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Dukhan Bank {Q.P.S.C.}
(Qatari public shareholding company)} (the “Company”)

Amendment and restatement of
articles of association
authenticated under authentication number 471272021
dated 27 April 2021

Pursuant to the provisions of the Commercial Companies Law
number 11 of 2015

(as amended)
Preamble

Whereas, the Company was established in the name of “Barwa
Bank” in 2008 as an Article 68 Qatari private shareholding
company in accordance with the previous Commercial
Companies Law number 5 of 2002 and pursuant to ministerial
resolution number 33 of 2008,

Whereas, in 2019, the memorandum and articles of association
of the Company were amended as a result of the Company's
merger with the International Bank of Qatar pursuant to the
Extraordinary General Assembly Resolution dated 19 December
2018 and the final approval of the Qatar Central Bank number
10 of 2019, published in the Official Gazette, publication number
13, dated 20 lune 2019,
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Whereas, in 2020 following the aforementioned merger, the
memorandum and articles of association of the Company were
amended as a result of a change in the trade name of the
Combany to “Dukhan Bank (a Qatari private shareholding
company}” by a resolution of the Extraordinary General
Assembly issued on 13 March 2019,

Whereas, pursuant to the Extraordinary General Assembly
Resolution dated 15 January 2023 the legal form of the Company
was converted to that of a Qatari public shareholding company,
and the value of the Company assets and liabilities were
approved in accordance with the reports prepared by KPMG and
Moore dated December 2022 in accordance with the terms and
procedures applied by the QFMA, and the assembly approved
the direct listing of the Company in the primary market.

Accordingly, this memorandum of association is hereby
amended due to a conversion of the Company’s status to that of
a Qatari public shareholding company, the listing of the
Company’s shares on the Qatar Stock Exchange and in
compliance with the Qatar Financial Markets Authority’s board
decision number 5 of 2016 issuing the Governance Code for
Companies and Legal Entities listed on the Main Market, in
addition to the other changes approved by the shareholders of
the Company, in accordance with the Commercial Companies
Law number 11 of 2015 as amended by law number 8 of 2021.
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CHAPTER ONE S8t Juadlh
Incorporation of the Company AN s
. Article (1) (1) Batall
Definitions iy et}

The following expressions, wherever they appear in these
Articles of Association and in the Memorandum of Association,
shall have the meanings indicated below unless the context
requires otherwise:

“Authority” means the Qatar Financial Markets Authority.

“Board” means the board of directors of the Company.

“Companies Law” means the Commercial Companies Law
number 11 of 2015, as amended from time to time.

“Company” means Dukhan Bank (Q.P.S.C.) (Qatari public
sharehelding company).

“Department” means the Companies Affairs Department at the
Ministry or any other department, public authority or
competent authority which succeeds, substitutes or replaces
such department.

“Extraordinary General Assembly” means an extraordinary
General Assembly convened pursuant to these Articles of
Assaciation and/or the Companies Law.

“Extraordinary General Assembly Resolution” means a
resolution passed by the Company’s shareholders at any
Extraordinary General Assembly.
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“Financial Market” means the Qatar Stock Exchange or any other
stock exchange for financial markets through which the Shares
and/or sukuk of the Company are offered for trading.

“Genteral Assembly” means a general assembly meeting
{including, where the context so requires, an Extracrdinary
General Assembly) of the Company's shareholders convened
pursuant to these Articles of Association and/or the Companies
Law.

“Founder” means the person or persons who have signed these

Articles of Association in their capacity as founders.

“Major Shareholder” means any shareholder who owns 5% or
more of the Company’s capital.

“Ministry” means the Ministry of Commerce and Industry.

“QCSD” means the Qatar Central Securities Depository.

“QFMA Law” means law number 8 of 2012 concerning the
Authority.

“Shares” means the shares of the Cormpany. -
“State” means the State of Qatar.

Article (2)
Name of the Company

The legal name of the Company is Dukhan Bank, a Qatari public
shareholding company, (Q.P.S.C.).
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Article (3) (1') Balall
Objects of the Company FTIRA A

The main purpose of the Company is to carry out, whether for
its account or for the account of others or in participation with
others inside and ouiside the country, all aspecis of banking,
financing, investment, real estate and social services activities in
accordance with the principles of Islamic Shari’a, and the main
activities of the Company include, by way of illustration, the
following:

First: Real estate and residential financing:

1. real estate financing made available to Qatari and non-
Qatari customers for the purchase of real estate and
residential units of all kinds in the State in accordance with
applicable laws, as well as financing the acquisition,
construction, restoration or expansion of all kinds of real
estate properties;

2. financing companies, institutions and organisations for the
purchase and development of real estate and land for
residential, commercial, industrial, multi-use and any other
purposes;

3. where mandated by the State, managing and financing
residential care activities that are offered by the State to
citizens of Qatar who meet the conditions of residential
care, with or without compensation, as determined by the
Board;
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4. offering new and innovative real estate financing products
on the Financial Market, such as the long-term housing
finance system (mortgages), financing using the
tjiarah structure and any other products that may
be developed in the future; and

5. financing large-scale infrastructure projecis, building and
operating of cities, airports and other projects.

Second: Banking business:
1. opening accounis and credits, and carrying out debit and

credit transactions;

2. accepting cash deposits in their various forms for
preservation, saving, investment, or otherwise;

3. dealing in shares, sukuk, hills of exchange, remittances, bills
of lading and other negotiable or other commercial papers;

4. dealing in foreign currency by buying and selling, and
financing foreign trade;

5. receiving subscriptions for the establishment of joint stock
companies, and the purchase and sale of shares for the
account of the Company or for third parties;

6. issuance of bank guarantees and letters of guarantee;

7. keeping all kinds of money, precious metals, sukuk, parcels
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10.

11.

buying and selling gold bullion and precious metals;

issuing and participating in the issuance of bank cards of all
kinds, including debit and credit cards, as well as travellers’
cheques or any other financial services;

management of properties eligible to be managed by banks,
as well as managing real estate on an ljara basis and other
means; and

underiaking special studies for the account of its customers
and providing information and advice in the fields of
finance, investment and adviscry services.

Third: Financing and investment business:

1.

estate
transactions, including the purchase of real estate, lands or
buildings of all types and uses, as well as financing
construction and contracting works and related engineering
waorks, electrical and mechanical works, and related
matters;

full or partial investment financing of real

investment financing for the purposes of privatisation of
various companies, or partnership or purchase of various
companies for the purpose of selling them or benefiting
from their revenues through the Campany;

financing for all terms without taking guaraniees according
to the Company’s policies or by guaranieeing real estate
that is under development or that is undeveloped,
commercial papers or other guarantees acceptable to the
Company;
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10.

11.

12.

13.

investing the funds whose owners wish to invest jointly with
the Company’s investments, in accordance with the
applicable competition and agency rules or by way of
agreement;

owning, establishing or participating in investment projects
of all kinds in different economic sectors, whether existing
or under establishment;

establishing commercial companies and dealing in the sale
and purchase of their shares;

establishing banks,
companies, and exchange houses of all kinds;

investment companies, financing

carrying out all agricultural, industrial and real estate
investment activities;

buying lands to construct buildings on them for the purpose
of selling, renting or investing them in accordance with
applicable laws;

carrying out import and export operations of various
commadities;

purchasing goods and other movable property with the
intention of selling, leasing or operating them;

carrying out all financing activities related to marine, air and
land transport;

storage of commodities and crops in general;
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1.
2.

14.

15,

16.

17.

establishing and managing various investment funds,
financial and real estate portfolios for individuals and
institutions, and performing the function of investment
trustee;

owning trademarks, patents, and other rights, certificates
and privileges that the Company deems necessary or
appropriate for the nature of its work, and disposing of
them by any legal means;

establishing cooperative systems in accordance with Islamic
Shari’a principles to secure the movable and immovable
values that it owns or deals in, and establishing insurance
organisations to achieve these purposes; and

marketing and distributing insurance products of various
kinds which are related to its objects, to its customers and
non-customers, provided that they do not conflict with
1slamic Shari’a principles.

Fourth: Social services:

offering financing for use in various fields;

establishing and managing specific funds for various social
purposes in accordance with applicable laws in the State;
and

cooperating with the competent authorities by assuming
the role of the legal guardian in the management of assets
and inheritances and the implementation of wills in
accordance with Islamic Shari’a principles and applicable

laws.
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Fifth: In general, the Company may carry out all the above-
mentioned objects inside the State and abroad, and it may also
practise any business that falls within the business of banks
according to applicable laws as long as it complies with Islamic
Shari'a principtes. In order to achieve its objectives, it has the
right to own and dispose of real estate and movables.

Sixth: The Company may establish or contribute to the
establishment of institutions, bodies and companies that engage
in similar business activities or that may assist the Company in
achieving its objectives in the State of Qatar or abroad. The
Company may participate with the abovementioned entities in
any way, or merge with them, acquire them or hecome affiliated
with them. In general, the Company may carry out any act to
achieve its objectives in accordance with Islamic Shari’a
principles.

Article (4)

Head Office
The Company's head office and legal domicile shall be in the city

of Doha, State of Qatar. The Board may establish branches,
representative offices or agencies, both in the State or

elsewhere.
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Article {5) (°) Balall
Term of the Company Aual Baa

The term of the Company is ninety-nine {39} years commencing
on the date of issuance of the decree of the Minister of
Commerce and Industry approving the conversion of the
Company into a Qatari public sharehelding company.

Article {6)
Capital of the Company and Major Shareholders

The issued and paid up capital of the Company is
QAR5,234,100,000 (five billion two hundred and thirty four
million and one hundred thousand Qatari Riyals) divided into
5,234,100,000 (five billion two hundred and thirty four million
and one hundred thousand) cash shares, the nominal value of
each Share is QARL. The capital of the Company may be divided,
increased or decreased pursuant to an Extraordinary General
Assembly Resolution passed according to these Articles of
Association.

Db et é_;)l:. Cra fas HNPS (‘\‘l) Oy Al A5 AN Bae (1S
danlias 35,4 Y A6 a3 le Bilpally Aolinally ol iy

ki dale
(1) sakall
Crrablosall JLSs A58Y Jla ol
phar JelSiL poiadly  jaad Al L o) s

Bley Cpabe DM daafly Loy sl Auuad) fO,YVEN v 0]
Oilag e Fusad) fO,1YEN 0 vpn e[ o gige (gl Uy
Lt oy pged Lgmaen Loge (il 3les atbe 0Dy dass
ity Baliiy el 2y «phal Jby (V) 2alsl pgdl Baau)
Gty Lalall ot Aatal) Bananll naaiad 5 Caavses 2580 dle )

1\ 5 \\

cguabaa ] HUal 131
The Founders of the Company are the following: L TP o N BV i,
Lol Aadl danil "
A } pg) 220 —
Gkl Sl I Agudall A
Percentage ( * dut ) Number of . . i
Nominal value in shares Nationality Name
QAR
e (ldlaall (35000) Lol Siaelilly aolinll Zalall Al
24.48% 1 1,281,164,240 Qatari General Retirement and Social Insurance Authority
(Pension Fund)
P~ J P
] \ -1 -1 -4 N -\
-V Ay -y %\'
fhsetie o |31
Jﬁ;‘«’mf‘b;[ f  fi A ' A v
e o L) ] u - = =
P Tusy = L> ’[
WA A i
~-14 =i -4 -£
~Ye Y] -t -0




VS gag—a -/ L 1-} ot ! ‘ t
@“E”JE
/Lg_.,_u 2 9id | @ucd
Ak (@Suad) cililaall Gyria) Lo Lain¥l cilinalilly 2o o] dalal) A2l
11.67% 1 610,927,280 . General Retirement and Social Insurance Authority
Qatari s .
{Military Pension Fund}
) 3,3 caeped Acanlall lad A5,
6.96% 1 364,041,310 Akt ) oped cadll] 25,
Qatari Qatar Holding Company LLC
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Qatari Al Sanad Trading Company LLC and its related companies
dyyld Aall ) A HE s Lanad Anplanll (550 AS G
13.47% 1 705,114,860 ks e ah lndl ped el Gyx 94
Qatari Broog Trading Company LLC and its related companies
$0maadall (ho ASsLaall agu¥l 220 Maa)
66.66% 3,488,844,970 e Ty
Total number of Shares held by the Founders:
oAl (ebline
33.344% 1 1,745,255,030 B
Other shareholders:
H § 005 Y dew) Loy §aeslll 1 Loo}
100% 5,234,100,000 okl Ju) e ey ORI P
Total number of Shares issued with a par value of QAR 1;

The shares value that constitutes 100% of the share capital was
fully paid.

The Extraordinary General Assembly held on 15 January 2023
approved the reports issued by the financial evaluators KPMG
and Moore dated December 2022 in relation to the net value of
the assets and liabilities of the Company as at 30 September
2022; and the approximate value of such assets and liabilities
that was determined between QAR 24,682.9m - QAR 26,926.4m
by KPMG and QAR 23,967.2m - QAR 26,490.0m by Moore.
However the Extraordinary General Assembly decided to keep
the current share capital amounting to QAR 5,234,100,000 (five
billion two hundred and thirty four million and one hundred
thousand Qatari Riyals).
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The Extracrdinary General Assembly also approved the direct
listing of the Company in accordance with the rules and
decisions issued by the QFMA.

The 'Co'mpany shall ensure that it will comply as soon as
practicable with all timelines set out in the Decision No. 1 of
2016 of the Board of Directors of the Qatar Central Bank
determining the percentages and conditions of ownership of
shares in financial institutions listed on the Stock Exchange and
subject to the control and supervision of the Qatar Central Bank
and any other related instructions.

CHAPTER TWO
Shares

Article (7)

The Shares are indivisible against the Company. However, where
any Share is held by a number of persons, they shall elect one of
them to represent them in exercising the rights attached to such
Share. All such persons shall be jointly liable for the obligations
arising out of the ownership of the Shares.

Shares must not be issued below the nominal value, but can be
issued in an amount above the nominal value, subject to the
approval of the Extraordinary General Assembly. In such
instance, the difference in the Share value shall be added to the
legal reserve of the Company.
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All Shares shall be nominal and fully paid. A shareholder’s
liability is limited to the value of the Shares owned by the
shareholder and the obligations of the shareholder towards the
Company may not be increased. Any legal or natural person may
not own at any time more than 5% directly or indirectly, with the
exception of {a) Qatar Investment Authority, Qatar Holding
Company LLC, or any of their subsidiaries; {(b) General
Retirement and Social Insurance Authority (Pension Fund and
Military Pension Fund); {c) Al Sanad Trading Company LLC; and
{d) Broog Trading Company LLC.

Article (8)
Shareholders Register

The Company shall maintain a register of its shareholders {the
“Register”), in which the names, nationalities, place of
residence, shareholding of the shareholders, and the amount
paid up on the Shares shall be recorded. Upon the listing of the
Shares on the Financial Market, a copy of the Register shall be
delivered to and maintained by the QCSD.

Every shareholfder shall have the right to inspect the Register
free of charge subject to the rules set forth by the Authority and
the QCSD.

Any concerned party may request amendments to entries of the
Register, particularly if a person’s name is recorded in or deleted
from the Register without justification.

A shareholder’s heirs or his creditors may not make any
attachments on the Company’s books, papers or property, nor
can they demand its division or sale due to the impossibility of
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dividing the same. The shareholders may also not interfere by
any means whatsoever in the Company’'s management. Upon
exercising the aforesaid rights, the shareholder shall depend on
the Company’s records, financial accounts, and the General
Assembly’s resclutions.

Article (9)

Upoen listing on the Financial Market, the Company shall follow
the procedures and rules set forth in laws, regulations and
instructions regulating the listing and trading of shares in the
State, particularly those related to the delivery of the Register
set forth in Article 8 to the entity specified by such laws,
regulations and instructions.

Article {10}
Transfer of Shares and Foreign Ownership

The title to the Company’s listed Shares shall be transferred in
accordance with the procedures prescribed by the Authority and
the Financial Market.

In all cases, the Company shall refrain from listing the Shares in
the following conditions:

1. if such transfer is in violation of the provisions of the
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;
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3. if the Shares were lost and no replacement copy thereof has
been issued.

Non-Qatari investors may at the appropriate time own
percentage of the share capital of the Company in accordance
with the approval of the Qatar Central Bank and the other
competent government authorities.

Article (11)
Shares Pledge

Shares may be pledged by handing them over to the mortgagee
creditor according to the procedures adopted by the QCSD. The
mortgagee creditor may receive the dividends and exercise the
rights associated with the Shares, unless otherwise agreed in the
pledge contract. The pledge shall be recorded in the register
maintained by the QCSD.

Article {12)

The Company’s assets may not be attached for the settlement of
debts payable by any of the shareholders. However, the
shareholder debtor’s Shares and dividends derived from such
Shares may be attached. An entry of such attachment shall be
recarded on the shareholders’ register prescribed by Article 159

of the Companies Law.
Article {13}
The shareholder debtor 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
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However, neither the shareholder debtor nor the morigagee
creditor may attend the General Assembly, participate in its
deliberations or vote on its resolutions, and netther of them may
have any of the rights granted to shareholders in the General
Assembly.

Article {14}

In relation to the ability of the Founders or Major Shareholders
of the Company to dispose or pledge their shares, the provisions
of the Companies Law and the QFMA regulations shall apply.

Article (15)

Subject to the provisions of Article 165 of the Companies Law,
Shares may be traded according to the following terms and
conditions:

1. each Share entitles its holder to a share equal to the Share
of other Shares without discrimination in the cwnership of
the Company's assets and in the profits divided in the
manner set forth in these Articles of Association.

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

3. new Shares shall be issued at nominal value equal to the
original share value. However, the Extraordinary General
Assembly may resolve to add a premium to the nominal
value of each Share and determine the amount of such
premium, subject to the approval of the Department. Such
premium shall he added to the legal reserve of the
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The Company may purchase its shares with the intention of ot Al Ll !57&53 &l =¢=\91‘ S | T sl 25550 Jemn
selling them, in accordance with the regulations prescribed by )
the Authority. Al
Article (17) (V) Balalt

Capital Increase

Subject to the provisions of Articles 190 to 200 of the Companies
Law, the Company’'s share capital may be increased by an
Extraordinary General Assembly Resolution upon the approval
of the Department. Such resolution shall specify the amount of
increase, the issue price of the new Shares, shareholders’ pre-
emption right to subscribe to such Shares and the assignment of
such right to any third party. An assignment of the pre-empftion
rights shall take place after obtaining the approval of the
Department, and in accordance with the rules and decisions
issued by the QFMA.

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
newspapers, one of them in Arabic, and on the Company’s
website, to notify the shareholders of their pre-emption right to
subscribe, the subscription opening and closing dates and the
price of new Shares. The new Shares are issued with a nominal
value equal to the nominal value of the original Shares.
However, the Extraordinary General Assembly may resolve to
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add a premium to the nominal value of the Share and determine
its amount, subject to the approval of the Department, and such
premium shall be added to the legal reserve of the Company.

The rules of subscription contained in these Articles of
Association shall apply to the subscription of new Shares, and
the General Assembly has the right to determine other special
terms and conditions for subscription and increasing the
Company’s capital.

Existing Shareholders shall have priority in subscribing to the
new Shares whereby they have a period of no less than fifteen
days from the start of subscription. The right of prierity may be
assigned to others after the approval of the Company's
Extraordinary General Assembly by a resolution passed by
shareholders holding at least three guarters of the Company’s
capital, provided that such assignment is after obtaining the
approval of the Department.

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 through one of the
following methods:

1. issuing of new Shares;
2. converting the reserve or a part thereof or the profits;

3. converting sukuks into shares; and

4. issuing new Shares against in-kind contributions or valuated
rights.
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Article (18)
Decrease of the Capital

Subject to the provisions of Articles 201 to 204 of the Companies
Law, the share capital of the Company may not be decreased
except by an Extraordinary General Assembly Resolution after
considering the report of the auditor and receiving the approval
of the Department. Such decrease may be made in any of the
following instances:

1. if the capital exceeds the Company's requirements; or

2. if the Company sustains losses.

The capital may be decreased through 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 cancelling such Shares; or

4.  reducing the nominal value of the Share.

Article (19)
Sukuk

Subject to the provisions of Articles 169 to 181 of the Companies
Law, the General Assembly may, upon the proposal of the Board,
resolve to issue instruments that comply with islamic Shari'a
principles for the benefit of the Company or for the benefit of
others and arrange any special issuances in this regard. The
General Assembly may also determine the value of the sukuk,
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the conditions for their subscription and issuance and the extent
of their convertibility into shares. The General Assembly may
also delegate to the Board all of the foregoing powers and to
determine the dates and procedures for implementing such
resofution. tt is also permissible to issue capital instruments
eligible for inclusion in the first tier of the capital base in
accordance with the conditions and requirements of the Qatar
Central Bank. The General Assembly may authorise the Board to
determine the amount and conditions of such instruments.

Article (20)

Articles 178, 179 and 180 of the Companies Law shall apply in
the event that the Share or sukuk certificate is lost or damaged.

CHAPTER THREE
Management of the Company

Article {21)
Composition of the Board of Directors

The Company shall be managed by a Board composed of twelve
members. The General Assembly shall, by secret hallot, elect
eight of the members of the Board, provided that the General
Retirement and Social Insurance Authority shall appoint three
representatives, and Qatar Holding Company shall appoint one
representative, and neither of the aforementioned entities may
participate in the Board election. However, the first Board upon
conversion of the Company to a public shareholding company
will be composed of nine members and appointed for a term of
five years.
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The first Board of Directors upon conversion of the Company is
composed of the following members:

1-

2-

g-

Sheikh Mohammed Hamad J J Al-Thani, Chairman
Representative of Al Thurwa Trading Co.

Mr. Abdulaziz Mohamed H A Al-Mana, Vice- Chairman,
Representative of Advanced Specialized Projects Co.

Sheikh Thani Hamad Kh H Al-Thani, Member

Representative of Al Adeed Real Estate Invesiment Co.
Sheikh Jassim Fahad JJ Al-Thani, Member

Representative of Al Sanad Trading Co.

Mr. Abdulaziz Mohamed | A Al-Sulaiti, Member
Representative of Al Mirgab Private Co.

Sheikh Khalid Hassan K A Al-Thani, Member

Representative of Qatar Holding Co.

iMr. Ahmad Abdulrazzag A A Al-Hashmi, Member
Representative of General Retirement & Social Insurance Authority
{Pension Fund)

Mr. Ahmad Mohammed ¥ A Al-Mana, Member
Representative of General Retirement & Social Insurance Authority
{Military Pension Fund)

A representative of the General Retirement & Social
Insurance Authority will be appointed at a later date,

Representative of General Retirement & Social Insurance Authority

{Pension Fun)
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A change in the members of the Board of Directors does not
require any modification to these Articles, and only requires an
update to the commercial registration of the Company.

Article (22)
Conditions for Board membership

A Board member shall:

1.

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

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 the QFMA Law or Articles 334 and
335 of the Companies Law, or be prevented from practicing
any work at the entities regulated by the Authority pursuant
1o paragraph 12 of Article 35 of the QFMA Law or have been
declared bankrupt unless he has been rehabilitated; and

be a shareholder and owner of at least one million
{1,000,000) Shares. Such Shares shall be deposited within
sixty days from the date of commencement of membership,
with the QCSD. The deposited shares shall not be subject to
transfer, lien or attachment until the expiry of the
membership and after the balance sheet for the last fiscal
year in which the member performed his duties is approved.

Bigatt

callail 132 e Jaaas ol 5laY1 Galae sl el pun Callayy Y
AN glaall Jad) ujjmm s
(Y¥) Balay
calaall B dyguant) Jag

th Lo Y] adaa game A dasidy

AL Taidia & oly ile guidiog saly 0o apee dia YT )
IEAALS]

i dan A cAslia digin ade oSall ue 8 O VT LY
Al ladh ahall e Zaa A o Al Capal
Lugh clan YOOy dd (A) &) gl e (£4) salad
s O 5 Al B Ge (YY) 5 (YYE) omalally
Al LGS dalall lgall A oo (5 Aghhe e logias
Al (A) Ay sl e (70) Baledl e VY aE Cangen
3OS A L cadlihs el 8 00 o of agll i Yory
3 foykich ad) )

o pgn (Casle) Nevvvion v o] anal Wiy Laals s of .Y
Sl dga (ool Aualll Gl plag g ASHEN gl o BV
pio e Lol patiasy eiiginal) s 2yl e L yin T
cagenall Bae g5 of ) Jaall S oasl o Jetall \gulis
cllanly gumall g ol Aglle B AT A o 33y

Y JUR— %
-1 -\ =" 3 -3
Y e v %\‘
A -\ -A Ry
-4 ¢ -4 -¢
=¥ Y. L -0




Vghe

The Shares referred to in the previous paragraph shall be
allocated to guarantee the rights of the Company, shareholders,
creditors and third parties for the responsibility that falls on the
members of the Board, and if the member does not provide the
guarantee in the aforementioned manner, his membership shall
he void.

If a Board member ceases to meet any of these conditions, he
will lose his membership status from the date of losing such
condition.

Half of the Board members shall be non-executive members,
three of which shall be independent members.  Such
independent Board members and the designated
representatives of the State related entities shall not be subject
to the requirements set out in paragraph 3 of this Arficle.

The total term of service of an independent member of the
Board shall not exceed two consecutive terms.

The independent Board member is a natural person that enjoys
full independence from the Company such that it enables the
member to take all necessary decisions in an impartial manner.
The independency of the Board member shall be fulfilled by
meeting the following minimum criteria. The independent Board
member:

1- shall not himself or any of his first degree relatives own
directly or indirectly any of the shares of the Company or its
group or be a major shareholder in any affiliates of the
Company;
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7- shall hold educational qualifications and appropriate
experience not less than five years in the financial sector or

in sectors relevant to the Company’s business.

Article (23)
Election of Board Members

Board members shall be elected for a period of three years. A
Board membher may he re-elected more than once unless such
person fails to fulfill any of the conditions set forth in Articie 97
of the Companies Law.

As an exception to the above, the first Board members, upon
conversion of the Company to a public shareholding company,
shall be appointed for a term of five years by the shareholders.

A Board member may withdraw from the Board provided that
such withdrawal is made at an appropriate time, otherwise such
person shall be held accountable to the Company.

Article (24)

The General Assembly shall elect Board members by secret
ballot. When voting for the election of the Board members, a
shareholder shall be entitled to one vote per Share to elect a
Board member. A shareholder may divide its voting Shares
between more than one candidate. Each Share may not vote for
more than one candidate. Voting for the election of Board
members in public shareholding companies listed on the
Financial Market shall be subject to the corporate governance
code and procedures prescribed by the Authority.
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Article (25) (Y o) Balall

The Board shall, by secret hallot, elect a Chairman and a Vice
Chairman for three years. The Chairman of the Board shall not
be an executive member nor exercise any executive duties in the
Company or in any of the Board committees. However, the first
Board members upon conversion of the Company to a public
shareholding company, shall be appointed for a term of five
years by the shareholders.

The Board may elect, by secret ballot, one or more managing
directors. The Board shall determine the powers and
responsibilities of the managing director, and whether such
person has the right to sign on behalf of the Company alone or
jointly with any other perscn, in accordance with the resolutions
of the Board. The appointment shall be temporary or permanent
in return of a remuneration or salary to be determined by the
Board.

Article {26)

If a Board position becomes vacant, it shall be occupied by a
member who received the highest number of votes from the
shareholders and who failed to win the Board membership. If
such person is unable to take up the position, it will be occupied
by the director who has the next highest number of votes. The
new member shall only complete the unexpired term of the
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 seven directors.
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If the number of vacant seats reaches a quarter of the number
of the Board seats, or if the remaining members are less than
seven directors, 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, for the election of
new members for these vacancies.

Article (27)
Powers of the Chairman and Conflict of Interest

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’s 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.

The Vice Chairman shall replace the Chairman during his
absence.

It is not permissible for any of the Chairman, members of the
Board and members of the senior executive management, to
participate in any business that would compete with the
Company, or to trade for their own account or for the account
of others any of the activities practiced by the Company, unless
approval is abtained from the General Assembly, otherwise the
Company may demand compensation from such person or
consider the operations it has undertaken to have been carried
out for its own account.
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The Chairman of the Board, the Board members and any of the

senior executive management, may not:

a. carry out or engage in, and his relatives of the first

degree may not carry out or engage in,

indirectly, any activities similar to or competing with
the activities of the Company, or take advantage of the
Company’s activities to achieve or promote any of their
activities, or achieve any commercial or personal
benefits; or

b. have, and his relatives of the first degree may not have,
any direct or indirect interest in the contracts, projects
and engagements that the Company conducts or that it

directly or

is party to without any exceptions, other than the credit
facility contracts provided by the Company to them in
accardance with the ceilings and controls specified in
the instructions of the Qatar Central Bank.

Article (28)
Board Secretary

The Board may appoint a secretary and determine its powers
and authority to assume the responsibilities of recording,
coordinating and keeping all the minutes of the Board's
meetings, as well as the records of the Board and the reports
submitted to the Board, provided that the minutes of the
meetings are signed by the secretary and all of the Beard
members. The secretary is also responsihle for following up on
the implementation of the Board’s decisicns and ensuring that
the Board members follow the procedures approved by the
Board. Additionally, the secretary is responsible for ensuring
that sufficient notice is given for Board meetings, taking into
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account the emergency meetings, and ensuring that the
members of the Board have complete and quick access to all the
minutes of the Board meetings, information, documents and
records related to the Company, execute notices in accordance
with the Board decisions, while taking into account the
requirements of banking confidentiality, and other
responsibilities and tasks determined by the Board. The
secretary, under the supervision of the Chairman of the Board,
shall ensure the delivery and distribution of information and
coordination among the members of the Board and among
other stakeholders in the Company.
Article (29)
Board Meetings and Decislon Taking

The Board shall meet upon an invitation from the 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 must held its meetings periodically or frequently
depending on business requirements, on the condition that a
Board meeting shall be held at least once every two months and
at least six times during the fiscal year of the Company.
Participation in the Board meetings may he conducted via any
secure, acceptable modern technology provided that each
participant is able to listen and actively participate in the Beard’s
business.
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A member who is unable to attend a Board meeting may
delegate in writing another Board member to act on their behalf
by attending and voting, provided that a Board member shall not
represent more than one other Board member.

The Board’s resolutions shall be passed by the majority of votes
of the members present at such meeting. In the event of a tie,
the Chairman shall have a casting vote. A member, whois notin
agreement with any decision taken by the Board, shall register
such ohjection in the minutes of meeting. The Board may, in case
of necessity and as a matter of urgency, pass resolutions by
circulation, provided that such resolutions are approved in
writing by all Board members, and that these resolutions are
presented to the Board at the next meeting to be included in the
Board minutes.

The Beard 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 such meeting is held in
Qatar.

Article (30}
Absence of Board Members

If a Board member is absent from three consecutive or four non-
consecutive meetings without an excuse acceptable to the
Board, such person shall be deemed to have resigned.
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Article (31)
Board Minutes of Meeting

The minutes of Board meetings shall be recorded in a special
register, which shall be signed by the Chairman, the managing
director {if any), and the member or the officer acting as the
Board secretary.

The minutes of the meeting shall be regularly recorded in the
register after each meeting and in consecutive pages.

Article (32)
Powers of Board

Subject to the matters reserved for the General Assembly, the
provisions of Articles 107 to 111 of the Companies Law and as
stipulated herein, the Board shall have the widest powers
necessary to achieve the Company's objects. The Board is
further authorised to obtain any form of financing or credit
facilities on behalf of the Company for a period in excess of three
years, sell or mortgage the Company’s property, and discharge
the debtors of the Company without the approval of the General
Assembly.

The Company may provide cash financing of any kind to any
member of the Board or guarantee any financing contracted by
any of the Board members with others in compliance with the
terms and conditions prescribed by the Qatar Central Bank. The
Company is entitled to claim compensation from any person
who contravenes the provisions of this Article.
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The Board may, within its mandate, authorise one of its
members to perform one or more specific tasks or supervise any
aspect of the Company's activities. The Board may delegate
some of its powers to 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.

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

Article (33)
Dismissal of Board Membaers

The General Assembly may, upon a proposal approved by the
absolute majority 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.

In respect of the foregoing, the Chairman shall call for the
General Assembly to convene within ten days from the date of
the removal request; failing which, the Department shail send
such invitation.
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Article (34) (t"i) Balall

Board Remuneration

The General Assembly shall determine the remuneration of
Board members, provided that such remuneration may not
exceed 5% of the Company’s net profit after deducting the legal
reserves and deductions and distributing dividends of not less
than 5% of the Company's paid up capital to the shareholders.

Members of the Board may receive a lump sum payment in the
event the Company does not make any profits subject to
obtaining the approval of the General Assembly, and the
Ministry may set a maximum amount for such payment.

Article (35)
Preparing Budgets and Financial Statements for Presentation
to the General Assembly

The Board shall, at the end of each fiscal year, prepare the
Company's balance sheet, a profit and loss account, a cash flow
statement and explanatory notes comparing against the
previous fiscal year, all being approved by the Company's
external auditors, and a report on the Company’s activities and
financial position during the previous fiscal year, and the future
plans for the next year.

The Board shall prepare such statements and papers within a
period not exceeding three months from the end of the fiscal
vear 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 fiscal year of the
Company.
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Article (36) (*1) Batalt

General Assembly Invite

The Board shall invite all shareholders electronically, via the
website of the Financial Market and the website of the
Company, to attend the General Assembly, and by announcing
in a local daily newspaper issued in the Arabic language.

The invitation shall be made at least twenty-one days before the
date of the General Assembly. The invitation shall further
comply with the provisions of Article 128 of the Companies Law,
and include an adequate summary of the meeting’s agenda and
all statements and papers referred to in the previous Article,
along with the auditors’ report.

A copy of the invitation shall be sent to the Department at the
same time it is sent to the newspapers.

Article (37)
Statements and clarifications to be submitted to the
shareholders

At least one week prior to the date scheduled for the General
Assembly to be held to deliberate on the balance sheet and the
Board’s report, the Board shall make available, for the
shareholders’ review, a detailed statement setting out the
following:
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. all amounts received by the Chairman and each Board
member during the fiscal year including wages, fees, salaries
and fees for attending Board meetings, compensation for
expenses, and any other amounts received by them in any
capacity;

. in-kind and cash benefits that the Chairman and each Board
member are entitled to during the fiscal year;

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

. amounts allocated for each current Board member;

. transactions and dealings in which any of the Chairman,
Board members or members of the senior management have
an interest in that conflicts with the interest of the Company
and requires disclosure or prior approval in accordance with
the provisions of the QFMA governance code and the
provisions of Article 109 of the Companies Law, in addition to
the details of dealings and transactions with any related party
{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 project or 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 disclosure or prior approval
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. donations

pursuant to Article 109 of the Companies Law, in addition to
the details of any such transactions;

. the amounts actually spent on publicity in any form, together

with the breakdown of each amount;

indicating the parties that received such
donations, the reasons therefor and the particulars thereof;
and

. the allowances paid to any member of the senior executive

management of the Company.

. The statement stipulated in this Article shall be accompanied

by:

areport from the external auditors detailing cash financing,
credits or guarantees provided by the Company to the
Chairman or Board members during the fiscal year and
confirming that such financings, credits or guarantees were
made available without contravening the provisions of
Article 110 of the Companies Law.

the Fatwa and Shari’a Supervisory Board’s report that shows
compatibility of the Company's activities during the fiscal
year with the principles of Islamic Shari’a.

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 fiable for the implementation of the
provisions of this Article and the accuracy of the information
contained in all papers stipulated hereunder.

Each shareholder has the right to obtain information to enable
them to fully exercise their rights without prejudice to the rights
of all shareholders or being detrimental to the interests of the

B3 gt

Vo4 skl MlSal Sles Ans Alge pifid gl gt Layl
tliially Calaall il Bralls Gl ae (il (508 e

e S Bygea (6b Aleall due & Dad cawl ) gl
tidie IS daladl CObuail

faibaadis il Cule gues 1l g odiall dgalt Gl ae cilepall LY
3

o Wl sl S cliaed e (Y iy S N A
AS,al

sl g 3 of oma 9

S AaEl cdbsall o ad e clbeal) G e B3]
Sl 3,0 \ghed 8 o5& Y cbileall f cilalae)
M) e o B el Bl DA Lyl palas sl
Al M e VY alall SIS,

Sl (@8ls (g Cau (oM Auepal A8l (ol B i ()
sy dasyal fgola o Aullal) Andl (Dla s 3l 35,40

2y SaYH e athy 4] i) a8 a3 o Casmg
PSal 28 o Culyhune BIY) Gudaa sbiasly at) 5S¢l Y]
Crmt A Gyg¥ gren A B lgll Gl dsa ceg csald) ol

dadlag) e
“Bsia dupples (o 4SG Cilaghaa (Ao Jgeaadl (3 3all paloe S
AN Aabinay sy ol cpealedll e Gty Jin Y L ALl

=44

-\v

~\A

~-14

=Y

ST PO X ¢

-4 -5 %-\
=YY =Y r =Y
-1y -~ . o

~V¢ -4 -

-\ T -8




VS g

i ""*L:’ (]
%:a LU%
CO=
e P I AT °/:
C" s\fﬁ_jj)ﬁ

Company. Such information will be made available by
publication on the Company’s website, by any other means of
medern technology or by contacting the investor relations
department.

CHAPTER FOUR
Fatwa and Shari’a Supervisory Board

Article {38)

A Fatwa and Shari’a Supervisory Board shall be formed that is
tasked to review and supervise the activities and financial
services of the Company and to provide advice and guidance on
whether such activities comply with the principles of Isiamic
Shari’a. Members of the Fatwa and Shari’a Supervisory Board
shall be appointed by a resolution of the General Assembly,
based upon the recommendation of the Board, and its members
shall comprise of scholars specialising in Shari'a rulings in the
areas of Islamic financial transactions. The General Assembly
may determine the number of members of the Fatwa and
Shari’a Supervisory Board (provided that they are not less than
three persons), and determine the duration of membership,
stope of their duties, remuneration and other matters related
to the Fatwa and Shari’a Supervisory Board, in accordance with
the regulations and instructions in force.

The General Assembly may authorise the Board to determine
the remuneration of the members of the Fatwa and Shari’a
Supervisory Board.

The term of appointment of the Fatwa and Shari’a Supervisory
Board shall be three years, and it may be extended by a decision
of the General Assembly after obtaining the approval of the
Qatar Central Bank.
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It is not permissible to dismiss the appointed Fatwa and Shari’a
Supervisory Board or one of its members during the term of
appointment, except by a decision of the General Assembly and
after obtaining the approval of the Qatar Central Bank.

CHAPTER FIVE
The General Assembly

Article {39)
The General Assembly

The General Assembly represents all shareholders regardless of
the number of shares owned by each of them, and its meetings
may only be convened in the State.

Article {40)
Board Invitation to the General Assembly

Subject to the provisions of Articles 124 and 125 of the
Companies Law, the General Assembly shall be convened upon
the invitation of the Board at least once a year at the place and
date set by the Board upon the approval of the 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 the Company’s auditors or
by shareholders holding at least 10% of the share capital of the
Company, within fifteen days from the date of the request,
failing which, the Department shall approve such requests by
sending the invitation at the Company's expense within fifteen
days from the date of receiving a request.
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The agenda in the above two instances shall be limited to the
subject of the request.

The General Assembly may be held through electronic means in
accordance with the requirements prescribed by the Ministry.

Article (41)
Publication of Financial Statements

The Chairman shall publish the balance sheet, the profit and loss
account, an adequate summary of the Board’s report, and the
fufl text of the report of the external auditors in two local daily
newspapers, one of which must be issued in the Arabic language,
and on the website of the Campany at least fifteen days prior to
the date of the General Assembly.

Copiles of such documents shall be submitted to the Department
prior to their publication to determine the method of
publication.

Article (42)
Agenda of the Annual General Assembly

The agenda of the annual General Assembly 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;
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to consider and approve the Board’s proposal with respect
to the distribution of dividends;

to consider discharging Board members from liability and
determine their remuneration;

to appoint the Company's external auditor and to
determine his fee; and

to elect Board members, if required.
to appoint when necessary the Shari’a Supervisory Board.

Article (43)
Attendance and Voting at General Assembly Meetings

Each shareholder shall have the right to attend the General
Assembly and shall have a number of votes equal to the
number of Shares held by such shareholder. Save in respect
of an Extraordinary General Assembly Resolution, any other
resolution of the General Assembly shall be issued by an
absolute majority of shares represented in the meeting.

Minors and interdicted persens shall be represented by
their legal representatives.

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

In all cases, the number of Shares held by a proxy may not
exceed 5% of the Company's capital.
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Article {44)
Competence of the Ordinary General Assembly

Without prejudice to the provisions of Article 129 of the
Companies Law, the General Assembly shall be competent, in
particular, to do the following:

1. discussing the Board’s report on the Company's activities,
its financial position during the year and the Company’s
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. hearing the report of the Fatwa and Shari’a Supervisory
Board regarding compatibility of the Company’s activities
with Islamic Shari’a principles;

3. discussing the external auditors’ report concerning the
Company’s balance sheet and final accounts submitted by
the Board;

4, discussing and approving the Company’s annual balance
sheet, profit-and-loss accounts and dividends to be
distributed;

5. discussing and approving the governance report;

6. considering the discharge of Board members from liability
and determining their remuneration;

7. electing Board members, appointing auditors and
determining their respective remuneration during the next
fiscal year;
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8. appointing members of the Fatwa and Shari‘a Supervisory
Board and determining their remuneration (if necessary};

9. discussing any other proposal included by the Board in the
agenda. 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 least 5% of
the Company’s capital request the inclusion of specific matters
in the agenda, the Board shall respond to such request, or
otherwise the General Assembly shall be entitled to consider
discussing the same during the meeting.

Article (45)
Chairmanship of the General Assembly

The General Assembly shall be presided by the Chairman or his
deputy or whoever the Board assigns therefor. in the absence of
such persons, the General Assembly shall appoint a Chairman
and a secretary for such meeting from amongst the members of
the Board or any one of the shareholders.

Where the General Assembly is discussing a matter related to
the Chairman of the meeting, it shall select another person from
among the shareholders to preside over the meeting.
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Article {46)
Conditions for holding a General Assembly

The General Assembly shall be validly convened if the following
conditions are complied with:
1. circulating an invitation prior to the meeting to the

Department to send a representative to attend on its
behalf;

2. anumber of shareholders representing at least 50% of the
Company’s capital attends the meeting. If quorum is not
present in the first meeting, a second meeting shall be held
within fifteen days following the adjourned first meeting
according to the provisions of Article 121 of the Companies
Law; and

3. attendance of the Company’s external auditors.

Invitation shall be sent at least three days prior to the meeting.
The second meeting shall be valid regardless of the number of
shares represented therein.

The resolutions of the General Assembly shall be adopted by the

absolute majority of the shares represented therein.

Article {47}
Shareholders Rights at a General Assembly

Each shareholder shall have the right to discuss the matters
listed in the agenda of a General Assembly and to seek
clarifications fram the Board. The Board shall respond to the
guestions raised to the extent that it is not detrimental to the
Company's interests to do so.
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A shareholder may revert to the General Assembiy should it feels
that the response to its 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 it
deems to be for the interest of or is disadvantageous to a certain
group of shareholders; or which gives special benefit to Board
members or others without regard to the Company’s interests,
and shall be entitled to record such objection in the minutes and
shall be entitled to invalidate what it has objected to in
accordance with the provisions of the Companies Law.

Article (48)
Voting at a General Assembly

Voting at the General Assembly shall take place by a show of
hands or any other means resolved by the General Assernbly.

Shareholders may participate in and vote on the deliberations of
the General Assembly electronically in accordance with the rules
set forth by the Ministry in liaison with the Authority.

Voting shall be made by secret ballot if the decision relates to
the election of Board members, or their removal from office, or
the bringing of [egal 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.
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The decisions issued by the General Assembly in accordance
with the provisions of the Companies Law and these 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.

The Board shall implement such decisions as soon as they are
issued.

Article (49)
Minutes of the General Assembly

The minutes of the General Assembly shall indicate the names
of the 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 an adequate summary of
discussions held during the meeting. These minutes shall be
signed by the Chairman, secretary, vote coflectors and external
auditors. Signatories to the minutes shall be liable for the validity
of the content thereof.

Article (50)
Recoding of Minutes of the General Assembly

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

The registers and minutes of the General Assembly shall be
governed by the same provisions as the registers and minutes of
the Board pursuant to Article 106 of the Companies Law.
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A copy of the minutes of the General Assembly shall be sent to
the Department within a maximum of seven days from the date
of the meeting.

Article [51)
Dismissal of Board Members and External Auditors

The General Assembly may remove Board members from office
or external auditors and file a liability action against them. Its
decision shall be valid if adopted by shareholders holding haif 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 before the expiration of five years from the date of
their removal.

CHAPTER SIX
Extraordinary General Assembly

Article (52)

Resolutions on the following matters shall not be passed except
in an Extraordinary General Assembly:

1. amending the Company’s Memorandum of Association or
these Articles of Association;

2. increasing or decreasing the Company's capital;

3. extending the term of the Company;

4. dissolving, liquidating or converting the Company, or its
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selling the entire project for which the Company was
established, or disposing of it in any other way;

in compliance with the provisions prescribed by the
Authority, and the instructions of the Qatar Central Bank,
any transaction or a series of linked or related transactions
with related parties aiming to acquire, sell, lease, exchange
or gtherwise 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
its latest published financial staiements; and

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 include
the assets of all of its subsidiaries. The papers for the
invitation to the Extraordinary General Assembly shall
include sufficient details about the disposal and its terms
and conditions.
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Resolutions concerning the above matters shall be recorded on
the commercial register.

An Extraordinary General Assembly shall not be entitled to make
amendments to these Articles of Association that are likely to
increase the liabilities of the shareholders, change the
Company’s nationality or transfer its head office cutside of the
State. Any provisions stipulating otherwise shall be null and void.

Article (53)
Convening an Extraordinary General Assembly

An Extraordinary General Assembly shall convene only upon the
invitation of the Board. The Board shall issue an invitation if so
requested by a number of shareholders representing at least
25% of the Company’s capital,

If the Board fails to do so within fifteen days from the date of a
request, the relevant shareholders may request the Department
to Issue the invitation at the expense of the Company.

Article (54)
Quorum for the Extraordinary General Assembly

An Extragrdinary General Assembly shall be valid only if
attended by shareholders representing at least 75% of the
Company's capital.

If quorum is not present, the meeting shall be held within thirty

days following the adjourned first meeting.

The second meeting shall be valid if attended by shareholders
representing 50% of the Company’s capital.
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If quorum is not present during the second meeting, a third
meeting shall be convened after thirty days following the second
adjourned meeting. The third meeting shali be validly convened
regardless of the number of shareholders attending the
meeting.

If the Extracrdinary General Assembly is convened to resolve on
matters set out in items (4) and (5) of Article 137 of the
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 Extraordinary General Assembly
Resolutions if they include an amendment to these Articles of
Association.

Extraordinary General Assembly Resolutions shall be passed by
a two thirds majority of the shares represented in the meeting.

Article (55)

Unless stipulated otherwise, the provisions pertaining to a
General Assembly shall apply to an Extraordinary General
Assembly.

CHAPTER SEVEN
External Auditors

Article (56)

Without prejudice to the provisions of Articles 143, 150 and 151
of the Companies Law, the Company shall have one or more
external auditors appointed by the General Assembly for each
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
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consecutive years. The Board may not be authorised in this
regard. The external auditors shall be enrolled in the external
auditors' register in accordance with applicable laws and
regulations.
Article {57}
External Auditor Responsibilities

The external auditor shall be responsible to carry out the

following tasks:

1. to audit the accounts of the Company according to accredited
auditing rules, as well as the requirements and scientific and
technical principles of the profession;

2. to inspect the Company’s balance sheet and the profit and
loss accounts;

3. to supervise the Company’s implementation of the law and
these Articles of Association;

4. to 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 good
keeping of the Company’s finances;

5. to verify the assets of the Company and its ownership and
ensure legal ecompliance and validity of the Company’s
obligations;

6. to review the Board’s resolutions and the instructions issued
by it; and

7. to carry out any other duties required under the Companies
Law, the Law Regulating Auditors’ Profession and other
relevant auditing systems and principles.

Gt gatt

Tase danl s of bl (3800 3 Jjidg olall 13 A 500
g Jsenad) Lkl il gill Tads Ao jlall ililisal G820 e A

(oV) Batad
hluadl Bas alga

Ligall colilliiag sadiedd) (380 aeled) Gy 4,80 cilibua 3 )
Agiilly Aalall \glpealy

¢ flaidly 2L Clung 35580 Laliee (and Y

A bl plally G olal Gades Aaadla ¥

Al Al Aolaly AN dulayly Adll L) esd f
Al ally AS5E0 Jheel jau st Lgiaedla (e STl Lgd Ada )
tlgllsdl o

1058 oo Sy L Wasley A5 Clagmge e sl L0
tlginay ASal o 48 ) el

AN fe sl cilabally 501 palae chlE e ¢ DY T

Cngas lgr pliill clilall 800 o guy @A claly LY

Ladailg sl (385 Aige pulal (ild g dolall ISyl (49318
clbal) 585 lgde ajlaiall Jeally 38N il (g2 Y)

=1

-\v

=\A

=14

=Y

Y PO ¢

-1 -1 _C: 2 ~
=\Y =Y r -y
~-\¥ =A =Y

-4 -4 -

-\e “te -0




AP o T —

............................... )@JM}J—M

fi! *5" 3&.: 25/:‘-

> L

LYR Iy ;‘/‘_ -y :‘./-\,

P0IBT
‘:’E_ TV =l Vet
- ‘ VMQ

... 347 cad

The external auditor shall submit a written report of its findings
to the General Assembly. Such auditor or its representative shall
present the report to the General Assembly, A copy of such
report shall be sent to the Department.

Article (58)
External Auditor Report

The external auditor's report referred to in Article 56 shall
include the following:

1. whether the external auditor has satisfactorily obtained all
information, statements and clarifications that it deems
necessary to perform its duties;

2. whether the Company’s regular accounts and records are
consistent with international accredited accounting
standards;

3. whether the auditing procedures made by it for the accounts
of the Company are considered sufficient in its opinion to
form a reasonable basis for expressing its opinion as to the
financial position, business results and cash flows of the
Company in accordance with internaticnal 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; and

6. whether there were violations of the provisions of the
Companies Law or these Articles of Association, which
occurred during the year the subject of the audit and whether
they had fundamental impact on the results of the
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Company’s business and financial position. If these violations
still exist according to the information made available to him.

Article (59)
External Auditors Responsibility

The external auditor shall be responsible for the authenticity of
the information and details stipulated in its report in its capacity
as a representative of all shareholders. Each shareholder shall
have the right, during the General Assembly, to discuss and
request clarification from the external auditor with regards to
the content of its report.

CHAPTER EIGHT
Company Finance

Article (60)
Financial Year

The Company shall have a fiscal year of not less than twelve
months, which shall commence on the 1% of January and end en
the 31% of December of each year.

Article {61)
Financial Reporting

At least two months prior to the annual General Assembly, the
Board shall present to the auditor, 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.
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The abovementioned documents shall be signed by either the
Chairman or one of the Board members.

Article {62)
Publication of Financial Statements

The Company shall publish biannual financial reports in a local
Arabic daily newspaper and on the Company’s website for the
shareholders’ review. The external auditor shall verify these
reports and they shall not be published without the approval of
the Department.

Article (63)
Annual Deductions

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 abovementioned percentage, the deduciion shall
resume until such reserve reaches the relevant percentage.

The legal reserve may not be distributed to the shareholders,

however it shall be permissible to use any excess of the paid
capital for dividend distribution te 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 number 13 of 2012 and the regulations
issued in this regard.
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Article (64)
Optional Reserve Account

The General Assembly may, upon the recommendation of the
Board, 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 (65)

A percentage specified by the Board 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 ar purchase the necessary
material and equipment and shall not be distributed among
shareholders,

Article (66}
Employee Incentives

The general assembly may, based on a recommendation from
the Board, increase the capital by issuing new shares which value
is paid from the general or voluntary reserve or revolved profits
and allocated to support and motivate the Company employees.
The Board has the power to determine the method of benefiting
from these shares and their profits. The relevant QFMA rules
shall apply in this regard.

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 certain amount to establish a special fund to support the

(V) Balall
LY alay|

Ui 358 o pfa) adaa 2158 o oliy edalad) dpnaall jsmn
@YY Bl Claad ddlall 2 WY1 (e i ¢ Usl
Alad) Lpmantl o) L ogadll A (olast] b Jexiang

(18) Batall
oadae W3y G A s 38Ul e 2L e gt iy
giad o3 o pasgall o A<, Al cilagase g Y gl
S A ol sally Yy alpal oy 21 Jlgall adn Jaxi i
cCpedliaall o Jieal) 038 aiidi Gpms Vs clgadlal

(1) Batalt

Cpiligal) jalgs

oy g ps O padaall e Apad e 2l Aalad) Brranll jpay
pladl hloa¥ e lgiad 2300 Bas agad il Gyl e JLa
i ilage uinig sl Gaadiy feaall LY 5 glasyt
e 238 e £ LA Aiph a8 daadha alaall (56K ladie,
Agh Aalad Gageadll 13 B ol el
Sl dgalsal Lalall dmaall caras L1 (o s plii
S padaal jema cdeal) Guld iager A5Gl o A gl

-1 PO '{
.
-1 -1y =1 g_\-\
-\ -\Y -V E-T
-\A -y -A &
-14 -1 -4 £
" -0 wle -0




/5 3 gomdd

.............................. Y aB) Gesligh yuhons

10‘ e ¥/ T 7;]/ -
S ‘VJJMQ
R 2

iy 51T s

Company’s employees. The Board shall set the rules and
regulations pertaining to such fund.

Article (67)
Profit Distribution

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

A shareholder shall be entitled to its share of the profits ohce a
resolution is issued by the General Assembly in the place and
time set by the Board in accordance with the rules and
regulations of the Authority and the Financial Market.

Article (68)

A percentage not exceeding 5% of the net profits shall be
allocated to the remuneration of the Board members, after the
deductions for depreciation and reserves and dividend
distribution of a minimum of 5% of the Company paid up share
capital to the shareholders.

The remainder of the net profits shall be distributed as
additional dividends to the shareholders, shall be brought
forward, upon the recommendation of the Board, to the next
fiscal year, or shall be allocated for setting up an extraordinary
reserve fund or sinking fund.
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Dissolution and Liquidation of the Company lghuiualy 4S5l ¢Lind))
. Article (69) (19) Balad

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

1.

expiry of the term set forth in the Company’s Memorandum
of Association and these Articles of Association, unless
renewed in accordance with the provisions therein;
fulfilment of the purpese 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 thatis less
than the number specified by applicable laws unless the
Company, within six months of the transfer date, converts
to ancther form of company or the number of shareholders
increases to meet the minimum limit;

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

an Extraordinary General Assembly Resolution is issued
approving the dissclution of the Company prior to the
expiry of its term;

merger of the Company into another; or

issuance of a court order dissolving the Company or
declaring its bankruptcy.
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Article (70) {v+) satall

Company Losses Reaching Haif the Share Capital

If the Company sustains losses amounting to half of its capital,
the Board shall convene an Extraordinary Genera! Assembly to
consider whether the Company shall be maintained or dissolved
before the expiry of its term set out in these Articles of
Association.

If the Board fails to convene the Extraordinary General Assembly
or if a resolution is not passed, any shareholder may request the
competent court to dissolve the Company,

Article (71)

Should the number of shareholders decline in the Company from
the required limit, the Company may transfer into a limited
liability form. In such instance, the remaining number of
shareholders shall be liable for the Company’s debts within the
limits of their assets.

Following a year of decline in the number of shareholders below
the minimum limit, any shareholder may request the competent
court to dissolve the Company.

Article (72)

Once the Company is dissolved, it shall enter into the process of
liguidation. Throughout the liquidation period, it shall maintain
its corporate ferm to the extent required for the completion of
the liquidation process. The term “under liguidation” shall be
clearly appended to the name of the Company.
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Article (73)

The liquidation of the Company shail be carried out according to
the provisions of Articles 304 to 321 of the Companies Law.

Article {74)

Without prejudice to the provisions of Articles 271 to 289 of the
Companies Law, the Company's assignment, merger, division
and acquisition by another company may be carried out
according to the provisions of Part 10 of the Companias Law.

Article (75)

Any resolution issued by the General Assembly shall not absalve
Board members from a civil liability due to the mistakes made
by such members whilst executing their mandate.

If the action that causes liability is brought before the General
Assembly by way of a report by the Board or the external
auditor, such action 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 the criminal claim.

The Department and any shareholder may institute such claim.
Any condition included in these Articles of Association, which
causes a discontinuance of such claim or provides that
institution of the claim is conditional upon the prior approval of
the General Assembly or taking any other procedure shall be nuli
and void.
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Article (76) (V) salall
General Provisions daalis P&i

Unless stipulated otherwise herein, the provisions of the
Companies Law shall apply. All modifications to such law shall be
deemed an integral part hereof or an amendment hereto.

Article [77)
Copies of the Articles

These Articles of Association have been drawn up in five copies;
one copy to be delivered to the Department, another copy to be
delivered to the Ministry of Justice and the other copies to be
kept with the Company.

Article (78)
Governing Law and Dispute Resolution

These Articles of Association shall be subject to the Laws of the
State of Qatar, and the Courts of the State of Qatar shall have
jurisdiction to look into any disputes arising out of the
application of the provisions of these Articles of Associations.
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Broog Trading Company LLC and its related companies
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