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Proposed amendments to MPHC’s Articles of Association

General

ale Jsdy

“Qatar Petroleum” shall be replaced, wherever it
appears in the Company’s Articles of Association or
Memorandum of Association, by “QatarEnergy”.
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“Ministry of Economy and Commerce”, “Minister of
Economy and Commerce” and “Doha Securities
Market” shall be replaced, wherever they appear in the
Company’s Articles of Association or Memorandum of
Association by “Ministry of Commerce and Industry”,
“Minister of Commerce and Industry” and “Qatar Stock
Exchange” respectively.
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Article (2) Formation
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Former Article reads as follows:
The Company is a Qatari Shareholding Company
organised pursuant to the provisions of these Articles
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and the Commercial Companies Law No. 11 of 2015 ("o
(the “Law”).
Amended Article reads as follows: s daaatll ey

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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Article (13) Rights Attaching to Shares
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Former Article reads as follows:

(13-1-2)

Each Share shall, except the Special Share, give its
holder equal rights in the Company’s assets and
dividends 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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Amended Atrticle reads as follows:

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

Article (20) Restrictions on shareholding
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Former Article reads as follows:

(20-3)

20.3. If the Company is listed on the Qatar Exchange
or on a regulated stock exchange, a resolution of the
Board of Directors may determine the Non- Qatari
ownership percentage to a maximum of forty- nine
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percent (49%) of the portion of the shares listed on the il pads agd
Qatar Exchange or a regulated stock exchange.
Amended Atrticle reads as follows: rdaail) 2ey

In the event that the Company is listed 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.
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Article (27) Liability of Directors
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Former Article reads as follows:

(27-1)

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.
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Amended Atrticle reads as follows:

Article (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.
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Article (35) Business Not on Agenda
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Former Article reads as follows:

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
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such Directors) (excluding Independent Directors)
agree that the resolution may be proposed.

Amended Atrticle reads as follows:

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.
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Article (41) Role of Chairman and Deputy Chairman

BV alaa () il gl iy o (£)) Balal)

Former Article reads as follows:

The Chairman shall represent the Company in front of
Third Parties, and his/her 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/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.
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Amended Atrticle reads as follows:

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.
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Article (44) Remuneration of Directors
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Former Article reads as follows:

(44-1)

The Directors shall be paid such remuneration as may
be determined by 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
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Amended Atrticle reads as follows:

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.
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Article (45) Annual Report
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Former Article reads as follows:

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
Year.
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Amended Atrticle reads as follows:

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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Article (48) Place of General Assembly Meetings

dalad) Amaal) cleldial die (S (£A) Balal)

Former Article reads as follows:
All meetings of the General Assembly shall be held in
Qatar.
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Amended Atrticle reads as follows:

All meetings of the General Assembly shall be held in
Qatar. The meetings of the General Assembly may be
held by means of modern technology in accordance
with the controls set by the Ministry.
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Article (49) Notice of General Assembly
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Former Article reads as follows:

(49-1)

A General Assembly shall be convened by a notice
from (and shall be chaired by) the Chairman or in his
absence the Vice Chairman (if any) or such other
Director as may have been authorised to do so by the
Chairman. Such notice shall be published in two daily
Qatari newspapers, one (1) of which shall be in Arabic
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and the other in English, and on the Company’s

Website not less than fifteen (15) days prior to the Y
proposed date of the General Assembly.
Amended Atrticle reads as follows: sl 2ey

A General Assembly shall be convened by a notice
from (and shall be chaired by) the Chairman or, in his
absence, the Deputy Chairman (if any) or such other
Director as may have been authorised to do so by the
Chairman. A notice to attend the meeting of the
General Assembly shall be electronically made to all
shareholders on the websites of Qatar Stock Exchange
and the Company and shall be published in a Qatari
daily newspaper published in Arabic or otherwise by
any other means of notification before not less than
twenty-one (21) days prior to the proposed date of the
General Assembly.
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Article (50) Requisition of General assembly
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Former Article reads as follows:

(50-1)

A Shareholder or Shareholders together holding at
least (10%) of the Company’s share capital may, for
serious reasons, 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.
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Amended Atrticle reads as follows:

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.
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Article (52) Right to Attend and Vote

ngmﬂ\JJja'Aﬂ\gééﬂ\ (oY) sakall

Former Article reads as follows:

(52-1)

Except as otherwise provided in these Articles, each
Shareholder, 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 vote on such
matters on the meeting agenda. Such Shareholder
shall have one vote for each Share held.
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Amended Atrticle reads as follows:

Except as otherwise provided in these Articles, each
Shareholder (including 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.
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Article (57) Auditors
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Former Article reads as follows:

The Auditors of the Company, who shall be a 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) consecutive terms unless
otherwise decided by the General Assembly. The
Board shall provide the Auditors with all information
reasonably required by it to compile 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 Company’s accounts within four (4) months of
each Financial year end. The Auditors shall attend the
Annual General Assembly (to be convened within six
(6) months of the Company’s Financial year end), and
give their report in relation to the accounts of the
Company laid before such Annual General Assembly.

sdhanill Jd8

O o Al A8 llua Bae Cpay 30 Gidas pan
Uyl ad s Alle 5o 53 Cpliiiun Cpalae 350 15155
i e sasl s (V) A 3aal Lsiu agiamt g ¢ ylal Al g2 (& Jaal)
(F) W e Y llia B Gaad Hoa ¥ Alall dunaal)
Oalae a3y Gl COA Aalall Apmaadl ) ol Lo AlEe <l 50
slacy A sinall g Ay slhaall il sheall 28S Clluall 8o 5 laY)
G AS A0 LIl Al g5 e (V) o OO Alaall g 558
p ks el AS,A by o JalS JSi ¢ 3ULY) Gaaall
(£) 4l OO AS,0) Gllua e )8 aly Clluall s
menl) g laial Cliluall | e juany Ao dis IS 4led 0a el
L) A Al e el (1) A JDA ey 1) A siad) Aalal)
o2 alal A8 Cllia Gagady ab ) (et (4840
Az sind) dalall dnanl)

Amended Atrticle reads as follows:

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
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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.
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Article (60) Access to Books of Account
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Former Article reads as follows:

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
reasonable times: 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 from the Company Auditors. The
Board shall provide the Auditors with all information
reasonably required by it to compile 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 Company’s accounts within three (3) months of
each Financial Year end.
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Amended Atrticle reads as follows:

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 Auditors.
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Article (61)
Shareholders

Presentation of Accounts To
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Former Article reads as follows:

Annually, the Board shall cause to be prepared and to
be laid before the General Assembly which shall be
convened within four (4) months of the Company’s
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CLASSIFICATION: CO - NON-CONFIDENTIAL
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Holding Company

Financial Year end at least fifteen (15) days before
such General Assembly and published in at least two
(2) Qatari daily newspapers, one (1) of which shall be
an English language newspaper, 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 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 sheets, accounts and reports shall be
circulated to the Shareholders and any relevant
authority with the notice convening the Annual General
Assembly.
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Amended Atrticle reads as follows:

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 full 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.
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Article (62) Biannual accounts
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Former Article reads as follows:

Subiject to the provisions of Article 61, the Board shall
cause (once reviewed by the auditors) a biannual
financial report to be published in at least two (2) Qatari
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daily newspapers, one (1) of which shall be an English A Y
language daily newspaper.
Amended Article reads as follows: tdpaill 2

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

M\f@)&)&n%éu)ﬁ)ﬂd\m:\‘ﬁ_‘cBJ\JZX\&MM
Alall culd i gl g o gilall g iy g (lluall 800 J8 e




