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Registration No# KAR/ST/088/2021 Date: 24/8/2021

DIRECTORATE OF INDUSTRIES, SINDH (KARACHI)
TRUST REGISTRATION CERTIFICATE

I hereby certify that ALFALAH GHP ISLAMIC PROSPERITY PLANNING

FUND-2 its trustee Central Depository Company Of Pakistan Limited, situated at CDC
House ,99-B,Block B, S.M.C.H.S, Main Shahrah-E-Faisal and registered fund office at 8-B,
8% Floor, Executive Tower, Dolmen City, Block-04, Clifton, Karachi, has this day been duly

registered under Section 16 of the Sindh Trust Act ,2020.

Given under my hand and seal at, KARACHI, this 24th day of August2021.

Seal

Ml

(HISHMAT MEGHWAR)
ASSISTANT DIRECTOR (TRUST)
DIRECTORATE OF INDUSTRIES

GOVERNMENT OF SINDH, KARACHI

Fee Rs 10,500/

NOTE: Itis mfm;;lga’ that, in case of any amendment in a trust by trustee shall also be registered
under section 16-A (3) of Sindh Trust (Amendment) Act 2021.
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' TRUST DEED —tnh
THIS TRUST DEED is made and entered into at Karachi, on this 24 day of
prjunst .
Assistant Director of Industries (Trust Wing) has issued a certificate of registration bearing
reference no ___dated 24 ! t<) 2o>1 upon registration of the Trust
under Sindh Trust Act 2020. l

1. Name of the Scheme
Alfalah GHP Islamic Prosperity Planning Fund - 2(AGIPPF-2)

2. Category, Type, Benchmark and Structure of the Scheme
a) Category: Shariah compliant Islamic Fund of Funds Scheme (b) Type: Open End Scheme

{c# Benchmark: Weighted average return of KMI 30 index afdd 6-months average deposit

rate of 3 (Three) A or above rated Islamic Banks/lslarmic ing Window of scheduled
commercial banks as selected by MUFAP and three (3] nthg average deposit rates of
three (3] AA rated Scheduled Islamic Banks or Islamic B g Yindows of Conventional
Banks as selected by MUFAP, based on actual proporti investment in islamic Equity
and/or Islamic Income Scheme and/or Islamic Money e. (d) The Benchmark
of each Allocation Plan(s) shall be disclosed in the Ofigfifig ent of the Fund. (e)
Structure of the Scheme (i) The Fund shall offer variou catio ns, as defined in the
Offering Document, investing in CIS, or cash which will of Jelelj{=le) mic bank accounis

sents, & Certificate
Yave one of maore
separate NAVS
the respective

{excluding TDRs, Certificates of Musharake, Certifical
of DeposHsg, as allowed by the Commission. (i) Each oler, i
unit types, for example “Growth" uniis & “Income” QB | el W
which wili rank parri passu inter se accoerding | '
Allocation Plans. (iii) The Management Compc roval of the
Commission, intfroduce new Allocation Pians thro erifg Document.
(iv) Investors of the Fund may hold different typ s aryl may invest
in any one or more of the available Alocation fiahs. DIRECTORATE

3. Participating Parties and Constitution of the Trust
I. Alfalah GHP investment Managcment Limited (AGIML), a public limited company
incorporated under the Companies Orainance, 1984(1he "Ordinance”), having its registered
office at 8-B, 8" Flocr, Executive Tower, Dolmen City, Block 4, Cliffon, Karachi, Pckistan
(hereinafter called the “Management Company” which expression where the contexi so
gﬁrgﬂfs shall include its successors in interest and assigns) of the one part;
Il. Central Depository Company of Pakistan Limited (CDC), a public limited compay
incorporated in Pakistan under the Crdinance, having its registered office at CDC House, 77—
B, S.M.C.H.S., Main Shahrah-e-Faisal, Karachi, Pakistan (hereinafter called the “Trustee'
which expression where the context so permiis shall include its successors in interest and
assigns) of the other part.

For Ch
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WITNESSET: Asuistent

A.

D\at\i‘.' o
Dirgcturats d

The Management Company has been liceénsed-by- the Secunhes e

Exchange Commission of Pakistan (hereinafter referred to as the “SECP”) as
an Asset Management Company pursuant to the Non-Banking Finance
Companies (Establishment and Regulation) Rules, 2003 (hereinafter referred
to as the "Rules”, which expression shall include any amendments thereto
and substitutions thereof) for the purpose of undertaking asset management
services under License No. AMCW/12/AGIML/IAS/06/2020 dated May 04,
2020, attached hereto as Annexure “A".

The Management Company has been authorized by the SECP vide its letter
bearing reference No. SCD/AMCW/AGIPPF/279/2021 dated June 24, 2021
attached herewith as Annexure “B” to constitute the Trust under the name
and fitle of “Alfalah GHP Islamic Prosperity Planning Fund-2" (hereinafter
referred to as “the Scheme" or “the Trust” or “the Unit Trust" or “the Fund”)
and fo register this Trust Deed (“the Deed"), pending registration of the Trust
as a nofified entity under Section 282CA of the Ordinance for the
establishment and operation of the Trust in accordance with the provisions
of the Rules and Regulations and this Trust Deed;

The Management Company has nominated and appointed Central
Depository Company of Pakistan Limited as Trustee of the Scheme and the
Trustee has accepted such appointment upon the terms and conditions
herein contained and the tariff structure for trusteeship as per Annexure “C”
attached herewith;

The Management Company has appointed Shariah Advisory Board
comprising of members Mufti Shaikh Noman (SECP Registration No
SECP/IFD/SA/111  and Mufti Javed Ahmad (SECP Registration No.
SECP/IFD/SA/010) as Shariah Advisors of the Fund.

4. Governing Law and Jurisdiction

including the Ordinance, Rules and the Regulations, afwdiréctives or circulars

4.1 This Trust Deed shall be subject to and governed by Thi{ws of Pakistan,

4.2

4.3

For AGIML

issued, amended or
eglla é’g& are issued or

r exempfion is allowed
er that @lt'the provisions
(o} uc n w regulations,

issued by SECP and all applicable laws and regulatio
replaced from time to time. Where any Rules or
amended, any directives are issued or any relaxatior
by SECP it shall be deemed for all purposes whcz)e#
required to be contained in a trust deed pursuant
amendments, directive, relaxation orexemphonﬁh‘u belde dtohave been
incorporated in this Trust Deed without requ:iing W modificafion unless
specifically required by the SECP, in the event/of'ahy co Tllcf between this Trust
Deed and the provisions of the Rules Reguloﬁoﬂ | directives, circulars)the c:’f’rer
shall supersede and prevail over the prowspons (e} dpg@"n 'ﬂ'\ggm;s# Dee

far as this doesn't conflict with the Shari' Qb s

Investments allocated of the Trust property shall be in accordance with the
Shari'ah as per the guidelines provided by the Shari'ah Advisor as per Shariah
Governance Regulations 2018 and Shariah Advisor Regulations 2017. The Fund
shall be subject to the rules and regulations of the State Bank of Pakistan and
the SECP with regard to the foreign Investments made by the Fund and also
with regard to investments that may be made in the Fund from outside Pakistan.
The Investments made by the Fund in offshore countries and bank accounts
and custodial services accounts that may be opened by the Trustee for the
Fund in offshore countries on the instructions of the Management Company
may become subject to the laws of such countries. Foreign investments made
by the Fund shall be in accordance with the guidelines of the Shari'ah Advisor
or Shari'ah regulatory provisions of SECP issued from time to time.

Subject to the Clause 22 hereafter, applicable between the Management
Company and the Trustee inter se, each party, inciuding the Unit Holder(s),
irevocably submit to the exclusive jurisdiction of the Courts at Karachi.




HHKR(s ok
ZY~ 08 .~ E{ T/ &‘2/2 .

5. Declaration of Trust .-'».L-_] arechi Diviste

5.1 Subject to the amount received from Pre IPO Investors, which shall be posse‘ss’e’dw“)
by the Trustee in the capacity of custodian, shall be the right of those investors
investing such amount till the time of IPO.

3.2 It is hereby irrevocably and unconditionally declared that:

a) The Trustee shall hold and stand possessed the Trust Property that may from
time to time hereafter be vested in the Trustee upon trust as a single common
fund, being the cumulative of Trust Properties of Allocation Plans offered
under the fund, for the benefit of the Unit Holder(s), of each Allocation Plan
under the fund, ranking pari passu inter se, according to the number of Units
of an Allocation Plan held by each Unit Holder(s);

b) The Trust Property shall be invested or disinvested from time to time by the
Trustee at the direction of the Management Company strictly in terms of the
provisions contained and the conditions stipulated in this Deed, the Offering
Documents, the Rules, the Regulations, other Regulatory Provisions and
conditions (if any) which may be imposed by the SECP from time to time; and

c) The Management Company shall establish, manage, operate and
administer the Fund, and the Allocation Plans under the Fund, in accordance
with the Rules Regulations, any directive, circular or Shariah Regulatory
Provisions on the matter this Deed and the Offering Document as Issued or
amended by SECP from time to time.

6. Effect of this Deed and Status of Unit Holder(s)

6.1 Deed Binding on Each Unit Holder
The terms and conditions of this Trust Deed as amended, as per the term of
Clause 22 of this Deed, from time to time shall be binding on each Unit Holder
as if the Unit Holder had been party to it and shall be bound by its provisions and
shall be deemed to have authorized and required the Trustee and the
Management Company to do as required of them by the terms of this Deed
and the Regulations.

6.2 Unit Holder(s) Not Liable to Make Further Payments
No Unit Holder(s) shall be liable to make any further contributions to the Fund
after he has paid the purchase price of ’rhe Units as specified in the Offering
Document and no further liability shall be lmposed on any Unit Holder(s) in
respect of the Units held by him.

6.3 Units to Rank Pari Passu i
All Units and fractions thereof, of cﬂ’; cm}&m Plan under the Scheme,
represent an undivided share in Tho't T spe tive, Allocation Plan under the
Scheme and shall rank pari passu A& rding fo the number of Units held by
each Unit Holder of that Allocation-Plan, mcludmg as to the rights of the Unit
Holder(s) in the Net Assets, earpings %hakrecelpi of the dividends and
distributions. Each Unit Holder has @ l;a’en qum'rieres’r in the Trust Property of the
respective Allocation Plan undeJ’ the Scﬁema, propor’rlono’re to the Units and
fractions of that Allocation Plcn heid by such Unit Holder 'and shall have such
rights as are set out in this Deed Gpgmgﬁerlng'ﬁegumen

6.4 Trustee Report to Unit Holders ...
The Trustee shall report to the Unit Holders in accordance with the Regulations,
directives, circulars and Shari'ah provisions issued by the Commission.

7. Role of the Management Company

7.1 The Management Company shallmanage, operate and administer the Scheme
in accordance with the Rules, Regulations directives, circulars and guidelines
issued by SECP and this Deed and the Offering Document.

7.2 The Management Company may from time to time, with the consent of the
Trustee, frame procedures for conducting the business of the Trust or in respect
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of any other matter incidental thereto; provided ’rl at smﬁ'é?dté' Jukes-are not
inconsistent with the provisions of the Rules and ’rht Regulations any. dfrec’m?es
circulars and guidelines issued by SECP and this Deéd.

7.3 The Management Company shall be responsible to facilitate investments and
disinvestments by investors in the Scheme and to make adequate
arrangements for receiving and processing applications in this regard.

7.4The Management Company, shall from time to time under intimation to the
Trustee appoint, remove or replace one or more suitable persons, entities or
parties as Distributor(s) for carrying on Distribution Function(s) at one or more
location(s). Provided that the Management Company may also itself act as a
Distributor for carrying on Distribution Functions.

7.5 The Management Company may, at its own responsibility and costs (to be borne
either from the front end load or management fee received), from time to time
appoint Investment Facilitators to assist it in promoting sales of Units.  An
updated list of Distributors and Investment Facilitators appointed by AMC shalll
be made available at all times on the website of the AMC.

7.6 The Management Company shall not be under any liability except such liability
as may be expressly assumed by it under the Rules, Regulations, this Deed and
the Offering Documents, nor shall the Management Company (save as herein
otherwise provided) be liable for any act or omission of the Trustee nor for
anything except for its own gross negligence or willful breach of duty and the
acts and omissions of all persons to whom it may delegate any of its functions
as manager as if they were its own acts and omissions. If for any reason it
becomes impossible or impracticable to carry out the provisions of this Deed
and the Offering Document, the Management Company shall not be under
any liability thereof or thereby and it shall not incur any liability by reason of any
error of law or any matter or thing done or suffered or omitted to be done in
good faith hereunder.

7.7 The Management Company shall nominate and notify to the Trustee one or more
of its officer(s) to act as authorized persons for interacting with and giving
instructions to the Trustee. Any instruction or notice given by such authorized
persons shall be deemed to be the instruction or notice given by the
Management Company. Any change in such authorized persons shall promptly
be notified to the Trustee. A

7.8 The Management Company shall, from time 'rozhrka:dvise the Trustee of any

settlement instructions relating to any transactians entered into by it on behalf
of the Trust. The Management Company shallensyure that settiement instructions
are given promptly after entering into the dnso hon so as to facilitate timely
settlement] / A\

7.9 The Management Company shall provl,dg ,fhe Trm%e» with regular reports
indicating income and other forms of rytome or\ rr?.ﬂows relating to the
investments that are due to be rece;vet;i

7.10 The Management Company may, if it conmd@'g?gecqsscry for the protection of
Trust Property or safeguarding the intérest of the Unit. Holders; requesf the Trustee
to institute or defend any suit, proceedlng arbitration or\lnqwry or any
corporate or shareholders' action uﬁ resyee#—of ‘Ffusf Prope\q or any part
thereof at the cost of the Fund. l‘_f_cff_‘:_ s

7.11 The Management Company shall demgncte and d|sclose the location of its
official points for acceptance of applications for issuance, redemption,
conversion, etc. of Units in the Offering Document of the Scheme and on its
website.

7.12 The Management Company shall ensure that all the designated points for
acceptance of applications for issuance, redemption, conversion, etc. of units
of the Scheme have appropriate date and time stamping mechanism for timely
acknowledgement of the said applications.

7.13 The Management Company shall announce the Net Asset Value (NAV) of the
Scheme within such time period and at such frequency as prescribed by SECP
from time to time and shall disclose such time period and frequency in the
Offering Document.

For AGIML

0B~ 2401,




Sl eg i g

8. Role of the Trustee assiatant DI Ej
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8.1 The trustee shall perform its role as specified in 'the Rules; Regulation and
directives issued there under, this Deed and the Offering Document.

8.2 The Trustee shall nominate one or more of its officers to act as authorized persons
for performing the Trustee's functions and for interacting with the Management
Company. Any change in such authorized persons shall be promptly nofified to
the Management Company.

8.3 The Trustee shall under prior intimation to the Management Company appoint,
remove or replace from time to time one or more bank(s) and/or other
depository company(ies) etc. to act as the Custodian(s) for holding and
protecting the Trust Property and every part thereof and for generally
performing the custodial services at one or more locations and on such terms
as the Trustee and the Management Company may mutually agree and to be
incorporated in custodial services agreement(s) to be entered into between
the Trustee and the Custodian(s), except where the Trustee itself is acting as a
Custodian.

8.4 The Trustee shall be responsible for the acts and omissions of all persons to whom
it may delegate any of its duties, as if these were its own acts and omissions and
shall account to the Trust for any loss in value of the Trust Property where such
loss has been caused by gross negligence or any reckless act or omission of the
Trustee or any of its directors, officers, nominees or agents.

8.5 The Trustee shall exercise all due diligence and vigilance in carrying out its duties
and in protecting the interests of the Unit Holder(s). The Trustee shall not be
under any liability on account of anything done or suffered by the Trust, if the
Trustee had acted in good faith in performance of its duties under this Trust Deed
or in accordance with or pursuant to any request of the Management
Company provided it is not in conflict with the provisions of this Trust Deed or the
Rules and Regulations. Whenever pursuant to any provision of this Trust Deed,
any instruction, certificate, notice, direction or other communication is required
to be given by the Management Company, the Trustee may accept as
sufficient evidence thereof:

a) a document signed or purporting to be signed on behalf of the
Management Company by any authorized representative(s) whose
signature the Trustee is for the time being authorized in writing by the
Management Committee to accept; and

b) any Instructions received online through the software solution adopted by
the Management Company/Trustee in consultation with each other
shall be deemed to be instructions from the authorized representative(s)

8.6 The Trustee shall not be liable for any loss caused to the Fund or to the value of
the Trust Property due to any elements or circumstances of Force Majeure

8.7 In the event of any loss caused due to any: gross negligence or willful act and/or
omission, the Trustee shall have an obhgohon to.replace the lost investment
forthwith with similar investment of the same class .and issue together with all
rights and privileges pertaining therefo ’rcompensc‘re the Trust to the extent of
such loss. However the trustee shall noTZe under any liability thereof or thereby
and it shall not incur any liability by reds fcmy errorof law or any matter or
thing done or suffered or omitted 1o be gon,e in Qood faith hereunder.

8.8 The Trustee shall make available or ensure that there is made available to the
Management Company such information as the Monoger‘ﬁem Company may
reasonably require from time fo hmeﬁgeci of. ihe Trust Pr&Qerty and all other
matters relating to the Trust. /.

8.9 The Trustee shall, if requested by Management Company or if it considers
necessary for the protection of Trust Property or safeguarding the interest of Unit
Holder(s), institute or defend any suit, proceeding, arbitration or inquiry or any
corporate or shareholders' action in respect of the Trust Property or any part
thereof, with full powers to sign, swear, verify and submit pleadings and
affidavits, to file documents, to give evidence, to appoint and remove counsel
and to do all incidental acts, things and deeds through the Trustee's authorized

6
For AGIML
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director(s) and officer(s). All costs, charges and exfbenses {including leg@l fees)
incurred in instituting or defending any such action shall'be borne by He Trust
and the Trustee shall be indemnified against all_ such costs, charges and
expenses: Provided that no such indemnity shall be available in respect of any
action taken against the Trustee for gross negligence or breach of its duties in
connection with the Trust under this Deed or the Rules and Regulations. For the
avoidance of doubt it is clarified that notwithstanding anything contained in
this Deed, the Trustee and the Management Company shall not be liable in
respect of any losses, claims, damages or other liabilities whatsoever suffered or
incurred by the Trust arising from or consequent to any such suit, proceeding,
arbitration or inquiry or corporate or shareholders' action or otherwise
howsoever and (save as herein otherwise provided) all such losses, claims,
damages and other liabilities shall be borne by the Trust.

8.10The Trustee shall not be under any liability except such liability as may be
expressly assumed by it under the Rules and Regulations and this Trust Deed nor
shall the Trustee be liable for any act or omission of the Management Company
nor for anything except for loss caused due to its willful acts or omissions or gross
negligence or that of its agents in relation to any custody of the Trust Property
forming part of the Deposited Property. If for any reason it becomes impossible
orimpracticable to carry out the provisions of this Deed the Trustee shall not be
under any liability thereof or thereby and it shall not incur any liability by reason
of any error of law or any matter or thing done or suffered or omitted to be done
in good faith hereunder.

8.11The Trustee shall promptly forward to the Management Company within one
Business Day any notices, reports or other documents issued by the issuers of
securities, recipients of any of the Trust funds (as deposits, refunds, distribution of
dividends, income, profits, repayment of capital or for any other reason), any
depository, an intermediary or agent in any transaction or from any court,
government, regulator, stock exchange or any other exchange.

9. Trust Property

9.1 The aggregate proceeds of all Units issued from time to time, by each of the
Allocation Plans, shall after deducting Duties and Charges, Transactions Costs
and any applicable Sales Load , shall constitute part of the Trust Property and
includes the Investment and all/income, profit and other benefits arising
therefrom and all cash, bank balances and other assets and property of every
description for the time being y{e.id. or deemed to be held upon trust by the
Trustee for the benefit of the Unit Holder(s) pursuant to this Deed but does not
include any amount payable {6 the Unit.Holders as distribution. However any
profit earned on the amount payable te the Unit Holders of an Allocation Plan
as distribution shall become’'part of the Trust Property of the pertinent Allocation
Plan. vy

9.2 The income earned on the investfients of pre IPO Investors up to the Start of IPO
may be paid to such injv‘esfors gither in cash onissue additional units for an
amount equal fo the income earned, as agreed with such investors.

9.3 Shariah Compliant bank accewnis-for-the Fund shall\clways be in the name of
the Trustee. IRECTOR/ -

9.4 The Trust Property of each Allocation Plan shall initially be constituted out of the
proceeds received from investars till the time of Initial Public Offering (IPO) after
deducting any applicable Duties and Charges, Transactions Costs and Front-
end Loads therefrom.

9.5 All expenses incurred by the Trustee in effecting the register able Investments in
its name shall be payable out of the Trust Property.

9.6 Except as specifically provided in this Trust Deed, the Trust Property shall always
be kept as separate property free from any mortgages, charges, liens or any
other encumbrances whatsoever and the Trustee or the Custodian shall nof,
except for the purpose of the Scheme as directed by the Management
Company, create or purport to create any morigages, charges, liens or any

_—1
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obligation actual or contingent incurred assumed

other encumbrance whatsoever to secure any ljém, guarantee, or other
or the Custodian or any other person.

KPR’ST/O
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runderfaken by-the Trustee

S -

10. Voting Rights on Trust Property

10.1

10.2

10.3

All rights of voting attached to any Trust Property shall be exercisable by the
Management Company on behalf of the Trustee and it shall be entitled to
exercise the said rights in what it may consider to be in the best interest of the
Unit Holders and may refrain at its own discretion from the exercise of any
voting rights and the Trustee or the Unit Holders shall not have any right to
interfere or complain.

The Trustee shall upon written request by the Management Company and on
account of the Trust Property, from time to time execute and deliver or cause
to be executed or delivered to the Management Company or their
nominees powers of attorneys or proxies authorizing such attorneys and
proxies to vote, consent or otherwise act in respect of any investment in such
form and in favor of such persons as the Management Company may require
in writing.

The phrase "rights of voting" or the word “vote" used in this clause shall be
deemed to include not only a vote at a meeting but the right to elect or
appoint directors, any consent to or approval of any arrangement scheme
or resolution or any alteration in or abandonment of any rights attaching to
any Investment and the right to requisition or join in a requisition to convene
any meeting or to give notice of any resolution or to circulate any statement.
The Management Company shall keep record stating the reasons for casting
the vote in favor or against any resolution for a period of six years.

11. Shariah Governance/ Shariah Advisory Services

11.1

11.2

¥i1.3

11.4
()

(b)

(c)

(d)

For AGIML

All activities of the Fund shall be undertaken in accordance with the Shariah
Guidelines.
The Management Company shall agpoint a Shariah Advisor (subject to
clearance from the Commission) phg shall advise the Management
Company on matters relating to Shafiah Copn'r{licnce.

The Shariah Advisor shall be apg in’red\fcg a period mutually agreed
between the Management Company and such Shariah Advisor, as disclosed
in the Offering Document and may ' be re-appointed on completion of his
term. The Management Company mgjy,;grminﬁte its agreement with the
Shariah Advisor and appoint @ new $hariah Adviser under intimation to the
Trustee and subject to prior’ clearance: from the Commission of the new
Shariah Advisor. Provided that the Management Com'any shall inform the
Commission at least one 'month.in.advance-for-chagge in the Shariah

Advisor. DIRECTOMATE | - S \

The Shariah Advisor shall
Provide technical guidance and support on various aspects of Shariah so as
to enable the Management Company to operate the Fund as a Shariah
Compliant collective investment scheme.

Recommend general investment guidelines consistent with the Shariah. Any
verdict issued by the Shariah Advisor in respect of any Shariah related matter
shall be final and acceptable fo the Trustee, the Management Company,
the Unit Holders and other parties related with that matter.

at the end of each Accounting Period, issue a certificate, to be included in
the Fund's financial reports, in respect of Shariah Compliance of the
preceding year's operations of the Fund and the Sharich Advisor may, at the
expense of the Fund, conduct such audits or other investigations as may be
necessary for the issuance of the certificate.

co-ordinate with the Management Company in drawing up of the Deed and
other related material documents for the formation of the Unit Trust and to

8
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