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Article Mo,

Complianoes

Man-
compllames

Applications

Iustification
af Man-
complianos

Article 3:
Necessiy of
Comgliance
of tha
Cormpainy
with the
Governance
Frinciples

3.1

The Board shall ensure that the companies
listed in the main market are compliant with the
principies set forth in this regulation.

3.2

The Board shall review and update the
approved governance applications and review
them an a regular basis.

3.3:

The Board shall continuously review and
develop the rules of professional conduct that
reflect the company's values, policies and other
internal procedures that the members of the
Board and the compamy’s employess and
consultants  thall comply with [the above-
mentloned rules of professional conduct may
include, for example but withoot limitation, the
Charter of the Board of Directors, Charters of the
Audit Committes, the company's regulations,
policies ol the related parties’ transacthons and
rules of Internal persons), The Board shall review
the principles of professional conduct on &
periodic basis to ensure that they reflect the best
practices and they mest the company's neeads,

see MNole
Mo, 1
pttached

See Note
M. 1
attached

Ser Mote
Mo, 1
attached

Articke 4;
Charter of
the Board

The Board shall adopt a charter under the nams
of Charter of the Board. Such charter shall set out
in detalls the tasks, liabllitles snd obligetions of
the Board members who shall be fully compliant
with such charter, The latter shall be mada
according to the provisiens of this regulation and
to the guidance form enclosed hereto, taking in
consideration, upon reviewing the charter, the
amendments that may be made by the Authodity
from one time to enother. The Charter of the
Board shall be posted on the company's website
and made avallable ta the pubdic,

Sep

Article 5:
Board's Task
and
Liabikities

9

The Board shall manage the company effectivaly
and shall be collectively responsible for
owerseelng the company's management noan
Hppropriate manner,

5.2

In addition to the Board's tasks and lizbilities set
forth In the Charter of the company's Board, the
Board shall:

[1]

S Note
Mo 3
attached

tes - Note
Mo, 3
attpchad
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Approve the company's strategic objectives, | ¥ See - Mope
appoint managers, determinie thelr remuneration Na. 1
and thelr replacernent method, review the ottached
managerment porformance and guarantes the
suceession  planning of  the company's
management.
5.2.2; v
Ensure the compamy's compliance with the el B
redenvant laws and regulations and the company's M. 3
memorandum of assoclation and artlcles of wERChid
association. The Board thall also be lizble for the
protection: of the company from legal, abusive
ar inappropriate works and practioes.
5.3: p
The Bsard shall have the dght to delegate same | ﬂf: ""t;
of its powers to speclal committess pt the SHarhad
company and (o form these committees in order
to conduct specific operetions. Thay shall carmy
out thelr work In accordance with written and
clear instructions refated to the nature of the
task In all cases, the Board shall remaln liable for
ol the delegated powers or authorities and for
the works of these commiti=es.
Articlke G6: E.1: Sem  Mote
Triy The Board of Directors shall represent ali v Ho. ’
Obligations | oy reholders and shall manage the company with attached
of the due diigence and adhere to the Institutional
Members of | aytharity a5 stated In the relevant laws 2nd
the Board regulations Incleding . this regulation and the
Chartsr of the Board.
&.2; -.,-""
The members of the Board shall always work s Make
on the basis of dear Informatlon and with good M. 4
intention, with the necessary care and affection, attached
for the |nterest of the company and all
sharehoiders.
6.3 )
The members of the Board shall work | &
effectively on the adherence to their Habilittes See  MNote
towards the company, Mo e
attached
Artcle 7: 71 See Mote
Sepaaticn The position of Chairman and that of the CEQ | G 3
of the or any other executive position at the company attached
Positions of | chai not be combined.
Chairman of 73
the Board el -
and CEO In all cases, a single person at the company W tes Mobe
shall not have the absolute authority to maks Mo, 5
declsbons. attached

(2]
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Article 8;
Obligations
of the
Chairman of
the Board

a1

The Chairman of the Board shall be
responsible for the proper functioning of the
Board of Direciors in an appropriate and

effective manner, including the members of the
Board abtaining full and correct information in 2

timaly manmner.

8.2

The Chairman of the Board shall not be
member in .any committes of the Board set forth
kn this reguiation,

B3

The duties and lebllites of the Chairman of
the Board shall include the following, in addition
to those stated in the Charter of the Board, for
example and without [Imitation:
I-  Ensure that the Board discussed all essential

matters In an efficlent and timaly manner;

2-  Approve the agends of every mesting of the
Board, taking Into consideration any [ssue
raised by any member of the Board. The
Chairman may delegate such task to any
member of the Board but shall remain lable
for the acts of the member delegated such
task;

3 Encourage all members of the Board to
participate coliectively and effectively In the
conduct of the Board's affairs, to ensure that
the Board corries out its labilities in a way
achieving the company's interssts;

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

5- AHow the non-owecutive members of the
Board, In partioular, to participate effectively
and encourage  constructive  relations
between the executive and non-executive
members of the Board.

G-  Ensure an annual assessment to the Board's
performance.

See MNote
Mo, &
attached

e Note
Mo, ]

Ses  Mote
Mo, 6
attached
See  Note
M. 7]
attached

See  Mobe
Mo, [

See  Note
Mo, 7]
atached

See Note
Mo, &
attached

Sem Note
Mo, B
attached
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Artiche o
Farmation of
the Board of
Directors

L

The formation of the Board shall be
specified in the company's Statite and
shall inclhude executive, non-seecuting
and independent members In order to
puaranbes that not & singhe person of 3
small proup of persons t2kes the Board's
decisions

-l

Al least one third of the Board's
members shall be independent and the
majority shall be non-executive
ks,

9.3;

The member af the Board shall be
gualified mnd shall have sufficient
knowiedge in administrative matiers and
the appropriate experience to carry out
his tasks in an effective manner for the
benefit of the company. He shall allocate
sufficient time to carry oul his work In all
inpegrity and transparency ina way
achieving the company’s benefit, goals
and purposas.

9.4:

The person nominatad for the position
of Independent Board member shall not
own in the company's capital more than
the shares required to guarantee his
membership in the company's Board of
Directors,

o

See Mobe Mo, 7
attached

See Mote Mo, 7
gttached

Ses Note Na. 7
attached

See hote Mo,
attapched

Article 10:
Non-
execytive
Board
Members

10.1:

The sbligations of the non-executive
Board members include for example and
without limitation:

10.1.1:

Parflcipate in the Board meetings and
give Independent opinfon about the

strategic matiers, policy, performance,
accountability, resources, main
appointments and work standards;

1082

Ensure giving priority to the benefits
of the company and the shareholders in
case of any conflict of interest;

10.4.3:

Partlcipate In the company s Audit
Committes;

10.1.48:
Monitor the company's performance

Ses Mote Mo B
attached

See Note No, B
attached

See Mote Mo, 8
attached

See Mote Mo, 8
attached

Sew Mote Moo 8
attached
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in the achievement of its objectives and
purposes agreed upon and review 5
performance reports including the
arnual, semi-annual and quartery
reports;

I05:

Owversee the development of the
procedural rules retated e the
COMpPany 5 govamance to supenvise their
implementation iaa way that is
consistont with thesa rules;

101 6:

Offer their skills, expertise and various
spedializations and gualifications to the
Bowrd of Directors or its different
committees by attending regular
meetings of the Board, participating
actively in general aszemblies and
understanding the views of shareholders
in a balanced and fair manner.

102

The majority of non-exscutive
members may request the apinlon of an
independent extornal consultant at the

expense of the company conceming amy
matter refated to the company.

E.EEBA]'.LQ[H'

See MNote Mo, B
attached

S Mote Mo, 8
attached

e Note No. 8
attached

Arthcle 11;
Board
heatings

1L.1:

The Board shall hald regular moeotings
a8 to ensure the effective performance of
the Board's tasks. it shall hold at least six
mietings per year and at least ane every
bwo months.

113

The Board shall hold a mesting upon
invitation of itz Chairman or upon &
request submitted by two of s
members. The Invitation to the Boaprd
meeting shall be sent to every member of
the Board at least one week befare the
date of the meeting along with its
sgenda, noting that every member in the
Beard shall have the right to add an tem
to the agenda.

See Nobe Mo, 9
attacheg

See Note No. 9

Arthele 12:

secrotary
of the Board

14

The Board shall appoint a secretary
wien shall register the minutes of
meetings and the Board declsionsina
spedial record with a serlal number and
state the members present and any
reservations they have. He shall also keep
all the Board's minubes of meetings,
registers, books and reports submitted

See Mote No.
10 attached

[5]
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from and 1o the Board, The Secretary of
the Board shall, under the supervision of
the Chalrman, ensure proper defivery and
distribution of the meeting's papsss,
documents, infarmation and agendas and
coordingte between the Board, its
members and other stakehalders of the
company induding the sharehobders,
managers and employees.

128

The Secretary of the Board shall make
sure that the members of the Board can
fully and quickly access all the Board's
milnutes of meetings, information,
documents and registers.

12.3:

Al the members of the Board shall be
abde to bensfit from the services and
advice of the Secretary,

12.4:

The Secretary of the Board shall not be
appolnted or dimissed unless by virtug
of a decision lssued by the Baard,

12.5:

The Secrietary of the Board shall be
member in & chartered accountants
authorty or 8 member in an approved
secretarles’ authority, 8 lewyer or holder
of o certificote from a recognized
university or its equivalent, having at
least three years experience in handling
the affairs of a public company of which
the shares are listed In the market.

See MNote MNea,
10 attached

Sz MNote Moo
10 attached

Sem Mote Mo,
10 attached

See hote Noo
10 attached

Article 13:
Conffict of
interests and
Transactions
of lmternal
Persons

13.1:

The company shall adopt and
announce |ts general rules and
procedures related to the concluslon of
any commercial transaction with any
reldvant party [ parties (known a5 the
company's general policy as per the
relevant parties). In all cases, the
company shall not conclode any
cornmercial tramsaction with amy
redevant party withowt full consideration
of the company's policy concemning the
refevant parties. Such policy shall
guarantee the principles of
transparency, fairmess and disclosure
and shall reguire the approval of any
transaction with 8 relsvant party by the
company’s General Assembly,

13.2:

58 Mote No.
11 attached

5e2 Note No.

(6]
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in case of raising any lssue, In a Board
meeting, related to the conflict of
interests or any commercial transaction
betwean the company, 8 member of its
Board or any party related to the
members of the Board, the lssue shall be
discussed In the absence of the
concerned member so the latter does
not have the right to participats in the
voting upon the transaction. In any case,
the transaction shall be made according
ta the market prices and on & pure
commercial basis and shall not include
any conditions that violate the
eompany's benefit

i3.3;

Irt wll Events, these transactions shall
be revealed in the company's anral
report and shall be indicated specifically
in the General Assembly following these
commercial transactions.

13.4:

The tracing in the company's shares
and other securities by the members of
the Board shall be revealed and the
company shall adopt clear rules and
procedures that govern the trading of
the company's shares by the membars
of the Board and the employees.

v

11 attached

See Mote Mo,
11 attached

See MNote Mo,
11 zttached

Article 14:
Other Tasks
and
(Obligations of
the Bosrd

1.1

Thie ecompary shall provide the Board
membeers with zll information, data,
documants and reconds of the company,
In & way enabling them to carry out their
activities and be familiar with all the
aspocts related (o the company's
actlvitles. The company's executive
management shall provide the Board
and 15 commitiess with all required
documents and information.

14.2;

The members of the Board shall
ensure the presence af the members of
the appointments commitieas,
remuneration commitiess and audit
commitiees and the representatives of
the external auditers In the General
Azzembly mesting.

14.3:

Thie Board shall develop a training
program for the Board members who
joined recently, In arder to ensure that

See Noté Noy
12 attached

e PMotz Mo
12 attached

Esa MNote Mo
12 attached

(7




®

MANNAI
CORPORATION

they hawe, upon their election, an
appropriate understanding of the
company's work and operations and
they are fully sware of their liabilites.

14.4;

The members of the Board shall be
well aware of their role and duties, and
shall educate themselves on the
financial, commercial and industrial
matters 25 wall as the company's
operations and activities. The Board
shall adopt or follow appropriste and
official trainlng courses aiming at
enhancing the skills and knowladge of
thi Board members,

1a.5:

The Board of Directors shall keap its
miembers constantly informed on the
developments in the field of governance
and the best practices in this regard. it
may delegate the Audit Commitiee, the
Gonvernance Commities or any other
entity 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 mestings.

See Mot No,

12 attached

See Moie MNo.

12 attached

See MNote Mo

12 attached

Article 15:

Commitieas
of the Board
of Directors

The Board of Directors shall assess
thie benefits of establishing spedalized
commitiess to oyarses the iImportant
functhons. Upon deciding concerning the
committess 1o be sefected, the Board of
Directors shall take I consideration the
eommitiaes stabed in this regulation,

See Note Mo,

13 attached

Article 16:
Appointment
af thi
Members of
the Board -
Nominations
Committes

16.1:

The members of the Board shall be
nominated and appolnted according to
formal, strict and transparent
procodures.

162

The Baard of Directors shall establish
a Nominations Committes headed by an
Independent Board member and
cansisting of Independent Board
members who shall suggest the
appointment of the Board members and
their re-nomination for election through
the Ganeral Assembly (in order to avold
any confusion, the nomination through
the Committee shall not mean the

l

See. Nowe Mo,

14 attached

See Note 4
15 attached

(8]
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prevention of any shareholder at the
company from his right to neminate or
be nominated),

16.3:

The neminations shall take Into
account, among other things, the ability
of the candidates to give a sufficient
time to their duties as members of the
Board, In addition to their skills,
kEnowledge, experience, professional,
technical and academic qualifications
and their personality. They may also be
bazed on "The Appropriste Guiding
Prindples for the Nomlnation of the
Board Members" enclosed to this
regulation and that may be prepared by
the Authority from time to time.

16.4:

The Nominations Committes shall,
upaen its formation, adopt and publish its
framewnork in a way showing its
authority and role.

L16.5:

Thie rofe af the Nominations
Committes shall include an anrual self-
assessment to the performance of the
Board,

ib.6:

The banks and other companies shall
take Into consideration any conditions
or reguirgments related to the
nomination, election or appointment of
the Board members issued by Qatar
Contral Bank or any other authority.

Soer Note Mo,
16 attached

e Note Mo,
17 attached

See Mote Mo
18.a3 attached

See Note Moo
18.b attached

Arthce 17;
Ramuneration
of the Board
Wembears =
Remuneration
Committea

I i

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

i ad

The Mominatlons Cammittes shall,
upan its formation, adopt and publish its
framenaark in a way showlng its main
role and llakikitias,

173

The main role of the Bemuneration
Committes shall indude the
specification of the remuneration policy
at the caompany, including the
remuneration obtzined by the
Chakrman, all members of the Board and

Spa Mote Na,
20-artached

See Mate No.
20 attached

Sae Note Mao.
12 attachad

9]
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the sanior egecutive managamant.
17.4;
The remumeration policy and

principles shall be revealed to the
members of the Soard in the company’s
annual Fepat,

17.51

The Remuneration Committes shall
take in consideration the [Eabilites and
senpe of tasks of the members of the
Board and the members of the senior
macutive management s well a3 the
performance of the company. The
remunerations may includa a fixed part
and another part related (o
performance and this part shall be
facisid on the company's performance
over the long term.

MANNAI
COAPORATION

See MNote Mo
21 attached

Sea Note Moo
Z2 attached

Article 18:
Audit
Commities

18.1:

The Board of Directors shall establish
an Audit Committes consisting af at
|east three members, mostly
independent members, The Audit
Committes shall Include at least one
member having a financial experience in
the field of auditing. In case the number
of the independent Board members is
not sufficient ta form the membership
of the Audit Committee, the company
may appoint non-independent
members, provided that the Head of the
Comimittes is independant.

18.2:

in all events, no person working
currenthy or was working in the past of
an external auditor at th company
during the past two years shall be
member in the Audit Committee.

i3.3:

The Audit Committes may consult
any independent expert or consultant at
the expanse af the company,

18.4;

Thie Avdit Committes shall hold a
mesting when necessary and on &
regular basis at least once every three
maodths and shall write minutes of
maatings.

1B.5!

irs the eyent of any conflict betwesn
the recommendations of the Audit
Committes and the decsions of the
Baard of Directors, including the fact

Seg Note  No,
24 attached

Spe Notg Mo,
25 attached

Spe MNote No.
26 attached

See Mote Mo
23 attached |

See Mote
27 attachad

[10]
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when the Board rejects to follow the
recommendattons of the Committes
coneerning the external auditor, it shall
include in the governance repart &
statement detalling clearly these
recommendations and the reasonis)
behind its Decision not to adhere to the
2ame

i8.6:

The Audit Committes shall, upon its
formation, adopt and pubdish I
framewsrk in a way stating its main roke
and Rabilities in the form of an Audit
Committes Charter, These liabilities
Include in particutar;

a- Approving a policy to conclude
contracts with external auditors,
submitting to the Board of Directors all
the matters requiring certaln measures,
as per the Committes, and giving
recammendations on the measuras and
steps to ba taken;

b- Overseelng and monitoring the
independence and objectivity of the
external auditors and discussing with
them on the nature; effectivenass and
scope of the sudit according to the
inbirnational auditing standards and the
International financial reporting
-standards;

.- Oversesing the accuracy and
validity of the financial statements,
annual, semi-annual and guarterly
reports end reviewing these statements
and reports and, In this regard, focusing
specifically on:

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

i~ Aspects subject to estimative
pravisions through tha semior
ekecutlve management;

3= Sabstantive changes resulting
fram the audit:

4-  Comptinuance of the company
successiully;

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

B-  Compliance with the rules of
listing in the market;

7-  Compllance with the rules and

Ses Mote Mo,
2B attachad

Se= Mals Mo,
28 attached

Seg MNote Mo,
28 attached

Sed Mote Mo,
28 attached

568 MNote Nao.
28 attached

Sei Note Moo
28 attached

Se2 Mote No,
ZB attached
See Note Mo,
28 attachod
g Note No.
28 attached
See Mote Mo,
28 attnched

S5ee BMote Na,
28 attached

(11}
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other requirements related to
the preparation of Ainanckal
FEQOrs;

d- Coordinating with the Board of
Directors, the senior executive
management and the Chief Financal
Officer at the company ar the person
taking owver these tasks, and meeting
with external avditors al least once per
YEar;

e- Studying any mportant and
unusual matters comtained or will be
contained in the francial reports and
the accounts and looking carefully at any
matters raised by the Chief Financial
Officer at the company or the person
taking over these tasks, the compliance
officer at the company or the external
auditors;

f- Reviawing the financial control and
internal contral systems and risk
management;

g- Discussing the internal control
systam with the management and
guarantesing that the management
performs its obfigations through the
develapment of an effective Internal
control systam;

h- Discussing the results of the major
imvestigations in the internal contral
matiers assigned by the Board of
Directors or made through the initiatiee
of the Committes and the apgproval of
the Board of Dérectors;

I- Ensuring coordination bobwean the
internal auditors and external auditor
and availability of necessary resources,
and vertfying the effectiveness and
supervision of the internal Contral
Authority;

|- Beviewing the financial and
accountlng policies and procedures at
the Compamy;

k- Reviswing the letter of
appointment and work pian of the
external auditos, and any important
Inguiries required from the senior
management at the company related to
the accounting records, financial
accounts or control systems as well 45
the responses of tho executive
rlanagement;

|- Ensuring quick response to the

MANNAI
CORPORATION

Sea Note No,
28 attached

See Mote Mo,
28 attached

Ses Note Mo

28 attached

See Mote Mo,
28 attached

Sea Mote Mo
28 attached

See Note Mo,
28 ettachad

See HNote Mo

28 gttached

Sea hote MNo.
28 attached

Sea Naote HNO
2B attached

[12]
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Board of Directors on the inguires and
matters Inchided In the letters or reports
of the external auditors;

mi- Setting rules through which the
company's emplovess will be able to
conviy, with all confidentiality, thelr
doubts abowt an matters that may raise
suspician |n the financial reports,
intermal contral of any obher matters,
ensuring appropriate arrangements that
altow an Independent and Fair
investigation on these matters while
granting confidentiality ond protection
to the employves from any adverse
action or demage, and suggesting these
ruies to the Beard of Directars for
approval;

n- Monitoring the Company's
compliance with the rules of
professional conduct;

a- 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 cantalnad in this
Article;

g Considering any other [sues
determined by the Board of Directors.

e Mofe Mo,
28 attached

582 Note No.
28 attached

tea Mote Mo
28 attached

See Mote WMo,
28 attached

Ses Nate Mo,
28 sttached

Article 19:
Compliance
wilh the
Regulations,
Intarnal
Control and
the Internal
Auditor

19.1:

The company shall adopt an intermal
control system duly approved by the
Board for the evaluation of the methods
and procedures related to the risk
mzanagement and application of the
governance regulation approved by the
campany and for compliance with the
relevant lows and regulations. The
intermal control systemn shall set clear
responsibility and accountability
standards in all the company's
departments,

19,2

Thee internal control aperations shall
include the establishment of effective
and independent unifs for the risk
assessment and management in
addition to units for financial auditing
and internal operations, In addition to
external auditing. The internal contral
system shall ensure that all the
transactions of the relsted parties are
made according to their controls.

Seq Nate Moo
29 attached

S5ep  Note No,
249 attached

[13]




D,

MANNAI
CORPQRATION

19.3;

The company shall have an internal
audit unit having a specified role and
tasks and In particular, the internal audit
urik shall;

1- Scrutinize the internal contraol
syitem and overses its
appiication;

-  Be manpged by an afficient and
operationally independent work
tram who is proporly trained;

3 Submlt Its reports to the Board of
Directors directly or indirectly,
through the Bogrd's Audit
Committes and shall be liable
towards i;

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

5 Beindependent, such a3 falling
to carry out the ordinarny daliy
work of the companmy. Iis
independence shall be enhanced,
for example, by determining the
remuneration of the unlt
members directhy by the Board.

15.4:

The Internal audit enit shall consist of
at least one internal auditor sppainted
by the Board of Directors, Such auditor
shall b ltable towards the Board.

19.5:

The internal auditor shall prepare an
Internal awditing report and submit it to
the Audit Committes and the Board of
Directors, Such report shall incude 3
review and evaluation of the internal
control system at the company and shall
specify the scope of the report under
apreement between the Board [upon
recommendation of the Auwdit
Committee) and the inbernad avditor,
provided that the réport contains in
particular the following:

- Control and supervision procedures
of the financial affalrs, imvestments and
risks management.

< Comparison bepween the
developraent of the risks factors at tho
company and the existing systems to
face the drastic or unexpected changos

See Note Moo
2% attached

Sae Mote No.
29 attached

See Mote Moo
29 attached

See Mote No.
29 attached

See Mole No.
29 attached

See Mot Mo.
2% attached

Egpe  Mote Mo,
20 attached

See Note Na.
29 attached

See MNote Mo,
0 attached

See Mote Ma.
20 attached

[14]
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in the market
- Evaluation of the performance of 568 Mote Mo
the Board and the senior management 29 attached
in the application of the internal contrad | ¥
system, Including the specification of the
numer of times where the Board is
notified of control matters (including
risks management) and the method with
which the Board handled such makters,
= Failure in the application of the See Mobe No.
intermal control, weaknesses in the v 29 attached
application thereof or the emergencies
that affected or may affect the
company’s financial performancs; as
well a3 the procedure followed by the
company to deal with the failure in
applying the internal control (especially
the prablems revealed in the company's
annual reparts and finandal
statements). Ses Note No,
- The company’s compliance with the = o pREIec
rules and cond|tions governing the
disclosure and fisting in the market. J nR i
- The company's compliance with the g
internal control systems upon
determining and managing the risks, see Note Mo,
- fill redevant information describing | ¥ #9 attached
the risks management process i the
““'g:_“" See Note No.
s W 20 attached
The internal auditing report shall be
prepared every three months,
Article 20: 20,1 Ses Mote Mo,
Dsclosure The independent and qualified external 30 attached

auditor, appointed upon
receemmendation of the Awdit
Committes submitted to the Board of
Directors and upon the decision of tha
company’s General Assembly, shall
conduct an annual independant external
auwditing and a semi-annual revlew ol the
staternents, The said auditing shall sim
at providing the Boerd of Directors and
the shareholders with an objective
confirmation that the financial
statements are prepared according to
this governance regulation and to the
relevant laws and regulations and the
Imernational standards geverning the
preparation of financial information.
They represent the company’s financial
position and performance fram all

[15]




®

MANNAI
CORPORATION

essentidd aspects.

20,2

Tive external awditors shall adhere to the
best professional standards and the
company shall not conclude contracts
wilth them to provide any consultancy or
senvices other than the company’s
financial auditing. The external auditors

shall be completely independent from
the company and Its Board of Directors

and shall not have any conflict of
interest in their retations with the
COMPaNY.

20.3:

The company's external auditors shall
attend the company's ordinary General
Aszembly, submit thelr annual report
and respond to enquiries.

2.4

The external auditors shall be lizble
towards shareholders and owe the
cormpamy to work with the necessany
required care upon auditing. Thiy shall
nofify the Authority and any cther
controd autharities in case the Board
does not take appropriate action
concerning suspicious matters raised or
determined by the suditors.

20.5:

Al the compandes Hsted in the market
shall chonge their external audinors
within a period not exceeding five years.

See Mote Moo
30 attached

Sem HNote Ko,
30 attached

Sen Note Noo
30 attached

See Mote Moo
30 attached

Article 21:
Oisclosure

21.1:

The company shall comply with all the
distloaure requirements including the
submittal of financial reports and
disclosure of the number of shares of
the Baard membaers, senior executivis,
senior sharchobders or controlling
shareholders. The company shall also
disclose information refated to s Board
members including the curriculum vitae
of each proving his educational bevel,
profession and membership in other
toards of Directars {If any). it shall also
disclose the various names of the Board
members formed by the Board
socording to Article 5, clause 3 with it
formation statement.

21.3:

See Note Mo
31 attached

Ses  Mote Mo,

(18]




The Board shall ensure thet all the
disclosure operations conducted by the
company allow accurate, correct and mot
mideading information.

21.31

The company's financial reports shall be
conformant to the International
Financial Reporting Standards /
Intermational Accounting Standards
(IFRS/1A5) and {I54). The report of the
extemnal auditars shall includa an axplicit
reference whether they obtained the
necessary information and shall state if
the company Is compliant with
(IFRS/IAS) and if the awditing was made
atcording to the intermational standards
of apditing (154},

214

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

®

MANNAI
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¥

¥

31 attached

Seg Note No.
32 attached

See Mote Mo,
33 attsched

Article 22:
Sharehalders'
Rights and
Baslc
Elemiznts of
Chnership

Thee sharehokders shall énjoy all the
rights granted to them under the Lows
and relevant regulations, including this
regulation and the company's Statube,
The Board shall guarantee the respect of
the shareholders’ Fights In a way

achieving justice and equality.

52e Note No.
34 attached

Artecle Z3:
Qwmership
Records

23.1:

The company shall keep correct,
accurate and recent records stating the
ownership of shares.

23.2:

The shareholder shall have the right to
peruse the shareholders’ record at the
company and have accass to it for free
during the company's official working
hours, or a5 specified in the procedures
of obtaining the infarmation set by the
CONTIpAny.

£3.3:

The shareholder shall have the right to
obitain a copy of the following
documents: Record of the Board
miembers, the company's memorandum
of association and articles of association,
the documents entailing privileges or
rights on the company's assets,
eontracts of related parties ond any

Ser Note No.
35 attached

See Mote Mo
35 attached

See Mote Mo,
A5 attached
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pther document stipulated by the
Authority from time to time agalnst
payment of the fee determined by the
huthority.

Artiche 24:
Cbtaining
Information

A

The company shall incude inits
memarandum of association and articles
of assoclation the procedures of
obtaining information in a way
preserving the right of the shareholders
in obtaining the company's documents
and Infarmation related thereto on Ume
and |n a regular manner. The procedures
of abtaining information shall be clear
and detailed and shall include:

1- The compamny’s Information that
may be obtained, induding the
type of mformation that may ba
obtained continwoushy by the
individual shareholders or the
shareholders representing a
minimum percentage of the
company s capital

2 The doar and explicit procedure
to abigir this information.

24.2:

The company shall have o website to
pubslish all disclosures, relevant
information and general informatian.
This shall include all information that
shall be announced under this regulation
and by virtue of any laws and relevant
regulations.

See Mote Mo
37 attached

See Mote ©w.
36 attached

See Mote Mo
36 IﬂHhEdll

Sea Note 17
36 attached!

Artiche 25:
Shareholders”
Rights as per
the
Shrehalders'
Assemblies

The company's mamarandum of
association and articles of assoclation
shall Include provisions guarantesing the
right of the shareholders to call for &
General Assembly and hold it at an
appropriate 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 decislons while being well sware of
the raised matters.

See Motz Mo,
38 attached
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Article 26: 6.1 _ S Hotts N
Fair All the shares of the sarme category v . o e,

Treatment of | cha)l have the same rights retated Tsttached

Shareholders | thareto.

and their 6.2-

Exercise of L y Sep Mote No,

the Right to Vating by proxy shall be aliowed v 39 attached

Vote under the laws and relevant regulations.

Article 27: 7.1 i i
Shareholders’ The company’s memaorandum of v . Pk
Rights as por mn:mlu:ﬂnr:l?wudﬂ of association 40 attached
the Election | ghall include provisions that guarantes
ofthe Board | piving the shareholders information on
Members the candidates to the membership of

the Board before the elections, including

& description of the candidates’

professlonal and technlcal skills,

experience and other gualifications,
27.2: a8 Note MNo,
The shareholders shall have the right 41 attached

io elect members of the Board by

cumulative mtmg.

Article 28: The Board of Directors shall submitto | See Note No.

Shareholders' | the General Assembly a clear pollcy that 42 attached

Rights as per | regulates the distribution of profits.

the Such submittal shall Include an

DHgtribution axplanation of this policy based on

of Profits seriing the Inberest of the company and
that of the shareholders allke,

Article 25 B g-

Capital The capital structure shall be y, see Note No.

ST, , | disclosed and the companies shall 43 attached

Shareholders' | gojarmine the type of shareholders

Equity and agreements to be disclosed.

siof 29.2:

Transactions The companies shall include in their See. Moke Mo
memaoranda of association and [ or 4 attached
articles of association, provisions for the
protection of minorty in cise of
approval upon major transactions that
the minority shareholders had voted
against.

AT See Note Mo
The companies shall indude in thekr 24 attached

memoranda of association and / or
grticles of association a 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 excesding
a specified percentage. It shall take Into
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consideration, upon determining the
fimit of the shares owned by 3 third
party but under the control of the
disclosing shareholder, including the
shares refated to the agreements of
shareholders disclozed as well.

Articke 30;
Rights of
other
Stakeholders

301

The eampany shall respect the rights
of stakeholders and in the cases whars
the stakeholders can participate in the
governance, thay shall ba able to abtain
relfable and adequate information kn a
timely manner and on a regular basis.

30.3;

The Board of Directors shall ensure
the treatment of the employees
peenrding to the princples of justice and
equality, without any discriminaticon on
the basis of race, sex or religlon.

30.3:

Thi Board shall develop 2 bonuses
palicy to grant Incentive bonuses to the
employees and to the company's
management to work together for the
interest of the company. This pollcy shall
take In conskderation the performance
of the company ower the long term,

a0.4;

The Board shall adopt 2 mechanism
theat allows the company’s employeass ta
notify the Board of any susplcious acts
to the company when these acts arg
unorthodox, illegal or harmful to the
company, Thi Board shall gusrantee
confidentisdity and protection to the
workes heading to the Board from any
harm or negative reaction from other
employess or fram his superiors,

20,5

Thiz companias shall fully comply with
the provisions of this Article, & they are
exempted from the principle of
“compliance or justification of non-
compliance”.

Rea Mot Mo
45 attached

See NMote Mo,
46 attached

See Note No
47 attached

See Note No.
48 attached

See Note No,
48 attached

Arthcle 31
Governance
Repart

Eh R

The Board shall prepare an annual
report to be signed by the Chairman.
G §

The governance report shall ba
subemitted to the Authority on an annual

Sez Note No,
50 attached

Sea Note No.
51 attached
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basis or at any time required by the
Authority, accompanied with a
commitment of periodic disclosure,

= 3 M 4

The dause of governsnce report shall

be induded in the agends of the
company's ardinary General Assembly
and a copy thereof shall be distributed
to the shareholders during the mesting.

314

The govirnance repart shall Include

all information related to the application
of the provisions ol this regulation, for
examipke and without imi@ton:

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

2- Disclosure of any violatlons
eommitted during the financial
year, thelr reasons, mathod of
handiing and ways to avold them
in the future;

3- Disclosure of the members
constituting the Board of
Direciors and its commlittess,
their liabilitias and activities
during the year according to the
categories and powers of thess
members, In additian to the
method of determining the
remuneration of the members of
the Board and the sendor
@xdcutive managemeant at the
COfmpany.

d-  Dizclosure of the internal control
procedures including the
supervision of the financial
affairs, investments and risks
management.

5%  Declosure of the procadures
followed by the company to
Identify the significant risks that
may b encountered and the
methods of thelr assessment and
managament, to make a
comparative analysis of the risk
factors faced by the company
and discuss the regulations
adopted for the discussion of
radical or unforesesn changes in
the market,

&  Ewzluation of the performance of
tha Board and the senbor
management in the application
aof the internal contral system,

v

soe Mote No.
L2 attached

See Motz Mo
53 attached

See fNote No.
53 attachad

see Mote Mo,
53 attached

Sea Note Mo
33 attached

See Note Mo
53 artached

So Mote Mo
53 attached

Ses Nota Mo
53 attached
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including the specification of the
number of times whara the
Board i notified of control
matters {Including risks
managoment) and the method
wiith which the Board handied
such matters.

Disclosure of the fallure in the
application of the intermal
cantrol system, in whole ar in
pari, weaknesses in the
applicatkon thereof or the
emergencies that affected or
may affect the campany’s
financia performance, as weall &5
the procedurs followed by the
company 1o deal with the failure
in applying the intermnal control
{especially the problems revealed
In the compamy’s annual reparts
and financial statemeants).

Tha company's compliance with
the rules and conditions
governing the disclosure and
listing in the market

The compsny's compliance with
the internal control systems
upon determining and managing
the rishs.

- Al petevant infarmation

deseribing the risks management
process and the intemal control
procedures in the company,

FL5:

The companbes shall fully comply with
the provisions of this Article, as they are

-engmpted from the principle of

"compliance or justification of non-

compfiance”,

MANNAI
__CORPORATION

®,

Ses Mote . Mo,
53 attachad

See Note No
53 attached

Sep Mote No

53 attached

Boa Mote. Moo
53 pttached

See Mote No.
54 pitached

For/f Mannai Corporation 05C

=

For/ Hamad Bin Abdulla Bin Khalifa Al Thant

Chalrman
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NOTES O E CORPORATE GOVERNANCE REPORT

Maote 1

The Board of Directors has formed a Corporate Governance Committee, with Mr. Kelth Higley as
Chairman and Mr. Said Abu Ddeh 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 from
time to time regarding provisions of the Code. The Board has 3 Charter and Terms of Reference for its
various committees and the company has Employees Manual which contains all principles of
professional conducts.

MNote 2

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

Mate 3

The Board of Directors is comprised of the following Directors:

= o i*
e ) -Jl-._ .

T | HE Shedk Homad Sin Abdulla Sin Khafifa A Thand QIFCO Chairngn

2 | HE Shaik Sunaim B Abdulla Bin Khalifa &1 Than QP Vice Chaiman

3 | M Mobkammod A6 A Hybalsd Spacialzed Projects Co. Diractor

4 | WAl Yousd Kamal A Bakhamna Trading & Contracing Co, | Diesior

& | Mr Raszhid Fahsd Al Noaimi Catar Foundation Corpciar

G | M Khaiid dhmod Mannal Personal Direcior

T | Mr K=ith Jobn Higlay aiFoo Dirsclor

8 | Mr Ssid Adnan Abir Odeh Cartar Indrd. Resl Exfabs investmnt. Ca. Dvgciar

il | MrAlekh Singh Grewal LHPCD Graup CEO &
Diracior

The Directors are qualified in various spedalizations. It 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 compllance with such laws and regulations. The Board has formed
various committees such as the Executive Committes, Corporate Governance Committes,
Remuneration Committes, Nominations Committes, and Audit Committes. The Board monitors the
works of such Committess and receives reports from them from time to time. The Board sets out
company policy and strategies and appoints Senior Executive Management. Article (30} of the
Company’s Articles of Association reads as follows "The Board of Direciors shall be entiied fo the
tyoades! scope of authorties to manage fhe company and shall be entiied to assume &l activities
requived for such managemen! in sccordance with s oljective. Such suthonify shall only be restricted
W@&mﬂhwh%ﬂﬂﬂuﬁnﬂﬂﬂﬂﬂﬂpﬂrwmm#mw

Note 4

In compliance with the provisions of Article 6{1) of the Code, which reads "The Boord of Directors shall
represent all shorehalders and shall monage the company with due diigence and adhere to the
institutional authority as stated in the relevant lows and regulations including this Code and the Charter
of the Board” each Board Member owes the Company the fiduclary duties of care, loyalty and |

(1
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compliance with the laws and regulations, The Boord of Directors constantly invite, In accordance with
provisions of Artide 36 of the Company’s Artldes of Association, which reads * The Board of Qirectors
shall be entitfed fo call upon the Genersl Manager of the company or any of s employees or olfier
Experts fo sitend the meseting of the Board fo provide data or explanations the Board may ask for” some
of the Campany’s senlor executive manapgers, employees or other experts to attend the Board
meetings in order to provide some information or explanations to enable the Board of Directors toact
effectively to fulfill their responsibilities Wowards the Company on the basis of dear and sufficient
inlfml-m;lj:un&am good faith, with due diligence and care, and In the best interests of the Company and
all s olders,

The Charter also provides for the Board of Directors” Fiduciary Dutles,

Mote 5

In compliance with the provisions of Article 7(1) of the Code, which reads “The posiion af the
Chalrman of the Boand and that of e CED or any obher execuifve poslion al the company shall not be
covrbimed”, and with the prowislons of Article [28] of the Company’s Articles of Association, which
reads "... The position of the Chairman of the Board and thal of the CEOQ or any ather exscutive positian
al the company shall nal be comibined”, the positions of the Chairman of the Board and Group Chief
Exocutive Officer are not held by the same person, and there is distinction bétween both positions, as
HE Shelkh Hamad Bin Abdullah Bin Khalifa Al Thani held the post of Chairman of the Board of Directors,
and Mr. Alekh Singh Grewal halds the post of Group Chief Executive Officer. This complete distinction
between the two posts clearly divides the responsibilities between the posts, as the Chairman of the
Board af Directors manages the Board, and the Group Chief Executive Officer manages the business of
the company as he shouiders the responsibility of sxecutive 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 controfling the daily operations of the company,

Mote &

The Chairrman of the Board of Directors Is the head of the company and shall represent it before third
partles, 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 Articke 28
of the Company’s Articles of Assodation which reads “The Board of Directors shall elact by secred baiot
8 chafmnan and vice chairman for a ferm of three years. The Board may elect by secret ballat one or
mare mamaging direclofsl. The Chairman of the Board of Direclors shol be the Chairman of Hhe
company and shall represent It before courts and third parties, and hs signature shall be heid as
sknafure of the Board of Directors in e refation of the company with thid parties, and he shalf
implement resoiutions of the Board and abide by its recommendations and he shall, when absenl, be
replaced by the vice chairman. The posiion of fe Chairman of the Board and that of ife CEQ or any
ather executive postion at ihe company shall md be combined”. The Chairman is responsible for
ensuring the propar functioning of the Board, and has the right to call for Board meetings in
accordance with provisions of Article 32.1 of the Company’s Articles of Assodation, which reads " The
Board of Direcfors shall meef upon &n ivitation by #s chaiman or & least two of its members. The
numbar of meetings shall nol be less than six as minimum durlng the ore flscal year, and the mesting
shall oly be vaiid If attended by at jsasf two fhirds of the members, provided that the number of fhe
present members shall not be less than four No bwo Al mopths shall lapse withoul eonvening a

mgating of the Board” ensuring the discussion of all important points, approving the agenda of every
meeting of the Board of Directors, promaoting constructive relations between all the Board members,
encouraging Board members to effectively participate in dealing with the affairs of the Board of
Directars, and facilitating timely receipt of complete and accurate Information by Board members. In
compliance with the provisions of Artice 8(2) of the Code, which reads "The Chalrman of the Boord
shall pot ke member in any committes of the Board set forth in this Code™ the Chairman s not a
member In any of the committees of the Board of Directors. Duties of the Board alse indude 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 Board sholl conduct on annuel self-assessment af
the performance of the Boord in order to maintoin or improve the effectiveness of the Board

performance.”

Mate?

The formation of the Board is mentioned In Article {26) of the Company's Artictas of Association which

(2




MANNAI
SORSCEATION

provides “Company shall be rmanaged by o Board of Directors of 9 members, to be elected for o term of
3 years. A director may be re-elected mere than once, The Procedures of nomination of the Directors
sholl be formal, strict and transporent. The nemination of the Directors sholl toke inta account, among
other things, the ability of the candidetes to give o sufficlent time to their duties as Directors, in
addition to their skills, knowledge, experiences, professional technical and academic qualificotions and
thelr personalities. The Board of Directors sholl Include executive, non-executive and independent
directors.”

During 2015, there were 9 members of the Mannal Corporastion Board.

The Governance Code roquires at least one-third of the Board should be independent, which Tn
Mannai’s case would mean at least 3 Independent Directors.

At present, Mannal has a majority of Mon-Executlve 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 limitatien when nominating an Independent director.

MNoted

Non-executive Directors fully showdder their duties and respansibilities. They are members In the Audit
Committee of the company and alse review annual, half annual and quarterly financials.

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

Note 9

In compliance with the provisions of Article 32(1) of the Company’s Articles of Association which reads
""The Boand of Direcitors shall meed upon an nvitalion by k= chaiman or af least two of s members,
The number of meslings shall not be less than six as minimum during e one fscal year, and the
meeting shall anly be valid ¥ atfended by atf leas! two thirds of the members, provided that the number of
the present members shall not be less thap four. No two full months shall fapse without convening &
meeting of the Board™”, and in compliance with Article 11{1) of the Code which reads "The Beord shall
hald reguior meetings as to ensure the effective performance of the Board's tasks. It shall hold at least
aix meetings per year and at least one every two months.” The Board of Directors held seven meetings
during 2015.

In accordance with Artiche 32{1) of the Company’s Articles of Association quoted in this Note above,
The Board shall meet upon en invitation of its Chalrman or at least two Board Members in compliance
with provisions of Article 11(2) of the Code which reads “The Boord sholl hold o meeting upon
invitation of its Chalrmen er upoan a request submitted by two of its members, The invitation to the
Boword meeting shall be sent to every member of the Board at least one week before the date af the
meeting oiong with its ogenda, noting that every member in the Board shall have the rlght to add an
itern to the ogenda”. The Invitation for the Board meeting and agenda are regularly communicated to
each Board Membaer at least a week ahead of the meeting, noting that any Board Member may add
any item to the agenda.

Mote 10

In compliance with the provisions of Article 17 of the Code; which reads:

"12.1 The Board shell appoint o secretary whe shall register the minutes of meetings and the Board
decisions in o special record with o serfel number ond stote the members present and any
reservations they have. He shall also keep all the Board's minutes of meetings, registers, books and
reports submitted from end to the Boord. The Secretary of the Boord shall, under the supervision of
the Choirman, ensure proper delivery and distribution of the meeting's popers, documents,
information and ogendas and coordingte between the Board, its members and other stokeholders of
the company including the shareholders, managers and employees.

12.2 The Secretary of the Board shall make sure that the members of the Board can fully ond quickly
access oll the Board's minutes of meetings, Information, documents and registers.
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123 ATl the members of the Board shall be oble fo benefit from the senvices and advice of the
Secretary.

12.4 The Secretary of the Board shall not be appointed or dismissed unless by wintue of o decisian
issued by the Board.

12.5 The Secretary of the Boord sthall be member in o chartered accountants authority or @ member
in an opproved secretaries autharity, o fawyer or holder of o certificote from o recognized university
or iks equivalent, hoving ot tegst three pears experience in handling the affairs of o public compamy
of which the shares are fisted in the mariet”,

and according to the provisions of Article 32(5) of Company’s Articles of Assodation, which reads
*Gieneral Secretarial works of the Board shall be handied by a Secretary to be chosen by the Boord, who
shall determine his outhorities and his remuneration. Minutes of the meetings of the Board of Directors
shall be entered inte o special register ta be signed by the Chairman of the Boord, the Managing
Birector (if any), and Secretary”, a Secratary meeting all mandatory regulatory requirements for the
position has been appointad for the Board of Directors, whose functions include recording and
safekesping the minutes of all the Board meetings, and ensuring that the Board members have access
to gl the mesting minutes, information, decuments and records of the company,

Maote 11

2. The Company has adopted and announced the rules relating to the Company’s entering into
any commercial transaction with 2 related party, to ensure that all transactions that Involve
potential related parties or conflicts of IMerest are determined on a fair, reasonzble and
consistent basis. The Board of Directors shall put at the disposal of shareholders, before
holding the General Assembly, the operations in which the Chalrman or a Board member or a
manager may have interests in conflict with Company interests in accordance with provisions
of Article 35{5) of the Company’s Articles of Assodation, which reads *.."

*The Board of Diraclors shall put af the disposal of sharetoiders, af least three days bafors
halding the General Assembly convened fo look infe the balance sheet of the company end
the Direcfors” Report, 8 detaded statemant inclidting the following data_. Cpevations i witial

the Chalrman or @ Board member or 8 manager may have inferasts i camo! with Comparny
ifarests, "

b. The company has adopted and announced the rules relating to transactions of inslders and to
prevent lesk of any internal information which were not published to all sharehobders, and
these rules cover Beard of Directors, Senior Executive Management, managers and all
employees of the company, and the families of thosa persons.

A summary of the related party transactions and insider trading policles have been published
on the Company’s website.

Mate 12

In compliznee with provisions of Article {14] of the Code, which reads “Other Tosks ord Obligotions of
the Board

14.1 The company shall prowids the Board members with all informatian, dota, documents and
records af the company, in o way enabiing them to carry cut their activities ond be famitior with all
the gspects refated to the company's acthities. The company's executive monagement sholl provide
the Boord and its committees with all required documents and information.

14,2 The members of the Board shall ensure the presence of the members of the appointments
committees, remunergtion committees and oudit committees and the representatives of the external
ouditors in the Genernl Assembly meeting.

14.3 The Board shall develop o training program for the Boord members who joined recently, in
order to ensure that they have, upen thelr election, on appropriote enderstanding of the compony’s
work and operations and they are fully owore of their liabilities.

14.4 The members of the Soard shall be well aware of their role and duties, ond shall educots
themselves on the financial, cornmerciol and industriol matters as well 03 the company’s operoticns |
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and activities, The Bowrd shall adopt or %w apprapriate and officiol troining courses odming ot
enhancing the skilis and knowledge of the Board members.

14.5 The Board of Dérectors sholl kewp its members constontly informed on the developments in the
field of governonce and the best practices in this regard. it may delegate the Audit Committee, the
Governonce Commiltes or any other entity it deems approgriate,

14.6 The company’s Statute sholl include clear procedures on the dismissal of the Board members in
case of thefr absence during the Boord meetings”, we would ike to point out to the following:

a. Directors have absolute acoess to all necessary information and documents relating to the
company, and in accordance with provisions of Article 12/2 of the Code, which reads “The
Secretary of the Board sholl moke sure that the members of the Board con fully and quickly
occess oll the Board's minutes of meetings, information, documents and registers”, the Board
Secretary always ensures that the Directors have access to such infarmation 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 Commercial Companies Law of 2002,

£ In acoordance with provisions of Artide 14{4) of the Code above, the Board of Directors from
time to time provides tralning courses for Directors even outside the State of Clatar in arder to
anhance their skills and professional knowledge. The Company not only provides such courses
to Directors, but 2lso to members of the Senlor Executive Management team.

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

In accordance with provislons of Article 14 {6) of the Code sbove, Article {33} of the Articdes of
Association of the Company contains rules governing Directors’ unauthorized absence from Board
meetings. This Article provides that “/n cose of failure of o member to ottend 3 consecutive or 5 non-
consecutive meetings of the Boord without justification acceptabie to the Boord, such member shall he
considered fo have resigned,”

Mote 13

In compliance with the provisions of Artide 15 of the Code, *Committees of the Board af Directors®,
which provides “The Boerd of Directors sholl assess the benefits of estobiishing specialized committess
to oversee the important functions. Upon deciding concerning the committees to be seiectsd, the Boord
of Directars shall take In consideration the committess stoted in this Code”, Article 30 of the Compamny's
Articles of Assoclation provides that “The Board of Directors shall be enfifled fo the broadest =oope of
autfrorities fo manage the company and shall b enfiffed fo assume all activites requined for swch
manageient i accordance wilth 8% objective. Such aittronity shall only be msiricled by provisions of the
faw or the Arflcles of Associalion of the Comparny or resolufions of the Femaral Assemibly.”

The Board of Directors |s also assigned with appointing the senior exscutive management in
accordance with Article {31) of the Company's Articles of Assodiation which provides that "The right o
sign on behalf of the Company during absence of the Chalmman of the Soard of Directors shal! be
delegated to the Vice Chainnan, and in case of absence of the latter, # shail be delegated to Managing
Diveclor(s), fointly or severally, and they shall as well represent I before Jusfice and third partias, in
aconfdancs with & resalulion issved by the Board of Directors in this respect

The Board of Directors may sppoint a manager or mare for the company and also authorize them, foirtly
ar severally, lo sign on behalf of the compamy. Muoreover, the Board of Directors may sometimes
delegate some of its functions to undertake specific operations and constitute special committess, and
In this event, the Board remains lizble for the functions it has delegated,
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Maote 14

Mominations and sppointments of Board Members are made in the Ordinary General Assembly of
shareholders according ta formal, rigorous and transparent procedures, [n accordance with Article {26}
of the Company's Artides of Assodiation which provides "Company zhall be managed by a Board of
Directors of 3 rembers, o be slecied for a term of 3 years. A direcfor may be re-elgcted mofg than
ance. The Pocedures of nomsinalion of the Diectors shal be formai, sinof and fransparant. The
pomination of the Direcfors shall take o acoount, among ofer things, the abillly of the candidales to
give a sufficient fime fo their duties as Directors, i addiffon fo their skils, knowledgn, Gxperiences,
profezsional fectnical and academic qualifications and thelr personalities, The Boand of Direciors shall
nchude executive, non-execulive and independant direclors™ in the presence of representatives of
Minlstry of Economy and Commerce in accordance with the provisions of Article 50 of the Company’s
Articles of Association which reads "Meeling minuies shall be prepared moliding mames of thoss
prasant. stalutory guorum, and presence of representatives of the Concemed Department af the
Ministry. Minutes shall aiso inplude ampie summary of all General Assembly discussions, alf thaf oocurs
during the mesting, resolutions feken duning the Assembly, the number of voles it fsvor or sgainst such
resodutions and all that is requested by the sharsholders or officers of the Concemed Daparfment af the
Minfstry o be included fn the minutes.” . During 2015, the Board of Directors consisted af nine
members, elected for a period of three years in accordance with the laws and provisions of the
Company's Articles of Association. It was taken into conslideration that the Board Mambers have
adequate expertise and knowledge to effectively perform their functions in the Company and give
sufficient time and attention to their roles In accordance with the provisions of Article 9.3 of the Code,
which provides * The member of the Bogrd sholl be gualified and shail hove sufficient knowledge in
odministrative matters and the appropriote experience to corry out his tasks fn an effective manner for
the tenefit of the company. He sholl ollocaote sufficient time to carry out his work in oll integrity and
tronsparency in @ way achieving the company's benefit, goals and purposes.”

Mote 15

In accardance with the provisions of Article 16{2) of the Code, which reads "The Boord of Divectors
shall establish @ Nominotions Committee heoded by an independent Boord member ond congisting af
independent Board members who shall suggest the appointment of the Boord memibers and their re-
nomination for election through the General Assembly (in order to avoid any confusion, the nomination
through the Committee sholl not mean the prevention af any shareholder ot the company frorm his right
to nominate or be nominoted)”, the Nomination Committee was formed and consists of the following
Board members:

1. HE Sheikh Suhaim Bin Abxulkeh Bin Ehalifz Al Thani, Chairman
2. Mr. Mohammed All Mohammed Khamees Al Kubaisl, BMember
3. M Al Yousuf Kamal, Rember

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

Mote 16

The commitiee also sets principles for selection and nominations to the Board of Directors in
compliance with the provisions of Article 16(3) of the Code, which provides "The nominations shall
toke into account, among other things, the abiity of the candidates to give o sufficent time o their
duties as members of the Boord, In addition to their skills, knowledge, experience, professiond,
technical ond ocodemic qualifications and their personality. They moy olso be bused on "The
Appropriate Guiding Principles for the Nomination of the Board Members® endlosed to this reguiotion
and that moy be prepared by the Authority from time to time” In March 2015, Article [26) of the
Company's Articles of Assoclation, which provides “Company shall be monaged by o Board of Directors
af @ members, to be elected for o term of 3 yeors. A director moy be re-glécted more than once. The
Procedures of namination of the Directors shall be formal, strict and transparent. The nomination of the
Directars shall take into occount, amonyg other things, the ability of the condidates to give o sufficient
time to their duties os Directars; in oddition to their skills, knowledge, experfences, professional
technicol and academic qualifications and their persenalities, The Boord of Directors shall include
executive, non-executive and independent directors” was amended to comply with provision of Artide
16.3 of the Code hereinabove.
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Mote 17

The Board of Directors adopted and published the Tenms of Reference of the Nomination Committes in
accordance with the provisions of Article 16(4) of the Code, which reads "The Nominations Commities
shall, upan fis formation, odopt and publish it fremework in o woy showing its outhority ond role.” Thie
maln role of the Nominatlon Committee (s to ensure that neminations and appointments of Board
Mermbers shall be made according to formal, rigorous and trensparent procedures in accordance with
the provisions of Artlde 16[1} of the Code, which reads "The members of the Boord shall be nominated
ond oppointed occording to formaol, strict and [ronsparent procedures.” And Article (28] of the
Company’s Articles of Association wihich provides "Company shall be managed by o Board of Directors
of 8 members, to be elected for o term of 3 pears. A director maoy be re-elected mare than once. The
Procedures of nomination of the Directors shail be formal, strict ond transparent. The nomingtion of the
Directors shall toke into ocoount, among other things, the ability af the condidates to give a sufficient
time to their dutles os Directors, in oddition to their skills, kmowledge, experiences, professional
technical ond academic guolifications ond their personalities, The Board of Directors shall include
executive, non-executive ond independent directors.”

Hote
18.a

Terms of Reference of the Momination Commitiee provide that tasks of the Nomination committes
include conducting annual seif-assessment of the performance of the Board. Article 32.6 of the
Company's Articles of Association provides for the following “The Boord shall conduct an annual self-
assessment af the performance of the Board in arder to maintain or improve the effectiveness of the
Board perfermance.

Note
18.b

N/A. But the company would take Into consideration any requirements issued by the appropriate
authorities.

Mote 19

in accordance with the provisions of Article 17(1) of the Code, which reads “The Boord of Directors
shall estaoblish @ Remuneration Committee consisting of ot least three non-executive members the
majority of whom ore independent”, the Remuneration Committee was formed and consists of the
following Board members:

1. HE Sheikh Suhaim Bin Abdullah Bin Khalifa Al Thani, Chafrman
2. Mr. Mohammed Ali Mohammed Khamess Al Kubaisl, Member
3. Mr. Keith Higley, Member

Aithough members of the Committee are non-independent, they are non-executive. The Chairman
considers these members provide the best balance of experence required for the rofe.

Note 20

The Board of Directors adopted and published the Terms of Reference of the Remunerztion
Cormmittes which clarified Its role and basic responsibilities in accordance with the provisions of Artide
17.2 of the Code which reads “The Remuneration Committee shall, upon fts formation, adopt ond
publish its framework n @ way showing its main role and liobiiities.” This committes shall overses the
Remunération principles and policies of the Company, incuding remuneration of the Bosrd of
Directors and Senior Executive Management, and keep the Board advised accordingly.

Note 21

The remuneration policies and principles have been communicated st each Annual General Assembly
since February 17, 2010, and they were approved and puhlished in the Company's Annual Report, and
announced on the Company’s website according to the provisions of Article 17(4) of the Code which
reads “The remunerction pollcy and principles shall be revealed to the members of the Board in the
company's annual report.®

Mote 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 Cods, which reads “The
Remuneration Committee sholl toke in consideration the lobilities and scope of tasks of the members of
the Boord and the members of the senlor executive management as well as the performance of the
comgany. The remuneration may include a fixed part and onother part reloted to performance and this
part shall be focused on the company's performance over the leng term®, in addition to the fact that no
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member can dedde His own remunesation.

Mote 23

since the number of independent directors i insufficient to form the Audit Committes, majority
members of the Committes are non-<independent

In accordance with the provisions of Artide 18{1) of the Code, which reads “The Hoord of Directars
shail estobiish on Audic Committee cansisting of at least three members, mastly independent members.
The Audit Committee shall include ot least one member howing o financlal experience in the field of
auditing. fn cose the number of the Independent Board members i not sufficient to form the
membership of the Audit Cammittee, the comparny may appaint non-ndependent members, provided
thot the Head of the Committee s independent”, the Audit Committee was formed and consists of the
following Board members:

1. ME Sheikh Subaim Bin Abdullah Bin Ehalifa Al Thami, Chairman
2. Mr. Mohammed Ali Mohammed Khatmees A Kubalsi, Member
3. M Al Yousuf Kamal, Member

d. M. Alekh Grewsal, Member

Although members of the Committee are non-independent, the majority are non-executive. Membar
Mo, |4) i a gualified accountant. The Chairman considers these members provide the best balance of
experience required for the role,

Maote 24

The Audit commities daes not include any person 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 all events, no
person working currently or wias working in the post ot on external guditer ot the company during e
past twe years shall be member in the Audit Committee.”

Mote 25

The Committee has administratively and financially highly experienced members and its terms of
reference parmit it o consult at the eupense of the company,

e

Mate 26

The Committee meets at least every three months and keeps minutes of ts meetings. The Audit
Committes held six meetings during 2015,

Maote 27

Ao conflick has ever occurred between Audit Committee recommendations and Board resolutions,

Mate 28

The Board of Directors adopted and published the Terms of Reference of the Audit Committee in
accordance with the provisions of Article 18{8) of the Code which reads "The Audit Committee shall,
upan its formaotion, odopt and publish its framework fn o woy stating its main rale and liabiities in the
form af on Audit Commitiee Charter, These llahilittes include in particular:
a- Approving @ pelicy to conclude controcts with external ouditors, submitting to the Boord of
Directors ol the matters requirimg cerfainl MeQsures, o8 per the  Committes, ond giving
recammendations on the measures and sfeps to be taken;

b Oversesing and menitoring the independence and chiectivity of the external puditors and
discussing with them on the nature, effectiveness omd scope of the oudit occording to the
internationnl ouditing standords ond the internotivhal fnancial reporting stomdands;

¢- Oversseing the accuracy and wolidity of the finoncial stotements, onnual, ssmi-gnnual and
quarterly reports and reviewing these stotements and reports ond, in this regord, focusing
specifically on:

1- Any changes in the polcies and opplicotions / proctices reloted te accounting;

2- Aspects subject to estimotive provisions through the senior executive manogement;
3- Substantive changes resufting fram the oudit;

4- Continuance of the company successfully;

5 Compliamce with the socolnbing standards st by the AUERDSH
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& Compliance with the rules of listing In the market;:
7- Compifance with the rules and other requirements refoted to the preparation of financlal reports;

d- Coordinating with the Boord of Directors, the senlor executive monogement and the Chief
Financial Qfficer at the compony or the person taking over these tosks, ond meeting with external
auditors ot least once per year;

e- Studying any important and unuswel matters contoined or will be contained in the finoncial
reports and the occounts and loaking corefully ot ony matters raised by the Chief Financial Officer
at the company or the person toking over these tosks, the complionce officer at the company or
the external ouditors,

[- Reviewing the financlal control and Internol contral systems and risk management;

g- Discussimg the internol control system with the manogement and guorentesing thot the
monagemeant parforms s obligations through the development af an effective internal contrel
system;

h- Discussing the results of the major investigations in the internal control motters assigned by the
Board af Directors er made through the initiative of the Committee ond the opproval af the Boward
of Directors;

i~ Ensuring coordination between the internol auditors and external ouditor and availability of
necessary respurces, and verifying the effectiveness and supervision of the internal Control
Autharity:

J- Reviewing the financial and occounting policies and procedures at the Companis;

k- Rewiewing the letter of appointment and work plan of the external ouditor, and any important
inquiries required from the senfor management ot the company related to the accounting records,
firancial accounts or control systems os well os the responses of the executive management;

I- Ensuring quick response to the Board of Directors on the inguiries and matters included in the
retiers or repars of the external cuditors;

m- Setting rules through which the company's employees will be able to convey, with off
confidentiality, their doubls about any matters that may roise suspicion in the finoncial reports,
imternal control or ony other matters, ensuring appropriote arfongements that allow on
Independent and fair investigation on these matters white granting confidentiolity and protection
to the emplayee from any adverse action or damage, and suggesting these rules to the Board af
Directors for approval;

n- Monitaring the Company's complionce with the rules of professional conduct;

o- Ensuring the proper upplication of the business rules related to these tosks and powers assigned to
it by the Bogrd of Directors;

p- Reporting to the Board of Directors concerhing the matters contained in this Article:

g- Constdering any other lssues determined by the Board of Directors.”

The Terms of Reference of the Committee explain its maln roles and basic responsibifities in its Audit
Committee Charter. It is noteworthy that the Terms of Reference of the Committee Include all the
provisions of aforementioned Article 18(6) of the Code. All of this was disclosed in the Annual Report
af the Company and published on the company's website.

Mote 349

The Board of Directors is responsible for the company’s internal control, the overall aim of which Is to
safeguard the company's assets and thereby its shareholders’ investment, Board of Directors and its
Audit Committee oversee the actlons 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:

“Compiionce with the Reguiations, internal Contral and the Internal Auditor:

18.1 The company sholl adopt an internal control system duly oppreved by the Boord for the
evaluaticn of the methods and procedures reloted to the risk management and opplication af
the governance regulation approved by the company ond for compliiance with the relevant lows
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ond regilotions. The fnternal confrol spstern shall sef cleor responsibility ond occountobility
standurds fn all the compome's deportments.

18.2 The internol control operations sholl inclede the establishment of effective and ndependent
units for the risk gssessment ond manogement in oddition to units for fnoacal ouditing and
internal operations, In oddition to external ouditing, The internal control system shall ensure
thot oif the transactions of the reloted parties ore mode occording to their contrals,

19.3 The company sholl hove on (nfernal oudit unit howing o specified role and tosks ond in
particeiar, the intermal pudit walt shali:

1, Sgutinize the internal control sstem and overses s gpplicotlon;

2, Be monaged by on efficient and operationally Independent work team who is propeny
Erained)

3, Submit its reports to the Board of Directors directly or indirectly, through the Boord's
Audit Committes ond sholl be ioble towords it

4. Howe occess to ol the company's oetivities;

5. Be independent; such as foilfng o corry out the ardingry doily work of the company. [5
independence shall be enhanced, for example, by determining the remunerotion of the
urit members divectly by the Boord,

19.4 The internol oudit unit sholl consist of of feast one ntermal cuditer appainred by the Boord of
Directors. Such guditar sholl be Foble towards the Board,

19.5 The internol owditor shall prépare an internal ouditing report ond submit i to the Audi
Committee ond the Board of Directors. Such report shall include & review and evaluation of the
internal coniral systemr of the company ond shall specify the scope of the report tnder
agreement between the Boord (upon recommendotion of the Audit Committes) and the
intertal auditor, provided that the report contoins in particulor the following:

& Control ond supervision procedures of the finoncial affeirs, investments ond risks
ﬂﬂlﬂﬂg‘EmEﬂt

o Comparison between the development of the risks foctors at the company and the existing
systems to foce the drostic or unexpected changes in the markel

o Evaluation of the perfarmance af the Board ond the senfor management in the applicotian
of the internal control system, including the specificotion of the number of times where the
Bogrd Is notified of control motters [including risks management) and the method with
wihich the Boornd hondled such matbers,

o Faifure (n the applicotion of the intérnal control, weaknesses in the opplicotion thereaf ar
the emergencies thot affected or may affect the company's financial performance, os well
as the procedure followed by the company to deal with the foilure in oppiving the intemal
control {especially the problems revenled in the company's annual reparts and financiol
stotements]

o The compony's complionce with the rules end conditions governing the disclosare aad
Iistimg it the market

o The company’s compliance with the internal contral systems cupon determining and
manoging the risks.

o Al relevant information describing the risks monagement process in the compony.

19,6 The internal ouditing report shall he prepared every three manths.
whe can mention the following:

(1) The Company’s compliance with all the provisions of the Code, refevant laws and reguiations,
and the Company’s Articles of Association, as Article 30 of the Company’s Articles of Assodation
provides that “The Board of Oirectars shall be entitled to the broodest scope of outhorities o
manage the company and shall be entitled to assume oll activitles required for such management
i accordance with its objective. Such authority shall anly be restricted by provisions of law or the
Articles af Association of the Company or resolutions of the General Assembly.” the Board of
Directors’ authority to manage the company is not restricted except by provisions of the law or
the Company’s Articles of Assodation or resphutions of the General AssemblyT?

(2} The Executive Committee regularly reviews and updates the professional conduct rules setting

forth the Company’s corporate values and other Intemal policies and procedures that should be

[10]
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complied in actordance with the provisions of Article 3{2} of the Code. These rules include
Employee Manual, Audit Committee Charter, Company Regulstions, Related Party Transactions
Paoiicy, Insider Trading Policy, and other circulars issued by the Senior Executive Management
from time to time,

{3)The Company adopted internal control systems to assess the methods and processes relating to
risk management. The Company's framework for Intemal control is made up of five components:
control environment, risk assessment, control activities, information and communication, and
monitoring.

(4} The company Integrates the principles of problem identification and continuous improvement
into its business operation process and makes continuaus efforts to train employees who will put
these principles into practice.

{5) The Internal Control systems are set under clear lines of responsibility, sccountsbility, and audit
throughout the company’s departments and divisions.

(B} The Board of Directors continuously evaluates the information provided by the Executive
Management and the Audit Committee, The Audit Committee's task of monitoring the efficency
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} Internzl control has been developed under following policles:

a) Systens to ensure that the Management executes their responsibilities In compliance with
relevant kaws and regulations and the Company's Articles of Assodlation;

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

c} Systems to ensure that employees conduct business in compliance with relevant laws and
regulations {including Corporate Governance Code) and artides of association;

d) Systems to ensure appropriateness of business operations;

e} Systems to ensure that all transactions that involve potential related parties or conflicts of
interest are determined an-a falr, reasonable and consistent basis, The Company has estabilshed
a number of control processes relating to confiict of interest between the Company and related
parthes.

(8] The Senlor 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 guarterly internal audit repart which Indudes
a review and assessment of the Internal control systems of the company.

In respect of the current period, the Board considered the internal controd 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 financlal performance of the
Coamipany.

The company monlitors and manages the risk relating to operstions through risk reports devised by
the management. Same s discussed In the monthiy business review maetings chaired by the Group
CEQ and Dhrector.

The financial risk management aspects are disclosed 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 & proper definition and
allocation of functons and responsibilities at the operating level and upon supporting
procedures, methodologies and tools, sultable for the various stages and activities within the
system. The risk factors to which the Company |5 subject are set forth generally below:

[11]
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a) Corporate governance risks: regarding verification that compliance with the good corporate
govemnance rules established by the Company through its monitoring of the Corporate
Governance Process is erudal to adequately safeguarding the interests of the Company and
those of 2l its shareholders.

b) Market risks: exposure of the Group's results of operations to fluctustions in prices and markst
varizble prices of inandal assets, among others,

o} Credit risks: possibility that a counter party fails to perform its contractual obligations, thus
causing an economic or financial loss ta the Group.

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

fi Operstional risks: direct or Indirect financial losses caused by inadequate Internal processes,
technological Rilures, human error, or as a consequence of external events.

gl Reputational risks: potential negative impact on the Company's value resulting from business
performance not fiving up to the expectations oeated among vanous stakeholders.

{11}in compliznce with Article 19.3.3 of the Code, which reads “The compony shall fove an internaol
audit wnit howving o specifed role ond bosks ond in particilor, the infernol Uit unft
shaills...(3)5ubmit its reports to the Board of Directors directly ar indirectly, through the Boord's
Apdit Committee ond shall be Noble towards it the Internal Auditor periodically submits &
report to the Audit Committee, which Includes a review and assessment of the Intemal control
systern of the Company. The Report covers all what is provided for in the Article 19(5) of the
Code which reads:

"18.5 The Internal puditor shall prepore an nbterngl auditing report and submidt i b the Audit
Comimities and the Boord of Directors. Such repart sholl includs o review and evalugtion of
the internal control system of the company and shall speclfy the scope of the report wnder
ogreement between the Boord [upon recommendation of the Audit Committee] ond the
intérnal auditar, provided thot the report contoins in porticulor the following:!

Control and supervision procedures of the financiel affalrs, investments ond risks
management.

. i between the development of the risks foctors ot the company ond the existing
spstemis to foce the drostic or unespected chonges in the market,

- Evolugtion of the performance of the Boord and the senior manogement in the
application of the internal contral system, including the specification of the number of
times where the Board 5 notified of cantrad martters (including risks manogement] and
the method with wivich the Board handied swch matters

- Failure in the opplication of the internal contral, weaknesses in the opplicotion thereof or
the emergencies thot oifected or may offect the company's financial pedformance, as well
s the procedure followed by the compony to deal with the falure in applying the internal
control fespeciolly the problems revealed in the compony's annual reparts ond financial
stoterents),

- The company's complionce with the roles ond conditions governing the disclpsure ond
listing in the moret.

- The company's complionce” with the intemagl control systems dpon determining and
mianeging the risks.
- All refevant infarmation describing the risks mopagement process in the company”
it Is noteworthy that the Intemal Auditor has access to all documents to roviow all aspects and
activities of internal contraf, and to carry out comprehensive audits of practices, procedures
and intermal controls of all business and support wnits and subsidinries on ragelar basis.

(12} The Audit Commitiee and the Senior Executive Committes study all important and
extraordinary iterns contained In the reports prepared by the internal and external auditors by
taking appropriate decisions and to conduct continuous assessment of the Infarmation
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submitted by the Audit Commities or the External Auditor, so that the internal control svstems
are implemented effectively and correctly.

Mote 30

The External Auditor is sppointed by the General Assermbly in accordance with Article 52 of the
Company's Artides of Association, which reads "The Company shall hove on ouditor or more to be
aopointed for o term of one year by the Genergl Assembly who sholl define their chorges, ond shall
fave the fight to re-oppoint them, provided that the term of appointment shall not excesd 5 successive
years. The Auditor shall be registered in the Auditors’ Register provided for in Low No 30 of 2004
reguigting the profession of ouditors, and sholl hove practiced the profession for ot least 10 consecutive
years.” During the General Assembly meeting held in Mardh, 2015, the sharehaolders appointed M/s.
Deloltte & Touche as the external auditor for the finandal yvear of 2015, M/s. Deloitte & Touche are
qualified and Independent of the Company and the Board of Directoes.

The External Auditor also carries out independent annual audit and semi-annual review aimed at
ensiring that the financial stabermeénts are prepared in accordznce with the international standards, All
the financial reports are published in Arabic and English newspapers. The shareholders and public may
alzo 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 shareholders in accordance with Article 55 of the Company’s Articles of Association which reads
“The audftor sholl attend the General Assembly and give his opinion in all that relotes to his work and,
in particular, to the bolonce sheet of the Company, and he shall recite his report before the Generol
Assemibly, which repert shall inctuge all the informotion provided far in the Commercial Companies
Low. Each shorehaolder shall have the right to discuss and request explanotions in relotion to the focts
included fn his repors.*

Hote 31

Transparency and Disclesura are fundamental values in Corporate Governance, and they are two sides
to a coin: if one Is not avallable, the other becomes absent, as they are considered powerful toals 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 appropriste decisions that
are based on sufficlent Information regarding evaluation of the company.

Based on the provisions of Articles 21.1 of the Code, which reads “The company shall cemply with ail
the disclosure requirements including the submittal of financial reports and disclosure of the number of
shores of the Boord members, senior executives, senior shareholders or controlling shareholders. The
company shall also disclose information related to jts Board members including the curriculum vitae of
each proving his educotional level, professian and membership in other Boards of Birectors (If any). It
shall aiso disclose the vorious names of the Boord members formed by the Booard occording to Article 5,
clause 3 with its formation statement” and 31.4.8 of the Code, which reads “11.4 The governance
report shall include all information refoted to the application of the provisions of this requiation, for
exomple and without [imitotion:....(8l. The company's compliance with the rules ond conaditions
governing 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
information of the company, including but not limited to the financial reports, the various Committees
formed by the Board of Directors and thelr Terms of References, and the résumés of each member of
the Board of Directors.

The company carries out timely and accurate discosure of the financial statements and other
Impaortant information to the regulatory bodies and publishes such information In the newspapers.

Mote 32

The Company provides all the necessary information to the External auditors g0 as to enable them
to prepare the Company’s financial reports in accordance and compliance with the IFRS and 185
standards and requirements. it Is clearly stated In the external auditor's report that the Company
conforms to IFRS and that the audit has been conducted in accordance with 1AS, in compliance with
Article 21.3 of the Code which reads "The compeny's finoncial reports shall be confarmant to the
international Financial Reporting Stondords / International Accounting Standords (IFRSAAS) and {154).
The report af the external owditors shall indlude an explict reference whether they obtained the
necessary Information and shall stete if the company s compiiant with (IFRS/IAS] and if the auditing |
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was mode occording to the internationai standards of auditing (ISA)"

Mote 33

The Company audited financlal reports are pubfished in newspapers, announced on the website,
and copies are distributed to shareholders in the General Assembly.

Mome 34

The Board of Directors and the Senior Executive Management recognize their responsibilities to
represent the Interest of all shareholders.

The Company's Articles of Assocation includes provisions that ensure non-discrimination betwean
shareholders. For instance, Article 18 of it states that "Each share shall entitle its halder to a portion
etjual to that of others without any discrimination...,” Article 16 states that “Any shareholder can own
any nurnber of shares in the Campany provided that the number of sharehaolders shall not be less than
the minimum provided for In the Commercial Companies Law ..," Articde 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 Assodation, the shareholders
hawe:

1. The right to attend the General Assembly Meeatings
Vobe personglly or by prosy in the General Assembly Meetings

3. Logking Into and approval of the Board of Directors’ proposals for distributlon of dividends.
(The Company's Dividend Policy has been presented at each Annual Geperal Assembly meeting
since February, 2040},

4. Invitation to General Assembly meesting and the right to place items on tho agenda, discuss
matters listed on the agenda and address questions and recelvwe answers thereupon.

5. Elect members of the Board of Directors. The Board members were unanimously elected in
2013

Naote 35

As the cormpany i lsted on the Oatar Exchange, the records containing details of sharcholders are kept
by the Oatar Exchange according to the provisions of the Commercial Companles Lew No. 11 of 2015,
Qatar Exchange, atcording to its intérnal regulations, deals with the shareholders. The Company
requests Qatar Exchange fram time to time to provide records showing ownership of shares according
1o procedures set by Qatar Exchange. Each shareholder has the right to obtain the Memorandum of
Association and Artides of Association of the company, and other documents stipulated by the
Authority whenever required.

Mote 36

e —

Article {35) of the Artices of Association of the company provides that the Board of Directors shall
annually provide necessary information and data to the shereholders before helding the general
assembly mesting, The Board Informs the shareholders of such right in the Invitation addressed to the
shareholders to attend the general assembly meeting. The company's Memorandum and Artices
Association do not include detailed and cear procedures for obtaining certaln types of informatian.
The company endeavors to ba transparent in the inforration il provides on Its website and its Annuad
Report

Mate 37

in accardance with the provisions of Artide 24(2) of the Code, which reads “Ths company shoill have
o website to publish all disclosures, refevant information and general information. This shall include ol
information that shall be announced under this reguichion ond by virtue of any lows and relevant
requiations” the Company has a website, www.mannal.com that indudes all general information about
the Company.

| Mote 33

Article (45) of the Articles of Assodation of the company provides for shareholders’ right to apply to
the Board of Directors 1o hold an extraordinery general zssembly meeting. If the Board fails to serve
the Invitation within the prescribed period, sharehalders may apply to the Ministry of Business 1o serve
the invitation at the cost of the company,

[1%]
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Article (47) of the Articles of Association of the company also provides for shareholders' right to
request addition of any specific matter in the agenda.

Mate 39

Article (40) of the Artlcles 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
shareholder shall have the right to atténd the General Assembly of shareholders in person or by PRy

Mote 40

-

The last paragraph of Article {35) of the Company’s Articles of Assodiation provides for the following:

“Any shorehplder has the right to ask for [nformation an the candidates to the membership of the
Board before the election, including o description of the candidate’s professional and techmical skills,
experience and other gualifications.”

The Board announces opening Board nominations In (local) newspapers. If any shareholder requlres
any Information about the nominees for directorship, the Secretarlat of the Board will provide such
information to the shareholders. Our Form to be completed to nominate a director includes & section
to detall an applicant’s professional and technical skills, experience, 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. 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”
votlng system, without any exceptions among shareholders, irrespective of the number of shares they
awn, Is in line with such provisions.

Move 42

In accordance with the provisions of Article 28 of the Code, which reads “The Board of Directors shall
submit to the General Assembly o clear policy thot regulates and clarifies the method of distribution of
profits, Such submittal shall inciude an explanation af this policy based on serving the interest af the
campany and that of the shareholders alike”, the General Assembly of shareholders on February 17,
2010, and upen recommendation of the Board of Directors, approved the dividend policy Including
background and rationale of such policy in terms of the best interest of the Company and the
shareholders simuitaneously, which was reiterated at the Ordinary General Assembly on February 23,
2011. The dividend policy has annually been published to the shareholders in the Annual Report,

As per axtract from the current dividend policy: *The Company baelieves that the payment of dividends
Is an Impartant 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 ling with the market,”

Niobe 43

The capital structure is disclosed. The only shareholder agreements disclosed are those tabled at the
General Assembly. Shareholder agreement levels are not induded In the company's Memorandurm and
Articias of Assockation,

hlote 44

Minority Shareholders’ Rights and Tag along Rights: The Board recognizes their responsibifity to
consider the interests of all shareholders; however shareholder dedisions ultimately depend on 2
majarity vote in accordance with the Commercial Companies Law No (11) of 2015, The Memorandum
#nd Articles of Assoclation do not include a mechanism for public offering but the Issue of shares ar a
rights issue has always been subject to shareholder agreement.

Maote 25

The Board respects the rights of stakeholders and their access to Infermation they are entitled to
receive,

Mote 46

The Company's Management follows @ principle of fairness and equality among the employees and
workers, and there |5 no discrimination based on race, gender or refigion. It is mentioned in the
Employee Manual that “The Company policy is not to discriminate in its activities or with raspect to
emplayment terms and conditions on the basis of age, gender, race, colour, national origin or religion.
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Such a policy ensures that only relevant factors are considered, and that eguitable and conststent
standards of conduct and performance are applied.”

HMote 47

The Management also provides incentives and remuneration according 1o specific polides and
prindples, On February 17, 2010, the shareholders, upon recommendation of the Eoard of Directors,
approved the Remuneration policy which has been communicated at each Anniszl General Assembly
ever since. It sims at remunerating fairly and responsibly in light of performance related companents
and scope of the functions at all levels, and to link rewards to corporate and Individual performance
and shareholders’ interests.

Mate 48

In comipliance with the provisions of Artlcle 30{4) of the Code, which reads "The Boord sholl odopt a
mechanism thaot oifows the compony's employees to noblfy the Boord off any suspicious acts to fhe
company when. thess octs ore vnorthodox, ifegol or hormful to the compony. The Boord shall
puarontee confidentiolty ond protechion fo the worker heading to the Bogrd from any horm or
negative reaction from other emplopees or from his superiors”, the Board of Direciors has adopted a
whistle blowing policy providing employess with protection aad confidentiality when they report to
the Manegement any suspicious behavior, whare such behavior is unethical, ilegal, or detrimental to
the Company’s and shareholders’ interests, und ensure thelr protection from any harm or negative
reaction by others. The whistle blowing pollcy ks summarized on the Company’s websie,

Mote 49

A5 evident from Motes 45 through 49, the company 5 in full compliance with provisions of this Article,

Mote S0

The Board prepares an Annual Report signed by the Chairman, The latest prepared was for year 2015

Mote 51

Company annually submitted Corporate Governance Report to Oatar Financlal Markets Authority
together with the Annual Report. Both documents have been regularly communicated to the
shareholders at each Annual General Assembly since February, 2010

Mote 52

Company Indfudes an item on Corporate Governance Report in the agenda of the annual genoral
assembly and copies of the Report are also distributed 1o the shareholders during the meeting,

—marey

Mote 53

The company includes all the reguirements provided for in this Article in the annual Corposate
Governance Report as explained in the above Notes. Mo violations have been reported this year, As
regards the method of determining the remuneration of the Board, the method 5 that the Bosrd
recommends the proposed remuneration to be approved by the shansholders st the general assembly
mesting.

terlor executives' remuneration fs. reviewed by the Remuperation Committee taking Into
consideration the market conditions to ensure competitive remuneration in ling with the market

Naote 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:

"Arficle 31 - Govermohce Report

311 The Boord shall prepare an annual report to be signed by the Chalrman,

31.2 The governgnce report shaoll be submitted to the Authority on on annugl bosis or of any Hime
required by the Authority, occamponied with & commitment af perfodic disclosure

31,3 The clouse of governance report shall be included in the agenda of the company's ordingry
Generdl Assembly ond o copy thereof sholl be distributed to the shoreholders during the

meebing.

31.4 The governance report sholl include oll information refaled to fhe applicotion of the provisions
of this regulotion, for exomple ond without Fmitation;

i- The procedures followed by the company in this regard;
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Disclosure of any welations committed during the financial year, their reasons, method af
hendling and ways to avaid them in the future;

Disclosure of the members constituting the Board of DNrectors and its cammittees, thelr Fabilities
and activitles during the year according to the cotegories and powers of these members, in
oddition to the method of determining the remuneration aof the members af the Boord and the
senfor executive manogement at the company.

Disclosure of the internal cantrol procedures including the supervision of the financial affoirs,
investments and risks management,

Disctosure of the procedures followed by the company to identify the significant risks that may
be encauntered ond the methods of their gssessment and mandgement, to make o comporative
analysis of the risk factors fuced by the company and discuss the reguiations adopted for the
ciscussion of redicol or urforeseen changes in the market,

Evalugtion of the performance of the Board and the senior menagement in the application of the
internal cantrol system, including the specification of the number af times where the Board is
natified of control matters (including risks management] and the method with which the Board
fandled such matters.

Diselesure of the failure in the application of the internal contral system, in whole or in part,
weaknesses in the application thereaf or the emergencies that affected or may affect the
company’s financial performance, as well as the procedure followed by the company to deal with
the failure in applying the internal control fespeciolly the problems revealed in the cOmpany's
annuai reports and financial statements).

The company's complionce with the rules ond conditions governing the disclasure and lsting in
the morket

The company’s compliance with the internal control systems upon determining and managing
the ricks,

10- Al refevant information describing the risks managément process and the internal control

procedures in the company,

31.5 The companies shall fully comply with the provisions of this Article, as they are exempted from

the principle of "compliance or justification of nan-compliance®,

For/Mannal Corporation QSC

For/Harnad Bin Abdulla Bin Khalifs Al Thani
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