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Article No. | Clausa Mo, Compliance Mon- MR Governance | Jestification
compliance Applications of Mon-
coenpliance
Article 3: 3.1 see Mote
Necessity of The Board shall énsure that the companies o, 1
Compllance | jisted in the main market are compliant with the f/ attached
of the principles set farth in this regulation;
Cormparny ;
with the s
[overnance The Board Shﬂ" réview  and Uﬂ’dEtE H"IE' sﬂﬁ Maote
Pringiples approved governance applications and review \./ No. 1
tham on a regular basis. sttached
3.3:
The Board shall continupusly review and
develop the rules of professional conduct that y"-
reflect the company®s values, policies and other Sae  Moke
internal procedures that the members of the Mo, i
Board and the company's employees and aktached
consultants - shall comply with [the above-
mentioneéd rules of professional conduct may
include, for example bul without limitation, the
Charter of the Board of Directors, Charters of the
Audit Committee, the company's regulations,
policies of the related parties’ transactions and
rules of internal persons). The Board shall review
the principles of professional conduct on a
periedic basis to ensure that they reflect the best
practices and they meet the company's needs.
Article 4: Thie Board shall adogt a charter under the name ..,/ see  Note
Charter of of Charter of the Board. Such charter shall set out M. 2
the Board in details the tasks, liabilities and obligations of attached
the Board members who shall be fully compliant
with such charter, The latter shall be made
according to the provisions of this regulation and
tex the guidance form enclosed hereto, taking in
consideration, upon reviewing the charter, the
amendments that may be made by the Autharity
from one time to another. The Charter of the
Board shall be posted on the company's website
and made available to the public.
Artiche 5: 5.1: see  Mote
Board's Task | The Board shall manage the company effectively va"’ Mo, 3
and and shall be collectively responsible  for attached
Liahilities oversening the company's managerment in an
approprigte manner,
x4
In addition 1o the Board's tacks and liabilities set \"f
forth in the Charter of the company's Board, the ee  Note
Board shall; Ma. 3
attached
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Approve the company's strategic objectives, See  Note
appoint managers, determing their remuneration No. 3
and thair replacement method, review the attached
management performance and guarantes the

succession  planning  of  the company's

management.

522 . _ v "
Ensure the company's compliance with the

ralevant laws and regulations and the company's Na. 3
memorandum of assocdation and articles of attached
association. The Board shall also be liable for the

protection of the company from llfegal, sbusive

or indppropriate works and practices.

&3

The Board shall have the right to delegate some ‘f ';E_E “nt;
of its powers to special committees at the

company and to form these commitiess in order AEMLE)
to conduct specific operations. They shall carry

out their wark in accordance with written and

tiear instructions related to the nature of the

task. I all cases, the Board shall remain liable for

#ll the delegated powers or authorities and for

the works of these caommitteas.

Article &: 6.1 Gee Maote
Lr:lﬂ - The Board of Directors shall represent afl \ff No. 4
'B3LONS | chareholders and shall manage the company with attached

of the due diligance and adhere to the Institutional
Members of | authority as stated in the relevant laws and
the Board regulations including this regulation and the
Charter of the Board,
B.2: v/
The members of the Board shall always work tsd  Note
on the basis of clear information and with good Me, 4
Intention, with the necessary care and affection, attached
for the interest of the company and  all
sharehoiders.
.3
The members of the Board shall work '.ff
effectively on the adherence to their liabilities see  Note
towards the company. Mg, 4
attached
Article ¥: 71 aee MNaote
:ﬁ:;amn The pesition of Chairman and that of the CEO | v Na. -
i or any other executive position at the company attached
Positions of | chap not be combined,
Chairman of 73
the Board ;
and CED In all cases, a single person at the company "/ Sae  Mote
shall not have the absolute authority to make Mo. 5
diECisions,
attached
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Articla B:
Obligations
of the
Chairman of
the Board

B.1:

The Chairman of the Board shall be
responsible for the proper functioning of the
Board of Directors in an  appropriate and
effective manner, induding the members of the
Board obtaining full and correct information in a
timely mannes.

B

The Chalrman of the Board shall not be
mermber in any committee of the Board set forth
in this regulation.

a3

The duties and liabilities of the Chalrman of
the Baard shall include the following, in addition
to those stated in the Charter of the Board, for
exampie and without limitation:

1- Ensure that the Board discussed #fl essential
matters in an efficlent and timety manner;

2-  Approve the agenda of every meeting of the
Board, taking into considerastion any (ssue
raised by any member of the Board, The
Chairman may delegate such task to any
mermber af the Baard but shall remain liable
for the acts of the member delegated such
tisk;

3- Encourage all members of the Board to
participate collectively and effectively in the
conduct of the Board's affairs, to ensure that
the Board carries out its liabilities In a Wy
achieving the company's interasts;

4- Guarantee the presence of effective
cammunication channels  with the
shareholders and make their voices heard at
the Board of Directors;

5 Allow the non-oxecutive members of the
Board, in particular, to participate effectively
and  encourage  constructive  relations
between the executive and non-executive
members of the Board,

€- Ensure an annual assessment to the Board's
performance,

v

SN

See Note
Mo. G
attached
See Note
M, G
attached
S5ee MNote
Ho. G
attachad
e Note
[/[+3 B
attached
See Mobe
o, G
attached
See Note
Mo. &
attached
e Note
Mo, &
attached
see  Note
Mo, &
sttached
see Note
Ma, B
attached
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Articks O
Farmation of
the Board of
Directors

2.1

The formation of the Board shall be
specified in the company's Statute and
shall include executive, non-exacutive
and indegendent members in order to
Huarantee that not a single person or a
small group of persons takes the Board's
decisions,

8.2

AL beast one third of the Board's
membars shall be independent and the
majority shall be non-executive
members.

9.3

The member of the Board shall be
gualified and shall hawve suffleient
knowledge In administrative matters and
the appropriate experience to carry out
his tasks in an effective manner for the
benefit of the company. He shall allocate
suffigient time to carry out his work in all
integrity and transparency in a way
achieving the company’s benefit, goals
and purposes.

9.4:

The person nominated for the position
of independent Board member shall not
own in the company's capital more than
the shares required to guarantes his
membership in the company’s Board of
Cerectors.

v

See Note No. 7

attached

See Mote Mo, 7

attachad

See Note Mo,

attached

See Mote No. 7
attachad

Article 10;
Mon-
enecitive
Board
Members

10.1:

The obligations of the non-executive
Board mambers include for axample and
without limitation:

10.1.1:

Farticipate in the Board meetings and
Elve independent opinion about the
strategic matters, policy, performance,
accountability, resources, main
appointments snd work standards;

10.1.2:

Ensure ghing priority to the benefits
of the company and the sharsholders in
case of any conflict of interest:

10.1.3;

Participate in the company's Audit
Committes;

0.1.4;

Monitor the company's perfarmance

'C\

sae Mote Mo,

attached

Ses Mote Mo

attached

Spe Mote MNo.

attached

See Mote Moo B

attached

See Mote Ma,

attached
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in the achieverment of its ohjectives and
purposes agreed upon and review its
perfarmance reports including the
annual, sami-annual and guarterky
reports;

10.1.5;

Oversee the development of the
procedural rules related to the
COMpany's BOVErnance to supervise their
implernentation in a way that is
consistent with these rules;

10.1.6:

Offer their skills, expertise and varigus
specializations and qualifications to the
Board of Directors ar its different
committess by attending regular
meetings of the Board, participating
actively in genaral assemblies and
understanding the views of shareholders
In a balanced and fair manner,

1002

The majority of non-executive
members may reguest the opinion of an
independent external consultant at the
expense of the company concerning any
matter related to the company.

See Mote Mo, 8
attached

See Note No, B
attached

See Mote Mo, B
attachad

Article 11;
Board
Mieetings

11.1:

The Board shall hald regular meetings
s to ensure the effective perfarmance af
the Board's tasks. It shall hobd at least six
meelings per year and at least one every
twia moniths.

11.2:

The Board shall hold a meeting vpon
invitation of its Chairman or upon &
reguast submitbed by two of its
members. The invitation to the Board
meeting shall be sent to every member of
the Board at least one week before the
date of the meeting along with its
agenda, noting that every member in the
Eoard shall have the right to add an itern
to the agenda.

Sep Mote Mo, 9
attached

See Note Mo, 9
attached

Article 12;

Secretary
of the Board

1r1:

The Board shall appoint a secratary
who shall reglster the minutes of
meetings and the Board decizslons in &
spacial record with a serial number and
state the members present and any
raservations they have. He shall also keep
all the Board's minutes of meetings,
registers, books and reports submitted

See Mote Mo
10 attached
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froam and 1o the Board. The Secretary of
the Board shall, under the supervision of
the Chairman, ensure proper delivery and
distribution of the meeting's papers,
documents, information and agendas and
coordinate between the Board, its
members and other stakeholders of the
company including the shareholders,
rnanagers and employees.

12.2:

The Secretary af the Board shall make
qure that the members of the Board can
fully and quickly access all the Board's
minutes of meetings, information,
documents and registors,

12.3:

All the membears of the Board shall be
able to benefit from the sendces and
advice of the Secretary.

1r4:

The Secretary of the Board shall not be
appointed or dismissed unless by virtue
of a declsion issued by the Board.

125

The Secretary of the Board shail be
mernbar in @ chartered accountants
authority or a member in an approved
secrataries’ authosity, a lawyer or holder
of a certificate fram a recognized
university or its equivalent, having at
heast three years experience in handling
the affairs of a public company of which
the shares are listed in the market.

see Mote No.
10 attached

See Note MNa,
10 attached

See Mote No.
10 attached

e MNote No
10 attached

Article 13:
Conflict of
Interests and
Transactions
of Internal
Persons

13.%;

The company shall adopt and
announce its general rules and
procedures related to the conclusion of
any commercial transaction with any
relevant party / parties (known as the
company’s general policy as per the
relévant parties). in all cases, the
company shall not conclude any
commercial transaction with any
relevant party without full consideration
of the company's policy concerning the
relevant parties, Such policy shali
guarantes the principles of
transparency, fairness and disclosure
and shall reguire the approval of any
transaction with a relevant party by the
company's General Assermbly,

13.2:

See MNote Mo,
11 attached

See Mote MNe,
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in case of raising any Bsue, in a Board
meeling, related to the conflict of
interests or any commercial transaction
between the company, a member of its
Board or any party related to the
members of the Board, the ssue shall be
disgcussad in the absence of the
concernad member so the latter does
nok hava the right to partlcipate in tha
voling upon the transaction, In any case,
the transaction shall be made according
to the market prices and an a pure
commercial basis and shall not include
any conditions that violate the
campany's benefit,

13.3;

In all events, these transactions shall
b revested in the company’s annual
report and shall be indicated specifically
in the General Assembly following these
commercial transactions,

13.4:

Thae trading in the company’s shares
and other securities by the members of
the Baard shall be revealed and the
campany shall adopt clear rules and
procedures that govern the trading of
the company's shares by the members
of the Baard and the employess,

11 attached

fea Note Mo,
11 attached

Ssa Mote No.
11 attached

Article 14:
Other Tasks
and
Obligations of
the Board

14.1;

The company shall provide the Board
members with all information, data,
documents and records of the company,
in @ way enabling them to carry out their
activities and be familiar with all the
aspects refated to the company's
activities. The company's executive
management shall provide the Board
and its commitbees with all required
decuments and information,

14.2:

The members of the Board shall
ansure the presence of the members of
the appointments commitiess,
remuneration committees and audit
cammittess and the representatives of
the external auditors in the General
Assembly meeting.

14.3:

The Board shall develop & training
program for the Board members wha
Joined recently, in order to ensure that

S5ee MNote No,
12 attached

See Mot Mo,
12 attached

See Note No.
12 attached

171
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they have, upon their election, 2n
appropriate understanding of the
company's work and operations and
they are fully eware of their liabilities,

14.4;

The members of the Board shall be
wiell aware of their role and duties, and
shall educate themsehres on the
financial, commerclal and industrial
mathers as well a5 the company's
operations and activities, The Board
shall adopt or follew approprizte and
officiat training courses afming at
enhancing the skills and knowledge of
the Board members,

14.5:

The Board of Directors shall keeg its
members constantly informed on the
developments in the field of governancs
and the best practices in this regard. It
may delegate the Audit Committee, the
Governance Committes or any other
antity it deems appropriate,

14.6:

The company’s Statute shall include
clear procedures on the dismissal of the

Board members in case of their absence
during the Board mnetings.

s¢e Note Mo.

12 attached

See Malte No.

12 attached

S22 Mote Mo

12} attached

Artiche 15

Committess
of the Board
of Directors

The Board of Directors shall assess
the benefits of establishing specialized
committees to overses the important
functions. Upon deciding coneerning the
committees ta be selected, the Board of
Directors shall take in consideration the
committoes stated in this regulation.

see Mote No,

13 attached

Article 16:
Appointment
of the
Pembers of
the Board =
Nominations
Lommittee

16.1:

The members of the Board shall ba
nominated and appointed according to
formal, strict and transparent
procedures,

16.2;

The Board of Directors shall establish
a Neminations Committen headed by an
independent Board member and
cansisting of independant Board
members wha shall suggest the
appointment of the Board members and
their re-nomination for election through
the General Assembly (in arder to zvaid
any confusion, the nomination through
the Committee shall not mean the

sge Mote MNo.

14 attached

e MNote No.
15 attached
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prevention of any shareholder at the
company from his right to nominate or
be nominated].

1B.3:

The nominations shall take into
account, armong other things, the ability
of the candidates to give a sufficent
time to thelr duties as members of the
Board, in addition to their skills,
knowledge, experience, professional,
technicol and academic qualifications
and their personality. They may also be
based on “The Appropriate Guiding
Principles far the Mamination of the
Board Members” enclosed ta this
regulation and that may be prepared by
the Authority fram time to time.

1G.4:

The Mominations Committee shall,
upon its formation, adopt and publish its
framewark in @ way showing Its
autharty and role,

1.5

The robe of the Mominations
Committee shall include an annual saff-
astesamant to the performance of the
Board.

16.6:

The banks and ather companies shall
take into consideration any conditions or
requirements related to the nomination,
alection or appointment of the Board

mermbers issued by Gatar Central Bank
or any other authority.

see Mote No.
16 attached

see Mote No.
17 attached

See Mote Mo
18.5 attached

sae Note MNo.
18.b attached

Artiche 17;
Remuneration
af the Board
kembears -
Rermunaration
Comrmities

17.1:

The Board of Directors shall establish
# Remuneration Commities consisting of
at least three non-executive membeers
the majority of whom are independent.

ir.2:

The Mominations Cormmitbes shall,
upan its formation, adopt and publish its
framework in a way shawing its main
role and Nabifities,

17.3:

The main role of the Remuneration
Committee shall include the
specification of the remuneration policy
at the company, including the
remuneration obtained by the
Chalrmar, all members of the Board and

See Note Moo
M attached

See Mote Na,
20 attached

Ses MNote Mo
19 attached
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the senigr executive management.
17.4:

The remuneration pelicy and
principles shall be revealed to the
members of the Board in the company's
annual report.

17.5:

The Remuneration Committes shall
take in consideration the Rabilities and
scope of tasks of the membaers of the
Board and the members of the senios
executive management & wall as the
performance of the company. The
remunerations may include 3 fixed part
and another part related to performance
and this part shall be focused on the
company's performance over the long
barm.

v

e Mote Mo
21 attached

See Mole HNo
22 attached

Article 18;
Audit
Committes

18.1;

The Board of Directors shall establish
an Audit Committee consisting of at
least three members, maostly
independent members, The Audit
Committes shall include at least one
member having a financial experlence in
the field of auditing. In case the number
of the independent Board members is
not sufficient to form the membership
of the Audit Committes, the Company
may appaint non-independent
membaers, provided that the Head of the
Committee is independent.

18.2:

In all events, no person working
currenthf or was working in the past at
an external auditor at the company
during the past twa vears shall be
rmember n the Audit Committes,

18.3:

The Audit Committee may condult
any independent expert or cansultant at
the expense of the company.

18.4:

The Audit Commitbee shall hold a
meeting when necessary and on a
regular basis at least once every three
months and shall write minutes of
meetings.

18.5;

In the event of any conflict betwesn
the recommendations of the Audit
Committee and the declsions of the
Board of Directors, including the fact

See Mote Mo
24 attached

See Note Mo.
25 attached

See Note Mo
25 attached

See MNote No
27 attached

Sea Mote No.
23 attachad

(10]
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when the Board rejects to follow the
recornrmendations of the Commitpes
concerning the external auditor, it shall
include in the governance report &
statement detailing clearky these
recommendations and the reasonfs)
behind its Decision not to adhere to the
SAMmE.

18.6:

The Audit Committee shall, upon its
formation, adapt and publish its
framewark in a way stating its main role
and liabilitles in the form of an Audit
Committes Charter. These liabilities
include in particular:

a- Approving a policy to conclude
contracts with external auditors,
submitting to the Board of Directars all
the matters requiring certain measures,
s per the Committes, and giving
recommendations on the measures and
sleps to be taken;

b- Cverseeing and monitoring the
independence and objectivity of the
external auditors and discussing with
them on the nature, effectiveness and
scope of the audit according to the
international auditing standards and the
international financial reporting
standards;

¢- Overseeing the accuracy and
validity of the financial staterments,
annual, semi-annual and quarterly
reports and reviewing these statements
and reports and, in this regard, focusing
specifically an:

1-  Any changes in the palicies and
applications / practices related to
accounting

2. Aspects subject to estimative
provisions through the senior
exeCutive managemsent;

3- Substantive changes rasulting
from the audit;

4-  Continuance of the company
successfully;

3-  Compliance with the accounting
standards set by the Authority;

G- Complisnce with the rnules of
listing in the markez:

¥-  Compliance with the rules and

E.EZQHA_LQ'H_

<

4K & =<

See MNote Mo
28 attached

Ser Mote Mo,
28 attached

fea Mote Mo
28 sitached

Ses Note Mo,
28 attached

5e¢ Note No.
28 attached

Wee MNote No,
28 attached

See Mote No,
28 attached
see  Note Mo,
28 attached
e MNote No,
28 attached
See Nate Mo
28 attached
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other requirements related ta |
the preparation of financial
reports;

- Coordinating with the Board of
Directors, the senior executive
management and the Chief Financial
Officer at the company or the person
taking over these tasks, and meeting
with external auditors at least onee per
Year;

= Studying any important and
unusual matbers contalned or will be
contained in the finascial reports and
the accounts and looking carefully at any
matters raised by the Chief Financlal
Officer at the company or the person
taking over these tasks, the compliance
officer at the company or the external
auditars;

f- Raviewing the financial contral and
Internal control systems and risk
management;

E- Discussing the Internad control
system with the management and
Euaranteeing that the management
performs its obligations thraugh the
development of an effective internal
control systam;

h- Discussing the results of the major
investigations in the internal contral
matlers assigned by the Board of
Diractors or made through the initiative
of the Committes and the approval of
the Board of Directors;

I Ensuring coordination between the
internal auditors and external auditor
and availability of necessary resources,
and varifying the effectivensss and
supervision of the Intermal Controd
Autharity;

|- Reviewing the financial and
sccounting pelicies and procedures at
the Company;

k- Reviewing the letter of
appaintment and work plan of the
exbernal auditor, and any iImportant
inquiries reguired from the senior
management at the company related to
the accounting records, financial
accounts or control systems as well as
the responses of the executive
management;

I- Ensuring guick response to the

v
v

S5e2 Note Mo
28 attached

e Mote MNo.

28 attached

See Maote No
28 attached

See Nole No.
28 attached

S5ee MNote No
28 attached

ee MNote Mo,
28 attached

See MNote No
28 attached

S2a Note No.
28 attached

588 MNote No.
28 attached

see Mote PNo,
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Board of Directors on the inguiries and
matters included in the letters or reports
of the external auditors;

m- Setting rules through which the
company's emplovess will be zble to
convey, with all confidentiality, their
doubts about any matters that may raise
suspicion in the financial reports,
internal control or any other matters,
ENSUriNg appropriate arrangements that
ellow an indegendent and fair
investigation on these matters while
granting confidentiality and protection
bo the emplovee from any adverse
attion or damage, and suggesting thess
rules to the Board of Directors for
appreal;

n- Monitoring the Company's
cormpliance with the rules af
professional conduct;

©- Ensuring the proper application of
the business rules refated to these tasks
and powers assigned to it by the Board
of Directors:

p- Reporting to the Board of Directors
concerning the matters contained in this
Article;

g- Considering any other issues
determined by the Board of Directors.

/

< N K8

28 attached

See Mote Mo
28 attached

52 Nole Moo
28 aitached

e fNote No
28 attached

See MNote Neo.
28 attached

see Mote No,
28 attached

Article 19;
Compliance
with the
Aegulations,
Imternal
Contral and
the Internal
Auditor

10.1;

The company shall adopt an internal
contrad system duly approved by the
Board for the evaluation of the methods
and proceduwres ralated to the rsk
management and application of the
governance regulation approved by the
company and for compliance with the
relevant laws and regulations, The
internal control system shall set chear
responsibility and accountability
standards in all the compary's
departments.

19.2:

The internal control operations shall
Include the establishment of effective
and indepandent units for the risk
assesiment and management in
addition to units for financial auditing
and internal operatians, in addition to
external auditing. The internal contral
system shall ensure that all the
transactions of the related parties aro
made according to their controls,

See Mate Mo,
29 attached

Jee Mote No,
29 attached

[13]
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19.3:

The company shall hawve an intermal
audit unit having a specified role and
tasks and in particular, the internal audit
unit shall;

1= Serutimize the internal controd
syatern and overses its
application;

2-  Be managed by an efficient and
operationally independent work
team who is properly trained;

3-  Submit its reports to the Board of
Directors directly or indirecthy,
through the Board's Audit
Committee and shall be liable
bowards it

4- Hawve access to all the company's
activities;

5 Beindependent, such as failing
to carry oul the ordinary daily
waork of the comparny. Iks
Indegendence shall be enhanced,
for example, by determining the
remuneration of the unit
members directly by the Board,

19.4;

The internal audit unit shall consist of
at least one internal auditor appointed
by the Board of Directors, Such auditor
shall be liable towards the Board.

15.5:

The internal auditor shall prepare an
internal auditing report and sulbmit It to
the Audit Committes and the Board of
Darectors. Such report shall inelude a
reviesw and evaluation of the internal
control system at the compi#ny and shall
specify the scope of the report under
agreement between the Board [upan
recommendation of the Audit
Committea} and the Internal auditor,
provided that the reporl contains in
particular the following:

- Control and supervision procedures
of the financial affairs, investrnents and
risks management.

- Comparison between the
development of the risks factors at the
company and the existing systems to
face the drastic or unexpected changes

v

< S

A

See Note HNo.
20 attached

See Note Mo,
22 sttached

See  Mote Mo,
29 attached

=8 MNote MNo.
29 attached

see Mote Mo
29 attached

e Mote Mo,
29 attached

See Mate Mo,
29 attached

Ses Nate Mo,
29 attached

See Mate Mo,
29 attached

&2 Mote Moo
29 attached
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in the markat.

- Evaluation of the performance of
the Board and the senior management
In the application of the Internal control
system, including the specification of the
number of tmes where the Board is
natified of contral matters {induding
fisks management) and the method with
which the Board handled such matters.

- Failure in the application of the
internal controd, weaknasses in the
appHcation thereof or the emergencies
that affected or may affect the
company's finansial performance, as
well a5 the procedure followed by the
company bo deal with the failure in
applying the internal control {especially
the problems revealed in the company's
annual reparts and financial
sHatements).

- The company's compliance with the
rules and conditions governing the
disclosure and listing in the market,

- The company's compliance with the
internal contral systems upon
determining and managing the risks.

- All relevant information describing
the risks management process in the
COmpany.

19.6:

The internal auditing report shall be
prepared eviry three months.

v

“ X & %

Sea Nole No.
240 attached

See MNate Mo,
29 attached

See Note No.
29 attached

ape Mote No.
29 attached

See MNote Mo
29 attached

See Moie No.
29 attached

Article 20
Disclasure

0.1

The independent and qualified extarnal
suditor, appointed upon
recommendation of the Audit
Committee submitted to the Board of
Directars and wpon the decision of the
company's General Assembly, shall
conduct an annual independent external
auditing and & semi-annual review of the
statements. The said auditing shall aim
at providing the Board of Directors and
the shareholders with an objective
confirmation that the financial
stalements are prepared according to
this governance regulation and to the
relevant laws and regulations and the
international standards governing the
preparation of financial infarmation.
They represent the cimpany's financial
pasition and perfarmance from all

=

e Mote Ne
30 attached
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essential aspects.

2003

The external avditors shall adhere to the
best professional standards and the
company shall not conclude contracts
with them to provide any consultancy or
services other than the company’s
financial auditing. The external auditors
shall be completely indepandent from
the company and its Board of Directors
and shall not have any conffict of
inbarest in their relations with the
COMmpany.

203

The company's external auditars shall
attend the company's ordinary General
Assembly, submit their annual report
and respond o enguiries.

20.4;

The external auditors shall be liable
towards shareholders and awe the
company to work with the necessary
required care upon auditing. They shall
notify the Authority and any other
control autharities in case the Board
does not take appropriate action
Conoerning Suspicious matters raised or
determined by the auditors.

20.5:

All the companies fisted in the market
shall change thelr external swditors
within a period not exceeding flve years,

v

See Mot No,
30 attached

spe MNote Mo,
30 attached

See MNote No,
30 attached

See Mate No.
20 attached

Article 21:
Disclogure

21.1:

The company shall comply with all the
disclosure reguirements including the
submittal of financial reports and
disclosure of the number of shares of
the Board members, senior executives,
senior shareholders or controlling
shareholders, The company shall also
disclose information related to its Board
membrers including the curriculum vitae
of each proving his educational level,
profession and membership in other
Boards of Directors (if any). It shall also
disclose the varlous names of the Board
membaers formed by the Board
according to Article 5, clause 3 with its
formation statement,

21.2:

See Mote No,
31 attached

sge  MNote Mo,
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The Board shall ensure that all the
disclosure operations conducted by the
company allow accurate, correct and not
misleading information.

21.3:

The company’s financial reports shall be
conformant to the Inbernational
Financial Reporting Standards /
International Accounting Standards
{IFR3/1AS] and [ISA), The report of the
external auditors shall include an explicic
reference whather thay obtalned the
necessary information and shall state if
the company is compliant with
{IFRS/1A5] and if the auditing was made
according to the international standards
of auditing {154},

21.4:

The audited financial reports of the
company shall be distributed on all
shareholders.

v

'l'.\

21 attached

See MNote MNo.
32 attached

Sea Note MNo.
33 attached

Article 22:
Shareholders'
Rights and
Basic
Elerments af
Cwnership

The shareholders shall enjoy all the
rights granted to them under the Laws
and relevant regulations, including this
regulation and the comipany's Statuta.
The Board shall guarantee the respect of
the shareholders’ rights in & way
echieving justice and equality,

See MNote Nao.
34 attached

Article 23;
Cwnership
Records

23.1:

The campany shall keep correct,
accurate and recent récords stating the
ownership of shares.

23.2:

The shareholder shall have the right to
peruse the shareholders’ record at the
company and have acoess ta it for free
during the company's official working
hours, or as specified in the procedures
of obtaining the information set by the
COMmpany.

233

The shareholder shall have the right to
obtain a copy of the following
documents: Record of the Board
members, the company's memorandurm
of association and artickes of association,
the documents entailing privileges or
rights on the company's assats,
contracts of related parties and any

See MNote Mo,
35 attached

See MNote Moo
35 stkached

sge Note Mo,
35 attached
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other document stipulated by the
Authority fram time to time against
payment of the fee determined by the
Autharity,

Article 24;
Cbzaining
Information

24.1:

The company shall include in its
mermarandum of association and articles
of association the procedures af
obtaining information in a way
praserving the right of the shareholders
in obtaining the company’s documents
and information related thereto on time
and in & regular manner. The proceduras
of abtaining information shall be clear
and detailed and shall include:

1. The company's information that
may be obtained, including the
type of informiation that may be
cbtained continuously by the
individual sharaholders or the
shareholders representing a
minimium percentage of the
company's capital,

2= The elear and explicit procedure
o obtain this infarmation.

24,2

The company shall have a website to
publish alt disclosures, refevant
information and general infarmation.
This shall include all information that
shall be announced under this regulation
and by virtue of any laws and relevant
regulations.

S5ee HNote Moo
37 attached

See Note No,
36 attached

fSem Nate Mo
36 attached

Sog Mote Mo
36 attached

Article 25:
Shareholders'
Rights as per
the
Shareholders”
Assemblies

The company's memarandum of
association and articles of assoclation
shall include provisions guaranteeing the
right of the shareholders te call for &
General Assembly and hold it at an
approgriate time, the right to place
Items on the agenda, discuss the items
listed on the agenda, ask questions and
receive answers thereon and the right to
take decisions while being well aware of

the ramed matters.

See Mote No.
38 attached
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Article 26: 26.1:
Fair All the shares of the same category V/ See Note No,
Treatment of | ohail have the same rights related 39 attached
Shareholders | iharats,
and thelr 26.2-
Exercise of 3! \/ See Nole Mo
the Right to Vating by proxy shall be allowed : 39 attached
Yote under the laws and retevant regulations.
Article 27 211
Shareholders’ Tha company's memarandum of v See Note Mo
Rights as per | accaciation and articles of association 40 attached
the Election shall inclede provisions that guarantes
of the Board | biving the shareholders infarmation on
Members the candidates to the membership of
the Board before the elections, including
a desesiption of the candidates'
professional and techaical skills,
experience and other qualifications,
iITE Ses MNote Nou
The shareholders shall have the right 41 attached
to glect members of the Board by
cumulative voting.
Article 28: | The Board of Directors shall submit to | /" See Note No.
Shargholders’ | the General Assembly a clear palicy that 42 attached
Rights as per regulates the distribution af profits,
the Such submittal shall include an
Distribution axplanation of this poliey based an
of Profits serving the interest of the company and
that of the shareholders alika,
Article 29: 9.1
gaputal The capital structure shall be v see Note MNo.
UUEIUT®, | diociosed and the companies shal 43 attached
Shareholders’ | sutmrmine the type of sharsholders'
Equity and agreements to be disclosed.
Major 29.2:
Tranzactions
The companies shall inchisde in their e Witk B
memarands of associstion and [/ or A4 attached
articles of association, provisions for the
pretection of minority in case of
approval upon rmajor transactions that
the minarity sharehalders had voted
against,
frat B B
The companies shall include in their Ses Note Mo
memoranda of association and / or ¥4 pitackid

artictes of assoclation & mechanism that
ensures sale to the public or ensures the
practice of equality rights in the sale of
shares in case of change in the
company's capital ownership exceeding
a specified percentage. H shall take into

[19]
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consideration, upon determining the
limit of the shares owned by a third
party but under the contrgd of the
disclosing shareholder, induding the
shares related to the agreements of
shareholders disclosed as well,

Article 30:
Rights of
other
Stakeholders

30.1:

The company shall respect the rights
of stakeholders and in the cases whare
the stakeholders can partidpate in the
governance, they shall be able to obtain
refizble and adequate information in a
timely manner and on a regular basis,

30.2:

The Board of Directors shall ensure
the treatment of the employees
accarding to the principles of justice and
equality, without any discrimination on
the basis of race, sex or refigion.

30.3:

The Board shall develop a bonuses
palicy to grant Incentive bonuses to the
employees and to the company's
rmanagement to work together for the
interest of the company, This policy shall
take in consideration the perfoarmance
of the company sver the long term.

A0.4:

The Board shall adopt a mechanizm
that allows the company's employees to
nitify the Board of any suspicious acts
to the campany when these acts are
unarthodax, illegal ar harmful to the
company. The Board shall guarantes
confidentiality and protection to the
worker heading to the Board from any
harm or negative reaction frorm other
employees or from his superiors.

0.5

The companies shall fully comply with
the provisions of this Article, as they are
exemptad from the princple of
“compliance or justification of non-
comgliance”,

Seg Note Mo,
4% attached

See Mate Mo,

a5 attached

See Note MNo.

47 attached

See Note Mo
48 attached

S@e Mote MNo.
4% attached

Article 31
Governance
fepart

3Ll

The Board shall prepare an annual
report Lo be signed by the Chairman.

o e

The governance repart shall be
submitted to the Authority on an annual

Sa@ Note Mo.
50 attached

See Mote Moo
51 attached
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basis ar at any time required by the
Authority, accompanied with a
commitment of periodic discloswra.

313

The clause of gowvernance report shall

be included in the agenda of the
company's erdinary General Assembly
and a copy theraof shall be distributed
to the shareholders during the meeting,

RIS

The governance report shall induda

all infermation refated to the application
of the provisions of this regulatian, for
exarnple and without limitation:

1-  The procedures followed by the
company in this regard;

2-  Disclosure of any wiolations
commitbed during the financial
year, thelr reasans, method of
handling and ways to avoid them
in the future;

3-  Disclosure of the members
constituting the Board of
Directors and it committees,
their liabilities and activitles
during the year according to the
categories and powers of these
memibers, in addition to the
method of determining the
remuneration of the members of
the Board and the senior
ex@cutive management at the
company.,

-  Disclosure of the internal cantrod
procedures including the
supervision of the financial
affairs, investments and risks
management.

5% Disclosure of the proceduras
followed by the company to
identify the significant risks that
may be encountered and the
methods of their assessment and
managemeant, to make a
comparative anatysis of the risk
fectors faced by the company
end discuss the regulations
adopted for the discussion of
radical or unforeseen changes in
the market.

6-  Evaluation of the performance of
the Board and the senfor
management in the application
of the internal contrad systerm,

v

v

< S

Seg Note No
53 attached

Ses Note Mo,
53 attached

See Mote Ne.
53 attached

S5es Note No
53 attached

See MNoke Mo
53 attached

¢ MNote Mo
53 attached

spe Mote Ne,
53 attached

Sea Note Mo,
53 attached
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imcluding the specification of the
numbaer of fimes where the
Board is notified of contral
rmatters (incleding risks
managemeant] and the mathod
with which the Board handled
such matters.

7~ Dischosure of the failure in the
application of the internal cantral
system, in whole orin part,
wisaknesses in the application
thereof or the ermergencies that
affected or may affect the
company's financial
performance, as well as the
procedure followed by the
company bo deal with the failure
in applying the nbernal contrad
{especially the problems revealed
in the company's annual reports
and financial statements).

8- The company's compliance with
the rules and conditions
governing the disclosure and
listing in the market

G- The company's compllance with
tha intermnal contral systems
upon determining and managing
the risks,

10- Al relevant information
describing the risks managemeant
process and the internal eentrol
procedures in the company,

315

The cormpanies shall fully comply with
the provisions of this Article, as they are
exempted from the principle of
"compliance ar justification of non-
Covmpdiance ",

Ses Mote Mo,
53 pttached

See Mote Mo
53 attached

Sae Mote MNo.

53 attached

S5ae Mote Mo
53 attached

See MNote No.
54 attached

Forf Mannai Corporation QPFSC

C——
i, - o e———

e e
g
Yol — O
Hemed Bin Abdulla Bin Khalifa Al Thani
Chairman
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NOTES ON THE CORPORATE GOVERNANCE REPORT

Mote 1 | The Board of Directors has re-formed the Corporate Governance Committee, with Mr. Keith Higley as
Chairman and Mr. Abdulla Al Kubaisi as Member, which reviews the Corporate Governance system of
the company from time to time, advises the Board of any developments in this regard, and submits
necessary recommendations to the Board. The Committee consults legal advisors of the company fram
time to time regarding provisions of the Code. The Board has a Charter and Terms of Reference for its
various committees including the Audit Committes, Related Party Transaction Policy, and Insider
Trading Pelicy, and the company has Employees Manual which contains all principles of professional
conduct.

Mote 2 | The Board has adopted a Board Charter which outlines in detail tasks, responsibilities and duties of the
directors, The Charter is published on the website of the company.

Note3 | The Board of Directors is comprised of the following Directors by the end of December, 2016:

1 | HE Sharkh Hamad Bin Abdulta Bin Khafife A Thar Catar imiematiconal Real Estate Craimman
Inwesimant Co WL

2 | HE Sheikh Subsaimn Bin Abdulia Bin Khalifa &) Therd | Qadar irvestment gnd Frogjacts Wicw Charman
Development Malding Company :mpc:::-]r
WWLL

3 | HE Shakh Khakfa Bin Abdulls Bin Khalifa & Thani Qadar investmant and Projects Direcior
Devalapmant Holding Company [QIFCO)
WLL

4 | Mr Mohammed All Al Kubaisi Speclalized Projecls Ca Chineschar

& | W Al Yousuf Hussein Al Kamal Nﬁuhmfmﬁﬂﬁiﬂrqﬁn Diracior
WLL

L] Mr KFald Sultan Al Rabban um—mmmm Diracior

T | Mr. Keith John Higlay Qiatar Irvesiment and Projecss Dvirecior
Development Halding Camgany (SIPC0)
WLL

B | Mr AJekh Singh Grewal Clatar investment and Projecis Group CED and
Dervalopmant Holding Company Ciracior
(PO WL

9 || Mr. Mohammed Yousul Hussen Al Kamal Al Hirmas Ireasfrment Co WLL Diirechar

10 | K. Aboula Mofummed Al Mahammed Al Kubaisi Grand Business Sericas Co. WL Diraciod

The Directors are gualified in various specializations, The Board efficiently shoulders its responsibilities
and follows up the laws and regulations passed from time to time by the official regulatory and
supervisory authorities to ensure company's compliance with such laws and regulations. The Board has
re-formied various committess such as the Executive Committee, Corporate Governance Committes,
Remuneration Committee, Nominations Committee, and Audit Committee. The Board monitors the
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waorks of such Committees and receives reports from them from time to time. The Board sets out
company policy and strategies and appoints Senior Executive Management. Artide [30) of the
Company’s Articles of Association reads as follows “The Board of Direclors shall be enfitied fo [he
broadest scope of authonties fo manage the company and shall be entified fo assume all aclivities
required for such management in accordance with #s objective ... Such authorly shall only be
resiricled by provisions of lew or the Arlicles of Associafion of the Company or resolulions of the
Gemaral Assambly”,

Mate 4

In compliance with the provisions of Article 61} of the Code, which reads “The Board of Directars shall
represent all shareholders ond shall manoge the company with due diligence and adhere to the
institutional authority as stoted in the relevant lows and reguilations inclwding this Code ond the Charter
of the Boord” each Board Member owes the Company the fiduciary duties of care, lovalty and
compliance with the laws and regulations. The Board of Directors constantly invites, in accordance with
provisions of Article 36 of the Company's Articles of Assoclation, which reads * The Soard of Directors
shall be entited o ca¥f upon the General Manager of the COMOET or any of s empiovess or ather
ewperts io atiend Kie mesting of the Board fo provide data or explanations the Board may ask for some
of the Company’s senior executive managers, emplovees or other experts to attend the Board
meetings in order to provide scme information or explanations to enable the Board of Directors to act
effectively to fulfill their responsibilities towards the Company on the basis of clear and sufficient
information, in good falth, with due diligence and care, and in the best interests of the Company and

| all shareholders,

The Charter also provides for the Board of Directors’ Fiduciary Duties.

MNote 5

In compliance with the provisions of Article 7(1) of the Code, which reads “The pasilion of the
Chairman of the Board and that of ihe CEO or any other exectilive positiony &t e company shall ol be
combined”, and with the provisions of Article (28] of the Company's Articles of Association, which
reads "_.. The position of the Chairman of the Board and that of the CEO ar Ay other executive posilion
&l the company shall not be combined”, the positions of the Chairman of the Board and Group Chief
Executive Officer are not held by the same person, and there is distinction between both positions, as
HE Sheikh Hamad Bin Abdullah Bln Khalifa Al Thani held the post of Chairman of the Board of Directors,
and Mr. Alekh Singh Grewal holds the post of Group Chief Executive Officer. This complete distinction
between the two posts clearly divides the responsibilities between the two posts, as the Chairman of
the Board of Directors manages the Board, and the Group Chief Executive Officer manages the
business of the company as he shoulders the responsibility of executive leadership and daily
management of the Company, and he Is assisted by the Management Team in-charge of application of
the strategies of the Board of Directors and controlling the daily operations of the company.

Mote &

The Chairman of the Board of Directors is the head of the company and shall represent it before third
parties, and his signature shall be held as signature of the Board of Directors In the Company's
relations with third parties, and he shall execute resolutions of the Board as provided for in Article 28
of the Company’s Articles of Association which reads “The Board of Directors shail mlact By secret hatol
a chairman amd a vice chairman or mone lor a term of thres years. The Board may elect by secref baliof
O or more managing directons), who shall have the right to sign, fointly or severally, an behaif of the
company acconding fo Hwe Soard’s Resolution The Chaiman of the Board of Directors shatl be tha
Chairman of the company and shall represent I befare courts and third parties, and he shall implement
resalutions of Ihe Board and ablde by its recommendations and he shall when ahsent. be replaced by
the vice chialrman.”. The Chairman is responsible for ensuring the proper functioning of the Board, and
has the right te call for Board meetings in accordance with provisions of Article 32.1 of the Company’s
Articles of Association, which reads "The Board of Directors shall mest tigart an invitation by its
Chairman and the Chairman shal invite the Board fo mese! when requested by al least two of the
directors. The numnber of meetings shall not be less han six as mirmam duving the one fzcal year, and
the meeting shail only be valid if altended by af least haif of the directors”, ensuring the discussion of all
important paints, approving the agenda of every meeting of the Board of Directors, promoting
constructive relations between all the Board members, encouraging Board members to effectively
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participate in dealing with the affairs of the Board of Directors, and facilitating timely receipt of
complete and accurate information by Board members. In compliance with the provisions of Article
8{2) of the Code, which reads “The Choirman of the Board shall not be member in any committee of the
Eoord set forth in this Code™ the Chairman is not a member in any of the committees of the Board of
Directars. Duties of the Board also include ensuring an annual self-assessment of the performance of
the Board as provided for in Article 32.6 of the Company's Articles of Association which reads "The
Boord shall conduct on annual self-ossessment of the performance of the Board in order to maintain or

| improve the effectiveness of the Board performance.”

Note?

=ar

The farmation of the Board is mentioned in Article {26) of the Company's Articies of Assoclation which
provides "Company shall be managed by a Board of Directors of 10 members, to be slected by the
oraitany Genasral Azsaminy for a term of 3 vears,

A direclor may be re-glected more than once, wiless e director loses one of e condiions sef forth in
Article 47 of the Commercial Companies Law. The director may withdraw from the Board provided that
WuE ocows &l 8 comvenient Bme offhenwise fie shall be labie lowards the company.

The Procedures of nomination of the Directors shall be formai, siric! and transparent. The novmination of
the Directors shall take fnfo account, among ofher things, the ability of the candidates fo give a sufficient
time fo thedr dulies as Cirectors, in addifion fo their skils, knowledge, experences, professional fechmical
and scademic quatifications and their personaliies. The Board of Directors shall include execulive, non-
axecutive and imdependent direcliors,. ™

During 2016, there were 10 members of the Mannai Corporation Board,

The Gowvernance Code requires at least one-third of the Board should be independent, which in
Mannai's case would mean at least 3 Independent Directors.

At present, Mannai has a majority of Non-Executive Directors, but only one fully independent
Director,

The Chairman considers that the Board has a good balance of skills and experience in its Executive and
Non-Executive Directors but with reference to the Governance Code has requested the Board to
consider how it might work towards creating a further independent member. We recognize the
sharehaolding limitation when nominating an independent director.

Motel

Mon-executive Directors fully shoulder their duties and responsibilities. They are members in the Awdit
Committee of the company and also review annual, half annual and quarterly financials.

They are also members in the Corporate Governance Committee and supervise implementation of
proper Governance practices, They regularly attend general assembly meetings of the company.

Mote

In compliance with the provisions of Article 32(1) of the Company’s Articles of Association which reads
" The Board of Directors shal meel upon an invitation by its Chairman and the Chairman shall invite the
Board o meet when requasted by at least twe of the directors. The number of mealings shall not be lass
than six as minimum during the one fiscal year, and the meeting shall only be valid if attendad by at
teast half of the direclors”, and in compliance with Article 11{1) of the Code which reads “The Boord
shall hold regular meetings as to ensure the effective performance of the Boord's tasks. It shall kold at
least six meetings per year and ot leost one every two months.” The Board of Directors held gight
meetings during 20156,

In accordance with Article 32(1} of the Company's Articles of Association quoted in this Note above,
The Board shall meet upon an invitation of its Chairman or at least two Board Members in compliance
with provisions of Article 11{2) of the Code which reads "The Board sholl hold o meeting upon
invitation of its Chairman or upon a request submitted by two of its members. The invitotion to the
Board meeting shall be sent to every member of the Board ot least ane week before the date of the
meeting along with its agenda, noting thot every member in the Board shall have the right to odd an
item to the agenda”. The invitation for the Board meetings and agenda are regularly communicated to
each Board Member at least a week ahead of the meeting, noting that any Board Member may add
any item to the agenda.
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Nate 10

In compliance with the provisions of Article 12 of the Code, which reads:

"12.1 The Board shall appoint @ secretory who shall register the minutes of meetings and the Board
decisions in o speclal record with o seriol number ond state the members present and ony
reservotions they hove. He shall also keep all the Board's minutes of meetings, registers, books and
reports submitted from and to the Board. The Secretary of the Boord shall, under the supervision of
the Cheirmon, ensure proper delivery end distribution of the meeting’s popers, documents,
information and ogendas and coordinate between the Boord, its members and other stokeholders of
the company including the shareholders, manogers ond employees.

12.2 The Secretary of the Board shall make sure that the members of the Board can fully ond gerickly
access olf the Board's minutes af meetings, information, documents and registers.

12.3 All the members of the Board shall be able to benefit from the services and odvice of the
Secretony.

12.4 The Secretory of the Boord shall not be appointed or dismissed uniess by virtue of a decision
issued by the Boord.

115 The Secretary of the Board sholl be member in a chartered accountants outhority or o member
in on opproved secretories authority, o lowyer or hoider of o certificate from o recognized Lniversity
or its equivalent, having ot least three years experience in hondling the affairs of o public compeany
of which the shares are listed in the marker”, and sccording to the provisions of Article 32(5) of
Company's Articles of Association, which reads “General Secretariol werks af the Board shall be
hondied by a Secretary to be chosen by the Board, who shall determine his outharities and his
femuneration. Minvtes of the meetings of the Board of Directors sholl be entered into o special
register to be signed by the Choirman of the Board, the Managing Director {if any), and Secretary”, |
a Secretary meeting all mandatory regulatory requirements for the position has been appointed for
the Board of Directors, whose functlons include recording and safekeeping the minutes of all the
Board meetings, and enguring that the Board members have access to all the meeting minutes,
information, documents and records of the company,

Mote 11

a. The Company has adopted and announced the rules relating to the Company’s entering into
any commercial transaction with a related party, to ensure that all transactions that invalve
potential related parties or conflicts of interest are determined on a fair, reasonable and
consistent basis. The Board of Directors shall put at the disposal of shareholders, before
holding the General Assembly, the operations in which the Chairman or 3 Board member or a
manager may have interests in conflict with Company interests in accordance with provislans
of Article 35(5) of the Company's Articles of Association, which reads *_"

" The Board of Directors shall put al the disposal of sharehoiders, &l lpast three days before
hoddling Be Genevad Assembly comvened lo look inlo e balance sheet of the company and
fire Lhrectors” Report, 8 detaded statement including the fliowing data__ Operations in which
& Soard member or 8 manager may have inferests in conflict with Company inferests. ™
b. The company has adopted and announced the rules relating to transactions of insiders and to
prevent leak of any internal information which were not published to all shareholders, and
these rules cover Board of Directors, Senior Executive Management, managers and all
employees of the company, and the families of those persons.

A summary of the related party transactions and insider trading policies have been published
o the Compamy’'s website.

Mote 12

In compliance with provisions of Article {14) of the Code, which reads “Other Tasks ond Obligotions of
the Hogrd

14.1 The company shall provide the Boord members with all informotion, data, decuments and
records of the company, in @ way enabling them to carry out their activities ond be farmiliar with all
the aspects related to the company's activities. The company's executive monogemernt shall provide
the Board and its committees with all required documents and information,
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14.2 The members of the Boord sholl ensure the presence of the members of the oppointments
commiliees, remuneralion committees and audit commitiees and the representatives of the external
auditors in the General Assembly meetimg.

14.3 The Board shall develop a troining program for the Boord members who joined recently, in

order to ensure that they have, upon their election, an oppropriate understanding of the company’s
work ond operations and they are fully oware of their Fobilities.

14.4 The members of the Boord shail be well oware of their role and duties, ond shall sducore
themsefves on the financiol, commercial ond industriol matters o5 well as the company’s pperations
and activities. The Board shall edopt or follow appropriate end official training courses aiming ot
enhancing the skills and knowiedge of the Board members.

14.5 The Board of Directors shall keep its members constantly informed on the developments in the
field of governance and the best practices in this regard., it moy delegate the Audit Committee, the
Governance Committee or any other entity |t deems appropriote.

14.6 The company's Stotute shall include clear procedures on the dismissal of the Board members in |
case of their absence during the Board meetings”, we would like to point out to the following:

a. Directors have absolute access to all necessary information and documents relating to the
company, and in accordance with provisions of Article 122 of the Code, which reads “The
secretary of the Boord shall make sure that the members of the Board con fully and quickly
access ol the Boord's minutes of meetings, information, documents and registers”, the Board
Secretary always ensures that the Directors have access to such information and documents,

b. Members of the various committees, the Internal Auditor, and External Auditor always attend
General Assembly meetings and the External Auditor signs the assembly minutes in accordance
with provisions of Article (134) of the Commercisl Companies Law No 11 of 2015.

. In accordance with provisions of Article 14(4) of the Code abowve, the Board of Directors from
time to time provides training courses for Directors even outside the State of CQatar in arder to
enhance their skills and professional knowledge. The Company not only provides such courses
to Directors, but also to members of the Senior Executive Management team.

d. In accordance with provisions of Article 14(5) of the Code above, the Corporate Governance
Committee at all times keeps Directors updated about the latest developments in the area of
Corparate Governance. The Terms of Reference of the Corporate Governance Committee,
which has been approved by the Board of Directors, provides “#ocordingly, the Board has
decided to establish a Corporate Governance Committee comprised of two Board Members to
keep the Board updated in its Corporate Govemnance responsibilities and best practice”,

In accordance with provisions of Article 14 (6) of the Code above, Article [33) of the Articles of
Association of the Company contains rules governing Directors’ unauthorized absence fram Board
meetings. This Article provides that "in case of foilure of @ member to attend 3 consecutive or 4 non-
consecutive meetings of the Board without justificotion occeproble to the Board, such member shall he
corsidered to hove resigned.”

Mote 13

In compliance with the provisions of Article 15 of the Code, "Commmittees af the Board of Direciors™,
which provides “The Board of Directors sholl assess the benefits of establishing speciolized committees
to oversee the important functions. Upon deciding concerning the committees to be selected, the Bogrd
of Directors shall toke in cansideration the committees stated in this Code”, Article 30 of the Company's
Articles of Association provides that “The Board of Directors shall be entitied fo the Broadest soope of
authorifies fo manage the company and shal be enfitled lo sssume alf aclivities required for such
management in accordance with ils objective. ... Such authonty shall only be restricted by provisions
of the law or the Articles of Associafion of the Company ar resolutions of the Genera! Assembiy.”

The Board of Directors is also assigned with appointing the senior executive management In
accordance with Article {31) of the Company’s Articles of Association which provides that “The fight fo
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sign on behalf of the Company duwing abzence of fhe Chalmman of the Board of Directors shail be
delegated fo the Vice Chairmman, and in case of absence of the latter, it shall be delegated to Managing
Divector(s) if any. or any executive director, joirlly or severally, and they shall as well represent It before
Justice and third parties, in sccordance with a resolution issued by the Board of Directors in Ihis respect.

Moreover, the Board of Directors may sometimes delegate some of its functions to undertake specific
operations and constitute special committees, and in this event, the Board remains liable for the
functions it has delegated.

Maote 14

Mominations and appointments of Board Members are made in the Ordinary General Assembly of
shareholders according to formal, rigorous and transparent procedures, in accordance with Article [26)
of the Company's Articles of Association which provides “Company shall be managed by a Board of
Direclors of 10 members, to be elected by the ordingry General Assembly for a term of 3 years, A
director may be re-slected more than once, unless the director loses one of the conditions ser forth in
Article 97 of the Commercial Companies Law. The director may withdraw fom the Boand providag thal
this pocwrs f & convenient time otherwise he shall be Kable towards the company. The Brocedurss of
nomination of the Directors shall be formal, siict and transparent. The nowination of the Directors shall
fake info account, amang ofher things, the abilify of the candidates to give & sulfficient time fo their duties
ag Direclors, in addifion fo their skills, knowiedge, experlences, professional techmical and acadenmic
quakficalions and their personallties. The Board of Directors shal include exacilive, non-execuiive and
independent directors.” During 2016, the Board of Directors consisted of ten members, elected for 3
period of three years in accordance with the laws and provisions of the Company's Articles of
Assoclation in the presence of representatives of Ministry of Economy and Commerce. It was taken
into consideration that the Board Members have adequate expertise and knowledge to effectively
perform their functions in the Company and give sufficient time and attention to their rales in
accordance with the provisions of Article 9.3 of the Code, which provides * The member of the Board
sholl be gqualified and shall have sufficlent knowledge in odministrative matters and the appropriate
experience to corry out his tasks in an effective manner for the benefit of the company. He shall ollocote
sufficient time te carry out his wark in oil integrity and transparency in o way achieving the company's
benefit. goals and purposes.”

Maote 15

I accordance with the provisions of Article 16(2) of the Code, which reads “The Board of Directors
sholl esteblish o Nominations Committee heoded by an independent Board member and consisting of
independent Board members who shall suggest the appointment of the Boord members and their re-
mamination for election through the General Assembly (in order to ovoid any confusion, the nemination
through the Committee sholl not mean the prevention of any shareholder at the company fram his right
to nominate or be nominated]”, the Nomination Committee was formed and consists of the following
Board members:

1. HE 5heikh Khalifa Bin Abdullah Bin Khalifa Al Thani, Chairman
2. Mr. Mohammed Ali Mohammed Khamees al Kubaisi, Member
3. M, Al Yousuf Kamal, Member

Although members of the Committee are non-independent, they are non-executive. The Chalrman
considers these members provide the best balance of experience required for the rale,

Mote 16

The committee also sets principles for selection and nominations to the Board of Directors in
compliance with the provisions of Article 15(3) of the Code, which provides “The mominations sholl
toke into account, omong other things, the ability of the condidates to give a sufficient time to their
duties os members of the Boord, in oddition to their skilis, knowledge, experience, professional,
technical ond ocodemic quolifications and their personolity. They may olso be hosed om "The
Appropriote Guiding Principles for the Nomination of the Board Members" enclosed to this Code ond
that may be prepared by the Authority from time to time.” In order to comply with provision of Article
16.3 of the Code hereinabave, Article (26) of the Company's Articles of Association was amended to
read as follows: “Company shall be managed by a Board of Directors of 10 memibwers, fo be elpctad by
fhe ordinary General Assemily for 8 term of 3 years. A director may be re-efected more than once,
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unless the director loses one of the canditions st forth in Aricie 97 of the Commercial Companios Law. |

The direcior may withdraw rom the Board provided thal s occurs a8l @ converiant Bme othisrwies ha
shall be fable towards the company: The Procedures of nomination of the Directors shall be formal,
slrict and fransparent, The nomination of e Directors shall fake info account, among ofher Hhings, the
abilly of the candidates fo give & sufficlent time to their duties as Direclors, in addition fo their skilis,
knowledge, experences, professional lechnical and academic quatifications and their personaiities, Thea
Board of Directors shall include sxecutive, non-execulive and independent directors

Mote 17

| the provisions of Article 16(1} of the Code, which reads “The members of the Board shall be nominated

| addilion to their skils, knowfedge, expenences, privessional technical and academic aquaiifications and

The Board of Directors adopted and published the Terms of Reference of the Namination Committee in
accordance with the provisions of Artide 16(4) of the Code, which reads "The Mominations Commiftes
shall, upon its formation, adopt and publish its framewark in @ way showing its authority and role.” The |
main role of the Nomination Committee is to ensure that nominations and appointments of Board
Members shall be made according to formal, rigorous and transparent procedures in accordance with

and eppointed according to formol, strict and tronsporent procedures” and Article (26} af the
Company's Articles of Associotion which provides “Company shall be Mmanaged by 2 Board of Direclors
of 10 members, to be elected &y the ordinary General Assernbly for a term of 3 years, A direcfor may be i
re-plectad more than once, wiess the diveclor loses ong of the condions sef forth in Arficle 87 of the
Commercial Companies Law. The direcior may witharaw from the Board provided that this occurs &t 8
convamann lime affaenwise he shall ba laive fowards the company. The Procedures of nomination of Hhe
Lurectors shall be farmal, strict and transparen. The nomination of the Directors shall take into account,
among other things, the ability of the candidates to give a sufficlent time fo their duties as Direclors. in

liwir personalities. The Board of Directors shall molude execisive, non-executive and independant
dhirectars.”

MNote
18.a

 gssessment of the performance of the Board in arder to maintain or improve the effectiveness of the

Terms of Reference of the Nomination Committee provide that tasks of the Mominztion committes
include conducting annual self-assessment of the performance of the Board, Article 32.6 of the
Lompany’s Articles of Association provides for the following *The Boord shall conduet on annual seif-

Board performence, ™

MNote
18.b

N/A. Byt the company would take into consideration any regquirements issued by the appropriate
authorities,

MNote 19

In aceordance with the provisions of Article 17{1) of the Code, which reads *The Bogrd of Directors
shall establish o Remuneration Committes consisting of ot least three nom-executive members the
majority of whom ore independent”, the Remuneration Committes was formed and consists of the
following Board members:

1.. HE 3heikh Suhaim Bin Abdullah Bin Khalifa Al Thani, Chairman
Z. HE Sheikh Khalita Bin Abdullah Bin Khalifa Al Thani, Member
3. Mr. Mohammed All Mohammed Khamees Al Kubaisi, Member
4, Mr. Keith Higley, Member

Although members of the Committee are non-independent, they are non-executive, The Chalrman
considers these members provide the best balance of experience required for the role.

Note 20

The Board of Directors adopted and published the Terms of Reference of the Remuneration
Cemmittee which clarified its role and basic responsibilities in accordance with the provisions of Article
17.2 of the Code which reads “The Remuneration Committee shall, upon its formotion, odopt ond
publish jts framewerk in o way showing its main role and liobilities ” This committee shall overses the
Remuneration principles and policies of the Company, Including remuneration of the Board of
Directors and Senior Executive Management, and kewp the Board advised accordingly,
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Mote 21

The remuneration policies and principles have been communicated at each Annual General Assembly
since February 17, 2010, and they were approved and published in the Company's Annual Report, and
anncunced on the Company's website according to the provisions of Article 17{4) of the Code which
reads “The remuneration policy and principles sholl be revealed to the members of the Board in the |
company’s annwal report,”

Mate 22

Terms of Reference of the Remuneration Committee as approved by the Board of Directors of the
Company, provided for the provisions provided for in Article 17/5 of the Code, which reads “The
Remuneration Committee shall take in consideration the liabilities and scope of tasks of the members of
the Board ond the members of the senior executive manogement as well as the performance of the
company, The rémuneration may include a fived port and another part refoted to performance ond this
part shall be focused on the company’s performance over the long term®, in addition to the fact that no
member can decide his own remuneration.

Mote 23

since the number of independent directors Is insufficient to form the Audit Committee, majarity
members of the Committes are non-independent.

I accordance with the provisions of Article 18{1) of the Code, which reads “The Board of Directors
sholl establish an Awdit Committee consisting af at least three members, mostly independent members.
The Audit Committee shall include at least one member having o finonclal experience in the field of
auditing. in cose the number of the independent Boord members is not sufficlent to form the
membership of the Audit Committee, the company may oppaint non-independent members, provided
that the Head of the Committee is independent”, the Audit Committee was formed and consists of the |
following Board members:

1. HE Sheikh Suhaim Bin Abdullah Bin Khalifa Al Thani, Chairman
2. Mr. Mohammed All Mohammed Khamees Al Kubaisi, Member
3. Mr. Al Yousuf Kamal, Member

4. Mr. Alekh Grewal, Member

Although members of the Committee are non-independent, the majority are non-executive, Member
Mo. (4] Is a qualified accountant. The Chalrman considers these members provide the best balance of
experience reguired for the role.

Mote 24

The Audit committee does not inclede any persan who Is or has been employed by the company’'s
external auditors as per the provisions of Article 18(2) of the Code, which reads "In ail Events, ng
perion working currently or wos working in the past ot an external ouditor of the compony during the
Bast two years shall be member in the Awdit Committes,”

Note 25

The Committee has administratively and financially highly experienced members and its terms of
reference permit it to consult at the expense of the COMpany,

Note 26

The Committee meets at least every three months and keeps minutes of itg mgetings. The Audit
Committee held six meetings during 2015.

Maote 27

Mo conflict has ever occurred between Audit Committee recommendations and Board resolutions.

Note 2B

The Board of Directors adepted and published the Terms of Reference of the Audit Committes in
accordance with the provisions of Article 18(8) of the Code which reads “The Audit Committee shall,
upon its formation, odopt and publish its fromework In @ way stating its main role ond liabilities in the
form af an Audit Committee Charter. These liabilities include in particular:

a- Apgroving a_policy to conclude controcts with external ouditors, submitting to the Board of
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Directors all the matters requiring certoin measures, os per the Committee, ond giving
recormendations on the meosures and steps to be token;

b- Owverseeing and monitoring the independence ond objectivity of the external owuditors and
discussing with them on the noture, effectiveness and scope of the audit according fo the
internotional ouditing standards and the internotional financial reporting stondards;

c- Overseeing the occurocy and volidity of the financial stotements, onnual, semi-annual and
quarterly reports and reviewing these stotements and reports and, in this regord, focusing
specifically on:

1- Any changes in the policies and applications / proctices related te gccounting;

2- Aspects subject to estimotive provisions through the senior executive management;

3- Substontive changes resulting from the oudit;

4- Continuance af the company successfully;

= Complignce with the occounting stondards set by the Authority;

- Compliance with the rules of listing in the market;

- Compliance with the rules and other requirements reiated to the preporation of financlol reports;

- Coordinating with the Boord of Directors, the senior executive management and the Chief
Financial Officer at the company or the person taking over these tasks, and meeting with external
ouwditers af legst once per year;

g- Studying any impartont ond unusval motters contoined or will be contained in the Simarneial
reports and the accounts and looking carefully at any matters raised by the Chief Finoncial Officer
at the company or the person toking over these tasks, the compliance officer at the company or
the external awditors;

I+ Reviewing the financiol control and internol control systems and risk management:

g- iscussing the internal control system with the monaogement ond guoranteging thot the
management performs its obligotions through the development of an effective internal control
SpsTem;

h- Discussing the results of the major investigotions in the internal control matters azsigred by the
Board of Directors or made through the initiative of the Committee and the aoprowval of the Boord
of Directors;

i~ Ensuring coordination between the internal ouditors and external auditor end ovailability of
necessary resources, and verifping the effectivensss and supervision of the Internal Control
Authority:

J- Reviewing the financial and accounting policies ond procedures gt the Company;

k- Reviewing the letter of appointment and work plan af the external auditor, and any impartant
inguiries required from the senior management at the company reloted to the accournting records,
financiol occounts or control systems as well os the responses of the executive management;

I- Emsuring quick response to the Boord of Directors on the inguiries and matters included in the
letters or reparts of the external guditors;

m- Setfing rules through which the company’s empioyees will be able to comeey, with all
confidentiality, their doubts obout any matters that may roise suspicion in the financial reports,
internol control or ony other matters, ensuring oppropriote arrangements thai ollow on
independent and foir investigotion on these matters while granting confidentiality ond pratection
to the employee from any adverse action or demage, and suggesting these ruies to the Boord of
Cvirectors for approval;

f- Monitoring the Company's complionce with the rules of professional conduct;

o- Ensuring the proper application of the business rules related to these tasks ond powers assigned to
it by the Board af Directors;

L =~ T W
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p- Reporting to the Board of Directors concerning the matters contained in this Artice;
q- Considering ony other issues determined by the Board of Directors.”

The Terms of Aeference of the Committes explain its main roles and basic responsibilities in its Sudit
Committee Charter. It is notewarthy that the Terms of Reference of the Committes include all the
provisions of aforementioned Article 18(5) of the Code. All of this was disclosed in the Annual Report
of the Company and published on the company’s website,

MNate 9

The Board of Directors is responsible for the company’s intemal control, the overall aim of which i to
safeguard the company’s assets and thereby its sharsholders' investment. Board of Directors and It
Audit Committee oversee the actions of management and monitor the effectiveness of the internal
control systems that have been put in place, In this regard, and in accordance with the provisions of
Article [19) of the Code, which provides:

“Compliance with the Regulations, Internal Control ond the internal Auvditor:

18.1 The company sholl odopt an internal control spstem duly opproved by the Boord for the
evaluation af the methods and procedures related to the risk monegement and appiication of
the governance regulation approved by the company ond for complionce with the refevant lows
and regulations. The internal control system shall set ciear responsibility and eccountobility
standards in all the compony's departments,

18.2 The interngl control operotions shall include the estoblishment of effective ond independent
units for the risk assessment and monegement in addition ta units for finonclel auditing and
internal aperations, in oddition to external ouditing, The internal contral system shall ensure
thot oll the transoctions of the reloted parties are made according to their controls.

19.3 The company shall have on internal audit unit hoving a specified rele ond tasks ond in
particular, the internal gudit unit shall:

1. Scrutinize the internal control system and oversee its applicotion;

2. Be managed by an efficient ond operationally independent work team who is properly
troimed;

3. Submit its reports to the Board of Directors directly or indirectly, through the Boord's
Auvdlit Committes and shail be lable towords it;

4, Hove gccess to oll the company's octivities;

5. Be independent, such as foiling te carry put the ordinary dolly work of the company. Jts
independence shall be enhanced, for example, by determining the remuneration of the
uhit members directly by the Boord,

13.4 The internal gudit unit shall consist of at least one internal ouditor appointed by the Board of
Directors, Such ouditor shall be Hoble bowards the Board.

18.5 The internal auditor shall prepore an internal auditing report and submit it to the Audit
Committee and the Board of Directors. Such report sholl include o review ond evaluation of the
internal control system ot the company and shall specify the scope of the report under
agreement between the Boord (upon recommendotion of the Audit Committee) ond the
internal auditor, provided that the réport contains in particular the following:

o Control and supervision procedures of the financial affairs, investments ond risks
mn'nagemem.

o Comporison between the development of the risks factors ot the company and the existing
systems o foce the drastic or unexpected chonges in the market.

o Evoluation of the performance of the Boord and the senior management in the application
of the internal control system, including the specification of the number of times where the
Beord is notified of contral matters {including risks management) and the method with
which the Boord hondled such matters,

o Fallyre in the application of the internol control, weaknesses in the application thereof or
the emergencies thot affected or may affect the compaony's financiel performance, as well
os the procedure followed by the company to deal with the failure in applying the internal
control {especiolly the problems reveoled in the company's annual reports ond financial
statemarnts).

[10]
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o The company’s compliance with the rules and conditions governing the disclosure and
listirg in the market. _
o The compony's complionce with the internal control systems upon determining and
managing the risks.
o Al relevant infermation describing the risks management process in the company.
19.6 The internal ouditing repart shall be prepored every three months, "
wie can mention the following:

(11The Company's compliance with all the provisions of the Code, relevant laws and regulations,
and the Company's Articles of Association, as Article 30 of the Company's Articles of Association
provides that "The Boord of Directors shall be entitled to the broadest scope of aqutherities to
manage the company and shall be entitled to assume oll activities reguired for such monogement
m accordance with its objective. Such outhority shall only be restricted by provisions of fow or the
Articles of Associotion of the Company or resolutions af the Generol Assembiv.” the Board of
Directors’ authority to manage the company i$ not restricted except by provisions of the law or
the Company’s Articles of Association or resolutions of the General Assembly?.

{2) The Executive Committee regularly reviews and updates the professional conduct rules setting
farth the Company’s corporate values and other internal policles and procedures that should be
complied in accordance with the provisions of Article 3{2) of the Code. These rules include
Employee Manual, Audit Committes Charter, Company Regulations, Related Party Transactions
Policy, Insider Trading Policy, and other circulars issued by the Senior Executive Management
from time to time.

{2) The Company adopted internal control systems to assess the methods and processes relating to
risk management. The Company's framework far internal control s made up of five components;
control environment, risk assessment, control activities, information and communication, and
manitoring.

(4] The company integrates the principles of prablem identification and continuous impravement
nto its business operation process and makes continuous efforts to train employess who will put
these principles into practice.

{5)The internal Control systemns are set under clear lines of responsibility, accountability, and audit
throughout the company’s departments and divisions.

[6]The Board of Directors continuously evaluates the information provided by the Esecutive
Management and the Audit Committee, The Audit Committee’s task of manitoring the efficiency
of internal control systems by the management team is of particular interest to the Board. This
work includes checking that steps are taken with respect to any problems detected and
suggestions made by auditors to rectify them.

(7}Internal control has been developed under following policies:

a) Systems to ensure that the Management executes their responsibilities in compliance with
relevant laws and regulations and the Company's Articles of Association;

b} Rules and systems related to the management of risk of loss;

£h Systems to ensure that employees conduct business in compliance with relevant laws and
regulations (including Corporate Governance Code) and articles of assoclathan;

d} Systems to ensure appropriateness of business operations;

&} Systems to ensure that all transactions that involve potential related parties or conflicts of
interest are determined on a fair, reasonable and consistent basis. The Company has established
a number of control processes relating to conflict of interest between the Company and related
parties,

[11]
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{8) The Seniar Executive Management continuously evaluates the adequacy of its systems, processes
and controls to ensure that the deviations and risk is minimized.

{9} Internal auditor submits to the Audit Committee a quarterly internal audit report which includes
a review and assessment of the internal control systems of the company.

In respect of the current period, the Board considered the internal control systems effective and
adequate, No significant areas of concern which might affect shareholders were identified, There
have been no significant internal control failures affecting the financial performance of the
COMMEany.

The company monitors and manages the risk relating to operations through risk reports devised by
the management. Same is discussed in the manthly business review meetings chaired by the Group
CED and Dvrector.

The financial risk management aspects are dischosed in the annual audited report of the company.

{10) The general risk policy and the basic principles underpinning it are implemented by means of a
comprehensive risk control and management system based upon a proper definition and
allocation of functions and responsibilities at the operating level and upon  supporting
procedures, methodologies and tools, suitable for the various stages and activities within the
system. The risk factors to which the Company is subject are set forth generally helow:

a} Corporate governance risks: regarding verification that compliance with the good corporate
governance rules established by the Company through its menitoring of the Corporate
Governance Process is cruclal to adequately safeguarding the interests of the Company and
thaose of all its shareholders.

B} Market risks: exposure of the Group's results of operations to fluctuations in prices and market
variable prices of financial assets, among athers.

t] Credit risks: possibility that a counter party fails to perform its contractual obligations, thus
causing an economic or financial loss to the Growp.

d) Business risks: uncertainty as to the behavior of key variables inherent in the business.
e} Regulatory risks: resulting from regulatory changes made by the various regulators.

fl Operational risks: direct or indirect financial losses caused by inadequate internal processes,
technological failures, human error, or 85 a conseguence of external events.

gl Reputational risks: potential negative impact on the Company’s value resulting from business
performance not living up to the expectations created among various stakeholders.

(11)in cempliance with Article 19.3.3 of the Code, which reads *The company shall hove an internal
audit unit hoving o specified role and tasks and in porticular, the internal gudit wnit
shall:....(3)5ubmit its reports to the Board of Directors directly or indirectly, through the Board's
Audit Committee and shall be liable towards it;” the Internal Auditor periodically submits a
repart to the Audit Committee, which includes a review and assessment of the internal cantrol
system of the Company, The Report covers all what is provided for in the Article 19(5} af the
Code which reads:

"19.5 The internal ouditor shell prepare an internal ouditing report and submit it to the Audit
Committee ond the Boord of Directors. Such report shall include o review and evalugtion of
the internal control system ot the company and shall specify the scope af the report under
agreement between the Board (wpon recommendation of the Audit Committee) ond the
internal guditor, provided that the réport contains in porticular the followimg:

Control and supervision procedures of the finoncial offgirs, investments and risks
manggement

[12]
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- Comparison between the development of the risks foctors ot the compony and the existing
systems to foce the drastic or unexpected changes in the market,

Evaluation of the performance of the Boord and the senior monaogement in the
opplication of the internal control system, including the specificotion of the number of
times where the Boord is motified of control motters [including risks monogement) and
the method with which the Board hondled such matéers,

- Foilure in the application af the internal control, weoknesses in the application thereof or
the emergencies thot affected or moy affect the company's financial performance, as well
as the procedure followed by the company to deal with the failure in apphving the intermal
control {especially the problems revealed in the company's annual reports and finoncial
statements),

- The company’s compliance with the rules and conditions governing the disclosure ond
fisting in the morket, |

« The company’s complionce with the internol control systems upon determining and
rnamaging the risks.

- Al relevant information describing the risks menagement process in the company™

It iz noteworthy that the Internal Auditor has access to all documents to review all aspects and
activities of internal contral, and to carry out comprehensive audits of practices, procedures
and internal controks of all business and suppart units and subsidiaries on regular basis.

{12] The Audit Committee and the Senior Executive Committee study all Important and
extraordinary items contained in the reports prepared by the internal and external auditors by
taking appropriate decsions and to conduct continuous assessment of the information
submitted by the Audit Committee or the External Auditor, so that the intemal control systems
are implemented effectively and correctly,

Note 30

The Extermal Auditor is appointed by the General Assembly In accordance with Article 52 of the
Company's Artiches of Association, which reads “ Withow! prajudice fo the provisions of Aicles 143, 150
and T3T of tre Commercial Companves Law, the Company shal have an auditor or mare to be appointed
for a term of one pear by the General Assembly who shall define their fees. and shall have the right fo
re-gnpaint them, provided that the ferm of appointment shall nof exceed 5 conseculive years, The Board
af Direclors shall not be delegaied in this regard..” During the General Assembly migeting held in March,
2016, the shareholders appainted M/s. Deloitte & Touche as the external auditor for the financial year
of 2016. M/s. Deloltte & Touche are qualified and independent of the Company and the Board of
Directors,

The External Auditor also carries out independent annual audit and semi-annual review aimed at
ensuring that the financial statements are prepared in accordance with the international standards, All
the financial reports are published in Arabic and English newspapers. The shareholders and public may
also log on the Company's website for the financial results and other related information. The External
Auditor attends the Company's annual ordinary General Assembly and answers any queries raised by
the sharehalders in accordance with Article 55 of the Company’s Articles of Association which reads
"The auditor shall attend the General Assembiy and give his opinion in ofl that relotes to his work and,
in porticular, to the balence sheet of the Company, and he shall recite his report before the General
Assembly, which report shall inclede all the infarmation provided for in the Commercial Companies
Low. Each shareholder shall have the right to discuss ond request explanations in relation to the focts
inctuded in his report.”

MNate 31

Transparency and Disclosure are fundamental values in Corporate Governance, and they are two sides
to & coin: if one is not available, the other becomes absent, as they are considered powerful tools in
having effect on the behavior of the company, and to protect the shareholders and investors and
support them in evaluating the competence of the management, and taking appropriate decistons that
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are based on sufficient information regarding evaluation of the company.

Based on the provisions of Articles 21.1 of the Code, which reads “The company shall comply with olf
the disclosure requirements including the submittal of financial reparts ond disclosure of the number of
shores of the Boord members, senior executives, senior shareholders or contralling shareholders. The
company sholl aise disclose informotion reloted to its Board members including the curriculum vitae of
each proving his educational level, profession and membership in other Boords of Directors (if any). it
shall also disclose the vorious names of the Board members formed by the Board aecarding fo Article 5,
clouse 3 with its formation statement” and 31.4.8 of the Code, which reads "31.4 The governance
report sholl include oll information reloted to the opplication af the provisions of this reguiation, for
example ond without mitotlon:..... (Bl The compony's compliance with the rules ond conditions
gaverning the disclosure and listing in the market”, the Company has complied with all the disclosure
requirements mentioned in these articles, The Company’s website contains all the important and basic
infarmation of the company, including but nat limited to the financial reports, the various Committess
formed by the Board of Directors and their Terms of References, and the résumeés of each member of
the Board of Directors.

The company carries out timely and accurate disclosure of the financial statements and other
important information te the regulatery bodies and publishes such information in the newspapers.

Mate 32

The Company provides all the necessary information to the External auditors so as to enable them
to prepare the Company’s financial reports in accordance and compliance with the IFRS and 145
standards and requirements. It is clearly stated in the external auditor's repart that the Company
conforms to IFRS and that the awdit has been conducted In accordance with 145, in compliance with
Article 21.3 of the Code which reads "The company's financial reports shall be corformant to the
international Financial Reporting Standards / International Accounting Standards (IFRSAAS) and (iSA). |
The repart of the external ouditors shall include on explicit reference whether they obtained the |
necessary information ond sholl stote if the company is compliont with (IFRSAAS) and if the ouditing
ws mode occording to the international stendords of auditing (I54)."

Mote 33

The Company audited financial reports are published in newspapers, announced on the webgite,
and coples are distributed to shareholders in the General Assembly.

Mote 34

The Board of Directors and the Senior Executive Management recognize their responsibilities to
represent the interest of all sharshaoldess,

The Company's Articles of Association includes provisions that ensure non-discrimination between

 shareholders. For instance, Article 18 of it states that “Each share shall entitle its holder to a portion

equal to that of others without any discrimination.._,” Article 16 states that "Any shareholder can own
any number of shares in the Company provided that the number of shareholders shall not be less than
the minimem provided for In the Commercial Companies Law .." Article 40 states that “Each
shareholder shall be entitled to a number of votes equal to the number of his shares "

According to the provisions of the Code and the Company’s Articles of Aggociation, the shareholders
have:

L. The right to attend the General Assembly Meetings
2. Vote personally or by proxy in the General Assembly Meetings

3. Looking into and approval of the Board of Directors' proposals for distribution of dividends.
(The Company's Dividend Policy has been presented at each Annual General Assembly meeting
since February, 2010},

4. Invitation to General Assembly meeting and the right to place items on the agenda, distuss
matters listed on the agenda and address questicns and receive answers thereupon.

5. Elect members of the Board of Directors. The Board members were unanimously elected in
2016
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Mote 35

As the company is listed on the Qatar Exchange, the records containing details of shareholders are kept |
by the Qatar Exchange according to the provisions of the Commercial Companies Law No. 11 of 2015.
Catar Exchange, according to its internal regulations, deals with the shareholders, The Comipany
| requests Qatar Central Securities Depository (QCSD) fram time to time to provide records showing
| ownership of shares according to applicable procedures. Each sharehalder has the right to obtain the
Memorandum of Association and Articles of Association of the company, and other documents
stipulated by the Authority whenever required.

Mote 36

Article [35) of the Articles of Association of the company provides that the Board of Directors shall
annually provide necessary Information and data to the shareholders before holding the general
assembly meeting. The Board informs the shareholders of such right in the invitation addressed to the
shareholders to attend the general assembly meeting. The company’s Memarandum and Articles
Association do not include detalled and clear procedures for obtaining certain types of information,
| The company endeavors to be transparent in the information it provides on its website and its Annual

Report,

Mote 37

In accordance with the provisions of Article 24(2) of the Code, which reads “The company shall hove a
website te publish all disclosures, relevant information and general information. This shall include all
information that sholl be announced under this reguiation and by virtue of any lows ond relevant
reguiations” the Company has a website, www.mannai.com that includes all general information about
tha Company.

Mote 38

Article [45) of the Articles of Association of the company provides for shareholders' right to apgly to
the Board of Directors to hold an extraordinary general assembly meeting. If the Board fails to serve
the invitation within the prescribed period, shareholders may apply ta the Ministry of Business to serve
the invitation at the cost of the company.

Article {47] of the Articles of Association of the company also provides for shareholders' right bo
request addition of any specific matber in the agenda.

Mate 39

Article {40} of the Articles of Association of the company provides that every shareholder shall, upon
voting, have a number of votes equivalent to his shares. The same Article also provides that every
sharehalder shall have the right to attend the General Assembly of sharehoiders in person ar by proey.

Mote 40

The last paragraph of Article (35} of the Company's Articles of Assoclation provides for the fellowing:

“Any shareholder hos the right to ask for information on the candidates to the membership of the
Board befare the election, including o description of the condidate’s professional and technical skills,
experience and ather gualifications. ™

The Board announces opening Board nominations in (local) newspapers. If any shareholder requires
any information about the nominees for directorship, the Secretariat of the Board will provide such
information to the shareholders. Our Form te be completed 1o nominate a director includes a section
to detail an applicant’s professional and technical skills, experlence, and other gualifications as
required in the Code,

Note 41

The election of the Board members has been uncontested so far, due to the absence of applications
from other nominees and, therefore, directors are not elected by cumulative voting. The company
abides by Implementing provisions of both the Commercial Companies Law and the QFMA code in this
respect and the currently applied “one-vote-per-share” voting system, without any exceptions among
shareholders, irrespective of the number of shares they own, is in line with such provisions,

Mate 42

In accordance with the provisions of Article 28 of the Code, which reads "The Board af Directors shail
| subimit to the General Assembly a clear policy that reguiates and clarifies the method af distribution of
| prafits. Such submittal shall include on explanation of this policy bosed on serving the interest of the
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company ond that of the shoreholders alike”, the General Assembly of shareholders on February 17,
2010, and upon recommendation of the Board of Directors, approved the dividend poficy including
background and rationale of such policy in terms of the best Interest of the Company and the
shareholders simultaneously, which was reiterated at the Ordinary General Assembly on February 23,
2011. The dividend policy has annually been published to the sharehalders in the Annual Report,

As per extract from the current dividend policy: "The Company believes that the payment of dividends
is an important element in creating shareholder value for its investors and subject to the above, it is
the policy of the company at this time, which may be subject to changes in the future, to propose to
the shareholders cash dividends generally in line with the market.”

Mote 43

The capital structure is disdosed. The only shareholder agreements disclosed are those tabled at the
General Assembly. Shareholder agreement levels are not included in the company’s Memorandum and
Articles of Association,

MNate 44

Minority Shareholders’ Rights and Tag along Rights: The Board regognizes their responsibility to
consider the interests of all shareholders; however sharsholder decisions ultimately depend on a
majerity vote in accordance with the Commercial Companies Law No (11) of 2015, The Memorandum
and Articles of Association do not include a mechanism for public offering but the issue of shares or a
rights issue has always been subject to shareholder agreement,

MNate 45

The Board respects the rights of stakeholders and their access to information they are entitled to
receiva.

Mote 46

The Company’s Management follows a principle of fairness and equality among the employees and
workers, and there i no discrimination based on race, gender or religion. It is mentianed in the
Employee Manual that “The Company policy is not to discriminate in its activities ar with respect to
employment terms and conditions on the basis of age, gender, race, colour, national origin or religion.
Such a policy ensures that only relevant factors are considered, and that equitable and consistent
standards of conduct and performance are applied.”

Mote 47

The Management also provides incentives and remuneraticn according to specific policies and
principles. On February 17, 2010, the shareholders, upon recommendation of the Board of Directors,
approved the Remuneration policy which has been communicated at each Annual General Assembly
ever since. It aims at remunerating fairly and responsibly in light of performance related components
and scope of the functions at #ll levels, and to link rewards to cofporate and individual performance
and shareholders' interests.

Mate 48

I compliance with the provisions of Article 3§4) of the Code, which reads “The Board sholi odopt o
mechanism that alfows the company's employees to notify the Board of any suspicious acts to the
company when these octs are wnorthodox, Wiegel or hormful to the company, The Board shall
guarantee confidentiality and protection to the worker heading to the Board from any horm or
negative reaction from other employees or from his superiors”, the Board of Directors has adopted a
whistle blowing policy providing employees with protection and confidentiality when they report to
the Management any suspicious behavior, where such behavior is unethical, illegal, or detrimental to
the Company’s and shareholders’ interests, and ensure their pratection from any harm or negative
reaction by others. The whistle blowing policy is summarized on the Compamy’s website,

-

Mote 49

As evident from Notes 45 through 48, the company is in full compliance with provisions of this Article.

Mote 50

The Board prepares an Annual Report signed by the Chairman,.

Mate 51

Company annually submitted Corporate Gowvernance Report to Qatar Financial Markets Authority
together with the Annual Report. Both docurnents have been regularly communicated to the

[18]




o

CONPEIEATION

shareholders at each Annual General Assembly since February, 2010

Mote 52

Company includes an item on Corporate Governance Report I the agenda of the annual general
assembly and copies of the Report are also distributed to the shareholders during the meeting.

Mate 53

The company includes all the requirernents provided for In this Article in the annual Corporate
Governance Report as explained in the above Notes. The company received violation notice for
disclosing information without prior intimation to QFMA and the company has appealed in this matter
and the judgment Is awaited for deciding whether any further course of corrective action is necessary.
- As regards the method of determining the remuneration of the Board, the method Is that, in
accordance with Article 119 of Commercial Companies Law No 11 of 2015 and Article 59/5 of the
Articles of Assoclation of the company which reads: “An amount not exceeding 5% of the net profit, |

affer deduction of lagal reserves, deductions and disfribufion of dividends of af least 5% of the share
capital of the company paid to the shareholders, shall be allocated for remuneration of the direclors’,

| the Board recommends the propesed remuneration to be approved by the shareholders at the general

assembly meeting.

senior executives’ remuneration is reviewed by the Remuneration Committee taking into
consideration the market conditions to ensure competitive rernuneration in line with the market.

Mate 54

As evident from Notes 51 through 54, the company is in full compliance with provisions of Article 31 of
the Code, which reads as follows:

“Article 31 - Governance Report
31.1 The Board shall prepore an annual repoart to be signed by the Chairman.

31.2 The governance repart sholl be submitted to the Authority on an onnual basis or ot any time
required by the Authority, occomponied with o commitment of periodic disclosure.

31.3 The clouse of governance report shall be included in the ogenda of the company's ordinary
General Assembly ond o copy thereof shall be distributed to the sharehoiders durirg the
rreeting,

314 The governonce report shall include all information related to the application af the provisians
of this reguiation, for exaomple ond without fmitation:

I- The procedures followed by the compaony in this regard:

2~ Disclosure of any violations committed during the financial yeor, their reasoms, method af
handling and ways to avoid them in the future;

4-  Disclosure of the members constituting the Board of Directors and its cormmittess, their iohilities
and activities during the year according to the categories and powers of these members, in
addition to the method of determining the remuneration of the members of the Boord ond the
senior executive management ot the company.

4- Qisclosure of the internal control procedures including the supervision of the financiol affairs,
investments ond risks manogement.

5- Disclosure of the procedures followed by the comparny to identify the significant risks that may
be encountered and the methods of their ossessment and management, to make o comporotive
analysis af the risk foctors foced by the company and discuss the regulolions odopted for the
discussion of radical or unforeseen changes in the market,

&- Evaluation of the performance of the Board and the senior maonagement in the application af the
internal control system, including the specification of the number of times where the Board is
notified of control matters {including risks monogement) ond the methad with which the Board
handied such matters.

#- Disclosure of the foilure in the application of the intermal control system, in whole or in part,
weaknesses in the application thereaf or the emergencies that affected or may affect the
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company’s financlal performance, as well s the procedure followed by the company o deal with
the failure in applylng the internal cantrol (especially the problems revealed in the company’s
annvol reports ond finongial stotements).

- The company’s complionce with the rules ond conditions gowerning the disclosure and listing in
the market.

8- The compony's compliance with the internal control systems upon determining and manoging
the risks.

10- Al relevant infarmation describing the risks management process and the internal contral
procedures in the compony.

31.5 The companies shall fully comply with the provisions of this Article, os they are exempted from
the principde af "compliance or justification of nan-complionce".

For/Mannai Corporation QPSC

“‘-'-n._"""l_'-"- —
Sl o2
Hamad Bin Abdulla Bin Khalifa Al Thani
Chairman
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