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AMENDED ARTICLES OF
ASSOCIATION OF
MESAIEED
PETROCHEMICAL HOLDING
(“COMPANY?”)

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 QatarEnergy (i) the
Government (so long as QatarEnergy
remains a Government Corporation)
and any company (other than the
Company) in which QatarEnergy , the
Government or a  Government
Corporation, now or hereafter owns or
controls, directly or indirectly, fifty
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(b) in relation to any company not covered by
sub-paragraph (a) of this definition, such
company’s ultimate parent corporation, if
any, and any company in which such parent
corporation or such company (as the case
may be) now or hereafier owns or controls,
directly or indirectly, fifty percent (50%);
or more of the shareholding entitled to vote
in the election of directors or, if there is no
such shareholding, fifty percent (50%) or
more of the equity share capital of such

company.
“Annual General Assembly” has the
meaning ascribed to it in Article 46;
“Articles” means these Articles of
Association;
“Auditors” means the auditors of the

Company duly appointed from time to time;

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

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

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

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

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

“Controlled Affiliate” means:

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

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

“Deputy Chairman” has
ascribed to it in Article 40;

the meaning
“Director” means a member of the Board duly
appointed in accordance with these Articles;

“Financial Year” has the meaning given to it
in Article 58;
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“General Assembly” means a meeting of the
Shareholders convened in accordance with
these Articles as an Annual General Assembly
or as an Extraordinary General Assembly and
the body corporate constituted by the
Shareholders when so meeting;

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

“Government Corporation” means any
company established pursuant to the
provisions of any decree, enactment,
resolution, rule or regulation that is operated by
or subject to the control of or direction by the
Government, and any other company which is
an Affiliate of the Government;
“Independent Director” has the meaning
ascribed to it in Article 2Y;

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

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

Qatar
Science and

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

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

“QFMA?” means the Qatar Financial Markets
Authority;

“ QatarEnergy » means QatarEnergy, 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
Pension 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” has the meaning
ascribed to it in Article 18;

“Shares” means shares in the capital of the
Company from time to time and shall include
the Special Share and the Ordinary Shares as
the context may require;
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“Special Share” has the meaning ascribed to
it in Article 9;

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

“Tag-Along Right” means the right of
minority Shareholders to participate in a major
sale of Shares exceeding fifty percent (50%) of
the paid up share capital of the Company and
to sell their Shares on the same terms and
conditions; and

“Third Party” means any person who is not
the Company;

1.2 Interpretation
1.2.1 Generic Terminology
In these Articles:

a “year” means a calendar year in the
Gregorian calendar;

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

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

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

“including” shall be construed as including
without limitation;

a “month” or “week” means a calendar month
or week respectively in the Gregorian
calendar; and
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corporation, firm, partnership, joint venture or
association, whether a body corporate or an
unincorporated association of persons.

1.2.2 Number and Gender of Terms

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

1.2.3 Descriptive Headings

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

1.2.4 References to Articles

References to an Article is to an article of these
Articles unless stated to refer to any law of the
State of Qatar.

CHAPTER TWO

COMPANY INCORPORATION

2. FORMATION

The Company is a Qatari Public Shareholding
Company organised pursuant to the provisions
of these Articles and Law no. 11 of 2015
concerning the Commercial Companies
("Law") and amendments thereto. These
Articles set out the rules and regulations
applicable to the Company and its
Shareholders.
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These Articles set out the rules and regulations

applicable

to the Company and its

Shareholders. Each Shareholder shall be bound
by these Articles and the duly adopted
Resolutions of the General Assembly.

4. NAME

The

name of the Company is Mesaieed

Petrochemical Holding (Q.P.S.C.).

5. OBJECTS OF THE COMPANY

5.1

5.1.1.

5.1.2.

5.13.

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

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

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

to participate in the management,
coordination, operation and financing
of the Company, any Affiliate, and/or
any company or person in which it
holds shares or has an interest or
commitment;
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(including derivatives), perpetual or
otherwise, charged on all or any of the
Company’s property (present and
future) or any of its paid-up capital,
and to purchase, redeem and pay off
those securities;

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

5.1.11. to do all such other things that the
Directors may consider incidental or
conducive to the attainment of all or
any of the Company's objects, or the

exercise of all or any of its powers.

The Board may enter into financing
agreements for terms exceeding three
years, and may sell or mortgage
Company’s assets, or release creditors
of the Company from their liabilities.

5.1.12. to carry on any other business or
activities that are unusual to or may be
carried on by companies involved in a
business similar to that of the

Company and/or its Affiliates; and

5.1.13. to do any other act as if a natural

persor.

5.2. The objects specified in this Article 5
shall be regarded as independent objects,
and are not limited or restricted by
reference to, or inference from, the terms
of any other paragraph or the name of the
Company.
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6. HEAD OFFICE

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

7. TERM OF THE COMPANY

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

8. INCORPORATION

8.1. The Company’s incorporation costs may
be paid for by the Company.

8.2. Neither the Company, its Directors nor
any person appointed by QatarEnergy
pursuant to Article 25 shall have or bear
any liability arising as a result of the
Company being incorporated in a manner

other than in accordance with the Law.

8.3. The initial subscriber shall use its
best endeavours to procure the
issuance of a decision by the
Minister of Commerce and Industry
satisfactory in form and substance
ratifying the establishment of the
Company as promptly as possible

after the issuance of the
commercial registration of the
Company.  Nevertheless  the

Company shall be deemed to have
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been formed and gained jurisitic

personality from the time of

issuance of its commercial
registration from the Ministry.

CHAPTER THREE
COMPANY CAPITAL
9. SHARE CAPITAL

9.1. Share Capital

The share capital of the Company is twelve
billion five hundred and sixty three million one
hundred and seventy five thousand
(12,563,175,000) Qatari Riyals, divided into
one (1) special share of nominal value ten (10)
Qatari Riyals (the "Special Share") and one
billion two hundred and fifty six million three
hundred and seventeen thousand four hundred
and ninety nine (1,256,317,499) ordinary
shares each of nominal value ten (10) Qatari
Riyals (the "Ordinary
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9.2, Subscribed Shares

As of the date hereof, QatarEnergy has
subscribed for the Special Share and nine
million nine hundred ninety-nine thousand
nine hundred ninety-nine (9,999,999) Ordinary
Shares paid in cash, in addition to twelve
billion five hundred fifty-three million one
hundred seventy-five thousand
(12,553,175,000) Shares paid by shares in-
kind. Subject to Article 9.4 hereof,
QatarEnergy may transfer the ownership of
Shares at any time following the Company's
incorporation. All Shares shall be fully paid
upon issuance. Notwithstanding anything to
the contrary contained in the provisions of
these Articles, any special arrangement agreed
in writing between QatarEnergy or the Special
Shareholder on one hand, and a Shareholder,
on the other hand , for the purpose of procuring
or incentivising such Shareholder to retain, for
an extended period of time, the Ordinary
Shares initially subscribed for by it as
described in detail in the public offering
prospectus used for the initial public offering
of the Company's Shares ("Loyalty Scheme
Arrangement"), shall be binding on the
Company and its Shareholders and shall form
part of these Articles. In the event that there is
any discrepancy between the provisions of
such Loyalty Scheme Arrangement and the
provisions of these Articles, the provisions of
such Loyalty Scheme Arrangement shall
prevail.

9.3. Changes to Share Capital

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

\. J
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9.3.1. Redemption of issued share capital
The issued share capital of the Company may & ciages jaadt Jdl Qo o jiul e
be redeemed by a Resolution passed at Annual | 1o (a8 4S5l 4 gidt daladl dmanldl o s
General Assembly of the Company in T L
accordance with these Articles. e
9.3.2. Paid up share capital £ shaall Juali il ¥4
Shares issued and paid up will constitute the  3< 3l Jle Lol ) Jidd Ao giaall 53 joluall &u‘y\
paid up capital of the Company at any time. cidg céi A & )
9.4. The Special Share JHaall aguddt £,4
9.4.1. The Special Share may not be e jiul of el agudl slall Ssaa ¥ V1,64
cancelled or redeemed without the oakal) aalial (e 441 438 50 (5 5
written consent of the Special
Shareholder.
9.42. The Special Share may only be asludl df (e el aguldl J8 jean  ¥,%,4
transferred by the Special Shareholder 4,4 (5l o dasSall ) s alall
to the Government, any Government — ZaUall jlady 4dasd yo 4S 15 4,5‘ oA Sa
Corporation or any QatarEnergy
Affiliate.
9.43. Notwithstanding any provision in 13 aSalgedy 3 Sole lall iy ¥,€,9
these Articles to the contrary, each of S jlie) a3 celld Cidlay gml.uy‘ aldaill
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to be a variation of the rights attaching iy Ta, 8L S, lied peally
{ . \ to the Special Share and shall .1 el aliadll (ye Bl 2 paly
(B gall accordingly be effective only with the
consent in writing of the Special
Shareholder:
> | (a) The amendment, variation or ol i i 43 S wsd of it ()
removal, or alteration of the e e sl s il Se J&al e
Memorandum of Association or any Al gﬂum em_m
of the following provisions of the )
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definitions of “Government”, ‘9‘% Wy " gSalin
“Government Corporation”, “ 7 5 "dskll kst
QatarEnergy”, “Special Share” ¢ ala anlua” g
and “Special Shareholder”; )
(ii) This Article; f bl Qliaill asaldiada -
(iii) Articles 12.3, 20, 21,22.2,24.1 YV Yes Y,0Y) gl oY
() Any proposal being made for the 4w shll Liaill 4in gayals yia o 6l ()
voluntary winding up or dissolution i iS,4 (gl of A<, Ja
of the Company or of any subsidiary ¢g,all
of the Company;
(c) The issue of the Shares pursuant to sdll e Toliy aqudl o) (2)
Article 10.2.5; £0,Y,Y«
(d) The cancellation, increase, sl ajiud i ain o saly) o Sl (9)
reduction, redemption, subdivision, i jusd sl ey 5l oo 8 JS& A
consolidation or other change to the i clalj elly L) i< il OLdt
spare .capltal of the C_ompany Bkl Jle Bl and) ol il
(including the cancellation or CANE
redemption of Shares pursuant to
Article 10.2.9);
(¢) Any proposal to merge any of the 48 il dhiil oy gl ol a2 & (9)

Sisal
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activities of the Company with those
of another company or entity or the
entry into any agreement or
arrangement to acquire or dispose of
any subsidiary or business of the
Company; and
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any proposal that the Compam
amend, supplement, vary or
terminate any of the provisions of (a)
the memorandum and articles of
association of any of Qatar Chemical
Company Ltd (Q-CHEM), Qatar
Chemical Company (II) Ltd (Q-
CHEM 1II) and Qatar Vinyl
Company Ltd Q.S.C; or (b) the joint
venture agreement made between (1)
QatarEnergy and (2) Arkema S.A.
and (3) Qatar Petrochemical
Company Q.S.C. dated 8 January
1997 and thereafter amended
pursuant to Addendum No.l dated
21 September 1998 and Addendum
No. 2 dated 14 December 1999; or
(c) the joint venture agreement made
between (1) QatarEnergy 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 2005; or (d) the joint venture
agreement made between (1)
QatarEnergy 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
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9.4.4. 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.

9.4.5. 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.

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

10. ISSUANCE AND SALE OF SHARES

10.1.  Sale of Existing Shares

10.1.1 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
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public, the Company shall deposit a seall (S ) A 5 s A8 3l

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.

Increase of Capital

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

Shares  issued for  non-cash
consideration must be fully paid, on
terms approved by the Board. While
QatarEnergy remains the sole
Shareholder, Shares may be issued for
non-cash  consideration  without
requiring a formal valuation of the
consideration to be provided and shall
not require the approval of existing
Shareholders or of the General
Assembly under Article 10.2.1 and for
the avoidance of doubt, article 158 of
the Law shall not apply to the
Company. If QatarEnergy ceases to
be the sole Shareholder as a result of a
transaction or a series of transactions
which requires the Company to issue
Shares for non-cash' consideration,
such Shares shall be first valued by an
independent and  appropriately
qualified expert appointed by the
Board. For the avoidance of doubt,
article 158 of the Law shall not apply
to the Company.
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( 10.2.6 Subject to Article 9.4, the General
Assembly may decide to allocate new
Shares issued in accordance with this
Article 10, or any part thereof, for the
purpose of acquiring new assets,
shares in any other companies or to
distribute the same amongst the staff
of the Company and/or the staff of any
Affiliate.

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

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

10.2.9 The General Assembly may, subject
to Article 9.4, decide to reduce the
Company’s capital and redeem the
Shares (other than the Special Share)
to the Company if it is decided by the
General  Assembly  that  the
Company’s share capital exceeds its

( \ needs or, where a loss has incurred, in

(G gall which case the General Assembly

may, subject to Article 9.4, reduce the

Company’s share capital to the level

of the actual value available.

= | 11. LOAN INSTRUMENTS AND SUKUK

N\~ 11.1.  The Company may, upon the approval
of the General Assembly, obtain debt
finance in the form of negotiable loan
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L i 2~

other instruments may be offered to
specific persons or entities or to the
public, upon the approval of the
General Assembly, and in compliance
with these Articles only and at the
terms determined by the General
Assembly.

12.SUBSCRIPTION AND TRANSFER

12.1.

12.2.

FORMALITIES

In addition to any relevant provisions
contained in these Articles, the issue
and transfer of Shares, loan notes,
bonds, sukuk, securities or other
instruments shall be governed by and
shall comply with any mandatory
regulations governing companies
listed on the Qatar Exchange, and any
amendments thereof and/or any other
regulated stock exchange on which the
Company is listed (“Listing Rules™).

Any whole number of Shares may be
freely transferred, sold, mortgaged,
donated and disposed of in any manner
and without restriction in accordance
with these Articles. Transfer of Shares
made other than in accordance with
these Articles, including Article 20,
shall be void. Dispositions of loan
notes, bonds, sukuk, securities (other
than Shares) and other instruments
shall be made in accordance with their
terms of issue.
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12.4.

12.5.

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

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

(i)  if made in breach of these

Articles;

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

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

(iv)  if Shares are mortgaged or
subject to court order.

The Board may prevent the

registration by the Company or person
acting on its behalf of any transfer of
loan notes, bonds,- sukuk, securities
(other than Shares) and other
instruments where such registration
and transfer is in breach of the terms of
issue of such loan notes, bonds, sukuk,
securities or other instruments.
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13.1.

13.1.2

4 13. RIGHTS ATTACHING TO SHARES

General

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

Shareholders holding shares of the
same class are equal and have all the
rights, privileges and restrictions
arising from share ownership. Each
Share shall, except the Special Share,
give its holder equal rights in the
Company’s assets and Shareholder
distributions as well as rights to vote
on a one-share- one-vote basis. The
rights of the holders of Shares (other
than the Special Share) are subject to
the rights of the holder of the Special
Share as set out in these Articles.
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Dividends

Without prejudice to the Company’s
ability to fulfill its obligations to
third parties. Dividends of not less
than five (5) percent of the net profits
of the Company after deducting legal
deductions shall, by resolution of the
General Assembly, be distributed to
registered shareholders at the end of
trading session on the day on which
the General Assembly is convened,

provided that the dividend shall not
exceed the amount recommended by

the Board.

13.2.2

rights,

Shareholders holding shares of the
same class are equal and have all the
privileges and restrictions
arising from share ownership. Each
Share shall, except the Special Share,
give its holder equal rights in the
Company’s assets and Shareholder
distributions as well as rights to vote
on a one-share- one-vote basis. The
rights of the holders of Shares (other

than the Special Share) are subject to
the rights of the holder of the Special
Share as set out in these Articles.

13.2.3

such Share
notwithstanding

If any Share is allotted or issued by the
Company that is subject to any
condition relating to the payment of
dividends, such condition relating to
shall

apply

any other

requirements under this Article 13.2
and such Share shall rank in the order
and priority of dividend payments
accordingly to the extent applicable.
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(" 13.2.4 Any dispute among Shareholders as 00 TU\ J%)@"Q Sy Ludae 4 z,w,w\
whether or not dividends shall be paid BRI a gasy cpratlusall
or the level of any dividend payment w,; ) esiae o Y (,i ar )l oY
shall as regards the liability of tl}e slad AS,al (3giny Gl Led U
Coml?any to the . Shareholders in Il amys omimall sl
question, be determined by the Board. Gsis Ll JMAY) Oy o)
Any such determination shall be Ji L\:m T L ol L;])Llu
without prejudice to any rights or §) e phlua g by 8
claims any Shareholder may have S AT R A o sy AT palisa
against any other Shareholder, under UK
any other agreement or document.
13.3. Tag-Along Right el Bl Y dgla ¥V Y

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
Shareholders® 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.
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15. LIABILITY OF SHAREHOLDERS Osahbsalt Al gigana ¥ 0

Shareholders shall only be liable for unpaid <y e g e (gl gpma @ gaplisall ()
subscription amounts (up to the nominal value (4_‘ <l JS) dansY) dedl) ia) de ginal N

e qe 1 eqe S pgs LV A ‘;b) 4c 68 } L=
of each Share held by them) and their liability Osabbudll Jandy o dlly e agid g3asa 335 Ol

shall not be increased. Shareholders shall have vl te sl . . Y
no further liability for the debts and obligations  ~#05 A858 0w 0o 3l Aspme &

of the Company.

16. SHARE CERTIFICATES / aalil] Coliiia / aguall Cilalgd VY
CONSTITUTIONAL
DOCUMENTS

16.1.  Subject to Article 16.4, every person add JSI 3ay ¢£,) 7 saldi Bl e aa 1,01
whose name is entered as a i pealuadl Ja & danl dind @3
shareholder in the Shareholders” (i Sl el daguly saled e Jeany
Register shall be entitled, upon written < o 05 of (o  Jiie s sha
request and without payment, to (’Lc. i sf Lagide Lf) (58 o g B2l
receive a certificate for his/her Shares. J@‘ Gl il :\1\ e i u-u-’ -
Each certificate shall be issued under i = j‘w |l ,J 5 o il
seal (either affixed or printed) and ¥ 7T JA T8 o5 Lf"
shall specify the class and number of A de il ‘éJL“‘ Loy 38,80
Shares to which it relates, the number ol '@J.JS & e ey Ll
and date of the approval authorising & ASl Baay lsies lgle J)
the establishment of the Company, the &} 3_RY! Gadaal 3 5o alall 038 Bled jo
amount of the total issued share capital 41 )s319 dapally dlaiall 2ol @l dany
of the Company and number of Shares  sairy )f 5 (Lo doy o) Cialed )
into which such share capital is LT pas cpealudl o cilidees e
divided, and the address and the term Lidie o yiny

( \ of the Company. Subject hereto, the

" Board may make such rules regarding

gl 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

5 Shareholders’ Register as it considers

i appropriate.

A all 55 &}

........................................ -3
inistry of fustice s
s &R . S B et eranes 4
e ¢ e e
St T 1 5,1,
D°Cumentation Depi ........................................ 0 s = - 2 -7
e 1810 .—




CLASSIFICATION: C1 - CONTROLLED
1/& gisad

J.\.—_—.—-ﬂﬂ 5)@249
Ministry of Justice
State of Qutar « b &g

o F‘/L

LIPS

sl

16.2. 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 wupon payment of -a
reasonable fee as decided by the

Board. .

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

16.4. 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.

17. 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 Sharcholder of such
Share. The Company may recognise any such
interest or right at the discretion of the Board,
in accordance with these Articles.
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18. REGISTER OF SHAREHOLDERS

18.1.

18.2.

18.3.

The Company shall keep a register of (pealusall Jaw A€ A0 Jagiag 5l any ), VA

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/her 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 an entry to that effect in the
Shareholders’ Register on submission
of a written statement of transfer from
the transferor (duly stamped, if so
required by the Government, the
Ministry or a relevant stock
exchange), but the Company may
demand an official authentication of
the instrument of assignment or
official evidence of the parties’ legal
capacities.

19. CLOSURE OF SHARE REGISTER

Unless otherwise provided in any Listing
‘ Rules, no transfer of Shares shall be registered

in that period of seven clear calendar days
preceding the day of a General Assembly or
any adjourned meeting thereof.
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SHAREHOLDING

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

The Board shall have the right to refuse
registration or transfer of any Shares if
the Board determines that such
transaction has been carried out in
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on Qatar Stock Exchange or on any
regulated stock market, the Board of
Directors may, by a Board resolution
considering applicable rules and
regulations, determine the ownership
percentage of non-Qatari shareholders
up to one hundred percent (100%) of
the shares listed on Qatar Stock
Exchange or on any regulated stock
market.

CHAPTER FOUR

COMPANY MANAGEMENT

21. POWERS OF THE BOARD

Except for those matters required by these
Articles to be decided by the Shareholders, the
Board shall enjoy the widest powers necessary
to give full effect to the objects of the
Company outlined in Article 5. The Board
may delegate any such power to any one or
more of the Directors, or a Board sub-
committee or executive management of the
Company.

22. COMPOSITION OF THE BOARD
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appointed as independent directors Tl B el
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The Special Shareholder shall appoint W gha (V) B2 e 3 33
such persons qualified to serve as
Independent Directors for a period of
no more than three (3) years.
22.3. In the event that QatarEnergy agdl Jigaiy d8lll Jld cudls o & Y,YY

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

23.2.

For the purpose of determining 4iusd flcuidiole jadd S Le gt ¥, VY

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/her capacity to
consider, discuss and decide on the
Company’s matters in an unbiased and
objective manner (on the basis of facts
only).
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23.3.

23.4.

23.5.

23.6.

a)

In the event that the Shares are listed \ s

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

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

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

No person (other than with the
approval of the Special Shareholder)
shall become a Director if by so doing
he shall become a Director of more
than;

Two companies undertaking business
activities similar to the Company or its
Affiliates; or

b) Three Qatari shareholding Companies.
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24. TERM OF APPOINTMENT

24.1.

24.2.

2421

2422

24.2.3

AND
VACATION OF OFFICE OF
DIRECTORS

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

Unless otherwise decided by the
General Assembly, Directors’ term of
office shall expire on the date on
which the General Assembly
convened in the final year of their
term of office.

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

if he resigns;

if he absents himself or herself from
three (3) consecutive or four (4) non-
consecutive Board meetings (during
his/her term of office) 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
2423 shall not apply to an
Independent Director once elected);
or
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24.2.4 on death or mental or physical disability

24.3,

permanently preventing him or her
from carrying out his/her 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
Sharcholder 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.

25. ALTERNATIVE DIRECTORS

25.1.

25.2.

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

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

The Board shall prepare a Charter called
“Board Charter” detailing the Board’s
functions, and  rights, duties and
responsibilities of the Chairman and Directors.
The functions and responsibilities of the Board
are defined in accordance with the provisions
of the Law and the Governance Code for Listed
Companies issued by Qatar Financial Markets
Authority.

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

28. DIRECTORS’ AND OFFICERS’
INDEMNITY

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 execution of the duties of
his/her 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/her 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.
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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 conduct
of the Company business, and shall
organise or adjourn its meetings as it
may decide. The Board shall meet at
least six (6) times during the
Company’s fiscal year, and a three-
months period may not lapse without a
meeting of Board. The approval of the
Board on resolutions by circulation, in
accordance with Article 34, shall
substitute the meeting. A provisional
date for the next meeting shall be
agreed upon at the end of each
meeting. Additional meetings shall be
convened at the direction of the
Chairman or at the request of any
Director.

30.2. All Board meetings shall be held in
Doha, Qatar unless all Directors (or
their alternates) are present or have
otherwise agreed in writing to it being
held elsewhere.
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30.3. A Director or his/her alternate Director
may participate in a meeting of the
Board or a Committee of the Board
through the medium of conference
telephone, video teleconference or
similar form of communication
equipment if all persons participating
in the meeting are able to hear and
speak to each other throughout the
meeting. A person participating in this
way is deemed to be present in person
at the meeting and shall be counted in
a quorum and entitled to vote.

31. NOTICE OF MEETINGS
31.1. All meetings of the Board (including
those for which a provisional date may
have been agreed) shall be convened
by a notice from the Chairman or, in
his/her absence, the Deputy Chairman
(if any), or any two Directors or such
other Director as duly authorised by
the Chairman. The Chairman shall
further convene a meeting by notice
upon request by any two or more
Directors. Any notice shall be given by
fax, first class post or e-mail (subject
to evidence of receipt satisfactory to
the Board), to every Director at his/her
relevant address for service in the
Company records, not less than seven
( \ (7) days prior to the proposed date of
such meeting, or as required by the
rules of the QFMA, if applicable,
stating the date, time and place of the
meeting.
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agenda items to be addressed at the
meeting; (ii) 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; (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 ofthe
QFMA, if applicable.

33. QUORUM FOR BOARD MEETINGS

Board meeting shall not be valid unless
attended by the majority of Directors thereof
{except for independent Directors), provided
that the Chairman or the Vice Chairman is
amongst them.
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34. RESOLUTIONS IN WRITING

The Board of Directors may, in case of
necessity and on urgency grounds, issue
resolutions in writing by circulation subject to
written approval on such resolutions by all
Directors.

The resolution shall be deemed in force and
effective for all purposes as if it was adopted at
a duly called meeting of the Board.

In all cases, the written resolution shall be
submitted at the next meeting of the Board, to
be included in the minutes of the meeting.

35. 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 proxy of such Directors) (excluding
Independent Directors) agree to a request by a
Director that one or more items may be added
to the agenda.

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

37.1 The Board may delegate any of its
powers, authorities and discretions
(with power to sub-delegate) to a
committee consisting of one or more
persons (whether a member or
members of the Board or not) as it

thinks fit.
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37.2

373

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

The Board may retain or exclude its
right to exercise the delegated powers,
authorities or discretions collaterally
with the committee. The Board may at
any time revoke the delegation or alter
any terms and conditions or discharge
the 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.
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38.1

38.2

A Director who, to his/her 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/her appointment as a
Director, his’her employment or
his/her beneficial interest in shares or
debentures, warrants, other securities
of, or otherwise in or through, the
Company or any Affiliate of the
Company including QatarEnergy),
shall declare the nature of his/her
interest at the meeting of the Board at
which the question of entering into the
contract, arrangement, transaction or
proposal is first considered. Such a
Director shall declare the full extent of
his/her said interest to the Board at the
first meeting if he knows his/her
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/her
knowledge, a material beneficial
interest (otherwise than by virtue of
his/her appointment as a Director,
his/her employment or his/her interest
in shares or debentures warrants or
other securities of or otherwise in or
through the Company or any
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Affiliate of the Company including
QatarEnergy), 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 responsibility in whole or in
part, either alone or jointly with
others, under a guarantee or indemnity
or by the giving of security;

a contract, arrangement, transaction or
proposal concerning an offer of
shares, debentures or other securities
of the Company or any of its Affiliates
for subscription or purchase, in which
offer he is or may be entitled to
participate as a holder of securities or
in the underwriting or sub-
underwriting of which he is to
participate;

a contract, arrangement, transaction or
proposal to which the Company is or
is to be a party concerning another
company (including an Affiliate of the
Company) in which he is interested
(directly or indirectly) whether as an
officer, shareholder, creditor or
otherwise. If he does not to his/her
knowledge hold an interest in shares
representing one percent (1%) or more
of either any class of the equity share
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383

sl

proposal for the benefit of the
employees of the Company or any of
its Affiliates (including any pension
fund or retirement, death or disability
scheme) which does not award him a
privilege or benefit not generally
awarded to the employee to whom it
relates; and

a contract, arrangement, transaction or
proposal concerning the purchase or
maintenance of any insurance policy
for the benefit of Directors or for the
benefit of persons including
Directors.

A Director may not vote on or be
counted in the quorum in relation to a
resolution of the Board or committee
of the Board concerning his/her own
appointment  (including, without
limitation, fixing or varying the terms
of his/her appointment or its
termination) as the holder of an office
or place of profit with the
Company or any company in which
the Company is interested.

If a question arises at a meeting as to
the materiality of a Director’s
beneficial interest (other than the
interest of the Chairman) or as to the
entitlement of a Director (other than
the Chairman) to vote or be counted in
a quorum and the question is not
resolved by his/her voluntarily
agreeing to abstain from voting or
being counted in the quorum, the
question shall be referred to the
Chairman and his/her ruling in relation
to the Director concerned is final,
conclusive and binding on all
concerned.
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the materiality of the interest of the
Chairman or as to the entitlement of
the Chairman to vote or be counted in
a quorum and the question is not
resolved by his/her voluntarily
agreeing to abstain 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.

38.6 The General Assembly may by
Resolution suspend or relax the
provisions of this Article 38 to any
extent or ratify any contract,
arrangement, transaction or proposal
not properly authorised by reason of a
contravention of this Article 38.

39. BOARD MINUTES
39.1 The Board shall cause accurate and
complete minutes of all resolutions
and proceedings of Board meetings
and those attending such meetings to
be kept in a special register by the
Company Secretary. Such register
shall be reviewed for accuracy and
completeness by the relevant
. \ department (as evidenced by the
(i sal signature of the Company Secretary).

39.2  Directors dissenting from resolutions
decided by the Board shall, upon their
written request, have their

. disagreements recorded in the minutes

—— | of the relevant meeting.
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41. ROLE OF CHAIRMAN AND DEPUTY
CHAIRMAN

The Chairman shall represent the Company
towards Third Parties and Judiciary, and his
signature shall be regarded by Third Parties
and Judiciary as indicating approval by the
Board of any transaction to which it relates.
The Chairman shall implement the resolutions
passed by the Board and abide by the
recommendations thereof. The Chairman may
delegate some of his powers to other Directors
or members of the senior executive
management. The delegation shall be of
definite period and subject. The Deputy
Chairman (if any) shall substitute for the
Chairman in his/her absence. The Chairman, or
in his/her absence the Deputy Chairman (if
any) or in the absence of both of them any other
Director appointed by the Directors to serve as
Chairman, shall act as the Chairman of
meetings of the Board and of the General
Assembly.

42. MANAGING DIRECTOR

42.1 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

Director even if already a managing

director of another company having

its principal place of business in the

State of Qatar.
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42.2  Authority

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

4222 The authority of the Managing
Director shall be fixed by the Board
who shall also decide whether the
Managing Director shall have the
right to sign on behalf of the Company
either alone or with any other person.
42.2.3 The Managing Director shall report
regularly to the Directors so as to keep
them ' fully informed as to the
management of the Company and the
state of its affairs and shall provide
them with such information and
reports as they may require. The
Managing Director shall prepare for
Board approval, the management and
operating structure for the Company
as required by the Board.

43. SECRETARY

The Board or the Special Shareholder may take
a decision to appoint a Board Secretary
(Company Secretary) for such period and on
such terms as it may decide and may revoke
such appointment. The Board shall decide on
the duties of the Company Secretary and on the
scope of his authority.
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44, REMUNERATION
DIRECTORS

44.1 The Directors shall be paid such
remuneration as may be determined by
applicable Law and regulations,
subject to approval by a resolution of
the General Assembly. Directors may
receive a lump sum in the event that
the Company does not make any
profits, subject to the approval of the
Company’s General Assembly.

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.

44.2

44.3  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,

45. ANNUAL REPORT

The Board shall prepare the Company's
annual report and provide a copy of such
annual report to Shareholders within three
(3) months of the end of each Financial Year.
Such report shall include financial
statements, board’s report on the company
and its financial status, and the full text of the
auditors’ report regarding the report’s
concerned financial year. A copy of such
annual report shall be included with the
notice of Annual General Assembly sent to
Shareholders under Article 49.
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CHAPTER FIVE
THE GENERAL ASSEMBLY

46. ANNUAL GENERAL ASSEMBLY 4y piat] Lalad dgmanlt €%

46.1 A General Assembly shall be (1 3500 aagey dalall Lpaall die a4 Y,47
convened by the Board and held at 81 o saaf g5 e diaiy 5 oV (ulas
least once every year (at a date and oy 3 IS okl ) i S
venue determined by the Board and G5 S ae ) wig Bl Ll
notified to the Ministry), within four gy 3. “-M—' u—ﬂx-ﬁi () :‘;'-Ui !\i .
(4) months of the end of the Financial \:; e E,,;‘_‘ ol daladl A by
Year (“Annual General Assembly”). Lj '_,‘ Ll L..\J; U:.d\
The procedures to be followed for L':;" = L:-,L*_’;ﬁ . ‘T‘“ %l ¢ L
convening and conducting each R el hae S50 5 dal gl
Annual General Assembly shall be
those set forth in these Articles.

462  The Annual General Assembly shall wsdae sbamel ) dalall naall i ¥, €7

consider the Directors’ and Auditors’
reports and the balance sheet and
profit and loss account for the
preceding Financial Year, determine
the amount of dividends to be
distributed to Shareholders, determine
the appointment and removal of
Directors and/or Auditors where
relevant, determine the remuneration
of the Directors and appoint auditors
for the period up to the end of the next
Financial Year and determine their
remuneration.

47. EXTRAORDINARY GENERAL

ASSEMBLY

Subject to Article 9.4, all matters to be referred
to the Shareholders for their approval, other
than those considered at the Annual General
Assembly, shall be referred to an
Extraordinary General Assembly, including:
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(i) amendment of the Memorandum of t ol a5 il Sie Joaad (1)
Association and the Articles;
(ii)  increase or decrease in the share capital ¢S il Jla Ll ) s Sy (@)
of the Company; _
(ili) extension to the term of the Company; SHAS A Bl A (7)
or

(iv) any sale, dissolution, liquidation, g3 sl S sale) fdhat f da Jangl (9

reconstruction or merger of the A<l
Company.

48. PLACE OF GENERAL Aaladl dmaalt clolaiaf sie iSa £ A
ASSEMBLY MEETINGS

All meetings of the General Assembly shall be  jsaas .k 8 ddal) Lmaall Clolaial 48 363
held in Qatar. The meetings of the General (Ainalldpsd Jilu s IS o cdalall Luneall Sie

Assembly may be held by means of modern 31l asaas il Jai geall Tad g

technology in accordance with the controls set )

by the Ministry.

49. NOTICE OF GENERAL Aalat dmasll jlaii ¢4
ASSEMBLY

49.1  Assembly by Board dalalf dpanl) Ma N o ay alaall ¥, 64

A General Assembly shall be convened by a ¢ la¥} (udaa Lty (e el Adlal) pnaall J8ad
notice from (and shall be chaired by) the aa i sf 5lY1 Cudsa Gadiy glaia¥t (ol s
Chairman or, In bis absence, the Deputy i i (323 cl) 03! odae ou) s 4
airman (if any) or such other Directo : R PR IR T .
may have (been yszuthorised to do so b rtl?: - é»ul" ¢ i M"f fe:); 2 UAM"A‘:,
Y : oh Ui g yisl) 5 gl A 8 oy 3 10Y) e iy O
{ \ Chairman. A notice to attend the meeting of ;" 2 ) g Lial  pual Cppenbiad o
é’.’.  gall the General Assembly shall be electronically | - l;di - ‘). . \1( 5 i & Al ’
made to all shareholders on the websites of é-‘b“l 3 “?J d‘“;u ot S0 . & }A “J'c ) =)
Qatar Stock Exchange and the Company and ™= «* Uk ¥ L’*J:L' o= ‘45)':‘{1 ‘F‘JJ:‘SJ\?”
shall be published in a Qatari daily newspaper s b sl Lualt Aalll 5 0a Ldas Dy
published in Arabic or otherwise by any other ity 2daall ae gall 8 @lldg calall 248 sl
means of notification before not less than A3 e Tass o e 5 s g dalall Lpaanlt
‘ twenty-one (21) days prior to the proposed
date of the General Assembly.
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49.2 Notice Contents

49.2.1 The notice shall contain: (i) the time,
date and place of the meeting; (ii) a
notice to Shareholders that they may
appoint a proxy (who 1is a
Shareholder) to attend on their behalf;
(iii) a list of the agenda items to be
addressed at the meeting and, where
appropriate, a reasonable 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,

4922 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.

50. REQUISITION OF GENERAL

ASSEMBLY
50.1

A Shareholder or Shareholders together
holding at least (10%) of the Company’s share
capital may require that a General Assembly be
convened. Shareholders representing at least
(25%) of the Company's share capital may
require that an Extraordinary General
Assembly be convened in accordance with the
provisions of the Law and the regulations in
this regard.

Assembly by Shareholders

Jadi O ganaa ¥, 64
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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 Assembly by the Ministry

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  Assembly by other Persons

No person or authority may convene a General
Assembly other than as provided in Articles 49
and 50.

51. QUORUM FOR GENERAL

ASSEMBLY

The quorum for an Annual General Assembly
and for an Extraordinary General Assembly
shall be Shareholders present in person or duly
represented by proxy and holding not less than
fifty percent (50%) in nominal value of the
Shares, provided always that the Special
Shareholder is duly represented in such
meeting, is entitled to be present and is entitled
to vote at such meeting.
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52. RIGHT TO ATTEND AND VOTE
52.1 Except as otherwise provided in these
Articles, each Shareholder (including

52.

52.

minors and interdicted persons), whose
name is entered in the Shareholders
Register at the end of trading session on
the day on which the General Assembly is
convened and who is present in person or
duly represented by proxy, shall be entitled
to attend the General Assembly,
participate in deliberations and raise
questions to Directors who shall respond to
the questions to the extent that this does
not harm the interest of the Company. A
shareholder may refer to the General
Assembly if they believe the response to
their question is not sufficient. Shareholder
shall have the right to vote on such matters
on the meeting agenda. Such Shareholder
shall have one vote for each Share held.

2  Shareholder may object to any
resolution deemed for the interest or harm
of a certain group of shareholders; or
brings personal benefits for Directors or
others without regard to the Company’s
interests. Shareholder is entitled to enter
such objection into the record of the
meeting and to invalidate the objected
resolution without prejudice to the
provisions of these Articles in this regard.

-

3 Shareholders in general and Minorities
in particular may, in the event that the
Company conducts Major Transactions
that might harm their interests or prejudice
the ownership of the Company's share
capital, object and enter such objection
into the record of the meeting and to
invalidate the objected transaction without
prejudice to the provisions of these
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53. RESOLUTIONS Qi Al oy

53.1 In accordance with Article 52, each _)suasllagas JSlllal 3oy oY salalllaa, 1,07
Share confers on its holder the right to  saaiall Cleldal S 3 Cypaily
attend and vote at all duly convened . Aalalt Lraadl J gt Gaa
meetings of the General Assembly.

53.2 Resolutions at a General Assembly efgn) dalall Laeadl & ) 8 2as Y0¥
(whether at an Annual General (Lulall e Adall dpaall & culs
Assembly or an Extraordinary General  palid! &gy ddapedl duleiy
Assembly) shall be passed by a simple sl Gag iy oied) i o plall
majority of the votes of the el G plaayl 4 Cu sl
Shareholders  present or  duly ) ‘L.\lc u J;am 5l
represented and entitled to vote at the © R

meeting and in respect of the matter to

be voted on.
54. EXCLUSION OF MATTERS NOT Jsi 8 4 0al) 38 cile guagall dagiad 06
ON AGENDA Jeast)

A General Assembly shall not consider matters ds e e 5 sal 43f dabadt dmaal) Gaasi ol 3520y
other than those on the agenda for the meeting 4w Slla (3815 131 Y) g laiay) Jel Jgan
unless the holders of at least fifty percent glaiall 8 Aladl) ?@J)H o (.0 +) Abally 0 "~
(50%) of the Shares represented at the relevant (S D e S land ) gumally ol su) inal
meeting (whether in person or by proxy) agree paliaall (381 S AglaYl | saY ol Giay e
or the Special Shareholder agrees to consider gy oSl Jué\...:;w );;'\1\ i e L;A&“

such additional matter, however such G 1 REYHTVRT ) i oo
additional matter may not be the subject of any ;: Ll 4, u.af ,P‘ ‘é L‘ﬁj Sad ;;_, 3.1! ‘;A\“?\

resolution of the General Assembly without o ‘

first convening a further meeting of the AR Bl G L) L) Sl s e
General Assembly in accordance with the

notice provisions set out in Article 49.

Fisall 55. PROXY OF SHAREHOLDERS Csadbuall S8 55 00

55.1 Any Shareholder that is a company may of 4S,& oS Ja & paluae g? Jsx Vo0
authorise any one person to act as its dale dman ol 8 aliadl adcd gl (i
representative to any General Assembly e Laale 468 gl ol ‘;3]\ dapall s 5a)

(in such form as the Board may ., aui jasall 3ay, (511 (ilae Ji

g approve), and the person so authorised Lh cadtall G e Oi‘ JSE 1

shall be entitled to exercise the same " 5 -
e Ay aliey A aalisall e AL
power on behalf of the Shareholder he PR C)i " B

represents, as the Shareholder could

k / itself exercise.
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55.2 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.

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

55.3.1 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.

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

Assembly.

56. RESOLUTIONS BINDING

The Board shall cause minutes to be kept of all
Resolutions, whether presented or passed, and
proceedings of the General Assembly. Such
minutes, insofar as they relate to any matter in
respect of which a Shareholder is entitled to
participate and vote, shall be made available to
each Shareholder upon written request. A
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 Resolution.
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CHAPTER SIX

AUDITING
57. AUDITORS

The Auditors of the Company, who shall be a
reputable internationally recognized 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) consecutive terms unless otherwise
decided by the General Assembly. The Board
shall provide the Auditors with all information
reasonably required by them to compile their
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 Company's accounts prior to the
relevant meetings of the Board and the General
Assembly in accordance with applicable rules
and regulations. The Auditors shall attend the
Annual General Assembly (to be convened
within four (4) months of the Company's year-
end), and give their report in relation to the
accounts of the Company 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”)
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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

ACCOUNT

TO BOOKS OF

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 account and all information that
enable them to exercise their full rights without
prejudice to other shareholders’ rights or harm
the Company’s interest, provided; however,
that prior to undertaking any review of the
Company's books or records, the Shareholders
shall first use their best efforts to obtain the
information sought to be obtained from such
review by making inquiry of the Company’s
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TO SHAREHOLDERS
Annually, the Board shall prepare and present
to the General Assembly (which shall be
convened within four (4) months of the
Company's Financial Year end) at least twenty
one (21) days before such General Assembly
meeting and publication in a Qatari daily
newspaper published in Arabic, profit and loss
accounts, balance sheet, a report of the Board
(relating to the financial status and affairs of
the Company) and the fuil text of a report of
the Auditors, for the preceding Financial Year,
provided that the Board may withhold the
publication of all or any such information for
reasons of commercial confidence. Subject to
any confidentiality restrictions imposed by the
Board, such profit and loss accounts, balance
sheet, accounts and reports shall be circulated
to the Shareholders and any relevant authority
with the notice convening the Annual General
Assembly.

62. BIANNUAL ACCOUNTS

The Board shall cause (once reviewed by the
auditors) a biannual financial report to be
published in accordance with the relevant Law
and regulations.

63. RESERVES

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

64.1  Accounting Principles

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

64.2 Payments and Distributions

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

CHAPTER EIGHT

WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY
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65. WINDING UP Jall 1e
65.1  The Company shall be wound upupon AUl @¥lall gaa) A4S ,80 dauy Y0
the occurrence of any of the following
events:
65.1.1 the expiry of the period fixed for the (gl lld i Loy AS Hall saaaall 5 jill elgil 1,),70
duration of the Company, including £0 A G gy ddle 2580 gall a3y 2900
any extension approved pursuant to
r \ the Law;
. 65.1.2 the passing by the Board of a day am 3 Y (ulas JI 3 Jlas) Y,3,%0
FHaall resolution recommending the winding ) 8§ s ga i jall 138 dlale| g 4S50
up of the Company and the adoption zilall Gy dLale pall ddall Zaaall
of such resolution by a resolution of an () 7,84
Extraordinary General Assembly in
accordance with Article 9.4.3(b);
L SNy 65.1.3 the passing of a resolution of an dple _all ddall Lmaall H 8 Jlaal ¥,V,%0
- F_‘\—' P’ \ Extraordinary General Assembly in Sy G,
' accordance with Article 47(iv); or
65.1.4 the issue of a court order dissolving A JayAeSas G A Heua £,),10
k / the Company.
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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
amended from time to time upon approval by
the General Assembly.

68. PROVISIONS

The General Assembly may resolve to include
special provisions for QatarEnergy’s benefit,
(including provisions to apply in the event that
QatarEnergy ceases to hold the Special Share
or a majority of the Ordinary Shares). Such
provisions may include 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.
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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 propetly 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 MPHC being as follows:

Mesaieed Petrochemical Holding
CompanyP.O. Box 3212
Doha-Qatar

Facsimile No. +974 4013 9750

69.2 Effectiveness

Notices and other communications given in
accordance with Article 69.1 shall be effective
(a) on receipt by the addressee if personally
delivered or transmitted by mail, (b) on
transmission to the addressee if transmitted by
facsimile (with the correct confirmation)
during normal business hours at the place of
the addressee or, if so transmitted outside such

\ hours, at the opening of business on the next duad pfi Blel o ga) o A1 “'{J'JM Gk
business day at such place; (c) e-mail (subject &% (3) S sESY) (ol adle il gy QDU
to evidence of receipt satisfactory to the Ll
/ Board); or (d) on the date of publication.
J
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These Articles are executed in three (3) OS o Aaud alud cgowi (V) 2ae (ge plaill 138 a3
counterparts; one (1) copy shall be delivered to  «delially 5 ladll 3 559 S 8l (5938 5000 e
the Companies affairs Department of the las3 ddwiy ¢Jasdl 55055 G50 8lY daus
Ministry Commerce and Industry, one (1) copy RIgR4N
to the Authentication Department of the
Ministry of Justice, and one (1) copy to be kept
with the Company.
FOR MESAIEED PETROCHEMICAL il el glasS g il dasua 4S8 o
HOLDING COMPANY
Sign: @—b \ gl
il seaf J iyt
Name: Ahmad Saif Ahmad Al-Sulaiti il deal i el i
Bl Lalae () cdduall
Title: Chairman of the Board
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