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ion I: Intr ion dadial) = o) andll
1.1 Objective: daagh | V)
T“his corBorate governance _charter (53aa gpms 5 ("Ll 138 AS al) Blise Slac) a3
("Charter”) shall institutionalize the | L ) ) i
principles of good corporate governance | &=ddl Jladll AS,8 0 4 sadll A
across Al Mahhar  Holding (the . wic apm
. cadaa") 3ol Gadae e & 48 yudd)
“Company”).The Board of Directors (the ) BV e Ge Cem (MRS
“BOD"), executive management, | of ¢ salaall s ) sila sall 5 23850 5 51aY1 5 ("3 12Y)
employees and shareholders, believe | . s 1 M ey el s w
that Corporate Governance is a | < gl bl lagiall G 30550 A8l
fundamental and dynamic component of | aaf (s ¥ &L Ll dey daS sall ae) g Gguka
what  constitutes sound  strategic . e . .
business management and will therefore el el 2,30 lgle atid (A o)
undertake every effort necessary to | is,all ez il laga jlal Ja5 Cogu il
create awareness within the Company. . R
A sl Laaly
1.2 Commitment N |0y
The BOD, executive management, and [l s ayls sylay)  Gdse slamel a3l
all officers and staff, shall hereby commit v e .
themselves to the principles and best | *'# Gubly A4 (B Oslasally Gsls sl
practices contained in this Charter, and | i jacl, Jdall 13 6 5,583 3008 ,)) 4S5l
acknowledge that the same will guide i o e oL
the attainment of the Company’s |5 Wlaless 4S8 S e Lusd) LsSe
corporate goals. The BOD_ will (ENSUre | 5 il puail giyy) Giind 8 Al o siall
that the Company complies with the o ) i
principles set out in this Charter. The | caae (s WS lellae (8 52015015 5 jaad) LDlall
BOD will also review and update' its S o) jial e SEL LaaY) (e 5Ll 5 1Y)
Corporate Governance practices | o o .
regularly. daa) yar biay) o gfan g Judall 138 8 5 ) Sl fgalall
(030 S L Aalal) AaS sall il jlae Cuaai
1.3 | Competent Corporate Body A il b U ggmal) dgal [ V.Y
The BOD is ultimately responsible for the |, 4. .15, 15 - N R
adoption and  oversight of the | $77 S5 & o2 Japadl s BT ool
implementation ~ of  the  Corporate | (i LS ddlall cilus jladdl (il g 320d )1 4aS 5l
Governance principles and best practices. ’ )
The BOD will regularly review and update [ )@ Cuwais daal o s )Y Gdas 2y o
professional conduct rules setting forth | . L
the group’s corporate values and the | Guki Glecal (550 JSh Jgall eludly @AY
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other related internal policies and
procedures all of which shall be binding
upon members of the BOD, management
and staff. The BOD shall review these
professional conduct principles regularly
to ensure they reflect best practices
along with meeting the needs of the
Company.

A, clllie A b ) Gle el Juail
lubedls dpasal alll - 35e3 ) ddl=YL
odlae e Balai 5 5 AY) AdaNA) Gl Y

AS il (b ge s 2200 5 HlaY) 5 5 )laY)

1.4

Corporate Governance Compliance:

das gal) joaloas ol 3N [ V.

Due to the dynamic nature and
increasing number of the mandatory
regulatory requirements pertaining to the
Corporate Governance, the BOD will
ensure ownership and coordination in
order to ensure compliance with the said
requirements. For this purpose, the
Company’s compliance team  will,
according to the frequency, timing and
requesting party fulfil as a minimum the
agreed upon targets and actions are duly
met.

el clllid) @k e )il WSk
A< 530 5100 (alaa (s yan S 5l A gy dileial)
e S Jal e Al ol RY) ae Gausill e
Gl DA e @l 6, K3l cililiiadl ey
A e U o) ) AS plagiad 5 cliliia) o3
Jea¥) e Ll éiall o) Y de e o 3l

Section 2: Corporate Governance das gal) = SV acadl)
2.1 Definition aig il [V
Corporate Governance is the -framewo.rk, sl U s Jee Sl Ll e daSsall Calyas
organizational structure and information |~~~ o
used to identify sound methods based on | s ) Aedkel) Jilu sl apaath ooy e slas s
which the BOD 'a'nd the executi've WS adail @l 5,V s,y Gudae Led)
management administer all strategies et
and operations undertaken by the AS ) ddaal 5 ol i)
Company.
Qatar Financial Markets Authority | s> ("&dl") Zdld) Glswdl Sl A adics
("QFMA”) adopts the definition of | wi, s 1 3, Slo Al Sl A g i
Corporate Governance as used by the i i .
Organisation for Economic Co-operation [ skl debic (o dina 58 LS AaSall iy s
and Development (OECD), in its aas Gl A Ll gl galaBY)
‘Corporate Governance Code  for oo . 7
Companies Listed on the Main Market”. It [ aSail 4aS s &l S il 3)1) 48 jh a5
is defln.ed as be_lng the system _accordmg aUS Gk e N ekl (el sty e
to which business corporations are i
directed and controlled. The Corporate | & SoLidl QS G Gl gsualy cladlall
Goverr)an_ce rules spec_|fy _the _founda_t|ons ol shaaly B Gdae e cs el
and principles of the distribution of rights
and responsibilities among the different | Slsloa¥ls el @l alag) e Jony WS (ilasall
participations in a company, such as the | i< < o - i faladdl e o &) A5y Aol
BOD, managers, shareholders and other oA Osxk =LA
stakeholders. Cpatlsal s cpopaall s B)lY) (ulaay ddlial)
G AY alad) Glaal
The OECD principles and the other codes
broadly deal with six elements of
Corporate Governance:
Aaiill RIS Ol Aadaia fgalie Jalati
1. Ensuring the basis for an effective ™ byl Gle cilipad) e la e
corporate governance framework. e S on B
2. The rights and equitable treatment of Aul S Al AaS
shareholders and key ownership e sall Jlad Y Gl asay lan 1
functions. . " . e ey
3. Institutional investors, stock markets, | /& el dlbedlly Gpaalud) 3sia Lain .2
and other intermediaries. FUT-DNI R R A PON ()
4. The role of stakeholders.
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5. Disclosure and transparency.
6. The responsibilities of the Board of
Directors.

The Company’s principles of Corporate
Governance are in harmony with local
regulatory requirements on corporate
governance and with the revised
Principles of Corporate Governance as
revised from time to time, which
highlights that good corporate
governance helps to build an
environment of trust, transparency and
accountability, which is necessary for
fostering long-term investment, financial
stability and business integrity, thereby
supporting stronger growth and societies
that are more inclusive.

The emphasis through the principles of
corporate governance is to improve the
legal, regulatory, and institutional
framework for corporate governance,
with a view to support economic
efficiency and sustainable growth.

FRA DLyl cla 3
LAY elas i
bl by 4
Adadlly latyl 5
Bo1Y) Galae il e 6
O dals IS 58 A4S g ABE L A, Bl 3 )
il a3 e Guila sall 5 el 2ol of il
ol Ly o) V) 5 Alall 5o Sl (e (San 38
Gaiady Jlaiiu¥) e dyae dle i Glesal
Lliis) o)y edishll gadl e daluy) 8 s
el il g ALl A0l g AR e gy ser AS
Jexi Gl Jsall 488 3 dplaall 5 Alelisall digial)
Cun (e linan o Blial) o 38,00 aeluy ded
SV AS ) ol dlld L) AlaYl Al e
ST AE S 5 430880 5 A AL ansi Jae Ay Aiggs
A4S gl ALl dansl Y] ae (B85 Ly sl (B
Gind sad Leia L ellyg (JlaeY) 5 la) 5 IS a0
Aalaid T galail g

GlosY)  Blsml s

2.2

Benefits of Corporate Governance

daS gall Ui 30

Y.¥

Good and proper Corporate Governance
is considered imperative for the
establishment of a competitive market.
There is empirical evidence to suggest
that countries that have implemented
good corporate governance measures
have generally experienced robust
growth of corporate sectors along with a
higher ability to attract capital.

SLaY Ll el sall (e 3and ) AeS gall yiiad
AL o ) a5 gy AL llin Al 315
Caagd 8 305l S AN A sn (ool e )
Ll peaeal 5 & aall Lgile U 3 L h 1 sai ole IS5

DY) sy i e sl

The International Chamber of Commerce
in its guide to Corporate Governance
states: As per the OECD, “sound
corporate governance practices have
become critical to worldwide efforts to
stabilize and strengthen good capital
markets and protect investors.”

SN 1) e 300 ) e s Ll
Sl o) paiilly gl sladll daliia )
Seomis Jl Bl 0 pealiall aal (g 52030

M paliinnal) Ales 5 Ll il

They help companies to improve their
performance and attract investments.
Corporate governance enables
corporations to realize their corporate
objectives, protect shareholders’ rights,
and meet requirements and to
demonstrate to the wider public how
they are conducting their business.
Research shows that investors from all
over the world indicate that they will pay
a larger premium for companies with
effective Corporate Governance.

Cdag Ll cpeadl il saclue ) ALYl
é.\ﬂ;ﬁ L"_:ls‘)ﬁ;ﬂ :\AS};J\ @33} sl.@.)l\ Q\JMLY\
Clllially ¢l gl 5 agasd) dlas (§gia dlan 5 Lgdlaal
o oseaall ald Jleel) 2 A4S (ol il
O I Al clalall iy sl (Bl
dain) oo alladl eladl men e (i)

Aaleld T <G S gall

2.3

The Company’s Need for Corporate
Governance

i pall B8 dals

Y.Y
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Corporate Governance enhances the
performance of the Company by
establishing and maintaining a corporate
culture that motivates directors,
managers and entrepreneurs  to
maximise the Company’s operational
efficiency, thereby ensuring returns on
investment and long-term productivity
growth. Moreover, it ensures the
conformity of the Company to laws, rules
and practices, which provide
mechanisms to monitor the behaviour of
directors and managers  through
corporate accountability, that in turn
safeguards the investors’ interest. It is
therefore fundamental that executive
managers exercise their discretion with
due diligence and in the best interest of
the Company and the shareholders.

Effective  corporate governance s
considered as essential to the Company,
in fact it contributes to establishing good
relationships between stakeholders and
shareholders, guarantees a clear
determination of existing responsibilities,
and effective cooperation between the
BOD, the executive management and all
employees of the Company. Corporate
Governance guarantees as well the
adoption by the Company of solid
practices in relation with disclosure and
transparency. Effective corporate
governance guarantees the BOD and the
executive management’s accountability
with respect to the use of capital.
Additionally, it guarantees that the BOD’s
decisions are compliant with applicable
laws and regulations and not influenced

Ol o) paall Giad dse A Y e
BelaCiL clE D Laliaidl) ul;mi} g el
ones SIS g A8 LN cililae o Adadul 2ASD Alaall
sl e a8 ) gaiy L) Je 2 e
Lol ASsall gl el o ailaayl | Jyshll
2ol gl 5 ol 58 aan ae AS ) Adadiil (381 65 Cpaniad
G shs A1yl A U1 Qs T 5855 eibas Jladll
pdai a8 B e gl s Gudaall o) aall
el A jlas aeay Alilall ) g Jila
ey L Alic s e agalead pianl

L el iad Aaduadl 5 3205 )1 S 5N AS5a
ce bua ClBle A3 aclus Ll Cua S LA
a8 Gadaty oCpeabluddly daliadl)
Y Qs G dlad Gslady danal s 5
Aalatall ag gatl) Cile) ja) a9y dpdaull Byl
cans Adamll s,aYls syl ulaad elYL
L) Jani gl LeS 4S80 elail aan b (paila sall
o pady didie Glujlad A4 A8 e e
Wibe 5205l AaSgall ety Agladlly ~Liady)
o aladin) e el Yl sl Lulas
odae gaga suisl Al e WS W
il il oyl i) w43 B G155 e 5y
ClBay Loyl 5l Ao iy W il p2e

by any political or public relations e
considerations. e
2.4 Corporate Governance Framework daSgall Ul Y.¢
The Company will have a Corporate il 1 Canes S en Ul 4S o0l - ;
Governance framework aiming to meet ol Bl G Do RS m A0S
the highest standards and best practices | -l all o dlay Loy il jlaal) Juail 5 yutadl)

and in line with applicable relevant laws | — c -
and regulations particularly Commercial | @S 8l ool Ly Jganall dall @ld gl 5lll
Companies Law Number | | - . . L
[e]("Companies Law”) and QFMA's | &Ss, alaiy  ("alsydll osild")[e] 4 ladll
Corporate Governance Code. AL 3 5uS i A e pslall S )
The Corporate Governance framework o el s el tE e % ce s
shall be adopted by the Company inside QA1 Al 28,50 i e aSsadl ) (5 (A
or outside the State of Qatar up to the ahpa e Yo edl aall ) ld i i o
extent that it is not contradicting with | &= <=7 ° < SR A s
the applicable legal and/or regulatory | i< il e dsudaall duaaiill i/ 5 4 il culillial)
requirements on the subsidiary or i i
affiliated entity. A detailed consolidated | <& ASsall med o Llaall cangy dalil)
governance and supervision approach | | ) . . .
must be maintained to specify; S (5 sime o AaSsall Hulsi aaadl aanall
governance measures at the level o Gy s g
subsidiaries and affiliates. A S5 Al
ALMAHHAR‘ ‘ “Jl;_a_ll
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The Framework of the Corporate
Governance will include as minimum the
following components related to the
Company:

Articles of Association.
Board of Directors Charter.
Code of Ethics and Professional
Conduct.

e Corporate Governance Guidelines
for the Company’s Subsidiaries.

e Disclosure and Transparency
Policy.
Related Parties’ transactions.
Conflict of Interest and Inside
Trading Policy.

e Anti-Bribery
Policy.
Corporate Governance Charter
Corporate Governance and
Annual Reports.

and  Corruption

L ealiall e 38,0 LS sall ) Jady 1

Y aslly
el ol @
olay) odae i @
el @bl g iAol @
Gl il 3l A gal dugua il ool @

AS,al
el 5 #lady) Al

Alall @3 Gal kY e bl

bl allad Gl Al @
i)

Al 55 08 ) Al Ay @

Al dlh @

_%M\)ﬂjuﬂ\juﬂ\ﬁ)m ([ J

Section 3: Board of Directors BN e 1) adl)
3.1 Board of Directors Charter B (ulaa 3lise Y
The BOD will make sure that the | i . L llal, i< )l sldic) 3 0oy wdae
Company adopts and maintains a Al Leilital 5 25,20 oY O
comprehensive charter detailing the | .y judae cldspue; il Joais il
Board’s functions and responsibilities as ) )
well as the duties of members of the | cay Al (palaall slac) Glaly ) Alayl
Board, which shall be fulfilled, by all | . o ) . .
members. The said Board charter will be | sl dae) o Cagu s sbme Y1 aren J8 (o Leinl
prepared to comply with the provisions | . - e
of the regulations and may be amended | ¢Sas sl P8l ol U SA Adle Gulaal
from time to time. Moreover, the Board A . Ay ed . ,
shall develop and implement a Code of gloiy ol o 3 dle AV Sy Ga lebat
Ethics and Conduct for its members | -1aMay) sl @ Gukis an 3 Y] | puls
detailing their roles, responsibilities and = 208 Gy g eles B )
principles of honest behaviour. a4l gl allael gd) &Ll
Ao & il toalia g agdld g gusa
3.2 Board’s Main Responsibilities B0 Cadaal Lol aleal) Y.y
The Company is managed by an effective | v yua oS Jlad 300 ulae Ji e 48580 i
BOD, which will be individually and R i . .
collectively responsible for its proper | il Ahle «hl Ge elaay 28 IS4
management. In addition to the Board | ... i e Al sy ailialy ) ALYl
functions and responsibilities as set out i
in the Board terms of reference, the 10 Y g 3 MY (ulaa () S calline (e
Board will be responsible for:
Approving the Company’s strategic | <. a aul. L e S 0 -
objectives, policies, plans, appointing | 77 5 Ly AN e
Sgtdtin;eplacmg foerﬁcutlve n%aannaaggeen%eenntt, oY) elmel Jladiud gl iy Ldlaal Gasadl
compensation, reviewing management | i la¥) elal Zxal ja AellSa aaaty )
performance and ensuring succession . L
planning concerning the management of Al JaY) bl o ga 5 Gl g Apdadll
the Company.
Ensuring the Company’s compliance with | Uaill; culay il y ol @l 4,80 L) 5 Glea
related laws and regulations as well as ) .
)l il gl 5 A8 AN )
ALMAHHAR‘ ‘ ”Jl;_a_ll
aalall
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the Company’s Articles of Association
and By-Laws.

Assume the overall responsibility for the
business strategy, operations, quality
and integrity of accounting, auditing,
compliance, internal control and financial
soundness of the Company. It must have
adequate collective knowledge of all

il JleYl dsdadl  cladl gl )8
GAll 5 Alall LI A8l B e il
LS Sl A8 A4 05 o) ) A8 e S0
WS S alaly) udaall eliac] 8 g o i

governance according to the Company’s
business activities, market position and
other relevant economic factors.

types of activities and functions of the ASpall Gailla 5 Aazay)
Company.
Ensure the application of corporate |y =y By Sl (solbe Guki e asall

dalsally Goudl 3 LeulKes A4S, Jlels
Al @l gAY Labaiy)

Provide a regulatory framework within
the Company, in particular rules
concerning the organizational structure
and the conduct of business, including
allocating the competencies to different
bodies within the Company.

L dala 5 a8l Jaly oalaii Jee ) alay)
Loy edlae V) A jlans ekl JSuel) 2o 5y (3lay
Gle S el a5 53 Aalal) 3001 elly
Aule  Gaud @385 Wiley A<, oLl diS

Aas g e g

Review periodically the arrangements
with the external auditors in order to
ensure their sustainability pursuant to
the size and nature of the Company and
operations.

Gl ae LAYy L S A ) 93 Axal e 6l sa)
R
_:lS‘).ﬁ.J\ Glilae

Ensure the integrity and appropriateness
of the financial and accounting policies,
inclusive of those relating to preparation
of financial reports.

el s L UL LDl ddlaae (e
ALl ) saels Ailaiall Gl Lesd Ly cdppuladl)

Financial reporting to the shareholders
with respect to the business of the
Company.

Jeely Gl Lad Cpaalusdll Ly a8,
A<,

Ensure an appropriate process of
disclosure and communication to the
public and the investment community at
large concerning its strategy, financial
results and major developments.

e dealsilly Fladyl Glelal daa gl
il LY men s il () (Gaaalisall)
AS ) dgal jiuly Gl Led (A8l ld 5 ,aY)

Bl el ghatl) g Agllall il

Ensure the reporting required by the
Company and to required regulatory
authorities as stated in respective
regulations.

AS ) e Jand 1 J sl 8 i) 5 bl )

Provide an effective internal control
system, which enables risks to be
assessed and managed, and ensure the
establishment of a sound and robust risk
management framework.

Dl a Cangs A0 ALY Jlad WU L s
A3l Jee ) sl ) BLaYL dere dalall
hladl sy

Provide a system by which information
on unlawful or unethical behavior can be
reported to the Board.

Bileid) cleledl gy DA e (S ol slay
S A ) e RLAY oS L
Bl s

Provide clear, efficient and effective
rules, dealing with conflict of interest.

i) o s
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Submit the budget, required financial
statements and recommended profit
distribution to the general assembly of
shareholders.

o5 Clhagy ddldl bl A el a
G Sall Sk (o peae Al ge o Jgeanll ZU Y
Lol Y Aalall dpmaall ) g ) J8

that executive
provides sufficient and timely
information about the Company’s
operations to all Board Members in order
to enable them to carry out their duties
correctly and efficiently.

Ensure management

Al 5 oY) o8 e S e pulaall (aa
il CEl iy AES Claglie sy AS,AD
ol (e pgiail udnall slimef gaenl Leililee s

el 30 S, aglinl

The Board role will also include
conducting an annual self-assessment of
the Board’s performance.

2 anti ol ya) 3V alae sliael 50 Jadly LS
Alae s alaall £aY (6 i

The Board may delegate some of its
functions and constitute special
committees, for the purpose of
undertaking specific operations on its
behalf. In this case, written and clear
instructions shall be given concerning
the delegated function or authority with
the requirements to obtain the Board’s
prior approval on specific matters. In
any event, and even where the Board
delegates one of its functions or
authorities.

Olal S ol aalen G sl alaall s
Allall o 5 aie Al A algay aldll 4l 425
i A5 g Al 5 1A ) ladad laa) g
o Al (ulaall 48) 5o Ju lillaia g algall ¢

el sa0aa Jilose Lﬂ;i

The Board remains liable for all of its
functions or authorities so delegated.

sdaa ash ladie s sd\P‘Y\ e @J
cidaall Gy caithle §f asilay gas) s laY)

Auia gaall Al 5 dalge 8IS e Y g pae

3.3 Board Members Fiduciary Duties 3o alae eliasd Lulaiiad) algalt | YUY
E_ach_Board Member owes.the Company’s | -l G adlens 1Y) Galae i pme S cpy
fiduciary duties set out in related laws e i o B
and regulations along with the BOD | <" sy Sla,iily Gul @l ol 515 dede
Charter and its Code of Ethics and [l (daddl Glue ) alayy alal
Professional Conduct. The Company’s X ) e i
BOD Members must, at all time, act on oo e WS el ollly SLEMAY) 2] 55
an informed basis, in good faith, with | (i, (s, CHE Y an b 5IY) adaa slisel
due diligence, care and in the best | L o )
interests of the Company and all | %5l el & Guasy danal s Slaglan il o
shareholders. Fulfilling their [ ol el e el lel) e O SLa¥l
responsibilities towards the Company, | =~ =~
BOD members shall act effectively to: A sl Ll Aiadl Gdas Gl

Al ol agill s 5y el Ul (5 Lepadliaa s
Aleld g 5ol Jaall 3 laY) Lalas sliael e cany
(A e @l g an g JuST e

e Conduct fair business | Jile 54,3 JSi Jue ¥y daiily il e
transactions with the Company | o o
and ensure that personal | =33 glhadl ol pe G L
inte.r(?sts do not bias Board ol B g
decisions.

e Devote time and attention | (iq ..o Lo el .
necessary to properly discharge | = < el il oS e
duties and responsibilities. lal sl il g el

ALMAHHAR‘ ‘ ”,l S ol
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e Act judiciously.

Ala @l 3A e paall @

e Exercise independent judgment.

MSLMBJ}AA-\&_I\J\)S“JLAE‘ ®

e Have a working knowledge of the
statutory and regulatory
requirements affecting the
Company, including the contents
of its Articles of Association and
By-Laws, Qatar Exchange and
QFMA, and where applicable, the
requirements of other regulatory
bodies.

Clllially Bl Lagd ddae 4 jee Nl @
e SiF G Al Al
Alaill Gl 8 Ley AS AN Ay
ALYy gl 5 el =il 5l 5 aslus)
) LAY i) el il JY)

)

e Observe confidentiality.

CLA&}” QQ.U:S.A} :QJ.HJ\ BLG\JA )

e Ensure
soundness,

the continuing
effectiveness, and

b el Al 5 5 painaall A e @

adequacy of the Company’s A<,
control environment. )
3.4 Code of Ethics and Professional (igall &gl g LBNMAY) aef g8 | VL€
Conduct
The BOD will ensure that the Company TR R .
maifntains a code of ethics and|<" Gy O ASAN SN (el e
professional conduct that meets the e Al gl Sl s @AY ac) i
highest standards and leading & S g el u }f
international practices with consideration | slel o e A sall Gl jlaadl Jumdl g ulaall e
to those enforced by the relevant . L ) i
regulations or recommended by | sl sl Al @l Al e i ) ael gl
international institutions such as Basel | . . - R )
Institute on Governance, OECD or the Sl b dene die A pall Gl all JE (10 L2
Institute of Business Ethics (IBE). v S Lty oLy el Al
ool Jlae Y1 @Al
The code of ethics and professional el il CENAY] el @ S g | LS
conduct adopted by the Company shall | < Asbull s SN 201 £ S5 O e
focus on thinking and doing the right | falas, dg p 43 jhy dagaall (LEYL Ll i
things in an open, honest, transparent ) i
and fair manner and ensure objectivity | ¢l sl awa A4 die piagall el 5 gar Aile
and integrity in all types of dealings with . ) ]
others. In order to fulfil the regulatory | <bllidl 4l dal (e (o AY ae Jaladll
requirements, the Board will regularly | ... . e a5 e
review the code of ethics and |5 3l Gdaall (o gat Gl dpedal)
professional conduct and update them as A | s p oy ey & .
appropriate to ensure meeting these R I
standards. el o3a Al el
In this regards, the Company’s Code of | . i &l Ll claday) sel é ¢ g o 1
Ethics and Conduct should include, | ¢ shally SR sl g i o o
among other matters, the following: Lo La ol cpe cael g8l e aall e A8l Aalall
The Company'’s values. o ot
Social responsibility. A i aE e
Abidance to laws, policies and eliayl Ul ysudl @
procedures. T
e Avoidance of conflict of interest | Sl Cle il oalall JiaY) o
and inducements. GlelyaY g
e Personal dealings, conduct, ' i
appearance and relationship with el e Yy mliadl ojlai cini @
emphasis on integrity. Al ) il elbdl e
e Professionalism and fair
treatment. Aa1 5 5 5e0 ae (8l
ALMAHHAR‘ ‘ ”Jl;_a_ll
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e -Safety and security. Allel) dlalaall g ol yiaY) @

Ay WY e

3.5 Authority of the Board of Directors 3 Gudaa sl cladua | Y0

The BOD shall have the widest powers A0 50y Aauly dlalay 5oyl (alae ghaby
to manage the Company and its e . i
subsidiaries, excluding the authority, | % Bsl (Al dalull slitiuly ded 2l S 80
which has been expressly reserved in Al dpmaall dal joa Y Ul
the Company’s Articles of Association for .
the General Assembly.

The BOD will have the right to appoint [ il ui )l s dadiay 5 oY) ulae iy
the Company’s Chief Executive Officer | = N L
("CEO"), executive managers and to |« &> eenies il cladl LS, 48,4l
vest on them the right to sign jointly or | ,a, 4,80 e 4 o jiie 5 Guaaine wdgil
severally on behalf of the Company. | i e e
Such rights will manifest themselves | 302¥ Csdaa d8 e sl JA (e L3S 2 dlal)
through the delegation of authorities or [, .l Jd ge lale Gilas dulw DME e
policies approved by the BOD. Executive . L .
managers will directly report to the | <l 3u8he st & Guadtll ol sl LS &8

CEO. Al s

The BOD will provide executive | ijaul LY s sy Gdae ashue
management with definite strategies, — )
policies and plans by which the | <) Gisidl bbis Slibu; same dagdl il
objectives of the Company could be [, iy, 50y (udas e LS A8,
achieved. The BOD will re-evaluate and ) )
develop such strategies, plans and | Jdwxisb Los hbally clubudly Ll i)
policies on a periodic basis and it will 3V U e sanall e glaall sy sl 5 cliad )
utilize the  studies, reports and o
information prepared by the executive LA a8 Al
management for this purpose.

The Chairman and the Vice-Chairman of | siaall jadly 4dby 5,00 (ulae (s iy
the BOD and the Company’s Chief | = i ) L
Executive Officer (CEO) will have, | &= & &8sl G saiVl, aaV0 35,4l
severally or jointly, the right to sign on s3gd B Gadae oo alall i Al Gy 4S8
behalf of the Company in accordance )
with the resolution passed by the BOD
for this purpose.

A

The Authority of the BOD expires after [ il e 5oy (udae slisel cilada e

three years of their o o . .
appointment/election or on any |« G SVl (8l ) P B Gl
circumstance that the relevant laws and Al el il 5 il 8l Leale

regulations specify.

The Vice Chairman will act as the deputy | uadl (i) alga 50Y) Galae Gutiy i oy

of the Chairman and backup and the ) . ) .
Chairman  with respect to his Lo S dalga o Lliall pe e Js S

responsibilities.

3.6 Separation of Positions of the | .l 5 0y Gudas ui) cuala O Juadl) A
Chairman and CEO

e

It is prohibited to combine the functions | i, s a1 (uae Gty crmie On geall laay

of Chairman of the Board and any e e e )
executive position in the Company. | O« Gl a8l A8, 3 Al 528 Cuale

Moreover, the roles and responsibilities | als, a,aell 5 )laY) il 5 s s e G aanll 2
of executive management will not mix i L
with the roles and responsibilities of the Y (alaey Aalal)
BOD.

ALMAHHAR‘ ‘ ”Jl;_a_ll
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3.7 Duties of the Chairman of the Board Bl (udaa G ) bl g guua Y.y
The Chairman is responsible for ensuring | . . «is) i oo 5 oY) | o ; 4
the proper functioning of the BOD in an | “* HAspn Y Glan Gt s O oo
appropriate and  effective manner, [ s, Lube d ok sy Gdae dee
including timely receipt by the members
of the BOD of complete and accurate | & 4i8y; 4llS Claglen e alliac) Jsans
information. The Chairman may notbea | " L i
member of any of the BOD’s |08 guae ufipl Ssm VLS il il
committees. onall il Gall 3 g 55
The duties and responsibilities of the C el . s
Chairman of the BOD shall, in addition to | 55 05 “lssmes Shals pasth of o
the provisions of the BOD Charter, | cay lale (apaidl dlli ) &Yl alay)
include but are not limited to the ’ i ’
following: Y S dae e bl ey pudas Gl

)A&j‘
e To ensure that the Board | ¢ ; e ible - {411
discusses all the main issues in R e
an efficient and timely manner. Iy Jad sl dawdl Lld)
oL
e To approve the agenda of every [ ci . < Jlel Ja Lo e
meeting of the BOD taking into | &5 o
consideration any matter | . 1y RSN 2
proposed by any other Members; O 2 e B e
this may be delegated by the | . i e o eV
Chairman to a Board Member |~ < e ¢ s
but the Chairman remains ol iyl san WS cpliacd)
responsible for the proper ’ . o
discharge of this duty by the said Ll elact (pe (5Y dagall 028 iy i
Board Member. ' v .
28 e Gl Y e Ve iy 4y
sae Ji e JiY) JSEIL caad gl 1aa
Loasiall Galadl
e To encourage all Board Members 3 Loae |
to  fully  and  effectively | = Y ol e i e
participate in dealing with the | . .= (.0 & idbee i< Ll
affairs of the BOD for ensuring | @°>° —#= & &% 0
that it is working in the best | . < L oadld el | gadaall
interest of the Company. @l JSEl deally i j
AS il Aalias (panay
e To ensure effective | . ; S e
communication with | el e Gl dall Gla e
shareholders and communicating TR b aesl i
their opinions to the BOD. B Gl el s
o To allow effective participation of | . ‘il e cloacN! 3S Lie laca -
the non-executive Board | C#¥l o sbasdlASlhe flam -0
Members in particular, and to | oyl 5 s Y dullads
promote constructive relations | — Gl LA Al
between executive and slac Y1 o se il
non-Executive BOD members. ’ T
e To ensure the conducting of an e ol Gsiu anl clyal Jlan e
annual evaluation of the Board’s . o
performance. Adbzely5))y)
ALMAHHAR‘ ‘ ”Jl;_a_ll
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e Keeping the members constantly
informed about the
implementation of the provisions
of corporate governance, and
may authorize the Company’s
Board Audit and Risk Committee
in this mission.

At oy 23l g3 e slac ) sl - @

sl Guill Jsas deSsall plSal
lly 8 Sl LISl Bl dial

3.8 Board’s Composition SN Gudaa Jisiis | YA
The BOD will be constituted as per the [ L.y Usill s 5 ey Gulae JSE5 25 of o
Company’s Articles of Association, BOD [ = .~ e e
Charter and other pertinent regulatory | $o3¥! Slxpidlls 3511 Gulas Bl 38,4l
directives. Al cld
The BOD may include executive, e 00as cloae] w5 oY) Gl &
non-executive and independent | 2 o¥¥ ¢ Qe B el P
members to ensure that one individual | i jue 35 5k aie lecal Clitusy Guias
or a small group of individuals do not ’ - ) ’ )
dominate the BOD decisions. ol @l 8 e a5V (e 3 jsia de gana
At least one third of the BOD Members | -5 sy Gulase sliach dulef o6& o cany WS
shall be independent members and a | e e e
majority of the BOD members shall be | ¥ o= el 055 Ol oudill e cliac)
non-executive BOD members. ol
Board Members shall have adequate |; .l 3 oy Gdae sloac ey ol
expertise and knowledge to effectively e i A Sl
perform their functions in the best | 48 Ll 8l dllady agalee Ll 2 33U 28l
interest of the Company and they shall | ¢l J< o S5 ) ey aoi WS A8l daliae
give sufficient time and attention to their o n e
roles as board members. e ynac 330 Ul sk aglial 5 pLAL GuAlSH S 5

3.9 | Board Members’ Appointment BN galaa plizei gt | T4
Nominations and appointments of BOD [ 5. 5y | . lonel s s e s
Members will be made according to | - ! = F G
formal, rigorous and transparent ao ilaly Lays A8ad s Ly Sinas daan) el aY
procedures and in line with the c ) . ’
Company’s Articles of Association and | héais sl ) Adlayl @< all ol HUadll
QFMA requirements as applicable for i . o
publicly listed entities. ki Wia L) 5l g3l
BOD members shall be elected among | . L.l i e oY) wlae eliael Glag) A
the shareholders based on the | ol 2 0o odaee S e
applicable rules and regulations. The | iaay o s 3Ll MY g oyl gal) Ly
BOD will identify and adopt appropriate PO Pl CEAN e ol
and objective criteria for the BOD | claud il J il dae g ga s dasal s julea (uladll
candidature taking into consideration o .
QFMA requirements related to the same | <likis Jie¥) 3 333 e 3 10Y) udaa & guiaal
subject. GBSl ki A Jagpdy Ay jladl) SN (508

A KPR R BN
Nominations shall take into account the | gluall b cilans i) Jsd ddee 23U of Gy
candidates’ sufficient availability to |.,. = .. . Do s .
perform their duties as BOD members, in Bl sty (ol sl ) o (S 2 i 8
addition to their skills, knowledge and | 4ildsswes aibal s 40l i pe JS 4 DU 36LS)
experience as well as professional, | . L ) .
technical, academic qualifications and Slledl A cash LS Gudadl (B ses
should be based on the “Fit and Proper” | iuedl, @l cOlagsdly <l pally 26 jedl
basis. ol Gl o mbpdl laaly Ay
.";.\.u\.'\.d\ O\S.d\ @ guu.d\
3.10 | Board Committees 1Y) Gadaal dagl) cally [ VLY
ALMAHHAR‘ ‘ ”Jl;_a_ll
aalall
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As per Corporate Governance practices | ., b L« il e 5 eall cile dee 3 sliiNL
and regulatory requirements, the BOD of | <=~ 55 A sl lalen ) AL

the Company will establish committees [.iaiy; alisome Jg 3 s)l¥) adae asi
to carry out their supervisory - " ’ -
responsibilities. Each BOD Committee | 4slga oldll 8 aiaclia a 58 daida glad Ganaliy
will be assigned to handle one or more I B .
of the tasks of the Board. The [ odaall ol (e dal JS I8 any Gual e
responsibilities of the BOD Committees | . . . et i ,
are duly documented through terms of | & Suss ¥ Gulae alea (o SIS 5l 3aal 5 daga
reference, which will be approved by the W T A R
BOD. Each Board Committee will have | o 2sof G WS Glalll oda Al G355
Terms of Reference (the “TOR") in line 3 e laolde | A e daal Gl
with the BOD Charter. The Company S8 Oe ad # e s Al 0 A
should have two committees at least, a | aual < clabaial) 38 65 o cany 3lY) udas
Nomination and Renumeration . 3
Committee and an Audit and Risk | cdas Blin aa b alall Jaall Jag b (& 323all

Committee. )
sl cu.uaa.‘ Jay ‘_A: :KS)IJ.‘ BN _ZJ\J}“
Dblaal s sl dialy bkl 5 cilan il
3.11 Non-Executive Board Members %M\ i B (e glaei [ YY)

The majority of Board members shall be | ,e& claci e s oyl Gulas dule] JS&5 o cang
composed from non-executives or not o c . C
receiving any compensation from the | 23° ¢! @ ASoA) e Yo Ol Y (ee ) il
Company in any role whatsoever. Their Casaidl dlli s agiile e slild) Gla gd) S
obligations are those listed by virtue of .

the BOD Charter. AL Galall 3 oY) Gudae Gle caa g Lgle
3.12 | Independent Board Members Oaliiad) 310 udaa glacf | Y0V Y

At Ieast_one third of the BOD Members | ; sy Luaa sl &l Y1 o o6& o cams
shall be independent members. i .
Olgiall gloac Y e

3.13 Board Performance A men 501 puls sl & Y

The BOD believes the evaluation will lead | asiaf .yl alles 400 5 oY) Galae (53 ()5S0 o any
to a closer working relationship among | __ o
BOD members, greater efficiency in the | e ol @sm mll O Com e Gl (e
use of the BOD’s time, and increased | i saljs 5,00Y) Gudae eliael o G5l e
effectiveness of the BOD.

oY) e

To ensure that the BOD and its individual | .4 ailoaciy 501 Galaa of (e SE Cangs
Members are carrying out their L ; ; .
roles/responsibilities effectively, the BOD | e <= «any JoSI (o agillysusafon )l 52l
will undertake the process of an annual (5 sinall 1oV s ol gLy 5 laY) (palas
assessment. ’

All BOD members will also be asked to | Jusl s oyl udae sliac e asiy o) i WS
complete a self-evaluation and indicate . L ) ) .
to what extent they are comfortable with | 2 pedY aealisl (520 Glus A a2l

their individual performance as members BY) Gudae 8 elimelS
of the BOD: Self-Board Members
Assessment.

ALMAHHAR‘ ‘ ”Jl;_a_ll
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The Nomination and Renumeration
Committee or the Audit and Risk
Committee or any other committee of
the BOD will initiate the assessment
exercise of the BOD committees and the
BOD members on an annual basis. Full
Board evaluation should be complied,
shared and discussed by the whole
Board to determine an average group
answers to each question and an overall
rating.

lapd il Ll @l Gdad) ashy ol s
Lal Gl o Lhladly Gaxl) Al ol Kl
waadl Ay s Ay Sl Byl (ulaadl (g A
ailaly Galaall Jlady o ol N (525 et Sl
ulaal ladl (8 apfil) 138 2o liy Cun (g 50 S8
Al Cllas 5 431 )18 G Al e Ll B l0Y)
i 1A By ulae sliae] JalS i YA (g
odae S collailly el a2y o
el AN Claagll sy Lgapdl s laY)

B Gudae eloac elal yy olat g Andladl)

3.14 | Board Meetings 3 (e cilelaia) [ YV E
BOD meetings shall be held in Gl (88 agas 3 Galae clelaial e cany
accordance with the Company’s BOD e
Charter. ASHAEN ulae

3.15 | Board Secretar B Cudaa e ol [ YVO
The duties of the Company’s Board | iy sills yull el 50Y) Gadae ann of cans
Secretary include, but not limited to, the a ) i
documentation of BOD meetings, saving | =5 o=l ¥ S das (o il ysuse Jodi
reports, providing BOD members with | _iy ) Byl Lehéa g clelaia¥) palas aea
sufficient information and minutes of | _ ) ‘ L
meetings, and any other task as may be | % ¢ls WS codaall (15 (e oo AU 5
required by the BOD and further detailed | | <ii s LS,y Gadl Jd e 4l S5 s Al
in the Company’s BOD Charter. T

oalall 3 Y Galae Glise (A AS) diade JSy
ALl

3.16 Conflict of Interest and Insider JAI e Jghaidl g pllaall gz | YN
Trading
The Company will adopt and make public | sl all e ol S8 am o
general rules and procedures governing CoL ) . o
the Company’s entering into any | ¢ S8 dsda oSai Al Al el 2 ¥l
com_mercial transaction with a relqted pellen ety cdlia (63 Gl e 4y jlad dlalas
parties, personal accounts dealing, | o o L.
tenders, auctions and outsourcing. Alaiu¥ly lylBally  enlallially  dpaddll

A )la plaa
All  the Company’s employees are [ ;. J<i LVl | sa sty of 4S80 il o
required to disclose periodically any | " ) o L S
personal interests and dealing in the | S0 pemb Jols 5l el Lals mllas 4 (e
Company’s shares, including third parties ASally il Gal by A8e A Lpiaa (e
that have relations with the Company.
The Company shall maintain a Lo 5 oY Al i 4S oil) Jadias o
comprehensive  policy to address =) Y Ay 45,4 o
conflicts of interests and insider trading | .. i< &l (Ko s Jalall e Jslaills alad)
aspects so that it is able to identify
actual and potential conflicts of interest | Aldadl; Adedll alladdl i SYa 2a3
and manage them fairly and | | S i
appropriately” to prevent any situation | s gl g fs aiadl cdliag dale s e WSl
affecting adversely the interests of the ; e
Company, its  shareholders  and | -clbedl Claals lopaalua s S50 e Ll i
stakeholders.
The policy also captures rules governing . 5l et al dulnd) Jdas o S
the Company entering into any Jsas Sa3 Al sl ) Al J5U5 0 on
commercial transaction with a related | dla o3 Gl e &ylad dldas ol 8 48,40
party, personal account  dealing, - T T
tenders, auctions and outsourcing. In |« jaly  ccladlially  doaddll O laladll g
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any event, it shall not be permitted to
enter into any commercial transaction
(or contract) with any related party
unless in strict compliance with the
provisions of the Companies Law and
QFMA's Corporate Governance Code.

hay (el JS G A A obas Bl
on gl g (i Sl) golad el gl B s
alai g culS ) oyl G V) dleall g5 ol ylaY)

The said rules and procedures also
include principles of transparency,
fairness and disclosure in addition to the
requirement that a related party
transaction be approved by a majority
vote of shareholders, without the
concerned related party participating in
the voting.

tsalae lel ja¥l s aet il sl el f Liadl cangg
Byspa Gl ALaYL pladlly Al ddall)
655 SR e sl g daladl) 3 3la) e Jgeanll
e e A8y cypaill A e Al
oy geail) 3 aall (o lall A HLie 050 ¢panlisall

Section 4: Executive Management

A0 B )Y 1) )l amdl)

The Company’s Executive Management will
consist of a core group of senior staff who are
responsible and accountable to the Board for
effectively overseeing the day-to-day
management.

DS e B e 3S,al Rdal sy Glls o s
BJ\J\;}” U"JM (11.4‘\ :dcl.umj\} U}M\ O sleathy u:‘-‘“ .“-I.}A‘
G sl 3500 Jladll il LEY) e

The Company’s governance principles and
decision-making of executive management will
be clear and transparent and designed to
promote effective management of the
Company’s affairs. This includes clarity on the
role and authority of the various positions within
executive management.

Ge 1A delia (3 5k 5 4S5l AaS sall oabie (0585 O
it G Ay AL 3 seay daualy dpndall )Y JE
cladliay L5 pns ol Jelys AS, AL 5yl
A i ) 3 3 Ly Al 5 )Y 3 Adliaal) Caalial

The Company’s Executive Management team will
contribute substantially to the Company’s sound
Corporate Governance through personal
conduct. Members of executive management will
provide adequate oversight of those they
manage, and ensure that the Company’s
activities are consistent with the business
strategy, risk appetite and the policies approved
by the Board.

&8 oS an ) ARl Al sy Gagd aabay o) ang
LS a8 sl A (e AS il Al AaS gl s 5
Sle LNy GaEYL Ldal sy sbael ah o s
e i AS,al dhaisl of e Sl L A JleeY)

OV Galaa la 81 3 clupudl 5 lalaial g Lgias) i)

4.1 Qualifications:

el | £

Executive management must fulfil high

standards regarding professional
knowledge and expertise and personal
qualifications. The executive
management should apply high ethical
standards.

il A8yl 8 4l 5 oY) slael e cany
Aiall daalall 0 ) 5 dsigall il yadll 5 38 jaally
bl | siaday 5 caliall s Al i) i cils )
el skl g AEAY) el

All members of executive management
have to respect the division of power
and responsibilities between the strategy
delegated to the BOD and execution
delegated to executive management
within the Company.

Slaadball g5 ol ial 3wl 550y eliae e
USG5 ] B WON VPR I PN ()
3ol ade Al aanll g sl 5 3 laY) (ulae

AS A S Al

All members of the executive
management should be aware of their
role regarding corporate governance and
understand their role in implementing
the regulatory requirements and the
BOD's instructions in the best interest of
the Company.

ez ple So 1558 o sy Gdas elmel e
ped Al AlaYL AaS sl Slidl ar s JalS
Glllially o ol JRAL agillgsaes  agalee
dalias pady Layy 3V Gulae Cllaslad y duny il

A,
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4.2

Functions:

o)

£ Y

Executive management will ensure
carrying out the following functions:

pleall i e 2l 3 aY) Gapat o g

including internal audit and
compliance have access to all
required information to execute
their tasks without affecting
their independency in
accordance with regulatory
authority requirements and best
standards and practices in this
regard.

31 led Loy Aliioeall ) il gl
Aaliall 5 LWLV 50l 31 3l
o lealee elal Jagasil Lean (sl
Lars LDl Gubaall (50 4 JaS
L el clllie ae il

Al

e Carrying out the operative A<l Ale il i) JaeY) Mis o
business of the Company;

e Prepare an organizational | .. ale sl a3 obii JSa dx) e
structure, which should be | B ) .
approved by the BOD allocating Shalll s ge B e i
duties, responsibilities, | cMulually cladally il gsuwdl
authorities and r-eportlng lines ind g Jlae 15 i dalall 3 Y
for the operations of the ) )
business and avoiding conflicts tlbadll (8 b g
of interest;

e Implementation of relevant | ; 1w ol D il s
regulations, directions and Y e Slensy e 8 °
instructions from the BOD to the €4S 53l dalias 498 W dlall ¢l
best of their ability and best
interest of the Company;

e Provide for appropriate e oaoadl Al el Yl g
procedures  for  identifying, | ™™ * Ol 2l i e
measuring,  evaluating  and A8 ,al aal i a8 Al llaall B ol
managing the risks faced by the - ’
Company;

e Provide appropriate procedures | ;i - sSEI iodWdl el Nl b G
for ensuingf that the | = < Ll el i e
requirements of the compliance | -l @ A 5V 5 Sluaiy) cillhie aes
function be fully met; Ol ol L S = &=

3080 Clag il

e Provide appropriate procedures | - Ll . ioSLd clel wll g
based on instructions of the BOD | ~ ~ e
in order to ensure that internal | Ly,c. iode glaczall 3 Yl (ulas
controls are complete and work ) ’
efficiently and effectively, and | ¢ld 3 pay Jaad Ll 5 Adafall 4408 )
review the adequacy of internal . 3
controls regularly; LS00 S Lgapii ) ALYl

e Keep proper records of all W sl Tlaall
relevant procedures and | & BN s °
decisions; AS L Aalal) il jall g caled )

e Provide for a management ) as oY) Cle deall Al o)
information system, which | i Y] laslaall ol oL o
comprises reporting on the FEER e b ey ddaily dalall
business activities and any
findings from internal controls | 3 la¥l (udae Jolite (8 lgaa gy dalalal)
regularly, and provide for . )
immediate information to the Ade A8l el
BOD, internal audit about
material findings;

e -Ensure that control functions, |, & ..\ cieedl LU Jyash 3all o
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Guadly A8Mall culd Agleall  uleally
Lo Jisanall Lpallall il jlaall

4.3 Responsibilities Gldggsal) | £V
Executive management is responsible e S el il e Al ose dodgill 3 olay
for the proper execution of the business. J Sl ) o Ay Al 3 Y
They are responsible for the relevance, | iVl dlal @iy clagedl & o Olacas
integrity, completeness and timely
submission of information regarding the | &Sl sl ;8455 dlaiSay ddlaas Cald el
operational business to the BOD.| .

Executive management will ensure that [ sbasl 2555 AS,4) dlle Jn Clagladdl (1
enough information on the operations of | . L. . .
the Company and financial instructions | <85 s 2Bl Ll Gleslaally o)
are furnished to all members of the PRRTORRTE T .
BOD, in order to enable them discharge el 5 3US; agalea sl (1o agiiSail Caliall
their functions effectively.
The Company’s executive management | s <l of al i oo Gorasll 5 2yl G LS
shall be responsible of making Gl il el pa) Al ssee Aaaull 5oyl (Jgm
necessary arrangements in order to | Jxll Gl Lad Gadaall cilelaial sl a3
convene BOD meetings to discuss and c
vote on resolutions evolving around the AUl A ) cila el J gl ) al AlAs)
following principal suggestions:
e Strategy of the Company. A8, Ll gl Y clldl o
e Annual budget and business Jue ks s fpdl sl e
plans. Adalal A0 0 U e
Al Al ol e
e Internal control system. el el gy 555l ol
e Financial  reporting, forms, (bl
reports, periodicity.
e The Annual Report to the
General Assembly of
shareholders.

4.4 Organization At § ¢
Executive management must ensure that | Ly ..l s e a5 Y Ga ol ol Gy
controlling activities are integral to all | =~ = oL L
business procedures. This includes Aalhs cllall calite (& L0 Yl
controlling deviation from targets and | .o (il asy) woasd @l Jadys dglldl cillesd)
goals in processes and results and taking [ i iy e
corrective actions if needed, and the | i Jdeall Glaag a3l e Sl Cilad)
review of conduct of individuals and | _u 130 Ayl el jaly Al 5 3 s jall Calaay)
organizational units. . .

AV Sl i ) ddlaYl ey )

.{:\G_‘\‘Ji}
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The means of control are as per the
following:

e Activity controls which allow the
different levels of management
to monitor business performance
and risk behavior.

e The use of physical controls, as
the double-checking principle,
segregation of  duties or
restricting access wherever it
seems appropriate.

e Setting up and monitoring the
system of authorities.

b Lo ol Al o) s o) g

WS sl AaadU Al L0 gl @
s Jleel eldl A e 3y Gl i
bl

Gaxll Jie apdl 4B il i e
13 cladtall 4 S algall Juady iy
Al eyl

hadlall QUai 48) ja g alac) @

The Company will adopt internal control
systems as approved by the BOD or its
relevant committee(s), to evaluate the
methods and procedures for risk
management, implementation of the
Company corporate governance code
and compliance with related laws and
regulations.

ay A Al 2 ) Aakasl AS 5N aasd o aags
Bl gll apiiy 3 IV Gulae JB (e Lgale 488 5l
el Guhiy bl 3l ALl clel jaWy
iy Clag il ol all [y Ll 4S5l

RAMA

Such systems shall set clear lines of
responsibility and accountability
throughout the Company divisions,
overseas branches and subsidiaries (as
applicable) and shall include effective
and independent risk assessment and
management functions, as well as
financial and operational internal audit,
in addition to the external audit.

A g pnall Al g Ua o Adafall 4006 1) dadaif a3
sl gl hayls AldY) AES G gle duladll
Alalall 4 ) dadail acai o Cany LS AS LN B
Dbl 3l asll Allady b )shie Jae il
Aliisall 2650 Cailla gl cala ) ALl 3,8 )01

e Al ) Gaxls g ,aY)

4.5 Management Committees Al gty [ €0
The executive management could (but [ i vau 5 0V 2 (i .. oo
not obliged) form a number of | ** I e (Rae s OLs) O D
management committees as appropriate | _lo oLa@¥) cia dacadic i) olal Ll
in order to effectively and efficiently - ’
handle their responsibilities and run the | suws e 3605 Gl 830 40400 5 )laY) (5 sl
day-to-day activities. Management L L )
committees shall be endowed with full | gwsb AobY) lalll aias 4S,d) Juel
executive powers to take into force o e e e e
decisions and actions related to their | ¢&ls <A 48 dal e Rl il
field Lelens ddasi ) Jlae VG
Section 5: Risk Management and Internal |  bisa1) 4 glaia s 408000 jlalial) 5130 1 ualdl) awidl)
Control Framework
5.1 Risk Management Eal) 313 o)
Risk is an integral part of the Company’s | - iam ¥ ie o jhladl 5 0o ddee it of cany
business and decision-making process. | . o .
The Company maintains a robust risk hafiad Al Aa3 Clles s Lapll 28,80 Jlae
management governance structure and Lo ) sl (e oSy (e yalia 5 1) ol 48,4l
framework that ensures a crucial balance i R )
between risk and reward. The | JWls DB b o) LY bl o
Company’s risk profile and appetite ar’e U8 e lgle d885al L3 o i lede 48,4
approved by the BOD and the Company’s | =~ . T
Audit and Risk Committee and then [ &2 Ol by Gasll daly 35l0Y) (ulaa
cascaded down to every division, Cla ) il s s andis 50 US (5 sasa e Lk
ALMAHHAR‘ ‘ “Jl;_a_ll
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department and employee. The success DS S adiag 48,00 Aalall jhlad) Al
of the Company’s risk management ] .
framework is focused largely on | o ssiee Glo Sllssudly IV madd e
encouraging pre-determined roles and | ..aaall o) el Gy 30Y) 5 clallly 5oy
responsibilities from the BOD level, down
to the various committees, executive b sall 5
managers, senior managers and
individual employees.

The BOD evaluates and oversees the |, .. i e ardh 3oyl X
Company’s risk profile in coordination | = oo AN ey B s o
with the Company’s CEO, the Company’s aanl) ol Bowiilly A< 0l Al ks
management and Audit and Risk gl ol g Gty 25,80 s
Committee. bl s (gt dsal g A< Hal 5 Hla) AS Hal

The BOD takes the responsibility for all |, .y & ; PRI 3 1 Jaat
aspects of the Company’s risk M AL Rl 3 s §

management, through the Audit and | a4 Lladl sésil) daal FURA I AEOR

Risk Committee which set forth the « )L el M e A )

policy objectives and framework for the | dgalse dal o el JUaYls Leinbus Calaal

Company on all risk issues and e ) )

maintains oversight of all risks on a | Ul W, dwsl sl e ol iyl Hhlall

day-to-day basis as per its charter. L Lalal
e o=

The identification of principal risks is a . sk . .
process overseen by the Audit and Risk W e QLAVL kAl Gl il o
Committee. The material risks are | iyl jhladl 1 8 sl JRI T A R EOA
regularly reported to the Chairman and | ™ T T
executive management, together with a | s ls¥) sl s )la¥) Galae Gad ) A @@y sosd IS
regular evaluation of the effectiveness of .

the risk-operating controls. sda 5ol Adlad Ly (soe0 LaB ae bl
)
5.2 | Internal Control and Audit System LAkl gdal g 48 ) i | O

The BOD assumes full responsibility of [ .. st e dL<l) ddgged) 5,00y Gudae Jeads
internal  controls, whereby specific . e e
policies, guidelines and controls covering | &=3 ASAll Adatal) 450 Aad phi g
the entire Company’s transactions have | i ioddl cisla Vs Slel al¥ly il
been devised. The Company’s Auditand | = e e
Risk Committee, on behalf of the BOD, sl Gl dial o s Lelely 4S50 Ml
shall assess on a regular basis the | .. L& clile deale sy Gdas oo s
adequacy and effectiveness of internal | A
control systems based on audits and | &) SaoEl e ZAaIA ) aail dlad s A0S

assessment carried out. Lanfill 5 Gaxill cllee ) 1ol

Section 6: External Audit

A ‘*ﬁma s udbed) andl)
The nomination and replacement of the

. - B g A4S AL allldl Ll Ghaall Jladial s et o)
Company’s external auditor(s) will be performed | % =" ol alall g A Baall Jlails Gt
according to the provisions of the Companies’ L) aUaill KA 380 il Syl o olE AAY e
Law along with the Company’s Articles of < f f &n Gy A 0,18 ¢ ’
Association and BOD Charter. Bl (adaa (3lie g 4S50

Based on the applicable rules and regulations, | _s jlall sl e casy i) ol sl il ) ) Sl
the external auditor should be independent, | . . . )
qualified, and will be appointed upon the | =5t Gl VL dpad & Chsuy Magas e 055 O
recommendation of the Audit and Risk | .5 o SOV Galae ) de g pall Ll Gl Al
Committee to the BOD. The selection of the | _ ) ! B
external auditor shall be a separate item on the | &=l Juel dsaa o Jiiue S s sl ol a8 Gl
Agenda of the General Assembly. FRA

The purpose of the external audit is to provide | ~llal 4 gnse Lo sllac] s 2l Gl Can ()
an objective assurance to the BOD and |. L. o .
shareholders that the financial statements are | B Wosand & ALl )l ol Gpasbusalls 35201l
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prepared in accordance with the applicable laws
and regulations and the international financial
reporting standards and accurately represent
the financial position and performance of the
Company.

Jiaiy Jall £330 A sall el 5 Aiihaall gl sl 5yl 30
AS Al palal) W) 1o 5 aaa gl B8y Sy

The external auditor shall comply with the
highest professional standards and shall not be
contracted by the Company to provide any
advice or services other than carrying out its
audit.

e ng s digall pulad) el oyl of sl Ghadl e
e oAl et o 5 elall Caag AKLAN J8 e dadladiiad

.5l

The external auditor must be completely
independent of the Company’s functions and
members of its BOD and shall not have any
conflict of interest in his relation to the
Company.

Cailla gl e JalS O Slie o5 o aolal Gl e
o bt ol A1 0 o camg Vs Gulaall elaef g 48 00 3

AS L Bl Loy llaad

The Company’s external auditor must attend the
annual General Assembly and shall deliver the
annual audit report and answer any queries.
Moreover, he will be invited to attend the
quarterly Company’s Audit and Risk Committee
meetings to discuss any major issues related to
the financial statements before being presented
to the Board for approval.

Lalall Lmaall suma 3S5a1L Galal)l sl Gl e
ALY e Dosall sllae) 5 (g siadl GRSy i maiiy 4y sind)
Ll Gleldia) ) paal a0 25 el ) AlaYl Aa skl
daleie Alie ol A8l Jal e 35 Hhladly Gl

480 gall 5510y (alae ) dediall ALl sl

The external auditor is accountable to the
shareholders and owes a duty to the Company
to exercise due professional care in the conduct
of the audit. The external auditor is also
responsible for notifying the relevant authorities
of any violation to their instructions, or any
other regulations, or contradiction with
International Accounting Standards, or any
significant development on any item of the
financial statements.

el a5 ddle 5 Cnaalisall el Y s5ue a Al Gl o S,
Gl o) LBl 4ald (o) AS Al olad e SO Asigall dgliall
Alae b Al bl g3 G Lad Jopae a1l
allall ol yles o il 6 51 0l (51 o) pgilaatl

ALl ol A Ganmia 3y Y Jasale ki gl )

Section 7: Disclosure Requirements

7lady) cilihia ;agbud) awdl)

7.1 Annual Report:

5 sl aty | V)

The BOD must prepare an annual report
(the “Annual Report”) to the
shareholders that shall include:

SAD) Usin T8 puiad 500Y) padae o
el Cppatladl ) ad g (Mg sied!

e The financial statements for the
relevant financial year.

i) UL AL LI E) e

e The description of the applied
accounting standards, which
must represent a true and fair
view of the Company.

L;"J\J 3ataall ml;d\ J:z:abu [ TO-g °
C)D“JLD}:\A:\M:;)}&&"#OTL._\H

A8,

e The organizational structure of
the Company including the
committees set up within, their
responsibilities, membership and
working procedures.

oalll Gaatiy 48,8l Lghaall 40Sel- o
hipae lagydy Loy Al
Lelee Jpual

e A full list of the BOD members
providing information on their
experience and information
about their membership in any
other companies.

& sl Gl slach, dllS daY- @
pehpmc 5 agi i (o Glaglaall clac)

oAl A8 A
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e A report on the total | , . - El) . "
remuneration for each of the | < S Ul g same G2 05 @
members of the BOD and the Sinadl A G 5 4laY)
related remuneration policy. Aall S s 2T s

e Plans, objectives and strategies AS,a) Gl iy alal g Lba e
of the Company.

e Any penalty, fine or punishment | 5. . i idc o dul e o ol i
imposed on the Company. et gl S S s g e

AS,E e

e Material issues regarding the | .. g, filadl Ly Jiled- e

employees or stakeholders. g i v
bad) Gl

e Shareholders, investors and | ., iy el el an e
market participants must be i N
granted access to the o dsasll Godl (A e
information in accordance with [ zs. sl s oyl sl Ty il shadll
applicable laws and regulations. | . ) ) )

The Annual Report must be |'Asie sl sl oS O e
made available to stakeholders | i (. , Ll xe alladl Claay
upon request and must be o i o

available on the website of the | s dsll e Al 055
Company. AS,al

e The Company will comply with all | .. b o AS vl _
disclosure requirements Shiase dS o5 O AL e cne
including financial reporting by L b ol s iVl
ensuring that all disclosure made | > el A Lghan Gas hoad)
by the Company provides | ity & o |
accurate and true information. = WS ol e e

Aads Gl slaa 228 48 5N e 5 jalall

e The Company’s financial A8 Al A &) e car @
statements disclosed in the j : g
Annual Report must comply with | i . ..y S 5 L \
the International Financial | © gl A A e ¢ 7
Reporting Standards (IFRS). EO Al uladll Filhe (5SS

sl

e The external auditor's report | . .. .i sl o leo
shall include affirmations that | == ¢ @&l Ghall )85 - 0
they have received all the | .i 1Ll i dadl sl
required information, and that | ©° sl IS Al
the audit was conducted in | 0.0 iuadl yuledd g a3 38 g8
accordance with the | #7270 = X s Ros
International Standards  on &< ,al el Al a3l
Auditing (ISA). The Company’s oA A e
audited financial statements | Ju. o5& ERECIN
along with the external auditor e 058 O el s
report will be circulated to all | iVl o dfiedls cpealuall S
shareholders, investors and any ’ ’
interested party. gl

7.2 The Corporate Governance Report JaSeall & | VLY
Based on the disclosure requirements | ...y - Ll il sl A e U N
issued by QFMA’s Code for Corporate Bl oo oplall SIS, RS a ol o ol
Governance, the BOD of the Company | i & slacly 48 a0 5 ) (ulas asiy of cony
shall prepare an annual Corporate ' ’ | |
Governance Report ("Report”) | daal Jd (e saldie) b (" fl") LSl e
approved by the Company’s Audit and

ALMAHHAR‘ ‘ ”,l PN |
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Risk Committee in line with the above- |, <y e o 1. el
mentioned requirements. 0583l LR g ol Ly by Bl
oSl
The Report will include the BOD’s A<l 3 eyl Gl aead
assessment of the Company’s level of oo LA B Glae it RN Gty
compliance with the Corporate | iuadl e bl 3aS el A8als A 5N oo
Governance provisions issued by QFMA el o= 0 el Sl ‘U% d}“‘m
and any other competent authority. At g Al ddala gl
The Report will be submitted to QFMA on | -5 i 4. L a1l Al s
an annual basis and whenever required. | =72 ¢ <2 3 Bl G ol e s
The Report will be published and will | sstidl el | a8l A B Cuan ol
include all information related to the Shash ey 8 A
application of the QFMA requirements, el 8 L gl cilllate §ulaty
including: 7
e Procedures followed by the | 3 3S ol Lt Al el Yl
Company in this respect. A S Yl e
ok
e Any violations committed during | (<« - @lle cilas il clilie ol
the financial year, their reasons | = 7 Gl il gyl oo
and the remedial measures | 2leayl cloband ¢ 2l Al DA
taken and measures to avoid the Gt BV dednls & d
same in the future. G S Cuadl sAdidl Gilel )
Jiisall
e Members of the Board of | 4 i alle 5oyl | ol Loac|
Directors and its Committees Al Ol ) edae e °
and their responsibilities and | odadl A aciiil s el o
activities during the year, along e d I RIS
with the policy of determining Il sliae] cilal<a 5l eila
the remuneration of BOD and = = R
executive management. Sl Al 5 oYl
e Internal control procedures AR G sl el e
e Assessment of the performance | i iga 3 )sy1e 3 )2y N s
of the BOD and executive | & 205 ) Gudae ol ot o
management in implementing AR PR ER S I
the internal control systems. T Ml Sl
e The Company’s compliance with | . 114 ol sl il AL W e
applicable market listing and T RS T ¢
disclosure rules and 3 oodls Joalall ~Liady)
requirements. sl dalall ~liady
e The Company’s compliance with | | . <2 L) Al 4,80 L5 e
internal control systems in | - i i ¢
determining and managing risks. bl sl
e -Any other related and relevant | jLlidl Clles dalidl Glogladll aes @
information.
AR A6 ) e al
e -The Company’s corporate ) e el 5eS eall S ool
governance report shall be | <° ol RSl )8 ) o @
drafted by the Board of Directors | i .1 o 3 ,lay! | . 3 o A< il
or the authorised entity for this Teall S B Gdae J3 e RS,
purpose and shall be discussed 8l ae ALiElie Abs cald e A sdall
With the Chief Executive Officer | 00 & 8l il (o A2l
prior to being approved by the | ; s e Jé e solaic) J8  ghasll
Board of Directors. The S e 08 e o2 98
corporate governance report | o< ) i & Akl ~) ja)
shall be included in the agenda e T e
of the annual general assembly
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of shareholders and shall be |4 U o - i ;
published on the Company’s | = ol gliadl duel s

website. Lo ol jdiwy cpanbiall alall
(s ST AS ) adga e

2ection hareholders and Stakeholders” | & iy xiLad) ciaals cpatbaa (§ia = opalil) andl

8.1 | General Rights of Shareholders Cppanlsall dalal) ggial) | AL

Shareholders have all rights conferred RET . .
upon them by related laws and Ginl Al el g 2 o ¢ saalisall gon iy

regulations as well as the Company’s | &1 1 cis el ol o ol &l Aa oiall
Articles of Association. In addition, the I3 a5 Gl cin e el A el

BOD shall ensure that shareholders’ LS 58 1 L) AU 1) AsleayL
rights are respected in a fair and e o oAl ¢ ! o

adequate manner. Asle 48 Hhy Cpealuoall (35 ol i) Galadl)
RETAPP
8.2 Ownership Records Ll edMaw | ALY
Before the General Assembly meeting, | ¢ yLyL il fsesll slaial (Ld -
shareholders will be entitled to have | £0Y4 bl masll glaia) Ji Gpaaloall oy
access to the Shareholders’ register and | ; syl Jdas eloael Jany gpatladd) Jan o
Board Members’ register, and obtain a ’ )
copy of the Articles of Association, the [ is,all _ulu¥l 2l (e 3aw e Jgaslly
Annual Report, the financial statements, o ) ) .
the related parties’ contracts and any | <3 <l kYl age 5 llall ULl (gsindl ol
other document required by the rules or | 4l ) O we e Ll
the Company’s Articles of Association. | G/l s ama Al &l 4l
The Company’s website will contain all sc & s iy B,
relevant information and disclosures. | =5 S k) ol ) ALl el
This includes all information that is | - Jd.al 38 a5l A8 Gy o
required to be made pubilic. Shosdl e e R se g5 O o
8.3 Shareholders’ Rights with Regard to Calusal) e Laialy 3l Lad Saadlosall Geia | ALY
The Company’s Articles of Association | . S ASal A4S o LA AUl e
include provisions ensuring effective | < o S5 ¢ Al Tl Gy
shareholders’ right to call for a General | idall dpaall glaal de 1) sseally Grealul)
Assembly and be convened in a timely ’
manner. Also included is the right to | salls ¢dlall il gl @l @l e Cuni loyes
place items on the agenda, discuss | ) . .
matters listed on the agenda and |%&8les Jue¥l Jsa I 4dlal o5 ddlal
address questions and receive answers | ... « ) < . )
thereupon and the right to make | ¥ 4sis Jue ¥l dsan (8 Aa 0l gl sl
informed decisions. The General R T
Assembly decision shall be enforceable. olaall elmel o 55 A Ay sad) (e Jganlls
All the Company’s shares will have the | 1. sl 4 & - Ay LAYl
same rights attached to them. b eall DA 05 e L
A,a) aend Galals meall of LS sl
L3 Lo Aslatid) (5 gl
8.4 | Shareholders” Rights Concerning LN A (3 Lasd Cpablosal) (ggia [ ALE
Dividend Distribution . . —

The _ BOD, in conformity \_Nith th_e L bl il il 5 il 58l G g 3 IaY) Culaa oy
applicable rules and regulations, will ) . ; ;
submit to the General Assembly a clear | <& 2ies ghoY) @5l dasaly Al A2 liay
policy on dividend distribution. This shall | y. ole dalall dumaal) Ml P& Cprealisall
include the background and rationale of 3 . )
such policy in terms of the best interests | <% lele sl Al oda Ciasa Al GanY)

of the Company and shareholders. Lepaaline 5 48 5800 mllias (3aéas
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8.5 Capital Structure and Major h - Lalah T A ©
Transactions Ascla) B laldl) g Jlad) ul y Sl gSa .
The capital structure of the Company will il IS S il el s il e e Loy A
be disclosed and all the agreements 3inl) OS5 2,80 Jle el s Ge Lol o
between the Company and any of its W i ahy (8 o pradbicdd] (e ol o 4S 331y Lo
shareholders will be disclosed and S8 S et w"f} o G L
approved following the rules and a8 A gy lllaia g ac | g8l 8 Leale 4881 gall
requirements of the State of Qatar.

8.6 | Stakeholders’ Rights lad el i | A
The rights of Stakeholders shall be [ ... 4 dalad) laal s sl
considered in all matters of their dealing S et
with the Company. Where stakeholders | el Ledies ASHA e agdlalaty Adlaiall Jilusall
participate in the corporate governance | e <3 cilu jlaa gl 8 daliadll Claal o o
arrangements, they shall have access to | N
relevant,  sufficient and  reliable | &Sal ol g 0 g AS AN 8 B0l ) AaS ally
information on a timely and regular | _ iy gl 8 ALl cld e gledll L) Jgaca sl
basis. ’ - ‘

Aaliiie 3 ) s
The BOD shall ensure that the |:c =i &b ildee e s oY) ol
Company’s employees are treated o i e e
according to the principles of equal | jua of L (a dll 58S 5 sbuall foalua LE
opportunity and without any | 77 T )
discrimination whatsoever based on | s Guall gl Goall Gulal Je S ol (S Laga
race, gender, or religion.
ol
The BOD implements a Stakeholders’ s e il A4S Wil Al e S
Rights Policy across the Company to | == Sy 2S5
outline the general principles and : a o sdlad)) ol (§gia Al Gk
guidelines for relations and interactions o o - O TR O
with stakeholders. The policy takes into | cSlleill 5 culiMall dalall colald HY1 5 (saladd) YY)
account generally accepted best | . . ) ) .
practices that are in accordance with, | &bl o aad o o daladl Gl Clgall aa
QFMA corporate governance regulations, . JU L .
and other related regulatory | e JS& lele Bl Clu jleall dumdl Glanall 3
requirements. The basic key principles | ;., . s 5 < oo a
of the Company’s Shareholders’ Rights | “** ©* el ASsall el f g LA Al
policy include: G AY) kil Glaaialy ddldl Gl e e
Gsin dubind Aull¥) ol Jadiy dlall il
Al 8 mdladl (550
e Responsibilities of the Board | . .0 slas  wledll @il come
towards the, shareholders and | < - M SR O e
other stakeholders Aaladl i gAY cilgall
e Ensuring rights of stakeholders | .3 il cileall 5a e
and their protection. onR e °
adiles 5 daliadll
e -Equitable treatment of all | - .y Ul Alebaall gl
categories of stakeholders. Sleall G gpanl A *
Aaladdl cild
e Role of employees and other | - e
stakeholders. AV Seally puilasall D5l Zlad- e
Aaliaaddl ¢ld
e Timely disclosure and |y 1,80 S e s b ~LadYl @
transparency  of  corporate iad ; e O
structure and operations. Leillee ol dglad)
The BOD shall develop a remuneration il el b T .
policy and packages that provide e A 5k 3 s
incentive for employees and | e Ll ) giSaiy s 48,80 55000 calelall 380 6al)
management of the Company to always
AL MAHHAR‘ ‘ ” Lo ol
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perform in its best interests. This policy
should take into consideration the

employees of the Company to report to
the BOD suspicious behaviours, where
such acts are unethical, illegal, or
detrimental to the Company. Under the
whistleblowing policy, the BOD ensures
that the employee addressing the BOD
shall be afforded confidentiality and
protected from any harm or negative
reaction by other employees or the
employee’s superiors.

long-term performance of  the ASE GV iyl oo Slie ) 8 Al o3
Company. -
Moreover, the BOD will adopt the [ 4 sue i3V ; Sal
whistle-blowing mechanism enabling Al ey O YD Gl o edlly ) ALY

Loady o 4S80 il ge oSad AL ce 303
lee | S 4 paiia ld a6l (e 310Y) Gulas
Junds A, S pme ol Aisl e 5 AT e
Y Gdae (e cclilladl ce g0Y AN
Jad 5y 5 @ 6l e Alaally 4pudl (ida sall

A3 b AT (il s e aal O (S Al

Section 9: Amendments, Adoption,

SN 5 Alaie ) Juanl) ;alil) acdl)

Publication
9.1 | Amendment of this Charter flaad) Jows | 9.1
The BOD shall review the present Charter | ;. el 13 daal T
and may update it as necessary in order Cars eQlall Ba Baal e o 3V Gulae oy
to reflect any regulatory changes and to | diadus il s (e Jal e 65 yial) Cavny 450a3
comply with any legal requirements. )
A2 538 Ja g il JUseY) Jal e
9.2 | Adoption of this Charter Glial) 138 saic) | 9.2
This Charter has been adopted by the . ; S E | .
Board in its meeting number 2 of 2023. Aelaisl A odaall i Ge Gl N il 502
2023 plad 2 28501 Jals
9.3 | Publication of this Charter (el 13 a5 [ 9.3
The Board shall publish this Charter on St s T
the website of the Company. calad) s ST el e Gl i ulaall 5
AS Ly
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