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Amended and Restated
Memorandum of Association

of Qa D

Company,
a Private
Qatari_Shareholding Company

i Investment

The memorandum of association of
Qatar and Abu Dhabi Investment
Company, Established in accordance
with Article (207) of the Commercial
Companies Law No. 11 of 2015
(Article 68 in accordance to the law
No. 5 of 2002) and authenticated on 8
January 2009 at the Ministry of
Justice under authentication number
00532 (the “Original Memorandum")
is hereby amended and restated in
accordance with the Extraordinary
General Assembly resolution dated
April 17, 2016 (the “"Memorandum”)
and in line with the Companies Law
as defined below.

This Memorandum is made on this

Qatar Holding LLC, a [imited
liability company, Incorporated
v under the laws and regulations of
atar Financlal Center with a

registration  No0.0004,  wholly
' owned by Qatar Investment

Authority, whose address Is office
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1102, 1ith floor, Ministry of
Business and Trade Building,
Diplomatic Area, West Bay, Doha,
State of Qatar (“Qatar Holding”),
and

2. International Petroleum
Investment  Company, a
company Incorporated with limited
ltabllity in the Emirate of Abu
Dhabi, United Arab Emirates,
whose address Is P, O. Box 7528,
Abu Dhabl, United Arab Emlrates
("IPIC").

“Board" or "Board of Directors” means
the board of directors of the Company.

“Companies Law” means the
Commercial Companies Law No. (11) of
2015, as amended from time to time.

“Company” means Qatar and Abu Dhabl
Investment Company, a private Qatarl
sharehdlding company established in
accordance with the provisions of the
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Companies Law.

“First Amendment” means the first
amendment and restatement to the
Original Memorandum in accordance with
the Company's Extraordinary General
Assembly resolution dated April 17, 2016,

“General Assembly” means, the
Extraordinary General Assembly and the
Ordinary General Assembly, as the case
may be.

“Shareholder” or “Shareholders”
means a shareholder or shareholders
holding shares in the Company.

Chapter One

It was agreed by Qatar Holding LLC and
International  Petroleum  Investment
Company (the “Founding Parties”) as
follows:

Article (1)*

The Company was established in
accordance with Article (68) of the
Commercial Companies Law No. (5) of
2002 and s memorandum  of

14

Ag_nendeﬂ-‘“m’ accordance with the Extraordinary
'General Assembly resolution dated April 17, 2016
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association authenticated on 8 January
2009 at the Ministry of Justice under
authentication number 00532, and Its
articles of assoclation dated 8 January
2009 authenticated at the Ministry of
Justice under authentication number
00531 and the Minister of Business and
Trade resolution number (24) of 2009
dated 8 January 2009,

By virtue of the Extraordinary General

“Assembly resolution dated April 17,

2016 the Shareholders determined to
amend and vrestate the Original
Memorandum, Including in order to bring
them In compliance with the Companies
Law, in particular, article 207 therein,

Article (2)*

Company Name: Qatar and Abu Dhabi
Investment Company, a private Qatari

- shareholding company established In

accordance with Article 207 of the
Companies Law (which Is the successor
to Article (68) of the Commercial
Companies Law No. (5) of 2002).
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The purpose of the Company Is to invest
In, establish or participate in companies
and enterprises operating in the
petroleum, petrochemical, real estate,
financial, commercial, Industrial and
other sectors globally and it may, in
particular, operate in the following
sectors:

1. : financial services;
2. . real estate;
3. crude oil;

4, manufacturing of chemical and
petrochemical products;

5. establishing pipelines for oil
and gas products;

6. oil services;

7. transportation of processed
petroleum and petrochemical
products;

8. generating and transporting
hydrocarbon energy;

9. other hydrocarbon products
(processing Industries -
nitrogen enrichments -

aluminum smelting); and

Al

o
" 10.~amy other sectors as may be
approved In writing by the
Board or the Shareholders.
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The Company may, in fulfilling Its ‘?L&ll 3SRl Jeng ‘4-'-'4‘)&‘ $s3 (a (,réJ

purposes, carry out, inter alia, and not
limited to, the following: : qjgl‘,“ gand) judy Jhdl Js o

G-agedl

Establish or participate in or
own companies related to or
carrying out an activity that is
assoclated with the above
sectors, real estate companies
or  transport  companies,
individually or In conjunction
with others. The Company may
have Interests In organizatlons
and companies carrying out
similar activities or In fulfilling
its purposes Inside and outside
the State of Qatar .and may
amalgamate with such.bodies
and companies.

Participater In  managing,
operating, marketing and
financing any of the companles
related to it or any companies
in which it holds shares or
maintains ‘any Interest or
obligation,

Invest (ts funds .In shares,
bonds, securities and invest
any of the Company’s assets or

T “deal with Its bonds and

securities.
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4, Provide the necessary support
for its assoclated companies.

5. Acquire and own patents,
concesslons and other
Intellectual property rights and
use and lease the same to Its
associated companies or to
third parties and carry out
business.

6. Purchase, own and lease
movables, lands, real
properties that are required for
carrying out Its activity and
lease, sell, assign, pledge and
replace the same, unilaterally
or with third parties.

7. Enter Into agreements,
contracts, and memoranda of
understanding and take any
legal actions needed for
practicing Its specializations
and serving its purposes.

8. Carry out any other business
the Company deems necessary
for fulfilling its purposes, as
permitted by law.
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Article (4)
Location

The Company's main office and legal
seat is In Doha in the State of Qatar,
and the Board may establish branches,
offices or agencles for it inside and
outside the State of Qatar.

Article (5)
Term

The Company’s term Is fifty (50)
Gregorian years from 19/8/2010- being
the date of publication by the Minister of
Economy and Commerce of his declsion
to incorporate the Company, and such
term may be extended by a resolution of
the Extraordinary General Assembly.

Article (6)*

The Company’s authorised share capital
Is set at the sum of US$2,000,000,000
(US Dollars Two Billion) divided into
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2,000,000 (two million) shares (the
Authorised Capital), each with a
nominal value of US$ 1,000 (US Dollars
One Thousand), each Shareholder to
contribute 50% of the Authorised Capital
(being a maximum contribution of
US$1,000,000,000 each). The funding
of further equity in excess of the
Authorlsed Capital must be agreed by
the Shareholders by a resolution of the
Extraordinary General Assembly,

Article (7)*

A- The  Shareholders initially
subscribed for 5% of the
Company's Authorized Capital to
be fully subscribed by both of
them.

The Company's issued capital
may be increased by the
Shareholders up to (and
including) the Authorised Caplital
following a decislon by the Board
to do so.
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B- Pursuant  to the First " o, ! s >
Amendment, the Shareholders ¥ el o Bl cpaalad By -0

agreed to an increase in the e 4 Kl JLt 3k s
lssued share capital of the

Company through the i_adl cfg_miouu_gg\_'ﬁsyl
subscription of shares of an

aggregate 45,000 shares having s 1+ 0+ Ll gl )
a nominal value of USD 1,000 . )

(One thousand USD) each, such ‘-‘-H(g—s‘-)‘t Mg La-“) :;—Sd)‘i

that each Shareholder subscribes '
for an aggregate 22,500 shares, ‘¢ 11e0 "+ = b 0SS

After giving effect to such  f§ o€l LLBsYl a
subscrlptlon by the Shareholders, w.)c—!-m' il -
the current share capitalization of 3aljll a=y Lils 4y Ciiall 45,80 JLe

the Company is set forth below:
S pealiad U8 (e Aotk

Total No. of Share  Paid-Up Capital Amount

Shareholder il - paall a2 . InUsy
R ) sl
,Qatar Holdmg LLC s 72,500 e ‘72,5,00,00‘0
( ff" Mu“ ’

x : _ ' ;
’Internatlonal Petroleum L o L :
{ Investment Company 72,500 < 72,500,000
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Article (8)* (4) i

Expenditures and fees that are paid In s A —
the course of amending this die A defud cilal¥ly Cigloadl poadd

Memorandum shall be deducted from TR B s L
the general expenses account. gpadl Gl o 190 s
RPN

Article (10) (V1) sakal

The enclosed amended and restated

articles of assoclation are deemed an Iy U“'*”'m . "SJ“] i ‘é'“"“m \"‘U"m Hixg

integral and supplementary part of this e Bats ¥ ey 4 M
Memorandum, LR
Article (11)* ‘(\ ‘) 33l

This contract Is made in five
counterparts, with one copy delivered to

each Shareholder, one copy will be kept a1y & a5 daia 884 cdie Adualy uad busall
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Ministry of Justice, one copy to be
attached to the application for

restatement of this Memorandum to be

submitted to the Ministry of Economy Lisiy sladlly Al iy J (ulil
S8 S (paia Ala ByaY) Al

and Commerce and the last copy shall
be kept in Company’s records.
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Signed on behalf of Qa bu 5 ., i IO L
Dhabi Investm Company -~ (ehaly jbb 40 o AL 8,

(Q.P.S.C) ’ ' (z LYY #)

By the Vice Chairman of the “e e ..
Company by virtue of the g A58 1) gadaa gudy @l @

authorisation granted to him by the _jla}) L_paall J8 oe &3 gl Glaypdtl
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Amended and Restated Articles of
Associati
of Qatar and Abu Dhabi
Company,
a Private
Qatari Shareholding Company

The articles of association of Qatar
and Abu Dhabi Investment Company,
established in accordance with Article
(207) of the Commercial Companies
Law No. 11 of 2015 (Article 68 in
accordance to the law No. 5 of 2002)
and authenticated on 8 January 2009
at the Ministry of Justice under
authentication number 00531 (the
“Original Articles”) are hereby

estment

amended and restated in accordance

with the Extraordinary General
Assembly resolution dated April 17,
2016 (the “Articles”) and in line with

the Companies Law as defined below,

Definitions

“Board” or “Board of Directors” means
the board of directors of the Company.

\ Chairman” means the chairman of the
oard as appointed from time to time by
ard,

“Companies Law” means the
Commerclal Companies Law No. (11) of
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2015, as amended from time to time.

“Company” means Qatar and Abu Dhabl
Investment Company, a private Qatari
shareholding company established In
accordance with the provisions of the
Companiles Law.

“Department” means the companies
control department at the Ministry of
Economy and Commerce or any successor
thereto,

“First Amendment” means the first
amendment and restatement to the
Original Articles In accordance with the
Company's Extraordinary General
Assembly resolution dated April 17, 2016.

“General Assembly” means, an
Extraordinary General Assembly and an
Ordinary General Assembly, as the
context may require,

“"Memorandum” means the amended
and restated memorandum of association
of the Company which were amended and
restated in accordance with the First
Amendment,

“Shareholdet” or “Shareholders”
means a shareholder or shareholders
holding shares in the Company.
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It was agreed by 'Qatar Holding LLC and
International  Petroleum  Investment
Company (the “Founding Parties”) as
follows: )

Article (1)*

The Company was established In
accordance with Article (68) of the
Commerclal Companies Law No. (5) of
2002 and Its memorandum of
association authenticated on 8 January
2009 at the Ministry of Justice under
authentication number 00532, and Its
articles of association dated 8 January
2009 authenticated at the Ministry of
Justice under authentication number
00531 and the Minister of Business and

Trade resolution number (24) of 2009

-dated 8 January 2009,

By virtue of the Extraordinary General
Assembly resolution dated - April 17,
2016, the Shareholders determined to

amend and restate the Original Articles, -

including in order to bring them in
compliance with the Companies Law
number (11) of 2015, In particular,
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Article 207 therein.

Article (2)*

Company Name: Qatar and Abu Dhabi
Investment Company, a private Qatarl
shareholding company, established In
accordance with Article 207 of the
Companies Law (which Is the successor
to Article (68) of the Commercial
Companies Law No. (5) of 2002).

Article (3)

The purpose of the Company is to invest
in, establish or participate in companles
and enterprises operating In the
petroleum, petrochemical, real estate,
financial, commercial, industrial and
other sectors globally and it may, in
particular, operate in the following
sectors:

1. : financial services;

. Amended In accordance with the Extraordinary

General-Assembly resolution dated April 17, 2016
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10,

. . real estate;

crude oll;

manufacturing of chemical and
petrochemical products;

establishing pipelines for oll
and gas products;

oil services;

transportation of processed
petroleum and petrochemical
products;

generating and transporting
hydrocarbon energy;

hydrocarbon  products
(processing Industries -
nitrogen enrichments -
aluminum smelting); and

other

any other sectors as may be
approved in writing by the
Board or the Shareholders,

The Company may, In fulfilling its
purposes, carry out, inter alia, and not
limited to, the following:

1.

Establish or participaté in or
own companies related to or
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Y

individually or in conjunction
with others. The Company may
have Interests in organizations
and companies carrying out
similar activities or in fulfilling
its purposes inside and outside
the State of Qatar and may
amalgamate with such bodles
and companies.

Participate in managing,
operating, marketing and
financing any of the companies
related to it or any companies
in which it holds shares or
maintains any interest - or
obligation.

Invest its funds In shares,
bonds, securities and Invest
any of the Company’s assets or
deal with its bonds and
securities.

Provide the necessary support
for Its assoclated companies.

Acquire and own patents,
concessions and other
intellectual property rights and
use and lease the same to its
associated companies or to
tLlird parties and carry out

__ .. business,
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rnisin P

Purchase, own and lease
movables, lands, real
properties that are required for
carrying out its activity and
lease, sell, assign, pledge and
replace the same, unilaterally
or with third parties.

Enter into agreements,
contracts, and memoranda of
understanding and take any
legal actions needed for
practicing Its specializations
and serving its purposes.

Carry out any other business
the Company deems necessary
for fulfilling Its purposes, as
permitted by law.

Article (4)
Location

The Company's headquarters office and
legal seat is in Doha in the State of
Qatar, and the Board may establish
branches, offices or agencies for it
Inside and outside the State of Qatar.
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The Company’s term Is (50) fifty
Gregorian years from 19/8/2010 being
the date of publication by the Minister of
Economy and Commerce of his decision
to incorporate the Company, and such
term may be extended by a resolution of
the Extraordinary General Assembly.

Article (6)*

The Company's authorised share capital
Is set at the sum of US$2,000,000,000-
(US Dollars Two Billion)™ divided into
2,000,000 (two -million) shares (the
Authorised Capital), each with a
nominal value of US$ 1,000 (US Dollars

- One Thousand), each Shareholder to

contribute 50% of the Authorised Capital
(being a maximum contribution of
US$1,000,000,000 each). The funding
of further equity In excess of the
Authorised Capital must be agreed by
the Shareholders by a resolution of the -
Extraordinary General Assembly.

Amended In accordance with the . Extraordinary

..General Asspmbly resolution dated April 17, 2016
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Article (7)*

A- The Shareholders  Initially
subscribed for 5% of the
Company’s Authorized Capital to
be fully subscribed by hoth of
them.

The Company's issued capital
may be Increased by the
Shareholders up to (and
including) the Authorised Capital
following a decision by the Board

to do so,
B- Pursuant to the First
Amendment, the Shareholders

agreed to an Increase in the
Issued share capltal of the
Company through the
subscription of shares of an
aggregate 45,000 shares having
a nominal value of USD 1,000
(One thousand USD) each, such
that each Shareholder subscribes
for an aggregate 22,500 shares.
After glving effect to such
subscription by the Shareholders,
the current share capltalization of
the Company is set forth below:
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Total No. of Share

1 S cpetludl 4

Paid-Up Capital Amount

Shareholder il pall s in US$
il sl e

" Qatar Holding LLC S 72,500 72,500,000

_ Na:\ L"a.;\ﬂl

International Petroleum

Investinent Company 72,500 72,500,000
- Ayl Ly 2l i) Ayl
: 145,000 145,000,000
* Total gy .

The shares are nominal, indivisible,
non-transferable, non-tradable and non-
saleable to third parties unless pursuant
to an approval of all the Shareholders.

Aﬁicle (9)

The Company shall issue shares

&gt

certificates upon subscription, setting forth
therein the Shareholder's name and

- | ,number of shares subscribed and the paid-

up~amount.*The shares certificates shall
alst” state, in particular, the date of

Issuance of the Minister's decree
A
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incorporating the Company, the date of
publication of such decree in the Officlal
Gazette, the Authorised Capital, the
number of  shares into which the
Authotised Capital Is divided, the shares’
characteristics, the Company's objects,
location and the date of its registration In
the commercial reglster.

The shares certificates shall be delivered
within three months from date of
subscription and payment of the full value
of the subscribed shares. The shares shall
be taken out from a register with serially
numbered stubs and signed by two Board
members with the Company'’s seal affixed
thereupon, :

Article (10)

The Shateholders are not obliged to

subscribe for any remaining shares of .

the Authorised Capital within- any
particular period of time.
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" right to

The Company shall malintain a special
register called the “Shareholders'
Register”, with details of the Shareholders’
names, nationalities, domiciles, number of
shares they own and the paid-up share
capital by such Shareholder. The
Department is entitled to access and
obtain a copy of this information.

The Company can entrust any other body
for keeping and maintaining a copy of this
Shareholders' Reglster and administering
the Shareholders affalrs.

An affected Shareholder shall have the
request the correction of
information included in the Shareholders'
Register,

A copy of any information included in the
Shareholders' Register and any changes
made thereto shall be sent to the
Department ‘at least two weeks prior to the
date of distribution of dividends to the
Shareholders.
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e e

If the Company wishes to list its shares on
the stock exchange, it has to follow the
rules and procedures listed in the rules
and regulations governing the stock
exchange within the State.

Article (12)

Title to shares may be transferred upon
recording such transfer In the
Shareholders’ Register and such transfer
shall only be enforceable against the
Company or a third party from the date
such transfer 1s recorded In the
Shareholders’ Register. :

Nevertheless, the Company shall not
enter the transfer of shares in the
followlng cases:

1. If the action was In breach 'of

the provisions of the
Companles Law or these
Articles.

2. If the shares were pledged or
attached by a court order.

3, If the shares were lost and ho
replacement certificates for
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Shareholders shall not be liable to more
than the value of their shares and their
obligations may not be Increased
without thelr unanimous consent.

Article (14)

Share ownership entails acceptance of
these Articles and - General Assembly
resolutions,

Only one person may own or be
reglstered as the holder of a share.

Article (15)

Without prejudice to the provisions of
Article (8) hereof, shares may be sold
but the sale shall not be deemed
effective against the Company unless it Is
entered into the Shareholders’ Register
as provided for in-Article (11) hereof.
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donated and disposed of In any other
manner,

Article (16)

Pledging of shares occurs by delivering the
shares to be pledged to the pledgee
creditor, The pledgee creditor Is entitled to
collect the profits and exercise the rights
attached to such shares unless otherwise
provided for In the pledge contract. The
ranking of creditors shall be determined
based upon the date of registration of their
security Interest in the register established

~ for such purpose.

Article (17)

No attachment shall be effected on the
Company’s assets for settling debts

" owed by any Shareholder, but it s

permitted to. effect attachment on the
debtor  Shareholder's shares and
dividends thereon; and a note recording
such attachment shall be made in the
Shareholders' Register as stipulated in
Article (11) hereof..

B ge (1) 8l 4 lede pagald)

AT G gl g el i
(11) ke

oA A Y leadts el ) 01y
digiall Jlasiady WY1 il hpall ially
e oal die 3y o Lo pgudly Al
O 38 4 (s call Lpe ansy ol e

o nall ol 4

(\ v) Sl
it 8 dbd b el ey ¥

Lely cgpabadl aal Kb b Ziin ol
ol CLUI’ Og.\.& ‘aq.ut ‘Ac_)aa]i e

el e Saadl ad Ly ey o]

Ootbadl o 3 el aE il

..f\Lﬂi
B-59adt Article (18) (1A) skl
@ﬂlHLs. Y PO X
S A% -1\ 2 @
-_'-T;\ Ay WY R ¥
- gt A Y -A -
L 14 xY: A -t
J _’\'nj,v_ PN :.,I"

o =¥ ~\o A -0

Ao




2017 pauwsyd 28 / ydie Gualudl sctall / dtaw p Bty you!f

All resolutions of the General Assembly
shall apply to the seizing creditor or
pledgee creditor in the same way as they
apply to the Shareholder whose shares are
seized or pledged,

However, the selzing creditor or the
pledgee creditor can neither attend the
General Assembly or participate In Its
deliberations or ratify its resolutions, nor is
he entitled to any of the Shareholder's
rights in the General Assembly.

Article (19)

Each share entitles Its owner to an
equal right equivalent to that of each
other owner of shares in the assets and
dividends of the Company in proportion
to his ownership.

Article (20)*

The Authorised Capital of the Company
may be increased by Issuing new shares
with the same nominal value as the

E39al.

@

. >
"Amended In accordance with the Extraordinary General

|- Assembly resolution dated April 17, 2016
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original shares.

Notwithstanding Article (194) and Article
(196) of the Companles Law, the increase
should be based upon an Extraordinary
General Assembly resolution.  Such
resolution shall state the number of
additional shares to be issued, the price of
the addltional shares, and the pre-emptive
right of existing Shareholders to subscribe
for such additional shares. Existing
Shareholders should be granted a period
for subscription of no less than 15 days
prior to the opening date of subscription.

The preemption right referred to in the
previous paragraph can be waived in favor
of third parties by virtue of a resolution of
the Extraordinary General Assembly Issued
by Shareholders representing a majority of
seventy-five percent of the Issued share
capital of the Company.

The Company shall be in compliance with
Article (196) of the Companies Law, If, in
addition to, or In lleu of, publishing the
required Information under Article 196 of
the Companles Law In two local
newspapers, one of which Is a Arabic
newspaper, and on Its website, if avallable,
it delivers or furnishes such information to
all Shareholders, whether In written,
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Atticle (21)

The new shares shall be Issued with a par
value equal to the nominal value of the
original shares, but the Board of Directors
may resolve to add an Issuance premium
to the nominal value of such shares, The
value of such premium shall be added to
the legal reserve.

Article (22)*

The Extraordinary General Assembly may
determine to decrease the Company's
authorised or Issued share capltal after
receiving the auditor's report, in one of the
following two cases:

1. The capltal Is In excess of the
Company's requirements,
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G35t

2

The Company s
losses.

suffering

The decrease may happen according to the
following ways:

1.

Reduction in the number of
shares by cancelling shares
equal in number to the amount
of the decrease,

Reducing the number of shares
equivalent to the losses
incurred by the Company.

Buy-back by the Company of
shares from  Shareholders
equivalent to the needed
decrease in the authorised or
Issued share capital share
capital and cancellation of such
shares.

Reducing the nominal value of
the shares.

For the avoldance of doubt, the Board Is
not obliged to publish the resolution issued
in respect of the decrease in share capital
of the Company in any local newspapers or
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i

If the decrease of the share capital of the b v | BTORPa
Company is to be effected by a share buy- e ohd Gub oo Jull oyl oS &
back by the Company and the cancellation 3.3 aimg Lng ledlalle 4858 and

of such shares, a general Invitation shall 2 g 7 DAl e 0o

be provided to all Shareholders allowing (yay lsesid Opdbadll apes Y ddle
them to offer their shares for sale, The .

Company shall be in compliance with elS&L' liies LG8 o8 el (-H-wi
Article (203) and Article (204) of the . .. . '
Companies Law, If, In addition to, or in lieu B eclSy8l s e Yok Yo gl
of, publishing the required Information set . e ' i L
out in Article (203) and Article (204) of the 4l 5 e Yy b i) syl
Companies Law in two local newspapers, v,y .addl 4 TR
one of which Is a Arabic newspaper, and ol e ua ol
on the website of the Company, f idn.ea LI ST RV R 3
avallable, It delivers or furnishes such

information  to  all  creditors and log dupl Gl Lelal &0 gl
Shareholders, ~ whether In  written, = | e . .
electronic or recorded form, Gl B g o AGE oI adgal)

G ) el 03 g3 sk
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CHAPTER TWO W §
Bonds ‘;M el
Gilaludl
Article (23) (h") Balall

The Extraordinary General Assembly o . sl
G50l may, upon a motion from the Board of ol Sy Adlall e Al Bl Gy

: Directors, resolve to Issue bonds of any o Ol ) Oi S daa e
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and the ability of the bonds to be
converted into shares.

Article (24)*

The provisions of Articles (178), (179) and
(180) from the Companies Law shall apply
in the event of loss or destruction of bond
or share certificates.

CHAPTER THREE
Manaqgement of the Company

Article (25)*-

The Company shall be managed by its
Board of Directors comprising six
directors, three to be appointed by each
Shareholder, while elther Sharehoider
may at any time terminate the
membership of any of the directors It
appointed that are represented on the
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director.

a8l pdna b

Article (25)* ‘(Y‘) $aldl

A Board member shall: 3)‘-‘}“0@#“-&-‘9”‘!
1. not be less than twenty-one

years old; and flle (gpleg alg ge e iy yi A

3

2. not have been previously » . .
convicted of a felony, a crime gy 4 fs;'“ dee $ 0o vl 2

against honour or a breach of § il dlas Luw 4 o cilia
trust or any of the crimes 3 b R N
specified In Articles (334) and el g dapa Jd J L)
(335) of the Companies Law,

or declared bankrupt unless he (Y7f) gl & gl Lad

has b habilitated.
as been renabilitate 01 ‘,‘ GQLS_):M ('_U:IE " (r‘.o)J
93 b ANl b oy
kel 44)

The requirement for a Board member . T . "
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Board members of the Company. It
shall not be a requirement for the
Company to have independent directors
on its Board pursuant to Article (97) of
the Companies Law. Furthermore,
Articles (96) and (98) of the
Companies Law shall not apply to the
Company.

Article (27)*

Board membership tenure shall be for
three years. A member may be elected
or appointed to the Board more than
once and may serve consecutive terms
as a member of the Board.

Article (28)

The Board may elect one or more
managing directors, who shall be
jointly or severally empowered to sign

on the Company’s behalf as per the
Board’s resolution, The Board may

further set up committees consisting of
equal members representing each
Shareholder to which it shall delegate
some of Its powers or entrust them

with the supervision of the progress of -

Amended In accordance with the Extraordinary General
| Assembly g&solutlon dated April 17, 2016
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the Company.

Article (29)

The Shareholders shall take it in turn
to nominate one of thelr respective
representatives on the Board to serve
as Chairman for a term In office of
three years (or such shorter term in
office as agreed to by the Board),
commencing from the date of his
appointment as  Chalrman. A
Shareholder may alternate Its then
representatives on the Board to serve

“as Chairman during the tenure of the

chairmanship by Its representatives,

A Shareholder may elect to waive its
right to nominate one of its
representatives on the Board to serve
as Chalrman for the aforementloned
term In office, in which case, the
Chairman shall be a director nominated
from one of the representatives on the
Board of the other Shareholder. If, In
accordance with the immediately
preceding sentence, a Shareholder
walves Its right to nominate one of its
representatives on the Board to serve

alpdlia yany gyl gdadll a5y Cuysy
A o1 Ellye Luga Lo Jat f glall o]

”(H) salall

pestian aaf i Byglae cppatlial) (o g
D30 (ol oy S I s 8
e Lo 3y O ey 38 ol ) i
e e s ab gl (i)
pladll b ) afins iy of palad
hios Ay P8 L) Guuae o gl

ol Aty Lo paluadl ol

& s oo ey of aledl ey

ol Al el (3 aies 2s] ads
ol Sy dllall o Ay gpSaall sadl

e 0 e ool Y e slined ]

W By edla 8. pdadl (A AV gLl
i A e Opadluaall a) I B
05 ol cuaid Gl 4

it

Ggedl
o “Amepded In attardance with the Extraordinary General v, 1y ol 1V gt Datel) g Labult Lusand] @) By lpfies o3
. Assembly-résalation dated April 17, 2016 ol 1V Gl Wb ) M b2
[ “\
S
Gt gl i VP 2,
e A% -1\ -1 -
NN -V -\Y v Y.
! B S
- )
"," . .11]‘\} Y -\Y -A ~Y
( ' e ’ '
‘. g i
- S| -\4 -\¢ -4 -4
N A e
N i/ ;‘/ -\’. ”\o KR o

q¢




2017 pauwsd 28 / ydie Gyualudl sctall / dtaw p Bty you!f

as Chairman, it shall again have the
right to nominate the Chairman from
one of its representatives on the Board
at the explration of the term in office
of the Director then serving as
Chalrman who is a representative on
the Board of the other Shareholder.

A director may serve consecutive terms
as Chairman,

The Chairman shall not have a casting
vote,

Article (118) of the Companies Law shall '

not apply to the Company.

If the Chairman Is a dlirector nominated
from the representatives on the Board
of one Shareholder, the deputy
Chalrman shall always be a director
nominated from the representatives on
the Board of the other Shareholder.
The term in office of a director serving
as deputy Chairman shall be
coterminous with the term in office of a
director serving as Chalrman.
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Board and adhere to the

H .{‘Lua ) J.!S'.'I.l ‘|
recommendations thereof. At LY gl

The Chalrman may delegate some of . o N
his powers to another Board member Y% Y% @ Gl ol i osy

and the Vice-Chairman shall act on LS D ebne] oo ol 4l
behalf of the Chairman in his absence. oy WS cpdaall szl e ol s
gl tie il Jae sl )y il

Article (30)* ”'(Yl .) xR

In lieu of Article (101) of the .  .ical - o (V41 il
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The Board shall enjoy full powers to
manage the Company and do all that is
required by Its objects, Such powers
shall only be limited as stipulated in the
Companies Law, any other law, the
Memorandum or these Articles.

The Board shall, In particular, carry out
the following duties:
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10,

11,

12,

o 13

Manage the Company’s funds
and determine the method of
exploitation and Investment
thereof;

Accept donations received by
the Company;

Study the reports that are
referred to It and take the
appropriate  actions  and
arrangements accordingly;

Rectify the performance of the
Company's business units, and
it may call upon the assistance
of the expertise of the
authoritles, organizations,
companles and firms as well as
the  experts who  are
specialized in this domain;

Prepare the Company’s annual
report and submit it to the
annual General Assembly for
approval;

Form permanent or temporary
specialized committees to
assist It in achieving the
purposes of the Company, and
it may also call upon the
assistance of the experts,
locally or abroad, for rendering
advice regarding the toplcs
submitted to it;

.‘Enter into contracts and sign

financial and non-financial
agreements, and may delegate
powers to the Company's
general manager or any other
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member of management in the
Company to carry out such
tasks; and

14, Sell or pledge the Company’'s
assets, real property or
assume loans,

Article (32)

The Chairman of the Board and Vice-
Chairman thereof, and the managing
director or directors (If any), are jointly
or severally authorised to sign on the
Company’s behalf, as per the Board's
resolution Issued in this regard.

The Beoard may appoint one or more
managers for the Company and may
empower them jointly or severally to
sign on the Company’s behalf.

The Board may also appoint a chlef
executive officer for the Company who
shall, under the Board's supervision,
manage the Company's affalrs and
select the Company's management
team and take the necessary actions

DYl A AT ciliga ol 2580
s telly oLl 48,00
Gy alEyl

(\"\') sl

e gy 0o SO o gl dly
&) cpidl slaeY) b padlly 4y 3y
¥l By i o cuninn (g

ol s By (dee o)y

S D o o S ool g
38 o gl g Lad pelsty ol 35,40
onaina ol (e

olsy ARl (o140 puy Gt 4l heag LS
Al esd bl ) e Gl
Bdliag slgy galddl BN G sl

accordingly, as per the Board's o bl il iy 3 I ol sl
resolutions. SN Ll
Bsedl .
.
BT il Y PO - (|

-1 % . A
SN W Y v ¥
A R A Y A g
)Q -\4 At -4 -8
% .-:-,.,: a’! X -6 e -0

44




2017 pauwsyd 28 / ydie Gualudl dctall / dtaw I Bty you!f

Article (33)*

The Board shall convene pursuant to an
invitation by its Chairman or by the
Company Secretary at the request of
the Chairman. The Chalrman or the
Company Secretary at the request of
the Chairman shall aiso Invite the
Board to convene if so requested by at
least two Board members.
Notwithstanding the minimum number
of Board meetings required pursuant to
Article (104) of the Companies Law, a
minimum of four meetings shall be
convened by the Company each fiscal
year.

A Board meeting shall not be deemed
valid unless It Is attended by at least
two representatives on the Board
nominated by each of the
Shareholders.

The Board of Directors shall convene at
the Company's main office or in any
other place Inside or outside the State
of Qatar. A Board meeting may also be
valldly held by way of video conference
or telephone conference, provided the
guorum set out above Is met.
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An absent Board member may
empower by a proxy in writing one of
the Board members to represent him in
attendance and voting, In which case
such member shall have two votes. A
Board member Is not permitted to act
on behalf of more than one Board
member,

All resolutions at a duly convened quorate
meeting of the Board shall be passed by a
simple majority vote of Board members

~ present In person or represented by proxy,

provided that such majority vote shall
Include at least one Board member
representing each Shareholder, whether
present In person or represented by proxy.
Notwithstanding the foregoing; the Board
shall be entitled to enter written
resofutions in lieu of decisions made at

- physical meetings of the Board provided

that each member of the Board slgns and -

consents In writing to such resolutions.

* Furthermore, notwithstanding Article (104)

of the Companies Law, any such written
resolutions by the Board shall not require
the review, approval, or ratification by any

subsequent meeting of the Board. Any.

dissenting Board member(s) may record
his or their dissent and objections in the
minutes of the meeting.
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Article (34)*

Article (105) of the Companles Law in
relation to minimum attendance of
meetings by members of the Board
shall not apply to the Company.

Article (35)

The Board of Directors shall submit to the
auditor in respect of each fiscal year the
Company's balance sheet, profit and loss
statement and a report an the Company’s
activitles and financlal position during that
fiscal year, not later than two months
before holding the annual General
Assembly meeting.

All these documents must be signed by
the Chairman and one of the directors.

Article (36)

The Board shall prepare in each year
the Company's balance sheet, profit and
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loss statement and cash flow statement
together with explanatory notes In
comparison with the previous flscal year,
all of which are to be certified by the
Company’s auditors. In addition, the
Board shall prepare a report on the
Company’s activities and financlal position
during the last fiscal year and the next
year's forecast.

The Board shall prepare this Information
and documents by not later than three
months from the last date of the
Company’s fiscal year, and submit
them to the annual General Assembly

meeting which should be held not later
than four months from the last date of
Company's fiscal year,

Article (37)

The minutes of the Board meetings
shall be taken down In a special
register and be signed by the Chairman
and managing director or the employee
acting as Board's secretary.
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Article (38)*

The annual General Assembly shall
determine Board members'
remunerations (if any). For the
avoldance of doubt, the annual General
Assembly shall not be obliged to abide
with the limitations and conditions
stated In Article (119) of the
Companles Law In respect of the Board
members remunerations.

CHAPTER FOUR

Article (39)*

Any matter which is to be decided
(whether. by virtue of law or otherwise)
at a General Assembly - may be
determined by -a written resolution
signed by a representative of each
Shareholder and which is entered into
the Company's minute book. Such

Amended In accordance with the Extraordinary General
Assembly resolution dated April 17, 2016

a
>3

“I' Assembly resolution dated Aprll 17, 2016

b

. ﬁmenﬂé?ﬁn accordance with the Extraordinary General
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@._"0_9.4." .

written resolution shall be In lieu of any
requirement to hold a physical General
Assembly meeting. A General Assembly
may be convened on less than the
minimum notice perlod set forth in
Article (121) of the Companies Law,
including the provision of all required
information accompanying such notice,
If all of the Shareholders waive such
notice period at the General Assembly
so convened.

It shall not be a requirément for the

Company to (1) comply with the.

publication requirement, the

notlfication of the Department and the.

dellvery of a copy of the notice inviting
Shareholders to attend a General
Assembly to the Department pursuant

~ Article (121) of the Companles Law,

(2) seek approval of the Department in
relation to the venue of the General
Assembly pursuant to Article (123) of
the Companies Law, (3) invite the
Department and Its representatives to
attend the General Assembly pursuant

to Article (131) of the Companles Law,

(4) furnish a copy of the minutes of
the General Assembly, or the written
resolutions in lieu of any such a
meeting to the Department, pursuant
to Article (135) and Article (133) of the
Companles - Law, or (5) seek the

approval of the Department in relation
to the publication or dissemination of
| the- Company's financlal statements ‘or

any other Information pursuant to
Article (184) of the Companies Law or
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otherwise.

It shall not be a requirement for the
audltors to furnish or submit a copy of
their written report presénted to the
annual General Assembly to the
Department pursuant to Article (145)
of the Companies Law,

The Company shall be in compliance with
Article (126) of the Companies Law, if, in
addition to, or In lieu of, publishing the
required information set out in Article
(126) of the Companles Law in two local
newspapers, one of which is an Arabic
newspaper, and on the website of the
Company, if available, it delivers or
furnishes such information to the
Shareholders, whether in  written,
electronic or recorded form,

Article (40)

Cancelled by virtue of the
Extraordinary General Assembly
resolution dated April 17, 2016
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The agenda of the annual General
Assembly shall Include the following
matters:

.

Hearing the Board’s report on the
Company's activities and financial
position during the year, together
with an auditors’ report and
approving the same.

Discussing the Company's balance
sheet, profit and loss statement
and approving the same.

Appoint auditors and determine
their fees,

Consider  discharging Board

members’ liability.

Consider Board proposals with'

respect to.dividends distribution
and approving the same,

Article (42)

o :
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Amend the  Company’s
Articles or Memorandum.

Increase or decrease the
Company'’s capital.

Extend the Company’s term.

Change the percentage of
loss, which requires the
dissolution of the Company.

Dissolve, liquidate, convert
or merge the Company Into
another company.

~Sell all of the- Company's

assets and the business of
the Company or, dispose of
them In any other way.

A note must be made in the
commerclal register upon approval of
any of the above matters.
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Subject to article (39) of these Articles In
relation to written resolutions in lieu of a
decisions made at a physical General
Assembly, all resolutions and approvals at
a duly convened quorate General
Assembly shall be passed by more than 50
per cent of the outstanding shares of the
Company.

Any such resolutions or approvals shall be
binding upon all Shareholders. The Board
shall implement such resolutions upon
Issuance thereof,

Chapter Five

Auditors
Article (44)

The Company shall have one or more
auditors whose appointment and fees
are determined by the annual General
Assembly for a one-year perlod, and
they may be re-appointed, provided
the appointment period does not
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financial year for which they were
appolnted.

The auditor shall be entered in the
auditors list as provided for in Law No.
(30) of the year 2004 regarding the
organizatlon of auditors profession, and
should have been practicing in the
profession for a period not less than
ten consecutive years.

Article (45)

The auditor shall observe, in
discharging his dutles, all the dutles
and obligations as required by law.

The auditor shall be responsible for the
accuracy of the details listed in his
report In his capacity as the
representative of all Shareholders,

The auditors, if mere than one, shall be
jointly responsible for the audit works.
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G191

The auditor may, at any time, have
access to the Company’s books,
records and documents and other
papers and may request to be provided
with detalls he deems necessary for the
discharge of his duties and may further
vetify the Company's assets and
liabilities, and If the Board falls to
enable the auditors to perform his
duties, the auditors must forward a
report to the Department and place It
before the Shareholders, ’

Article (47)

The auditor may express his opinion as
to any matter related to his work for
the Company, especlally on the
Company's balance sheet, and he shall
submit his report to the annual General
Assembly. Such report shall contaln all
the details as provided for in the
Companies Law,

Each Shareholder shall have the right
to discuss and clarify the matters listed

- In his report,

The auditors shall be responsible for
the correctness of the information
contained in his report In his capacity
as representatives of all the
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Shareholders.

Chapter Six adbial) (laadll
Company'’s Finance Zsﬁi\ idl
Article (48) (t A) dalall

The Company's fiscal year shall start
on the first of January and end on the
31 December of each year, provided
the first fiscal year shall start as of the
date of publicizing the Company and
end on 31 December of the following
year. '

Article (49)*

The Board shall, In. each fiscal year,
forward the Company's balance sheet,
profit and loss statement.and-a report
on the Company’s activities during the
financlal year and its financial position

(il iy ol e 240 A Gl fag
RLJIJ&I;;ZL;JSOAMJJATQA’
I el et cpamadll Jadi Y1 ALl

Al Al g s

(44) 5
e e YD o o g

G e e A S 3 il
L ge Doy il Ll clusy

as of the end of the fiscal year with its.

recommendation as to the method of
distribution of the net profits, to the
auditor at least two- months before

Wy dgiidl LD Ll DA 45,80
" L kg Al Bl At MU

Y.

PRV - »
. __:Ts;rg&;g:ﬂgﬂi vgfﬁrpm Erarn GRIEal 1,1 1 gl )
N
Y 2
-1 -1 @?
-\ -\Y XY, X
, | A Ay A -+
| - A€ -4 i’
=Ye ~\o =\ -0

\RR




2017 pauwgyd 28 / ydie Gualudl sctall / dcaw i Bty you!f

holding the annual General Assembly . a1 .ia oA N
meeting, and all these documents shall df elly Al Cbﬂ‘ U ik By
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machinery and installation that are N . . ,.
required by the Company and such ebily dua dipell o Jusd ol g

funds may not be distributed amongst vy, Al L eliadly ¥Vl ol
the Shareholders,
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Chapter Seven

Dissolution and Liquidation

Article (55)

The Company shall be dissolved in the
following events:

1-

Expiry of its scheduled term, unless

extended in the manner stipulated

herein.

The purpose for - which it was

formed no longer exists or was not

attainable,

Transfer of all shares to a number of
Shareholders less than two.

Depletion of all or most of the
Company's funds in a manner that
renders investment of the balance
unfeasible.

Shareholders’ unénimous decision
to dissolve the Company prior to
the expiry of Its term.
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. Whatever reason,

p- The Company’s merger with

another company or entity.

7- Pursuant to a court order that
stipulates the Company be
dissolved or declared bankrupt,

Article (56)

If the Company’s losses amounted to
more than half of its subscribed capital,
the Board must . request . the
Extraordinary General Assembly to
decide  whether  the  situation
necessitates  dissolution of the
Company before its specified term,
decrease its capltal or taking other
-appropriate measures. Should the
Board fall to request the  General
Assembly as stated or the General
Assembly does not make a decision for
interested parties
may request the court of applicable
jurisdiction to dissolve the Company.-

Article (57)

The Company shall be liquidated after
its dissolution, as per the provisions
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FEWUN

Chapter Eight

Final Provisions
Article (58)

Members of the Board shall not be
personally liable in connection with the
Company’s undertakings by virtue of
their discharge of their functions
within the limits of thelr powers, save
to the extent that such liabllity cannot
be excluded by virtue of the Companies
Law. . :

Article (59)

Any matter not provlded' for herein

- shall be subject to the provisions of the
. Companies Law, and all amendments

on such law shall act as supplementary
or amending clauses hereto, without
any need to take any actlon except
record an entry in the commercial

necessitated such entry. -

el Juall
Lodlig, gl

(OA) alall

Wi oSa ¥ U Gl fe Lo
e elizef gLy ¥ eyl gl cange
A8 S (A dgall go ppaadldy 3]
Ahndlall Guin peilhldll agiujles Ly

e Aagiadl

(M)_S.M\
ol fin 8 als el ally 4y o Leg

g iy A g8 el g
e gl ol o Bt i el

'&.u.n.;dﬂ.)i.n_,ifmﬂ‘ e e 44
registration of the issues V,th’at »

PIRR U R IR EC I AN
aagind (sl bl daadl B il
il ey

~Y

-

-£

i P
-1 ’ -1 ﬂ\
RY" -1 N ‘
A Y A
-4 Ry 4
=Y nY) -\

-]

\\Y




2017 pauwsyd 28 / ydie Gualudl dctall / dtaw p Bty you!f

Article (60)*

New article added by virtue of the
Extraordinary General Assembly
resolution dated April 17, 2016

The Company can be converted from a
private shareholding company to a
public shareholding company by virtue
of a decision of the Extraordinary
General Assembly issued in accordance
with the provisions of these Articles
and without the obligations to abide
with any of the conversion conditions
stated in Article (208) of the
Companies Law (in particular section 1,
3 and 4) or any other Article In the
Companies Law. ; :

The Company shall be in compliance
with any obligation or requirement
under Articles (121), (126), (136),
(173), (184), (280) or (289) of the
Companles Law to publish or post any
amendment,  decislon, ,
judgment, notice, report, or any other
document or Information, In one or
more newspapers or on its website, if

New article added Iﬁ accordance with the Extraordinary
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available, in addition thereto, or in lieu
thereof, any such amendment,
decision, Invitation, judgment, notice,
report, or any other document or
information is delivered ar furnished to
all of Its Shareholders or any other
third-party, whether In  written,
electronic, or recorded form.
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Signed on behalf of Qatar and Abu s s <., WO .
Dhabi  Investment  Company bl olially B8 A4 g il oy

(Q.P.S.C) . (C Gope ug‘)
By the Vice Chairman of the Te. sM 2 ! T
Company by virtue of the s 40-41 iy M o ol e
authorisation granted to him by the i}l d_peall J8 oe 43 gadaal) paygdil
Extraordinary General Assembly of : )
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