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2.1 Except as expressly stated otherwise in
this Memorandum, words and phrases
used in this Memorandum which are
defined in article 1 of the attached
Articles of Association shall have the
meanings assigned to them in the Articles
of Association.

Except as expressly stated otherwise in
this Memorandum, rules of interpretation
and construction set forth in article 1 of
the attached Articles of Association shall
apply to this Memorandum as if expressly
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set out herein.

ARTICLE (3)

NAME

The name of the Company is “Mesaieed
Petrochemical Holding Company”, a Qatari
Shareholding Company.

4.1

ARTICLE (4)

OBJECTS OF THE COMPANY

The objects of the Company are to
establish, manage, own and/or hold
shares, assets and interests in companies
(and their subsidiaries and/or associated
undertakings) engaged in all manner of
processing and/or manufacturing of
petrochemical products, together with
any other company or undertaking which
the Company deems beneficial to its
business, diversification or expansion
from time to time, including the
following:

(@)

to establish, issue, own, hold, buy,
sell subscribe for, transfer and
allot or redeem shares, loan notes,
bonds, sukuk and any interests in
itself, any Affiliate and/or any
company or undertaking;

to invest any of the Company’s
assets, bonds and financial
instruments;

to participate in the management,
coordination,  operation  and
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financing of the Company, any
Affiliate, and/or any company or
person in which it holds shares or
has an interest or commitment;

to provide support to Qatar
Petroleum’s Affiliates or the
Affiliates of Third Parties related
to Qatar Petroleum,

to own patents, commercial
businesses, franchises and any
other rights, and the exploitation
and lease thereof to or for Qatar
Petroleum Affiliates or otherwise;

to own tangible and intangible
moveable assets, personal and real
property necessary or conducive
for the furtherance of its objects;

to enter into contracts, agreements
and arrangements with any person
which the Company deems
beneficial to its business or to be
in furtherance of its objects;

to establish, acquire, undertake,
manage and carry on the whole or
any part of the business, property
and liabilities of any person
carrying on any business, which
may in the opinion of the
Directors be capable of being
conveniently carried on or
calculated directly or indirectly to
enhance the value of or make
profitable any of the Company’s
or any Affiliate’s property or
rights, or any property suitable for
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the purposes of the Company or
any Affiliate;

to borrow, mortgage, guarantee
incur liability, raise and secure the
payment of money in any way the
Directors think fit, including,
without limitation, by the issue of
debentures and other securities
(including derivatives), perpetual
or otherwise, charged on all or any
of the Company’s property
(present and future) or any of its
paid-up capital, and to purchase,
redeem and pay off those
securities;

to enter into Islamic finance
transactions and dispose of any
underlying assets for the purposes
of raising finance in relation to
such Islamic finance transactions;

to do all things that are in the
opinion of the Directors incidental
or conducive to the attainment of
all or any of the Company’s
objects, or the exercise of all or
any of its powers;

to carry on any other business or
activities that are unusual to or
may be carried on by companies
involved in a business similar to
that of the Company and/or its
Affiliates and/or its subsidiaries;
and

to do any other act as if a natural
person.

4.2 The objects specified in this article of this
Memorandum shall be regarded as
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independent objects, and are not limited or
restricted by reference to or inference from
the terms of any other paragraph or the
name of the Company.

ARTICLE (5)
HEAD OFFICE

The head office of the Company and its legal
domicile shall be located in Doha, State of
Qatar. The Company may establish branches,
offices, agencies or any other representatives in
the State of Qatar or abroad.

ARTICLE (6)
TERM OF THE COMPANY

The term of the Company shall be ninety nine
(99) years commencing from the date of the
issuance of the commercial registration by the
Ministry. Any extension to the term of the
Company shall be approved by a resolution
passed at an Extraordinary General Assembly
of the Company in accordance with the
attached Articles of Association.

ARTICLE (7)
Share Capital
Share capital

The share capital of the Company is ten
million (10,000,000) Qatari Riyals, divided
into one (1) special share of nominal value ten

) Qatari Riyals (the “Special Share”) and
it hundred and ninety nine thousand nine
undred and ninety nine (999,999) ordinary
shares each of nominal value ten (10) Qatari
Riyals (the “Ordinary Shares”); (the Special
Share and the Ordinary Shares together,
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hereafter, the “Shares”).

7.2 Change to share capital

The share capital of the Company may be
divided, increased, reduced and/or otherwise
modified by a resolution passed at an
Extraordinary General Assembly of the

£ gomis 11
s ( )
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] s

Company in accordance with the attached
Articles of Association. Subject to the
provisions of the Articles of Association, all or
part of the issued share capital may be
redeemed by a resolution passed at an
Extraordinary General Assembly.

i 7.3 Redemption of issued share capital

The issued share capital of the Company may

RO

aiall 3t

be redeemed by a resolution passed at the
Annual General Assembly of the Company in
accordance with the attached Articles of
Association.

7.4 Paid up share capital

ol yalt
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Shares issued and paid up will constitute the
paid up capital of the Company at any time.

ARTICLE (8)

Subscribed Shares

)of the date hereof, QP has subscribed for

the Special Share and nine hundred and ninety
nine thousand nine hundred and ninety nine
(999,999) Ordinary Shares, all fully paid in
cash. Subject to the requirements set forth in

icle 9 of the attached Articles of

sociation, QP may transfer the Shares at any
time following the Company’s incorporation.
All Shares shall be fully paid upon issuance.
Notwithstanding anything to the contrary
contained in the provisions of this
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Memorandum, any special arrangement agreed
in writing between QP or the Special
Shareholder on one hand, and a Shareholder,
on the other hand, for the purpose of procuring
or incentivising such Shareholder to retain, for
an extended period of time, the Ordinary
Shares initially subscribed for by it as
described in detail in the public offering
prospectus used for the initial public offering
of the Company’s Shares (“Loyalty Scheme
Arrangement”), shall be binding on the
Company and its Shareholders and shall form
part of this Memorandum. In the event that
there is any discrepancy between the
provisions of such Loyalty Scheme
Arrangement and the provisions of this
Memorandum, the provisions of such Loyalty
Scheme Arrangement shall prevail.

ARTICLE (9)

LIABILITY OF SHAREHOLDERS

ol iyl

33l

Shareholders shall only be liable for unpaid
subscription amounts (up to the nominal value
of each Share held by them) and their liability
shall not be increased. Shareholders shall have
no further liability for the debts and obligations
of the Company.

D

RESTRICTIONS ON SHAREHOLDING

ARTICLE (10)

With the exception of Qatar Petroleum (or an

T Institutions, shall, subject to the third

Affiliate of Qatar Petroleum) and except in the
course of a capital markets transaction as
commended by the Board, no person or
entity, with the exception of Selected

paragraph of this article 10 of this
Memorandum._hold (or be beneficiallv entitled
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to) an amount of Shares greater than the other
amount of Shares determined from time to
time by the Board (taking into account
professional advice and the current market
practice of companies admitted to the Qatar
Exchange). For the purposes of this article 10,
a legal person, its subsidiaries and companies
and/or individuals under its Control, shall be
deemed one person and natural persons
Controlling a legal person shall be deemed one
person and a decision passed by the Board in
this respect shall be final, conclusive and
binding on all concerned.

The Board shall have the right to refuse
registration or transfer of any Shares if the
Board determines that such transaction has
been carried out in breach of this article 10.

If the Company is listed on the Qatar
Exchange, or on a regulated stock exchange,
non-Qatari persons shall be restricted to
owning a maximum of fifteen per cent (15%)
of the portion of the Shares made available for
subscription on a listing on the Qatar Exchange
or a regulated stock exchange.

This MEMORANDUM OF ASSOCIATION is
written in Arabic and English in four originals.
atar Petroleum shall have one original copy,
one ongmal will be deposited with the
of Business and Trade, one original
be deposited with the Ministry of Justice
and one original copy shall be retained at the
Company's Head Office.
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IN WITNESS WHEREOF, the undersigned have sl .. Sl i el
executed this MEMORANDUM OF ASSOCIATION f A & Ty
onthe _ day of 2013. 22013
Signed for and on behalf of: ' O Al add gl
QATAR PETROLEUM

Sign:

Name: oLl

Title: Chairman of the Board and Managing Director ailall guanll g5 laY Cudase Guid ) jdacall
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Corporation, now or hereafter owns or

ol W e 3,3

controls, directly or indirectly, fifty & o e JS&) Ll s
percent (50%); or more of the Jgsi J] (%50) Al s (e

shareholding entitled to vote in the
election of directors or, if there is no such
shareholding, fifty percent (50%) or more
of the equity share capital of such
company, or (i) a Government
Corporation -(so long as QP remains a
Government Corporation); and
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MESAIEED PETROCHEMICAL HOLDING FEERA]
IEYRA COMPANY Rl il g sl s
(“COMPANY”) ropet S
Sl gall A Shareholding Company Established i N _( . ) P
In Accordance with Article 68 of the i Cuannals 4y plad dadlusa 45 )
fYor ] Commercial Companies Law Ay jladll cils Al ¢ 98 (e 68 Balall i gy
CHAPTER ONE Jotlt il
ol DEFINITIONS
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any, and any company in which such
parent corporation or such company (as
the case may be) now or hereafter owns
or controls, directly or indirectly, fifty
percent (50%); or more of the
shareholding entitled to vote in the
election of directors or, if there is no such
shareholding, fifty percent (50%) or more
of the equity share capital of such
company.

“Annual General Assembly” has the meaning
ascribed tfo it in Article 46;

“Articles” means these Articles of Association;

“Auditors” means the auditors of the Company
duly appointed from time to time;

“Authorities” means, together, the Ministry and
the QFMA;

“Board” means the Board of Directors of the
Company duly appointed in accordance with these
Articles;

“Chairman” has the meaning ascribed to it in
40;

Company Secretary” has the meaning ascribed
to it in Article 43;

“Comgrol” means the ability of a person to ensure
that _#he activities and business of another are

ducted in accordance with the wishes of that
person and, in relation to a body corporate, a
person shall be deemed to have “Control” of a
body corporate if that person possesses or is
entitled to acquire the majority of the issued share
capital or the voting rights in that body corporate
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or the right to receive the majority of the income
of that body corporate on any distribution by it of
all of its income or the majority of its assets on a
winding up and (for the avoidance of doubt) the
legal guardian of a natural person (i) under the age
of eighteen (18) years or (ii) over the age of 18
and required to remain under a legal guardianship
arrangement shall, in each case, not be deemed to
have “Control” of that natural person and the term
“Controlling” shall be construed accordingly;

“Controlled Affiliate” means:

(a) in relation to QP, any company (other than
the Company) (i) in which QP now or
hereafter owns or controls, directly or
indirectly ten percent (10%) or more of the
shareholding entitled to vote in the election of
directors or, if there is no such shareholding,
ten percent (10%) or more of the equity share
capital of such company or (ii) that is
otherwise Controlled by QP; and

(b) in relation to any company not covered by
sub-paragraph (a) of this definition, any other
company (i) in which the first company now
or hereafier owns or controls, directly or
indirectly, ten percent (10%); or more of the
shareholding entitled to vote in the election of
directors or, if there is no such shareholding,
ten percent (10%) or more of the equity share
capital of such other company or (ii) that
otherwise Controlled by the first company;

Chairman” has the meaning ascribed to
icle 40;

“Director” means a member of the Board duly
appointed in accordance with these Articles;
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“General Assembly” means a meeting of the
Shareholders convened in accordance with these
Articles as an Annual General Assembly or as an
Extraordinary General Assembly and the body
corporate constituted by the Shareholders when so
meeting;

“Government” means the government of the
State of Qatar and any political subdivision
thereof and any government authority, tribunal or
person having apparent authority to act for the
government. of the State of Qatar or exercising
jurisdiction over persons or property in any part of
the State of Qatar;

“Government  Corporation” means any
company established pursuant to the provisions of
any decree, enactment, resolution, rule or
regulation that is operated by or subject to the
control of or direction by the Government, and

claaalt

any other company which is an Affiliate of the
Government; -
has the

“Independent Director” meaning

ascribed to it in Article 22;
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w” has the meaning ascribed to it in Article 2;
2 satall
Listing Rules” has the meaning ascribed to it in 4 Ll aaaall aall Jeas "zioay) ) Yol
Article 12; 12 skl
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}reholders’
cribed to it in Article 18;

Trade or such other Government entity as is
authorised from time to time to administer the
Law;

“Ordinary Shares” has the meaning ascribed to
it in Article 9;

“Qatar Foundation” means the Qatar Foundation
for Education, Science and Community
Development;

“Qatari Riyals” means the lawful currency of the
State of Qatar;

“Qatari Shareholding Company” means a
shareholding company as defined and
incorporated pursuant to the Law;

“QFMA” means the Qatar Financial Markets
Authority;

“QP” means Qatar Petroleum, a corporation
organised and existing under the laws of the State
of Qatar;

“Resolution” means a resolution duly passed in
accordance with Articles 36 and 53 of these
Articles or by a written resolution as provided in
Article 34 of these Articles;

d Institutions” means Qatar Foundation,
the Geperal Retirement and Social Insurance
A ty and any other institutions advised by the
pecial Shareholder to the Company in writing;

“Shareholder” means any person whose name is
listed as a shareholder in the Shareholder Register;

Register” has the meaning

“Shares” means shares in the capital of the
Company from time to time and shall include the
Special Share and the Ordinary Shares as the
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context may require;

“Special Share” has the meaning ascribed to it in
Article 9;

“Special Shareholder” means the person whose
name is listed as the holder of the Special Share in
the Shareholders’ Register;

PP “Tag-Along Right” means the right of minority
Shareholders to participate in a major sale of
Ja ( ) Shares exceeding fifty percent (50%) of the paid
_ up share capital of the Company and to sell their
pi JLaa¥ly Shares on the same terms and conditions; and
( ) “Third Party” means any person who is not the
/[ el Company;
1.2 Interpretation
Y
it 30 1.2.1  Generic Terminology
( )| In these Articles:
‘ a “year” means a calendar year in the Gregorian
R calendar;

“day” means a period of twenty-four consecutive
hours beginning immediately after midnight;

a “business day” means any day which is neither
riday, Saturday nor a day when the Qatar
Centrd Bank is closed for business;

company” means an incorporated limited
liability company, corporation or partnership;

ding” shall be construed as including

withoyt limitation;

a “month” or “week’” means a calendar month or
week respectively in the Gregorian calendar; and

a “person” includes any individual, company,
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corporation, firm, partnership, joint venture or
association, whether a body corporate or an
unincorporated association of persons.

1.2.2  Number and Gender of Terms

Words importing the singular number shall
include the plural and the plural the singular.
Words importing any gender shall include any
other gender.

1.2.3  Descriptive Headings

The descriptive headings of the Articles in these
Articles of Association as well as the cover page
are included for convenience of reference only
and shall not be used in any way in construing or
interpreting any of the provisions of these
Articles.
1.2.4 References to Articles

References to an Article is to an article of these

Articles unless stated to refer to any law of the
State of Qatar.

CHAPTER TWO
COMPANY INCORPORATION

2./ FORMATION

A Qatari Shareholding Company has been
established by the initial subscriber hereto
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t to the provisions of Article 68 of the
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5.14.

5.1.6.

company or person in which it holds
shares or has an interest or commitment;

to provide support to QP Affiliates or the
Affiliates of Third Parties related to QP;

to own patents, commercial businesses,
franchises and any other rights, and the
exploitation and lease thereof to or for
QP Affiliates or otherwise;

to own tangible and intangible moveable
assets, personal and real property
necessary or conducive for the
furtherance of its objects;

to enter into contracts, agreements and
arrangements with any person which the
Company deems beneficial to its
business or to be in furtherance of its
objects;

to establish, acquire, undertake, manage
and carry on the whole or any part of the
business, property and liabilities of any
person carrying on any business, which
may in the opinion of the Directors be
capable of being conveniently carried on
or calculated directly or indirectly to
enhance the value of or make profitable
any of the Company’s or any Affiliate’s
property or rights, or any property
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5.1.10.

5.1.11.

o Fy e

money in any way the Directors think
fit, including, without limitation, by the
issue of debentures and other securities
(including derivatives), perpetual or
otherwise, charged on all or any of the
Company’s property (present and future)
or any of its paid-up capital, and to
purchase, redeem and pay off those
securities;

to enter into Islamic finance transactions
and dispose of any underlying assets for
the purposes of raising finance in
relation to such Islamic finance
transactions;

to do all things that are in the opinion of
the Directors incidental or conducive to
the attainment of all or any of the
Company’s objects, or the exercise of all
or any of its powers;

to carry on any other business or
activities that are unusual to or may be
carried on by companies involved in a
business similar to that of the Company
and/or its Affiliates; and
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The objects specified in this Article 5 a8 Bl Gl e sl 2.5
shall be regardefi as independen? objects, { .| el U’“‘L“M alaill e 5 B3l
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endeavours to procure the issuance of a
decision by the Minister of Business and
Trade satisfactory in form and substance
ratifying the establishment of the
Company as promptly as possible after
the issuance of the commercial
registration Of “Sime Company.

vertheless the Company shall be

med to have been formed and gained
jurisitic personality from the time of
issuance of its commercial registration
from the Ministry.
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@D gayli | 6. HEAD OFFICE i ) sl .6
avt [ The head office of the Company and its legal & 94_,4\.11\ lgikagay AS Al i i el Ay
onmicil?r hshal(l: be located in DOT}" ﬁmbStatt:1 of J§ T, g u{ A8 ,al,y ki A da 3.\3\
3l galt atar. ¢ Company may establish branches, -
offices, agencies or other representatives in the S ‘d"a ‘-’3 S | - J' VS J‘ L.u’l&;
/ / State of Qatar or abroad. R )
7. TERM OF THE COMPANY Ag il Baa el
g3 o
The term of the Company shall be ninety nine 7 i (e fa ale (99) (ygmniis Aani 48 5l 524
Ju( ) (99) years commencing from the date of the o Zui yall Ty (g jlall Jaudl 3350 laua)
issuance of the commercial registration by the | B Cmgar 38,30 sad aad i
iy Jlasdly Ministry. Any extension to the term of the ;"p JG;L‘-J)’ : ':’AL el - “-5‘
( ) Company shall be approved by a resolution 3 Gk gparbuall ale ) Gran
passed at an Extraordinary General Assembly in ] il
JR L accordance with these Articles.
8. INCORPORATION ) IS 8
Sd—r
ol 3t 8.1.  The Company’s incorporation costs may lewuull CallSIAS 58l adxif 5500 1.8
Adall 3l be paid for by the Company.
( ) 82.  Neither the Company, its Directors nor _ulas slael e &l 48,30 o550t 2.8
any person appointed by QP pursuant to 5 /LAl Iy AR
oL Article 25 shall have or bear any liability Skl 0 Oa cna paid 1 53 M
I oo Jgeea 25 Bkl Gaasa Jyoull
arising as a result of the Company being 1€ 12) B Taii i " 40 i ‘
incorporated in a manner other than in o4l S o Sl PJ:‘SF ¢
accordance with the Law. OGN a3aa Ll Byl 45y
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ave [/ COMPANY CAPITAL "‘Sﬂ‘d‘-‘u‘b
Gl gall 9. SHARE CAPITAL Jhalt Gl 9
pYor ] 9.1.  Share Capital QW ly, 19
The share capital of the Company is ten ouMa 5,8 s 45,31 Jl ol o
Py m_il!ion .(10,000,000) Qat_ari Riyals,  3liea s ) puda ¢(g Jk (10,000,000)
divided into one (1) special share of Y (10) & W 38 dsaud daiis (1) aa
Jl=u ( ) nominal value ten (10) Qatari Riyals (the ':{&u )'f Dadrs S O 4.\( ), J
ey “Special Share”) and nine hundred and 4 ("J > i ),_41“\"““‘ O J“"—‘)J“’
thd ? ninety nine thousand nine hundred and ~Asady Alanudy W gnuiy audy Alenud
( ) ninety nine (999,999) ordinary shares daf) agw JS gale ag (999,999) O
each of nominal value ten (10) Qatari nigale 1M Ay ykd cYY ) (10) L
| ] gl Riyals (the “Ordinary Shares”). ("8 ) 2 (10) =
9.2 Subscribed Shares A ugal Pg.u‘i\ 2.9
LS S
R As of the date hereof, QP has subscribed T o R LU PR g
il 3 * i) | aldaill 1 [
aall Gl for the Special Share and nine hundred Sl g ‘*Z“L‘"\J & ‘.&@Jb“ el
( ) and ninety nine thousand nine hundred &5 “has 5 ARy JHae pi sl
and ninety nine (999,999) Ordinary (999,999) chmssis daud s Ailanns Wll ) a5
Shares, all fully paid in cash. Subject to Sle) yo ae Jaii lgiad JalS by 5 Lale Lagu
CA ST YW Article 9.4, QP may transfer the Shares Jugas Jeoill kil sy 49 3alalt (,15;]

at any time following the Company’s
incorporation. All Shares shall be fully
paid upon issuance. Notwithstanding
anything to the contrary contained in the
provisions of these Articles, any special
arrangement agreed in writing between
QP or the Special Shareholder on one
hand, and a Shareholder, on the other
hand, for the purpose of procuring or
incentivising such Shareholder to retain,
for an extended period of time, the
Ordinary Shares initially subscribed for
by it as described in detail in the public
offering prospectus used for the initial
public offering of the Company’s Shares
(“Loyalty Scheme Arrangement”),
shall be binding on the Company and its
Shareholders and shall form part of these
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Articles. In the event that there is any
discrepancy between the provisions of
such Loyalty Scheme Arrangement and
the provisions of these Articles, the
provisions of such Loyalty Scheme
Arrangement shall prevail.

Changes to Share Capital

Subject to Article 9.4, the Company’s
share capital, may be divided, increased,
reduced and/or otherwise modified by a
Resolution passed at an Extraordinary
General Assembly in accordance with
these Articles. Subject to Article 9.4, all
or part of the issued share capital may be
redeemed by a Resolution passed at an
Extraordinary General Assembly in
accordance with these Articles.

Redemption of issued share capital

The issued share capital of the Company

" may be redeemed by a Resolution passed

-~

at Annual General Assembly of the
Company in accordance with these
Articles.

Paid up share capital
Shares issued and paid up will constitute

the paid up capital of the Company at
any time.

%// The Special Share

9.4.1.

The Special Share may not be cancelled
or redeemed without the written consent
of the Special Shareholder.

The Special Share may only be
transferred by the Special Shareholder to

bt AUl 138 ga g
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Corporation or any QP Affiliate.

Notwithstanding any provision in these
Articles to the contrary, each of the
following matters shall be deemed to be
a variation of the rights attaching to the
Special Share and shall accordingly be
effective only with the consent in
writing of the Special Shareholder:

the amendment, variation or
removal, or alteration of the
Memorandum of Association or
any of the following provisions
of the Articles:

(@)

Article 1, to the extent of
the definitions of
“Government”,
“Government
Corporation”, “QP”,
“Special Share” and
“Special Shareholder”;

@

(i)  this Article;

Articles 12.3, 20, 21,
22.2,24.1 and 33;

(iii)

any proposal being made for the
voluntary winding up or
dissolution of the Company or of
any subsidiary of the Company,

the issue of the Shares pursuant
to Article 10.2.5;

the cancellation, increase,
reduction, redemption,
subdivision, consolidation or
other change to the share capital
of the Company (including the
cancellation or redemption of
Shares pursuant to Article

il
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10.2.9);

any proposal to merge any of the
activities of the Company with
those of another company or
entity or the entry into any
agreement or arrangement to
acquire or dispose of any
subsidiary or business of the
Company; and

any proposal that the Company
amend, supplement, vary or
terminate any of the provisions
of (a) the memorandum and
articles of association of any of
Qatar Chemical Company Ltd
(Q-CHEM), Qatar Chemical
Company (IT) Ltd (Q-CHEM II)
and Qatar Vinyl Company Ltd
Q.S.C; or (b) the joint venture
agreement made between (1) QP
and (2) Arkema S.A. and (3)
Qatar Petrochemical Company
Q.S.C. dated 8 January 1997 and
thereafter amended pursuant to
Addendum WNo.l dated 21
September 1998 and Addendum
No. 2 dated 14 December 1999;
or (c) the joint venture
agreement made between (1) QP
and (2) Chevron Phillips
Chemical Company LLC and (3)
Chevron  Phillips  Chemical
Intemational Qatar Holdings
LLC dated 24 June 2001 and

thereafter amended by
restatement pursuant to an
amended and restated joint

venture agreement dated 13 June
2002, amended pursuant to
Amendment No. 1 dated 30 June
2003, Amendment No. 2 dated
30 December 2003, Amendment
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9.4.4.

No. 3 dated 31 March 2004 and
amended by restatement
pursuant to an amended and
restated joint venture agreement
dated 14 July 2005; or (d) the
joint venture agreement made
between (1) Qatar Petroleum and
(2) Phillips Petroleum Company
and (3) Phillips Investment
Company dated 16 November
1997 and thereafter amended
pursuant to Amendment No. 1
dated 11 November 1998,
Amendment No. 2 dated 25
August 1999, Amendment No. 3
dated 26 January 2003 and
Amendment No. 4 dated 11 May
2010.

The Directors will exercise all power of
control exercisable by the Company in
relation to its Affiliates and/or
subsidiaries so as to secure (so far as by
such exercise they can secure) that no
Affiliate or subsidiary shall take any
action which (whether alone or when
taken together with any other action)
would involve a variation of any of the
rights attached to the Special Share.
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The Special Shareholder shall be AMul A& Ball palall aaluddt Wl 549
entitled to receive notice of, and to .| f Aalall Lmaall gyeny asl
attend and speak at, any General "; . | ;\.\s el u' Laial
Assembly or any meeting of any class of "fé “‘“ ll R .\:Jl 3&5 . |
Shareholders of the Company. Gall ua t‘_“L““‘nJ 5= ol
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Other than as described in these « oulull Uaill 138 4 3)y Le e 6.4.9
Articles, the Special Share shall rank \-UL-":“ Dadl pedl Chpial (5K
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G0N &3] 10.1.  Sale of Existing Shares Al g s 1,10
vt 10.1.1  The Company or its Shareholders may at (gl & Led aaabiadl 5 4S80 3ay 1.1.10
/1 ¢ @ LR Cpaliadl S
any time offer or sell less than twenty e I Lenan o 5 g ey of y
3l gall percent (20%) and up to seventy percent . o - s
(70%) of the Shares (or such greater or -~ i‘, h “{A“J (6'20) 4:\.4!\._: L{ﬂ)&t
£¥r lesser percentage as the General J‘-‘Sf'-“"‘” _J) e 'b_“ (%70) 4"_ g
Assembly may decide from time to time) (4 4aladl naall o ) 3 LS Lgia i 4
to specified persons or entities or to the | (yasaa galasl Y (LAY i
g 534 public (including Qatari nationals and 13 o ) penll S aaae @l
the Selected Institutions). For the ., ~ 3l g 2l . \3;!\
Jas ( ) avoidance of doubt, article 76 of the ) e o=

Yol cainiy gl (5la
e Ol e 76 Baldl plSal 3yt
A8,

g5 pyand ple F ok anis Ala 621,10
Gl sl CATEY) 5l 48,2

o3 Jar¥Ls Law shall not apply to the Company.
3] 2 Yl

( )
i

10.1.2 In the event an offering is made to the

public, the Company shall deposit a

ol

public offering prospectus with the
Authorities, following which, an
advertisement publishing the public
offer shall be published in at least two
(2) Qatari daily Arabic newspapers for at
least one day prior to such offer
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10.2. Increase of Capital
10.2.1 Upon the approval of the Extraordinary
General Assembly and subject to Article
9.4, share capital of the Company may

Lole Ll ddall
L5 Osm 49

sakall e M

be increased. Subject to Article 9.4, any
share (or class of share) may be issued to
any person or entity at a premium and
with such rights and/or restrictions as the
Board shall propose in accordance with
these Articles.

In the event the increase in capital is to
come from Shares offered to the public,
such offer may be made for an initial
period of no less than 14 days and no
more than 30 days as decided by the
Board. Such period may be extended as
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10.2.3

10.2.4

10.2.5

decided by the Board.

In the event of an increase in capital
other than from Shares issued to QP
while QP remains the sole Shareholder,
the Board shall publish a statement in at
least two (2) local daily newspapers, one
(1) of which shall be an English
language daily newspaper, announcing
to the Shareholders their subscription
rights, the opening and closing dates and
the price of new shares.

Shares issued for cash consideration may
be issued as fully or partly paid,
provided that outstanding amounts on
partly paid Shares must be paid up (i) as
and when called by the Board; or (ii) in
any event within five (5) years of its
issue. Any initial instalment payable on
subscription shall be no less than twenty
five percent (25%) of the Company’s
total nominal share value issued as part
of such subscription, unless otherwise
decided by the Board.

Shares issued for non-cash consideration
must be fully paid, on terms approved by
the Board. While QP remains the sole
Shareholder, Shares may be issued for
non-cash consideration without requiring
a formal valuation of the consideration
to be provided and shall not require the
approval of existing Shareholders or of
the General Assembly under Article
0.2.1 and for the avoidance of doubt,
icle 158 of the Law shall not apply to
the Company. If QP ceases to be the sole
Shareholder as a result of a transaction
or a series of transactions which requires
the Company to issue Shares for non-
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10.2.6

10.2.7

10.2.8

cash consideration, such Shares shall be
first valued by an independent and
appropriately qualified expert appointed
by the Board. For the avoidance of
doubt, article 158 of the Law shall not
apply to the Company.

Subject to Article 9.4, the General
Assembly may decide to allocate new
Shares issued in accordance with this
Article 10, or any part thereof, for the
purpose of acquiring new assets, shares
in any other companies or to distribute
the same amongst the staff .of the
Company and/or the staff of any
Affiliate.

The General Assembly’s Resolution
under Article 10.2.1 may authorise the
Board to determine all the terms of a
share issue including the amount of the
increase and the price for issuing the
shares. = The  General  Assembly
Resolution may also waive the
Shareholder’s priority of subscription.

No Shares shall be offered for
subscription or issued at a value lower
than their nominal value, but may be
offered at such premium as is approved

The General Assembly may, subject to
Article 9.4, decide to reduce the
Company’s capital and redeem the
Shares (other than the Special Share) to
the Company if it is decided by the
General Assembly that the Company’s
share capital exceeds its needs or, where
a loss has incurred, in which case the
General Assembly may, subject to
Article 9.4, reduce the Company’s share
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11.1.  The Company may, upon the approval of ¢}l «dalall dgmandl 4Gl gay 45,30 3y 1,11
pY 0 ) the General Assembly, obtain debt =y <20 Aligal ng 8 e Joaad
finance in the form of negotiable loan 4 ¢ s e
notes, bonds, sukuk, securities or other dﬂ‘ o "‘:—“j‘.'“ J‘ d"‘%&\{u“’}
9 31 instruments on any terms recommended g da gl 385 s AT Adle sl
by the Board. Ao Gadaa Ly o
Jba ( )
3 eyl 112. Loan notes, bonds, sukuk, securities or 5l (ag @l <laiw aye s 2.11
¢, Jlas¥ly other instruments may be offered to Ll 31,41 4l <l Sall 5 cilasud)
specific persons or entities or to the y | IR i
( ) public, upon the approval of the General &‘i:d ‘ftj"s‘_); ¥ : “ l':i,‘ ¥l
/] o Assembly, and in compliance with these =23 %4 ) dgasal Adlge e
Articles only and at the terms determined oy il iy c.r‘"’\‘""m' ?UE‘“ baa e&y
by the General Assembly. Adlall Limaaldl Wo2a3
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aadl 3l 12. SUBSCRIPTION AND TRANSFER Sasadll ¢l sl g Sy 12
el 3l FORMALITIES
( ) 12.1. In addition to any relevant provisions _ai ilaa <l JSaf g I dLayu 1012
: contained in these Articles, the issue and 1y ) o) ¢ wb\f‘ alaill 13 lele
olibyadl transfer of Shares, loan notes, bonds, _5‘ ag il il _,i N“‘M Jigais

sukuk, securities or other instruments
shall be governed by and shall comply
with any mandatory regulations
governing companies listed on the Qatar
Exchange, and any amendments thereof
and/or any other regulated stock
exchange on which the Company is listed
(“Listing Rules™).

Any whole number of Shares may be
freely transferred, sold, mortgaged,
onated and disposed of in any manner

d without restriction in accordance
with these Articles. Transfer of Shares
made other than in accordance with these
Articles, including Article 20, shall be
void. Dispositions of loan notes, bonds,
sukuk, securities (other than Shares) and
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12.3.

12.4.

other instruments shall be made in
accordance with their terms of issue.

All subscriptions for and transfers of
Shares, shall be effected by an
instrument of assignment in writing
adhering to these Articles and in a form
approved by the Board, duly signed by
the transferor and the transferee and
accompanied by the relevant certificate,
if any, (or such form of lost certificate
indemnity or such other documentation
or evidence of title as is acceptable to the
Board) for the Shares being transferred.
Subscriptions for and transfers of loan
notes, bonds, sukuk, securities (other
than Shares) and other instruments shall
be made in accordance with their terms
of issue.

The Board may prevent the registration
by the Company of Share transfers:

(i)  if made in breach of these

Articles;

(i)  if a transfer relates to Shares, not
fully paid,;

(iii) if a transfer is made to more than
four (4) joint owners; or

(iv)  if Shares are mortgaged or subject

to court order.

The Board may prevent the registration
by the Company or person acting on its
behalf of any transfer of loan notes,
bonds, sukuk, securities (other than
Shares) and other instruments where
such registration and transfer is in breach
of the terms of issue of such loan notes,
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13.

13.1.

13.1.1

13.1.2

instruments.

RIGHTS ATTACHING TO SHARES
General

Shares are indivisible, but two persons
or more, and up to four persons, may
jointly hold one or more Share, provided
they are represented before the Company
by one person only. If such Shareholders
do not appoint a representative (and
notify the Company accordingly), the
person whose name first appears in the
Shareholders’ Register shall be deemed
such representative. Joint holders of one
Share are responsible collectively and
individually for the obligations arising
from such ownership.

Each Share shall, except the Special
Share, give its holder equal rights in the
Company’s assets and dividends as well
as rights to vote on a one-share-one-vote
basis. The rights of the holders of Shares
(other than the Special Share) are subject
to the rights of the holder of the Special
Share as set out in these Articles.
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Dividends ch M ais 213
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13.2.2 Subject to Article 13.2.1, dividends shall
be payable when the Shareholders' right
to receive the payment is established.
The Board may declare and pay such
dividends any time during the course of
any year or years as permitted under

o gt 534
JLas( )

63, Jlas¥ly

[ ] =l

these Articles if the Board resolves that
such a declaration and payment is
justified based on the profits of the
Company available for distribution.

13.2.3 If any Share is allotted or issued by the
Company that is subject to any condition

relating to the payment of dividends,

Sl

aiadl 3l

such condition relating to such Share
shall apply notwithstanding any other
requirements under this Article 13.2 and
such Share shall rank in the order and
priority of dividend payments
accordingly to the extent applicable.

ol_ii

1324 Any dispute among Shareholders as to
whether or not dividends shall be paid or
the level of any dividend payment shall
as regards the liability of the Company
to the Shareholders in question, be

determined by the Board. Any such

3.5l

determination shall be without prejudice
to any rights or claims any Shareholder
may have against any other Shareholder,
under any other agreement or document.

D,

Should a Shareholder or a group of Shareholders
reach an agreement to sell Shares in the Company
equal to or exceeding fifty percent (50%) of the
paid up share capital of the Company, such
agreement shall not be enforceable unless an offer
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ey e 1,213 sl el e aa
O (e gDl (3 ¢ g die 2L Y
of oYl Gedadd Sgauy Ometlull
@l b Leaday ZLOY o e Gl
e algial G Ll A ca,
?LE.'\H G e Al c_,@! gl
(S PORE S PR RPLLT SR
sy a3l 0% ol 5y
gl AL S #U 0 jigd 5

AS Al el

s gl sl ol Lamads & 13
4T LY ala padd Al Loy i
Bajloll Jag pdll Cowsy H.u\j\ Eily
Balall sl clillaia e a U Lede
@il Agly aady il 52,13

el ally e

o g1 gl A By Gdae R
Gag O 1) b papeds (realuall
ada 4 (5 5iun ol ¥ ol 2L w35
slad 4S80 3 giay Gl Lagd U
oalaall Jaayy Guinall (pealadd)
S Ggis Lh PRY G ol
gl i b (gl gad y 38 CildUae
oAl 4 4 s e AT aablie

gl Sl Y (38

2.2.13

3.2.13

42.13

3.13

Cradliaall (g Ao ana 5l pdla Jgas Jla
o gsb L A58 8 agnY) a Al )
Judl Gl (e (%650) Dl Gaeed sl
Sl Zyaly Y 038 ()55 Y A sad

oleal Ll

Gy

YA




YoAY st ) / i 230 2l / Augtus 1 Byl

VS gis—a i o/
L\-%ibld

E (Y 74{/ Y
[E— v ) phs B—sdyl ukan 5 ‘Jﬁ/)ﬁ

G571 pud

-9 )3 | is extended to the remaining Shareholders to da ill ALY Cpealuall clas) a4 ol L
exercise, at such Shareholders’ discretion, their el Lol )Y §sia i jlad
vt f Tag-Along Right. e

Bal gall 14. LIEN OVER SHARES H—‘-"‘Y’ A 14
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CONSTITUTIONAL DOCUMENTS

Subject to Article 164, every person (jasd S Bas ¢4,16 32kl Blet e ~ 116
whose name is entered as a sharcholder  -f -jaludl Ja RO Lo o3

in the Shareholders’ Register shall be S .. Gaagd e

entitled, upon written request and . ;
without payment, to receive a certificate &K J“"“" o ey e sy s
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16.2.

16.3.

Company, the amount of the total issued
share capital of the Company and
number of Shares into which such share
capital is divided, and the address and the
term of the Company. Subject hereto, the
Board may make such rules regarding
form and may issue such certificates (and
any replacements thereof) or resolve not
issue any certificates and to rely solely
on the entries of the Shareholders’
Register as it considers appropriate.

Each Shareholder is entitled, upon a
single written request, to receive a copy
of the Articles, which shall further be
made available to concerned Third
Parties at the discretion of the Board and
upon payment of a reasonable fee as
decided by the Board.

Prior to entry as a Shareholder on the
Shareholders’ Register (including where
Shares are not fully paid or where Share
certificates are not issued upon
subscription or transfer of Shares), the
Company may for an appropriate interim
period, issue to any person who has
subscribed for Shares and paid for them
in full, such interim documentation
relating to that person’s interest in any
Share, as the Board deems appropriate.

the event that the Shares become listed
on the Qatar Exchange or a regulated
stock exchange, the Shareholders’
Register will be maintained in
accordance with the rules and regulations
of such stock exchange.

RECOGNITION OF TRUSTS

The Company shall not be bound by any
agreement to recognise a person as
holding a Share (or anmy interest in a
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Share) unless: such person is the
registered Shareholder of such Share.
The Company may recognise any such
interest or right at the discretion of the
Board, in accordance with these Articles.

18. REGISTER OF SHAREHOLDERS

18.1. The Company shall keep a register of
Shareholders (“Shareholders’
Register”) in which entries shall be
made showing the name, nationality and
place of residence of each Shareholder,
the number of Share he holds, his Share
serial numbers, the amount paid for each
Share and the date of registration of such
Shareholder and the date of removal of
any Shareholder’s name from the register
and the manner of such removal.

18.2.  The Shareholders’ Register shall record
all transfers and disposals of Shares.

Title in the Shares shall be transferred in
accordance with Article 12, by making
an entry to that effect in the
Shareholders’ Register on submission of
a written statement of transfer from the
transferor (duly stamped, if so required
by the Government, the Ministry or a
relevant stock exchange), but the
Company may demand an official
authentication of the instrument of
assignment or official evidence of the
parties’ legal capacities.

18.3.

19. CLOSURE OF SHARE REGISTER

ess otherwise provided in any Listing Rules,

no jransfer of Shares shall be registered in that
riod of seven clear calendar days preceding the
day of a General Assembly or any adjourned
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meeting thereof.

20. RESTRICTIONS
SHAREHOLDING

ON

20.1.  With the exception of QP (or an Affiliate
of QP) and except in the course of a
capital markets transaction as
recommended by the Board, no person or
entity, with the exception of Selected
Institutions, shall, subject to Article 20.3,
hold (or be beneficially entitled to) an
amount of Shares greater than the amount
of Shares determined from time to time by
the Board (taking into account
professional advice and the current market
practice of companies admitted to the
Qatar Exchange). For the purposes of this
Article 20.1, a legal person, its
subsidiaries and companies and/or
individuals under its Control, shall be
deemed one person and natural persons
Controlling a legal person shall be deemed
one person and a decision passed by the
Board in this respect shall be final,
conclusive and binding on all concerned.

The Board shall have the right to refuse
registration or transfer of any Shares if the
Board determines that such transaction
has been carried out in breach of this
Article 20.
20.3. If the Company is listed on the Qatar
Exchange or on a regulated stock
exchange, non-Qatari persons shall be
restricted to owning a maximum of fifteen
percent (15%) of the portion of the Shares
made available for subscription on a
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D

22.3.

the Board shall consist of no less than
five (5) and no more than eleven (11)
Directors, all of whom shall be
appointed by the Special Shareholder
without the need for approval at a
General Assembly. The Special
Shareholder shall take all reasonable
steps to ensure that at least one-third of
the total number of Directors shall be
appointed as independent directors that
satisfy the eligibility criteria set forth in
Article 23 (the  “Independent
Directors”). The Special Shareholder
shall appoint such persons willing so to
serve as Independent Directors for a
period of no more than three (3) years.

In the event that QP transfers the Special
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Share, the right to appoint and nominate
Directors (as applicable) shall pass with
such Special Share.

ELIGIBILITY OF DIRECTORS

No person shall become a Director if he
is either less than twenty one (21) years
of age or if he has been convicted of a
criminal offence in breach of honesty or
trust including any criminal offence
referred to in the Law.

For the purpose of determining whether a
person is suitable to be appointed as an
Independent Director pursuant to Article
22.2, the relevant Independent Director
must not be under the influence of any
factor that may limit his/her capacity to
consider, discuss and decide on the
Company’s matters in an unbiased and
objective manner (on the basis of facts
only).

In the event that the Shares are listed on
the Qatar Exchange or on a regulated
stock exchange the determination of an
Independent Director shall be in
accordance with the regulations and
requirements of such stock exchange.

An Independent Director must, in
addition, be a suitably qualified,
experienced, professional person (as
these characteristics shall be determined
to the satisfaction of the other members
of the Board) and shall not be (a) a
director or employee of QP or a
Controlled Affiliate of QP, or (b) a
director or employee of any person to
whom QP transfers the Special Share in
accordance with Article 9.4.2 or any
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Controlled Affiliate of such transferee.

A person may become a Director, or
subject to Articles 23.2, 23.3 and 23.4, an
Independent Director, of the Company
irrespective of whether he is already a
director or in one or more other
companies having their principal place of
business in the State of Qatar.

TERM OF APPOINTMENT AND
VACATION OF OFFICE OF
DIRECTORS

The term of the first Board shall
continue until such time that the Special
Shareholder shall, at its sole discretion
and by written notice to the Company,
elect to constitute a new Board in
accordance with Article 22.2. With the
exception of the first Board, each
Director shall be appointed for a
renewable term of three (3) years or
such shorter term (being no less than
one (1) year each) as the Board shall
determine.

The office of a Director shall be vacated
by such Director:

if he resigns;

if he absents himself or herself from
three (3) consecutive or five (5) non-
consecutive Board meetings (within his
term of appointment) without a reason
being accepted by the Board,;

if the Special Shareholder revokes its
appointment of a Director (save, for the
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shall not apply to an Independent
Director once elected); or

24.2.4 on death or mental or physical disability

24.3.

28,

permanently preventing him or her from
carrying out his or her duties.

In the case of a vacancy relating to a
Director (other than an Independent
Director whose replacement shall be
subject to election in accordance with
Article 22.2), the Special Shareholder
shall have the right to appoint a
replacement Director (for the remaining
term), to take effect upon notice of
replacement being given to the
Company. In the case of a vacancy
relating to a Director appointed as a
result of Article 22.3, the relevant
Shareholder shall have the right to
appoint a replacement Director (for the
remaining term), to take effect upon
notice of replacement being given to the
Company.

ALTERNATIVE DIRECTORS

Each person entitled to appoint a Director
may (upon the approval of the Board)
appoint in writing (or revoke the
appointment of) an alternate Director
(effective on written notice of the
Company).

Directors and alternate Directors may
(upon the approval of the Board) further
appoint in writing (or revoke the
appointment of) another director to
represent him by proxy who may attend
be counted in the quorum for and vote at
particular meetings of the Board in the
absence of the Director or alternate
director whom he represents, so long as
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28. DIRECTORS’ AND OFFICERS’ 5 Iyl udaa slael  ays 28
ol INDEMNITY Sl Ol g peaall g

Each Director and other officer of the Company
shall be entitled to be indemnified out of the assets
of the Company against all losses and liabilities

ich he may sustain or incur in or about the
exgeution of the duties of his office or otherwise
i relation thereto. No Director or other officer of
the Company shall be liable for any loss or
damage caused or incurred by the Company in the
execution of the duties of his office or in relation
to save in all cases for fraudulent acts, abuses
, negligent errors in management or
of any laws of the State of Qatar on the
any such person.
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29. BOARD DECISIONS

Resolutions of the Directors approved at duly
constifuted Board meetings in accordance with
these Articles or approved in writing in
accordance with Article 34, shall constitute
decisions of the Board.

30. REGULAR BOARD MEETINGS

30.1.  The Board shall meet for the dispatch of
Company business, and shall adjourn and
otherwise regulate its meetings as it may
decide. The Board shall meet at least
every three (3) months (and not less than
four (4) times a year). A provisional date
for the next meeting will be agreed upon
at the end of each regular meeting.
Additional meetings shall be convened at
the direction of the Chairman and
otherwise at the request of any Director.

30.2. All Board meetings shall be held in
Doha, Qatar unless all Directors (or their
alternates) are present or have otherwise
agreed in writing to it being held
elsewhere.

A Director or his alternate Director may
participate in a meeting of the Board or a
Committee of the Board through the
medium of conference telephone, video
teleconference or similar form of
communication equipment if all persons
participating in the meeting are able to
hear and speak to each other throughout
the meeting. A person participating in
this way is deemed to be present in
person at the meeting and shall be
counted in a quorum and entitled to vote.
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A meeting of the Board shall, notwithstanding
that it has been convened without notice or by
less than seven (7) days’ notice, be deemed to
have been properly convened if each Director
who or whose alternate, has attended such
meeting or agreed in writing to the convening of
such meeting without such notice or by such
shorter notice, or as required by the rules of the
QFMA, if applicable.

33. QUORUM FOR BOARD MEETINGS

The number of Directors required to constitute a
quorum in respect of any matter to be considered
and acted upon by the Board shall be half of the
members of the Board (excluding Independent
Directors), present or duly represented by an
alternate in accordance with Article 25.

34. RESOLUTIONS IN WRITING

A resolution in writing delivered to all Directors
and approved and executed by a quorate number
of eligible Directors (being at least half of the
members of the Board, excluding Independent
Directors) for the time being entitled to receive
notice of a Board meeting, is as valid and
effective for all purposes as a resolution passed at
a ting of the Board. The resolution in writing
may gonsist of several documents in the same
fi each executed by one or more of the
irectors. The resolution in writing need not be
executed by an alternate Director if it is executed
by his appointer, and a resolution executed by an

rmate Director need not be executed by his
apppinter.
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No resolution may be proposed to the Board at a
meeting unless the matter is on the agenda for
that meeting or at least two (2) Directors (or the
alternate  of such Directors) (excluding
Independent Directors) agree that the resolution
may be proposed.

36. MAJORITY

DECISIONS

FOR BOARD

Resolutions of the Board shall be passed by a
majority of those Directors present and entitled to
vote at the relevant meeting of the Board, each
Director present having one vote.

POWERS OF COMMITTEES AND
SUB-COMMITTEES

37.

37.1 . The Board may delegate any of its
powers, authorities and discretions (with
power to sub-delegate) to a committee
consisting of one or more persons
(whether a member or members of the

Board or not) as it thinks fit.

A committee may exercise its power to
sub-delegate by sub-delegating to any
person or persons (whether or not a
member or members of the Board or of
the committee).

The Board may retain or exclude its right
to exercise the delegated powers,
authorities or discretions collaterally with
the committee. The Board may at any
time revoke the delegation or alter any
terms and conditions or discharge the
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provision of the Articles refers to the eua_-\]g o Bl PPN A
AVt [ exercise of a power, authority or 331 1. R jan WS
discretion by the Board (including, ,Lj oy o s’“ﬁ ‘
Sl gall without limitation, the power to pay fees, o -).U_A\J oddaa J8 0 J
remuneration, additiopal remuneration, a0 &9 Ladia ¢ paall ¥ el
pYor [ expenses and pensions and other lilasjy Cilidiy ALzl saly ol

benefits) and that power, authority or ,ia ()&iy (Al 35 iy e
discretion has been delegated by the S 3l J‘ ikl J1 Al

g 331 Board to a committee, the provision shall P L
§ be construed as permitting the exercise of ‘5._)!.\\(_\.‘_)..!._“.‘):\9 e A ‘:‘j-‘ B
Jlas( ) the power, authority or discretion by the Gall Lnlll mid il o salall usis
i committee. padal) o Akl 5 aShall du e
o) Jlas¥y 032
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38.1 A Director who, to his knowledge, is in ()5S L_;'AII 3ol Lulaa guac a)'ﬂg 1.38

dat any way (directly or indirectly) ), IS5 L dalacal ol
beneficially interested in a contract, e = Ok e o=

il 3lyf arrangement, f{ransaction or proposal ;" M:' oY L‘f > ,‘f‘ s ds:“:‘
with the Company (or an Affiliate of the 25> 4 £ sl sl Lika ,f cuil
( ) Company), (otherwise than by virtue of 13e) (Sl 4dasija 45,4 LR
his appointment as a Director, his (ulaa A sl dlha s O
olia employment or his beneficial interest in o Algia o aila g _,‘ 5 ylay)
shares or debentures, warrants, other LIl 30 o1 o ol i ol i

securities of, or otherwise in or through, 3 "’ SEH L 3 J N’“
the Company or any Affiliate of the S s e f A8 a0 Tl (5,891
Company including QP), shall declare <13 (& Las A8,y Adagi jo 45,3 &
the nature of his interest at the meeting of 4ialias daph (Sl (Jy il i
the Board at which the question of 44 a5, +3) 3 4 i
3l entering into the contract, arrangement, ? uﬁ UJ{‘ t')h}“ ”UA;.‘ &Lu'a‘. o
: - Adiall o cag gl o Sl ol gl ¢ guia g

transaction or proposal is first i & N

-1 considered. Such a Director shall declare %2 3= o3y £ 5%l ¢ ok
M the full extent of his said interest to the w3l U= 7w ol xall 500
W Board at the first meeting if he knows his 4 3 oY1 Lalas ] 4alladl Jalsll

interest then exists or, in any other case, de e oS 1Y ey glaal o
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of the Board concerning a contract, JI D;) }1- T SIH g oas .
Gl gall arrangement, transaction or proposal to 3 % Sl 50 Gudae 0o dial
which the Company (or any Affiliate of “5_)“-“ CUsST E 9 e o s i i
RN the Company) is or is to be a party and in uuﬁ(dﬂbmfﬁygi_,i)
which he has a beneficial interest which 3.1 ., 41 Sag 4 Uyl () 4Sa Sl
is, to his knowledge, a material beneficial
. i k i 6@u4alchL’J|Mﬂmau‘JcLe.ﬂ
P tet 331 interest (otherwise than by virtue of his W, " s B
appointment as a Director, his U“""“: « panS ddina a gay G lae)
Ju ( ) employment or his interest in shares or (8 4isis ol 4%dhy a3,y
debentures warrants or other securities of = Caiadl Gl s )l sl
A o iy Aot Compary 458 00 B8 8
e Company s e W o e R Ay . ac
( ) including QP), but this prohibition does :)J‘d R ,"’{L"" AS; du)“ AS:)“
] ] ol not apply to a resolution concerning any 2 ol Glais ¥ lall oSl ¢(dynll
} of the following matters: 2399 O gl pasady juad il
gl
RS 38.2.1 Fhe giv.ing'of a guarantee, security or aisad o Alaa 4 AU anEi 1.2.38
3l 3t f mdgmn_lty in respect of money lent or oAl Ll i A J g4l e gy
' obligations incurred by him or any other . w24 d Lelaad el 51
( ) person at the request of or for the benefit 7 :" ¢ 2 » Ll .
of the Company or any of its Affiliates; A il C‘““‘fx 3388 Qb e ol
. ‘L&JMﬂ|Q\SJﬂ\u‘L§IJ‘
ol ab 3822 the giving of a guarantee, security or asgd o Alam H AS L8 2238
dammiy et of s et chigion 3 125,30 150 0 f o
for which he himself has assumed 4"\]",' : A <] L‘"‘ At e :_'ls‘)“
responsibility in whole or in part, either 3% #l3 (F0x I dals ds"'“ Leie
alone or jointly with others, under a sl AUUS G gas (AT aa Sl iYY
guarantee or indemnity or by the giving tlaca elac) A (o gl s gad
of security;
a contract, arrangement, transaction or g gjde sl dha S i i 3.2.38
proposal concerning an ofﬁ?r. of shares, S o Slais N“"" e U gads
debentures or other securities of the Gl A ALl o el il
Company or any of its Affiliates for ‘ > L?ﬁSJ | . > s
subscription or purchase, in which offer 9 L"-'_ ~ _\{ wayan L‘_" i
he is or may be entitled to participate as 13 (2 'dl‘).\...dl_.. Al 3ay By Lol
a holder of securities or in the (35 o Glaie @Ml ddiiay aall
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AVt /] proposal to which the Company is or is Uasady Wyl 4d aS Al S Ji
to be a party concerning another ;o - ii Wy & Lo T
: . : Ay ol (4 L) oAl A8 e
Sl gall company (including an Affiliate of the : . [,
Company) in which he is interested Lt Cj\"f“ . L_)-’S'U g‘sﬂ“‘-‘b"l"‘-"’f
e¥r ] (directly or indirectly) whether as an !5 (b 22 3 il S ¢ gu)
officer, shareholder, creditor ~or e o Wiy o Lalua 5l Yy S
otherwise. If he does not to his \3),; ade Craa el oSy A 1 N
g 3 knowledge hold an interest in shares =i {10/ 3Ll aal ¢ (JiaS aend) .8
representing one percent (1%) or more )A? < ,(1_ %) i . ? d-‘-n;-:q:mi "’j
J ( ) of either any class of the equity share 9"{@ O _d{h_ e
;YL capital of or the voting rights in the A8l A cygalll §gia e o Jud
i Jhas¥ly relevant company; sdqtaall
( ) 38.2.5 a contract, arrangement, transaction or CJL..A gy rda _,‘ Wia 5 iy jf de 5238
| | e\ proposal for the benefit of th'e emplo_yees ENCgR-I A B T o oub gall
o'f the Qompany or any .of its Affiliates .4 w, At c,Gi Sl oA L) as ya
(including any pension fund or “J\.i | e i o s\l
St retirement, death or disability scheme) (o2e yona sl S e il
a3t which does not award him a privilege or L4ade ol Y 31U o el aaiad Y
Ao benefit not generally awarded to the 3 tad haraddl (il gall le J3
( ) employee to whom it relates; and
ol il 38.2.6 a contract, arrangement, transaction or ¢ 4 yia o dia g i 4 e 6.2.38
prop(;sal conc;ming the pmchﬁse for ol g Bl BUEY) ol s o gass
maintenance of any insurance policy for -~ j . 1 el il ol
the benefit of Directors or for the benefit = .U ‘J & - S‘& Uiﬁ
of persons including Directors. sbael pgieia (0 palidl o
_EJ\J\J\ ¢ M
83 A Director may not vote on or be f 5oV gulas 4 sl Gy Y 338
counteq in the quorum in relation 0 8 L ol fyaa Causy f o e Cgea
resolution of the Board or committee of B | &l g g_.‘-,_.'m‘
the Board concerning his own T, T . = ‘:. T
appointment  (including,  without Glai Y1 alae U‘“‘"‘““ RS
limitation, fixing or varying the terms of ) 433 ¢ yeaa ()33 &l A Lay) diyay
his appointment or its termination) as-the  (Aiwa3 slgll ol Aiped gyl
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materiality of a Director’s beneficial Y Gudae el o1 e 24l NS
avt /) interest (other than the interest of the
Chairman) or as to the entitlement of a ‘T Lm) Ale dalia P il
3il gall Director (other than the Chairman) to 3 (3213 wilaa udy G
vote or be counted in a quorum and the ) 3,1Y) Lulas giac Ada o gady
£Y question_ is not resolved 'by his 3 (SJh‘gl alae Gty e Lad
voll..mtarxly agreeing to.abstam from laill fas 4odal o oy geatl
voting or being counted in the quorum, A Al Ja K |
{2 9t 334 the question shall be referred to the JT R s
Chairman and his ruling in relation to the ¢2= 3 “ugail ge glia¥ly Ay shl
Jlas ( ) Director concerned is final, conclusive Ala) aTi ¢ Jgildll Gliaill & aludal
R and binding on all concerned. Arall 3 )0Y1 Cadaa sy ) Al
el Jhasil S e Lajley By Litgs o 518 015805
( ) Aginall Gl kY
.. .| 385  Ifaquestion arises at a meeting as to the 13} Layh Jsa glaial 4 Allue a1y} 538
A T materiality of the interest of the ; lay lae uy daliae culs
Chairman or as to the entitlement of the o J e I o
Chairman to vote or be counted in a <> - 2 Gt
e N Jasia dgludal A o cu il b4
quorum and the question is not resolved O 4uial 2 !t Bt
Al 31 by his voluntarily agreeing to abstain lwall 83 Jai aly dglill Clail
from voting or being counted in the <y galll e gLl die gl 4T 4o
( ) quorum, the question shall be decided by s Clall & 4buia) s B
resolution of Board or committee T g T T Aol (s
members i s R e S da
present at the (excluding the et
ol Chairman) whose majority vote is final, C->¥) (A (i alll o
conclusive and binding on all concerned. LSJ-“ (U‘JY‘ walae Qi) leliiuly)
y Gile ad Al cupnt o5
Agiadl Gl A6 e Ll
386 The General Assembly may by ol 3 e Zalall dmaall j5a 638
- — Resolution suspend or relax the o o3 38 saldl P\SA| aa7 4 Gl
3l gall provisions of this Article 38 to any extent | . avgs o dol g i
3 J.\ncgulcdmujo)us;
- or ratify any confract, arrangement, ~ - [ s o
7 transaction or proposal not properly A oEohe I
authorised by reason of a contravention ‘& C-P-‘-ﬂ“ gl o 4 ooyl
of this Article 38. .38 salall o Aslla
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39.2

39.3

40.

40.1

40.2

special register by the Company
Secretary. Such register shall be
reviewed for accuracy and completeness
by the relevant department (as evidenced
by the signature of the Company

Secretary).

Directors dissenting from resolutions
decided by the Board shall, upon their
written request, have their disagreements
recorded in the minutes of the relevant
meeting.

Board Minutes shall be signed by the
Chairman, the Managing Director (if
any) and the Company Secretary.

APPOINTMENT OF CHAIRMAN
AND DEPUTY CHAIRMAN

The Special Shareholder shall appoint a
Chairman of the Board (“Chairman”)
and the Special Shareholder may appoint
a deputy Chairman of the Board
(“Deputy Chairman”) from among the
Directors.

The Chairman and the Deputy Chairman
(if any) shall remain in office for a
renewable period of three (3) years, or
such shorter period (not less than one (1)
year) and any Director appointed to fill a
vacancy on the Board created by the
death, resignation or removal of a
Director who was the Chairman or
Deputy Chairman shall also serve in that
capacity for the remainder of the
departing  Chairman  or  Deputy
Chairman’s term).
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companies having principal places of
business in the State of Qatar

41. ROLE OF CHAIRMAN AND

DEPUTY CHAIRMAN

The Chairman shall represent the Company in
front of Third Parties, and his signature shall be
regarded by Third Parties as indicating approval
by the Board of any transaction to which such
signature relates. The Deputy Chairman (if any)
shall substitute for the Chairman in his absence.
The Chairman, or in his absence the Deputy
Chairman (if any) or in the absence of both of
them any other Director appointed by the
Directors to serve as Chairman, shall act as the
Chairman of meetings of the Board and of the
General Assembly.

42. MANAGING DIRECTOR

42.1
42.1.1

Appointment

The Directors may elect by secret ballot
one or more Directors to serve as
managing Director of the Company
(“Managing Director”).

.12 A person may become a Managing
Director even if already a managing
irector of another company having its
principal place of business in the State of
Qatar.

42.2 Authority

42.2.1 The Managing Director shall manage,
direct and operate the business of the
Company subject to such policies and
directives with respect thereto as the
Directors may from time to time adopt in
conformity with these Articles and any
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pertinent Resolutions of the Board.

42272 The authority of the Managing Director
shall be fixed by the Board who shall
also decide whether the Managing
Director shall have the right to sign on
behalf of the Company either alone or
with any other person.

4223 The Managing Director shall report
regularly to the Directors so as to keep
them fully informed as to the
management of the Company and the
state of its affairs and shall provide them
with such information and reports as
they may require. The Managing
Director shall prepare for Board
approval, the management and operating
structure for the Company as required by
the Board.

43. SECRETARY

The Special Shareholder shall appoint a secretary
of the Board (“Company Secretary”) for such
period and on such terms as it may decide and
may revoke such appointment. The Board shall
decide on the duties of the Company Secretary
and on the scope of his authority.

REMUNERATION OF DIRECTORS

44 The Directors shall be paid such
remuneration as may be determined by
the Board (taking into account
professional advice and the current
market practice of companies admitted to
the Qatar Exchange). Such remuneration
shall be approved at the Annual General
Assembly in accordance with Article
46.2 below.

442 The reasonable travel and
accommodation costs of Directors (and
their alternates and proxies), as
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meetings, shall be reimbursed by the
AV /) Company.
. 443 The Company shall not grant any loan or 4l a8 gl 48,80 2085 o jsma Y 3.44
Silgal security to Directors or any person (other G oW s elaet LI e
than the Company or any Affiliate of the ol oA Y e R [
Y/ ] Company) connected with such Director, * -_’ S )*U"‘““‘" ‘é‘
unless first approved by the General he: _‘L'-”J‘_ (Sodly iy 8,8
pa—utt Sl ety
Juas( ) 45.  ANNUAL REPORT @ sl oy 53N 45
i) Jlaa¥hy The Board shall prepare the Company’s annual (g giull 4S Hall ) 6 Slaely 5 Yl Lulas asis
report and provide or publish a copy of such U oeotadl yoomill 138 e A b3h o adis
( ) annual report to Shareholders at least fifteen (15) :j;‘y;’ﬁﬁuﬁ}f 5 ‘.J; s . d);g 7 m
A days before the Annual General Assembly. Such ot S }5 ( . )_J“; R . cd .
[ ] &%) annual report shall include profit and loss DA 138 ety Ay gl A“L'J! Lpanll (e
accounts, balance sheets, a report of the Board Gl aall g iladll CL.US“ (L PR éﬂ-‘-‘-“
da—e (relating to the financial status and affairs of the 48 4l Glaiy (A1) S Y (ulaa )65
Company) and the full text of a report of the -~ L.all  583e o ; Ll g
adadl 30, Auditors, for the immediately preceding Financial i ot }ﬁdm&|($‘ O dﬂéﬁ
Year. ot ]
( ) CHAPTER FIVE gualddl Juadli
ol il THE GENERAL ASSEMBLY it d )
46. ANNUAL GENERAL ASSEMBLY Aggiadl Ll dpaall 46
46.1 A General Assembly shall be convened (3 5323 (aa ga) dalall Linaall die 25 1,46
st e Bl il f (i ucd ), el g0 S35 50 o
; Al Kl g il 8) AL }
the Board and notified to the Ministry), " 049 &7 & ‘) Js
within four (4) months of the end of the il 483 iy SNY! Culae osay
Financial Year (“Annual General “-l\d_-' O Jé:-“‘ (4)_ Ayl D (5158
ssembly”). The procedures to be ("4 gicall daladl Aznand™) A0l Asull
ollowed for convening and conducting .| Y s.r“‘l""'\” e‘-‘ﬁﬂ‘ 38 daayg
each Annual General Assembly shall be ; JS 550l il Lee i) g-ﬂ\
those set forth in these Articles. T I LT
A gl dale
462  The Annual General Assembly shall glmel )l Al Lmadll Ly 246
consider the Directors’ and Auditors’ <liuall  Eaay 5l (alaa
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and loss account for the preceding
Financial Year, determine the amount of
dividends to be distributed to
Shareholders, determine the appointment
and removal of Directors and/or Auditors
where relevant, determine the
remuneration of the Directors and
appoint auditors for the period up to the
end of the next Financial Year and
determine their remuneration.
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ASSEMBLY

Subject to Article 9.4, all matters to be referred to
the Shareholders for their approval, other than
those considered at the Annual General
Assembly, shall be referred to an Extraordinary
General Assembly, including:

(i) amendment of the Memorandum
of Association and the Articles;

(ii) increase or decrease in the share
capital of the Company;

(iii)  extension to the term of the
Company; or

(iv). any sale, dissolution, liquidation,
reconstruction or merger of the
Company.

48. PLACE OF GENERAL ASSEMBLY

MEETINGS

11 meetings of the General Assembly shall be
heM in Qatar.

NOTICE OF GENERAL ASSEMBLY

49.1 Assembly by Board
A General Assembly shall be convened by a ulaw ) 0 jladly dabadl LR\ ias

Loldl A Al e sl
Cagidl aead) U ahe
Ol )iy (peabudll o ani)s
g_f.m;!/q,s)uwwg..;\..-&i Jies
a7y Lubie @) 56K Ladie Sllual)
@i Gaady 30V adaa clae al
Al G LY ma sy cllall

ol aai 5 U

Ldall L8 Ll Aaaall 47

gﬂ‘ )_,4\11 o e 4.9 saldl el e &
AS Jlad dygidl ddadl duaaall @ U
Ol o g cay Al sl
Ulall Lraadl ) Lo agdill 3o o Jpaall

;é\heh._n:\.'\.\hﬂ)gb

Adadll 5 puulill e s ()

Ju il pasias Jf sy ()
€48 3l

das il s ()

A8 a5 A ske)

Ll Lpaalt clolaial die olSa - 48
g Aalall Lmeal) il Laia 24S sad

daadl Lmaall Jludl 49
dalall Laaal) siady oy Gulaall 1,49

Oloal i

Gl Ly %
-y / 0

-8 -y
- -0
A -y
-\ -4

\Ye




YoAY g\ ) / i 2l o) 2kl / st 1 5yl

cir/é "9.'-'-!5/:L
\* 2\, /L‘ '/\.

L/" " 94/ ‘/
é" wﬁ“?’w

G531 ud

B985 gy
/]
il yal
AR A

a Ve

gt 31
Jlw ( )
o) Jlas¥y

[ [ e

SdLl

adall 3l

ol gl

/\

-5gal

notice from (and shall be chaired by) the
Chairman or in his absence the Deputy Chairman
(if any) or such other Director as may have been
authorised to do so by the Chairman. Such notice
shall be distributed (by normal post) to the
Shareholders and shall be published in at least
two daily Qatari newspapers, one (1) of which
shall be an English language daily newspaper, not
less than fifteen (15) days prior to the proposed
date of the General Assembly. For so long as the
Company has only one Shareholder, that
Shareholder may waive the fifteen (15) day
notice requirement and there shall be no
requirement to publish the notice in any
newspaper.

49.2
49.2.1

Notice Contents

The notice shall contain: (i) the time,
date and place of the meeting; (ii) a
notice to Shareholders that they may
appoint a proxy (who is to be a
Shareholder or a Director) to attend on
their behalf; (iii) a list of the agenda
items to be addressed at the meeting and,
where  appropriate, a
explanation of such items; (iv) in respect
of each agenda item, an indication of
whether a resolution is to be proposed
for adoption or other voting action is to
be taken; and (v) notification that no
Shares transferred in the clear seven
days preceding the day of the General
Assembly, or otherwise in accordance
with the QFMA regulations if
applicable, shall be recognised by the
Company as having been transferred on
such day and shall not be registered until
the day following such General
Assembly.

2.2 A copy of notices and communications
sent to all the Shareholders shall be sent
to the Ministry and/or any other relevant
authority in accordance with relevant

reasonable
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50. REQUISITION OF GENERAL Lalal) el dliadf il .50
R A ASSEMBLY
3ilsal 50.1  Assembly by Shareholders Cpadlucall 38 0o pladaY) b 1.50
eYor )/ A Shareholder or Shareholders together holding (will (jaaliuall of paludd AY iy e s
fifteen percent (15%) or more of the Shares may e );5] J5 (%1 5) AL i das oSl
from time to time require by notice in writing to Il La el ety |
93 the Company that the General Assembly be _“"‘ " ’ - _t}f e ;;;ju {:ﬂ ?\
convened by the Board in accordance with the °- W ol pshy A 4‘*""“ J_“‘}
Jiay ( ) provisions of these Articles. .g-“Lﬂm Alaill 138 Caa gay 4ui Sy
o) Jlas¥ly 50.2  Assembly by the Auditors Cilbluall 81a J8 e pldayi ol 2,50
( ) The Company shall convene a General Assembly 13 49 saldll e\S;Y Gy ddle dunan 4S8N diad
in accordance with the provision of Article 49 if A cllall g il
| | gw\n| sorequested by the Auditors. '
50.3  Assembly by the Ministry 3l glial 3,50
e The Company shall convene a General Assembly 124 salall 2SaY Gy ddle dman 48,300 a8ad
p @ 5 +
I in accordance with the provisions of Article 124 S35 el cull Jla 4 oy gtall
—_— of the Law if so requested by the Ministry. \ S e et O O
( )| 50.4  Assembly by other Persons CusAl palddl 38 o pldayt i 4,50
No person or authority may convene a General Aea die calb Ahlu 4 5l (asi Y jsm Y
ol—dijall Assembly other than as provided in Articles 49 49 -asldl Aale jasaie sl e
and 50. . ’ 50 5
51. QUORUM FOR GENERAL Llal) Laagll B clall 5]
ASSEMBLY
ya ———~Jhe quorum for an Annual General Assembly and o &350l dalall Lumaall A6l Qlaill o S
334l foh an Extraordinary General Assembly shall be - alidl 0 40l oall Al dpeanll
areholders present in person or duly represented oy .o o e 01 s
1 by proxy and holding not less than fifty percent ;).A.\i.\l "’. “Em‘;:“ g (: S “Ldua,):mb%‘
(50%) in nominal value of the Shares, provided il ga B e (%50) Ay e
o s that the Special Shareholder is duly wadll aabuall (sSy O Ja ks aguadl dany)
/ represhigd in such meeting, is entitled to be <y gailly jgzall Al Gayy plaal¥l 4 Niea
S 3 present gitd is entitled to vote at such meeting. glaayl
Uy ° B
L p
52.  RIGHT TO ATTEND AND VOTE Cypallly jgall Gall 52
hd Except as otherwise provided in these Articles i <llill USa ale Lasaic s Lo sl
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@091 &5t | Shareholders’ Register at the close of business at
least seven (7) days prior to the day of the
AVt [/ General Assembly, or otherwise as required by
the QFMA regulations if applicable, and who is
Bl gall present in person or is duly represented by proxy,
shall be entitled to attend the General Assembly
£Y ) and shall have one (1) vote for each Share held by
such Shareholder.
py—ast! 53.  RESOLUTIONS
Jw
( ) 53.1 In accordance with Article 52, each

o) Jlas¥ly Share confers on its holder the right to

attend and vote at all duly convened
( ) meetings of the General Assembly.

] | e 53.2 Resolutions at a General Assembly
(whether at an Annual General Assembly
or an Extraordinary General Assembly)

Ho—e shall be passed by a simple majority of

. the votes of the Shareholders present or

ialt ol duly represented and entitled to vote at

( ) the meeting and in respect of the matter
to be voted on.

54. EXCLUSION OF MATTERS NOT

ol ON AGENDA

A General Assembly shall not consider matters
other than those on the agenda for the meeting
unless the holders of at least fifty percent (50%) of
e Shares represented at the relevant meeting
in person or by proxy) agree or the
Special YShareholder agrees to consider such
itierfal matter, however such additional matter
ay not be the subject of any resolution of the
General Assembly without first convening a
further meeting of the General Assembly in
accordance with the notice provisions set out in
Article 49.

>55.
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55.3

55.3.1

representative to any General Assermbly
(in such form as the Board may approve),
and the person so authorised shall be
entitled to exercise the same power on
behalf of the Shareholder he represents,
as the Shareholder could itself exercise.

Any Shareholder may authorise any one
Shareholder to act as its representative at
any General Assembly (in such form as
the Board may approve), and the person
so authorised shall be entitled to exercise
the same power on behalf of the
Shareholder he represents, as the
Shareholder could itself exercise. A
Shareholder may act as proxy to one or
more Shareholders.

This Article 55 is subject to the
following requirement of the Law:

With the Exception of the Special
Shareholder, no proxy may be appointed
to act if, in consequence of such
appointment, the proxy shall represent
more than five (5) per cent. of the
Company’s issued share capital when
the Shares of the person appointing the
proxy are aggregated with the Shares of
the person appointed to act as proxy.

Instruments appointing a proxy must be -
provided to the Company no less than
forty eight (48) hours prior to the

commencement of the  General
Assembly.
RESOLUTIONS BINDING

The Boprd shall cause minutes to be kept of all
tions, whether presented or passed, and
proceedmgs of the General Assembly. Such
minutes, insofar as. they relate to any matter in
respect of which a Shareholder is entitled to
participate and vote, shall be made available to
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@09 f—t)l3| each Shareholder upon written request. A
Resolution of a General Assembly passed in
2V ]/ accordance with these Articles and recorded in
such minutes shall be binding on all Shareholders,
Gl gall including those who did not vote in favour of such
Resolution.
AR A
CHAPTER SIX
PSP L AUDITING
Jlas ( ) | 57.  AUDITORS
ti Jlanily The Auditors of the Company, who shall be a
( ) reputable and internationally recognised firm of
independent accountants registered to do business
/ / FaY LR in the State of Qatar, shall be recommended by the
Board and appointed annually for a term of one
(1) year by the General Assembly. Auditors may
Ju—t not be appointed for - more than three (3)
il 3l consecutive terms unless otherwise decided by the
d General Assembly. The Board shall provide the
( ) Auditors with all information reasonably required
by it to compile its reports within two (2) months
of the Company’s Financial Year end. The
al_diall Auditors shall have full access to the Company’s

books and records. The Auditors shall provide a
report on the Company’s accounts within three (3)
months of each Financial year end. The Auditors
shall attend the Annual General Assembly (to be
convened within four (4) months of the

Company’s Financial year end), and give their
eport in relation to the accounts of the Company
} before such Annual General Assembly.

58. FINANCIAL YEAR

Company’s first financial year shall
ce on the date of its establishment and

d on 31 December of the same year.
tafter, the financial year shall commence on
1 January and end on 31 December of each year

co
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COMPANY FINANCE AT PRA] 3
Gl gall Jigal
59. BOOKS OF ACCOUNT albwall jds .59
AR A
The Board shall cause to be kept and maintained  &awy yibay Jaliiay) e 3 oY1 Galas Jany
proper books of account and records which shall s kil Ju i alae] Al dasas dpulaa
g be prepared in Qatari Riyals and shall give a true ;S }ﬂ" Nae! e e e 5 ) pum
L and fair view of the Company’s affairs and J B z
J ) transactions. Agliia s
i, Jlas¥u "
t Jhastls 60. ACCESS TO BOOKS OF ACCOUNT Gllwall yias o g)Un“ll .60
) "
( _ The books of account of the Company shall be lgiSa A& 48 oall Sllea pilay Blay) ok
] | &o\%] kept at _its  head office.  Subject to such o GAY 2l 5 Ay padl Bled e o gl
confidentiality and such other restrictions as the . N R -
- - Gy« AY Gy e 5 Gdaa Lgle Gl
Board may from time to time agree, the b4 s 3 ALl
— Shareholders and their respective auditors and the U“l-“‘“_ slumely agdl 2 gty ol
wiall 3l Directors shall have full access to such books of (sleg A8l Slilua jila e &3l 5 Yl
accounts and to all records of the Company at all (S} Algisddl ClisY) asen B Lidaw A8
( ) rea‘jsonab}e times: pr(_)videdf, t-llllowg,:ver, that’ prgor lt((; CMa o gaa) daad pa Al o) ) i 4l da
undertaking any review of the Company’s boo 5k 3 Jin Y o pealidl p Il S 2
or records, the Shareholders shall first use their - | i |
ol alt best efforts to obtain the information sought to be tle Jyaall cagthall laglaall o Jpaal

obtained from such review from the Company
Auditors. The Board shall provide the Auditors
with all information reasonably required by it to
compile its reports within two (2) months of the
pany’s Financial year end. The Auditors shall
bavy full access to the Company’s books and
ords. The Auditors shall provide a report on the
Company’s accounts within three (3) months of
each Financial Year end.

61. PRESENTATION OF ACCOUNTS

TO SHAREHOLDERS

Annually, the Board shall cause to be prepared
and to be laid before the General Assembly which
shall be convened within four (4) months of the
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Company’s Financial Year end at least fifteen
(15) days before such General Assembly and
published in at least two (2) Qatari daily
newspapers, one (1) of which shall be an English
language newspaper, profit and loss accounts,
balance sheets, a report of the Board (relating to
the financial status and affairs of the Company)
and the full text of a report of the auditors, for the
immediately preceding Financial year, provided
that the Board may withhold the publication of all
or any such information for reasons of
commercial confidence. Subject to any
confidentiality restrictions imposed by the Board,
such profit and loss accounts, balance sheets,
accounts and reports shall be circulated to the
Shareholders and any relevant authority with the
notice convening the Annual General Asseémbly.
62. BIANNUAL ACCOUNTS

Subject to the provisions of Article 61, the Board
shall cause (once reviewed by the auditors) a
biannual financial report to be published in at least
two (2) Qatari daily newspapers, one (1) of which
shall be an English language daily newspaper.

63. RESERVES

Prior to recommending any dividend for
distribution to Shareholders, the Board shall
ensure proper reserves are established in respect
of any voluntary or statutory reserves considered
by the Board to be necessary or appropriate. Such
reserves as resolved by the Board shall be the
only reserves the Company is required to have.

64. THER ACCOUNTING MATTERS

Accounting Principles

The accounting principles to be adopted by the

Company shall be determined by the Board and
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shall be consistent with internationally accepted
accounting principles.

64.2 Payments and Distributions

All payments by the Shareholders to the Company
in respect of subscriptions for Shares or any other
payment shall be made in Qatari Riyals. All
dividends, distributions of cash and other
payments and distributions to the Shareholders by
the Company shall be made in Qatari Riyals. The
Board may fix any date for a dividend,
distribution, allotment or issue.

CHAPTER EIGHT

WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY

65. WINDING UP

65.1 The Company shall be wound up upon
the occurrence of any of the following
events:

65.1.1 the expiry of the period fixed for the
duration of the Company, including
any extension approved pursuant to
the Law;

65.1.2

the passing by the Board of a
resolution recommending the winding
up of the Company and the adoption
of such resolution by a resolution of
an Extraordinary General Assembly in
accordance with Article 9.4.3(b);

the passing of a resolution of an
Extraordinary General Assembly in

accordance with Article 47(iv); or

the issue of a court order dissolving
the Company.

Any resolution of an Extraordinary
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66. AUTHORITY OF GENERAL dlal) dnant dabu ) paliaad .66
ASSEMBLY TO CONTINUE
9 p 31
The authority of the General Assembly shall AS il Ja aiy o ) Zoladl Bpmaall dabis el
Jlw ( ) remain until the Company is dissolved.
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67. AMENDMENT OF ARTICLES Lt Uil Syaas .
dall 3f gradeadl QAN Oy 67
Subject to Article 9.4, these Articles may be LUall 134 Jiaad jsau ¢4.9 il dlel ye &
( ) amended from time to time upon approval by the 1., (i1} 4zl 2N cd, o Ly
Jrel 30 P A 9 (A g
General Assembly. i)
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68.  PROVISIONS psal 68

The General Assembly may resolve to include alSal caniai oy ddlall dpnaadl 58 o s
special provisions for QP’s benefit, (including t’\s“ S o W) Jayill i chA] iala

provisions to-apply in the event that QP ceases to AN £ Fa— i s
the Special Share or a majority of the oo dagll ki g da e

Ord)nary Shares). Such provisions may include ol Jsma (Aladl (’4""‘\1‘ el Sl Slaad N‘“‘n

ial rights to appoint Directors, the right to slae] guadl Lals th 6\533” 3 (jauiali
approve resolutions of the Directors and/or (ulaa @l i o 468 el 3oy 3500 o
Shareholders as well as the right to approve or 3z sall Ba Al realial) J| /93 )13
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Sl gall All notices and other communications given or (gAY NLaiYly @ijlady) S S
made under these Articles shall be in writing in w\__“\)\ ?LEES! 138 Cua gan Al yall Jﬁ FPPQW|
Yee f | either Arabic or English languages and shall be Wil i g A i) gl A padh Rl L) Ahas
¢ determined to have been properly given or made B 1 ‘,"' A = el ]' “_’
: if (a) personally handed to an authorised S """\"‘“_‘\2 2 @"“‘_‘JS‘“- 20 “‘"‘f
PYSp T representative of the person to whom given, (b) d-‘-")-‘“ paddll e a gl Jlaalt Y (s
) sent by prepaid postage, registered mail, (c) liue & shaall Jaall 3yl <l )l (@)
Juoy( ) transmitted by facsimile with confirmation of i, il (z) «(easy) Jiay cdla &e)
receipt, or (d) published in two (2) Qatari daily £ Ryss, W 0N | als
pi Jlan¥l newspapers, one (1) of which shall be an English gf_‘)sbuy"ﬁﬁ _"’3 u):;‘(;) |J ‘_‘ R ¥ T tf
language daily newspaper, in each case to a R (12 el ‘U*"“Jﬂ_u*"uh’
( ) person at its address for service as it may have 4ilsie e gaddll ) Ala IS4 oy 5000y
[ RPN notified to the Company, such address in the case )l s & o) giall (5 ySyy 28,30 ) aduall
of QP being as follows: :Qjﬂ LS J gyl
Sdt
adall 3,0
If to QP: Jyoill plad )
( )
Qatar Petroleum Jaohall ki
ol 1 ,all
P.O. Box 3212 3212 e
oha-Qatar shad — da gal)

Attpation: Managing Director

Facsimile No. +974 4013 9999
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