Articles 11, 16 and 28 have been amended
pursuant to the Extraordinary General
Assembly ("EGA™) meeting on 15 March
2010. All articles herein shall be read and
construed accordingly.
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In accordance with the provisions of Article
(68) of the Commercial Companies Law No.
(5) of 2002, and Law No. (13) of 2000
regulating the non-Qatari capital used in
commercial activities, and particularly Article
(12) thereof;, the Decree Law No. (15) of 1993
establishing the Qatar Central Bank (“QCB™),
and particularly Article (43) thereof, the QCB
Instructions to Banks; the Council of Ministers
Resolution passed at its regular session No.
(25) of 2005, held on 13/7/2005; and these
Articles of Association, a shareholding
company shall be established among the
holders of the shares in accordance with the
following provisions.
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The Company’s name shall be: Al Khalij
Commercial Bank (al khaliji} (a Qatari
Shareholding Company).
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The Company’s head office and legal domicile
shall be situated in the city of Doha, State of
Qatar. However, the Board of Directors may
establish branches, offices or agencies of the
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Company, both inside and outside the State of
Qatar.

RVESGIEN

The Company’s term shall be one hundred
(100) years, effective from the date of issue of
the Ministerial Resolution authorising its
incorporation and commercial registration.
Such period may be extended by a resolution
of the Extra Ordinary General Assembly.
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The purposes for which the Company has been
incorporated shall be to perform, either for its
own account or for the account of third parties
or in collaboration with others, both inside and
outside the State of Qatar, all banking,
financing and investment activities, and the
provision of social services, including without
limitation:

1) Opening accounts of all categories and
accepting deposits for use in banking
operations.
Granting
categories.
Discounting,
securities.
Issuing, discounting and collecting bank
drafts.

Issuing or participating in issuing credit
cards, travelers cheques, and any financial
services.

Offering public and private loans,
managing loans for banking consortiums.
Granting indirect banking facilities such as
issuance of securities, letters of credit, bank
guarantees and others.

Trading in foreign currencies and precious
metals.

Performing all banking operations relating to
financial derivatives of all categories.

10) Receiving applications for subscription in

2) loans and advances of all

3) selling and purchasing of
4)

5)

6) and

7)

8)

9
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shareholding companies and managing
public and private subscriptions.
11) Renting of private safe boxes.

In general terms, performing all banking
operations permissible under applicable laws and
regulations,

1) Owning, establishing or participating in
investment  projects, enterprises  and

investment firms in the various economic
sectors, whether existing or being
established.

2) Establishing and managing investment
funds of various categories either for its own
account or for the account of third parties.

3) Investing in negotiable financial securities.

4) Investing in investment portfolios and funds
of all categories.

5} Providing consultation to clients.

6) Underwriting the issues of financial
securities.

7) Managing share subscriptions offered for
public or private subscription, accepting
applications for subscriptions and for funds
relating thereto, and performing other
operations incidental thereto.

8) Issuing bonds of all categories relating to
participating in various projects.

1) Performing all financing operations in
various sectors and economic activities,
directly, indirectly and through banking

consortiums, and issuing financial
securities.
2) Providing financing to individuals and

corporate entities.
3) Financing projects.
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FFourth: Private Banking Operations

1} Establishing branches and offices which
operate in accordance with the provisions
of the Islamic Shari’ah Law, and applicable
laws and regulations.

2) Performing banking transactions of all
categories are permitted by banking
reguiations and applicable laws.

a) Marketing of Insurance products on behalf
of third parties inside and outside Qatar
b) Providing customary insurance services

The Company may establish or
participate in establishing establishments,
authorities and companies which conduct
similar businesses or that may assist it in
realizing its objectives both inside the State of
Qatar and abroad. It may participate in any
way with any of the said entities or merge
therewith or purchase or acquire any of them.

In general, the Company shall be authorized to
perform any acts necessary for realizing its
objects in accordance with laws, bylaws and
regulations applicable in the countries in which
it operates.
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The Authorised capital of the Company shall
be Qatari Riyals three billion and six hundred

million (3,600,000,000), split into three
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hundred and sixty million (360,000,000)
shares. Nominal value of each share shall be
Qatari Riyals ten.
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The Founders who have signed this document
subscribed to the Company’s capital by three
hundred twelve million (312,000,000) shares. The
nominal value of each share shall be Qatari Riyals
ten. Nominal value of all shares shall be three
billion, one hundred and twenty million
(3,120,000,000), distributed in the following
manner;

No of shares | Nominal value

14,490,000

Sr [ Name

1 | Qatar Diyar
Real Estate
Investment
Company
2 | Pension and
Retirement
General
Authority
3 | Other
Founders -
names listed
under
Schedule 1

Total

1,449,000,000

12,000,000 120,000,000

285,510,000 | 2,855,100,000

312,000,000 | 3120,000.000
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Founders have paid up 50% of the nominal value of
each share, i.e. a total of Qatari Riyals one billion
five hundred and sixty million (1,560,000,000), in
addition to two and a half percent (2.5%) of the
nominal value of each share subscribed by the
founders against cost of incorporation, subscription
and other expenses. The amount has been
deposited into the Company’s account with the
Qatari Commercial Bank and the National Bank of
Qatar. This amount cannot be withdrawn except by
a resolution to be passed by the first Board of
Directors after declaration of Incorporation of the
Company and its registration in the Commercial
Register,
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The Founders have agreed to
Subscribed Capital by Qatari Riyals
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eight hundred and eighty million (2,880,000,000),
divided intc two hundred eighty eight million
(288,000,000)shares, all are cash shares. Such
shares shall be offered in private subscription
among non founders in equal numbers in the
Sultanate of Oman, the Kingdom of Bahrain, the
State of Kuwait and the United Arab Emirates at a
nominal value of Qatari Riyals ten {10) for each
share. The subscriber shall pay 50% at the time of
subscription in addition Lo two and a half percent
(2.5%) of the nominal value of each share against
cost of incorporation, subscription and other
expenses and Qatari Riyals five (5) for each share
as subscription fee. Qatari Riyals two and Dhs 50
(2.50) shall be deducted as commission payable to
the underwriting agent. The balance of the
subscription fees shall be credited to the statutory
reserve account.

The Board of Directors or whoever may be
nominated by the Board shall offer such shares for
private subscription among nationals of the
Sultanate of Oman, Kingdom of Bahrain, State of
Kuwait and the United Arab Emirates within a
period of two months effective from the date of the
first Board meeting and for a period of one month.
Pursuant to an agreement for appointment of the
underwriting agent, Qatar Diyar Real Estate
Investment Company undertakes to underwrite the
private subscription. Qatar Diyar Real Estate
Investment Company shall be entitled to receive
the aforementioned commission against coverage
fees.

Without prejudice to the commitment of Qatar
Diyar Real Estate Investment Company to cover
the private subscription, the Board of Directors
may reject any application for private subscription
without assigning reasons therefor. In case it
becomes clear after closing the subscription that the
number of subscribed shares is less than the total
number of shares offered for private subscription,
the Board of Directors may offer them all or
partially for public subscription in accordance with
provisions of Article 9 hereunder.
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The Founders have agreed to increase the
subscribed capital by Qatari Riyals one billion two
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hundred million (1,200,000,000), split into
(120,000,000} one hundred twenty million shares,
all being cash shares. Such shares shall be offered
in public subscription among natural persons who
hold the Qatari nationality. This shall be done
within a period of six months effective from the
date of the first Board meeting. Such shares shall
be offered at Qatari Riyals ten (10} for each share.
The subscriber shall pay 50% at the time of
subscription in addition to (2.5%) of the nominal
value of each share against cost of incorporation,
subscription and other expenses.

The Board of Directors shall take all actions
necessary for managing the subscription.

The Board of Directors shall determine the policy
for allocation of shares to subscribers in accordance
with the mechanism that it considers appropriate,
whether by determination of minimum number of
allocated shares for each subscriber and/or by
proportion.
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All founder or subscribers to the privale
subscription to the corporate shareholding shall be
either Qalari national or nationals of the Sultanaie
of Oman, Kingdom of Bahrain, State of Kuwait and
the United Arab Emirates. If the shareholder is a
corporate person, its majority shareholders shall be
individuals or corporate entities that held the
citizenship of one of these countries, all within the
percentage allocated for each country and within
the relevant subscription quota, subject to
provisions of Articles 8 and 9 of these Articles.

Signature of the subscriber on the public or private
subscription application shall be considered
acceptance by him of compliance with provisions
of the annexed Memorandum of Association,
resolutions passed by the Founder Commiitee,
General Assembly of Shareholders and the Board
of Directors. The Board shall take action as
necessary in order to ensure endorsement in the
Commercial Register of amendment of the
corporate capital as per phases of subscription
referred to hereunder.
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Payment of the balance amount in respect of the
share capital shall be made no later than five years
effective from the date of issue of the Ministerial
Resolution authorizing the incorporation. The first
call and/or call for settlement of remaining amount
of the share price shall be made after at least two
years from the date of issue of the Ministerial
Resclution authorizing incorporation.  Payment
shall be made at the times and in the manner
stipulated by the Board of Directors. Such dates
shall be declared at least fifteen days prior thereto
by posting a public notice in two local daily
newspapers. In case a shareholder fails to settle the
due installment payment, as and when it becomes
due, provisions of Article (157) of the Commercial
Companies Law shall apply.
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Citizens of nationalities other than those of the
founders may become shareholders after the
Company’s shares shall have been listed on the
Doha Securities Market provided that their
total shareholding shall not exceed 25% of the
listed shares. In all cases, shareholding by
natural and corporate Qatari citizens shall not
be less than 51% of the total capital share.
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The Company shall keep a special register to be
referred to as the Shareholders’ Register, in which
the name, nationality, and country of origin of each
Shareholder shall be entered as well as the number
of shares held by each and the amount paid of the
value of the share. The Ministry shall have access
to such Register and may obtain copies of such
entries.

The Company may deposit a copy of such Register
with any other party for the purpose of monitoring
the identity of Shareholders and may authorise such
party to keep and maintain such Register if it
wishes so to do.

Every Shareholder shall, free of charge, have
access to such Register.
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Every person concerned may request that eniries of
such Register be amended. particularly if a person’s
name is entered or deleted without justification.

Within no more than two weeks prior to the date
scheduled for release of dividend to Shareholders, a
copy of entries of the Register and every updated
information shall be forwarded to the Department
of Commercial Affairs.

If the Company wishes to list its shares on the
Doha Securities Market, or any other financial
securities exchange market, then the rules and
regulations stipulated under the laws, bylaws and
instructions which regulate securities in the
relevant country shall apply.

5ol gl il pomat il 3 el ol 3 UKD
O30 Ade Cida gl A padd Al 13} Aalin g Jaddl
LI

Sy cdanadl 1383 521 gl L) e Ao Sue i g
08 Ajail ol s Y e Tyl i
< peal b Fo A e S e e g

et Lusall Uy Y1

S sl lgagad @l 8 2S00 A s i g
c:i,_'l]\.an é‘_,ua\" e LA_):_K:- J\ 5.._111.&1 LB‘.)JM R;_,AH
Il leal Ladaiall iladaill g Aakilyly oyl gal

Agia ) @ pall 8 A0 31,500

Title to shares shall be transferred by
registration in the Shareholders Register. Such
registration shall be endorsed on the relevant
share. No liability for action shall be incurred
or enforced vis-a-vis the Company or third
parties, except effective from the date of
registration in the Shareholders Register.

However, the Company shall not take actions
applicable to shares in any of the following
cases.

1. In case such action is inconsistent with
the  provisions of Commercial
Companies Law or these Articles.

2. If the shares were mortgaged or
attached by a court order or were
deposited by way of security for
membership of the Board of Directors.

3. If shares were lost and no replica copies
were reproduced.
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The Shareholder shall not be liable except
within and up to the value of shares held by
him. This shall constitute the upper limit of his
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liability.

Holding a share shall automatically mean
acceptance to be bound by provisions of the
Company’s Articles of Incorporation and
resolutions passed by its General Assembly.
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A share shall be indivisible. However, two or
more persons may share the title to one share
or a number of shares, provided than one
person shall represent them vis-a-vis the
Company. The number of persons who hold
the title to one share shall be jointly iiable for
obligations associated with such title, subject
to a maximum ceiling limit of the value of the
share.

Total shares held by one shareholder shall not
exceed 10% of the total capital share.
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Subject to provisions of Article (13) of these
Articles, shares may be sold. Sale of shares
shall not be valid vis-a-vis the Company except
as of the date of registration in the Register
referred to in Article (12).

Registration shall be effected in a sale
assembly to be attended by the two contracting
parties or their representatives and the
Company’s representative. Shares and ad hoc
certificates may be pledged, granted and
disposed of in any other way. Such acts shall
be subject to provisions of the previous Article.
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Pledging of shares shall be effected by handing
them over to the pledging creditor who shall
receive dividends and exercise the rights
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associated with the relevant shares, unless
otherwise agreed under the pledge contract.
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No attachment shall apply to the corporate
property by way of security for debts payable
by Shareholders. However, attachment may
apply to the debtor’s shares and dividends in
respect of such shares. Entries of such shares
in the Register shall include endorsement to the
effect that shares are subject to attachment,

Osn elifiud A2 Jlad e jaall e Y
ol e Ly osaalual A b 435 i
i b 8%y el sda U cpaall agud
o J penY) 2y Aalall GG e ol

et Luuall

The distrainer and pledger shall be subject to
all resolutions passed by the General Assembly
in the same manner as applicable to the
Shareholder or the pledger. However, neither
the distrainer nor the pledger shall attend the
General Assembly of Shareholders nor shall
either one vote on its resolutions. Neither one
of them shall have any of the membership
rights in the Company.

Founders shall not dispose of their shares
except after two years from date of final
incorporation of the Company. As exception
to that, founders may sell their shares among
themselves only during such period. Further,
subscribers to the private subscription may
dispose of their shares after three months shall
have elapsed effective from the date on which
the Company has been listed on Doha
Securities Market.
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Neither the successors to a shareholder nor his
creditors, for whatever reasons, shall apply for
attaching/ sealing the Company’s books,
records or property, nor shall they request that
the Company be divided or sold in one lot if it
was indivisible, nor can they interfere in any
manner in the corporate management. In
exercising their rights, they shall have to rely
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on the comporate share taking statements, its
final accounts and resolutions by the General
Assembly.

Shares shall be pari passu and each share shall
entitle its holder to an equal share in the
corporate assets without any discrimination.
This shall also apply to distribution of
dividends.

A8l il g ge ASka G el D pgeal) a0 2
ol e 3 Gl 4a gl e danidll 2L Y1

The shareholder whose name appears as the
last shareholder in the Company’s records,
shall have the right to receive payments due for
the share, whether these were dividends or
share in the assets.
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Subject to provisions of Articles (188) and
(190) of the Commercial Companies Law, the
Extra Ordinary General Assembly may decide
to increase the Company’s capital by issuing
new shares of the same nominal value.

The said resolution by the Extra-Ordinary
General Assembly, passed pursuant to
recommendation of the Board of Directors and
approval of the Ministry, shall define the
amount of increase and price of issued shares.
The said General Assembly of Shareholder
may authorize the Board of Directors to
determine the date of enforceability of this
resolution, provided that this shall not be later
than one year effective from its date of issue.

The corporate shareholding shall not be
increased on basis of shares of value less than |
the nominal value of the share. If new shares |
are issued at higher than the nominal value of |
share, the difference shall be added to the !

optional reserve. |
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Subject to provisions of Articles (193) through
to (197) of the Commercial Companies Law,
the General Assembly of Shareholders may
decide to allocate the new shares intended for
increasing capital or part thereof in order to
obtain property in kind and/or shares of
another company and/or for any other purpose
decided by the General Assembly of
Shareholders pursuant to recommendation by
the Board of Directors.
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Subject to provisions of Articles (201) and (202) of
the Companies Law, the Extra-Ordinary Assembly
may decide to reduce the corporate shareholding
after hearing the auditor’s report and obtaining the
approval of the Department of Commercial Affairs,
in either one of the following two cases:

L. The capital is in excess of the Company’s
actual needs.

2. If the Company sustains losses.

Reduction of capital shall be effected by adopting
one of the following means:

1. Reducing the nominal vaiue of the share by
refunding the Sharehoider for part of the
nominal value of the share or by clearing
him for liability for payment of all or part
of the unpaid balance of the share amount.

2. Reducing the nominal value of the share by
an amount equivalent to the loss sustained
by the Company.

3. Purchase of a number of shares equivalent

to the amount required to be reduced and
cancel such shares.
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Subject to provisions of Articles from (168) up to
(176) of the Companies Law, the Board of
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Directors may decide to issue bonds of any nature
whatsoever. The said Board resclution shall state
the value of such debenture bonds, the termms of
issue and the extent of transferabilily to shares.
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Provisions of Articles (177), (178) and (179) of the
Commercial Companies Law shall apply in case of
loss of or damage to share or bond certificates,
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Management of the Company shall be taken up by a
Board of Directors comprising seven members, six of
which shall be elected by General Assembly of
Sharcholders by secret ballots, two of which shall
represent the Qatari national sharecholders. And one
Director shall be appointed by Qatari Diar Real Estate |
Investment as a Chairman

However, following is the first Board of Directors which
has been appointed by the Founder for a five year term:

Name Capacity
Mr. Tarig Ahmed Al Chairman and Managing Director,
Malki representing  Qatar  Diyar Real

Estate Investment Company

daas Oe OsSae Bl pulae AS,AN 30 sy
£ 1YY A8 ke Lalall Lalall dpmanll il ¢pliac]
IV e agin 0e 008 oF o gt D gl
G Fgme 5 Opokdll Cpeatuall O3 o e
Gl laliaB A kil Gl K8 8 (.

oY e Lt 5 655

peiuad &5 388 g1 B Y Gulaar (3l Lab il Y
s G g ead Baal Grangall 8 e

Ads

sy B e e
ol A8 % e Miae famiall
& el i 4 ykill

puy)
S aaal 5 s/l

Mr. Abdullah Bin
Nasser Al Masnad

Vice Chairman, representing Al
Misnad Holding Co.
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Mr. Mohammed Member, representing Al Mal R
Jassim Al-Sagar Investment Company (LLC) ! . 2

BB N a - ] 2 -
Mr. Robert Douglas Member, representing National Ban o+ <L = ﬂ-’_ Sy Sy J‘“’"
D.i of Dubai il g0

Founders' corporate entities may remove and
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replace their respective represenlalives in the first
Board.

Members of the Board shall satisfy the following
requirements:

1. Noi to be less than twenty one years old.

2. Not to have been previously convicted in a
criminal charge or in an act of dishonesty or
breach of trust as referred to in Articles (324)
and (325) of the Commercial Companies
Law, unless rehabilitated.

Be holder of at least one hundred thousand
(100,000) of the corporate shares. This is
intended to guarantee the rights and equity of
the Company, its sharcholders and third
parties against liabality of Members of the
Board. Within sixty days of the date of
commencement of membership, price of such
number of shares shall be deposited in one of
the approved banks. Such deposit shall be
subject neither to negotiation nor to pledge or
atltachment, until the end of the period of
membership and the approval of the financial
statement of the last year in which the
respective member was involved. If the
member fails to provide the security as
required, his membership shall be nullified.
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Elected Board Members shall be elected for a
three year term. A Board Member shall not be
re-elected except for a second successive term
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The Board Chairman shall be the Company’s
Chairman and shall represent it before third
parties and in courts. He shall implement the
resolutions of the Board and shall be bound by
its recommendations.
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Subject to provision Article 28 of these
Articles, if a position on the Board becomes
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vacant, it shall be filled by the person who
secures the highest number of votes of of those
shareholders who have not won the
membership of the Board. In case of any
obstacle that prevents such person from
holding such position, the next highest vote
eamer shall hold the position, The new
member shall only complete the term of his
predecessor. If nobody exists to occupy the
vacant positions, the Board shall convene the
General Assembly of Shareholders for it to
assemble within two months effective from the
date on which the position became vacant. The
General Assembly will elect the person who
occupies the vacancy.
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If the number of vacant positions reaches one
quarter of the total Board positions, the Board
of Directors shall convene the General
Assembly within two months of the date on
which the last position became vacant in order
to elect the persons to fill the vacant positions.
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The Board of Directors shall have the widest
powers required to manage the Company. The
Board shall take up all such management
functions as required by its objectives. There
shall be no limitation to such powers except as
required by law, bylaws or resolutions of the
General Assembly.
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The Board of Directors may delegate some of
the powers to other Board members. The
Deputy Chairman shall replace the Chairman
in case of his absence.

The Chairman or his deputy and the managing
director(s) shall be singularty or jointly
authorized to sign on behalf of the Company
pursuant to a resolution passed by the Board in
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this regard.

The Board shall be convened by an invitation
of its Chairman or of at least two of its
members. The number of meetings to be held
during one financial year shall not be less than
six . The Board meeting shall not be valid
unless attended by the numerical majority of its
members. It shall not be permissible for a
Board meeting not to be convened in two
months.

The Board shall hold its meetings at the
Company’s business domicile. Meetings may
be held outside its domicile of business

If needed, a Board member may authorise one
of his peer Board Members to deputise for him
in a Board meeting. In such case, the said
deputy shall have two votes. No Board
Member shall deputise for more than one other
Member.

Board resolutions shall be passed by the
majority of votes of Members present. In case
of deadlock, the Chairman’s side shall
outweigh the other. The objecting Members
shall record their objection in the minutes of
meetings. Board resolutions may be issued by
circulating them for Members’ signature
without holding a Board meeting, or by any
other mechanism.
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Subject to same majority requirement as outlined in
the previous Article, the General Assembly may
remove one of the Board Members pursuant to a
proposal to this effect by Board of Directors, or
pursuant to & motion signed by a number of
shareholders holding not less than one quarter of
the subscribed capital.

In such case, the Board Chairman may convene the
General Assembly within ten days from the date of
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filing of motion for removal, failing which the
Department of Commercial Affairs shall convene
the General Assembly.
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Transcripts of Board meetings shall be
recorded and signed by the Board Chairman
and the Board Secretary.

The Board’s secretarial work shall be taken up
by a secretary to be selected by the Board
which shall also define his jurisdiction and fix
his remuneration.

If a Board Member is absent for three
consecutive Board meetings or five non
conseculive meetings, without an excuse
acceptable to the Board, he shall be considered
to have resigned.
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At least three days prior to the date scheduled for
the General Assembly meeting to be held to
deliberate on the Company’s balance sheet and
Board report, the Board shall furnish the Auditor
with a detailed statement including the following
information:

1. All amounts paid to the Board Chairman as
well as to each Board Member during the
relevant financial year. This shall include
remuneration, salary, fees, honorariums for
attendance of Board meetings, allowance for
expense plus whatever each one of them
received in his capacity as a technical or
administrative staff member or in consideration
for any technical or administrative work or any
consulting assignment that he might have
attended to or provided to the Company.

2. Fringe benefits / benefits—in-kind which the
Board Chairman and every Board Member
received/enjoyed during the financial year.

3. Remuneration proposed by the Board for
payment 10 Board Members.

4, Amounts allocated to each current and former
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Board member, either as retirement annuity or |

compensation or end-of-service gratuity.

Transactions in which one of the Board
Members or Directors has a personal interest or
that constitute a conflict with corporate
nterests.

Amounts actually spent in publicity whatever
its form might be, together with breakdown of
each amount,

Donations indicating parties that received such
donations, reasons therefor and any other
relevant details.

Detailed statement referred to above, shall be
signed both by the Board Chairman and one of the
Board Members. Chairman and Board Members
shall be jointly liable for the implementation of
provisions of this Article and for genuineness of
information listed under all papers and documents
stipulated hereunder.
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The Board of Directors may invite the
Company’s Director General or any of its staff
members or other persons of expertise in order
to attend the Board meeting and provide any
information or clarification.
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Subject to provisions of Article (69) of these
Articles, the Ordinary General Assembly of
Shareholders shall determine remunerations of
Board members.
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The Board of Directors may appoint one or
more Directors General in the Company and
may also authorise them, either jointly or
individually, to act as signatories for the
Company. The Board may also form
specialized committees and delegate part of its
powers to such committees.
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Under the control of the Board of Directors and
in line with its directives, the Director Generals
shall implement the Board resolutions. The
Board shall define jurisdictions and duties of
the Director Generals, who shall report to the
Board on exercising of such jurisdictions.
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The properly formed General Assembly of
Shareholders shall include all shareholders. Its
meetings shall be held in the city of Doha.
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The Founder Committee shall prepare the
agenda for the Founder General Assembly. The
Board of Directors shall prepare the agenda for
both the Ordinary and Extra-Ordinary General
Assembly of Shareholders.

Aalall Lmaall Jlel Jgoa dionddll Ll a3
dgmandt Jleel Jsaa 31 Odae gy el
Aaladl e 5 daladl Aatalt

The first Board of Directors shall have the
capacity of the Founder General Assembly of
Shareholders in declaring the final corporate
incorporation and its declaration. Its meetings
shall be chaired by the Board Chairman. In its
said capacity, the Board shall have jurisdiction
to review the founders’ report on the
incorporation process, accord approval of
incorporation costs and to declare the final
incorporation.
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The Ordinary General Assembly of Shareholders
shall assemble at least once a year during the four
months that follow the expiry of the Company’s
financial year. The Board of Directors may
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convene the General Assembly of Shareholders
whenever there is a need, and whenever the Board
is required so to do by the Auditor or by a number
of shareholders representing at least one tenth of
the capital.

In cases in which the Assembly is held at the
request of the Auditor or of a number of
shareholders representing at least one tenth of the
capital, the agenda shall be prepared by the party
that requested such meeting. In such case, the
agenda shall be limited to the subject of request. No
other topic shall be deliberated except items on the
agenda.

After oblaining the consent of the Minister of
Economy and Commerce, the Department of
Commercial Affairs may convene the General
Assembly in case thirty days have elapsed after the
occurrence of the cause for convening, without the
Assembly having been convened by the Board of
Directors, or if the number of Board Members
drops down to less than the minimum number
specified under Article (32) of these Articles, or if
the Auditor or a number of shareholders
representing at least ten percent of the capital so
request, provided that the Auditor or the said
shareholders shall have genuine grounds to justify
that. In all cases, cost of such invitations shall be
bome by the Company.
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Every Shareholder shall have the right 1o attend the
General Assembly of Shareholders, cither by
himself, or by proxy. In order for a proxy to be
valid, it shall be drawn up in writing in a form of an

ordinary written proxy and the proxy shall have to |

be another Shareholder. The Shareholder shall not
authorise a Board Member in order to attend the
General Assembly on his behalf. Minor
Shareholders and those subject to interdiction shall
be represented by their legal representatives in
attending the General Assembly.

Corporate Shareholders shall be represented by
their duly authorised representatives.

Every shareholder shall have a number of votes
equivalent to the number of shares that he holds.
However, except for the Founder, no shareholder,
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either on his own behalf or as a proxy on behalf of
others, shall have a number of votes in excess of
{25%) of the number of votes of members present.

The Board of Directors shall be represented in the
General Assembly of Shareholders by the
minimum number of members that form its
quorum, provided that such number shall include
the Chairman or the Deputy Chairman. Board
members shall not participate in voting on the
General Assembly’s resolution relating to clearing
their liability for management.
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Dealing in corporate shares shall be stopped
and registration of any transfer of title to shares
shall not be entered in the Company Register
on the day of the convening of the General
Assembly.
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The General Assembly of Shareholders shall
be chaired by the Board Chairman or his
Deputy or by the person authorised by the
Board to chair the General Assembly. The
Chairman shall appoint a secretary and two
voting controllers. Such appointment shall be
endorsed by the General Assembly of
Shareholders.
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Resolutions passed by the General Assembly
of Shareholders in accordance with these
Articles, shall be binding upon all
Shareholders, whether they were present in the
meeting that issued such resolutions or were
absent, and whether they had supported the
decision or voted against it. The Board shall
implement such resolutions immediately upon
their passing,
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The Board of Directors shall send by post
invitations to all shareholders to attend the
General Assembly of Sharcholders. At least
fifteen days prior to the scheduled date of the
assembly, a public notice to this effect shall
also be published in two local daily
newspapers 1ssued in Arabic. The invitation to
attend may be handed to the Shareholder
against a signature by the Shareholder
acknowledging his receipt thereof.

The agenda shall be attached to such invitation.
A copy of all relevant documents shall be
forwarded to the Department of Commercial
Affairs at the same time as they are forwarded
to the shareholders,
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Agenda for the annual meeting of the General
Assembly of Shareholders shall include the
following;:

1. Deliberation of the Board's report on the
Company’s activities and its financial
standing during the year,

2, Hearing and approval of Auditor’s report.

3 Deliberation on the Company's balance
sheet and profit and loss account and
endorsing the same.

4, Consider and endorse proposals by Board
of Directors in connection with distribution
of dividends.

5. Consider clearing liability of Board
Members.

6. Appointment of Accounts Controllers /
Auditors and determination of their fees.

7. Election of Board Members if necessary.
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Meeting of the Ordinary General Assembly of
Shareholders shall not be valid unless it is
attended by a number of shareholders
representing at least half the capital. If such
quorum is not available within one hour of the
time specified for the meeting, the meeting
shall be valid regardless of the number of
shares represented thereat.

Resolutions of the General Assembly of
Shareholders shall be made by absolute
majority of shares represented thereat.
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The Extra-Ordinary General Assembly of
Shareholders shall convene at the invitation of
the Board of Directors or pursuant to a written
application addressed to the Board by a
number of shareholders representing not less
than one quarter of the shares. In such case,
the Board of Directors shall within a period of
(15) fifteen days from its receipt of the
application, convene the Extra-Ordinary
General Assembly of Shareholders.

In case the Board fails to forward the invitation
within period stipulated above, the applicants
may file their application with the Department
of Commercial Affairs in order to forward the
invitation at the Company’s expense.
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Meeting of the Extra-Ordinary General Assembly
of Shareholders shall not be valid except if it was
attended by sharcholders representing ai least three
quarters of the capital.

If such quorum was not available the General
Assembly shall convene a second time within the
three days that follow the first meeting. The second
meeting shall be wvalid if it is attended by
shareholders representing half the capital.
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In case such quorum is not available in the second
meeting within one hour of the time specified for
the meeting, the meeting shall be valid regardless
of the number of present members.

In all of the above cases, resolutions shall be passed
by a majority of two thirds of the votes represented
in the meeting.

The Board of Directors shall declare resoiutions
passed by the Extra-Ordinary General Assembly of
Shareholders, in case such resolutions included
amendments to the Articles of Association.
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No decision shall be made on any of the following
topics except by the Extra-Ordinary General
Assembly of Shareholders :

1. Amendment of the Incorporation
Document (Memorandum) or Articles of
Incorporation of the Company.

2. Increase or decrease in the Company’s
share capital.

3. Increasing the Company's term.

4. Dissolution or liquidation of the Company,
or its merger with another corporate entity.

5. Sale or disposal in any other way, of the

whole project for which the Company was
incorporated.

In case of approval decision on any of the above
lopics, an endorsement to this effect shall be
entered in the Commercial Register.

The General Assembly of Shareholders shall not
deliberale any items not listed on the agenda.
However, the General Assembly shall have the
right to deiiberate upon any serious matters that
may be raised during the meeting, or in case a
number of shareholders representing at least one
tenth of the capital request that a specific matter be
incorporated in the agenda.
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Resolutions passed by the Ordinary or Extra-
Ordinary General Assembly of Shareholders shall
be binding on all Shareholders, whether they
present, absent or defaulting. The Board of
Directors shall implement such resolutions
immediately upon their passing and, within fifteen
days of the date they were passed, shall copy them
to the Department of Commercial Affairs.
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Names of shareholders present shall be entered
in a special attendance register. Entries shall
indicate whether attendance was in person or
by proxy. This register shall be signed prior to
the commencement of the meeting by both the
Auditor and Voting Counters.
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Minutes of meeting shall be taken down in a
transcript to represent a record of attendance,
availability of quorum, record of attendance by
representatives of the Department of Commercial
Affairs.

Minutes of meeting shall further include adequate
summary for all deliberations of the General
Assembly of Shareholders and all proceedings of
the meeting, resolutions made by the Assembly and
number of votes thal supported or opposed the
resolution plus whatever the shareholders and
Controllers of the Department of Commercial
Affairs may request to be recorded in the transcript.
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Within no more than one month of the date of
the meeting, a copy of the minutes of meeting
of the General Assembly of Shareholders shall
be forwarded to the Department of Commercial
Affairs,
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The Company shall have one or more Auditors who
shall be appointed for one vear by the General
Assembly which shall also determine their
remuneration.  The General Assembly may re-
appoint them, provided that the period of
appointment shall not exceed five consecutive
years.

The Financial Controller {Auditor) shall be selected
from amongst those registered in the Auditor's
Register stipulated in Law No. (30) of 2004
streamlining / regulating the auditing profession
and who shall have practiced the profession for at
least ten consecutive years.

The Founders have appointed Deloitie and Touche
as the first auditors for the first financial period.
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In attending to his duties, the Auditor shall observe
all restrictions imposed by law. The Auditor shall
be responsible for genuineness and correctness of
the information included in his report. In case of
multiple auditors, they shall be jointly responsible
for the auditing work.
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The Auditor shall, at all times, have access to
the Company's books, records and registers.
He shall have the right to request information
that he considers necessary to obtain. He may
verify existence of the corporate assets and
obligations. In case of his inability to exercise
such right, he shall document that in writing in
the form of a report to be forwarded to the
Ministry, with a copy to the Board of Directors
in preparation for presenting it to the General
Assembly in case the Ministry is unable to
address such matter.
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The Auditor shall attend the General Assembly of
Shareholders and may express his opinion in respect
of whatever relates to the scope of his involvement,
with particular reference to the Company’s balance
sheet. He shall read out his report to the General
Assembly. The report shall include all information
required to be included under the Commercial
Companies Law. Each Shareholder shall have the
right to discuss the report and request clarifications in
respect of information listed under his report.
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The Company’s financial year shall commence
on first of January and shall end on the thirty
first of December every year. However, the
first financial year shall extend throughout the
period from date of incorporation up to 31*
December of the next year.
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After obtaining the consent of the Department
of Commercial Affairs, the Company shall
publish semi annual financial reporis in the
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newspapers for review by shareholders,
provided that such reports shall have to be
reviewed by the Auditor.
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A certain percentage shall be deducted from
the annual gross profit. Such percentage shall
be determined by the Board of Directors in
order to account for depreciation of the
corporate assets and/or the drop in their market
value. Such amount shall be used for financing
purchase, repair or maintenance of material,
equipment and buildings. Such funds shall not
be distributed among shareholders.
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Net profits shall be distributed as follows:
1. 10% of the annual net profits shall be
deducted in order to form a statutory
reserve. Such deduction may be suspended
in case the reserve balance reaches 100%
of the nominal capital. Allocation of funds
to and from the reserve may be reviewed
from time to time by a resolution of the
shareholders, provided that such reserve
shall not drop below the minimum limit
stipulated under the law of the Central
Bank of Qatar and regulations issued in
implementation of such law.

Part of the profits as determined by the
General Assembly of Shareholders shall be
deducted in order to fulifll the liabilities
and obligations in terms of the Labour
Law.

The Board of Directors may allocate part
of the profits for establishing a fund to
motivate staff. The Board of Directors
shall lay down bylaws and regulations that
regulate such fund.

Pursuant to a proposal by the Board of
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Directors, the General Assembly of
Shareholders may decide to deduct part of
the net profits in order to form an optional
reserve. Such reserve may be used to
finance aspects to be determined by the
General Assembly.

Funds required for distribution among
shareholders, as first partial profits of (at
least) 5% applicable to the amount paid out
of the nominal value of shares, shall be
deducted. However, in case profit of any
one of the years is not enough to allow for
such deduction and distribution, such
amount shall not be deducted from profits
of the subsequent years.

An amount not exceeding 10% of the net
profit after deduction of depreciation,
reserves and distributed dividends as per
previous item, shall be allocated as
remuneration for Board Members.

Balance profits thereafter, shall be
distributed among  shareholders  as
additional dividend or shall be carried
forward to the next year pursuant fc a
proposal to this effect by the Board of
Directors, or may be allocated to the
formation of a reserve fund for financing
non regular depreciation.
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Dividends shall be payable to shareholders at
the venue and time to be determined by the
Board of Directors, provided that this shall not
exceed one month effective from the date of
the General Assembly resolution authorising
distribution.
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Any resolution of the General Assembly
clearing Board Members from liability for
management, shall not preclude the pressing of
civil charges against Board Members for errors
commissioned by them while in the course of
attending to their duties.
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If the act that gave rise to such liability had
been presented to the General Assembly of
Shareholders by a report from the Board of
Directors or a report from the Auditors, the
civil liability charges shall lapse upon expiry of
five years from the date of issue of the
resolution of the General Assembly which
endorsed the Board’s report.

However, if the act attributed to the Board
Members constitutes a crime or a
misdemeanour, the action for liability shall not
lapse except when public liability shall have
| lapsed.
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Without prejudice to the rights of the
shareholders as prescribed under the applicable
laws, disputes affecting the public or common
interest may not be filed against the Board of
Directors or against one or more Board
members, unless they are initiated by all the
shareholders upon a resolution passed by the
General Assembly.

Any shareholder who wishes to initiate a
similar case must notify the Board of Directors
at least one month prior to the General
Assembly meeting. The Board of Directors
shall add this item to the agenda of the General
Assembly.
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The shareholding company shall dissolve in any of
the following cases:

1. Expiry of its term, unless the said term shall
have been renewed in accordance with the
provisions of these Articles.
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Completion of the objectives for which it was
formed, or if such objectives became
impossible to realise.

All Shares were assigned/ transferred to a
number of sharcholders less than the minimum
required by law,

A judicial order for dissolution shall have been
passed by the court or that the company has
been declared bankrupt.

Merger with another company or corporate
body.

Unanimous decision of the shareholders for
dissolution of the Company prior to expiry of
its term, unless the Articles of Association
provide that it shall be dissolved by a certain
majority of votes.
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In case the corporate losses reach half ils capital,
the Board of Directors shall convene the Extra-
Ordinary General Assembly of Shareholders in
order to decide whether the situation warrants the
Company’s dissolution prior to expiry of its term or
reduction of its capital or taking other appropriate
measures. If the Board fails 1o convene the Extra-
Ordinary General Assembly of Shareholders or it
does not assemble in view of non availability of
quorum, or if the General Assembly refused to
dissolve the Company or if no decision was made
on such matter for any reason whatsoever, any
shareholder may request the Civil Court to dissolve
the Company.
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In accordance with the provisions of the
Commercial Companies Law, the Company’s
liquidation shall be effected after Iits
dissolution.
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Provisions of the Commercial Companies Law
shall apply unless otherwise stated in these
Articles. All variations/ amendments that may
be incorporated in provisions of the said Law
shall constitute complementary provisions to
these Articles or an amendment to such
Articles without the need for taking any further
measure, except endorsement in  the
Company’s Commercial Register whenever
such endorsement is required.
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The courts of the State of Qatar shall have
jurisdiction to hear any dispute that results
from the implementation of provisions of these
Articles.

Loy g0 gl 8 ol b kil Sladl ains
Al 138 alSaf Gkl e

1

al khaliji g 2uxlsll




al khaliji gy 21151l

Signatures:
Zilad gol)

Hamad bin Faisal bin Thani Al Thani )
Chairman of the Board of Directors LU R LRt RE VIV JUTINVEN

RELTANC TS

Abdulla Nasser Abdullah Al Misnad Ahsall B} e jals B ae
| Deputy Chairman 5Vl Galaa arh 5 il
Board Member 5 aY1 udas guiae
Mohammed Khalid Al Mana _C.\Lnﬂ AlA dans
Chief Executive Officer (el g,
Robin McCall JsS Omgy
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