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Regarding the Receiving of Applications for offering,
Listing and admission to trading on QSE

Date:

27/03/2016

In order for the Qatar Financial Market
Authority (QFMA) and Qatar Stock
Exchange (QSE) to enhance investmentsin
the capital market and facilitate for the
issuers, to whom thisMarket Noticeis
addressed, the offering/listing of securities
on the stock market in atimely manner
through the " singlewindow" system, based
on having one party that is entitled with the
receipt of listing/admission to trading
applications; and following the QFMA’s
approval thereon, the Qatar Stock Exchange
would like to announce that it will receive,
review and check the compliance of the
offering/listing applications with the
conditions and requirements provided for in
QFMA legislations and QSE Rulebook.

After QSE reviewing the applicationsin
accor dance with the terms and
conditions set forth in thisM ar ket
Notice, the eligible applications will be
submitted to the QFMA for review and
final approval.

Based on the aforementioned, theissuers
addressed by this M arket Notice and
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wishing to offer/list their securities may
submit to the QSE therelevant offering,
listing, or admission to trading applications,
in accordance with the applicablerules as
mentioned above and in accordance with the
following terms and conditions:

Firstly: I'ssuersaddressed by thisnotice

(1) The issuer of securities established in
the State of Qatar either with MEC or
QFC.

(2) The issuer of securities established
outside the State of Qatar, whether
having its head office inside or outside
the State.

Secondly: Scope of Application of this
Notice:

(1) All public offerings (excluding the
private placement targeting existing
securities holders or potential buyers
whose number is not exceeding a
hundred).

(2) All the listings of securities submitted
by the issuers addressed by this notice.

(3) Admission of securities to trading on
the QSE.

Thirdly: Submission of the offering or
listing application to QSE:

(a) Offering and/or Listing Application
pertaining to Companies:

The company wishing to offer or list its
securities shall submit its application to
QSE using the prescribed form, in
accordance with attached Checklist of
requirements and documents; Appendix (1).
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(b) Offering and/or Listing Application
pertaining to I nvestment Funds:

The Fund wishing to offer or list its units
shall submit its application to QSE using
the application form, (Checklist of
requirements and documents will be
announced later).

(c) Offering and/or Listing Application
pertainingto REITs

The REIT, wishing to offer or list its units
shall submit its application to QSE using
the application form, (Checklist of
requirements and documents will be
announced later).

Fourthly: Admission to Trading
Application:

The entity wishing to get its securities admitted
to trading shall submit an application form to
the QSE which can be submitted along with the
offering or listing application.

The provisions of the QSE Rulebook and this
Notice shall be applicable to the admission to
trading application.

Fifthly: Applicable legislations, regulations
andrules:

The relevant legislations, regulations and rules
shall be applied with regards to the securities’
offering, listing and admission to trading on the
Qatar Stock Exchange, of which:

(1) The Qatar Financial Markets Law No. (8)
For the year 2012.

(2) The Commercial Companies Law No. (11)
for the year 2015

(3) Investment Funds Law No. 25 of 2002 and
its Executive Regulations and its
amendments.
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(4) The Qatar Financial Market Authority
Offering and Listing Rulebook of
Securities issued by the resolution No. (3)
for the year 2010 and its amendments.

(5) Investment Funds Listing Rules issued by
QFMA.

(6) Real Estate Investment Fund Listing Rules
issued by QFMA.

(7) Offering and Listing of Securities
Rulebook for Second Market, issued by
QFMA and its amendments.

(8) Rules for the Offering & Listing of Sukuk
and Bonds, issued by QFMA.

(9) The QSE Rulebook.

(10)  QCSD Rulebook.

Sixthly: Thelocation whereto submit

the applications stipulated in this Notice:

The Listings Department of Qatar Stock
Exchange located Al Dana Tower- 3"
Floor, in the West Bay, Doha, Qatar.

For more information, kindly contact the
Listings Department at:

Email: Listing@qge.ga
Tel: 44333701
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Appendix (1)
Checklist for Listing and Admission to Trading

of Shares on QSE Main Market

Firstly- Checklist of Requirements:

#

Requirements description

Kindly check
the box where
applicable

The Applicant company (other than the company representing the
government sector) shall obtain all approvals and satisfy incorporation and
registration requirements under the law of the State of incorporation.

U

The Shares of the Applicant company shall meet the following conditions
in order to be approved for offering or listing:

1. Shall be in compliance with the relevant applicable laws.

2. Shall be duly licensed, and in accordance with the Memorandum of
and the Articles of Association of the company. If applicable, the
securities shall be approved according to Fatwa issued by Sharia
Authority recognized by QFMA.

3. Shall be of the type specified by QFMA, as being able to be listed
and traded (except for any limitation imposed by the laws of the
State of Qatar).

1. The new listing Applicant company (other than the Applicant
representing the government sector) shall publish or submit audited
financial statements:

a) Prepared in accordance with the International Accounting Standards
(1AS).

b) Cover three fiscal years, at least, if applicable.

c) Provide consolidated financial statements, if applicable.

d) Independently audited, and a relevant report shall be prepared by an
approved auditor without any reservations.

2. The new listing Applicant company shall submit interim financial
statements if the date of submission of the application exceeds six
months after the end of the last audited fiscal year.

OO0

If the date of submission of the prospectus exceeds six months after the end
of the last audited fiscal year, it should include interim financial statements
which may be not audited (in that case, this fact should be stated) and
covering the fist six months at least of the following fiscal year. In this
case, the Applicant shall provide written letter confirming the matters

1




provided for in Article (18) of the Offering and Listing Rulebook issued by
QFMA.

The offering or listing Applicant company shall satisfy the following requirements:

1. Meet the incorporation requirements stipulated in the law of the
country of incorporation.

L]
2. The issued capital shall be fully paid (in case of an offering).
(]
3. The company’s shareholders’ equity shall not be less than the paid up
capital according to the latest audited financial statements. Ul
4. The Memorandum and Articles of Association of the company shall
provide for the issuance of shares for a public offering, or the company ]
got licensed to do so by the legal competent authority.
5. The minimum subscribed capital shall be at least (40,000,000) forty
million Qatari riyals. U
6. The paid up value of the nominal value shall not be less than 50%, in
case of an application for listing. L]
7.
- The company shall have been in operation for at least three
years (if applicable). 0
- Issued audited financial statements for each year 0
- The company shall comply with the complete prohibition from
trading of the founders shares, which shall not be less than 20% L]

and not more than 60% of the capital for a period of two years
from the date of the company’s final establishment.

- Any member of the Board of Directors, senior executives or
major shareholders shall not have been convicted of a crime of L]
honor or integrity unless been rehabilitated.

8. The company shall not have any overdue debts. ]

9. There shall be no doubts or reservations by auditors regarding the
ability to continue practicing its activities. O

10. For companies subject to the Qatar Financial Center (QFC) Law, the Company shall meet
the following additional requirements:




- Approval of the QFC Authority and the QFC Regulatory Authority.

- The number of members of the Board of Directors shall not be less
than (5) and not more than (11) members. L]

- Regarding the voting rates needed for amending the Memorandum
or the Articles of Association, or increasing or reducing the
company’s capital, or the quorum at the meeting of the General
Assembly or its equivalent, the company shall comply as a L]
minimum with the requirements applicable to the Qatari
shareholding companies in this regard.

- The prospectus — offering — issuing or listing shall include on the
front cover, in clear and inside a frame, the following text: "The
Issuer Company is a limited liability company established in the L]
QFC in accordance with the QFC rules and regulations".

- Upon listing, the company shall comply with the QFMA law, rules,
regulations and decisions issued in implementation thereof. (]

The shares that are subject of the application shall be accepted, provided that they meet the

following requirements:

- With the exception of family businesses wishing to transform to a
public shareholding company, the offering percentage shall not be
less than (40%) and not more than (80%) of the shares subject to
the public offering or to be listed. The shares shall not be
considered held by the public if they are, directly or indirectly, in
the possession of:

a) A member of the board of directors of the Applicant or
his/her spouse or minor children or any affiliate of the
Applicant. [

b) Any person having the right under any agreement in the
appointment of a person to the board of directors of the
Applicant.

c) Any of the major shareholders of the Applicant.

The shares should have been issued or will be issued, as provided
for in the relevant laws, the Memorandum and the Articles of [
Association of the company requesting the offering or the listing.

The company has obtained all relevant licenses and approvals. 0

The shares shall be of equal nominal value and give owners equal ]
rights and impose equal obligations.
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The shares shall be tradable and transferable without condition or 0
restriction and are eligible for electronic settlement.
Upon listing, the shareholders of the Applicant company shall not 0
be less than 30 shareholders in the event of converting from family
businesses to joint stock companies, and 100 shareholders in other
cases.
50% of the shares of the owners of a family business, which 0
converted to a joint stock company, shall not be traded for a period
of two years from the date of trading, however in case of death, the
heirs may dispose of the inherited shares.
The ownership record of the shares shall be submitted to the 0
depository body, and shall be approved and kept in electronic
format in accordance with the relevant requirements, or shall be
converted to this format during a specific period.
In order to admit a security into trading, a sufficient number of shares shall ]
7 | be distributed to the public upon acceptance for trading, and this condition
is met when the ratio of 20% of the subscribed capital represented by the
relevant securities class is owned by general public investors.
Secondly- Checklist of Documents:
Kindly
Document description Check the
# box
where
applicable
1 | An official application from the company to the QFMA requesting its
approval on the shares listing or offering. u
2 | In case the company subject to supervision of other regulatory authorities,
it shall obtain the approvals of the relevant authorities on the shares
offering or listing, as the case may be:
Qatar Central Bank (QCB) approval on QCB-companies. ]
Qatar Financial Center (QFC) approval and QFCRA approval on QFC- [
companies.
In the case of a non-Qatari company, its shares should be listed in the O
country where the company is established or in the country where a
majority of the owners of shares reside, taking into account the
provisions of Article (20) of QFMA’s Offering and Listing Rulebook.
3 | An updated copy of the company’s Commercial Register (CR) shows its
conversion into a public shareholding company. N
4 | An updated copy of the company’s Memorandum and Articles of 0

Association.




A copy of the resolution of the Company’s Board of Directors, on
approving the offering or listing of the company’s shares.

A copy of the minutes of the General Assembly of the company, on
approving the offering or listing of the company’s shares, if applicable.

A list of board members and executives managers, as well as their job titles
and the parties they represent, as well as copies of their IDs and/or
passports, and contact details of each of them.

The signatures of the persons authorized to sign on behalf of the company.

]

Details of the company’s existing shareholders, including their names, as
well as the number of shares, nationality, ID number / CR number, of each
shareholder.

10

Explanatory statement regarding the ownership percentages of the holding
company in its subsidiaries, if applicable.

11

- Prospectus of offering or listing in accordance with Annex. (1) of the
Offering and Listing Rulebook issued by QFMA.

- A floppy disc for uploading purposes on QSE website.

- Approval of the Ministry of Economy and Commerce (MEC) on the
prospectus after obtaining the initial QFMA’s approval thereon.

- MEC’s seal on all the pages of the prospectus in case of an offering.

12

- The appointment of an external auditor registered with QFMA.

- The appointment of two valuators registered with QFMA (in case of
listing, one valuator is required)

- The appointment of an offering manager or listing advisor licensed by
QFMA.

13

A certificate by the valuator (s) that there is no conflict of interest, whether
directly or indirectly, with the company.

O ogog |(obogo|d

14

Two evaluation reports issued by the two valuators on the assets of the
company in case of offering and listing, or only one evaluation report in the
event of listing.

O

15

A copy of each contract signed with all parties concerned with the listing
and offering process (External Auditor, Valuators, Offering Manager or
Listing Advisor, Legal Advisor).

16

Two copies of the offering invitation in Arabic, and in English (if
applicable), as well as the offering announcements.

17

Approval of all advisors to mention their names in the prospectus.
(Experts’ approval, if applicable).

18

If the prospectus included a statement from the company’s relevant
managers concerning the sufficiency of its working capital, a written letter
issued by the offering manager or listing advisor and addressed to QFMA,
conforming that the statement has been issued by the managers of the
company, should be enclosed with the prospectus .

19

If the prospectus included a statement of the expected profits, a written
letter issued by the offering manager or listing advisor, conforming that
this statement was issued by the managers of the issuer, should be enclosed
with the prospectus.
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20

A written letter from the external auditor of the Applicant company
addressed to the QFMA confirming that during the period between the date
of the company’s latest audited financial statements and the date of
prospectus of offering or listing, no changes that may negatively affect the
performance or assets of the company; and no material changes had
occurred to the company'’s existing assets or liabilities; and that there is no
conditional liability by the guarantors or similar overdue payment
undertakings by the company that had reached their due dates.

21

Acknowledgments and undertakings statements signed by the company’s
board members, in accordance with Annex. (2) of the Offering and Listing
Rulebook issued by QFMA.

22

A letter from the company stating that it has no overdue debts.

23

A written confirmation from the company’s external auditor indicating that
it complies with the guidelines related to the independence of the relevant
accounting authority, pursuant to Article (11) of the Offering and Listing
Rulebook issued by QFMA, if applicable.

[

24

Acknowledgment and undertaking statements signed by the offering
manager or listing advisor, in accordance with Annex. (3) of the Offering
and Listing Rulebook issued by QFMA.

25

- The company’s annual audited financial statements covering the last three
years.

- The interim financial statements, if applicable.

- The financial statements shall be consolidated, if applicable.

26

A copy of the agreement signed with the underwriter, if applicable.

27

A statement confirming the independency of the offering manager or the
listing advisor and all the sub-advisors, in accordance with the provisions
of Article No. (12) of the Offering and Listing Rulebook issued by QFMA.

O ggoog] o

28

A proof that the legal advisor of the company is registered in the State of
Qatar, as well as his eligibility to perform its activities within the State.

]

29

QFMA approval on listing the company’s shares on Qatar Stock Exchange.

O

30

Approval of the depository on the registration of the company’s shares and
the safekeeping and transfer of their ownership after obtaining the approval
of the QFMA.

31

The expected timetable for the offering/ listing process, showing the stages
and dates, taking into account the applicable legislations in this regard,
particularly the Companies Law No. (11) for the year 2015, the Offering
and Listing Rulebook issued by QFMA, QSE Rulebook, and QCSD
Rulebook.

32

Undertaking by the company to pay all fees due in this regard.
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