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the company held on 3" December 2017,
the shareholders resolved to adjust the
status of the company in accordance with
Governance Code for Companies and
Legal Entities Listed on the Main Market
issued by Qatar Financial Markets
Authority in 2016.

As per the Extracrdinary General
Assembly meeting of the shareholders of
the company held on 27 March, 2019, the
shareholders resolved toc complete
adjustment of the status of the company
in accordance with Governance Code for
Companies and Legal Entities Listed on
the Main Market issued by Qatar
Financial Markets Authority and the
current applicable laws.

Chapter |
Incorporation of the Company

Article (1)*
It is agreed to adopt these Articles of
Association of Mannai Corporation -
Qatari Public Shareholding Company -
after amendment in accordance with
provisions of the Commercial Companies
Law as follows:

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016.

Article (2)*

Name of the Company shall be Mannai
Corporation (Q.P.5.C), a Qatari Public
Shareholding Company.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016
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1. Financial and administrative control
of one or more of the other
companies by means of acquiring at
least 51% of the shares of such
company or companies.

2. Participating in the management of
subsidiary companies or those in
which it is a shareholder.

3. Investment of its properties in
shares, bonds, securities, real
estates, and any other investments
within or outside the State of Qatar.

4. Providing necessary support to its
subsidiary companies.

5. Acquiring invention and commercial
patents, franchises and other
incorporeal rights, exploiting them
and leasing them to its subsidiary or
other companies.

6. Acquiring moveable properties and
real estates necessary for practicing
its business within the limits
permissible under the law.

7. Participating in incorporation of
shareholding and limited liability
companies of all types in accordance
with the laws in force.

8. Incorporating special-purpose
companies within or outside the
State of Qatar.

9. Acting as agent of and representing
foreign companies and corporations.

In order to achieve its objects, the
company may borrow necessary funds
from local and foreign banks and financial

| companies and institutions, and provide
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guarantees including pledging any of its 43

assets subject to a resolution passed by
its Board of Directors.

The Company may have interests with
corporations having business similar to
that of or related to its own business or
that may assist it in realizing its objects in
Qatar and abroad. It may, as well,
participate in any form whatsoever with
the said corporations, merge therein, buy
or affiliate them.

Article (4)*

The fixed term of the company shall be
(99) years commencing from the date of
reflecting the conversion of the company
into a public shareholding company in the
Commercial Register, which term may be
extended by a resolution Dby the
Extraordinary General Assembly.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016
Article (5)

The Head Office of the company and its
legal domicile shall be the city of Doha,
State of Qatar (the “State”).

The Board of Directors may establish
branches, offices or agencies in the State
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Chapter |l
Share Capital of the Company

Aticle (6)*

The issued and fully paid up Share
Capital of the Company shall be Qatari
Riyals 456,192,000 (four hundred fifty six
million one hundred ninety two thousand),
divided into 45,619,200 (forty five miliion
six hundred nineteen thousand two
hundred) ordinary shares, the nominal
value of each is QR.1 (Qatari Riyals one).

*This Article has been amended as

follows:

1. In accordance with a resolution by
the Extraordinary General Assembly
held on 22/10/2012, to amend the
share capital to become QR
456,192,000 (four hundred fifty six
million one hundred ninety two
thousand).

2 In accordance with a resolution by
the Extraordinary General Assembly
held on 23 March 2018

3. In accordance with a resolution by
the Extraordinary General Assembly
held on 27 March 2018.

Article (7)

| k_ Al shares shall be nominal, and their
value shall be paid in full in one payment.

Article (8)
The company shall issue Share
Certificates wherein the name of the
shareholder, serial numbers of shares,
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the number of shares subscribed, and the
value paid up, shall be stated.

Shares shall be delivered within one
month from the date of entering the
conversion of the company into a
shareholding company in the Commercial
Register.

Shares shall be issued from a register
with serially numbered coupons to be
signed by two Directors and stamped with
the company seal.

Share certificates shall particularly
include the date of publication of the
official form in the Official Gazette and in
a local newspaper, the value of the share
capital, the number of shares in which
such share capital is divided,
characteristics of such shares, objects,
head office and term of the company.

Shares shall have serially numbered
coupons also bearing the number of the

share.
Article (9)*

The company shall keep a special register
called the Shareholders’ Register, in
which shareholders' names, nationalities,
domiciles, their respective shareholdings,
and the amount paid of the share value
shall be stated. The Companies Control
Department (the “Department”) and Qatar
Financial Markets Authority  (the
“Authority”) shall have the right to peruse
these data and obtain a copy of the
register.
The company shall, immediately upon
ba-bslmg its shares in the financial market,
deposit a copy of this register at the
deposit entity licensed by the Authority
with the purpose of following up the
shareholders’ affairs and shall authorize
such entity with keeplng and organizing

such register, Every shareholder may
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peruse this register free of charge and
every concerned person shall have the
right to require the correction of the data
stated in the register, especially if a
person was registered therein or removed
therefrom without justification.

A copy of the data stated in this register
and any change occurring thereto shall be
sent to the Department within a period not
exceeding two weeks from the date
specified for the payment of the dividends
to the shareholders.

The procedures and rules stipulated by
laws, regulations and directives
regulating the processes of listing and
trading of securities in the State shall
apply to the listing of the shares of the
public shareholding company in the
financial market, especially in relation to
the submission of the register stipulated in
the preceding paragraph of this Article to
the entity identified by such laws,
regulations and directives.

The ownership of the listed company’s
shares shall be transferred in accordance
with the applicable regulations of the
Authority and the financial market in
which these shares are listed.

In all events, the company shall not
register the disposal of the shares in the
following events:

1- If this disposal violates the provisions
of the Commercial Companies Law or
the Articles of Associalion of the
Company.

2- |f the shares are pledged or seized by
a court order.

3. If the shares are missing and no
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*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (10)
Shareholders shall only be bound by the
value of each share and their obligations
shall not be increased.

Article (11)
Accepting the Articles of Association of
the company and resolutions of its
General Assembly shall be a mandatory
consequence of owning a share.

Article (12)*

The shares shall be nominal and
indivisible towards the company. If the
share is owned by several persons, they
shall choose one of them to represent
them in the use of the rights related to the
share. These persons shall be jointly
liable for the obligations arising from the
ownership of the share.

The shares shall not be issued at less
than their nominal value but may be
issued at a greater value if the company's
Articles of Association so provide, or the
Extraordinary General Assembly agrees
thereto. In such event, the difference in
the value shall be credited to the legal
reserve.

*This Article has been amended in

accordance with a resolution by the

Extraordinary General Assembly held on
}5__23 March 2016

Article (13)*

Subject to Article (8) hereof, shares may
be sold, which sale shall not be held valid
against the Company unless entered in
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the Special Register referred to in Article
(9) hereof.

Shares may also be pledged, gifted or
disposed of in any other way, which
disposal shall be subject to provisions of
the preceding paragraph.

The shares may be pledged by handing
them over to the pledgee and the pledgee
may collect the dividends and use the
rights related to the shares unless
otherwise agreed in the pledge contract.
In case the company's shares are listed,
the pledge shall be annotated on the
shares’ register at the entity where the
Shareholders' Register is deposited.

Priority of pledgee shall accrue from the
date of registering the pledge in the
register prepared for such purpose.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (14)*
The company may purchase its shares for
sale purposes in accordance with the
regulations specified by the Authority.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2018.
*Article (15)

Non-Qatari nationals may buy company
shares, whereby their shareholding shall
not exceed 49% of the company shares.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
27 March 2019
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Article (16)

Every shareholder may hold any number
of the company shares, provided that the
number of shareholders shall not be less
than the minimum provided for in the
Commercial Companies Law or the
regulations and instructions of the Qatar
Stock Exchange.

Article (17)*
Inheritors or creditors of a shareholder
shall not, on whatsoever grounds,

demand placement of seals on books of
the company nor its stationery nor
property, and they shall neither demand
division nor sale of such property in whole
on grounds that the property is indivisible.
They shall not interfere in whatsoever way
in the management of the company, and
they shall, in practicing their rights, rely on
stock-taking lists, final accounts and
resolutions of the General Assembly of
the Company.

Properties of the company shall not be
attached in satisfaction of debts owed by
a shareholder, but shares of the debtor
and dividends of such shares may be
attached and reference to such
attachment shall be made in the share-
registration information  in  the
shareholders register set forth in Article
159 of the Commercial Companies Law.
All the resolutions passed by the General
Assembly shall apply to the attaching
creditor and the pledgee the same way
5 they apply to the shareholder whose
j shares are attached or the pledgor.
Nonetheless, the attaching creditor or the
pledgee shall not attend the General
Assembly, participate in its deliberations
nor ratify its resolutions, nor shall he have
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23 March 2016
Article (18)

Each share shall entitle its holder to a
portion equal to that of others without any
discrimination in ownership of the net
assets of the company and in the
dividends distributed as hereinafter
defined.

Article (19)

The last owner of a share to be registered
in the Company's register on the date of
holding the General Assembly shall have
the right to receive amounts payable on a
share, be they share dividends or portion
in the net assets of the company.

Article (20)*
Without prejudice to the provisions of
Articles (190) through (200) of the
Commercial Companies Law, the share
capital of the company may be increased
upon a resolution by the Extraordinary
General Assembly after obtaining
approval of the Department for the
increase. The resolution shall define the
rate of increase and the price at which the
new shares are to be issued.
The said General Assembly may
authorize the Board of Directors to
determine the date of executing such
resolution, provided that such date shall
not exceed a year from the date of
passing the resolution.
The company's capital shall not be
increased unless the full value of the
shares is paid up.
The share capital shall be increased by
one of the following means:
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1- Issuance of new shares.

2- Capitalization of the reserves or a part
thereof or the profits.

3- Conversion of the bonds into shares.

4- Issuance of new shares against in-kind
shares or evaluated rights.

The Extraordinary General Assembly
may, upon recommendation by the Board
of Directors and subject to concerned
Department's approval, resolve to add
share premium to the nominal value of a
share and determine the amount of such
premium subject to approval of the
Department. Such increase shall be
credited to the legal reserve.

The shareholders shall have the right of
priority to subscribe to new shares. The
right of priority may be assigned to third
parties upon a resolution by the
Extraordinary General Assembly by a
majority of three-guarters of the
company's capital, provided that such
assignment is made after obtaining the
approval of the Department.

The Company shall disclose its capital
structure, any agreement concluded
thereto, and the shareholders who own,
directly or indirectly, (5%) or more of the
shares.

*This Article has been amended as
follows:

1. In accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016,
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Article (21)*

Without prejudice to the provisions of
Articles 201 to 204 of the Commercial
Companies Law, the company's capital
may only be decreased by a Resolution
from the Extraordinary General Assembly
after hearing the auditor’s report and after
the approval of the Department, in one of
the following events:

1- The capital exceeds the
company’s needs.

2- If the company sustains losses
The share capital shall be decreased in
any of the following methods:

1- Decrease of the number of
shares by cancelling a number
thereof equivalent to the value to
be decreased.

Decrease of the number of
shares in proportion with the foss
incurred by the company.
Purchase of a number of shares
equivalent to the number to be
decreased or cancelled.
Decrease of the nominal value
per share.
The Board of Directors of the company
shall determine the price of the shares to
be purchased in order for the share
purchase to be offered to shareholders.
If the capital is to be decreased by means
of the buying and cancelling a number of
the company’s shares, a public invitation
shall be addressed fo all shareholders in
order for them to offer their shares for
sale. Such invitation shall be published in
two local daily newspapers one of which
shall at least be issued in Arabic, and in
the company’s website, if any.
Shareholders may be notified by
registered letters of the intention of the
company to buy their shares. If the
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age issue negotiable Sukuk that are compliant i il gt oJglall AL K& sl

Db (e ) |

2 Juarily

ETTTTLILIIL NI

with the provisions of the Islamic Sharia,
subject to the same conditions and
provisions set forth in the Commercial
Companies Law, without contradicting the
nature thereof.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016.

Article (24)*

Without prejudice to the provisions of
Articles 169 to 180 of the Commercial
Companies Law, the company may, after
the consent of the General Assembly,
issue  negotiable bonds, whether
convertible or nonconvertible  into
company shares, of equal values per
each issuance. The General Assembly
shall have the right to authorize the Board
of Directors to specify the amount and
conditions of issuance.

The issuance of bonds and any other debt
instruments shall be in accordance with
the rules and regulations issued by the
Authority.

*This * Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016
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The Board of Directors shall include
executive, non-executive and
independent directors.

Any shareholder has the right to ask for
information on the candidates for
directorship before the election, including
a description of the candidate's
professional and  technical  skills,
experience and other qualifications.

The General Assembly shall elect
directors by secret ballol. Upon voting for
the election of directors, each share shall
have one vote granted by the shareholder
to any of the selected candidates. The
shareholder may distribute the voting
among more than one candidate but one
share cannot vote for more than one
candidate. The voting of the directors in
the public shareholding companies listed
in the financial market shall be according
to the governance system set by the
Authority.

In case the period of the Board of
Directors expires before ratification of the
company's financial reports by the
General Assembly, the period of the
Board shall be extended to the date of
holding the Ordinary General Assembly.

* This Article has been amended as
follows:

1- In accordance with a resolution by
the Extraordinary General
Assembly held on 10 February,
2016 to increase the membership of
the Board of Directors to 10
directors.

2- In accordance with a resolution by
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3- In accordance with a resolution

by the Extraordinary General
Assembly held on 18 November
2018.

Article (27)*

A Director shall meet the following
requirements:

Shall not be less than twenty-one
years old and shall be fully

competent.
Shall not have been sentenced to
criminal penalty, or a crime

against honor or integrity, or any
of the crimes stipulated in Article
(40) of Law No. (8) of 2012
concerning the Qatar Financial
Markets Authority, and articles
(334) and (335) of law No. (11) of
2015 Promulgating Commercial
Companies Law, nor be
prevented from practicing any
work in the entities subject to the
Authority's  jurisdiction  under
Article (35 peragraph 12) of law
No. (8) of 2012 referred to, nor
have been declared bankrupt,
unless rehabilitated.

Shall be a shareholder holding,
when elected, or within thirty days
from his election date, not less
than 200,000 (two hundred
thousand) of the company shares
deposited at the depository within
sixty days from the date of
commencement of directorship,
without ~ being  negotiable,
pledgeable, or attachable, until
expiry of the directorship term
and ratification of the balance
sheet of the last financial year
during which the director
assumed office, and shall be

. allocated for guaranteeing the
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rights of the  company,
shareholders, creditors and third
parties for the liability borne by
the directors. If the director fails to
submit the guarantee as
aforesaid, his directorship status
shall stand null and void. The
Independent director shall be
exempted from this requirement.
The candidate for directorship
shall submit a written
acknowledgment stating that he
does notl assume any position he
is legally prohibited to combine
with the Board membership.

At least one third of the directors
shall be independent and they
shall be exempted from the
shareholding requirement set
forth in Clause 3 of this Article.

If the director fails io meet any of
these requirements, he shall
cease to be a director with effect
from the date of failure to meet
such requirement.

The Director shall be qualified

and shall have sufficient
knowledge in administrative
matters and the appropriate

experience to carry out his tasks
in an effective manner for the
benefit of the company and shall
also allocate sufficient time to
carry out his work in full inlegrity
and fransparency in a way
achieving the company's benefit,
goals, and purposes.

If a director is representing the
State, a company, a corporation
or an establishment, it shall solely
have the right to dismiss such
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representatives or appoint others
at any time.

=This Article has been amended as

follows:

1.In accordance with a resolution by the
Extraordinary General Assembly held
on 22 March, 2015 to add criteria for
qualification of directors.

2.In accordance with a resolution by the
Exiraordinary General Assembly held
on 23 March 2016

3.In accordance with a resolution by the
Extraordinary General Assembly held
on 27 March 2019

Article (28)*

The Board of Directors shall elect by
secret ballot a chairman and vice
chairman for a term of three years. The
Board may elect by secret ballot one or
more managing director(s), who shall
have the right to sign, jointly or severally,
on behalf of the company according to the
Board's Resolution.

The Chairman of the Board of Directors
shall be the Chairman of the company
and shall represent it before courts and
third parties, and he shall implement
resolutions of the Board and abide by its
recommendations and he shall, when
absent, be replaced by the vice chairman.
The Chairman of the Board may assign
some of his powers to other directors.
The position of the Chairman of the Board
and that of the CEO or any other
executive position at the company shall
not be combined.

*This Article has been amended as
follows:
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1. In accordance with a resolution
by the Extraordinary General Assembly
held on 22 March, 2015 to exclude the
chairman of the board from holding an
executive position at the company.

2. In accordance with a resolution
by the Extraordinary General Assembly
held on 23 March 20186,

Article (29)*

In the event of vacancy of a post of a
director, such director shall be succeeded
by the one who received the highest votes
of those shareholders who did not qualify
for directorship, and in the event of a
parrier, he shall be succeeded by the
next, and the new director shall only
complete the duration of his antecedent.
If no one else is available to fill the
position the Board will continue with the
remaining number of directors if it is not
less than five directors. In the event that
vacant posts reach a quarter of the
original posts or the remaining number is
less than five, then the Board of Directors
shall call the ordinary General Assembly
to convene within two months of the date
of the last vacancy or the date when the
number became less than five, to elect
directors for the vacant posts.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016.

Article (30)*

Without prejudice to the provisions of
Articles 107, 108, 109, 110 and 111 of the
Commercial Companies Law, the Board
of Directors shall have the widest powers

—.— {0 carry out works necessitated by the
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28] competence, delegate one of the uf'i’niJ e i:“’h,“".“:lu"s‘u lit
4 directors to carry out one or more specific  XS1 31 (e Jany ol (3 4ilizae | 2l fi
(& gall acts or to supervise any of the company's L& o sag (e 42 e Gl aY0 1
.l

activities. Such authority shall only be
restricted by provisions of law or the
Arlicles of Association of the Company or

Lo Y Al oda (e 3ay Yy A8 i
S A Ll PR e S -

pam resolutions of the General Assembly Aalad) Agmaall i ) 3

‘ “’ The Board of Directors may form one or €| f &iad Ji€a5 5 oY) aladd s
SUPY I more committees from among the =, 4y L..ar.I o _
[i directors according to the work needs and = e ‘)ua o= -
A duaty || the remuneration of the committee ¢as!HESeE Yl Gdae by dadl

members shall be decided by the Board
of Directors.

Any director having a senior executive
management function shall also be
entitled to remuneration decided by the
Board of Directors.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016.

Article (31)*

The right to sign on behalf of the
Company during absence of the
Chairman of the Board of Directors shall
be delegated to the Vice Chairman, and
in case of absence of the latter, it shall be
delegated to Managing Director(s) if any,

Al
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! severally, and they shall as well represent ¢ Sl Ly sl sy e !

§igall { it before Justice and third parties, in LN 13s (35 aY) a0 jamy ?h
accordance with a resolution issued by i
the Board of Directors in this respect. g
The Board of Directors may appoint a
manager or more for the company and
also authorize them, jointly or severally, to
sign on behalf of the company.
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(&l gall [ capital. o3 g4 Al JUal al 5 ) e
. In such event, the Chairman shall invite 1) oai Lle sy 51 Al
the General Assembly to convene within T . K I
ten days from the date of the dismissal I Y1 M Aalall Lmandl e ol
po gl | request; otherwise the Department may Y| J3al alb o )5 e Ul 5 e
.| do so. S3e 4n g 5oyl Culd
A (v, o) *This Article has been amended in asla)l iyl ) )5 i yas Lednasd i *
. accordance with & resolution by the YV ol saieiadl doalall
PR dwafiy Extraordinary General Assembly held on ke YV ol s i ‘f‘:
23 March 2016, 27
...... S, Article (32)* *¥(YY) salall
fo iy 1. The Board of Directors shall meet ‘U e 3se08 Y Galae ading-)

upon an invitation by its Chairman and
the Chairman shall invite the Board to
meet when requested by at least two
of the directors. The number of
meetings shall not be less than six as
minimum during the one fiscal year,
and the meeting shall only be valid if
attended by at least half of the
directors. Participation in the Board
meeting may be by any of the
available secured modern means of
technology, including a telephone
conference, videc conference or
similar means of communication
allowing all participants to listen and
actively participate in the works of the
Board. Participation by such means
shall constitute Directors as being
present in person at a Board meeting
and decisions taken thereat as valid,
and the minutes thereof will have the
same force as if the meeting had been
held in person. No three full months
shall lapse without convening a
meeting of the Board.
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(el gal ‘ 2. The Board of Directors shall be
f convened at the head office of the
v || company. It may be convened outside
the head office on condition that all
ptea h directors  shall be present or
IJ represented in such meeting.
LR R r 3. An absent director may deputize in
f writing, when necessary, a fellow
o Measfly i director to represent him in the
’ ‘ attendance and voting, provided that a
. ) | director shall not represent more than
o one director.
- 4. Resolutions of the Board of Directors
=l

Bl gl 2 ,

; shall be issued by the majority of the
.| votes of present and represented
. directors and in case of equal votes
(deadlock) the chairman or the one
acting on his behalf shall have a casting
] vote. Any objecting director shall enter
By his objection in the minutes of the
‘ meeting.
. General Secretarial works of the Board
] shall be handled by a Secretary to be
! chosen by the Board, who shall
i determine his authorities and his
} remunerations.  Minutes of the
! meetings of the Board of Directors shall
be entered into a special register to be
I signed by the Chairman of the Board,
the Managing Director (if any), and
Secretary.
. The Board shall conduct an annual self-
assessment of the performance of the
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had been passed at a meeting of the
Board of Directors duly convened and
held. Any such resolution may consist
of several documents in like form each
signed by one or more Directors. For
this purpose, “in writing” and “signed”
include approval by facsimile.

. The Board of Directors, in every

financial year, shall submit the
company's balance sheet, profits and
losses account, cash flow statement
and the notes of comparison with the
previous financial year, all ratified by
the company's auditor, along with a
report of the company’s activity and
financial position for the ended
financial year, and the future plans for
the coming year.

The Board shall prepare these
statements and documents within a
period not exceeding three months
from the date of expiry of the
company's financial year, to be
presented in the meeting of the
shareholders' General Assembly to be
held within a period not exceeding four
months from the end of the company's
financial year.
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9.The Board shall comply with the
disclosure of dealings and transactions
which the company enters into with any
“Related Party” and in which such
related party has an interest that may
conflict with the company's interest.

10. The Board may enter into loans
that span more than three years and
may sell or mortgage real estate of the
Company within the normal course of
Company's business

“This Article has been amended as

follows:

1. In accordance with a resolution by the
Extraordinary General Assembly held
on 10 February, 2016 to permit
resolutions by circulation and
participation in Board meetings by
modern telecommunication means.

2. In accordance with a resolution by the
Extraordinary General Assembly held
on 23 March 2016

3. In accordance with a resolution by the
Extraordinary General Assembly held
on 3 December, 2017

Article (33)*

If a director is absent for three successive
meetings of the Board or four interrupted
meetings without a reason acceptable to
the Board, such a director shall be
considered to have resigned.

*This Article has been amended in
accordance with a resolution by the
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and the director or employee acting as
secretary of the Board. The minutes of
meetings shall be executed in a regular
manner after each session and in
sequential pages.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (35)*

The Board of Directors shall annually
provide the shareholders, for their
personal perusal, at least one week
before holding the General Assembly
convened to look into the balance sheet of
the company and the Directors' Repor, a
detailed statement including the following
data:
1-All the amounts received by the
Chairman of the Board of Directors of
the Company and the directors during
the fiscal year, including wages,
salaries, charges, and consideration of
attending Board meetings, and sundry
expenses, in addition to amounts
received by each of them as a technical
or administrative employee or in
consideration of any technical or
administrative or consultative work
performed for the company.
2-Benefits in kind and in cash granted to
the Chairman of the Board of Directors
and directors during the fiscal year.

3-Remuneration the Board proposes to
distribute to the directors.

4-Amounts allocated to every current
director.
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Gl 5-Transactions in which a director or a
) manager may have interests in conflict
e with Company interests.
¥l sl 6-Amounts actually spent in any form of
advertising and details relating to every
amount.
pgeli 7-Donations, beneficiaries of such
donations, reascns for donation and
P PER SRR B details.
: The detailed statements referred to shall
oy el | be signed by the Chairman and one of the
i directors. The Chairman and directors
|
|
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shall stand jointly responsible for
execution of the provision of this Aricle,
and for accuracy of the data given in all
the papers provided for in this Article to be
prepared.

*This Article has been amended as
follows:

1. In accordance with a resolution
by the Extraordinary General
Assembly held on 22 March,
2015 to give shareholders the
right to ask for information about
candidates for directorship.

2. In accordance with a resolution
by the Extraordinary General
Assembly held on 23 March
2016.

Article (36)*
The Board of Directors shall be entitled to
call upon the General Manager of the
company or any of its employees or other
experts to attend the meeting of the Board
to provide data or explanations the Board
may ask for.
The Board shall:
a. Carry out its duties in a responsible
manner, in good faith and with due
diligence.

el a2l g )5S 3 Sl 0
Aalias gl gl 5y alaa
AS i dalias pe o lal
SN R P QU S W
e QK 5 )sa ,__;i._) ale
e IS el Saidl
IL&_}&_)_'I:I.A“ gl Ji:gc.en;:b);d1_v
Aty g il Dl guay
Sl laill el a3 g o ey
celae Y1 aal 55 oY) adae Gty 4]
50y e el zaely pat) 550y
oia Al 30 e Lelas e
\bj EJJI}H ;LULHH N e caalall
Jlaslae] e Cuas ‘:’JI JIJ,'YH Ve
ol La ol o3 Jpoal 5 ¥
o el maall 8 e )
cid Yoro Lule YY fol dplal
op loglas (il 3 Gall Cpatlsdl
oY1 Ll &y uinnd (nc yal
s il dmendl i cin e Y
Do YT L ainiall sl
AERR

(Y1) salall
A ale pae ey ol eyl unha.'i
G O o 5l Lgsilise 0o U
Claliay) 5l @iy e 4k
sosaal e cany
(g A gpmar dalga g2 O
alaial g an g 4

Gl o TPAY
o= e e -1
O . BPOOPR RIS
STTTTRUTOC | | BSOSO -9

Yo



AY A 51y / i (AL kel / Ataw I Bty poxll

R el s i ——————————————————

Al

VG gdsa Juli ol
R J oy 3 panas G 5
AT C PN ]’ 'b. Ensure that sufficient Information 1S, 3l Aal) e asldl o
about the Company is made available | .~ . . i ien . Ll
S8l I} to all Directors to enable them to L&—'JJ_ e @.&}_uf‘ \
) [ discharge their duties. Ca ey pudaall eliae] pieal
izl penl 52 oLl e pgiad ol
el
vevees i o e
! ¢. Maintain a policy for contracting with  &* ”L‘“H_;“" S LL"‘“Y" 1d
pine il the related parties. Al g 53l yY)
: d. Maintain a Board Charter determining  sa sy udsall 3Uer BLESY! -
Codayt ) Board functions and responsibllites ., | . - ol
' I and duties of the Chairman and Board ‘_‘L"m S5 055 U f‘:ﬁf
o1 dlals ‘ members, which Charter shall be aéddssmas sl Vs sl
'. published on the company's website." C_q_,Ah ._Lc._ 5yl Ll
. AS il g Iy
o % *This Article has been amended in ‘=l Azmeadl J) 3 angay Leloal
= accordance with a resolution by the e —wws ¥ o U Sadaiall palall pe

Extraordinary General Assembly held
on 3 December, 2017
Article (37)*
The ordinary General Assembly
shall determine remunerations of the
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Chapter V
General Assembly

Article (38)

A properly formed General Assembly
shall represent all shareholders and shall
only be held in Doha.

Article (39)*

Without prejudice to the provisions of
Articles 124 and 125 of the Commercial
Companies Law, the General Assembly
shall be held, upon invitation of the Board
of Directors, at least once per year in the
place and on the date specified by the
Board, after obtaining the approval of the
Department. The meeting shall be held
during the four months following expiry of
the fiscal year of the Company.

The Board of Directors may call the
Assembly whenever necessary.

The shareholder(s) who owns at least
(10%) of the Company's capital shall, for
serious grounds, be entitled to request an
invitation to convene General Assembly.

*This Article has been amended as
follows:

1. In accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

2. In accordance with a resolution by the
Extraordinary General Assembiy held on
3 December 2017.

Article (40)*

Every shareholder shall have the right to
attend the General Assembly of
shareholders in person or by proxy.
Proxies may be used in the attendance of
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the meeting and vote counters provided
that the General Assembly approves
their appointment.

If the Assembly is discussing a matter
related to the Chairman of the meeting, it
shell select one from among the
shareholders to chair the meeting.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (42)*

The Chairman of the Board shall publish
the balance sheet, the profit and loss
account, an adequate summary of the
Board's report, and the full text of the
auditor's report in two local daily
newspapers, one of them at least is
issued in Arabic, and shall post the on the
company's website, if any, fifteen days at
least before holding the General
Assembly. A copy of these documents
shall be submitted to the Department
before publication in order to specify the
mechanism and method of publication.

The Board of Direclors shall extend
invitations to all shareholders to attend
the General Assembly meeting by way of
announcement in two local daily
newspapers, at least one of them
published in Arabic language, and also
posted on the website of the financial
market and the company’s website.

The announcement shall be made at
least 15 days ahead of the date set for
holding the General Assembly and shall
include an ample summary of the agenda

of the Assembly and all the data and
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8. Election of Directors when necessary.

* This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (44)*

The meetings of the General Assembly
shall only be held valid if an invitation is
sent to the Department of Companies
Affairs to send its representative to the
meeting and it is attended by a number of
shareholders representing at least half of
the share capital of the company, and it is
attended by the company's auditor. In
case the quorum is not available in this
meeting, the General Assembly shall be
called upon for a second meeting to be
held within the 15 days following the first
meeting in accordance with Article (121)
of the Commercial Companies Law.
Invitations shall be extended at least three
days ahead of the date of the meeting and
the second meeting shall be held valid
irrespective of the number of shares
represented therein. General Assembly
Resolutions shall be passed by absolute
majority of the shares represented in the
meeting.

*This Article has been amended as
follows:
.In accordance with a resolution by the
Extraordinary General Assembly held
on 26 February, 2009 to reflect the
provisions of Article (131) of Law no. (5)
of 2002 as amended by Law No. (2) of
2008.
2.In accordance with a resolution by the

Extraordinary General Assembly held

on 23 March 2016
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Article (45)*
The extraordinary General Assembly
shall meet upon invitation by the Board of
Directors. The Board shall address this
invitation if requested by a number of
shareholders representing at least 25% of
the company's capital. In this case, the
Board of Directors shall call upon the
General Assembly to convene on an
extraordinary basis within 15 days from
the date the request is received by the
Board.
If the Board fails to extend the invitation
within the said period, the applicants may
approach the Department to extend the
invitation at the cost of the Company.
*This Arlicle has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (46)*

1. A meeting of the extraordinary
General Assembly shall not be
held valid unless attended by a
number of shareholders
representing at least 75% of the
share capital of the company.

2. In the event such quorum is not
available, Assembly shall be
called upon to convene a second
meeting to be held during the 30
days following the first meeting,
and such meeting shall be held
valid if attended by a number of
shareholders representing 50% of
the share capital of the company.

3. If quorum is not available for the
second meeling, invitation shall be
extended for convening a third
meeting to be held after expiry of
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30 days from the date of the
second meeting. The third meeting
shall be valid irrespective of the
number of those present.

If the matter concerns taking a
decision in any of the subjects
stated in clauses 4 and 5 of Article
137 of the Commercial Companies
Law, Any such meeting, to be
valid, shall be attended by
shareholders representing at least
75% of the share capital of the
company.

The resolutions shall be issued by
an absolute majority of the votes
represented in the meeting.

The Board of Directors shall publish
resolutions of the Extraordinary
General Assembly if they involve
amendment of the Articles of
Association.
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Discuss the Board's report on the
company's activity and financial
position during the year and the
company’s future plan. The report
shall include an adequate explanation
of the items of revenues and
expenses and a detailed statement of
the method suggested by the Board of
Directors to distribute the net profits of
the year and specify the date of
distribution thereof.

Discuss the auditor's report on the
company's balance sheet and final
accounts submitted by the Board of
Directors.

Discuss the annual balance sheet, the
profits and losses account and ratify
the same and approve the profits to
be distributed.

Discuss and approve the governance
report.
Review the discharge of the

Chairman and the directors.

Elect the directors, appoint the auditor
and specify the fees to be paid to them
during the subsequent financial year,
unless he is appointed in the
company's Articles of Association.

Discuss any other suggestion listed
by the Board of Directors in the
agenda in order to take a decision
therein. The General Assembly shall
not deliberate any issues other than
those included in the agenda.
Nonetheless, the General Assembly
shall have the right to deliberate
serious issues discovered during the
meeting.

If a number of shareholders representing
at least 10% of the share capital request
inclusion of a paricular issue in the
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agenda, the Board of Directors shall list
the same, otherwise the Assembly shall
have the right to decide the discussion of
these matters in the meeting.

Every shareholder shall have the right to
discuss the items listed on the agenda of
the General Assembly and to address
questions to the directors. The directors
shall respond to the questions in a way
not damaging the interest of the
company.

The shareholder may refer to the General
Assembly if he finds that the response to
his question is not sufficient and the
resolution of the General Assembly shall
be implemented.
The shareholder shall be entitlled to
object to any decision deemed for the
interest or harm of a certain group of
shareholders; or bring special benefit for
Directors or others without regard to the
Company's interest and be entitled to
demonstrate this in the meeting minutes
and to invalidate the decision to which
such shareholder objected in accordance
with provisions of the law in this regard.
*This Article has been amended as
follows:
1. In accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016.
2. In accordance with a resolution by the
Extraordinary General Assembly held on
3 December 2017.

Article (48)*
Voting in the General Assembly shall be
by the means determined by the Ordinary
or Extraordinary General Assembly, as
applicable.
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& The voting shall be by secret ballot if the
Resolution is related to the election or
fH dismissal of the directors, to file liability

A

S

cases against them, or in case required by
the Chairman or a number of
shareholders representing at least one
tenth of the votes attending the meeting.
The directors shall not paricipate in the
vote for the General Assembly resolutions
related to their discharge of their
management liability.

Resolutions issued by the ordinary or
extraordinary general assembly in
accordance with these articles of
association shall be binding to all
shareholders whether they are present in
or absent from the meeting in which such
resolutions are issued, having agreed or
objected to such resolutions. The Board
of Directors shall execute such
resolutions immediately upon their
issuance, and send a copy thereof to the
Department within 15 days from the date
they are issued.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Arlicle (49)

Names of present shareholders shall be
registered in a special register evidencing
their presence, and whether such
presence was in person or by proxy. This
register shall be signed before
commencement of the meeting by each of
the auditor and vote counters.
Article (50)*

Minutes of the General Assembly meeting
shall be made and a statement of the

names of shareholders, whether present
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or represented, and the number of shares
they possess, originally or by proxy, the
number of votes prescribed to such
shares, issued resolutions, number of
votes that approved them or objected to
them and sufficient summary of
deliberations that took place during the
meeting shall be annexed thereto. The
minutes of meeting shall be signed by the
chairman and rapporteur of the Assembly
as well as by vote collectors and auditors.
The signatories of the minutes of meeting
shall be responsible for the validity of data
included thereby.

*This Article has been amended in
accordance with a resolution by the
Extraocrdinary General Assembly held on
23 March 2016

Article (51)*

The minutes of the General Assembly
meeting shall be entered in a special
register. The registers and minutes of the
General Assembly meetings shall be
subject to the provisions related to the
registers and minutes of the Board of
Directors meetings stated in Article 106 of
the Commercial Companies Law. A copy
thereof shall be sent to the Department
within maximum seven days from the date
of holding the Assembly.

The General Assembly may decide to
dismiss the directors or the auditors and
file liability cases against them. Its
decision shall be valid if approved by the
shareholders or the partners owning half
of the capital, after deducting the share of
the director to be dismissed.
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The dismissed directors shall not be re-
elected in the Board of Directors before a
period of five years from the date of
issuance of their dismissal decision.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Chapter VI

Auditing

Article (52)*
Without prejudice to the provisions of
Articles 143, 150 and 151 of the
Commercial Companies Law, the
Company shall have an auditor or more to
be appointed for a term of one year by the
General Assembly who shall define their
fees, and shall have the right to re-appoint
them, provided that the term of
appointment shall not exceed 5
consecutive years. The Board of Directors
shall not be delegated in this regard.
The Auditor shall be registered in the
Auditors’ Register according to the laws
and regulations in force.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held cn
23 March 2016

Article (53)*
The auditor shall:
1. Audit the company's accounts
according to the approved auditing rules
and according to the profession’s
requirements and its scientific and
technical principles.
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2. Examine the company's balance sheet

and profits and losses account.

3. Note the application of the Law and the

company's Articles of Association.

4. Examine the company's financial and
administrative systems as well as its
internal financial control systems and
ensure they are convenient for the proper
functioning of the company and the

preservation of its monies.

5. Verify the company's assets and its
ownership of the same and ensure the
legality and validity of the obligations

entailed on the company.
6. Peruse

company.

7. Any other duties that the auditor shall
carry out by virtue of the Commercial
Companies Law, the Law of the auditor’s
profession regulation and other relevant
laws and principles in the field of auditing.

The auditor shall provide the General
Assembly with a written report of his
mission and he, or his representative,
shall read the report before the General
Assembly. The auditor shall send a copy
of this report to the Department.

The auditor's report set forth in the
preceding paragraph of this Article shall
include the following:

1. That he has obtained the
information, data and clarifications
deemed necessary for the

performance of his work.
. That the company holds regular
accounts and registers according to

the Board of Directors’
resolutions and instructions issued by the
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4. That the financial statements

contained in the Board of Directors’
report addressed to the General
Assembly are compliant with the
company's records and registers.

5. That the inventory is carried out
according to the principles in force.

6. A statement of the violations to the
provisions of the Commercial
Companies Law or the company's
Articles of Association occurred
during the audited year, having a
substantial effect on the company's
works results and financial position,
and if these violations still exist,
within the limits of the information
available to him.

The auditor shall be liable for the validity
of the data contained in his report in his
capacity as attorney of all shareholders.
Every shareholder shall have the right,
during the General Assembly, to discuss
with the auditor and request explanations
on the contents of this report.

Auditor shall, in delivering auditing works,
observe all duties assigned and
prohibitions restricted under the law. The
Auditors, in case of multiple auditors, shall
stand jointly responsible for auditing
works.

S 5l 5l ALl il of -
;l__!n.a.':ﬂ LA.)A.H E_bel Uu.l;n
S, 5pd ae (I Aslall

o A
dj_miumjg);hiaﬁldl .0
A yall

08 ASaY clillad gy Y
Aldaill §f A el s, 2
OO Candy A4S 2l )
or s s il dae ol
Lpaa g 5 A8 53l Juae | i e
Clallaall oda S 13 Lag ¢ Nl
23 B olldy il J3 Y
Al @i Al ghed)
daia o Y ypme Shibaadl Gl je 0
SuS 5 dbea g 5 ) A sl il
sL'lji 'a.hL..u [JS]J 605.«5.....@! &)AM oe
Ol <l il of Adall Zpranll die
oAV (5 L s iy
el 3 il Gl e a5l o iy
5 e 4 gf Le JSH 48 ) Jlee Y
U585, ) s e ke olgilay olga e
Ollsss apaad s (B oAl
A Jleed e Oaluzally

OlaaLdl

SRR

R
2 e e S
SR SR -3
ISR : S . e
rertreree e s arans B s ISP Y 4
...... e T e =Y

AN



ATV 93991 / e (AL dutall / doran p 1 Bty el

daadl 155

SRS

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (54)*
The auditor shall have the right to review,
at all times, books, registers, and

documents of the company as well as
requesting the information he sees
necessary to obtain, and he shall verify
assets of the company and its obligations.
In case he is not able to utilize such rights,
the auditor shall fix such event in writing
in a report to be submitted to the Ministry
with a copy to the Board of Directors prior
to referring the matter to the General
Assembly if not settled by the Ministry
in accordance with Article (147) of the
Commercial Companies Law

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on

23 March 2016
Article (55)

The auditor shall attend the General
Assembly and give his opinion in all that
relates to his work and, in particular, to the
balance sheet of the Company, and he
shall recite his report before the General
Assembly, which report shall include all
the information provided for in the
Commercial Companies Law. Each
shareholder shall have the right to discuss
and request explanations in relation to the
facts included in his report.
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Chapter Vil
Finance of the Company

Article (56)

The fiscal year of the Company shall start
on the first day of January and end on the
thirty first day of December of every year.

Article (57)*
The Board of Directors, in each financial
year, shall submit the company’s balance
sheet, profit and loss account and a report
of the company’s activity for the preceding
financial year, as well as the company’s
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financial position 1o the auditor, at least ) jed dalall daxaadl iadl Ji8 Cillusadl

two months before the General Assembly
meeting. All these documents shall be
signed by the Chairman or one of the
Directors.

The Company shall publish semi-annual
financial reports in Arabic daily local
newspapers and on the company's
website for the shareholders' perusal,
which reports shall be reviewed by the
Auditor. They shall not be published
without the consent of the Department.

*This Arlicle has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (58)
A percentage to be defined by the Board
of Directors shall annually be deducted
from the gross profits for depreciation of
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Such moneys shall not be distributed 10 Lo Jl5e¥ o3b au)ss joam Yy
the shareholders.

Article (59)*

Net profits shall be divided as follows:

1.

The ratio of 10% of the net profits
of the company shall be deducted
annually and allocated to form the
legal reserve, unless a higher
percentage is specified by the
Articles of Association. The
General Assembly may suspend
such deduction once such reserve
reaches half of the paid up capital.
The legal reserve shall not be
distributed to the shareholders,
unless such amount thereof that
exceeds half of the paid capital
which may be used in distributing
dividends to shareholders
amounting to 5% in such years
when the company realises that
net profits are insufficient for the
distribution of such percentage.

A portion of the profits to be
defined by the General Assembly
shall be deducted for meeting
obligations of the company under
the Labor Laws.

The Board of Directors may assign
a portion of the profits for the
purposes of starting an employees’
incentive fund. The Board of
Directors shall set the rules and
regulations relating to such fund.

The General Assembly may, upon
a proposal by the Board of
Directors, decide deduction of part
of the net profits for a voluntary
reserve account, and such reserve
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Article (61)*

Any resolution issued by the General
Assembly absolving the Board of
Directors shall not result in abatement of
civil liability suit against the directors for
mistakes committed by them while
delivering their assignments.

If the act giving rise to liability is referred
to the General Assembly by a report from
the Board of Directors or a report by the
auditor, civil liability suit shall abate by
lapse of three years from the date of
passing the resolution of the General
Assembly approving the report of the
Board of Directors.

Nonetheless, if the act attributed to the
directors represents a crime or felony,
liability suit shall not lapse unless by lapse
of the criminal case.

The Department and every shareholder
shall have the right to initiate such action.
Any term in contrary to the above in
the company’s Articles of Association to
withdraw the action, suspend the initiation
of the same by a prior approval from the
General Assembly or to take any other
procedure, shall be null and void.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (62)

The company may file liability claim
against the Directors due to errors that
may result in damages for all the
shareholders within five years of the date
of occurrence of such error. The Ordinary
General Assembly shall resolve to file
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such claim and appoint an attorney for the
company to carry it out. If the company is
under liquidation, the liquidator shall
undertake filing the claim upon a
resolution issued by the General
Assembly.

Any shareholder may file a claim
individually if the company failed to file it
and if the error may specifically damage
such shareholder, provided that he shall
notify the company of his intention to file
the claim. Any condition in the Articles of
Association stipulating otherwise shall be

null and void.

Chapter VI

Expiry of the Company and its
Liquidation

Article (63)*

The company shall be dissolved for one

of the following reasons:

1. Expiry of the defined term, unless
renewed as provided for in the
Memorandum and these Articles of
Association.

2. Completion of the object it is
originally incorporated for or if such
object becomes impossible to be
achieved.

3. Transfer of all the shares to a
number of shareholders less than
the statutory minimum unless the
company, within six months of the
date of the transfer, converts to
another type of company or the
number of shareholders increases
to the minimum.

Loss of all or most of the properties

of the company in a way that makes
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5. Dissolution of the company before
expiry of its term in accordance with
provisions of these Articles of
Association.

6. Merger of the Company into
another company or corporation.

7. Issuance of a court verdict on
dissolution, or bankruptcy of the
company.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (64)*

If company losses reach half of the share
capital, the Board of Directors shall call
upon the extraordinary General Assembly
to decide whether to dissolve the
company before expiry of its term. If the
Board of Directors does not call upon the
extraordinary General Assembly, or it
becomes impossible to issue a resolution
on the subject for any reason whatsoever,
all the concerned parties may ask the
competent court to dissolve the company.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (65)*

If the number of shareholders in the
shareholding company becomes less
than the minimum limit required, it may be
converted to a company with limited
liability in  which the remaining
shareholders are liable for the company's
debts within the limits of its assets. If one
full year has passed after the reduction of
the number of shareholders to less than
the minimum limit, every rightful person
may require the competent Court to
dissolve the company.
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*This Article has been added in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Article (66)*

The company shall be deemed to be
under liquidation as soon as it is
dissolved. During the period of liquidation,
the legal personality of the company shall
remain to the extent necessary for the
liquidation. The expression (under
liquidation) shall be added to the name of
the company during this period written in
a clear manner. The company shall be
liquidated after its expiry in accordance
with the provisions stated in Articles 304
to 321 of the Commercial Companies Law
No. 11 of 2015.

*This Article has been amended in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016

Chapter IX

Final Provisions
Article (67)*

Without prejudice to the provisions of
Articles 271 to 289, the company may be
converted, merged, divided and acquired
according to the provisions stated in
Chapter 10 of the Commercial
Companies Law.

*This Article has been added in
accordance with a resolution by the
Extraordinary General Assembly held on
23 March 2016
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Article (68)

Provisions of thg Commercial Companies Law shall
apply to all matters that are not covered with a
special provisior in these Articles of Association. All
the amendments to that law shall be held as
complementary or amending to these Articles of
Association.

Article (69)
These Articles of Asscciation shall be subject to the
Law of the State cf Qatar and Qatari Courts shall
have the jurisdiction to look into any dispute arising
of executing provisions of these Articles of
Association.

Article (70)
These Articles of Association shall replace any other
Articles of Association of the company.

Article (71)*
These Articles of Association were made in (12)
copies, a copy to be handed over to the Department
a copy to be hadded over to the Legalization
Department at the Ministry of Justice and the
remaining copies to be kept at the company.
In case of any difference between the Arabic and
English texts, the Arabic text shall prevail.

*This Article has been added in accordance with a
resolution by the Extraordinary General Assembly
held on 23 March 2016

Khalid Ahmed Al Mannaj ,
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