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Board of Directors Charter

Al Faleh Educational Holding Company Q.P.S.C
(Qatari Public Shareholding Company)

Preamble:

Pursuant to the rules of the corporate governance
system and decisions which are issued by Qatar
Financial Markets Authority, and in order to scale up the
Company's activity to achieve its long-term goals and
vision, Al Faleh Educational Holding Company Q.P.S.C
(the "Company”) has adopted the Charter of the Board
of Directors here below (the “Charter”), in order to
achieve the following objectives:

1. Establishing rules and values to which the
Company and its Board of Directors (the
“Board” or “"Board of Directors”) are subject
to in the governance of the Company’s activity
and affairs;

2. Developing codes of conduct and upgrading
standards as well as systems of responsibility of
the members of the Board by developing
controls to conduct their activities;

2. Providing the members of the Board with
indicators that help them perform their duties
towards the Company;

3. Framing the activities of the Board and filling
the organizational gaps to facilitate its work;
and

4. Creating standards conducive to establishing

the principle of transparency and engaging the
community in developing a concept for the
mechanism of Boards of Directors in public
shareholding companies.
In consideration of all of the above, the Board decided
to issue the Charter, as follows:

Article (1)

Preamble

The above-mentioned preamble shall form an integral
part of the present Charter.
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Article (2)

Formation of the Board

The Board of Directors shall be formed in accordance
with applicable laws in the State of Qatar (in particular
the Qatar Commercial Companies Law no. 11 of 2015 and
its amendments and the QFMA rules and regulations as
may be amended) ("Applicable Laws"”) and the Articles
of Association of the Company. It is composed of six (6)
members elected by the General Assembly of
shareholders by secret ballot. The first Board shall be
appointed for a five (5) years mandate starting from the
date of conversion of the Company into a Qatari public
shareholding company. At least one third (1/3) of the
members of the Board shall be independent, and the
majority of the members are non-executives or
receiving any compensation from the Company in any
role. Independent board members and members
representing the Company’s employees shall be
exempted from any share ownership or contribution
requirements. One or more of the Board seats may be
allocated to represent the minority, and another seat to
represent the Company’s employees.

In addition the Board may at any time and based on its
own discretion, establish Board committees if the Board
deems it necessary and relevant or if required under
Applicable Laws to properly manage the Company’s
business. It is prohibited to combine the presidency of
more than one of the committees formed by the Board,
and it is prohibited to combine the chairmanship of the
audit committee with the membership of any other
committee. It is permissible to merge committees such
as those for nominations and remunerations into one
committee named “Committee for Nominations and
Remunerations”.

Article (3)

Main Functions and Tasks of the Board

The main functions and tasks of the Board should
include, for example, the following:

1. Approving the strategic plan and the main
objectives of the Company and supervising its
implementation, including:

Developing a comprehensive corporate
strategy, main business plans and risk
management policy, reviewing and providing
guidance on them;
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1.2

1.3

1.4

1.5

1.6

1.7

2.1

Determining the optimal capital structure for
the Company, its strategies, financial
objectives, and approving the annual budgets,
provided that they are attended and submitted
to the General Assembly in accordance with the
terms and forms specified in the Applicable
Laws;

Supervising the main capital expenditures of
the Company, and acquisition and disposal of
assets;

Developing goals and monitoring
implementation thereof and the overall
performance of the Company;

Reviewing and approving the organizational
structures of the Company on periodic basis to
ensure appropriate distribution of the
functions, tasks and responsibilities of the
Company, notably in relation with internal
control units;

Approving the procedures manual required to
implement the strategy and objectives of the
Company, prepared by the senior executive
management. The manual shall identify ways
and means for rapid communication with Qatar
Financial Markets Authority and other
regulatory authorities, as well as all parties
concerned with governance, including the
nomination of a communication officer;
Approving the annual plan for training and
education of the Company, provided that it
includes programs to introduce the Company,
its activities and governance in accordance
with the Corporate Governance Code issued by
Qatar Financial Markets Authority;

Setting the rules and procedures for internal
control systems and supervising them,
including:

Developing a written policy that regulates
conflict of interest and remedy any possible
cases of conflict by Board members, senior
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2.2

2.3

2.4

2.5

5.1

executive management, and shareholders.
This included misuse of the Company’s assets
and facilities and mismanagement resulting
from transactions with related parties.

Setting a full disclosure system in a manner
that achieves justice and transparency and
prevents conflicts of interest and exploiting
insider information, provided that such system
includes the procedures followed when dealing
in securities by insiders, and identify the
prohibited periods of their trading in securities
of the Company or any company of its group,
as well as preparing and updating a list of
insiders, and providing Qatar Financial Markets
Authority and Qatar Stock Exchange with a
copy upon adoption or update.

Ensuring the integrity of financial and
accounting systems, including those related to
the preparation of financial reports.

Ensuring the implementation of appropriate
control systems for risk management, by
specifying the general perception of the risks
that the Company may encounter and
disclosing them transparently.

Reviewing annually the effectiveness of the
Company's internal control procedures.
Devising a corporate governance system in line
with the provisions of Qatar Financial Markets
Authority Corporate Governance Code, general
supervision of it, monitoring its effectiveness
and amending it when necessary.

Devising clear and specific policies, standards
and procedures for the Board’s membership
and proceeding with their implementation after
obtaining the General Assembly’s approval.
Developing a written policy regulating the
relationship between stakeholders in order to
protect them and preserve their rights, such
policy should cover in particular the following:
Establishing a mechanism to compensate
stakeholders in case of violating their rights
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5.2

5.3

5.4

established by the regulations and protected
by contracts;

Establishing a mechanism for settling
complaints or disputes that may arise between
the Company and the stakeholders;
Developing an appropriate mechanism for
establishing good relations with customers and
suppliers and maintaining confidentiality of
information related to them;

Establishing rules of professional conduct for
the executive management and the Company’s
employees to conform with the sound
professional and ethical standards and the
organization of relations between them and the
stakeholders, and the mechanisms for
monitoring the implementation and complying
with such rules;

The Company's social contribution.
Establishing policies and procedures that
ensure the Company's compliance with the
rules and regulations along with its
commitment to disclose information to
shareholders, creditors and stakeholders.
Inviting all shareholders to attend the General
Assembly meeting in conformity with
Applicable Laws. The invitation and
announcement shall include a comprehensive
summary of the agenda of the General
Assembly, including the item for discussing and
approving the governance report.

Approving the nominations for appointment to
the positions of senior executive management,
in addition to the succession planning
concerning the management.

Establishing a mechanism for dealing and
cooperating with financial service providers,
financial analysis, credit rating and other
service providers, as well as the entities that
identify the standards and indices of financial
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markets to provide their services quickly, with
integrity and transparently to all shareholders.

10. Developing the necessary awareness programs
to spread the culture of self-control and risk
management of the Company.

11. Adopting a clear and written policy that defines
the basis and method of granting remuneration
for the Board members, in addition to
incentives and rewards of Senior Executive
Management and the Company’s employees in
accordance with the principles of this Code
without any discrimination based on race,
gender or religion. Such policy shall be
submitted yearly to the General Assembly for
approval.

12. Developing a clear policy for related parties
contracting, and presenting it to the General
Assembly for approval.

13. Establishing the foundations and criteria for
evaluating the performance of the Board and
senior executive management.

14. Reviewing and evaluating the work of the
committees, and including in the corporate
governance report on its work.

Article (4)

Board’s Responsibilities
The Board represents all shareholders and shall exert the
necessary due diligence in managing the Company in an
effective and productive way in order to achieve the
interests of the Company, partners, shareholders, and
stakeholders.
The Board shall also aim to achieve public interest, in
addition to investment and community development in
the State of Qatar.
The Board shall bear the responsibility to protect the
shareholders from illegal or arbitrary business or
practices or any actions or decisions that might be
harmful to them, discriminate among them or enable one
group dominate another.
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The Board shall perform its functions, complete its duties
and assume its responsibilities in a manner that does not
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violate Applicable Laws, as detailed below:

1. The Board shall perform its duties responsibly, 4nas 45 sy 455 ddlge Galaal)l o3 o gy 1.
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and tasks efficiently.

6. The Board must refrain from: engaging the lellal jslad (a5 8 38 4S 53l ol 3l copdadl ey Y 6.

Company in loan contracts with maturity period
exceeding three (3) vyears, selling or
mortgaging the Company's real estate assets,
discharging the Company's debtors from their
obligations, unless authorized as such by
virtue of the Company's articles of association
and according to the terms set forth in such
articles. If such articles are permissive for the
acts listed above, the Board shall still refrain
from performing such acts or engagements
without the General Assembly’s approval,
unless such actions or engagements are within
the scope of the Company’s object.
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Article (5)

Delegation of Tasks

Without prejudice to the powers granted to the General
Assembly, the Board shall assume all the powers and
authorities necessary to manage the Company. The
Board may delegate some of its powers in favor of its
committees and has the power to form one or more
special committees to carry out specific tasks provided
that the decision to form such committees determines
the nature and scope of those tasks.

The ultimate responsibility for managing the Company
remains with the Board, regardless of the constitution of
committees or the delegation of some of the powers it
holds in favor of other entities or persons. The Board
must refrain from issuing general or indefinite mandates
or delegations of powers.

Article (6)

Duties of the Chairman of the Board

The Chairman of the Board (the “Chairman”) presides
the Company and represents it before third parties and
courts. The Chairman is primarily responsible for
ensuring proper management of the Company in an
effective and productive manner and shall work towards
achieving the interests of the Company, its partners,
shareholders and other stakeholders. The tasks and
responsibilities of the Chairman shall include, without
any limitation, the following:

1. Ensuring that the Board discusses all essential
matters in an effective and timely manner.
2. Approving the agenda of each meeting, taking

into consideration any issue raised by any
member of the Board.

3. Encouraging Board members to participate
collectively and effectively in managing the
affairs of the Board to ensure that they carry
out their responsibilities in the best interest of
the Company.
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4. Ensuring that all data, information, papers and
documents as well as records of the Company,
the Board and its committees shall be made
available to the members of the Board.

5. Creating effective = communication  with
shareholders and making sure their views are
effectively communicated to the Board.

6. Allowing effective participation of the non-
executive board members in particular and
encouraging constructive relationships
between executive and non-executive board
members.

7. Keeping members informed of the
implementation of the provisions of the
Corporate Governance Code issued by Qatar
Financial Market Authority, with the possibility
for the Chairman to authorise the Audit and
Risk Committee or any other Committee to do
so.

The Vice-Chairman shall replace the Chairman during his

absence, and the Chairman may delegate some of

his/her powers to other members of the Board or to the

Senior Executive Management .

It is prohibited to combine the functions of
Chairman of the Board and any executive position
in the Company.

The Chairman cannot be appointed as member of
the Board’s committees mentioned under any of
the relevant Applicable Law.

Article (7)
The Obligations of the Board Members

Board members shall comply with the following:

1. Attending meetings of the Board and its
committees regularly, in addition to refraining
from resigning except for necessity and at the
appropriate time.

2.  Performing their duties with due diligence and in
accordance with Applicable Laws and the
Company’s articles of association, in addition to
upholding the interest of the Company,
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10.

11.

partners, shareholders and other stakeholders,
and prioritizing such interest over own interest.
Expressing in good faith an opinion on the
strategic issues of the Company, its policy in
implementing its projects, employee
accountability systems, resources, key
appointments and its operation standards.
Monitoring the Company’s performance in
achieving its goals and objectives, and
reviewing reports on its performance, including
annual, semi-annual and quarterly reports.
Supervising the development of procedural
rules on governance, and working to implement
them in an optimal manner in accordance with
Corporate Governance Code issued by Qatar
Financial Market Authority.

Using their various skills and experiences by
diversifying their competencies and
qualifications in managing the Company in an
effective and systematic way, and working to
achieve the interest of the Company, partners,
shareholders as well as other stakeholders.

Effectively participating in the Company’s
general assemblies and achieving the demands
of its members in a balanced and fair manner.

Refraining from making any statements,
disclosing data or information, without the prior
written permission of the Chairman or
whomever is delegated by the Chairman for this
purpose, and the Board shall name the official
spokesman in the name of the Company.

Board members may request the opinion of an
independent external consultant at the
Company’s expense regarding any matter
concerning it.

In the event that a member of the Board
decides to retire or leave its seat vacant for any
reason whatsoever, the concerned member
must return all papers and documents that
were in his possession and that enabled him to
fulfill duties entrusted by the Company to such
member.

Returning the abovementioned papers and
documents does not exempt the concerned
board member from maintaining the
confidentiality of the information which such
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12.

13.

14,

15.

16.

member had knowledge of during his/her
tenure.

The members of the Board shall work within
the scope of the powers granted to them
under the Company’s articles of association
and the directives of the Board of Directors
established in accordance with the principles,
shareholders’ decisions, and the relevant
Applicable Laws. Members of the Board who
act in excess of such powers being granted to
them shall be held liable for the losses suffered
by the Company as a result of acting beyond
their powers.

The Chairman, members of the Board and
members of the senior executive management
must disclose to the General Assembly the
positions they hold in a personal or as
representative of an entity, periodically.

The Chairman, members of the Board and
members of the senior executive management
cannot participate in any work that would
compete with the Company or trade for his
account or others' account in any of the sub-
activities practiced by the Company unless
he/she receives approval from the General
Assembly, otherwise the Company can claim
compensation or consider the operations he/she
initiated were conducted on its behalf.

The Chairman, members of the Board and
senior executive management must disclose to
the Board any direct or indirect interest that
may be in the transactions and transactions
made on behalf of the Company and the
disclosure must include the type, value and
details of those transactions and the nature and
extent of the interest to him and the statement
of the beneficiaries. If the total value of
transactions mentioned in this article, is equal
to or greater than (10%) of the Company's
market value or the value of the Company's net
assets according to the Ilatest financial
statements, and unless the articles of
association of the Company provides for a lower
percentage, prior approval must be obtained
from the General Assembly in accordance with
the conditions stipulated by the relevant
Applicable Laws.

Board members shall disclose of financial and
trade relations, and litigants, including the

clbadlall 3Uas cara Jeadl alaall slaef e cpaty
Clgra 515 A<l ulu) allaill Caa sy agd A siaall
Cadbusall )iy Jgadl G5 de gunsall (ulall
cdaal) eliae] Jaatyy Alall ¢l Ly J garall il g8l
ok (Al iluall 4 g e agiladla 155kl (pall

hadlall ) sladl daiS A4S )l

slme s 5 Y Gadas slmels Guiy oo S o
w&}\&hw\wcu:}“ w\ 373.\.\3.\33\ T:J\J:}”
) Apadd ddas Ll A caliall s el
(s JSEy Al s & ginall GalasY) nY Jies dieay
slaaely 3 laY) Gulae sbiaely uiiy (0 ¥ Jsm Y
Lo 43l (e Jae ol 8 @l iy o Ulad) 4385l 5 10y
Gl 488 ga e Joany ol Lo 38,50 alg) 35 il Lol
o el 4l ol A 5aN S Y 5 dalad) dmand) (g
Lol oy jal 08 W 8L Al el e )

3IY) Gulaa sbimel s Gulaall ity (e JS o o
daliac 4 e (ulaall muady ) Llal) 40050 5 oY)
ciliiall y e labedll 8 4l S5 5 phle e o) B il
dad s 8 LYl ol o o 5 38,80 Gilaaal 25 1)
Aaliadll (ae s dauds s Calall y Cildball Gl Jualis
Aadll cilS Jla iy leie opiiaall s 4 sailall
o3 b el il il y O laladll il Adlea!
Aol Aadll 0 (V%) o w3 ) (ssles 5
Gy JAY L 4,8 Jpal Lila dad 5l 48,00
(i) A e 38580 ol QUi ety ol s il
1 5 dalal) Dmaal) (o Alse 48 g0 o Jpanl) g
Alall 3 L Jsarall ) 581 Lgle (a saaiall Lo 5 i)

il (5 sle a5 ey a5 Allall Bl e ~LadY)
el AU ) gl el oLl e Ul 555 3l

oY

Ve

Mo

AR

1



judicial, which may affect negatively on carrying
out the tasks and functions assigned to them.

Article (8)

Meeting Invitation

The Board shall be convened upon invitation of

the Chairman and in accordance with the
Company’s articles of association. The Chairman
shall invite the Board to convene, whenever

requested as such by at least two (2) members of
the Board. The invitation to each member of the
Board shall include the agenda and shall be
communicated at least one (1) week prior to the
meeting. Any member of the Board may request

adding one or more items to the meeting’s
agenda.
Article (9)

Board Meetings

The Board shall hold at least six (6) meetings during
the year, and three (3) months may not elapse without
holding a meeting. The Board’s meetings shall be valid,
only if the majority of the Board members attend and
provided that the Chairman or Vice-Chairman are
present among the attendees.

Absent members to the meeting may authorise one of
the members of the Board to represent them in
attending and voting by virtue of a written proxy,
provided that one member shall not be represented by
more than one member. If a member of the Board is
absent from three (3) consecutive meetings, or four (4)
non-consecutive meetings without any excuse that is
acceptable to the Board, then such member shall be
considered as having resigned.

Board members are allowed to participate in the
meeting of the Board by any of the secured and
recognized means of modern technology, enabling
them to actively listen, participate effectively in the
work of the Board and make decisions.

Article (10)

Board Decisions
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Without prejudice to the Applicable Laws with this
regard, decisions of the Board shall be issued based on
the majority of votes casted by attendees and proxy
holders. In case of a tie votes, the Chairman of the Board
of Directors shall have the casting vote. Minutes of the
held meeting shall be drafted comprising a list of
members attending or absent, as well as the meeting
discussions and shall be signed by the meeting’s
Chairman and Board Secretary.

The dissenting member on any Board decision may
request reflecting the dissenting opinion in the minutes
of the meeting.

In the event of necessity and for reasons of urgency, the
Board may issue some of its decisions by passing,
subject to written approval of all members to those
decisions and that they are presented during the next
Board meeting in order to be included in the minutes of
such meeting.

Article (11)

Invitees

Only Board members may attend its meetings. However,
the Board may invite other persons to attend any
meeting or a part thereof as necessary, and those
invitees shall not be entitled to vote at such meetings on
any decision the Board takes thereon.

Invitees may not take part in any discussion related to
their appointment, benefits, terminating their services or
any other matter related to them unless the Board has
invited them to discuss such matters specifically with
them.

Board members and other persons invited to the Board
meetings must maintain the confidentiality of such
meetings and documents given to them and the contents
of their discussions at such meetings.

Article (12)

Termination of the Board’s Membership

The Ordinary General Assembly may dismiss all or any of
the Board members, without prejudice to the dismissed
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member’s right for compensation if the dismissal was on
an unacceptable reason or at inappropriate time.
Additionally, a Board member may resign provided that
such shall be in an appropriate time; otherwise, he shall
be liable before the Company for the resulting damage.

Furthermore, the General Assembly may, as per
recommendation of the Board, terminate the
membership of the member who misses three

consecutive meetings or four non-consecutive meetings
without an acceptable excuse

Membership of the Board shall be terminated upon the
expiration of its term. Termination of membership shall
also occur if the member becomes unsuitable for
membership under any Applicable Law. However, the
Ordinary General Assembly may re-elect the Board
Directors.

If a member of the Board resigns and has comments on
the performance of the Company, he/she shall submit a
written statement explaining such comments to the
Chairman of the Board, and such statement shall be
presented to the Board members.

Upon the termination of the membership of a Board
member by any termination method, the Company shall
promptly notify the Qatar Financial Markets Authority and
the Qatar Stock Exchange and shall specify the reasons
for such termination.

If the position of a Board member becomes vacant, the
Board may appoint a member in the vacant position at
the Board’s discretion. Such new member must be
qualified and experienced. Additionally, a notice of such
appointment shall be sent to the Qatar Financial Markets
Authority, and provided also that such appointment shall
be put forward before the first meeting of the Ordinary
General Assembly for endorsement. The term of office of
the new member designated to fill a vacancy shall only
extend to the term of office of his predecessor.

Article (13)
Board Secretary
The duties of the Company’s Board Secretary are detailed
as follows:
1. Documentation of the Board meetings:
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This includes preparing the minutes of the
meetings and discussions, documenting Board
resolutions and votes, keeping a regular record
and getting the signatures of the attending
members. The Board minutes should cover the
meeting date, its start and end time, the
location, the attendance |list and any
reservations or dissenting opinions, discussions
and debates, and the Board’s resolutions and
voting results.

Saving reports:

The Board Secretary must ensure that the
reports submitted to the Board are kept on file,
including but not limited to, annual and quarterly
reports.

Providing the members with information and
minutes:

The Board Secretary must provide the Board
members with all relevant information in order
to conduct business including the Board agenda
and related documentation, any documents or
additional information required by the Board
members and relevant to the included matters in
the agenda, a copy of the minutes of the Board
meetings, documents and information
concerning the Company.

Ensuring Board members commitment:

The Board Secretary must ensure the
commitment of Board members to follow the
Board’s procedures.

Informing the members by meeting times:

The Board Secretary must ensure informing
Board members and coordination among them
with respect to any projected meetings.
Presenting the minutes drafts:

The Board Secretary should submit the drafts of
the minutes to the Board members to give their
opinions before signing them.

Coordinating between the Board members:

The Board Secretary must coordinate between
the Chairman and the members, among the
members themselves in a way to enhance the
Board's workflow, speed and effectiveness when
making decisions. As well as to coordinating
between the Board and the Related Parties and
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Stakeholders in the Company including
shareholders, management and employees.

8. Providing support and consultation: ‘ Bosdall g acall i A
The Board Secretary should provide the Board codaall elael 5 il g acall oty G ) el e
members with support and advice.

9. Maintaining a special registry for 1) AL Gald Jan BlaiaY) 4
acknowledgements: slme] Gyl AL pald Jaw Bl ull ol e
The Board Secretary should maintain the e J garall (il ) & Gl sy Lay A5l 550y 5 (udaal)
Board members’ acknowledgements registry
and executive management’s according to the
required disclosure as per Applicable Laws.

Article (14) () £) sakall

Amendments to the Charter (hiall Jaaas
The present Charter shall not be amended except by  _ulaall (e jola agi€a )8 an e W) (Blinall 138 Joaad joas Y
virtue of a written decision issued by the Board in B_palall ets;m L

conformity with the requirements set herein.

Article (15) () 2) sakall
Approval and Publication ol g alaic Y

A- The present Charter has been approved by A& .08 Aldl) palail) lldl) AS 8 5 1) Gulas e} (]
the board of directors of Al Faleh Educational @ 4cldial (8 (sliaall 138 (4,,k8 dale dealise 48 ,0)
Holding Company Q.P.S.C (Qatari Public YeYY/oAYAZL 7
Shareholding Company) during its meeting
No. 6 of [18/08/2022].

B- The present Charter shall be published on the @S il el 5 SV a8 gal) o liall 138 Hd8 (@
company's official website, to contribute to  (alaall Gl ga s Gladliay )50 mun s 8 Al
clarifying the role, powers and responsibilities L alall

of its Board of Directors.



