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4 MEMORANDUM OF ASSOCIATION G s
" " U‘éu
(“*Memorandum"”)
(u h mu)
OF 5f.a 0h) Acanldll Liaddsill AU ASH8
Al Faleh Educational Holding Company (Grg-p-cf) 2 - o =
(QPSC)
A Qatari Public Shareholding gk dale dadlow A$yd
Company =
This Memorandum is made by and . car SEad 13 A
between the parties listed below: e IS O Ll
1. Sheikh Mohamed Nawaf N. K. Al- RS G ciles o ekl
Thani, a business man, a Qatari Cehd >4 ¥ "
national holding Qatari ID number &by Jasyy Al (gl Jlast Jday
28863403252 and resident at Doha, L. e s
Fareej Abdulaziz, building number 1; VAAIYL.TYOY o) dpld dpadh cilfl
s})]'ta_m C‘)’ cdagall u: aialdl  Jaay
A3
2. Sheikh Nasser Nawaf N. K. Al- WA s L iles U )
Thani, a business man, Qatari Ctd Jam His xR
national holding Qatari ID number &alss Jassy Lawssll (i (Jlel oy
28563402184 and resident at - I
District no 55, Street 150; YAGIFE L YIAL ) Aphd Lpakd il
$104 gl 00 ddhais B LBl Jaas
2
GHaall 3. Sheikh Jassem Nawaf N. K. Al-

e Rs
sl

Thani, a business man, a Qatari
national holding Qatari ID number
29563403575 and resident at Al
Rayyan, Al Waab;

Jay oAl I A uali Cilgi s feadll
bl Al dm_‘_g dguaadl (_5)1:-5 o Jlect

daag YA0OUYE WYoeve fj—] 3-:_)1:3 duatld

\
a
Giisil) 3l

N\

f/

.m-’%-‘wiﬁ
TS0

YY.




Corererenennennnees) ¢By @397 piazes

a Yoy oyl

V& zhged

VY[l l a0 [ dpan )l By sl

-

Sheikh Khaled Nawaf N. K. Al-
Thani, a business man, a Qatari
national holding Qatari ID number
28763401838 and resident at Al
Rayyan, Al Waab, Building number
1;

Sheikh Faleh Nawaf N. K. Al-
Thani, a business man, a Qatari
national holding Qatari ID number
28663402373 and resident at Doha,
Fareej Abdulaziz building number
14;

Sheikha Maryam Nawaf N. K. Al-
Thani, a business woman, Qatari
national holding Qatari ID number
29363405411 and resident at Doha,
Fareej Abdulaziz, building number 1;

Sheikha Anwar Nawaf N. A. Al-
Thani, a business woman, Qatari
national holding Qatari ID number
29263403587 and resident at Doha,
Fareej Abdulaziz, building 1;

Sheilkkha Aisha Falih N A Al-Thani,
a business woman, Qatari national
holding Qatari D number
26163401704 and resident at Doha,
Fareej Abdulaziz, building 1.
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10.

11.

Sheikha Nada Mohamed N N. Al-
Thani, Qatari national holding Qatari
ID number 31663407708, resident
at Doha, Fareej Abdulaziz, building 1
and represented herein by her father
Sheikh Mohamed Nawaf N.K. Al-
Thani holding Qatari ID number
28863403225;

Sheikh Abdulla Nasser N. N. Al-
Thani, a Qatari national holding
Qatari ID number 31663407896,
resident at District 55, Street 150,
and represented herein by his father
Nasser Nawaf N. K. Al-Thani, holding
Qatari ID number 28563402184;

Sheikh Nawaf Mohamed N. N. Al-
Thani, Qatari national holding Qatari
ID number 31363406076, resident
at Doha, Fareej Abdulaziz, building 1
and represented herein by his father
Sheikh Mohamed Nawaf N.K. Al-
Thani holding Qatari ID number
28863403225;
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12.

13,

14.

Sheikha Aisha Mohamed N. N. Al-
Thani, Qatari national holding Qatari
ID number 31263403664, resident
at Doha, Fareej Abdulaziz, building 1
and represented herein by her father
Sheikh Mohamed Nawaf N.K. Al-
Thani holding Qatari ID number
28863403225,

Sheikha Shaikha Ahmed F. N. Al-
Thani, a business woman, Qatari
national holding Qatari ID number
28763403206 and resident at Al
Rayyan, Buhamour;

Sheikha Zalfa Khaled 3 K Al
Thani, a Qatari national holding
Qatari ID number 29763401698 and
resident at Al Rayyan, Freej Al
Sudan;

Sheikha Aisha Nasser N. N. Al-
Thani, a Qatari national holding
Qatari ID number 31563402524 ,
resident at District 55, Street 150,
and represented herein by her father
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16, Sheikh Aisha Jassem N N Al

17.

18.

19.

Thani, a Qatari national holding
Qatari ID number 32063403026 ,
resident at District 55, Street 120,
House 133 and represented herein
by her father Jassem Nawaf N. K. Al-
Thani, holding Qatari ID number
29563403575;

Sheikha Aisha Faleh N N Al-
Thani, a Qatari national holding
Qatari ID number 31763406375 and
resident at Doha, Fareej Abdulaziz
represented herein by her father
Sheikh Faleh Nawaf N. K. Al-Thani, a

business man, a Qatari national
holding Qatari iD number
28663402373;

Noor Nasser M, T. Al-Subaiei, a
business woman, Qatari national
holding Qatari 1D number
28863404657 and resident at Zone
55, Sreet 120 and house 133 Qatar;

Sheikha Wadha Hamad N. 1. Al-
Thani, a business woman, Qatari
national holding Qatari ID number
28663403727 and resident at Al
Rayyan, Al Waab, Al Ghariya, House
16, Qatar;
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20.

21.

22,

Sheikh Ahmed Mohamed N N Al
Thani, Qatari national holding Qatari
ID number 31463408668, resident
at Doha, Fareej Abdulaziz, building 1
and represented herein by his father
Sheikh Mohamed Nawaf N.K. Al-
Thani holding Qatari ID number
28863403225;

Sheikha Amal Nasser N. N. Al-
Thani, a Qatari national holding
Qatari personal number
31263401086 , resident at District
55, Street 150, and represented
herein by her father Nasser Nawaf
M. K. Al-Thani, holding Qatari ID
number 28563402184,

Sheikh Nawaf Nasser N. K. Al-
Thani, , a Qatari national holding
Qatari personal number
31363402971, resident at District
55, Street 150, and represented
herein by his father Nasser Nawaf N.
K. Al-Thani, holding Qatari ID
number 28563402184;;
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The parties agree upon the following: :‘E’_ﬂi“ s *—“blﬁm G

Article (1) () 52ka

Establishment e}

The Company was established as a aoll Gy YiO Lo Y il Cuds
company with limited liability company on 2 il @ A

1 March 2015b un7d16.-1r5 commercial 3ig3ae Aalghue Sl A58 VIO b8y (glanll
registration number 0 and was s 2 e = - - .
converted into a Qatari  public & Ak Lo dalus A58 I lsady
shareholding company in year 2021 by 1 iy ol (IS4 a8 Lumaa Yo ¥
virtue of a shareholders resolution dated Sl PO ol J,"s TR

date 6 February 2021 and according to pWaily i3l (gl HSaY gy YoY) lyd
the Companies Law and the Articles of . e L
Association attached to this Memorandum. 1 o Bl sy Gl ‘F"'L‘M

Article (2) (Y) Bl
Name of the Company AS,aN aul

The name of the Company is Al Faleh 7. &y i, dal ~lah i<.e i<, o
Educational Holding Company a Qatari : o ¢ Od o ADA el )

public Shareholding Company. gyld Lale Laalice ISl ((Guf - pe OF)

[ \ Article (3) (¥) 5ok

‘_153 | gadl Objects of the Company i

Agal el
"1-4—4._, The objects of the Company shall : IS ¢S 35,20 e

R be: g
\ _J
a A
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(A) participate in the .60 cacaal sisl & &<,Laall |
’/ management of its subsidiary = Al Bl o () \
companies or companies in tlad aals Al gl Lgd
which it holds shares;

(B) invest its money in shares, - sl Y1 3 tllesl Ll (o
debentures and various % o Lol (=)
financial negotiable ¢ gal Adle ahl ly
instruments;

(©) own intellectual property .. i<l aSLl (3eis clla
rights, patents, trademarks, on RS & S (G)
industrial designs and Aylaall cldladly £1aal Glely
models, privilege rights and | _ A L
other moral rights. The JEV) Gging dcliall zilally
Company shall also  be (Lumdl Gall e e,
entitled to exploit and lease
these rights to its subsidiaries Axtll SSHEN Wyaby ghunul,
whether in the State or . . .
abroad: o Al Ja0s e lapn) b\l

Eléa‘._)li

(D) own necessary moveable and LU il cNpall s (_‘)
immoveable assets to carry
out its objects within the el Jgaall 3 lehlis 5t
limits provided for in the .

Companies Law; UG g Gy g
{ (E) Provide the Necessary  j.ul =dS,all DUl el sd8 (b
support for its subsidiary ' Dl A peall A ( )

sl

companies; and
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Article (4) 3
[ Location () Bala \

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

Article (5)
Term

The term of the Company shall be 75
Gregorian years commencing on the date
of incorporation of the Company as per
the previous form as a limited liability
company. This term may be extended by
resolution of the Extraordinary General
Assembly.

Article (6)
Issued Share Capital

JHa

Agre (A Aol Wjhag oyl A8 K58 (5%
ot o BIY) Gdadd Geasy . laE Algs L Al
ol a4 eBlse Sl colsa i/ ey W

Aeals sl

(°) Bala
baall

oo 138 Lads B Vo o 25580 saasall 52l )
Gl U Gyl AN Gl Al
838 o jsaag .B3gina Algie ild ASHAS Giludl

bl e Aalal Zaandl a b s3al

(1) sata
haall Jlall

The issued share capital of the Company y¢, ... ... ; voaall 2SN AL ol
& shall be QAR 240,000,000 (two hundred & DA e o s
gl forty Million Qatari Riyals) divided into &ejss (ks Jly dsbe ansly il (b JU)
240,000,000 Shares (two hundred forty eae
. million), each share with a nominal value (Cisde Qsmuly omile) YEu,onnnon a2 e
:-{“ ' % : of 1 (one) Qatari Riyals. Juy (aad) V2l pgedl Al Lasill g
\
/‘
S0l IEN
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Article (7)
Shareholding

The Founders whom have executed this
Memorandum of  Association have
subscribed to a total of 240,000,000 (two
hundred forty million) Shares in the share

A1 pualill sie e Ggigall Gpuall s
Yivevoven v lasae N.ul_g Ayl Jle {_p#b

(V) 52l

pdtll 258

N

|
= ;f»‘—s 8
e aa =0 L2 )18
;‘3 Oy..-19 .,...),/).-.'-(;—.-.’...-18

capital of the Company with a value of $43  cé (Gsle sy o)
QAR 240,000,000 (two hundred forty ., Csde ¢ \ AL R
e _ 5y O dsply G0 . cee
Milllon Qatari Riyals) distributed as ~ R )
follows: A sl e Aojga (gylad Jby(esilas
Ll Lol Ll T Ludal )
porcentage (qmglflhm;.rl's;):q) Nimber of fonall Name
Value in QAR shares
0.75% kb A5 I A uali il dana fadll
1,800,000 ol -
1 Qatar Shelkh Mohamed Nawaf N K Al Thanl
0.75% 1 1,800,000 J:E 0 A eali Clgh eal Jraih
Qear Sheikh Nesser Nawaf N K Al Thani
1.50% 1 3,600,000 )
Qatar e e Y
Sheikh Jassem Nawafl N K Al Thani
2% 1 4,800,000 ] i
Qatar et A s iyl AN fread
Sheikh Khaled Nawaf N K Al Thani
1.50% 1 3,600,000 P N e
Qatar 0l A ali cilgs ol fea
Shaikh Faleh Nawaf N K Al Thani
2% 1 4,800,000 st et A el il e [ RS
Qatar )
f . Sheikha Marnyam Nawaf N K Al Thani
3 J 2% 1 4,800,000 = 1 Ji D i ity iyl ] il
(__}'J"" Qatar o i il [ Aay
. Sheikh Anwar Nawaf N K Al Thani
86% 1 206,400,000 3
— o Q::ar (A O aaal usli et Bl fRi
Sheikh Aisha Falih N A Al Thani
0.25% 1 600,000 b " . e
L Qatar o0 Tyl cilys dass o [Laatt
gl o i )
Py ¥x | FJLA ()

T

s

T s
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20

Coorrrvannens eeens ) ¢y 9 s
=
4 Shelkha Nada Mohamed N N Al Thani |\
0.25% 600,000 e -
Qatar GEIT ol ity juali o e [l
Sheikh Abdulla Nasser N M Al Thant
0.25% 600,000 Skl R o
Qatar 1l T el s taas Cilgi [t
Sheikh Nawaf Mohamed N N Al Thani
. 0,000
0.25% 600, Q:;:r T s il sana A fiy
Sheikha Aisha Mohamed N N Al Thani
0.25% 600,000 e I
! Qatar e e
Shelkha Shaikha Ahmed F N Al Thani
0.25% [
600,00 Qatar 4 A JT S8 puks S W fidgt
Sheikha Zalfa Khaled J K Al Thani
0.25% 600,000 S X . .
’ ' Qatar 1yt g kiR by
Sheikha Alsha Nasser N N Al Thanl
0.25% 600,000 Sk N o N
Qatar b JF el g pudly Aike fli
Shelkh Alsha Jassem N N Al Thanl
0.25% 600,000 b . . .
Qatar A I el Lilys g Alite [Ragl0
Sheikh Aisha Faleh N N Al Thani
. 600,000 3
0.25% Qatar ssandll (55 dana i fiapll
Mrs. Nour Nasser M T Al Subaiei
0.25% 600,000 S _ .
' Qatar o T purty ol s Ry fS st
Sheikh Wadha Hamad N J Al Thani
0.25% 600,000 S N
r 1 Qatar U I ol it aana waal gt
‘3.5 3 Sheikh Ahmed Mohamed N N Al Thani
0.25% 600,000 el A ) gl il puals Jut [l
Qatar Shelkha Amal Nasser N N Al Thani
'/L,_éa' 0.25% 600,000 S 5 b ilgh el ilyd feadl
R Qatar Shelkh Nawaf Nasser N N Al Thanl
100% 240,000,000 Total guaad
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The entire value of the 5Shares as
described above, which constitutes 100%
of the share capital of the Company was
paid in full.

The shareholders unanimously approved
the statement of assets and liabilities and
the approximate value of such assets and
liabilities prepared by Erpest &Young on
17 January 2019, which determined the
approximate value to be between QAR
304,200,000 and 328,100,000 QAR and
its last update dated 31 August 2020
which determined such approximate value
to be between QAR 230,200,000 and QAR
247,600,000. However, the shareholders
have unanimously decided to retain the
current capital of the Company being QAR
240,000,000.

Article (8)
Establishment Committee

The Founders signing this Memorandum
undertake to take the relevant procedures
for the transformation of the Company
from a limited liability company to a public
shareholding company, and for this
purpose have appointed among
themselves:
« Sheikha Aisha Falih N A Al-Thani

to take all legal actions, collect the

s o3lel Lol SLial pgu) B JalS pda 3 385 )
I PV P S SN

o dball pyall e glaal Ggaabuall il
Lad Y09 iy VY Ay A ail Cuyl / salull
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Loy paidll ysi s pseadlly Jpall ol
@hi dby TetYeaan gy L dwgs
ade LAY Gaally gl JUy TYAN v
Ly Aagis )8 ally Yoo Gudael TV by
PRRNT S BS )
loy st crpanlucall (S5 gyl Jly YEVCLeacnn
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necessary documents and perform the
amendments deemed necessary by the
Companies Affairs Department, to the
Articles of Association or to this
Memorandum of the Company, as a
preliminary step to authenticate them
before the relevant authority responsible
for authentication and to submit them
again to the Companies  Affairs
Department in order for the Minister to
issue his resolution transforming the
Company within a period of thirty days
from the date of submission.

The first Board of Directors shall
undertake the procedures of publishing
the Company in conformity with the
provisions of the Commercial Companies
Law number (11) of 2015. The members
of the first Board of Directors shall be
jointly responsible for the damages
resulting from not fulfilling the procedures
of declaration indicated.

As soon as it is published, all acts
performed by the Founders for its account
before publication shall be transferred to
the Company.

The Company shall bear all the expenses
paid by the Founders in this respect.

Article (9)
Expenses

The expenditures, expenses (including
legal and ministry fees), wages, and costs
undertaken by the Company for its
transformation are approximately QAR
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1,000,000 Qatarl Riyals and are deductible
from the general expenditures.

Article (10)

The Articles of Association attached to this
Memorandum is considered to be an
appendix to this Memorandum and part of
it.

Article (11)

Unless otherwise provided for in this
Memorandum of Association or Articles of
Assoclation of the Company, the
provisions of the Commercial Companies
Law number (11) of 2015 shall apply, and
all the amendments made to such law are
deemed to be complimentary clauses to
this Memorandum of Association or
amending clauses depending on the case.

Article (12)
Originals

The Memorandum of Association is drawn
up in four originals: one original attached
to the approval request to be presented to
the Companies Affairs Department at the
Ministry of Commerce and Industry to
issue the transformation resolution; one
original to be kept with the Ministry of
Justice; and two originals to be kept with
the documents of the Company for the
Company and Shareholders use.
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Articles of Association

A Qatari Public Shareholding
Company

Al Faleh Educational Holding
Company (QPSC)

Definitions

“Articles” means these articles of
association of the Company

“Board” or “Board of Directors”
means the board of directors of the
Company
“Chairman” means the Chairman of the
Board as appointed from time to time by
the Board

“Companies Law” means the
commercial companies law No. (11) of
2015, as amended from time to time

“Company” means Al Faleh Educational
Holding Company, a holding Qatari
public shareholding company established
in accordance with the provisions of the
{ Companies Law

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

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

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

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

“General Assembly” means the Extra
Ordinary General Assembly and the
Ordinary General Assembly

“Independent Director” has the
meaning assigned to it in the QFMA’s
governance code for companies and legal
entities listed on the venture market, as
amended from time to time.

“"Member” means a member of the
Board of the Company
“Ministry” means the ministry of

Commerce and Industry.
“Memorandum”
memorandum of association

means the
of the

Company attached to these Articles

“Non-Executive Director” has the
meaning assigned to it in the QFMA’s
governance code for companies and legal
entities listed on the venture market, as
amended from time to time
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“Ordinary General Assembly” means
the General Assembly convened in its
ordinary form as stipulated in the
Companies Law

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

“QE" Qatar Exchange

“QFMA” Qatar Financial Market
Authority

“Shareholder” or “Shareholders”

means a shareholder or shareholders
holding Share or Shares in the Company
as the case may be

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

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

Preamble
Establishment

The Company was established as a
company with limited liability company
on 1 March 2015 under commercial
registration number 71150 and was
converted into a Qatari  public
shareholding company in year 2021 by
virtue of a shareholders resolution dated
date 6 February 2021 and according to
the Companies Law and the
Memorandum attached to these Articles.

Article (1)

Name of the Company

The name of the Company is Al Faleh
Educational Holding Company
{Q.P.S.C), a Qatari Public Shareholding
Company.

Article (2)

Objects of the Company
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The objects of the Company

shall be:
(A) participate in the
management of its

(B)

(€)

(D)

(E)

subsidiary companies or
companies in  which it
holds shares;

invest its money in shares,

debentures and various
financial and negotiable
instruments;

own intellectual property
rights, patents,
trademarks, industrial
designs and models,

privilege rights and other
moral rights. The Company
shall also be entitled to
exploit and lease these
rights to its subsidiaries
whether in the State or
abroad;

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

Provide the necessary
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support for its subsidiary
companies.
Article (3) (¥) ks
Location 35l

The head office of the Company and its 5 .0 W Al ASuEN .

legal place of business shall be in Doha, L2k ad . D ESE Se Os%
Qatar. The Board may establish &Y gudadd sy . ki Ay b dasall duse
branches, subsidiaries, offices, and/or , _ ; ) o ..
agencies of the Company in Qatar or & DS )5 e if 5 Teg 16 1ot o

abroad. Aeals gl 5 ki il

Article (4) (f) 5ala

Term Baall

The term of the Company shall be 75 {.; 3,0 i, Vo @ KA saamdl sad o
Gregorian years commencing on the date =~ =~ :
of incorporation of the Company as per JS&ll Uy wly) A0 puul Gl ge
its previous form as a limited liability _ . o L
company. This term may be extended by **%*>* Agpe @ld A Glall (Sl
resolution of the Extraordinary General e il duceall (o jhis saall 038 24 jyaug

Assembly.
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The issued share capital of the Company
shall be QAR 240,000,000 (two hundred
forty Million Qatari Riyals) divided into
240,000,000 Shares (two hundred forty
million), each share with a nominal value
of 1 (one) Qatari Riyals.

Article (6)
Shareholding

The Founders whom have executed this
Articles have subscribed to a total of
240,000,000 (two hundred forty million)
Shares in the share capital of the
Company with a wvalue of QAR

M Duad A Jl ood e
Gsile Opapls ile) (@S Jly YE e
Yooy e e dojes (wphd JU)
el LanV1 Rl cagua (Usade Oy )

ki J (aa) 1 sl

) s
Y] 2 i 5

@bl Al e gadsall Qpumgall cimS)
o el 3 e o) B 1w
pee (ste Casauly 0Bl YEresavonnn

240,000,000 (two hundred forty Million . .d. ¢gu)ly oitla) Y vigh s 4
M e Ggaly O veererne gied
Qatari Rlyals) distributed as follows: - “)
Al e Aejpe (ol Iy (b
fary i) Lpaoiit Luin il 4 ipelalt Hame 1
Percentage ann‘:\:lll!;am Mumbar of shares | Natlonality
in QAR
0.75% A A Ll il s ffratl)
1 ,800,000 .
1,600 Qutar Shelkh Mohamed Nawaf N K Al Thani
0.75% i 1,800,000 Y B _yuals il ual
Gatr Shelkh Nasser Nawaf N K Al Thanl
1.50% 1 3,600,000 Y] - -
Qatar AR sl il e fa
Shelkh Jassem Nawaf N K Al Thani
2% 1 4,800,000 ) o
Qatar AU A el iy A [t
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Shelkh Khaled Nawaf N K Al Thani
1.50% 1 3,600,000 ) N .
Qatar AU S el il I [
Shelkh Faleh Nawaf N K Al Thani
2% 1 4,800,000 Q.»H A 3ma) M eall il e f Asp
atar
Sheikha Maryam Nawaf N K Al Thani
2% 1 4,800,000 Q{: BT AR i il Al A
ar
Sheikh Anwar Nawaf N K Al Than!
86% 1 206,400,000 A - L
Qatar 8 T daal sl i Altle [Rsos
Sheikh Alzha Falih N A Al Thani
0.25% 1 600,000 ] L
Qatar G T el il dens i L]
Sheikha Nada Mohamed N N Al Thani
0.25% 1 600,000 o . .
Qatar Sl T ali iy sl dlae [t
Sheikh Abdulla Nasser N N Al Thani
0.25% i 600,000 A K ) o
Qatar il JF el ) dasn gl [t
Sheikh Nawaf Mohamed N N Al Thani
0.25% 1 600,000 PEE] .
Qatar AT sl iy dana Rk fAiplh
Shelkha Alsha Mohamed N N Al Thanl
0.25% 1 600,000 S . i
Qatar fhﬁ,&h@duﬂmfw
Sheikha Shaikha Ahmed F N Al Thani
0.25% 1 600,000 Qatar &8
‘ L T A ey S W fAS 80
H B Shelkha Zalfa Khaled J K Al Thani
Bisal e "
0.25% 1 600,000 s g G oaas
Qatar oA b el iy peals A8 RS0
Sheikha Aisha Nasser N N Al Thani
T 0.25% 1 600,000 ] - -
Qatar G T el il pils Ll RSl
Sheikh Aisha Jassem N N Al Thani
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0.25% 1 600,000 S - -
Qutar ) el il pllh Akdie fAsp
Sheikh Alsha Faleh N N Al Than!
0.25% 1 600,000 Qatar &
il 55 Lo yuali g} [apad
Mrs. Nour Nasser M T Al Subaiei
0.25% 1 600,000 a8 R .
Qatar o JT ks sl s Jacay [RS8l
Sheikh Wadha Hamad N J Al Thani
0.25% 1 600,000 S -
Qatar A T ki il daan PPN P ]
Shelkh Ahmad Mohamed N N Al Thani
0.25% 1 600,000 P 8 I el s s Il [
Qatar Sheikha Amal Nasser N N Al Thani
0.25% 1 600,000 Sk B i il s [
Qatar Shelkh Nawaf Nasser N N Al Thani
100% 1 240,000,000 Total gradl

The entire value of the Shares as Ll Y1 i JeAS ady a5 a8
described above, which constitutes el Lol sl el Lo JaiS s 5 5
100% of the share capital of the Ll Gy e A1 e JS8 Sl
Company was paid in full.

The shareholders unanimously approved e ball il e g laYb Ogedlual Gils
the statement of assets and liabilities y.y4 Vv Euly s ) Cal / sl

and the approximate value of such . . ]
PP dally AHAN ppeaty sl ol b L

"J.a.“ assets and liabilities prepared by Ernest ) ) ‘ ]

& &Young on 17 January 2019, which ¢dall WS ally asaddly el aallil 2y il

% determined the approximate value to be (gli Juy Tefc¥orcesn on Lo doujb ek
between QAR 304,200,000 and

ade ) Baelly (gybd Juy FYAO cviaas
328,100,000 QAR and its last update il b @hs b ‘

dated 31 August 2020 which determined Lty )3 t;:"“ﬁ ARAS ‘-’"““‘A i C’f—'..Jt‘f
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such approximate value to be between
QAR 230,200,000 and QAR 247,600,000.
However, the shareholders  have
unanimously decided to retain the
current capital of the Company being
QAR 240,000,000.

CHAPTER 2

Shares and Bonds

Article (7)

Shares

The Shares are nominal shares and each
Share is indivisible while confronting the
Company. If multiple persons own the
Share, they have to select one of them
to act on their behalf in using the rights
pertaining to such Share. Those persons
will be jointly responsible for the liability
resulting from the ownership of the
share.

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

Upon its conversion into a Qatari public
shareholding company, the Company will
list all its shares on the venture market
of QE, provided that the Company
commits within one year of listing the
Company's shares on the venture market
of QE to offer or sell at least 10% of its
listed shares to the public as well as
abide by all decisions and the QFMA's
regulations in force in relation to listed
companies on the QE.

Article (8)

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

Article (9)

Share Certificates

At the time of subscription, the Company
shall issue Share certificates mentioning

N
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the Shareholder's name, the number of |3 (@<l Al .Y el
shares subscribed to, and the settled b S) ll pud] 220y o0 el e
amounts. e giaall Ay

Article (10) (V+) il

Shareholders Register Caablanal) Jane

The Company shall maintain a special | . 41 ;U P Al e
register called the “Shareholders’ ’ ) ? s e A4
Register”, with  details of the peluing (pedluall cland 4 Ml "Caedlusall
Shareholders’ names,  nationalities, | . . . .
domiciles, number of Shares they own ©* godaadl Jadlly pgie JS AShar Loy pgibelsas
and the amounts settled of their Shares' ,i, MLV diglly 5 cagudl o
value. The Department and the QFMA we g B by BIPy cpeil 2
are entitled to access and obtain a copy Age A e Jgeandly clibdl
of this information.

Promptly after the Company lists its imre b aged 2ha yeh AS,E0
shares on QE , the Company shall keep a . '”‘ L" . e "”’ ‘PJ o
copy of this register with QCSD, for the g sk 23 o daudl I G Asi g5 ol
sake of following up the shareholders' ... oy copealuddl (upd Al idg (535l
affairs, and to authorise it to keep and o=~ U_’ ’ i @g

[ \ organize this register. Any shareholder ‘sl 13 pkiy Lis Gl gl e a5l

s i . X
(& gal) may review this register free of charge. Bloe ddl 1 | e 81
The Company shall submit on a e 5 o @RI phln IS g2as

!. monthly basis an application to the gl i A cilly Liyed w550 g

QCSD to get an updated copy of the . . .
~_ | Register and maintain it. dawr On Lidas Lo e dyeandl (GO

Mgl g BliaWy cpaanlocall

Yén



(vrer

a Yoy oyl

rremeireeeenns) 03y B8 e

VY[l l a0 [ dpan )l By sl

5
Ze WA ANTE 2 NS

‘]

Each concerned party shall have the
right to request the correction of
information included in the Register,
particularly if such party is registered
therein or is removed from the Register
without justification.

A copy of information included in the
Register and any changes made thereto
shall be sent to the Department at the
Ministry at least two weeks prior to the
date of distribution of profits to the
Shareholders,

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

is constantly reviewed and regularly
\
updated.

The procedures and rules stipulated in
the laws, regulations and instructions
regulating the listing and trading of
securities in the State, shall apply to the
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listing of the Shares of the Company on sy zlpl el daliall clabally ERNR
the Qatar Exchange. If the Company lists oL o
its shares in a financial market outside of 4l Gyl Ja Bl B Al @by
Qatar the Company shall follow the laws, ;¢ . . - TR P . {
rules and regulations regulating such A g ki s Gl G P e
markets. -hlsdl il Aadaially KA1y dag pilly i)
Shares disposal ei-u‘ﬂa el
Title of the‘ listed Shares is_ to be b Aamyyy (b Al Ay pond ASLe NI (358
transferred in accordance with the o ) @
applicable rules of the QFMA and QE. If -k dsauss Luell 3l e dyanall Lulgall ladg
the Company lists its Shares in other i ol gld 3 Gaed 2680 a0 Js 3
markets outside of Qatar, the applicable & Lﬂa’ al N - ’ "'J'f
laws and regulations in force in such Glsal 3 bl e pall cuilgilly lSaNY el i
financial markets where the Shares are e b 4 Loadl L
listed shall be observed.
Title to the unlisted Shares may be i adll Aayaall gl Y1 i<l "
transferred upon recording such transfer e S S o eell A8 Jus
in the Shareholders’ Register and a Jsw Y5 pedl o 2@l Bg 3d5 Opaslal
reference of such entry shall be made to . e s . )
f such share. No protest against the V) sl e o AGAN e Gl glasaY)
b i B " -
A \ company or others on its disposal shall 3,4 pan sl oad Al
&L’A be made except from the date of its - _"f" i ‘“'3 &m
registration  in  the  Shareholders’ & pedl G Cipadl 28 280 o alie
: Register. In all cases, the Company is - ;
Q prohibited to register any disposal of the Ay ey
Shares in the following circumstances:
P T
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11.1 if such disposal is contrary to . .5 L1828 Gllaa Capadl S 131 1.0
the provisions of the Companies e = e :
Law or these Articles; or ol ) gl el il
11.2 if the Shares were pledged, j. I a5 Yol 1l V1LY
seized by court order or ’ 3 R el =2 12
deposited as security for the dcdse o ASadl e el lede
membership of the Board; or B! e Dagaima) e
11.3  if the Shares certificate were lost P Y1 cloled el 13 YLy
and no replacement of originals ¢ Bagihe pendl hled ‘
were issued. Agd Bl Jay mAns
Article (12) (1Y) ke
Shareholders liability e Lewall A e
The liability of the shareholders is only Yo i Y ysanbusall s3L Y
limited to the value of each share and it A2 Yy g S A VG e
is not permissible to Iincrease such L pedldnl Bl
( . \ liability.
ol
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Accepting the Articles of Association 9....1..-‘}! pUBIS J a8
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Ownership of a share entails acceptance Ly, .%w & adlal A s
of the Company's Articles and the © e Kamid m0 cpalaa S
resolutions officially taken by its General Amasll (o lasy s335d) Cillally 138 ulaY)

Assembly. e
Article (14) (1¢) sl
Indivisibility of the Share Il 0 3G

Each Share shall be indivisible and shall  z¢ =0 .41 T T |
confer upon the holder thereof the right DU Zalye o WD SIS 2 pedl 09

to attend and vote at any General ide dumas (5l (3 cugaill Gall alals miayg
Assembly of the Shareholders in
accordance to the terms of these
Articles, to receive dividends and to |y 1<,3) Jeal & &l LA Lk
share in the assets of the Company upon - ¢ plies
its liquidation. Ngisban

Olg 1aa t;....l...ﬁ'l PUall dagpd s Cpaaluall

The partners in a Share, hold a .. . Lol cules AT
contractual joint liability for the ue ol 2 Odlghe pgudl (B S oy
commitments undertaken regarding this Ze8 3gas s LSkl o3s o a5 fall il

ownership, up to the limit of the Share's "
value. ~ah pqud
Article (15) (Vo) 3ala
Effectiveness of the sale of Shares age) gy M)
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The sale of Shares cannot be deemed
effective against the Company unless
registered in the Shareholders Register
as stipulated in article (10} of these
Articles.

Once the Shares of the Company are
listed, the transfer of Shares may be
effected in accordance with QE's, QFMA's
and QCSD’s applicable procedures.

Article (16)

Pledging the Shares

The Shares can be pledged.

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

Article (17)

Seizure

The Company's assets may not be
attached/seized to pay off debts owed by
a Shareholder. However, the Shares of
the debtor and the dividends thereto
may be attached/seized; such
attachment/seizure must be registered
in the Shareholders Register.

Article (18)

All resolutions of the General Assembly

shall apply to the seizing creditor or
pledgee in the same way as they apply
to the Shareholder whose Shares are
seized or pledged.

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

Article (19)

Restrictions on disposing Shares

The Founders shall not be permitted to
dispose of fifty percent of their Shares
until the completion of one year from the
date of listing of the Shares of the
Company on QE in accordance with
QFMA and QE rules and regulations.
However it is possible during such lock in
period to, pledge such Shares or transfer
these Shares from a founder to another
founder or to the government or from
the heirs of any of the Founders (in case
of his death) to a third party or from the
creditors committee of a founder to a
third party or by virtue of a final court
ruling. However, the Founders will be
entitled to dispose of their Shares in the
Company that are not part of the
restriction stated above (i.e remaining
fifty percent shares of Founders), by
selling, pledging or disposing in any
manner from the date of conversion of
the Company to a Qatarl public
shareholding company.
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Article (20)

Heirs Rights

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

Article (21)

Right Connected to the Shares and
percentage of ownership

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

Except for the Founders of the Company
or companies owned or controlled by the
Founders of the Company, a Shareholder
may not own either directly or indirectly
more than 5% of the total Shares of the
Company. Non-Qatari investors may own
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no more than 49% of the Company's
Share Capital.

Article (22)

Rights of Last Shareholder

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

Article (23)

Increase of Share Capital

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

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

mention the volume of the increase, the
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price of the new Shares, the pre-emptive
right of existing Shareholders to
subscribe to such new shares. Existing
Shareholders should be granted a period
for subscription of no less than 15 days
prior to the opening date of subscription.

The Extraordinary General Assembly
may authorise the Board of Directors in
determining the date of executing this

resolution, provided that it does not
exceed one year since the date of
issuance.

The capital shall be increased in any of
the following ways:

issuance of new shares;
capitalization all or part of the
reserve or the profits;

c) converting bonds into shares; or
d) issuance of new shares against
in-kind contributions or evaluated
equity/assessed rights.

a)
b)

It is possible to waive the preemption
right in favor of third parties by virtue of
a resolution of the Extraordinary General
Assembly issued by a majority of

seventy five percent of the share capital
of the Company. Such waiver shall only
be permitted after the approval of the
Department.
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The Board shall issue and publish a
statement in two local newspapers, one
of which at least is published in Arabic
and on the website of the Company, if
available, announcing to the
Shareholders their pre-emptive rights for
the subscription, the opening and closing
date of the subscription as well as the
number of new Shares to be subscribed.

Article (24)

New shares shall be issued with a
nominal value equal to the nominal value
of the original shares. However, the
Extraordinary General Assembly may
resolve to add a premium to the value of
the shares and to determine their
amount subject to the approval of
Department; the value of this premium
shall be added to the legal reserve of the
Company.The Department shall issue a
decision regarding the addition of a
premium within fifteen days from the
date of submission of the full and
complete application.

Article (25)

Decrease of the Share Capital
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25.1 Without prejudice to the

(A)

(B)

25.2

(A)

sl

(B)

provisions of articles (201) and
(204) of the Companies Law, the
share capital of the Company
may not be decreased except by
virtue of a resolution of the
Extraordinary General Assembly
after hearing the auditor's report
and receiving the approval of
the Department, in one of the
following two cases:

The share capital being in excess
of the Company's needs.

if the Company Is suffering
losses.

The decrease may be effected
by adopting one of the following
means:

Reducing the number of Shares
by cancelling a number of
Shares equivalent to the amount
intended to be reduced.

Reducing the number of Shares
equivalently to the losses
incurred by the Company.
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25.3

25.4

Reducing the nominal value of
the Share.

Purchasing and cancelling a
number of shares equivalent to

the amount required to be
reduced.
The Board shall publish the

resolution issued in respect of
the decrease of the share of the
Company in two local
newspapers, in two local
newspapers, one of which at
least is published in Arabic and
on the website of the Company,
if available.

If the decrease of the share
capital of the Company was by
way of buying certain number of
Shares of the Company and
cancelling such shares, a general
invitation should be provided to
the all of Shareholders allowing
them to offer their Shares for
sale. Such invitation shall be
published in two local

newspapers, one at least should
be in Arabic and on the website
of the Company if available.
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BONDS

Article (26)

Without prejudice to the provisions of
Articles (169) to (180) of the Companies
Law, the General Assembly may, upon
the proposal of the Board, resclve to
issue bonds of any kind and the General
Assembly may authorise the Board in in
determining the issuance amount and
conditions..

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

Article (27)

The provisions of Articles (178, (179)
and (180) from the Companies Law shall
apply in the event of loss or destruction
of bonds or Shares' certificates.

Without prejudice to the provisions of
Articles (169 to 180) of the Companies
Law, the Company following the approval
of the General Assembly issue Sukuk, in
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conformity to Sharia rules, and to be
subject to the same conditions, terms
and provisions stated in the Companies
Law and in a way that shall not be
incompatible with its nature.

CHAPTER 3

THE COMPANY’'S MANAGEMENT

Article (28)

Board Constitution and Board
Secretary Appointment

The Company shall be managed by a
Board consisting of six directors, all of
whom shall be elected by the Ordinary
General Assembly by secret ballot.

The first Board shall be appointed by the
Founders by virtue of these Articles for a
period of five years starting from the
date of conversion of the Company into a
Qatari public shareholding company. The
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Founders appointed the following s aels etod Al sl ¢ .
persons as Members of the Board: e ¢ & Sl sabud) Gguaaiall (e

Bylayl alaa
1. Dr. Sheikha Aisha Falilh F N Al i U s iitle fisail syaSall ()
Thani; el [ Bl (
t il
2. She]k':i Mohammad Nawaf N K Al 5“,‘_'16 J{ alla _}t‘u ‘_il}‘t \ /@;Jll (Y
Thani;
3. Sheikh Khaled Nawaf N K Al ae T Al e e e s
Thani; i"riLl s _y.ab \...ll_,J Ala ,!c._uu!'l (T'
4. Mr. Hussein Ahmad A Al Siddiqi; { oal Bl ve teal o Jad (2
5. Professor  Jennifer  Rosemary N . . el (o
Harrow; and 3t Gy b [l (
6. Professor Paul William Palmer. >l oy Jsk / i (4

The Board shall appoint a Board 4., K& hhs TSI .
secretary In compliance with the QFMA gy IS ol LS DY) Orlae G

requirements. oladl a8 Al e ga
Article (29) (4) 2l
Members requirement BN al 26 Jay
r
Gispd
' 29.1 A Member shall: :l;l;lhgb)” ]‘ : Q:L.):"‘""J 4.4
——

(A) be at least twenty one ., s fo - Lyl o0
years old and shall enjoy f"p’ W 29 O 0 du 0
full legal capacity; and ide 5% Oly A lele

P [T |

Yy



VY[l l a0 [ dpan )l By sl

s

[
LA AN 2 2 N
J’/_‘Jdﬁw

not have been previously
convicted of a felony, a
crime against honour or a
breach of trust or any of
the crimes specified in
Articles (334) and (335) of
the Commercial Companies
Law, or to be prohibited
from practicing any work
in the entities subject to
the supervision of the
Authority under Article 35
paragraph 12 of Law No.
(8) of 2012 referred to, or
declared bankrupt unless
he has been rehabilitated.

(8)

He must be a shareholder
and holder of at least
0.50 9% of the shares in
f A the Company.

()

(D) A board member must,
* deposit not less than
0.50% of the total number
of shares in the Company
as guarantee shares,

(Alelsl AdaYly

ade (Kol Gaw B O3S Y
dap B gl Ala Dsde
Sy caally
uidl el e days
(rre) osll 4 )
Sl el e (FYO)s
Ugha o legias OsS O
Analall Slgall (3 Jae gl
Yo alall cangey Al 4B
(A) A Gl e VY @
ab S o o Yo Y A
adl 8 Sl L el

wylas)

saad ey Lol (S o
oe B ¥ A5 el e
AS 5N pgadd (30 %o 500

Y Gadaa e o
e JB Y plas pgud Pl
el Jeal 0e % vu0e
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within sixty days from the {,,, .a. & 35,8l
date of commencement of o oAl
his membership, at one of sl 3 Ligasl) ey A0l e
the approved banks. The B . "
deposited shares shall not %% adadl - gull
be subject to transfer, lien ol Lalis s xa lgely)
or attachment until the 2 e e o
balance sheet of the last of ot Jaad sl oal
financial year in which he . s, " -
was holding office is O™ b B e
approved. If the board .&ad. dw 3l Al e
member failed to provide . .
the above guarantee his ¢ b el gumall g8
membership in the Board e ol anE
will become void. o plasll ol ok
cAlguiac Sl )5SAdll aall
(E) Satisfy any other P T RIS I
requirements of the QFMA O ’ A Al ()
and QE with respect to ki diajpy gl lgle
Board composition and . .
eligibility of Board odse JSE pasads
membership, if any. Gugainal Jalill pleag )
s O B alaa
29.2  One-third of the Board Members | el o ST
( shall be Independent Board © A ol e
i gall Members, the majority of the ol odiadl e dVI e Bl
Board members shall be Non- | o v el .
Executive Board Members. The o o= 3 el Al 055
Independent Board Members _L...4 iy Lol b
shall be exempted from the i )
condition of ownership of shares péadl  lla s o ulfieall
as per clause 29.1 (C) and 29.1
T /M-? T Lo
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(D) above. 3 (z) Y all (A ade pagaidll
okl (;) Y
29.3 The Company shall commit t0 .l a<,al b o Jigay i Y4.Y
send a list of names and data of dhol 24 o3 i Sl
Board membership candidates &suasl Cpnliyall Slilug elawls 43
attached with each candidate’s . s s
resumes and original copies of gl J3 WalaeY dell I ool
candidacy requirements to the ..cgul Sdadll cllasy ol
QFMA at least two weeks prior to > | ' B
the date specified for Board JS 48l Huall lgy e S e
election.
ecton on Sl G Bsay i
'C’-"‘"ﬂ" ahl!:.‘....
29.4  The General Assembly shall elect 1., .lil daladl fueasll adas Y44

the members of the Board by
secret ballot. When voting for
the election of the members of
the Board of Directors, each
Share shall have one vote given
by the shareholder to whomever
such Shareholder chooses from
the candidates. A shareholder
may divide his voting shares
between more than one
candidate. A share may not vote
for more than one candidate.
Voting for the election of
members of the Board shall be
subject to the corporate

governance rules of the QFMA.

Cupaill dieg (gdl gl HlIYI
BV e elmel Glaml e
Al aaly Cigea bl agall G55
el e plds Gl paliall
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29.5 In the event that the term of the
Board comes to an end before
the General Assembly approves
the financial reports of the
Company, the term of the Board
shall be extended until the
Ordinary General Assembly is
held.

Article (30)

Board Term

Except for the Members of the first
Board that are appointed by the
Founders by virtue of these Articles for a
period of five years, the Members of the
Board shall be elected for a maximum
term of 3 years and Members may be re-
elected more than once. A Member of
the Board may withdraw the Board of
Directors provided that such withdrawal
is made in a suitable time otherwise,
such Member of the Board will be
responsible before the Company. If the
withdrawing member represents a
corporate entity on the Board of
Directors, such corporate entity may
appoint an alternate member provided
that such alternate member will only
complete the term of their predecessor

J8 HIYT Qs Bas olgil Jla A5 YAL0

ool e ddall Al (g

W palaall Faa N ASEL Al
Agslall Raladl damandl 2Nixl f)l

(1' . ) Bals
A1 Galaa B

e ol N By Gadaa elimel ol
ilgin 0 Baal WUl 1a e Coseadall
S e 05 Y s BlaYl palas plael Cudsy
e o SH guall lasl aale] Gemog iy
BV Gdae o canass o BIVI adaa gumal
OIS Yy Gauliall call & alld §sS of dayde
caidl gl SIS 13y AGAN slad Vague
Sem A B odaa b (grine paddl Sias
O dayis aie o g (geiall padsll Sl
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and meets the requirements set forth in 3. &0 cleall Gz | sl
Article (28) of these Articles, subject to D leall lge sle dgaall slebe g0
obtaining the approvals of the relevant LAl e ddedl
regulators on the proposed alternate.

Article (31) (*1) s
Election of Chairman and Vice atlis Byl sy
Chairman Hbg By "? walaa el o

The Board elects by secret ballot a (g, Lus, gudl ghd¥l syl Ll s
Chairman and a Vice Chairman for a °~ 3 Rl gl ol T
period of 3 years. Sl ph ¥ osaal iyl

The Board may elect by secret voting . 4 elasyL cdan o 5l Vs
one or more Managing Directors who will @l gL U‘ oY n :”'M"
have the right to sign on behalf of the adsll G agd (oS ¢ S| 3t eyt Lt Vguzae
Company solely or jointly as determined

by the Board's resolution. O e gajiie g adiae ASE e
coalaall

Article (32) () bk

r
L
) .

(Hogal Vacant Seat 35 sld
. If a Member's seat at the Board becomes i< -, alad 5y o § cme Aeie & 131
QA& vacant, the Member who held the om ot o M >

highest numbers of votes form the lajsi o cndll Cpatlizall e Slga Y Bl
Shareholders but failed to win a

) )
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membership on the Board will occupy
the vacant seat. If the said Member
cannot fill the vacant seat, the following
runner up will then occupy the vacant
seat; the new Member shall only
complete the term of his predecessor.

If there is no one to occupy the vacant
seat, the Board shall continue working
with the remaining Members as long as
the remaining Members are more than
five Members.

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

Article (33)

Chairman Powers

The Chairman of the Board is the
president of the Company. He represents
the Company before third parties and in
court and he must execute the Board's
decisions and abide by its
recommendations.

ady o alid wile A& g Y1 Gulae Asguans
b il Bae 13l gemall g
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The Chairman may delegate some of his .5, S PR ,
powers to other Members and he shall ~ gan sk O DY e Oy
be replaced by the Vice Chairman in his osbll dae Gl <8l Jags csbime¥) o ol

absence.
cale die

Article (34) (ve) Bale
Board Meetings walaall cilelaial

The Board shall meet upon invitation 40 ddiy v Bee s BV |yl "
from the Chairman, and the Chairman ol g ey Om B DY I
must call for a meeting if so requested Olsae @l ks 13] glaadld Galaall o S|
by two Members of the Board.

.4.':1...‘.::.] O

A Board meeting shall not be deemed . ; i Lol 1 -

valid unless attended by half of the o B  gland o Y
Members and in all cases by no less than  (pyalall 2o Ji Y e celimel) sae Cia
three Members. Three months should | R R s
not lapse without holding a meeting of <5 o6) A ey O Jeae Yy A e

the Board. sodacall g Laal Sie

The Board of Directors shall meet at gz sl o Cleldal @ B dae S
least six times during each fiscal year. ” ’ ' i
JW e

Meetings of the Board shall be held in {4 daedll 8 5yl e laal sia
Doha or in any other place as resolved @I T D ¥ = )
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by the majority of the Members, or held
by any means allowing all the
participants to communicate with each
other.

An absent member of the board may
delegate in writing another Member of
the Board to represent him and vote in
his place, in which case the said Member
shall have two votes; a Member of the
Board may not represent more than one
other Member.

Resolutions of the Board are issued with
the majority of the votes of present and
represented Members. should the
number of votes be equal, the Chairman
shall act as a casting vote and objecting
Members may record their objections in
the minutes of the meeting.

Article (35)

Absence from Board Meeting

A Member will be deemed resigned if he
fails to attend three consecutive
meetings of the Board or four non-
consecutive meetings without an excuse
acceptable by the Board.

Article (36)

Gl sie 13 ) elme) Lpst o m Al plSe
cpmad) agemay Juad¥l GiSHliall rand EEL

S aie e o BB G Lulas gy
(Cugeailly jsuan b AL Gdaall sl aal
Jm Vs cOligea suaall 1ag] (oS A oda g

casly pme ga 81 e el sume Gagy of

el clpal dudel Gadadll cihli aas
oo SleaYl Gpla 1lE cubiadly Gapslall
o Gafindl gaally (udill 4t (g3 Culad)

gLVl junss A asliel Gy

(ve) sila
galaall clelaial oo cuidll
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Board Minutes

Minutes of the meetings of the Board
shall be recorded in a special register on
a regular basis after each meeting and in
successive pages, and shall be signed
by the Chairman and the Managing
Director if available or the Member
acting as a secretary to the Board.

Article (37)

Board Powers

37.1 Subject to the other provisions
of these Articles, the Board of
Directors shall have full powers
to manage the Company. The
powers of the Board of Directors
shall include, without lirnitation,
the following:

(A) representing the Company
before, and liaising with,
governmental, judicial,

omlaall jislane

oals Jan b pulaall clelis) unlas ¢35
Cladia Ay cduda JS e dddiiie dday
odaall Uud) e IS ealadl a3h adgag cdalite
walagall g guanlly cang @) coditall gumally

el LS Jlael gy

(‘“ V) bala

(e i) Ul dagyda AV ae YV
Blay ALSH Gladball 5oy Gadad
BlaYl adas Gilasdla Jads 45l
sV sl ¥ JU Jua e
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managerial staff and other
employees, lawyers,
agents, consultants and
advisers of and to the
Company and determining
and paying and providing
thelr salaries, bonuses and
other remuneration, fees
and benefits;

On prts oYl Osilagall
DASslly Cpelaally Cpilagall
Opbiiadly  Caplialy
pafley iy asny ASal
posaly  paatly  pelilSay

£ gAY agadlicg

A 28 R
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e g DBllls
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(revennneierivessanes ) o) GI§ piaa é—ﬁ‘ -gz/‘
administrative and other s, Gl e e
authorities; arbitration e i
bodies; and all individuals, lallly WAV aaeng puSsall
committees, —An . .. .
establishments and other U O« s Cilusurgally
bodies of any kind gl Gep S L
whatsoever )
tlgas

(B) negotiating on behalf of g o Ll gl
the Company and binding Salle M g (=)
or committing it @ B Le LSLS L2lillg
contractually, including o .
without limitation, &> &A1 pbal 235 Gy
executing and signing for = ayl o agadl o &l
and on behalf of the = st a1 Gbs
Company all or any U g el e pe
papers, contracts, ... P X
agreements or  other Bl AOAN sl e
documents; flgie

(C) appointing, engagipg, Jlafily S o3Iy s (@)
removing and replacing
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(D) opening, closing and
operating, in the name of

the Company, accounts
with banks and other
financial institutions,

whether at any particular
time such accounts are in
debit or in credit;
transacting all kinds of
banking operations in
connection with the
business of the Company;
and drawing, accepting,
signing, endorsing,
establishing and otherwise
dealing with any cheques,
promissory notes, letters
of credit and other
instruments of whatsoever
nature, including without
limitation loan facilities
and agreements,
guarantees and
indemnities, assignments
of rights, and mortgages of
all or any of the
Company’s assets;

( & (E) paying, collecting,
d“}d" receiving, enforcing,
. releasing and obtaining or

giving valid receipts and
discharges for any and all
debts or obligations of or
owing to or by the

Gibluall Jidsg GRSy 78
layits ol (g AS5aN anly
elgan cAdladl Clagdl e
& & Sbluall @b s
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(F)

(G)

(H)

Company;

leasing, sub-letting,
maintaining and
surrendering business,
commercial, residential

and other premises of all
kinds;

purchasing or selling
assets, equipment,
vehicles, materials and

goods of all descriptions;

instituting, suing,
defending, compromising
or abandoning any legal or
administrative
proceedings, accepting
service of legal process on
behalf of the Company,
submitting to jurisdiction
or arbitration, giving
security and indemnifying
for costs, paying money
into court and obtaining
money paid into court;

F LV R DA | R PR
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(I) resolving and signing all Chbd) &S adgy a3 ()
resolutions in respect of -
adding and removing Akal Clady Ll Gl
activities from the : .

Commercial Register and ¢Sl ded
any other licences, ol s gal ady
renewing the Commercial __

Register and any other oeiil Al @l
licences, adding and . i .
cancelling branches of the &% =59 Gl oAV
Company, appointing and sl Jies Gua A58
removing managers and _ ) .
authorised signatories in A0l @ adalh odsadl,
the Company and signing  , -yiw asig sl
any application In this o Sl DS e gl
respect; eolad Vs

(3) executing any share J ..% 24 ) aall F
purchase or sale ° 7 e e sl @)
agreement in the name of ASall peul 5l Gares g
the Company in other el caSs 3
companies; i e

(K) incorporating any kind of _-jc.sy - | &
companies and/or DAl On g S o &

35 gal) branches on behalf of the ASa ge AL gasd /s
& c .
ompany, in the State of i 4 lay LI 3
. Qatar and outside the A Ay gl o
State of Qatar, and ,a B 5 gall
executing  all  kind of s el
articles of association and 13 4 il il
documents in this respect
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and further executing any
amendments to the
articles of association to
any of the above
mentioned companies; and

(L) pledging, mortgaging,
selling, assigning  and
transferring in any way
and for the benefit of any
person or any entity of any
kind, any and all movable
and immovable assets of
the Company, including
but not limited to, real
estates, accounts,
equipment, factories,
licences, shares and rights.
The Board of Directors
shall also have the right to
issue and sign any and all
agreements, notices and
documents before any
private and public
departments, Ministries
and relevant authorities in
relation thereto;

The Board will also form
specialized Board committees in

| 372
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accordance with the QFMA rules ;i l.d gl LS8y G, ol o
to assist the Board in its duties. ° Ll ¢ S e

cAnlge 3y (ulaall
Article (38) (¥A) Bala
Company Signatories AGAl oo adhpill cpdsdeall

The Chairman of the Board, the Vice | by o JS ASAN ¢ sall 3a dla
Chairman, or the Managing Director(s) oY ot Al Ge sl ga dlla
shall be entitled solely or jointly, to sign ccuiiaall el g guzmally 48y syl
on behalf of the Company, in accordance W bl e osiie d croad
with the resolution issued by the Board Y= & JLAl Wy cupiia g Garaiaa

in this regard. bl a3 3oy s

The Board may also appoint one or more  s¢f 0 i<l Tpae e of 8)0a¥1 pdadd 5
managers for the Company and S8 o A58l bae o O B 4 s
authorise them to sign, solely or jointly, (nyiie 4580 o adall G- La PUiPEN ol

on behalf of the Company. s {
-Opadine gl

Article (39) (*9) Bsta

L?U"“ Dismissal of the Members laad slae] 36

Q f The General Assembly may dismiss the S B Glse Gty Jie Aalall Asmeall eas

Chairman or any elected Member upon
recommendation by the absolute zbL#l e ey (oudaidl ol elae! aal
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majority of the Board, or upon the
written request of a number of
Shareholders holding at least the quarter
of the Company's share capital.

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

Article (40)

Board Decisions by Circulation

The Board is entitled, in urgent cases, to
issue written resolutions by circulation
subject to the written approval of all the
Members on these resolutions. The
Board shall review such resolution in the
next Board meeting and shall include its
content in the minutes of meetings.

Article (41)

Compensation of the Members of
Board
The Ordinary General Assembly defines
the compensation to be distributed to
the Members, provided that these
compensations do not exceed 5% of the

by o cdillall eV Bl Gdae e il
Lo sSlay panluall (e 220 (3o 2850 il (e
AN Jud) Gy &y oo Ja Y

52 b pldaall Gal) e cap Al oda s
Oa el e A W) ) Adlall Dueepd!
el damgiy BIY1 Caald Vg diadl ks ges)ls
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Al padacdl ChLE

ey Bopall A 3y @Y1 pulaal o
dpds ol bl Glany Jhaal i)
Al e AUS 5y Gdsa elusel pass Aailse
Sl plas¥l B G o e cabbil
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net profit after deduction of the
reserves, the legal deductions and the
distribution of profits on the
Shareholders, not less than 5% of the
paid share capital.

Article (42)

Non-Competition

The Chairman or a Member of the Board
are not allowed to participate in any
business competing with the company or
to trade on his own account or for others
in an activity practiced by the Company,
otherwise, the Company may seek
compensation or consider such
operations completed for the account of
the Company. Further, The Chairman or
a Member of the Board or managers
shall not be entitled to undertake any
activity similar to the ones carried out by
the Company or to have any direct or
indirect interest in the contracts,
projects, undertakings entered into for
the account of the Company.

In addition to the above any dealings or
transactions that the Company may
conclude with related parties must be
disclosed pursuant to the relevant laws
and regulations of the QFMA. For the
purposes of these Articles, a "related
party" shall have the meaning as set out
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in the relevant regulations of the QFMA

Article (43)

The Board of Directors will prepare every
year the balance sheet, loss and profit
accounts, cash flow statements and
explanations in comparison with the
previous fiscal year, all of them attested
by the auditors, a report about the
activity of the Company, its financial
position during the previous fiscal year
and the future plan for the coming year.

The Board must have the documents and
reports stated in this Article of these
Articles, at least three months prior to
the end of the Company's fiscal year to
be submitted to the General Assembly
and the meeting should be held within
four months at the latest following the
end of the Company's fiscal year.

Article (44)
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The Board shall send invitations to the
Shareholders by  publishing  such
invitations in two local newspapers, one
of which at least is published in Arabic
and on the website of the financial
market and on the website of the
Company, if available, fifteen days at
least prior to the date of the General
Assembly meeting.

The invitation shall Include the General
Assembly meeting's agenda and all the
documents and information referred to in
article (43) of these Articles together
with the auditors’ report.

aforementioned
sent to the
with  the

of all the
shall be
concurrently

A copy

documents
Department
newspapers.

Article (45)

f The Board shall put yearly at the
disposal of the Shareholders, for their
information and prior to meeting of the
General Assembly convened for the
purpose of considering into the

Company's budget and the report of the
Board at least one week prior to such
meeting, a

detailed statement
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comprising the following information:

Ve
45.1
45,2
45.3
45.4
{ \
d‘.i_,.a.ﬂ
45.5

All the amounts obtained by the
Chairman and each of the
Members during the fiscal year,
such as salaries, wages,
allowances, and attendance
fees, expenditures and any other
amounts.

The benefits in kind and in cash
enjoyed by the Chairman or any
of the Members for the fiscal
year.

The bonuses that the Board
proposes to distribute on the
Members.

The amounts allocated for each
current Member.

The transactions in which one of
the Members or managers has
an interest conflicting with the
Company's interests.
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45.6 The amounts actually spent on .. | émgﬁj ,,.-'-ll bl £0.1
advertising in any manner - '
together with details for each Aalill clluadill ae cuilS §)5a e
amount.
45.7 The donations together with poadl dgall oly ae clepall  go.v
information on the beneficiary ) ) - )
parties and details of each Ak gl Cilé gusag
donation.
The said detailed statement must be el Lhal el CadSl aer o cuns
signed by the Chairman and one of the oy ] B o dJ i
Members; the Chairman and the elaels oa) 0o coliac i) asfy oY1 Galae
Members are responsible for the . e v
enforcement of the dispositions of this coalall 032 t“ls*‘l i oo Odgiue YL Odaa
Article, and of the accuracy of the sl 3 suen B subsll Gl daa e
information set out in any and all o Gl g o B ) “’
documents to be prepared. Jaalaed e caas
CHAPTER 4 &"!J'“ Luadll
r_ THE GENERAL ASSEMBLY daladl dnanlt
gl

Location of the General Assembly
Meeting
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The General Assembly represents all the |zl jesn Yo (renbocadl Jiai dolell dizeall
Shareholders and cannot be held except a2 B Ot . T

in Doha. <ok dagall dnae A Y]
Article (47} (iv) Bala
Founding General Assembly i fan daladt A i

The Founders have within a period of ten A Als e Al Bpte JMA Oyl
days from the date of conversion, dsaall G Oe AU Bte all e

request the shareholders to hold a 135_9 Aoasalll Alad)l Lrasd) Jia) Cpaslicdl 55e3
Constituent General Assembly pursuant .. R . . L. L8
to the statuses established for the Hailge seyg Aalall Lxasl Syedd §jiall gLyl
invitation of the General Assembly after . s syl sl (S A sle playl
obtaining the approval of the )
Department and send a copy of the o Bipe duiy «seall daagd E)s e Lo
invitation to the Department at the ; ) " . ,
Ministry in order to send a * o diaa Y BIYH S sedl
representative thereof to attend the sl apmg J8 5aall oda cuadl By g land)
meeting on its behalf. Should this period ) L

lapse without calling for such meeting, bl Azasli Saaiy B8l Bl gy s

the said Department will undertake the . bl - . .
same. The Constituent General Assembly Ol Ozt O e gy Ll

™~
—

. shall be held if Shareholders (e glas¥! gy SV e JWll (i) Chas
3l representing at least half of the share
: capital are present. The meeting shall be
. chaired by any Founder elected by the
Assembly for such purpose.
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Article (48) (£A) Bala

The Founders shall prepare the agenda g . i, .ol Gueesdl Jlael Jgan ¢ !

of the Constituent General Assembly, ¢ s sl J g2 Qugenafall 2xs

and the Founder shall provide the bLus Zwawlll Zalall dsesdl A Gguagall

Constituent General Assembly with a .. e o

report containing all information related dsss Silee paa Go Al Olaglaal Gy

to the conversion process WIth il aii3; .l sugdl clanedl s

supporting documents. The Constituent - .

General Assembly shall consider the gy Al

following:

48.1 the report prepared by a ._ .. el e oolial A o - A
representative of the Founders O Opasiall On QU] @5 O 0B
regarding the process of dele Lealue A58 (I dugad lales
conversion of the Company .. A
into a Qatar public Hgraphinl A culdiilly 4,18
shareholding company and the
conversion’ expenses;

48.2 the approval of the Articles of ¢ 1 sie W1 SUal S E LAY
Association and Memorandum i o
of Association;

48.3 the appointment of auditors, (, , tu vass, clbleall fhe puxd  FLUEA
the determination of their fees; bl Ay R e O

48.4 the announcement of the O Wl 4G Jsas e (e EALE
completion of the conversion of ) .
the Company to a public LAdle denlue 4SH5

( shareholding company.

‘:9&"‘“ The resolutions shall be issued by the y
el ,G.bu dallaall AnleyL chhall ol
absolute majority of the Shares that are - "‘ﬁf ?
j % . duly represented at the meeting. NNVEURY, V- P

[ —) |

"ig‘ % 3 ’ﬁ.,—xéi'm:?.

\ o :'"r'f-ﬁz.-?

it 12

22

YAO



VY[l l a0 [ dpan )l By sl

15

B

Article (49)

Ordinary General Assembly

Without prejudice to the provision of

Articles (124) and (125) of the
Companies Law, the Ordinary General
Assembly shall convene upon the

invitation of the Board at least once a
year, at the time and venue specified by
the Board after the approval of the
Department. Such meeting must be
convened within the next four months of
the end of the fiscal year of the
Company. The Board may also invite the
General Assembly whenever the need
arises.

The Board must invite the General
Assembly to convene whenever the
auditors require. If the Board fails to
address the invitation within fifteen days
from the date of the request, the
auditors are entitled to address the
invitation directly after the approval of
the Department, and the Department
must decide on the application within
fifteen days of receipt. The Board should
also, for serious reasons, address the
invitation for meeting when it is
requested to do so by one or more

(£4) 53k
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Shareholders representing at least ten
percent of the share capital within fifteen
days from the date of request,
otherwise, the Ministry based on the
request of such Shareholders will
address the invitation on account of the
company within fifteen days of receipt.
The agenda in this case will be limited to
the subject of the request.

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

In all cases, the invitation expenses
should be borne by the Company and in
such cases all the procedures of holding
a General Assembly meeting shall be
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Article (50)

Publishing the Budget

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

Article (51)

Agenda of the Annual Ordinary
General Assembly

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

51.1

hearing and ratifying the Board's

\
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and auditors reports concemning g Ma ) ) ee S Al
the Company's activities and its Al Wi Omg 49,4

financial position during the Gauailly ollealdl oBhe 0
current year; flag:

51.2 discussing and ratifying the .0 (laa, iGN Ll d28e 01X
Company's budget and the profit &~ > ol Axilhee
and loss account; lagale: 3aaealy il

51.3 discussing and adopting the toslaicly Aasadl oy A28 O1.F
corporate governance report;

51.4 considering the Board's .1z, siaVi s gie 3l oY, 4
suggestions with regard to the ok LY e el S
approval and distribution of $Laj)ly =LV auied
profits;

51.5 considering discharging and | boach dad old L3 o1.0
releasing the Members from ot D b
liability and payment and (PO LARTESS PR SIEY
determining their remuneration;

51.6 considering appointing auditors 1o st oyl Aacdlidl g 511
and agreeing on their fees; and e o Ol s

5 taedtanl aasy el

51.7 electing the Members, when . gy clacl laml e)LY
necessary. ) i
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Article (52)

General Assembly Attendance

Each Shareholder shall have the right to
attend the General Assembly in person
or by proxy. Minors and legally
incompetent persons shall be
represented by their legal custodians.

A proxy for attending the General
Assembly may be given, provided it is in
writing and that the attorney be a
Shareholder. A sharcholder may not
appoint a Board member to attend the
General Assembly on his behalf, and in
all cases, the number of Shares detained
by the attorney should not exceed (5%)
of the Shares of the Company's share
capital.

Each Shareholder shall have a number of
votes equal to his number of Shares,
however and with the exception of
juristic entities, a Shareholder may not
hold, either in person or by proxy, a
number of votes exceeding (25%) of the
number of deciding votes represented at
the meeting.
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Article (53)

Without prejudice to the provisions of
Article (137) of the Companies Law, the

General

Assembly is particularly

concerned with the following matters:

53.1

53.2

discussing the report of the
Board of Directors in relation
to the Company's activity and
its financial position during
the year and the future plan
of the Company. The report
must contain a detailed
explanation of the items of
income and expenses and a
breakdown in the manner
proposed by the Board of
Directors for the distribution
of the net profit for the year
and set the date of
disbursement of net profits;

discussing the auditor’s
report for the Company's
budget and final accounts

submitted by the Board of
Directors;

discussing the profit and loss
accounts and ratifying them,
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53.4

53.5

53.6

53.7

and determining distributable
profits;

discussing  the
governance report
ratifying such report;

corporate
and

considering discharging and
releasing the Members from
liability;

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

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

discussing
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If requested by Shareholders
representing at least 10% of the
Company's share capital, to include
certain issues on the agenda, the Board
of Directors should include those
matters, otherwise, the General
Assembly will have the right to discuss
these issues in the meeting.

Article (54)

Chairman of the General Assembly

The General Assembly is headed by the
Chairman, the wvice Chairman or
whomever is appointed by the Board for
such purpose, Should the
aforementioned persons be absent from
the meeting, the Assembly shall appoint
a president for the meeting from among
the Board members or shareholders, The
Assembly shall also appoint a secretary
for the meeting.

Article (55)

Ordinary General Assembly Meeting
Validity

The meeting of the Ordinary General
Assembly shall only be valid if:
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55.1 it is attended by a number of
Shareholders representing at
least half of the share capital;
55.2 sending an invitation to the
Department to attend the
meeting through its
representative.

the attendance of the auditor;
and

55.3

such invitation must be made
3 days at least prior to the
date of the meeting.

55.4

If such quorum is not met, an invitation
shall be sent for a second meeting to be
held within fifteen days following the first
meeting by way of publication in two
daily local newspapers, one of which at
least published in Arabic, on the financial
market website and on the website of
the Company, if available at least fifteen
prior to the meeting date. The second
meeting shall be considered valid
regardless of the number of shares
represented therein.

Resolutions of the General Assembly

shall be issued by the absolute majority
of the
meeting.

shares represented in the
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Article (56)

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

queries to the Members and the
auditors.
The Board must then answer the

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

Article (57)

General Assembly Resolutions

Voting in the General Assembly shall be
done by show of hands and to refrain in
case of objection. Veting should be by
secret ballot if the resolution involves the
election of the Members, their dismissal
or their prosecution, or if requested by
the Chairman or a number of
Shareholders representing at least one
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meeting.

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

Article (58)

The resolutions issued by the General
Assembly in conformity with the
provisions of law and these Articles shall
be binding to all shareholders whether
they were present or absent in the
meeting during which those resolutions
were made and whether they approve or
disapprove those resolutions. The Board
of Directors should execute the
resolutions as soon as they are made
and notify the Department with a copy of
them within fifteen days since their
issuance.

Article (59)

Minutes of Meetings of the General
Assembly
The Minutes of meeting of the General
Assembly shall be recorded and shall be
accompanied by a statement of the
names of present or represented

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

Article (60)

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

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

Article (61)

Dismissing Members
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The General Assembly may decide to ;i) Ldas eloac) 3 5 b Faladl dsenll
- dismiss the Board Members or the oWy B e 280 -
auditors, and sue them for responsibility, 05y spgale Lgsudl e s Sadhyall
Such decision of the General Assembly | . L ;
shall be valid when approved by Qs el pabadl ade 3y e lasma WIS
Shqreholders holders of half of the share .. oy 2t 3 of 3 JWil Gl Caad
capital after excluding the share of the )
Member subject of reviewing its Yo -oslsall 13 clmel o alie Ll b b
dismissal. Dismissed Members are not s v . el & .
eligible for re- eclection as Members <7 @ Odasmdl cliac) lasd dsle] o
except after five years from the date of jsua 736 (e Clghus uad el Jd BiY
issuance of the decision to dismiss )
them . -‘:-Q-ll_)ﬂ u.:.lil! _L!-)Al-“
CHAPTER 5 alal) Juadll
Extraordinary General Assembly Apaladl L Aalal) N
Article (62) (1Y) sk
Matters Reserved to the Lolall e dalell dunaall 3 3
Extraordinary General Assembly - o
( No resolution shall be taken in respect of ..y adul Jleall 3 L3 &3 N
"'_,.dl the following matters unless issued by e & ¢ 7S ass
the General Assembly convened in its tdple jud Adiay Siixie dalall Aizeall
I % . Extraordinary form:
62.1 The amendment of the LY Al W sie Lass %0
\ Company's Memorandum and ~ f > o
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62.2  The increase or decrease of the S il mdaa o B3y LY
Company's share capital. Al Jlad s gl 83

62.3 The extension of the Company's SN Bae o R
term. -

62.4 The dissolution, liquidation, { 5 o lenias o Ayl NY. £
conversion or merger with S el ) e 3 A58 da
another Company or acquisition sl g (gal A58 (3 lealex
of the Company. e

62.5 The sale of the project for which .| . =g e sl 1Y.0
the Company was created, or ~ Gn 2l gl gl IS e
disposing of it in any manner. Cipeatll ol 2680 alaf e caald 53

A any gl ad

Any resolution approving any of the .4 i, 4 A Jadl 3 bg o

above must be registered in the N o @ ""3 S O e

commercial registration. JS COVA PSPV PP QUK A1 POA (R

Nonetheless, this General Assembly 3 N i R 3

s ' S ehal Aanesll Y ull
 gal meeting is not entitled to make @ SO eom 23 g e
H amendments to the Articles which may sl (sdluall olael 5l Weld e @sS pladll
. increase the burdens of the shareholders .. e e s . i

or amend the basic objectives of the g 5 ol A bl Gyl s
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the above will be null and void.

Article (63)

Extraordinary General Assembly
Meetings

The Extraordinary General Assembly
convenes at the request of the Board.
The Board must call for a meeting if
requested to do so by a number of
Shareholders representing at least a
quarter of the Company's Shares (25%);
in this case, the Board must call for an
extraordinary meeting of the General
Assembly within fifteen days from the
date of request.

If the Board does not call for a meeting
within the aforementioned time limit, the
petitioners may ask the Department to
call for the meeting at the Company's
expenses.

Article (64)

validity of the Extraordinary General
Assembly Meetings
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The meeting of the Extraordinary gz, s Aala)l Lmesl plan) o5 Y

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

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

If such quorum is not met, an invitation
shall be sent for a third meeting to be
held within thirty days following the first
meeting. The third meeting shall be
considered wvalid regardless of the
number of Shareholders present.

If the matter to be considered is the
dissolution of the Company, its
liquidation, its conversion or its merger

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

The Board of Directors shall

publish
resolutions of the Extraordinary General
Assembly if they include amendments to
the Articles of Association.

Article (65)

Unless otherwise stipulated herein,
provisions applicable to the Ordinary
General Assembly shall apply to the
Extraordinary General Assembly.

Article (66)

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

Article (67)

Binding Resolution of the General
Assembly
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The resolutions issued by the General
Assembly according to the Companies
Law and to these Articles are binding to
all Shareholders, whether or not they
were present at the meeting during
which these resolutions were taken and
whether they have approved or objected
to them. The Board must execute these
decision as soon as they are issued and
notify a copy to the Department within
fifteen days from their issuance date.

Article (68)

General Assembly Minutes

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

The minutes must also include a
sufficient summary of all the discussions
that took place in the General Assembly,
the resolutions adopted by the General
Assembly, the number of approbation or
objection votes and all matters that the
Shareholders or the officers at the
Department wish to record in the
minutes.
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CHAPTER 6

AUDITORS

Article (69)

Auditors Appointment

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

The auditor's name must be recorded in
the auditors' register in conformity with

:..t % . | the rules and regulations in force.
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Article (70) (V+) 8sta
Auditors Obligations il (e Cilaliill
70.1 The  auditor  shall be s b L alall cilesdl Ct - Y
responsible to carry out the ot o ol 2 e sls
following:
70.1.1 auditing the A cllua  3ds Vet
Company's accounts ' i
according to the Gaall aclal Ly
adopted auditing .. T
I'LI|95, the ‘l_‘.njl 1...1L}U=.Lnj Sadiaall
requirements of the Jgdlly dgalall 141_9*4,13
profession and its )
scientific and
technical principles;
70.1.2  examining the sc.an  aah § Y §
balance sheet of the DA Al
Company and the zWY! g
profit and loss .o
statement; - Alaily
70.1.3 observing the oGl guls daade Veylr
' compliance with the i
(3 gall law and the 353N ula) aUailly
Company's Articles of
N Incorporation;
70.1.4  examining the faLn  adatn ) ViYLt
Company's financial ~
and  administrative Ay aSual a8yl
regulations and the
1y b
e A it A
.
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internal financial a0 Al FEIW
surveillance, ) ) L
checking its  Lgheethe (e 28l L
appropriateness for __ .
the good running of A5 Juel i sl
the Company’s  igllgal o alsilaally
business, and
preserving its
money;
70.1.5  examining the  Cjigase (e @iadl Vite
Company's assets ’
and its ownership & (lgusl,y asyall
and the lawfulness . .. <t
and validity of the ¥ e &
Company's liabilities; 1o dgpadl cldul
.w,iﬁﬁ!
70.1.6  examining the )13 ALy Vel
resolutions of the 7 we g
Board of Directors <ladailly 3ol Geles
and the instructions e i
issued by the A e palall
Company; and
7017 any  other tasks .., gaf claly 4 Velly

assigned to the
auditor by virtue of
this law and the law
of organizing the
profession of auditing
and other common
regulations applied to
auditing.
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70.2 The auditor shall present @8 .l dmesll cllusl cdlpa aai VoY
written report to the General - ) S T
Assembly about his job, and (= S oadey cdiage o WS hui
he or whoever is delegated . . . ..
thereby, recite the report Gmaadl Al Rl ol s
before the General Assembly. i cilbeall cilye Jupg tdalal
The auditor has to send a St )
copy of the report to the Syt N ol s e
Department.
70.3 Should there be several .. s Ala L cyedlyall ¢ Yoor
auditors, they shall be jointly Culsiuns phiand o bl s
responsible for their work. SN Jlaed e el
Article (71) {V\) Bala
Auditors Report Content cilibaal) ciya A O sanaa
—
. . S . .
\ The auditor's report mentioned in the 3 jLadl cillual o) PR P
(}U"d previous Article shall include the ? o it
; ! . following: et Lo Aaludl Bl 8
71.1  that he obtained the il cilagledl Joan a8l VYL
information, statements, and = e
t declarations he deems necessary
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71.5

to perform his job;

that the Company keeps regular
accounts and registers with
respect to common international
standards;

that, in his opinion, the auditing
procedures he carried out on the
Company's accounts make a
sufficient basis to express his
opinion about the Company's
financial position, the outcome
its works, the Company's cash
flow, in conformity with common
international standards;

that the financial statements
mentioned in the Board of
Directors' report addressed to
the General Assembly comply
with the registers and records of
the Company;

that the stocktaking was made
with respect to the operative
principles; and

Y Ayyye b Al clalal
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71.6  the breaches to the provisions of Al ol AT el ol Y11
the Companies Law or the -
Articles Association that took iy Al o) Ul gl B
place during the year and that .. .
are under examination and have J"‘ ey Al Jas A Sha
an essential influence on the ag,a Jle! i
outcome of the Company's _)A . & ol o
works and its financial position, % <s\S& 1] Ly el lgniagy
and whether these breaches still I VI PO
exist, and that is within the g3 B lliy A Jip Y cldlaall
limits of the information vl G a ol Cilagleall
available to him. -

Article (72) (\( ‘-) sale
Auditors at the General Assembly Ll Auraall g laial B clibuadl (8)a 3529

The auditor is responsible for the validity -y & oo Yaguaa chibuall e
of the data contained in his report as an = e = sibe Qs
agent of the Shareholders. The auditor gsese oo LSy Abay w4 syl
shall attend the General Assembly and . g . .
give his opinion in the scope of his work, 2> o Sblaall ciba ey Oreliadl
namely in matters concerning the g i aidyplaa¥l 3 Ju oly cdaladl Laeead)
Company's budget. He shall read his e " o ¥ Oy B
report to the General Assembly, which Sl 2la 3 Gald dasy ey 3y L
shall include all information stipulated in . . - . "
. the Companies Law. Each Shareholder as$ of i Aall Amaal o 08
(sl shall have the right to discuss and lgle (ageaid) ciblall WS o Stase il
request clarifications regarding the ) e o
documents included in his report. Ga palas IS G LApladll CISEN 96 A
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CHAPTER 7

THE COMPANY'S FINANCE

Article (73)

The Company's fiscal vyear ftwelve
months, shall commence on 1
September and ends on 31 of August of
each year.

Article (74)

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

The Chairman and one of the Members
must sign all these documents.

Article (75)

bl Joailh

ag,al ddlla
(Y¥) dala

fag hed Sl (B Whae ASHal Al aud
PV el adan ) e 5,80 AL Al
A 8 e pulaadl

(V£) sobs

e Blle de IS (B BYI Gadae Gapn
oo byiss silally zL¥ Glus 4l 35,38
WSy dagiiall L) Ll P A s
Goreall il JF Sbleadl e Jeo )

S e oty Aaal)

oilaa ouy BUN o3 auax g ol g
colizme Y1 asd gl oy
(v o) Bala

T - Fa
= , - = M s B -
M ﬁfﬁ‘?].ﬂ !.# 4 o i ’ -
e 20,419 a5 >..-18 P
76 e e YR

\RK




a Y oYY Sl V¥ ol daad) [ e ) By o)

~ )

Incorporation Fee and Expenses il sty s jlas

The expenses and fees paid for the .. & Zogudl Glally Cisyleadl »
incorporation of the Company shall be o e S !

deducted from the general expenses Al Clig peaall il o A Guals
account.
Article (76) (V1) bala
Financial Reports Ladlall  NEl

The Company shall, following the 3L .5 b )5y ddlea] ae (AS,5EN a 4
approval of the Department, publish half - SIS Y Iyl np (ASEN o8
year financial reports in the daily local Jaad Aspdl Adad) Chaally &g Chial

newspapers published in Arabic for their .  « . _ .
review by the shareholders, provided & < o ol £IULY Ayl Al

that such reports are reviewed by the cillaall (il 38 e o)l 038 Axalys
auditor.
Article (77) (‘W) bala
Yearly Deduction ol g LTI

A percentage by the Board shall be ., 1.5 38l e »UN e Lt akid
deducted each vyear from the gross e K TV os B h
profits of the Company to cover for the 4S)ll ligngs Mguay ) padaae Waasy

£9
l}U‘"“ depreciation of the Company's assets . .
its dgvaluation sl 036 Jarindy -giad Jaji 0o sl Sl

and to compensate .
:1‘ | % > These funds shall be used to repair and &, clisdly <Yy slgdl hily by

S

purchase resources, machinery and . )
facilities necessary for operating the .osaledl e gl s3a aay5s jean Yy A8l
Company and may not be b distributed
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to the Shareholders.
Profits Distribution WV s
Net pre-tax profits shall be distributed as (Y Al e Adlall ~L Y g 5
follows:
78.1  Ten percent of the net pre-tax _| &1 0 71+ dus Ughw Alam VAN
profits shall be deducted every T e ) =
year and credited to the legal hbloa¥l (sl Gacads ddlall
reserve fund. Such deduction .. . R . e
shall remain compulsory until & & Lmanll gnag o sldl
the total of the legal reserve  Lisayi fa iy 13 gUdyYl s
fund amounts to fifty percent of ~ ) .
the paid up share capital. Should 5 13y sgsdsadl Sl by ooe (o)
this total thereafter drop below _ _. . . .. . o .
the amount for any reason BsSiall Ll g AP (alsa]
whatsoever, the noted deduction L,  gs pUadl ssle]  any
shall be resumed until the time o )
the required legal reserve is sz Yo .Apatll dlb J} by
reached. The legal reserve may sl Loy ‘-
not be distributed to the oo g e
Shareholders, but the exceeding af) Lo Jlasiul e Laily et liall
amount may be added to the . L
(.3""\-9"‘“ paid up share capital and &% b gl Jud oy i e
distributed to the Shareholders (7o) ) M juesblisal ui
by five percent during the years (o) od s
where the Company does not lgi @isd Y Al <l A dllhg
v make sufficient net profits to . o e w R
{ % distribute such percentage. o2 ajg) A Al Lyl 25,5
~
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profits (not more than 5%) after

YA C-\}o-l
.................... ) ¢d) Gy s
Al
78.2 A portion of the profits, specified 3 I PRI E Lo VALY
by the General Assen‘;bly, shall =~ w0 e -
be deducted to meet the e a5l Ll dealgad dalal
obligations imposed upon the . e ce
Company by virtue of the labour danll 38 ongan 35,50
law.
78.3 The General Assembly may, .3 Sl cieladl A P VALF
upon the proposal of the Board T w‘: - o =
of Directors, annually resolve to gukadl Lsin 55 ol iyl Gadsw
deduct a portion of the net .. . )
profits for an optional reserve sl ddlall 2LV e g
account which shall be used I Ju  Jaieg  ogglasl Lol
the manner specified by the D e ] whu
General Assembly. Ly Al apagll A labaaYl
JAslall Amasll
78.4 The necessary amount for the i I LI A VAL £
distribution of the first Share of ’-"'”J A el
profits (5%) (at least) to the (ealadl (£0) Wiis LY (e
Shareholders, shall be deducted . . i
from the paid amount of the "“-‘EU"&’!"‘H Cl-“‘nﬁ(d!k)"tf"')
Shares' value, provided that if z, Wl i o 13) A
the profits of one year do not c"?‘ "ll P e o
é’.i\g.n]l allow the distribution of this a2 28 duaall sds iy Gaadl e
profit, no claim can be made for 2 fal . .
it from the profits of the Al e 2l G0 Lgp Al
% following years.
78,5 The rest of the remaining net (#2) o an Yl AU Ga pasady YA.O
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deduction of the depreciation,
the reserves and the distributed
profit according to the previous
article, shall be dedicated to
reward the Members.

78.6 The remainder of the profits
shall then be distributed to the
Shareholders as an additional
Share of profit; it can also be
retained for the following year
upon suggestion from the Board,
or it can be dedicated to
creating an additional reserve or
a contingent consumption
reserve.

Article (79)

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

Article (80)
Claims Against Board of Directors

~
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The Company may file the lawsuit of
responsibility against the Members due
to the errors causing damages to the
Shareholders within a period of five
years effective since the occurrence of

the error. The Ordinary General
Assembly shall resolve filing this lawsuit
and assigning the Company's

representative for pursuing the case.
However, if the Company is undergoing

liguidation, then the liquidating party
would file the lawsuit by virtue of a
resolution made by the General
Assembly.

If the Company did not file the lawsuit,
then every Shareholder could file it
severally if the error would cause him
damage as a Shareholder, provided that
the Shareholder notifies the Company of
his intention to file the lawsuit., Any
provision to the contrary In these Articles
shall be deemed invalid.

CHAPTER 8

TERMINATION AND LIQUIDATION
OF THE COMPANY
Article (81)

The Company shall be dissolved in one of
the following cases:
81.1

Expiry of its term, unless it is
extended in conformity with

ebmel o Adgjual (gen adj ol ag,a
sl g Lo 0 oLl G HIY1 e
Fb Oe Sl Gued JUA Gaea ol gyl
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these Articles.

Termination of the object for
which  the Company was
incorporated or if it becomes
impossible for it to be achieved.

81.3 The transfer of all the shares to
a number of Shareholders

inferior to the legal minimum.

81.4  The loss of the Company's entire
share capital or most of it in a
way that it becomes impossible
to invest whatever is left in a

useful manner.

81.5 By virtue of a decision of the
General Assembly on the
dissolution of the Company prior

to its expiry date.

81.6 The merger with another

/ Company or institution.

The issuance of a court order to
dissolve the Company or declare
it bankrupt.

81.7
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Article (82)

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

Article (83)

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

Article (84)
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Just upon dissolution, the Company
undergoes liquidation, preserving its
legal personality as much as it is
necessary for the liquidation works. The
phrase "under liquidation" should be
clearly added to the name of the
Company.

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

CHAPTER 9
CLOSING ARTICLES
Article (85)

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

Article (86)

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

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

Article (87)

Unless otherwise provided for in these
Articles, the provisions of the
Commercial Law apply, and all the
amendments made to this law are
deemed to be complimentary clauses to
these Articles or amending clauses as
the case may be.

Article (88)

These Articles have been drawn in four
originals, one original is delivered to the
Department and one original the
authentication  department at the

Ministry of Justice and one original to the
official

gazette department and the
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Company should maintain one original. Bl da Colelay) sl A sl G
The founders have authorised Sheikha ) b sha) 3 (b it ol el

Aisha Falih N A Al-Thani to take action to
establish the Company and sign on their
behalf within the limits of the
incorporation.

RN PULAE FRPE U I S EN D

_jué)e .19

YY.



a Y oYY Sl V¥ ol daad) [ e ) By o)

_)’aa a.l__g.i
Jandl 515
G395 Bl
2 ] & pisad
) 8, (555 sdana

Sheilh Mohamed Nawaf N K Al Thaniyit Ji syl cilys waa ffatl) 1
- Shelkh Nasser Nowaf N K Al Thanidl Ji s el vl i ffatil 2
_ﬁ‘ Shelich Jassem Nawaf N K Al Thaniyi i alli el Gy puly fggal | 3
— T Shelkh Khaled Nawaf N i Al Thani it J 6 el cily 46 jgusn | 4
— Shalkh Faleh Nawaf N K Al Thaniyi Jl dU puli Uily gl fgatat | 5
T A Shelkha Maryam Nawaf N K Al Thanigit J sl S el dlyi e [ ddat [ &
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Shelkha Nada Mohamed N N Al Thani_represented by her father Sheikh Mohamed Nawaf N K Al Thani
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