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ARTICLES OF ASSOCIATION

OF

INDUSTRIES QATAR (a Qatari Public
Shareholding Company) (the "Company")

DEFINITIONS AND INTERPRETATION

Definitions

In the Memorandum of Association and in

these Articles, the words and phrases set

forth below have the meanings assigned

to them as follows:

"Affiliate”

1.1.1

in relation to QP means (i) the
Government (so long as QP
remains a Government
Corporation) and any company
(other than the Company) in which
QP, the

Government Corporation now or

Government or a

hereafter owns or controls, directly
or indirectly, fifty percent (50%) or
more of the shareholding entitled to
vote in the election of Directors or,
if there is no such shareholding,
fifty percent (50%) or more of the
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in relation to any company not covered
by paragraph 1.1.1 of this definition,
means 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
hereafter owns or controls, directly or
indirectly fifty percent (50%) or more of
the shareholding entitled to vote in the
election of Directors or, if there is no
such shareholding fifty percent (50%) or
more of the equity share capital of such
company.

"Articles" means these articles of association
as amended from time to time;

"Auditors™ means the Auditors of the Company
duly appointed from time to time;

"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 41;

"Company Secretary"
ascribed to it in Article 44;

has the meaning

"Deputy Chairman™ has the meaning ascribed
to it in Article 41;

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

"Financial Year" has the meaning ascribed to
it in Article 59;
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“General Assembly” means a meeting of the
Shareholders convened in accordance with
these Articles of Association and the body
corporate constituted by the Shareholders when
s0 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;

"Law" has the meaning ascribed to it in Article
2

“Listing Rules" has the meaning ascribed to it
in Article 12;

"Managing Director" has

ascribed to it in Article 43;

the meaning

"Ministry” means the Ministry of Commerce
Industry, the Affairs
Department or such other Government

and Commercial

department as is authorised from time to time to
administer the Law;

"Ordinary Shares" has the meaning ascribed
to it in Article 9;
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"Qatari Public Shareholding Company"
means a company incorporated pursuant to the
Law;

"QP" means Qatar Petroleum, a corporation
organized and existing under the laws of the
State of Qatar;

"Resolution” means a resolution passed by
simple majority of those entitled to vote and
present at the relevant meeting or assembly;
"Shareholder" means any person whose name
is listed as a shareholder in the Shareholders
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;

"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;
“Third Party" means any person which is not
the Company;
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1.2 Interpretation

Generic Terminology
In these Articles —

a "year" means a calendar year in the
Gregorian calendar,

a "day" means a period of twenty-four
consecutive hours

immediately after midnight;

beginning

a "business day" means any day which
is neither a Friday nor a public holiday
in the state of Qatar;

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

a "including" shall be construed as
"including without limitation";

a "month" or "week" means a calendar
month or week respectively in the
Gregorian calendar; and

a "person" includes any individual,

company, corporation, firm,

partnership, joint venture or
association, whether a body corporate
or an unincorporated association of

persons.
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1.2.2 Number and Gender of Terms

Words importing the singular number
shall include the plural and the piural
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 and table of contents
hereof 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 of
Association.

1.2.4 References to Articles

References to Articles are to articles of
these articles of association, unless
stated to refer o the Law.

CHAPTER ONE

COMPANY INCORPORATION

FORMATION

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

)applicable to the Company

Shareholders.
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5.1

ARTICLES BINDING ON SHAREHOLDERS

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

NAME

The name of the Company is “Industries
Qatar, a Qatari Public
Company".

OBJECTS OF THE COMPANY

Shareholding

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, agrochemical and metal
products including steel and metal manufacture
and processing and/or the production of: urea,
MTB and methanol,

polyethylene and other petrochemical products

ammonia, ethylene,
in the state of Qatar, 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:

51.1

to establish, own, hold, buy, sell,
subscribe for, transfer and allot or
redeem shares, loan notes, bonds 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;
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to participate in the management, co-
ordination, 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;
to provide support for Affiliates;

to own patents, commercial
businesses, franchises and any other
rights, and the exploitation and lease

thereof to or for Affiliates or otherwise;

to own moveable assets, personal and
real property necessary or conducive
for the furtherance of its objects;

to enter into contracts, agreements and
arrangements with any person which
the Company deems beneficial to its
business or to be in furtherance of its
objects;

to establish, acquire, undertake,
manage and carry on the whole or any
part of the business, property and
liabilities of any person carrying on any
business, which may in the opinion of
the Directors be capable of being
conveniently carried on, or calculated
directly or indirectly to enhance the
value of or make profitable any of the
Company's or any Affiliate's property or
rights, or any property suitable for the
purposes of the Company or any
Affiliate;

Jlig 3ty 5 lyf b ol 5 5y
a8 b (gl 5 38,80 Jy ai
ped LG pad s A<, 53 if,
Lede gl dalias pga d Lyl o Lagd

ARl

e yall il pla o) i
Jeaelly 15 cielyy Nl
ol Gsis 45 @l jlaay 4 a0

fod g o} dagddl) <

ANy A sall Jp ol Nl
o 6335 G 5F A ity Ayl
448 38l (gl jef 3y a8

i s g é_.. il gl

JII\SJ_MJ!M_M YU B O
Sl.g...a‘_)é‘ Dl
(HK—MJMAJSJL\JJE‘L‘JQLHE

7 SEPPEL VTR 1P I 7 LS
u‘SJL\‘;'I“»_l;.._ sloae ‘LS_)—.!d—“;
o i JSy 4 L < e
o ol e ISy g Al e
@J‘LHUISJJL';‘}“\SJ_&]\
A ubie cd Sliee 4y f (L gie d_aite

[3

Y-\-e

1-3-0

Y-\-0

A-Y-0

-3 2 eeens
........................................ -6 5
..... -9 -8
...... -12




"‘?r-/c

2L

5.1.10

5.1.11

51.12

to fend money and give credit to any
person with or without security;

to borrow, mortgage, guarantee, incur
liability, raise and secure the payment of
money in any way the Directors think fit,
including, without limitation, by the
issue of debentures and other securities
(including derivatives), perpetual or
otherwise, charged on all or any of the
Company's property (present and
future) or any of its uncalled capital, and
to purchase, redeem and pay off those
securities;

to do all things that are in the opinion
of the Directors 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 loan
agreements for terms exceeding three
(3) years, and may sell or mortgage
Company’s assets, or release creditors
of the Company from their liabilities;

to carry on any other business or
activities that are usual to or may be
carried on by companies involved in a
business similar to that of the Company
and/or its Affiliates; and
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5.2

51.13 to do any other act as if a natural

person.

The objects specified in this Article 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.

HEAD OFFICE

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

TERM OF THE COMPANY

The term of the Company shall be fifty (50)
years commencing from the date of the relevant
governmental  approval  authorising  its
incorporation. Any extension to the term of the
Company shall be approved by a resolution
passed at a General Assembly in accordance

with its Articles.
INCORPORATION COSTS

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

Neither the Company, its Directors nor any
person appointed by QP pursuant to Article 26
shall be liable for any liability arising as a result
of the Company being incorporated other than
in accordance with the Law.
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CHAPTER TWO N Juaillf
COMPANY CAPITAL ds il g
9. SHARE CAPITAL Jeall Ll -4
9.1 Share Capital St -4
The authorised, issued and paid-up share ¢ sy juadlly 4y padl 40 Jle il am
capital of the Company is QR 6.05 billion a—uis ¢ skl Jly (Tevorcevninan) Sda 1,00
(6,050,000,000), divided into one (1) special Lk Yy Ao Laud dady (1) 2aly liaa pgas S
share at nominal value of one (1) Qatari Riyal alaill 83,5 Lo coua 30050 0 35ia 4y Taaly
with exceptional rights as described in these 4a—uiy <l lyle 45y (" tiaall agnadt™) TuLuNl
Articles (the "Special Share") and six billion lesuiiy all () grassy Laii g Bilanusly (ygila ¢35
forty-nine million nine hundred ninety-nine 4 (1¢+ £3:499c499) Qe Lagu ) iy dasiy
thousand  nine  hundred  ninety-nine ("o pga™) Tanl s TkE Yy Al pgu ST Apaudl
(6,049,999,999) ordinary shares each having a
nominal value of one (1) Qatari Riyal ("Ordinary
Shares").
9.2  Subscribed Shares g2 et} aguatht ¥-4

As of the date hereof, QP has subscribed for the
Special Share, and four million nine hundred
ninety-nine thousand nine hundred ninety-nine
(4,999,999) Ordinary Shares at a price of one
(1) Qatari Riyal for each Share, fully paid in
cash. QP may transfer ownership of Shares in
the Company at any time following the
Company's incorporation.
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9.3

9.3

9.4

9.4.1

bork, -J

9.5.2

Issuing Company Shares

The Board has general and unconditional
authority to issue Shares up to the level of the
authorised share capital to such persons and at
such times and on such terms and conditions as
the Board may decide.

Issuing Company Shares

The Board has general and unconditional
authority to issue Shares up to the level of the
authorised share capital to such persons and at
such times and on such terms and conditions as
the Board may decide.

Changes to Share Capital

Subject to Article 9.5, the share capital may be
divided, increased, reduced and/or modified by
a resolution passed at a General Assembly in
accordance with these Articles.

Subject to Article 9.5, all or part of the issued
share capital of the Company may be redeemed
by a resolution passed at General Assembly of
the Company in accordance with these Articles.

.Speclal Share

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

The Special Share may only be transferred to
the Government, any Government Corporation
or any QP Affiliate.
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9.5.3

9.5.4

The holder of the Special Share enjoys
all rights granted to holders of Ordinary
Shares and moreover, and without
prejudice to the generality of this Article,
the Special Share entitles its holder the
right of approval, objection or revoking
any decision taken by the Company,
by the
extraordinary, General Assembly or the
Board.

whether ordinary, or

Notwithstanding any provision in these
Articles to the any
amendment, waiver, or cancellation of

contrary,

this Articles (9.5) or any part thereof, or
any of the following matters shall be
deemed to be an amendment to the
rights attached to the Special Share that
its holder

therefore,

it entittes to (Special
Shareholder),and shall
accordingly, be effective only by virtue
of a prior written consent of the Special

Shareholder:
(a)

the amendment, variation or

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

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

(i) this Article (9.5);
(iii) Articles 12.4, 20, 21, 22, 24
and 34.
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(b)

(c)

any proposal being made for the
voluntary  winding up or
dissolution of the Company or of
any subsidiary of the Company;

the issue of the Shares pursuant
to Article 10.2.4;

the cancellation, increase,
reduction, redemption,
subdivision, consolidation or other
change to the share capital of the
Company (including the
cancellation or redemption of
Shares pursuant to Article 10.2.8);

any proposal to merge any of the
activities of the Company with
those of ancther company or
entity or the entry into any
agreement or arrangement to
acquire or dispose of any
subsidiary or business of the
Company; and

any proposal that the Company
amend, supplement, change or
terminate any of the provisions of
the Memorandum of Association,
these Articles and the Joint
Venture Agreement for any of its

subsidiaries
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9.65

9.5.6

957

9.5.8

In all the matters that require written
consent of the holder of the Special
Share (Special Shareholder) or the
matters that are determined in
accordance with the decision of the
Shareholder these

Articles, any decision taken by the

Special under
Special Shareholder or explanatory
opinion related to this article (9.5) shall
be decisive, final and binding to all
parties, and shall not be revoked or
challenged by any administrative or
judicial manner.

The Directors will exercise all power of
control exercisable by the Company in
Affiliates
subsidiaries so as to secure (so far as
by such exercise they can secure) that

relation to its and/or

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.

The Special Sharehoider be
entitled to receive notice of, and to

shall
attend and speak at, any General
Assembly or any meeting of any class
of Shareholders of the Company.

Other than as described in these
Articles, the Special Share shall rank
pari passu with each Ordinary Share.
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10.

10.1

10.2

ISSUANCE OF SHARES

Public Offer

10.1.1

10.1.2

The Company or its Shareholders may
offer or sell up to fifteen percent (15%)
of the Company's total Shares (or such
greater or lesser number the General
Assembly may decide from time to time)
to the public.

Prior to any such offering, the Company
shall deposit a public offering
prospectus with the Ministry, following
which, an advertisement publishing the
public offer shall be published in at least
two (2) Qatari daily Arabic newspapers
for at least one (1) week prior to such
offer becoming open.

Increase of Capital

10.2.1

Subject to Article 9.5, Upon the
approval of the General Assembly, the
authorized or issued share capital of the
Company may be increased any share
(or class of share) may be issued to any
person or persons at a premium and
with such rights or restrictions, as the
Board shall propose in accordance with
these Articles.
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10.2.2 Shares may be offered to the public for Ll LS 0e 1 5 da j520  Y-Y-Y
subscription for an initial period of no (V) Je—d g—e JE Y i_J 05,
less than one (1) month and no more el () 423 ge 2y 5 Y5 2 sl
than three (3) months as decided by the  Js—=us .3 Y Gulaa s By L oS
Board. Such period may be extended i ) Jowadsaal syl oLl 20
for up to six (6) months as decided by ~(u—tae s By lar i s 3l (1)
the Board. ol

10.2.3 Shares issued for cash consideration —a¢—ulS 4080 ag W) i of jgay  ¥-YoYL
may be issued as fully or partly paid, 4! b Lija o JelSI e gae
provided that outstanding amounts on H—uSN O Aat sl 2l ady Cany
partly paid Shares must be paid up (i) usae llay Lasua (1) Lo de ghadll
as and when called by the Board; or (i) wsed Ja Jiga¥) K (¥) 6 ha)t
in any event within five (5) years. Any i ol Jit ¥ of oy g (0)
initial  instalment  payable on O:dc s dwa fe QLY M Satua
subscription shall be no less than Aueu¥ Al Ml e (%Y0) Ay
twenty five percent (25%) of the calsa jsiplle 48, ll b gl
Company's total nominal share value, R P
unless otherwise decided by the Board.

10.2.4  Shares issued for non-cash consideration W jliial i Al agul¥t 4o Y A B
must be fully paid, on terms approved by the il Jag )l (335 gt e 3 (i
Board. Whilst QP remains the sole i 5l Jish 5oyl Lulaa Loy i
Shareholder, Shares may be issued for non- ¢ 1l aaloaall (g sl il gd o
cash consideration without requiring a formal & (ase e agu¥l aad o jsay
valuation of the consideration to be provided, s} pui sl @lld Cillaty o 4 g0 oo
and shall not require the approval of existing Labge ol alledy A3 pagall
Shareholders or of the General Assembly 4iilga ol 4 (& Calill Cyaal —udll

( \ under Article 10.2.1. If QP ceases to be the . )-Y-1+ 5lall Cin sas Zalall dyaasll
&
(EHgal) sole Shareholder, the Company may only ¢ sl palwudlt Jy il Hhi 30 ol 13)

issue Shares for non-cash consideration if ~Jiia pgeal jaai o)l L 45 530 (3ay
such Shares are first valued by an Aaf il Yol 31 gaih ye e

i \Q independent and appropriately qualified JSdiy Ja e Jifua s J (e pgas)
B— expert appointed by the Board. Y Jalas dismy Cuidia
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10.2.5

10.2.6

10.2.7

10-2-8

Subject to Article 9.5, 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.

The General Assembly's approval
under Article 10.2.1 shall determine all
the terms of a share issue including the
amount of the increase and the price for
issuing the shares and the extent to
which existing Shareholders shall have
priority of subscription.

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.

The General Assembly may, subject to
Article 9.5, decide to reduce the
Company’s capital and redeem the
Shares (other than the Special Share)
-to the Company if it is considered by the
General Assembly that the Company's
share capital exceeds its needs or,
where a loss has incurred, in which
case the General Assembly may reduce
the Company’s share capital to the level
of the actual value available.

J—a ‘(n_‘\) saldll S\—D‘J‘H
0—4;n9)__>‘§‘3§5A_,ppeﬁ_dﬂ
th.iJ(\~)SJL¢]|o.§.@.‘Li§_,JA—~AE
a_g‘gJeq_ul Jl [ AELEY Ll,.mi B las
N R ST TIPS\ JU CU
‘;“;ILJ_AJVJK‘)J“;\LH

Ands 284

oy Adal) Lsmaql) 450 ga v at
afdag B A HS Y-YSY s
(LS5 L WDV PEE Qs VPV,
@il aally ag i) oy el
A gl oW el oS, Bl 4 b 3ny

LAY

S e i e G Y
L gl e 0y o
832 Y g K1 el

B0 G Ledde (3l

Bl Bled je ae ddadl Agneall 5gas
dee iy pagias 555 o ((0u9)
A8 5l N pgmaY aly ik g A€ 500
Tgnaal) il 13 (Jliadd gl lac)
Dbl A5, Jla ol o Al
o sk il Laie gl dlglalgal
D08 ) Akl Lmaal] 3ag Atad) o3
Glailh Al 2a el iy iagins

3 giall

[- 3% 6 TN

1=¥-1.

V-Y-V.

ALY

ﬁ

B s —————— -2

....... -6 (PPN
-9 -8

=12 =11




11.

11.2

12.

12.1

12.2

12.3

LOAN INSTRUMENTS

The Company may, upon the approval of the
General Assembly, obtain debt financing in the
form of negotiable bonds or loan instruments,
fully paid at equal nominal value on any terms
recommended by the Board.

Bonds or loan instruments may be offered to the
public, upon the approval of the General
Assembly, and in compliance with these

Articles.

SUBSCRIPTION AND TRANSFER
FORMALITIES

In addition to the provisions contained in these
Articles, the issue and transfer of Shares, bonds
or loan instruments shall be governed by and
shall comply with the regulations governing
listed on the Doha Securities
Market, and/or any other investment exchange

companies

on which the Company is listed ("Listing
Rules").

Any whole number of Shares, bonds or loan
instruments may be freely transferred, soid,
morigaged, donated and disposed of in any
manner and without restriction in accordance
with the Articles. Transfers made other than in
accordance with the Articles shall be void.

Unless otherwise approved by the Board,
Shares may only be issued or transferred to
“Qatari nationals able to provide such evidence

|-of nationality as may be specified by the Board

prior to the registration of such issue or transfer.
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124  All subscriptions for and transfers of Shares,
bonds or loan instruments shall be effected by
an instrument of assignment in writing adhering
to the 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.

The Board may prevent the registration by the
Company of Share, bond or loan instrument
transfers :-

(i) if made in breach of the Articles;

(ii) if a transfer relates to Shares, bonds or
loan instruments not fully paid;

(i) if a transfer is made to more than four (4)
joint owners:

(iv) if a transfer is made which gives any
person (other than QP, Qatar Foundation,
Qatar pension Funds, and Ministry of
Endowments & Islamic Affairs) a greater
than two percent (2%) holding of Shares

in breach of Article 20;
( df' JA‘ \ ) if Shares, bonds or loan instruments are

mortgaged or subject to court order

(preventing transfer); or

(¥yi) if Share, bond or loan instrument
certificates have been lost and no
replacement  certificate  (or  other
documentation satisfactory to the Board)
has been issued prior to transfer.
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13.1
13.1.1

13-1-2

13. RIGHTS ATTACHING TO SHARES

General

Shares are indivisible, but two persons
or more 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
shall be

representative. Joint

Shareholders'  Register
deemed such
holders of one Share are responsible
collectively and individually for the
obligations arising from  such
ownership.

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. Share rights may be varied by

resolution of the General Assembly.
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13.2

13.2.1

13.2.2

13.2.3

Dividends

Without prejudice to the Company's
ability to fulfil its obligations to third
parties, Dividends of not less than five
(5) percent of the net profits of the
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 convened,
provided that the dividend shall not
exceed the amount recommended by
the Board.

Company after

Assembly s

The Board may declare and pay interim
dividends if it appears to the Board that
they are justified by the profits of the
Company available for distribution.

If any Share is allotted or issued on
terms that it shall rank for dividend as
from a particular date or not at all or on
particular terms, that Share shall rank
for dividend accordingly.
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13.24

Any dispute among Shareholders as to
whether or not dividends shall be paid
or the level of any dividend payment
shall, as regards the liability of the
Company to the Shareholders in
question, be determined by the Board.
Any such determination shall be without
prejudice to any rights or claims any
Shareholder may have against any
other Shareholder, under any other
agreement or document.

13-3 Pre-emption Right

In the event that a Sharehoider or a
group of Shareholders reaches a share
sale agreement in the Company equal
to or exceeding fifty percent (50%) of
the Company's market share capital,
this Agreement shall not be effective
unless the remaining shareholders are
given the pre-emption right in relation to
the sale.
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14.  LIEN OVER SHARES PUPR [ ] Ry

15.

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

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
being 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.

LIABILITY OF SHAREHOLDERS

Shareholders shall only be liable for unpaid
subscription amounts (up to the nominal value
of each Share held by them) and their liability
shall not be increased. Shareholders shall have
no further liability for the debts and obligations
of the Company.
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16.

16.1

16.2

SHARE CERTIFICATES/ CONSTITUTIONAL
DOCUMENTS

Every person whose name is entered as a
Shareholder in the Shareholders' Register shall
be entitied, upon written request and without
payment, to receive a certificate for his Shares.
Each certificate shall be issued under seal
(either affixed or printed) and shall specify the
class and number of Shares to which it relates,
the number and date of the approval authorizing the
establishment of the Company, the amount of the total
issued share capital of the Company and number of
Shares into which such share capital is divided, and
the address and the term of the Company. Subject
hereto, the Board may make such rules regarding
forn and may issue such certificates (and any
replacements thereof) as its considers appropriate.
Each Shareholder is entitled, upon written
request, to receive a copy of the Company's
Memorandum and Articles of Association,
which shall further be made available to
concerned Third Parties (at the discretion of the
Board) upon payment of a reasonable fee (as
decided by the Board).

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

in any Share, as the Board deems appropriate.
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17. RECOGNITION OF TRUSTS Sty i -\
The Company shall not be bound by or to (o 488 sl §f JIAYL 4 ajke 48 18l 1 S5 )
recognize, a person as holding a Share (or any ! 3 dalas 4f) s Jdla 4 iy a3 (g
interest in a Share) unless such person is the <llid Jaus aal e s 30 (LS 13 Y (pg
registered Shareholder of such Share. The = sl daliacidy 45 o} 48 -2l (1 Say pgal
Company may recognise any such interest or 13 sl Sal iafiey 5 oyl oo lae a3y
right at the discretion of the Board, in anabas Uil
accordance with these Articles.
17. RECOGNITION OF TRUSTS Sy 8 -\Y
The Company shall not be bound by or to (o &l of Y34 e 4S, 30 ) 05 )
recognize, a person as holding a Share (or any g} 4 dalas ) pead ddla 4l s i gl
interest in a Share) unless such person is the <l Ja—ua aal s ot 2N LS 13 Y (ag—ua
registered Shareholder of such Share. The (= sldaliacd i 155 of 43S, all o €y gl
Company may recognise any such interest or 13 alSal iafiey 5 ol gutae s 34,
right at the discretion of the Board, in gl s
accordance with these Articles.
18. REGISTER OF SHAREHOLDERS Cradblivalt Javw VA
18.1  The Company shall keep a Shareholders' Register (el —uall Ja i d< ;. l it o5 o 0y 12NA
("Shareholders Register”) in which entries shall il o F4 3 21 ("Cpadl—wall Jopud)
be made showing the name, nationality and place  (b—Sas 4%—uin g pal sua S ol o5 il
of residence of each Shareholder, the number of ~ s—8l 5 L—gSlay (o3 pg—ui) 20 54 df)
Shares he holds, his Share serial numbers, the J—S g—= ¢ ghaall i Ll g 4l bl dag—uf
( \ amount paid for each Share and the date of aladies by paludll dinwii oy Jo 5y g
(&gl registration of such Shareholder and the date of &—1d gl wly Ja sl 5 e Aloian (g o
removal of any Shareholder's name from the Jadalf
register and the manner of such removal.
_‘*‘"\@2) The Shareholders’ Register shall record all Cotanliadl Jar 3 g My 5o 8S Jais Y-VA
== ‘—;\% transfers of Shares.
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183 Title in Shares shall be transferred in Wy @ VY sl Il Gy e WWA_glJyan ToA
accordance with Article 12, by making an entry 4 hd s34} o 853 te cpal wdl Jau b
to that effect in the Shareholders' Register on  —ua Lgaid 1 6) Joaull i o w lly
submission of a written statement of transfer J—8 o—sl yglhacdl 1o S 1)yt
from the transferor (duly stamped, if so required ki of a8, 8 3 oy o Si (A—asSalt
by the Government), but the Company may Tt S b f Sl sl a Wl w1 isg
demand an official authentication of the il S s il dicalt iy
instrument of assignment or official evidence of
the parties' legal capacities.

18.4 Should the Company became listed in Qatar A o gnedS, Ay ol o i YN
the register o shareholaerssnll be rnagedl €= Gl ol ki
as per the rules and regulations applicable in s Cpetlnal) o] 5 ¢yl
such share market. Bt 3 Ly Jp—enall Cilp ) 5V 5ol yill
(Article 18-4 was added by the Exiraordinary ginall pgual!
General Assembly Resolution of 4/3/2018)

19. CLOSURE OF SHARE REGISTER H-uﬁ’l Jigad a3 14

Unless otherwise provided in any Listing Rules,
no transfer of Shares shall be registered on the
day of a General Assembly or any adjourned

meeting thereof.
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20. RESTRICTIONS ON SHAREHOLDING el G e a g0 Y
201 With the exception of QP (or an Affiliate of QP),  «(Jssill kil da5 4%, & ) il i ol (I N
Qatar Foundation, Qatar Pension Fund, the sgoalipnall Apatig o glall y Aay it} LB A 0 sue
Ministry of Endowments, Islamic Affairs and ael@ll sl 45, P | L . P YN S
Qatar Investment Authority (or an  Affiliate of Al ¢y 55l g CSEYY B 055 ol eciiladdly
Qatar Investment Authority), no person or b lealdagy i, ,‘) S L e
entity, shall hold either directly or indirectly (or iy of Cagla of jad s $Y Y (Ut
be beneficially entitled to) shares of a nominal Ay (pgtil g0 it ) S (oS5 o o) Lagdd
value exceeding 2% of the Company's capital. O el g 38,080 Ol )y 30 %Y e 235 Apaad
For the purposes of this Article, a legal person, o Ll 2Y e e g e JS s Ll
its subsidiaries and companies under its controf, IS 5l g 4l pgnddll sl Gt ey caaLal
shall be deemed one person and a decision o 2dindl 1 inyy Tanly Lni 3 45 jlayas cia
passed by the Board in this respect shall be 201 Lo oy 5 Ll gt f3g7 5031 Lalae
final, conclusive and binding on all concerned. Aiad) il Y]
202 The Board shall have the right to refuse Jassd s diui by of 5l0Y1 G lad Gony Y-v.
registration or transfer of any Shares if the 4 Lldadl el of 5 oW Gutaa 5,313 pe—sd 1]
Board determines that such transaction has Bkl a3t UMa cug
been carried out in breach of this Article.
20.3  In the event that the company is listed on the _ldiajp Y RSV LW\ [FENIUN ) T o Y.

P

Qatar Stock Exchange or any regulated stock
market, the Board of Directors may, by a Board
decision, determine the ownership of non-
Qatari shareholders up to a maximum of forty-
nine percent (49%) of the shares listed on the
Qatar Exchange or in any regulated
market.

share
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22.

221
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CHAPTER THREE

COMPANY MANAGEMENT

POWERS OF THE BOARD

Except for those matters required by these
Articles to be decided by the Shareholders, the
management of the Company 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.

COMPOSITION OF THE BOARD

The Board shall consist of up to eight Directors,
all of whom may be appointed by the Special
Shareholder without the need for approval at a
General Assembly.

In the event that QP transfers any Share (or
interest in such Share) held by it, QP may
transfer to any transferee of such Share (or
interest in such Share), any right that QP
derived from such holding (including QP's right
to appoint Directors), in proportion (at least) to
such Shares (or interest in Shares) as are
transferred.

ELIGIBILITY OF DIRECTORS

No person shall become a Director if he is either
'Iess than twenty one (21) years of age or if he
has been convicted of a crime in breach of
honesty or trust, or any crime referred to in the
Law.
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No person shall (without the approval of the
Special Shareholder) become a board member
if by taking such position he becomes a board
member in more than:

(a) two companies carrying activities
similar to the Company or its Affiliates

(b) three Qatari Shareholding Companies

term of appointment and Vacation of Office of
Directors

Directors shall be appointed for a three (3)
yearly renewable term or such shorter periods
(being no less than one (1) year) as may be
resolved by the Special Shareholder.

Unless otherwise decided by the General
Assembly, Directors’ term of office shall expire

(Lalall aabuall 43l ga y& (a) paddi 6Y S Y Y-vy
L'i“ék_dﬂc.l_m‘ |.’)!3J|J!ua|&_ﬁ.n_,—&:0§!u‘
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on the date on which the General Assembly P 5
convened in the final year of their term of office.

242 The office of a Director shall be vacated by such % Tl &5l pelae ¢ o 1 ale Ty Y-v¢

Director: AUl emal
2421 if he resigns; s 13 1-Y-Y¢

2422 if he absents himself from three (3) heeldal (V)AL AMi g B3ly  Y.¥-YE
consecutive or five (5) non-consecutive (£) d—syl o 5l Ludaal 3 dlate

[ N\ Board meetings (within his term of i DLA) A el je Cloldyl
d:_-‘  gal appointment) without an excuse being (s—aed L& ) o (ysa 3 (Al
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24.23 appointment of him; or el AIE vy
242.4  on death or mental or physical disabilty ojse s Lilie adal Jfaday se  £.¥-Y¢

25.

251

252

Vo

permanently preventing him from carrying
out his duties.
In the case of a vacancy relating to a Director, the
Special Shareholder shall have the right to appoint a
replacement Director (for the remainder term), to take
effect upon notice of replacement being given to the

Company.

ALTERNATE DIRECTORS

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 to
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 alternate Director whom he
represents, so long as such proxy does not act
as proxy for more than one Director.

or

INITIAL DIRECTORS

The office of the initial Directors shall remain
vacant until so appointed in accordance with
these Articles. Prior to and untii the
appointment of at least three (3) Directors, the
operation, control and management of the
Company shall vest in QP and such persons as
may be appointed by QP and notified to the
Company and the Ministry.
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27.

28.

28.1

29.

DIRECTORS 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.

LIABILITY OF DIRECTORS

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

DIRECTORS’ AND OFFICERS’ INDEMNITY

Each Director and other officer of the Company
shall be entitied 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 office or
otherwise in relation thereto. No Director or
other officer of the Company shall be liable for
any loss or damage caused or incurred by the
Company in the execution of the duties of his
office or in relation thereto save in all cases for
fraudulent acts, abuses of power, negligent
errors in management or violations of the

Articles or Law on the part of any such person.
BOARD DECISIONS

:Majority resolutions of the Directors approved at
duly constituted Board meetings or consented
to in writing in accordance with Article 35, shall
constitute decisions of the Board.
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31.

3141

31.2

31.3

REGULAR BOARD MEETINGS

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-month
period may not lapse without a meeting of
Board. The approval of the Board of Directors
on resolutions by circulation shall substitute the
meeting according to Article 35. 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.

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.

A Director or his 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.
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( 32 NOTICE OF MEETINGS wileldally el ¥y
321 All meetings of the Board (including those for Lgi Lay) Y alae el dial 48S o ga oYY
which a provisional date may have been i Z e G 3 88 65 il cilelaiayl
agreed) shall be convened by a notice fromthe e 4iia Ja ] RSP\ PRy P I s (L
Chairman or, in his absence, the Deputy walae (8 Cygume (ol (g ol (a0l Gl s
Chairman (if any), or any two Directors or SUCh  Cu yagia T3 Y pabae g gl g f 3l
other Director as is duly authorised by the Lotaiad Ll alay LS oni gl O e J gt
Chairman. The Chairman shall further convene walaa plimel (e ol (ol Calley Losie et (i gt
a meeting by notice upon request by any two or 2y ol G e ‘5; das g sy
more Directors. Any notice shall be given by fax, Sl s agay b ) Py Il o Sl
first class post or e-mail (subject to evidence of widae yme S0 (e U5 Al ) (Sl
receipt satisfactory to the Board), to every s b Yl ool sl Al e e
o oy o, o o o oy 2 0 o
) ' Aty plaall gt 48 aayy plaiadll & @l
days prior to the proposed date of such presy
meeting, stating the date, time and place of the
meeting.
322 The notice shall include: (i) a list of the agenda s 3shy 4aili (V) : Jla 8§ ey of ony Y-¥
items to be addressed at the meeting; (i) in  _agasy (Y) sglaia¥ gl glas o 1 JleY1
respect of each agenda item, an indication of Qw4 ) 5l o Jle Y Jpam e 2y S
whether a resolution is to be proposed for ., dp—al Ciledal ATy S L8 Sy B
adoption or other voting action is to be taken; (.yic 3 (£) ¢ ps—nge K 0o aile (%) ts Al
(iii) @ summary of each matter and; (iv) where Glam 3,40 4 pand Gy les (a0 o3 Sy
practicable, any papers relevant to particular i ... ole PLASYY b Lgiuiie o Aigne il say
matters to be considered at such meeting shall Fla¥l S 5y Galaa
be circulated prior to the meeting, to the
( \ Directors. .
d: ,945! 33. WAIVER OF NOTICE Jad) e Jau -y
A meeting of the Board shall, notwithstanding Y34 a g f jasia g pie e pt oyl o
that it has been convened without notice or by J—isy ¢l (¥) (e S-S5 4% JMx Y
less than seven (7) days' notice, be deemed to 13 pus—a JS iy 2o 28 430 5 0Y) adas g laal
/__Phave been convened if each Director who or L1 4 Ly 153 gatae g ie J € Sz
o e | who's altemate, shall have attended such <Ll aic e Lkt 38,08 558 Jfelaay
meeting or agreed in writing to the convening of  4—gsi ol jaiW Sl 134 a5 (ygay glaiayl
such meeting without such notice or by such ol (V) e J8 s E s
2 shorter notice.
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34.

35.

QUORUM FOR BOARD MEETING

Board meeting shall not be valid unless
attended by the majority of Directors, provided
that the Chairman or the Deputy Chairman is
amongst them.

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.

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 Directors (or the
alternate of such Directors), agree that the
resolution may be proposed.

MAJORITY FOR BOARD DECISIONS

Resolutions of the Board shall be passed by a
simple majority of those Directors present and
entitled to vote at the relevant meeting of the
Board, each Director present having one vote.
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38.

38.1

38.2

38.3

POWERS OF COMMITTEES AND SUB-
COMMITTEES

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.

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
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

committee in whole or in part.

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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39.

39.1

39.2

j
DIRECTORS DUTY TO DISCLOSE &= gload¥ (3 5 a¥1 (utae plozael cialy ¥4
INTERESTS agallias
A Director who, to his knowledge, is in any way 4} ol ale (e (58 @31 5001 (ulae gine o3 v
(directly or indirectly) beneficially interested ina 2 o} e S ol pus) S8 (ol Mtk dalias
contract, arangement, transaction or proposal g & s —da 5} Jala3 ol Cai i f die & (Ll
with the Company (or any Affiliate of the s L ida) (4S il Zads 35, 4 4 o) as,
Company), (otherwise than by virtue of his s dlee caww o 5,13 (ulse 5 oaa€ digad oy
appointment as a director, his employment or  s,AY! il gf cpall i §f gyl 5 digia
his beneficial interest in shares or debentures  Aagije 4S8 4 Jf eINA (pe f A€, Ly Ailatal)
warrants or other securities of or otherwise inor e Zl—wailfly ¢ (Jsjill ki ol o Las A8 sy
through the Company or any Affiliate of the (el & la¥! Uudae plaial by 4allias dagds
Company including QP), shall declare the i cuisl o Siall ol ) & 5um e 5 30 J5Y 48 iy
nature of his interest at the meeting of the Board  5,l3Y) Lulas 5z o33y, £ o5 sl §f Jalasll
at which the question of entering into the (| 4allad JuS paall e 7 4 umy o il
contract, arrangement, transaction or proposal ale (e IS 1Y ¢ oy plaiad df 35l (adas
is first considered. Such a Director shall declare 4} ¢y s &} Alla &4f b o} Sxie Al all e s gn g
the full extent of his said interest to the Board at cAabiasdl o Siu ol daleas
the first meeting, if he knows his interest then
exists or, in any other case, that he is or has
become interested.
A Director may not vote on or be counted inthe 3y sl iy (f 5 oY) e dae pmed 35 ayY  Y-Y4
quorum in relation to a resolution of the Board ~ _sdaal 5l 3-8 (gl (a2 gad, o il
or of a committee of the Board conceming a s} aas 3daly5,la¥1 utaa il i3 ey
contract, arrangement, transaction or proposal i) 4S,—all oy <5 & s—dia gl ddai o Lo 33
to which the Company (or any Affiliate of the 4 Uil oo 4l h (Ll aias, s
Company) is or is to be a party and in which he  4ialae gl ¢ 2t WA gdal nga ] OS5
has a beneficial interest which is, to his 4w b Lo ) 8 € 4 dde caua
knowledge, a material beneficial interest 34 8dia ol dlee oy o5 0 Galae 5iiaaS
(otherwise than by virtue of his appointment as 8 s a1 il of o I s ORI |
a director, his employment or his interest in A—tadje 38,84 L o o J3<, 2l
shares or debentures warrants or other ¥ o—Sly« (Js sl , ki A i lgds aly
securities of or otherwise in or through the f as—ady »my 38 ey lall ha Gy
Company or any Affiliate of the Company Al Y e
including QP), but this prohibition does not
apply to a resolution concerning any of the
following matters: )
it oo A e
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39.2.1

39.2.2

39.2.3

39.2.4

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 in 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,
otherwise,

creditor or
if he does not to his
knowledge hold an interest in shares
representing one percent (1%) or more
of either any class of the equity share
capital of or the voting rights in the
relevant company;
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39.3

39.4

39.25

39.2.6

a contract, arrangement, transaction or
the benefit of the
employees of the Company or any of its

proposal for

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
employees 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 own
appointment (including, without limitation, fixing
or varying the terms of his 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
voluntarily agreeing to abstain from voting or
being counted in the quorum, the question shall
be referred to the Chairman and his ruling in
relation to the Director concerned is final,
conclusive and binding on all concerned.
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39.5 If a question arises at a meeting as to the 13 Lud 4y La sndy glaial b Alne s 1y o-y4
materiality of the interest of the Chairman oras #alias ot WS BHMYY e sty dalias g
to the entitlement of the Chairman to vote orbe (4 5l cys—sail 3 4 ia (a3 sty LY WS
counted in a quorum and the question is not bl el Jai oy 3 Cloall (e Adugal
resolved by his voluntarily agreeing to abstain aie f coyy adll e gl e glall 45 oy
from voting or being counted in the quorum, the e s dldll , 5 4t sl Gileatll 8 4liial
question shall be decided by resolution of Board ¢ Laay) o Cuomalall Asallf eloacl gl 5l Lalas
or committee members present at the meeting <y s—ai (5 S (oY) Galsa (a5 Pl )
(excluding the Chairman) whose majority vote . Aseall il ;L1 48] Lo 5ha s Uiy Lies 4 Aglayy)
is final, conclusive and binding on all
concerned.
396 The General Assembly may by ordinary s @b of ode J cun ge ddall Lnaall jgag 1-v4
resolution suspend or relax the provisions of @i o el s gl ) fae FR ASal cuas
this Article 39 to any extent or ratify any o al gastie 5 Julad J cusisi 4 vic &l e
contract, arrangement, transaction or proposal a3 Aillia cu g zauall da gl o 4y iy il
not properly authorised by reason of a JBalall
contravention of this article.
40.  BOARD MINUTES SAY Gulae palae g,
40.1  The Board shall cause accurate and complete 43, ala oy iyl P g EO (g P ARt 3
minutes of all resolutions and proceedings of l—elaial cilel ooyl ), 5§ 4_ils) L lis,
Board meetings and those attending such wicldaYioia b (o g el
meetings to be kept in a special register by the & s—aladi o3 a L iny <, 4 45 < psig
Company Secretary. Such register shall be U= 2Y Jaull i daal o gy pald da
reviewed for accuracy and completeness by the <y L) Aaia i oYt L oy laghy A s
{ \ relevant department (as evidenced by the RS 5 S o gl
‘33 J,.Jl signature of the Company Secretary).
40.2 | Directors dissenting from resolutions decided CRIRY] FETI COR TIPS b U] e dpo i iy Y-¢
m by the Board shall, upon their written request, u—tas WAl a5 1 g g o
o ——— | have their disagreements recorded in the —slas o agia b ol e sl 3y iy
minutes of the relevant meeting. it g laayl
40.3 | Board Minutes shall be signed by the Chairman, (3 ¢f) @il saall s 3 Yl ulae L) pli g Yot
the Managing Director (if any) and the Company  (sulas Cleldal 5 alas e Bl 5 <,
Secretary. Jlay )
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APPOINTMENT OF CHAIRMAN AND
DEPUTY CHAIRMAN
Shareholder shall
Chaiman of the Board ("Chairman”) and a
deputy Chairman of the Board ("Deputy
Chairman") from among the Directors.

The Special appoint a

The Chairman and the Deputy Chairman (if any)
shall remain in office for a renewable period of
three (3) years, or such shorter period (not less
than one (1) year) as may be decided by the
Special Shareholder. Any Director appointed to
fill a vacancy on the Board created by the death,
resignation or removal of a Director who was
the Chairman or Deputy Chairman shall also
serve in the capacity of a Chairman or Deputy
Chairman for the balance of that term.

A person even may become a Chairman or
Deputy Chairman of the Company if by doing so
he shall become a Chairman or deputy
Chairman in more than two companies having
principal places of business in the state of
Qatar.

ROLE OF CHAIRMAN AND DEPUTY CHAIRMAN
The Chairman shall represent the Company towards
Third Parties, and his signature shall be regarded by
Third Parties as indicating approval by the Board of
any transaction to which it relates. The Deputy
Chairman (if any) shall substitute for the Chairman in
his absence. The Chairman, or in his absence the
Deputy Chairman (if any), or in the absence of both of
them any other Director appointed by the Directors to
serve as Chairman, shall act as the Chairman of
meetings of the Board and of the General Assembly.
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43. MANAGING DIRECTOR lilall guzall -§Y
43.1  Appointment Cramdl) A Ay
43.1.1  The Directors may elect by secret ballot 5 0¥ Galswe el ael 53y of 55y V-V-g¥
one or more Directors to serve as sl 50 Lulae sme o i g9 @YY
managing Director of the Company A4S —&ll caiidll 5 iasll (o imidd g
("Managing Director"). ("piall guaadf™)
4312 A person may become a Managing [P iy o pad & Y S ACAPE Ay
Director even if already a managing Latielsiae l€anf 51 ta fasie
Director of another company having its L¢le ;ia ady 5 )ald8, |
principal place of business in the State Ll (A il
of Qatar.
43.2  Authority AW Y.gy
43.21 The Managing Director shall manage, 4=agis sl caatiiall ganll 4 YaY-£Y
direct and operate the business of the a3 —W a3, all w5,
Company subject to such policies and L& s i il gaa gl 5 iy
directives with respect thereto as the <Y <y e ¥l Jutae elaacl
Directors may from time to time adoptin = 4]y byl ol Ll xa 3ify Loas
conformity with these Articles and any WY Gulaa g 8
pertinent resolutions of the Board.
43.2.2 The authority of the Managing Director s—aall dhl w5 oyl o baeaa ny  Y-Y-£Y
shall be fixed by the Board who shall &=y oS3 Lelimd 5585 ol
also decide whether the Managing e Ay a8 gl Caasidll 5 iaall
Director shall have the right to sign on  gad—d gl a s 5l 03 )—iay 45,
\ behalf of the Company either alone or Al
(.5-""9"“ with any other person.
I
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45.

451

45.2

4323 The Managing Director shall report
regularly to the Directors so as to keep
fully the
management of the Company and the
state of its affairs and shall provide

them with such information and reports

them informed as to

as they may require. The Managing
Director shall Board
the and
operating structure for the Company, as
required by the Board.

prepare for

approval, management

BOARD TO APPOINT SECRETARY

The Special Shareholder may appoint a
secretary of the Board ("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.

REMUNERATION OF DIRECTORS

The Directors shall be paid such remuneration
as may be determined by a resolution of the
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.
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The Company shall not grant any loan or
security to Directors or any person (other than
the Company or any Affiliate of the Company)
connected with such Director, unless first
approved by the General Assembly.

ANNUAL REPORT

The Board shall prepare the Company's annual
report and provide a copy of such annual report
to Shareholders within six (6) months of the end
of each Financial Year. A copy of such annual
report shall be included with the notice of
Annual General Assembly sent to Shareholders
under Article 50.

CHAPTER FOUR

THE GENERAL ASSEMBLY

ANNUAL GENERAL ASSEMBLY

A General Assembly shall be convened by the
Board and held at least once every year (at a
date and venue determined by the Board and
notified to the Ministry), within six (6) months of
the end of the Financial Year ("Annual General
Assembly"). The procedures to be followed for
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General Assembly shall be those set forth in
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47.2

48.

The Annual General Assembly shall 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.

EXTRAORDINARY GENERAL ASSEMBLY
Subject to Article 9.5, 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:

(i) amendment of the memorandum of
association of the Company or its

Avrticles;

(ii) increase or decrease in the Share
capital of the Company;

(iii) extension to the term of the Company;
or

(iv) any sale, dissolution, liquidation,
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49.

50.

50.1

50.2

50.2.1

PLACE OF GENERAL ASSEMBLY
MEETINGS

All meetings of the General Assembly shall be
held in Qatar.
NOTICE OF GENERAL ASSEMBLY

Assembly by Board

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.
Such notice shall be published in two daily
Qatari newspapers (at least) one published in
Arabic and the other in English before not less
than fifteen (15) days prior to the proposed date

of the General Assembly.

Notice Contents

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 shall be a
Shareholder) to attend on their behalf;
(ii) a list of the agenda items to be
addressed at the meeting and, where
appropriate, a reasonable explanation
of such items, where appropriate; (iv) in
respect of each agenda item, an
;Bindication of whether a resolution is to
- be proposed for adoption or other voting
action is to be taken.
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51.

511

51.2

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

REQUISITION OF GENERAL ASSEMBLY

Assembly by Shareholders

A Shareholder
holding at least (10%) of the Company’s share

or Shareholders together
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.

Assembly by Auditors

The Company shall convene a General
Assembly in accordance with the provisions of

Article 50 if so requested by the Auditors.

Assembly by other Persons

No person or authority may convene a General
Assembly other than as provided in Articles 50
and 51.
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52.

53.

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
meeting, is entitled to be present and is entitled

is duly represented in such

to vote at such meeting.

RIGHT TO ATTEND AND VOTE

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
Such
Shareholder shall have one vote for each Share
held.

matters on the meeting agenda.

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
jmeeting and to invalidate the objected
resolution without prejudice to the provisions of

these Articles in this regard.
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53.2

55.

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 Articles in

this regard.

RESOLUTIONS

Resolutions at a General Assembly (whether at

an Annual General Assembly or an
Extraordinary General Assembly), shall be
passed by a simple majority of the votes of the
Shareholders present or duly represented and
entitled to vote at the meeting and in respect of

the matter to be voted on.

EXCLUSION OF MATTERS NOT ON
AGENDA

A General Assembly shall not consider matters
other than those on the agenda for the meeting
unless the holders of at least fifty percent (50%)
of the Shares represented at the relevant
meeting (whether in person or by proxy) agree
or the Special Shareholder agrees to consider
such additional matter, however such additional
matter may not be the subject of any resolution
~of the General Assembly without first convening
-a-further meeting of the General Assembly in
"accordance with the notice provisions set out in
Article 50.
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56.

56.1

PROXY OF SHAREHOLDERS

Any Sharehoider that is a company may
authorize any one person 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 that Shareholder
could itself exercise.

66.2 hareholder may appoint any one Shareholder,

who is not a Director, to act in his place at any
General Assembly meeting (in such form as the
Board may approve). The person so authorised
by proxy shall be entitled to exercise the same
powers on behalf of the Shareholder he
represents, as that Shareholder could itself
exercise. A Shareholder may act as proxy to
one or more Shareholders, provided that such
shareholder shall not own more than (5%) of the
Company's share capital.

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.
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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 five (5) 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 () months
of the Company's year end), and give their
report in relation to the accounts of the
Company laid before such Annual General
Assambly
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57. RESOLUTIONS BINDING da SLalf it i gilh -o¥
The Board shall cause minutes to be kept of all < )l 4 28I 5 alaay s oyl o daa dait o
resolutions and proceedings of the General <Ly pnbuwe J S8 ayy Adlall Lnasdl culel 4o
Assembly. Such minutes, insofar as they relate |, _ladl sda e gAY dd b
to any matter in respect of which a Shareholder 3~ , $ho Gl ar ol e a gl
is entitled to participate and vote, shall be made L S CIVPRIOR. | POFL B~ T oy o Lol
available to each Shareholder upon written 2 Uiy 4 dle 4 man PRI R A
request. A resolution of a General Assembly 3 g<i{ e malaall a3 b 8 O sadlly ol i
passed in accordance with these Articles and o A Cpanlunall 5 B Ly psenl
recorded in such minutes shall be binding on all AN 13 ptal g oy
Shareholders, including those who did not vote
in favour of such resolution.
CHAPTER FIVE ualdd) Juadll
AUDITING lduall gl
58. AUDITORS Ogibaall -oA
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59. FINANCIAL YEAR ) A -
The Company's first financial year shall gt —edS, all I M4 Ndids Wila 3
commence on the date of its establishment and  Aill (i (0 jaewnd ¥ b 4355 Ll
shall end on 31 December of the same year, - giiiy iy PP YEU LI WA [ E A W
Thereafter, the financial year shall commence ("l 5"y e K e ppaugy T
on 1 January and end on 31 December of each
year ("Financial Year").
CHAPTER SIX il Jeadlt
COMPANY FINANCE AL 3 Al
60. BOOKS OF ACCOUNT ETRTY K
The Board shall cause to be kept and b il @a¥l . lo 5laW G o aay
maintained proper books of account and il ladlaof S yd wWie 4y wlae Ca
records which shall be prepared in Qatari Riyals =~ o—= 80 aydam cas )5 ia daniy g, Lill
and shall give a true and fair view of the ALl g g3
Company's affairs and transactions.
61.  ACCESS TO BOOKS OF ACCOUNT cibual) B o gy -0

\..4

|

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 to all records of the
Company at all reasonable times; provided,
however, that prior to undertaking any review of
the
Shareholders shall first use their best efforts to

the Company's books or records
obtain the information sought to be obtained
from such review by

Auditors.

making inquiry of the
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62.

63.

\

PRESENTATION OF ACCOUNTS TO
SHAREHOLDERS

Annually, the Board shall cause to be prepared
and to be laid before the Annual General
Assembly (which shall be convened within six
(6) months of the Company's Financial Year
end) at least fifteen (15) days before such
General Assembly and published in at least two
Qatari daily Arabic newspapers, 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, the immediately preceding
Financial Year, provided that the Board may

for

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
to the
Shareholders and any relevant authority with
the notice convening the Annual General

Assembly.

and reports shall be circulated

BIANNUAL ACCOUNTS

The Board shall cause {once reviewed by the
auditors) a biannual financial report to be
published in two local daily newspapers, one
of which shall be in Arabic.
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64, RESERVES
Prior to recommending any dividend for

65.

65.1

65.2

)

-

distribution to Shareholders, the Board shall
ensure proper reserves are established in
respect of depreciation and renovation, labour
law obligations and any other voluntary or
statutory reserves considered by the Board to
be necessary or appropriate.

OTHER ACCOUNTING MATTERS

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.

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 as
the record date for a dividend, distribution,
allotment or issue.
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CHAPTER SEVEN &bt Juallf
WINDING UP, LIQUIDATION AND A8 da g Lduas > ]
DISSOLUTION OF THE COMPANY
66. WINDING UP > ] -1
66.1 The company shall be wound up upon the o Lea ol Grgan Alla 8 AS il @MY o 111
occurrence of any of the following events:
66.1.1 the expiry of the period fixed for the LuaaS il sa dsaaadis il glgil 12114
duration of the Company, including any ~ 4-le 48815l 5y 5 0a gl dy 4
extension approved pursuant to the ¢ gkl (ASJ e ely
Law;
66.1.2 the passing by the Board of a resolution 50} peetan 9w S8 Jaal  ¥-V211
recommending the winding up of the 1 aldielyaS, &l 3Mely uay
Company and the adoption of such A—seall e W ia ji & 5l 53l
resolution by a resolution of an S dalall e Adalt
Extraordinary General Assembly; or
66.1.3 theissue of a court order dissolving the J—sd Sadl o w o8 550 0 Y111
Company. AS sl
Any resolution of an Extraordinary General 4lsdaagafy iadl e geigigoleay
Assembly to wind up the Company shall appoint  Amaadl e jaaay 8 (gl - Lt 43 b
and define the powers of the liquidator and ALl @el Llall e ddall
specify the manner of liquidation.
67. AUTHORITY OF GENERAL ASSEMBLY TO Jaad) Lpaadt Adabus ) patad -1y
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CONTINUE
The authority of the General Assembly shall

d-;(i_l_o‘u._ua_aw‘ﬁ_\aaﬂ' .\ud_ul pade sl

remain until the Company is dissolved. A al
— - S
il b /)’awf’ M aad™t ™\
................ =2 -1
........................................ -5 P R |
........................................ -8 -7
..... -11




68.

69.

70.
70.1

\-,J

CHAPTER EIGHT
MISCELLANEOUS PROVISIONS
AMENDMENT OF ARTICLES
Subject to Article 9.5, these Articles may be
amended from time to time upon approval by
the General Assembly.

QP PROVISIONS
In particular the General Assembly may resolve to

include special provisions for QP's benefit, (including
provisions to apply in the event that QP 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 Directors and/or Shareholders as well as the right
to approve or veto certain actions of the Company.

NOTICES

Form

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

If to 1Q:

INDUSTRIES QATAR:
P.O. Box 3212
Doha-Qatar

FAX NO. +974 4013 9750
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70.2

Effectiveness

Notices and other communications given in
accordance with Article 70.1 shall be effective
(a) on receipt by the addressee if personally
delivered or transmitted by mail, and (b) on
transmission to the addresses 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
business day at such place.
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