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Preamble

The Articles of Association was
amended according to the resolution
of the Commercial Bank’s
Extraordinary General ~Assembly,
which convened on 21* March 2018
2016 to adjust the Bank’s status,
complying with the Qatar Financial
Markets Authority Governance Code
for Companies and Legal Entities
Listed on the Main Market and other
amendments agreed to by the
shareholders.

CHAPTER ONE
Incorporation of Company

Article (1)

The legal name of the Company is:
The Commercial Bank, a public
shareholding Qatari company, (P. S.
Q. C.) as per the resolution of the
Extraordinary General Assembly
convening on 18 March 2015,

The Company also uses the name
“Commercial Bank” as a
Trade/Service Mark which is
registered in the Trademark Office
and endorsed in the Commercial
Register,
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Article (2)
Company’s Purpose

The purpose of the Company is

carrying out all types of banking

business. To achieve its goal, the

Company may do the following:

1) Carry out either for its own
account or for a third party, and
either in Qatar or abroad, all
banking business: Discounting,
borrowing, lending, opening
letters of credit, opening current
and fixed period accounts,
accepting deposits and similar
matters, dealing with securities,
shares, bills and bonds, cash,
precious metals and jewellery.

2) Carry out foreign exchange
business, brokerage
(commission), storage, import,
subscription to shares of
companies, and establish, draw,
accept or endorse or dispose in
any other way of bills and bonds,
drafts, bills of lading and any
other negotiable bonds or
commercial papers.
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3) Issue guarantees, mortgage real
properties, land securities, and
insurance on goods, and to have
or obtain the right of disposal as
deemed necessary of all movable

or immovable properties or any
rights or franchises as the Company
deemed necessary or suitable to the
nature of its business, and register
them in its name in the respective
registration departments and exploit
them directly or by way of leasing or
any other way.

4) Practise the activity of
marketing insurance products,
within the Qatar Central Bank
issued guidelines and
instructions in this respect and
as these instructions are
amended from time to time.

5) In general, carry out for its
own account or for a third
party any business which is
normally carried out or which
may be carried out by banks
and financial establishments
and to carry out all the
transactions and sign all the
contracts and take all actions it
deemed necessary and suitable
for achieving and facilitating
the achievement of its
purpose.
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6) The Company may have
interests  in  corporations
practising an activity similar
to its activities or which may
assist it in realising its purpose
in Qatar or abroad. The
Company may also participate
in any manner in such
corporations, merge with
them, or purchase or annex
them.

Article (3)
Company’s Head Office

The Company’s Head Office and
its legal place of business shall be
in the city of Doha, State of Qatar.
The Board of Directors may set
up branches, offices or agencies in
Qatar or abroad.

Article (4)
Company’s Term

The fixed term of the Company is
twenty-five years commencing
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The Extraordinary General

Assembly, in its meeting held on
8 April 1996, approved the
extension of the term of the
Company for another 25 years
starting from 2 April 1999,

Article (5)
Company’s Capital
The Extraordinary General
Assembly, in its meeting held on
4 April 2017, approved the
Capital Increase

The Capital of the Company is
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where the share is held by a
number of persons, they shall
elect one of them to represent
them to use the rights pertaining
to such share,

All such persons shall be jointly
liable for the obligations arising
from the ownership of the share.

It shall not be permitted to issue a
share for less than its nominal
value. However, the share may be
issued at a higher price than its
nominal value if so stipulated by
company’s Articles of Association
or approved by the extraordinary
general assembly. In this case, the
difference shall be added to the
legal reserve,

All shares shall be nominal and
fully paid. No natural person or
corporate body shall own at any
time 5% directly or indirectly
except for (a) Qatar Investment
Authority, Qatar Holding LLC, or
any of their subsidiaries and (b) a
Custodian Bank or Depositary
Bank which is holding shares in
respect of an offering of Global
Depositary Receipts approved by
the  Extraordinary General
Assembly of the Company.
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Article (7)

The Company shall maintain a
special register to be called the
Shareholders’ Register, in which
shall be entered the names,
nationalities, place of residence
and  shareholding of the
shareholders, and the amount paid
up on the shares. The Companies
Control Department and Qatar
Financial Markets Authority shall
have the right to peruse such
information and obtain a copy
thereof.

Every shareholder shall have the
right to review the Register free of

charge.

Any concerned party may request
that information included in the
Register is amended, particularly,
where a name has been entered or
deleted from the Register without
justification.
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A copy of the information in the
Register, and any changes therein,
shall be sent to the Companies
Control Department within two
weeks at the maximum from the
date set for the distribution of
profits to shareholders.
A shareholder’s heirs or his
creditors may not claim placement
of stamps on the Company's
books, papers or property, nor can
they demand its division or sale
due to the impossibility of
dividing the same. They may not
also interfere by any means
whatsoever, in the Company’s
management. They shall, upon
exercising their rights, depend on
the Company’s share register and
final accounts and the General
Assembly’s resolutions.

Article (8)

Where a Public Shareholding
Company wishes to be listed on the
financial market, the procedures
and rules set forth in laws,
regulations and instructions
regulating listing and trading of
shares in the State, shall be
followed, particularly those related
to the handover of the Register set
forth in Article (7) to the entity
specified by these laws, regulations
and instructions.
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transferred according to the
applicable laws of the Qatar
Financial Markets Authority
(QFMA) and the financial market
where these shares are listed.

However, the Company shall be
prohibited from disposing shares
in the following conditions:

1) If such a disposal is contrary to
the provisions of the
Commercial Companies Law
or these  Articles of
Association.

2) If the shares are under lien or
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Non-Qatari investors may own
49% of Company’s total shares.
GCC citizens shall have the same
rights as Qatari citizens in terms
of ownership of the listed
companies’ shares in Qatar
Exchange (in pursuance of the
Extraordinary General
Assembly resolution dated 18
March 2015).

Article (10)
Shares may be mortgaged by
submitting them to the mortgagee
according to the procedures
applied by Qatar Central
Securities Depository (QCSD).
The mortgagee may receive the
profits and use the rights related
to the shares unless otherwise
agreed in the mortgage contract.
The mortgage shall be recorded in
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Article (11)

Sequestration on the company’s
assets in settlement of debts due
from one of the shareholders shall
not be permitted. Sequestration
may be placed on shares of the
indebted shareholder and profits
accrued therefrom. Sequestration
shall be recorded on the share
entry in the Shareholders’
Register in accordance with
Article 159 of the Commercial
Companies Law No. 11 of 2015.

Article (12)

All resolutions adopted by the
General Assembly shall apply to
the sequestrator and the
mortgagee in the same way as to
the shareholder whose shares are
sequestrated or to the mortgagor.
Nonetheless, the sequestrator or
the mortgagee may not attend
meetings of the General Assembly
or participate in its deliberations
or approve its resolutions. The
sequestrator or the mortgagee
shall not have any of the rights
granted to shareholders to the
Company’s General Assembly.
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Article (13)

The founders shall not be
permitted to dispose their shares
until the completion of two years
from the incorporation of the
Company.

During the ban, shares may be
mortgaged or transferred by sale
from one founder to another or to
the government, from the heirs of
any of the founders to a third
party in case of death or from the
bankrupt founder to a third party
or pursuant to a final court ruling,

Article (14)

Without prejudice to  the

provisions of Article 165 of the

Commercial Companies Law,

trading of shares shall be

conducted according to the
following terms and conditions:

1. Each share shall entitle its
owner the right to a quota,
which is equivalent to the
quota of another owner's
share without discrimination
in terms of ownership of the
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2. The last owner of the share

whose name has been
recorded in the Company’s
register shall have the right to
collect the amounts due for the
share whether being dividends
or a share in the Company’s
assets.

. New shares shall be issued at

a nominal value equal to the
original share value. However
the Extraordinary General
Assembly may approve a
premium on the nominal value
of shares and may determine
the amount thereof, subject to
the approval of the Companies
Control Department. This
share premium shall be added
to the legal reserve.

Article (15)

The Company may purchase its
shares with the purpose of sale,
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Article (16)
Capital Increase

Without prejudice to  the
provisions of Articles 190 and 200
of the Commercial Companies
Law No. 11 of 2015, the
Company’s capital may be
increased as per a resolution
issued by the Extraordinary
General Assembly wupon - the
approval of the Companies
Control  Department.  That
resolution shall specify the
amount of increase, the price of
issuing new  shares and
shareholders’ right to priority of
subscription. Shareholder may
assign his/her right to priority of
subscription to others:

The  Extraordinary  General

Assembly may authorise the
Board of Directors to set the date
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The Board of Directors shall
publish a statement in two local
daily Arabic newspapers
announcing to shareholders their
right to priority of subscription,
the opening and closing dates and
the price of new shares. However,
the  Extraordinary  General
Assembly = may approve a
premium on the nominal value of
shares and may determine the
amount thereof, subject to the
approval of the Companies
Control Department. This share
premium shall be added to the
legal reserve.

The Company’s capital may not
be increased unless the value of
shares is paid in full.

The company capital shall be
increased by one of the following
methods:

1- Issue of new shares.

2- Capitalization of the reserve
or a part thereof or of the
profits.

3- Conversion of bonds into
shares.

4- Issue of new shares against
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Article (17) (17) 33kl
Decrease of Capital Jeall el y pagdids
Without prejudice to the e A gall plSal 5ol ja pa
provisions of Articles 201 to 204 O3 e (204 -1 201)
of the Commercial Companies . Ny fadll edS 3

Law, the capital may not be
decreased except by a resolution
adopted by the Extraordinary
General Assembly and after
hearing the report of the external
auditor provided that the approval

O s Y Jeall gl ) s
Ay Aplall e Adlall Lmaall
ecianall Gl o oy 5 plass
5,0 2l ga Ll J geanll oty
aa) A ellhy (lS .l A e

of the Companies Control v oY pillald

Department is obtained. Such ol Jal " "::‘f“ 1 .

decrease may be made in the i gkl

following two cases. R

1. If the capital exceeds the ol 38,80 Cuia 1Y) 2
Company's needs.

2. f the Company sustains

losses.

The capital may be decreased by

sk Judl gl ) pagdas Jiy

one of the following methods:  AnY) Jila Sl

1. Decreasing the number of | -
shares by cancelling a number dd:-;*‘ \1 :: Lal L
of shares equivalent to the e o ="
value intended to be Aguingid 3yl 'L"_*'“
decreased. Las cpgmalll 300 agidd 2

2. Decreasing the number of il d il Jolay
shares equivalent to the loss AS,8) el
sustained by the Company.
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3. Purchasing a number of shares
equivalent to those intended to
be decreased or cancelled.

4. Reducing the nominal value of
the share.

Article (18)
Bonds

Subject to Articles from (169) to
(177) of the Commercial
Companies Law, the General
Assembly may decide to issue
bonds of any type. Also,
instruments that qualify as
Additional Tier 1 and/or Tier 2
Capital may be issued in
accordance with Qatar Central
Bank conditions and
requirements. Such resolution
shall include the value of the
bonds and the terms of their issue,
and the extent to which they may
be converted into shares.
(Amended by virtue of the
Extraordinary General
Assembly’s resolution dated 18
March 2015)

H—u"ii O—a e gl )l 3
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Article (19) (19) sl
Articles (178), (179) and (180) of  (178) 3l y—all pSal 3k
the Commercial Companies Law g pa
shall be applied in the event that a O s 1(18l 0.)“', &%
share certificate or bond is lost or 1 e 5 ol [
destroyed. 3 p—s ‘—'J"—"‘" J
laiall
CHAPTER THREE Sl Juadl)
Board of Directors S alaa
Article (20) (20) skl
The Company shall be managed 5l yatawe 4S 1 8015 10 sy
by a Board of Directors composed peaAIH eliac| dasd (e Calye
of nine members elected by the \ 143 il A \
Glencenl Amecibli Sirongh ssocst & 001 ey el e ;"
ballot. e
Article (21) (21) 33
The Board member shall fulfill Lo i) pudaa a6 da iy
the following conditions: fl
1. Shall not be less than 21 years  aaly e oyee Ju Y .1
of age and possess full oSy oly e e,
capacity. AL YL Latata
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2. Shall not be convicted of a

felony or a crime in breach of
honor or trust, or any crimes
stipulated in Article (40) of
Law No. (8) of 2012
concerning the Qatar Financial
Markets  Authority  and
Articles (334) and (335) of the
Commercial Companies Law,
or be prevented from
practicing any work in the
entities subject to the Qatar
Financial Markets Authority’s
jurisdiction  pursuant to
paragraph 12 of Article (35) of
Law No. (8) of 2012 referred
to or have been declared
bankrupt unless he has been
rehabilitated,

. Shall be a sharcholder and

hold at the time of his election
or within thirty days of his
election a number of shares
representing not less than
0.25% of the Company's share
capital. Such shares shall be
deposited within sixty days
from the date of
commencement of

dle oSall Bae 3 03 Y 2
agsa ﬁ o a4 ey
o Al Gl dlse
iall 23yl (e Ay s
Oe (40) Bl A Ll
2012 il (8) o8 cyplal
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le siae 0155y Ol b dy ol
o dee gl Ugle e
g 1) daala)l cilgal)
i gay Allall (3l g ket
e (35) 33l (e 12 5l
2012 (8? gy ol
3 0s% ol o Al e
309 A L iy gl
s beladl )

Jie Wiy et 58 ol 3
Loy ot D ) agtasl
2l sl a)E e
pedd 00 pee  (%0.25)
anl A dely) oy @Al
chaainall & 4ull
&l oe by oiu D
ool saliay g iy guianll oy
o sl Ll e aa

YAN




p2018 ,ugiSi 21 / e (pueolell adtall / docauw p30 Bty yxll

— i;‘:‘;q/‘

S
G2HI)

u—-ab.a-d'ﬂd

membership, at one of the
approved banks. The
deposited shares shall not be
subject to transfer, lien or
attachment until the expiry of
the membership and after the
balance sheet of the last
financial year in which s/he
was holding office is
approved.
This amount of shares shall be
assigned for the security of the
Company’s rights, shareholders,
creditors and third parties against
the responsibilities shouldered by
the Board members. Failing to
provide the aforesaid security
nullifies the membership of the
Board member.

If a board member fails to fulfill
any of these conditions, the term
of office shall lapse from the date
of non-fulfillment.

One-third of board members shall
be independent qualified non-
shareholders. Accordingly, they
shall not be subject to clause No.
3 hereof pertaining to holding
shares. The majority of the board
members shall be non-executive
board members.
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Article (22)

Board members shall be elected
for a period of three years, and the
Board member may be re-elected
more than once unless the member
fails to fulfill any of the conditions
set forth in Article 97 of the
Commercial Companies Law.

Also, the Board member may
withdraw from the Board provided
that such withdrawal is made at an
appropriate time, or otherwise s/he
shall be held accountable to the
Company.
Article (23)

The general assembly shall elect
Board members by secret ballot.
When voting for the election of
the Board members, the
shareholder shall be entitled to
one vote per share to elect a Board
member. The shareholder may
distribute the votes of his/her
shares to more than one nominee.
Each share may not vote for more
than one nominee. Voting for
electing the Board members in
public shareholding companies
listed in Qatar Financial Markets

(22) 33l

32l 5 laYl Galae elime| iy
LA le] 33y i sie 3
30 ga 815 00Y) alaa guiac
O U b o el 2 51 131 Y)
o Lgle payaidl Ly )5
CAS )il ¢ il (s (97) 33
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Authority shall be compliant with
the corporate governance code set
by the Authority.

In the event that the board term of
office expires prior to approving
the company’s financial reports
by the General Assembly, the
term of office shall extend to the
date of the Ordinary General
Assembly meeting.
Article (24)

The Board of Directors, through
secret ballot, shall elect a
Chairman and a Vice Chairman
for three years.

The Board of Directors may elect
by secret ballot a Managing

Gy Alall (31 gudl) Hlal A
Alggll Azl (53l AaS yall Gl

301 ulaa 53 olgil Alla i,
e Talall Lpmanl (31asi I8
B A3 A8 5l Ny il
Agmaall slindl g 5 ] palaal

FERERR]

(24) Balall
g 1BV oY) patae oy
3 sl a1 Ll g L (g pualt

) piae

iy ol 5 )Y pataal sy
Latie | puzae (5 sl g1 58V

Director for the full term of the 3 e 53— JadlS! (laD)
Bowtd, Loalaall
Article (25) (25) sl

Should the post of one of the 3 oYl Julae guaac ania A 1Y)
Board members become vacant; L BV S e dle
such post shall be filled by the |5\ 7l Ll o cilyun
member who received a majority 5 48V v ot A
of votes from the shareholders  “°2 }’ o ""fi—""""" 34
who have not attained OIS oadidaled, L"t’
membership of the Board. If a  all samell JuSyy casi il
justifiable reason prevents from o 4ibis 330
taking up the position of the

member,
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s/he shall be replaced by the next
member who received a majority
of votes. The new member shall
only complete the unexpired term

of his predecessor.

If there is no member to occupy
the vacant position, the Board
shall complete its term with the
remaining pumber of members
unless they are less than five.
Should the wvacant positions
amount fto one quarter of the
principal omes, the Board of
Directors shall invite the General
Assembly to convene within a
maximum period of two months
from the date on which the last
position becomes vacant in order
to elect the members for these
vacancies.

Article (26)

The Chairman shall be deemed
the president of the Company and
shall represent it before any third
party and courts. Accordingly, the
Chairman shall implement the
Board resolutions and abide by its
recommendations. He  may
delegate some of his authorities to
other Board members.
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The Vice Chairman shall replace
the Chairman during his absence.

Article (27)

The Board of Directors shall
convene upon the invitation of its
Chairman at the request of at least
two members.

The meeting shall be valid only if
attended by the majority of the
members provided that either the
Chairman or the vice-chairman
are in attendance.

The Board of Directors shall
convene at least six times during
the fiscal year of the Company.
Participation in the board
meetings may be conducted via
any secure acceptable modem
technology means, which enables
the participant to listen and
participate effectively in the board
activities,

The Board meeting shall be held
at least every three months. An
absent member may delegate in
writing another in the Board
meetings to act on his behalf in
attendance and voting, provided
that one member may not
represent more than one member.
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The Board resolutions shall be
adopted by the majority of votes
of the present members and
representatives. In the event of a
tie, the chairman shall have a
casting vote. A member, who is
not in agreement with a decision
taken by the Board, shall register
such objection in the meeting
minutes. The Board, in case of
necessity and as a matter of
urgency, may pass  some
resolutions upon the written
consent of all Board members,
provided that these decisions are
highlighted in the following
Board meetings to be included in
the minutes.

The Board may also meet outside
the Head Office of the Company,
provided that all its members shall
be present or represented at the
meeting, and that this meeting be
held in Qatar.

Article (28)
If a Board member is absent from

three  consecutive or five
inconsecutive meetings without

Ay puladll 58 s
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Article (29) (29) salall
The minutes of the Board wadae cleldial jpualae ysas
meetings shall be written down in 0dd ad g9 cpala Jaus 3 laYI
a special register to be signed by ;.cil M s ) Ca dsj‘__ﬂ‘

the Chairman, the managing
director (if any), and the member
or the officer who undertakes the
secretarial work of the Board.

The minutes shall be regularly
kept in the register after each
meeting and in a serial order.

Article (30)
Subject to the authorities of the
General Assembly, the provisions
of articles (107,108,109,110,111)
of the Commercial Companies
Law and as specified herein, the
Board of Directors shall have full
authority that is necessary to
achieve the Company's purpose.
For this purpose, the Board may
enter into loans that span more
than three years, and may sell or

a g (&J)-‘ﬁa]l_,—n'ﬂ.“)
9 53 Citigal | yicanlly
odadl 3 S lec
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The Board may, within its
mandate, authorise one of its
members to carry out one or more
specific tasks or supervise one of
the Company's activities. The
Board may delegate to its
committees to exercise some of its
powers, and may form a special
committee or more to carry out
specific tasks to be stipulated in
the decision forming such

committee. The ultimate
responsibility for the Company
rests with the Board

The Chairman, the Vice
Chairman, the Board Member or
the Managing Director, shall
jointly or severally have the right
to sign on behalf of the Company,

i to the resolution
adopted by the Board in this
regard.

The Board may appoint one or

more managers for the Company
and give them also the right to

sign, jointly or severally, on
behalf of the Company,

Article (31)
The General Assembly may, by a
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or by a request signed by
shareholders possessing not less
than 25% of the subscribed shares
in the Company’s capital, remove
the Chairman or any elected
member of the Board from office.

In that case, the Chairman shall
call the General Assembly for a
meeting within ten days from the
date of the removal notice; or

18 e el uaiiall Gudadll
e YW 5 Yl palaa e e
C.i_,au.“au-ll: el ol cdalladll
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otherwise the Companies Control ° 3 i
Department shall send the A CAS,SN A a5 )0
invitation. sl

Article (32) (32) skl

The Ordinary General Assembly
shall specify the remuneration of
the Board members. Such
remuneration may not exceed 5%
of the net profit upon deducting
the reserves and depreciation and
distribution of not less than 5% of
the Company’s paid capital as
dividends to shareholders.
Article (33)

The Board of Directors shall for
every financial year prepare the
Company's balance sheet, a
statement of profits and losses, a
statement of the cash flow and
explanations, to be compared with
the preceding financial year and
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approved by the Company's
external auditors, together with a
report on the Company’s activities
and financial position during the
past financial year, and future
plans for next year.

The Board shall prepare such
statements and papers within a
period not exceeding three months
from the expiry of the Company’s
financial year, and these shall be
presented to the General
Assembly which shall convene
within a maximum period of four
months from the expiry of the
Company’s financial year.

Article (34)

The Board shall invite all
shareholders to the General
Assembly meeting by an
announcement published in two
daily newspapers; at least one of
them is issued in Arabic, and the
websites of the Financial Market
and the Company.

The announcement shall be made
at least fifteen days before the
General Assembly meeting. Also,
it should include a sufficient
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summary of the agenda of the
meeting, all statements and
documents set forth in Article 33
and the report of the Company’s
external auditors,

A copy of the announcement shall
be sent to the Companies Control
Department at the same time
when it is sent to the newspapers.

Article (35)

Annually, the Board of Directors
shall, at least one week prior to
calling the General Assembly
meeting to examine the balance
sheet and the board’s report,
present to the shareholders a
detailed statement including the

following:

1. All the amounts received
by the Chairman and each
Board member during the
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. The

. In-kind and cash benefits

enjoyed by the Chairman
and each Board member
during the fiscal year.

remuneration
proposed by the Board to
be distributed to Board
members.

. Amounts allocated for

each of the current Board
members.

. Transactions and dealings
with related parties (being
a Board member of the
Company or a company of
its group; is a member of
the senior  executive
management of  the
Company or any company
of its group; owns at least
(5%) of the Company
shares or any of its group;
or is a relative of any of
the former mentioned to
the second degree or legal
persons controlled by any
of the foregoing, or that
participated in a project or
a partnership of any kind
with the Company or any
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company of its group.) that
contradict ~ with  the
interests of the Company.

6. The real amounts spent on
advertisement in any form
with the details of each
amount.

7. Donations with details of
the party to whom the
donations were made, the
reason and particulars
thereof.

A report of the external auditor
shall be attached to the
abovementioned detailed
statement to certify that all cash
loans, credits or guarantees given
by the Company to the Chairman
or Board members during the
fiscal year have been made
without  prejudice to  the
provisions of Article 110 of the
Commercial Companies Law.

The abovementioned detailed
statement shall be signed by the
Chairman and one of the Board
members. The Chairman and the
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Board members shall be liable for
the implementation of the
provisions of this Article and the
verification of the data mentioned
in all documents set forth
hereinabove.

Each shareholder has the right to
access information to enable them
to fully exercise their rights
without prejudice to the rights of
all shareholders or to harm the
interest of the Company. Such
information will be made
available by publication on the
Company’s website or by any
other means of modem
technology or by contracting the
investor relations department.

CHAPTER FOUR
The General Assembly

Article (36)
The General Assembly shall
represent all shareholders and
may convene only in the State of

Qatar.
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Article (37) 7) skl
Without prejudice to the «124) 3 | gall plSalilel ja a
provisions of Articles 124 and 125 Ay jlaall s il 98 e (125
Ty ol St a5
] y shall = ¥ -
it the invitati walaa (a6 gea dalall Lpmanll
upon the invitation of the
Board of Directors at least once a ‘x'f"““ b I e 5 eyl
year at the place and date set by (U Ol—ally OLSall

the Board upon the approval of
the Companies Control
Department. The meeting shall be
held within four months following
the end of the fiscal year of the
company. The Board may,
whenever it deems appropriate,
invite the General Assembly to
the meeting. The Board must
convene the General Assembly
whenever requested, for serious
reasons, by shareholders owning
at least 10% of the share capital.

Article (38)
The Chairman shall publish the
balance sheet, the statements of
the profits and the losses, a
sufficient summary of the Board’s
report, and the full text of the
report of the external auditors in
two local daily newspapers, at
least one of them is issued in
Arabic, and the website of the
Company at least fifteen days
prior to the date set for the
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General Assembly meeting.

A copy of such documents shall
be submitted to the Companies
Control Department prior to the
publishing process to set its
mechanism and method.

Article (39)

The agenda of the annual General
Assembly meeting shall include
the following:

1. Checking and approving the
Board's report on the
Company’s  activities and
financial position throughout
the year as well as the external
auditor’s report.

2, Discussing and approving the
Company’s balance sheet and
profit-and-loss accounts.

3. Discussing and approving the
governance report.

4. Considering and approving the
Board recommendations
pertaining to dividends.
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Considering the discharge of
Board members and setting
their remuneration.

Considering the appointment

of the external auditors and
setting their fees.

Electing Board members, if
required.

Article (40)

. Each shareholder shall have

the right to attend the
meetings of the General
Assembly and shall have one
vote against each share held
by him. The decisions shall be
taken with absolute majority
of the shares represented in
the meeting.
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3. Proxies may

attend the
General Assembly meetings
on behalf of their principals
provided that the principals
themselves are shareholders.
The proxy agreement shall be
exclusive and in writing. The
shareholder may not request a
Board member to represent
him in the General Assembly
meetings.

. In all cases, the number of

shares which the proxy
possesses in this capacity may
not exceed 5% of the
Company shares except in the
case of a proxy given on
behalf of (a) Qatar Investment
Authority, Qatar Holding
LLC, or any of their
associated companies and (b)
on behalf of a Custodian Bank
or Depositary Bank which is
holding shares in respect of an
offering of Global Depositary
Receipts approved by the
Company’s Extraordinary
General Assembly.
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5. Notwithstanding the corporate
bodies, mno  shareholder,
whether in his original
capacity or his capacity as a
proxy, shall have a number of
votes exceeding 25% of the
votes specified for shares
represented in the meeting.

Article (41)

Without prejudice to the
provisions of Article 137 of the
Commercial Companies Law, the
General Assembly shall be
mandated to examine the
following in particular:

1. Discussion of the Board’s
report on the Company's
activities, financial position
during the year and future
plans. The report shall include
a detailed explanation of
revenues and expense items,
detailed statement of the
method recommended by the
Board for the annual net
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. Discussion of the external
auditors’ report concerning the
Company’s balance sheet and
final accounts submitted by
the Board.

. Discussion and approval of
the Company’s annual balance
sheet, profit-and-loss accounts
and dividends to be
distributed.

. Discussing and approving the
governance report.

. Considering the discharge of
board members.

. Election of Board members,

appointment  of  external
auditors and determination of
their fees for the next fiscal

year.

. Checking any other
recommendation presented by
the Board in the agenda in
order to take a decision
thereof. The General
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Assembly may not deliberate
on matters, which are not
included in the agenda.
However, the General
Assembly shall have the right
to deliberate on serious
matters that may arise during
the meeting.

Should the number  of
shareholders, who represent at
least 10% of the Company’s
capital, request an inclusion of
specific matters in the agenda, the
Board shall respond to their
request, or otherwise the General

Assembly shall be entitled to

decide on the discussion of such

matters during the meeting.
Article (42)

The General Assembly shall be
presided by the Chairman or his
deputy or whoever the Board
assigns therefore. In the absence
of such persons, the General
Assembly shall appoint a
Chairman and a secretary for its
meeting inter se.
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Where the General Assembly is
discussing a matter related to the
one who presides the meeting, it
shall select another person among
the shareholders.

Article (43)

The General Assembly meeting
shall be valid on the following
conditions:

1.

Forwarding an invitation at
least three days prior to the
meeting to the Companies
Control Department to send a
representative to attend.
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Invitation shall be extended at
least three days prior to the
meeting. The second meeting
shall be valid regardless of the
number of shares represented
therein.

The resolutions of the General
Assembly shall be adopted by the
absolute majority of the shares
represented therein

Article (44)

Every shareholder shall have the
right to discuss matters listed in
the agenda and to seek
clarifications from Board
members. The Board members
shall respond to the extent that is
not detrimental to the Company's
interests.

A shareholder may revert to the
General Assembly should he feel
that the answer to his query is not
satisfactory. A decision issued by
the General Assembly to this
effect shall be duly implemented.

A shareholder shall have the right
to object to any decision they
deem to be for the interest or
disadvantage of a certain group of
shareholders; or which give
special benefit for board members

"@w

ae ga Jd5geall 4 s of gy
oJAYI o Bl 00 pLaay)
Lasaa (A LVl ey

Lalall Lgmanll il ) 58 jaiaiy
o el pguad) Aillaall Al Y
glaaayl

(44) 33
Allia A Gall aalusa JS1 058
[PRES q—‘h.)-““ Do guda sall
aga iy dalall Agmanll Jlacl
Gyl palaa eliae] «h...‘j\
LdaYy padaad sluzef o 33
vy Y gl s 4 Aln.-§

Il S, 'h-‘w-

Lgmanll () pSia of palally
4\.“_',...-“.1: .3_).“ CJ‘ (_5‘_) 1.3_1 alall
Agmanll )8 (ppSay LS e

uanl aal g Aaladl

LﬁwHﬂi (T8 I8
Loz s ) padlasall (e Lima
elacy Lala Laii calay f
Jsiel g0 pa st ol patadl

g+ ¢

22




p2018 ,ugiSi 21 / e (pueolell adtall / docauw p30 Bty yxll

553
Pelteilis

AT

or others without regard to the
Company’s interests, and shall be
entitled to record such objection
in the minutes and shall be
entitled to invalidate what they
have objected to in accordance
with the provisions of law in this

Article (45)
Voting at the General Assembly
shall take place by raising hands
or by any way resolved by the
Assembly.
Voting shall be made by secret
ballot if the decision relates to the
election of the Board members, or
their removal from office, or
bringing legal proceedings against
them or a request by the Chairman
or a number of shareholders
representing at least one tenth of
those present at such a meeting.
The Board members may not
participate in voting on the
decisions of the General
Assembly on matters concemning
their discharge of liability to the
Company.
The decisions issued by the
General Assembly in accordance
with the provisions of the
Commercial Companies Law and
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shareholders whether they are
present in or absent from the
meeting in which the decisions
were taken and whether they are
in agreement or disagreement.

The Board shall implement such
decisions as soon as they are
issued and provide the Companies
Control Department with a copy
thereof within fifteen days from
the date of issue.

Article (46)
The minutes of the General
Assembly meeting shall indicate
the names of  attending
shareholders either in person or by
proxy, the number of shares held
in person or represented by proxy,
the number of votes allocated
thereto, decisions made, the
number of votes for or against
them, and sufficient summary of
discussions held during the
meeting. The meeting minutes
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Mim{ws of the General Asserf:bly Lnaall Cleldial yialaa gl
meetings shall be recorded in a wald Jaus A Aaladl
special register.
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minutes of the Board pursuant to s:_)l_,.l l ?Jw" e A Udlp
Atticle 106 of the Commercial O3 O—a (106) 3d—all (3
Companies Law. Ay ladll cis Al

A copy of the minutes of the
General Assembly meeting shall
be sent to the Companies Control
Department within a maximum of
seven days from the date of the
meeting.

Article (48)
The General Assembly may
remove from office Board

members or external auditors and
file a liability action against them.
Its decision shall be wvalid if
adopted by shareholders or
partners holding half of the capital
after deducting the share of the
Board member whose removal
from office is under consideration.
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The Board members removed
from office may not be re-clected
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to the Board of Directors before s d el s Ll

the expiration of five years from & Wu"h,'u‘ Lﬁ!l‘

the date of their removal. Y

CHAPTER FIVE Gaaldd) Juadly
Extraordinary General dgitall e dalad) Lmagdt

Assembly :

Article (49) (49) 531
Resolutions on the following  Jilaall o I8 3La51 a0 Y
issues shall not be taken except in 3ainie Lalall Lamaall e Y1 A5V
an Extraordinary General Ale e dd
Assembly meeting: ' )
1. Amending the Memorandum  f 4S, &V 3 Ge Jaa3 |1

or Articles of Association of gl Lgaldas
the Company. e

2. Increasing or decreasing the  Jle ual ) pauiad 5l53) 2
Company's capital. Al

3. Extending the term of the AS al fae el 3
Company.

4. Dissolving, liquidating,  l Lgisiaad 5l 3S,80 Ja 4
assig.ning, merging or  dlalal S Lgdyas
acquiring the Company by 3 .5, alds,s
another. s

5. Any transaction or series of Ao yana gl diiuagl 5
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dispose of (except for
establishing guarantees) assets
of the Company or assets to be
acquired by the Company or
transactions which would
change the essential nature of
the Company business; or
those  whose  gross value
exceeds (10%) of the lesser of
either the Company’s market
value or the net value ofthe
Company’s assets according
to  the latest announced
financial statements.

The Commercial Register shall
record any resolution taken to
approve any of these matters.
However, this Assembly shall not
be entitled to make amendments
to the Articles of Association of
the Company that are likely to
increase  the burdens on
shareholders or to amend the main
purpose of the Company or
change its nationality or transfer
its head office incorporated in the
State to any other state. Any
provisions stipulating otherwise
shall be null and void.

am‘amh)t_i_)..aﬂl
J—aaly (ailile 2l
o Jyaa) ol s 80
oLl 448 53 L aaiSi
Ll a N cliiall
AV A egdall s
= ol 2S5l S el
llaa¥) Lgiad jylass
O I3V dedll 50 %10
o A8, AN AE ol Lol
18 53l J el ilia Aa

ile cilily .J-iyf-ii.s

Llea

Jaadl G Ll ol sy
S A e i gtad
odgd Jsma Y el may Jiliadl
ALl 3 D o ja] dgmanll
Jiad ol cpealuaall eliel 3305
oaid o 28,80 a3l
@il S oall Ji gl clgmain
o) sl i Auwapall 3,20
I8 JS Sl Ay o8l A

M gt

£+ 9

)




p2018 ,ugiSi 21 / e (pueolell adtall / docauw p30 Bty yxll

o MG

e 25755)

G—D 9! @aud

Article (50)

The  Extraordinary  General
Assembly meeting shall convene
only upon the invitation of the
Board of Directors. The Board
shall extend this invitation if so
requested by a number of
shareholders representing at least
25% of the Company’s capital.

Should the Board fail to extend
the invitation within fifteen days
from the date of this request, the
ones calling for the meeting may
request the Companies Control
Department to extend the
invitation at the expense of the
Company.

Article (51)

The  Extraordinary  General
Assembly meeting shall be valid
only if attended by the
shareholders representing at least
75% of the company’s capital.

If a quorum is not present, the

(50) 54
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The second meeting shall be valid
if attended by the shareholders
representing 50%  of  the
Company’s capital.

If a quorum is not present in the
second meeting, a third meeting
shall be called to convene within
thirty days following the second
one. The third meeting shall be
valid regardless of the number of
the shareholders attending the
meeting.

If a matter relates to any decision
pertaining to any of the issues
mentioned in items No. 4 and 5 of
Article 137 of the Commercial

Companies Law, the meeting shall
be valid only if attended by
shareholders representing at least
75% of the Company's capital.

The Board shall register the
resolutions of the Extraordinary
General Assembly if they include
the amendment to the Company’s
Articles of Association.

The resolutions of the
Extraordinary General Assembly
shall be passed by a two thirds
majority of the shares represented
in the meeting.
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Article (52)

Unless otherwise is stipulated, the
provisions pertaining to the
General Assembly shall apply to

the  Extraordinary  General
Assembly.
CHAPTER SIX
External Auditors
Article (53)

Without  prejudice to  the
provisions of Articles 143, 150
and 151 of the Commercial
Companies Law, the Company
shall have one or more external
auditor appointed by the General
Assembly for one year.. The
General Assembly shall determine
the fees of the external auditor(s).
Also, it may reappoint the
external auditor(s) provided that
the period of appointment shall
not exceed five consecutive years.
The Board of Directors may not
be authorised in this regard. The
external auditor shall be enrolled
in the external auditors' register in
accordance with applicable laws
and regulations.
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Article (54) (54) 33
The external auditor shall assume  Lay oLl Ciljluaall (a8l ja J 43
the following tasks: ' el
I. Audit the accounts of the (i, iS,all cllua @iy ]

Company according to the  jadedl  GAx)l  acl gl
accredited auditing rules, as \paly Ugad cigllaia
well as the requirements and 2l Apalal
scientific = and  technical ¢
principles of the profession.

2. Inspect the balance sheet and ol g 4S Al 440l jua Hand 2
the profit-and-loss accounts. Shadll s~y LY

3. Following up on the  aUailly el Gadad Aaada 3
implementation of the law and a5, Wi
the Company's Articles of Wl
Association.

4. Inspect the Company's ALl ER ] pasd 4
financial and administrative aalail PR CH%-| I PR
systems as well as the Infemal 1) 2000 ) 38,
financial auditing systems in cuad lgiesde e SN
order to ensure its compliance ) AN | J
with good conduct and good Usdlaall y 4S8l Jlae] s
keeping of the Company’s Aellgal e
finances.

5. Verify the assets of the  4S,all Gilagase (3 Gaadll 5
Company and its ownership A lE e U L) Lgislay
and _ ensure ti:'.e. legal S Asgdl ey
compliance and validity of the 5 3yl
Company’s obligations. Linuay
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6. Review Board resolﬁtions and
the instructions issued by the
Company.

7. Any other duties to be carried
out by the external auditor
pursuant to the Commercial
Companies Law, the Law
Regulating Auditors’
Profession and other relevant
auditing systems and
principles.

The external auditor shall submit
a written report to the General
Assembly on his duty. He or his
representative shall read out the
report before the General
Assembly. A copy of this report
shall be sent to the Companies
Control Department,

Article (55)

The report of the external auditor
referred to in Article 54 shall
include the following:
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. Whether the external auditor

has satisfactorily obtained all
information, statements and
clarifications that he deems
necessary to perform his
duties.

ol Claliagyly by,
4l ai.’l‘f 1_.1)_,_);": Lh‘_)

¢\o

. Whether the regular accounts  illua ol 5,30 o 2
am:hrwordsmcomim achgl Gy Lasite e oy
accredited accounting ol Ll
standards. L

. Whether  the auditing W 3 Gdxll el jal of 3
procedures made by him for 5 4,80 Cillual g
the accounts of the Company {4 | <l 4yl o L
are considered sufficient in his A Ay oli) ‘f.!lﬂ-'
opinion to form the reasonable
basis for expressing his Jlac Yl C:‘“":’ t._r'"“ {SJ‘“
opinion as to the financial 1"_! A5 yall il sl
position, business results and  lgle i jlaiall Gl ol gl
cash flows of the Company in Lale
accordance with the
international accredited
auditing standards

. Whether the financial & 33l Al <l ol 4
statements contained in the  ag ydl G Yl Ldaa
Board’s report addressed to s i Aalall i\
the  General  Assembly S e 2k L
conform to the Company's i e Bk
records and ledgers.
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6. Whether there were violations
of the provisions of the
Commercial Companies Law
or the Company’s Articles of
Association, which occurred
during the year the subject of
the auditing and whether they
had fundamental impact on
the results of the Company’s
business and financial position
and if these violations still
exist, within the limit of the
information made available to
him.

Article (56)
The external auditor shall be
responsible for the authenticity of
the information and details
stipulated in his report in his
capacity as the representative of
all shareholders.Every shareholder
shall have the right, during the

Osli ASaY cldlsdl ol 6
plall gl 3 jlasll s Al
Camlly AN A0 b
ey Giall Jae udl A
Jael il Jlo 50 0n
Ll_, “f“"“ l‘.l.n.b_’_, :\Sﬂl
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General Assembly meeting, to
discuss and request clarification
from the external auditor with
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CHAPTER Seven
Company Finance

Article (57)

The Company shall have a fiscal
year of not less than twelve
months. The Company’s fiscal
year shall commence on the 1* of
January and end on the 31* of
December of each year.

Article (58)

At least two months prior to the
annual General Assembly
meeting, the Board of Directors
shall show, in each fiscal year, the
Company's balance sheet, profit-
and-loss accounts, and the
external auditor’s report on the
Company's activities during the
previous fiscal year and its
financial position.

All these documents shall be
signed by either the Chairman of
the Board or one of the Board
members.
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Article (59) (59) sl
The Company shall publish Al L& , Sads, 2 s
biannual financial reports in the i_,ul..'u..‘dlq.il,.,.\...dmi
local Arabic daily newspapers and i %2 N T
on the Company’s website for the T, ol dzapl

reference of the shareholders. The
external auditor shall verify these
reports and the same shall not be

published without the approval of
the Companies Control
Department.

Article (60)

An amount of 10% of the net
profit shall be deducted annually
to be appropriated for the legal
reserve account. The General
Assembly may suspend such
deduction if the reserve reaches
100% of the paid capital. Should
the legal reserve become less than
the said percentage, the deduction
shall be resumed until such
reserve reaches that percentage.
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The legal reserve may not be
distributed to the shareholders,
however it shall be permissible to
use what exceeds the paid capital

to distribute dividends to the
shareholders up to 5% in the years
during which the profits of the
Company do not allow the
provision of such limit, pursuant
to the provisions of the Law of
Qatar Central Bank and. the
regulations issued in this regard.

Article (61)

The General Assembly may, upon
the recommendation of the Board
of Directors, determine to deduct
part of the net profits for an
optional reserve account.

Such reserve shall be used for the
purposes determined by the
General Assembly.
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Article (62)

A percentage specified the Board
of Directors shall be deducted
annually from the gross profit of
the Company for the depreciation
of its assets or as a compensation
for their devaluation. This
percentage shall be used to repair
or purchase the necessary material
and equipment and shall not be
distributed among shareholders,

Article (63)

A portion of the profits to be
determined by the General
Assembly, shall be deducted to

62) solal)
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the Company by virtue of the oS e
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¢ Company’s employees. The sl 13gy ddletialf
Board shall set the rules and
regulations pertaining to this fund.
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Article (64) (64) sl
Upon deducting the legal and ‘_,_.l:.%S:\.t_.uc‘__qut,.l_p_l
optional reserves, 5% of the net o, 1alall N Oe w,..l_....il
profits shall be distributed to i gy LU syl e
shareholders. s “
(oY q-”l-,‘-‘“m.!

The shareholder shall be entitled
to his share of profits once a
resolution is issued by the General
Assembly in the place and time
set by the Board as per the rules
and regulations applied by Qatar
Financial Markets Authority and
the financial market where the
shares are listed.

Article (65)

A percentage not exceeding 5% of
the net profit of the remainder of
the above and upon the deduction
of depreciation and reserves and
the dividend distributed in
accordance with the previous
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The remainder of profits shall be
distributed as additional dividend
to shareholders or shall be brought
forward, upon the
recommendation of the Board of
Directors, to the next year, or
shall be allocated for setting up an
extraordinary reserve fund or
sinking fund.

CHAPTER Eight
Dissolution & Liquidation of
Company

Article (66)

The Company shall be dissolved
for any of the following reasons:

1. Expiry of the term set forth in
the Memorandum and Articles
of Association unless renewed
in accordance with the
provisions included in any,

2, Fulfillment of the purpose for
which the Company was
established or if that purpose
proves to be impossible for
achievement.
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. Transfer of all shares to a

number of shareholders that is
less than the number specified
by the Law unless the
Company, within six months
of the transfer date, shifts to
another form of companies or
the number of shareholders
increase to meet the minimum
limit.

. Depreciation of all or most of
the Company’s assets to an
extent whereby the investment
of the remaining is deemed
infeasible.

. The Extraordinary General
Assembly issues a resolution
approving the dissolution of
the Company prior to the
expiry of its term.

. Merger of the Company into
another.
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7. Issuance of Court order
dissolving the Company or
declaring its bankruptcy.

Article (67)
if the Company sustains loss
amounting to one half of the
capital, Board members shall call
the Extraordinary = General
Assembly to convene to consider
whether the Company shall be
maintained or dissolved before the
expiry of its term set in the
Articles of Association.
Should the Board fail to invite the
Extraordinary General Assembly
to convene or if a resolution is not
made in this regard, any
shareholder may request the
competent court to dissolve the

Company.

Article (68)

Should the number  of
shareholders decline in the
Company from the required limit,
the Company may transfer into a
limited liability form. In that case,

the remaining number of
shareholders shall be liable for the
Company’s debts within the limits
of its assets.
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After a whole year of decline in
the number of shareholders below
the minimum  limit, any
shareholder may request the
competent court to dissolve the

Company.
Article (69)

Once the Company is dissolved, it
shall enter the process of
liquidation.  Throughout the
liquidation period, it shall
maintain its corporate body to the
extent required for the completion
of the liguidation process. The
term "in liquidation" shall be
clearly appended to the name of
the Company.

Article (70)
The liquidation of the Company
shall be carried out according to
the provisions of Articles from
304 to 321 of the Commercial
Companies Law No. 11 of 2015.
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Article (71)

Without  prejudice to the
provisions of Articles from 271 to
289, the Company's assignment,
merger, division and acquisition
by another company may be
carried out according to the
provisions of Part 10 of the
Commercial Companies Law No.
11 of 2015.

Article (72)

Any resolution issued by the
General Assembly shall not
absolve Board members from a
civil liability due to the mistakes
made by them while executing
their mandate.

If the action that causes liability is
brought before the General
Assembly by way of a report by
the Board of Directors or the
external auditor, this claim shall
lapse after three years from the
date when the General Assembly
resolves to approve the Board’s

report.
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However, should the action
attributed to Board members
constitute a criminal offence, the
claim shall only lapse upon a
lapse of criminal claim.

The Companies Control Department
and any shareholder may institute
such claim. Any condition included
in the Articles of Association, which
causes a discontinuance of the claim
or provides that institution of the
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claim is dependent on prior , sgaw

ission from the G 1 BEU BN gl Al el ddatall
Assembly or taking any other
procedure shall be null and void.

Article (73) (73) 33l
Unless otherwise is stipulated 13a A pals pai aildy 3 ol Lad
herein, the provisions of the S yall ol alSal (5 i Uil
Commercial Compames.Law No. ¢ 2015 dwd (11) o Ay edd
11 of 2015 shall be applied. All Ll 3 e 2 o
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Article (74)

The Articles of Association have
been drawn up in four copies; one
to be handed to the Companies
Control Department at the
Ministry of Economy and
Commerce, another to the
Ministry of Justice and other two
copies to be kept in the Company.
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