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Board Nomination and Election Policy Statement
Dukhan Bank (Q.S.P.Q)

Composition of the Board of Directors
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The Company shall be managed by a Board composed of twelve
members. The General Assembly shall, by secret ballot, 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.

Article (22)
Conditions for Board membership
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A Board member shall:

1.

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

2. Not have been previously convicted of a felony or a crime

involving breach of honor or trust, or any of the crimes referred
to in Article 40 of 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 to 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.

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
be 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 shallbeindependent members. Suchindependent
Board members and the designated representatives of the State
related entities shall not be subject to the requirements set outin
paragraph 3 of this Article.

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:

shall not himself or any of his first degree relatives own directly
orindirectly any of the shares of the Company or its group or be
a major shareholder in any affiliates of the Company;

2. shall not himself or any of his first degree relatives be members

in the group or an association of natural or legal persons
exercising control over the Company and its group;
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3. shall not himself or any of his first degree relatives and
companies that they own have any contractual relationship or
direct orindirectinterestin the Company orits group, including
having loans from the Company or its group or being paid
salaries or receiving other financial benefit from the Company
and its group which may affect the Board member’s ability
to take independent decisions (with exception of receiving
bonuses and other remuneration that the member may receive
for his membership);

4. isnotemployed or shareholderin aninstitution that provides to
the Company and its group consulting or professional services
(such as external outsourcing and auditing services) and other
services in the member’s personal capacity or through any of
the member’s first degree relatives. The member or any of the
Board member’s first degree relatives shall not have any direct
or indirect interest or be a party to contracts, projects or other
engagements made by the Company and its group;

5. shall not have any first degree kinship with any other Board
member or any of the executive management of the Company;

6. shall not himself be employed, nor any of his first degree
relatives be employed, by the Company or its group for the
previous five years; and

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
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Board members shall be elected for a period of three years. A Board
member may be re-elected more than once unless such person fails
to fulfill any of the conditions set forth in Article 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.

1. The GeneralAssemblyshallelectBoard members by secretballot.
Whenvotingfortheelection of the Board members, ashareholder
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.

2. The Board shall, by secret ballot, 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

g Glawl s3le] jonng Wloiw 3 530 6)15Y1 Gulsws sliach sy
byl o Us s guarsl 38181 13 V] 16 0 ¢y 38T 65Vl Gudseo
Sl 9318 (o (79) 3Lall L8 e (oguaiall

1S il Jgao axe 8,1l Gudoes Jof cuss oMel 359 Lo e 2l
oraaluall Jub (o Olgw duas bra) dole danlus dS i

crlio G898 ells 0o$h Ol bin pudaall o sy ol sl
&S il Ju8 (0 Ygbuuo ¢S Vlg

sicg (s puadl £138UL 85Ul Gadaws slacT dolell dimasdl cais 1
o loll agul) 58Sy 6 )lsYl Gudosos cbact Ll Lle cugunill
eoluall jomug i jall (o 0)lisg (el poluall asiay aolg
peudl Bguay ol joma Vg b po o ST o aaguwl Cugas g1jgs
dao cbacl Llaisl Gle cugoill 0eSg auiire oo yiSY aslgll
899 ol Goudl L8 dsrall dolell dasluwall OIS il L8 &byl
gl e )slall daSgadl plas

3 80 Gua 1 Lilog Luanssy 6yl 15380 81501 ks usiy 2
omdaeill sbacll o 8)bYU1 Gadave Gud) 08% Of jome Vg g
oadaall Hlad oo T 59 of &S juidl (8 &3uaws plgo ST pw)lew of
dole doalus &b I &S juidl Joad xic 8)ls] pudao Jof lac Layd
wreoluall Jub o wlgiw duas 8ol aiuss ai Mg

ST o1 )53 Lsien lgsane s ol £1,38U0 sty of pdald oo
oS woxiall gl Gliggusas Glsllo wani pulsall poig
23T pasas sl o of 03 180, &S il e gi8gill @ a OIS 13 Lo 58,
St ells 0aSog ulaall laza (il (alyells oLl asg elisg
oudaall osxsg qusl) of Y olio @il ol c88o

Wlguoll yisY T)jb Ol o aszis )Yl Gudoo guac améo s 13] 3



person has the right to sign on behalf of the Company alone or
jointly with any other person, 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.

3. 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 a3 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 (33)
Dismissal of Board Members

L8 1318 8 )ls)1 Ludses duguarsy lgjody a (il praslucall o
530 332l guasll JaSig il 8 ady OIS o alsus @il a

odaall yot pelidl seball Jin o 3929 pac dls g
slachdniw oo saell 1o i al bo sbacl o sl sasll

sac J8 gl ipudaall acléo sac gy 8yelidl aclaall sac gl 13] Lo
8ge &)lb)l Ludos e wizg cbacl sz oye ouduiall cbiacll
of acliall ol 30)b o G rgd JUS glainW dolsll duszanl
Aclball Jszin o ool deuw ge lgro odiall sae palassl
& yeladl.

(33) saladl
ool slaci Jje

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 shall send such invitation
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Board and Committee Resolutions: The Board of Directors

of Dukhan Bank is considered one unit, as its decisions are
representative of all the members of the Board of Directors, taken
collectively and by agreement among all members.
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Article 1: Governance: :daSgadl :JoVl

1.

The Board Remuneration Committee (“BRC") shall recommend
the directors’ annual remuneration to the Board.

The Board shall approve the directors’ annual remuneration and
subject to QCB approval, recommend it for shareholder approval
at the Bank’s Annual General Meeting.

Article 2: Remuneration and incentives of the Board of
Directors:

1.

The annual remuneration of the Chairman of the Board of
Directors for his participation in the meetings of the Board of
Directors of the Bank shall be determined by the Remuneration
Committee emanating from the Board of Directors after
evaluating the performance of the Bank and its Group.

TheannualremunerationofeachmemberoftheBoard of Directors
shall be determined for their participation in the meetings of the
Board of Directors of the Bank by the Remuneration Committee
emanating from the Board of Directors after evaluating the
performance of the Bank and its Group.

The maximum annual remuneration of the Chairman of the
Board of Directors for his participation in the Board of Directors
of Dukhan bank must be QAR 2.5 million including rewards of his
participation in the committees.

The maximum ceiling for the annual remuneration of 3 member
of the Board of Directors for their participation in the Board of
Directors of Dukhan Bank must be QAR 2 million and is excluded
from the bonuses of their participation in the committees, while
they are entitled to an annual bonus of a maximum of 300,000
Qatari Riyal for their participation in the committees emanating
from the Board of Directors.

The annual fee of each member of the Board for participation
on any of the Board Committees shall be fixed at QAR 300,000
per member. For the avoidance of doubt, if the Board member
is a member of more than one Board Committee then he shall
be entitled to one Board Committee fee in the amount of QAR
300,000.

Intheeventthatthe Board mandatesoneofitsexecutive members
to act as a managing director in order to carry out executive
duties and powers in accordance with Principle 5, paragraph (1/4)
of page (24) of the Corporate Governance Instructions to Banks,
the BRC can determine a remuneration or fees for this member
in addition to the annual fees and fee for participating in Board
Committee meetings mentioned above for carrying out their
executive duties during their mandate period.
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Article 3: Performance Evaluation:

When determining the amount of the annual fee in Article 2 and
annual performance bonus in Article 3, the BRC shall evaluate the
Bank'scorporate performance,aspertheframeworkapprovedbythe
BRC on an annual basis, measured against profitability, risk, capital
adequacy, liquidity and Environment, Social and Governance (ESG)
matters including financial inclusion and digital transformation.

Article 4: Payment of Director’s fees

1. ThetotalvalueofremunerationamountssetoutinArticles1to5(the
“DirectorRemuneration”)-received collectively by allmembers of
the Board shall not exceed 5% of the net profits after deduction of
reserves, transfersto Legalreservesand distribution of a dividend
payment not less than 5% of the paid-up capital of the Bank.
Such Director Remuneration shall only be paid upon obtaining
the approval of Qatar Central Bank.

2. The policy set out above is established in accordance with Qatar
Central Bank Circular No. 02/2023 - “Ceilings and determinants
for estimating the remunerations of the members of the Board
of Directors and the Executive Management”, Qatar Central Bank
Circular No. 18 of 2014, Qatar Central Bank Circular No. 68/2015
Principle 9, and isin compliance with the Commercial Companies
Law (Law No. (11) of 2015) and the Bank's Articles of Association.

Article 5: Other Allowances:

The maximum annual fees mentioned in sections above constitute
the maximum limit that the Chairman and the members of the Board
of Directors can receive during and at

the end of the financial year. They are not entitled to receive any
allowances or other amounts under any name except for the travel
allowances in the event that the Board assigns them to attend
meetings or perform official tasks abroad.

Article 6: Claw back

Director Remuneration paid shall be subject to claw back in the
event that the basis on which the remuneration was set involved
unacceptably high risks which exceeded the Bank’s acceptable risk
limits.

Article 7: Approval and disclosure of this policy

1. This policy shall be reviewed annually by the Board and shall be
presented for approval annually to the Annual General Meeting
of Shareholders held for considering and approving the Bank’s
financial statements.

2. This policy supersedes any previous director’s remuneration
policies.

Note: Secretary of the board’s remuneration is not included in the
calculations of the bonus, hence it hasto be accounted for separately.
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This policy aims to define clear criteria for the annual remuneration
of executive management employees headed by the CEO of the
bank and its group considering the requirements of the Commercial
Companies Law and the instructions of Qatar Central Bank and the
Articles of Association of the Bank. The policy also aims to attract
individuals with the competence, ability, and talent in order to be
part of the bank’s Executive Management, by adopting a reward
plan and program that is linked to performance, which contributes
to improving the bank's performance and achieving the interests of

shareholders

dygudl WK Hlin dsusly juleoe 289 Gl dwliwdl cia Wigs
@icgansoag lil) s3:03l Gand I aguol) Gleg diiueiill )Yl yebgal
oladdsig dyybadl oSl gl ollhiad jlucdl gus 331U go
O dliadl 8365 LaS il anls sée plSoTg (53S0l 10 & pan
dpaaanll )Yl G| plascs W algally wlyaally olelesl s93 wladiwl
Gago b Gudbwipd GlalSall anbyug dhas sleacl JUs o o)

oealuall allas §uasig el claf selas jujss

Policy Statement Slbadlg Bagll
Article 1: Governance: :daSgadl :Joll sl

1. The Chief Executive Officer of the Bank and its Group shall
submit his recommendations to the Remuneration Committee
emanating from the Board of Directors, which in turn prepares
the final recommendation to grant annual bonuses to the
employees of the executive management and submit them to
the Management for approval.

2. The Board of Directors of the Bank approves the annual
remuneration for the employees of the executive management.

3. GeneralRequirementsforthe Compensationand Remuneration
Committee:

3. 3 Compensation and Remuneration Committee Structure and
Duties:

Compensation and Remuneration Committee should be made
up of non-executive board members, and must be comprised
of, wherever appropriate, majority of independent members.

The committee members should have sufficient knowledge,
skills, and experience required for making independent
and objective policies and decisions on compensation and
remuneration  practices.

b. Compensation and Remuneration Committee Duties and
Responsibilities:

Establish the remuneration policy, and present it to the board
forapproval,and ensurethatsuch policyisin consistent with the
relevant best international banking practices and the related
QCB’s instructions, and include the compensation of chairman,
members of board and all senior management including the
CEO. The committee should oversee the application of such
policy and review it annually and comply with the rules and
policies of remuneration as mentioned under Principle (7).

Ensure that remuneration policy considers all types of risks to
whichthebankisexposedwhendeterminingtheremunerations,
so that a balance is made between the profits gained and the
degree of risk associated for all banking business and activities.
Comply with the policy above mentioned in item (3.b1).

Ensure whether incentives provided by the remuneration
system take into consideration risk, capital, liquidity, and
the likelihood and timing of earnings, particularly the likely
expected income of uncertain time and amount
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Remuneration committee should work together with Risk
Management and Compliance Committee and/or the Chief

Risk Officer. Comply with the requirements of assessment of

incentives as per the risk-based remuneration system.
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Article 2: General Criteria for Executive Management
Remuneration:
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The Chief Executive Officer of the Bank and its Group is responsible
for providing recommendations related to the annual remuneration
for the executive management and submit it to the Remuneration
and Nominations Committee concerned with recommending
remuneration to the Board, related to the Bank's executive
management staff according to the approved standards, as follows:

1. The remuneration should be relative to the bank's activity and
the skills necessary to manage it.

2. Ensure that annual bonuses are linked to

performance.

long-term

3. TheBankshall considerthe consistency of annual remuneration
with the Bank's strategy and objectives and with the size, nature
and degree of risk it has.

4. The annual remuneration should be fair and proportionate to
the employee's competencies, work and responsibilities, in
addition to the objectives set by the Board of Directors to be
achieved during the fiscal year.

5.  The remuneration of the employees of the executive
management may be of varying amount so that they reflect the
extent of the employee's experience and competencies related
to their assigned tasks and duties, , the programs and projects
implemented during the fiscal year and other considerations
of the members of the Board of Directors and the Executive
Management
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Article 3: Determinants for estimating the remunerations
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With reference to the Qatar Central Bank Circular No. 02/2023 -
“Ceilings and determinants for estimating the remunerations of the
members of the Board of Directors and the Executive Management
the following has to be considered, mainly when determining the
remuneration of the executive management:

1. The performance indicators and compliance report include
weights for each indicator according to its relative importance
in accordance with the bank’s business plan approved by the
Board of Directors for each financial year, and this must include
the financial indicators such as (capital adequacy - liquidity -
profitability - assets quality - concentration of sources and uses
offunds—open positionsforcurrencies-credit-to-depositratio..)
and the non-financial indicators as mentioned in Principle 7 of
the Corporate Governance Instructions to Banks, including the
extent of compliance with QCB’s Law and instructions, with the
determination of the liability for non-compliance among the
members of the Executive Management; The key performance
indicators will be developed in a separate document, and are
updated (annually) at the beginning of the fiscal year and after
approving the bank’s estimated budget with the target ratios,
growth rates and profitability,and a quarterly reportis prepared
showing the actual performance compared to the target for
presentation to the Board of Directors. With an explanation of
the cases of deviation (if any), their reasons, the mechanism of
procedures for dealing with those deviations, and the timetable
required for that.
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2. Determining the remunerations and incentives for members
of Executive Management will be based on evaluating
their performance in comparison to the bank’s long-term
performance and not only on the current year’s performance.
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Article 4: Performance Evaluation:
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The annual remuneration of the executive management is
determined according to Article 3 and recommended by the CEO
of the bank and his group, in accordance with the evaluation of the
bank's performance and measured on performance indicators such
as profitability, risk, achievement of objectives and strategies of the
bank and its group.
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Article 5: Maximum annual limit for remuneration:
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The Chief Executive Officer of the Bank and its group shall propose
annualremunerationtotheemployeesofthe Executive Management
withinthe limits of Remuneration approved by the Board of Directors
and according to the determinants for estimating the remunerations,
as stated in Article 3; and the Remuneration Committee emanating
from the Board of Directors determines the annual remuneration
for employees of the executive management in accordance with the
general standards contained under Article 2 & 3 and in accordance
with the mechanism approved by The Committee and the Board of
Directors, and submit them to the Board for approval.
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Article 6: Regarding the CEO:
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The Remuneration Committee of the Board of Directors determines
the annual remuneration of the Chief Executive Officer of the Bank
and its group in accordance with the general standards contained
under Article 2 & 3 and submit them to the Board for approval.
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Article 7: Remuneration Methodology:
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Aremuneration poolis allocated by the management to be distribut-
ed to the executive management.

The remuneration pool will be distributed into 4 parts, with different
percentages, that are set by the management and that constitute the
executive management functions as per the following:

Group 2:

Managing Director

CEO

Group 3:

Head of Retail

Head of Corporate

Head of Private Banking

Chief Treasury officer

CBDO

Group 4:

Chief Risk Officer

Chief Credit Officer

Head of Legal

Chief Marketing Officer

Chief Operations Officer

Group 5:

Chief Finance Officer

Chief HR officer

Chief Compliance Officer

Chief Internal Audit
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Also, the share of each function within each of the groups is set
by the management at their own discretion. Once the amount by
function is allocated, it will be multiplied by the scorecard to reach
the final amount to be distributed to each function.

Scorecard will be designed as follows:

The scorecard is a set of KPIs that are split between business
performance indicators, and qualitative individual performance
indicators, at the bank’s discretion.

The scorecard is based on a set of KPIs with allocated weights that
will differ by group; the Scorecard KPIs are as follows:

Profitability indicators
Efficiency

Risk

Bank’s long-term performance
Digital transformation

ESG

Personal Performance
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Document Title Scope Version
Dividends distribution policy Organizational '
Purpose & Scope: :9laudlg yo sl

To adopt a new Dividend Distribution Policy in compliance and in
accordance with the Commercial Companies Law of 2015.

This Policy is applicable to the dividends distribution to be made

by the Dukhan Bank in accordance with the Bank's Articles of
Association and relevant regulations.

Preliminary Provisions:
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The Board of Directors shall establish a clear policy regarding the
distribution of stock dividends in accordance with Commercial
Companies Law No. 11 of 2015 and its amendments, and regulatory
directives, in a manner that serves the interests of both shareholders
and the bank simultaneously. Shareholders should be informed of
this policy during the general assembly meeting.

The distribution of profits in the bank is contingent upon net profits,
cash flows, and future expectations of key investments, while
ensuring the maintenance of a strong financial position for the bank.
Despite the bank's commitment to annual dividend payments, the
dividend distribution policy may vary from time to time based on the
bank's financial performance and the Board of Directors' vision. The
distribution process s initiated through a proposal from the Board of
Directors to the general assembly, which either approves or rejects
the proposal. Upon approval, the distribution is carried out at the
place and time determined in accordance with the instructions and
regulations issued by the relevant authorities in this regard.

Mechanism of Stock Dividend Distribution:
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1. The distribution of stock dividends, among other factors, is
based on the evaluation and recommendations of the bank's
Board of Directors, considering the following:

. The financial position of the bank
o Operating results of the bank

o Short and long-term cash flow requirements, taking into
account the bank's expansion plans and projects

. Commitments and restrictions that may constrain these
distributions

. Covering any past losses of the bank after setting aside reserves
andregulatory provisions

2. Pursuant to Article (185) of the Commercial Companies Law
for the year 2015 and its amendments, net profits of the bank
are distributed annually after authorization by the general
assembly of the council, deducted from all general expenses
and other costs, as follows:

. A percentage (10%) of the net profits of the bank is annually
allocated to form the legal reserve, unless the bank's articles
specify a higher percentage.
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. The general assembly may suspend this deduction when this
reserve reaches a percentage (100%) of the paid-up or allocated
capital.

The bank's articles of association - without compromising the
bank's ability to fulfill its obligations to third parties - determine
the minimum percentage of net profits that must be distributed
to shareholders, and the council is obliged to adhere to a dividend
distribution policy that serves the interests of the bank and the
shareholders.

The right to receive dividends approved by the general assembly,
whether in cash or in free shares, belongs to the owners of shares
registered in the shareholders' register at Qatar Central Securities
Depository Company at the end of trading on the day of the general
assembly meeting, or at the end of trading on any other day agreed
upon by the general assembly upon the recommendation of the
board of directors after obtaining the necessary approvals.

A portion of the profits is allocated for the board of directors,
employees, and other obligations and duties in accordance with the
laws.
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Objective
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This document (to be referred to from here on as the “policy”) aims
to ensure the application of the proper procedures to uncover any
essential conflicts of interest and how to handle them effectively
in Dukhan Bank (to be referred to from here on as the “Bank”). The
policy assures that the board members handle all actual, potential,
and expected conflicts of interests, and that all decisions are taken
3s best benefits the bank.

This policy clarifies the basis of transactions and managementin the
case of conflicts of interests, and includes the following:

Defining the appropriate mechanisms and systems to avoid
and limit cases of conflict of interest, and setting appropriate
procedures to handle them.

Defining the disclosure procedures for any direct or indirect
joint procedures with the bank.
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This policy is considered an inseparable part of Dukhan Bank commitment to total integrity and fairness in
dealing with stakeholders.

Introduction
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This policy concerns the protection of the bank’s interests by
regulating possible conflicts of interests among board members,
executive management, employees, shareholders, and other
relevant parties.

This will be applied in accordance with the controls associated
with Qatar Central Bank Circulations & the Qatar Financial Market
Authority’s procedures; the Corporate Governance procedures; the
relevant requlatory systems; and the bank’s policies and regulations.

The bank aims to earn the trust of those it transacts with by
prohibiting and limiting the conflict of interests or managing them
in accordance with the systems in place.
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Implementation
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According to the Article 26 of the Corporate Governance Code issued
by the Qatar Financial Market Authority which states that “the Board
shall comply with the principles of this Code and with the disclosure
for dealings and transactions, which the bank enters into with any
“Related Party” and in which such Related Party has an interest that
may conflict with the Bank'’s interest.

Prior at least a week from the date of holding the General Assembly
called for considering the Bank’s budget and the Board’s report,
the Board must disclose in detail to the shareholders about the
abovementioned dealings and transactions, and must also disclose
them in the Bank’s annual report.

In all cases, the Bank must not carry out any dealing or enter into
any major transaction with any “Related Party” without the approval
of the General Assembly of the Bank, and must be included in the
agenda of the next General Assembly to complete the procedures
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Definitions

ol ps2ull

Mother Company

This means any bank that controls another bank or owns more than
50% of its shares and is entitled to vote.

Stakeholders

Any person who has an interest with the bank, such as workers,
debtors, suppliers, clients, agents, and service providers for the bank.

Major Transaction(s):

Any transaction or series of linked or related transactions aiming
to own, sell, lease, exchange, or otherwise dispose of (except for
establishing guarantees) assets of the Bank or assets to be acquired
by the Bank or transactions which would change the essential nature
of the Bank business; orthose whose gross value exceeds (10%) of the
lesser of either the Bank’s market value or the net value of the Bank'’s
assets according to the latest announced financial statements.

Transactions

Commercial or financial transactions of the same nature whose
value amounted (10%) of the Bank’s transactions volume in one Year,
or more than the average Bank’s total transactions during the last
three Years.

Related Party

Inaccordance to the Corporate Governance Code issued by the Qatar
Financial Market Authority for companies listed in the Qatar Stock
Exchange: “A person is considered a Related Party to the bank if:

1. If heis a member of the board of directors of the bank or any
bank in its group.

2. Or the senior executive management of the bank or any of its
subsidiaries.

3. Or he owns at least (5%) of the shares of the bank or any bank
in its group.

4. If he was a relative of any of the former persons up to the
second degree.

5. Every legal person controlled by a member of the Board of
Directors of the bank or any bank of its group or its senior
executive management and their relatives up to the second
degree, or who participates in a project or partnership of any
kind with the bank or any of its subsidiaries.

The Concept of Conflict of Interest

It is possible for a conflict of interests to arise as a result of a variety
of activities thatthe bank performs, or because of a conflict between
the interests of the bank, the shareholders, the stakeholders, the
board members, or the executive management.

For instance, when the bank enters into a work relationship owned
by one of the board members.
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Policy

It is the policy of Dukhan Bank that any Major Related Parties
transaction require prior approval of the Board and the AGM, and
all executed transactions with Related Parties must be Disclosed to
the shareholders Prior at least a3 week from the date of holding the
General Assembly through the Annual Statements and must disclose
them in the Bank’s annual report.

Shares Trading Guidelines

All Board Members, Senior Executive Management and other
Employees who have access to any sensitive information which is not
yet public must comply to all recognized quiet trading times or any
other binds on trading in the manner dictated by the QFMA (Article
111 of the Listing Rules) or any other regulatory authority, as they are
not able to trade in the Bank's Shares during those set periods.

To avoid doubt surrounding the quiet trading periods, those will
include without exception the following times:

Annual financial statements: the period shall be five working
days before the date of the board of directors meeting to discuss
such statements, until the convening of the board meeting,
approving and disclosing such statements to the public, the
issuer shall notify the market of the date of board meeting at
least ten working days before its convening. members of the
board of directors and the insiders are prohibited from obtaining
these financial statements before more than three days from
the date of the board.

Quarterly and semi-annual financial statements: the period
shall be three working days before the ending date of disclosure
of such statements, until the announcement of them to the
public. the issuer shall notify the market of the date of the
announcement of these statements at least five working days
before that date.

All periods and dates that are set by QFMA, during which time
the Board Members, Senior Executive Management and other
Employees who have access to any sensitive information are
forbidden by the QFMA to sell or buy shares for themselves
or on behalf of others directly or indirectly. In all cases, it is
forbidden to leak undisclosed information to the investing
public, in addition to its being forbidden to transact in the sale
or purchase of shares based on information not disclosed to the
public.

BoD, executive managers, and any employee who has or has
access to any sensitive information related to the Bank that has
not been disclosed yet, cannot trade in the Bank's shares when
it is based on information that has not been made public and
that may have been disclosed. Affects the bank's share price. Itis
alsoillegal to disclose that information to others who can trade
the information that is not publicly available. These prohibitions
apply regardless of the value of trades.
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Parties whose Interests Conflict with bank’s ones

Potential parties with conflicts may include persons or parties that
may form conflicts between themselves and the bank due to their
work positions, their relation to one of the board members or senior
executive management, or their ownership and positions in other
companies.

Therefore, examples of these parties and how their interests may
conflict with those of the bank.

The Bank and its board members:

A board member or a member of the senior executive
management, their spouses, or their relatives up to the
second degree may not have a direct or indirect interest in the
contracts or actions taken by the bank or on its behalf unless it
has been confirmed by the Assembly General Meeting, and this
confirmation must be renewed annually.

The board member must disclose to the board of directors
any joint interests he/she may with the bank, either directly
or indirectly, and must make this disclosure during the year.
The board member with a joint interest may not participate in
voting that takes place with regards to this matter.

The chairman or any board member may not hold membership
between two competing companies, and may not participate
in any business that may compete with the bank, or trade on
its behalf or on behalf of others in any of the side activities
that the bank may undertake, and that is in accordance to the
provisions of the articles of association and the bank by-laws.
In the case this occurs, the bank must demand compensation
for the operations that he/she has undertaken and consider it
actions taken on behalf of the bank, unless these actions were
approved by the Assembly General, which must be renewed
annually.

The bank may not offer a cash loan of any kind to any board
member or guarantee a loan they may enter into with an
outside party (Article 110 of the Commercial Corporate Code)
or their spouses, their relatives to the second degree, or any
subsidiary companies.

These parties also include the bank, the executive management,
and subsidiaries or associates. In addition to any of the companiesin
which any of the members of the Board of Directors or the executive
management owns a stake in shares exceeding 5% of the bank’s
capital, including companies in which any of the members of the
Board of Directors occupies an executive position, in addition to the
relatives of the members of the Board of Directors and the executive
management up to Second degree.

Procedures to Handle Conflict of Interest Situations

Every member of the board of directors and the senior executive
management must disclose to the bank all their interests and
relationships that may affect their ability to undertake the duties
that have been assigned to them by the bank. These interests must
be recorded and disclosed in a special record to be held by the board
secretary.

The board members and senior executive management must review
and update the disclosure form annually, and immediately disclose
any changes in its regard that may result in a conflict of interest. The
record must include disclosures from the board members and the
senior executive management regarding any joint interests with the
bank concerning the following:

Work positions in other companies or authorities.
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Membership in the boards of other companies.

Ownership of shares, directly or indirectly, of any bank that is
3 major client, competitor, or supplier for the bank, and any
authority that may transact with the bank in any other manner.

Relationship with a relative up to the second degree with any
board member or senior executive management member of

any of the main authorities that the bank interacts with.

Any other interests that may be related to the duties that have

been assigned to them as board members.

A mechanism must be set for the bank ‘s workers to disclose
any of their doubts regarding any unsound practices, making
the appropriate arrangements that allow for the safe and fair
investigation of the claim while offering the informant the necessary
amount of protection.

A mechanism must be set to facilitate the disclosure by stakeholders
outside the bank to the board of directors of any unsound practices.
The Chairman of the Board of Directors must disclose to the General

Assembly of any contracts that a board member may have a personal
interest or stake in.

Investigations into the cases of conflict of interest:

The board of directors will discuss any incidents of potential
conflict of interest that have not been disclosed about, either by a
board member or 3 member of the senior executive management.
The concerned board member would excuse themselves from the
meeting in which the incident concerning them would be discussed.

Should there be any doubts or questions regarding any potential
transaction as relates to the conflict of interest, the board member
must present the transaction to the board for review and approval
before entering into the suspect relationship or transaction.

The board of directors may, in some cases, form a committee from its
members, or assign it to the Audit Committee or other committees to
investigate into the cases of conflict of interest if they have not been
disclosed, and to raise a reportin this regard to the board of directors.

Review of the Policy

The policy will be updated regularly as and when it is needed, in
accordance with the related procedures and systems. The audit

committee would review the policy on an annual basis or as needed.
The board of directors undertakes the responsibility of confirming
amendments that reflect any updates on the related codes,
regulations, and laws. Or as the bank sees fit, on the condition or
upholding the legal regulations.
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Appendix

Independence Investigation and Disclosure
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of Conflicts Form alaall
Name: el
Designation: coaall
Date: | 0[ofu[v]v]v] fodosofsfs] auw
# | Pointof Order Clarification 2Layl | No/V | Yes/as oludl | #

Do you currently or have you ever
worked in a senior position in

another bank? Please mention the
companies and the positions held.

1S3 R Sl ol 8
Gabgll Cuaially oISl

Do you currently hold membership

) in the board of directors for another mjf}:ﬁigﬁ:"’oﬁj )
bank? Please mention the compa- T ] . s
nies in the clarification field. gbandl s o8 ol
Are you related in the first or o)l o @ly8 duo bl Jo
second degree with any member of go & e dsll of Lol

3 the board of directors for any party gST o8 )bUl Gl cLacf 3
that the bank works with? Please lgo Jolzu il WlhbVl o
mention the companies and the olS)udl jS3 u—’>)-’ ¢ eludl
type of relation. alysll  duog
Do you own any shares or any . . . .
portion of the capital for any com- o mglﬁs@ul GLLL:) dilh

4 panies that work with the bank as a & Wb Jlo oaly 4

major client or competitor, directly
or indirectly?
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I hereby confirm that the information stated above is true and accurate.
| also pledge to update the necessary and required information directly
upon any change that may occur to create a conflict of interest that
may affect negatively on my independence or my ability to undertake
duties assigned to me ideally as best benefits the bank. | am committed
to reviewing the statements made in this form and updating them
annually.
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DUKHAN BANK
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