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ASSOCIATION
IN ACCORDANCE WITH THE DECISION
OF THE EXTRA-ORDINARY GENERAL
ASSEMBLY DATED 8 JULY 2013
OF
MESAIEED PETROCHEMICAL HOLDING
COMPANY
(“COMPANY”)
A Shareholding Company Established
In Accordance with Article 68 of the
Commercial Companies Law

CHAPTER ONE
DEFINITIONS

1. DEFINITIONS AND INTERPRETATION
A. Definitions

1.1 In these Articles of Association, the
~ words and phrases set forth below have

the meanings assigned to them as follows:

“Affiliate” means:
(a) in relation to QP (i) the Government (so
long as QP remains a Government
Corporation) and any company (other
than the Company) in which QP, the
Government or a Government
Corporation, now or hereafter owns or
controls, directly or indirectly, fifty
percent  (50%); or more of the
shareholding entitled to vote in the
election of directors or, if there is no such
shareholding, fifty percent (50%) or more
of the equity share capital of such
company, or (ii) a Government
Corporation (so long as QP remains a
Government Corporation); and
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(b)  inrelation to any company not covered by  «(f) 5 _jgill Lladii ol 48 53 Al oy Ly -
AV [/ sub-paragraph (a) of this definition, such (S ) FAIRA e\j\ i a2l i
company’s ultimate parent corporation, if ¢ a4 il A€ w8 A4l A< w2l el
R AL any, and any company in which such u_:...«! L"'ﬂ, S :é“ yjydfjhdﬁ
parent corporation or such company (as = 0sS j“ ) Sl 2 ¢
pY [ ] the case may be) now or hereafter owns sl w3 Lagi o Llla el a0 (Juall
or controls, directly or indirectly, fifty e il JS&) e
percent (50%); or more of the i Jf (9450) AUilall jpued P
Py | shareholding entitled to vote in the ‘.'.“S % ‘( o ) B ..] g{u :
election of directors or, if there is no such ) ,‘ $ -
Jl ( ) shareholding, fifty percent (50%) or more fl Ay leiohy ulaa ‘:“““ lany
Jhas¥U, of the equity share capital of such Ulaly Opaned 8292 g0 AL el 055
e - company. ot cnalind) (38 (g SEI f (%50)
/ [ &% «Appual General Assembly” has the meaning aall el Jaad "4 siull dalall dmagtit
ascribed to it in Article 46; ¢46 salall ! (A
Y=l
2all 3! “Articles” means these Articles of Association; — uluyl HUall 138 ey bl pUaili
( )
“Auditors” means the auditors of the Company agiua’ a3 (pill 4yl JSBra el "o glBaadin
R duly appointed from time to time; ¢ AY Cilly e JpaY) Can
“Authorities” means, together, the Ministry and (3| gl b8 A o 50550 Jad "Cillalud)
the QFMA; 613 g ALl
“Board” means the Board of Directors of the (usall 4S80 3l (alae i " alpali
38 galt Company duly appointed in accordance with these g“bm alaill f3a ?&y G, d ij{\ s
Articles;
“Chairman” has the meaning ascribed to it in g daaall ieall Jaad "5 ) Culaa (i "
Article 40; ¢40 sl 4
Bafgill pud uad, | “Company Secretary” has the meaning ascribed & ¢l saaall iaall Jaad MAS A el
to it in Article 43; 43 salall
“Control’” means the ability of a person to ensure i lasa Jo addll s _)49 iad '8 o’
that the activities and business of another are  4i.e ) iy by AT Gadd c_,u,u 5 Jlac|
conducted in accordance with the wishes of that )_\3’_‘ n‘.;u ‘:ﬁ__y‘ ) A
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3-54301 &yl5 | person and, in relation to a body corporate, a s & g ldel padd e Dl 4y ezl
G293 &S| P t . 3 4 pad
person shall be deemed to have “Control” of 3 o) y8 Ba addll 13 el _,‘ sadtll 13¢) Bay
V¢ [/ body corporate if that person possesses or is Ji Ay guatll (3 gial _9‘ A ) N‘“‘&‘ -“!.‘
entitled to acquire the majority of the issued share e s eyl 3l s Aule] iy Sal
Bl gall capital or the voting rights in that body corporate ’ﬁ‘J ~‘ B .U‘“"‘I‘ = ‘*‘- & ‘h- o
or the right to receive the majority of the income e 4l gal dple 5 d? 3 M. 3 c’...):s-“
Yoo / of that body corporate on any distribution by it of i€y Gl il uiady » gl :] Liail
z / all of its income or the majority of its assets on a Mu ol 3l (1) rahall pad Bl il a gl
winding up and (for the avoidancg of :outtl)lt) the 2 ‘l,.':‘,s\.ﬂ\ pies Sl Q) o 05418
i 1 i) under the age . b5 ‘mn f
el Lig::ggﬁzre(:a(rig ?/en;tsur:r I()iE;;S(c:I\:e(r)tha age of %8 wty oba :)U\ 9 _)-\f‘. R 1? wmé‘ﬂ ‘,-'-'-\H‘ # l
Ju( ) and required to remain under a legal guardianship ‘-f“ e 3bll dia “‘-.”?-' I 4la gl L-‘?-'
arrangement shall, in each case, not be deemed to  »3a (Bukaiy illall M8 4 anbll uf;....!\
¢35 Jbar¥ have “Control” of that natural person aqd the term ¢ ylanall 5 5le e Dl
( ) “Controlling” shall be construed accordingly;
ST s “Controlled Affiliate” means: i "B shasd] daalad) ddags pall AS i
(a) in relation to QP? any company (other than ) 18,8 95‘ ¢Jgill s 25ty
da—c the Company) (i) in which QP now or Dol S Lgs s ) (l)u (3,2l
hereafter owns or controls, directly or i 3 5. 2 3* R L
a—iadl J'JJ indirectly ten percent (10%) or more of the ' _\u dS..u“. JL.-EN’J 3 Lay &J o
shareholding entitled to vote in the election of s (%10) By 58 e e e
( ) directors or, if there is no such shargholdmg, Cay gl (B AiaTi g_'m ﬂ_um e X
ten percent (10%) or more of the egulty shar.e ol S5 ?_‘ 13y 6By} Galae £l i amy
Sl o 025:3211:5)?5 QP: and O BB (%10) Bl 350 dagage RS
ise : > A
oo tﬂlﬁd\nle@u&Mw‘d}hL{n)ﬁl
3 sl i 8 e a3 (2) Sf A8,
(b) in relation to any company not covered by 15 oM 5 il Lelads iS,8 al sy ley
sub-paragraph (a) of this definition, any other f;;ﬂ\( ) j;s q:d‘ (S il I\S“_)..i‘. o
33l company (i) in which the first company now . J o o Tk g 5
or hereafter owns or controls, directly or &JS“-‘ Sl gl aa ..*J 2 ‘ ;3
indirectly, ten percent (10%); or more of the Gy syde e jdle e o il
shareholding entitled to vote in the electlor.l of 3.y AiaTi Q_m &“V‘ e Sl (%10)
directors or, if there is no such share.holdmg, LSyl SRR i GlaBY ey <
ten percent (10%) or more of the equity share L Eﬁc 53 9o 0 ASLl ol (S5 ?S 13
3283l ad s capital of such other company or (ii) that - NG SR P ‘Vlé
Badgill puud sl otherwise Controlled by the first company; 33 Jaah (2)6.9?5:\50; fﬁéjhjd LE () l)
Ay s 3 E s
¢J Y1 AS 58l B jlas caal ) oS5
“Deputy Chairman” has the meaning ascribed to  salall 8 Lgd sasall ieall Jasd " pusd
I 3 (]
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@993 i3 | it in Article 40; 140
AV [ ) “Director” means a member of the Board duly (ulaa 4 | gmc 0 MBI ulaa guas
appointed in accordance with these Articles; alaill 3] {aa 5 Jea¥ Ga ina 3,0
Sl ¢ gl
R RDTALY/ “Financial Year” has the meaning given to it in = alall i Led saadll ixall Jasd " 0N L)
Article 58; 58
' - -
fo) “General Assembly” means a meeting of the 3aiaiall (jaaluall daman ST "dalall 4mandi®
Jls ( ) Shareholders convened in accordance with these 4 r dixcaS ‘;“L.AH ?Ui""]‘ 138 \,\S;\j [ v
Articles as an Annual General Assembly or asan ;. 'L"& s ddde (et 1 dad
0 Juan¥L Extraordinary General Assembly and the body ?.A*UMS : J&C‘w X .”I o m":ﬂ;
corporate constituted by the Shareholders whenso ' 4% Osed lelssy Al 4 lhey
( ) meeting; g laia Yl
[ [ &% «Government” means the government of the 3,3 &fy lad dlgy dagSa o5 " glaly
State of Qatar and any political subdivision i o A e Al Al 5 L d Aagli dpe BRI
G e thereof and any government authority, tribunal or ;" M Ahb el v it N
person having apparent authority to act for the t"‘JL: o | L " 2 i'\.\c 7 ."
adall 31,0 government of the State of Qatar or exercising e daL..S“ (oW b B J““’ 93 dagSa (o
jurisdiction over persons or property in any part of ¢ ki A g e 6 5 4‘ LI N o palasl
( )| ‘the State of Qatar;
o “Government  Corporation” means any Uy Cownli 48,8 gl i "dgagsa A5 a0
ol _di i 5 N E =
company established pursuant to the provisions of Ji fi Ji SIS _3‘ g% Ji a3 30 G‘ \,\S;‘ uh
any decree, enactment, resolution, rule or . < 05l !' 25 o i Laas Kt
regulation that is operated by or subject to the ;i‘:; > é i s ‘C .‘Ja;'_"i’f" i i %
control of or direction by the Government, and HA B R SR B A*J*MJS*"
any other company which is an Affiliate of the tha Sally
Government;
33t
“Independent Director” has the meaning 3 Lell o34 Jaad " JRiua 53 ac '
en S I ™4 gt
ascribed to it in Article 22; 22 53l 4 L] sanall el
“Law” has the meaning ascribed to it in Article 2; 8 Ll saaall inall 5 Ll 238 Jaai "¢ gildli"
- 2 salall
Syl pusd (sl “Listing Rules” has the meaning ascribed to it in 4 el saaall dedl Jaad "gi syl i gén
Article 12; £12 sakall
“Loyalty Scheme Arrangement” has the g saaall ieall Jaad "e¥ gl halada qui 5"
meaning ascribed to it in Article 9.2; ¢2.9 32l b
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“Managing Director” has the meaning ascribed
to it in Article 42;

“Ministry”’ means the Ministry of Business and
Trade or such other Government entity as is
authorised from time to time to administer the
Law;

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

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

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

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

“QFMA” means the Qatar Financial Markets
Authority;

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

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

“Selected Institutions’ means Qatar Foundation,
the General Retirement and Social Insurance
Authority and any other institutions advised by the
Special Shareholder to the Company in writing;

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

‘“Shareholders’ Register”
ascribed to it in Article 18;

has the meaning
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“Shares” means shares in the capital of the (s (e 4S8l Jle (ul ) agd PREIAAPV IV (L
aYi Company from time to time and shall include the Yig jliedt b Cpanali G2 A
! Special Share apd the Ordinary Shares as the Dt ¢ e ) ‘T’J”'{ LASJZ‘_\S|
3l gt context may require;
pYer [ “Special Share” has the meaning ascribed to it in  daadll  jizall 3 Ll 038 (Jasd " jliaall aguadl”
Article 9; ¢9 salall 8 g
PORBPRT “Special Shareholder” means the person whose (gl Ladlll 5 jlall 038 ] "ualh ablua"
name is listed as the holder of the Special Share in o Jeall agudl Calia diiay [ 2 dad oSy
Jlay ( ) the Shareholders’ Register; e Lddl Js
0o Jlaaily “Tag-Along Right” means the right of minority (pealuall (3a ixi "andly BLG)Y) Gsha"
Shareholders to participate in a major sale of iy ddee dol 84S LAL acut A8 6 3
( ) Shares exceeding fifty percent (50%) of the paid HT @4 L ‘iéw: i e iR i’:
) . o wi) (e (%50) Al Gpaed gl ls
[ st up share capital of the Company and to sell their : = A i< o sl |
C2™ 1 Shares on the same terms and conditions; and & Osmhia Cuay all g5 : Jud
3 ¢plSa g da g ) (puiy pgagul
Jo—c “Third Party’”” means any person who is not the 4S8l je add gl g "EIEN Gl
x4 Company;
aBall 3,
( ) 1.2 Interpretation Il 2.1
1.2.1 Generic Terminology e el 121
oL g8 ,all
In these Articles: sl alaill 138 A
a “year” means a calendar year in the Gregorian ¢ gaSlll ay gaill (48 y Aaay o5 A (23 Ur e
calendar;
38 gall “day” means a period of twenty-four consecutive iclu (uydey ajl (e 5yE el Magdl”
hours beginning immediately after midnight; sl Cauaiio any § plilea fasd dglata
a “business day” means any day which is neither sl daaa e OsS Y am L';i 5 "Jas p g
a Friday, Sat'urday nor a da!y when the Qatar ¢ S all ki G peadd Allae o5 3‘ G
Central Bank is closed for business;
BaSsilt puad el a “company” means an incorporated limited i ASH 58 o dunye ol 4S8 a3 MAS AN
haﬁlllty company, corporation or partnership; ¢ el AS) 45 Ji 33 9320 44 4 Jusas
“including” shall be construed as including Juw o «lld i lay haa Jg58 elld A Ly
without limitation; ¢ yaall oy 50 ¢ JUll
AN
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@09 )G | a “month” or “week” means a calendar month or a3 "¢ &wa‘" K] Lg.u 3 odi i gy 9.;:5 AT AL
week respectively in the Gregorian calendar; and X, ALl o 3 o881 g0 Liay 4 e gl
a\t .
A a “person” includes any individual, company, o duuye of 4S8 o 2 gl Jadi et
Bl gall corporation, firm, partoership, joint venture or | g dlad) o Aalae 453 4 alaat 4SH 8
association, whether a body corporate or an L. P % el clia 1l
Yoo / / unincorporated association of persons. o< 3 Eolit el "‘)G g u il S
¢ gy paanali O 90 (9 () slany
1.2.2  Number and Gender of Terms @ uisally  Sial aladdaly sall 221
9 31 il el
J( ) Words importing the singular number shall J il e dlall clalsl ‘WLﬂl plaill 13a
03y Jlaa¥ly include the plural and the plural the singular. 3.5 sia ‘;[ o Al el ¢“-"“ Ll
Words importing any gender shall include any AN i)
( ) other gender. LAY (uial
| | &% 123  Descriptive Headings didagh casiall 3.2.1
soe The descriptive headings of the Articles in these ulul) aUill 138 i ol gall diia gl () gliall
Articles of Association as well as the cover page Sl gindl Jgray el daia Y ALYy
aiall G, are included for convenience of reference only 5L caaa g ;.....L...\]\ Al 138 gﬂ el
and shall not be used in any way in construing or ‘ ST AR i
( )| interpreting any of the provisions of these 3 X% ¢° dSa gl Lealadin I b %)
Artic]esl .‘;uILuIy| ?LE:\]‘ ‘M ?‘.Sa‘ C*)‘:
Sldiall 1.2.4 References to Articles alaill Mo LN 4.2.1
References to an Article is to an article of these aUaill A 33l ) 5,L81 & sale I 8 LaY
Articles unless stated to refer to any law of the O Bale U e \e-'*‘ Sy P} L 13a u‘““""\ﬂ
tate of Qatar. b " o e A e
State of Qatar .)554-‘_5-5@-‘-0}‘\3
34sal
CHAPTER TWO gsm\ Suadll
COMPANY INCORPORATION A bl Gugals
2. FORMATION it 2
Badgill puud (sl /
A Qatari Shareholding Company has been Uiy daalia 4y kad 48,5 Y Sl
established by the‘ fmtlal subspnber hereto 7002 alad 5 48, gl e 68 B2l PLS“\J
pursuant to the provisions of Article 68 of the "¢ 'Lﬂt") Ay jlasll s 80 Ly
Commercial Companies Law No. 5 of 2002 (the Blessy Cas g
“Law”). ’,\
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G093 fyl3 | 3. ARTICLES BINDING ON Crpablocall a3be (i) pliail) 3
SHAREHOLDER
e/
These Articles set out the rules and regulations i ael gall aill sasy LA el 1aa
. . s 3 ubadl e
P applicable to the Company and its Sharehol@ers. palue S (5S) Ll 5 48,30 Lo (3ukais
Each Shareholder shall be bound by these Articles - Wl o LA Al e L 1k
fY ) and the duly adopted Resolutions of the General - - Medadl o Y e e G
ASSembly. .d)a.d ! [CSESEN DJA.IIA.“ 4 ‘
' 4. NAME Y ;
o el g 4
Jls ( ) The name of the Company is Mesaieed Al gbarS g il diapine AS 53 ga A8 N o
Petrochemical Holding Company Q.S.C. (R Aab e A4S 3 Dz il
g Jlas¥ly
( ) 5. OBJECTS OF THE COMPANY Al al 2 5
AT ol 5.1.  The objects of the Company are to 30} sl /5 oLki] o 4S8l (2l j2 1.5
establish, manage, own and/or hold N“"‘m ba o /s dla 4 /g
shares, assets and interests in <Al TN J ol
du—c companies (and their subsidiaries ) ‘“’a > L’di’ "\.S}“: | i
and/or  associated  undertakings) Juae Y1 sl /5 Lgd daglill S, )
a—aall 3l,f g iag
I engaged in all manner of processing & uu‘-_u g,r‘n (‘& ddagi yall
( ) and/or manufacturing of petrochemical ciaill /5 dieadll gl
products, together with any other N VAN PR P P
company or undertaking which the A sdiad ) i 4 GJ;‘ i€ )‘::J‘
P Y | Company deems beneficial to its . = T EaFE,
o business, diversification or expansion J‘. L5l ) L"“‘“’? Byde 45,0
from time to time, including the o L Al L ciy e Lagl
following: (ol Y QUL Jasw o) &l
5.1.1.  to establish, issue, own, hold, buy, sell =~ i s of ol o o3 o @lla 115
N subscribe for, transfer and allot or i | 5kl ol et
3l redeem shares, loan notes, bonds, sukuk J| ‘iu Ji ol f - | 9 umsy“
and any interests in itself, any Affiliate { i N it | 3 “?;‘ " b
and/or any company or undertaking; Cildially YLy agudl 3 jin
O \A),g:_, é.‘}S..A.“J Ca\.l\.u'al‘_’
_,' ‘.g.gﬂ c.‘ha.a Lf' _" /s -'i,,dl.dl Q\_’.\\J\
s 53 gl ol /5 Aatije 38,8 gl
Saigill puad s tdas 4l & 5 yda ol Al
5.1.2. to invest any of the Company’s assets,  lgilaiuy AS yil J gual (e gl Sl 2.1.5
bonds and financial instruments; sl Ll gal
AN
3adill o sla Slaal_t Gl LY
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GO f—p5| 5.1.3. to participate in the management, (Jidiy Guaily 3l 4 AL 315
coordination, operation and financing of 5 ddasi ya 4,3 ql 5 A< 53l Ui ga

A\t the Company, any Affiliate, and/or any a Sl i 3 o3 ol o
yf company or person in which it holds "‘ UT?HIJ o ‘)Tg "‘
shares or has an interest or commitment; ¢ ele 4 Ll 5l Lagu

S02a)
- 43 3l e 51
XYoo
3 Y, 5.14.  to provide support to QP Affiliates or the g1 ol e 0 e gl aeall anii 415
Affiliates of Third Parties related to QP; Dyl ety dag i cils yall acll

g 34 L A by Uag pall eS80
JUS ) ¢d gl Hhai A

e JlaaYy 5.1.5. to own patents, commercial businesses, 4 j\a3 Jlely gyl el pelld 515
franchises and any other rights, and the . BrUR TN 4i 9 dgailaill b el

( ) loitation and lease thereof to or fi E L3 0
cpoaion i e ol i o 0yl gt g il
ey : G bl s i
[ [ o\ okt ddag yall ulS_)..«J\cJLAIJ
e 5f Jy sl
Jda=t
i 5.1.6. to own tangible and intangible moveable  Au galall & ¢ A galall Jea Wl 6.1.5
aiall 31 f assets, personal and real property MY, Al e, Al
necessary or conducive for the a0 Jda i 4 L’i;.ll AR
( ) furtherance of its objects; o s 4’!‘3" . ‘?J ,"’.. L
€4S yill Gl jel Bas 5 53
Sl 5.1.7. to enter into contracts, agreements and & Gilays yill g LY 3 gaall ‘;l 715
?:rrangement(sj with ant))l pexf‘_sop]which tpe 3s 4l i< Sl el edld 4|
ompany deems beneficial to its Fut | i .l
business or to be in furtherance of its  * S o el "_“a M;ML"
objects; gzl 2
33 alt 5.1.8.  to establish, acquire, undertake, manage 4w jlasy 503y Cunliy ol Wl 815

and carry on the whole or any part of the MYy QlaeY e e 3a ‘_fi 0 e

business, property and liabilities of any X 5ol Al e s
person carrying on any business, which I pase R . )"N 3

may in the opinion of the Directors be fL“"‘:‘ s dae gl A jlany o5y
capable of being conveniently carried on 4 _laa (Saall G 4l 5l Ludaa
T - or calculated directly or indirectly to = 3 yilae 4sludal 4l 4} alac 4S 3l
. J-‘-“ . Do I A e
O paasd ety enhance the value of or make profitable Loy dod Ooma Lay 58l e
any of the Company’s or any Affiliate’s | ay 1~ 71 e Al Al o
: 3 e gl b asyall Ll
property or rights, or any property S L gl LS ks
suitable for the purposes of the o= e 9 ¢ Al LS55 (5 g

Company or any Affiliate; WS,d e gl o AS,al Gal el
F
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B 93N Foma )5 tdkasi yall
2V [/ 5.1.9. to borrow, mortgage, guarantee incur ASiy sy ALy UalyEl 915
liability, raise and secure the payment of L)) add Olaay elidil g FR WA
3l gall money in any way the Directors think . N Gudaa el B dS--u 4
fit, including, without limitation, by the N 3 ol 2 U
p¥ee [0 issue of debentures and other securities ¥ Goal d‘“"" ole el i Loy lulia
(including derivatives), perpetual or  Chiw laal Gk e ¢ yuaall
otherwise, charged on all or any of the g Las) a1 Adlall (31, 31 5 (aall
o gmits 31 Company’s property (present and future) g_m L e o dailal (A.J\.«S\ RN
or any of its paid-up capital, and to Py
Jlay ( ) purchase, redeem and pay off those 45‘)‘;! ‘ ‘US oo Ll L;'U;
e e securities; sl b Gtann A Whe e 52 gl
oo JlasVl elydy g giadl ldauly e ea
( ) sK,;SL«Sl &‘J_,\J\ iy Al g .\‘.\)l.ub
/ | &3] 5.1.10. to enter into Islamic finance transactions  {pMuY! ddlall cOllaall & Jsaall 10.1.5
and dispose of any underlying assets for  sli3 5 Lele p 5 el ‘59] oo il
e the purposes of raising finance in 7y 4 e el ads L a2 S
relation to such Islamic finance ] o “f‘aﬁ
saall 3yl transactions; tgadlal
( )| 5.1.11. to do all things that are in the opinion of  ¢lael (5 » Pl el dals, Al 11,15
the Directors incidental or conducive to & g ol A je Lgil 5 ) Y alaa
: the attainment of all or any of the Lele i ‘45)““ { ‘43 Biai
ol—di,al Company’s objects, or the exercise of all ¢S valp i
or any of its powers; WS A, A e J-)"" 3
tleia ‘__5‘ _,‘ Ldbadla
5.1.12. to carry on any other business or (s Al ddadil o g Al Jlel gl._: ol 12.1.5
actiyiges th;t are unuspal to olr ;nda)f be  f ealgicl et JS3y @S al Wi
3 gall carried on by companies involved ina . . et e
business similar to that of the Company 2111;“ Kjb:g‘ d;"‘)" ‘u \5‘3“ L‘:U‘)J ”
and/or its Affiliates; and el SASAN 5l /g A8 ool
s
5.1.13. to do any other act as if a natural person. e ta oAl Jlaeld %gl._: flalt 1315
R exuhll ad sl
BaS g3l sl (s bl pasdl
52 The objects specified in this Article 5 »3a Baaadl al e gas 2.5
shall be regarded as independent objects, { .| Ll 9“‘"‘“‘3” e\_gm Ce 5 okl
and are not limited or restricted by ... 17 ; s
. dAMa gl Bdgdaa e Q?A 9
reference to, or inference from, the terms g
A ge ol M s ayLN
S—aSsill o sla olaal Ll LY
- -Y -3
% -¢ el
=1 -0
I)
=y ~A -y
/ p :
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Bt -1 (sl
GO0 eyl of any other paragraph or the name of 55 4 sala gl & Lle (o gaaidl
the Company. 58 Ll LS Lo iy of (o8l
V¢ / / .aS)ﬁMeu}.g'ﬁé_,.\M_,‘S.\ﬁa
Silyal 6.  HEAD OFFICE IR U X R
pxee o] The head office of the Company and its legal (& J3siall Lgidsgay 48 all it jll jiall A8
domicile shall be located in Doha, the State of e b e of ASal, i A cdagall
Qatar. The Company may establish branches, - . e o ey
p—uslt offices, agencies or other representatives in the kb Ay ot A S 5l YIS, e t“s‘;
Jiss ( ) State of Qatar or abroad. leasld
a3y Jlas L, 7. TERM OF THE COMPANY FEYR S IV, |
( ) The term of the Company shall be ninety nine 7y i (e fasi ale (99) () srud g dauii 4S 530 520
EB Oa s ple (99) Qg
.| (99) years commencing from the date of the Qi gall A% o ytadll Jaudi 551 6l ylacal
! | &% jssuance of the commercial registration by the g‘c ‘s B s Wy 24 T
- N . ue_).ha.l_)‘_)ac._x.;‘,ag‘\S}J\a.\Amm‘é‘
Ministry. Any extension to the term of the X {_ma". 1 ote i bl " |
Qo Company shall be approved by a resolution ¢ Gula (e e ) 44 =
passed at an Extraordinary General Assembly in b il
adall 31,0 accordance with these Articles.

( )| 8. INCORPORATION Cupalil) LSS 8
T 8.1. The Company’s incorporation costs may Leanndls Callss A< a0 x5 O s 1.8
< s be paid for by the Company.

8.2.  Neither the Company, its Directors nor _ulas elimed e dd Jag all sl 2.8
any person appointed by QP pursuant to had Ji e cpra padd sl g Ll
Article 25 shall have or bear any liability J 1 2'5 N J J:ﬂ“
arising as a result of the Company being ;’: N ‘J}M G e uu""; _,f : i
33l incorporated in a manner other than in S A A ?Jf{ ¢
accordance with the Law. Ol o20a Ll B i 45k
8.3. The initial subscriber shall use its best 4clua (il o Kl Jay 3.8
endeavours to procure the issuance of a S0 O Oe i el oudd
decision by the Minister of Business and !*S S Yoede 1o 3 dadll e ) 4|
Thoy UL Trade satisfactory in form and substance 1< ;‘ R‘I"“E u"S{ t’d ? ] ?
e e ratifying the establishment of the ol G e Babay Lj-’““‘“s-’
Company as promptly as possible after Cawdl laal 3y (See iy ¢ yuly
the issuance of the commercial 4 Al a3 Gy ae 48,0 (5 ladl
registration of  the Company. i aadll  dui€ay  JSal 53l
Nevertheless the Company shall be '] I T L ey
deemed to have been formed and gained i ‘)L‘m‘ o M"')L'my‘{\
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G- 90! @und
G930 fomay5 jurisitic personality from the time of RBIBY WYY X
issuance of its commercial registration
A | from the Ministry.
Bl gall CHAPTER THREE G Juadly
i O R COMPANY CAPITAL i il Jla U‘iJ
9. SHARE CAPITAL Jualt il y 9
9t 331 -
o ) 9.1.  Share Capital (Before Amendment) (G g Sl ;1.9
<)
i, Dl The share capital of the Company is ten  OuMa Sde o S8 J Wiy o
= million  (10,000,000) Qatari Riyals, jliea sgas 1} asiia gk Jigy (10,000,000)
divided into one (1) special share of U 2 a3 Aend A |
( ) X o2 <YL (10) sde W )8 dand dagiy (1) aalg
nominal value ten (10) Qatari Riyals (the " e M AAEE % Ga le A oLd
| ] el “Special Share”) and nine hundred and J ("I 4 N':‘“ )‘\""‘ O Jn‘\ﬁ)‘k’
ninety nine thousand nine hundred and Aawsiy Ailexwiy Wl g gmasty gy Adleawd
i ninety nine (999,999) ordinary shares 4y agw JS (gile agu (999,999) (aais
each of nominal value ten (10) Qatari igale agal') 4y ki YL 5 (10) LS
SEiicap | Riyals (the “Ordinary Shares™). (M pal”) BB VL) (10) e
a—dall 31,
( ) 9.1 Share Capital (After Amendment) (Jaaall 2ay La) JLall waly 1.9
i The share capital of the Company is e e W g 4S80 Jbe ) O @, e
ol _da accordance twelve billion five hundred and sixty 33, 5 Osbe Osiey A 5 Llewas ‘;“:ﬁ
decisionof the  three million one hundred and seventy i . 4. e
Exmmomry five thousand (12,563,175,000) Qatari U 2T
Gewnl " Riyals, divided into one (1) special share &4 s k8 diy (12,563,175,000) g
aedsiuy  of nominal value ten (10) Qatari Riyals Asaw) dafs (1) aaly jlas agu N 5.0
- (the “Special Share”) and one billion 41y 4,ki <Yy (10) sde Ld s
=¥, two hundred and fifty six million three 4., " iaa AR Bt R
334l hundred and seventeen thousand four ;.1\-..43)-5’ ( J ks H‘“ ) i L:.if
hundred and ninety nine (1,256,317,499) . . :"L::I U’r‘ O
ordinary shares each of nominal value “*33 Atexly pomis dxyag
ten (10) Qatari Riyals (the “Ordinary 3 pgn (1,256,317,499) sy
Shares™). ag_).l:é YL (]_O) e Ay po Js
— - - ~£"2+‘L= fa'“:‘")
Ssillpud oy | 97 Subscribed  Shares (Before (G ) Amsall gt 2.9
Amendment)
8 i) ol AUl 138 g 5 e T i
As of the date hereof, QP has subscribed ,J“ SisL “”:‘ y "‘ ‘GM@J % d) -
for the Special Share and nine hundred “*3 e 5 f‘{ vl ?4"‘“" JJ“:‘“
and ninety nine thousand nine hundred (999,999) (imasi s dasi s Lilass Nl () grusi 5
3—adall o3ta Slaal_slh ST L
‘ - -Y -\
i -0
-Y -A -Y
-y 9
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G031 f)l3 and ninety nine (999,999) Ordinary 3lel e ae laii Lgiad JulS ads o3 Lole Lagu
Shares, all fully paid in cash. Subject to  }, ;a5 J, ill kil jeay 4.9 5 Al
AVt [/ Srt;:lle 9:4, QP may transfer the Sharc,:s A5l Gl ey i q:‘ A A8 i ae-u\l‘
y time following the Company’s uu‘ | i JWSIE apnd) A b
Sl gall incorporation. All Shares shall be fully u-“ Jidea) i pead] dast add iy g
paid upon issuance. Notwithstanding L...N\ pldaill gf al c,G‘ A5 e a°.)3|
pY ) anything to the contrary contained in the La _)La OsSam Balall 238 al aa (s ey (3l
provisions of these Articles, any special Al pald iy “;1 W‘*M g a<,al Ll
arrangement agreed in writing between = il i K Ay
12 i 33 1 QP or the Special Shareholder on one ?AL'M: J L‘d")'uu ﬁ o3 L’d‘: c \:“
hand, and a Shareholder, on the other ‘G> 4ali e o &oy Al o2 ue
Jl= ( ) hand, for the purpose of procuring or Jaliial (3gia aaluall 3] ;i ¢ J‘ 3 e
incentivising such Shareholder to retain, 3 yil 4l (0 Lgy CESYI &3 A 4.:.\\.-1\ H.....\JL‘
o, JLandly for an extended period of time, the 3 ,Lay) o5 L&y o("s¥ gl Jadada a5 Saiae
Ordinary Shares initially subscribed for i i Py
( ) by it as described in detail in the public L'é} Ct:‘u |L;:S)lm o 91 b u'u')'d "‘J‘
o s offering prospectus used for the initial @€~4 ¢ < o &r‘J gohll Laadd
s public offering of the Company’s Shares RV g,r""\-“‘\ﬂ ‘;Lh.\l‘ O |°)= ixiy «as il
(“Loyalty Scheme Arrangement”), s Jla 8 ¥ il Jabasia (i i alSal Sl
KN shall be binding on the Company and its .y S dalada gy r“S“ On L cadal ‘;‘
elt Shareholders and shall form part of these 5 Lw\j\ Waill 138 o
aiall 31 f Articles. In the event that there is any o ¢ 2
discrepancy between the provisions of
( ) such Loyalty Scheme Arrangement and
the provisions of these Articles, the
oLt provisions of such Loyalty Scheme
Arrangement shall prevail.
92 Subscribed Shares (After Amendment) (dﬂ'”':m e L‘) Al N“"m 2.9
amendeain AS Of the date hereof, QP has subscribed cg-ulu‘i‘ paill 138 &y 5 (e e L
R ;cic‘gr:;nce for tht.t Speci.al Share and n:me hundred a.| 9 Jlea poswe Joidl ki i) lln,
33l decisionofthe  and ninety nine thousand nine hundred 74 J & Osry Aadiy 4_:\ iy 4:;‘!‘:
ey and ninety nine (999,999) Ordinary fale ° 999 w
General Shares paid in cash, in addition to one g (999,999) Gy A ~f e
aeisny  billion two hundred and fifty five Mwwady Oliay Jlley lai5 Lghad ada o3 B0
o million three hundred and seventeen e dxsuy LIy Hgale (Gpuedy &b
ghl?usand _g;e hlllmdresi 8’2(15553;-7’500) & (1,255317,500) dlawesy all %5008
318l ad . sl ares paid by shares in-kind. Subjectto 4, oA Leiadd ads
Jetstl o el Article 9.4, QP may transfer the Shares :‘ _;:Se )Li St pe 4"-";‘,‘:11.«11 2 é:‘
at any time following the Company’s <42 '-{-’*5‘ 9 & €
incorporation. All Shares shall be fully 2% <83 L,.S‘ (o Sl A aé-“‘\f‘ Jigad
paid upon issuance. Notwithstanding agmy) das a8 aagy ASLal Gal
anything to the contrary contained in the -, ad e blaal aie &R\g
S—yill psla Olaal__tlt LY
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B3 fsyls provisions of these Aﬁicle_s,_ any special 13 ‘“,.....L....\Jl pladll o ua ‘__‘gi g9
arlrbangertrlllents agrgeld Sl}l: w;lmlr(;g between (sl s3a Ual g pa :)\_,35 ‘,533‘ 3
ANET QP or the Special Shareholder on one cf“.. La s 48,80 e Tale 68
hand, and a Shareholder, on the other = = Rt 2 TR
3l gall hand, for the purpose of procuring or o i le G o4 pala s
incentivising such Shareholder to retain, ualddl ?“LM“ J‘ Jamll ki
pYr [ for an extended period of time, the ¢ Al 4al o aaludl tes dgals
Ordinary Shares initially subscribed for GBsia aaludll 13gd i g b kel sl
by it as described in detail in the public e Y 3 3 sl '\JL: el
PYSp 1 offering prospectus used for the initial (T ,?j" o0 f‘:ﬂ 4.\.:5 3
public offering of the Company’s Shares bhia A ) 3ae 35l 4lF (e
Jlay ( ) (“Loyalty Scheme Arrangement”), il 13gd B Lay Al LSy ‘(""YJ“
X shall be binding on the Company and its ddlall F kil 3,8 4 Juaill
¢y JlasVUy Shareholders and shall form part of these e s 8 1 Y z okl daasdll
Articles. In the event that there is any Wil e Te iy Al y
( ) discrepancy between the provisions of ¢ ; u‘, f‘);"‘" 2 A1 W N‘:}
S s such Loyalty Scheme Arrangement and dalada a3 plSal (g pui 120 s?'“l'“ ‘
s the provisions of these Articles, the O Lo a3l cﬁ‘ Ay da o el
provisions of such Loyalty Scheme 13 Jlgay &Yl labhaa iy \,lS;i
Ji—g Arrangement shall prevail. ) g.....l.....\ll \,ua_m
syl | 93 Changes to Share Capital (b il
3. ges to Share Capita Jhall (al (2 i ypcill 3.9
( ) Subsi L X
ubject to Article 9.4, the Company’s =t PYO sl el
share capital, may be divided, increased, :j_h ,u"“) PEUS J{M" ‘4'9, :j ‘b i; ?“
ob—as,all reduced and/or otherwise modified by a ~#* 3 / 3 s /5 4.:;:{ 3/ 2 Ll
Resolution passed at an Extraordinary Laall e Aalall Lpaaall oaaiad i j3 250
General Assembly in accordance with ¢4.9 salall slel ye & ,‘_,“L....\Jl ?Uasl\ 13gd Laa
these Articles. Subject to Article 9.4, all Lo} u,i D Oa e ,i Sel& ol jeag
or part of the issued share capital may be s hde A it o & !.\.
redeemed by a Resolution passed at an =l AR ot ‘)‘fﬂ#ﬁ‘) fusle
i Extraordinary General Assembly in -f 3¢l iy 43
33l accordance with these Articles.
9.3.1. Redemption of issued share capital saaall Jlalt Gl a5t 1.3.9
The issued share capital of the Company T 0 bl ol
may be redeemed by a Resolution passed 2 m‘,ﬂ:\s‘) T . d\.«l| _u;j ..A U““ J{'N:
Bat2l et il at Annual General Assembly of the L 5 A8 Al 4y gial) Adlall Apmanll oaaind
d Company in accordance with these .q—“‘--"\l‘
Articles.
9.3.2. Paid up share capital g sdsall JLall (il 2.3.9
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94.

94.1.

94.2.

9.4.3.

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

The Special Share

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

The Special Share may only be
transferred by the Special Shareholder to
the Government, any Government
Corporation or any QP Affiliate.

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

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

(a)

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

)

(ii) this Article;

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

(iii)

(b)

any proposal being made for the
voluntary  windin up or

Al Jue Gl Jidi de ginall 53 jaliall gyl
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G093 a3 dissolution of the Company or of 4< ,3 ‘§| $ 38,80 Ja gl e ghall
any subsidiary of the Company; §3S 52l days
AV )/ .
(© the issue of the Shares pursuant il e ol ?4'“\1‘ Jhal (7)
Gl gall to Article 10.2.5; ¢52.10
pxed [l (@ the  cancellation, increase, aajiul of aid o 5alyy of clall Q)
reduction, redemption, S zad o gt JSy anadi
subdivision, consolidation or Lu) AS,a0 Jull " S
Py ] other change to the share capital ‘=’:J 3 Y sl u*;) S‘J;“.
of the Company (including the = ¢3! Ital gl elad &
Jlas ( ) cancellation or redemption of £(9.2.10 33l e
. Shares pursuant to Article
s Jlan¥ly 10.2.9);
( ) (e) any proposal to merge any of the  4lakil Cm Lfi @a.\l U L;‘ O]
| | e\ activities of the Company with R PR Ut o A< Sl
those of another company or [ a8 o b Jeadll o Al
entity or the entry into any S i “5 “’3. ’f N )f 4
N agreement or arrangement to palsdl J e f‘-’“f‘"w A
sk 0 acquire or dispose of any el gl 48,80 dajli A8 5 9,5‘ e
a—dall 3l subsidiary or business of the 9 fAs,all
( ) Company; and
63) any proposal that the Company gl (haniy 4S50 psiil e ";‘ )
T s aepiof 1he provibiel Uy O it Jidad
of (a) the memorandum and eunjn"&s = L‘?‘ my (‘) ?“j;:
articles of association of any of B S T2 B
Qatar Chemical Company Ltd 3 (pSsS) 3asaall lyslesl
(Q-CHEM), Qatar Chemical 33gaaall CliglaSl ki 45,3
o Company (II) Ltd (Q-CHEM II) 3, an o}t Juwill Jk (]
Sl and Qatar Vinyl Company Ltd 1.;-§,L63| d-’-;-’: (‘f;s J|( ‘?"S.”Sz
QS.C; or (b) the joint venture ° - N o ‘ ""'d;u“
agreement made between (1) QP (1) U”'{"J)“’d Skl &JJ“‘"‘!E
and (2) Arkema S.A. and (3) LSl 48 ,a (2) 5 Jsall ki
Qatar Petrochemical Company ki 4S5 ‘=;| il
t(ﬁ.S.C.ﬂdated 8 January 1997 and (SE) sagaadl @lglas, sl
Badsill mad (sl ereafter amended pursuant to ™ SR U
G Addendum No.l dated 21 1,997‘ #u 8 Sl :ﬁ"
September 1998 and Addendum G4 wase ol aay Aaed,
No. 2 dated 14 December 1999; 3 1998 aius 21 Z )\ (1) A8,
or () the joint venture uewn 14 i (2) a8 Galdl
agreement made between (1) QP & 5 A A8 Qs (3) 411999 N
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9.4.4.

and (2) Chevron Phillips
Chemical Company LLC and (3)
Chevron  Phillips  Chemical
International Qatar Holdings
LLC dated 24 June 2001 and
thereafter amended by
restatement pursuant to an
amended and restated joint
venture agreement dated 13 June
2002, amended pursuant to
Amendment No. 1 dated 30 June
2003, Amendment No. 2 dated
30 December 2003, Amendment
No. 3 dated 31 March 2004 and
amended by restatement
pursuant to an amended and
restated joint venture agreement
dated 14 July 200S; or (d) the
joint venture agreement made
between (1) Qatar Petroleum and
(2) Phillips Petroleum Company
and (3) Phillips Investment
Company dated 16 November
1997 and thereafter amended
pursuant to Amendment No. 1
dated 11 November 1998,
Amendment No. 2 dated 25
August 1999, Amendment No. 3
dated 26 January 2003 and
Amendment No. 4 dated 11 May
2010.

The Directors will exercise all power of
control exercisable by the Company in
relation to its  Affiliates and/or
subsidiaries so as to secure (so far as by
such exercise they can secure) that no
Affiliate or subsidiary shall take any
action which (whether alone or when
taken together with any other action)
would involve a variation of any of the
rights attached to the Special Share.

R (1) o sooaall & skl
Gold 8,8 (2) s Jad
4855 (3) 5 ppd el Ll
Ladladl 4yl unld (5 505
& A3 el a3 Aialdll 4y ladll
Gl aay Aaaally 2001 s 24
LW ase Ljlaal ddel
Maally Alawdll @ikl g 5 kel
2002 iz 13 g A o laual
(1) \‘é) il o gay Aaaally
deaadll <2003 s 30 &l
2003 ssemd 30 &% (2) )
wiske 31 &l (3) Ay Jaaadll
W jlaal salels dadly 2004
&yl &,ﬁdl L Caa g
e 14 FoE Huadly Jaall
Ag Jpad (5) 5l <2005
(1) On 3ol ikl & 5 piall
ool 48,5 (2) 5 Jyoadl kd
ould 2,5 (3) 4 doad
Dudsi 16 b As zally Lt
diaill g Al 2y 1997
1998 _wadsi 11 il (1) pi)
25 & (2) A delly
(3) pdy oy 1999 (uban|
Jiaailly 2003 b 26 FUD

2010 site 11 g (4) a8,

JS sl e elamel Lujlaws 449

L gl oSy (i 3 kgl Ciliada
S50 Gl L 4S50 JS o
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94.5.

9.4.6.

10.

10.1.

10.1.1

10.1.2

The Special Shareholder shall be
entitled to receive notice of, and to
attend and speak at, any General

- Assembly or any meeting of any class of

Shareholders of the Company.

Other than as described in these
Articles, the Special Share shall rank
pari passu with each Ordinary Share.

ISSUANCE AND SALE OF SHARES
Sale of Existing Shares

The Company or its Shareholders may at
any time offer or sell less than twenty
percent (20%) and up to seventy percent
(70%) of the Shares (or such greater or
lesser percentage as the General
Assembly may decide from time to time)
to specified persons or entities or to the
public (including Qatari nationals and
the Selected Institutions). For the
avoidance of doubt, article 76 of the
Law shall not apply to the Company.

In the event an offering is made to the
public, the Company shall deposit a
public offering prospectus with the
Authorities, following  which, an
advertisement publishing the public
offer shall be published in at least two
(2) Qatari daily Arabic newspapers for at
least one day prior to such offer
becoming open.

10.2. Increase of Capital

10.2.1

Upon the approval of the Extraordinary
General Assembly and subject to Article
9.4, share capital of the Company may
be increased. Subject to Article 9.4, any
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10.2.2

10.2.3

10.2.4

10.2.5

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

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

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

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

Shares issued for non-cash consideration
must be fully paid, on terms approved by
the Board. While QP remains the sole
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non-cash consideration without requiring ao“‘f‘ el sy can gl aabudll
A\t a formal valuation of the consideration _y,. 1 . B =
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Silgall approval of existing Shareholders or of o U‘f}"“ @A) plt plans 2
the General Assembly under Article sl OmaiEl (yaasluall 4 go ol Callaty
Yoo ]/ 10.2.1 and for the avoidance of doubt, salall (i gar dalall dimaall 43 4e
¢ article 158 of the Law shall not apply to  y (slall Cia 3y zaaslly ¢1.2.10
tshhe Ccl)lmpany. If QP ceiase; to be the sole ol C)*. 158 ol ‘,\S.;‘ 5l
gt )34 areholder as a result of a transaction R Jla i 38,40
or a series of transactions which requires J“‘f U"'-‘“ ¢ o oo
Jay ( ) the Company to issue Shares for non- o Walaa dgii aa paluall g 5ill
: cash consideration, such Shares shall be (i 4S80 sy i alaall (h0 dlula
tio JlapVy first valued by 1z;‘ndindependent anzii @ e age Jida i sl s
appropriately qualified expert appointe P Tad wais o a1 Ls
( ) by the Board. For the avoidance of ‘jl’ﬁu"*:?‘ z ‘»'“j ¥ & ""'Lfs
ST ety doubt, article 158 of the Law shall not 3% = JSdy Jage Jiiua IS
o] apply to the Company. Gaiady g gll BlY) Gulae J8 (1e
o 158 saldl alal Gulati Y celil)
e Al e g il
10.2.6 Subject to Article 9.4, the General Amasll jgay 4.9 (ol Blel e & 6.2.10
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<Ll purpose of acquiring new assets, shares - 4"- o peul o) Bua Jsea
in any other companies or to distribute Sl silise (m Lan)sl S oAl
the same amongst the staff of the Adasi e 4S 33 gl il ga ol /5
Company and/or the staff of any
Affiliate.
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b i N 1 pe Yl lual dag pu 438 sy
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A 1029 The General Assembly may, subject to Salall 3lef ja ae dalall Lmaall 5500 9.2.10
Article 9.4, decide to reduce the j3g il Jle Gl Ganiad 5 o 4.9
Bil gl Company’s capital and redeem the ffac) A< L3N f sl g
Shares (other than the Special Share) to H"“.S. :;) :\S ‘)“J | "f H:u? | 3 éﬁ
o Al B the Company if it is decided by the ' ** Laaal oA M 6]
General Assembly that the Company’s .3‘ deflatial §lad 48,30 Jle u»b
share capital exceeds its needs or, where  3ay Allall 038 4 8 jlud S Ladie
prt o o e I, whih i B Rl g 1235 Gl B
’ bl Uamaids 4.9 saldl
Jla ( ) Article 9.4, reduce the Company’s share = G o T | ,‘4'.9‘ ;:ﬂ‘
) capital to the level of the actual value B giall dylaal) 4y
¢ Jlas¥ly available.
( ) | 1. LOAN INSTRUMENTS AND SUKUK & gSaall 5 G g Al claia 11
s\
i 11.1.  The Company may, upon the approval of ) ¢ialall Zaeaall 4Gl gy 4S80 3ay 1,11
the General Assembly, obtain debt (yai, (<5 Al oai ya g 8 Liaad
dd—t finance in the form of negotiable loan B i«iﬂ _;:”; jﬁjﬁ;\fg g
Sitat S notes, bonds, sukuk, securities or other L T e X f’ ‘ UL«. *L\Pi’ ‘
adadl 3y instruments on any terms recommended o byl 3y L8l Alle gl
( ) by the Board. SoNY udaa Ly a5y
11.2.  Loan notes, bonds, sukuk, securities or ol gyl laiw e e 2.11
ezl otherf instruments may l?e offered tttlo L G Sall o cail
specific persons or entities or to the | 1 L el o
public, upon the approval of the General f\i‘f:-‘ f.’Jl:rs;P 3 "’ o - "J\J J‘
Assembly, and in compliance with these —+—J 4:‘ Lraal 4‘”-"‘ ot o
Articles only and at the terms determined dag il Gy gf“’""“y‘ \,Ul-.’dl laa ‘,lS:.SI
by the General Assembly, Aaladl Lnaaldl Waoaas
12.  SUBSCRIPTION AND TRANSFER Jusadll o1 sals TSy .12
FORMALITIES
12.1. In addition to any relevant provisions _ay dla ild Kal o L dalayy 1.12
. . . . % ? ‘; ) iy
contained in these Articles, the issue and Sl o U“‘"““S” eu_;_m 13 lgale
transfer of Shares, loan notes, bonds, S as sl clain H'“'\J‘ s s
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122.  Any whole number of Shares may be agul¥) (3 JolS 220 gl digad jymy 2,12
Balyall freely transfe'rred, solq, mortgaged, Lo Ci il y g ¢ il Lgia g Lean g
donated and disposed of in any manner Uaill 1! s 48 sy W ,LJ L
P U AR and without restriction in accordance ",\ -t ;" 3 u;" "’,; \-i(\
with these Articles. Transfer of Shares o\ ¢S 9“3‘ Cayail) sl ol i
- made other than in accordance with these 43e 20 83lall 4al4 q.....\....\J\ plhaill 134
P9 331 Articles, including Article 20, shall be (ay il Glaiw il L3 Akl
void. Dispositions of loan notes, bonds, 2) ALl (31 oY1 g o gSall g cilanll
Ja ( ) sukuk, securities (other than Shares) and éﬁ )& g;‘j ﬁwf ol .:\ﬂj ( S(-i
other instruments shall be made in S SR 4 "u ‘|’ Te“
¢, Jlar¥l accordance with their terms of issue. el 35
( ) 12.3.  All subscriptions for and transfers of (udlygaldy N.u\JI L) @S 3t & 312
o, Shares, shall be effected by an ba J3s ain o N
Ll g instrument of assignment in writing C‘: gl U J L ij: ﬁ\!\
adhering to these Articles and in a form ¢ il o f’T | ¢ 4;1: %,
Sk approved by the Board, duly signed by dJJ wf oMY Gulaa e 38l
Siieat o f the transferor and the transferee and 33 4 Gijiy Vsl 41 Jjlud
aiall 31,y accompanied by the relevant certificate, z3gai 5l ) «aay o)) Ainall agudl
( ) if any, (or such form of lost certificate (= aitis 44l o 2 gsiall salgdl e
indemnity or such other documentation las 4l LS 4 SL et .l
or evidence of title as is acceptable to the =~ % L:S & | ‘ ? L‘Ui" fg“); |
ol Board) for the Shares being transferred. &2 Aeligas oy (Al pgud e _("J.J?I
Subscriptions for and transfers of loan Jisaill Cllee § Jo cilimSY 48S daw
notes, bonds, sukuk, securities (other <lfSually laiudly @l clail
than Shares) and other instruments shall -y ,\y) Woae) AL 6, oY)
. . ; 33y (pedl pe) Adllall G900
be.made in accordance with their terms W lacal 2 gl iy 5 a1 A
of issue.
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Sl gl gyhtliz C;)mpany or ;;ersonf a;:ting onits Al Jany s ol o asa Js
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13.1.  General e ‘.L‘.a‘ 1.13
Jdtl
13.1.1 Shares are indivisible, but two persons jga oSl &aill A e N“'M 1.1.13
4 dall 3 _,J grl n;orﬁ, lz:ind up to fourS hpersons, fgaz oo oun Y Lu) _)’SS‘ _3‘ yradidl
jointly hold one or more Share, provided . | ' | <1 - 22 da o
( ) they are represented before the Company U‘, ‘ L s : ‘{‘i(ur‘ Lol *)
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" do not appoint a representative (and eJ 13 Jadd aal g add AS Al (’L“
ol—da,all notify the Company accordingly), the | ggs Maa Gradlisadl oY 58 Cpny
PEXT) (2ad 3 e
person whose name first appears in the Sl (A Sl N ety 1 el
Shareholders’ Register shall be deemed i Y A 2 A L2l
such representative. Joint holders of one ‘;‘s 2 Ry 5 ‘fw‘
Share are responsible collectively and lagle Jlas U*"““ o
individually for the obligations arising '35S3 3ty agad Geliaily GSIll
KRN from such ownership. OF Okl Oaainae  (algpee
AasSLall @lls e AN culal 3N
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Ve f 13.2.1 The Colmpany may, by Resolution of the 4dumaall (3o )i o gardS 53N j0ay 12,13
General Assembly, declare dividends but <l (1, Y1 3363 e oylad ] dalall
Balgall no dividend shall exceed the amount u?n E“"j‘ b.l*‘)y R ul‘ﬂ-'.ub:u ol
recommended by the Board and the g ; ?‘f" T & S
pYer )/ Board shall not be obliged to O3 Y5 Yl gudas 4 (pay
recommend any amount of dividend in &% a9 ob Lajle 3ol palaa
any year or years. Any such Resolution I S I RVRR [ B T
po—u 3t declaring a dividend shall be given e Ol 13K I8 ‘_5[ O Ll g
effect by the Board within thirty (30) 1 d:§ o T3 b T
JL—'-J( ) days. : LU‘:}O ca :g}\: @;‘):;“
2 a9 O 3 5 )la}
o) Jlag Yy 39)
( )
e 13.2.2 Subject to Article 13.2.1, dividends shall & Al 12,13 taldl dlel e & 2213
[ ] &l be payable when the Shareholders' right  jg Oa Leadiud (3a 5 gl die 2l O3
to receive the payment is established. RTINS IR
P The Board may declare and pay such Ui A R L‘J;"“"? e £ i
dividends any time during the course of ' ¢° lexday 31 e O L—*‘f’-
adadl 3,0 any year or years as permitted under (sle ¢ gindl o Al Pla e,
these Articles if the Board resolves that sUaill Cingar 4 7 gewddl saill
( ) such a declaration and payment is  ,Jliq , 3 Jla .4 ¢lda L)
justified based on the profits of the Lyd.a JZ)S L e .{_l“’:u
h ~ A b =R X L_lﬂ_)_,.m 0dd b_)hy‘
Company available for distribution. R e | aals
O . &l A LdS AL ﬁ}i‘;u:-;
Asall ¢
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e 7 requirements under this Article 13.2 and Q—.’J)ﬂ‘ 4oyl aaty caiai 52,13
such Share shall rank in the order and saill ey e
o, priority of  dividend = payments
*® wpccordingly to the extent applicable.
f*’*’*ﬂ'f“‘i il 13.24  Any dispute among Shareholders as to u g3 ‘;‘ o Y palase 58 4213
. L {? ‘vlvlheltherlor 1:mt di;@df:;xdsdshall be pai;l1 oli Gy JE 1Y L Lo gady el
e L, \he level of any dividend payment shall ;.. -4 _ . (N JdrLd G
e 05 regards the liability of the Company 4::? ;; Lf" X od \Jf ,C Lis @")";
to the Shareholders in question, be °% DA Ggiag Bl Lad 2l
determined by the Board. Any such oiaal juauy  ouiedl el
S—aSsill o sla olsal L bl b
—~ =Y -\
-4 ~Y
\ -1 -0
]
: - -A =V
-\ -4




: 3i*<~5.:!°/:c
[

NS

@090 @end

ol_ds

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

13.3.  Tag-Along Right

Should a Shareholder or a group of Shareholders
reach an agreement to sell Shares in the Company
equal to or exceeding fifty percent (50%) of the
paid up share capital of the Company, such
agreement shall not be enforceable unless an offer
is extended to the remaining Shareholders to
exercise, at such Sharecholders’ discretion, their
Tag-Along Right.

14. LIEN OVER SHARES

The Company shall have a first lien on every
Share (and all dividends attributable thereto) that
is not fully paid. The Board may sell Shares
subject to such first lien to enforce such lien if the
due date for payment of relevant subscription
amounts has arrived and payment is not made
within thirty (30 days after the service of a
written payment demand notice having been sent
to the relevant Shareholder (or its registered
nominee) by registered post. The Company shall
apply the sale proceeds to fund overdue amounts
(and expenses) and shall pay any remaining
amount to the relevant Shareholder.

15. {IABILITY OF SHAREHOLDERS

-
B

Shareholders shall only be liable for unpaid
subscription amounts (up to the nominal value of
each Share held by them) and their liability shall
not be increased. Shareholders shall have no
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16.1.

16.2.

CONSTITUTIONAL DOCUMENTS

Subject to Article 16.4, every person
whose name is entered as a shareholder
in the Shareholders’ Register shall be
entitled, upon written request and
without payment, to receive a certificate
for his Shares. Each certificate shall be
issued under seal (either affixed or
printed) and shall specify the class and
number of Shares to which it relates, the
number and date of the approval
authorising the establishment of the
Company, the amount of the total issued
share capital of the Company and
number of Shares into which such share
capital is divided, and the address and the
term of the Company. Subject hereto, the
Board may make such rules regarding
form and may issue such certificates (and
any replacements thereof) or resolve not
issue any certificates and to rely solely
on the entries of the Shareholders’
Register as it considers appropriate.

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

Prior to entry as a Shareholder on the
Shareholders’ Register (including where
Shares are not fully paid or where Share
certificates are not issued upon
subscription or transfer of Shares), the
Company may for an appropriate interim
period, issue to any person who has
ubscribed for Shares and paid for them
in full, such interim documentation
relating to that person’s interest in any
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16.4.

17.

18.

18.1.

182.

18.3.

Share, as the Board deems appropriate.

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

RECOGNITION OF TRUSTS

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

REGISTER OF SHAREHOLDERS

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

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

Title in the Shares shall be transferred in
accordance with Article 12, by making
ah entry to that effect in the
Shareholders’ Register on submission of
a written statement of transfer from the
trdnsferor (duly stamped, if so required
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23.3.

General Assembly. The Special
Shareholder shall take all reasonable
steps to ensure that at least one-third of
the total number of Directors shall be
appointed as independent directors that
satisfy the eligibility criteria set forth in
Article 23 (the “Independent
Directors”). The Special Shareholder
shall appoint such persons willing so to
serve as Independent Directors for a
period of no more than three (3) years.

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

ELIGIBILITY OF DIRECTORS

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

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

In the event that the Shares are listed on
the Qatar Exchange or on a regulated
tock exchange the determination of an
Independent Director shall be in
accordance with the regulations and
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TERM OF APPOINTMENT AND
VACATION OF OFFICE OF
DIRECTORS

The term of the first Board shall
continue until such time that the Special
Shareholder shall, at its sole discretion
and by written notice to the Company,
elect to constitute a new Board in
accordance with Article 22.2. With the
exception of the first Board, each
Director shaill be appointed for a
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by such Director:

if he resigns;

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

if the Special Shareholder revokes its
appointment of a Director (save, for the
avoidance of doubt, this Article 24.2.3
shall not apply to an Independent
Director once elected); or

24.2.4 on death or mental or physical disability

243.

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

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

Company).
25.2. Directors and alternate Directors may
(upon the approval of the Board) further
appoint in writing (or revoke the
appointment of) another director to
represent him by proxy who may attend
be counted in the quorum for and vote at
particular meetings of the Board in the
absence of the Director or alternate
director whom he represents, so long as
such proxy does not act as proxy for
more than one Director.

26. DIRECTOR NOTIFICATION

The Board shall annually submit to the Ministry,
a list of Directors (approved by the Chairman)
and shall notify the Ministry of changes in
Directors upon the occurrence of such changes.

27. LIABILITY OF DIRECTORS

All Directors shall be jointly and individually
liable for any fraudulent act, abuse of power,
negligent errors in management or violations of
any laws of the State of Qatar.

{g

DIRECTORS’
INDEMNITY

AND OFFICERS’

Each Director and other officer of the Company
shall be entitled to be indemnified out of the assets
of the Company against all losses and liabilities
which he may sustain or incur in or about the
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30.3.

execution of the duties of his office or otherwise
in relation thereto. No Director or other officer of
the Company shall be liable for any loss or
damage caused or incurred by the Company in the
execution of the duties of his office or in relation
thereto save in all cases for fraudulent acts, abuses
of power, negligent errors in management or
violations of any laws of the State of Qatar on the
part of any such person.

29. BOARD DECISIONS

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

30. REGULAR BOARD MEETINGS

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

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

A Director or his alternate Director may
participate in a meeting of the Board or a
Committee of the Board through the
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resolution is to be proposed for adoption
or other voting action is to be taken; (iii)
a summary of each matter; and (iv)
where practicable, any papers relevant to
particular matters to be considered at
such meeting shall be circulated prior to
the meeting, to the Directors.

32. WAIVER OF NOTICE

A meeting of the Board shall, notwithstanding
that it has been convened without notice or by
less than seven (7) days’ notice, be deemed to
have been properly convened if each Director
who or whose alternate, has attended such
meeting or agreed in writing to the convening of
such meeting without such notice or by such
shorter notice, or as required by the rules of the
QFMA, if applicable.

33. QUORUM FOR BOARD MEETINGS

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

340 RESOLUTIONS IN WRITING

A resolution in writing delivered to all Directors
and approved and executed by a quorate number
of eligible Directors (being at least half of the
members of the Board, excluding Independent
Dir %rs) for the time being entitled to receive

~=notice

“of a Board meeting, is as valid and

effective for all purposes as a resolution passed at
a meeting of the Board. The resolution in writing
may_consist of several documents in the same
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form, each executed by one or more of the
Directors. The resolution in writing need not be
executed by an alternate Director if it is executed
by his appointer, and a resolution executed by an
alternate Director need not be executed by his
appointer.

3s. 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 two (2) Directors (or the
alternate  of such Directors) (excluding
Independent Directors) agree that the resolution
may be proposed.

36. MAJORITY FOR BOARD

DECISIONS

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

37. POWERS OF COMMITTEES AND
SUB-COMMITTEES

7.} The Board may delegate any of its
powers, authorities and discretions (with
power to sub-delegate) to a committee
consisting of one or more persons
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37.3

38.

38.1

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

The Board may retain or exclude its right
to exercise the delegated powers,
authorities or discretions collaterally with
the committee. The Board may at any
time revoke the delegation or alter any
terms and conditions or discharge the
committee in whole or in part. Where a
provision of the Articles refers to the
exercise of a power, authority or
discretion by the Board (including,
without limitation, the power to pay fees,
remuneration, additional remuneration,
expenses and pensions and other
benefits) and that power, authority or
discretion has been delegated by the
Board to a committee, the provision shall
be construed as permitting the exercise of
the power, authority or discretion by the
committee.

DIRECTORS DUTY TO DISCLOSE

A Director who, to his knowledge, is in
any way (directly or indirectly)
beneficially interested in a contract,
arrangement, transaction or proposal
with the Company (or an Affiliate of the
Company), (otherwise than by virtue of
his appointment as a Director, his
employment or his beneficial interest in

" shares or debentures, warrants, other

Lo

e,

-, securities of, or otherwise in or through,

the Company or any Affiliate of the
Company including QP), shall declare
the nature of his interest at the meeting of
the Board at which the question of
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38.2.1

38.2.2

entering into the contract, arrangement,
transaction or proposal is first
considered. Such a Director shall declare
the full extent of his said interest to the
Board at the first meeting if he knows his
interest then exists or, in any other case,
as soon as he is or had become
interested.

A Director may not vote on or be
counted in the quorum in relation to a
resolution of the Board or of a committee
of the Board concerning a contract,
arrangement, transaction or proposal to
which the Company (or any Affiliate of
the Company) is or is to be a party and in
which he has a beneficial interest which
is, to his knowledge, a material beneficial
interest (otherwise than by virtue of his
appointment as a Director, his
employment or his interest in shares or
debentures warrants or other securities of
or otherwise in or through the Company
or any Affiliate of the Company
including QP), but this prohibition does
not apply to a resolution concerning any
of the following matters:

the giving of a guarantee, security or
indemnity in respect of money lent or
obligations incurred by him or any other
person at the request of or for the benefit
of the Company or any of its Affiliates;

the giving of a guarantee, security or
indemnity respect of a debt or obligation
of the Company or any of its Affiliates
for which he himself has assumed
tesponsibility in whole or in part, either
alone or jointly with others, under a
guarantee or indemnity or by the giving
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counted in the quorum in relation to a

Chairman and his ruling in relation to the
Director concerned is final, conclusive
and binding on all concerned.

from voting or being counted in the
quorum, the question shall be decided by
resolution of Board or committee
members present at the (excluding the
Chairman) whose majority vote is final,
conclusive and binding on all concerned.

The General Assembly may by

Resolution suspend or relax the
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39.1  The Board shall cause accurate and Jalia¥l e s la)l Galae Jdeay  1.39
{2 gmamtir 31 complete minutes of all resolutions and - 8 A ALKy dddy jualaa
proceedings of Board meetings and those . i Qbm;; el al :
Jao ( ) attending such meetings to be kept in a u“:J : bma | T £ ‘)‘:‘J
- special register by the Company @59 < _-\1 .”’" @ Camaladl
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do—se 39.2  Directors dissenting from resolutions cliaci (e g‘ valjiel diad 2 239
SSirat f decided by the Board shall, upon their sty Al cl )l e 50y Jalas
a—dall 31, written request, have their disagreements ki olh Aeialii ) _\&‘ \
( ) recorded in the minutes of the relevant ¢~ R \ G,' 2 '. N,
meeting. girall glaia¥l yuslas b
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Chairman, the Managing Director (if PR KA WA 8 (35 Of) el
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AND DEPUTY CHAIRMAN 3NN Gadaa
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vacancy on the Board created by the
death, resignation or removal of a
Director who was the Chairman or
Deputy Chairman shall also serve in that
capacity for the remainder of the
departing  Chairman  or  Deputy
Chairman’s term).
40.3 A person may become a Chairman or
Deputy Chairman of the Company even
if by doing so he shall be a Chairman or
Deputy Chairman in two or more
companies having principal places of
business in the State of Qatar

41. ROLE OF CHAIRMAN AND

DEPUTY CHAIRMAN

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

42 .  MANAGING DIRECTOR

S

42.1 Appointment

42.1.1 The Directors may elect by secret ballot

one or more Directors to serve as

managing Director of the Company
: (“Managing Director”).

42.1.2 A person may become a Managing
v Director even if already a managing

director of another company having its
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42.2  Authority aatull 2,42
Bl gall
42.2.1 Tpe Managing Director shgll manage, 4yagig 5L Qatiall gaall asian 1242
SRR e e S ey el i,
directives with respect thereto as the Giﬂ . L L "|' “’ 7 ‘
Py [ Directors may from time to time adopt in  ~* J‘Y Ay oe o) Y alae sliac
conformity with these Articles and any 4 i3 iyl 58 4l g"“L"‘N| plaill
Ju ( ) pertinent Resolutions of the Board. Sl udase (e
03, Jlar¥ly 42.22 The authority of the Managing Director axiiall guaall ddabu 5 oY1 alae 2083 2.2 42
( ) shall be fixed by the Board who shall gaall oy O 1M L (TN s
also decide whether the Managing iuag - Sl A .f‘ il
| | e\ Director shall have the right to sign on SRABAC N oo ‘*}S ; b\s{.d T’ ‘
behalf of the Company either alone or e . A
with any other person.
Jdenl
Siivat ] 4223 The Managing Director shall report & a4 ob Qatiadl gezaall a3h3.242
a—idall 3, . b
regularly to the Directors so as to keep 3 BIEY AR COR el Sl Aaltia
them fully informed as to the Ll ) JeSlL el T
( ) management of the Company and the * |‘ . . B 'i ‘ ?S—' ;\J‘
state of its affairs and shall provide them ?4'-‘3 Py Leigss L{ S s il
ol all with such information and reports as a-')ﬂ’.. .U‘% gs:‘s‘ .)-'..J‘-‘ﬂ‘.s QL‘M‘
they may require. The Managing (g la¥! JSuedl dacly Cfiall guzmall
Director shall prepare for Board odae e odldel A Al Jlaadl,
approval, the management and operating ! 5 oyl s LS 5 of NI
structure for the Company as required by e e -
the Board.
43. SECRETARY Al 43
“|_ The-Special Shareholder shall appoint a secretary  Cpal") Calaall o gual Jalall palugll (g
of "the Board (“Company Secretary”) for such D W dagpall (3dg 5 il (n;'\s Al
period and on such terms as it may decide and - AY; 1 20 vl 3a ga-‘-' Wal
may revoke such appointment. The Board shall o "Ln I O 1< Ll "L.’ ‘ :”u ‘|J
decide on the duties of the Company Secretary Adadla 3 gan 5 4S 530 s Gl Slal
z}gd on the scope of his authority.
———={~44:~ REMUNERATION OF DIRECTORS Y alaa slze yeal 44
441 The Directors shall be paid such Jd e 5 la¥l Gulaa elac J _,.a‘ n&' 1.44
remuneration as may be determined by
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the Board (taking into account
professional advice and the -current
market practice of companies admitted to
the Qatar Exchange). Such remuneration
shall be approved at the Annual General
Assembly in accordance with Article
46.2 below.

The reasonable travel and
accommodation costs of Directors (and
their alternates and proxies), as
determined by the Board, in attending
meetings, shall be reimbursed by the
Company.

The Company shall not grant any loan or
security to Directors or any person (other
than the Company or any Affiliate of the
Company) connected with such Director,
unless first approved by the General
Assembly.

ANNUAL REPORT

The Board shall prepare the Company’s annual
report and provide or publish a copy of such
annual report to Shareholders at least fifteen (15)
days before the Annual General Assembly. Such
annual report shall include profit and loss
accounts, balance sheets, a report of the Board
(relating to the financial status and affairs of the
Company) and the full text of a report of the
Auditors, for the immediately preceding Financial
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ANNUAL GENERAL ASSEMBLY dggindl daladt Lpaalt 46
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Financial Year (“Annual General 3. - 3 (4) xy Sl s (1550

AVt ) ) Assembly”). The procedures to be ("'l M EPRY “,,) I Al
followed for convening and conducting "| Lyl LA ol ":

3ilgall each Annual General Assembly shall be "¢ OR21 gl ¢ A

those set forth in these Articles. Lran JS 3 )la) g da) Lol Gang A

oo Sl R Agiudale

46.2 The Annual General Assembly shall elac] i Adall dpmeall Guysi 246

consider the Directors’ and Auditors’ <ililwall  Gaag  BolY1 (ulae

Pyt )31 reports and the balance sheet and profit B LIS V- PR PN R TP
and loss account for the preceding 7 '\ 1 adlll iidl e dadll
Jo ) Financial Year, determine the amount of  ~ 7 O 2k N

dividends to be distributed to o siall \"""‘m CLU‘ dae s

toJlaiily Shareholders, determine the appointment O Jily (pealuadl o dny)s
( ) and removal of Directors and/or Auditors i3a g/ 5 5 la¥| ulaa cbael J3e
' where  relevant, determine.  the 3.3 9 \_“\_u Ay 6 Latie Sl
| | =\ remuperatlop of the Dllrectors and 935 e O g 5oy 154 oline] ﬁ‘
appoint auditors for the period up to the il g s g et
end of the next Financial Year and U Y ua sl R
=t determine their remuneration. oo al aaad g L
aiadl 31,
47. EXTRAORDINARY GENERAL Lal) i dalalldmanll 47
( ) ASSEMBLY

= Subject to Article 9.4, all matters to be referred to Al ¥l ge lae 4.9 sl dlel s &
Syl the Shareholders for their approval, other than ZiS (Jla3 (dysindl dalall ZLyraall o Al

those considered at the Annual General . ALl : M i
Assembly, shall be referred to an Extraordinary .~ ol lese oy "’J 2 ¥

General Assembly, including: Ldadl Gpraall u-‘.‘ le iué:@‘yL:-‘? L&;ﬂaﬂ
ey G L dpaladl pe
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ECAN > L of Association and the Articles; ' ¢
T Cate ™\ ™

S 3;..-?«-'-‘\:*"9 (ii) increase or decrease in the share Jla (ul ) (u8s3 o sab) (<)
capital of the Company; ¢is
R TR (iii)  extension to the term of the ol 43S 53N Ba0 A @)
Selgl pud pusly Company; or
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MEETINGS
avt
All meetings of the General Assembly shall be bl 8 Al Apmeall CileLaial 43S diad
! 2
Balgall held in Qatar.
Vo) 49. NOTICE OF GENERAL ASSEMBLY dalall Lmanll o) 49
f * 0
49.1  Assembly by Board dalall Lnagll sliady oy ulaal 1,49
P9 31 A Genefrral As(sen‘;blyh sllllaIL be t;:onv‘;ene;i )bytha widae Gy e Jladly dalall dpmaall a3
notice from (and shall be chaired by e g5 oVl Lalaa Guid y S LYl g B sy
Jia ( ) Chairman or in his absence the Deputy Chairman ‘.,|))3 | Nl u&y:f i ii"u\: iy
(if any) or such other Director as may have been u.. ‘{ 5 ']" w P A S [ @
o Juar¥ly authorised to do so by the Chairman. Such notice 2258 g2 U8 30 U“k" ron$ ("fJ
( ) shall be distributed (by normal post) to the &3 ak B olY! oalae gt y 8 (e Ay a‘:“-“
Shareholders and shall be published in at least Je ((galall y i) glaialld sgeall ol
| ] ol two daily Qatari newspapers, one (1) of which Ofibaaa Ja Sle ahy Cpealudl
shall be an English language daily newspaper, not PR (1) Wl ¢ -y yhad
less than fifteen (15) days prior to the proposed . N Wl i | L’ia.';\ : ubj i ‘f"', UH f
Jde date of the General Assembly. For so long as the a3t 4= ! ™ "’ D Tk O 4yl
e Company has only one Shareholder, that ptlue dsaydla A e Lagy (15) e
el 3Ly Shareholder may waive the fifteen (15) day ah o aabuadl SlA §gay AS 2N 6 aal
) ph I o =l
( ) notice requirement and there shall be no y 3 () 5 (15) e Aweddl ladl s e
requirement to publish the notice in any i : j RN T
newspapé B3a gl A ppmall Jladl 3 Lok 58
S o 49.2  Notice Contents JadYl Gpadaa 2,49
49.2.1 The notice shall contain: (i) the time, (1) : b W Jd¥ el of sy 1.2.49
datf: and place of the meeting; (ii) a Dl (2) sglaiaYl hSa g g iy il
notice to Shareholders that they may A o R,
. . dSy i pelSaly Al el )
appoint a proxy (who is to be a 7 . i Lat.m e ¥ ‘
Shareholder or a Director) to attend on ° "= 3 0t o )
their behalf; (iii) a list of the agenda ‘aeie bl jguaall (3laY1 (ulas
X items to be addressed at the meeting and, il See Y Jgaa e 3 gally daitd 3)
™, where appropriate, a reasonable

LN

explanation of such items; (iv) in respect
of each agenda item, an indication of
whether a resolution is to be proposed
for adoption or other voting action is to
be taken; and (v) notification that no
Shares transferred in the clear seven
days preceding the day of the General
Assembly, or otherwise in accordance

(PPN
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applicable, shall be recognised by the
Company as having been transferred on
such day and shall not be registered until
the day following such General
Assembly.

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

Listing Rules.

REQUISITION
ASSEMBLY

50. OF GENERAL

50.1

A Sharcholder or Sharcholders together holding
fifteen percent (15%) or more of the Shares may
from time to time require by notice in writing to
the Company that the General Assembly be
convened by the Board in accordance with the
provisions of these Articles.

50.2 Assembly by the Auditors

The Company shall convene a General Assembly
in accordance with the provision of Article 49 if
so requested by the Auditors.

50.3

The Company shall convene a General Assembly
in accordance with the provisions of Article 124
of the Law if so requested by the Ministry.

50.4

No gperson or authority may convene a General
Asgi%bly other than as provided in Articles 49

Assembly by Shareholders

Assembly by the Ministry
Assembly by other Persons

QUORUM FOR GENERAL

51. .

e ASSEMBLY
The quorum for an Annual General Assembly and
for_ah Extraordinary General Assembly shall be

~1-_Shareholders present in person or duly represented

by proxy and holding not less than fifty percent
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always that the Special Shareholder is duly i) aaluall )5Sy b da sl cagedl g
ANE represented in such meeting, is entitled to be . .y ol :\.\ i .L«S;\Jl "\l“
present and is entitled to vote at such meeting. I Oy gl Lu‘f: |
Bl gall t : \J &
pY 52. RIGHT TO ATTEND AND VOTE Cyguailly ggaall Gl 52
Except as otherwise provided in these Articles i <llAl UWDA 4de Lagpaic g L oliliu
g 331 each Shareholder whose name is entered in the &b Aaul 2 aalas JS) G « @""‘L“'\“ alail
Shareholders’ Register at the close of business at - P . |
Jas ( ) least seven (7) days prior to the day of the .~ w:j:ﬂ Juf‘ fﬁ "t"‘i‘ .m-_ %‘éﬂ e ‘ ’
" General Assembly, or otherwise as required by ‘f\'" Laaad D Aa) C":{L’ o Y e o1 (7)
iy Jlas¥ly the QFMA regulations if applicable, and who is 1} QL) (31 gl lad digp Aadail bl LS
present in person or is duly represented by proxy, ¢ duedilll 4liiay yualally clgEnld
( ) shall be entitled to attend the General Assembly Ol Lalall dsmaadl juasy ol (i giay Jiaall
S0 s and shall have one (1) vote for each Share held by X . El).ih‘ 'U' o ‘5.4-! 25
| such Shareholder. fEnC0s 3 By b U! :
Sl
53. R LUTIONS BB
2l Gl ESO () <l lan 53
( ) 53.1 In accordance with Article 52, each agu JS ¢llld (3ay <52 3okl Gy, 1.53
Share confers on its holder the right to gy 4ilS b 3 guaill gy gazaall
attend and vote at all duly convened L‘Q{* PSR 3 iaiall
il meetings of the General Assembly. : e mre
532  Resolutions at a General Assembly ¢l gu) daladl Lpnaall & <l ) 8l 335 1,53
(whether at an Annual General Assembly Golall e Adlall Zgaanll b cils
or an Extraordinary G;neral Agse{nbly) A u‘}my Lapadl dple \Jb
shall be passed by a simple majority of 5 u ‘ K
the votes of the Shareholders present or el G ol UM‘ 3 Gyaladl
Bl duly represented and entitled to vote at )«S{\ Uapaiy ldall 4 <y guaill
N g the meeting and in respect of the matter Ade &y gaill o3y g3l
: ,{4 y tobe voted on.
EM S i .
S ——— 4~.54,~" EXCLUSION OF MATTERS NOT q.i daydall & Gle guaagall dadul 54
ON AGENDA Sl Jgsa
3yl g sy | A General Assembly shall not consider matters  j& gal &l dalall Amaadl Giasi o j9a9 ¥
) other than those on the agenda for the meeting Gilg 13 YY) glaay) Jeel O J_h @ ia M
P S unless the holders of at least fifty percent (50%)_ of a«-ﬂ‘ (%50) HAN e 953&
Shares represented at the relevant meeting L ol o
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additional matter, however such additional matter
may not be the subject of any resolution of the
General Assembly without first convening a
further meeting of the General Assembly in
accordance with the notice provisions set out in
Article 49.

5S.

55.1

55.2

55.3

55.3.1

554

PROXY OF SHAREHOLDERS

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

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

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

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

Instruments appointing a proxy must be
provided to the Company no less than
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L plhall Cila gladll 4ilS c_lbL...;.“ i 3oyl
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Cllua e 8 apilly Clibuall giae o 35k
w08 Yl e el (3) B0 s ag Al
Laaall plaal Glbuall |gae jumay A
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G093 fyS forty eight (48) hours prior to the
commencement of the  General
aVe [/ Assembly.
56. RESOLUTIONS BINDING
Balgall
The Board shall cause minutes to be kept of all
. ARV Resolutions, whether presented or passed, and
proceedings of the General Assembly. Such
minutes, insofar as they relate to any matter in
et respect of which a Shareholder is entitled to
Ju ) participate and vote, shall be made available to
each Shareholder upon written request. A
s JlagVly Resolution of a General Assembly passed in
accordance with these Articles and recorded in
( ) such minutes shall be binding on all Shareholders,
_ including those who did not vote in favour of such
|/ | &5 Resolution.
e CHAPTER SIX
aiall Gif AUDITING
( )| S7. AUDITORS
The Auditors of the Company, who shall be a
il reputable and internationally recognised firm of
independent accountants registered to do business
in the State of Qatar, shall be recommended by the
Board and appointed annually for a term of one
(1) year by the General Assembly. Auditors may
not be appointed for more than three (3)
33 alt consecutive terms unless otherwise decided by the
fem— General Assembly. The Board shall provide the
S Auyditors with all information reasonably required
p! IR bﬁt to compile its reports within two (2) months
' TRE ~ -of=th€ Company’s Financial Year end. The
Au%tors shall have full access to the Company’s
books and records. The Auditors shall provide a
BaSsill pud uaS - | repigrt on the Company’s accounts within three (3)
e i months of each Financial year end. The Auditors
. Ry G hall attend the Annual General Assembly (to be
g ———— convgned within four (4) months of the
i Company’s Financial year end), and give their
reort in relation to the accounts of the Company
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laid before such Annual General Assembly.

58. FINANCIAL YEAR

The Company’s first financial year shall
commence on the date of its establishment and
shall end on 31 December of the same year.
Thereafter, the financial year shall commence on
1 January and end on 31 December of each year
(“Financial Year”)

CHAPTER SEVEN
COMPANY FINANCE

59. BOOKS OF ACCOUNT

The Board shall cause to be kept and maintained
proper books of account and records which shall
be prepared in Qatari Riyals and shall give a true
and fair view of the Company’s affairs and
transactions.

60. ACCESS TO BOOKS OF ACCOUNT
The books of account of the Company shall be
kept at its head office. Subject to such
confidentiality and such other restrictions as the
Board may from time to time agree, the
Shareholders and their respective auditors and the
Directors shall have full access to such books of

. accounts and to all records of the Company at all

ry&gopable times: provided, however, that prior to
aking any review of the Company’s books

%cords, the Shareholders shall first use their

best efforts to obtain the information sought to be
obtained from such review from the Company
“Alditors. The Board shall provide the Auditors

ith all information reasonably required by it to
g%x}r%pile its reports within two (2) months of the

'} COmpany’s Financial year end. The Auditors shall

have full access to the Company’s books and
records. The Auditors shall provide a report on the
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3-993 )3 | Company’s accounts within three (3) months of (e )T i Slaall Uﬁu e e
each Financial Year end. Al e el B (3) M4 48,3l s
AN Adledan JS
38l gl
iy 61. PRESENTATION OF ACCOUNTS Cradluadl o cililuall (a e .61
Yoo TO SHAREHOLDERS
¢ /
Annually, the Board shall cause to be prepared ?LJ wae el A JS 5ol alaa Al
| and to be laid before the General Assembly which N3 sxie a1 A eeldial 8 dalall dsaaall
fazas shall be convened within four (4) months of the a8l u&ﬁu I\.’i]\ ;:; e ¢ sl 3 "‘ J
's Financi 3 Ao O el Al (4)
Jl ( ) Company’s Financial Year end at least fifteen . R sl Yl o
(15) days before such General Assembly and f“ b aall e s gl "‘11'\':‘““
pi Jlaa VL published in at least two (2) Qatari daily A8l Slady (3l) 3oyl alas i
newspapers, one (1) of which shall be an English  <lbuall 88aa 5 )8 aiy (Sl Lauays
( ) language newspaper, profit and loss accounts, Seas Al byl AL Al Bl e JalS
o ks balance sheets, a report of tl.le Board (relating to ki 55‘ Ji WS LA e glaY! 5yl lad
the financial status and affairs of the Company) =~ 7 il T Y o )
and the full text of a report of the auditors, for the & 43" | *‘*‘J“‘{L’ Bla ‘:’L‘“‘ "‘L“J&f‘d' o34
so—t immediately preceding Financial year, provided ‘s (15) de dwed J8 Glluall oda i
that the Board may withhold the publication of all 8 dalall Lpaeall glaall) 138 (e g e
adalf 31, or any such irtlformation for reasons of (1) Waasl isagy Ofipki (2) Ofibaa
commercial confidence. Subject to any - i o sdasNt s .
( ) confidentiality restrictions imposed by the Board, Af"ﬁ:;"as ‘“gi Bl_s‘f‘ & A \‘{‘ f"“}e .‘)J“,u
such profit and loss accounts, balance sheets, —=-™ @ ed Y adna U8 e Dy sie
il accounts and reports shall be circulated to the <blwally Aalall il jually Jilually LY
- Shareholders and any relevant authority with the 48Me il dalu 445 cealudl ey @l
notice convening the Annual General Assembly. A il el Agraall Y 5ol ) e
62. BIANNUAL ACCOUNTS 4 giud) ciual cilibaall .62
Subject to the provisions of Article 61, the Board 3 jla¥l _ulaa psi 61 3Ll ?LS;‘ el je aa
35 gt shall cause (once reviewed by the auditors) a Oa Adral ya 3y ) (5 s Chuai e 56 el
biannual financial report to be published in at least P Jil e e b (elbaall i d-é
Q ('%) Qatari daily newspapers, one (1) of which o | ‘)“f"! U= : E . "’” LN
shall'be an English language daily newspaper. (1) Lblaa) cibas GfabE (2) (fibina
e A 5aladi AlG Haas
u*é 3l st 63‘? SRESERVES Gllalgiay! .63
Ay
e, Rr.xop to recommending any dividend for e Ul 4l ajsll Cluagi gl oljal J8
digtribution to Shareholders, the Board shall dgag Glaa 5laY Galaa Lo caay (bl
ensure.proper reserves are established in respect  .iyy .oy, 23l . Wi b ellgay
of lunt tatut idered Y !' e ..ﬁ* ;
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reserves as resolved by the Board shall be the il Yyl T IY) 3all e3¢ 3oLy s
ANE S only reserves the Company is required to have. ; ;\5 all e A g siall 5aa gl 4y LYl
3af gall «
Silsd 64. OTHER ACCOUNTING MATTERS soAl dpulaa jgd .64
g 64.1  Accounting Principles Lalaadl ol 1.64
2 &=
The accounting principles to be adopted by the Al Auulaall fgaludl 3 Y1 a5
i )3 Company shall be determined by the Board and .y, o (381 5T ol cang 9 A< 53l WA aaias
shall be consistent with internationally accepted 1 Cdle (ore e ERIRE
s ( ) accounting principles. e g HAdgall dpidadl
#o Jhaa¥ly 64.2  Payments and Distributions , ausilly cle ol 2,64
( ) All payments by the Shareholders to the Company gA QESYH a geady Opetbuall Cile giae ¢ <5
. <. | inrespect of subscriptions for Shares or any other  Ji, J, 4< ,al Y oAl cle giaa 4 N
e B o payment shall be made in Qatari Riyals. All ..(:fl? _|)“J “é" f‘ ...‘S',s. "..J H“"‘_|
div i ey jsill s pgualll Zl) ABS Cojual (g bl
ividends, distributions of cash and other TCAEAT R 41 e dadl
die payments and distributions to the Shareholders by © *Ji ? U’f‘“ o oeoAd e "I
the Company shall be made in Qatari Riyals. The &Y (,5‘ e 23ay of (ulaall g .5 hall
aall 31 Board may fix any date for a dividend, \gay)si sl agud panadd ol agul zbl msi
( distribution, allotment or issue. o
CHAPTER EIGHT Cralil) Juadl
Sl WINDING UP, LIQUIDATION AND 3,801 Ahusty da
DISSOLUTION OF THE COMPANY Fuas
65. 'WINDING UP Jalt .65
65.1 The Company shall be wound up upon ;4 Jull &¥lall (gaa} A3 8l Ja sy 1.65
e Al the occurrence of any of the following
events:
BRUR i SV the expiry of the period fixed for the I3 & Loy 4S54 300aall 5 yidll il 1.1.65
A
- duration of the Company, including .y o Ade A3 gall Al A v
S any extension approved pursuant to A e 25l
T -~ the Law; Uy
§=Ml . oty
~ 651 2 the passing by the Board of a Jay uag s oYl Gdaa 8 jlaal 2.1.65
- resolution recommending the winding | § _.a Il 13 alaie] 5 48 Ll
£ the C d the adopii A ) 5
s, Up o the Company and the adoption -y 15y Lalall e Aalall Agmenl
“s74,.  of such resolution by a resolution of & i - :
an Extraordinary General Assembly in ‘(<) 34.9 N\
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accordance with Article 9.4.3(b);

65.1.3 the passing of a resolution of an
Extraordinary General Assembly in
accordance with Article 47(iv); or

65.14 the issue of a court order dissolving
the Company.

65.2 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.

66. AUTHORITY OF GENERAL
ASSEMBLY TO CONTINUE

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

CHAPTER NINE

MISCELLANEOUS PROVISIONS

67. AMENDMENT OF ARTICLES

Subject to Article 9.4, these Articles may be
amen d from time to time upon approval by the
neyakAssembly.

]

68. - .PROVISIONS

& enel:al Assembly may resolve to include
spécial\ provisions for QP’s benefit, (including

Lolall e Aaladl Limandl i 58 laal 3.1.65
o6 (2) 47 salall iy

S0 Jay daSae 5 saa 4.1.65

i Al dgaall e saay A Gl 2,65
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special rights to appoint Directors, the right to
approve resolutions of the Directors and/or
Shareholders as well as the right to approve or
veto certain actions of the Company.

69. NOTICES

69.1 Form

All notices and other communications given or
made under these Articles shall be in writing in
either Arabic or English languages and shall be
determined to have been properly given or made
if (a) personally handed to an authorised
representative of the person to whom given, (b)
sent by prepaid postage, registered mail, (c)
transmitted by facsimile with confirmation of
receipt, or (d) published in two (2) Qatari daily
newspapers, one (1) of which shall be an English
language daily newspaper, in each case to a
person at its address for service as it may have
notified to the Company, such address in the case
of QP being as follows:

If to QP:

P.O. Box 3212
Doha-Qatar
t&ntion: Managing Director

Faesimile No. +974 4013 9999

bl Guadl dals lgia ASaY) 230 aral
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Signed in Doha as of this podll 138 B dagall B adgll o
, corresponding to the 2013 ale ¢ 28l ol
day of 2013 e o il
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FOR QATAR PETROLEUM
ol
Sign: /
Name: :(u.n?‘

Title: Chairman of the Board and Managing Director
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