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These are the amended and restated Articles of
Assoclation (“Articles of Association”) of the
previous articles of association of the Qular
Exchange (Q8C) authenticated at the Ministry of
Justice under authen: lication number 036686

Qatar Exchange (Q.S.C.)
Qatari Shareholding Company

Article (1)
Incorporation

Qatar Holding LLC, a company wholly owned
by Qatar Investment Authority, shall
incorporate a Catari shareholding company
whally owned by Qatar Holding LLC, in
accordance with the provisions of these
Articles of Association and with the provisions
of Article (68) of the Commerclal Companies
Law promulgated by the Law MNo. (5) of 2002,
as amended, to the extent such provisions are
nol contradictory with the provisions of the
memorandum of association and these Articles
of Association.

Chapter One
Name and Objects
Article (2)

The name of lhe Company shall be: Qatar
Exchange (Q.5.C.) (a Qatari shareholding
company).

Article (3}

@ hnb}am of the Company shall be as

il )

Gl

1. to conducl, operale, manage and
develop all the activities of securities,
commodities, derivatives and other
markels, In particular the Qatar
Exchange;

to operate, provide, manage, develop
and promote the services provided by
the securities, commaodities, derivalives
and other markets, lo clear, selfle,
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depost, hold, register and acquira by
proxy and by any other facilities in
connection with transactions in all kinds
of invesiments licensed to be traded in
Qatar and any other market of the
Company In accordance with the
applicable laws;

to provide such facilities lo perform all
financial marke! services licensed to be
provided in accordance with the laws,
including brokerage, ftrading, market
making, lending stocks and investment
management, 1o clear, settls, deposit,
hold, register and acquire by proxy and
by any other activities in the field of
financial services in connection with any
investmenis that may be traded in the
financial markets of the Company;

to collect and publish information on the
securities, commodities, derivatives and
other marksts In relation with the
Company's  aclivites and to
diageminate and sall the same;

fo establish links with the securilles,
commodities, derivatives and other
markets, service providers outside the
State of Qatar, and to provide services
in the light of the information and
experiences acquired from  such
markels and service providers and lo
enter into commerdial amrangements
with any of such markets or service
providers;

to operate, manage, develop and grow
the securifies, commodilies, derivatives
and other markets and lo provide
services in a manner qualified by
honesty, efficiency and transparency to
maintain the financial and operational
slability of such markets and by high
levels of professional transaction by the
brokers, market makers and third
partles that provide services In
connection with the financial markets of
ihe Company or conduct such
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transactions to protact the inlerests of
the investors in such markets;

to do alf such acls and fo provide all
such services as required by the
Company or as the Company is
authorised 1o do or provide in
accordance with the applicable laws
and regulations;

tc lay and enforce such rules,
regulalions, codes of professional
conducl, directions, instruclions and
requirements in connection with the
fnancial markets of the Company,
including wilhout limitation to the
admission of trading In any investments
in such markets, o process the
information thereof and to provide the
relevanl services in connection with
such markets and any persons that may
provide any services or conduct any
activities in connection with such
markats;

to make the required arrangements, 1o
obtain the required resources for
effective control to ensure the execution
and compliance wilth the regulations of
the Company, the code of professional
conduct, the directions, the instructions
and the relevani requirements, and any
laws, rules, regulations, licences,
condilions, code of conduct, directions,
instructions or relevant requiraments, in
accordance with the applicable laws in
the markets of the Company;

to take the required steps for
investigation,  accountabiity  and
applying penalties in connection with
the breach of the rules, regulations and
code of professional conduct of the
Company, the laws, the rules, the
regulations, the kicences, the condifions,
the code of conduct, the directions, the
instructions and the other requirements;

fo enler into amangemenis for the
purpose of operation of the securities,
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commodities, derivatives and other
markets of the Company or the
stabilsation and supporting the Catari
finrancial seclor in a lawful manner and
to cooperate and exchange Information
with the authorities monitoring and
supervising the relevant financial
markat, the governmental and other
entities and the other parties, entities
and persons inzide and outside the
State of Qatar;

to make such arrangements fo enquire
and Invesligate the complaints in
connection with the works performed by
services and faciifies provided by the
Company or relevant to such persons
thal provide services o conduct
activities in connection with the financial
markets of the Company, amd lo
consider such complaints in accordance
with the applicable laws;

to lay and implement the dispule
resolution procedures in  connection
with the markets of the Company and to
resolve such disputes, including without
limitation those in connection with such
transactions performed by services and
facilities of the Company and related lo
the conduct of such persons that
provide services or conducl such
activiies In connection with such
markets, in accordance with the
applicable laws and regulations;

lo charge and collect fees, conlribulions
and other receipls in connection with
the facililes and services provided by
ihe Company and any other aclivities
conducted by the Company;

to spread the cullure of investment in
the financial markets, o further
knowledge in connection with the
financial markels of the Company and
the services provided by the Company
end by others in connecion with such
markets, fo promote knowledge and
familiarity with the rules of justice,
inlegrity, transparency, salely and high
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18,

19,

1.

levels of professional conduct in
conducting such  acliviles and
parforming such  transactions  in
connection with such markets;

to Joln the membership of inlemational
organisations in connection with the
activilies of the Company and to apply
to the maximum possible exient the
bast standards and practices upon
conducting its activities,

fo conduct all such aclivities and to
perform all =uch services as the
Company may deem necessary or
expedient o operate and promote the
financial markets of the Company;

lo conduct all such business and
activilles as usually conducted or may
be conducted by Companies that may
perform such business similar to the
business of the Company; and

to obtain the required financing for tha
above business and activilies and 1o
borrow in the name of the Company
such moneys as necessary for such
business and activities, in addition to
the funds contributed the
shareholders in the initial share capital
of the Company;

unless, with respect to items 1 1o 19
above, these functlons are within the
scope of the Qalar Financial Market
Authorities  (QFMA) or such other
authority which may be successor 1o
the QFMA.

Article (4)

Tu; achieve ils objects, the Company may
ithin its objects, subjecl to these Aricles of
Association and applicable law, do any acts,
inciuding but not limited to:

o process and enter inlo contracts and
to parlicipate with such persons, enlities
or companies that may conduct such
activiies similar or incidental to the
actlvilies of the Company or that may
assist the Company 1o achleve its
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connection with all or any part of the
business, assels, liabiltes and
contracts of the Company;

to develop, create, join and acquire any
interest in any organisalion, society,
antity or company, whether corporate or
unincorporated, in any part of the world
for any purposes relevant to tha
purposes of the Company;
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The share capital of the Company shall be
US$ 1,000,000,000 {one billion United States
Dollars) divided Into 53,989,889 (ninety nine
™ million nine hundred ninaty nine thousand nine

hundred ninely nine) ordinary shares and one
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Mad Article 15} {.] bala
The head office of the Company and its 5. ; T s
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T Being the only founder of the Company, Qatar yal i 4.5 o
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TGl - Qatar Hokling LLC
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1 special share Qatar Holding LLC
Article (9) 5
(Before amendment) ( }_"ﬁ'
- ; (s 38
Fgadt A reference in these Aricles of Association to

tha 'First Subsequent Shareholder shall mean
the subscriber to the first shares subscribed
shareholder other Lhan Qatar Holding LLC,

sions in these Adicles of Association
refarring to the First Subsequent Shareholder
shall only apply provided that the amouni of
shares held by the First Subsequent
Shareholder equales to not less than 20% of
the total subscribed share capital of the

ompany from time to tme or (i) not leas than

15% of the total subscoribed share capital of the
Company following a transfer of shares held
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by the First Subsequent Shareholder required
in connection with a transfer of shares by
Catar Holding LLC fo a third party or (i) as a
result of a one time lssue of shares by the
Company at the request of Qatar Holding LLC
as contemplated by Article 40 (14).

Article (%)
{Aftar amendment)
By virtue of Extra Ordinary General
Assembly decision dated 13 September
2012

A reference in these Aricles of Association to
the 'First Subsequent Shareholder shall mean
Euronext NV, a Duich stock corporation having
its principal execulive office al Beursplein 5,
1012 Amsterdam, the HNetherlands and
registered  under  registraion  number
34137761,

Provislons in these Aricles of Association
referring to the First Subsequenl Shareholder
shall only apply provided that the amount of
shares held by the Firsi Subsequent
Shareholder equates to not less than 12% of
the total subscribed share capitel of the
Company from fime to Bime or (i) not less than
B% of the fotal subscribed share capital of the
Company following a transfer of shares held
by the First Subsegquent Shareholder required
In connection with a fransfer of shares by
Clatar Holding LLC to a third party or {ji) as a
resull of a one lime issue of shares by the
Company at the request of Qatar Holding LLC
contemplated by Article 40 (14).

Article (10)

Excepl the holder of the special share, no
natural or legal person may hold, whether
directly or indireclly any shares in the
Company the value of which exceeds 25% of
the nominal value of the share capital of the

b Company, except with consent of the holder of

lhe special share. For the purposes of ihis
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Article 10, any natural person and his spouse
and relalives up to the second of kin shall be
deemed as a single person and a legal parson
and its subsidlaries under his control shall be
deemed as a single parson. The resolution
Issued by the general assembly of the
Company shall be final in this respect. The
general assembly of the Company may reject
to register or 10 lransfer any share if the
general assembly believes that such
transaction has been conducied in breach of
this Arlicle.

Article (11)

When the shares of the Company are listed on
any securites markel, Ihe Issuance,
reglstration, transfer, sale, frading, mortgage,
assignment and otherwise any disposal of the
shares of the Company shall be made in
accordance with the applicable rules and
regulations of such market.

Article (12)

Subject to the provision of Artice (11) or any
other rules or regulations as may be applicable
to any securities market where the shares of
the Company may be listed, the Company
shall keep a register of s sharsholders to
enter Ihe names, nationalilies, identifications,
addresses and professions of the
shareholders, the shares held by each of them
and the serial number of such shares, the
emount paid for each share, the date of
registration of the shareholder and the date of
deleting the name of any shareholder and the
manner of such deletion.

Subject to the above, tithe to shares shall be

transferred by entering such transfer in the

register upon providing a wrilten iransfer
instrument by the holder of the shares. The

Company may demand an officlal atlestation

of the transfer instrument or any official
evidence thal the transferor and the lransferse
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have Ihe reguired legal capacity to do so.

Mo transfer shall be effective as against the
Company or third parlies unless from the date
of entering the transfer in the register,
However, the Company may nol enter any
transfer in any of the following events:

in breach of the
Arlicles  of

1. If the transfer is
provigions of these
Association; or

2. if the shares are morigaged or attached
under a cour order; or

3.  If the share cerificate i lost and no new
share cerificate instead of such lost
cetificate is issuad,

Article (13)

The owners of the shares shall be liable only
for the value of the shares held by them
respectively. The lisbility of the shareholders
may not be increased.

Article (14)

Subject lo the provisions of Aricle (13), the
holders of the shares shall be bound by the
Aurticles of Association of the Company and the
resolutions passed by its general assembly.

Article (15)

Shares are indivisible. However, two or more
persons may jointly hold one or more shares
that only one of those joint holders
represent the shares before the

Co y. If such holders fail to elect a
repregentative, the joint holder whose name
appears first in the regisler In connection with
such shares shall be the representative of
such shares, The joini holders shall be jointly
liable for the obligations arising from their lite
lo such shares within the limit of the valus of
such shares. At all evenls, the provisions of
this Article 15 are governed by the resolutions
that may be issued by the general assembly of

respecl.
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Articla (18)

Subject to the provisions of Aridles (10} and
(11), the shares of the Company may be sold
prior to fisting them in the securities market.
Pursuant to Article (12) hereof, such sale shall
nol be binding to the Company unless it has
been entered in the register as set forth in
Adticle (12) hereof. The shares of the
Company may be morigaged, donated and
otherwise disposed therecf. The above
condifion of registration shall apply lo such
marigage, donation and disposal.

Article (17)

Subject to the provisions concemning the holder
of the special share, each share shall grant its
holder such rights equal lo the rights granted
lo the other sharsholders without any
distinction in connection with the assets of the
Company and the dividends as provided
hereunder,

Notwithstanding the foregoing, while Qatar
Holding LLC holds any shares in ihe
Company, lhe voles exercisable by and
alttaching to the holders of shares held
Qatar Holding LLC and its affiliales shall at all
times exceed the voles exercisable by the
holders of all other shares in the Company so
thal in terms of voting rights altaching lo
shares in the Company, the votes attaching to
shares held by Gatar Holding LLC or ils
pffiiates shall always give them more voles
than those exercisable by all other
in eggregate, withoul prejudice lo
a contractual righls granled to other
olders in relation fo the majority
required for certain decisions to be taken at
general assambiies.
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Article (18)

The last holder of a share whose name is
enterad in the register of shareholders shall
have the right to raceive the amounts payable
to such holder as dividends or as a share of
the assels of the Company.

Article (18)

The exiraordinary general assambly may, as
proposed by the board of directors, increase
the share capital of the Company above US$
1,000,000,000 by issuing new shares af the
same nomingl value as the original shares.
The general assembly may resole to allocate
the new shares or any parl thareof for any
consideration in cash, fo purchase new assels
or shares in ather companies, to distribute the

new shares to the personnel of the Company
or to authorise the board of directors to take
the appropriate resolution in connaction with
the new shares,

The resolution of the exiraordinary general
J} assembly shall determing the amount of such
increase. The share issue rate of the shares
and the extant of the priority right exercisable

by the cument shareholders to subscribe fo
such new shares may also be determined by
such resolution, or the board of directors may
be authorised under such resolufion to
determine such rate and sxtent.

The resolution passed by the general
assambly in lhis respect shall state the

et g

procedures for issuing the new shares
including the offer of such shares to the
current sharcholders or the public in
with the applicable laws and

ations,
The board of direclors may take such steps as
t may deem sppropriale (o cover the new

issuEes.

Mo shares may be issued al less than their
nominal wvalue. H shares are issued al
pramium, such premium shall be added to the
slatutory reserve of the Company.
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Article (20)

On proposel by the board of directors, the
extraordinary general assembly may resolve to
decrease the share capital of the Company if
such share capilal exceeds the requirements
of the Company or if the Company suffers any
loss, in which event the share capital of the
Company may be decreased to its true vailue,
In such event, Ihe board of directors shall take
such necessary sleps to execute the resciution
of the extraordinary general assembly.

Article {21)

The general assembly may issue bonds of any
kind whatsoever. Such resolution issued in
this respect shall state the value of the bonds
and the condifions of lssue thereof and the
exent of being transformed Inle shares. The
relevant provisions of the Commercial
Companies Law shall apply in the event of loss
or destruction of the share cerlificates and the
bonds.

Chapter Three
Management of the Company

Article (22)
{Before amendment)

Other than &s provided to the contrary in these

Articles of Association, the Company shall be
managed by a beard of directors consisting of
at lgast 5, but not mare than 11 directors
ncluding the chaiman of the board of
rectors.

ubject to the provisions of Article (24), so

long as Qatar Holding LLC remains the holder
of all the shares of the Company, Qalar
Holding LLC shall appoint and remove the
directors from time to time,

Iyt any other time:

(i) the chaifman shall be appolnted and
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ramoved by Qatar Holding LLC. Qatar
Holding LLC shall alsc appoim at
maximum & directors of the Company
(including the chairman);

the First Subsequent Shareholder shall
appoint &l maximum 3 directors of the
Company,

in addition 1o the directors appointed in
accordance with Article 22()) and {ii),
shareholders shall, by an unanimous
resolution, appoint 2 further directars of
the Company; and

(i)

{iii)

ne person shall be elected or re-elected
as direclor by the general assembly in
accordance  with the provisions of
Article (24) unless such person has
been nominated by the board of
directors or by one of more
shareholders holding together at least
1% of the share capital of the Company
at least 7 days, bul no later than 30
days, from the date of the general
assembly. Such nomination shall be
made under a notice in writing to the

Company.

Notwithstanding any other provision in these
Articles of Associalion, while Qatar Holding
LLC holds any shares in the Company, it shall
be antitled to appoint such number of directors
80 that the number of directors appointad by
Qatar Holding LLC shall always conslibile a
majority of the board, but without prejudice 1o
any contractual rights granted to other
hareholders in respect of their rights lo
int directors or voling rights attaching to

medtings of the board.

(iv}

Article (22)
{After amendment)
By virtue of Extra Ordinary General
Assembly decision dated 13 September
2012
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Other than as provided to the contrary in thesa
2/ /€Y Articles of Association, the Company shall be
managed by a board of direclors consisting of

Shigadl at least 5, but not more than 11 direclors

including the chairman of Ihe board of

aY ALl N directors.
()  the chairman shall be appoinled and
removed by Qatar Holding LLC. Qalar

i 31 Holding LLC shall also appoint ai
maximum 7 directors of the Company

Ty ( ) (including the chaimman);
~ Juas¥ly (i)  the First Subsequent Sharehalder shall
( ) appolnt at maximum 2 directors of the
Company,

Il Rl (i)  in addition lo the direclors appoinled in
accordance with Article 22() and (i),
shargholders shall, by an unanimous

PR resolulion of Qatar Holding LLC and the

First Subsequent Sharsholder, appoin

Adall Gbyal 2 further directors of the Company: and

( & A D} (0 nopemonshssbe siscaedor re-siecied
as director by the general assembly in

accordance with the provisions of

e Arficle (24) unless such person has
been nominated by the board of
direclors or by one or more
shareholders holding together at laast
1% of the share capital of the Company
at leasl 7 days, but no later than 30
days, from the dale of the general

i T assembly. Such nomination shall be
made under a nolice In writing to the
Company.
hstanding any other provision in these
Arti of Assoclation, while Gatar Holding
holds any shares in the Company, il shall
be entiied to appoint such number of directors
S 5o thal the number of directors appointed
Gl eudond | Gaar Holding LLC shall ahways cunﬂiluluhg
majority of the board, but without prejudice to
any contractual rights granted 1o other
shareholders in respect of their righls to
point directors or voling rights atiaching to
meetings of the board of directors.
TP -
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Yot
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i {Before amendment)
PYLCAT VL g term of the board of directors shall be
four years. A director may be re-slecled by
the ordinary general assembly or by Qatar
St d) Holding LLC, as the case may be.
J ) There shall be no shareholding requirement
for directors of the Company.
oy Jha W1y
As of the effective date of these Aricles of
( ) Association, the founders have appointed
- the following directors:
/1 US4 My, Khaiid Bin Mohammad Ak-Atiyah
as a chairman;
s 2. Mr. Ahmad Al Sayeed as a Director;
3,  Shelkh Khalld Bin Than Al Thani as a
Zall el director;
4.  Mr. Abdulrahman Ahmed Al Shaibi as
( § AR a director;
5. Mr. Khalifa Jassem Al- Kuwary as &
director; and
byl 6.  Mr. Walld Jassim Al Mesallam as a
director.
The directors shall elecl & vice chairman
who shall act as a chalrman of the board if
the chairman is absent.
The composition of the board of directors
may be allered in accordance with any
Fedgeadt agreement of the shareholders.

Article (23)
{Aftar amandment)

by virtue of Extra Ordinary General
ssembly decision dated 13 September

2012

The term of the board of directors shall be
four years. A director may be re-slected by
the ordinary general assembly or by Qatar
Holding LLC, as the case may be.
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Thera shall be no sharsholding requirement for
direclors of the Company.

The directors shall elect a vice chairman who
shall act as a chairman of the board if the
chairman |5 absent,
The composilion of the board of directors may
be allered in accordance with any agreement
of the shareholders.

Article (24)

If the office of a director becomes vacant,
anather director shall be appoinied to fill such
wacancy, either by:

(1 Qatar Holding LLC if Qatar Holding LLC
or the holder of the special share has
appoinled the director whose share has
become vacant; or

(i) by the First Subsequen! Sharehalder if
such direcior was originally appointed by
such shareholder; or

() by an unanimous decision of all the
sharsholders if appoinled by them in
accordance wilh Article 22 {jii).

The new director shall remain in hisfher
office only for the balance lerm of Ihe

former director.

Article [25)
The office of a director ghall become vacant in

of the following events:
@ 1. if a director ks appointed by the holder
: )afl?wapaﬁd:ham.unduramﬁ:uh

wriling lo remove such direclor given by
the holder of the special share lo the
Company,

2 il the direclor is not appointed by the

holder of the special shara, in case the
director is removed by the
shareholder(s) thal appointed him;
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Shlgadi 4. I a director resigns under a written oot i A i) gy gl i 6
notice given to the Company or if the S
paY /I N director propose to resign and the aes iy WG S e 1Y ) 45,50
board of directors accepts such s 53y)
proposal,
PP §.  ifadirector is declared bankrupt; PR R TR F TR
if @ director is convicted of any felony, ;| s : ol W
g ) crime in breach of honour or trust; 2 M VR B el
<y sy voLdly Cipally i Ay
¥ if such director faills to altend a bl A, el " 2 I )
( ) successive four mestings of Ihe board W clelial g Wﬁ H e
mmﬁ without permission and the  alall sl @il J Gudadi gl o3 gy
- board of direclors or the holder of the by b
1 & special share (f ihe drector j5 " Wl U8 G Gadl el A )
appointed by the holder of the special el ey puaall Giaia of {alad
L share) resolves that the office in the
company, upon the expiry or
Adall gl termination of his/ her appolntment and
the board of directors resolves that the
( E_ ,\ ) office of such director has become
vacanl; or
8. i a director holds an executive position  ; .. ta il el il s A
i3 in the Company, when the employmeni W g ON . e ' o
R of such director expires or is terminated  dsa LBy alled S| Aty olgmi sie 35,00
and the board of direclors resolved that ik
such position shall be vacant. s ol LA
Article {28) (1) ke
The board of directors shall have full Il.ltlbm'[tr % : Al Akl ) s ] :
Jedpadt to manage the Company and shall do all such e 'M""I 'JW_ wwﬁ
acts as required for such management and to  saeluadly S oigd Lo o) SIS 35000 a5,
assist in achieving its objects. Other than as ; i
herwise provided by law, these Arlicles of ° o mpia b Ll Lod, Ll (Bias b
i Hmmdﬂumnln.ﬂn::afha gfﬂ;\:r‘ﬂl el gpman iy 45,20 L) Uiy ¢ il
aggembly of the Company, the authorities of . S ; i
the board of directors apr:rlllyn;ﬂ be limited. Blgtaa g A5 B udos llab o
- 4 Article (27 {Y¥) boka
Gl s sy
The Chief Executive Officer of the company 3 e 15,0 ek oo
shall be Bppointed by the board of directors 27 U UA U 304 W b o
= and shall be responsible before the board of  amll Lkl AN G el oLl Yipeas prisay

directors for the management and operation of
e daily affairs and business of tha Company

lo such exten! as authorised by the board of
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directors from time lo time. The Chief
Executive Officer shall atiend the meetings of
the board of directors and unless such Chief
Executive Officer is also a director he shall not
have the right to vote. The Chief Executive
Officer shail present to the board of directors
the required reporls on the business and
affairs of the Company as required by the
board. Subject to the foregoing, the Chiel
Executive Officer shall present a written report
on such issues to the board of directors on a
quarterly basis. Subject lo the limitations lo
the power of the board of diractors to delegate
its authorities set oul in Article (28) heredf, the
power to represent the Company vis-&-vis third
parties is hereby delegated lo the Chief
Executive Director.

Article (28)

Subject to tha provisions of this Aricle, the
board of directors may at lls sole discration
delegate any of its powers lo one or more

The beard of directors may determine the
procedural and other requirements for the
and procedures of any committee
formed by the board. The board of directors
may not delegate any of the following powers:
1 fo

approve the balance sheel, the profit
account, the annual report and
the biannual report of the Company;

2. to approve the report of the Company to
Qatar Financial Markets Authorily, as
requirad by the law and the regulations;

3. lo approve the general policy of the
Company in connection with the fees
relevant to the markets of the Company;

4. o epprove the annual budgel of Ihe

Company;
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5. toissue such rules in connection with tha
markets of the Company except for
notices and circulars;

8. 1o accep! securities for trading at the
markets of the Company; and

7. o approve Ihe internal regulations of the
Company in connection wilh disciplinary
lssues,

Article (29)

The chairman, and in his absence such person
authorised under a resolution by the board of
directors, shall have the right to sign on behalf
of the Company and to represent it before the
courts and thind partles. Tha board of directors
may delegale o any director or olher person
as the board directors may deem fit to jointly or
saverally sign or behalf of the Company in
connection with such issues as determined by
the board.

Article (30)

Mo director may occupy any salaried job at the
Company, excepl for the case of the Chiaf
Executive Officer. Such director may not vote
on resglution In  connection with  the
appolntment or removal of such director from
any office at the Company.

Article (31}

A director that may have in any way
whatsoever any direct or indirect interest in
any lransaclion with the Company shall
declare the nature of such inlerest at the

and, if the direclor is not aware of such

rest on the dale of such meeting that he

has any imerest in such transaction, at the firsi

mesling of the board of directors when such
director becomes aware of such interest.

A general nolice by a director to the board of

directors that such director is a member in a

meeting of the board of direclors when the
ue of entering such transaction for the first
t

particular company or enfity, thereby such
director s to be deemed to have interest in any
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transaction that may be entered by the
Company with such company or enfity after
fhe date of such nofice, shall be deemed as
adequate notice of the interes! in connection
with any contract o be so entered into by the
Company.

For the purposes of this Article and Arficles
(32) and (35), the interest of the spouse of a
director and his/ her relatives up to the second
of kin in any transacfion shall be deemed as
interest of the director in such transaction. A
transaclion shall include any real or proposed
transaction, arrangament or conlract.

Article (32)

Other than as provided for in these Asticles of
Association, a director may not atlend or lake
part In any discussions by the board of
directors or vole on any transaction In which
such direcior may have a malenal interest
olher than his/her interest in the shares and
securities of the Company. H such director
votes on such transaction, then his/ her vote
shall not be calculated among the votes lo be
taken into account. Unless such director has
any other interest In the issue under
discussion, a director may attend, take par in
any discussions by tha board of directors and
vole or any resclulion in connection with any of
the following lasues;

1. to grani the director any guaraniee or
security In connection with the funds
borowed by such director or tha
liabilities incumred by such director at the
request of or in favor of the Company or
any other company in which the
Company may have any interast;

to grant any guarantee or security lo any
third party in connection with any debtor
liabliity payable the Company or by any
company n which the Company may
have any interest, for which the director
himself may have incurred fiability in full
or in part under a guarantes or sacurily;

any transaclion by which a direclor may
subscribe to any shares, bonds or
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securlties of the Company or any other
company in which the Company may be
inlerested for any purposes, invite the
holders of the shares and bonds of the
Company or the public or cover the
subscriplion to such shares, bonds and
socurities;

4,  any transaciion in which a director may

be interestad through hismer interast in
the shares, bonds or securities of the
Company or due to any inlerest in or
through tha Company;

5.  any transacfion conceming any company
(other than such companias where such
director has interest at the rate of 1% or
more) in which the direclor has a direct
or Indirect interest in his/her capacity as
a director, a shareholder, a creditor or

olherwise,

B. any transaction In the interest of the
personnel of the Company or any
company in which the Company may be
interested, which may benefit a director
In a similar manner in his/ her capacity as
an employee and which is not avallable

to any direclor in such capacity, and any
benefit or prvilege not allocatad to the
personnel fo which the employmenl
contract is related; and

7. any fransaction related to any insurance
that the Company has the authority to
purchase andfor maintain in favor of the

3agen

Company or any of [ts direclors againsl

tha hability incurred by the directors for

any act or omission or for the actual or
proposed performance of their duties and

) powers in cannection with the Company
or any other company in which the
Company may be interested,

Article (33)

Upon raising any issue at any meeting of the
t=, board of directors aboul the extent of the

material Interest or right of a director in
accordance wilh lhe provisions of Article (32)
to attend a meeling of the board, take parl in
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any board of directors discussions or vols
thereat and if such Issue cannot be decided as
a result of abstaining from voting, such issue
shall be setlled by a resolulion of the board,
For such purpose, the concemed director may
not vole on such resolulion. The resolution
issued by the board of directors in this respect
shall be binding and final to the extent that the
nature and extent of the interest of the director
as known to such director has been disclosed
to the board,

Article (34}

Under a resolution by the general assembly,
the application of the provisions of Anticle (32)
may e suspended for such period or any
transaction not initially authorised as required
due to being in breach of the provisions of
Article (32) may be authorised.

Article (35)

Within two working days from the date of
hisher sppointment by the Company,
any parson (hat may become a director
shall natify the Company of any direct or
indirect interest of such director in the
shares of securities of the Company or
any other company in which the
Company may be interesied. Such
notice shall give full detalls of the
relevan Interest, Including the name of
the Company such interest exists in ils
shares or securilies, the number and
typa of such shares or securities. The
nature of such interest and the name of
the interested person.

2, ny director that may have any interesl
in any shares or securilies of the
Company or any shares or secusities i
any other company in which the
Company may be interested, cease 1o
have any inlerest therein or enters inlo
any contract that may make such director
have or lose any such interest shall,

within twa working days from the date of
such event notify the Company in writing
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and provide in such notice full details of
2 VXV e the relevant transaction, the name of the
_ person whose interest is effected by such
3higadi fransaction and the nature thereof
including the price, if any.

PYNCIEY Uil 9 poritie puinncesn ot s Akie. & Bhisciir
shall be deemed as interesled in the
share or securifies if the spouse or

gt 1 relatives of such director up to the
second of kin have any such interest,
Jlas ( ) whether directly or indirecily,

Yoy 4. For the purposes of this Ardicie, the
oy Jlas¥ly expression “working day” shall mean any
( ) day on which banks in Qatar are open for

business,
5. I a director is not interested whether
I s directly or indirectl. in the relevant
shares or securifies, hls/ her obligation

S under this Articie shall arise only when

such director of the relevant inlerest (as
AGalt Blag) in clause 1) or {as in clause 2).
« £A )
= Article (36)
CA-ARpalt {Before amendment)

The board of directors shall be convenad by
invitation from at least one director. The
number of Ihe board of direclors meetings
shall be al leasl § meetings in a single
financial yaar.
The board of directors shall held & mesting
within no leter than two full months. Guorum at
lhe board of directors meeting shall nol be
ent unless the required number of
irectors is present al such meeting.
uch quorum for a board of directors meeling
shall be;
] at the first and second calling of such a
meeling a majority of the members of
the board of directors (including at least
one nominee appointed by the First
Subseguent Shareholder); and
failing the realisation of a guorum ai the
first and second calling of a board of

(ii)
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directors meeting, at the third calling of
such a meeling, et least 50% of the
members of the board of direclors.

Article (36)
{Aftar amendment)
By virtue of Extra Ordinary General
Assembly decision dated 13 April 2011

The board of direclors shall be convened by
invitation from at least one director. The
number of the board of directors meelings
shall be at leasl four meefings in a single
financlal year.

Quorum at the board of direclors meeting shall
not be present unless the required number of
direclors is present at such meeting.

Such quomum for a board of directors meating
shall be:

(i}  atthe first and second calling of such a
meeling a majority of the members of
the board of direciors (inciuding at least
one nomines appointed by the First
Subsequent Shareholder); and

failing the reallsation of a quorum at the
first and second calling of a board of
direciors meeting, at the third calling of
such & mesting, at least 50% of the
mambers of the board of directors.

Article (37}

i

Jsat

The mealings of the board of directors shall be
held at the head office of the Company or at
such place as agreed by the directors,

) Article (38)

A direclor may delegate another dirsctor to
attend at the board of directors meetings on
behalf of such direclor. In such avent, the
other director shall have two votes. A director
may not delegate more than one director to

—2wend the board of directors meetings on
behalf of such director. A delegated direclor
shall comply with the condiions of such
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delegation,

Article (39)

The board of directors resolutions shall be
passed, if approved by a simple majority of
more than 50% of the voles cast by voling
members of ihe board of directors who are in
attendance at & duly convened board of
directors meeting, excepl resoluions which
require a qualified majority under applicable
Qatari law or pursuant 1o Article (40), without
prejudice the rights of the holder of the special
share provided in Article (56) of lhese Articles
of Associalion. A director thal has objected to
the resolution may enter his/ her objection in
the minutes of the releveni meeting. The
board of directors resolution may be issued by
signing a copy of the resolulion by sach
director, provided that all such signed coples
shall be the same.

Article (40)
(Before amendment)
Resolutions of the board of directors approving
the following issues  (tha “Board

Supermaljority Issues’) shall only be vaiidly
passed if (i) approved by af least 7 members
of the board, including at least one member
sppointed by lhe First Subsequent
Shareholder; or (i) falfing the realisation of a
quorum al & first and second calling of a board
of direciors mesting called to approve any
such issue, unanimously approved by all of the
bers of the board of directors who are in
att nce at & thind caling of a duly
red board of direclors meeting.

development of any new line of
business aclivity within the scope of the
business of the Company;

2, subscripion or purchase of shares,
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units or other securilies or parinership
interests with a total value exceeding
one million US Dollars (US$1,000,000)
in aggregate over the annual period
covered in the operational budget to be
submitted to the board for approval al
the latest before 01 December of each
year for the following year (the "Annual
Budget”) unless provided in the Annual
Budget or a business plan 1o be
submitted fo the board of directors for
approval ot the lalest before 01
December of each year covering the
five year period commencing on
January 18t of the following year (he
“Business  Plan"), excepl for
Investment-grade shorl-term sacurities
issued by any OECD government or
required by law.;

granting any guaraniee for third parties’
obligations, any loans to any fhird
parties and any rights to third parties as
well as leases to third pariies as
lessees exceeding one milion US
Dollars (US$1,000,000) In eggregale
over the annual period coverad in the
Annual Budget, unless provided in the
Annual Budget or tha Business Plan;

any material changes o the Company's
branding policy, the Company's brand
names andfor trade marks;

any material amendmenl, material
modification, abandonment or surender
of the rules of the securifies markel of
the Company which are nol compatible
with any technology or services
agreements to be entered inlo by the
Company, to the extent not otherwise
required by applicable law;

the sale, winding up or dissolution or
similar action, of a material subsidiary
of the Company, unless defined in the
Annual Budget or the Business Plan, or
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in the case of & wind-up, dissolution P Lo
2 M ex similar action, the Company sndior ong ~ ¥ e el odud Sty ol g4
) or more other subsidiaries (any person k& il o) o5 bt b ) ala ) Gheas
Jilgai shall be regarded as the Subsidiary of {“,_ . "! , J s
another persan if that lalter person is Dl a3 21 1 8 1 ol ) s
pRuiting oo o e M Ay o Jd b o el J v
person) of the Cumpun;' subsiantiaily il GAH Al oy il
» It continues the business of such wound-
up, dissolved or similary treated
J ( ) 7 E:v“rm party transaction (including tal
ady Juas ¥y shareholders} exceeding five hundred b kY s Ay
! thousand US Dollars (US$500,000) in  Uhiwd 4o pages flaa Galai [ panleaal 23
te ower the annual riad
( ) Mmmmuw. inless (oSl i o) GSpd S i
r specifically identified and ed in g% L dyadl Ay sl A s
I ke the Annual Budget or mm& S LT WA LRl S0
Plan; ai ) Ayl Byl 3 S s i
Akl i fanll
8. any issue of financial Instruments or : -
adalt 31y siguivir] Kf sy riher  domm: Lok Lﬁvuiukaﬁﬁﬁﬁ“ﬂuﬁ'i.!h}qf
( indebledness including loan  sledy el dde 4 Ly gl e sl
Z l‘\ ) agreements in excess of ona million US § i
Dollars (US$1,000,000) in aggregate, or ' "'~ ') oSud S Gals leesans
s any issue of bonds, over the annual  Dla iud I
syt period covered in the Annual Budget, ol ¢l 4 ool
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10.

unless provided in the Annuel Budget or
the Business Plan,

the completion of any commercial
contract, cooperation confract or any
other involving @
commitment, whether capital ar not, in
excess of one milion five hundred
thousand US Dollars (US$1,500,000) in
aggregate over the annual period
covered in the Annual Budgel, unless
provided in the Annual Budget or the
Business Plan;

fhe yearly revision and extension
{rolfing forward) of the Business Plan,
as well as the Annual Budget if not in
ling with the Business Plan;

any other expendilure not mentioned in
the list above exceeding five hundred
thousand US Dollars (US$500,000), for
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ae long the shareholders did not agree
sbout the inittal Annual Budget and
initlal Business Plan;

12, any shareholder resolution listed in
Article (60) of any of the subsidiaries of
the Company,

the termination of the services
agreement or the IT services
agreement entered into between
the Company and the First
Subsequent Shareholder or a
related company thereaf
contemporangeous with the
subscription of shares by the First
Subsequent Shareholder  for
convenience; or

any non commencement, or
termination of an initial work order

IT services agreement) appointed
by the relevant work order or
statemant of work;

14. any direct or indirect increase of the
authorised

share capilal of the
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. Company, save for a one fime issue of
2 V(T /) ordinary shares al the request of Qatar
Holding LLC whereby such |ssue
I gt constitutes an amount of orcinary
shares representing up to 5% of the

R (VAW issued and outstanding share capital of

gl the  Company following  such
acquisition;

syl shall only be validly passed if;

Jias ( 0 approved by at least 7 members
of the board, Including at least ane
Jhuaa ¥y member appointed by Ihe First
2 Subsequent Shareholder; or
{

(A T - )  failing the realisation of a quorum
at a first and second cailing of a
board of direclors meeling called

Al to approve any such iuu:.r
unanimously approved by all

Adali gl the members of the board of

f_,!\ directors who are in attendance at
( a third calling of a duly convened
board of direciors meeting.

Sk

Article (40)
After Amendment

By virtue of Extra Ordinary General
Assembly decision dated 13 September
2012

The Resoluffons of the board of direclors
appraving the following Issues (the "Board

Spadt
rity lasues”) shall shall only be
WE%MHWWWHMT
me of the board, including et least ane
appointed by the First Subsequent

Shareholder or (i} faling the realisalion of a

quorum at a first and second calling of a board
of directors meeting called o approve any
? such Issue, unanimously approved by all of the
~ mambers of the board of directors who are n
endance at a third caling of a duly

convened board of directors meeling.
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1,  subscription or purchase of shares, units
or other securiies or parnership
interests with a total value exceeding one
milion US Dollars (US$1,000,000) in
aggregate over the annual period
coverad in the operafional budget to be
submitied to the board for approval at the
latest before 01 December of aach year
for the following year (the “Annual
Budget”} in any of a) Chicago Mercantile
Exchange; b) Intercontinental Exchange;
¢) London Stock Exchangs; d) Deutsche
Barse AG; e) NASDAGQ OMX; fi CHI-X;
g) BATS; h) Hong Kong Exchanges and
Clearing Limled; or () Singapore
Exchange, (or any of their respective
affiiales), together with such other
enlities, rendering similar securities and
derivatives lrading services and all
related activilies, which the Shareholders
may agree from fime to time fo add to
this list; or

any shareholder resolution of the type
listed in Aricle (60) of any of the
subsidiaries of the Company.

Article (41)

A board of directors meeting may be heid by
way of telephone or by any other means of
telecommunication provided that all the
present directors can hear each other at the
same time and that the requirements of nolice,
guorum and voting have been safisfied,

Article (42)

QﬂﬂﬂdWMhmnuﬂuw
elecled by the board. The board of

directors shall also  determine
remuneralion and duties of such secretary.

tha

Article 43

The discussions and resolulfons of the board
of direclors meetings shall be entered In a
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Every shareholder shall have the rght lo
altend the general assembly of the Company,
gither in person (or If a company, its duly
appointed representative) or by proxy. A proxy
shall not be valid unless made under a special
instrument in writing and the proxy s a lawyer,
tax adviser or other advisar of the shareholder.
& sharcholder may not delegate a director lo

Pyl
Jlay ( )
oty Jlaas Wy

( )

|1 Ak

attend the meelings of the general assembly
on behalf of such shareholder.  Minors,
incapacitated and disabled shareholders shall
be represented by Lheir legal representalives,
while the corporale persons shall be
represented by their duly authorized
representatives.

Af the time of voting, a shareholder shall have
& number of votes egual to the number of the
votes held by such shareholder.

Gl

23al el

{i_(’\ )|

The directors may nol vole at any resolution of

the general assembly in connection with

discharging them from thelr responsibililies.
Article (48)

Subject lo the provisions of Ardicle (11), no

CAahpalt

transfer of any shares of the Company may be
entered in the register of the Company on the
date of holding the general assembly.

Article (50)
The chairman shall chair the general assembly

meeting. In the event of the chairman's
absence, the general assembly meeting shall
be headed by a director nominated by the

et
board of directors.
@ '\.‘ Article {81)
{Before amendment)
G sl

Wilhin the first three months from the end of
the financial year, the ordinary general

assembly of the Company shall ba hald at its
head office or in any other piace in Qatar, as
board of directors may determine, at least

a year. The Chiaf Execulive Officer may
invite the general assembly to convene, as the
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board of directors may deem necessary, on
demand by the audior of the Company or by a
wiitten requisition from a number of
sharsholders holding al least 10% of the share
capital of the Company or by a written request
by Qalar Holding LLC or the First Subsequent
Shareholder, In such event, the general
assembly shall convene on en urgent basis.
invitations 1o the meeting shall be sent by
ovemight courier, facsimile or ordinary mail al
least 15 days prior lo the date of the meeting.

Subject to the approval of the Minister of
Business and Trade, the Ministry of Business
& Trade may Invile the genersl assembly to
convena if the board of direclors fails fo Invite
the general assembly to convene within one
month from the date scheduled to hold the
general assembly, if the number of the
directors falls below five or if the auditor, or
shareholders holding at least 10% of the
capital of the Company demand to hold
meeling and the board of direclors fails
Invite o convene the meeting within 15
from the date of such demand.

Article (51)
{After amendment)
By virtue of Extra Ordinary General
Assembly decision dated 14 April 2010

§:81

Within the first four months from the end of the
financial year, the ordinary assambly
of the Campany shall ba heid at its head office
or in any other place in Qatar, as the board of
direclors may determine, at least once a year,
& Chief Exaculive Officer may invite the
neral assembly lo convene, as the board
deemn necessary, on demand by the
audilor of the Company or by a wrillen
requisiton from a number of shareholders
holding at least 10% of the share capial of the
Compeny or by a wrillen request by Qatar
Holding LLC or the First Subsequent
pider. In such event, the ganeral
mbly shall convene on an urgent basis,
Invitations to ihe meeting shall be sent by
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ovemnight courier, facsimile or ordinary mail at
least 15 days prior lo the date of the meeting

Subject to the approval of the Minister of
Business and Trade, tha Minisiry of Business
& Trade may Invite the general assembly to
convene If the board of direciors fails to invite
the general assembly to convene within one
month from the dale scheduled to held the
general assembly, if the number of the
directors falls below five or if the auditor, or
shareholders holding at least 10% of the share
capital of the Company demand to held such
meeting and the board of directors fails to
Invite to convenae the mesting within 15 days
from the date of such demand,

Article (82}

Quorum for the ordinary general assambly and
extraordinary general assembly shall be:

{A) at the first calling of such a mesating,
shargholders reprasenling 100% of the
subscribed share caplal of the

Company,

falling the realisation of a quorum &t the
first caling of a ordinary or
exiraordinary general assembly, af the
second caling of such & meeling,
shareholders representing 81% of the
subscribed share capital of the
Company; and

failing the realisation of a quorum al the
second caling of an ordinary or
extraordinary general assembly, then
any matter that was on the agenda for
such a meeting shall be ireated as a
deadiock or disagreement and may be
referred by any sharcholder or a
member of the board of direclors for
escalation and resclution to a panel of
four persons, consisting of four senior
executives  appointed the
shareholders, two of which shall be
appointed by the First Subseguent
Shareholder.
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Article (53)
(Before amendment)

Resolutions of the ordinary general assembly
shall be passed by a simple majority of more
than 50% of the present share caplial at the
duly convened ordinary general assembily.

Resolutions of the extraordinary general
assembly shall be passed by an unanimous
decislon of Qatar Holding LLC and the First
Subsequent Shareholder,

Article (53)
(After amendment)
By virtue of Extra Ordinary General
Assembly decision dated 13 September
2012

Resolutions of the ordinary general assembly
and extra-ordinary general shall be passed by
a simple majority of more than 50% of the
present share capital at the duly convened
ordinary general assembly or extra ordinary
general assembly except in respect of the
malters sl out in Article (60) of these Articles
of Association where the resolutions in respect
of such matters shall only be passed by a
unanimous decision of Qtatar Holding LLC and
the First Subsequent Shareholder.

Article (54)
{Before Amendment)

Invitations  to the exiraordinary general

assembly shall be given by Ihe board of
clors or by written requisition provided to
the Yooard of directors by a number of
olders holding al least 15% of the share
capital of the Company. in the latier evant, tha

board of directors shall give the invitation to
hold the extraordinary general assembly within
30 days from the date of receiing such
requisiticn,

The Ministry of Busingss and Trade may,

“{ eI subjecl to the consent of the Minister, invile

the extraordinary general assembly lo convene
in accordance with the provisions of the
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Commercial Companies Law.

Articie (54)
{After Amendment)
By virtue of Extra Ordinary General
Assembly decision d;hd 13 September
2m

invitations to the extraordinary general
assembly shall be given by the board of
directors or by writlen requisition provided o
the board of direclors by & number of
shareholders holding al least 8% of the share
capital of the Company. In the latter event, the
board of directors shall give the invitation to
hold the extracrdinary general assembly within
30 days from (he date of receiving such
requisition.

The Ministry of Business and Trade may,
subject to the consent of the Minister, invile
the exiracrdinary general assembly to convena
in accordance with the provisions of the
Commercial Companies Law.

Article (55)

Subject to the provisions of Article (56) hereof,
the extraordinary general assembly may
amend these Articles of Association.

Article (56)

1. At all times, the special share shal
remain the properly of Qalar Holding
LLC,

2. The holder of the special share shall

have the same rights of the holder of an

ordinary share. In addition, the holder of
the special share shall have the absolute
right 1o approve, disapprove or reverse
any decision of the Company (whether in
general assembly or by Its board) relating
to any matter which may adversely affect
the national inlerests of the Slate of

Qalar, including but not limiled to, any

amendment, exampfion,  delstion,

addition or substitution whalscever of
any of these Articles of Association that
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Notica to convene the general assembly shall 2 ,
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disqualified shareholders.
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The following issues shall be reserved to the
extraordinary general assembly exclusively:

amendment of the Memorandum and
the Adicles of Association of the
Company,

direct or fndirect increase or decrease
of the nominal or authorised share
capital of the Company, save for a one
time lssue of ordinary shares at the
request of Qatar Holding LLC whereby
such issue constilules an amount of
ordinary shares rapresenting up to 5%
of the issued and outstanding share
capital of the Company following such
acquisition;

Fquidation or dissolution of the
Company;

merger, capltal reorganisation or
restructuring or other similar corporate
transactions of Iha Company;

legal transformation of the Company;

sale, transfer. disposition, lease ar
license of all or substanfially all of the
assets of the Company;

declaration,  recommendation  or
distributlon of dividends including the
dissolution and  disiibution  of
mlp;ﬂnuugni reserves of the Company;
an

any of the Board Supermalority Issues
In Article (40), if thesa issues balong 1o
fhe compelences of the general
assembly in accordance with applicable
law.

Article (80)
{After amendment)

By virtue of Extra Ordinary General
Assembly decision dated 13 September

2M2

Subject to the provisions of Article (53)
of these Articles of Association the
following issues shall be reserved lo the
axtraordinary ganeral assambly
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(A)

exclusively and, to the exent they
would resuit in an adverse change fo
the minority protection rights afforded lo
the First Subsequant Shareholder, shall
only be passed by an umanimous
decision of Qatar Holding LLC and the
Firsl Subsequent Shareholdar;

amendment of the Memorandum and
the Amicles of Association of the
Company;

subject to the paragraph 2 {A) of this
Article (B0), direc! or Indirect iIncrease or
decreasa of the nominal or authorised
share capital of the Company;

fguidation or dissoluion of the
Company;

subject to the paragraph 2 (B) of this
Articla {60}, merger, reorganisation or
rastructuring or othar similar corporate
transactions of the Company;

legal transformation of the Company;
and

any of the Board Su Issues
in Article (40), if these issues belong to
the competences of the general
assembly in accordance with applicable
law.

For the avoidance of doubt, the
shareholders agree thal:

an issuance of shares shall nol require
Ihe unanimous decision of Catar
Holding LLC and the Firs! Subsequent
Shareholder (even Il such issuance
may be diutve fo the aggregale
percentage inlerest of the First
Subsequent Shargholder and Jts
afiiliates), provided that the minority
prolection rights afforded to the First
Subsequent  Shareholdar  remain
unchanged and that sach shareholder
haz the opporunity fo participate in
such issuance based on the pre-
emption rights il has in this respect;
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(B) any transfer, disposal, marger,
reorganization or restructuring of the
cantral securities depositary business of
the Company shal not require the
unanimous decision of Qatar Holding
LLC and the First Subsequent
Sharsholder and shall be conskdered on
a commercial basis by tha board of
diractors and in the confext of whal is in
the besl interest of the Company.

Chapter Five
Financial Affairs of the Company

Article (81)

The Company shall have one or more audilors
{o be appointed for one renewable year and
{hair remuneration shall be determinad by the
general assembly. The general assembly may
not appoint any auditor unless approved by the
board of directors as being entered in the
auditors' register and having adequate
exparianca in audiing the annual accounts of
the Company in accordance with the
internationally recognized accounling

practices,

Subject fo the foregoing, the provisions of
Articles  (141) to (151) of the Commercial
Companies Law in connection with the
auditors of the Company shail apply.

Article (62)

The board of directors shall keep adequate
accounting records to reflect a true and fair
of the position of the Company, o explain

andh clarify the transactions of the Company
and W enable the direclors fo prepare the draft
sheet and the profit and loss account

as set forth in Article (B4) hereof in accordance
with the internationally recognised accounting
praclices. The accounting records shall be
kept al the head office of the Company or in
any other place as the board of direclors may
em fit, provided that such records shall
y8 be made availabie for inspection by tha
5. Mo shareholder (other than a
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director) shall have the right to inspect the
accounting records, books or documenis of the
Company unless such shareholder is duly
autharised by law or delegated by the board of
direclors or under a resolution by the ardinary
general assambly or an agreement by the
shargholders to do so.

The board of directors shall keep the
accounting records for at least 6 years from
the end of the relevant financial year,

Article (63)

The financial year of the Company shall
commence on (1 January and end on 31
December of the same year. Howsever, the
first financlal year of lhe Company shall
commence on the date of iz Incorporation and
end on 3 December of the year of
incorporation,

Article (64)
{Before amendment)

The board of diractors shall, in every financial

inlernationally recognised socounting

jcas,
Eﬁuﬂﬂﬂm shall prepare a repor
aclivilies of the Company during the last

financial year and on ts financial position by
the end of the same year.

The Company shail sel aside such of the net
profits of the Company to create the obligatory
rasarve untll such reserve reaches 10% of the
paid up capital of the Company,
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The board of directors shall, in every financial ks T Ak o
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of the financial year, The balance shesat jadla Ty Lggnadpey st
the profit and loss account shall be prepared o 4l il - i *
! | #4/A%| and reviewed in accordance with the My
intemationally recognised accouniing
practices.
kst The board of direciors shall prepare a report : shoad . - 1 <
on the activities of the Company during the last 1520020 o ey YY) e
AGali Qg financial year and on ils financlal posfion by e el A0 LA gl Akl AL Aol
( ah }J the end of the same yaar. P
The Company shall set aside such of the net d i
profits of the Company to creale the obligatory 'Luﬂlwﬂlﬂu“_"_a‘w“ﬁ_ﬁﬁ
il padt reserve until such reserve reaches 10% of the  JWll by g %Y+ Blal tha gy s a1

paid up capital of the Company.

Article (65)

The Company shall publish the audied
balance sheet and profit and loss account and

the reports prepared by the directors and the
auditors In respect thereof in such manner as
board of directors may deem fit lo advise
lders of the Company of Hs
financid posilon, within 21 days prior to the
ding the ordinary genaral assembly
of the Company. The Company shall send a

copy of all such documents to the Minkstry of
Business and Trade,

Article (68)
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activities of the Company and its profit and
loss sccount by 30 June of the relevant
financial year. Such report shall be prepared
In  asccordance with the intemationally
recognised accounting practices and shall be
reviewed by the auditors of the Company.

By 30 September of every year, the Company
shall publish the biannual reporl in such
manner a3 tha board of directors may deem fit,
to advise the shareholders of the Company of
ils financial position,

The shareholders may agree upon further
reporiing obligations.

Article (87)

The Company shall keep separate any monies
belonging to any funds or insurance schemes

account of the reserve. Under a resolution by
board of directors, such amounts may
for any purposes as the

di rs may consider in favor of
pany, or use such amounls in any of
aclivities of the Company or to Invest
The board of direclors may divide the reserve
into special provisions or pars of special
provigions that tha board of directors may have
divided the reserve thereto. Withoul credit of
such amount 1o the resene account, the board
of directors may also camy forward the profits
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without distribution of any profits to the
shareholders.

Article (6%)

Under a resolution by the ordinary genaral
assembly, the Company may resolve from
tima to time to distibute profils te the
shareholders. However, no profits in excass of
the amount recommended by the board of
directors may be distribuled to the
shareholders, and no profils shall be pakd
other than from the net profits of the Company
made available for such purpose.

Articla {70)
The profits shall ba paid o the shareholders at
such time and place as delermined by the
board,

Articla {T1)

The board of direciors may deduct from the
profils payable o a shareholder all such

Article (72)

Mo interest on the profits in connection with the
shares shall be payable by the Company.

Article (73)

The Company shall be liquidaled upon
F:rmmnhnyu{hhlwﬂrumru:

upon the expiy of the term of the
Company, unless such term is renewed
in accordance with the provisions of the
memorandum of association and the
Articles of Associalion of the Company;
if the board of directors issues any
resolution in accordance with the
provisions of these Aricles of
Associaffon recommending to liguidale
lhe Company and such resolulion is
passed by the majority of the votes of
the shareholders at the extraordinary
general assembly or the loss of 50% of
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A Final Provisiona 1gad
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incorporation of the Company shall be debited
with the account of general expenses, i a3 ¥ g e ddad cligpad cha

T provided that such fees and expenses shall ,_;ﬂmmjan.}vyﬂ,ﬂh‘...

nol exceed an amount of US$ 275,000 (Two
hundred and seveniy five thoussnd United (ol Ji
States Dollars), 1o (78}
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