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1.1

INTERPRETATION

Definitions

In these Amended and Restated Articles of
Association (the “Articles of Association”)
and where the context admits:

“Affiliated Company” with respect to a
company, means a company belonging to the
same group of companies;

“Associate” shall mean in relation to a
shareholder in the Company or a parent entity
of the Company, or someone entitled to
exercise or control the exercise of voting
power in the Company or a parent entity of the
Company:

1.  the spouse of that person;

2. achild or stepchild of that person;

3. the trustee of any settlement (including
any disposition or arrangement under
which property is held on trust (or subject
to a comparable obligation) under which
that person has a life interest in

possession);

4. an entity of which that person is a
director;

5. an entity in the same group as that
person;

6. a person who is an employee or partner
of that person;

7. if that person is an entity:
a) adirector of that person;
b) asubsidiary of that person;

c) a director or employee of such
subsidiary;
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8.  if that person has with any other person
an agreement or arrangement with
respect to the acquisition, holding or
disposal of shares or other interests in the
Company or a parent entity of the
Company or under which they undertake
to act together in exercising their voting
power in relation to the Company or a
parent entity of the Company (other than
where the only such agreement or
arrangement to which they are party
forms part of the constitutional
documents of the Company or, as the
case may be, the parent entity);

“Board” or “Board of Directors” means the
board of directors for the time being of the
Company;

“Body Corporate” means anybody corporate,
whether incorporated or constituted in the
QFC or elsewhere;

“Business Day” means a day that the Qatar
Central Bank is open for business;

“CEO” or “Chief Executive Officer” means
the chief executive officer of the Company;

“CRO” means the

Registration Office;

QFC  Companies

“Chairman” means the chairman for the time
being of the Board appointed in accordance
with Article 27 belows;

“Company” means Qatar First Bank LLC
(Public) incorporated in the QFC with a
registration number 00091;

“Cumulative Voting” means the voting
process for the election of the Board members
described as follows: for the election of Board
members, every Shareholder shall hold a total
number of votes equal to the Shareholder’s
total number of voting shares multiplied by
the number of seats to be filled on the Board.
The Shareholder shall have the right to
allocate the said total number of votes to a
single Board candidate or distribute his/her
votes amongst such number of candidates as

decided by the said Shareholder;
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“Default Notice” has the meaning set out in
Article 2.6;
the Central

“Depository” means Qatar

Securities Depositary;

“Director” means a director or Board member
for the time being of the Company appointed
in accordance with Article 21 below;

“Distributions” has the meaning set out in
Article 32.2;

“Financial Services Regulation” means the
QFC Financial Services Regulation, as
amended from time-to-time;

“Forfeiture Notice” has the meaning set outin
Article 2.9;

“Independent,  Executive and Non-
Executive Director or Board member” shall
be defined as per the regulations and laws
applied to the Company.

“Insider” shall be defined as any person, due
to the position, became acquainted with
information not available to the public. Such
information could affect attraction or
reluctance of dealers in the securities of the
Company or other companies in which the
Company or the shareholders have interest, or
could affect the Company's ability to meet its
obligations. This could include the Board
members, Senior Executive Management,
employees of the Company or any company of
its group and others who have access to such
information due to contractual, professional or
other relations.

“Listing” means the listing of all or part of the
issued share capital of the Company on a
Recognized Stock Exchange pursuant to
Article 9;

“Material Transaction” means any
transaction or series of linked or related
transactions to acquire, sell, lease, exchange, or
otherwise dispose of (otherwise than by way of
creating a charge) assets of the Company or
assets to be acquired by the Company that:
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(a) would materially change the nature of the
business of the Company; or

AN

(b) the aggregate value of such transaction or
transactions is in excess of 10% of the
Company’s market capitalization or the
net value of the Company’s assets
(whichever is less),

save for any transaction or series of linked or
related transactions that are reasonably
considered by the Board to be in the ordinary
course of business of the Company.

“Minority Shareholder” means a Shareholder
who has voted against a resolution concerning
a Material Transaction that has been duly
passed at a general assembly;

“Minority Shares” means Shares held by a
Minority Shareholder at the time of passing
the resolution concerning a Material
Transaction referred to in Article 10.1;

“Non-Selling  Shareholder” means any
Shareholder whose Shares were not being
transferred as part of the Offer;

“NRCGC” means the Nomination,
Remuneration and Corporate Governance
committee of the Company; has the meaning
set out in Article 25;

“Offer” means a bona fide offer that would
result in a transaction (or a series of linked or
related transactions) involving the Offeror
resulting in a change of ownership of the
Company’s share capital equal to 75% of the
entire issued share capital of the Company
changing ownership;

“Offeror” means the proposed transferee or
his Related Party in relation to the Offer;

“Ordinary Resolution” means a resolution
passed by simple majority of such
Shareholders as (being entitled to do so) vote
in person or, where proxies are allowed, by
proxy at a meeting of the Company of which
notice specifying the intention to propose the
resolution has been duly given;
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“Parent Company” means a company that
controls the Company and/or owns more than
50% of the voting shares of the Company;

AN

“QFC” means the Qatar Financial Centre;

“QFCA” means the Qatar Financial Centre
Authority;

“QFCRA” means the Qatar Financial Centre
Regulatory Authority;

“Recognized Stock Exchange” means the
Qatar Exchange, the Qatar Exchange Venture
Market or any other competent stock
exchange in the world;

“Regulations" means the QFC Companies
Regulations 2005 as amended from time-to-
time;

“Related Party” means a concerned person,
who has relation to the Company, if he:

a) is a Director in the Company or an
affiliate;

b) is a member of the Senior Executive
Management team at the Company or
any company of its Group;

c¢)  holds or controls 5% or more of the shares
of the Company or any affiliate;

d) is relative of any natural persons
mentioned in (a), (b) and (c) above to the
second degree;

e) is a company in which the natural
persons mentioned in (a), (b), (¢) and (d)
above jointly or severally hold 20% or
more of the voting shares or occupy the
position of director, CEO or senior officer
in such company;

f) is a related company or the mother
company of the Company; or

g) participated in a project or a partnership
of any kind with the Company or any
company of its group.
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1.2

“Request for Information” has the meaning
set out in Article 8.2;

“Secretary” means the secretary of the
Company appointed in accordance with
Article 28;

“Selling Shareholder” means any Shareholder
whose Shares were being transferred as part of
the Offer;

“Senior Executive Management” means the
CEO and the other executive managers
reporting directly to him;

“Share(s)” means the share capital in the
Company;

“Shareholder” means any person whose name
is for the time being entered into the Register
of Shareholders as holding Shares;

“Special Resolution” a resolution passed by at
least 75% of such Shareholders as (being
entitled to do so) vote in person or, where
proxies are allowed, by proxy at a meeting of
the Company of which notice, specifying the
intention to propose the resolution as a special
resolution, has been duly given;

“Unauthorized Holding” has the meaning set
out in Article 8.1; and

“Vice Chairman” means the vice chairman for
the time being of the Board appointed in
accordance with Article 27;

Interpretation and Headings

Unless otherwise indicated, defined words or
expressions contained in these Articles bear
the same meaning as in the Regulations.

Any reference to any section or provision of
any law, regulations or other enactment shall,
if not inconsistent with the subject or context,
include every statutory modification, addition
or re-enactment thereto or thereof for the time
being in force.
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2.1

2.2

2.3

2.4

Any reference to an “Article” shall be in
reference to an article in these Articles.

Words in these Articles importing any gender
shall include any other gender.

The headings and sub-headings are inserted
for convenience only and shall not affect the

construction of these Articles.

SHARE CAPITAL

Authorized Share Capital

The authorized share capital of the Company
at the date of the adoption of these Articles of
Association is QAR 1,250,000,000 consisting
of 250,000,000 ordinary shares with a nominal
value of QAR 5 each.

Transferability of Shares

Subject to these Articles of Association, all
Shares issued by the Company shall be freely
transferable and freely endorsable.

Issue of authorized share capital

Subject to these Articles of Association, the
authorized but unissued Shares of the
Company shall be at the disposal of the Board
who may, offer, sell or allot, grant options over
or otherwise dispose of such Shares to such
persons and upon such terms as the Board may
determine.

Calls on Shares

The Board may from time to time make such
calls upon the Shareholders as it thinks fit in
respect of any moneys unpaid on their Shares
(whether on account of the nominal value of
the shares or by way of premium) and not by
the terms of allotment thereof which terms
shall include (without limitation) the
following:

(A) Each Shareholder shall pay to the
Company at the specified time(s) and
place the amount called on his Shares.
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2.5

2.6

2.7

(B) A call may be revoked or postponed, in
whole or in part, as the Board may
determine.

(C) A Shareholder upon whom a call is made
shall remain liable for calls made upon
him notwithstanding the subsequent
transfer of the Shares in respect of which
the call was made and which the transfer
has not been registered by the Company
at the time of the said transfer.

(D) Any joint holders of a Share, if permitted

under these Articles of Association shall

be jointly and severally liable to pay all
calls, installments, interest and other
monies payable in respect thereof.

No privileges of Shares on which money is
owed to the Company

A Shareholder shall not be entitled to exercise
any voting rights or any other privilege
attached to a Share, or have any dividend or
other right paid or distributed in relation to a
Share, unless all amounts due and payable to
the Company (whether in respect of unpaid
calls or otherwise) in respect of that Share have
been paid.

Service of notice requiring payment of
unpaid calls

If a Shareholder fails to pay in full any call or
installment of a call before or on the day
appointed for payment thereof, the Board may
at any time thereafter serve a notice in writing
on such Shareholder (or on the person
becoming entitled to the Share by
transmission on death or bankruptey or
otherwise by operation of law) (“Default
Notice”) requiring payment of the proportion
of the call or installment as is unpaid, together
with any costs, charges and expenses incurred
by the Company by reason of such non-
payment.

Contents of notice requiring payment of
unpaid calls

The Default Notice shall contain the following
information:
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2.8

2.9

(A) states a day (not earlier than 14 days from
the date of service thereof) on or before
which, the payment required by the
notice is to be made;

(B) names a place where, the payment
required by the notice is to be made; and

(C) it shall state that in the event of non-
payment at or before the time and at the
place appointed, the Shares on which the
call was made or installment is payable
will be liable to be forfeited and dealt with
in accordance with these Articles of
Association.

Forfeiture of Shares

(A) If the requirements of any such Default
Notice as aforesaid are not complied
with, any Share in respect of which such
notice has been given may at any time
thereafter, before payment of all amounts
specified in such notice as being due has
been received by the Company, be
forfeited by a resolution of the Board to
that effect.

(B) Such forfeiture shall include all
dividends declared or other rights
granted on the forfeited share and not
actually paid or distributed before the
forfeiture and any dividends or other
distribution on such Share which may
have been declared and paid but which
have not been claimed by the payee at
the date of the resolution of the Board by
which such Share is forfeited.

(C) The Board may accept the surrender of
any Share liable to be forfeited hereunder
and in such case references in these
Articles of Association to forfeiture shall
include surrender.

Service of notice of forfeiture

When any Share has been forfeited, notice in
writing of the forfeiture (“Forfeiture Notice”)
shall be served upon the person who was
before the forfeiture the holder of that Share
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2.10

2.11

2.12

(or the person entitled thereto by transmission
as aforesaid) and an entry of such notice
having been given, and of the forfeiture, with
the date thereof, shall be made forthwith in the
register opposite the entry in respect of the
Share; but no forfeiture shall be in any manner
invalidated by any omission or neglect to give
such notice or make such entry as aforesaid.

Forfeited shares to become the Company’s
property

Upon being forfeited a Share shall become the
property of the Company and at any time
thereafter may be sold, re-allotted or otherwise
disposed of, either to the person who was
before forfeiture the holder thereof or entitled
thereto, or to any other person, upon such
terms and in such manner as the Board shall
think fit. At any time before such a sale, re-
allotment or disposal the forfeiture may be
annulled or cancelled on such terms as the
Board thinks fit. The Board may, if necessary,
authorise a person to transfer a forfeited Share
to any person as aforesaid.

Former holder of forfeited Shares remains
liable for unpaid calls

A person whose Shares have been forfeited
shall cease to be a Shareholder in respect of the
forfeited Shares but shall notwithstanding the
forfeiture remain liable to pay to the Company
all moneys which at the date of forfeiture were
presently payable by him to the Company in
respect of the Shares, with such charges as the
Board may reasonably determine, from the
date of forfeiture until payment (after, as well
as before, any order of court), but the Board
may waive payment of such monies either
wholly or in part and the Board may enforce
payment without any allowance for the value
of the Shares at the time of forfeiture or for any
consideration received on their disposal.

Company’s lien on partly paid Shares

The Company shall have a first and
paramount lien on every Share (not being a
fully paid Share) for all moneys (whether
presently payable or not) payable at a fixed
time or called in respect of that Share. The
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2.13

Company shall also have a first and
paramount lien on all Shares (other than fully
paid Shares) standing registered in the name
of a single Shareholder for all the debts and
liabilities of such Shareholder or his estate to
the Company. Such liens shall apply whether
before or after notice is given to the Company
of any other interest of any person other than
the holder or holders of such Share, whether
the time for payment or discharge of the same
shall have arrived or not and notwithstanding
that the same are joint debts or liabilities of
such holder or his estate and any other person
whether a Shareholder of the Company or not;
but the Board at any time may waive any lien
which has arisen and may resolve that any
Share shall be (or be issued on terms that it is)
wholly or in part exempt from the provisions of
this Article. The Company’s lien, if any, on a
Share shall extend to all dividends or other
moneys payable thereon or in respect thereof.

Enforcement of lien by sale and application
of proceeds of sale

(A) The Company may sell, in such manner
as the Board thinks fit, all or any of the
Shares on which the Company has a lien,
but no sale shall be made unless:

1. some sum in respect of which the lien
exists is presently payable; and

until the expiration of fourteen days
after a notice in writing (a) stating and
demanding payment of the sum
presently payable, and (b) giving
notice of intention to sell in default,
shall have been given to the
Shareholder (or the person entitled to
the Shares by reason of death or
bankruptecy of such holder or
otherwise by operation of law).

(B) The net proceeds of such sale, after
payment of the costs thereof, shall be
applied in or towards payment or
satisfaction of the debt or liability in
respect whereof the lien exists, so far as
the same is presently payable, and any
residue shall (subject to a like lien for
debts or liabilities not presently payable

QATAR FIRST BANK | Articles of Association | __ April 2019
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as existed upon the Shares prior to the
sale) be paid to the person entitled to the
Shares at the time of the sale. For giving
effect to any such sale the Board may
authorize a person to transfer the Shares
sold to the purchaser.

Statutory declaration as evidence of
forfeiture or enforcement of lien

A declaration signed by the declarant stating
that he is a Director or the Secretary of the
Company and that a Share has been duly
forfeited or sold to satisfy a lien of the
Company on a date stated in the declaration
shall be conclusive evidence of the facts
therein stated as against all persons claiming
to be entitled to the Share. Such declaration
and the receipt of the Company for the
consideration (if any) given for the Share on
the sale, re-allotment or disposal thereof,
together with the certificate for the Share
delivered to a purchaser or allottee thereof,
shall (subject to the execution of a transfer if
the same be required) constitute a good title to
the Share and the person to whom the Share is
sold, re-allotted or disposed of shall be
registered as the holder of the Share and shall
be discharged from all calls and expenses (if
any) in connection therewith made or incurred
prior to such sale, re-allotment or disposal and
shall not be bound to see to the application of
the consideration (if any) nor shall his title to
the Share be affected by any irregularity or
invalidity in the proceedings in relation to the
forfeiture, sale, re-allotment or disposal of the
Share.

SHARE CERTIFICATES

Certificates

Unless the conditions of allotment of the
Shares otherwise provide, the Company shall
provide to every Shareholder:

(A) a share certificate for the Shares of each
class allotted to him;

(B) a share certificate for the Shares

transferred to him; and
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(C) upon transferring a part of his Shares, of
any class, a share certificate for the
balance of his holding.

Such initial share certificate shall be provided
without payment but if the Shareholder should
require additional share certificates, the
Company may charge a reasonable fee for
every share certificate after the initial share
certificate.

3.2 Contents of certificate
Every share certificate shall specify the:
(A) number;
(B) class; and
(C) distinguishing feature (if any),
of Shares to which it relates.
3.3 Lost or destroyed certificate

If a Share certificate is lost or destroyed, it may
be replaced on such terms which may include
an indemnity to the Company and payment of
reasonable expenses as the Company may
determine. If a Share certificate is defaced or
worn out, it may be replaced on delivery of the
old certificate and upon the payment of such
fee as the Company may determine.

3.4 Indivisible Shares

A Share shall not be divisible. In the event of
more than one person becoming the owners of
a Share, they must nominate one of them to be
considered the sole owner of the Share towards
the Company. The Company may specify a
time for the owners to make the nomination,
provided that at the expiry of this date and if
no nomination has been made, the Company
shall have a right to either:

(A) sell the Share for the account of its
owners. In this case such owners shall
have the priority to purchase it; or

(B) the Board may settle any difficulty which
may arise with regard thereto as it thinks
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4.1

4.2

4.3

fit and in particular (but without
prejudice to the generality of the
foregoing) may as between the holders of
Shares so nominated determine which
Shares are to be registered in the name of
one owner and any such nomination shall
be effective and after such transfer has
been registered no person shall be
entitled to question its validity.

TRANSFER OF SHARES

Instrument of transfer

The instrument of transfer of Shares may be in
any form which the Board may approve or
prescribe from time to time and shall be
executed by or on behalf of the transferor.

Registration of transfer

The Board may refuse to register the transfer
of Shares:

(A) toa person of whom they do not approve;
or

(B) they may refuse to register the transfer of
Shares unless:

1. the instrument of transfer, the Share
certificate and any other evidence
that the Company may reasonably
require, are filed at the registered
office;

2. the transfer is in respect of only one
class of Shares; and

3. The transfer is in favor of not more
than two transferees.

If the Board refuses to register a transfer of
Shares, they shall as soon as possible after
such  decision notify the transferee
accordingly.

Suspension of transfer
The Company may suspend the registration of

transfer of Shares at such times and for such
periods as determined by it.
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4.4

4.5

4.6

4.7

51

5.2

Registration charge

The Company may charge a reasonable fee for
the registration of any instrument of transfer.

Retention of instruments

The Company shall retain any instrument of
transfer which is registered.

Company not bound by less than absolute
interests

Except as required by law or the Articles of
Association, no person is to be recognized by
the Company as holding any Share upon any
trust and the Company is not in any way to be
bound by or recognize any interest in a Share
other than the holder’s absolute ownership of
it and all the rights attaching to it.

Indemnity of Directors and Officers

Neither the Company nor its Directors nor any
of its officers shall incur any liability for any
transfer of Shares apparently made by
sufficient parties, although the same may, by
reason of any fraud or other cause not known
to the Company or its Directors or other
officers be legally inoperative or insufficient to
pass the property in the Shares proposed or
professed to be transferred and although
transferred, the transfer may, as between the
transferor and transferee be liable to be set
aside and notwithstanding that the Company
may have notice of such transfer.

TRANSMISSION OF SHARES

Personal representation

If a Shareholder dies his personal
representative shall be the only person
recognized by the Company as having title to
the Shares.

Rights on transmission
Where the registered holder of any Share dies

or becomes bankrupt or insolvent under an
applicable law recognized by the Company,
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6.1

his personal representative shall upon
production of such evidence as may from time
to time be required by the Company on his
behalf be entitled to the same dividends and
other rights (whether in relation to meetings of
the Company or to voting or otherwise) as the
Shareholder would have been entitled to if he
had not died or become bankrupt.

Nothing herein shall release the estate of the
deceased Shareholder or personal
representative from any liability in respect of

the Shares which had been held by the
deceased or insolvent Shareholder.

ALTERATION OF SHARE CAPITAL

Alteration
The Company may by Ordinary Resolution:

(A) increase its authorized share capital by
creating new Shares in such manner as it
thinks expedient;

(B) consolidate and divide all or any of its
Shares (whether issued or not) and
change the nominal value of its existing
Shares, provided that any fractions of
Shares resulting from a consolidation,
division or change in the nominal value
of Shares may be sold by the Board in any
manner it thinks fit on behalf of the
Shareholders and the net proceeds
distributed proportionately amongst
those Shareholders;

(C) sub-divide its Shares, or any of them, into
shares of smaller nominal amount but so
that on the sub-division of any issued
share, the proportion if any, between the
amount paid and the amount (if any)
unpaid on each reduced issued Share
shall be the same as it was in the case of
the Share from which the reduced Share
is derived;

(D) cancel Shares which, at the date of the
passing of the resolution, have not been
subscribed or agreed to be subscribed by
any person and diminish the amount of
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6.2

7.1

7.2

8.1

the Company’s share capital by the
amount of the shares so cancelled;

(E) subject to the provisions of these Articles
of Association and the Regulations,
change, convert and/or re-classify any
class of Shares, and/or the denomination,
currency or other distinguishing feature
of a Share.

Capital Reduction

The Company may be a Special Resolution
reduce its share capital in any way and on such
terms as it may decide subject to such
cancellation being conducted in accordance
with the Regulations.

PURCHASE OF OWN SHARES

Subject to the provisions of the Regulations
and the rules and regulations of the
Recognized Stock Exchange that the Shares
are listed on (if applicable), the Company may
purchase its own Shares.

The Company may purchase the previously
issued shares; and may either reissue or sell
such shares in the price deemed appropriate
by the Board of Directors or revoke and
decrease its capital in the amount of such
shares based on a resolution to be passed by
the extraordinary general meeting and
according to a recommendation given by the
Board of Directors. Shares owned by the
Company may not be taken into account for
the purposes of quorum existence in the
general meetings and taking decisions therein,
pursuant to the applicable securities-related
laws.

RESTRICTION ON
SHAREHOLDINGS

CERTAIN

Shareholding limit

No Shareholder either alone or together with
or through any of such Shareholder's
Associates may hold Shares or exercise control
over Shares exceeding 25% of the issued share
capital of the Company from time to time (an
"Unauthorized Holding") and to the extent
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8.2

that any transfer of Shares would result in an
Unauthorized Holding, the Company shall not
be obliged to recognize such transfer and such
transfer shall not be effective for the purpose
of these Articles of Association and the Board
shall not be obliged to approve any such
transfer.

Recipient details

The Board may require any Shareholder or any
prospective Shareholder (a "Recipient"”) (at
any time) to provide such information as the
Board may stipulate in a notice in writing
(“Request for Information”) in connection
with its holding or proposed holding of Shares
or in connection with a proposed transfer of
Shares, such information may include:

(A) the extent of the Recipient's holding or
purported holding of Shares and those of
the Recipient's Associates at the time of
such notice, and/or immediately
following any proposed transfer of
Shares or at any time within the period of
three years immediately preceding such
notice;

(B) the identity and location of the
Recipient's Associates and of any
director, partner, employee of any of the
Recipient's Associates;

(C) details of any interest held by the
Recipient or any of its Associates in any
Shares;

(D) details of any arrangements or
agreement between the Recipient and its
Associates or amongst its Associates
with respect to the Company and/or its
Shares; and

(E) such other information as the Company
may specify in such notice in good faith
for the purposes of satisfying the
Company's obligations under the
Financial Services Regulations or any
regulation amending, supplementing or
replacing the same.
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8.3

8.4

8.5

8.6

Failure to comply

If for whatever reason a Shareholder fails to
comply with a Request for Information served
by the Company then at the discretion of the
Company it may apply the sanction specified
in Article 8.4 below.

Notice of breach

If the Board in its absolute discretion considers
that the provisions of Article 8.2 have been
breached, it may serve a notice in writing
(“Default Notice”) on any Shareholder who
either alone or in conjunction with other
Shareholders or its Associates has breached
such Article. The Default Notice may specify
that and shall have effect so that all or any of
the Shares held by such Shareholder shall with
effect from the date of such notice until the
Board may in its absolute discretion may
determine, cease to carry voting rights, rights
to dividend, rights to a return on capital in a
winding up of the Company or any other
privileges attached to the Share concerned in
any other circumstances.

Board decision final and binding

The Board shall after service of the Default
Notice be entitled to settle any difficulty which
may arise with regard thereto as it thinks fit
and in particular, (but without prejudice to the
generality of the foregoing) require that the
Unauthorized Holding be reduced as between
the holders of Shares so named and nominated
which Shares shall remain in the name of the
original Shareholder to the extent that there is
no further Unauthorized Holdings. The
Board’s actions in this regard including
service of any such notice shall be final and
binding on any Shareholder unless and until it
is revoked or changed by the Board and the
Board shall not be required to give any reasons
for the particular action taken.

Limits on ownership

Subject to any determination of the Board
passed from time to time (taking into account
any applicable laws or regulations) as at the
date of these Articles of Association there is no
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restriction on the number of Shares that can be
registered and/or owned by a non-Qatari
national.

LISTING

Upon Listing, any mandatory rules and
regulations of the Recognized Stock Exchange
that the Shares are listed on shall apply to the
Company and shall prevail over any
discrepancy between such rules and
regulations and these Articles of Association.

MATERIAL TRANSACTIONS

Protection of Minority Shareholders

A Minority Shareholder shall have the right to
require the Company, after the passing of a
resolution concerning a Material Transaction,
to acquire all (but not part) of the Shares that
the Minority Shareholder then owns by written
notice to the Company. The right granted
under this Article shall expire if no such
written notice is served to the Company within
30 days of the passing of the resolution
referred to in this Article.

Valuation

Within 14 days of the written notice referred to
in Article 10.1 being served to the Company,
the Company shall determine the value of the
Minority Shares which shall be a percentage of
the market value of the total issued share
capital of the Company, such percentage
being equal to the percentage of such total
issued share capital represented by the
Minority Shares.

The market value of the total issued share
capital of the Company shall be determined on
the basis of a sale between a willing seller and
a willing buyer of the whole of the issued share
capital of the Company.

Auditor’s Certification

The value of the Minority Shares must be
certified by the Company auditor acting as
experts and not as arbitrators whose decision
shall, save for manifest error, be final and
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binding and whose fees shall be borne by the
Minority Shareholder.

Reserves of the Company not taken into
account

In calculating the value of the Minority Shares
the reserves of the Company (if applicable)

shall not be taken into account.

SHAREHOLDER’S TAG ALONG RIGHTS

In the event of an Offer, a Non-Selling
Shareholder shall have the right to require the
Offeror to acquire all (but not part) of the
Shares that the Non-Selling Shareholder then
owns on the same terms as the Selling
Shareholders.

Each Selling Shareholder is obliged to notify
the Company, by written notice, of the Offer
within 30 days of a legally binding Offer being
made by the Offeror. Such notice must include
the identity of the Offeror, the price at which
the relevant Shares are being transferred and
the terms upon which such transfer is taking
place. The Company, immediately following
receipt of such notice, must notify the Non-
Selling Shareholder(s) by writing and include
all of the details given to the Company about
the Offer by the Selling Shareholder.

Each Non-Selling Shareholder shall have 21
days from the date of receiving the notice
(referred to in Article 11.2) from the Company
to notify the Offeror of the exercise of his
option under Article 11.1 and to require all (but
not part) of the Shares then held by him to be
transferred to the Offeror on the same terms as
the Selling Shareholder(s). If the Offeror, after
the Non-Selling Shareholder has notified the
Offeror of his exercise of such option, does not
acquire such Non-Selling Shareholder’s
Shares, a Selling Shareholder shall not be
entitled to transfer his Shares to the Offeror
and the Board shall refuse to register the
Offeror as a Shareholder.
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GENERAL MEETINGS

Annual general meeting

The Company shall hold a meeting of the
Shareholders at least once in every calendar
year which shall be referred to as the
Company’s annual general meeting.

The shareholder(s) who owns at least (10%) of
the capital shall, for serious grounds, be
entitled to request an invitation to convene the
annual general meeting.

The minors and shareholders restricted to
attend the annual general meeting, shall be
represented by their legal attorneys.

Extraordinary general meetings

All general meetings, other than annual
general meetings, shall be called extraordinary
general meetings.

The Board may, and shall on the requisition of
a Shareholder in accordance with the
Regulations, call an extraordinary general
meeting.

Shareholders right to requisition

The Shareholders may request the Board to
call an extraordinary general meeting in
accordance with the Regulations. The
shareholders representing at least (25%) of the
capital shall be entitled to invite extraordinary
general meeting to convene pursuant to the
procedures prescribed by the Law and the
regulations in this regard. In the event that an
extraordinary general meeting is called on the
requisition of the Shareholders, the meeting
must be convened in a timely manner. The
Shareholders have the right to: (A) place items
on the agenda of the general meetings; (B)
discuss the matters listed on the agenda and
address questions and receive answers on
such matters; and (C) make proposed
decisions regarding the matters on the agenda.
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REQUISITION  AND
GENERAL MEETINGS

NOTICE OF

Notice of meeting

Subject to the Regulations and to the extent
that no specific provision for meetings is made
under these Articles of Association, an annual
general meeting and an extraordinary general
meeting shall be called by giving at least 21
days’ notice to all the Shareholders, the Board
and auditors.

Contents of notice

The notice of general meeting shall specify the
following:

(A) time and date of the meeting;
(B) place of the meeting;

(C) the general nature of the matters to be
considered; and

(D) ifitisanotice of meeting in respect of an
annual general meeting shall in addition
specify that it is in respect of an annual
general meeting.

Provided that a general meeting of the
Company shall, whether or not the notice
specified in this Article has been given and
whether or not the provisions of the Articles of
Association regarding general meetings have
been complied with, be deemed to have been
duly convened if it is so agreed:

(A) inthe case of an annual general meeting,
by all the Shareholders entitled to attend
and vote thereat; and

(B) in the case of an extraordinary general
meeting, by all of the Shareholders
entitled to attend and vote at the meeting,
together holding not less than 95% in par
value of the Shares giving that right.

A notice of general meeting may be made
through an announcement in at least one
Arabic language newspaper and one English

3.,3.&\94:1\ Glmaal) il g u.dk

hga gand) dman) Jla

ASal Lo ¥ plaill Gay ol Loy gl sl ol 53V ae
4plal) dga gard) dpmandl 2lE23Y 3 seal) A5 cleLaiaWly (Glahi
U bl aser Al e dgasendl Cilmaall
L 21 oo e J8 Y Guinal 53510 (udaa s Gaaalsal)

Lo 4o ganl) dmandly (alad) [ Saall JladY) sy of oy
et

telaia¥l gy iy iy (1)
eyl JSa ()

9 $leiddlia Futte ‘;’J\ Jilisall dalal) daplall (Q)

dagee dpan pldal gagpady eyl SN (&)
O a4l 2any O Gaw Ll AlaYL s g dle
Ale e sac dman

A el s Y pual Tainia Aalall Lpeandl glaial Jlie) Lyl
JR P PR [P R B U AL PN BECERN | PR PR
iraall Clelial (o sady ol HUal) ?Ls?i Gl

ey e By 2 le 13 Y ol daa sanll

PR ERR ISR

JuY L ?@'ﬁﬂ Cpdll g cdaladl e dmaall &L«.\L\ uﬁ
138 aealani Sl g dpan¥) Al 0 %95 e
.Gl

& Y B sk Aga see dman MiadY 5500 Jlu ) s
Looal) Bl ol Laalan) 8 (yie s (pfidae (ifnaa
Al Al 6 AY

13.

13.1

13.2

QATAR FIRST BANK | Articles of Association | __ April 2019

Page 24 | 55 Initialled by:



AN

13.3

14.

14.1

QFB

language newspaper in general circulation in
Qatar.

Proceedings not invalid

The proceedings of a meeting are not invalid
solely because of the inadvertent failure to
give notice of the meeting to, or the failure to
receive notice of a meeting by, any person
entitled to receive such notice.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

Save as provided under these Articles of
Association, the quorum for general meetings
shall be made up as follows:

(A) at least two Shareholders entitled to be
present and vote at such meeting
(whether by proxy or otherwise); and

(B) all Shareholders present at the meeting
and entitled to vote hold not less than 51%
of the issued Shares of the Company.

No business shall be transacted at any general
meeting unless the requisite quorum be
present at the commencement of the business.

If a quorum is not present within half an hour
from the time stated for the meeting, the
meeting shall be adjourned to a place and time
determined by the Directors. If during the
meeting a quorum ceases to be present, the
meeting shall be adjourned to a place and time
determined by the Directors. The quorum for
an adjourned meeting shall be at least two
Shareholders.

If the matter is related to the dissolution,
liquidation, transformation, merger, or
acquisition of the Company, or if the project
for which the Company is founded is sold or
otherwise disposed of, a meeting shall be valid
only if attended by a number of shareholders
representing at least three quarters of the
capital and the resolutions in any of the cases
referred to in this paragraph of clause (14.1)
shall not be valid unless it is approved by

Al & clel oY)
YA Caneg i ALLL g panll Agmanl) s ) (0555 Y

Dbed) A2l DAY sl dpmandl e s el e
Sl Sl A A ey (s gl U8 (e dpranl)

Loapard) dmand) b ilg) aY)

(558 Glaall)

ol LS e pand) el i) al

Cygeaill 5 gomal) Lagl B () (paalina e ()
2 8 dS5 Givk e elsm) el glaiall
JEIN

oy glia¥l b el cpaled WS ()
a0 %51 e Ji Y Le ¢ sSlay (pdll iy gusaily
5 A8, a5l

JaiS ol Lo daasee daman gl 8 el gl ol sa) At ¥
Jlee W Ay 8 o lhaall 3 gilall il

Gl (e Aol caal A Sl Glalll JaiSy &1 1)
GV lasll s Gl A iy g laia¥) Jaali Caa s caaadll
A sl Clatl) i) 13 5 5oy (udaa elac sdasy
22353 a5 IS 3 kil plaia¥l diali con s cplain)
Lpmand) sliadY 5l laill (565 310y alaa sliac

S el s g8 Als )

Leablaail ol Ledgat f Lot of 48 53l Jay ya¥) 3l 13
AS)J\A\L\UAg_\AﬁLgﬂ\&JM\ s 5 Leale 3 saiay)
u\&h&\d\MLM‘P\u)‘_ﬁLuuM\}\
Y}dﬂ\dhw\)&b)\mxu}lwu}&maw
138 4 Q_A\JM\uYM\wd\@wJ\Jﬂ\u}S;
O sliay (et lise 488 50y H0m 131 V) (14.1) 2l (o gaial

ASE e il 0 %75

13.3

14.

141

QATAR FIRST BANK | Articles of Association |

__ April 2019

Page 25 | 55 Initialled by:



AN

14.2

14.3

14.4

14.5

14.6

JNI Jné eliy

QFB

shareholders representing 75% of the
company's capital.

Chair of the meeting

The Chairman shall chair the meeting. If the
Chairman is not present or willing to act within
half an hour of the stated time for
commencement of the meeting, the Vice
Chairman shall chair the meeting. If the Vice
Chairman is not present or willing to act, and
in the absence of a nominee, another director
elected by the Directors present shall chair the
meeting. If no Directors are present or willing
to chair the meeting, then the Shareholders
shall elect one among themselves to chair the
meeting.

Casting vote

The chairman of the meeting shall have a
casting vote in the case of an equality of votes
with respect to any matter at the meeting.

Shares that may not count towards a vote

Shares in the Company that are beneficially
owned by the Company shall not be voted,
directly or indirectly, at any meeting and shall
not be counted in determining the total
number of outstanding Shares at any given
time.

Adjournment

The chairman of the meeting may adjourn the
meeting with the consent of the majority of the
votes at the meeting at the point in time of
such requested adjournment. No matters shall
be considered at an adjourned meeting other
than matters that might have been considered
at the meeting had the adjournment not taken
place. It is not necessary to give notice of the
adjourned meeting unless the meeting was
adjourned for thirty days or more, in which
case at least seven days' notice shall be given
specifying the time, date and place of the
adjourned meeting and the general nature of
the matters to be considered.

Vote by personal representative
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Votes by personal representatives shall be
undertaken as follows:

(A) A shareholder shall in writing and upon a
power of attorney be entitled to appoint
another shareholder who is not a Board
member to attend the general meeting on
his behalf; provided that shareholder by
proxy shall not own more than (5%) of the
capital shares.

(B) where a Shareholder has had a personal
representative appointed, that personal
representative may exercise the voting
rights of the Shareholder if the personal
representative has given notice to the
Company in writing in the form of a
proxy presented by the Company and
within the time limit for filing proxies
prior to any meeting being held or vote
being taken; and

(C) any corporation which is a Shareholder of
the Company, may by resolution of its
directors or other governing body,
authorize such person in accordance with
its constitutional documents to act as its
representative either at a particular
meeting or at all meetings of the
Company or of any class of Shareholders
and a person so authorized shall in
accordance with his authority and until
his authority is revoked by the
corporation be entitled to exercise the
same powers on behalf of the corporation
as the corporation could exercise if it
were an individual Shareholder of the
Company.

Proxy instrument

An instrument appointing a proxy shall as
nearly as circumstances will admit be in
writing in a form approved by the Board and
distributed with the notice of a meeting and in
particular:

(A) A proxy may, but need not, be a
Shareholder but shall at all times be
acceptable to the Company.
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The instrument appointing a proxy shall
be in writing under the hand of the
appointor or of his attorney duly
authorized in writing. If the appointor is
a Body Corporate, either under seal or
under the hand of an officer or attorney
duly authorized by the said corporation
on terms satisfactory to the Company.

A Shareholder shall not, be entitled to
appoint more than two proxies to attend
and vote at the same meeting. Where a
Shareholder appoints more than one
proxy, to attend and vote at the same
meeting, each proxy appointed shall
represent a minimum of one hundred
shares and such appointment shall be
invalid unless the Shareholder specifies
the proportion of his shareholding to be
represented by each proxy.

The instrument appointing a proxy
together with the original power of
attorney or other authority, if any, under
which it is signed (or a duplicate copy is
to be provided, a copy of that power or
authority, certified by an advocate and
solicitor, or where the Shareholder is a
Body Corporate, certified by an
authorized officer of that Body
Corporate), shall be deposited at the
registered office of the Company or at
such other place as is specified for that
purpose in the notice convening the
meeting, not less than 48 hours (or such
other date stated in the proxy form)
before the time appointed for holding the
meeting or adjourned meeting at which
the person named in the instrument
proposes to vote and in default the
instrument of proxy shall not be treated
as valid.

The instrument appointing a proxy shall
be deemed to confer authority to demand
or join in demanding a poll and be valid
until and unless a notice of revocation is
received by the Company.

Validity of vote
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No Shareholder shall be entitled to be present
or to vote on any question either personally or
otherwise, as a proxy or attorney at any general
meeting or upon a poll or be reckoned in the
quorum in respect of any Shares:

(A) upon which calls are due and unpaid;

(B) unless he is registered as a Shareholder
on the record date specified for such
meeting (or in the absence of such date,
the date of the notice of the meeting); or

(C) where the instrument of proxy, the power
of attorney or other authority, if any,
naming another person or party (other
than the said Shareholder) as proxy,
attorney, or person/party authorized to
so act has not been completed and/or
deposited with the Company in
accordance with these Articles of
Association.

A vote given in accordance with the terms of
an instrument of proxy or attorney shall be
valid, notwithstanding the previous death or
unsoundness of mind of the principal or the
transfer of the Share in respect of which the
instrument is given or the proxy or attorney
acting outside the scope of its authorization if
no intimation in writing of such death,
unsoundness of mind transfer or limitation of
authority as aforesaid has been received by the
Company at its registered office before the
commencement of the meeting or adjourned
meeting at which the instrument is used.

VOTES OF SHAREHOLDERS

Voting on show of hands

Unless a poll is demanded, a resolution put to
the vote shall be decided on a show of hands.

Voting rights

On a show of hands, every Shareholder
present, including the representative of a Body
Corporate Shareholder, shall have one vote.
On a poll, every Shareholder shall have one
vote for every Share held. This Article is
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subject to any rights or restrictions attached to
any Shares.

No objection

No objection may be raised to the right of any
voter except at the meeting at which the voter
is to vote. The decision of the chairman of the
meeting in respect of any objection or the right
of any voter shall be final.

Voting by poll
Voting by poll shall be governed as follows:

(A) A poll may be demanded before or on the
declaration of the result of a vote by show
of hands:

1. by the chairman of the meeting;

2. by at least two Shareholders having
the right to vote at the meeting; or

3. by a Shareholder representing not
less than 5% of the total nominal
value of all the Shareholders having
the right to vote.

(B) Unless a poll is demanded, the chairman
of the meeting may declare that a
resolution has been carried or lost by a
particular majority. The entry in the
minutes of the meeting of that
declaration shall be conclusive evidence
of the result of the resolution.

(C) The chairman of the meeting may
consent to the withdrawal of the demand
for a poll.

(D) A poll shall be taken in the manner the
chairman directs and the result shall be
the resolution of the meeting at which the
poll was demanded.

(E) A poll demanded on the election of a
chairman of the meeting or on an
adjournment shall be taken immediately.
A poll demanded on any other question
shall be taken as the chairman directs.
The demand for a poll shall not prevent
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the continuance of a meeting for the
transaction of any business other than
the question on which the poll is
demanded.

Amendments to Resolutions

If an amendment shall be proposed to any
resolution under consideration but shall be
ruled out of order by the chairman of the
meeting, the proceedings on the substantive
resolution shall not be invalidated by any error
in the ruling and in particular:

(A) Inthe case of a resolution duly proposed
as a Special Resolution, no amendment
thereto (other than a mere clerical
amendment to correct a manifest error)
may in any event be considered or voted
upon.

(B) In the case of a resolution duly proposed
as an Ordinary Resolution, no
amendment thereto (other than a mere
clerical amendment to correct a manifest
error) may be considered or voted upon
unless notice of such proposed
amendment is given to the office at least
seven days prior to the time appointed
for holding the relevant meeting or
adjourned meeting or (in the absence of
any such notice) the chairman of the
meeting in his absolute discretion rules
that the amendment is fit for
consideration at the meeting.

Objections to votes and errors in counting
votes etc.

If any objection is raised to the counting of, or
failure to count, any votes or if any votes shall
be counted which ought not to have been
counted or might have been rejected or if any
votes shall not be counted which ought to have
been counted, the objection or error shall not
vitiate the resolution unless it be raised or
pointed out at the same meeting and it shall in
the opinion of the chairman of the meeting be
of sufficient magnitude to vitiate the result of
the voting. The decision of the chairman of the
meeting on such matters shall be final and
conclusive.
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Chairman’s decision is final on procedural
matters

The decision of the chairman of the meeting,
made in good faith, on matters of procedure or
arising incidentally from the business of the
meeting shall be final as shall be his decision,
acting in good faith, whether any matter is of
such a nature.

Resolutions to be issued by the general
meeting as per the provisions of the Law and
these Articles of Association shall be binding
on the shareholders, whether or not they
attend such meeting and whether they
approve or object to such resolutions and the
Board of Directors shall immediately enforce
such resolutions upon the issuance thereof

With prejudice to the lawfully-set rights of the
shareholders, no claim related to the general
and joint interest of the Company shall be filed
against the Board of Directors or any
Director(s), unless such claim is filed in the
name of all the shareholders based on a
resolution passed by the general meeting.

Any shareholder desiring to file such claim
shall notify the Board of Directors at least one
month before the convention of the next
general meeting. Such proposal shall be
included in the agenda of the general meeting.

If such proposal is rejected by the general
meeting, no shareholder may resubmit it in his
personal name, but if it is accepted, the general
meeting shall appoint an attorney or more to
follow-up the claim.

NUMBER OF DIRECTORS

Composition

The composition of the Board shall be as
follows:

(A) Members of the Board of Directors shall
not be less than seven (7) Directors and
shall not be more than eleven (11)
Directors. However, the Company may,
under an ordinary resolution, increase or
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decrease the number set for the

Directors.
(B) The Board shall be composed of
Executive, Non-Executive and

Independent Board members provided
always that at least one-third of the Board
members are independent Board
members and the majority of the Board
members are Non-Executive Board
members.

(C) Be a shareholder owning, when elected,
or within thirty days from its election
date, a number of the Company’s Shares
determined by the Articles of
Association. Such Shares shall be
deposited to the Depository within sixty
days from starting date of membership
with prohibition from trading, mortgage
or seize until the end of membership
period, approved on the last budget of
financial year of doing business. Such
Shares shall also be allocated to ensure
the rights of the Company, shareholders,
creditors and third parties for the
responsibility of the Board members. If
the Board member does not provide the
guarantee as mentioned, its membership
becomes invalid. The Independent Board
member shall be exempted from this
requirement.

ALTERNATE DIRECTORS

Any Director may appoint (and remove) an
alternate to attend Board meetings in his
absence and to vote in his place, provided that
the alternate is a Director himself. For any one
Board meeting no more than two Directors
(which may include the Chairman and/or the
CEO) may appoint alternates, provided that
there are a minimum of five Directors present
at that meeting. The appointment of an
alternate shall be specific and clearly stated in
writing, and it must be received by the Board
at least three Business Days before the Board
meeting date.

POWERS OF BOARD

Powers
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The Company shall be managed by the Board,
which may exercise all such powers of the
Company which are not required to be
exercised by the Regulations or by these
Articles of Association at the general meeting,
provided that no alteration of these Articles of
Association or rules so prescribed shall
invalidate any prior act of the Board which
would have been valid if such alteration or
rules so prescribed had not been made.
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RESPONSIBILITIES OF THE BOARD

The following are the general roles and
responsibilities of the Board of Directors:

Assuming responsibility towards
Shareholders and other stakeholders and
Related Parties within QFB and the
community at large.

Developing written policy that regulated the
relationship among the stakeholders in order
to protect them and their rights.

Reviewing and approving the strategies, plans,
and objectives developed by the Company.

Monitoring the implementation of strategic
initiatives.

Overseeing and assessing the need to
implement new or amended corporate
governance best practices on a periodic basis.
Reviewing and QFB’s
organizational structure.

approving

Ensuring that the necessary financial and
human resources are in place for QFB to meet
its objectives and goals.

Appointing managers or authorized deputies,
and vesting in them the right to sign, jointly or
severally, on behalf of QFB.

Supervising the adequate and fair selection of
the Senior Executive Management

Conducting the CEOQ’s performance appraisal
on an annual basis, through the NRCGC.

Reviewing Senior Executive Management
performance against set goals and targets and
monitoring the way in which their
performance is reported via the NRCGC.

Designing and implementing an adequate
succession plan for the Board of Directors,
Senior Executive Management and other key
functions across QFB.
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Ensuring the implementation of an internal
controls/ internal control framework across

QFB.

Conducting, on an annual basis, a review of the

effectiveness of the internal control
framework.
Ensuring, directly or through delegated

authorities, that QFB is in compliance with the
rules and regulations of the QFCA, QFCRA,
and QFMA, and more generally, the laws and
regulations in the State of Qatar, where
applicable.

Reviewing and updating approved
governance applications on regular basis.

Reviewing and approving the annual plan of
training and education at QFB including its
activities and governance according to
corporate governance code.

Forming Board committees and delegating
powers and authorities to appropriate levels
within QFB (without absolving the Board of its
responsibility of the delegated function).
Maintaining updated information from Board
committees and Senior Executive
Management.

Appraising and approving various strategic
initiatives and investments.
the

Assuming responsibility for calling

general meetings.

Developing the procedural rules for the
Company’s corporate governance practices in
an effort to ensure their implementation in a
consistent manner.

At all times, keeping its Shareholders updated
about the latest developments in the area of
corporate governance and related best
practices. The Board may delegate the same to
the NRCGC or any other body as deemed
appropriate.

Ensuring that the members of the Board
committees, the internal auditor or its
representative as the case may be, and
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representatives of the external auditors attend
the annual general meeting.

Reviewing a  comprehensive set of
management, financial and operations reports
for the purpose of meeting its above roles and
responsibilities.

Developing a mechanism for dealing with
providers of financial service, financial
analysis, credit rating and other service
providers as well as the entities that identify
standards and indices of financial markets in
order to provide their services for all
shareholders in a quick manner with integrity
and transparency.

Develop awareness programs for spreading
the culture of self-control and risk
management of the Company.

Not entering into loans that spans more than
three years, and not selling or mortgaging real
estate of QFB or dropping the Company’s
debts, unless it is authorized to do so by the
Articles of Association. In the case where the
Articles of Association include no provisions
to this respect, the Board should not act
without the approval of the general meeting,
unless such acts fall within the normal scope
of the Company’s business

DELEGATION OF DIRECTORS POWERS

Delegation

The Board may delegate any of its powers to
the Chairman, the Vice Chairman, the CEO,
any one Director and/or any Board committee
established in accordance with Article 30.

Representation of the Company

The Company shall be represented before any
court or any other party or body by the
Chairman, the Vice Chairman, the CEQ, or any
other individual authorized by the Board. The
same is duly authorized to sign on behalf of the
Company and shall execute the resolutions
issued by the Board and follow its
recommendations on such terms and
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conditions as may be stipulated by the Board
from time to time.

APPOINTMENT AND RETIREMENT OF
DIRECTORS

Election at annual general meeting

Subject to registration with the CRO, the Board
members shall be elected at an annual general
meeting for a period ending at the third annual
general meeting following the annual general
meeting at which the Board members were
elected, which shall reconstitute the Board.
Directors whose term in office has been
completed may be re-elected. Shareholders
shall elect a Board member using Cumulative
Voting.

Recommendation and details required

(A) A person (other than a Director standing
for re-election) shall not be appointed as
a Director at a general meeting unless the
person has been recommended by the
NRCGC or a Shareholder in accordance
with Article 21.2(B).

(B) No person shall, unless recommended by
the NRCGC for election, be eligible for
election as a Director at any general
meeting unless the Secretary has
received 14 days before the meeting the
following:

1. a written notice signed by one or
more Shareholders representing not
less than 1% of the total nominal
value of the Shares (other than the
person to be proposed) duly qualified
to attend and vote at the meeting for
which such notice is given of such
Shareholders’ intention to propose
such person for election; and

2. notice in writing signed by the
person to be proposed of his
willingness to be elected, and
including the information set out in
Article 21.3 below, such notice of
willingness to be elected not having
subsequently been withdrawn.
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Confirmation of candidate

No appointment or election of a Director shall
be carried out unless:

(A) he confirms in writing his candidacy and
that he fulfils the requirements for being
a director as stipulated in Article 22 and
any other provision of the Regulations
and the Financial Services Regulations;

(B) he provides details of his profession,
qualifications and all business activities
(including all companies in which he has
or has had an interest) he is undertaking
regardless of whether these compete
directly or indirectly with the Company
(and where necessary, approval is
obtained from the QFCA) or its affiliate,
having authority over the appointments
of Directors by the Company and
Shareholders are given access to such
details; and

(C) such other information as the Company
shall think necessary for the purposes of
such appointment.

Until such time that the relevant approvals are
obtained for the newly appointed Director, the
Director to be replaced shall continue as a
Board member.

REQUIREMENTS FOR DIRECTORS

No person shall be a Director who:
(A) 1isunder the age of 21 years;

(B) is disqualified from being a director in
the QFC or in any other place;

(C) is an undischarged bankrupt in any
country;

(D) isa Body Corporate;

(E) hasinadequate expertise and knowledge,
in the reasonable opinion of the Board, to
properly and effectively perform their
functions;
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A Director should hold at least minimum of
one (1) share of the Bank’s share capital when
elected or within thirty (30) days from the
Director’s election date.

REMOVAL OF DIRECTORS

A Director shall be deemed vacated in any of
the following cases:

(A) if the Director fails to attend three
consecutive Board meetings or if
applicable, three consecutive committee
meetings in a year without a valid reason,
and the Board decides to terminate his
directorship;

(B) if he submits his resignation in writing;

(C) if he becomes incapable of being a
Director pursuant to the requirements in
Article 22;

(D) if he was appointed or elected in a
manner not in accordance with these
Articles of Association; or

(E) if he is removed by an Ordinary
Resolution of a general meeting.

(F) if he is prohibited by the Regulations
from being a Director; or

(G) If he is, by virtue of any mental or
physical disability, incapable of acting.

VACANCIES ON THE BOARD

Power of the Board to fill vacancies prior to
general meetings

If the maximum number of Directors have not
been appointed, the Board may, subject to the
requirements set out in Article 16.1, elect a
substitute or additional Director from
candidates proposed by at least two Directors,
and such person shall hold office until the next
general meeting reconstituting the Board at
which time such person’s term shall expire.
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26.1

NOMINATION, REMUNERATION AND
CORPORATE GOVERNANCE
COMMITTEE (NRCGC)

Composition of the NRCGC

A NRCGC shall be established by the Board
and its members shall comprise of
Independent Directors, the majority of whom
must be Non-Executive Directors. The
Chairman of the NRCGC must be an
Independent Director.

NRCGC terms of reference

The NRCGC shall adopt and act in accordance
to terms of reference.

Annual general meeting to determine

The NRCGC may give recommendations on
the remunerations policy as to the Chairman
and Directors, provided that such policy shall
be adopted in the general meeting that
considers the report of granting the annual
incentives (including the bonuses) to the
Chairman and Directors.

Yearly bonuses

The general meeting may take decision on
granting annual incentives to the Chairman
and Directors based on the recommendations
submitted to the shareholders by the NRCGC,
even for a year in which no profits are
generated or no dividends are distributed to
the shareholders.

Expenses
The Directors shall be reimbursed for any
expenses reasonably incurred to attend Board,

general or Board committee meetings.

PROCEEDINGS OF THE DIRECTORS

Requisition of Meetings

Board meetings shall be convened by an
invitation of its Chairman or the written
request of at least two Directors (and for the
avoidance of doubt the CEO may comprise
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one of the two Directors issuing such a
request) upon seven days’ notice to all Board
members entitled to attend.

Conduct of Meeting

Board meetings shall be held at least six times
per calendar year and additionally, as often as
necessary for the conduct of the affairs of the
Company. The Board may hold meetings in or
outside of Qatar. The Directors and members
of a Board committee may attend meetings by
means of such telephone, electronic or other
communications facilities as permit
attendants to hear and communicate with each
other simultaneously and instantaneously.
Participation of Directors and Board
committee members in such meetings
including for the purposes of voting shall be
considered as personal attendance at such
meetings. Unless otherwise determined by the
Directors, the meeting shall be held at the
place where the chairman of the meeting is
located at the start of the meeting.

Quorum

(A) The quorum necessary for the
transaction of the business of the Board
shall be the majority of the Directors
entitled to vote and be present at the said
meeting (or if the number of Directors is
an odd number, the requisite number
shall be rounded up) provided that either
the Chairman or the Vice - Chairman
attends the meeting.

(B) Subject to the provisions of these Articles
of Association, any Director who ceases
to be a Director at a Board meeting may
continue to be present and to act as a
Director and be counted in the quorum
until the termination of the Board
meeting if no other Director objects and
if otherwise a quorum of Directors would
not be present.

Proceedings at Board meeting
Board resolutions shall be passed by the

majority of votes of Directors present except
that the CEO shall not have a right to vote at
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meetings of the Board. In case of deadlock, the
chairman of the meeting shall have a casting
vote. The objecting Directors shall have their
objection recorded in the minutes of the
meeting.

Filling vacancies

If the number of Directors is less than the
number fixed as the quorum, the continuing
Directors may act only for the purposes of
filling vacancies (in accordance with the
requirements of Article 16.1) or of calling a
general meeting.

Resolutions in writing

A resolution may be passed if voted for by
writing by the majority of Directors or the
majority of the members of a Board committee
entitled to receive notice of the resolution.
Such a resolution shall be as wvalid and
effectual as if it had been passed at a meeting
of the Board or that Board committee.

The resolution may consist of several
documents in like form each signed by one or
more Directors.

A resolution passed through by writing has to
be signed by all Board Directors or all Board
Committee members to take effect.

Conflicts of interest

The Company shall adopt rules and
procedures regarding the entering into of any
commercial transaction with a Related Party
and shall always adhere to such rules.

Director’s vote on a conflict of interest

A Director shall not vote at a meeting of the
Board on any resolution concerning a matter
in which he has a direct or indirect conflict of
interest provided that such Director shall be
counted in the quorum present at a meeting.

Director’s vote on a conflict of interest
involving a Board member
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A Director shall not be in attendance during
the time of the Board meeting that is
discussing a conflict of interest situation
between such Director or his or her Associate
and the Company and such Director shall not
count towards the quorum for such Board
meeting nor be entitled to vote on the matter
that is subject of the conflict of interest.

Rules applying to a conflict of interest and
disclosure

Any transaction that involves a Conflict of
Interest shall always be transacted on an
arm’s-length basis, involve terms and prices
that are market standard at the time of the
transaction. All such transactions shall be
disclosed in the Company’s annual report and
referred to the general meeting after the
transaction.

Director’s trading securities

Any trading by Board members in the Shares
or other securities must be disclosed and the
Company shall adopt clear rules on Board
member and employee trading activities.

Validity of Board decisions

All acts done and decisions taken by the Board,
or of a committee of the Board, or by a person
acting as a Director shall be wvalid,
notwithstanding any defect in the
appointment or disqualification of Directors or
inability to vote, in case it was discovered
afterwards.

Chairman to rule

The chairman of the meeting shall rule on any
question arising at a meeting on the right of a
Director, other than himself, to vote. His ruling
shall be consistent with these Articles of
Association and shall be final and conclusive.

Relaxing prohibitions from voting

The Company may by a Special Resolution
suspend or relax any provision of these
Articles of Association prohibiting a Director
from voting at a meeting.
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CHAIRMAN AND VICE CHAIRMAN

The Board shall elect by way of vote a
Chairman and a Vice Chairman of the Board
whose appointment shall be governed as
follows:

(A) The Chairman and the Vice Chairman as
at the date of the adoption of these
Articles of Association shall serve until
the first meeting of the Board following
the second annual general meeting
following the adoption of these Articles
of Association.

(B) Subsequent Chairman and Vice
Chairman shall have such terms as the
Board shall determine;

(C) A Chairman or Vice Chairman whose
term in office has completed may be re-
elected;

(D) The Vice Chairman shall act as chairman
of meetings of the Board in the absence
of the Chairman or where for procedural
reasons, the Chairman is not able to vote
on the issue in question.

(E) A person holding the position of Chief
Executive Officer of the Company may
not be elected as the Chairman at the
same time.

(F) The Chairman shall be prohibited from
being a member of the NRCGC and
Audit Committees.

SECRETARY

Subject to the Regulations, the Secretary shall
be appointed and removed by the Board who
shall decide on the terms, remuneration and
conditions of appointment of the Secretary.
The duties and roles of the Secretary shall be
as set forth in the Board charter of the
Company.

MINUTES

Minutes to be kept
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The Board shall cause minutes to be kept for
recording of:

(A) all appointments of officers made by the
Board; and

(B) all proceedings of general meetings, of
meetings of the Board and of any
committees of the Board, including the
names of the Directors present at each
such meetings.

Signed by Chairman and secretary

Any such minute, if purporting to be signed by
the chairman and the secretary of the meeting
at which the proceedings took place, or by the
chairman and the secretary of the next
succeeding meeting, shall be conclusive
evidence of the proceedings.

Deemed to have been duly held

Where minutes have been made in accordance
with this Article 29 then, until the contrary is
proved, the meeting is deemed to have been
duly held and convened, and all proceedings
which took place at the meeting to have duly
taken place.

The books containing the minutes of a general
meeting or a meeting of the Board shall be
kept at the Company’s registered office, and
shall during business hours and with the prior
approval of the Board be open to examination
by a Shareholder without charge.

BOARD COMMITTEES

Delegation to Board committees

Except with respect to the NRCGC and Audit
Committees which shall be subject to the rules
of their own respective terms of references, the
Board may delegate all or any of its powers,
authorities, discretions and functions to any
committee(s) made of members of the Board
on such terms and conditions as it may think
fit and in accordance with these Articles of
Association. The Board shall determine the
responsibilities for each committee and set
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forth such responsibilities in the relevant
committee terms of reference.

Composition of Board committees

Any committee established by the Board in
accordance with Article 30-1 may consist of
one or more Directors, and the Board shall also
be entitled to appoint such other person or
persons as it considers expedient to a
committee but so that the majority at least of
the participants of any such committee shall
consist of Directors and no resolution of the
committee shall be effective unless a majority
of the participants present at the relevant
meeting consists of Directors.

Proceedings of Board committee

The meetings and proceedings (including
without limitation the conduct of business by
a telephone meeting or by written resolution)
of any such committee created by the Board in
accordance with Article 30.1 shall be governed
by the provisions of these Articles of
Association regulating the meetings and
proceedings of the Board, so far as the same
are applicable and are not superseded by any
regulations made by the Board or otherwise
delegated to the committee and shall consist
of the following:

(A) The members of each Board committee
shall elect a presiding member for the
committee. The Chairman and the Vice
Chairman, if elected by committee
members, may serve as the presiding
member of the committee.

(B) Committees shall meet upon the request
of their presiding committee member or
of any two of its committee members.

(C) The quorum for each committee is one
half of the committee members of such
committee and decisions are taken by the
majority of the committee members of
such committee present (or if the number
of members is an odd number, the
requisite number shall be rounded up).
In case of an equal vote the presiding
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committee member shall have a casting
vote.

(D) The minutes of the meeting for each
committee shall be written in a special
record book duly signed by the chairman
of the committee.

(E) The Board shall receive on a regular basis
summary reports about resolutions or
recommendations issued by any
committee of the Board.

CHIEF EXECUTIVE OFFICER

Responsibilities

The CEO shall be responsible to the Board for
the general and active management of the
business, including overseeing the day-to-day
operations of the Company, and shall see that
the resolutions of the Board and the
Shareholders are carried out and shall be
empowered in the following manner:

He shall:

(A) Be an authorized signatory on behalf of
the Company and his signature shall
bind the Company with other parties.

(B) Represent the Company before other
parties, including Government bodies,
Ministries, regulatory authorities and the
courts or other dispute resolution forums.

(C) Organize the Company, establish various
administrative, technical and executive
departments, hire employees, appoint
advisors, sign contracts and relating
amendments.

(D) Carry out his responsibilities within the
framework of the general policy and the
recommendations set by the Board.

(E) Be responsible for laying out business
plans, policies and the measures needed
to run the Company as well as the
suggestions with regard to investment;
all the above shall be executed after
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approval of the Board or any authorized
specialized committee.

Right to delegate

The CEO shall have the right to delegate a part
of his responsibilities and prerogatives to
other employees or officers of the Company.

DIVIDENDS
DISTRIBUTIONS

AND OTHER

The Board shall submit a clear policy on
dividend distribution at the general meetings.

The Board may declare and pay or make
dividends or other distributions in money,
Shares or other property (“Distributions”), in
accordance with the policy referred to in
Article 32.1, including (without limitation):

(A) Declare and pay a dividend solely for the
purpose of applying such dividend on
behalf of Shareholders in settlement in
whole or in part of a Shareholder’s
liability to pay up unpaid amounts on
Shares already in issue and may put in
place such arrangements as they think fit
in relation to the payment of any such
dividend as will ensure that it is so
applied;

(B) no return shall be payable on unclaimed
dividends, which dividends will be held
in safe custody by the Company until
paid to the Shareholder; and

(C) a Shareholder who has not claimed a
dividend within six years from the date it
became due for payment, shall, by such
failure to claim a dividend, have
renounced his right to claim such
dividend in which case the Company
shall be authorized to pay the amount of
such dividend for charitable purposes
and on such event, the amount of such
dividend shall no longer be a debt due
and owed to the Shareholder.

ACCOUNTS

Auditor and Accounts
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Unlike what is set forth in these Articles of
Association, no shareholder may review any
accounting records, books or other documents
in the Company, unless same is required by
the Law or approved by the Directors or the
Company.

An external auditor, who shall be independent,

qualified and  appointed under a
recommendation given by the Audit
Committee submitted to the Board of

Directors and a resolution issued by the
general meeting, shall conduct an
independent annual audit and semiannual
audit of the statements.

The Company’s independent auditor shall
attend the annual general meeting to submit
his annual report and reply to any enquiry
given in this regard.

The Company shall not appoint its
independent auditor for more than five
consecutive years.

The Company’s accounts shall be prepared in
compliance with the accounting requirements,
principles and standards to be imposed by
Qatar Financial Centre Authority and
according to the regulations of Qatar Financial
Centre Authority and the instructions to be,
from time to time, determined by the Board of
Directors.

Based on the Board of Directors’ proposal, the
general meeting shall annually decide to
deduct a percentage that shall not be less than
5% or more than 10% of the net profit for the
voluntary reserve account. Such reserve shall
be used in the matters to be decided by the
Board of Directors in accordance with the
financial sector practice applicable in the State
of Qatar.

AUDIT COMMITTEE

Composition of Audit Committee

The Board shall form an Audit Committee and
its members shall comprise of at least three
Board members the majority of whom shall be
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Independent Directors. However, the Board is
authorized to appoint Non-Independent Board
members should there be an insufficient
number of Independent Directors available to
become members of the Audit Committee
provided that the chairman of the Audit
Committee shall be independent. The Audit
Committee must consist of at least one
member who shall have adequate financial
and audit experience. The Audit Committee
shall adopt and act in accordance with its
terms of reference.

Prohibition of appointment

A person who has been employed by the
Company’s current external auditors in the
previous two years shall not be permitted to
become a member of the Audit Committee.

Frequency of meeting

The Audit Committee shall meet as often as
required but no less than six times per
calendar year. Minutes shall be kept of all
meetings.

NOTICES
In Writing

Any notice required to be given under these
Articles of Association shall be in writing.

Method of notice

The Company may give any notice to a
Shareholder either:

(A) personally; or

(B) by sending it by post or by courier
delivery in a prepaid envelope addressed
to the Shareholder at his registered
address or by leaving it at that address.

Any such notice or document may be served or
delivered by the Company by reference to the
register as it stands at any time not more than
thirty days before the date of service or
delivery.
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No change in the register after that time shall
invalidate that service or delivery. Where any
notice or other document is served on or
delivered to any person in respect of a Share in
accordance with these Articles of Association,
no person deriving any title or interest in that
Share shall be entitled to any further service or
delivery of that notice or document.

Receipt of notice

A person present, either in person or by proxy,
at any meeting shall be deemed to have
received notice of the meeting.

Bound by notice

Every person who becomes entitled to a Share
shall be bound by any notice in respect of that
Share.

Proof of notice

Proof that an envelope containing a notice was
properly addressed, prepaid and posted
(irrespective of the class or type of post used)
is conclusive evidence that the notice was
given forty-eight hours after it was posted. A
notice shall be deemed to be given at the
expiration of forty eight hours after the
envelope containing it was delivered and in
proving such service or delivery it shall be
sufficient to prove that such cover was
properly addressed and posted.

Death or bankruptey

Notice may be given by the Company to the
persons entitled to a Share in consequence of
the death or bankruptey of a Shareholder by
sending or delivering it, at the address,
supplied for that purpose by the persons
claiming to be so entitled. Until such an
address has been supplied, a notice may be
given in any manner in which it might have
been given if the death or bankruptcy had not
occurred.

Advertisement

Any notice required to be given by the
Company to Shareholders and not expressly
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provided for by or in accordance with these
Articles of Association may be sufficiently
given by advertisement. Any such notice shall
be advertised in a leading daily newspaper in
the Gulf Cooperation Countries and in such
other place, if any, as the Company shall
determine and shall be deemed to have been
duly given on the date of publication or, if
published more than once, on the first date of
publication.

Electronic Copies

For the purposes of this Article, any signature
may be affixed to a copy of the resolution and
any written resolution transmitted
electronically or otherwise, shall be valid upon
the Company receiving the original or an
electronically transmitted copy of the
document or documents containing each of
the said signatures.

ACCESS TO INFORMATION

Shareholders shall have the right to review and
access for free the Company’s register of
Shareholders at the Company’s regular office
hours or as otherwise determined in the
Company’s internal procedures.

Each Shareholder shall, by giving not less than
14 days’ notice to the Company, be entitled to
obtain a copy of the following documents at
the Shareholder’s cost:

(A) register of the Shareholders;
(B) register of the Board;

(C) these Articles of Association and by-laws
of the Company;

(D) instruments creating a charge or right on
the Company’s assets; and

(E) related party contracts and any other
document as may be required by the
relevant regulations and laws.

Such documents shall be sent by the Company
to the Shareholder at the address registered
with the Company’s register of Shareholders.
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INDEMNITY

The Company shall indemnify every Director
or other officer or auditor of the Company in
respect of any liability incurred or sustained by
him in or about the execution of his duties of
his office or otherwise in relation thereto to the
extent allowed by the Regulations.

SHARI'AH SUPERVISORY BOARD

Appointment

The Board of Directors shall appoint not less
than three and not more than five Shari’ah
advisors selected among experts well-versed
in Shari’ah, Islamic transactions and finance,
to sit on the Shari’ah Supervisory Board.

Tasks

The appointed advisors shall perform their
tasks on a professional and confidential basis
while reviewing all practical steps and
measures with regard to the Company’s
activities.

Period

Each Shari’ah advisor shall be appointed for a
period of three years, renewable by the Board
for similar periods. Such advisor shall not be
suspended or terminated except by a decision
of the Board.

Approvals

From time to time the Shari’ah advisors may
be requested to approve in writing the
mandates, the transactions, regulations and all
other appropriate matters in connection with
the Company’s business to confirm that the
same are conducted in accordance with the
Shari’ah.

Presiding Member

The Shari’ah Supervisory Board shall select
from among its members a presiding member,
who shall submit to the Board a yearly report
prior to the annual general meeting
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emphasizing all findings and opinions about
the execution of the Company’s transactions
according to the Shari’ah.

ZAKAT PROVISION

The Shareholders shall be responsible for the
payment of zakat on dividends or other
Distributions received by the Shareholders.

The calculation of zakat on such dividends or
other Distributions shall be advised to the
Shareholders.

CONCLUDING PROVISION

Activities

The activities of the Company will be those
authorized for it to conduct under its
regulatory licenses.

Previous Articles of Association

These Articles of Association are promulgated
by Special Resolution of the Shareholders of
the Company and supersede and extinguish
any prior articles, agreements, undertakings,
representations, warranties and arrangements
of any nature, relating to such subject matter,
including the rights and benefits accorded to
the Shareholders of the Company.

Language

These Articles of Association have been
drafted in the English language. The English
language version of these Articles of
Association shall prevail over any translation
of it to another language. To the extent that
there are any discrepancies between the
English language version of these Articles of
Association and a translation of these Articles
of Association, the Board shall have the
discretion to make any amendments to the
translation as they deem necessary to better
reflect the meaning and interpretation of such
translation when compared with the English
language version of these Articles of
Association.
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