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SPORT CLUBS COMPANY

Sport Clubs Company Prospectus

A Saudi closed joint-stock company converted pursuant to Ministerial Resolution No. 1260, dated
02/03/1444H (corresponding to 28/09/2022G), under Commercial Registration No. 1010167892,
dated 26/04/1422H (corresponding to 17/07/2001G).

Offering Period

One day,
On Tuesday 13/01/1447H
(corresponding to 08/07/2025G)

Offering of thirty-four million, three hundred and twenty thousand (34,320,000) ordinary shares, representing thirty percent (30%) of the share capital of the Sport Clubs
Company after the capital increase (equivalent to thirty-three percent (33%) of the Company’s share capital before the capital increase) for public subscription at an Offer
Price of seven Saudi Riyals and fifty halalas (SAR 7.5) per share.

Sport Clubs Company (hercinafter referred to as the “Company” or the “Issuer”) is a Saudi closed joint-stock company converted pursuant
to Ministerial Resolution No. 1260, dated 02/03/1444H (corresponding to 28/09/2022G), and registered under Commercial Registration
No. 1010167892, dated 26/04/1422H (corresponding to 17/07/2001G), issued in Riyadh in the Kingdom of Saudi Arabia (*KSA” or the
“Kingdom”). The Company’s headquarters and registered office are located on Imam Saud bin Faisal Road, Al Sahafah District, P.O. Box
79, Riyadh 13321, Kingdom of Saudi Arabia. As of the date of this Prospectus, the Company’s share capital is one hundred and four million
Saudi Riyals (SAR 104,000,000), divided into one hundred and four million (104,000,000) ordinary shares with a fully paid nominal
value of one Saudi Riyal (SAR 1) per share (the “Shares”). The Company’s post-Offering share capital will amount to one hundred and
fourteen million, four hundred thousand Saudi Riyals (SAR 114,400,000), divided into one hundred and fourteen million, four hundred
thousand (114,400, 000) ordinary shares with a nominal value of one Saudi Riyal (SAR 1) per share. As of the date of this Prospectus, the
Company has one subsidiary, Third Sports Amaken Company (hercinafter referred to as the “Subsidiary”) (for further details regarding
the Subsidiary, please refer to Section 4.7.1 (Overview of the Subsidiary).

The Company’s sport centers commenced their activities in 1994G through six fitness centers, five of which were under the name “Body
Masters Fitness Center” and one under the name “Safwa Sports Center”, pursuant to licenses issued by the General Presidency of Youth
Welfare (currenily the Ministry of Sports). Pursuant to the Memorandum of Association notarized on 29/01/1422H (corresponding to
23/04/2001G), the Company was established as a limited liability company under the name “Sport Clubs Company” with C

she proves that she is a divorcee or widow and the mother of her minor children, any non-Saudi natural person who is resident in the
Kingdom and nationals of Gulf Cooperation Council (the “GCC”) countries, in cach case who have an investment account and an active
portfolio with a Receiving Agent and are entitled to open an investment account with a Capital Market Institution (collectively referred to
as the “Individual Investors™, and each an “Individual Subscriber”, and, together with the Participating Entities, as the “Subscribers”).
Subscription for the Offer Shares by a person in the name of his divorcee shall be deemed invalid, and if a transaction of this nature s
proven to have occurred, the law shall be enforced against the applicant. If a duplicate subscription is made, the second subscription shall
be considered void and only the first subscription will be considered. A maximum of six million, eight hundred and sixty-four thousand
(6,864,000) ordinary Offer Shares, representing 20% of the total Offer Shares, shall be allocated to Individual Investors. In the event
that Individual Investors do not subscribe for all of the Offer Shares allocated thereto, the Financial Advisor, in coordination with the
Company, may reduce the number of Offer Shares allocated to Individual Investors in proportion to the number of Offer Shares to which
they subscribed.

The Company’s Current Shareholders listed on page (xv) own 100% of the Company’s pre-Offering share capital. The Sale Shares shall
be sold by all of the Current Shareholders on a pro-rata basis according to their respective ownership percentages in the Company as set
out in Table 5 “Direct Ownership Structure of the Company Pre- and Post-Offering” Following completion of the Offering, the Selling

Registration No. 1010167892, dated 26/04/1422H (corresponding to 17/07/2001G), and a share capital of five hundred thousand Saudi
Riyals (SAR 500,000), divided into one hundred (100) in-kind shares with a nominal value of five thousand Saudi Riyals (SAR 5,000) per
share, through the merger and transfer of the aforementioned sport centers, along with their rights and obligations, into the Company’s share
capital upon its incorporation. Mohammed Abdulaziz Saleh Al-Hagbani, the owner of the aforementioned fitness centers before their
merger and conversion, sold twenty-five (25) shares to Saad Suleiman Saleh Al-Hagbani, twenty-five (25) shares to Waleed Ali Mohammed
Al-Hagbani, thirteen (13) shares to Tariq Abdullah Abdulrahman Al-Omar and twelve (12) shares to Adel Abdullah Abdulrahman Al-Omar,
in exchange for cash consideration. Pursuant to the Partners’ decision dated 21/01/1427H (corresponding to 20/02/2006G), Waleed All

will i own seventy percent (70%) of the Shares and will therefore retain a controlling interest in the Company.
The Offering Proceeds, after deduction of the Offering Expenses (the “Net Offering Proceeds™), shall be distributed as follows: (1) One
hundred and sixty-one million, nine hundred and seventy-five thousand, seven hundred and fifty-cight Saudi Riyals (SAR 161,975,758)
shall be distributed among the Selling Shareholders on a pro-rata basis according to their respective ownership percentages of the Sale
Shares; and (2) seventy million, four hundred and twenty-four thousand, two hundred and forty-two Saudi riyals Saudi Riyals (SAR
70,424,242) shall be distributed to the Company to establish and equip new fitness clubs, purchase high-efficiency fitness equipment,
develop certain existing fitness clubs and repay outstanding debts (for further details, please refer to Section 8 (Use of Offering Proceeds)).
The Offering has been fully underwritten by the Underwriter (for further details, please refer to Section 12 (Underwriting)). Both Special
0

Mohammed Al-Hagbani sold all of his shares in the Company, amounting to twenty-five (25) shares, in exchange for cash
consisting of twelve (12) shares to Abdullah Abdulaziz Saleh Al-Hagbani and thirteen (13) shares to Abdullah Suleiman Saleh Al-Hagbani.
The nominal value of the Company’s shares was also reduced from five thousand Saudi Riyals (SAR 5,000) to one thousand Saudi Riyals
(SAR 1,000) per share, and the Company’s share capital was increased from five hundred thousand Saudi Riyals (SAR 500,000) to ten
million Saudi Riyals (SAR 10,000,000), divided into ten thousand (10,000) shares with a nominal value of one thousand Saudi Riyals (SAR
1,000) per share. The share capital increase of nine million, five hundred thousand Saudi Riyals (SAR 9,500,000) was paid-up through cash
contributions from the Partners. Pursuant to the Partners’ resolution dated 04/06/1429H (corresponding to 08/06/2008G), the Company’s
share capital was increased from ten million Saudi Riyals (SAR 10,000,000) to seventy-four million Saudi Riyals (SAR 74,000,000),
divided into seventy-four thousand (74,000) shares with a nominal value of one thousand Saudi Riyals (SAR 1,000) per share. The share
capital increase was paid-up through the capitalization of sixty-four million Saudi Riyals (SAR 64,000,000) from the retained carnings
account. Pursuant to the Partners’ resolution dated 25/06/1429H (corresponding to 29/06/2008G), Mohammed Abdulaziz Saleh Al-Hagbani
and Saad Suleiman Saleh Al-Hagbani sold all of their shares in the Company, amounting to thirty-seven thousand (37,000) shares, to
Projects Contracting & Trading Co. for cash consideration. Abdullah Suleiman Saleh Al-Hagbani, Tariq Abdullah Abdulrahman Al-Omar,
Abdullah Abdulaziz Saleh Al-Hagbani and Adel Abdullah Abdulrahman Al-Omar also sold all of their shares in the Company, amounting
to thirty-seven thousand (37,000) shares to Amwal AlKhaleej Commercial Investment Company for cash consideration. The Company’s
share capital was also increased from seventy-four million Saudi Riyals (SAR 74,000,000) to one hundred and four million Saudi Riyals
(SAR 104,000,000, divided into one hundred and four thousand (104,000) shares with a nominal value of one thousand Saudi Riyals (SAR
1,000) per share. The increase of thirty million Saudi Riyals (SAR 30,000,000) was met through cash contributions. Pursuant to the
Partners’ resolution dated 16/04/1434H (corresponding to 26/02/2013G), Projects Contracting & Trading Co. sold all of its shares in the
Company, amounting to forty-one thousand, six hundred (41,600) shares, to Middle East Financial Investment Company in exchange for
cash consideration. Pursuant to the Partners’ resolution dated 20/03/1437H (corresponding to 31/12/2015G), Amwal AlKhalecj
Commercial Investment Company transferred all of its shares in the Company, amounting to sixty-two thousand, four hundred (62,400)
shares, to Al-Amwal Al-Khalecjiah II Ltd, without consideration. Pursuant to the Partners’ resolution dated 09/08/1439H (corresponding
to 25/04/2018G), Middle East Financial Investment Company transferred all of its shares in the Company, amounting to forty-one
thousand, six hundred (41,600) shares to Special Opportunities Investment Company, without consideration. Pursuant to the Partners’
resolution dated 26/04/1441H (corresponding to 23/12/2019G), Al-Amwal Al-Khaleejiah II Ltd transferred all of its shares in the Company,
amounting to sixty-two thousand, four hundred (62,400) shares, to Elaf Al-Khaleej Commercial Investment Company, without
consideration. Pursuant to the Partners’ resolution dated 29/11/1441H (corresponding to 20/07/2020G), Elaf Al-Khaleej Commercial
Investment Company sold a portion of its shares in the Company, amounting to thirty-five thousand, eight hundred and eighty (35,880)
shares, to Diamond Opportunities Sports Company, in exchange for cash consideration. Pursuant to the Partners’ resolution dated
22/02/1444H (corresponding to 18/09/2022G), Diamond Opportunities Sports Company transferred one (1) of its shares in the Company
to Silver Opportunities Investment Company, with a total value of one thousand Saudi Riyals (SAR 1,000), without consideration.
Approval was also granted to convert the Company from a limited liability company to a closed joint-stock company with a share capital
of one hundred and four million Saudi Riyals (SAR 104,000,000), divided into ten million, four hundred thousand (10,400, 000) shares. \Vllh
anominal value of ten Saudi Riyals (SAR 10) per share. The conversion of the Company was pursuant to
No 1260, dated 02/03/1444H (cun‘espondmg to 28/09/2022G). On 27/11/1445H (corresponding to 04/06/2024G), Elaf Al-Khaleej
Company transferred, as a part of an internal restructuring, one million, seven hundred and ninety-nine thousand,
two hundred and ninety-seven (1,799,297) of its shares in the Company to nine (9) individuals. Elaf Al-Khaleej Commercial Investment
Company did not receive cash consideration for the transfer of shares; rather, the transfer occurred as part of the internal restructuring. It
transferred four hundred and seventy-four thousand, two hundred and fifty-one (474,251) shares to Abdulkadir Al Muhaidib & Sons
Company, four hundred and seventy-four thousand, two hundred and fifty-one (474,251) shares to Al Fozan Holding Co., three hundred
and thirty-one thousand, nine hundred and thirty-two (331,932) shares to Ammar Abdulwahed Faleh Al-Khudairy, one hundred and thirty-
six thousand, six hundred and eighty-nine (136,689) shares to Omran Al-Omran, ninet; thousand, one
hundred and twenty-six (91,126) shares to Prince Sultan Mohammed Saud Al Kabeer Al Saud, ninety-one thousand, one hundred and
twenty-six (91,126) shares to Abdullatif Alissa Group Holding Co., ninety-one thousand, one hundred and twenty-six (91,126) shares to
Abdulaziz Alsaghyir Commercial Investment Co., ninety-one thousand, one hundred and twenty-six (91,126) shares to Abdullah Saad
Abdulrahman Al-Rashid and seventeen thousand, six hundred and seventy (17,670) shares to Fahad Abdullah Abdullatif Almubarak.
Pursuant to the Extraordinary General Assembly resolution dated 18/02/1446H (corresponding to 22/08/2024G), the nominal value of the
Company’s shares was reduced from ten Saudi Riyals (SAR 10) per share to a nominal value of one Saudi Riyal (SAR 1) per share.
Approval was also granted for the Company’s share capital to be increased from one hundred and four million Saudi Riyals (SAR
104,000,000) to one hundred and fourteen million, four hundred thousand Saudi Riyals (SAR 114,400,000), divided into one hundred and
fourteen million, four hundred thousand (114,400,000) shares with a nominal value of one Saudi Riyal (SAR 1) per share, through the
issuance of ten million, four hundred thousand (10,400,000) ordinary aharcs to be offered for public subscription (as detailed below). On
21/08/1446H (corresponding to 20/02/2025G), Elaf Al-Khaleej C Company its internal restructuring by
transferring two million, eight hundred and thirty-six thousand and twelve (2,836,012) of its shares in the Company to seven individuals.
It did not receive cash consideration for the share transfer; rather, the transfer occurred as part of the internal restructuring. It transferred
one million, one hundred and six thousand, four hundred and forty-four (1,106,444) shares to Ammar Abdulwahed Faleh Al-Khudairy, four
hundred and fifty-five thousand, six hundred and thirty-six (455,636) shares to Omran Muhammad Abdulrahman Al-Omran, three hundred
and three thousand, seven hundred and fifty-seven (303,757) shares to Prince Sultan Mohammed Saud Al Kabeer Al Saud, three hundred
and three thousand, seven hundred and fifty-seven (303,757) shares to Abdullatif Alissa Group Holding Co., three hundred and three
thousand, seven hundred and fifty-seven (303,757) shares to Abdulaziz Alsaghyir Commercial Investment Co., three hundred and three
thousand, seven hundred and fifty-seven (303,757) shares to Abdullah Saad Abdulrahman Al-Rashid and fifty-eight thousand, nine hundred
and four (58,904) shares to Fahad Abdullah Abdullatif Almubarak. For further details regarding the Company’s history, please refer to
Section 4.3 (Corporate History and Evolution of Share Capital).

As of the date of this prospectus, the Company’s capital is one hundred and four million Saudi Riyals (SAR 104,000,000), divided into one
hundred and four million (104,000,000) ordinary shares, cach with a fully paid nominal value of one Saudi Riyal (SAR 1). The Company’s
post-Offering share capital will be one hundred and fourteen million, four hundred thousand Saudi Riyals (SAR 114,400,000), divided
into one hundred and fourteen million, four hundred thousand (114,400,000) ordinary shares with a nominal value of one Saudi Riyal
(SAR 1) per share as a result of the Company’s capital increase through the issuance and Offering of ten million, four hundred thousand
(10,400,000) new shares, representing 9.09% of the Company’s post-Offering share capital, to be offered for public subscription after
the Offering.

The initial public offering (the “Offering”) consists of the offering of thirty-four million, three hundred and twenty thousand (34,320,000)
ordinary shares through: (1) the sale of twenty-three million, nine hundred and twenty thousand (23,920,000) ordinary shares of the
Company’s existing shares (the “Sale Shares”) by the Company’s current y, the “Current s or the
“Selling Shareholders”) on a pro-rata basis according to their respective ownership percentages in the Company; and (2) the issuance of
ten million, four hundred thousand (10,400,000) new ordinary shares (the “New Shares”, referred to jointly with the Sale Shares as the
“Offer Shares” and cach individually as an “Offer Share”) at an Offer Price of seven Saudi Riyals and fifty halalas (SAR 7.5) per share
(the “Offer Price”), with a fully paid nominal value of one Saudi Riyal (SAR 1) per share. The Sale Shares represent 20.91% and the New
Shares will represent 9.09% of the Company’s share capital upon completion of the Offering, amounting to a total of thirty percent (30%)
of the Company’s share capital after the issuance of the New Shares and the Company’s capital increase.

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

Tranche A: Participating Parties: This tranche includes the categories entitled to participate in the book-building process in accordance
with the Book Building Instructions (as defined in Section 1 (Definitions and Abbreviations)) issued by the Capital Market Authority (the
“CMA”). Such categories are collectively referred to as the “Participating Parties” and cach as a “Participating Party” (for further
details, please refer to Section 1 (Definitions and Abbreviations)). The number of Offer Shares to be provisionally allocated to Participating
Parties is thirty-four million, three hundred and twenty thousand (34,320,000) Offer Shares, representing one hundred percent (100%)
of the total Offer Shares. The final allocation shall be made after the end of the subscription period for Individual Investors (as defined
in Tranche B below). In the event there is sufficient demand from Individual Investors, the Financial Advisor (defined in Section 1
(Definitions and Abbreviations)), in consultation with the Company, shall have the right to reduce the number of Offer Shares allocated to
Participating Entitics to a minimum of twenty-seven million, four hundred and fifty-six thousand (27,436,000) Offer Shares, representing
cighty percent (80%) of the total Offer Shares. The number and percentage of Offer Shares to be allocated to the Participating Entities
involved in the book building process among the Participating Parties (collectively, the “Participating Entities” and cach a “Participating
Entity”) will be determined by the Financial Advisor in consultation with the Company, using the di y allocation

Company and Diamond Opportunities Sports Company will be subject to a lock-up period during which they will
be prohibited from disposing of their shares in the Company for a period of six (6) months (the “Lock-up Period”) from the date trading
of the Company’s shares commences on the Saudi Exchange (“Tadawul” or the “Exchange”). They may dispose of their shares after the
end of the Lock-up Period. Table 2 “Substantial Shareholders and Their Ownership Percentages in the Company Pre- and Post-Offering™
sets out the hip of the pre- and post-Offering.

The Offering Period for Individual Investors shall commence on Tuesday 13/01/1447H (corresponding to 08/07/2025G) and will remain
open for a period of one day, (the “Offering Period”). Subscription applications for the Offer Shares may be submitted by Individual
Investors via the Receiving Agents’ websites and clectronic platforms mentioned on pages (ix) and (xi), or through any other means
provided by the Receiving Agents, through which Individual Investors will be able to subscribe to the Company’s shares during the
Offering Period (for further information, please refer to Section 16 (Subscription Terms and Conditions)). Participating Parties may register
their applications through the Bookrunner during the book building process, which will take place prior to the Offering of the Shares to
Individual Investors.

Each Individual Subscriber who subscribes to the Offer Shares must apply for a minimum of ten (10) Offer Shares and a maximum of
two hundred and fifty thousand (250,000) Offer Shares. The minimum number of Shares that can be allocated is ten (10) Offer Shares
per Individual Subscriber. The balance of the Offer Shares, if any, will be allocated pro-rata based on the ratio of Offer Shares applied for
by each Individual Subscriber to the total number of Offer Shares requested for subscription. In the event that the number of Individual
Investors exceeds six hundred and cighty-six thousand, four hundred (686.400) Subscribers, the Company will not guarantee the allocation
of the minimum allocation of ten (10) Shares per Subscriber. In such case, the allocation will be determined at the discretion of the Financial
Advisor, in coordination with the Company. Excess subscription monies (if any) will be refunded to Individual Investors without any
charge or commission being withheld by the relevant Receiving Agents. Announcement of the final allocation will be made no later than
Thursday 15/01/1447H (corresponding to 10/07/2025G) and excess subscription monies (if any) will be refunded no later than Sunday
18/01/1447H (corresponding to 13/07/2025G) (for further details, please refer to the “Key Dates and Subscription Procedures” section on
page (xviii) and Section 16 (Subscription Terms and Conditions)).

The Company has one class of ordinary shares. Each share grants its holder the right to one vote. Each Shareholder in the Company (a
“Shareholder™) has the right to attend and vote at General Assembly meetings of Shareholders (the “General Assembly™). Shareholders
may also delegate others to attend and vote at General Assembly meetings on their behalf. No Shareholder benefits from any preferential
voting rights. Holders of Offer Shares will be entitled to receive their portion of any dividends declared or distributed by the Company as
of the date of this Prospectus (the “Prospectus™) and for subsequent financial years (for further details, please refer to Section 7 (Dividend
Distribution Policy)).

Prior to the Offering, the Shares have not been listed or traded on any market in the Kingdom or elsewhere. The Company has submitted
an application for the registration and offering of the Shares to the CMA, and an application for admission of the Shares to listing on the
Exchange. All required documents have been submitted to the relevant authorities, all requirements have been met and all official approvals
pertaining to the Offering have been obtained, including this Prospectus. It is expected that trading of the Shares will commence on the
Exchange shortly after the final allocation of the Offer Shares and satisfaction of the regulatory requirements (for further details, please
refer to the “Key Dates and Subscription Procedures™ section on page (xviii). Saudi Arabian nationals, non-Saudi Arabian nationals holding
legal residency in the Kingdom, banks and i funds ished in the Kingdom or in GCC countries
the majority of whose share capital is owned by GCC citizens, as well as GCC citizens, will be permitted to trade in the Company’s
Shares after they are registered with the CMA and listed on the Exchange. The following categories will also be permitted to invest in the
Company’s shares pursuant to the Rules for Foreign Investment in Securitics (as defined in Section 1 (Definitions and Abbreviations)):
(1) Qualified Foreign Investors; (2) Foreign Strategic Investors; and (3) any foreign natural or legal person who is a client of a Capital
Market Institution authorized by the CMA to conduct management business. Non-GCC nationals who are not residents in the Kingdom
and non-GCC institutions incorporated outside the Kingdom (collectively the “Foreign Investors” and cach a “Foreign Investor”) will
be permitted to invest indirectly in the shares in order to acquire an economic interest therein by entering into swap agreements with
Capital Market Institutions ¢ by the CMA ( referred to as the “Capital Market Institutions”) to purchase and trade
i shares listed on the Exchange for the benefit of Foreign Investors. Under the swap agreements, the Capital Market Institutions will be
the registered legal owners of such shares.

Investment in the Offer Shares involves certain risks and uncertainties. For a discussion of certain factors that should be carefully
considered before deciding to subscribe for the Offer Shares, please refer to the “Important Notice™ section on page (i) and Section 2
(Risk Factors).

Financial Advisor, Lead Manager,
Bookrunner and Underwriter

@ BSF Capital

Receiving Agents
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This Prospectus contains information submitted as part of the application for the registration and offering of
securities in accordance with the requirements of the Rules on the Offer of Securities and Continuing Obligations
issued by the Capital Market Authority in the Kingdom of Saudi Arabia (hereinafter referred to as the “CMA”) and
the application for the listing of securities as per the reqmremems of the Lnstmg Rules of the Saudi Stock Exchange.
The Directors, whose names appear in this Prosp and i ly accept full responsibility for

the accuracy of the information contained in this Prospectus and having made all reasonable inquiries and to a

Accordingly, certain Participating Parties may not be allocated any shares.

Tranche B: Individual Investors: This tranche includes Saudi natural persons, including any Saudi female divorcee or widow with
minor children from a non-Saudi husband, who may subscribe for her own benefit in the names of her minor children, provided that

extent, confirm that to the best of their knowledge and belief, there are no other facts the omission of which
would lead to make any statement herein misleading. Neither the CMA nor the Exchange assume any responsibility
for the contents of this Pr make any rep as to its accuracy or completeness and they expressly
disclaim any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this Prospectus.

This Prospectus was issued on 20/09/1446H (corresponding to 20/03/2025G).
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Important Notice

This Prospectus contains detailed information relating to the Company and the Offer Shares. When submitting an application
for the Offer Shares or a Bid Form, Individual Investors and Participating Entities will be treated as applying solely on
the basis of the information contained in this Prospectus, copies of which can be obtained by visiting the website of the
Company (http://www.sportclubs.com.sa), the CMA (www.cma.org.sa), Tadawul (www.saudiexchange.sa) or the Financial
Advisor (www.bsfcapital.sa).

The Company has appointed BSF Capital as its financial advisor (hereinafter referred to as the “Financial Advisor”), Lead
Manager (the “Lead Manager”), Bookrunner (the “Bookrunner”) and Underwriter (the “Underwriter”) in connection with
the Offering of the Offer Shares for public subscription.

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

While the Company has made all reasonable inquiries as to the accuracy of the information contained in this Prospectus as
of the date hereof, a substantial portion of the information in this Prospectus which is relevant to the market and industry in
which the Company operates has been derived from external sources and publicly available information, data and analyses
from publications issued by data, information and news providers. While neither the Company nor the Selling Shareholders,
Financial Advisor or any of the Company’s other Advisors whose names appear on pages (vii) to (viii) of this Prospectus
(collectively referred to with the Financial Advisor as the “Advisors”) have any reason to believe that any of the market and
industry information contained herein is materially inaccurate, such information has not been independently verified by the
Company, the Selling Shareholders or the Advisors. Accordingly, no representation or assurance is made with respect to the
accuracy or completeness of any such information.

The information contained in this Prospectus as of the date hereof is subject to change. In particular, the financial position of
the Company and the value of the Offer Shares may be adversely affected as a result of future developments such as inflation,
interest rates, taxation or other economic or political factors or other factors beyond the control of the Company (for further
information, please refer to Section 2 (Risk Factors)). Neither the delivery of this Prospectus, nor any oral or written information
related to the Offer Shares may be deemed, construed or relied upon in any way as a promise, affirmation or representation as
to any future revenues, results or events.

This Prospectus should not be regarded as a recommendation by the Company, the Directors, the Selling Shareholders, the
Receiving Agents or any of the Advisors to participate in the subscription to the Offer Shares. The information contained in
this Prospectus is deemed of a general nature and has been prepared without taking into account the individual investment
objectives, financial situation or personal investment needs of the persons wishing to invest in the Offer Shares. Prior to
making an investment decision, each recipient of this Prospectus shall be responsible for obtaining independent professional
advice from a CMA-licensed financial advisor in relation to the Offering in order to assess the suitability of the investment
opportunity and the information contained in this Prospectus with regard to their own investment objectives, financial condition
and needs, including the benefits and risks associated with investing in the Offer Shares. An investment in the Offer Shares
may be suitable for some investors but not others. Prospective investors should not rely on the decision or vision of another
party regarding whether or not to invest as a basis for their own examination of the investment opportunity, or such investor’s
individual circumstances.

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

Tranche A: Participating Entities: This tranche comprises the parties entitled to participate in the book-building process in
accordance with the Book Building Instructions (for further details, please refer to Section 1 (Definitions and Abbreviations).

Tranche B: Individual Investors: This tranche comprises Saudi natural persons, including any Saudi female divorcee or widow
with minor children from a non-Saudi husband, who may subscribe for her own benefit in the names of her minor children,
provided that she proves that she is a divorcee or widow and the mother of her minor children, any non-Saudi natural person
who is resident in the Kingdom or GCC nationals, in each case who have an investment account and an active portfolio with
a Receiving Agent and are entitled to open an investment account with a Capital Market Institution. Subscription for the Offer
Shares by a person in the name of his divorcee shall be deemed invalid, and if it is proven that a transaction of this nature
is proven to have occurred, the law shall be enforced against the applicant. If a duplicate subscription is made, the second
subscription will be deemed null and void, and only the first subscription will be considered (for further details, please refer to
Section 16 (Subscription Terms and Conditions)).
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It is expressly prohibited to distribute this Prospectus or sell the Offer Shares to any person in any country other than the
Kingdom, except for certain investors including GCC nationals, Qualified Foreign Investors and/or certain other Foreign
Investors through the conclusion of swap agreements, provided that the laws and directives regulating the same are observed.
This Offering does not constitute an invitation to sell or a solicitation of an offer to purchase securities in any jurisdiction in
which the Offering is unlawful or not permitted. Recipients of this Prospectus must review all legal restrictions related to the
Offering and sale of Offer Shares and ensure compliance therewith. Each eligible Individual Subscriber and Participating
Party must read this Prospectus in full and seek advice from their attorneys, financial advisors and other professional advisors
regarding the various statutory, tax, regulatory and economic considerations related to their investment in the Offer Shares, and
they will personally bear the fees associated with such advice. No assurances can be made that any profits will be achieved
from investment in the Offer Shares.
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Market and Industry Information

Unless the source is otherwise stated, the market, economic and industry data contained in this Prospectus has been included
using underlying data from independent third parties. Statistics, data and other information in this Prospectus relating to markets,
market sizes, market shares, market positions and other industry data pertaining to the Company’s activities and the markets in
which it operates are based on published and publicly available data obtained from multiple independent third-party sources.

In particular, unless otherwise specifically stated, the information contained in Section 3 (Market and Industry Information) has
been derived from the market study report dated 05/09/1445H (corresponding to 15/03/2024G) (the “Market Study Report”)
prepared exclusively for the Company by Portas Consulting MEA (the “Market Consultant”). The Market Consultant is an
independent third-party provider of consulting services related to strategic market research. For further information regarding
the Market Consultant, please visit its website (www.portasconsulting.com).

Neither the Market Consultant nor any of its subsidiaries, sister companies, partners, shareholders, directors, managers or any
of their relatives owns any shares or any interest of any kind in the Company or its Subsidiary as of the date of this Prospectus.
The Market Consultant has given and, as of the date of this Prospectus, has not withdrawn its written consent for the use of its
name, logo, statements and the market information and data supplied by it to the Company in the manner and format set out in
this Prospectus.

The Directors believe that the information and data contained herein which has been obtained from other sources, including
publicly available sources and the Market Study Report prepared by the Market Consultant, is reliable. However, such
information has not been independently verified by the Company, the Directors, the Advisors or the Selling Shareholders, and,
therefore, none of the aforementioned bears any liability for the accuracy or completeness of said information.

Financial and Statistical Information

The Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and 2023G
and the reviewed consolidated interim financial statements for the nine-month period ended 30 September 2024G have been
prepared in accordance with the International Financial Reporting Standards (IFRS) as endorsed in the Kingdom and other
standards and pronouncements issued by the Saudi Organization for Chartered and Professional Accountants (SOCPA), and
have been audited/reviewed by Dr. Mohamed Al-Amri & Co. Chartered Accountants (the “Auditor”) as set forth in their audit
reports. The above-mentioned financial statements are included in Section 18 (Financial Statements and Auditor’s Report). The
Company publishes its financial statements in Saudi Riyals.
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Forecasts and Forward-Looking Statements

The forecasts set forth in this Prospectus have been prepared on the basis of certain assumptions. Future operating conditions
may differ from the assumptions used, and consequently, no representation or warranty is made with respect to the accuracy or
completeness of any of these forecasts.

Certain statements in this Prospectus constitute, or may be deemed to constitute, “forward-looking statements”. Such statements

CLANT3 CLENT3 9

can generally be identified by their use of forward-looking words such as “intends”, “plans”, “estimates”, “believes”, “expects”,
“anticipates”, “may”, “might”, “will”, “should”, “predicts”, “expects” or the negative forms thereof or other similar terms or
comparable terminology. These forward-looking statements reflect the views of the Company as of the date of this Prospectus
with respect to future events but are not a guarantee of future performance. There are numerous factors that could cause the
actual results, performance or achievements of the Company to be significantly different from any future results, performance
or achievements that may be expressed or implied by such forward-looking statements. Some of the risks and factors that could
have such an effect are described in further detail in other sections of this Prospectus (for further information, please refer
to Section 2 (Risk Factors)). Should one or more of these risks or uncertainties materialize, or any assumptions prove to be
incorrect or inaccurate, the Company’s actual results may vary materially from those described in this Prospectus as estimated,
believed, expected or planned.

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

Definitions and Abbreviations

For further details regarding the terms and abbreviations used in this Prospectus, please refer to Section 1 (Definitions and
Abbreviations).

General Provisions

Certain financial and statistical information in this Prospectus has been rounded to the nearest integer. As such, if the figures
contained in the tables are summed, there may be a slight difference compared to the figures reported in the audited financial
statements. In cases where amounts in this Prospectus are converted from US dollars to Saudi Riyals, the exchange rate used
is 3.75 Saudi Riyals for every US dollar.

In this Prospectus, Hijri dates are mentioned along with their corresponding Gregorian dates where applicable. The Hijri
calendar is prepared based on the expected lunar cycles. However, the beginning of each month is determined through actual
observation and viewing of the moon. For this reason, conversions between the Hijri and Gregorian calendars are often subject
to discrepancies of one day. Furthermore, any reference to “year” or “years” is a reference to Gregorian years, unless otherwise
expressly specified in this Prospectus.

This Prospectus has been prepared using Arabic numerals, namely 1, 2, 3, 4, 5, 6, 7, 8, 9 and 0. Certain figures are formatted
to be written in decimal notation, in which a decimal point is placed to the right of the decimal place with the base value. Each
digit to the right of this decimal point has a base value of one-tenth of the value of the previous digit to the left. Therefore, the
number 135.4 represents the number one hundred and thirty-five and four-tenths.
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Corporate Directory

The Company is managed by a Board of Directors consisting of six members appointed by the Ordinary General Assembly
of Shareholders for a maximum term of four years. As an exception, on 01/03/1444H (corresponding to 26/09/2022G), the
Conversion Assembly approved the appointment of Directors for a five-year term commencing on 01/03/1444H (corresponding to
26/09/2022G) and ending on 24/04/1449H (corresponding to 25/09/2027G). On 14/08/1446H (corresponding to 13/02/2025G),
the Board of Directors appointed the Directors Yasser bin Ali Al-Hedaithy and Raed bin Abdulaziz Alammari to fill the vacant
positions following the resignation of two Directors during the current Board session. The following table shows the Board
formation as of the date of this Prospectus:

Table (1): Board of Directors of the Company

Direct Ownership (%)®  Indirect Ownership (%)@

Date of
" N e ) @
Position | Nationality Status' Pre- — — Post. Appointment ©
Offering Offering Offering Offering
01/03/1444H
Qrgharf?d“]wahed Faleh  Chairman  Saudi  NonExecutive  42555%  29789%  10.1809%©  7.1266% (corresponding to
e 26/09/2022G)

i 01/03/1444H
ﬁb(:zlr;ia}; ialfidDr Ch:/il:rian Saudi Non-Executive - - 1.1827% 0.8278% (corresponding to
° ¢ ees 26/09/2022G)

01/03/1444H
Fadi Farooq Arbid Director Lebanese Independent - - - - (corresponding to
26/09/2022G)
14/08/1446H
Yasser bin Ali Al-Hedaithy Director Saudi Non-Executive - - - - (corresponding to
13/02/2025G)
Raed bin Abdulaziz . . . 14/08/14{6H
Alammari Director Saudi Non-Executive - - - - (corresponding to
13/02/2025G)
Sager Ahmed Hammad . . 01/03/14{41—[
Alblawi Director Saudi Independent - - - - (corresponding to
26/09/2022G)

Source: The Company.

o An independent Director is a non-executive Director who enjoys complete independence in his/her position and decisions and none of the independence
issues stipulated in the CGRs apply to him/her, as follows: (a) owning 5% or more of the shares of the Company or any other company within its group or is a
relative someone who owns such percentage; (b) being a relative of any Director of the Company or any other company within its group; (c) being a relative
of any Senior Executive of the Company or of any other company within its group; (d) being a director of another company within the group of the Company
for which he/she is nominated to be a director; (¢) being or having been an employee, during the past two years, of the Company or another company within
its group or if he/she held a controlling interest in the Company or any party dealing with the Company or another company within its group, such as auditors
or key suppliers during the previous two years; (f) having a direct or indirect interest in the business and contracts concluded for the Company’s benefit; (g)
receiving financial consideration from the Company in addition to the remuneration for membership on the Board or any of its Committees, exceeding SAR
200,000 or 50% of the remuneration received in the previous year for membership on the Board or any of its Committees, whichever is less; (h) engaging in
business that competes with the Company or conducts business in one of the Company’s branches of activity; or (i) having served for more than nine years,
consecutive or nonconsecutive, as a Director of the Company.

@  The ownership percentages have been rounded.

»  The dates mentioned in this table are the dates of appointment of the Directors for the current session of the Board. The biographies of the Directors, as detailed
in Section 5.3.2 (Biographies of the Directors and Board Secretary), indicate the dates of their respective appointments to the Board of Directors and to any
other positions.

@  As ofthe date of this Prospectus, Ammar Abdulwahed Faleh Al-Khudairy has an indirect ownership interest in the Company of 10.1809% due to the following:
(1) his ownership of 10.9469% of the units of MEFIC Private Equity Opportunities Fund, which is the beneficial owner of 99% of the shares in Special
Opportunities Investment Company, which in turn directly owns 40.00% of the Company’s shares; and (2) his ownership of 16.9446% of the units of MEFIC
Private Equity Opportunities Fund 5, which is the beneficial owner of all of the shares in Diamond Opportunities Sports Company, which in turn directly owns
34.499% of the Company’s shares and indirectly owns 0.0010% therein through its full ownership of Silver Opportunities Investment Company, which in turn
owns 0.0010% of the Company’s shares.

) As of the date of this Prospectus, Abdul-Elah Saad Mohammed Al-Drees holds an indirect ownership interest in the Company of 1.1827% as a result of his
ownership of 3.4280% of the units of MEFIC Private Equity Opportunities Fund 5, which is the beneficial owner of all of the shares of Diamond Opportunities
Sports Company, which in turn directly owns 34.499% of the Company’s shares and indirectly owns 0.0010% thereof through its ownership of all of the shares
of Silver Opportunities Investment Company, which in turn owns 0.0010% of the Company’s shares.

The Board Secretary is Abdullah Mohammed Al-Tahhan, who was appointed to such position pursuant to the Board resolution
dated 28/04/1444H (corresponding to 22/11/2022G) (for a summary biography of the Board Secretary, please refer to Section
5.3.2 (Biographies of the Directors and Board Secretary)).
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Company Address, Representatives and Board Secretary

The Company

Sport Clubs Company

Imam Saud bin Faisal Road, Al Sahafah District

P.O. Box 79 Riyadh 13321

Kingdom of Saudi Arabia E anlyl CI_IJ_ISH CIJJ_L'I".I
Tel: +966 (11) 920000626 SPORT CLUBS COMPANY
Fax: +966 (11) 4875528

Website: www.sportclubs.com.sa

Email: IR@sportclubs.com.sa

Company Representatives

Ammar Abdulwahed Faleh Al-Khudairy Wael Riyad Mohammed El Merhabi
Chairman CEO

Sport Clubs Company Sport Clubs Company

Imam Saud bin Faisal Road, Al Sahafah District Imam Saud bin Faisal Road, Al Sahafah District
P.O. Box 79 Riyadh 13321 P.O. Box 79 Riyadh 13321

Kingdom of Saudi Arabia Kingdom of Saudi Arabia

Tel: +966 (11) 4400094 — Ext. 101 Tel: +966 920000626 — Ext. 226

Fax: +966 (11) 64777 21 Fax: +966 (11) 4875528

Website: www.sportclubscompany.com.sa Website: www.sportclubscompany.com.sa
Email: a.alkhudairy@sportsclubs.com.sa Email: w.elmerhabi@sportsclubs.com.sa

Board Secretary

Abdullah Mohammed Al-Tahhan

Board Secretary

Sport Clubs Company

Imam Saud bin Faisal Road, Al Sahafah District
P.O. Box 79 Riyadh 13321

Kingdom of Saudi Arabia

Tel: +966 920000626966 — Ext. 228

Fax: +966 (11) 4875528

Website: www.sportclubscompany.com.sa

Email: a.altahan@sportsclubs.com.sa

Stock Exchange

Saudi Exchange Company (Tadawul)
Tawuniya Towers, North Tower
King Fahd Road - Al Olaya 6897

Unit 15 . .
Riyadh 12211-3388 . q;g?ﬂLdglu
Kingdom of Saudi Arabia audl cxchange

Tel: +966 92 000 1919
Fax: +966 (11) 218 9133
Website: www.saudiexchange.sa

Email: csc@saudiexchange.sa

Depository Center

Securities Depository Center Company (Edaa)

Tawuniya Towers

King Fahd Road - Al Olaya 6897 y 4 c R]
Unit 11 ’ *
Riyadh 12211 - 3388 Edaa
Kingdom of Saudi Arabia

Tel: +966 92 002 6000
Website: www.edaa.sa

Email: cc@edaa.sa
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Advisors

Financial Advisor, Lead Manager, Bookrunner and Underwriter

BSF Capital

King Fahd Road 8092

P.O. Box 23454

Riyadh 3735 - 12313

Kingdom of Saudi Arabia B S F :

Tel: +966 (11) 282 6666 @ CO p|t0 |
Fax: +966 (11) 282 6823

Website: www.bsfcapital.sa
Email: SCC.IPO@BSFCapital.sa

Legal Advisor to the Company

Kirkland & Ellis International LLP
King Abdullah Financial District, 7229 Innovation Boulevard
3004, Al Aqiq District

Riyadn 13519 KIRKLAND & ELLIS

. . . . . Qe e R -
Kingdom of Saudi Arabia 3ol 1] Jb}wbﬂ! “r! KH | JJXLSJ\S
Tel: +966 (12) 512 2816 "

Website: www.kirkland.com

Email: project_gladiator@kirkland.com

Legal Advisor to the Financial Advisor, Lead Manager, Bookrunner and Undery

Zeyad Sameer Khoshaim Company
(Professional Limited Liability Company)

17th Floor, Tower B

Olaya Towers, Al Olaya District
P.O. Box 230667, Riyadh 11321
Kingdom of Saudi Arabia

Tel: +966 (11) 461 8700

Fax: +966 (11) 4618799

Website: www.khoshaim.com

Email: info@khoshaim.com

Financial Due Diligence Advisor

PricewaterhouseCoopers Public Accountants

Kingdom Center Tower, 21st Floor, King Fahd Road

P.O. Box 8282 _—
Riyadh 11482 _L
Kingdom of Saudi Arabia

Tel: +966 (11) 2110400 pwc

Fax: +966 (11) 2110401
Website: www.pwc.com

Email: mer_project_gladiator@pwc.com

Market Consultant

Portas Consulting MEA

Dubai Media City

P.O. Box 502157

United Arab Emirates po rtaS
Tel: +971 45755918

Website: www.portasconsulting.com

Email: enquiries@portasconsulting.com
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Company’s Auditor

Dr. Mohamed Al-Amri & Co. Chartered Accountants
7th-8th Floor, Moon Tower, King Fahd Road
P.O. Box 21421

Riyadh 8736 oSy 5 yanl LSl
Kingdom of Saudi Arabia ) "—.
Tel: +966 (11) 2780608 e Dr. Mohamed Al-Amri & Co.

Fax: +966 (11) 2782883
Website: info@alamri.com

Email: www.alamri.com
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Receiving Agents

BSF Capital

8092 King Fahd Road

P.O. Box 23454

Riyadh 12313-3735

Kingdom of Saudi Arabia

Tel: +966 (11) 282 6666

Fax: +966 (11) 282 6823

Website: www.bsfcapital.sa

Email: IPO_BSFC@BSFCapital.sa
Al Rajhi Capital

Head Office, King Fahd Road, Al Murooj District
P.O. Box 5561, Riyadh 12263
Kingdom of Saudi Arabia

Tel: +966 (11) 920005856

Fax: +966 (11) 4600625

Website: www.alrajhi-capital.com

Email: InvestmentBankingTeam@alrajhi-capital.com

Albilad Investment Company

King Fahd Road, Al Olaya, Riyadh
P.O. Box 3701

Riyadh 12313

Kingdom of Saudi Arabia

Tel: +966 (11) 920003636

Fax: +966 (11) 2906299

Website: www.albilad-capital.com
Email: investmentbanking@albilad-capital.com
Riyad Capital

Unit No. 69, 2414 - Al Shohda District,
P.O. Box 13241, Riyadh 7279
Kingdom of Saudi Arabia

Tel.: +966 (11) 4865649

Fax: +966 (11) 4865908

Website: www.riyadcapital.com

Email: ask@riyadcapital.com

SNB Capital

Building No. 7347, King Saud Street Al Murabba District
P.O. Box 2575

Riyadh 12624

Kingdom of Saudi Arabia

Tel: +966 (11) 920000232

Fax: +966 (11) 4060052

Website: www.alahlicapital.com

Email: snbc.cm@alahlicapital.com.sa

ANB Capital

ANB Capital Building, King Faisal Street
P.O. Box 220009

Riyadh 11311

Kingdom of Saudi Arabia

+966 (11) 4062500

Fax: +966 (11) 4062548

Website: www.anbcapital.com.sa

Email: investment.banking@anbcapital.com.sa
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Derayah Financial

3rd Floor, Prestige Center, Al Takhassusi Street, Riyadh
Kingdom of Saudi Arabia

Tel: +966 (11) 2998000

Fax: +966 (11) 498

Website: www.derayah.com

Email: support@derayah.com

SAB Invest

Al Olaya Main Road

P.O. Box 1467

Riyadh 11431

Kingdom of Saudi Arabia
Tel.: +966 (11) 8001242442
Fax: +966 (11) 2169102
Website: www.sabinvest.com

Email: customercare@sabinvest.com

Alinma Investment Company

Al Anoud Tower 2, King Fahd Road
P.O. Box 55560

Riyadh, 11544

Kingdom of Saudi Arabia

Tel: +966 (11) 2185999

Fax: +966 (11) 2185970

Website: www.alinmainvestment.com

Email: info@alinmainvest.com

Alistithmar for Financial Securities and Brokerage Company
King Fahd Road, Riyadh

P.O. Box 6888

Riyadh 11452

Kingdom of Saudi Arabia

Tel: +966 (11) 2547666

Fax: +966 (11) 4896253

Website: www.icap.com.sa

Email: WebEcare@icap.com.sa

Yaqeen Capital

Al Worood District, Al Olaya Street, Riyadh
P.O. Box 884

Riyadh 11421

Kingdom of Saudi Arabia

Tel: +966 (11) 8004298888

Fax: +966 (11) 2054827

Website: www.yaqeen.sa

Email: addingvalue@yaqeen.sa

Aljazira Capital

King Fahd Branch Road, Al Rahmaniyah
P.O. Box 20438

Riyadh, 11455

Kingdom of Saudi Arabia

Tel: +966 (11) 2256000

Fax: 4966 (11) 2256182

Website: www.aljaziracapital.com.sa

Email: contactus@aljaziracapital.com.sa
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Alkhabeer Capital
Madinah Road, Jeddah
P.O. Box 128289

Jeddah 21362 = .
Kingdom of Saudi Arabia q'é'l Lo'” }’HQJ I
Tel: +966 (11) 6129345 Alkhabeer Capital

Fax: +966 (11) 6856663

Website: www.alkhabeer.com

Email: info@alkhabeer.com

Sahm Capital Financial Company

King Abdullah Financial District, Tower 305

Riyadh 13519

Kingdom of Saudi Arabia I‘ S q h m
Tel: +966 (11) 4145260 ’

Website: www.sahmcapital.com

Email: info@sahmcapital.com

GIB Capital

Low Rise Buildings, Building No. B1

Granada Business and Residential Park

Eastern Ring Road Sl ,
P.O. Box 89589, Riyadh 11692 Ho g

. . CAPITAL
Kingdom of Saudi Arabia

Tel: +966 8001240121
Website: www.gibcapital.com

Email: customercare@gibcapital.com

Musharaka Capital
Prince Turkey Street, Alkurnaish,

Al Khobar 34413,
Kingdom of Saudi Arabia,
Tel: +966 92000 6811 a4 Lo I I

Fax: +966 13 881 8412 Musharaka
Website: www.musharaka.sa

Email: receiving-entity@musharaka.sa

EFG Hermes KSA

Third Floor, Northern Tower, Sky Towers,
King Fahd Road, Al Olaya, Riyadh

P.O. Box 300189, Riyadh 11372

Kingdom of Saudi Arabia E E F G H ermes

Tel: +966 11 2938048 An EFG Holding Company

Fax: +966 11 2938032
Website: www.efghermesksa.com
Email: ksareipo@efg-hermes.com
Awaed Alosool Capital
AlUrubah Road 2163, AlMathar Ash Shamali 12334,
Home Offices, Riyadh,
Saudi Arabia a u' a e d
Tel: 8001111870
Website: www.awaed.capital
Email: ipo_awaed@awaed.co
Note:

As of the date of this Prospectus, all of the above-mentioned Advisors and Receiving Agents the Auditor have given and have not withdrawn their written consent
to the publication of and reference to their names, addresses, logos, statements and reports attributed to each of them in the context in which they appear in this
Prospectus, and do not themselves, their employees forming the engagement team serving the Company, or any of their relatives have any shareholding or interest
of any kind in the Company or its Subsidiary as of the date of this Prospectus which would impair their independence.
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Offering Summary

This Offering summary is intended to provide a brief overview of the information contained in this Prospectus in detail. As
such, it does not contain all of the information that may be important to prospective investors. Accordingly, this summary
should be read as an introduction to this Prospectus, and prospective investors should read this entire Prospectus in full. Any
decision to invest in the Offer Shares by prospective investors must be based on a consideration of this Prospectus as a whole.

In particular, the information contained in the “/mportant Notice” section on page (i) and Section 2 (Risk Factors) must be
carefully considered prior to making any investment decision in relation to the Offer Shares.

Company Name,
Description and
Incorporation

Sport Clubs Company is a Saudi closed joint-stock company converted pursuant to Ministerial Resolution No. 1260, dated
02/03/1444H (corresponding to 28/09/2022G), and registered under Commercial Registration No. 1010167892, dated
26/04/1422H (corresponding to 17/07/2001G), issued in Riyadh in the Kingdom of Saudi Arabia. The Company’s headquarters
and registered office are located on Imam Saud bin Faisal Road, Al Sahafah District, P.O. Box 79, Riyadh 13321, Kingdom of
Saudi Arabia. As of the date of this Prospectus, the Company’s share capital is SAR 104,000,000, divided into 104,000,000
ordinary shares with a fully paid nominal value of one Saudi Riyal (SAR 1) per share. Following the Offering, the Company’s
share capital will be SAR 114,400,000, divided into 114,400,000 ordinary shares with a nominal value of one Saudi Riyal (SAR
1) per share. As of the date of this Prospectus, the Company has one subsidiary, Third Sports Amaken Company.

The Company’s sports centers commenced their activities in 1994G through six fitness centers, five of which were under the
name “Body Masters Fitness Center” and one under the name “Safwa Sports Center”, pursuant to licenses issued by the General
Presidency of Youth Welfare (currently the Ministry of Sports). Pursuant to the Memorandum of Association notarized on
29/01/1422H (corresponding to 23/04/2001G), the Company was established as a limited liability company under the name
“Sport Clubs Company” with Commercial Registration No. 1010167892, dated 26/04/1422H (corresponding to 17/07/2001G),
and a share capital of SAR 500,000, divided into 100 in-kind shares with a nominal value of SAR 5,000 per share, through the
merger and transfer of the aforementioned sport centers, along with their rights and obligations, into the Company’s share capital
upon its incorporation. Mohammed Abdulaziz Saleh Al-Hagbani, the owner of the aforementioned fitness centers before their
merger and conversion, sold 25 shares to Saad Suleiman Saleh Al-Hagbani, 25 shares to Waleed Ali Mohammed Al-Hagbani, 13
shares to Tariq Abdullah Abdulrahman Al-Omar and 12 shares to Adel Abdullah Abdulrahman Al-Omar, in exchange for cash
consideration. Pursuant to the Partners’ resolution dated 21/01/1427H (corresponding to 20/02/2006G), Waleed Ali Mohammed
Al-Hagbani sold all of his shares in the Company, amounting to 25 shares, including 12 shares to Abdullah Abdulaziz Saleh Al-
Haqgbani and 13 shares to Abdullah Suleiman Saleh Al-Hagbani, for cash consideration. The nominal value of the Company’s
shares was also reduced from SAR 5,000 to SAR 1,000 per share, and the Company’s share capital was increased from SAR
500,000 to SAR 10,000,000, divided into 10,000 shares with a nominal value of SAR 1,000 per share. The share capital increase of
SAR 9,500,000 was paid-up through cash contributions from the Partners. Pursuant to the Partners’ resolution dated 04/06/1429H
(corresponding to 08/06/2008G), the Company’s share capital was increased from SAR 10,000,000 to SAR 74,000,000, divided
into 74,000 shares with a nominal value of SAR 1,000 per share. The share capital increase was paid-up through the capitalization
of SAR 64,000,000 from the retained earnings account. Pursuant to the Partners’ resolution dated 25/06/1429H (corresponding to
29/06/2008G), Mohammed Abdulaziz Saleh Al-Hagbani and Saad Suleiman Saleh Al-Haqgbani sold all of their 37,000 shares in
the Company to Projects Contracting & Trading Co. for cash consideration. Abdullah Suleiman Saleh Al-Hagbani, Tariq Abdullah
Abdulrahman Al-Omar, Abdullah Abdulaziz Saleh Al-Hagbani and Adel Abdullah Abdulrahman Al-Omar also sold all of their
37,000 shares in the Company to Amwal AlKhaleej Commercial Investment Company for cash consideration. The Company’s
share capital was also increased from SAR 74,000,000 to SAR 104,000,000, divided into 104,000 shares with a nominal value of
SAR 1,000 per share. The increase of SAR 30,000,000 was paid-up through cash contributions. Pursuant to the Partners’ resolution
dated 16/04/1434H (corresponding to 26/02/2013G), Projects Contracting & Trading Co. sold all of its shares in the Company,
amounting to 41,600 shares, to Middle East Financial Investment Company in exchange for cash consideration. Pursuant to
the Partners’ resolution dated 20/03/1437H (corresponding to 31/12/2015G), Amwal AlKhaleej Commercial Investment
Company transferred all of its shares in the Company, amounting to 62,400 shares, to Al-Amwal Al-Khaleejiah IT Ltd, without
consideration. Pursuant to the Partners’ resolution dated 09/08/1439H (corresponding to 25/04/2018G), Middle East Financial
Investment Company transferred all of its shares in the Company, amounting to 41,600 shares, to Special Opportunities Investment
Company, without consideration. Pursuant to the Partners’ resolution dated 26/04/1441H (corresponding to 23/12/2019G),
Al-Amwal Al-Khaleejiah II Ltd transferred all of its shares in the Company, amounting to 62,400 shares, to Elaf Al-Khaleej
Commercial Investment Company, without consideration. Pursuant to the Partners’ resolution dated 29/11/1441H (corresponding
to 20/07/2020G), Elaf Al-Khaleej Commercial Investment Company sold a portion of its shares in the Company, amounting
to 35,880 shares, to Diamond Opportunities Sports Company, in exchange for cash consideration. Pursuant to the Partners’
resolution dated 22/02/1444H (corresponding to 18/09/2022G), Diamond Opportunities Sports Company transferred one (1) of
its shares in the Company to Silver Opportunities Investment Company, with a total value of SAR 1,000, without consideration.
Approval was also granted to convert the Company from a limited liability company to a closed joint-stock company with a share
capital of SAR 104,000,000, divided into 10,400,000 shares with a nominal value of SAR 10 per share. The conversion of the
Company was announced pursuant to Ministerial Resolution No. 1260, dated 02/03/1444H (corresponding to 28/09/2022G). On
27/11/1445H (corresponding to 04/06/2024G), Elaf Al-Khaleej Commercial Investment Company transferred a portion of its
shares in the Company, amounting to 1,799,297 shares, to nine persons. This Company did not receive cash compensation for the
transfer of shares; rather, the transfer occurred as part of the internal restructuring. It transferred 474,251 shares to Abdulkadir Al
Muhaidib & Sons Company, 474,251 shares to Al Fozan Holding Co., 331,932 shares to Ammar Abdulwahed Faleh Al-Khudairy,
136,689 shares to Omran Muhammad Abdulrahman Al-Omran, 91,126 shares to Prince Sultan Mohammed Saud Al Kabir Al
Saud, 91,126 shares to Abdullatif Alissa Group Holding Co., 91,126 shares to Abdulaziz Alsaghyir Commercial Investment Co.,
91,126 shares
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to Abdullah Saad Abdulrahman Al-Rashid, and 17,670 shares to Fahad Abdullah Abdullatif Almubarak. Pursuant to the
Extraordinary General Assembly resolution dated 18/02/1446H (corresponding to 22/08/2024G), the nominal value of the
Company’s shares was reduced from SAR 10 per share to a nominal value of one Saudi Riyal (SAR 1) per share. Approval
was also granted for the Company’s share capital to be increased from SAR 104,000,000 to SAR 114,400,000, divided into
114,400,000 shares with a nominal value of one Saudi Riyal (SAR 1) per share, through the issuance of 10,400,000 ordinary
shares to be offered for public subscription (as detailed below). On 21/08/1446H (corresponding to 20/02/2025G), Elaf Al-Khaleej
Commercial Investment Company completed its internal restructuring by transferring 2,836,012 of its shares in the Company to
seven persons. This Company did not receive cash consideration for the share transfer; rather, the transfer occurred as part of
the internal restructuring. It transferred 1,106,444 shares to Ammar Abdulwahed Faleh Al-Khudairy, 455,636 shares to Omran
Muhammad Abdulrahman Al-Omran, 303,757 shares to Prince Sultan Mohammed Saud Al Kabeer Al Saud, 303,757 shares to
Abdullatif Alissa Group Holding Co., 303,757 shares to Abdulaziz Alsaghyir Commercial Investment Co., 303,757 shares to
Abdullah Saad Abdulrahman Al-Rashid and 58,904 shares to Fahad Abdullah Abdullatif Almubarak. For further information
regarding the Company’s history, please refer to Section 4.3 (Corporate History and Evolution of Share Capital).

In accordance with its Bylaws, the Company’s activities are as follows:

- Construction of buildings.

- Construction work related to other civil engineering projects.

- Demolition.

- Preparation of sites.

- Building completion and finishing.

- Other specialized construction activities.

- Sale of motorized vehicles.

- Sale, maintenance and repair of motorcycles and spare parts and accessories thereof.

- Wholesale on a fee or contract basis.

- Wholesale of textiles, apparel and footwear.

- Wholesale of other household goods.

- Wholesale of machinery and other equipment.

- Other types of retail sales in non-specialized stores.

- Retail sale of fitness equipment in specialized stores.

- Retail sale of apparel, footwear and leather goods in specialized stores.

- Retail sale of pharmaceutical, medical, cosmetic and toiletry products in specialized stores.

- Retail sale of other new goods in specialized stores.

- Retail sale of textiles, apparel and footwear in kiosks and markets.

- Other types of retail outside of stores, kiosks and markets.

- Warehousing.

- Other transportation support activities.

- Real estate activities in owned or leased properties.

- Real estate activities on a fee or contract basis.

- Lease of recreational and fitness equipment.

- Lease of machinery, other equipment and real goods.

- Private security activities.

- Integrated utility support activities.

- General cleaning of buildings.

- Education in the field of fitness and recreation.

- Other human health activities.

- Creative, artistic and leisure activities.

- Sports club activities.

- Other fitness activities.

- Theme and amusement park activities.

- Other amusement and recreational activities not classified elsewhere.

- Repair of other personal and household goods.

- Washing and dry cleaning of textiles and fur products.

- Hairdressing and other types of cosmetics.

- Other personal service activities not elsewhere classified.

- According to its main Commercial Register, the Company’s activities are as follows:

- Buying, selling and division of land and real estate and off-plan sales activities.

- Managing and leasing owned or leased residential properties.

- Managing and leasing owned or leased non-residential properties.

- Managing and leasing self-storage warehouses.

- General construction of non-residential buildings (such as schools, hospitals, hotels, etc.).

- Renovating residential and non-residential buildings.

- Constructing public sports facilities, including stadiums.
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Company Activities

Finishing buildings.

Constructing swimming pools.

Sports academies.

Swimming classes.

Martial arts classes.

Yoga classes.

Rental of office furniture, storage cabinets and lounge chairs.

Building maintenance activities.

Management of operation and maintenance for buildings and related facilities.
Sports clubs.

Men’s gyms and fitness centers.

Women’s gyms and fitness centers.

Recreation centers.

Organizing entertainment events.

Operating entertainment event facilities.

Operating storage facilities for all types of goods except food.

General warehousing for a variety of goods.

Repair of bicycles.

Repair of sports devices.

Provision of linen, worker uniforms, and other related items provided by laundromats.
‘Women’s salons.

Men’s salons.

Relaxation and wellness centers.

Foot and ankle care centers.

Occupational therapy centers.

Physiotherapy centers.

Wholesale and retail sale of new vehicles (including ambulances, minibuses and four-wheel drive vehicles).
Wholesale and retail sale of used vehicles (including ambulances, minibuses, and four-wheel drive vehicles).
Food and beverage sales agencies.

Textile and apparel sales agencies.

Sale of fixed and movable assets.

Wholesale of sportswear.

Wholesale of sports shoes.

Wholesale of medical devices, equipment and supplies.

Wholesale of laboratory and diagnostic medical devices.

Wholesale of bicycles and spare parts and accessories thereof.

Wholesale of sporting goods and equipment.

Wholesale of automated products (automation robots).

Retail sales of sports and hunting equipment, bicycles, etc.

Retail sale of sportswear.

Retail sales through self-service vending machines, including coffee, juice and other vending machines.

As of the date of this Prospectus, the Company’s actual activities consist of the following key business segments (for further
information, please refer to the Section 4.1 (Overview of the Company and its Business)):

Establishing, Managing and Operating Fitness Clubs: The Company is engaged in the establishment, management and
operation of its own fitness clubs. These include men’s fitness clubs under the “Body Masters” brand and women’s fitness
clubs under the “Body Motions” brand (for further information regarding the Company’s establishment, management and
operation of fitness clubs, please refer to Section 4.8.1 (Establishing, Managing and Operating Fitness Clubs)).

Comprehensive Fitness Facility Services (provided by Body Experts): The Company provides a range of comprehensive
services under the “Body Experts” brand, including fitness consultancy and design and construction of gyms, fitness
centers and other sports facilities for its clients, either directly or through subcontractors. Additionally, the Company offers

services such as planning and layout of fitness equipment, furnishing and supply of fitness equipment, and

fitness facility

operation and maintenance (for further information regarding the services of Body Experts, please refer to Section 4.8.2

(Comprehensive Fitness Facility Services (provided by Body Experts))).
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The following table sets out the names of Substantial Shareholders, along with their direct shareholdings and ownership
percentages in the Company pre- and post-Offering:

Table (2): Substantial Shareholders and Their Ownership Percentages in the Company Pre-
and Post-Offering

Pre-Offering Post-Offering

Shareholder

No. of
Shares

Total Nominal
Value (SAR)

Sharehold-
ing (%)™

Total Nominal
Value (SAR)

Sharehold-
ing (%)

Special Opportunities

41,600,000  40.0000% 41,600,000 32,032,000  28.0000% 32,032,000
Investment Company
Diamond Opportunities 35,879,000  34.4990% 35,879,000 27,626,830  24.1493% 27,626,830
Sports Company
Elaf Al-Khaleej
Commercial Investment 5,691,018  5.4720% 5,691,018 4382,084  3.8305% 4,382,084
Company®
Total 83,170,018  79.9710% 83,170,018 64,040,914  55.9798% 64,040,914

Source: The Company.

@  The ownership percentages have been rounded.

@  Elaf Al-Khaleej Commercial Investment Company will no longer be a Substantial Shareholder after the Offering.

SAR 104,000,000.

SAR 114,400,000.

104,000,000 fully paid ordinary shares.

114,400,000 fully paid ordinary shares.

One Saudi Riyal (SAR 1) per share.

Offering of 34,320,000 ordinary shares consisting of: (1) the sale of 23,920,000 existing ordinary shares by the Current
Shareholders of the Company on a pro-rata basis in proportion to their respective ownership percentages in the Company; and
(2) the issuance of 10,400,000 new ordinary shares, at an Offer Price of seven Saudi Riyals and fifty halalas (SAR 7.5) per share,
with a fully paid nominal value of one Saudi Riyal (SAR 1) per share. The Sale Shares represent 20.91% and the New Shares will
represent 9.09% of the Company’s share capital upon completion of the Offering, amounting to a total of 30% of the Company’s
share capital after the issuance of the New Shares and the Company’s capital increase.

34,320,000 fully paid ordinary shares.

The Offer Shares will represent 30% of the Company’s share capital after the capital increase and the issuance of the New Shares
(and are equivalent to 33% of the Company’s share capital prior to the capital increase).

SAR 7.5 per share.

SAR 257,400,000.

The Offering Proceeds of approximately SAR 232,400,000 (after deduction of the Offering Expenses, which are estimated at
SAR 25,000,000 Saudi Riyals will be distributed as follows: (1) (SAR 161,975,758) shall be distributed among the Selling
Shareholders on a pro-rata basis according to their respective ownership percentages of the Sale Shares; and (2) SAR 70,424,242

shall be distributed to the Company to establish and equip new fitness clubs, purchase high-efficiency fitness equipment, develop
certain existing fitness clubs and repay outstanding debts (for further details, please refer to Section 8 (Use of Offering Proceeds)).

34,320,000 ordinary shares.

SAR 257,400,000.
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Categories of Target
Investors

Number of Offer Shares
for Participating Entities

Number of Shares for
Individual Investors

Subscription Method for
Participating Parties

Subscription Method for
Individual Investors

Minimum Number
of Offer Shares to
be Applied for by
Participating Parties

Minimum Number

of Offer Shares to be
Applied for by Individual
Investors

Minimum Subscription
Amount for Participating
Entities

Minimum Subscription
Amount for Individual
Investors

Maximum Number
of Offer Shares to

be Applied for by
Participating Entities

Maximum Number

of Offer Shares to be
Applied for by Individual
Investors

Maximum Subscription
Amount for Participating
Parties

Maximum Subscription
Amount for Individual
Investors

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

- Tranche A: Participating Parties: This tranche comprises the parties entitled to participate in the book-building process in
accordance with the Book Building Instructions (for further details, please refer to Section 1 (Definitions and Abbreviations)).

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

Total Number of Offer Shares Available for Each Target Investor Category

34,320,000 shares, representing 100% of the total Offer Shares. If there is sufficient demand from Individual Investors and
the Participating Parties subscribe for the entire Offer Shares allocated thereto, the Financial Advisor, in coordination with
the Company, shall have the right to reduce the number of shares allocated to the Participating Entities to 27,456,000 Oftfer
Shares, representing 80% of the total Offer Shares. Provisionally, and in the event there is sufficient demand from public funds,
10,296,000 ordinary shares will be allocated to the public funds category, representing 30% of the total number of Offer Shares.
If there is sufficient demand from Individual Investors for the Offer Shares, the Financial Advisor shall have the right to reduce
the number of shares allocated to public funds to a minimum of 8,236,800 ordinary shares, representing 24% of the total number
of Offer Shares after completion of the subscription process for Individual Investors.

A maximum of 6,864,000 shares, representing 20% of the total Offer Shares.

Subscription Method for Each Category of Target Investors

Participating Parties may apply to participate in the book building by filling out Bid Forms, which will be made available to them
by the Bookrunner during the book building period. Following the provisional allocation, Participating Parties must complete
Subscription Application Forms, which will be made available to them by the Bookrunner in accordance with the instructions
mentioned in Section 16 (Subscription Terms and Conditions).

Individual Investors wishing to subscribe for the Offer Shares must submit subscription applications electronically via the
Receiving Agents’ websites and electronic platforms that offer such service to Subscribers, or through any other means provided
by the Receiving Agents, through which Individual Investors will be able to subscribe for the Company’s shares during the
Offering Period (for further details, please refer to Section 16 (Subscription Terms and Conditions)).

Minimum Number of Offer Shares to be Applied for by Each Category of Target Investors

100,000 Offer Shares.

10 Offer Shares.

Minimum Subscription Amount for Each Category of Target Investors

SAR 750,000.

SAR 75.

Maximum Number of Offer Shares to be Applied for by Each Category of Target Investors

5,719,999 Offer Shares, and with respect to public funds only, up to the maximum limit for each participating public fund, which
shall be determined in accordance with the Book Building Instructions.

250,000 Offer Shares.

Maximum Subscription Amount for Each Category of Target Investors

SAR 42,899,992.5.

SAR 1,875,000.
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The number of Offer Shares that will be provisionally allocated to the Participating Parties is 34,320,000 ordinary shares,
representing 100% of the total number of Offer Shares. Final allocation shall be made after the end of the subscription period
for Individual Investors. If there is sufficient demand from Individual Investors for the Offer Shares, the Financial Advisor, in
coordination with the Company, shall have the right to reduce the number of Offer Shares allocated to Participating Parties to
a minimum of 27,456,000 ordinary shares, representing 80% of the total number of Offer Shares. The Financial Advisor, in
coordination with the Company, shall determine the number and percentage of Offer Shares to be allocated to Participating
Parties using the discretionary allocation mechanism. Accordingly, certain Participating Parties may not be allocated any Offer
Shares. Provisionally, and in the event there is sufficient demand from public funds, 10,296,000 ordinary shares will be allocated
to the public funds category, representing 30% of the total number of Offer Shares. If there is sufficient demand from Individual
Investors for the Offer Shares, the Financial Advisor shall have the right to reduce the number of shares allocated to public
funds to a minimum of 8,236,800 ordinary shares, representing 24% of the total number of Offer Shares after completion of the
subscription process for Individual Investors.

The Offer Shares are expected to be allocated to Individual Investors no later than Tuesday 13/01/1447H (corresponding to
08/07/2025G). Each Individual Subscriber who subscribes for the Offer Shares must apply for a minimum of ten Offer Shares
and a maximum of 250,000 Offer Shares. The minimum number of shares that can be allocated is ten ordinary shares per Retail
Investor. The balance of Offer Shares, if any, will be allocated pro-rata based on the number of Offer Shares applied for by each
Retail Investor out of the total number of Offer Shares requested for subscription. If the number of Individual Investors exceeds
686,400, the Company shall not guarantee the minimum allocation of ten shares per Individual Subscriber. In such case, the
allocation will be made as deemed appropriate by the Financial Advisor, in coordination with the Company.

Excess subscription monies, if any, will be refunded to Subscribers without any commission or withholding by the Lead Manager
or the Receiving Agents (as the case may be). Announcement of the final allocation will be made no later than Thursday
15/01/1447H (corresponding to 10/07/2025G) (for further details, please refer to the “Key Dates and Subscription Procedures”
section on page (xviii) and Section 16 (Subscription Terms and Conditions).

The Offering will commence onThursday 08/01/1447H (corresponding to 03/07/2025G) and will continue for a period of one day,
(for further information, please refer to the (Key Dates and Subscription Procedures) section on page (xviii).

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

The Company has one class of ordinary shares. None of the shares carries any preferential voting rights. Each share entitles its
holder to one vote. Each Shareholder has the right to attend and vote at the meetings of General Assembly, and each Shareholder
has the right to authorize any other person, other than the Company’s Directors, to act on their behalf in attending General
Assembly meetings and voting on the resolutions thereof (for further details, please refer to Section 11.14 (Summary of the
Company s Bylaws)).

After the Offering, the Substantial Shareholders will be subject to a lock-up period of six (6) months from the date trading of the
Offer Shares commences on the Saudi Stock Exchange. During such period, the Substantial Shareholders may not dispose of any
of their shares. After the end of the Lock-up Period, the Substantial Shareholders may dispose of their shares (for further details
regarding the Substantial Shareholders, please refer to Table 2 “Substantial Shareholders and Their Ownership Percentages in the
Company Pre- and Post-Offering”).

Prior to the Offering, the Shares have not previously been listed in the Kingdom or elsewhere. The Company has submitted an
application to the CMA for the registration and offering of the Shares in accordance with the Rules on the Offer of Securities and
Continuing Obligations, and an application to the Exchange for admission of its Shares to listing in accordance with the Listing
Rules. All relevant approvals required to conduct the Offering have been granted, and all supporting documentation requested by
the CMA and Tadawul have been obtained. It is expected that trading of the Shares will commence on the Exchange following
final allocation of the Shares (for further information, please refer to the “Key Dates and Subscription Procedures” section on
page (xviii)).

There are certain risks related to investment in the Offer Shares. Such risks can be classified as follows: (a) risks related to the
Company’s operations; (b) risks related to the market and sector; and (c) risks related to the Offer Shares. These risks are described
in Section 2 (Risk Factors) and the “Important Notice” section on page (i) of this Prospectus and should be carefully considered
prior to making an investment decision in relation to the Offer Shares.

The expenses and costs related to the Offering are estimated at approximately SAR 25,000,000, including the fees of the Financial
Advisor, Lead Manager, Bookrunner, Underwriter, Legal Advisor, Financial Due Diligence Advisor, Legal Advisor to the
Financial Advisor, Lead Manager, Bookrunner and Underwriter, Receiving Agents and the Market Consultant, in addition to
marketing, printing, distribution and other expenses related to the Offering, as well as regulatory fees. All Offering Expenses
will be deducted from the total Offering Proceeds and apportioned between the Company and the Selling Shareholders on a pro
rata basis based on the number of Offer Shares sold by the Selling Shareholders or issued by the Company for the purpose of
increasing the share capital.

BSF Capital

King Fahd Road 8092

P.O. Box 23454

Riyadh 3735 - 12313

Kingdom of Saudi Arabia

Tel: +966 (11) 282 6666

Fax: +966 (11) 282 6823

Website: www.bsfcapital.sa

Email: SCC.IPO@BSFCapital.sa

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

Table (3): Expected Offering Timetable

Expected Offering Timetable Date

Book-Building Period for Participating Entities

Deadline for Submission of Subscription Application Forms
for Participating Entities based on the Number of Shares
Provisionally Allocated to Each of Them

Subscription Period for Individual Investors
Deadline for Payment of Subscription Monies for

Participating Entities based on the Offer Shares Provisionally
Allocated to Each of Them

Deadline for Submission of Subscription Application Forms
and Payment of Subscription Monies for Individual Investors

Announcement of the Final Allocation of Offer Shares

Refund of Excess Subscription Monies (if any)

Expected Date of Commencement of Trading on the Exchange

A period of 5 days, commencing on Sunday 26/12/1446H (corresponding to 22/06/2025G)
until the end of Thursday 01/01/1447H (corresponding to 26/06/2025G).

Thursday 08/01/1447H (corresponding to 03/07/2025G).

A period of one day, Tuesday 13/01/1447H (corresponding to 08/07/2025G).

Monday 12/01/1447H (corresponding to 07/07/2025G).

Tuesday 13/01/1447H (corresponding to 08/07/2025G).

No later than Thursday 15/01/1447H (corresponding to 10/07/2025G).

No later than Sunday 18/01/1447H (corresponding to 13/07/2025G).

Trading of the Company’s Shares is expected to commence on the Exchange upon the
fulfillment of all requirements and completion of relevant statutory procedures. Trading will
be announced in local newspapers and on the website of Tadawul (www.saudiexchange.sa).

Note: The above timetable and dates therein are indicative. Actual dates will be communicated through announcements appearing on the websites of Tadawul
(www.saudiexchange.sa), the Financial Advisor (www.bsfcapital.sa) and the Company (www.sportclubscompany.com.sa).
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How to Apply for Subscription

Subscription shall be limited to two tranches of investors as follows:

A.

B

¢ Tranche A: Participating Parties: This tranche comprises the parties entitled to participate in the Book Building
process in accordance with the Book Building Instructions (for further details, please refer to Section 1 (Definitions and
Abbreviations) and Section 16 (Subscription Terms and Conditions)).

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

Participating Parties

Participating Parties may participate in the book-building process by completing and submitting Bid Forms to be provided
by the Bookrunner during the book building period. Following the provisional allocation, Participating Parties may obtain
Subscription Application Forms from the Bookrunner. After the approval of the CMA is obtained, the Bookrunner shall
offer the Offer Shares to the Participating Parties during the Book Building period only. Subscriptions by Participating
Parties shall commence during the Offering Period, which also includes Individual Investors, in accordance with the terms
and conditions detailed in the Subscription Application Forms. A signed Subscription Application Form must be submitted
to the Bookrunner, which represents a legally binding agreement between the Company, the Selling Shareholders and the
relevant Participating Entity submitting the application.

Individual Investors

Individual Investors wishing to subscribe for the Offer Shares must submit subscription applications electronically via
the Receiving Agents’ websites and electronic platforms that offer this service to Subscribers, or through any other means
provided by the Receiving Agents, through which Individual Investors will be able to subscribe for the Company’s shares
during the Offering Period, provided that:

a. the Individual Subscriber has an investment account and an active portfolio at a Receiving Agent that offers such
services;

b. there have been no changes in the personal information or data of the Individual Subscriber since they last participated
in a recent IPO; and

c. Individual Investors who are not Saudi or GCC nationals must have an active stock portfolio with the Receiving Agent
through which they intend to subscribe.

Subscription Application Forms must be completed by each applicant in accordance with the instructions set out in Section
16 (Subscription Terms and Conditions). Applicants must complete all relevant items of the Subscription Application Form.
The Company reserves the right to reject any Subscription Application Form, in part or in whole, if any of the subscription
terms and conditions are not met. Amendments to and withdrawal of the Subscription Application Form shall not be
permitted once it has been submitted. If a duplicate subscription is made, the second subscription will be considered void
and only the first subscription will be considered. Upon submission, a Subscription Application Form constitutes a legally
binding agreement between the relevant applicant and the Selling Shareholders (for further information, please refer to
Section 16 (Subscription Terms and Conditions)).

Excess subscription monies, if any, will be refunded to the Individual Subscriber’s investment account held with the
Receiving Agent that initially debited the subscription amount, without any commissions or withholdings by the Lead
Manager or the Receiving Agents. Subscription monies shall not be refunded in cash or to third-party accounts.

For further information regarding subscription by Individual Investors or Participating Entities, please refer to Section 16
(Subscription Terms and Conditions).
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Summary of Key Information

This summary of key information is intended to give an overview of the information contained in this Prospectus and does not
contain all the information that may be important to prospective investors. Accordingly, this summary must be treated as an
introduction to this Prospectus. Persons wishing to subscribe for the Offer Shares are advised to read the entire Prospectus in
full. Any decision by prospective investors to invest in the Offer Shares should be based on the careful consideration of this
Prospectus as a whole. In particular, the “Important Notice” section on page (i) and Section 2 (Risk Factors) should be reviewed
carefully prior to making any investment decision in relation to the Offer Shares. Prospective investors should not rely solely
on this summary.

Overview of the Company and its Business

Sport Clubs Company is a Saudi closed joint-stock company converted pursuant to Ministerial Resolution No. 1260, dated
02/03/1444H (corresponding to 28/09/2022G), and registered under Commercial Registration No. 1010167892, dated
26/04/1422H (corresponding to 17/07/2001G), issued in Riyadh in the Kingdom of Saudi Arabia. The Company’s headquarters
and registered office are located on Imam Saud bin Faisal Road, Al Sahafah District, P.O. Box 79, Riyadh 13321, Kingdom
of Saudi Arabia. As of the date of this Prospectus, the Company’s share capital is SAR 104,000,000, divided into 104,000,000
ordinary shares with a fully paid nominal value of one Saudi Riyal (SAR 1) per share. Following the Offering, the Company’s
share capital will be SAR 114,400,000, divided into 114,400,000 ordinary shares with a nominal value of one Saudi Riyal (SAR
1) per share. As of the date of this Prospectus, the Company has one subsidiary, Third Sports Amaken Company (for further
details regarding the Subsidiary, please refer to Section 4.7.1 (Overview of the Subsidiary)).

The Company’s business is divided into two main segments:

¢ Establishing, Managing and Operating Fitness Clubs: The Company is engaged in the establishment, management
and operation of its own fitness clubs. These include men’s fitness clubs under the “Body Masters” brand and women’s
fitness clubs under the “Body Motions” brand (for further information regarding the Company’s establishment,
management and operation of fitness clubs, please refer to Section 4.8.1 (Establishing, Managing and Operating
Fitness Clubs)).

¢ Comprehensive Fitness Facility Services (provided by Body Experts): The Company provides a range of
comprehensive services under the “Body Experts” brand, including fitness consultancy and design and construction
of gyms, fitness centers and other fitness facilities for its clients (“Fitness Facilities™), either directly or through
subcontractors. Additionally, the Company offers services such as planning and layout of fitness equipment, furnishing
and supply of fitness equipment, and fitness facility operation and maintenance (for further information regarding the
services of Body Experts, please refer to Section 4.8.2 (Establishing, Managing and Operating Fitness Clubs)).

With over 30 years of expertise, the Company is regarded as one of the top players in the sports and fitness industry in
the Kingdom. Body Masters, owned by the Company, was launched in 1994G as the first fitness club chain specializing in
establishing, managing and operating fitness clubs in the Kingdom. Body Masters provides a wide range of men’s sports, fitness
and health services within two main tiers, namely “Body Masters Premium” and “Body Masters Express.” Body Masters is
one of the most well-known and widely distributed fitness clubs in the Kingdom. As of the date of this Prospectus, there are 40
Body Masters fitness clubs in the Kingdom, with an average area of approximately 2,500 square meters per club and a total area
in excess of 100,000 square meters across several cities and regions, including Riyadh, Jeddah, Dammam, Mecca, Buraidah,
Unaizah, Ar-Rass, Khobar, Al-Ahsa, Tabuk, Hafar Al-Batin, Najran, Khamis Mushait and Medina (for further information
regarding Body Masters clubs, please refer to Section 4.8.1.1 (Fitness Club Categories)).

With the continued growth and expansion of the Body Masters club chain across the Kingdom, the Company launched Body
Motions in 2020G, a chain specializing in establishing, managing and operating women’s fitness clubs in the Kingdom. Body
Motions fitness clubs have witnessed rapid growth and expansion since their launch, with 12 fitness clubs opened in the first two
years alone. As of the date of this Prospectus, there are 16 Body Motions fitness clubs with an average area of approximately
2,300 square meters per club and a total area in excess of 35,000 square meters across numerous regions and cities, including
Riyadh, Jeddah, Dammam, Buraidah, Unaizah, Al-Ahsa and Tabuk (for further information regarding Body Motions fitness
clubs, please refer to Section 4.8.1.1 (Fitness Club Categories)).

In 2020G, the Company launched an additional business segment under the umbrella of the Body Experts brand, through
which it provides comprehensive fitness solutions and a number of integrated services to its clients in relation to their fitness
facilities. The Company’s business model and competitive advantage with respect to Body Experts Services are concentrated
on providing the services clients require for the establishment, equipment and operation of their sports facilities. This aligns
with client preferences, as they often entrust such projects to the Company due to its specialized and deep-rooted experience
in managing and operating fitness facilities and eliminates the need for clients to contract and deal with multiple parties
to implement related projects (for further information regarding the services of Body Experts, please refer to Section 4.8.2
(Comprehensive Fitness Facility Services (provided by Body Experts))).
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Saudi Vision 2030 paved the way for the sports and fitness sector in the Kingdom through focusing on several goals, including
promoting the practice of sports with the aim of building a vibrant sports community, in addition involving different age groups
in various sports activities. The Quality of Life Program comprises a number of strategic pillars that will have an impact
on the sports and fitness sector since the program aims at developing the lifestyle of individuals in the Kingdom through
several aspects, including providing opportunities for citizens and residents to engage in sports on a regular basis. From this
standpoint, the Company intends to provide value to the communities in which it operates by providing opportunities for
increased participation in fitness activities and exercise while also positively impacting treatable lifestyle diseases such as
obesity and diabetes, in line with Saudi Vision 2030 and initiatives related to the Quality of Life Program.

The Company achieved revenues of SAR 204.4 million, SAR 268.0 million, SAR 270.6 million and SAR 238.4 million in
the financial years ended 31 December 2021G, 2022G and 2023G and the nine-month period ended 30 September 2024G,
respectively. The Company’s earnings before interest, taxes, depreciation and amortization (EBITDA) amounted to SAR 74.8
million, SAR 103.9 million, SAR 109.3 million and SAR 94.2 million during the same periods, respectively. The total value
of the Company’s assets amounted to SAR 666.9 million, SAR 665.9 million, SAR 757.1 million and SAR 844.1 million as
of 31 December 2021G, 2022G and 2023G and as of 30 September 2024G, respectively, while the Company’s total liabilities
amounted to SAR 558.6 million, SAR 540.0 million, SAR 613.7 million and SAR 687.7 million as of 31 December 2021G,
2022G and 2023G and as of 30 September 2024G, respectively.

The Company’s sports centers commenced their activities in 1994G through six fitness centers, five of which were under
the name “Body Masters Fitness Center” and one under the name “Safwa Sports Center”, pursuant to licenses issued by the
General Presidency of Youth Welfare (currently the Ministry of Sports). Pursuant to the Memorandum of Association notarized
on 29/01/1422H (corresponding to 23/04/2001G), the Company was established as a limited liability company under the name
“Sport Clubs Company” with Commercial Registration No. 1010167892, dated 26/04/1422H (corresponding to 17/07/2001G),
and a share capital of SAR 500,000, divided into 100 in-kind shares with a nominal value of SAR 5,000 per share, through the
merger and transfer of the aforementioned sport centers, along with their rights and obligations, into the Company’s share capital
upon its incorporation. Mohammed Abdulaziz Saleh Al-Hagbani, the owner of the aforementioned fitness centers before their
merger and conversion, sold 25 shares to Saad Suleiman Saleh Al-Haqgbani, 25 shares to Waleed Ali Mohammed Al-Hagbani, 13
shares to Tariq Abdullah Abdulrahman Al-Omar and 12 shares to Adel Abdullah Abdulrahman Al-Omar, in exchange for cash
consideration. Pursuant to the Partners’ resolution dated 21/01/1427H (corresponding to 20/02/2006G), Waleed Ali Mohammed
Al-Hagbani sold all of his shares in the Company, amounting to 25 shares, including 12 shares to Abdullah Abdulaziz Saleh Al-
Hagbani and 13 shares to Abdullah Suleiman Saleh Al-Hagbani, for cash consideration. The nominal value of the Company’s
shares was also reduced from SAR 5,000 to SAR 1,000 per share, and the Company’s share capital was increased from SAR
500,000 to SAR 10,000,000, divided into 10,000 shares with a nominal value of SAR 1,000 per share. The share capital
increase of SAR 9,500,000 was fulfilled through cash contributions from the Partners. Pursuant to the Partners’ resolution
dated 04/06/1429H (corresponding to 08/06/2008G), the Company’s share capital was increased from SAR 10,000,000 to
SAR 74,000,000, divided into 74,000 shares with a nominal value of SAR 1,000 per share. The share capital increase was
paid-up through the capitalization of SAR 64,000,000 from the retained earnings account. Pursuant to the Partners’ resolution
dated 25/06/1429H (corresponding to 29/06/2008G), Mohammed Abdulaziz Saleh Al-Hagbani and Saad Suleiman Saleh Al-
Hagbani sold all of their 37,000 shares in the Company to Projects Contracting & Trading Co. for cash consideration. Abdullah
Suleiman Saleh Al-Hagbani, Tariq Abdullah Abdulrahman Al-Omar, Abdullah Abdulaziz Saleh Al-Hagbani and Adel Abdullah
Abdulrahman Al-Omar also sold all of their 37,000 shares in the Company to Amwal AlKhaleej Commercial Investment for
cash consideration. The Company’s share capital was also increased from SAR 74,000,000 to SAR 104,000,000, divided
into 104,000 shares with a nominal value of SAR 1,000 per share. The increase of SAR 30,000,000 was met through cash
contributions. Pursuant to the Partners’ resolution dated 16/04/1434H (corresponding to 26/02/2013G), Projects Contracting &
Trading Co. sold all of its shares in the Company, amounting to 41,600 shares, to Middle East Financial Investment Company
in exchange for cash consideration. Pursuant to the Partners’ resolution dated 20/03/1437H (corresponding to 31/12/2015G),
Amwal AlKhaleej Commercial Investment Company transferred all of its shares in the Company, amounting to 62,400 shares, to
Al-Amwal Al-Khaleejiah II Ltd, without consideration. Pursuant to the Partners’ resolution dated 09/08/1439H (corresponding
to 25/04/2018G), Middle East Financial Investment Company transferred all of its shares in the Company, amounting to
41,600 shares, to Special Opportunities Investment Company, without consideration. Pursuant to the Partners’ resolution dated
26/04/1441H (corresponding to 23/12/2019G), Al-Amwal Al-Khaleejiah II Ltd transferred all of its shares in the Company,
amounting to 62,400 shares, to Elaf Al-Khaleej Commercial Investment Company, without consideration. Pursuant to the
Partners’ resolution dated 29/11/1441H (corresponding to 20/07/2020G), Elaf Al-Khaleej Commercial Investment Company
sold a portion of its shares in the Company, amounting to 35,880 shares, to Diamond Opportunities Sports Company, in
exchange for cash consideration. Pursuant to the Partners’ resolution dated 22/02/1444H (corresponding to 18/09/2022G),
Diamond Opportunities Sports Company transferred one (1) of its shares in the Company to Silver Opportunities Investment
Company, with a total value of SAR 1,000, without consideration. Approval was also granted to convert the Company from a
limited liability company to a closed joint-stock company with a share capital of SAR 104,000,000, divided into 10,400,000
shares with a nominal value of SAR 10 per share. The conversion of the Company was announced pursuant to Ministerial
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Resolution No. 1260, dated 02/03/1444H (corresponding to 28/09/2022G). On 27/11/1445H (corresponding to 04/06/2024G),
Elaf Al-Khaleej Commercial Investment Company transferred a portion of its shares in the Company, amounting to 1,799,297
shares, to nine persons. This Company did not receive cash compensation for the transfer of shares; rather, the transfer occurred
as part of the internal restructuring. It transferred 474,251 shares to Abdulkadir Al Muhaidib & Sons Company, 474,251 shares
to Al Fozan Holding Co., 331,932 shares to Ammar Abdulwahed Faleh Al-Khudairy, 136,689 shares to Omran Muhammad
Abdulrahman Al-Omran, 91,126 shares to Prince Sultan Mohammed Saud Al Kabeer Al Saud, 91,126 shares to Abdullatif
Alissa Group Holding Co., 91,126 shares to Abdulaziz Alsaghyir Commercial Investment Co., 91,126 shares to Abdullah
Saad Abdulrahman Al-Rashid, and 17,670 shares to Fahad Abdullah Abdullatif Almubarak. Pursuant to the Extraordinary
General Assembly resolution dated 18/02/1446H (corresponding to 22/08/2024G), the nominal value of the Company’s shares
was reduced from SAR 10 per share to a nominal value of one Saudi Riyal (SAR 1) per share. Approval was also granted for
the Company’s share capital to be increased from SAR 104,000,000 to SAR 114,400,000, divided into 114,400,000 shares
with a nominal value of one Saudi Riyal (SAR 1) per share, through the issuance of 10,400,000 ordinary shares to be offered
for public subscription (as shown below). On 21/08/1446H (corresponding to 20/02/2025G), Elaf Al-Khaleej Commercial
Investment Company completed its internal restructuring by transferring 2,836,012 of its shares in the Company to seven
persons. This Company did not receive cash consideration for the share transfer; rather, the transfer occurred as part of the
internal restructuring. It transferred 1,106,444 shares to Ammar Abdulwahed Faleh Al-Khudairy, 455,636 shares to Omran
Muhammad Abdulrahman Al-Omran, 303,757 shares to Prince Sultan Mohammed Saud Al Kabeer Al Saud, 303,757 shares to
Abdullatif Alissa Group Holding Co., 303,757 shares to Abdulaziz Alsaghyir Commercial Investment Co., 303,757 shares to
Abdullah Saad Abdulrahman Al-Rashid and 58,904 shares to Fahad Abdullah Abdullatif Almubarak. For further information
regarding the Company’s history, please refer to Section 4.3 (Corporate History and Evolution of Share Capital).
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Company Structure

The following chart sets out the Company’s current ownership structure as of the date of this Prospectus:

Figure 1: Current Structure of the Company
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Third Sports Amaken Company

The following table sets out details of the Subsidiary and the Company’s shareholding therein as of the date of this Prospectus:

Table (4): Details of the Ownership Structure of the Subsidiary as of the Date of this Prospectus

Direct Ownership (%) Indirect Ownership (%) Remaining Ownership

Country of Incorporation

Name of Subsidiary

Third Sports Amaken Company Kingdom of Saudi Arabia 100% - -

Source: The Company.

As of the date of this Prospectus, the Company’s share capital is SAR 104,000,000, divided into 104,000,000 ordinary shares
with a fully paid nominal value of one Saudi Riyal (SAR 1) per share. The following table sets out the Company’s direct
ownership structure pre- and post-Offering:

Table (5): Direct Ownership Structure of the Company Pre- and Post-Offering

Post-Offering

Pre-Offering

Shareholder

Total Nominal
Value (SAR)

No. of
Shares

Shareholding
(%)

Total Nominal
Value (SAR)

Shareholding

No. of Shares (%)

Special Opportunities Investment Company 41,600,000 40.0000% 41,600,000 32,032,000 28.0000% 32,032,000
Diamond Opportunities Sports Company 35,879,000 34.4990% 35,879,000 27,626,830 24.1493% 27,626,830
Elaf Al-Khaleej Commercial Investment 5,691,018 5.4721% 5,691,018 4,382,084 3.8305% 4,382,084
Company

Abdulkadir Al Muhaidib & Sons Company 4,742,510 4.5601% 4,742,510 3,651,733 3.1921% 3,651,733
Al Fozan Holding Co. 4,742,510 4.5601% 4,742,510 3,651,733®) 3.1921% 3,651,733
Ammar Abdulwahed Faleh Al-Khudairy 4,425,764 4.2555% 4,425,764 3,407,838 2.9789% 3,407,838
Omran Muhammad Abdulrahman Al-Omran 1,822,526 1.7524% 1,822,526 1,403,345® 1.2267% 1,403,345
Prince Sultan Mohammed Saud Al Kabeer 1,215,017 1.1683% 1,215,017 935,5630 0.8178% 935,563
Al Saud

Abdullatif Alissa Group Holding Co. 1,215,017 1.1683% 1,215,017 935,563 0.8178% 935,563
Abdulaziz Alsaghyir Commercial 1,215,017 1.1683% 1,215,017 935,563 0.8178% 935,563

Investment Co.
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Pre-Offering Post-Offering

Shareholder No. of

Shares

Total Nominal
Value (SAR)

Shareholding | Total Nominal
(%)™ Value (SAR)

Shareholding

No. of Shares (%o)®

Abdullah Saad Abdulrahman Al-Rashid 1,215,017 1.1683% 1,215,017 935,563@ 0.8178% 935,563
Fahad Abdullah Abdullatif Almubarak 235,604 0.2265% 235,604 181,415@ 0.1586% 181,415
Silver Opportunities Investment Company 1,000 0.0010% 1,000 770 0.0007% 770
Public® - - - 34,320,000 30.00% 34,320,000
Total 104,000,000 100% 104,000,000 114,400,000 100% 114,400,000

Source: The Company.

The ownership percentages have been rounded.

@  These shares are considered public shares under the CMA regulations.

®  The “public” row reflects the number and percentage of shares to be offered to the public under the Offering, namely 34,320,000 shares, representing 30% of
the Company’s share capital. This does not include the shares which will be owned after the Offering by certain Current Shareholders who meet the definition
of “public” under the CMA regulations. These shareholders include Al Fozan Holding Co., Omran Muhammad Abdulrahman Al-Omran, Prince Sultan
Mohammed Saud Al Kabeer Al Saud, Abdullatif Alissa Group Holding Co., Abdulaziz Alsaghyir Commercial Investment Co., Abdullah Saad Abdulrahman

Al-Rashid and Fahad Abdullah Abdullatif Almubarak. Thus, the total number of shares owned by the public after the Offering will be 43,298,745 shares,
representing 37.8486% of the Company’s share capital.
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Company Vision, Mission and Values

Providing a spacious and inviting environment for training and physical activity, enabling our community members to
improve their quality of life, maintain their overall health and enhance their physical fitness in the most convenient ways. Our
widespread centers embody a meeting place for those seeking to maintain a healthy and sustainable lifestyle, and a destination
for companies supporting their employees in achieving this goal.

Encouraging our community members to adopt a healthy lifestyle and promoting regular physical activity while providing
a distinctive and unique experience to our customers —both beginners and experts alike— in the fields of sports and fitness
through a passionate, skilled and experienced team.

Our values are a set of core principles that serve as a guiding compass for Company employees and Management in conducting
business, namely:

¢ Prioritizing the Interests of our Shareholders: Striving to maximize Shareholder value through the sustainable
growth of the Company’s business, operations and assets.

¢ Serving our Customers: Understanding and fulfilling our customers’ needs, ensuring their satisfaction and exceeding
their expectations.

* Caring about our Employees: Valuing and nurturing Company employees as the Company’s most valuable assets and
the cornerstone of its success and growth.

¢ Serving our Community: Commitment to the principle of sport for all and providing an environment that accommodates
all community members to promote the overall health of our society.

¢ Developing our Services: Continuously improving the Company’s products and services by employing the latest
fitness technologies and attracting top talent.

* Adopting the Highest Standards: Adhering to the highest quality standards in all of the Company’s service offerings
and continuous improvement thereof.

¢ Communicating with all Parties: Listening to the Company’s Shareholders, customers, employees and community
and responding to their feedback.

The Company is a leading player in the sports and fitness industry in the Kingdom, thanks to its competitive advantages
and strengths, which are rooted in providing a unique and integrated experience for all members of society tailored to their
aspirations, needs, and abilities. The Company seeks to leverage this advantage by capitalizing on the abundant and ever-
growing opportunities in the sector, particularly with the increasing interest among individuals in adopting a healthy and
balanced lifestyle, coupled with the challenges faced by individuals related to rising obesity rates and limited availability of
sports facilities, and in alignment with the goals of Saudi Vision 2030 to improve the quality of life and overall health of the
community. The Company’s strengths and competitive advantages include:

* A Long-Established Brand and Multiple Options

Since its inception, the Company has focused on consolidating its position within the sports and fitness sector in the Kingdom.
As of 30 September 2024G, by leveraging over 30 years of experience and development, the Company has successfully
established one of the largest fitness club chains in the Kingdom, comprising 56 clubs spread across most cities and provinces in
the Kingdom. These clubs span over 135,000 square meters and serve more than 125,000 active members. As of the beginning
0f2024G, the Company had a market share of 10.9% in terms of revenue from the sports and fitness sector, making it the second
largest in the industry. The Company attributes its leading position to several factors, most notably its ongoing commitment to
establishing and operating high-quality fitness clubs that are affordable for all segments of society. The Company offers three
categories of fitness clubs: Premium and Express for men’s clubs under the Body Masters brand, and women’s clubs under the
Body Motions brand.
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* Exceptional Services at Competitive Pricing

The Company sets itself apart by providing exceptional services that cater to the diverse needs of various segments of society at
affordable prices, along with year-round promotional offers and discounts. The Company strives to enhance customer retention
rates and foster long-term relationships with customers through loyalty programs. These programs incentivize Company
customers to continue using its services and enhance their satisfaction with the Company’s service offerings. Additionally, the
Company aims to motivate its customers to maintain a healthy and active lifestyle through various loyalty programs and offers,
such as renewal discounts for subscriptions and the ‘Refer a Friend’ program. This program automatically awards additional
free days to members who refer new members. Furthermore, the Company hosts a range of competitive, sporting and social
events and activities within its fitness clubs.

* Accessible and Geographically Expansive Strategic Locations

The number and distribution of gyms play a significant role in the Company’s growth and sustainability. The Company boasts
an extensive network of fitness clubs spanning 17 cities across the Kingdom, enabling it to reach new markets, attract new
customers, target diverse demographics, meet the needs of various individuals, retain existing customers and strengthen its
brand. Moreover, it allows the Company to capitalize on the rapid growth of major cities within the Kingdom by leveraging
economies of scale. The high population density in these metropolitan areas enables the Company to optimize the utilization
of its facilities and enjoy greater pricing flexibility. In locating its clubs, the Company seeks to maximize the benefit of the
above factors by examining available sites, including consideration of the demand in new geographic areas, the presence of
competitors, the purchasing power of potential customers, and the availability of sites suitable for the establishment of fitness
clubs.

* Passionate, Competent and Experienced Management Team

The Company has a highly competent and passionate management team with extensive experience in the sports and fitness
sector and the dynamics of the Saudi market. The majority of the Executive Management team has served the Company for
more than ten years, which has provided them with a deep understanding of the Company’s business and the competitive
situation in the sports and fitness sector. This job stability has reflected on the sustainability and continuity of the Company’s
business and has provided an attractive employment environment that has enabled it to maintain low turnover rates. Thanks to
this stability and managerial excellence, the Company has been able to maintain a leading position and expand its services in
line with the aspirations and needs of its customers. The Company intends to complement and build on this by attracting the
best local and international talent.

e Strong Relationships with Suppliers

The Company obtains a variety of fitness machines and equipment with the latest technology and the best specifications
from a number of suppliers in order to meet the needs of customers. The Company invests in its relationships with these local
and international suppliers. The Company’s extensive relationships and considerable market share allow it to obtain benefits
and advantages that are not available to all buyers, such as flexibility in negotiating prices and quantities in line with its
requirements and targets, as well as preferential terms and conditions, faster access and flexible delivery schedules, particularly
in the event of supply chain disruptions, in addition to faster responses to maintenance requests, thus granting the Company a
preferential advantage and enabling it to respond and adapt to industry changes.

e Providing Comprehensive Sports Solutions that Meet all of the Needs of Customers’ Fitness Clubs,
Centers and Facilities

Continuing its successful track record of growth in managing and operating fitness clubs over the years, the Company launched
an additional business segment in 2020G under the brand ‘Body Experts.” This segment provides comprehensive fitness
solutions and a full suite of services to its corporate clients, including fitness facility design, operation and maintenance, supply
of fitness equipment, and fitness equipment layout planning and implementation, along with consulting services for all of
the aforementioned. Body Experts’ business model and competitive advantage are rooted in providing corporate clients with
comprehensive solutions for the construction, equipment and operation of their fitness facilities. Clients outsource such projects
to the Company due to its specialized and extensive experience in establishing, managing and operating fitness facilities,
eliminating the need for them to engage with multiple parties and enter into various legal agreements to accomplish these tasks.
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The Company’s growth strategy is based on the following key pillars:

e Prioritizing Subscribers and Customer Experience

The Company continuously monitors the level of services it offers as part of its goal to expand its customer base by maintaining
existing customers and attracting new customers. The Company measures the level of services offered through various means,
including:

1. Net Promoter Score (NPS).

2. Measuring the satisfaction of new members.

3. Surveying members whose subscriptions have expired.

¢ Continuous Growth and Expansion within the Kingdom and Abroad

The Company aims to expand both domestically and internationally by establishing fitness clubs in new regions and cities
as well as by strengthening its presence in its existing locations, particularly in densely populated urban areas. Moreover, the
Company has recently adopted an international expansion strategy with the aim of entering new markets.

e Technological Development and Innovation

The Company is committed to staying abreast of industry developments and leveraging emerging trends to enhance its
operational processes and procedures, particularly in light of the rapid pace of technological advancements. This enables the
Company to provide a superior customer experience.

* Business Development through Strategic Partnerships with Leading Local and Global Companies

The Company benefits from an extensive network of local and international partners, service providers and suppliers, enabling
it to provide its customers with a distinctive and high-quality range of fitness equipment, machines and training programs, as
well as qualification and development programs for its trainers.

e Targeting Diverse Groups and Segments

The Company continuously seeks to explore new ways to engage with its customers, respond to their needs, foster loyalty and
attract new clientele. To this end, it identifies the specific needs of each customer segment and provides tailored fitness services
and programs to meet the individual requirements of each customer.
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Market Information

Macroeconomic Overview of the Kingdom

The Kingdom is the largest economy among the GCC states. The Kingdom’s nominal gross domestic product (GDP) was
approximately SAR 4.2 trillion in 2022G. From 2020G to 2022G, the Kingdom’s economy grew at a compound annual growth
rate (CAGR) of 23%, accompanied by a 140% increase in the price of Brent crude oil during the same period. The future
outlook for the Kingdom’s GDP is positive. Nominal GDP is projected to grow at a CAGR of 2.7% until 2030G, reaching SAR
5.1 trillion.

The Kingdom has been actively working to diversify its economy away from reliance on the oil and gas sector. This
transformation and growth are supported by various initiatives under Saudi Vision 2030. Notably, sports and physical fitness
play a pivotal role in the following three pillars: strengthening a vibrant society, building an ambitious nation, and developing
a thriving economy. In order to achieve long-term sustainable growth, the Kingdom aims to diversify its non-oil economy. To
this end, it is fostering the development of the private sector through the enactment of investment-friendly regulations and
legislation, including those aimed at attracting direct foreign investment. Furthermore, the Kingdom has undertaken initiatives
to enhance its global profile, including hosting major international events such as the Saudi Arabian Grand Prix. As a result, it
is projected that the contribution of the oil sector to the GDP will decrease from 43% in 2022G to 37% by 2030G.

The Kingdom’s Fiscal Sustainability Program, launched in 2016G, supports the nation’s objectives of diversifying revenue
streams. The program aims to foster private sector growth, create new job opportunities and maintain a balanced budget. The
fiscal deficit is expected to narrow each year, reaching an average of SAR 24 billion between 2023G-2028G compared to SAR
88 billion in the previous three years. In addition, the Kingdom’s expenditures are expected to grow at a CAGR of 2.4% from
2022G to 2030G. One indicator of the growth of the private sector is the expansion of the sports and fitness industry, whose
contribution to the GDP increased from 0.4% in 2015G to 1.5% in 2022G.

The Kingdom’s population is expected to grow at an annual rate of 1.3%, from 36.4 million in 2022G to 40.5 million in 2030G.
Several major projects may contribute to the population increase, including NEOM, which targets a population of 2 million by
2030G. With projected economic and population growth, it is anticipated that the disposable income per capita will increase at
a rate of 2.6% annually until 2030G.

Overview of the Sports and Fithess Sector in the Kingdom

Several key factors are expected to support the future growth of the Kingdom’s sports and fitness industry. The Kingdom aims
to bring about changes in the health habits of citizens to prevent lifestyle diseases such as diabetes and obesity, leading to
increased health awareness among the population.

The Kingdom is investing in the sports and fitness sector by developing sports infrastructure, events and programs nationwide,
as well as creating new areas dedicated to physical activity, such as the Sports Boulevard Project. This aligns with the Kingdom’s
goal of increasing the proportion of the population aged 18 and over engaging in at least 150 minutes of physical activity per
week to 64% by 2030G, up from 34% in 2022G. The Kingdom has also made it easier to establish new fitness clubs by
introducing a new licensing law in 2021G.

The Kingdom’s growing population is expected to drive growth in the sports and fitness sector due to the increase in individuals
under 40 who typically engage in regular exercise. This demographic is projected to expand by 1.6 million between 2022G and
2030G. It is anticipated that the influx of expatriates from certain regions such as Europe and the United States, where fitness
club membership rates are traditionally higher, will continue to increase. Moreover, the licensing of women’s fitness clubs has
led to a 15% increase in overall fitness club usage from 2017G to 2024G.

Given these factors, the core segment of the Kingdom’s fitness industry—paid membership gyms—is projected to grow from
SAR 7.7 billion in 2024G to SAR 15.6 billion by 2030G, at a CAGR of 13%. As of 2024G, the gym membership penetration
rate in the Kingdom stands at 9.6%, indicating the proportion of the target population that holds a gym membership. This figure
falls short of leading regional benchmarks such as the UAE at 6.7% and is significantly lower than those of leading markets
like the USA at 24.1% and Sweden at 27.1%. This trend supports the assessment that there is room for growth in the Kingdom’s
sports and fitness sector.
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Summary of Financial Information and Key Performance
Indicators (KPIs)

The financial information for the financial years ended 31 December 2021G, 2022G and 2023G has been derived from the
audited consolidated financial statements for the financial year ended 31 December 2023G. The financial information for the
financial periods ended 30 September 2023G and 2024G has been derived from the reviewed consolidated financial statements
for the nine-month period ended 30 September 2024G. The financial statements for all financial periods were prepared by
the Auditor in accordance with the International Financial Reporting Standards (IFRS) endorsed in the Kingdom and other
standards and pronouncements issued by the Saudi Organization for Chartered and Professional Accountants (SOCPA). The
financial information and key performance indicators set out below should be read in conjunction with Section 2 (Risk Factors)
and Section 6 (Managements Discussion and Analysis of Financial Position and Results of Operations) of this Prospectus, as
well as the Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and
2023G and the reviewed consolidated financial statements for the nine-month period ended 30 September 2024G, which are
included in Section 18 (Financial Statements and Auditor’s Report), in addition to other financial data presented elsewhere in
this Prospectus.

Table (6): Summary of the Company’s Statement of Financial Position as of 31 December 2021G, 2022G and 2023G and
as of 30 September 2024G

As of 31 December As of 30 September
Audited Audited Audited Reviewed
Total current assets 32,915 42,714 34,497 73,849
Total non-current assets 634,070 623,227 722,595 770,244
Total assets 666,985 665,941 757,093 844,093
Total current liabilities 132,327 154,217 197,059 231,599
Total non-current liabilities 426,230 385,819 416,624 456,126
Total liabilities 558,557 540,036 613,682 687,725
Total equity 108,428 125,905 143,410 156,368
Total liabilities and equity 666,985 665,941 757,093 844,093

Source: The Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and 2023G, and the reviewed
consolidated financial statements for the nine-month period ended 30 September 2024G.

Table (7): Summary of the Company’s Statement of Profit, Loss and Other Comprehensive Income for the Financial
Years Ended 31 December 2021G, 2022G and 2023G and the Nine-Month Periods Ended 30 September 2023G and
2024G

Financial Year Ended 31 December Nine-Month Period Ended 30 September

Currency: SAR “000 2021G 2022G 2023G 2023G 2024G
Audited Audited Audited Reviewed Reviewed

Statement of Comprehensive Income

Revenue 204,358 268,043 270,621 195,618 238,377
Cost of revenue (167,842) (198,769) (198,236) (145,939) (171,957)
Gross profit 36,517 69,274 72,385 49,679 66,420
General and administrative expenses (10,422) (15,098) (14,541) (10,693) (14,890)
Sales and distribution expenses (5,164) (9,183) (7,798) (7,355) (5,883)
Expected credit losses (ECLs) - - - (1,148) -
Other revenue 4,391 3,498 2,833 4,161 3,489
IPO expenses - - - - (2,031)
Operating profit 25,322 48,491 52,879 34,644 47,106
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Financial Year Ended 31 December Nine-Month Period Ended 30 September
Audited Audited Audited Reviewed Reviewed

Financing costs (16,903) (25,113) (26,982) (20,127) (22,964)
Profit before Zakat 8,419 23,378 25,897 14,517 24,142
Zakat (453) (695) (808) (425) (535)
Profit for the year 7,966 22,683 25,088 14,092 23,607
Other comprehensive income/(loss) 1,915 794 (1,583) 76 (4,219)
Comprehensive income for the period 9,881 23,477 23,505 14,169 19,388

Source: The Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and 2023G, and the reviewed
consolidated financial statements for the nine-month periods ended 30 September 2023G and 2024G.

Table (8): Summary of the Company’s Statement of Cash Flows for the Financial Years Ended 31 December 2021G,
2022G and 2023G and the Nine-Month Periods Ended 30 September 2023G and 2024G

Financial Year Ended 31 December Nine-Month Period Ended 30

September
Currency: SAR ‘000
2021G 2022G 2023G 2023G 2024G
Audited Audited Audited Reviewed Reviewed

Net cash generated from operating activities 72,088 105,485 134,177 91,142 71,470
Net cash (used in) investing activities (70,360) (31,267) (67,305) (36,534) (58,978)
Net cash generated from (used in) financing activities 5,289 (73,432) (75,528) (38,620) (8,031)
Cash and cash equivalents at the beginning of the year 9,495 16,512 17,297 17,297 8,641
Cash and cash equivalents at the end of the year/period 16,512 17,297 8,641 33,285 13,101

Source: The Company’s audited consolidated financial statements for the financial years ended 31 December 2021G, 2022G and 2023G, and the reviewed
consolidated financial statements for the nine-month periods ended 30 September 2023G and 2024G.

Table (9): Key Performance Indicators of the Company for the Financial Years Ended 31 December 2021G, 2022G and
2023G and the Nine-Month Periods Ended 30 September 2023G and 2024G

Financial Year Ended 31 December Nine-Month Period Ended 30 September

Gross profit margin (%) 17.9% 25.8% 26.7% 25.4% 27.9%
Net profit margin (%) 3.9% 8.5% 9.3% 7.2% 9.9%
Average days payable outstanding 10 8 30 N/A 9
Average inventory turnover (days) 11 10 13 N/A 18
Return on assets (%) 1.2% 3.4% 3.3% N/A 2.8%
Return on equity (%) 7.3% 18.0% 17.5% N/A 15.1%
Revenue growth rate (%) 77.5% 32.2% 1.0% 15.1% 21.9%
Current ratio 0.2 0.3 0.2 N/A 0.3
Total assets to total loans 4.6 53 7.4 N/A 5.8
Total assets to total liabilities 1.2 1.2 1.2 N/A 1.2
Number of existing clubs - as of the end of the year/period 54 54 54 54 56
Number of active members - as of the end of the year/period 103,009 97,947 113,602 124,714 129,714

Source: Company information.
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Summary of Risk Factors

Prior to investing in the Offer Shares, prospective investors are advised to carefully consider all of the information contained in
this Prospectus, in particular the risk factors stated below, which are described in detail in Section 2 (Risk Factors).

A. Risks Related to the Company’s Operations
¢ Risks related to the concentration of the Company’s business and the industry and market in which it operates
¢ Risks related to the Company’s inability to maintain relationships with existing customers and expand its customer base
¢ Risks related to the opening of new fitness clubs and the unsuitability of their geographical locations
¢ Risks related to the Company’s operational processes
¢ Risks related to the maintenance and renovation of the Company’s fitness clubs
¢ Risks related to permanent or temporary closures of the Company’s fitness clubs
¢ Risks related to the capacity of the Company’s fitness clubs
¢ Risks related to competition
* Risks related to the implementation of the Company’s strategic plan and business expansion
¢ Risks related to obtaining and renewing licenses and permits required to conduct business
* Risks related to marketing activities
¢ Risks related to the Company’s ability to preserve and continue to enhance its reputation and the value of its brands
* Risks related to the protection of intellectual property rights
¢ Risks related to the Company’s websites
* Risks related to personal data breaches
* Risks related to the Company’s IT systems
¢ Risks related to the significant dependence of the Company’s revenue on postpaid service providers
* Risks related to payments via credit cards, Mada cards and e-payment methods
* Risks related to cash payments
¢ Risks related to the Company’s ability to fulfill contractual obligations towards its fitness club members

¢ Risks related to the safety of customers of the Company’s fitness clubs and users of the fitness facilities that the
Company operates on behalf of its clients

* Risks related to relationships with suppliers of fitness equipment and products

* Risks related to the Company’s implementation of construction and fit-out projects for its clients’ sports facilities
¢ Risks related to leased real estate

¢ Risks related to real estate owned by the Company

* Risks related to the Company’s reliance on Maharah for employees

¢ Risks related to fluctuations in currency exchange rates

¢ Risks related to the sustainability of the Company’s revenue growth and profitability

* Risks related to the participation of certain Directors and Senior Executives in competing business

¢ Risks related to financing

¢ Risks related to future capital expenditures

* Risks related to inventory management

¢ Risks related to trade creditors

¢ Risks related to management of working capital and liquidity

* Risks related to credit and doubtful debts

¢ Risks related to changes in important accounting standards, new standards, accounting principles and policies
¢ Risks related to impairment of goodwill

* Risks related to Related Party transactions and transactions with parties in which the Directors have a direct or indirect
interest
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Risks related to the Company’s reliance on the expertise and capabilities of its Senior Executives

Risks related to inadequate insurance coverage

Risks related to Zakat and taxation

Risks related to the Company’s inability to continue to comply with the requirements of Saudization and the Labor Law
Risks related to Government fees imposed on non-Saudi employees

Risks related to litigation and arbitration

Risks related to the lack of prior experience of the Company’s Management in managing a public joint-stock company

Risks related to the Company’s compliance with the Companies Law, its Implementing Regulations, the CGRs and
other mandatory regulations and policies

Risks related to potential future acquisitions
Risks related to joint ventures

Risks related to seasonal factors and fluctuations

Risks Related to the Market and Industry

Risks related to consumer spending on sports and fitness activities

Risks related to political instability and security concerns in the Middle East

Risks related to natural phenomena and disasters such as floods, earthquakes and other natural events

Risks related to health and safety laws

Risks related to the outbreak of the novel coronavirus or other infectious diseases

Risks related to changes in Government regulations and policies in the Kingdom or the scope of their application
Risks related to competition and the intensification thereof

Risks related to the imposition of new fees or taxes

Risks related to the impact of economic conditions on the Company’s operations

Risks Related to the Offer Shares

Risks related to effective control by the Selling Shareholders post-Offering

Risks related to the lack of a previous market for the Company’s shares and fluctuations in the share price
Risks related to fluctuations in the market price of the shares

Risks related to the distribution of cash dividends

Risks related to the offering of additional shares in order to increase share capital

Risks related to a substantial number of shares being sold on the Exchange following the Lock-up Period
Risks related to foreign currency exchange when investing in the Offer Shares

Risks related to failure to publish research or the publication of unfavorable research about the Company
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