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AMENDMENTS TO MEMORANDUM
OF ASSOCIATION
Legalized under 005594/2011
of
Qatar Railways Development Company

a Qatari Private Shareholding Company

Section |
Incorporation
Article 1

The Company has been established as
a shareholding company in accordance
with Article 68 of Law No (5) of 2002
and pursuant to Share Sale Agreement
dated 8 October 2012 notarized in the
Ministry of Justice under reference no
00026338 has become fully owned by
Qatar Railways Company, a private
shareholding company with commercial
registration no 44931.
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The Company has been transformed in
accordance with Law No (11) of 2015
(the Companies Law), particularly Article
207 of the said Law.

This Memorandum of Association and
the Articles of Association shall provide
the rules and regulations which apply to
the Company and Qatar Railways
Company and in accordance with Article
207 of the Companies Law shall prevail.
Articles  (95), (98), (101),
(103), (121), (122), (123), (125), (126),
(128), (131), (134), (139), (152), (204)
and (295) of the Companies Law shall

However,

not apply to the Company.
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Article 2

The name of the Company is Qatar
Railways Development Company, a
{ Qatari private shareholding company.

Article 3

The objectives of the Company, as an
investment, commercial and property
development company, are to:

1. carry on any property
development business

particularly in relation to the
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Article 4 (4) 33

The registered office and legal domicile lelaay 4S5l g;“':"‘.)“ B SN NP

of the Company shall be in the city of . JLE fd_, 3 3_;_, M A o gl
Doha in the State of Qatar. The Board of - T

Directors may establish branches, e Gaudy OF BNYE e Ssag
subsidiaries or offices and franchises TN Jﬁ Ola _,ﬂ Al IS ,i’l.c Iy

within the State of Qatar or abroad. .
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and the publication of the resolution
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Official Gazette. This term may be Al e i W
extended by a resolution of the

Extraordinary General Assembly.
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Share Capital
Article 6

The Capital of the Company is set at the
sum of twenty one million Qatari Riyals
(QAR 21,000,000) paid in full, divided
into ten thousand (10,000) shares of
nominal value of two thousand one
hundred Qatari Riyals (QAR 2,100).

Qatar Railways Company owns the
Company's capital in full.

Article 7

The shares of the Company are of
nominal value and they are not permitted
to be transferred, traded or offered to the
public unless pursuant to a resolution of
an Extraordinary General Assembly.
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this Memorandum of Association shall
constitute integral part thereof.

Article 9

This Memorandum of Association is
governed by and construed in
accordance with the applicable laws of

Qatar.

Article 10

This Memorandum of Association has
been issued in four copies. One copy for
the shareholder; one copy for the
Competent department at the Ministry of
Economy and Commerce, one copy for

the Authentication Department at the
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no 00026338 has become fully
owned by Qatar Railways Company,
a private shareholding company with
commercial registration no 44931.
(referred to under these Articles of
Association as "Qatar Rail").

The Company has been transformed
in accordance with Law No (11) of
2015 (the Companies Law),
particularly Article 207 of the said
Law.

These Articles of Association and the
Memorandum of Assodiation shall
provide the rules and regulations
which apply to the Company and
Qatar Railways Company, end in
accordance with Article 207 of the
Companies Law shall prevail.
However, Articles (95), (S8), (101),
(103), (121), (122), (123), (125),
(126), (128), (131), (134), (139),
(152), (204) and (295) of the

ub;_;hYl '
-1 -1
-\Y -\Y
-\A -\Y
-4 Y
= 2 -\o

)0y oY Wy 2012 sl
oily 00026338 A5 Jad
B e JalSIL Syl Gl
8,8 "G Akl yaal) el
$oad daw @) Akl Ll
Al el S ) 44931
el A )

("d

is ).:u

P ASaY By A8 gygas 5
o) 2015 Al (11) Ay
Ge 207 Bl ALl Ml

(ol

b ALl g usualll S Wl

-V

-4

-\

N e et W

172




YoY¥o gdg V1 [ e cpaldl) daad) [ da ) 3y Al

V& g Ay

[ S S 2 ) AR 32097 sudema

_"s:"/l

Companies Law shall not apply to the
Company.

Artide 2
The name of the Company is Qatar

Rallways Development Company, a
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State of Qatar.

Articde 4

The registered office and legal
domicile of the Company shall be In
the city of Doha in the State of
Qatar. The Board of Directors may
establish branches, subsidiaries or
offices and franchises within the
State of Qatar or abroad.

Article 5

The term of the Company shall be of
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commencing from the date it is

registered in the Commercial
Register and the publication of the
resolution relating to its establishment
in the Official Gazette. This term may
be extended by a resolution of the
Extraordinary General Assembly.

Section Il

Share Capital
Article 6

The Capital of the Company Is set at
the sum of twenty one million Qatari
Riyals (QAR 21,000,000) paid In full,
divided into ten thousand (10,000)
shares of nominal value of two
thousand one hundred Qatari Riyals
(QAR 2,100).

Qatar Rall owns the Company’s
capital in full.
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The Capital of the Company, through
e resolution of the Extraordinary
General Assembly may be increased
or decreased at any time in
accordance with Articles (192) and
(202) of the Companies Law.

Section lll
Management of the Company

Article 9

The Company shall be directed and
managed by a Board of Directors
composed of minimum 5 (five)
members end maximum 9 (nine)
members including the Chairman.
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directors to hold shares in the
Company and the directors shall be
free to hold directorships in other
companies in Qatar and abroad with
due regard to provisions dealing with
conflicts if they arise.

Article 10

1. Directors shall be appointed for a
term of three years which may be
extended for a similar term or
terms by Qatar Rail.

the postition of director
becomes vacant, for any reason
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. The Board of Directors may

appoint a Chief Executive Officer
either from amongst the
members of the Board of
Directors or from outside, to
manage the Company affairs and
to take any necessary actions to
give effect to the objectives

outlined in
Article 3 of these Articles of
Association, under the

supervision of the Board of
Directors .

. The Chief Executive Officer may

appoint 8 number of deputies and
form management committees
composed from either members
of the Board of Directors,
employees of the Company or
third parties to support him in the
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Article 12

Save for matters subject to the
made by ordinary
general assembly, extraordinary

decisions

general assembly or a resolution
of Qatar Rail pursuant to Article
22.3, the Board of Directors shall
have the widest powers to give
full effect to the objectives of the
Company as outlined in Article 3
of these Articles of Association.
The Board of
authorized to delegate some of

Directors is

these powers to one or more of
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. The Board of Directors shall set

out, or may delegate to the Chief
Executive Officer to set out,
regulations necessary for the
organization of the business and
management of the Company,
the organization of its accounts
and finandial affairs and control
over the Company.

. The Board of Directors may form

specialized committees
composed from either members
of the Board of Directors or third
parties, to exercise the powers
granted to them by the Board of
Directors according to the
conditions and restrictions set out
in the resolution forming such
committees.

. The Board of Directors may form

an executive board comprising
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Directors or third parties to wo
under the supervision and the
control of the Board of Directors.
The Board of Directors may grant
some of its competences and
powers to the executive board at
its sole discretion. The executive
board may itself form committees
composed from either members
of the executive board or third
parties, to exercise any of the
competencies and powers
granted to the executive board by
the Board of Directors.

. The Board of Directors shall, by

resolution, determine the
renumeration of members of any
specialialized committee or the
executive board, If any, for their
services to the Company and
fees and expenses for attending
meetings and any other

allowances.
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courts. Any authorized member of the
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In addion to the chaiman, the LY alaa i) ) ALaYL,
following persons shall have the Ladlall guldl palald 565
authority to sign individually or

collectively as determined by a A LS pndina Sl O il sy

resolution of the Board of Directors: wdaa 02 e HIE in e 23aa
a) The Vice-Chairman, if Aol
OppoEeS) Wiggad 0513 tml) 6 (]
b) the Chief Executive Officer, if g3 131 (g2l (<
appointed; e
c) any other legal or natural o g AT padl 6l (2
persons. .
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(14) 3%
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1. The Board of Directors shall mest = - e 3 5t A
upon an invitaon from the e Ji Y Geagy ilac) e
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Directors.

The
meetings should not be less than
two mestings per finandal year.

number of

. A Board of Directors meeting

shall not be valid unless attended
by half of the members of the
Board of Directors with the
presence of the chairman or any
member of the Board of Directors
that the chairman has appointed.
A member of the Board of
Directors may appoint, in writing,
another member of the Board of
Directors to represent him at the
meeting and vote on his behalf.
In such event, such member shall
have two votes. A Board of
Directors member may not
represent more than one
member.

. Notice of a Board of Directors

meeting shall be given at least
four days before the date of the
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4. Members of the Board of ] il 131 1
Directors may participate in a ) i ’
meeting by phone, video link or Oy edie o 5 1Y) pulaa
any other form of instantaneous . Ju.f.!
electronic communication if all
the persons participating in the
meeting are able to hear and LYl o eliacy J 4
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Article 15 (15) 33

1. Resolutions of the Board of
Directors shall be passed by a Yl pdae Gl 8 ol (]
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members of the Board of
Directors attending the meeting.
In the event of a tied vote, the
voting block that includes the
chairman or the chairman's
representative shall prevail.

. The minutes and decisions of a

Board of Directors meeting
shall be signed by the chairman
or any other authorized
member of the Board of
Directors.

. A written circular resolution shall

be as valid and effective for all
purposes without any restrictions
as a resolution passed at a Board
of Directors meeting duly
convened and held if signed by
all the members of the Board of
Directors.
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Article 16 (16 );J..

Ladle B yaY 3
The Board of Directors shall only Lala  3y0Y1 Odad Gy Y
address the matters on the agenda Jga o e e al

for that meeting. However, the Board _&L.S,a*}l aly Salall i PN
of Directors may handle any other )
suggested matters if such suggestion o el EY Gl e Ll
is approved by the majority of the iddla Lo 38y v_m Al
members of the Board of Directors. ”
oalaall elacl 4*‘&‘
Section IV &) A g}
General Assembly «
Lo
Article 17 b iy
(]7) pla

1. The General Assembly of the 4 45,20 daladl Leasdt lls ]
company shall be composed of at
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appointed by Qatar Rail.

. The chairman or any authorised

member shall appoint a secretary
to camry out the works related to
the general assembly.

. The General Assembly shall be

held upon an invitation from the
chairman or any authorized
member of the Board of Directors
at least once a year within five
months from the lapse of the
previous financial year.

. The General Assembly meeting

shall be chaired by the chairman
or any person he may appoint
and in his absence by any other

person appointed by the General
Assembly.

5. The Board of Directors may

BT e BT e aly Jias
i

EVCUCRY I RN LI

il el S i
glaiay Lol ey
Ao ganl) dymagl

Lul@|.ﬁ-.§oiw_

oaiy Bgea Je iy 48,4
byl pdaa
Usis 550 pagie 30 adaa
i (gt A SV e
Wl ol fu i g el

Al il

e gl

Ll Geaall plaal oy |

G Y Gl iy

..n,;_hsu
-\% -1\
-\Y -\Y
-\A -\r
-\ -\t
=Y -\e

-V

-A

-4

-\

-\

-Y

-r

194




YoY¥o gdg V1 [ e cpaldl) daad) [ da ) 3y Al

VO gs—

[ CR———— ) 4R GugdyT puiamne

Wra K

BEIDD,

.5—.‘3&”'0""“:

General Assembly meeting. The

Department of Companies
Control at Ministry of Economy
and Commerce may be invited to
appoint its representative to
attend the Ordinary General
Assembly meeting but any
mesting held without sending the
invitation to the representative of
Department of Companies
Control at Ministry of Economy
and Commerce shall not be
considered void.
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. The Board of Directors may call

for an Ordinary or Extraordinary
General Assembly meeting al
any time if so required.

. Qatar Rail Is entitied to call for

the convening of an Ordinary or
Extraordinary General Assembly
meeting at any time.

. Qatar Rail may, at any time,

resolve or decide to dispense
with the holding of
Ordinary General Assembly
meetings if necessary.

Artide 19

. The Board of Directors shall

prepare the agenda of any

(I8) 33t
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! 2. If Qatar Rail convenes a General JeY Jgan alae) e Uyl
Assembly meeting it shall

prepare the agenda for the f LYl palall
meeting. ) Gy Ll Laaall Gy ¥ 3

3. The General Assembly shall ot Jyaa 3 4aj0e p2 Al
discuss any matter not included ey

in the agenda.
o Sblaall Gl e Byes iy 4
PR kW o~ “SH Glelday) 44

4. The auditor shall be invited to
attend all meetings related to the
discussion of the Company's b A8 000 4l jaa
financial statements.
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Article 20

The agenda of the Ordinary General
Assembly meeting must include the
following business:

1. To approve the report of the
Board of Directors on the
Company's activities and
financial position during the year
and the auditor’s report.

2. To discuss and approve the
Company's balance sheet and
the profit and loss account.

3. Discussion and adoption of the
corporate govemance report.

4. Considering the discharging of
liability of members of the
Board of Directors.

5. To appoint the auditor and

determine the auditor's
remuneration.
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Decisions on the following matters o o J‘)i SIUR
shall only be taken by an o Al Laaall plaal A Y
Extraordinary General Assembly Ayalall
meeting:
1. Amendment to the Memorandum
of Association or the Aricles of
Association of the Company. plail o ol die s )
2. Increase or decrease of the As,al q...l...\]\
Capital of the Com ; o e
: b Ju iy paiss Gl a5 2
3. Extension of the Company's a8,
term.
AS 580 e a3
4. Dissolving, liquidating, Sl B 3
conversion or merging the ebyad ol Lieas SIS 00 Ja 4
Company into another company. JEea @ .
- — oA A8 i galanit
5. Selling the entire project for
which the company was founded e el oMl gy ylall S aw 5
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way.
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The Department of

Companies
Control at the Ministry of Economy
and Commerce may be invited to
appoint its representative to attend
Extraordinary General Assembly
Meetings but any meeting held
without sending the invitation to, or

the non-attendance of, the
representative of Department of
Companies Control at Ministry of
Economy and Commerce shall not be
considered void.

Where a decision has been made to
approve any such issues, it shall be
recorded in the Commercial Register.

Article 22

1. Resolutions of the Ordinary
General Assembly or
Extraordinary General Assembly
shall be passed by absolute
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. The minutes of any General 22 53
Assembly meeting shall be
signed by the chairman or any
other authorized member of the Lladl Laaall Sl J el
Board of Directors. In all cases . . «
; Lladl Gaapdl 4ol
copies of the resolutions taken by 2 .
the Ordinary and Extraordinary Al Lle YU st
General Assembly or similar Laaall alaa ¢5 5 O
decisions shall be delivered to )
the Department of Companies lfi S ol di e A
Control at the Ministry of C_g,:lu;.,i.:.‘)b!,,.h.._,.a;
Economy and Commerce. 2
Y aax Ay peeladdl e
. Qatar Rail may, by document in 2
£ . . ‘
writing, make any O At dua)) oy edipa ¥
decision that is lawful to be o Aolall Aalall Lpaaall il ) 58
made et any Ordinary or % = .
\ Lyl |
Extraordinary General Assembly wrtapaliap g ke b
meeting and such written s SASLA A e 30
decision shall have the same 3 jladlly o By
effect as If it had been @ '
resolution passed at a lawfully
constituted Ordinary or
Extraordinary General Assembly
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meanung. Tmmediately upon ma
making of a decision as aforesaid

Qatar Rail shall advise the Board
of Directors of the same and the
Company shall deliver a copy of

the decision to the Department of
Companies Control at the
Ministry of Economy and
Commerce.
Section V
Auditors
Artidle 23
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auditors whose appointment and
remuneration shall be passed by
resolution of the General Assembly
for one year. The General Assembly
may by resolution re-appoint the
auditor based upon a
recommendation of the Board of
Directors.

Article 24

The auditor may at any time inspect
the Company's books, registers and
documents and request any data it
deems necessary to perform its
functions. The auditor shall have the
right to verify the Company's assets
and liabilities. In the event the auditor
is not able to exercise these rights, it
shall present a written report to Qatar
Rail, with a copy to the Board of
Directors, stating the matters that are
hindering its work or preventing it
from doing It.
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Article 25

The auditor shall issue an audit report
to the General Assembly, and provide
a copy of it to the Board of Directors.

If Qatar Rail has dispensed with the
holding of any ordinery general
assembly meeting, pursuant to Article
18.3, the auditor shall issue a copy of
the relevant audit report to Qatar Rail.
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The financial year shall commence
on January 1 and end on December
31 of each year.

Article 27

1. The Board of Directors shall for
each financial year within three
months of the end of the previous

year prepare and

to the auditor, for
the Company's
annual financial  statements
together with the Board of
Directors' report on the activities
of the Company and its financial
position without any necessity to
publish any of these financial
statements or reports or the
auditor's report any
newspapers or any other
publication.

financial
present
certification,

in

2. The Company's annual financial
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3. The Company's annual financial
statements shall be prepared in
accordance with the applicable
international financial reporting
standards.
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4. The Board of Directors shall

prepare an annual corporate
governance repon. The corporate
governance report shall be
signed by the Chairman or an

authorised member of the board. 28 el 5,LY) daa a5 4

The

corporate

governance report may be
disdosed on the Company's
website, if any.
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Article 28

. 10% of the net profit of the

company shall be deducted
annually and utilised to form the
legal reserve. The General
Assembly can discontinue such
deduction whenever such reserve
attains half of the paid up capital.
Any reserves shall be determined
by the General Assembly, upon
the recommendation of the Board
of Directors.

. The Board of Directors shall

make recommendations for
distribution of profits.

. Deductions may be made from

the gross profit for any
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Article 29 (29) 3

The dissolution of the Company shall
be made by a resolution of the (= U8 e AS,EN Ja ey
Extraordinary General Assembly. Al e Aaladl Laapl

Qatar Rail may resolve to dissolve

the Company before the expiry of its Jab AS 20 Ja (M AS i) ey
term.
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At the end of the Company's term or
in the event the Company is
dissolved before the end of its term,
the General Assembly or Qatar Rail,
upon the request from the Board of
Directors, shall resolve the manner of
liquidation, appoint and define the
powers of one or more liquidator.
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retain its corporate personality to the
extent necessary for liquidation.
There shall be added to the name of
the company during such period the
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The provisions of the Companies Law
shall apply in any case where these
Articles of Association do not contain
an express provision.

Article 32

These Articles of Association have
been issued in four copies. One copy
for Qatar Rail;
Department of Companies Control at
the Ministry of Economy and
Commerce, one copy for the
Authentication Department at the
Ministry of Justice and one copy for
the Company.

one copy for the
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