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s

AMENDED ARTICLES OF ASSOCIATION
AS AMENDED BY THE RESOLUTIONS OF THE
EXTRAORDINARY GENERAL ASSEMBLY

DATED 03 March 2022

INDUSTRIES QATAR
(a Qatari Public Shareholding Company) (the
"Company")
DEFINITIONS AND INTERPRETATION
1L Definitions
1.1 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"

in relation to QatarEnergy means
(i) the Government (so long as
QatarEnergy remains  a
Government Corporation) and any
(other  than  the

Company) in which QatarEnergy ,

company

the Government or a Government
Corporation now or hereafter owns
or controls, directly or indirectly,
fifty percent (50%) or more of the
shareholding entitled to vote in the
election of Directors or, if there is
no such shareholding, fifty percent
(50%) or more of the equity share
capital of such company; or (ii) a
Government Corporation (so long
as  QatarEnergy remains a
Government Corporation); and
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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 appoeinted in accordance with
these Articles;

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

"Company Secretary” has
ascribed to it in Article 44;

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
so meeting;

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

"Government Corporation” means any
company established pursuant to the provisions
of any decree, enactment, resolution, rule or
regulation that is operated by or subject to the
control of or direction by the Government, and
any other company which is an Affiliate of the

Government;

"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
Affairs

Government

and Industry, the Commercial

Department or such other
department as is authorised from time to time to

administer the Law;

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

By A gly 5 bEA T d afa iai A gSall!
SAdaSadll LA Ll alid e 4wl
Copaaill Al A pam a iy

PG T
i g BB A T d afa e d Jally
@ o Dl Sliaa o pala a3l e el Sy

£k Al g a6

TG L 3 S S L L WP E WY 7
o i gl g ye gl fLSal i
DYV [PPU P PR B U R g
Gl g glashyulamad g Lda
b oS Al A A A e Sal

tha 8alls Lo e

¢ saball 8 L) sanall el a3 " AN

o Ll aamall ) et ") 20 8
£)Y saladl

b g aadll i) (Jead Miailall gl
££7 salall

Al allys ) i) 5 ) 3 g a8l "
uj&a)h j\s_!lS)_uli\J‘,J_u.a_)LJl

(o) il JAY g (pe A sie 5 A

o—imall 5 all sd e MAalall s
¢4 salall A Led sanall

=

sl &)l

of ]ustnce

—- 839

| cumentation Dept

........................................ -6

........................................ -9




CLASSIFICATION: C1 - CONTROLLED
1/ gigal

3 r:./,_

L20S

Py 5 S—1 | 7

L
. a Ministry of Justice 9@3?
(ceerernennneenenen) A2 (BT pana State of Qatar - — ‘;a/‘

"Qatari Public Shareholding Company"
means a company incorporated pursuant to the
Law;

" QatarEnergy " means QatarEnergy, a

corporation organized and existing under the
laws of the State of Qatar;
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"Resolution” means a resolution passed by (e tary A plel oo diad j) 8 ey ) 20"
simple majority of those entitled to vote and sl glodiall 8 ) s—mally Sy yaill o gl 3y
present at the relevant meeting or assembly; tdyiaall dpanll

"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
hours

consecutive beginning

immediately after midnight;

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 lizbility 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 plural
the singular. Words importing any
gender shall include any other gender.

1.2.3 Descriptive Headings

The descriptive headings of the Articles
in these Articles of Association as well
as the cover page 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 to 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 the Commercial Companies ("Law")
and amendments thereto. These Articles set out
the rules and regulations applicable to the
Company and its Shareholders.

L2 iall ot el g Caaﬂ
oain gl e Adladl sl e
DAY paall Jadii

b gl oy ghinl)

alaill 138 8 ol gall Aadoa gll (o liall
Gl dada ) ALGYL Y
aldaill 138 3 diaaie by giadl Jsan
BYTOR PPA R I 1 PP BRI
2o gl e b S U Lealasiul

_ \_ﬂum Abaill a2 AlSa]

3 gall N 3 AEY)

R JPOA G R PO g | L .
I PR VU A B[ R0 - [ VY
o )

s i)

AS a0 Lusds

T

LA
adaiy o yhd A ale daala iS55 oo 4S5 40 )
Ol plSaly ) pL il 13 s Bl Sali Lglee
I C L 5 L PR R
Al s w4 ey (S 8l o 5L E")
Ayl e sd 8 iy Wy a e gl bl

o laall e

Mifistry of Justice

2l g
____nig):e %_%
of Qutar  p—bob &g ;

—

-E N ‘9 I "6)[)!
[)ocunuﬂ\tatkiﬂt)ept

e

.............................. -2 -1
.............................. -5 R ey
.............................. -8 iR AN R S ReRe g ]




CLASSIFICATION: C1 - CONTROLLED

& gisa
;?F./‘
¢ ).)}
=0 Vet
A ) ) 55 pana ‘th )
3. ARTICLES BINDING ON SHAREHOLD X
Each Shareholder shall be bound by thes
Articles and the duly adopted resolutions of the It Crn Sadinal dsa gaall
General Assembly.
4, NAME ) -
The name of the Company is “Industries 45, %, hiclel o' 5 2 d<, Al . il
Qatar, a Qatari Public Shareholding a4, yhad dale daalus
Company".
B, OBJECTS OF THE COMPANY Agal al g -
5:1 The objects of the Company are to establish, I/ s il g5 31a) 5 puuli 8 48 4 8l Gl 521 Yoo

s

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 hold, buy, sell,

subscribe for, transfer and allot or

to establish, own,

redeem shares, loan notes, bonds and
any interests in itself, any Affiliate and /

or any company or undertaking;

51.2

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

G LW ¥ WORPTG PUIO PRI JE S P
Adag jall Jae ) i/ 5 gl A aiil S 5l g)
c&i—h‘ﬁ}"bm@ﬁ—&\;i’-—}d—nﬂg—ﬂ" (e
el A el )l s A gla g il il
il A Al s il L L Al
o e Lisall g Loy sl 2L gl 5 (alaall
il atiall 5 il sl g e L1y J gl
R PR & R W PO PR Wy OV g i
A8, 8 i g g e o) oAl AS 5B A o
8y o fgamansty Lo iy Lllacy 5050 3 g

ehledlls iy aY

g el gl g INial 5 S
2 il ) apadiy Jysady ISV
Bl g lanaall 5 a8l oty aga)
PLIPUPEPELELSUFE PRV R P
i 5 e gl AS 0 Al

i<, al J}_A&ii)—ﬂéi olalii
ALl g1 ) gl LgBlaiu

23 enesmssmsstesnsmunseavesssnesesasanse 7 S e T PPy e
........................................ -6 ST D
........................................ -9 aossennmsssusennns ARty T
........................................ -12 GGt




CLASSIFICATION: C1 - CONTROLLED
& gisa

L’“————"‘" ) )59
Ministry of Justice
State of Qatar + p—ha d_Jga

F-/ i

L2

o\
~
D)

il

(] 4
T LMD 2 N

-

513

515

51.7
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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
interest  or

shares or has an

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;

sl pall (ol yladl acall aad

JeacWly g1 58l Clel o Uil
Al Gsin Ay S
e i P A PSYEN PRPRNIES S

tan e gl dadill IS )

MYy Al g8iall Jg ) il
R PR i P P P PR
¢S Hall al el 3 i

B gl ol
—iad pad b gl 4 i Al
I A S S P - G W |

flgal 2l 5 m

U A jlaa g 5 5lal g NG al g e S
il Sl g Lgia ¢ 3a gl ol S
sl a i pad b gl gy e
Al by e lae elimel 5 Jae
) adie JS 0 4y Ll Sl s
e g e JS By gl el
Joma gl il Shiaedaf o piiloa
&y L o g 198
B e EL B o Pt Rl
Lalids, ol Sl a8, gal , 2y

&

Yy.o

\ 59 NS

Wicistry of stS,
| AT
=" " gl
G ation Dept
— B

........................................ -3

........................................ -6

........................................ -9

> : /
vom—— 077/ 77

e




CLASSIFICATION: C1 - CONTROLLED
1 zisai

~

519 to lend money and give credit to
person with or without security;

51.10 to borrow, mortgage, guarantee, incur Yeodoo

liability, raise and secure the paymentof ~ JS— b Jlal) ads pla g clisi iy
money in any way the Directors think fit, ey cbulia 3 1Y) (ulas el el sl
including, without limitation, by the &k e capaad s oSl 4
issue of debentures and other securities 4l G115 cpall Sl o o)
(including derivatives), perpetual or s Awilall (il Gal e L) 5 A Y
otherwise, charged on all or any of the el 4818 e Lol 5l i 5 Al s e
Company's property (present and s dal &) Lt e i sl glds, al
future) or any of its uncalled capital, and & Llle Ll (e 6 32 ol 5l (Jitindd)
to purchase, redeem and pay off those <3 yaui ala g el 4y o gllaall
securities; sdalld) 31 6)

51.11 todo all things that are in the opinion  sLacl 5 Al sluly) 4 (RIS

of the Directors incidental or Sop o e il Ll 6yl s

conducive to the attainment of all or | e G ot T AR )
any of the Company's objects, or the ¥ ~ i gl s ‘ o
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The Board may enter into loan e
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of the Company from their liabilities; el 1 cpn RS, e 51

51.12 to carry on any other business or s aldlail o ;al Jee 5L Ll 1.0
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5113 to do any other act as if a n

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 QatarEnergy 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 S 0N Jadl)
Affairs DQQ@\"
COMPANY CAPITAL A Al Jle ol
9. SHARE CAPITAL JW ol -4
9.1 Share Capital Jadi (b y-4
The authorised, issued and paid-up share § siaally yralllyay = yeadl 48 380 Jle il aly
capital of the Company is QR 6.05 billion e g ki Jly (Terorcinvinvn) 1,00
(6,050,000,000), divided into one (1) special bk YU, ali duesl dafy (V) 2aly Jlhes pgs I
share at nominal value of one (1) Qatari Riyal ~aUail &35 L cowa 40U L) G gaa 4l laal
with exceptional rights as described in these sy < jble &by (" lieall i) i)
Articles (the "Special Share”) and six billion &lesas s Wl ) sensiy Annsi s Blansiiy o sle g sai sl
forty-nine million nine hundred ninety-nine i (1e+ £3:339:339) Lule Logus o pmusiy dasiy
thousand  nine  hundred  ninety-nine .("dnle peal") Tanty Lkl YU Al aga JS) Apand
(6,049,999,999) ordinary shares each having a
nominal value of one (1) Qatari Riyal ("Ordinary
Shares").
9.2  Subscribed Shares g iiSall agad) %44

As of the date hereof, QatarEnergy has
subscribed for the Special Share and four
million nine hundred ninety-nine thousand nine
(4,999,999)

Shares at a price of one (1) Qatari Riyal for each

hundred ninety-nine Ordinary
Share, fully paid in cash. QatarEnergy may
transfer ownership of Shares in the Company at
any time following the Company's incorporation.
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9.3  Issuing Company Shares A8l agul ol
The Board has general and unconditional s ol padnel 50
authority to issue Shares up to the level of the .4, 7 sadl Juall Gl as e a5 S il agad
authorised share capital to such persons and at  Lga.ay all Jay pall gy iy gl 8y pass gl )
such times and on such terms and conditions as adaall
the Board may decide.
9.3 Issuing Company Shares A8 L) aged laeal ¥4
The Board has general and unconditional s iy dall e dadall gudadd oS
authority to issue Shares up to the level of the 4 z Jladl Jull (il 3a e 358 Y A8 54l g
authorised share capital to such persons and at  leaas il ay yuill g5 iy (o) 25 gt g} )
such times and on such terms and conditions as RO
the Board may decide.
9.4 Changes to Share Capital Juall (5 (B 2 il £-9
Subject to Article 9.5, the share capital may be  Juall (sl ) sl 322 ¢(0-3) B3l Slel 3o g
divided, increased, reduced and/or modified by < sas AL I/ 5 Aimdd i/ 5 4y S/
a resolution passed at a General Assembly in  alall 13 I L3854 alall i_manllon aiai )i 13
accordance with these Articles. sl
9.41 Subject to Article 9.5, all or part of the issued sl JS 2y fiul jyaye(e-9) sildlslel o pe  V-£-9
share capital of the Company may be redeemed  saial | 8 cix s ol Jall oy e 8 3
by a resolution passed at General Assembly of ) Lgaldad (i g 48 5l ddlall dmanl)
[ " \ the Company in accordance with these Articles.
Gsall
‘l 9.5 | Special Share iaall agul 5.4
A/ { 9.51 | The Special Share may not be cancelled or (33— ealasiul sl JLiedl pg ol LAl joag ¥ Vu0ud
o 1} it e
* redeemed without the written consent of the ol aaliall (e A8 453) 5e
\ Special Shareholder.
9.5.2 | The Special Share may only be transferred to sl sl & sSall ) i Sliadll pe ol Jis S5 Ye0u8
the Government, any Government Corporation Al il 4als 48 58 5l gl A e 4S50
or any QatarEnergy Affiliate.
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9.5.3 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, sl eV 5 438 gall 5 G alla <Nl ey
the Special Share entitles its holder the S ;& 8 ;o o3 431 &1y )1 48 ol ya iy Lo
right of approval, objection or revoking e s dslall i slall imasll L3 (50 ¢l 5
any decision taken by the Company, Aoyl e o At
whether by the ordinary, or
extraordinary, General Assembly or the
Board.
9.5.4 Notwithstanding any provision in these aldadliia dllas jai gl pe yhill asy  §-0-4

Fsal

Articles to the

amendment, waiver, or cancellation of

contrary, any
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
it entittes to its holder
Shareholder),and
accordingly, be effective only by virtue

(Special
therefore,  shall
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”, *
QatarEnergy ", “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
reduction,

cancellation, increase,
redemption,
subdivision, consolidation or other
change to the share capital of the
the
redemption of

Shares pursuant to Article 10.2.8);

Company (including

cancellation or

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

Company; and

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

((E=Y=1 ) Baldl e el agul) lana)

. 5 1a

PR [ K W I IO G I P P A EA
Ol Gl y 8 s gl s ) e 8 S
el (-;g...qu A2 siul gl slald) Sl ‘_’j ‘m__!) Al

fA-T) ¢ sl e

S g b Jaall g a1 s g Al
4858 Qe 51 36,0 Zags

a3 gl Al ol Jawts €yl o g 1 81 )
Ay Cuulill sie JSal g gl elgdl
e é\“' | yidiall &j)f.mh a_‘ﬁ‘.ﬂj s\:w‘.-wiz'i

A LK

(=)

(z)

(z)

- :

ot Qe
e | Byl




CLASSIFICATION: C1 - CONTROLLED

1/& E:U-‘“.

9}?-':.w

(4
e

T LIRS 2 N
d" Vﬂwﬁj

<

sl

955

9.5.6

957

958

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
Special Shareholder under these

Articles, any decision taken by the
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

relation to its and/or
by such exercise they can secure) that
no Affiliate or subsidiary shall take any
action which (whether alone or when
taken together with any other action)
would involve a variation of any of the
rights attached to the Special Share.

Shareholder shall be

entitled to receive notice of, and to

The Special

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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101

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

gl il .
aladl Jglaill (i jal) O
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10.2.2

10.2.4

10.2.3

Shares may be offered to the public for
subscription for an initial period of no
less than one (1) month and no more
than three (3) months as decided by the
Board. Such period may be extended
for up to six (6) months as decided by
the Board.

Shares issued for cash consideration
may be issued as fully or partly paid,
provided that outstanding amounts on
partly paid Shares must be paid up (i)
as and when called by the Board; or (ii)
in any event within five (5) years. Any
initial instalment payable on
subscription shall be no less than
(25%) of the

Company's total nominal share value,

twenty five percent
unless otherwise decided by the Board.
Shares issued for non-cash consideration
must be fully paid, on terms approved by the
Board. Whilst QatarEnergy remains the
sole Shareholder, Shares may be issued for
non-cash consideration without requiring a
formal valuation of the consideration to be
provided, and shall not require the approval
of existing Shareholders or of the General
Article  10.2.1.  If

ceases to be the sole

Assembly  under
QatarEnergy
Shareholder, the Company may only issue
Shares for non-cash consideration if such
Shares are first valued by an independent
and appropriately qualified expert appointed

by the Board.
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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
Company's capital and redeem the

reduce 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 capitalto the level
of the actual value available.
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12.3

Z

instruments may be freely transferred, sold,
mortgaged, 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.

1/& g agal
Py F—1 7'
s Ministry of Justlce
................ ) ads BHE Sttt )

1l LOAN INSTRUMENTS

111 The Company may, upon the approval of the :

General Assembly, obtain debt financing in the  laiw 5 J gl ALE Colviss #3las 385 Lgal i
form of negotiable bonds or loan instruments, (835 & sl—uis Lpa sl dey JolSIL de ghae a8
fully paid at equal nominal value on any terms SO ulae Ly e g ) gyt
recommended by the Board.

11.2  Bonds or loan instruments may be offered tothe  —le sl Silsi i §f Sl Wl im0 gy
public, upon the approval of the General Liysi dlall i smaall d il g on g ) s—genl
Assembly, and in compliance with these bl SUail s a8y
Articles.

12, SUBSCRIPTION AND TRANSFER Jisall Eilp) sk 255
FORMALITIES

121 In addition to the provisions contained in these ALl 13a Lgile jaiy il aLSal) ) Adall
Articles, the issue and transfer of Shares, bonds sl pe—¥l Uiy Hlawal A wady (bl
or loan instruments shall be governed by and  A—ekidl il s 1 gy & s 5l sl
shall comply with the regulations governing GlsSdia gl 3w b da sl S, il
companies listed on the Doha Securities Azjeiinl (315 G sl 55 g o s Al
Market, and/or any other investment exchange +—148") 4—ddla wedS, il <5, 4l
on which the Company is listed ('Listing ("l
Rules").

122 Any whole number of Shares, bonds or loan s <l ull §l s ¥ G e sve T g5t 5
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12.4

(i)
(i)

i)

(iv)

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 :-

if made in breach of the Articles;

if a transfer relates to Shares, bonds or

loan instruments not fully paid;

if a transfer is made to more than four (4)

joint owners

if a transfer is made which gives any
person (other than QatarEnergy , 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;

if Shares, bonds or loan instruments are
mortgaged or subject to court order

(preventing transfer); or

if Share, loan instrument

certificates have been

bond or
lost and no
replacement  certificate  (or  other
documentation satisfactory to the Board)

has been issued prior to transfer.
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13.1.1

13-1-2

13. RIGHTS ATTACHING TO SHARES

13.1  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
Shareholders' Register shall be
deemed such representative. Joint

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

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

Articles.
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13.2 Dividends

General Assembly is convened,
provided that the dividend shall not
exceed the amount recommended by
the Board.

Company available for distribution.

LY &l

13.2.1  Without prejudice to the Company's sl e 4S,—all s ui JUAY) 50 V-Y0T
ability to fulfil its obligations to third (s DIE i sary ¢ sl olat Leilal il
parties, Dividends of not less than five (sl —wdl e & 550 deall Lneall
(5) percent of the net profits of the sliadl pg Jslatll ddles 4 Gdauadll
Company after deducting legal L dsi izl dslal) Laeall g laia)
deductions shall, by resolution of the (= Akalls (¢) Aad dos e Y
General Assembly, be distributed to a—ad sa3dS, &l ALl Ao
registered shareholders at the end of sl ¥ ol e il Clethiiny)
trading session on the day on which the 4z (s g3 aliall & 530 25 61

‘EJD}” L)..l;‘:

13.2.2 The Board may declare and pay interim Ul gdus ol of 5031 el G2y Y-YIT
dividends if it appears to the Board that  13a ol 12Y) alaal oas 130 415
they are justified by the profits of the 5, sid) 48 , ! b o8 a5l

o5l

13.2.3 If any Share is allotted or issued on @l b i ag o) ) asas a0 1) oy
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from a particular date or notat all or on e cala b5 3t gl Ll 0 g
H( \ particular terms, that Share shall rank a3 Al sgu) 4 1 ppdl lld
(& gal) for dividend accordingly. Al e e S|

3%
\b,‘)Q Sy, o= - -2
e of L
.f——'”” ........................................ A RS RRTEe 5
. - 'I'D)h\.
Du«:urneﬂu*"“’“De"‘L ........................................ -9 -8
o 838
12 s 11




CLASSIFICATION: C1 - CONTROLLED

U gisal

Jdie———sll 8)lj9
Ministry of Justice

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 Shareholder 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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The Company shall have a first lien on every
Share (and all dividends attributable thereto)
that is not fully paid. The Board may sell Shares
subject to such first lien to enforce such lien if
the due date for payment of relevant
subscription amounts has arrived and payment
is not made within thirty (30) days, after the
service of a written payment demand notice
being sent to the relevant Shareholder (or its
The

Company shall apply the sale proceeds to fund

registered nominee) by registered post.

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 entitled, upon written request and without
payment, to receive a certificate for his Shares.
Each certificate shall be issued under seal
(either affixed or printed) and shall specify the
class and number of Shares to which it relates,
the number and date of the approval 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
form 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

The Company shall not be bound by or to
recognize, a person as holding a Share (or any ) b 4l s TRl (s 4l pad &
interest in a Share) unless such person is the <3 lda el e ad Sl GLS 1YL (ag—u
registered Shareholder of such Share. The (- fialoacil ;& 148, 4l ;) Say ag )
Company may recognise any such interest or 13— sl Sal iy s oyl e lae L s 345
right at the discretion of the Board, in b alal)
accordance with these Articles.

17. RECOGNITION OF TRUSTS Sy Ay AN

The Company shall not be bound by or to e &bl sl 5l 51 BYLsd o jledS , all 5 S5 o1
recognize, a person as holding a Share (or any sl =8 Aal cae §f) ag—ul ala 4l pas &
interest in a Share) unless such person is the <3t s e aal e ad 3l LS DY) (ag—u
registered Shareholder of such Share. The G- fialoacdil 8 48,80y Sa ag—dl
Company may recognise any such interest or 13 s Sal —aiie; 5 ) palaa i 535
right at the discretion of the Board, in g il

accordance with these Articles.
18. REGISTER OF SHAREHOLDERS Crmablsall Jauu =Nk

18.1  The Company shall keep a Shareholders' Register ~ (seal—uall Ja w338, sl il a5 ol (o V-YA
("Shareholders Register’) in which entries shall <l sS4 33 ("Cpablal) Jau)
be made showing the name, nationality and place — Jl—S«s 4 —win g aal e J ol e i Il
of residence of each Shareholder, the number of e\JJ: LS PV ag—atf) 32 o g ALl
Shares he holds, his Share serial numbers, the J—S o—e & shaall i Ll y 4l bl dag—ul
amount paid for each Share and the date of sz Ly sl eall in g 5 ag—u
registration of such Shareholder and the date of <13 sl iy dawll b sl s &l a—l
removal of any Shareholder's name from the Sdadl

register and the manner of such removal.

The Shareholders' Register shall record all (oredlnall i B aguatl) 0 o AS Jad Y-V A

transfers of Shares
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18.3

18.4

19.

Title be
accordance with Article 12, by making an entry

in Shares shall transferred in
to that effect in the Shareholders' Register on
submission of a written statement of transfer
from the transferor (duly stamped, if so required
by the Government), but the Company may
demand an official authentication of the
instrument of assignment or official evidence of

the parties' legal capacities.

Should the Company became listed in Qatar
Stock Exchange or any regulated stock market,
the register of shareholders shall be managed
as per the rules and regulations applicable in
such share market.

CLOSURE OF SHARE REGISTER

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 Y1 ) e 35l =¥
20.1  With the exception of QatarEnergy (or an o) Ul i el Ll L
Affiliate of QatarEnergy ), Qatar Foundation, i sandinall datig aglallg Ay all JhE AL e
Qatar Pension Fund, the Ministry of acllldadall &l alall el Glaall 3258 a
Endowments, Islamic Affairs and Qatar ) oyl 5gedll s CalE s )l g gl ccililadly
Investment Authority (or an  Affiliate of Qatar i jlealdalsas, & Sl) e kS Slea
Investment Authority), no person or entity, shall sty o o yh ff jaa & ..,GV Ga Y (Ui
hold either directly or indirectly (or be 3. (el (e i saall AL 0S5 ) Lagd
beneficially entitled to) shares of a nominal .., L 4<, all Jle Ll (e /Y S by B
value exceeding 2% of the Company's capital. ., G oy ] e Bl B Y
For the purposes of this Article, a legal person, A, 58l y A Sl 5 sl b g L
its subsidiaries and companies under its cor.wt.rol‘ e dainadl )il ey faal g Liad & 45 yarw <iaj
shall be deemed one lpersFan and a decision 3010 L she y Ul Ll am gaal 133 51091 nn
passed by the Board in this respect shall be Al il
final, conclusive and binding on all concerned.
20.2 The Board shall have the right to refuse J—sad s Joauii (md y o o 3 )l0Y) e taal (3o YoY.
registration or transfer of any Shares if the A Lldaal LB o5 oY) s lae 55 8130 sl 4
Board determines that such transaction has aldl oagd WA sl
been carried out in breach of this Arlicle.
20.3 In the event that the Company is listed on  Lida,g 84s jaeiS il Cagal Joa 3 X
o s o AR 15 ot i Sy
Board resolution considering applicable rules gl s g el gl Ly 4820 551 etae s
and regulations, determine the ownership =% O—s Opadlosall iSle sl g J yandl
( ! gall \ percehntaie Zf non'Q:tf(’;iOZt‘;)fEthﬁEFS Ep 10 gl e (7Y 0+ ) () Cma sy G )
one hundred percen b r : P 3 i
< listed on Qatapr Stock Exchangoe oreosn aa:\i ol Sl gt S Mu)ﬁﬁuﬂd!
regulated stock market. ol pass
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CHAPTER THREE
COMPANY MANAGEMENT T8 50
21, POWERS OF THE BOARD S0 Calae Cliadla KR
Except for those matters required by these o sl oUaill 1a JSal 50 A 331 ety
Articles to be decided by the Shareholders, the &S &) 5 jla) aiaii ¢ panl sl 8 (e Lgd 2l 24y
management of the Company shall enjoy the A4S uill al 2l Giadl & 55 el il diall a sl
widest powers necessary to give full effect to ) 5,81 Odad sy ol S (0) Balll A A
the objects of the Company outlined in Article 5. sluae! (e sz (5} ) alaSa (s gl a5
The Board may delegate any such power to any ASH g 5 oY) ulaa
one or more of the Directors.
22, COMPOSITION OF THE BOARD 3 Galaa S8 =YY
221 The Board shall consist of eight (8) Directors, «eluac! (A) &lal sae (e 48 L1 5 jlaf ulas JS0 Vavy
seven (7) of whom are appointed by the Special  ualall aaluall J (1e agie el (V) datu Guai ok
Shareholder, provided that the Chairman and  Oasd &b Lain c a1 by sl () pgdar 0
the Vice Chairman are amongst them. One (1)  <ludlill 5 actEll Adall dugll J8 (a (V) 2l y seae
Director shall be appointed by the General e LaaYl
Retirement and Social Insurance Authority.
222 In the event that QatarEnergy transfers any 3 Gall 5f) 48l ag 5} A8all Hhd Cgm Ja FXy
Share (or interest in such Share) held by it, Jissd i il gl 3 Jgad ol Ld Gag o(pensd) ol
QatarEnergy may transfer to any transferee of <ileas Ga 5l (agad) clls 3 Gall ) 4l gt ol
such Share (or interest in such Share), any right (el g 48Uall jlai g Gllb 3 Ley) dilall jha 4ile
that QatarEnergy derived from such holding 23 as (8 o) camliilly (5,131 (s eloac
( \ (including QatarEnergy 's right to appoint .Jissil s Lexic o LS (L G giall ) agusd) b
@ﬂ‘ Directors), in proportion (at least) to such
Shares (or interest in Shares) as are
/k transferred.
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22.3 Inthe event that the total ownership percentage LA
of the Civil Pension Fund and Military Pension
Fund (of the General Retirement and Social & duelaiay! Ciluslill 5 aelull dalall Lell il
Insurance Authority) in the Company's share 4 sewa 438l g (52) 712 Jo 48580 Juasl ) aguid
capital falls below 15% (without prior approval 4l salall aeial g Daie o aldd) asbudl (s
of the Special Shareholder), the seat of the 3,2¥! (udas 8 Lielaial) Cilisedill y sell Lalall
General Retirement and Social Insurance oalall aabudl (N alisy e faad A 3l
Authority on the Board and the right to appoint
a Director to occupy such a seat shall be vested
to the Special Shareholder.
23 ELIGIBILITY OF DIRECTORS S0 (alaa plise Adal e
23.1  No person shall become a Director ifhe is either 3,13 sl gome may o (2l i Y Gy AEAR
less than twenty one (21) years of age or if he sl 4w (Y)) (e 5 aaly Gee o jae 512
has been convicted of a crime in breach of sl 4Vl 5l G A e d oy ol a8 LS
honesty or trust, or any crime referred to in the Lol Lo ety oy e A
Law.
232 Noperson shall (without the approval of the  (_alall saliudl 461 e e (0) st Y 52 ¥ YovY
fjpecial S‘hareholcier)‘b.ecome a board member ;. il il sl s 5 s
if by taking such position he becomes a board o et o )
member in more than: Tl b RGN ke i Tpmaan aatal
(a) two companies carrying activities Agitia Ay jlas Akl W 3 S s ()
r \ similar to the Company or its Affiliates 5 ¢ L sl S ) 4S8 Aatey
Lf,';}‘jj (b) three Qatari Shareholding Companies
A el daalie OIS 5 DG (=)
24. term of appointment and Vacation of Office of &3 —3)3 81 (u—1laa sl i) (i 5o -
Directors et
\. Y,
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241 Directors shall be appointed for a three (3)
yearly renewable term or such shorter periods o= £ Y) Jf eyl ,\ aaaill A LS Cl g
(being no less than one (1) year) as may be coalad) aabiall o ) 5E Lasus (Baalp (V) 4w
resolved by the Special Shareholder. Al maall U e A D GBLA el
Unless otherwise decided by the General & 3,0y Galas elmef A4y 520 gl
Assembly, Directors’ term of office shall expire 58 gma 38! Liadl 8 Sadaiall dalal) Lnaal
on the date on which the General Assembly Y s
convened in the final year of their term of office.
242  The office of a Director shall be vacated by such 8 1)8l5i3 0¥} pedas piae coaie mea
Director: Al Syt
2421 if he resigns; s il 13 AEARAR
2422 if he absents himself from three (3) lelaal(T)A 5 e capeill)  ¥-Y-VE
consecutive or five (5) non-consecutive (&) sl sl 8 IY) putad A dlaia
Board meetings (within his term of 3ie 3 3) 4 ek e Clclda
appointment) without an excuse being —_s—lae 4l jie i (4l
accepted by the Board; )l
2423 l’;;omtsmpgﬁitacl)f hiSmh?:J?hOIder revokes its P g Al aldl) aaludl a2l 13wy v
2424  on death or mental or physical disability s s Lilie addual 5 asli; aie £-Y-Y¢

permanently preventing him from carrying

out his duties.

In the case of a vacancy relating to a Director
appointed by the Special Shareholder, the Special
Shareholder shall have the right to appoint a

replacement Director (for the remainder term), to take

Ala) g3 ALl e 3 dniey Ens Lna
A IS

S8 e e )81 Gulas gune Caeaia graal 13)
Ja_ld'l Ll ‘aALuIAUJNG')CLJ oalall (nAL..uJ
ety (Aad) 5 yall) 50 (udaa B 4 S

CASLAN L) Dlaial el dss 5 ie 138U Al

effect upon notice of replacement being given to the

Company.
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251

25.2

26.

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 or alternate Director whom he
represents, so long as such proxy does not act

as proxy for more than one Director.
INITIAL DIRECTORS

The office of the initial Directors shall remain
vacant until so appointed in accordance with
the
appointment of at least three (3) Directors, the

these Articles. Prior to and until
operation, control and management of the
Company shall vest in QatarEnergy and such
persons as may be appointed by QatarEnergy

and notified to the Company and the Ministry.

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.
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28.  DIRECTORS’ RESPONSIBILITIES AND
LIABILITIES

29.

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.

DIRECTORS’ AND OFFICERS’ INDEMNITY

Each Director and other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses and
liabilities which he may sustain or incur in or
about the execution of the duties of his 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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311

31.2

31.3

[ s )

\

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

participate in a meeting of the Board or a

or his alternate Director may
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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321

322
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NOTICE OF MEETINGS

All meetings of the Board (including those for
which a provisional date may have been
agreed) shall be convened by a notice from the
Chairman or,
Chairman (if any), or any two Directors or such

in his absence, the Deputy

other Director as is duly authorised by the
Chairman. The Chairman shall further convene
a meeting by notice upon request by any two or
more Directors. Any notice shall be given by fax,
first class post or e-mail (subject to evidence of
receipt satisfactory to the Board), to every
Director at his relevant address for service in
the Company records, not less than seven (7)
days prior to the proposed date of such
meeting, stating the date, time and place of the
meeting.

The notice shall include: (i) a list of the agenda
items to be addressed at the meeting; (ii) in
respect of each agenda item, an indication of
whether a resolution is to be proposed for
adoption or other voting action is to be taken;
(iii) a summary of each matter and; (iv) where
practicable, any papers relevant to particular
matters to be considered at such meeting shall
be circulated prior to the meeting, to the
Directors.

WAIVER OF NOTICE

A meeting of the Board shall, notwithstanding
that it has been convened without notice or by
less than seven (7) days' notice, be deemed to
have been convened if each Director who or
who's alternate, shall have attended such
meeting or agreed in writing to the convening of

such meeting without such notice or by such

! shorter notice.
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34, QUORUM FOR BOARD MEETING

35.

36.

37

/

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

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

committee in whole or in part.

a power, authority or discretion by the Board
(including, without limitation, the power to pay
fees, remuneration, additional remuneration,
expenses and pensions and other benefits) and
that power, authority or discretion has been
delegated by the Board to a committee, the
provision shall be construed as permitting the
exercise of the power, authority or discretion by

the committee.
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( 39. DIRECTORS DUTY TO DISCLOSE (= 'giouatVl -4
INTERESTS
39.1 A Director who, to his knowledge, is in any way 4 ¢/ ; e
(directly or indirectly) beneficially interested ina s 5l sl JSi ol g JE éLI LieS daliag
contract, arrangement, transaction or proposal  as s —fa gl Jdad 5l a5 gl die (il
with the Company (or any Affiliate of the s leida) (8 ,—all dals i, 4 ) 48, il
Company), {otherwise than by virtue of his s 4lec o ww 5l 5 )1a) (alae 5 maS dbimi
appointment as a director, his employment or s AV Sl gf aal) Claias gl ag 1 48 gis
his beneficial interest in shares or debentures  4adi ye dS 3 5 4 4l LINA e 4l A8, sl dslaid)
warrants or other securities of or otherwise inor g 7Lyl ¢ (8Ll i olly 8l ds , sl
through the Company or any Afiiliate of the sl s Yl sudae glaial 3 situeS dallias dagh
Company including  QatarEnergy ), shall s il 5 siall a0 & ingad ye Y A Ly
declare the nature of his interest at the meeting  3_2Y!) Gudse 5 —ac a3iliy g g 3 dall o Jaladl)
of the Board at which the question of entering ! 4all—aal JoSll aaall e # 5 cay ol !
into the contract, arrangement, transaction or  ale e LS 13] ¢, sdiny ¢ laial df o 50 ulae
proposal is first considered. Such a Director 4l ol Al a4l 3 5 vvie Al 2l an g
shall declare the full extent of his said interest CAalaedl g Kiu g dalias
to the Board at the first meeting, if he knows his
interest then exists or, in any other case, that he
is or has become interested.
aay gl Cugay 5 Y1 udae gomal jean Y Y_rq

39.2 A Director may not vote on or be counted in the
quorum in relation to a resolution of the Board
or of a committee of the Board concerning a
contract, arrangement, transaction or proposal

to which the Company (or any Affiliate of the

\ Company) is or is to be a party and in which he
L‘gi_g.dl has a beneficial interest which is, to his
knowledge, a material beneficial interest
(otherwise than by virtue of his appointment as
a director, his employment or his interest in
shares or debentures warrants or other
securities of or otherwise in or through the
Company or any Affiliate of the Company
including QatarEnergy ), but this prohibition

does not apply to a resolution concerning any of
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39.21

39.2.2

39.2.3

3024

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
the
sub-underwriting of

a holder of securities or in
underwriting or

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
creditor  or

officer,  shareholder,

otherwise, 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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39.2.5 a contract, arrangement, transaction ar o-Y.14
proposal for the benefit of the ?
employees of the Company or any of its  l—ilaa 301 wa Sl 3 Lay) 4a
Affiliates (including any pension fund or i sLigll of 2ol mal y § 2oLl
retirement, death or disability scheme) ¥ saild i | jliial daiai ¥ ) (ol
which does not award him a privilege or  4uasaiall faldall sle JS8) Leaie
benefit not generally awarded to the 3 tagd
employees to whom it relates; and
39.2.6 a contract, arrangement, transaction or £ s —de ol Jalad 5l cap s gl ade ToYLTR
proposal concerning the purchase or dwads &l LY gl o) 13 1o sady
maintenance of any insurance policy for sl 51¥) Jalas elaci =l al oyl
the benefit of Directors or for the benefit <3 i Lay o a1 s 51 2l
of persons including Directors. Y0 sl glime
39.3 A Director may not vote on or be counted in the sl —lo Cisay 9 3 510Y1 L las o mal S5m0 Y L

39.4

sl

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

39.6

40.

40.1

sl

40.2

40.3

If a question arises at a meeting as to the
materiality of the interest of the Chairman or as
to the entitliement of 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 decided by resolution of Board
or committee members present at the meeting
(excluding the Chairman) whose majority vote
is final, conclusive and binding on all

concerned.

The General Assembly may by ordinary
resolution suspend or relax the provisions of
this Article 39 to any extent or ratify any
contract, arrangement, transaction or proposal
not properly authorised by reason of a

contravention of this article.
BOARD MINUTES

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

Directors dissenting from resolutions decided
by the Board shall, upon their written request,
have their disagreements recorded in the
minutes of the relevant meeting.

Board Minutes shall be signed by the Chairman,
the Managing Director (if any) and the Company
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41. APPOINTMENT OF CHAIRMAN AND
DEPUTY CHAIRMAN
411 The Special Shareholder shall appoint a 5 ¥ tae by el Al aal sl oy V-€3
Chairman of the Board ("Chairman”) and a ——U") 80 Galae gty o ilip o ")
deputy Chairman of the Board ("Deputy Y Gadae elime o e (Mt
Chairman") from among the Directors.
41.2  The Chairman and the Deputy Chairman (ifany) (35 O) osi ll cailig 8 1oy adae Gy sl Y-£)
shall remain in office for a renewable period of s il ALE i (T) S0 aal Lags e
three (3) years, or such shorter period (not less s Letwa (3255 (V) L je JEY) a0
than one (1) year) as may be decided by the s 53 pudae s ae (gf alays (alall aalwdl)
Special Shareholder. Any Director appointed to ~ sac Jje sl AlEiul 5 sy oy (ulaall 8 4isas
fill a vacancy on the Board created by the death, ¢ i sl Ll 5l Gudaall Lty IS 53016 1) ulaa
resignation or removal of a Director who was ol 358 g AL Bl ALl ady
the Chairman or Deputy Chairman shall also
serve in the capacity of a Chairman or Deputy
Chairman for the balance of that term.
413 A person even may become a Chairman or <l 55,03 (nlsa iy o was o ad &) 3ay v-£)
Deputy Chairman of the Company if by doingso  gearw (1S 5l s &S 5 8l 35 jlY) Judae ety
he shall become a Chairman or deputy (e s8I 3500 Gudase gy il o gusy olld vie
Chairman in more than two companies having . ki &g 3w )l Legllae ] Jae 0580 (€ 3
principal places of business in the state of
Qatar.
42, ROLE OF CHAIRMAN AND DEPUTY CHAIRMAN B (a9l s 90 -£Y

Figal

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
abide by the

passed by the Board and

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 absence. Board meetings and
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43.

431

4

4

432

General Assembly meetings shall be chaired by 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 act as the

Chairman.

MANAGING DIRECTOR

Appointment

311

3:1.2

The Directors may elect by secret ballot
one or more Directors to serve as
managing Director of the Company
("Managing Director").

A person may become a Managing
Director even if already a managing
Director of another company having its
principal place of business in the State
of Qatar.

Authority

43.21

\

Fisal

W

13.2.2

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

The authority of the Managing Director
shall be fixed by the Board who shall
also decide whether the Managing
Director shall have the right to sign on
behalf of the Company either alone or
with any other person.
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4323 The Managing Director shall report ax—i B
regularly to the Directors so as to keep 82y (b3 Sﬁﬂai@&“ 2
them fully informed as to the 5l e J Sl iy allat,l bl
management of the Company and the s pi—SagLglisalsds , 2l
state of its affairs and shall provide .Lagslay 3l 5 L5yl asladll
them with such information and reports ~ J-Ssgll alaely coatiall o ) o il
as they may require. The Managing el—aic¥ 4S, all L& miliy 5 oyl
Director shall prepare for Board 4—lailer syl w e}«
approval, the management and By elae

operating structure for the Company, as
required by the Board.

44, BOARD TO APPOINT SECRETARY ) ASla) s -t

The Special Shareholder may appoint a i il )8 salall aalwall gl putadl j2ay
secretary of the Board ("Company Secretary”) G- 5 il (S il ju fpal) Gulall jas sl
for such period and on such terms as it may 13 il ol 4] jeauy dla h ol byl
decide and may revoke such appointment. The 8 S al gas Yl (e lae 5 Sy 2wl
Board shall decide on the duties of the Aladla 2 gy A8l
Company Secretary and on the scope of his

authority.

45, REMUNERATION OF DIRECTORS Bl Lalaa plias Clilss “£B

451  The Directors shall be paid such remuneration  ai ¢ 12y patase elael ) ol 88. adai Y=o
as may be determined by applicable Law and  aizs Lg Jg—enall ol g Uty 553 3 Ly laa s
requlations, subject to approval by a resolution sy Aelall dmaall (e ) 48 s g L i 3
of the General Assembly. Directors may receive  § s—hie il o 5 oY1 e lae slaei Jypoan

{ \ a lump sum in the event that the Company does 4 se Lia 5 «Laly )i 48, 80 3 8a% pre ddla 8

gl not make any profits, subject to the approval of Sl dalall dgeaall

the Company's General Assembly.

452 | The reasonable travel and accommodation eleact A siaall (Sully indl CadlSidS , il anud Y-to
costs of Directors (and their alternates and < lelaia¥) ) giand (ag301S 552632 5) 3 laYl Galaa
proxies), as determined by the Board, in SO Gelae s Lesa
attending meetings, shall be reimbursed by the

» Company.
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453 The Company shall not grant any loan or _:J | i o Ssm Y v.to
security to Directors or any person (other than - _‘ Hbéé\" foay1 Lulsa limc
the Company or any Affiliate of the Company) Alais Xowic a1 Ly s,
connected with such Director, unless first el e daall Lmaad) 38 5 o)
approved by the General Assembly.
46.  ANNUAL REPORT 6 $haadl A 41
The Board shall prepare the Company's annual iy g i udl A8 5 D 5y 5 Y e lae 2 sy
report and provide a copy of such annual report - sl ol ) 7R IR [ G- E RO
to Shareholders within three (3) months of the L Jleds o J<ddgs e o i () 5 s
end of each Financial Year. Such report shall = lsa 4o s d bl 0 g8l 50 5l 13 ey
include financial statements, board’s report on  JL_di L S ja53S > il 3 1aty g2 115 V)
the company and its financial status, and the full 4l ;e J WS Gl wall 83 oy 5 iy
text of the auditors’ report regarding the report's  — &0 1 38l oi o8l Joaad
concerned financial year. A copy of such annual  A—eeall pldal N seall jla bl ae g 5idl
report shall be included with the notice of 00 Bald) s e Cpeabisall 1 s jall dalall
Annual General Assembly sent to Shareholders
under Article 50.
CHAPTER FOUR & Juadll
THE GENERAL ASSEMBLY Aalad) dunaad)
47. ANNUAL GENERAL ASSEMBLY A giad) daladl dmanll -5V
471 A General Assembly shall be convened by 3,151 ulae (e300 con ga el donanl) 2o o) V-£Y
the Board and held at least once every g bl ) Lo JS J8 e saaly s e adady
year (at a date and venue determined by ! 4300 alys 5l Gadae sanay 20 LSl
Egadl the Board and notified to the Ministry), &fba) Ll digs e e (1) Aasl J3A (35040
within four (4) months of the end of the sl sUadll 13 sasy ("4 gl dalall Lneal)
Financial  Year  ("Annual  General Adumes JS5 oy alal Leelal om0 Dol )
Assembly"). The procedures to be A ddle
followed for convening and conducting
each Annual General Assembly shall be
those set forth in these Articles.
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472  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 L ¥l ol wsdS, il sl ey Sl sl
amount of dividends to be distributed to . lae~, ey i Seall s Sl
Shareholders, determine the appointment and  3__is1, g 7L W a5 ol s oy
removal of Directors and/or Auditors where JOL- W T ORI % STV fa g ik

relevant, determine the remuneration of the el aady Slall Eae i
Directors and appoint auditors for the period up
to the end of the next Financial Year and

determine their remuneration.

48. EXTRAORDINARY GENERAL ASSEMBLY Adall i Aalall dmand) -§A
Subject to Article 9.5, all matters to be referred < ) se¥1 A8S Jlati ((0-3) 5alall Blel se aa
to the Shareholders for their approval other than Ll agiidl s o Jsamall fpsalidl e L o
those considered at the Annual General dslall imanll 4 i Al sell G o
Assembly shall be referred to an Extraordinary — :<lld o Lo ipalall e Aalall daaaal) ) o2y 5l
General Assembly, including:
(i)  amendment of the memorandum of gty dS )il Ly wlia e Jo a3 (i)

association of the Company or its ¢ gy
Articles;

(i) increase or decrease in the Share ¢S 5l Jla Ll s i 30y (@)
capital of the Company;

(iii) extension to the term of the Company; ol 438l Bae dad (<)
or

(iv) any sale, dissolution, liquidation, elisiel o iiai gl da o i gl (&)

reconstruction or merger of the A8 Hall med 4
( . Company.
gl
PLACE OF GENERAL ASSEMBLY Aalall dpaall clelaial die (S 254
MEETINGS

All meetings of the General Assembly shall i 84 slall & naall Sl claial A4S 2 bl
be held in Qatar. The meetings of the iy J3a e dlall dmaall s Ge j5 s
General Assembly may be held by means s ai by alll Gy d el d il
of modern technology in accordance with AR BT
the controls set by the Ministry.
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50. NOTICE OF GENERAL ASSEMBLY =G
50.1 Assembly by Board Yo
A General Assembly shall be convened by a notice 312y Galae iy e sla 3L Adlall Lpnaall dias
from (and shall be chaired by) the Chairman or, in  4be Alls 3 5 3501 Gudae Gat ) plaia) el s
his absence, the Deputy Chairman (if any) or such ~ s—ac &bl (225 ) 3oy Gedaa ity aiS
other Director as may have been authorised to do ) 08 e Sl aLall Ay i o HAT5 1) e
50 by the Chairman. A notice to attend the meeting  asea Sl Liis i€l 3ol am g 20 5 510W) (ulae
of the General Assembly shall be electronically o s cddall Lmanll plainl jpumal raaloll
made to all shareholders on the websites of Qatar s &Y adsall g o Jall (35wl 35 iSIYI ad all
Exchange and the Company and shall be published — 4lss 430 g3 Adia e A GOy 5 pha e g A4S 000
in a Qatari daily newspaper published in Arabic or  «alall 25 (g Al Ay 5l ol A el Al 5 50l a
otherwise by any other means of notification before sl g dalall Laeall 2823y 2aadll ae gall J8 llbg
not less than twenty-one (21) days prior to the A e Lag o pdie
proposed date of the General Assembly.
502 Notice Contents Jad) ¢ ganaa Y-

5024 The notice shall contain: (i) the time, o e Y1 (e 2 ol Caay \_Y-0.

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;
(iii) 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
indication of whether a resolution is to
be proposed for adoption or other voting

action is to be taken.

£0.2.2 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

el aiat) Gl Say Sy iy (V)
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51, REQUISITION OF GENERAL ASSEMBLY -0

51.1  Assembly by Shareholders V-2
A Shareholder or Shareholders together holding at vy _, 4 €loy 53 1 paal il o aalall 552
least (10%) of the Company’s share capital may o k<, &l JL s d,fl) s (Z‘ ) O—= J—i
require that a General Assembly be convened. sl oS olaaBUd lall L alall & manlisgen
Shareholders representing at least (25%) of the (/Y2) e Ji ¥ Lo ptiay ol panlsdll
Company's share capital may require that an Al gl 5503 alle S )l Js el (e
Extraordinary General Assembly be convened in Mg ‘r"'"h el Uiy o iaS Lpslalt
accordance with the provisions of the Law and the Al ! @!}mj cstl
regulations in this regard.

51.2 Assembly by Auditors Slbuall Gi81a 38 o pladall b Y-0)
The Company shall convene a General ©+ sl ALSal Ly i ale 4 pnan 48, 1l 2 83
Assembly in accordance with the provisions of Ll bl giag calla 13
Article 50 if so requested by the Auditors.

51.3 Assembly by other Persons CrAT Galddl U8 fa plaiay) Gl y-o!
No person or authority may convene a General s die Gl dal w4 5 pad & 5V 55 Y
Assembly other than as provided in Articles 50 5 ©+ gfaldl B adle papaie g Lo D dale
and 51. .o

52."\ QUORUM FOR GENERAL ASSEMBLY alad) daad (A sl -o¥

Ljfiyd‘ The quorum for an Annual General Assembly 5 & si—ul) dalall Lmeall gl L ail) S5y
and for an Extraordinary General Assembly  (:—alall jpeaalwall e dple il dadall dpneall
shall be Shareholders present in person or duly &Ll Gt o Slag i iy Gafiiad) ) Las
represented by proxy and holding not less than &l Ja s caguSl a1 dadll e ) e (Vo4)
fifty percent (50%) in nominal value of the 4 @susglaia¥l 2 Mae jalsll sl oS,
Shares, provided always that the Special gl B Cypailly ) guaall
Shareholder is duly represented in such
meeting, is entitled to be present and is entitled
to vote at such meeting.
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53.1

gl

.

.

RIGHT TO ATTEND AND VOTE

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.

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

these Articles in this regard.

~

Onaalaall Jais o dais) 2 (agele ) gandll
alad) A gmanll sliadl o gy 3 Jglaill plgiil 2
el 5 L gl a gy e gl dadly alally
meall plaial jyama 8 Gall (Jpaall s
EUCW{ RPN PR, JPT RN | [ L B 91 PR WP\ PA
A a Yl agal g a oY) e tae el )
Wl dal e a e VW gl n El L gile
13) dalall Apmanll I WL SHaY) 8 4ta gyl
S gaaill 8 Gall Aty daYI L3S e )
e A sadll Cle g gall oty il -8l e
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53.2

54.

55.

sl

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

i -l ke
1 L dlg s wall sl oyl e gl iy
Ladihads gl aiall 4 mne o8 gl y eyl
Ol aL Sl Ly i a e ale | e
plaill sl Sal aa (el Layy ol s o8

Lobalh a6 )

Q\Jlﬂ‘

o S el ) Aalall Apmandl 8 ) pEN 2 A
L dalld maall gldngn M dalld maal)
Cpadld) il ol Ayl A le YU (Rl !
el G a5 ¥yl (Bl i (g 5ualad)
i il Y e pads plaia¥) 6y gaalll

Adle Syl

Jata 8 A i) o e gl gl e

Jlasy)
6 5 e gain go &) Aalall Lpmandl i o Jga Y
Gl g ol Lo plaia¥l Juael Jgen Ao dajaall | 5al)
Al pgail) o (710 +) Alally ppnseds L Sl
e gl s 3 g mally ol gus) el plaiall 4
s il g papall 138 Sy e (S D
Lmandl aaias o Jam W Sl alall aaldl 38
i) § g gall 138 g aady ) 8 gl Aalal)
Al dmaadl Hal pladal sie Vil 4t ol ey

- matter may not be the subject of any resolution
of the General Assembly without first convening (o) Bkl & L) JladY) HlSal s g
a further meeting of the General Assembly in
accordance with the notice provisions set out in
Article 50.
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56.1

56.3

sl

\

PROXY OF SHAREHOLDERS

Any Shareholder 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.

56.2 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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57 RESOLUTIONS BINDING

58.

Fsad

\

The Board shall cause minutes to be kept of all
resolutions and proceedings of the General
Assembly. Such minutes, insofar as they relate
to any matter in respect of which a Shareholder
is entitled to participate and vote, shall be made
available to each Shareholder upon written
request. A resolution of a General Assembly
passed in accordance with these Articles and
recorded in such minutes shall be binding on all
Shareholders, including those who did not vote

in favour of such resolution.
CHAPTER FIVE

AUDITING
AUDITORS
The Auditors of the Company, who shall be a
reputable internationally recognized firm of
independent accountants registered to do
shall be

recommended by the Board and appointed

business in the state of Qatar,
annually for a term of one (1) year by the

General Assembly.

Auditors may not be appointed for more than
three (3) consecutive terms unless otherwise
decided by the General Assembly. The Board
shall provide the Auditors with all information
reasonably required by them to compile their
reports within two (2) months of the Company's
Financial Year end. The Auditors shall have full
access to the Company's books and records.
The Auditors shall provide a report on the
Company's accounts prior to the relevant
meetings of the Board and the General

Assembly in accordance with applicable rules

and regulations. The Auditors shall attend the
{ Annual General Assembly (to be convened

elisaalce L€ 3ays dalall dpmanll ) 1l
el st e g3 LY sl e
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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.

59. FINANCIAL YEAR allal) 4 -04

The Company's first financial year shall g —edS ol 1414 Qi d Wila 3
commence on the date of its establishmentand  Aiwll (e & (b0 jre VY 8 gy Ll
shall end on 31 December of the same year. & s pi ) - Ll oy Al Al o
Thereafter, the financial year shall commence ("Rl Ay Gle JS e sresns T
on 1 January and end on 31 December of each

year ("Financial Year").

CHAPTER SIX Cudlad Saal
COMPANY FINANCE AS yal) Agle
60. BOOKS OF ACCOUNT cilluall ks S

The Board shall cause to be kept and sl @ayl . los ¥l petae Jaay
maintained proper books of account and Jipllolasla el iy e da e Sla g
records which shall be prepared in Qatari Riyals (= %l agianm wab)yua daxiy g bill
and shall give a true and fair view of the AS ) CBlalad (9 9

Company's affairs and transactions.

Figal
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62.

Fisal

<

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
Company’s interest, provided; however,
that prior to undertaking any review of the
Company's 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.

harm the

books or

PRESENTATION OF ACCOUNTS TO
SHAREHOLDERS

Annually, the Board shall prepare and
present to the General Assembly (which
shall be convened within four (4) months
of the Company's Financial Year end) at
least twenty one (21) days before such

General Assembly meeting and
publication in a Qatari daily newspaper
published in Arabic, profit and loss

accounts, balance sheet, a report of the
Board (relating to the financial status and
affairs of the Company) and the 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
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commercial confidence. Subject to any % g}t 5 9L e i ia
. . o — o =
confidentiality restrictions imposed by the ‘.5()?-/ gl
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.
63.  BIANNUAL ACCOUNTS 4y g Call) bl e
The Board shall cause (once reviewed by —i—wai Jle p i slac] e 50y (udae Jeny
the auditors) a biannual financial reportto -ty (Clhlwsll S8va 18 (o dinal e 2T) (2 gin
be published in accordance with the ,Adeall il gl glll g o gilall s
relevant Law and regulations.
64. RESERVES cllaay) i
Prior to recommending any dividend for (.., . 0 e 2Uf Al s A aa il Jd
distribution to Shareholders, the Board shall il clllaa¥) sawaii s oyl sdss Cpacay
ensure proper reserves are established in Ll ;jld cila) a6l 5 aasdll y LY e gaady
respect of depreciation and renovation, labour il ¢ A% Ay il ) e glal) SURLGSY
law obligations and any other voluntary or At gl Ay g e 5 ylaY Gulaa la yiiay
statutory reserves considered by the Board to
be necessary or appropriate.
Fsal
4
—_._J'_u--
s s ( At Y‘W/MM/)
........................................ -3 B e e pre -
\ b)Y Q
J_\,/'d vice -6 5 s -4
Ainistry of ]u_sw
w-"w')o
T nepsl -9 -8 7
&+ o Dept
atio
Doame” o T —— T T




CLASSIFICATION: C1 - CONTROLLED

1/& g iga

da\_—_ﬂjl 8 )ijg

4
>4
()

BT

L Ministry of Justice w D7J‘D‘§D
cevnreenens) p0 (g0 e State of Gatar« »—_bas d_Jps A ‘Jy‘

65. OTHER ACCOUNTING MATTERS

65.1  Accounting Principles

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

65.2 Payments and Distributions
All payments by the Shareholders to the
Company in respect of subscriptions for Shares
or any other payment shall be mads 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.

CHAPTER SEVEN
WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY

66. WINDING UP

66.1 The company shall be wound up upon the

e

\ occurrence of any of the following events:

Fisal

56.1.1  the expiry of the period fixed for the
duration of the Company, including any
extension approved pursuant to the
Law;

B6.1.2  the passing by the Board of a resolution

recommending the winding up of the
Company and the adoption of such
resolution of an

resolution by a

Extraordinary General Assembly; or
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66.1.3 the issue of a court order dissolving the

Company.

Any resolution of an Extraordinary General
Assembly to wind up the Company shall appoint
and define the powers of the liquidator and
specify the manner of liquidation.

67. AUTHORITY OF GENERAL ASSEMBLY TO

CONTINUE
The authority of the General Assembly shall

remain until the Company is dissolved.

CHAPTER EIGHT
MISCELLANEOUS PROVISIONS

68. AMENDMENT OF ARTICLES

Subject to Article 9.5, these Articles may be
amended from time to time upon approval by
the General Assembly.

69. QatarEnergy PROVISIONS

In particular the General Assembly may resolve to
include special provisions for QatarEnergy 's
benefit, (including provisions to apply in the event that
QatarEnergy ceases to hold the Special Share or a
majority of the Ordinary Shares). Such provisions may

include special rights to appoint Directors, the right to

\ approve resolutions of Directors and/or Shareholders

as well as the right to approve or veto certain actions
of the Company.
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70. NOTICES SAffa‘H'Sr\'\';‘ &l ladyl Y
70.1  Form Ll 1Y
All notices and other communications given or made <YL s & jla Y1 4SS 15 S5 ol ooy
under these Articles shall be in writing in either the sl 132 o pos Al ya) gl dgan gall (o 1 AY
Arabic or English languages and shall be determined A 3alsi¥l o A u jall o ialll gl dad oLy
to have been properly given or made if (a) personally el () 13 il jf o Cogag 2 L il 4 iy
handed to an authorized representative of the person saddll e (yagdall G gadall ) (i J
to whom given, (b) sent by prepaid postage, el Al i
registered (return receipt requested) mail, or () a—e) Leaie  siadll Jawedl a5l il i (o)
transmitted by facsimile with confirmation of receipt, <l i (z) b ¢(a— all AW Jad) (o 1l
in each case to a person at its address for service as ol Ada J-S 830 WY 2 Slia o psL L
it may have notified to the Company, such address in (3 3-S39 48 &l ) aLalaslge o qad )
the case of QatarEnergy being as follows: teb LS ARl lad Alla 3 () giadl 120
If to 1Q: okl dlelia 1 dls jo ZalS 1)
INDUSTRIES QATAR: R AT T |
P.O. Box 3212 YLy o8
Doha-Qatar St hagl
FAX NO. +974 4013 9750 ceAVE EaITAVe L Ul
70.2 Effectiveness i AR
Notices and other communications given in sl LG & ga ol B i g ol i) () 550
accordance with Article 70.1 shall be effective 4l Ju pall (L s LSl 2 (1) 52l Y2V
( . \ (a) on receipt by the addressee if personally e ()2l i o Lads cudd w1
(3 gall delivered or transmitted by mail, and (b) on Sl Ll ) o 150 adl Jow el 1 Ll )|
transmission to the addressee if transmitted by ~ J—eall el ol 8 (maall o Slill 4 )
1 facsimile (with the correct confirmation) during a3y 8 b 4l Ju padl lSa ) Aalie )
normal business hours at the place of the & 8lgllo ) o313 St el & Al Jaall
addressee or, if so transmitted outside such daadl el
hours, at the opening of business on the next
business day at such place.
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These Articles are executed in four (3) counterparts; one
(1) copy shall be delivered to the Companies Control
Department of the Ministry of Commerce and Industry, one  4alll ; jaall Gaill (g (iajlad aga g Alls 854S, 1) jie 8
(1) copy to the Authentication Department of the Ministry — aaiag ¢ b/l alail) 3 4y jall Aallly el Gaaill 5 4 ulasy!
of Justice, , and one (1) copy to the company. In the case Skl 51l e Gl 5 Ay jall Aallly ) jadll il
of conflict between the English text and the Arabic text of
these Articles, the Arabic text shall prevail.
For oe
INDUSTRIES QATAR Q.S.C (J,g_@_ui) Uk Gilelia 48 4
By: s s
/7
ﬂ/ Vs ks
Name: Saad Sherida Al-Kaabi Sl oy (e Ja)
Title: Chairman of the Board I alaa (i g rAdeal)
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