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Ahlibank
Qatari Joint-Stock Company
Articles of Association Amending Articles of
Association certified under r 51655/2017

dated 1 /2017

Chapter 1

Company Incorporation

Article (1)

Under the Provisions of the Commercial Companies Law
no. 5/2002, Law no. 11/2015, and the provisions of the
memorandum of association and articles of association, a
Qatari public joint stock company is incorporated by and
between the shareholders in accordance with the
provisions hereunder.

Article (2)

Name of the Company:
Ahlibank QSC

Article (3)

Company’s Activities:

1. Exercise, either for its own account or for the account
of third parties, whether inside or outside Qatar, all
banking and financial activities and all related
aclivities, including those which may in future be
related or incidental thereto wherever the Company
operates, as well as those activities which may be in
future related or supplementary to banking activities,
excluding trading in real properties, precious metals
and jewelry for its own account, in accordance with
the applicable laws and regulations and the
instructions of the Qatar Central Bank;

2. Accept all types of deposits for safekeeping or
investment, and open all types of current and term
deposit accounts and credits ... el¢;
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Lend money with or without real estate collaterals
and/or personal guarantees; or with or without
collaterals composed of securities, third party debts,
other accounts, insurance policies, commercial
bonds, bills of exchange, letters of credit, sale
contracts, bills of lading, payment orders, delivery
notes, corporate shares, all types of instruments and
bonds that are conventionally accepted as guarantees
for lending; and issue and accept all securities and
guarantees, including real estate collaterals, goods
insurance, and real estate morigages and possession
pledges;

Perform all activities of discounting bonds,
securities, commercial papers, and to perform all
activities of marketing, transfer, exchange, money
dealing, discount and guarantee;

Trade for the account of third parties in precious

"metals, including the sale, purchase and export

thereof and purchase and sell of gold and silver bars
and coins, as well as any other precious metals;

Sell and purchase, in its favor or in favor of any third
party, bills of exchange, shares, bonds, remittances,
instruments, guarantees, securities, bills of lading
and all types of negotiable securities and trade bills;

Discount of interest coupons on loans and public or
private offerings and pay the value thereof prior to
the maturity date;

Enter into contracts for granting public and private
loans and negotiate and participate with other
institutions for obtaining or granting such loans;

Accept agencies in relation to financial and banking
matters on behalf of the State, public or private
institutions or individuals, and perform all financial
and banking activities aiming at accomplishing the
objectives thereof and any objectives related thereto
or emanating therefrom;
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Own and dispose of movable assets by all forms of
disposition, according to its interests, and own
immovable assets exclusively in its own favor;

Supervise the issuance of shares and bonds aiming at
the coverage of public and private loans, receive
subscriptions in securities of joint stock companies;
accept the deposit of shares allocated for insuring the
liability of board members; trade in shares, bonds
and guarantees and lend money required for such
transactions;

Subscribe in the shares and bonds of companies;

Import and export in favor of third parties issuance
and settlement of documentary credits and issue
guaranties and securities;

Market insurance products of insurance and
* reinsurance companies inside and outside Qatar, and
render customary insurance services.

The Company may have interest in or participate, in any
manner, with other entities engaging in similar business
which might assist the Company in achieving its activity
within the State of Qatar and abroad. The Company may
also merge with or acquire such companies as per the laws
and regulations epplicable in the State of Qatar. In general,
the Company may exercise all activities that are usually,
or may be, exercised by banks and financial institutions.

Article (4)

The Company's head office and its legal domicile shall be
in the State of Qatar. The Board of Directors may establish
branches, offices or agencies both inside and outside the
state of Qatar.

Article (5)

The duration of the Company shall be 50 (fifty)
Gregorian years as from the expiry date of its current
registration, and each extension shall be approved
by a resolution to be issued by the Extraordinary
General Assembly.
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Article (6)**

The share capital of the Company is QAR 2,103,604,350
(Two billion one hundred three million six hundred and
four thousand and three hundred fifty) Qatari Riyals
divided into 210,360,435 (two hundred ten million three
hundred sixty thousand and four hundred thirty five)
shares with the par value of ten Qatari Riyals per each as
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Par Value of Shares Number of Shares Name
1,113,606,730 111,360,673 O9ATy Rl Slaasspa g a1l
Qatari Individuals, Institutions and others
618,773,350 61,877,335 S 5l e
Qatar Investment Authority
371,224,270 37,122,427 Lol ki
Qatar Holding
Yo aFteboro. YV oFleatye X T
Total
Article (7) * * (V) Bl

Except for Qatar Investment Authority or Qatar Holding,
no natural or juridical person may subscribe to more than
three percent (3%) of the share capital of the Company
or own, at any time, in excess of such percentage other
than by way of inheritance or will.

Article (8)

All shares of the Company shall be nominal shares.
Shareholders shall be equal and shall have all the rights
with relation to their shareholding in accordance with the
provisions of the law and the relevant resolutions and
regulations. Each shareholder shall have the right to
access information which enables him to exercise his
rights in full without prejudice to the rights of other
shareholders and to the extent that such access may harm
the interests of the company.
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Amended by virtue of the resolution passed by the Extraordinary General Assembly held on 20/02/2018
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Article (9)

The ownership of shares shall inevitably entail the
acceptance to be bound by the Company'’s articles of
association and the resolutions of the Ordinary and
Extraordinary General Assemblies thereof.

Article (10)

The Company shall issue share certificates stating the
shareholder's name, number of subscribed shares, end the
amounts. Shares shall be extracted from a register with
serial numbered coupons and be signed by two board
members and stamped by the Company's seal.

Each share certificate shall state in particular the date of
the Company’s incorporation license, the date of
registration in the commercial register, the date of
publication in the Official Gazette, the share capital and
the relevant number of shares, and the Company's activity,
head office and term.

Article (1)

The Company shall keep a register called the
"shareholders Register" where the shareholders' names,
nationalities, places of residence, owned shares and paid
amount of share value shall be recorded. The Companies
Control Department and Qatar Financial Markets
Authority (QFMA) shall have the right to access and
obtain data copy thereof.

Immediately upon listing its shares with the financial
securities market, the Company must deposit a copy of
such register with the entity licensed by the Authority 10
follow up shareholders' affairs, and must authorize such
entity to keep and organize such Register, if deemed
appropriate. Each shareholder may have access to such
Register free of charge.

Each interested party shall be entitled to request the
correction of data recorded in such Register, especially if
a party is unjustifiably registered into or deleted from such
Register.
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weeks at most prior to the date fixed for the disbursement
of dividends to shareholders.

In case the Company desires listing its shares with the &b ¢ Al (3 guall (g3 Lpagesd 100 A8l At s 4,
financial securities market, it shall comply with the by ool B Gde e paiadl 2l gdlly Sl 2!

procedures and rules provided for in laws, regulations and Al A I 3191 J 1 il Aadsiall ilagdadll
instructions regulating the trading of securities in the

State.

Article (12) (YY) 83
The ownership of listed shares shall be transferred s Lo U panall Lt guall 1y A jaall agutyl Sk JiiS
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securities market where they are listed. However, it is
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shares in the following cases:
1. If disposition is in violation of the provisions of the IS o SlEaY Tilae Gipeadll a8 13 2
Commercial Companies Law or the present articles AUl tagd ol &y el
of association;
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judicial order or deposited as guarantee for board Sy Gadaa B el flaca€ Ao s ya
membership;
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obtained.
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Article (14)

Subject to the provisions of Article 8 hereof, shares and
certificates may be sold. However, such sale shall not be
enforceable vis-a-vis the Company unless it is recorded in
the Register referred to in Article (12) hereof, Such
registration shall be effected in a setting attended by the
contracting parties, or their representatives, and the
representative of the Company.

Moreover, shares and certificates may be pledged,
donated and disposed of in whatsoever manner. Such
disposition shall be subject to the provisions of the
preceding paragraph.

P Article (15)

The pledge of shares shall be effected by delivering them
to the pledgee who shall have the right to receive
dividends and exercise the associated rights unless
otherwise agreed upon in the pledge contract. In case the
Company's shares are listed, such pledge must be recorded
in the Register of Shares with the depositary of the
Shareholders Register.

Article (16)

The Company's assets may not be attached by way of
security for debts due from any shareholder. However,
attachment may apply to the debtor's shares and relevant
dividends may be attached and such attachment shall be
recorded in the Shareholders Register provided for in
Article 159 of the Commercial Companies Law.

Article (17)

All resolutions taken by the General Assembly shall apply
to distrainers and pledgees in the same manner as to the
shareholder whose shares are attached or pledged.

However, the distrainer or the pledgee may not attend the
General Assembly or take part in its deliberations or vote
on its resolutions, nor shall they be entitled to any of the
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Article (18)

The heirs and creditors of a shareholder may not demand
that the Company's records, registers or assels be
attached, nor to demand that the Company be divided or
be sold in its entirety for indivisibility, and may not in any
way intervene in the management of the Company. While
exercising their rights, they have to rely on the Company’s
inventory, final accounts, and the resolutions of the
General Assembly.

Article (19)

Each share provides its respective shareholder with an
equal right to a share of the Company’s assets and a share
of profits as illustrated herein.

Article (20)

The, last owner of a share. whose name is recorded in the
Company's registers shall be entitled to receive any
amounts accrued thereto, whether as dividends or as
assets.

Article (21)

Subject to Articles 190 to 200 of the Commercial
Companies Law no. 11/2015, the share capital of the
Company may be increased by virtue of resolution from
the Extraordinary General Assembly after approval of the
Companies Control Department.

Such resolution shall state the amount of increase and the
issuance price of new shares. The Extraordinary General
Assembly may authorize the board to fix the time for
implementing such resolution, provided that it does not
exceed one year as of the issuance date thereof. The share
capital may not be increased unless the value of shares is
fully paid. The increase of capital shall be effected by any
of the following manners:

1. Issuance of new shares;
2. Capitalization of reserve or a part thereof or profits;
3, Conversion of bonds into shares;

4, Issuance of new shares against in kind contributions
or denominated assets.

(VA) 3

e pLAYI aa g |yl ) il gl palaaddi 3,00 G50 ¥
) Lt |y 0 Y5 LASEan | LgiDhans o 8,000 00
€ 4 ke 4l 1 51agy o Yy Aanidll S paad Al Lgap
e i gadl gl i Jlasial J pgle cangy AS 805 )1
Lranl @l )l 8 oy it Lgfban 5 4S50 350 o158

Al

(VY 3
a0t ean) Wiles Laa i Gall dalia Jgig e S
CL ! by 8580 Clayage L8k B S Dy pgesd)
A1 i sl 4l e Lasial

(Y+) 3w
vg@.ms).mc.nyqswaﬁ.,wueﬂu)s‘m,sg
@M&;!yr@1¢pwié&dl‘ﬂg
: ol gyl i Lgeai ) LW

) -

Sl Gy g (Yeo) G (V30) slsall Bl e aa
Lu‘w‘o‘)"ﬂjﬁh“* ' \Om(\ \)‘,.i_,ﬁ..nﬂ_.,l.;ah
e ol 80l 3 CAS 1 A1 e 551 A8 ga 3my Aladl
A<l

Sanall pga¥l lael ey B laia SUEN Gy
33 3 5131 galaa 0255 O Aplall e Llall Lnaadly
oy e g5 e i gt Y Gy Ol e 30 2e 5a
Ty RIS pguatf) A aa 3ay VI Jlall 53305 S92 Yy
A iyl gaals Sl il 5 3345

RATLES H.-.ui Jlaal i, |
UM S e e ol Gl e, Y
ot Nl Jyas T

G ol Lie pavas e Sann peul Jlaal ot
Aagia

A9 @l

-1 -1\

\AY

| RS %, ' (

L b




) () 3093 puiasna

p2018 1e893 18 / puie asludl scall / dtaw I Bty youll

\f«‘.nEBHJ

A Ta s\t
Pl

wud

G— gl

Article (22)

Shares shall be issued at the same nominal value as the
original shares. However, the Extraordinary General
Assembly may add a premium to the nominal value of
shares and determine the amount thereof subject 1o the
approval of the Companies Control Department. Such
premium shall be added to the statutory reserve.

Article (23)

Subject to the provisions of the Articles 201 to 204 of the
Commercial Companies Law, the share capital of the
Company may not be decreased except by virtue of a
resolution from the Extraordinary General Assembly after
the receipt of the report of the auditor and approval of the
Companies Control Department in any of the following
cases: -

1. If the share capital exceeds the Company's needs;

2. Ifthe Company sustains losses.

The share capital shall be decreased by any of the
following means:

1. Reducing the number of shares by cancelling a
number equal to the amount to be decreased;

2. Decrease of the number of shares by an amount equal
to the loss incurred by the Company;

3. Purchasing & number of shares equal to the amount
1o be decreased or cancelled;

4. Decrease of the nominal value of shares.
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Article (24) (V)b
Subject to the provisions of Articles 169 to 180 of the Cakd e (VALY (I (119) e byl Alal el a pn
Commercial Companies Law, the Company may, subject o Lalal) a4 o 20 A 31 5 gy oA plaill S 0

to the approval of the General Assembly, issue bonds
whether or not convertible into share in the Company at a
value equal to each issuance. Such resolution shall state
the value of bonds, the conditions of issuance and the
convertibility into shares. The General Assembly shall be
entitled to authorize the Board to determine the amount
and conditions of issuance.

‘ Article (25)
The provisions of Articles (178, 179 and 180) of the

no. 11 shall apply in cases
of the loss or damage of the certificates of shares or bonds.

Chapter 1V
Management of the Company
Article (26)*
The Company shall be managed by a board of directors
comprised of pine directors elected or appeinted for a
renewable term of three years, provided that shareholders
shall elect (6) directors by secrel ballot as per the provisions
of the Commercial Companies Law and Corporate
overn tem | atar Financi
it . Qatar Investment
Authority shall appoint two directors to represent it in the
Board. The General Assembly shall authorize the board of
directors to appoi ismi d e, at its own
i ion, a ni rienced an ialized director.
A director may be elected or appointed for more than one
term.
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Article (27)*

A board director must satisfy the following conditions:

Should not be less than twenty-one years and has the
full capacity;

Should not have been convicted of a criminal offence or
a crime related to honor or honesty or any of the crimes
referred to in Article (40} of Law No. (8) of 2012
regarding the Qatar Financial Market Authority, or be
prohibited from practicing any work in the entitics
subject to the supervision of the Qatar Financial Markets
Authority under Article 35 clause 12 of the same law, or
in Articles (334) and (335) of the Commercial
Companies Law no. 11/2015 or has been declared
bankrupt unless he has been rehabilitated,

Be, at the time of his election, a holder of a number of

_shares not less than (1%) of the share capital of the

Company, and which shall be deposited with the
depository authority within sixty days as of the date of
commencement of membership and shall remain in
deposit and not subject to trading, pledge or attachment
until the termination of membership term and approval
of the financial statements for the last financial yeer in
which the director discharged his duties. The shares
referred to in the preceding paragraph shall be allocated
for the guarantee of the rights of the Company,
shareholders, creditors and any third party that may
arise from the liability of the Board's directors. If the
director fails to provide the guarantee as stated above,
the membership shall be invalid.

The directors of the Board appointed by Qatar
Investment Authority, and the independent director
appointed in accordance with Article (26) hereof,
shall be excluded from Clause (3) above. Qatar
Investment Authority shall deposit not less than 20%
of its share in the share capital of the Company as
guarantee for its representative directors, and such
deposited guarantee shares shall not be subject to
trading, pledge or attachment until the termination of
membership term and approval of the financial
statements for the last financial year in-which the
director discharged his duties.
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Article (28)

The position of a director shall be deemed vacant, if such
a director:

1. Resigns from his/her position;

2. Dies or is afflicted with mental or physical disability
precluding him/her from the performance of duties;

3. Is prohibited from acting as a director as per the
provisions of the Central Bank Law and the
amendments thereto;

4. eases to satisf of the conditions sti i
Article 97 of the Commerci ies Law no.
11/2015.

If a director position becomes vacant, it shall be filled by
the shareholder who secured the highest number of votes
of those shareholders who have not won the membership.
In the event of any obstacle which prevents such person
from holding the board seat, the position shall be filled by
the shareholder who was the next highest vote earner. The
new member shall complete the term of his predecessor.

If the number of vacant positions reaches one quarter of
the total board seats, the Board of Directors shall invite the
General Assembly to convene within two months from the
date when the last position became vacant in order to elect
persons to fill the vacant positions.

A shareholder who appoints a representative on the Board
of Directors shall have the right to remove or replace him.
Any Board's member may be appointed or remaved by the
appointing shareholder under a notice to the Board of
Directors, which shall come into force as of the date of
serving such notice.
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Article (29)*

Qatar Investment Authority may appoint in writing a
substitute director out of its allocated percentage and
whose appointment shall come into effect as of the date of
notification to the Company and after obtain the necessary
approvals from Qatar Central Bank and other regulatory
authorities on the substitute’s appointment, and may
thereafter withdraw such appointment at any time by a
written notice to the Company, and which shall come into
effect as of the date of service to the Company.
Attendance of the substitute director shall count for
quorum. Such substitute shall have the right to vote. In
case a director fails to attend a board meeting, he may
authorize another director for the purpose of such meeting.

No director may represent more than one director.

In any event, the votes of representatives may not exceed
one third of the number of voting directors.

Article (30)

The Board of Directors shall elect a chairman and a deputy
chairman by secret ballot for a term not exceeding three
years.

Article (31) **

The Board of Directors shall have the broadest powers to
manage the Company and be entitled to exercise all acts
required by such management according to the objects of
the Company. Such powers shall not be restricted except
as per the provisions of law, the present articles of
association or the resolutions passed by the General
Assembly.

The Board of Directors may not sell or morigage the
Company's assets without a permission from the General
Assembly, unless such acts fall by nature within the
objects of the Company.
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The Board of Directors shall have all the powers and
authorities necessary for the management of the company.
It shall be responsible for protecting the interests of the
shareholders and for supervising the general management
of the company and shall take the necessary due care in
the management of the company in an effective and
productive manner. The Board of shall also have the
following responsibilities without limitation:

I. Representing all the shareholders and be committed
to the interests of the company not in the interest of
the shareholder whom he represents or (hose
shareholders who voted for him to be appointed at
the board.

2. Setting goals, formulating policies and developing
strategies.

3. Adoption of the interim end final financial
statements and recommending to the General
Assembly the adoption of the year-end financial
statements.

4, To function with responsibility, good faith,
seriousness and due care.

The Board may exercise its functions through the
formation of board committees of its members in order to
enhance the effectiveness of the Board's oversight of the
Bank's various activities.

The Board of Directors shall have a "Charter of the Board”
which sets out the functions and terms of reference of the
Board of Directors in accordance with the provisions of
the law, the governance regulations and govemance
instructions issued by Qatar Central Bank and Qatar
Financial Market Authority.
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Article (32)

The Chairman, or the deputy Chairman, and the managing
director(s) shall have the right to jointly or severally sign
on behalf of the Company according to a resolution to be
passed by the Board of Directors in this regard.

The Board of Directors may appoint one or more
managers for the Company and authorize them to jointly
or severally sign on behalf of the Company.

The Board of Directors may also appoint a secretary lo
perform the secretariat activities, or replace him.

Article (33)

If a director fails to attend three consecutive meelings or
four non-consecutive meetings without an excuse
acceptable to the Board, such director shall be deemed to
have resigned.

Article (34)

Meetings of the Board of Director and the Board
committees shall be held in the company's headquarters in
Doha unless the board decides otherwise. The Board's
meetings shall be held whenever the businesses and
interests of the Company so require, provided that the
number of meetings may not be less than (6) in each
financial year. No continuous period of (3) full months
may pass without holding a board meeting. At the end of
each ordinary meeting of the Board, a tentative date for
the subsequent meeting shall be agreed upon. Additional
meetings may be held as deemed appropriate by the Board
of Directors or upon the request of any 2 members ta the
Board of Directors.
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Article (35)

Except where the board unanimously agrees otherwise ,
all meetings of the Board of Directors (even those for
which a tentative meeting is set in accordance with Article
(34) above) shall be held by a notification issued by the
Chairman or, in his absence, by the vice Chairman or, if it
is held by a request from at least 2 members of the board,
by a notification sent by those members to each member
at its address registered in the Company's records at least
(15) days prior the proposed date of the meeting. Such
notification shall include a summary of the issues
proposed to be discussed in that meeting. To the extent
possible, copies of any papers related to such issues to be
discussed during the meeting shall be sent to the members
before a reasonable period from the meeting date.

Article (36)

A Board meeting shall be deemed duly convened,
regardless of the fact that it is called for by a shorter-period
notification less than that prescribed in Article (35), if
each member or each alternate member approves it, if all
other conditions for holding such meeting were satisfied.

Article (37)

The number required for a quorum in any meeting shall be
(5) members, whether by being present in person or by a
proxy authorized to vote provided that the Chairman or the
vice Chairman are present.

Where the quorum is not present in any meeting, such a
meeting shall be postponed to the following 7" business
day (at the same time and place). .
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Article (38)

Board resolutions shall be adopted by the majority of the
members present or represented by proxy authorized to
vote. In case of a tie votes, the Chairman shall have a
casting vote.

A member who does not approve any of the matters
approved by the board may record his objection in the
minutes of the meeting.

Voting may not be exercised by correspondence, however,
cessity an the i

in ¢
resolution cir rovided that all
i 5| suc
ti whi t
subseguent i oard of Dire b
included in its minutes.
Article (39)

No proposed resolution may be brought to the attention of
the Board of Directors in a meeting, except where the
subject matter of such resolution is on the agenda of such
meeting or if the Board of Directors approves such
proposal.

Article (40)

Minutes of the Board of Directors meetings shall be
recorded in a special register. The minutes shall be signed
by the Chairman and the Managing Directors, if any, and
the member or the officer who assumes the duties of the
secretary to the Board of Directors. Entering such minutes
into the register shall be made regularly following each
session on successive pages.

Article (41)

The Board of Directors may elect by secret ballot one or
more managing directors who shall have the right to sign
on behalf of the company, jointly or severally, according
to the Board's resolution.
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Article (42)

The Chairman shall be the president of the Company and
shall represent the Company before judicial authorities
and third parties, and shall implement the resolutions
adopted by the Board and abide by the instructions
thereof. The deputy Chairman shall assume the role of the
Chairman in the Chairman’s absence. If both of them are
absent, the Board of Director may elect one of its members
to preside the meetings of the Board of Directors and the
General Assembly.

Article (43)

The Board of Directors shall prepare, in respect of each
financial year, the balance sheet of the Company, profit
and loss account, cash flow statement, and notes compared
to previous financial year, all of which shall be approved
by the auditors, The Board shall also prepare a report
conderning the activities of the Company and its financial
situation during a financial year, and its future plans for
the upcoming year.

The Board of Directors shall prepare such statements and
documents no later than 3 months of the end of the
financial year, to be presented before the shareholders
general assembly which must be convened within a period
of 4 months at the latest following end of the Company’s
financial year.

Article (44)

At least (3) days before holding the general assembly
invited to review the Company's balance sheet and Board
report, the Board of Directors shall annually present to the
shareholders a detailed statement which includes the
following data:

1. All sums received by the Chairman and each
member to the Board within the financial year,
including compensations, fees, salaries, allowances
for attending Board meetings and reimbursements,
as well as all sums received by each one of them as
a technical or administrative official, or for any
technical, administrative or consultancy work made
by any of them for the Company.
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2. In-kind benefits enjoyed by the Chairman and each
member to the Board of Directors during a financial
year. ‘

3. The bonuses proposed by the Board of Directors to be
distributed to the Directors.

4. The sums allocated for each of the present or previous
members to the Board of Directors as a pension,
reserve, Or severance payments

5. Transactions in which a member to the Board of
Directors or a director has interest which conflicts
with the interest of the Company.

6. Sums of money, in any form, which have been
already disbursed in eadvertising, with all the
particulars of each sum of money.

7. Donations; indicating the entity to which donation is
made, the reasons for donation, and the particulars
thereof.

The said statement shall be accompanied with a report
issued by the auditor confirming that such cash loans,
provisions, or guarantees that have been presented to the
Chairman or the members to the Board of Director within
the financial year, have been made without violations of
th visi ~Arti 11 f the i

Companies Law no. 11/2015.

The said detailed statement shall be signed by the
Chairman, the Deputy Chairman, and the CEO. The
Chairman and the members to the Board of Directors shall
be responsible for execution of the provisions of this
Article and shall be responsible for the accuracy of the
information contained in all documents that musl be
prepared by virtue of this Article.

Article (45)

The remunerations of the members to the Board
of Directors shall be specified by the Ordinary
General Assembly. The total sum of such
remunerations may not be estimated lo exceed

5% of the net profit after deducting reserves and

legal deductions and distribution of dividends to

shareholders not less than 5% of the capital.
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Chapter (5)
Article (46)

The General Assembly shall convene by an invitation
from the Board of Directors at least once a year and within
the 4 months following the end of each financial year. The
procedure prescribed in the Commercial Companies Law
no. 11/2015 or these Articles of Association shall be
followed for holding and administering the Ordinary
General Assembly.

The General Assembly shall review the reports presented
by the members to the Board of Directors and the auditors,
the balance sheet, and the profits and loss statement of the
previous year, as well as the discharge of the members to
the Board of Directors, specify the value of the dividends
that will be distributed to shareholders; elect the members
to the Board of Directors, appoint auditors for the period
that ‘ends by the end of the Ordinary General Assembly's
meeling; specify the fees of auditors, and consider any
other issues on the Ordinary General Assembly's agenda
other than those set out in Article (137) of the Commercial
Companies Law no. 11/2015.

Article (47)
All matters set out in Article (137) of the Commercial

Companies Law no. 11/2015 or other matters which must
be approved by a special resolution shall be referred to the

Extraordinary General Assembly, and all amendments
must be registered in the commercial register reflecting all
Extraordinary General Assembly's resolutions with
relation to those matters set out in Article (137) of the
Commercial Companies Law no. 11/2015 or any other
matters. -

Article (48)

All meetings of the General Assembly shall be held in
Doha-Qatar.
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Article (49)

The General Assembly shall convene by an invitation
from the Board of Directors to all shareholders by

ublication in_two local newspapers, Ol t in
Arabic, and on the website of Qatar Stock Exchange and
the website of Ahli Bank (15) days before the date of the

General Assembly meeting. Such invitation may be
delivered personally to the shareholder against a signature
for receipt, provided that the General Assembly's agenda
shall be attached to the invitation which shall indicate the
date, time, and place of the meeting, as well as the report
of the auditor, and shall include a summary for each issue
to be discussed at that meeting. Where possible, any
documents with relation to those matters in the meeting,
shall be distributed to the shareholders before the meeting.
A copy of the invitation shall be sent to the Management
at the same time at which it is sent to newspapers.

Article (50)

The following requirements shall be met for a General
Assembly meeting to be valid:

1. Aninvitation must be sent to the Companies Control
Department to dispatch its representative to attend
the meeting.

2. The number of shareholders present at the meeting
must represent half the capital of the Company (at
least 50% of the capital). If the quorum is not present
in the meeting, the Ordinary General Assembly must
be called to another meeting to be held within 15
days following the first meeting, in accordance with
the provisions of Article (121) of the Commercial
Companies Law no. 11/2015.

3. The Company auditor must be present.

An invitation must be sent at least 3 days before the
date of the meeting. The second meeting shall be
deemed valid regardless of the number. of votes
represented. The General Assembly's resolution
must be issued by the absolute majority of the
shares represented in the meeting. '

The Board of Directors shall call for a General

FER]
9

Assembly to convene, whenever the same is
requested by the auditor.
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The Board of Directors shall also call the General
Assembly to convene whenever the same is required by a
shareholder(s) holding at least (10%) of the capital, for
serious reasons, within 15 days as of the date of the
request. The Companies Control Department may consent
to the request of those shareholders by sending invitations,
at the expense of the Company, within 15 days of the date
of receipt of the request. The agenda in these 2 cases shall
be limited to the subject matter of the request.

Article (51)

Any shareholders holding (25%) or more of the capital
may from time to time request in writing from the Board
of Directors to call for an Extraordinary General
Asseinbly under the provisions of Law and these Articles
of Association. The request shall include in details each
proposal submitted for consideration.

Should the Board of Directors fail to send an invitation
within 15 days as of the date of the said request, the
requesting shareholders may request the Companies
Control Department to send an invitation at the expense of

the Company. ¥
Article (52)

An Extraordinary General Assembly meeting shall only
be valid if attended by shareholders representing at least
three quarters of the capital of the Company. If this
quorum is not present, the General Assembly shall be
called to another meeting to be held within 30 days
following the date of the first meeting. The second
meeting shall be valid if attended by shareholders
representing half the capital of the Company. If the
quorum is not present in the second meeting, an invitation
shall be sent for a third meeting to be held after 30 days of
the date of the second meeting. The third meeting shall be
valid regardless of the number of present shareholders.
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If the matter is related to the dissolution, liquidation, Leakasil yl Ldpn ol Leiioad 41 48 S Jay a1 3las 131
transformation or merger of the Company, or if the project b G peatll gl 2S5 Alal (e Cadll (g3 gy il a 4
for which is Company is founded is sold or otherwise O yedlisa oy o) gladal gl el s sikd abaay sl
disposed of, a meeting shall be valid only if attended bya Sy palaa ey AS 80 J el gL 0 gl
number of shareholders representing at least 3 quarters of Laas Caiaca 13) Agtall g Akl Yaagdl i)l 5 ey
the capital. The Board of Directors shall publish the : ' Q1 Uall
resolutions of the Extraordinary General Assembly if they " ¢
included amendment to the Articles of Association.
Article (53)* *(OF) bdma
Except for what is provided for in these Articles of o palisa JS) Bay cpllidll 13a sl pe gle Culaila e Lag
Association, each shareholder and/or his designated Ayl S U ¢ y1E (sa () YA) Solall Gy imall 4lias
proxy, may — in accordance with-Article (128) of the PP scianbasall 3 TS gl Gl L tac Lagy
Business Corporation Act and except for what is agreed o g paail] y LgTY glaa B Sl 5Y) y dalall Lpnapl ) guan
by the shareholders to the contrary — attend the General Rigna 300 Zadadd jray )5 ol el Y1y a8
Assembly and participate in its deliberations, vote on its | oliacy Lol (i il o Lga suing of (ppaabiadll
decisions and object to any decision issued in favor of a e ST *; ,‘IH: | 4 MH‘:“ Aot
particular class of shareholders or harm them or bring ’ il patuat O &2 "“J A RN
special benefit to the members of the Board without regard o paluadll 58y FUERY puana b 4l jiel 0%
to the interests of the company, with the right of the *° 4l pgae JS 0= (V) faaly
objecting shareholder to record his objection in the
minutes of the meeting, Each shareholder shall have only
one vote for each share held thereby. %
Article (54) (o) Bdea
Regquired Votes: A | il sy
The Ordinary and Extraordinary General Assemblies' Ale YU ol 2y Aolad) Aalall Aaadl Sl 5 jauad
resolutions shall be taken by the absolute majority of the plaia Y] A e S Zilladl
votes represented in the meeting.
Article (55) (G L
If a number of shareholders representing at least (10%) o il 0 (%) 0) Cstiag Caabisall e e il 1)
of the Company's capital request listing certain items g sdae Y1 U g o A Sasa 71500 I e 48,0
on the agenda, the Board of Directors shall list them, S8 ) Lmaall G3a (e S Y1y gl 52} 3 0Y1 Gl o
or else the General Assembly shall be entitled to decide Lia ¥l b iluaall 030 LiRe
discussing such issues in the meeting. '
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Article (56)

Each shareholder shall be entitled to attend the General
Assembly, in person or by proxy. Minors and
incapacitated persons shall be represented by their legal
representatives.

A shareholder may appoint a proxy to attend the General
Assembly on his behalf. Such authorization shall be
considered valid if it is confirmed by a special written
proxy and if the principal is a shareholder. A shareholder
may not appoint a member to the Board of Directors to
attend the General Assembly on his behalf. In all events,
the number of shares held by the Principal in this capacity
may not exceed 5% of the share capital of the Company.
A shéreholder, whether as a principal or proxy, may hold
more than 25% of the number of votes for the shares
represented in the meeting,

Article (57)

Any shareholder, whether a natural or legal person, may
authorize any person to represent him in any General
Assembly. Such authorized person may exercise the same
powers enjoyed by the represented shareholder

Article (58)

Minutes of the General Assembly's meeting shall be

drawn and shall record the attending members and that the
quorum was present. The minutes shall also record that the
Companies Control Department's representatives were
present. The minutes shall also- include a detailed
summary of all the General Assembly's discussions, all
events of the meeting, the resolutions taken, number of
concurring and/or dissenting votes, all things requested to
be recorded by shareholders or Companies Control
Department's representatives. The minutes shall be signed
by the Head of the Assembly, rapporteur, and vote
counters who shall be responsible for the accuracy of the
data contained therein.

A copy of the minutes of the General Assembly's
meeting shall be sent to the Companies Control
Department within 7 days at maximum as of the day
on which it convened.
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Article (59)

The General Assembly's resolutions shall, by virtue of the
provisions of Law and the Company's Articles of
Association, be binding to all shareholders, whether they
were present or absent at the meeting in which they were
resolved, and whether they were concurring or dissenting.
The Board of Directors shall implement such resolutions
once they are resolved, and shall send a copy thereof to the
ministry within 15 days of the date on which they were taken.

Chapter 6
Auditors

Article (60)

The Company shall have one or more auditors, appointed
for one year by the general assembly who shall determine
their remunerations and may re-appoint them, provided
that their appointment term may not exceed 5 continuous
years. The auditor shall be registered in the accounting
register set out in Law 7/1974 on Organizing the Auditing
Profession, and should have practiced for at least (10)
continuous year, in accordance with the applicable laws
and regulations.

Article (61)

While discharging his duties, the auditor shall abide by
all the obligations set out in the Law. As a representative
of all shareholders, the auditor shall be responsible for
the accuracy of the data contained in his report.

In case of multiple auditors, they shall be jointly
responsible for auditing duties.

Article (62)

The auditor shall be entitled at all times to examine all of
the books, records and papers of the Company and other
documents, and shall have the right to request any data as
the auditor deems necessary. The auditor shal| likewise
have the right to verify the assets of the Company.
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In the event that the auditor is unable to discharge his
duties and tasks assigned thereto under this law for any
reason whatsoever, the auditor shall — before asking to be
relieved from auditing accounts — submit a written report
to the Department and copy thereof to the Board of
Directors, indicating the reasons that hamper him from
discharging his duties. The Department, together with the
Board of Directors, shall address such reasons. If within
30 days as of receiving the auditor's report referred to in
this Article, the Department failed to address such reasons,
it shall send an invitation for the General Assembly to
Convene to consider the matter,

If the Department managed to handle the reasons for
which the auditor asked to be relieved, the Company shall
include in its annual report a description of the issues
based on which the auditor requested to be relieved.

Article (63)

The auditor shall attend each general assembly and shall,
during such meeting, express his or her opinion on
everything concerning his or her work, and in particular
the balance sheet of the Company. The auditor shall read
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Commercial Companies Law. Each shareholder shall have SHIB Al
the right to dispute such report and ask for clarifications
as regards the facts contained therein.

Chapter (7) - e ald
The Company's Finance A5 .
Article (64) ©(V4) Bl
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Article (65)

Al least 2 months before the General Assembly's meeting,
the Board of Directors shall in each financial year submit
to the auditor the balance sheet of the Company, the
profits and loss statement, and a report the activities of the
Company during the previous financial year, as well as the
financial standing of the Company.

All these documents shall be signed by the Chairman and
his deputy, and the Managing Director, if any.

Article (66)

Subject to the approval of the Companies Control
Department, the Company shall publish bi-annual
financial reports in the daily local Arabic newspapers and
on the website to inform shareholders, provided that such
reports shall be audited by the auditor and may not be
published except after the approval of the Companies
Control Department.

Article (67)

The Board of Directors may deduct from the annual gross
profits a percentage for depreciation of the Company’s
assets. These funds shall be used for purchasing or
repairing required materials, equipment and facilities.
Such funds may not be distributed to shareholders.

Article (68)

The annual net profits of the Company shall be
distributed as follows:

1. 10% of the net profits shall be deducted to be
allocated to the statutory reserve account, and such
deductions may cease when the total reserve reaches
an amount equivalent to 100% of the paid up capital
of the Company, and if there is a shortfall of the said
percentage, the deductions must resume until the
statutory reserve reaches the said percentage.

2. A percentage to be determined by the General
Assembly shall be deducting for meeting the
Company's obligations under Labor Laws.
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3, The General Assembly may -based on a
recommendation from the Board of Directors -
decide deducting a part of the net profits to be
allocated to an optional reserve account. Such
optional reserve may be used in such respects as may
be decided by the General Assembly.

4. The required amount for distribution of an initial
share of profits of (at least) 5% to shareholders for
the paid-up capital shall be deducted, provided that
during any year, if the net profit does not allow
distribution of dividends, the shareholders may not
demand dividends from the profits of the subsequent
years.

5. ‘A percentage that doesn't exceed 5% of the net
profits — after deduction of depreciations, reserves,
and distributed dividends as per the preceding
paragraph — shall be allocated for the remunerations
of the members to the Board of Director.

6. The remaining amount of net profits or any part
thereof shall thereafter be distributed to the
shareholders as an additional dividend or, based on 2
proposel from the Board of Directors, be carried
forward to the following year, or be dedicated to
create a reserve or a fund for extraordinary
consumption. ’

Article (69)

Dividends shall be paid to shareholders at the time and
place specified by the Board of Directors, provided not
later than 30 days as of the date of the General Assembly's
resolution for distribution.

Article (70)

No dispute may be raised against the Board of
Directors, or one or more of its members, except in
the name of the Company and under an Ordinary
General Assembly's resolution. Each sharcholder
shall have the right to raise such a dispute, provided
notifying the company of his/her intention.
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Chapter (8)
Winding-up and Liquidation of the Company
Article (71)

A joint-stock company shall be winded up for any of the
following causes:

1. Theexpiry of the specified duration of the Company,
unless it is renewed in accordance with the rules set
out in these Articles of Association;

2. The objective for which the Company was
established ceases to exist or became impossible to
attain.

3. Al shares are vested with a number of shareholders
less than the prescribed minimum limit.

4. The Company is dissolved or declared bankrupt by
virtue of a court judgment.

5. The Company is merged with another company or
organization.

6. A consensus of all shareholders to early dissolution
of the Company, except where the Memorandum of
Association provides for a certain majority.

7. The license of the Company is withdrawn by the
Central Bank of Qatar.

Article (72)

If the losses of the Company reached half its capital, the
Board of Directors shall invite the Extraordinary General
Assembly to convene in order to consider whether it is
required to early dissolve the Company, to reduce the capital,
or to take any other appropriate measures. If the Board of
Directors failed to invite the Extraordinary General
Assembly, or if it failed to convene because the quorum was
not present, or if the General Assembly refused to dissolve
the Company, or if no resolution could be taken on this matter
for any cause whatsoever, each shareholder shall have the
right to resort to a civil court to request dissalution of the

Company.
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No resolution adopted by the General Assembly shall result in
extinguishment of any ‘civil “liability action against the
‘Directors due to errors committed by them when exercising
their duties.

In the everit an act, giving rise to responsibility, has been
- presented to the General Assembly, through report of the
Board of Directors or auditor, the liability action shall abate
-after the lapse of 3 (three) years from the date of the General
Assembly's resolution ratifying the Board of Director's report.

Nevertheless, if the act attributed to the Directors constitutes a
felony or-a misdemeanor, the claim of liability shall not lapse
unless after the lapse of the criminal suit.

The Companies Control Department as well as each shareholder
may file this claim. Any provision in the Articles of Association
that obligates waiving such claim, or that makes it contingent on
a prior permission from the General Assembly or any other
measure shall be null and void.

Artjcle (75)

Where no special provision is made in these Articles of
Incorporation, the provisions of the Business Companies Law
shall apply. All amendments made to such Law shall be deemed
complementary and amending provisions to thcse Articles of
Incorporation,

Faisal Bin Abdul-Aziz Bin Jassim Al Thani
‘Chairman and Managing Director

Article (/3) (V7)) el
The provisions of the Commercial Companies Law shall be (48 3 lple (o pealdl ,LS;L;“- ehaly 4S80 eliaiil & Al
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