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(the “Company”) (M4
Introduction .

Pursuant to the Extraordinary jg.iltiualall & daladl dmasll j18 Lo sl
General Assembly of the Company ) 3 e '

dated 23 January 2023, it was (e AGAN Jiad B YLYY il YV fe
resolved to convert the Company
from a holding limited liability
company to a holding Qatari public ;a3 ?&Q lihy Lats Abs dale dablisa
shareholding company in accordance - -

with the provisions of the Juall Yave did (V1) o) dyjlatl el
Commercial Companies Law number - ., e e

(11) of 2015 amended by Law dud 8 LS Y XY did (A) o) Ol
number (8) of 2021.It was also dil. 45all el ARy dslua Balely
resolved to amend and restate the ’
previous articles of association of sl ulall) ol GeS Adey . Jalsll
the Company in their entirety. Based : e _.. @G

on the above, the new Articles of "f'Ml Mi""\ptg“ A
Association of the Company will be

~amended as follows:
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“Articles” or “Articles of
Association” means these articles of
association of the Company.

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

“Companies Law means the
commercial companies law No. (11) of
2015, including its last amendment by
virtue of Law No (8) of 2021 and any
other future amendments to be made
from time to time.

r

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

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

“Corporate Governance Code” means
the QFMA’s governance code for
companies and legal entities listed on
the Venture Market of the QSE, as
amended from time to time.

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

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

“Eounders” means the founding
members of the Company which hold
Shares in the Company as listed in
Article 7 of the Memorandum  of
Association .

wGeneral Assembly” means any of the
Extraordinary General Assembly or the
Ordinary General Assembly.

“Independent Director” has the
meaning assigned to it in the Corporate
Governance Code.

“Listing” means the direct listing of all
of the Company's shares on the Venture
Market of QSE.

“Listing Prospectus” means the

offering prospectus prepared by the
Company for the Listing in accordance

with the Offering and Listing
Regulations.

\ “Member” or “Director” means a
member of the Board of the Company.
“Ministry” means the ministry of

Commerce and Industry.

“Memorandum’ or * Memorandum of
Association” means the memorandum
of association of the Company attached
to these Articles and attested on or
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around the date of attestation of these
Articles. \
“Nomination ‘and Renumeration
Committee” means a committee to be
formed by the Board in accordance with
the Corporate Governance Code.
“Non-Executive Director” or “Non-
Executive Member” has the meaning
assigned to it in the Corporate
Governance Code. ;

voffering and Listing Regulations”

means Decision n.(4) copcerning the
Issuance of the Rulebook. on Offering
and Listing of Securities on the Financial
Markets issued by the QFMA and any
amendments to the same.

“ordinary General Assembly” means
the General Assembly convened in its
ordinary form as stipulated in the
Companies Law.

“QCsSD"” means the Qatar Central
Securities Depository Company or any
other legal entity that may succeed it.

“QSE"” means the Qatar Stock Exchange.

“QFMA” means the Qatar Financial
Market Authority.

wghareholder” or “Shareholders”

means a shareholder or. shareholders
holding a Share or Shares in the
Company as the case may be.
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register ‘as, defined in Article 10 of the
Articles and as described in Article (159)
of the Companies Law.

wshares” and “Share” means a share
and shares of the Company.

“wgenior Executive Management”
means the chief executive officer of the
Company (or any other adopted
nomination) and the other executive
managers under the direct supervision of
the chief executive officer of the
- Company.

wgiate” means the State of Qatar.

In these Articles, unless the context
otherwise requires, references to the
singular include the plural and vice versa
and references to any gender include
every gender. For example reference to
“he”, “his" or “him” could mean “her” or
“ehe” or “it” (ie. legal person) as may be
applicable and reference to “them"” or,
“their” could also include the reference
to any gender or natural person or
entity.
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CHAPTER 1

Company Incorporation

Preamble
Establishment

The Company was established as a
holding company with limited liability
company on 18 February 2014 under
commercial registration number 64325,
On 23 January 2023, the shareholders
unanimously approved during an extra
ordinary general assembly, the
conversion of the Company from a
holding Qatari limited liability company
into a holding Qatari public shareholding
company in accordance with the
Commercial Companies Law No (11) of
2015 amended by virtue of Law No. (8)
of 2021 for the purpose of a direct listing
on the venture market of Qatar Stock
Exchange and it was further resolved to
approve the valuation report prepared by
the independent evaluator licensed by

the Qatar Financial Market Authority . In
addition the Articles of Association was
approved and amended in accordance
with the provisions of the Commercial
Companies Law as follows:
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Article (1) (V) boke
Name of the Company Ayl pnsd

~ The name of the Company is Al Mahhar ;o ., &) dould) @‘ A<, aud o
Holding (Q.P.S.C), a holding Qatari (BE-puf) Lol Jadl p 2S5 ol o)

Public Shareholding Company. unli 4yl dale Aetluws 4S50

Article (2) (‘.) sala

Objects of the Company Ayal U-abfpj

The objects of the Company ¢ S (s Syl cslidl

shall be: = :

(A) participate in the ) (g 2ol sl gyl Aaglad ()
management of its ¢
subsidiary companies or tlgd aalud L“,,:\S'.

companies in  which it
holds shares;

(B) invest its money in shares, -\, ‘.@_J\)'l o bl b (.__,)

debentures and various .
financial and negotiable tgpal Al hl ls
instruments;

(O -own intellectual property .\, . ApySall AL (gin el (C)
rights, patents,
trademarks, industrial
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shall also be entitled to < . o s g
exploit and lease these lynliy Dl chasinall Gyt

rights to its subsidiaries Jals glew Wyl of Ll daglill lSya
whether in the State or rloe (5.5 ’ _qu
abroad; tleala o gl

(D) own necessary moveable 5ylual Ao} cylially CNgE dla  (3)
and immoveable assets to
carry out its objects within s L cyamdl 290l A Lghaliy
the limits provided for in -
the Companies Law; and 5 DA Gl

(E) Provide the necessary o e S el b (8
support for its subsidiary g Gall oD peall s (2)

companies.
Article (3) (¥) Bala
Location el

The head office of the Company and its i :._s—"_'a'J'lﬂ‘ & g (:;.w;\fl)-“ BED s Dk
legal place of business shall be in Doha,
Qatar. The Board may establish B Galaal jeang . ok Algy (B dagall dune

branches, subsidiaries, offices, and/or - . 5 G B o
agencies of the Company in Qatar or R s c8Ka slf 5 leg b el g ol

abroad. Aeala i/ ks dlgy

" Article (4) (£) Baa




...................

Wt

: W (>

= 940?/\ Ty L8 2\ "/;
LN 3%

e\ 7\ UrATEL A,

-~

(v igll) ] e ] 3
\ o S\ y i e
3\ X A =
\ j,]_, & -n‘f;—-—/\ﬁ "":.-
[} Nt} 7 -,
N %y : \
NS Affairs O
e Buall

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

Article (5)
Issued Share Capital

The issued share capital of the Company ilas

shall be QAR 207,000,000 (two hundred
and seven million Qatari Riyals) divided
into 207,000,000 Shares (two hundred
and seven million), each share with a
nominal value of 1 (one) Qatari Riyals.

ol

Article (6)

Shareholding
The Founders mentioned in the
Memorandum of  Association have

subscribed to a total of 207,000,000
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(two hundred and seven million) Shares
in the share capital of the Company with
a value of QAR 207,000,000 (two
hundred and seven million Qatari
Riyals).

The entire value of the Shares as
described above, which constitutes
100% of the share capital of the
Company was paid in full.

The Extraordinary General Assembly
held on 23 January 2023 unanimously
approved the valuation report prepared
in accordance with QFMA’s guidelines
and issued in October 2022 by the
independent evaluator licensed by the
QFMA with regard to the statement of
assets and liabilities  and the
approximate value of such assets and
liabilities, which the evaluator estimated
at an approximate value between QAR
438,000,000 and QAR 541,000,000.
However, the Extraordinary General

Assembly has decided to adopt an
approximate value of QAR 414,000,000
for the purpose of the conversion and
Listing and retain the current nominal
capital

of the Company being QAR
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207,000,000. In addition, the Extra .M‘Qﬁ@)db&“ eyl aedghll W3
Ordinary General Assembly approved the

direct listing on the venture market of

QSE in accordance with the rules and

decisions issued by the QFMA.

CHAPTER 2 A ol
Shares and Bonds cilaiually agud)
Article (7) (V) Bala
Shares 7 pgtd]

The Shares are nominal shares and each gl L 0 " Taaad e yeS
Share Is indivisible while confronting the o o e Qs el s Qsss
Company. If multiple persons own a palidl agudl dlla 14 ASEl dgales A
Share, they have to select one of them . b . o

to act on their behalf in using the rights gt r"”“"‘i lp sy o e g cggamte
pertaining to such Share. Those persons iy . agully dbaiall 3t b Mastod ood g3

will be jointly responsible for the liability i e sl kil
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case, the difference in value shall be
added to the legal reserve.

Upon its conversion into a Qatari public
shareholding company, the Company will
list all its Shares on the Venture Market
of QSE, and abide by all decisions and
regulations of the QFMA in force in
relation to listed companies on the QSE.

Article (8)

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

Article (9)

Share Certificates

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

the Shareholder's name, the number of
Shares subscribed to, and the settled
amounts.

Article (10)

\

< shottall

Ry ) Aedll G il Al ol

Laalus 358 (I lelsad b AS)all pofh g
Al Ggudl 3 Lgaged BS Zhials Aoyl dale
cildy bl S Al Sl Ayl
Aapad) clyall Gl L G lgr Jgenall gl

B dayg

(A) Bala

8 e sy Al Ladl) gl dad pds
coaetl) dio Basly Aady
(3) Bala
?.gu‘i'l ilalgd
Cufy tSY) s agul Chilgs AN ja
Lo il U gl 23y paladl pul Lo

el allually

(V) Bala




shareholders Register

The Company shall maintain a special
register  called the “Shareholders'
Register”, with details of the
Shareholders”  names, nationalities,
domiciles, the number of Shares they
own and the amounts settled of their
Shares' value. The Department and the
QFMA are entitled to access and obtain a
copy of this information.

The Company shall keep a copy of the
Shareholders Register with the QCSD,
for the sake of following up on the
Shareholders' affairs, and authorise it to
keep and organize the Shareholders
Register. Any Shareholder may review
this register free of charge. The
Company shall submit on a monthly
basis an application to the QCSD to get
an updated copy of the Shareholders’
Register and maintain it.

Each concerned party shall have the
right to request the correction of
information included in the Shareholders
Register, particularly if such party is
registered therein or is removed
therefrom without justification.
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A copy of information included in the
Register and any changes made thereto
shall be sent to the Department at the
Ministry at least two weeks prior to the
date of distribution of profits to the
Shareholders.

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

The procedures and rules stipulated in
the laws, regulations and instructions
regulating the listing and trading of
securities in the State, shall apply to the
listing of the Company’s Shares on the
QSE. If the Company lists its shares in a
financial market outside of the State, the
Company shall follow the laws, rules and
regulations regulating such markets.
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Article (11)

Shares disposal

Title of the listed Shares is to be-

transferred in accordance with the
applicable rules of the QFMA and QSE. If
the Company lists its Shares in other
markets outside of the State, the
applicable laws and regulations in force
in such financial markets where the
Shares are listed shall be observed.

Title to the unlisted Shares may be
transferred upon recording such transfer
in the Shareholders’ Register and a
reference of such entry shall be made to
such share. No protest against the
company or others on its disposal shall
be made except from the date of its
registration in the Shareholders’
Register. In all cases, the Company is
prohibited to register any disposal of the
Shares in the following circumstances:

11.1 if such disposal is contrary to
the provisions these Articles;
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Article (14)

Indivisibility of the Share

Each Share shall be indivisible and shall
confer upon the holder thereof the right
to attend and vote at any General
Assembly of the Shareholders with
accordance to the terms of these Articles
of Association, to receive dividends and
to share in the assets of the Company
upon its liquidation.

The partners in a Share hold a
contractual  joint liability for the
commitments undertaken regarding this
ownership, up to the limit of the Share's
value.

Article (15)

Effectiveness of the sale of Shares

The sale of Shares cannot be deemed
effective against the Company unless
registered in the Shareholders Register
as stipulated in Article (10) of these
Articles. '
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Article (16) (V1) B
Pledging the Shares pgetdl SR
The Shares can be pledged. .?&mﬁ),\ Ay ez

Pledging of Shares occurs by delivering 5,4l ol )\ - SIS
the Shares to the pledgee creditor. The gl ) leandy el OV 0%

pledgee creditor is entitled to collect the Gsiall Jlesiols cW¥l b ogyall clallg
profits and exercise the rights attached . . v e ok
to the Share unless otherwise provided s o o) die A Gl b peedly ALl
foréptthe pt:eﬁgbe c(;)nttract.. Tgebranléing of e ol a8 S e clall A pa aaady Lol
creditors shall be determined based upon . o ; ol
the date of registration of the pledge in e o il = L‘f‘ éli;s J’;;H el ‘
the register established for such AS il (o pa) e
purpose. In addition such registration

shall be reflected on the Company’s

register of Shares.

Once the Shares are listed, the pledge {i, lay ; (A<l bl Dl 8
may be effected in accordance with the 5 L) Jo DAl peul @b a
applicable procedures of the QSE and _kd 45 ki duayg i dapd gl
QCSD and the pledges must be endorsed
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in the Shares register kept with QCsD. D e ol _)J;'L:di iy (S5Sal gwu
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Article (17) (\V) Bala
Seizure Jaall

The Company's assets may not be sl 36,aN Jled ol hems Y
attached/seized to pay off debts owed by Qe Gl digal oo = A2
a Shareholder. However, the Shares of Jaall Gen Laily cgpanbiaall 2= dad A Afjie
the debtor and the dividends thereto i ; . ¢
may be  attached/seized; such o 488 peatll o2 clls ol peul Ao
attachment/seizure must be registered Y i dealall el e Jeall b
in the Shareholders Register. g7 st - '
LOsetbusall o

Effect of Seizure saall G

All resolutions of the General Assembly =43l el ol el 5
shall apply to the seizing creditor or bl g oeval Gl > = @

pledgee in the same way as they apply @i g il e Adall Amanll AW il

to the Shareholder whose Shares are .
\ seized or pledged. o) ol daged Bigandl palundl e 4

However the seizing creditor or the
pledgee can neither attend the General
Assembly or  participate  in its o ¥l G sl o Al Aueal)
deliberations or ratify its resolutions, nor )
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Shareholders' rights in the General
Assembly of the Company.

Article (19)

Restrictions on disposing Shares

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

igal

Article (20)

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

Article (21)

Right connected to the Shares and
percentage of ownership

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

Except for the Founders of the Company
or companies owned or controlled by the
Founders of the Company, a Shareholder
may not own either directly or indirectly
more than 5% of the total Shares of the
Company. Non-Qatari investors may own
no more than 49% of the Company's
share capital,
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Article (22)

Rights of Last Shareholder

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

Article (23)

Increase of Share Capital

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

The increase in share capital must be
based upon a resolution of the
Extraordinary General Assembly after
the approval of the Department. Such
resolution should mention the volume of
the increase, the price of the new Shares
and the pré-emptive right of existing
Shareholders to subscribe to such new
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granted a period for subscription of no
less than 15 days prior to the opening
date of subscription.

The Extraqrdinary General _Assembiy B3 Gulae agdl o daalall e dalall dymanll
may authorise the Board of Directors to

determine the date of executing such  jslais ¥ Cusy bl 1 A doge waat (B
resolution, provided that it does not

oxceed one year since the date of pyghua gl (o A

issuance.
The Company’s share capital shall be I Jilagh (sasl AS,a) Olassy 535 g
increased in any of the following ways: : " "’
a) issuance of new Shares; Spta ?&uj el =
b) capitalization all or part of the o :
reserve or the profits; L o e g o hlaa) dlewy  —@

¢) converting bonds into shares; or . )
d) issuance of new shares against 4 !?*”1 G sl s T
in-kind contributions or evaluated iue jawas dilde i ﬁ@'“j al i3]
equity/assessed rights. )
Aagia (gt gl

It is possible to waive the preemption .. g ull & STV | U\
right in favor of third parties by virtue of o i Jﬂ"u gl g b A=
a resolution of the Extraordinary General & dglely a5l Aokl e Aalall Laall

( \ Assembly issued by a majority of .o, s @
C@ﬁﬁ‘ seventy five percent of the share capital BIERNNTVEES Al de o i
of the Company. Such waiver shall only oy Addlge o Jgaadl 22y
‘be permitted after the approval of the
Department.
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This previous provision, shall not be
applicable to new Shares issued against
shares in kind, whereby the provisions of
the Extraordinary General Assembly
mentioned in  Article (139) of the
Companies Law shall apply.

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

Article (24)

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

\
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complete application. ) pes )l
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Article (25) (1‘ o) 5ala

Decrease of the Share Capital Sl Gy (ks

25.1 Without  prejudice  to the - : Kol 5le 5.
provisions of articles (201) and o ¥ \) g il gl be & Yo
(204) of the Companies Law, the Y aylall Al elE e (Yo E
share capital of the Company
may not be decreased except by
virtue of a resolution of the ¢ law da Aalall e Aalall duaenll
Extraordinary General Assembly
after hearing the auditor's report Jgeaall Ly ccibilund) (3820 0
and receiving the approval of S i
the Department, in one of the g b Ay B e s
following two cases: Tt Ol

wjbﬁyldm‘wbuheiim

(A) the share capita}l being in excess ) 4,a Asls oo Sl il saksj (T)
of the Company’s needs; or

\ (B) :I:)sst:: Company is suffering ity 36,40 e 13) o

25.2 The decrease may be effected Ll (o) plils =il @ v
by adopting one of the following | glob pmisall @
means: syl
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(A)

(B)

©

(D)

25.3

25.4

reducing the number of Shares
by cancelling a number of
Shares equivalent to the amount
intended to be reduced;

reducing the number of Shares
in a manner equivalent to the
losses incurred by the Company;

reducing the nominal value of
the Share; or

purchasing and cancelling a
number of Shares equivalent to

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

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

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

Bonds

Article (26)

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

The General Assembly’s resolution shall
set out the value of the bonds, the
conditions of issuance and the possibility
of exchanging the bonds into Shares.

Article (27)

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

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

CHAPTER 3

THE COMPANY’S MANAGEMENT

Article (28)

Board Constitution and Board
Secretary Appointment

The Company shall be managed by a
Board consisting of five directors, all of
whom shall be elected by the Ordinary
General Assembly by secret ballot.
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The first Board shall be appointed by the ., 4t 2 Chgud G 5] e dsell
Founders by virtue of these Articles for a ot ‘Lu s d¥t 1Y B
period of five years starting from the gl (e lad Clgie gees sad (el JA8
date of conversion of the Company intoa . . y: 4 = - S :
Qatari public shareholding company. The ¥ Ayl e Laale A4 AN e

Founders appointed the following LanlS aeiland A0 33 Chpommpall i
persons as Members of the Board: "‘3 F e " ygaadall O

:E)Ll‘g\ UA.\.:.A

1. Fahad Hussain I Al Fardan, Non . : sl ol e ; \
Independent Director = = ol bl &2 w
representing Al Dibal Consultancy ":(z,,_m:\:\l!-lﬁjs Juall 4Sys Jia e
WLL;

2. Salah Mohd 1 Al Jaidah, Non : . ) Ll desce Yo (Y
Independent Director > el c (
representing Al Dibal Consultancy ¢ Guﬂ\.mjs doall 455a Jrar Jins
WLL;

3. Clifford William Lasrado, NON  |a.e ye 5o (ol oy 3yl (¥
Independent Director ) - )
representing Al Dibal Consultancy { it S Juall 34 Jie
WLL;

4, Ahmad Abdulla Al Abdulla, as an (i oo sl s cand (8
Independent Director; and 7 B} ) g (

5. Mohamed  Abdhulrahman M. ¢ i : i e e dess (@
Fakhroo, as an Independent s pefl (
Director;

The Board shall appoint a Board  aila, < gedaall D A il
secretary in compliance with the QFMA o= ’ sl Liter D95 e

requirements. olal e B dsel) cililis pe
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Members requirements BAN (ol e Jag
29.1 A Member shall: b Lo B (s e Slph Y4

(A) be at least twenty .one
years old of age and shall | i
enjoy full legal capacity; ade O oly dsw Lle

g (Lol 1LY

Cniieg aly oo apee Ji YT ()

(B) not have been previously o Ve & GeSa W fL
convicted of a felony, a ~ S g 5 (<)
crime against honour or a 4ay = o s Adigie

breach of trust or any of L A
the crimes specified In 4 Gl o capally Alia

Articles (334) and (335) of  jlad)l dhall e dap &
the Commercial Companies T
Law, or to be prohibited (vre) ol Bl
from practicing any work  _icoay oG -

O entifles subjeet ta DAl AR s (*72)s
the supervision of the dlge oe legian s O ol
Authority under Article 35 ]
paragraph 12 of Law No. Analal) clgall (A Jee _i
(8) of 2012 referred to, or s 5L 3l G
declared bankrupt unless salll g Al 4,5
he has been rehabilitated.  (A) ¢ Ge@) e VY Byed
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be a shareholder and

(®)

anad Wiy Laabus 0sS of ()

holder of at least 5% of
the total number shares in
the Company. For the sake
of clarity and avoidance of
doubt, a natural person
may be appointed as a
representative of a
corporate Member of the
Board even if such natural
person is not a
Shareholder in the
Company provided that the
corporate Member which
such natural person
represents is a
Shareholder or holder of
the minimum number of
Shares mentioned in this
Article;

must, deposit not less than
5% of the total number of
Shares in the Company as
guarantee Shares, within
sixty days from the date of
commencement  of  his
membership, at QCSD or
one of the approved
banks. The deposited
Shares shall not be subject
to transfer, lien or
attachment until the
balance sheet of the last
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(F)

fiscal year in which he was
holding office is approved.
If the board member failed
to provide the above
guarantee his membership
in the Board will become
void;

Satisfy any other
requirements of the QFMA
and QSE with respect to
Board composition and
eligibility of Board
membership, if any; and

meet the requirements to
be determined by the
Nomination and
Renumeration Committee
for the purpose of election
and be recommended for
election by the Nomination
and Renumeration
Committee.

One-third of the Board Members

shall

be Independent Board

Members, the majority of the
Board Members shall be Non-

2
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29.3

29.4

Executive Board Members. The
Independent Board Members
shall be exempted from the
condition of ownership of shares
as per Articles 29.1 (C) and 29.1
(D) above.

The Company shall commit to
send a list of names and data of
Board membership candidates
attached with each candidate’s
resume and original copies of

candidacy requirements along
with a copy of the
recommendation of the

Nomination and Renumeration
Committee to the QFMA at least
two (2) weeks prior to the date
specified for Board election.

The General Assembly shall elect
the Members of the Board by
secret ballot. When voting for
the election of the Members of
the Board of Directors, each
Share shall have one vote given
by the relevant Shareholder to
whomever such Shareholder
chooses from the candidates. A
Shareholder may divide his
voting shares between more
than one candidate. A Share
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may not vote for more than one
candidate.  Voting  for the
election of members of the
Board shall be subject to the
Corporate Governance Code.

Article (30)

Board Term

Except for the Members of the first
Board that were appointed by the
Founders by virtue of these Articles for a
period of five years starting from the
date of conversion of the Company into
public shareholding company, the
Members of the Board shall be elected
for a maximum term of three years and
Members may be re-elected more than
once. A Member of the Board may
withdraw the Board of Directors provided
that such withdrawal is made in a
suitable time otherwiseg, such Member of
the Board will be responsible before the
Company. If the withdrawing Member
represents a corporate entity on the
Board of Directors, such corporate entity

may appoint an alternate member
provided that such alternate member will
only complete the term of their

predecessor and meets the requirements

set forth in Article (28) of these Articles,
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relevant regulators on the proposed o )
alternate.
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Article (31) (‘v‘) Bala

Election of Chairman and Vice

° Al BSY) Gadaa puddy QAT
Chairman *

The Board elects by secret ballot a Tl_ﬁuj Tty gyl £l Byl
Chairman and a Vice Chairman for a ' T ’ T T
period of three years. L) g OIS Baal iyl

The Board may elect by secret voting b oelsiyl catu ol Bl odad
one or more Managing Directors who will gl i SR O B AR

have the right to sign on behalf of the &dsll G~ 4l G5 ¢ sE ol eapand Taxiie Tgune

Company solely or jointly as determined . i . o o
by the Board's resolution. DB s (pdyfie o cprdne 358N e
Lol

Vacant Seat 3K gla

If a Member's seat at the Board becomes .\ b o e R
vacant, the Member who held the OIS g 4o B s o e M)A B
highest numbers of votes from the lojst o ¢l cpenlead) (he gt Y Bila
Shareholders but failed to win a
membership on the Board will occupy
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the vacant seat. If such Member cannot
fill the vacant seat, the following runner
up will then occupy the vacant seat; the
new Member shall only complete the
term of his predecessor.

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

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

Article (33)

Chairman Powers and Obligations

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

i il 5ae sl guaal) JaSis

AR el o il aally pulaal) e
olinc] At e 23all 138 iy

ALY Eha ay Betall Sl el B U
G By dmg B odee oo A8
S Al e e D asdl Lalel danasl)
sdaall slmel s mlidl & e A
KAl Jad oo SN daed o OfS

By Lall

(v V) Bale

odaall sy cilafjilly Cilaadla

3 Ly ASHa0 Gty o8 DI e 0
odad) e diy of adey el RPPRE]

£

a2 O

it




s

t3|6 ‘
il

2 4 0/ (]
A\ / L e
A 9 )

JS Affairs O

[«
Gl

The Chairman may delegate some of his
powers to other Members or the
Executive Management Members
provided that such delegation is limited
by time and subject. The Chairman shall
be replaced by the Vice Chairman in his
absence.

The Chairman of the Board is prohibited
from combining with any executive
position in the Company.

The Chairman of the Board may not be a
member of any of the Board's
committees provided for in the Corporate
Governance Code issued by the QFMA.

Article (34)

Board Meetings

The Board shall meet upon invitation
from the Chairman, and the Chairman
must call for a meeting if so requested

by two Members of the Board.
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A Board meeting shall not be deemed
valid unless attended by half of the
Members and in all cases by no less than
three Members. Three months should
not lapse without holding a meeting of
the Board.

The Board of Directors shall meet at
least six times during each fiscal year.

Meetings of the Board shall be held in
Doha or in any other place as resolved
by the majority of the Members, or held
by any means allowing all the
participants to communicate with each
other.

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

Resolutions of the Board are issued with
the majority of the votes of present and
represented ~ Members. should the
number of votes be equal, the Chairman
shall act as a casting vote and objecting
Member may record his objection in the
minutes of the meeting.
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Article (35) (\80) sala
Absence from Board Meeting laall elelaal ¢ el

A Member will be deemed resigned if he i wa ge B o e cass 13)
fails to attend three consecutive

meetings of the Board or four non- e cilelaal day)l o culaall Adliie e Laal
consecutive meetings without an excuse < . 0 e ko
acceptable by the Board. Slitae e} cpalaall aliy jle O b,

Board Minutes laall yialaa

Minutes of the rr_leetings _of the_ Board eyl oJ¥ o) cloliinl unlaa (g
shall be recorded in a special register on =

a regular basis after each meeting and in ik By duls JS e daliile ddeay
successive pages, and shall be signed g ! Ry ol e
by the Chairman and the Managing el ety 9o IS el 038 g9 tgls
Director if available or the Member (isgall o gunmally can O ol gumally

acting as a secretary to the Board.
Lodaal) Al )Se Jlae! Jsu (g2l

Board Powers Lol ciladla




f—j\a\\/ ‘//\2,\ 4 i

K Q0 M ’ \)*36 c.:jb’)lé
¢ B e , < “ ':A.-‘ % \y‘?‘g‘.bl’.yt’{@
(veevrrnremmnnnneanes ) Fﬁ)dg'yﬂ?w 7 : ) y % E@ n{»r ".‘J'/" w /

5
.d’."f':;,.,“ 0el”

alrs v

37.1  Subject to the other DFOVISIONS (i o) AUl dag pd ol -
of these Articles, the Board of WIS gges 198 plAN) e

Directors shall have full powers sy Alalsl bl By} el

to manage the Company. The | ) ey
powers of the Board of Directors BN (el clbmdla dali A8,

shall inclqde, without limitation, 5.} Oy Jud e e
the following: "
Al

(A) representing t_he; F)ompany bl (.LJ! iyl Jha ()
before, and liaising with,
governmental, judicial, Aul3¥ls Lilmilly AsesSall
administrative and other
authorities; arbitration
bodies; and all individuals, sy o N 5
committees, Sallly B gammy
astablishments and other <) G Wxss Clasngally

bodies of any kind . o 5
whatsoever allly g oS lege
tlgaa

cliny clbldl e Wyts

(B) negotiating on behalf of jc.all e Wbl (gl
the Company and binding Rl ge BN OB (u)

or committing it <lh A L Laglas Lgalils
contractually, including - L
without limitation, &% &2 phal 4= G2

executing and signing for il { yeaall of e
and on behalf of the = Jbidel ;
Company all or any U ol o) e Ly

papers, contracts, ..., o b
" agreements or other s il el V593
documents;
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(@) appoin‘ting, engagipg, Saduls Jies e"ﬂi*i“b s (C)

removing and replacing

managerial staff and other & phxEy Calay) Opalagall

employees, lawyers, i o

agents, consultants and ASlly gl (ilasel

advisers of and to. tlhe Cpli Al ij_)m_,,‘gb

Company and determining ] )

and paying and providing paily) gy uais iyl

their salaries, bonuses and i Ll TS

other remuneration, fees Pl ey TR

and benefits; (oA pgailing

(D) opening, closing and e luall Qs &)y b (_m)

operating, in the name of ) ) &

the Company, accounts s Agidl (gl A5aN auly

with banks and other . i e .

financial institutions, g Ll Cilassgall o

Gisal

whether at any particular
time such accounts are in

debit or in credit;
transacting all kinds of
banking operations  in
connection with the

business of the Company;
and drawing, accepting,
signing, endorsing,
establishing and otherwise
dealing with any cheques,
promissory notes, letters
of credit and other
instruments of whatsoever
nature, including without
limitation loan facilities
and agreements,
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guarantees and e, g il
indemnities, assignments
of rights, and mortgages of Gall c¥leny cilimiglly
all or any of the : s
Company's assets; Jpad guan o sl
tlene Ul of ASHaN
(E) paying, collecting, sy Dliuly dsasds g2 0
receiving, enforcing,
releasing and obtaining or o e dgaslly Jlaaly
giving valid receipts and , . .
discharges for any and all clalligg  clad g
debts or obligations of or o S Lapady 8N
owing to or by the
Company; a5l cldll o g o
flgie g Lg) daniondl)
(F) leasing, sub-letting,  j.) L-JSLJ: st (J)
maintaining and -
surrendering business, oSkly Ayleall  Dlaslly
commercial, residential ., A :
and other premises of all aiG @R sl oS
Kintis; phldl e Ll leelsd
tlgie Ll g Bl
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(_9’.13.435 assets, equipment, iR ?ﬂ (C)
P~ . vehicles, materials and &= C_‘ahz_ﬂlj agally by
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goods of all descriptions;
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instituting, suing,
defending, compromising
or abandoning any legal or
administrative
proceedings, accepting
service of legal process on
behalf of the Company,
submitting to jurisdiction
or arbitration, giving
security and indemnifying
for costs, paying money
into court and obtaining
money paid into court;

resolving and signing all
resolutions in respect of
adding and removing
activities from the
commercial register and
any other licences,
renewing the commercial
register and any other
licences, adding and
cancelling branches of the
Company, appointing and
removing managers and
authorised signatories in
the Company and signing
any application in this

respect;
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(K)

(L)

share
sale
agreement in the name of

executing
purchase

any
or
the Company in other
companies;

incorporating any kind of
companies and/or
branches on behalf of the
Company, in the State or
outside the State, and
executing all  kind of
articles of association and
documents in this respect
and further executing any
amendments to the
articles of association to
any of the above
mentioned companies; and

mortgaging,
selling, assigning and
transferring in any way
and for the benefit of any
person or any entity of any
kind, any and all movable
and immovable assets of

pledging,

the Company, including
but not limited to, real
estates, accounts,
equipment, factories,

licences, shares and rights.
The Board of Directors

- shall also have the right to

issue and sign any and all
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specialized Board committees in
accordance with the QFMA rules
to assist the Board in its duties.

Article (38)

Company Signatories

The Chairman of the Board, the Vice
Chairman, or the Manadging Director(s),
and the chief executive officer shall be
entitled solely or jointly, to sign on
behalf of the Company, in accordance
with a resolution issued by the Board in
this regard.

The Board may also appoint one or more
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managers for the Company and - ue el oo adgll g Ll gl A
authorise them to sign, solely or jointly, el £ gsih B~ L eelys2 O

on behalf of the Company. iyt ]
Article (39) (Y“\) sala
Dismissal of Members laall slaaet 36

T_helGeneral Assembly may dismiss the  f gim (ulas ady B LY Bamanll e
Chairman or any elected Member upon

recommendation by  the absolute gzl o s copnaiial) ulaall sliae] sl
majority of the Board, or upon the - S ol .

written request of a number of iy i caalhall 243 BN Odra 00 g
Shareholders holding at least the quarter Lo ¢sSlay cpmaaliaal (a 330 (s s il e

of the Company's share capital.
AN QW o) g 0o JBY

In such circumstances, the Chairman o of (sl ) le m Allall o3 by
must call for a meeting of the General 2

Assembly within ten days of the - ?\J ae D i) Aalall Bzanll
dismissal  request,  otherwise the A e . il
Department shall call for such meeting to el gy YY) el Vs eyl il s
be held. '

ArtiCIe (40) (i .) Bala
Board Decisions by Circulation J;‘J-“:‘-“L.' laall il

The Boarq is-entitled,vin urgent cases, 0 _olgly Bygpeall Als g ) Galadd jon
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subject to the written approval of all the
Members on these resolutions. The
Board shall review such resolution in the
next Board meeting and shall include its
content in the minutes of such meeting.

Article (41)

Compensation of the Members of the
Board

The Ordinary General Assembly defines
the compensation to be distributed to
the Members, provided that such
compensations do not exceed 5% of the
net profit after deduction of the
reserves, the legal deductions and the
distribution of profits ~ on the
Shareholders, not less than 5% of the
paid share capital.

Notwithstanding the above, the
Members, may each obtain a fixed lump
sum amounting to QAR 100,000 in the
event that the Company does not
achieve profits, subject to the approval
of the General Assembly and taking into
account the maximum limit allowed and
approved for other Qatari public
shareholding companies listed on the
Qatar Stock Exchange by the Ministry.

‘ Article (42)
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42.1

42.2

Non-Competition and Conflict of

Interest

Non-Competition

The Chairman or a Member of
the Board or member of the
Senior Executive Management
are not allowed to participate in
any business competing with the
Company or to trade on his own
account or for others in an
activity ~ practiced by the
Company, unless an approval is

obtained from the General
Assembly otherwise, the
Company may seek

compensation or consider such
operations completed for the
account of the Company.

Conflict of Interest

42.2.1 Each of the Chairman,
Members and
members of the Senior
Executive

Management must

disclose any direct or

indirect interest they
might have in
transactions and

businesses made on
behalf of the Company
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42.2.2

and such disclosure
must include the type,
value and details of
those transactions and
businesses and the
nature and extent of
the interest to him
(them) and disclosing

the beneficiaries of
such transaction or
businesses.

If the total value of
transactions and
businesses stipulated
in the Article 42.2.1 is
equal to or greater
than (10)% of the
market value of the
Company or the value
of the Company's net
assets according to the
latest financial
statements announced
whichever is lower, a
prior approval from
the General Assembly
must be  obtained
following evaluation of
these transactions and

business by the
Auditor. The Auditor's
report must be
submitted to the

General Assembly and
shall ‘include the type
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42.2.3

and details of those
transactions and
businesses, their value
their nature and
extent of the interest,
the beneficiary of such
interest and indicate
whether it was carried
out according to
market prices and on a
purely commercial
basis. Such approval
should be renewed
annually if such
transactions and
businesses are of a
periodic nature. The
Chairman, Members
and members of the

Senior Executive
Management are not
allowed to attend
General Assembly
meetings or Board
meetings at  which
such subject is

discussed or voted on.

The Chairman, the
Members and the
employees  of  the
Company are
prohibited from using
any

information
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42.2.4

obtained by virtue of
their membership or
occupation to achieve

an interest for
themselves, their
spouse, children or

next of kin to the
fourth degree,
whether directly —or
indirectly, due to
dealing in Company
securities. They are
also prohibited from
having a direct or
indirect interest with
an entity carrying out
activities aiming to
influence the price of
securities issued by
the Company. This
prohibition shall
remain valid for three
(3) years after the end
of the membership of
such person in the
Board of Directors or
the end of their
employment with the
Company.

In addition to the
above any dealings or
transactions that the
Company may
conclude with related
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parties must be
disclosed pursuant to
the relevant laws and
regulations  of  the
QFMA. For the
purposes of these
Articles, a “related
party" shall have the
meaning as set out in
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the relevant
regulations  of the (g ;S "adle <l Cayh
QFMA.
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The Board of Directors will prepare, on a  3<.l) 405 At At 05 3 Byl padas 2n)
yearly basis the balance sheet, loss and *

profit accounts, cash flow ctatements  Adlll ol Gluy el el ol
and explanations in comparison with the . - ) . il
previous fiscal year, all of which must be 3 Tlal) 20 Al oo Aloe clabadly
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report about the activity of the i o .
Company, its financial position during L ad P JUl WiSHey A58 Lalas
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three months from the end of the
Company's fiscal year, to be submitted
to the General Assembly and the
meeting should be held within four
months at the latest following the end of
the Company's fiscal year.

Article (44)

The Board shall send invitations to the
Shareholders by  publishing such
invitations on the QSE website, the
Company’s website, one local newspaper
published in Arabic and or by any other
means of communication, twenty one
(21) days at least prior to the date of the
General Assembly meeting.

The invitation shall include the General
Assembly meeting's agenda, all the
documents and information referred to in
article (43) of these Articles together

with  the  auditors’  report and
contemplates the content of the
provisions  of Article (128) of the

Companies Law.

aforementioned
sent to the

of all the
shall be

A copy
documents
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Department  concurrently with  the il L) Wl 4 &3 3 cigl Ll
newspapers. ’ RS Z

Article (45) : (£8) Bala

The Board shall put, on a yearly basis, at . TORNS. .
the disposal of the Shareholders, for il s im8 L e
their information and prior to a meeting Y Lol dumendl aadl J8 ald pge DY
of the General Assembly convened for B I ;
the purpose of considering the B} Ol iy ASHRl Aalhee (B il et
Company's balance sheet and the report il (e Lbiais s J e &Pﬁ__,
of the Board at least one weelk prior to
sich meeting, a detailed statement sl
comprising the following information:

45.1  all the amounts obtained by the o | 4 2l -
Chairman and each of the ol Lj_d ) g
Members during the fiscal year, o~ 5= JSy Aal Bl s

such as salaries, wages, | - ; : .

allowances, and attendance 0n Bl il (B ol e e

fees, expenditures and any other  joas Jilaag i pag iaaly Jﬁj
amounts.

dha b Al Jle iy Cplad

Loals

45.2  the benefits in kind and in cash wen ol damlly Agel Ul £
enjoyed by the Chairman or any L ‘sﬂ S Bl
of the Members for the fiscal (s s== JSs BN s (ay

year. R C B 3K ERES slinc]




45.4

45.5

45.6

45.7

) ¢y (g pazea
45.3 the bonuses that the Board

proposes to distribute to the
Members.

The amounts allocated for each
current Member.

Transactions and businesses in
which any of the Chairman of
the Board of Directors, Members
of the Board and members of
the Senior Executive
Management have an interest
that is contrary to the interest of
the Company and requires prior
disclosure  or  approval in
accordance with the provisions
of article (109) of the
Companies Law, in addition to
the details of those transactions
and businesses.

The amounts actually spent on
advertising in any manner
together with details for each
amount.

The donations together with
information on the beneficiary
parties and details of each
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donation.

45.8 Allowances for any member of  .of ra (¥ capan A eNall s6.A
the Senior Executive - ® )
Management. el Aunusil) gylay)

Such detailed statement must be signed feadl Laall el Cass) a8 F Cans
by the Chairman and one of the u‘w: e o = &5 O Y
Members; the Chairman and the elacls ety 055y cslmedl] aaly HIAY) Gudaa
Members are responsible for the , e
enforcement of the dispositions of this ol oda HlSal il e lghens HIY) pelas
Article, and of the accuracy of the Al @he¥ aaes B Bl bl daia e
information set out in any documents to ° 3

be prepared. Aaalaed e cuad
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Article (47)

Founding General Assembly

The Founders have within a period of ten
days from the date of conversion,
request the shareholders to hold a
Constituent General Assembly pursuant
to the statuses established for the
invitation of the General Assembly after
obtaining  the approval of the
Department and send a copy of the
invitation to the Department at the
Ministry in  order to send a
representative thereof to attend the
meeting on its behalf. Should this period
lapse without calling for such meeting,
the said Department will undertake the
same. The Constituent General Assembly
shall be held if  Shareholders
representing at least half of the share
capital are present. The meeting shall be
chaired by any Founder elected by the
Assembly for such purpose.

Article (48)

The Founders shall prepare the agenda
of the Constituent General Assembly,
and the Founder shall provide the
Constituent General Assembly with a
report containing all information related
to the conversion  process with
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supporting documents. The Constituent

General
following:

48.1

48.2

48.3

48.4

The resolutions

Assembly shall consider the

the report prepared by a
representative of the Founders
regarding the process of
conversion of the Company
into a Qatar public
shareholding company and the
conversion’ expenses;

the approval of the Articles of
Association and Memorandum
of Association;

the appointment of auditors,
the determination of their fees;
and

the announcement of the
completion of the conversion of
the Company to a public
shareholding company.

shall be issued by the

absolute majority of the Shares that are
duly represented at the meeting.

Article (49)

Ordinary General Assembly
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Without prejudice to the provision of
Articles (124) and (125) of the
Companies Law, the Ordinary General
Assembly shall convene upon the
invitation of the Board at least once a
year, at a time and venue to be specified
by the Board after the approval of the
Department. Such meeting must be
convened within the next four months of
the end of the fiscal year of the
Company. The Board may also invite the
General Assembly whenever the need
arises.

The Board shall invite all of the
Shareholders to the Ordinary General
Assembly meeting by publication of the
invitation in one local daily newspaper,
which shall be issued in Arabic, on the
website of the QSE, the Company's
website or by any other means of
communication. Such invitation shall be
published at least twenty one (21) days
prior to the date of the Ordinary General
Assembly meeting. The invitation shall
also contain an adequate summary of
the agenda of the Ordinary General
Assembly meeting, together with the
Auditors report and all the documents
and data as set forth in the Article (120)
and (128) of the Companies Law. A copy
of the invitation shall be sent to the
Department at the same time such
invitation is sent to the newspapers
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The Board must invite the General
Assembly to convene whenever the
auditors require. If the Board fails to
issue the invitation within fifteen days
from the date of the request, the
auditors are entitled to issue the
invitation directly after the approval of
the Department, and the Department
must decide on the application within
fifteen days of receipt. The Board should
also, address the invitation for meeting
when it is requested to do so by one or
more Shareholders representing at least
ten percent of the share capital of the
Company within fifteen days from the
date of request, otherwise, the Ministry
based on the request of such
Shareholders will address the invitation
on account of the company within fifteen
days of receipt. The agenda in this case
will be limited to the subject of the
request,

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

In all cases, the invitation expenses
should be borne by the Company and in
such cases all the procedures of holding
a General Assembly meeting shall be
followed.

Article (50)

Publishing the Balance Sheet

The Chairman of the Board must publish
the balance sheet and profit and loss
account and a comprehensive summary
report of the Board of Directors and the
full text of the auditors' report in two
local daily newspapers, at one of which
should be in the Arabic language, and on
the website of the Company, if any, at
least fifteen days prior to the convening

of the General Assembly, a copy of these
documents to the Department prior to
publication to determine the deployment
mechanism and method.
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Article (51) (ﬂ \) Bala
Agenda of the Annual Ordinary Lugidl Ll dalal) duaaadl Jlest Jgia

General Assembly

The annual Ordinary General Assembly's & diall dueaall Sl Jsis cpany ¢
meeting agenda should include the L T o= AR

following matters: bl Jolal) (gguesll g Laial

51.1 hearing a.md ratifying the Boarfj‘s Ll oo Bl oddae L ¢ Lan 5 Y.
and auditors reports concerning
the Company's activities and its Gl Pl Sl 1)Sha oo a<yall
financial position during the = . . . -
current year; Grually  cblesll @ )8

flagile

51.2 discussinglj and ratifying the Cl.’ﬂ‘ g A3 Aafe sdlie  01.Y
Company's balance sheet and

the profit and loss account; tlagale (gaeailly siludlls
51.3 discussing and adopting the oalaicly AaSgal) yuyin dsdlie oy.¥

corporate governance report;

51.4  considering the Board’s  -lay siNl |, edas Cilagita & il S
‘F “"\9..:.“ \ suggestions with regard to the gt BT A S "“j g
Ty approval and distribution of tlal Bl Wil pig
‘ profits;
51.5 considering  discharging and \ LTS (O (R O O R of B
releasing the Members from ) o
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determining their remuneration;

51.6 considering appoint_ing auditors Siite g Ol Loatlidl aje 0y .1
and agreeing on their fees; and B
9 ‘e.g_lll::lli diadg l.".l‘.!b.n;l'l

51.7 electing the Members, when o 5,3y | Ao o o4y

necessary.
Lol
ArtiCle (52) (0 ‘a) bala
General Assembly Attendance daladl el W e

Each Shareholder shall have the right to gL} d.lall i . i o "™

attend the General Assembly in person e el ¢ Gl o0 dg
or by proxy. Minors and legally Gsflll agle jeaadly il Jiasg Al )
incompetent persons shall be B A
represented by their legal custodians. LSS

A proxy for attending the General L Adall & N g b OS5 sna
Assembly may be given, provided it is in v e e oz
writing and that the attorney be a uald QS JiSg A Al G5 of A dsal

Shareholder. A shareholder may not ) . ’ ey
appoint a Board member to attend the JSsi pabaall jom Yy Lol dSsll 5% ol

General Assembly on his behalf, and N Zuall s & 5l T, [ i
all cases, the number of Shares held by C g B o 9_ )
the attorney.should not exceed (5%) of o gsma Y sV s Ay e Al Adall

the Company's total share capital. Gl sdgy SN Wjems 6‘4“:}” s A
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Article (53)

Authority of the General Assembly

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

General

Assembly is  particularly

concerned with the following matters:

53.1

53.2

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

discussing the auditor’s
report for the Com pany's
balance sheet and final

accounts submitted by the
Board of Directors;
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53.3 discussing the prgfitl and loss C‘T‘JS“ ny Augiadl Anbipdl Lilie oV .Y
accounts and ratifying them,
and determining distributable sliely lagale  @8aliaally Ll
profits; Bpinn :_".,-"*” Ck_aﬂ \
534 discussing  the  corporate (oalaicly agall i Al OY.E
governance report and :
ratifying such report;
53.5 considering discharging and ! Jleael dad sl B bl oY.0
releasing the Members from ) ™
liability; ¢35yl
53.6 electing the Members of the .. .5, )y} ol o I
Board of Directors, and the g S5 7 ’
appointing the auditors and Gl el aaaty cllesll e
determining thelr | . oz . _ .
remuneration paid to them in Al Ll Al DS el 535
the next fiscal year; and g
537 taking into account the s s (144) salall sl blelye g otV

provisions of article (109) of
the Companies Law and in
the event of applicability,
approval of transactions and
businesses made on behalf of
the Company, which the
Chairman of the Board of

Directors, Members of the
Board of Directors or
members of the Senior

Executive Management have
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any direct or indirect interest  j piall @bl Adlea¥) dedll
in the event that the total
value of such transactions or (&= AR RV I calaiuall
businesses is equal to or . _ T 5 @
greater than (10%) of the O Agdgull Aol
market value of the Company ijdle ciily aY Wy aSyal e
or the value of the Company's -
net assets according to the ¢l Logyl Ailee
latest financial statements
announced, whichever s
lower;
53.8 taking into account the . Vo A) saldl ASal sled oA
provisions of article (108) of ol ( ) ’ £ Sl
the Companies Law and in ¢t Ja By alall a8
the event of applicability, . i :
providing approval to the pas paty G gl ol o Al
Chairman of the Board of g gyl udase Leacl o) Bylayl
Directors, Members of the ot - i .¢ = @ .
Board of Directors or <Vl Wl Luaall Hlayl liac)
members of the Senior A E R Al ;
Executive Management to o A58 Rudlia 4l e dao Gl
participate in any work, which 3 sl lual gl agalunt g el o
would compete with the ~ X8 . ]
Company or trading for their 3 (3Syal algln (gl Jalall g8 asl
own account or for the
account of third parties in one
of the type of activities
carried out by the Company;
and
53.9 discussing any obhier e dsias &) Sl odd @ ot.4
suggestion included by the ’ S iR
Board of Directors in the _bf 3 el Jsaa (A BlY!
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decision. The General Agladl Lalall 3 L jgas Yy cdd
Assembly may not discuss R - )
any issues not listed on the dss dajadl diledl e

agenda, however, the _ . . .

General Assembly shall have <~ Bpmanll 05 el oy cdlas]
the right to discuss serious (assn ) splaall 250 & dlglaall
incidents that unfold during s sl 2 2 _
the meeting. g Lasy) el

If requested by Shareholders uni) i (Zo) Cistias craabbudl oy 33 ks 13

representing at least (5%) of the
Company's share capital, to include
certain issues on the agenda, the Board
of Directors should include those
matters, otherwise, the General
Assembly will have the right to discuss
these issues in the meeting.

Article (54)

Chairman of the General Assembly

The General Assembly is headed by the
Chairman, the Vice Chairman or
whomever is appointed by the Board for
such purpose. Should the
aforementioned persons be absent from
the meeting, the Assembly shall appoint
a president for the meeting from among
the Board Members or Shareholders. The
Assembly shall also appoint a secretary
for the meeting. If the General Assembly
is discussing an issue related to the
chairman of the meeting, it should
choose the meeting’s chairman from the

b e s gl O e A o
dgaly) Byl palas o (Jlee) Jgon
oda Lilie g6 of dseall 3a 00 O Yl

.tLoiq.‘Q\ Léﬁ Jiloall
(of) Bala

dalall Luaaall Al

S W) dae Gy Aolal) Apnanl) g Laind b
Als g el Byl padaa 45 G4 o adl
oed plasyl jems ge gusShall Al
S oo pdae slmel on e Rl
Ll o WS g Lin) 13g) Lty cppenlindl
PRI RUREE WO [RER R LA s Ty j8e
e Bamaall a3 o) Ging g lan¥l patiy Gl

Al s e capliaa) O




....................

) @By Gy e

it

ol
| £ t‘x)/Q}
T LN Z 7 N

RCETEE

Shareholders.

Article (55)

Ordinary General Assembly Meeting
Validity

The meeting of the Ordinary General

Assembly shall only be valid if:

55.1 it is attended by a number of
Shareholders representing at
least half of the Company's
share capital;

55.2 sending an invitation to the

Department to attend the

meeting through its

representative.

the auditor is in attendance;

and

55.3

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

55.4

If such quorum is not met, an invitation
shall be sent for a second meeting to be
held within fifteen days following the first
meeting by way of publication in one
daily local newspaper which is published
in Arabic, on the website of the QSE, the
Company’s website or by any other
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means of communication. The second
meeting shall be considered valid
regardless of the number of Shares
represented thereat

Resolutions of the General Assembly
shall be approved by absolute majority
of the shares represented in the
meeting.

Article (56)

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

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

- Article (57)
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General Assembly Resolutions

Voting in the General Assembly shall be
done by show of hands and refraining in
case of objection. Participation in the
deliberation and voting at the General
Assembly may be electronic in
accordance with the regulations set by
the Ministry and in coordination with the
QFMA. Voting should be by secret ballot
if the resolution involves the election of
the Members, their dismissal or their
prosecution, or if requested by the
Chairman or a number of Shareholders
representing at least one tenth of the
votes present at the meeting.

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

Article (58)
Binding Resolution of the General

Assembly
Resolutions issued by the General
Assembly in  conformity with  the

provisions of law and these Articles shall
be binding on all Shareholders whether
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they were present or absent at the
meeting during which those resolutions
were made and whether they approve or
disapprove those resolutions. The Board
of Directors should execute the
resolutions as soon as they are issued.

Article (59)

Minutes of Meetings of the General
Assembly

Minutes of the meeting of the General
Assembly shall be recorded and shall be
accompanied by a statement of the
names of present or represented
Shareholders and the number of Shares
in their possession as principal or as
proxy, and the number of votes allocated
thereto, the resolutions, the number of
votes that approved or declined those
resolutions and a summary of the
discussions held at the meeting. The
minutes shall be signed by the president
of the meeting, vote collectors and
auditors. Signatories of the minutes of
the meeting are responsible for the
accuracy of the data contained therein.

Article (60)

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

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

Article (61)
Dismissing Members

The General Assembly may decide to
dismiss Board Members or the auditors,
and sue them for responsibility. Such
decision of the General Assembly shall
be valid when approved by Shareholders
holding of half of the Company’s share
capital after excluding the share of the
Member whose dismissal is being
reviewed. Dismissed Members are not
eligible for re- election as Members
except after five years from the date of
issuance of the decision to dismiss
them .

CHAPTER 5

, Extraordinary General Assembly
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Article (62)

Matters Reserved for the

Extraordinary General Assembly

No resolution shall be taken in respect of
the following matters unléss issued by
the General Assembly convened in its
extraordinary form:

62.1

62.2

62.3

62.4

62.5

The amendment of the
Company's Memorandum and
Articles of Association.

The increase or decrease of the
Company's share capital.

The extension of the Company's
term.

The dissolution, liquidation,
conversion or merger with
another company or acquisition
of the Company.

The sale of the project for which
the Company was created, or
disposing of it in any manner.
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several related transactions or
businesses aiming to sell the
Company's assets or making any
further disposal of those assets,
or the assets which the
Company will acquire if the total
value of the transaction or the
businesses, or several related
transactions or businesses is
equal to a total of (51%) or
more of the Company's market
value or the value of its net
assets according to the latest
financial statements announced
whichever is lower. For the
purposes of this paragraph the
Company's assets include the
assets of any subsidiary of the
Company.

Any resolution approving any of the

above must be registered in the
commercial registration.

Nonetheless, this General Assembly
meeting is not entitled to make

amendments to the Articles which may
increase the burdens of the
Shareholders, change the Company's
nationality or transfer its location from
the State to any other state. Any
decision to the contrary shall be null and
void. '
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Article (63)

Extraordinary General Assembly
Meetings

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

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

Article (64)

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

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

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

If the matter to be considered is the
dissolution of the Company, its
liquidation, conversion, merger,
acquisition, the sale of the project for
which the Company was set up, or
disposing of the project by any means of
disposal, the meeting will be considered
valid, provided it is attended by a

number of Shareholders representing at
least three quarters of the Company's
share capital.
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Unless specifically stated otherwise in
the Companies Law, resolutions of the
Extraordinary General Assembly shall be
approved by absolute majority of the
Shares which are duly represented at the
meeting.

The Board of Directors shall publish
resolutions of the Extraordinary General
Assembly if they include amendments to
the Articles of Association.

Article (65)

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

Article (66)

The Extraordinary General Assembly
may not discuss matters other than
those listed in the agenda. The General
Assembly shall however have the right to
discuss crucial facts that unfolds during
the meeting, or if a certain matter is
requested to be listed in the agenda by a
number of Shareholders representing at
least (5%) of the Company's share
capital.
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Article (67)

General Assembly Virtual Meeting

The General Assembly may be held,
whether it is an Ordinary General
Assembly or Extraordinary General
Assembly, through modern technology in
accordance with the regulations set by
the Ministry.

Article (68)

General Assembly Minutes

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

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

AUDITORS

Article (69)

Auditors Appointment

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

The auditor's name must be recorded in
the auditors' register in conformity with
the rules and regulations in force.
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Article (70)
Auditors Obligations
70.1 The auditor shall be
responsible to carry out the
following:

70.1.1 auditing the
Company’s accounts
according to the
adopted auditing
rules, the
requirements of the
profession and its
scientific and
technical principles;

70.1.2  examining the
balance sheet of the
Company and the
profit and loss
statement;

70.1.3 observing the
compliance with the
law and the
Company's Articles of
Association;

70.1.4 examining the
Company's financial
and administrative

regulations and the
internal financial

~

(V .) Bala
cilbluall A <alaliil)

tob Lo alall clilal) 3iae g Vel
: ¢ e 152

il clles (@80 Vet
saxll sl Ty
Aagal) cildbiiag Basinall
illy dualel) \lgusly
Al Al gasd VLY
sl s

Lty
Osiall  Gads daadla Vel
Ayl byl QUsilly
LN Al asd Ve

Lalufy 4$yal dujlayly
adalall Al Al




70.1.5

70.1.6

70.1.7

surveillance,

checking its
appropriateness  for
the good running of

the Company’s
business, and
preserving its
money;

examining the
Company's assets
and its ownership
and the lawfulness

and validity of the
Company's liabilities;

examining the
resolutions of the
Board of Directors
and the instructions
issued by the
Company; and

any  other  tasks
assigned to the
auditor by virtue of
this law and the law
of organizing the
profession of auditing
and other common
regulations applied to
auditing.
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70.2 The auditor shall present a
written report to the General
Assembly about his job, and
he or whoever is delegated
thereby, recite the report
before the General Assembly.
The auditor has to send a
copy of the report to the

Department.

Should there be several
auditors, they shall be jointly
responsible for their work.

70.3

Article (71)

Content of the Auditors Report

The auditor's report mentioned in the

previous Article shall include the

following:

71.1  that. he obtained the
information, statements, and

declarations he deems necessary
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71.2

71.3

71.4

71.5

s

to perform his task;

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

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

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

that the stocktaking was made
with respect to the operative
principles; and
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71.6  the breaches of the provisions of -(<,all ol MY cllladl gl VYA
the Companies Law, QFMA bl Qg £ e
Regulations, the Articles (_samtuf)!l allaal] Vgl o) dnagll dakil )
Association which took place . o ™ I
during the year, if any and Ganll Jae duadl PlA Cady ‘-f;.“
which are unde!‘ gxamination st e I ST TS ol
and have a material influence on _ i
the outcome of the Company's <lS 13 Ly ¢ Jlall lgniag aS,all
works and its financial position, o A ;
and whether these breaches still @ ellyy s J 3 cldiaall o
exist, and which are within the ) g Al Cilaglaall 3gaa
limits of the information )
available to the auditor.
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CHAPTER 7

THE COMPANY'S FINANCE

Article (73)

The Company's fiscal year has twelve
months, which shall commence on the
1%t of January and ends on the 31t of
December of each year.

Article (74)

Each fiscal year, the Board shall present,
the balance sheet of the Company, the
profit and loss account and a report on
the Company's activities for the ending
fiscal year to the auditor at least two
months prior to holding the General
Assembly.

The Chairman or one of the Members
must sign all such documents.

* Article (75)
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Conversion Expenses

The expenses and fees paid for the
conversion of the Company shall be
deducted from the general expenses
account.

Article (76)

Financial Reports

The Company shall, publish half year
financial reports, to be reviewed by the
Auditors, in accordance with the
provision of the QFMA Offering and
Listing Rulebook.

Article (77)

Yearly Deduction

The Board shall determine a percentage
from the gross profits of the Company to
cover the depreciation of the Company's
assets and to compensate its
devaluation, to be deducted on a yearly
basis. Such funds shall be used to repair
and purchase resources, machinery and
facilities necessary for operating the
Company and may not be distributed to
Shareholders.
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Article (78)

Profits Distribution

Net profits of the Company shall be
distributed as follows:

78.1

10% of the net profits shall be
deducted every year and
credited to the legal reserve
fund. Such deduction shall
remain compulsory  until the
total of the legal reserve fund
amounts to 50% of the paid up
share capital. Should this total
thereafter decrease below such
amount for any reason
whatsoever, such  deduction
shall be resumed until such time
the minimum required legal
reserve amount is reached. The
legal reserve may not be
distributed to Shareholders, but
rather the amount exceeding
50% of the Company's paid up
share capital could be used to
distribute up 5% to
Shareholders during the years
where the Company does not
make sufficient net profits to
distribute such percentage.
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78.2 A portion of the profits, specified ..l sanat LY (o i plih VALY
by the General Assembly, shall =~ ’ g ot e )
be deducted to meet the o dajd il iyl Agalgal Aalall
obligations imposed upon the o
Company by virtue of the labour el 9 g AS,5)
law.
78.3 The General Assembly may, g e v Al Leastl 3 VALY
upon the proposal of the Board e ""_b A i
of Directors, annually resolve to gl Lol 0 O Byl alae
deduct a portion of the net oo ) )
profits for an optional reserve Glasl ddlall LAY e o>
account which shall be used in (i  Jaxiwy glis)  Jalisl
the manner specified by the ) ’ N )
General Assembly. s G el B Gl
Aalell dimand)
78.4  Without prejudice to the _ug e i<l o o ¥ W VAR
Company's ability to fulfil its ) T )
obligations  towards  others, Wl daa g ¢ uall alan Lgalalylla

distribute to the shareholders a
first portion of profit of 5% of
the Company’s paid up share
capital or any other portion that
would be proposed by the Board
and approved by the General
Assembly, provided that if the
profits of a year do not allow the
distribution of such profit, no
claim can be made for it from
the profits of the following

years.
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78.5

78.6

78.7

s

G g

Subject to the QFMA's
instructions in this regard and
Article 41 paragraph 2 of these
Articles, distributing the Board of
Directors renumeration provided
that its total does not exceed
50 of the net profit after
making the deduction for the
legal reserve, other statutory
deductions, and distribution of
dividends of not less than 5% of
the paid-up share capital to the
shareholders.

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

contingent Company
consumption reserve.

the Board may, following
obtaining the approval of the
Department and any other
relevant authorities, distribute

quarterly or semi-annual profits
provided that there is a prior
approval from the General
Assembly that allows for such
quarterly or semi-annual
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distribution, or if no prior
approval exists, provided they or
they obtain new approval from
the General Assembly in this
regard.

Article (79)

Profits shall be paid to Shareholders at
the date and place designated by the
Board, provided such date not exceed
thirty days from the date on which the
General Assembly approved the profit
distribution.

Article (80)

Claims against Board of Directors

The Company may file a lawsuit of
responsibility against the Members due
to errors causing damages fto the
Shareholders within a period of five
years effective since the occurrence of
the error. The Ordinary General
Assembly shall resolve filing such lawsuit
and assigning the Company's
representative for pursuing the case.
However, if the Company is undergoing
liquidation, then the liguidating party
shall file the lawsuit by virtue of a
resolution passed by the General
Assembly.
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If the Company does not file such . an. &l T TR (S
lawsuit, then each Shareholder has a £ ) g e @RS S8 U e -
right to file it severally if the error would alall el gla cpe S 13 lgady 5,50 oL
cause him damage as a Shareholder, __ . e . .
provided that the Shareholder notifies Al shas of o caluaS 4 pals a
the Company of his intention to file the &byl JS Sl b gl ad) Lo aajm
lawsuit. Any provision to the contrary in ~ o )

these Articles of Association shall be REI PR TRRIE Lo AV
deemed invalid.

TERMINATION AND LIQUIDATION Lhoata ASEd sloadil
OF THE COMPANY gy AN
The Company shall be dissolved in any S e aaly ASHAN i

one of the following cases:

81.1 Expiry of its term, unless it is  .d e_‘ Lo clgl 5aoaall Baall olLisd A
extended in conformity with
these Articles. ol e sl il e

81.2 Ter_mination of the object for j i e & ‘lLﬁ'ﬂ\ sl gl AYLY
which  the Company  was

incorporated or if it becomes LAdian dllaial

impossible for it to be achieved.

The transfer of all the Shares to .. s | Y L AYLY
a number of Shareholders e ot el d

inferior to the legal minimum. gl ) el e Ja e lesall

....................
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81.4  The loss ofthe Company's e.nth-'e lgabine o 4580 Jle 5 PR TR I
share capital or most of it in G
such a way that it becomes Dl Sl bl LS TRITER
impossible to invest whatever is

. L
left in a useful manner. e

81.5 By virtue of a decision of the 15,80 da e dalall Azaall (e ) A\.o
General Assembly on the T
dissolution of the Company prior Agoaa elgul @
to its expiry date.

81.6  The merger of the Cqmp‘anyl with  afane o 4Gs 6 4S8 gl AV
another company or institution. 2

81.7 The issuance of a court order to  j aig,all Jan Slsd e AT
dissolve the Company or declare 4 apd Gy O
it bankrupt. Al e
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If the Company's losses reach half of its
share capital, the Board must call for a
meeting of the Extraordinary General
Assembly to decide whether it should
liguidate the Company before the end of
its term, or decrease the Company's
share capital or take any other necessary
measure. . If the Board of Directors fail
to convene the Extraordinary General
Assembly, or if it is not held due to the
lack of a legal quorum, or if the
Assembly refuses to dissolve the
Company, or if no decision is reached in
respect of the matter for any reason and
if one full year passed after the decrease
of the number of shareholders to less
than the minimum, any interested party
may petition the relevant court to
dissolve the Company.

Article (83)

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

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

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

CHAPTER 9
CLOSING ARTICLES
Article (85)

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

Article (86)

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

The Department and each Shareholder
may initiate such claim and any
provision in these Articles waiving such
claim or restricting the initiation of such
claim by obtaining a permission from the
General Assembly or by requiring any
further action to be taken shall be
considered null and void.

Article (87)

Unless otherwise provided for in these

Articles, the  provisions  of the
Commercial Law apply, and all the
amendments made to such law are

deemed to be complimentary clauses to
these Articles or amending clauses as
the case may be.

: Article (88)

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

Miriistry of Justice and one original be
maintained by the Company.
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