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Al Khalij Commercial Bank (al khaliji)

(a Qatari Public Shareholding Company)
Amended Articles of Association of the Articles
Authenticated under No. 50839/2018 dated
18/10/2018

The Extraordinary General Assembly of the
Shareholders Feld on 24 February 2019 approved
the latest amendment to these Articles to change
articles (5), (€). (7), (8), (32) and (48) of the
Amended and Restated Arlicles of Association
dated 18/10/2018. All Articles herein shall be read
and construed accordingly.

Preamble

In accordance with the provisions of the
Commercial Companies Law No. (5) of 2002, Law
No. (13) of 2000 regulating the non-Qatari capital
used in commercial activities and Law No. (13) of
2012 issuing the Qatar Central Bank (*QCB") and
requlation of the Financial Institutions Law; the
QCB Instructions to Banks; the Council of Ministers
Resolution passed at its regular session No. (25) of
2005, held on 13/7/2005; and these Articles of
Association, a shareholding company shall be
established among the holders of the shares in
accordance with the following provisions. The
Articles were amended to comply with the
provisions of the Commercial Companies Law No.
(11) of 2015.

DEFINITIONS

Unless otherwise defined herein, the following
terms and expressions shall have the same
meanings as assigned to them in the following
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1. The State: The State of Qatar. ki A g2 -4l gall
2. The Ministry.: Ministry of Commerce and dcluall g3 Wil 5 ) 5y 5 ) 90
Industry.
3. Companies Control Department The daisalls oYl a s QlS adl 481 5 5 )
competent Department at the Ministry. 5l b
4. Commercial Companies Law: Law No. (11) a3, 4lil 5oy Ay ladll @l il sl
for the vyear 2015 promulgating the i< 21 - 48 Jasls i
Commercial Companies Law and any B ‘J’J&Ji 301_5, » (Ll::l)‘
subsequent amendments thereto. Agde 1kl S3aas 45 4 s
5. The Company: Al Khalij Commercial Bank (_aalall) s kil il ol 4 ,ah
(al khaliji) P.Q.S.C. i £.3.0.05
6. The Authorized Capital: the corporate a5 2l Jla i, o8 :dy z raadl dLJ\ ol
capital approved by the relevant authorities. iginall dgall J8 e adde il gall
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Directors.
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Executive Officer and his direct reports, their J’Luj Jiﬂi “’5 " “r:u‘)} T{A] ) g_i:ll\
deputies and the Managing Director, °~% “"" J—‘l-’-"‘:“l Jf-):ty R
authorised by the Directors to manage the aaill 13 oo gar Jieall ikl guaally
company. A8 Al Bl agal g8 I ALYl
9. Chairman: means the chairman of the s ud; Ja 30 Galae asy
Company appointed pursuant to Article (31) (31) a3kl ?&y iié_, Ol A8 52 5l
of these Articles of Association. ) sl 1 - )
e ® e
Gl -
dr..
"“ﬁ;-.—-ﬁ{w:w%‘-
L _é e e
&M}j
PRI B
p A Y _1 _jﬁ




- ) 3 3390 uins

AT\ Lulawd N/ pdie asbud! adall / dcaw I By poll

\/&@3._.4;1

e WY "'/n.

b)))

9T e

10.

1.

12.

13.

14.

Vice-Chairman: means the Director elected
as vice-chairman of the Company by the
Board from time to time.

Managing Director: means the managing
director of the Company elected pursuant to
Article (34) of these Articles of Association.

Executive Director: means the Managing
Director or any other Director appointed by the
Board to assume executive management
responsibi'ities and who is fully devoted to the
management of the Company and who receives a
monthly or annual salary from the Company.

Independent Director: a Director who has no
material relationship with the Company that could
affect, or might appear to affect, the director's
independent and objective judgment and who
satisfies al the minimum level the conditions set
forth in the relevant regulations of the Qatar
Central Bank and/or the Qatar Financial Markets
Authority es amended from time to time. In the
event of any discrepancy between the provisions
of the regulations, the more stringent provisions

will apply.

Non-Executive Director: a Director who is
not fully devoted to managing the Company
or who dozs not receive a monthly or annual
salary from the Company, except for his
remuneraton as member of the Board of
Directors and who satisfies at the minimum
level the conditions set forth in the relevant
regulations of the Qatar Central Bank and/or
the Qatar Financial Markets Authority as
amended “rom time to time. In the event of
any discrepancy between the provisions of
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the ulations, the more stringent provisions
apply.
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15.

16.

17.

18.

19.

20.

21.

General Manager. the Chief Executive
Officer appointed by the Board to undertake
the management of the Company in terms of
the directions provided by the Board.

Founder means any of the founders defined
in the Ministerial Resolution No. 2 of 2007 of
the Minister of Economy and Commerce.

Foreign/Non Qatari Investor: means a
foreign investor as defined under the Foreign
Capital Investment in Economic Activities
Law No. 13 of 2000 as amended by Law No.
(9) of 20" 4 or any subsequent amendments
thereto.

Director. means a member of the Board
referred to under Chapter Four of these
Articles of Association.

Extraordinary General Assembly: means a
General Assembly of the Shareholders held
pursuant 1o Article (59) of these Articles of
Association. '

Ordinary General Assembly: means an
annual  General Assembly of the
Shareholders or as required held pursuant to
Article (53) of these Articles of Association.

Share: means a common share in the
Company, pursuant to Chapter Two of these
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23.

24,

25.

26.

27.

28.

|29 Major Shareholder:

>hareholder Register.

Sharehalder: means a holder of one or more
Shares registered in the Company's
Shareholder Register.

Shareholder Register: means the register of
Shares and Shareholders prepared pursuant
to Article (16) of these Articles of Association.

Government Controlled Entity: means any
corporate or other legal entity or statutory body
established by the government of the State of
Qatar, or swned or controlled by the State or in
which the State has not less than 51% of the
shares or beneficial ownership.

Auditor: means the external auditor of the
Company from time to time appointed
pursuant to Article (70).

Delegation of Authority: means the
document approved by the Board setting out
the delegation of authority to represent the
Company as amended from time to time.

Board Secretary: means the secretary to the
Board appointed pursuant to Article (40) of
these Articles of Association.

Board Committee: means any committee of
the Board established pursuant to Article (48)
of these Articles of Association.

is as defined in the
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32.
33.
34.

35.
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Bank and/or the Qatar Financial Markets
Authority as amended from time to time. In
the event of any discrepancy between the
provisions of the regulations, the more
stringent provisions will apply.

Directly or Indirectly Owned Shares: is as
defined i1 in the relevant regulations of the
Qatar Central Bank and/or the Qatar
Financial Markets Authority as amended from
time to time. In the event of any discrepancy
between “he provisions of the regulations, the
more stringent provisions will apply.

Authority: means Qatar Investment Authority
founded by the Government of the State of
Qatar represented for the purposes of these
Articles by Qatar Holding LLC or any other
legal entity that may succeed it or be a
subsidiary of the Authority.

QCB: Qatar Central Bank
QFMA: Qatar Financial Markets Authority.

Exchange/QSE: Qatar Stock Exchange
Company or any other legal entity that may
succeed it.

QCSD: means Qatar Central Securities
Depository Company ar any other legal entity
that may succeed it.

Chapter One
Incorporation of the Company

Article (1)
Name of the Company
Company's name shall be: Al Khalj

—Cmmrqar Bank (al khaliji), a Public Qatari
. :E_I y \

mdfeholding Ccmpany (PQSC).
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The purposes for which the Com

Article (2)
Objects of the Company

incorporated snall be to perform, either for its own
account or for the account of third parties or in
collaboration with others, both inside and outside
the State of Qatar, all banking, financing and
investment act vities, together with social services,
including witho at limitation:

First: Banking Operations:

pany has been _al i lglual ¢l guu aliill 4,20 oo OS

oAy Jaladl 8l ae Gl GEYG o

whsally  sadl Ll as xS
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1. Opening accounts of all categories and sy Lelgl Gdial e clluall < I
accepting deposits for use in banking i Slbee 3 Llleainy il 4l
operations, A e S ehy

2. Cranting loans and advances of all Leol gl DAL e el G2 Al w2
categories.

3. Discounting, selling and purchasing of Aw,wﬁ,au;\m J'.)_,'yl‘.._ﬂ:'. 3
securities

4. lIssuing, discounting and collecting bank Mady gaad g QAN ol 4
drafts. '

S. Issuing or participating in issuing credit cards, iala, Jual Ay sl 5
travellers cheques, and any financial e o sl y Laladl il sy
services. nT o -

6. Offering oublic and private loans, and 3 Jhaly Al o daall ool sk 6
managing syndicated loans. oSl aaall g 3

a4k yy Oranting indirect banking facilities such as Ji. s dlell ye A padl SMgguil e 7
&3 secdrities, letters of credit, bank guarantees
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8. Trading in foreign currencies and precious Al alaall g AiaY S lealls salidl 8
metals.
9. Performing all banking operations relating to  4ilvidl 43 jeadl Juel) S Al 9
financial derivatives of all categories. Lol il adaal e AL cisisdy
10.  Receiving shareholders subscription forms t0  daaluadl ci\< Al S sy ok s 10
purchase shares in shareholding companies uh_“ daladl LESY) 3 5l
and managing public offerings and private 3 i
placements
11.  Renting cf private safe boxes. Aalal el el 1

And in general, performing all banking operations
that are permissible under applicable laws and
regulations.

z yamall 4 nall Jle Y1 A, Ll ale S
Sladelly Akai¥ly ol il ASSY Uy L ol
L Jsenddl

Second: Investment Business Activities:

sag laiiay) Jleed) -l

1. Owning, establishing or participating in & AS Ll S oals ol .
investment  projects,  enterprises  and Ciaans 3all 5 IS 2l e 5l
investment firms in the various economic A o " . - —
sectors, whether existing or under ‘Adlidall LLaBY! Cleladll 8 4, jLiuy)

3.

establishment.

Establishing and managing investment funds
of various categories either for its own
account or for the account of third parties.

Investing in negotiable financial securities.

e

G lnvelting in investment instruments, portfolics
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5. Providing consultation services to clients. ceaall 4 LAWY Claaadl Jlee b oldll 5
6. Underwrit ng the issues of financial securities. AL G Y S acal Ldast aeall 6
7. Managing subscriptions to public offerings and dagyhdl ol g &...'y'. Sk syl 7
private placements and accepting subscription b : U TN RtV
forms and funds relating thereto, and u L}fil}m “P] ) J | I | h‘-’L‘ﬁS |
performing all other related operations. S Al e - J}‘Y? = Y
L Adlaiadl o AW Jlae 'y
8. Issuing bonds of all categories relating to _sMaal se dSally slawdl sl 8
participating in various projects el A dbadly el
.""!a. “
Third: Financing Operations: Al gl Jlesdy) -G
1. Performing all types of financing activities for ileUadll (alisd sadll g _5.11 r.Lull 1
various s:gctors and  economic  activities, f o il U8 3 o) gus A0\ ,n” d] Y1
whether cirectly, indirectly or by means of taal d | | i
syndicated lending or issuance of securities. '™ 5 @J"‘“l Slzand ‘“'-"-’L“ ‘*-35-?19
Al Syl
2. Providing necessary financing to individuals b gall g 2 83 3 gl s 2
and corporate entities.
3. Financing of projects. e g ydall bhga 3
Fourth: Private Banking Operations 1hali)l Ad yaall Juas i) slagl
1. Establishing branches, subsidiaries and _slSdly daglill oilS 2l ;&_,)all ouuls 1
offices which operate in accordance with the LY Ayl ASSY T, Jaas \
provisions of the Islamic Shari'ah Law, and \ 25 \":, | J'u N
applicable laws and regulations. Slaladly  AakiVly D8l s ey
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2. Performing banking transactions of all
categories that are permissible under
established banking customs’ and applicable
laws and regulations.

Fifth: Insurance Activities:

1. Marketing of Insurance products on behalf of
third parties inside and outside Qatar.

2. Providing customary insurance services.

Sixth: The Corpany may establish or contribute to
the establishment of institutions, agencies and
companies engaged in activities similar to the
Company’s activities, or which may assist the
Company to achieve its objectives in Qatar or
abroad. The Company may also be involved in any
way with the mentioned entities or merge with them
or purchase or acquire them. The Company may,
by a Board resolution, borrow funds and give a
security interes: over its own assets to its creditors
provided that such borrowing does not contradict
with QCB rules and regulations.

In general, the Company may perform any acts
and actions necessary to achieve its objectives in
accordance with the provisions of the laws,
regulations and instructions in force in the
countries where it operates including QCB law and
instructions as amended from time to time.
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~ Article (3)
Head Office

The Company's Head Office and legal domicile
shall be in the city of Doha, State of Qatar. The
Board of Directors may establish branches, offices
or agencies for the Company, both inside and
outside the State of Qatar.

Article (4)
Term of the Company

The term of tre Company shall be one hundred
(100) years, effective from the date of promulgation
of the Minisierial Resolution authorising its
incorporation and commercial registration. The
Extraordinary General Assembly of the Company
may extend or shorten this term in accordance with
the business requirements of the Company.

“Amended by EGA Resolution dated 07 March 2012**

Article (5)
Amount of the Capital

The authorized capital of the Company shall be
Qatari Riyals trree billion and six hundred million
(3,600,000,000), split into three billion and six
hundred million (3,600,000,000) shares. Nominal
value of each share shall be Qatari Riyal one.

“*Amended by EGA Resolution dated 24 February 2019 **
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Article (o)

Subscription in the Capital

The Founders who have signed this document
subscribed to the Company’s capital by three
hundred twelve million (312,000,000) shares. The
nominal value of each share was Qatari Riyals ten.
Nominal value of all shares was three billion, one
hundred and twenty million (3,120,000,000),
distributed in the following manner:

Sr | Name

1 Qatar Diyar
Real Estate

No of shares
14,490,000

Nominal value
144,900,000

Investment
Company

2 Pension
and
Retirement
General

12,000,000 120,000,000

Authority

3 Other
Founders -
names
listed
under
Schedule
1°

285,510,000 2,855,100,000

Total 312,000,000 3,120,000,000

Founders have paid up 50% of the nominal value
of each share, ie. a total of Qatari Riyals one
bilion  five hundred and sixty  million
(1,560,000,000}, in addition to two and a half
percent (2.5%) of the nominal value of each share
subscribed by the founders against cost of
incorporation, subscription and other expenses.
The amount has been deposited into the
Company’s account with the Qatari Commercial
Bank and the National Bank of Qatar. This amount
cannot be withdrawn except by a resolution to be
passed by the first Board of Directors after
declaration of Incorporation of the Company and its
grstration in the Commercial Register.
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The nominal value of shares was thereafter
decreased to Qatari Riyal one and the number of
ordinary shares accordingly multiplied by ten, in
accordance with EGA Resolution dated 24
February 201¢ and issued to comply with QFMA
regulations on the splitting of the outstanding
shares listed entities. These articles including the
provisions herein must be read and interpreted
accordingly.

*Qatar Investmert Authority represented by Qatar Holding
LLC or any other legal entity that may be a subsidiary of or
owned by the Authority has replaced any Founder listed under
the afore-mentioned Schedule (1) whose shares are proved to
be transferred to the Authority in the Shareholder Register
issued by the Exchange or QCSD in performing all of their
respective authorities and rights as Founders including but no
limited to, Qatari Diyar Real Estate Investment Company,
Fund of Qatar Foundation for Education, Science and
Community Development and the Health and Education Fund.
As such, the said Schedule (1) shall be read and interpreted

accordingly.

**Amended by EGA Resolutions dated 25 February 2015,
29 November 2017 and 24 February 2019**

Article (7)
Private Placement for Non-Qataris

The Founders have agreed to increase the
Subscribed Capital by Qatari Riyals two billion
eight hundred and eighty million (2,880,000,000),
divided into two hundred eighty eight million
(288,000,000) shares, all are cash shares. Such
shares shall be offered in private subscription
among non founders in equal numbers in the
Sultanate of Cman, the Kingdom of Bahrain, the
State of Kuwai: and the United Arab Emirates at a

Ga-gkafe. The subscriber shall pay 50% at the time of

——M—*alue of Qatari Riyals ten (10) for each
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subscription in addition to two and a half percent
(2.5%) of the nominal value of each share against
cost of incorporation, subscription and other
expenses and Qatari Riyals five (5) for each share
as subscriptior fee. Qatari Riyals two and Dhs 50
(2.50) shall be deducted as commission payable to
the underwriting agent. The balance of the
subscription fees shall be credited to the statutory
reserve account.

The Board of Directors or whoever may be
nominated by the Board shall offer such shares for
private subscription among nationals of the
Sultanate of Oman, Kingdom of Bahrain, State of
Kuwait and tre United Arab Emirates within a
period of two months effective from the date of the
first Board meeting and for a period of one month.
Pursuant to ar agreement for appointment of the
underwriting agent, Qatar Diyar Real Estate
Investment Company undertakes to underwrite the
private subscription. Qatar Diyar Real Estate
Investment Company shall be entitled to receive
the aforementioned commission against coverage
fees.

Without prejudize to the commitment of Qatar Diyar
Real Estate Investment Company to cover the
private subscription, the Board of Directors may
reject any application for private subscription
without assigning reasons therefor. In case it
becomes clear after closing the subscription that
the number of subscribed shares is less than the
total number of shares offered for private
subscription, the Board of Directors may offer them
all or partially for public subscription in accordance
with provisions of Article 9 hereunder.
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Ihe nominal value of shares was thereafier
decreased to Qatari Riyal one and the number of
ordinary shares accordingly multiplied by ten, in
accordance with EGA Resolution dated 24
February 2019 and issued to comply with QFMA
regulations on the splitting of the outstanding
shares of listed entities. These articles including
the provisions herein must be read and interpreted
accordingly.

**Amended by EGA Resolution dated 24 February 2019**

Article (8)
Public Offering for Qatari natural persons

The Founders have agreed to increase the
subscribed capital by Qatari Riyals one billion two
hundred  million  (1,200,000,000), split into
(120,000.000) one hundred twenty million shares,
all being cash shares. Such shares shall be
offered in public subscription among natural
persons who hold the Qatari nationality. This shall
be done within a period of six months effective
from the date of the first Board meeting. Such
shares shall be offered at Qatari Riyals ten (10) for
each share. The subscriber shall pay 50% at the
time of subscription in addition to (2.5%) of the
nominal value of each share against cost of
incorporation, subscription and other expenses.

The Board of Directors shall take all actions
necessary for managing the subscription.

The Board of Directors shall determine the policy
for allocation of shares to subscribers in
accordance with the mechanism that it considers
appropriate, whather by determination of minimum

number df allocated shares for each subscriber

Gadfor by proportion.
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the nominal value of shares was thereafter
decreased to Qatari Riyal one and the number of
ordinary shares accordingly multiplied by ten, in
accordance with EGA Resolution dated 24
February 2019 and issued to comply with QFMA
regulations or the splitting of the outstanding
shares of listed entities. These articles including
the provisions herein must be read and interpreted
accordingly.

**Amended by EGA Resolution dated 24 February 2019 **
Article (9)

All  founder or subscribers to the private
subscription to the corporate shareholding shall be
either Qatari national or nationals of the Sultanate
of Oman, Kingdom of Bahrain, State of Kuwait and
the United Arab Emirates. If the shareholder is a
corporate perscn, its majority shareholders shall be
individuals or corporate entities that hold the
citizenship of one of these countries, all within the
percentage allecated for each country and within
the relevant subscription quota, subject to
provisions of Articles (7), (8) and (10) of these
Articles.

Signature of the subscriber on the public or private
subscription application shall be considered
acceptance by him of compliance with provisions of
the annexed Memorandum of Association,
resolutions passed by the Founder Committee,
General Assemoly of Shareholders and the Board
of Directors. The Board shall take action as
necessary in order to ensure endorsement in the

gl 2 Lad agad] el dasll & a0 S
Akl agu¥) e dielias & agadl laalg Yu,
Ll e ddladl Lmasdl e 8 Gl e B
ok A Sladaiy W5 2019 il 24 0 )
e Ay Al B5a3 olay WL Gl
o3 alSal oy 3 Loy olaill 138 o ge ases 1,0
AT {88 g i 5ol

42019 it 24 Gl Anlall L Anaall )8 G gay Aaeatt

(9) 33ta

e Jul wbqﬁmmiwaé;ﬂ%
Do oalall SUEYE 8 Sl gl s gall
ilas g Slee Akl g b Ay dpda s
Aol Y gy 5 S A o s
o ey el Lass aalud) S 136 aaidl
oY Al YU S glan g e Y1 padl) S
6583 Jyall (saal usia Jaad 4 jlie) Cilia
LSO 55 4 9o JSI Baaaall anill e Sl
(8) salall g (7) salall dlel ye o dgd anaslll

Al 138 e (10) 3l 5

s oalall QY Gl e S ad g
ALl y unlll die ASaY 4is Jsd e Sl
Apadl Ll Sl 8y 4 Bl
5ol daa gy 5l Dudae g Aladl dpnanll
Jad) 3 aalilly &2 el oy A3 A Al
B Je ) Aad Joaady 3,800 (g kel
a8 Al SEEY) Jald Gy 4y s

Commercial Register of amendment of the :
corporate capital as per phases of subscription daall
————seferredt9 hereunder.
G3ge1
B39 e Ils Y
PN - -1 -1 ﬁ

YyYs




AT\ Lulawd N/ pdie asbud! adall / dcaw I By poll

'I/I:PE:'I_,_‘:I

cee ) 3) GO juinre

f.,ajwﬁ

=901 @uud

Payment of tha balance amount in respect of the
share capital snall be made no later than five years
effective from the date of issue of the Ministerial
Resolution authorizing the incorporation. The first
call and/or call for settlement of remaining amount
of the share price shall be made after at least two
years from the date of issue of the Ministerial
Resolution authorizing incorporation.  Payment
shall be made at the times and in the manner
stipulated by the Board of Directors. Such dates
shall be declared at least fifteen days prior thereto
by posting a public notice in two local daily
newspapers. In case a shareholder fails to settle
the due installment payment, as and when it
becomes due, provisions of Article (157) of the
Commercial Companies Law shall apply.

Article (10)

Non Qatari Investors may own 48% in aggregate of
the Company's share capital. The nationals of the
Cooperation Ccuncil for the Arab States of the Gulf
shall be treated as Qatari nationals in owning the
shares of the Company.

**Amended by EGA Resolutions dated 23 February 2014
and 15 March 2010**
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Chapter Two i | )
Shares and Bonds ‘;"::J'J‘::-'Jﬂ'\"
Article (11) (11) 33

Shares shall be of nominal value and shall be
indivisible. However, two or more persons may
share the title to one share or a number of shares,
provided that one person shall represent them vis-
a-vis the Company. The number of persons who
hold the title to one share shall be jointly liable for
obligations associated with such title, subject to a
maximum ceilirg limit of the value of the share.

The shares may not be issued for less than their
nominal value. However, they may be issued at a
premium and such difference in value shall be
added to the legal reserve.

Total shares directly or indirectly owned by a single
shareholder, whether such single shareholder is a
natural or legal person, must not exceed 5% of the
Company’s total capital share. Nevertheless, a
single shareholder, whether natural or legal
person, may hold up to 10% of the Company's total
capital share provided that a prior approval is
obtained from Qatar Central Bank upon a
recommendation from the Board of Directors in
accordance with the relevant applicable Qatar
Central Bank’s controls and instructions. A
shareholder that is a Government Controlled Entity
is exempted from the stipulations of this clause and
may hold more than 5% of the total capital share.

Al Faisal International for Investment, a Qatari
Private Shareholding Company, CR No. 43049,
may own, directly or indirectly, up to 10% of the
Company's total capital share in accordance with
L QCB Resolution No. (259) of 2017 dated
@-388412/2017 and its requirements. Union Investment
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House, a Bahraini Single Person Company, CR
No. 53688-1, may own, directly or indirectly, up to
6.67% of the Company's total capital share in
accordance with QCB Resolution No. (49) of 2016
dated 2/11/2016 and its requirements.

*Amended by EGA Resolutions dated 23 February 2014,
15 March 2010, 20 February 2017 and 29 November 2017**

Article (12)
Obligations of the Shares

The Shareholder shall not be liable except within
and up to the value of shares held by him. This
shall constitute the upper limit of his liability.

Article (13)

Holding a share shall automatically mean
acceptance to be bound by provisions of the
Company's  Articles of Incorporation and
resolutions passed by its General Assembly.

Article (14)

The Company shall issue temporary certificates at
subscription indicating the name of the
Shareholder, the number of subscribed shares, the
amounts paid and the remaining instalments. Such
certificates substitute for the ordinary shares until
they are exchanged at the payment of all
instalments.

Article (15)

6_3‘!;_3|Sharéholde' defaults in payment of a payable
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~instalment of & Share's value ai the due date, the
Board may execute on the Share by notifying the
Shareholder to pay the payable instaiment by
registered mail or any other method of notification
approved by the Companies Control Department.
If the Shareholder does not pay within thirty (30)
days, the Company may offer the Share for sale at
a public auction or in the Qatar Exchange. The
Company shall pay out from the price resulting
from the sale due unpaid instalments and
expenses and shall return the remainder to the
Shareholder. If the price of the sale is not sufficient
to meet these amounts, the Company may claim
against the Shareholder in his private funds. The
Company shal then cancel the share under
execution and give the purchaser a new share with
the number of the cancelled share and shall
indicate in the Shareholder Register that the sale
has occurred and include the name of the new
owner. However, the defaulting Shareholder may,
until the day of the sale, pay the amount due by
him in addition to the costs incurred by the
Company.

Article (16)
Shareholders Register

The Company shall keep a special register to be
referred to as the Shareholders’ Register, in which
the name, nationality, and country of origin of each
Shareholder shall be entered as well as the
number of shares held by each and the amount
paid of the value of the share. The Companies
Control Depariment and the Qatar Financial
Markets Authority shall have access to such
Register and may obtain copies of such entries.

The Company may deposit a copy of such Register

R w the| Qatar Central Securities Depository
e : Rsed by the Qatar Financial Markets Authority
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for the purpose of monitoring the identity of
Shareholders and may authorise such party to
keep and mairtain such Register if it wishes so to
do.

Every Shareholder is entitled, free of charge, to
have access to such Register pursuant to the law
and to obtain any information relating to the
Company which may enable the Shareholder to
fully exercise his rights in accordance with the
provisions of the law, without prejudice to the rights
of all Shareholders or to what may harm the
interests of the Company. Information may be
obtained either by publication on the Company's
website or by any other modern technology means,
or by contacting the office of the general secretariat
of the Board or the relevant department of the
Company that is responsible for shareholders or
investors relaticns.

Every person concerned may request that entries
of such Register be amended, particularly if a
person’s name is entered or deleted without
justification.

Within no more than two weeks prior to the date
scheduled for release of dividend to Shareholders,
a copy of entries of the Register and every updated
information shall be forwarded to the Companies
Control Department.

“"Amended by EGA resolution dated 29 November 2017**

Article (17)

If the Company wishes to list its shares on the
Qatar Exchange, or any other financial securities
exchange marksat, then the rules and regulations
stipulated under the laws, bylaws and instructions
which regulate securities in the relevant country
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Article (18)
Qwnership of Shares

Title to the Company's listed shares shall be
transferred in accordance with the procedures and
formalities of the Qatar Financial Markets Authority,
Qatar Central Securities Depository, and the Qatar
Stock Exchangz.

Title to unlisted shares shall be transferred by
registration in the Shareholders Register. Such
registration shall be endorsed on the relevant
share. No liability for action shall be incurred or
enforced vis-a-vis the Company or third parties,
except effective from the date of registration in the
Shareholders Register.

However, the Company shall not take actions
applicable to shares in any of the following cases:

1. In case such action is inconsistent with the
provisions of the Commercial Companies
Law or these Articles.

2. If the shares were mortgaged or attached by
a court order or were deposited by way of
security for membership of the Board of
Directors.

3. If shares were lost and no replica copies were
reproduced.
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Article (19)
Mortgage of Shares

Pledging of shares may be effected by handing
them over to the pledging creditor in accordance
with Qatar Exchange and Qatar Central Securities

Depository applicable procedures who shall
receive dividends and exercise the rights
associated with the relevant shares, unless

otherwise agre=d under the pledge contract. Such
pledge shall be recorded in the share registers held
by the depository holding the Shareholder’s
Register.

**Amended by EGA Resolution dated 23 February 2014**

Article (20)
Attachment of Shares

No attachmen: shall apply to the Company's
property by way of security for debts payable by
Shareholders. However, attachment may apply to
the debtor's shares and dividends in respect of
such shares. An endorsement to the effect that a
share is subject to an attachment shall be included
as part of the details pertaining to shares in the
Register requi‘ed under Article (159) of the
Commercial Companies Law.

Article (21)

The distrainer and pledger shall be subject to all
resolutions passed by the General Assembly in the
same manner as applicable to the Shareholder or the
pledger. However, neither the distrainer nor the pledger
shall attend the General Assembly of Shareholders nor
shall either one vote on its resolutions. Neither one of
them shall have any rights of the shareholders in a
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Shares shall be pari passu and each share shall
entitle its holder to an equal share in the corporate
assets without any discrimination. This shall also
apply to distribution of dividends.

Article (23)

The shareholder whose name appears as the last
shareholder in the Qatar Exchange and the Qatar
Central Securit es Depository records, shall have
the right to receive payments due for the share,
whether these were dividends or share in the
assets.

**Amended by EGA Resolution dated 23 February 2014**

Article (24)

Founders shall not dispose of their shares except
after two years from date of final incorporation of
the Company. As exception to that, founders may
pledge such shares during the prohibition period or
to transfer ownership by sale among themselves or
to the government or from the heirs of one of the
Founders in the event of death to a third party or
from the bankruotcy of a Founder to a third party or
pursuant to a court order.

Subscribers to the private subscription may
dispose of their shares after three months shall
have elapsed effective from the date on which the
Company has been listed on Qatar Exchange.
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Subject to the provisions of Article (165) of the
Commercial Companies Law, Shares may be
traded in accordance with the following conditions:

Subject to provisions of Article (11), (16) and (18)
of these Articles, shares may be sold. Sale of
shares shall not be valid vis-a-vis the Company
except as of the date of registration in the Register
referred to in Article (16).

Registration shall be effected in a sale assembly to
be attended by the two contracting parties or their
representatives and the Company's representative.
Shares and ad hoc certificates may be pledged,
granted and disposed of in any other way. Such
acts shall be subject to provisions of the previous
Article.

**Amended by EGA Resolution dated 23 February 2014**

Article (26)

The Company may purchase its shares with the
intention of selling these in accordance with the
regulations delermined by the Qatar Financial
Markets Authority.

Article (27)
Increase of the Capital

Subject to provisions of Articles (190) to (200) of
the Commercial Companies Law, the Extraordinary

. »oeneral Assembly after obtaining the approval of
G"%é'Comr:

nies Control Department may decide to
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increase the Company’s capital. The said
resolution by the Extraordinary General Assembly,
passed pursuant to recommendation of the Board
of Directors and approval of the Ministry, shall
define the amcunt of increase and price of issued
shares. The said General Assembly of
Shareholder may authorize the Board of Directors
to determine the date of enforceability of this
resolution, provided that this shall not be later than
one year effective from its date of issue.

The share capital may not be increased until the
shares are fully paid up.

The capital srall be increased by one of the
following means:

1. lIssuing of new shares.

2. Capitalising all or part of the reserve or
profits.

3. Converting bonds into shares.

4. Issuing new shares against in-kind
contributions of evaluated equity at the same
original nominal value.

The share capital shall not be increased on basis
of shares of value less than the nominal value of
the share. However, the Extraordinary General
Assembly may decide to add a premium to the
nominal value o share for an amount specified by
the Board of Directors and approved by the
Companies Cortrol Department. The difference
| shall be added to the legal reserve.
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The  Extraordinary  General Assembly of
Shareholders may decide to allocate the new
shares intended for increasing capital or part
thereof in order to obtain property in kind and/or
shares of another company and/or for any other
purpose decided by the General Assembly of
Shareholders pursuant to recommendation by the
Board of Directors.

Article (28)
Decrease of the Capital

Subject to provisions of Articles (201) and (204) of
the Commercial Companies Law, the Extraordinary
Assembly may decide to reduce the corporate
shareholding after hearing the auditor’s report and
obtaining the approval of the Companies Control
Department, in either one of the following two
cases:

1. The capital is in excess of the Company's
actual needs.

2. If the Company sustains losses.

Reduction of capital shall be effected by adopting
one of the following means:

1. Reducing the number of shares by cancelling
a number of shares equivalent to the amount
of capital to be reduced.

2. Reducing the number of shares by an amount
equivalent to the loss sustained by the
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the amount required to be reduced and
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cancel such shares R e

4.  Reducing the nominal value of the share. el NE Al a4
Article (29) (29) 33

Subject to the provisions of Articles (169) to (180) (180) Rl (169) e 3 sall ?lS;J slel ye &e

of the Commercial Companies Law, the General i il dnanll aladl oS Ll o o
Assembly of the Shareholders may decide to issue - S ¢ A A
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Chapter Three L | A
The Company Management A a0 5 )
Article (31) (31) 2ala
Cornposition of the Board Iaall (S5

The Company shall be managed by a Board of a3 O OsSe 3o Galae AS AN B g
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appointed by Qatar Investment  Authority

represented herein by Qatar Holding LLC or by any § 4< Laadl ‘o Leda SRR
other legal entity that may succeed it without S o o O 3 A S8 LS

participating in the elections. The selection of the '3~ 313! e elaael sl 5sys ai
Board members, whether by appointment or zwd i 4ady aSaY W, olanyl
election, shall be in accordance with the Board s gy Al 5yl ulaa eliac Al

Nomination and Election Policy developed by the G T s : - .
Board and adopted by the Ordinary General KoY iy Al dalad “*““ﬂ Lty °7_)""'-:’"
A s e (32) saldl

Assembly in accordance with Article (32) herein.
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However, the first Board of Directors have been
appointed by the Founders for a five year term, as
follows:
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Al daalt 45,8

Name
Mr. Tariq Ahmed Al Malki

pea'f

0 2l i

Capacity
Chairman and  Managing
Director, representing Qatar
Diyar Real Estate Investment
Company
Vice Chairman, representing

FYS R L Ey F

Mr. Abdullah Bin Nasser Al

Masnad Al Misnad Holding Co. gt 4 H:;:—'

-
Mr. H.oharnmed Kha id Al Member O ™ ;,,M.L;TMI
Mana'a PRIFN
Mr. Abdul Salam Bin Member, representing Al- A ST Ly b s [ e 2 Rlea e [
Mohammed Al Morshedi Nawras Co. LFs

Al pdy dads [ageal!
S99 E g Dy et

it Nl A5k 06 Wi 1 puin

Mr. Salah Saleh Ghasheer Al ey e e ) g

Member, representing Ittihad
Investment House (LLC)

Member, representing Al Mal
Investment Company (LLC)

Member, representing
National Ban of Dubai

Mr. Mchammed Jassim Al-
Sagar
Mr. Robert Douglas Dowie

**Amended by EGA Resolutions dated 29 November 2017,
23 February 2014, T March 2012 and 15 March 2010**
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Article (32) (32) 33w

Members of the Board of Directors shall satisfy the
following:
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Not be convicted of a felony or a crime in
breach of honor or trust, or for one of the
crimes referred to under Articles 334 to 335
of the Commercial Companies Law, or have
been declared bankrupt unless he has been
rehabilitated.

Hold a number of shares numbering at least
one million, which shall be deposited with one
of the approved banks within sixty days of the
commenczment of membership, or in
accordance with such other regulations as
may apply to the Company. In the event
where the Board member is a representative
of a corpcrate body, the corporate body shall
be holder of the same number of shares
mentioned above and shall retain such
shares in the same manner described below.
This number of shares shall be assigned for
the security of the rights of the Company,
shareholders, creditors and third parties
against the responsibilities assumed by the
member of the Board of Directors. If the
member does not provide the
abovementioned guarantee, their
memberskip shall be void. A third of the
members may be Independent Directors.
Such members shall be exempt from the
condition of holding shares. Representatives
of the State shall be exempt from providing
these guarantee shares.

Any other requirements of QFMA, Qatar
Exchange and Qatar Central Bank with
respect to Board composition and eligibility of
Board meribership, if any.
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If the board member loses one of these conditions,
he shall lose his membership from the date he fails
to satisfy the condition. The Board shall put in
place clear and specific criteria and procedures for
membership of the Board and, upon the approval
of the General Assembly, shall implement and
publish such criteria and procedures on the
Company’s website before the opening of the
nominations window.

The Company shall follow measures set up by
Qatar Exchange and/or the Qatar Central
Securities Depository concerning blocking of the
qualification shares of directors of joint-stock
companies and should provide the Banking Control
Department at Qatar Central Bank and the
Companies Control Department at the Ministry of
Commerce and Industry with a copy of the blocking
letter issued by Qatar Exchange in this respect
after the elections. The shares shall remain
blocked at the Qatar Exchange records and shall
not be saleable or subject to any mortgage or lien
until the end of his/her membership and the
approval of the financial statements of the last
fiscal year during which the member assumed his
duties.

**Amended by EGA resolution dated 29 November 2017
and 24 February 2019**

Article (33)
Term of the Board of Directors

Elected Board members shall be elected for a
three year term. A Board member may be re-
elected for any number of successive terms.

A member of the Board may resign from the Board
&__-,g_f‘girectors provided he does so at an appropriate
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ftime, faling which he shall be liable to the
Company. If the resigning member represents a
corporate person on the Board of Directors, such
corporate person may appoint an alternate
member, provided that such alternate will only
complete the term of his predecessor and provided
that he meets ~he conditions set out in Article (32)
of these Articles, and provided further that the
necessary approvals have been granted by the
relevant regulators.

**Amended by EGA Resolution dated 23 February 2014
and 29 November 2017**

Article (34)

The Board of Directors shall, by secret ballot elect
the Vice Chairman of the Company for a period of
three years

The Board of Directors may nominate one or more
Managing Director(s) and determine his/their
powers and reriuneration. The Managing Director
may delegate responsibilities in accordance with
the Delegation of Authority of the Company.

*Amended by EGA Resolutions dated 29 November 2017,
23 February 2014 and 7 March 2012 **

Article (35)

The General Assembly shall appoint the members
of the Board by secret ballot. When voting for the
election of the members of the Board of Directors,
each share shall have one vote given by the
shareholder to whomever he chooses from the
nominees. A shareholder may divide his voting

—————&hares-bgtween more than one nominee. A share

fote for more than one nominee. Voting
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for the election of members of the board of
directors shall be subject to the corporate
governance rules of the Qatar Financial Markets
Authority.

In the event that the term of the Board comes to an
end before the General Assembly approves the
financial reports of the Company, the term of the
Board shall be extended until the Ordinary General
Assembly is held.

Article (36)

If a pasition on the Board becomes vacant, it shall
be filled by the person who secures the highest
number of votes of those shareholders who have
not won the membership of the Board. In case of
any obstacle that prevents such person from
holding such pasition, the next highest vote earner
shall hold the position. The new member shall only
complete the te-m of his predecessor.

If nobody exists to occupy the vacant positions, the
Board of Directors shall continue with the
remaining number of members provided they are
not less than fiva members.

However, if the number of vacant positions are
more than a cuarter of the positions or if the
number of remaining members is less than five, the
Board shall convene the General Assembly of
Shareholders for it to assemble within two months
effective from the date on which the position
became vacant. The General Assembly will elect
the person who occupies the vacancy.

In all cases, each Director shall immediately after
assuming office disclose to the Company the
positions that he occupies in other private and

A anad il AaS gall Gl (38 9 el 5 S,
Al 31 gl L

Graal Jd 8oyl Lalse Bae e lgiil s géj
baa Alal &SJ.:ﬂ :\.9]1.411 )3)13351 d..lr. Aaladl donanll
Al Alall Al alaa @JU \.:“ oudadll

(36) 33
Al opdl cpaalaadl e el RY s oS
Pt tll.a ‘a‘:! 13}} sEq;L‘a?‘ J.L\.o a-;l_guﬂ-’-‘ ]j_}};‘ﬂ
il ddls 300 paall ezall ooy ab e

oAy LAl Sall Jady Ge 2w o W
B i ol e eliae ¥l e il aady sl

elaed duad e 2aall

elie e a5l 2eliddl e &l 1) L
dwed o dall elaeYl e 8o sl
B R B [ N A
A 20 e eoes U adiad) Al Al

Ay e CAHY ¢Sl

OB} pdae sme S e oY) mes s
oo Al plaiYly ddedd 4dbul g s

Hé)t companies and institutions and any other AN G s A csldl Ak
a2 r duies that he performs. He must equally
‘,a,m,_.u YN

- N . %

viv



AT\ Lulawd N/ pdie asbud! adall / dcaw I By poll

) T AR

‘|f¢:{:,—..43

e ) 353093 jiasma

s 2 77)5)
’_-\»."ﬂ;’/‘ J‘. 4%

Gt 9 @ui®

disclose the time allocated to those duties and
inform the Company of any change once it occurs.

In the course of performing their powers and
discharging their duties, the members of the Board
of Directors shall act with honesty and integrity,
taking into consideration the interests of the
Company and its shareholders and they shall exert
their best efforts in similar circumstances and abide
by the laws, regulations and decrees in force and
the Articles of Association and internal policies and
by-laws of the Company.

Article (37)
Representative of the Bank

The Chairman of the Board of Directors shall serve
as the Company's Chairman and shall represent
the Company towards third parties and before the
courts.  The Chairman shall carry out all
resolutions adcpted by the Board and shall be
bound by its recommendations. The Chairman may
delegate part of his powers to other Board
members. The Vice Chairman shall replace the
Chairman in case of absence.

**Amended by EGA Resolution dated 07 March 2012**

Article (38)
Board Meetings and Passing of Resolutions

The Board shall be convened by an invitation of its
Chairman or at least two of its members. The
Board shall hold its meetings at the Company's

. ggipess omicile. Meetings may be held outside
9 bomidile of business pursuant to a Board
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resolution.

The Board mzeting shall not be valid unless
attended by no less than half of its members at
least.

The number o° meetings to be held during one
financial year of the Company shall not be less
than six. Participation in meeting of the Board may
take place through modern technology to the
extent that the participant is able to listen and
actively take part in the Board's business.

The time between two consecutive Board meetings
must not be mo-e than three months or such lesser
period as may be required by any regulatory
requirements applicable to the Company. If
needed, a Board member may authorise one of his
peer Board Members in writing to deputise for him
in a Board meeting. In such case, the said deputy
shall have two votes. No Board Member shall
deputise for more than one other Member.

Board resolutions shall be pass