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QLM Life & Medical Insurance Company
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QLM Life & Medical Insurance Company WLL (the -
pany ( "

"Company") was incorporated as a limited liability
company on 30 April 2018, under commercial
registration number 116849. The Company is
licensed by the Qatar Central Bank to carry out life
and medical insurance activities.

Following its incorporation in 2018, the Company
acquired the insurance business portfolio of Q Life &
Medical Insurance Company LLC, an insurance
company registered and licensed under the Qatar
Financial Centre since June 2011.
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Prior to its conversion to a public shareholding
company, the Company was owned by the Founders,
with Qatar Insurance Company QSPC (QIC) holding
85% of its shares.
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By virtue of an extraordinary general assembly resolution dated
22 November 2020, the Founders, being the shareholders of the
Company prior of its conversion, resolved to convert the
Company from a limited liability company to a public
shareholding company listed on the Qatar Stock Exchange.
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Definitions

The following words, pronunciations and phrases set forth
below have the meanings assigned to them, unless the context
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Company: QLM Life & Medical Insurance Company QPSC, iy jlatl)

a Qatari public shareholding company, of commercial
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Chairman: the Chairman of the Board oixl)lrcefofﬁf@l‘\fh’
Company. \H‘_’j

Vice Chairman: the Vice Chairman of the Board of the
Directors of the Company.

Board of Directors: the Boaird of Direclors of the Company.,
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Director: a member of the Board of Directors of the Company.

Independent Director: a Director who is not under the effect
of any factor that may limit his ability to consider and discuss
the matters of the Company and take decisions thereon
impartially and objectively based on facts only.

Executive Director: a Director who performs executive
management duties for the Company and/or is a full-time
employee of the Company.

Non-Executive Director: a Director who does not perform
executive management duties for the Company and does not
receive a fixed monthly or annual bonus, except the
remuneration as a Director or a member of a Board Committee.

General Assembly: the general meeting of the shareholders of
the Company, held by quorum, either annually or whenever the
need arises.

Constitutive General Assembly: the first General Assembly
of the Company post its conversion to a public shareholding
company, at which certain decisions and acts are to be carried
out, as set out in these Articles of Association.

Charter of the Board: the charter prepared by the Board to
define its functions and responsibilities and the duties of its
Chairman and members.
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Governance Code: the Govemance Code of Companies and
Legal Entities Listed on the Main Market issued by Resolution
No. (5) 02016 of the Qatar Financial Markets Authority Board
of Directors, and its amendments.

Commercial Companies Law: Qatar Law No. (11) of 2015,

and its amendments.

Founders: the initial shareholders in the Company, whose
names and signatures are set out in these Articles of
Association.
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Shares: are all the shares in th
Company and consist of the Fou
Shares.
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Founders' Shares: are the shares constituting 40% of the
issued share capital of the Company and are not included in the
offering

A gll ULl y S il LS pa Hlai cAaSgall U
30 Gadae )8 e pabiall Gguad N (3 gl 8 Al
ANt 22016 Ll (5) b el 3 gudd i L

Offer Shares: the shares offered in the initial public offering
constituting 60% equal to 210,000,000 shares of the issued
share capital of the Company, which will be allocated to
eligible Investors, as follows:

3 LS 2015 Al 11 a8 sl Ay ladll cils yddl ¢ ol
Al oy

gl Aipall A8 A1 3 () prala¥) () salusall 1) guaigall
Y Gl 13a 8 agiled i

(i) [45]% of the Company's issued share capital, to the
individual and corporate investors; and (ii) [15]% of the
Company's issued share capital, to the Anchor Investors.
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Investors: the eligible investors which subscribe to 60% of the

Company's share capital through the initial public offering, and
comprising of: (i) individual investors being Qatari citizens;
and (ii) legal entities incorporated in the State of Qatar and
registered in the commercial register at the Ministry of
Commerce and Industry; and (iii) Anchor Investors.
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Anchor Investors: certain legal and/or natural persons who
have confirmed, prior to the date of the Company's
incorporation, their intention to subscribe for up to [15%] of
the Offer Shares.
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Government: the government of the State of Qatar and any
political subdivision thereof and any government authority,
tribunal or person having apparent authority to act for the
government of the State of Qatar or exercising jurisdiction over
persons or property in any part of the State of Qatar.
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MOCI: the Ministry of Commerce and Industry of the State of
Qatar.

Companies Affairs Department: the Companies Affairs
Department of the Ministry of Commerce and Industry.

Chapter One

Company Information
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Article 1

The name of the company: ""QLM Life & Medical
Insurance Company QPSC", a Qatari Public
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Shareholding Company,

Article 2

The main objective of the Company is to carry out hfe\:h'KL
medical insurance activities under its license issued by the
Qatar Central Bank, and any additional insurance activities
which may be licensed to the Company in the future.
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The Company may acquire rights in any corporation that
undertakes similar or related activities or that might assist it in
realizing its objectives in Qatar or abroad. The Company may
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also own shares in the said corporations, merge with them, nl.‘ﬂ‘ Juaill
acquire them or enter into an association with them in any - R "
manner the Company decides. Al J g cilaglaa
The objectives set out in this Article may be carried out (1) Bala

severally, are not limited or restrictive. Such Objectives may be
amended or supplemented by a decision of the Extraordinary
General Assembly upon the recommendation of the Board of
Directors. Amending the list of the commercial activities in the
commercial registration to reflect the amendment or addition to
the objectives of the Company, shall be by a resolution of the
Board of Directors and shall be implemented in accordance with
the procedures of the MOCL

Article 3

The Company’s Head office and its legal place of business is
in the city of Doha, Qatar. The Board of Directors may set up
branches, offices, and agencies in Qatar or abroad.
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Article 4

The Company's term: (50) calendar years commencing from
the date of issuance of the commercial registration. This term
may be extended by a resolution by the Extraordinary
General Assembly.
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Article 5

1-The issued Capital of the Company is three hundred
fifty million Qatari Riyals, (QAR 350,000,000.00),
divided into three hundred fifty million (350,000,000)

ordinary shares, each of One Qatari Riyal (QAR 1.00)
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nominal value, fully paidin. i

The shares comprising the csl?;] Js,‘ }IS] l.sgll& raS’ull of the
evaluation of the assets anmﬁg@f_a ompany in
accordance with the valuation reporis prepared by Deloitte
and Rodl & Partner and the approved valuation of QAR
1,099,000,000 in accordance with the shareholders' resolution
in the meeting held on 22 November 2020. This is in
accordance with article 158 of the Commercial Companies
Law.
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2- The Founders shall retain 40% of the Shares of the
Company, and 60% of the Shares are floated in an initial
public offering, by subscription into secondary shares
held by Qatar Insurance Company QSPC.

The Offer Shares are 210,000,000 ordinary shares, and
shall be allocated to the Investors of all categories
according to the allocation policy set out in the prospectus
and the initial public offering documents.
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3- Subscription in the offer Shares shall be at Qatar
National Bank and the other receiving banks.

4- The following schedule highlights the Shares
distribution of the Founders Shares post the initial public
offering:
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5- The Company shall offer its shares in an initial public
offering within sixty (60) days from the date of its
conversion to a public shareholding company.
If the Company fails to float the Offer Shares
within such period, the Company shall
terminate automatically by force of law unless
the Founders, within thirty days from the
lapsing of such period, amend the Company’s
Memorandum and Articles of Association to be
converted to any other form of companies
stipulated in the Commercial Companies Law.
The Founders shall bear the conversion costs,
including fees and fines imposed by the MOCI.
The Founders shall be liable to the full extent
of their assets for all of the Company’s
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Article 6

All shares of the Company are nominal. No
individual or entity except the Founders or any
one of them upon obtaining the necessary
approvals and exemptions, the Government and
its related institutions organisations and entities so
entitled by the law and regulations, may possess at
any time more than five percent (5%) of the

shares of the Company.
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The Company shall disclose its capital struc}\.@: o
and any agreement it may execute thereabout)}-.

and the shareholders holding five percent (5%)
or more of the Company's shares shall be
disclosed directly or indirectly.

The Founders may not dispose of their current
shareholding (the "Founders' Shares") unless
two (2) years have passed from the date of the
conversion of the Company from a limited
liability company to a public shareholding
company. During the term of the ban, the
Founders' Shares may be mortgaged or
transferred by sale from one Founder to another
Founder [or to the Government], or from
successors of a Founder, in case of death, to third
parties, or from the Founder's receivership to

third parties, or by a final court judgment.

Article 7

A share shall be indivisible towards the Company.
However, where the share is held by a number of
persons, they shall elect one of them to represent
them to use the rights pertaining to such share.

All such persons shall be jointly liable for the
obligations arising from the ownership of the share.

It shall not be permitted to issue a share for less
than its nominal value. However, the share may be
issued at a higher price than its nominal value if
approved by the extraordinary general assembly, in
this case the difference shall be added to the legal

reserve.
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The Company shall maintain a special register to
be referred to as the "shareholder register" in which
names, nationalities, domiciles, shareholding
percentages and paid amount of the share value
shall be stated. The Companies Affairs Department
and the Qatar Financial Markets Authority
(QFMA) shall have the right to peruse such
information and obtain a copy thereof.
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Article 8
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The Company shall deposit a copy of the said register
with the Qatar Central Securities Depository (QCSD) or
any other depository entity licensed by the QFMA, for
the purpose of following up with the affairs of the
shareholders. The QCSD shall be authorized to maintain
and organize the sharcholder register. Every sharcholder
shall have the right to review the register free of charge,
in accordance with the law, and obtain any of the
Company’s information that may enable him to exercise
his rights in full, in accordance with the conditions
stipulated in the law, in a manner that does not prejudice
the rights of other shareholders or the interests of the
Company. Access to the information shall be made
available either by posting on the Company's website or
by any other modern technology mean or by
communicating with the 'Investor Relations Department’
at the Company.

Jan” agle Gy Gald o 48,30 Jadtas
petbuin g Cpaaliall slond 43 28 "Gaealudll

i a5 S Al (58 ol (e S g ¢ pgeadl
Jpanlly cllall 23 e ¢ 3LY1 s AWl Gl sl
Lo i e

Any concerned party may request that information
included in the Register is amended, particularly where
a name has been entered or deleted from the Register
with no justification. A copy of the information included
in the register, as well as any amendment therein, shall
be sent to the Companies Affairs Department within a
maximum of two (2) weeks before the date set for the
distribution of dividends to the Company's
Shareholders.
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Article 9

The Company shall follow the procedures and
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rules set forth in tllta\Féx«\js, ;'_egulatiogi‘;,/ sfa 1tes
and instructions regu aiin'gi‘ listing q:_}'bi‘\_p'ading
of shares in the State of-Qatar, paiticularly
those related to the handover of the shareholder
register referred to in the preceding Article to
the entity specified by the laws, regulations,
statutes and instructions.
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Article 10

Ownership of the Company's shares shall be
transferred in accordance with the applicable
regulations of the QFMA, the Qatar Stock
Exchange and the QCSD.
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The Company shall be prohibited from
disposing of shares in the following conditions:
1. If the disposal is contrary to the

provisions of the Commercial Companies Law
or these Articles of Association.
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2. If the shares are under lien, attachment
by court order or deposited as a surety for
membership of the Board of Directors.
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3. If the shares were lost and no
alternatives have been issued in lieu thereof.
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Article 11
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Shares may be mortgaged by submitting them
to the Mortgagee. The Mortgagee shall have the
right to receive dividends and use the rights
related to the share, unless otherwise agreed on
in the mortgage contract. The mortgage shall be
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recorded in the share register at the entity where
the shareholders register is maintained.

Article 12

Attachment of the Company’s assets in
settlement of debts due from one of the
shareholders  shall not be permitted.
Attachment may be placed on shares of the
indebted shareholder and profits accrued
therefrom. Attachment shall be recorded on the
share entry in the shareholders register set forth
in accordance with Article 8 of these Articles of
Association and Article 159 of the Commercial
Companies Law.
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Article 13

All resolutions adopted by the General Assembly
shall apply to the beneficiary of the attachment
and the mortgagor in the same way as it applies to
the shareholder whose shares have been attached
or mortgaged.
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Such mortgagor or beneficiary of attachment
shall not have the right to attend the meetings of
the General Assembly or participate in its
deliberations or approve its resolutions. The
mortgagor or beneficiary of attachment shall not
have any of the rights granted to shareholders
at the company’s General Assembly.
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Article 14

The heirs of a shareholder or his creditors shall
not for whatever reason request the imposition
of seals on the Company's books, ledgers or
assets or request its division or complete
disposal due to indivisibility; or interfere in any
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way in the management Oradm in‘isti‘qﬁj'@n.‘gf/fﬁe
Company. They shall, in u '-Liéjflié’:‘t}j_f:jbt‘ifgl1ts,
rely on the inventory lists of the company, the
final financial statements and the resolutions of

the General Assembly,
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Article 15

Ownership of shares shall mean acceptance of
the Company's Articles of Association, as
amended, and resolutions of the General
Assembly thereof.

Each shareholder shall have the right to receive
a printed copy of the Company's Articles of
Association free of charge. A copy of the
Company's Memorandum of Association and
Articles of Association shall be published on
the Company's website.
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Article 16
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Post the listing of the Company on the Qatar
Stock Exchange, non-Qatari investors shall be
permitted to own a maximum of forty nine
percent (49%) of the Company's shares, in
application of Law No. (1) of 2019 on the
Regulation of Non-Qatari Capital Investment in
Economic Activities.
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GCC nationals shall be treated in this regard as
Qatari nationals.
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Article 17

Each share shall entitle its holder to rights
which are equivalent to the rights of holders of
other shares, without discrimination in terms of
ownership of the Company’s assets and the
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dividends, in the manner stated in these Articles
of Association.
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Article 18
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The last holder of a share whose name has been
recorded in the Company’s register of
shareholders shall have the right to collect any
amounts due for the share whether being
dividends or a share in the Company's assets.
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Article 19
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Any decision issued by the Ordinary or
Extraordinary General Assembly increasing the
shareholders' obligations or prejudicing their
rights, under the provisions of the Commercial
Companies Law or the Company's Articles of
Association, shall be void.
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Atrticle 20

The Company may purchase its own shares for
the purpose of sale according to the resolutions
set by QFMA.
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Article 21

Without prejudice to the provisions of Articles
(190) to (200) of the Commercial Companies
Law, the Company's capital may be increased
by resolution of the Extraordinary General
Assembly, upon the approval of the Companies
Affairs Department. Such resolution shall
specify the amount of increase and the price of
issuing the new shares.
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The Extraordinary General Assembly may
authorize the Board of Directors to determine
the date of implementing such resolution within
a maximum of one year from the date of its
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issuance.

The Company's capital may not be increased
unless the value of shares is paid in full.

The Company's capital shall be increased by
one of the following methods:

1. Issuance of new shares.

2. Capitalizing of the reserve or part
thereof or of the dividends.
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Conversion of bonds into shares.

4. Issuing new shares against in-kind
shares or evaluated rights.

Article 22
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Subscription to the new shares shall be subject
to the subscription rules applicable to the
original shares.
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Article 23
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The new shares shall be issued at a nominal
value equal to the original share value; however
the Extraordinary General Assembly may
approve a premium on the nominal value of
shares and may determine the amount thereof,
subject to the approval of the Companies
Affairs Department. This share premium shall
be added to the legal reserve.
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Article 24
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Shareholders shall have a preemptive right to
subscribe to the new shares. This right may be
waived for the benefit of a third party by a
decision passed by the Extraordinary General
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Assembly, with a majority vote of shareholders
representing three-fourths of the Company's
capital, and after having secured the approval of
the Companies Affairs Department.

Article 25

The Board of Directors shall publish a statement
in two 2) daily local
newspapers, at least one in Arabic, and on the
Company’s website the
shareholders their right to priority of]
subscription, the opening and closing date and

announcing to

the price of the new shares.
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Article 26
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Subject to the shareholding limits set out in
these Articles of Association, any new Shares
shall be distributed to the shareholders who
applied for subscription pro rata the percentage
of their shareholdings and without exceeding
their respective within the limits of the number
of shares applied for by the shareholder. The
remaining shares shall be distributed to the
shareholders who requested more than their
permitted percentage. Any remaining shares
shall be placed to public offering or disposed
thereofin any manner, subject to approval of the
Companies Affairs Department.
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If the capital increase involves offering in-kind
shares, then the same shall be governed by the
rules for evaluation of in-kind shares, provided
that the Extraordinary General Assembly shall
act as the Constitutional General Assembly.
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In case of placing the new shares to public

offering, a prospectus shall be issued, O3 Bla) 48] gay 4 oyl o S \’L’-“
particularly including the following details: sl

Article 27

1) Reasons for capital increase.
2) Decision of the Extraordinary General e A8 el Jlall u,', B é 33l _)3\ Cuil< 13f g
Assembly increasing the capital. |
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3) Company's capital at the time of issuing the fu"w . ¢ Y Ny $ j O
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increase, nurr}ber of the new shares and At Laasl) AL Lalall
issuance premium, if any. -

4) Statement of shares in-kind and evaluated 27 Bll—a
rights.
é) Statement of dividends distributed by .the ¢ (,\_,j\ S Bagaall ag N z BRI @
ompany throughout the three years preceding . .
the capital increase decision. Ul Gald 4 g Ja 85 QlESI By 53y gad
6) Confirmations from the auditor that the Ay
information included in the prospectus is valid
and accurate.
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The prospectus shall be signed by the Chairman PR . % “ ) «
of the Board of Dire