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The Commercial Bank
(Public Shareholding Qatari
Company)

The “Amended”
Articles of Association
of the Articles authenticated under
authentication No (129240/2023)
Dated 20 July 2023

Pursuant to the provisions of the
Commercial Companies Law No (11)
for the Year 2015
(as amended)

Preamble
These Articles of Association were
amended pursuant to the resolution of
the Extraordinary General Assembiy,
which was held on 21 March 2018, to
amend the Bank's status in compliance
with the Qatar Financial Markets
Authority Board Decision No. (5) of 2016
on the issuance of the Governance
Code for Companies and Legal Entities
Listed on the Main Market, and to
incorporate other amendments agreed
to by the shareholders. Article 5 was
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amended pursuant to the resolution of
the Extraordinary General Assembly
held on 20 March 2019. These Articles
were further amended pursuant to the
resolution of the Extracrdinary General
Assembly held on 16 March 2022 to
reflect the amendments to the
Commercial Companies Law according
to Law No. 8 of 2021 and other
amendments agreed to by the
Shareholders.

These Articles were further amended
pursuant to the resolution of the
Extraordinary General Assembly held
on 24 October 2022 in accordance with
the Qatar Central Bank Circular number
25 of 2022 issuing the Governance
Instructions for Banks.

These Articles were further amended
pursuant to the resolution of the
Extraordinary General Assembly held
on 14 June 2023 to comply with the
amendments to the Governance
Instructions to Banks included in the
Qatar Central Bank Circular number 2 of
2023.

&
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These Articles were further amended
pursuant to the resolution of the
Extraordinary General Assembly held
on 16 September 2024 to comply with
the controls for the distribution of
interim dividends to shareholders

(quarterly or semi-annually) issued by
the Qatar Financial Market Authority.
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( CHAPTER ONE ¥ Guadlt
Incorporation of the Company Al Gagends
Article (1) (1) it
Name of the Company A8 yl) ol

s

The legal name of the Company is: The
Commercial Bank, a public
shareholding Qatari company,
{P.5.Q.C.) pursuant to the resolution of
the Extraordinary General Assembly
held on 18 March 2015,

The Company also uses the name
“Commercial Bank” as a trade/service
mark which is registered with the
Trademark Office and recorded in the
Commercial Register.

Article (2)
Objects of the Company
The objects of the Company are to carry
out all types of banking activities. To
achieve its goal, the Company may:

1. carry out, either for its own account
or for the account of third parties,
both inside or outside the State of
Qatar, all banking activities,
including: discounting, borrowing,
lending, opening letters of credit,
opening current and fixed term
accounts, accepting deposits and
ancillary activities, dealing with
securities, shares, bills, bonds,
cash, precious metals and jewelry,
carry out foreign exchange
activities, brokerage (commission),
storage, import, subscription to
shares of companies, and
establish, draw, accept, endorse or
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. have

otherwise dispose of bills, bonds,
drafts, bills of lading and any other
negotiable bonds or commercial

papers;
issue guarantees, mortgages,
pledges, hypothecation, place

insurance on goods, acquire or
obtain the right of disposal, as it
deems necessary, of all movable
and immovable properties, or any
rights or privileges as the Company
deems necessary or suitable to the
nature of its business, register the
foregoing in its name with the
competent departments, and invest
the same, either directly, by way of
leasing, or otherwise;

carry out the activity of insurance
products marketing in accordance
with the guidelines and instructions
issued by Qatar Central Bank in
this respect and their amendments;
in general, to carry out, either for its
own account or for the account of
third parties, any business which is
normally carried out or may be
carried out by banks and financial
institutions, conclude all
transactions, sign all contracts, and
take all actions it deems necessary
and desirable for achieving and
facilitating the achievement of its
objects; and

an interest in other
companies, which are engaged in
similar business, or which would
help it to achieve its objects, in
Qatar or abroad. The Company
may also participate therein
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Article (3) (3) Batalt
Head Office FEERATSIYN

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

Article (4)

Term of the Company

The term of the Company is twenty-five
years commencing on the date of issue
of a decree licensing its incorporation.
This term may be extended by a
resolution of the Extraordinary General
Assembly.
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. Additionally,
pursuant to the decision of the
Extraordinary General Assembly as its
meeting held on 16 March 2022, the
term of the Company has been
extended for a further 50 years
commencing on 2 April 2024.
Article (5)

Company’s Capital
The Extraordinary General Assembly, in
its meeting held on 4 April 2017,
approved the Capital Increase and in its
meeting held on 20 March 2019
approved the following:
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The capital of the Company is QAR
4,047,253,750 (Four billion forty seven
million, two hundred and fifty three
thousand and seven hundred and fifty
Qatari Riyals) divided into
4,047,253,760 ordinary shares, the
nominal value of each is QAR 1/- and is
paid in full.

CHAPTER TWO

Shares & Bonds

Article (6)

A share in a public shareholding
company is indivisible as regards the
Company. However, where the share is
held by a number of persons, they shall
elect one of them to represent them in
using the rights attached to such share.
All such persons shail be jointly liable for
the obligations arising out of the
ownership of the share. It shall not be
permitted to issue a share below par.
However, a share may be issued above
par if this is provided for in the
Company’s Articles of Association or
approved by the Extraordinary General
Assembly. In such a case, the difference
shall be added to the legal reserve.

All shares shall be nominal and fully
paid. No natural or legal person may,
either directly or indirectly, hold at any
time more than 5% 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
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Article (7) (7) 8aa

The register of the Company's
shareholders (the “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 shall
be maintained by the depository.
Every shareholder shall have the right to
inspect the Register free of charge
subject to the rules set forth by the Qatar
Financial Markets Authority and the
depository in this regard.
Any concerned party may request that
entries of such Register be amended,
particularly if a person’s name is entered
in or deleted from the Register without
justification.
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.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **

Article (8)
Where a public shareholding company
wishes to be listed on the financial
market, the procedures and rules set
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forth in laws, regulations and
instructions regulating the listing and
trading of shares in the State shall
apply, particularly those related to the
handover of the Register set forth in
Atticle (7) to the entity specified by these
jaws, regulations and instructions.

Article (9)

The title to Company's listed shares
shall be transferred in accordance with
the procedures prescribed by the Qatar
Financial Markets Authority (QFMA) and
the financial market where such shares
are listed.

However, the Company may not register
a transfer of shares in the following
conditions:

1. If such transfer is in violation of the
provisions of the Commercial
Companies Law or these Articles of
Association.

2. If the shares are pledged or
attached by a court order or
deposited by way of security for the
membership of the Board.

3. If the shares were lost and no
replacement copy thereof have
been issued.

Non-Qatari investors may own 100% of
the Company's total shares.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 *

Article (10)

Shares may be pledged by handing
them over to the mortgagee creditor
according to the procedures followed by
the Qatar Central Securities Depository
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(QCSD). The mortgagee creditor may
receive the profits and exercise the
rights associated with the shares,
unless otherwise agreed in the pledge
contract. The pledge shall be recorded
in the Register at the entity where the
Shareholders’ Register is maintained.
Article {(11)
The Company’'s assets may not be
attached in settlement of debts payable
by shareholders. However, the
indebted shareholder's shares and
dividends derived from such shares may
be attached. An entry of such
attachment shall be recorded as part of
the details of such shares in the
Shareholders’ Register prescribed by
Articlie (159) of the Commercial
Companies Law No. (11) of 2015 as
amended.
Article (12)

The indebted shareholder and the
mortgagee creditor shall be subject to all
resolutions passed by the General
Assembly in the same manner as they
are applicable to the shareholder whose
shares are attached or to the pledgor.
However, neither the indebted
shareholder nor the mortgagee creditor
may attend the General Assembly,
participate in its deliberations or vote on
its resolutions, and neither of them may
have any of the rights granted to
shareholders in the Company’s General
Assembly.
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The founders shall not at all dispose of
their shares except after two years of
the incorporation of the Company.
During such lock-up period, shares may
be pledged 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
order.

Article (14)
Subject to the provisions of Article (165)
of the Commercial Companies Law,
shares may be traded according to the
following terms and conditions:

1. Shares shall be pari passu and
each share shall entitle its owner,
without discrimination, to an equal
share in the Company's assets and
dividends, which are distributed in
the manner set forth in these
Articles of Assaociation.

2. The last owner of a share whose
name is recorded in the Company’s
register shall have the right to
collect the amounts due for such
share, whether being dividends or
a share in the Company'’s assets.

3. New shares shall be issued at a
nominal value equal to the original
share value, However, the
Extraordinary General Assembly
may decide to add a premium to the
nominal value of each share and
may determine the amount of such
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premium, subject to the approval of

the Companies Affairs Department.

This share premium shall be added

to the legal reserve.

Article (15)
The Company may purchase its shares
with the intention of selling them, in
accordance with the regulations set by
Qatar Financial Markets Authority.
Article (16)
Capital Increase

Subject to the provisions of Articles
(190) to (200) of the Commercial
Companies Law, the Company’s share
capital may be increased by a resolution
of the Extraordinary General Assembly
upon the approval of the Companies
Affairs Department. Such resolution
shall specify the amount of increase, the
issue price of the new shares and
shareholders’ pre-emption right to
subscribe to such shares. Shareholders
may assign their pre-emption rights to
any third party.
The Extraordinary General Assembly
may authorise the Board to set the date
for implementing the capital increase
resolution, which shall be no later than

one year from the date of issuance of
such resolution.

The Board shall publish a statement in
two local daily Arabic newspapers to
notify the shareholders of their pre-
emption right to subscribe, the
subscription opening and closing dates
and the price of new shares. New
shares shall be issued at a nominal
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value equal to the original share value.
However, the Extraordinary General
Assembly may decide to add a premium
to the nominal value of shares and
determine the amount of such premium,
subject to the approval of the
Companies Affairs Department. This
share premium shall be added to the
legal reserve.

The Company's share capital may not
be increased unless the value of shares
is paid in full.
The Company's capital shall be
increased by one of the following
methods:
1) lIssuing of new shares.
2) Capitalising the reserve or a part
thereof or the profits.
3) Converting bonds into shares.
4) Issuing new shares against in -kind
contributions or evaluated equity.
Article (17)

Decrease of the Capital
Subject to the provisions of Articles
(201) to (204) of the Commercial
Companies Law, the share capital may
not be decreased except by a resolution
of the Extraordinary General Assembly
after hearing the report of the auditor
and receiving the approval of the
Companies Affairs Department. Such
decrease may be made in the foliowing
two cases:

1) If the capital exceeds the

Company's needs.

2) If the Company sustains losses.
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The capital may be decreased by one of
the following methods:

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

2) Reducing the number of shares
equivalent to the loss sustained
by the Company.

3) Purchasing a number of shares
equivalent  to the amount
required to be reduced and
cancel such shares.

4) Reducing the nominal value of
the share.

Article (18)
Bonds

Subject to the provisions of Articles
(189) to (177) of the Commercial
Companies Law, the General Assembly
may decide to issue bonds of any type.
Further, instruments that qualify as
Additional Tier 1 and/or Tier 2 Capital
may be issued in accordance with
conditions and requirements of the
Qatar Central Bank. Such resolution
shall include the value of the bonds, the
terms of their issue, and whether they
may be converted into shares.

(Amended by virtue of the Extraordinary
General Assembly's resolution dated 18

March 2015)

Article (19)
Articles (178), (179) and (180) of the
Commercial Companies Law shall apply
in the event that the share or bond
certificate is lost or damaged.
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The Company shall be managed by a
Board composed of eleven members
elected by the General Assembly by
secret ballot.
** amended pursuant to the Extraordinary
General Assembly resolution dated 14 June
2023------ b

Article (21)
A Board member shall:

1) not be less than twenty-one years
old and have full capacity;

2) not have been previously convicted
of a felony or a crime involving
breach of honor or trust, or any of
the crimes referred to 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 at the
entities regulated by the Qatar
Financial Markets  Authority
pursuant to paragraph 12 of Article
(35) of Law No. (8) of 2012 referred
to above or have been declared
bankrupt unless he has been
rehabilitated; and

3) be a shareholder and hold at the
time of his election or within thirty
days of his election not less than
two million (2,000,000) shares in
the Company. Such shares shail be
deposited within sixty days from the
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membership, with the depository.
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 allocated
to secure the rights of the Company,
shareholders, creditors and third parties
against the responsibilities assumed by
the Board members. If any director fails
to provide such security, their
membership to the Board shall be
revoked.
if a Board member ceases to meet any
of these conditions, he will lose his
membership to the Board from the date
on which he fails to meet any such
condition.
Half of the Board members shall be non-
executive members, three of which shall
be independent members. Such
independent members shall not be
subject to clause No. 3 hereof pertaining
to holding shares.

** gmended pursuant to the Extraordinary
General Assembly resolution dated 24
October 2022 **

Article (22)
Board members shall be elected for a
period of three years. A Board member
may be re-elected more than once
unless the member fails to fulfill any of
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the conditions set forth in Article (97) of
the Commercial Companies Law.
The term of membership of an
independent Board member shall not
exceed two terms.
A Board member may withdraw from the
Board provided that such withdrawal is
made at an appropriate time, otherwise
sthe shall be held accountable to the
Company.
* amended pursuant to the Extraordinary
General Assembly resolution dated 24
October 2022 **

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 divide his voting
shares between more than one
nominee. Each share may not vote for
more than one nominee. Voting for the
election of Board members in public
shareholding companies listed on a
financial market shall be subject to the
corporate governance code prescribed
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by the Qatar Financial Markets At
Authority.
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If the position of a Board member
becomes vacant, it shall be occupied by
the member who received the highest
number of votes among shareholders
who failed to win the Board
membership. If such person is unable to
take up such position, it will be occupied
by the director next in line. 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
number of members unless they are
less than five.

If the number of vacant positions is more
than a quarter of the positions, or if the
number of the remaining members is
less than five, the Board shall invite the
General Assembly to convene within a
maximum period of two months from the
date on which the last position becomes
vacant. The General Assembly shall
elect the members for these vacancies.

Article (26)

The Chairman shall be the president of
the Company and shall represent it
before third parties and the courts. The
Chairman shall implement the Board
resolutions and abide by its
recommendations. He may delegate
some of his powers to other Board
members or a member of the senior
executive management of the Company
provided such delegation is specific and
limited in time.
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The Vice Chairman shall replace the
Chairman during his absence.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **

Article (27)
The Board shall meet upon an invitation
from its Chairman. The Chairman shall
call the Board to meet at the request of
at least two Board members.
The meeting shall be valid only if
attended by the majority of the members
provided that either the Chairman or the
vice-chairman is in attendance.
The Board shall meet at least six times
during the fiscal year of the Company.
Participation in the Board meetings may
be conducted via any secure,
acceptable modern technology to the
extent that each participant is able to
listen and actively participate in the
Board's business.
A Board meeting shall be held at least
every two months. An absent member
may delegate in writing another Board
member to act on his behalf in
attendance and voting, provided that
one member may not represent more
than one other member.
The Board resolutions shall be passed
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 minutes of meeting. The Board may,
in case of necessity and as a matter of
urgency, pass resolutions by circulation,
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provided that such resolutions are
approved in writing by all Board
members, and provided that these
resolutions are presented to the Board
at the next meeting 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.

** amended pursuant to the Extraordinary
General Assembly resolution dated 24
October 2022 **

Article (28)
If a Board member is absent from three
consecutive or four non-consecutive
meetings without an excuse acceptable
to the Board, s/he shall be deemed to
have resigned.

Article (29)
The minutes of the Board meetings shall
be recorded in a special register, which
shall be signed by all the Board
members and the Board secretary.

The minutes of the meeting shall be
regularly recorded in the register after
each meeting and in consecutive pages.
** amended pursuant to the Extraordinary
General Assembly resolution dated 24
October 2022 **

Article (30)
Subject to the matters reserved to the
General Assembly, the provisions of
Articles (107), (108), (109), (110) and
(111) of the Commercial Companies
Law and as stipulated herein, the Board
shall have the widest powers necessary
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to achieve the Company's objects. For
this purpose, the Board may enter into
loans for a period in excess of three
years, sell or mortgage the Company’s
property, and may discharge the
debtors of the Company without the
approval of Extraordinary General
Assembly.
The Board may, within its mandate,
authorise one of its members to perform
one or more specific tasks or supervise
one aspect of the Company's activities.
The Board may delegate some of its
powers to its committees, and may form
one or more special committees to
perform the specific tasks set forth in the
decision forming such committee. The
ultimate responsibility for the Company
rests with the Board.
The Chairman, the Vice Chairman, and
the Managing Director(s) shall jointly or
severally have the right to sign on behalf
of the Company, according to the
resolution passed by the Board in this
regard. _
The Board may appoint one or more
managers for the Company and grant
them the right to sign, jointly or
severally, on behaif of the Company.
Article (31)
The General Assembly may, upoh a
proposal approved by the absolute
maijority of the Board or upon a request
signed by shareholders holding not less
than one quarter of the subscribed
capital, remove the Chairman or any
elected Board member,
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In such a case, the Chairman shall call
for the General Assembly to convene
within ten days from the date of the
removal request, failing which, the
Companies Affairs Department shall
send such invitation.

Article (32)
The Ordinary General Assembly shall
determine the remuneration of Board
members, provided that such
remuneration may not exceed 5% of the
net profit after deducting the legal
reserves and  deductions  and
distributing profits of not less than 5% of
the Company’'s paid-up capital to the
shareholders.
The members of the board of directors
may receive a lump sum in the event
that the Company does not make any
profits subject to the approval of the
General Assembly. The Ministry may
set a ceiling amount.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **

Article (33)
The Board shall, in each financial year,
prepare the Company's balance sheet,
a profit and loss account, a statement of
the cash flow and explanatory notes in
comparison with the previous financial
year, all being approved by the
Company's auditors, and a report on the
Company’s activities and financial
position during the past financial year,
and future plans for the next year.
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statements and papers within a period
not exceeding three months from the
end of the financial year of the
Company, and these shall be presented
to the General Assembly which shall be
convened within a maximum period of
four months from the end of the financial
year of the Company.

Article (34)
The Board shall invite all shareholders
electronically, via the website of the
Qatar Stock Exchange and the website
of the Company, to attend the general
assembly meeting, and by announcing
in an Arabic-language daily local
newspaper.
The announcement shall be made at
least twenty one days before the
General Assembly meeting. The
announcement should take into account
the provisions of Article (44) below and
should include a sufficient summary of
the agenda of the meeting, all
statements and documents set forth in
the preceding Article and the report of
the Company’s auditors.
A copy of the announcement shall be
sent to the Companies Affairs
Department at the same time itis sent to
the newspapers.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **

Article (35)
The Board shall, in each year, provide
the shareholders, at least one week
prior to the date scheduled for the
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General Assembly meeting to be held to
deliberate on the balance sheet and the
Board’s report, for their own perusal a
detailed statement setting out the
following:

1) Al amounts received by the
Chairman and each Board member
during the fiscal year including
attendance fees for attending the
Board meetings, compensation for
expenses, and any other amounts
received by them in any capacity.

2) In-kind and cash benefits enjoyed
by the Chairman and each Board
member during the fiscal year.

3) The remuneration proposed by the
Board to be distributed to Board
members.

Amounts allocated for each current
Board member.

5) Transactions and dealings with
related parties (including a Board
member of the Company or any of
its group companies, a member of
the senior executive management
of the Company or any of its group
companies, owns at least 5% of the
shares of the Company or any of its
group companies, a relative of any
of the forgoing up to the second
degree, or the legal persons
controlled by any of the foregoing,
or that participated in a projector a
partnership of any kind with the
Company or any of its group
companies) which constitutes a
conflict with the interests of the
Company, and which requires a
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disclosure or a 6) prior approval
pursuant to Article 109 of the
Commercial Companies Law, in
addition to the details of any such
transactions.

6) The amounts actually spent on
publicity in any form, together with
the breakdown of each amount.

7) Donations indicating the parties
that received such donations, the
reason therefore and the
particulars thereof.

8) The allowances paid to any
member of the senior executive
management of the Company.

Such statement shali be accompanied
by a report from the auditor confirming
that cash loans, credits or guarantees
given by the Company to the Chairman
or Board members during the fiscal year
have been made without violating the
provisions of Article 110 of the
Commercial Companies Law.

The detailed statement referred to
above shall be signed by the Chairman
and one of the Board members. The
Chairman and the Board members shall
be liable for the implementation of the
provisions of this Article and the
accuracy of the data contained in all
papers stipulated hereunder.

Each shareholder has the right to obtain
information that would enable them to
fully exercise their rights without
prejudice to the rights of all
shareholders or being detrimental to the
interests of the Company. Such
information will be made available by
publication on the Company’'s website,
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by any other means of modern
technology or by contacting the investor
relations department.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **
CHAPTER FOUR
The General Assembly
Article (36)
The General Assembly shall represent
all shareholders and may only be
convened in the State of Qatar.
Article (37)

Subject to the provisions of Articles
(124) and (125) of the Commercial
Companies Law, the General Assembly
shall convene upon the invitation of the
Board of Directors at least once a year
at the place and date set by the Board
upon the approval of the Companies
Affairs Department. The meeting shall
be held within four months from the end
of the fiscal year of the Company. The
Board may, whenever necessary, call
for a meeting of the General Assembly.
The Board shall convene the General
Assembly whenever so requested by
shareholders holding at least 10% of the
share capital.
The General Assembly may be
held by the wuse of modern
technology in  accordance  with
the controls set by the Ministry
of Commerce and Industry.
* amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **
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Article (38) (38) 3atall h

The Chairman shall publish the balance
sheet, the profit and loss account, a
sufficient summary of the Board's
report, and the full text of the report of
the auditors in two local daily
newspapers, at least one of them is
issued in Arabic, and on the website of
the Company at least fifteen days prior
to the date of the General Assembly
meeting.

A copy of such documents shall be
submitted to the Companies Affairs
Department prior to publication tfo
determine the publication mechanism
and method.

Article (39)

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

1. To hear and approve the Board's
report on the Company's activities
and financial position during the
year and the auditor's report.

2. To discuss and approve the
Company’s balance sheet and
profit-and-loss account.

3. To discuss and approve the
governance report,

4, To consider and approve the
Board's proposal with respect to
the distribution of dividends.

5. To consider discharging Board
members from liability and
determining their remuneration.

6. To review the tender for the
appointment of the auditors and to
determine their fees.
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4)

To elect Board members, if
required.
Article (40)

Each shareholder shall have the
right to attend the meetings of the
General Assembly and shall have a
number of votes equal to the
number of shares held by such
shareholder. The decisions shall be
issued by an absolute majority of
shares represented in the meeting.
Minors and interdicted persons
shall be represented by their legal
representatives.

Attendance by proxy at General
Assembly meetings is permitted,
provided that the proxies are
shareholders and the proxy
instrument is made in writing in the
form of a special proxy. The
shareholder may not authorize a
Board member to attend the
General Assembly on his behalf.

In any event, the number of shares
held by the proxy in this capacity
may not exceed 5% of the share
capital of the Company, except in
the case of a proxy given on behalf
of (a) Qatar Investment Authority,
Qatar Holding LLC, or any of their
subsidiaries 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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** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 March 2022 **
Article (41)

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

1) Discuss 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, a detailed
statement of the method proposed
by the Board for the distribution of
net profits of the year, and
scheduling a date to disburse such
profits.

2) Discuss the auditors’ report
concerning the Company’s balance
sheet and final accounts submitted
by the Board.

3) Discuss and approve of the
Company’s annual balance sheet,
profit-and-loss  accounts  and
dividends to be distributed.

4) Discuss and approve the
governance report.

5) Consider  discharging  board
members from liability.

6) Elect Board members, appoint
auditors and determine the
remuneration to be paid to them
during the next fiscal year.

7) Discuss any other proposal
included by the Board in the
agenda to take a decision thereon,
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The General 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 ieast 5% of the
Company’s capital, request an inclusion
of specific matters in the agenda, the
Board shall respond fo 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.

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 Affairs Department to
send a representative to attend.

2) A number of shareholders
representing at least 50% of the
Company's capital shall attend the
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meeting. If the quorum is not present
in the first meeting, a second
meeting shall be held within 15 days
following the first meeting according
to the provisions of Article 121 of the
Commercial Companies Law.

3) Attendance of
external auditor.
Invitation shall be extended at least
three days prior to the meeting. The
second meeting shall be valid
regardiess of the number of shares
represented therein.

The resolutons 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
or others without regard to the
Company’s interests, and shall be
entitled to record such objection in the

the Company's
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minutes and shall be entitled to
invalidate what they have objected to in
accordance with the provisions of law in
this regard.

Article (45)
Voting at the General Assembly shall
take place by raising hands or by any
way resolved by the Assembly.
Shareholders may participate in and
vote on the deliberations of the General
Assembly electronically in accordance
with the rules set forth by the Ministry of
Commerce and Industry in liaison with
the Qatar Financial Markets Authority.
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 concerning 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 the Company’s
Articles of Association shall be binding
on all 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.
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The Board shall implement such
decisions as soon as they are issued
and provide the Companies Affairs
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 mesting.
The meeting minutes shall be signed by
the Chairman, secretary, vote collectors
and external auditors. Signatories to the
minutes shall be liable for the validity of
the content thereof.
Article (47)

Minutes of the General Assembly
meetings shall be recorded in a special
register.

The registers and minutes of the
General Assembly meetings shall be
governed by the same provisions as the
registers and minutes of the Board

pursuant to Article 106 of the
Commercial Companies Law.

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.
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Article (48) (48) saall

ary
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=

J

The General Assembly may remove
from office Board members or external
auditors and file a liability action against
them. lts decision shall be valid 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.

The Board members removed from
office may not be re-elected to the
Board of Directors before the expiration
of five years from the date of their
removal,

CHAPTER FIVE
Extraordinary General Assembly
Article (49)

Resolutions on the following issues shall
not be taken except in an Extraordinary

General Assembly meeting:

1) Amending the Memorandum or
Articles of Association of the
Company.

Increasing or decreasing the
Company's capital.

Extending the term of the
Company.

Dissolving, liquidating,
assigning, merging or acquiring
the Company by another.

In compliance with the Qatar
Financial Markets' Authority
Corporate  Governance Code
and the instructions of the Qatar
Central Bank, any transaction or
series of linked or related

2)
3)

4)

5)
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transactions with related parties
aiming to acquire, sell, lease,
exchange, or otherwise 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 of the Company's
assets according to the latest
announced financial statements.
Any deal or transaction, or
several related deals or
transactions, within a year from
the date of the first deal or
transaction, which aims at
selling the assets of the
Company or disposing of those
assets or the assets that the
Company will otherwise acquire,
if the total value of the deal or the
transaction or the related deals
or transactions is equal to 51%
or more of the market value of
the Company or the value of its
net assets according to the latest
financial statements announced,
whichever is less. For the
purposes of this paragraph, the
= assets of the Company shall

g include the assets of any of its
subsidiaries. The papers of the
invitation to the Extraordinary
General Assembly shall include

6)

s
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sufficient details about the
disposal and its terms and
conditions.

The Commercial Register shall record
any resolution taken to approve any of
these matters. However, this Assembly
shall not be entilted to make
amendments to the Articles of
Association of the Company that are
likely to increase the burdens on
shareholders, 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.

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 Affairs 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.
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If a quorum is not present, the meeting
shall be held within thirty days following
the first meeting.

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 after 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.
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( CHAPTER SIX oudbadl Ladll
External Auditors Cibslcadf g8las
Article (53) (53) saall

g

N\

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 reguiations.

Article (54)

The external auditor shall assume the
following tasks:

1) Audit the accounts of the Company
according to the accredited
auditing rules, as well as the
requirements and scientific and

technical  principles of the
profession.
2) Inspect the balance sheet and the

profit-and-loss accounts.

Following up on the implementation
of the law and the Company's
Articles of Association.

Inspect the Company's financial
and administrative systems as well
as the internal financial auditing
systems in order to ensure its
compliance with good conduct and

3)

4)
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good keeping of the Company's
finances.

5) Verify the assets of the Company
and its ownership and ensure the
legal compliance and validity of the

Company's obligations.

6) Review Board resolutions 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 Affairs
Department.
Article (55)

The report of the external auditor
referred to in Article 54 shall include the

following:

1) Whether the external auditor has
satisfactorily obtained all
information, statements and
clarifications that he deems

necessary to perform his duties.

2) Whether the regular accounts and
records are consistent with the
international accredited accounting
standards,

3) Whether the auditing procedures
made by him for the accounts of the
Company are considered sufficient
in his- opinion to form the

j
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reasonable basis for expressing his
opinion as to the financial position,
business results and cash flows of
the Company in accordance with
the  international accredited
auditing standards

4) Whether the financial statements
contained in the Board's report
addressed to the General
Assembly conform to the
Company's records and ledgers.

5) Whether stocktaking was duly
conducted.

8) Whether there were violations of
the provisions of the Commercial
Companies Law or the Company’s
Articles of Association, which
occurred during the vyear 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 General Assembly meeting,

to discuss and request clarification from
the external auditor with regard to the
content of his report.
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Article (57) (57) bkl

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.
Article (59)
The Company shall publish biannual
financial reports in the local Arabic daily
newspapers and on the Company's
website for the reference of the
shareholders. The external auditor shall
verify these reports and the same shall
not be published without the approval of
the Companies Affairs 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
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percentage, the deduction shall be
resumed until such reserve reaches that
percentage.

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.

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 meet the obligations
imposed on the Company by virtue of
the Labor Law. The Board may assign a

-
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certain amount to establish a special
fund to support the Company's
employees. The Board shall set the
rules and regulations pertaining to this
fund,
Article (64)

Upon deducting the legal and optional
reserves, 5% of the net profits shall be
distributed to shareholders.

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.
The Board shall have the sole and
absolute authority to announce,
determine, and distribute interim
dividends (quarterly or semi-annually)
during the fiscal year, subject to
obtaining the approval of the Qatar
Central Bank and in accordance with the
conditions and controls stipulated in the
applicable regulations and decisions of
the Qatar Financial Markets Authority
and the financial markets in which they
are listed as well as the applicable
regulations.
** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated 16 September 2024 **
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
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distributed in accordance with the
previous clause, shall be allocated to
the remuneration of the Board
members.

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) Fulfiliment of the purpose for
which the Company was
established or if that purpose
proves to be impossible for
achievement.
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.
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4) Depreciation of all or most of the
Company's assets to an extent
whereby the investment of the
remaining is deemed infeasible.

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

6) Merger of the Company into
another.

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 fiable 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
liquidation 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.

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 Pat 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
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Directors or the external auditor, this
claim shall lapse after five years from
the date when the General Assembly
resolves to approve the Board's report.
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 Affairs 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 claim is dependent
on prior permission from the General
Assembly or taking any other procedure
shall be null and voeid.

** amended pursuant to the Extraordinary

General Assembly resolution dated 24 October
2022 ** :

Article (73)
Unless otherwise is stipulated herein,
the provisions of the Commercial
Companies Law No. 11 of 2015 as
amended shall be applied. Al
modifications to the said law shall be
deemed an integral part thereof or an
amendment hereto.

Article (74)
The Articles of Association have been
drawn up in four copies; one to be
handed to the Companies Affairs
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Department at the Ministry of A€ L ydido Jada a0
Commerce and Industry, another to the Aty P
Ministry of Justice and other two copies
to be kept in the Company.
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