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Date: 16 March 2022
Ref: CB/QSE/CA/MTA/141/zf-22

Mr. Nasser Abdullah Abdulghani
Director of Market Operations & Control
Qatar Exchange

Doha

Dear Sir,

Subject: Resolutions of Commercial Bank’s
AGM & EGM

We are pleased to enclose herewith the
resolutions of the Ordinary and
Extraordinary  General Meetings of the

Commercial Bank dated 16 March 2022,
approved by the bank’s shareholders.

Also, we enclose herewith a copy of the Press
Release.

Thank you.

Yours sincerely,
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Joseph Abraham
Group Chief Executive Officer

Attachments:
Resolutions of Commercial Bank’s AGM-EGM
Copy of the Press Release

The Commercial Bank (P.5.Q.C.)
CR No.150, PO Box 3232

Doha, State of Qatar

Tel: +974 4449 0000

Fax: +974 4449 0070

Incorporated on 10 April 1975, Paid up capital QAR 4,047.253.750
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Resolutions of Commercial Bank (P.S.Q.C.) AGM Held on 16 March 2022

The Ordinary General Assembly approved all items listed on its Agenda as follows:

1.

8.

The Shareholders heard the Chairman’s Statement and the report of the Board of
Directors on the activities of the Company and its financial position for the financial
year ended 31/12/2021, and the future plans of the Company.

. The Shareholders heard the Auditors’ report on the Company's financial statements

presented by the Board of Directors for the financial year ended 31/12/2021.

The Shareholders discussed and approved the Company’s financial statements for
the year ended 31/12/2021.

The General Assembly approved the Dividend Distribution Policy and Board of
Directors’ recommendation to distribute a cash dividend of 16% of the share’s
nominal value to shareholders of QAR 0.16 for each share held.

The Directors of the Board were absolved from liability for the financial year ended
31/12/2021.

The General Assembly approved the payment in the amount of 18.5 million Qatari
Riyals to the Chairman and members of the Board against their participation in the
Board and Board committees for the year ended 31/12/2021 and the policy defining
the basis of calculation of remuneration granted to them as well as the Employees
Remuneration Policy.

The General Assembly approved the appointment of Ernst & Young as the external
auditors for the year 2022 and approved their remuneration.

The Corporate Governance Report for year 2021 was presented, discussed and
approved.

The General Assembly approved the establishment and launch of a new Global
Medium Term Notes (GMTN) programme in compliance with Rule 144A of the US
Securities Act of 1933 to allow for issuances in the US markets by the Company
directly or through an SPV for up to USD 2 billion or its equivalent in Qatari Riyals with
a maximum maturity of 30 years provided that they are issued in the global markets
or in the form of private placements subject always to obtaining all regulatory
approvals and complying with any applicable restrictions under the Commercial
Companies Law for any direct issuances by the Company itself and authorised the
Board to decide on the size and terms and conditions of such programme and any
issuances thereunder (within the prescribed limit) and to negotiate and execute the
programme documents and any other agreement or arrangements relating to the
programme and any issuances thereunder on behalf of the Company in this regard

1
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and authorised the Board to delegate such authority to officers within the Company.
This proposed GMTN programme was also approved in the 4 April 2017, 21 March

2018, 20 March 2019, 23 March 2020 and 10 March 2021 general assemblies, but
was not required for funding in the past years.

10. Further to the USD 5,000,000,000 Euro Medium Term Note Programme established
in 2011 (the Programme) approved by the Company's shareholders in the general
assemblies of 21 February 2011, 23 March 2016, 4 April 2017, 21 March 2018, 20
March 2019, 23 March 2020 and 10 March 2021, the General Assembly approved the
issuance of debt notes for up to USD 2 billion under the Programme with a maximum
maturity of 30 years. These notes may be issued in various currencies (including but
not limited to US Dollars, Japanese Yen, Australian Dollars, Swiss Francs, Thai Baht,
Chinese Renminbi, Canadian Dollars and Taiwanese Dollar) and may be listed on
global markets. These notes may be issued through global markets or in the form of
private placements subject always to obtaining all regulatory approvals and complying
with any applicable restrictions under the Commercial Companies Law for any direct
issuance by the Company itself and authorised the Board to decide on the size and
terms and conditions of any such issuances (within the prescribed limit) and to
negotiate and execute the programme documents and any other agreement or
arrangements relating to the programme and any issuances thereunder on behalf of
the Company in this regard and authorised the Board to delegate such authority to
officers within the Company.

11.The General Assembly authorised the Board to establish any other debt programmes
in any currencies which may be suitable depending on market conditions up to an
aggregate limit of USD 1 billion (with issuances being made either directly by the
Company or through an existing SPV or a new SPV established for this purpose)
subject always to obtaining all regulatory approvals and complying with any
applicable restrictions under the Commercial Companies Law for any direct issuance
by the Company itself and to authorise the Board to decide on the size and terms and
conditions of such programmes and any issuances thereunder (within the prescribed
limit) and to negotiate and execute the programme documents and any other
agreement or arrangements relating to the programme and any issuances thereunder
on behalf of the Company in this regard and authorising the Board to delegate such
authority to officers within the Company. Following the approval taken for this in the
general assembly of 10 March 2021, no other debt programmes were established.

12.Further to the AUD debt issuance programme (the AUD Programme) established in
2018 for USD 1 billion following the approval by the Company’s shareholders in the
general assemblies of 21 March 2018, 20 March 2019, 23 March 2020 and 10 March
2021, the General Assembly authorised the issuance of notes under such
programme for up to USD 1 billion under the AUD Programme with a maximum
maturity of 30 years. These notes may be issued in various currencies (including, but
not limited to US Dollars and Australian Dollars) and may be listed on global markets.
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These notes are to be issued through a regular issuance through global markets or
in the form of private placements subject always to obtaining all regulatory approvals
and complying with any applicable restrictions under the Commercial Companies
Law for any direct issuance by the Company itself and authorised the Board to decide
on the size and terms and conditions of such issuances (within the prescribed limit)
and to negotiate and execute the programme documents and any other agreement
or arrangements relating to the programme and any issuances thereunder on behalf
of the Company in this regard and authorised the Board to delegate such authority to
officers within the Company. At the date hereof, no issuances have yet been made
under the AUD Programme.

Gl elidl (
COMMERCIAL ())

13. The General Assembly approved the further direct issue by the Company of listed or
unlisted instruments that shall be eligible as Additional Tier 1 Capital in accordance
with Basel 3, up to a maximum amount of USD one billion (QAR3.6 billion) and in
compliance with the instructions of the Qatar Central Bank and the terms of the
Commercial Companies Law, to be issued by the Company directly and authorised
the Board of Directors of the Company to either privately place or list any such local
or global issuances and approve the final amount, the currency and the detailed terms
of such Additional Tier 1 Capital issuance and obtain the required approvals from the
Qatar Central Bank and other Governmental authorities.
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Abdulla Bin Ali Bin Jabor Al Thani
Chairman
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Resolutions of Commercial Bank (P.S.Q.C.) EGM Held on 16 March 2022

The Extraordinary General Assembly approved all items listed on its Agenda as
follows:

1. With reference to:
- Article No. (7) of the Law No. (1) of 2019; and
- The Ministry of Commerce and Industry’s letter dated 08/03/2022 confirming
the approval of the Council of Ministers in its meeting dated 23/02/2022 on the
increase of the non-Qatari ownership threshold in the capital of Commercial
Bank to 100%;
The Extraordinary General Assembly approved the recommendation of the Board of
Directors in its decision dated 27/07/2021 to increase the non-Qatari ownership
threshold in the capital of the Company up to 100% and to amend the last paragraph
of Article (9) of the Articles of Association of the Company to read: “Non-Qatari
investors may own up to 100% of the Bank’s Capital subject to compliance with
Qatar Central Bank’s related instructions”.
The Extraordinary General Assembly authorized the Board to amend Article No. (9)
of the Company’s Articles of Association.

2. The Extraordinary General Assembly approved the extension of the term of the
Company for a further 50 years commencing from 2 April 2024.

3. The Extraordinary General Assembly approved the amendment of the Articles of
Association of the Company to comply with the amendments to the Commercial
Companies Law No. (11) of 2015 issued pursuant to Law No. (8) of 2021 in addition
to a number of linguistic amendments to the provisions of certain Articles in the English
and Arabic languages according to the attached draft published on the website.

4. The Extraordinary General Assembly authorised the Chairman of the Board, the Vice
Chairman, and/or any board member mandated by the Chairman, the Company’s
Group Chief Executive Officer (and/or whomever they may delegate to) individually to
complete the required formalities in relation to the aforementioned amendments to the
articles of association, including signing the amended and restated articles of
association, subject to obtaining all the necessary regulatory approvals.

Abdulla Bin Ali Bin Jabor Al Thani
Chairman
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The Commercial Bank
(Public Shareholding
Qatari Company)

The “Amended”
Articles of Association
of the Articles
authenticated under
authentication No
(22818/2019)

Dated 30 June 2019
Pursuant to the provisions
of the Commercial
Companies Law No (11) for
the Year 2015
(as amended)

Preamble

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

CHAPTER ONE
Incorporation of the Company

Article (1)
Name of the Company

March 2022
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The legal name of the Company is:
The Commercial Bank, a public
shareholding  Qatari ~ company,
(P.S.Q.C.) pursuant to the resolution
of the Extraordinary  General
Assembly held on 18 March 2015.

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

Article (2)
Objects of the Company

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

1) carry out, either for its own
account or for the account of
third parties, both inside or
outside the State of Qatar, all
banking activities, including:
discounting, borrowing, lending,
opening letters of credit, opening
current and fixed term accounts,
accepting deposits and ancillary
activities, dealing with securities,
shares, bills, bonds, cash,
precious metals and jewelry;
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2)

3)

4)

5)

carry out foreign exchange
activities, brokerage
(commission), storage, import,
subscription to  shares  of

companies, and establish, draw,
accept, endorse or otherwise
dispose of bills, bonds, drafts,
bills of lading and any other
negotiable bonds or commercial
papers;

issue  guarantees, mortgages,
pledges, hypothecation, place
insurance on goods, acquire or
obtain the right of disposal, as it
deems necessary, of all movable

and immovable properties, or any
rights or privileges as the
Company deems necessary or
suitable to the nature of its
business, register the foregoing
in its name with the competent
departments, and invest the
same, either directly, by way of
leasing, or otherwise;

carry out the activity of insurance
products marketing in
accordance with the guidelines
and instructions issued by Qatar
Central Bank in this respect and
their amendments;

In general, to carry out, either for
its own account or for the
account of third parties, any
business which is mnormally
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6)

carried out or may be carried out
by banks and financial
institutions, conclude all
transactions, sign all contracts,
and take all actions it deems
necessary and desirable for
achieving and facilitating the
achievement of its objects.

The Company may have an
interest in other companies,
which are engaged in similar
business, or which would help it
to achieve its objects, in Qatar or
abroad. The Company may also
participate  therein  through
merger, acquisition, affiliation or
otherwise with such companies.

Article (3)
Head Office

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

Article (4)
Term of the Company

March 2022
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The term of the Company is
twenty-five years commencing on
the date of issue of a decree
licensing its incorporation. This
term may be extended by a
resolution of the Extraordinary
General Assembly.

The Extraordinary General
Assembly, in its meeting held on
8 April 1996, approved the
extension of the term of the
Company for another 25 years
starting from 2 April 1999.
Additionally, pursuant to the
decision of the Extraordinary
General Assembly as its meeting
held on [e] 2022, the term of the
Company has been extended for
a further 50 years commencing
on 2 April 2024.

Article (5)
Company’s Capital

The Extraordinary General
Assembly, in its meeting held on
4 April 2017, approved the
Capital Increase and in its
meeting held on 20 March 2019
approved the following:

March 2022

dad & AS Al sdg] Baasall B4l
G G eI A O 5 e
Dy iy ol yall o s al
A=l 4\_.}’.4;5\ G ) ) 3aall 028 24

Al e

el A ) Baa Al i Ad g
dl 2 e 12 s A A 0 e
dalad) domaad) ) 18 Cia ga3 41999
o gJ il dalal) 8
a5 LS 1996 Jinl 8 il
LU Aalal) 5 Aalad) Aaaal) )8
[o] gl sbalall Lgolalal 4
bl AS i) Baa duaad a5 2022
duod) 2 (e T AT A & gesad

2024

(5) 32kl

A8 ) e by
DA g Jul) gy B &
ot il Latal) e dalad) dumaal)
Ginl 4 flh daid eldsl
Aaladl Lmand) )8 G 9ay 52017
elaa) & dill Laal) 8

2019 Gula 208 Sniall



The capital of the Company is
QAR 4,047,253,750 (Four billion
forty seven million, two hundred
and fifty three thousand and seven
hundred and fifty Qatari Riyals)
divided into 4,047,253,750
ordinary shares, the nominal value
of each is QAR 1/- and is paid in
full.

CHAPTER TWO
Shares & Bonds

Article (6)

A share in a public shareholding
company is indivisible as regards
the Company. However, where
the share is held by a number of
persons, they shall elect one of
them to represent them in using
the rights attached to such share.

All such persons shall be jointly
liable for the obligations arising
out of the ownership of the share.
It shall not be permitted to issue a
share below par. However, a
share may be issued above par if
this is provided for in the
Company’s Articles of
Association or approved by the
Extraordinary General Assembly.
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In such a case, the difference shall
be added to the legal reserve.

All shares shall be nominal and
fully paid. No natural or legal
person may, either directly or
indirectly, hold at any time 5%
except for (a) Qatar Investment
Authority, Qatar Holding LLC, or
any of their subsidiaries and (b) a
Custodian Bank or Depositary
Bank which is holding shares in
respect of an offering of global
depositary receipts approved by
the Extraordinary General
Assembly of the Company.

Article (7)

The register of the Company’s
shareholders (the “ Register”), in
which shall be entered the names,
nationalities, place of residence
and  shareholding  of  the
shareholders, and the amount paid
up on the shares shall be
maintained by the depository.
Every shareholder shall have the
right to inspect the Register free
of charge subject to the rules set
forth by the Qatar Financial
Markets ~ Authority and the
depository in this regard.
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Any concerned party may request
that entries of such Register be
amended, particularly if a
person’s name is entered in or
deleted from the Register without
justification.

A shareholder’s heirs or his
creditors may not claim placement
of stamps on the Company’s
books, papers or property, nor can
they demand its division or sale
due to the impossibility of
dividing the same. They may not
also interfere by any means
whatsoever, in the Company’s
management. They shall, upon
exercising their rights, depend on
the Company’s share register and
final accounts and the General

Assembly’s resolutions.
** amended pursuant to the resolution

passed at the Extraordinary General
Assembly dated [®] **

Article (8)

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

Article (9)

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

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

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

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

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

Non-Qatari investors may own up
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to 100% of the Bank’s Capital
subject to compliance with Qatar
Central Bank’s related
instructions.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

Article (10)

Shares may be pledged by
handing them over to the
mortgagee creditor according to
the procedures followed by the
Qatar Central Securities
Depository  (QCSD). The
mortgagee creditor may receive
the profits and exercise the rights
associated with the shares, unless
otherwise agreed in the pledge
contract. The pledge shall be
recorded in register at the entity
where the Shareholders’ Register
is maintained.
Article (11)

The Company’s assets may not be
attached in settlement of debts

payable by shareholders.
However, the indebted
shareholder’s shares and
dividends derived from such

shares may be attached. An entry
of such attachment shall be
recorded as part of the details of
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such shares in the Shareholders’
Register prescribed by Article
(159) of the Commercial
Companies Law No. (11) of 2015.

Article (12)

The indebted shareholder and the
mortgagee creditor shall be
subject to all resolutions passed
by the General Assembly in the
same manner as they are
applicable to the shareholder
whose shares are attached or to
the pledgor.

However, neither the indebted
shareholder nor the mortgagee
creditor may attend the General
Assembly, participate in its
deliberations or vote on its
resolutions, and neither of them
may have any of the rights
granted to shareholders in the
Company’s General Assembly.

Article (13)

The founders shall not at all
dispose of their shares except after
two years of the incorporation of
the Company.

During such lock-up period,
shares may be pledged or
transferred by sale from one
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founder to another or to the
government, from the heirs of any
of the founders to a third party in
case of death, or from the
bankrupt founder to a third party
or pursuant to a final court order.

Article (14)

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

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

2. The last owner of a share
whose name is recorded in the
Company’s register shall have
the right to collect the
amounts due for such share,
whether being dividends or a
share in the Company’s assets.
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3. New shares shall be issued at
a nominal value equal to the
original share value.
However, the Extraordinary
General Assembly may decide
to add a premium to the
nominal value of each share
and may determine the
amount of such premium,
subject to the approval of the
Companies Affairs
Department. This share
premium shall be added to the
legal reserve.

Article (15)

The Company may purchase its
shares with the intention of selling
them, in accordance with the
regulations set by Qatar Financial
Markets Authority.

Article (16)
Capital Increase

Subject to the provisions of
Articles (190) to (200) of the
Commercial Companies Law, the
Company’s share capital may be
increased by a resolution of the
Extraordinary General Assembly
upon the approval of the
Companies Affairs Department.
Such resolution shall specify the
amount of increase, the issue price
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of the new shares and
shareholders’ pre-emption right to
subscribe  to  such  shares.
Shareholders may assign their
pre-emption rights to any third

party.

The Extraordinary =~ General
Assembly may authorise the
Board to set the date for
implementing the capital increase
resolution, which shall be no later
than one year from the date of
issuance of such resolution.

The Board shall publish a
statement in two local daily
Arabic newspapers to notify the
shareholders of their pre-emption
right to subscribe, the subscription
opening and closing dates and the
price of new shares. New shares
shall be issued at a nominal value
equal to the original share value.
However, the  Extraordinary
General Assembly may decide to
add a premium to the nominal
value of shares and determine the
amount of such premium, subject
to the approval of the Companies
Affairs Department. This share
premium shall be added to the
legal reserve.
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The Company’s share capital may
not be increased unless the value
of shares is paid in full.

The Company’s capital shall be
increased by one of the following
methods:

1- Issuing of new shares.

2- Capitalising the reserve or a
part thereof or the profits.

3- Converting bonds into shares.

4- Issuing new shares against in-
kind contributions or
evaluated equity.

Article (17)
Decrease of the Capital

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

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

2. If the
losses.

Company sustains

The capital may be decreased by
one of the following methods:

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

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

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

4. Reducing the nominal value of
the share.

Article (18)
Bonds
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Subject to the provisions of
Articles (169) to (177) of the
Commercial Companies Law, the
General Assembly may decide to
issue bonds of any type. Further,
instruments  that qualify as
Additional Tier 1 and/or Tier 2
Capital may be issued in
accordance with conditions and
requirements of the Qatar Central
Bank. Such resolution shall
include the value of the bonds, the
terms of their issue, and whether
they may be converted into
shares.

(Amended by virtue of the
Extraordinary General Assembly’s
resolution dated 18 March 2015)

Article (19)

Articles (178), (179) and (180) of
the Commercial Companies Law
shall apply in the event that the
share or bond certificate is lost or
damaged.

CHAPTER THREE
Board of Directors

Article (20)

The Company shall be managed
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by a Board composed of nine
members elected by the General
Assembly by secret ballot.

Article (21)

A Board member shall:

1.

not be less than twenty-one
years old and 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 Law No. (8) of 2012
concerning the Qatar Financial
Markets Authority and
Articles (334) and (335) of the
Commercial Companies Law,
or be prevented from
practicing any work at the
entities regulated by the Qatar
Financial Markets Authority
pursuant to paragraph 12 of
Article (35) of Law No. (8) of
2012 referred to above or have
been declared bankrupt unless
he has been rehabilitated; and
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3. be a shareholder and hold at
the time of his election or
within thirty days of his
election a number of shares
representing not less than
0.25% of the Company’s share
capital. Such shares shall be
deposited within sixty days
from the date of

commencement of
membership, with the
depository.  The deposited

shares shall not be subject to
transfer, lien or attachment
until the expiry of the
membership and after the
balance sheet of the last
financial year in which s/he
was  holding office is
approved.

This amount of shares shall be
allocated to secure the rights of
the  Company,  shareholders,
creditors and third parties against
the responsibilities assumed by
the Board members. If any
director fails to provide such
security, their membership to the
Board shall be revoked.
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If a Board member ceases to meet
any of these conditions, he will
lose his membership to the Board
from the date on which he fails to
meet any such condition.

One-third of Board members shall
be independent members and the
majority must be non-executive
Board members who are not
engaged full time to manage the
Company nor salaried employees
therein. Such  independent
members shall not be subject to
clause No. 3 hereof pertaining to
holding shares.

** amended pursuant to the
resolution  passed at  the
Extraordinary General Assembly
dated [e®] **

Article (22)

Board members shall be elected
for a period of three years. A
Board member may be re-elected
more than once unless the
member fails to fulfill any of the
conditions set forth in Article (97)
of the Commercial Companies
Law.
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A Board member may withdraw
from the Board provided that such
withdrawal 1is made at an
appropriate time, otherwise s/he
shall be held accountable to the
Company.

Article (23)

The General Assembly shall elect
Board members by secret ballot.
When voting for the election of
the Board  members, the
shareholder shall be entitled to
one vote per share to elect a Board
member. The shareholder may
divide his voting shares between
more than one nominee. Each
share may not vote for more than
one nominee. Voting for the
election of Board members in
public shareholding companies
listed on a financial market shall
be subject to the corporate
governance code prescribed by
the Qatar Financial Markets
Authority.

In the event that the Board term of

office expires prior to the
approval by the  General
Assembly of the Company’s

financial reports, the term of
office shall extend wuntil the
Ordinary General Assembly is
held.
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Article (24)

The Board shall, by secret ballot,
elect a Chairman and a Vice
Chairman for three years.

The Board may elect by secret
ballot a Managing Director for the
full term of the Board.

Article (25)

If the position of a Board member
becomes vacant, it shall be
occupied by the member who
received the highest number of
votes among shareholders who
failed to win the Board
membership. If such person is
unable to take up such position, it
will be occupied by the director
next in line. The new member
shall only complete the unexpired
term of his predecessor.

If there is no member to occupy
the vacant position, the Board
shall complete its term with the
remaining number of members
unless they are less than five.

If the number of vacant positions
is more than a quarter of the
positions, or if the number of the
remaining members is less than
five, the Board shall invite the
General Assembly to convene
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within a maximum period of two

months from the date on which

the last position becomes vacant.

The General Assembly shall elect

the members for these vacancies.
Article (26)

The Chairman shall be the
president of the Company and
shall represent it before third
parties and the courts.  The
Chairman shall implement the
Board resolutions and abide by its
recommendations. He may
delegate some of his powers to
other Board members or a
member of the senior executive
management of the Company
provided such delegation is
specific and limited in time.

The Vice Chairman shall replace
the Chairman during his absence.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [@] **

Article (27)

The Board shall meet upon an
invitation from its Chairman. The
Chairman shall call the Board to
meet at the request of at least two
Board members.
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The meeting shall be valid only if
attended by the majority of the
members provided that either the
Chairman or the vice-chairman is
in attendance.

The Board shall meet at least six
times during the fiscal year of the
Company. Participation in the
Board meetings may be conducted
via any secure, acceptable modern
technology to the extent that each
participant is able to listen and
actively participate in the Board’s
business.

The Board meeting shall be held
at least every three months. An
absent member may delegate in
writing another Board member to
act on his behalf in attendance and
voting, provided that one member
may not represent more than one
other member.

The Board resolutions shall be
passed by the majority of votes of
the present members and
representatives. In the event of a
tie, the Chairman shall have a
casting vote. A member, who is
not in agreement with a decision
taken by the Board, shall register
such objection in the minutes of
meeting. The Board may, in case
of necessity and as a matter of
urgency, pass resolutions by
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circulation, provided that such
resolutions are approved in
writing by all Board members,
and  provided that  these
resolutions are presented to the
Board at the next meeting to be
included in the minutes.

The Board may also meet outside
the Head Office of the Company,
provided that all its members shall
be present or represented at the
meeting, and that this meeting be
held in Qatar.

Article (28)

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

Article (29)

The minutes of the Board
meetings shall be recorded in a
special register, which shall be
signed by the Chairman, the
managing director (if any), and
the member or the officer acting
as the Board secretary.
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The minutes of the meeting shall
be regularly recorded in the
register after each meeting and in
consecutive pages.

Article (30)

Subject to the matters reserved to
the General Assembly, the
provisions of Articles (107),
(108), (109), (110) and (111) of
the Commercial Companies Law
and as stipulated herein, the Board
shall have the widest powers
necessary to  achieve  the
Company's objects. For this
purpose, the Board may enter into
loans for a period in excess of
three years, sell or mortgage the
Company’s property, and may
discharge the debtors of the
Company without the approval of
Extraordinary General Assembly.

The Board may, within its
mandate, authorise one of its
members to perform one or more
specific tasks or supervise one
aspect of the Company's
activities. The Board may
delegate some of its powers to its
committees, and may form one or
more special committees to
perform the specific tasks set forth
in the decision forming such
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committee. The  ultimate
responsibility for the Company
rests with the Board.

The  Chairman, the  Vice
Chairman, and the Managing
Director(s) shall jointly or
severally have the right to sign on
behalf of the Company, according
to the resolution passed by the
Board in this regard.

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

Article (31)

The General Assembly may, upon
a proposal approved by the
absolute majority of the 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 such a case, the Chairman shall
call for the General Assembly to
convene within ten days from the
date of the removal request;
failing which, the Companies
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Affairs Department shall send
such invitation.

Article (32)

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

Notwithstanding  the  above,
subject to the approval of the
Company’s Ordinary  General
Assembly, the members of the
Board may be remunerated
despite the Company not paying
dividends amounting to 5% of the
Company’s paid-up capital. Any
such remuneration shall be subject
to the maximum amounts
stipulated by the Ministry of
Commerce and Industry and the
Qatar Central Bank from time to
time.
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** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

Article (33)

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

The Board shall prepare such
statements and papers within a
period not exceeding three months
from the end of the financial year
of the Company, and these shall
be presented to the General
Assembly  which  shall be
convened within a maximum
period of four months from the
end of the financial year of the
Company.

Article (34)

The Board shall invite all
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shareholders electronically, via
the website of the Qatar Stock
Exchange and the website of the
Company, to attend the general
assembly meeting, and by
announcing in an Arabic-language
daily local newspaper.

The announcement shall be made
at least twenty one days before the
General Assembly meeting. The
announcement should take into
account the provisions of Article
(44) below and should include a
sufficient summary of the agenda
of the meeting, all statements and
documents set forth in the
preceding Article and the report of
the Company’s auditors.

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

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

Article (35)

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

1.

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

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

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

Amounts allocated for
each current Board
member.

Transactions and dealings
with related parties
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(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 Ilegal
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 a prior
approval  pursuant  to
Article 109  of the
Commercial ~ Companies
Law, in addition to the
details of any such
transactions.

The amounts actually

spent on publicity in any

March 2022

ol ulae (A siac
YL o g sene
@l ol Al Ll gl
Alay 5l clgie sana (0 4S8
el 00 Y e %5
e ASLE Gl as,al
GOl e Sl Lo sana
A Aaoal) s il
Db g lie] padd U5
gal3Y) aa) Ji8 e adde
A< iaall o Wil ) sSAal)
@l e S 5l g s e B
Ay gl Sl AL e g
s (e saa (e
S e Ll g
PECRE NG (PO i
058 e 109 2l alSaly
O ae g ladll cils
Ol Jpalis

ladall

o Mad s Sl Al
Sysa b Aledl Jdaw



34

form, together with the
breakdown of each
amount.

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

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

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

The detailed statement referred to
above shall be signed by the
Chairman and one of the Board
members. The Chairman and the
Board members shall be liable for
the implementation of the
provisions of this Article and the
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accuracy of the data contained in
all papers stipulated hereunder.
Each shareholder has the right to
obtain information that would
enable them to fully exercise their
rights without prejudice to the
rights of all shareholders or being
detrimental to the interests of the
Company. Such information will
be made available by publication
on the Company’s website, by any
other = means of  modern
technology or by contacting the
investor relations department.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

CHAPTER FOUR
The General Assembly

Article (36)

The General Assembly shall
represent all shareholders and
may only be convened in the State
of Qatar.

Article (37)

Subject to the provisions of
Articles (124) and (125) of the
Commercial Companies Law, the
General Assembly shall convene
upon the invitation of the Board
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of Directors at least once a year at
the place and date set by the
Board upon the approval of the
Companies Affairs Department.
The meeting shall be held within
four months from the end of the
fiscal year of the Company. The
Board may, whenever necessary,
call for a meeting of the General
Assembly. The Board shall
convene the General Assembly
whenever so requested by
shareholders holding at least 10%
of the share capital.

The General Assembly may be
held by the wuse of modern
technology in accordance with the
controls set by the Ministry of
Commerce and Industry.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

Article (38)

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

A copy of such documents shall
be submitted to the Companies

Affairs Department prior to
publication to determine the
publication = mechanism  and
method.

Article (39)

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

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

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

3. To discuss and approve the
governance report.

4. To consider and approve the
Board’s proposal with respect
to the  distribution of
dividends.
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. Attendance
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. To consider discharging Board
members from liability and
determining their
remuneration.

. To review the tender for the

appointment of the auditors
and to determine their fees.

. To elect Board members, if

required.

Article (40)

. Each shareholder shall have

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

interdicted
persons shall be represented
by their legal representatives.

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

. In any event, the number of
shares held by the proxy in
this capacity may not exceed
5% of the share capital of the
Company, except in the case
of a proxy given on behalf of
(a) Qatar Investment
Authority, Qatar Holding
LLC, or any of their
subsidiaries and (b) on behalf
of a Custodian Bank or
Depositary Bank which is
holding shares in respect of an
offering of Global Depositary

Receipts approved by the
Company’s Extraordinary
General Assembly.
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Without  prejudice to  the
provisions of Article 137 of the
Commercial Companies Law, the
General Assembly shall be
competent, in particular, to do the
following:

1. Discuss the Board’s report on
the Company's activities,
financial position during the
year and future plans. The
report shall include a detailed
explanation of revenues and
expense items, a detailed
statement of the method
proposed by the Board for the
distribution of net profits of
the year, and scheduling a date
to disburse such profits.

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

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

4. Discuss and approve the
governance report.
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5. Consider discharging board
members from liability.

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

7. Discuss any other proposal
included by the Board in the
agenda to take a decision
thereon. 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.

If a number of shareholders

representing at least 5% of the

Company’s capital request

including certain items on the

agenda, the Board shall include
such items, or otherwise the

General Assembly shall be

entitled to decide to discuss such

items during the meeting.

**  amended pursuant to the
resolution  passed  at  the
Extraordinary General Assembly
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dated [®] **
Article (42)

The General Assembly shall be
chaired by the Chairman, his
deputy or the person authorized
by the Board to chair such
Assembly. In the absence of such
persons, the General Assembly
shall appoint a chairman for such
meeting from amongst the Board
members or the shareholders, and
shall also appoint a secretary for
such meeting.

Where the General Assembly is
discussing a matter related to the
chairman of the meeting, it shall
select another chairman from
amongst the shareholders.

Article (43)

For the General Assembly to be
valid, the following conditions
must be met:

1. Inviting the  Companies
Affairs Department to
delegate its representative to
attend the meeting.
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2. A number of shareholders
representing at least 50% of
the Company’s capital shall
attend the meeting. If the
quorum is not present at the
first meeting, a second
meeting shall be called to be
held within 15 days following
the first meeting according to
the provisions of Article (121)
of the Commercial Companies
Law.

3. Attendance of the Company’s
auditor.

Invitation shall be sent at least
three days before the date of the
meeting. The second meeting
shall be valid regardless of the
number of shares represented
thereat.

The resolutions of the General
Assembly shall be passed by the
absolute majority of the shares
represented thereat.

Article (44)

Every shareholder shall have the
right to discuss matters listed on
the agenda and to direct questions
to the Board members. The Board
members shall respond to the
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questions to the extent that is not
detrimental to the Company's
interests.

A shareholder may refer to the
General Assembly if they believe
that the answer to their question is
not sufficient. A decision issued
by the General Assembly to this
effect shall be implemented.

Each shareholder shall have the
right to object to any decision
they deem to have issued for the
interest or disadvantage of a
certain group of shareholders, or
which would result in a special
benefit to the Board members or
others, without regard to the
Company’s interests, and shall be
entitled to record such objection
in the minutes of the meeting.
Such shareholder shall be entitled
to invalidate the decisions to
which they have objected in
accordance with the provisions of
law in this regard.
Article (45)

Voting at the General Assembly
shall be by show of hands or by
any other manner determined by
the Assembly.
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Shareholders may participate in
and vote on the deliberations of
the General Assembly
electronically in accordance with
the rules set forth by the Ministry
of Commerce and Industry in
liaison with the Qatar Financial
Markets Authority.

Voting shall be by secret ballot if
the decision relates to the election,
removal of or the filing of a
liability action against the Board
members, or if so requested by the
Chairman or a number of
shareholders representing at least
one tenth of the votes present at
such  meeting. The Board
members may not participate in
voting on General Assembly
decisions related to discharging
them from liability.

The decisions issued by the
General Assembly in accordance
with the provisions of the
Commercial Companies Law and
the Company’s Articles of
Association shall be binding on all
shareholders, whether they are
present at or absent from the
meeting in which such decisions
are issued, and whether they agree
or object thereto.
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The Board shall implement such
decisions as soon as they are
issued.

** amended pursuant to the resolution
passed at the Extraordinary General
Assembly dated [®] **

Article (46)

Minutes of the General Assembly
meeting shall be prepared and be
accompanied by a list of the
names of attending shareholders,
either in person or by proxy, the
number of shares held in person
or by proxy, the number of votes
allocated thereto, the decisions
made, the number of votes cast in
favor or against them, and a
sufficient summary of
deliberations of the meeting. The
minutes shall be signed by the
Chairman and secretary of the
meeting, the vote collectors and
the auditors. Signatories to the
minutes shall be liable for the
accuracy of the content thereof.

Article (47)
Minutes of the General Assembly

meetings shall be recorded in a
special register.
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The registers and minutes of the
General Assembly meetings shall
be subject to the provisions of
Article (106) of the Commercial
Companies Law relating to the
registers and minutes of the Board
meetings.

A copy of the minutes of any
meeting of the General Assembly
shall be sent to the Companies
Affairs Department within a
maximum period of seven days of
the date of the meeting.

Article (48)

The General Assembly may
decide to remove the Board
members or the auditors and file a
liability action against them.
Such decision shall be valid if
approved by shareholders holding
half of the capital after excluding
the shares held by the Board
members whose removal from
office is being considered.

The dismissed Board members
may not be re-elected to the Board
before the expiration of five years
from the date of their removal.
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March 2022
CHAPTER FIVE el Juadl)
Extraordinary General dalal) e dalal) donand)
Assembly
Article (49) (49) 33l

No resolutions on the following
issues shall be taken except by the
Extraordinary General Assembly:
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1. Amending the Memorandum Lewlas of 4 50 ade Jhaad ]
or Articles of Association of )

the Company.
Increasing or decreasing the
Company's capital.

Extending the term of the
Company.

Dissolution, liquidation,
conversion of the Company or
its merger with or acquisition
by another company.

In compliance with the Qatar
Financial Markets’ Authority
Corporate Governance Code
and the instructions of the
Qatar Central Bank, any
transaction or series of linked
or related transactions with
related parties aiming to
acquire, sell, lease, exchange,
or otherwise dispose of
(except  for  establishing
guarantees) assets of the

Jn ul )y ardas slsaly 2
A<,
AS il ae g 3

Pl a3, S J a4
A8 B Lealend) sl Ll sad
Lol 3 saiul) i g Al

il alh Sl Sae 5
laglal 5 ALl (3) 5
Ol i ae Leen s ()
glAds  a gﬁ‘ cgj_S)A\
13 il ydal aa oo Aila'ia
o D) ) Gaagi g Aide
}i ‘\JJL\A ji ﬁ;i_ﬁ }i =
el L) oyl



49

Company or assetsto be
acquired by the Company, or
transactions which would
change the essential nature of
the Company business, or
those = whose  gross value
exceeds 10% of the lesser of
either the Company’s market
value or the net value of the
Company’s assets according
to the latest announced
financial statements.

. Any deal or transaction, or
several related deals or
transactions, within a year
from the date of the first deal
or transaction, which aims at
selling the assets of the
Company or disposing of
those assets or the assets that
the Company will otherwise
acquire, if the total value of
the deal or the transaction or
the related deals or
transactions is equal to 51% or
more of the market value of
the Company or the value of
its net assets according to the
latest financial statements
announced, whichever is less.
For the purposes of this
paragraph, the assets of the
Company shall include the
assets of any of its
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subsidiaries. The papers of
the invitation to the
Extraordinary General
Assembly  shall  include
sufficient details about the
disposal and its terms and
conditions.

If a resolution is passed to
approve any of the foregoing, an
entry to that effect must be made
in the Commercial Register.
However, this Assembly may not
make amendments to the Articles
of Association of the Company
that are likely to increase the
burdens on shareholders, change
its nationality or transfer its head
office incorporated in the State to
any other state. Any provisions
stipulating otherwise shall be null
and void.

**  amended pursuant to the
resolution  passed  at  the
Extraordinary General Assembly
dated [®] **

Article (50)

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

If the Board fails to send the
invitation within fifteen days from
the date of such request, the
shareholders calling for the
meeting may  request the
Companies Affairs Department to
send the invitation at the expense
of the Company.

Article (51)

The Extraordinary General
Assembly meeting shall be valid
only if attended by the
shareholders representing at least
75% of the Company’s capital.

If a quorum is not present, such
Assembly shall be called for a
second meeting to be held within
thirty days following the first
meeting.

The second meeting shall be valid
if attended by the shareholders
representing  50%  of  the
Company’s capital.

If such quorum is not present in
the second meeting, the Assembly
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shall be called for a third meeting
to be held after thirty days from
the date of the second meeting.
The third meeting shall be valid
regardless of the number of the

shareholders attending the
meeting.
Where such Assembly is to

consider any of the matters set out
in paragraphs (4) and (5) of
Article (137) of the Commercial
Companies Law, the meeting shall
be valid only if attended by
shareholders representing at least
75% of the Company's capital.

The Board shall register the
resolutions of the Extraordinary
General Assembly if they include
an amendment to the Company’s
Articles of Association.

The resolutions of the
Extraordinary General Assembly
shall be passed by a two thirds
majority of the shares represented
at the meeting.

Article (52)
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Except for any matter that is
specifically provided for herein,
the provisions relating to General
Assemblies shall apply to an
Extraordinary General Assembly.

CHAPTER SIX
Auditors

Article (53)

Subject to the provisions of
Articles (143), (150) and (151) of
the Commercial Companies Law,
the Company shall have one or
more auditors appointed by the
General Assembly for one year.
The General Assembly shall
determine the fees of the
auditor(s) and may reappoint
them, provided that the period of
appointment shall not exceed five
consecutive years. It is not
permissible to delegate such
matter to the Board. The auditor
shall be selected from amongst
those registered in the auditors'
register in accordance with the
applicable laws and regulations.

Article (54)

The auditor shall assume the
following tasks:

1. Audit the accounts of the
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Company according to the
approved auditing standards as
well as the requirements and
scientific and technical
principles of the profession.

. Inspect the Company’s
balance sheet and the profit-
and-loss account.

. Ascertain that the provisions
of the law and the Company’s
Articles of Association are
being implemented.

. Inspect the Company’s
financial and administrative
bylaws and the internal
financial control bylaws, to
ensure they are conducive to
the proper functioning of the
Company and the protection
of its assets.

. Verify the assets of the
Company and its title thereto,
and ascertain legality and
validity of the Company’s
liabilities.

. Review the resolutions passed

by the Board and the
instructions issued by the
Company.

. Perform any other tasks that
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an auditor must perform
pursuant to the Commercial
Companies Law, the Law
Regulating Auditors’
Profession, other relevant
regulations and the generally
accepted auditing standards.

The auditor shall submit a written
report to the General Assembly on
his mandate. The auditor or his
representative shall read the report
before the General Assembly. A
copy of this report shall be sent to

the Companies Affairs
Department.
Article (55)

The report of the auditor referred
to in the preceding Article shall
include the following:

1. The auditor has obtained
information, statements and
clarifications necessary, in his
opinion, to perform his duties.

2. The Company keeps regular

accounts and records
according to the
internationally accepted

accounting standards.
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3. The auditing procedures taken

by him for the accounts of the
Company are, in his opinion,
sufficient to form reasonable
grounds to express his opinion
as to the financial position,
business results and the cash

flows of the Company
according to the
internationally accepted
auditing standards.

. The financial statements
contained in the Board’s
report to the  General

Assembly are consistent with
the Company’s books and
records.

. The stocktaking was duly
conducted.

listing  the
violations of the provisions of
the Commercial Companies
Law or the Company’s
Articles of Association, which
occurred during the year
subject to audit and had
material impact on the results
of the Company’s business
and financial position, and
whether these violations are
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still ongoing, according to the

information made available to

him.

Article (56)

The auditor shall be responsible
for the accuracy of the
information and details contained
in his report in his capacity as the
representative of all shareholders.
Every shareholder shall have the
right, during the  General
Assembly meeting, to discuss and
request clarification from the
auditor with regard to the content
of his report.

CHAPTER SEVEN
Company Finance

Article (57)

The Company’s fiscal year shall
consist of twelve months and shall
commence on the 1% of January
and end on the 31% of December
of each year.

Article (58)

At least two months prior to the
General Assembly meeting, the
Board shall, in each fiscal year,
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submit to the auditor the balance
sheet of the Company, its profit-
and-loss account and a report on
the Company’s activities during
the previous fiscal year and its
financial position.

All these documents shall be
signed by either the Chairman of
the Board or one of the Board
members.

Article (59)

The Company shall publish semi-
annual financial reports in Arabic
language local daily newspapers
and on the Company’s website for
their perusal by the shareholders.
The auditor shall review such
reports, which may not be
published without first obtaining
the approval of the Companies
Affairs Department.

Article (60)

10% of the net profits shall be set
aside every year to form the legal
reserve. The General Assembly
may suspend such allocation if
such reserve reaches 100% of the
paid capital. If such reserve falls
below such percentage, the
allocation shall resume until such
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reserve reaches that percentage.

The legal reserve may not be
distributed to the shareholders.
However, the legal reserve in
excess of the paid capital may be
used to distribute dividends to the
shareholders of up to 5% in the
years during which the Company
does not generate sufficient net
profits for the distribution of such
percentage. This is pursuant to
the provisions of the Law of Qatar
Central Bank and the regulations
issued in this regard.

Article (61)

The General Assembly may, upon
the proposal of the Board, decide
to set aside part of the net profits
to form an optional reserve.

Such reserve shall be used for the
purposes determined by the
General Assembly.

Article (62)

A percentage specified by the
Board shall be set aside every
year from the gross profit of the
Company for the depreciation of
its assets or as a compensation for
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the decline in their value. This
percentage shall be wused to
purchase or repair the materials,
equipment and  installations
necessary for the Company and
shall not be distributed to
shareholders.
Article (63)

A portion of the profits, to be
determined by the General
Assembly, shall be deducted to
fulfill the obligations and
liabilities of the Company under
the Labor Law. The Board may
allocate part of the profits to
establish a fund to incentivize
staff. The Board shall lay down
the rules and regulations that
regulate such fund.

Article (64)

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

Each shareholder shall be entitled
to his share of profits once a
resolution is issued by the General
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Assembly at the place and time
set by the Board as per the rules
and regulations applied by the
Qatar Financial Markets Authority
and the financial market where the
shares are listed.

Article (65)

After making the deductions for
the depreciation, reserves and
distribution of dividends pursuant
to the preceding Article, a
percentage of no more than 5% of
the remainder of the net profits

shall be allocated for the
remuneration of the Board
members.

The remainder of profits shall be
distributed as additional dividends
to shareholders, or be carried
forward, upon the proposal of the
Board, to the next year, or shall be
allocated to the formation of a
reserve fund for financing non-
regular depreciation.

CHAPTER EIGHT
Dissolution & Liquidation of
Company

Article (66)

The Company shall be dissolved
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in any of the following events:

1.

Expiry of the term set forth in
the Company’s Memorandum
and Articles of Association
unless extended in accordance
with the provisions of such
memorandum or articles.

Exhaustion of the objects for
which the Company was
established or if such objects
are impossible to achieve.

Transfer of all shares to a
number of shareholders that is
less than the number required
by the Law wunless the
Company, within six months
of the date of such transfer, is
converted to another form of
company or the number of
shareholders has increased to
the minimum required.

Loss of all or most of the
Company’s assets rendering
the beneficial investment of

the remainder thereof
impractical.
The Extraordinary General

Assembly issues a resolution
approving the dissolution of
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the Company prior to the
expiry of its term.

6. Merger of the Company with
another company.

7. Issuance of a court order to
dissolve or declare the
Company bankrupt.

Article (67)

If the Company sustains losses
amounting to half of its capital,
the Board members shall call the
Extraordinary General Assembly
to convene to determine whether
to continue or dissolve the
Company before the expiry of its
term set forth in its Articles of
Association.

If the Board fails to invite the
Extraordinary General Assembly
to convene or if no resolution is
made in this regard, any
shareholder may request the
competent court to dissolve the
Company.

Article (68)

If the number of shareholders of
the Company falls below the
minimum required, the Company
may be converted into a limited
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liability company. In such a case,
the remaining shareholders shall
be liable for the Company’s debts
within the limits of its assets.

If a full year has passed since the
number of shareholders fell below
the minimum required, any
shareholder may request the
competent court to dissolve the
Company.

Article (69)

Immediately upon the dissolution
of the Company, the Company
will be considered to be in
liquidation. During  the
liquidation period, the Company
shall maintain its corporate
personality to the extent required
for the liquidation process. The
term "in liquidation" shall be
added to the name of the
Company in a clear and legible
manner.

Article (70)

The liquidation of the Company
shall be carried out in accordance
with the provisions of Articles
(304) to (321) of the Commercial
Companies Law.
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Article (71)

Subject to the provisions of
Articles (271) to (289) of the
Commercial Companies Law, the
Company may be converted,
merged, divided or acquired in
accordance with the provisions of
Chapter 10 of the Commercial
Companies Law.

Article (72)

No resolution passed by the
General Assembly shall prevent a
civil liability action to be brought
against the Board members for the
mistakes they made  while
performing their duties.

If the act giving rise to liability is
brought before the General
Assembly by way of a report by
the Board or the auditor, such
action shall be deemed time
barred three years after the
issuance of the General Assembly
resolution to approve the Board’s
report. However, if the act
attributed to Board members is a
felony or a misdemeanor, the
action shall not become time
barred unless criminal action is
time barred.
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The Companies Affairs
Department and any shareholder
may institute such claim. Any
provision in the Company’s
Articles of Association providing
for the waiver of the action, or
rendering the institution of the
action dependent on  prior
permission from the General
Assembly, or requiring any other
procedure to be taken shall be null
and void.

Article (73)

The provisions of the Commercial
Companies Law No. (11) of 2015
shall apply to anything for which
no specific provision is contained
herein. All amendments to the
said law shall be deemed an
integral part hereof or an
amendment hereto.

Article (74)

These Articles of Association are
made in four copies; one to be
submitted to the Companies
Affairs  Department at the
Ministry of Commerce and
Industry, another to the Ministry
of Justice and the other two copies
to be kept by the Company.
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G o (S O Al ad sl
Signature: Abdullah bin Ali bin Jaber Al Thani
Chairman of the Board of Directors / 32y alaa (il



