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(a Qatari Public Shareholding Company)
Amended Articles of Assoclation of the Articles
Authenticated under No. 15107/2016 dated
2210372016
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The Extraordinary General Assembly held on 20
February 2017 approved the amendment of certain
definitions and Article (11) of the Amended and
Restated Articles of Association dated 22/03/2016
in compliance with the provisions of the
Commercial Companies Law No. (11) of 2015 and
the template articles of association made available
by the Ministry of Economy and Commerce. All
Articles herein shall be read and construed
accordingly.
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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
regulation 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 Aricles of
Association, a shareholding- company shall be
established among the holders of the shares in
accordance with the following provisions. The
Articles have been amended to comply with the
provisions of the Commercial Companies Law No.
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DEFINITIONS iy
Unless otherwise defined herein, the following | il jlall y Sl ) oS5 ¢pllaill 138 plSal Gudai 8
terms and expressions shall have the same| . - ; e B A | 2l
meanings as assigned to them in the folowing | V= 14 ¢4 U5 O daesdl ladh I
sections: oAl e 3L
1. | The State: The State of Qatar. ohidlg gl [
2. The Mil’li’h’, MII"IISU')" of Eoommy and iJL',h:l.“_, Aaiy) 5_,'_)_, _iJLl’n B
Trade.
3. | Companies Control Department The | Liaiiall 5 Y| &y (bS8l 480 e 5 0| 7
competent Department at the Ministry. ESaT !.i
4. | Commercial Companies Law: Law No. (1)) [ .3, )5idll ga, dgladll clS)dl o8|
Commercial Companies Law and any i o < ad o a Z
subsequent amendments thereto. Ade |yl Claad Ayl y 4y jladll
5. | The Company: Al Khalj Commercial Bank | ( sl ol lddl el Ayl | e
(al khaliji) P.Q.S.C. ( ) #.dad
6. | The Authorized Capital: the corporate |4< 2l Jle Ll ) 58 14y 7 jeaall Juall uly [ 7
capital approved by the relevant authorities. - p -J]{’;L_’_“ Si e dde (3l gall
7. |The Board: the Company's Board of AS AN 5l adae 4 daly g alpall | LY
Directors.
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Companies Control Department: The
competent Department at the Ministry.
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The Management: The Company's executive
management, which includes the Chief
Executive Officer and his direct reports, their
deputies and the Managing Director,
authorised by the Directors to manage the
company.
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10.

Chairman: means the chairman of the
Company elected pursuant to Article (34) of
these Articles of Association.

odaa Ou) g UMY Galpa gy | N
(ri).i.n,!saﬁrl-,-_m...lldts).li.Ju

padll 138 e

1.

Vice-Chairman: means the Director elected
as vice-chairman of the Company by the
Board from time to time.
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12.

Managing Director: means the managing
director of the Company elected pursuant to
Article (34) of these Articles of Association.
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13.

Executive Director: means the Managing
Director or any other Director appointed by the
Board to assume executive management
responsibilities and who is fully devoted to the
management of the Company and who receives a
monthly or annual salary from the Company.
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14.

Independent Director. a Director who has
no material relationship with the Company
which could affect, or might appear to affect,
the director's independent and objective
judgment and who satisfies at the minimum
level the conditions set forth under Qatar
Central Bank's relevant regulations as
amended from time to time.
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15.

Non-Executive Director. a Director who is
not fully devoted to managing the Company | 3
or who does not receive a monthly or annual
salary from the Company, except for his
remuneration as member of the Board of
Direclors and who satisfies at the minimum
level the conditions set forth under Qatar
Central Bank's relevant regulations as
amended from time to time.
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16.

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.
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17.

Founder: means any of the founders defined
in the Ministerial Resolution No. 2 of 2007 of
the Minister of Economy and Commerce.
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18.

Foreign/Non Qatari Investor: means a
foreign investor as defined under the Foreign
Capital Investment In_Economic Activities
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Law No. 13 of 2000 as amended by Law No.
(9) of 2014 or any subsequent amendments
thereto.
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18.

Director: means a member of the Board
referred to under Chapter Four of these

Articles of Association.
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20.

Extraordinary General Assembly: means a
General Assembly of the Shareholders held
pursuant to Article (59) of these Articles of
Association.
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21.

Ordinary General Assembly: means an
annual General Assembly of the
Shareholders or as required, held pursuant to
Article (53) of these Articles of Association.
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Share: means a common share in the
Company, pursuant to Chapter Two of these
Articles of Association and registered in the
Shareholder Register.
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Shareholder: means a holder of one or more
Shares registered in the Company's
Shareholder Register.
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Shareholder Register: means the register of
Shares and Shareholders prepared pursuant
to Article (16) of these Articles of Association.
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25.

Government Controlled Entity: means any
corporate or other legal entity or statutory
body established by the government of the
State of Qatar, or owned or controlled by the
State or in which the State has not less than
51% of the shares or beneficial ownership.
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Auditor: means the external auditor of the
ny from time to time appointed
pursuant to Article (70).

n

27.

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.
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28.

Board Secretary: means the secretary to the
Board appointed pursuant to Article (40) of
these Articles of Association.
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"Board Committee: means any committee of
the Board established pursuant to Article (48)
of these Articles of Association.
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Major Shareholder. is as defined in Qatar
Central Bank regulations as amended from
time to time.
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32. | Authority: means Qatar Investment Authority | uugell el Jld lga ey 15gadl [ 7Y
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‘Articles by Qatar Holding LLC or any other Cﬁﬁtihjl-r.rﬁwi.ﬂi‘s_ﬁ;ﬂliﬂi
legal entity that may supersede it. ,l.]a-dqx_,&.lqs_,li
33. | QCB: Qatar Central Bank q_)s.)q.“)uu_)m:d)‘aﬂ ry
Chapter One
Incorporation of the Company i ‘d’?‘nM 13
Article (1) DE™
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The Company's name shall be: Al Khalij
Commercial Bank (al khaliji), a Public Qatari
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Shareholding Company (PQSC). (£.05.p.05) "Rdle &yl Aaaluna 35 2"
Articie (2) G
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[The purposes for which the Company has been
incorporated shall be to perform, either for its own

account or for the account of third parties or in
collaboration with others, both inside and outside
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Eirst: Banking Operations: 4 yaall Jae 9 Y |

1. [Opening accounts of all categories and | Jyd, Leolyl MGl Ll cliuall ma| )
awopiiiongs.daposﬂs for use -in banking _i.,i_)..a.‘il:,,lll "’c‘*‘*ﬂ‘

2. | Granting
categories.

loans and advances of all

[P PO T PR P

3. | Discounting, seling and purchasing of
securities.

Nemang W 52y 4 ot 3 oW aad [ 7

4. [lssuing, discounting and collecting bank
drafs.
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5. | Issuing or participating in issuing credit cards,
travellers cheques, and any financial
services.
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6. | Offering public and private loans, and
managing syndicated loans.
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7. | Granting indirect banking facilities such as
securities, letters of credit, bank guarantees
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8. | Trading in foreign currencies and precious Al Goleal y dniaY C el 3 il | A
9. | Performing all banking operations relating 10 | dalidl a8 ypadl Jucyl & A
10. | Receiving shareholders subscription forms 10 | aea ) ClS A syl bl G| N

purchase shares in shareholding companies ialall " "

and managing public offaﬂng'smmd private : g LAaR U 34

placements
11. | Renting of private safe boxes. Aalall el als| o)
And in general, performing all banking operations gassall A8 jadll Jlee Y1 461S; LA a5
that are permissible under applicable laws and C.,. a3} qum 3 Ol sl &P'Ymhj‘ ‘HLKP{;:
regulations. ¢ s sl
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1. | Owning, establishing or participating in G AL G s Al plall | 0
:Mﬂoﬂt pmje_ds. enterprises  and -4 J‘-“J C‘sﬂ-, I;h‘-.,ﬁa“
nvestment firms in the various economic | .. - - = =
sectors, whether existing or under | ‘Sl LalaBY| CilaUadll i 4 Ly
establishment. el a3 gl ALE CilS ¢ g

2. | Establishing and managing investment funds R e LBl Slia 51y s [ LY
of various ies either for its own ol lal f Ll et il
account or for the account of third parties. ; : ¥

3. | Investing in negotiable financial securities. J ghaall AL AL 3 J,‘!lqi Saliayl [ LT
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4. | Investing in investment instruments, portfolios Golially Ldladiy iyl 4 L] 8
and funds of all categories. * ! J;f .,‘.’.’? “:' i,.}.n..:l
5. | Providing consultation services to clients. cehaall 4y LYY cilaadll el sl [ o
6. | Underwriting the issues of financial securities. AL G 0¥ Sl o) Agdaily agadll |
7. | Managing subscriptions to public offerings and | 4 | el TR F I
private placements and accepting subscription -|"'|Mw J;y I(“ll Kl Al umi,w
fooms and funds relating thereto, and | .. & M . i
performing all other related operations. GlS plilly Ly Aadall Jlgally TSV
Mg Aalasdl 5 21 Jle'y)
8. | Issuing bonds of all categories relating fo | Cadial e A&, Gl Dlaal [ A
participating in various projects Gkl 3 A8 Al ddladly el
Adliadl
Third: Financing Operations: A sadll o B
1. | Performing all types ofﬂnanclna_ acuvihes for | cile Uaill un...s i gadll &l_,.‘nl gaag plall | )
Vit Srocn ntoon ey oo o o e 2 o o
syndicated lending or issuance of securities. | ') s} L seadl Claaadll gl (3
AL G5\
2. | Providing ne financing to individuals ol gall 4 j i} all agams | LY
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3. | Financing of projects. e g bkl Jogas| ¥
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1. | Establishing branches, subsidiaries and
offices which operate in accordance with the
provisions of the Islamic Shari'ah Law, and
applicable laws and regulations.

GRSy Al AL, @il oudi |
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2. | Pefforming banking transactions of all
categories that are permissible under
established banking customs’ and applicable
laws and regulations.
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Fifth: insurance Activities: il s L
1. | Marketing of Insurance products on behalf of | (&ls - 3 lS il et Cilaiial Ghigead | )
mirdpa:‘igieshsidl:aandol:nsideoahr. i ke iy

2. | Providing customary insurance services.

Agdaaill (paldll Slari, b gi| ¥

Sixth: The Company 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 interest over its own assets to its creditors
provided that such borrowing does not contradict
with QCB rules and regulations.
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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) [\') Bala
Al JSa

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
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outside the State of Qatar. s
Article (4) (f) e
Term of the Company S 30 Baa

The term of the Company shall be one hundred
(100) years, effective from the date of promulgation
of the Ministerial Resolution authorising its
incorporaiion 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.
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"Amended by EGA Resolution dated 07 March 2012*
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Articie (5)
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Thaauﬂmrtzadupﬁalofﬂnmnpanyshalbe
Qatari Riyals three billion and six hundred million
(3,600,000,000), spiit into three hundred and sixty
million (360,000,000) shares. Nominal value of

sy 4 rpas Je ol 3,80 55
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each share shall be Qatari Riyals ten. pall Ll Al sagun Gaile iy LLENS
Aok il 5y )
Article (6) (V)i

el o) b ey

The Founders who have signed this document
subscribed to the Company's capital by three
hundred tweive million (312,000,000) shares. The
nominal value of each share shall be Qatari Riyals
ten. Nominal value of all shares shall be three
billion, one hundred and twenty million
(3,120,000,000), distributed in the following
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manner: i adll o Ao 5 e gk ) () il
Sc | Name No of shares N-;-ﬂ- am _F .
1| Oster iyar | 19,480,000 | 784,955,000 144,800,000 | 14 ) &; 1
i
e
12,000000 | 120,000,000 | 120,000,000 | 12,000,000 | L :: T
Chdedy
285,510,000 | 2,855,100.000 | [ 2,865,100,000 | 285,570,000 .u-.,: v
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Founders have paid up 50% of the nominal value
of each share, i.e. 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
dedauﬁmullnwpouﬁmofthec:ompanyandiu
| registration in the Commercial Register.
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Estate Investment Company in performing all its
authorities and rights.
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Article (7)
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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 Oman, the Kingdom of Bahrain, the
State of Kuwait and the United Arab Emirates at a
nominal value of Qatari Riyals ten (10) for each
share. The subscriber shall pay 50% at the time of
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 subscription 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 1o the statutory
reserve account.
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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 the United Arab Emirates within a
period of two months effective from the date of the
firsi Board meeting and for a period of one month.
Pursuant to an agreement for appointment of the

underwriting agent, Qatar Diyar Real Estate
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Investment Company undertakes to underwrite the
private subscription. Qatar Diyar Real Estate
Investment Company shall be entitied to receive
the aforementioned commission against coverage
fees.
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Without prejudice 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

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
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all or partially for public subscription in accordance ol (9) salall Jlal
with provisions of Article 9 hereunder.
Article (8) (A) 3ska
P n 9 A i) Lyudial gy Coamaulall 31,880 plal) sy

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 milllion 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
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The Board of Directors shall take all actions
necessary for managing the subscription.
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for allocation of shares to subscribers in
accordance with the mechanism that it considers
appropriate, whether by determination of minimum
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number of allocated shares for each subscriber il g Al 4y 5l By g
and/or by proportion.
Article (9) (1) 3

Al founder or subscribers to the private
subscription fo 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 person, its majority shareholders shall be
individuals or corporate entiies that hold the
citizenship of one of these countries, all within the
percentage allocated for each country and within
the relevant subscription quota, subject to
provisions of Articles (7), (8) and (10) of these
Articles.
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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 Assodciation,
resolutions passed by the Founder Commitiee,
General Assembly of Shareholders and the Board
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of Directors. The Board shall take action as
necessary in order to ensure endorsement in the
Commercial Register of amendment of the
corporate capital as per phases of subscription
referred to hereunder.
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Payment of the balance amount in respect of the
marampnnishailbemadenolaterlhanﬁvem
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
sha!lbadedaredatleastﬁﬂeendaynpriorthereto
bypos&gapublicnoﬁceintwobcaldaily
newspapers. In case a shareholder fails to settle
the due installment payment, as and when it
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becomes due, provisions of Aricle (157) of the A ladll CaS H20 ) gild
Commercial Companies Law shall apply.
Article (10) (V) Bala

Non Qatari Investors may own 49% in aggregate of
the Company’s share capital. The nationals of the
Cooperation Council for the Arab States of the Gulf
shall be treated as Qatari nationals in owning the
shares of the Company.

BF Y L Wl Gkl e o jaiieddl ey
dp gikl e dalayg 48580 Qasd ) 50 %9 e
Crte il Alalae 2 pall sl (Jgal () gladll udne

AS Al agud Wl 3

“Amended by EGA Resolutions dated 23 February 2014
and 15 March 2010*
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Chapter Two P LT
Shares and Bonds il g pgesad)
Article (11) (1)) dala

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

caal gll palicall 4Shiay Le g gana 239 O S99 ¥
00 %O Aaad () gine :‘Le’-lmﬁds-'y
e gy cllall (IS ol g &S 3 pgdd sl
Cipas Oa Alee by jyay il e
OB e (10 dpem g5 le ol 5 38 all kel
Gy 200 pped o %Yo Y Tdl Joss
Y g Jpenall Al @il Cllaglailly dagl guiall
Bakall o3 plSal e ((Binny g (5 5 sall b i pucs
A G o A gSall Tes LK )5 531 paluadll

Al Gl 5 o] e %0 a8 elliag o

33gadl

G @Jla O TP ——

-\1

-\v

-\A

=14

-\ - A R

—\Y ;_;v % -Y
-\ A -r

-\t -4

‘i




aY+\Y gale 10/ wdled| dukad! / dspans pd| 8yl

¢;‘X"§' 4~ R

o u)»%‘bj&ﬁ
.'.- *,,_& L
- é.-:_.u_g.di

Al Faisal Intemational for Investment, a Qatari
Private Shareholding Company, CR No. 43049,
may own, directly or indirectly, up to 7.33% of the
Company's total capital share in accordance with
QCB Resolution No. (53) of 2016 dated 3/11/2018
and its requirements. Union Investment 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
2/11/20186 and its requirements.
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**Amended by EGA R Resolutions dated 23 February 2014,
15 March 2010 and 20 February 2017*
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Article (12)
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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.
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Article (13)

(VY) bata

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.
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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.
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Article (15)

(V2) ssa

If a Shareholder defaults in payment of a payable
instaiment of a Share’s value at the due date, the
Board may execute on the Share by notifying the
Shareholder to pay the payable instalment 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 retun the remainder to the
Shareholder. I 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 shall 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
hImlnaddiﬂontotl'neooslshwrredbymo
Company.
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Depository
licensed by the Qatar Financial Markets Authority
for the purpose of monitoring the identity of
Shareholders and may authorise such party to
keep and maintain such Register if it wishes so to
do.
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Every Shareholder shall, free of charge, have
access to such Register.
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share. No liability for action shall be incurred or
enforced vis-&-vis the Company or third parties,
except effective from the date of registration in the
Shareholders Register.
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However, the Company shall not take actions
applicable to shares in any of the following cases:
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1. | In case such action is inconsistent with the
provisions of the Commercial Companies
Law or these Articles.
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2. | if the shares were mortgaged or attached
a court order or were deposited by way

o
security for membership of the Board of
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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 agreed under the pledge contract. Such
pledge shall be recorded in the share registers held
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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

Gl elifid 3,00 Jigdl Jlo Gaadl ey Y
oo aall Gy Laily cosealuadl 103 3 435 i
M Lo Dl el 032Ul Gl pgul
s g a2y Aalill ClL e jaal
Oa (109) Bl i e pageaidl (paabisall

Register required under Article (159) of the Ay ol S il () 438
Commercial Companies Law.
Article (21) (Y1) sska

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
thepbdgershallatlnndﬂ'neGenemlAmemblyof
Shareholders nor shall either one vote on its
resolutions. Neither one of them shall have any
rights of the shareholders in a General Assembly of
the Company,

S gaeaa gipall Gilally Galall o (g s
4 55 g3 gl e Aulall Gmanl 3T 3
Al pay AN gl dagud 35 gpaall paliadt le
Lmanll Hya Ggindl Gl S salall Gy Y
e Guall gl LY glae B @ syl i Lt
On Gsia Oa 3 gl A 0 Y LS dgi s

3550 el Gl G bl g

-1

-
>
P,
) A
o Y
- \E 9
o
)
)
r
]
H
[
f
.
s,
.
e
.

dl)—-—h‘,i o

-1 -~ T




AYAY 4abo 10/ el ukadl 7 Gogios p3) Bk y2ul

Fy 7w A0 T
2V Car - L
;5}@ S
I

.' > 2
e

S

o EE

Gttt @ad

Article (22)
i
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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
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apply to distribution of dividends. ot Onall da gl e Aaddl ZUYI by S0
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Article (23) (YY) da

The shareholder whose name appears as the last
shareholder in the Qatar Exchange and the Qatar
Central Securities Depository records, shall have
the right to receive payments due for the share,
whether these were dividends or share in the
assets.
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**Amended by EGA Resolution dated 23 February 2014
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Article (24)

(Y€) oska

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 bankruptcy of a Founder o a third party or
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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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Article (25)

(o) saa

Subject to the provisions of Article (165) of the
Cemmercial Companies Law, Shares may be
traded in accordance with the following conditions:

S, Ol e (V10) B0l el Ble )y ae
oy )8y plia O Wy pgua) Jgh5 (4S5 2y el
Al

Subject to provisions of Article (11), (16) and (18)
of these Articles, shares may be sold. Sale of
shmshalnotbevaﬂdvis-é—visthecmpany
except as of the date of registration in the Register
referred to in Article (18).
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Registration shall be effected in a sale assembly to
beaﬂondedbymemﬂontmcﬁng 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
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Article (26)

(Y7) 3

The Company may purchase its shares with the
intention of selling these in accordance with the
regulations determined by the Qatar Financial Markets
Authority.
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Article (27)
|

(YV) 5
) gl

Subject to provisions of Articles (180) to (200) of
the Commercial Companies Law, the Extraordinary
General Assembly after obtaining the approval of
the Companies Control Department may decide to
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, shail
define the amount 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.
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The share capital may not be increased until the
shares are fully paid up.
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1. | Issuing of new shares. s agudd Jlaaf [0
2. cwm all or part of the reserve or WY g e o e eIl [ Y
3. | Converting bonds into shares. peeal ) Slaidl Jogas | 7|
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Issuing new shares ag;ilmt in-kind JWMJ&LM | laal| £
contributions of evaluated at the same - L
nominal valve. o Aol gV L iy e i

1e, share capital shall not be increased on basis [ Lol e (G 35,41 J o, 53, Jsn ¥
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Assembly may decide to add a premium to the | O3 el aau¥l Lall N laa] 55N dilua)

nominal value of share for an amount specified by | 3 13Y! _alse Loy o oly Wjliie a3
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Companies Control Department. The difference ; "

shall be added to the legal reserve. e
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Article (28)
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Subjec(topmvitlomofArﬁclesﬂDﬂand(’ZM)of
the Commercial Companies Law, the

Assembly may decide to reduce the
shareholding after hearing the auditor’s report and
obtaining the approval of the Companies Control
Department, in either one of the following two
cases:
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1. The capital is in excess of the Company's
actual needs.
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2. | If the Company sustains losses.
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Reduction of capital shall be effected by adopting
one of the following means:
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1. [ Reducing the number of shares by
a number of shares equivalent to the amount
of capital to be reduced.
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2. | Reducing the number of shares by an amount
equivalent to the loss sustained by the
Company.
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4. | Reducing the nominal value of the share.
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Article (29)

(YY) i

Subject to the provisions of Articles (169) to (180)
of the Commercial Companies Law, the General
Assembly of the Shareholders may decide to issue
bonds of any nature whatsoever or instruments
that qualify as Additional Tier 1 capital in
accordance with Qatar Central Bank requirements.
Such resolution may authorize the Board of
Directors to determine the value of such bonds or
instruments, the terms of issue and the extent of
convertibility into shares.
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Article (30)
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Provisions of Articles (178), (179) and (180) of the
CommqupamLaw:halnpplymmof
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[ The Company shall be managed by a Board of
Directors comprised of seven members.  Six
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members shall be elected by secret ballot by the | aeie 4. Qlall Lladl dgmaadl dTH pliae
General Assembly of Shareholders, and one
member shall be appointed by Qatar Holding LLC.
In all events, the majority of the Directors, including | &

the Chairman, must be Qatari citizens.
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However, the first Board of Directors have been | 5 5 J,¥1 5,LY1 Ludaay Gl Lady 4 Y]
appointed by the Founders for a five year term, as =
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Mr. Tarig Ahmed Al Malki a-wﬁn and u-::: jﬁuﬂhﬁ;Aﬂ‘bhrﬁh
m - ﬁ—dmku;ﬁkw el el Ly Mg, [t
Wr. Abdulish Bin Nasser Al Vice Chairman, reprosaniing Al 2t :
Wi nad Misnad Holding Co. Iyt C"‘;‘ﬁ
Mr. Mohamemed Khalid Al Member [ G s B e o pedbags {3y
Mana'a . = oyl san
Wir. Abdul Salem Bin Member, represenling Al JAT daT g e Fhaa P e e s [
Mohammed Al Morshedi Nawras Co. P
S— A3 LI 5 e T iy - ey
Mr_Saish Saleh Ghasheer Member, mm fvhad P o iy e B Nl P N g3 ey g
Mr. Mohammed Jassim Al Member,
Sagar Investmenl Company (LLC)
[ Wir. Robert Douglas Dowie Member, represeniing Natonal
Ban of Dubsi

"Amended by EGA Resolutions dated 23 February 2014, 7 | il TF gty Gotadl 2 Ll aandi Ji7 wger s

March 2012 and 15 March 2010*
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Members of the Board of Directors shall satisfy the
following:

S e yone T iy

1.

Not to be less than 21 years and have full
capacity.
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Not to be convicted of a felony or a crime |
breach of honor or trust, or for one of
crimes referred to under Articles 334 to
of the Commercial Companies Law, or
been declared bankrupt unless he has been
rehabilitated.
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Holder of a number of shares of at least 100

or in accordance with such other regulations
that may apply to the Company. In the event
where the Board member is a representative
of a corporate 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
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abovementioned guarantee, their
membership 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.
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4. | Any other requirements of QFMA, Qatar

. | Exchange and Qatar Central Bank with
respect to Board composition and eligibility of
Board membership, 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.
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The Company shall follow measures set up by
Qatar Exchange and/or the Qatar Central
Securities Depository conceming 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
Economy and Trade with a copy of the blocking
lettarissuedbyQatarExdsangainmismpect
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,

2--4_)_” Al o Jpenall Glel a2yl 15):-“ cg:l'.l
Gg Sl pladl Jld 38,5 4, ki
elzac| -'q_,_:, Olasa P""i Jaa ,JL'.) Al
B pldy lalad S A il e
F S oal b G jeaay A8 Iy 3 jaall il i)
;_J'u_h.-i]l_, Aa@Y| 3_,'_3_’_] ds).:ll i,il_). B lal g
S dajyr o el Gpall QK e 5 pea
e pdiy pudaall CUATH 32y e guadll 1igs
o b dua ) gy Clas (b Dy guinall Glania pgead
ot Ol ) Jaalt ol a4 ghaall alits pe
o8 Ale e AT 4l 500 o Bams g 4y guinal Baa

Alacly gumali g

P T _ ——%—-T"—__"_' —
-1 "y s p
Y ¥ %_1
-\A -~y ZA =Y
-4 -1t -4 -1
-Y. -\eo =\ -0

VA4




AY-1Y g3l 10/ i lbaad! 2ad) 7 Gt p31 St 211

AR

y IAM S
{;“%a?dﬁiA,#

RIS

(G ol i
Article (33) e
: LR i Sgpist b

Elected Board members shall be elected for a
three year term. A Board member may be re-
elected for any number of successive terms.
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The member may withdraw from the Board of
Directors provided this is done at an appropriate
time otherwise he will be liable before the
Company.
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**Amended by EGA Resolution dated 23 February 2014
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Article (34) (Y£) aka
The Board of Directors shall, by secret ballot elect Ly Ly | &1 ,3YL 5 Y1 Jalas dSy
the Chairman and the Vice Chairman of the gl e i) yhon 0 aad a1
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 remuneration. The Managing Director
may delegate responsibilities in accordance with
the Delegation of Authority of the Company.
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“Amended by EGA Resolutions dated 23 February 2014
and 7 March 2012 **
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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
shares between more than one nominee. A share
may not vote for more than one nominee. Voting
for. the election of members of the board of
directors shall be subject to the corporate
govemance rules of the Qatar Financial Markets
Authority.
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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.
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Article (36)
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If a position 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 position, the next highest vote earner
shall hold the position. The new member shall only
complete the term of his predecessor.
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If nobody exists to occupy the vacant positions, the
Board of Directors shall continue with the
remaining number of members provided they are
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However, if the number of vacant positions are
more than a quarter 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.
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In all cases, each Director shall immediately after
assuming office disclose to the Company the
positions that he occupies in other private and
public companies and institutions and any other
major duties that he performs. He must equally
disclose the time allocated to those duties and
inform the Company of any change once it occurs.
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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
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[ The Chairman of the Board of Directors shall serve
as the Company's Chairman and shall represent
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members. The Vice Chairman shall replace the
Chairman in case of absence.
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**Amended by EGA Resolution dated 07 March 2012**
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ber of meetings to be held during one
financial year of the Company shall not be less

actively take part in the Board's business.
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must not be more 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.
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Board resolutions shall be passed by the majority
of votes of Members present represented. In case
of deadlock, the Chairman's side shall outweigh
the other. The objecting Members shall record
their objection in the minutes of meetings. Board
resolutions may, in case of necessity and for
reason of urgency, be issued by circulating them
for Members' signature without holding a Board of
Directors meeting, or by any other mechanism
provided this is unanimously approved by all the
Board members and provided this is presented to
the Board of Directors at the next meeting to be
included in its minutes.
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If a conflict of interest is established involving a
major shareholder or Director with respect to a
matter that requires a Board resolution, and that
the Board resolves that it is a matter of importance,
the Board must pass its resolution in the presence
of all its members. The directors concerned may
not take part in the voting process related to such
item. In exceptional circumstances, such items
may be handled by one or more committees
formed by the Board.
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Article (39)

En

If a Board Member is absent for three consecutive
meetings or four non consecutive meetings,
without an excuse acceptable to the Board, the
Board shall take a decision considering him as

resigned member.

G jgma go LY daa gaae S 1Y
2 Cleldial day )l gl alaall Aliie Cile L
oddaall Huay pedadl Al e o Ge AT

Sitie Tpzae o ey 1) 5

(tt)‘&

gl Cludly uilae

iz
i
:
gl

roglster in a regular manner a!‘tu
each meeting and in consecutive pages.
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Extracts of Board minutes and copies of Board
resolutions shall be deemed valid if signed by the

Chairman, the Vice Chairman or the Board
Secretary.
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The Board shall appoint a Secretary to perform the
Board secretarial work. The Board shall fix the
Secretary’s remuneration and determine his duties
and responsibilities. The Board Secretary may not
be dismissed except by a Board resolution.
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**Amended by EGA Resolution dated 07 March 2012**
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Article (41)

(¥V) 3

The Board of Directors shall have the widest
powers to manage the Company and carry out all
actions required by its objectives.
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Nothing shall limit the powers of the Board except
as provided for in the laws, regulations, these
articles or resolutions of the General

The Board shall, to this end, adopt a charter which | 3

provides a description of the operation of the Board
and the distribution of duties among its members.
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The Board may also establish, from among its
members, one or more Board Committees in
accordance with Article (48) of these Articles of
Association. The Board may also grant the
Chairman, Vice Chairman, Managing Director or
any Director or the General Manager of the
Company the right to sign solely or jointly on behalf
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Article (42)
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Subject to an absolute majority, the General
Assembly may remove one of the Board Members
pursuant to a proposal fo this effect by Board of
Directors, or pursuant to a motion signed by a
number of shareholders holding not less than one
quarter of the subscribed capital,
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In such case, the Board Chairman may convene
the General Assembly within ten days from the
date of filing of motion for removal, failing which the
Companies Control Department of the Ministry of
Economy and Trade shall convene the.General
Assembly.
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*Amended by EGA Resolution dated 07 March 2012*
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The Board may also request, by a
passed by the majority of its members
the Company’s expenses the advice of a third party
consultant with regard to any corporate matter
provided that the consultant's appointment has
been cleared of any conflict of interest.
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[ *“Amended by EGA Resolution dated 07 March 2012*
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shall determine the annual remunerations of Board
members provided this does not exceed 5% of the
net profit after deducting the legal reserves and
deductions and distributing profits of not less than
5% of the paid up share capital to the
shareholders.
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“Amended by EGA Resolution dated 23 February 2014**
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Article (45)

(£2) 5ala

Every financial year the Board of Directors
shall prepare the balance sheet of the
Company, its profit and loss account, cash flow
statement and clarifications compared to the
previous financial year, all approved by the
Company's auditor. In addition, a report on the
activity of the Company, its financial position
during the previous financial year and future
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The Board of Directors shall publish invitations to Csabliaall myea I saeall 3HY Gdas 45y
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scheduled date of the assembly, in at least two [ JP! e Lablaal jiual TV le (yiay Coilaa
local daily newspapers at least one of which shall | ykd 4ua )5l 3y JSIY) &8 gall iy Ay el 22l
be in Arabic issued in Arabic and on the website of | ,%e d..a Ji dllly @S,Al 3y KV adsally
Qatar Exchange and the website of the Company. _wv.z,..,n&hhlie.x_,.._‘ph_g

The agenda, financial statements and extemal | Jl.c| ‘j_,.{,. e iy padle dcall 3y

auditors' report shall be attached to the invitation. a2 - 2 1

A copy of all relevant documents shall be |¥S* XUt Al i, ““"‘““*“"‘:
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the General Assembly meeting to be held to
deliberate on the Company's balance sheet and
Board report, the Board shall furnish the
Shareholders with a detailed statement including
the following information:
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1.

All amounts paid to the Board Chairman as
well as to each Board Member during the
relevant financial year. This shall include
remuneration, salary, fees, honorariums for
attendance of Board meetings, allowance for
expense plus whatever each one of them
received in his capacity as a technical or
administrative staff member or in
consideration for any technical or
administrative work or any consulting
assignment that he might have attended to or
provided to the Company.
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2. | Benefits-in-kind and monetary benefits which | ui ; Les aichy 3l agaailly dgigadl Ul | ¥
Member received/enjoyed during the financial
year.

3. | Remuneration proposed by the Board for [ \gas )i oY) padae s Al S| 7
payment to Board Members. ssliaely Gdaddl gasi ) e

4. | Amounts allocated to each current Board | juas eliscly pai ) deawaddl adluli| €
member, Caalladl 3 Y

5. | Transactions in which one of the Board

Members or Directors has a personal interest
or that constitute a conflict with corporate
interests.
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its form might be, together with breakdown of
each amount.
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7. | Donations indicating the parties that received
such donations, reasons therefore and any
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from the Auditor confirming that the monetary loans
or guarantees granted to the Board of Directors
during the financial year was done without
breaching the provisions of Article (110) of the
Commercial Companies Law.
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Detailed statement referred to above, shall be
signed both by the Board Chairman and one of the
Board Members after being reviewed by the
Company’s extenal auditor. Chairman and Board
Members shall be jointly liable for the
implementation of provisions of this Article and for
genuineness of information listed under all papers
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and documents stipulated hereunder. laalael e cual G
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TheBoardofDirectmmayappointomormore
General Managers in the Company and authorize
them, either jointly or individually, to act as
signatories for the Company. Each General
Manager may sub-delegate part of his authorities
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to other officials and employees of the Company
and form management-level committees to assist
him in the camrying out of his duties in accordance
with the Company's Delegation of Authority.
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The Board may also form specialized Board
Committees and delegate part of its powers to
such Board Committees. Each Board Committee
shall be composed of at least 3 Non-Executive
Directors and Independent Directors of the Board.
The Chairman of the Board shall not be entitled to
be member of any of the Board Committees.
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The Board Committees shall be formed in
accordance with procedural rules set by the Board
provided that they define the Board Committee's
responsibilities, its term, its powers and the manner
how the Board exercises control over it. The Board
Committee shall report to the Board its
proceedings, resolutions and recommendations in
full transparency. The Board shall follow up its
Board Committees' activities to ensure their
adherence to the tasks entrusted to them by the
Board.
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**Amended by EGA Resolutions dated 23 February 2014
and 7 March 2012 **
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The General Manager shall, under the control and
directives of the Board of Directors, implement the
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Board resolutions. The Board shall determine the
responsibilities and duties of the General Manager
who shall be liable to the Board for the
performance of such responsibilities and duties.
The General Manager may delegate
responsibilities in accordance with the Delegation
of Authority of the Company.
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**Amended by EGA Resolution dated 23 February 2014*
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Chapter Four & il
General Assembly of Shareholders F IR Lpaall
Article (50) (8+) daa
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A properly constituted General Assembly shall
represent all the shareholders. Its meetings shall
be held in the city of Doha
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Article (51)

(°V) i

The Founder Committee shall prepare the agenda
for the Founder General Assembly. The Board of
Directors shall prepare the agenda for both the
Ordinary and Extraordinary General Assembly of
Shareholders.
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Article (52)
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The first Board of Directors shall act in the place of
the Constifutive General Meeting for the
announcement and declaration _of the final
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approve the establishment costs and announce
the final incorporation of the Company
Article (53) (2¥) bk
dgtal) dalad) Aman))

of the Company
or in any other place in the City of Doha as
by the Board. The Ordinary General

at least one tenth of the capital.
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In cases in which the Assembly is held at the
request of the Auditor or of a number of
shareholders representing at least 10% of the
capital, the agenda shall be prepared by the party
that requested such meeting. Inauch the
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number of Board Members drops down to less than
the minimum number specified under Article (38) of
these Articles, or if the Auditor or a number of
shareholders representing at least ten percent of
the capital so request, provided that the Auditor or
the said shareholders shall have genuine grounds
fo justify that. In all cases, cost of such invitations
shall be borne by the Company.

o] Aalall maall Byen IS AN AE ya 5 0Y
gl Candl e Lo gy (9808 puiaill 13] AiniY)
Wastindl ) 3 Y1 Gulaa gey O 09 Wnaliady
all oo Yl pdae climel e ali 13
mg.‘n]m@ghua,a.n ety
O e gl Cljluall Gl e Sl Cillla 13) ) callaill
da sl S e JLll 5 e o tiey Gpeabiadd
A ld cpaludl Gl sd oS5
Clas 055 JaY) pen Gy @l )8

AS,a i e 540

**Amended by EGA Resolution dated 07 March 2012**
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Article (54)
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The Chairman of the Board must publish the
balance sheet, profit and loss account, a sufficient
summary of the board of directors' report and the
complete text of the auditors’ report in two daily
local newspapers at least one of which shall be in
the Arabic language and on the company's website
if available, at least fifteen (15) days prior to the
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date of the general assembly. A copy of such
documents shall be submitted to the Companies
Control Department prior to publication to
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determine the publication mechanism and manner. AR ke y il A0
Article tgﬂ (a o) aala
Agenda of the Annual General Assembly
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Agenda for the annual meeting of the General
Assembly of Shareholders shall include the
following:
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1. | To hear the Board of Director's report on the A0l Ll oo 3l Odaae ) plaw| )
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the Auditor's Report. Lagdle el y Clbuall Gl 5

2. |To discuss and approve the Company's Cl..._,‘gl luay 45,80 il jae A2EUL| LY
balance sheet and profit and loss account. Lagile ‘11.!_)1-51‘3

3. |Discuss and approve the corporate ©eddiel g AaS gall y Ak | LT
governance report.

4. |To consider and approve the Board Of | as)ys il bY! odlae e e b LI | €
Directors' recommendation regarding the La iy 2
distribution of cash dividends. X

5. | To clear the Board Members from any liability | 3 la¥) Judae sliael 23 ol 3 L[ @
and set their remuneration. JBSe a3

8. | Presenting the tender for the appointment of
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the External Auditors and determine their
fees.
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7. | To election Board Members if necessary.
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Aticie (56) (1) e
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Every Shareholder shall have the right to attend
the General Assembly. Every shareholder shall
have a number of votes equivalent to the number
of shares that he holds. Decisions will be issued by
an absolute majority of Shares represented in the
meeting. Corporate Shareholders shall be
represented by their duly authorised
representatives.
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Minor Shareholders and those subject to
interdiction shall be represented by their legal
representatives in attending the General Assembly.
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Aftendance by proxy at General Assembly
meetings is permitted. In order for a proxy to be
valid, it shall be drawn up in writing in a form of an
ordinary written proxy and the proxy shall have to
be another Shareholder. The Shareholder shall not
authorise a Board Member in order to attend the
General Assembly on his behalf.
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In all circumstances, the shares held by such proxy
in this capacity should not exceed 5% of the
Company's share capital.
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However, except for juristic persons, no
shareholder, either on his own behalf or as a proxy
on behalf of others, shall have a number of votes
in excess of (25%) of the number of votes of
members present.
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The Board of Directors shall be represented in the
General Assembly of Shareholders by the
minimum number of members that form its A
provided that such number shall include the
Chairman or the Deputy Chairman. Board
members shall not participate in voting on the
General Assembly's resolution relating to clearing
their liability for management.
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Article (57)

(V) date

Subject to Article (137) of the Commercial
Companies Law, the General Assembly shall be
competent, in particular, to do the following:
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1. | Discuss the report of the Board relating to the
Company's activity, its financial status over
the year and the future plan of the Company.
The report must include an adequate
explanation of items of revenue and
expenses and a detailed statement of the
manner proposed by the Board for the
distribution of net profit of the year and fixing
a date to disburse such profits.
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Discuss the annual balance sheet, profit and
loss account, attest them and approve the
proﬁsﬂutshailbedlsﬁbuted.‘
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bly may only discuss the
matters listed in the agenda. However, the
assembly shall have the right to deliberate on
any serious matters that arise during the

!
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If a number of Shareholders representing at least
(10%) of the Company's share capital request
including certain items on the agenda, the Board
must include these items otherwise, the assembly
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shall have the right to decide to discuss such
matters at the meeting.
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Article (58)
Assembly

(LR

Thie General Assembly of Shareholders shall be
chaired by the Board Chairman or his Deputy or by
the person authorised by the Board to chair the
General Assembly. In the event that the
aforementioned do not attend the meeting, the
Assembly shall appoint a Chairman for the i

from among the Members of the Board of Directors
and the shareholders. The Chairman shall appoint
a secretary and two voting controllers. Such
appointment shall be endorsed by the General
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Assembly of Shareholders.

If the Assembly is looking at a matter concerning t_,.,.._y@.ﬁ,).lqs 5 Amaall CUS 13y
the Chairman of the meeting, the Assembly shall dpnand iS5

elect someone from among the shareholders to Cprluaall G e 4 . ‘i‘;‘” gh‘n-\jl
chair the meeting. Al (5l O

Articie (59)
__Assembly

(e9) 33ka
M DU dgdlall 8 daladl Lnanll 5983

The Extraordinary General Assembly of
Shareholders shall convene at the invitation of the
Board of Directors or pursuant to a written
application addressed to the Board by a number of
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not less

an agenda and a copy of the written application
and any supporting documentation, -and subject to
Arﬁdp(ﬁ‘l)uftheae&rﬁden of Association, such

Extraordinary General Assembly shall occur no
later than (30) thirty days following the date of such
invitation.
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The invitation to an Extraordinary General
Assembly of Shareholders shall be published in at
least (2) two local daily newspapers at least one
issued in Arabic and on the website of Qatar
Exchange and the website of the Company.
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In case the Board fails to forward the invitation
within period stipulated above, the applicants may
file their application with the Companies Control
Department in order to forward the invitation at the
Company's expense.
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[ **Amended by EGA Resolution dated 23 February 2014
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Article (60)
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Where there are no other provisions, the provisions
relating to general assemblies shall apply to an
extraordinary general assembly.
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Meeting of the Ordinary General Assembly Of | ¥) (aawa antall daadl Zwendl glan! Os ¥

Shareholders shall not be valid unless:

13

7. [An invitation is direcied o the Gompanies
Control Department to delegate a
representative to attend the meeting. _
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2. | It is attended by a number of shareholders
representing at least haif the capital. If such
quorum is not available the Ordinary General
Assembly shall convene.a second time within
fiteen days after the first meeting.

iai gl Cuealadl e e o juang| WY
O AT N W
O glaia) G dmanll 500 Giay laalll
gmmﬂwﬂwtm%

da¥

3. | Attendance by the Auditor.
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The second meeting shall be valid regardiess
the number of shares represented thereat.
invitation to the Companies Control Depa
must be sent at least three days before the d
the meeting.
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Resolutions of the General Assembly of
Shareholders shall be made by absolute majority of
shares represented thereat.
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shall be binding on all Shareholders, whether they
present, absent or defaulting. The Board of
Directors  shall implement such resolutions
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summary of the discussions of the meeting. The
minutes shall be signed by the chairman of the
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details therein.
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Article (65)

(Vo) i.s_t..

Minutes of the General Assembly meetings shall
be logged in a special record.
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Companies Law relating to the records and
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Within no more than seven days from the date of
the meeting, a copy of the minutes of meeting of

sent to the Companies Control Department.
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Article (66)

(11) saka

The General Assembly may decide whether to
dismiss the members of the Board or auditors and
file a liability action against them. Such decision
shall be correct if approved by the shareholders or
partners holding 50% of the capital after excluding
the shares held by the members of the Board
subject to the considered dismissal.
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The dismissed members of the Board may not be
re-elected to the Board except after five (5) years
have passed from the date of issuing the resolution
of the dismissal.
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No decision shall be made on any of the following | Lyeaall (e ¥) 53 Jiluea)l i KEC I
topics except by the Emouulnary General R ot 2 Age S
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1. [Amendment of the Memorandum or Afticies A8 A1 ¥ AUl ) il S sl
of Association of the Company. A el A 5 .

2. | Increase or decrease of the Company’s share AS 8 Jaudd ) pagias oy |
3. | Increase of the Company’s term. AS il saedll) [ 7

4. | Dissolution or liquidation of the Company, or | lgalasil Jf Lgd a3 f \gisead o 4S80 Js | £
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Article (69) ED
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Dealing in corporate shares shall be stopped and | Aasll 3] a. b 25, a3 Uyl iy
of any transfer of title to shares shall 3 ; . Z
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of the convening of the General Assembly. padl &l 338,50
Chapter Five il i
Financial Auditing cidasndi Al 20
Article (70) (V) ke
il s pd

Subject to the provisions of Articles (141) to (151)
of the Commercial Companies Law, the Company
shall have one or more Auditors who shall be
appointed for one year by the General Assembly
which shall also determine their fees. The
General Assembly may re-appoint them, provided

that the period of appointment shall not exceed five
consecutive years.
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The Financial Controller (Auditor) shall be selected
from amongst those registered in the Auditor's
Register stipulated in Law No. (30) of 2004
streamlining / regulating the auditing profession
and who shall have practiced the profession for at
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as the first auditors for the first financial period. ’ u.; 93 AL 5l A<, ﬁ-&jﬂ;
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verify the assets and liabilities of the Company. In | me a3 44, lal il 5 38,80 Cila g ge
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the General Assembly if the Ministry fails to 81590 4 e diallee i dlla
address the issue.
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In attending to his duties, the Auditor shall observe | JcG1 o1d] o Shlall o8l e a5l o iy
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1. | Audit the Company’s accounts according 1o | il eldl Wy 80 cllua aau]
approved auditing rules, professional | - e dieddl il el

requirements and its scientific and technical | 2o #3aly Ll Clllaia i“’\aﬂhld.,

basics. :
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Inspect the balance sheet and profit and loss
account of the Company.

g Glusy 3,0 Agije pesd| Y
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Ensure the application of the law and the | LYl ki, oJ@l Guls dbada| 7
articles of association of the Company. ’ 1,

Inspect the financial and ‘administrative

'_mgulaﬁomofﬁ\eCompany.'ttsimenw

financial control regulations and make sure
they are suitable for the good progress of the
Company's business and protecting its funds.
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Verify the Company's assets and its
ownership of them as well as verifying the
legality of the Company’s liabilities and their
soundness.
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Review the resolutions passed by the Board
of directors and instructions issued by the

/
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Assume any other duties that an auditor must
assume according to this law, the auditing
law and other relevant regulations and
customary practices in auditing.
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The Auditor shall submit to the General Assembly
a written report of its scope of work. The auditor or
his delegate must read the report before the
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general assembly. The Auditor shall send a copy
of such report to the Commercial Companies
Control Department. The Auditor's report must
include the following:
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1.

The Auditor has obtained the information,
details and clarifications necessary, in his
opinion, to perform his duty. .

Clillly Clagedl e Jooa 8 4l
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The Company keeps regular accounts and
records according to internationally accepted
accounting rules.

Lk By s dlaas 38,200
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The auditing procedures followed by the
Auditor for the company's accounts are, in his
opinion, sufficient to form a reasonable
ground to express his view on the financial
status, the results of business and cash flows
of the Company according to internationally
accepted auditing rules.
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The financial data mentioned in the report of
the Board of Directors to the General
Assembly are consistent with the Company’s
entries and records.
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The inventory was conducted as per the
applicable principles.
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A statement of the breaches of the provisions
of Commercial Companies Law or of the
articles of association of the company that
occurred during the year subject to the audit
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with a material impact on the Company’s
business and financial status and whether

ﬁ‘s}l‘_’squw_”uﬂd_‘]
dp oy A JF Y chilad) o

information available to him Al Qg Al Cila gladl
Article (73) GE™
The Auditor shall be responsible for genuineness | il s e Y
and correctness of the information included in his f;"!i‘w “P;'ﬁf‘if_"ﬁ’
report. In case of muitiple auditors, they shall be ) Eoana O A8y 55
jointly responsible for the auditing work. Each | 05 Osbally (lgiue adased Aa 5 (8l al)
Shareholder, during the General Assembly, may | delall manll Sie U Jalise JS1, 246 Y Jlec!
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The External Auditor shall attend the General
Assembly of Shareholders and express his opinion
on all matters related to the scope of his work, in
particular, the Company's balance sheet. He shall
read his report to the General Assembly. The
report shall include all such information as required
; under the Commercial Companies Law. Each
Shareholder shall have the right to discuss and
request clarifications on all matters contained in his
report.
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Chapter Six el il
Company's Finance 4 ,A0 A0
Article (75) (Vo) iala
EAM )

The Company’s financial year shall .commence on
the first of January and end on the thirty first of
December in each year. However, the first
financial year shall cover the period from the date
of incorporation of the Company until the 31* of
December of the next year.
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Article (76)

e

The Board of Directors shall submit to the auditor,
every financial year, the balance sheet of the
Company, the profit and loss account and a report
on the Company's activity during the financial year
just ended and its financial position at least two (2)
months prior to the General Assembly. All such
documents must be signed by the Chairman of the
Board of Directors or one of the members.
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Article (77)
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After obtaining the consent of the Commercial
Companies Control Department, the Company
shall publish semiannual financial reports in the
local newspapers issued in Arabic and on the
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provided that such reports shall have to be
reviewed by the Auditor.
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Article (78)

(YA) s

10% of the annual net profits shall be deducted in
order to form a statutory reserve. Such deduction
may be suspended in case the reserve balance
reaches 100% of the nominal capital. Allocation of
funds to and from the reserve may be reviewed
from time to time by a resolution of the
sharaholdem.pmvldedthatauchmmshaﬂmt
drop below the minimum limit stipulated under the
IawofﬂuContmlBartonatafandragulatim
issued in implementation of such law. :

clo¥l e Ty 3ok (%)) Gy ol
o GV iV el jaceds dglal
0n (%) * +) sk lia¥ & yana prsay
Bel AY Chy e Sy gt W o,
Sk odel )il Llsa¥l cliaaia kil
b JB Y o Ay s el e pala
o okl ANl e B pgen 1S
R 5 jlall el ol 5 5 38 sall okl i yumne () il

The statutory reserve may not be distributed to the
| Slwnholduu.exceptmmexmdahalfofﬂnpald
capital which may be used for distributing
mmtoﬂnsmmldemofupto(sminﬂu
mMHnConmnydoesnothﬂfﬂnupmﬁh
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that are sufficient to distribute such percentage. ,h_m.hwﬂ_!&m_hhjisjﬁu
Article (79) (V) 3ala

Pursuant to a proposal by the Board of Directors,
tlnGmualAaumblyofSMmhddemmaydedde
to deduct part of the net profits in order to form an
optional reserve. Such reserve may be used to
ﬁnmcemtobedetarmlmdbymesoneml
Assembly,
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A percentage fixed by the Board shall be deducted | 4, i Zuu ZLall 22 rWoW e Lgia Wi
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nance materials, machi and k 1S 3 Leatha
equipments. Such funds shall not be distributed 1o | *= O % &5 I ¥ e
shareholders. Cyaabiadl

Article (81) (AY) i

Part of the profits as determined by the General | aalal Lnaall 82323 YTHIR » akiy
Assembly of Shareholders shall be deducted in ‘Sﬂukf;j_ﬂﬂ:f l

order to fulfill the liabilities and obligations in terms | =™+ : Sonlsd
of the Labour Law. el il

The Board of Directors may allocate part of the | ~L 3| e 2 33 5l 3
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regulations that regulate such fund. Ber Al plglly Akl S,Y1 udoe
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Article (82) (AY)ia

Funds required for distribution among PR TRV [ R TR =
shareholders, as first partial profits of (at least) 5% | = & . gl il
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case profit of any one of the years is not enough to
allow for such deduction and distribution, such
amount shall not be deducted from profits of the
| subsequent years.

Balance profits thereafter, shall be distributed
among shareholders as additional dividend or shall
be carried forward to the next year pursuant to a
proposal to this effect by the Board of Directors, or
may be allocated to the formation of a reserve fund
for financing non regular depreciation.
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The Shareholders is entitied to his share of the
profits in accordance with the
regulations and guidelines of the Qatar Financial
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Markets Authority and the Qatar Exchange where pead) L da )
the Shares are listed.
Article (83) (,\ r’ tola _
Shareholders bl e 7l Y 40 Sagay (lSa

Dividends shall be payable to shareholders at such
place and time as determined by the Board of
Directors, provided that the time fixed for payment
of dividends shall not exceed one month from the

date of the General Assembly resolution for
distribution.
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Cc Seven
Dissolution and mi;aﬂon of the Company L Mﬂ;ﬁw
Article (84) (AE)iaka
Dissolution of the Company s )8l plaakil

[ The company shail dissoive in any of the following
cases:

L THPPR I PET IO

1.

Expiry of its term, unless extended in
accordance with the provisions of these
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2. | Attainment of the objectives for which it was | Allaiul o Alal e codl o3 = o <
founded, or impossibility of achievement of its £Tre i Uﬂ}u’-lf%
objectives: . Asesn

3. | Transfer of all Shares fo a number of | Ji cpaabudll e 33 ] peadl e O | ¥
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shareholders whose number is less than the - .
minimum required by law; 'h"“ il 3 Y! 2aB oo

4. | loss of all or most of the Company’s funds 80 | Cya; \gakas o 4S8N Yyl oDa |t
that it is not possible to effectively invest the | - . o i
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5. |lIssuance of a courtt order to dissolve or 5 as ,5 (il »
declare the bankruptcy of the Company; Hel o B oy ’s“{’l"'\;,}
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7. | Dissolution of the Company before expiry of
its term by a resolution passed by an
Extraordinary  General Assembly . of
Shareholders.
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*“*Amended by EGA Resolution dated 23 February 2014
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Article (85)
Loss by the Bank of half of its Capital

(Ae) i

lnmaﬂrecorpomtelosmmﬂhalfltscaphl.
the Board of Directors shall convene the
Extraordinary General Assembly of Shareholders
in order to decide whether the situation warrants
the Company’s dissolution prior to expiry of its term
or reduction of its capital or taking other
appropriate measures. If the Board fails to
convene the Extraordinary General Assembly of
Shareholders or it does not assemble in view of
non availability of quorum, or if the General
Assembly refused to dissolve the Company or if no
decision was made on such matter for any reason
whatsoever, any shareholder may request the Civil
Court to dissolve the Company.
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Article (86)

(AY) ke

[ The Company shall enter liquidation as soon as it
is dissolved. During the period of liquidation it shall

maintain its legal identity to the extent required for
the liquidation. The expression "under liquidation”
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this period and shall be clearly written.
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Article (87)
Ba
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0 s

In accordance with the provisions of the
Commercial Companies Law, the Company's
liquidation shall be effected after its dissolution.
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Chapter Eight *oald |
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Article (88) (AA) Bala

Subject to the provisions of Articles (271) to (289)
ofmecmmerciaICon-par\iuLaw.trnCmnpmy
may be converted, merged, divided or acquired in
accordance with the provisions of Chapter 10 of
the Commercial Companies Law and in
accordance with the laws and regulations of any
other regulator of the Company.
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Any resolution of the General Assembly clearing
Board Members from liability for management,
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the action for liability shall not lapse except when
public liability shall have lapsed.
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The Companies Control Department and each
Shareholder shall be entitled to commence this
action and any provision in the Company’s Articles
of Association providing for the waiver of the action
or requiring the prior permission from the General

Assembly or any other procedure to be taken shall
be void.
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Article (90)

(1.)5.11.-

Provisions of the Commercial Companies Law
shall apply unless otherwise stated in these
Articles.  All variations/ amendments that may be
incorporated in provisions of the said Law shall
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