Execution Versan

Amended Articles of Association
(“Articles of Association™)
of

MEEZA QSTP-LLC (Public)

Qatar Science and Technology Park Free
Zone Registration No 20080309-1
(the “Company”)

Introduction

Pursuant to the Company’'s Board of
Directors decision dated 18 September
2022 ratified by virtue of a special
unanimous resolution taken by all the
shareholders of the Company dated 26
September 2022, it was resolved that the
Company undertake an initial public
offering followed by a listing of all of its
shares on the Qatar Stock Exchange and
that the Company change its designation to
become “MEEZA QSTP LLC (Public)” in
accordance with the Qatar Science and
Technology Park Companies Regulations
2022 dated 18 October 2022 and in
particular Articles 5.3 and 11.5 of these
Companies Regulations. It was also
resolved by the Founders to amend and
restate the previous articles of association
of the Company in their entirety. Based on
the above, the new articles of association of
the Company will be amended as
of.2.8...May 2023 as follows:

Definitions

“Articles of Association”or “Articles” means
these articles of association of the Company.

“Audit Committee” means a committee to be
formed by the Board in accordance with the
Corporate Governance Code.

“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.
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“Qatar Commercial Companies Law"” means
Qatar mainland Commercial Companies Law No
11 of 2015 and any other future amendments to
be made from time to time.

“Companies Regulations” means the QSTP
Companies Regulations 2022 dated 18 October
2022 and any other future amendments to be
made from time to time by the Board of Directors
or Management of the QSTP.

“Company” means MEEZA QSTP LLC (Public), a
Qatari  public limited liability = company
established in accordance with the provisions of
the Companies Regulations.

“Company's Core Business” means the
Company’s primary business, namely,
information  technology  consultancy and
computer data centers management activities.

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

“Department” means any  department
empowered to control and supervise the
companies established in the QSTP.

“Executive Director” or "Executive Member”
has the meaning assigned to it in the Corporate
Governance Code.

“Extraordinary General Assembly” means
the General Assembly of the Shareholders of the
Company convened in its extraordinary form as
stipulated in these Articles of Association.

“Founders” means the founding members of
the Company which established the Company
and which hold Shares in the Company as listed
in Article 6 of these Articles of Association.

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

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

“IPO"” means the contemplated initial public
offering by way of sell down of a certain number
of shares of the Founders to the general public
and qualified investors (through the book
building mechanism) to be conducted in
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accordance with the Offering and Listing Rules
during 2023.

“Listing” means the listing of all of the
Company’s Shares on the Main Market of the
QSE.

“"Member” or “Director” means a member of
the Board of the Company.

“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.

“Offering Prospectus” means the offering
prospectus prepared by the Company for the IPO
in accordance with the Offering and Listing Rules.

“Offering and Listing Rules” means Decision
n.(4) concerning the Issuance of the Rulebook on
Offering and Listing of Securities on the Financial
Markets issued by the QFMA and any
amendments to such regulations.

“Ordinary General Assembly” means the
General Assembly convened in its ordinary form
as stipulated in these Articles of Association.

“QF” Qatar Foundation For Education, Science
and Community Development

“QCSD” 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.

“"QSTP” means the Qatar Science and
Technology Park.

“QSTP Board” means the board of directors of
the QSTP.

"QSTP Free Zone” means the free zone
established under the QSTP Free Zone Law as the
Qatar Science and Technology Park.
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“"QSTP Free Zone Law” means Law No. (36) of
2005 as may be amended from time to time.

“Shareholder” or “Shareholders” means a
shareholder or shareholders holding a Share or
Shares in the Company, as the case may be.

“Shareholders Register” or "“Register”
means the shareholder register as defined in
Article 10 of these Articles of Association.

“Shares” and “Share” means a share and
shares of the Company, respectively.

“Senior Executive Management” means the
chief executive officer (or any other adopted
nomination) and the other executive managers
under the direct supervision of the chief
executive officer, in each case of the Company.
“State” 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 “she” or “it” (i.e. 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.

CHAPTER 1

Company Incorporation

Preamble
Establishment

The Company was established on 9 March 2008
under registration number 20080309-1 as a
limited liability company in the QSTP. The
Founders approved the IPO and Listing of all of
the Company’s Shares on the Main Market of the
QSE by virtue of a unanimous decision issued by
the Founders on 26 September 2022. The QSTP
management issued its final approval on the IPO
and Listing on 19 December 2022, The Company
has retained its current legal form but changed
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its designation to become a "QSTP LLC
(Public)" company in accordance with the
Companies Regulations. The Company shall be
governed by these Articles of Association in
particular, and the provisions of the Companies
Regulations to the extent that they do not
conflict with the provisions of these Articles of

Association.

Article (1)

Name of the Company

The name of the Company is MEEZA QSTP LLC 3Syh

(Public), a Qatari public limited liability company.

Article (2)

Objects of the Company

The objects of the Company shall be

providing
communications

information and
technology

services, including without any

limitation:

(A) systems analysis;

(B) communication engineering;

(C) computer consultancy and
computer data centers
management activities;

(D) data processing, web hosting
and related activities;

(E) information technology
consulting;

(F) owning intellectual property

rights such as patents,
trademarks, industrial
designs, franchise rights and
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other moral rights, exploiting
and leasing them to its
subsidiaries, if any, or to third
parties inside and outside the
State in accordance with the
applicable laws; and

(G) any other purposes or
activities that the Company
may, with the approval of the
Department, add to the list of
its activities in the future.

The objects of the Company include
carrying out all such other activities
as are desirable or necessary for, or
incidental to, achieving the objects
referred to above or such other
activity as may be deemed
advantageous or conducive to or
that may fall within the scope of the
above objects or are supplementary
thereto.

In order to fulfil its objects, the
Company may, by a decision of the
Board of the Company, participate
with other entities carrying on
activities similar to the Company's
activities or connected therewith or
which may assist the Company in
realising its objects. The Company
may also, by decision of the Board,
participate in any manner in such
entities, merge therein, purchase or
otherwise acquire them or establish
new entities.

Article (3)

Location

The head office of the Company and its legal
place of business shall be in Doha in the QSTP
Free Zone or outside the QSTP Free Zone subject
to obtaining the relevant regulatory approvals in
this respect. The Board, subject to obtaining the
relevant regulatory approvals, may establish
branches, subsidiaries, offices, and/or agencies
of the Company in the QSTP Free Zone, Qatar or
abroad.
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(QAR
)

ar

i ;hitcﬁa_ﬁl Jh: 1 519,184,000 80% Qatar Foundation For Education, Science

a&':t:': Q:r and Community Development

psiaall dgaiig pglally A Al b dss’pa

JEi dapal) s 1 129,796,000 20% QOoredoo Q.P.S.C
Doha, Qatar | Qat

A.E.p.00 4l

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

The Shareholders unanimously approved the
statement of assets and liabilities and the
approximate value of such assets and liabilities
prepared by the independent financial evaluator
on 4 January 2023, ahead of the IPO, which
determined the approximate value to be between
QAR 1,601 million and QAR 1,815 million. As part
of the book building process adopted by the
Company to determine the offering price of the
Shares, the Shareholders agreed to adopt an
approximate valuation of QAR 1,401,796,800
with an offering price per Share equal to QAR
2,16. However, the Shareholders unanimously
decided to retain the current nominal share
capital of the Company being QAR 648,980,000
(six hundred forty eight million and nine hundred
and eighty thousand Qatari Riyals) and adopted
a final offering price per share as per the Offering
Prospectus.

CHAPTER 2

Shares and Sukuk

Article (7)

Shares
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The Shares are nominal shares and each Share B Aaall e P e Ticd ST
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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, in respect of his shareholding, this
Shareholders’ Register free of charge. The
Company shall submit an application to the
QCSD on a monthly basis to obtain 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.

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 in particular in respect of handing over the
Shareholders' Register to the QCSD. 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.

Article (11)
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Shares disposal

Upon listing the Shares on the QSE, title to the
Shares shall 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.

Subscription by new shareholders to Shares
during the IPO shall be in accordance with the
terms listed in the Offering Prospectus and the
Offering and Listing Rules. 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
Shares. No protest against the Company or
others on its disposal of such Shares 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
Shares in the following circumstances:

11.1 if such disposal is contrary to the
provisions of the Companies
Regulations, these Articles or the
Offering Prospectus; or

11.2 if Shares were pledged, seized by
court order or deposited as security
for the membership of the Board; or

11.3 if Share certificates were lost and no
replacement of originals was issued.

Article (12)

Shareholders’ liability
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The liability of the Shareholders is limited only to
the value of each Share and it is not permissible
to increase such liability.

Article (13)

Accepting the Articles of Association

Ownership of a Share entails acceptance of the
Articles of Association and the resolutions
officially taken by the General Assembly.

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 in accordance to with 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 .

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

5y s Vs cage JS day Y| Ggealudl a3h Y
ekl

(YY) Baka
(b} Uil (5

k) Al a3l cag (G aSlal dni cpalua JS
alall Apnanll e Luansy Baaall culjally 138

(Y¢) Bala
iarg AN Agalge A Al LB e agull O5S
s et busall Zale Tpman (o (A Cugecilly all alals

o Dling 2L A ols 138 i) Uil Jag
Ngisteat dic 3340 (Jgeal

ClaliN e Gabimilly cplghesa pgudl (A oAyl i
i agul) dad 3g3s g AL 220 o 455l

(\e) Bala
agat) 2o 3l

s b 23 13 Y A8 3 (A T80 o) oy 5 ¥
caldaill 138 e (1 4) Balall B ddde Gageaiall (renlol)

(8 ages) A8he Uil ()5S (ASHA pgudd zhal Als g
Glsudll LB Ziag i duayg sl dadiall Clebal
(@Sl gladd i A<,d dallall

12



Execution Verson

Article (16)

Pledging the Shares

The Shares can be pledged.

Pledging of Shares occurs by delivering the
Shares to the pledgee creditor. The pledgee
creditor is entitled to collect the profits and
exercise the rights attached to the Share unless
otherwise provided for in the pledge contract.
The ranking of creditors shall be determined
based upon the date of registration of the pledge
in the register established for such purpose. In
addition, such registration shall be reflected on
the Company’s register of Shares.

Once the Shares are listed, the pledge may be
effected in accordance with the applicable
procedures of the QSE and QCSD and the
pledges must be endorsed in the Shares register
kept with QCSD.

The Company may purchase its Shares for the
purpose of sale or during an increase of capital
or decrease of capital, in each case in accordance
with guidelines to be determined by the QFMA.

Article (17)

Seizure

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

Article (18)

Effect of seizure
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All resolutions of the General Assembly shall
apply to the seizing creditor or pledgee in the
same way as they apply to the Shareholder
whose Shares are seized or pledged.

However, the seizing creditor or the pledgee can
neither attend the General Assembly or
participate in its deliberations or ratify its
resolutions, nor are they entitled to any of the
Shareholders' rights in the General Assembly.

Article (19)

Restrictions on disposing Shares

The Founders shall not be permitted to dispose
of their Shares except as permitted in
accordance with QFMA and QSE rules and
regulations, the Offering Prospectus and these
Articles of Association. However, it is possible
during any lock in period to pledge or transfer
such Shares from a Founder to another Founder
or to the Government of the State, from the heirs
of any of the Founders (in case of his death) to a
third party, from the creditors’ committee of a
Founder to a third party, or by virtue of a final
court ruling.

Article (20)

Heirs' Rights

The heirs of a Shareholder or their 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
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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. For the avoidance
of doubt the General Retirement & Social
Insurance Authority (Social Fund) and the General
Retirement & Social Insurance Authority (Military
Fund) shall each be considered as a separate
entity for the purpose of determining the maximum
5% ownership threshold of the total number of
Shares despite these funds being owned or
controlled by General Retirement & Social
Insurance Authority. Non-Qatari investors may
own no more than 49% of the Company's total
share capital.

Article (22)

Rights of Last Shareholder

The last Shareholder registered in the
Company's records shall have the right to collect
the amounts due in respect of his Shares,
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.

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

The Extraordinary General Assembly may
authorise the Board of Directors to determine the
date of executing such resolution, provided that
it does not exceed one (1) year since the date of
issuance.

The Company’s share capital shall be increased
in any of the following ways:

a) issuance of new Shares;

b) capitalization of all or part of the reserve
or the profits;

c) converting Sukuk into Shares; or

d) issuance of new Shares against in-kind
contributions or evaluated
equity/assessed rights.

It is possible to waive the pre-emption right in
favor of third parties by virtue of a resolution of
the Extraordinary General Assembly issued by a
majority of 75% (seventy five percent) of the
total share capital of the Company.

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 (64) of
these Articles of Association 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 hew 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
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may resolve to add a premium to the value of the 0 aa) Tl JI aeal Ehe diloal 5@ o
Shares and to determine their amount; the value ! ] il G sl 3 A C

of such premium shall be added to the legal Ll aloa¥) ) skall o3a il
reserve of the Company.
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25.3 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.

25.4 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 Shareholders
allowing them to offer their Shares
for sale. Such invitation shall be
published in two local newspapers,
at least one of which should be in
Arabic and on the website of the
Company, if available.

Sukuk

Article (26)

Without prejudice to the provisions of the
Companies Regulations, the General Assembly
may, upon the proposal of the Board, resolve to
issue Sukuk 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 wvalue of the Sukuk, the conditions of
issuance and the possibility of exchanging the
Sukuk into Shares.

Article (27)

If a certificate of shares or Sukuk is lost or
damaged, its holder may request the Company
for a new certificate in lieu of the lost or damaged
certificate.
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The holder of such lost or damaged Share or
Sukuk certificate should publish the number of
such lost or damaged certificate in one local
daily newspaper issued in Arabic.

If no objection is submitted to the Company
within thirty (30) days since the publishing date,
the holder must publish a new certificate stating
it is in lieu of the lost or damaged certificate.
Such certificate will grant its holder all rights
connected with, and impose on the holder all the
obligations related to, the lost or damaged
certificate.

Whoever objects to the issuance of a new
certificate in lieu of the lost or damaged one shall
file his claim before the competent court within
fifteen (15) days since the date of submitting his
objection, or it will be deemed as if his objection
had not been filed.

The Company must issue a new certificate in lieu
of the lost or damaged one to the correct owner
when being notified with a peremptory
judgment.

CHAPTER 3

THE COMPANY'S MANAGEMENT

Article (28)

Board Constitution and Board Secretary
Appointment

The Company shall be managed by a Board
consisting of eight (8) directors. QF shall appoint
and remove three (3) directors at all time. The
remaining five (5) directors shall be elected by
the Ordinary General Assembly by secret ballot
with the participation of QF.

The first Board shall be appointed by the
Founders by virtue of these Articles for a period
of five (5) years starting from the date of
execution of these Articles by the Founders as
mentioned above. The Founders appointed the
following persons as Members of the Board:
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1. Sheikh Hamad Abdulla J A Al y o Bl Saae il \
Thani, Non-Independent g s ) e (
Director representing QF and Jiw (Jfwe ;& ge (b
appointed; L
¢ yhd e
2 Dr. Ahmed Khalifa EIMagarmid, e el Aads saalf vaSall v
Non-Independent Director ~ sgaell 4 /‘U'S (
representing QF; ¢ yhd donga Jia oS e
3. Mr. Faleh Mohammed H A Al- bl Sun Sanca ol fisidl v
Nasr, Non-Independent ‘ ) CJ [+ (
Director representing QF; e fia (e & gumc
¢ kg
4. Mr. Saad Sabah S A Al Kuwari, i< J sew ~La Snaf 33l (s
Non-Independent Director '~ . < .
representing Ooreedo QPSC; Wl e e Jfine pe gunc ()l
&Cﬂ't'f‘htﬁ
5. Mr. Ahmad Abdulla A A | Glllve e saslfaed (o

AlMuslemani, Non-Independent
Director  representing  the Ui (Jiise je guac ¢ Jlabuall
employees of the Company;

€ASyal il
6. HE Dr. Hessa Sultan ] M Al- s kil s Sl 5alans 1
Jaber, as an Independent s [osssl 8 (

Director; t fie guac ¢ plall dasa
7. Mr.Ali Harib R H Al Harib, as an ks, a8l s u_h__/m| (v

Independent Director; and
9 Edl.a:lm _geac u_._l_)u'l

8. Mr. Saif Mohammed S A Al ;. I B e um/.m!l (A
Kuwari, as an Independent ) ) ) )

Director. Jfisa gme «(g)lgSl)

The Board shall appoint a Board secretary in e J<a s 512Y1 :
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(A)

(B)

(©)

be at least twenty one years
(21) old of age and shall enjoy
full legal capacity;

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

be a shareholder and holder of
at least 2% of the total
number of 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;
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(D)

(E)

deposit not less than 2% of
the total number of Shares in
the Company as guarantee
shares, within sixty (60) 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 fiscal year in
which they were holding office
is approved. The
aforementioned Shares shall
be allocated to guarantee the
rights of the Company, the
Shareholders, creditors and
third parties, in each case for
the responsibility of the
Members. If a Board Member
fails to provide the above
guarantee, his membership in
the Board will become void;

satisfy any other requirements
of the Companies Regulations,
QFMA and QSE with respect to
Board composition and
eligibility of Board
membership, if any; and
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29.2

29.3

(F) 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 and the majority of the
Board Members shall be Non-
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.

One (1) of the Members will
exclusively be elected to represent
the Company’s employees (the

“"Employees Representative
Member”).
The Employees  Representative

Member shall be exempted from the
condition of ownership of Shares as
per articles 29.1 (C) and 29.1 (D)
above. The remaining requirements
under Article 29.1 will apply. In
addition, the Employees
Representative Member would need
to be a current employee of the
Company to be eligible for
candidacy, and once elected, would
need to continue to be employed by
the Company. Should  their
employment with the Company be
terminated for any reason, their
mandate as Member will
automatically terminate. The
Employees Representative Member
seat will become vacant.and can only
be filled by another candidate from
the Employees.
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29.4

29.°

29.7

The Employees Representative
Member will be elected firstly by
separate ballot election ahead of the
election of the remaining Members.

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.

Subject to Article 29.3 above and
Article 28, the General Assembly
shall elect the remaining 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 (1) 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 (1)
candidate. A Share may not vote for
more than one (1) candidate. Voting
for the election of Members of the
Board shall be subject to the
Corporate Governance Code.

In the event that the term of the
Board comes to an end before the
General Assembly approves the
financial reports of the Company,
the term of the Board shall be
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extended until the Ordinary General
Assembly is held.

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 (5) years, the
Members of the Board shall be appointed (as
applicable) or elected for a maximum term of
three (3) years and Members may be re-elected
more than once. A Member of the Board may
withdraw the Board of Directors provided that
such withdrawal is made in a suitable time,
otherwise, such Member of the Board will be
responsible before the Company. If the
withdrawing Member represents a corporate
entity on the Board of Directors, such corporate
entity may appoint an alternate Member
provided that such alternate Member will only
complete the term of his predecessor and meet
the requirements set forth in Article (28) of these
Articles, subject to obtaining the approvals of the
relevant regulators on the proposed alternate. If
the withdrawing Member is an Independent
Director, an Independent Director elected by the
General Assembly shall replace him/her,
provided that such newly elected Independent
Director will only complete the term of his/her
predecessor.

Notwithstanding Article (42) below, the Founders
have appointed the first Board taking into
consideration the Members’ other current board
and/or senior management’s positions and
mandates, and have agreed and ratified their
appointment as if the Company’s General
Assembly would have agreed to and ratified such
nominations. For the sake of clarity and
avoidance of doubt, no further approval from the
Extraordinary General Assembly or Ordinary
General Assembly will be required for the
purpose of the nomination of the first Members.
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Article (31)

Election of Chairman and Vice Chairman or
two Vice Chairmen

the Board elects by secret ballot a Chairman and
one Vice Chairman or two Vice Chairmen as may
be decided by the Board, for a period of three (3)
years except for the first elected Chairman and
Vice Chairman or Vice Chairmen where the
period will be for (5) years ending in with the
term of the first Board of Directors appointed by
virtue of these Articles.

The Board may elect by secret ballot one (1) or
more Managing Directors who will have the right
to sign on behalf of the Company solely or jointly
as determined by the Board's resolution. .

Article (32)

Vacant Seat

Subject to Article 30 of these Articles, if a
Member's seat at the Board becomes vacant, the
Member who held the highest numbers of votes
from the Shareholders but failed to win a
membership on the Board will occupy 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 (5) Members.

Should the vacant seats amount to one quarter
of the original seats, the Board must then call a
General Assembly to meet within two (2) months
from the date of the last vacancy or a decrease
of the Members of the Board to less than five (5)

(YY) sala

bl Gl 9 4uliy B Galaa Q) AT

o) oyl Lty Tty (gpudl £LBYL BlaY) Galaa cadiy
(%) SO saddy 8aY) Galaa s3any 38 LS Gyl cptls
S ol il 5 Bl Gadae Gy Jgl elifialy S g
(B Cilgian Gaed Baal (iiie 136K Cun Galll (AU
Al Cage ceall JS¥1 BlaY) (ulaa Bae elguily

N3 i)

(V) T gyl VL sty of BIY) adaal g
A e migll Ga pel 0sS Sl U e

codaall hE G pasite ol Guedina
(H) Bala-

e gld
Clpaa Y Bl S (g 4lisd HIY) Gula b gune
13lg (B aY) alaa Augaans Tgists ol Gl Gpaaluall (a
o ddls 5ae aaall gumall JaSig 4y (o adidh aila ol8

oo 0l 3a iy o L elae ) e Adall 23alls sl
.c-l.u'acj (0) dunad

Oty 4l (ALY Shall oy By Lall Shall curdy 13) Ul
aaind) Adall Lpaanll () 5gea ding HIY) Gulaa o

e Galia) o 5Se JAT 918 Al ga (Y) Gued Dla

26



Execution Version

Members, in order to elect new Members to s, -0 lasy (0) duwad (e cpiiiall Ladaall eliach
occupy the vacant positions. g () i e

Balall Sl
Article (33) (YY) ala
Chairman Powers and Obligations baall Gty cilaljilly ciliadua

The Chairman of the Board is the president of the | j. 0, eal Ltia 4S,E0 , wi B!yl ;
Company. He represents the Company before plels ol s 25 A58 Oy 52 B Il

third parties and in court and he must execute  .4luagy iy Oly paaall il dn o adleg o olaall
the Board's decisions and abide by its
recommendations.

The Chairman may delegate some of his powers . 2l diliaNa | e ol T ) ”
to other Members or the Senior Executive Oe ol e LR B > ol

Management members provided that such (5% ag Llad) &auaiwil) 50y eloach aal 4l elacy)
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combining his position as Chairman of the Board oS & e eu] V3 e ) e .

with any executive position in the Company. A i caaia (éi_, Calaall

The Chairman of the Board may not be a member . 0 & oY) gl a0 eas Y
of any of the Board's committees provided for in al ¥ 2 G5 O B) > ol g

the Corporate Governance Code issued by the _slall iSesll ol i lgle (yagaid) bl olad
QFMA., .
Augll e

Article {34) (ri) Bala

Board Meetings faall il Latal

The Board shall meet upon invitation from the P A T L 5
Chairman, and the Chairman must call a meeting 553 O ol oy ey n Bae s B e i
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A Board meeting shall not be deemed valid . i oisvas 130 Y] bl o Laad oeSs Y
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should not lapse without holding a meeting of the
Board.

The Board of Directors shall meet at least six (6)
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 them and vote in his place, in which
case such Member shall have two (2) votes; a
Member of the Board may not represent more
than one (1) 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 Board meeting.

Article (35)

Absence from Board Meeting

A Member will be deemed resigned if such
Member fails, during a fiscal year, to attend three
(3) consecutive meetings of the Board or four (4)
non-consecutive meetings in total without an
excuse acceptable to the Board.

Article (36)

Board Minutes
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Minutes of the meetings of the Board shall be j; B e o csdiedl CilEldiad il giam
recorded in a special register on a regular basis L Bt Ll S e R

after each meeting and in successive pages, and o adgy (dailiie Claiia Ay cduda JS e dakiiie
shall be signed by the Chairman or Vice . o i o '
Chairman in his absence, and the Managing dla (8 oall il ) Qs afy o S pualadl

Director, if available, or the Member acting as @ (akgdl g guanlly cang o)) caditall guanlly i)l ol
secretary to the Board. ; ' T
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Board Powers laall clasta
37.1 Subject to the other provisions of g“\uﬁg-l alaill Jagpi N oo ¥V

these Articles, the Board of Directors
shall have full powers to manage the <ladlall gyl alaad s

Company. The powers of the Board .- . .
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()

(D)

(E)

appointing, engaging,
removing and replacing
managerial staff and other
employees, lawyers, agents,

consultants and advisers of
and to the Company and
determining and paying and
providing their  salaries,
bonuses and other
remuneration, fees and
benefits;

opening, closing and
operating, in the name of the
Company, accounts with
banks and other financial
institutions, whether at any
particular time such accounts

are Iin debit or in credit;
transacting all kinds of
banking operations in

connection with the business
of the Company; and drawing,
accepting, signing, endorsing,
establishing and otherwise
dealing with any cheques,
promissory notes, letters of
credit and other instruments
of whatsoever nature,
including without limitation
loan facilities and agreements,
guarantees and indemnities,
assignments of rights, and
mortgages of all or any of the
Company’s assets;

paying, collecting, receiving,
enforcing, releasing and
obtaining or giving valid
receipts and discharges for
any and all debts or
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(F)

(G)

(H)

(I)

obligations of or owing to or by
the Company;

leasing, sub-letting,
maintaining and surrendering
business, commercial,
residential and other premises
of all kinds;

purchasing or selling assets,
equipment, vehicles,
materials and goods of all
descriptions;

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

resolving and signing all
resolutions in respect of
adding and removing activities
from the commercial
registration and any other
licences, renewing the
commercial register and any
other licences, adding and
cancelling branches of the
Company, appointing and
removing managers and
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9

(K)

(L)

authorised signatories in the
Company and signing any
application in this respect;

executing any share purchase
or sale agreement in the name
of the Company in other
companies;

incorporating any kind of
companies and/or branches
on behalf of the Company, in
the QSTP, the State or outside
the State, and executing all
kinds 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;

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

(N)
@
\

in addition to the above, the
Board shall have the widest
powers necessary to carry out
the work required by the
Object of the Company and
shall have the right, within the
limits of its competence, to
authorise one of its Members
or Senior Executive
Management to carry out one
or more specific actions or to
supervise any aspect of the
Company's activities.

The Board is authorized to
explore and enter into new
investment opportunities in
the IT consultancy sector or
data centers or technology in
general or any of the sector
connected directly or directly
to the business of the
Company or any other sector
resulting in potential
acquisition(s) of shares in
other companies by the
Company or through the
Company's subsidiaries and
approve the entry into any
transaction in the above
mentioned sectors or any
other sectors. The Chairman
(or any other member of the
Board or any member of the
Senior Executive Management
as may be authorised from
time to time by the Board) is
authorised to take all
necessary actions for the
purpose of executing such
transactions, sign any initial or
final sale and purchase
agreements or related
transaction documents, obtain
any regulatory approvals (if
any) and make any
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37.2

notifications required as
required by applicable laws.
For the sake of clarity and
avoidance of doubt, the Board
will not be required to obtain
in additional approval from the
Extraordinary General
Assembly or Ordinary General
Assembly for the purpose of

exploring, entering,
executing, signing or
concluding the above
mentioned investment

opportunities and it will be
sufficient for the Board to
disclose to its Shareholders
these opportunities upon
closing by the Company and
its subsidiaries.

The Board will also form specialized
Board committees in accordance
with the Corporate Governance Code
to assist the Board in its duties. The
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Board shall form at least two (2)
Board’s committees a) the Audit
Committee and; b) the Nomination
and Renumeration Committee.

37.3 In general, the Board represents all
Shareholders and must exert the
necessary care in managing the
Company in an effective and
productive manner in order to
achieve the interest of the Company,
its Shareholders and stakeholders,
and achieve the public benefit and
the development of investment in
the State and the development of
society and it must bear the
responsibility of protecting
Shareholders from illegal or arbitrary
acts and practices or any actions or
decisions that may harm them or
work to discriminate between them.
The Board is also committed to
protecting the rights of the
Company's Shareholders and
minority Shareholders in particular
in accordance with the Corporate
Governance Code or any other of the
QFMA's applicable laws.

Article (38)

Company Signatories

The Chairman of the Board, the Vice Chairman
(or the two Vice Chairmen (if applicable)), or the
Managing 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
managers for the Company and authorise them
to sign, solely or jointly, on behalf of the
Company.
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Article (39)

Dismissal of Members

The General Assembly may dismiss the
Chairman or any elected Member upon
recommendation by the absolute majority of the
Board, or upon the written request of a number
of Shareholders holding at least a quarter of the
Company's total share capital.

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

Article (40)

Board Decisions by Circulation

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

Article (41)

Compensation of the Members of the Board

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

Notwithstanding the above, Members may each
obtain a yearly fixed lump sum amount to be
suggested by the Board in the event that the
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Company does not achieve profits or distribute 75 .o & ~U)f vy o Lol 4,40 guac s
profits of less than 5% of the Company'’s share 0e JB 2l @i ol s} 4530 s e d

capital, subject to the approval of the General Y aag dalall duaanl) Aiilge daydy AHall Jle by e
Assembly and taking into account the maximum B N .
limit allowed and approved for other Qatari e sdnally 4 gpand eV sl Jlaed) g

public shareholding companies listed on the ok Ao 8 Aagaall duyladl) dalad) dealsall Sl
Qatar Stock Exchange. g '
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approval is obtained from the Us gl S5l bt g 4 al b
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42.2 Conflict of Interest @w‘ Lyt £y ¥

42. The Company's conflict of
2.1 interest policy shall be based
on the principles of e a8 G alladl

Ui axe Aulus Al £Y.Y
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businesses made on behalf of
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42.
2.3

42,
2.4

the Company and such
disclosure must include the
type, value and details of
those transactions and
businesses and the nature and
extent of the interest to them
and disclosing the
beneficiaries of such
transaction or businesses.

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

The Chairman, the Members
and the employees of the
Company are prohibited from
using any information
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
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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 his employment with
the Company.

42, The Company may not grant a

2.5 cash loan of any kind to any of
the Members or guarantee any
loan entered into by one of
them and a third party.

Article (43)

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

The Board must prepare the documents and
reports stated in this Article of these Articles,
within a period not exceeding three (3) months
from the end of the Company's fiscal year, to be
submitted to the General Assembly and such
meeting should be held within four (4) months at
the latest following the end of the Company's
fiscal year.
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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
contemplate the following content:

a) every Shareholder has the right to
attend the General Assembly
meetings. He has a number of votes
equivalent to the number of his
Shares. Resolutions are passed by
absolute majority of the Shares
represented at the meeting;

b) minor and legally incompetent
persons are represented by their
legal guardians; and

c) authorisation for attendance of the
meetings of the General Assembly
may be granted provided that the
proxy is a Shareholder and the
authorisation is in writing.
Shareholder may not authorise any
of the Board Members to attend the
meetings of the General Assembly
on his behalf. In all cases, the
number of Shares held by the proxy
in his capacity should not exceed
(5%) of the Company's total share
capital.
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Article (45)

The Board shall put, on a yearly basis, at the
disposal of the Shareholders, for their
information and prior to a meeting of the General
Assembly convened for the purpose of
considering the Company's balance sheet and
the report of the Board at least one (1) week
prior to such meeting, a detailed statement
comprising the following information:

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

45,2 The benefits in kind and in cash
enjoyed by the Chairman or any of
the Members for the fiscal year.

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

45.4 The amounts allocated for each

current Member.

45.4 Transactions and businesses whose
value is equal to or exceeds 10% of
the Company’s market value or the
value of the Company’s net assets
according to the latest declared
financial statements, whichever is of
a lesser value, transactions ad
businesses into which any of the
Chairman of the Board of Directors,
Members of the Board or members
of the Senior Executive Management
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45.6

45.7

45.8

have an interest which is contrary to
the interest of the Company and
which requires prior disclosure or
approval of the General Assembly of
Shareholders, in addition to the
details of such 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 donation.

Allowances for any member of the
Senior Executive Management.

Such detailed statement must be signed by the
Chairman and one of the Members; the
Chairman and the Members are responsible for
the enforcement of the dispositions of this
Article, and of the accuracy of the information set
out in all documents to be prepared.

CHAPTER 4

THE GENERAL ASSEMBLY

Article (46)

Location of the General Assembly Meeting

The General Assembly represents all of the
Shareholders and cannot be held except in Doha
or the QSTP.

Article (47)
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Ordinary General Assembly

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. Such meeting must be convened within
the next four (4) 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.

The Board must invite the General Assembly to
convene whenever the auditors require. If the
Board fails to issue the invitation within fifteen
(15) days from the date of the request, the
auditors are entitled to issue the invitation
directly. The Board should also issue the
invitation to the meeting when it is requested to
do so by one or more Shareholders representing
at least ten percent (10%) of the total share
capital of the Company within fifteen (15) days
from the date of request.

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

Article (48)
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Every fiscal year, the Board of Directors shall
prepare the Company's balance sheet, profit and
loss statement and cash flow statement and the
notes in comparison with the previous fiscal year,
all of which shall be approved by the Company's
auditors, who shall prepare a report about the
Company's activities and financial position
throughout the previous year, and the future
plans for the coming year.

Article (49)

The Board shall prepare the reports mentioned in
Article (48) and documentation within a period
not exceeding three (3) months from the end of
the Company's fiscal year. They must be
submitted to the meeting of the shareholders'
General Assembly that should be held not later
than four (4) months since the date of the end of
the Company's fiscal year.

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 (2) local daily newspapers, at least one of
which should be in the Arabic language, and on
the website of the Company, if any, at least
fifteen (15) days prior to the convening of the
General Assembly.

Article (51)

Agenda of the Annual Ordinary General
Assembly

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

51.1 hearing and ratifying the Board's and
auditors’ reports concerning the
Company's activities and its financial
position during the current year;
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51.2 discussing and  ratifying the
Company's balance sheet and the
profit and loss account;

51.3 discussing and  adopting the
corporate governance report;

51.4 considering the Board’s suggestions
with regard to the approval and
distribution of profits;

51.5 considering discharging and
releasing the Members from liability
and payment and determining their
remuneration;

51.6 considering appointing auditors and
agreeing on their fees;

51.7 electing the Members, when
necessary; and

51.8 hearing and ratifying the annual
report of the Sharia Advisor (if any).

Article (52)

General Assembly Attendance

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

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

Article (53)
Authority of the General Assembly

Without prejudice to the provisions of the
Companies Regulations, the General Assembly is
particularly concerned with the following
matters:

53.1 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;

53.2 discussing the auditor’s report
for the Company's balance
sheet and final accounts
submitted by the Board of
Directors;

53.3 discussing the profit and loss
accounts and ratifying them,
and determining distributable
profits;

53.4 discussing the corporate
governance report and
ratifying such report;

53.5 considering discharging and
releasing the Members from
liability;
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53.6

53.7

53.8

53.9

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

approving transactions and
businesses made on behalf of
the Company, into which the
Chairman of the Board of
Directors, Members of the
Board of Directors or members
of the Senior Executive
Management have any direct
or indirect interest, in the
event that the total value of
such transactions or matters
of business is equal to or
greater than 10% (ten
percent) of the market value
of the Company or the value of
the Company's net assets
according to the latest
financial statements
announced, whichever s
lower;

providing approval to the
Chairman of the Board of
Directors, Members of the
Board of Directors or members
of the Senior Executive
Management to participate in
any work, which would
compete with the Company or
trading for their own account
or for the account of third
parties in one of the type of
activities carried out by the
Company; and

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

to discuss serious incidents

that unfold during the

meeting.
If requested by Shareholders representing at
least 5% (five percent) of the Company's total
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 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
total share capital; and

55.2 the auditor is in attendance.

If such quorum is not met, an invitation shall be
sent for a second meeting to be held within
fifteen (15) days following the first meeting by
way of publication in one daily local newspaper

G Bl Al B Ayl
g laayl ol Catsn
O (Bl dusad) 70 gbiar (et lisall e 220 il 1)
g b e il 210 Y e 3580 Jle o)
G> 00 OS Vs cleabd] HY) Gl e cang (JlaeY!
LYl b Bl o3 Adla i o duaaall

(of) Bala

Lalal) Aunanll uls)

S 4 g B! e Gy Ralall paaal g Lainl Gl
CsSaall calas dlls g Sl Byl Gulae 4dihy (e
O eleael o (e dunaall opad pLia¥) jgums oo
dpmanll G S g Laa¥) 13gd Ly osatliadl) f )Y
Gl el b Ging Leasll culS 13y g Laadll 1) e
Osadluadl) G (e dpmanll SB35 O g g Lais¥] Gatiy

Al (Agy e

(o o) Bala

Aatal) Lalal) dymanl)  Laial daua

o Lo dalal) dnandl slaas) Asial daudy

Osbiar Gpadlusadl (e 232 jguas 00¢)
e Maa¥! A0 Jla ) Ciaas
5 ¢V

LAGGEN Oblea (380 jguian oo.Y

At (b g Ll ) Bgeall Cgag leaill 138 jdlgn o1 1
el Jo¥1 & Laad Al Lagy (10) Lde duadll Bl

48



Execution Verson

which is published in Arabic, on the website of
the QSE, the Company’s website or by any other
means of communication, at least fifteen (15)
days prior to the meeting date. 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 at the meeting.

Article (56)

Each Shareholder attending the meeting has the
right to take part in 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, such Shareholder may refer
it to the General Assembly for consideration, and
the General Assembly’s decision in this respect
shall be binding.

Article (57)

General Assembly Resolutions

Voting in the General Assembly shall be done by
show of hands and refraining in case of objection.
Participation in deliberation and voting at the
General Assembly may be electronic in
accordance with the requirements of Qatari
applicable laws. 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.

e el Gl i Alas A ddaaa B db
ASall 39 Y)Y pdgally S deayod (3g SN gyl
faeis plaa¥) 2ese Jiy colall 2 931 Ay Sl
U Taanaa 0 lan) iy ) o Lag jde

Land Aliaall ‘.sg.m‘\.!'l e IS Laga

st dilladll AleYL Aalall dumeall Gl aels
planY) b dlied

(e1) 8ala

N AT dadig JleeY Jora & Aajadl il puasall
Qb\.u&.“ ‘-555..\;:‘3 @)L\?’I uui.:.n sll.u-.::j

Omaladl Al el Byl pdaa o ol
ol A8 dabiaa Gy ¥ A Al pgillusiinlg
Aalel Luwaall L) aSin) IS e 3yl of palall (sl 1305

T RN PRES ST

(eV) 8ala
Aalad) cilimandl )l jd

s 3 ool gy Dbl dsall (3 Cugestll 055
A (358 o gm ombll Alls b g LaaY )y iyl
Uiy cll g Ling 51 L Casguailly Aalall pmanl) dlglae 3
Ging - sha! duepall A plaal) cpolgall Lasass (Al Lalguall
falaria S OIS 13 gyl ) Baykon Cargecil) 15
@ed il gl pglim sl HIAY) e limel lauil
S B e Gy @l alla 1) 5l cpgle Adsiadl

49



Exotution Verson

Board Members are not allowed to participate in
the voting process 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 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
chairman 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)

Minutes of the meeting of the General Assembly
shall be regularly recorded in a special register
to be kept at the Company's place of business.

Article (61)
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Dismissing Members B Gl liset Jie
The General Assembly may decide to dismiss  z.. s\l Fagak B a4 Al A ]
Board Members or the auditors, and sue them for "‘ﬂ A i e 2B o i
responsibility. Such decision of the General lssialayli ()5S sagle dlgjual (sed adyg ibilueall

Assembly shall be valid when approved by e . - .
Shareholders holding at least half of the JWl aly cianl g ilall (penlisal) anle 38y e

Company's total share capital after excluding the & SBL e Gisal 4l dadly o ae 355a0 MaaYl
share of the Member whose dismissal is being ) iy
reviewed. Dismissed Members are not eligible for il sale] jeaa Yy . ulaall 138 slaael (jo dlie

re- election as Members except after five (5) v Bielat il s gl ;
years from the date of issuance of the decision (0) s el U 51 Gl g colgsaall slume )

to dismiss them. oy paldll Ll gaa )l e Silgiu
CHAPTER 5 ualdd] Jeadl)
Extraordinary General Assembly Lol e dalal) duaaal)
Article (62) (1Y) 32k
Matters Reserved for the Extraordinary Lol d Aalal) Aunanlly 5y guanall iyl

General Assembly

No resolution shall be taken in respect of the g .3 0y Y1 Al Jilaadl) b ) MATH Seas Y
following matters unless issued by the General T - 2 T

Assembly convened in its extraordinary form: idale e ddiay Biteta

62.1 The amendment of the Company's S a1 Al s Y
Articles. 5 ¢ i

62.2 The increase or decrease of the JAS,a me ; "“j 5Ls3 1YY

Company's share capital.

62.3 The extension of the Company's AN Baa it 1Y.v7
term. )
62.4 The dissolution, liquidation, o Yaa o gt of 48,80 s aY.¢

conversion or merger with another )
company or acquisition of the gl gl oAl id A lealel
Company. lede
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62.5 The sale of the project for which the
Company was created, or disposing
of it in any manner.

62.6 Any transaction, businesses or
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, businesses, or several
related transactions or businesses is
equal to a total of 51% (fifty
percent) 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 burden 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.

Article (63)

Extraordinary General Assembly Meetings

The Extraordinary General Assembly convenes at
the request of the Board. The Board must call for
a meeting if requested to do so by a number of
Shareholders representing at least a quarter
(25%) of the Company's total share capital ; in
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this case, the Board must call for an
extraordinary meeting of the General Assembly
within fifteen (15) 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

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 total
share capital.

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

If such quorum is not met, an invitation shall be
sent for a third meeting to be held within thirty
(30) 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 (75%) of the
Company's total share capital.
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Resolutions of the Extraordinary General zap b aude§U doldl e il il s
Assembly shall be approved by absolute majority ARl g damanl

of the Shares which are duly represented at the ana S g Aliaall agudl
meeting.

The Board of Directors shall publish resolutions s alall Auestl clild seds o BlayY Ll
of the Extraordinary General Assembly if they 2 sl S : o DY > e

include amendments to the Articles of cellail) Jaae Cuia 13) Aaalad)
Association.

Article (65) (V8) bala

Unless otherwise stipulated herein, provisions j 1 o o Al Vi o ity b S o L
applicable to the Ordinary General Assembly b leugpliog e ‘Jﬂ?j i

shall apply to the Extraordinary General Zalall dpaally daleiall Ayl Alad) e Aalad)
Assembly. wdlal

The Extraordinary General Assembly may not  pi i pe 8 dlgadl daledl e dalell & i %oxa¥
discuss matters other than those listed in the e gD ) = SR e

agenda. The General Assembly shall, however, G~ el 9 Al aag el Jgan B dsjaall
have the right to discuss crucial facts that unfold . B S T I P T L
during the meeting, or if a certain matter is o (g lanl) ol Cassn ) Buladll LGl (B Aol
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percent) of the Company's total share capital. AR e QL Gy o (£0) st (panlesall
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The General Assembly may be held, whether itis  pa -0 doladl je o Loledl dalall & ) ose
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General Assembly, through modern technology. Anaall ausll Qg
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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 wish to record in the minutes.

CHAPTER 6

AUDITORS

Article (69)
Auditors Appointment

The Company shall have one or more auditors
appointed by the General Assembly for one (1)
year, whose remuneration shall be specified. The
General Assembly may choose to reappoint them
provided that their appointment period does not
exceed five (5) 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
their 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.

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
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70.1.2

70.1.3

70.1.4

requirements of
the profession and
its scientific and
technical

principles;

examining the
balance sheet of

‘the Company and

the profit and loss
statement;

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

examining the
Company's
financial and

administrative
regulations and the

internal  financial
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

the law of
organizing the
profession of
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70.2

70.3

auditing and other
commeon
regulations applied
to auditing.

The auditor shall present a
written report to the General
Assembly about his task, and
they or whoever is delegated
thereby, shall present the
report before the General
Assembly.

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

Article (71)

Content of the Auditors’ Report

The auditor's report mentioned in the previous
Article shall include the following:

71.1

71.2

71.3

that they obtained the information,
statements, and declarations they
deem necessary 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 they carried out on the
Company's accounts make a
sufficient basis to express his opinion
about the Company's financial
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position, the outcome of its works,
the Company's cash flow, in
conformity with common
international standards;

71.4 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;

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

71.6 the breaches of the provisions of the

Companies Regulations, QFMA
Regulations or to these Articles of
Association which took place during
the year, if any, and which are under
examination and have a material
influence on the outcome of the
Company's works and its financial
position, and whether these
breaches still exist, and which are
within the limits of the information
available to the auditor.

Article (72)

Auditors at the General Assembly

The auditor is responsible for the validity of the
data contained in his report as an agent of the
Shareholders. The auditor shall attend the
General Assembly and give his opinion on the
scope of his work, namely on matters concerning
the Company's balance sheet. He shall read his
report to the General Assembly. Each
Shareholder shall have the right to discuss and
request clarifications regarding the documents
included in his report.

CHAPTER 7

"THE COMPANY'S FINANCE

Article (73)
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The Company's fiscal year has twelve (12)
months, which shall commence on the 1%t of
January and end on the 315t 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 (2) months prior to holding the
General Assembly.

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

Article (75)

Conversion Expenses

The expenses and fees paid for the Company to
become a QSTP limited liability company (public)
shall be deducted from the Company’s general
expenses account.

Article (76)

Financial Reports

The Company shall publish financial reports on a
quarterly and half yearly basis, to be reviewed
by the auditors, in accordance with the
provisions of the Offering and Listing Rules.

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
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yearly basis. Such funds shall be used to repair ol chile oSy Jledd! oia e daiad (Jo i
and purchase resources, machinery and facilities Lol dype damgh gmile > S da

necessary for operating the Company and may Jgay) 038 a5 Jne Yy A,all 40Ul clanally Y,
not be distributed to Shareholders.
et bl e

Article (78) (VA) Bala

Profits Distribution clgﬂ\ g

Net profits shall be distributed as follows: (Y da sl e ddlall L W 588

78.1 10% (ten percent) of the Company’'s ;. Iy da s Logs VA
net profits shall be deducted every bie) i o
year and credited to the legal A4Sl ddlall WY oe (Bl
reserve fund. Such deduction shall iy o8 . ) -
remain compulsory until the total of (sl alaa¥l (S panads
the legal reserve fund amounts t0 |u Cala) Aalel) Zimaall jgaiy
50% (fifty percent) of the - L i
Company’s total paid up share /40« hlasY 1aa &Ly 13 g UaisY|
capital. Should this total thereafter " . o
decrease below such amount for any JUWI Gy on (Bl (iguaed)
reason whatsoever, such deduction (&8 13y «aS,all &_,g_un Al
shall be resumed until such time the  ° i .
minimum  required legal reserve Al oo (gl laad)
amount is reached. The legal reserve . Wiy sale] 51l
may not be distributed to i LB Ble] cang 855
Shareholders, but rather the amount Yy .l &y ) Jalaa¥) Juay
exceeding 50% of the total . o .
Company’s paid up share capital e sl (alasl ajs jem
could be used to distribute up to 5% | jlacdl ke ekl
to Shareholders during the years d e
where the Company does not make JlaY!) Jull oy i e )
sufficient net profits to distribute s . .
such percentage. P A T B T
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78.3

78.4

78.5

78.6

The General Assembly may, upon
the proposal of the Board of
Directors, annually resolve to deduct
a portion of the net profits for an
optional reserve account which shall
be used in the manner specified by
the General Assembly.

without prejudice to the Company’s
ability to fulfil its obligations
towards others, distribute to the
shareholders a first portion of profit
of not less than 5 % of the
Company’s 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.

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 5% 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 of
profit can also be retained for the
following year upon suggestion from
the Board, or be dedicated to
creating an additional reserve or a
contingent consumption reserve.
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78.7 The Board may 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
distribution or, if no prior approval
exists, provided 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 does not exceed thirty (30) days from
the date on which the General Assembly
approved the profit distribution.

Article (80)

Claims against the Board of Directors

The Company may file a lawsuit of responsibility
against the Members due to errors causing
damages to the Shareholders within a period of
five (5) 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 liquidating party shall file
the lawsuit by virtue of a resolution passed by
the General Assembly.

If the Company does not file such lawsuit, then
each Shareholder has a right to file it severally if
the error would cause them damage as a
Shareholder, provided that the Shareholder
notifies the Company of his intention to file the
lawsuit. Any provision to the contrary in these
Articles shall be deemed invalid.
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TERMINATION AND LIQUIDATION OF THE

COMPANY
Article (81)

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

81.1

81.2

81.3

81.4

81.5

81.6

81.7

81.8

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

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

The transfer of all the Shares to a
number of Shareholders inferior to
the legal minimum.

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

By virtue of a decision of the General
Assembly on the dissolution of the
Company prior to its expiry date.

The merger of the Company with
another company or institution.

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

Any other condition listed in the
Companies Regulations.

Article (82)
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If the Company's losses reach half (50%) of its
total share capital, the Board must call a meeting
of the Extraordinary General Assembly to decide
whether it should liquidate the Company before
the end of its term, decrease the Company's total
share capital or take any other necessary
measure. If the Board of Directors fail to convene
the Extraordinary General Assembly, if it is not
held due to the lack of a legal quorum, if the
Assembly refuses to dissolve the Company, if no
decision is reached in respect of the matter for
any reason, or and one (1) 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 another
form of company (if applicable) whereby the
remaining Shareholders therein shall be
responsible for the Company's debts within the
limits of its assets.
Article (84)

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 the Companies
Regulations.

CHAPTER 9
CLOSING ARTICLES
Article (85)
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The Company may be converted, merged, split
or acquired in accordance with a decision of the
Extraordinary General Assembly of
Shareholders, the QFMA Regulations and the
Companies Regulations.

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 (3) years of the date of on which the
resolution was issued by 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 permission
from the General Assembly or by requiring any
further action to be taken shall be considered null
and void.

Article (87)

These Articles were drafted in accordance with
Article 11.5 of the Companies Regulations to
contemplate required provisions for public
companies listed on the Qatar Stock Exchange.
Unless otherwise provided for in these Articles,
the provisions of the Companies Regulations,
and any amendments made to the Companies
Regulations from time to time (if applicable and
not contradictory to these Articles) are deemed
to be complementary to these Articles or
amending clauses as the case may be.

If the Company is not listed on the QSE within
six months from the date on which these Articles
come into force or if at any time the Company is
no longer listed on the QSE after having been so
first listed, it will cease to be designated as a
"QSTP - LLC (Public)” company and must amend
its Articles of Association to reflect any relevant
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changes required under the
Regulations.

Companies

Article (88)

As an exception to all of the foregoing Articles in
these Articles related to invitations and
convening of Ordinary and Extraordinary General
Assembly meetings and the resolutions issued by
them, the Founders shall , during the IPO period
and until the completion of the Listing, have the
exclusive right to issue all resolutions of Ordinary
or Extraordinary General Assemblies by
circulation and without the necessity of being
bound by any prior deadline or requirement to
receive or issue invitations to hold such
meetings. They may issue all necessary decisions
for the purpose of completing the IPO and the
Listing, and the Founders may authorise the
Board to take any of the steps and procedures in
this regard. All new Shareholders must abide by
all resolutions issued by the Founders in this
regard.

Article (89)

These Articles have been drawn in four (4)
originals, one (1) original being delivered to the
Department, one (1) being delivered to original
to each Founder and the Company maintaining
one (1) original.
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