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Memorandum of Association

Dukhan Bank {Q.P.5.C.}
{Qatari Public Shareholding Company)
(the “Company”)

This memorandum is entered into between the following
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Doha, Qatar Qatar A
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Whereas, the Company was established in the name of “Barwa
Bank” in 2008 as an Article 68 Qatari private shareholding
company in accordance with the previous Commercial
Companies Law number 5 of 2002 and pursuant to ministerial
resolution number 33 of 2008,

Whereas, in 2019, the memorandum and articles of association
of the Company were amended as a result of the Company's
merger with the international Bank of Qatar pursuant to the
Extraordinary General Assembly Resolution dated 19 December
2018 and the final approval of the Qatar Central Bank number
10 of 2019, published in the Official Gazette, publication number
13, dated 20 June 2019,

Whereas, in 2020 following the aforementioned merger, the
memorandum and articles of association of the Company were
amended as a result of a change in the trade name of the
Company to “Dukhan Bank {a Qatari private shareholding
company)” by a resolution of the Extraordinary General
Assembly issued on 13 March 2019,

Whereas, pursuant to the Extraordinary General Assembly
Resolution dated 15 January 2023 the legal form of the Company
was converted to that of a Qatari public shareholding company,
and the value of the Company assets and liabilities were
approved in accardance with the reports prepared by KPMG and
Moore dated December 2022 in accordance with the terms and
procedures applied by the QFMA, and the assembly approved
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Accordingly, this memorandum of association is hereby
amended due to a conversion of the Company’s status to that of
a Qétari public shareholding company, the listing of the
Company's shares on the Qatar Stock Exchange and in
compliance with the Qatar Financial Markets Authority’s board
decision number 5 of 2016 issuing the Governance Code for
Companies and Legal Entities listed on the Main Market, in
addition to the other changes approved by the sharehoiders of
the Company, in accordance with the Commercial Companies
Law number 11 of 2015 as amended by law number 8 of 2021.

Article (1)
Name of the Company

The tegal name of the Company is Dukhan Bank, a Qatari public
shareholding company (Q.P.S.C.).

Article (2)
Head Office

The Company’s head office and legal domicile shall be in the city
of Doha, in the State of Qatar. The Board of Directors of the
Company may establish branches, representative offices or
agencies, both in the State of Qatar or elsewhere.
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Article (3)
Objects of the Company

The main objectives of the Company are to carry out, whether
for its account or for the account of others, or in participation
with others inside and outside the State of Qatar, all aspects of
banking, financing, investment, real estate and social services
activities in accordance with the principles of Islamic Shari’a. The
main activities of the Company include, amongst other things,
the following:

First: Real estate and residential financing:

1.

real estate financing made available to Qatari and non-
Qatari customers for the purchase of real estate and
residential units of all kinds in the State of Qatar in
accordance with applicable laws, as well as financing the
acguisition, construction, restoration or expansion of all
kinds of real estate properties;

financing companies, institutions and organisations for
the purchase and development of real estate and fand for
residential, commercial, industrial, multi-use and any
other purposes;

where mandated by the State, managing and financing
residential care activities that are offered by the State to
citizens of Qatar who meet the conditions of residential
care, with or without compensation, as determined by the
Board;

offering new and innovative real estate financing
products on the Financial Market, such as the long-term
housing finance system (mortgages), financing using the
liarah structure and any other products that may be
developed in the future; and
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5.

financing large-scale infrastructure projects, building and
operating of cities, airports and other projects.

Second: Banking business:

1

opening accounts and credits, and carrying out debit and
credit transactions;

accepting cash deposits in their various forms for
preservation, saving, investment, or otherwise;

dealing in shares, sukuk, bills of exchange, remittances,
bills of lading and other negotiable or other commercial
papers;

dealing in foreign currency by buying and selling, and
financing foreign trade;

receiving subscriptions for the establishment of joint
stock companies, and the purchase and sale of shares for
the account of the Company or for third parties;

issuing bank guarantees and letters of guarantee;

keeping all kinds of money, precious metals, sukuk,
parcels and renting private safes;

buying and selling gold bullion and precious metals;

issuing and participating in the issuance of bank ¢ards of
all kinds, including debit and credit cards, as well as
travellers cheques or any other financial services;

5 sy Al Al Akl s
LAahadl enlasadly

1A yaal) Jlac¥t (Ll

tibuilly cuadd) Jleels 2Ll clalae Yy coliluall 38

S A o Ll Aihsd) W)geas Bl adlagl ol
slly yal o lan.dd

iy cNlgally CVLlly dally agudl 5 dalal
Ljlaahh ah¥1 o Jelsll A GhoWl e Wby oadll

s gAY
Blaall Josady ehuis aon S e i) CDleall 3 Jolal
(g lall

ams by dhaalied) CAGAN uudy Lalal iy b
¢yl Clad of A<580 Cilead agua)

¢ leall Cililad g 308 pemall VLS jhaial

nlig g plally eleCally il Galaally 358 o gas Jais
sLalall ol

Aangiil) palaally Apa ) il as ehyd

Leelsd aseny A pead) el laal 2 Haddly Sl
@ ol bl AN Iy GtV peaddl il L Lo
sgal Ll clas

A
DAl

=17

=\¥

A

-4

.

Y PO X

-1 = bl ~3
. e

-y -A

V¢ -9

Y -

-Y

-

-8




\[Csz'a_g—-q:\

10. management of properties eligible to be managed by

banks, as well as real estate on an ljara basis and other
means; and

" undertaking special studies for the account of its
customers and providing information and advice in the
fields of finance, investment and advisory services.

Third: Financing and investment business:

full or partial investment financing of real estate
transactions, including the purchase of real estate, lands
or buildings of all types and uses, as well as financing
construction and contracting works and related
engineering works electrical and mechanical works, and
related matters;

investment financing for the purpose of privatisation of
various companies, or partnership or purchase of various
companies for the purpose of selling them or benefiting
from their revenues through the Company;

financing for all terms without taking guarantees
according to the Company’s policies or by guaranteeing
real estate that is under development or that is
undeveloped, commercial papers or other guarantiees
acceptable to the Company;

investing the funds whose owners wish to invest jointly
with the Company’s investments, in accordance with the
applicable competition and agency rules or by way of
agreement;

owning, establishing or participating in investment
projects of all kinds in different economic sectors,
whether existing or under establishment;
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10.

11.

12,

13.
i4.

15.

16.

1

establishing commercial companies and dealing in the
sale and purchase of their shares;

establishing banks, investment companies, financing
companies and exchange companies of all kinds;

carrying out all agricultural, industrial and real estate
investment activities;

buying lands to construct buildings on them for the
purpose of selling, renting or investing them in
accordance with applicable laws;

carrying out import and export operations of various
commodities;

purchasing goods and other movable property with the
intention of selling, leasing or operating them;

carrying out all financing activities related to marine, air
and land transport;

storage of commodities and crops in general;

establishing and managing various investment funds,
financial and real estate portfolios for individuals and
institutions, and performing the function of investment
trustee;

owning trademarks, patents, and other rights, certificates
and privileges that the Company deems necessary or
appropriate for the nature of its work, and disposing of
them by any legal means;

establishing cooperative systems in accordance with
Islamic Shari'a principles 1o secure the movable and
immovable values that it owns or deals in, and
establishing insurance organisations to achieve these
purposes;
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17.  marketing and distributing insurance products of various
kinds which are related to its objects, to its customers and
non-customers, provided that they do not conflict with
islamic Shari’a principles.

Fourth: Social services:
1. offering financing for use in various fields;

2. establishing and managing specific funds for various social
purposes in accordance with applicable laws in the State
of Qatar; and

3. cooperating with the competent authorities by assuming
the role of the legal guardian in the management of assets
and inheritances and the implementation of wills in
accordance with Islamic Shari’a principles and applicable
laws.

Fifth: In general, the Company may carry out all of the
abovementioned objects inside the State of Qatar and abroad,
and it may also practise any business that falls within the
business of banks according to applicable laws as long as it
complies with Islamic Shari’a principles. In order to achieve its
objectives, it may own and dispose of real estate and movables.

Sixth: The Company may establish or contribute to the
establishment of institutions, bodies and companies that engage
in similar business activities or that may assist the Company in
achieving its objectives in the State of Qatar or abroad. The
Company may participate with the abovementioned entities in
any way, or merge with them, acquire them or become affiliated
with them. In general, the Company may carry out any act to
achieve its objectives in accordance with Islamic Shari'a
principles.
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Article {4) (¢) sta
Term of the Company ASHE0) Baa

The term of the Company is ninety-nine (99} years commencing
on the date of issuance of the decree of the Minister of
Commerce and Industry approving the conversion of the
Company into a Qatari public shareholding company.

Article (5)
Capital of the Company and Major Shareholders

The issued and pald up capital of the Company is QAR
5,234,100,000 {five billion two hundred and thirty four million
and one hundred thousand Qatari Riyals) divided into
5,234,100,000 (five billion two hundred and thirty four million
and one hundred thousand Qatari Riyals) cash shares, the
notinal vatue of each Share is QAR 1 {One Qatari Riyals). The
capital of the Company may be divided, increased or decreased
pursuant to an Extracrdinary General Assembly Resolution
passed in accordance with the Articles of Association of the
Company.

The Founders of the Company are the following:
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11.67% 1 610,927,280 Qatari General Retirement and Social Insurance Authority
{Military Pension Fund})
: oy dad caeand dumalill y1a8 4K
6.96% 1 364,041,310 e _ _ e dunlill LR ASA
Qatari Qatar Holding Company LLC
4,13 A0S oy ClSalg ae aed Aoladll dud) 4S50
10.080% 1 527,597,280 c o A0l S SIS, el s =
Qatari Al Sanad Trading Company LLC and its related companies
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13.47% 1 705,114,860 o e A S e S el Gy p 404
Qatari Broog Trading Company LLC and its related companies
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Total number of Shares held by the Founders:
oAl el
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Other shareholders:
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100% 5,234,100,000 I ! gl daks Hadl gt 320 e
Total number of Shares issued with a par value of QAR 1:

The shares value that constitutes 100% of the share capital was
fully paid.

The Extraordinary General Assembly heid on 15 January 2023
approved the reports issued by the financial evaluators KPMG
and Moore dated December 2022 in relation to the net value of
the assets and liabilities of the Company as at 30 September
2022; and the approximate value of such assets and liabilities
that was determined between QAR 24,682.9m - QAR 26,926.4m
by KPMG and QAR 23,967.2m - QAR 26,490.0m by Moore.
However the Extraordinary General Assembly decided to keep
the current share capital amounting to QAR 5,234,100,000 {five
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billion two hundred and thirty four million and one hundred
thousand Qatari Riyals).

The Extraordinary General Assembly alse approved the direct
listing of the Company in accordance with the rules and
decisions issued by the QFMA.

The Company shall ensure that it will comply as soon as
practicable with all timelines set out in the Decision No. 1 of
2016 of the Board of Directors of the Qafar Central Bank
determining the percentages and conditions of ownership of
shares in financial institutions listed on the Stock Exchange and
subject to the control and supervision of the Qatar Central Bank
and any other related instructions.

Article (6)

Conversion Charges

The Company is responsible for settling the fees and charges of
converting the Company from a private shareholding company
to a public shareholding company.

Article (7)
Copies of this Memorandum of Association
This Memorandum of Association was issued in five copies; one

copy to be delivered to the Companies Affairs Department in the
Ministry of Commerce and Industry, another copy to be
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