Umm Al Qura for Development and Construction Prospectus

Offering of one hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares, representing 9.09% of the share capital of Umm Al Qura for Development and
Construction after the capital increase (which is equivalent to 10% of the Company’s share capital prior to the
capital increase) for public subscription at an Offer Price of Fifteen Saudi Riyals (SAR 15) per Share.

Offering Period: Three (3) business days

Commencing Wednesday 05/09/1446H (corresponding to 05/03/2025G)
until the end of Sunday 09/09/1446H (corresponding to 09/03/2025G).

A Saudi closed joint-stock company established pursuant to
Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H
(corresponding to 20/03/2012G), and regi d under
Commercial Registration No. 4031225409, dated 28/04/1433H
(corresponding to 21/03/2012G).

Umm Al Qura for Development and Construction (hereinafter
referred to as the “Company” or the “Issuer” or the “Group”)
is a Saudi closed joint-stock company established pursuant to
Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H
(corresponding to 20/03/2012G), and registered under
Commercial Registration No. 4031225409, dated 28/04/1433H
(corresponding to 21/03/2012G). Its registered address is Al
Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District, P.O.
Box 16786, Makkah, 21955, Kingdom of Saudi Arabia (hereinafter
referred to as the “Kingdom”).

The Company was established on 28/04/1433H (corresponding to
21/03/2012G) as a closed joint-stock company pursuant to Ministry
of Commerce Resoluton No. Q/163, dated 27/04/1433H
(corresponding to 20/03/2012G), based on High Order No. MB/6258,
dated 05/05/1426H (corresponding to 12/06/2005G), with a fully
paid-up share capital of nine hundred and sixteen milion, two
hundred and thirteen thousand, four hundred and sixty Saudi Riyals
(SAR 916,213,460), divided into ninety-one milion, six hundred and
twenty-one thousand, three hundred and forty-six (91,621,346) fully
paid ordinary Shares with an equal nominal value of ten Saudi Riyals
(SAR 10) per Share. The Company is registered in Makkah under
Commercial Registration No. 4081225409, dated 28/04/1433H
(corresponding to 21/03/2012G). The Company’s share capital has
increased several times since its incorporation. The Company’s share
capital was first increased pursuant to the Extraordinary General
Assembly resolution dated 16/071433H  (corresponding  to
06/06/2012G) from nine hundred and sixteen milion, two hundred
and thirteen thousand, four hundred and sixty Saudi Riyals (SAR
916,213460) to three billion, eight hundred and thirty-seven milion,
seven hundred and four thousand, two hundred and eighty Saudi
Riyals (SAR 3,837,704,280), divided into three hundred and eighty-
three million, seven hundred and seventy thousand, four hundred and
twenty-eight (383,770428) ordinary Shares with an equal nominal
value of ten Saudi Riyals (SAR 10) per Share. The increase of two
billion, nine hundred and twenty-one million, four hundred and ninety
thousand, eight hundred and twenty SaudiRiyals (SAR 2,921,490,820)
was met through the following: (1) a cash contribution of two billion
and seven hundred and seventy-one milion Saudi Riyals (SAR
2,771000,000) through the issuance of two hundred and seventy-
seven million, one hundred thousand (277,100,000) new Shares to
new Shareholders; and (2) one hundred and fifty million, four hundred
and ninety thousand, eight hundred and twenty Saudi Riyals (SAR
150,490,820) was fulfilled through Mabahij Al Arabia for Real Estate
Development Limited bearing the expenses of the Company’s
incorporation. On 24/04/1434H (corresponding to 06/03/2013G), the
Extraordinary General Assembly approved the increase of the
Company’s share capital from three billion, eight hundred and thirty-
seven million, seven hundred and four thousand, two hundred and
eighty Saudi Riyals (SAR 3,837,704,280) to four billion, six hundred
and twelve million, seven hundred and four thousand, two hundred
and eighty Saudi Riyals (SAR 4,612,704,280), divided into four
hundred and sixty-one million, two hundred and seventy thousand,
four hundred and twenty-eight (461,270,428) ordinary Shares with an
equal nominal value of ten Saudi Riyals (SAR 10) per Share. The
increase of seven hundred and seventy-five million Saudi Riyals (SAR
775000,000) was fulfiled in cash through the issuance of seventy-
seven million, five hundred thousand (77,500,000) new Shares to
new Shareholders. On 11/07/1436H (corresponding to 30/04/2015G),
the Extraordinary General Assembly approved the increase of the
Company’s share capital from four billion, six hundred and twelve
million, seven hundred and four thousand, two hundred and eighty
Saudi Riyals (SAR 4,612,704,280) to five bilion, five hundred and
fifteen million, three hundred and ninety-seven thousand, seven
hundred and ninety Saudi Riyals (SAR 5,515,397,790), divided into five
hundred and fifty-one million, five hundred and thirty-nine thousand,
seven hundred and seventy-nine (551539,779) ordinary Shares with
an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The
increase of nine hundred and two million, six hundred and ninety-
three thousand, five hundred and ten Saudi Riyals (SAR 902,693 ,510)
was met through the following: (1) a cash contribution of five hundred

and fifty-four million, five hundred and seventy-six thousand, one
hundred and ten Saudi Riyals (SAR 554,576,110) through the issuance
of fifty-five million, four hundred and fifty-seven thousand, six hundred
and eleven (55,457,611) Shares distriouted to the Company’s current
Shareholders on a pro rata basis; and (2) three hundred and forty-
eight million, one hundred and seventeen thousand, four hundred
Saudi Riyals (SAR 348117,400) was fulfiled through subscriptions by
new Shareholders owning real estate in the KAAR Project in Makkah,
paid in cash from the value of the real estate within the project. On
15/08/1438H (corresponding to 11/05/2017G), the Extraordinary
General Assembly approved the increase of the Company’s share
capital from five billion, five hundred and fifteen million, three hundred
and ninety-seven thousand, seven hundred and ninety Saudi Riyals
(SAR 5,515,397,790) to eight billion, eight hundred and seventy-three
million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR
8,873,065,360), divided into eight hundred and eighty-seven million,
three hundred and six thousand, five hundred and thirty-six
(887,306,536) ordinary Shares with an equal nominal value of ten
Saudi Riyals (SAR 10) per Share. The increase of three billion, three
hundred and fifty-seven million, six hundred and sixty-seven
thousand, five hundred and seventy Saudi Riyals (SAR 3,357,667,570)
was met through a cash contribution consisting of: (1) four hundred
and fifty-seven million, six hundred and sixty-seven thousand, five
hundred and seventy Saudi Riyals (SAR 457,667,570) fulfilled through
subscriptions by new Shareholders owning real estate in the KAAR
Project in Makkah, which was paid in cash from the value of the real
estate within the project; and (2) the issuance of two hundred and
ninety million (290,000,000) Shares to the current Shareholders of
the Company based on their preemptive rights, the value of which
was collected through cash contributions from the current
Shareholders. Thereafter, on 07/09/442H (corresponding to
19/04/2021G), the Company’s share capital was increased from eight
billion, eight hundred and seventy-three million, sixty-five thousand,
three hundred and sixty Saudi Riyals (SAR 8873,065,360) to eleven
billion, eight hundred and seventy-three miillion, sixty-five thousand,
three hundred and sixty Saudi Riyals (SAR 11,873,065,360), divided
into one billion, one hundred and eighty-seven million, three hundred
and six thousand, five hundred and thirty-six (1,187,306,536) ordinary
Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per
Share. The increase of three billion Saudi Riyals (SAR 3,000,000,000)
was fulfilled in cash through the issuance of three hundred million
(300,000000) Shares to the Company's current Shareholders
based on their preemptive rights. On 17/09/1443H (corresponding to
18/04/2022G), the Extraordinary General Assembly approved the
increase of the Company’s share capital from eleven billion, eight
hundred and seventy-three million, sixty-five thousand, three hundred
and sixty SaudiRiyals (SAR 11,873,065,360) to thirteen bilion, seventy-
eight million, six hundred and fourteen thousand, one hundred and
ninety Saudi Riyals (SAR 13,078,614,190), divided into one bilion, three
hundred and seven million, eight hundred and sixty-one thousand,
four hundred and nineteen (1,307,861419) ordinary Shares with an
equal nominal value of ten Saudi Riyals (SAR 10) per Share. The
increase of one billion, two hundred and five million, five hundred and
forty-eight thousand, eight hundred and thirty Saudi Riyals (SAR
1,205,548,830) was met through the issuance of one hundred and
twenty million, five hundred and fifty-four thousand, eight hundred
and eighty-three (120554,883) new in-kind Shares to new
Shareholders owning real estate in the KAAR Project in Makkah.
Finally, on 2110/1445H (corresponding to 30/04/2024G), the
Extraordinary General Assembly approved the increase of the
Company’s share capital from thirteen bilion, seventy-eight million, six
hundred and fourteen thousand, one hundred and ninety Saudi Riyals
(SAR 13,078614,190) to fourteen billion, three hundred and eighty-six
million, four hundred and seventy-five thousand, six hundred and ten
Saudi Riyals (SAR 14,386475610), divided into one bilion, four
hundred and thirty-eight million, six hundred and forty-seven
thousand, five hundred and sixty-one (1438,647,561) ordinary Shares
(hereinafter collectively referred to as the “Shares”) with a nominal
value of ten Saudi Riyals (SAR 10) per Share, as well as the public
Offering of one hundred and thirty million, seven hundred and eighty-
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six thousand, one hundred and forty-two (130,786,142) new ordinary
Shares (hereinafter referred to as the “New Shares’) on the Saudi
Stock Exchange (Tadawul) (hereinafter referred to as the “Exchange”
or “Tadawul’), representing 9.09% of the Company’s share capital
after the capital increase (equivalent to ten per cent. (10%) of the
Company’s share capital prior to the capital increase) (for further
information regarding the Company’s history, please refer to Section
413 “Company's History and Evolution of Share Capital’ of this
Prospectus).

The Company’s Pre-Offering share capital is thirteen billion, seventy-
eight million, six hundred and fourteen thousand, one hundred and
ninety Saudi Riyals (SAR 13,078,614,190), divided into one billion,
three hundred and seven milion, eight hundred and sixty-one
thousand, four hundred and nineteen (1,307,861,419) ordinary Shares
with an equal nominal value of ten Saudi Riyals (SAR 10) per Share.
The Company’s share capital Post-Offering will be fourteen billion,
three hundred and eighty-six million, four hundred and seventy-five
thousand, six hundred and ten Saudi Riyals (SAR 14,386475610),
divided into one billion, four hundred and thirty-eight milion, six
hundred and forty-seven thousand, five hundred and sixty-one
(1,438,647,561) ordinary Shares with an equal nominal value of ten
Saudi Riyals (SAR 10) per Share.

The initial public offering (hereinafter referred to as the “Offering’)
consists of the offering of one hundred and thirty milion, seven
hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares (hereinafter collectively referred to as
the “Offer Shares” and each individually as an “Offer Share’) at an
Offer Price of Fifteen (SAR 15) per Share, with a nominal value of ten
Saudi Riyals (SAR 10) per Share (hereinafter referred to as the “Offer
Price”). The total Offer Shares represent 9.09% of the Company’s
share capital after the capital increase (which is equivalent to 10% of
the Company’s share capital before the capital increase).

Subscription to the Offer Shares shall be limited to two tranches of
investors (hereinafter referred to as the “Investors”) as follows:

Tranche (A): Participating Parties: This tranche comprises the
parties entited to participate in the book building process as
specified under the Instructions for Book Building Process and
Allocation Method in Initial Public Offerings (POs) issued by the
Board of the Capital Market Authority (hereinafter referred to as the
“CMA”) pursuant to Resolution No. 2-94-2016, dated 1510/1437H
(corresponding to 20/07/2016G), as amended by CMA Board
Resolution No. 1-103-2022, dated 02/03/1444H (corresponding
to 28/09/2022G) (hereinafter referred to as the “Book Building
Instructions”) These parties include investment funds, qualified
foreign companies and institutions, GCC corporate investors and
other foreign investors under swap agreements (such parties
are collectively referred to hereinafter as the “Participating
Parties”) (for further details, please refer to Section 1 “Definitions
and Abbreviations” of this Prospectus). Participating Parties will
provisionally be allocated one hundred and thirty million, seven
hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) Offer Shares, representing 100% of the total Offer
Shares, and the final allocation will take place after the end of the
subscription period for Individual Subscribers. In the event that
Individual Subscribers (as defined in Tranche (B) below) subscribe
for all of the Offer Shares allocated thereto, the Lead Manager shall
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have the right to reduce the number of Offer Shares allocated to the
Participating Parties to a minimum of one hundred and seventeen
million, seven hundred and seven thousand, five hundred and twenty-
eight (117,707,528) Offer Shares, representing 90% of the total Offer
Shares. The Financial Advisors, in coordination with the Company,
shall determine the number and percentage of Offer Shares to be
allocated to the Participating Parties using the discretionary allocation
mechanism. It is possible that certain Participating Parties will not be
allocated any Offer Shares, as deemed appropriate by the Company
and the Financial Advisors.

Tranche (B): Individual Subscribers: This tranche comprises Saudi
natural persons, including any Saudi female divorcee or widow with
minor children from a marriage to a non-Saudi individual, who is
entitled to subscribe for her own benegfit in the names of her minor
children, provided that she proves that she is a divorcee or widow
and the mother of her minor children, any non-Saudi natural person
who is resident in the Kingdom, or GCC nationals, in each case, who
have an investment account and an active portfolio with one of the
Receiving Agents and are entitled to open an investment account
with a Capital Market Institution (hereinafter collectively referred to as
the “Individual Subscribers” and each individually as an “Individual
Subscriber’, and together with the Participating Parties as the
“Subscribers”). A subscription for shares made by a person in the
name of his divorcee shall be deemed invalid, and if a transaction
of this nature is proved to have occurred, the law shall be enforced
against the applicant. If a duplicate subscription is made, the second
subscription will be considered void, and only the first subscription will
be accepted. A maximum of thirteen million, seventy-eight thousand,
six hundred and fourteen (13,078,614) Offer Shares, representing 10%
of the total Offer Shares, shall be allocated to Individual Subscribers.
If Individual Subscribers do not subscribe for all of the Offer Shares
allocated thereto, the Financial Advisors may reduce the number of
Offer Shares allocated to Individual Subscribers in proportion to the
number of Offer Shares they subscribed for.

The Law of Real Estate Ownership and Investment by Non-
Saudis promulgated by Royal Decree No. M/15 dated 17/04/1421H
(corresponding to 19/07/2000G) (hereinafter referred to as the
“Law of Real Estate Ownership and Investment by Non-Saudis’)
prohibits non-Saudi from acquiring ownership, easement or
usufruct over real property located within the boundaries of the
cities of Makkah and Madinah . This includes natural persons
who are not nationals of Saudi Arabia, non-Saudi companies and
Saudi companies that he establishes, participates in establishing,
or owns shares in, any natural or legal person who does not hold
Saudi nationality with some limited exceptions. However, under the
special controls excluding the companies listed in the Saudi Stock
Exchange, the phrase (non-Saudi) has the meaning as per the Non-
Saudi Ownership and Investment Law issued by the Authority on
27/071446H (corresponding to 27/01/2025G). It allows foreigners
to invest in Saudi companies listed in the Saudi Stock Exchange
that own properties within the boundaries of the cities of Makkah
and Madinah , provided that: () the foreign strategic investor does
not own shares in the Listed Company and (i) at all times does not
exceed 49% of the shares of the Listed Company, which are not

jointly owned by persons of natural and legal capacity. Accordingly,
the foreign strategic investor is excluded from the investors targeted
for the Offering, and the ownership of natural and legal persons who
do not collectively hold Saudi citizenship shall not exceed 49% of the
Company’s shares at all times.

Following completion of the Offering, the General Organization for
Social Insurance (GOS), the Public Investment Fund (PIF) and Dallah
AlbarakaHolding Company (hereinafter referred to as the “Substantial
Shareholders”) will collectively own 50.84% of the Shares and
will thus retain a controlling interest in the Company. The Offering
Proceeds, after deduction of the Offering Expenses (hereinafter
referred to as the “Net Offering Proceeds”) will be distributed for
the purpose of developing the King Abdulaziz Road (KAAR) Project
in Makkah (hereinafter referred to as “Masar Destination’) (for further
information regarding Masar Destination, please refer to Section 4.3.2
“Overview of Masar Destination” of this Prospectus. For further
information regarding the use of the Offering Proceeds, please refer
to Section 8 “Use of Offering Proceeds” of this Prospectus). The
Offering has been fully underwritten by the Underwriters (for further
information regarding the underwriting, please refer to Section 13
“Underwriting” of this Prospectus). The Substantial Shareholders
and the Shareholders acting in concert, namely (1) Dallah Albaraka
Holding Company, (2) Abdullah Saleh Abdullah Kamel, (3) Dallah
Trans Arabia, (4) Dallah Albaraka Investment Holding Company, (5)
Muhiyuddin Saleh Abdullah Kamel, (6) Abdullah Mohammed Abdo
Abdullah Yamani and (7) Al Mawajed International for Real Estate
Development Co. Ltd, in addition to (1) Real Estate Development
Company and (2) Mabahij Al Arabia for Real Estate Development
Limited (collectively referred to hereinafter as the “Shareholders
Acting in Concert’), are prohibited from disposing of their shares
for a period of six (6) months from the trading of the Company’s
Shares commences on the Exchange (hereinafter referred to as
the “Lock-up Period”), as set out on page (xvi)) of this Prospectus.
The Substantial Shareholders of the Company, who directly own
5% or more of its Shares are: GOSI, PIF and Dallah Albaraka Holding
Company. Table 12: “The Direct Substantial Shareholders and
the Shareholders Acting in Concert, the Number of their Shares
and their Ownership Percentages Pre- and Post-Offering” of
this Prospectus sets out ownership percentages of the Substantial
Shareholders in the Company’s share capital.

The Offering Period will commence on Wednesday 05/09/1446H
(corresponding to 05/03/2025G) and will remain open for
a period of three (3) business days, up to and including the
subscription closing day on Sunday 09/09/1446H (corresponding
to 09/03/2025G) (hereinafter referred to as the “Offering Period”).
Individual Subscribers may subscribe for the Offer Shares during the
Offering Period electronically through the websites and platforms
of the Receiving Agents that provide this service to subscribers or
through any other means provided by the Receiving Agents listed
on pages (ix) to (xi) of this Prospectus (hereinafter referred to as the
“‘Receiving Agents’) (for further information, please refer to Section
17.3.2 “Subscription by Individual Subscribers” of this Prospectus).
Participating Parties may subscribe for the Offer Shares through the
Bookrunners during the book building process, which will take place

prior to the Offering of the Shares to Individual Subscribers.

Each Individual Subscriber must apply for a minimum of ten (10)
Offer Shares and a maximum of two million, five hundred thousand
(2500,000) Offer Shares. The minimum allocation per Individual
Subscriber is ten (10) Shares. The balance of Offer Shares, if any,
will be allocated pro rata based on the number of Offer Shares
requested by each Individual Subscriber and the total number
of Offer Shares requested for subscription. In the event that the
number of Individual Subscribers exceeds one million, three hundred
and seven thousand, eight hundred and sixty-one (1307,861)
subscribers, the Company will not guarantee the minimum allocation.
In such case, the allocation will be made as deemed appropriate
by the Financial Advisors and the Company. Excess subscription
monies (if any) will be refunded to Individual Subscribers without
any charge or commission being withheld by the relevant Receiving
Agents. Announcement of the final allocation will be made no later
than Thursday 13/09/1446H (corresponding to 13/03/2025G) and
refund of excess subscription monies (if any) will be made no later
than Sunday 16/09/1446H (corresponding to 16/03/2025G) (for
further information, please refer to the “Key Dates and Subscription
Procedures” section on page (xix) and Section 17 “Subscription
Terms and Conditions” of this Prospectus).

The Company has one class of ordinary Shares. Each Share entitles
its holder to one vote, and each Shareholder in the Company
(hereinafter referred to as a “Shareholder”) has the right to attend
and vote at the Shareholder General Assembly meetings (hereinafter
referred to as the “General Assembly”). No Shareholder benefits
from any preferential voting rights. The Offer Shares will entitle
holders to receive their portion of any dividends declared by the
Company as of the date of this Prospectus (hereinafter referred to
as the “Prospectus’) and for subsequent financial years (for further
information regarding the dividend distribution policy, please refer to
Section 7 “Dividend Distribution Policy” of this Prospectus).

Prior to the Offering, the Company’s Shares have not been
previously listed or traded on any stock market in the Kingdom or
elsewhere. The Company has submitted an application to the CMA
for the registration and offer of the Shares, and an application to
the Exchange for the listing of the Shares. All required supporting
documents have been submitted to the relevant authorities. Al
requirements have been met and all approvals related to the Offering
have been obtained, including this Prospectus. It is expected that
trading of the Shares will commence on the Exchange after the
final allocation of the Offer Shares and the fulfilment of all relevant
regulatory requirements (for further details, please refer to the
“Key Dates and Subscription Procedures” section on page (xix)
of this Prospectus). Saudi Arabian nationals, companies, banks and
investment funds established in the Kingdom will be permitted to
trade in the Shares after they are registered with the CMA and listed
on the Exchange.

Persons who wish to subscribe for the Company’s Shares must
carefully read and consider the “Important Notice” section on page
(i) and Section 2 “Risk Factors” of this Prospectus prior to making an
investment decision with respect to the Offer Shares.

Financial Advisors, Bookrunners and Underwriters

Juus uonlgnn

CAPITAL

GiB

L e Gi

@ BSF copital anbcapital

JLawll) L aill

alinma investment Yaqgeen

JUulS il

CAPITAL

=) adlodl sl mj
4 Alkhabeer Capital

I
Albilad Capital

Lead Manager

L)
Albilad Capital @A
Receiving Agents

duLadl cnaalyl
alrajhi capital

derayah /~
j N

Jf sahm

ddlollcanalyl
alrajhi capital

~ . Lodiawal] Jgdll
SNB Capital 4X> SAB Invest

Jipls Gl Wl dloll L

ALJAZIRA CAPITAL dglall §lguill 5y s

Riyad Capital

Jigle bzl (*)

Alistithmar Capital

This Prospectus includes information provided as part of the application for the registration and offer of securities in compliance with the Rules on the Offer of Securities and Continuing Obligations issued by the Capital Market Authority of the Kingdom
of Saudi Arabia (referred to as the “CMA”) and the application for the listing of securities in compliance with the requirements of the Listing Rules of the Saudi Stock Exchange. The Board Members, whose names appear on page (iv), collectively and
individually accept full responsibility for the accuracy of the information contained in this Prospectus and, having made all reasonable inquiries, confirm that to the best of their knowledge and belief, there are no other facts the omission of which would
make any statement herein misleading. The CMA and the Exchange bear no responsibility for the contents of this Prospectus, do not make any representation as to its accuracy or completeness, and expressly disclaim any liability whatsoever for

any loss arising from, or incurred in reliance upon, any part of this Prospectus.

This Prospectus is dated 22/06/1446H (corresponding to 23/12/2024G).
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Important Notice

This Prospectus contains detailed information relating to the Company and the Offer Shares. When submitting
an application for subscription to the Offer Shares, Participating Parties and Individual Subscribers will be treated
as applying solely on the basis of the information contained in this Prospectus, copies of which can be obtained
from the Company, the Lead Manager or the Receiving Agents or by visiting the websites of the Company (www.
ummalgura.com.sa), the CMA (www.cma.org.sa) or the Financial Advisors (www.gibcapital.com), (www.albilad-
capital.com) and (www.alrajhi-capital.com).

The Company has appointed GIB Capital, Albilad Investment Company and Al Rajhi Capital as its financial advisors
(hereinafter referred to as the “Financial Advisors”), with GIB Capital, Albilad Investment Company, Al Rajhi Capital
and Alinma Investment Company as Bookrunners (hereinafter referred to as the “Bookrunners”) and underwriters
(hereinafter referred to as the “Underwriters”) in connection with the Offer Shares described in this Prospectus.
The Company has also appointed Albilad Investment Company as the Lead Manager (hereinafter referred to as the
“Lead Manager”) in connection with the Offer Shares described in this Prospectus.

This Prospectus includes information that has been presented in accordance with the Rules on the Offer of
Securities and Continuing Obligations issued by the CMA. The Board Members, whose names appear on page
(iv) of this Prospectus, collectively and individually accept full responsibility for the accuracy of the information
contained in this Prospectus and, having made all reasonable inquiries, confirm that to the best of their knowledge
and belief, there are no other facts the omission of which would make any statement herein misleading.

While the Company has made all reasonable inquiries as to the accuracy of the information contained in this
Prospectus as of the date hereof, a substantial portion of the information in this Prospectus which is relevant to
the markets and industry in which the Company operates has been derived from external sources. While neither
the Company nor the Board Members or any of the Advisors whose names appear on pages (vi) to (viii) of this
Prospectus have any reason to believe that any of the market and industry information is materially inaccurate,
such information has not been independently verified, and, therefore, no representation or assurance is made with
respect to the accuracy or completeness of any such information.

The information included in this Prospectus as of the date hereof is subject to change. In particular, the actual financial
position of the Company and the value of the Shares may be adversely affected by future developments related to
inflation, interest rates, taxation or any other economic or political factors over which the Company has no control (for
further details, please refer to Section 2 “Risk Factors” of this Prospectus). Neither the issuance of this Prospectus nor
any verbal, written or printed communication in relation to the Offer Shares is intended to be or should be construed
as or relied upon in any way as a promise or representation regarding future earnings, results or events.

This Prospectus should not be regarded as a recommendation on the part of the Company, the Board Members,
the Receiving Agents or any of the Advisors to subscribe for the Offer Shares. Moreover, the information provided
in this Prospectus is of a general nature and has been prepared without taking into account the individual investment
objectives, financial situation or particular investment needs of the persons who intend to invest in the Offer
Shares. Prior to making a decision to invest in the Offer Shares, each recipient of this Prospectus is responsible for
obtaining independent professional advice from a CMA-licensed financial advisor in relation to subscribing for the
Offer Shares to consider the appropriateness of both the investment opportunity and the information herein with
regard to the recipient’s individual objectives, financial situation and needs, including the merits and risks involved
in investing in the Offer Shares. An investment in the Offer Shares may be appropriate for some Investors but not
others. Prospective investors should not rely on a third party’s decision whether to invest as a basis for their own
examination of the investment opportunity and such investor’s individual circumstances.

Subscription for the Offer Shares shall be limited to two tranches of investors as follows:

Tranche (A) Participating Parties: This tranche comprises a number of parties entitled to participate in the book-
building process as specified under the Book Building Instructions (for further information, please refer to Section 1
“Definitions and Abbreviations” of this Prospectus).

Tranche (B) Individual Subscribers: This tranche comprises Saudi natural persons, including any Saudi female divorcee or
widow with minor children from a marriage to a non-Saudi individual, who is entitled to subscribe for her own benefit in the
names of her minor children, provided that she proves that she is a divorcee or widow and the mother of her minor children,
any non-Saudi natural person who is resident in the Kingdom or GCC nationals, in each case, who have an investment
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account and an active portfolio with one of the Receiving Agents and are entitled to open an investment account with a
Capital Market Institution. A subscription for shares made by a person in the name of his divorcee shall be deemed invalid,
and if a transaction of this nature is proved to have occurred, the law shall be enforced against the applicant. If a duplicate
subscription is made, the second subscription will be considered void, and only the first subscription will be accepted.

The Law of Real Estate Ownership and Investment by Non-Saudis prohibits non-Saudi from acquiring ownership,
easement or usufruct over real property located within the boundaries of the cities of Makkah and Madinah. This includes
natural persons who are not nationals of Saudi Arabia, non-Saudi companies and Saudi companies that he establishes,
participates in establishing, or owns shares in, any natural or legal person who does not hold Saudi nationality with some
limited exceptions. However, under the special controls excluding the companies listed in the Saudi Stock Exchange, the
phrase (non-Saudi) has the meaning as per the Non-Saudi Ownership and Investment Law issued by the Authority on
27/07/1446H (corresponding to 27/01/2025G). It allows foreigners to invest in Saudi companies listed in the Saudi Stock
Exchange that own properties within the boundaries of the cities of Makkah and Madinah, provided that: (i) the foreign
strategic investor does not own shares in the Listed Company and (i) at all times does not exceed 49% of the shares of
the Listed Company, which are not jointly owned by persons of natural and legal capacity. Accordingly, the foreign strategic
investor is excluded from the investors targeted for the Offering, and the ownership of natural and legal persons who do
not collectively hold Saudi citizenship shall not exceed 49% of the Company’s shares at all times.

It is expressly prohibited to distribute this Prospectus or to sell the Offer Shares in any country other than the Kingdom. The
Company and the Financial Advisors request recipients of this Prospectus to inform themselves of all regulatory restrictions
related to the Offering and the sale of Offer Shares and to observe all such restrictions. Each Individual Subscriber and
Participating Party should read this Prospectus in full and seek professional advice from a CMA-licensed financial advisor
and from their own attorneys, accountants and professional advisors concerning the various legal, tax, regulatory and
economic considerations relating to their investment in the Offer Shares, and they will personally bear the fees associated
with such advice. Neither the Company nor the Financial Advisors can make any assurance that profits will be achieved.

Market and Industry Information

The information and data contained in Section 3 “Market and Sector Overview” of this Prospectus with respect
to the market and industry in which the Company operates has been derived from the Market Study prepared
on 29/02/1446H (corresponding to 02/09/2024G) by the Market Consultant, Professional Realtors Company LLC
(Colliers) (hereinafter referred to as the “Market Consultant”).

Colliers is an independent firm specialized in providing strategic market research services to a wide range of clients.
It was founded in 1976G and is headquartered in Toronto, Canada.

The Board Members believe that the information and data contained in this Prospectus which has been obtained
or derived from third-party sources, including the Market Study prepared by the Market Consultant, are reliable.
However, such information and data have not been independently verified by the Company, the Board Members or
the Advisors (except for the Market Consultant), and therefore none of the aforementioned bears any liability for the
accuracy or completeness of such information or data.

Neither the Market Consultant nor any of its shareholders, board members or their relatives have any shares or interest
of any kind in the Company. The Market Consultant has given and, as of the date of this Prospectus, has not withdrawn
its written consent to the use of the market research data in the form and manner set out in this Prospectus.

Financial Information

The audited consolidated financial statements of the Company for the financial years ended 31 December 2021G, 2022G
and 2023G and the unaudited consolidated interim financial statements of the Company for the six-month period ended
30 June 2024G, along with the accompanying notes thereto, have been prepared in accordance with the International
Financial Reporting Standards (IFRS). The Company’s audited consolidated financial statements for the financial years
ended 31 December 2021G, 2022G and 2023G and the Company’s unaudited consolidated interim financial statements
for the six-month period ended 30 June 2024G have been audited by KPMG Professional Services (hereinafter referred
to as the “Auditor”). These financial statements have been included in Section 19 “Financial Statements and Auditor’s
Report” of this Prospectus. The Company publishes its financial statements in Saudi Riyals.

Certain financial and statistical information contained in this Prospectus has been rounded to the nearest integer. Accordingly,
if the figures contained in the tables are aggregated, the total may not correspond to what is mentioned in this Prospectus.
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Forecasts and Forward-looking Statements

The forecasts set forth in this Prospectus have been prepared on the basis of assumptions based on the Company’s
information according to its market experience, as well as on publicly available market information. Future operating
conditions may differ from the assumptions used, and consequently, no representation or warranty is made with respect to
the accuracy or completeness of any such forecasts or estimates. The Company confirms that, to the best of its reasonable
knowledge, the necessary due diligence has been carried out in preparing the statements contained in this Prospectus.

Certain forecasts and statements contained in this Prospectus constitute or may be considered to be “forward-
looking statements”. Such forward-looking statements can generally be identified through their use of forward-
looking words such as “plans”, “intends”, “proposes”, “estimates”, “believes”, “forecasts”, “expected”, “may”, “could”,
“likely”, “possibly”, “will”, “would” or the negative thereof or other variations of such terms or comparable terminology.
These forward-looking statements reflect the current views of the Company with respect to future events but are
not a guarantee of the Company’s actual future performance. Numerous factors could cause the actual results,
performance or achievements of the Company to be significantly different from any future results, performance
or achievements that may be expressed or implied by such forward-looking statements. The key risks and factors
that could have such an effect are described in more detail in other sections of this Prospectus (for further details,
please refer to Section 2 “Risk Factors” of this Prospectus). Should one or more of these factors materialize or any
of the forecasts or forward-looking statements contained in this Prospectus prove to be incorrect or inaccurate, the
actual results of the Company may differ materially from those described in this Prospectus.

Subject to the Rules on the Offer of Securities and Continuing Obligations, the Company must submit a supplementary
prospectus if, at any time after the publication of this Prospectus and before the completion of the Offering, the Company
becomes aware that: (a) there has been a significant change in any material information contained in this Prospectus
or any document required by the Rules on the Offer of Securities and Continuing Obligations; or (b) the occurrence
of additional significant matters which would have been required to be included in this Prospectus. Except in the
aforementioned circumstances, the Company does not intend to update or otherwise revise any industry or market
information contained in this Prospectus, whether as a result of new information, future events or otherwise. As a result of
the foregoing and other risks, uncertainties and estimates, the forward-looking events and circumstances discussed in
this Prospectus may not occur in the way the Company expects, or may not occur at all. Accordingly, Subscribers should
consider all forward-looking statements in light of these explanations and should not place undue reliance thereon.

Definitions and Abbreviations

For an explanation of certain terms and abbreviations included in this Prospectus, please refer to Section 1
“Definitions and Abbreviations” of this Prospectus.

Presentation of Figures in the Prospectus

This Prospectus has been prepared using Arabic numerals, namely 1, 2, 3, 4, 5, 6, 7, 8, 9 and 0. Certain figures are
presented as decimals, whereby a decimal point is placed to the right of the decimal place with the base value.
Each digit to the right of this decimal point has a base value of one-tenth of the value of the previous digit to the left.
Accordingly, the figure 123.4 represents the number one hundred and twenty-three and four-tenths.

General Provisions

Certain figures contained in this Prospectus have been rounded to the nearest integer. Accordingly, figures shown in
the same category presented in different tables may vary slightly, and figures shown as totals in certain tables may
not be an arithmetic aggregation of the figures that precede them.

In this Prospectus, Hijri dates are mentioned along with their corresponding Gregorian dates. The Hijri calendar
is prepared based on the upcoming lunar cycles; however, the beginning of each month is determined by the
actual observation and sighting of the moon. Therefore, conversions between the Hijri calendar and the Gregorian
calendar are often subject to discrepancies of one or a few days. In addition, any reference to “year” or “years” is a
reference to Gregorian years, unless otherwise expressly specified in this Prospectus.
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Corporate Directory

Board of Directors

Table (1.1): The Company’s Board of Directors

Direct Ownership | Indirect Ownership
D/ *k D/ *kk
. . (%) (%) Date of
Nationality Appointment*
Post- Post-
Offering Offering
57

26/11/1444H
1. 2235::2: izlr:; Chaiman  Saudi ex[;‘(?t:]t}ve 430%  391%  247%  2.25%  (corresponding
to 156/06/2023G)

Abdulrahman Vice 65 26/11/1444H

2. Mohammed Chairman Saudi years Independent N/A N/A N/A N/A (corresponding
Abdullah Al-Rashid to 156/06/2023G)

26/1111444H

s gzr?::!aag /SAT—EZIaWi MBeCr)ra]tr)der Saudi yjasrs ex,:cotTtive N/A N/A N/A NIA (corresponding

to 156/06/2023G)
Jehad Abdulrahman Board i 44 Non- 26/11/1444H
4 Suleiman Al-Kadi Member Saud years executive N/A N/A N/A NIA (corresponding
to 156/06/2023G)
Al lazi
Agizlfaztlwzman Board 60 26714 44H
5. Abdulaziz Al- Member Saudi years Independent N/A N/A N/A N/A (corresponding
. to 156/06/2023G)
Khunain
Abdulaziz Mutaib Board ) 56 Non- 26/11/1444H
6. Abdullah Al-Rasheed Member Saud years executive NIA NIA NIA NIA (corresponding
to 15/06/2023G)
) ) 26/11/1444H
7. E':rrle;lsouad Amin MB;:LZ Saudi yS&j’s Independent N/A N/A N/A N/A (corresponding
to 15/06/2023G)
Ahmed 26/11/1444H
Board ) 38 )

8. Abdulmohsen Member Saudi years Independent N/A N/A N/A N/A (corresponding
Ahmed Al-Rumainh to 15/06/2023G)
Haitham Mohammed Board 46 Nor- 26/1111444H

9. Abdulrahman Al- Saudi ) N/A N/A N/A N/A (corresponding

Member years executive

Fayez to 156/06/2023G)

* The dates listed in this table are the dates of appointment of the Board Members to the current term of the Board pursuant to the
Ordinary General Assembly resolution dated 26/11/1444H (corresponding to 15/06/2023G). It should be noted that the term of the
Board commenced on 13/12/1444H (corresponding to 01/07/2023G) for a period of three (3) years. The respective biographies of the
Board Members state the dates of their original appointment to the Board or to any other position (for further information, please refer to
Section 5.3.6 “Summary Biographies of the Board Members and Board Secretary” of this Prospectus).

** The direct ownership is a result of Abdullah Saleh Abdullah Kamel directly owning fifty-six million, two hundred and ninety-eight
thousand, six hundred and twenty-three (66,298,623) shares, representing 4.30% of the Issuer’s share capital.

*** The indirect ownership of Abdullah Saleh Abdullah Kamel is a result of his indirect ownership in the Issuer’s share capital as follows:
(i) twenty-eight million, one hundred and nineteen thousand, five hundred and eight point fifty three (28,119,508.53) shares through
Dallah Albaraka Holding Company, representing 2.15% of the Issuer’s share capital; (ii) four million, one hundred and nineteen thousand,
four hundred shares (4,119,400) through the ownership of Dallah Trans Arabia, representing 0.31% of the Issuer’s share capital; (iii)
one hundred and nine thousand and eighty-four shares (109,084) through the ownership of Dallah Albaraka Investment Holding Co.,
representing 0.01% of the Issuer’s share capital; and (iv) fifteen hundredths of a share (0.15) in Al Mawajed International for Real Estate
Development Co. Ltd through his ownership in Sinad Holding, which owns 100% of the shares of Al Mawajed International for Real Estate
Development Co. Ltd, representing 0.000% of the Issuer’s share capital. He also owns, through acting in concert with Dallah Albaraka
Holding Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co., Al Mawajed International for Real Estate Development Co.
Ltd, Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani, 11.46% of the Issuer’s share capital .

 The ownership percentage of Abdullah Saleh Abdullah Kamelin the Issuer’s share capital through acting in concert with Dallah Albaraka
Holding Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co., Al Mawajed International for Real Estate Development
Co. Ltd, Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani represents the remaining percentage of
the total ownership of Dallah Albaraka Holding Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co. and Al Mawajed
International for Real Estate Development Co. Ltd in the Issuer’s share capital. Such percentage was calculated independently of the
indirect ownership of Abdullah Saleh Abdullah Kamel in the Issuer’s share capital, the details of which are stated at the beginning of this
marginal note to avoid double counting the same among the total number of shares owned by him.

**** The percentages in this table have been rounded.
Source: The Company
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Company Address, Representatives and Board Secretary

Company Address

Umm Al Qura for Development and Construction

Al Sharif Time Tower, Al Shajaah Street,

Al-Rusayfah District

P.O. Box 16786, Makkah, 21955

Kingdom of Saudi Arabia ~ ‘
et

Tel: +966 12 6962400 S8l pi
Website: www.ummalqura.com.sa Jlocylg duodiil) M ASARJL__ wo

E-mail: info@ummalqura.com.sa

Company Representatives

Abdullah Saleh Abdullah Kamel Yasser AbdulazizMohammed Abu Ateek
Chairman CEO
Al Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District Al Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District
P.O. Box 16786, Makkah, 21955 P.O. Box 16786, Makkah, 21955
Kingdom of Saudi Arabia Kingdom of Saudi Arabia
Tel: +966 505358000 Tel: +966 505640329
Website: www.ummalgqura.com.sa Website: www.ummalgura.com.sa
E-mail: chairman@ummalqura.com.sa E-mail: governance@ummalqura.com.sa
Board Secretary
Bader Ayman Fadel

Al Sharif Time Tower, Al Shajaah Street,
Al-Rusayfah District

P.O. Box 16786, Makkah, 21955
Kingdom of Saudi Arabia

Tel: +966 504380300

Website: www.ummalgqura.com.sa

E-mail: bfadel@ummalqura.com.sa

Stock Exchange

Saudi Exchange
King Fahad Road — Al Olaya 6897

Unit No. 15 - .
Riyadh 12211-3388 apg.o.udl ng.l
Kingdom of Saudi Arabia Saudi Exchange

Tel: +966 11 92000 1919
Fax: +966 11 218 9133
Website: www.saudiexchange.sa

E-mail: csc@saudiexchange.sa

Depository Center

Securities Depository Center Company (Edaa)
King Fahad Road — Al Olaya 6897

Unit No. 11

. glaal
Riyadh 12211 — 3388 o
Kingdom of Saudi Arabia Edaa

Tel: +966 11 92002 600
Fax: +966 11 218 9133
Website: www.edaa.com.sa

E-mail: cc@edaa.com.sa

masardestination.com.sa L 2 L 2 L 4 L 4


http://www.ummalqura.com.sa
mailto:info@ummalqura.com.sa
http://www.ummalqura.com.sa
mailto:chairman@ummalqura.com.sa
http://www.ummalqura.com.sa
mailto:governance@ummalqura.com.sa
http://www.ummalqura.com.sa
mailto:Bfadel@ummalqura.com.sa
http://www.saudiexchange.sa
mailto:csc@saudiexchange.sa
http://www.edaa.com.sa
mailto:cc@edaa.com.sa
http://masardestination.com.sa

@ Back to Table of Content >

Advisors
GIB Capital

Low Rise Building 1, Granada Business & Residential Park
Eastern Ring Road
P.O. Box 89589

Riyadh 11692 Juuts unl o
Kingdom of Saudi Arabia I CAPITAL
Tel: +966 11 511 2200

Fax: +966 11 511 2201

Website: www.gibcapital.com

E-mail: uag.ipo@gibcapital.com

Albilad Investment Company

8162 King Fahad Road — Al Olaya
Riyadh 12313-3701

Kingdom of Saudi Arabia MLMAJ\

Tk 1966 920005636 Albilad Capital -

Fax: +966 11 2906299

Website: www.albilad-capital.com

E-mail: investmentbanking@albilad-capital.com
Al Rajhi Capital

King Fahad Road, P.O. Box 5561

Riyadh 11432

Kingdom of Saudi Arabia dadLolJl Lﬂ33.|j."
Tel: +966 (1) 920005856 alrajhi capital

Fax: +966 (11) 460 0625
Website: www.alrajhi-capital.com

E-mail: ProjectMagamARC@alrajhi-capital.sa

Bookrunners and Underwriters

GIB Capital

Low Rise Building 1, Granada Business & Residential Park

Eastern Ring Road

P.O. Box 89589

Riyadh 11692 Juus unl o
Kingdom of Saudi Arabia I C A P | TA |_
Tel: +966 11 511 2200

Fax: +966 11 511 2201

Website: www.gibcapital.com

E-mail: uag.ipo@gibcapital.com

Albilad Investment Company

8162 King Fahad Road — Al Olaya
Riyadh 12313-3701

Kingdom of Saudi Arabia QJLMAJ\

Tk 1966 920005636 Albilad Capital -

Fax: +966 11 2906299
Website: www.albilad-capital.com

E-mail: investmentbanking@albilad-capital.com
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Al Rajhi Capital
King Fahad Road P.O. Box 5561
Riyadh 11432

Kingdom of Saudi Arabia adLoll u’nﬂ.'ﬂl
Tel: +966 (11) 920005856 dirqjhi ca p.itql

Fax: +966 (11) 460 0625

Website: www.alrajhi-capital.com

E-mail: ProjectMagamARC@alrajhi-capital.sa
AlinmaInvestment Company

Al Anoud Tower 2 — King Fahad Road

Riyadh
Kingdom of Saudi Arabia JLn;"x;'uulU gl_n.i]."
Tel: +966 (11) 218 5999 alinma investment

Fax: +966 (11) 218 5970
Website: www.alinmainvestment.com

E-mail: inffo@alinmainvestment.com

Lead Manager

Albilad Investment Company
8162 King Fahad Road — Al Olaya
Riyadh 12313-3701

Kingdom of Saudi Arabia MLMJ\

Tl +966 920008656 Albilad Capital -

Fax: +966 11 2906299
Website: www.albilad-capital.com

E-mail: investmentbanking@albilad-capital.com

Legal Advisor to the Issuer

The Law Firm of Latham & Watkins

King Fahad Road

Al-Tatweer Towers, Tower 1, 7th Floor

P.O. Box 17411, Riyadh 11484

Kingdom of Saudi Arabia L AT H A M &WAT K I N S LLC
Tel: +966 11 2072500

Fax: +966 11 2072577

Website: www.lw.com

E-mail: projectmagam.lwteam@Iw.com

Legal Advisor to the Financial Advisors, Bookrunners, Underwriters and Lead Manager

White & Case for Advocacy and Legal Consultations

The Business Gate Building, No. 26, Zone C

Airport Road

P.O. Box 1080, Riyadh 11431

Kingdom of Saudi Arabia W H I T E & C A S E
Tel: +966 (11) 4167300

Fax: +966 (11) 4167399

Website: www.whitecase.com

E-mail: WCProjectMagam@whitecase.com
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The Company’s Advisor

Lazard Saudi Arabia

Al Nakheel Tower, 15th floor, King Fahd Road

P.O. Box 88425, Riyadh, 12381

Kingdom of Saudi Arabia LAZARD
Tel: +966 (11) 4342615

Fax: +966 (11) 4347333

Website: www.lazard.com/about-lazard/locations/saudi-arabia

Financial Due Diligence Advisor
Ernst & Young & Co. (Certified Public Accountants)
Al Faisaliah Office Tower, 14th Floor
King Fahad Road

P.O. Box 2732

Riyadh 11461

Kingdom of Saudi Arabia EY Build_inq a better
Tel: +966 11 2734740 working world

Fax: +966 11 2734730
Website: www.ey.com

E-mail: riyadh@sa.ey.com

KPMG Professional Services
KPMG Tower

Roshn Front, Airport Road

P.O. Box 92876, Riyadh 11663
Kingdom of Saudi Arabia

Tel: +966 11 874 8500

Fax: +966 11 874 8600

Website: www.kpmg.com/sa

E-mail: marketingsa@kpmg.com

Market Consultant

Professional Realtors Company LLC (Colliers)
Al Faisaliah Tower, Level 2

Riyadh 11432 COLLIERS
Kingdom of Saudi Arabia INTERNATIONAL
Tel: +966 11 2737775

Website: www.colliers.com

E-mail: emea@colliers.com
Note:

As of the date of this Prospectus, all of the above-mentioned Advisors and the Auditor have given and have not
withdrawn their written consent to the inclusion of and reference to their names, logos, statements and reports
attributed to each of them in the context in which they appear in this Prospectus. None of the Advisors or their
employees forming part of the engagement team serving the Company, or any of their relatives have any shareholding
or interest of any kind in the Company as of the date of this Prospectus which would impair their independence.
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Receiving Agents

Receiving Agents

Albilad Investment Company
Riyadh
P.O. Box 140

Kingdom of Saudi Arabia Ml t >>M

e #9066 80016 0002 Albilad Capital -

Fax: +966 11 290 6299

Website: www.albilad-capital.com

E-mail: clientservices@albilad-capital.com

GIB Capital

Building B1, Granada Business & Residential Park

Eastern Ring Road

P.O. Box 89589 B

Kingdom of Saudi Arabia G I B JELE gl
CAPITAL

Tel.: +966 800 124 0121

Fax: +966 11 460 0625

Website: www.gibcapital.com

E-mail: ipo@gibcapital.com

Al Rajhi Capital

Head Office, King Fahad Road, Al Murooj District

P.O. Box 5561, Riyadh 12263

Kingdom of Saudi Arabia ddLoJl umalyl
Tel: +966 92 000 5856 alrajhi ca pitq|

Fax: +966 11 460 0625

Website www.alrajhi-capital.com

E-mail: ARCIPO@alrajhibank.com.sa

SNB Capital

King Saud Road

P.O. Box 22216

Riyadh h

Kingdom of Saudi Arabia S N B C a pital
Tel: +966 800 244 0123

International Call Center: +966 (11) 40600052

Website: www.alahlicapital.com

E-mail: alahlitadawul@alahlicapital.com

SAB Invest

King Fahd Branch Road, Al Yasmin District

Building No. 7287 Secondary No. 2383

Postal Code 13325 Do <
Kingdom of Saudi Arabia <X> jl.o.l.l.l.l.l.lu 'Jg""
Tel.: +966 11 406 2828 SAB InveSt
Fax: +966 11 216 9102

Website: www.sabinvest.com

E-mail: customercare@sabinvest.com
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Receiving Agents

BSF Capital

8092, King Fahd Road

Riyadh 3735-1231

Kingdom of Saudi Arabia @ B S F _

Tel.: +966 11282 6828 Ca poita |
Fax: +966 11 282 6623

Website: www.sfc.sa

E-mail: sfc-supportcenter@bsfcapital.sa

ANB Capital

King Faisal Street, ANB Capital Building

P.O. Box 220009, Riyadh 11311

Kingdom of Saudi Arabia b M t I
Tel.: +966 11 406 2500 q n c a p I a
Fax: +966 11 406 2548

Website: www.anbcapital.com.sa

E-mail: anbc_receiving_entity@anbcapital.com.sa

Derayah Financial Company

Prestige Center, Al Takhassusi Road

P.O. Box 286546, Riyadh 11323 L
Kingdom of Saudi Arabia &%!J:/

Tel.: +966 11 299 8000 [jé["agah Ing
Fax: +966 11 419 5498 \l N

Website: www.derayah.com

E-mail: support@derayah.com

Aljazira Capital

King Fahd Branch Road, Al Rahmaniyah

P.O. Box 20438, Riyadh 11455

Kingdom of Saudi Arabia JLi:!1I I5 aHj;JI !
Tel.: +966 800 116 9999 ALJAZIRA CAPITAL dlall §lguill il

Fax: +966 11 225 6068

Website: www.aljaziracapital.com.sa

E-mail: Contactus@aljaziracapital.com.sa

Riyad Capital
2414 - Al Shohda District, Unit No. 69

P.O. Box 13241, Riyadh 7279

Kingdom of Saudi Arabia i!J I.O.” lJla L__UJ I
Tel: +966 92 001 2299 ngad Capltal

Fax: +966 11 486 5908
Website: www.RiyadCapital.com

E-mail: Ask@RiyadCapital.com
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Receiving Agents

AlinmaInvestment Company
Riyadh, King Fahad Road, Al-Anoud Tower

P.O. Box 55560

Kingdom of Saudi Arabia Jl ﬂ&L".l_uju.l gl_n.i]."
Tel: +966 11 218 5999 alinma investment

Fax: +966 11 218 5970
Website: www.alinmainvestment.com
E-mail: IPO@alinma.com
Yaqeen Capital
Riyadh, Al Worood District, Al Olaya Street
P.O. Box 884, Riyadh 11421

Y A
Kingdom of Saudi Arabia L_)J\()\j —
Tel.: +966 800 429 8888
Fax: +966 11 205 4827
Website: www.yageen.sa
E-mail: IPO@yageen.sa
Alkhabeer Capital

Jeddah, P.O. Box 128289

Kingdom of Saudi Arabia - ” ' . I
Tel.: +966 12 612 9420 - I - I

Alkhabeer Capital
Fax: +966 (12) 6856663

Website: www.alkhabeer.com
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Offering Summary

This Offering Summary is intended to provide a brief overview of the information on the Offering contained in this

Prospectus in detail.

As such, it does not contain all the information that may be important to prospective investors,

and which should be taken into account prior to making a decision to invest in the Offer Shares. Accordingly, persons
wishing to subscribe for the Offer Shares should read and review this Prospectus in full, and any decision to invest in
the Offer Shares should be based on a consideration of all information this Prospectus. In particular, the “Important
Notice” section on page (i) and Section 2 “Risk Factors” of this Prospectus must be carefully considered prior to
making an investment decision with respect to the Offer Shares. Subscribers should not rely solely on this summary.

Company Name,

Description and
Incorporation

Umm Al Qura for Development and Construction is a Saudi closed joint-stock company established pursuant
to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to 20/03/2012G), under
Commercial Registration No. 4031225409, dated 28/04/1433H (corresponding to 21/03/2012G). Its registered
address is Al Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District, P.O. Box 16786, Makkah, 21955,
Kingdom of Saudi Arabia.

The Company was established on 28/04/1433H (corresponding to 21/03/2012G) as a closed joint-stock
company pursuant to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to
20/03/2012G), based on High Order No. MB/6258, dated 05/05/1426H (corresponding to 12/06/2005G), with
a fully paid-up share capital of nine hundred and sixteen million, two hundred and thirteen thousand, four
hundred and sixty Saudi Riyals (SAR 916,213,460), divided into ninety-one million, six hundred and twenty-one
thousand, three hundred and forty-six (91,621,346) fully paid ordinary Shares with an equal nominal value of
ten Saudi Riyals (SAR 10) per Share. The Company is registered in Makkah under Commercial Registration
No. 4031225409, dated 28/04/1433H (corresponding to 21/03/2012G). The Company’s share capital has
increased several times since its incorporation. The Company’s share capital was first increased pursuant
to the Extraordinary General Assembly resolution dated 16/07/1433H (corresponding to 06/06/2012G) from
nine hundred and sixteen million, two hundred and thirteen thousand, four hundred and sixty Saudi Riyals
(SAR 916,213,460) to three billion, eight hundred and thirty-seven million, seven hundred and four thousand,
two hundred and eighty Saudi Riyals (SAR 3,837,704,280), divided into three hundred and eighty-three million,
seven hundred and seventy thousand, four hundred and twenty-eight (383,770,428) ordinary Shares with
an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of two billion, nine hundred
and twenty-one million, four hundred and ninety thousand, eight hundred and twenty Saudi Riyals (SAR
2,921,490,820) was met through the following: (1) a cash contribution of two billion and seven hundred and
seventy-one million Saudi Riyals (SAR 2,771,000,000) through the issuance of two hundred and seventy-
seven million, one hundred thousand (277,100,000) new Shares to new Shareholders; and (2) one hundred
and fifty million, four hundred and ninety thousand, eight hundred and twenty Saudi Riyals (SAR 150,490,820)
was fulfilled through Mabahij Al Arabia for Real Estate Development Limited bearing the expenses of the
Company’s incorporation. On 24/04/1434H (corresponding to 06/03/2013G), the Extraordinary General
Assembly approved the increase of the Company’s share capital from three billion, eight hundred and thirty-
seven million, seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 3,837,704,280) to
four billion, six hundred and twelve million, seven hundred and four thousand, two hundred and eighty Saudi
Riyals (SAR 4,612,704,280), divided into four hundred and sixty-one million, two hundred and seventy thousand,
four hundred and twenty-eight (461,270,428) ordinary Shares with an equal nominal value of ten Saudi Riyals
(SAR 10) per Share. The increase of seven hundred and seventy-five million Saudi Riyals (SAR 775,000,000)
was fulfilled in cash through the issuance of seventy-seven million, five hundred thousand (77,500,000) new
Shares to new Shareholders. On 11/07/1436H (corresponding to 30/04/2015G), the Extraordinary General
Assembly approved the increase of the Company’s share capital from four billion, six hundred and twelve
million, seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 4,612,704,280) to five
billion, five hundred and fifteen million, three hundred and ninety-seven thousand, seven hundred and ninety
Saudi Riyals (SAR 5,515,397,790), divided into five hundred and fifty-one million, five hundred and thirty-nine
thousand, seven hundred and seventy-nine (551,539,779) ordinary Shares with an equal nominal value of
ten Saudi Riyals (SAR 10) per Share. The increase of nine hundred and two million, six hundred and ninety-
three thousand, five hundred and ten Saudi Riyals (SAR 902,693,510) was met through the following: (1) a
cash contribution of five hundred and fifty-four million, five hundred and seventy-six thousand, one hundred
and ten Saudi Riyals (SAR 554,576,110) through the issuance of fifty-five million, four hundred and fifty-seven
thousand, six hundred and eleven (55,457,611) Shares distributed to the Company’s current Shareholders on
a pro rata basis; and (2) three hundred and forty-eight million, one hundred and seventeen thousand, four
hundred Saudi Riyals (SAR 348,117,400) was fulfilled through subscriptions by new Shareholders owning real
estate in the KAAR Project in Makkah, paid in cash from the value of the real estate within the project. On
15/08/1438H (corresponding to 11/05/2017G), the Extraordinary General Assembly approved the increase
of the Company’s share capital from five billion, five hundred and fifteen million, three hundred and ninety-
seven thousand, seven hundred and ninety Saudi Riyals (SAR 5,515,397,790) to eight billion, eight hundred
and seventy-three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360),
divided into eight hundred and eighty-seven million, three hundred and six thousand, five hundred and
thirty-six (887,306,536) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share.
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Incorporation

Company Activities

The increase of three billion, three hundred and fifty-seven million, six hundred and sixty-seven thousand,
five hundred and seventy Saudi Riyals (SAR 3,357,667,570) was met through a cash contribution consisting
of: (1) four hundred and fifty-seven million, six hundred and sixty-seven thousand, five hundred and seventy
Saudi Riyals (SAR 457,667,570) fulfilled through subscriptions by new Shareholders owning real estate in the
KAAR Project in Makkah, which was paid in cash from the value of the real estate within the project; and (2) the
issuance of two hundred and ninety million (290,000,000) Shares to the current Shareholders of the Company
based on their preemptive rights, the value of which was collected through cash contributions from the current
Shareholders. On 07/09/1442H (corresponding to 19/04/2021G), the Company’s share capital was increased
from eight billion, eight hundred and seventy-three million, sixty-five thousand, three hundred and sixty Saudi
Riyals (SAR 8,873,065,360) to eleven billion, eight hundred and seventy-three million, sixty-five thousand, three
hundred and sixty Saudi Riyals (SAR 11,873,065,360), divided into one billion, one hundred and eighty-seven
million, three hundred and six thousand, five hundred and thirty-six (1,187,306,536) ordinary Shares with an
equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of three billion Saudi Riyals (SAR
3,000,000,000) was fulfilled in cash through the issuance of three hundred million (300,000,000) Shares to
the Company’s current Shareholders based on their preemptive rights. On 17/09/1443H (corresponding to
18/04/2022G), the Extraordinary General Assembly approved the increase of the Company’s share capital
from eleven billion, eight hundred and seventy-three million, sixty-five thousand, three hundred and sixty Saudi
Riyals (SAR 11,873,065,360) to thirteen billion, seventy-eight million, six hundred and fourteen thousand, one
hundred and ninety Saudi Riyals (SAR 13,078,614,190), divided into one billion, three hundred and seven million,
eight hundred and sixty-one thousand, four hundred and nineteen (1,307,861,419) ordinary Shares with an
equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of one billion, two hundred and
five million, five hundred and forty-eight thousand, eight hundred and thirty Saudi Riyals (SAR 1,205,548,830)
was met through the issuance of one hundred and twenty million, five hundred and fifty-four thousand, eight
hundred and eighty-three (120,554,883) new in-kind Shares to new Shareholders owning real estate in the
KAAR Project in Makkah. Finally, on 21/10/1445H (corresponding to 30/04/2024G), the Extraordinary General
Assembly approved the increase of the Company’s share capital from thirteen billion, seventy-eight million, six
hundred and fourteen thousand, one hundred and ninety Saudi Riyals (SAR 13,078,614,190) to fourteen billion,
three hundred and eighty-six million, four hundred and seventy-five thousand, six hundred and ten Saudi Riyals
(SAR 14,386,475,610), divided into one billion, four hundred and thirty-eight million, six hundred and forty-
seven thousand, five hundred and sixty-one (1,438,647,561) ordinary Shares with a nominal value of ten Saudi
Riyals (SAR 10) per Share, as well as the Offering of one hundred and thirty million, seven hundred and eighty-
six thousand, one hundred and forty-two (130,786,142) new ordinary Shares for public subscription on the
Exchange (for further information regarding the Company’s history, please refer to Section 4.1.3 “Company's
History and Evolution of Share Capital” of this Prospectus).

The principal activities of the Company are concentrated in the real estate sector. The Company specializes in
developing the Masar Destination project and is responsible for supervising all technical, planning, administrative
and operational aspects of Masar Destination.

Pursuant to its Bylaws, the Company’s activities consist of the following:
1- Manufacturing: manufacture of furniture.

2- Construction: construction of buildings.

3- Construction: construction of roads and railways.

4- Wholesale and retail trade and repair of motor vehicles and motorcycles: retail sale of other new goods in
specialized stores.

5- Lodging and food services: short-term accommodation activities.

6- Real estate activities: real estate activities in owned or leased properties.

7- Education: other types of education not classified elsewhere.

As per its Commercial Registration, the Company’s activities consist of the following:

1- purchase and sale of land plots and real estate, subdivision thereof and off-plan sales activities;
2- management and leasing of owned or leased residential real estate;

3- management and leasing of owned or leased non-residential real estate;

4- general construction of residential buildings;

5- general constructions of non-residential buildings (such as schools, hospitals, hotels, etc.);

6- construction of roads, streets, sidewalks and road accessories; and

7- construction of bridges and tunnels.

The Company has obtained all of the necessary licenses to carry out its activities as of the date of this
Prospectus (for further information regarding the Company’s licenses, please refer to Section 12.2.4 “Material
Licenses” of this Prospectus).
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Substantial
Shareholders and
Shareholders Act-
ingin Concert, the
Number of their
Shares and their
Ownership Per-
centages Pre- and
Post-Offering

Company’s Pre-
Offering Share
Capital

Company’s Post-
Offering Share
Capital

Total Number of the

Company’s Shares
Pre-Offering

Total Number of the
Company’s Shares
Post-Offering

Nominal Value per
Share

masardestination.com.sa

The Company’s Substantial Shareholders who directly own 5% or more of the Company’s Shares are GOSI,
PIF and Dallah Albaraka Holding Company. The Shareholders Acting in Concert are (1) Dallah Albaraka Holding
Company, (2) Abdullah Saleh Abdullah Kamel, (3) Dallah Trans Arabia, (4) Dallah Albaraka Investment Holding
Company, (5) Muhiyuddin Saleh Abdullah Kamel, (6) Abdullan Mohammed Abdo Abdullan Yamani and (7) Al
Mawajed International for Real Estate Development Co. Ltd, in addition to (1) Real Estate Development Company
and (2) Mabahij Al Arabia for Real Estate Development Limited. The following table shows the number of shares
of direct Substantial Shareholders and their ownership percentages in the Company Pre- and Post-Offering,
as well as the Shareholders Acting in Concert, the number of their shares and their ownership percentages
Pre- and Post-Offering:

Table(1.2): The Direct Substantial Shareholders and the Shareholders Acting in
Concert, the Number of their Shares and their Ownership Percentages

Pre- and Post-Offering

Pre-Offering

Post-Offering

Shareholder

Total Nominal
Value (SAR)

Number of
Shares

Total Nominal
Value (SAR)

Number of

Percentage
Shares 9

Percentage

GOSI 345,980,070  3,459,800,700 26.45% 345,980,070  3,459,800,700 24.05%
PIF 282,302,039 2,823,020,390 21.59% 282,302,039 2,823,020,390 19.62%
Dallah

Albaraka

Holding 103,111,395 1,031,113,950 7.88% 103,111,395 1,031,113,950 7A7%
Company

Shareholders

Acting in 227,465,344  2,274,653,440 17.39% 227,465,344  2,274,653,440 16.82%
Concert

Total* 958,858,848 9,588,588,480 73.31% 958,858,848 9,588,588,480 66.66%

Source: The Company

* The number, value and percentage of shares owned by the Shareholder Dallah Albaraka Holding Company
were calculated once upon calculation of the final total number of shares, their value and ownership percentage,
in order to avoid calculating them more than once within the total.

Thirteen billion, seventy-eight million, six hundred and fourteen thousand, one hundred and ninety Saudi Riyals
(SAR 13,078,614,190).

Fourteen billion, three hundred and eighty-six million, four hundred and seventy-five thousand, six hundred and
ten Saudi Riyals (SAR 14,386,475,610).

One billion, three hundred and seven million, eight hundred and sixty-one thousand, four hundred and nineteen
(1,307,861,419) ordinary Shares.

One billion, four hundred and thirty-eight million, six hundred and forty-seven thousand, five hundred and sixty-
one (1,438,647,561) ordinary Shares.

Ten Saudi Riyals (SAR 10) per Share.

Offering of one hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares, representing 9.09% of the Company’s share capital after the capital increase
(which is equivalent to 10.0% of the Company’s share capital prior to the capital increase) for public subscription
at an Offer Price of Fifteen Saudi Riyals (SAR 15) per Share.
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Total Number of
Offer Shares

Ratio of Offer
Shares to the
Company’s Share
Capital

Offer Price

Total Value of the
Offering

Use of Offering
Proceeds

Number of Offer
Shares to be Under-
written

Total Underwritten
Offering Amount

Target Investor
Categories

One hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares.

The Offer Shares represent 9.09% of the Company’s share capital after the capital increase (which is equivalent
to 10.0% of the Company’s share capital before the capital increase).

Fifteen Saudi Riyals (SAR 15).

One Billion, nine hundred sixty one million, seven hundred ninety two thousand and one hundred and thirty
Saudi Riyals (SAR 1,961,792,130).

The Offering Proceeds, amounting to approximately One Billion, nine hundred sixty one million, seven hundred
ninety two thousand and one hundred and thirty Saudi Riyals (SAR 1,961,792,130) (after deduction of all
expenses and costs related to the Offering, which are estimated at Eighty two million and three hundred
thousand Saudi Riyals (SAR 82,300,000) will be used for the purpose of developing Masar Destination (for
further information regarding the Offering Proceeds, please refer to Section 8 “Use of Offering Proceeds” of
this Prospectus).

One hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares.

One Billion, nine hundred sixty one million, seven hundred ninety two thousand and one hundred and thirty
Saudi Riyals (SAR 1,961,792,130).

Subscription for the Offer Shares shall be limited to two tranches of investors as follows:

Tranche (A): Participating Parties: This tranche comprises the parties entitled to participate in the book-
building process as specified under the Book Building Instructions (for further information, please refer to
Section 1 “Definitions and Abbreviations” of this Prospectus).

Tranche (B): Individual Subscribers: This tranche comprises Saudi natural persons, including any Saudi
female divorcee or widow with minor children from a marriage to a non-Saudi individual, who is entitled to
subscribe for her own benefit in the names of her minor children, provided that she proves that she is a
divorcee or widow and the mother of her minor children, any non-Saudi natural person who is resident in the
Kingdom or GCC nationals, in each case, who have an investment account and an active portfolio with one of
the Receiving Agents and are entitled to open an investment account with a Capital Market Institution.

The Law of Real Estate Ownership and Investment by Non-Saudis promulgated by Royal Decree No. M/15
dated 17/04/1421H (corresponding to 19/07/2000G) prohibits non-Saudi from acquiring ownership, easement
or usufruct over real property located within the boundaries of the cities of Makkah and Madinah . This includes
natural persons who are not nationals of Saudi Arabia, non-Saudi companies and Saudi companies that he
establishes, participates in establishing, or owns shares in, any natural or legal person who does not hold Saudi
nationality with some limited exceptions. However, under the special controls excluding the companies listed
in the Saudi Stock Exchange, the phrase (non-Saudi) has the meaning as per the Non-Saudi Ownership and
Investment Law issued by the Authority on 27/07/1446H (corresponding to 27/01/2025G). It allows foreigners
to invest in Saudi companies listed in the Saudi Stock Exchange that own properties within the boundaries
of the cities of Makkah and Madinah , provided that: (i) the foreign strategic investor does not own shares in
the Listed Company and (i) at all times does not exceed 49% of the shares of the Listed Company, which
are not jointly owned by persons of natural and legal capacity. Accordingly, the foreign strategic investor is
excluded from the investors targeted for the Offering, and the ownership of natural and legal persons who do
not collectively hold Saudi citizenship shall not exceed 49% of the Company’s shares at all times.

Total Number of Offer Shares for Each Category of Target Investors

Number of Offer
Shares for Partici-
pating Parties

Number of Offer
Shares for Indi-
vidual Subscribers

One hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) Offer Shares, representing 100% of the total Offer Shares. In the event that Individual Subscribers
subscribe for all of the Offer Shares allocated thereto, the Lead Manager shall have the right to reduce the
number of Shares allocated to the Participating Parties to a minimum of one hundred and seventeen million,
seven hundred and seven thousand, five hundred and twenty-eight (117,707,528) Offer Shares, representing
90% of the total Offer Shares.

A maximum of thirteen million, seventy-eight thousand, six hundred and fourteen (13,078,614) Offer Shares,
representing 10% of the total Offer Shares.

masardestination.com.sa
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Subscription Method for Each Target Investor Category

Participating Parties may apply for participation in the book building process by filling out the Bid Forms which
EILEL OISO will be made available to them by the Bookrunners during the book-building process. After the provisional
LG ET (T L M allocation, the Bookrunners will provide Subscription Application Forms to Participating Parties, which they must
Parties complete in accordance with the instructions outlined in Section 17 “Subscription Terms and Conditions” of
this Prospectus.

Individual Subscribers wishing to subscribe to the Offer Shares must submit Subscription Applications
LIS CL I OB electronically through the websites and platforms of the Receiving Agents that provide this service to subscribers
od for Individual or through any other means provided by the Receiving Agents, through which Individual Subscribers will be
Subscribers able to subscribe for the Company’s shares during the Offering Period (for more information, please refer to
Section 17.3.2 “Subscription by Individual Subscribers” of this Prospectus).

Minimum Number of Offer Shares that can be Subscribed for by Each Target Investor Category

Minimum Number

of Offer Shares that

(=N CESTETL I Il One hundred thousand (100,000) Shares.
for by Participating

Parties

Minimum Number

of Offer Shares that
(LRSI Il Ten (10) Shares.
for by Individual

Subscribers

Minimum Subscription Amount for Each Target Investor Category

Minimum Sub-
scription Amount
for Participating
Parties

One million five hundred thousand Saudi Riyals (SAR 1,500,000).

Minimum Subscrip-
tion Amount for
Individual Sub-
scribers

One hundred and fifty Saudi Riyals (SAR 150).

Maximum Number of Offer Shares that can be Subscribed for by Each Target Investor Category

Maximum Number
of Offer Shares that
can be Subscribed
for by Participating
Parties

Seventy-one million, nine hundred and thirty-two thousand, three hundred and seventy-seven (71,932,377)
Shares.

Maximum Number

of Offer Shares that

can be Subscribed Two million, five hundred thousand (2,500,000) Shares.
for by Individual

Subscribers

Maximum Subscription Amount for Each Target Investor Category

Maximum Sub-

scription Amount One billion seventy eight million nine hundred and eighty five thousand and six hundred fifty five Saudi Riyals
for Participating (SAR 1,078,985,655).

Parties

Maximum Sub-
scription Amount
for Individual
Subscribers

Thirty seven million and five hundred thousand Saudi Riyals (SAR 37,500,000).
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Method of Allocation and Refund of Excess Subscription Monies (if any) for Each Target Investor Category

Allocation Method
and Refund of Ex-
cess Subscription
Monies for Partici-
pating Parties

Allocation Method
for Individual Sub-
scribers

Refund of Excess
Subscription Mon-
ies (if any)

Offering Period

Entitlement to
Dividends

Voting Rights

Restrictions on the
Shares (Lock-up
Period)

Shares Previously
Listed by the Com-
pany

masardestination.com.sa L 4

The initial allocation will be made as the Financial Advisors deem appropriate, in coordination with the Company,
using the discretionary share allocation mechanism. It is possible that certain Participating Parties will not be
allocated any Offer Shares, as deemed appropriate by the Company and the Financial Advisors. Final allocation
of the Offer Shares to Participating Parties shall be made through the Financial Advisors upon completion of the
subscription period for Individual Subscribers. The number of Offer Shares that will be provisionally allocated to
the Participating Parties is one hundred and thirty million, seven hundred and eighty-six thousand, one hundred
and forty-two (130,786,142) Shares, representing 100% of the total Offer Shares. If there is sufficient demand
from Individual Subscribers for the Offer Shares, the Lead Manager shall have the right to reduce the number
of Shares allocated to Participating Parties to one hundred and seventeen million, seven hundred and seven
thousand, five hundred and twenty-eight (117,707,528) Shares of the total Offer Shares upon completion of the
subscription period for Individual Subscribers. Fifty two million three hundred and fourteen thousand and four
hundred and fifty seven (562,314,457) ordinary Shares, representing 40% of the Offer Shares, will provisionally
be allocated to the public funds category. If there is sufficient demand from Individual Subscribers for the Offer
Shares, the Lead Manager shall have the right to reduce the number of Shares allocated to public funds to a
minimum of Forty seven million eighty three thousand and eighteen (47,083,018) ordinary Shares, representing
36% of the total Offer Shares, upon completion of the subscription period for Individual Subscribers.

A maximum of thirteen million, seventy-eight thousand, six hundred and fourteen (13,078,614) Offer Shares,
representing 10% of the total Offer Shares, shall be allocated to Individual Subscribers. Allocation of the
Offer Shares to Individual Subscribers is expected to be completed no later than Thursday 13/09/1446H
(corresponding to 13/03/2025G). The minimum allocation per Individual Subscriber is ten (10) Shares, while the
maximum allocation per Individual Subscriber is two million, five hundred thousand (2,500,000) Shares. The
balance of Offer Shares (if any) will be allocated pro rata based on the number of Offer Shares requested by
each Individual Subscriber and the total number of Offer Shares requested for subscription. In the event that
the number of Individual Subscribers exceeds one million, three hundred and seven thousand, eight hundred
and sixty-one (1,307,861) subscribers, the Company will not guarantee the minimum allocation. In such case, the
allocation of the Offer Shares to Individual Subscribers will be determined at the discretion of the Company and
the Financial Advisors (for further information, please refer to Section 17 “Subscription Terms and Conditions”
of this Prospectus).

The Lead Manager or the Receiving Agents, as applicable, shall notify Subscribers of the final number of Offer
Shares allocated to each of them along with the amounts to be refunded. Excess subscription monies (if any)
will be refunded to Subscribers in full, without any commissions or deductions, and will be deposited in the
Subscribers’ accounts specified in the Subscription Application Forms. Announcement of the final allocation
will be made no later than Thursday 13/09/1446H (corresponding to 13/03/2025G) and refund of excess
subscription monies (if any) will be made no later than Sunday, 16/09/1446H (corresponding to 16/03/2025G).

The Offering Period will commence on Wednesday 05/09/1446H (corresponding to 05/03/2025G) and will
remain open for a period of three (3) business days, up to and including the subscription closing day on Sunday
09/09/1446H (corresponding to 09/03/2025G).

Holders of Offer Shares will be entitled to their portion of any dividends declared and paid by the Company as
of the date of this Prospectus and for subsequent financial years (for further information, please refer to Section
7 “Dividend Distribution Policy” of this Prospectus).

The Company has one class of ordinary shares. None of the shares carries any preferential voting rights
and each share entitles its holder to one vote. Each Shareholder has the right to attend and vote at General
Assembly meetings and may delegate another Shareholder who is not a Board Member to attend General
Assembly meetings on their behalf (for further information regarding voting rights, please refer to Section 12.10
“Summary of the Company’s Bylaws” of this Prospectus).

The Substantial Shareholders and the Shareholders Acting in Concert are subject to a lock-up period of six
() months from the date on which trading of the Company’s Shares commences on the Exchange. During
the Lock-up Period, the Substantial Shareholders may not dispose of any of their shares. After the end of the
Lock-up Period, the Substantial Shareholders may dispose of their shares without prior approval from the CMA.

Prior to the Offering, the Company’s Shares have not been previously listed in the Kingdom or elsewhere. The
Company has submitted an application to the CMA for the registration and offering of the Shares in accordance
with the Rules on the Offer of Securities and Continuing Obligations, and an application to the Exchange
for admission to listing in accordance with the Listing Rules. All relevant approvals required to conduct the
Offering have been granted and all supporting documents requested by the CMA have been obtained. It is
expected that trading of the Shares will commence on the Exchange after final allocation of the Shares (for
further information, please refer to the “Key Dates and Subscription Procedures” section on page (xix) of this
Prospectus).
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There are certain risks related to investment in the Offer Shares. These risks can be categorized as follows:
1- Risks related to the Company’s business.

2- Risks related to the sector in which the Company operates.

3- Risks related to the Offer Shares.

These risks are described in Section 2 “Risk Factors” of this Prospectus and should be carefully considered
prior to making an investment decision in relation to the Offer Shares.

The expenses and costs related to the Offering will be fully borne by the Company and will be deducted from
the Offering Proceeds. The Offering Expenses are estimated at approximately eighty-two million and three
hundred thousand Saudi Riyals (SAR 82,300,000), including the fees of the Financial Advisors, Underwriters,
Bookrunners, Legal Advisor, Legal Advisor to the Underwriters, Auditor, Market Consultant, Financial Due
Diligence Advisor and the Receiving Agents, in addition to marketing, printing, distribution, translation and other
expenses related to the Offering.

Offering Expenses

GIB Capital

Low Rise Building 1, Granada Business & Residential Park
Eastern Ring Road

P.O. Box 89589

Riyadh 11692

Kingdom of Saudi Arabia

Tel: +966 11 511 2200

Fax: +966 11 511 2201

Website: www.gibcapital.com

E-mail: uag.ipo@gibcapital.com
Albilad Investment Company

8162 King Fahad Road — Al Olaya
Riyadh 12313-3701

Kingdom of Saudi Arabia

Tel: +966 920003636

Fax: +966 11 2906299

X Website: www.albilad-capital.com
Underwriters E-mail: investmentbanking@albilad-capital.com
AlRajhi Capital

King Fahad Road, P.O. Box 5561
Riyadh 11432

Kingdom of Saudi Arabia

Tel: +966 (11) 920005856

Fax: +966 (11) 460 0625

Website: www.alrajhi-capital.com
Email: ProjectMagamARC@alrajhi-capital.sa
Alinmalnvestment Company

Al Anoud Tower 2 — King Fahad Road
Riyadh

Kingdom of Saudi Arabia

Tel: +966 (11) 218 5999

Fax: +966 (11) 218 5970

Website: www.alinmainvestment.com

E-mail: inffo@alinmainvestment.com

Note: The “Important Notice” section on page (i) and Section 2 “Risk Factors” of this Prospectus should be
carefully considered prior to making a decision to invest in the Offer Shares under this Prospectus.
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Key Dates and Subscription Procedures

Key Dates
Table (1.3):  Expected Offering Timetable

A period of five (5) business days commencing on Sunday
Bidding and Book-Building Period for Participating Parties 17/08/1446H (corresponding to 16/02/2025G) until the end of
Thursday 21/08/1446H (corresponding to 20/02/2025G).

A period of three (3) business days commencing on Wednesday
Subscription Period for Individual Subscribers 05/09/1446H (corresponding to 05/03/2025G) until the end of
Sunday 09/09/1446H (corresponding to 09/03/2025G).

Deadline for Submission of Subscription Application Forms
for Participating Parties Based on the Number of Provisionally Monday 03/09/1446H (corresponding to 03/03/2025G).
Allocated Offer Shares

Deadline for Payment of Subscription Monies for Participating
Parties Based on the Number of Provisionally Allocated Offer Wednesday 05/09/1446H (corresponding to 05/03/2025G).
Shares

Deadline for Submission of Subscription Application Forms

and Payment of Subscription Monies for Individual Subscribers Sunday 09/09/1446H (corresponding to 09/03/2025G).

Announcement of Final Allocation of Offer Shares Thursday 13/09/1446H (corresponding to 13/03/2025G).

Refund of Excess Subscription Monies (if any) Sunday 16/09/1446H (corresponding to 16/03/2025G).

Trading of the Company’s shares on the Exchange is expected to
Expected Date of Commencement of Trading on the commence after fulfilment of all relevant statutory requirements.
Exchange Trading will be announced on the website of the Saudi Exchange
(www.saudiexchange.sa).

Note: The above timetable and dates therein are indicative. Actual dates will be communicated through announcements
appearing on the websites of the Saudi Exchange (www.saudiexchange.sa), the Financial Advisors (www.gibcapital.com),
(www.albilad-capital.com) and (www.alrajhi-capital.com) and the Company (www.ummalgura.com.sa).
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How to Apply for the Offering

Subscription for the Offer Shares shall be limited to two tranches of investors as follows:

a- Participating Parties:

This tranche comprises the parties entitled to participate in the book-building process as specified under the Book
Building Instructions (for further details, please refer to Section 1 “Definitions and Abbreviations” of this Prospectus).

Participating Parties can obtain Bid Forms from the Bookrunners during the book-building process and Subscription
Application Forms from the Bookrunners after the provisional allocation. After the approval of the CMA is obtained, the
Bookrunners shall offer the Offer Shares to Participating Parties during the book-building period only. Subscriptions
by Participating Parties shall commence during the Offering Period, which also includes Individual Subscribers, in
accordance with the terms and conditions detailed in the Subscription Application Forms. A signed Subscription
Application Form must be submitted to any of the Bookrunners, which represents a legally binding agreement
between the Company and the Participating Party submitting the application.

b- Individual Subscribers:

This tranche comprises Saudi natural persons, including any Saudi female divorcee or widow with minor children from
a marriage to a non-Saudi individual, who is entitled to subscribe for her own benefit in the names of her minor children,
provided that she proves that she is a divorcee or widow and the mother of her minor children, any non-Saudi natural
person who is resident in the Kingdom or GCC nationals, in each case, who have an investment account and an active
portfolio with one of the Receiving Agents and are entitled to open an investment account with a Capital Market Institution.
A subscription for shares made by a person in the name of his divorcee shall be deemed invalid, and if a transaction of
this nature is proved to have occurred, the law shall be enforced against the applicant. If a duplicate subscription is made,
the second subscription will be considered void, and only the first subscription will be accepted.

Individual Subscribers wishing to subscribe to the Offer Shares must submit Subscription Applications electronically
through the websites and platforms of the Receiving Agents that provide this service to subscribers or through any
other means provided by the Receiving Agents, through which Individual Subscribers will be able to subscribe to
the Company’s shares during the Offering Period, provided that:

e The Individual Subscriber has an investment account and an active portfolio with a Receiving Agent that
offers such services.

e There have been no changes in the personal information or data of the Individual Subscriber (the removal or
addition of a family member) since they last participated in a recent IPO.

Subscription Applications must be completed in accordance with the instructions set out in Section 17 “Subscription
Terms and Conditions” of this Prospectus. Each applicant must complete all relevant items of the Subscription
Application. The Company and the Lead Manager reserve the right to reject any Subscription Application, in part
or in whole, in the event that any of the Subscription Terms and Conditions are not met. Subscription Applications
cannot be amended or withdrawn once submitted. Upon submission, a Subscription Application Form is considered
a binding agreement between the Subscriber and the Company (for further information, please refer to Section 17
“Subscription Terms and Conditions” of this Prospectus).

Excess subscription monies, if any, will be refunded to the Subscriber’s investment account held with the Receiving
Agents from which the subscription amount was initially debited, without any commissions or deductions being
withheld by the Bookrunners or the Receiving Agents. Excess subscription monies shall not be refunded in cash or
to third-party accounts.

The Law of Real Estate Ownership and Investment by Non-Saudis promulgated by Royal Decree No. M/15 dated
17/04/1421H (corresponding to 19/07/2000G) prohibits non-Saudi from acquiring ownership, easement or usufruct
over real property located within the boundaries of the cities of Makkah and Madinah . This includes natural persons
who are not nationals of Saudi Arabia, non-Saudi companies and Saudi companies that he establishes, participates
in establishing, or owns shares in, any natural or legal person who does not hold Saudi nationality with some limited
exceptions. However, under the special controls excluding the companies listed in the Saudi Stock Exchange, the
phrase (non-Saudi) has the meaning as per the Non-Saudi Ownership and Investment Law issued by the Authority on
27/0711446H (corresponding to 27/01/2025G). It allows foreigners to invest in Saudi companies listed in the Saudi Stock
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Exchange that own properties within the boundaries of the cities of Makkah and Madinah , provided that: (i) the foreign
strategic investor does not own shares in the Listed Company and (ii) at all times does not exceed 49% of the shares
of the Listed Company, which are not jointly owned by persons of natural and legal capacity. Accordingly, the foreign
strategic investor is excluded from the investors targeted for the Offering, and the ownership of natural and legal persons
who do not collectively hold Saudi citizenship shall not exceed 49% of the Company’s shares at all times.

Summary of Key Information

This summary of key information is intended to provide a brief overview of the information contained in this
Prospectus in detail. However, it does not include all the information that may be important to prospective
investors which must be taken into consideration before deciding to invest in the Offer Shares. Accordingly,
persons wishing to subscribe for the Offer Shares must read and review this Prospectus in full. Any decision
to invest in the Offer Shares should be based on a consideration of this Prospectus as a whole. In particular,
the “Important Notice” section on page (i) and Section 2 “Risk Factors” of this Prospectus must be carefully
considered prior to making an investment decision with respect to the Offer Shares. Subscribers should not rely
solely on this summary.

Umm Al Qura for Development and Construction is a Saudi closed joint-stock company established pursuant
to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to 20/03/2012G), under
Commercial Registration No. 4031225409, dated 28/04/1433H (corresponding to 21/03/2012G). Its registered
address is Al Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District, P.O. Box 16786, Makkah, 21955, Kingdom
of Saudi Arabia.

The Company was established on 28/04/1433H (corresponding to 21/03/2012G) as a closed joint-stock company
pursuant to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to 20/03/2012G),
based on High Order No. MB/6258, dated 05/05/1426H (corresponding to 12/06/2005G), with a fully paid-up
share capital of nine hundred and sixteen million, two hundred and thirteen thousand, four hundred and sixty
Saudi Riyals (SAR 916,213,460), divided into ninety-one million, six hundred and twenty-one thousand, three
hundred and forty-six (91,621,346) fully paid ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR
10) per Share. The Company is registered in Makkah under Commercial Registration No. 4031225409, dated
28/04/1433H (corresponding to 21/03/2012G). The Company’s share capital has increased several times since its
incorporation. The Company’s share capital was first increased pursuant to the Extraordinary General Assembly
resolution dated 16/07/1433H (corresponding to 06/06/2012G) from nine hundred and sixteen million, two
hundred and thirteen thousand, four hundred and sixty Saudi Riyals (SAR 916,213,460) to three billion, eight
hundred and thirty-seven million, seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR
3,837,704,280), divided into three hundred and eighty-three million, seven hundred and seventy thousand, four
hundred and twenty-eight (383,770,428) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10)
per Share. The increase of two billion, nine hundred and twenty-one million, four hundred and ninety thousand,
eight hundred and twenty Saudi Riyals (SAR 2,921,490,820) was met through the following: (1) a cash contribution
of two billion and seven hundred and seventy-one million Saudi Riyals (SAR 2,771,000,000) through the issuance
of two hundred and seventy-seven million, one hundred thousand (277,100,000) new Shares to new Shareholders;
and (2) one hundred and fifty million, four hundred and ninety thousand, eight hundred and twenty Saudi Riyals
(SAR 150,490,820) was fulfilled through Mabahij Al Arabia for Real Estate Development Limited bearing the
expenses of the Company’s incorporation. On 24/04/1434H (corresponding to 06/03/2013G), the Extraordinary
General Assembly approved the increase of the Company’s share capital from three billion, eight hundred and
thirty-seven million, seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 3,837,704,280)
to four billion, six hundred and twelve million, seven hundred and four thousand, two hundred and eighty Saudi
Riyals (SAR 4,612,704,280), divided into four hundred and sixty-one million, two hundred and seventy thousand,
four hundred and twenty-eight (461,270,428) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR
10) per Share. The increase of seven hundred and seventy-five million Saudi Riyals (SAR 775,000,000) was
fulfilled in cash through the issuance of seventy-seven million, five hundred thousand (77,500,000) new Shares
to new Shareholders. On 11/07/1436H (corresponding to 30/04/2015G), the Extraordinary General Assembly
approved the increase of the Company’s share capital from four billion, six hundred and twelve million, seven
hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 4,612,704,280) to five billion, five hundred
and fifteen million, three hundred and ninety-seven thousand, seven hundred and ninety Saudi Riyals (SAR
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5,5615,397,790), divided into five hundred and fifty-one million, five hundred and thirty-nine thousand, seven
hundred and seventy-nine (551,539,779) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10)
per Share. The increase of nine hundred and two million, six hundred and ninety-three thousand, five hundred and
ten Saudi Riyals (SAR 902,693,510) was met through the following: (1) a cash contribution of five hundred and
fiftty-four million, five hundred and seventy-six thousand, one hundred and ten Saudi Riyals (SAR 554,576,110)
through the issuance of fifty-five million, four hundred and fifty-seven thousand, six hundred and eleven
(55,457,611) Shares distributed to the Company’s current Shareholders on a pro rata basis; and (2) three hundred
and forty-eight million, one hundred and seventeen thousand, four hundred Saudi Riyals (SAR 348,117,400) was
fulfilled through subscriptions by new Shareholders owning real estate in the KAAR Project in Makkah, paid in
cash from the value of the real estate within the project. On 15/08/1438H (corresponding to 11/05/2017G), the
Extraordinary General Assembly approved the increase of the Company’s share capital from five billion, five
hundred and fifteen million, three hundred and ninety-seven thousand, seven hundred and ninety Saudi Riyals
(SAR 5,515,397,790) to eight billion, eight hundred and seventy-three million, sixty-five thousand, three hundred
and sixty Saudi Riyals (SAR 8,873,065,360), divided into eight hundred and eighty-seven million, three hundred
and six thousand, five hundred and thirty-six (887,306,536) ordinary Shares with an equal nominal value of ten
Saudi Riyals (SAR 10) per Share. The increase of three billion, three hundred and fifty-seven million, six hundred
and sixty-seven thousand, five hundred and seventy Saudi Riyals (SAR 3,357,667,570) was met through a cash
contribution consisting of: (1) four hundred and fifty-seven million, six hundred and sixty-seven thousand, five
hundred and seventy Saudi Riyals (SAR 457,667,570) fulfilled through subscriptions by new Shareholders owning
real estate in the KAAR Project in Makkah, which was paid in cash from the value of the real estate within the
project; and (2) the issuance of two hundred and ninety million (290,000,000) Shares to the current Shareholders
of the Company based on their preemptive rights. On 07/09/1442H (corresponding to 19/04/2021G), the
Company’s share capital was increased from eight billion, eight hundred and seventy-three million, sixty-five
thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360) to eleven billion, eight hundred and seventy-
three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR 11,873,065,360), divided into one
billion, one hundred and eighty-seven million, three hundred and six thousand, five hundred and thirty-six
(1,187,306,536) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase
of three billion Saudi Riyals (SAR 3,000,000,000) was fulfilled in cash through the issuance of three hundred
million (300,000,000) Shares to the Company’s current Shareholders based on their preemptive rights, paid for
by cash contributions from the current Shareholders. On 17/09/1443H (corresponding to 18/04/2022G), the
Extraordinary General Assembly approved the increase of the Company’s share capital from eleven billion, eight
hundred and seventy-three million, sixty-five thousand, three hundred and sixty SaudiRiyals (SAR 11,873,065,360)
to thirteen billion, seventy-eight million, six hundred and fourteen thousand, one hundred and ninety Saudi Riyals
(SAR 13,078,614,190), divided into one billion, three hundred and seven million, eight hundred and sixtyone
thousand, four hundred and nineteen (1,307,861,419) ordinary Shares with an equal nominal value of ten Saudi
Riyals (SAR 10) per Share. The increase of one billion, two hundred and five million, five hundred and forty-eight
thousand, eight hundred and thirty Saudi Riyals (SAR 1,205,548,830) was met through the issuance of one
hundred and twenty million, five hundred and fifty-four thousand, eight hundred and eighty-three (120,554,883)
new in-kind Shares to new Shareholders owning real estate in the KAAR Project in Makkah. Finally, on 21/10/1445H
(corresponding to 30/04/2024G), the Extraordinary General Assembly approved the increase of the Company’s
share capital from thirteen billion, seventy-eight million, six hundred and fourteen thousand, one hundred and
ninety Saudi Riyals (SAR 13,078,614,190) to fourteen billion, three hundred and eighty-six million, four hundred and
seventy-five thousand, six hundred and ten Saudi Riyals (SAR 14,386,475,610), divided into one billion, four
hundred and thirty-eight million, six hundred and forty-seven thousand, five hundred and sixty-one (1,438,647,561)
ordinary Shares with a nominal value of ten Saudi Riyals (SAR 10) per Share, as well as the Offering of one hundred
and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two (130,786,142) new ordinary
Shares for public subscription on the Exchange (for further information regarding the Company’s history, please
refer to Section 4.1.3 “Company's History and Evolution of Share Capital” of this Prospectus).
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Principal Activities of the Company

The principal activities of the Company are concentrated in the real estate sector. The Company specializes in
developing the Masar Destination project and is responsible for supervising all technical, planning, administrative
and operational aspects of Masar Destination.

Pursuant to its Bylaws, the Company’s principal activities consist of the following:

Manufacturing: manufacture of furniture.
Construction: construction of buildings.
Construction: construction of roads and railways.

Wholesale and retail trade and repair of motor vehicles and motorcycles: retail sale of other new goods in
specialized stores.

Lodging and food services: short-term accommodation activities.
Real estate activities: real estate activities in owned or leased properties.

Education: other types of education not classified elsewhere.

As per its Commercial Registration, the Company’s activities consist of the following:

Purchase and sale of land plots and real estate, subdivision thereof and off-plan sales activities;
Management and leasing of owned or leased residential real estate;

Management and leasing of owned or leased non-residential real estate;

General construction of residential buildings;

General constructions of non-residential buildings (such as schools, hospitals, hotels, etc.);
Construction of roads, streets, sidewalks and road accessories; and

Construction of bridges and tunnels.

The Company has obtained all of the necessary licenses to carry out its activities as of the date of this Prospectus
(for further information regarding the Company’s licenses, please refer to Section 12.2.4 “Material Licenses” of this
Prospectus).

Ownership Structure of the Company

Figure (1): Ownership Structure of the Company Pre-Offering

Dallah Albaraka
. Other Shareholders
Holding Company

Source:

26.45 % 2159 % 7.88 % 17.40 % 26.68 %
Alinma Makkah 1st Umm Al Qura for Development Alinma Makkah 2nd
<« 100% — — 100% —»
Development Fund and Construction Development Fund

The Company
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The Company’s Vision, Mission and Strategy
Vision

Making state-of-the art urban destinations that serve places and communities creating unparalleled experiences.

Mission

To contribute to elevating the quality of life in the Kingdom by making urban destinations according to the highest
international standards.

Strategy and Prospects

a- Implementing a Development Plan for Masar Destination Project That Is Consistent with the Future
Needs of Makkah and Addressing Key Challenges

Masar Destination was specifically designed by the Company to keep pace with Makkah dynamics. It is also one
of the few projects that offers solutions specifically designed to meet the future needs of Makkah and future
generations of the global Muslim community, including:

e Meeting the infrastructure needs for comprehensive mobility to ensure ease of movement to and from the
Holy Mosque and Makkah through multiple means of transportation and without overlap between pedestrians
and vehicles.

e Addressing the shortage of residential units and hotel rooms through high-quality residential and hospitality
offerings and through partnerships with the finest hospitality service providers globally.

¢ Developing unassigned properties in Makkah as per an integrated master plan.

e Developing a real estate plan that combines community, destination and hospitality to provide a unique
experience for residents and visitors in Makkah based on integrating cultural, entertainment and community
offerings.

e (Cooperating with the best experts across all fields to ensure an exceptional experience for Hajj and Umrah
pilgrims and residents.

b- Establishing an Investment Platform Based on a Safe Development Strategy, Coupled with a SelfFi-
nancing Model and Diversified Revenue Sources

The Company aims to mitigate the implementation risks associated with large projects by adopting a relatively safe
development strategy and diversifying revenue sources.

The Company will self-develop a portion of the land plots, while the remaining land plots will be sold, leased or
developed through joint venture agreements, with the development and construction costs being financed by the
contribution of partners to the capital of the joint venture, and the Company contributing in kind through ownership
of the relevant land plot.

This strategy contributes to reducing the Company’s capital requirements, preserving cash and liquidity, and paving
the way for faster development of Masar Destination within the framework of an investment platform model.

In general, according to the current development plan, the Company is expected to retain a percentage of the land
plots of Masar Destination through self-development, leasing or by partnering with experienced developers, which
allows it to ensure the quality of development and compliance with the development plan and quality standards. It is
also expected that approximately half of the land plots will be sold over the next ten years and early cash flows will
be obtained within the Company’s development phase which will contribute to strengthening its financial position
and liquidity. As such, the Company will provide investors with an unparalleled range of offerings, including a range
of real estate of different grades, values and distances from the Holy Mosque, in addition to various investment
options such as the option of leasing, direct acquisition or joint ventures (for further information regarding the
Company’s development plan, please refer to Section 4.3.4 “Development Plan” of this Prospectus.
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The expected sources of income for the project include the following:

e Sale of land plots.

e Leasing of land plots.

e Operating income from managing developed real estate.
e Sale of developed real estate.

e |ncome distributions from joint ventures.

e Other revenue.

The Company seeks to activate Masar Destination and accelerate the development of the master plan through a
combination of disciplined implementation, a strong partnership network of reputable developers, operators and
contractors and close cooperation with key stakeholders. As of the date of this Prospectus, the Company has
entered into agreements with a number of prominent developers, such as Hamat Group, Aldyar Alarabiya and
Soliman Abdul Kader Fakeeh Hospital (DSFH) (hereinafter referred to as “Fakeeh Hospital Company”), in addition
to international companies such as Kempinski Hotels, Hotels by Hilton and Taj Hotels.

c- Creating Added Value through Integration of Project Components, Including Destination, Hospital-
ity and Community Components

Masar Destination was designed by the Company to create an unparalleled experience, maximize the synergy
between the various development elements, optimize added value from the various components, and capitalize on
the principle of comprehensive mobility facilitated by the site’s diverse transportation and transport means. The
Haramain High Speed Railway Station, the western shopping center managed by Hamat Group, the central mosque
and the luxury hotels on the eastern side of the site are considered focal points of attraction in the journey of visitors
to the Holy Mosque and are connected via the pedestrian walkway extending throughout the site.

Overall, the project currently comprises two hundred and five (205) investment land plots that include a wide range
of different offerings, including the following approximate figures as per the current plan:

e Serviced apartments represent 31.6% of the gross floor area, consisting of approximately 18 thousand keys
and a total floor area of 1.8 million square meters that will be distributed across the length of the project.

e Hotels represent 31.1% of the gross floor area, consisting of approximately 23 thousand keys and a total floor
area of 1.8 million square meters.

¢ Residential units represent 29.3% of the gross floor area, consisting of 9,000 units to be developed and sold.

¢ Retail elements will constitute 5.7% of the gross floor area, consisting of 330,000 square meters (216,000
square meters of leasable area). This includes a shopping center on the western side of the project, which
is being developed by Hamat Holding Company, in addition to two shopping centers on the eastern side.
Outlets, stores, and stalls will also be distributed along the pedestrian walkway.

e Masar Destination also includes various other elements such as a hospital, a large mosque at the center of
the site, office spaces and other complementary services.

In addition, the majority of real estate plans in the vicinity of the Holy Mosque were designed to accommodate the
largest possible number of Hajj and Umrah pilgrims without focusing on the provision of additional services related
to entertainment, transportation, experience and culture. However, through the components of Masar Destination
which comprise modern offerings that transcend hospitality services, the Company intends to offer comprehensive
integrated services with the aim of providing a unique experience for visitors and residents of Masar Destination.

d- Maintaining a Strong Financial Position through Prudent Management

The Company seeks to maintain a strong financial position by leveraging the investment platform model and relying
on the resources and capabilities of its partnership network with reputable developers, operators and external
contractors, as well as reducing its financing requirements and capital costs.
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The Company has obtained financing facilities to complete the infrastructure works and self-development projects,
which include four (4) towers and two (2) shopping centers that comprise hotels, retail elements and serviced
apartments (Package A), in addition to three (3) towers (Package B). The Company has also sought to maintain
cash reserves and financial liquidity, ensuring the possibility of arranging additional financing when needed, by
maintaining an adequate ratio of debt to fair value of assets.

As of the date of this Prospectus, the Company has identified a number of land plots under discussion with a
number of potential investors and developers. The Company expects to sell a number of land plots and use the
proceeds to finance any additional capital requirements.

The Company also strives to adhere to best governance practices through a strong governance framework that
supports cooperation with various stakeholders including contractors, Shareholders, developers, service providers
and Governmental Entities.

Strengths and Competitive Advantages

a- Masar Destination is Located in Makkah, One of the Most Attractive Destinations throughout the
Year, with Sustained Demand as the Foremost Religious Destination of the Islamic World

Makkah is the permanent holy destination for more than two billion Muslims worldwide, and its economy is largely
dependent on Islamic religious tourism along with Hajj and Umrah pilgrimages. Makkah is expected to witness
continuous expansion and development as a result of the expected significant growth in the number of Hajj and
Umrah pilgrims in the coming years. To this end, the Kingdom’s Vision 2030 targets thirty (30) million Umrah pilgrims
in 2030G and seeks to develop the tourism sector, transform the Kingdom into a global tourist destination, and
enhance the visitor’s experience. Hajj and Umrah seasons are among the key elements of the tourism sector in
the Kingdom, with the total number of visitors to Makkah is expected to reach more than forty-two (42) million by
2030G, representing a significant increase of 2.6x compared to the actual figures recorded in 2019G.

Accordingly, several mega projects and independent development projects are reshaping Makkah, including the
development of key infrastructure and the revamping of transportation and connections to and from Makkah as part
of the goals of Saudi Vision 2030. These projects aim to enhance the overall visitor experience and provide unique
offerings to visitors. In addition, a draft real estate ownership law comprising articles dedicated to non-Saudis’
ownership of and investment in real estate was circulated on 01/12/1442H (corresponding to 11/07/2021G) through a
consultation platform, which, if implemented, could contribute to transforming Makkah into a global investment hub.
Some of the infrastructure projects include:

e The Third Expansion of the Holy Mosque of Makkah, which is expected to accommodate 2.2 million Hajj
pilgrims.

e The Air Connectivity Program, which aims at increasing point-to-point connectivity in order to enhance the
airport capacity to handle three hundred and thirty (330) million passengers by 2030G.

¢ Developing and expanding King Abdulaziz International Airport in Jeddah, with the capacity expected to
reach 114 million passengers by 2030G.

By investing in new and innovative projects, the public and private sectors are contributing to the city’s constant
growth and transformation. The growth in visitor numbers is expected to increase demand for real estate sectors
including residential, hospitality, retail and food and beverages, and will also open up a number of activities inside
and outside the central area adjacent to the Holy Mosgue of Makkah and the Prophet’s Mosqgue.

The number of Hajj and Umrah pilgrims visiting Makkah ranged from 15.5 million to 16.4 million between 2018G
and 2019G. The number of visitors declined following the outbreak of COVID-19 as the Kingdom took measures
to combat the pandemic, including by imposing restrictions on Hajj visas. As the global situation improved and
travel restrictions were gradually lifted, the number of Hajj and Umrah pilgrims increased to 28.7 million in 2023G,
compared to 3.6 million in 2021G. During 2022G and 2023G, the numbers of Hajj and Umrah pilgrims witnessed a
remarkable recovery, exceeding pre-pandemic levels. As the global situation improved and travel restrictions were
gradually eased, more people were able to travel internationally, contributing to an increase in the number of Hajj
and Umrah pilgrims arriving in Makkah since 2022G.

masardestination.com.sa L 2 L 2 L 4 L 4


http://masardestination.com.sa

@ Back to Table of Content >

In the hospitality sector, the growth in the number of Hajj and Umrah pilgrims is expected to support demand for
hotels and serviced apartments in the long term. The total number of keys is expected to reach 103.6 thousand by
2030G, compared to 75.1 thousand in 2024G, with a high occupancy rate, especially for high-quality services and
offerings. The residential sector is currently suffering from a shortage in supply, with such shortage expected to
increase as a result of heightened demand by 2030G, due to the increasing population and the implementation of
infrastructure projects.

In the retail sector, the growth in the number of visitors, the rapid expansion of infrastructure and urbanization
and the demand for key elements to improve quality of life are expected to increase demand for retail outlets,
with current offerings and services lacking entertainment options, as the focus has historically been on providing
capacity for visitors at the expense of unique experience services.

Masar Destination’s unique location in the heart of the religious capital of the Islamic world leverages the endless
sustainable demand, supported by the scarcity of available land around the Holy Mosque. Masar Destination’s
investment real estate offerings combine community and the provision of a distinctive experience on the one hand,
and destination and hospitality on the other hand, to create lasting added value for visitors, investors and developers
by providing an environment that supports the attraction of investment to meet the needs of Makkah and its visitors.

b- A Main Point of Entry to the Holy Capital with a Distinctive Location Offering Comprehensive Mobil-
ity, Ease of Movement and Multiple Means of Transportation

Masar Destination is uniquely located in Makkah in a pivotal location extending over more than 3.5 kilometers from
the intersection of the Third Ring Road with Umm Al Qura Road up to the borders of the Jabal Omar Project with a
pedestrian walkway leading to the Holy Mosque. It is divided into two hundred and five (205) investment land plots,
comprising one of the largest real estate portfolios in terms of value in the Kingdom, with a value in excess of SAR
40 billion.

The project is designed to be an entrance to Makkah through an unparalleled transportation infrastructure and
various means of transportation including two main roads, a pedestrian walkway that extends across the length
of the project, four (4) pedestrian bridges, four (4) service tunnels, eleven (11) pedestrian underpasses, two (2)
main bus stations, eleven (11) bus drop-off and pick-up points, two (2) metro stations, four (4) main parking lots for
visitors, not including the parking lots designated for investment land plots, which will accommodate more than five
thousand, five hundred (5,500) vehicles, and direct access to the Haramain High Speed Railway Station. These
means will relieve pressure on the Holy Mosque area and facilitate the movement of pilgrims and visitors of the Holy
Mosque traveling to and leaving Makkah, whose number is expected to reach approximately 90 thousand visitors
per hour at peak times in Masar Destination.

With its outstanding mobility and connectivity features, Masar Destination extends from the Third Ring Road to
approximately five hundred and fifty (650) meters from the Holy Mosque and can be directly accessed via Prince
Mohammed bin Salman bin Abdulaziz (Jeddah-Makkah) Highway. The site is a strategic hub in Makkah and a focal
transportation point within the region and is expected to attract a large number of visitors and residents, particularly
those traveling to and from the Holy Mosque, resulting in a vibrant community.

c- An Integrated Destination Offering Unique Experiences and an Unparalleled Range of Services
Supported by the Latest Infrastructure

Masar Destination covers an area of 1.25 million square meters and will replace more than three thousand, six
hundred (3,600) real estate units in six (6) different unassigned districts. It comprises a wide range of offerings and
services including serviced apartments, hotels, residential units, and retail and entertainment spaces, among others.

The unique features of the site provide a wide range of services that combine experience and hospitality and
blend international and Islamic cultures. Hospitality services also feature a range of premium local and international
branded hotels, including three, four and five-star hotels, serviced apartments, residential units, retail, entertainment
and food and beverage spaces of grades “A” and “A-”, including shopping centers and retail stores along the
pedestrian walkway. The project also features residential units ranging from one to four bedrooms, office spaces
and healthcare facilities, which are complemented by additional supplementary services.
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Upon completion of the project, Masar Destination is expected to comprise more than 50,000 units with a total
estimated development value of approximately SAR 100 billion.

d- Distinctive Business Model and Development Strategy

The Company’s business model and the Masar Destination project plan were designed to keep pace with the
dynamics of the holy city of Makkah and avoid the problems faced by previous megaprojects, as well as to
capitalize on Makkah’s unique qualities and maintain a prudent debt ratio and suitable capital structure. The project
is among the few projects that provide solutions designed to meet Makkah'’s future needs, including meeting the
infrastructure requirements for comprehensive mobility, addressing the shortage of residential units and hotel
rooms, and developing Makkah unassigned properties. The Company also adopts a safe development strategy and
diversified revenue streams, contributing to preserving cash and liquidity. To this end, the Company shall develop
part of the land plots itself while the remaining land plots shall be sold, leased or developed through joint venture
agreements, with the development and construction costs being financed by the partners’ contribution to the share
capital of the joint venture project and the Company providing an in-kind contribution through ownership of relevant
land plots (for further information regarding the Company’s strategy, please refer to Section 4.2.5 “Strategy and
Prospects” of this Prospectus).

As of November 2024G, the completion rate of the key infrastructure works was 99.77%, with such works expected
to be completed during H1 of 2025G. With the approaching completion of the key infrastructure works, the current
development strategy as of the date of this Prospectus is based on four (4) main pillars as follows:

e Land plots that the Company will develop and retain (directly or through joint ventures), which represent
approximately 28% of the total number of investment land plots.

e Land plots that the Company will develop and sell (directly or through joint ventures), which represent
approximately 4% of the total number of investment land plots.

e [ and plots that the Company will lease, which represent approximately 14% of the total number of investment
land plots.

e | and plots that the Company will sell, which represent approximately 54% of the total number of investment
land plots.

In 2022G, the Company also began developing the superstructure of some of the land plots planned for self-
development, which is expected to continue for a period of four (4) years, ending in 2026G. It is also expected
that the entirety of Masar Destination will be developed over a period of seventeen (17) years, ending in 2039G (for
further information regarding the Company’s development plan, please refer to Section 4.3.4 “Development Plan”
of this Prospectus).

e- Management Team with Distinguished Experience in Various Operational and Financial Fields, Sup-
ported by Prominent Shareholders from the Public and Private Sectors

As of the date of this Prospectus, the number of the Company’s employees was in excess of one hundred (100),
with a Saudization rate of more than 60%. The Company relies on a combination of in-house competencies,
partnerships with third parties with distinguished reputation and capabilities, a strong governance framework and
close cooperation with key stakeholders to implement the project.

The management team consists of professionals with extensive experience in the Kingdom of almost one hundred
(100) years of accumulated know-how in real estate development and project management. The previous experience
of the management team has also enabled it to develop a distinct understanding of the dynamics of the Makkah
market. The Company’s management enjoys the trust of the largest developers in the Kingdom who have invested in
Masar Destination, such as Hamat Group, Fakeeh Hospital Company and Zamil Real Estate Development Company.

Internal competencies are complemented by a wide network of partnerships with developers, operators, contractors
and other parties participating in Masar Destination as well as stakeholders, allowing the Company to develop all
internal capabilities and competencies across all aspects of the project and better supervise the development.
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Since the Company’s inception in 2012G, it has enjoyed strong support from its prominent Shareholders,
demonstrating the keenness of stakeholders for the project’s success through the increase of the Company’s
share capital to approximately SAR 13 billion as of the date of this Prospectus. The share capital has been steadily
increased through several rounds, more than 70% of which was through cash contributions, including a significant
contribution of approximately SAR 1.8 billion by the PIF in 2021G.

f- Achievement of Milestones through a Disciplined Implementation Approach

Since the Company’s inception pursuant to a High Order in 2012G, it has delivered numerous milestones. As of the
date of this Prospectus, agreements have been concluded for sixty-one (61) land plots out of a total of two hundred
and five (205) investment land plots. This agreement includes self-development packages that are expected to
be completed in 2026G, in addition to sales agreements and lease agreements with prominent partners, such as
Hamat Group, Aldyar Alarabiya Real Estate Development and Zamil Real Estate Development. The Company has
also made significant progress and is close to completing the infrastructure development works, which is one of the
stages most exposed to implementation risks. The title deeds for the project have also been issued in the name of
the Company.

Some of the Company’s achievements include:

e Acquisition of all real estate within the site.

e Obtaining approval of the master plan and securing development rights.

e Completion of demolition works and 99% of the main infrastructure contractor works.
e |ssuance of title deeds for all land plots on the project site.

¢ Commencement of revenue generation through the sale of three (3) land plots in 2022G (which are land
plots for which the superstructure has not been developed and that will be developed by the purchasing
investor), and five (5) land plots in 2023G, and nine (9) land plots as of 16/07/1446H (corresponding to
16/01/2025G), noting that no land plots were sold in 2021G.

e Execution of sale, lease or joint venture agreements for forty-four (44) land plots, excluding the land plots
used in the compensation agreement with the General Authority for Awgaf, and excluding seven (7) land
plots reserved for Aldyar Alarabiya. The aforementioned land plots include hotel, residential, retail, healthcare
and multi-use land plots. As of 11/05/1446H (corresponding to 13/11/2024G), these agreements include the
sale of seventeen (17) land plots, the lease of twenty-six (26) land plots and a joint investment in relation to
one (1) land plot as of 16/07/1446H (corresponding to 16/01/2025G).

e Execution of agreements for eight (8) land plots to be self-developed and obtaining financing for the
development thereof. Seven (7) of these land plots (which are under the management of the Alinma Funds)
are classified for development and retention through the development of hotels and operation thereof by
international operators. The remaining land plot is currently classified for development and sale until the
relevant procedures are completed, through which the Company intends to develop a serviced apartments
building and then sell the serviced apartments as units. Such works are expected to be completed in 2026G.

e Six (B) land plots have been identified for various agreements consisting of sale, joint venture and lease
agreements, which are still under discussion. Of the aforementioned land plots, an estimated two (2) land
plots are to be sold, and four (4) land plots are earmarked for contribution in joint ventures. Out of the six (6)
land plots under discussion, five (5) land plots are designated for hospitality purposes (hotels and serviced
apartments) and one (1) land plots for residential use.

e Execution of complementary deals related to water and sewage supply and electricity delivery, in addition to
the mobile infrastructure network (5G).
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g- Strong Financial Position and Prudent Debt Ratio

Through its distinguished development strategy and prudent management of operations, the Company has obtained
the necessary financing and sufficient liquidity to complete the development of a large part of the infrastructure
works and finish the construction of the self-development real estate properties during the first phase of the
project. The Company also has a strong share capital of more than SAR 13.1 billion as of the date of this Prospectus,
which was raised through several rounds, in addition to long-term bank facilities exceeding SAR 14 billion, of which
approximately SAR 9.8 billion has been utilized as of 30 June 2024G. The recent share capital increase of SAR 3.0
billion in 2021G (with significant contribution from the PIF) has contributed to strengthening the Company’s financial
position.

As of 30 June 2024G, the Company has a strong cash position of SAR 915 million and total assets of SAR 24.6
billion, in addition to an adequate debt-to-equity ratio. The Company’s financial position is expected to be further
strengthened through the IPO.

As of 30 June 2024G, a significant portion of the project’s capital expenditures, representing the cost of land
purchases and infrastructure works, has been paid.

The Company’s self-financing and low-risk business model, supported by a strong financial position, contribute to
reducing the debt-to-asset ratio and allow for ease of access to financing, which enables the Company to apply a
flexible business model that can be adapted during changing market conditions.

Market and Industry Overview

Based on the Kingdom’s Vision 2030, a central objective has been set to receive 30 million incoming Umrah pilgrims
by 2030G. This target confirms the Government’s commitment to achieving sustainable growth in the number
of Hajj and Umrah pilgrims and enriching their religious and cultural experience. In line with the broader vision of
advancing the tourism sector, this ambitious target affirms the Kingdom’s vision to transform Makkah into a global
hub for travelers and pilgrims.

Recognizing the critical importance of religious experience, the Government has prioritized enhancing the religious
experience for visitors of the holy sites. With a strong focus on infrastructure development, coupled with initiatives
to improve amenities and services, the Kingdom intends to provide a welcoming and enriching environment that
exceeds the expectations of Hajj and Umrah pilgrims.

Based on the announced figures, the Hajj season witnessed 1.8 million pilgrims in 2024G. Over the course of the
year, the number of Umrah pilgrims is estimated to reach thirty (30) million in 2024G. Looking ahead, 42.9 million
visitors are expected by 2030G, indicating a significant increase of 2.6x in comparison to the actual numbers
recorded in 2019G.

In its next phase, the Pilgrim Experience Program seeks to transform the Hajj and Umrah journey into a profound
spiritual experience for Hajj and Umrah pilgrims by simplifying and facilitating the accommodation procedures to
host the largest possible number of individuals. The program focuses on streamlining coordination between all
stakeholders to improve the service system through 16 priority pathways. Through these efforts, the Kingdom aims
to enable approximately 43 million persons to visit the holy sites by 2030G.

The Kingdom’s retail market is witnessing a major transformation characterized by a shift towards more interactive
experiential retail concepts. In Makkah, the full realization of the vision to accommodate thirty (30) million incoming
Umrah pilgrims annually is expected to provide sustainable demand for related retail offerings and high-quality food
and beverage establishments. This will also open up areas for economic activity outside the central area, including
the Holy Mosque and the Prophet’s Mosque.

Interms ofretail tourism spending, the Makkah market is expected to witness significant growth from approximately
SAR 63.8 billion to SAR 103.7 billion between 2023G and 2030G. The significant increase in retail tourism spending
reflects the importance of Makkah as a global pilgrimage destination and the increasing number of visitors flocking
to the city.
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The regulated retail supply in Makkah was estimated at approximately 390,000 square meters in 2023G, with
shopping centers (malls) dominating the regulated retail landscape, accounting for approximately 85% of the
total supply, followed by convenience stores at approximately 7%, lifestyle destinations at 7% and entertainment
destinations at 2%. 46% of the current total supply is classified under Category A.

Retail shopping centers in close proximity to the Holy Mosque, referred to as pilgrim shopping centers, primarily
target pilgrims, in addition to shopping centers strategically designed to provide easy access when entering or exiting
the Holy Mosque. The tenant mix of the shopping centers makes them a destination for pilgrims and worshipers to
shop or dine. A typical pilgrim shopping center includes tenants such as local perfume stores, traditional clothing
stores, and gold and souvenir shops, along with a variety of food and beverage options. Pilgrim shopping centers
generally have healthy occupancy rates compared to resident shopping centers (local Makkah residents), which are
generally located outside the perimeter of the Holy Mosque area and primarily serve the population within the city.
As of 2023G, the citywide occupancy rate for pilgrim and retail shopping centers was estimated at 87% and 86%,
respectively.

In the hospitality sector, demand for hotels is expected to reach approximately 23 million hotel room nights by
2030G. The growth of demand in the hospitality sector is largely dependent on the achievement of visitor targets
within Vision 2030, with the hotels surrounding the Holy Mosque being directly affected thereby. The completion of
mega projects and other future projects will help stimulate demand for new products.

Based on the 2024G forecasts and the excellent performance in 2023G, the market currently has the capacity to
absorb the additional supply as occupancy figures exceed the occupancy threshold of 60%. Taking into account
future supply if unconfirmed mega projects are considered, the Makkah market is expected to support an additional
14,127 rooms and approximately 103,700 keys over this period.

In the residential sector, Makkah, known primarily as a religious destination for Hajj and Umrah pilgrims, faces
constraints with respect to land availability for commercial purposes. The city has traditionally focused on catering
to the needs of pilgrims and residents, resulting in a smaller commercial land market compared to the residential
sector. However, in recent years, Makkah has witnessed significant real estate developments, including mega
projects such as the Jabal Omar project.

The real estate market in Makkah is supported by the local population and the constant flow of pilgrims visiting the
city. Long-term demand for residential, commercial and infrastructure development in Makkah is constantly driven
by its religious significance and the ongoing need to accommodate increasing numbers of visitors. This is due to
the fact that residential units are often re-used as pilgrim accommodation, particularly during the Hajj season. Being
closer to the Holy Mosque, the central area features a highly appealing strategic location for various purposes,
including residential and hospitality developments. Hence, it commands higher than the average prices across
Makkah. The existing supply of residential units in Makkah in 2023G was estimated at approximately 688,660
units. An additional 170,724 units are expected to be added to the existing supply by 2030G. Of the 170,724 units,
81,478 are part of announced development projects, while the remaining units are expected to be developed by
landowners and smaller developers. The potential market for second homes in Makkah is estimated to grow globally
from approximately 1.7 million Muslims with the financial means to invest in such market in 2023G to approximately
2.3 million in 2030G. This growth equates to the addition of approximately 643,000 individuals to the potential
market for second homes between 2023G and 2030G.

Demand for residential units will be further fueled by Government initiatives to increase foreign direct investment
within the country. According to the Real Estate General Authority (REGA), legislation on foreign ownership of
real estate is now in its final stages. Such legislation will cover commercial, residential and agricultural real estate
across all regions of the Kingdom, including in Makkah and Madinah. Flexibility with respect to foreign ownership is
expected to significantly stimulate demand from both foreign and expatriate investors.
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Summary of Risk Factors

Below is a summary of the risk factors associated with investment in the Offer Shares. However, this summary does
not contain all the information that may be important to investors. Accordingly, persons wishing to subscribe for the
Offer Shares should read and review this Prospectus in full, and any decision to invest in the Offer Shares should
be based on a consideration of all information this Prospectus. In particular, the “Important Notice” section on page
(i) and Section 2 “Risk Factors” of this Prospectus must be carefully considered prior to making an investment
decision with respect to the Offer Shares. Subscribers should not rely solely on this summary.

a- Risks Related to the Company’s Business

27-
28-
29-
30-
31-

32-

Risks Related to the Company’s Limited Operating History

Risks Related to Litigation and Claims

Risks Related to Construction and Development

Risks Related to the Relatively Low Liquidity of Real Estate Investments

Risks Related to the Company’s Ability to Sell Real Estate Assets to Non-Saudi Investors
Risks Related to Expropriation of the Real Estate of Masar Destination

Risks Related to Real Estate Owned by Alinma Makkah Development Fund | and Alinma Makkah Development
Fund Il

Risks Related to the Concentration of the Company’s Business in the Makkah Province
Risks Related to the Company’s Ability to Implement its Strategy on Time or at All

Risks Related to Financing and Credit Facilities

Risks Related to the Availability of Financing to Customers

Risks Related to the Company’s Material Agreements

Risks Related to Significant Reliance on Strategic Partners and Third Parties

Risks Related to Costs Arising from Delays in Infrastructure Works by Service Provider 2
Risks Related to the Exposure of the Company and Strategic Partners to Operational Risks
Risks Related to Increased Operating Expenses

Risks Related to the Book Value of the Company’s Real Estate Properties and the Evaluation Thereof Not
Reflecting the Market Value of Such Real Estate Properties

Risks Related to Working Capital

Risks Related to Unforeseen Future Capital Expenditures

Risks Related to the Collection of Receivables

Risks Related to Real Estate Properties

Risks Related to Quality and Maintaining the Company’s Reputation

Risks Related to Protection of the Company’s Trademarks

Risks Related to Related Party Transactions

Risks Related to Competing Business Activities in which Board Members are Involved
Risks Related to Zakat and Taxation

Risks Related to Reliance on Senior Executives and Key Personnel

Risks Related to Employee Misconduct and Errors

Risks Related to the Recent Implementation of the Corporate Governance Rules
Risks Related to the Recent Formation of the Board Committees

Risks Related to Lack of Experience in Managing a Joint-Stock Company Listed on the Exchange

Risks Related to Information Technology Systems and Cyberattacks
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33-
34-
35-
36-

Risks Related to Insufficient Insurance Coverage
Risks Related to Licenses, Permits and Approvals
Risks Related to the Impact of Occupancy Rates on Operating Income

Risks Related to Demand for Second Homes

b- Risks Related to the Sector in which the Company Operates

13-

Risks Related to Competition

Risks Related to Changes in the Regulatory Environment

Risks Related to Compliance with Saudization Requirements

Risks Related to Government Fees Applicable to Employees and Labor Costs
Risks Related to the Economy of the Kingdom and the Global Economy

Risks Related to Political Instability and Security Concerns in the Middle East
Risks Related to the Prices of Energy, Water and Related Materials and Services
Risks Related to the Outbreak of COVID-19 or Any Other Infectious Disease
Risks Related to Foreign Currencies and Exchange Rates

Risks Related to Interest Rates

Risks Related to Floods, Earthquakes, Other Natural Disasters and Disruptive Acts
Risks Related to Environmental Protection and Public Safety

Risks Related to Fluctuations in the Value of Real Estate Assets

c- Risks Related to the Offer Shares

Risks Related to Effective Control Post-Offering by the Substantial Shareholders

Risks Related to the Ownership of Some of the Company’s Shares by Shareholders Acting in Concert
Risks Related to the Lack of a Previous Market for the Company’s Shares

Risks Related to Fluctuations in the Price of the Shares on the Exchange

Risks Related to the Company’s Ability to Distribute Dividends

Risks Related to the Sale of a Significant Number of Shares on the Exchange Post-Offering

Risks Related to Published Research on the Company
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Summary of Financial Information

The financial information and key performance indicators set out below should be read in conjunction with the
Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and
2023G and the accompanying notes thereto, which were prepared by the Group in accordance with the International
Financial Reporting Standards (IFRS) endorsed in the Kingdom and other standards and issuances approved by
the Saudi Organization for Chartered and Professional Accountants (SOCPA), as well as the unaudited consolidated
interim financial statements for the six-month period ended 30 June 2024G and the accompanying notes thereto,
which were prepared by the Group in accordance with IAS 34 (Interim Financial Reporting) as endorsed in the
Kingdom. The audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G
and 2023G were audited, and the unaudited consolidated interim financial statements for the six-month period
ended 30 June 2024G were reviewed by the Auditor, KPMG Professional Services. These financial statements are
included in Section 19 “Financial Statements and Auditor’s Report” of this Prospectus.

Table (1.4): Summary of Financial Information and Key Performance Indicators for the Years Ended 31

December 2021G, 2022G and 2023G and the Six-Month Period Ended 30 June 2024G

As of 30 June

As of 31 December

Income Statement

Revenue - 429,399,522 988,143,756 647,146,733 760,747,589
Cost of Revenue - (048,820672)  (688,857,300)  (492,262169)  (434,495.250)
Gross Profit - 180,578,850 299,286,456 154,884,564 326,252,339
Other Operating Income 12,875,936 30,649,503 408,342,487 3,866,486 21,964,115
ng:;i'ei”d Administrative (138,462,030)  (169,692,797)  (218510,066)  (60,408,938) (84,092,706)
Sales and Marketing Expenses (15,780,004) (45,007.189) (60,419,529) (40,488,061) (21.775,424)
i;osvsijsr(‘ggi)xpede‘j Credit - (845,005) (2,345,233) (1,719,784) (3,260,011)
Operating Income (141,366,998) 5,683,362 426354115 56,134,267 239,088,313
Finance income - - - 13,970,692 7,810,449
Finance Costs (13,914,909) (20,189,106) (34,222,640) (13,435,141) (19,316,696)
(Loss)/ profit before Zakat (155,281,907) (14,505,744) 392,131,475 56,669,818 227,582,066
Zakat (10,619,344) (7,690,461) (76134,974) (8,728,398) (35,421,888)
(Loss)/ profit for the Year/ Period (165,901,251) (22,096,205) 316,996,501 47,941,420 192,160,178
Statement of Financial Position

Current Assets 2875400784 1523704016 1489372591  1464,882342  2,033,857,935
Non-Current Assets 18,222760,471 21121699262 21723522842  21,690,472,290  22,520,317,956
Total Assets 21008161256 22645403278 23,212,895433 23155354,632  24,554,174,891
Current Liabilities 3005499056  3,246,645380 194605912 310757202  2,092,022,420
Non-Current Liabilities 7124181497 7244602225 8793092644 7864740337 9797148616
Total Liabilities 10129681453  10,491,247,605 10740051756  10,953,2567539  1,889,171,036
Equity 10968,479,802 12154155673  12,472,843677 12,202,097.093  12,665,003,855
Total Equity and Liabilities 21008161255 22645403278 23,212,895433 23155354632  24,554,74,891
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As of 31 December As of 30 June

Statement of Cash Flows

Net Cash Generated from / (Used

. . Hee (183,939,493)  (582,329,048)  (501,521.762) (060,445,420)  (188,914,648)
in) Operating Activities

Eiﬁ:j: Heed ninvesting (999,277151) (1,094,074,145) (977,283,460) (433,428,174) (336,657,396)
Net Cash Generated from / (Used 5 o 01 515 (71217956) 1094994577 444,530,978 901,889,718

in) Financing Activities

Cash and Cash Equivalents atthe 24 594 105 922,272,956 538 512,31 672,930,340 914,829,985

End of the Year/ Period

Key Performance Indicators

Gross Profit Margin (%) N/A 421% 30.3% 23.9% 42.9%
Net Profit Margin (%) N/A (6.1)% 32.1% 7.4% 25.3%
Current Liquidity Ratio 1.0 0.5 0.8 0.5 1.0
Total Assets to Total Liabilities 208.3% 215.9% 216.1% 211.4% 206.5%
Debt-to-Equity Ratio 63.4% 58.3% 69.2% 63% 77.3%

Source: The Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and 2023G,
the unaudited consolidated interim financial statements for the six-month period ended 30 June 2024G and Management information.
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1. Definitions and Abbreviations

Acting in Concert
Al Arabi
Aldyar Alarabiya

Alfanar Construction
Alfanar Projects

Alinma First Development
Company Limited

Alinma Second Develop-
ment Company Limited

AlRajhi United

Dayel Alliance

Board Members

Board Secretary

Book Building Instructions

Capital Market Law

CGRs or Corporate Govern-
ance Regulations

Chairman or Board C
man

Comp. or Issuer
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Actively co-operating, pursuant to an agreement or understanding (whether formal or informal) between
persons, to acquire interest in or exercise voting right in the shares or in the convertible debt instruments of
the issuer.

The Company’s advisors with respect to the Offering, whose names appear on pages (vi) to (viii) of this
Prospectus.

Any person who controls another person or is controlled by that other person, or who is under common
control with that person by a third person. In any of the preceding, control could be direct or indirect.

Arabian Contracting Services Co.

Aldyar Alarabiya Real Estate Development.
Alfanar Construction.

Alfanar Construction Company.

Alfanar Projects Company.

A special purpose vehicle to hold the assets of Alinma Makkah Development Fund |, all units of which are
owned by Umm Al Qura for Development and Construction. Alinma First Development Company Limited is
100% owned by the Trustee (NOMW Capital for Financial Consultations).

A special purpose vehicle to hold the assets of Alinma Makkah Development Fund II, all units of which are
owned by Umm Al Qura for Development and Construction. Alinma Second Development Company Limited
is 100% owned by the Trustee (NOMW Capital for Financial Consultations).

AlRajhi United Real Estate Company.
KPMG Professional Services.
Avanceon Arabia InfoTech.

The bid form to be used by Participating Parties to bid for the Offer Shares during the Book-Building Period.
This term includes, when applicable, the supplemental bid form when the price range is changed.

The alliance consisting of the Company, Bin Dayel Contracting and Easy Parking Solutions, pursuant to the
Lease, Operation and Maintenance (LOM) Agreement dated 01/08/1445H (corresponding to 11/02/2024G).

The members of the Company’s Board of Directors.
The Company’s Board of Directors.
The secretary of the Company’s Board of Directors.

The Instructions for Book Building Process and Allocation Method in Initial Public Offerings (IPOs) issued
pursuant to CMA Board Resolution No. 2-94-2016G, dated 15/10/1437H (corresponding to 20/07/2016G), as
amended by CMA Board Resolution No. 1-103-2022, dated 02/03/1444H (corresponding to 28/09/2022G),
and as may be amended from time to time.

GIB Capital, Albilad Investment Company, Al Rajhi Capital and Alinma Investment Company.
BTC Networks.

Any day (except for Fridays, Saturdays and official holidays) on which the Receiving Agents are open for
business in the Kingdom.

The Company’s Bylaws approved by the General Assembly.
A Capital Market Institution licensed by the CMA to engage in securities business.

The Capital Market Law promulgated by Royal Decree No. M/30, dated 02/06/1424H (corresponding to
31/07/2003G), and as may be amended from time to time.

The chief executive officer of the Company.

The Corporate Governance Regulations issued by CMA Board Resolution No. 8-16-2017, dated 16/05/1438H
(corresponding to 13/02/2017G), pursuant to the Companies’ Law, as amended by CMA Board Resolution No.
8-5-2023, dated 25/06/1444H (corresponding to 18/01/2023G), and as may be amended from time to time.

The chairman of the Company’s Board of Directors.

The Capital Market Authority in the Kingdom.

The Companies’ Law promulgated by Royal Decree No. M/132, dated 01/12/1443H (corresponding to
30/06/2022G), and as may be amended from time to time.

Umm Al Qura for Development and Construction Company.

Compass Contracting Ltd.
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Engineers of the Con-
struction Agreement with
Service Provider 2

Exchange or Tadawul

Extraordinary General As-
sembly

Fakeeh Hos I Comp
Financial Advisors

Financial Statements

Foreign Strategic Investors
(FSls)

General Assembly

Glossary of Defined Terms
Used in the CMA Regula-

Hilton Embassy Suites by
Hilton Management Agree-
ment

Hyatt Global
Hyatt International
IHCL

Implementing Regulations
of the Companies’ Law

Individual Subscribers
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Pursuant to the definition stated in the Glossary of Defined Terms used in the CMA Regulations, “control”
means the ability to, directly or indirectly, influence the acts or decisions of another person, individually or
collectively with a Relative or Affiliate, through any of the following: (i) holding 30% or more of the voting rights
in a company, or (i) having the right to appoint 30% or more of the members of the administrative staff. The
term “controller” shall be construed accordingly.

DAR International for Engineering Consultancy.
EFSIM Facilities Management Company.

The design and construction engineer appointed pursuant to the construction agreement concluded with
Service Provider 2, dated 14/08/1436H (corresponding to 01/06/2015G), as amended on 21/09/1440H
(corresponding to 26/05/2019G).

The Saudi Exchange Company.
An Extraordinary General Assembly of Shareholders held in accordance with the Bylaws.

Soliman Abdul Kader Fakeeh Hospital Co.
GIB Capital, Albilad Investment Company and Al Rajhi Capital.

The financial statements of the Company for the periods covered in this Prospectus, namely the financial
years ended 31 December 2021G, 2022G and 2023G, in addition to the unaudited consolidated interim
financial statements for the six-month period ended 30 June 2024G.

The financial year of the Company, which starts on 1 January until 31 December of each calendar year.

Any foreign legal person who intends to own a direct ownership percentage in the listed company’s shares,
through which the owner aims to contribute to enhancing the financial or operating performance of the listed
company.

Gregorian.

The Cooperation Council for the Arab States of the Gulf, whose member states are the Kingdom of Saudi
Arabia, the Kingdom of Bahrain, the State of Kuwait, the Sultanate of Oman, the State of Qatar and the United
Arab Emirates.

An Extraordinary General Assembly or Ordinary General Assembly, and “General Assembly” shall mean any
general assembly of the Company.

The Glossary of Defined Terms Used in the Regulations and Rules of the Capital Market Authority issued
pursuant to CMA Board Resolution No. 4-11-2004, dated 20/08/1425H (corresponding to 04/10/2004G),
as amended pursuant to CMA Board Resolution No. 3-6-2024, dated 05/07/1445H (corresponding to
17/01/2024G).

The government of the Kingdom of Saudi Arabia, and the term “governmental” shall be construed accordingly.

Umm Al Qura For Development and Construction Company, Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il. The Company owns all of the units of the aforementioned funds.

Hijri.
Advanced Hamat Company.
Hilton Garden Inn.

The Embassy Suites by Hilton Management Agreement, entered into between the Company and Hilton on
05/02/1440H (corresponding to 14/10/2018G), as amended on 06/07/1442H (corresponding to 18/02/2021G)
and on 18/12/1442H (corresponding to 28/07/2021G).

Hyatt International Co. - Southwest Asia Limited.
Hyatt Global Services, Inc. Co.

Hyatt International Technical Services, Inc.
Iconic Industries.

The Indian Hotels Company Limited.

The Implementing Regulation of the Companies’ Law for Listed Joint Stock Companies issued by CMA Board
Resolution No. 8-127-2016, dated 16/01/1438H (corresponding to 17/10/2016G), as amended by CMA Board
Resolution No. 2-26-2023, dated 05/09/1444H (corresponding to 27/03/2023G), and as may be amended
from time to time.

Saudi natural persons, including any Saudi female divorcee or widow with minor children from a marriage to a
non-Saudi individual, who is entitled to subscribe in the names of her minor children, provided that she proves
that she the mother of her minor children, any non-Saudi natural person who is resident in the Kingdom,
or GCC nationals, in each case, who have an investment account and an active portfolio with one of the
Receiving Agents and are entitled to open an investment account with a Capital Market Institution.
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International Financial Re-
porting Standards (IFRS)

Investment Funds Regula-
tions

Kempinski Management
Agreement

Law of Real Estate Owner-
ship and Investment by
Non-Saudis

Lead Manager
Legal Advisor

Legal Advisor to the Under-
writers

Listing Rules
Lock-up Period

Market Consultant

Masar Destination or the
Project

Masar SEDCO Fund
MoC or Ministry of Com-
merce

National Grid
Net Offering Proceeds

Offer Shares or New Shares

Offering Period

Official Gazette
Ordinary General Assembly
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The International Financial Reporting Standards (IFRS) endorsed in the Kingdom of Saudi Arabia and other
standards and issuances endorsed by SOCPA.

The Investment Funds Regulations issued by CMA Board Resolution No. 1-219-2006, dated 03/12/1427H
(corresponding to 24/12/2006G), as amended by CMA Board Resolution No. 2-22-2021, dated 12/07/1442H
(corresponding to 24/02/2021G), and as may be amended from time to time.

The Participating Parties and Individual Subscribers who are entitled to subscribe for the Offer Shares.
Kempinski Hotels S.A.

Kempinski Hotel Management Agreement, entered into between the Company and Kempinski on 11/10/1439H
(corresponding to 25/06/2018G).

The Labor Law promulgated by Royal Decree No. M/51, dated 23/08/1426H (corresponding to 27/09/2005G),

and as may be amended from time to time.

The Law of Real Estate Ownership and Investment by Non-Saudis promulgated by Royal Decree No. M/15,
dated 17/04/1421H (corresponding to 19/07/2000G).
Albilad Investment Company.

The Law Firm of Latham & Watkins.
White & Case for Advocacy and Legal Consultations.

Admission of the Company’s Shares to listing on the Exchange in accordance with the Listing Rules.

The Listing Rules approved by CMA Board Resolution No. 3-123-2017, dated 09/04/1439H (corresponding to
27/12/2017G), as amended by CMA Board Resolution No. 4-114-2024, dated 04/04/1446H (corresponding to
07/10/2024G), and as may be amended from time to time.

The six (6) month period commencing from the date on which trading of the Company’s Shares commences
on the Exchange during which the Substantial Shareholders and the Shareholders Acting in Concert are
subject to alock-up. During the Lock-up Period, the Substantial Shareholders may not dispose of their Shares.

MariMatic Company.
Professional Realtors Company LLC (Colliers).

The market study prepared by Professional Realtors Company LLC (Colliers).
The King Abdulaziz Road (KAAR) Project in Makkah, which is owned by the Company.

Masar SEDCO Capital Real Estate Fund.
The Ministry of Human Resources and Social Development in the Kingdom.

Midwam Edutainment.
The Ministry of Commerce in the Kingdom.

National Grid SA — a subsidiary of the Saudi Electricity Company (SEC).
The Offering proceeds after deduction of the Offering Expenses.
Fifteen Saudi Riyals (SAR 15) per Share.

One hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two
(130,786,142) ordinary Shares, representing 9.09% of the Company’s share capital after the capital increase
(which is equivalent to 10.0% of the Company’s share capital prior to the capital increase).

Offering of one hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-
two (130,786,142) ordinary Shares, representing 9.09% of the Company’s share capital after the capital
increase (which is equivalent to 10.0% of the Company’s share capital before the capital increase), for public
subscription on the Exchange.

The period which will commence on Wednesday 05/09/1446H (corresponding to 05/03/2025G) and will
remain open for a period of three (3) business days, up to and including the subscription closing day on
Sunday 09/09/1446H (corresponding to 09/03/2025G).

Umm Al-Qura newspaper, the official gazette of the Kingdom of Saudi Arabia.

An Ordinary General Assembly of Shareholders held in accordance with the Bylaws.
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Participating Parties

Real Estate Transaction Tax
(RETT)

Related Party

Relatives
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The parties entitled to participate in the book-building process, namely:

a- public and private funds that invest in securities listed on the Exchange, if permissible according to the
terms and conditions of such funds, in compliance with the provisions and restrictions set forth in the
Investment Funds Regulations and the Book Building Instructions;

b- Capital Market Institutions licensed by the CMA to deal in securities as principals, in compliance with the
provisions set forth in the Prudential Rules when submitting the Bid Forms;

c- clients of a Capital Market Institution authorized by the CMA to conduct management activities in
accordance with the provisions and restrictions set forth in the Book Building Instructions;

d- any legal persons entitled to open an investment account in the Kingdom and an account with Edaa,
including foreign legal persons who may invest on the Exchange, taking into account the Controls For
Listed Companies’ Investment in Securities Listed on the Exchange as per CMA Circular No. 6/05158,
dated 11/08/1435H (corresponding to 09/06/2014G) issued pursuant to CMA Board Resolution No. 9-28-
2014, dated 20/07/1435H (corresponding to 19/05/2014G);

e- Governmental Entities, any supranational authority recognized by the CMA or the Exchange or any other
stock exchange recognized by the CMA or the Securities Depository Center (Edaa);

f-  Government-owned companies, whether investing directly or through a private portfolio manager; and
g- GCC companies and funds, if permissible according to the terms and conditions of such funds.

The foregoing excludes the foreign strategic investor in accordance with the special controls excluding
the companies listed in the Saudi Stock Exchange, which are deemed to be (non-Saudi) according to the
Law of Real Estate Ownership and Investment by Non-Saudis issued by the Authority on 27/07/1446 AH
(corresponding to 27/01/2025).

This Prospectus prepared by the Company in connection with the Offering.

Persons other than the following:

1- Affiliates of the Issuer;

2- Substantial Shareholders of the Issuer;

3- Board members and Senior Executives of the Issuer;

4- Board members and senior executives of the Affiliates of the Issuer;

5- Board members and senior executives of the Substantial Shareholders of the Issuer;

6- any Relatives of the persons referred to in 1, 2, 3, 4 or 5 above;

7- any company Controlled by any person referred to in 1, 2, 3, 4, 5, or 6 above; and

8- persons acting in concert with a collective shareholding of 5% or more of the class of shares to be listed.

The tax imposed on all real estate transactions whereby a legal effect is produced transferring real estate
ownership or possession of real estate for the purpose of ownership or beneficial ownership, including,
but not limited to, contracts involving the transfer of usufruct rights or long-term leases. Examples of such
transactions include sales, exchanges, gifts, bequests, barters, leases, finance leases, transfers of shares
in real estate companies, or the establishment of usufruct rights for a period exceeding fifty (50) years.
Royal Order No. A/84, dated 24/02/1442G (corresponding to 11/10/2020G), was issued exempting the
supply of real estate by way of transfer of title or the right to dispose by the owner from value-added tax.
However, it imposed a 5% RETT on sales and similar transactions. RETT came into effect as of 17/02/1442H
(corresponding to 04/10/2020G).

The Receiving Agents whose names are listed on pages (ix) to (xi) of this Prospectus.

The term “Related Party” or “Related Parties” in this Prospectus and in accordance with the Glossary of
Defined Terms Used in the CMA Regulations includes the following:

a- Affiliates of the Issuer;

b- Substantial Shareholders of the Issuer;

c- Board members and Senior Executives of the Issuer;

d- Board members and senior executives of the Affiliates of the Issuer;

e- Board members and senior executives of the Substantial Shareholders of the Issuer;
f- any Relatives of the persons referred to in (a), (b), (c), (d) and (e) above; and

g- any company Controlled by any person referred to in (a), (b), (c), (d), (e) and (f) above.
Husbands, wives and minor children.

For the purposes of the Corporate Governance Regulations:

e  Fathers, mothers, grandfathers, grandmothers and their ancestors.

e  Children, grandchildren and their descendants.

e Siblings, maternal and paternal half-siblings.

e Husbands and wives.
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Retail Sales to Residents

Rules on the Offer of
Securities and Continuing
Obligations

Saudi Riyal (SAR)
SEDCO Capital

Senior Executives or Ex-
ecutive Management

SETS
Shareholders

Shareholders Actingin
Concert

Strategic Partners

Subscription Application
Form
Substantial Shareholders

The Kingdom or KSA

Unde g Agreeme

ZATCA
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Retail sales to residents generally take place outside the perimeter of the Holy Mosque and target both
pilgrims and locals.

The Rules on the Offer of Securities and Continuing Obligations issued pursuant to CMA Board Resolution No.
3-123-2017, dated 09/04/1439H (corresponding to 27/12/2017G), as amended by CMA Board Resolution No.
3-114-2024, dated 04/04/1446H (corresponding to 07/10/2024G), and as may be amended from time to time.

The Saudi Arabian Riyal, the official currency of the Kingdom of Saudi Arabia.
Saudi Economic and Development Securities Company.

Any natural person assigned, individually or jointly with others, by the Company’s Board of Directors or by
a Board Member to oversee and manage tasks and who reports directly to the Board of Directors, a Board
Member or the CEO.

SETS Saudi Arabia Engineering Consultants Company.
Any holder of shares in the Company.

Nine (9) shareholders of the Company divided into two groups, the first group includes (1) Dallah Albaraka
Holding Company, (2) Abdullah Saleh Abdullah Kamel, (3) Dallah Trans Arabia, (4) Dallah Albaraka Investment
Holding Company, (5) Muhiyuddin Saleh Abdullah Kamel, (6) Abdullah Mohammed Abdo Abdullah Yamani
and (7) Al Mawajed International for Real Estate Development Co. Ltd, who are acting in concert to own two
hundred and thirty-eight million, five hundred and seventy-nine thousand and fifteen (238,579,015) shares,
representing 16.58% of the Company’s shares post-Offering, while the second group includes (1) Real Estate
Development Company and (2) Mabahij Al Arabia for Real Estate Development Limited, who are acting in
concert to own ninety-one million, nine hundred and ninety-seven thousand, seven hundred and twenty-four
(91,997,724) of the Company’s Shares, representing approximately 6.39% of the Company's Shares post-
Offering.

Any fully paid ordinary shares of the Company with a nominal value of ten Saudi Riyals (SAR 10) per Share.

The Saudi Organization for Chartered and Professional Accountants in the Kingdom (formerly the Saudi
Organization for Certified Public Accountants (SOCPA)).

The strategic partners of the Company are defined as all investors in Masar Destination, such as developers
and operators with experience and good reputation in their fields, whom the Company engages to develop
Masar Destination.

The Participating Parties and Individual Subscribers.

The subscription application form that Individual Subscribers and Participating Parties (as applicable) must
complete to subscribe for the Offer Shares.

Any person holding 5% or more of the Company’s share capital, namely GOSI, PIF, and Dallah Albaraka Holding
Company as of the date of this Prospectus.

The Kingdom of Saudi Arabia.
GIB Capital, Albilad Investment Company, Al Rajhi Capital and Alinma Investment Company.

The underwriting agreement entered into between the Company and the Underwriters in connection with
the Offering.

Zamil Real Estate Development Company.

The Zakat, Tax and Customs Authority in the Kingdom.
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2. RiskFactors

Prior to making any investment decision with respect to the Offer Shares, prospective investors should carefully
consider all of the information contained in this Prospectus, particularly the risk factors described below. The risks
described below are those that the Company believes may affect it or an investment in the Offer Shares. The
risks described below do not necessarily represent all risks that may affect the Company or an investment in the
Offer Shares. There may be other risks and uncertainties that are not currently known to the Company, or that the
Board Members believe are not currently material. In the event that any of these risks and uncertainties do occur,
this could materially and adversely affect the Company’s business, financial position, results of operations and
future prospects, result in a decline in the price of the Shares, impair the Company’s ability to distribute dividends
to Shareholders, and could result in investors losing all or part of their investment in the Shares. The Company’s
business, financial position, results of operations and future prospects could be adversely and materially affected
if any of the following risks, or any other risks that the Board has not identified or that it currently considers to be
immaterial, were to occur or become material. As a result of the foregoing and other risks, the forward-looking
events and circumstances discussed in this Prospectus might not occur in the way the Company and/or the Board
expects or at all. Accordingly, investors should consider all forward-looking statements contained in this Prospectus
in light of this explanation and should not rely on such statements without verifying them (for further details, please
refer to the “Important Notice” section on page (i) of this Prospectus).

The Board Members declare that, to the best of their knowledge and belief, there are no other material risks as of
the date of this Prospectus, other than those disclosed in this Section, which would affect an investor’s decision to
invest in the Offer Shares.

All prospective investors who wish to invest in the Offer Shares should carefully evaluate the risks and benefits of
such investment and of the Offer Shares in general, as well as the economic, regulatory and market environment in
which the Company operates in particular. An investment in the Offer Shares is only suitable for investors who are
capable of evaluating the risks of such an investment and who have sufficient resources to bear any loss that might
result from such an investment. Prospective investors who have doubts about which actions to take should refer to
a financial advisor licensed by the CMA for advice with respect to investing in the Offer Shares.

The risks described below are not presented in any assumed order of priority that reflects their expected impact on
the Company. There may also be other risks that the Company is unaware of or currently considers to be immaterial
which may have the same effects or consequences as those described in this Prospectus. Accordingly, the risks
described in this section, or any other section of this Prospectus may not include all of the risks that may affect the
Company or its operations, activities, assets or the markets in which it operates and/or may not indicate all of the
risks involved in investing in the Offer Shares.

2.1 Risks Related to the Company’s Business

2141 Risks Related to the Company’s Limited Operating History and Uncertainty with
Respect to the Success of the Company’s Projects and Plans

The Company was established in 2012G to develop and operate Masar Destination. The Company is still
developing Masar Destination as of the date of this Prospectus. Therefore, the Company has a limited operating
history, and the future success of the Company’s business and projects, including the successful development
of Masar Destination, cannot be evaluated. The Company’s business model primarily relies on the sale, lease and
development of land in partnerships with strategic partners such as developers, investors and operators with whom
the Company has established partnerships to develop Masar Destination (collectively referred to hereinafter as
the “Strategic Partners”). The Company expects to generate its revenue primarily from the sale and lease of land,
joint development of real estate with Strategic Partners and revenue from the operations of real estate properties
developed by the Company itself or through contracted parties. In the initial phase, this includes eight (8) land plots
out of a total of two hundred and five (205) land plots. The Company began to generate revenue in 2022G, recording
four hundred and twenty-nine million, three hundred and ninety-nine thousand, five hundred and twenty-two Saudi
Riyals (SAR 429,399,522), nine hundred and eighty-eight million, one hundred and forty-three thousand, seven
hundred and fifty-six Saudi Riyals (SAR 988,143,756), and seven hundred and sixty million, seven hundred and forty-
seven thousand, five hundred and eighty-nine Saudi Riyals (SAR 760,747,589) as of the years ended 31 December
2022G and 2023G and the six-month period ended 30 June 2024G, respectively. It should be noted that the
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revenue generated for the financial years ended 31 December 2022G and 2023G and the six-month period ended
30 June 2024G were derived from the sale of a portion of the Company’s land. Although the Company generated
revenue during the aforementioned financial periods, the Company may realize losses in future financial years as
Masar Destination is still under construction and development. As of the date of this Prospectus, the Company aims
to sell one hundred and eleven (111) land plots out of a total of two hundred and five (205) investment land plots,
representing 54%. If the Company is unable to successfully sell the number of land plots specified thereby, this may
affect its ability to generate revenues, which in turn would have an adverse effect on its future financial position and
results of operations. It is also worth noting that as of 31 December 2023G, the consolidated statement of profit
or loss and other comprehensive income included other operating revenue, including profits from plot settlements
amounting to three hundred and fifty-five million, six hundred and forty-one thousand, two hundred Saudi Riyals
(SAR 355,641,200), representing approximately 36% of the total revenues during the same year, which resulted from
the Company’s assignment of real estate to the GAA for the purpose of settling liabilities. Accordingly, although the
Company has achieved revenues during the previous financial periods, the business results during the following
financial years may include revenue, returns or profits resulting from other activities that may not be included under
the revenue item, which, in turn, would have an adverse effect on the Company’s future financial position or results
of operations.

Given the Company’s limited operating history, having only begun to achieve revenue in 2022G, the information
available to prospective investors is limited for assessing the Company’s future prospects for success. Furthermore,
the information contained in this Prospectus may not be indicative of the Company’s future financial position or
results of operations. As such, investment in the Offer Shares involves a high risk as it may be difficult for investors
to accurately assess the Company’s business, results of operations, financial position and future prospects. Given
the uncertainty regarding the Company’s ability to generate consistent revenue, the Company may not be able to
distribute dividends to its Shareholders in the coming years (for further information regarding the risks related to the
Company’s ability to distribute dividends, please refer to Section 2.3.5 “Risks Related to the Company’s Ability to
Distribute Dividends” of this Prospectus). In addition, any delay in completing the infrastructure works will have a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

The Company’s future prospects depend on its ability to successfully overcome a number of challenges and
risks associated with the development of Masar Destination, including challenges in securing sufficient financing
for the development of the project, the ability to sell and lease real estate within the project at appropriate prices
and in a timely manner, operational risks associated with project development and other risks pertaining to real
estate development such as risks related to regulations, laws, Zakat, taxation and the like. If the Company is unable
to successfully overcome these challenges and mitigate the associated risks, it may not be able to achieve the
expected profits and may instead incur losses. This could have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects.

21.2 Risks Related to Litigation and Claims

The Company may, in the future, be subject to material lawsuits, claims and other legal proceedings within or
outside the Kingdom arising from its operations, filed by various parties including landlords whose property has
been expropriated by the Company, lessees, customers, contractors, suppliers, employees, operators and other
third parties. As of the date of this Prospectus, the Company is a defendant in two (2) lawsuits arising in the ordinary
course of its business, with a total potential financial impact of nine hundred thirty-nine thousand and ten Saudi
Riyals (SAR 939,010). There are several real estate properties that have been expropriated for the Company’s
benefit, regarding which there is a dispute with respect to the method of compensation and the party responsible
therefor, whether it is the Company or the Development Committee for the Squares Surrounding the Holy Mosqgue
or other entities, due to there being overlapping boundaries between the parties. It is estimated that the total claims
related to these real estate properties will not exceed twenty million Saudi Riyals (SAR 20,000,000) in the event
they are ultimately borne by the Company. There may also be other spatial overlaps with projects and properties
adjacent to the project boundary over which the Company has no control. The Company was previously involved in
claims filed by the General Authority for Awgaf (“GAA”) related to the valuation of real estate properties within Masar
Destination amounting in total to one billion, two hundred and sixty-one million, three hundred thousand Saudi
Riyals (SAR 1,261,300,000). The Company has entered into a settlement agreement with the General Authority for
Awaqaf in relation to the aforementioned claim, pursuant to which the Company undertakes to pay a cash settlement
of one hundred and thirty-six million, three hundred and twenty-eight thousand, six hundred Saudi Riyals (SAR
136,328,600), in addition to an in-kind settlement consisting of real estate within Masar Destination for the benefit
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of the General Authority for Awqgaf valued at one billion, one hundred and twenty-four million, nine hundred and
seventy-one thousand, four hundred Saudi Riyals (SAR 1,124,971,400), in favor of full and final settlement of the
claim. All cash payments under the settlement agreement have been made as of the date of this Prospectus and
the Company is transferring the title deed of the two land plots to the General Authority for Awqgaf as a requirement
of the settlement agreement (for further information, please refer to Section 12.8 “Litigation and Claims” of this
Prospectus). The in-kind settlement includes two land plots, measuring four thousand and eightyseven square
meters and eighteen hundredths of a square meter (4,087.18 m?) for the first land plot, and four thousand, three
hundred and twenty-six square meters and nine hundredths of a square meter (4,326.09 m?), for the second land
plot. The aforementioned real estate represents approximately 1% of the total real estate investment land plots
amounting to two hundred and five (205) investment land plots.

Furthermore, the Company shall bear the costs of any real estate expropriation in connection with lawsuits filed
against Makkah Province Development Authority and the RCMC with respect to real estate that forms part of Masar
Destination. As of the date of this Prospectus, Makkah Province Development Authority is a defendant in four (4)
ongoing lawsuits related to a real estate that forms part of Masar Destination. The total potential impact of these
lawsuits is undetermined. Additionally, RCMC is a defendant in a lawsuit related to a real estate forming part of
Masar Destination. The total potential impact of this lawsuit is undetermined as of the date of this Prospectus. The
Company has established a provision for legal claims and disputes amounting to approximately (60) million Saudi
Riyals to cover any future liabilities arising from such claims or disputes (for further information, please refer to
Section 12.8.2 “Litigation and Claims Requiring the Company’s Cooperation” of this Prospectus).

Furthermore, the Company was subject to a potential claim related to a commercial contract with a contractor.
Service Provider 2 has submitted claims amounting to SAR 3.8 billion based on the construction agreement entered
into between the parties, and the parties have entered into an addendum to the construction agreement, whereby
the parties have agreed to settle the dispute for a total amount of SAR 600 million (for further information, please
refer to Section 12.3.1 “Construction Agreements” of this Prospectus). The Company may in the future be subject
to potential disputes and claims under its agreements which, if not resolved amicably, may be referred to the courts,
which in turn will have a material adverse effect on the Company’s business, results of operations, financial condition
and future prospects.

The Company is also a party to an arbitration dispute filed by one of its contractors due to a controversy over the
subject of the agreement concluded between the Company and Service Provider 5 with a financial impact that,
if settled against the Company, may amount to approximately SAR 3 million (for further information, please refer
to Section 12.8.4 “Arbitration Dispute“ of this Prospectus). As of the date of this Prospectus, this claim has not
been referred to the courts, and the Company is working to resolve it amicably with the service providers. If the
Company is unable to resolve the claim amicably, it may be referred to the courts, and the Company cannot predict
the outcome of such proceedings. Any adverse outcome for the Company could have a material adverse effect on
the Company’s business, results of operations, financial position and future prospects. The Company anticipates
the incurrence of costs in connection with current or future proceedings brought by or against it, or as a result of
such lawsuits or judgments, including penalties imposed and damages due therefrom. Therefore, any unfavorable
decision for the Company could have a material adverse effect on its business, results of operations, financial
position and future prospects.

21.3 Risks Related to Construction and Development

The Company operates in the real estate development sector, specifically developing Masar Destination. This
involves undertaking infrastructure works for the project and developing a portion of the residential, commercial,
hospitality and other real estate properties either through self-development or through partnerships with Strategic
Partners. The Company’s success is mainly dependent on its ability to develop the infrastructure for Masar
Destination within the specified plan, sell the real estate located therein, and develop other real estate which the
Company intends to self-develop within the specified plan. It is worth noting that the Company’s development plan
is subject to future expectations and assumptions based on market conditions, some of which are beyond the
Company’s control. Accordingly, the Company’s development plan serves as a guiding plan for the development of
the Masar Destination and commitment to its execution cannot be guaranteed (for more information, please refer
to Section No. 4.3.4 “Development Plan” of this Prospectus). As of the date of this Prospectus, the estimated total
project cost for Masar Destination, including land expropriation, infrastructure and superstructure costs for the
entire project, is approximately SAR 92 billion until the completion of all development works (excluding financing
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costs for the superstructure). It should be noted that, according to the Company’s strategy, most of the funding for
the superstructure works within the project will be provided by third-party entities/investors (Strategic Partners) (for
further information, please see Section 4.2.5 “Strategy and Prospects” of this Prospectus. The Company may not
be able to complete the project on time or it may incur costs which exceed those outlined in its budget, as this is
contingent on a number of factors that the Company may not have control over, including:

e Obtaining demolition and construction permits from the relevant authorities, as the Company may
experience delays in obtaining all of the necessary licenses, permits and approvals for zoning, land use,
construction, development and occupancy due to failure to meet regulatory requirements, the imposition of
new requirements, withdrawal of approvals for the project master plan by the relevant authorities, or rejection
of the Company’s application in totality;

e The occurrence of unforeseen engineering, environmental or geological issues;

e Delays by key contractors in making payments to subcontractors or their bankruptcy or insolvency, or
disputes with contractors or subcontractors;

e Delays in obtaining the necessary approvals from the relevant Governmental agencies;

e The discovery of defects in the design or construction works or failure to complete the project in accordance
with the design specifications;

e Shortages or defects in materials and/or equipment, as well as labor and other supply shortages;

e Increases in the cost of building materials and/or raw materials such as steel and other goods commonly
used in construction, or energy prices and construction equipment (such as cranes), as well as labor costs
and other necessary supplies, due to rising commodity prices, inflation or other factors;

e Lack of project managers, contractors and construction specialists employed by the Company or third
parties to ensure that the planned project is delivered on time and within budget;

e Strikes, work disruption and other labor unrest or walkouts that affect the Company’s projects or its
contractors, subcontractors or suppliers;

e The failure of contractors to adhere to agreed timelines, particularly with respect to more complex or
technically challenging developments (such as those resulting from the size, height or complex design of a
particular building); and

e Adverse weather conditions, natural disasters, accidents, force majeure events and changes in Government
priorities.

Delayed projects may take longer to complete and may fail to generate the revenues, cash flows and profit margins
that were initially anticipated. Additionally, the project may fail to achieve its targeted return on investment (ROI).
There is no guarantee that the Company will be able to generate sufficient revenue from Masar Destination to cover
the costs of construction incurred. The occurrence of any of the aforementioned factors could have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

As of 30 June 2024G, the completion rate of the infrastructure development for Masar Destination was 92.13%,
and it is expected that the main infrastructure works will be completed in H1 of 2025G. It should be noted that High
Order No. 44133, dated 05/08/1442H (corresponding to 18/03/2021G), instructs the issuance of comprehensive
title deeds for all real estate located in Masar Destination for the benefit of the Company. These comprehensive
title deeds have been issued (for further information, please refer to Section 12.5 “Real Estate” of this Prospectus).
Among the real estate properties covered by the comprehensive title deeds issued by the Ministry of Justice, there
are one hundred and twenty-six (126) primary project properties which have been expropriated for the benefit of
the Company with a total area of approximately sixty thousand, five hundred and ninety-one point seven five square
meters (60,591.75 m?) owned by the Company. However, administrative procedures are underway to settle the
expropriation amounts for these properties, which represent liabilities on the Company of SAR 431.4 million. These
are expected to be settled through cash payments, and the Company is still in the process of finalizing payment
procedures with the former owners of these properties as of the date of this Prospectus. It should be noted that
SAR 431.4 million is recorded as a current liability item on the Company’s statement of financial position in relation
to the settlement of the expropriation amounts for these properties. Although these properties are included in the
comprehensive title deeds issued to the Company, the Company is still working to finalize payment procedures to
the former owners thereof. The finalization of such payments is contingent upon the completion of administrative
procedures related to the transfer and annotation of the original title deeds. This is due to factors such as the
inaccurate demarcation of these properties in the title deeds and issues related to the heirs of some of the former

masardestination.com.sa


http://masardestination.com.sa

@ Back to Table of Content >

owners of the relevant properties. If the Company is unable to finalize the settlement of the payment procedures
relating to the aforementioned properties, this may result in the Company incurring additional costs or being subject
to claims for damages arising from delay or the overall progress of the project being affected.

The following table sets out the details and uses of the properties that are still under process as mentioned above.

Table (2.1): Details and Uses of Properties under Process

# Property Number Land Area (m?) Intended Use of Property

" 501 1120.39 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

5 601 66185 Unassigned land plot prior to';')rOJe'ct development and issuance of the
unified title deeds

3. 608 155.51 Unassigned land plot prior to';')rOJe'ct development and issuance of the
unified title deeds

a 714 13.81 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

5 903 549.91 Unassigned land plot prior to'p"rOJe'ct development and issuance of the
unified title deeds

6. 914 86.97 Unassigned land plot prior 'EO'PI’OJG'C'E development and issuance of the
unified title deeds

7 920 85.00 Unassigned land plot prior tO'F')I’OJe'Ct development and issuance of the
unified title deeds

8. 1004 80.43 Unassigned land plot prior to'p’)rOJe.ct development and issuance of the
unified title deeds

o, 101 178.62 Unassigned land plot prior to-prOJe.ot development and issuance of the
unified title deeds

10. 1508 182.08 Unassigned land plot prior tO-PrOJeF)T development and issuance of the
unified title deeds

" 1515 96.55 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

" 1909 74.66 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

13 2006 1543.90 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

14 2101 11.084.00 Unassigned land plot prior tOAPFOJeACt development and issuance of the
unified title deeds

15, 2502 509.29 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

16 2910 10446 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

7 3201 18418 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

18 3205 933.23 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

19, 3206 259 a1 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

20, 3017 803.42 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

o1 3307 24879 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

o0 3501 219.32 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

o3, 3712 26471 Unassigned land plot prior to project development and issuance of the

unified title deeds
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“ Property Number Land Area (m?) Intended Use of Property

Unassigned land plot prior to project development and issuance of the

72 169.72

8rz0 69. unified title deeds

o5, 3914 10754 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

6. 4010 86.89 Unassigned land plot prior toApA)rOJe‘ct development and issuance of the
unified title deeds

o7 4801 5492 Unassigned land plot prior tO-PFOJe-Ct development and issuance of the
unified title deeds

o8, 2904 17351 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

59 5203 14753 Unassigned land plot prior tO'F')FOJe'Ct development and issuance of the
unified title deeds

30, 5316 6268 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

a1 5511 268.03 Unassigned land plot prior tO'K')FOJe'Ot development and issuance of the
unified title deeds

an 5512 84.84 Unassigned land plot prior tO'PrOJe'Ot development and issuance of the
unified title deeds

a3, 5513 29113 Unassigned land plot prior tO'PI'OJe'Ct development and issuance of the
unified title deeds

a4, 5604 16.87 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

35, 6912 5104 Unassigned land plot prior to}prOJe'ot development and issuance of the
unified title deeds

36, 7106 31168 Unassigned land plot prior to-prOJe-ct development and issuance of the
unified title deeds

a7 7301 550,62 Unassigned land plot prior tO-PI’OJe-Ct development and issuance of the
unified title deeds

a8 7802 388.44 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

a9, 7901 17073 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

0. 7909 285 45 Unassigned land plot prior tOAPFOJeACt development and issuance of the
unified title deeds

a1, 8220 18313 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

4. 831 114.42 Unassigned land plot prior tOAPrOJeACt development and issuance of the
unified title deeds

43 8312 9908 Unassigned land plot prior tO-PFOJe-Ct development and issuance of the
unified title deeds

a4 8701 7162 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

45, 8924 530.39 Unassigned land plot prior tO'F')FOJe'Ct development and issuance of the
unified title deeds

26, 9010 145.63 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

a7 9302 75.80 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

a8 9303 185.05 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

29, 9305 39512 Unassigned land plot prior to project development and issuance of the

unified title deeds
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“ Property Number Land Area (m?) Intended Use of Property

Unassigned land plot prior to project development and issuance of the

7 286.71

980 86. unified title deeds

51, 9603 99800 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

50, 9910 19793 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

53, 10204 4760 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

54 12510 138.71 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

55, 10528 4557 Unassigned land plot prior to';')rOJe'ct development and issuance of the
unified title deeds

56. 10812 684.04 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

57 12904 114,03 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

58, 12906 14571 Unassigned land plot prior tO'PI’OJe'C'E development and issuance of the
unified title deeds

59, 13127 126.75 Unassigned land plot prior tO'F'JI’OJe'Ct development and issuance of the
unified title deeds

80. 13790 296.80 Unassigned land plot prior to'p'JrOJe'ct development and issuance of the
unified title deeds

61 13704 20324 Unassigned land plot prior to-prOJe.ot development and issuance of the
unified title deeds

6. 13815 360.71 Unassigned land plot prior tO-PI’OJe-CT development and issuance of the
unified title deeds

63, 14226 25913 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

64, 14302 29131 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

6. 14319 21617 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

6. 14401 669.50 Unassigned land plot prior tOAPFOJeACt development and issuance of the
unified title deeds

&7 14402 420,03 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

68, 14504 286.94 Unassigned land plot prior toApA)rOJe‘ct development and issuance of the
unified title deeds

0. 14505 506.60 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

70, 14705 2.806.15 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

7 14808 102.81 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

70 15012 1588.39 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

73, 15202 56756 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

74 15203 1470.00 Unassigned land plot prior tO'PI’OJe'Ct development and issuance of the
unified title deeds

75, 15207 646.91 Unassigned land plot prior to project development and issuance of the

unified title deeds
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“ Property Number Land Area (m?) Intended Use of Property

Unassigned land plot prior to project development and issuance of the

152 4

5208 630. unified title deeds

77 15301 248702 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

78, 16015 568.26 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

7. 17118 85.97 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

80. 17608 8770 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

81 18011 30218 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

8o, 18409 298.90 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

83, 19105 96117 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

84 20027 9054 Unassigned land plot prior tO'PI’OJe'C'E development and issuance of the
unified title deeds

85, 50036 06.84 Unassigned land plot prior tO'F'JI’OJe'Ct development and issuance of the
unified title deeds

86, 50046 18708 Unassigned land plot prior to'p'JrOJe'ct development and issuance of the
unified title deeds

a7 20519 19727 Unassigned land plot prior to}prOJe-ot development and issuance of the
unified title deeds

a8, 50653 599.60 Unassigned land plot prior to-prOJe-ct development and issuance of the
unified title deeds

89, 20655 204.56 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

9. 20659 8794 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

o1 20662 18.32 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

92, 20672 53618 Unassigned land plot prior tOAPFOJeACt development and issuance of the
unified title deeds

93, 50673 5183 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

94, 50710 144.35 Unassigned land plot prior toApA)rOJe‘ct development and issuance of the
unified title deeds

95, 20718 11414 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

96, 50731 176.59 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

97 52066 385.02 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

98, 22068 200 90 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

9. 20183 257 21 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

100. 20037 170.33 Unassigned land plot prior tO'PI’OJe'Ct development and issuance of the
unified title deeds

101, 29306 216,04 Unassigned land plot prior to project development and issuance of the

unified title deeds
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“ Property Number Land Area (m?) Intended Use of Property

Unassigned land plot prior to project development and issuance of the

22401 267.

0 6709 unified title deeds

103, 28042 189.42 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

104, 28107 17701 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

105, 08107 165.78 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

106. 28209 1035.44 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

107 08055 174,08 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

108, 58313 198,55 Unassigned land plot prior to'prOJe'ct development and issuance of the
unified title deeds

109, 29032 98,21 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

1o, 59054 26262 Unassigned land plot prior tO'PI’OJe'C'E development and issuance of the
unified title deeds

. 59250 26716 Unassigned land plot prior tO'F'JI’OJe'Ct development and issuance of the
unified title deeds

12, 59050 76.90 Unassigned land plot prior to'p'JrOJe'ct development and issuance of the
unified title deeds

13, 29265 139142 Unassigned land plot prior to.prOJe.ct development and issuance of the
unified title deeds

14, 30023 195.45 Unassigned land plot prior TOPI’OJGFT development and issuance of the
unified title deeds

115. 30027 576.58 Unassigned land plot prior toAprOJeAct development and issuance of the
unified title deeds

6. 30037 3.203.81 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

" 30057 453.92 Unassigned land plot prior toAprojeAct development and issuance of the
unified title deeds

8. 30066 160.22 Unassigned land plot prior tOAPFOJeACt development and issuance of the
unified title deeds

1. 30118 630.29 Unassigned land plot prior tOAPI'OJeACt development and issuance of the
unified title deeds

120, 39799 14.06 Unassigned land plot prior toApA)rOJe‘ct development and issuance of the
unified title deeds

121 33014 78.03 Unassigned land plot prior to_p_rOJe_ct development and issuance of the
unified title deeds

100 33702 198.65 Unassigned land plot prior tO'PFOJe'Ct development and issuance of the
unified title deeds

108, 34009 900.00 Unassigned land plot prior tO'K')FOJe'Ct development and issuance of the
unified title deeds

104 35503 2.926.53 Unassigned land plot prior to'p')rOJe'ct development and issuance of the
unified title deeds

105, 43417 7619 Unassigned land plot prior tO'p'erJe'Ct development and issuance of the
unified title deeds

126, 43420 5243 Unassigned land plot prior to project development and issuance of the

unified title deeds

Source: The Company
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Furthermore, pursuant to High Order No. 44133, dated 05/08/1442H (corresponding to 18/03/2021G), the real estate
located in Masar Destination and owned by the Company has been consolidated into four (4) unified title deeds.
These are subdivided into two hundred and twenty-two (222) subdivided title deeds, comprising of two hundred
and five (205) investment land plots and a further seventeen (17) land plots for public services, in accordance with
the Masar Destination development plan. All two hundred and twenty-two (222) title deeds have been issued.
The Company’s current development plan for Masar Destination includes the sale of one hundred and eleven
(111) real estate properties and the leasing of twenty-eight (28) real estate properties, while the remaining real
estate properties are planned to be developed by the Company independently (fourteen (14) real estate properties)
and in partnership with Strategic Partners (fifty-two (52) real estate properties). Consequently, any delays in the
administrative procedures with respect to sorting and issuing the title deeds may lead to delays in the Company’s
implementation of Masar Destination development plan. If any of the aforementioned factors were to occur, this
would have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects.

The following table details the property title deeds that have been subdivided as previously mentioned, along with
the intended use of each property.

Table (2.2): Details of Title Deeds of Fully Subdivided Property that have been Sorted and Issued as of
the Date of this Prospectus, including the Intended Land Use for Completed Contracts and

Agreements

Fully Subdivided Titl
ully Subdlvided Title Fully Subdivided Title Deed Date Intended Use of Land
Deed Number

Self-development

460001333256 07/11/1445H (corresponding to 156/05/2024G) 3,953.48 (development by the Issuer)
2. 360001333272 O7/11/1445H (corresponding to 15/05/2024G) 689841 deveslsylgfr_w?eer:/tegfpt:ee:]stsuer)
3 460001333274 O7M11445H (corresponding to 15/05/2024G) 2639.45 (deve?jg;?::te:;pt:gstsuer)
4, 360001333249 07/11/1445H (corresponding to 156/05/2024G) 2,157.88 Unspecified
5. 394133010510 24/06/1446H (corresponding to 25/12/2024G) 2,6568.02 Sale
6. 320110017612 25/12/1444H (corresponding to 13/07/2023G) 2,684.28 Sale
7. 360001421925 11/02/1446H (corresponding to 15/08/2024G) 2,684.22 Sale
8. 320129008280 01/01/1445H (corresponding to 19/07/2023G) 2,291.46 Sale
9. 220128006115 06/01/1445H (corresponding to 24/07/2023G) 2,603.16 Unspecified
10. 920113011743 07/01/1445H (corresponding to 25/07/2023G) 2,703.50 Unspecified
1. 320129008268 30/12/1444H (corresponding to 18/07/2023G) 2,625.81 Unspecified
12. 320113011744 07/01/1445H (corresponding to 25/07/2023G) 2,933.22 Unspecified
13. 420128006189 13/01/1445H (corresponding to 31/07/2023G) 3,904.16 Barter/sale (legal settlement)
14. 320129008196 25/12/1444H (corresponding to 13/07/2023G) 4131.35 Barter/sale (legal settlement)
1. 960001333533 07/11/1445H (corresponding to 16/05/2024G) aet015 deveslfgﬁ:nvtegﬁ::gwer)
6. 460001333532 07/11/1445H (corresponding to 16/05/2024G) 689354 devjfgf:nvtegzﬂ::gwer)
1, 360001333509 O7/11/1445H (corresponding to 15/05/2024G) 265016 deveslfggr?:r:/teg/ﬁ::?stsuer)
18. 360001332415 06/11/1445H (corresponding to 14/05/2024G) 2,157.88 Unspecified
19. 460001333511 07/11/1445H (corresponding to 15/05/2024G) 2,682.03 Unspecified
20. 494133008655 09/05/1445H (corresponding to 23/11/2023G) 2,436.71 Sale
21. 260001422154 11/02/1446H (corresponding to 15/08/2024G) 2,684.27 Sale
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Fully S Titl
LI ZE i E D Fully Subdivided Title Deed Date Intended Use of Land
Deed Number

23.
24.
25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

3.

38.

39.

40.

4.

42.

43.

44,

45,

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

56.

57.

58.

360001421991

960001332413

720113011745

320129008271

360001332410

460001332402

420110017639

760001333510

481880001128

360001333257

760001333268

360001333569

860001333525

894133009003

760001333567

960001333518

960001333544

460001332420

394133009015

320129008493

394133009001

220128006012

860001333552

420110017640

394133008982

994133008983

720129008210

320111016072

520113011687

394133009002

460001333526

794133009017

720113011688

320113011689

994133009016

320113011741

920129008265

masardestination.com.sa

11/02/1446H (corresponding to 15/08/2024G)

06/11/1445H (corresponding to 14/05/2024G)
07/01/1445H (corresponding to 25/07/2023G)
30/12/1444H (corresponding to 18/07/2023G)
06/11/1445H (corresponding to 14/05/2024G)
06/11/1445H (corresponding to 14/05/2024G)
25/12/1444H (corresponding to 13/07/2023G)
07/11/1445H (corresponding to 156/05/2024G)
24/04/1446H (corresponding to 27/10/2024G)
07/11/1445H (corresponding to 156/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
07/111445H (corresponding to 156/05/2024G)
07/111445H (corresponding to 156/05/2024G)
06/11/1445H (corresponding to 14/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
28/01/1445H (corresponding to 15/08/2023G)
04/11/1445H (corresponding to 12/05/2024G)
25/12/144.4H (corresponding to 13/07/2023G)
07/11/1445H (corresponding to 15/05/2024G)
25/12/1444H (corresponding to 13/07/2023G)
23/10/1445H (corresponding to 02/05/2024G)
23/10/1445H (corresponding to 02/05/2024G)
28/12/1444H (corresponding to 16/07/2023G)
13/01/1445H (corresponding to 31/07/2023G)
01/01/1445H (corresponding to 19/07/2023G)
04/11/1445H (corresponding to 12/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
01/01/1445H (corresponding to 19/07/2023G)
01/01/1445H (corresponding to 19/07/2023G)
04/11/1445H (corresponding to 12/05/2024G)
07/01/1445H (corresponding to 25/07/2023G)

30/12/1444H (corresponding to 18/07/2023G)

® & ¢ o

2,346.87
2,633.57
2,600.11
2,600.07
2,600.43
2,948.12
4,975.568
4,916.96
2,969.39
412918
3,6564.98
3,805.46
3,795.55
3,905.60
3,775.86
3,816.35
3,739.60
2,873.98
2,517.44
5,000.00
2,893.49
3,635.36
3,181.05
3,496.45
3,337.66
2,430.56
5,689.54
4,676.04
4,256.26
3,813.71
2,931.60
2,889.07
2,933.40
3,397.70
3,0356.42
2,756.47

3,379.36

Sale
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Sale
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Lease
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Lease

Unspecified
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Fully S Titl
LI ZE i E D Fully Subdivided Title Deed Date Intended Use of Land
Deed Number

60.

61.

62.

63.

64.

66.

66.

67.

68.

69.

70.

.

T2.

73.

4.

75.

76.

.

78.

79.

80.

81.

82.

83.

84.

85.

86.

8r.

88.

89.

90.

o1

92.

93.

94.

96.

720129008273

994133009014

394133009013

494133009012

794133009011

220113011751

920128006461

620113011762

260001332421

220129008574

9201130117563

520113011786

920111016048

320129008325

320113011697

960001332427

520128006113

420128006112

720111016046

320113011698

320129008338

320111016028

860001332433

320128006111

960001333503

520128006110

220113011699

520111016045

320113011700

620113011701

720128006109

394133009010

820129008302

320111016073

420111016043

220129008303

520113011702
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30/12/1444H (corresponding to 18/07/2023G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
08/01/1445H (corresponding to 26/07/2023G)
08/02/1445H (corresponding to 24/08/2023G)
08/01/1445H (corresponding to 26/07/2023G)
06/11/1445H (corresponding to 14/05/2024G)
08/02/1445H (corresponding to 24/08/2023G)
08/01/1445H (corresponding to 26/07/2023G)
156/01/1445H (corresponding to 02/08/2023G)
12/01/1445H (corresponding to 30/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
02/01/1445H (corresponding to 20/07/2023G)
06/11/1445H (corresponding to 14/05/2024G)
06/01/1445H (corresponding to 24/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
09/01/1445H (corresponding to 27/07/2023G)
02/01/1445H (corresponding to 20/07/2023G)
07/01/1445H (corresponding to 25/07/2023G)
08/01/1445H (corresponding to 26/07/2023G)
06/11/1445H (corresponding to 14/05/2024G)
06/01/1445H (corresponding to 24/07/2023G)
07/11/1445H (corresponding to 15/05/2024G)
06/01/1445H (corresponding to 24/07/2023G)
02/0111445H (corresponding to 20/07/2023G)
09/01/1445H (corresponding to 27/07/2023G)
02/0111445H (corresponding to 20/07/2023G)
02/0111445H (corresponding to 20/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
04/11/1445H (corresponding to 12/05/2024G)
05/01/1445H (corresponding to 23/07/2023G)
13/01/1445H (corresponding to 31/07/2023G)
09/01/1445H (corresponding to 27/07/2023G)
05/01/1445H (corresponding to 23/07/2023G)

02/01/1445H (corresponding to 20/07/2023G)

® & ¢ o

2,97.41
2,861.79
2,654.80
2,621.68
2,568.31
3,444.33
3,709.12
2,r50.00
2,500.00
2,291.60
2,386.02
2,5600.00
2,334.98
3,681.10
2,750.00
2,600.00
2,291.60
2,397.63
2,600.00
2,323.39
787.50
787.50
5,033.10
3,082.98
3,683.73
4,170.95
4,000.57
2,985.67
3,000.00
3,000.00
3,000.09
3,732.562
3,796.07
3,236.47
3,236.62
3,286.20

30,035

Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Unspecified
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ar.

98.

99.

100.

101.

102.

103.

104.

105.

106.

107.

108.

109.

10.

.

2.

13.

14.

116.

16.

1.

118.

119.

120.

121.

122.

128.

124.

126.

126.

127.

128.

129.

130.

131.

132.

220129008304

720128006997

320110017573

420129008177

620128005964

420129008178

320111016079

920128006962

520129008179

820110017568

720129008180

720111016081

994133009009

994133009008

394133009007

620113011703

220129008403

420110017569

420129008128

320129008129

320128005978

320129008130

620110017570

3201100175671

920128006975

320129008131

994133009006

694133009005

994133009004

320111016075

520128005972

320128006134

360001333553

960001332435

960001333124

320128006002

420129008289

masardestination.com.sa

05/01/1445H (corresponding to 23/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
22/12/1444H (corresponding to 10/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
15/01/1445H (corresponding to 02/08/2023G)
22/12/1444H (corresponding to 10/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
22/12/1444H (corresponding to 10/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
156/01/1445H (corresponding to 02/08/2023G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
02/01/1445H (corresponding to 20/07/2023G)
15/01/1445H (corresponding to 02/08/2023G)
22/12/1444H (corresponding to 10/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
22/12/1444H (corresponding to 10/07/2023G)
22/12/1444H (corresponding to 10/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
04/11/1445H (corresponding to 12/05/2024G)
13/01/1445H (corresponding to 31/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
07/01/1444H (corresponding to 25/07/2023G)
07/11/1445H (corresponding to 156/05/2024G)
06/11/1445H (corresponding to 14/05/2024G)
07/11/1445H (corresponding to 156/05/2024G)
24/12/1444H (corresponding to 12/07/2023G)

02/01/1445H (corresponding to 20/07/2023G)

® & ¢ o

7183.72

3,436.37
3,199.03
4,650.00
4,650.00
4,650.00
4,650.00
4,650.00
4,650.00
4,650.00
4,650.00
4,486.01
2,900.00
3,042.44
2,900.00
3,703.97
3,200.00
2,683.33
2,683.33
2,683.33
2,683.33
2,683.33
2,683.33
2,683.33
2,583.33
2,455.83
2,900.00
3,042.44
2,900.00
3,870.59
2,668.47
900.00
3,646.06
2,965.16
3,362.98
2,057.81

2,124.82

Unspecified
Sale
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Unspecified
Unspecified
Unspecified
Joint venture
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Lease
Unspecified
Unspecified
Unspecified
Unspecified
Sale
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Unspecified
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134.
135.

136.

137.

138.

139.

140.

141,

142.

143.

144,

146.

146.

147.

148.

149.

150.

1561,

162.

163.

164.

165,

166.

167.

168.

169.

160.

161.

162.

163.

164.

165.

166.

167.

168.

360001333123

320110017618

920128006001

360001333517

620128006000

320128005999

460001333502

460001333131

320507000131

360001333220

360001333519

960001333538

420111016039

720128006106

820129008320

320129008132

320111016032

720128006105

320111016031

320111016030

420111016029

420128006135

360001333539

320110017609

560001333218

862009001427

762012000371

6600014795632

994133010437

581880001226

760001479637

460001479538

3600014795639

360001479540

594133010438

3600014795643
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07/11/1445H (corresponding to 15/05/2024G)
25/12/1444H (corresponding to 13/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
07/11/1445H (corresponding to 15/05/2024G)
24/12/11444H (corresponding to 12/07/2023G)
24/12/11444H (corresponding to 12/07/2023G)
07/11/1445H (corresponding to 15/05/2024G)
07/11/1445H (corresponding to 15/05/2024G)
08/06/1446H (corresponding to 09/12/2024G)
07/11/1445H (corresponding to 156/05/2024G)

07/11/1445H (corresponding to 156/05/2024G)
07/11/1445H (corresponding to 15/05/2024G)

09/01/1445H (corresponding to 27/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
23/12/1444H (corresponding to 11/07/2023G)
08/01/1445H (corresponding to 26/07/2023G)
06/01/1445H (corresponding to 24/07/2023G)
08/01/1445H (corresponding to 26/07/2023G)
08/01/1445H (corresponding to 26/07/2023G)
08/01/1445H (corresponding to 26/07/2023G)
07/01/1445H (corresponding to 25/07/2023G)
07/11/1445H (corresponding to 15/05/2024G)

25/12/11444H (corresponding to 13/07/2023G)
07/11/1445H (corresponding to 156/05/2024G)

04/06/1445H (corresponding to 17/12/2023G)
04/06/1445H (corresponding to 17/12/2023G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)

27/03/1446H (corresponding to 30/09/2024G)

® & ¢ o

2,472.61
2,30719
3,061.68
2,916.80
3,370.76
3,137.82
3,496.65
3,261.32
2,28718
3,641.83

3,217.21

2,869.29

2,830.58
2,82017
2,669.65
2,383.75
3,350.25
3,196.36
3,187.00
3,177.65
3,443.99
4189.43
3,936.46

2,967.30

5,012.26

3,5697.49
1,050.00
2,750.00
2,750.00
2,750.00
2,750.00
2,750.00
2,5600.00
2,452.28
2,25017

2,991.76

Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Sale
Unspecified

Unspecified

Self-development
(development by the Issuer)

Unspecified
Unspecified
Unspecified
Sale
Lease
Lease
Lease
Sale
Sale
Unspecified
Unspecified

Sale

Self-development
(development by the Issuer)

Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Unspecified
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170.

1.

1r2.

173.

174.

176.

176.

177

178.

179.

180.

181.

182.

188.

184.

185.

186.

187.

188.

189.

190.

191

192.

193.

194.

195.

196.

197.

198.

199.

200.

201.

202.

203.

204.

660001479544

360001479545

481880001228

381880001229

460001479549

360001479551

4600014795652

7600014795563

781880001230

760001479571

260001479572

760001479573

9600014795659

360001479560

981880001232

781880001233

481880001234

260001479528

960001479530

360001479568

960001479567

860001479562

360001479512

394133010447

381880001236

294133010448

381880001237

994133010449

760001479514

360001479513

320101002997

381880001227

420101002995

494133010439

920101003001

481880001231

masardestination.com.sa

27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)
28/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
27/03/1446H (corresponding to 30/09/2024G)
08/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)
08/06/1446H (corresponding to 09/12/2024G)

08/06/1446H (corresponding to 09/12/2024G)

27/03/1446H (corresponding to 30/09/2024G)

27/03/1446H (corresponding to 30/09/2024G)

18/05/1446H (corresponding to 20/11/2024G)
08/06/1446H (corresponding to 09/12/2024G)
18/05/1446H (corresponding to 20/11/2024G)
08/06/1446H (corresponding to 09/12/2024G)
18/05/1446H (corresponding to 20/11/2024G)

08/06/1446H (corresponding to 09/12/2024G)

® & ¢ o

2,979.02
2,7560.00
2,7560.00
2,760.00
3,134.82
2,749.99
2,7560.00
2,697.11
2,2560.17
2,697.76
2,824.09
6,124.98
2,640.12
2,670.89
3,060.48
1,836.46
1,834.09
3,462.25
2,7112.53
2,671.21
2,390.79
2,246.66
2,362.50
2,997.62
4,487.38
3,835.31
317770

4,859.99

4,646.98

5190.75

2,979.02
2,933.68
2,891.56
3,1564.38
2,7149.99

2,250.00

Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Mosque
School
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Multi-use public utilities -
usufruct of facilities

Multi-use public utilities -
usufruct of facilities

Unspecified
Unspecified
Unspecified
Unspecified
Unspecified

Unspecified
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520101002987 01/05/1446H (corresponding to 03/11/2024G) 1154.01 Unspecified
206. 720101002986 01/05/1446H (corresponding to 03/11/2024G) 4,315.61 Unspecified
207. 720101002988 01/05/1446H (corresponding to 03/11/2024G) 1,518.61 Unspecified
208. 620101002985 01/05/1446H (corresponding to 03/11/2024G) 4,649.10 Unspecified
209. 994133010440 08/06/1446H (corresponding to 09/12/2024G) 2,439.60 Unspecified
210. 394133010441 08/06/1446H (corresponding to 09/12/2024G) 2,3569.27 Unspecified
21. 794133010442 08/06/1446H (corresponding to 09/12/2024G) 2,413.92 Unspecified
212. 794133010443 08/06/1446H (corresponding to 09/12/2024G) 3,198.63 Unspecified
213. 394133010444 08/06/1446H (corresponding to 09/12/2024G) 2,388.87 Unspecified
214. 920101003005 18/05/1446H (corresponding to 20/11/2024G) 1,987.41 Unspecified
215. 294133010407 26/05/1446H (corresponding to 28/11/2024G) 3,270.75 Sale
216. 294133010408 26/05/1446H (corresponding to 28/11/2024G) 2,736.56 Sale
217. 481880001235 08/06/1446H (corresponding to 09/12/2024G) 2,479.78 Unspecified
218. 394133010446 08/06/1446H (corresponding to 09/12/2024G) 2,516.59 Unspecified
219. 394133010418 02/06/1446H (corresponding to 03/12/2024G) 2,673.99 Unspecified
220. 260001479563 27/03/1446H (corresponding to 30/09/2024G) 2,694.98 Unspecified
221. 320101003004 18/05/1446H (corresponding to 20/11/2024G) 2,000.00 Unspecified
222. 394133010445 08/06/1446H (corresponding to 09/12/2024G) 2,250.00 Unspecified

Source: The Company

In addition, given the nature of the Company’s business, it is exposed to general risks associated with the
establishment and development of projects, such as the Company’s inability to continue development work due to
a lack of adequate financing on favorable terms or due to the Company incurring construction costs that exceed
its original estimates as a result of increased material, labor and other costs. The Company may not be able to raise
rents or land sale prices to offset the increase in construction costs. Any of these factors would have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

214 Risks Related to the Relatively Low Liquidity of Real Estate Investments

The Company’s business model relies primarily on the sale, lease and development of land with Strategic Partners.
The Company is expected to generate its revenue primarily through the sale and lease of land, which encompasses
one hundred and thirty-nine (139) land plots out of a total of two hundred and five (205) land plots. Real estate
investments are inherently characterized by their illiquidity. In addition, when securing additional financing, the
Company may be forced to mortgage new or existing real estate, limiting its salability. As a result, the Company
may not be able to sell its real estate in a timely manner and at a favorable price, which could have an adverse
effect on its business, financial position and results of operations. Regional economic, social, political and security
conditions could adversely affect the real estate development market and may result in a slowdown in real estate
sales. The Company may find it difficult to liquidate its developed and vacant real estate assets, given the size of the
investment required to purchase the said real estate. If the Company is unable to sell or dispose of its real estate,
this would have a material adverse effect on the Company’s business, results of operations, financial position and
future prospects.

* & o o
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21.5 Risks Related to the Company’s Ability to Sell Real Estate Assets to Non-Saudi
Investors

The Company’s business model relies primarily on the sale, lease and development of land in partnership with
Strategic Partners. The Company is expected to generate its primary revenue from the sale and lease of land, which
encompasses one hundred and thirty-nine (139) land plots out of a total of two hundred and five (205) land plots.
As such, the Company is targeting a number of potential Saudi and non-Saudi investors to purchase real estate
assets. The Law of Real Estate Ownership and Investment by Non-Saudis, prohibits non-Saudis from acquiring
rights of ownership, easement or benefit of real estate located within the boundaries of the cities of Makkah and
Madinah. This prohibition extends to natural persons who do not hold Saudi nationality, non-Saudi companies and
Saudi companies founded or co-founded by, or in which shares are held by, any natural or legal person who does
not hold Saudi nationality, with certain limited exceptions and individuals or groups that the Council of Ministers or
the Prime Minister decides to include in this category. The Ministry of Investment published draft amendments to
the Law of Real Estate Ownership and Investment by Non-Saudis in 2022G. Such an amendment will allow non-
Saudis to acquire rights of ownership, easement or benefit of real estate located within the boundaries of the cities
of Makkah and Madinah. However, it will prohibit non-Saudis from acquiring rights of ownership, easement or benefit
of real estate located within the boundaries of the Two Holy Sites, as determined by the Implementing Regulations.
This project is still under development and has not yet been approved pursuant to a Royal Decree. Accordingly, as of
the date of this Prospectus, the Company is still unable to sell real estate assets located within Masar Destination to
non-Saudis, since all its real estate assets are located within the boundaries of Makkah. Consequently, the Company
is subject to restrictions on the types of its target buyers. If the Company is unable to find buyers from among Saudi
investors, it may not be able to achieve the targeted level of revenue and improve its profitability, which would have
a material adverse effect on the Company’s business, results of operations, financial position and future prospects.

21.6 Risks Related to Expropriation of the Real Estate of Masar Destination

Pursuant to Resolution No. 6, dated 10/02/1433H (corresponding to 02/02/2012G), issued by the Governor of the
Makkah Region in his capacity as Chairman of Makkah Province Development Authority, pursuant to the Law of
Expropriation of Real Estate for the Public Benefit and Temporary Seizure of Real Estate issued by Royal Decree
No. M/15, dated 11/03/1424H (corresponding to 12/05/2003G), Makkah Province Development Authority decided
to approve several matters, including the approval of the expropriation of real estate that falls within the premises
of King Abdullah Mosque on King Abdulaziz Road, in accordance with title documents and the resolutions of
the Real Estate Valuation Committee, and the disbursement of compensation for the aforementioned real estate.
Furthermore, Resolution No. 1305/HMM, dated 14/05/1434H (corresponding to 26/03/2013G), and Resolution No.
2099/HMM, dated 26/07/1434H (corresponding to 05/06/2013G), both issued by the Governor of the Makkah
Region, were issued following the completion of the first phase of demolition of real estate within Masar Destination.
These resolutions ordered the Makkah region police department to notify all former residents to immediately vacate
their real estate located within Masar Destination in accordance with the agreed timeframes (for further information,
please refer to Section 12.5.1 “Land Expropriation” of this Prospectus).

Accordingly, the real estate owned by the Company to develop Masar Destination is built on real estate that has
been expropriated from its owners in return for compensation. Accordingly, the Company may be subject to lawsuits
from former landowners if they are dissatisfied with the compensation provided to them. For instance, certain real
estate has been expropriated for the benefit of the Company regarding which there is a disagreement with respect
to the compensation mechanism and the entity responsible therefor, whether it is the Company, the Development
Committee for the Squares Surrounding the Holy Mosque, or other entities, due to overlaps in the boundaries of
the areas between the two parties. It is expected that the total claims for such real estate will not exceed twenty
million Saudi Riyals (SAR 20,000,000) if they are borne by the Company. Furthermore, the Company was previously
involved in claims filed by the General Authority for Awgaf related to the valuation of real estate within Masar
Destination, amounting to a total of one billion, two hundred and sixty-one million, three hundred thousand Saudi
Riyals (SAR 1,261,300,000). The Company has entered into a settlement agreement with the General Authority
for Awgaf with respect to the aforementioned lawsuit, pursuant to which the Company has undertaken to pay a
cash settlement of one hundred and thirtysix million, three hundred and twenty-eight thousand, six hundred Saudi
Riyals (SAR 136,328,600), in addition to an in-kind settlement consisting of real estate within Masar Destination
for the benefit of the General Authority for Awgaf valued at one billion, one hundred and twenty-four million, nine
hundred and seventy-one thousand, four hundred Saudi Riyals (SAR 1,124,971,400), in full and final settlement of the
claim (for further information, please refer to Section 12.8 “Litigation and Claims” of this Prospectus). Furthermore,
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Resolution No. 6, dated 20/10/1433H (corresponding to 02/02/2012G), issued by the Governor of the Makkah
Region in his capacity as Chairman of Makkah Province Development Authority, pursuant to the Law of Expropriation
of Real Estate for the Public Benefit and Temporary Seizure of Real Estate issued by Royal Decree No. 15/M,
dated 11/03/1424H (corresponding to 12/05/2003G), approves, inter alia, the expropriation of the real estate that
forms part of Masar Destination in accordance with the expropriation documents and the resolutions of the Real
Estate Valuation Committee. Furthermore, the aforementioned resolution stipulates that compensation for the
aforementioned property shall be paid from the budget allocated to the Company, and that annotation shall be made
on the relevant title deeds regarding such compensation and the ownership of such property shall be transferred
to the Company. Accordingly, the Company shall bear all costs associated with the expropriation of the relevant real
estate, including any legal fees related to any lawsuits filed against Makkah Province Development Authority and
the RCMC in relation to the land plots that form part of Masar Destination. In accordance with a memorandum of
understanding between the Company and Makkah Province Development Authority and the RCMC, the Company
shall assist Makkah Province Development Authority and RCMC with respect to any claims or lawsuits filed against
them regarding the real estate that forms part of Masar Destination by bearing the costs associated with such
claims or litigation. As of the date of this Prospectus, Makkah Province Development Authority is a party to four (4)
ongoing lawsuits as a defendant with respect to real estate that is part of Masar Destination, with an unspecified
total impact value. The RCMC is a party to a lawsuit in which it is a defendant with respect to real estate that is
part of Masar Destination, the total estimated impact of which is undetermined as of the date of this Prospectus.
Such real estate consists of unassigned properties within Masar Destination with a total area of four thousand, four
hundred and sixty-five point four one square meters (4,465.41 m?). The financial impact of these claims is yet to be
determined as they are related to appeals to revoke an administrative resolution. The determination of the financial
impact is subject to re-evaluation of the real estate if the appeal is successful (for further information, please refer to
Section 12.8.2 “Litigation and Claims Requiring the Company’s Cooperation” of this Prospectus). If the Company
is exposed to legal claims by the owners of the land plots subject to expropriation, this could lead to a disruption of
the Company’s business and the development of Masar Destination or cause the Company to incur costs in order to
resolve such disputes. This would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.

21.7 Risks Related to Real Estate Owned by Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il

The Company entered into an agreement to establish Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il with Alinma Investment Company. Pursuant to these agreements, Alinma Investment Company,
as the Fund Manager, shall establish Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il
which the Company owns all the units of, for the purpose of acquiring seventy-two (72) land plots in Makkah with
a total area of two hundred and twenty-seven thousand, seven hundred and fifty-nine point sixty-two (227,759.62)
square meters for both funds, developing the superstructure of some of these land plots, as well as operating
and selling such land plots thereafter (for further information regarding the agreement for the establishment of
Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il with the Fund Manager, Alinma
Investment Company, please refer to Section 12.3.7(m) “Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il Agreements” of this Prospectus). As of the date of this Prospectus, seventy-two (72) land plot
title deeds have been transferred to be under the names of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il (for further information regarding the real estate owned by the Company, Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il, please refer to Section 12.5.2 “Real Estate Owned by
the Company” of this Prospectus). Although the Company owns all the units in Alinma Makkah Development Fund
I and Alinma Makkah Development Fund Il, both funds are managed by an independent board of directors whose
members are appointed by Alinma Investment Company. Accordingly, the board of directors of both funds has the
ability to make decisions regarding the real estate owned by the two funds and as such, the Company does not
have direct control over the real estate owned by them. The board of directors of the two funds may make decisions
regarding such real estate that may conflict with the Company’s strategy, which would have a material adverse effect
on the Company’s business, results of operations, financial position and prospects.
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21.8 Risks Related to the Concentration of the Company’s Business in Masar Destination,
Makkah Province

The Company’s business is concentrated in Masar Destination, Makkah Province, and the revenues generated
therefrom. All of the Company’s business and assets are located in the Makkah Province. Consequently, any
deterioration in the economic, regulatory, geographic, weather, epidemiological or other conditions that may
occur in the Kingdom in general, or in the Makkah Province or within Masar Destination in particular, would have a
significant impact in comparison to other companies whose assets and projects are distributed across or outside
the Kingdom. This in turn would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.

21.9 Risks Related to the Company’s Ability to Implement its Strategy on Time or at All

The Company’s ability to generate revenue and improve its profitability is dependent on the successful
implementation of its strategy, which is focused on the sale and lease of land plots within Masar Destination as
well as the development of other land plots either independently or in partnership with Strategic Partners (for
further information regarding the Company’s strategy, please refer to Section 4.2.5 “Strategy and Prospects” of
this Prospectus). In order to implement its strategy, the Company is subject to numerous factors, some of which
are beyond its control. Such factors include, but are not limited to: competition from current or future competitors;
the suitability of economic conditions for the Company’s plans; obtaining the necessary licenses and regulatory
approvals; the Company’s ability to successfully negotiate acceptable terms with purchasers and lessees; the
effectiveness of the Company’s marketing campaigns; completion of planned construction development plans;
the swift execution of such works; and its ability to monitor operations, reduce costs and control quality levels.
As of the date of this Prospectus, and in light of certain regulatory factors and procedures beyond the Company’s
control, such as the issuance and amendment of deeds, the updating of land uses and the issuance of construction
and operating licenses by the various relevant authorities, the Company has faced and continues to face some
of these risks in the agreements it has executed. Furthermore, there have been delays in the implementation of
Masar Destination’s infrastructure development projects due to factors beyond the Company’s control. Any delays
in project implementation may affect the operationalization of the project, which in turn may delay the realization of
expected revenues. The Company cannot guarantee that similar issues will not arise in the future, whether caused
by the Company itself or by factors directly related to contractors or other service providers engaged by the
Company, any of its funds, or its Strategic Partners in the project. In addition, the Company’s available resources,
including employees, systems, infrastructure and funding, may not be sufficient to support the Company’s strategy.
In addition, the Company may not be able to obtain sufficient funding to support its business. If the Company is
unable to implement or manage its growth strategy for any reason, or if any of the factors described in this section
were to occur, this would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.

2110 Risks Related to Financing and Credit Facilities

a- Current Financing and Facilities

As of the date of this Prospectus, the Company has entered into a number of financing agreements under which
it has obtained a financing ceiling from Alinma Bank, Bank AlJazira and Riyad Bank in a total amount of SAR 8,200
million. Alinma First Development Company Limited, Alinma Second Development Company Limited, Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il have concluded two financing agreements with
Alinma Bank, whereby they obtained a financing ceiling therefrom in a total amount of SAR 6,500 million. As of
30 June 2024G, SAR 9,793 million of the facilities granted to the Company, Alinma First Development Company
Limited, Alinma Second Development Company Limited, Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il has been utilized. It should be noted that the debt-to-equity ratio was 63.4%, 58.3%, 69.2%
and 77.3% as of the financial years ended 31 December 2021G, 2022G and 2023G and the six-month period ended
30 June 2024G, respectively. Moreover, the total liabilities to total assets ratio was 48.01%, 46.33%, 46.27% and
48.42% as of the financial years ended 31 December 2021G, 2022G and 2023G and the six-month period ended
30 June 2024G, respectively. Furthermore, the interest coverage ratio was 1%, 74% and 72% as of the financial
years ended 31 December 2022G and 2023G and the six-month period ended 30 June 2024G, respectively. The
interest coverage ratio is not applicable for the financial year ended 31 December 2021G as no operating revenue
was generated during the period (for further information, please refer to Section 12.3.10 “Financing Agreements” of
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this Prospectus). The financing agreements contain certain undertakings, which, if breached, or if any of the events
of default specified therein were to occur, may result in the termination of such agreements, entitling the lenders
to demand immediate payment from the Company, Alinma First Development Company Limited, Alinma Second
Development Company Limited, Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il
(as applicable) without the need for notice. Such events of default include the Company’s failure to fulfill any of its
obligations under the financing agreements, inaccuracy of the information provided, the liquidation of the Company
or it being placed under administration, or its inability to fulfill its liabilities towards others, among other things (for
further information regarding the undertakings and events of default contained in the financing agreements entered
into by the Company, please refer to Section 12.3.10 “Financing Agreements” of this Prospectus). Pursuant to the
credit facility agreement entered into with Bank AlJazira, the Company has issued a promissory note in the amount
of SAR 3,190 million and mortgaged some of its lands to cover the facilities provided by Bank AlJazira. Furthermore,
pursuant to the agreement entered into with Bank AlJazira, the Company undertakes to notify the Bank in writing of
all provisions and mortgages on any current or future assets. The Company further undertakes not to mortgage or
sell any of its real estate without notifying the Bank in writing. In addition, material restrictions under the agreement
with Bank AlJazira stipulate that the Company may not distribute dividends if it fails to make payments due on the
agreed dates or if it is more than one year in arrears on any installment payment.

Pursuant to the credit facility agreement entered into between the Company and Alinma Bank, the Company has
provided the following collateral, among other things: (a) a mortgage of the Company’s real estate representing
project land plots, which (i) provide a coverage ratio specified in the agreement, and (i) fall within the scope of
investment land plots (meaning land plots that are salable and not public); (b) a promissory note in the amount of
four billion, four hundred million Saudi Riyals (SAR 4,400,000,000) signed by the Company; (c) a pledge to deposit
the land plot sale proceeds from the mortgaged land plots into a revenue account; (d) a pledge to deposit the
public offering proceeds into the client’s accounts with Alinma Bank; (e) a pledge to deposit the Public Offering
proceeds into the Company’s accounts with Alinma Bank; (f) a pledge to deposit the sale/lease proceeds of any
other land plots within Masar Destination that are free—not held, relinquished or mortgaged to any other financing
institutions—to be deposited in the Company’s regular/unrestricted main account with Alinma Bank; (g) assignment
of the letters of credit related to the contractors (if any) to Alinma Bank; (h) assignment of the insurance policies for
the project and/or the property subject to the insurance policies, where Alinma Bank is the first beneficiary thereof;
and (i) opening a revenue account, an early settlement account and an operating account with Alinma Bank in the
name of the Company. In addition, pursuant to the credit facility agreement concluded with Alinma Bank, Alinma Bank
confirmed that no restrictions shall apply to the Company’s use of the aforementioned proceeds in relation to the
project or operational purposes and that such proceeds shall be deposited in an escrow account with Alinma Bank
and used on the basis of the following arrangement: (a) payments to cover the Company’s operating expenses; (b)
payments to cover the costs of developing infrastructure and/or capital expenditures; (c) repayment of the amounts
due to Alinma Bank, if any; and (d) financing the employee retirement savings account for the purpose of voluntary
advance payments. Under the credit facility agreement with Alinma Bank, the Company is required to notify Alinma
Bank in advance of any proposed change in its legal form or shareholding structure. If Alinma Bank approves such
change, the Company shall provide Alinma Bank with the updated constitutional documents within fifteen (15) days.
Any change in the legal or administrative status of the Company without prior written consent from Alinma Bank
shall constitute a default under this agreement. Furthermore, the Company shall not mortgage any of its assets
provided as collateral to Alinma Bank without obtaining prior written consent from Alinma Bank and shall notify
Alinma Bank in writing of all future encumbrances or mortgages on its assets or its incurrence of any other liabilities
that may affect its obligations under this agreement. It should be noted that pursuant to a letter dated 27/07/1445H
(corresponding to 08/02/2024G), Alinma Bank has permitted the distribution of cash dividends to Shareholders
provided that there are no defaults under the terms of this agreement.

Moreover, pursuant to the facility agreements entered into between Alinma First Development Company Limited,
Alinma Second Development Company Limited, Alinma Makkah Development Fund I, Alinma Makkah Development
Fund Il and Alinma Bank, Alinma First Development Company Limited and Alinma Second Development Company
Limited have each issued a promissory note for a value of SAR 3,250 million and a promissory note covering Alinma
Bank’s maximum expected profits for the initial twelve (12) months from the date of the agreements. Furthermore,
both Alinma First Development Company Limited and Alinma Second Development Company Limited have provided
Alinma Bank with a pledge on their bank accounts as specified in the relevant agreements, with a maximum amount
of SAR 3,250 million for each company. The credit facility agreements entered into by Alinma Makkah Development
Fund | and Alinma Makkah Development Fund Il with Alinma Bank also comprise several guarantees, including: (a)
the obligation of both Alinma First Development Company Limited and Alinma Second Development Company
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Limited to deliver to Alinma Bank (1) one or more promissory notes in the amount of three billion, two hundred and
fiftty million Saudi Riyals (SAR 3,250,000,000); and (2) a promissory note for an amount equal to the Alinma Bank’s
maximum expected profits from each of the credit facility agreements of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il with Alinma Bank, which Alinma Bank reasonably estimates are likely to be
realized during the initial twelve (12) months of the credit facility agreements of Alinma Makkah Development Fund |
and Alinma Makkah Development Fund II; and (b) the obligation of both Alinma First Development Company Limited
and Alinma Second Development Company Limited to pledge their bank accounts as collateral for the credit facility
agreements of Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il as set forth in each
of Alinma Bank’s account pledge agreements. Moreover, real estate owned by Alinma First Development Company
Limited and Alinma Second Development Company Limited has been mortgaged in favor of Alinma Bank pursuant to
the credit facility agreements entered into by Alinma Makkah Development Fund | and Alinma Makkah Development
Fund Il with Alinma Bank.

Additionally, under the facility agreement between the Company and Riyad Bank, the Company has provided a
promissory note for SAR 1,420 million and a mortgage on real estate properties in favor of Riyad Bank. Furthermore,
pursuant to the agreement with Riyad Bank, the Company undertakes that any change in its legal form, its
Shareholders, the extent of their liability, their ownership, their obligations towards third parties, legal representatives
and their powers or activities or any other change shall not affect the continued validity of the Riyad Bank facility
agreement and that Riyad Bank shall be notified immediately of any such change. In addition, there may not be any
change in the Company’s legal form or ownership structure without Riyad Bank’s prior written approval.

The Company also provided guarantees under the credit facility agreement with Bank Aldazira, including a
promissory note for SAR 3.19 billion and a mortgage on a number of its real estate properties in favor of Bank
Aldazira to cover the total amount of the facility. The agreement stipulates that in the event of the Company defaults
in paying the due installments, Bank AlJazira shall have the right to deduct 20% of the proceeds from the sale of land
financed by the subfacilities provided by Bank AlJazira in the amount of one billion and seven hundred million Saudi
Riyals (SAR 1,700,000,000), and to deduct 15% of the proceeds from the sale of land financed by the sub-facilities
provided by Bank AlJazira in the amount of one billion and two hundred million Saudi Riyals (SAR 1,200,000,000).
Furthermore, pursuant to the agreement with Bank AlJazira, and in the event of failure to repay the amounts due to
the bank on the agreed dates or in the event of a delay in paying any installment due within one year, the Company
undertakes not to withdraw or distribute any dividends (for further information regarding the guarantees included
in the financing agreements entered into by the Company, please refer to Section 12.3.10 “Financing Agreements”
of this Prospectus). Governmental Entities currently own more than half of the share capital, which has enabled
the Company to obtain certain banking benefits from some lenders. However, the Company does not guarantee
that, after the listing of its shares, the ownership percentages of these entities will not change as a result of them
disposing of their shares, which may affect the terms and guarantees currently in place in some of the executed
banking agreements.

If the Company fails to fulfill any of its obligations under the financing agreements, if any representation made by the
Company in such agreements is found to be false or inaccurate, or if the Company initiates bankruptcy or insolvency
proceedings or undergoes restructuring, this will result in a default event enabling the lenders to terminate the
financing agreements and demand immediate repayment of all outstanding amounts. Additionally, the lenders may
exercise their rights against any collateral provided by the Company, including the mortgaged land within the real
estate properties of Masar Destination. This would have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects.

Also, if the Company is unable to repay installments when due or obtain extensions, its cash flow may not be sufficient
in all years to meet all maturing debt obligations. If the creditors refuse to provide new loans at reasonable costs,
this could adversely affect the Company’s ability to complete the development of Masar Destination. Additionally, if
the Company is unable to refinance its debt on acceptable terms or has not been able to refinance its debts at all,
it may need to dispose of one or more of its real estate properties under unfavorable conditions. If the Company
mortgages its real estate properties as collateral for its debt, including mortgaging existing real estate properties
under future financing arrangements, and fails to make the required payments, the mortgage could be foreclosed,
or a receiver could be appointed to acquire an assignment for the Company’s lease amounts and contracts. This
would have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects.
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b- Future Financing and Facilities

In the future, the Company may need to obtain additional financing from commercial banks, Government lenders
and/or other financiers to execute Masar Destination development works, cover working capital requirements, pay
its dues or issue new shares. The Company’s ability to obtain loans and facilities from lenders at lower costs or on
appropriate terms depends on its future financial position, global economic conditions, stock market conditions, the
availability of credit from banks or external lenders and the confidence of lenders in the Company. The Company
may not be able to obtain such financing on reasonable terms or may not obtain such financing at all for any reason,
for instance, due to restrictions that may be placed on any existing financing, on lenders’ views of the Company or
on the future results of the Company’s operations, financial position and cash flows. The Company may be subject
to increased interest rates (that may be significantly affected by factors beyond the Company’s control, such as
monetary and tax policies and global economic and political conditions). As such, the Company may not be able
to obtain such financing on reasonable terms or may not obtain financing at all when necessary. Any increase in
interest rates, whether fixed or variable, imposed by banks may lead to an increase in financing costs borne by the
Company, which will negatively affect its future profits and its ability to pay and fulfill its obligations to lenders. As
a result, the Company may not be able to capitalize on business opportunities or respond to changes in market
or sector conditions. The occurrence of any of the above would have a material adverse effect on the Company’s
business, results of operations, financial position and future prospects.

2111 Risks Related to the Availability of Financing to Customers

The ability of customers to obtain financing for the purchase cost of residential units is contingent on numerous
factors, including general economic and market conditions, interest rates, inflation, the availability of credit from
banks or other lenders, and the willingness of banks or other lenders to lend to particular customers. In particular, a
significant portion of the financing of the purchase cost for the Company’s affordable residential units is subsidized
by MOMRAH, which offers interest-free mortgage loans to help fund the purchase of residential units by customers.
However, there is no guarantee that this level of financing will be sustained or that such financing will remain
available at all in the future, whether in the short term or over the longer term. The inability of customers to obtain
the requisite financing in the future on favorable terms to help fund the purchase of the Company’s residential units
would lead to reduced demand for such residential units. This would in turn have a material adverse effect on the
Company’s business, results of operations, financial position and future prospects.

2112 Risks Related to the Company’s Material Agreements

The Company has concluded various material agreements in connection with Masar Destination, including
construction agreements with contractors to execute construction works, infrastructure support agreements,
consultancy agreements, hotel operating agreements, investment agreements, build-to-suit lease agreements,
land sale agreements, and agreements with Alinma Makkah Development Fund | and Alinma Makkah Development
Fund Il, as well as financing agreements. The total value of the Company’s material agreements is approximately
SAR 29.8 billion. Total revenue from the Company’s material agreements (which include the sale and lease of the
Company’s land plots) amounted to zero Saudi Riyals (SAR 0), four hundred and twenty-nine million, three hundred
and ninety-nine thousand, five hundred and twenty-two Saudi Riyals (SAR 429,399,522), nine hundred and eighty-
eight million, one hundred and forty-three thousand, seven hundred and fifty-six Saudi Riyals (SAR 988,143,756)
and seven hundred and sixty million, seven hundred and forty-seven thousand, five hundred and eighty-nine Saudi
Riyals (SAR 760,747,589) for the financial years ended 31 December 2021G, 2022G and 2023G and the six-month
period ended 30 June 2024G, respectively, representing 100% of the Company’s revenue for the financial years
ended 31 December 2022G, 2023G and the six-month period ended 30 June 2024G. The Company did not
achieve any revenue for the financial year ended 31 December 2021G, noting that all of the Company’s revenue
results from the material agreements. Land sale agreements constituted the largest percentage of the Company’s
revenues, with revenues from land plot sale agreements representing 100% of the Company’s total revenues for
the financial years ended 2022G and 2023G and 99% of the Company’s revenues for the six-month period ended
30 June 2024G (for further information regarding the Company’s material agreements, please refer to Section
12.3 “Material Agreements” of this Prospectus). These material agreements are essential for the realization of the
Company’s strategy. In certain instances, some of these material agreements may include business restrictions
for the Company. Additionally, some of these agreements may grant the contracting parties the right to terminate
such agreements without cause, including the framework agreement with the National Water Company (NWC).
In the event of termination of the agreement with NWC, the Company shall bear all financial costs resulting from
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such termination (for further information regarding this agreement, please refer to Section 12.3.2 “Infrastructure
Agreements’” of this Prospectus). Moreover, certain agreements may not have provisions for renewal. In such case,
the parties contracting with the Company are not legally obligated to renew the relevant agreements, conclude new
agreements with the Company or continue implementing such agreements if the Company breaches its obligations.
In the event these parties decide to terminate any or all such agreements at any time or if they refuse to renew them
on terms favorable to the Company or to not renew them at all, the Company may not be able to recover any losses
incurred as a result of work disruption under any of its material agreements. If the Company is unable to maintain
its partnerships with these parties on a commercial basis, it may lose an important source of revenue, which would
have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects. Furthermore, some of the Company’s material agreements include provisions for damages and late fees.
Consequently, if the Company breaches the terms and conditions of its material agreements, this could result in the
Company incurring financial penalties and could also negatively impact the Company’s reputation and its ability to
attract future agreements, business opportunities and investments. In addition, a number of the Company’s material
agreements are governed by the laws and courts of foreign jurisdictions. Consequently, if the Company were to
face any claims or disputes arising under such agreements, it would be unable to predict the outcome of such
claims or disputes and would incur significant legal costs in defending its rights. Some of the material agreements
entered into by the Company contain a franchise right granted by the Company for a number of locations within
Masar Destination. If franchisees misuse their franchise rights, it could negatively impact the Company’s reputation.
Furthermore, future agreements may include business terms that are more restrictive than the current terms, which
could make compliance more difficult. Failure to comply therewith could harm the Company’s reputation or result in
the termination of such agreements, which would have a material adverse effect on the Company’s business, results
of operations, financial position and future prospects.

Pursuant to the operating agreements entered into with hotels, the Company has concluded a number of sub-
licensing agreements for hotel trademarks in its own interest. Furthermore, if the Company misuses the trademarks,
it may be subject to financial or legal claims by the trademark owners (for further information on the risks related to
trademarks, please refer to Section 2.1.23 “Risks Related to Trademarks” of this Prospectus).

The Company concluded the Service Provider 2 Agreement on 14/08/1436H (corresponding to 01/07/2015G),
as amended on 21/09/1440H (corresponding to 26/05/2019G), pursuant to which Service Provider 2 agreed to
provide works related to Masar Destination, including the design, construction, completion, testing and operation
of Masar Destination infrastructure (for further information regarding this agreement, please refer to Section 12.3.1
“Construction Agreements” of this Prospectus). Service Provider 2 has previously submitted to the Company a
series of claims totaling SAR 3.8 billion. Furthermore, the Company filed counterclaims against Service Provider 2
amounting to SAR 1.1 billion. The claims relate to a series of works carried out by Service Provider 2 as part of the
scope of the Service Provider 2 Agreement. The Company and Service Provider 2 have entered into an addendum
to the construction agreement pursuant to which the parties agreed to settle the dispute for a total amount of SAR
600 million (for further information, please refer to Section 12.3.1 “Construction Agreements” of this Prospectus).

Additionally, the Company has entered into agreements to establish two funds with Alinma Investment Company,
namely Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il. The Company owns land that
constitutes part of the assets of the two investment funds. The Company has sold the real estate properties and all
related ownership interests to Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il in
exchange for units in the investment funds. Both agreements include conditions that the Company and Alinma
Investment Company must satisfy prior to the final land transfer date, namely: (a) obtaining the approval of the CMA
and any other necessary regulatory approvals for the establishment of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il; (b) Alinma Investment Company obtaining funds equal to or exceeding the
capital required to operate Alinma Makkah Development Fund | and Alinma Makkah Development Fund II; and (c)
Alinma Investment Company and its advisors completing all legal, technical and financial studies required by Alinma
Investment Company, and Alinma Investment Company’s satisfaction with the results thereof at its sole discretion.
The Land Sale Agreements with the Purchaser’s Conditional Option in relation to Alinma Makkah Development Fund
I and Alinma Makkah Development Fund Il also stipulate the following seller warranties made by the Company, which
must be true and accurate as of the date of the agreements, the expected handover date and the actual final
handover date: (a) the Company is the true owner of the real estate of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il and Alinma Makkah Development Fund | and Alinma Makkah Development
Fund Il (as applicable) shall be the absolute owners under the transfer; (b) except for the mortgages of Alinma Real
Estate Company, which shall be released prior to the expected handover date, the real estate of Alinma Makkah
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Development Fund | and Alinma Makkah Development Fund Il are not mortgaged; (c) the Company has obtained all
of the relevant regulatory approvals in respect of the ownership, development, use and operation of the real estate
of Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il; (d) there are no outstanding or
incidental liabilities that may arise with respect to the real estate of Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il; (e) the Company has not breached any obligations under any agreements relating to
the real estate of Alinma Makkah Development Fund | and Alinma Makkah Development Fund lI; (f) except as set
forth in Schedule 6 of the Land Sale Agreements with the Purchaser’s Conditional Option in relation to Alinma
Makkah Development Fund | and Alinma Makkah Development Fund ll, there are no other ongoing or threatened
claims or lawsuits against the Company in relation to the real estate of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il, and any liabilities relating to such claims or lawsduits shall be fulfilled by the
Company; (g) the particulars set out in Schedules 1 and 2 of the Land Sale Agreements with the Purchaser’s
Conditional Option in relation to Alinma Makkah Development Fund | and Alinma Makkah Development Fund I
relating to the description of the title deeds and land plots comprising the real estate of Alinma Makkah Development
Fund | and Alinma Makkah Development Fund Il are true, complete, accurate and not misleading; (h) there are no
other facts which have not been disclosed relating to the real estate of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il that, if disclosed, would have an adverse effect on any buyer of the real estate
of Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il or would result in a material adverse
change; (i) except as disclosed, there are no expropriation proceedings against any of the real estate of Alinma
Makkah Development Fund | and Alinma Makkah Development Fund Il and no notices of such proceedings have
been sent to the seller; and (j) there are no commissions or fees due to any agents or other parties in connection
with the sale of the real estate of Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il. The
Company also has the right throughout the term of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il to sell all or part of its units in such funds at a price it deems appropriate to one or more parties
upon obtaining the approval of Alinma Investment Company, acting reasonably and provided that there are no
burdens or commitments on the relevant units and pursuant to the agreements establishing Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il with Alinma Investment Company. However, Alinma
Investment Company shall have the preemptive rights to purchase any such units. In addition, the Land Sale
Agreements with the Purchaser’s Conditional Option in relation to Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il also stipulate the following seller warranties made by the Company, which must be
true and accurate as of the date of the agreements, the expected handover date and the actual final handover date:
(a) the Company shall not take any actions with respect to the real estate of Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il except with instructions from Alinma Investment Company, and shall not
acquire the value of such real estate until the actual final handover date; (b) the Company shall provide all agreements/
documents relating to the management, development and operation of the real estate of Alinma Makkah Development
Fund | and Alinma Makkah Development Fund Il within ninety (90) days from the date of the Land Sale Agreements
with the Purchaser’s Conditional Option in relation to Alinma Makkah Development Fund | and Alinma Makkah
Development Fund II; (c) the Company shall enter into a real estate development and management agreement with
Alinma Investment Company in a manner satisfactory thereto within ninety (90) days from the date of the Land Sale
Agreements with the Purchaser’s Conditional Option in relation to Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il; (d) the Company warrants that Alinma Investment Company will release all mortgages
and guarantees due with respect to the real estate of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund II; (e) the Company shall obtain all necessary approvals from any Related Party having any
interest in the land plots adjacent to the real estate of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il for the benefit of Alinma Investment Company and its representatives to grant them the
necessary access to develop the infrastructure and superstructure of the real estate of Alinma Makkah Development
Fund | and Alinma Makkah Development Fund II, within ninety (90) days from the date of the Land Sale Agreements
with the Purchaser’s Conditional Option in relation to Alinma Makkah Development Fund | and Alinma Makkah
Development Fund II; (f) the Company, as an investor in Alinma Makkah Development Fund | and Alinma Makkah
Development Fund ll, shall pay its share of the units in Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il upon their final closing; and (g) the Company shall correct and rectify any defects discovered
prior to the actual handover date at its own expense and in a manner satisfactory to Alinma Investment Company
(for further information regarding the two land sale agreements with Alinma Investment Company, please refer to
Section 12.3.7(m) “Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il Agreements”
of this Prospectus). In the event that the Company breaches any of the aforementioned terms and representations,
it may be subject to claims or penalties by Alinma Investment Company. These agreements also grant Alinma
Investment Company the right to terminate the agreements immediately upon written notice to the Company in the
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event that: (a) any penal order, restraining order or other order is issued or any legal or regulatory restrictions are
imposed by any court or any person that permanently restrict, hinder, or prohibit the sale of the real estate by the
Company or the purchase thereof by Alinma Investment Company; (b) the Company fails to perform any of its
obligations under the agreements or breaches any of its obligations or warranties under such agreements; (c) the
Company fails to comply with all of the conditions stipulated in the call option granted to Alinma Investment Company
or Alinma Investment Company does not waive such option or within five hundred and forty (540) days from the
date of the agreements without Alinma Investment Company extending the same; (d) the Company fails to fulfill all
the terms and conditions related to the transfer of title deeds as stipulated in these agreements; or (e) the CMA
does not permit the establishment of either of the investment funds. Pursuant to purchase agreements comprising
call options granted to the purchaser, which have been concluded with Alinma Makkah Development Fund | and
Alinma Makkah Development Fund Il through the fund manager, Alinma Investment Company, the Company will
receive an amount of thirteen billion Saudi Riyals (SAR 13,000,000,000). Such amount is necessary to finance the
Company’s operations required for Masar Destination. Accordingly, in the event that the Company fails to comply
with the terms of the agreement or breaches its undertakings, or if Alinma Investment Company exercises its right
to terminate for breach or non-fulfilment of terms, the Company will be unable to obtain the necessary funds to
finance its operations, which may delay the execution of its works or cause it to incur costs, time and effort to
conclude similar agreements that may not be financially favorable. This may also affect its obligations to other
parties under agreements entered into with them, as the Company may not be able to meet its financial obligations
under such agreements, which would have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects.

21143 Risks Related to Significant Reliance on Strategic Partners and Third Parties

The Company operates in the real estate development sector with a focus on developing the infrastructure for Masar
Destination and developing a portion of the real estate properties located within the project. The Company aims to
develop eight (8) land plots out of a total of two hundred and five (205) land plots in the first phase, and thereafter
aims to develop an additional six (6) land plots by 2035G. Meanwhile, the Company will sell and lease a portion of
the remaining land plots, while the other portion will be developed through partnerships with Strategic Partners.
Government and private sector investments are crucial for the development of Masar Destination. Therefore, the
inadequacy of such investments may adversely affect the Company’s development activities. The development
strategy involves the participation of third-party investors or developers who invest, purchase or lease land and
develop several segments according to the master plan. Accordingly, the successful development of Masar
Destination is dependent on the involvement of third parties, which is beyond the Company’s control. Furthermore,
in the event that there is insufficient participation from such parties, certain key parts may not be developed on time
or may not be developed at all. Additionally, investors and developers participating in the development of certain
real estate properties within Masar Destination may deviate from the agreed development plan or standards, and
the Company may not be able to compel them to comply therewith in a timely manner or they may not comply at
all. This would have a material adverse effect on the Company’s business, results of operations, financial position
and future prospects.

In addition, the Company may provide warranties to lessees of the units developed by the Company, with the
contractors and subcontractors bearing the risks of such warranties. The Company may provide such warranties
based on the guarantees provided to it for the construction by the contractors pursuant to the agreements entered
into between the parties. Furthermore, if these risks are not covered by the contractors or if the warranties are not
honored, the Company may face the risk of significant financial liabilities in the event of any defects in the real estate
properties, which could adversely impact the Company’s reputation, sales and financial performance. Accordingly,
this would have a material adverse effect on the Company’s business, results of operations, financial position and
future prospects.
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21.14 Risks Related to Costs Arising from Delays in Infrastructure Works by Service
Provider 2

The Masar Destination master plan is based on a timeline for the completion of the project works, including the
completion of the key infrastructure works, which are being executed by the Company through Service Provider
2. Service Provider 2 has incurred numerous delays due to the late appointment of a design consultant, resulting
in (1) delays in commencing work, (2) delays in appointing a specialized consultant and (3) non-compliance with
the submitted program in terms of hiring the required workforce. Such delays have resulted in a revision of the
completion date for the infrastructure works.

In addition, the Company has received claims from Service Provider 2 amounting to SAR 3.8 billion, while the
Company has filed counterclaims against Service Provider 2 for SAR 1.1 billion. The Company and Service Provider
2 have entered into an addendum to the construction agreement pursuant to which the parties agreed to settle the
dispute for a total amount of SAR 600 million (for further information, please refer to Section 12.3.1 “Construction
Agreements” of this Prospectus).

The Company may in the future be subject to potential disputes and claims under its agreements relating to the
project’s business. If the Company is unable to resolve these claims amicably, they may be referred to arbitration.
The Company cannot predict the outcome of such proceedings, and any unfavorable outcome for the Company
could have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects. Furthermore, any delay in the completion of the infrastructure works would have a material adverse
effect on the Company’s business, results of operations, financial position and future prospects.

21.15 RisksRelated to the Exposure of the Company and Strategic Partners to Operational
Risks

The Company aims to develop a portion of the land located in Masar Destination through partnerships with other
developers or investors from among its Strategic Partners. The success of the Company and its Strategic Partners
depends largely on the continuity of development and construction works without impediment (for further information
regarding development and construction activities, please refer to Section 2.1.13 “Risks Related to Significant
Reliance on Strategic Partners and Third Parties” of this Prospectus). Development and construction activities are
subject to a number of operational risks, including adverse weather conditions, physical damage to buildings, power
outages, equipment breakdowns or failures, substandard equipment performance, work disruption, criminal acts,
natural disasters, fires and other related risks. In the event that any of the operational risks occur which hinder the
continuity of development and construction activities, this would impact the ability of the Company and its Strategic
Partners to complete the project on schedule or at all, which in turn would have a material adverse effect on the
Company’s business, results of operations, financial position and future prospects.

Moreover construction sites are inherently dangerous, and development and construction activities involve a number
of risks pertaining to health and safety. Due to the nature of the Company’s business, it is prone to accidents that
could jeopardize health and safety. Any major health and safety incident may be costly in terms of potential liabilities
incurred as a result. Such incidents may have a material adverse effect on the reputation of Masar Destination,
which in turn would affect the Company’s reputation. In addition, the Company’s employees and contractors may
be exposed to health and safety risks. This could result in the loss of the services of employees and contractors
and expose the Company to significant litigation and fines, which may not be covered by insurance or insufficiently
insured. If any of the Strategic Partners is exposed to such uninsured risks, it may result in their default or inability to
complete the development works on time, which would adversely impact Masar Destination. The occurrence of any
of the foregoing would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.
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2.1.16 Risks Related to Increased Operating Expenses

The Company incurs numerous operating expenses within the course of its ordinary business, such as labor,
energy, water, electricity and other operating expenses. The Company’s total operating expenses amounted to
SAR 154 million, SAR 206 million, SAR 281 million and SAR 109 million for the financial years ended 31 December
2021G, 2022G and 2023G and the first half of 2024G, respectively, representing 86.28%, 88.09%, 72.00%, and
66.60% of the Company’s total expenses (which also include financing and Zakat expenses only) for the same
periods, respectively. Operating costs are subject to the effect of several factors, including economic factors, the
regulatory environment and other factors. Consequently, if operating costs increase and the Company is unable
to offset such increase by passing on the costs to its customers or lessees, the Company’s profitability would be
materially affected. This would also result in a decline in its cash flows and the Company’s inability to undertake
future expansion and development activities, which in turn would have a material adverse effect on the Company’s
business, results of operations, financial position and future prospects.

2117 Risks Related to the Book Value of the Company’s Real Estate Properties and the
Evaluation Thereof Not Reflecting the Market Value of Such Real Estate Properties

The book value of the real estate properties within Masar Destination was calculated based on certain assumptions
and dates. The valuation of the real estate properties may be inaccurate or materially different from the market value
thereof or such valuation may be subject to significant fluctuations. In addition, the book value of the Company’s
real estate properties does not accurately reflect the market value of such real estate properties at any given
time. Moreover, there can be no assurance that the book value of the real estate properties will not decline in
the future, particularly with respect to large land plots that may be more difficult to liquidate. Accordingly, the
book value, Management estimates, or valuations by external valuers may not reflect the actual realizable liquid
value. Furthermore, future developments in the Company’s real estate properties may widen the gap between the
book value, Management estimates, valuations and market value thereof due to the risks inherent in real estate
development. Even if the valuations and book values of the Company’s real estate properties increase, such an
increase alone will not improve the Company’s cash position. Instead, the relevant real estate properties must be
sold to realize any related gains in order to improve the Company’s cash position. Consequently, direct unrealized
gains arising from increases in book values and valuations will not necessarily result in profits and/or an increase
in the market price of the shares as long as the Company does not sell such real estate properties to realize actual
gains. Additionally, unrealized gains will not be realized if the Company were to sell its real estate properties or a
portion thereof in situations where the book values and valuations have decreased. Therefore, decreases in or
inaccurate book values and valuations of the Company’s real estate properties could have a material adverse effect
on the Company’s business, results of operations, financial position and future prospects.

2118 Risks Related to Working Capital

The Company may face difficulties in the future in meeting and managing its working capital requirements properly.
The Company’s financing facilities and arrangements may not be sufficient to cover those needs to the extent
required (for further information, please see Section 4.6 “Working Capital” of this Prospectus). The ratio of current
assets to current liabilities was 95.67%, 46.93%, 76.53% and 97.22% for the years ended 31 December 2021G,
2022G and 2023G and the six-month period ended 30 June 2024G, respectively. Furthermore, the ratio of
cash and trade receivables to current liabilities was 92.16%, 36.61%, 48.99% and 71.40% for the same periods,
respectively. Moreover, the debt-to-equity ratio was 63.41%, 58.33%, 69.22% and 77.33% for the same periods,
respectively. Difficulties in managing working capital would have an adverse effect on the Company’s business,
results of operations, financial position and future prospects.
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21.19 Risks Related to Unforeseen Future Capital, Operating and Financing Expenditures

The Company’s capital, operating and financing expenditures could increase as a result of a number of factors
(for further information regarding the Company’s financial and operating performance, please refer to Section 6
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” of this Prospectus),
including, for example, costs related to the Company’s planned growth and strategy (for further information
regarding the Company’s planned growth and strategy, please refer to Section 4.2.5 “Strategy and Prospects” of
this Prospectus). The Company’s capital expenditures amounted to SAR 1.4 billion, SAR 1.1 billion, SAR 1.5 billion and
SAR 620 million for the years ended 31 December 2021G, 2022G and 2023G and the six-month period ended 30
June 2024G, respectively. Any increase in the Company’s future capital, operating or financing expenditures may
reduce the cash available for current development and construction activities and other obligations, which could
have an adverse effect on the Company’s business, results of operations, financial position and future prospects.

21.20 Risks Related to the Collection of Trade Receivables

The trade receivables balance amounted to three hundred and eighty-six million, three hundred and forty-
seven thousand, one hundred and eighty-seven Saudi Riyals (SAR 386,347,187), one billion, twenty-nine million,
one hundred and seventy-two thousand and fifty-seven Saudi Riyals (SAR 1,029,172,057) and one billion, seven
hundred and seventy-five million, five hundred and eighty-eight thousand, three hundred and thirty-six Saudi Riyals
(1,775,5688,336) for the financial years ended 31 December 2022G and 2023G and the six-month period ended 30
June 2024G, respectively, representing 1.7%, 4.4% and 7.2% of the Company’s total assets for the same periods,
respectively. This is not applicable for the year 2021G due to the lack of a balance (for further information, please
refer to Section 6 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” of
this Prospectus).

Any delay in collecting trade receivables or non-collection thereof at all will affect the Company’s working capital
financing and its future projects, as well as its cash flows and profitability, and its ability to meet its financial obligations
to other parties. This may also limit the Company’s ability to accomplish its future development plan or may limit
its ability to distribute dividends to Shareholders. If any of these factors were to occur, this would have a material
adverse effect on the Company’s business, results of operations, financial position and prospects.

21.21 Risks Related to Real Estate Properties

a- Real Estate Properties Owned by the Company

The Company relies on its owned real estate properties to develop and operate Masar Destination (for further
information regarding the Company’s land holdings, please refer to Section 12.5 “Real Estate” of this Prospectus).
There is no guarantee that the Company will not lose such land, either through expropriation for public benefit or
due to other reasons such as disputes over real estate properties ownership. If any of the foregoing were to occur,
this would have a material adverse effect on the Company’s business, results of operations, financial position and
future prospects. It is important to note that a number of the Company’s real estate properties are mortgaged
pursuant to financing agreements entered into by the Company (for further details, please refer to Section 12.3.10
“Financing Agreements” of this Prospectus). The following table sets out the details of the Company’s mortgaged
real estate properties.
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Table (2.3): The Company’s Mortgaged Real Estate Properties

Book Value as
aPercentage
of Total As-
sets as of 30
June 2024G

Facility Amount
for Which the
Real Estate
Property is Mort-
gaged (SAR)

Book Value as of 30

Title Deed Number and Date June 2024G (SAR)

Mortgage Status

460001333256 ,\j‘gl:ﬁ} The real estate property
1 07/111445H (corresponding Development is mortgaged in favor of 370,874,608.95 1.61%
to 16/05/2024G) Fund | Alinma Bank.
360001333272 S!E:;ah The real estate property
2. 07/111445H (corresponding Development is mortgaged in favor of 198,807,996.56 0.81%
to 16/05/2024G) Fund | Alinma Bank.
4600013332747 G!E:]:h The real estate property
3. 07/111445H (corresponding Development is mortgaged in favor of 238,900,162.48 0.97%
to 16/05/2024G) Fund | Alinma Bank.
3600013332491 S!E:;i The real estate property
4. 07/11/1445H (corresponding Development is mortgaged in favor of 176,614,435.61 0.72%
to 156/05/2024G) Fund | Alinma Bank.
3600013324151 G!EE; The real estate property
5. 06/11/1445H (corresponding Development is mortgaged in favor of 166,202,641.02 0.68%
to 14/05/2024G) Fund | Alinma Bank.
9600013324137 SQEE; The real estate property
6. 06/11/1445H (corresponding Development is mortgaged in favor of 142,962,316.29 0.58%
to 14/05/2024G) Fund | Alinma Bank.
3600013324107 ,\?!EE; The real estate property
7. 06/11/1445H (corresponding Development is mortgaged in favor of 154,681,602.78 0.63%
to 14/05/2024G) Fund | Alinma Bank.
) 3,250,000,000
4600013324020 ,\j‘gl:;i The real estate property
8. 06/11/1445H (corresponding g, g opment is mortgaged in favor of 164,922,964.17 0.67%
to 14/05/2024G) Fund | Alinma Bank.
860001333257 S!E:; The real estate property
9. 07/111445H (corresponding Development is mortgaged in favor of 205,191123.15 0.84%
to 16/05/2024G) Fund I Alinma Bank.
760001333268 ’\j\gr;:;ah The real estate is
10. 07/11/1445H (corresponding g gy opment mortgaged in favor of 201,039,140.74 0.82%
to 16/05/2024G) Fund | Alinma Bank
460001332420 hjgl:; The real estate property
. 06/11/1445H (corresponding Developrment is mortgaged in favor of 90,864,794.17 0.37%
to 14/05/2024G) Fund | Alinma Bank.
2600013324210 G!EE; The real estate property
12. 06/11/1445H (corresponding Development is mortgaged in favor of 94,622,044.02 0.39%
to 14/05/2024G) Fund | Alinma Bank.
9600013324277¢ S!E?; The real estate property
13. 06/11/1445H (corresponding Development is mortgaged in favor of 88,266,452.40 0.36%
to 14/05/2024G) Fund | Alinma Bank.
860001332433 ,\?!EE; The real estate property
14. 06/11/1445H (corresponding Development is mortgaged in favor of 212,248,161.32 0.86%
to 14/05/2024G) Fund | Alinma Bank.
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20.

21.

22.

23.

24.

25.

26.

27.

28.

masardestination.com.sa

Title Deed Number and Date

9600013324351

06/11/1445H (corresponding
to 14/05/2024G)

9600013331240

07/11/1445H (corresponding
to 16/05/2024G)

3600013331231

07/11/1445H (corresponding
to 156/05/2024G)

4600013331311

07/11/1445H (corresponding
to 16/05/2024G)

360001333220

07/11/1445H (corresponding
to 16/05/2024G)

5600013332181

07/11/1445H (corresponding
to 16/05/2024G)

960001333533

07/11/1445H (corresponding
to 15/05/2024G)

4600013335329

07/11/1445H (corresponding
to 16/05/2024G)

360001333509

07/11/1445H (corresponding
to 16/05/2024G)

4600013335114

07/11/1445H (corresponding
to 156/05/2024G)

760001333510

07/11/1445H (corresponding
to 156/05/2024G)

360001333569

07/11/1445H (corresponding
to 15/05/2024G)

8600013335254

07/11/1445H (corresponding
to 16/05/2024G)

7600013335679

07/11/1445H (corresponding
to 15/05/2024G)

Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund |
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il

Mortgage Status

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

* & o o

Facility Amount
for Which the
Real Estate
Property is Mort-
gaged (SAR)

3,250,000,000

3,250,000,000

Book Value as of 30
June 2024G (SAR)

51,048,011.09

58,823,089.656

34,364,017.81

39,287,937.14

62,322,510.562

116,696,044.72

366,5691,782.76

195,448,060.10

239,766,089.68

169,695,090.70

346,366,028.95

166,303,373.71

167,082,849.42

168,706,223.92

Book Value as
aPercentage
of Total As-
sets as of 30
June 2024G

0.21%

0.24%

0.14%

0.16%

0.25%

0.48%

1.49%

0.80%

0.98%

0.69%

1.41%

0.68%

0.64%

0.69%
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29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.
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Title Deed Number and Date

9600013335184

07/11/1445H (corresponding
to 156/05/2024G)

9600013335444

07/11/1445H (corresponding
to 16/05/2024G)

860001333552@4)

07/11/1445H (corresponding
to 156/05/2024G)

460001333526

07/11/1445H (corresponding
to 16/05/2024G)

960001333503@@

07/11/1445H (corresponding
to 16/05/2024G)

3600013335539

07/11/1445H (corresponding
to 16/05/2024G)

3600013335179

07/11/1445H (corresponding
to 15/05/2024G)

4600013335024

07/11/1445H (corresponding
to 16/05/2024G)

360001333519@@

07/11/1445H (corresponding
to 16/05/2024G)

960001333538@

07/11/1445H (corresponding
to 156/05/2024G)

360001333539¢

07/11/1445H (corresponding
to 156/05/2024G)

Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il
Alinma
Makkah
Development
Fund Il

Mortgage Status

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

The real estate property
is mortgaged in favor of
Alinma Bank.

* & o o

Facility Amount
for Which the
Real Estate
Property is Mort-
gaged (SAR)

3,2560,000,000

Book Value as of 30
June 2024G (SAR)

132,5644,367.82

17,744,477.96

182,751,31713

160,592,250.89

135,143,218.82

87,298,743.59

34,989,009.12

50,847,339.49

52,914,167.86

88,029,685.67

80,455,023.92

Book Value as
aPercentage
of Total As-
sets as of 30
June 2024G

0.54%

0.48%

0.74%

0.65%

0.55%

0.36%

0.14%

0.21%

0.22%

0.36%

0.33%
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Book Value as

Facility Amount

for Which the Book Val £30 aPercentage
Title Deed Number and Date Mortgage Status Real Estate June 22::;7: AR) of Total As-
Property is Mort- sets as of 30
gaged (SAR) June 2024G
3941330090159 The real estate property
40. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 78,843,962.96 0.32%
to 12/05/2024G) Bank AlJazira.
3941330090019 The real estate property
41, 04/11/11445H (corresponding  1he Company is mortgaged in favor of 170,360,451.83 0.69%
to 12/05/2024G) Bank AlJazira.
394133009002¢ The real estate property
42. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 207,879,706.82 0.85%
to 12/05/2024G) Bank AlJazira.
794133009017 The real estate property
43. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 148,026,343.28 0.60%
to 12/05/2024G) Bank AlJazira.
994133009016 The real estate property
44, 04/11/1445H (corresponding  The Company  is mortgaged in favor of 136,056,008.87 0.55%
to 12/05/2024G) Bank AlJazira.
994133009014® The real estate property
45, 04/11/1445H (corresponding  The Company  is mortgaged in favor of 90,417,5659.88 0.37%
to 12/05/2024G) Bank AlJazira.
394133009013® The real estate property
46. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 89,616,342.94 0.36%
to 12/05/2024G) Bank AlJazira.
4941330090129 The real estate property
47. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 88,132,988.43 0.36%
to 12/05/2024G) Bank AlJazira.
794133009011 The real estate property
48. 04/11/1445H (corresponding  The Company  is mortgaged in favor of  2,900,000,000 80,626,352.49 0.33%
to 12/05/2024G) Bank Aldazira.
394133009010% The real estate property
49, 04/11/1445H (corresponding  The Company is mortgaged in favor of 63,810,501.70 0.26%
to 12/05/2024G) Bank Aldazira.
994133009009® The real estate property
50. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 68,126,519.58 0.28%
to 12/05/2024G) Bank AlJazira.
994133009008® The real estate property
51. 04/11/11445H (corresponding  The Company  is mortgaged in favor of 57,947,199.17 0.24%
to 12/05/2024G) Bank Aldazira.
394133009007 The real estate property
52. 04/11/1445H (corresponding  The Company is mortgaged in favor of 60,731,280.89 0.25%
to 12/05/2024G) Bank Aldazira.
994133009006 The real estate property
53. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 60,699,026.81 0.25%
to 12/05/2024G) Bank AlJazira.
694133009005 The real estate property
54. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 50,131,811.25 0.20%
to 12/05/2024G) Bank AlJazira.
994133009004 The real estate property
55. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 62,385,869.99 0.25%
to 12/05/2024G) Bank AlJazira.
894133009003® The real estate property
56. 04/11/1445H (corresponding  The Company  is mortgaged in favor of 196,607,829.69 0.80%
to 12/05/2024G) Bank Aldazira.
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Facility Amount Book Value as
for Which the aPercentage
q Book Vall f 30
Title Deed Number and Date Mortgage Status Real Estate ook ¥alueas o of Total As-
N June 2024G (SAR)
Property is Mort- sets as of 30
gaged (SAR) June 2024G
394133008982 The real estate is
57. 23/10/1445H (corresponding 1he Company — mortgaged in favor of 289,139,673.23 118%
to 02/05/2024G) Riyad Bank
800,000,000
994133008983 The real estate is
58. 23/10/1445H (corresponding The Company — mortgaged in favor of 207,914,494 .47 0.85%
to 02/05/2024G) Riyad Bank
Total 10,200,000,000 8,009,462,780.28 32.64%

(1) This title deed was transferred to Alinma Makkah Development Fund | pursuant to the articles of agreement of Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il with Alinma Investment Company. For further information, please refer to
Section 12.3.7(m) “Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il Agreements” of this Prospectus.

(2) This title deed has been pledged to Alinma Bank pursuant to the First Credit Facility Agreement with Alinma Fund, concluded between
Alinma Bank, Alinma First Development Company Limited and Alinma Makkah Development Fund I. For further information, please refer
to Section 12.3.10(b) “Credit Facility Agreements between Alinma Makkah Development Fund |, Alinma Makkah Development Fund
Iland Alinma Bank” of this Prospectus.

(3) This title deed was transferred to Alinma Makkah Development Fund Il pursuant to the articles of agreement of Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il with Alinma Investment Company. For further information, please refer to
Section 12.3.7(m) “Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il Agreements” of this Prospectus.

(4) This title deed has been pledged to Alinma Bank pursuant to the Second Credit Facility Agreement with Alinma Fund, concluded
between Alinma Bank, Alinma Second Development Company Limited and Alinma Makkah Development Fund Il. For further information,
please refer to Section 12.3.10(b) “Credit Facility Agreements between Alinma Makkah Development Fund I, Alinma Makkah
Development Fund Il and Alinma Bank” of this Prospectus.

(6) This title deed has been pledged to Bank AlJazira pursuant to the Bank Aldazira Facility Agreement. For further information, please
refer to Section 12.3.10(c) “Credit Facility Agreement with Bank AlJazira” of this Prospectus.

(B) This title deed has been pledged to Riyad Bank pursuant to the Riyad Bank Facility Agreement. For further information, please refer
to Section 12.3.10(d) “Credit Facility Agreement with Riyad Bank” of this Prospectus.

Source: The Company

Accordingly, if the Company defaults on its payment obligations under the credit facility agreements with the relevant
parties, this could result in the foreclosure of the mortgage on the Company’s real estate properties, leading to the
Company’s loss of such land. This, in turn, could hinder the Company’s operations and the successful development
of Masar Destination, which would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects (for further information regarding the risks related to financing and credit
facilities, please refer to Section 2.1.10 “Risks Related to Financing and Credit Facilities” of this Prospectus).

b- Leases

The Company’s plans for Masar Destination include retaining and leasing a portion of the developed real estate
properties for residential or commercial purposes, estimated at twenty-eight (28) land plots out of a total of two
hundred and five (205) land plots within Masar Destination. As of the date of this Prospectus, the total land area with
respect to transactions executed for the purpose of leasing was eighty-six thousand, eight hundred and seventy-
nine square meters (86,879 m?). Consequently, the Company’s future revenue will be primarily dependent on the
financial stability and creditworthiness of its lessees and the extent of their compliance with making timely lease
payments. Any inability of lessees to pay lease dues or their delay in making such payments could materially impact
the Company’s cash flows, affecting its ability to meet its obligations to lenders and to proceed with new projects.
This could necessitate the Company seeking alternative financing to fulfill its obligations, thereby having a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

In addition, the Company may be unable to renew leases upon their expiration, or renewal thereof may be on terms less
favorable than the existing terms, or lessees may delay in vacating and handing over leased properties upon termination
or cancellation of their leases. Furthermore, the Company’s standard lease agreements stipulate an increase in the
lease amount every three (3) to five (5) years. The Company may not be able to retain lessees due to such increases,
as they could prompt lessees to let their leases expire and not renew them. Additionally, marketing its vacant real estate
properties and finding new lessees will incur the Company time and expenses. This will result in the Company losing
lease income from such vacant real estate properties and incurring additional expenses, which would have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.
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2.1.22 Risks Related to Quality and Maintaining the Company’s Reputation

The absence of construction and finishing defects and the overall high quality of buildings are essential to the
sale and marketing of real estate properties. As such, the Company must maintain its quality standards strictly and
continuously implement technical control measures for its operations and real estate properties, including those
developed in partnership with Strategic Partners. Furthermore, such measures must be improved continuously, as
any decline in quality could make it difficult to market the Company’s real estate properties, leading to decreased
sales. This could in turn have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.

21.23 Risks Related to Trademarks

The Company relies heavily on its trademarks and intellectual property rights to conduct its operations and maintain
its reputation and quality of work. The Company has eighteen (18) trademarks registered in the Kingdom and is in
the process of registering three (3) additional trademarks, for which applications are currently pending as of the
date of this Prospectus (for further information regarding the Company’s intellectual property rights, please refer
to Section 12.6.1 “Trademarks” of this Prospectus). The Company’s success and ability to compete are contingent
upon its ability to protect the intellectual property of its trademarks. Any failure to do so could have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects. Even if the
Company successfully registers the intellectual property of its trademarks, there is no guarantee that third parties
will not use, copy, misappropriate or infringe upon such trademarks without the Company’s authorization. Although
the Company has obtained registrations for some of its trademarks and is pursuing registrations for others, there
is no guarantee that it will be able to secure adequate trademark protection to safeguard its reputation in a timely
manner to meet the needs of the Company’s business or may not able to do so at all. From time to time, the
Company may have to file lawsuits to protect its trademarks. If the Company is unable to protect its trademarks for
any reason, or if third parties misuse, damage, or infringe upon its trademarks, the value of such trademarks will be
jeopardized, which could have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects. The reputation of the Company and Masar Destination could be adversely affected
if third parties use the Company’s trademarks in a manner inconsistent with the Company’s vision, aspirations and
quality standards. Such unauthorized use could have a material adverse effect on the Company’s business, results
of operations, financial position and future prospects.

Pursuant to the operating agreements entered into with hotels, the Company has concluded a number of sub-
licensing agreements for hotel trademarks in its own interest. If the Company misuses trademarks, it may be subject
to financial or legal claims by the trademark owners, which could have a material adverse effect on the Company’s
business, results of operations, financial position and future prospects.

2.1.24 Risks Related to Related Party Transactions

In the ordinary course of its business, the Company engages in transactions with Related Parties. The Company has
entered into several transactions with Related Parties, including agreements for the establishment and management of
closed-end real estate investment funds, along with the fund terms and conditions; two share purchase agreements
comprising a call option granted to the purchaser with Alinma Makkah Development Fund | and Alinma Makkah
Development Fund I, through the fund manager, Alinma Investment Company; a land sale agreement with Saleh
Abdullah Kamel Humanitarian Foundation (SAKHF); and a dispute settlement agreement with General Authority for
Awaqaf (for further information regarding Related Party agreements, please refer to Section 12.4 “Material Agreements
with Related Parties” of this Prospectus). Transactions with Related Parties amounted to SAR 199 million, SAR 387
million, SAR 2.1 billion and SAR 508 million for the financial years ended 31 December 2021G, 2022G and 2023G and
the six-month period ended 30 June 2024 G, respectively. Related Party transactions consist of loans, financing costs,
management fees, settlement of payables, sales, bonuses and meeting attendance allowances. Loans and financing
costs accounted for 1%, 3%, 7% and 4% of the Company’s total liabilities for the financial years ended 31 December
2021G, 2022G and 2023G and the six-month period ended 30 June 2024G, respectively. Management fees, bonuses
and meeting attendance allowances represented 0.62%, 0.60%, 0.59% and 0.27% of the Company’s total liabilities for
the financial years ended 31 December 2021G, 2022G and 2023G and the six-month period ended 30 June 2024G,
respectively. The settlement agreement item represented 12% of the Company’s total liabilities for the financial year
2023G and is not applicable to other financial periods. The sales item represented 9% of the Company’s total revenue
for the financial year 2023G and is not applicable to other financial periods.
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Total balances due from Related Parties amounted to SAR O, SAR O, SAR 68 million and SAR O, meaning that it does
not represent any percentage in the financial years ending on December 31, 2021G, and 2022G, and the six-month
period ending on June 30, 2024G, and it represents a percentage of 0.29% of the Company’s total assets for the
financial year ended 31 December 2023G. Total balances due to Related Parties amounted to SAR 2,205 million,
SAR 2,423 million, SAR 3,187 million and SAR 3,291 million, representing 21.77%, 23.09%, 29.67% and 27.68% of the
Company’s total liabilities for the financial years ended 31 December 2021G, 2022G and 2023G and the six-month
period ended 30 June 2024G, respectively. The Company obtained the approval of the General Assembly for the
applicable transactions and agreements at its meeting held on 26/11/1444H (corresponding to 15/06/2023G).

The conclusion of contracts and transactions with Related Parties is subject to the provisions of the relevant laws
and regulations in the Kingdom. In accordance with Article 71 of the Companies’ Law, the approval of the General
Assembly must be obtained for any transactions in which a Company Board Member has a direct or indirect
interest. It is prohibited for any Board Member and/or Shareholder who has an interest in such transactions to vote
on the respective transactions, whether at the level of the Board of Directors or the Shareholders’ Assemblies.
Accordingly, the Company may not be able to renew contracts with Related Parties when they expire, since the
Company’s Board of Directors or General Assembly may not approve such transactions. In addition, if future Related
Party transactions are not concluded on an arm’s length basis, this will adversely affect the Company’s business,
results of operations, financial position and future prospects.

21.25 Risks Related to Competing Business Activities in which Board Members are
Involved

Under Article 27 of the Companies’ Law, Company’s Board Members may not engage in any business that
competes with the Company or any of its activities without the authorization of the General Assembly. Furthermore,
under Article 45 of the Corporate Governance Regulations, the following is deemed participation in an activity
that competes with the Company or any of its activities: (1) the Board Members establishing a company or sole
proprietorship, or owning a controlling percentage of shares or stakes in a company or any other entity engaged in
activities similar to that of the Company or its Group; (2) accepting membership on the board of a company or entity
that competes with the Company or its Group, or managing the affairs of a competing sole proprietorship or any
competing company, regardless of its form, except for the Company’s affiliates; and (3) the Board Member acting
as a covert or overt commercial agent of another company or entity that competes with the Company or its Group.

The Board Member Haitham Mohammed Al-Fayez competes with the Company through his membership on the
board of directors of Kidana Development Company, which competes with the Company in one of its activities and
is considered a business that competes with the Company. The Board Member Haitham Mohammed Al-Fayez also
competes with the Company in his position as CEO of Awqgaf Investments, which competes with the Company in
one of its activities and is considered a business that competes with the Company. The Board Member Abdulaziz
Mutaib Al Rasheed also competes with the Company through his membership on the Board of Directors of Awgaf
Investments, which competes with the Company in one of its activities and is considered a business that competes
with the Company. The General Assembly granted its authorization of the engagement of the Board Members
Haitham Mohammed Al-Fayez and Abdulaziz Mutaib Al Rasheed in these competing businesses on 19/11/1442H
(corresponding to 29/06/2021G), 17/09/1443H (corresponding to 18/04/2022G) and 05/12/1445H (corresponding
to 11/06/2024G). The engagement of Board Members in competing businesses may directly or indirectly lead to a
conflict of interests, since the relevant Board Members may have access to the Company’s internal information and
use it for their personal benefit or in a manner that is inconsistent with the Company’s interests and objectives. If
the conflicted Board Members exert a negative influence on the Company’s decisions or misuse the Company’s
information to its detriment, this would have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects (for further information, please refer to Section 5.10 “Conflicts
of Interest” of this Prospectus).
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21.26 Risks Related to Zakat and Taxation

The Company is subject to Zakat and tax requirements in the Kingdom. (as per the Executive Regulations for the
Collection of Zakat issued by Ministerial Resolution No. 2216 dated 14 March 2019 and new Executive Regulations
Zakat (Bylaws) under Ministerial Resolution No. 1007 dated 22 March 2024) Any increases in Zakat and/or tax
requirements applicable to the Company may adversely affect its profitability, financial position and future prospects.
The Kingdom issued the VAT Law that came into effect on 14/04/1439H (corresponding to 01/01/2018G). The said
law imposes a VAT of 5% on a number of products and services. On 17/09/1441H (corresponding to 10/05/2020G)
and in response to the economic impact of the novel coronavirus (COVID-19) pandemic, the Kingdom announced an
increase in VAT to 15%, which entered into force on 10/11/1441H (corresponding to 01/07/2020G). As of 14/02/1442H
(corresponding to 02/10/2020G), real estate supplies were exempted from VAT, which was replaced with Real
Estate Transaction Tax (RETT) at a rate of 5% of the value of real estate supplies, collected upon the documentation
of the real estate properties transaction. This increase, or any future increase in Zakat dues or tax requirements
applicable to the Company, could have an adverse effect on its profitability, financial position and future prospects.
The implementation of VAT and RETT is relatively new. As a result, the Company may make mistakes in implementing
the regulatory requirements, which could lead to the imposition of penalties by ZATCA in accordance with the VAT
Law, RETT Law or the Implementing Regulation for Zakat Collection. Such penalties would in turn have an adverse
effect on the Company’s business, results of operations, financial position and future prospects.

The Company has filed Zakat and tax returns for the period from 2021G to 2023G and has paid Zakat and tax
dues within the required timeframes. No Zakat assessments have been issued by ZATCA for the financial years
2017G, 2019G, 2020G, 2021G or 2022G. ZATCA issued a Zakat assessment for the year 2014G amounting to
SAR 4.6 million. The Company filed an objection thereto, which was partially accepted. Consequently, the dispute
between the parties was resolved, and the assessment amount was canceled on 01/01/1446H (corresponding
to 07/07/2024G). Furthermore, ZATCA issued a Zakat assessment for the year 2018G, demanding an additional
Zakat amount of SAR 31.0 million. The Company filed an objection to this assessment and escalated the matter to
the General Secretariat of Zakat, Tax, and Customs Committees. The Secretariat subsequently issued a decision
accepting some of the Company’s claim items. The Company filed an appeal against the Secretariat’s decision
before the Appellate Committee for Zakat, Tax, and Customs Violations and Dispute Resolution with respect to
rejected items. However, the Appellate Committee issued its decision and rejected the Company’s appeal. The
Committee’s decision is final, and the additional Zakat differences are payable and due. Such differences have
been settled by the Company (for further information regarding Zakat claims, please refer to Section 12.9 “Zakat
and Tax Status of the Company” of this Prospectus). The Company has also received the final Zakat certificates
for the years 2020G, 2021G and 2022G. While the Company has obtained Zakat certificates for 2017G and 2019G,
the final Zakat assessment for those years has not been issued by ZATCA. However, there is a risk that ZATCA
may revert to any of the previous five (5) years, or more in certain cases, if no Zakat assessment has been issued
therefor. ZATCA may challenge the Company’s submitted tax returns for such years, demand additional Zakat or
tax payments or impose penalties on the Company. The Company will bear any additional claims that may arise
from Zakat assessments by ZATCA for all previous periods until listing. It is worth noting that according to the
accounting requirements, periodic Zakat provisions have been added with respect to the Zakat due for each
financial period as follows: ten million, six hundred and nineteen thousand, three hundred and forty-four Saudi
Riyals (SAR 10,619,344), and seven million, five hundred and ninety thousand, four hundred and sixty-one Saudi
Riyals (SAR 7,5690,461), seventy-five million, one hundred and thirty-four thousand, nine hundred and seventy-
four Saudi Riyals (SAR 75,134,974), and thirty-five million, four hundred and twenty-one thousand, eight hundred
and eighty-eight Saudi Riyals (SAR 35,421,888) for the financial years ended 31 December 2021G, 2022G and
2023G and the period ended 30 June 2024G, respectively. The Company has not set aside any additional reserve
amounts or provisions other than a provision for litigation and claims. Any differences in ZATCA’'s assessment of
the Company’s Zakat would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.
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2.1.27 Risks Related to Reliance on Senior Executives and Key Personnel

The Company’s success depends on its ability to attract, recruit, develop, motivate and retain a team of highly
qualified Senior Executives. The Company’s future performance will be affected by any disruptions in the continued
service of its senior executives and other key personnel. Any departure or transfer of senior executives or key
personnel may disrupt the Company’s operations or materially affect the results of its operations. Competition for
senior executives and key personnel in the real estate properties development sector is intense, and the Company
may not be able to retain senior executives and key personnel or attract and retain new employees with the necessary
skills and knowledge in the future. The Company’s competitors may actively seek to recruit the Company’s Senior
Executives or key personnel, and they may be successful in these efforts. The loss of any of the Company’s Senior
Executives or key personnel, or the inability to appoint new qualified employees with the required experience in
exchange for reasonable remuneration, would have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects.

The Company may need to invest significant financial and human resources in order to attract and retain new
employees, and it may not achieve returns on these investments. The loss of any of the Company’s Senior
Executives or key personnel may hinder or delay the implementation and achievement of its strategic objectives,
divert Management’s attention towards searching for suitable qualified alternatives or negatively impact its ability to
manage its business effectively and efficiently. In addition, any of the senior executives or key personnel may resign
at any time. If the Company is unable to recruit and retain Senior Executives and key personnel with high levels
of skill in the appropriate areas, this would have a material adverse effect on its business, results of operations,
financial position and future prospects.

21.28 Risks Related to Employee Misconduct and Errors

Company employees may perform actions or commit errors that negatively affect the Company’s business, such
as by engaging in illegal activities, misusing information, disclosing confidential information, publishing misleading
information or violating the Company’s internal controls. This may result in a violation of any of the applicable laws
or regulations in the Kingdom, which may lead to the imposition of statutory penalties on the Company by the
competent authorities. These penalties may vary based on the extent of the employee’s misconduct or error that
exposes the Company to financial liability and/or causes damage to its reputation. The Company may not be able to
prevent its employees from committing any misconduct as there is no guarantee that the Company’s employees will
adhere to its internal policies, which would cause losses, fines and financial burdens for the Company or damage
its reputation. The Company’s internal policies related to governance and compliance (including with respect to
sanctions, trade restrictions, anti-bribery, corruption and employee conduct and the whistle-blowing policies
in relation thereto) may not be sufficient to protect the Company from any errors committed by its employees.
Any fines, penalties or claims may impact the Company’s profitability, and negative publicity regarding employee
misconduct may adversely affect the Company’s reputation and revenue. If any misconduct is committed by the
Company’s employees or they commit any errors, this would have a material adverse effect on the Company’s
business, results of operations, financial position and future prospects.

21.29 Risks Related to the Recent Implementation of Corporate Governance Regulations

The Company’s Board of Directors approved the internal Corporate Governance Manual on 04/08/1443H
(corresponding to 07/03/2022G), 17/09/1443H (corresponding to 18/04/2022G), 24/11/1443H (corresponding to
23/06/2022G), and 27/10/1444H (corresponding to 17/05/2023G). In addition, the Company’s General Assembly
approved the Audit Committee Charter and the Nomination and Remuneration Committee Charter on 26/11/1444H
(corresponding to 156/06/2023G) (for further information regarding the Corporate Governance Manual, please
refer to Section 5.9 “Corporate Governance” of this Prospectus). This manual includes, among other things,
rules derived from the Corporate Governance Regulations issued by the CMA. The Company’s success in
correctly implementing corporate governance rules and procedures depends on the extent of its awareness and
understanding of such rules and the proper implementation thereof by the Board of Directors, its Committees and
the Senior Executives, particularly with respect to the requirements for the independence of Board Members,
conflicts of interest procedures and disclosure requirements. Failure to comply with the mandatory provisions of
the Corporate Governance Regulations issued by the CMA may lead to the imposition of regulatory penalties on the
Company, which would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.
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2.1.30 Risks Related to the Recent Formation of the Board Committees

The Company formed the Audit Committee and the Nomination and Remuneration Committee pursuant to the
Board of Directors’ resolution dated 15/12/1444H (03/07/2023G) (for further information regarding the Company’s
Board committees, please refer to Section 5.4 “Board Committees” of this Prospectus). Failure by members of such
committees to perform their duties and adopt a framework that ensures protection of the Company’s interests and
those of its Shareholders would affect the Company’s compliance with corporate governance and continuing disclosure
requirements and the Board’s ability to monitor the Company’s activities through such committees, which would have a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

21.31 Risks Related to Lack of Experience in Managing a Joint-Stock Company Listed on
the Exchange

Since its establishment, the Company has operated as a closed joint-stock company. Conseqguently, all Senior
Executives of the Company have little to no experience in managing a joint-stock company listed on the Exchange
in the Kingdom and complying with the rules and regulations related thereto. Accordingly, the Company’s Senior
Executives will require internal or external training in the field of management of joint-stock companies listed on the
Exchange and the obligations imposed on listed companies, including regulatory oversight and reporting obligations,
which will require significant attention from the Senior Executives and may distract them from the day-to-day
management of the Company. If the Company does not comply with the regulations and disclosure requirements
imposed on companies listed on the Exchange in a timely manner, it will be exposed to regulatory penalties and
fines. The imposition of fines on the Company would have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects.

21.32 Risks Related to Information Technology Systems and Cyberattacks

The Company relies increasingly on information technology systems for its business operations. The Company
depends on the efficiency of its electronic systems for the effective management of its business. The Company’s
information technology systems may be exposed to internal and external risks such as malware, bugs, hacking
attempts, lack of necessary updates or fixes, cyberattacks, sabotage, destruction, theft, computer viruses, loss
or damage of data or programs, data leaks, human errors or other similar events that pose a direct threat to the
Company’s services and data. The Company’s systems may also be disrupted by unforeseen force majeure events
or power or internet outages. Furthermore, the Company’s business may be adversely affected if the confidentiality,
integrity or availability of the Company’s information is compromised as a result of data loss, whether caused by
the Company or by a third party with whom the Company does business. Additionally, the cost and operational
consequences of implementing further updates to the Company’s information technology systems and networks,
as well as data protection or security measures, may be significant, whether due to expansion, upgrades, new
technology, new laws and regulations or other factors. Any internet outages or malfunction of the Company’s
information technology systems and/or technical infrastructure, including interruptions affecting the Company’s
computer systems, or the occurrence of any of the aforementioned risks, could have a material adverse effect on
the Company’s business, results of operations, financial position and future prospects.

2.1.33 Risks Related to Insufficient Insurance Coverage

The Company maintains several types of insurance policies to provide coverage for its operations, including medical
insurance, auto liability insurance, and board members and officers liability insurance (for further information regarding
the insurance policies obtained by the Company, please refer to Section 12.7 “Insurance” of this Prospectus). The
insurance policies maintained by the Company may not provide adequate coverage for all the risks to which it is
exposed. Moreover, the limits of insurance coverage under such policies may be insufficient to cover all the losses
that the Company may incur with respect to the insured risks. The Company may be unable to substantiate its claims
under its existing insurance policies due to exclusions or limitations in the insurance coverage, which would require
the Company to compensate for losses arising from any incidents itself. The Company may also be exposed to a
number of risks that are not insurable or are insurable at unreasonable rates. Future events may occur for which the
Company does not hold insurance coverage for potential losses or which may not be covered by insurance at all,
such as risks arising from hostile acts, political risks, wars, disruptive acts and natural disasters (such as earthquakes
and floods), which would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.
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Additionally, the Company’s claims may exceed the value of the insurance policies it holds, the damage may not be
insured, or the claim submitted by the Company may be rejected by the relevant insurance company. The Company
may also be unable to obtain adequate insurance coverage due to increased insurance premiums or due to the
unavailability of such coverage (resulting from an increase in premiums, deductibles or co-insurance requirements).
Any of these factors would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.

2.1.34 Risks Related to Licenses, Permits and Approvals

The Company is subject to a number of laws and regulations that require it to obtain the necessary licenses
and permits from the relevant regulatory authorities in the Kingdom to conduct its business. The Company
currently holds a number of licenses, certificates, permits and approvals related to its activities, including, inter
alia, commercial registration certificates issued by the Ministry of Commerce, municipal licenses, civil defense
permits and environmental licenses. The Company may be subject to penalties and fines if it continues to carry out
its activities without renewing or obtaining the necessary licenses. Furthermore, when renewing or amending the
scope of a license, certificate or permit, the competent authority may not agree to such renewal or amendment
and may impose conditions that adversely affect the Company’s performance if it were to agree to the renewal or
amendment of such documents. The Company may believe that it has fulfilled all the necessary requirements and
obtained the necessary licenses to operate. However, Government authorities may request additional licenses or
compliance with other requirements in the future (for further information regarding the Company’s material licenses,
please refer to Section 12.2.4 “Material Licenses” of this Prospectus). If the Company is unable to obtain or renew
the licenses it requires for its operations, this may result in the suspension of its operations or the imposition of
regulatory penalties, including the cessation of any activities that violate licensing requirements or the imposition of
fines. This in turn would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.

2.1.35 Risks Related to the Impact of Occupancy Rates on Operating Income

The Company’s plans within the Masar Destination project include retaining a number of properties for the purpose
of development and retention thereof by the Company (directly or through joint ventures). These land plots represent
approximately 28% of the total number of investment land plots, for the purpose of developing assets such as
hospitality and commercial elements. Thus, the Company’s future income will depend primarily on the occupancy
rates of these assets, as the occupancy rate is a key performance indicator that measures the utilization of hotel
and shopping center supply and reflects the demand for accommodation/shopping centers in a given period. The
occupancy rate is also important for hotels and shopping centers since it directly affects revenue generation and
profitability. High occupancy rates indicate strong demand and efficient use of assets, while low occupancy rates
indicate weak performance, and therefore any decline in occupancy rates will have a material adverse impact on the
Company’s business, results of operations, financial position and future prospects.

2.1.36 Risks Related to Demand for Second Homes

According to the “Masar” Destination master plan, sixty-six (66) land plots have been allocated for residential
elements, comprising nine thousand, two hundred and twenty-two (9,222) units with a total area of approximately
one hundred and eighty-nine thousand, three hundred and ninety-seven (189,397) square meters, representing
29.6% of the total investment land plot area, of which approximately one thousand, seven hundred (1,700) residential
units are expected to be developed by the Company (directly or through joint ventures) and then sold. Given that
part of the demand for residential units in Makkah, specifically in the vicinity of the Holy Mosque, is a result of
demand for second homes, the Company’s future income will therefore depend primarily on demand for residential
units in Makkah, especially in the areas surrounding the Holy Mosque. Accordingly, any decrease in demand for
second homes in Makkah in general and in the vicinity of the Holy Mosque in particular will have a negative material
impact on the Company’s business, results of operations, financial position and future prospects.
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2.2 Risks Related to the Sector in which the Company Operates

2.21 Risks Related to Competition

The Company operates in the real estate development sector in the Kingdom, particularly within Makkah, where
the sector is characterized by high competition. This increases the ratio of supply versus demand and the intensity
of competition. Therefore, if current or prospective competitors offer competitive prices, terms or better options
than those offered by the Company, it will not be able to compete with such companies. The Company may face
competition in the form of lower lease offers or competitive pricing to sell more land plots or developed real estate
properties. The Company may not be able to maintain its competitive position and advantages in the market or
its market share, which would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.

In addition, if the Company attains a dominant position in the market or is considered to have attained such position
by the General Authority for Competition (“GAC”), the Company will be subject to the terms and controls contained
in the Competition Law and its Implementing Regulations, which aim at protecting fair competition in the Saudi
markets, as well as promoting and further establishing market rules, freedom of prices and transparency. In the
event that the Company violates the provisions of the Competition Law or if the GAC issues any award against
it in relation to any violation, the Company may be subject to a fine not exceeding ten million Saudi Riyals (SAR
10,000,000). The GAC also has the right to request the suspension of the Company’s activities temporarily or
permanently (either partially or completely) in the event the Company repeats such violation, which would have a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.2.2 Risks Related to Changes in the Regulatory Environment

In conducting its business, the Company is regulated by a number of Governmental Entities within the Kingdom. The
legal and regulatory environment is subject to rapid change, in line with the Kingdom’s economic reform plans. As a
result, the relevant regulators may adopt changes in laws, regulations and policies in the future which the Company
cannot foresee, including changes in the Companies’ Law, regulations, implementation thereof, and policies that
pertain to import and export, taxes and customs duties, the Law of Real Estate Registration, the Idle Lands Fees Law,
antitrust, boycott, pricing, corporate governance, the Lease Law, health and safety standards, working hours and
other changes that could affect the Company’s business and operations. Failure to comply with the requirements
of the applicable laws may result in fines or penalties imposed against the Company by the relevant regulators. If
the Kingdom enacts new laws or amends existing laws that govern the Company’s business and operations, the
Company may be required to expend significant costs or adjust its business practices, operations or products
to comply with current or future laws and regulations. The occurrence of any of these factors would result in
unforeseen or additional costs, which in turn would have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects.

In addition, the Kingdom’s Government provides facilities for Hajj and Umrah pilgrims. For instance, the provisions
of Royal Decree No. M/40, dated 15/04/1444H (corresponding to 09/11/2022G), stipulate extension of the validity
of visitor visas, including for Umrah, for a period of three (3) months from the date of their issuance. This extension
resulted in a longer Umrah time window to enable pilgrims to perform their rites, potentially resulting in an ever-
growing number of Umrah pilgrims. Accordingly, any change in the law may lead to a change in the number of Umrah
pilgrims, which could affect the Company’s income future prospects and the use of its services. The Company
expects that a portion of its future revenue will be generated from hospitality real estate properties, which depends
to some extent on the number of Hajj and Umrah pilgrims. The Company’s projected revenues from hospitality
facilities will depend on the continuation of this trend. Based on the current laws, Hajj and Umrah visas issued each
year are the responsibility of the relevant ministries, which control the number of such visas. Therefore, any changes
in the current laws or in the number of Hajj and Umrah visas permitted to be issued may lead to a change in the
number of Hajj and Umrah pilgrims, which could have a material adverse effect on the Company’s business, results
of operations, financial position and future prospects.
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2.2.3 Risks Related to Compliance with Saudization Requirements

Compliance with Saudization requirements is required by law in the Kingdom, whereby all companies operating in
the Kingdom, including the Company, must employ and maintain a certain percentage of Saudi employees. This
percentage varies based on the activity of each entity as set out under the Nitagat program. The Company must
maintain a Saudization percentage of no less than 36% in order to comply with the Saudization requirements in the
Kingdom. As of the date of this Prospectus, the Company is currently in compliance with the Saudization requirements
and was classified under the “High Green” category according to the Nitagat program (for further information regarding
the Company’s Saudization rates, please refer to Section 4.5.2 “Saudization Requirements and Nitagat Program” of
this Prospectus). However, the Company may not be able to continue to comply with Saudization and Nitagat program
requirements. In such case, the Company faces penalties imposed by Governmental Entities, such as the suspension
of work visa applications, suspension of sponsorship transfer requests for non-Saudi employees and exclusion from
Government tenders and loans. The Company may not be able to recruit Saudi employees under favorable conditions,
if at all was able to recruit them, or maintain its current Saudi employees, which in turn would affect its ability to meet
the required Saudization percentage. There may be a significant increase in the cost of salaries in the event that the
Company hires a larger number of Saudi employees. The occurrence of any of the foregoing would have an adverse
effect on the Company’s business, results of operations, financial position and future prospects.

2.2.4 Risks Related to Government Fees Applicable to Employees and Labor Costs

The Kingdom has implemented a number of reforms aimed at increasing the participation of Saudi employees
in the labor market, including the imposition of fees on non-Saudi employees working for Saudi institutions, as
well as fees for residency permits for family members of non-Saudi employees. Non-Saudi employee fees came
into effect as of 14/04/1439H (corresponding to 01/01/2018G), while residence permit fees became effective on
07/10/1438H (corresponding to 01/07/2017G). These fees gradually increased to nine thousand, six hundred Saudi
Riyals (SAR 9,600) annually per employee in 2020G. Non-Saudi employees constituted 48%, 46%, 47% and 45% of
the Company’s total employees as of the financial years ended 31 December 2021G, 2022G and 2023G and the six-
month period ended 30 June 2024G, respectively. The application and increase of these fees have resulted in an
increase in the Government fees paid by the Company for its non-Saudi employees, which amounted to SAR 0.53
million, SAR 0.42 million, SAR 0.54 million and SAR 0.15 million for the financial years ended 31 December 2021G,
2022G and 2023G and the six-month period ended 30 June 2024G, respectively. In addition, the increase in fees
payable by non-Saudi employees for their family members has resulted in higher living costs, which may impact the
Kingdom’s attractiveness to such employees who may look to relocate to other countries with lower costs of living.
Consequently, the rise in Government fees and the difficulty of retaining non-Saudi employees will have an adverse
effect on the Company’s business, results of operations, financial position and future prospects.

The Ministry of Human Resources and Social Development (‘MHRSD”) in the Kingdom has officially announced the
launch of the Initiative to Improve the Contractual Relationship for Domestic Workers, which comprises a number of
policies and controls, including the adoption of an employment contract between employers and expatriate employees,
which entered into force on 01/08/1442H (corresponding to 14/03/2021G) in place of the sponsorship system. This
initiative comes as part of the Kingdom’s efforts to promote the efficiency of the work environment, increase the flexibility,
effectiveness and competitiveness of the labor market, as well as its attractiveness in line with the best international
practices. Such efforts also aim to enforce a contractual reference in employment relationships between employers and
employees based on an employment contract documented between them through the Contract Documentation Program.
The job mobility service also allows expatriate workers to switch to another job upon the expiration of their employment
contract without the employer’s consent. Furthermore, the initiative also defines the mechanisms of mobility during the
term of the contract, provided that the notice period and applicable controls are adhered to. The exit and return service
allows expatriate workers to travel outside the Kingdom upon submitting an application, while notifying their employers
electronically. The final exit service enables expatriate workers to leave immediately upon the expiration of the contract,
while notifying their employers electronically, without requiring the employer’s consent. There is also the option to leave
the Kingdom where the worker bears all the consequences of contract termination. All these services are available
through the “Absher” platform and MHRSD’s “Qiwa” platform. As a result, the Company may be adversely affected in the
event that a large number of employees decide to move to other companies, in which case the Company would not be
able to prevent them except to the extent permitted under their employment contracts. Hence, the Company may face
difficulties in contracting with new employees to replace them. Should the Company lose a large number of its employees
due to such employees switching to other companies and be unable to hire new employees to replace them, this could
have a material adverse effect on the Company’s business, results of operations, financial position and future prospects.
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2.2.5 Risks Related to the Economy of the Kingdom and the Global Economy

The Company’s assets, operations and client base are located in the Kingdom, and therefore, its performance,
results of operations and growth future prospects are affected by the general economic conditions within the
Kingdom as well as global economic conditions that affect the Kingdom’s economy. Any economic slowdown in
the Kingdom or in the oil and gas sector could adversely affect the Company, as it may affect client behavior and
spending. This in turn may negatively impact demand for the Company’s products, which would have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

The Kingdom’s economy is also highly dependent on oil revenue, which plays a significant role in the Kingdom’s
economic plan and gross domestic product. Any decrease in oil prices may result in an economic slowdown and/
or slowdown in the Government’s spending plans, which would affect all segments of the Kingdom’s economy and
would have a material adverse effect on the Company’s business, results of operations, financial position and future
prospects. The Kingdom’s economy, as is the case with the economies of numerous other countries, is currently
experiencing significant disruptions as a result of the outbreak of the COVID-19 pandemic (for further information
regarding the risks related to COVID-19, please refer to Section 2.2.8 “Risks Related to the Outbreak of COVID-19
or Any Other Infectious Disease” of this Prospectus). Such disruptions may lead to a sharp decline in oil prices.
Moreover, economic conditions in the Kingdom may worsen in the future as a result of fluctuations in oil prices
or otherwise. All of these factors may have an adverse effect on the Kingdom’s economy, which would lead to a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.2.6 Risks Related to Political Instability and Security Concerns in the Middle East

The Company’s primary operations and assets are based in the Kingdom. The Middle East region, including the
Kingdom, are exposed to various geopolitical and security risks. Any geopolitical events or any future developments
in the geopolitical situation in the Kingdom could cause unrest in the Middle East and surrounding regions (that
may or may not involve the Kingdom). As such, investments in the Middle East are characterized by a significant
degree of uncertainty. Thus, any unexpected changes in the political, social or other conditions within the Middle
East countries, or any terrorist attacks or acts of sabotage in the future targeting the Kingdom may have a material
adverse effect on the markets in which the Company operates, its ability to retain and attract customers in such
regions, and the investments that the Company has made or may make in the future. This could in turn have a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.2.7 Risks Related to the Prices of Energy, Water and Related Materials and Services

The Company’s contractors rely heavily on basic construction materials, including, but not limited to, cement and
steel. Some of these materials are available locally while the remaining part is sourced by importing from abroad.
Therefore, any shortage in the availability of materials necessary to complete infrastructure development and
construction operations will result in a noticeable increase in the pricing of such materials, which will cause the
Company to incur construction and development costs that significantly exceed its current estimated costs as a
result of increased costs of materials, labor and other costs, in addition to the incurrence of other unexpected costs,
including, but not limited to, any fees that the state may impose on the import of building materials or increases
in the price thereof due to their scarcity in the market. This would make the implementation and/or operation of
projects economically unfeasible, as the Company may not be able to raise the prices of its leases sufficiently to
compensate for the increased costs. For example, an increase in demand for construction materials would limit
the Company’s ability to fulfill its needs for such materials in order to complete its projects on time or it may not be
able to complete them at all. This would lead to an increase in other costs such as costs resulting from contractor
work disruption, finding alternative contractors and bearing the expenses of some labor despite the stoppage of the
project. Consequently, the Company would incur losses with respect to these projects, which in turn would have a
material adverse effect on the Company’s business, results of operations, financial position and future prospects.

Furthermore, as part of the Kingdom’s policies intended for rationalizing the Government support program, the
Council of Ministers issued Resolution No. 95, dated 17/03/1437H (corresponding to 28/12/2015G), raising energy
prices (including fuel) as well as electricity, water and wastewater tariffs for the residential, commercial and industrial
sectors. The Ministry of Energy and Industry issued a statement dated 24/03/1439H (corresponding to 12/12/2017G)
on the Fiscal Balance Program to reform the prices of energy products. This resulted in an increase in the prices of
gasoline 91, gasoline 95, diesel for industry and facilities, diesel for transportation, and kerosene as of 14/04/1439H
(corresponding to 01/01/2018G).
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The Company’s water and electricity expenses amounted to SAR 146 thousand, SAR 199 thousand, SAR 214
thousand and SAR 124 thousand in the financial years ended 31 December 2021G, 2022G and 2023G and the six-
month period ended 30 June 2024G, respectively. The price increases described above, in addition to any other
potential increases, may result in a reduction in the Company’s discretionary spending rate or the income available
to clients in general. Consequently, the Company’s ability to lease its real estate properties and its development
works may be adversely affected, and the Company’s operating expenses may increase. This would have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.2.8 Risks Related to the Outbreak of COVID-19 or Any Other Infectious Disease

An outbreak of an infectious disease in the Kingdom or elsewhere or any other serious public health concern could
have a material adverse effect on economies, financial markets and commercial activities worldwide, including the
Group’s business operations. For example, the COVID-19 global pandemic caused by the SARS-CoV-2 novel strain of
coronavirus, as declared by the World Health Organization in March 2020G, led to certain preventative measures taken
by governments, businesses and individuals which resulted in global business disruptions. The COVID-19 pandemic
adversely affected global economies, financial markets and global supply chains. Global demand for oil also reduced
as aresult, thus leading to a decline in oil prices. Furthermore, the overall environment in which the Company operates
was also affected. The Kingdom, like other countries, implemented strict precautionary measures and restrictions
on travel and public transportation. It also imposed curfews and social distancing practices, suspended attendance
at workplaces in certain sectors and reduced the number of employees and workers present at workplaces in
certain other sectors. Furthermore, economic activities were closed, and schools and universities were temporarily
suspended in the Kingdom for certain periods during 2020G. Any re-introduction of preventative measures or the
introduction of additional measures due to the spread of infectious diseases, whether COVID-19 or otherwise, may
result in a prolonged or further decline in oil prices, or have a long-term adverse effect on the Kingdom’s economy
or the economies of the countries in which the Group operates. This could have a material adverse effect on the
Company’s business, results of operations, financial position and future prospects.

The novel coronavirus (COVID-19) negatively affected the number of Hajj and Umrah pilgrims, with the Kingdom
suspending all Hajj and Umrah visits from 03/07/1441H (corresponding to 27/02/2020G). Hajj and Umrah pilgrimages
were gradually reopened for visitors from 17/02/1442H (corresponding to 04/10/2020G). The Kingdom may impose
new precautionary measures or re-impose any of the previous precautionary measures for short or extended
periods of time, whether due to the COVID-19 pandemic or other infectious diseases. This could negatively impact
the number of Hajj and Umrah pilgrims, which would have a material adverse effect on the Company’s business,
results of operations, financial position and future prospects.

2.2.9 Risks Related to Foreign Currencies and Exchange Rates

The Company engages in certain operational transactions that are not denominated in Saudi riyals and is thus exposed
to foreign exchange risks. The Saudi riyal is pegged at a fixed rate to the US dollar. In the future, the Kingdom may
remove or adjust the peg, which would cause the value of the Company’s assets and liabilities denominated in US
dollars to fluctuate. Any measures adopted by the Company to hedge against foreign exchange fluctuations may
not be sufficient to manage all of the risks thereof, and fluctuations in foreign exchange rates could have a material
adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.210 Risks Related to Interest Rates

The facilities provided under the Company’s existing financing agreements carry variable interest rates. Accordingly,
unhedged increases in the reference interest rates on which its current facilities are based would increase its finance
charges and reduce its cash flows. Interest rates are highly sensitive to many factors, including governmental, monetary
and tax policies, international and domestic economic and political conditions, and other factors beyond the Company’s
control. In response to the current inflationary environment, central banks in certain jurisdictions have increased interest
rates, such as, for example, SAMA’s concurrent decisions to increase profit rates during the financial year ended 31
December 2023G. Central banks, including SAMA, may continue revising interest rates in the coming periods in light of
the economic environment, further impacting the cost of financing. The Company may elect to further hedge interest rate
exposure from time to time; however such hedging may be costly and may not fully insulate it against increases in interest
rates. Therefore, increases in interest rates and related financing costs may lead to reductions in the Company’s profitability
and cash flows, which would have a material adverse effect on the Company’s business, results of operations, financial
position and future prospects.
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2.2.11 Risks Related to Floods, Earthquakes, Other Natural Disasters and Disruptive Acts

The occurrence of natural disasters or disruptive acts beyond the Company’s control may adversely affect the
Company’s operations or employees. Any damages to the Company’s facilities or property as a result of floods,
earthquakes, storms or other natural disasters, or as a result of disruptive acts such as terrorist attacks, could result
in significant costs and/or operational disruptions, which would result in increased costs and decreased revenues.
The occurrence of any of these events could have a material adverse effect on the Company’s business, results of
operations, financial position and future prospects.

2.2.12 Risks Related to Environmental Protection and Public Safety

The Company is subject to the environmental protection and public safety laws and regulations in force in the
Kingdom. These laws and regulations allow for the imposition of fines and penalties for certain violations that harm
the environment. Moreover, these laws allow the General Authority of Meteorology and Environmental Protection to
temporarily or permanently suspend the Company’s activities if it does not comply with the directives requiring it to
adjust or cease operations that cause environmental damage. Even if the Company complies with the environmental,
safety, health and quality laws and regulations as well as the directives issued by the General Authority of
Meteorology and Environmental Protection, any changes, such as potential changes in the environmental conditions
of the Company, the applicable laws or certain provisions thereof, the interpretation of the laws and regulations by
the relevant authorities, or their discovery of previously unknown environmental conditions in the Company, would
increase the possibility of the issuance of Government orders for increased on-site obligations or the adoption of
more stringent environmental standards by the General Authority of Meteorology and Environmental Protection.
This would cause the Company to incur increased costs to ensure compliance therewith, which in turn would have
a material adverse effect on the Company’s business, results of operations, financial position and future prospects.

2.2143 Risks Related to Fluctuations in the Value of Real Estate Assets

The Company operates in the real estate properties development sector, and its assets consist mainly of real estate.
Therefore, any decrease in the value of the Company’s real estate properties would adversely affect the Company’s
activity. The value of real estate properties in the Kingdom is affected by changes in Government requirements,
economic and political factors, competition on lease fee rates, the location of the real estate properties and the
quality of construction, among other factors. On 05/05/1441H (corresponding to 31/12/2019G), the CMA announced
that listed companies are permitted to use the fair value or revaluation model to valuate real estate properties and
investment properties for the financial periods beginning in or after 2022G. The CMA imposed requirements for
listed companies using the fair value or revaluation model to valuate real estate properties and investment properties.
Such requirements include adoption of a fair value or revaluation model policy by the Company’s Board of Directors
upon the recommendation of the Audit Committee in this regard, and the preparation of a valuation of each piece
of real estate properties or investment property by at least two valuers. The lowest of these two valuations must
be adopted when preparing the annual financial statements and when using the fair value or revaluation model
for the first time. The valuers must be appointed pursuant to a resolution of the Board of Directors following the
recommendation of the Audit Committee. Appointed valuers must also hold Fellowship of the Saudi Authority
for Accredited Valuers. In addition, the Audit Committee must follow up on the valuation process and the results
thereof and submit the same to the Board of Directors for feedback. The CMA also directed listed companies
to disclose any material profits or losses arising from changes in the fair value of investment properties within
their interim and annual financial results. The interim and annual financial statements must also include the cost
model and a reconciliation of discrepancies in listed companies’ assets, net assets, net income and comprehensive
income within the fair value or revaluation model. Therefore, the Company is exposed to the risk of short-term and
sudden fluctuations in the value of its real estate assets. If the Company adopts the fair value or revaluation method
to evaluate its investment properties, it must adopt the lowest valuation. The occurrence of any of the foregoing
would lead to a decrease in the value of the Company’s assets, which may adversely affect the Company’s activity,
profits and ability to achieve attractive returns by selling its assets or leveraging them as planned by the Company’s
Management. This in turn would have a material adverse effect on the Company’s business, results of operations,
financial position and future prospects.
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2.3 Risks Related to the Offer Shares

2.31 Risks Related to Effective Control Post-Offering by the Substantial Shareholders

Following completion of the Offering, the Substantial Shareholders will own 50.84% of the Company’s share capital.
As a result, the Substantial Shareholders will be able to control matters requiring Shareholder approval and will be able
to significantly influence the Company’s business, including matters such as the election of Board Members, material
corporate transactions, dividend distributions and share capital adjustments. If circumstances were to arise where the
interests of the Substantial Shareholders conflicted with the interests of minority Shareholders (including the Subscribers),
the minority Shareholders may be disadvantaged and the Substantial Shareholders may otherwise exercise their control
over the Company in a way which negatively impacts the Company. This, in turn, could have an adverse effect on
Subscribers’ anticipated returns and/or result in the loss of all or a portion of their investment in the Company.

2.3.2 Risks Related to the Ownership of Some of the Company’s Shares by Shareholders
Actingin Concert

Two groups of the Company’s Shareholders are acting in concert. The first group includes (1) Dallah Albaraka Holding
Company, (2) Abdullah Saleh Abdullah Kamel, (3) Dallah Trans Arabia, (4) Dallah Albaraka Investment Holding Co., (5)
Muhiyuddin Saleh Abdullah Kamel, (6) Abdullah Mohammed Abdo Abdullah Yamani, and (7) Al Mawajed International
for Real Estate Development Co. Ltd, who are acting in concert to own two hundred and thirty-eight million, five
hundred and seventy-nine thousand and fifteen (238,579,015) shares, representing 16.58% of the Company’s
shares post-Offering. The second group includes (1) Real Estate Development Company and (2) Mabahij Al Arabia
for Real Estate Development Limited, who are acting in concert to own ninety-one million, nine hundred and ninety-
seven thousand, seven hundred and twenty-four (91,997,724) of the Company’s shares, representing approximately
6.39% of the Company's shares post-Offering. Therefore, the aforementioned Shareholders effectively cooperate
to exercise the voting rights tied to the aforementioned shares of the Company. As a result, the aforementioned
Shareholders shall collectively be able to significantly influence the Company’s business, including matters such
as the election of Directors, material corporate transactions, dividend distributions and share capital adjustments.
Shareholders Acting in Concert, after the successful completion of the Offering, will be subject to a lock-up period of
six (6) months after the listing of the Company’s shares, during which they may not dispose of any of the shares they
own. If circumstances were to arise where the interests of the Shareholders Acting in Concert conflicted with the
interests of other Company Shareholders (including Subscribers), the other Shareholders may be disadvantaged,
and the Shareholders Acting in Concert may otherwise exercise their rights tied to the aforementioned shares in a
way that adversely impacts the Company. This, in turn, could have an adverse impact on Subscribers’ anticipated
returns and/or result in the loss of all or a portion of their investment in the Company.

2.3.3 Risks Related to the Lack of a Previous Market for the Company’s Shares

There has previously been no public market for the Company’s Shares. As such, there is currently no market for
the Company’s Shares. Moreover, there may not be an active trading market for the Company’s Shares after the
Offering. If such a market were to exist, it may not be sustained. The absence or lack of a continued active market
with high liquidity may have an adverse effect on the trading price of the Company’s Shares or lead to Subscribers
losing all or part of their investment in the Company, which in turn would affect the expected returns of Subscribers.

2.3.4 Risks Related to Fluctuations in the Price of the Shares on the Exchange

The Offering Price may not be equal to the price at which the Shares are traded following completion of the Offering.
Subscribers may not be able to resell the Offer Shares at or above the Offer Price or may not be able to sell the
Shares at all. The trading price of the Shares may also be volatile and may fluctuate significantly as a result of a
variety of factors, many of which are beyond the Company’s control, including the following:

e Negative fluctuations in the Company’s operating performance and improvements in the performance of its
competitors.
e Actual or expected fluctuations in the Company’s quarterly or annual results of operations.

e Reductions or changes in research coverage by equity research analysts in relation to the Company, its
competitors or the sector in which the Company operates.
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e Public reactions to the Company’s press releases and other public announcements.

e The inability of the Company or its competitors to meet analysts’ forecasts.

e The appointment or resignation of key personnel.

e Changes in the Company’s business strategy.

e Changes in the regulatory environment.

e Changes in applicable accounting rules and policies.

e Political or military developments or terrorist attacks in the Middle East or elsewhere.

e Political, economic or other developments in or affecting the Kingdom.

e Commencement or expiration of the Lock-up Period or other transfer restrictions on the Shares.
e Natural and other disasters.

e Any changes in the general market and economic conditions.

Any of these factors may result in large and sudden changes in the trading volume and market price of the Shares,
which, in turn, may lead to a material adverse effect on Subscribers’ anticipated returns and/or result in the loss of
all or a portion of their investment in the Company.

2.3.5 Risks Related to the Company’s Ability to Distribute Dividends

The Company may not be able to pay dividends, or the Board may not recommend so and the Shareholders may not
approve the payment of dividends for any reason. The future distribution of dividends will depend on several factors,
including, but not limited to, amortization of the Company’s accumulated losses, the achievement of future profits,
the Company’s financial position, cash flows, working capital requirements, capital expenditures and distributable
reserves, and the terms of financing facilities and financing agreements (for further information regarding the
Company’s dividend distribution policy, please refer to Section 7 “Dividend Distribution Policy” of this Prospectus).
Under the credit facility agreement concluded with Bank AlJazira, the Company must not withdraw or distribute
dividends in the event it fails to pay the amounts due on the agreed dates or if it delays in paying any installment
due within one year. Pursuant to correspondence submitted by Alinma Bank, dated 27/07/1445H (corresponding to
08/02/2024G), cash dividends may be distributed to Shareholders provided that there are no violations of the credit
facility agreement concluded with Alinma Bank (for further information, please refer to Section 12.3.10 “Financing
Agreements’” of this Prospectus).

In addition, the Company may be subject to the terms of its current or future financing agreements, which may
include restrictions on making any dividend payments. The Company may incur expenses or liabilities that would
reduce or eliminate the cash available for the distribution of dividends. If the Company does not pay dividends on
the Shares, Shareholders will not receive any return on their investment in the Shares unless they sell the Shares at
a price higher than the Offer Price. Furthermore, there is no guarantee that the Company will be able to distribute
dividends to Shareholders, or that the distribution of dividends will be recommended by the Board or approved by
the Shareholders. This could adversely affect investors’ expected returns on their investment in the Offer Shares.

2.3.6 Risks Related to the Sale of a Significant Number of Shares on the Exchange Post-
Offering

The sale of a significant number of Shares on the Exchange after the completion of the Offering, or the perception
that such sale will occur, may adversely affect the market price of the Shares. Upon completion of the Offering,
the Substantial Shareholders and the Shareholders Acting in Concert will be subject to a Lock-up Period of six (6)
months following the listing of the Company’s Shares, during which they may not dispose of any of the Shares they
own. The sale of a significant number of Shares by the Substantial Shareholders following the expiration of the
Lock-up Period, or the perception that such a sale may occur, could have an adverse effect on the market for the
Shares and may result in a reduction in their price on the Exchange.

Furthermore, if the Company decides to raise additional capital by issuing new shares, the newly issued shares may
adversely affect the price of the Shares on the Exchange and dilute the Shareholders’ ownership percentages in the
Company if they do not subscribe for the new shares at that time. The occurrence of any of the foregoing factors
could have an adverse effect on the anticipated returns of investors or may result in the loss of all or a portion of
their investment in the Company.
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2.3.7 Risks Related to Research Published on the Company

The trading price and volume of the Shares will depend in part on the research that securities or industry analysts
publish about the Company and its business. If analysts do not consistently conduct adequate research or if one
or more of the analysts covering the Company downgrades their recommendations on the Shares or publishes
inaccurate or unfavorable research regarding the Company’s business, the price of the Shares on the Exchange
may decline. In addition, if one or more of such analysts who publish research cease to cover the Company or fail
to publish reports on it regularly, the Company could lose its position and visibility in the financial markets, which,
in turn, would cause the price of the Shares on the Exchange to decline significantly. This could have a material
adverse effect on the expected returns of Subscribers on their investment in the Offer Shares.
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3. Market and Sector Overview

3.1 Introduction

The information presented in this section is sourced from a report prepared exclusively for the company by the
market study advisor, Professional Realtors Company LLC, operating under the name Colliers, dated 29/02/1446H
(corresponding to 02/09/2024). Colliers is an independent firm specializing in strategic market research services,
with a broad range of clients. Founded in 1976 and headquartered in Toronto, Canada, Colliers has no ownership
stakes, interests, or shares in the Company, nor do any of its subsidiaries, affiliates, partners, shareholders, board
members, directors, or any of their relatives. The market study advisor has provided written consent for the use of
its name and the market information and data it supplied in this prospectus. As of the date of this prospectus, this
consent has not been withdrawn.

The Board of Directors believes that the information and data provided in this prospectus from various sources,
including those provided by the market study advisor, are credible. However, neither the company, nor any member
of the Board of Directors, nor any member of the Executive Management, nor any other advisors have independently
verified or ensured the accuracy or completeness of the information contained in this section. Accordingly, none of
them assume any responsibility for these details.

3.2 Methodology

Research Methodology

The information presented in this section is based on comprehensive research conducted during the second
quarter of 2024G. The research methodology involved the collection of publicly available secondary data, including
macroeconomic indicators and demographic statistics from reliable sources such as the General Authority for
Statistics (GASTAT), the Ministry of Finance, the Ministry of Tourism (MOT), Credit Suisse, the Secretariat General
of the Gulf Cooperation Council, the Vision 2030 website, and Euromonitor. Additionally, the analysis incorporated
the latest developments, trends, and insights specific to the Makkah market, obtained through extensive research,
field visits, and credible sources. All data sources were meticulously examined and analyzed to provide a thorough
market assessment and to identify historical trends across the residential, retail, and hospitality sectors.

The retail market demand methodology involves multiplying the total retail spending obtained from Euromonitor
by the percentage spent in organized retail to calculate the funds available for rent. The rent-to-sales ratio is then
applied based on market standards to determine the total funds available for rent. Dividing the total funds available for
rent by the average rental rate results in the total supportable and leasable area, representing the maximum leasable
space supported by market conditions. The supply of organized retail refers to commercial spaces developed and
managed according to international standards, such as those set by the International Council of Shopping Centers
(ICSC), which includes large shopping centers and malls with professional management and structured design. On
the other hand, unorganized retail supply encompasses commercial spaces that do not adhere to these standards,
such as small shops and traditional markets that lack organized management and design.

The forecasting methodology for analyzing hotel supply and demand employs a comprehensive approach. First, the
estimation of hospitality supply takes into account several factors, including announced and confirmed hospitality
projects expected to enter the market by 2030. Additionally, historical trends and anticipated delays are considered
to account for any potential market changes. Similarly, the demand forecasts for the hospitality sector adopt a
multifaceted approach. Key considerations include inbound tourism forecasts for Saudi Arabia, as provided by
Euromonitor. Furthermore, induced demand resulting from the introduction of new hotels and the development of
tourism infrastructure is also factored into the analysis.

To determine the additional number of hotel rooms that the market can support each year, an occupancy rate of
60% was applied. This occupancy rate serves as a benchmark for assessing market capacity and identifying growth
and expansion potential in the sector. By employing this comprehensive methodology and integrating various data
sources and factors, more accurate and informed forecasts can be made regarding the future supply and demand
dynamics in the hospitality sector.
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Residential demand is estimated based on the growing need for formal housing, driven by an increasing population
and a decreasing average household size, in line with historical growth rates. Additionally, the estimation includes
replacement demand, which accounts for approximately 1% of the existing housing stock. This represents the
demand arising from the need to replace aging residential units.

The demand for second homes is calculated by estimating the total number of high-net-worth individuals in Saudi
Arabia, the Gulf Cooperation Council (GCC) countries, and globally. The likelihood of these wealthy individuals
purchasing second homes is determined based on the proximity of Saudi Arabia to these global destinations. This
results in the current demand from high-net-worth individuals for second homes in the Kingdom, which is then
projected to grow at a compound annual growth rate aligned with the historically stable growth rates of high-net-
worth individuals.

3.3 Overview of the Saudi Economy

3.341 Saudi Arabia’s Economy and Performance

Saudi Arabia is the largest country in the Gulf region in terms of both land area and population density. Historically,
the oil sector has played a pivotal role in driving the nation’s economic growth, as Saudi Arabia is one of the world’s
largest producers and exporters of oil. Oil exports constitute a substantial portion of the Kingdom’s Gross Domestic
Product (GDP) and government revenue. However, Saudi Arabia is actively working to diversify its economy to
reduce its dependence on oil and promote sustainable growth.

A key driver of non-oil GDP growth is the Kingdom’s Vision 2030 initiative. This ambitious reform plan aims to
transform the Saudi economy by focusing on various sectors, including tourism, entertainment, healthcare,
education, and technology. Vision 2030 aims to create new opportunities, attract foreign investment, and stimulate
private sector growth by diversifying the economy and reducing reliance on oil. Additionally, there is a strong
emphasis on large-scale projects such as NEOM, the Red Sea Project, and Qiddiya, which are expected to generate
significant economic growth by creating jobs and increasing foreign investment.

Another key driver of GDP growth is the government’s focus on infrastructure development. Saudi Arabia has
heavily invested in large-scale infrastructure projects, such as the construction of new cities, the establishment
of transportation networks, and the development of industrial zones. These investments not only create job
opportunities and boost economic activity during the construction phase, but also lay the groundwork for long-term
economic growth by facilitating trade, improving connectivity, and attracting foreign investment.

Additionally, Saudi Arabia is actively promoting entrepreneurship and supporting the growth of small and medium-
sized enterprises (SMEs). Initiatives such as the General Authority for Small and Medium Enterprises (Monsha’at)
have been launched to provide support, funding, and training for local entrepreneurs. The government aims to
stimulate innovation, create job opportunities, and diversify the economy by fostering a dynamic entrepreneurial
ecosystem. The National Investment Strategy (NIS) holds significant importance serving as a key driver of Vision
2030. Saudi Arabia aims to attract a net annual foreign direct investment (FDI) of SAR 388 billion by the fiscal year
2030, with the goal of achieving substantial economic growth and establishing itself as a major global investment
hub.

Finally, population growth and the expanding consumer market in Saudi Arabia contribute significantly to GDP
growth. The Kingdom has a young and affluent population with increasing disposable income, leading to higher
demand for various goods and services. This demographic trend, coupled with a rising urbanization rate, creates a
promising market for both local and international companies, further driving economic growth.

Overall, the diversification efforts under Vision 2030, infrastructure development, support for entrepreneurship, and
the growing consumer market are key factors in the growth of Saudi Arabia’s GDP. These efforts are enabling the
Kingdom to progress towards a more sustainable and resilient economy.
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3.3.2 Macroeconomic Indicators, GDP, and Inflation

According to the General Authority for Statistics, Saudi Arabia’s real GDP declined by 1% in 2023G compared to the
previous year, 2022G. This represents a significant improvement from the negative growth rate of -3.6% in 2020G,
which was heavily impacted by the COVID-19 pandemic. In 2021G, the post-pandemic period saw real GDP growth
increase by 5.1% year-on-year. The non-oil sector played a crucial role in the real GDP during 2023G, registering a
positive year-on-year growth rate of approximately 4.4%, in contrast to the oil sector activities, which declined by
9.0%. The real estate sector was a major driver of non-oil GDP, benefiting from increased investments, large-scale
projects, and a booming tourism industry. The continued growth of this sector is expected to contribute positively
to the non-oil GDP in the future, providing a more diversified and sustainable income source for Saudi Arabia’s
economy.

Saudi Arabia holds the position of the largest economy within the Gulf Cooperation Council (GCC), with the total
nominal GDP expected to reach approximately SAR 4,003 billion in 2023G, according to the General Authority for
Statistics. This represents a 3.7% decrease from the estimated SAR 4,157 billion recorded in 2022G.

Table (3.1): Nominal GDP

Inflation 2.5% (2.1%) 3.4% 3.1% 2.5% 2.6%
Oil Activities Billion SAR 1,078.2 949.8 604.2 919.9 1,608.4 1,2565.2
% 35% 31% 23% 30% 41% 33%
Non-Oil Activities Billion SAR 1,452.4 1,5191 1,4551 1,682.7 1,754.5 1,902.0
% 47% 50% 55% 51% 44% 50%
Government Activities Billion SAR 559.4 583.8 577.0 577.6 603.2 628.5
Subtotal: Total Value Added Billion SAR 3,090.0 3,062.7 2,636.2 3,080.2 3,966.1 3,785.7
Net Taxes Billion SAR 84.7 91.9 17.3 197.9 1911 217.8
Total: Nominal GDP Billion SAR 3,174.7 3,144.6 2,753.5 3,278.1 41574 4,003.4

Source: General Authority for Statistics;
Note: * indicates preliminary data.

Table(3.2): Real GDP

mmmmmmm

Inflation 2.5% (2.1%) 3.4% 3.1% 2.5% 2.6%
Oil Activities Billion SAR 1,078.2 1,042.6 970.8 082.6 1129.7 1,027.4
% 35% 33% 32% 31% 33% 30%
Non-Oil Activities Billion SAR 1,452.4 1,506.3 1,462.7 1,570.8 1,658.7 1,732.0
% 47% 48% 49% 50% 49% 51%
Government Activities Billion SAR 559.4 5691 565.7 5721 598.7 611.3
Subtotal: Total Value Added Billion SAR 3,090.0 3,117.9 3,002.6 3.1411 3,399.1 3,351.6
Net Taxes Billion SAR 84.7 91.6 91.9 1061 102.0 14.8
Total: Nominal GDP Billion SAR 3,174.7 3,209.5 3,094.6 3,251.6 3,495.1 3,468.7

Source: General Authority for Statistics;

Note: * indicates preliminary data. According to the General Authority for Statistics’ disclaimer on Saudi Arabia’s real GDP: The chain-
linking methodology represents a non-additive model, and as a result, the subcomponents do not sum to the totals.

Looking ahead, Saudi Arabia anticipates a decrease in the inflation rate. According to Euromonitor forecasts, the
Kingdom is expected to experience a nominal GDP growth rate of 6.2% from 2024G to 2030.
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Population and Household Distribution

Table (3.3):  Historical and Projected Population of Saudi Arabia (Values Projected from 2023G Onwards)

17.6 18.0 18.4 18.8 19.3 19.7 20.2 20.7 21.2 217 22.3 22.8

Saudis Million 1741
Non-Saudis Million 131 12.6 13.6 12.4 13.4 13.7 141 14.4 14.8 16.2 15.6 16.0 16.4
Total

. Million 30.2 3041 316 308 322 330 338 347 355 364 373 383 39.2
Population

Sources: General Authority for Statistics, 2022; Colliers, 2024G. Note: The totals may not match due to rounding.

Table (3.4): Historical and Projected Number of Households in Saudi Arabia (Values Projected from

2023G Onwards)
Saudis Million 3.6 3.7 3.9 4.0 4.2 4.3 4.5 4.6 4.8 5.0 5.2 5.3 5.5
Non-Saudis Million 3.5 3.6 3.7 3.9 4.0 4.2 4.3 4.5 4.7 4.9 5.0 5.2 54
Total o1
q Million 71 7.3 7.6 7.9 8.2 8.5 8.8 941 9.5 9.8 10.2 10.6 1.0
Population

Sources: General Authority for Statistics, 2022; Colliers, 2024G. Note: The totals may not match due to rounding.

Saudi Arabia’s real estate market has experienced significant growth, driven by the country’s expanding population
and the increasing demand for residential and commercial properties. With the total population expected to
reach approximately 39.2 million by 2030, there is a growing need to provide high-quality, affordable housing to
accommodate the population increase. The strong commitment of the Saudi government to developing the real
estate sector further enhances the attractiveness of the Saudi market as an investment destination for developers
and investors.

3.4 Overview of Makkah

3.41 Demographics of Makkah

Makkah city is the administrative capital of the Makkah Province, located approximately 70 kms from the city of
Jeddah. Makkah holds immense significance in the Islamic world as the Qibla for Muslims and is home to the holiest
site in Islam, the Kaaba. The population of Makkah is estimated to be around 2.5 million in 2023G and is expected
to reach 2.83 million by 2030. In 2023G, the population mix consisted of 45% Saudis and 55% non-Saudis, with a
slight shift anticipated by 2030, with 47% Saudis and 53% non-Saudis.

Concurrently, the number of households in Makkah is projected to rise from 616,000 in 2023G to approximately
771,000 by 2030. While the population increases, the average household size is expected to decrease from 4.0 to
3.7 members, reflecting the evolving social dynamics in the Kingdom.

The growth in Makkah’s population and households can be attributed to various factors. The strong economic
opportunities in Makkah, particularly in the thriving tourism and hospitality sectors, attract both Saudi and non-Saudi
residents seeking employment in these industries. Additionally, ongoing infrastructure development and urban
expansion initiatives enhance the city’s appeal while creating more job opportunities.

3.4.2 Gross Domestic Product of Makkah

According to Euromonitor, the nominal GDP of Makkah is expected to reach SAR 231 billion in 2024G. The economy
of Makkah is heavily reliant on the Hajj and Umrah seasons, which are projected to grow significantly by 2030. This
growth will be further supported by infrastructure investments aimed at accommodating 30 million Umrah pilgrims
by 2030. Consequently, Makkah’s total GDP is anticipated to grow in parallel with Saudi Arabia’s total GDP, with an
estimated annual growth rate of 7.3% by 2030, compared to the Kingdom’s total GDP growth rate of 6.2%.
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3.4.3 Historical Hajj and Umrah Visits (2018G-2023G)
Table (3.5):  Historical Numbers of Hajj and Umrah Pilgrims (2018G-2023G, in Millions)

mmmmmmm

Inbound Umrah Pilgrims Million

Domestic Umrah Pilgrims Million 5.6 5.9 2.9 3.3 16.3 13.3
Inbound Hajj Pilgrims Million 1.8 19 - - 0.8 1.7

Domestic Hajj Pilgrims Million 0.6 0.6 0.0 (0N 01 0.2

Total Million 15.5 16.4 4.6 3.7 25.6 28.8

Sources: General Authority for Statistics, 2024; Colliers, 2024G. Note: Values are rounded to the nearest decimal place, and the totals
may not match due to rounding.

The relaxation of restrictions to accommodate more Hajj and Umrah pilgrims between 2017G and 2019G led to an
increase in their number from 15.9 million in 2017G to 16.4 million in 2019G. However, due to the outbreak of the
COVID-19 pandemic and subsequent regulatory measures implemented by the government, the issuance of Hajj
and Umrah visas for inbound visitors was restricted, resulting in a 72% decrease in the total number of pilgrims
between 2019G and 2020G compared to the previous year.

Furthermore, the imposition of stringent restrictions to ensure the safety of pilgrims and visitors during 2020G and
2021G significantly reduced the number of inbound Hajj and Umrah pilgrims to Makkah. In the interest of public
health, the Hajj pilgrimage in 2020G and 2021G was limited to residents within the Kingdom of Saudi Arabia, resulting
in 10,000 domestic pilgrims in 2020G and 59,000 domestic pilgrims in 2021G. Similarly, domestic Umrah activities
faced restrictions, with movement being curtailed in April 2020G as measures were implemented. However, 2021G
saw an improvement in activity due to the availability of vaccines across the Kingdom, which allowed for an increase
in the number of visitors to the Holy Mosque in Makkah.

In the years 2022G and 2023G, there was a clear recovery in the number of Hajj and Umrah pilgrims, with figures
surpassing pre-pandemic levels. As the global situation improved and travel restrictions gradually eased, more
individuals were able to engage in international travel, contributing to the increase in the number of inbound pilgrims
to Makkah since 2022G.

3.4.4 Target Number of Visitors to Makkah (Vision 2030)
Table (3.6): Projected Number of Hajj and Umrah Pilgrims (2024-2030, in Millions)1

Inbound Umrah Pilgrims Million

Domestic Umrah Pilgrims Million 13.3 13.7 14.0 14.3 14.7 151 15.4
Inbound Hajj Pilgrims Million 16 1.8 2.0 2.3 2.3 25 2.7

Domestic Hajj Pilgrims Million 0.2 0.3 0.4 0.5 0.6 o.7 0.8

Total Million 31.8 33.6 35.4 37.4 39.1 M4 42.8

Sources: General Authority for Statistics, 2024; Colliers, 2024G.
Note: The totals may not match due to rounding.

According to the announced figures, the Hajj season in 2024G welcomed 1.8 million pilgrims. The number of
Umrah pilgrims throughout the year is estimated to reach 30 million in 2024G. By 2030, the total number of Hajj
and Umrah pilgrims is expected to reach 42.9 million, representing a significant increase of 2.6 times compared to
the actual figures recorded in 2019G. A key objective has been set as part of Vision 2030 to welcome 30 million
Umrah pilgrims from outside the Kingdom by 2030. This target underscores the government’s commitment to
enabling more Muslims to visit the Kingdom for Umrah, facilitating their arrival, and enriching the religious and
cultural experience for both Hajj and Umrah pilgrims.
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Recognizing the importance of serving the Kingdom’s guests, a series of government-led improvements have
been implemented to enhance the pilgrimage experiences for visitors to the Two Holy Mosques and the sacred
sites. With a strong focus on infrastructure development, alongside initiatives to improve facilities and services, the
Kingdom aims to create a welcoming and enriching environment and to continually enhance the experience for
pilgrims and visitors.

In addition to the aforementioned efforts, the Guests of God Service Program (Doyof Al Rahman) was launched in
2019G. The initiative’s primary goal is to ensure that as many Muslims as possible have the opportunity to perform
Hajj and Umrah, while also improving their overall experience. This includes comprehensive preparations for the
Two Holy Mosques, promoting the global message of Islam, enhancing tourist and cultural sites, and providing
exceptional services before, during, and after their visit to Makkah, Madinah, and the sacred sites. Furthermore, the
initiative aims to highlight Saudi Arabia’s prestigious and progressive image in its commitment to serving the Two
Holy Mosques and meeting the needs of Hajj and Umrah pilgrims.

The Guests of God Service Program (Doyof Al Rahman) has achieved significant milestones through collaboration
with relevant stakeholders in the sector. These achievements were accompanied by the facilitation of electronic visa
issuance for Hajj and Umrah pilgrims from all countries, the extension of the Umrah season, and the introduction of
various technological advancements. These achievements include the successful implementation of initiatives such
as “Eyab,” “Smart Hajj,” and “Hajj Without Luggage.” Additionally, the initiative has ensured comprehensive health
insurance coverage for pilgrims.

In its next phase, the Guests of God Service Program (Doyof Al Rahman) will focus on creating a rich spiritual journey
for Hajj and Umrah pilgrims as well as visitors by simplifying and facilitating the hosting procedures to accommodate
large numbers of pilgrims and visitors. The program also emphasizes achieving seamless coordination among all
involved entities.

3.5 Retail Sector

3.51 Overview of the Retail Sector in Saudi Arabia

Saudi Arabia’s retail market is undergoing a significant transformation, characterized by a shift towards more
experiential retail concepts. Emerging shopping centers are focused on creating distinct and unique retail
experiences, incorporating elements such as food and beverage offerings, entertainment facilities, and both indoor
and outdoor spaces. This strategic approach aims to enhance customer engagement and satisfaction.

The Kingdom is experiencing profound economic and social changes as part of Vision 2030, which aims to diversify
the economy and reduce dependence on oil. There has been a strong emphasis on developing new sectors such
as tourism, entertainment, and sports, leading to a significant increase in the number of visitors and investors. In the
retail sector, the government has launched several initiatives to bolster the market, including improving the business
environment, supporting innovation, and developing infrastructure.

The unorganized retail sector (defined in Section 3.2 “Methodology”) remains a crucial part of the overall retail
market. Over time, it is expected that some of this sector will transition or be redirected towards organized retail
centers (also defined in Section 3.2 “Methodology”). This trend is common in cities with rapidly changing urban
environments. Additionally, new policies, such as year-round tourist visas, are attracting an increasing number of
tourists and visitors to the Kingdom, boosting demand for retail spaces and driving economic growth.

Saudi Arabia has hosted numerous events across various cities, such as Jeddah Season, Formula 1, and Riyadh
Season, which have likely played a role in boosting consumer spending within the retail market. These events are
expected to continue in the future, serving as catalysts for increased consumer spending within the country.

The Kingdom’s mega and transformational projects are anticipated to enhance competitiveness within the retail
market. As a result, retail center operators are expected to adapt to this shift by offering more flexible and attractive
leasing terms to compete better and market their products effectively. Overall, this is likely to lead to a more
competitive and diverse market in the future.
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3.5.2 Overview of the Retail Sector in Makkah

The retail market in Makkah is one of the most vibrant and important markets in the Kingdom of Saudi Arabia.
With the continued growth in the number of visitors and tourists, particularly with the implementation of Vision
2030 programs and supportive government policies, the retail market in Makkah presents promising investment
opportunities that require adapting to market changes and offering innovative and attractive shopping experiences.

The retail market in Makkah is expected to experience significant growth and transformation between 2023G and
2030, with a total retail spending by residents of Makkah projected to increase from approximately SAR 31.8 billion
to SAR 42.2 billion during this period, indicating a substantial rise in consumer demand.

The full realization of Vision 2030 in Makkah city, which aims to accommodate 30 million international Umrah
pilgrims annually, is also expected to generate sustained demand for retail offerings and high-quality food and
beverage establishments, primarily concentrated within the central area. This should also lead to economic benefits
for other areas surrounding the central region that serve the pilgrims and visitors.

In terms of tourism-related retail spending, Makkah’s market is anticipated to grow significantly, from approximately
SAR 63.8 billion to SAR 103.7 billion between 2023G and 2030. The substantial increase in tourism retail spending
underscores Makkah’s importance as a global pilgrimage destination and reflects the growing number of visitors
flocking to Makkah city.

The organized retail supply in Makkah is estimated to be around 390,000 square meters in 2023G, with shopping
malls dominating the organized retail landscape, accounting for approximately 85% of the total supply. This is
followed by convenience centers at roughly 7%, lifestyle destinations at 7%, and entertainment destinations at 2%.
Additionally, 46% of the current supply is classified as grade (A).

Retail centers near the Holy Mosque, referred to as pilgrim shopping centers, primarily target pilgrims and are
strategically designed to provide easy access when entering and exiting the Holy Mosque. The tenant mix in these
shopping centers makes them a destination for pilgrims and worshippers for shopping or dining activities. A typical
pilgrim shopping center would include tenants such as local perfume shops, traditional clothing stores, gold shops,
and souvenir stores, along with a variety of food and beverage options.

Pilgrim shopping centers located within the vicinity of the Holy Mosque generally have higher occupancy rates
compared to resident shopping centers (serving the local population of Makkah), which are typically located outside
the Holy Mosque area and primarily cater to the residents of Makkah. The occupancy rates for pilgrim shopping
centers and resident shopping centers across Makkah are estimated at 87% and 86%, respectively, as in 2023G.
The dampened occupancy rates in pilgrim shopping centers can be attributed to challenges in leasing upper floors
with lower foot traffic, as well as some projects still being in the growth phase.

Rental rates for typical retail stores within pilgrim shopping centers are estimated at around SAR 10,800 per square
meter in 2023G. In contrast, resident shopping centers (catering to local residents) recorded relatively lower rental
rates of approximately SAR 2,100 per square meter in 2023G, mainly due to their location outside the central area.

3.5.3 Market Forecast
Table (3.7): Market Forecast

Organized Retail Supply 2023 2024 2025 2026 2027 2028 2029 2030

Existing Supply of Gross Leasable Area

X 390 390 390 424 443 536 575 577
(in thousands of square meters)

Future Annual Supply of Gross Leasable Area
(in thousands of square meters)

Total Supply of Gross Leasable Area

n 390 390 424 443 536 575 578 661
(in thousands of square meters)

Source: Colliers, 2024
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The demand for retail space in the market is primarily driven by the influx of pilgrims and local residents. Consequently,
retail demand is expected to see a significant increase in 2024G, supported by the year-round electronic visa
system, which contributed to notable tourism figures in Makkah in 2023G and is anticipated to continue providing
benefits in the coming years. Additionally, Vision 2030 initiatives and ongoing enhancements to the Hajj and Umrah
experience, aimed at increasing the number of pilgrims and improving their experience, are expected to further
boost retail demand. By 2030, retail demand in Makkah is projected to reach approximately 898,000 square meters
of total leasable area.

The anticipated organized supply is expected to contribute an additional 271,000 square meters of total leasable
area by 2030. A significant portion of this future supply will consist of pilgrim shopping centers. Notable development
projects include the Makkah Masar Destination, Jabal Omar, and Rou’a Al Haram (the date of completion for the
Rou’a Al Haram project is not confirmed at this time).

The introduction of substantial new supply in 2027G and 2030 is expected to exert pressure on the market gap.
However, despite this downward pressure during those years, the market supply-demand gap is expected to remain
positive throughout the forecast period from 2024G to 2030.

3.6 Hospitality Sector

3.6.1 Overview of the Hospitality Sector in Saudi Arabia

The easing of COVID-19 restrictions, along with initiatives driven by Vision 2030 and the Guests of God Service
Program (Doyof Al Rahman), has led to positive outcomes for tourism in Saudi Arabia, particularly in Makkah City.

According to the Tourism Information Center (TIC), the number of inbound tourists exceeded the figures recorded
during the COVID-19 pandemic, reaching 27.4 million in 2023G. This indicates a recovery in inbound travel from the
decline caused by the pandemic. The number of visitors is expected to continue growing, with estimates projecting
34.6 million by 2028G.

Based on the performance in 2023G, domestic tourism trips experienced a compound annual growth rate (CAGR)
of 14.1%, with an increase of 34 million trips between 2019G and 2023G. This growth is expected to continue, with
a projected CAGR of 5.25% between 2023G and 2028G, driven by developments aligned with Saudi Arabia’s Vision
2030.

The top five inbound tourism markets are those with direct land access and/or easy air access to the Kingdom of
Saudi Arabia. In 2022G, the Kingdom of Bahrain accounted for the largest share of inbound tourism at 13%, followed
by Kuwait at 12% and Egypt at 9%. In 2023G, Bahrain’s share decreased to 11%, Kuwait’s to 11%, and Egypt’s to
8%, while Pakistan’s share increased by 2% to reach 10%, and Indonesia and India’s shares each rose by 1% to 8%,
respectively.

3.6.2 Overview of the Hospitality Sector in Makkah

King Abdulaziz International Airport in Jeddah serves as the primary airport for all tourists arriving in Makkah. The
transportation of tourists to Makkah is facilitated by the Haramain High-Speed Railway in Jeddah.

Before the COVID-19 pandemic, King Abdulaziz International Airport experienced healthy annual growth in the
number of arrivals, with a compound annual growth rate (CAGR) of 7.0% between 2016G and 2019G. The number
of incoming visitors dropped by 67% from 2019G to 2020G due to the COVID-19 pandemic. Following the recovery
from the COVID-19 pandemic, the number of visitors gradually increased, with tourism trips in 2023G surpassing the
figures recorded in 2019G, reflecting the resumption of the Hajj and Umrah seasons after the lifting of restrictions.
In 2023G, the number of arrivals to Makkah exceeded the 2019G figures by 15%.
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Domestic Tourist Purpose of Visit 2023 Inbound Tourist Purpose of Visit 2023

30 % 18 %

/
58 %

11%

25%

814 %

B Hajj/Umrah B Leisure [ Visiting Friends and Relatives Business/Conference M Other

Sources: General Authority of Civil Aviation (GACA) 2024G, Tourism Business Intelligence Center 2024G, Colliers 2024G.

Note: According to the latest information from the Tourism Business Intelligence Center (2023G data specific to Makkah tourism is
unavailable).

Hajj and Umrah pilgrimages account for the highest percentage of tourists to Makkah, both from local and
international visitors, representing 76% of total visits. These percentages are slightly lower than the pre-pandemic
figures, following the lifting of restrictions on Hajj and Umrah in 2023G. Visits for entertainment and shopping
constituted 11%, followed by visits to friends and relatives at 9%, with most of this demand arising from domestic
tourism. Visits for business and other purposes made up 2% of the travelers.

Table (3.8): Performance Analysis

Hotel Occupancy Rate (%) 58% 62% 25% 25% 61% 64%
Average Daily Rate (Saudi Riyals) 662 619 323 428 574 698
Revenue per Available Room (Saudi Riyals) 386 383 81 106 349 449

Sources: STR Global 2024G, Colliers 2024G.

Note: Key performance indicators are based on field research conducted by Colliers and STR Global, and estimates made using the best
available data. The totals may not match due to rounding.

Occupancy rates improved from the levels seen in 2019G, with the sector achieving an occupancy rate of 64% in
2023G compared to 62% in 2019G. The hospitality sector in Makkah is approaching pre-pandemic performance
levels, with the upscale hotel segments leading the recovery in terms of Average Daily Rate (ADR), contributing to an
ADR of SAR 698 in 2023G compared to SAR 619 in 2019G, demonstrating stronger post-recovery performance in
the hospitality sector. This sustained growth in occupancy indicates ongoing demand for visits to the Holy Mosques
and the sacred sites, alongside improved accessibility that supports future increases in the number of visitors for
Hajj and Umrah.

Optimism regarding investment in the holy cities remains strong, with both the private and public sectors actively
participating in investment and development initiatives. This optimistic outlook aligns with the objectives set out
in the Guests of God Service Program within Vision 2030, which aims to facilitate hosting more Umrah pilgrims,
ease access to the Holy Mosques, provide high-quality services for pilgrims, and enrich the religious and cultural
experience for pilgrims and visitors.

Undoubtedly, numerous mega-projects and independent developments are centered in the holy cities as part of
Vision 2030’s goals. These projects aim to enhance the overall Hajj and Umrah experience and provide a unique
experience for visitors. Both the public and private sectors are actively contributing to the hospitality sector in
Makkah, through investment in new and innovative projects.

Sources: Vision 2030 website, Colliers 2024G.
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3.6.3 Sector Seasonality and Segmentation

a- Draft Resolution Occupancy Seasonality

The seasonality of the hotel market in Makkah is heavily influenced by the Islamic calendar, with peak periods during
Hajj, Umrah seasons, and the last ten days of Ramadan. In March 2020G, the market was negatively affected by
a significant drop in demand due to the COVID-19 pandemic. However, with the first signs of recovery emerging
in November of the same year, the market began to gradually improve, eventually returning to pre-pandemic
performance levels by July 2022G. Temperature and other climatic conditions also affect visitors’ preferences for
performing Umrah, with higher occupancy rates (67% and above in 2023/2024) recorded during the winter period
(from November to March).

b- Adoption of the Optional Protocol to Segmentation

The hospitality sector in Makkah relies heavily on Hajj and Umrah as the primary sources of demand. Pilgrims and
Umrah visitors are typically organized into large groups, with individuals booking packages through licensed Umrah
or Hajj tour operators. As aresult, limited-service hotels offer rooms with multiple beds to better accommodate these
large groups. Since a significant portion of inbound tourism to Makkah comes from “Hajj and Umrah campaigns” that
usually book in limited-service hotels, where 4 to 6 beds can be placed in a single room, this contributes to a higher
double occupancy factor for rooms in Makkah compared to other markets.

3.6.4 Overview of Hospitality Sector Supply Rate: Market Characteristics

High-quality hotel development in Makkah can be categorized into two types: developments within master plans
(such as Abraj Al Bait, Jabal Omar, and Al-Tilal Village) and standalone developments.

The majority of high-quality hotel supply (5-star category) in Makkah is concentrated around the vicinity of the Holy
Mosque. In 2023G, the total high-quality supply amounts to approximately 65,100 keys, with a significant portion
comprising 4- and 5-star hotels. This indicates that high-quality hotels play a prominent role in meeting visitors’
needs, ensuring an enhanced hospitality experience.

The supply of serviced apartments in Makkah lacks branded options and suffers from low quality, which poses
a challenge in the serviced apartments sector. This presents an opportunity to introduce higher-quality serviced
apartments into the market.

Based on the current and anticipated supply, the largest hotel operator in Makkah is Accor, which holds a significant
share of the market with approximately 10,000 keys. It is followed by Marriott International, which currently operates
around 3,600 keys and is expected to add an additional 5,400 keys in the future. Meanwhile, the largest local
brand is Elaf Hotels, which currently manages over 1,900 keys in Makkah. However, international brands dominate a
substantial share of the hotel sector in Makkah.

Colliers has considered the impact of master-planned projects when assessing the anticipated supply in the
hospitality sector. A supply-demand gap analysis approach was followed, which involves considering announced
and confirmed hotel projects expected to enter the market by 2030. Additionally, historical trends of anticipated
delays were taken into account to address potential market changes.

The current supply (as of 2024) in Makkah is approximately 66,600 keys, while the anticipated supply based on
announced mega projects aims to add 84,400 keys by 2030. The total anticipated supply taken into account
is based on confirmed projects as well as announced future supply from mega projects in Makkah. The total
anticipated supply by 2030 is estimated to be around 38,200 keys.

Projects such as Masar Destination Project, Thakher City, Al-Tilal Village, Jabal Omar, and Abraj Kudai have
announced their total supply for each project. However, limited information is available regarding the implementation
phases and delivery timelines for these projects. As a result, Colliers makes assumptions about implementation
stages and completion dates.

The Abraj Kudai project has been temporarily halted since 2015G, and therefore, its hotel supply has not yet entered
the market. Colliers expects further delays in the supply, as no progress has been observed in the project through
satellite imagery as of 2024G.
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Table (3.9): Confirmed and Announced Supply for Mega Projects and Brands

Confirmed and Announced Supply

Development Pr t 2026- anser ae oto Total
evelopme ojec 2030 2040 2045 2050 ota

Masar Destination Project 0% 39% 37% 24% 40,000
Takhir City 26% 15% 29% 30% - - 39,000
Material 100% - - - - - 11,283
Jabal Omar 65% 35% - - - - 10,000
Kudai Towers - 100% - - - - 8,595
Jabal Al Kaaba 2% 28% - - - - 8,000
Darb Al Khalil - 67% 33% - - - 7,000
Al-Tilal Village 60% 40% - - - - 5,268
Small-Scale Projects 2% 28% - - - - 4,952
Cumulative Completion Percentage 30% 33% 21% 16% - - 100%
Total 40,398 43,980 28,420 21,300 - - 134,098

Source: Colliers, 2024G.

Note: The information is based on preliminary interviews, BNC reports, STR reports, and public releases, reflecting the targeted operational
dates of the projects as indicated in the sources mentioned above. The supply-demand and gap analysis have been adjusted based on
the current level of project completion.

3.6.5 Overview of Hospitality Performance

The overall market has seen a significant recovery, with key performance indicators such as occupancy rates,
Average Daily Rate (ADR), and Revenue per Available Room (RevPAR) surpassing pre-COVID-19 levels in 2023G. This
recovery was supported by the increase in the number of Hajj and Umrah pilgrims, which reached approximately 28
million in 2023G, compared to 16.4 million in 2019G. Notably, the 5-star hotel segment recorded an occupancy rate
of 72% and a RevPAR of SAR 745 in 2023G, compared to 69% and SAR 535, respectively, in 2019G.

Among the various market segments, the 4-star hotel category maintained its performance at pre-pandemic levels,
achieving results in the year 2023G to similar to those achieved in 2019G, with an occupancy rate of 64% and a
RevPAR of SAR 339. The expected growth in the number of Hajj and Umrah pilgrims is anticipated to have a positive
impact on the long-term outlook for this sector.

The supply of hotels meeting international operational standards outside the central area improved by 16 percentage
points from 2019G levels, with an occupancy rate of 56% in 2023G compared to 39% in 2019G. This improvement
had a similar impact on RevPAR, with 2023G figures being 35% higher than those observed in 2019G.

These statistics highlight the positive trajectory of the market’s recovery across key sectors in Makkah, reflecting
the resilience and adaptability of the hospitality industry. The data indicates a resurgence in demand and a positive
outlook, demonstrating the sector’s recovery from the pandemic and the expected growth in the future.

5-Star Hotels Central Area

Occupancy Rate (%) 64% 69% 30% 29% 68% 2%

Average Daily Rate (Saudi Riyals) 808 770 500 610 752 1,029

Revenue per Available Room (Saudi Riyals) 514 535 148 174 510 745
4-Star Hotels Central Area

Occupancy Rate (%) 60% 64% 26% 27% 66% 64%

Average Daily Rate (Saudi Riyals) 577 539 378 426 571 530

Revenue per Available Room (Saudi Riyals) 349 347 97 15 378 339
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Makkah Surrounding Area Hotels

Occupancy Rate (%) 36% 39% 23% 25% 50% 56%
Average Daily Rate (Saudi Riyals) 313 265 139 137 206 254
Revenue per Available Room (Saudi Riyals) 13 105 32 34 102 142

Source: Colliers, 2024G.
Note: The totals may not match due to rounding.

3.6.6 Supply, Demand, and Gap in the Hospitality Sector

To determine demand, Colliers employed a demand build-up approach to forecast the number of Hajj and Umrah
pilgrims, as well as visitors, expected to visit Makkah by 2030. The hotel market in Makkah is projected to reach
approximately 23 million occupied nights by 2030. The growth in hospitality demand is heavily dependent on
achieving the visitor targets set by the Guests of God Service Program (Doyof Al Rahman) under Vision 2030. Hotels
surrounding the Holy Mosque are particularly influenced by this demand, as well as by the completion of mega
projects and other upcoming developments that will help stimulate demand.

Based on the projected levels for 2024G, supported by the strong performance in 2023G, the market currently has
the capacity to absorb additional supply, with occupancy rates exceeding 60%. Considering the anticipated supply
in the Makkah market, and factoring in the mega projects, the Makkah market is expected to support the addition
of 14,127 rooms and sustain approximately 103,700 keys during this period. This projection accounts for anticipated
supply in the Makkah market while considering potential delays and other challenges in bringing supply to the market.

Table (3.10): Confirmed and Announced Supply of Branded Mega Projects | Supply-Demand Gap

2024 2025 2026 2027 2028 2029 pLok{o)
(Forecasted) | (Forecasted) | (Forecasted) | (Forecasted) | (Forecasted) | (Forecasted) | (Forecasted)

Number of Rooms 24437133 25450319 26999999 28877669 30731066 31916221 32689546

Supplied
Occupancy Rate (%) 67% 68% 68% 68% 68% 69% 69%
Sustainable Hotel Suppl
ustainable Mol supply 7513 79,261 83,813 89,488 94,969 100,667 103,687
(Number of Rooms)
Additional S tabl

tional supportable 8162 9,535 9,841 10,371 10,774 13,225 14,427

Rooms (Number of Rooms)

Source: Colliers, 2024

3.7 Residential Sector

3.71 Overview of the Sector in Saudi Arabia

The residential sector in Saudi Arabia has undergone significant developments and transformations in recent
years. Various factors have contributed to the market’s expansion, including urbanization, population growth, and
demographic shifts. Investments in infrastructure, such as transportation networks and social amenities, have
enhanced the appeal of residential properties in key cities and regions across the country.

The introduction of new regulations and policies, such as the implementation of the mortgage system and the
establishment of mortgage financing companies, has facilitated access to housing finance and improved affordability
for homebuyers. This has increased demand and stimulated activity in the residential market. Additionally, the
growing focus on developing sustainable and smart cities has driven the creation of eco-friendly residential projects
and integrated communities that prioritize energy efficiency, mobility, and a high quality of life. The establishment of
real estate investment trusts (REITs) in the Kingdom of Saudi Arabia has also provided investors with opportunities
to participate in the residential sector.

Furthermore, several notable trends have emerged in the Kingdom of Saudi Arabia’s residential sector in recent
years, including a shift towards affordable housing to meet the needs of middle and low-income populations.
The government has launched various initiatives and programs to increase access to and availability of housing,
including the “Sakani” Program, which aims to provide affordable housing units with suitable financing solutions.
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3.7.2 Overview of Makkah

Makkah, primarily known as a religious destination for Hajj and Umrah pilgrims, faces limited commercial lands.
Traditionally, the city’s focus has been on meeting the needs of pilgrims and residents, leading to a smaller commercial
land market compared to the residential sector. However, in recent years, Makkah has witnessed significant real
estate developments, including mega projects such as the Jabal Omar and Masar Destination Project.

Makkah'’s real estate market is supported by both the local residents and the continuous influx of pilgrims and
visitors to the city. The long-term demand for housing, commercial properties, and infrastructure development
in Makkah is consistently driven by its religious significance and the ongoing need to accommodate the growing
number of visitors. Residential units are often repurposed to house pilgrims, particularly during the Hajj season.

Residential areas in Makkah consist of a mix of unplanned communities, semi-planned communities, and newly developed
master-planned communities. The majority of residential units in Makkah are apartment buildings, reflecting the prevailing
housing trend. The total residential supply in the city is estimated at approximately 689,000 units in 2023G.

According to transaction data from the Ministry of Justice, the average trading prices for apartments in Makkah are
approximately SAR 16,353 per square meter over the twelve months leading up to the end of June 2024G. However,
the average price is relatively higher in the central area, reaching nearly SAR 85,613 per square meter over the same
period, due to its proximity to the Haram area. The northeastern region recorded the second-highest sales rate at SAR
7,238 per square meter, likely due to the smaller unit sizes averaging around 64 square meters. Similarly, residential land
prices in the central and northeastern regions exceed the overall average land prices in Makkah. The average price per
square meter in the central area is SAR 38,835, while in the northeastern region, it is SAR 15,033, compared to SAR 6,129
per square meter for Makkah overall. This is due to the higher prices in Al-Ma’abdah district in the northeastern region
and the lands near the Haram area, which command significantly higher prices than those farther from the central area.

Commercial land prices recorded the highest average price in the central area, with an average selling price of
approximately SAR 75,546 per square meter, followed by the southeastern region at SAR 8,763 per square meter,
compared to the general selling price across Makkah of SAR 16,551 per square meter. The southeastern region is
characterized by a middle- to high-income demographic and significant commercial activity.

Being closer to the Holy Mosque, the central area holds a strategically attractive position for various purposes,
including residential and hospitality development projects. Consequently, it commands higher-than-average prices
compared to the overall Makkah market.

Note: The price analysis is based on the latest available data from the official website of the Ministry of Justice in
Saudi Arabia for the last twelve months ending June 2024G.

Table (3.11): Residential Apartments over the Last Twelve Months Ending June 2024G (in Thousands of

SAR per Square Meter)

Central 1.9 85.6 185.0
Central South - - -
Far East 11 3.0 57
Far North 1.4 2.6 4.4
North East 241 7.2 15.7
North West 1.3 2.8 3.8
South East 1.0 4.0 17.3
South West 11 3.0 7.2
Far South West 17 2.7 4.2
West 1.6 3.3 6.5
Average 1.0 16.4 185.0

Source: Colliers, 2024G.

Note: 1,150 transactions were excluded due to the absence of neighborhood specification, and therefore, they were not included in this
analysis. The price analysis is based on the latest available data from the official website of the Ministry of Justice in Saudi Arabia for the
last twelve months ending June 2024G.
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Table (3.12): Residential Land over the Last Twelve Months Ending June 2024G (in Thousands of SAR per

Square Meter)

Central 38.8 104.0
Central South - - -
Far East 1.0 2.6 174
Far North 1.0 2.0 6.1
North East 1.0 15.0 7.9
North West 1.0 2.4 14.5
South East 1.0 4.0 29.6
South West 1.5 3.7 8.5
Far South West 1.0 1.5 8.5
West 1.0 21 74
Average 1.0 6.1 104.0

Source: Colliers, 2024G.

Note: 970 transactions were excluded due to the absence of neighborhood specification, and therefore, they were not included in this
analysis. The price analysis is based on the latest available data from the official website of the Ministry of Justice in Saudi Arabia for the
twelve months ending June 2024G.

Table (3.13): Commercial Lands over the Last Twelve Months Ending June 2024G (in Thousands of SAR

per Square Meter)

Central 75.6 108.8
Central South - - -
Far East 1.0 2.6 5.0
Far North 11 2.0 2.7
North East 2.0 4.5 1.3
North West 1.0 2.4 8.1
South East 29 8.8 63.6
South West 11 5.8 1341
Far South West 1.0 2.2 4.5
West 1.2 2.3 7.2
Average 1.0 16.6 108.8

Source: Colliers, 2024G.

Note: 184 transactions were excluded due to the absence of neighborhood specification, and therefore, they were not included in this
analysis. The price analysis is based on the latest available data from the official website of the Ministry of Justice in Saudi Arabia for the
last twelve months ending June 2024G.

The number of real estate transactions for residential apartments in Makkah has seen a significant decline since
2020G, with transactions reaching 1,053. This figure dropped to 842 transactions in 2021G and further decreased to
530 transactions recorded in 2022G. This decline can be attributed to various factors, including the reduced market
activity during the COVID-19 pandemic and the increase in interest rates. However, 2023G witnessed a strong
recovery, with transactions rising to 2,612, possibly due to market corrections, improved economic conditions, and
increased demand in the housing sector.

As for residential land, the number of transactions has been volatile over the period, with increases in 2020G
and 2022G. However, 2023G saw a decline, reflecting the rise in sales prices during the year, with the number of
transactions reaching 1,685. In contrast, the number of commercial land transactions showed a steady upward trend
since 2019G, reaching its peak in 2022G. Nevertheless, 2023G experienced a decline in transactions, accompanied
by an increase in sales prices, reaching a total number of 400 transactions.
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Table (3.14): Number of Transactions

mmmmm

Apartments 1,486 1,053 2,612
Residential Lands 2,805 3,237 2,624 3,026 1,685
Commercial Lands 387 409 489 525 400

Source: Colliers, 2024G.

Table (3.15): Average Sale Price (SAR per Square Meter)

L cmen | we | o | ozom ]| s | om

Apartments 3,571 3,594 7,098 4,578 5,318
Residential Lands 3,653 4,766 3,329 2,346 3,452
Commercial Lands 2,636 2,793 2,791 2,652 4,001

Source: Colliers, 2024G.

3.7.3 Second Homes

Second homes are residential units used by their owners for less than 30 days a year, often during weekends or as
vacation destinations rather than as a primary residence. Many second homes are typically located in or near areas
suitable for activities not commonly found in the owner’s main city of residence.

In Makkah, second homes projects can be categorized into two main types: branded residences, which often
provide services to end-users/investors and offer owners the option to enter into a rental pool program, typically
achieving higher sales prices compared to premium unbranded residential projects. The usual sale price premium
for branded residences ranges from 10% to 35% higher than non-branded residential properties, which generally
have lower quality and do not offer a rental pool program option.

The majority of second homes projects in Makkah, particularly those near the Haram, are luxury developments.
The prices of these properties are typically higher than those of projects located further away due to the premium
associated with their prime location, quality, and views of the Holy Mosque. Many of these luxury developments
consist of apartments linked to well-known hotel brands, such as those developed by Emaar and Jabal Omar.

Table (3.16): Current Supply and under Construction

Current Supply and under Construction (Project Name) m Year of Construction Total Number of Units

Emaar Residences Central Zone 2012

Jabal Omar (Phase 1 & 2) Central Zone 2018 193
Jabal Omar — Address Central Zone 2024 ™
Maad Towers Central Zone under-construction 874
Subtotal: Central Zone - - 2,124
As Saraya Eman Haram Periphery 2006 476
Burj Al Jewar Haram Periphery 2000 270
Burj Al Haram 2 Haram Periphery 2005 202
Subtotal: Haram Periphery - - 948
The Keram 2 Al Aziziyah District 2016 60
Al Masoud Tower Al Aziziyah District 2002 160
An Nama’a Tower Al Aziziyah District 2008 60
Al Sharif Yehya Tower Al Aziziyah District 2009 230
Subtotal: Al Aziziyah District - - 510
Hatoon Tower Hajj Street 2017 245
Telal Makkah Towers Hajj Street 2017 856
Ruba Makkah Haijj Street 2023 770
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Current Supply and under Construction (Project Name) Year of Construction Total Number of Units
320

Dar Al Mashaer Taif Rd. 2023

Golden Manafe’ Al Rawdah District 2006 350
Al Manara Tower Al Rawdah District 2017 200
Dyar Al Haram Um Al Qura Rd. 2026 503!
Novotel Residence Takhir City 2024 242
Hamsati Tower Um Al Qura Rd. 2015 12
Subtotal: Other Areas - - 3,598
Total - - 7,180

Source: Colliers, 2024G.
Note: 1The Diyar Al-Haram project includes 2,593 units, of which 503 units are under construction.

Table (3.17): Future Supply

Future Supply (Project Name) Number of Units Expected Completion Date Planned/Confirmed

Masar Destination Project 9,222! To Be Determined Confirmed
Rua Al Haram 9,000 To Be Determined Confirmed
Radisson Residence — Thakher City Unannounced 2025 Confirmed
Total 18,222 - -

Source: Colliers, 2024G.

Note: ' The future supply of the Masar Destination Project includes the future supply of the Dyar Al-Haram project. Dyar Al-Haram
encompasses 2,593 units, of which 503 are currently under construction, as shown in Table 3.16, “Current and under Construction
Supply,” in this prospectus.

Secondary home development projects outside the Haram vicinity are expected to sell at prices ranging from
approximately SAR 14,000 per square meter to SAR 29,000 per square meter, depending on the size and type of
the unit. In contrast, development projects surrounding the Haram tend to be more prestigious by nature, offering
direct views of the Haram. As a result, these developments command significantly higher sale prices, ranging from
approximately SAR 57,000 per square meter to SAR 161,000 per square meter.

The disparity in sale prices between developments outside the Haram area and those within its vicinity reflects
the increased demand, prime location, and added features associated with properties near the Haram. The appeal
of direct Haram views contributes to the higher prices of these developments, offering a unique and desirable
perspective for residents and investors.

3.7.4 Market Forecast
Table (3.18): Market Forecast

Current Supply 688,660 688,660 710,957 733,918 757,561 781,909 806,981 832,799
Future Supply - 22,297 22,960 23,644 24,347 25,072 25,818 26,686
Total Supply 688,660 710,957 733,918 757,561 781,909 806,981 832,799 859,385

Source: General Authority for Statistics 2024G, Colliers 2024G.
Note: The totals may not match due to rounding.

The current supply of residential units in Makkah in 2023G is estimated at approximately 688,660 units. An additional
170,724 units are expected to be added to the existing supply by 2030. Out of the 170,724 units, 81,478 are part
of announced development projects, while the remaining units are anticipated to be developed sporadically by
individual landowners and small-scale developers.

Approximately 7% of the announced future supply consists of Ministry of Housing projects, expected to be delivered
cumulatively by 2027G. However, the majority of the announced supply is part of the master plans for Roshn Al Manar,
Makkah Gate, and the Masar Destination Project, which together account for about 77% of the announced future supply.
It is important to note that the delivery dates for these master plans remain uncertain and are tentatively set for 2030.
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Table (3.19): Market Forecast

Current Demand 616,404 610,039 629,896 650,399 671,570 693,430 716,001 739,307
Demand from New Households - 20,064 20,717 21,392 22,088 22,807 23,549 24,316
Replacement Demand - 6,365 6,572 6,786 7,007 7,235 7,470 7,713
Total Demand 616,404 636,468 657,185 678,577 700,665 723,472 747,020 771,336

Source: General Authority for Statistics 2024G, Colliers 2024G.
Note: The totals may not match due to rounding.

Demand is expected to exceed supply in the future. Colliers estimates that the increasing demand in the city will
amount to 204,079 units between 2023G and 2030. Out of this, 154,932 units will be driven by the formation of new
households, while 49,147 units will result from replacement demand, which involves replacing older units that have
deteriorated or become uninhabitable due to aging.

The supportable supply is expected to fall short of the upcoming demand, leading to a positive gap in the market
and a shortage of at least 33,355 residential units by 2030.

Second homes purchases in Makkah will be influenced by the number of high-net-worth individuals in Saudi Arabia,
the GCC countries, and neighboring Muslim-majority countries. These individuals represent a group of potential
buyers with sufficient disposable income to participate in the second homes market in Makkah. It is estimated that
the potential market for second homes demand in Makkah will grow globally from approximately 1.7 million financially
capable Muslims in 2023G to around 2.3 million by 2030. This growth equates to an additional 643,000 individuals
in the potential market for secondary home demand between 2023G and 2030.

Demand for residential units is also expected to increase through government initiatives to boost foreign direct
investment (FDI) in the country. According to the General Real Estate Authority, legislation regarding foreign
ownership of real estate has now reached its final stages. These regulations will cover commercial, residential, and
agricultural properties across all regions of the Kingdom, including Makkah and Madinah. The increased flexibility
in foreign ownership is anticipated to significantly stimulate demand from both foreign investors and expatriates.

3.8 Appendix - Table of Districts by Zones in the City

Ajyad, Al-Bibyan, Al-Hajlah, Al-Hindawiyah, Al-Hujun, Al-Jumudistinctah, Al-Mansour, Al-Misfalah, Al-Taysir,
Central Jarham, Al-Diyafah, Al-Haram, Al-Hijrah, Al-Qararah, Al-Sulaymaniyah, Al-Shubaikah, Al-Tandabawi, Al-Zahra,
Haratal Bab and Ash Shamiyyah, Jarwal, Shib Amer and Shib Al

Central South Kuday, R-Rawabi

Far East Al Khadra, Al Mursalat, Sharai Al Mujahidin, Ar Rashidiyyah, Ar Rawdah

Far North An Nawwariyah, Al umrah Al Jadidah

Far South West And Sunday nights

North East Al-Maabdah, Ash Shuhada, Ray’zakhir, Wadi Jalil, Al-Adl, Al-Andalus, Al-Khansa, Al-Taniem, Al Utaybiyyah,
Al'usaylah, Jabal Al-Noor

North West Al Buhayrat, As Salamah, Al Thaher

South East Al-Awali, Al-Mashaer, Batha Quraysh, Al-damiah, Al Ukayshiyyah, Al-Naseem, Al-Aziziyah

South West Al-Kakiyyah, Ar Rusayfah, Al-Shawaiyyah, Al-Khalidiyyah, Al-Tagwa, King Fahd

West Al-Hamra, um Al-Joud, Al-Nuzha
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4. Background of the Company and Nature of its Business

Umm Al Qura for Development and Construction Company is a Saudi closed joint-stock company established
pursuant to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to 20/03/2012G),
under Commercial Registration number 4031225409, dated 28/04/1433H (corresponding to 21/03/2012G). Its
registered address is Al Sharif Time Tower, Al Shajaah Street, Al-Rusayfah District, P.O. Box 16786, Makkah, 21955,
Kingdom of Saudi Arabia.

The Company was established on 28/04/1433H (corresponding to 21/03/2012G) as a closed jointstock company
pursuant to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to 20/03/2012G),
based on High Order No. MB/6258, dated 05/05/1426H (corresponding to 12/06/2005G), with a paid-up share
capital of nine hundred and sixteen million, two hundred and thirteen thousand, four hundred and sixty Saudi Riyals
(SAR 916,213,460), divided into ninety-one million, six hundred and twenty-one thousand, three hundred and forty-
six (91,621,346) fully paid ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The
Company was registered in Makkah under Commercial Registration No. 4031225409, dated 28/04/1433H
(corresponding to 21/03/2012G). The Company’s share capital has been increased several times since its
incorporation. The Company’s share capital was first increased pursuant to the Extraordinary General Assembly
resolution dated 16/07/1433H (corresponding to 06/06/2012G) from nine hundred and sixteen million, two hundred
and thirteen thousand, four hundred and sixty (916,213,460) Saudi Riyals to three billion, eight hundred and thirty-
seven million, seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 3,837,704,280), divided
into three hundred and eighty-three million, seven hundred and seventy thousand, four hundred and twenty-eight
(383,770,428) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of
two billion, nine hundred and twenty-one million, four hundred and ninety thousand, eight hundred and twenty Saudi
Riyals (SAR 2,921,490,820) was met through the following: (1) a cash contribution of two billion, seven hundred and
seventy-one million Saudi Riyals (SAR 2,771,000,000) through the issuance of two hundred and seventy-seven
million, one hundred thousand (277,100,000) new Shares to new Shareholders; and (2) one hundred and fifty million,
four hundred and ninety thousand, eight hundred and twenty Saudi Riyals (SAR 150,490,820) was fulfilled through
Mabahij Al Arabia for Real Estate Development Limited bearing the expenses of the Company’s incorporation. On
24/04/1434H (corresponding to 06/03/2013G), the Extraordinary General Assembly approved the increase of the
Company’s share capital from three billion, eight hundred and thirty-seven million, seven hundred and four thousand,
two hundred and eighty Saudi Riyals (SAR 3,837,704,280) to four billion, six hundred and twelve million, seven
hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 4,612,704,280), divided into four hundred
and sixty-one million, two hundred and seventy thousand, four hundred and twenty-eight (461,270,428) ordinary
Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of seven hundred and
seventy-five million Saudi Riyals (SAR 775,000,000) was met through a cash contribution by issuing seventy-seven
million, five hundred thousand (77,500,000) new Shares to new Shareholders. On 11/07/1436H (corresponding to
30/04/2015G), the Extraordinary General Assembly approved the increase of the Company’s share capital from
four billion, six hundred and twelve million, seven hundred and four thousand, two hundred and eighty Saudi Riyals
(SAR 4,612,704,280) to five billion, five hundred and fifteen million, three hundred and ninety-seven thousand, seven
hundred and ninety Saudi Riyals (SAR 5,515,397,790), divided into five hundred and fifty-one million, five hundred
and thirty-nine thousand, seven hundred and seventy-nine (551,539,779) ordinary Shares with an equal nominal
value of ten Saudi Riyals (SAR 10) per Share. The increase of nine hundred and two million, six hundred and ninety-
three thousand, five hundred and ten Saudi Riyals (SAR 902,693,510) was met through the following: (1) a cash
contribution of five hundred and fifty-four million, five hundred and seventy-six thousand, one hundred and ten
Saudi Riyals (SAR 554,576,110) through the issuance of fifty-five million, four hundred and fifty-seven thousand, six
hundred and eleven (55,457,611) Shares on a pro rata basis to the Company’s current Shareholders; and (2) three
hundred and forty-eight million, one hundred and seventeen thousand, four hundred Saudi Riyals (SAR 348,117,400)
was fulfilled through subscriptions by new Shareholders owning real estate properties in the KAAR Project in
Makkah, paid in cash from the value of the real estate properties within the project’s boundaries. On 15/08/1438H
(corresponding to 11/05/2017G), the Extraordinary General Assembly approved the increase of the Company’s
share capital from five billion, five hundred and fifteen million, three hundred and ninety-seven thousand, seven
hundred and ninety Saudi Riyals (SAR 5,515,397,790) to eight billion, eight hundred and seventy-three million, sixty-
five thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360), divided into eight hundred and eighty-
seven million, three hundred and six thousand, five hundred and thirty-six (887,306,536) ordinary Shares with an
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equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of three billion, three hundred and fifty-
seven million, six hundred and sixty-seven thousand, five hundred and seventy Saudi Riyals (SAR 3,357,667,570)
was met through a cash contribution consisting of: (1) four hundred and seventy-five million, six hundred and sixty-
seven thousand, five hundred and seventy Saudi Riyals (SAR 457,667,570) fulfilled through subscriptions by new
Shareholders owning real estate properties in the KAAR Project in Makkah, which was paid in cash from the value
of the real estate properties within the project’s boundaries; and (2) the issuance of two hundred and ninety million
(290,000,000) Shares to the current Shareholders of the Company based on issuance of rights issues on a pro rata
basis, the value of which was collected through cash contributions from the current Shareholders. On 07/09/1442H
(corresponding to 19/04/2021G), the Company’s share capital was increased from eight billion, eight hundred and
seventy-three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360) to eleven
billion, eight hundred and seventy-three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR
11,873,065,360), divided into one billion, one hundred and eighty-seven million, three hundred and six thousand, five
hundred and thirty-six (1,187,306,536) ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per
Share. The increase of three billion Saudi Riyals (SAR 3,000,000,000) was fulfilled in cash through the issuance of
three hundred million (300,000,000) Shares to the Company’s current Shareholders based on issuance of rights
issues on a pro rata basis. On 17/09/1443H (corresponding to 18/04/2022G), the Extraordinary General Assembly
approved the increase of the Company’s capital from eleven billion, eight hundred and seventy-three million, sixty-
five thousand, three hundred and sixty SaudiRiyals (SAR 11,873,065,360) to thirteen billion, seventy-eight million, six
hundred and fourteen thousand, one hundred and ninety Saudi Riyals (SAR 13,078,614,190) divided into one billion,
three hundred and seven million, eight hundred and sixty-one thousand, four hundred and nineteen (1,307,861,419)
ordinary Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of one billion, two
hundred and five million, five hundred and forty-eight thousand, eight hundred and thirty Saudi Riyals (SAR
1,205,548,830) was fulfilled through the issuance of one hundred and twenty million, five hundred and fifty-four
thousand, eight hundred and eighty-three (120,554,883) new inkind Shares to new Shareholders owning real estate
properties in the KAAR project in Makkah. Finally, on 21/10/1445H (corresponding to 30/04/2024G), the Extraordinary
General Assembly approved the increase of the Company’s share capital from thirteen billion, seventy-eight million,
six hundred and fourteen thousand, one hundred and ninety Saudi Riyals (SAR 13,078,614,190) to fourteen billion,
three hundred and eighty-six million, four hundred and seventy-five thousand, six hundred and ten Saudi Riyals (SAR
14,386,475,610) divided into one billion, four hundred and thirty-eight million, six hundred and forty-seven thousand,
five hundred and sixty-one (1,438,647,561) ordinary Shares with a nominal value of ten Saudi Riyals (SAR 10) per
Share, as well as the public Offering of one hundred and thirty million, seven hundred and eighty-six thousand, one
hundred and forty-two (130,786,142) new ordinary Shares on the Exchange (for further information regarding the
Company’s history, please refer to Section 4.1.3 “Company's History and Evolution of Share Capital” of this
Prospectus).

The main activities of the Company are concentrated in the real estate sector. The Company specializes in
developing the Masar Destination project and is responsible for supervising all technical, planning, administrative
and operational aspects of Masar Destination.

Pursuant to its Bylaws, the Company’s main activities consist of the following:

1-  Manufacturing: manufacture of furniture.
2- Construction: construction of buildings.
3- Construction: construction of roads and railways.

4- Wholesale and retail trade and repair of motor vehicles and motorcycles: retail sale of other new goods in
specialized stores.

5- Accommodation and food services: short-term accommodation activities.
6- Real estate activities: real estate activities in owned or leased properties.

7- Education: other types of education not classified elsewhere.
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As per its Commercial Registration, the Company’s activities consist of the following:

1-  Purchase and sale of land plots and real estate properties, subdivision thereof and off-plan sales activities;
2- Management and leasing of owned or leased residential real estate properties;

3- Management and leasing of owned or leased non-residential real estate properties;

4-  General construction of residential buildings;

5-  General construction of non-residential buildings (such as schools, hospitals, hotels, etc.);

6- Construction of roads, streets, sidewalks and road accessories; and

7- Construction of bridges and tunnels.

The Company has obtained all the necessary licenses to carry out its activities as of the date of this Prospectus
(for further information regarding the Company’s licenses, please refer to Section 12.2.4 “Material Licenses” of this
Prospectus).

The Board Members declare that, as of the date of this Prospectus, there is no intention to make any material
change to the nature of the Company’s activity.

The Board Members declare that the Company has no business activity outside the Kingdom and that no material
part of the Company’s assets is located outside the Kingdom.

4.1.1 Shareholding Structure

The Company’s current share capital is thirteen billion, seventy-eight million, six hundred and fourteen thousand,
one hundred and ninety Saudi Riyals (SAR 13,078,614,190), divided into one billion, three hundred and seven million,
eight hundred and sixty-one thousand, four hundred and nineteen (1,307,861,419) fully paid ordinary Shares with
an equal nominal value of ten Saudi Riyals (SAR 10) per Share, a portion of which are in-kind Shares and a portion
of which are cash Shares. The Company’s share capital post-Offering will be fourteen billion, three hundred and
eighty-six million, four hundred and seventy-five thousand, six hundred and ten Saudi Riyals (SAR 14,386,475,610),
divided into one billion, four hundred and thirty-eight million, six hundred and forty-seven thousand, five hundred
and sixty-one (1,438,647,561) ordinary Shares with a nominal value of ten Saudi Riyals (SAR 10) per Share. The
following table sets out the Company’s ownership structure pre- and post-Offering:

Table (4.1): The Company’s Ownership Structure Pre- and Post-Offering

Pre-Offerlng Post-Offering
Shareholder Number of Total Nominal Percentage Number of Total Nominal Percentage
Shares Value (SAR) g Shares Value (SAR) g

Direct Substantial Shareholders

1 GOslI 345,980,070  3,459,800,700 26.45% 345,980,010  3,459,800,700 24.05%

2. PIF 282,302,039  2,823,020,390 21.59% 282,302,039  2,823,020,390 19.62%

Dallah Al-Barak
3. atian Al-araxa 103,111,395 1,081113,950 7.88% 103111,395 1,081113,950 747%
Holding Company

Other Shareholders*

Abdullah Saleh
4, bdullan Sale 56,208623 562,986,230 4.30% 56,008623 562,986,230 3.91%
Abdullah Kamel®

Real Estate

5. Development 53,218,303 532,183,030 4.07% 53,218,303 532,183,030 3.70%
Company®@

6. Dallah Trans Arabia® 43,000,000 430,000,000 3.29% 43,000,000 430,000,000 2.99%

Mabahij Al Arabia
7 for Real Estate 38,779,421 387,794,210 2.97% 38779,421 387,794,210 270%
Development

Limited®
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Pre-Offering Post-Offering
Shareholder Number of Total Nominal Percentage Number of Total Nominal Percentage
Shares Value (SAR) g Shares Value (SAR) g

Al Mawajed
International for Real

8. nternational for iea 13,371,916 133,719,160 1.02% 13,371,916 133,719.160 0.93%
Estate Development

Co. Ltd®

Muhiyuddin Saleh

Abdullah Kamel® 12,194,339 121,943,390 0.93% 12,194,339 121,943,390 0.85%

Abdullah Mohammed
10. Abdo Abdullah 10,202,742 102,027,420 0.78% 10,202,742 102,027,420 0.71%
Yamani®

Dallah Albaraka
1. Investment Holding 400,000 4,000,000 0.03% 400,000 4,000,000 0.028%
Co.@

Yasser Abdulaziz
12. Mohammed Abu 104,000 1,040,000 0.01% 104,000 1,040,000 0.007%
Ateek®

Current Shareholders
categorized as the
13. “Public” (one hundred 348,898,571 3,488,985,710 26.68% 348,898,571 3,488,985,710 24.25%
and forty-two (142)
Shareholders)
Public Shareholders

0,
14. through the Offering N/A N/A N/A 130,786,142 1,307,861,420 9.09%

Total 1,307,861,419 13,078,614,190 100% 1,438,647,561 14,386,475,610 100%

Source: The Company

* The “Other Shareholders” category includes any of the Company’s Shareholders who are not Direct Substantial Shareholders or
Company Shareholders categorized as the “Public” according to the Glossary of Terms used in the CMA regulations.

(1) Abdullah Saleh Abdullah Kamel is categorized under “Other Shareholders” as he is: (1) a Company Board Director, (2) a Board Director
and Senior Executive at the Company’s Substantial Shareholders, and (3) acting in concert with Dallah Albaraka Holding Company, Dallah
Trans Arabia, Dallah Albaraka Investment Holding Co., Al Mawajed International for Real Estate Development Co. Ltd, Muhiyuddin Saleh
Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani.

(2) Real Estate Development Company is categorized under “Other Shareholders” as it acts in concert with Mabahij Al Arabia for Real
Estate Development Limited.

(3) Dallah Trans Arabia is categorized under “Other Shareholders” as it is: (1) controlled by Dallah Albaraka Holding Company, and (2)
acting in concert with Abdullah Saleh Abdullah Kamel, Dallah Albaraka Holding Company, Dallah Albaraka Investment Holding Co., Al
Mawajed International for Real Estate Development Co. Ltd, Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah
Yamani.

(4) Mabahij Al Arabia for Real Estate Development Limited is categorized under “Other Shareholders” as it acts in concert with Real Estate
Development Company.

(6) Al Mawaijed International for Real Estate Development Co. Ltd is categorized under “Other Shareholders” as it is: (1) controlled by Sinad
Holding (where Dallah Albaraka Holding Company owns 53.189% of Sinad Holding ), and (2) acting in concert with Dallah Albaraka Holding
Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co., Abdullah Saleh Abdullah Kamel, Muhiyuddin Saleh Abdullah
Kamel and Abdullah Mohammed Abdo Abdullah Yamani.

(6) Muhiyuddin Saleh Abdullah Kamel is categorized under “Other Shareholders” as he is: (1) a Board Director and Senior Executive at
the Company’s Substantial Shareholders, and (2) acting in concert with Dallah Albaraka Holding Company, Dallah Trans Arabia, Dallah
Albaraka Investment Holding Co., Abdullah Saleh Abdullah Kamel, Al Mawajed International for Real Estate Development Co. Ltd and
Abdullah Mohammed Abdo Abdullah Yamani.

(7) Abdullah Mohammed Abdo Abdullah Yamani is categorized under “Other Shareholders” as he is: (1) a Board Director and Senior
Executive at the Company’s Substantial Shareholders, and (2) acting in concert with Dallah Albaraka Holding Company, Dallah Trans
Arabia, Dallah Albaraka Investment Holding Co., Abdullah Saleh Abdullah Kamel, Al Mawajed International for Real Estate Development
Co. Ltd and Muhiyuddin Saleh Abdullah Kamel.

(8) Dallah Albaraka Investment Holding Co. is categorized under “Other Shareholders” as it is acting in concert with Dallah Albaraka
Holding Company, Dallah Trans Arabia, Al Mawajed International for Real Estate Development Co. Ltd, Abdullah Saleh Abdullah Kamel,
Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani.

(9) Yasser Abdulaziz Mohammed Abu Ateek is categorized under “Other Shareholders” as he is a Senior Executive at the Company.
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The following table sets out the Company’s Substantial Shareholders by direct ownership Pre- and Post-Offering:

Table (4.2): The Company’s Direct Substantial Shareholders Pre- and Post-Offering
Pre-Offering Post-Offering
Shareholder Number of Total Nominal Percentage Number of Total Nominal Percentage
Shares Value (SAR) g Shares Value (SAR) g

1 GOSI 345,980,070  3,459,800,700 26.45% 345,980,070  3,459,800,700 24.05%

2. PIF 282,302,039  2,823,020,390 21.59% 282,302,039  2,823,020,390 19.62%

Dallah Al-Baraka

) 103,111,395 1,031,113,950 7.88% 103,111,395 1,031,113,950 T17%
Holding Company

Total 731,393,504 7,313,935,040 55.92% 731,393,504 7,313,935,040 50.84%

Source: The Company

The following table sets out the Company’s Substantial Shareholders by direct and indirect ownership / acting in
concert Pre- and Post-Offering:

Table (4.3): The Company’s Direct and Indirect / Acting in Concert Substantial Shareholders Pre- and
Post-Offering

Direct Ownership Indirect Ownership / Actingin Concert*
Shareholder Pre-Offering Post-Offering and Share Capital Increase Pre-Offering Post-Offering and Share Capital Increase

Numberof | Nominal Value 0:: :::Tp Numberof | Nominal Value o::: :;: mberof | Nominal Value OPv:r: : Numberof | NominalValue OPv: :::‘Tp
Shares (SAR) Shares (SAR) Shares (SAR) Shares (SAR)
age age age age

Abdullah Saleh
1 Abdullah 56,298,623 562,986,230 430% 56,298,623 562,986,230 3.91% 182,280,392 1,822,803,920  13.94% 182,280,392 1,822,803,920 12.67%
Kamel**

Dallah

2. :‘:‘:iga 103,111,395  1,031,113,950 7.88% 103,111,395  1,031,113,950 TA7% 135,467,620 1,354,676,200 10.36% 135,467,620 1,354,676,200 9.42%
Company***
Real Estate

3. Development 63,218,303 532,183,030 4.07% 53,218,303 532,183,030 3.70% 38,779,421 387,794,210 297% 38,779,421 387,794,210 2.70%
Company****

Total**++* 212,628,321 226,283,210 16.26% 212,628,321 2,126,283210 14.78% 277,358,436 2,773,584,360 21.21% 277,358,436 2,773,584,360 19.28%

* The percentages in this table have been rounded.

** The indirect ownership of Abdullah Saleh Abdullah Kamel is a result of his indirect ownership in the Issuer’s share capital as follows: (i)
twenty-eight million, one hundred and nineteen thousand, five hundred and eight point fifty three (28,119,508.53) shares through Dallah
Albaraka Holding Company, representing 2.156% of the Issuer’s share capital; (i) four million, one hundred and nineteen thousand, four
hundred shares (4,119,400) through the ownership of Dallah Trans Arabia, representing 0.31% of the Issuer’s share capital; (iii) one hundred
and nine thousand and eighty-four shares (109,084) through the ownership of Dallah Albaraka Investment Holding Co., representing
0.01% of the Issuer’s share capital; and (iv) fifteen parts of a share (0.15) in Al Mawajed International for Real Estate Development Co. Ltd
through his ownership in Sinad Holding, which owns 100% of the shares of Al Mawajed International for Real Estate Development Co. Ltd,
representing 0.00000001% of the Issuer’s share capital. He also owns, through acting in concert with Dallah Albaraka Holding Company,
Dallah Trans Arabia, Dallah Albaraka Investment Holding Co., Al Mawajed International for Real Estate Development Co. Ltd, Muhiyuddin
Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani, 11.46% of the Issuer’s share capital®.

*** The indirect ownership of Dallah Albaraka Holding Company is a result of its indirect ownership of the following: (i) forty-three million
shares (43,000,000) through Dallah Trans Arabia, representing 3.29% of the Issuer’s share capital; and (i) seven million, one hundred
and thirteen thousand, eight hundred and fifty-nine point thirty one (7,113,859.31) shares through its ownership of 53.2% in Sinad Holding,
which in turn owns 100% of the shares of Al Mawajed International for Real Estate Development Co. Ltd, representing 0.54% of the
Issuer’s share capital. It also owns, through acting in concert with Dallah Albaraka Investment Holding Company, Al Mawajed International
for Real Estate Development Co. Ltd®@, Abdullah Saleh Abdullah Kamel, Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed
Abdo Abdullah Yamani, 6.53% of the Issuer’s share capital.

**** Real Estate Development Company indirectly owns 2.97% of the Company’s share capital through acting in concert with Mabahij Al
Arabia for Real Estate Development Limited.

(1) The ownership percentage of Abdullah Saleh Abdullah Kamel in the Issuer’s share capital through acting in concert with Dallah Albaraka
Holding Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co., Al Mawajed International for Real Estate Development
Co. Ltd, Muhiyuddin Saleh Abdullah Kamel and Abdullah Mohammed Abdo Abdullah Yamani represents the remaining percentage of
the total ownership of Dallah Albaraka Holding Company, Dallah Trans Arabia, Dallah Albaraka Investment Holding Co. and Al Mawajed
International for Real Estate Development Co. Ltd in the Issuer’s share capital. Such percentage was calculated independently of the
indirect ownership of Abdullah Saleh Abdullah Kamel in the Issuer’s share capital, the details of which are stated at the beginning of this
marginal note to avoid double counting the same among the total number of shares owned by him.
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(2) The ownership percentage of Dallah Albaraka Holding Company in the Issuer’'s share capital through acting in concert with Al
Mawajed International for Real Estate Development Co. Ltd is 0.48%, representing the remaining percentage of the total ownership of Al
Mawajed International for Real Estate Development Co. Ltd, which amounts to 1.02% of the Issuer’s share capital. Such percentage was
calculated independently of the indirect ownership amounting to 0.54% mentioned at the beginning of this marginal note to avoid double
counting it in the total number of shares owned by Al Mawajed International for Real Estate Development Co. Ltd.

***** The number, value and percentage of shares owned by the shareholder Abdullah Saleh Abdullah Kamel and the shareholder Dallah
Albaraka Holding Company, indirectly or through acting in concert were calculated once upon calculation of the final total of the number
of shares, their value and ownership percentages in order to avoid double counting them more than once in the final total.

Source: The Company

41.2 Company Branches

The Company has one branch in the Kingdom. The following table sets out the details of the Company’s registered
branch as of the date of this Prospectus:

Table (4.4): The Company’s Branches as of the Date of this Prospectus

Commercial Registration
Certificate Expiration
Date

Commercial Commercial Registration

Branch Name . . Branch Activities "
Registration No. Certificate Date

e  General construction of
residential buildings

e  General construction of
non-residential buildings
(such as schools,
hospitals, hotels, etc.)

e Real estate development
of residential buildings
using modern

construction methods 23/03/1442H 23/03/1447H
1. Jeddah 4030397803 (corresponding to (corresponding to
* Real estate development 09/11/2020G) 15/09/2025G)

of commercial
buildings using modern
construction methods

e Purchase and sale of
land plots and real estate,
subdivision thereof and
off-plan sales activities

e  Construction project
management

Source: The Company

41.3 Company's History and Evolution of Share Capital

The following is a description of the Company’s history and the material developments in its share capital.

a- Incorporation (2012G)

The Company was initially established as a closed joint-stock company on 28/04/1433H (corresponding to
21/03/2012) pursuant to Ministry of Commerce Resolution No. Q/163, dated 27/04/1433H (corresponding to
20/03/2012G), based on High Order No. MB/6258, dated 05/05/1426H (corresponding to 12/06/2005G), which
mandated the establishment of a company specialized in the development of King Abdulaziz Road in Makkah with
a share capital consisting of: (1) the value of real estate properties and real estate properties holdings within the
project’s boundaries; and (2) development costs. Priority was given to landowners and the General Authority for
Awaqaf to contribute to the Company’s share capital, up to a maximum of 30%, excluding any real estate properties
they own or real estate properties assigned thereto pursuant to the High Order. The remaining share capital was
opened for subscription by citizens. The Company’s share capital upon incorporation was nine hundred and
sixteen million, two hundred and thirteen thousand, four hundred and sixty Saudi Riyals (SAR 916,213,460), divided
into ninety-one million, six hundred and twenty-one thousand, three hundred and forty-six (91,621,346) fully paid
nominal Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The following table sets out the
Company’s ownership structure upon incorporation:
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Table (4.5): The Company’s Ownership Structure upon Incorporation

Number of Nominal Value Total Nominal
Shareholder Ownership (%
-_ Shares per Share (SAR) value (SAR)

Real Estate Development Company 43,664,000 436,640,000 47.66%
2. Abdullah Mohammed Abdo Abdullah Yamani 21,907,789 10 219,077,890 23.91%
3 I!i/ilfnti);r;ij Al Arabia for Real Estate Development 10,516,292 10 105.162.920 1.48%
4. g;@;ggﬁ:;tﬂ?:ﬁg”a' for Real Estate 8,277,050 10 82,770,500 9.03%
5. Saud Mohammed Ali Al-Qufaidi 4,490,630 10 44,906,300 4.90%
6. Abdullah Saleh Abdullah Kamel 2,765,685 10 27,655,850 3.02%
Total 91,621,346 - 916,213,460 100%

Source: The Company

b- Share Capital Increase (2012G)

On 16/07/1433H (corresponding to 06/06/2012G), the Company’s share capital was increased from nine hundred
and sixteen million, two hundred and thirteen thousand, four hundred and sixty Saudi Riyals (SAR 916,213,460) to
three billion, eight hundred and thirty-seven million, seven hundred and four thousand, two hundred and eighty Saudi
Riyals (SAR 3,837,704,280), divided into three hundred and eighty-three million, seven hundred and seventy thousand,
four hundred and twenty-eight (383,770,428) nominal Shares with an equal nominal value of ten Saudi Riyals (SAR
10) per Share. The increase of two billion, nine hundred and twenty-one million, four hundred and ninety thousand,
eight hundred and twenty Saudi Riyals (SAR 2,921,490,820) was met through the following: (1) a cash contribution of
two billion, seven hundred and seventy-one million Saudi Riyals (SAR 2,771,000,000) through the issuance of two
hundred and seventy-seven million, one hundred thousand (277,100,000) new Shares to new Shareholders, and
(2) one hundred and fifty million, four hundred and ninety thousand, eight hundred and twenty Saudi Riyals (SAR
150,490,820) was fulfilled through Mabahij Al Arabia for Real Estate Development Limited bearing the expenses of the
Company’s incorporation. The following table sets out the Company’s ownership structure after the capital increase:

Table (4.6): The Company’s Ownership Structure as of 16/07/1433H (corresponding to 06/06/2012G)

Number of Nominal Value Total Nominal
harehol hip (%
- Shareholder Shares per Share (SAR) Value (SAR) Ownership (%)

GOSI 107,100,000 1,071,000,000 27.91%
2. Public Pension Agency 100,000,000 10 1,000,000,000 26.06%
3. PIF 70,000,000 10 700,000,000 18.24%
4. Real Estate Development Company 43,664,000 10 436,640,000 11.38%
5 m:?gl;j Al Arabia for Real Estate Development 05,565,374 10 255,653.740 6.66%
6. Abdullah Mohammed Abdo Abdullah Yamani 21,907,789 10 219,077,890 5.71%
7. g;@;gs&gg?tggﬁitggna' for Real Estate 8,277,050 10 82,770,500 2.16%
8. Saud Mohammed Ali Al-Qufaidi 4,490,630 10 44,906,300 117%
9. Abdullah Saleh Abdullah Kamel 2,765,685 10 27,655,850 0.72%
Total 383,770,428 - 3,837,704,280 100%

Source: The Company
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c- Share Capital Increase (2013G)

On 24/04/1434H (corresponding to 06/03/2013G), the Extraordinary General Assembly approved the increase
of the Company’s share capital from three billion, eight hundred and thirty-seven million, seven hundred and four
thousand, two hundred and eighty Saudi Riyals (SAR 3,837,704,280) to four billion, six hundred and twelve million,
seven hundred and four thousand, two hundred and eighty Saudi Riyals (SAR 4,612,704,280), divided into four
hundred and sixty-one million, two hundred and seventy thousand, four hundred and twenty-eight (461,270,428)
nominal Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of seven hundred
and seventy-five million SaudiRiyals (SAR 775,000,000) was fulfilled in cash through the issuance of seventy-seven
million, five hundred thousand (77,500,000) new Shares to new Shareholders. The following table sets out the
Company’s ownership structure after the capital increase:

Table (4.7): The Company’s Ownership Structure as of 24/04/1434H (corresponding to 06/03/2013G)

Number of Nominal Value Total Nominal
Shareholder Ownership (%
-_ Shares per Share (SAR) value (SAR)

GOSI 107,100,000 1,071,000,000 23.22%
2. Public Pension Agency 100,000,000 10 1,000,000,000 21.68%
3. PIF 70,000,000 10 700,000,000 15.18%
4. Real Estate Development Company 43,664,000 10 436,640,000 9.47%
5 m:ﬂkﬁg] Al Arabia for Real Estate Development 05,565,374 10 255653740 5.54%
6. Abdullah Mohammed Abdo Abdullah Yamani 21,907,789 10 219,077,890 4.75%
7. Ahmed Ibrahim Hassan Al-Mesbahi 20,000,000 10 200,000,000 4.34%
8. Dallah Albaraka Holding Company 15,000,000 10 150,000,000 3.25%
9. Mansour Mohammed Mahmoud Fustok 12,500,000 10 125,000,000 2.71%
10. Saudi Real Estate Company (Al Akaria) 10,000,000 10 100,000,000 217%

" Al Mawajed International for Real Estate 8.277.050 10 82.770,500 179%

Development Co. Ltd

12. General Authority for Awgaf 5,000,000 10 50,000,000 1.08%
13. Mohammed Abdullah Abdulrahman bin Adwan 5,000,000 10 50,000,000 1.08%
14. Saud Mohammed Ali Al-Qufaidi 4,490,630 10 44,906,300 0.97%
15. Abdullah Saleh Abdullah Kamel 2,165,685 10 27,655,850 0.60%
16. Al-Sabig Investment Co. 2,500,000 10 25,000,000 0.54%
1. aAnDdElivHez'tﬂlgmGrO“p Company for Trading 2,500,000 10 25,000,000 0.54%
18. Nesma Real Estate Co. Ltd. 2,600,000 10 25,000,000 0.54%
19. Abdulrahman Ali Abdulrahman AlJeraisy 2,500,000 10 25,000,000 0.54%
Total 461,270,428 - 4,612,704,280 100%

Source: The Company
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d- Share Capital Increase (2015G)

On 11/07/1436H (corresponding to 30/04/2015G), the Extraordinary General Assembly approved the increase of
the Company’s share capital from four billion, six hundred and twelve million, seven hundred and four thousand,
two hundred and eighty Saudi Riyals (SAR 4,612,704,280) to five billion, five hundred and fifteen million, three
hundred and ninety-seven thousand, seven hundred and ninety Saudi Riyals (SAR 5,515,397,790), divided into five
hundred and fifty-one million, five hundred and thirty-nine thousand, seven hundred and seventy-nine (551,539,779)
nominal Shares with an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of nine hundred
and two million, six hundred and ninety-three thousand, five hundred and ten Saudi Riyals (SAR 902,693,510) was
met through the following: (1) a cash contribution of five hundred and fifty-four million, five hundred and seventy-
six thousand, one hundred and ten Saudi Riyals (SAR 554,576,110) through the issuance of fifty-five million, four
hundred and fifty-seven thousand, six hundred and eleven (55,457,611) Shares on a pro rata basis to the Company’s
current Shareholders; and (2) three hundred and forty-eight million, one hundred and seventeen thousand, four
hundred Saudi Riyals (SAR 348,117,400) was fulfilled through subscriptions by new Shareholders owning real estate
properties in the KAAR Project in Makkah, paid in cash from the value of the real estate properties within the
project’s boundaries. The following table sets out the Company’s ownership structure after the capital increase:

Table (4.8): The Company’s Ownership Structure as of 11/07/1436H (corresponding to 30/04/2015G)

Number of Nominal Value Total Nominal
Shareholder Ownership (%
-_ Shares per Share (SAR) value (SAR)

GOSI 107,100,000 1,071,000,000 19.42%
2. Public Pension Agency 100,000,000 10 1,000,000,000 18.13%
3. PIF 70,000,000 10 700,000,000 12.69%
4. Real Estate Development Company 43,664,000 10 436,640,000 7.92%
5. Dallah Al-baraka Holding Company 33,196,623 10 331,966,230 6.02%
6. Mat?ahij Al Arabia for Real Estate Development 30.268145 10 302,681,450 5.49%

Limited
7. General Authority for Awgaf 30,000,000 10 300,000,000 5.44%
8. Ahmed Ibrahim Hassan Al-Musbahi 25,000,000 10 250,000,000 4.53%
9. Mansour Mohammed Mahmoud Fustuqg 12,500,000 10 125,000,000 2.27%
10. Abdullah Mohammed Abdo Abdullah Yamani 10,201,796 10 102,017,960 1.85%
1. Saudi Real Estate Company (Al Akaria) 10,000,000 10 100,000,000 1.81%
12. Mohammed Abdullah Abdulrahman bin Adwan 10,000,000 10 100,000,000 1.81%
13. Abdullah Saleh Abdullah Kamel 9,020,425 10 90,204,250 1.64%

14 Al Mawajed International for Real Estate 8.277.050 10 82.770,500 150%
Development Co. Ltd

15. Nesma Real Estate Co. Ltd. 5,000,000 10 50,000,000 0.91%
16. Hamad Abdulaziz Hamad Al-Wanees 4,896,109 10 48,961,090 0.89%
17. Abdulrahman Ali Abdulrahman AlJeraisi 3,500,000 10 35,000,000 0.63%
18. World Assembly of Muslim Youth 3,368,285 10 33,682,850 0.61%
19. Mohammed Abo Baker Omar Bahazig 2,606,915 10 25,069,150 0.45%
20. Al-Sabig Investment Co. 2,500,000 10 25,000,000 0.45%
21, gﬂ?ﬂﬁié‘;gﬁ?roup Company for Trading 2,500,000 10 25,000,000 0.45%
22. Al-Abdullatif Holding Group 2,500,000 10 25,000,000 0.45%
23. Jameel Abdulrahman Mohammed Al-Qunaibit 2,110,003 10 21,100,030 0.38%
24. Yaseen Abdulaziz Mohammed Kaaki 1,872,784 10 18,727,840 0.34%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Mansour Abdulaziz Mohammed Kaaki 1,672,784 16,727,840 0.30%
26. Saleh Abdullah Mohammed Kamel 1,408,012 10 14,080,120 0.26%
27. Nadia Abdulaziz Mohammed Kaaki 1,262,437 10 12,624,370 0.23%
28. Faisal Abdulaziz Mohammed Kaaki 1,232,419 10 12,324,190 0.22%
29. Aknaf AlBayt Co. 1,093,419 10 10,934,190 0.20%
30. Zain Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.19%
31. Naela Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.19%
32. Nasser Abdullah Mohammed AlHussain 1,034,425 10 10,344,250 0.19%
33. Khalid Abdullah Abdullatif Al-Abdullatif 1,000,000 10 10,000,000 0.18%
a4, l'lﬂaca‘lr;fgmed Ameen Abo Baker Mohammed 939,992 10 0,399,920 017%
35. Mohammed Omar Ahmad AlSubaie Badahdah 840,107 10 8,401,070 0.15%
36. Saud Abdulaziz Mohammed Kaaki 542,297 10 5,422,970 0.10%
37. Khadija Abdulaziz Mohammed Kaaki 536,392 10 5,363,920 0.10%
38. Rawdah Abdulaziz Mohammed Kaaki 536,392 10 5,363,920 0.10%
39. Mohammed Omar Hussain Halabi 518,196 10 5,181,960 0.09%
40. Adnan Omar Hussain Halabi 518,196 10 5,181,960 0.09%
41, Turki Abdullah Abdulaziz Al-Dukheel 500,000 10 5,000,000 0.09%
42. Nawal Abdulaziz Mohammed Kaaki 471,610 10 4,716,100 0.09%
43. Manal Abdulaziz Mohammed Kaaki 471,610 10 4,716,100 0.09%
44. Mohammed Hamed Mohammed Zbermawi 413,568 10 4,135,680 0.07%
45, Sameer Abdulaziz Mohammed Kaaki 410,376 10 4103,760 0.07%
46. AlWaleed Ahmed Idrees AlJely 388,433 10 3,884,330 0.07%
47. Hamza Ahmed Idrees AlJely 319,886 10 3,198,860 0.06%
48. Marwan Abdulaziz Mohammed Kaaki 310,376 10 3,103,760 0.06%
49, Saleh Abdulrahman Ali Al-Youssef 278,635 10 2,786,350 0.05%
50. Mohammed Ahmed Mohammed Hassan 273,213 10 2,732,130 0.05%
51. Khairiyah Abdulaziz Mohammed Kaaki 238,388 10 2,383,880 0.04%
50, lr;s;ré?ezir&pany for Marketing Services and 213799 10 2137.990 0.04%
53. Fatimah Ahmed Idrees Al-Jely 194,217 10 1,942,170 0.04%
54, Majedah Ahmed Idrees Al-Jely 194,216 10 1,942,160 0.04%
55. Muna Mohammed Hamed Zembarmawi 150,000 10 1,600,000 0.03%
56. Yusra Mohammed Hamed Zembarmawi 150,000 10 1,600,000 0.03%
57. Mohammed Ahmed Ali Fallatah 150,000 10 1,500,000 0.03%
58. Abdulrahman Abdullah Othman Al-Hussaini 122,097 10 1,220,970 0.02%
59. Abdulaziz Ahmed Idrees Fallatah 90,088 10 900,880 0.02%
60. Khaled Kholdoun Bakri Barakat 89,398 10 893,980 0.02%
61. Ghazi Abdullah Mohsin Hawari 89,398 10 893,980 0.02%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Fahad Abdullah Mohsin Hawari 89,398 893,980 0.02%
63. Adel Abdullah Mohsin Hawari 89,398 10 893,980 0.02%
64. Nabeel Abdullah Mohsin Hawari 89,398 10 893,980 0.02%
65. Abdulaziz Abdullah Mohammed Ali Yamani 81,344 10 813,440 0.01%
66. Abdulmohsen Ahmed Sheeb AlUsaimi 77,512 10 775120 0.01%
67. Abdullah Mohammed Ali Yamani 67,786 10 677,860 0.01%
68. Youssef Awad Ahmed AlAhmadi 50,906 10 509,060 0.01%
69. Layla Abdullah Mohsen Hawari 44,701 10 447,010 0.01%
70. Maha Abdullah Mohsen Hawari 44,701 10 447,010 0.01%
. Ali Abdullah Saleh Bugshan 42,705 10 427,050 0.01%
2. Hanan Mohammed Ali Aloush 40,672 10 406,720 0.01%
73. Salwa Abdullah Mohammed Ali Yamani 40,672 10 406,720 0.01%
4. Sarah Abdullah Mohammed Ali Yamani 40,672 10 406,720 0.01%
75. Mohammed Yahya Moussa Zubromawi 28,995 10 289,950 0.01%

76. Abdulrahman Mohammed Mustafa 1624 10 16,240 0.0003%
Abdulrahman

Total 551,539,779 - 5,515,397,790 100%

Source: The Company

e- Share Capital Increase (2017G)

On 15/08/1438H (corresponding to 11/05/2017G), the Extraordinary General Assembly approved the increase of the
Company’s share capital from five billion, five hundred and fifteen million, three hundred and ninety-seven thousand,
seven hundred and ninety Saudi Riyals (SAR 5,515,397,790) to eight billion, eight hundred and seventy-three million,
sixty-five thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360), divided into eight hundred and
eighty-seven million, three hundred and six thousand, five hundred and thirty-six (887,306,536) nominal Shares with
an equal nominal value of ten Saudi Riyals (SAR 10) per Share. The increase of three billion, three hundred and fifty-
seven million, six hundred and sixty-seven thousand, five hundred and seventy Saudi Riyals (SAR 3,357,667,570)
was met through a cash contribution consisting of: (1) four hundred and seventy-five million, six hundred and sixty-
seven thousand, five hundred and seventy Saudi Riyals (SAR 457,667,570) fulfilled through subscriptions by new
Shareholders owning real estate properties in the KAAR Project in Makkah, which was paid in cash from the value
of the real estate properties within the project’s boundaries; and (2) the issuance of two hundred and ninety million
(290,000,000) Shares to the current Shareholders of the Company based on their preemptive rights. The following
table sets out the Company’s ownership structure after the capital increase:

Table (4.9): The Company’s Ownership Structure as of 15/08/1438H (corresponding to 11/05/2017G)

Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- areholder Shares per Share (SAR) Value (SAR) wnership (%)

GOSI 193,400,000 1,934,000,000 21.80%
2. Public Pension Agency 162,580,070 10 1,625,800,700 17.20%
3. PIF 106,806,049 10 1,068,060,490 12.04%
4. Ministry of Finance 65,873,807 10 658,738,070 7.42%
5. Real Estate Development Company 53,218,303 10 532,183,030 6.00%
6. General Authority for Awgaf 45,774,021 10 457,740,210 5.16%
7. Dallah Albaraka Holding Company 40,000,000 10 400,000,000 4.51%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Mabahij Al Arabia for Real Estate Development

Limited 38,779,421 387,794,210 4.37%
9. Ahmed Ibrahim Hassan Al-Musbahi 25,145,017 10 251,450,170 2.83%
10. Abdullah Saleh Abdullah Kamel 21,300,358 10 213,003,580 2.40%
1. Mohammed Abdullah Abdulrahman bin Adwan 16,483,762 10 164,837,620 1.86%
12. Mohammed Saleh Hamza Serafi 13,000,000 10 130,000,000 1.47%
13. Mansour Mohammed Mahmoud Fustug 12,500,000 10 125,000,000 1.41%
14. Saudi Real Estate Company (Al Akaria) 10,000,000 10 100,000,000 113%

15 Al Mawajed International for Real Estate 0.993197 10 99,931,970 113%
Development Co. Ltd

16. Hamad Abdulaziz Hamad Al-Wanees 9,896,109 10 98,961,090 112%
1. Zssglfegir&pa”y for Marketing Services and 7,219,265 10 72192,650 0.81%
18. Nesma Real Estate Co. Ltd. 5,000,000 10 50,000,000 0.56%
19. Abdulrahman Ali Abdulrahman AlJeraisi 4,000,000 10 40,000,000 0.45%
20. Mohammed Abo Baker Omar Bahazig 3,825,053 10 38,250,530 0.43%
21. Al Abdullatif Holding Group 3,814,502 10 38,145,020 0.43%
22. Al-Sabiq Investment Co. 3,814,602 10 38,145,020 0.43%
23. Rashid Abdullah Al-Suwaiket AlHajri 3,220,641 10 32,206,410 0.36%
24. Methaqg Investment Holding 2,624,691 10 25,246,910 0.28%
25. ;E;Eliv'lzgﬁ tGrouD Company for Trading 2,500,000 10 25,000,000 0.28%
26. Jameel Abdulrahman Mohammed Al-Qunaibit 2,110,003 10 21,100,030 0.24%
27. Al-Jdawharah Mohammed Ali Al-Qaeed 2,000,000 10 20,000,000 0.23%
28. Yaseen Abdulaziz Mohammed Kaaki 1,872,784 10 18,727,840 0.21%
29. Hessa Abdullah Abdulrahman Adwan 1,800,000 10 18,000,000 0.20%
30. Mohammed Omar Ahmad AlSubaie Badahdah 1,281,836 10 12,818,360 0.14%
31 Faisal Abdulaziz Mohammed Kaaki 1,232,419 10 12,324,190 0.14%
32. Hajar Abdullah Abdulrahman Adwan 1,200,000 10 12,000,000 0.14%
33. Abdulrahman Abdullah Othman Al-Hussaini 1,186,296 10 11,862,960 0.13%
34. Aknaf AlBayt Co. 1,093,419 10 10,934,190 0.12%
35. Mansour Abdulaziz Mohammed Kaaki 1,072,784 10 10,727,840 0.12%
36. Zain Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.12%
37. Naela Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.12%
38. Nasser Abdullah Mohammed AlHussain 1,034,425 10 10,344,250 0.12%
39. Nama Altharwat for Investment 1,000,000 10 10,000,000 0.11%
40. Abdulelah Ahmed Salem Mahfouz 895,413 10 8,954,130 0.10%
41. Nadia Abdulaziz Mohammed Kaaki 867,024 10 8,670,240 0.10%
42. Faisal Mohammed Abdullah Adwan 861,570 10 8,615,700 0.10%
43. Rabia Hamad Ali Al-Mubarak 800,000 10 8,000,000 0.09%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Dalal Abdullah Abdulrahman Adwan 800,000 8,000,000 0.09%
45, Turki Abdullah Abdulaziz Al-Dukheel 762,900 10 7,629,000 0.09%
46. Abdulaziz Ahmed Idrees Fallatah 610,088 10 6,100,880 0.07%
47. Noura Abdullah Abdulrahman Al-Adwan 600,000 10 6,000,000 0.07%
48. Rabia Abdullah Abdulrahman Adwan 600,000 10 6,000,000 0.07%
49. Rawdah Abdulaziz Mohammed Kaaki 586,392 10 5,863,920 0.07%
50. Nawal Abdulaziz Mohammed Kaaki 561,008 10 5,610,080 0.06%
51. Mohammed Amin Abu Bakr Fallatah 545,992 10 5,459,920 0.06%
52. Saud Abdulaziz Mohammed Kaaki 542,297 10 5,422,970 0.06%
53. Khadija Abdulaziz Mohammed Kaaki 536,392 10 5,363,920 0.06%
54. Mohammed Omar Hussain Halabi 518,196 10 5,181,960 0.06%
55. Adnan Omar Hussain Halabi 518,196 10 5,181,960 0.06%
56. Saleh Salem Ahmed Mahfouz 500,000 10 5,000,000 0.06%
57. Khaled Abdullah Abdullatif Al-Abdullatif 500,000 10 5,000,000 0.06%
58. Manal Abdulaziz Mohammed Kaaki 471,610 10 4,716,100 0.05%
59. Sameer Abdulaziz Mohammed Kaaki 410,376 10 4103,760 0.05%
60. AlWaleed Ahmed Idrees AlJely 388,433 10 3,884,330 0.04%
61. Mohammed Hamed Zubromawi 343,568 10 3,435,680 0.04%
62. Hamza Ahmed Idrees AlJely 319,886 10 3,198,860 0.04%
63. Marwan Abdulaziz Mohammed Kaaki 310,376 10 3,103,760 0.03%
64. Hamad Abdullah Mansour AlZamil 300,000 10 3,000,000 0.03%
65. Saleh Abdulrahman Ali Al-Youssef 278,635 10 2,786,350 0.03%
66. Mohammed Ahmed Mohammed Hassan 273,213 10 2,732,130 0.03%
67. Khairiyah Abdulaziz Mohammed Kaaki 238,388 10 2,383,880 0.03%
68. Alaa Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
69. Hanadi Abdulaziz Mohammed Kaaki 200,000 10 2,000,000 0.02%
70. Haitham Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
. Fatimah Ahmed Idrees Al-Jely 194,217 10 1,942,170 0.02%
T2. Majedah Ahmed Idrees Al-Jely 194,216 10 1,942,160 0.02%
73. Mohammed Ahmed Ali Fallatah 168,332 10 1,683,320 0.02%
4. Abdulmohsen Ahmed Shabib Al-Usaimi 122,512 10 1,225,120 0.01%
75. Abdulkarim Suleiman lbrahim Samman 100,000 10 1,000,000 0.01%
76. Yusra Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
7. Muna Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
78. Amani Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
79. Manal Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
80. Nabeel Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
81. Ghazi Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Adel Abdullah Mohsin Hawari 89,398 893,980 0.01%
83. Fahad Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
84. Abdulaziz Abdullah Mohammed Ali Yamani 81,344 10 813,440 0.01%
85. Abdullah Mohammed Ali Saeed Yamani 67,7186 10 677,860 0.01%
86. Ali Abdullah Saleh Bugshan 65,159 10 651,590 0.01%
ar7. Abdulrahman lbrahim Suleiman Al-Uday 60,000 10 600,000 0.01%
88. Maha Abdullah Mohsen Hawari 44701 10 447,010 0.01%
89. Layla Abdullah Mohsen Hawari 44,701 10 447,010 0.01%
90. Salwa Abdullah Saeed Yamani 40,672 10 406,720 0.005%
91 Hanan Mohammed Ali Aloush 40,672 10 406,720 0.005%
92. Sarah Abdullah Mohammed Ali Yamani 40,672 10 406,720 0.005%
93. Asma Omar Hussein Fallatah 38,870 10 388,700 0.004%
94. Mohammed Abdullah Mohammed AlBulayhi 28,995 10 289,950 0.003%
95. Hussein Hassan Hussein Fallatah 25,000 10 250,000 0.003%
96. Ali Mohammed Rasheed Al-Ballaa 24,000 10 240,000 0.003%
7. Majed Saad Hamoud AlUsaimi 10,000 10 100,000 0.001%
98 Abdulrahman Mohammed Mustafa 1624 10 16,240 0.0002%

Abdulrahman
Total 887,306,536 - 8,873,065,360 100%

Source: The Company

f- Share Capital Increase (2021G)

On 07/09/1442H (corresponding to 19/04/2021G), the Company’s share capital was increased from eight billion, eight
hundred and seventy-three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR 8,873,065,360) to
eleven billion, eight hundred and seventy-three million, sixtyfive thousand, three hundred and sixty Saudi Riyals (SAR
11,873,065,360), divided into one billion, one hundred and eighty-seven million, three hundred and six thousand,
five hundred and thirtysix (1,187,306,536) nominal Shares with an equal nominal value of ten Saudi Riyals (SAR 10)
per Share. The increase of three billion Saudi Riyals (SAR 3,000,000,000) was fulfilled in cash through the issuance
of three hundred million (300,000,000) Shares to the Company’s current Shareholders based on their preemptive

rights. The following table sets out the Company’s ownership structure after the capital increase:

Table (4.10):

The Company’s Ownership Structure as of 07/09/1442H (corresponding to 19/04/2021G)

Number of Nominal Value Total Nominal
0y
- R Shares per Share (SAR) Value (SAR) Szl
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GOsI*

PIF

Dallah Albaraka Holding Company
Abdullah Saleh Abdullah Kamel
Real Estate Development Company

General Authority for Awgaf

Mabahij Al Arabia for Real Estate Development
Limited

Al Istedamah Holding Company

345,980,070
282,302,039
103,111,395
56,298,623
53,218,303

45,774,021

38,779,421

32,936,904

10

3,459,800,700

2,823,020,390
1,031,113,950
562,986,230
532,183,030

457,740,210

387,794,210

329,369,040

29.14%

23.78%

8.68%

4.74%

4.48%

3.86%

3.27%

2.77T%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Nabr Real Estate Development Company 32,936,903 329,369,030 277%
10. Mohammed Abdullah Abdulrahman bin Adwan 27,483,762 10 274,837,620 2.31%
1. Ahmed Ibrahim Hassan Al-Musbahi 251145,017 10 251,450,170 212%
12. g'e’\v/:\g‘p"‘ﬁ Zr']?tg:ittigna' for Real Estate 13,371,916 10 133,719,160 113%
13. Mohammed Saleh Hamza Saleh Serafi 13,000,000 10 130,000,000 1.09%
14. Mansour Mohammed Mahmoud Fustuqg 12,500,000 10 125,000,000 1.05%
15. Saudi Real Estate Company (Al Akaria) 10,000,000 10 100,000,000 0.84%
16. Hamad Abdulaziz Hamad Al-Wanees 9,896,109 10 98,961,090 0.83%
17. Hanan Hassan Mohammed Anani 9,660,112 10 96,601,120 0.81%
18. Abdulrahman Ali Abdulrahman Al-Jeraisi 5,352,407 10 53,524,070 0.45%
19. Al-Jawharah Mohammed Ali Al-Qaeed 4,000,000 10 40,000,000 0.34%
20. Mohammed Abo Baker Omar Bahazig 3,825,053 10 38,250,530 0.32%
21. Al-Sabig Investment Co. 3,814,602 10 38,145,020 0.32%
22. Al Abdullatif Holding Group 3,814,602 10 38,145,020 0.32%
23. Rashid Abdullah Al-Suwaiket Al-Hajri 3,220,641 10 32,206,410 0.27%
24. Methag Investment Holding 2,524,691 10 25,246,910 0.21%
25. Al-Fadl Group 2,500,000 10 25,000,000 0.21%
26. Q%Elivizlﬂliteroup Company for Trading 2,500,000 10 25,000,000 0.21%
27. Nesma Real Estate Co. Ltd. 2,500,000 10 25,000,000 0.21%
28. Hessa Abdullah Abdulrahman Adwan 2,408,583 10 24,085,830 0.20%
29. Hajar Abdullah Abdulrahman Adwan 2,200,000 10 22,000,000 0.19%
30. Jameel Abdulrahman Mohammed Al-Qunaibit 2,110,003 10 21,100,030 0.18%
31. Abdulrahnman Abdullah Othman Al-Hussaini 2,001,796 10 20,017,960 017%
32. Yaseen Abdulaziz Mohammed Kaaki 1,872,784 10 18,727,840 0.16%
33. Rabia Hamad Ali Al-Mubarak 1,600,000 10 16,000,000 0.13%
34. Faisal Abdulaziz Mohammed Kaaki 1,232,419 10 12,324,190 0.10%
35. Noura Abdullah Abdulrahman Al-Adwan 1,200,000 10 12,000,000 0.10%
36. Abdulelah Salem Ahmed Mahfouz 1,198,154 10 11,981,540 0.10%
37. Faisal Mohammed Abdullah Adwan 1,162,868 10 11,528,680 0.10%
38. Dalal Abdullah Abdulrahman Adwan 1,100,000 10 11,000,000 0.09%
39. Aknaf AlBayt Co. 1,093,419 10 10,934,190 0.09%
40. Mansour Abdulaziz Mohammed Kaaki 1,072,784 10 10,727,840 0.09%
41. Zain Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.09%
42. Naela Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.09%
43. Nasser Abdullah Mohammed AlHussain 1,034,425 10 10,344,250 0.09%
44, Turki Abdullah Abdulaziz Al-Dukheel 1,000,000 10 10,000,000 0.08%
45, Nama Altharwat for Investment 1,000,000 10 10,000,000 0.08%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Saleh Salem Ahmed Mahfouz 970,124 9,701,240 0.08%
47. Nadiyah Abdulaziz Mohammed Kaaki 867,024 10 8,670,240 0.07%
48. Rabia Abdullah Abdulrahman Adwan 802,861 10 8,028,610 0.07%
49. Mohammed Omar Ahmed Al-Subaie Badahdah 785,246 10 7,852,460 0.07%
50. Khaled Abdullah Abdullatif Al-Abdullatif 700,000 10 7,000,000 0.06%
51. Abdulaziz Ahmed Idrees Fallatah 610,088 10 6,100,880 0.05%
52. Rawdah Abdulaziz Mohammed Kaaki 586,392 10 5,863,920 0.05%
53. Nawal Abdulaziz Mohammed Kaaki 561,008 10 5,610,080 0.05%
54, Saud Abdulaziz Mohammed Kaaki 542,297 10 5,422,970 0.05%
56. Mohammed Omar Hussain Halabi 518,196 10 5,181,960 0.04%
56. Adnan Omar Hussain Halabi 518,196 10 5,181,960 0.04%
57. Latifa Abu Bakr Hamed Hawsawi 500,000 10 5,000,000 0.04%
58. Manal Abdulaziz Mohammed Kaaki 471,610 10 4,716,100 0.04%
59. AlWaleed Ahmed Idrees AlJely 389,000 10 3,890,000 0.03%
60. Saleh Abdulrahman Ali Al-Youssef 372,635 10 3,726,350 0.03%
61. Mohammed Hamed Mohammed Zbermawi 324,568 10 3,245,680 0.03%
62. Hamza Ahmed Idrees AlJely 319,886 10 3,198,860 0.03%
63. Marwan Abdulaziz Mohammed Kaaki 310,376 10 3,103,760 0.03%
64. Hamad Abdullah Mansour AlZamil 300,000 10 3,000,000 0.03%
65. Mohammed Ahmed Mohammed Hasan 273,213 10 2,132,130 0.02%
66. Ahmed Abdulfattah Abdulkarim Darwish 270,000 10 2,700,000 0.02%
67. Giving and Development Foundation 267,620 10 2,676,200 0.02%
68. Sameer Abdulaziz Mohammed Kaaki 260,376 10 2,603,760 0.02%
69. Khairiyah Abdulaziz Mohammed Kaaki 238,388 10 2,383,880 0.02%
70. Haitham Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
. Hanadi Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
2. Alaa Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
73. Majedah Ahmed Idrees Al-Jely 194,217 10 1,942,170 0.02%
74. Fatimah Ahmed Idrees Al-Jely 194,216 10 1,942,160 0.02%
75. Abdulkarim Suleiman lbrahim Samman 180,000 10 1,800,000 0.02%
76. Nour Ihsan Shukor Abu Ghazalah 162,688 10 1,626,880 0.01%
TT. Amin Ali Abdullah Al-Eisaei 150,000 10 1,500,000 0.01%
78. Mohammed Ahmed Ali Fallatah 142,166 10 1,421,660 0.01%
79. Ahmed Mahmoud Ahmed Al-Shugairi 134,098 10 1,340,980 0.01%
80. Abdulmohsen Ahmed Shabib Al-Usaimi 122,512 10 1,225,120 0.01%
81. Sadagah Hamed Sadagah AbdulMannan 114,941 10 1,149,410 0.01%
82. Mohammed Ahmed Mahmoud Al-Shugairi 114,941 10 1,149,410 0.01%
83. Fawaz Ahmed Mahmoud Al-Shugairi 114,941 10 1,149,410 0.01%
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Abdulrahman lbrahim Suleiman Al-Odhaibi 110,000 1,100,000 0.01%
85. Osama Abdulrazzag Mohammed Hawsawi 105,000 10 1,050,000 0.01%
86. Manal Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
87. Amani Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
88. Muna Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
89. Yusra Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
90. Ghazi Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
ol Fahad Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
92. Adel Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
93. Nabeel Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
94. Abdullah Mohammed Ali Saeed Yamani 67,786 10 677,860 0.01%
95. Ali Abdullah Saleh Bugshan 65,159 10 651,590 0.01%
96. Ali Mohammed Rasheed AlBallaa 63,435 10 634,350 0.01%
q7. Faten Ahmed Mahmoud Al-Shugairi 57,471 10 574,710 0.005%
98, Mohammed Ameen Abo Baker Mohammed 45,992 10 459,920 0.004%

Fallatah
99. Layla Abdullah Mohsen Hawari 44701 10 447,010 0.004%
100. Maha Abdullah Mohsen Hawari 44701 10 447,010 0.004%
101. Hanan Mohammed Ali Aloush 40,672 10 406,720 0.003%
102. Asma Omar Hussein Fallatah 38,870 10 388,700 0.003%
103. Majed Saad Hamoud Al-Usaimi 26,431 10 264,310 0.002%
104. Hussein Hasan Hussein Fallatah 21,500 10 215,000 0.002%
105. Ahmed Abdulrahman Mahmoud Barnawi 14,801 10 148,010 0.001%
106. Rahma Abdullah Suleiman Hawsawi 11,360 10 118,600 0.0010%
107. Abdulrazzag Hasan Hussein Fallatah 4166 10 41,660 0.0004%
108. Saeed Abdulrazzag Mohammed Hawsawi 2,000 10 20,000 0.0002%
109. Mishaal Hamad Nasser Al-Abdullah 2,000 10 20,000 0.0002%

1o, Abdulrahman Mohammed Mustafa 1624 10 16,240 0.0001%
Abdulrahman

. Abdullah Mohammed Abdo Abdullah Yamani 946 10 9,460 0.0001%
12. Mohammed Abdullah Mohammed Al-Bulayhi 95 10 950 0.00%
Total 1,187,306,536 - 11,873,065,360 100%

*The Public Pension Agency was merged with GOSI pursuant to Council of Ministers’ Resolution No. 657, dated 05/11/1442H
(corresponding to 15/06/2021G).

Source: The Company
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g- Share Capital Increase (2022G)

On 17/09/1443H (corresponding to 18/04/2022G), the Company’s share capital was increased from eleven
billion, eight hundred and seventy-three million, sixty-five thousand, three hundred and sixty Saudi Riyals (SAR
11,873,065,360) to thirteen billion, seventy-eight million, six hundred and fourteen thousand, one hundred and
ninety Saudi Riyals (SAR 13,078,614,190) divided into one billion, three hundred and seven million, eight hundred
and sixty-one thousand, four hundred and nineteen (1,307,861,419) nominal Shares with an equal value of ten Saudi
Riyals (SAR 10) per Share. The increase of one billion, two hundred and five million, five hundred and forty-eight
thousand, eight hundred and thirty Saudi Riyals (SAR 1,205,548,830) was met through the issuance of one hundred
and twenty million, five hundred and fifty-four thousand, eight hundred and eighty-three (120,554,883) new in-kind
Shares to new Shareholders who own real estate properties in the KAAR project in Makkah. The following table sets
out the Company’s ownership structure after the capital increase:

Table (4.11): The Company’s Ownership Structure as of 17/09/1443H (corresponding to 18/04/2022G)

Number of Nominal Value Total Nominal
Shareholder Ownership (%
-_ Shares per Share (SAR) value (SAR)

GOsI 345,980,070 3,459,800,700 26.45%
2. PIF 282,302,039 10 2,823,020,390 21.59%
3. Dallah Albaraka Holding Company 103,111,395 10 1,031,113,950 7.88%
4. State Properties General Authority (SPGA) 63,482,946 10 634,829,460 4.85%

General Commission for the Guardianship of o
5 Trust Funds for Minors and their Counterparts 56,990,942 10 569,909,420 4.36%

6. Abdullah Saleh Abdullah Kamel 56,298,623 10 562,986,230 4.30%
7. Real Estate Development Company 53,218,303 10 532,183,030 4.07%
8. General Authority for Awgaf 45,774,021 10 457,740,210 3.50%
o, m;k?taergjij Al Arabia for Real Estate Development 38.779.421 10 387794.210 597%
10. Al Istedamah Holding Company 32,936,904 10 329,369,040 2.52%
1. Nabr Real Estate Development Company 32,936,903 10 329,369,030 2.52%
12 Mohammed Abdullah Abdulrahman bin Adwan 27,483,762 10 274,837,620 210%
13. Ahmed lbrahim Hasan Al-Musbahi 25145017 10 251,450,170 1.92%

14 Al Mawajed International for Real Estate 13,371,916 10 133,719,160 102%
Development Co. Ltd

15. Mohammed Saleh Hamza Saleh Serafi 13,000,000 10 130,000,000 0.99%
16. Mansour Mohammed Mahmoud Fustug 12,500,000 10 125,000,000 0.96%
17. Saudi Real Estate Company (Al Akaria) 10,000,000 10 100,000,000 0.76%
18. Hamad Abdulaziz Hamad Al-Wanees 9,896,109 10 98,961,090 0.76%
19. Hanan Hasan Mohammed Anani 9,660,112 10 96,601,120 0.74%
20. Abdulrahman Ali Abdulrahman Al-Jeraisi 5,352,407 10 53,624,070 0.41%
21. Al-dawharah Mohammed Ali Al-Qaeed 4,000,000 10 40,000,000 0.31%
22. Mohammed Abo Baker Omar Bahaziq 3,825,053 10 38,250,530 0.29%
23. Al-Sabig Investment Co. 3,814,502 10 38,145,020 0.29%
24. Al Abdullatif Holding Group 3,814,602 10 38,145,020 0.29%
25. Rashid Abdullah Al-Suwaiket AlHajri 3,220,641 10 32,206,410 0.25%
26. Methag Investment Holding 2,524,691 10 25,246,910 0.19%
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Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Nesma Real Estate Co. Ltd. 2,500,000 25,000,000 0.19%
o8, ADEX Holding Group Company for Trading 2,500,000 10 25,000,000 019%

and Investment
29. Al-Fadl Group 2,500,000 10 25,000,000 0.19%
30. Hessa Abdullah Abdulrahman Adwan 2,408,683 10 24,085,830 0.18%
31. Hajar Abdullah Abdulrahman Adwan 2,200,000 10 22,000,000 0.17%
32. Jameel Abdulrahman Mohammed Al-Qunaibit 2,110,003 10 21,100,030 0.16%
33. Abdulrahman Abdullah Othman Al-Hussaini 2,006,796 10 20,067,960 0.15%
34. Yaseen Abdulaziz Mohammed Kaaki 1,872,784 10 18,727,840 014%
35. Rabia Hamad Ali Al-Mubarak 1,600,000 10 16,000,000 0.12%
36. Faisal Abdulaziz Mohammed Kaaki 1,232,419 10 12,324,190 0.09%
37. Noura Abdullah Abdulrahman Al-Adwan 1,200,000 10 12,000,000 0.09%
38. Abdulelah Salem Ahmed Mahfouz 1,198,154 10 11,981,540 0.09%
39. Faisal Mohammed Abdullah Adwan 1,162,868 10 11,628,680 0.09%
40. Dalal Abdullah Abdulrahman Adwan 1,100,000 10 11,000,000 0.08%
1. Aknaf AlBayt Co. 1,093,419 10 10,934,190 0.08%
42. Mansour Abdulaziz Mohammed Kaaki 1,072,784 10 10,727,840 0.08%
43. Zain Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.08%
44, Naela Abdulaziz Mohammed Kaaki 1,036,392 10 10,363,920 0.08%
45, Nasser Abdullah Mohammed AlHussain 1,034,425 10 10,344,250 0.08%
46. Turki Abdullah Abdulaziz Al-Dukheel 1,000,000 10 10,000,000 0.08%
A47. Nama Altharwat for Investment 1,000,000 10 10,000,000 0.08%
48. Saleh Salem Ahmed Mahfouz 970,124 10 9,701,240 0.07%
49. Nadia Abdulaziz Mohammed Kaaki 867,024 10 8,670,240 0.07%
50. Rabia Abdullah Abdulrahman Adwan 802,861 10 8,028,610 0.06%
51. Z;;:rgr;r? d Omar Ahmed Al-Subaie 785,246 10 7,852,460 0.06%
52. Khaled Abdullah Abdullatif Al-Abdullatif 700,000 10 7,000,000 0.05%
53. Abdulaziz Ahmed Idrees Fallatah 610,088 10 6,100,880 0.05%
54, Rawdah Abdulaziz Mohammed Kaaki 586,392 10 5,863,920 0.04%
55. Nawal Abdulaziz Mohammed Kaaki 561,008 10 5,610,080 0.04%
56. Saud Abdulaziz Mohammed Kaaki 542,297 10 5,422,970 0.04%
57. Mohammed Omar Hussain Halabi 518,196 10 5,181,960 0.04%
58. Adnan Omar Hussain Halabi 518,196 10 5,181,960 0.04%
59. Latifa Abu Bakr Hamed Hawsawi 500,000 10 5,000,000 0.04%
60. Manal Abdulaziz Mohammed Kaaki 471,610 10 4,716,100 0.04%
61. AlWaleed Ahmed Idrees AlJely 389,000 10 3,890,000 0.03%
62. Saleh Abdulrahman Ali Al-Youssef 372,635 10 3,726,350 0.03%
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Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Hamza Ahmed Idrees Aldely 319,886 3,198,860 0.02%
64. Mohammed Hamed Mohammed Zbermawi 313,568 10 3,135,680 0.02%
65. Marwan Abdulaziz Mohammed Kaaki 310,376 10 3,103,760 0.02%
66. Hamad Abdullah Mansour Al-Zamil 300,000 10 3,000,000 0.02%
67. Mohammed Ahmed Mohammed Hasan 273,213 10 2,732,130 0.02%
68. Ahmed AbdulFattah Abdul-Karim Darwish 270,000 10 2,700,000 0.02%
69. Giving and Development Foundation 267,620 10 2,676,200 0.02%
70. Sameer Abdulaziz Mohammed Kaaki 260,376 10 2,603,760 0.02%
. Khairiyah Abdulaziz Mohammed Kaaki 238,388 10 2,383,880 0.02%
2. Haitham Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
73. Hanadi Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
4. Alaa Mansour Abdulaziz Kaaki 200,000 10 2,000,000 0.02%
75. Fatimah Ahmed Idrees Al-Jely 194,217 10 1,942,170 0.01%
76. Majedah Ahmed Idrees Al-Jely 194,216 10 1,942,160 0.01%
TT. Abdulkarim Suleiman lbrahim Samman 180,000 10 1,800,000 0.01%
78. Nour Ihsan Shukor Abu Ghazalah 173,688 10 1,736,880 0.01%
79. Amin Ali Abdullah AlEisaei 150,000 10 1,600,000 0.01%
80. Mohammed Ahmed Ali Fallatah 134,166 10 1,341,660 0.01%
81. Ahmed Mahmoud Ahmed AlShugairi 134,098 10 1,340,980 0.01%
82. Abdulmohsen Ahmed Shabib Al-Usaimi 122,512 10 1,225,120 0.01%
83. Sadagah Hamed Sadagah Abdul-Mannan 14,941 10 1,149,410 0.01%
84. Mohammed Ahmed Mahmoud Al-Shugairi 114,941 10 1,149,410 0.01%
85. Fawaz Ahmed Mahmoud AlShugairi 114,941 10 1,149,410 0.01%
86. Abdulrahman lbrahim Suleiman Al-Odhaibi 110,000 10 1,100,000 0.01%
8T7. Osama Abdulrazzag Mohammed Hawsawi 105,000 10 1,050,000 0.01%
88. Muna Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
89. Yusra Mohammed Hamed Zembarmawi 100,000 10 1,000,000 0.01%
90. Manal Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
91 Amani Mohammed Hamed Zubromawi 100,000 10 1,000,000 0.01%
92. Ghazi Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
93. Fahad Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
94. Adel Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
95. Nabeel Abdullah Mohsin Hawari 89,398 10 893,980 0.01%
96. Endowment of Uthman bin Affan 80,995 10 809,950 0.01%
97. Abdullah Mohammed Ali Saeed Yamani 67,786 10 677,860 0.01%
98. Ali Abdullah Saleh Bugshan 65,159 10 651,590 0.005%
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Sharehold (o) hip (%
- arehoicer Shares per Share (SAR) Value (SAR) wnership (%)

Ali Mohammed Rashid Al-Ballaa 63,435 634,350 0.005%
100. Faten Ahmed Mahmoud Al-Shugairi 57,471 10 574,710 0.004%
101, 'r\:/lao”:;;med Ameen Abo Baker Mohammed 45,992 10 459,920 0.004%
102. Layla Abdullah Mohsen Hawari 44,701 10 447,010 0.003%
1083. Maha Abdullah Mohsen Hawari 44701 10 447,010 0.003%
104. Hanan Mohammed Ali Aloush 40,672 10 406,720 0.003%
105. Asma Omar Hussein Fallatah 33,870 10 338,700 0.003%
106. Majed Saad Hamoud Al-Usaimi 26,431 10 264,310 0.002%
107. Hussein Hasan Hussein Fallatah 18,5600 10 185,000 0.001%
108. Khadija Abdulrahman Mahmoud Barnawi 10,700 10 107,000 0.001%
109. Rahma Abdullah Suleiman Hawsawi 10,036 10 100,360 0.001%
110. Qanita Abdulrahman Mohammed Barnawi 7,350 10 73,500 0.001%
1. Amina Bakr Mohammed Marou 4,320 10 43,200 0.0003%
2. Abdulrazzag Hasan Hussein Fallatah 4166 10 41,660 0.0003%
113. Hajar Abdullah Suleiman Hawsawi 3,055 10 30,550 0.0002%
114. Saeed Abdulrazzag Mohammed Hawsawi 2,000 10 20,000 0.0002%
15. Mishaal Hamad Nasser AlAbdullah 2,000 10 20,000 0.0002%

. Abdulrahman Mohammed Mustafa 1624 10 16,240 0.0001%
Abdulrahman

7. Abdullah Mohammed Abdo Abdullah Yamani 946 10 9,460 0.0001%
118. Hanifa Abdulrahman Mahmoud Barnawi 500 10 5,000 0.00004%
119. Fatima Mohammed Mahmoud Barnawi 500 10 5,000 0.00004%
120. Khadija Abdullah Suleiman Hawsawi 400 10 4,000 0.00003%
121. Khadija Mustafa Abdulrahman Takroni 300 10 3,000 0.00002%
122. Mohammed Abdullah Mohammed Al-Bulayhi 95 10 950 0.00001%
Total 1,307,861,419 - 13,078,614,190 100%

Source: The Company

h- Share Capital Increase for the Offering (2024G)

On 21/10/1445H (corresponding to 30/04/2024G), the Extraordinary General Assembly approved the increase
of the Company’s share capital from thirteen billion, seventy-eight million, six hundred and fourteen thousand,
one hundred and ninety Saudi Riyals (SAR 13,078,614,190) to fourteen billion, three hundred and eighty-six million,
four hundred and seventy-five thousand, six hundred and ten Saudi Riyals (SAR 14,386,475,610), divided into one
billion, four hundred and thirty-eight million, six hundred and forty-seven thousand, five hundred and sixty-one
(1,438,647,561) ordinary Shares with a nominal value of ten Saudi Riyals (SAR 10) per Share, through the Offering of
one hundred and thirty million, seven hundred and eighty-six thousand, one hundred and forty-two (130,786,142)
new ordinary Shares for public subscription.
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41.4 Overview of the Substantial Shareholders

a- GOSI

The General Organization for Social Insurance (GOSI) is an entity that has its own legal personality and enjoys financial
and administrative independence. GOSl is responsible for providing social protection and insurance coverage in the
Kingdom of Saudi Arabia. It covers civil and military Government employees, private sector employees, and wage-
based workers in the public sector. GOSI is responsible for implementing the Social Insurance Law, along with the
branches and implementing regulations thereof, as well as the Civil and Military Pension Laws in the Kingdom in
accordance with the provisions of the laws and regulations issued in this regard. GOSI is supervised by a board of
directors chaired by the Minister of Finance and its headquarters is located in Riyadh.

Historically, GOSI was established by Royal Decree No. M/22, dated 06/09/1389H (corresponding to 15/11/1969G)
and was entrusted with the affairs of private sector employees. The Retirement Pensions Authority was established
pursuant to Article 8 of the Pension Law issued by Royal Decree No. 21/1/271, dated 28/01/1378H (corresponding to
14/08/1958G), and was entrusted with the management of pension affairs for civiland military Government employees.
The Council of Ministers issued Resolution No. 277, dated 30/12/1423H (corresponding to 03/03/2003G), approving
the transfer of the Retirement Pensions Authority to the Public Pension Agency. Council of Ministers’ Resolution No.
657, dated 05/11/1442H (corresponding to 15/06/2021G), was issued thereafter, merging the Public Pension Agency
into GOSI. Pursuant to this resolution, GOSI assumed the responsibilities, authorities, rights and obligations of the
Public Pension Agency and all assets thereof were transferred to it. This merger aimed to unify efforts in order to
create an appropriate environment and establish the necessary methods for the optimal implementation of the
insurance and pension laws. Further goals of the consolidation included improvement of GOSI’'s management and
development of its resources in line with its nature and the scope of its current and future obligations, leading to
positive impacts on its clients.

b- PIF

The Public Investment Fund (PIF) was established in 1971G to provide financial support for projects of strategic
importance to the national economy. Since incorporation, its scope has expanded to include various areas. In
March 2015G, the Council of Ministers issued a resolution to transfer supervision of PIF to the Council of Economic
and Development Affairs. As part of this process, a new PIF board was appointed, chaired by HRH Crown Prince
Mohammed bin Salman Al Saud. The PIF Board has taken several steps to clearly define PIF’s vision and strategic
objectives in line with Saudi Vision 2030, with the aim of contributing to the Kingdom’s vision through the
establishment of a sustainable and diversified economy.

PIF is developing a portfolio of high-quality domestic, regional and international investments diversified across
sectors, geographies and asset classes. Through cooperation with top-tier global strategic partners and renowned
investment managers, PIF acts as Saudi Arabia’s main investment arm to deliver a strategy focused on achieving
attractive financial returns and long-term value for the Kingdom.

PIF endeavors to be a global investment powerhouse and the world’s most impactful investment fund, enabling the
creation of new sectors and opportunities that will shape the future global economy, while driving the Kingdom’s
economic transformation. PIF’s mission is to actively invest over the long term to maximize sustainable returns, be
the investment partner of choice for global opportunities, and enable the economic development and diversification
of the Saudi economy.
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c- Dallah Albaraka Holding Company

Dallah Albaraka Holding is a Saudi closed joint-stock company established on 15/08/1404H (corresponding to
16/05/1984G) as a limited liability company in Jeddah under Commercial Registration No. 4030043573. Thereafter, it
was transformed into a closed joint-stock company on 28/01/1437H (corresponding to 11/11/2015G). Dallah Albaraka
Holding Company operates in a diversified services sector. The following table sets out the ownership structure of
Dallah Albaraka Holding as of the date of this Prospectus:

Table (4.12): Ownership Structure of Dallah Albaraka Holding as of the Date of this Prospectus

Number of Nominal Value Total Nominal
Shareholder Ownership (%
-_ Shares per Share (SAR) value (SAR)

Saden Holding Company 29,013,900 290,139,000 33.334%
2. Abdullah Saleh Abdullah Kamel 9,231,400 10 92,314,000 10.606%
3. Muhiyuddin Saleh Abdullah Kamel 9,231,400 10 92,314,000 10.606%
4, Nadheer Saleh Abdullah Kamel 5,824,600 10 58,246,000 6.692%
5. Hadeel Saleh Abdullah Kamel 5,824,600 10 58,246,000 6.692%
6. Aseel Saleh Abdullah Kamel 5,824,600 10 58,246,000 6.692%
7. Sadeer Saleh Abdullah Kamel 4,615,700 10 46,157,000 5.303%
8. Haneen Saleh Abdullah Kamel 4,615,700 10 46,157,000 5.303%
9. Ghadeer Saleh Abdullah Kamel 4,615,700 10 46,157,000 5.303%
10. Aseel Saleh Abdullah Kamel 4,615,700 10 46,157,000 5.303%
1. Maida Muhiyuddin Mohammed Omar Nadhir 3,626,700 10 36,267,000 4167%
Total 87,040,000 - 870,400,000 100%

Source: The Company

Saden Holding Company is a Saudi limited liability company registered under Commercial Registration No.
4030382126, dated 18/10/1441H (corresponding to 10/06/2020G). The following table sets out the ownership
structure of Saden Holding Company as of the date of this Prospectus:

Table (4.13): Ownership Structure of Saden Holding Company as of the Date of this Prospectus

Number of Nominal Value Total Nominal
Sharehold (o) hip (%
- areholder Shares per Share (SAR) Value (SAR) wnership (%)

Abdullah Saleh Abdullah Kamel 1,000 250,000 50%
2. Muhiyuddin Saleh Abdullah Kamel 250 1,000 260,000 50%
Total 500 - 500,000 100%

Source: The Company
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41.5 Ownership Structure of the Company

The following figure sets out the ownership structure of the Company Pre-Offering:

Figure (2): The Company’s Pre-Offering Ownership Structure
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a- Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il

The Company has entered into agreements for the establishment of Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il with Alinma Investment Company. Pursuant to these agreements, Alinma Investment
Company, acting as the fund manager, shall establish Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il. The purpose of the establishment of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il is to acquire thirty-six (36) land plots in Makkah for each fund. Such land plots form part of
Masar Destination and are owned by the Company. The funds will develop the superstructure of some of these land
plots, operate them, and subsequently sell them, all in accordance with the terms of the Makkah Fund Land Plot Sale
Agreements entered into between the Company and Alinma Investment Company. The Company owns all units in
Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il (for further information regarding the
Establishment Agreement for Alinma Makkah Development Fund | and Alinma Makkah Development Fund Il with
Alinma Investment Company, please refer to Section 12.3.7(m) “Alinma Makkah Development Fund | and Alinma
Makkah Development Fund Il Agreements” of this Prospectus). As of the date of this Prospectus, several land plot
title deeds have been transferred to be under the names of Alinma Makkah Development Fund | and Alinma Makkah
Development Fund Il (for further information regarding the real estate owned by the Company, Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il, please refer to Section 12.5.2 “Real Estate Owned
by the Company” of this Prospectus).
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4.2 The Company’s Vision and Prospects

4.21 Vision

To make state-of-the art urban destinations that serve places and communities creating unparalleled experiences.

4.2.2 Mission

To contribute to elevating the quality of life in the Kingdom of Saudi Arabia by making urban destinations according
to the highest international standards.

4.2.3 Values

e Integrity
e Flexibility
e EXxcellence

e Forward Thinking
4.2.4 Strengths and Competitive Advantages

a- Masar Destination is located in Makkah, One of the Most Attractive Destinations, throughout the
Year, with Sustained Demand as the Foremost Religious Destination of the Islamic World

Makkah is the permanent holy destination for more than two billion Muslims worldwide, and its economy is largely
dependent on Islamic religious tourism along with Hajj and Umrah pilgrimages. Makkah is expected to witness
continuous expansion and development as a result of the expected significant growth in the number of Hajj and
Umrah pilgrims in the coming years. To this end, the Kingdom’s Vision 2030 targets 30 million Umrah pilgrims in
2030G and seeks to develop the tourism sector and transform the Kingdom into a global tourist destination, as
well as enhance the visitor experience. Hajj and Umrah seasons are among the key elements of the tourism sector
in the Kingdom, with the total number of visitors to Makkah expected to reach more than 42 million by 2030G,
representing a significant increase of 2.6x compared to the actual figures recorded in 2019G.

Accordingly, several mega projects and independent development projects are reshaping Makkah, including the
development of key infrastructure and the revamping of transportation and connections to and from Makkah as
part of the goals of Saudi Vision 2030. These projects aim to enhance the overall visitor experience and provide
unique offerings to visitors. In addition, a draft real estate ownership law comprising articles dedicated to non-
Saudis’ ownership of and investment in real estate properties was circulated on 01/12/1442H (corresponding to
11/07/2021G) through a consultation platform, which, if implemented, could contribute to transforming Makkah into
a global investment hub. Some of the infrastructure projects include:

e The Third Expansion of the Holy Mosque of Makkah, which is expected to accommodate 2.2 million Hajj
pilgrims.

e The Air Connectivity Program, which aims at increasing point-to-point connectivity in order to enhance
airport capacity to serve 330 million passengers by 2030G.

e Developing and expanding King Abdulaziz International Airport in Jeddah, with capacity expected to reach
114 million passengers by 2030G.

By investing in new and innovative projects, the public and private sectors are contributing to the city’s constant
growth and transformation. The growth in visitor numbers is expected to increase demand for real estate sectors
including residential, hospitality, retail and food and beverages, and will also open up a number of activities inside
and outside the central area adjacent to the Holy Mosqgue of Makkah and the Prophet’s Mosqgue.
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The number of Hajj and Umrah pilgrims visiting Makkah ranged from 15.5 million to 16.4 million between 2018G and
2019G. The number of visitors declined following the outbreak of the COVID19, with the Kingdom taking measures
to combat the pandemic, including the imposition of restrictions on Hajj visas. As the global situation improved
and travel restrictions gradually lifted, the number of Hajj and Umrah pilgrims increased to 28.7 million in 2023G,
compared to 3.6 million in 2021G. During 2022G and 2023G, the numbers of Hajj and Umrah pilgrims witnessed a
remarkable recovery, exceeding pre-pandemic levels. As the global situation improved and travel restrictions were
gradually eased, more people were able to travel internationally, contributing to an increase in the number of Hajj
and Umrah pilgrims arriving in Makkah since 2022G.

In the hospitality sector, the growth in the number of Hajj and Umrah pilgrims is expected to support demand for
hotels and serviced apartments in the long term. The total number of keys is expected to reach 103.6 thousand by
2030G, compared to 75.1 thousand in 2024G, with a high occupancy rate, especially for high-quality services and
offerings. The residential sector is currently suffering from a shortage in supply, with such shortage expected to
increase as a result of heightened demand by 2030G, due to the increasing population and the implementation of
infrastructure projects.

In the retail sector, the growth in the number of visitors, the rapid expansion of infrastructure and urbanization
and the demand for key elements to improve quality of life are expected to increase demand for retail outlets,
with current offerings and services lacking entertainment options, as the focus has historically been on providing
capacity for visitors at the expense of unique experience services.

Masar Destination’s unique location in the heart of the religious capital of the Islamic world leverages the endless
sustainable demand, supported by the scarcity of available land around the Holy Mosque. Masar Destination’s
investment real estate offerings combine community and the provision of a distinctive experience on the one hand,
and destination and hospitality on the other hand, to create lasting added value for visitors, investors and developers
by providing an environment that supports the attraction of investment to meet the needs of Makkah and its visitors.

b- A Main Point of Entry to the Holy Capital with a Distinctive Location Offering Comprehensive Mobil-
ity, Ease of Movement and Multiple Means of Transportation

Masar Destination is uniquely located in Makkah in a pivotal location extending over more than 3.5 kilometers from
the intersection of the Third Ring Road with Umm Al Qura Road up to the borders of the Jabal Omar Project with
a pedestrian walkway leading to the Holy Mosque. It is divided into two hundred and five (205) investment land
plots, comprising one of the largest real estate properties portfolios in terms of value in the Kingdom, with a value
in excess of SAR 40 billion.

The project is designed to be an entrance to Makkah through an unparalleled transportation infrastructure and
various means of transportation including two main roads, a pedestrian walkway that extends over the length of
the project, four (4) pedestrian bridges, four (4) service tunnels, eleven (11) pedestrian underpasses, two main bus
stations, eleven (11) bus drop-off and pick-up points, two metro stations, four (4) main parking lots for visitors, not
including the parking lots designated for investment land plots, which will accommodate more than five thousand,
five hundred (5,500) vehicles, and direct access to the Haramain High Speed Railway Station. These means will
relieve pressure on the Holy Mosque area and facilitate the movement of pilgrims and visitors of the Holy Mosque
traveling to and leaving Makkah, whose number is expected to reach approximately 90 thousand visitors per hour
at peak times in Masar Destination.

With its outstanding mobility and connectivity features, Masar Destination extends from the Third Ring Road to
approximately five hundred and fifty (650) meters from the Holy Mosque and can be directly accessed via Prince
Mohammed bin Salman bin Abdulaziz (Jeddah-Makkah) Highway. The site is a strategic hub in Makkah and a focal
transportation point within the region and is expected to attract a large number of visitors and residents, particularly
those traveling to and from the Holy Mosque, resulting in a vibrant community.
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c- An Integrated Destination Offering Unique Experiences and an Unparalleled Range of Services
Supported by the Latest Infrastructure

Masar Destination covers an area of 1.25 million square meters and will replace more than three thousand, six
hundred (3,600) real estate units in six (6) different unassigned properties. It comprises a wide range of offerings
and services including serviced apartments, hotels, residential units, retail and entertainment spaces, among others.

The unigue features of the site provide a wide range of services that combine experience and hospitality and
blend international and Islamic cultures. Hospitality services also feature a range of premium local and international
branded hotels, including three, four and five-star hotels, serviced apartments, residential units, retail, entertainment
and food and beverage spaces of grades “A” and “A-”, including shopping centers and retail stores along the
pedestrian walkway. The project also includes residential units ranging from one to four bedrooms, office spaces
and healthcare facilities, which are complemented by additional supplementary services.

Upon completion of project development, Masar Destination is expected to comprise more than 50,000 units with
a total estimated development value of approximately SAR 100 billion.

d- Distinctive Business Model and Development Strategy

The Company’s business model and the Masar Destination project plan were developed to keep pace with the
dynamics of the holy city of Makkah and avoid the problems faced by previous megaprojects, as well as to capitalize
on Makkah'’s unique qualities and maintain a prudent debt ratio and suitable capital structure. The project is among
the few projects that provide solutions designed to meet Makkah'’s future needs, including meeting the infrastructure
requirements for comprehensive mobility, addressing the shortage of residential units and hotel rooms, and
developing Makkah’s unassigned properties. The Company also adopts a safe development strategy and diversified
revenue streams, contributing to preserving cash and liquidity. To this end, the Company shall develop part of the
land plots itself while the remaining land plots shall be sold, leased or developed through joint venture agreements,
with the development and construction costs being financed by the partners’ contribution to the share capital of
the joint venture project and the Company providing an in-kind contribution through ownership of relevant land plots
(for further information regarding the Company’s strategy, please refer to Section 4.2.5 “Strategy and Prospects”
of this Prospectus).

As of November 2024G, the completion rate of the key infrastructure works was 99.77%, with such works expected
to be completed during H1 of 2025G. With the approaching completion of the key infrastructure works, the current
development strategy as of the date of this Prospectus is based on four (4) main pillars as follows:

e Land plots that the Company will develop and retain (directly or through joint ventures), which represent
approximately 28% of the total number of investment land plots.

e Land plots that the Company will develop and sell (directly or through joint ventures), which represent
approximately 4% of the total number of investment land plots.

e [ and plots that the Company will lease, which represent approximately 14% of the total number of investment
land plots.

e [ and plots that the Company will sell, which represent approximately 54% of the total number of investment
land plots.

In 2022G, the Company also began developing the superstructure of some of the land plots planned for self-
development, which is expected to continue for a period of four (4) years, ending in 2026G. It is also expected
that the entirety of Masar Destination will be developed over a period of seventeen (17) years, ending in 2039G (for
further information regarding the Company’s development plan, please refer to Section 4.3.4 “Development Plan”
of this Prospectus).
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e- Management Team with Distinguished Experience in Various Operational and Financial Fields, Sup-
ported by Prominent Shareholders from the Public and Private Sectors

As of the date of this Prospectus, the number of the Company’s employees was in excess of 100, with a Saudization
rate of more than 60%. The Company relies on a combination of in-house competencies, partnerships with third
parties with strong reputation and capabilities, a robust governance framework and close cooperation with key
stakeholders to implement the project.

The management team consists of professionals with extensive experience in the Kingdom of almost one hundred
(100) years of accumulated know-how in real estate development and project management. The previous experience
of the management team has also enabled it to develop a distinct understanding of the dynamics of the Makkah’s
market. The Company’s management enjoys the trust of the largest developers in the Kingdom who have invested in
Masar Destination, such as Hamat Group, Fakeeh Hospital Company and Zamil Real Estate Development Company.

Internal competencies are complemented by a wide network of partnerships with developers, operators, contractors
and other parties participating in the Masar platform as well as stakeholders, allowing the Company to develop all
internal capabilities and competencies across all aspects of the project and better supervise the development.

Since the Company’s inception in 2012G, it has enjoyed strong support from its prominent Shareholders,
demonstrating the keenness of stakeholders for the project’s success through the increase of the Company’s
share capital to approximately SAR 13 billion as of the date of this Prospectus. The share capital has been steadily
increased through several rounds, more than 70% of which was through cash contributions, including a significant
contribution of approximately SAR 1.8 billion by the PIF in 2021G.

f- Achievement of Milestones through a Disciplined Implementation Approach

Since the Company’s inception pursuant to a High Order in 2012G, it has achieved numerous milestones. As of the
date of this Prospectus, agreements have been concluded for sixty-one (61) land plots out of a total of two hundred
and five (205) investment land plots. This agreement includes self-development packages that are expected to be
completed in 2026@G, in addition to sales and lease agreements with prominent partners, such as Hamat Group,
Aldyar Alarabiya Real Estate Development and Zamil Real Estate Development. The Company has also made
significant progress and is close to completing the infrastructure development works, which is one of the stages
most susceptible to implementation risks. The title deeds for the project have also been issued in the name of the
Company.

Some of the Company’s achievements include:

e Acquisition of all real estate properties within the site.

e Obtaining approval of the master plan and securing development rights.

e Completion of demolition works and 99% of the main infrastructure contractor works.
e |ssuance of title deeds for all land plots on the project site.

e Commencement of revenue generation through the sale of three (3) land plots in 2022G (which are land
plots for which the superstructure has not been developed and that will be developed by the purchasing
investor), and five (5) land plots in 2023G, and nine (9) land plots as of 16/07/1446H (corresponding to
16/01/2025G), noting that no land plots were sold in 2021G.

e Execution of sale, lease or joint venture agreements for forty-four (44) land plots, excluding the two land
plots used in the compensation agreement with the General Authority for Awqgaf, and excluding seven (7)
land plots reserved for Aldyar Alarabiya. The aforementioned land plots include hotel, residential, retail,
healthcare and multi-use land plots. As of 11/05/1446H (corresponding to 13/11/2024G), such agreements
include the sale of seventeen (17) land plots, the lease of twenty-six (26) land plots and a joint investment
with respect to one (1) land plot as of 16/07/1446H (corresponding to 16/01/2025G).
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e Execution of agreements for eight (8) land plots to be self-developed and obtaining financing for the
development thereof. Seven (7) of these land plots (which are under the management of Alinma Funds)
are classified for development and retention through the development of hotels and operation thereof by
international operators. The remaining land plot is currently classified for sale and development until the
relevant procedures are completed, through which the Company intends to develop a serviced apartments
building and then sell the serviced apartments as units. It is expected that the works will be completed in
2026G.

e Six (B) land plots have been identified for various agreements consisting of sale, partnerships and lease
agreements, which are still under discussion. Of the aforementioned land plots, two (2) land plots are to be
sold and four (4) land plots are earmarked for contribution in joint ventures. Out of the six (6) land plots under
discussion, five (5) land plots are designated for hospitality purposes (hotels and serviced apartments) and
one (1) land plots for residential use.

e Execution of complementary deals related to water and sewage supply and electricity delivery, in addition to
the mobile infrastructure network (5G).

g- Strong Financial Position and Prudent Debt Ratio

Through its distinguished development strategy and prudent management of operations, the Company has obtained
the necessary financing and sufficient liquidity to complete the development of a large part of the infrastructure
works and finish the construction of the self-development real estate properties within the first phase of the project.
The Company also has a strong share capital of more than SAR 13.0 billion as of the date of this Prospectus,
which was raised through several rounds, in addition to long-term bank facilities exceeding SAR 14 billion, of which
approximately SAR 9.8 billion have been utilized as of 30 June 2024G. The recent capital increase of SAR 3.0 billion
in 2021G (with significant contribution from the PIF) contributed to strengthening the Company’s financial position.

As of 30 June 2024G, the Company has a strong cash position of SAR 914.8 million and total assets of SAR 24.55
billion, in addition to an adequate debt-to-equity ratio. The Company’s financial position is expected to be further
strengthened through the IPO.

As of 30 June 2024G, a significant portion of the project’s capital expenditures, representing the cost of land
purchases and infrastructure works, have been paid.

The Company’s self-financing and low-risk business model, supported by a strong financial position, contribute to
reducing the debt-to-asset ratio and allow for ease of access to financing, which enables the Company to apply a
flexible business model that can be adapted during changing market conditions.

4.2.5 Strategy and Prospects

a- Implementing a Development Plan for the Project That Is Consistent with the Future Needs of Mak-
kah and Addressing Key Challenges

Masar Destination was specifically designed by the Company to keep pace with Makkah dynamics. It is also one of
the few projects that provide solutions designed to meet the future needs of Makkah, including:

¢ Meeting the infrastructure needs for comprehensive mobility to ensure ease of movement to and from the
Holy Mosqgue and Makkah through multiple means of transportation and without overlap between pedestrians
and vehicles.

e Addressing the shortage of residential units and hotel rooms through high-quality residential and hospitality
offerings and through partnerships with the finest global hospitality service providers.

e Developing Makkah’s unassigned properties as per an integrated master plan.

e Developing a real estate plan that combines community, destination and hospitality to provide a unique
experience for residents and visitors in Makkah based on integrating culture, entertainment and community
offerings.

e Cooperating with top experts across all fields to ensure an exceptional experience for Hajj and Umrah
pilgrims and residents.
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b- Establishing an Investment Platform Based on a Safe Development Strategy, a Self-Financing Mod-
el and Diversified Revenue Sources

The Company aims to mitigate the implementation risks associated with large projects by adopting a safe
development strategy and diversifying revenue sources.

The Company will self-develop a portion of the land plots, while the remaining land plots will be sold, leased or
developed through joint venture agreements, with the development and construction costs being financed by the
contribution of partners to the capital of the joint venture, and the Company contributing in kind through ownership
of the relevant land plot.

This strategy contributes to reducing the Company’s capital requirements, preserving cash and liquidity, and paving
the way for faster development of Masar Destination within the framework of an investment platform model.

In general, according to the current development plan, the Company is expected to retain a percentage of the land
plots of Masar Destination through self-development, leasing or by partnering with experienced developers, which
allows it to ensure the quality of development and compliance with the development plan and quality standards. It is
also expected that approximately half of the land plots will be sold over the next ten years and early cash flows will
be obtained within the Company’s development phase, which will contribute to strengthening its financial position
and liquidity. As such, the Company will provide investors with an unparalleled range of offerings, including a range
of real estate properties of different grades, values and distances from the Holy Mosque, in addition to various
investment options such as the option of leasing, direct acquisition or joint ventures.

The expected sources of income for the project include the following:

e Sale of land plots.

e |easing of land plots.

e Operating income from managing developed real estate properties.
e Sale of developed real estate properties.

e |ncome distributions from joint ventures.

e Other revenue.

The Company seeks to activate Masar Destination and accelerate the development of the master plan through a
combination of disciplined implementation, a strong partnership network of reputable developers, operators and
contractors and close cooperation with key stakeholders. As of the date of this Prospectus, the Company has
entered into agreements with a number of prominent developers, such as Hamat Group, Aldyar Alarabiya Real
Estate Development and Fakeeh Hospital Company, in addition to international companies such as Kempinski
Hotels, Hotels by Hilton and Taj Hotels.

c- Creating Added Value through Integration of Project Components, including Destination, Hospital-
ity and Community

Masar Destination was designed by the Company to create an unparalleled experience, maximize the synergy
between the various development elements, optimize added value from the various components, and capitalize on
the principle of comprehensive mobility facilitated by the site’s diverse transportation and transport means. The
Haramain High Speed Railway Station, the western shopping center managed by Hamat Group, the central mosque
and the luxury hotels on the eastern side of the site are considered focal points of attraction in the journey of visitors
to the Holy Mosque and are connected via the pedestrian walkway extending throughout the site.

Overall, the project currently comprises two hundred and five (205) investment land plots that include a wide range
of different offerings, including the following approximate figures as per the current plan:

e Serviced apartments represent 31.6% of the gross floor area, consisting of approximately 18 thousand keys
and a total floor area of 1.8 million square meters that will be distributed across the project.

e Hotels represent 31.1% of the gross floor area, consisting of approximately 23 thousand keys and a total floor
area of 1.8 million square meters.

masardestination.com.sa L 2 L 2 L 2 L 4


http://masardestination.com.sa

@ Back to Table of Content >

e Residential units represent 29.3% of the gross floor area, consisting of 9,000 units to be developed and sold.

¢ Retail elements constitute 5.7% of the gross floor area, consisting of 330,000 square meters (216,000
square meters of leasable area). This includes a shopping center on the western side of the project, which
is being developed by Hamat Holding Company, in addition to two shopping centers on the eastern side.
Outlets, stores and stalls will also be distributed along the pedestrian walkway.

e Masar Destination also includes various other elements such as a hospital, a large mosque at the center of
the site, office spaces and other complementary services.

In addition, the majority of real estate properties plans in the vicinity of the Holy Mosque were designed to
accommodate the largest possible number of Hajj and Umrah pilgrims without focusing on the provision of additional
services related to entertainment, transportation, experience and culture. However, through the components of
Masar Destination which comprise modern offerings that transcend hospitality services, the Company intends to
offer comprehensive integrated services with the aim of providing a unique experience for visitors and residents of
Masar Destination.

d- Maintaining a Strong Financial Position through Prudent Management

The Company seeks to maintain a strong financial position by leveraging the investment platform model and relying
on the resources and capabilities of its partnership network with reputable developers, operators and external
contractors, as well as reducing its financing requirements and capital costs.

The Company has obtained sufficient financing facilities to complete the infrastructure works and self-development
projects, which include four (4) buildings and two shopping centers that comprise hotels, retail elements and
serviced apartments (Package A), in addition to three (3) buildings (Package B). The Company has also sought
to maintain cash reserves and financial liquidity, ensuring the possibility of arranging additional financing when
needed, by maintaining an adequate debt to fair value of assets ratio. The following table sets out the number of
development packages and the details of each package:

Table (4.14): Development Packages for Masar Destination
Completion Rate (for Packages
Expected Use of the - ¢ . =
Package Package under Implementation) (as of
g September 2024G)
Features two (2) 5-star hotels, one (1) four-star Five (5) land plots
hotel and a serviced apartment building, in addition for development and
Package A to two shopping centers. It is currently in the retention, and one (1) land 7.59%
implementation phase, and work is expected to be  plot for development and
completed by 2026G. sale.
Features one (1) hotel divided into three (3) 3-star
. . . A Two (2) land plots
hotel towers. It is currently in the implementation
Package B : for development and 9.18%
phase, and work is expected to be completed by retention
2026G. '
Features three (3) non-investment land plots
designated for mosques. The necessary - .
Religious facilities not
Package C regulatory procedures are currently underway for . . N/A
intended for investment.
the development of such land plots through an
independent legal and financial structure.
Features twenty (20) land plots leased to Hamat Twenty (20) land plots
Package D Company to develop a shopping mall. The shopping for lease designated for N/A
mall is expected to be completed by 2027G. amall.
Contains one (1) land plot, the development of which Devglopment ahd.
Package E ) ! : . . retention through joint N/A
is currently being negotiated with an investor.
ventures.
Contains two (2) land plots. One (1) land plot has Sale of the one (1) land Nil due to the recent execution
Package F been sold to an investor for development and a plot, and development and of the relevant agreements

joint investment venture was concluded for the
development of the second land plot.

Source: The Company

masardestination.com.sa

® & ¢ o

retention of the second
land plot.

which were concluded in Q3
of 2024G


http://masardestination.com.sa

@ Back to Table of Content >

As of the date of this Prospectus, the Company has identified a number of land plots under discussion with a
number of potential investors and developers and it expects to sell a number of land plots and use the proceeds to
finance any additional capital requirements.

The Company also strives to adhere to best governance practices through a strong governance framework that
supports cooperation with various stakeholders including contractors, Shareholders, developers, service providers
and Governmental Entities.

4.3 Overview of the Company’s Business

The Company was established pursuant to High Order No. MB/6258, dated 05/05/1426H (corresponding to
12/06/2005G), and is responsible for developing the Masar Destination project and overseeing all technical,
planning, administrative and operational aspects thereof. Masar Destination is one of the largest redevelopment
projects in the region, located in the western part of Makkah and extending over 3.6 thousand meters from the
intersection of the Third Ring Road and Umm Al Qura Road up to Jabal Omar. It consists of two hundred and five
(205) land plots with various uses, which the Company seeks to redevelop and transform into an integrated city with
the aim of raising the quality of life and to be a global multi-use destination to serve the community and residents of
Makkah, in addition to Hajj and Umrah pilgrims.

4.31 Summary of Material Events

The following table sets out a summary timeline of key events since the incorporation of the Company:

Table (4.15): Material Events

Incorporation of the Company with a share capital of SAR 916.2 million based on a Ministerial Resolution pursuant

2012G A !

to High Order MB/6285, dated 05/05/1426H (corresponding to 12/06/2005G).
2012G Approval of the master plan for the Masar Destination project by Makkah Province Development Authority.
2019G Increase of the Company’s share capital to SAR 3.8 billion and the entry of new Shareholders from the public

sector (GOSI, the Public Pension Agency and PIF).

Increase of the Company’s share capital to SAR 4.6 billion and the entry of new Shareholders from the public
2013G sector (the Ministry of Islamic Affairs, Endowments, Dawah and Guidance (whose name was changed to General
Authority for Awagaf (GAA)), as well as companies and individuals.

2015G Increase of the Company’s share capital to SAR 5.5 billion.
2015G Completion of demolition works in the project area and signing of the infrastructure project contract.
2017G Increase of the Company’s share capital to SAR 8.9 billion.

Establishment of two investment funds with Alinma Investment Company to finance SAR 6.5 billion for development
2019G works (for further information regarding the funds, please refer to Section 12.3.8(c) “Terms and Conditions of
Alinma Makkah Development Fund | and Alinma Makkah Development Fund II” of this Prospectus).

Issuance of a High Order stipulating the issuance of four comprehensive title deeds for the entire Masar

2021G Destination project in favor of the Company.

2021G Increase of the Company’s share capital to SAR 11.9 billion.

2022G In;rgase of the Company’s share capital to SAR 13.1 billion and conclusion of sales, lease and other transactions
with investors.

2023G Achievement of profitability.

Source: The Company
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4.3.2 Overview of Masar Destination

Masar Destination is located in the western part of Makkah forming an urban destination for the main entrance
to the Holy Capital from the western side. It is deemed as a model project due to its adoption of the concept
of comprehensive mobility by creating a development and investment environment outside the area surrounding
the Holy Mosque of Makkah, along with fostering the necessary environment to improve lifestyle from a social
perspective. The primary goal behind the establishment of Masar Destination is to serve the residents and visitors
of Makkah, including Hajj and Umrah pilgrims, as well as facilitate their access to the Holy Mosque and improve
their experience, in line with the directives of the Kingdom’s leadership to increase the number of pilgrims to 30
million Umrah pilgrims by 2030G. On the economic front, Masar Destination will provide an integrated development
structure that helps to diversify economic activity and offers distinctive investment opportunities in the hospitality
and commercial sectors, as it provides an attractive investment environment for international hotels and restaurants
as well as operators of specialized Hajj and Umrah services.

a- Location

Masar Destination extends from the borders of the Third Ring Road at the entrance to Prince Mohammed bin
Salman bin Abdulaziz Road in the west, passing through the central area of Makkah to the borders with Jabal Omar
in the east. Masar Destination is three thousand, six hundred and fifty meters (3,650m) long and three hundred
and twenty meters (320m) wide, and intersects with (the First, Second and Third) Ring Roads, as well as the main
roads (Abdullah Areef Street and Al Mansur Street). The total area of Masar Destination is approximately 1.25 million
square meters, in addition to the one hundred and forty-one thousand square meter (141,000 m?) area occupied by
King Abdullah Mosque.

b- Plan

The Masar Destination plan is based on a main two-way road, 80 meters wide, which allows for the seamless
movement of vehicles. The two sides of the road will be separated by an urban cluster traversed by a 60-meter-
wide pedestrian walkway that will seamlessly connect pilgrims to the vicinity of the Holy Mosgue from the western
entrance of Makkah without hindering traffic flow. The pedestrian walkway heads towards the Kaaba as a natural
extension of the vicinity of the Holy Mosqgue. As of the date of this Prospectus, the total area of Masar Destination
is planned at approximately 1.25 million square meters, extending over two hundred and five (205) land plots with a
total area of six hundred and forty thousand, nine hundred and eleven square meters (640,911 m?) (excluding roads,
open areas and service land plots). The remaining percentages of the area of the Masar Destination development
project will be utilized as follows: 12.73% for open areas, 2.43% for public services, 29.50% for roads and 4.0% for
other uses. The urban cluster in Masar Destination includes facilities and groups of buildings along the pedestrian
walkway, which extend along the length of and are spread throughout Masar Destination, such as international
hotels, residential buildings, shopping centers and outlets, plazas and open areas, Government services, medical
and health centers, and cultural, recreational and social facilities. King Abdullah Mosqgue is located at the heart of
Masar Destination and was designed to be a distinctive architectural landmark.

c- Infrastructure

The infrastructure of Masar Destination includes underground tunnels for infrastructure services such as electricity,
communications, water, a central cooling system, a central waste collection system, wastewater and rainwater
drainage. These underground tunnels extend throughout Masar Destination and contribute to providing fully equipped
land plots for development by the Company or investors. The infrastructure works of Masar Destination also consist
of the erection of bridges linking Prince Mohammed bin Salman bin Abdulaziz Road to Masar Destination, tunnels,
two metro stations to be connected to the Makkah metro network, and parking lots, in addition to the pedestrian
walkway and underpasses.
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d- Capacity

Masar Destination reduces traffic congestion in the area of the Holy Mosque by providing parking lots and various
means of transportation to facilitate the mobility of pilgrims and visitors arriving and leaving Makkah, with footfall
reaching approximately 90 thousand visitors per hour to Masar Destination. Masar Destination will also accommodate
visitors arriving via the Haramain train at its last stop, where they will find many transportation options, including the
bus network, with the Masar Destination plan including two metro stations connecting it to the Holy Mosgue and the
rest of Makkah, and a shuttle route with two shuttle stations in addition to eleven (11) other stops. Masar Destination
also features four (4) main parking lots for visitors, excluding the parking lots designated for investment land plots.
These parking lots accommodate over five thousand, five hundred (5,500) parking spaces prepared and distributed
throughout Masar Destination to receive arriving cars.

4.3.3 Key Components of Masar Destination

As of the date of this Prospectus, according to the Masar Destination master plan, Masar Destination will contain
a number of key components, including residential apartments, serviced apartments, hotels, shopping malls,
healthcare centers and offices. This master plan may be subject to future changes depending on the factors and
circumstances surrounding the project development. The following table sets out the percentage of these assets
to the total investment land plot area within the project:

Table (4.16): Masar Destination Assets as a Percentage of the Total Investment Land Plot Area of Six
Hundred and Forty Thousand, Nine Hundred and Eleven Square Meters (640,911 m?)

E ted P t f Total
Component Xpectedercentage of lota Number of Land Plots Total Land Plot Area (m?)
Investment Land Plot Area

Serviced Apartments 28.8% 184,838
2. Hotels 26.3% 54 168,452
3. Residential Units 29.6% 66 189,397
4, Shopping Centers 13.3% 22 84,994
5. Healthcare Centers 21% 4 13,230
Total 100% 205 640,911

* The percentages in this table have been rounded.
Source: The Company

A description of each expected key component of Masar Destination is as follows:

a- Residential

The Masar Destination master plan includes residential facilities of two different classes to fill Makkah’s housing
shortage in line with the Kingdom’s Vision 2030, which aims at increasing home ownership among Saudi citizens.
The two classes of residential apartments consist of Class A apartments and Class A- apartments. The residential
facility classes vary according to location and quality in terms of design, facilities and available services. Class A
residential units are located in the first and second zones (with the first zone being closest to the Holy Mosque)
and are designed to provide luxurious living spaces ranging from studios to one (1), two (2), three (3) or four (4)
bedroom apartments. This class aims at attracting residents and investors looking for a premium living experience
within a mixed-use development targeting high-income residents and investors from Makkah and other cities within
the Kingdom, as well as GCC nationals seeking a premium residential product within a mixed-use project in Makkah.
Class A- residential units are located in the second and third zones and are medium- to high-quality units with
efficient designs, services and facilities, including elevators, food and beverage outlets, and communal areas, in the
form of one, two, three or four bedroom apartments. This class targets residents from Makkah and various cities
within the Kingdom, as well as GCC residents and investors seeking a unique residential product within a mixed-use
development. Class A- residential units offer competitive pricing suited to the purchasing power of various target
markets, while maintaining high standards through exceptional ongoing property management and facilities. Due to
their proximity to the Holy Mosque, small units may be used as investment assets, with potential for rental during
the Hajj and Umrah seasons.
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According to the Masar Destination master plan, sixty-six (66) land plots have been allocated for residential uses,
comprising nine thousand, two hundred and twenty-two (9,222) units with a total area of approximately one hundred
and eighty-nine thousand, three hundred and ninety-seven square meters (189,397 m?), which represents 29.6%
of the total investment land plot area. The following table sets out the details of the residential apartments being
developed within Masar Destination:

Table (4.17): Details of Residential Apartments being Developed within Masar Destination

n Residential Apartment Class Number of Land Plots Total Land Plot Area (m?) Number of Units/Keys

Class A 80,186 3,779
2. Class A- 38 109,211 5,443
Total 66 189,397 9,222

Source: The Company

b- Hospitality

The master plan for Masar Destination includes a number of hotels with varying ratings (three, four and five stars).
The following table sets out the details of the hotels being developed within Masar Destination:

Table (4.18): Details of Hotels being Developed within Masar Destination

n Hotel Rating Number of Land Plots Total Land Plot Area (m?) Number of Units/Keys

5-Star Hotels 58,232 6,880
2. 4-Star Hotels 20 53,845 7,697
3. 3-Star Hotels 18 56,375 8,665
Total 54 168,452 23,242

Source: The Company

The following table sets out the details of the hotels to be developed by the Company for retention (and for which
agreements have been executed):

Table (4.19): Details of Hotels to be Developed and Retained by the Company

n Hotel Rating Number of Land Plots Total Land Plot Area (m?) Number of Units/Keys

5-Star 6,260
2. 4-Star 1 2,639 392
3. 3-Star 2 7,872 1,560
Total 5 16,771 2,693

Source: The Company

The following table sets out the details of the hotels to be developed through joint ventures for retention (and for
which agreements have been executed):

Table (4.20): Details of Hotels to be Developed and Retained through Joint Ventures

n Hotel Rating Number of Land Plots Total Land Plot Area (m?) Number of Units/Keys

4-Star 4,587 1,100

Total 1 4,587 1,100

Source: The Company
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Additionally, the Masar Destination master plan includes serviced apartments of two different classes, aiming to
advance the quality of the hospitality sector in Makkah. The following table sets out the details of the serviced
apartments being developed within Masar Destination:

Table (4.21): Details of Serviced Apartments Being Developed within Masar Destination

n Serviced Apartment Class Number of Land Plots Total Land Plot Area (m?) Number of Units/Keys

Class A 126,769 11,315
2. Class A- 19 58,070 6,666
Total 59 184,839 17,981

Source: The Company

Based on the aforementioned and according to the Masar Destination master plan, fifty-nine (69) land plots have
been allocated for serviced apartments, comprising seventeen thousand, nine hundred and eighty-one (17,981)
units with a total area of approximately one hundred and eighty-four thousand, eight hundred and thirty-eight square
meters (184,838 m?), which represents 28.8% of the total investment land plot area. Furthermore, fifty-four (54) land
plots have been allocated for hotels, comprising twenty-three thousand, two hundred and forty-two (23,242) units
with a total area of approximately one hundred and sixty-eight thousand, four hundred and fifty-two square meters
(168,452 m?), which represents 26.3% of the total investment land plot area.

c- Commercial

The Masar Destination master plan includes a number of shopping malls and outlets aimed at attracting global
brands and providing a diverse range of shopping, restaurants and traditional market options to enhance product
selection and quality. In addition, Masar Destination seeks to provide office spaces for lease. According to the
Masar Destination master plan, twenty-two (22) land plots have been allocated for commercial uses with a gross
floor area of 85 thousand square meters, representing 13.3% of the total investment land plot area. The office
spaces will be built on the land plots on which the serviced apartments are to be constructed. The following table
sets out the details of the commercial components being developed within Masar Destination:

Table (4.22): Details of Commercial Components Being Developed within Masar Destination

- Shopping Center Class Number of Land Plots Total Land Plot Area (m?) Total Leasable Area *(m?)

Shopping Centers 84,994 216,241

* Total leasable area includes units located on the pedestrian walkway (commercial units and stalls), as well as commercial spaces within
investment land plots excluding the retail land plots mentioned above.

* The leasable area allocated for stalls and commercial units consists of 38,625 square meters. 76% of the area of the aforementioned
stalls and commercial units is planned to be temporary for a period of 10 years.

Source: The Company

The following table sets out the details of the commercial components being developed by the Company for
retention:

Table (4.23): Details of Commercial Components to Be Developed and Retained by the Company

Commercial Center Total Land Plot Area Number of Lease Total Leasable Area
Number of Land Plots
Class (m?) Space Units (m?)

Malls 13,787 12,7563

Source: The Company
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d- Healthcare

The Masar Destination master plan includes a number of hospitals and clinics with the aim of serving the residents
and visitors of Makkah and providing them with healthcare options. As per the Masar Destination master plan, four
(4) land plots have been allocated for healthcare uses with a gross floor area of thirteen thousand, three hundred
and twenty square meters (13,320 m?), representing 2.1% of the total investment land plot area.

4.3.4 DevelopmentPlan

As of November 2024G, the completion rate of the key infrastructure works was 99.77%. Completion is expected
to take place during H1 of 2025G. With the approaching completion of the key infrastructure works, the current
development strategy as of the date of this Prospectus is based on four (4) main pillars as follows:

¢ Land plots that the Company will develop and retain (directly or through joint ventures), which represent
approximately 28% of the total number of investment land plots.

e Land plots that the Company will develop and sell (directly or through joint ventures), which represent
approximately 4% of the total number of investment land plots.

e | and plots that the Company will lease, which represent approximately 14% of the total number of investment
land plots.

e | and plots that the Company will sell, which represent approximately 54% of the total number of investment
land plots.

After completion of the design phase, the Company commenced infrastructure works in Masar Destination, the
key components of which are expected to be completed during H1 of 2025G. With the approaching completion of
the key infrastructure works, the Company commenced development of the superstructure of certain land plots
planned for self-development in 2022G and is expected to continue developing the same for a period of four (4)
years ending in 2026G. It should be noted that as of the date of this Prospectus, eighteen (18) land plots have been
sold (including two land plots under the settlement agreement with the General Authority for Awagaf (GAA) (for
further information, please refer to Section 12.8.3.1 “Settlement Agreement with the General Authority for Awqaf
(GAA)” of this Prospectus)), representing 16.2% of the total number of land plots allocated for sale, and twenty-
five (25) land plots have been leased, representing 89.3% of the total number of land plots allocated for lease. It is
expected that the entirety of Masar Destination will be developed over a period of seventeen (17) years, ending in
2039G. The following table sets out the expected Masar Destination development plan for the period from 2023G
to 2027G. This plan may be subject to future changes depending on the factors and circumstances surrounding
the project development:

Table (4.24): Masar Destination Development Plan (2022G-2027G) as of the Date of this Prospectus

Land Plots Devel-
oped by the

Land Plots Leased

. . Land Plots Sold or to Be Sold or to Be Leased .
Work/Project High- Company Based Joint Venture
. Based on Agreements Conclud- Based on Agree-
lights on Agreements Contracts
ed by the Company ments Concluded
Concluded by by the Compan
the Company y pany
24 land plots

e Commencement g land plots consisting of 3 land

of construction consisting plots for healthcare

of the Company’s  of 4 hotels, centers, 1land

2022G headquarters 1 residential 3 residential land plots plot for serviced N/A

within the project  |and plot and 2 apartments and
e Marketing Masar ~ commercial land 20 land plots

Destination plots designated for

commercial use
5 land plots consisting of 2 hotel
land plots and 3 residential land

. . 1land plot

Sorting of most of the plots (the aforementioned land allocated
2023G  investment land plot N/A plots do not include the land N/A

for serviced

deeds
apartments

plots used in the compensation
agreement with General Authority

for Awgaf)

® & ¢ o
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Land Plots Devel-

Land Plots Leased

d by th
. . . Ay Land Plots Sold or to Be Sold or toBe Leased .
Work/Project High- Company Based Joint Venture
. Based on Agreements Conclud- Based on Agree-
lights on Agreements Contracts
ed by the Company ments Concluded
Concluded by by the Comban
the Company Y BanYy
8 land plots
1land plot nsisting of
13 land plots consisting of 4 allf)cdatzg Ezteslssanig Iind
2024G - N/A hotels, 6 residential land plots .
) for serviced plots allocated
and 3 serviced apartments )
apartments for serviced
apartments
7 land plots
Completion of 10 land pIot; conéisting of 2 1land plot consisting of 2
. hotels, 6 residential land plots allocated hotels and 5 land
2025G  main contractor N/A )
. and 2 land plots allocated for for serviced plots allocated
infrastructure works . .
serviced apartments apartments for furnished
apartments
5 land plots
isti f
10 land plots consisting of 3 hotel consisting o
) ) . 1land plot 2 land plots
Completion of Group land plots, 2 residential land plots
2026G N/A allocated for allocated
A and Group B and 5 land plots allocated for .
. healthcare uses for serviced
serviced apartments
apartments and 3
hotel land plots
6 land plots
consisting of
14 land plots consisting of 2 1hotel, 2 land
20276 Compl{etion of the N/A hotels, 7 residential If'and plots N/A plots dgsignated
shopping mall and 5 land plots designated for for serviced
furnished apartments apartments and
3 residential land
plots

Source: The Company

Beyond 2027G, the Company expects to continue the development plan which includes the sale of approximately
fifty-four (54) land plots, self-development of approximately six (6) land plots, and joint development of approximately
twenty-six (26) land plots. Given the flexibility in investment strategies while maintaining the total outputs of the
number of land plots allocated to each strategy, and also due to the subjection thereof to future expectations and
assumptions based on market conditions, some of which are beyond the control of the Company, as well as the
fact that no agreements have been signed for such periods, it is difficult to predict the execution date for each
land plot and determine its development strategy (sale, lease, self-development or joint venture). Accordingly, the
development plan is a guiding plan for the development of Masar Destination and commitment to its implementation
cannot be guaranteed.

The following table sets out the details of the project development plan for land plots being developed by the
Company pursuant to agreements concluded by the Company between 2022G and 2027G as of the date of this
Prospectus.
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Table (4.25): Project Development Plan for Land Plots Developed by the Company Pursuant to
Agreements Concluded by the Company as of the Date of this Prospectus

Land Plots Developed

th
by the Company Completion Main

Date Contractor

Based on Agreements | Project Details Completion Rate as of September 2024G
Concluded by the
Company

Development Package A:

e Serviced apartment building: 10.03%

e 5-star hotel building (Hilton): 4.06%

e 5-star hotel building (Kempinski): 2.48%
e 5-star hotel building (Taj): 6.80%

e Northern mall: 3.23%

e Southern mall: 0.16%

4 hotels. 1 e Overall completion rate for Package A
service’d (which includes other complementary
2022G 8 land plots apartment Comff’“ems besides project buildings): 2026G Baytur
building and 2 7.54%

shopping malls
Development Package B:
e Building 1 (Hilton Garden Inn): 710%
e Building 2 (Hilton Garden Inn): 8.73%
e Building 3 (Hilton Garden Inn): 5.35%
¢ Overall completion rate for Package B
(which includes other complementary

components besides project buildings):
8.97%*

2023G
- N/A N/A N/A N/A N/A
2027G
Source: The Company

* There is a delay in the implementation of Development Packages A and B as compared to the original contract for these projects due to
reasons beyond the control of the Company. However, according to the updated schedule, the implementation works are expected to be
completed during 2026G. For further information, please refer to Section 2.1.9 “Risks Related to the Company’s Ability to Implement
its Strategy on Time or at All” of this Prospectus.

The following table sets out the details of the project development plan for land plots leased or to be leased pursuant
to agreements concluded by the Company between 2022G and 2027G as of the date of this Prospectus.

Table (4.26): Project Development Plan for Land Plots Leased or to Be Leased Pursuant to Agreements
Concluded by the Company as of the Date of this Prospectus

Land Plots Leased or to Be
Year Leased Based on Agreements Project Details Completion Rate
Concluded by the Company

Completion Main

Date Contractor

20 land plots for the

Th ject is still
construction of an enclosed © Project s st

- . 2027G Unspecified
awaiting permits

shopping mall
2022G 24 land plots 3 land plots a\l@cated fora The project is §till 20276 AHC

hospital awaiting permits
1land plot f iced Th ject is still i

and plot for service: e progc is still in 20276 Unspecified
apartments the design phase
1land plot allocated f Th ject is still i

2023G an' piot allocated for 1land plot for hotel use © progc s st in 2027G Unspecified
serviced apartments the design phase

1land plot allocated f;
2024G an' piot allocated for Unspecified Unspecified Unspecified  Unspecified
serviced apartments
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Land Plots Leased or to Be
Year Leased Based on Agreements Project Details Completion Rate
Concluded by the Company

Completion Main

Date Contractor

1land plot allocated fi
2025G anl piot allocated for Unspecified Unspecified Unspecified  Unspecified
serviced apartments

1land plot allocated for

2026G healthcare uses

Unspecified Unspecified Unspecified  Unspecified

2027G N/A N/A N/A N/A N/A

Source: The Company

The following table sets out the details of the joint venture development plan based on the agreements concluded
by the Company as of the date of this Prospectus.

Table (4.27): Details of the Joint Venture Development Plan Based on the Agreements Concluded by the
Company as of the Date of this Prospectus

Land Plots Devel-
oped Through Joint Project Details
Ventures

CompletionRateas | Expected Completion

Mai
of September 2024G Date ain Contractor

] ified d
N/A due to the recent nspeciiied due

1land plot for hotel to the recent
2024G 1land plot P execution of the 2028G ;
use execution of the
agreement
agreement

Source: The Company

4.3.5 Financing

The financing plan relies on various financing sources, which include equity financing through the use of the
Company’s share capital and recycling thereof through sales activities, in addition to bank credit facilities, debt
instruments and land plot sale proceeds, as follows:

a- Share Capital and Equity

As of the date of this Prospectus, the Company’s share capital is SAR 13.1 billion. The Company’s share capital
has increased several times since its incorporation. Capital increases have been met through cash and in-kind
contributions in exchange for real estate properties within the project’s boundaries. The proceeds of capital
increases were used to acquire land plots within the project, pay design expenses, secure working capital and
cover a portion of the cost of developing the project infrastructure.

b- Bank Credit Facilities and Debt Instruments

The Company has entered into several financing agreements and obtained total long-term facilities of SAR 8,200
million. Alinma First Development Company Limited, Alinma Second Development Company Limited, Alinma Makkah
Development Fund | and Alinma Makkah Development Fund Il have concluded two financing agreements with
Alinma Bank, whereby they obtained a financing limit therefrom in a total amount of SAR 6,500 million. As of 30 June
2024G, SAR 9.8 billion has been utilized (for further details, please refer to Section 12.3.10 “Financing Agreements”
of this Prospectus). The following table sets out details of the outstanding liabilities in accordance with the long-term
loans obtained by the Company in the financial years ended 31 December 2021G, 2022G and 2023G and the six-
month period ended 30 June 2024G:
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Table (4.28): Outstanding Liabilities in Accordance with the Long-Term Loans Obtained by the Company
in the Financial Years Ended 31 December 2021G, 2022G and 2023G and the Six-Month
Period Ended 30 June 2024G:

Long-Term Loan 31December 31December 31December 30 June
9 2021G (SAR) 2022G (SAR) 2023G (SAR) 2024G (SAR)

Liabilities under Musharaka Followed by /jarah

Agreements 6,232,076,041 6,452,258,088 6,972,r562,380 7,351,436,408
Liabilities under Tawarrug Agreements 682,772,280 682,772,280 1,699,999,900 2,476,163,458
Structuring and Arrangement Fees (55,247,957) (45,824,843) (38,816,319) (34,258,754)
Total 6,859,600,364 7,089,205,525 8,633,935,961 9,793,341,112
Loans - Current Portion N/A N/A N/A 150,053,514
Loans - Non-Current Portion 6,859,600,364 7,089,205,525 8,633,935,961 9,643,287,598

Source: The Company

c- Proceeds from Land Plot Sales

The financing plan adopted by the Company, in addition to capital financing and bank loans, is based on self-
financing, with the Company intending to use the proceeds from the sale of land plots to cover any additional
financing needs and repay loan liabilities. The Company intends to sell 54% of the total investment land plots of the
Masar Destination plan.

4.3.6 Health, Safety and Environment

The Company adopted its environmental, social and governance (ESG) framework in 2022G, which defines the
Company’s approach to environmental and social matters to keep pace with the aspirations of the Kingdom and
investors. The Company’s approach in this regard focuses on three (3) pillars, as follows:

* Creating a Positive Impact: This pillar encompasses the Company’s environmental objectives, initiatives
and procedures, in addition to those related to health and safety. This pillar enables the Company to have
a positive impact both internally in the communities it serves, while mitigating the negative effects of its
operations and services and ensuring compliance with the laws and regulations to which it is subject. This
includes, for example, procedures governing waste management, energy efficiency, emission reduction and
security and safety management.

¢ Participat