Introduction to the Code of Ethics and Business Conduct

Introduction:

This Code of Ethics and Business Conduct is applicable to Barwa
Real Estate Company (hereinafter ‘Barwa’). It may also be adopted
by Barwa related entities such as subsidiaries, joint ventures,
affiliates and associates as applicable. In Barwa, the Board of
Directors is responsible for setting standards of business ethics and
for overseeing compliance. It is the individual responsibility of each
Barwa employee to comply with these standards. In all instances
every employee must obey the law and act ethically. This code
further provides general guidance for resolving a variety of legal and

ethical questions for employees of Barwa.

This Code of Ethics and Business Conduct is comprised of a set of
ideals and values that is upheld to maintain ethical behavior. It
further supports Barwa employees to agree on how they will
conduct themselves in day to day business activities. Moreover
requested to refer to Barwa’s

employees are Corporate

Governance Manual for more details.

Barwa’s Code of Ethics and Business Conduct is a resource to assist
all employees, in making decisions and choosing actions with
confidence that the decision conforms to Barwa'’s ethical standards
and obtain comfort that the decision meets the standard of “doing

the right thing”.

Barwa’s Code of Ethics and Business Conduct defines the ethical

principles  of  Accountability, ~Transparency, Fairness,

Sustainability and Confidentiality.

The subsequent sections discuss each of the principles as follows:
®  Each ethical principle is first defined;
®  Keyareas covered under each principle is discussed; and
®  Aseries of general guidelines that are consistent with the
stated principles are detailed (in some instances, the
guidelines will only be able to provide a baseline

standard for employee action.

Soludly Gl 3,4l 3lie

A, e lda Adssll oludly gl) 8 all Blise Gadas Gy
dodiad O ez S ¢ 8o o dmy Lagd Ll 5ldn )alaall gy
O adly e yall o, a8 Jie B9y AS,ad Al SLLS)
oo 90 Lo 23,8401 8,409 Alia3ll SIS, A1 AS AL
oladl solae pioy Adosun By 48,40 BylaY (udme 59
mlall sl Al dals L e pIAYT e BLAYTy (adss]l
e cm JIe paer 39 8oy Albge ST Asyd Adosun
Y bl cus apatlly Ggslall Jleyl cpalsgll 23K
AU calisee oo Laliy] M Lkl 1da S8y 213 J) 8 dLs)
By absl 43NN g agilall

G madlly JEU o0 Aegazma o s G A1 oy il Blie callng
Sl 1da ey LS gl Y sl e Llaxll e 1S3
- asall Jloe¥l Aa il § e pms 1S e Gl 89,2 (Alaga
A,y pelidl lS il AaSea Juds o2 ,ll By salbge aiils

desolaall (o s e Jgsall 595

et 12050 395 48,40 Ganlosdl oludly (gLl 8,401 Blie ntayg
& L Jlad¥l leaslg asball wl)lall 3l 3 onalssll 23K
Olialg 59 0 2EWSY julall pe 33153 51,all ol 2atl 3529

“.f&—é—l&«-” d).;d.z.” "JL_I:.’.A s &a_‘i_lJb.EJ‘ U:X

MY ¢ oLl B9 il sdl Islutly A1 8, il Blie iang
s pdly ey cBlaiYly adladdly (e Lud ! s AL

i LeS e solill sl (e T US BN aluad¥ il

.@m fawe S isai @

T S Loy 31 Bt I oLl BLBlie @

sooldl pe 34 G Aalall GlaligYl (0 Aegarme Jusnds  ©
Shall haas slalay auas (oleo¥ pany dg) Bsuxl
(onalagll Jlas¥ qulul



First Principle(Accountability)

Definition:

Barwa employees are responsible for the decisions and actions
taken by them according to the agreed role, related position and
functions. The commitment to act professionally in conducting the
assigned work and taking responsibility of all consequences is

expected from all employees of Barwa.

Key Areas:

Laws and Regulations: As a socially responsible corporate citizen,

Barwa recognizes the accountability it holds to the global
community. Barwa’s policy is to comply with all local and
international laws and regulations that apply to its business.

All employees when encountering any legal issues, or having
questions on specific laws or regulations, particularly regarding
competition, exports-imports, environment, lobbying, public sector
procurement and accounting and financial reporting should contact

Legal and Compliance Department for clarifications.

Leadership: The leadership of Barwa sets direction, creates vision,
aligns resources, builds new relationships and structure, and
motivates and inspires the employees of the Company. In
leadership roles, accountability is the acknowledgment and
assumption of responsibility for services, properties and products
offered, actions or decisions taken, and policies of the Company. In
addition, it involves responsibility within the scope of the role or
employment position, encompassing the obligation to report,

explain and be answerable for resulting consequences.

Shared Responsibility: Barwa's Board of Directors is accountable

to its shareholders and the Management to the BOD. Management
then delegates its responsibilities to the employees of the company.
As such the accountability cascades down to all Barwa employees to
ensure the success of the organization and to increase its value as
expected by the shareholders. All employees must share the sense
of ownership for company performance.

General Guidelines to Employees:

All employees should abide by the following guidelines according

to the responsibilities they are entrusted with:
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Lead Resources:

All employees must take the initiative to utilize all the resources
under their disposal to enhance Barwa’s success. An employee
should ensure that he/ she uses all resources within his/ her
delegated authority. Effective leadership of resources includes
providing clear direction, appropriate tools, training (on or off the
job) to employees to meet department/ division performance
targets and thus meet company targets. Each employee is
accountable for the performance of resources within his/ her
authority and should report any concerns to supervisors in a prompt

manner.

 Responsibility for Actions and Decisions:

Employees must admit responsibility for any wrongdoing done on
their part. Delegation of responsibility does not lead to delegation of
accountability. All employees must act with due care and ensure
employees under their supervision are performing their duties in a
responsible and an ethical manner. Adequate reasons and evidence
should be provided for any delegation of responsibility. In any case,
an employee must be forthcoming in taking responsibility for their

actions.

All employees should recognize the impact of their actions on the
people within and outside the Company and are required to accept
the consequences of their behavior. Employees should be aware of
the formal disciplinary process which has defined the penalties for
every violation. For this, one should refer to the Disciplinary Code
in the Human Resources &

of Conduct which is detailed

Administration Policies and Procedures Manual.

o Performance Measurement:

Accountable actions lead to accountable performance
measurement and just reward. Performance review requires both
the assessor and assessed to accept personal responsibility at being
honest, fair and objective in the review process. The intent of such
reviews is to facilitate personal growth and development, reward
exemplary performance, as well as to raise the level of competence

and confidence of all employees.
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Second Principle( Transparency)

Definition:

Transparency is mainly related to the disclosure of information such
as financial data, corporate governance related information and also
trading and fair dealing aspects. The company and its employees are
expected to show honesty and integrity and operate in good faith in
all its business dealings and disclose all required information for

proper decision making.

Key Areas:

Integrity and Honesty. Barwa as a company discloses its financial

and other information in a timely and a comprehensive manner in
creating trust in minds of receivers, shareholders and the wider
group of stakeholders. The employees of the company act honestly
and with integrity in all their day to day activities and decision
making. Employees are expected to be frank, candid and open in
their communications and dealings with others — may it be their
fellow colleagues, shareholders, vendors, partners or customers.
More details regarding this area are discussed under the general
guidelines. Employees should, in all circumstances, be good
ambassadors of Barwa and should portray a positive image of the

company in public.

Insider Trading: Barwa BOD members and employees should not
use any material non-public information to sell or purchase Barwa
securities (common stock, debt or equity securities, options or
shares held in Barwa’s investments). Nonpublic information is the
information known within the company and not released to the
public yet. The materiality of the information depends on the

impactit can have on the company’s share price.

Non-public information that should not be used for trading that can
be considered as material include; financial forecasts, changes in
income or market share, dividends or stock splits, proposed
mergers, acquisitions and divestitures, marketing and strategic

plans, and changes in top management.

Conflict of Interest: Barwa expects its employees to act loyally to
Barwa both on and off the job. A conflict of interest may arise if one
engages in any activity or advances any personal interests, at the

expense of Barwa's interests. Barwa employees should avoid
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situations in which their loyalty may become divided. Each
individual's situation is different, and in evaluating one’s own, the
individual will have to consider many factors. The most common
types of conflicts are addressed in the guidelines section to help

make informed decisions.

General Guidelines to Employees:

All employees should be aware of the following facts regarding the

discussed key areas under Transparency:

*Transparency in Dealings with Other Employees, Customers,
Vendors, Partners etc.:

Employees are expected to provide appropriate encouragement and
constructive criticism. Such communication should be clear,
constructive and sufficiently detailed as to be useful to the other
party. In no circumstance should their dealing be done in a manner
to be hurtful or taken personally. It is each employee’s responsibility
to act in a professional, open and transparent manner to foster an
environment of team work internally and constructive relationships

with external parties.

*Report any Unethical Behavior

Employees are expected to report any ethical misconduct that they

may have observed and report if any of their responsibilities require

them to act in an unethical manner.

® Avoid Conflicts of Interest Situations and Report Such
Instances:

Assisting a competitor: Providing assistance to an organization (in

the capacity of employee, a consultant or as a BOD member) that
markets products and services in competition with Barwa's current
or potential products or service offerings.

Supply to Barwa: Unless approved in advance by senior
management, an employee may not be a supplier to Barwa,
represent/ be related to a supplier to Barwa, work for a supplier or
be a member of its BOD. Employees should report any conflict of

interest situations immediately to their supervisor.

®  Be Truthful and Open in all Communications:
All Barwa employees must be honest, open and forthright in all their
activities such as time and attendance reporting, expense reporting

and financial and accounting record keeping.
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An employee must be honest about his / her qualifications and
other circumstantial data and must honor contracts, agreements,
and promises made internally and externally. Employees must
perform company assigned responsibilities and be truthful on the

performance of their responsibilities.

General Guidelines to Employees:

Recruitment of Family members As a policy, Barwa Group does
not encourage first degree relatives to be employed in the same
company. All Barwa employees must seek prior approval of the

GCEO.

Communicating Insider Information In case an employee needs
clarification on materiality of the information he/she should contact
the Senior Legal Advisor, Corporate Governance and Regulatory

Affairs, in Legal and Compliance Department.

Third Principle( Fairness)

Definition:

Fairness refers to the equitable treatment of different people, or
groups, conforming to a consistent set of standards. Employees are
entitled to expect fair treatment at Barwa and are expected to treat
others fairly. That also requires employees to conduct Barwa’s
business so that Barwa’s reputation for fair dealings is sustained and

enhanced.

Key Areas:

Shareholders: Minority Shareholders are the shareholders who do
not have a controlling interest in Barwa. Barwa and its employees
endeavor to maintain fair and open communication channels with
its shareholders, including minority shareholders.

Employees: Barwa strives to treat its employees fairly by
maintaining a healthy, safe and productive work environment
which is free from discrimination or harassment based on any other
factor that is unrelated to Barwa's legitimate business interests.
Barwa will not tolerate sexual advances, actions or comments or
racial or religious slurs, jokes or any other comments or conduct in
the workplace that creates, encourages or permits an offensive,

intimidating orinappropriate work environment.
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Business Alliance Partners: Barwa will form many business

alliances with |V partners, affiliates/ associates and other
investments. Some relationships may be highly contractual,
exclusive bond in which both entities commit to certain activities or
alternatively, it may be very loose arrangement designed largely for
business needs to overcome competition. In all types of
partnerships Barwa will explicitly lay its intentions and objectives
for partnering and treat all partners fairly and work collaboratively

in all its business activities.

Suppliers: Barwa weighs the facts impartially to determine the best
supplier in deciding among competing suppliers. Employees and
BOD members follow this principle whether they are in a
purchasing job, a decision making committee or any other part of
the business. The objectiveness and fair supplier evaluation is
applicable regardless of the value of the contract or purchase under
consideration. Barwa uses a competitive evaluation process to

select the best suppliers and contractors.

Whether or not an employee is in a position to influence decisions
involving the evaluation or selection of suppliers, one must not
exert or attempt to exert influence to obtain "special treatment” for
a particular supplier, or contractor. Prices and other information
submitted by suppliers and Barwa's evaluation of that information
are confidential to the company. Employees and former employees
may not use any of this information without written permission
from the management.

Related Party Transactions are conducted at an arm’s length manner
where no preferable treatment is extended towards Barwa Related

entities.

Cusromers: Barwa will treat all its external customers with respect
and in good faith. All the customers and potential customers will be
treated equitably regardless of their length of relationship, value of
business, size and nature of entity or individual ...etc. Customer
feedback is encouraged; complaints and grievances will be dealt

with care and confidential ensuring fast response.

General Guidelines to Employees:
All employees should be aware of the following facts regarding the

discussed key areas under Fairness:
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®  Avoid Unethical/ lllegal Activities:

The acceptance and payments of bribes or facilitating payments
such as gifts, fees, favors and other advantages is not allowed under
any circumstance.

®  Avoid Favorable Treatment:

Employees in a position of selecting contractors, vendors and other
suppliers need to act in a fair and consistent manner. In no situation
is it acceptable that a person in such a position has a relationship

with such a party beyond normal business.

®  [Fnsure Fair, Consistent and Open Shareholder
Communications:

The  Communications  Department is  responsible  for
communications to shareholders. External communications need to
be coordinated with Communications in all instances. Employees
should raise to management’s attention any important information
that needs to be disclosed to shareholders. Communications will
endeavor to establish shareholder communications in an open,
candid and consistent manner. Each shareholder of the same class
will be treated in an equal manner and be able to access the
documents mentioned in Barwa's Shareholder Relations Policy.

o Trear Others Fairly and with Respect:

Employees are required to treat each other with respect and
professionalism. Discrimination in all instances is prohibited.
Employee who supervises others are expected to ensure that work
related decisions regarding work allocation, compensation,
performance evaluations or the administration of company benefits
are based on principles of fairness, equity and equality. Policies and

procedures have been developed to guide employees in the conduct

of their related roles and responsibilities.

Fourth Principle( Sustainability)

Definition:

The business will be considered as a going concern not only for
accounting purposes but also as a physical entity in its business
operations in the face of risk and economic changes. Sustainability
of Barwa's business not only depends on profit but also on its social

responsibility activities and commitments to the community.

Agilall pe /ABMSY p2 Aadi¥ s @

S Lladl I (e clegdall duud of 5,01 ads o Joud
oo Db 6wt 4 peus a2 6 el ol Slal,SY)
REPNAY

Adepnsd) dalall cizs @

9 el of calglall Slas couaie § ea gl Osalosll Al
Josall A2 (a9 . 2Dl Asylasg yolemmy Byuatlly (0,391 (25l
coolill sda deny § paid ¥ 0sSs of Jlgo¥ oo Jl> 6T &
Al Jeadl 28Me (o AST 15T 08,1 (ol a0 280

romeabud | ge A g Ay Wole c¥Lasl Gles @

o LS realudl ae JLas¥l e Aosull (2 Jlas¥ 8l el
P! ralssll (e (Auisg. dumylidl HLasHl e L2 Las Guwdd]
gy (realuell Lpe £ Lad¥! cm Aals Sloglas 4L 5,15Y)
Suall e 2asls c¥lasl cLad¥ Lawgs Lo JLasl 5yls] Jds
o Cnealud | B ae Jolad! @19 . cealud | ae 231y 41 0ally
&Usdl dl Jsmsll o 3 LS Blgludl aud de aall uas
590 ealuad | lEMe Auoliwo § 535S L

iplAsly Blail guys¥ ae Jolall @

o Yo Aigag plio b paadl caay ae doladly Ogalagll a7k
I calssll aSTy oF aBgall (e JIsa¥l (o Il (6T @ anetlly
pasass oliy deally aaladll ShLAN of oo oyl e 3ydy
e e aS, 8l wilge 85159 cela¥l Slasdsg (KL et
bl 29 5 Ady . AlaiYly dloludly Uluadl ¢ colia
Quj}faﬂlb ;lﬁ}.“j )‘5.}5“.3 ﬁl.,_d.” ‘3 w.a.‘aa.l‘ ip}i.‘ Q‘;b—?}/‘j
e IS Al

(el iyl ) aal Il Tl

:héi).i.i.”
bodd o drelaiwly Glan Lud 318 L Gleddl bLadl puay
dllee 4 sole OLSS Lyl oSy iy Auwles cllacy
aladl ke sague Hbbel aloadl e oy ) adasdl
LY e Almall B9y dadil doliil dazad ¥y Apalaidyl
9o Lelellly Auelona Lad g Anddl e Uadl b ccund

.&A.L?L‘



Key Areas:

Retrurns ro Shareholders: Barwa will always exert its fullest effort

to maintain healthy returns to Barwa’s shareholders. Barwa will
follow an efficient yet controlled procedure to seek and obtain
value adding investments and exit non-value adding investments at
the correct instance in order to optimize the value of its investments
portfolio. Barwa will strive to be proactive to the effects of macro-
economic factor changes in the markets it's operating in, to

minimize the risks to its investments.

Barwa’s Commitments: Barwa see itself as ‘builder’ in Qatar’s

emergence as a vibrant investment for the global community.
Barwa’s commitment is to support the development of Qatar. As
such Barwa and its employees are committed to ensuring socially
responsible initiatives are in place including environmental and
health, education and youth related aspects. Barwa’s commitment is
also to ensure that all people including customers, partners,
employees, shareholders and other community members are

treated with respect and as key partners to its success.

Accounting and Internal _Controls: Barwa recognizes the

importance of true and fair recording and disclosure of its financial
accounts. Fair and accurate books and records are essential for
managing Barwa’s business and maintaining accuracy and integrity

of the Company’s financial reporting and disclosure.

The internal controls are embedded in the day to day activities of
Barwa, through policies, procedures and financial and operational
authorities of the company. All employees should understand the
internal controls relevant to their position and follow the policies

and procedures related to these controls.

Audits: Internal and External audits help ensure compliance to
regulations, laws, leading practice and Barwa’s policies and
procedures. Furthermore audits help identify potential weaknesses
and opportunities for improvements so that they may be dealt with
and corrected promptly. The Group Audit Committee assists the
subsidiary Audit Committees and Internal Audit will monitor
subsidiaries to ensure good practices and sound internal controls

across the Barwa controlled entities.
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General Guidelines to Employees:

All employees should follow the guidelines below :

®  Accuracy and Fairness in Recording Transactions:

Both Barwa policies and various laws require completeness and
accuracy of records. Any attempt to conceal or misstate information
by employees in company records will be considered as a serious
offense and may result in disciplinary action and criminal
prosecutions. All employees are responsible for reporting any
violation of Barwa’s Accounting Policies and Procedures. Refer to
Finance Policies and Procedures Manual for details.

® Internal Controls:

All Barwa employees are required to cooperate fully with internal
and external auditors, by providing clear and truthful information
during audit process.

®  Returns to Shareholders:

Employees should work hard and to the best of their ability in
performing their job. They should comment and suggest
improvements to working practices and policies followed by Barwa.
In the course of maximizing its income through dealing with

investments all employees should work honestly and in good faith.

® Community:
Employees are encouraged to take part in social responsible actions

and support Barwa in meeting its commitments to the community.

Fifth Principle( Confidentiality )

Definition:

Confidentiality is ensuring that access to information and data is
given only to the authorized personnel in the company. It
encompasses the avoidance/prevention of misuse and
misappropriation of company data and resources, and protects

company rights and proprietary information.

Key Areas:

Proprietary Business Information and Insider Information:
Barwa will not disclose information on the Company’s intellectual
property and trade secrets to unauthorized third parties or to

employees except as may be required for those employees to
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perform their duties. Employees will not provide confidential or
proprietary Company information to unauthorized persons such as
competitors, suppliers, media or outside contractors without proper
authorization. This includes financial information,
contractor/vendor lists, contractual clauses, discounts and special
rates, and computer programs, as well as descriptions of Company
processes or operations. Employees will not discuss potential
business relationships, purchases, mergers or acquisitions or other
organizational changes either internally or with unauthorized third
parties except on a “need to know” basis. Barwa employees will also
not discuss general Barwa business information and issues in

public.

Stakeholder Information: Barwa will take precautions to avoid

improper, inappropriate or inadvertent disclosures of sensitive,
confidential or privileged information, records or documents related
to all its stakeholders. Within Barwa, employees will share
information only with those who have a “need to know” the
relevant information. Barwa will maintain and protect business
partners’ information even after termination of the relationship with

the Company.

Employee Information and Privacy: Barwa recognizes the

obligation to protect the confidential information of its employees
both inside and outside of the Company. Information about
employees, such as salary, ID and Passport numbers, age, status,
type of leave, banking or other financial information should not be
shared with third parties unless required for Company operations.
Management is committed to protect the confidentiality of whistle

blowers which is an encouraged practice to ensure ethical conduct.

General Guidelines to Employees:

All employees should be aware of the following regarding the
principle of confidentiality:
®  nsider information
All employees should be aware of the information falling under
proprietary and insider information. Disclosing this information will

lead to disciplinary action and possibly criminal prosecution as per

the type of information shared.

° Use of Communication Systems

Barwa's information and communication systems, including
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connections to the Internet, are for the use of business purposes
only. Employees can use them for conducting business or for other
incidental purposes authorized by the management or by applicable
Barwa guidelines. System security should be considered when
sending confidential information.

®  Employee Privacy :

Personal items, messages or information that is considered private
should not be placed or kept anywhere in the workplace, such as in
telephone systems, office systems, electronic files, desks, cabinets,
lockers, or offices. Electronic files stored in Barwa’s servers is
considered company assets and may be accessed by IT personnel in
the performance of their duties, therefore employees should refrain
from using company computers for any text or files which they wish
to keep private. Employees, however, should not access another
employee's work space, including electronic files, without prior

approval from management.

®  Employees Responsibility on Assets:

All employees are personally responsible for protecting Barwa’s
property (information and physical) entrusted to him/her, including
Barwa’s property that has been authorized to provide to other
employees or contract personnel, and for helping to protect the
company's assets in general. Employees should be alert to any
situations or incidents that could lead to the loss, misuse or theft of
company property. All should report such situations to security or
their manager as soon as they come to attention. Should the
employee fail to abide by the confidentiality code; any adverse
action will be dealt with serious legal implications against the
employee. Employees should ensure that all electronic and physical

data in their possession is fully secured at all times.

®  Guidance:

Where to Seek Guidance?

Employees who:

Have questions related to ethical behavior; Would like assistance in
addressing ethical issues; Would like assistance in interpreting the
Barwa's Code of Ethics; Suspect or have observed misconduct in the
workplace; and/or Thinks that he/she is subject to any

discrimination; are encouraged to contact any of Group Legal and

Compliance Representative.
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Acknowledgement of Understanding

To acknowledge that you have reviewed and understood all of this lda t.g Ao (ogiaia 9o b Cuagdy Cus gy calbl clily LA
material in the Code, please sign and date this Code and return it~ <233 Y g_? del>slo @)‘Uj Sledl lda e @55-?-” G @l

within one week of receipt. .‘a))\.zm}’\ ('?_)\; ) @MT o

When you sign this Code of Ethics, you agree to adhere to all cited  &alg 18 el clils Jda Al 8,41 3lie e cladys Jl> 39
requirements included in this Code and the relevant provisions. You Aoy r,,lg_,j oo el s Loy 4 83yledl o ldlazll 2618, wuadll e

should have an understanding of Barwa’s Corporate Governance olagials 59 Lolidl B8, 4Se> Jus e aMJaY\ L
Manual.

I acknowledge that | have read, understood, and am subject to

o G| Badl Bl Lalg a1 Bolll e gialy oul,3 oy 8
Lilee 5,58kl 5l

all of the material contained in Barwa’s Code of Ethics and the

above mentioned manuals.

Name: !
Date of Acknowledgement: Y &b
Signature: @53.7."
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