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This Memorandum of Association
of Qatar Global Sukuk QSC is made
BETWEEN

1. THE GOVERNMENT OF THE
STATE OF QATAR; and

2.HSBC BANK MIDDLE EAST
LIMITED a company incorporated
with limited liability under the laws of
Jersey, Channel lIslands having an
office in Doha, State of Qatar as
agent for the Certificateholders.

The Government of the State of Qatar
and HSBC Bank Middle East Limited
are together referred to as the
“Subscribers”.

It is hereby agreed as follows

Article 1

The Subscribers hereto will
Incorporate a Qatari Joint  Stock
Company (the “Company”) in
accordance with Law No. 5 of 2002
and, in particular, Article 68 thereof.
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The Articles of Association attached
to this Memorandum are deemed to
be incorporated into and form a part
of this Memorandum.

Article 2

The name of the Company shall be
“Qatar Global Sukuk QSC".

Article 3

The objects of the Company are:-

3.1 (a) to acquire certain
identiflied immovable properties (the
"Assets”) from the Government of the
State of Qatar and/or such other
instrumentality of the State of Qatar
on such terms and conditions as may
be thought fit;

(b)  to enter into a lease with the
Government of the State of Qatar (the
"Lessee”) under which the Company
shall lease the Assets to the Lessee
for a period of seven (7) years or for

~VEYY-

pladl pomy i (TA) oW il
o e s Ve 300 L)
Y-S}

(Y) asdl

) el b3t as ey
S(Bp ) Bkl APLew &S L

(Yy dal

Ty as el u_'a\fbf ass

32 o e slliy ol a—(0 (V=T
Sl s g 1S e (o)
{23) b g e S ol L
ST, bl sy by el

LU aLta

S e U dde 3 el —(0
P et () s Ay




Youd il YY [ Jo% sl [ dra ) 54y sad)

shall lease the Assets to the Lessee
for a period of seven (7) years or for
such other duration and upon such
terms and conditions as may be
thought fit (the “Lease”);

(c) to issue one (1) series only of
US Dollar denominated certificates
(the “Certificates”) on such terms and
conditions and at such time as the
Board may think fit to finance the
acquisition of the Assets;

(d)  to hold the Assets in the name
of the Company as trustee and agent
for all of the holders of the
Certificates and to dispose of, or deal
with, the Assets from time to time
only as set forth in the terms and
conditions of the Certificates; and

(e) to sell the Assets to the
Lessee wupon the occurrence of
certain events as set forth in the
terms and conditions of the
Certificates.
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3.2 In order to carry out the
objects set out in this Article 3, the
Company may do any of the following
acts, but only to the extent that such
acts are not inconsistent with the

terms and conditions of the
Certificates:

(1) to own and deal with moveable
and immovable property and

leasehold interests in moveable and
immovable property;

(i1) to exercise and enforce all
rights and powers conferred by or
incidental to the ownership of the
Assets including, without limitation,
the commencement of legal
proceedings to recover and enforce
the rights of the Company under the
Lease or other documents;

(i)  to enter into or be a party to
any transaction or documents as may
be thought fit to give effect to the
objects of the Company;
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(iv)  to procure the provision of any
services including the appointment of
agents to collect, enforce and
exercise the rights of the Company in
relation to the Assets;

(v) to make payments on the
Certificates, to redeem the same and,
subject to the requirements of any
law or regulation affecting the
Company, to cancel or forfeit the
same;

(vi) to assume any  duties,
obligations or liabilities or to create
and extinguish rights and interests, in
each case in accordance with the
terms and conditions of the
Certificates or to appoint any Person
or Persons to exercise such powers
jointly with, or on behalf of, the
Company;

(vii) to do any of the things that it
may do in association with any other
Person and as principal or agent or
on its own behalf;
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(vii) to procure the registration
and/or listing of the Certificates
whether in the State of Qatar or in
any place or country outside Qatar,
and

(ix) to do all such things as are
incidental, or conducive, to the
attainment of the objects and the
exercise of the powers of the
Company.
Article 4

The principal office of the Company
shall be located in Doha, State of
Qatar. The Company may establish
branches, offices, agencies or other
representations outside the State of
Qatar.

Article 5

The term of the Company shall
commence on the date on which it is
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incorporated and end on the tenth
(10™) anniversary of the date of its
incorporation or such other date as
shall be approved by a resolution
passed at an Extraordinary General
Assembly of the Company in
accordance with the Articles of
Association, but in no event earlier
than the date on which the
Certificates have been paid in full.

Article 6

The authorised share capital of the
Company is Thirty Qatari Riyals
(Qr30) consisting of two (2) shares
with a nominal value of Ten Qatari
Riyals (Qr10) each and one Golden
Share with a nominal value of Ten
Qatari Riyals (Qr10). All such shares,
when issued, shall be fully paid and
non-assessable.
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Article 7

The Government has agreed to
subscribe for Two (2) shares and
HSBC Bank Middie East Limited has
agreed to subscribe for the Golden
Share representing in the aggregate
one hundred percent (100%) of the
share capital upon the establishment
of the Company. The Subscribers
shall make payment in full for their
shares no later than the fourteenth
(14) day after the establishment of
the Company.

Article 8

This Memorandum of Association is
written in Arabic and in English in five
(5) originals. Each of the Subscribers
shall have one (1) original, one (1)
original will be deposited with the
Ministry of Economy and Commerce
to apply for the requisite permission,
one (1) original will be deposited with
the Ministry of Justice and one (1)
original shall be retained at the
principal office of the Company.
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Signed for and on behalf of A A
THE GOVERNMENT OF THE RARUTRS
STATE OF QATAR
Represented by RIS
The Ministry of Finance o
Name: Yousef Hussain Kamal
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Signed for and on behait ot .
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Articles of Association

1. Interpretation

In these Articles, unless the context
otherwise requires, -each of the
expressions that is listed below shall
have the meaning set out opposite it:

“Articles’: These  Articles of
Association as they may be altered
from time to time in accordance with
Article 48.

“Assets”: Collectively, all of those
pieces of land, located in Qatar
(excluding all buildings and other
fixtures forming part thereof at any
time, in respect of which the
acquisition, construction or completion
costs are paid for by the Government)
to be acquired by the Company from
the State of Qatar.

‘“‘Board”: The Board of Directors for
the time being of the Company.
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“Certficateholders”. The Persons
who are from time to time the holders
of the Certificates.

“Certificates”:. The single series of
US Dollar denominated certificates to
be issued by the Company upon the
terms and conditions to be determined
by the Board in accordance with

Article 4.

“Commercial Companies Law”; Law
No. 5 of the year 2002.
Global Sukuk

“Company”. Qatar

QSC.

“Director”. Any person for the time
being appointed as a member of the
Board pursuant to Article 19 or 20 of
these Articles.

“Government”; The Government of
the State of Qatar.

“Issue Documents”. Collectively the
terms and conditicns of  the
Certificates and documents executed
by or affecting the Company in
connection with the Certificates and/or
the Issue.
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“Issue”: The issue of the Certificates
by the Company on such terms and
conditions and at such time as may be
thought fit by the. Company.

“Ministry”. The Ministry of Economy
and Commerce.

“Person”. Any person, whether
natural or juristic, and any partnership,
unincorporated  association,  joint
venture, official body or any other
entity.

2. Incorporation

Incorporated  pursuant to  the
provisions of Law No. § of 2002 and,
in particular, Article 68 thereof, a
Qatari Joint Stock Company has
been established by the Subscribers.

3. Name

The name of the Company shall be
“Qatar Global Sukuk QSC".
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4, Objects of the Company

41 (a) to acquire certain
identified immovable properties (the
“Assets”) from the Government of the
State of Qatar and/or such other
instrumentality of the State of Qatar
on such terms and conditions as may
be thought fit;

(b) to enter into a lease with the
Government of the State of Qatar (the
“‘Lessee”) under which the Company
shall lease the Assets to the Lessee
for a period of seven (7) years or for
such other duration and upon such
terms and conditions as may be
thought fit (the “Lease”);

{9 to issue one (1) series only of
US Dollar denominated certificates
(the “Certificates”) on such terms and
conditions and at such time as the
Board may think fit to finance the
acquisition of the Assets;
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(d)  to'hold the Assets in the name
of the Company as trustee and agent
for all of the holders of the
Certificates and to dispose of, or deal
with, the Assets from time to time
only as set forth in the terms and
conditions of the Certificates; and

(e) to sell the Assets to the
Lessee upon the occurrence of
certain events as set forth in the

terms and conditions of the
Certificates.
42 In order to carry out the

objects set out in this Article 4, the
Company may do any of the following
acts, but only to the extent that sucn
acts are not inconsistent with the

terms and conditions of the
Certificates:

(1) to own and deal with moveable
and immovable property and

leasehold interests in moveable and
immovable property;
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(if) to exercise and enforce all
rights and powers conferred by or
incidental to the -ownership of the
Assets including, without limitation,
the commencement of legal
proceedings to recover and enforce
the rights of the Company under the
Lease or other documents:

(i)  to enter into or be a party to
any transaction or documents as may
be thought fit to give effect to the
objects of the Company;

(iv)  to procure the provision of any
services including the appointment of
agents to collect, enforce and
exercise the rights of the Company in
relation to the Assets:

(V) to make payments on the
Certificates, to redeem the same and
subject to the requirements of any
law or regulation affecting the
Company, to cancel or forfeit the
same;
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(vij to assume any duties,
obligations or liabilities or to create
and extinguish rights and interests, in
each case in accordance with the
terms and conditions of the
Certificates or to appoint any Person
or Persons to exercise such powers
jointly with, or on -behalf of, the

Company;

(vi) to do any of the things that it
may do in association with any other
Person and as principal or agent or
on its own behalf:

(vii) to procure the registration
and/or listing of the Certificates
whether in the State of Qatar or in
any place or country outside Qatar;
and

(ix) to do all such things as are
incidental, or conducive, to the
attainment of the objects and the
exercise of the powers of the
Company.
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5. Principal Office

The principal office of the Company
shall be located in Doha, State of
Qatar. The Company may establish
branches, agencies or offices of the
company in Qatar or abroad.

6. Duration of the Company

The term of the Company shall
commence on the date on which it is
incorporated and end on the tenth
(10") anniversary of the date of
incorporation or such other date as
shall be approved by a resolution
passed at an Extraordinary General
Assembly of the Company in
accordance with these Articles, but in
no event earlier than the date on
which the Certificates have been paid
in full.
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7. Share Capital

The authorised share capital of the
Company is Thirty Qatari Riyals
(Qr30) and shall consist of two (2)
shares with a nominal value of Ten
Qatari Riyals (Qr10) each and one
Golden Share with a nominal value of
Ten Qatari Riyals (Qr10). All such
shares, when issued, shall be fully
paid and non-assessable. No further
shares shall be issued by the
Company whether by way of a new
series or otherwise and the Company
shall not be entitled to redeem any of
its shares.

8. Liability for Debts

Each shareholder shall only be liable
for the value of each share he holds
and his liability shall not be increased.
No shareholder will be liable for any
debt or obligation of the Company.
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9. Shares Nominal 1Ayl (..e-»‘ﬁ\ :q ol

The shares shall be nominal. ‘ ‘
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10. Binding Nature

Each shareholder by its ownership of 3 La.,.A ol ol | S s
any of the shares shall be bound by “ o L
these Articles and the duly adopted ')Ay ¢lWadi s oy OF a5, 2

resolutions of the General Assembly. SJRY SRR E ST

11.  Dividends 1 N SIRA R
The Company shall not distribute any
dividends. ‘ ‘ |
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12.  Rights Attaching to Shares
Subject to the provisions of this
Article 12 in respect of the Golden
Share, each share shall be indivisible
and shall confer upon the holder
rights to share in the assets in the
Company on any liquidation thereof
after payment of the Company’s
obligations and to vote in General
Assembly as provided in these
Articles.

(a) The Golden Share shall at all
times remain the property of HSBC
Bank Middle East Limited (the
‘Golden  Shareholder”) or any
successor thereto by merger,
consolidation or other corporate
change, or any transferee thereof in
accordance with Article 15.

(b) The Golden Shareholder shall
have the same rights as a holder of
an ordinary share and, in addition,
and without prejudice to the
generality of the foregoing, the
Golden Share shall carry the right to
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approve, object to and to overturn
any resolution to be passed by the
Company (whether in  General
Assembly or by its Board) relating to
the following matters:-

(1) any amendment to, waiver or
deletion of, any provision of, or any
addition to, the Memorandum or
these Articles or the substitution of
another memorandum or articles of
association therefore that, in the
opinion of the Golden Shareholder,
affects the rights attaching to the
Golden Share; or

(ii) any matter that, in the opinion
of Golden Shareholder, relates to, or
arises from, any breach on the part of
the Government of any of the
agreements entered into between it
and the Company or arising out of, or
iIn connection with, any event of
default or dissolution event under the
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Issue Documents.

No decision may be passed nor

resolution passed in  General
Assembly or adopted through
circulation relating to any of the

above matters without obtaining the
prior written agreement of the Golden
Shareholder.

(C) Notwithstanding any provision
of these Articles to the contrary, the
amendment, waiver, deletion,
addition to, or alteration of this Article
12, or any part thereof, shall be
deemed to be a variation of the rights
attaching to the Golden Share and
shall, accordingly, only be effective
with the prior written consent of the
Golden Shareholder.
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(d) In any circumstance in which
the prior written approval of the
Golden Shareholder is required or a
matter is to be determined according
to the opinion of the Golden
Shareholder pursuant to these
Articles, any such decision or opinion
expressed by the Golden
Shareholder in connection with this
Article 12 shall be final and binding
upon all parties concerned and shall
not be subject to any judicial review.

13. Register of Shareholders
The Board shall cause to be kept at
the Company’s head office a register
of shareholders in which entry shall
be made showing the name,
nationality and address of each
shareholder, the number of shares it
holds and their serial numbers. The
Company shall not be obliged to send
copies thereof to the Ministry.
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14. Share Certificates

Every Person whose name is entered
as a shareholder in the register of
shareholders shall be entitled, without
payment, to receive certificates for its
shares. Each certificate shall be
signed by two Directors and shall
specify the number of shares to which
it relates.

15. Restriction on Transfers of
Shares

The shares may not be sold,
transferred, assigned, exchanged or
disposed of by the shareholders in
any manner, except that the Golden
Share may be transferred by the
holder thereof to any affiliate of HSBC
Bank Middle East Limited, any other
member of HSBC Group or the
Government.
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16. Restriction on Encumbrances ©°° At AR R
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The shares may not be pledged, . ‘ N
mortgaged, hypothecated or L, ans, siag J )5, £
otherwise charged or encumbered. e . R
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Management of the Company ;ESJ.:;J\ E)

17. Powers of the Board

Lot Ol DV Y L
Except for those matters required by
these Articles to be determined by the

shareholders, the day to day A s 3 5o, e L
management of the Company shall -7

be undertaken by the Board or any (ALl 3 0 sud O gt Ny
entity appointed for such purposes by . '

the Board and all matters arising for o= 4w axd b ol (st g
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18. Composition of the Board

The Board shall consist of three (3)
members. The Government shall be
entitled to nominate two (2) Directors
and HSBC Bank Middle East Limited
shall be entitled to nominate 1 (one)
Director. Directors shall not be
required to hold any shares or other
securities of the Company in order to
qualify for office.

19. Directors

As at the date hereof, the Subscribers
have appointed Directors as follows:

The Government:

Khalaf Ahmed Al Mannai
Chairman
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Dr Hussain Al Abdulla

. P e ol LA%UU..JJ\ o - Y
Vice Chairman i ks

HSBC Bank Middle East Limited = ¢! gw g o S ey o

Abdul Hakim Mostafawi rdaw oYl

Director D (S siaa p—:-<-;‘\-*\-.~f'"r

20.  Vacation of Office of ) .
G P a5 Y Bl

Directors
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The office of a Director shall be , e
vacated:- Hele sl ez joe

(1) If he resigns;
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() if the shareholder that . . & . LU i -y
appointed him revokes his <= 7 e 7 .
appointment; or Lot $ 5,

(i)  on death;
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in which' case the shareholder that
appointed such Director shaii have
the right to appoint a replacement.
Each appointment or removal of a
Director by a shareholder shall be
made by giving notice thereof in
writing to the Company and the other
shareholder and shall be effective
upon the giving of such notice. The
Company shall not be required to file
an annual list of Directors or notice of
any change in the Directors with the
Ministry.

21.  Alternate Directors

Each shareholder may appoint an
alternate Director by notice in writing
to the Company and the other
shareholder and may revoke stch
appointment at any time in the same
manner, such notice to take effect on
the date of it. Such alternate Director
may attend, be counted in the
quorum for, and vote at, meetings of
the Board in the absence of the
Director whom he represents. In
addition, each Director may, if neither
he nor such alternate Director is able
to attend a meeting of the Board,
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appoint solely for that meeting a it el Gl s
proxy who may attend, be counted in NEEAI R SR

the quorum for, and vote at that i ,» S )iy o K52 LS
meeting In his stead. The same ‘
individual may be a proxy for one or llat dxl oz a0 L 0l
more Directors and if representing Sy ‘ ,
. - $ 3 s . b
more than one Director shall be g lam ¥ LU B ey O |
entitied to vote on behalf, and in the 3 e 3 A ] S <,
place, of each Director represented. i
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22. Appointment of Chairman e e 1YY S

The Chairman and Vice-Chairman of

the Board shall be appointed from NI | S PR E AR L
amongst the Directors nominated by | T
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23. Board Meetings

The Board shall meet together at
such place, for the dispatch of such
business, and shall adjourn and
otherwise regulate its meetings as it
may decide. Additional meetings
shall be convened at the direction of
the Chairman.

24. Notice of Meetings

All meetings of the Board shall be
convened by a notice from the
Chairman or, in his absence, the
Vice-Chairman, such notice to be
given to each Director at his address
for service in the Company records
not less than seven (7) days prior to
the proposed date of such meeting
stating the date, time and place of the
meeting. The notice shall include:-
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(i) a list of the agenda items to be
addressed at the meeting; and

(if) 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.

25. Waiver of Notice

A meeting of the Board shall
notwithstanding that it has been
convened without notice or by a
shorter notice than specified in Article
24 be deemed to have been
convened if each Director who, or
whose alternate, if applicable, is not
present at such meeting shall have
agreed in writing to the convening of
such meeting without such notice or
by such shorter notice.
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26. Quorum for Board Meeting
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 three (3)
present in person or
appointed alternate.

If a quorum is not present the
meeting shall be adjourned to a
rescheduled meeting of the Board to
be held on the fourteenth (14™)
business day thereafter (or such
earlier date as the Directors may
unanimously agree in writing) at the
same time and place, and at such
rescheduled meeting of the Board,
the quorum shall be that number of
Director present at the adjourned
meeting.
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27. Resolution in Writing

A resolution in writing signed by all of
the Directors or their duly appointed
alternates shall be as valid and
effective as if it had been passed at a
Board meeting duly convened and
held. Any such resolution may
consist of separate documents in
identical form collectively signed by
the Directors. Each signature shall
be given personally by a Director or a
duly appointed alternate Director. In
the event that such resolution in
writing does not contain within its text
a statement of the date upon which it
becomes effective, the resolution in it
shall become effective upon the date
upon which the last of the signatures
of the Directors, or alternate
Directors, was appended unless the
context requires otherwise.
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28. Business not on Agenda

No resolution may be proposed to the
Board at a meeting unless the matter
is on the agenda for that meeting or
at least one (1) Director appointed by
each shareholder, or the alternate of
such Director, agrees that the
resolution may be proposed.

29. Majority for Board Decisions

Subject to the provisions of Article 12
reserving certain matters for the
exclusive decision of the Golden
Shareholder, resolutions of the Board
shall be passed by the affirmative
vote of a simple majority of the
Directors present or represented by
alternate at the meeting at which the
resolution is proposed.
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30. Casting Vote

In the event of a tie the Chairman, or
in his absence the Vice-Chairman,
will have a casting vote.

31. Board Minutes

The Board shall cause minutes to be
kept of all resolutions and
proceedings of meetings of the Board
and those attending such meetings.
Such minutes shall be available to
any Director or any shareholder upon
request. The Board shall not be
required to obtain the stamp of the
Ministry on any register of minutes of
meetings of the Board.
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32. Role of Chairman

The Chairman shall represent the
Company before the courts and third
parties and shall have the right to
sign for the Company. In the
absence of the Chairman, the Vice-
Chairman shall exercise the powers
and authority of the Chairman.

33. Secretary to the Board

The Board may appoint a Secretary
to the Board for such period and on
such terms as it may decide and may
revoke such appointment. The Board
shall fix the duties of the Secretary
and the scope of its authority.

34, Remuneration of Directors

The Directors shall not be entitled to
receive any remuneration whatsoever
from the Company.
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General Assembly

35. Place of General Assembly

The General Assembly, when
properly constituted, shall represent
all of the shareholders. The meetings
of the General Assembly shall not be
convened in any place other than
Dona.

36. Rightto Attend and Vote

Every shareholder shall have the right
to attend the General Assembly of the
shareholders in person or by proxy
appointed by notice in writing.
Shareholders that are corporate
bodies may be represented by their
duly authorised representatives. Any
shareholder that is a company may
authorise any person to act as its

representative at any General
Assembly, and the person so
authorised shall be enttled to

exercise the same power on behalf of
the shareholder he represents as that
shareholder could itself exercise.
Each shareholder shall have a
number of votes equivalent to the
number of shares he holds.
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37. Ordinary General Assembly

An Ordinary General Assembly may,
but shall not be required to, be held

without the need for the approval of &=

the Ministry each year. The
Company shall not be required to
publish notice of, or to forward to the
Ministry, an invitation to any meeting
of the General Assembly.

38. Agenda of Ordinary General
Assembly

The Board shall, in its unfettered
discretion, determine the agenda of
any Ordinary General Assembly that
may be held. Such agenda may
include  consideration  of  the
unaudited management accounts
prepared by the Board for the
Company during the preceding
financial year. The Board shall not be
obliged to provide the detailed
statement or auditors certificate
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referred to in Article 121 of the
Commercial Companies Law.

39. Extraordinary General
Assembly
All matters to be referred to the

shareholders for their approval other
than those mentioned in Article 38
shall be referred to an Extraordinary
General Assembly.

40. Notice of Meetings

All meetings of the General Assembly
shall be convened by a notice from
the Chairman or, in his absence, the
Vice-Chairman, such notice to be
given to each shareholder at his
address for service in these Articles
not less than fourteen (14) days prior
to the proposed date of such meeting
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stating the date, time and place of the
meeting. The notice shall include:-

(i) a list of the agenda items to be
addressed at the meeting; and

(i) in respect of each agenda
item, any report, paper or other
document relating to that item for
consideration by the shareholders
together with a copy of any resolution
to be proposed for adoption.

A General Assembly shall, not
withstanding that it is convened by
shorter notice than that specified In
this Article 40, be deemed to have
been duly convened if so agreed in
writing by each of the shareholders or
their  representatives  appointed
pursuant to Article 36. The Board
shall not be obliged to send a copy of
any invitation to a General Assembly
to the Ministry.
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41.  Quorum for Ordinary

General Assembly

an

The quorum for an Ordinary General
Assembly shall be that number of
shareholders present in person or
represented by proxy appointed
pursuant to Article 36 holding more
than fifty percent (50%) of the issued
shares. If a quorum is not present at
the time appointed for an Ordinary
General Assembly the meeting shall
be adjourned to the same time and
place seven (7) days later (unless the
same shall be a public holiday in
which case it shall be adjourned and
rescheduled to the next business day
after such holiday at the same time
and place) when the shareholders

present personally or through
representatives, shall constitute a
quorum.
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42.0rdinary General Resolutions

Resolutions to be adopted at an
Ordinary General Assembly shall be
passed by a simple majority of the
votes of the shareholders present or
represented at the meeting.

43. Quorum for an Extraordinary
General Assembly

The quorum for an Extraordinary
General Assembly shall be that
number of shareholders present in
person or represented by proxy
appointed pursuant to Article 36
holding not less than seventy five
percent (75%) of the issued shares.
If a quorum is not present at the time
appointed for an Extraordinary
General Assembly the meeting shall
be adjourned to the same time and
place seven (7) days later (unless the
same shall be a public holiday In
which case it shall be adjourned and
rescheduled to the next business day
after such holiday at the same time
and place) when the shareholders
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present personally or through
representatives, shall constitute a
quorum.

44. Extraordinary Resolutions

Subject to the provisions of Article 12
reserving certain matters for the
exclusive decision of the Golden
Shareholder, resolutions to be
adopted at an Extraordinary General
Assembly shall be passed by a
majority of two thirds (2/3) of the
votes of the shareholders present or
represented at the meeting.
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45. Exclusion of matters not on
Agenda
A General Assembly shall not

consider matters other than those on
the agenda for the meeting unless all
of the shareholders agree.

46. Resolutions Binding

The Board shall cause minutes to be

kept of all resolutions and
proceedings of  the General
Assembly. Such minutes shall be

made available to each shareholder.
A resolution of the General Assembly
passed in accordance with these
Articles and recorded in such minutes
shall be binding on the shareholders
including those who did not vote in
favour of such resolution. The Board
shall not be obliged to forward copies
of any resolution of the General
Assembly to the Ministry or to publish
notice of any such resolution in the
national press.
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47. Resolutions in writing

A resolution in writing signed by both
of the shareholders shall be as valid
and effective as if it had been passed
at a General Assembly duly
convened and held. Any such
resolution may consist of an entry in
the Company’s minute book signed
by the shareholders and may consist
of separate documents in identical

form collectively signed by the
shareholders. Each signature may
be given personally or by

representative appointed pursuant to
Article 36. If any resolution adopted
in writing does not provide for the
date upon which it shall take effect
then it shall be deemed to take effect
from the date upon which the last of
the signatures of the shareholders is
appended to it unless the context
requires otherwise.
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48. Amendment of these
Articles

These Articles of Association, may
only be amended by resolution of an
Extraordinary General Assembly
adopted by the unanimous vote of the
shareholders.

49, Auditor

The General Assembly shall have the
discretion, but the Company shall not
be obliged, to appoint an auditor or to
prepare audited accounts.

50. Financial Year

The Company’s first financial year
shall commence on the date of its
incorporation and shall end on 31*
December of the same vyear.
Thereafter, the financial year shall
commence on 1% January and end on
31%' December of each subsequent
year.
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51. Books of Account

The Board shall cause to be kept and
maintained such books of accounts
and records that shall be prepared in
US$ and shall give a true and fair
view of the Company's affairs and
transactions. The Company shall not
be required to maintain a legal
reserve or any reserve for
depreciation.

52. Access to Books of Account
The books of account of the
Company shall be kept at its head
office. The shareholders and the
Directors shall have full access to
such books of account and to all
records of the Company at all
reasonable times.
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53. Accounting Principles

The accounting principles to be
adopted by the Company shall be
consistent with internationally
accepted accounting principles
utilising the accrual method.

54. Presentation of Accounts
The Board shall cause to be prepared
unaudited management accounts
relating to the financial status and the
affairs of the Company during each
immediately preceding period of three
(3) Gregorian calendar months within
two (2) months of the end of the
relative period. The Company shall
not be required to publish any audited
accounts or auditors report in the
national press.
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55.  Winding up

The Company shall not be wound up
prior to the payment in full, and
redemption, of the Certificates and all
other monies payable by the
Company under, or in connection
with, the terms and conditions of the
Issue Documents and thereafter shall
be wound up upon the occurrence of
any of the following events: -

(i) the expiry of the period fixed
for the duration of the Company
including any extension thereof
approved pursuant to Article 5 of the
Memorandum of Association: or

(i1) the issue of an order of any
court of competent jurisdiction
dissolving the Company ; or

(1)  the adoption of a resolution
winding up the Company by the
requisite vote at an Extraordinary
General Assembly.
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Any resolution of an Extraordinary
General Assembly to wind up the
Company shall appoint and define the
powers of the liquidator and specify
the manner of liquidation. The
authority of the Board shall cease
upon the appointment of the liquidator
specified in such resolution becoming
effective.

56. Continuation of General

Assembly

The authority of a General Assembly
shall remain until the Company Is
dissolved.

57. Notices

All notices and other communications
given, or to be made, under these
Articles shall be in writing In the
English language and shall be
deemed to have been properly given
or made if (a) personally delivered to
an authorised representative of the
person to whom addressed, (b) sent
by prepaid registered post (return
receipt requested), or (c) transmitted
by facsimile with confirmation of
receipt, in each case to a Person at

his address for service set out below
(or such other address as the
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Company.may have been notified for [, . .. i " L Y
the purposes hereof):- Gl g Y el L
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To the Government:-

Ministry of Finance: W5,

P.O Box 83

Doha AY 10 P

Qatar _

Fax No.: +974 4413 617 > ol
3

For the attention of.- the Assistant
Undersecretary +FAVE-LENTIVY 1 SO

5_)\)')-” J:f_) dela :oL,.';l\j
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To HSBC Bank Middle East Limited O

P.O. Box 57 dau Y
Doha
Qatar oV 1. e

Fax No.: +974 4436 794
For the attention of. the Chief
Executive Officer L3
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Signed for and on behalf of

THE GOVERNMENT OF THE o Il Cad

STATE OF QATAR a3 &y e S
Represented by

The Ministry of Finance 13 et
By: TSN

Name: Yousef Hussain Kamal
SULIVSCG VR |

U gy sk

Title: Minister of Finance
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Signed for and on behalf of

tF wbldl ol

HSBC BANK MIDDLE EAST O M e
LIMITED b g1 G, g ot 0
as "

"85 giL 1,_.!}}....6 <1

rale o
&

By:

Cut il -

Name: Matthew P. Smith . :
Title: Chief Executive Officer sdaadh Judt aik
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