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1. INTERPRETATION oy I
1.1 Definitions dfF Y10

In these Amended and Restated Articles of af 33 A OF yHb pFf it OF m
Association (the “Articles of Association”) o WM /b3 tOF  &(F "y chl
and where the context admits:

“Affiliated Company” with respect to a nNtlw cr33b wbOl Wy BIH
company, means a company belonging to the CFNnryx d9fF
same group of companies;

“Associate” shall mean in relation to a auF WWNY 3wHKBGI IOF c TUTEX
shareholder in the Company or a parententity WY ¢ bitb WHpF rr 3 6 blj 9Ol
of the Company, or someone entitled to : WybOl A0 auyF WY s
exercise or control the exercise of voting

power in the Company or a parent entity of the

Company:

1. the spouse of that person; _ bb1 IOF 1

2. achild or stepchild of that person; /Jbb | HOM wt MC CHK .2

3. the trustee of any settlement (including MY POTRbF pP¥) WOMH [cE 3
any disposition or arrangement under MY) AFT 3CbBF 3y 3 h
which property is held on trust (or subject ~ Wj Ahe  JbP | OF LM IO
to a comparable obligation) under which . (wyblar
that person has a life interest in
possession);

4. an entity of which that person is a _f nbgFcd@ LIK J/bPl IOF U 4

director;

5. an entity in the same group as that _ /bbbl IOF WM VB w 5
person;

6. a person who is an employee or partner _ JbP 1 OF WM Wt 21 1 .6
of that person;

7. if that person is an entity: . WYLk B IOF 7
a) adirector of that person; _ Jbb1 KOF UM oCtH (Y
b) asubsidiary of that person; _ el IOF WM (M

¢) a director or employee of such WbOl IOF WAbH oClO CA
subsidiary; MY
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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

(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;

“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)”
Company;

means the share capital in the

“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

28 WpFrOF cTYpsH §'E

28WpFrOF XTm ©n3yYyYIlVHD

ni

e _9tDb hrnhY uhhiTH
. KOJ

eB WOy OM p MYYWS/BHEBFW Ag
.U P Wh HEpiey B WER10CH

_ wbOl IOF bF r6EYmY F"T" |

3t ¢T #nr BF 21T 6k fl
. 6nHY WWOFB NXY n

eK 34T B FB 33ULF @BOFYV
tTHr 3 (WOMI afyYIOF S
XA eK_feH B yibidiHbiCK M hPl 4 HAR

proxies are allowed, by proxy at a meeting of M SFXWF G T PNBUIST VR FFCT_ bitsie

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.

. p FOUIOR HHE

M18 WpFrOF cTn B DBB'T

EAt gp Ely @B &%
_ 1 2 HBCMeyTHRIRC c T

Wp FpwF

eTMF 311

WppFHIOF 9FDJOy 3N3IOFM !
.0CFHAKF ¢cT ppFwm

T C)Ialj ERY mROKF LI ppYY ensl
QFIWIEM/I-NHFI'EVBE’QFJEGHIGGM] 0

e WyAK MY A0 NT Ol b
. 03Y

1.2
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Any reference to an “Article” shall be in ¢ T €33 MY WpFB nlow
reference to an article in these Articles. . af 3
Words in these Articles importing any gender 3T j b F T Xxw ES3 T pY?d c
shall include any other gender. D3 ¢pF & OWOHp F
The headings and sub-headings are inserted C KM BUYTT Kbl Ayy R OYIOF e
for convenience only and shall not affect the . ChF ByuF af 33K
construction of these Articles.

2. SHARE CAPITAL brrIC 2.
2.1 Authorized Share Capital n?9 nIOhr K 2.1
The authorized share capital of the Company afF 33 OF FMK pFr sKF e
at the date of the adoption of these Articlesof N w 61 Ye 1,850,000,000 c BF
Association is QAR 1,250,000,000 consisting P O U5 F Kk p CL Wy r 2hfooomaoy
of 250,000,000 ordinary shares with a nominal .61

value of QAR 5 each.

2.2 Transferability of Shares 6nhyF 2.2
Subject to these Articles of Association, all F kK p Chbh @B HkH By hu&kf 3:
Shares issued by the Company shall be freely .yt O)] 3 FnyT POh:
transferable and freely endorsable.

2.3 Issue of authorized share capital n3 wnOhr IOF 2.3
Subject to these Articles of Association, the eH@H%ﬁFI‘EBIﬁlFAHH;b,CﬁME&SW%
authorized but unissued Shares of the P MIOF WpFp #F bE QYbD| OB
Company shall be at the disposal of the Board F ny AK d9FpfFy> @3B MY
who may, offer, sell or allot, grant optionsover @ F blcyF  XTwmm JfbPlL Y p
or otherwise dispose of such Shares to such . WpFpuwF E
persons and upon such terms as the Board may
determine.

2.4 Calls on Shares 6nhyF wr 2.4
The Board may from time to time makesuch Fr b eyr kK f [ r lOF eB 44
calls upon the Shareholders as it thinks fit in . FF OT/IRYXFAHUHTE J0breYlYQd b vor
respect of any moneys unpaid on their Shares FbB (4bIHXIOA eK WOTF Hay THROMRUH ¢ R
(whether on account of the nominal value of AMC73M) 3Or | oy BRICF MW'H
the shares or by way of premium) and not by reAdAT |
the terms of allotment thereof which terms
shall include (without limitation) the
following:

(A) Each Shareholder shall pay to the MY UULUHIOF ¢T wbIl Yy
Company at the specified time(s) and €3 % OF 't IOF  HAJT
place the amount called on his Shares. . 6n
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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:

Frbp cCOt MY cdb 3 M)
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2.6

2.7
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(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.

2.8 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.

2.9 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

ttwm) ndAxY mY ayT (Y

(oF1 uFiArHhepbeBBHT1 4 e B O L
. nrtTCYhH 69T

WT VBB HA B aHbl p WD 0§ rimsiec ™ (M)

M _ pF NI
AF blr OFm UUHKOF ¢T @)
nytwb c3OF 61 HUF
FntbH AP UTCHKF Xj 3
.C FRyFg33pIvpi3P OhdEmm
6 nhuykF

B 4T clllpwdmahC (Y
mytHb 6b CU

IOF HIOF 31 IOF u

B FNBbI BFM U

F EAte esB

AblKWF 6b c3lOF ufF 3 W)
ppbfF RrlOF 6nF A0 Fnj
234 FANTCHDH MY ¢
JHRAPD 003Y dgp FmCH
CtClibm Fn3K pgbKuwF
ETPFID N MNHTCr IOF
6nlfOF WppfF e nAK
. pH

AHbBIT 6nH pY eK b @)
WAb ¢ Twm ey Forhr AD&
Wppr hr O ¢ BF ByF arF
. bC

Wp p F hr KOF

WprpF 2 clfF> pfrll w hyt

WOF B Wp b F hr OF WP B ELHA )

XTOA eK o6nlIKF LWWOM 1

Wppbfr hr OFmM pHDBMT KOF p

2.8

2.9

QATAR FIRST BANK | Articles of Association | __ April 2019

Page 10| 55 Initialled by:



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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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.

AOHTCIOF wTFrb 23F 44s W
nklOw "nW3 bOb nAK cwYOFp KA
nytHub CN3 MY 33Ul _ F
Jbb | py 023Y wj Ahe p
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Br 610 mY wj Ahr OF WA
OHTpP CK WpHDBMr KOF ol
Jbb | pYM n"3bBOb MY pH
EAtr O CHtT ebllOMm _ e bl
ODTOUYIOF WK CutTMm YI:
(FKpPpCj TXTcw HOFp G bl LG9
ekp 9Or il Wphrr lOF wum
wyj 9ls. 005Y bFHBY W
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2.13  Enforcement of lien by sale and application Ny 3I0F CCHFWEHE XTFITA 213
of proceeds of sale

(A) The Company may sell, in such manner F N K gHblT c3lOF 61TF (Y
as the Board thinks fit, all or any of the E At B _MFEOT p MUWBD M
Shares on which the Company has a lien, 6@ A Y Porutrel@biars Wik
but no sale shall be made unless:

1. some sum in respect of which the lien FpaAFHD M@IeK X HAHRE OF aHbt 1.
exists is presently payable; and MBO WNT CIOF

2. until the expiration of fourteen days ntOw c I PIOF pF /11 wF2
after a notice in writing (a) statingand ~WF T™M 4303 61 PHyF
demanding payment of the sum O bH¥F WOF 4THIr 3 ™
presently payable, and (b) giving XJ] 3T T IOF HHAJr IOF W
notice of intention to sell in default, WF C ¢ T Ay 310F 3 L
shall have been given to the TPl MY G T Hon KOGHT quL’TTnb bl'3
Shareholder (or the person entitled to EblTw MY nTHS3T IO!:
the Shares by reason of death or - (AHXFYIOF OB Y7
bankruptecy of such holder or
otherwise by operation of law).

(B) The net proceeds of such sale, after CT Cfb CN? _ pHBMI K ()
payment of the costs thereof, shall be UY| 31T pMIOF aF3O3lObF
applied in or towards payment or MWTp 63TmM WUTCKF X]j
satisfaction of the debt or liability in MY AHTCIOF JHRPD i
respect whereof the lien exists, so faras M AK — wr S F YHIOF MmIOM T G F
the same is presently payable, and any 6nhuF iWyldw bméb p
residue shall (subject to a like lien for MTHnYb WpFpuwF EdAtr
debts or liabilities not presently payable - pO3l T IOF nlow wKF
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2.14

3.1

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;
the

(B) a share certificate for Shares

transferred to him; and

e K O OF

MYyY3b MY UWpp

nXY?3 pCj 1T pmMIFM »nDHhi
6nlOF WpHpORs OYrbk biifxk
LLI®C ThG rHex el Tuls) Heekp GT JWLHHSY
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63T pMIF (Ctwm pgw) IC]
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MY pOgirlOF nlOw fFnAary
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(C) wupon transferring a part of his Shares,of 61 HBY Wpr Al _ wgT [ (9
any class, a share certificate for the . FnbldAr T c3OF ¢
balance of his holding.

Such initial share certificate shall be providled F Mw®@w e bllO 33F 4B pY AM
without payment but if the Shareholdershould KOY B IO Wit v | wy TfFY
require additional share certificates, the . ntoMyF 6nPHBUF WphFnl
Company may charge a reasonable fee for

every share certificate after the initial share

certificate.

3.2 Contents of certificate WphFrnito
Every share certificate shall specify the: ccdAT FB 6NnDHY
(A) number; O (Y
(B) class; and M G M)
(C) distinguishing feature (if any), (dCtwm pgw) (@
of Shares to which it relates. . FNn3 X4l

3.3 Lost or destroyed certificate wY OF 9 IOF ™M Y

If a Share certificate is lost or destroyed,itmay ¢ 93 FOF af blcy F XTwm F n Ol
be replaced on such terms which may include FKPCjb Frb wtOhudne C
an indemnity to the Company and paymentof F TOF C33 BF C€Ht T | 9YO3
reasonable expenses as the Company may F KPCj b CL c9lOF aHB
determine. If a Share certificate is defaced or . Wb
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 weaotsAdAlo w

A Share shall not be divisible. In the eventof  JbP | eB OY¥bY Q3BbY brF
more than one person becoming the owners of f&ieybd I uF, BiK NH 42 THT_eyB 6‘”@:}@
a Share, they must nominate one of themtobe WbII A0 CHt T . WbII IOF
considered the sole owner of the Sharetowards . FOTw 63717 610 FMw #x®
the Company. The Company may specify a FBwW X] IOF 3 wb®l ¢OF
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 ey bIlOF r A0 gHbIT | wk (Y
owners. In this case such owners shall MY _ WCFOI
have the priority to purchase it; or

(B) the Board may settle any difficulty which ~J H hb 3 _.'Y'I' 3b wWIHNAHL *)
may arise with regard thereto as it thinks AMCEHQ) P SHI B LD Orf OBy W
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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) toaperson 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.

CblItOFB ey? FryT CH
FndAytrlb 63y hH c3lOF
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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,

Ayt gl

. O3THjphY CBYH b ndK wlor
gF C3 [ 1O

WAytrh 691 3OTH]
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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
SHAREHOLDINGS

ON 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

QATAR FIRST BANK | Articles of Association | __ April 2019
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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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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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10.

10.1

10.2

10.3

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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10.4

11.

11.1

11.2

11.3

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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12.2

12.3
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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. Inthe 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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13.2

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:

&)
(B
©

time and date of the meeting;
place of the meeting;

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:

in the case of an annual general meeting,
by all the Shareholders entitled to attend
and vote thereat; and

(&)

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.

(B

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

13.3  Proceedings not invalid WAAF 3 IOF 13.3
The proceedings of a meeting are not invalid bbl3 WB BYT wWHAAF D wys
solely because of the inadvertent failure to P F /1l @ abl3 BF 3 bbid WF
give notice of the meeting to, or the failure to . pHDbMr OF pF 1l wF abl3g
receive notice of a meeting by, any person
entitled to receive such notice.

14. PROCEEDINGS AT GENERAL MEETINGS wy BHT JTOF Wy 14.
141  Quorum CXHXF Y 141
Save as provided under these Articles of A HbIT _ ¢ BfF PuF af 33 IOF
Association, the quorum for general meetings ccdT Fr’b wyBHT S

shall be made up as follows:

(A) at least two Shareholders entited tobe U TH HIOFM pHLIj OF (Y
present and vote at such meeting Oy O MY 3y bm XT1TJIA
(whether by proxy or otherwise); and .

(B) all Shareholders present at the meeting eydri VR bvECT et f ey kA rIOUFb (M)
and entitled tovotehold notlessthans1% 6 1 HUSFL eeKB M T B F B
of the issued Shares of the Company. M _ Wbll K

No business shall be transacted atany general 39Tr 3 blT 6K B wyBHT K
meeting unless the requisite quorum be bFrKuF wtFC?3 <
present at the commencement of the business.
If a quorum is not present within halfanhour U LUHIOF eB WwWKfFH CHx b
from the time stated for the meeting, the P MIOF aF BOKFM paF blr IOF
meeting shall be adjourned to a place and time b bl 3 ~ CXH Xp %PF FMphs OB
determined by the Directors. If during the WP Cj T AFBCEM pafFble cT
meeting a quorum ceases to be present, the WY /1T 1 IOF pF U/l Xb € XHX|
meeting shall be adjourned to a place and time - QUuF nAK eyr
determined by the Directors. The quorum for

an adjourned meeting shall be at least two

Shareholders.

if tf_lg tr.natter tlS reflatedt.to the dissolution, FNtFBCKF MY FAlOH] b |

iquidation, transformation, merger, or 4 A{ |oF HAtY es UsF L

acquisition of the Company, or if the project -

i Lich th s founded i 14 AY WrprstFkF pY wj hiO A

or whic t.eCompanyls ounded is sold or = 3y P57 IOF b B EYp M

otherwlse disposed of, a meeting shall be valid FMK cT b feesyYeads y Ho grolien 0

only if attended by a number of shareholders [ HeSyxTT KFrEpEb FAZa(l 4). 1 Ce B 10

representing at least three quarters of the QubOT IOF b5

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
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14.2

14.3

14.4

14.5

14.6

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

MFTragta
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Votes by personal representatives shall be
undertaken as follows:

TCc AT

Frbydéywy HEOF IOR

(A) A shareholder shall in writingand upona  COHOURBHXTWIRF 3 G(HLFMH'ILI'EEJ',,D,Y"I T (Y
power of attorney be entitled to appoint MH3KIIFLFE fiB c THLIK E Wb 8GH B eybh
another shareholder who is not a Board a CKY wl ™0l _ WyBHT
member to attend the general meetingon €8 0¥ bY 3Oy bH I IOF ¢
his behalf; provided that shareholder by . bFr OF E5|
proxy shall not own more than (5%) of the
capital shares.

(B) where a Shareholder has had a personal CHT T/18i Xy hbP | ePxr s ()
representative appointed, that personal 4T HH3IOF ®H4Yc whpr
representative may exercise the voting 6% CL chpPI IOF O
rights of the Shareholder if the personal JMeB EHEYBIRUIYH 2R PR wuldl 1
representative has given notice to the P Y 3 34 3y bH3IOF CH
Company in writing in the form of a M _ MYFOtw 637
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 whichisa Shareholderof e€B pFOL 4THTr 3 | wb (4)
the Company, may by resolution of its . F A1y T Wr b c WGgyKkK
directors or other governing body, OJbf by YRyt rkg-M/bbl pYU 1
authorize such person in accordance with ~ VI F T Bitidnrseaih 2P Shakps L@
its constitutional documents to actasits MY WbII OF 3 wtpF NK
representative either at a particular 6371 JbblI pY War 3T
meeting or at all meetings of the ~ F/1XW 637 nacm n:
Company or of any class of Shareholders whpofrre cT XjIOF3 .,
and a person so authorized shall in WAb dUxFb HIO Frb L
accordance with his authority and until - WHOIIOF T ¢ /iyb
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.

14.7 Proxy instrument Oy bH ¢ 147
An instrument appointing a proxy shall as UWITHRAYHRERXMRM S SimeywHGhp YaHsioYs t1
nearly as circumstances will admit be in P F /Il @ 4THIr 3 AATCHb ¢
writing in a form approved by the Board and :JF 3> 3bll =
distributed with the notice of a meeting and in
particular:

(A) A proxy may, but need not, be a A4Y Wp mMILIOF 3 E yto e (Y
Shareholder but shall at all times be WS HeB bHds aHbl oY T1ebid ki B AHbL
acceptable to the Company. . 4F Umuy
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(E)

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

Jobi BRI > iy y 1 C3
I > bHHOYK  HY HEISi MYe W BISsHY p D
AHblT oY eyyJ/igiOF C
2y bm MY CAHB bBP?S

g XM pHI RS BB} leB BbHHBYK HY
. wbOI OF

PHLj] AKO ey Ay bm eB
&A B p YeyT BCK V2 bFE Yke TU HRID
EYX ¢T UTHBHIIOFMM
6nh wyere 3OUuUF n4dAK
wyFx 6KFITOF pCjT

.9y bmM 3b 334 e

WHIF BHIOF ntOw wTfrYuw
6b pMIOFM _ Ctm pw
WIOF BHIOF eK wblx ~
aFjB 334 eB Fnyd4d
XTCHh3alOF 6371 wbOl
0oCHO (wbOl IOF WAb ¢
6317 Frb 036 n4aF bls
brFrUNIxb WHKCHAK nany
ey/i2pYm wyxprr¥X ek
(9y PHIIOF whlNyHWw cT
2t ¢r OF WFfFr 3t HOGF MM
Qy bH3IOF ¢cT pHDMTI K
bHNYrT OF pprhH 3ByDb

WHIKF I'r AK0 wy c bl AIOF

6B VPKaHEM VEBE FOr 2uOr FaR L eFMy
. WbOT IOF 33U eB 3K

9F H by F

)

(4)

@)

©

14.8

QATAR FIRST BANK | Articles of Association | __ April 2019

Page28| 55 Initialled by:



15.

15.1

15.2

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.

15.3 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.

15.4  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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15.5

15.6

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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15.7

15.8

15.9

16.

16.1

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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5 OFB

17.

18.

18.1

JNI Jné eliy

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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2 QFB

The Company shall be managed by the Board, wWhp M
which may exercise all such powers of the % T H FnagbBpprpre UHAT |
Company which are not required to be WYy JI FwrBFH3 chfFtT
exercised by the Regulations or by these MY buF af 3361 B M
Articles of Association at the general meeting, P MO WpFpwF EAtT IO |
provided that no alteration of these Articles of EHHMY DHEHEOTHE) e e ¢ T vk aHbt
Association or rules so prescribed shall - Wp H
invalidate any prior act of the Board which

would have been valid if such alteration or

rules so prescribed had not been made.

B WK CHTT pMmMIOF

1
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19. RESPONSIBILITIES OF THE BOARD WpFbuwF EAts i 19
The following are the general roles and WpFpwF EAt B F LKL L
responsibilities of the Board of Directors:

19.1  Assuming responsibility towards e T Qyj @Mk FOF b M1 K 1 met 191
Shareholders and other stakeholders and Ablb WUr st POEIM Kok, F 9
Related Parties within QFB and the
community at large.

19.2  Developing written policy that regulated the P Qy F PR gOQF Y ey 3 wl b/ 19.2
relationship among the stakeholders in order 6 nlHYc
to protect them and their rights.

19.3 Reviewingand approving the strategies,plans, F K CJIb ¢c3lOF PFCKUFM 19.3
and objectives developed by the Company. Wb

19.4 Monitoring the implementation of strategic wytybFO3BbF 194
initiatives.

19.5 Overseeing and assessing the need to WCTt Ct IOF wr bHj IOF 9F B 195
implement new or amended corporate ppmp EFBY g
governance best practices on a periodic basis.

19.6  Reviewing and approving QFB’s W3 340 cry333 196
organizational structure.

19.7  Ensuring that the necessary financial and F ntObill3 BF 6371 wTpmOLl 197
human resources are in place for QFB to meet nyBFOBM nT
its objectives and goals.

19.8  Appointing managers or authorized deputies, AR TX] W BV Tp ey B pCeywh  19.8
and vesting in them the right to sign, jointly or wys3sBfllb MY wbdsal s
severally, on behalf of QFB.

19.9  Supervising the adequate and fair selection of FYANKF wtMyY33lF W 199
the Senior Executive Management

19.10 Conducting the CEO’s performance appraisal €B pH3 B Ef BY n9K wbl 19.10
on an annual basis, through the NRCGC. Wr bHj tOFm 93 TF I

19.11 Reviewing Senior Executive Management UfHY HHEP RRUF R pAROWERNRIF B 19.11
performance against set goals and targetsand bbl3> eB 6K_FpY eK OrT|
monitoring the way in which their wr bHj OF M 937
performance is reported via the NRCGC.

19.12 Designing and implementing an adequate EAts _ F LKy c Yy HIOF 19.12
succession plan for the Board of Directors, €T 003 ufF wylyCOIOF C
Senior Executive Management and other key Lz
functions across QFB.
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19.14

19.15

19.16

19.17

19.18

19.19

19.20

19.21

19.22

19.23

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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19.23
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19.24

19.25

19.26

19.27

20

20.1

20.2

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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21.

21.1

21.2

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).

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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21.3 Confirmation of candidate ol Or K 213
No appointment or election of a Director shall 610 FB WpFpw EAtE
be carried out unless:

(A) he confirms in writing his candidacy and HJK4% FaUpPfBcTd TG y IR Gt (Y
that he fulfils the requirements forbeing FMZ2 @BFr tOF ¢ T WpH
a director as stipulated in Article22and @ S FHAKF ¢ T F ny AK
any other provision of the Regulations . Wy [OfF r OF
and the Financial Services Regulations;

(B) he provides details of his profession, M bF AFT X WTFbm #bt M)
qualifications and all business activities ATCK AoF b MY WicTICHp T
(including all companies in whichhehas WAb Y xfF b FMw Fr K
or has had an interest) he is undertaking Q! F 3 B _ Oy O mY OI F -
regardless of whether these compete WA bHhj MY LIFHSIBGKM
directly or indirectly with the Company € 3 tOF M F nt0O wi3IF 3 IOF
(and where necessary, approval is 93U eB  WpFFLbKUM  ebys)
obtained from the QFCA) or its affiliate, WwAb nAK WNelAbvF eB
having authority over the appointments Mo 3)
of Directors by the Company and
Shareholders are given access to such
details; and

(C) such other information as the Company F MKk KON wtpmD Yy w ()
shall think necessary for the purposes of . ey
such appointment.

Until such time that the relevant approvalsare ¢ T HLUK #W3YHh3 WIKOFC?}31

obtained for the newly appointed Director,the N AKYy T bHhj IOF 63T ppm

Director to be replaced shall continue asa 03T pMIOF  WpFpwk Evﬂ T

Board member. 1€ BYH

22. REQUIREMENTS FOR DIRECTORS Wp FpbwF Edts F 22
No person shall be a Director who: FMw WpFpw EAts H
(A) isunder the age of 21 years; et Ol NOEWM E6 (Y
(B) is disqualified from being a directorin  dBbIB ¢ T WpFpw EAt (M)

the QFC or in any other place; . J36 4oFblB |

(C) is an undischarged bankrupt in any UJpFsWWT H@FTHPRLDCATEAT Bafb  (Y)
country; . Cc4a3

(D) isaBody Corporate; M _ WTPF Y (3)

(E) hasinadequate expertise and knowledge, P YOF nAK _F373 wy (O
in the reasonable opinion of the Board,to afFy YA WAk d¢T Fr1 73
properly and effectively perform their . pFC3slUFm W
functions;
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A Director should hold at least minimum of e®UyF nAK CcFm 6n1hH |
one (1) share of the Bank’s share capital when eB@HT(3 P bbld> ¢cT MY wnpFfy
elected or within thirty (30) days from the . WpFpwF EATtE
Director’s election date.

23. REMOVAL OF DIRECTORS Wp FbwF EA 23
A Director shall be deemed vacated in any of €B pYcTih® eB bMYB WwE A8 HLIK p YO¥T
the following cases: © wy [OF :
(A) if the Director fails to attend three HYF KfFr gtF wXoX WpF (¥

consecutive Board meetings or if WXbX OULj T 6 FMw®m
applicable, three consecutive committee QJVC cFm w3 h B Wy OF
meetings in a year without a valid reason, nsTHLK Fnxw WpFEL
and the Board decides to terminate his

directorship;

(B) if he submits his resignation in writing; LA B (M)
(C) if he becomes incapable of being a WpFpw E Fl’l“ B HLK aH (d)
Director pursuant to the requirements in L22WpFT cT FnyHs

Article 22;

(D) if he was appointed or elected in a aF MBIOKTFHIT B UH (3)
manner not in accordance with these MY |
Articles of Association; or

(E) if he is removed by an Ordinary . WyT pfF TIOF wyBHT JTIIOF (©
Resolution of a general meeting.

(F) if he is prohibited by the Regulations H LIK 4 h3 B DNArZKus bt (1)
from being a Director; or MY Wo |

(G) If he is, by virtue of any mental or NAK pprlL OyO _ wyx (©
physical disability, incapable of acting. POT

24. VACANCIES ON THE BOARD Wp FpwF EA 24

24.1  Power of the Board to fill vacancies priorto Wy BHT JIFOF d9fry Ir T IOF 33 241
general meetings
If the maximum number of Directorshavenot CH Tt T _ nhUuF Cj OF 3 W
been appointed, the Board may, subjecttothe ¢ T F ny AK JHH3 ritORJp # p 4
requirements set out in Article 16.1, elect a Wp Fpw HAHBSI WK XITFDAWL
substitute or additional Director from €Y 3 Xf eTHLK 33U eB ¢
candidates proposed by at least two Directors, N3 C W3hh3 B pHBMr IOF /bt
and such person shall hold office until the next Wwoe WpFpuwF EAtB . WF b
general meeting reconstituting the Board at - PHBMT IOF  JbPI IOF
which time such person’s term shall expire.
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25.

25.1

25.2

25.3

25

25

JoNI pad ey

Yoo

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
the

and

to the ,

wr bHj KOFm 93 W
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EAt B Whp jel®F M 9 dyB f KO
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