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QLM Life & Medical Insurance Company
QPSC
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QLM Life & Medical Insurance Company WLL (the -
=

"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.

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.

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.

Definitions

The following words, pronunciations and phrases set forth
below have the meanings assigned to them, unless the context

el il g shall ciligald] o) )5S A8 ol
30 o8 A g 3saall 83 gana A8 1SS ¢("AS M) 4 a0
116849 &) ¢l da il Can 509 2018 S
A jlaad (638 jall 5l b pian Qe dsad ja A g

Bhall e il g anall ol Jlee

Anine JalS o 4858l ed gl 2018 plall 8 Ll 3ay
sl il g slaad) cilinadlil (i S48, el Jae
alall e Jlall e S pe dakaty (i g dla wnall g 4l 553

2011

AL S plen AS il CilS ol Aanlune 48, N Ll as )8
U A (B ph) Crdill i 48 55 Sl g Cpnaa 3l 0
Aelbal 5 (0 %85

‘@ﬁdﬁuﬂlgcﬂj_ﬁdlﬂuﬁ@wybj
oieig 22 7 el Lalall e Adall maall i s g
daaline 48 5l M A 55 vaall 83 g0na 040 A8 80 Jisad 2020

requires another meaning: ke EAVEUE Ue
Company: QLM Life & Medical Insurance Company QPSC, iy jlaslf

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:
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(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:

L3 (Ul 350.000.000) _aasll 28 30 Jle (il -1
(p¢= 350.000.000) (e puiio 5 ki iy 0 sile Cpuned 5
sl L) Al € gale s () e Copmias 5 LS
g siia gy caaly ki dy (1) 2l

ARISE

(il pail ol o A Jla ul ) 0585 Gl 1 aguaYl
A5y S g Bamall il o gy 4S5l mnd 5 J gl
ey apiill sl die) a5y e &l Jagy A8l cygl
skaiall olS,all plaia) ,mad Gy Jiy 1,099,000,000
O (158) 3aall plSal Blel o an 2020 Lsdsi 22 Gl

Al sl 5

%60 7 sk a9 48 il pasl g0 %40 Lpnss () gussa yall Laing -2

e el e AS AN G QS 5l le ) 3 aguall
r:q.u&l (a
(88005

Opelill Ll A< JE o ASGhe culS

sal )

Lote L 210,000,000 30 SO s g jladll pgualt Jiad
e QUEEYI dbaay AL Al 3 bl 5 QY Sl A lgale

R oaiinall s 43S

\




. i 4
\/b C’J“" (Y tx)iv

) A

.................... ) @By By yame é‘ﬁ‘@wﬁ

/

o :)ﬂni@i"\délﬁtﬁﬂu da g yhadl gl QUESY) g -3
T AS il o aY & gidl g i gl
g okl any Gl o agedll 558 A dgaadt ) sy -4
Shieer | Nationality || No.of ||| Percenta |[_atdisi [ Nationality [[[ s petss L
Ane
- Shares ge £ C"Z::
t IPO £
y PO PR REFTRe S || 8700000 | 25%
atar Insurance - 0, I A
Qg e | Qatar 87,580,00 [ 25% At
CRN. 20 Af
Broog Trading 50, — -
Compaty WL Qatar | 17,500,00 | 5% s RS54 L ks | [ 17,500,000 [[] 5%
CR N, 24655 0 e dajal
Al Micgab Capital atar 17.500.00 59 24655 8, .0
WLL Q i 0 I— duscu,all[ T ]I 17500000 [ 5%
CR 2.0
N. 21831 a1 cir
SheithhaliSvBin l Qatar ] |3,500,000| | 1% 21831
%?%I?Tmhﬂ I — o Wi gt ki [[[ 3500000 || 1%
o. oL
Sheikh Saoud ||| Qatar ||| 3,500,000 || 1% P
Bin Khalid Bin ' >
Hamad Al — - ] =
Thani jn»uc-ﬁ ks [i| 3,500,000 | 1%
ID No. ¥
oA
- Lpad Ak
Mr. Hussain I Qatar [ l 3.500,000 | I 1%
Ibrahim Al Kp)
Fard
kl il kS | 3500000 [[[ 1%
ID No. TP
e 2 Quaii Ak
Mr. AbdullaBin||[  Qatar  ||[ 3,500000 [[] 1%
Khalifa Al- i " -
Attiya Qrdiae e Lo Ihassonooo ||l 1%
—— %
1D No,. —— )
A3 uadd Ay
sl
7=y
; S




) "y
g £
. i L =2 3 ‘/\
.................... ) o) By yara ér“/-ﬂ N!’g«»ﬂ
v ¢ 4
Mr. Jassim | Quar ||| 3,500,000 | - RS [l 3500000 [[] 1%
Mohammed ;
Ibrahim Jaidah 5
ID No.
I 140,000,000 ||| 40%
Total [ ||| 140,000,000 |||  40%

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.
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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

gale 1) a0 sl 550 e gl S 13- 2
bJ‘J?‘

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

(25) dal_a

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
new shares, the amount of the proposed e Adlall dpaaall assi of e il jaiaall

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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they shall be held jointly liable for the validity Jldl
of the information included therein.
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Article 28

In case of increasing the capital through
capitalizing the distributable reserves, free
shares shall be issued and distributed to the
shareholders in  proportion with their
shareholding, otherwise the nominal value of
the shares shall be increased in proportion with
the capital increase. This procedure shall not
result in any additional financial burden on the
shareholders.
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Article 29

Bonds may be transformed into shares by
redeeming and cancelling the bonds and
granting the holders shares in lieu of such bonds
and adding their value to the capital.
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Article 30

1-Without prejudice to the provisions of
Articles (201) to (204) of the Commercial
Companies Law, the capital of the Company
may not be decreased except by a resolution of
the Extraordinary General Assembly, upon
hearing the external auditor’s report provided
that the approval of the Companies Affairs
Department is obtained. Such decrease may be
made only in the following two cases:
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1. If the capital is in excess of the
Company's needs.

2. If the Company sustains losses.
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2-The capital may be reduced by one of the
following methods:

1. Decreasing the number of shares
by cancelling a number of shares equivalent
to the value intended to be decreased.

2. Decreasing the number of shares
equivalent to the losses sustained by the
company.

3. Purchasing a number of shares
intended to be
decreased and cancelled.

equivalent to those

4. Reducing the nominal value of the
share.

Article 31
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The Board of Directors shall publish the
resolution reducing the Company's capital in
two daily local newspapers one of them at least
is issued in the Arabic language, and on the
Company's website. Creditors shall submit to
the Company the documents proving their debts
within sixty (60) days from the resolution
publication date. The Company shall pay the
due debts to the creditors and provide sufficient
guarantees for deferred debts.
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Article 32

If the Company's capital was decreased by
buying back and cancelling a number of the
Company's shares, a general invitation shall be
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sent to all shareholders to offer their shares for
sale. This invitation shall be published in two
daily local newspapers one of them at least is
issued in the Arabic language and on the
Company's website.

Shareholders may be notified by registered
letters of the Company's wish to purchase the
shares. Where the number of shares offered for
sale surpasses the amount that the Company has
decided to purchase, the sale requests shall be
reduced in proportion with the excess offers.
The shares purchase price shall be determined
by the Company's auditor in accordance with
the applicable evaluation methods or at market
price, whichever is higher.
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Article 33

Subject to the provisions of Articles (169 to
177) of the Commercial Companies Law, the
Company may upon approval of the General
Assembly, issue negotiable bonds whether such
bonds are convertible or non-convertible into
shares in the Company. Bonds shall have equal
value per each issue. The General Assembly
shall have the right to authorize the Board of
Directors to determine the volume and
conditions of the issue.
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Article 34

Subject to provisions of the Articles from (169)
to (177) of the Commercial Companies Law, the
Company may upon approval of the General
Assembly, issue tradable bonds in compliance
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with the provisions of Islamic Sharia and
subject to the same terms, conditions and
provisions set forth in the Commercial
Companies Law to the extend these do not
contradict with the nature of such bonds.

Article 35

O3—18 e (177 M 169) 2 sl pl&alsle] 1o oo
Lmaall 488 go 22y A< 3N ooy oy latll S 00

b 1 h 3

The provision of Articles (178) to (180) of the
Commercial Companies Law shall apply in the
event that shares or bonds are lost or
destroyed.

Chapter Three

Board of Directors
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Article 36

(34) 3

The Company shall be managed by a Board of
Directors consisting of a minimum of eight (8) members,
elected by the Ordinary General Assembly

through secret cumulative ballot.

The member nominated shall not have the
right to participate in the election of the other
members of the Board of Directors.

The first Board of Directors shall consist of
eight (8) Directors, distributed as follows:
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Director | Designation

Sheikh Saoud bin Chairman
Khalid bin Hamad (representing Qatar
Al-Thani
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Ali Abu Jassim Al-
Kaabi

ID No.

(representing Broog
Trading Company
WLL)

ID No. Insurance Company \mdn" J ‘ﬂ ( y-h-a A

QSPOC)
Mr. Salem Khalaf Member =
Al-Mannai (representing Qatar (36) [
ID No. Insurance Company - - - -

QSPC) Aulad e ()5S0 8 ) Gulae 48 30 3 1) (s
Mr. Ahmad Member ¢Lg)_.d\ 1YL Al Ly anll agadiss el
Mohamad Ahmad (representing Al- .. :
Ramel Al-Mannai Mirgqab Capital “56‘)"'“ <kl
ID NO. WLL) . 53 . - -
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Mr. Hamad Nasser

Member
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Abdullah Mohamed (Independent) Adal B_laW! ulaa
Al Khalifa
ID No. -
5. la¥ e st A G2 gma ¢
Mr. Hussein Akbar Member a8 as il x‘-‘“ = Jd dlae o 2a
A S Al-Baker (Independent) B.& .00 Oxalill
ID No. ) dpads
2706340(
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Mohammed E Z Al (Independent) . v sy 42 .
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The term of the first Board of Directors shall =
be five years, starting from the date of the 5_layl u“lu ac Aass aula / 9.-,“43"
Company's Constitutive General Assembly B 48 2l e — JPERCLS [IFVNEN sl e
and its approval to announce the completion of o 33y jladll 5, oot

the establishment of the Company. A new
Board of Directors shall be elected at the end

of the first term of the Board of Directors, by 3 laY Galas sacac el das /il
the General Assembly, in accordance with the e — 4ald ) daso dijue
provisions of these Articles of Association and a3 Apcis 2y
the relevant rules.
At least one third of the Directors must be 1 .
Independent Directors. The majority of the SUrl s XS s [l
Directors must be Non-Executive Directors. d“"““’ o OSU Cpaman il
One or more seats of the Board may be A add iy
allocated to represent the minority and another
to represent the employ-ces of the Comipany. 31V Ll e s /-‘:I“I
In all cases, the formation of the Board shall fiiane — . m
ensure that no Director(s) controls the issuance ; S
of decisions of the Board of Directors. gigall
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Article 37
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1- shall not be less than 21 years of age, and
possess full capacity.
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2- shall not have been criminally convicted of a
felony or a crime in breach of honor or trust, or
for one of the crimes refetrred to under Article (40)
of the Law No. 8 of 2012 concerning Qatar
Financial Markets Authority and Articles (334)
and (335) of the Commercial Companies Law;
prohibited from conducting any activity at any
entity regulated by the QFMA under Article
35/12 of the Law No. 8 of 2012 mentioned
hereinabove; or declared a bankrupt unless he
has been rehabilitated.
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3- Except for Independent Directors, each
Director, when elected or within thirty (30)
days from the date of his election, must hold
one hundred thousand (100,000) shares of the
Company’s share capital, such shares shall be
deposited within sixty (60) days from the date
of commencement of membership at the
depository entity. The deposited shares shall
not be subject to transfer, lien or attachment
until the expiry of the membership and after
the balance sheet of the last financial year in
which the Director was holding office is
approved. If the Director does not provide such
a guarantee, his membership shall be invalid.

The candidate for membership on the Board of
Directors must submit a written declaration
acknowledging that he will not combine
between a lawfully-prohibited position and
membership on the Board of Directors.

If a Director fails to fulfill any of these
conditions, the term of office shall lapse from
the date of non-fulfillment.
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to the QFMA at least two weeks

date set for the elections of the Board and such
list shall be accompanied by thc curriculum
vitae of each candidate and a true copy of the
nomination requirements.

Article 38
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Except for the first Board of Directors, Directors
shall be elected for a period of three (3) years, and
a Director may be re-clected more than once. A
Director may withdraw from the Board of
Directors, provided that such withdrawal is made
at an appropriate time, or otherwise he shall be
held accountable to the Company.

If the withdrawing Director is a representative of a
legal person on the Board of Directors, such legal
person may appoint a replacement provided that the
replacement completes the period of his predecessor
and fulfills the conditions specified in Article 37 of
these Articles of Association, taking into account that
such alternate shall be approved by the regulatory
authorities.
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Article 39

The General Assembly shall elect Directors by
secret ballot. When voting for the election of the
Directors, each shareholder shall be entitled to
one vote per share to elect a Director, and each
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shareholder may distribute the votes of his
shares to more than one nominee. Each share
may not vote for more than one nominee.
Voting for electing the Company's Directors
shall be compliant with the Governance Code
set by the QFMA..

In the event that the Board's term of office
expires prior to approving the Company’s
financial reports by the General Assembly, the
Board's terin of office shall extend to the date of]
the Ordinary General Assembly meeting.
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Article 40

1- With the exception of the first Board of
Directors, the Board of Directors elects through
secret ballot a Chairman and Vice-Chairman for
a period of three (3) years.
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The Board of Directors may elect by secret
ballot one or more Managing Directors. They
shall have the right to sign on behalf of the
Company jointly or severally as per the decision
of the Board.

The Board of Directors may also constitute a
committee or more of its members according to
business requirements.
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2- Board Charter

The Board of Directors shall establish a charter called
the "Board Charter" specifying the functions of the
Board, the rights and duties of the Chairman and the
members and their responsibilities in accordance
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Charter must be posted on th \pany’s-website.

The Board Charter shall include the main functions
and roles of the Board of Directors, including at least
the following:
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a- Approve the strategic plan and the main objectives
of the Company and supervising its implementation,

b- Develop and supervise internal audit systems and
controls;

L.é.'-‘: el d_\& BJ‘A}“ u.nl;n A c\-ﬂ-\d\ s ‘3‘5
B ol A<, AN AN El e dalall dmaal)
paladl Aaladt Apmaadl alinil g j ) (alaall

c- Establish a governance system that complies with
the provisions of the Governance Code and general
supervision thereof and to monitor its effectiveness
and amend it when necessary;

(40) 53—
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d- Establish clear and specific policies, criteria and
procedures for the membership of the Board of
Directors and put them into effect after the approval
of the General Assembly; and

e- Develop a written policy that regulates the
relationship between stakeholders in order to protect
and preserve their rights.
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3- Board Committees
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Subject to the requirements of the QFMA, the
Governance Code, and the Charter of the Board of
Directors of the Company, the first Board of
Directors of the Company shall upon commencing its
duties establish and constitute, at its first meeting, the
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a- Audit Committee: The Audit Committee assists
the Board in discharging its responsibilities with
regard to financial reporting and external and internal
controls, which includes: reviewing and monitoring
the integrity of the Company's annual and interim
financial statements; advising on the appointment of
external auditors; supervising the internal control of
the Company; overseeing the Company's relationship
with its external auditors; reviewing the effectiveness
of the external audit process; and reviewing the
effectiveness of the Company's internal control and
review function.

il gl plgall " bl Blise" ey o i
SO e st o e By Gudadd At )
(b L

calaall g Ayl W) Al alaiel ]
L Ao Gl a1 5 AS il A

A1l A0 ) dag 5y Aol oy 2
e dlall Gyl

Appointments to the Audit Committee will be made
by the Board of Directors, on recommendation by the
Nomination and Remuneration Committee. The
Chairman of the Audit Committee shall be an
Independent Director.
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b- Risk and Compliance Committee: The Risk and
Compliance Committee will assist the Board in

performing its risk management duties and ensuring
the Company's compliance with applicable laws and
policies. To that end, the Risk and Compliance
Committee will, among other things: approve and
periodically review the Company's risk management
framework and risk identification processes; assess
the Company's activities in accordance with the
established framework; review and approve risk
appetite and tolerance limits; approve a structure for
the identification, assessment, evaluation,
monitoring and reporting of various risks to the
Company; monitor the key risks and controls to
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policies and, if needed, put remedial action put in
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Appointments to the Risk and Compliance i ]
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Nomination and Remuneration Committee will assist N
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nominating candidates to fill Board vacancies; s =
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determining ihéanf};\}idual IBI'IIUJ]EI‘&U ‘iyfnd benefits
package of each‘of'thg Dlrectm % ffl’g, ded that the
annual remunerationof the' Bb"ar;l»o‘f Directors does
not exceed five percent 3% of the net profit of the
Company after deducting the reserves and legal
deductions and distributing at least (5%) of the paid
up capital as dividends to the shareholders. The
committee will also ensure compliance with any
applicable laws and regulations in relation to
remuneration wherever possible.
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Appointments to the Nomination and Remuneration
Committee will be made by the Board. The Chairman
of the Nomination and Remuneration Committee
shall be a Director.
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d- Investment Committee: The Investment
Committee will assist the Board in approving and
updating the investment policy of the Company and
ensuring that the policy is observed. Appointments
to the Investment Committee will be made by the
Board. The Chairman of the Investment Committee
shall be a Director.

In addition to the board committees listed above in
Article 40(3), the Board of Directors may also
establish and constitute additional committees
according to the Company's business requirements.
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Article 41

If the seat of a member of the Board of Directors
becomes vacant, the person who holds the most votes
of the shareholders amongst those who did not win
the membership of the Board shall fill the vacancy; if
such person is prevented the vacancy shall be filled
by the person who is next in line. The new member
shall complete the term of his predecessor only.
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If there is no member to occupy the vacant
position, the Board shall complete its term with
the remaining number of members, unless they
are less than five.

UMQM _y{‘_)n?.!u.i «..UA.SJ sb)\d‘}“ uﬂu
o‘)h‘fﬂ u.ula.n ;\a‘)! ).\XA.! u,m.a.\.l DJ\JY‘

Should one quarter of the Board of Directors
positions becomes vacant, or the number of
Directors becomes lesser than five (5), the
Board of Directors shall invite the General
Assembly to convene within a maximum period
of two months from the date on which the
positions become vacant or the number of
Directors becomes lesser than five (5) in order
to elect the members for these vacancies.

Article 42
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The Chairman is the president of the Company
and shall represent it before any third party and
courts; and shall be responsible for managing
the Company in an effective and productive
manner inuring to the benefit of the Company,
Shareholders and other stakeholders. The
Chairman shall implement the resolutions of the
Board of Directors and abide by its
recommendations. The Chairman may delegate
some of his authorities to any other Director.
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The Vice-Chairman shall replace the Chairman
during his absence.
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Article 43
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The Board of Directors shall convene a
meeting upon the invitation of its Chairman.
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the request of at least twoni ﬁ'@ét’@’/ 1e
invitation shall be given to each Director
accompanied by the agenda at least one week in
advance. Any Director may request adding one
or more items to the agenda.
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Quorum for a meeting of the Board of
Directors is a minimum of five (5) of the eight
(8) members of the Board of Directors,
provided that they shall include the Chairman or
the Vice Chairman. The Board resolutions
shall be adopted by majority of vote of the
present Directors and represented. In the
event of a tie, the Chairman shall have a
casting vote.
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The Board of Directors shall convene at least
six (6) meetings during the company's
financial year. A Board meeting shall be held
every three months. Participation in board
meetings may be conducted via any secure
acceptable modern technology means, which
enables the participant to listen and
participate effectively in the Board activities.
Any absent Director may delegate any other
Director in writing to represent him and to act
on his behalf in attendance and voting at the
Board meetings. Provided that one Director
may not represent more than one other absent
Director.
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(42) 33—

The Board of Directors shall issue a decision to
nominate the Secretary of the Board of
Directors. Priority shall be given to holders of a

university degree in law or accounting and to
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those with at least three years' experience in
handling the affairs of a listed company.
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Minutes shall be prepared for each meeting,
specifying the names of the present and absent
Directors, indicating the aclivities of the
meeting, and such minutes shall be signed by
the Chairman and the Secretary. A Director
who is not in agreement with a decision taken
by the Board shall register such objection in
the meeting minutes.

The Board, in case of necessity and as a
matter of urgency, may pass some resolutions
upon the written consent of all the Directors,
provided that these decisions are highlighted
in the following board meetings to be
included in the minutes.

Article 44

If a Director is absent from three consecutive
meetings or four inconsecutive meetings
without acceptable justification to the Board,
he shall be deemed resigned.

Article 45

The Minutes of the Board meetings shall be
written down in a special register, and same
shall be regularly recorded in this register after
each meeting and in a serial order.

Article 46

Subject to Articles from (107) to (111) of the

Commercial Companies Law, the Board of

Directors shall have full authority that is
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necessary to achieve the Company’s purpose.
The Board may within its mandate authorise
any Director to carry out one or more specific
tasks or supervise one of the Company’s
activities.
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The Chairman, the Vice Chairman, [a
Director,] or the Managing Director, shall
jointly or severally have the right to sign on
behalf of the Company, according to the
resolution adopted by the Board in this regard.

The Board of Directors may appoint one or
more managers for the Company and give them
also the right to sign jointly or severally on
behalf of the Company.
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Article 47

The Chairman and the Directors shall be
committed in the performance of the duties of
their membership to the requirements of the
Commercial Companies Law, relevant laws,
and the rules and regulations issued by the
competent authorities concerning the exercise
of their duties, liabilities, obligations and
associated prohibitions, as these laws, rules and
regulations may be amended from time to time.
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Article 48

(44) 33—

With the exception of the State representatives
and persons who own at least (10%) of the
Company's capital shares, a Director may not,
whether in his personal capacity or as a
representative of a corporate entity,

hold
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In all cases, a Director, whether in his personal
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Neither the Chairman nor any Director may
participate in any activity that competes with
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the Company or trade for his own benefit or for
the benefit of any third party in any of the
activities exercised by the Company, otherwise
the Company shall have the right to claim
compensation from him or to consider the
operations carried oul by such person (0 have
been carried in favour of the Company.
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Article 51

(48) 3

It not permissible to the Chairman, any Director
or any managers of the Company to engage in
any activity similar to the Company's activities,
or have any direct or indirect interest in any
contracts, projects or engagements carried out
in favor of the Company.
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Article 52
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The Company may not grant any cash loan of
any kind whatsoever to any of its Directors, nor
guarantee any loan arrangement which any
Director concludes with a third party. Any act
made in contradiction of this Article shall be
void, without prejudice to the Company's right
to claim compensation from the violators, if
applicable.
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Article 53

The Chairman, Directors and the Company's
employees may not take advantage of any
information they have accessed due to their

membership on the Board or employment with
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the Company to obtain an interest for
themselves, their spouses, or any of their
children or relatives to fourth degree, whether
directly or indirectly by dealing with securities
of the Company; and they shall not have any
direct or indirect interest with any entity
performing operations aimed at influencing the
prices of securities issued by the Company. This
provision shall remain valid for three years after
the ending of the membership on the Board of
Directors or termination of employment with
the Company.
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Article 54

The Company shall be bound by the acts of the
Board of Directors undertaken within the limits
of its competence and shall be liable for
compensating damages resulting from any illicit
acts by the Directors in such capacity.

Article 55
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The Chairman and Directors shall be jointly
liable for compensating the Company,
shareholders and third parties for any damage
resulting from fraudulent acts, abuse of power,
or violation of the Commercial Companies Law
or these Articles of Association, and of the gross
fault in performance. Any provision in
contradiction with this Article shall be void.
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Article 56
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The Liability set forth in the precedinig Article
shall apply to all of the Directors if the fault is

the result of their unanimous decision.
However, decisions issued by majority voting
shall not entail such liability on the objecting
Directors whose objections are recorded in the
meeting minutes. Absence from the meeting at
which such decision was made shall not relief
the absenting Director from liability, unless it is
proven that he was unaware of the decision or
that he could not have objected after he became
aware of it.
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Article 57

The Company shall have the right to claim
against the Directors for faults resulting in
damages to the shareholders, within five years
from the date of the occurrence of the fault. The
Ordinary General Assembly shall have the right
to decide to file such claim and appoint a
representative to represent the Company in this
regard. If the Company is under liquidation, the
liquidator shall file the claim upon a decision by
the General Assembly.

Article 58

Any shareholder may unilaterally file a claim
against the Board of Directors if the Company
does not file such claim where the fault by the
Board of Directors damages him specifically as
a shareholder provided that informs the
Company of his intention to file the claim.
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interest of the Board of Directors or against one
or more of its members shall be solely raised in

the name of all the shareholders upon a &BJ‘Jy\L)*JMLHJH g;—.m d\.«:VL_: 4< eJ-‘L'

resolution by the General Assembly. oo Ly Lo a9 e Jlii g Aaliaial 3 gaa
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shall notify the Board of Directors at least one a3 laY) salas elacd
month before the meeting of the General

Assembly, and the Board shall list this matter (55) sala

on the meeting agenda.
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act attributed to the Directors constitutes a
criminal offense, the liability claim lapses by
the lapsing of the criminal claim.
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reserves and distribution of-fiot less sthan e
percent 5% of the Company’s paid-capifal as
dividends to shareholders.

Article 61

The Board of Directors shall for every financial
year prepare the Company’s balance sheet,
statement of profits and losses, cash flow
statement and clarifications compared to the
preceding financial year and approved by the
Company’s external auditors, together with a
report on the Company’s activities and
financial position during the past financial
year, and the future plans for following year.

The Board shall prepare such statements and
documents within a period not exceeding three
(3) months from the end of the financial year
for submission to the General Assembly which
shall be held within a maximum period of four
(4) months from the end of the Company’s
financial year.

Article 62

il e s inadl Lgie sy Sa Al YL
s Y g e plaall jpaane SLUS peal jicl
DDA A 3 aa (oM g L] ) siaa (e il
e pae i 13 ) Al g —anall (g slie M L
ol eV (e 4 pae g 1l ilall 5 uaall

A e g ade

(57) 33

slmef o A g5 waall (g 500 @b i of 48—l
el Lgie L ) pUadY) a3 410Y1 alana
Fa b e g pued SIS Caablidll & ganal
02 &b dgalall dalall dpmanll ) iy (Ladll ¢ g
Lt —lee (84S 58l (e sy (o0 (i s 5ol
FEBYIR WOV B P IION FENCH L | JER LRE

Aslall Lmaall (e ) B e 2Ly (5 el

The Board shall invite all shareholders to the
General Assembly meeting by an
announcement published in two local daily
newspapers at least one of them is issued in
Arabic, and on the websites of the QFMA and
the Company.

The announcement shall be made at least
fifteen (15) days before the General Assembly
meeting, and it should include a detailed
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summary of the agenda of the meeting, all
statements and documents set forth in Article
(61) of these Articles of Association along with
the external Auditors' Report.

A copy of the announcement shall be sent to
the Companies Affairs Department at the same
time when it is sent to the newspapers.

Article 63

The Board of Directors shall, annually, at least
one weck prior to the General Assembly
meeting convened to examine the balance sheet
and the Board's report, make available to the
shareholders for consideration a detailed

statement including the following information:

1. All sums obtained by the Chairman and
every Director in remunerations, fees, salaries,
board meeting attendance wages, expenses
allowances and any other sums whatsoever
received during the financial year.
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24 In-kind and monetary benefits enjoyed
by the Chairman and every Director during the
financial year.

3. The remuneration which the Board of
Directors proposes be distributed to the
Directors.

4, Amounts allocated for each of the
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5. Transactions in - ‘mlic%b/ any of the
Directors or managcrs”ﬂa“sjgt est that conflict

with the Company’s intérests.

6. The actual amounts
advertisement in any form with details of each

spent on

such amount.
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7. Donations by the Companies, reasons
and details of such donations and the benefiting

party.
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Such detailed statement shall be signed by the
Chairman and a Director. The Chairman and the
Directors shall be liable for the implementation
of the provisions of this Article and the accuracy
of the information contained in each of the
documents prepared pursuant to this Article.
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Chapter Four
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The General Assembly

Article 64

The General Assembly shall represent all
shareholders and shall only be convened in Doha.
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Article 65

Without prejudice to the provisions of Articles
(124) and (125) of the Commercial Companies,
the Ordinary General Assembly shall convene
its annual meeting upon the invitation of the
Board of Directors at least once a year at the
place, date and time set by the Board of
Directors upon the approval of the Companies
Affairs Department. The meeting shall be held
within the four months following the end the
The Board of
Directors may convene a meeting of the General
Assembly as it may be required.

Company's financial year.

The auditor and, for serious reasons, the
shareholders holding at least 10% of the
Company's capital, may request the Board of
Directors to convene the General Assembly.

The Companies Affairs Department may
convene the General Assembly of the Company
in any the following cases:

1. If thirty (30) days have passed from the
date specified in the first paragraph of this
Article, without convening the General
Assembly by the Board of Directors.

2. If the number of Directors is decreased
below the minimum number, and the General
Assembly was not called to convene.

3. If at any time the Companies Affairs
Department detects any violations of the
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Commercial Companies Law -or..me{'ampany's;
Articles of Association or any serious flaw in
the Company's management as stipulated by
Article (125) of the Commercial Companies
Law.
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4. It the Board of Directors fails to
convene the General Assembly at the request of
the Auditor or a number of shareholders
representing at least ten percent (10%) of the
capital, provided that the shareholders have
serious reasons justifying such meeting.
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All the procedures prescribed for the convening
of the General Assembly shall be followed in
such cases and the Company shall be liable to
bear all expenses.

Article 66

The Chairman shall publish the balance sheet,
the statement of profits, a sufficient summary of
the Board of Director’s report and the full text
of the report of the external auditors in two local
daily newspapers, at least one of them is issued
in Arabic language, and on the Company's
website at least fifteen (15) days prior to the
date set for the General Assembly meeting. A
copy of such documents shall be submitted to
the Companies Affairs Department prior to the
publishing in order to determine the mechanism
and method of publishing,.
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Article 67

The Board of Directors shall prepare the agenda
of the Ordinary and Extraordinary General
Assembly.
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In all cases where the General Assembly is held
by virtue of a request from a number of the
shareholders or the auditor or by the Companies
Affairs Department, the agenda shall be
prepared by whoever requested such meeting of
the General Assembly. Discussion shall be limited
to the agenda and no other topic is to be discussed.
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Article 68

The agenda of the Annual General Assembly
meeting shall include the following matters:
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1. Hearing and approving the report of
the Board of Directors on the Company's
activities and its financial position during the
financial year, and the auditor's report.
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2. Discussing and  approving  the
Company's balance sheet and profit and loss
accounts.

3. Discussing and
Governance Report.

approving the
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4. Considering and  approving the
recommendations of the Board of Directors on
the dividends.
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5. To consider discharging the liability of
the Directors and determining their
remunerations.
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6. Considering the appointment of the
external auditors and determining their
remunerations.
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7. Electing Directors, as the case maybe.

Article 69

1. Every shareholder shall have the right
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to attend the General Assembly meet_ings._\"aﬁ‘l\a‘_:
shall have a number of votes eq&:i?élcnt—td‘fﬁe
number of his shares. The decisions shall be
issued by absolute majority of the shares
represented in the meeting.
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2. Minors and incapacitated persons shall
be represented by their legal representatives.
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3. Attendance by proxy at the General
Assembly meetings is permitted provided that
the proxy is a shareholder and that the proxy is
specific and in writing. A shareholder may not
authorise a Director to represent him in the
General Assembly meetings.

(66) bala

4. In all cases, the number of shares which
the proxy possesses in this capacity may not
exceed 5% of the Company's capital shares.

5. With the exception of corporate entities,
no shareholder may have votes in excess of 25%
of the total votes prescribed for the shares
represented in the meeting.
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Article 70

Without prejudice to the provisions of Article
(137) of the Commercial Companies Law, the
General Assembly shall be mandated to
examine the following in particular:

(67) 83—
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1. Discussion of the Board of Directors'
report on the Company's activities and its
financial position during the relevant financial
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year and future business plan of the Company.
The report shall include a detailed explanation
of the revenues and expenses items, detailed
statement of the method recommended by the
Board of Directors for distribution of the net
annual profits, and specified date for the
disposal of these dividends.

2. Discussion of the external auditor's
report concerning the Company's balance sheet
and final accounts submitted by the Board of
Directors.
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3. Discussion and approval of the
Company’s annual balance sheet, profit and loss
account, and dividends to be distributed.
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4. Discussing and  approving the

Governance Report.
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5. Considering the discharge of the Board
of Directors.
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6. Election of Directors, appointment of
external auditors and determination of their
remunerations for the next financial year.
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7. Considering any other topic proposed
by the Board of Directors in the agenda in order
to take a decision thereon. The General
Assembly may not deliberate on matters which
are not included in the agenda. However, the
General Assembly shall have the right to
deliberate on serious matters that may arise
during the meeting.
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Should a number of shareholders who represent
at least ten percent 10% of the Company's
capital request the inclusion of specific matters
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in the agenda, the Board of Directors sﬂqllc
or otherwise the

respond to their request,
General Assembly shall be entitled to decide
discussing such matters during the meeting.

Article 71

The General Assembly shall be presided by the
Chairman or by the Vice Chairman, or
otherwise by the person delegated by the Board
of Directors. In the absence of such persons, the
General Assembly shall appoint a chairman and
a secretary for its meeting from amongst the
Directors or shareholders.
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If the General Assembly is discussing a matter
relating to the chairman of the meeting, it shall
select another person among the shareholders to
act as chairman for the meeting.
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Article 72

The General Assembly meeting shall be valid
on the following conditions:

1. Addressing an invitation to the
Companies Affairs Department to delegate a
representative to attend the meeting.
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2L Attendance of shareholders
representing at least 50% of the Company's
capital. If the quorum is not present at the first
meeting, a second meeting shall be held within
fifteen (15) days following the first meeting,
according to the provisions of Article (121) of
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( [the Commercial Companies Law.

3. Attendance of the Company's external
Auditor.
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Invitations shall be sent at least three (3) days
before the meeting date. The second meeting
shall be deemed valid, irrespective of the number
of shares represented therein.
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The resolutions of the General Assembly shall be
passed by the absolute majority of shares
represented in the meeting.
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Article 73

Every shareholder shall have the right to discuss
matters listed in the agenda of the General
Assembly, and to seek clarifications from the
Directors. The Directors shall respond to the
extent that is not detrimental to the Company’s
interest.
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A shareholder may revert to the General
Assembly should he feel that the response to his
question is not satisfactory, and the decision
issued by the General Assembly in this regard
shall be duly implemented.

Article 74
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Voting at the General Assembly shall be by
raising hands or by any other manner as the
General Assembly may decide upon.
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Voting shall be by secret ballot if the decision
relates to the election or revocation of the
Directors, or on bringing legal proceeding
against them, or at the request of the Chairman
or a number of shareholders representing at least
one tenth of votes present at the meeting. The
Directors may not participate in voting on the
decisions of the General Assembly on matters
concerning their discharge of liability.
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The General Assembly shall elect the Directors
by cumulative voting.
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The decisions issued by the General Assembly,
in accordance with the provisions of the
Commercial Companies Law and these Articles
of Association shall be binding on all
shareholders, whether they were present in or
absent from the meeting in which the decisions
were taken and whether they are in agreement or
disagreement. The Board shall implement such
decisions upon issuance and provide the
Companies Affairs Department with a copy
thereof within fifteen (15) days from the date of
issue.
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Article 75
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The Minutes of the General Assembly meeting
shall be prepared attaching a statement of the
names of shareholders present or represented,
the number of shares they hold in person or by
proxy, the number of votes allocated thereto,

(%50) Ostiay (paalnall (ja 220 juzn (2
Glaill i iy al 138 (Y1 e 48 il Jland 5 (1
i Lalall Amaall 5ge0 iy &LAJAY‘ ia Lsﬁ
LI 5 gy e A wwed) DA alay U plaial




b s ™
\/uca/ r(ﬁ)/OJ ::/

-k

................. )('J)d"‘}‘

- : )
\ ") b

““»J,.ag‘:/gv!

decisions made, the number; ‘Bfﬁotes appmiﬂné
and disapproving such decwﬁg pnq .ISUT'F' plént
summary of discussions heéld-during the
meeting. The meeting minutes shall be signed by
the Chairman, secretary, vote collectors and
external auditors. Signatories to the minutes
shall be liable for the validity of the content
thereof.
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Article 76

Minutes of the General Assembly meetings
shall be recorded in a special register.
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The registers and minutes of the General
Assembly meetings shall be governed by the
provisions relating on the registers and minutes
of the Board of Directors pursuant to Article
(106) of the Commercial Companies Law and
Article (45) of these Articles of Association.
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A copy of the minutes of the General Assembly
meeting shall be sent to the Companies Affairs
Department within a maximum of seven (7)
days as from the date of the meeting, and upon
request, to any regulatory authority to the
Company.
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Article 77

Without prejudice to the rights of a bona fide
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third party, any decision issued by the General
Assembly in contradiction to the provisions of
Commercial Companies Law or these Articles
of Association shall be void.
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Any decision issued in interest of, or causing
damage to a certain class of the shareholders or
results in a special benefit to the Directors or to
others without considering the Company's
interest, may be voided.
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Invalidation shall result in considering the
decision null and void for all shareholders. The
Board of Directors shall publish the invalidation
of the decision in two daily local newspapers, at
least one of them in the Arabic language and on
the Company's website. An invalidity claim
shall not be heard after the lapsing of one year
from the date of issuing the challenged decision.
Filing an invalidity claim shall not result in
suspending the execution of the decision unless
otherwise is ordered by the court.
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Invalidating a decision may only be requested
by the shareholders who objected the decision
in writing in the meeting minutes, or were
absent from the meeting for a valid reason.
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Article 78 (76) b3\
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Directors or the external auditors and file
liability claims against them. Such decision




shall be wvalid if approved by shareholders
holding the half of the Company's share capital
after excluding the shares of the Director being
revoked.
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The revoked Directors may not be re-elected to
the Board of Directors till the lapsing of five (5)
years of their revocation.
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Chapter Five
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The Extraordinary General Assembly

Article 79
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Resolution on the following issues shall not be
taken except in an Extraordinary General
Assembly meeting: -

1. Amending the Memorandum or Articles of
Association of the Company.
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2. Increasing or decreasing the capital of the
Company.

3. Extending the term of the Company.

4. Dissolution, liquidation, conversion,
amalgamation or acquisition of the Company by
another company.

5. Sale of the venture for which the Company
was established or disposal of it in any other
manner.,

Any resolution to this effect shall be reflected in
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It shall not be permissible however-fﬁf such
Assembly to make any amendments to the
Articles of Association of the Company which
arc likely to increasc the burden on shareholders
or to amend the principal objective of the
Company or change its nationality or transfer its
head office from the State of Qatar to another
country. Any resolution to the contrary shall be
shall be null and void.
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Article 80

The Extraordinary General Assembly shall be

convened only upon invitation by the Board of

Directors. The Board shall extend this invitation
if so requested by a number of shareholders
representing at least (25%) of the Company’s
share capital. The Board of Directors must in
this case convene an Extraordinary General
Assembly.
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Should the Board fail to issue the invitation
within fifteen (15) days from the date of such
request, the requesting shareholders may ask the
Companies Affairs Department to issuec the
invitation at the expense of the Company.

Tmaall (e Y1 AN Jiluadll & 18 3A0) Jpae Y
dgle e Addeay baixie dalall

ol Lgallas f 4 Hall e Jaaad - ]

A8l e il i sf3ab 322

Article 81
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An Extraordinary General Assembly meeting
shall be valid only if attended by shareholders
representing at least 75% of the Company’s
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share capital.

If a quorum is not formed, the meeting shall be
held within the thirty (30) days following the
first meeling.
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The second meeting shall be valid if attended by
shareholders representing 50% of the
Company’s share capital.

If the quorum is not formed at the second
meeting, a third meeting shall be convened
within the thirty (30) days following the date of
the second meeting. This third meeting shall be
validly convened irrespective of the number of

shareholders in attendance.
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If the subject matter of the meeting relates to
dissolution, conversion, amalgamation or
acquisition of the Company, the meeting shall
only be valid if attended by shareholders
representing at least (75%) of the Company’s

share capital.

The Board of Directors shall publish the
resolutions of the Extraordinary General
Assembly if these include an amendment of the
Company's Articles of Association.
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Resolutions of the Extraordinary General
Assembly shall be issued by the absolute
majority of votes represented in the meeting.
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Except as otherwise provided, the provisions
pertaining to the Ordinary General Assembly
shall apply to the Extraordinary General
Assembly.
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Chapter Six

Auditors
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Article 83
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Without prejudice to the provisions of Articles
(143, 150 and 151) of the Commercial
Companies Law, the Company shall have one
or more external auditors appointed for one year
by the General Assembly who shall determine
their remunerations. The external auditors may
be reappointed provided that the period of
appointment shall not exceed five consecutive
years, following which they may only be
reappointed upon the lapsing of two consecutive
years. The Board of Directors may not be
delegated to resolve on this appointment.
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The external auditor shall be amongst those
enrolled in the auditors register in accordance
with the laws and regulations on the auditing
profession, and shall have practiced the
profession for at least ten (10) consecutive
years.
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Article 84
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The auditors shall comply with all the duties
and obligations stipulated by the Commercial
Companies Law and the laws regulating the
auditing profession and the relevant rules and
regulations.
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Where several auditors are appointed, they
shall be jointly liable for the audit works.
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accordance with the accepted auditing rules and
the requirements and technicalities of the
profession.

2. Inspecting the Company's balance sheet
and profit and loss account.
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3. Monitoring the implementation of the
law and these Articles of Association.

4. Inspecting the Company’s financial and
administrative systems, its internal financial
auditing systems in order to ensure its suitability
to the good conduct of the business operations
and preserving the Company's funds.
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5. Verifying the assets of the Company and
its ownership of such assets and ensuring the
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legality and wvalidity of the Company’s
obligations.
6. Reviewing the resolutions issued by the

Board of Directors and the instructions issued
by the Company.

7. Attending to any other duties which an
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external auditor shall per ['om'l 'pu\rsuant to the',;-.'

Commercial Companies l.:a%%\ -the - Iagw
regulating auditor’s profession; a\'{y a‘efévg.nt’
regulations and the industry practice.

The external auditor shall submit a written
report on their duties to the General Assembly,
and shall recite such report to the General
Assembly, and submit a copy of this report to
the Companies Affairs Department.

Article 86

The report of the external auditor
aforementioned to in the preceding Article

shall state:

1. Whether the external auditor has
satisfactorily obtained all information,
statements and clarifications that he deems
necessary to perform his duties,

2. Whether the Company's accounts and
records are regularly consistent with the
internationally accepted accounting standards.

3. Whether they deem the auditing procedures
undertaken on the Company’s accounts
sufficient to form the reasonable basis to opine
on the Company's financial position, its
business results and cash flows, in accordance
with the internationally accepted auditing
standards.

4. Whether the financial statements contained
in the report of the Board of Directors
addressed to the General Assembly conform

to the Company's records and ledgers.
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5. Whether stocktaking was carried out in
accordance with the applicable principles.

6. The occurrence during the audited financial
year of any violations of the Commercial
Companies Law or the Articles of Association
which have a material effect on the business
results and financial position of the
Company's business and financial position,
and whether these violations persist, to the
extent of the information made available to the
auditor.
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Article 87
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The auditor shall have the right at all times to
inspect the Company's books, records, and
documents, and request the information he
deems necessary and verify all the Company's
assets and liabilities in the course of
performing his duties.
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In case he is unable to exercise his legal rights,
he shall report this in writing to the Companies
Affairs Department with a copy of such report
addressed to the Board of Directors, setting out
the impediments affecting the performance of
the duties. The Companies Affairs
Department shall address such matters with the
Board of Directors.
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If the Companies Affairs Department fails to
address such matters within thirty (30) days
from the date of receiving the report, it shall
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convene the General Assembly to resolve on

sl ]




aywr od

» l. r‘""' i

|i.-l.

the matter.

Where the Companies Affairs Departmentlx';,_-.

successfully addresses such impediments, the
Company shall narrate in its annual report the
matters that have impeded the performance of
the auditors duties.

Article 88

The external auditor shall attend the General
Assembly, and declare in the meeting his
opinion regarding all his tasks, especially in
relation to the budget of the Company, and shall
recite his report to the General Assembly. Such
report shall contain all the information required
by Commercial Companies Law to be
addressed. Every shareholder has the right to
discuss the report and request clarification of
the document referenced therein.
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Article 89

The external auditor shall be liable for the
accuracy of the information and details
contained in his report in his capacity as the
representative of sum of shareholders. Every
shareholder has the right during the General
Assembly meeting to discuss the report and
request the external auditor to clarify its content.
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Chapter Seven
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Company Finance
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The Company's financial year shall commence
on the first day of January and expire on the 31
day of December in each year. The Company
shall have the right to change the starting and
ending dates of its financial year subject to
obtaining the necessary regulatory approvals.
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Article 91

Each financial year, at least two months prior
to the Annual General Assembly meeting, the
Board of Directors shall present to the external
auditors the Company’s balance sheet, its
profits & loss account, and a report on the
Company’s activities and its financial position
during the relevant financial year.
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The aforesaid documents shall be signed by the
Chairman or any of the Directors.

Atrticle 92

The Company shall publish bi-annual financial
reports in the local Arabic daily newspapers
and on the Company's website for the
reference of shareholders. The external auditor
shall verify these reports and these shall not be
published without the approval of the
Companies Affairs Department.
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Article 93
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Ten percent (10%) at least of the Company's
net profit shall be deducted annually and
allocated to the legal reserve until such reserve
reached 100% of the paid-up capital. Should
the legal reserve become less than the said
percentage, the deduction shall be resumed
until such reserve re-reaches that percentage.
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The legal reserve may not be distributed to the
shareholders, however, it shall be permissible
to use what exceeds the 100% of the paid up
capital to distribute dividends to the
shareholders up to five percent (5%) in the
years during which the Company does not
realize sufficient profit to distribute this ratio.
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Article 94

Ten percent (10%) of the gross profits shall be
deducted against the depreciation of the
Company's assets or to compensate the
reduction in the value of such assets. Such
funds shall be used to repair or purchase the
necessary material and equipment and shall
not be distributed to the shareholders.
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Article 95

The General Assembly may, upon the proposal
of the Board of Directors, deduct certain
portion of the net profits to be allocated to an
optional reserve. Such reserve shall be used as
may be determined by the General Assembly.
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The General assembly shall resolve to deduct
a portion of the profits to meet the obligations
imposed on the Company by virtue of the labor
laws.
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Article 97

Each Shareholder’s share of the Company’s profits
shall be determined based on their respective
shareholdings in the Company’s share capital. The
distribution of dividends for a given fiscal year and
the amount and payment date thereof are resolved by
a resolution of the General Assembly at its annual
meeting upon deliberating on and approval of the
proposal by the Board of Directors for the
distribution of profits.
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(96) 33—

Dividends may only be distributed from the
distributable profit of the Company, and are
calculated based on a company’s annual financial
statements prepared in accordance with International
Financial Reporting Standards.
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(97) 33—

Distribution of profits shall be in accordance with the
Commercial Companies Law and the rules and
regulations of the QFMA and Qatar Stock Exchange,
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and subject to regulatory solvency and capital
adequacy general  economic

environment and market conditions, current and

requirements,

future business expansion and growth plans, and all
other relevant factors that may have an impact on the
business.
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distribution shall exceed the amount recommended
by the Board of Directors. The Board of Directors
may propose to for the profits or any part thereof to
be brought forward to the following financial year or
allocated to an extraordinary reserve fund, or for use
in other purposes as may be decided by the Board.
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Shareholders registered in the register of
shareholders at the depository at the end of the
trading day of the General Assembly meeting
shall have the right to receive the dividends
approved by the General Assembly, whether in
cash or through bonus shares.

Chapter Eight
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Dissolution and Liquidation

of the Company

Article 98

The Company shall dissolve for any of the
following reasons:
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( 1. Expiry of the term set out in the \'\D‘ N &,.@17’}(&.\4&11
. < . /'\ = &
Memorandum and Articles of Association N ,},J i o ’/ASJ-\.J\ 23]
unless renewed in accordance therewith. g W i
2. The purpose for which the Company (98) Bilma
was established has ended or became impossible - AN Y1 aal d< 8 _cass
to achieve. S 484 =
3. The shares are being hold by a number

of shareholders lesser than the minimum number
prescribed by the law unless the Company
converts to another type of companies within six
months from the date of such event, or otherwise
increases the number of shareholders to meet the
minimum number required by the law.
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4. Destruction of all or most of the
Company’s assets to an extent whereby the
remainder cannot be utilised effectively.
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5. The Extraordinary General Assembly
issues a resolution approving the dissolution of
the Company prior to the expiry of its term.

6. Merger of the Company into another
company.
7. Issuance of Court order dissolving the

Company or declaring its bankruptcy.

Article 99

If the losses of the Company reach half of the
capital, the Directors shall convene an
Extraordinary General Assembly to consider
the continuity or dissolution of the Company
before the expiry of its term under the Articles
of Association, the reduction of its capital or
taking any other appropriate measures. Should
the Board of Directors fail to invite the
Extraordinary General Assembly to convene
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or it has not been convened due to-lack of the|
legal quorum, or a resolution is not issued for
any reason whatsoever, any shareholder may
request the competent court to dissolve the
Company.
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(99) 53—

Article 100

Should the number of shareholders in the
Company falls below the minimum required
limit for a public shareholding company, then
the Company may convert into a limited
liability company in which the remaining
shareholders shall be liable for the Company's
debts within the limits of its assets.

After an entire year has elapsed during which
the number of shareholders was below the
minimum limit for a public shareholding
company, any shareholder may request the
competent Court to dissolve the Company.
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Article 101

(100) 53—

Once the Company is dissolved, it shall enter
the process of liquidation. Throughout the
liquidation period, it shall maintain its corporate
persona to the extent required for the
completion of the liquidation process. The
expression "in liquidation" shall be clearly
added to the Company's name.
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Article 102

The liquidation of the Company shall be carried
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out according to the provisions of Articles (304
to 321) of the Commercial Companies Law.
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Chapter Nine

Closing Provisions

Article 103

Company's transformation, amalgamation,
division and acquisition
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(102) 33—

Subject to the provisions of Articles (271 to
290) of the Commercial Companies Law, the
Company may be converted, amalgamated,
divided or acquired in accordance with the
provisions of Chapter (10) of the Commercial
Companies Law and any provisions or
regulations in force at any regulatory body to
which the Company is subject, in relation to the
protection of the rights of shareholders in
general, and the minority shareholders in
particular, where significant transactions that
may prejudice their interests or prejudice the
ownership of the Company's capital are made.
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Article 104

No resolution by the General Assembly shall
absolve the Directors from a civil liability claim
on the grounds of faults in the performance of
their mandate.

If the act giving rise to liability has been
deliberated by the General Assembly, upon a
report from the Board of Directors or the
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external auditors, the liability claim shall lapse
after five years from the date on which General
Assembly ratifies the Board of Directors report.
If the act attributed to the Directors constitutes
a felony or a misdemeanor, the liability claim

lapses by the lapsing of the criminal claim.
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(104) 53

The Companies Affairs Department and any
shareholder may institute such claim. It shall be
null and void any condition providing on
waliving the right to institute a claim or requiring
the prior approval of the General Assembly or
the undertaking of any other procedures prior to
instituting such claim.
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Article 105

Matters not addresses in these Articles of
Association shall be subject to the provisions of
the Commercial Companies Law, Governance
Code, and any relevant laws, rules and
regulations. All amendment to the said laws,
regulations shall be deemed an integral part of
these Articles of Association or an amendment
hereto, as the case may be.
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In the event of any discrepancy between the
provisions of these Articles of Association and
the provisions of the relevant laws and
regulations, the more stringent provisions shall

apply.
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Article 106
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Companies Affairs Department, one to the Ministry
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of Justice, one to the QFMA, and the remaining

originals shall be distributed to the Founders shall ﬁLB.'xl\ 138 e gal fpu CADNA di deng N Y
be kept at the Company’s head office. ) i

These Articles of Association are signed by the <l ?Lﬂ!} Cjbm} Ol g8l G gl )
Founders whose names are hereinafter listed: ‘ s )-\SW R ...) : AR
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