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Qatar Insurance Company

Preamble

Qatar Insurance Company, a Qatari
Shareholding Company, was established
under Decree No. (1) Of 1964 in
accordance with law No. (3) Of 1961 in
Regulating the Shareholding Companies.
The Company's status and Articles of
have been adjusted in
compliance with the provisions of Law
No. (11) of 1981, and then Law No. (5) Of
2002 Promulgating the Commercial
Companies Law, as amended, and the
resolutions issued by the Extraordinary
General Assembly of the Company until
February 2016.

Association

The Company's AOA were amended in
compliance with the
Governance Code for Companies & Legal
Entities Listed on the Main Market issued
under QFMA Board of Directors’
Resolution No. 5 of 2016 and resolutions
of the Extra Ordinary General Assembly of
the company until 25 February 2018, as set
out in the following articles.

provisions  of

Considering the provisions of the
Commercial Companies Law No. (11) For
the year 2015, the provisions of the law of
Qatar Central Bank and the regulation of
financial institutions promulgated by Law
No. (13) For the year 2012, shall apply to
the financial services offered by the

.
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Chapter One
Incorporation of the Company

Article 1
The name of the company: Qatar
Insurance Company “Qatari
Shareholding Company"'.

Article 2

The object of the company: practice
Insurance of all types as licensed and
Investment of the capital and assets
excluding banking business. In order to
realize its object, the company may perform
the following activities:

1. Fire Insurance:

Including underwriting insurance
against damage caused by fire,
earthquake, lightning, whirlwind,
hurricane, explosion and
implosion, impact damage caused
due to aircraft or other aerial
devices or articles dropped
therefrom and all that is
customarily considered as part of
fire insurance.

2. Including underwriting
insurance against damage caused
by
compensation,

accident, workmen

theft,
embezzlement, larceny, robbery; also
sterility,
vehicle

personal
fraud,
illness,

against  disease,

deceased guardianship, and
passenger  insurance,
. . Ny

insurance and all that is custgmarily

considered as part of accident insurance. -
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3. Marine and Aviation Insurance:

Including  underwriting insurance
against damage that might occur to
ship and airplane, including cargo or
anything insurable that is related to ship

and aircrafts, its cargo, goods, luggage,

properties, passengers, whether
transported by land, sea or air
including storage risk or any other
incidental risk and all that is

customarily considered as part of
marine and aviation insurance.

4. to contract with lessees, borrowers,
annual salary earners or others. To
establish, collect, prepare and pay the
funds allocated for depreciation of the
debentures, to renew these assets, deposit
capital to use its proceeds, or for any
other financial reserves, whether it is a
lump sum or paid in installments or others,
and clearance according to any terms and
conditions agreed upon.

5. To purchase, deal in or lend against
movable and immovable assets to which
perpetual benefits are attached, or any
other benefits whether they are
absolute, temporary or estimated, and
whether they are limited or permanent.
To acquire, lend, use, annul, write off
any guarantee, donation or contract that
the company issued, made, performed or
participated therein.

6. To reinsure or secure a guarantee for _

all risks,
reinsurance or counter insurance rélatcd
to any of the company's activities. ||l 51
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7 - To give to any class or section of
those dealing with the company, rights
in a financial reserve or other company
accounts, or any right to share the
profit or profits of any specific branch
or section of the company's business or
any privileges, interests or special
benefits.

8. To lend and loan funds with or
without collateral, including lending
funds on the policies issued by the
company, and under its liability; and to
use any part of the Company's funds to
buy, cancel, pay off, or release of any
Policy, contract or liability.

9. To pay, settle, and reconcile any
claim against the company that may

to pay,
reconcile, or resort to arbitration or any

be appropriate settle or

other usage or custom.

10. To borrow and acquire funds for
the company's purposes and to insure
that in the manner it deems appropriate
whether by the issuance of mortgages,
privileges, or bonds covered wholly
or partly by the company funds, assets
or projects. The above does not limit the
means of borrowing, or the absolute
authority vested in the company
according to the terms and procedures.

11. To acquire or undertake all or part
of the business and properties or
liabilities of any individual or entity
engaged in any sort of business that the

company has the right to do, or making -

the assets suitable for the purposes

A
. ;ff’

f

the company.
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12. To establish a regular partnership
or any other arrangement to share the
profits, or mutual benefits, or in a
cooperation and other common
privileges with any individual or
entity who performs or intends to
perform any work or transaction that
the company has the right to do or
perform, or work for direct or indirect
benefits; to lend funds, guarantee
contracts or otherwise assist any
individual or entity. To purchase shares
or bonds in any entity, and to sell, carry,
re-issue the same with or without
guarantee, and deal in them in any way
within the purposes and goals of the
company.

13. To enter into arrangements with
the government, municipalities,
official or local authorities or others
to acquire the rights, privileges and
benefits that might assist in realizing its
goals or part thereof.

14. To have capacity to acquire or
dispose of movable and immovable
assets, or any other privileges it deems
necessary or suitable for the nature of
its business, and register ownership
in its name with the official
departments; to invest directly or by
lease or in any other way.

15. To sell any of its projects, assets,
properties or replace, or lease against
rental amounts or percentage fee or
part of the profits or deal with them
in any way the company deems
appropriate, especially shares
debentures or other bonds of al;;y other -
company.
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16. To issue, withdraw, accept,
endorse, or deal in any other way in
drafts, negotiable instruments, bills of
lading, and other negotiated instruments
or other commercial bills.

17. To perform all transactions, enter
into all contracts, and take all actions
deemed necessary and appropriate to
realize and facilitate its goals on the
terms and conditions it so decides.

The company may acquire rights in
any corporation that undertakes
similar or related activities or that
might assist it in realizing its goals in
Qatar or abroad. Also it may own shares
in the said corporations, merge with
them, acquire them or enter into an
association with them in any manner it
prefers.
Article 3

The company’s Head office and its legal
place of business: city of Doha, Qatar.
The Board of Directors may set up
branches, offices, and agencies in Qatar or
abroad.

Article 4

The company's term: twenty- five
calendar years commencing from the date
of issuance of the Emiri decree
authorizing its incorporation. This term
may not be extended except by a
resolution of an Extra Ordinary General
Assembly.

The term of the company has been
extended for another twenty five years by
a resolution of the Extra Ordinary General
Assembly held on 27/5/1989 and further
extended for another fifty years by 5 .

Assembly, starting from the endl of
current term ending on March 2014 4
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Article 5

Capital of the Company: QR
(3,189,058,750) Three billion one
hundred eighty nine million, fifty eight
thousand, seven hundred fifty Qatari
Riyals) divided into (318,905,875) Three
hundred eighteen million nine hundred
five thousand eight hundred seventy five
shares each of (10) ten riyals nominal
value fully paid in.

The capital has been raised by various
resolutions of the Extra Ordinary
General Assembly held on 27/5/1989,

9/2/1992, 21/2/1993, 28/1/1997,
1/2/2000, 29/1/2002, 3/2/2003,
10/2/2004, 13/2/2005, 5/2/2006,
22/2/2009,  19/2/2012, 17/2/2013,
17/2/2015, 21/2/2016, 19/2/2017,
25/2/2018.

Chapter Two

Shares and Bonds

Article 6

All shares of the company are nominal. No
entity
government of Qatar and its related

individual  or except  the
institutions, organizations and entities shall
possess at any time more than 5% (five
percent) of the shares of the company.

The Company shall disclose its capital
structure and any agreement it may
execute thereabout, and the shareholders
holding (5%) or more of the Company's
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Article 7

A share shall be indivisible towards the
company. However, where the share is
held by a number of persons, they shall
elect one of them to represent them to use
the rights pertaining to such share.

All such persons shall be jointly liable for
the obligations arising from the ownership
of the share.

It shall not be permitted to issue a share
for less than its nominal value. However,
the share may be issued at a higher price
than its nominal value if so stipulated by
approval of the Extraordinary General
Assembly, in this case the difference shall
be added to the legal reserve.

Article 8

The Company shall maintain a special
register to be called as the "shareholder
register" in which names, nationalities,
domiciles, shareholding percentages and
paid amount of the share value shall be
stated. The Companies Control
Department at the Ministry of Economy
and Commerce and Qatar Financial
Markets Authority (QFMA) shall have the
right to peruse such information and
obtain a copy thereof.

The Company shall deposit a copy of
the said register with the depository
entity licensed by the Authority
(Qatar Central Securities Depository
/QCSD) for the purpose of following
up the affairs of the shareholders. The
said company shall be authorized to
maintain and organize the shareholder

register. Every shareholder shall have._:_'
the right to review the register free df
in accordance with the law,
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and obtain any of the Company’s
information that may enable him to
exercise his rights * in full, in
accordance with the conditions
stipulated in the law, in a manner that
does not prejudice the rights of other
shareholders or the interests of the
Company. Access to the information
is either by posting on the Company's
website or by any other modern
technology mean or by
communicating with the Shareholders
and Investors Relations Department.

Any concerned party may request that
information included in the Register
is amended, particularly, where a
name has been entered or deleted
from the Register with no
justification, A Copy of the
information included in the Register
as well as any amendment therein
shall be sent to the Companies
Control Department within two weeks
at the maximum from the date set for
the distribution of dividends to
shareholders.
Article 9

The Company shall follow the
procedures and rules set forth in the

Laws, regulations, statutes and
instructions regulating listing and
trading of shares in the State,
particularly those related to the

handover of the Register referred to in
the preceding Article to the entity
specified by the laws, regulations,
statutes and instructions.

Article 10

The ownership of the share shall be-—=
transferred in accordance with, ”fthe
applicable laws of QFMA, Qatary Stock
Exchange and QCSD. |[
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The Company shall be prohibited from

disposing shares in the following

conditions:

1.  If the disposal is contrary to the
provisions of the Commercial
Companies LLaw or these Articles of
Association.

2. If the shares are under lien,
sequestration by court order or
deposited as a surety for membership
of the Board of Directors.

3. If the shares were lost and no

alternatives have been issued in lieu
thereof.
Article 11

Shares may be mortgaged by
submitting them to the Mortgagee. The
Mortgagee shall have the right to
receive dividends and use the rights
related to the share, unless otherwise
agreed on in the mortgage contract.
The mortgage shall be recorded in
share register at the entity where the
shareholders’ Register is maintained.

Article 12

Sequestration on the Company’s assets in
settlement of debts due from one of the
shareholders shall not be permitted,
Sequestration may be placed on shares of
the indebted shareholder and profits
accrued there from. Sequestration shall be

recorded on the share entry in the
shareholders’ Register set forth in
accordance with Article No. (8) Of

company AOA and Article No. (159) Of
the Commercial Companies Law.

Article 13

All resolutions adopted by the Genelal

Assembly shall apply to the mog{ééédr

14/17/10/01/12,500
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and the mortgagee in the same way as it
applies to the shareholder whose shares
have been mortgaged.

Such mortgagor or mortgagee could not
attend the meetings of the General
Assembly or participate in its
deliberations or approve its resolutions.
The mortgagor or the mortgagee shall
not have any of the rights granted to
shareholders in the company’s General
Assembly.
Article 14

The heirs of the shareholder or his
creditors shall not for whatever reason
request the imposition of seals on the
company's books, ledgers or assets or
request its division or complete disposal
due to indivisibility; or interfere in any
way in the management or
administration of the company. They
shall, in utilizing their rights, rely on
the inventory lists of the company, the
final financial statements and the
resolutions of the General Assembly.

Article 15

Ownership of shares shall mean
acceptance of the Company's AOA and
resolutions of the General Assembly
thereof.

Each shareholder shall have the right
to receive a printed copy of the
company's AOA free of charge. A copy
of the Company's contract and AOA
shall be published on the Company's
website.
Article 16

Non-Qatari investors shall be permitted
to own maximum Forty Nine Percent

(49%) of the Company's sharesﬁ,_'___i-r}‘_'-_.-' a8y 0l Yae! . 4S80 6‘4"““ e AL
application of Law No. (9) Of 2014, $o )
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(13) of 2000 AD on the Regulation of
Non-Qatari Capital
Economic Activities.

Investment in

GCC nationals shall be treated in this
regard as Qatari nationals.

Article 17

Each share shall entitle its owner the right
to a quota which is equivalent to the quota
of
discrimination in terms of ownership of

another owner’s share without
the company’s assets and the dividends
in the manner stated in the Article of
Association.

Article 18

The last owner of a share whose name has
the
Register shall have the right to collect

been recorded in Company’s

any amounts due for the share whether
being dividends or a share in the
Company's assets.

Article 19

Any decision issued by the Ordinary or
Extraordinary =~ General = Assembly
increasing the shareholders' obligations
or prejudicing their rights, under the
provisions of the Commercial
Companies Law or the Company's
AOA, shall be void.

Article 20
The Company may purchase its own
shares with the purpose of sale

according to the resolutions set by
QFMA.
Article 21

Without prejudice to the provisions of
Articles (190) to (200)
Commercial Companies Law,/”-the
Company's capital may be incredsed as

I -2
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per resolutions issued from the
Extraordinary General Assembly, upon
the approval of the Companies Control
Department. That resolution shall
specify the amount of increase and the
price of issuing the new shares.

The Extraordinary General Assembly
may authorize the board of directors to
determine the date of implementing the
resolution within a maximum of one
year from the date of its issuance.

The Company's capital may not be
increased unless the value of shares is
paid in full.

Company's capital shall be increased by
one of the following methods:

1. Issue of new shares.

2. Capitalizing of the reserve or part
thereof or of the dividends.

3. Conversion of bonds into shares.
4.  Issuing new shares against the in-

kind shares or evaluated rights.

Article 22
Subscription to the new shares shall be
subject to the subscription
applicable to the original shares.

rules

Article 23

The new shares shall be issued at a
nominal value equal to the original
share value; however the Extra
Ordinary General Assembly may
approve a premium on the nominal
value of shares and may determine the
amount thereof, subject to the approval
of the Companies Control Department.

This share premium shall be adde;l._.tci'-f_‘ B

the legal reserve. HPT
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Article 24

Shareholders shall have a preemption
right to subscribe to the new shares.
This right may be assigned to a third
party by a decision passed by the
Extraordinary General Assembly, with
a majority vote of shareholders
representing three fourth of the
company's capital, and after having
secured the approval of the Companies
Control Department.

Article 25

The Board of Directors shall publish
a statement
newspapers at least one is Arabic and
company’s website announcing to the
shareholders their right to priority of
subscription, the opening and closing
date and the price of new shares.

in two local daily

Article 26
Shares shall be distributed to the
subscription applicants of the

shareholders as per the percentage of
their shareholding, within the limits of
the number of shares applied for by the
shareholder. The remaining shares shall
be distributed to the shareholders who
requested more than their permitted
percentage. Any remaining shares shall
be placed to public offering or disposed
thereof in any manner, subject to
approval of the Companies Control
Department.

If the capital increase involves offering
in-kind shares, then the same shall be
governed by the rules for evaluation of
in-kind provided that the _
Extraordinary General Assembly shall
act as the Constituent Assembly.

shares,
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Article 27

In case of placing the new shares to
public offering, a prospectus shall be
issued, particularly

following details:

including the

1) Reasons for capital increase.

2) Decision of the Extraordinary
General Assembly increasing the
capital.

3) Company's capital at the time of
issuing the new shares, the amount of
the proposed increase, number of the
new shares and issuance premium, if
any.

4) Statement of shares in kind and
evaluated rights.

5) Statement of dividends distributed
by the company throughout the three
years preceding the capital increase
decision.

6) Confirmations from the auditor that
information included in the prospectus
are valid and accurate.

Prospectus shall be signed by the
Chairman of the Board of Directors and
the auditor and they shall be held
jointly liable for wvalidity of the
information included therein.

Article 28

In case of increasing the capital through
capitalizing the distributable reserves,
free shares shall be issued and
distributed to the shareholders in
proportion with their shareholding, or
the nominal value of the shares shall be
increased in the same amount of the
capital increase. This procedure shall
not result in any additional fi nanmal

o

burden on the shareholders. VE
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Article 29

Bonds may be transformed into shares
by redeeming and cancelhng the bonds
and granting its holders shares in lieu
of such bonds and adding its value to
the capital.

Article 30

Without prejudice to the provisions of
Article (201) and (204) of the
Commercial Companies Law, the
capital of the company may not be
decreased except by a resolution
adopted by an Extra Ordinary General
Assembly, after hearing the external
auditor’s report provided that the
approval of the Companies Control
Department is obtained. Such decrease
may be made in the following two cases:

1.  If the capital is in excess of the
company's needs.

2. If the company sustains losses.

The capital may be reduced by one of
the following methods:
1.  Decreasing the number of shares by
cancelling a number of shares equivalent
to the value intended to be decreased.
2. Decreasing the number of shares
equivalent to the losses sustained by
the company.
3. Purchasing a number of shares
equivalent to those intended to be
decreased or cancelled.
4. Reducing the nominal value of the
share.

Article 31

The Board of Directors shall publish
the resolution for reducing the
company's capital in two lécal
newspapers; at least one of them is

issued in Arabic language, and| 01’1 the
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company's website. Creditors shall
submit to the company the documents
proving the debts within 60 days from
the publication date, and the company
shall accordingly pay any due debts to
the creditors or provide sufficient
guarantees for deferred debts.

Article 32

If the company's capital was decreased
through purchasing and cancelling a
number of the company's shares, a
general invitation shall be sent to all
shareholders to offer their shares to
sale. The said invitation shall be
published in two daily local
newspapers; at least one of them is
issued in Arabic language, and on the
company's website.

Shareholders may be notified through
registered letters of the company's wish
to purchase the shares, and if the
number of shares offered to sale
surpasses the amount that the company
has decided to purchase, the sale
requests shall be reduced in proportion
with the increased amount, and the

Share purchase price shall be
determined by the company's auditor in
accordance  with the  applicable

evaluation practices or market price,
whichever is higher.

Article 33

Subject to the provisions of Articles
(169 to 177) of the Commercial
Companies Law, the company may
with the approval of the General
Assembly issue negotiable bonds,

whether such bonds are convertiblg-pfr{__’_.

non- convertible into shares in/ :"cl"ie
company. Bonds shall have equal/value

\%, 1A

.

e s ¢ A4S all gy aBgall e
Al Catt ) A8, A0 ) gad®y ) pitatl
¢ VAN 3 2o ) (e Lo gy (s DA g gl
asaiy g Al ¢y unlly oL gy S 0 o g
¢ Ala gl ) gpally ol g1} LASH ililaral
(YY) il

Gk e JWdl ol pmsdad S 1y
Gy ¢ LRl g 4S5l agud e 22e ¢l 5
o st (paabisall anan () dale 5300 4pa 8
2 Bseadl a0 ¢ ol ageeul i ya
e Laalaal (<0 piilaa (Gl g Giidisaa
el (e g Ay el A5l S8
v AS Al G sty

Unsse QIS (ppaalusall jllad) gags

3ae 3313 g ¢ aguall ol i B AS il A

o8 sl paEll e all A g jaall aguyl

) llla (apdiT Caa g opl b 4K, A

pesa) el b (el agaat gy g ¢ Baly 3 Ay

Bl L5 48 ) 8l il 8l e 44 jray
v el Ll Bl s of B2l oy gl

A
=V T9) 2l sl sl Saf slel o pa

=R L lS ol g ¢ Jghaill A LE cai

A ppad ) AL 52 ]

&/ Faadll puibuay) olaill H-10-5-2018 LA

o o
S



QIC

el ,_aRAS, 3
Qatar Insurance Company

per each issue, and the General
Assembly shall have the right to
authorize the Board of Directors to
determine the amount and conditions of
the issue.

Article 34

Subject to provisions of the Articles
from (169) to (177) of the Commercial
Companies Law, the company may
with the approval of the General
Assembly, issue tradable bonds in
compliance with the provisions of
Sharia and subject to the same terms,
conditions and provisions set forth in
the Commercial Companies Law,
without any contradiction with the
nature of such bonds.

Article 35

The provision of Articles (178 to 180)
of the Commercial Companies Law
shall be applied in the event that
shares or bonds are lost or destroyed.

Chapter Three

Board of Directors

Article 36

The company shall be managed by the
Board of Directors composed of eleven
members, the Government of the State
of Qatar, or any other replacement legal
entity, will appoint one of them
representing its shareholding and ten
others shall be elected by the Ordinary
General Assembly through secret
cumulative ballot.

The member nominated by the
Government of the State of Qatar shall
not have the right to participate in the

election of the other members of the:..'

Board of Directors. Vs
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Article 37
The board member must be qualified,
have sufficient knowledge about

management matters and appropriate
experience to perform his work
effectively, and must devote sufficient
time to carry out his work with
integrity and transparency in a manner
inuring to the benefit of the Company
and its objectives.

The Board Member fulfill the following
conditions:

1- Shall not be less than 21 years of age,
and possess full capacity.

2- Shall not have been criminally
convicted of a felony or a crime in
breach of honor or trust, or for one of the
crimes referred to under Article (40) of
the Law No. 8 of 2012 concerning Qatar
Financial Markets Authority and Articles
(334) and (335) of the Commercial
Companies Law; prohibited from
conducting any activity at any entity
regulated by the Authority under
Article 35/12 of the Law No. 8 of 2012
mentioned hereinabove; or declared a

bankrupt unless he has been
rehabilitated.
3- Shall, when elected or within

thirty days from the -date of his
election, hold 200,000 shares of the
Company’s share capital, such shares
shall be deposited within sixty days from
the date of commencement of
membership, at the depository entity, the
deposited shares shall not be subject to
transfer, lien or attachment until the
expiry of the membership and after the
balance sheet of the last financial year in
which he was holding office is approved, ___

If the board member does not prov:d&"-

such a guarantee, his membershlpf shalI
be invalid. Independent board
shall be exempted from that condition.
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The candidate for membership must
submit a written declaration
acknowledging that he will not combine
between a lawfully-prohibited position
and membership.

If a board member fails to fulfill any
of these conditions, the term of office
shall lapse from the date of non-
fulfillment.

One third of the Board members must be
independent experienced non-shareholders.
The majority of the Board Members may be
non-executive. One or more seats of the
Board may be allocated to represent the
minority and another to represent the
employees of the Company.

In all cases, the formation of the Board shall
ensure that no member(s) controls the
issuance of decisions.

The Company shall, for approval, submit a
list of membership candidates’ names and
details to the Authority at least two weeks
before the date set for the elections of the
Board, and such list shall be accompanied
by the curriculum vitae of each candidate
and a true copy of the nomination
requirements.

Article 38

Board Members shall be elected for a
period of three years, and the board
member may be re-elected more than
once. The Board member may withdraw
from the board of directors, provided that
such withdrawal is made at an
appropriate time, or otherwise he shall be
held accountable to the company.

If the withdrawing member is a

representative of a legal person on the g

Board of Directors, such legal persod may

appoint an alternate provided that! he. ;
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completes the period of his predecessor and
fulfills the conditions specified in Article
(37) of these Articles, taking into account
that such alternate shall be approved by the
regulatory authorities.

Article 39

The General Assembly shall elect
Board members by secret ballot. When
voting for the election of the Board
members, the shareholder shall be
entitled to one vote per share to elect a
Board member, the shareholder may
distribute the votes of his shares to
more than one nominee. Each share
may not vote for more than one
nominee. Voting for electing the board
members public  shareholding
companies listed in the financial market
shall be compliant with the corporate
governance code set by the Authority.

in

In the event that the board term of
office expires prior to approving the
company’s financial reports by the
General Assembly, the term of office
shall extend to the date of the Ordinary
General Assembly meeting.

Article 40

The Board of Directors through secret
ballot shall elect a Chairman and Vice-
Chairman for a period of three years.

The Board of Directors may elect by
secret ballot one or more Managing
Directors. They shall have the right to
sign on behalf of the company jointly or
severally as per the decision of the
Board.

The Board of Directors may also consmutd""

a committee or more of its members
according to business requirements. (AR
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Article 41

Should the post of one of the Board
members become vacant, such post
shall be filled by the member who
received a majority of votes from the
shareholders who have not attained
membership of the Board. If a
justification reason prevents from
taking up the position of the member,
he shall be replaced by the next
member who received a majority of
votes. The new member shall only
complete the unexpired term of his
predecessor.

If there is no member to occupy the
the Board shall
complete its term with the remaining

vacant position,
number of members, unless they are
less than five.

Should the vacant positions amount to
one quarter of the principle ones, the
Board of Directors shall invite the
General Assembly to convene within a
maximum period of two months from
the date on which the last position
becomes vacant in order to elect the
members for these vacancies.

Article 42

The Chairman shall be deemed the
President of the Company and shall
represent it before any third party and
courts; and shall be responsible for
managing the company in an effective
and productive manner inuring to the
benefit of the Company, Partners,
Shareholders and other stakeholders.
Accordlngly, the Chalrman

abide by its recommendatlons T he
Chairman may delegate some /of his
authorities to other board membe;\s .
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The Vice-Chairman shall replace the
Chairman during his absence.

Article 43

The Board of Directors shall convene
a meeting upon the invitation of its
Chairman at the request of at least
two members. The invitation shall be
given to each member accompanied by
the agenda at least one week in
advance. Any member may request
adding one or more items to the agenda.

The Meeting shall be valid if attended
by majority members, provided that
they shall include the Chairman or the
Vice Chairman.

The Board of Directors shall convene
at least six meetings during the
company's fiscal year. Participation in
board meetings may be conducted via
any secure acceptable modern
technology means, which enables the
participant to listen and participate
effectively in the Board activities, The
board meeting shall be held at least
every three months. An absent
member may delegate any other
Board member in writing to represent
him and to act on his behalf in
attendance and voting at the Board
meetings. Provided that one member
may not represent more than one
other absent member.

The Board of Directors shall issue a
decision to nominate the Secretary of
the Board of Directors. Priority shall be
given to holders of a university degree
in law or accounting and to those with
at least three years' experience in
handling
company. ¢ r,
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The Board resolutions shall be
adopted by majority of vote of the
present members and representatives.
In the event of a tie, the Chairman
shall have a casting vote. Minutes
shall be prepared for each meeting,
specifying the names of the present and
absent members, indicating the
activities of the meeting, and such
minutes shall be signed by the
Chairman and the Secretary. A member
who is not in agreement with a
decision taken by the Board shall
register such objection in the meeting
minutes. The Board, in case of
necessity and as a matter of urgency,
may pass some resolutions upon the
written consent of all Board members,
provided that these decisions are
highlighted in the following board
meetings to be included in the
minutes.
Article 44

If a Board member is absent from
three consecutive meetings or four
inconsecutive meetings without
acceptable justification to the Board,
he shall be deemed resigned.

Article 45

The Minutes of the Board meetings
shall be written down in a special
register, and same shall be regularly
recorded in this register after each
meeting and in a serial order.

Article 46

Subject to Articles from (107 to 111) of
the commercial Companies law, the
Board of Directors shall have full
authority that is necessary to g;chleve
the Company’s purpose. Thef Board
within its mandate, authorise oné of its ]
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members to carry out one or more
specific tasks or supervise one of the
company’s activities.

The Chairman, the Vice Chairman, the
Board member or Managing Director,
shall jointly or severally have the right
to sign on behalf of the company,
according to the resolution adopted by
the Board in this regard.

The Board of Directors may appoint
one or more managers for the company
and give them also the right to sign
jointly or severally, on behalf of the
company.

Article 47

The Board Chairman and the members
shall be committed in their performance
of the duties of their membership as
required by the provisions of the
Commercial Companies Law and the
relevant laws, including but not limited
to Law No. 13 of 2012 on the Issuance
of the Qatar Central Bank Law and.
Regulation of Financial Institutions, as
well as the provisions of the rules and
regulations issued by the competent
authorities concerning the practice of
these tasks of the duties, liabilities,
obligations and prohibitions, in addition
to the amendments to be made on such
Laws and Regulations.

Article 48

With the exception of the State
representatives and persons who own at
least (10%) of the company's capital

shares, the Board member may not
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shareholding companies having their
head offices in the State, nor to be a
Board chairman or vice-chairman in
more than two companies having their
head offices in the State.

In all
whether personally or on behalf of

cases, the Board member,

corporate entities, act as a managing
director in more than one company
having its head office in the State or
combine between Board memberships
in two companies exercising similar
activity. !

Article 49

The General Assembly may by a
resolution adopted by the absolute
majority of the Board of Directors or
by a request signed by shareholders
possessing not less than 25% of the
subscribed shares in the company’s
capital, remove the chairman or any
elected member of the Board from
office.

In that case, the Chairman shall call
the General Assembly for a meeting
within ten days from the date of the
removal notice, or otherwise the
Companies Control Department shall
send the invitation.

Article 50

Neither the chairman nor a member
may participate in any activity that
competes with the company or trade in
for himself or in favor of third parties in
any kind of the activity exercised by the
company, or otherwise the company
shall have the right to
compensation or to
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Article 51
Board Chairman, members or any
director may not engage in any activity
similar to the company's, or have any
direct or in the
contracts, projects and engagements

indirect interest

carried out in favor if the company.
Article 52

The Company may not grant any cash
loan of any kind whatsoever to any of
its board members, and shall not be
held liable for any loan concluded by
any of the board members. Any
disposal made in contradiction with the
provisions of this Article shall be void,
without prejudice to the Company's
right to claim compensation from the
violators, if applicable.

Article 53

Board Chairman, Board members and
company's employees may not take
advantage of any information they have
accessed due to their membership or
jobs to achieve an interest for himself,
his wife, any of his children or relatives
up to fourth degree, whether directly or
indirectly due to dealing with securities
of the company. Neither of the said
persons may have direct or indirect
interest with any entity performing
operations aimed at influencing prices
of securities issued by the company.
This provision shall remain valid for
three years expiry of the
membership of the board of directors or

from

termination of employment with the , .
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Article 54

The Company shall be held liable for
the acts taken by the Board of Directors
within the limits of its competence.

The Company shall be held liable for
any compensation ensuing from
damage caused by illegal acts of the
board members in their capacity.

Article 55

Chairman and members of the Board of
Directors shall be jointly liable for
compensating the company,
shareholders and third parties for any
damage resulting from fraudulent acts,
misuse of power, and violation of the

provisions of the Commercial
Companies Law or this AOA and gross
negligence in performance. Any

provision in contradiction with this
Article shall be void.

Atrticle 56

The Liability set forth in the preceding
Article shall apply to all Board
members if the error is the result of
their unanimous decision. However,
decisions issued by majority voting
shall not entail any liability on the
members who opposed the same, so
long as their opposition is recorded in
the meeting minutes. Absence from the
meeting at which such decision was
issued shall not be an excuse for relief
from liability, unless it is proven that
the absent member was unaware of the

decision and could not oppose to the _

decision after being informed ther,géf.ﬂ
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Atrticle 57 (eV) 8l

The Company may file liability claim e Z g5l 5500 ad 5 of 48,80
against the Board members due to the . N : L
damage resulting from their decisions Las BN Gy 8 MY Gl plize]
to the shareholders, within five years as et JOA Grealiadl & gaadd PICARUES
from the date of the error. Ordinary . N X P T

General Assembly shall decide to file el i ¢ Ladl g s &L O S shs

such claim and shall appoint a gl iy sseall oda &y dgalall Auladl

representative for the company in this R . . s v L
regard. If the company is under AS N S I3 ¢ e pBle (b A8 5l e

liquidation, the liquidator shall file the sl ggeall ad ) Shiadl g diiaill il

claim based on a decision from the ) > . .
General Assembly. daladl Amaall (e I A e
Article 58 (oA) 8w

Each shareholder may file a claim T die e ad o) aalise J<I

solely in case the company fails to file Al e 1€ 1 W ~
the same and so long as the committed OLb e OIS 1) ¢ Lgad 2 A8 ) oL pxe

error may inflict damage on such O e ¢ sl 45 pals i 3lal) Uadl)

shareholder, provided that he shall . Al A s A€ 8
inform the company of his intention to e I R
file the claim. .
o
Article 59 (°4) il

Shall not raise disputes affecting the il ) e el o d) S ¥
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the Board o-f Directors or against one Y almel e S0 S aaly s 450yl
or more of its members but only on )

behalf of all shareholders and in  J= —=ary (paalowdl ¢ sene auly
accordance with a resolution of the v dalall xaall (e
General Assembly.

Any shareholder desiring to raise such G 153 8L g palise JS (Lo
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assembly agenda.
(1 ~) dala
Article 60 i
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such remuneration may not exceed 5%
of the net profit, after deducting
depreciation, reserves and distribution of
not less than 5% of the company’s paid
capital as dividends to shareholders.

Article 61

The Board of Directors shall for every
fiscal year prepare the Company’s
balance sheet, a statement of profits
and losses, a statement of the cash flow
and explanations, to be compared with
the preceding financial year and
approved by the company’s external
auditors, together with a report on the
company’s activities and financial
position during the past financial year,
and future plans for next year.

The Board shall prepare such
statements and papers within a period
not exceeding 3 months from the end
of the fiscal year and these shall be
presented to the General Assembly of
the company which shall convene
within a maximum period of 4 months
from the end of the company’s fiscal
year.

Article 62

The  Board  shall
shareholders to the General Assembly
meeting by an  announcement
published in two local Arabic daily
newspapers at least one of them is
issued in Arabic, and on the website of
the Financial Markets Authority and
the company.

invite all

The announcement shall be made at least

15 days before the Assembly meetmg, and= &

it should also include a
summary of the agenda of the m%e.t;ng,

all statements and documents set|forth
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in Article (61) of Articles of

Association along with the Company’s
external Auditors' Report.

A copy of the announcement shall be
sent to the Companies Control
department at the same time when it is
sent to the newspapers.

Article 63

Annually, the Board of Directors shall
at least one week prior to calling the
General Assembly meeting to examine
the balance sheet and the Boards report,
present to the shareholders a detailed
statement including the following:

1. All amounts received by the
Chairman and every Board member
during the fiscal year, including
remunerations, fees, salaries, Board
meeting attendance allowances,
compensation for expenses in addition
to any other amount received in any

capacity.

2. In-kind and cash benefits enjoyed
by the Chairman and every member of
the Board member during the fiscal
year.

3. The remuneration proposed by
the Board of Directors to be distributed
to Board members.

4. Amounts allocated for each of
the current Board member.

5. Transactions in which any of the
Board members or managers has
interest that conflict with the
company’s interest.

6. The real amounts spent” on

advertisement in any form with,-;ﬁéféﬂs

of each amount. (-5
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. Donations with details of the
party to whom the donation were made,
the reason and particulars thereof.

A report from the external auditor shall
be attached to the abovementioned
detailed statement to certify that all
cash loans, credits or guarantees given
by the company to the Chairman or
Board members during the fiscal year
have been made without prejudice to
the provisions of Article (110) of the
Commercial Companies Law.
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The above mentioned detailed a;‘:'—“'ﬁ-“ ISl cy, § 53 Oi s
statement shall be signed by the o afy3 oyl Gutae oyl L ddll

Chairman and one of the Board
members. The Chairman and the Board
members shall be liable for the
implementation of the provisions of this
article, and the verification of the data
mentioned in all documents set forth
hereinabove.
Chapter Four
The General Assembly

Article 64

The General Assembly shall represent
all shareholders and may convene only in
Doha.

Article 65

Without prejudice to the provisions of
Articles (124 and 125) of the
Commercial Companies Law No. (11)
Of 2015, the Ordinary General
Assembly shall convene upon the
invitation of the Board of Directors at
least once a year at the place, date and

: o A8 e b2 A8 e 2 ay B laYl :
time set by the Board of Directorsaipont-i ; | DAy 2 33 MY (udae

the approval of the Companies Control
Department. The meeting shall ’be held:
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within four months following the end  A_gldl & ) ALl 4 Ay Y1 ) 4ol
the company's fiscal year. The Board of : .

LalS 4 maall 3 3 Claal v
Directors may whenever it deems pand) 5228 2aly ¢ 28,4l
appropriate, invite the  General vl Y dalall cae
Assembly to the meeting.
The Company Controller and the G LS ¢ ds)':ﬂ el G
Shareholders that hold at least 10% of (= (%)) o= J& Y LGS (pea il
the Company's capital may, for serious 3 seo alh ¢ bl ¢ A< aN Jlad
reasons, request convening the General v 3l el I
Assembly T

Subject to approval from the Minister 488 ga 22y ¢ IS, &N 4G ya 5 oY

of Economy and Commerce, the .. T, " .
Companies Control Department may et () seas O ¢ B bl g SLaBY) 5

convene the General Assembly of the L 3l VAl 84S il daladl dpnaall
Company in the following cases: i - T
1. 30 days have passed from the  aaadll Ao gall e Lagy 800 Cuaa 13 ()

date specified in the first paragraph of oo e salall aka Y5 il
this Article, without convening of the 2= ED O o sd) D

General Assembly by the Board of v laalial B ey alae

Directors. ‘
g < ‘ ‘ L ‘ = “ Y
2.  If the number of Board members = ™2 W ol e gad b (
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number set forth in Article (101) of the S o O A ladll il S a8l ¢ 4 alE e
Commercial Companies Law, and the . . .
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the Company's management in A .
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Commercial Companies Law. ‘L 3 T —_ .
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All the procedures prescribed for the
convening of the General Assembly
shall be followed in such cases and the
Company shall be liable to bear all
expenses.

Article 66

The Chairman shall publish the balance
sheet, the statement of profits, a
sufficient summary of the Board of
Director’s report and the full text of the
report of the external auditors in two
local daily newspapers, at least one of
them is issued in Arabic language, and
on the Company's website at least
fifteen days prior to the date set for the
General Assembly meeting. A copy of
such documents shall be submitted to
the Companies Control Department
prior to the publishing process in order

Glel jaY) ages CYlall oda i Ay
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to determine the mechanism and . »
method of publishing. AR pha g il
Article 67

The Board of Directors shall prepare the
agenda of the Ordinary and Extra
Ordinary General Assembly.

In all where the General
Assembly is held by virtue of a request
from a number of the shareholders or the
auditor or by the Companies Control
Department in the Ministry of Business
and Commerce, the agenda shall be
prepared by whoever requested such
meeting of the General Assembly
Discussion shall be limited to the
agenda and no other topic is to be
discussed.

cases

Article 68
The agenda of the Annual Génera]

Assembly meeting shall mcldde the _

following matters: &
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1. Hearing and approving the
report of the Board of Directors on the
Company's activities and financial
position during the year, and the
auditor's report.
2. Discussing and approving the
company's Balance sheet and profit and
Loss accounts.
3. Discussing and approving the
Governance Report.
4. Considering and approving the
Board recommendations pertaining to
dividends.
5. To consider discharging the
members of the Board of Directors
from their responsibilities.
6. Considering the appointment of
the external auditors and determining
their fees. —
7.  Electing Board members, if
required.

Article 69

1. Each shareholder shall have the
right to attend the General Assembly
meetings and shall have number of vote
equivalent to the number of his shares.
The Decisions shall be issued by
absolute majority of the shares
represented in the meeting.

2. Minors and incapacitated persons
shall be represented by their legal
representatives.

3. Proxies may attend the General
Assembly meetings on behalf of their
principals provided that the principals
themselves are shareholders. The proxy
agreement shall be exclusive and in

writing. The shareholder may not

request a Board member to represent

him in the General Assembly mee_gfii_-‘g'”é_."
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4, In all cases, the number of shares
which the proxy possesses in this
capacity may not exceed 5% of the
company's capital shares.

5. With the exception of corporate
entities, no shareholder may have votes
of more than 25% of the total votes
established for shares in the meeting.

Article 70

Without prejudice to the provisions of
Article (137) of the Commercial
Companies Law, the General Assembly
shall be mandated to examine the
following in particular:

1. - Discussion of the Board of
Directors' report on the company's
activities and financial position during
the relevant fiscal year and future
business plan of the company. The
report shall include a detailed
explanation of the revenues and
expenses items, detailed statement of
the method recommended by the Board
of directors, for distribution of the net
annual profits and specified date for the
disposal of these dividends.

2. Discussion of the external
auditor's  report  concerning  the
company's balance sheet and final
accounts submitted by the Board of
Directors.

3. Discussion and approval of the
company’s annual balance sheet, profit
and loss account, and dividends to be
distributed.

4. Discussing and approving the
Governance Report.

5. Considering the dlscharge of the >
Board of Directors. 7T,
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6. Election of Board members,
appointment of external auditors and
determination of their fees for the next
fiscal year.

7. Checking any other
recommendation presented by the
Board of Directors in the agenda in
order to take a decision thereof. The
General Assembly may not deliberate
on matters which are not included in the
agenda.  However, the  General
Assembly shall have the right to
deliberate on serious matters that may
arise during the meeting.

Should the number of shareholders who
represent at least 10% of the Company's
capital request an inclusion of specific
matters in the agenda, the Board of
Directors shall respond to their request,
or otherwise the General Assembly
shall be entitled to decide on the
discussion of such matters during the
meeting.
Article 71

The General Assembly shall be
presided by the Chairman, or his deputy
or whoever the Board assigns therefore.
In the absence of such persons, the
General Assembly shall appoint a
chairman and a secretary for its meeting
from the Board members or
shareholders.

If the General Assembly discussing a
matter related to the Chairman of the
meeting, it shall select another person
among the shareholders.

Article 72

The General Assembly meeting shall >

be valid on the following conditions:
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1. Forwarding an invitation to the
Companies Control Department to
send its representative to attend the
meeting.

2. Attendance of shareholders
representing at least 50% of the
Company's capital. If the quorum is
not present in the first meeting, a second
meeting shall be held within 15 days
following the first meeting, according to
the provisions of Article (121) of the
Commercial Companies Law.

3. Attendance of the Company's
external Auditor.

Invitation shall be sent at least three
days before the meeting date. The
second meeting shall be deemed valid,
irrespective of the number of shares
represented therein.

The resolutions of the General
Assembly shall be adopted by the
absolute majority of shares represented
in the meeting, unless higher percentage
is set forth by the Company's AOA.

Article 73

Every shareholder shall have the right to
discuss matters listed in the agenda of
the General Assembly, and to seek
clarifications from the Board members.
The Board members shall respond to the
extent that is not detrimental to the
company’s interest.

A shareholder may revert to the General
Assembly should he feel that the answer

decision issued by the
Assembly to this regard shall be duly
implemented.
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Any condition in the Company's AOA
in contradiction with the provision of
this Article shall be void.

Article 74

Voting at the General Assembly shall
take place by raising hands or by any
way resolved by the General Assembly.

Voting shall be made by secret ballot if
the decision relates to the election of the
Board members, or their removal from
office or bringing legal proceeding
against them or a request by the
Chairman or a number of shareholders
representing at least one tenth of those
present at the meeting. The Board
members may not participate in voting
on the decisions of the General
Assembly on matters concerning their
discharge of liability to the company.

The General Assembly shall- elect the
Board Members in accordance with the
cumulative voting method.

The decisions issued by the General
Assembly, in accordance with the
provisions of the  Commercial
Companies Law and the company’s
Article of Association shall be binding
on all shareholders, whether they
present in or absent from the meeting in
which the decisions were taken and
whether they are in agreement or
disagreement. The  Board  shall
implement such decisions as soon as
they are issued and provide the
Companies Control Department with a
copy thereof within fifteen days from
the date of issue.
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names of attending shareholders either
personally or by proxy, and the number
of shares held in person or represented
by proxy, the number of votes allocated
thereto, decisions made, the number of
vote for or against them and sufficient
summary of discussions held during the
meeting. The meeting minutes shall be
signed by the Chairman, secretary, vote
collectors and external auditors.
Signatories to the minutes shall be liable
for the validity of the content thereof.

Article 76

Minutes of the General Assembly
meetings shall be recorded in a special
register.

The Registers and minutes of the
General Assembly meetings shall be
governed by the same provisions as the
registers and minutes of the Board of
Directors pursuant to Article (106) of

the Commercial Companies Law, and
Article (45) of this AOA.

A copy of the minutes of the General
Assembly meeting shall be sent to the
Companies Control Department within
a maximum of seven days as from the
date of the meeting, and same shall, on
demand, be sent to any regulatory
authority supervising the business of
the Company.

Article 77

Without prejudice to the rights of a
bona fide third party, any decision
issued in contradiction with the

provisions of Commercial Compariies . >

Law or this AOA shall be void. // .
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Each decision issued in favor of,
causing damage to certain category of
the shareholders or generating a private
benefit to members of the Board of
Directors or others without considering
the company's interest, may be
nullified.

Nullifying a decision means that such
decision is deemed null and void for all
shareholders. The Board of Directors
shall publish the nullifying decision in
two daily local newspapers, at least one
of them is in Arabic language, and on
the company's website. A claim for
nullifying a decision shall not be heard
after lapse of one year as from the date
of issuing the appealed decision. Filing
nullifying claim shall not result in
suspension of the decision, unless
otherwise is ordered by the Court.

Nullifying a decision may be requested
only by the shareholders who opposed
the decision in writing in the meeting
minutes, or who were absent for an
admissible reason.

Article 78

The General Assembly may remove
from office Board Members or external
auditors and file liability claims against
them, and its decision shall be valid if
approved by shareholders or partners
holding half of the Company's capital,
excluding the shares of the Board

member whose removal from ofﬁcé_’;i"s_':?__b:_\
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under consideration.
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The Board members removed from
office may not be re-elected to the
Board of Directors, before the
expiration of five years as from the date
of their removal.

Chapter Five
The Extra Ordinary General
Assembly

Article 79

Resolution on the following issues shall
not be taken except in an Extra
Ordinary General Assembly meeting: -

1. Amending the Memorandum or
Articles of Association of the
Company.

2. Increasing or decreasing the capital
of the Company.

3. Extending the term of the Company.
4. Dissolution, liquidation,
transformation, amalgamation or
acquisition of the Company by another
company.

5. Sale of the venture for which the
Company was established or disposal of
it in any other manner.

The Commercial Register shall record
any resolution taken to approve any of
these matters.

However this Assembly shall not be
entitled to make amendments to the
Articles of Association of the company
that are likely to increase the burden on
shareholders or to amend the main
purpose of the company or change its
nationality or transfer its head office
incorporated in the state to any other
state, any resolution

=

14/17/10/01/12,500

stipulating-—

otherwise shall be null and void. ey g, velld

el QLA sl e ey Yy
(Rad clisagi) d.é 3)\4}“ uﬂ;.q (e u...\.b‘)u.“
vet D palddl I Al ) sha g U e i

oo lall Juaidl
daddbl] gl o b ol

(V4) 2twa

A sl B 158 AT ey Y
P Ale e Adiay Baiaie Aaladl Lpmaall e )
vl Lgaldai of A<yl sie Jyaet -
v AS A Jle al ) s g sal - Y
v A< 58 Bae - Y
o Ledsat of Liat A<, 8l Ja-
v lgle Mt 5 Al A4S 5 8 Lealan
atal e ol g3 g gyl JS a0
AT aay b Gl f 4,

o el dadl  ya o caag g
O Alia gf e A0 pally ) 48 SLa) dlla
o Jiloall s2a

ol a) Anaadl odgd Heag ¥ Ald aay
U ESTLVE LTI PPN QAT U WAL
ol et gl Cnaabiall plie ol y Ll
B gl ¢ ghain y et of 4S80 ulu)
A gall 8 A pall RS 580 s S 5l
iy et JS bl alyy ¢ s Al g )

Janall a1 ol H-10-5-2018 LA



QIC

Qatar Insurance Company

Article 80

The Extraordinary General Assembly
shall be convened only upon the
invitation of the Board of Directors.
The Board shall extend this invitation if
so requested by a number of
shareholders representing at least (25%)
of the Company’s capital. The Board of
Directors must in this case invite the
General Assembly to convene in an
extraordinary manner.

Should the Board fail to extend the
invitation within 15 days as from the
date of this request, the ones calling for
the meeting may request the Companies
Control Department to extend the
invitation at the expense of the
Company.
Article 81

An Extra Ordinary General Assembly
meeting shall be valid only if attended

by the shareholders representing at least
(75%) of the Company’s capital.

If a quorum is not present, the meeting
shall be held within thirty days
following the first meeting

The second meeting shall be valid if
attended by the
representing 50% of the Company’s
capital.

shareholders

If the quorum is not present in the
second meeting, an invitation a third
meeting shall be called to convene
within thirty days following the second
meeting. This third meeting shall be
valid regardless of the number of/ the

shareholders attending the meetlng I ot
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If the matter relates to any decision
pertaining to dissolution, transformation,
amalgamation or acquisition of the
Company by another company, any
meeting shall only be valid if attended
by shareholders representing at least
(75%) of the Company’s capital.

The Board shall issue a public notice of
the resolutions of the Extra Ordinary
General Assembly if such resolutions
include an amendment of the
Company's Articles of Association.

Resolutions of the Extraordinary
General Assembly shall be issued by
absolute majority vote of the shares
represented in the meeting.

Article 82

Unless otherwise 1is stipulated, the
provisions pertaining to the General
Assembly  shall apply to the
Extraordinary General Assembly.

Chapter Six
Auditors

Article 83

Without prejudice to the provisions of
Articles (143, 150 and 151) of the
Commercial Companies Law, the
company shall have one or more
external auditors appointed by the
General Assembly for one year and
shall determine their fees. Also it may
reappoint the external auditors,
provided that the period of appointment
shall not exceed five consecutive years.
Such  auditor(s) may only be
reappointed upon the elapse of two~
consecutive years. The /
Directors may not be authorized in|this
regard. \
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The external auditor shall be enrolled in
the Auditors register in accordance with
the applicable laws and regulations in
relation to the auditing profession, and
shall have practiced the profession for
at least ten consecutive years.

Article 84

While performing their work, the
Auditors shall abide by all duties and
obligations stipulated by the
Commercial Companies Law and the
Law regulating the auditing profession
as well as the relevant laws and
regulations.

In case of multiple auditors, they shall
be held jointly liable for the audit
works. ..

Article 85

The external Auditor shall assume the
following tasks:

1.  Audit the Company's accounts in
accordance with the accepted auditing
rules as well as the requirements and
technical and scientific principles of the
profession.

2. Inspect the company's balance
sheet and profit and loss account.

3. Following up on the
implementation of the law and
company's AOA.

4. Inspect the company’s financial
and administrative systems as well as
internal financial auditing systems in
order to ensure its compliance with
good conduct and good keeping of the
company's finances.

5.  Verify the assets of the company
and its ownership and ensure the legal
compliance and validity of._"
company’s obligations. :
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6. Review Board resolutions and
instructions issued by the Company.

7.  Any other duties to be carried out
by the external Auditor pursuant to the
Commercial Companies Law, the law
regulating auditor’s profession, and
other relevant auditing systems and
principles.

The external Auditor shall submit a
written report about his duty to the
General Assembly. The auditor or his
representative shall read out the report
before the General Assembly, and a
copy of this report shall be sent to the
Companies Control Department.

Article 86

The report of the external auditor
referred to in the preceding Article
shall include the following:

1. Whether the external auditor has
satisfactory obtained all information,
statements and clarifications that he
deems necessary to perform his duties.
2. Whether the regular accounts and
records are consistent with the
internationally accepted accounting
standards.

3. Whether the auditing procedures
performed by the auditor are
considered sufficient in his opinion to
form the reasonable basis for
expressing his opinion regarding the
company's financial position, business
results and cash flows of the company
in accordance with the internationally
accepted auditing standards.

4. Whether the financial statements
contained in the Board’s

conform to the company's records and
ledgers. |
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5. Whether stocktaking was carried
out in accordance with the applicable
principles.

6. Whether there were violations of
the provisions of the Commercial
Companies Law or the Company's
AOA which occurred during the fiscal
year subject of the auditing and
whether they had a fundamental
impact on the Company's business and
financial position, and whether these
violations still exist or not, within the
limits of the information made
available to the auditor.

Article 87

The auditor shall have the right at all
time to inspect the company's books,
records, and documents, and request
the information he deems necessary;
verify all the company's assets and
liabilities. In case he is unable to
exercise these rights, he shall record
that in a report to be
submitted to the Companies Control
Department with a copy to the Board
of Directors, including the matters
precluding the auditor's work, and the
Department shall address such matters
with the Board of Directors.

in writing

If the Department fails to address such
matters within 30 days as from the
date of receiving the said report, then
it shall call for a General Assembly
meeting to discuss the matter.

If the Department manages to address
the reasons for which the Auditor has
apologized for not handling the task,

then the company shall state in its__-

annual report a description of Ihe,

matters based on which the auditor/ has
apologized. I
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Article 88

The external auditor shall attend the
General Assembly, and declare in the
meeting his opinion regarding all his
tasks, budget of the
company, and he shall read his report
to the General Assembly; his report
shall include all the
required by Commercial Companies
Law. Every shareholder has the right
to discuss and ask for clarification

especially the

information
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regarding the document shown therein. v oy 8 A
Article 89 (M) Bala
The external auditor shall be

responsible for the accuracy of the
information and details contained in
his report in his capacity as the
representative of all shareholders. Every
shareholder has the right during the
general Assembly meeting to discuss
and request clarification from external
auditor with regards to the content of
his report.
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commence on the first day of January
and expire on the 31 day of December
in each year.

Article 91

At least two months prior to the
General Assembly meeting, the
Board of Directors shall show in
each fiscal year, the company’s
balance sheet, profits & loss account;

and the external auditor’s report oh the’

activities during the year pl‘ewous
fiscal year and its financial p@si_tion...
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All these documents shall be signed by
the Chairman or one of the Board
Members.

Article 92

The Company shall, publish bi-annual
financial reports in the local Arabic
daily newspapers and the company's

the of
The auditor
shall verify these reports and the same
shall be
approval of the Company’s Control
Department.

Article 93

website for reference

shareholders. external

not published without

An amount of (10%) of the net profit
shall be deducted annually to be
appropriated for the legal reserve
account (100%) of the paid-up capital.
Should the legal reserve become less
than the said percentage the deduction
shall be resumed until such reserve
reaches that percentage. The legal
reserve may not be distributed to the
shareholders, however, it shall be
permissible to use - after obtaining
Qatar Central Bank approval - what
exceeds the 100% of the paid capital
to distribute dividends to the
shareholders up to (5%) in the years
during which the company didn’t
achieve sufficient profit to distribute
this ratio.
Article 94

A percentage of (10%) shall be

deducted from the gross profit of’the”

Company for the depreciation; of
Company's assets or as a compensation
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for their devaluation. This percentage
shall be used to repair or purchase of
necessary material and equipment and
shall not be distributed among
shareholders.

Article 95

The General Assembly may, upon a
recommendation by the Board of
Directors deduct a portion of the net
profits to an optional reserve account.
Such account shall be used in the
manner that the General Assembly
determines.
Article 96

A portion of the profits decided by the
General Assembly shall be deducted
to meet the obligations imposed on the
company by virtue of the Labor Law.

Article 97

Upon deducting the legal and optional
reserves a percentage by at least (5%)
of the net profits shall be distributed
as a first payment to the shareholders.

The remainder of profits shall be
distributed as additional to the
shareholders, or shall be brought
forward upon the recommendation of
the Board of Directors to the next
year, or shall be allocated for setting
up an extra ordinary reserve fund or
sinking fund.

The Shareholder shall be entitled to
his share of profits as per the rules

and regulations applied by QFMA—

and Qatar Stock Exchange. Y&y
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The Shareholders registered in the
register of shareholders at the
depository at the end of the trading
day of the General Assembly shall
have the right to receive the dividends
approved by the General Assembly,
whether in cash or through bonus
shares.

Chapter Eight
Dissolution and Liquidation
of the Company

Article 98

The Company shall dissolve for any of
the following reasons:

1. Expiry of the terms said forth in
the Company’s Contract and Articles of
Association  unless renewed in
accordance with the provision mcluded
in any.

2. Fulfillment of the purpose for
which the Company was established
or if that purpose proves to be
impossible for achievement.

3. Transfer of all shares to a
number of shareholders that is less
than the minimum number specified by
the law unless the company within six
months of the transfer date shifts to
another form of companies or the
number of shareholders increase to meet
the minimum limit.

4. Depreciation of all or most of the
company’s assets to an extent whereby
the investment of the remaining is
deemed infeasible.

5. The  extraordinary  general
assembly issues a resolution approving
the dissolution of the Company prmrf
to the expiry of its term. 7,

6. Merger of the Company mto
another company. |
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7. Issuance of Court order dissolving
the Company or declaring its bankruptcy.

Article 99

If the Company sustains losses
amounting to one half of the capital,
Board members shall convene an
Extraordinary General Assembly to
consider whether the Company shall be
maintained or dissolved before the
expiry of its set term or the
reduction of its capital or take
any other appropriate measures.
Should the Board fail to invite the Extra
Ordinary General Assembly to convene or
it has not been convened due to lack of
the legal quorum, or the General
Assembly refuses to dissolve the
Company, any shareholder may request
the competent court to dissolve the
Company.

Article 100

Should the number of shareholders
declined in the company from the
minimum required limit, the company
may transfer into a limited liability
company in which the
number of shareholders shall be liable
for the company's debts within the
limits of its assets.

remaining

After a whole year of decline in the
number of
minimum limit, any shareholder may
request the competent Court to dissolve
the company.

Article 101

shareholders below the

Once the company is dissolved, it shaJl:-.-
llquxd;;tion e

enter the process of
Throughout the liquidation per] od, it
shall maintain its corporate body. t(p the:
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extent required for the completion of A4S il aw) U Cilumy of sy g ¢ Al
the liquidation process. The term "in L n (Ftaatl] a3 . . .
liquidation" shall be clearly added to e (B ‘ ) 3ok Bl oda
the company's name. v daial g4 oy

Article 102 (Y V)8l
The liquidation of the Company shall be 3 o1l AlSaDU (il 5 4S5 51 Adins Al

carried out according to the provisions of . . .
SIS & 98 (YYY) (Y €) e o gally
Articles from (304 to 321) of the S QG (VYY) S (V0 E) Ol sall

Commercial Companies Law No. 11 of vaYelodin (1Y) A8, A sl
2015. 2
Erabid] Jumidl
Chapter Nine
Closing Provisions o) by puli
Article 103 (Y+7) 8w
= A ERE G om
Company's transformation, amalgamation, Lol Lgalor il 5 48, JJ.A"
division and acquisition: D lgle 3 il

Without prejudice to the provisions of (YY) U 2l sl ?IAJ slel e aa

Articles from (271 to 290) of the R N R TR
Commercial Companies Law, the ¢ A )kl s 8l g e ( ) =

company's transformation,  lgar—uiiy ealer 3348, &1 Sy a5 55y

amalgamation, division and acquisition . 1 £ e
may be carried out according to the Sl Bl o) bl Gy Lo 3 gt

provisions of Chapter (10) of the (YY) ) el il sl o) 98 e plall
Commercial Companies Law No. (11) o . )
of 015 and any provisions or & Jsee kil S alsaldi oy e dud
regulations in force at any regulato o i el ) aa A
body to which the Company is subjeg‘z e ey Al Lge A 5
in relation to the protection of the rights  (jraaluall (3 sia dilesy ddlatia () <5 ¢ 4S L
of shareholders, in general, and
minority shareholders, in particular, if

significant  transactions that may ot 283, oS i al - Jia @bty
prejudice their interests or prejudice the

ownership of the Company's capital are v A8l Jleud ) AsLa Jas peallaa
made.
Article 104 (V:¢)dda:

Any resolution issued by the General e ey 8 cﬁi o s Y
Assembly shall not absolve Board, - iu.:.:mll A siall (seen o i Aalall Amaall
members from a civil liability dpe to 9_.]] ;,Ug;\j\ apy BylaY) udae liaef A
the mistakes made by them Ifwhlle n  pgalge Mt D agia oS
executing their mandate. | -
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If the action causing liability is brought
before the General Assembly by way of
a report from the Board of Directors or
the external Auditor, this claim shall
lapse after three years from the date
when the General Assembly resolves to
approve the Board’s report. However
should the action attributed to Board
members constitute a criminal offence,
the claim shall only lapse upon a lapse
of criminal claim.

The Companies Control Department
and any shareholder may institute such
claim. Any condition included in the
Company's AOA which causes a
discontinuance of the claim or provides
that institution of the claim is
dependent on prior permission from the
General Assembly or taking any other
procedure shall be null and void.

Article 105

Unless otherwise stipulated herein, the
provisions of the Commercial
Companies Law No. (11) Of 2015 as
well as the provisions of all relevant
laws, rules, regulations, including but
not limited to the Law No. 13 of 2012
on the Issuance of the Qatar Central
Bank Law and. Regulation of Financial
Institutions, the Principles of Corporate
Governance issued by Qatar Central
Bank, and the Governance Code for
Companies & Legal Entities Listed on the
Main Market issued under QFMA Board
of Directors’ Resolution No. 5 of 2016
shall be applied. All amendment to the
said law and all relevant laws,
regulations and systems

case may be.

shall be _
deemed an integral part of thege
Articles or an amendment hereto, as the
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In the event of any discrepancy between
the provisions of these Articles of
Association and the provisions of the
relevant laws and regulations, the more
stringent provisions shall apply.

Article 106

These Articles of Association are made in
six counterparts; one of which shall be
the
Department at the Ministry of Economy
the
kept at

delivered to Companies Control

and Commerce, and remaining
shall be the
Company’s head office to act accordingly,

counterparts

when required.

O DA gl apa g s g

sy Gl s e gy ALl 13  gua

v Taak Y1 il (Gulad dlall ¢l alaill
(Y1) B

¢ G S (1) 220 (e pllaill 130 jas

S 58l A e B} ) Lgie A o1

Ladas geall S8l g ¢ 5l y SLaBY) 5 )5
v lalaiie Jeall 4,8 jia

These Articles of Association was
documented by the Department of
Documentation at the Ministry of
Justice under No. 16437 dated
21/3/2018. It was published in the
Official Gazette of the State of Qatar
on 19/4/2018 Issue No. (9).
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Ali Derbala

Legal Advisor & Board of Directors Secretary

Qatar Insurance Company

P

-o0f-

14/17/10/01/12,.500

Jindll uabual oUaill H-10-5-2018 LA



	updet Arabic & English 2018 (1)
	2
	3

