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IMPORTANT INFORMATION 

All defined terms in this section have the meanings given to them in Section headed "Definitions / 

Glossary". 

This Private Placement Memorandum is issued by SICO Fund Company XI B.S.C.(c) (the Fund 

Company) and is submitted to you on a confidential basis. By accepting this Private Placement 

Memorandum and other information supplied to prospective investors by the Fund Company the 

recipient agrees that neither it nor any of its employees or advisers shall use such information for any 

purpose other than for evaluating an investment in the Fund or divulge such information to any other 

party. This Private Placement Memorandum shall not be photocopied, reproduced or distributed to 

others without the prior written consent of the Fund Company. If the recipient determines not to apply 

to invest in the Fund it will promptly return all material received in connection herewith (including this 

Private Placement Memorandum) to the Fund Company without retaining any copies, provided that, 

the recipient and its advisors may nevertheless retain all the material to the extent required by law, 

regulation or by any governmental or competent regulatory authority, internal document retention policy 

or which has been created pursuant to automatic electronic archiving procedures and/or back up 

systems.  

The Fund Company has taken reasonable care to ensure that the information presented herein has 

been correctly and properly extracted or compiled and has taken reasonable care to ensure that it is 

correctly and fairly reproduced and presented.   

All statements of opinion and/or belief contained in this Private Placement Memorandum and all views 

expressed relating to future events, including those attributed to the Fund Manager, represent the Fund 

Company's own assessment of information available to it as of the date hereof and there can be no 

guarantee that such views are correct. 

Notwithstanding that the Directors of the Fund Company are responsible for ensuring that all 

reasonable care is taken to ensure that the facts stated in this document are true and accurate in all 

material respects and that there is no misleading information contained herein, no other directors, 

officers, agents, employees of the Placement Agent, Fund Manager or Fund Operator, and other 

advisors assume any liability for any representation or warranty (expressed or implied) enclosed within, 

or omitted from this Private Placement Memorandum, or any other written or verbal information 

transmitted to the recipient (or any of their advisors), in the course of the recipient's assessment of any 

proposed investment. 

Under the CBB Rulebook, Volume 7, the Fund qualifies as a Bahrain Domiciled Exempt CIU and is 

therefore intended only for Accredited Investors.  

"Accredited Investors" are defined in Volume 7 as investors who meet the following criteria:  

(a) Individuals who have a minimum net worth (or joint net worth with their spouse) of USD 1,000,000, 

excluding that person’s principal place of residence; 

(b) Companies, partnerships, trusts or other commercial undertakings, which have financial assets 

available for investment of not less than USD 1,000,000; or 

(c) Governments, supranational organisations, central banks or other national monetary authorities, 

and state organisations whose main activity is to invest in financial instruments (such as state pension 

funds). 



 

 

Individuals and commercial undertakings may elect in writing to be treated as accredited investors 

subject to meeting at least two of the following conditions: 

(a) The investor has carried out trading/investing transactions, in significant size (i.e., value of 

transactions aggregating USD 200,000) over the last 12-month period; 

(b) The size of the investor's financial assets portfolio including cash deposits and financial instruments 

is USD 500,000 or more; and/or 

(c) The investor works or has worked in the financial sector for at least one year in a professional 

position, which requires knowledge of the transactions or services envisaged (i.e., the position was 

professional in nature and held in a field that allowed the client to acquire knowledge of transactions 

or services that have comparable features and a comparable level of complexity to the transactions or 

services envisaged). 

Exempt CIUs are only regulated to the extent that they must be notified to the CBB prior to being 

offered, may only be offered to Accredited Investors, and are subject only to high level-disclosure and 

reporting requirements. Exempt CIUs are not subject to any restrictions on their investment policies. 

The Fund is subject only to notification to the CBB and the CBB does not assume any obligations or 

liabilities as a result of its notification. The Fund will not violate the laws of the Kingdom of Bahrain or 

any other jurisdiction. 

The Fund is not subject to the regulations of the CBB that apply to public offerings of securities and 

the extensive disclosure requirements and other protections that these regulations contain. 

No broker, dealer or other person has been authorised by the Fund Company, its Directors, the Fund 

Manager to issue any advertisement or to give any information or to make any representations in 

connection with an investment in the Fund and, if issued, given or made, such advertisement, 

information or representations must not be relied upon as having been authorised by the Fund 

Company, its Directors, the Fund Manager, or the Fund Operator. Notwithstanding the foregoing, third 

party placement agents and distribution agents may be engaged by the Fund Company to distribute 

the Transaction Documents.  

Unless specifically attributed to another source, any targets, forecasts, estimates and projections 

contained herein have been prepared by the Fund Company and involve elements of subjective 

judgement and analysis which may or may not be correct. The statements contained herein that are 

not historical facts are forward-looking statements. These forward-looking statements are based on (a) 

current expectations, estimates and projections about the industry and markets in which the Fund 

Company or the Fund, as the case may be, operates, and (b) the Board's beliefs, and assumptions 

made by the Board. Words such as "expects", "anticipates", "should", "intends", "aims", "plans", 

"believes", "seeks", "estimates", "projects", variations of such words and similar expressions are 

intended to identify such forward-looking statements. These statements are not guarantees of future 

performance and involve certain risks, uncertainties and assumptions which are difficult to predict. 

Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in 

such forward-looking statements. Among the factors that could cause actual results to differ materially 

are the general economic climate, competition and the political situations in the Fund's markets, interest 

rate levels and other risks associated with the ownership of securities. No representation or warranty 

is given as to the achievement or reasonableness of, and no reliance should be placed on, any 

assumptions, targets, forecasts, projections, estimates or prospects with regard to the anticipated 

future performance of the Fund.    



 

 

Prospective investors should seek professional advice as to the legal requirements, exchange control 

regulations and applicable taxes in the countries of their citizenship, residence or domicile. Prospective 

investors should not treat the contents of this Private Placement Memorandum as advice relating to 

legal, taxation, financial, investment or any other matters. This Private Placement Memorandum is for 

the information of prospective investors only and nothing in this Private Placement Memorandum is 

intended to endorse or recommend a particular course of action. Prospective investors should 

independently inform themselves as to: (a) the legal requirements within their own countries for the 

purchase, holding, redemption or other disposal of Units; (b) any foreign exchange restrictions which 

they might encounter; and (c) the income and other tax consequences which may apply in their own 

countries relevant to the purchase, holding, redemption or other disposal of Units. 

Prospective investors should be aware that investment in the Fund and the Units carries a significant 

degree of risk. The Units are only suitable for investment by investors who are aware of and understand 

the risks involved and are able to withstand the loss of their invested capital. Prospective investors are 

referred to the Section headed "Principal Risk Factors and Investment Considerations" for a summary 

of certain of the risks involved. 

No public or other market is expected to develop for the Units. The Units may be sold, assigned, 

transferred, pledged, mortgaged or otherwise disposed of only upon the terms set out in this PPM and 

the Articles, which include the requirement to obtain the prior written consent of the Board. The 

Company has the right to compulsorily redeem the Units of an investor at any time in accordance with 

the terms set out in the PPM. 

The Fund Company reserves the right to modify, withdraw or cancel any offering made pursuant to this 

PPM at any time prior to consummation of the offering and to reject any subscription, in whole or in 

part, in its sole discretion. 

No offering materials will or may be employed in the offering of Units except for this PPM (including 

appendices, exhibits, amendments and supplements hereto) and the documents summarised herein. 

No person has been authorised to make representations or give any information with respect to the 

Fund or the Units except for the information contained in this PPM.  Investors should not rely on 

information not contained in this PPM or the documents summarised herein. 

Prospective investors must rely upon their own representatives, including their own legal advisers and 

accountants, as to legal, tax, investment, financial and related matters concerning the Fund and the 

merits and risks of an investment in the Fund. 

Statements made in this Private Placement Memorandum are based upon the law and practice 

currently in force in Bahrain and are subject to change. 

By signing and submitting the Subscription Agreement to the Fund Manager, (or Administrator) the 

recipient hereof agrees to be bound by the terms set out in this Private Placement Memorandum. 

General Notice 

The distribution of this Private Placement Memorandum and the offering or purchase of Units may be 

restricted in certain jurisdictions and the Fund may not be marketed nor this PPM distributed in any 

jurisdiction where this is not permissible under the regulations of the relevant jurisdiction unless all 

necessary registrations or approvals having been obtained. No persons receiving a copy of this Private 

Placement Memorandum or the accompanying Subscription Agreement in any such jurisdiction may 

treat this Private Placement Memorandum or such Subscription Agreement as constituting an invitation 

to them to subscribe for Units, nor should they in any event use such Subscription Agreement, unless 



 

 

in the relevant jurisdiction such an invitation could lawfully be made to them and such Subscription 

Agreement could lawfully be used without compliance with any registration or other legal requirements 

or the registration and legal requirements have been met. Accordingly, this Private Placement 

Memorandum does not constitute an offer or solicitation by anyone in any jurisdiction in which such 

offer or solicitation is unlawful or in which the person making such offer or solicitation is not qualified to 

do so or to anyone to whom it is unlawful to make such offer or solicitation. It is the responsibility of 

any persons in possession of this Private Placement Memorandum and any person wishing to apply 

to invest in the Fund pursuant to this Private Placement Memorandum to inform them of, and to 

observe, all applicable laws and regulations of any relevant jurisdiction. Prospective applicants should 

inform themselves as to the legal requirements of so applying and any applicable exchange control 

regulations and taxes in the countries of their respective citizenship, residence, incorporation or 

domicile. 

Important – if you are in any doubt about the contents of this Private Placement Memorandum, 

you should seek independent professional financial advice. Remember that all investments 

carry varying levels of risk and that the value of your investment may go down as well as up. 

Investments in this collective investment undertaking are not considered deposits and are 

therefore not covered by the Kingdom of Bahrain's deposit protection scheme. The fact that 

this collective investment undertaking has been notified to the Central Bank of Bahrain, does 

not mean that the CBB takes responsibility for the performance of these investments, nor for 

the correctness of any statements or representations made by the operator of this collective 

investment undertaking. 

The decisions of the Shari'ah Advisor shall be conclusive as to whether the Investments would 

constitute a violation of the Islamic law of Shari'ah and therefore as to whether the Fund has complied 

or will comply with the Islamic law of Shari'ah. There can be no assurance that any other Shari'ah 

scholar would come to the same conclusion as the Shari'ah Advisor as to the compliance of the 

Investments with the principles of Islamic law. In receiving the Fatwa, the Fund shall have discharged 

all its obligations, and investors shall have no recourse against the Fund and the Fund Company Board 

or any other person for any loss such differences in advice or opinion may cause. No liability or 

responsibility to the Fund or the investors is or will be accepted by the Fund, the Fund Manager, its 

affiliates, their respective directors, employees, agents or advisers or any other person for the advice 

or opinions of the Shari'ah Advisor. 

The Fund Manager, its affiliates, respective directors, employees, agents or advisers will not be liable 

in any respect of any aspect of Shari'ah compliance of the Fund or its Investments. 

Investors are referred to Appendix 1 to this PPM for a copy of the Fatwa issued by the Shari'a Advisor 

regarding the Fund. 

 

FOR RESIDENTS OF THE KINGDOM OF BAHRAIN ("BAHRAIN") 

THIS OFFER IS A PRIVATE PLACEMENT. IT IS NOT SUBJECT TO THE REGULATIONS OF THE 

CENTRAL BANK OF BAHRAIN THAT APPLY TO PUBLIC OFFERINGS OF SECURITIES AND THE 

EXTENSIVE DISCLOSURE REQUIREMENTS AND OTHER PROTECTIONS THAT THESE 

CONTAIN. THIS MEMORANDUM IS INTENDED ONLY FOR "ACCREDITED INVESTORS" AS 

DEFINED IN CBB RULEBOOK VOLUME 7. 

THE CENTRAL BANK OF BAHRAIN ASSUMES NO RESPONSIBILITY FOR THE ACCURANCY AND 

COMPLETENESS OF THE STATEMENTS AND INFORMATION CONTAINED IN THIS DOCUMENT 



 

 

AND EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWEVER 

ARISING FROM RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS 

DOCUMENT. 

THE BOARD TOGETHER WITH THE FUND OPERATOR ACCEPTS RESONSIBILITY FOR THE 

INFORMATION CONTAINED IN THIS DOCUMENT AS BEING ACCURATE AT THE DATE OF 

PUBLICATION. TO THE BEST OF THE KNOWLEDGE AND BELIEF OF THE BOARD, WHO HAS 

TAKEN ALL REASONABLE CARE TO ENSURE THAT SUCH IS THE CASE, THE INFORMATION 

CONTAINED IN THIS DOCUMENT IS IN ACCORDANCE WITH THE FACTS AND DOES NOT OMIT 

ANYTHING LIKELY TO AFFECT THE RELIABILITY OF SUCH INFORMATION. 
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1 DEFINITIONS/GLOSSARY 

1.1 Words and expressions not otherwise defined in this Private Placement Memorandum have, 

unless the context otherwise requires, the following meanings. 

AAOIFI means the Accounting and Auditing Organisation for Islamic Financial Institutions; 

Applicant means applicants wishing to subscribe for Units; 

Accredited Investor are defined as investors meeting the following criteria: 

(a) Individuals who have a minimum net worth (or joint net worth with their spouse) of USD 

1,000,000, excluding that person’s principal place of residence; 

(b) Companies, partnerships, trusts or other commercial undertakings, which have financial 

assets available for investment of not less than USD 1,000,000; or 

(c) Governments, supranational organisations, central banks or other national monetary 

authorities, and state organisations whose main activity is to invest in financial instruments 

(such as state pension funds). 

Individuals and commercial undertakings may elect in writing to be treated as accredited 

investors subject to meeting at least two of the following conditions: 

(a) The investor has carried out trading/investing transactions, in significant size (i.e. value 

of transactions aggregating USD 200,000) over the last 12-month period; 

(b) The size of the investor's financial assets portfolio including cash deposits and financial 

instruments is USD 500,000 or more; and/or 

(c) The investor works or has worked in the financial sector for at least one year in a 

professional position, which requires knowledge of the transactions or services envisaged 

(i.e. the position was professional in nature and held in a field that allowed the client to 

acquire knowledge of transactions or services that have comparable features and a 

comparable level of complexity to the transactions or services envisaged). 

Administrator means SICO B.S.C (c) or any duly appointed replacement from time to time; 

Anti-Money Laundering and Know Your Client Regulations means the Legislative 

Decree No. (4) of 2001 (as amended) with respect to Prohibition and Combating of Money 

Laundering and the various Ministerial Orders issued there under including, but not limited 

to, Ministerial Order No. (7) of 2001 with respect to the Institutions' Obligations Concerning 

the Prohibition of and Combating Money Laundering, the Anti-Money Laundering and 

Combating Financial Crime Module contained in the CBB Rulebook, Volume 6. Decree as 

well as the anti-money laundering laws, rules and orders applicable to any Investor as they 

may respectively pertain to any or all of the Administrator, Registrar, Custodian, the Fund 

Manager, Placement Agent, the Fund and the Fund Company; 

Articles means the memorandum and articles of association of the Fund Company, as may 

be amended, modified or restated from time to time; 

Bahrain means the Kingdom of Bahrain; 
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Benchmark means the Bloomberg EM Turkey TR Unhedged USD Index; 

Board of Directors or Board means the board of directors of the Fund Company; 

Business Day means any day (other than (i) a Friday or (ii) Saturday or (iii) a day on which 

banks in Bahrain are authorised or obligated to close) on which clearing banks in Bahrain 

are open for banking transactions; 

Capital Account has the meaning given to it in the Section headed "Executive Summary"; 

CBB means the Central Bank of Bahrain; 

CBB Rulebook means the rulebook issued by the CBB from time to time (and published on 

the CBB's website) which regulates financial affairs in Bahrain; 

Commitment means, with respect to any Investor, the aggregate sum agreed to be 

contributed to the Fund by such Investor for Units as set out in that Investor's Subscription 

Agreement; 

Custodian means SICO B.S.C (c) or any duly appointed replacement from time to time; 

Custody, Administration and Registrar Agreement means the agreement between the 

Fund Company and the Custodian, Administrator, and Registrar dated 21 September 2025 

as may be amended or replaced from time to time; 

Directors means the members of the Board of Directors of the Fund Company; 

Distribution Agent means such distribution agent appointed from time to time on behalf of 

the Fund by the Fund Company in respect of the subscription of Units in the Fund as 

nominees on behalf of an Applicant; 

EM means emerging markets; 

EUR means Euro being the lawful currency of the European Union from time to time; 

Financial Year means the period commencing on the Initial Closing Date and ending on 31 

December 2024 and thereafter, each period commencing on 1 January and ending on 31 

December; 

Fund means Albaraka Turk Values & Wealth Türkiye Sukuk Fund a Bahrain Domiciled 

Exempt CIU established by the Instrument by the Fund Company pursuant to the CBB 

Rulebook; 

Fund Assets means the assets of the Fund, held by the Fund Company on behalf of 

Investors in the Fund (excluding its issued and paid-up share capital) including all monies 

standing to the credit of the Investor's Capital Accounts and all proceeds of the foregoing; 

Fund Company means SICO Fund Company XI B.S.C.(c), a fund company formed as a 

closed joint stock company incorporated in Bahrain with commercial registration number 

187405-1  and its registered address Flat 1401, Building 1, Road 365, Block 316, Manama 

Center, Kingdom of Bahrain; 

Fund Operator means SICO; 
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Fund's Structure means the structure of the Fund as described in Section 6 of this Private 

Placement Memorandum; 

GCC means the Gulf Cooperation Council; 

Governing Law means the laws of the Kingdom of Bahrain; 

Instrument means the legal instrument issued by the Fund Company; 

Initial Closing Date has the meaning given to it in Section headed "Executive Summary";  

Investment means an investment by the Fund in Securities; 

Investment Advisor means Albaraka Portföy Yönetimi A.Ş.; 

Investment Advisory Agreement means the investment advisory agreement dated 21 

September 2025 between the Fund Company and the Investment Advisor as may be 

amended from time to time; 

Investment Objectives has the meaning given to it in Section 4.1 (Investment Objectives) 

of this PPM; 

Investment Restrictions means the restrictions set out in Section 5.14 (Investment 

Restrictions) of this PPM; 

Investor or Unitholder means any corporation, partnership, individual, trustee or other 

entity or person who commits to invest in the Fund by entering into a Subscription 

Agreement (and whose subscription is accepted by the Fund Manager) for so long as it 

remains an Investor in accordance with the terms of the Transaction Documents; 

Laws means all applicable laws and regulations and, if applicable, the prevailing rules, 

regulations, requirements, determinations, practices and guidelines of the Kingdom of 

Bahrain and the CBB and any other jurisdiction or authority to which the Fund, the Fund 

Company and the Fund Manager are subject; 

Lock-Up Period means the three-month period from the date of Subscription in which an 

Investor may not submit a Redemption Request;  

MENA means the Middle East and North Africa; 

Minimum Subscription means the minimum subscription per Investor as set out in this 

Private Placement Memorandum being USD 100,000; 

MOIC means the Bahrain Ministry of Industry and Commerce; 

NAV or Net Asset Value means the net asset value of the Fund as determined in 

accordance with the valuation methodology set out in the Section headed "Corporate 

Governance, Reporting and Conflicts of Interest"; 

Offering means the offering for Units described in this Private Placement Memorandum; 

OTC means 'over the counter' and refers to the trading of Securities by way of a dealer 

network as opposed to a centralized exchange; 
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Private Placement Memorandum means this private placement memorandum as may be 

amended from time to time; 

Redemption means the redemption of the Units by a Unitholder in accordance with Section 

4.10; 

Redemption Day has the meaning given to it in the section head Executive Summary; 

Redemption Request has the meaning given to it in Section 5.10 of this PPM; 

Registrar means SICO B.S.C (c) or any duly appointed replacement from time to time; 

Securities has the meaning given to it in the section head Executive Summary; 

Shari'ah Advisor means the scholars that constitute the Albaraka Türk Shariah Committee; 

Shari'ah Investment Guidelines means the guidelines set out in Section 5.16 of this PPM; 

SICO means SICO B.S.C.(c); 

Sub-Custodian means Albaraka Türk Katılım Bankası A.Ş or any duly appointed 

replacement from time to time; 

Sub-Custodian Agreement means the sub-custodian agreement dated 02 June 2025  

between the Custodian and the Sub-Custodian as may be amended or replaced from time 

to time; 

Subscription Agreement means the subscription between the Fund Company and an 

Applicant, required to be signed and delivered by an Applicant to the Fund Manager in 

connection with an application to the Fund Company to subscribe for Units, in each case in 

such form as the Fund Company and/or the Fund Manager may require;  

Subscription means a request to subscribe for Units by any prospective investors upon 

payment of the amount stated in the Subscription Agreement; 

Transaction Documents means this Private Placement Memorandum, any Subscription 

Agreement, the Fund Management Agreement, the Instrument, the Articles, the Custodian 

Agreement and the Administration and Registrar Agreement; 

TRY means Turkish Lira being the lawful currency of the Republic of Turkey from time to 

time; 

Units means the Units in the Fund with a nominal value of USD 100 which are in issue from 

time to time, which represent the rights of the Investors in the Fund;  

USD, US$ or $ means the United States Dollar, the legal currency of the United States of 

America; and 

U.S. Persons means a person described in one or more of the following paragraphs or such 

other person as the Fund Manager may, in its sole discretion, identify from time to time: 
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(a) with respect to any person, any individual or entity that would be a U.S. Person 

under Regulation S of the U.S. Securities Act of 1933, as amended (the Securities 

Act); 

(b) with respect to individuals, any U.S. citizen or "resident alien" within the meaning of 

U.S. Income tax laws as in effect from time to time; and 

(c) with respect to persons other than individuals, (i) a corporation or partnership 

created or organized in the Unites States or under the law of the United States or 

any state, (ii) a trust where (a) a U.S. court is able to exercise primary supervision 

over the administration of the trust and (b) one or more U.S. persons have authority 

to control all substantial decisions of the trust and (iii) an estate which is subject to 

U.S. tax on its worldwide income from all sources.  

YoY means year on year; 

YTM means yield to maturity; 

1.2 Except to the extent that the context otherwise requires, any reference to this Private 

Placement Memorandum or any other deed, agreement, document or instrument (including 

any of the Transaction Documents) is a reference to this Private Placement Memorandum 

or, as the case may be, the relevant deed, agreement, document or instrument as amended, 

supplemented, replaced or novated from time to time and includes a reference to any 

document which amends, supplements, replaces or novates this Private Placement 

Memorandum or, as the case may be, the relevant deed, agreement, document or 

instrument. 

1.3 References in this Private Placement Memorandum to a person or persons or words 

importing persons include, without limitation, individuals, firms, partnerships, joint ventures, 

trusts, governmental entities, committees, departments, authorities and other bodies, 

corporate or incorporate, whether having distinct legal personality or not, or any member of 

any of the same. 

1.4 The information in this Private Placement Memorandum does not relate to events occurring 

subsequent to the date hereof. 
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2 KEY PARTIES 

Fund Albaraka Turk Values & Wealth Türkiye 

Sukuk Fund 

Fund Company SICO Fund Company XI B.S.C.(c) 

 

Fund Manager and Fund Operator 

 

SICO B.S.C. (c) 

  

Placement Agent – Kingdom of 

Bahrain 

SICO B.S.C. (c) 

 

Shari'ah Advisors Hamdi Döndüren  

Necmettin Kızılkaya  

Yousef.Hassan Khalawi 

 

Administrator, Custodian, and 

Registrar 

SICO B.S.C. (c) 

 

Investment Advisor Albaraka Portföy Yönetimi A.Ş.  

Inkılap Mahallesi, Dr. Adnan Büyükdeniz 

Cad. No:6 34768 Umraniye/Istanbul 

 

Auditor Ernst & Young 

Bahrain World Trade Centre, East Tower, 

10th Floor 

P.O Box 140 

Manama, Kingdom of Bahrain 

 

Broker SICO B.S.C. (c) 

Principal Fund Bank Account Al Baraka Islamic Bank 
Building 370, Road 4811, Block 346, 
Manama, Kingdom of Bahrain 
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EXECUTIVE SUMMARY 

The following executive summary is qualified in its entirety by the detailed information 

included elsewhere in this Private Placement Memorandum and the other Transaction 

Documents and should be read in conjunction with the full text of this Private Placement 

Memorandum and the Transaction Documents. In the event of any conflict between this 

Private Placement Memorandum and any of the other Transaction Documents, the Private 

Placement Memorandum shall prevail.  

2.1 Fund Overview 

2.1.1 Fund Name 

Albaraka Türk Values & Wealth Türkiye Sukuk Fund  

2.1.2 Fund Company 

SICO Fund Company XI B.S.C.(c) is a fund company incorporated in Bahrain 

with commercial registration number 187405-1. 

The Fund Company is a closed joint stock company incorporated under the laws 

of Bahrain.   

The Fund Company is 99 per cent owned by the Fund Manager. It is a 

requirement under the Bahrain Commercial Companies Law No.  21 of 2001 for 

a closed joint stock company to have at least two shareholders, and the 

remaining 1% is owned by SICO Ventures Company W.L.L. as nominee 

shareholder on behalf of the Fund Manager.   

The Fund Company is operated by the Fund Manager. The Fund Company is a 

party to the Fund Management Agreement and will be a party to any Subscription 

Agreement. 

2.1.3 Fund Company Jurisdiction and Fund Domicile  

Kingdom of Bahrain. 

The Fund is not intended to be listed, quoted or dealt in on any securities 

exchange. 

2.1.4 Investment Objectives 

The Fund is being established as an open-ended fund to invest in a diversified 

portfolio of Shari’ah-compliant instruments, including but not limited to fixed 

income and money market instruments, Sukuks, Shari’ah-labelled deposits, 

derivatives, investment notes, listed equities and other structures deemed 

Shari’ah-compliant, as well as cash, with the exclusion of any investments 

categorized under restricted investments. 

Sukuk and Shari'ah compliant fixed income instruments (the Securities) issued 

largely by sovereign, quasi-sovereign and private issuers. 
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The Fund's primary objectives, through prudent investment management, will be 

to maximize total return, including profit income and capital appreciation vis-à-vis 

the Benchmark. 

The Investment Objectives of the Fund may be amended with the approval of a 

majority in Units held by the Investors.   

2.1.5 Investment Restrictions 

The Fund will be subject to the following investment restrictions at all times: 

(a) The Securities targeted are to be USD, TRY, or EUR denominated or any 

other currencies pegged to the USD; 

(b) The Securities targeted are OTC tradeable or tradeable on a licensed 

exchange; 

(c) With the exception of Securities issued by governments/quasi-

government entities and excluding perpetual issuances, the Securities 

targeted are to have a maximum tenor of 10 years or are callable if for a 

longer time horizon; 

(d) Aggregate exposure to listed equity securities will not exceed 20% of the 

Fund's NAV; 

(e) With the exception of Turkey, aggregate exposure to any one country will 

not exceed 40% of the Fund's NAV; 

(f) Aggregate exposure to any one issuer will not exceed 50% of the Fund's 

NAV; 

(g) Shari'ah-compliant leverage of the underlying portfolio, on a consolidated 

basis, is limited to a maximum of 60% of the Fund's NAV; 

(h) A maximum of 80% of the aggregate Securities NAV will have non-

investment grade ratings; and 

(i) The Securities will adhere to the Shari'ah Investment Guidelines (referred 

to in Section 4.16 below). 

2.1.6 Benchmark 

The Fund shall be benchmarked against the Bloomberg EM Turkey TR 

Unhedged USD Index. The Benchmark was established on 1 January 1997 and 

is comprised of 81 securities. The Benchmark is USD denominated and is 

unhedged and subject to monthly rebalancing.  The Benchmark’s Financial 

Instrument Global Identifier (FIGI) is ‘BBG004WRQHJ0’. 

2.1.7 Targeted Investors 

The Fund will target Investors including government, quasi-government, 

corporations, high net worth individuals and family offices and any such investors 
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that fall within the following definition of "Accredited Investors" under the CBB 

Rulebook: 

(a) Individuals who have a minimum net worth (or joint net worth with their 

spouse) of USD 1,000,000, excluding that person’s principal place of residence; 

(b) Companies, partnerships, trusts or other commercial undertakings, which 

have financial assets available for investment of not less than USD 1,000,000; or 

(c) Governments, supranational organisations, central banks or other national 

monetary authorities, and state organisations whose main activity is to invest in 

financial instruments (such as state pension funds). 

Individuals and commercial undertakings may elect in writing to be treated as 

accredited investors subject to meeting at least two of the following conditions: 

(a) The investor has carried out trading/investing transactions, in significant size 

(i.e. value of transactions aggregating USD 200,000) over the last 12-month 

period; 

(b) The size of the investor's financial assets portfolio including cash deposits and 

financial instruments is USD 500,000 or more; and/or 

(c) The investor works or has worked in the financial sector for at least one year 

in a professional position, which requires knowledge of the transactions or 

services envisaged (i.e. the position was professional in nature and held in a field 

that allowed the client to acquire knowledge of transactions or services that have 

comparable features and a comparable level of complexity to the transactions or 

services envisaged). 

The Fund will not be open to investment from U.S. Persons.  

2.1.8 Functional Currency 

United States Dollars (USD). 

2.1.9 Target Size of Fund 

The Fund has set an initial target size of USD 50 million. However, the Fund shall 

not be affected by achieving, or not achieving, such initial target.  

2.1.10 Minimum Commitment (per Investor) 

A minimum of USD 100,000 for Investors, with any subsequent minimum 

purchase requirement of USD 10,000. 

2.1.11 Initial Closing 

The initial closing of the Fund is to be 60 calendar days from the official launch 

date of the Fund (the Initial Closing Date). Thereafter the Fund will accept 

Subscriptions on a monthly basis on the first Business Day of each calendar 

month.  
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As an open-ended Fund, the Fund will have no fixed term unless terminated in 

accordance with the Instrument.  

2.1.12 Initial Investment  

The Investment Advisor will make a Commitment to the Fund through the transfer 

of USD 20 million cash to the Fund prior to the Initial Closing Date.    

2.1.13 Redemption 

The Fund will offer monthly redemption of Units on the first Business Day of each 

month (each a Redemption Day), in respect of which Unitholders may submit 

their units for redemption. The deadline for submissions of Redemption Requests 

is 15 calendar days ahead of each Redemption Day.  

2.1.14 Management Fee 

Investors of the Fund will be charged Management Fees in the amount of 1.5% 

per annum which shall accrue monthly on the basis of the Fund’s monthly NAV 

and shall be payable by the Fund to the Fund Manager on a quarterly basis.  

The Management Fees shall be charged to the Fund exclusive of any applicable 

VAT which VAT shall be payable by the Fund in addition to the Management 

Fees. 

It is intended that the Management Fees payable to the Fund Manager by the 

Fund shall be equally shared with the Investment Advisor provided that it remains 

as Investment Advisor under the terms of the Investment Advisory Agreement at 

the time. The Investment Advisor has accepted that as a condition to remaining 

as Investment Advisor it must: 

(i) maintain a minimum number of Units having a NAV of above USD 5,000,000; 

and  

(ii) maintain a minimum Fund size of USD 20,000,000. 

The Fund shall be further subject to Performance Fees of 20% of any excess 

returns above an annualized net return of the Fund of 10%, in order to incentivize 

and reward the successful management of the Fund. The Performance fee shall 

be equally shared with the Investment Advisor provided that it meets the 

conditions mentioned herewith. The performance fee shall be accrued on a 

monthly basis and will be calculated and charged based on the outperformance 

above a 10% annualized return and shall be paid out once at the end of the 

financial year.   

This fee sharing between the Fund Manager and the Investment Advisor shall 

continue as long as the Investment Advisor remains the Investment Advisor. 

2.1.15 Reinvestment 

The Fund may, at the Fund Manager’s sole discretion, reinvest any distributions 

received from its investments in permitted Securities, including but not limited to 

any profit income received from deposits and underlying Securities as well as any 
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proceeds from the disposal of such Securities or from principal receipts from any 

maturing deposits and Securities. Such reinvestment may include, for the 

avoidance of doubt, the re-investment in permitted Securities without restriction 

and may be conducted until (and if) an Investor redeems its Units in the Fund 

following which there will be no reinvestment in respect of the value of the 

underlying Securities represented by the Units to be redeemed.  

2.1.16 Capital Accounts 

There shall be established for each Investor, on the books of the Fund, an 

account of all Commitments made by that Investor to the Fund. The Administrator 

shall be responsible for maintaining and updating the Investors' Capital Accounts.   

2.1.17 Drawdowns 

All Commitments to the Fund will be fully (100%) drawn down and payable on 

each Investor's Subscription to the Fund.  

2.1.18 Fees 

The Fund Manager shall receive annual Management Fees which shall be 

accrued monthly on the basis of the Fund’s monthly NAV and shall be paid 

quarterly by the Fund.  

The Fund company has appointed SICO as the Broker for the Fund. In its 

capacity as Broker, SICO shall not be entitled to any fees or spreads for its own 

account other than as outlined in this Private Placement Memorandum. 

Further details of the fees payable by the Fund are set out in Annexure 2. 

2.1.19 Expenses 

Costs and expenses incurred in connection with the establishment, organisation, 

launch and funding of the Fund and the Fund Company including structuring fees, 

legal, administration and accounting fees, printing costs, out-of-pocket expenses 

and filing fees will be borne solely by the Investment Advisor and shall not be 

recoverable from the Fund. Each of the Fund Manager and the Investment 

Advisor will be responsible for its day-to-day operating expenses, and these shall 

not be payable by the Fund.  

Notwithstanding the foregoing, the Fund will bear the costs and expenses relating 

to its operation and administration, including all costs and expenses of the Fund 

Company, and including the fees and expenses of the Fund appointed relevant 

persons and advisors.  Such costs borne by the Fund shall include the cost of 

leverage provided to the Fund which shall also include a 0.3% per annum 

surcharge over and above the annual cost of any leverage arranged/provided to 

the Fund via the Fund Manager.  

2.1.20 Fund Company Board 

Overall responsibility of the Fund rests with the Directors. The Board is the most 

senior decision-making body of the Fund and has overall authority over, and 
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responsibility for, the operations and management of the Fund and will exercise 

supervision and control of the Fund and the Fund Company including deciding 

matters of general policy and reviewing the actions of the Fund Manager, the 

Custodian, the Registrar, the Administrator and other professional advisers to the 

Fund. The Board will be responsible for monitoring the performance of the Fund. 

The Board will initially comprise of three (3) Directors appointed by the Fund 

Operator. 

2.1.21 Reporting  

The Administrator will send to each Investor, on a monthly basis, a factsheet that 

details the Fund's performance along with market commentary and Fund 

statistics. In addition, the Board shall report (or procure the reporting of) to each 

Investor and the CBB the following: 

(a) Semi-annual financial statements prepared in accordance with AAOIFI 

standards as reviewed by the Auditor for the first six (6) months of the 

Fund's Financial Year, within two (2) months after such period; and  

(b) Annual financial statements prepared in accordance with AAOIFI 

standards as audited by the Auditor, within four (4) months of the end of 

the Fund's Financial Year. 

In addition to the above, the annual audited financial statements of the Fund 

Company must be submitted to the CBB within three (3) months of the end of the 

Financial year of the Fund Company. 

Both the semi-annual and annual reports of the Fund will include the total Net 

Asset Value of the Fund. 

2.1.22 Shari'ah Compliance 

The Fund Operator undertakes that the Fund will be operated in accordance with 

Shari'ah as further set out in the section headed Shari'ah Investment Guidelines. 

To achieve this the Fund shall appoint the Shari'ah Advisor.  

2.1.23 Anti-Money Laundering 

In order to comply with regulations aimed at the prevention of money laundering 

and combating of terrorist financing, the Fund will require detailed verification of 

identity and source of funds from all Investors to be undertaken by each 

Placement Agent and Distribution Agent and approved by the Administrator. 

2.1.24 Governing Law 

The Transaction Documents shall be governed by and construed in accordance 

with the laws of Bahrain and any dispute in relation to these documents will be 

interpreted and resolved by the Bahrain Courts. 

  

  



 

 
  13   

3 MARKET OPPORTUNITY  

 

3.1 Global Economic Update 

The International Monetary Fund (IMF) projects global growth to remain stable yet 

underwhelming at 3.2 percent in 2024 and 2025. The latest forecast for global growth five years 

from now––at 3.1 percent—remains mediocre compared with the pre-pandemic average. 

Persistent structural headwinds—such as population aging and weak productivity—are holding 

back potential growth in many economies. 

Cyclical imbalances have eased since the beginning of the year, leading to a better alignment 

of economic activity with potential output in major economies. This adjustment is bringing 

inflation rates across countries closer together and on balance has contributed to lower global 

inflation. Global headline inflation is expected to fall from an annual average of 6.7 percent in 

2023 to 5.8 percent in 2024 and 4.3 percent in 2025, with advanced economies returning to 

their inflation targets sooner than emerging markets and developing economies. As global 

disinflation continues to progress, bumps on the road to price stability are still possible. Goods 

prices have stabilized, but services price inflation remains elevated in many regions, pointing to 

the importance of understanding sectoral dynamics and of calibrating monetary policy 

accordingly. 

 

3.2 MENA Economic Update 

Growth in the MENA region (Middle East and North Africa) is projected to pick up from an 

estimated 2.1 percent in 2023 to 3.9 percent in 2025, as the effect on the region of temporary 

disruptions to oil production and shipping are assumed to fade away. The outlook for the MENA 

region is highly uncertain, and the downside risks are resurgent. Geopolitical risks continue to 

exist with instability in the middle east now extending from Gaza to Syria, as well as an 

intensification of the disruptions in the Red Sea, could have adverse economic impact, including 

on trade and tourism. MENA oil exporters have navigated the global landscape well, but the 

twin surpluses that helped cushion recent shocks have started to narrow amid ambitious 

investment strategies and falling oil revenues. MENA oil importers continue to grapple with 

vulnerabilities related to conflicts and high gross financing needs. Even as these issues 

gradually abate, uncertainty remains high and structural gaps will likely hold back productivity 

growth in many economies over the forecast horizon. 

3.3%

1.7%

4.4%

3.2%

1.8%

4.2%

3.2%

1.8%

4.2%

Global Economy Advanced Economies Emerging Market & Developing
Economies

IMF World Economic Outlook Growth Projections - October 2024

2023 2024 2025
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In Turkey, growth is expected to 3.0 percent (2023: 5.1 percent) in 2024 to 2.7 percent in 2025, 

with the slowdown driven by the shift to monetary and fiscal policy tightening since mid-2023. 

The recovery should start in early 2025, but growth would remain below trend at 2.7 percent, 

as inflation falls to 24 percent and the policy stance neutralizes. Growth should recover toward 

4 percent in the medium term. Disinflation and improved confidence will support a narrow 

current account deficit and sustain the reserves’ position. The authorities project growth to 

decline to 3.5 percent in 2024, in accordance with the implemented policies prioritizing 

disinflation, before rising to 4 percent and 4.5 percent in 2025 and 2026, respectively, on the 

back of estimated gains in total factor productivity through structural reforms, increased private 

sector competitiveness, improved investor confidence, and measures to strengthen the ease of 

doing business. In line with the expected growth developments, labor market reforms such as 

skill development and promotion of flexibility will support the employment outlook. 

According to the IMF, Turkey has largely unwound pre-2023 regulatory distortions. Interest rate 

caps on loans, required holdings of government bonds at below-market rates, and most other 

repressive measures have been abolished. Limits on offshore swaps and export surrender 

requirements—both capital flow management measures (CFMs)—are still used to contain 

pressures on the lira and strengthen international reserves. Also exports and investment are 

excluded from credit growth caps, favoring them over imports and consumption. On the fiscal 

front, the authorities project the central government’s overall deficit to improve to 4.9 percent of 

GDP in 2024, slightly lower than IMF’s projection, mainly due to the higher cost-saving impact 

of the expenditure control in May and the reduction of energy subsidies in July and August. The 

authorities will continue to pursue a prudent fiscal policy over the Medium-Term period. The 

effects of revenue-enhancing measures will be fully felt in 2025, and declining earthquake-

related expenditures will turn the fiscal impulse negative. As a result, the fiscal deficit is 

projected to improve to 3.1 percent and 2.8 percent in 2025 and 2026, respectively. 

 

 

 

 

2.90% 3.10% 2.90%

-0.70%
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Bond & Sukuk Market Update 
 

3.3 Post pandemic 10-yr US Treasury benchmark and Fed interest rate transition 

 
The chart represents data till November 2024. The federal reserve interest rate witnessed another 25 bps 

cut on December 18th, 2024, with expectation of further 75-100 bps cuts in 2025. 

The 2020 global pandemic significantly disrupted credit markets and resulted in a decline in 

US yields across various maturities. For instance, 10-year Treasury yields stood at 1.87%, 

plummeting to a low of 0.5% in August 2020 before beginning a gradual ascent during 2020-

21. The widespread panic induced by the pandemic prompted investors to seek safe haven 

assets such as government bonds, which in turn drove bond yields sharply lower. During this 

period (2020-21), the spread for 10-year Treasuries narrowed, leading to a flattening of the 

yield curve, and reflecting investors' concerns regarding the pandemic and an impending 

recession. 

At the outset of 2022, the yield on 10-year US Treasuries was ~1.5%. Throughout the year, 

yields experienced considerable fluctuations due to several factors including inflationary 

pressures, changes in Federal Reserve policies (“Fed”), and global geopolitical tensions. By 

mid-year, yields had escalated to around 3.0%, driven by expectations of tighter monetary 

policy as Fed indicated forthcoming interest rate hikes aimed at mitigating rising inflation. 

Additionally, the Consumer Price Index (CPI) reached multi-decade highs during the year. In 

response, Fed initiated a series of interest rate increases, directly impacting the US Treasury 

yields. Typically, higher interest rates result in elevated yields as investors demand greater 

returns for holding longer-term securities. 

In 2023, Fed maintained its policy of incremental interest rate increases as part of its 

tightening cycle, with the objective of anchoring inflation expectations and stabilizing the 

economy. As a result, US Treasury yields experienced a gradual upward trend, with the 10-

year yield reaching approximately 3.9% by year-end, peaking at 4.6% in October 2023. 

While US economic growth showed signs of stabilization during 2023, it remained below pre-

pandemic levels. Investor sentiment was mixed due to ongoing supply chain disruptions, 

labour market challenges, and geopolitical uncertainties, all of which contributed to moderate 

volatility in the bond market. 

The yield curve, which plots yields across various maturities, underwent significant shifts 

throughout 2023. A notable development was the flattening of the yield curve, indicating that 

short-term yields were increasing at a faster rate than long-term yields. This phenomenon 

often reflects investor concerns regarding future economic growth and the potential risk of 

recession. 
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In 2024, the focus shifted towards the longer-term outlook for the US economy and yields, as 

investors monitored economic indicators such as GDP growth, employment rates, and 

inflation trends to gauge future Fed actions and yield trajectories. Expectations for 2024 

suggested a potential peak in Fed's rate-hiking cycle, with forecasts indicating a stabilization 

and possible reduction in interest rates in H2’24 (witnessed 100 bps cut in H2’24). By 

December 2024, the economic outlook was positive, inflation was controlled, and interest 

rates remained stable. The US yield ended the year with a healthy performance, concluding 

a period of recovery and stabilization. 

Fed's meeting in December 2024 highlighted its commitment towards maintaining a stable 

and resilient economy. The decisions made illustrate a balanced strategy for managing 

inflation, fostering economic growth, and ensuring sustainable employment. The Fed will 

diligently monitor economic indicators and is prepared to adjust its policies as necessary to 

achieve its dual mandate of maximum employment and price stability. In line with this 

approach, the Fed announced a gradual tapering of its asset purchase program, with plans 

to reduce monthly bond purchases by USD 10.0 bn, commencing in January 2025. This 

measure aims to gradually withdraw the economic stimulus that was implemented during the 

peak of the pandemic. The Fed has provided guidance on the economic outlook and future 

policy measures: 

• Inflation Expectations: Fed reiterated its commitment to reducing inflation to its long-term 

target of 2.0%. It acknowledged that inflationary pressures might persist in the short term 

but expressed confidence in its tools to manage inflation effectively. 

• Economic Growth: The Fed projected moderate economic growth for the upcoming year, 

with GDP expected to grow at a rate of 2.5% in 2025. This growth forecast considers 

potential headwinds from global economic uncertainties and domestic fiscal policies. 

• Labor Market: The Federal Reserve anticipates continued improvements in the labour 

market, with the unemployment rate expected to decline gradually. However, it also 

emphasized the importance of addressing structural issues within the labour market to 

ensure inclusive and sustainable employment growth. 

 

3.4 Global Bond Markets Performance 

Key Debt Market Return comparison (%) 

Period 
Bloomberg US 

Aggregate Bond 
Bloomberg Global 

Aggregate 
Bloomberg EM 

GCC USD Sukuk 
Bloomberg EM Türkiye 

International Index 

10-Year 14.0 1.5 42.2 68.7 

YTD2024 1.0 (1.7) 4.3 7.4 

2023 5.5 5.7 5.6 16.2 

2022 (13.0) (16.2) (5.8) 2.7 

2021 (1.5) (4.7) 2.3 (3.6) 

2020 7.5 9.2 7.6 10.5 

2019 8.7 6.8 12.0 15.4 

2018 0.01 (1.2) 0.3 (4.7) 

2017 3.6 8.3 3.9 10.9 

2016 2.6 1.3 5.2 0.8 

2015 0.5 (3.2) 1.3 0.5 

*YTD2024 data till November 2024   
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The Bloomberg US Aggregate Bond Index is a broad-based market capitalization-weighted bond market 

index that measures investment grade, US dollar-denominated, fixed-rate taxable bond market. The index 

includes Treasuries, government-related and corporate securities, Mortgage Backed Securities (MBS), Asset 

Backed Securities (ABS), and Commercial Mortgage Backed Securities (CMBS) (agency and non-agency) 

traded in the United States. 

In line with the yield curve timeline, the Bloomberg U.S. Aggregate Index declined by 1.5% 

y-o-y, with yields increasing to 1.76% in 2021 from 1.14% in December 2020, as investors 

sold off bonds in response to the Fed’s preceding hawkish stance. The year 2022 was 

characterized by concerns regarding rising inflation and the Fed’s measures to address it. 

The central bank began raising interest rates due to higher-than-anticipated inflation, 

resulting in considerable volatility in the bond market and causing the benchmark index's 

return to fall by 13.0% y-o-y. 

However, in 2023, the transition became evident as the impact of the Fed's rate hikes on the 

economy intensified. Inflationary pressures eased, and the pace of rate increases 

decelerated, offering some relief to the bond market. The Bloomberg U.S. Aggregate Index 

experienced positive performance, with tightening credit spreads contributing to an increase 

in returns (+5.5% y-o-y). 

Over the past 12 months, the bond market experienced a return to greater stability. The Fed’s 

actions over the previous years effectively controlled inflation, resulting in interest rates 

reaching a more neutral level with 100 bps rate cuts in 2024. The Bloomberg U.S. Aggregate 

Index is projected to conclude the year with moderate growth of ~1.5%. 

From the recovery phase beginning in 2021, through the inflationary pressures and interest 

rate hikes of 2022, to the transition and stabilization observed in 2023 and 2024 post-

pandemic, this period was characterized by significant volatility and changes in monetary 

policy. Despite these fluctuations, the Bloomberg U.S. Aggregate Index achieved a 14.0% 

return over a 10-year period. 
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The Bloomberg Global Aggregate Index is a flagship measure of global investment grade debt from twenty-

four local currency markets. This multi-currency benchmark includes treasury, government-related, 

corporate, and securitized fixed-rate bonds from both developed and emerging markets issuers. 

The Bloomberg Global Aggregate Index, which measures global investment-grade debt in 

multiple currencies from both developed and emerging markets issuers, performed below the 

US bond benchmark with returns remaining negative in 2021-22 (-4.7% and -16.2%). The 

Index experienced volatility due to macroeconomic factors, recovering from COVID-19 with 

fluctuating interest rates and inflation concerns along with subsequent rising interest rates as 

central banks tightened monetary policy to combat inflation, leading to a decline in the Index, 

particularly with government bonds. 

However, in 2023, the Index saw moderate recovery (+5.7%) as inflation pressures eased 

and rate hikes slowed, enhancing performance in corporate bonds and emerging market 

bonds amid global economic stabilization. In 2024 as well, the Index maintained its position 

within a stable macroeconomic environment, as eased interest rates and diverse bond 

performances contributed to overall gains. Despite challenges such as rising interest rates 

and inflationary pressures, the Index demonstrated resilience and provided investors with 

positive returns, with an increase of 1.5% on a 10-year basis. 

 

The Bloomberg EM GCC USD Sukuk Total Return Index is a market-value weighted index established in 

2013 and comprised of over 100 securities. The index is USD denominated and is unhedged and subject to 

monthly rebalancing.  

Post pandemic, the global Sukuk market has experienced significant growth. The GCC region 

has led this expansion, driven by factors such as economic diversification, infrastructure 

projects, and the increasing demand for Islamic finance. 

Regarding the Bloomberg EM GCC USD Sukuk Index, Sukuk issuances in the GCC have 

grown in volume, with Saudi Arabia leading the issuance market in 2023. Geographically, the 

most active Sukuk issuers are in the GCC, namely Saudi Arabia and the UAE. The index's 

returns increased by 4.3% y-o-y (in 2024) and by 42.2% over a 10-year period. Yields have 

decreased from their early pandemic peak in 2020, normalizing to around 2.5% in 2021-22 

before rising in line with rate hikes, reaching a peak of 6.3% in October 2023. Over the past 

12 months, yield levels remained largely stable with recent improvement due to rate cuts. 

Entering 2025, the outlook for the GCC region is positive. Economic diversification initiatives, 

particularly in Saudi Arabia and the UAE, are expected to support growth. The Bloomberg 

EM GCC USD Sukuk Index is anticipated to benefit from these developments. With continued 

investor interest and a stable macroeconomic environment, the index is likely to maintain its 

upward trend. 
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3.5 Sukuk Market Performance 

Since the first modern Sukuk was issued in 1996, the cumulative issuance has exceeded 

USD 2.0 tn globally. In 2023, global Sukuk issuances amounted to USD 212.0 bn, with an 

increase of 16.0% from the previous year. This growth was mainly driven by longer tenor 

Sukuk, ranging from 10 to 50 years, issued primarily by sovereign and quasi-sovereign 

entities from Malaysia, Indonesia, and Saudi Arabia.  

As of December 2024, the global USD sukuk market reached a size of USD 126.7 bn, with a 

yield to maturity of 5.5% against the coupon rate of 4.7%. The market features a modified 

duration of 4.2 years and an average maturity of 5.3 years. With investment-grade ratings of 

A3/Baa1 from S&P and Moody’s, the global USD sukuk market represents a viable 

investment option for short to medium-term investors. 

 

The market is primarily dominated by the GCC, Malaysia, Indonesia, and Türkiye, which 

collectively account for 90.0% of the outstanding sovereign Sukuk (USD 843.0 bn) as of 

December 2023 (Source: IIFM Sukuk Market Report 2023). However, this concentration is 

gradually shifting as emerging jurisdictions such as Pakistan, Bangladesh, Egypt, Nigeria, 

and other African nations increasingly participate in the Sukuk market. Furthermore, new 

markets continue to emerge, with Egypt and the Philippines issuing sovereign international 

Sukuk for the first time. According to projections by S&P Global, total Sukuk issuances are 

expected to reach ~USD 180.0 bn in 2024. 

 

In 2023, Malaysia continues to maintain its leadership in the Islamic capital market within 

Asia and the GCC, commanding a market share of 36.2% in terms of total issuance. It is 

followed by Saudi Arabia with 22.3%, Indonesia with 10.3%, and Türkiye with 5.7% (Source: 

IIFM Sukuk Market Report 2023). 
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Global Sukuk Issuance 2001-23 

Source: IIFM Sukuk Market Report 2023 

Issuer Number of Issues Total Amount ($ bn) 

Malaysia 10,013.0 945.0 

Saudi Arabia 366.0 272.3 

Indonesia 864.0 191.7 

United Arab Emirates 195.0 116.3 

Türkiye 1,390.0 106.8 

Qatar 101.0 53.7 

Bahrain 541.0 49.3 

Pakistan 241.0 39.6 

Sudan 46.0 20.6 

Brunei Darussalam 364.0 16.3 

Since 2001, Malaysia has consistently led in Sukuk issuances, with total domestic and 

international issuances amounting to approximately USD 945.0 bn. Following Malaysia, 

Saudi Arabia has issued USD 272.3 bn, Indonesia USD 191.7 bn, the UAE USD 116.3 bn, 

and Türkiye USD 106.8 bn. 

Although the international Sukuk market represents only about 23.4% of overall Sukuk 

issuances since its inception, it remains a significant driver of global interest. Issued in USD 

and other stable currencies, international Sukuk are often available in longer tenors ranging 

from 10 to 30 years, including perpetual Sukuk, which generally features a 5-year call option. 

Domestic markets comprise long and short-term Sukuk denominated in over 26 different 

currencies. In 2023, domestic Sukuk markets constituted the majority of the Sukuk market, 

accounting for ~76.7% (USD 132.2 bn). Malaysia sustained its leadership with a market share 

of 59.8% over the period from 2001 to 2023, although other regular Sukuk issuance 

jurisdictions are progressively increasing their market share, notably Saudi Arabia. Since the 

commencement of its domestic Sukuk issuance program in 2017, Saudi Arabia has 

dominated the GCC, with all domestic fixed income issuances by the Government of Saudi 

Arabia being in Sukuk form. 

Domestic Sukuk issuances continue to grow in countries such as Saudi Arabia, Indonesia, 

Türkiye, and certain emerging African countries, while Bahrain and Brunei remain among the 

most active issuers for liquidity management, project financing, and meeting fiscal budgetary 

requirements. Additionally, the use of Crowdfunding Platforms to issue Sukuk is gaining 

popularity, especially in Indonesia, with expectations that this model will be replicated in other 

jurisdictions in the coming period. 
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Top 10 Global Sukuk Issuances in 2023 (Sovereigns, FIs & Corporates) 

Source: IIFM Sukuk Market Report 2023 

Issuer 
Issuance 
Currency 

USD mn or 
equivalent 

Tenor (years) 

Government of Indonesia IDR 4,595.0 3 

Ministry of Finance Saudi Arabia SAR 4,018.0 10 

Government of Saudi Arabia USD 3,000.0 6 

Ministry of Treasury and Finance of 
Türkiye 

USD 2,500.0 5 

Public Investment Fund (PIF) USD 2,250.0 5 

Islamic Development Bank (IsDB) USD 2,000.0 5 

Dubai Dp World (Green Sukuk) USD 1,500.0 10 

Government of Egypt USD 1,500.0 3 

Greensaif Pipelines Bidco Sarl USD 1,500.0 9.5 

Azmeel Construction Company SAR 1,440.0 Perpetual 

Long-term Positive Outlook for the Sukuk Market 

The global Sukuk market has experienced significant growth over the past two decades, 

positioning itself as an integral part of the Islamic finance sector. Sukuk instruments are 

characterized by profit-sharing and asset-backed financing mechanisms, which have 

rendered them appealing to both Muslim and non-Muslim investors who prioritize ethical and 

socially responsible investments. 

Nevertheless, the market's representation in global finance remains limited, accounting for 

less than 10.0% of global financial assets, even though the Muslim population, ~1.9 bn 

individuals, constitutes around 24.1% of the global population. The attractiveness of Sukuk 

as an investment vehicle is on the rise, as evidenced by the high demand for issuances, with 

order books often exceeding the offered amount by a factor of two to four times. Several 

majority-Muslim nations, including Türkiye, Indonesia, and Malaysia, are actively promoting 

the growth of Islamic finance to cater to the needs of their populations and diversify their 

funding sources. 

The sukuk market has also witnessed increased participation from non-Muslim-majority 

countries, including the United Kingdom, Luxembourg, and Hong Kong, which have issued 

sovereign Sukuk to attract Islamic investment. Since 2017, global Sukuk issuance volumes 

have consistently exceeded USD 100.0 bn, indicating strong demand for these instruments. 

The market's resilience during periods of economic uncertainty, such as the pandemic, has 

further underscored its stability. The key factors led to growth in sukuks factors are: 

• Structural reforms 

• Infrastructure development 

• Introduction of green and sustainable sukuks 
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The long-term prospects for the Sukuk market appear favourable, driven by various 

macroeconomic and industry-specific factors. As the global economy shifts towards 

sustainability and ethical financing, Sukuk are well-positioned to assume a pivotal role. 

Moreover, the demand from GCC countries, Islamic jurisdictions like Malaysia, Indonesia, 

and Nigeria, and organizations such as the Islamic Development Bank boosts growth in 

issuances. 

However, the market faces several challenges including liquidity constraints, Shariah 

compliance, and market awareness, which need addressing to maintain market’s growth 

trajectory. 

 

3.6 Post Pandemic Türkiye’s economic imbalances and recent recovery. 

Türkiye experienced significant economic and social growth between 2000 and 2015, leading 

to improvements in employment and income levels. The country underwent rapid urbanization, 

maintained robust macroeconomic and fiscal policies, increased openness to foreign trade and 

finance, aligned various laws and regulations with EU standards, and enhanced access to 

global capital markets. These measures enabled Türkiye to effectively navigate the aftermath 

of the 2008 global financial crisis. 

Post pandemic, as inflation began to rise in 2021, the Central Bank of the Republic of Türkiye 

(CBRT) implemented a series of policy rate cuts (unorthodox fiscal policies). This approach 

contributed to pushing inflation above 80.0% before significant appreciation in early 2023 

reduced it to ~40.0%. The resulting negative real interest rates led to increased borrowing in 

lira and capital outflows. In response, authorities employed financial measures to maintain 

exchange rate and financial stability and to keep government bond yields low. 

In early 2023, fiscal policy was loosened due to reconstruction and relief efforts following the 

February 2023 earthquake, along with increases in energy subsidies, pensions, and public 

sector wages. As a result, the economy experienced overheating, and the current account 

deficit expanded by mid-2023. 

Macroeconomic policy has been significantly tightened since mid-2023, resulting in reduced 

crisis risks. Tighter financial conditions have affected domestic demand and led to a gradual 

decrease in inflation. Tax and expenditure measures have moderated an expansionary fiscal 

impulse, and stronger incomes policies have enhanced credibility. Market sentiment has shown 

improvement, with investors increasing their holdings in lira. Additionally, lower commodity 

prices, strong exports, and decreased gold imports have strengthened the current account and 

increased international reserves. 

In 2024, Türkiye’s sovereign ratings have been upgraded by S&P (BB-, Stable), Moody’s (B1, 

Positive), and Fitch (BB-, stable), reflecting a reduction of the country risk premium. Under the 

strategic adjustments implemented gradually by the CBRT and the Ministry of Finance, inflation 

is expected to decrease to ~40% by the end of 2024, aligning with the CBRT's forecast range. 

Despite a strong recovery in 2024, economic growth is projected to remain at ~3.0%. Further 

recovery is anticipated in 2025, although growth is expected to stay below 3.0% at 2.7%, as 

average inflation is forecasted to fall to ~33.0% and the monetary policy stance becomes 

neutral. Growth is projected to increase towards 4.0% in the medium term. 

The gradual disinflation and improved investor confidence are expected to support Türkiye to 

maintain a narrow current account deficit and expand its reserves. However, there are 

significant risks around the baseline, and the outlook remains inclined towards the downside. 

Although there has been some recent recovery, Türkiye is still vulnerable to strong price inertia 
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or external shocks, which could impede disinflation and lead to notable financial and external 

vulnerabilities. 

 

Key Economic Ratios: 

(% of GDP) FY22 FY23 FY24E FY25E FY26E 

GDP Growth  5.5   5.1   3.0   2.7   3.2  

Current account Surplus / (deficit)  (5.1)  (4.0)  (2.2)  (2.1)  (2.0) 

Budget Surplus / (Deficit)  (0.8)  (6.2)  (5.0)  (3.4)  (3.2) 

Gross External Debt  50.5   45.2   41.3   39.8   40.9  

External Debt Service  13.5   12.9   11.6   12.0   12.4  

Revenues  27.8   29.0   32.4   33.8   34.0  

Expenditure  28.6   35.2   37.3   37.2   37.2  

 

Key Economic Parameters 

In USD bn FY22 FY23 FY24E FY25E FY26E 

GDP  907.1   1,119.6   1,340.0   1,460.0   1,480.0  

FX Reserve   128.7   140.9   164.5   173.5   183.7  

Govt. Debt (External)  458.1   506.1   553.4   581.1   605.3  

Exports  254.2   247.1   256.2   267.2   273.1  

Imports (incl. services)  363.7   406.6   409.5   435.3   436.6  

Import Cover (months)  4.2   4.2   4.8   4.8   5.0  

Average Inflation Rate (%)  72.3   53.9   60.9   33.0   19.2  

Unemployment (%)  10.4   9.4   9.3   9.9   9.6  

 

3.7 The Turkish Sukuk Market 

 

The Sukuk market in Türkiye has experienced significant development over the last decade, 

reflecting the country's efforts to integrate Islamic finance into its broader financial framework. 

The evolution of the Turkish Sukuk market began in 2010, driven by the global expansion of 
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Islamic finance. The government's initial major initiative was the establishment of regulatory 

frameworks that permitted the issuance of Sukuk. The Capital Markets Board of Türkiye (CMB) 

played a crucial role in formulating these regulations to attract both domestic and international 

investors. 

In 2010, Kuveyt Turk Katilim Bankasi issued Türkiye's first Sukuk, valued at USD 100.0 mn. 

This pioneering issuance paved the way for subsequent offerings by other financial institutions. 

By 2013, the Turkish Treasury had already entered the market with sovereign Sukuk issuances, 

including a USD 1.5 bn issuance in September 2012 and a USD 1.25 bn issuance in October 

2013. These issuances further legitimized and bolstered the market. 

From 2015 to 2019, Türkiye's Sukuk market experienced rapid growth and diversification. The 

total value of Sukuk issuances increased significantly as both public and private sectors 

adopted this financial instrument. The market saw a diversification of Sukuk types and issuers, 

with banks, real estate companies, and energy firms issuing Sukuk to raise capital. The 

government continued its sovereign Sukuk issuances, which garnered substantial demand both 

domestically and internationally. 

The period from 2020 to 2024 has been marked by both challenges and resilience in the Turkish 

Sukuk market. The pandemic initially caused a slowdown in issuances due to economic 

uncertainties impacting investor confidence. However, the market demonstrated its ability to 

adapt and recover, with issuers leveraging digital platforms for issuance and trading to adjust 

to the new normal. 

With ongoing support from the government, advancements in financial technology, and an 

emphasis on sustainable finance, the Sukuk market is poised for a promising future. As Türkiye 

navigates its economic landscape, the Sukuk market will undoubtedly play a critical role in 

shaping the country's financial and economic trajectory. 

Türkiye Current Market Dynamics 

 

 

The data excludes EUR-denominated sukuks (USD 124.4 mn or 0.4% of total active sukuks market). 
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4 FUND TERMS AND CONDITIONS 

4.1 Investment Objectives 

The Fund is being established as an actively managed, open-ended fund to invest in a 

diversified portfolio of securities, predominantly but not exclusively being Sukuk and 

Shari'ah compliant fixed income instruments (the Securities) issued largely by sovereign, 

quasi-sovereign and private issuers.  

The Fund's primary objectives, through prudent investment management, will be to 

maximize total return, including profit income and capital appreciation vis-à-vis the 

Benchmark (the Investment Objectives). 

The Investment Objectives of the Fund may be amended with the approval of a majority in 

Units held by the Investors.   

4.2 Units 

The Fund will issue and offer initial units of USD 100 par value each to the Investors. 

Subsequent Subscriptions following the Initial Closing Date, will be based on the Net Asset 

Value per Unit prevailing at the time of Subscription. Units will be offered to qualifying 

Investors with a minimum initial investment of USD 100,000 into the Fund. Unitholders will 

be subject to a subsequent minimum purchase requirement of USD 10,000 or such lesser 

amount as may be approved by the Advisory Board. Units will be redeemable pursuant to 

the terms set out in the Transaction Documents. No physical certificates will be issued to 

Unitholders; however, each Unitholder will be provided with written confirmation of their 

investment.  

Investors shall have no voting rights with regard to matters concerning the Fund Company. 

The Instrument sets out the provisions in respect of the rights attaching to the Units, 

including the provisions in respect of meetings of the Unitholders. The Directors may call a 

meeting of the Unitholders to discuss matters that directly affect the Unitholders' rights. In 

such cases, Units will be assigned voting rights of one vote per Unit. The quorum for any 

such general meeting of Unitholders shall be the attendance in person or by proxy of 

Unitholders who together hold more than half the issued and unredeemed Units. At any 

meeting, voting will be by a show of hands, unless a poll is demanded by unitholders holding 

not less than a majority of the Units. All resolutions of the Unitholders shall be passed if 

passed by a majority of the votes cast by those present and voting on such resolution.  

4.3 Subscriptions 

Prospective Investors may subscribe for Units in the Fund by executing a Subscription 

Agreement and delivering the same to the Fund Manager evidencing their offer to make a 

Commitment to subscribe for Units in the Fund subject to the terms and conditions set out 

in the Transaction Documents. Such Subscription Agreement must be delivered by hand or 

by email (with the original to follow, without delay, by courier) to the Fund Manager. 

Subscriptions to the Fund will be processed by the Fund on a monthly basis. 

Once accepted by the Fund Manager on behalf of the Fund Company, all Commitments to 

the Fund must be paid by wire transfer in full (net of all banking charges) in accordance with 
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the terms of the Subscription Agreement to the Fund Company (or as directed by it) at the 

same time or before it is delivered as required above. Irrespective, the lodging of the 

Subscription Agreement will constitute an irrevocable commitment by the Investor to pay up 

in full the Commitment due by it pursuant to the Subscription Agreement. Please note 

however that the Fund Company reserves the right at its absolute discretion, to reject any 

application for Subscription by any Investor. Each Investor is required to comply with the 

Anti-Money Laundering and Know Your Client provisions as contained in the Subscription 

Agreement, and provide along with a Subscription Agreement, all such Know Your Client 

documentation that may be required by the Fund Manager, the Fund Company or the 

Administrator.  

Once executed and delivered, each Subscription Agreement will, if and to the extent 

accepted by the Fund Company, upon such acceptance constitute an irrevocable and legally 

binding commitment by the Investor and evidence such Investor's agreement to subscribe 

for Units in the Fund on the terms and subject to the conditions set out in the Transaction 

Documents and to pay the Commitment to the Fund Company in full, which shall be 

transferred at the same time as or before the Subscription Agreement is delivered. 

A copy of the executed Subscription Agreement will be returned by the Administrator to each 

Investor as an acknowledgement of receipt. The Administrator shall retain the original in 

such manner as it sees fit from time to time. 

4.4 Initial Investment 

The Investment Advisor will make a Commitment to the Fund through the transfer of USD 

20 million cash to the Fund prior to the Initial Closing Date. 

Investment by the Investment Advisor shall be deemed as subscriptions to the Fund’s Units 

(for the avoidance of doubt, such Commitments shall not be deemed as Seed Capital as 

defined by the CBB) and shall be pari passu to all other Unitholders.  

4.5 Lock-Up Period 

Units subscribed for by Investors will be subjected to a three-month lock-up period from the 

date of Subscription. During this period an Investor may not submit a Redemption Request 

for any Units issued in this period.   

4.6 Valuations 

The valuation of the Units shall be undertaken monthly by the Administrator and the Net 

Asset Value calculation issued on the first Business Day of each month. 

The Net Asset Value of each Unit will generally be determined as assets minus liabilities of 

the Fund divided by the number of Units in issue. The pricing sources shall be provided by 

the Administrator. Notwithstanding the foregoing, the Fund, the Directors or the Fund 

Manager may, at their absolute discretion, permit such other method of pricing or valuation 

which, in their opinion, better reflects fair value and direct the Administrator to apply this to 

the calculation of the Net Asset Value of the Units. 
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4.7 Suspension 

If, at any time the Fund, Fund Company or Fund Manager is declared bankrupt, insolvent 

or otherwise enters into certain insolvency related proceedings, or the Units suffer profound 

illiquidity or valuation difficulties, as determined in the sole discretion of the Fund Manager 

(a Suspension Event), then the Board may postpone or suspend: 

(a) The calculation of the NAV; 

(b) The issuance of Units to Investors or prospective Investors; 

(c) The Redemption of Units; and/or 

(d) The payment of Redemption proceeds. 

4.8 Transfer 

An Investor may not transfer, assign, pledge or otherwise dispose of its Units without the 

prior written consent of the Board.   

Any sale, assignment, transfer, pledge, mortgage or other disposition which violates this 

provision shall be void and the purported buyer, assignee, transferee, pledgee, mortgagee, 

or other recipient shall have no interest in or rights to the Fund's assets, profits, losses or 

distributions and the Fund Company shall not be required to recognise any such interest or 

rights. 

If the Board (acting in its sole and absolute discretion) gives its written consent to any 

transfer, it shall be a condition to such transfer becoming effective that the proposed 

transferee provides to the Fund Manager all information and documentation requested by 

the Fund Manager or Administrator to ensure compliance with Anti-Money Laundering and 

Know Your Client Regulations and provision of Subscription Agreement representations and 

warranties. 

4.9 Distributions  

On a bi-annual basis, or any other period as determined by the Investment Committee, the 

Investment Committee shall recommend to the Board the allocation of profits arising out of 

Investments (after payment of or provision for the Fees and Expenses of the Fund) to the 

Capital Accounts, and thereafter the distribution at the discretion of the Fund Company to 

the Investors, subject always to the Laws, CBB approval and the provisions of this Private 

Placement Memorandum. Such distributions shall at all times be in proportion to the 

Commitments of the Investors.  

Any such distributions shall be paid by telegraphic transfer to the bank account provided by 

the Unitholder and in the name of such Unitholder. Any changes to the bank account details 

provided by a Unitholder are to be received by the Fund Manager and such receipt 

confirmed by email or in writing by the Administrator to the Investor applying for such change 

at least 10 (ten) Business Days before the date of such distribution.  

The Fund Company shall not be obliged to cause any distribution to be made: 

(a) unless there is sufficient cash available to make that distribution; 
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(b) if any such sum is of an insignificant amount or if the cost of the 

distribution would be prohibitive or uneconomic; 

(c) which would render the Fund insolvent; 

(d) which, in the reasonable opinion of the Fund Company, would or might 

leave the Fund with insufficient funds to meet any future contemplated 

obligations or contingencies;  

(e) subject to Investment Committee approval, if any distribution is to be used 

to enhance, protect or preserve the value of any Investment; or 

(f) if such distribution cannot for any reason be made under applicable law 

on the basis of a legal opinion from a reputable law firm specialised in 

such matters. 

4.10 Redemption 

The Fund will offer monthly redemption on the first Business Day of each calendar month 

(each a Redemption Day), in respect of which Unitholders, subject to any applicable Lock-

Up Period, may submit in writing their Units for Redemption (a Redemption Request). The 

deadline for such submissions for Redemption shall be no less than 15 calendar days prior 

to each Redemption Day unless the Fund Manager, at its sole discretion, permits on a case 

by case basis later submissions for Redemption.  

The Administrator shall assess the volume of Redemption Requests as a proportion of the 

Fund's total NAV, and after adjusting for any Redemption Gate (defined below), shall 

determine the proportion of the Fund to be redeemed (the Redemption Proportion) based 

on the volume of Units accepted for Redemption pursuant to the received Redemption 

Requests. The Administrator shall thereupon partition the Fund's assets and liabilities so 

that the Redemption Portion of each such asset and liability is separately accounted as a 

separate portfolio (the Redemption Portfolio), provided that the Administrator may adjust 

the Redemption Proportion of any asset or liability to allow for divisibility and rounding and 

make such further adjustments based on prevailing fair valuations.  

If on a given Redemption Day, the aggregate value of Units requested to be redeemed 

exceeds 25% of the aggregate NAV of the Fund, the Board may impose a redemption gate 

in its sole discretion (the Redemption Gate). Upon imposition of a Redemption Gate, if 

Investors request redemption of more than 25% of the aggregate outstanding Units as of 

the relevant Redemption Day (such 25% of the aggregate outstanding Units being the 

Available Units), then the aggregate amount requested to be redeemed will be reduced to 

the Available Units, and the Available Units will be allocated first to any Holdover Request 

(as defined below) from prior Redemption Days and, second, pro rata to the Unitholders 

then requesting Redemption at the subsequent Redemption Day. 

Any Redemption Requests for Units in excess of the Available Units (Holdover Requests) 

will be held over until the next Redemption Day. At that time, each Holdover Request will be 

subject to the Available Units limitation for that redemption period only to the extent the 

aggregate outstanding Holdover Requests exceed the Available Units limitation. The Fund 

may increase the percentage of Available Units in its sole discretion.  
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Any such distributions shall be paid by telegraphic transfer to bank account provided by the 

Unitholder and in the name of such Unitholder. Any changes to the bank account details 

provided by a Unitholder are to be received by the Fund Manager and such receipt 

confirmed by email or in writing by the Administrator to the Investor applying for such change 

at least 10 (ten)]  Business Days before the date of such distribution.  

4.11 Compulsory Redemption 

The Fund Company may at its sole discretion redeem the whole or a specified percentage 

of a Unitholder's Units if the Board determines (Compulsory Redemption Determination) 

that such Unitholder (Prejudicial Investor) continuing to invest in the Fund would be 

detrimental to the pecuniary, taxation, material, legal, regulatory or other interests of the 

Fund, the Fund Company, or the Investors as a whole, or if such holding is in contravention 

of any of the prohibitions contained in this Private Placement Memorandum or any other 

Transaction Document, or if any of the representations, warranties or statements given by 

such Investor in its signed Subscription Agreement are inaccurate or untrue or have ceased 

to be true or accurate. Without limiting the foregoing, the Fund Company may redeem the 

whole or a specified percentage of a Prejudicial Investor’s Units if the Directors become 

aware that an Investor is not, or ceases to be, an Accredited Investor.  Such Units to be 

redeemed may, at the sole discretion of the Fund Company, first be offered to other existing 

Investors on a pro-rata basis at the price to be determined by the Board in consultation with 

the Investment Committee.  

Any Units redeemed following a Compulsory Redemption Determination will be redeemed 

at Net Asset Value as at the date of the Compulsory Redemption Determination, net of 

charges, legal fees and expenses. For the purposes of such redemption, Net Asset Value 

will be calculated in accordance with AAOFI. 

4.12 Termination and Liquidation 

The Fund is structured as an open-ended fund and as such has no fixed term.  

Notwithstanding this, under the terms of the Instrument, the Fund Company reserves the 

right to terminate the Fund at any time without penalty to any party involved in the following 

events and after obtaining the CBB's approval: 

(a) The cancellation of the Fund's registration with the CBB; 

(b) Withdrawal of the Fund Manager's licence from the CBB, or its 

dissolution;  

(c) The occurrence of any other unavoidable circumstances preventing the 

Fund from maintaining or implementing its Investment Policy and 

Objectives in accordance with the PPM; or 

(d) Where the Fund Company determines such termination is appropriate for 

any other reason at its sole discretion. 

On the termination of the Fund, the Units shall become automatically redeemable and within 

six months (or later if approved by the Unitholder) from the notice of such termination, the 

Investments constituting the Fund shall be realised and the proceeds of such realisations 

(less all proper costs and disbursements, commissions, brokerage fees and other outgoings 
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and all proper provision for liabilities) shall be divided between the Unitholders in proportion 

to the number of Units based on the Net Asset Value of such Units of which they are the 

Unitholders at the date of giving such notice. The redemption payment may be subject to 

delay indefinitely if there is no orderly market at the relevant to exit the underlying 

investments to satisfy the redemption requirements. 

4.13 Permitted Securities 

The Fund may invest in any of the following permitted Shari'ah-compliant fixed income and 

other securities: 

(a) Sukuk in all structures (icara, murabaha, wakala, hybrid etc); 

(b) Sharia compliant asset backed securities; 

(c) All types of money market placements (Murabaha, wakala, mudharaba 

etc.); 

(d) Waad based swap and forward transactions; 

(e) Other investment funds; 

(f) Cash;  

(g) Listed equity securities;  

(h) Precious metals; 

(i) FX forwards and swaps; or 

(j) Any other fixed income security deemed Shari'ah-compliant by the 

Shari'ah Advisor. 

The balance of the Fund may be invested in Shari’ah compliant money market funds. Any 

fees payable in respect of such Shari’ah compliant money market funds shall be an expense 

of the Fund save that where such Fund is under the management of the Fund Manager, no 

such fees may be charged to the Fund without the approval of the Investment Committee. 

4.14 Investment Restrictions 

The Fund will be subject to the following investment restrictions at all times: 

(a) The Securities targeted are to be USD, TRY, or EUR denominated or any 

other currencies pegged to the USD; 

(b) The Securities targeted are OTC tradeable or tradeable on a licensed 

exchange; 

(c) With the exception of Securities issued by governments/quasi-

government entities and excluding perpetual issuances, the Securities 

targeted are to have a maximum tenor of 10 years or are callable if for a 

longer time horizon; 
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(d) Aggregate exposure to listed equity securities will not exceed 20% of the 

Fund's NAV; 

(e) With the exception of Turkey, aggregate exposure to any one country will 

not exceed 40% of the Fund's NAV; 

(f) Aggregate exposure to any one issuer will not exceed 50% of the Fund's 

NAV; 

(g) Shari'ah-compliant leverage of the underlying portfolio, on a consolidated 

basis, is limited to a maximum of 60% of the Fund's NAV; 

(h) A maximum of 80% of the aggregate Securities NAV will have non-

investment grade ratings; and 

(i) The Securities will adhere to the Shari'ah Investment Guidelines (referred 

to in Section 4.16 below). 

4.15 Benchmark 

The Fund shall be benchmarked against the Bloomberg EM Turkey TR Unhedged USD 

Index. The Benchmark was established in on 1 January 1997 and is comprised of 81 

securities. The Benchmark is USD denominated, and is unhedged and subject to monthly 

rebalancing. The Benchmark’s Financial Instrument Global Identifier (FIGI) is 

‘BBG004WRQHJ0’. 

4.16 Shari'ah Investment Guidelines  

All securities and other investments recommended for investment by the Fund Manager will 

be subject to strict Shari'ah investment guidelines. These are set out in the following 

guidelines. The Fund Manager, where applicable shall observe these criteria when 

considering securities for investment. 

At all times and in addition to the any other investment restrictions set out in this PPM, the 

Fund shall only invest in activities and instruments allowed under Shari'ah and shall not be 

invested in activities and instruments that are prohibited under Shari'ah.  

All of the Fund’s investments and strategies shall be Shari’ah compliant. 

The Fund's cash liquidity shall only be invested in Shari’ah compliant instruments. 

All contracts and agreements executed by the Fund shall be Shari’ah compliant. 

In addition, the Fund may invest in the following: 

(a) Shari’ah compliant murabaha transactions; 

(b) Shari’ah compliant murabaha funds managed by Shari’ah compliant 

investment managers that have a Shari'ah supervisory board supervising 

their activities; 

(c) Shari’ah compliant sukuk approved and supervised by a Shari'ah 

supervisory board;  
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(d) Shari’ah compliant sukuk funds managed by Shari’ah compliant 

investment managers that have a Shari'ah supervisory board supervising 

their activities; 

(e) Shari’ah compliant listed equity securities. 

Save for investments set out in the preceding paragraph, all of the Fund’s investment 

transactions shall be reviewed and approved by the Shari'ah Advisor prior to their execution. 

The Fund shall not invest or acquire conventional bonds, preferred shares and financial 

instruments based on interest rates such as options, futures contracts, swaps or similar 

financial instruments. Additionally, the Fund is not permitted to sell shares on margin bases, 

unless such bases are structured in a Shari'ah compliant manner and approved by the 

Shari'ah Advisor. 

Investments by the Fund in the following Securities, if issued by entities which are primarily 

active in or generate over 5% of their annual revenues (cumulatively) from one or more of 

the following, are not permissible: 

• companies in the financial services industry that are involved in interest-based 

lending and/or distribution of interest-based products. This includes financial 

intermediaries such as conventional banks, conventional insurance and interest-

based lending entities (excluding windows operating in compliance with Shari’ah 

principles);  

• manufacturing or distribution of alcohol and tobacco; 

• companies operating in betting and gambling operations like casinos or 

manufacturers and providers of slot/gambling machines; 

• the production, packaging, processing, or any other activity related to pork and 

non-halal food and beverages; 

• bio-technological companies involved in human genetic manipulation, alteration, 

mutation and cloning excluding those that are involved in medical research; 

• Shari’ah non-compliant entertainment, such as the operation of cinema theaters; 

composing, production and distribution or sale of music or pornography; or the 

operation of Shari’ah non-compliant television or radio stations; and 

• Any other activities not permissible under Shari’ah, as determined by the Shari’a 

Advisor. 

The Shari’a Advisor's advice shall be sought where there may be doubt regarding whether 

an investment falls within any of the above categories or not. In such cases the investment 

shall be reviewed and investigated by the Shari’ah Advisor on case to case basis for a final 

decision. 

Once the identified issuing entities have cleared the abovementioned initial screening, a 

detailed analysis of their financials will take place based on their last audited financial 

statements. Investments shall not be made in companies, entities or other issuers with the 

following financial ratios: 
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(a) total conventional debt (interest bearing) divided by the total asset of the 

company that is equal to or greater than 33%; 

(b) the sum of cash plus interest-bearing securities divided by the total asset 

is equal to or greater than 30%; and 

(c) Non-permissible income equal to or greater than 5% of revenue.  

  

4.17 Investment tools 

It is not Shari’ah compliant to acquire any security using any of the following investment 

tools: 

(a) options; 

(b) preference shares; and  

(c) derivatives.  

  

4.18 Cleansing Process 

Any non-permissible income received by the Fund shall be purified and donated to a charity 

in accordance with the instructions of the Shari'ah Advisor. 

  

4.19 Periodic Review 

The Fund's transactions will be audited by the Shari’ah Advisor audit team once in a year to 

confirm its compliance with the Shari’ah Advisor's rules and guidelines. 

 

4.20 Management Fees 

Investors of the Fund will be charged Management Fees in the amount of 1.5% per annum 

which shall accrue monthly on the basis of the Fund’s monthly NAV and shall be payable 

by the Fund to the Fund Manager on a quarterly basis. 

The Management Fees shall be charged to the Fund exclusive of any applicable VAT which 

VAT shall be payable by the Fund in addition to the Management Fees. 

It is intended that the Management Fees payable to the Fund Manager by the Fund shall be 

equally shared with the Investment Advisor provided that it remains as Investment Advisor 

under the terms of the Investment Advisory Agreement at the time. The Investment Advisor 

has accepted that as a condition to remaining as Investment Advisor it must: 

(i) maintain a minimum number of Units having a NAV of above USD 5,000,000; 

and  

(ii) maintain a minimum Fund size of USD 20,000,000. 
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The Fund shall be further subject to Performance Fees of 20% of any excess returns above 

an annualized net return of the Fund of 10%, in order to incentivize and reward the 

successful management of the Fund. The Performance fee shall be equally shared with the 

Investment Advisor provided that it meets the conditions mentioned herewith. The 

performance fee shall be accrued on a monthly basis and will be calculated and charged 

based on the outperformance above a 10% annualized return and shall be paid out once at 

the end of the financial year. 

This fee sharing between the Fund Manager and the Investment Advisor shall continue as 

long as the Investment Advisor remains the Investment Advisor.  

4.21 Placement Fees 

Placement fees of up to an amount equal to 1% plus VAT on each Investor's Commitment 

payable by each Investor may be charged to each Investor by the Placement Agent or the 

Distribution Agent in their sole discretion on any Subscriptions. For the avoidance of doubt, 

the Placement Fee is not included in the calculation of Investors' returns.  

4.22 Third Party Fees 

The Fund will be responsible for the fees of such third-party advisors appointed on behalf of 

the Fund, including as set out in Appendix 2. 

4.23 Other Fees 

In addition, any appointed Distribution Agent will be entitled to receive as a one-off fee, up 

to 1% on the aggregate amount of Commitments received from the Distribution Agent after 

the Lock-Up Period. Any such payment will be shared equally between the Investment 

Advisor and the Fund Manager. The Fund shall not be charged in relation to the Fund's 

establishment.  Each of the Fund Manager and the Investment Advisor will be responsible 

for its day-to-day operating expenses, and these shall not be payable by the Fund. 

The Fund Company has appointed SICO as the Broker for the Fund. In its capacity as 

Broker, SICO shall not be entitled to any fees or spreads for its own account.  

The Fund will appoint a qualified independent external auditor located in Bahrain and 

acceptable to the CBB. Pursuant to the auditor engagement letter, the Auditor will be entitled 

to receive from the Fund an audit fee for its audit services. The fee may change from time 

to time.  

4.24 Fund Expenses 

Costs and expenses incurred in connection with the establishment, organisation, launch and 

funding of the Fund and the Fund Company including structuring fees, legal, administration 

and accounting fees, printing costs, out-of-pocket expenses and filing fees will be borne 

solely by the Investment Advisor.  

Each of the Fund Manager and the Investment Advisor will be responsible for its day-to-day 

operating expenses, and these shall not be payable by the Fund.  

Notwithstanding the foregoing, the Fund will bear the costs and expenses relating to its 

operation and administration, including all costs and expenses of the Fund Company, the 
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cost of leverage (which shall also include a 0.3% per annum surcharge over and above the 

annual cost of any leverage arranged/provided to the Fund via the Fund Manager) and the 

fees and expenses of the Fund appointed relevant persons and advisors.  

To this end, the Fund shall be responsible for paying, and shall so far as permitted by the 

Law reimburse the Fund Manager and its attorneys, delegates and/or agents from the Fund 

Assets for the following: 

(a) costs relating to the making, managing, and exiting of Investments; 

(b) all expenses of every nature of or incidental to deposits of cash made by 

the Fund; 

(c) any stamp and other duties, taxes, governmental charges, commissions, 

brokerage, transfer fees, registration fees and other charges payable in 

respect of the acquisition, holding or realisation of any Fund Assets and 

any foreign exchange transactions carried out in connection therewith; 

(d) all taxes and corporate fees payable by the Fund to any governmental or 

other authority or to any agency of such government or authority whether 

in Bahrain or elsewhere; 

(e) the Fund Manager's legal and professional expenses incurred in relation 

to the negotiation, preparation and settling of the Transaction Documents 

and the proper performance of their duties thereunder and all legal and 

professional expenses incurred or to be incurred in the preparation of any 

documents amending the provisions of such Transaction Documents, 

and any legal and professional expenses incurred in relation to 

establishing the Fund or the Fund Company; 

(f) all audit fees of the Fund Assets and legal expenses in connection with 

the Fund Assets; 

(g) all expenses incurred in connection with the calculation of the Net Asset 

Value; 

(h) all expenses of and incidental to producing, printing and posting or 

otherwise despatching (i) the semi-annual and annual reports and 

accounts of the Fund (and any report of the Board, Fund Manager and/or 

auditors therewith) and (i) any other document sent to Investors; 

(i) the cost of insurance (if any) for the benefit of the Fund, and all premiums 

paid by the Fund Manager towards directors' and officers' insurance or 

professional indemnity insurance that is obtained for the benefit of the 

directors, officers and employees of the Fund Manager in connection with 

the management of the Fund;  

(j) all compensation paid to the Directors for the performance of their 

services to the Fund, and all out-of-pocket expenses reimbursed to the 

Directors as contemplated in this Private Placement Memorandum;  
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(k) any costs and expenses in connection with the termination and liquidation 

of the Fund; 

(l) litigation and indemnification expenses; and 

(m) all other expenses payable to the Fund Manager by the Fund (pursuant 

to this Private Placement Memorandum or otherwise),  

but so that the liability of the Fund is limited to expenses authorised to be paid 

out of the Fund Assets by the Laws. 

4.25 Indemnification 

The Fund will indemnify (a) the Fund Manager and its directors, officers and employees; (b) 

the directors, officers and employees of the Fund Company; (c) the Investment Advisor and 

its directors, officers and employees; (d) any other agent of the Fund (including but not 

limited to the Custodian, sub-custodian and any of their affilates, the Administrator, the 

Registrar and any member of the Investment Committee) appointed from time to time (the 

Indemnified Parties) out of the Fund Assets against, all actions, proceedings, liabilities or 

claims (including losses, damages, costs and expenses incurred in connection therewith) 

incurred by them by reason of their activities on behalf of the Fund, except in the event of 

gross negligence, fraud or wilful default on the part of such Indemnified Party or a failure by 

such Indemnified Party to comply with the CBB regulations.  

In addition, subject to the foregoing and save for any liability it may have to Indemnified 

Parties under the Fund Management Agreement (which shall be met out of the Fund 

Assets), the Fund Company shall not be liable to any person for, and shall to the fullest 

extent permitted by applicable law be indemnified out of the Fund Assets against, all actions, 

proceedings, liabilities or claims (including losses, damages, costs and expenses incurred 

in connection therewith) incurred by the Fund Company by reason of its activities on behalf 

of the Fund, except in the event of gross negligence, fraud or wilful default on the part of the 

Fund Company or a failure by the Fund Company to comply with the CBB regulations.  

Each Investor acknowledges that the Fund Management Agreement contains provisions 

which limit the liability of the Indemnified Parties referred to therein. 

Investors will not be individually obligated with respect to such indemnification beyond the 

amount of their Commitments. 

4.26 Media and Marketing 

Any media and marketing of the Fund will be subject to the prior approvals of the regulators 

in each jurisdiction (including, but not limited to, the CBB) in which the Fund is to be 

marketed, prior to such marketing occurring. For the avoidance of doubt, the promotion of 

the Fund will be limited to Accredited Investors and no public offering or mass marketing is 

permitted or will take place.  

Subject to the approval of the Investment Committee, the cost of any advertising of the Fund 

may be charged to the Fund. 
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5 FUND MANAGEMENT AND GOVERNANCE 

The Fund Manager has established a robust corporate governance framework in line with 

industry best practice to maintain oversight over general strategy, governance, 

management and operations. This section provides an overview of the various corporate 

governance structures and fora that constitute the corporate governance framework of the 

Fund. 

The Fund Company, the Fund Manager and their respective directors and officers shall at 

all times comply with all applicable laws and regulations relating to corporate governance, 

supervision, compliance and the management of conflicts of interest in respect of the Fund 

and the Fund Company. 

The Fund will maintain an adequate framework for the governance and operation of the 

Fund to ensure that it is governed effectively and in the best interests of the Investors.    

For the avoidance of doubt, none of the foregoing will obviate the Fund Manager's regulatory 

responsibilities including the management of conflicts and the requirement, if any, to inform 

the CBB of matters in which it could reasonably have any interest. 

5.1 The Fund 

The Fund Company by Instrument has created the Fund in which Investors will be invited to 

subscribe for Units. The Instrument is governed by and construed in accordance with the 

laws of Bahrain. 

Monies raised from Subscriptions and drawn down from Investors will be segregated for 

accounting purposes from the Fund Company's other assets, by being placed in the Fund 

Company's fund account (the Fund Account) and will be invested in accordance with the 

Investment Objectives. The Fund Company's only asset shall be its BD 1,000 share capital. 

5.2 Fund Company 

The share capital of the Fund Company is BD 1,000 divided into 100 shares of BD 10 each. 

The Fund Manager holds 99 per cent of the shares in the Fund Company equalling 99 

shares and SICO Ventures Company W.L.L., holds the remaining 1% equalling one share. 

It is a requirement under the Bahrain Commercial Companies Law No. 21 of 2001 for a 

closed joint stock company to have at least two shareholders.  

Overall responsibility for the management of the Fund rests with the Directors.   

5.3 Fund Company Board  

Overall responsibility of the Fund rests with the Directors. The Board is the most senior 

decision-making body of the Fund and has overall authority over, and responsibility for, the 

operations and management of the Fund and will exercise supervision and control of the 

Fund and the Fund Company including deciding matters of general policy and reviewing the 

actions of the Fund Manager, the Custodian, the Registrar, the Administrator, and other 

professional advisers to the Fund. The Board will be responsible for monitoring the 

performance of the Fund. 

In addition to the foregoing, the Board will have the following responsibilities: 
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(a) maintaining all documents pertaining to the Fund, consistent, current and 

updated, in line with the Law, and as approved by or notified by the CBB, 

as appropriate; 

(b) making available to the Investors, on a prompt basis, copies of the 

following documents, including but not limited to: 

i the Transaction Documents; 

ii all contractual agreements related to the Fund; and 

iii all annual and semi-annual financial reports issued by the Fund. 

(c) ensuring compliance of the Fund with the requirements of the CBB and 

the Transaction Documents; 

(d) appointing all third parties required for the Fund; 

(e) taking all reasonable steps to rectify any failure to comply with the 

obligations specified above, and to notify the CBB of any breach as soon 

as it becomes aware of the fact; 

(f) ensuring compliance of the appointed third parties with the terms and 

conditions of the contractual agreements signed with the Fund; 

(g) ensuring that all applicable Anti-Money Laundering and Know Your Client 

Regulations are complied with; 

(h) liaising with the CBB as necessary from time to time for the purposes of 

its general oversight of the Fund; 

(i) ensuring that proper corporate governance is in place for the Fund in line 

with the CBB's regulations; 

(j) avoiding any conflict of interest in all respects and promptly referring any 

conflict of interest which may arise (and not set out or specifically 

contemplated herein) for approval by the Investment Committee; 

(k) ensuring that all reports submitted to the CBB and the Investors, by 

relevant persons are accurate and submitted on a timely basis. Such 

reports include but are not limited to: 

i the annual and semi-annual financial statements of the Fund for each 

Financial Year; and 

ii the quarterly statistical return to the CBB; 

(l) calling any general assemblies of Unitholders pertaining to any changes 

of the Transaction Documents, Fund Policy and Objectives, limits, or 

other significant matters; and 

(m) any other responsibility required to be undertaken by the Board under 

CBB regulations.  
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The Board will initially comprise of three (3) Directors, appointed by the Fund Operator: 

• Najla Al Shirawi (Group Chief Executive Officer – SICO, Chairperson of the 
Fund) 

 
Najla Al Shirawi has more than 23 years of investment banking experience. 

Having been part of SICO since 1997, she was appointed CEO in 2014 following 

her appointment as deputy CEO in 2013. Najla served with Geneva-based Dar 

Al-Maal Al-Islami Trust, where she established private banking operations for the 

Group in the Gulf region. Najla is a Board member at the Bahrain Economic 

Development Board (EDB) and a Chairperson on the Board of Directors for two 

SICO subsidiaries: SICO Funds Services Company (SFS) in Bahrain and SICO 

Financial Brokerage in Abu Dhabi, as well as a Vice Chairperson for SICO 

Subsidiary SICO Capital in Saudi. She is also an Independent Board Member of 

Eskan Bank BSC(c) and a Board Member of the Future Generation Reserve 

Council, Deposit Protection Scheme, the Bahrain Associations of Banks, and the 

Bahrain Institute of Banking and Finance. She holds an MBA in Business 

Administration and Finance from the American College in London and a BA in 

Civil Engineering from the University of Bahrain.  

• Anantha Narayanan (Group Chief Operating Officer – SICO) 
 

With over 30 years of diversified experience in the areas of operations, audit, and 

risk in the banking industry, Anantha joined SICO in 2008. Prior to joining SICO, 

he worked for Credit Agricole, BBK, Commercial Bank of Oman/Bank Muscat, 

and PricewaterhouseCoopers. Anantha is a Chartered Accountant and Cost 

Accountant (India), a Certified Information Systems Auditor (USA), Financial Risk 

Manager (USA), and an Associate Member of the Institute of Financial Studies 

(UK). He holds a BSc (Honours) from the University of Manchester, UK. 

• K. Shyam Krishnan (Group Chief Financial Officer - SICO) 
 

K. Shyam Krishnan has 30 years of experience in finance, accounting, audit, 

investments, and risk management, with the majority of his career spent in 

conventional and Sharia-compliant banking. Shyam currently also serves as a 

Board Member of SICO Financial Brokerage. Prior to joining SICO in 2015, he 

was Group Head of Finance at Al Salam Bank in Bahrain. Before this, he was 

Head of Hedge Funds’ Operational Risk Management at Investcorp, Bahrain and 

Audit Supervisor at the Bahrain office of Ernst & Young. He is a Chartered 

Accountant and Management Accountant from India and a Chartered Financial 

Analyst, Certified Internal Auditor and a Certified Information Systems Auditor. 

He holds a Bachelor of Commerce from Madras University, India. 

The Fund Operator may from time to time remove and/or replace any Director, by way of 

written notice to the Fund Company. 

The Directors will not be entitled to compensation apart from being reimbursed by the Fund 

for out-of-pocket expenses reasonably incurred by them in undertaking their duties as 

Directors.  
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5.4 Investment Committee 

The Fund Manager will establish an Investment Committee comprising members appointed 

by the Fund Manager. The Investment Committee will comprise: 

(a) two (2) members appointed by the Fund Manager; and 

(b) two (2) members nominated by the Investment Advisor, provided that 

such representative is suitably qualified with appropriate investment 

experience. 

The initial members of the Investment Committee shall be:  

• Mohamed Nadeem (Senior Vice President – Fixed Income Asset Management)  
 

Mohammed Nadeem is a Senior Vice President in the Fixed Income department 

and has 12 years of industry experience. Prior to joining SICO in 2023, 

Mohammed worked in Financial Markets and Treasury at Bank ABC and National 

Bank of Bahrain, covering multi asset classes with a focus on regional Fixed 

Income. Mohammed also served on the DCM Syndicate team at Bank ABC, 

having successfully assisted in the issuance of more than 35 public and private 

debt transactions exceeding USD 30 billion in value. Previously, he worked in 

Fixed Income Asset Management at Bank ABC, managing USD 6 billion in 

assets. Mohammed obtained a BSc in Applied Accounting from Oxford Brookes 

University and is a holder of the ICMA Fixed Income Certificate. 

• Manuel Al Mutawa, CFA (Senior Vice President – Fixed Income Asset 
Management)       

 
Manuel Al Mutawa is a senior portfolio manager in the fixed income department 

and has 10 years of industry experience. Coming from a proprietary desk 

background covering multi-asset classes, he is now responsible for covering the 

GCC fixed income market. In his current role, Manuel performs portfolio 

management, bond analysis and is involved in portfolio structuring. He graduated 

with a master’s degree in Investment Management from Reading University/ 

ICMA, holds the International Fixed Income and Derivatives certificate and is a 

CFA charterholder. 

• Serhan Yidirim (Executive Vice President - Albaraka Turk Katilim Bankasi) 
 

He completed his undergraduate education at Istanbul University, Department of 

Business Administration in 2006. After working in the precious metals sector for 

a while, he joined Albaraka Türk Participation Bank in 2009 in the Treasury Unit 

of the Foreign Affairs Department. Until 2018, Mr. Yıldırım worked in the Foreign 

Exchange and Precious Metals, Money Market and Lease Certificate 

Transactions services, respectively, and assumed managerial responsibility in 

the Investment Banking Department until 2019 and in 2016, he received his MA 

degree in the field of Islamic Economics and Finance at Istanbul University. 

Between 2019 and 2022, he worked as Asset Liability and Capital Markets Unit 

Manager and then Treasury Unit Manager at Türkiye Emlak Katılım Bankası. Mr. 

Yıldırım joined Albaraka Türk in September 2022 as Executive Vice President 
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and currently serves as Executive Vice President in charge of Treasury and 

International Banking. 

• Tülay ŞALVA (Head of Capital Markets Funding Department - Albaraka Turk 
Katilim Bankasi)  

 
Mrs Şalva graduated from Hacettepe University, Department of Business 

Administration. After working nearly three years in the private sector, she started 

her banking career in the Financial Institutions Department of a participation bank 

at the end of 2006. She joined the Investment Banking and Structured Finance 

team at Financial Institutions Department of Albaraka Türk Katılım Bankası A.Ş. 

in 2015 and was appointed as the Head of Investment Baking in 2018. In addition 

to her role as Head of Capital Markets Funding Dept. at Albaraka Türk, Mrs Şalva 

is also a member of the Board of Directors of Bereket Varlık Kiralama Şirketi and 

Değer Varlık Kiralama Şirketi which are the subsidiaries of Albaraka Türk. 

 

Each of the Fund Manager and Investment Advisor shall be entitled to remove and replace 

such persons nominated to the Investment Committee by notice in writing to the Fund 

Manager provided that the replacement is suitably qualified with appropriate investment 

experience.  

All decisions of the Investment Committee will be determined by a majority of all of the 

members of the Investment Committee. The Fund Manager will appoint the Chairperson of 

the Investment Committee and, in the event of a deadlock, the Chairperson will have a 

casting vote. 

All material investment management decisions made on behalf of the Fund will be made in 

accordance with the procedures of the Investment Committee, including all such decisions 

relating to the acquisition or disposal of any Investments, the financing, refinancing or 

management of the Securities and any other matter pertaining to any existing or prospective 

Investment. 

Notwithstanding the foregoing, the Investment Committee shall have the following 

responsibilities: 

(a) oversight of the Fund's adherence to the Investment Objectives, limits, 

Investment Restrictions and Shari'ah Investment Guidelines defined in this 

Private Placement Memorandum; 

(b) approving conflicts of interest referred to it by the Board in relation to such 

conflicts not otherwise set out or specifically referenced in this Private 

Placement Memorandum, including but not limited to: 

i purchasing or disposing of Securities from or to the Fund Manager or the 

Fund Manager's clients, which for the avoidance of doubt, may only be 

made on an arm's length basis; or  

ii purchasing or disposing of Securities from or to the Investment Advisor, 

which for the avoidance of doubt, may only be made on an arm's length 

basis, 
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(c) recommendations of any changes to the Investment Objectives, limits, 

Investment Restrictions and Shari'ah Investment Guidelines to the Board; 

(d) receive updates from the Fund Manager on the performance of the Fund and 

market outlook; 

(e) periodic discussions of the Fund Manager's investment strategy within the 

context of the Investment Objective and limits; and 

(f) approval of the initial overall investment strategy pertaining to the Fund and 

any subsequent changes thereafter, but within the context of the Investment 

Objective and limits of the Fund.  

In respect of the approval of conflicts of interests as referred to the Investment Committee 

by the Board, any member of the Investment Committee reasonably deemed to be conflicted 

in relation to such conflict, shall not be entitled to vote on such conflict matter before the 

Investment Committee.   

5.5 Fund Manager 

SICO B.S.C.(c) will act as the Fund Manager of the Fund pursuant to a fund management 

agreement entered into between SICO B.S.C.(c) and the Fund Company (the Fund 

Management Agreement). Accordingly, the Board will empower the Fund Manager to 

conduct the day-to-day management and operation of the affairs of the Fund. The Fund 

Manager will provide discretionary fund management services to the Fund and will be 

responsible for the investment strategy and execution of such pursuant to the Fund 

Management Agreement and in accordance with the investment objectives of the Fund. 

The Fund Manager has the powers and authorities set out in the Fund Management 

Agreement and this Private Placement Memorandum, including amongst other things, 

decision making powers in relation to the structuring (including tax structuring), acquisition, 

holding and disposition of Investments, and has the power to implement such decisions. In 

exercising its powers and authorities under the Fund Management Agreement and under 

this Private Placement Memorandum, the Fund Manager is authorised to act in the name 

of, and to bind, the Fund and the Fund Company. 

In providing its services under the Fund Management Agreement, the Fund Manager shall 

be subject to the overall directions of the Board. The Fund Manager has agreed to act as 

the fund manager and operator of the Fund in accordance with the terms of this PPM and 

the regulations of the CBB with respect to fund management.  

Under the terms of the Fund Management Agreement, the Fund Manager is appointed, in 

consultation with the Fund Company as the exclusive fund manager and operator of the 

Fund.  The Fund Manager has agreed that it will perform its fund management services in 

good faith, with reasonable skill and care and perform its duties in a manner consistent with 

the practice and procedures followed by reasonable and prudent fund managers for funds 

of a similar nature and in similar circumstances. The Fund Manager shall carry out its 

services in accordance with the investment policies and objectives set out in this PPM and 

the applicable regulations of the CBB. 

The Fund Manager is licensed wholesale bank set up to provide investment, investment 

management and other related advisory services to funds and other parties. The Fund 
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Manager may render services to others including to funds with investment strategies, 

objectives and restrictions substantially similar to those of the Fund so long as this does not 

interfere to any material extent with the Fund Manager's ability and responsibility to provide 

the services to the Fund in accordance with its obligations under the Fund Management 

Agreement. In this regard, the Fund Manager may provide investment, investment 

management and other related advisory services of any nature to third parties and perform 

an arranging role and conducting due diligence in any investment opportunity for investors 

in the same sector as the Fund or in relation to any Investment made by the Fund. 

The Fund Management Agreement provides that in the event of conflict, the Fund Manager 

may notify the Fund Company, as soon as reasonably practicable, of any existing conflict 

which it or its affiliates may have or, to its actual knowledge, which any of its affiliates may 

have in relation to any investment opportunity or divestment subject to certain protocols 

relating to information barriers and the maintenance of confidentiality. These notifications 

shall contain specific information in relation to the relevant investment opportunities or 

divestments and the measures, if any, taken by the Fund Manager to mitigate any potential 

conflict of interests arising from them. Under the terms of the Fund Management Agreement, 

the Fund Manager is not required to disclose to the Fund, the Fund Company, the Board or 

the Investment Committee any fact or thing which may come to its knowledge in the course 

of the Fund manager rendering similar services to other persons in the course of its business 

or in any other capacity.  

The Fund Manager also has the benefit of an indemnity given by the Fund as set out in the 

Fund Management Agreement in respect of liabilities which the Fund Manager may suffer 

as a result of any omission or act performed on behalf of the Fund, the Fund Company or 

an Investment, or as a result of it acting with connection with the business of the Fund.   

The Fund Company will forthwith inform the Investors if the Fund Manager ceases to hold 

any material licenses, permits, authorisations, consents and exemptions required under the 

Laws to enable it to provide its services to the Fund Company under the terms of the Fund 

Management Agreement.  

The management team of the Fund Manager is comprised of the following identified 

individuals who form the SICO Fixed Income team which will be entrusted with the 

management of the Fund: 

• Ali Marshad, CFA (Group Head - Fixed Income Asset Management)           
 

Ali Marshad is the Head of Asset Management Fixed Income and has over 14 

years of industry experience.  He joined SICO in 2008 and set up the fixed 

income desk after having previously worked as an analyst in the United Kingdom 

for Mercer Investment Consulting. He also worked as a performance analyst for 

UBS Global Asset Management London and has been a Chartered Financial 

Analyst since 2013. Ali sits on SICO’s Asset Liability Committee and on the Asset 

Management Committee of SICO Capital. 

• Mohamed Nadeem (Senior Vice President – Fixed Income Asset Management)  
 

Mohammed Nadeem is a Senior Vice President in the Fixed Income department 

and has 12 years of industry experience. Prior to joining SICO in 2023, 

Mohammed worked in Financial Markets and Treasury at Bank ABC and National 

Bank of Bahrain, covering multi asset classes with a focus on regional Fixed 
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Income. Mohammed also served on the DCM Syndicate team at Bank ABC, 

having successfully assisted in the issuance of more than 35 public and private 

debt transactions exceeding USD 30 billion in value. Previously, he worked in 

Fixed Income Asset Management at Bank ABC, managing USD 6 billion in 

assets. Mohammed obtained a BSc in Applied Accounting from Oxford Brookes 

University and is a holder of the ICMA Fixed Income Certificate. 

• Manuel Al Mutawa, CFA (Senior Vice President – Fixed Income Asset 
Management)       

 
Manuel Al Mutawa is a senior vice president in the fixed income asset 

management department and has 10 years of industry experience. Coming from 

a proprietary desk background covering multi-asset classes, he is now 

responsible for covering the GCC fixed income market. In his current role, Manuel 

performs portfolio management, bond analysis and is involved in portfolio 

structuring. He graduated with a master’s degree in Investment Management 

from Reading University/ ICMA, holds the International Fixed Income and 

Derivatives certificate and is a CFA charterholder. 

• Kamal Gautam, (Assistant Vice President – Fixed Income Asset Management) 
 

Kamal Gautam is an assistant vice president in the fixed income asset 

management department and has over 13 years of industry experience. Coming 

from a research background focusing on fixed income, he is now responsible for 

covering the GCC fixed income market across the various sectors. Prior to SICO 

he has worked for a few research houses focusing on the fixed income issuer 

and providing third party research for global asset managers. In his current role, 

Kamal performs the buy side research and ongoing reviews for the asset 

management department on the various sectors on a regular basis. He graduated 

with a master’s degree in Finance and Investment Banking from ICFAI 

Hyderabad. 

• Abdulla Al Meer (Assistant Vice President – Fixed Income Asset Management)  
 

Abdulla is an AVP in the fixed income department and has over 9 years of 

industry experience. Abdulla managed both fixed income and money market 

securities as well handling the entire bank's repo book with a focus on GCC fixed 

income markets. Abdulla graduated with a bachelor’s degree in finance from the 

Queensland University of Technology in Brisbane, Australia. Abdulla is also a 

CFA Charterholder.   

Under the terms of the Fund Management Agreement, the Fund Manager shall be entitled 

to resign immediately upon notice to the Fund Company if: (a) the Fund Company or the 

Fund goes into liquidation, bankruptcy, dissolution or insolvency; or (b) it becomes unlawful 

for the Fund Manager to continue to undertake any of the Services to be provided by the 

Fund Manager. The Fund Manager may also resign (i) upon 30 days’ notice for non-payment 

of sums due to the Fund manager or if the Fund Company has committed a material breach 

of the Fund Management Agreement which has not been cured within 30 days (or such 

other period as the parties may agree) of notice of the breach and (ii) otherwise upon 6 

months prior notice subject to receipt of all required regulatory approvals. 

The Fund Company may also terminate the Fund Manager upon notice if: 



 

 
  46   

(a) the Fund Manager shall go into liquidation, bankruptcy, dissolution or insolvency; 

(b) the Fund Company ceases to be the fund company for the Fund pursuant to the terms 

of this PPM; 

(c) notice has been served on the Fund Company by the Unitholders with the support of a 

75% majority of the votes of such Unitholders establishing that the Fund Manager has 

engaged in wilful, wanton or reckless misconduct, fraud, wilful illegal act or intentional 

or reckless disregard of duty in its capacity as Fund Manager or in material breach of 

the Fund Management Agreement and such breach and has not remedied such breach 

within 30 Business Days of the notice of the breach; or 

(d) notice has been served on the Fund Company by the Unitholders with the support of a 

75% majority of the votes of such Unitholders establishing that the Fund Manager has 

demonstrated a manifest and tangible failure to perform its duties over a prolonged 

period pursuant to the terms of this PPM. 

5.6 Investment Advisor 

Albaraka Portföy Yönetimi A.Ş. will act as the Investment Advisor of the Fund pursuant to 

an investment advisory agreement entered into between Albaraka Portföy Yönetimi A.Ş. 

and the Fund Company (the Investment Advisory Agreement). 

Albaraka Portföy Yönetimi A.Ş. was established in 2015 as Albaraka Gayrimenkul Portföy 

Yönetimi A.Ş. with 100% partnership of Albaraka Türk Katılım Bankası A.Ş. with the purpose 

of establishing and managing investment funds under the provisions of the Capital Market 

Law of 6 December 2012 and Law No. 6362 and related legislation. The name of the 

Company was changed to Albaraka Portföy Yönetimi A.Ş. in 2017. 

The Company is engaged in the establishment and management of various investment 

funds, including real estate investment funds, venture capital investment funds, mutual 

funds and pension funds. The Company operates in Türkiye .  

The Investment Advisor will be responsible for: 

(a) if required in the interests of the Fund, to file the Fund with the Capital 

Markets Board of Turkey (CMB); 

(b) reporting to the Capital Markets Board of Turkey (CMB) as required (if 

applicable); 

(c) monitoring the performance of the Fund and other activities of the Fund; 

(d) sharing any reports obtained from the Administrator and the factsheets 

prepared by the Fund Manager, with any Investors in Turkey; 

(e) appointing a representative to participate in the Investment Committee; 

and  

(f) any other responsibilities required to be undertaken as may be required 

by the Capital Markets Board of Turkey (CMB) and/or the CBB. 
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5.7 Shari'ah Advisor 

The Shari'ah Advisor will be the appointed scholars that constitute the Albaraka Türk 

Shariah Committee. The scholars shall be appointed directly by the Fund. 

The Shari'ah Advisor will conduct annual Shari'ah audits on the Fund so as to ensure that 

the Fund's operations and investments are conducted in compliance with Shari'ah principals 

and in accordance with the Shari'ah Investment Guidelines. The Shari'ah Advisor will further 

review and approve all Transaction Documents. 

The Shari'ah Advisor will be appointed by the Fund Company pursuant to the Shari'ah 

Advisory Agreement. 

The biographies of the board which will be used by the Shari'ah Advisor in the provision of 

its services are set out below: 

Yousef Hassan Khalawi 

Mr. Yousef Khalawi, after completing his undergraduate studies at Imam Mohammed Bin 

Saud Islamic University Faculty of Theology, specialized in comparative fiqh, international 

investment, arbitration and dispute resolution. He received his legal education in various 

international law and consultancy firms in Frankfurt, Geneva and London. He has 

established many companies with a large number of investors in more than 70 countries 

around the world, has served as a board member, and chairman of audit and management 

committees in various companies. Mr. Khalawi currently serves as the General Secretary of 

the Islamic Chamber of Commerce, Industry and Agriculture. He is currently a board 

member of many important companies around the world and a member of the Board of 

Trustees in various international organizations, including the Accounting and Auditing 

Organization for Islamic Financial Institutions in Bahrain (AAOIFI). He is also a member of 

the main council of the Islamic Fiqh Academy. Mr. Yousef Khalawi is also a board member 

of the Saudi Commercial Arbitration Center in Riyadh - SCCA, which is the highest 

arbitration authority in the Kingdom of Saudi Arabia.  

Hamdi Döndüren, PhD 

Prof. Dr. Hamdi DÖNDÜREN was born in Balıkesir in 1945. After being an hafiz, he 

graduated from Imam Hatip High School and General High School. He graduated from 

Istanbul Higher Islamic Institute and Istanbul Law Faculties. He completed his doctorate 

study, which he started in the field of Islamic Law, in 1983. Receiving the title of Associate 

Professor in 1998, Döndüren continues his studies as Prof. Dr. From 1973 to 1986, he 

worked as a lecturer in Islamic Law and Fiqh Procedures at Konya Higher Islamic Institute, 

Bursa Higher Islamic Institute and Uludağ University Faculty of Theology, respectively. In 

addition, in 1986, he conducted various research at Saudi Arabia Imam Muhammad b. Suud 

el-İslamiyye University upon the invitation of this university. Hamdi Döndüren has various 

works and many articles and research. He has undertaken numerous research on 

Participation Banking and today's economy such as Money, Credit, Inflation, Corporates, 

Islamic Banking, Mudaraba, Capital Risk and Interest, Money Foundations, Labor and 

Employer. Currently, his studies on Interest-Free Banking continue, he advises various 

institutions and organizations and is a member of the advisory board. He also gives 

seminars and trainings within the same framework. Döndüren speaks Arabic and English.  
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Necmettin Kizilkaya, PhD 

Necmettin Kızılkaya currently holds thw position of Professor of Islamic Law and Economics 

at the Faculty of Theology, Istanbul University. He earned his B.A in Islamic Studies from 

Marmara University and an M.A. in Islamic Law from the same institution. In 2011, he 

received his Ph.D in Islamic Law from Selcuk University, Institute of Social Sciences. He 

has also been a visiting fellow at Princeton University, Columbia University, and Cambridge 

University. His research interests encompass various aspects of Islamic studies, with a 

primary focus on Islamic law and economics He specializes in the history of Islamic law, 

corporate law the impact of modernity on legal-economic transformation in the Muslim world 

Islamic economics, migration, animal welfare, and other contemporary issues from the legal 

perspective. Kızılkaya boasts a substantial list of publications in various languages, 

including several books and contributions to leading academic journals. He also serves as 

a scientific advisor for numerous academic journals and holds editorial board positions in 

several others.  

The CIU representative for the Shari'ah Advisor is Şehada Mouzahem, Shari'ah Review and 

Audit Manager, İnkılap Mahallesi, Dr. Adnan Büyükdeniz Cad. No:6 34768 

Umraniye/Istanbul. 

5.8 Auditor 

The first Auditors of the Fund and the Fund Company will be Ernst & Young. The Auditors 

of the Fund and the Fund Company shall always be one of the internationally recognized 

auditing firms operating in Bahrain. The Fund Company will notify the Advisory Committee 

within a reasonable period if there is a change in the auditor.   

5.9 Administrator 

SICO B.S.C (c) has been appointed as administrator to the Fund pursuant to the terms of 

the the Custody, Administration and Registrar Agreement . 

The Administrator will be responsible for providing certain fund administration services to 

the Fund in accordance with the provisions of the Administration and Registrar Agreement. 

These include (but are not limited to) (i) the calculation of the Net Asset Value of the Fund 

and the Net Asset Value per Unit, (ii) keeping the books and records of the Fund, keeping 

the register of Unitholders, (iii) arranging the issue, allotment, transfer and redemption of 

Units of the Fund; (iv) notify the CBB, the Fund Manager and the Directors of any suspension 

in the determination of the Net Asset Value; (v) liaise with the auditors in relation to the audit 

of the Fund's annual financial statements (vi) reconciliation of Investments and cash position 

of the Fund; (vii) calculation of operating expenses; (viii) providing information to the Fund; 

(ix) maintaining the Fund's accounts and records; (x) preparing semi-annual and annual 

financial statements for the Fund; (xi) compliance monitoring; (xii) reporting to the CBB; (xiii) 

and (xiv) handling the Unitholders' enquiries and complaints, (if any).  

The Administrator's obligations and liabilities are only to the Fund and only as provided in 

the Administration and Registrar Agreement. Under the Administration and Registrar 

Agreement: (i) the term of the appointment of the Administrator and Registrar is for one year 

which will automatically renew unless terminated through a notice of termination given at 

least ninety days prior to the renewal date; and (ii) the Administrator shall not be liable to 

the Fund, any investor or any other person unless it has been grossly negligent, committed 
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a fraud, is guilty of willful default or committed any breach of the Administration and Registrar 

Agreement. 

The Administrator shall be responsible for the "know your client" (KYC) and anti-money 

laundering compliance of the Fund, including the periodic update of Unitholder identification 

and other KYC documentation on record. The Fund pays the Administrator fees for its 

services as agreed from time to time by the Fund and the Administrator pursuant to the 

Administration and Registrar Agreement.  

The Administrator will be the point of contact for Unitholder enquiries and complaints at 

fundadmin@sicobank.com. 

5.10 Custodian 

SICO B.S.C has been appointed by the Fund Company as the Custodian to the Fund 

pursuant to the the Custody, Administration and Registrar Agreement.   

The Custodian is authorised to delegate any of its duties under the Custodian Agreement to 

sub-custodians and delegates (Delegates), on the terms set out in the Custodian 

Agreement, which will not include clearing or settlement systems, selected by the Custodian.  

The Custodian will not be liable or responsible to the Fund Company or the Fund for any 

acts or omissions of any Delegates other than any liability to the Fund which is caused 

directly by the fraud, negligence or willful default of the Custodian and will not be liable or 

responsible for any losses suffered by the Fund, the Fund Company, the Fund Manager, 

Investment Committee or any investor by reason only of the liquidation, bankruptcy or 

insolvency of any correspondent howsoever appointed. 

The Custodian is entitled to be indemnified by the Fund Company against all liabilities, 

obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or 

disbursements of any kind or nature whatsoever (other than those resulting from the fraud, 

negligence or willful default on the part of the Custodian) which may be reasonably imposed 

on, incurred by or asserted against the Custodian as directly resulting from, the securities 

of the Company delivered to and accepted by the Custodian under the Custodian 

Agreement, being registered in the name of the Custodian.  

The Custodian will not be liable or responsible for the loss of or damage to any assets, 

documents of title or other property of the Fund or for any failure to fulfil its duties under the 

Custodian Agreement if such loss, damage or failure is caused, inter alia, by the failure of 

any relevant exchange, clearing system (including central securities depository) and/or 

broker to perform its obligations for any reason.  

The Custodian will not, in the absence of fraud, negligence or wilful default, be liable to the 

Fund, the Fund Company, the Fund Manager or to any investor for any act or omission in 

the course of or in connection with the services rendered by it or for any loss or damage 

which the Fund, the Fund Company, the Fund Manager or any investor may sustain or suffer 

as a result or in the course of the discharge by the Custodian, Delegates or their respective 

nominees or agents of their duties. 

The Custodian will have certain tax information-gathering, reporting and withholding 

obligations relating to payments arising in respect of assets held by the Custodian or a sub-

custodian. 
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The Custodian will not participate in transactions and activities, or make any payments 

denominated in US dollars, which, if carried out by a US Person, would be subject to 

sanctions by OFAC.  

The Custodian in no way acts as guarantor or offeror of the Fund's Units or any underlying 

investment.  

The Custodian is a service provider to the Fund and has no responsibility or authority to 

make investment decisions, or render investment advice, with respect to the assets of the 

Fund. The Custodian is not responsible for and accepts no responsibility or liability for any 

losses suffered by the Fund or any investors in the Fund as a result of any failure by the 

Fund, the Fund Company or the Fund Manager to adhere to the investment objective, policy, 

investment restrictions, borrowing restrictions or operating guidelines.  

The appointment of the Custodian may be terminated without cause by not less than thirty 

(30) days' notice.  

The Custodian is a service provider to the Fund Company and the Fund and is not 

responsible for the preparation of this document or for the activities of the Fund Company 

and the Fund and therefore accepts no responsibility for any information contained in this 

document. The Custodian is deemed to be an independent contractor and its relationship 

with the Fund Company is governed by the Custody, Administration, and Registrar 

Agreement and shall not be authorized to manage the affairs of the Fund Company or the 

Fund. The Custodian acts independently of the Fund Manager, whose relationship is 

governed separately by the Fund Management Agreement.   

5.11 Sub-Custodian 

Albaraka Türk Katılım Bankası A.Ş has been appointed by the Custodian as the Sub-

Custodian to the Fund pursuant to the Sub-Custodian Agreement.  

The Sub-Custodian has been appointed as a service provider to perform custodial services 

by holding and maintaining certain cash, securities, investments, financial instruments, or 

any other items deemed necessary by the Custodian  

The appointment of the Sub-Custodian may be terminated without cause by not less than 

thirty (30) days' notice.  

5.12 Registrar 

SICO B.S.C (c) has been appointed as the Registrar of the Fund pursuant to the terms of 

the the Custody, Administration and Registrar Agreement . 

The Fund pays the Registrar fees for its services as agreed from time to time by the Fund 

and the Registrar pursuant to the the Custody, Administration and Registrar Agreement . 

5.13 Placement Agent 

The Fund Company has appointed SICO B.S.C.(c) as the Placement Agent for the Fund in 

Bahrain.  
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6 REPORTING AND CONFLICTS OF INTEREST 

6.1 Reporting  

The Administrator will send to each Investor, on a monthly basis, a factsheet that details the 

Fund's performance along with market commentary and Fund statistics. In addition, the 

Board shall report (or procure the reporting of) to each Investor and the CBB the following: 

(a) Semi-annual financial statements prepared in accordance with AAOIFI 

standards as reviewed by the Auditor for the first six (6) months of the 

Fund's Financial Year, within two (2) months after such period; and  

(b) Annual financial statements prepared in accordance with AAOIFI 

standards as audited by the Auditor, within four (4) months of the end of 

the Fund's Financial Year. 

In addition to the above, the annual audited financial statements of the Fund Company must 

be submitted to the CBB within three (3) months of the end of the Financial year of the Fund 

Company. 

Both the semi-annual and annual reports of the Fund will include the total Net Asset Value 

of the Fund. 

The Investment Advisor may, as requested from time to time by the Fund Manager, assist 

the Fund Manager in the dissemination of information and the satisfaction of the reporting 

obligations to Investors in Turkey.  

6.2 AAOIFI 

For the avoidance of doubt all audited reports shall be prepared in accordance with AAOIFI 

standards. 

6.3 Valuations 

The valuation of the Units shall be undertaken monthly by the Administrator and the Net 

Asset Value calculation issued on the first Business Day of each month. 

The Net Asset Value of each Unit will generally be determined as assets minus liabilities of 

the Fund divided by the number of Units in issue. The pricing sources shall be provided by 

the Administrator. Notwithstanding the foregoing, the Fund, the Directors, or the Fund 

Manager may, at their absolute discretion, permit such other method of pricing or valuation 

which, in their opinion, better reflects fair value and direct the Administrator to apply this to 

the calculation of the Net Asset Value of the Units. 

6.4 Other Reporting 

In accordance with applicable CBB regulations, the Investors will be notified by the Fund 

Manager at least 30 calendar days before changes in respect of the Fund take place, 

including in the following circumstances: 

(a) any changes in the Investment Objectives of the Fund; 

(b) any changes in the Investment Restrictions of the Fund; 
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(c) any changes in the Shari'ah Investment Guidelines of the Fund; 

(d) any changes in the Fund Operator, the Fund Manager, the Administrator 

or Custodian; 

(e) the merger, transfer, or termination of the Fund; and 

(f) any major issues that may affect the Investors. 

6.5 Conflicts of Interest 

By acquiring Units in the Fund, each Investor will be deemed to have acknowledged the 

existence of any actual and potential conflicts of interest set out in this Private Placement 

Memorandum and have waived any claim with respect to any liability arising from the 

existence of any such conflicts of interests to the fullest extent permitted by Law. References 

to "conflicts of interest" in this Private Placement Memorandum shall be deemed to include 

indirect, as well as direct, conflicts of interest. For the avoidance of doubt such conflicts of 

interests set out in this Private Placement Memorandum are not necessarily a 

comprehensive list of all potential conflicts of interest.  

In particular, each Investor acknowledges that: (i) the directors of the Fund Company are 

exclusively comprised of persons nominated by the Fund Manager; (ii) the Fund Manager 

will also act as Placement Agent of the Fund; and (iii) the Broker and leverage arranger of 

the Fund will be SICO B.S.C.(c); (iv) SICO B.S.C.(c) and its affiliates manage and provide 

services to other funds and investment structures with similar investment objectives and 

targeted investment universe to those of the Fund; and (v) the Investment Advisor is 

appointed as placement agent of the Fund in Turkey.  

Conflicts of interest may exist or arise from time to time between the Fund Company on the 

one hand and any of the Investment Advisor, the Fund Manager, the Shari'ah Advisor, the 

Administrator and their respective affiliates, directors, officers, employees and agents and 

other funds sponsored or managed by any of them on the other hand (collectively, the 

Relevant Parties).   

The Relevant Parties will attempt to resolve any conflicts of interest by exercising their good 

faith judgment considering the interests of all affected parties or entities taken as a whole 

and believe that they will generally be able to resolve any conflicts on an equitable basis, 

although it is always possible that potential conflicts may not be resolved in favour of the 

Fund Company. 

There are no restrictions on the Relevant Parties organising, acting as a promoter for, 

raising, managing or acting as manager or adviser or administrator to any other funds or 

investment vehicles having investment objectives similar or identical to those of the Fund 

Company, or from investing separately for their own respective accounts in other investment 

funds.  

6.6 Other Service Providers 

The Administrator, the Registrar and the Custodian will not be devoting their full business 

efforts to the activities of the Fund. This may involve a conflict of interest with respect to the 

commitment of resources. 
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6.7 Bahrain Anti-Money Laundering Regulations 

The Fund and the Fund Company will comply with Bahrain's Legislative Decree No. (4) of 

2001 (as amended) with respect to Prohibition and Combating of Money Laundering and 

the various Ministerial Orders issued thereunder including, but not limited to, Ministerial 

Order No. (7) of 2001 with respect to the Institutions' Obligations Concerning the Prohibition 

of and Combating Money Laundering in addition to complying with the Anti-Money 

Laundering and Combating Financial Crime Module contained in the CBB Rulebook, 

Volume 6. 

As a result of the applicable anti-money laundering regulations, "know your client" 

documentation may be required along with an Investor's Subscription Agreement. The 

Board, the Fund Manager and the Administrator reserve the absolute right to require further 

verification of the identity of the Investors and/or the source of funds. This will be used to 

comply with these regulations and to verify the identity of the Investors and will remain 

confidential. The Investors will be required to provide satisfactory evidence of identity and if 

so, required the source of funds within a reasonable time period determined by the Board. 

Pending the provision of such evidence, subscription will be postponed. If any Investor fails 

to provide satisfactory evidence within the time specified, or if an Investor provides evidence 

but the Fund Company, the Fund Manager or the Administrator is not satisfied therewith, 

that Investor's subscription may be rejected immediately in which event the money received 

into the subscription account, if any, will be returned to the account of the relevant Investor 

from which it was originally debited without interest payment. 

The Fund Company, the Administrator, the Fund Manager or the Placement Agent will not 

be liable to any Investor for any loss suffered by the Investor as a result of the rejection or 

delay of any subscription for Units in the Fund as a result of any of the above. 

In the event of none of the foregoing applying to the Investors, the Investors may be required 

to provide proof of identity and source of funds to the Fund Manager and/or the Administrator 

as set out in that Investor's Subscription Agreement and/or this Private Placement 

Memorandum. 

This Section is only a summary of the regulations and laws and is not a comprehensive 

disclosure regarding all laws and regulations applicable to the Fund and/or its Investments. 

Furthermore, the laws and regulations referred to under this section are subject to changes 

from time to time. 

Please note that the regulations discussed hereunder are based on the current provisions 

of the laws, and the regulations are all subject to change or modification by subsequent 

legislative, regulatory, administrative or judicial decisions. Any such changes could have 

different legal and regulatory implications for the Fund. 

6.8 Data Protection 

The information which a prospective Investor provides in connection with its Subscription 

for Units in the Fund or subsequently by whatever means which relates to the prospective 

Investor (if it is an individual) or a third party individual (Personal Data) will be held and 

processed by the Administrator and the Fund Manager in compliance with the relevant data 

protection legislation (Data Protection Legislation).  A privacy notice setting out how 

Personal Data will be used, stored, transferred or otherwise processed is attached as a 

schedule to the Subscription Agreement.  The Fund Company shall act as data controller 
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and the Administrator and the Fund Manager shall act as data processor(s) for the purposes 

of the Data Protection Legislation and in such capacity the Fund Company shall oversee 

any processing of personal data and determine the purposes for which and the manner in 

which such personal data is to be processed. Such personal data will be held and processed 

by the Administrator and the Fund Manager and/or the Fund's service providers for the 

following purposes: 

(a) verifying the identity of prospective Investors for the purpose of complying 

with the statutory and regulatory requirements of the Fund and any 

function of the Fund in relation to Anti-Money Laundering and Know Your 

Client Regulations;  

(b) evaluating and complying with Anti-Money Laundering and Know Your 

Client Regulations, regulatory and tax requirements in respect of the 

Fund;  

(c) contacting Investors with information about other products and services 

provided by the Fund Manager which the Fund Manager considers may 

be of interest to investors;  

(d) carrying out the function of the Fund Manager of the Fund and 

administering the Investor's investment in the Fund; 

(e) meeting the legal, regulatory, reporting and/or financial obligations of the 

Fund or any functionary of the Fund in the Kingdom of Bahrain or 

elsewhere; and  

(f) any purpose ancillary to the management and operation of the Fund 

and/or any of its investments. 

Where appropriate it may be necessary for the Fund Company, the Fund Manager or the 

Fund's appointed functionaries to: 

(a) disclose personal data to third party service providers or agents or advisers 

appointed to provide services for the purpose of operating the Fund; and/or 

 

(b) transfer personal data outside of the Kingdom of Bahrain to countries or 

territories which do not offer the same level of protection for the rights and 

freedoms of investors as the Kingdom of Bahrain. 

 

If such a disclosure or transfer of personal data is made, the Fund Company will, where 

appropriate, ensure that contracts are in place to ensure that any third party service provider 

or agent to whom the personal data is disclosed or transferred are contractually bound to 

provide an adequate level of protection in respect of such data. 

Prospective Investors are responsible for informing any third party individual to whom the 

personal data relates of the disclosure and use of such data in accordance with these 

provisions and the privacy notice should be brought to their attention. 
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7 PRINCIPAL RISK FACTORS AND INVESTMENT 

CONSIDERATIONS 

An investment in the Units involves risk and therefore should be undertaken only by 

prospective investors capable of evaluating the risks related to an investment in the Fund 

and capable of bearing the risks such an investment entails. Prospective investors should 

carefully consider the factors below, in addition to the matters set forth elsewhere in this 

Private Placement Memorandum, prior to purchasing any Units. The Fund is not a suitable 

investment for prospective investors who are not able to assume the risks of long-term 

investments, and an investment in the Fund should not be viewed as a complete investment 

program. The risks set forth below are not a complete list of all risks involved in connection 

with an investment in the Units. There can be no assurance that the Fund will be able to 

achieve its investment objective or that Investors will receive a return on their capital. 

Prospective investors should also note that the information contained in this Private 

Placement Memorandum has not been prepared, reviewed or confirmed by any 

independent expert or financial auditor. 

An investment in the Fund involves risk and is suitable only for financially sophisticated 

investors who are capable of evaluating the risks and merits of such investment. No 

guarantee or representation is made that the Fund will achieve its Investment Objectives or 

that an Investor will not lose all or a substantial portion of its investment. Investment results 

may vary substantially on a monthly, quarterly, or annual basis and an investment in the 

Fund does not constitute a complete investment program. 

The value of an investment in the Fund may decline as well as rise and prospective investors 

should carefully review and evaluate the merits and the risks and the other information 

contained in this document before making a decision to invest in the Fund. If you are in any 

doubt about the contents of this Private Placement Memorandum you should consult your 

lawyer, auditor or other independent financial adviser. 

The Fund has not been registered under the securities' laws of any jurisdiction other than 

Bahrain. The resale or transfer of Units is restricted as set forth in this Private Placement 

Memorandum. There is no secondary market for the Units, nor is one expected to develop. 

The risks set out below are the risks which are considered to be material but are not the 

only risks relating to the Fund or an investment in the Fund. There may be additional material 

risks that the Directors do not currently consider to be material or of which the Directors are 

not aware. 

7.1 Investment Risks  

7.1.1 General Risk 

No representation is or can be made as to the future performance of the Fund 

and there is no assurance that the Investment Objective of the Fund will be 

achieved. Investors should be aware that by investing in the Fund, there is no 

guarantee of any income distribution, returns or capital appreciation. The Fund 

could lose all or some of the capital it invests in any particular Investment, and 

such loss could have a significant adverse impact on the performance of the Fund 

as a whole. 



 

 
  56   

Exempt CIUs are only regulated to the extent that they must be notified to the 

CBB prior to being offered, may only be offered to Accredited Investors, and are 

subject only to high level-disclosure and reporting requirements. Exempt CIUs 

are not subject to any restrictions on their investment policies (save those set out 

herein this Private Placement Memorandum) and as such may exhibit high risk 

characteristics. Because of this, Exempt CIUs may only be offered to a highly 

restricted investor base (i.e. those defined as Accredited Investors). 

There can be no assurance that the Fund Manager will be able to locate suitable 

investments. 

7.1.2 Legislative and Regulatory Risk 

The structure of the Fund is based on Bahrain law in effect as at the date of this 

Private Placement Memorandum. No assurance can be given as to the impact of 

any possible change to Bahrain law after the date of this Private Placement 

Memorandum, nor can any assurance be given as to whether any such change 

could adversely affect the ability of the Fund to make payments to Investors. 

7.1.3 Sovereign Risk 

Government interference with international transactions in its currency or the debt 

obligations of itself or its nationals through various means, including, without 

limitation, regulation of the local exchange market, restrictions on foreign 

investment by residents, changes to banking and insurance laws, limits on flows 

of investment funds from abroad and debt moratoria may expose the Fund to 

unanticipated losses. Additionally, the general volatility may produce events 

which negatively affect the Fund's ability to complete its investment, restructuring 

and disposal program. 

7.1.4 Market and Economic Risk 

Global, regional and national economic conditions may impact on the value of 

the Fund. In a recessionary environment, a security may need to be sold at a 

discount to the fair market value of the security. This in turn could depress the 

NAV and the growth of the Fund. Generally, all investments are subject to a 

degree of economic risk depending on the nature of the investment instrument, 

market, sector and other factors.  The value of investments may fluctuate in 

response to the activities of individual companies and general Sukuk, fixed 

income and bond market sentiments and local and global economic conditions. 

In certain time periods, debt markets may be subject to higher volatility than usual 

which may increase the risks associated with investment in a fund, especially for 

investors with a very short-term (say 1 year or less) time horizon of investments. 

Securities may decline in value due to factors affecting securities markets 

generally or particular industries represented in the securities markets. The value 

of a security may decline due to general market conditions which are not 

specifically related to a particular company, such as real or perceived adverse 

economic conditions, changes in the general outlook for corporate earnings, 

changes in interest or currency rates, adverse changes to credit markets or 

adverse investor sentiment generally. They may also decline due to factors which 

affect a particular industry or industries, such as labour shortages or increased 

production costs and competitive conditions within an industry. During a general 
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downturn in the securities markets, multiple asset classes may decline in value 

simultaneously. Credit ratings downgrades may also negatively affect securities 

held by the Fund and any underlying funds. Even when markets perform well, 

there is no assurance that the investments will increase in value along with the 

broader market. In addition, market risk includes the risk that geopolitical events 

will disrupt the economy on a national or global level. For instance, terrorism, 

market manipulation, government defaults, government shutdowns, and 

natural/environmental disasters can all negatively impact the securities markets, 

which could cause the Fund to lose value. Any market disruptions could also 

prevent the Fund from executing advantageous investment decisions in a timely 

manner. Funds that have focused their investments in a region enduring 

geopolitical market disruption will face higher risks of loss. Certain market 

conditions may pose heightened risks with respect to funds that invest in fixed 

income securities, as discussed more under “interest rate risk”. Any future 

interest rate increases could cause the value of any fund that invests in fixed 

income securities to decrease. As such, the fixed income securities markets may 

experience heightened levels of interest rate, volatility and liquidity risk. If rising 

interest rates cause a fund to lose enough value, such fund could also face 

increased unitholder redemptions, which could force it to liquidate investments at 

disadvantageous times or prices, therefore adversely affecting the Fund and the 

value of the Units. Exchanges and securities markets may close early, close late 

or issue trading halts on specific securities, which may result in, among other 

things, a fund being unable to buy or sell certain securities or financial 

instruments at an advantageous time or accurately price its portfolio investments. 

7.1.5 Political and/or Regulatory Risks 

The Fund may be adversely affected by uncertainties such as political 

developments, changes in government policies, taxation, restrictions on 

investment and currency repatriation, and other developments in the laws and 

regulations of the countries in the Fund's investment universe and other relevant 

jurisdictions. Over recent years global financial markets have undergone 

fundamental disruption and regulators in many jurisdictions have implemented or 

proposed a number of regulatory measures and may continue to do so. 

Legislation and regulation may render a transaction, to which a Fund is a party, 

void or unenforceable. It is impossible to predict with certainty what additional 

interim or permanent governmental restrictions may be imposed in the future 

and/or the effect of such restrictions on global markets and the Fund Manager’s 

ability to implement the Fund’s investment objectives. 

7.1.6 Interest Rate Risk 

Changes in, or expected changes in, global and regional interest rates may have 

a profound affect on the Fund’s NAV as the prices of securities generally increase 

as interest rates decline and decrease as interest rates rise. Prices of long-term 

securities generally fluctuate more in response to interest rate changes than do 

short-term securities. This may lead to volatility in Sukuk and fixed income 

security prices and thereby to possible movements in the NAV. A wide variety of 

factors can cause interest rates to rise (e.g. monetary policies, fiscal policies, 

inflation rates, commodity prices, investor expectations, general economic 

conditions, etc.). This is especially true under economic conditions where interest 
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rates are at low levels. Thus, funds that invest in fixed income securities may face 

a heightened level of interest rate risk. Very low or negative interest rates may 

magnify interest rate risk. Changing interest rates, including rates that fall below 

zero, may have unpredictable effects on markets, may result in heightened 

market volatility and may detract from a fund's performance to the extent a fund 

is exposed to such interest rates. Measures such as average duration may not 

accurately reflect the true interest rate sensitivity of a fund. This is especially the 

case if the fund consists of securities with widely varying durations. Therefore, a 

fund with an average duration that suggests a certain level of interest rate risk 

may in fact be subject to greater interest rate risk than the average would 

suggest. 

7.1.7 Inflation Risk 

Inflation can erode the real rate of return on an investment i.e., the return received 

after taking away inflation. Inflation is one of the major risks to investors over a 

long-term period and results in uncertainty over the future value of investments. 

7.1.8 Other risks 

The performance of an Investment may depend heavily on public contracts: 

performance could be adversely affected by dramatic political changes and public 

policy changes. 

7.2 Securities Risks   

7.2.1 OTC Risk 

The Investments to be made by the Fund are traded OTC and as such liquidity 

may be affected by external factors. Dispositions of the Securities purchased may 

be subject to the OTC other limitations on transfer, and other restrictions may 

exist that would interfere with such dispositions or adversely affect the terms 

thereof. This illiquidity may limit the ability of the Fund to react promptly to 

changes in economics or other conditions.  

In addition, in general the rise in market interest rates lead to a fall in fixed income 

securities values. Therefore, the NAV of the Fund may fall when interest rates 

rise or are expected to rise.  

The Fund will actively invest in a full spectrum of available Securities including 

non-investment grade and unrated securities which may limit the liquidity of the 

Fund and ability to realise its investments promptly. 

7.2.2 Credit Risk   

The Fund will invest in Securities and carries credit risk as an issuer may be 

unable make the profit payments and/or repay the principal when due as a result 

of (including but not limited to) liquidation risk, damage risk, performance risk or 

any other related risk to the underlying assets. The performance of the Fund is 

directly correlated to the performance of the Securities and of the manager of 

those assets (which may not be an Issuer). The Fund's ability to meet its 

investment objectives will depend upon the ability of an Issuer to fulfil its payment 
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obligations. If an Issuer becomes delinquent in the making of profit or other 

payments to the Fund, the Fund may be unable to make distributions resulting 

from net realised gains at its targeted levels and may lose all or a portion of its 

capital invested with that issuer. Securities are subject to varying degrees of 

credit risk, which are often reflected in credit ratings. Because of this risk, 

corporate Sukuk and fixed income securities are often issued and sold, and often 

trade, at a yield above those offered on their local government securities, which 

are sovereign obligations and are generally perceived to have a lower probability 

of default. Normally, the value of a fixed income security will fluctuate depending 

upon the changes in the perceived level of credit risk as well as any actual event 

of default. The greater the credit risk, the greater the return required for someone 

to be compensated for the increased risk. 

7.2.3 Unspecified underlying assets 

Unitholders will not have an opportunity to evaluate for themselves, or to approve, 

the specific assets which be the subject matter of a Security. Investors must 

depend solely upon the ability and judgement of the Fund Manager (and its sub-

contractors or delegates) and the Investment Committee. 

7.2.4 Ownership Risk 

It is not intended that an issuer will be the owner of the underlying assets to which 

the relevant Security is linked, accordingly, if an issuer becomes delinquent in 

the making of profit or other payments to the Fund, there may not be any recourse 

to the underlying assets, as they may be owned by an entity other than an Issuer, 

to which the Fund will have no recourse. 

7.2.5 Counter Party Risk 

When the Fund conducts transactions it may be exposed to risks relating to the 

credit standing of its counterparties and their ability to fulfil the conditions of the 

contract that it enters into with them. The Fund Manager will endeavour to 

minimize this risk by performing credit research and analysis to determine the 

creditworthiness of its counterparty prior to entry into transactions. 

7.2.6 Currency Risk 

The Fund will only invest in securities and other assets denominated in USD, any 

other currencies pegged to the USD, EUR or TRY. However, issuers with non 

USD cashflows issuing USD Securities acquired by the Fund may pose a 

currency risk to the Fund. The Fund may (but is not obliged to) seek to hedge 

foreign currency risk. However, any such hedges may be imperfect or 

unsuccessful. Accordingly, Investors may bear the risk of adverse movements in 

the USD exchange rate against the currencies in which Investments are 

denominated and against the Investors own base currency.  

Changes in exchange rates between currencies or the conversion from one 

currency to another may cause the value of a fund’s investments to diminish or 

increase. In particular if the rate between the currency of investments and the 

currency of the Units changes, this may have a material impact on the value of 

and the return on the Units. While the Fund will limit its investments to those 
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denominated in USD, those pegged to the USD or denominated in TRY the 

underlying cash flows of issuers may be in a different currency and may result in 

a negative situation for such security.  Currency exchange rates may fluctuate 

significantly over short periods of time. They generally are determined by supply 

and demand in the currency exchange markets and the relative merits of 

investments in different countries, actual or perceived changes in interest rates 

and other complex factors. Currency exchange rates also can be affected 

unpredictably by intervention (or the failure to intervene) by governments or 

central banks, or by currency controls or political developments. In addition, in 

the event that a fund invests in a currency (i) which ceases to exist or (ii) in which 

a participant in such currency ceases to be a participant in such currency, it is 

likely that this would have an adverse impact on a fund’s liquidity. The Fund will 

be investing in securities globally with United States Dollar (USD) as its primary 

currency. The Fund may also make investments in securities issued currencies 

that have been pegged to the U.S. dollar and there is a risk that such peg may 

be re-evaluated in and a break of the currency peg may have materially adverse 

effect on the value of the Units. Further, any investments made in securities which 

are pegged to the USD may be subject to foreign exchange related volatility even 

with such peg in place. The investment returns on such securities shall include 

any currency conversion related charges and currency translation related gains 

or losses, if and when applicable. 

7.2.7 Custody Risk 

There are risks involved in dealing with custodians or prime brokers who hold 

assets of the Fund and who settle the Fund's trades. Securities and other assets 

deposited with custodians or prime brokers may not be clearly identified as being 

assets of the Fund, and hence the Fund may be exposed to a credit risk with 

regard to such parties. Further, there may be practical, or time problems 

associated with enforcing the Fund's rights to its assets in the event of the 

insolvency of any such party (including sub-custodians or agents appointed by 

the custodian in jurisdictions where sub-custodians are not available).  

7.2.8 Valuation Risk 

Financial instruments that are illiquid may not have readily available prices and 

may therefore be difficult to value leading to poor price discovery, greater impacts 

costs and spreads which may impact returns. Dealer-supplied quotations, third 

party information aggregators, or pricing models developed by third parties, the 

Fund Manager, or their respective affiliates and/or delegates, may be utilized in 

valuations and the calculation of the NAV of the Fund. Such methodologies may 

be based upon assumptions and estimates that are subject to error. Investors 

should be aware that in these circumstances a possible conflict of interest may 

arise, as the higher the estimated valuation of the securities the higher the fees 

payable to the Fund Manager and the Investment Advisor. Any party providing 

valuation services may, in the absence of its negligence, be indemnified out of 

the property of a fund from all claims and losses which such party may incur 

directly or indirectly arising out of or in connection with the performance of such 

valuation services. In addition, given the nature of such investment, 

determinations as to their fair value may not represent the actual amount that will 

be realised upon the eventual disposal of such investments. 
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7.2.9 Dependence on the Fund Manager 

The Fund is dependent on the diligence, skill and network of its Fund Manager 

and its management team (set out in Section 5.5) and business contacts. They, 

together with other investment professionals, will evaluate, negotiate, structure, 

realize, monitor and service the Fund's Investments. The performance of the 

Fund Manager cannot be guaranteed. Investors will not be entitled to contribute 

to the management of the Fund and will have no influence on the operations and 

decisions of the Fund. Therefore, the success of the Fund is substantially 

dependent upon the continued personal efforts of the individuals employed by 

the Fund Manager who will exclusively manage the Fund. It cannot be expected 

that all of the individual employees of the Fund Manager will continue to be 

available to the Fund throughout its term. The loss of any one, some or all of 

these key personnel or difficulties in attracting and retaining such personnel could 

materially adversely affect the Fund's performance. The past performance of the 

management team and key personnel provide no assurance of the future results 

of the Fund. 

7.2.10 Disclosure of identity 

Under certain circumstances, the Fund Manager or the Fund Company may be 

required to disclose certain information in respect of the identity of Unitholders, 

including beneficial owners of a Unitholder. 

7.3 Fund Risks 

7.3.1 Regulatory Approvals and Permits 

The failure to obtain or to continue to comply with all necessary approvals, 

licenses or permits, including renewals thereof or modifications thereto, may 

adversely affect the Fund's performance or the ability of the advisers to perform 

their services on behalf of the Fund, as could delays caused in obtaining such 

consents due to objections from third parties. 

7.3.2 No Operating History  

Because the Fund is a newly formed entity, it has no operating history upon which 

prospective Unitholders can evaluate the possible performance of the Fund. 

7.3.3 Fees and Expenses 

The Fund will incur fees and expenses regardless of whether it is profitable. The 

Fund must therefore make significant profits from its Investments to avoid 

depletion or exhaustion of its assets from such expenses. 

7.3.4 Conflicts of Interest 

Conflicts of interest exist in the structure and operation of the Fund's business as 

described in the Section headed "Corporate Governance, Reporting and 

Conflicts of Interest".  
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Each of the Fund Manager and its affiliates and the Investment Advisor and its 

affiliates undertake business for clients other than the Fund and the Unitholders. 

Each of the Fund Manager and its affiliates and the Investment Advisor and its 

affiliates may face conflicts between, respectively, their interests, the interests of 

the Fund and the interests of their respective other clients. It is not always 

possible for the risk of detriment to a client’s interests to be entirely mitigated 

such that, on every transaction when acting for clients, a risk of detriment to their 

interests does not remain. 

Each of the Fund Manager and its affiliates and the Investment Advisor and its 

affiliates may, respectively, establish, hold or unwind opposite positions (i.e. buy 

and sell) in the same security at the same time for different clients. This may 

prejudice the interests of their respective clients on the buy or the sell side. 

Additionally, each of the Fund Manager and its affiliates and the Investment 

Advisor and its affiliates may have different management mandates; they may 

each sell a security in some portfolios that they hold in their other respective 

portfolios. Investment decisions to sell in one account may also impact the price, 

liquidity or valuation of securities held in another client account, or vice versa.  

Each of the Fund Manager and its affiliates and the Investment Advisor and its 

affiliates may receive, respectively, material non-public information in relation to 

securities in which they each invest respectively on behalf of clients. To prevent 

wrongful trading, each of the Fund Manager and its affiliates and the Investment 

Advisor and its affiliates erects information barriers between their respective 

investment team(s) concerned in the security concerned. Such restrictions may 

negatively impact the investment performance of client accounts. 

The Fund may, subject to applicable laws, pay third parties for distribution and 

related services. Such payments could incentivise third parties to promote the 

Fund to investors against such investors’ best interests.  

Additional Conflict of Interests of the Investment Advisor:  Investment in Related 

Party Products. While providing investment advisory services for the Fund, the 

Investment Advisor may recommend funds, other instruments, products or 

strategies (“Related Party Products”) that the Investment Advisor or one of its 

affiliates manages or in which it otherwise owns an interest. Investments by the 

Fund in such Related Party Products will likely increase the revenue of the 

Investment Advisor or one of its affiliates by adding to the fees payable with 

respect to the Fund, the relevant fees and revenues that would be due to the 

Investment Advisor or one of its affiliates in connection with the Fund’s 

investment in the Related Party Product. The Investment Advisor, pursuant to the 

Investment Advisory Agreement, has agreed that, at the time of making an 

investment recommendation to the Fund, it will fully disclose all associated 

potential conflicts of interest connected with such recommendations including full 

details of all associated fees, commissions (including soft dollar commissions), 

profit shares, incentives and any other benefits an investment by the Fund in such 

recommendation would provide the Investment Advisor and its subsidiaries, 

affiliates, employees, directors and officers which should mitigate this risk 

through the transparency it will afford. 
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Additional Conflict of Interests of the Fund Manager: Brokerage Services and 

leverage provision/arranging. It is anticipated that the Fund Manager or its 

affiliated entities may be appointed as a broker to provide brokerage services to 

the Fund as well as a provider or an arranger of leverage for the Fund. In this 

regard there is a potential for there to be conflicts of interest associated with the 

brokerage services and investment management services under which, for 

example, the Fund Manager may be incentivised to increase the number of 

trades in relation to the equity securities and equity-oriented securities 

undertaken by the Fund to increase the fees associated with brokerage 

transactions. However, the Fund Manager has agreed not to charge any 

brokerage spreads or commissions for trades pertaining to the Fund.  The Fund 

Manager will receive additional compensation for arranging and/or providing 

leverage to the Fund. 

Investment objectives and restrictions of the Fund is subject to change: The 

investment objectives and restrictions stated for this Fund in this Private 

Placement Memorandum may be changed following the launch of the Fund 

based on changes in regulations, the Fund Manager’s and Investment Advisor’s 

view of the global economic and market scenario as well as based on other 

external and internal factors. Any such changes will be subject to a majority vote 

of the Unitholders as well as CBB notification. 

7.3.5 Use of Leverage and Repos 

The Fund may utilise Shari'ah compliant debt and repurchase arrangements to 

enhance the Fund's ability to maximise the Securities it can invest in. Such debt 

arrangements will typically be secured over the Securities of the Fund at loan to 

value ratios and with maturity profiles which in the ordinary course of events will 

be capable of being met through management of the portfolio. It is possible 

however in the event of liquidity issues in relation to financing or the ability to 

dispose of the Securities in a timely manner at suitable valuations that the 

leverage, if not refinanced, will require the sale of the Securities at values which 

generate negative returns for the Fund. 

7.3.6 Fund Domicile 

The Fund is established and registered in Bahrain as an open ended exempt 

collective investment undertaking. The regulatory environment for funds in 

Bahrain is mature and has been stable for some time but as with all jurisdictions, 

funds regulation develops from time to time and such developments may have 

effects on the requirements associated with the fund and the associated 

expenses for meeting such requirements. 

7.3.7 Waiver 

By acquiring a Unit, the Investor will be deemed to have acknowledged the 

existence of the actual and potential conflicts of interest discussed herein and, to 

the extent permitted by applicable law, to have waived any claims with respect to 

the existence of any conflicts of interest. 
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7.3.8 Acts or Omissions of Indemnified Parties 

As set out in this Private Placement Memorandum and the other Transaction 

Documents, the Indemnified Parties shall not be liable to any person for, and shall 

to the fullest extent permitted by applicable law be indemnified out of the assets 

of the Fund against, any claims, liabilities, costs and expenses, including 

reasonable legal fees, incurred by them by reason of their activities on behalf of 

the Fund, except in the event of gross negligence, fraud or wilful default by such 

Indemnified Party. Therefore, Investors may have a more limited right of action 

than they would have absent the terms and conditions set out in this Private 

Placement Memorandum and the other Transaction Documents. 

Investors will not be individually obligated with respect to such indemnification 

beyond the amount of their Commitments. 

7.3.9 Risks of non-compliance with Shari'ah principles 

The Fund Manager will undertake the investment activities of the Fund in a 

Shari'ah compliant manner. As a consequence, this may mean that the Fund 

performs less well than other investment funds, with comparable investment 

objectives that do not seek to adhere to Islamic Shari'ah compliance. Shari'ah 

compliance may require the Fund to dispose of Investments in circumstances 

that are less advantageous than might otherwise be the case. For instance, cash 

balances held by the Fund from time to time may be deposited on terms which 

shall grant no return on the sum deposited to the benefit of the Fund. 

Although it is intended to undertake the investment activities of the Fund in 

compliance with the Shari'ah principles, no assurance or warranty of full 

compliance can be given, as there may be occasions when the Fund accidentally 

breaches the Shari'ah Investment Guidelines for factors outside the control of the 

Fund Manager. 

The Fund will operate within the requirements of Shari'ah as interpreted by the 

Shari'ah Advisor which may limit certain investment opportunities and may 

impose structural requirements that could increase costs. This restricted 

investment universe may result in higher volatility and lower returns. Prospective 

investors should not rely solely on the pronouncement of the Shari'ah Advisor on 

the compliance of the Fund and the Investments with Shari'ah in deciding 

whether to become a Unitholder. Prospective investors should consult their own 

Shari'ah consultants and advisors as to whether the Fund and the Investments 

are fully Shari'ah compliant. The restrictions dictated by the Fund's Shari'ah 

Advisor in connection with the Fund's Investments may result in costs or changes 

in operations that would not be involved if the Fund's business were operated 

without regard to Shari'ah. Thus, Islamic restrictions under which the Fund will 

be operated may, under certain circumstances, have an adverse effect on the 

financial performance of the Fund's assets, as compared to results possibly 

obtained in the absence of such restrictions. 

In addition, certain Investments, in which the Fund has invested, may be later 

deemed by the Shari'ah Advisor to no longer comply with the Shari'ah principles 

for various reasons, such as human error, corporate actions such as mergers or 

acquisitions, or accounting ratio issues or by virtue of evolution within Islamic 
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finance practice. In such circumstances, the Fund may have to divest such 

Investments within a set period of time under market conditions, including pricing, 

which may not necessarily be favourable to the Fund. This includes divesting of 

such Investments as a means of 'purification', and as directed by the Shari'ah 

Advisor, to approved charities. These changes may cause the Fund to incur 

additional costs that it otherwise would not have incurred. The Fund may engage 

in financing that is acceptable under Islamic law. However, the structural use of 

such techniques may increase the cost of such financing. 

7.3.10 Accumulation of Fees, Charges and Expenses 

As the Fund may invest in other funds, the Unitholders may incur a duplication of 

fees and commissions (such as, but not limited to, management fees including 

performance fees, custody and transaction fees, subscription and redemption 

fees, administration fees and other service providers’ fees). To the extent these 

funds are permitted to invest in turn in other funds, Unitholders may incur a third 

layer of the fees (and potentially additional fees). 

7.3.11 Issuer Risk  

The Fund’s performance on the performance of individual securities to which 

such it has exposure. Any issuer of these securities may perform poorly, causing 

the value of its securities to decline. Poor performance may be caused by poor 

management decisions, competitive pressures, changes in technology, 

expiration of patent protection, disruptions in supply, labour problems or 

shortages, corporate restructurings, fraudulent disclosures or other factors. 

Issuers may, in times of distress or at their own discretion, decide to reduce or 

eliminate dividends, which may also cause their security prices to decline. 

7.3.12 Liquidity Risk 

The Fund could be exposed to liquidity risk in case traded volumes of securities 

in which such fund has invested, experience a decrease in total volumes, which 

in turn might make it difficult to provide liquidity when unitholders request 

redemptions and can result into higher impact cost. The primary measure of 

liquidity risk for fixed income securities is the spread between the bid price and 

the offer price quotation. While the liquidity risk for government securities and 

other short maturity Sukuk and fixed income securities may be low, it may be high 

in case of medium to long maturity Sukuk and fixed income securities. This may 

also relate to, among other things, any lock-in periods that are imposed at the 

time of investments.  

7.3.13 Reinvestment Risk 

This risk refers to the profit rate and return levels at which cash flows received 

from the investments of the Fund are reinvested. The risk is that the rate at which 

interim cash flows can be reinvested may be lower than that originally assumed 

or originally achieved.   



 

 
  66   

7.3.14 Prepayment Risk 

A Sukuk or fixed income security held by the Fund could be repaid or “called” 

before the original maturity / due date, and such proceeds may be reinvested at 

lower returns.  

7.3.15 Variable and floating rate securities 

In addition to traditional fixed-rate securities, the Fund or any underlying fund may 

invest in securities with variable or floating profit rates or dividend payments. 

Variable or floating rate securities bear rates of profit that are adjusted 

periodically according to formulae intended to reflect market rates of profit. These 

securities allow the Fund to participate in increases in interest rates through 

upward adjustments of the coupon rates on such securities. However, during 

periods of increasing interest rates, changes in the coupon rates may lag the 

change in market rates or may have limits on the maximum increase in coupon 

rates. Alternatively, during periods of declining interest rates, the coupon rates 

on such securities readjust downward and this may result in a lower yield. 

7.3.16 New Issues  

The Fund may invest in new Sukuk and fixed income issues. The prices of 

securities involved in new Sukuk and fixed income issues are often subject to 

greater and more unpredictable price changes than more established securities.  

Furthermore the Fund may bid for a larger than desired allocation of a new 

issuance that is deemed over-subscribed and unexpectedly receive more or less 

of an allocation than initially desired. 

7.3.17 Extension Risk 

During periods of rising profit and interest rates, the average life of certain types 

of securities may be extended because of slower-than-expected principal 

payments. This may lock in a below-market profit and interest rate, increase the 

security’s duration, and reduce the value of the security. Extension risk may be 

heightened during periods of adverse economic conditions generally, as payment 

rates decline due to higher unemployment levels and other factors. 

7.3.18 Security Ratings 

The Fund may invest in investment grade securities, however, where such 

security is subsequently downgraded it may continue to be held in order to avoid 

a distressed sale. To the extent that such fund does hold such securities, there 

will be an increased risk of default on repayment, which in turn translates into a 

risk that the capital value of the Fund will be affected. Investors should be aware 

that the yield or the capital value of the Fund (or both) could fluctuate.  

7.3.19 Concentration Risk 

The Fund’s investments may be concentrated in by country, region, industry or 

group of countries or industries, and accordingly may be more susceptible to any 

single economic, market, political or regulatory occurrence affecting that country, 

region, industry or group of countries or industries. The Fund may then be more 
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susceptible to greater price volatility when compared to a more diverse fund. This 

could lead to a greater risk of loss to the value of your investment.  

7.3.20 Global Securities 

Investing in securities on a global basis involves special risks and considerations. 

Unitholders should consider carefully the substantial risks involved for funds that 

invest in securities issued by companies and governments on a global basis. 

These risks include: differences in accounting, auditing and financial reporting 

standards; the possibility of nationalisation, expropriation or confiscatory taxation; 

adverse changes in investment or exchange control regulations; and political 

instability. Individual foreign economies may differ favourably or unfavourably 

from an investor’s economy in such respects as growth of gross domestic 

product, rates of inflation, capital reinvestment, resources, self-sufficiency and 

balance of payments position. The securities markets, values of securities, yields 

and risk associated with certain securities markets may change independently of 

each other. Also, certain securities and dividends and profit payable on those 

securities may be subject to foreign taxes, including taxes withheld from 

payments on those securities. Global securities may trade with less frequency 

and volume and therefore may exhibit greater price volatility. Investments in 

securities on a global basis may also involve higher custodial costs than domestic 

investments and additional transaction costs with respect to foreign currency 

conversions.  Holders of sovereign Sukuk and fixed income securities may be 

requested to participate in the rescheduling of such securities. In addition, there 

is no clear bankruptcy proceeding by which defaulted sovereign securities may 

be collected. 

7.3.21 Euro and Eurozone risk  

The deterioration of the sovereign debt of several countries, together with the risk 

of contagion to other, more stable, countries, has exacerbated the global 

economic crisis. Concerns persist regarding the risk that other Eurozone 

countries could be subject to an increase in borrowing costs and could face an 

economic crisis similar to that of Cyprus, Greece, Italy, Ireland, Spain and 

Portugal. This situation as well as the United Kingdom’s Brexit referendum have 

raised a number of uncertainties regarding the stability and overall standing of 

the European Economic and Monetary Union and may result in changes to the 

composition of the Eurozone. The departure or risk of departure from the Euro 

by one or more Eurozone countries could lead to the reintroduction of national 

currencies in one or more Eurozone countries or, in more extreme circumstances, 

the possible dissolution of the Euro entirely. These potential developments, or 

market perceptions concerning these and related issues, could adversely affect 

the value of a fund’s investments whether it is in the Eurozone or otherwise.  

7.3.22 Emerging Markets 

The securities markets of developing countries are not as large as the more 

established securities markets and have substantially less trading volume, 

resulting in a lack of liquidity and high price volatility. There may be a high 

concentration of market capitalisation and trading volume in a small number of 

issuers representing a limited number of industries as well as a high 
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concentration of investors and financial intermediaries. These factors may 

adversely affect the timing and pricing of any fund’s acquisition or disposal of 

securities. Practices in relation to the settlement of securities transactions in 

emerging markets involve higher risks than those in developed markets, in part 

because a fund will need to use brokers and counterparties which are less well 

capitalised, and custody and registration of assets in some countries may be 

unreliable. Delays in settlement could result in investment opportunities being 

missed if a fund is unable to acquire or dispose of a security. In certain emerging 

markets, registrars are not subject to effective government supervision nor are 

they always independent from issuers. Investors should therefore be aware that 

the Fund could suffer loss arising from these registration problems.  

The Fund Manager has broad discretion to identify and invest in countries that 

the Fund Manager considers qualifying as emerging securities markets. In 

making investments in emerging markets securities, a fund emphasises countries 

with relatively low gross national product per capita and with the potential for rapid 

economic growth. Emerging market countries are generally located in Asia, 

Africa, the Middle East, Latin America and the developing countries of Europe.  

Additional risks of emerging markets securities may include: greater social, 

economic and political uncertainty and instability; more substantial governmental 

involvement in the economy; less governmental supervision and regulation; 

unavailability of currency hedging techniques; companies that are newly 

organised and small; differences in auditing and financial reporting standards, 

which may result in unavailability of material information about issuers; and less 

developed legal systems. In addition, emerging securities markets may have 

different clearance and settlement procedures, which may be unable to keep 

pace with the volume of securities transactions or otherwise make it difficult to 

engage in such transactions. Settlement problems may cause a fund to miss 

attractive investment opportunities, hold a portion of its assets in cash pending 

investment, or be delayed in disposing of a portfolio security. Such a delay could 

result in possible liability to a purchaser of the security. 

7.3.23 Sukuk / Fixed Income Securities Issued by Financial Institutions 

Sukuk / fixed income securities issued by a financial institution may be subject to 

the risk of a write down or conversion (i.e. “bail-in”) by a relevant authority in 

circumstances where the financial institution is unable to meet its financial 

obligations. This may result in Sukuk and/or fixed income securities issued by 

such financial institution being written down (to zero), converted into equity or 

alternative instrument of ownership, or the terms of the Sukuk and/or fixed 

income securities may be varied. 

7.3.24 High Yield Risk and Junk-Rated Securities 

Securities rated lower than Baa3 by Moody’s or lower than BBB- by S&P or 

equivalently rated by Fitch are sometimes referred to as “high yield” or “junk” 

bonds. Investing in high yield securities and securities of distressed companies 

(including both debt and equity securities) involves special risks in addition to the 

risks associated with investments in higher-rated fixed income securities. While 

offering a greater potential opportunity for capital appreciation and higher yields, 
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high yield securities and securities of distressed companies typically entail 

greater potential price volatility and may be less liquid than higher-rated 

securities. High yield securities and debt securities of distressed companies may 

be regarded as predominately speculative with respect to the issuer’s continuing 

ability to meet principal and profit payments. Issuers of high yield and distressed 

company securities may be involved in restructurings or bankruptcy proceedings 

that may not be successful. Analysis of the creditworthiness of issuers of debt 

securities that are high yield or debt securities of distressed companies may be 

more complex than for issuers of higher quality debt securities. 

High yield securities and debt and fixed income securities of distressed 

companies may be more susceptible to real or perceived adverse economic and 

competitive industry conditions than investment grade securities. The prices of 

these securities have been found to be less sensitive to interest-rate changes 

than higher-rated investments, but more sensitive to adverse economic 

downturns or individual corporate developments. A projection of an economic 

downturn, for example, could cause a decline in prices of high yield securities 

and debt securities of distressed companies because the advent of a recession 

could lessen the ability of a highly leveraged company to make principal and 

interest payments on its debt securities, and a high yield security may lose 

significant market value before a default occurs. If an issuer of securities defaults, 

in addition to risking payment of all or a portion of interest and principal, the funds 

by investing in such securities, may incur additional expenses to seek recovery 

of their respective investments. In the case of securities structured as zero-

coupon or pay-in-kind securities, their market prices are affected to a greater 

extent by interest rate changes, and therefore tend to be more volatile than 

securities which pay interest periodically and in cash.  

In addition, adverse publicity and investor perceptions, whether or not based on 

fundamental analysis, may decrease the values and liquidity of high yield and 

distressed company securities, especially in a thinly-traded market. When 

secondary markets for high yield and distressed company securities are less 

liquid than the market for other types of securities, it may be more difficult to value 

the securities because such valuation may require more research, and elements 

of judgment may play a greater role in the valuation because there is less reliable, 

objective data available.  

The use of credit ratings as the sole method of evaluating high yield securities 

can involve certain risks. For example, credit ratings evaluate the safety of 

principal and profit payments of a debt security, not the market value risk of a 

security. Also, credit rating agencies may fail to change credit ratings in a timely 

fashion to reflect events since the security was last rated. 

7.3.25 Illiquidity of Sukuk and Fixed Income Securities Close to Maturity 

There is a risk that bonds which are nearing maturity may become illiquid. In such 

cases, it may become more difficult to achieve fair value on the purchase and 

sale thereof. 
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7.3.26 Operational Risk 

An investment in the Fund, like any fund, can involve operational risks arising 

from factors such as processing errors, human errors, inadequate or failed 

internal or external processes, failure in systems and technology, changes in 

personnel and errors caused by third-party service providers. The occurrence of 

any of these failures, errors or breaches could result in a loss of information, 

business or regulatory scrutiny, or other events, any of which could have a 

material adverse effect on the Fund. While the Fund seeks to minimize such 

events through controls and oversight, there may still be failures that could cause 

losses to the Fund. 

7.3.27 Management Risk 

The Fund is subject to management risk because it is an actively managed 

investment portfolio. The Fund Manager will apply investment techniques and 

risk analyses in making investment decisions for the Funds, but there can be no 

guarantee that these will produce the desired results. Certain securities or other 

instruments in which the Fund seeks to invest may not be available in the 

quantities desired. In such circumstances, the Investment Adviser may determine 

to purchase other securities or instruments as substitutes. Such substitute 

securities or instruments may not perform as intended, which could result in 

losses to the Fund. To the extent a fund employs strategies targeting perceived 

pricing inefficiencies, arbitrage strategies or similar strategies, it is subject to the 

risk that the pricing or valuation of the securities and instruments involved in such 

strategies may change unexpectedly, which may result in reduced returns or 

losses to such fund. Additionally, legislative, regulatory, or tax restrictions, 

policies or developments may affect the investment techniques available to the 

Fund Manager in connection with managing the Fund and may also adversely 

affect the ability of the Fund to achieve its investment objective.  

7.3.28 New / Small Fund Risk  

A new or smaller fund’s performance may not represent how the fund is expected 

to or may perform in the long-term if and when it becomes larger and has fully 

implemented its investment strategies. Investment positions may have a 

disproportionate impact (negative or positive) on performance in new and smaller 

funds. New and smaller funds may also require a period of time before they are 

fully invested in securities that meet their investment objectives and policies and 

achieve a representative portfolio composition. Fund performance may be lower 

or higher during this “ramp-up” period, and may also be more volatile, than would 

be the case after the fund is fully invested. Similarly, a new or smaller Fund’s 

investment strategy may require a longer period of time to show returns that are 

representative of the strategy. New funds have limited performance histories for 

investors to evaluate and new and smaller funds may not attract sufficient assets 

to achieve investment and trading efficiencies. If a new or smaller fund were to 

fail to successfully implement its investment strategies or achieve its investment 

objective, performance may be negatively impacted, and any resulting liquidation 

could create negative transaction costs for the Fund and tax consequences for 

investors.   
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7.3.29 Taxation Risk   

The tax position of Investors in the Fund may differ according to each Investor's 

particular financial and tax situations. The tax structuring of the Fund or the 

Fund's Investments may not be tax efficient for all Investor given that amounts 

distributed or allocated to Investors may have particular characteristics and no 

assurance can be given that any specific tax treatment will be enjoyed. 

Prospective Investors should consult their own tax adviser in this regard. Neither 

the Fund Manager or the Fund Company, nor any of its affiliates, officers, 

directors, members, partners, employees, advisers or agents can take 

responsibility in this regard. 

While it is intended to structure the Fund's Investments in a manner that is 

intended to achieve the Fund objectives, there can be no guarantee that the 

structure of any investment will be tax efficient for a particular Unitholder or that 

any particular tax result will be achieved. 

The Fund may be liable to pay taxes, duties or any other type of government levy, 

on its security investments in the respective jurisdiction/country where the 

purchased security is listed. These may be applicable at the time of purchase or 

sell or at the time of receiving any dividends or interests and/or any other 

corporate action. The rate at which such tax/duty/levy is paid may increase or 

decrease in the future thus impacting the returns of the Fund. Please see below 

for further taxation risks.   

Prospective investors and Unitholders should be aware that they may be required 

to pay income tax, withholding tax, capital gains tax, wealth tax, stamp taxes or 

any other kind of tax on distributions or deemed distributions of the Fund, capital 

gains within the Fund, whether or not realised, income received or accrued or 

deemed received within the Fund, etc. The requirement to pay such taxes will be 

according to the laws and practices of the country where the Units are purchased, 

sold, held or redeemed, the country of residence or nationality of the Unitholder 

and any other relevant jurisdiction from time to time; such laws and practices may 

change from time to time. Any change in applicable taxation legislation could 

affect (i) the Fund’s ability to achieve its investment objective, (ii) the value of the 

Fund’s investments or (iii) the ability to pay returns to Unitholders or alter such 

returns. Any such changes, which could also be retroactive, could have an effect 

on the validity of the information stated herein based on current tax law and 

practice. As is the case with any investment, there can be no guarantee that the 

tax position or proposed tax position prevailing at the time an investment is made 

in the Fund will endure indefinitely. If, as a result of the status of a Unitholder, the 

Fund, the Fund Manager or an underlying fund becomes liable to account for tax, 

in any jurisdiction, including any interest or penalties thereon, the Fund shall be 

entitled to deduct such amount from any payment(s) made to such Unitholder, 

and/or to compulsorily redeem or cancel such number of Units held by the 

Unitholder or the beneficial owner of the Units for the purposes of obtaining 

sufficient monies to discharge any such liability. The relevant Unitholder shall 

indemnify and keep the Fund indemnified against any loss arising to the Fund by 

reason of the Fund becoming liable to account for tax and any interest or 

penalties thereon on the happening of an event giving rise to a tax liability 

including if no such deduction, appropriation or cancellation has been made. 
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Unitholders and prospective investors’ attention is drawn to the taxation risks 

associated with investing in the Fund. Any change in the Fund's tax status, or in 

taxation legislation, could affect the value of the Investments and the Fund's 

ability to achieve its investment objective or alter the post-tax returns to Investors. 

Each Investor should carefully review and evaluate its own taxation position by 

consulting an independent professional adviser. 

7.3.30 Foreign Account Tax Compliance Act 

The foreign account tax compliance provisions (“FATCA”) of the Hiring Incentives 

to Restore Employment Act 2010 which apply to certain payments are essentially 

designed to require reporting of Specified US Person’s direct and indirect 

ownership of non-US accounts and non-US entities to the US Internal Revenue 

Service, with any failure to provide the required information resulting in a 30% 

US withholding tax on direct US investments (and possibly indirect US 

investments). In order to avoid being subject to US withholding tax, both US 

investors and non-US investors are likely to be required to provide information 

regarding themselves and their investors. To the extent the Fund however suffers 

US withholding tax on its investments as a result of FATCA, or is not in a position 

to comply with any requirement of FATCA, the Administrator acting on behalf of 

the Fund may take any action in relation to a Unitholder’s investment in the Fund 

to redress such non-compliance and/or ensure that such withholding is 

economically borne by the relevant Unitholder whose failure to provide the 

necessary information or to become a participating foreign financial institution or 

other action or inaction gave rise to the withholding or noncompliance, including 

compulsory redemption of some or all of such Unitholder’s holding of Units in the 

Fund. Unitholders will be required to provide certifications as to their non-U.S. tax 

status, together with such additional tax information as the Administrator may 

from time to time request. Failure to furnish requested information or (if 

applicable) satisfy its own FATCA obligations may subject a Unitholder to liability 

for any resulting withholding taxes, U.S. information reporting and mandatory 

redemption of such Unitholder’s Units in the Fund. Unitholders and prospective 

investors should consult their own tax advisor with regard to US federal, state, 

local and non-US tax reporting and certification requirements associated with an 

investment in the Fund.    

7.3.31 Common Reporting Standard  

The Fund Company and/or the Fund may be required to obtain and report certain 

confidential information relating to the Unitholders and in some cases its 

beneficial owners (including, without limitation, disclosing the identity, tax 

residence, tax identification number and Common Reporting Standard (CRS) 

classification of the Unitholder and/or its beneficial owners) to the regulatory 

authorities in order to enable the Fund Company to fulfil its own legal obligations 

under the CRS, which in May 2016 Bahrain committed to. The CRS is a way for 

countries to automatically exchange information about non-residents holding 

bank accounts and other financial accounts offshore.  CRS has been developed 

by the Organisation for Economic Cooperation and Development (OECD) and 

provides a framework for countries to obtain information from their financial 

institutions and automatically exchange that information with other countries. 
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Unitholders will through their subscription be asked to acknowledge the potential 

disclosure requirements under CRS in relation to their information. 

7.3.32 GDPR Related Risk  

Under the GDPR, data controllers are subject to additional obligations including, 

amongst others, accountability and transparency requirements whereby the data 

controller is responsible for, and must be able to demonstrate compliance with 

the rules set down in the GDPR relating to data processing and must provide 

data subjects with more detailed information regarding the processing of their 

personal data. Under the GDPR, data subjects are afforded additional rights, 

including the right to rectify inaccurate personal information, the right to have 

personal data held by a data controller erased in certain circumstances and the 

right to restrict or object to processing in a number of circumstances. The 

implementation of GDPR may result in increased operational and compliance 

costs being borne directly or indirectly by an underlying fund or the Fund. Further 

there is a risk of non-compliance by the Fund or its service providers and as such 

the Fund or its service providers could face significant administrative fines. 

7.3.33 Cyber Security Risk 

As the use of technology has become more prevalent in the course of business, 

funds have become potentially more susceptible to operational risks through 

breaches in cyber security. A breach in cyber security refers to both intentional 

and unintentional events that may cause a fund to lose proprietary information, 

suffer data corruption, or lose operational capacity. This in turn could cause a 

fund to incur regulatory penalties, reputational damage, additional compliance 

costs associated with corrective measures, and/or financial loss. Cyber security 

breaches may involve unauthorized access to a fund’s digital information 

systems (e.g. through “hacking” or malicious software coding), but may also 

result from outside attacks such as denial-of-service attacks (i.e. efforts to make 

network services unavailable to intended users). In addition, cyber security 

breaches of a fund’s third party service providers or issuers that a fund invests in 

can also subject a fund to many of the same risks associated with direct cyber 

security breaches. Like with operational risk in general, there are risk 

management systems designed to reduce the risks associated with cyber 

security which the Fund will implement. However, there is no guarantee that such 

efforts will succeed, especially since the funds do not directly control the cyber 

security systems of issuers or third party service providers. 
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Annexure 1 

In accordance with applicable CBB regulations, this Annexure lists the Transaction Documents, and 

all other documents constituting the Fund: 

1 Form Subscription Agreement; 

2 Fund Management Agreement; 

3 Instrument; 

4 Articles; 

5 Administration and Registrar Agreement; 

6 Custodian Agreement; 

7 Sub-Custodian Agreement; 

8 Investment Advisory Agreement;  

9 Shari'ah Advisory Agreement; 

10 Fatwa from the Shari’ah Advisors; 

11 Placement Agreements for Bahrain; and 

12 External Auditor Agreement.  

These documents are available for review free of charge at the offices of SICO B.S.C.(c) at the Bahrain 

World Trade Centre, 16th Floor, East Tower, Manama, Bahrain. 
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Annexure 2 

This Annexure sets out the third-party service providers and advisor fees which shall be the 

responsibility of the Fund: 

1 Administrator Fees 

The fee for the Administrator has been agreed and set out in the the Custody, Administration 

and Registrar Agreement. The fee may change from time to time. 

2 Custodian Fees 

The fee for the Custodian has been agreed and set out in the Custody, Administration and 

Registrar Agreement. The fee may change from time to time. 

3 Registrar Fees 

The fee for the Registrar has been agreed and set out in the the Custody, Administration 

and Registrar Agreement. The fee may change from time to time. 

4 External Auditor Fees 

The fee for the External Auditor has been agreed and set out in the External Auditor 

Agreement. This fee may change from time to time.   

5 Shari'ah Advisor Fees 

The fee for the Shari'ah Advisor has been agreed and is set out in the Shari'ah Advisory 

Agreement. This fee may change from time to time. 

6 Investment Advisor Fees 

The fee for the Investment Advisor has been agreed and is set out in the Investment 

Advisory Agreement and is described in this Private Placement Memorandum at section 

4.20 (Management Fees). 

7 Sub-Custodian Fees 

The fee for the Sub-Custodian has been agreed and set out in the Sub-Custodian 

Agreement. The fee may change from time to time. 

 

 


