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Association of Lesha Bank LLC (Public) — 2026 dalall e daiall dmanl)
General Meeting (EGM
Before Amendment Jawdl) g
Definition oy g

In these Amended and Restated Articles —)'aladl i " aulud) olaill( aielua sbaally Janall bl ol 13 3
of el pal) Gl callaly Cum
Association (the “Articles of Association”)
and where the context admits:
After Amendment ol any
Definition oy

In these Amended and Restated Articles )/l o " b} dll'( dicloa sladly Jonall i) (i) Jan i
of ey palll (Bl ikl Cum g
Association (the “Articles” or “Articles of
Association”) and where the context admits:

Before Amendment o 4
Definition iy
“ARCC” means the audit, risk and EREVI I A EN IR RN i PV CERV PR E REN
compliance committee one of the il Adll Al iy (g bliadiay ledgas 30
committees constituted by the Board which S gl Aaail HlSa) e (38l il

powers are listed in the governance charter
of the Bank and in accordance with the

provisions of the Codes. ) 2y
Iy
After Amendment
Definition
il glal gaal il Da) o "L LSl g &)
“ARCCAC” means the audit-risk-and Wpll dh F pas Wiadlay ledees 301 Gdae e
compliance-committeeaudit committee one S gall Aabail a3l lly il palal

of the committees constituted by the Board
which powers are listed in the governance
charter of the Bank and in accordance with
the provisions of

the Codes.
Before Amendment ol 4
Definition i

“Codes” means the QFMA Corporate L5 LSl dlhis Aigll o pobiall A gal) s Jiay " gall Aokl

Governance Code and the QFCRA ahil & 0 Ll
Governance and Controlled Functions
Rules: ol 3y
oy
After Amendment
Definition L5 LSl dlhis Aigll o pobiall A gal) s Jiay " gall Aokl

tle Jsane oS 38 LS adatlll A e aliall

“Codes” means the QFMA Corporate
Governance Code and the QFCRA
Governanceand Controlled Functions



Rules:— as may be applicable;
Before Amendment
Definition

“Depository” or “QCSD” means the Qatar
Central Securities Depositary;

After Amendment
Definition

“Depository” or “QCSD” or “Edaa” means the
Qatar Central Securities Depositary; also
known as “Edaa” or any other legal entity that
may succeed it.

Additional Definition

“general meeting” means a general
assembly meeting of the shareholders of the
Bank;

Before Amendment
Definition

“NRCGC” means the Nomination,
Remuneration and Corporate Governance
committee of the Bank one of the
committees constituted by the Board which
powers are listed in the governance
charter of the Bank and in
accordance with the provisions of the
Codes;

After Amendment
Definition

“‘NRCGCNRICGC” means the Nomination;
Remunerationnomination, remuneration,
incentives and GCerporate-Governance
committeecorporate governance committee
of the Bank one of the committees
constituted by the Board which powers are
listed in the governance charter of the
Bank and in accordance with the
provisions of the Codes;
Before Amendment
Definition

“Offering and Listing Rulebook” means the
offeringg, and listing of securities on the
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financial markets rulebook issued by virtue
of the QFMA board resolution number 4 of
2020 on 14 February 2021 and its
amendments.

After Amendment
Definition

“Offering and Listing Rulebook” means the
offeringoffering.glisting, and listing-of
seeurities enthefinancial-raadets
rileboeekmerger and acquisitions rules
issued by virtue of the QFMA board
resolution number 48 of 20202025 on 44-
February30 November 2025 2024-and its
amendments.

Before Amendment
Definition

QFMA Corporate Governance Code”
means the Corporate Governance Code
No. 5 of 2016 issued by QFMA as
amended from time to time;

After Amendment
Definition

“QFMA Corporate Governance Code” means
the Corporate Governance Code Ne-—5-of
2016 issued by virtue of the QFMA Decision
No. (5) Of 2025 concerning the Issuance of
Governance Code for Listed Companies as
amended from time to time;

Before Amendment
Definition

“QFMA Distribution Guidelines” means the
QFMA'’s Board Decision No. (7) of 2023
concerning rules of dividend distribution in
shareholding companies listed on the
financial markets as amended from time to
time;

After Amendment
Definition

“ . . . . . 9

AFMA's Board Decision No- (7} of 2023
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Before Amendment
Definition

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

After Amendment
Definition

“Recognized Stock Exchange” means the
Qatar Stock Exchange, the-Qatar
Exehange-\enture Market or any other
competent stock exchange in the world in
which the Bank’s shares are listed;

Additional Definition

‘RMCC” means the risk management and
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compliance committee of the Bank one of
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the committees constituted by the Board
which powers are listed in the governance
charter of the Bank and in accordance with
the provisions of the Codes.
Before Amendment
Definition

“Rules” and Regulations" means the
regulations and rules issued by Qatar
Financial Center Authority and/or Qatar
Financial Center Regulatory Authority as
amended from time to time which the
Bank is subject to and obligated to comply
with as its home-jurisdiction rules and
regulations;

After Amendment
Definition

“‘Rules” and Regulations" means the
regulations and rules issued by Qatar
Financial-Center Authoritythe QFC and/or

~ £ ial
Autheritythe QFCRA as amended from
time to time which the Bank is subject to
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and obligated to comply with as its home-
jurisdiction rules and regulations;
Additional Article 1.2
(Additional Sub Clause )

In these Articles, unless the context otherwise
requires, references to the singular include
the plural and vice versa and references to

any gender include every gender. For
example, reference to “he”, “his” or “him”
could mean “her” or “she” or “it” (ie. legal
person) as may be applicable and reference
to “them” or, “their” could also include the
reference to any gender or natural person or

entity.

These Articles have been amended to reflect
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and comply with the recent amendments
introduced under the QFMA Corporate
Governance Code, which are now in force.
However, full compliance with certain
provisions shall remain subject to the
limitations arising from the deferral of specific
obligations until the expiry of the applicable
compliance grace period, as such period may
be extended by the QFMA from time to time.
Before Amendment
Article 18.2 (B)

The Shareholders representing at least 25%
of the share capital shall be entitled to invite
extraordinary general meeting to convene.

After Amendment
Article 18.2 (B)

The Shareholders representing at least 25%
of the share capital shall be entitled to
irviterequest the Board of Directors to call for
an extraordinary general meeting-te
Sopienns
Before Amendment
Article 19.1 (A)

Subiject 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 twenty-one (21)
days’ notice to all the Shareholders, the
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Board and auditors.

After Amendment
Article 19.1 (A)

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 twenty-one (21) days’ notice to all the
Shareholders, the Board and auditors. The
Bank shall also publish the announcement in
newspapers and on its website, and send a
copy to the QFMA and the Recognized Stock
Exchange (using the prescribed forms).
Before Amendment
Article 30.6

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.

After Amendment
Article 30.6

Resolutions to be issued by the general
meeting as per the provisions of the
Lawapplicable laws 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.

Before Amendment
Article 33

The Board shall put yearly at the disposal
of the Shareholders, for their information
and prior to general meeting convened for
the purpose of considering the Bank’s
audited financial statements, a detailed
statement comprising all the information
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required under the Codes any other

information that might be required under

the Companies Regulations:

After Amendment
Article 33

The Board shall put yearly at the disposal

of the Shareholders, for their information

and prior to general meeting convened for

the purpose of considering the Bank’s
audited financial statements, a detailed
statement comprising all the information

required under the Codes, the Offering and

Listing Regulations, any other information
that might be required under the
Companies Regulations: or any other the

relevant laws and requlations of the QFMA

Before Amendment
Article 34.2

The Strategic Shareholders shall have the
right to appoint two (2) members of the
Board to represent them by notice
addressed to the NRCGC and delivered to
the Secretary. The appointment of the two
(2) members will require to be ratified by
the general meeting in order to be effective.
This right shall be permanent and reserved
for the Strategic Shareholders as long as
they hold shares in the Bank. During the
term of the Board, the Strategic
Shareholders shall also have the right to
dismiss and replace the member appointed
to represent the Strategic Shareholder by
notice addressed to the NRCGC and
delivered to the Secretary.

After Amendment
Article 34.2

The Strategic Shareholders shall have the
right to appoint two (2) members of the
Board to represent them by notice
addressed to the NREGENRICGC and
delivered to the Secretary. The appointment
of the two (2) members will require to be
ratified by the general meeting in order to
be effective. This right shall be
permeantpermanent and reserved for the
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Strategic Shareholders as long as they hold
shares in the Bank. During the term of the
Board, the Strategic Shareholders shall
also have the right to dismiss and replace
the member appointed to represent the
Strategic Shareholder by notice addressed
to the NRCGCENRICGC and delivered to the
Secretary.

Before Amendment
Article 34.6

By virtue of the authorization given by the
general meeting in accordance with these
Articles of Association, the Board and the
NRCGC shall have the authority to choose
the Independent Board Members possessing
the relevant expertise and competence as
seen fit by the Board and NRCGC to be

nominated for election at the general meeting.

After Amendment
Article 34.6

By virtue of the authorization given by the
general meeting in accordance with these
Articles of Association_and the QFMA
Corporate Governance Code, the Board and
the NRCGCNRICGC shall have the
authority to choose the Independent Board
Members possessing the relevant expertise
and competence as seen fit by the Board
and NRCGCENRICGC to be nominated for
election at the general meeting.
Before Amendment
Article 34.7

The Board shall serve for a term of three (3)
years starting from the date of the elections.
This date shall apply to all members of the
Board. The Board Members can be re-
elected and re-appointed to the Board for
new terms.

After Amendment
Article 34.7

The Board shall serve for a term of three (3)
years starting from the date of the elections.
This date shall apply to all members of the
Board. The Board Members can be re-
elected and re-appointed to the Board for
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new terms. subject to the provisions of the
QFMA Corporate Code and the limitations
on full compliance set out in Article One of
these Articles of Association.
Before Amendment
Article 34.9

The general meeting shall elect the Board
members by secret ballot. When voting for
the election, each share shall have one (1)
vote given by the Shareholder to whomever
such Shareholder chooses from the
candidates. A Shareholder may divide his
voting shares between more than one (1)
candidate. A share may not vote for more
than one (1) candidate. Voting for the
election of Directors shall be subject to the
QFMA Corporate Governance Code and in
accordance with the policy and mechanism
adopted from time to time by the NRCGC.
In the event that the term of the Board
comes to an end before the general
meeting approves the financial reports of
the Bank, the term of the Board shall be
extended until the ordinary general meeting
is held.

After Amendment
Article 34.9

The general meeting shall elect the Board
members by secret ballot. When voting for
the election, each share shall have one (1)
vote given by the Shareholder to whomever
such Shareholder chooses from the
candidates. A Shareholder may divide his
voting shares between more than one (1)
candidate. A share may not vote for more
than one (1) candidate. Voting for the
election of Directors shall be subject to the
QFMA Corporate Governance Code and in
accordance with the policy and mechanism
adopted from time to time by the
NRCECGCENRICGC. In the event that the term
of the Board comes to an end before the
general meeting approves the financial
reports of the Bank, the term of the Board
shall be extended until the ordinary general
meeting is held.
Before Amendment
Article 35
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The Bank shall have no reserve number of
Directors. The Board shall continue with the
available members provided that the
Directors shall not be less than five (5)
directors. Should the vacant seats amount
to one quarter of the original seats, the
Board must then call for a general meeting
to meet within two (2) months from the date
of the last vacancy or a of the members of
the Board to less than five (5) members, in
order to elect new members to occupy the
vacant positions.

After Amendment
Article 35

The-Bank-shall-have-no-reserve-numberof
Directors—TheA vacant Board seat shall be
filed by the candidate who received the
highest number of Shareholder votes
among those who were not elected to the
Board in the most recent election. If that
candidate is unable or unwilling to assume
the position, the seat shall be offered to the
next candidate in descending order of votes.
The newly appointed member shall serve
only for the remainder of the term of his or
her predecessor. If no eligible candidate is
available to fill the vacancy, the Board shall
continue with the available members
provided that the Directors shall not be less
than five (5) directors. Should the vacant
seats amount to one quarter of the original
seats, the Board must then call for a general
meeting to meet within two (2) months from
the date of the last vacancy or a-deereasethe
number of the-members of the-Board-toless
thanfell below five (5) members, in order to
elect new members to occupy the vacant
positions

Before Amendment
Article 37.1

The Bank shall be managed by the Board,
which represents all Shareholders, and
shall exercise all such powers of the Bank
which are stated or unstated in these
Articles of Association in order to manage
the affairs of the Bank. All decisions and
resolutions by the Board shall be valid and
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binding to the Bank without the need to
obtain approval at a general meeting unless
explicitly required by the regulations.

After Amendment
Article 37.1

The Bank shall be managed by the Board,
which represents all Shareholders, and
shall exercise all such powers of the Bank
which are stated or unstated in these
Articles of Association, the QFMA
Corporate Governance Code in order to
manage the affairs of the Bank. All decisions
and resolutions by the Board shall be valid
and binding to the Bank without the need
to obtain approval at a general meeting
unless explicitly required by the regulations.

Before Amendment
Article 38.1

The Board shall have the broadest powers
to manage the Bank and undertake all
works and actions required by such
management as per its purpose. Such
powers shall not be limited except by the
provisions of the Companies Regulations,
these Articles of Association or the
resolutions of
the general meeting.

After Amendment
Article 38.1

The Board shall have the broadest powers
to manage the Bank and undertake all
works and actions required by such
management as per its purpose. Such
powers shall not be limited except by the
provisions of the Companies Regulations,
these Articles of Association, the QFMA
Corporate Governance Code or the
resolutions of
the general meeting.

Before Amendment
Article 38.14

developing written policy that regulates the
relationship among the stakeholders in order
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to protect them and their rights;

After Amendment
Article 38.14

developing written policy that
regulatedreqgulates the relationship among
the stakeholders in order
to protect them and their rights;
Before Amendment
Article 38.18

reviewing and approving the Bank’s
organizational structure

After Amendment
Article 38.18

reviewing and approving the Bank’s
organizational structure including key roles
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and responsibilities to ensure there are no

conflicts of authority or duplication/overlap of

duties, and to maintain a sound
organizational hierarchy and delegation of
authority;
Before Amendment
Article 38.22

conducting the CEQO'’s performance
appraisal on
an annual basis, through the NRCGC

After Amendment
Article 38.22

conducting the CEQO’s performance
appraisal on
an annual basis, through the
NRCGCNRICGC;
Before Amendment
Article 38.23
reviewing Senior Executive
Management performance
against set goals and targets and
monitoring the way in which their
performance is reported via the NRCGC

After Amendment
Article 38.23
reviewing Senior Executive
Management performance
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against set goals and targets and
monitoring the way in which their
performance is reported via the
NRCGCNRICGC;
Before Amendment
Article 38.25

ensuring the implementation of an internal
controls/ internal control framework across
the Bank;

After Amendment
Article 38.25

ensuring the implementation of an internal

controls/ internal control framework across
the Bank and approving the risk management

policy and systems, as well as the internal

control and internal audit systems, and
ensuring that Senior Executive Management
fully implements these systems;
Before Amendment
Article 38.34

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;

After Amendment
Article 38.34

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
NRCGCNRICGC or any other body as
deemed appropriate;

Additional Article 38.41

In addition to the above, the Board will carry
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out the duties and exercise the powers
vested toitin
accordance with the Codes and the
Offering and Listing Rules.
Before Amendment
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Article 41.1
No Shareholder shall be qualified to be
elected (other than a Director standing for
re-election as a Director at a general
meeting unless the person has been
recommended by the NRCGC in
accordance with Article 41.2

After Amendment
Article 41.1

No Shareholder shall be qualified to be
elected {otherthana Director standingfor
re-election-as a-Directorat a general
meeting unless the person has been
recommended by the NRCGCNRICGC in
accordance with Article 41.2 and meets the
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nomination procedures set forth in
appendix (2) of the QFMA Corporate
Governance Code. The Bank shall comply
with the procedures outlined in Appendix
(2) of the QFMA Corporate Governance
Code, including the process for filling a
Board vacancy and handling complaints
regarding nominations. The Bank shall also
provide the QFMA with the names of all
candidates for Board membership and
evidence that they meet the nomination
criteria for approval by the QFMA.
Before Amendment
Article 41.2

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
their application before the nomination
deadline. The NRCGC may deny any
application received after the deadline. The
application must include but not limited to
the following:

After Amendment
Article 41.2

No person shall, unless recommended by
the NRECGCNRICGC for election, be
eligible for election as a Director at any
general meeting unless the Secretary has
received their application before the

nomination deadline. The NRCGCNRICGC
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may deny any application received after the
deadline. The application must include but
not limited to the following:

Before Amendment
Article 41.2 (i)

a written notice signed by the Nominee
representing that he owns not less than
one million shares accompanied by a
statement of shares issued by QCSD
proving ownership of said shares.
Nominees applying as Independent Board
Members are exempted from this
requirement.

After Amendment
Article 41.2 (i)

a written notice signed by the Nominee
representing that he-ewnsthey own not less
than one million shares accompanied by a

statement of shares issued by QCSBihe

Depository proving ownership of said
shares. Nominees applying as Independent

Board Members are exempted from this

requirement.
Before Amendment
Article 41.2 (iii)

the nominee must fulfill the eligibility
conditions stated in these Articles of

Association and any other conditions set by
the Board of Directors and NRCGC

Additional Article
Article 41.2 (iii)

a certificate of good conduct or an
undertaking that they will provide the Bank
with the certificate at least one day before

the Board’s elections.
Additional Article 41.2 (iv)
(Previously Artcile 41.2 (iii))

the nominee must fulfill the eligibility
conditions stated in these Articles of
Association and the QFMA Corporate
Governance Code and any other conditions
set by the Board of Directors and
NRESGENRICGC.
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Before Amendment
Article 42.1

he confirms in writing his candidacy and
that he fulfils the requirements for being a
director as stipulated in these Articles of
Association and any other provision of
the Regulations and the Financial Services
Regulations;

After Amendment
Article 42.1

he confirms in writing his candidacy and
that he fulfils-thefulfil the requirements for
being a director as stipulated in these
Articles of Association and any other
provision of the Regulations and the
Financial Services Regulations;
Before Amendment
Article 42.2

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 Bank (and
where necessary, approval is obtained from
the QFCA) or its affiliate, having authority
over the appointments of Directors by the
Bank and Shareholders are given access to
such details and such other information as
the Bank shall think necessary for the
purposes of
such appointment;

After Amendment
Article 42.2

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 Bank (and
where necessary, approval is obtained from
the QFCA) or its affiliate, having authority
over the appointments of Directors by the
Bank and Shareholders are given access to
such details and such other information as
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the Bank shall think necessary for the
purposes of
such appointment; and
Before Amendment
Article 42.3

to provide all documentation that supports
fulfilling the eligibility conditions for Board
Members as set out in these Articles of
Association;
After Amendment
Article 42.3

tethey provide all documentation that
supports fulfilling the eligibility conditions
for Board Members as set out in these
Articles of Association= and in line with the
nomination procedures set forth in
appendix (2) of the
QFMA Corporate Governance Code;
Before Amendment
Article 42.4

the Bank shall commit to send a list of
names and data of Board membership
candidates attached with each candidate’s
resumes and original copies of candidacy
requirements to the CRO and to the QFMA
at least two (2) weeks prior to the date
specified for Board election;

After Amendment
Article 42.4

the Bank shall commit to send a list of
names and data of Board
membership candidates
attached(both accepted and rejected)
including the NRICGC’s recommendations,
along with each-candidate’sresumes-and
orginalcopies-of candidacy-requirements
the nomination and appointment
applications and the accompanying
documents to the CRO (if applicable) and
to the QFMA at least two (2) weeks prior to
the date specified for Board election; for
approval. The QFMA will approve the list of
candidates once all required documents
are complete and will inform the Bank of its
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decision with the respect of the final list of
candidates. The Bank must then publish the
final list of candidates, along with a
summary of each candidate’s application
and resumes, on both its website and the
Recognized Stock Exchange website
before the general assembly. This list
becomes final after any complaint
procedures are completed (if applicable).
Before Amendment
Article 42.5

the Board, in collaboration with the
NRCGC, shall put in place clear and
specific policies, criteria and procedures for
the membership of the Board and shall
implement the same upon the approval of
the general meeting;.

After Amendment
Article 42.5

the Board,fin collaboration with the

NRCGCNRICGC, shall put in place clear _

and specific policies, criteria and
procedures fergoverning the membership
of the Board, including eligibility conditions
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and nomination standards. It shall
implementalso set out the same
wgpenprocedures for filling a Board seat if it
becomes vacant and the mechanisms for
submitting and resolving complaints
regarding nominations. These policies and
procedures shall be fully aligned with
Appendix (2) of the QFMA Corporate
Governance Code. approvalofthe
Before Amendment
Article 43.1 (C)

not have been previously convicted of a
felony, a crime against honour or a breach
of trust or any of the crimes specified in
articles (334) and (335) of the Commercial
Companies Law, or any of the crimes
stipulated in article 40 of law no. 8 of 2012
concerning the Qatar Financial Markets
Authority or be prevented from practicing
any work in accordance with the rules and
regulations of QFC, QFCA, QFCRA, or
QFMA and any of the entities falling under
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article 35 paragraph 12 of law 8 of 2012
mentioned hereabove or declared bankrupt
unless he has been rehabilitated;

After Amendment
Article 43.1 (C)

not have been previously convicted of a
felonyscriminal _offence _or  a crime
agatnstinvolving  honour or & breach of
trust or any of the crimes specified in articles
(334) and (335) of the Commercial
Companies Law, or any of the crimes
stipulated in article 40 of law no. 8 of 2012
concerning the Qatar Financial Markets
Authority or be prevented from practicing
any work in accordance with the rules and
regulations of QFC, QFCA, QFCRA, or
QFMA and any of the entities falling under
article 35 paragraph 12 of law 8 of 2012
mentioned hereabove or declared bankrupt
unless he has been rehabilitated; or has
defaulted on their debts, caused losses to
the Company, been previously dismissed, or
has any conflict of interest that affects their
impartiality and independence;

Before Amendment
Article 43.1 (E)

has adequate expertise and knowledge, in
the reasonable opinion of the Board, to
properly and effectively perform their
functions;

After Amendment
Article 43.1 (E)

has adequate expertise and knowledge;-in
as may be required under the reasonable

effectively-perform-theirfunctions; QF VA

Corporate Governance Code;;

Before Amendment
Article 43.1 (F)

satisfies any other requirements of the
QFC, QFCA, QFCRA, and QFMA with
respect to Board composition and eligibility
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of Board membership, if any, as well as
satisfying any other requirements set out
by the Board and the NRCGC from

time to time;

After Amendment
Article 43.1 (F)

satisfies any other requirements of the

QFC, QFCA, QFCRA, and QFMA with
respect to Board composition and eligibility

of Board membership, if any, as well as
satisfying any other requirements set out

by the Board and the
NRCGCNRICGC from time to time;
Before Amendment
Article 43.1 (1)

the minimum shares required for Board
membership (one million shares) shall be
deposited with the Depository within sixty
(60) days of being appointed or elected to
the Board and shall be removed from
trading and ineligible to be presented as
collateral or mortgaged throughout the
duration of the Board membership. The
shares shall be included and certified in the
year-end financial statements. These
shares shall be used to cover the Board
Member’s liability towards the Bank, the
Shareholders, the Bank’s creditors, and
others for actions the Board is liable for. Not
providing for the above shall be grounds for
immediate dismissal of the Board Member.

After Amendment
Article 43.1 (1)

the minimum shares required for Board
membership 1,000,000 (one million shares)
shall be deposited with the Depository
within sixty (60) days ef-being appointed-or
elected-tofrom the Boarddate of the
commencement of their membership until
the end of the membership period and the
approval of the budget for the last financial

vear, and shall be removed from trading

and ineligible to be presented as collateral
or mortgaged or seized throughout the
duration of the Board membership. The

shares shall be included and certified in the
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year-end financial statements. These
shares shall be used to cover the Board
Member’s liability towards the Bank, the
Shareholders, the Bank’s creditors, and
others for actions the Board is liable for. Not
providing for the above shall be grounds for
immediate dismissal of the Board Member.

Before Amendment
Article 43.2

In addition to the conditions of eligibility
stated above but excluding the requirement
to hold a minimum number of shares
equaling at least one million shares is not
required from an Independent Board
Member to provide, the nominee and the
Board Member if appointed must fulfill the
following additional conditions throughout
the term of their service as an Independent
Board Member:

After Amendment
Article 43.2

In addition to the conditions of eligibility
stated above but excluding the requirement
to hold a minimum-number-ofshares
egqualingatleastno fewer than 1,000,000
(one million) shares, which is not required
fromof an Independent Board Member-te
provide, the nominee must, when
submitting the nomination application and
throughout thetheir entire term of their
service as an Independent Board Member:,
meet the following conditions:

Before Amendment
Article 43.2 (C)

To obtain the approval of the Board of

Directors and NRCGC on his nomination for
election at the general meeting following the
assessment to be performed by the Board of

Directors and NRCGC.

After Amendment
Article 43.2 (C)
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To obtain the approval of the Board of
Directors and NRCGENRICGC on his
nomination for election at the general
meeting following the assessment to be
performed by the Board of Directors and
NRCGCNRICGC.

Before Amendment
Article 44.1

if a Director loses any of the eligibility
conditions as outlined in these Articles of
Association, the member shall cease to be a
member from the date of losing such
condition and the Board shall be authorized
to immediately to issue a resolution
dismissing the member, and shall notify the
relevant authorities, and call on the reserve
member

After Amendment
Article 44.1

if a Director loses any of the eligibility
conditions as outlined in these Articles of

Association, the member shall cease to be a

member from the date of losing such
condition and the Board shall be authorized

to immediately to-issue a resolution
dismissing the member, and shall notify the
relevant authorities, and callon-thereserve
memberappoint an alternate Director in line

with Article 35;
Before Amendment
Article 44.2

if the Director fails to attend three (3)
consecutive Board meetings or if
applicable, three (3) consecutive committee
meetings, in a year without a valid reason,_
and the Board
decides to terminate his directorship;

After Amendment
Article 44.2
if the Director fails to attend three (3)
consecutive or four (4) non-consecutive
Board meetings, or if applicable, three (3)
consecutive or four (4) non-consecutive
committee meetings, in a year without a

\ % .
o7 B ad U

LESHA BANK

Sl st gl Al ) e Bl g Lo Juans o
08 e AT o e gy ASsally i)l SRSl
Glagd Al Aiady 5 )W) e 4y g (g3 ) Jlin) dny Al el
ASall ol g clElicdl

ol g
441 s

Gy 5)l)) (udaa & gunal Jalil Jog b (e (sl 5 Y1 Galaa gune 238 13)
syl s 8 iy 6 (gl A i ) bl V3 S
sl g ¢ 515 Jall ) jlaal  Galls oY) (s
¢ LlisUaliaYl guae uat gele il

ol 3y
441 s

Gy 5 Y palaa & gunad QL Loy 5 (e 1 5 )Y (b gunc 8 13

Lodll el oz )5 (e Apanl) dda aie )y Akl fi sy

Cligh ¢34 5 D o)A Jlaal (b Gl )yl pdad
¢35

Gl g
44.2 s

olad e clebaial J3( A 5 Y) e gae sy o 1Y

e Jall e clelainl 3( ADE juany o 13 Jall 35 515 )0

sl S)YI e Ay e s (g Baaly dius 5 0Y)
e :

ol 3y
44.2 s

e cleldal )3( A6 501 dae giae puany o 1
sy ol 13 Jal) Gy o 6y el Al p2 Clelial JA(An )
e Joll A e clebein) (e J A cholaal )3( 20
sledl 51 e s Jsfes s (50 Basly A (5 )Y

el e "




valid reason, and the Board
decides to terminate his directorship;

Additional Article 44.9

If he commits a breach of fiduciary
obligations, or severe violation of ethical
obligations or there is a continuing conflict
of interest that cannot be reconciled; or
Additional Article 44.10

If there is a compromise of independence
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for a Director elected as an independent
member.

Before Amendment
Article 47.1

The Board shall also form specialized
Board committees and delegate part of its
powers to such Board committees. Each
Board committee shall be composed
in accordance with the Codes.

After Amendment
Article 47.1

The Board shall also form specialized Board
committees and delegate part of its powers
to such Board committees. which includes
without limitation the AC, NRICGC, and
RMCC . Each Board committee shall be
composed in accordance with the Codes.
Before Amendment
Article 48

In addition to the above any dealings or
transactions that the Bank may conclude
with related parties must be disclosed in
accordance with the Codes. For the
purposes of these articles of association,
"related party" shall have the meaning
set out in the Codes.

After Amendment
Article 48

In addition to the above any dealings or
transactions that the Bank may conclude
with related parties must be disclosed
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conducted in line with the Codes, the
Offering and Listing Requlations, or any
other relevant laws and reqgulations of the
QFMA in accordance with the Codes. For
the purposes of these articles of association,
"related party" shall have the meaning
set out in the Codes.

Before Amendment
Article 49.2

It is also prohibited to combine the position
of the Chairman with any other executive
position in the Bank.

After Amendment
Article 49.2

It is also prohibited to combine the position
of the Chairman with any other executive
position in the Bank.

Before Amendment
Article 49.4

It is prohibited for a Director to combine
more than three (3) Board memberships
within listed companies which their
headquarters located in the State with the
exception of the representatives of the
State or representative of shareholder
owning more than 10% of the shares
of the Bank.

After Amendment
Article 49.4

It is prohibited for a Director to combine
more than three (3) Board memberships
within listed companies which their
headquarters located in the State with the
exception of the representatives of the
State or representative of shareholder
owning more than 10% of the shares
of the Bank.

Before Amendment
Article 49.6

It is prohibited for a Director to combine two
memberships of two listed companies
exercising a homogenous activity.
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After Amendment
Article 49.6

It is prohibited for a Director whether in
their personal capacity or as a
representative of a legal entity, to combine
two-memberships on the boards of
directors of two listed companies exercising
a-homegenous-asctivity-engaged in similar
activities.

Before Amendment
Article 49.7

The Chairman and the members of the
Board must provide an annual
acknowledgment that no one of them shall
combine the prohibited positions according
to the Law and the Codes provisions. The
Secretary shall keep such acknowledgment
in the file prepared for this purpose.

After Amendment
Article 49.7

The Chairman and the members of the
Board must provide an annual
acknowledgment that no one of them shall
combine the prohibited positions according
to the Law and the Codes provisions. The
Secretary shall keep such acknowledgment
in the file prepared for this purpose.

Before Amendment
Article 50

Yearly bonuses

After Amendment
Article 50

Yearly bonuses
Before Amendment
Article 50.1

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. The Chairman and Directors,
similarly to the members of the boards of

&

et L__ait) &

U

LESHA BANK

el g
49,6 5k

al J e e g duadd) diicas shyudl § )oYl pulaa pael Jgn Y
Ofn e IS 8 gulne ypne (- pany ol llagindl alilY)
Ll Bl o s

ol g8
49.7 3

O o gl oy g s )] ol ) sl ) ) o oy
) AV o) pal iy LS gl Bkl g o) gl (e g0 LS Caalid
) 81 e sayg el Aalald) Alall 8 pdaall slaae ] 8 (0 sl
S5l GRI 2o 0 B bl Gl o 2 gind)

ol 3y
49.7 54

pn s A el el slise | geliaely laall i) o oy
(el By Al Al by 0500 3 e 0 LS andlidl g e )
sy ol Aald) Aadla) b Gadsall sliael Jd (e dadial) ) EYL

) ) e il ) e o By gad) Y1 e

o) 4
50 53k

] i)

ol 3y
50 5w

i) ) i)
Gl &
50.1 e

i) il Hale ol 8 A8l Gagend) Anaall G
Ji e cperbed Ll Claa gl e sl Galaall placly s Y1 s

Y Gdae i) e WS AS all g KAl g cils il Al
alal) Raalisall S il 5 1a) Gallae oliacli Bl Gdad) liacl
pe U & Jsine g b il o Jguanl] (5 AN da jaall &y il

48 ga Loy il Qo ) e %5 g J8 2l s o) el il s



\ % .
o7 B adJ JdéEl u

LESHA BANK

directors of other Qatari publicly listed
shareholding companies, may obtain a
reasonable lump sum in the event that the
Bank does not achieve profits or distribute
profits of less than 5% of the Bank’s capital,
subject to the approval of the general
assembly and taking into account the
maximum limit allowed and approved for other
Qatari public shareholding companies listed
on the Qatar Stock Exchange (including
without limitation circular No. 2 of 2024 issued
by the Ministry of Commerce and Industry of
Qatar on 19 March 2024 and any
amendments thereof issued by the Ministry of
Commerce or replacement of such circular or
adoption of new circular or decision by
the Ministry of Commerce and Industry or the
QFMA in that respect) .

After Amendment
Article 50.1

The general meeting may take decision on
granting annual remuneration, allowances,
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Senior Executive Management of the Bank
based on the recommendations submitted to
the Shareholders by the NRCGCNRICGC
and/or the Board and in accordance with the
provisions of the QFMA Corporate
Governance Code The Chairman and
Directors, similarly to the members of the
boards of directors of other Qatari publicly
listed shareholding companies, may obtain a
reasonable lump sum in the event that the
Bank does not achieve profits or distribute
profits of less than 5% of the Bank’s capital,
subject to the approval of the general
assembly and taking into account the
maximum limit allowed and approved for other
Qatari public shareholding companies listed
on the Qatar Stock Exchange (including
without limitation circular No. 2 of 2024 issued
by the Ministry of Commerce and Industry of
Qatar on 19 March 2024 and any
amendments thereof issued by the Ministry of
Commerce or replacement of such circular or
adoption of new circular or decision by
the Ministry of Commerce and Industry or the
QFMA in that respect) .
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Before Amendment
Article 52

The Board shall meet upon invitation from
the chairman, and the chairman must call for
a meeting if so requested by two (2)
members of the Board. The number of
Board meetings held in each fiscal year shall
be at least six (6). A Board meeting shall not
be deemed valid unless attended by the
majority of the members and in all cases by
no less than five (5) members. Participation
in the Board meeting can be through any
secured means of recognized modern
technology means, which enable the
members of the meeting to hear one another
and effectively take part in the Board
actions.

After Amendment
Article 52

The Board shall meet upon invitation from
the chairman, and the chairman must call for
a meeting if so requested by two (2)
members of the Board. The number of
Board meetings held in each fiscal year shall
be at least six (6). No more than three
months may pass without a Board meeting
being held. The justifications for not
attending meetings should be objective and
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documented. A Board meeting shall not be
deemed valid unless attended by the
majority of the members and in all cases by
no less than five (5) members. Participation
in the Board meeting can be through any
secured means of recognized modern
technology means, which enable the
members of the meeting to hear one another
and effectively take part in the Board
actions._In this case, the Board shall put in
place the necessary arrangements to
ensure the integrity and confidentiality of the
meetings, and to document their outcomes
and minutes.

The Chairman_ of the Board or his/her
delegate shall ensure that all Board
members receive the agenda, minutes of
previous meetings, Board committee
reports, and sufficient written background
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information on the topics of the meeting
seven days in advance or less in case of
emergency meeting. This excludes financial
statements, which shall be sent three days
prior to the Board meeting in which they are
to be discussed.
Before Amendment
Article 53

Board meetings shall be held at least six (6)
times per calendar year and additionally, as
often as necessary for the conduct of the
affairs of the Bank. 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.

After Amendment
Article 53

Board meetings shall be held at least six (6)
times per calendar year and additionally, as
often as necessary for the conduct of the
affairs of the Bank. 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
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the Directors, the meeting shall be held at
the place where the chairman of the
meeting is located at the start of the
meeting._The Board, at its own discretion,
may request the CEO and any senior
executives nominated by him to participate
in its meetings to discuss topics submitted
to the Board. This excludes meetings
dedicated to specific topics that the
Board deems necessary to discuss
without the presence of any members of
the Senior Executive Management.

Before Amendment
Article 57.2

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.

After Amendment
Article 57.2

A Director must disclose any actual or
potential conflict of interest in any
transaction, including any direct or indirect
interest held by themselves or their first-
degree relatives in the Bank’s contracts,
projects, or engagements. 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.

Before Amendment
Article 61.4

The Chairman shall be prohibited from
being member and/or chair any of the
committee required in accordance with
the Codes.

After Amendment
Article 61.4
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The Chairman shall be prohibited from
being member and/or chair any of the
committeecommitiees required in
accordance with the Codes.
Before Amendment
Article 62

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 Board Secretary. The
duties and roles of the Secretary shall be
as set forth in the Board charter of the Bank

After Amendment
Article 62

Subiject 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 Board Secretary. The
duties and roles of the Secretary shall be
as set forth in the Board charter of the Bank.
and in line with the QFMA Code of
Governance.

Before Amendment
Article 64.1

Except with respect to the NRCGC and
ARCC 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.

After Amendment
Article 64.1
Except with respect to the NRCGCNRICGC
and AC, RGGand RMCC Gemmittees,
which shall be subject to the rules of their
own respective terms of references, the
Board may delegate all or any of its
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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.
Additional Article 65.1(l)

In addition to the above, the CEO will carry
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out the duties and exercise the powers
vested to it in accordance with the QFMA
Corporate Governance Code.
Before Amendment
Article 67.4

The Bank’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.

After Amendment
Article 67.4

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

Before Amendment
Article 67.5
In performance of his work the auditor shall
comply with all duties and obligations set
by under the Companies Regulations,
QFMA Corporate Governance and any
other
applicable laws.

After Amendment
Article 67.5
In performance of his work the auditor shall
comply with all duties and obligations set
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by under the Companies Regulations, the
QFMA Corporate Governance Code and
any other applicable laws.
Before Amendment
Article 67.7

The auditor shall be responsible to carry

out the following in addition to any other

duties required under the Companies
Regulations:

After Amendment
Article 67.7

The auditor shall be responsible to carry out
the following in addition to any other duties
required under the Companies
Regulations:- _and the QFMA Corporate
Governance Code :

Before Amendment

Article 67.10 (F)

the breaches to the provisions of the QFC
Companies Regulation or the Articles of
Association or the QFMA Corporate
Governance Code, that took place during
the year and that are under examination
and have an essential influence on the
outcome of the Bank’s works and its
financial position, and whether these
breaches still exist, and that is within the
limits of the information available to him.

After Amendment
Article 67.10 (F)

the breaches to the provisions of the-QFC
Companies Regulation or the Articles of
Association or the QFMA Corporate
Governance Code, that took place during
the year and that are under examination
and have an essential influence on the
outcome of the Bank’s works and its
financial position, and whether these
breaches still exist, and that is within the
limits of the information available to him.

Before Amendment
Article 68.3

The Bank shall publish half year financial
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reports in the daily local newspapers
published in Arabic and on the Bank’s
website if available for their review by the
Shareholders, provided that such reports
are reviewed by the auditor and shall abide
with the financial disclosure requirements
under the Offering and Listing Rulebook.
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After Amendment
Article 68.3
el sy
The Bank shall publish half year financial 68.3 33w

reports in the daily local newspapers
published in Arabic and on the Bank’s
website if available for their review by the
Shareholders, provided that such reports
are reviewed by the auditor and shall abide
with the financial disclosure requirements
under the Offering and Listing Rulebook.
and the QFMA Corporate Governance
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Code.
Before Amendment Janil) &
Article 69.3 (c) 69.3(c) i

Profits shall be paid to the Shareholders at
the date and place designated by the
Board, provided it does not exceed thirty
days from the date the general meeting
decided the distribution.
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After Amendment

Article 69.3 (c)
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the date and place designated by the Board,
provided it does not exceed thirty (30) days
from the date the general meeting decided

the distribution.
Before Amendment o) 8
Article 69.5 69,554

the Board may at its sole discretion
determine, announce and distribute during
the year interim dividends whether
quarterly or semi-annual provided it meets
the requirement set out in QFMA
Distribution Circular (in particular Article
20).
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Article 69.5

the Board may at its sole discretion
determine, announce and distribute during
the year interim dividends whether
quarterly or semi-annual provided it meets
the requirement set out in QFMA
Bistribution-Cireular(in-particular Article
20). _the provisions relating to the
“interim dividends” of the Offering and
Listing Rulebook.
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