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Ahlibank

ﬁ'w Public Qatari Joint-Stock Company

4 Arﬁdes of Auochtlon Amending Articles of
17/

dated 01/05/2023

Chapter I
Company Incorporation

\\&

Article (1)

Under the Provisions of the Commercial Companies
Law no. 5/2002, Law no. 11/2015 as amended, 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 QPSC

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 activities, 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;
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accomplishing the objectives thereof and any
objectives related thereto or emanating
therefrom;

10. Own and dispose of movable assets by all forms
of disposition, according to its interests, and own
immovable assets exclusively in its own favor;

11. 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;

12, Subscribe in the shares and bonds of companies;

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

14. 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 applicable 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
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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.

Article (6)

The share capital of the Company is QAR
2,551,146,170 (Two billion five hundred fifty one
million hundred forty six thousand and hundred
seventy) Qatari Riyals divided into 2,551,146,170 (Two
billion five hundred fifiy one million hundred forty six
thousand and hundred seventy) shares having a par
value of one Qatari Riyals per each share.

Article (7)*

Except for Qatar Investment Authority or Qatar
Holding, no natural or juridical person may subscribe
1o more than Five percent (5%) 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,

Subject to the maximum permitted ownership limits
per person under the first paragraph of this Article,
foreigners may own up to 100% of the total shares of
the Company.

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
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Article (9) (V) 33

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
sharcholder’'s name. number of subscribed shares, and
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 (11)

The company shall keep a special register called the
shareholders register that shows the sharcholders’ data
and the number of their respective shares. This register
shall be periodically updated upon its receipt from the
depository, according to its updates from time to time.

Each interested party shall have the right to request
correction of the data contained in the shareholders’
register, especially if a person is registered in it or
deleted from it without justification.

A copy of the Shareholders Register and any changes
thereto shall be sent to the companies affairs
department within a maximum period of two weeks
prior to the date of distribution of dividends to
shareholders. Each sharcholder may have access to
such Register free of charge.

Article (12)
The ownership of listed shares shall be transferred as
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1. If disposition is in violation of the provisions of
the Commercial Companies Law or the present
articles of association;

2. If the shares are pledged or attached by virtue of
a judicial order or deposited as guarantee for
board membership;

3. If the shares are lost and no replacements were
obtained.

Article (13)

A share is indivisible. If one share is co-owned by more
than one holder, they shall choose one of them to act
on their behalf in the use of the rights related to such
share. Co-owners of a share shall be joindy liable for
any obligations arising from such ownership, within
the limits of the value of the share only.

Article (14)

Subject to the provisions of Article 8 hereof, shares
may be sold. However, such sale shall not be
enforceable vis-a-vis the Company unless itis recorded
in the Shareholders’ Register held with the Depository
Authority.

Article (15)

Shares may be pledged, donated and disposed of in any
other manner, in accordance with the rules applied by
the competent authority and the financial securities
market in which these shares are listed, and such
actions shall be recorded in the shareholders register
with the depositary.

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 Sharcholders
Register held with the Depository Authority.

Article (17)

All resolutions taken by the General Assembly shall
apply to distrainers and pledgees in the same manner
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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 sharcholders' rights in the Company’s
General Assembly.

Article (18)

The heirs and creditors of a shareholder may not
demand that the Company’s records, registers or assets
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 sharcholder 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, as recorded in the
shareholders’ register received from the depository,
shall have the right to receive any amounts paid on the
share, whether being dividends or shares in assets.

Article (21)

Subject 10 the provisions of the Commercial
Companics Law, as amended, the share capital of the
Company may be increased by a resolution from the
Extraordinary General Assembly, subject to the
approval of the Corporate Affairs Department.

Such resolution shall state the amount of increase and
the price of the new shares issued. The Extraordinary
General Assembly may authorize the Board to set a
date for implementation of the said resolution,

i W YO {]

| provided that such date may not be more than one year
i after the issuance date. The share capital may only be

~increased after full payment of the value of the shares.
| The capital shall be increased by any of the following

manners:
|
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1. Issuance of new shares;

(=]

Capitalization of reserve or a part thercof or
profits;

3. Conversion of bonds into shares;

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

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 to the
approval of the Companies Control Department. Such
premium shall be added to the statutory reserve.

Article (23)

Subject to the provisions of the Commercial
Companies Law, as amended, the share capital of the
Company may only be decreased by a resolution from
the Extraordinary General Assembly after reviewing
the report of the auditor, and subject to the approval of
the Corporate Affairs Department, in any of the
following cases:

1. If the share capital exceeds the Company's needs:
2. If the Company sustains losses.

The share capital may be decreased by any of the
following manners:

1. Reducing the number of shares by cancelling a
number equal to the value to be reduced ;

]

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

3. Purchasing a number of shares equal to the
amount to be decreased or cancelled;

4. Decreasing the nominal value of shares.
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Chapter 111
Bonds

Article (24)

Subject to the provisions of the Commercial
Companies Law, as amended, the Company may,
subject to the approval of the General Assembly,
issue negotiable bonds, whether or not they are
convertible into shares of the Company, provided
being of equal value for each issuance, or issue
instruments qualifying for additional Tier 2 capital,
in accordance with the requirements of the Qatar
Central Bank. Such resolution shall indicate the
value of bonds, conditions of issuance and the
convertibility thereof into shares. The General
Assembly shall have the right to authorize the Board
to determine the amount and conditions of issuance.

Article (25)

Subscription to the new shares shall be governed by the
same rules applicable to the original shares
subscription. Shareholders shall have priority rights as
regards subscription to the new shares. A shareholder
may assign his priority rights to others in accordance
with the Commercial Companies Law, as amended.

Management of the Company
Article (26)

The Company shall be managed by a Board of
Directors comprised of eleven directors, as follows:

1. Five members holding a number of shares not less
than (1%) of the share capital and three independent
members shall be elected, for a term of three years,
by sccret ballot pursuant to the provisions of the
Commercial Companies Law and the Corporate
Governance Regulations issued by Qatar Central
Bank and Qatar Financial Markets Authority, as
amended .

[ ]

. Three members shall be appointed by Qatar
Investment Authority to represent it on the Board,
and Qatar Investment Authority shall be entitled to
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A director may be clected or appointed for more than
one term, provided that an independent member shall
not serve more than two consecutive terms in the Board
of Directors.

Article (27)

A Board director shall

requirements:

1. He shall not be under the age of 21, and shall be
of full capacity;

satisfy the following

(5]

He shall not have been previously convicted of a
criminal offence or a c¢rime against honor or
honesty or any of the crimes referred to in Article
(40) of Law No. (8) of 2012 On the Qatar
Financial Market Authority, or has been
prohibited from work for any of the entities which
are subject to control of the Qatar Financial
Markets Authority under Article 35-12 of the
same law, or Articles (334) and (335) of the
Commercial Companies Law No. 11/2015, as
amended, or has been declared bankrupt, except in
case he has been rehabilitated;

3. Be, at the time of his election, a shareholder
holding a number of shares not less than (1%) of
the share capital of the Company, excluding the
independent members and the members
appointed by Qatar Investment Authority, which
shall be in deposit with the depository within
sixty days as of the date on which he becomes a
member, and they shall remain in deposit and not
subject to negotiation, pledge or attachment until
the expiry of his membership term and until the
financial statements for the last financial year in
which the director discharged his duties are
approved. The shares referred to in the preceding
paragraph shall be set aside as a guarantee for the
rights of the Company, shareholders, creditors
and any third party against liability of the Board's
directors. If such director fails 1o provide the
guarantee as stated above, his membership shall

~ be invalid,;

Meet the standards and requirements stipulated in
the Board of Dircctors” charter and the Charter of
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Remunerations Committee, as approved by the Ji e M

Board of Directors from time to time. LAY g e i3

The independent members shall be exempted from the AL g daaboaal) da it e Spliiasall eliae Y1 ey
condition of holding or owning shares in the Company. Al H"‘“ o

One-half of the members of the Board of Directors e Y Ldaa elacl el (558 OF angy
shall be non-executive members, and at least three of g ae A0S Sy copiill e eliac
them shall be independent. The governance Aty LS pall pli 33ayy (Ol alact JYI
regulations, as amended, issued by Qatar Central Bank )Lg L g S, )]:i o 3l
or Qatar Financial Markets Authority shall determine Ly é pes b

the cases that contradict independence. A pa LT YLl AU ) gud
Article (28) (YA) bab—a {
The position of a member to the Board shall be deemed el 5 Yt Lalae geae uale ey
vacant, if :
1. The member resigns from his/her position; Ageaie (g geanll JEAV 1S Y
| 2. The member dies or suffers a permanent mental b iyl Alie dalay ueal Gl 513 Y
i or physical disability precluding him/her from Adaly elal e anidl
i performing their duties;

3. The member is prohibited from acting as a B0 alae gemaS Jaal) 4 jlan o pia 13) Y
member to the Board under the provisions of the $F A yeadl il ASal g
Central Bank Law, as amended; e

4. The member ceases to satisfy any of the Byl e dand gY gemad S ¥ ot
f:ondiu'ons s1ipul.ated in Anif:le(27) hereof and/or alaill 138 e (YY) 52l Lo o guaiall
in the Commercial Companies Law, as amended. Al g dy el S ) ¢ i s

Should the position of an elected member to the Board Oa el Catiall 8 oY) Gudaa gume S je el Dl
become vacant, it shall be filled by the shareholder who A ol paabuadt e il geall Y e S
secured the highest number of votes of those i e 4y ol8 131y 6310y alaa Ay gmny 13 )i
shareholders who have not won the membership. In the “L‘ 520 3l guimall JaSyy sl
event of any obstacle preventing such person from ) * i
filling it, the position shall be filled by the shareholder
who was the next highest vote eamer. The new member
shall complete the term of his predecessor.

If the number of vacant positions accounts for one Ji b Alat Sl a8 L 581 all a1y
quarter of the total Board seats, the Board of Directors galy Ol (pliiend Runad o il pluee Y e

shall invite the General Assembly to convene within N ) . o
| two months as of the date on which the last position Alalt Lnaalt N 30 Agn g5 3,00Y1 Gudaa e

l became vacant in order to elect persons to fill the S S e il gl S e et SIS adad
vacant positions.
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A shareholder who appoints a representative on the
Board of Directors shall have the right to remove or
replace such representative. Any Board's member may
be appointed or removed by the appointing shareholder
upon a notice to the Board of Directors, which shall
come into force as of the date of serving such notice.

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 authoritics 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
10 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.

i 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
l 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 cffective and productive manner. The Board of
shall also have the following responsibilities without
limitation:

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

2. Selting goals, formulating policies and
developing strategies.

3.  Adoption of the interim and 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 govemance regulations
and govemnance instructions issued by Qatar Central
Bank and Qatar Financial Market Authority.
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{ members to all other members at their respective

Article (32)

The Chairman, or the deputy Chairman, and the
managing director(s) shall have the right to jointly or
scverally 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 to
perform the secretariat activities, or replace him.

Article 33)

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

Article (34)
The meetings of the Board of Director and the Board's
committees shall be held in the Company's

headquarters in Doha, except otherwise agreed by the
Board's members before the invitation of the meeting
is sent. 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) meetings in cach financial ycar. No continuous
period of (2) full months may pass without holding a
Board's meeting. At the end of each ordinary meeting
of the Board, a tentative datc for the subsequent
meeting shall be agreed upon. Additional meetings
may also be held as deemed appropriate by the Board
of Directors or upon the request of any 2 Board
members.

The said meetings may be held by means of modem
technology.

Article (35)

Except otherwise agreed by all the Board members, all
meetings of the Board of Directors shall convene by a
notice sent 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 notice to be sent by those
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addresses registered in the Company's records, at least
(15) days prior the proposed date of the meeting. Such
notice shall contain a summary of the issues proposed
10 be discussed in that meeting. If possible, copies of
any papers related 1o the issues to be discussed in the
meeting shall be sent to members a reasonable period
before the date of the meeting.

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), il 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 by the majority of the 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).

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, in case of necessity and urgency, the Board
of Directors may adopt some resolutions by circular,
provided that all members of the Board of Directors
shall agree 1o such resolutions which shall be brought
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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)

The minutes of the Board's meetings shall be recorded
in a special register. Such minutes shall be signed by
all the Board Members and the Board Secretary. The
minutes of the meetings shall be regularly entered into
the register following each session and shall be
recorded on successive pages thereof.

Article (41)

By secret voting, the Board of Directors may elect one
or more managing directors who have the right to sign,
jointly or severally, on behalf of the Company. The
Board of Directors shall determine the limits of their
powers.

Article (42)

The Chairman is the president of the Company who
represents the Company before third parties and before
courts, and shall implement and abide by the
resolutions of the Board. The Chairman may delegate
some of his powers to any other member of the Board
of Directors or to a member of the Senior Executive
Management. Such delegation shall be a fixed-term
one with a specific subject-matter. The deputy
Chairman shall. in the Chairman’s absence, replace the
Chairman. If both of them are absent, the Board of
Director may elect one of its members to chair 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 conceming the activities of the

(F4) bdma

al i)Y e e )8 ) 2131 S Y
dasa e Lo ssa il g g ga SIS 131 Y] dBle Liiad
By

(‘~);J\_¢

oald Jau b0y udae Cilelaia) jualas 320
LY ulaa eliacl AiS pualaall o34 Al
Sl 0383y oaall e Al 53y 531 il gy
JS e Aadaia dinay Jaadll b e Lial! jualas

Aaliie Claiia by il

(1Y) 83—

a1 T sy o5 Y1 o g
LA e sl Ga pd 008y S Laia
agaa B! alaa iy (pasile g Cpadina

(¢Y) dde

G Lebiagy 88N Gaiiy a3 Y1 e Gy
Oy el S 1 A i ade g coliaill plal g yall
slac a0y agis O 4l sy e s
o Lt it 3 oYt elaet aal 315 oY) s
Saall aaae gl 38 Of canyy ATmSaa lans
de el Jaa Gall QU Jayy g gty
M‘.}A‘uﬂ.}‘“ JU&.\_M\.A‘.I_JIJJA’IJ A

Aalall dgnanll 5 5 1Y1 elae ke i) dusti )

(67) 3kma

i, @l}@hﬂu&éi)\.ﬂl oalae aay
Al @ by eddy e o
B A A il pe 8l haliaY
A dali e 1y 500y cibuaall il (e Lgasan
M‘, ;.‘l.‘\.gﬂ U\.Ah aull JMa qM\ WA S ey

19

| Company and its financial situation during a financial At Asal) Al sl
year, and its future plans for the upcoming year.
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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 one week before holding the General
Assembly convened to review the Company's balance
sheet and Board's report, the Board of Directors shall
annually bring to the attention of the sharcholders 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 allowances for attending Board
meetings and reimbursements, in addition to any
other amounts whatsoever;

E‘J

Any in-kind and cash benefits received by the
Chairman and each member to the Board of
Directors during a financial year;

3. The remunerations proposed by the Board of
Directors to be distributed to its members;

4. The amounts allocated to cach of the present
Board members;

5. Dealings and transactions with any related parties
(including Board members of the Company or of
any company of its group, or to the senior
executive management of the Company or any
other company of its group, or a person who owns
at least 5% of the shares of the Company or any
other company of its group, or a person who is a
relative of any of the aforementioned persons up
to the second degree, as well as any legal person
controlled by one of the aforementioned persons
or involved in a joint-venture or partnership of any
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the Commercial Companies Law, as amended, in
addition to the details of such transactions and
dealings;

6. Amounts which have been already spent on
advertising, in any form whatsoever, along with
all the particulars of each amount;

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

8. Allowances paid to any member of the Company's
Senior Executive Management.

The said statement shall be accompanied with a report
issued by the auditor confirming that such cash loans,
provisions, or guarantees that have been granted to the
Chairman or the members to the Board of Director
within the financial year, have been made without
violations to the provisions of Article (110) of the
Commercial Companies Law, as amended.

The said detailed statement shall be signed by the
Chairman and one of the Board members. The
Chairman and the Board members shall be responsible
for implementing the provisions of this Article and
shall be responsible for the correctness of the data
contained in all documents that shall be prepared under
this Article.

Article (45)

The remunerations of the Board members shall be
determined by the Ordinary General Assembly. The
total sum of such remunerations may not be estimated
for more than 5% of the net profit after deducting
reserves and legal deductions, and distribution of
dividends not less than 5% of the capital.

If the Company didn't make profits, the Board of
Directors shall receive a lump sum amount in
accordance with the instructions of the Qatar Central
Bank and the maximum limit set by the Ministry, and
such amount shall be approved by the General
Assembly.
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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 and amendments thereof 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 meeting;
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 and amendments thereof.

Article (47)

All the matters mentioned in Article No. (137) and
Article No. (133/bis) of the Commercial Companies
Law, as amended, or other matiers that shall be
approved by a special resolution, including any large
transactions intended to be concluded by the Company,
shall be referred to the Extraordinary General
Assembly. For the purposes of this Article, a large
transaction means any transaction or group of related
transactions intended to acquire, sell, lease, exchange
or dispose (except for the creation of a security interest)
of the assets of the company, or otherwise transactions
arising out of a change in the fundamental nature of the
businesses of the company whose total value exceeds
10% of the lowest of the market value of the Company
and the value of the net assets, according to the latest
published financial statements.

All resolutions taken by the Extraordinary General
Assembly as regards the matters referred above shall
be recorded in the commercial register.
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Article (48)

All meetings of the General Assembly shall be held in
Doha-Qatar, and the General Assembly may be held
through modern technological means, in accordance
with the rules determined by the Ministry.

Article (49)

The General Assembly shall convene by an invitation
from the Board of Directors to all shareholders to be
published in a local Arabic newspaper, on the website
of Qatar Stock Exchange and the website of Ahli Bank
or by any other means (21) days before the date of the
General Assembly meeting. The invitation shall
indicate the General Assembly's agenda, and the date,
time, and place of the mecting, as well as the report of
the auditor, and a summary for each matter to be
discussed at that meeting. Where possible, any
documents related to those matters which will be
considered in the meeting, shall be distributed to the
sharcholders before the meeting. A copy of the
invitation shall be sent to the Department 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. An invitation shall be sent to the Corporate
Affairs Department to send its representative to
attend the meeting;

!J

The number of shareholders present at the
meeting shall represent half the capital of the
Company (at least 50% of the capital). If the
quorum is not present in the meeting, the
Ordinary Generul Assembly shall be called to
convene in a following meeting to be held within
15 days as of the date of the first meeting, in
accordance with the provisions of Article (121) of
the Commercial Companies Law, as amended;

3. In case the General Assembly convenes via
modemn technological means, the same quorum
set out in the preceding Article shall apply to the
shareholders present in the meeting. In this case,
voting shall be in accordance with Article (133)
of the Commercial Companies Law, as amended.
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4. The Company auditor shall be present.

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

Whenever requested by the auditor, the Board of
Directors may call for the General Assembly to
convene.

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
Assembly under the provisions of these Articles of
Incorporation. 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)

1. An Extraordinary General Assembly meeting
shall only be valid if auended by sharcholders
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. And save for the
exclusion in clause (2) of this article (52), 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
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which the Company is founded is sold or
otherwise disposed of, a meeting shall be valid
only if attended by a number of shareholders
representing at least three quarters of the capital
and the resolutions in any of the cases referred to
in this clause 2 shall not be valid unless it is
approved by sharcholders representing 75% of
the company's capital. The Board of Directors
shall publish the resolutions of the Extraordinary
General Assembly if they included amendment to
the Articles of Association.

3. The Board of Directors shall publish the
resolutions of the Extraordinary General
Assembly if they included amendment to the
Articles of Association.

Article (53)

Except for what is provided for in these Articles of
Association, each shareholder and/or his designated
proxy, may — in accordance with Article (128) of
the Commercial Companies Law and except for
what is agreed by the shareholders to the contrary —
attend the General Assembly and participate in its
deliberations, vote on its decisions and object to any
decision issued in favor of a particular class of
shareholders or harm them or bring special benefit
to the members of the Board without regard to the
interests of the company, with the right of the
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)

Required Votes:

Save as stated in clause (2) of article (52), the Ordinary
and Extraordinary General Assemblies’ resolutions
shall be taken by the absolute majority of the votes
represented in the meeting.

Article (55)

If a number of shareholders representing at least (5%)

i of the Company's capital request listing certain matters

on the agenda, the Board of Directors shall list such
matters, or else the General Assembly shall be entitled
to decide discussing such matters 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 attend by proxy. Such proxy shall
be considered valid if it is made in 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 - in this
capacity - by the proxy, may not exceed 5% of the share
capital of the Company.

Article (87)

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
sharcholders or Companies Control  Dcepartment's
representatives. The minutes shall be signed by the
Head of the Asscmbly, 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
i which it convened.

Article (59)

The General Assembly's resolutions, issued under the

. provisions of Law and the Company's Articles of
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‘ ‘ Law, as amended.
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d) Shareholders representing at least (5%) of the Oe (%) Osltia Gaaaluall (e 2aa) Gay(

A\

e)

g)

h)

Company's capital shall have the right to
request the inclusion of certain matters in the
General Assembly meeting Agenda, in which
case, the Board of Directors shall have them
included in the agenda, otherwise the General
Assembly, shall be entitled to determine that
such issues are to be discussed at the meeting.
In accordance with Anicle "124" of the
Commercial Companies Law, the Board of
Directors shall invite the General Assembly
to convene whenever requested to do so by a
Shareholder or Shareholders holding at least
(10%) of the Company's capital.

Each Shareholder is entitled to access and
review the Shareholders Register filed with
Qatar Exchange or the depository.

Each Sharcholder is entitled to access and
review the Company's Memorandum of
Association and Articles of Association as
well as the General Assembly minutes of
meeting.

Each Sharcholder shall have access to the
names of the shareholders holding (5%) or
more of the Company's shares, as well as the
right to review and express opinion on major
transactions to be concluded by the Bank.

A Shareholder shall have any other rights as
set forth from time to time in the Bank's
Minority Shareholders Protection Policy.

Chapter 6
Auditors

Article (60)

The Company shall have one or more auditors, to be
appointed for one year by the General Assembly which
shall determine their remunerations. The General
Assembly may re-appoint them, provided that their
appointment term may not exceed 5 successive years.
| The auditor shall be registered in the accounting
~register set out in the Law on Organizing the Auditing
i Profession, as amended, and should have practiced for
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at least (10) continuous years, in accordance with the L Jganadl dakaiiy
applicable laws and regulations.
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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 shall
likewise have the right to verify the assets of the
Company.

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 Depantment 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

i auditor shall read out his/her report in the general
. assembly. The report shall include all the data provided
1 for in the Business the Commercial Companies Law.
Each shareholder shall have the right to dispute such
report and ask for clarifications as regards the facts
| contained therein,
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Chapter (7) Pl s}
The Company's Finance A il Ayl
Article (64) (V¢) 33
The financial year of the Company shall commence on TV iy i VAN A (1%
1st January and end on 3 Ist December each year. A JS (e jresan
Article (65) (10) i

At 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 o 100% of the paid
up capital of the Company, and if there is a shortfall
of the said percentage, the deductions must resume
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until the statutory reserve reaches the said
percentage.

19

. A percentage to be determined by the General
Assembly shall be deducting for meeting the
Company's obligations under Labor Laws.

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
a proposal 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)
o disputc may be mised 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 shareholder shall have the
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right to raise such a dispute, provided notifying the
company of his/her intention.

Chapt
Winding-up and Liquidation of the Company
Article (71)

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

1. The expiry 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.  All shares are vested with a number of
sharcholders 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 carly dissolve the Company, to
reduce the capital, or to take any other appropriate
measures. If the Board of Directors failed to invite the
rdinary 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 sharcholder shall have the right
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to resort to a civil court to request dissolution of the
Company.

Article (73)

The provisions of the Commercial Companies Law
shall be applied in cases of winding-up and liquidating
the Company.

Chapter (9)
Final Provisions

Article (74)

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 event an act, giving rise to responsibility, has
been presented to the General Assembly, through
report of the Board of Directors or auditor, the lability
action shall abate after the lapse of 5 (five) 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.
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Article (75)

The Company shall comply with the Corporate Governance
Guidelines issued by Qatar Central Bank and the Corporate
Governance Code issued by Qatar Financial Markets Authority,
as amended. In the event of any conflict between them, the
Corporate Governance Guidelines issued by Qatar Central Bank
shall prevail.

Where no specific provision are found in these articles, the
provisions of the Commercial Companies Law, as amended,
shall apply. Any amendments made to such Law, the Corporate
Governance Guidelines and rules issued by Qatar Central Bank
or the by Qatar Financial Markets Authority, from time to time,
shall be deemed complementary to the provisions hereof. Such
Amendments shall apply to these Articles of Association with
immediate and full effect until these articles are amended.

Article (76)

This article of Association issued in five original counter parts, a
copy for Companies Affairs Department, a copy for
authentication department and official Gazette in Ministry of
Justice and Two copies for Ahli bank.

* Article no. (7) has been amended by virtue of the resolution of theg
Extraordinary General Assembly held on 27/02/2024.

Faisal Bin Abdul-Aziz Bin Jassem Al-Thani
Chairman of the Board
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