Articles 5, 6, 57, 69 have been amended
pursuant to the Extraordinary General
Assembly (“EGA”) meeting on 15 April 2009.
All be

construed accordingly.

articles herein shall read and
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On this day Monday 25/12/2006, this
Memorandum has been executed between

the following parties :

Qatar Diyar
Real Estate | Qatari joint | Doha,
! Investment company Qatar
Company
Pension and
Retirement Qatari joint | Doha,
2 General company Qatar
Authority
Other Founders, their names, nationalities
and the number and value of shares they
subscribed appear in the list annexed
? hereto, which shall form an integral and
complementary part hereof (Schedule No.
1)

The parties shall be referred to jointly as the
“Founders”, and shall be represented by the
signing  this
Articles  of

Committee in
the

Incorporation annexed hereto.

Founder

Memorandum and

The Parties have agreed to:
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Establish a Qatari shareholding company in
order to carry out businesses in the fields of
banking, financing, investment and social
services, all in terms of this Memorandum,
the

provisions of the Commercial Companies

annexed Articles of Association,
Law No. (5) of 2002 with particular reference
to Article (68) thereof, Law No. (13) of 2000
regulating the investment of non Qatari
capital in business activities with particular
Decree
Law No. (15) of 1993, establishing the

Bank of Qatar with particular

reference to Article (12) thereof,

Central
reference to Article (43) thereof, instructions
issued to banks by the Central Bank of
Qatar
Cabinet of Ministers at its regular Session
No. (25) of 2005 held on 13/7/2005.

and resolutions passed by the
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The Company’s name shall be Al Khalij
Commercial Bank (“Al-Khaliji”) (a Qatari
Shareholding Company).

(o) (Mgt it i) a2, ol
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The Company’s principal place of business
and legal domicile shall be in the city of
Doha, State of Qatar.

of Directors may establish branches, offices

However, the Board

and agencies of the Company, both inside

and outside the State of Qatar.
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The Company’s term shall be one hundred
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(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 Extraordinary General

Assembly of Shareholders.
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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,
the provision of social

and services,

including without limitation:

1) Opening accounts of all categories and
accepting deposits for use in banking
operations.

2) Granting loans and advances of all
categories.

3) Discounting, selling and purchasing of
securities.

4) lIssuing, discounting and collecting bank
drafts.

5) lIssuing or participating in issuing credit
cards, travellers cheques, and any
financial services.

6) Offering public and private loans, and
managing loans for banking
consortiums.

7) Granting indirect banking facilities such

letters of

as issuance of securities,
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credit, bank guarantees and others.

8) Trading in foreign currencies and
precious metals.
9) Performing all banking operations

relating to financial derivatives of all
categories.

10) Receiving applications for subscription

in  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
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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.

1) Establishing branches and offices which
with  the

provisions of the Islamic Shari'ah Law,

operate in accordance
and applicable laws and regulations.

2) Performing banking transactions of all
categories are permitted by banking

regulations and applicable laws.

a) Marketing of Insurance products on
behalf of third parties inside and outside
Qatar

b) Providing customary insurance services
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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  hundred
(360,000,000) shares.

each share shall be Qatari Riyals ten.

and sixty million

Nominal value of
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Each of the wundersigned founders
subscribed to a number of shares totalling to
three hundred and twelve million

(312,000,000) at a nominal rate of Qatari
Riyals ten (10/-) each. Total nominal value
equals Qatari
hundred and twenty million (3,120,000,000),
distributed among the Shareholders as

Riyals three billion one

follows:
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Qatar
Diyar
Real
1. | Estate

Investme

14,490,000 | 144,900,000

nt
Company

Pension
and
Retireme

2. 12,000,000

120,000,000
nt

General
Authority

Founders
whose
names
3. | appear 312,000 | 3,120,000,000
under

schedule
#1

Total

In addition to 2.5% in respect of each share
subscribed against incorporation and issuing
expenses and other costs, the Founders
paid 50% of the nominal value of each
contributed share, i.e. a total of Qatari Riyals
one billion five hundred sixty million
(1,560,000,000). These amounts were paid
into the account of the Company with the
Qatari Commercial Bank and the National
Bank of Qatar. Such balance shall not be
withdrawn except by a resolution of the first
Board of Directors after declaration of the
Company’s incorporation and its registration

in the Commercial Register.
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the
Subscribed Share Capital by Qatari Riyals

The Founders agree to increase
two billion eight hundred eighty million
(2,880,000,000) divided into two hundred
eighty eight million (288,000,000) shares, all
being cash shares to be offered for 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.
value of each share shall be Qatari Riyals
ten (10). Each subscriber shall pay 50% of

such amount at the time of subscription,

The nominal

plus (2.5%) of the value of share for each
share subscribed as incorporation and
issuing expense and other costs for each
subscribed share, plus Qatari Riyals five (5)
for each share as special subscription fee,
out of which Qatari Riyals (2.5) shall be
deductible the

underwriter. Balance of the subscription fee

as commission for
shall be brought forward to the statutory

Corporate Reserve.

The Board of Directors or whoever is
nominated by the Board shall, within two
months of the date of the first session of the
Board, and for a period of one month, offer
such shares for subscription by nationals of
the Sultanate of Oman, Kingdom of Bahrain,
State of Kuwait and the United Arab
Emirates. Under agreement for nomination
of the underwriter, Qatar Diyar Real Estate
undertakes to

Investment  Company
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underwrite the private subscription. Qatar
Diyar Real Estate Investment Company
shall be entitled to receive, by way of
consideration for the underwriting, the above

referred commission.

Without prejudice to the commitment of

Qatar Diyar Real Estate Investment
Company to underwrite the private
subscription, the corporate Board of

Directors may, without assigning reasons,
dismiss any application for subscription. In
case it becomes obvious after closing the
door for 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 all or part of such shares 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

thousand two hundred million
(1,200,000,000), to be divided into one
hundred twenty million (120,000,000)

shares, all are cash shares, to be offered for
public subscription among natural persons
of Qatari nationality within six months from
the date of the first session of the Board, at
a nominal value of Qatari Riyals ten (10)
each. The subscriber shall pay 50% of such
amount at the time of subscription plus
(2.5%) of the value of share for each share
by Founders

subscribed against
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incorporation and issuing expense and other
costs.

The Board of Directors shall take all
measures necessary for management of the

subscription.

The Board of Directors shall lay down a
policy for allocation of shares to subscribers
in accordance with the mechanism that the
Board of Directors considers appropriate,
whether by defining the minimum number of
shares allocated to each subscriber and/or

as per relevant proportions.
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All subscribers to the

shareholding or subscribers to the private

corporate

subscription, shall be Qatari nationals or
nationals of the Sultanate of Oman,
Kingdom of Bahrain, State of Kuwait or the
United Arab Emirates. If the subscriber
was a corporate person, its majority shares
shall be owned by individuals or corporate
persons who hold the nationality of one of
these countries within the percentages
defined for
provisions of Article (8) and (9) of this

Memorandum.

each country, subject to

Signature by a subscriber on the public or
be

considered an express acknowledgement by

private subscription application shall

him of acceptance of provisions of the
Memorandum and Articles of Association

annexed thereto, as well as of the
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the
Assembly of

resolutions passed by Founders

Committee, the General
Shareholders and the Board of Directors.
The company’s Board of Directors shall take
the

required endorsement in the Commercial

necessary measures for making
Register for amendment of the subscribed
capital as per subscription phases stipulated

in this Memorandum.

Balance amount in respect of each share
shall be payable within no more than five
years effective from the date of issue of the
Ministerial Resolution which authorised the
incorporation of the Company. The first call
and/or call for payment of balance payable
on each share shall be made after at least
two years from date of issue of the
Ministerial Resolution which authorised the
incorporation of the Company. Payment
shall be made on the dates 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 the
Shareholder the

instalment due, provisions of Article (157) of

fails to timely pay

the Commercial Companies Law shall apply.
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Non-nationals of the countries of the founder
subscribers 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 shares listed. In all
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cases, shareholding of Qatari nationals,
both natural and corporate persons, shall
not be less than 20% of the total corporate

shareholding.
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Following founders, who are signatories to
this

measures necessary for establishing the

Memorandum shall take up all

Company. For that purpose they have
delegated the following committee to

represent them:

Sr | Name Capacity

1 | Mr. Tareq Ahmed Al | Chairman
Malki

2 | Sheikh Seif Bin Hashil | Member
Al-Maskari

3 | Mr. Ahmed Bin Yousuf | Member
Al-Alawi

4 | Mr. Salah A'asheer Member
Mr. Khalid Mohammed | Member
Al-Bou-einein

6 |Mr. Essam Anees | Member
Khalaf

Acting collectively and individually in order
to take legal actions as may be necessary
for carrying out the subscription formalities
and all other procedures necessary for

completing the incorporation.

The Articles of Association annexed hereto
shall form an integral and complementary

part hereof.
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Expenses, costs, fees, and remuneration
which the Company has to pay in the course
of its incorporation, including cost of
publication, posting of public notices, prints,
fees payable to subscriber agents,
subscription manager and advisers, plus
cost of procurement of technical and iegal
studies, preparation of feasibility studies and
other sundry expenses shall all be deducted
from funds allocated for incorporation and
be

the statutory corporate

subscription. The balance shall
transferred to

reserve.
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This Memorandum of Association has been
One

counterpart shall be submitted along with

drawn up in five counterparts.
the application for authorisation of the
Company’s incorporation filed with the
Department of Commercial Affairs at the
Ministry of Economy and Commerce for
the

Another counterpart shall be

procurement of Incorporation
Resolution.
filed with the Department of Real Estate
Registration and Legalisation at the Ministry
of Justice. The remaining counterpart
copies shall be filed with the corporate

documents.
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Signatures: Cilagd gill
Hamad bin Faisal bin Thani Al Thani LT TR R UTRVEN
Chairman of the Board of Directors Bl alas Lt
Abdulla Nasser Abdullah Al Misnad Lsall e puals dilre
Deputy Chairman Bl Ladaa L y il
Board Member 31 Gulae guac
Mohammed Khalid Al Mana el A daaa
Chief Executive Officer AT R
Robin McCall JsS O
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