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In the Arabic of the following Articles, the term
used for referring to “Auditor was adjusted:
Article (26), Article (42), Article (43), Article (44),
Article (49), Article (51), Article (52), Article (54),
Article (56), Article (59), Article (61), Article (65),
Article (66), Article (67), Article (68), Article (69),
Article (70), Article (71), Article (73), Article (74) and
Article (85)
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The phrase “Companies Control Department” in
the following Articles was amended to
“Companies Affairs Department”: Article (25),
Article (26), Article (40), Article (48), Article (50),
Article (51), Article (56), Article (60), Article (67),
Article (74) and Article (85).
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The phrase “Ministry of Economy and
Commerce” in the following Articles was
amended to “Ministry of Commerce and

Industry”: Article (7) and Article (11).
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Before Amendment

Article (1)
A Qatari Public Shareholding Company was
established in accordance with the Commercial

Companies Law No (5) of 2002 amended by Law
number (16) of 2006 and in particular the provisions
of Article (68) thereof and its status has been
amended to comply with the provisions of the
Commercial Companies Law No. (11) of 2015, the
Articles of Association and Memorandum of
Association, Decree Law number (34) of 2006
promulgating the Telecommunications Law and the
provisions of the Licenses issued by the Supreme

Council for Information and Communication
Technology. For the purposes hereof, “License”
means the Individual or Class License issued

pursuant to the provisions of chapter three of the
Telecommunications Law or a Radio Spectrum
License issued in accordance with the provisions of
chapter four of such Law and “Licenses” has a
corresponding meaning.

After Amendment

Article (1)
A Qatari Public Shareholding Company was
established in accordance with the Commercial

Companies Law No (5) of 2002 amended by Law
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number (16) of 2006 and in particular the provisions
of Article (68) thereof and its status has been
amended to comply with the provisions of the
Commercial Companies Law No. (11) of 2015 (as
amended), the Articles of Association and
Memorandum of Association, Decree Law number
(34) of 2006 promulgating the Telecommunications
Law and the provisions of the Licenses issued by the
Supreme Council for Information and Communication
Technology. For the purposes hereof, “License”
means the Individual or Class License issued
pursuant to the provisions of chapter three of the
Telecommunications Law or a Radio Spectrum
License issued in accordance with the provisions of
chapter four of such Law and “Licenses” has a
corresponding meaning.
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Before Amendment
Article (7)

The Founders whose names are set out below (the
“Founders”) have subscribed a total of 507,240,000
shares in the share capital of the Company,
equivalent to 60% of the total share capital of the
Company, and following the capital reduction on 19
March 2018 and the share split on 4 March 2019
details of their shareholding are as follows:
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Name Number of Shares
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Nominal Value Founders Group

poped B Auwge 5 Ogdlagd
Vodafone and Qatar Foundation LLC

1,902,150,000

"ol usopd " s Ll sl
Referred to as “Private Founder"

1,902,150,000
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Qatar Foundation for Education, Science
and Community Development

211,350,000

211,350,000
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139,491,000

Military Pension Fund
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139,491,000 Referred to as “Institutional Investors”
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143,718,000
Military Staff Loans Fund

143,718,000
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Qatar Investment Authority

139,491,000

139,491,000

The Founders have paid 100% of the nominal value
of the prescribed shares (based on the nominal value
of the shares at the time of subscription (i.e. ten (10)
Qatari Riyals per share)) with HSBC Bank, as
approved by the decision issued by the Minister of
Economy and Commerce, which value is equivalent
to Qatari Riyals 5,072,400,000.

No natural or legal person shall, directly or indirectly,
or through subsidiaries, funds, local or international
investment portfolios, own more than 5% of the
capital of the Company. The Founders Group
(consisting of the Private Founder and Institutional
Investors, including those who replace any of them
under any legal act such as sale, gift, pledge and
other conduct), Vodafone Group Plc and its
subsidiaries, Qatari Government and its companies
and establishments in which the Qatari Government
owns not less (51%) are exempted from the
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aforesaid threshold.

After Amendment

Article (7)

The Founders whose names are set out below (the
“Founders”) have subscribed a total of 507,240,000
shares in the share capital of the Company,
equivalent to 60% of the total share capital of the
Company, and following the capital reduction on 19
March 2018 and the share split on 4 March 2019
details of their shareholding are as follows:
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Nominal Value Founders Group
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and Qatar Foundation LLC Vodafone

1,902,150,000
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Referred to as “Private Founder"”

1,902,150,000
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Qatar Foundation for Education,
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139,491,000 Referred to as “Institutional Investors”
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Military Staff Loans Fund

143,718,000
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Shelled yhad 5l

Qatar Investment Authority

139,491,000

139,491,000

The Founders have paid 100% of the nominal value
of the prescribed shares (based on the nominal value
of the shares at the time of subscription (i.e. ten (10)
Qatari Riyals per share)) with HSBC Bank, as
approved by the decision issued by the Minister of
Commerce and Industry, which value is equivalent to
Qatari Riyals 5,072,400,000.

No natural or legal person shall, directly or indirectly,
or through subsidiaries, funds, local or international
investment portfolios, own more than 5% of the
capital of the Company. The Founders Group
(consisting of the Private Founder and Institutional
Investors, including those who replace any of them
under any legal act such as sale, gift, pledge and
other conduct), Vedafene—Group—Ple—and—its
subsidiaries, Qatari Government and its companies
and establishments in which the Qatari Government
owns not less (51%) are exempted from the
aforesaid threshold.
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Before Amendment

Article (12)

The Company shall keep a special register called the
“Shareholders Register” in which shall be registered
the shareholders’ names, nationalities and places of
domicile, and the number of shares owned by each.
The Companies Affairs Departments at the Ministry
of Commerce and Industry shall have the right to
inspect such data and obtain a copy thereof.

The Company must deposit a copy of such Register
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with the Qatar Central Securities Depository licensed
by the Qatar Financial Markets Authority for the
purpose of monitoring the identity of Shareholders
and may authorise such party to keep and maintain
such Register and every shareholder is entitled to
view the Register for free.

Every interested person shall have the right to
request the correction of the data mentioned in the
register, especially if any person has unjustifiably
been registered or deleted therein.

A copy of the data mentioned in this register and
every change made thereto shall be sent to the
Companies Affairs Department at the Ministry of
Commerce and Industry not later than two weeks
from the date specified for payment of the dividends
to the shareholders.

After Amendment
Article (12)

The Company shall keep a special register called the
“Shareholders Register” in which shall be registered
the shareholders’ names, nationalities and places of
domicile, and the number of shares owned by each.
: : i Y
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Fhe-Company-must-deposit A copy of such Register
shall be deposited with the Qatar Central Securities
Depository licensed by the Qatar Financial Markets
Authority for the purpose of monitoring the identity of
Shareholders and may authorise such party to keep
and maintain such Register and every shareholder is
entitled to view the Register for free in connection
with their respective shareholding, subject to the
rules set forth by the Qatar Financial Markets
Authority and the Qatar Central Securities
Depository in this regard.

Every interested person shall have the right to
request the correction of the data mentioned in the
register, especially if any person has unjustifiably
been registered or deleted therein.
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Before Amendment
Article (18)

Mortgaging the shares shall be by handing them over
to the mortgagee creditor and the latter shall have
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the right to collect the profits and exercise the rights
related to the share(s) unless the mortgage contract
provides otherwise.

The mortgagee creditor’s priority shall be determined
from the date of registering the mortgage in the
Company Shareholders Register in relation to
unlisted shares and with the depository in relation to
listed shares

After Amendment

Article (18)

Mortgaging the shares shall be by handing them over
to the mortgagee creditor and the latter shall have
the right to collect the profits and exercise the rights
related to the share(s) unless the mortgage contract
provides otherwise. The Mortgage must be noted on
the share records with Qatar Central Securities
Depository.

The mortgagee creditor’s priority shall be determined
from the date of registering the mortgage in the
Company Shareholders Register in relation to
unlisted shares and with the depository in relation to
listed shares
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Before Amendment

Article (29)

29.1 The Company shall be managed by a Board
of Directors consisting of seven members
(the “Members”), four of whom shall be
appointed by candidates nominated by the
Private Founder. The three remaining
Members shall be Independent Members
nominated by the holders of the shares
subscribed to by the Institutional Investors
and the public and shall be elected by the
General Assembly with the participation of
the Private Founder.

29.2 The Private Founder shall have the right at
any time, by notice to the Company, to
dismiss any Member nominated by it
pursuant to Article 29.1 above and to
nominate another Member in his place. Any
Member who has so replaced another
Member shall serve on the Board of Directors
for the remainder of the term for which the
latter was appointed.

29.3 The Chairman of the Board shall be elected
from among the four appointed Members
nominated by the Private Founder.
Nevertheless, the Chairman may also be
elected from amongst the Independent
Members on condition that such Chairman is
elected by the majority of the Members and
such majority decision also includes a
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294

20.1

29.2

29.3

294

majority decision of those Members

appointed by the Private Founder.

Natural individuals may be appointed as
Board Members to represent the corporate
persons at the Board of Directors, even if
such individuals are not shareholders in the
Company.

After Amendment

Article (29)

The Company shall be managed by a Board
of Directors consisting of seven members
(the “Members”), four of whom shall be
appointed by candidates nominated by the
Private Founder. The three remaining
Members shall be Independent Members
nominated by the holders of the shares
subscribed to by the Institutional Investors
and the public and shall be elected by the
General Assembly with the participation of
the Private Founder. The majority of the
Members must not be engaged full time to
manage the Company nor be salaried
employees therein.

The Private Founder shall have the right at
any time, by notice to the Company, to
dismiss any Member nominated by it
pursuant to Article 29.1 above and to
nominate another Member in his place. Any
Member who has so replaced another
Member shall serve on the Board of Directors
for the remainder of the term for which the
latter was appointed.

The Chairman of the Board shall be elected
from among the four appointed Members
nominated by the Private Founder.
Nevertheless, the Chairman may also be
elected from amongst the Independent
Members on condition that such Chairman is
elected by the majority of the Members and
such majority decision also includes a
majority  decision of those Members
appointed by the Private Founder.

Natural individuals may be appointed as
Board Members to represent the corporate
persons at the Board of Directors, even if
such individuals are not shareholders in the
Company.
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Before Amendment

Article (30)

A Director shall:
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(A)

not be less than twenty one years old and
have full capacity;

(B) not have been previously convicted of a
misdemeanour, a crime against honour or
breach of trust or one of the crimes referred
to in Article (40) of the Qatar Financial
Markets Authority Law No. (8) of 2012 (the
“QFMA Law”) or any of the crimes specified
in Articles (334) and (335) of the Commercial
Companies Law, or be prohibited from
practicing any work at the entities subject to
the supervision of the Qatar Financial
Markets Authority pursuant to Article (35) (12)
of the QFMA Law or have been declared
bankrupt unless he has been rehabilitated;
© be a natural person or a Qatari local
corporate body, or government sectors; and

on the date of the election, the candidate
shall not own shares in the capital of the
company in violation of the provisions of
Article (7) of this Articles of Association or the
bylaws or instructions issued by the Qatar
Financial Market Authority and similar
supervisory authorities in the State.

(D)

If a Member loses any of these conditions, they lose
their membership from the date in which they cease
to meet the condition.

After Amendment

Article (30)

A Director shall:

(A)

not be less than twenty one years old and
have full capacity;

(B) not have been previously convicted of a
misdemeanour, a crime against honour or
breach of trust or one of the crimes referred
to in Article (40) of the Qatar Financial
Markets Authority Law No. (8) of 2012 (the
“QFMA Law”) or any of the crimes specified
in Articles (334) and (335) of the Commercial
Companies Law, or be prohibited from
practicing any work at the entities subject to
the supervision of the Qatar Financial
Markets Authority pursuant to Article (35) (12)
of the QFMA Law or have been declared
bankrupt unless he has been rehabilitated;
© be a natural person or a Qatari local
corporate body, or government sectors; and
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(D) on the date of the election, the candidate i<, sl Jlo oly § el lley el wdy § osSs Y S
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Article (36)

The Board of Directors shall meet upon an invitation
from its Chairman. The Chairman shall convene the
Board to meet upon the request of at least two Board
members.

The Board meetings shall only be valid if attended by
the majority of the Members including three Members
nominated by the Private Founder and provided that
the Chairman or one of the Vice Chairmen is also in
attendance.

The number of meetings should not be less than six
meetings per financial year. The Board of Directors
shall meet at the headquarters of the Company or
any place outside the headquarters on the condition
that it takes place in the State of Qatar and is
attended by a proper quorum of the Directors or their
representatives. Attendance by Directors may be in
person, by telephone, or by any other electronic
medium to the extent that the participant is able to
listen and actively take part in the Board’s business

No three complete months can elapse without
holding a meeting of the Board. An absent Board
member shall have the right to delegate in writing
another Board member to represent him in
attendance and voting. In such event, the second
Board member mentioned above shall have two
votes. The Board member mentioned above may not
represent more than one member.

Board resolutions shall be required and shall be valid
only if adopted by a majority of the attending
members or their representatives. In the event of a
tie, the Chairman shall have the casting vote. A
dissenting Board member shall have his objection
recorded in the minutes of the meeting.

The Board of Directors may, wherever necessary or
in cases of urgency, issue some resolutions via
circulation provided all members agree in writing on
such resolutions. Such resolution shall be discussed
in the next meeting of the Board and will be included
in its minutes.

After Amendment

Article (36)

The Board of Directors shall meet upon an invitation
from its Chairman. The Chairman shall convene the
Board to meet upon the request of at least two Board
members.

The Board meetings shall only be valid if attended by
the majority of the Members including three Members
nominated by the Private Founder and provided that
the Chairman or one of the Vice Chairmen is also in
attendance.
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The number of meetings should not be less than six
meetings per financial year. The Board of Directors
shall meet at the headquarters of the Company or
any place outside the headquarters en-the-cendition
that—i—talkes—ploceinthe Sinte—of Oator and is
attended by a proper quorum of the Directors or their
representatives. Attendance by Directors may be in
person, by telephone, or by any other electronic
medium to the extent that the participant is able to
listen and actively take part in the Board’s business

No three complete months can elapse without
holding a meeting of the Board. An absent Board
member shall have the right to delegate in writing
another Board member to represent him in
attendance and voting. In such event, the second
Board member mentioned above shall have two
votes. The Board member mentioned above may not
represent more than one member.

Board resolutions shall be required and shall be valid
only if adopted by a majority of the attending
members or their representatives. In the event of a
tie, the Chairman shall have the casting vote. A
dissenting Board member shall have his objection
recorded in the minutes of the meeting.

The Board of Directors may, wherever necessary or
in cases of urgency, issue some resolutions via
circulation provided all members agree in writing on
such resolutions. Such resolution shall be discussed
in the next meeting of the Board and will be included
in its minutes.
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Before Amendment

Article (41)

The General Assembly shall determine the
remuneration of the Board members and the total of
such remuneration may not exceed 5% of the net
profit after deduction of the legal reserve and
dividends to the shareholders of not less than 5% of
the paid up capital.

After Amendment

Article (41)

The General Assembly shall determine the
remuneration of the Board members and the total of
such remuneration may not exceed 5% of the net
profit after deduction of the legal reserve and
dividends to the shareholders of not less than 5% of
the paid up capital.

Notwithstanding the above, subject to the approval of
the Company’s General Assembly, Board members
may be granted a lump sum amount in the event that
the Company does not make a profit, and the
Ministry of Commerce and Industry may stipulate an
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upper limit for this amount.

DRAFT

Before Amendment

Article (44)
The Board of Directors shall invite all the
shareholders to attend the General Assembly

meeting by an announcement published in two local
daily newspapers at least one of which shall be
published in Arabic, on the Qatar Stock Exchange
website and the Company’s website at least fifteen
days before the date of the General Assembly
meeting.

The General Assembly agenda shall be attached to
the invitation as well as all statements and papers
referred to in Article (42) hereof and the report of the
Company’s auditors.

A copy of the said invitation shall also be sent to the
Companies Affairs Department at the Ministry of
Commerce and Industry at the same time that it is
sent to the press.

After Amendment

Article (44)

The Board of Directors shall invite all the
shareholders electronically via the Qatar Stock
Exchange website and the Company’s website to
attend the General Assembly meeting and by
announcing in a local daily newspaper published in
the Arabic language at least twenty one days before
the date of the General Assembly meeting.

The invitation shall include the provisions set out in
Article (53) hereof and the General Assembly agenda
shall be attached to the invitation as well as all
statements and papers referred to in Article (42)
hereof and the report of the Company’s auditors.

A copy of the said invitation shall also be sent to the
Companies Affairs Department at the Ministry of
Commerce and Industry at the same time that it is
sent to the press.
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Before Amendment

Article (45)

The Board of Directors shall annually place at the
disposal of the shareholders, for their private perusal
at least one week prior to the convening of the
General Assembly called to look into the Company’s
budget and the Board of Directors report, a detailed
statement that includes the following data:
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C2 General

(A) All amounts obtained by the Company’s
Chairman and each Board Member during
the financial year such as wages, fees,
salaries, fees for attending the Board of
Directors meetings and expenses as well as
the amount earned by each of them in his
capacity as a technical or administrative
employee or against any technical,
administrative or consultancy work performed
for the Company;

(B) In-kind and cash privileges that the Chairman
and each Board Member enjoyed during the
financial year;

© The remuneration proposed by the Board of
Directors to distribute to the Board members;

(D) The amounts allocated for each current
Board member;

(E) The operations in which a Board member or a
manager has an interest conflicting with the
Company’s interest;

(F) Amounts actually paid for advertisements in
any way whatsoever along with the details of
each amount; and

(G) Donations, outlining the recipient body,
donation justifications and detalil.

The aforesaid detailed statement shall be signed by
the Chairman and one member. The Chairman and
the Board members shall be responsible for
executing the provisions of this article and the
correctness of the data mentioned in all papers
stipulating their preparation.

After Amendment

Article (45)

The Board of Directors shall annually place at the
disposal of the shareholders, for their private perusal
at least one week prior to the convening of the
General Assembly called to look into the Company’s
budget and the Board of Directors report, a detailed
statement that includes the following data:

(A) all amounts obtained by the Company’s
Chairman and each Board Member during
the financial year including attendance fees
and expenses and any other amounts
received by them in any capacity;

(B) in-kind and cash privileges that the Chairman
and each Board Member enjoyed during the
financial year;
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Subject to the provisions of Article (109) of the
Commercial Companies Law, the Chairman, the
Board members and the senior executive
management shall disclose to the Board any interest,
whether direct or indirect, they may have in the
transactions carried out for the Company’s account.
The disclosure must include the type, value and
details of those deals and transactions, the nature
and extent of the interest belonging to him and a
statement of those benefiting therefrom.

Neither the Chairman of the Board of Directors nor
any member nor any of the senior executive
management may participate in any business that
would compete with the Company, or trade for its
account or the account of others in one of the
branches of the activity practiced by the Company,
unless he obtains approval for that from the general
assembly, otherwise the Company may demand
compensation from him or consider the operations
that were carried our conducted for its account.
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Before Amendment

Article (49)

The Founders shall prepare the agenda of the
constituent General Assembly and the Board of
Directors shall prepare the agenda of the ordinary
and extraordinary General Assembly.

In the case where a General Assembly is convened
upon the request of shareholders or auditors or the
Companies Affairs Department of the Ministry of
Commerce and Industry, the agenda shall be
prepared by the requesting party and shall be limited
to the subject of the request and no other matter
outside the agenda shall be discussed.

After Amendment

Article (49)

The Founders shall prepare the agenda of the
constituent General Assembly and the Board of
Directors shall prepare the agenda of the ordinary
and extraordinary General Assembly.

In the case where a General Assembly is convened
upon the request of shareholders holding not less
than 10% of the share capital or auditors or the
Companies Affairs Department of the Ministry of
Commerce and Industry, the agenda shall be
prepared by the requesting party and shall be limited
to the subject of the request and no other matter
outside the agenda shall be discussed.
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Article (50)

Subject to the provisions of Article (124) and (125) of
the Commercial Companies Law, the ordinary
General Assembly shall convene upon the invitation
of the Board of Directors at least once a year at such
place and time as may be determined by the Board
of Directors after the approval of the Companies
Control Department and it shall be held within four
months from the end of the Company’s financial year.
The Board may convene the assembly whenever
necessary.

After Amendment

Article (50)

Subject to the provisions of Article (124) and (125) of
the Commercial Companies Law, the ordinary
General Assembly shall convene upon the invitation
of the Board of Directors at least once a year at such
place and time as may be determined by the Board
of Directors after the approval of the Companies
Affairs Department and it shall be held within four
months from the end of the Company’s financial year.
The Board may convene the assembly whenever
necessary.

The General Assembly may be held by the use of
modern technology in accordance with the controls
set by the Ministry of Commerce and Industry.
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Before Amendment

Article (53)

Every shareholder shall have the right to attend the
General Assembly as principal or as proxy. Every
shareholder shall have a number of votes equal to
the number of his shares. Resolutions shall be
passed by an absolute majority of the shares
represented at the Assembly.

Minors and interdicted persons shall be represented
by their legal representatives.

A power of attorney may be used in attending a
General Assembly meeting. The power of attorney
shall be valid where it is set forth in a special written
power of attorney form and where the proxy is a
shareholder. The shareholder may not delegate a
Board member to attend the General Assembly on
his behalf. In all events, the number of shares held by
the proxy in such capacity shall not exceed 5% of the
Company share capital.

Except for corporate bodies, a shareholder may not
hold either in his own capacity or as proxy or both,
more than 25% of the number of the deciding votes
represented in the meeting.
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C2 General

Foreign incorporated companies, and foreign
portfolios and funds are prohibited from attending or
voting in the General Assembly meeting (whether an
ordinary or extraordinary General Assembly
meeting), unless a documented statement is
provided setting out the full ownership details and is
submitted upon registration for attendance at such
General Assembly meeting.

In all cases, it is prohibited for a shareholder holding
(other than the exempted shareholders from the 5%
threshold as set out in Article 7) shares in breach of
the 5% threshold set out in Article 7 of these Articles
of Association to vote in the General Assembly
(directly or through proxy), such shares exceeding
the said 5% threshold.

After Amendment

Article (53)

Every shareholder shall have the right to attend the
General Assembly as principal or as proxy. Every
shareholder shall have a number of votes equal to
the number of his shares. Resolutions shall be
passed by an absolute majority of the shares
represented at the Assembly.

Minors and interdicted persons shall be represented
by their legal representatives.

A power of attorney may be used in attending a
General Assembly meeting. The power of attorney
shall be valid where it is set forth in a special written
power of attorney form and where the proxy is a
shareholder. The shareholder may not delegate a
Board member to attend the General Assembly on
his behalf. In all events, the number of shares held by
the proxy in such capacity shall not exceed 5% of the
Company share capital.

Foreign incorporated companies, and foreign
portfolios and funds are prohibited from attending or
voting in the General Assembly meeting (whether an
ordinary or extraordinary General Assembly
meeting), unless a documented statement is
provided setting out the full ownership details and is
submitted upon registration for attendance at such
General Assembly meeting.

In all cases, it is prohibited for a shareholder holding
(other than the exempted shareholders from the 5%
threshold as set out in Article 7) shares in breach of
the 5% threshold set out in Article 7 of these Articles
of Association to vote in the General Assembly
(directly or through proxy), such shares exceeding
the said 5% threshold.
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C2 General

DRAFT

Before Amendment

Article (54)

Subject to Article (137) of the Commercial
Companies Law, the general assembly shall be
competent, in particular, to do the following:

(A) Discuss the report of the Board of Directors
relating to the Company’s activity, its financial
status over the year and the future plan of the
Company. The report must include an
adequate explanation of items of revenue and
expenses and a detailed statement of the
manner proposed by the Board of Directors for
the distribution of net profit of the year and
fixing a date to disburse such profits.

(B) Discuss the auditors’ report relating to the
balance sheet of the Company and on the
closing accounts submitted by the Board of
Directors.

(C) Discuss the annual balance sheet, profit and
loss account, attest them and approve the
profits that shall be distributed.

(D)

Discuss the Governance report and confirm it.

the

(E) Consider discharging the liability of

members of the Board of Directors.

Elect members of the Board of Directors,
appoint auditors and fixing the remuneration to
be paid to them during the following financial
year, unless this is specified in the Company’s
Articles of Association.

(F)

(G) Discuss any other proposal included by the
Board of Directors in the agenda to take a
decision on. The general assembly may only
discuss the matters listed in the agenda.
However, the assembly shall have the right to
deliberate on any serious matters that arise

during the meeting.

If a number of shareholders representing at least
(10%) of the Company’'s share capital request
including certain items on the agenda, the Board of
Directors must include these items otherwise, the
assembly shall have the right to decide to discuss
such matters at the meeting.

After Amendment

Article (54)

Subject to Article (137) of the Commercial
Companies Law, the general assembly shall be
competent, in particular, to do the following:
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C2 General

(A) Discuss the report of the Board of Directors
relating to the Company’s activity, its financial
status over the year and the future plan of the
Company. The report must include an
adequate explanation of items of revenue and
expenses and a detailed statement of the
manner proposed by the Board of Directors for
the distribution of net profit of the year and
fixing a date to disburse such profits.

(B) Discuss the auditors’ report relating to the
balance sheet of the Company and on the
closing accounts submitted by the Board of
Directors.

(C) Discuss the annual balance sheet, profit and
loss account, attest them and approve the
profits that shall be distributed.

(D)

Discuss the Governance report and confirm it.

the

(E) Consider discharging the liability of

members of the Board of Directors.

Elect members of the Board of Directors,
appoint auditors and fixing the remuneration to
be paid to them during the following financial
year, unless this is specified in the Company’s
Articles of Association.

(F)

(G) Discuss any other proposal included by the
Board of Directors in the agenda to take a
decision on. The general assembly may only
discuss the matters listed in the agenda.
However, the assembly shall have the right to
deliberate on any serious matters that arise

during the meeting.

If a number of shareholders representing at least
(5%) of the Company’s share capital request
including certain items on the agenda, the Board of
Directors must include these items otherwise, the
assembly shall have the right to decide to discuss
such matters at the meeting.
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Before Amendment

Article (58)

Voting at the General Assembly shall be by poll.
Voting shall be by secret ballot if the decision is
related to electing, dismissing or filing a liability action
against Board members or if the Chairman or a
number of shareholders representing at least one
tenth of the votes attending the meeting require the
same.

Board members may not participate in voting on
General Assembly decisions related to determining
their remuneration or privileges or acquitting them
and clearing them from liability in respect of
management.
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C2 General

The resolutions passed by the General Assembly
according to the provisions of the law and these
Articles, shall bind the shareholders whether they
attend the meeting in which they are issued or not
and whether they agree or object thereto. The Board
of Directors shall execute the same as soon as they
are issued and send a copy thereof to the
Companies Control Department within 15 days from
the date they are issued.

After Amendment
Article (58)

Voting at the General Assembly shall be by poll.
Shareholders may participate in and vote on the
deliberations of the General Assembly electronically
in accordance with the rules set forth by the Ministry
of Commerce and Industry in liaison with the Qatar
Financial Markets Authority. Voting shall be by secret
ballot if the decision is related to electing, dismissing
or filing a liability action against Board members or if
the Chairman or a number of shareholders
representing at least one tenth of the votes attending
the meeting require the same.

Board members may not participate in voting on
General Assembly decisions related to determining
their remuneration or privileges or acquitting them
and clearing them from liability in respect of
management.

The resolutions passed by the General Assembly
according to the provisions of the law and these
Articles, shall bind the shareholders whether they
attend the meeting in which they are issued or not
and whether they agree or object thereto. The Board
of Directors shall execute the same as soon as they

are issued.—and—send—a —copy thereof —to—the
. | ithi | :
the-date-they-are-issuee:
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Before Amendment
Article (62)

No decision shall be taken on the following matters
except by the extraordinary General Assembly:

(A) Amendment to the Memorandum  of
Association or the Articles of Association of the
Company;

(B) Increase or decrease of the Company’s capital;
(C) Extending the term of the Company;
(D) Dissolving, liquidating, transforming or merging

the Company into another company, or its
19
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C2 General

acquisition; and

(E) Any transaction or series of linked or related
transactions (“Transactions”) related to the
following:

(i) Transactions to acquire, sell, lease,
exchange or dispose of (except the
creation of guarantees) all of the present
or future assets of the Company;

(i)  Transactions which would change the
essential nature of the Company’s
business; or

(i)  Transactions with a total value exceeding
10% of the lower of either the Company’s
market value or the net value of the
Company’s assets according to its latest
announced financial statements.

It shall be recorded in the Commercial Register
where a decision has been made to accept any such
matters.

However, this Assembly may not make any
amendments to the Articles of Association of the
Company that would increase the burdens upon the
shareholders, amend the main objects of the
Company, change its nationality or transfer the
headquarters of the Company in the State to another
state. Any text stipulating otherwise shall be void.

After Amendment
Article (62)

No decision shall be taken on the following matters
except by the extraordinary General Assembly:

(A) Amendment to the Memorandum  of
Association or the Articles of Association of the
Company;

(B) Increase or decrease of the Company’s capital;
(C) Extending the term of the Company;

(D) Dissolving, liquidating, transforming or merging
the Company into another company, or its
acquisition; and

(E) Any transaction or series of linked or related
transactions (“Transactions”) related to the
following:

() Transactions to acquire, sell, lease,
exchange or dispose of (except the
creation of guarantees) all of the present
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C2 General

or future assets of the Company;
(i) Transactions which would change the
essential nature of the Company’s
business; or
(i) Transactions with a total value exceeding
10% of the lower of either the Company’s
market value or the net value of the
Company’s assets according to its latest
announced financial statements.

It shall be recorded in the Commercial Register
where a decision has been made to accept any such
matters.

However, this Assembly may not make any
amendments to the Articles of Association of the
Company that would increase the burdens upon the
shareholders, amend—the—main—objects—of—the
Company; change its nationality or transfer the
headquarters of the Company in the State to another
state. Any text stipulating otherwise shall be void.
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Before Amendment
Article (66)

Subject to the provisions of Article (143), (15) and
(151) of the Commercial Companies Law, the
Company shall have one or more auditors appointed
by the General Assembly for one year and shall
determine their compensation. It may re-appoint
them provided the appointment period is no more
than five consecutive years and it is not permissible
to delegate this matter to the Board of Directors.

The auditors shall be registered in the auditors
register provided for in the Law No. (30) of 2004
concerning the organization of the auditing
profession, and provided he has been practicing the
profession for at least ten successive years.

After Amendment
Article (66)

Subject to the provisions of Article (143), (15) and
(151) of the Commercial Companies Law, the
Company shall have one or more auditors appointed
by the General Assembly for one year and shall
determine their compensation. It may re-appoint
them provided the appointment period is no more
than five consecutive years and it is not permissible
to delegate this matter to the Board of Directors.

The auditors shall be registered in the auditors
register provided for in the Law No. (8) of 2020
concerning the organization of the auditing
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C2 General

profession, and provided he has been practicing the
profession for at least ten successive years.
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Before Amendment
Article (75)

The distributable profits, calculated as net profits for
the financial year plus amortization of the License for
the financial year, shall be distributed in accordance
with Article (76) and as follows:

(A) No less than 5% of the distributable profits
shall be deducted annually and allocated to the
legal reserve. The General Assembly may
discontinue this deduction if this reserve
reaches 10% of the paid up capital. If the legal
reserve is reduced below the said percentage,
deduction shall be resumed until the reserve
reaches the said percentage. The legal reserve
may not be wholly or partially distributed to the
Shareholders or capitalized, except upon the
recommendation of the Board of Directors and
approval of the Annual General Assembly of
Shareholders;

(B) The General Assembly may, at the proposal of
the Board of Directors, decide annually to
deduct part of the distributable profits for a
voluntary reserve account. Such reserve shall
be used in such manner as the General
Assembly may determine;

(C) The Board members shall be paid a
remuneration of no more that 5 % from the net
profits after making the deduction for the legal
reserve, other statutory deductions, and
distribution of dividends of no less than 5% of
the paid up share capital to the Shareholders.

After Amendment
Article (75)

The distributable profits, calculated as net profits for
the financial year plus amortization of the License for
the financial year, shall be distributed in accordance
with Article (76) and as follows:

(A) No less than 5% of the distributable profits
shall be deducted annually and allocated to the
legal reserve. The General Assembly may
discontinue this deduction if this reserve
reaches 10% of the paid up capital. If the legal
reserve is reduced below the said percentage,
deduction shall be resumed until the reserve
reaches the said percentage. The legal reserve
may not be wholly or partially distributed to the
Shareholders or capitalized, except upon the
recommendation of the Board of Directors and
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C2 General

(B)

(©)

approval of the Annual General Assembly of
Shareholders;

The General Assembly may, at the proposal of
the Board of Directors, decide annually to
deduct part of the distributable profits for a
voluntary reserve account. Such reserve shall
be used in such manner as the General
Assembly may determine;

The Board members shall be paid a
remuneration of no more that 5 % from the net
profits after making the deduction for the legal
reserve, other statutory deductions, and
distribution of dividends of no less than 5% of
the paid up share capital to the Shareholders. If
the Company does not achieve profits, Board
members may be granted a lump sum amount
subject to the approval of the General
Assembly, and the Ministry of Commerce and
Industry may stipulate an upper limit for this
amount.
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