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Memorandum of of Association As iy Gatdl) asudatt 3l

Of Prospire (Q.P.J.C) (B.E 205 sitaegy:
Qatari Private Joint-Stock Company A b Lol Lanboca 48 3
In accordance with PEA P

Provisions of Commercial Companies
Law No. 11 of 2015 as amended by law
no. 8 of 2021 and more specifically
Article 207 thereof

This Memorar“um of Association
("Memorar.Jum’- is executed on this
2024/02/2025 , k,.

Janaddl 2015 A 11 @) Ajtadll ciS8l 06
solall gad¥t ey 2021 dual 8 £ Ol gy
434 207

Oe (M 2R1") 18 Lapdsl Sie 2025/02/24 i salt 41
Wi

R | /A gan

JRI L /diali
Pr?::sa Resl;:!enc Nationality Titie Name / sttt 3
[ 085 el Lasisa
s Sad Camda B
Qatar Qatar Founder : Aspire Zone L
! Foundation
PREAMBLE S

The Founder has agreed to form a
Qatari private joint-stock company, in
accordance with the provisions of the
laws applicable in the State of Qatar,
namely Article 207 of the Commercial
Companies Law no. 11 of 2015 as
amended by law no. 8 of 2021, and

Al Laaliaa 38 58 i Glo Guiagall 38
b8 A 8 a3l o il AlSa Y sy 4y ki
IS8l 538 e 207 salall el ey
G gey dondl 2015 Dl 11 (5 Al
aiall 34 A&aly ¢ 2021 Al 8 i ol
&\&J&&JLJ)&““QL&“SJGWA.MV"M‘J

subject to the terms and conditions of Ay
this Memorandum and Arlicles of
Association, annexed hereto, as
follows:
Article (1) (1) 33
Con ; any Namo>: A ,AY aul
The name of the Company is: Prospire is 2 (B.Fp.) sy A4S Al
QPJSC, a Qatari private joint-stock 35k duals daablue
company. :
Article (2) {2) 34la
Company Objects: A, gt g4
1. Trading in sportswear Ay padlali (35 a3l 4
2. Trading in sports equipment Azl ) Glanall B33 2
3. Sport commercial clubs Ao Ludaty St a3
4. Commercial sports (At ) Lty b clsapist 4
4 academies gty ) i Maayt 5
Sl 5. Sports consultations bl WL edas Slugss .6
0‘3" 6. Sport events organizing Apdaty N (38 el g cliialt 3500 7
undertaking Ay Al Gitell SYLa 8
7. Sports marketing and
investment An gl S AN hans, (g pali 1 AS 52N G gag LS
8. Recreation plays and LJilia (93 0e o Jitiag

entertainment halls
The Company may also provide any
services to affiliated companies for a
fee or without a fee.
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4 Article (3) (3) 3 )
Company Head Office A (gt € _,..n

The Company’s head office is located gy ,m Aape G838 Al s Sl Sl Al

in the city of Doha the State of Qatar. e, 8 ;a0 of 38,80 50} Ladsal Sgag ,u
The Company’s Board of Directors Leaots o SbE Jals eS¢ o g
may open other branches, offices or

agencies within Qatar or abroad.

Article (4) @
The term of the Company shall be Fifty U5 0 ket 135 2e (50) 0 smead 28 520 520

(50) years commencing from the date  aey W) 2y ginall s alt 48 530 oS Y o cla_ygl
the Company is declared registered. _ _ . ) . .
The Company shall not acquire its <S>l Gl G 75 i dSaly Ty ta e
juridical personality until it is duly . et Aad 11 53 34 sLash
registered in accordance with the Al i pe. S 2015 1ok
provisions of Article 75 of the (e izl el e s239.2021 40 8 &,
Commercial Companies Law no. 11 of e
2015 as amended by law no. 8 of 2021. BV Gl
The said term may be extended under

a resolution from the Board of Directors.

Aticle (5) (5) 3sa
The Company's authorized capital has &k 4 zoadl 3,80 Je o, 2
been decided at the amount of QAR . L,k Y45,/1,000,000,000/
/1,000,000,000/.

Article (6) (6) Ba

The undersigned Founder has o ¢ el 138 o olial a8 sdll Gupall )
subscribed for the number of Two G.0) ok Jl (Asle AL uadt 48,50 Sl
Million (2,000,000) shares in the sl e  auly (2,000,000
Company's issued capital amounting to sk Jly aes JS A dagn (2,000,000)
Two Milion Qatari Riyals (QAR 1 pall e Fe 55a ¢ (1 5.L) Sl
2,000,000) each of the nominal value of

One Qatari Riyal (QAR 1) divided

among them as follows:

d pefigsana | aguditoe
) 4
=y e | Total Lat | wan | Zedal pustt
Shareholding of number of | No.ofcash | Title | Nationality Name
AR shares shares
o )j.,wd Luu}d
T3]
100% 1 2,000,000 2,000,000 | piue ] Aspire Zone
(‘ ™\ Foundation
) Adicle(n) 7) Bk ]
The Founder has not contributed any in e pgul Al Guaall paiy ol
‘ s - kind shares.

. s
\K’ Article (8) (8) 3ta

The undersigned Founder undertakes -“~=-“ o s el 8 (o a8 gall Guayall o 53k
to proceed with the incorporation aealaudl JEaN (o sl B3gly coapdill cile] o)
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procedures; and for this purpose, it has
elected, Mr. Ahmad Anani to act on ifs
behalf in completing the incorporation
procedures  with the Compstent
Department; to execute all the necessary
documents; as a step towards aftesting the
Memorandum and the Articles of
Association with the competent
authentication body and then to re-submit
the same fo the Competent Department in
order for the Minister to hand down a
resolution in approval of the incorporation of
the Company, not later than sixty (60) days
from the date of submittai.

The First Board of Directors shall take the
actions necessary to register the Company
in accordance with the provisions of the
Commercial Companies Law no. 11 0f2015
as amended by law no 8 of 2021. The
members of the First Board of Directors
shall be jointly responsible for the damages
resulting from failure to complete the
registration  procedures, referred to
hereinabove. Upon the registration of the
Company, ali the acts carried out by the
Founder prior to registration shalt pass on
to belong to the Company. Furthermore, the
Company shall bear all the expenses
incurred by the Founder in this respect.

Article (9)
The Articles of Association, annexed
hereto, are deemed to be suppic mental
to and to form an integral part of this
Memorandum.

Atticle (10)

The provisions of the Commercial
Companies Law no. 11 of 2015 as
amended by law no. 8 of 2021 shall govern
and apply to any maiters for which no
stipulation is provided in this Memorandum.
Furthermore, any amendments that may be
introduced o the stipulations of the said
Law shall be deemed as provisions
supplemental to or in amendment to this
Memorandum.

Article (11

This Memorandum is executed in (4)
copies; one is given to the undersigned; a
copy shall be presented with the application
submitted to the Companies Department of
the Ministry of Commerce and Industry for
the approval of incorporation, one for the
Authentication Dapartment at the Ministry
of Justice, while the remalning copy shall be
kept within the Company’s records
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ARTICLES OF ASSOCIATION alaa) plBal
( of &Sy Lalddt \
Prospire YTy
Qatari Private Joint-Stock Company Ay ok uartd, Lanlone 4s y
In accordance with
Provisions of Commercial Companies Law Psay i,
0. 1 amended by law Jomall 2015 Al 19 85 4 Aol S Haill
2021 2021 Aaud 8 485 & gl cun gay
In accordance with the provisions of the 11 pbwhﬂ‘ CAS BN (o8 alSa Thale situiands
Commercial Companies Law no. 11 of 2015 4ud 8 eu SAE g Jumall 2016 Ll
as amended by law no. 8 of 2021, yaelihl die HSuly 207 sl gastily 2021
specifically Article 207 thereof and subject to  &uals. s ki dalua 4555 ¢kl pUisill 134y
the terms and conditons of the sobial Lgpall Al Uiy
Memorandum of Association and these
Articles, a Qatari private joint-stock company
is incorporated as per the provisions set out
herein below:
CYAPTER ONE Ja¥ Juall
INCORPORATION .
Company Name 4,0 paad
The name of the Company is: Prospire  ialus 18,8 (G.E.p.08) sbbaan ASHH pul
QPJSC, a Qatari private joint-stock Ay ylad Lals,
company.
Article (2 (2) B3k
Company Objects Al it 31
1. Trading in sportswear Spaaly t padall (A5 1
2. Trading in spoits equipment Loy cdanalt A5 030 2
3. Sport commercia! clubs g il dpcay N At 3
4. Commercial sports academies (Aatastt ) dpaly )l clyapitsyl 4
5. Sports consultations dpaay ) @l My 5
6. Sport events organizing gty 1 ciadl) B a6
undertaking 5 ¥ s
7. Managing sports facilities and utility ;"“3);‘1’5"“ :’ l“ L;:"L:{i ;
8. Recreation plays and entertainment 3 4l o s
halls 1
The Compan may also provide any 5% """"Ef pidf K"(ﬁi’m
4 ..h"%r;‘i‘crs to aff; - ted companies for a fee or 0P o o
T }“ put a fee. X
Article (3) (3) Bl
\ The Company’s head office is located inthe sy s gall Asae 3348 ] et ) 38 et o
o city of Doha, the State of Qatar. The fle ot of Al 5 k) gadaad Seagy ki
Company’s Board of Directors may open leata ) S Jata S5 o ilSa
other branches, offices or agencies within
Qatar or abroad.
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Article (4

The term of the Company shall be Fifty (50)
years commencing from the date the
Company is declared registered. The
Company shall not acquire its juridical
personality until it is duly registered in
accordance with the provisions of Article 76
of the Commercial Companies Law no. 11 of
2015 as amended by law no. 8 of 2021. The

e (4
g a1 et 1o A (50) capses 1Syl 320
Sy W) Ayt Apead 3 2S00 S Y ol e
Sl Gl e 75 skl PSaY Gy W ed
O G gag Juaall 2015 nd 11 63, 4 ot
e Jlok 3aall 038 3a Jma 2021 4uad 8 o)

said term may be extended under a D e
resolution from the Board of Directors.

Article (5) (5) 33
The Company’s authorised capital has been & 4 gped 38 Ju  wly
decided at the amount of QAR ki Y4 5/1,000,000,000/
/1,000,000,000/ .

Article (6) (6) 53

The unde sign { Founder has subscribed
for the number >f Two million (2,000,000)
shares in the Company's issued capital
amounting to two Million Qatari Riyals (QAR
2,000,000) each of nominal value of tha

o (aah g g a3 e oUial a8 gall purn pall (TS
3.0) o do e AU Sradl 3,2
(2,000,000) s sl 22 agadls (2,000,000

share amounts to One Qatari riyal (AR 1) et LS (1 8.0) s anls iy el B Legen
as follows:
ToAbodll s e e digaaas | peiiac FTI N IWCRC R P
Shareholding Value of Total | g Title | Nationality Name
shares number of . No. of cash
sharin [ shares - i
100% 1 2,000,000 | 2,000,000 | palua | B3| g5 sbpead Aessapa
Aspire Zone
Foundation
The Founder has not contributed in- Ao pgaal (gl Guaydl iy o)
kind shares.
Chapter TWO (2 Sl
Stocks & Bonds rlaiudl g aguit
Article (8) {8) sl

The shares shall be nominal and indivisible.
In case a share is held by a number of
persons, they shall elect one from among

o Dol i e pedl 5Sy Rpand gl 0SS
g suyhhw\aﬁl‘ Humé.“ﬁ‘:\!j A8 i) Agal ga

Gial) Janiul b pgie cogish paand 1958y o ppsle

i ol 35 Y
Ministry of Justice .7

JCR W N P
Bocumentatiar Dept

TN themselve 1o . ct on their behalf with .4, L SR b aeaid
i respect to the u: ; of the rights attached to Oy s :1"‘”{2;‘ .‘Yﬁmﬁ’f\j ),M e .!“
o such share. Those common holders shallbe |, G6° 5= W e
jointly responsible for all the liabiities i3 ¥l Wiad Oe b peusdl sl ol Js2a Vs
N resulting from their ownership of such share, Y1 cla-e 3y 1 Ll o3 wtl suad o 32
Shares may not be issued at a value lower Sl JJ) Aaill 3 cilisy Aall o2a iy el o
¢ than their nominal value; yet may be at a 1Y el oy s Lapan, 35 30
higher value, if approved by the Board of
Directors, in which case the difference in
value shall be allocated as determined by
the Board of Directors.
- J
/ - & e ot e / o
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s Article (9) Bk N\

The Company's share capital shall not

e 0o ASAH Qe il Ji o s Y

be less than two (2,000,000) million «5ki J (2,000,000)
Qatari riyals.
Article (10) (10) B3k

The Company shall keep a special
register to be called ‘Sharehoiders
Register,’ wherein the shareholders’
names, nationalities, domiciles, the
shares held by them, and the amounts
paid for the shares by them respectively
shall be entered.
Article (11}

The ownership of Company’s shares
shall be transferred by way of entry in
the Shareholders Register, which entry
shall be marked onto the stock. Any
such disposition shall be valid towards
the Company or third parties only from
the date it is entered in the Register. in
all events, the Company shall not enter
such disposition of stocks in any of
following cases:

i. If such disposition is in violation of the
provisions of the Commercial
Companies Law no. 11 of 2015 as
amended by law no. 8 of 2021 or the
Company’s Articles of Association; or

ii. In case the shares are pledged, or an
attachment is imposed therson under a

"Cgarlud) Jp” e Bl ol dauny 48 000 Laita3
S 4Slias Lo g pgilal g g agShausin g Cuyastin) plased 4y )
et Lat a g shaall il gl

(11) 35
eCpadlunall e 8 380 38 AN agadd 4l S 008y
sl glaa ¥ g Vg eptedl Jlo 3l gy 0
dawn 038 F 50 ga V) el e b 35,8 e
3 A o atie dlsaW mras s bl
AV VG agaallh  C pall)

SIS HAN g8 LY lillaa Gipual e S 13 )
8 @) sl Jonalt 2015 Qad 114 85 4l
_’; sis_,&!l "u\.uy‘ ,U'a‘dl Ji 2021 Qal

On s e Trpam o) 4398 e peualil clS 1
o Saall

ed 8 Joy g say ol g 53 gl pgadll IS 13

[

court - rder; .-
If the share certificate) is lost and no
replacement is issued in its stead.

Article (12}
Shares can be pledged, by way of handing
them over to the pledgee. The pledgee shall
have the right to collect dividends and
exercise the rights attached to the share,
unless otherwise agreed upon in the pledge
deed. Such pledge shall be marked on the
Shareholders’ registers.

Article (13)

It shall not be permissible to impose any
attachment on the Company's assets or
property on the account of any debfs
payable by any of the Shareholders;
however a lien may be imposed on the
debtor’s shares and their dividends, and the
same shall be marked in the particulars of
the entry made for these shares in the
Shareholders Register stipulated for under
the provisions of Article 159 of the
Commercial Companies Law no. 11 0f 2015
as amended by law no. 8 of 2021.

12 Bila
ool Gl () Vgagby 13 15y epgaat) (A3 S9m
Goiadl Juasiualy 2L gl Geioall Gilall 08y
s ji e Gl g b il o L ppaaly Aluatal
Oaabuadll s b 0a ol il cuayy

(13) 3ta
b A8 e gl elisind A0 Jigdl o Saall Geas Y
Cual “g.u‘ oo aall s Laly eCpantuall aal 43
Sl e Gaall agdy Lo iy cagad) o3a £l
oAl o graldl Cypaabinall g b aeus) 2k Zistall
Bad 11 g8 Ly slall IS 50 ) 98 (e (15) Sl
2021 45 8 @8 Gl Janali 2015
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4 Article (14) (14) 3% ™\

All the resolutions handed down by the (i il maes Geisal Gilally Jalall o g s
Shareholder shall be applicable to the ealudl e 45 b U glll o paludl WiY
lien creditor and pledgee in the same & salall Jas ¥ olld gag o G g dagul jgnaall
manner they are applicable to pledgor & &l 531§} aabadll plaial )guias Ogisall clall
or lien debtor shareholder; however, the 3= ¢l 41 058 ¥ WS « 418 o Gl f 45Y lae
pledgee or lien creditor may not attend LS AN Cpantiedll (3 gl (e
the Shareholder Meetings or participate

in any deliberations or endorse any

resolutions handed down therein; nor

shall any of them exercise any of the

rights to which ~5areholders are entitled

in the Compar. * .

Article (15) (15) bsta
The Founder shall be permitted to iy gl gl i Gy of uagall 390
dispose of its shares at any time.

Article (16) (16) 33ka

Disposition of shares shall be in . pubs pUsill 13 aa 38 sh b pqutt ke JE3 0108
accordance with these Articles of <iS3al (58 (e 165 salall plSal of ¢ bl caiasly

Association. Ld 8 55 osial Janall 2015 Aaad 19 685 4y ladll
For the avoidance of doubt, the LGk Y 2021

provisions of Article 165 of the
Commercial Companies Law no. 11 cf
2015 as amended by law no. 8 of 2021
shall not apply.

Article (17) (17) 38a
Regardless of the provisions of Articlas G (200 Y 190) Oe atsalt plSal fo jlall G jem
190 to 200 of the Commercial V1 calaa o S Jsas Al ciS M o ot
Companies Law, the Company's share S il Jla o 55355 SIS 52 05385 13f 438 ga 059
capital may be increased under @ Syl egu¥l sl smag Sa3W e A cuus
resolution by the Board of Directors 13 il 3 ge §500Y1 (alaa 232y fpmopads A4y Hhy
without obtaining approval from the oS ol cfay Mo sna 6 gecl gl & 1
Companies Affairs Department. The A e
said resolution shall spe«ify the amount
of increase, the price for issuing the
new shares and manner of allotment.
The Board of Directors will set the date
for putting the said resolution into force,
within any time period from the date of
the resolution and that period can be
longer than one year.

The share capital can be increased in A0 Jila gl (gaals Jlall ol 5 58ty 3 3
f \ any of the following means:
ol i.  Issuing new shares; Suis el o)
g ii. Realising the reserve or the R B LT LA N R AP (L PR
\ profits; or any part thereof;
. iii. Converting bonds into shares; el ) claiall Jygas
and
M iv.  lssuing new shares against in- S it panea Jiia sy ppad Jlaa)
kind shares or evaluated rights. Aagia 358
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4 Atticle (18) A8 ~N

Subject to the provisions of Articles 201  c1si8 s (204 Y 201) Ca A sal fSal flad e ae
to 204 of the Commercial Companies e i Y Gt s o 5ea3 Y 4y el IS,
Law, the Companies share capital may s (s bl (8 e 418 glaw 3ay 53 Gadaa
be reduced only under a resolution from S R ¢y 995 5t} 3M ga o ) guanll
the Board of Directors after hearing the
Auditor's Report but without having to
obtain the approval of the Companies

Affairs Department.
The capital shall be reduced in any of A S gt (saals Jalt a5 2asiaS gy
the following means:
i. Reducing the number of (PEPRECPSITS PYEL  PIPRIP, RO FL S |
shares, by way of cancelling o i o pald Lagill Jobay

the number of shares
equivalent to the value sought
to be reduced; or
i. Decreasing the number of 7 luall Cola quell 22 yagiad o

tharet o the equivalent of the o #4858l el
loss sL./ered by the Company;
or
ii. Acquiring or cancelling the agtlaall i Jobag pgaa¥l (e 230 18
number of shares equivalent to o oall y dusasias
the value sought to be reduced;
or
iv. Reducing the nominal value el gt Aagill aniss &
per share.
Article (19) (19) 3

Regardless of the provisions of Articles ¢ (180 (f 169) O 3lsal ASal oo HBI Gy
(169 to 180) of the Cormmercial Joaall 2015 Al 11 8 Lsledll S, o906
Companies Law no. 11 of 2015 as usss 3o 28,80 je09 <2021 4l 8 48, Qslily
amended by law no. 8 of 2021, the s AL clS ol puy Jas s (gls ot i O B0y
Company may, following the approval —Js! 4suda s 35,80 8 ped I Jgasll A4S e
from the Board of Directors, issue 4bhgsis slaay! e s5lY1 pdae a3y sl
negotiable bonds under any terms, Al
whether or not convertible to shares in
the Company for a value equal to each
issuance. The Board of Directors shall
determine the value of issue, the
conditions ard structure thereof.
Article (20) (20) 33a

Regardiess of . e provisions of Articles &+ (180 (il 169) s lsalt psal e il G ey
(169 to 180" of the Commercial Jmall 2015 Zud 11 o) Al SO oyl
Companies Law no. 11 of 2015 as  yadaaill ge 2038580 55942021 Ld 8 o8 18y
amend=d by law no. 8 of 2021, the ilisgloa sy ill guais dSsSua i ol 5w
Company may, following the approval Leinals g o ey Y Lagg 12 alaa Wasaay
of the Board of Directors, issue sukuk;

and shall be subject to the terms,

\ A
* conditions and provisions determined
\& by the Board of Directors, without any

conflict to their nature.
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CHAPTER THREE SI0Y Juadl
Board of Directors B pdae
Article (21) (21) 32
The management of the Company shall  stac] (7) L (e (5584551 padaa 38,803 oI5
be entrusted to a Board of Directors phlunall agismy
comprised of seven (7) members which
shall be appointed by the Shareholder.
Article (22) (22) 53a

A director, member of the Board of
Directors, shall:

1. Be not less than twenty-one
(21) years of age and shall have full
legal capacity.

2. Never have been previously
sentenced for a felony; convicted of a
crime involving moral turpitude or
honesty; or convicted of any of the
crimes stated in Articles 334 and 335 of
the Commercial Companies Law No.11
of 2015 as amended by law no. 8 of

2021 or ruled bankrupt unless
rehabilitated.
3. Not be .equired to own shares

in the Company’
If any of the directors has failed to
continue to meet any of these
requirements, his membership shall be
annulled as from the date he cease: to
meet such a requirement.

Article (23)
Board of Directors appointed by the
Shareholder shall remain in office until
the appointment of new board of
directors by the Shareholder.
Any director may be re-appointed by
the Shareholder for more than one term
unless any director ceases to fulfil any
of the requirements stipulated under the
provisions of Artic'e 97 of Commercial
Companies Law No.11 of 2015 as
amended by law no. 8 of 2021. Any
director may withdraw from the Board of
Direciors provided that such withdrawal
is timely, otherwise he shall be held
liable towards the Company.

A ticle (24)
The Sharehc! ler shall appoint a
chairman and a deputy chairman for the
Board of Directors.

o W] s g i iy

sSeols e Gy sl yaaty e 0 e S 1
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Article (25)
In case the office of a director falls
vacant the Shareholder shall appoint a
replacement director.
In case there ic no one fo fill the vacant
post, the Bc='d of Directors shall
continue to function with the remaining
number of members.

Article (26)
The chairman shall be the Company’s
representative who shall represent it
before third parties and before courts.
The chairman shall put into force the
resolution handed down by the Board of

Directors and abide by the
recommendations the Board of
Directors may present. He may

delegate some of his powers to any of
the directors.

Article {27)
The Board of Directors shall be
convened under an invitation from the
Chairman. The Chairman shall call the
Board of Directors to convene if
requested by at least two Directors.
No Board of Directors meeting shaii be
valid unless attended by at least tiiree
(3) Directors provided that the
Chairman or the vice chaiman is
present.
The Board of Directors shall hold at
least one meeting during the
Company's Fiscal Year. Participation in
the Board of Directors meetings can be
made through any secure means from
among the recognized modern
technological means of communication
whereby the participant is able to hear
and effectively take part in the Board of
Directors’ nroceedings.
It is also poszible for the Board of
Directors to resolve any matter by
passing a written resolution to be
signed by all Directors.
Any absent director may be
regresented by any other director under
a written proxy fo represent him in
attending and voting; provided that no
director shall represent more than one
other director.
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I (28) ik
The Board of Directors may consider 8 cuyad 13 Sfiwe sas (gl et ks o daall Jon
member to have resigned in the event of Sly b JSb el Jao Jlo B Lo e JS3
consecutive failure to attend board meeting (., il cdeldaW 32 FEPPIPR B BT, IRV (TR
which has affected the board's operations Stiaaa o e Lo Lasly o
negatively. There is no minimum or : :
maximum number of meetings that the
board member should fail to attend to be
deemed to have resigned.
Atticle (29) il

The minutes of the Board of Directors’
meetings shall be recorded in a special
register. All the minutes shall be signed
by the Chairman, together with the
director or officer serving as the
secretary.

The minutes of meetings shall be
regularly recorded in the said register
immediately following each session and
shall be entered on successive pages.

Article (30
Notwithstanding the authorities specified for
the Shareholder or the chief executive
officer in these Arlicles, the Board of
Directors shall have the powers necessary
for camying out the acts required for
achieving the Company's objects. For (his
purpose, the Board of Directors shall have
the powers to undertake the following:

1- Increase or decrease of share
capital.
2- Extension of the Company's term.
3- A govemance framework which
will specify (i) the method of Board
of Directors’ operations (i) the
chief es2cutive officer authorities
and i) the  Company's
management.
The power to sign on behalf the Company
shall be vested in the chairman or the chief
executive officer.

Article (31)

The Directors will receive renumeration in
their capacity as a Director to be approved
by the Shareholder and the said
remuneration shall be determined by the
Sharetiolder, provided that  such
remuneration does not exceed (5%) of the
net profit after deducting reserves and
distributing profit of not less than (5%) of the
paid up capital of the company to the
shareholder.
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Article (32) (25 )

f

In each Fiscal Year, the Board of
Directors shall prepare the Company’s
balance sheet, profit and loss account,
statement of cash flows and other
relevant notes, compared to the
previous Fiscal Year, duly certified by
the Company’s Auditor, together with a
report on the Company’s activities and
financial position during the preceding
Fiscal Year, in addition to future plans
and outlooks for the coming year.

The Board of Directors shall prepare
the said statements and documents not
later than three (3) months from the end
of the Fis.al Ye« rin order to present the
same to the S.areholder, which must
approve it not later than four (4) months
from the end of the Company’s Fiscal
Year.

Article (33)

The Board of Directors shall, on annual

basis, put at the disposal of the

Shareholder, a detailed statement

containing the following particula:s:

1- All amounts (if any) received
each Fiscal Year by ‘he
Company’s Chairman as well
as each of the members of the
Board of Directors in wages,
fees, salaries board meeting
attendance fecs, expenses,
allowance and any other sums
received in any capacity;

2- The cash and in-kind benefits
to which the Chairman and
each ~f the Directors are
entitled to receive during the
Financ'al Year;

3- The remuneration proposed by
the Board of Directors for
distribution among the
members of the Board of
Directors;

4- The sums allocated to each of
the current members of the
Board of Directors;
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5- The transactions in which any
of members of the Board of
Directors or the managers has
an interest that conflicts with
interests of the Company;and

6- The donations made,
specifying the bodies to which
donations are granted, the
reasons for and the details of
these donations.

The aforesaid detailed statement must
be signed by the Chairman and any of
the Board of Directors members. The
Chairman and the members of the
Board of Directors shall be jointly
responsible  for  enforcing the
stipulations of this Article and for the
accuracy of the details contained in any
of the documents required to be
prepared hereunder.

The aforcsaid cetailed statement shall
not include the sums actually spent on
any form of advertisement.

Article (34
Chief Executive Officer

The Shareholder shall appoint a chief
executive officer for the Company

Article (35)
The Chief Executive Officer shall have
all the powers to manage (= Company
except what has been reserved
expressly to the Board of Cirectors and
Shareholder by virtue of these Articles.

CHAPTER FOUR

The Shareholder
Article (3
The Shareholder siall have the power to
resolve the following matters:
Approval of the Board of Directors’
Report on the Company’s activities
and financial position during the
vear a- . future plans. The report
must contain detailed explanation
of the income and expenditure
items together with a detailed
statement of the method proposed
by the Board of Directors for
distributing the year's net profits,
specifying the date of distribution;
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4 2. Approval of the Audifors’ 38l A s g Cliuall o8 e 36 o Gigl2 T\
Report on the Company's 5101 e Lgas A Agatiall ililuaall g

balance sheet and final
eocounis as presented to the
Board .f Directors;

3. Approval of the annual balance sl gzl ¥ Qs g 43 3l 43 3l (e L gl 3
sheet, profits and losses L35 Gma ) LY sliiel s degle disladly
account and approving the
same together with the profits

to be distributed;

4. Approval of the discharge of B idee slizal Rad oy e Zailpall 4
members of Board of Directors
from liability;

5. Appointing the Auditors; and el 53w o =N apaly Cliuall 8l se ae35
determining the fees to be paid & Al 20l st d3a

to them during the following
Fiscal Year; and
6. Resolve any decision in any odsa4le aimjy 87 ¢ gunge gl 4 I 2a3 6

other matter referred to the B
Shareholder by the Board of
Directors.

Article (37) (37) B4

Shareholder’s decisions do not require  ELa! el ¥ paluedi ladagy il Ll o)
convening a meeting nor the preserce 05 Slaas B0 Clian (Bl pa  guaa o il Y LS
of the Company’s Auditor or a Aclialiy3 ol 35
representativé ‘from the Ministry of

Commerce and Industry.

Article (38) (38) 33ta
The Shareholder's decisions shall not be wald U (8 paluadh i) 5 095 Y

recorded in a special register.

The decisions of the Sharchoider shall be  COSat Y e Lu*‘W‘ palaay Claus (9K
treated as confidential and may not be FETBUEFCPRUPCRLAL IR SUGPL AT N
forwarded to any third party without

appr'oval of the Chairman. 0335 505y phliall 1S (e B ymm du_,s NI
Copies of the Shareholder decisions shall detually 5 tasll 5513 oal Sl
not be provided to the Companies Affairs . .

department at the "inistry of Commerce

and Industry.
Article (39) (39) ista
~ ~ The Shareholder may decide to remove any SV e slizel J e aabiaddl e S S0
5 of the Directors or Auditors; and to institute petle Al gyanall (5 900 ad 5 g Chiluuall ol 5
Gl ) claim for liability against them.
y Diractors removed shall be re-appointed ¥ culas 8 by saal ‘L"‘:y“aﬂ':' Baled Saae s
‘ N into the Board of Directors before at least  .ped s oabddl SN g3 fg 5 (e Aua plualit I3
. ane year have passed from the date the
resolution whereby they had been removed
was issued.
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Article {40)
The following matters, shall be resolved
but by a decision from the Shareholder:

1. To amend the Company’'s
Memorandum of Association or Articles
of Association;

2. To dissolve, liquidate or transform
the Company: or to merge with or
acquire a,0the * company;

3. To sell the whole, or otherwise
dispose in any manner of, the
enterprise for which the Company had
been established.

In case a resolution has been taken in
approval of any of the above matters,
the same shall be marked in the
Commercial Register. The Board of
Directors shall not declare as registered
the resolutions handed down by the
Shareholder if they entail the
amendment of the Company’s Articles
of Association.

CHAPTER FIVE
Auditors

Article {41)

Subject to the provisions of Articies
143, 150 and 151 of the Commercial
Companies Law, the Company shall
have one or more oudior to be
appointed for *" e term of ¢ns year by
the Shareho~er that shall also
determine his fees. The Shareholder
may re-appoint the Auditor, provided
that the appointment term shall not
exceed five (8) consecutive years. The
Board of Directors may not be
authorized in this respect It is a
precondition for the Auditor that he is
enrolled in thz Auditors Register in
accordance with the laws and
regulations applicable.

Article (42}
Thie Auditor shall:

1. Perform audit to the Company's
accounts in accordance with the
approved auditing standards and the
profession’s norms and technical and
academic practices;

)
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2. Examine the Company's balance
sheet and profits and loss account;

3. Ensure compliance with the law and
the Company’s Articles of Association;

4. Inspect the Company's financial and
administrative systems, internal audit
and control systems; and ensure their
worthiness to the smooth operation of
the Company’'s business and
preservation of its assets;

5. Verify the Company’s assets and
property and its title thereto; and to
ensure the validity as well as the legality
of the obligatic*.s of the Company;

6. Examine 'tz Board of Directors
resolutions and the instructions handed
down by the Company; and

7. Perform any other duties that should
be carried out by an auditor under the
Commercial Companies Law, any other
Law regulating the profession, and any
other relevant regulations, norms or
practices prevailing in the industry.

The Auditor shall present to the
Shareholder a written report on his
duties. The Auditor shall not forward a
copy of the said report in the
Competent Department.

Article (43)
The Auditor's Report, referiod to in the
above Article, shall include:
1. That he had obtained the information,
data, particulars and explanations he
deemed necessary to performing his
duties;
2. That the (..mnany keeps regular
books and accourits in accordance with
the internationally accepted accounting
standards;

3. That the audit procedures performed
by him to the Company’s accounts are
deemed, in his view, sufficient to form
reasonable grounds for him to provide
his opinion on the Company’s financial
position, operational results, and cash
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flows in accordance with the
internationally accepted accounting
standards;
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4. That the financial statements set out
in the Board of Directors’ Report
addressed to the Shareholder are in
fine with the Company’s entries and
records;

5. That the inventory was carried out in
accordance with the applicable
practices; and

6. That any violations of the Provisions
of Commercial Companies Law No. 11
of 2015 as amended by law no. 8 of
2021 or the Company’s Articles of
Association that may have occurred
during the year, subject of audit, are
included; and whether they have any
material impact on the outcomes of the
Company's operations or financial
position; and whether or not these
violations are remedied, within the
scope of the information made available
to him.

Article {44

The Auditor shall be responsible for the
accuracy of the details contained in his
Report, in his capacity as the
representative of the Shareholder. The
Shareholder may discuss with and seek
explanation from the Auditor with
regard to the content of his Report.

CHAPTER SIX
Company’s Financlal Matters

Article (45}
The Company’s Fiscal Year shall be twelve
months; and shall commence on 1st of
January end on 31 December of each year;
save the first Fiscal Year, which will
commence on date of registration of the
Company in the Commercial Register until
the end of the following year.

Articl

The Bozrd of Directors shall, at the end of
each Fiscal Year, present the Company’s
balance sheet, profits and losses account,
and a report on the Company’s activities
and financial position during the ended fiscal
year to the Auditor at least twe months prior
to providing the same to the Shareholder.

All the above documents shall be signed by
the Board Chairman.
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The Company, shall send semi-annual  e8sal ol fasi chuai Ae 2 8 dlan ) 28,80 o
financial wepo s to the Shareholder, -l Gl e di e il s3a Tagl e & of o
The said repor.s shall be reviewed by
the Auditor.

Article (48) " (48) s -
The Board of Directors may set aside e Ostus Lisia g3 101 daa 00 S Jsn
annually a percentage that will not I3 Y (st lbiat ussl panassds, i gl
exceed (10%) from the Company’s net & e U 1 <ifs 501 pulaad 55245 %10
profits to be allocated to forming the sl Jull oy el el ¥h
voluntary reserve. The Board of
Directors may resolve such allocation
be ceased once the said reserve has
amounted to half of the paid-up capital.
It shall be permitted to distribute the rus = (32 ) Y LB 055 S
voluntary reserve (if any) to the BV Oddaa 1o Agem 5 209 1
Shareholder if recommended by the
Board of Directors.

Article (49) {49) 83
The voluntary reserve (if any) shall be & *s25ll b (329 0f) ARSI hbiaW dantin
applied to the channels determined by BN e 5
the Board of Directors.

Article (50) (50) 530

A percentage * . be determined Ly (e odee iy T Ailual b 2 W1 00 Ly shs e
Board of Dire= ors shall be dedusted U333 0° garsd s 4S,80 Gl se gl 5 03)
annually from the gross profits agairst s #1558 o g3ual Jiselt adb duaidy dgins
the depreciation or devaluation of the ' Jiss¥!e3 &35 55 ¥ AS A 403 W
Company’s assets. These amounts ALl
shall be applied to the repair or
purchase of any materials or machinery
required for the Company; and it shall
not be permitted to distribute these
amounts to the Shareholder.

Article (51) ! L§11°_l*: i
The Board of Directors shall decide to TuJY} e eJa gUB 8 ol 5l oo iy
set aside part of the profits to meet the G5 wsm 3,8 Sl 255 cld N 2gaisd
obligations placed on the Company el
under the Labou: Laws.

Article (52) 52) i
A per:entage out of the net profits, after  C4¥ Os pbudl o gy M e duus L
setting aside the voluntary reserves (if (333 g YN Glia pumis 3ny Ailiall

any), shall be distributed to the
Sharcholder as dividends.
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Termination & Liguidation ety 12 )
Article (53) [

The Shareholder may decide to ¥ cla¥iaa¥ I da i of paluddl gos
dissolve the Company for any of the

following reasons: " " e :
1. Expiry of tha term specified in the twbt bty 3,80 So htandl fad) ol
Compar?; s Meimorandum and Articles Magie gl A3t a5l s Bl 2395 el e
of Association, unless renewed in

harmony with the rules set out in either

document; .
2. Fulfilment of or impossibility to fulfil st o daf 5 4,80 Cund @3 5 elel 2
the object for which the Company was ARial
established; \ (

4. The loss of all or most of the I S fetiae o 36,4 f"‘,‘,@‘* s 3
Company’s assets whereby the Lana T et Rt i

investment of the remaining assets
becomes economically unfeasible; L
5. A resolution is handed down by the ©* %o da e Ll paluadi ga S5 poee 4

Shareholder in approval of the Jetaa oty
dissolution of the Company prior to the
expiry of its term;

The Shareholder should resolve the AN Gyl 3y A8 8 dag of sl o iy
Company for any of the following

reasons:
1. Merger with another compar'v; ar:d as AN AS ) S Al plail 1
2. A court ruling is handed down L] Jgd] 3 550 dng i pSn 3002
ordering the Company be dissolved, or

its bankruptcy Le declared.

Aticle (54) (54) 3w

In case the losses suffered by the ealsall Jos cdal ol chual 3,80 yilas it 1)
Company amounted to half of its AS 80 Je il s 118 33 o

capital, the Sharzholder may resolve to
increase the Company's share capital.

Article (55) (55) sk
In the event the Shareholder decidesto ' o oy dj"" s d"t‘““‘f‘ o4 dﬁ o
dissolve the Company, the Company *sasills &uiall Gae JSa liiady dhoalll il
shall be immediately dissolved if it o' =Hardl cints Abuadl dued p 53 iy 2y sndl
undergoes liquidation, during which 355 (biuaill cad) 5 e Sadd a36 Dla 48580 aud
pericd of liquidation the Company shall Analy by
mainizin its juridical personality to the
extent necessary to carrying out the
liquidation procedures. The phrase
‘under liquidation' must be attached to
the Company's name in a clearly written
manner throughout such period.
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Article {56)

(56) b )

The shareholder will determine the
provisions by virtue of which the
Company will be liquidated regardiess

The Corupany may be transformed,
merged, divined or acquired in
accordance with the resolutions made
by Shareholder and in accordance with
the process described hereunder.

If such resolution does not determine
the details of such fransformation,
merger, division or acquisition then
Articles 271 to 289 of the Commercial
Companies Law no. 11 of 2015 as
amended by law no. 8 of 2021 shall

a public joint-stock company if the
following conditions are mat:

1. The nominal value of shaies are paid
in full;

2. Two fiscal years =t least have
passed;

3. The Company by virtue of carrying
out the activ’ es for which it was
established h 5 earned net profits
distributable to the Shareholder with an
average of at least 10% of the share
capital during the two fiscal years
preceding the transformation;

4. A resolution is handed down by
Shareholder in favor of the
transformation; and

5. A resolution is handed down by the
Minister for the transformation into a

s AS il Aghatt Vgson gar &5 1 IS aabisall 230y
A (11) oy Ty et S8 0 JSal g lY

of the provisions of the Commercial .2021 30 8 &8 O3 top gay Joaall 2015
Companies Law no. 11 of 2015 as
amended by law no. 8 of 2021. . .
CHAPTER EIGHT gl Jall)
Final Provisions Lk pia)
Adticle (57) (57) be
Transformation, Merger, Division & gl 3 gatiat 5 Lpeseadt g Wppladll g A€ 4801 Y gad
Acquisition

Lk Lo 3 g0y ! il vguasS eefya o 35,30 590
Lo L] a5 sl G paliadh aiay A0

Ly
o egaall e pals i 0 038 S35 A Jla b
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G (1) 85 Gotealt ASHAN gl e 280 S
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apply.
Article (58) (58) fabe
The Company may be transformed iito  =isi 13 dale daabiaa 3 55 ) Jyati o} 48,80 igp
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public joint-stock company and A8 42 3 e i3y el puetasl iy
published along with the Company's
Memorandum and  Articles of
Association, at the Company's
expense. )
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The liability of the board of directors’
members shall be, at all times, a limited
liability. The members of the Board of
Directors shalf not be liable unless there
is a fraud or act in violation of the law or
these Articles.

Article (60)

The provisions of the Commercial
Companies Law no. 11 of 2015 shall
govern and apply to all that is for which
no express stipulation is provided
herein. Furthermore, any amendments
that may be introduced to the
stipulations of the said act shall be
deemed as provisions supplemental to
or in amendment to these Articles.

fcl

It has been agreed that these Articles of
Association and Memorandum of
Association shall not be published in
the official gazette.

rti 62

These Articles of Association Is executed in
(4) copies; two are given to the undersigned;
a copy shall be presented with the
application submitted to the Companies
Department of the Ministry of Commerce
and Industry for the approval of
incorporation, one for the Authentication
Department at the Ministry of Justice, while
the remaining copy shall be kept within the
Company's records.

The Founder hereby authorizes Mr. Ahmad
Jawad Anani to take all the procedures
necessary to the incorporation of the
Company with the Companies Affairs
Department and to sign on its behalf within
the limits thereof.
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