Amended Articles of Association for
articles of association

attested under No 28363/2025

on 17/04/2025 attested-underNo
106267/2024

on25/04/2024

OF Mekdam Holding Group Company

A Qatari Public Shareholding Company
(QPSC)

Definitions

“Articles” means these articles of
association of the Company

“Board” or “Board of Directors” means the
board of directors of the Company

“Chairman” means the Chairman of the
Board as appointed from time to time by the
Board
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“Companies Law” means the commercial
companies law No. (11) of 2015 amended by
law 8 for 2021, and as amended from time to
time

“Company” means Mekdam Holding Group
Company, a holding Qatari public shareholding
company established in accordance with the
provisions of the Companies Law

“Constituent General Assembly” means the
founding general assembly to be held following
the transformation of the Company to a public
shareholding company

“Department” means the companies affairs
department at the Ministry or any other
department empowered to control and
supervise the companies

“Extraordinary General Assembly” means
the General Assembly of the Shareholders of
the Company convened in its Extraordinary
form as stipulated in the Companies Law

“Founders” means the founding members of
the Company that established the Company
and hold Shares in the Company as listed in
Article 7 of these Articles

“General Assembly” means the Extra
Ordinary General Assembly and the Ordinary
General Assembly
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“Corporate Governance Code” means the
Governance Code for Listed Companies
issued by the Qatar Financial Markets
Authority€erporate GevernanceCodefor
ies i ; he-Main-Mar}
issued by QFMA Board Decision No. (5) of
2025, and any amendments thereto from
time to time.

“Independent Director” has the meaning
assigned to it in the Governance Code for
Listed Companies issued by the Qatar
Financial Markets Authority@QFMA’s-geverrance
the-venture-main-market, as amended from
time to time.

“Member” means a member of the Board of
the Company

“Ministry” means the ministry of Commerce
and Industry.

“Memorandum” means the memorandum of
association of the Company attached to these
Articles

“Non-Executive Director” has the meaning
assigned to it in the QFMA’s governance code
for companies and legal entities Listed on the
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venpture-main market, as amended from time
to time

“Ordinary General Assembly” means the
General Assembly convened in its ordinary
form as stipulated in the Companies Law

“QCSD"” means Qatar Central Securities
Depository Company or any other legal entity
that may succeed it

“QE" Qatar Exchange

“QFMA" Qatar Financial Market Authority

“Shareholder” or “Shareholders” means a
shareholder or shareholders holding Share or
Shares in the Company as the case may be

“Shareholders Register” or “Register”
means the shareholder register as defined in
Article 10 of the Articles and as described in
Article (159) of the Companies Law

“Shares” or “"Share” means a share or
shares of the Company

Senior Executive Management: The the
executive in charge, whatever the title is, and
the other executive officials who are directly
responsible to him.

> A XY
Ja— =ll 5159 (] b‘lpl‘v

Ministry of Justice

State of Qatar « »_h3a_Jgs

T P2 2 VK

GO0
A

Gy (e dlaes 2 WS gl e aleall ducd)l-aestal)

LAY

A8 e liaad Aalal) Aseaal) it "oslal) Aalad) dumanlt

AN sla ASAY Ty Laalall g ygmy Samaiall
Gl gladld 5l A5 " (el pladd skl Ad
alae Jao 38 AT 396 LS (sl 5l Al 3500
)Lé LAJ‘BJ “‘)k‘é LAJJ..I"

ALl 3leud Lad A "Rl

OsSlay (panlase 5l aliss i "Cpablusall 5} "ab Lusall

J\Jlal\u._\mis‘)ﬂ\gjw\ 3 pgm

o LS panliaal Jae ins "l ) "Gt lsall Joud
S ade pagaidly alaill 13 (e 10 Balall 3 Cajea
QS 6 e (159) sald)

A 8 a5l pn 3 "l 5 et

Fisal

TP

PO U N1
S3 ——— "2 e ———
e B S5
B VT B ST




Subsidiary Company: A company is
considered a subsidiary if it is directly or
indirectly controlled by the parent company,
through the parent company’s ownership of
more than half of its capital or its ownership of
rights or a certain amount of shares or shares
in it to enable it to control its decisions or form
its board of directors or appoint its directors.

CHAPTER 1

Company Incorporation

Preamble

Establishment

The Company was established on 28/03/2018
as a company with limited liability company on
29/03/2018 under commercial registration
number 115142
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Name of the Company

The name of the Company is Mekdam
Holding Group Company (QPSC), a Qatari
Public Shareholding Company.

Article (2)

Objects of the Company

The objects of the Company shall be:

(1) participate in the management of its
subsidiary companies or companies in

which it holds shares;

(2) investits money in shares, debentures
and various financial negotiable

instruments;

(3)

Provide the necessary support for its
subsidiary companies;
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(4) ownintellectual property rights, patents,
trademarks, industrial designs and
models, privilege rights and other moral
rights. The Company shall also be
entitled to exploit and lease these rights
to its subsidiaries whether in the State
or abroad;

(5) own necessary moveable and
immoveable assets to carry out its
objects within the limits provided for in
the Companies Law;

Article (3)

Location

The head office of the Company and its legal
place of business shall be in Doha, Qatar. The
Board may establish branches, subsidiaries,
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offices, and/or agencies of the Company in
Qatar or abroad.

Article (4)

Term

The term of the Company shall be 50
Gregorian years commencing on the date of
incorporation of the Company as per its
previous form as a limited liability company.
This term may be extended by resolution of
the Extraordinary General Assembly.

Article (5)

Issued Share Capital

The issued capital of the company has been set at
QAR 170,000,000 (One hundred seventy million)
distributed among 170,000,000 (One hundred
seventy million) shares; the nominal value of each
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The company's capital was increased from QAR 50
million to QAR 68 million in accordance with the
resolution of the General Assembly held on 27-03-
2022.

The company's capital was increased from QAR 68
million to QAR 75 million in accordance with the
resolution of the General Assembly held on 28-03-
2023.

The company's capital was increased from QAR 75
million to QAR 105 million in accordance with the
resolution of the General Assembly held on 10-09-
2023.

The company's capital was increased from QAR 105
million to QAR 135 million in accordance with the
resolution of the General Assembly held on 31-03-
2024.

The company's capital was increased from QAR 135
million to QAR 160 million in accordance with the
resolution of the General Assembly held on 23-03-
2025.
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The company's capital was increased from QAR 160 .2025-03-23
million to QAR 170million in accordance with the
resolution of the General Assembly held on 31-03-
2026.
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Article (6) (6) 83

Shareholding a5 58

The Founders whom have executed this

ve _ o b o) Al 138 e (asal) (senmsgall (iS)
Memorandum of Association have subscribed

to a total of 50,000,000 (fifty million) Shares 50,000,000 e aguls poolil) vie 480 Jle

in the share capital of the Company at the L L . .
time of its incorporation with a value of QAR s ) 50,000,000 = g (u’fh o )
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The Shares are nominal shares and each
Share is indivisible while confronting the
Company. If multiple persons own the Share,
they have to select one of them to act on their
behalf in using the rights pertaining to such
Share. Those persons will be jointly
responsible for the liability resulting from the
ownership of the share.

The Shares may not be issued for less than
their nominal value; however, they may be
issued for a higher value. In this case, the
difference in value shall be added to the legal
reserve.

Article (8)

The value shall be payable in full as a single
payment on incorporation.
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Share Certificates

At the time of subscription, the Company shall
issue Share certificates mentioning the
Shareholder's name, the number of shares
subscribed to, and the settled amounts.

Article (10)

Shareholders Register

The company maintains a special register called the
“shareholders register”, in which the names of the
shareholders, their nationalities, their domiciles,
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Upon listing its shares in the financial market, the
company must deposit a copy of this register with
the depository and authorize that body to keep and
organize this record, and each shareholder may view
this record free of charge with regard to his
contribution, in accordance with the controls
determined by the Authority and the Depository in
this regard.

Every interested person has the right to
request correction of the data contained in the
register, especially if a person is registered or
deleted from it without justification.

The Company shall submit on a monthly basis
an application to the QCSD to get an updated
copy of the Register and maintain it.

Each Shareholder is also entitled to access any
information that enable the shareholder to
exercise his full rights without prejudice to
other shareholders’ rights or the Company's
interest. Such information may be either be
obtained by publication on the Company’s
website or by any other means of modern
technology or by contacting the office
responsible for shareholder or investor
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relations, provided that such information is
constantly reviewed and regularly updated.

The procedures and rules stipulated in the
laws, regulations and instructions regulating
the listing and trading of securities in the
State, shall apply to the listing of the Shares
of the Company on the Qatar Exchange. If the
Company lists its shares in a financial market
outside of Qatar the Company shall follow the
laws, rules and regulations regulating such
markets.

Article (11)

Shares disposal

Title of the listed Shares is to be transferred in
accordance with the applicable rules of the
QFMA and QE. If the Company lists its Shares
in other markets outside of Qatar, the
applicable laws and regulations in force in such
financial markets where the Shares are listed
shall be observed.
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entry-shalt-be-made-tosuchshare-Ne-pretest
shal-be-made-exceptfrom-the dateofits

. L , . In
all cases, the Company is prohibited to
register any disposal of the Shares in the
following circumstances:
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Article (12)

Shareholders’ liability

The liability of the shareholders is only limited
to the value of each share and it is not
permissible to increase such liability.

Article (13)

Accepting the Articles of Association

Ownership of a share entails acceptance of the
Company's Articles and the resolutions
officially taken by its General Assembly.

Article (14)
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Indivisibility of the Share

Each Share shall be indivisible and shall confer
upon the holder thereof the right to attend and
vote at any General Assembly of the
Shareholders in accordance to the terms of
these Articles, to receive dividends and to
share in the assets of the Company upon its
liguidation.

The partners in a Share, hold a contractual
joint liability for the commitments undertaken
regarding this ownership, up to the limit of the
Share's value.

Article (15)

Effectiveness of the sale of Shares

The sale of Shares cannot be deemed effective
against the Company unless registered in the
Shareholders Register as stipulated in article
(10) of these Articles.
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Onece-the-Shares-of the-Company-aretisted;
the-The transfer of Shares may be effected in
accordance with QE’s, QFMA’s and QCSD’s
applicable procedures.

Article (16)

Pledging the Shares

The Shares can be pledged.

Pledging of Shares occurs by delivering the
Shares to the pledgee creditor. The pledgee
creditor is entitled to collect the profits and
exercise the rights attached to the Share
unless otherwise provided for in the pledge
contract. The ranking of creditors shall be
determined based upon the date of
registration of the pledge in the register
established for such purpose. In addition such
registration shall be reflected on the company
register of Shares.
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Once the Shares are listed, the pledge may be
effected in accordance with QE’s and QCSD’s
applicable procedures and the pledges must be
endorsed in the shares register kept with
QCSD.

Article (17)

Seizure

The Company's assets may not be
attached/seized to pay off debts owed by a
Shareholder. However, the Shares of the
debtor and the dividends thereto may be
attached/seized; such attachment/seizure
must be registered in the Shareholders
Register.
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All resolutions of the General Assembly shall
apply to the seizing creditor or pledgee in the
same way as they apply to the Shareholder
whose Shares are seized or pledged.

However the seizing creditor or the pledgee
can neither attend the General Assembly or
participate in its deliberations or ratify its
resolutions, nor is he entitled of any right of
Shareholders' rights in the General Assembly
of the Company.

Article (19)

Restrictions on disposing Shares

The Founders shall not be permitted to dispose
of fifty percent of their Shares until the
completion of one year from the date of listing
of the Shares of the Company on QE in
accordance with QFMA and QE rules and
regulations. However it is possible during such
lock in period to, pledge such Shares or
transfer these Shares from a founder to
another founder or to the government or from
the heirs of any of the Founders (in case of his
death) to a third party or from the creditors
committee of a Founder to a third party or by
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virtue of a final court ruling. However, the
Founders will be entitled to dispose of their
Shares in the Company that are not part of
the restriction stated above (i.e remaining fifty
percent shares of Founders), by selling,
pledging or disposing in any manner from the
date of conversion of the Company to a Qatari
public shareholding company.

Article (20)

Heirs Rights

The heirs of a Shareholder or his creditors
may not request the placing of seals on the
Company's books, records or properties, or
request their division or sale as they are
indivisible, or interfere in any way in the
management of the Company. They must,
when exercising their rights, rely on the assets
register of the Company, its final accounts and
the resolutions of the General Assembly.

Article (21)

Right Connected to the Shares and
percentage of ownership

A
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Each share entitles its owner to a right
equivalent to every other Share without
distinction in the ownership of the Company's
assets and in the profits divided in accordance
with these Articles.

Except for the founders of the company, a
shareholder not own either directly or
indirectly more than 5% of the total shares of
the company.

Non-Qatari investors may own up to 100% of
the Company's Share Capital.

Article (22)

Rights of Last Shareholder

The last shareholder registered in the
Company's records shall have the right to
collect the amounts due in respect of such
share, whether as dividends or as a proportion
in the assets.

Article (23)
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Increase of Share Capital

The share capital of the Company may be
increased by issuing new Shares with the
same nominal value as the original Shares by
virtue of a decision of the Extraordinary
General Assembly in accordance with the
provisions of articles (190 to 200) of the
Companies Law.

The increase should be based upon the
Extraordinary General Assembly resolution
after the approval of the Department. Such
resolution should mention the volume of the

increase, the price of the new Shares, the pre-

emptive right of existing Shareholders to
subscribe to such new shares. Existing
Shareholders should be granted a period for
subscription of no less than 15 days prior to
the opening date of subscription.

The Extraordinary General Assembly may
authorise the Board of Directors in
determining the date of executing this
resolution, provided that it does not exceed
one year since the date of issuance.

The capital shall be increased in any of the
following ways:
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a) issuance of new shares; (s agud lacal -
b) capitalization all or part of the reserve or o :
the profits; . )
c) converting bonds into shares; or scpﬂ\ S 4ie gha gl alosl dlaw,) -
d) issuance of new shares against in-kind
contributions or evaluated ¢ L .
equity/assessed rights. 9 taged (G laid) igas T
Gsin ol Lie pacan Qlie 5y agud ) —a
Lagia
It is possible to waive the preemption right in Lalad) Gsnaadl o b aill Dl 3a e S e

favor of third parties by virtue of a resolution )
of the Extraordinary General Assembly issued Gle ASA Jle Gl £ ) 406 Al b A58l dalall e
by a majority of seventy five percent of the .

LBylay) | Joall § 8]
share capital of the Company. Such waiver P Blse o Jpeaall 2 Sl a2 058 ¢
shall only be permitted after the approval of
the Department.

The Board shall issue and publish a statement
in two local newspapers, one of which at least
is published in Arabic and on the website of sl ey dujall BallL JBY) e Laalas) (6
the Company, if available, announcing to the L X e
Shareholders their pre-emptive rights for the o péinlsls Cpmbluadll 4 lay cang o) AS,8 3g 5!
subscription, the opening and closing date of L5aaall N_;\J\} dm‘\} Aalmdl gyl sy
the subscription as well as the number of new

Shares to be subscribed.
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New shares shall be issued with a nominal
value equal to the nominal value of the
original shares. However, the Extraordinary
General Assembly may resolve to add a
premium to the value of the shares and to
determine their amount subject to the
approval of Department; the value of this
premium shall be added to the legal reserve of
the Company.

The Department shall issue a decision
regarding the addition of a premium within
fifteen days from the date of submission of the
full and complete application.

Article (25)

Decrease of the Share Capital
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(A) The share capital being in excess of A dala e Jl u*j) 53Ls) (‘)
the Company’s needs. ’ ’

(B) if the Company is suffering losses. ety 3,80 caia 13) (u)

25.2  The decrease may be effected by A Jilgl) gaa) Ll (misall gay  25.2
adopting one of the following means: ) e T

(A) Reducing the number of Shares by Jolay i 3z slally allig ‘(*@*‘S“ Mo jasids (‘)
cancelling a number of Shares ’
equivalent to the amount intended to lgcaneas alyall danl)
be reduced.

(B) Reducing the number of Shares ol & slad) Jaley Loy &“&, S s (u)
equivalently to the losses incurred by ’ - T ) )
the Company. R LYW

(9] Reducing the nominal value of the Teany) Aasdl | jmads
Share. (C)
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(D) Purchasing and cancelling a number of slaall ol Jalay agaY) (0 220 ol ()
shares equivalent to the amount
required to be reduced. <03lally Aumndas
25.3 The Botard shall publish the resolution ity alall QDA L 5131 Gulaa asiss 253
issued in respect of the decrease of
the share of the Company in two local 5SS e Ofaa Ofidaa ftaa (& JW) )
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one of which at least is published in sl oy el ARl Y1 e Laala)
Arabic and on the website of the Lag ol ASHal g I
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25.4  If the decrease of the share capiFaI of O3 ehd Gub e QL Gy Qs oIS 13 254
the Company was by way of buying
certain number of Shares of the Aale 802 dng Jo ang ¢lgilally A, gl
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provided to the all of Shareholders (Ofnas Ofulae Gibaa A Bseall Wb jas
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sale. Such invitation shall be Aapall el jauas JBY) e Laalaal (35S
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Laag o AS | |
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Article (26)

Without prejudice to the provisions of Articles
(169) to (180) of the Companies Law, the

General Assembly may, upon the proposal of
the Board, resolve to issue bonds of any kind
and the General Assembly may authorise the
Board in in determining the issuance amount and

conditions..

The General Assembly’s resolution shall set
the value of the bonds, the conditions of
issuance and the possibility of transferring the
bonds into Shares.

Article (27)

The provisions of Articles (178, (179) and
(180) from the Companies Law shall apply in
the event of loss or destruction of bonds or
Shares' certificates.
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Without prejudice to the provisions of Articles
(169 to 180) of the Companies Law, the
Company following the approval of the General
Assembly issue Sukuk, in conformity to Sharia
rules, and to be subject to the same
conditions, terms and provisions stated in the
Companies Law and in a way that shall not be
incompatible with its nature.

CHAPTER 3

THE COMPANY’S MANAGEMENT

Article (28)

Board Constitution and Board Secretary
Appointment
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The Company shall be managed by a Board elinel Zilad (sa ()5S B3] alae Ji (3 4S540 J‘A:‘
consisting of eight directors, all of whom shall . - -
be elected by the Ordinary General Assembly ol YL Doalal) Aalall Lomenll agoAH agareng Commented [AL]: J& ¥ anl) LS sall ol 1 5lall
by secret ballot Vs dall il o G355 8 2mld s 11 00 250 57 00
y . Glla,
The Board shall appoint a Board secretary in S €8 aaall e el basSe 8y Galae o
compliance with the requirements of ]
Governance Code for Listed Companies issued lele pasaiall Jalguall 1 stadi-baa—i-dhadh-culodlas
by the Qatar Financial Markets AuthorityQFMA i eyl a8l AaSpn i
Gevernanece-Cederegtirements. ==
FERESEUE SENENLTC RN PEIWY
1 AU elimel (7) drp o J5Y) BIY1 Galae sy
The first Board of Directors shall consist of
seven (7) Directors, distributed as follows:
daa ) Commented [A2]: & sleu¥) 33 (Sae 53 Gulaall gl 13
oS ds
Designation Name
GBI AR pals il g dene gl
BV Gdae Gy

Sheikh Mohamed Nawaf NBK Al Thani

Sl G il o s el
BV Gulae ) il
Sheikh Jassem Nawaf NBK Al Thani

sl dmas Hhaa e )

81 Gulae guac
Mr. Hassan Mattar S Al-sowaidi
81 Gulae suac sila Glal ) /o)
Mr. Rajesh Ramankutty Menon
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Mr. Jassim Sultan J M Al Rumaihi
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Mr. Narinder Singh
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Mr. Ehab Naser
Article (29) (29) 52k
Board Member’s requirement S ulae sas gy
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judgment in matters relating to the
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He must not have been
previously convicted of a
criminal offense or of any crime

dishe e ASal) Gaw 3 G5 )
S ol A dass B of s

involving moral turpitude or
dishonesty, or of any of the
offenses referred to in Article
(40) of Law No. (8) of 2012
regarding the Qatar Financial
Markets Authority, or Articles
(334) and (335) of Law No. (11)

of 2015 of the Commercial
Companies Law, nor be
prohibited from engaging in any
activity within entities subject to
the Authority’s supervision
pursuant to Article (35),
paragraph (12) of the
aforementioned Law No. (8) of
2012. He shall also provide the
Authority with a certificate of
good conduct issued by the
competent official authorities in
the State.ret-havebeen
previeusty-cenvicted-efafelony;
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83,500 shares of the Company’s O agw 83,500 (e Ju Y AS)all
stock, which shall be deposited
with the depository within sixty Rer o leelyl 2y AOA g
(60) days from the e Al (e L\)e Ofie DA plady)
commencement date of )
membership and shall remain Gbass (35 O (A iy cAygiand)
deposited until the end of the U .
5650 Wlg edidla A HAT Ay
membership term and the Qs Yy & Al &l e
approval of the financial S ol o Jlall ALlE agady) oda
statements for the last fiscal i o
year. Such shares shall not be Osliicsal) elinc) (hrsg . jasll
subject to trading, pledge, or e AL Gulalall stiaddl oLincdlg
attachment. Independent
members and members 15540 aged dllal) ol daaloadl bay
representing the Company’s . )
employees shall be exempted 2l 128 b ale aseald)
from the shareholding or )
ownership requirement ] T DONR BVN BRORRCIN S
stipulated in this clause. He e s
must-beashareholderand 4
sharesinthe Company-
(D) He must not have been S alle A Hled (o B S yi (a)
previously declared bankrupt
unless rehabilitated, nor have g Jaw A ofiad ol oyliic) 4] oy
defaulted on the payment of his .
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debts in a manner that caused Do G 5 SO flud A
losses to companies, nor have S5 pdlaall Gyl & Sl 0sSs o)
been previously dismissed from
office, nor have any conflict of e Fle—cmn. LD dlabs e
interest that may affect his

Fisal PO [ P\

-3
ERT A EN
.................................... - TR L SRRSO §
............................ L TR . SRR §

[ Formatted: Font: Not Bold, Complex Script Font: Not Bold ]




(E)

Ministry of Justice
State of Qatar « > h3a s

impartiality or independence.A

He shall possess university-level
gualifications, as well as the
experience, competence, and
diverse and appropriate skills
necessary to perform the duties
assigned to him in a sound,
effective, and integrated
manner. In general, he must
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also satisfy any other
requirements stipulated under
the Corporate Governance
System, if applicable.

If a Board member ceases to
meet any of these conditions,
his membership shall be
terminated as of the date on
which such condition is no

longer fulfilled.

With the exception of the first Board
of Directors, One-third-of-theat least
three members of the board of

directors of a—publie shareheoldingthe
company must be independent;-.and

the-majerity-of-its-members-mustnet

291{Cranrd291+{b)yabeve-_ One or
more seats on the Board may be
allocated to represent minority
shareholders, and another seat may
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In general, independent members

shall be subject to the rules, AaSal)
conditions, and provisions set forth in

the Corporate Governance Code.

29.3  The Company shall comply with the e ageaidl il clelal ASAN A, 29.3
nomination procedures stipulated in

Annex No. (2) of the Corporate Sleba) dala " ASpal) alany iyl 2 A8 salall
Governance Code titled “Procedures .
Bouall 8 A jaall Sl 5y udas gliach i
manual for Nominating Members of Gond) (8 Ampndl SN B e eliac) i
Board of Directors of Companies gt Sl Gl Uy Aalilly dLued)l
Listed on the Main Market and Second ) )
Markets in Accordance with the Code bbb Sl b SNl
of Governance.” Fhe-Company-shatt PR T I T R
. . o= = bl == s e

commit-tosend-alistef ramesand

Fredf on- ' :
il gheeally ?LG"“S\J Jadlgealls adaddl liac ?)-33‘} [Formatted: Justified
The Board members shall comply with . .
the rules, duties, and responsibilities Aol ol b lgle pageatal
set forth in the Corporate Governance
Code.
29.4  The General Assembly shall appoint YL 513y adae cliacl dalall dumaall s 29.4 ( Formatted: Justified

the members of the Board by secret )
ballot. When voting for the election of — wslas eliacl Qlatil e Cugail) vieg (syull
the members of the Board of
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Directors, each Share shall have one
vote given by the shareholder to
whomever such Shareholder chooses
from the candidates. A shareholder
may divide his voting shares between
more than one candidate. A share
may not vote for more than one
candidate. Voting for the election of
members of the Board shall be subject
to the corporate governance rules of
the QFMA.

Article (30)

Board Appointment Term

As an exception to the term, number of
members, and method of election, the
founders appointed the first board of directors
for a term of five years.
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Otherwise, the general assembly elects the
members of the board of directors for a period
of three years._and-The Members may be re-
elected more than once. The term for an
independent member shall not exceed two
consecutive Board terms. The period served
by an independent member shall be deemed a
full term, even if it is less than three years for
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any reason, or if the member was elected to
complete the term of his predecessor.

A Member of the Board may withdraw the
Board of Directors provided that such
withdrawal is made in a suitable time
otherwise, such Member of the Board will be
responsible before the Company. If the
withdrawing member represents a corporate
entity on the Board of Directors, such
corporate entity may appoint an alternate
member provided that such alternate member
will only complete the term of their
predecessor and meets the requirements set
forth in Article (28) of these Articles, subject
to obtaining the approvals of the relevant
regulators on the proposed alternate.

Article (31)

Election of Chairman and Vice Chairman
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Subject to the rules set forth in the Corporate
Governance System, The Board elects by
secret ballot a Chairman and a Vice Chairman
for a period of 3 years.

The Board may elect by secret voting one or
more Managing Directors who will have the
right to sign on behalf of the Company solely
or jointly as determined by the Board's
resolution.

Article (32)

Vacant Seat

Subject to the rules set forth in the Corporate
Governance System, If a Member's seat at the
Board becomes vacant, the Member who held
the highest numbers of votes form the
Shareholders but failed to win a membership
on the Board will occupy the vacant seat. If
the said Member cannot fill the vacant seat,

e/

2l
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the following runner up will then occupy the -l adls B0 al)
vacant seat; the new Member shall only
complete the term of his predecessor.
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If there is no one to occupy the vacant seat,
the Board shall continue working with the
remaining Members as long as the remaining
Members are more than five Members.

Should the vacant seats amount to one
quarter of the original seats, or the number of
the remaining board members becomes less
than five, the Board must then call for a
General Assembly to meet within two months
from the date of the last vacancy or a
decrease of the members of the Board to less
than five members, in order to elect new
Members to occupy the vacant positions.

Article (33)

Chairman Powers

The Chairman of the Board of Directors is the
head of the company and represents it before
others and before the courts. He must
implement the decisions of the Board and
adhere to its recommendations. He may
delegate some of his powers to other
members of the Board of Directors or a
member of the senior executive management,
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and the delegation must be limited in duration
and subject.

The Vice Chairman shall replace the Chairman
in his absence.

Article (34)

Board Meetings

The Board shall meet upon invitation by its
Chairman, in accordance with the provisions of
the Company’s Articles of Association. The
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Chairman shall convene a meeting of the
Board whenever requested by at least two
members. The invitation shall be sent to each
member accompanied by the meeting agenda,
and any member may request the addition of
one or more items to the agenda.Fhe-Beard

) X R
requested-by-two-Members-of-the Board-An
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The Board shall hold its meetings on a regular
and recurring basis as required by business
needs, provided that the number of meetings

Gy 5,8 o duye Bgea wlelan) die dadl e
il 8 clelaal (6) e JB Y Cusy cJanll Cilyg el

shall not be less than six (6) per year, and

that no period of three months shall elapse
without holding a Board meeting. The reasons
for any apologies for non-attendance shall be
objective and properly documented.

A member who is unable to attend a meeting
may, in writing, authorize another Board
member to represent him for the purpose of
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attendance and voting, provided that no
member may represent more than one other
member. If a Board member is absent from
three consecutive meetings or four non-
consecutive meetings without an excuse
accepted by the Board, he shall be deemed to
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have resigned. A meeting shall be valid only if
attended by a majority of the members.

The Board may decide to hold some or all of
its meetings during the year remotely through
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any secure and recognized means of modern
technology that allows participants to listen,
actively engage in the Board’s deliberations,
and vote on resolutions. In such cases, the
Board shall establish appropriate procedures
to ensure the integrity, confidentiality, proper
documentation, and record-keeping of the
meetings and their minutes

o el ey cbhEll laaly daall Jleel
e lan) Ak gaca Al L) clus il acay Alall

el W pualaay cleadls gy ghupus
- aul FS T UL IO M UL (ML BN VL £ A CUP T
it BPY e - [ et o

LA P A Ha . DA LA A B { B AR | - i
el © il il ey
Lyl Ll i (L
s Bde:wabnll &5 5 Bdle ¥ i
\E‘\H | i i 4 ~del el - PV |
o Fe— € : SRt
Gisal Gl
................................... S SN
Gs aila
.................................... - R |
Y S 7




(3.

1/ &gisa == '.‘,F i
[ ) & (aigs pana Ja—=ll 5l " “y’v

Ministry of Justice
State of Qatar « > h3a s

The Chairman of the Board, or his delegate,
shall ensure that all Board members receive
the meeting agenda, minutes of previous
meetings, reports of the Board committees,
and sufficient written information on the
matters to be discussed at least seven (7)
days prior to the meeting, or within a shorter
period in the case of emergency meetings.
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Financial statements are exempt from this rule

and shall be circulated at least three (3) days
prior to the Board meeting in which they are
to be discussed.
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The Board may, at its discretion, invite the . T R W ol s L
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Chief Executive Officer and members of senior
executive management he/she may nominate

to attend its meetings in order to discuss

matters under consideration by the Board,
except for meetings dedicated to specific
topics that the Board deems appropriate to
deliberate without the presence of any
members of senior executive management.

Each Board member must exercise
independent judgment when making decisions,
and no member or group of members may
dominate or influence the Board’s decision-
making process.
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significance has not been adequately
addressed, he shall ensure that his - sl
observations are recorded in the minutes of
the Board meeting, along with the reasons for
his differing views and the actions taken
thereon.
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Absenee-frem-Board MeetingResolutions

Without prejudice to the provisions of the Law
in this regard, resolutions of the Board shall be
adopted by a majority of the votes of the
members present and represented. In the
event of a tie, the Chairman of the meeting
shall have the casting vote.

The Board may, in cases of necessity and
urgency, issue certain resolutions by
circulation, provided that all members approve
such resolutions in writing. These resolutions
shall be presented at the subsequent Board
meeting to be recorded in the minutes. A

Article (36)

Board Minutes
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Minutes shall be prepared for each meeting,
indicating the names of the members present
and absent, and summarizing the discussions
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that took place. The minutes shall be signed
by the Chairman of the meeting and the Board
Secretary. Any member who does not agree
with a resolution adopted by the Board shall
have the right to record his objection in the
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minutes. The Company shall provide the
Authority with copies of the approved Board
meeting minutes immediately upon their
ratification.Minutes-ef-the-meetings-ef-the
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these Articles, the Board of Directors i
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Directors shall include, without Y JEd) e e 5ylaY) il
limitation, the following: - T
(A) representmg'the? Company LagSall cllabull S 4,80 Jia ()
before, and liaising with,
governmental, judicial, Glaludl (e Wye g 42y 1y dsiliadlly
administrative and other . -
authorities; arbitration bodies; s "bﬂ\ ey Sl i
and all individuals, committees, S Laga gl Cpe iyt s Cleosgally
establishments and other bodies
of any kind whatsoever tleae Guudilly e
(B) negotiating on L?ehglf of the Lealily 4S50 g Aally (ym gl ()
Company and binding or i
committing it contractually, bl a3 Goug elld  Ley Ladlas
including without limitation, Dl o L
executing and signing for and on S aiel) 5l Bhsd) e &85
behalf of the Company all or any i j Clatied) e Ly }i Lty
papers, contracts, agreements
or other documents; tlgie Al A4l anly Lk
((®) appomtmg., engaging, r.emovmg cpiligall Jlasialy Jie s alakialy el (C)
and replacing managerial staff
and other employees, lawyers,  (alaally Gilagall (e atue g cpalay)
agents, consultants and advisers . .
. e 1 . s \ ~N
of and to the Company and e ls Cuptiaally DSl
determining and paying and &:‘E\SA} pgilyy gdag aanig 4S54l
providing their salaries, bonuses . i .
and other remuneration, fees $AY) agailing ad)saly agalaily
and benefits;
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(D) opening, closing and operating, wls liliaal) Jiiig (Bey ()
in the name of the Company, i
accounts with banks and other Slugall (o Wyt g gl (ool 4,50
financial institutions, whether at f L o R
any particular time such ) bl ol S elpus Al
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banking operations in connection Jlee b Jeaty Lasd A1 e Blalail]
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and surrendering business, ) . )
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Company, changlnghth.e name of o &8sl culsaally cuadl Jies
the Company, appointing and
removing managers and & Slllll 8IS e adglly 48,40
authorised signatories in the P
Lo colal 1aa
Company and signing any
application in this respect;
(J) executing any share purchase or Tl sed i 3l .
. & 9 shdagie ¢l e gl (&)
sale agreement in the name of o
the Company in other @lHd b ASED sl 5l paias
companies; s
3N
(K) incorpor-ating any kind of goh ji/) S e g5 ij s )
companies and/or branches on
behalf of the Company, in the g iy ki 8 A5AE (e bl
State of Qatar and outside the P, - R
State of Qatar, and executing all el agie BS e abally ok
kind of articles of association &gl LS olall 12a & Claticealls
and documents in this respect ) .
and further executing any Al Gudls 35eal Jaes gl e
amengments to the articles of 5 el
association to any of the above
mentioned companies; and
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approval.
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The Board shall carry out its functions
through the establishment of
specialized committees, some of
which are mandatory and others
optional. The mandatory committees
shall consist exclusively of Board
members, excluding the Chairman,
while the optional committees may
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include, in addition to Board
members, members of senior
executive management. The purpose
of forming such committees is to
enhance the Board’s effectiveness in
overseeing the Company’s various
activities and the risks to which it is
exposed, in a specialized and
independent manner. In general, the
number and type of Board committees
shall depend on several factors,
foremost among them the size and
nature of the Company’s activities,
their diversity and complexity, the
structure of its risks, and the
composition and number of its Board
members, all in accordance with the
provisions set forth in Article (4) of
the Corporate Governance Code.

Article (38)

Company Signatories
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Subject to the provisions of Articles (103) and

IS sl e ((107) se (103 ) 3kl AlSal slel s an

(107) of the Commercial Companies Law and
the Corporate Governance Code for Listed
Companies issued by the Qatar Financial
Markets AuthorityGeverrance-Code-issued-by
the-Autherity, The Chairman of the Board, the
Vice Chairman, or the Managing Director(s)
shall be entitled solely or jointly, to sign on
behalf of the Company, in accordance with the
resolution issued by the Board in this regard.

The Board may also appoint one or more
managers for the Company and authorise
them to sign, solely or jointly, on behalf of the
Company. It is also permissible to assign any
of the board members to supervise one of the
company's activities.

Article (39)

Dismissal of the Members

The General Assembly may dismiss the
Chairman or any elected Member upon
recommendation by the absolute majority of
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the Board, or upon the written request of a
number of Shareholders holding at least the
quarter of the Company's share capital.

In such circumstances, the Chairman must call
for a meeting of the General Assembly within
ten days of the dismissal request, otherwise
the Department shall call for such meeting to
be held.

Article (40)

Duties and Responsibilities of the
BoardBeard-Deecisions-by-Cireulation

The Board shall prepare a charter titled the
“Board Charter,” compliance with which shall
be mandatory for all Board members and the
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Board Secretary. The Board Charter shall, at a
minimum, set out the principal duties and
functions of the Board in accordance with the
Corporate Governance Code for Listed
Companies issued by the Qatar Financial
Markets AuthorityGevernanee-Codefor
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Article (41)

Compensation of the Members of Board

Subject to the principles and policy for the
granting of remuneration and incentives as set
forth in Article (8) of the Corporate
Governance Code, The Ordinary General
Assembly defines the compensation to be
distributed to the Members, provided that
these compensations do not exceed 5% of the
net profit after deduction of the reserves, the
legal deductions and the distribution of profits
on the Shareholders, not less than 5% of the
paid share capital.

Article (42)

Non-Competition and diselesureConflict of
Interest

It is not permissible for any of the chairman,
members of the board of directors and
members of the senior executive
management, to participate in any business
that would compete with the company, or to
trade for his own account or for the account of
others in one of the branches of activity
practiced by the company, unless he obtains
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otherwise The company may demand
compensation from him or consider the
operations he has undertaken to have been
conducted for its account.

1- Each of the chairman and members of
the board of directors and members of
the senior executive management must
disclose to the board any interest, direct
or indirect, that he has in the
transactions and deals that take place
for the company’s account, and the
disclosure must include the type, value
and details of those deals and
transactions, the nature and extent of
the interest belonging to him, and a
statement Beneficiaries.

If the total value of the transactions and
transactions stipulated in the previous
clause is equal to or greater than (10%)
of the market value of the company or
the value of the company’s net assets
according to the latest announced
financial statements, whichever is
lower, and unless the articles of
association provide for a lower
percentage, prior approval must be
obtained From the General Assembly
after those transactions and deals have
been evaluated by the auditor. The
auditor's report is submitted to the
General Assembly, provided that it
includes the type and details of those
transactions and deals, their value, the
nature and extent of the interest, the
stakeholder, and a statement and
whether it is according to market prices
and on a purely commercial basis, and
this approval is renewed annually if
those transactions and deals are of a
periodic nature.

3- Any of the stakeholders stipulated in

Clause (1) of this Article shall refrain

from attending the meetings of the
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General Assembly or the meetings of the A gamnl i il Al Gay W5 AS AN A adiha o asaia
Board of Directors in which the issue iy ol caaie F s sl AT 38,8 A 50l Guls
related to it is discussed or voting on it. 1 :M Al | Llall vl 5 oy
4- In the event that any of the persons cEalvale 25 cled Llall Lndil) 3 )10y A
sFipuIated in Clause (1) of this Ar‘ticle Aol A s
violates the provisions contained
therein, he shall be dismissed from his i » ]
position or position in the company and <l o5 5 A3l s il Gy JIAY) a2 00 = 5
shall not be entitled to run for 0. . L. . Can
membership in the board of directors of fll Gl uu“ J‘i" sl o2 f&‘ “nf‘ e
any other company or to assume any el ol el 5l cldtiall (Say Laitall AaSadl)
positi(;_n or position tirtlh th_e sFenior pxe dla (8 AaSaall 020aT (21 (i el Calladl)
executive managemen erein. For a At v sl el S s LS orLad]
period of one year from the date of the ”“J uaa}:_\] ’ NJ JPJ . ‘C y
issuance of the dismissal decision. Ge Al Gak gl Y Gdaall sliae] Adllaa Sl 3 1Y)
5- Without prejudice to the rights of cilidall kb il Ja A dlbaall sl clisiall oMay
intentions of third parties, the violation i o ¢ bl dal 2 A e elaal o
of the provisions of this article also "’JJ M ‘ i. Jfa:ju‘ }c = ‘ ’
entails that the shareholders may claim =~ -8 428 S gl el e LAY mas
before the competent court the LAS Al Gl e al
invalidity of the deals or transactions
and oblige the violator to pay
compensation determined by the court (e (%5) o= di ¥ L (e o lall Graalusdl S50 - 6
in the event of non-disclosure. il il o 3l s & P [
Regardless of the invalidity of deals or ‘_“"‘ <lls Glosil e g3V 45)“““ JWLAMU
transactions in the event that the terms 3l o3 al&al Ll (g pid Il SOl ) Clisally
ﬁf thet(lj‘]ea.lstor trinsafctir?ns ﬁrtladunfair o‘; laa oy clgia Cila it o jpa e Jgpaslly
arm the interests of shareholders, an ) < . ;

! 2ol atieal) g 3 | ells ALY (e agiSa o) 3 laY!
in all cases, the violator is obligated to ~ — = Glosd! ol e g 31 e "o )-\}1‘
pay any profit or benefit that he .JlsY e dgie Clajdiuey jsa e Jpasll
achieved from that to the company.

6- Shareholders who own at least (5%) of e I s W ege ot
the company’s capital may view the gb=8¥)aS dlullall gyl e pndllSyll e -7
papers and documents related to the . . R . a4
deals or transactions to which the % (2) 3l (B lel JLhdl Cliialls el (o Aell
provisions of this Article apply, and Bailal) Aaleaall (saay Angab s Jualdi (e 5 3alall 022
obtain copies or extracts from them,and . =~ =~ . o . .
the Board of Directors shall enable them &5 <lldy dalall o3a (e (1) 2l (& () 5S2al) (alail
to view such papers and documents or Ladl oal dadadl alel ™
obtain Pictures and extracts thereof, as el s R S
the case may be.
7- Fhe——companies—tisted—in—the—finaneiat
marketThe Company shall disclose to
the Authority the transactions and deals
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referred to in Clause (2) of this Article,
and the details, nature and extent of the
interest belonging to the persons
mentioned in Clause (1) of this Article,
in accordance with the procedures
followed by the Authority.

Conflict of Interest:

1- Each member of the Board and senior
executive management must recognize
that they bear personal responsibility
before the Authority and the
shareholders in the event of any breach
of their duty of loyalty and fidelity to
the Company under the law, and may
be subject to legal action by the
Authority or the shareholders. A
register shall be maintained containing
information related to conflicts of
interest.

The duty of loyalty and fidelity includes
refraining from exploiting the
Company’s assets or funds for personal
benefit; maintaining the confidentiality
of information pertaining to the
Company or its clients and refraining
from using it for personal gain;
avoiding the pursuit of personal
advantages through the misuse of
business opportunities available to the
Company; abstaining from engaging in
commercial competition with the
Company; and prioritizing the
Company’s interests in all transactions
in which a Board member has a
personal interest. A personal interest
shall be deemed to exist in one or more
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of the following cases, by way of
example:

1/1 The interest of the Board member
himself or any of his first- or second-

degree relatives.

1/2 A company in which he, or any of
his first-degree relatives, is a member
or a controlling shareholder, whether

directly or indirectly, or is a party to a
transaction in which he has a material
interest
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between his personal interests and
those of the Company, and he, or any
related party, shall not obtain any
preferential terms.

5- The Board shall adopt a sound and

written policy to prevent or mitigate
conflicts of interest
Each Board member shall disclose any

conflict of interest that arises in
connection with any of his transactions,
and shall disclose whether he or any of
his first-degree relatives has any direct
or indirect interest in contracts,
projects, or arrangements undertaken
by or with the Company, without
exception. The member must abstain
from voting on any matter in which a
conflict of interest exists, in accordance
with applicable laws. Such disclosure
shall include related-party transactions
and any dealings involving a Board
member’s personal interest as
described above. Board members must
recognize that no approval of a
transaction involving a potential conflict
of interest shall be valid unless the
facts of the case are fully disclosed and
it is demonstrated that the interested
parties neither participated in nor
influenced the decision-making process

7-_The Board shall ensure public

disclosure and notify the Authority and
other relevant requlatory bodies of the
Company'’s policy on conflicts of
interest, potential conflicts, and any
breaches thereof, together with the
rationale for such cases
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8- Where a controlling group of
shareholders exercises significant
influence over the election of Board
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members, the Board shall establish
mechanisms to mitigate any conflicts of
interest that may arise from such
influence over certain Board members
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The Board must have the documents and
reports stated in this Article of these Articles,
at least three months prior to the end of the
Company's fiscal year to be submitted to the
General Assembly and the meeting should be
held within four months at the latest following
the end of the Company's fiscal year.

Article (44)

The Board shall send invitations to the
Shareholders by publishing such invitations in
two local newspapers, one of which at least is
published in Arabic and on the website of the
financial market and on the website of the
Company, if available, fifteen days at least
prior to the date of the General Assembly
meeting.

The invitation shall include the General
Assembly meeting's agenda and all the
documents and information referred to in
article (43) of these Articles together with the
auditors’ report.
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A copy of all the aforementioned documents
shall be sent to the Department concurrently
with the newspapers.

Article (45)

The Board shall put yearly at the disposal of
the Shareholders, for their information and
prior to meeting of the General Assembly
convened for the purpose of considering into
the Company's budget and the report of the
Board at least one week prior to such meeting,
a detailed statement comprising the following
information:
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45.8 Allowances paid to any of the senior

executive management members of
the company.

The said detailed statement must be signed by
the Chairman and one of the Members; the
Chairman and the Members are responsible for
the enforcement of the dispositions of this
Article, and of the accuracy of the information
set out in any and all documents to be
prepared.

CHAPTER 4

THE GENERAL ASSEMBLY

Article (46)

Location of the General Assembly Meeting
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The General Assembly represents all the
Shareholders and cannot be held except in
Doha.

Article (47)

Founding General Assembly

The Founders have within a period of ten days
from the date of incorporation, request the
shareholders to hold a Constituent General
Assembly pursuant to the statuses established
for the invitation of the General Assembly
after obtaining the approval of the Department
and send a copy of the invitation to the
Department at the Ministry in order to send a
representative thereof to attend the meeting
on its behalf. Should this period lapse without
calling for such meeting, the said Department
will undertake the same. The Constituent
General Assembly shall be held if Shareholders
representing at least half of the share capital
are present. The meeting shall be chaired by
any Founder elected by the Assembly for such
purpose.
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Article (48)

The Founders shall prepare the agenda of the
Constituent General Assembly, and the
Founder shall provide the Constituent General
Assembly with a report containing all
information related to the transformation
process with supporting documents. The
Constituent General Assembly shall consider
the following:
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The resolutions shall be issued by the
absolute majority of the Shares that are duly
represented at the meeting.

Article (49)

Ordinary General Assembly

Without prejudice to the provision of Articles
(124) and (125) of the Companies Law, the
Ordinary General Assembly shall convene
upon the invitation of the Board at least once
a year, at the time and venue specified by the
Board after the approval of the Department.
Such meeting must be convened within the
next four months of the end of the fiscal year
of the Company. The Board may also invite
the General Assembly whenever the need
arises.
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The general assembly may be held, through
modern technology, in accordance with the
regulations set by the ministry

The Board must invite the General Assembly
to convene whenever the auditors require. If
the Board fails to address the invitation within
fifteen days from the date of the request, the
auditors are entitled to address the invitation
directly after the approval of the Department,
and the Department must decide on the
application within fifteen days of receipt. The
Board shall also invite the General Assembly
to convene whenever requested by a
shareholder or shareholders owning at least
(10%) of the capital, within fifteen days from
the date of the request. Otherwise, the
Department shall approve the request to send
the invitation at the company’s expense within
five Ten days from the date of receiving the
request, and the agenda in these two cases is
limited to the subject matter of the request.

The Department has the right to invite the
General Assembly to convene if the number of
Board members falls below the minimum
stipulated in Article (101) of the Companies
Law and the General Assembly was not called
for a meeting, or if the Board does not invite
the General Assembly to convene at the
request of the auditor or a number of
shareholders representing at least one tenth of
the share capital, provided that the
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shareholders have serious reasons to justify
such meeting, or if it appears that there has
been a breach of the law or of the Articles or
any major misconduct in its management
according to article (125) of the Companies
Law.

In all cases, the invitation expenses should be
borne by the Company and in such cases all
the procedures of holding a General Assembly
meeting shall be followed.

Article (50)

Publishing the Budget

The Chairman of the Board must publish the
budget and profit and loss account and a
comprehensive summary report of the Board
of Directors and the full text of the auditors'
report in two local daily newspapers which one
at least should be in the Arabic language, and
on the website of the company, if any, fifteen
days at least prior to the convening of the
General Assembly, a copy of these documents
to the Department prior to publication to
determine the deployment mechanism and
method.
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Article (51)

Agenda of the Annual Ordinary General
Assembly

The annual Ordinary General Assembly's
meeting agenda should include the following
matters:

51.1 hearing and ratifying the Board's and
auditors reports concerning the
Company's activities and its financial
position during the current year;

51.2 discussing and ratifying the
Company's budget and the profit and
loss account;

51.3 discussing and adopting the corporate
governance report;
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1. Each shareholder has the right to attend the
meetings of the General Assembly, and has a
number of votes equal to the number of his
shares. Resolutions are issued by an absolute
majority of the shares represented in the
meeting.

2. Minors and those interned are represented
by their representatives

3. It is permissible to delegate a power of
attorney to attend meetings of the General
Assembly, provided that the proxy is a
shareholder, and that the power of attorney is
private and fixed in writing, and the
shareholder may not appoint a member of the
Board of Directors to attend the meetings of
the General Assembly on his behalf.

In all cases, the number of shares held by the
agent in this capacity may not exceed (5%) of
the company's capital.
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Without prejudice to the provisions of Article
(137) of the Companies Law, the General
Assembly is particularly concerned with the
following matters:
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53.4 discussing the corporate
governance report and ratifying
such report;

53.5 considering discharging and
releasing the Members from
liability;

53.6 electing the Members of the Board

of Directors, and the appointing the
auditors and determining their
remuneration paid to them in the
next fiscal year; and

53.7 discussing any other suggestion
included by the Board of Directors
in the agenda that would require a
decision. The General Assembly
may not discuss any issues not
listed on the agenda, however, the
General Assembly shall have the
right to discuss serious incidents
that unfold during the meeting.

If requested by Shareholders representing at
least 5% of the Company's share capital, to
include certain issues on the agenda, the
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Board of Directors should include those
matters, otherwise, the General Assembly will
have the right to discuss these issues in the
meeting.

Article (54)

Chairman of the General Assembly

The General Assembly is headed by the
Chairman, the vice Chairman or whomever is
appointed by the Board for such purpose.
Should the aforementioned persons be absent
from the meeting, the Assembly shall appoint
a president for the meeting from among the
Board members or shareholders. The
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The meeting of the Ordinary General Assembly
shall only be valid if:

55.1 it is attended by a number of
Shareholders representing at least
half of the share capital;

55.2 sending an invitation to the
Department to attend the meeting
through its representative.

55.3 the attendance of the auditor; and

55.4 such invitation must be made 3

days at least prior to the date of
the meeting.

If such quorum is not met, an invitation shall
be sent for a second meeting to be held within
fifteen days following the first meeting. The
second meeting shall be considered valid
regardless of the number of shares
represented therein.

Resolutions of the General Assembly shall be
issued by the absolute majority of the shares
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Article (56)

Each Shareholder attending the meeting has
the right to take part in the discussions
concerning the items listed on the agenda and
may address his queries to the Members and
the auditors.

The Board must then answer the questions of
the Shareholders and their queries to the
extent that this does not jeopardize the
Company's interests. Should a Shareholder
consider the answer insufficient, he may refer
it to the General Assembly for consideration,
and the General Assembly’s decision is this
respect shall be binding.

Article (57)

General Assembly Resolutions

Voting in the General Assembly shall be done
by show of hands and to refrain in case of
objection. The shareholder’s participation in
the general assembly’s deliberations and
voting in it may be electronic, in accordance
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with the controls set by the Ministry, and in
coordination with the Authority, and Voting
should be by secret ballot if the resolution
involves the election of the Members, their
dismissal or their prosecution, or if requested
by the Chairman or a number of Shareholders
representing at least one tenth of the votes
present at the meeting.

Board Members are not allowed to participate
in the voting on the decisions of the General
Assembly regarding their discharge and
release from their liability in the
administration.

Article (58)

The resolutions issued by the General
Assembly in conformity with the provisions of
law and these Articles shall be binding to all
shareholders whether they were present or
absent in the meeting during which those
resolutions were made and whether they
approve or disapprove those resolutions. The
Board of Directors should execute the
resolutions as soon as they are made .
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Minutes of Meetings of the General
Assembly

The Minutes of meeting of the General
Assembly shall be recorded and shall be
accompanied by a statement of the names of
present or represented Shareholders and the
number of Shares in the possession as
principal or as proxy, and the number of votes
allocated to them, the resolutions, the number
of votes that approved or declined those
resolutions and a summary of the discussions
at the meeting. The minutes shall be signed by
the president of the meeting, vote collectors
and auditors. Signatories to the minutes of the
meeting are responsible for the accuracy of
the data contained therein.

Article (60)

In compliance with the regulations of article
(135) of the Companies Law, minutes of the
meeting of the General Assembly shall be
regularly recorded in a special register.

A copy of the minutes of the meeting must be
sent to the Department within seven days of
the date of the meeting of the General
Assembly.
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Article (61)

Dismissing Members

The General Assembly may decide to dismiss
the Board Members or the auditors, and sue
them for responsibility. Such decision of the
General Assembly shall be valid when
approved by Shareholders holding half of the
share capital after excluding the share of the
Member subject of reviewing its dismissal.
Dismissed Members are not eligible for re-
election as Members except after five years
from the date of issuance of the decision to
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Matters Reserved to the Extraordinary

General Assembly

No resolution shall be taken in respect of the
following matters unless issued by the General
Assembly convened in its Extraordinary form:

62.1

2l
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The amendment of the Company's AL bl ) S ekl sie Jas 6201
Memorandum and Articles. T
62.2  The increase or decrease of the A Jlady pasias S aaly 6222
Company's share capital. )
62.3  The extension of the Company's term. ASa) sae s 62.3
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Company or acquisition of the Agale Meai) o) 53l ASHa
Company.
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Any resolution approving any of the above
must be registered in the commercial
registration.

Nonetheless, this General Assembly meeting is
not entitled to make amendments to the
Articles which may increase the burdens of the
shareholders or change its nationality or
transfer its location of in the State to any
other state. Any decision in contrary to the
above will be null and void.

It is not permissible to conduct any
transaction, transaction, or several deals or
related transactions, within a year from the
date of the first transaction or transaction,
aimed at selling the company’s assets or
making any other disposal of those assets, or
the assets that the company will acquire, if the
total value of the transaction or Dealing,
dealings or related dealings in total equal to
(51%) or more of the market value of the
company or the value of its net assets
according to the latest announced financial
statements, whichever is less, except with the
approval of the extraordinary general
assembly. For the purposes of this paragraph,
the assets of the company shall include the
assets of any of its subsidiaries.
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The invitation papers for the extraordinary
general assembly meeting must include a
sufficient amount of details about the disposal
and its terms and conditions

Article (63)

Extraordinary General Assembly Meetings

The Extraordinary General Assembly convenes
at the request of the Board. The Board must
call for a meeting if requested to do so by a
number of Shareholders representing at least
a quarter of the Company's Shares (25%); in
this case, the Board must call for an
extraordinary meeting of the General
Assembly within fifteen days from the date of
request.
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If the Board does not call for a meeting within
the aforementioned time limit, the petitioners
may ask the Department to call for the
meeting at the Company's expenses.

Article (64)

Validity of the Extraordinary General
Assembly Meetings

The meeting of the Extraordinary General
Assembly shall only be valid if it is attended by
a number of Shareholders representing at
least three quarters (75%) of the Company's
share capital.

If such quorum is not met, an invitation shall
be sent for a second meeting to be held within
thirty days following the first meeting. The
second meeting shall be considered valid if
attended by a number of Shareholders
representing half (50%) the Company's share
capital.
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If such quorum is not met, an invitation shall
be sent for a third meeting to be held within
thirty days following the first meeting. The
third meeting shall be considered valid
regardless of the number of Shareholders
present.

If the matter to be considered is the
dissolution of the Company, its liquidation, its
transformation or its merger or acquisition or
the sale of the project which the Company was
set up for or disposing of the project by any
means of disposal, the meeting will be
considered valid, provided it is attended by a
number of Shareholders representing at least
three quarters of the Company's share capital.

Resolutions of the Extraordinary General
Assembly shall be adopted by an absolute
majority of the shares represented at the
meeting.

The Board of Directors shall publish resolutions
of the Extraordinary General Assembly if they
include amendments to the Articles of
Association.
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Unless otherwise stipulated herein, provisions
applicable to the Ordinary General Assembly
shall apply to the Extraordinary General
Assembly.

Article (66)

The General Assembly may not discuss
matters other than those listed in the agenda.
The Assembly shall however have the right to
discuss crucial facts that unfolds during the
meeting, or if a certain matter is requested to
be listed in the agenda by a number of
Shareholders representing at least one tenth
of the Company's share capital wish to include
a matter on the agenda.

Article (67)

Binding Resolution of the General
Assembly

The resolutions issued by the General
Assembly according to the Companies Law and
to these Articles are binding to all
Shareholders, whether or not they were
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present at the meeting during which these
resolutions were taken and whether they have
approved or objected to them.

Article (68)

General Assembly Minutes

Minutes of meetings shall be kept and shall
include evidence of attendance and the
presence of a quorum, in addition to proof of
the attendance of representatives of the
Department.

The minutes must also include a sufficient
summary of all the discussions that took place
in the General Assembly, the resolutions
adopted by the General Assembly, the number
of approbation or objection votes and all
matters that the Shareholders wish to record
in the minutes.
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AUDITORS

Article (69)

Auditors Appointment

Without prejudice to the provisions of Articles
(143) and (150) and (151) of the Companies
Law, the Company shall have one or more
auditors appointed by the General Assembly
for one year, whose remuneration shall be
specified. The General Assembly may choose
to reappoint them provided that their
appointment period does not exceed five
consecutive years. The Board of Directors may
not be authorised in this respect.
Nevertheless, the Founders shall have the
right to temporarily appoint an auditor that
performs his tasks until the convention of the
first General Assembly.

The auditor's name must be recorded in the
auditors' register in conformity with the rules
and regulations in force.
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The External auditor shall perform his/her
duties in accordance with the applicable
International Financial Reporting Standards

Bt |

Ja— 2ll 8l59
Ministry of Justice
State of Qatar « »_h3a__Jga

el

ler Jonnall Aol (38l Gpuladd sulees (Sad o3
el 30 e s (lgillliias (ISA) 5 (IFRS/IAS)

and the International Accounting Standards
(IFRS/IAS) and the International Standard on
Auditing (ISA) and their requirements. The
auditor shall notify the Board—in writing—of
any risk to which the Company is exposed to,
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or is expected to be exposed to, and of any
violations he/she discovers immediately upon
becoming aware thereof. He/she shall send a
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copy of this notification to the Authority. The
auditor shall have the right to call for
convening the General Assembly in accordance
with the provisions of the relevant legislation
in this regard, provided that he/she notifies
the Authority. The auditor shall audit the
Company’s compliance with the provisions of
this Code, submit a special report thereon to
the General Assembly, read it to it, and send a
copy thereof to the Authority. He/she shall be
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responsible for the accuracy of the information
contained therein. Each member of the
General Assembly shall have the right to
discuss any matter in the report with the
auditor and seek clarification. The agenda of
the General Assembly at its annual meeting
shall include a separate item dedicated to
hearing and approving the auditor’s report on
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the Company’s compliance with the
requirements of the Code.

The auditor’s report shall include everything
related to the Company’s control activities and
performance evaluation, particularly the
following:
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1. The adequa;v and effectiveness of the ;151 Al ) aag AS,E0 A5 (e 3
Company’s internal control systems.
G2y AHE auagl Al Gy dadail) oda daedla (Sa9
2. The Company’s ability to continue
practicing its activities and fulfilling its lgiaday Lgal3il)
obligations, independent of the Board’s
opinions. MY e pndy ol Laldan 4S80 15l s 4
3. The Company’s commitment to put in -plail) 138 r,.lsgi Lgad Loy dlall cld (53l
place internal regulations and bylaws,
the suitability of these regulations and - . i .
o Aallall il Juadl guasy 4S540 4elyll (s0a .5
bylaws to the Company'’s situation, and S ol 2y A4, il
its commitment to implement them. Lslaall Hulear lagalplly ddladl plal alacly sl
4. The Company’s compliance with its -lllliag (ISA) 5 (IFRS/IAS) ddsall asxlly
Articles of Association and its
com[.>li.ance lwith t.he relevant !egal G sl o 4S8 8 A (sl (s 6
provisions, including the provisions of
this Code. cadlee] ALy LUl cilagladll
5. The auditor’s and the Company’s
commitment to implementing the best
international auditing and financial
reporting systems, and their
compliance with the International
Financial Reporting Standards and the
International Accounting Standards
(IFRS/IAS) and the International
Standard on Auditing (ISA) and their
requirements.
6. The Company’s cooperation in enabling
the auditor to access the information
necessary to complete his/her work.
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The auditor's report mentioned in the previous
Article shall include the following:
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71.6 the breaches to the provisions of the
Companies Law or the Articles
Association that took place during the
year and that are under examination
and have an essential influence on the
outcome of the Company's works and
its financial position, and whether
these breaches still exist, and that is
within the limits of the information
available to him.

Article (72)

Auditors at the General Assembly

The auditor is responsible for the validity of
the data contained in his report as an agent of
the Shareholders. The auditor shall attend the
General Assembly and give his opinion in the
scope of his work, namely in matters
concerning the Company's budget. He shall
read his report to the General Assembly, which
shall include all information stipulated in the
Companies Law. Each Shareholder shall have
the right to discuss and request clarifications
regarding the documents included in his
report.
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CHAPTER 7

THE COMPANY'S FINANCE

Article (73)

The Company's fiscal year twelve months,
shall commence on 1 January and ends on 31
of December of each year.

Article (74)

The Board presents each fiscal year the
balance sheet of the Company and the profit
and loss account, as well as a report on the
Company's activities for the ending fiscal year
to the auditor prior to holding the General
Assembly by at least two months.
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The Chairman and one of the Members must
sign all these documents.

Article (75)

Incorporation Fee and Expenses

The expenses and fees paid for the
incorporation of the Company shall be
deducted from the general expenses account.

Article (76)

Financial Reports

The Company shall, following the approval of
the Department, publish half year financial
reports in the daily local nhewspapers published
in Arabic for their review by the shareholders,
provided that such reports are reviewed by the
auditor.
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A percentage by the Board shall be deducted
each year from the gross profits of the
Company to cover for the depreciation of the
Company's assets and to compensate its
devaluation. These funds shall be used to
repair and purchase resources, machinery and
facilities necessary for operating the Company
and may not be b distributed to the
Shareholders.

Article (78)

Profits Distribution

Net pre-tax profits shall be distributed as
follows:
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until the time the required legal
reserve is reached. The legal reserve
may not be distributed to the
Shareholders, but the exceeding
amount may be added to the paid up
share capital and distributed to the
Shareholders by five percent during
the years where the Company does
not make sufficient net profits to
distribute such percentage.
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Exchange. This is if it becomes clear to the
Board of Directors that such distribution is
justified.

Article (79)

Profits shall be paid to the Shareholders at the
date and place designated by the Board,
provided it does not exceed thirty days from
the date the General Assembly decided the
distribution.

Article (80)

Claims Against Board of Directors

The Company may file the lawsuit of
responsibility against the Members due to the
errors causing damages to the Shareholders
within a period of five years effective since the
occurrence of the error. The Ordinary General
Assembly shall resolve filing this lawsuit and
assigning the Company's representative for
pursuing the case. However, if the Company is
undergoing liquidation, then the liquidating
party would file the lawsuit by virtue of a
resolution made by the General Assembly.
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If the Company did not file the lawsuit, then
every Shareholder could file it severally if the
error would cause him damage as a
Shareholder, provided that the Shareholder
notifies the Company of his intention to file the
lawsuit. Any provision to the contrary in these
Articles shall be deemed invalid.

CHAPTER 8

TERMINATION AND LIQUIDATION OF THE
COMPANY
Article (81)

The Company shall be dissolved in one of the

following cases:

81.1

= 1,
Ja— =ll 5159 (] bclpl‘v

Ministry of Justice

State of Qatar « »_h3a_ g

158 pld aae Ala i Tajiie el @iy of adles U
cotluaS 4y als )y alal) Uaall s e IS 13 clgad
JS SURb s el ady o dapes A5, hats of e

REICRS RIS IR LRI, JRI-K g B A

Ol Jal)
gliuaty Al pladi)
(81) sl

I saY) anly ASHAN i

Expiry of its term, unless it is sl e aad L clgd saanadl sadl el 811
extended in conformity with these
Articles. cellaill s o))l
81.2  Termination of the object for which Alaiad o alal e crsd G0 Gl gl 81.2
the Company was incorporated or if it ’ B
becomes impossible for it to be REIEN]
achieved.
Gisal PO [ P\
................................... 23 2 s
LNP{PES
.................................... B ™D ———
20— 8 —————




----------- ) # BhS uana Ja—=ll 5,55 )

5

T B
(o - Ministry of Justice T (L% ’;’/ 4
State of Qatar « »_h3a _Jgs @\’ ‘43/‘
" A
81.3 The transfer of all the sh-ares.to a oo s el e sae Y ?G_wg“ s Ji 81.3
number of Shareholders inferior to the .
legal minimum. gl ) jaall oY) aall
81.4  The loss of the Company's entire Ot Baea o 35580 e e 81.4
share capital or most of it in a way T T =
that it becomes impossible to invest oaaa i) &L_J\ Dl
whatever is left in a useful manner.
81.5 By virtue of a decision of the General 15,40 Jan daladl e dalall e i 81.5
Assembly on the dissolution of the o ) )
Company prior to its expiry date, g elgml Ja
81.6  The merger with another Company or (oAl L 4 4S8 SOzl 81.6
institution. ) -
81.7 The issuance of a court order to el e j AGA) Jas b oSa oo 817
dissolve the Company or declare it ’ ) o
bankrupt.
Article (82) (82) sale
gl - [P
................................. L J T ST |
LNP{PES
.................................... L S |
20— 8 ————— -7




If the Company's losses reach half of its share
capital, the Board must call for the meeting of
the Extraordinary General Assembly to decide
whether it should liquidate the Company
before the end of its term, or decrease the
Company's share capital or take any other
necessary measure. . If the Board of Directors
fail to convene the Extraordinary General
Assembly, or if it is not held due to the lack of
a legal quorum, or if the Assembly refuses to
dissolve the Company, or if no decision is
reached in respect of the matter for any
reason and if one whole year passed after the
decrease of the number of shareholders to less
than the minimum, any interested party may
seek the relevant court to dissolve the
Company.

Article (83)

If the number of Shareholders in the Company
became less than the required limit, the
Company can be transformed into a limited
liability company whereby the remaining
Shareholders therein shall be responsible for
the Company's debts within the limits of its
assets.

Article (84)

Just upon dissolution, the Company undergoes
liquidation, preserving its legal personality as
much as it is necessary for the liquidation
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works. The phrase "under liquidation" should
be clearly added to the name of the Company.

The liquidation of the Company shall be
performed in accordance with Articles (204) to
(321) of the Companies Law.

CHAPTER 9
CLOSING ARTICLES
Article (85)

Taking into account the provisions of Articles
(271) to (289) of the Companies Law , the
Company may be converted, merged or split
or acquired in accordance with the provisions
of Part 10 of the Companies Law .

Article (86)

Any resolution issued by the General Assembly
shall not prevent an action against members
of the Board of Directors for mistakes made by
them in the performance of their duties. If an
act entailing liability is submitted to the
General Assembly in a report of the Board of
Directors or the auditor, the liability claim shall
be barred three years following the date of the
issue of the General Assembly resolution
approving the report of the Board of Directors.
However, i e act attributed to the Membe
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of the Board of Directors constitutes a felony,
the liability claim shall not lapse unless the
criminal claim has lapsed.

The Department and each shareholder may
initiate this claim and any provision in these
Articles waiving such claim or restricting in
initiating such claim in obtaining a permission
from the General Assembly or to take any
further action shall be considered null and
void.

Article (87)

Unless otherwise provided for in these Articles,
the provisions of the Commercial Law apply,
and all the amendments made to this law are
deemed to be complimentary clauses to these
Articles or amending clauses as the case may
be._The provisions of the Corporate
Governance Code for Listed Companies issued
by the Qatar Financial Markets
AuthorityGevernance-Codefor-Histed
Markets-Autherity, and any amendments
thereto from time to time, shall also apply.

Article (88)
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These Articles have been drawn in three originals: -l P N T, T :
Bylal Jdds cdlal ) EDla Janad) aUaall Jaa
one original attached to the approval request to be ol o o ¢ S
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