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1.1

A. Definitions
words and phrases set forth below have
the meanings assigned to them as follows:
“Affiliate” means:

(a) in relation to QP (i) the Government

(so long as QP remains a Government
Corporation) and any company (other

than the Company) in which QP, the
Government or a Government

Corporation, now or hereafter owns or

controls, directly or indirectly, fifty
percent (50%); or more of the

shareholding entitled to vote in the
election of directors or, if there is no
such shareholding, fifty percent (50%)
or more of the equity share capital of
such company, or (ii) a Government
Corporation (so long as QP remains a
Government Corporation); and

In these Articles of Association, the
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(b) in relation to any company not covered by
sub-paragraph (a) of this definition, such
company’s ultimate parent corporation, if
any, and any company in which such parent
corporation or such company (as the case
may be) now or 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.

“Annual General Assembly” has the

meaning ascribed to it in Article 46;
“Articles” Articles
Association;

means  these of

“Auditors” means the auditors of the
Company duly appointed from time to time;

“Authorities”

means, together, the Ministry
and the QFMA;

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

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

“Company Secretary” has the meaning

ascribed to it in Article 43;

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

“Controlled Affiliate” means:

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

(b) in relation to any company not covered by

sub-paragraph (a) of this definition, any

other company (i) in which the first
company now or hereafter owns or
controls, directly or indirectly, ten percent

(10%); or more of the shareholding entitled

to vote in the election of directors or, if

there is no such shareholding, ten percent

(10%) or more of the equity share capital

of such other company or (ii) that

otherwise Controlled by the first company;

“Deputy Chairman” has the meaning

ascribed to it in Article 40;

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

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

company established pursuant

provisions of any decree,
resolution, rule or regulation that is operated by
or subject to the control of or direction by the

Government, and any other company which is
an Affiliate of the Government;
“Independent Director” has the meaning
ascribed to it in Article 2Y;
“Law” has the meaning ascribed to it in Article
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“Listing Rules” has the meaning ascribed to it

in Article 12;
meaning ascribed to it in Article 9.2;
“Managing Director” has the meaning

f_‘-\ ascribed to it in Article 42;
e —— | “Ministry” means the Ministry of Commerce
and Industry or such other Government entity
as is authorised from time to time to administer
the Law;
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“Ordinary Shares” has the meaning ascribed
to it in Article 9;

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

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

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

“QFMA” means the Qatar Financial Markets
Authority;

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

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

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

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

“Shareholders’ Register” has the meaning

= | Jascribed to it in Article 18;

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

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

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

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

1.2 Interpretation

1.2.1  Generic Terminology

In these Articles:

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

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

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

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

“including” shall be construed as including
without limitation;

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

1.2.2  Number and Gender of Terms

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

1.2.3  Descriptive Headings

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

1.2.4 References to Articles

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

CHAPTER TWO

COMPANY INCORPORATION

2. FORMATION

The Company is a Qatari Shareholding
Company organised pursuant to the provisions
of these Articles and the Commercial
Companies Law No. 11 0of 2015 (the “Law”).
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3. ARTICLES BINDING
SHAREHOLDER

These Articles set out the rules and regulations

applicable to the Company and its

Shareholders. Each Shareholder shall be bound

by these Articles and the duly adopted

Resolutions of the General Assembly.

ON

4. NAME

The name of the Company is Mesaieed
Petrochemical Holding Company Q.S.C.

5. OBJECTS OF THE COMPANY

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

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

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

to participate in the management,
coordination, operation and financing
of the Company, any Affiliate, and/or
any company or person in which it
holds shares or has an interest or
commitment;
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5.1:8.

to provide support to QP Affiliates or
the Affiliates of Third Parties related
to QP;

to  own patents, commercial
businesses, franchis/heres and any
other rights, and the exploitation and
lease thereof to or for QP Affiliates or
otherwise;

to own tangible and intangible
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;

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
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( 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 paid-up capital,
and to purchase, redeem and pay off
those securities;

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

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

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

5.1.12. to carry on any other business or
activities that are unusual to or may be
catried on by companies involved in a
business similar to that of the
Company and/or its Affiliates; and

'( \ 5.1.13. to do any other act as if a natural
&
sl person.
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5.2. The objects specified in this Article 5
shall be regarded as independent objects,
and are not limited or restricted by
reference to, or inference from, the terms
of any other paragraph or the name of the

Company.

6. HEAD OFFICE

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

7. TERM OF THE COMPANY

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

8. INCORPORATION

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

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

8.3. The initial subscriber shall use its best
endeavours to procure the issuance of a

decision by the Minister of Commerce
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And Industry satisfactory in form and
substance ratifying the establishment of
the Company as promptly as possible
after the issuance of the commercial
registration  of  the Company.
Nevertheless the Company shall be
deemed to have been formed and gained
jurisitic personality from the time of
issuance of its commercial registration
from the Ministry.

CHAPTER THREE
COMPANY CAPITAL
9. SHARE CAPITAL

9.1. Share Capital

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

Shares").
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9.2. Subscribed Shares

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

9.3. Changes to Share Capital

Subject to Article 9.4, the Company’s share
capital, may be divided, increased, reduced
and/or otherwise modified by a Resolution
passed at an Extraordinary General Assembly
in accordance with these Articles. Subject to
Article 9.4, all or part of the issued share
capital may be redeemed by a Resolution
passed at an Extraordinary General Assembly
in accordance with these Articles.
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9.3.1,

Redemption of issued share capital

The issued share capital of the Company may
be redeemed by a Resolution passed at Annual
General Assembly of the Company in
accordance with these Articles.

9.3.2.

Paid up share capital

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

9.4,
9.4.1.
9.4.2.
9.4.3.
Figal k
(a)

The Special Share

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

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

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

The amendment, variation or
removal, or alteration of the
Memorandum of Association or any
of the following provisions of the
Articles:
Article 1, to the extent of the
definitions of “Government”,

(1)
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(b)

(c)

(d)

(e)

&)

(i)
(iif)

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

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 10.2.5;

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 10.2.9);

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, vary or
terminate any of the provisions of (a)
the memorandum and articles of
association of any of Qatar Chemical
Company Ltd (Q-CHEM), Qatar
Chemical Company (II) Ltd (Q-
CHEM 1I) and Qatar Vinyl
Company Ltd Q.S.C; or (b) the joint
venture agreement made between (1)
QP and (2) Arkema S.A. and (3)
Qatar  Petrochemical Company
Q.S.C. dated 8 January 1997 and
thereafter amended pursuant to
Addendum No.1 dated 21 September
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9.4.4.

1998 and Addendum No. 2 dated 14

December 1999; or (c) the joint
venture agreement made between (1)
QP and (2) Chevron Phillips
Chemical Company LLC and (3)
Chevron Phillips Chemical
International Qatar Holdings LLC
dated 24 June 2001 and thereafter
amended by restatement pursuant to
an amended and restated joint
venture agreement dated 13 June
2002, amended pursuant to
Amendment No. 1 dated 30 June
2003, Amendment No. 2 dated 30
December 2003, Amendment No. 3
dated 31 March 2004 and amended
by restatement pursuant to an
amended and restated joint venture
agreement dated 14 July 2005; or (d)
the joint venture agreement made
between (1) Qatar Petroleum and (2)
Phillips Petroleum Company and (3)
Phillips Investment Company dated
16 November 1997 and thereafter
amended pursuant to Amendment
No. 1 dated 11 November 1998,
Amendment No. 2 dated 25 August
1999, Amendment No. 3 dated 26
January 2003 and Amendment No. 4
dated 11 May 2010.

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

variation of any of the rights attached
to the Special Share.
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9.4.5. The Special Shareholder shall be
entitled to receive notice of, and to
attend and speak at, any General
Assembly or any meeting of any class
of Shareholders of the Company.

9.4.6. Other than as described in these
Articles, the Special Share shall rank

pari passu with each Ordinary Share.

10. ISSUANCE AND SALE OF SHARES

10.1.  Sale of Existing Shares
10.1.1  The Company or its Shareholders may
at any time offer or sell less than
twenty percent (20%) and up to
seventy percent (70%) of the Shares
(or such greater or lesser percentage
as the General Assembly may decide
from time to time) to specified
persons or entities or to the public
(including Qatari nationals and the
Selected Institutions). For the
avoidance of doubt, article 76 of the
Law shall not apply to the Company.
10.1.2  In the event an offering is made to the
public, the Company shall deposit a
public offering prospectus with the
Authorities, following which, an
advertisement publishing the public
offer shall be published in at least two
(2) Qatari daily Arabic newspapers for
at least one day prior to such offer
becoming open.
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10.2.  Increase of Capital

10.2.1 Upon the approval of the
Extraordinary General Assembly and
subject to Article 9.4, share capital of
the Company may be increased.
Subject to Article 9.4, any share (or
class of share) may be issued to any
person or entity at a premium and with
such rights and/or restrictions as the
Board shall propose in accordance
with these Articles.

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

extended as decided by the Board.

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

10.2.4 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
(i) in any event within five (5) years
of its issue. Any initial instalment
payable on subscription shall be no
less than twenty five percent (25%) of
the Company’s total nominal share
value, unless otherwise decided by the
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10.2.5

10.2.6

10.2.7

Shares  issued for  non-cash
consideration must be fully paid, on
terms approved by the Board. While
QP remains the sole Shareholder,
Shares may be issued for non-cash
consideration without requiring a
formal valuation of the consideration
to be provided and shall not require
the approval of existing Shareholders
or of the General Assembly under
Article 10.2.1 and for the avoidance of
doubt, article 158 of the Law shall not
apply to the Company. If QP ceases to
be the sole Shareholder as a result of a
transaction or a series of transactions
which requires the Company to issue
Shares for non-cash consideration,
such Shares shall be first valued by an
independent  and appropriately
qualified expert appointed by the
Board. For the avoidance of doubt,
article 158 of the Law shall not apply
to the Company.

Subject to Article 9.4, the General
Assembly may decide to allocate new
Shares issued in accordance with this
Atrticle 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 Resolution
under Article 10.2.1 may authorise the
Board to determine all the terms of a
share issue including the amount of
the increase and the price for issuing
the shares. The General Assembly
Resolution may also waive the
Shareholder’s priority of subscription.

Bl pend! dad LS piy any o,r,\.\
Gy g e o e b la)
dl}.l: _3_)‘3}7*@&&43:.345.“.1:}}:]1
paluaal J 5 ll L )5 31 5 il
ase Jilie agul) laa) sag cam gl
el i Gy ety f g0 oai e
B ge s by ol Gagall e
C}m‘,ﬂj 1,00 e ol o gay dalall
VoA Balall plSal Gakati Y il Cuindy
Al el s A A0 e o gilall o
Ualae dasii dus ol aalisall Jp il L
Ol 485l 5 amy eBabaall e Al f
b ol e age Jiie Legad jaas
o3 U e pgu) Aad i Y f 313
i e Gamy uilie IS8 Ja e Jiiie
Y ol Ciiaty - g gll 510 Gulae
e Ol (e VoA saldl HlSa Gula
48,4

Z\,!a.nq..ﬂ i €,1 u‘:\l}‘.n.l‘ 3Lc.|_).¢ o M.X Y

s gl panads [ o Ll

33k Gajal Ve okl adgd iy jaia

GAIHS 234 b ped gligin

S 15 AL e o sl
ALy 48 gl il g

balall Cungay Aelad) Amanll @ VY0
adlall 5yl alae a2 1,Y,0 .
Lead Ly pgena¥) laa) da g 8 A8lS ayaay
danlly ol pen p a3l dag
syl ce J G Leie )i dalall

Ol (paalindll iy




(]
e LA L Nt

(" 10.2.8 No Shares shall be offered for o ESN agal & Gmse Soms ¥ A0 )
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offered at such premium as is kY

approved by the Board. '

10.2.9 The General Assembly may, subject sslall sle| 1o g Aalall Lmaall jeay 9,70
to Article 9.4, decide to reduce the S ,all Je Ll (mdas i of of,9
Company’s capital and redeem the pend) ae) S, 1 agal) sl s
Shares (other than the Special Share) o O Aalall gaadl 4, 55 13 (ladl
to the Company if'it is decided by the Ladie i cleflaliial jlad 4,20 Jl
General : Assembly‘ that t_he Gl S 4_“;_“ B gs ¢ 2S5
Company’s share capital exceeds its 6,4 sl sle) e as €18 o Ll

needs or, where a loss has incurred, in |’ > gl
which case the General Assembly oladl) Augill 2a ) Ut A
may, subject to Article 9.4, reduce the 5 A giall
Company’s share capital to the level

of the actual value available.
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11. LOAN INSTRUMENTS AND SUKUK dgall 5 g il cilain 1Y
11.1. - The Company may, upon the approval o ialall dmasll 48l gay S8 32y ),
of the General Assembly, obtain debt il J<i Al g @ e Jasd
finance in the form of negotiable loan | XU JEP WA | il ALS g 8

pottes, bonds, sukuk, securities ortother st o g 58l 33 oAl gl i ol
instruments  on  any erms B, b by
recommended by the Board.
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(i gal) terms determined by the General :
Assembly.
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FORMALITIES
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12:3.

12.4.

shall comply with any mandatory
regulations  governing companies
listed on the Qatar Exchange, and any
amendments thereof and/or any other
regulated stock exchange on which the
Company is listed (“Listing Rules™).

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

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

terms of issue.
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12.6.

(iii)

(iv)

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

(i)  if made in breach of these
Articles;

if a transfer relates to Shares,

(ii)
not fully paid;

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

if Shares are mortgaged or
subject to court order.

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

13. RIGHTS ATTACHING TO SHARES

13.1.

13.1.1

General

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

e A8 aiay o s)la‘;jlude.a] s
speed! disad dins

) Uil 38 gl w313 ()

o penly Gl dindl S 13w
talSll de gog
(£) Al o JSY disadll 3 1Y (7)
3 $0abatlly (Sl
Lol calS 514 ga ge pg) S 13) ()
AaSadl (e el
e ol iy ) 510 sl 5y
o Lo Ll Jany pad gl f 45,0
Afiay Slaing Lajill cliid Jyeas
Gl galy (ren ) Al 314l
GoAs il g Jaaiil) 138 IS 13 g Al
shoda (o il iy LAl facaYla g
S AL 3,0 o Il s
AU oY) e la e

el A pall ggial) VY
dde al&af Yy 1Y

Jsm 08 Dl A e sl Y)Y

Al oo w3 Y L) ST pasl
Lo abiailly 18k o (alant
el agliay o Laydy i f Taaly
o ol 13 L aaly Ladd 4
b)) se2 525) Sian (aslisdl ¢V 5
U paddll iy A ) el
Cpaaluall Jas 3 Yl dand el
ped alzmily L () Lagie Stiae
023 ik s (paaine (3l g gese | 53555 2a)

AL i e U el 1Y o

o,H‘\

T\ ¥




& gisa

(rssemaen ) fs Glig piana

~—— -

13.1.2 Each Share shall, except the Special
Share, give its holder equal rights in
the Company’s assets and dividends
as well as rights to vote on a one-
share-one-vote basis. The rights of the
holders of Shares (other than the
Special Share) are subject to the rights
of the holder of the Special Share as
set out in these Articles.

13.2. Dividends

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

13.2.2 Subject to Article 13.2.1, dividends
shall be payable when the
Shareholders' right to receive the
payment is established. The Board
may declare and pay such dividends
any time during the course of any year
or years as permitted under these
Articles if the Board resolves that
such a declaration and payment is
Justified based on the profits of the
Company available for distribution.
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13.2.3

13.2.4

13.3.

Right.

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

Ifany Share is allotted or issued by the
Company that is subject to any
condition relating to the payment of
dividends, such condition relating to
such Share shall apply
notwithstanding any other
requirements under this Article 13.2
and such Share shall rank in the order
and priority of dividend payments
accordingly to the extent applicable.

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.

Tag-Along Right

or a group of
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14. LIEN OVER SHARES

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

15. 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.

16. SHARE CERTIFICATES /
CONSTITUTIONAL
DOCUMENTS

16.1.  Subject to Article 16.4, every person

whose name is entered as a

shareholder in the Shareholders’

Register shall be entitled, upon written

request and without payment, to

receive a certificate for his/her Shares.

Each certificate shall be issued under

seal (either affixed or printed) and

shall specify the class and number of

Shares to which it relates, the number

and date of the approval authorising

the establishment of the Company,
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of the Company. Subject hereto, the
Board may make such rules regarding
form and may issue such certificates
(and any replacements thereof) or
resolve not issue any certificates and
to rely solely on the entries of the
Shareholders” Register as it considers
appropriate.

16.2.  Each Shareholder is entitled, upon a (s 4ausi e Joany of palua JSI oy Y13
single written request, to receive a LS ¢ i cilla e Teliy aluy) JUadl
copy of the Articles, which shall a3 L Y ) e fasl an S5
further be made available to concerned Gllaall 500y Gdaa el Gy dyiadl)

Third Parties at the discretion of the laa 18 LS o) ghne pusy pda oy
Board and upon payment of a : . e 5 sy

reasonable fee as decided by the
Board.
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Shares and paid for them in full, such Lolia 1Y) Gdaa o ying LS
interim documentation relating to that
( \ person’s interest in any Share, as the
(& gall Board deems appropriate.
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maintained in accordance with the
rules and regulations of such stock
exchange.
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17. RECOGNITION OF TRUSTS

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

18. REGISTER OF SHAREHOLDERS

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

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

Title in the Shares shall be transferred
in accordance with Article 12, by
making an entry to that effect in the
Shareholders’ Register on submission
of a written statement of transfer from
the transferor (duly stamped, if so
required by the Government, the
Ministry or a relevant stock

18.3.

exchange), but the Company may
demand an official authentication of
the instrument of assignment or
official evidence of the parties’ legal
capacities.
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19. CLOSURE OF SHARE REGISTER

Unless otherwise provided in any Listing
Rules, no transfer of Shares shall be registered
in that period of seven clear calendar days
preceding the day of a General Assembly or
any adjourned meeting thereof.

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

concerned.

20.2. The Board shall have the right to refuse
registration or transfer of any Shares if
the Board determines that such
transaction has been carried out in
breach of this Article 20.

pedl) Ja Y19 )

dﬁdéd«éﬂbﬁé&{b)?lml}i@gu
G Ay ) ol ) 5 58 6 pguS (gt
Aol da e g lainl (g gl dale Dpnan Sinsl o gy 3

e Dlial e 380 Y

iy Aadd ya 48 55 5l) Jg sl Hlad oLty ), Y
Bl 8 Alalae Gl el (dsadl
olae i e 4y pasall il e A0
salall slSal sle ) s &0 ¢(B L s gl
Spitusal) Glllall & 66 o 5l @l of 0¥, Y
$) On IS 058 pe) o 220 (pged (0
Oalae 8 (e oa0n 0wl G AT o
_)Lﬁ.c.‘y’l O T_‘..‘:\i) __)ai u_l'l Ui e 5)‘3}’]
ﬁu.«d_’u]] :Lu_)'l‘on_j L.:.S;;M E_JLA.:G:\HY'I
(ﬁ oy o da ol Cls Ll
oaddll ey VY0 galall sda .l 2l
)J.la..l...n.'. ! JG‘L‘JMG}PMJ‘}?‘
vaddll el X\ Q.-.:\g.‘g]'l wasdll
fﬁ%‘)‘)ﬁjlﬁj :.)a]_’ua.;;.: L";).Ia.n.h
Wy Liked G seml) g3 51591 (ilaa
Agieall Gl a1 dast e sl

o i by o 5y sl G Y, Y.
Al Gl 3 1aY) Gadaa 38 13) paad Dl Jy gt
N an|nhuﬁajﬁ:ﬁgﬁﬁd&hﬂ“

N

(S’

: e
qlalsn.’ of 3“5\

................... -5 LU
................... -8 BT TR NPT |
................... -11 B T PP




.................... ) o (B pdaaa

s

1 g il

; Y et | el ot
[ éﬁ&@jj&&i!?

20.3. If the Company is listed on the Qatar
Exchange or on a regulated stock
exchange, a resolution of the Board of
Directors may determine the Non-
Qatari ownership percentage to a
maximum of forty- nine percent (49%)
of the portion of the shares listed on the
Qatar Exchange or a regulated stock
exchange.

CHAPTER FOUR

COMPANY MANAGEMENT

21. POWERS OF THE BOARD

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

22. COMPOSITION OF THE BOARD

22.1.  The first Board of the company shall
consist of three (3) Directors.
22.2. With the exception of the first Board,

the Board shall consist of no less than
five (5) and no more than eleven (11)
Directors, all of whom shall be
appointed by the Special Shareholder
without the need for approval at a
General Assembly. In the event that
the Special Shareholder considered
the suitability to add independent
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ensure that at least one-third of the
total number of Directors shall be
appointed as independent directors
that satisfy the eligibility criteria set
forth in Article 23 (the “Independent
Directors™).
The Special Shareholder shall appoint
such persons qualified to serve as
Independent Directors for a period of
no more than three (3) years.
223. In the event that QP transfers the
Special Share, the right to appoint and
nominate Directors (as applicable)
shall pass with such Special Share.

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

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

only).
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23.4,

23.5.

23.6.

b)

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

An Independent Director must, in
addition, be a suitably qualified,
experienced, professional person (as
these  characteristics  shall be
determined to the satisfaction of the
other members of the Board) and shall
not be (a) a director or employee of QP
or a Controlled Affiliate of QP, or (b)
any person to whom QP transfers the
Special Share in accordance with
Article 94.2 and any Controlled
Affiliate of such transferee.

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

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

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

Three Qatari shareholding Companies.

Shidia ) g da s peall] S Ja 3 VYT

Yt i Al alaie e Geu
u.lc M'I '5_)|JY| ua.\;.o juac ‘;_%.io
Bl Al 8 Ailadl) dadaiil) 5 ae ) g3l

Jiaal) 511 dae pme 5585 of oy
) Coulie JS3 Sa e i o 6 jina
elme W) 4y Jify J< ailiasll s34 a3
() 058 Oy (UISY) e b (5,88
ki 8 Calaga gl 3 Y Lulas 3T e
8okl daala ddag e 4S50 4 J sl
JE o padd gl (@) S «Jyll ks
s Adl ki dE Ga 4l Sled) agadl
:da._:SJA :lS_)ﬁa (_._5! Ji Y, £,9 sakall A gay

ekl 138 5 hd daals

olae i Tgme muay o sl ey o,YY

Y YT‘}T YY saldl a'l.cl_).eca_,l b_)l..ﬁ"l
u'iS‘J'lu_\;‘lS)Aum"aya: ¢ TY",
t_lts_).u Ji(SJu b‘)h_‘uul;.ngﬁlljmt—

R A e e (85 o A

palinal) 438 gu yue (1) Gadd *g'y;uuy e 6

|.;\'| a_)'la| u.nla.a _y.a:. u‘;s.i u| (dala.“
ol fxa Jig

Agiia 4 a3 Al Y 91 35 (U 5 (1)
9% L dagld) s, A al Ay

bJ‘J‘

Ak dabee GlS,E e

(<)

N




24. TERM OF APPOINTMENT AND

24.1.

24.2.

24.2.1

2422

2423

VACATION
DIRECTORS

OF OFFICE OF

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

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

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

if he resigns;

if he absents himself or herself from
three (3) consecutive or four (4) non-
consecutive Board meetings (during
his/her term of office) without a
reason being accepted by the Board;

if the Special Shareholder revokes its
appointment of a Director (save, for
the avoidance of doubt, this Article
2423 shall not apply to an

Independent Director once elected);
or
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24.2.4 on death or mental or physical disability

24.3.

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

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

25. ALTERNATIVE DIRECTORS

25.1.

252,

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

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

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

27. LIABILITY OF DIRECTORS

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

28. DIRECTORS’ AND OFFICERS’
INDEMNITY

Each Director and other officer of the
Company shall be entitled to be indemnified
out of the assets of the Company against all
losses and liabilities which he may sustain or
incur in or about the execution of the duties of
his/her office or otherwise in relation thereto.
No Director or other officer of the Company
shall be liable for any loss or damage caused or
incurred by the Company in the execution of
the duties of his/her office or in relation thereto
save in all cases for fraudulent acts, abuses of
power, negligent errors in management or
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(i gal) violations of any laws of the State of Qatar on
the part of any such person.
|- 29. BOARD DECISIONS BN udae el 148, Y4
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constituted Board meetings in accordance with
these Articles or approved in writing in
accordance with Article 34, shall constitute
decisions of the Board.
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30.1.  The Board shall meet for the conduct A
of the Company business, and shall
organise or adjourn its meetings as it
may decide. The Board shall meet at
least six (6) times during the
Company’s fiscal year, and a three-
months period may not lapse without a
meeting of Board. The approval of the
Board on resolutions by circulation, in
accordance with Article 34, shall
substitute the meeting. A provisional
date for the next meeting shall be
agreed upon at the end of each
meeting. Additional meetings shall be
convened at the direction of the
Chairman or at the request of any
Director.

All Board meetings shall be held in
Doha, Qatar unless all Directors (or
their alternates) are present or have
otherwise agreed in writing to it being
held elsewhere.
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A Director or his/her alternate Director
may participate in a meeting of the
Board or a Committee of the Board
through the medium of conference
telephone, video teleconference or
similar form of communication
equipment if all persons participating

% gall in the meeting are able to hear and gL < A ]
i speak to each other throughout the U"f"“‘n S -tl“fy" dtJ:L r‘ﬁ-“:"'-'
meeting. A person participating in this glaia¥ll A 1 uala 2l elly o jLidl)
way is deemed to be present in person 4 s Glall Gam o jliel Caag
at the meeting and shall be counted in Ly gl
T P a quorum and entitled to vote.
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31. 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, in
his/her absence, the Deputy Chairman
(if any), or any two Directors or such
other Director as duly authorised by
the Chairman. The Chairman shall
further convene a meeting by notice
upon request by any two or more
Directors. Any notice shall be given by
fax, first class post or e-mail (subject
to evidence of receipt satisfactory to
the Board), to every Director at his/her
relevant address for service in the
Company records, not less than seven
(7) days prior to the proposed date of
such meeting, or as required by the
rules of the QFMA, if applicable,
stating the date, time and place of the
meeting.

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.

clelaia¥l ) ¥

L Lag) 51 Glae CileLaial 48l sia ), ¥)
o Gy 5 8 oS ) clelaay
G O ] s (L] Gl 1
U e ke da B )5 Gula
@l 0a ol (35 0l) BSY) Gdae G
32 gl e gl 5 0Y) Gulae (8 (g gae
B e a5 0 0 Y gual i 500
lelaial Laf 5,0¥1 (udae Gy diy
Oe O gl ol Lavie ) Can gy
L'iﬂ..J U.lb _;\Si ji 3_)‘.)}” d.u.L‘L.a “.LLAC-'
Saal 2l o SSEG el o 4 g
ol s i la ) g SN 5l
odae ) maaa JS8 Al )
oo 50y pdae gme JS ) by
Sl A Y aalisl saa ol 4l gie
i Bl (V) dasas e Ji5 Y 320y S
lallial (g of g Laiadll & jiall se sall
cn s Of ALl 31,0 ks Laa e

AdlSa g 4B g g fLain ) g )54 daay

Agin Al (1) bl ey o caay YT

G5 f A Jle) Jgga

ds2 e 2 JS a gead () g laiaYl

I8 s e 4l )5 LS (Jlaet

Cu el el jal) A S E sldey

(£) g omse IS 0o padle (1) Al

prand ng lee Ui€an ol ) ) Lo

Pl e analse slati G0 4

o lzmef o plaiay) i Lgidilia
Flaayl dd s lay)




b

(Y]
e L2

e ——

32. WAIVER OF NOTICE

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

33. QUORUM FOR BOARD MEETINGS

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

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

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

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

35. BUSINESS NOT ON AGENDA

No resolution may be proposed to the Board at

a meeting unless the matter is on the agenda
., for that meeting or at least two (2) Directors
— (or the alternate of such Directors) (excluding

Independent Directors) agree that the

resolution may be proposed.
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Resolutions of the Board shall be passed by a  adawadl 4uleU 5 0aY) Ldae DA aadad
majority of those Directors present and gl sy cyilly o palall 3 oY) Gdae eliaey

entitled to vote at the relevant m_eeting of the ..o Jg 5505 Al glaall 4 cy il
Board, each Director present having one vote. Saly Crgn skl

37. POWERS OF COMMITTEES AND Lo il glalh 5 alll clada PV
SUB-COMMITTEES

37.1  The Board may delegate any of its <% lj'" f’Jm-“ U“lf‘ vasi o -i—’“" V.Y
powers, authorities and discretions = °{'“'“ &) 2y il s lla s
(with power to sub-delegate) to a CsSH 4ial I (phldl (e Sl Gy i
committee consisting of one or more (S Al s IS elow) I ol Lasd o
persons (whether a member or JSal(s W) Galaa A elime] i T guzae
members of the Board or not) as it Ladsaol S
thinks fit.

372 A committee may exercise its power to & < 4“'"““" ool Ol D YLTY
sub-delegate by sub-delegating to any W sl sy sl Glaldl (ha ll iay gi
person or persons (whether or not a sl lsae oSy ﬁ].Ji OIS ¢l gu) palad
member or members of the Board or of L) 50y das &b slac
the committee).

37.3  The Board may retain or exclude its “"‘ 5V (dae Laiiay L'Ji Jsx VLYY
right to exercise the delegated powers, 48sis 5l Clhlull ol Sl du jlas

authorities or discretions collaterally
with the committee. The Board may at
any time revoke the delegation or alter
any terms and conditions or discharge
the committee in whole or in part.
Where a provision of the Articles
refers to the exercise of a power,
authority or discretion by the Board
(including, without limitation, the
power to pay fees, remuneration,
additional remuneration, expenses and
pensions and other benefits) and that
power, authority or discretion has been
delegated by the Board to a committee,
the provision shall be construed as
permitting the exercise of the power,
authority or discretion by the
committee.
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38.1

38.2

4 38. DIRECTORS DUTY TO DISCLOSE

A Director who, to his/her knowledge,
is in any way (directly or indirectly)
beneficially interested in a contract,
arrangement, transaction or proposal
with the Company (or an Affiliate of
the Company), (otherwise than by
virtue of his/her appointment as a
Director, his/her employment or
his/her beneficial interest in shares or
debentures, warrants, other securities
of, or otherwise in or through, the
Company or any Affiliate of the
Company including QP), shall declare
the nature of his/her interest at the
meeting of the Board at which the
question of entering into the contract,
arrangement, transaction or proposal is
first considered. Such a Director shall
declare the full extent of his/her said
interest to the Board at the first
meeting if he knows his/her interest
then exists or, in any other case, as
soon as he is or had become interested.

A Director may not vote on or be
counted in the quorum in relation to a
resolution of the Board or of a
committee of the Board concerning a
contract, arrangement, transaction or
proposal to which the Company (or
any Affiliate of the Company) is or is
to be a party and in which he has a
beneficial interest which is, to his/her
knowledge, a material beneficial
interest (otherwise than by virtue of
his/her appointment as a Director,
his/her employment or his/her interest
in shares or debentures warrants or
other securities of or otherwise in or
through the Company or any Affiliate
of the Company including QP),
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38.2.1

38.2.2

38.23

38.2.4

but this prohibition does not apply to a
resolution concerning any of the
following matters:

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

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

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

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

38.2.6

383

38.4

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

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

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

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

concerned.
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38.5

38.6

39
39.1

Fgad)
39.2
39.3

If a question arises at a meeting as to
the materiality of the interest of the
Chairman or as to the entitlement of
the Chairman to vote or be counted in
a quorum and the question is not
resolved by his/her voluntarily
agreeing to abstain from voting or
being counted in the quorum, the
question shall be decided by resolution
of Board or committee members
present at the (excluding the
Chairman) whose majority vote is
final, conclusive and binding on all
concerned.

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

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 Secretary.
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40.

40.1

40.2

40.3

APPOINTMENT OF CHAIRMAN
AND DEPUTY CHAIRMAN

The Special Shareholder shall appoint
a Chairman of the Board
(“Chairman”) and the Special
Shareholder may appoint a deputy
Chairman of the Board (“Deputy

Chairman”) from among the
Directors.
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) and 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 that
capacity for the remainder of the
departing Chairman or Deputy
Chairman’s term).

A person may become a Chairman or
Deputy Chairman of the Company
even if by doing so he shall be a
Chairman or Deputy Chairman in two
or more companies having principal
places of business in the State of Qatar.
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41. ROLE OF CHAIRMAN AND

DEPUTY CHAIRMAN

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

42, MANAGING DIRECTOR

42.1  Appointment

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

42.12 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.

42.2  Authority

42.2.1 The Managing Director shall manage,
direct and operate the business of the
Company subject to such policies and
directives with respect thereto as the
Directors may from time to time adopt
in conformity with these Articles and
any pertinent Resolutions of the
Board.
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42.2.2

4223

43.

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.

The Managing Director shall report
regularly to the Directors so as to keep
them fully informed as to the
management of the Company and the
state of its affairs and shall provide
them with such information and
reports as they may require. The
Managing Director shall prepare for
Board approval, the management and
operating structure for the Company
as required by the Board.

SECRETARY

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

44, REMUNERATION OF
DIRECTORS
44.1  The Directors shall be paid such

remuneration as may be determined by
the Board (taking into account
professional advice and the current
market practice of companies admitted
to the Qatar Exchange). Such
remuneration shall be approved at the
Annual  General Assembly in

accordance with Article 46.2 below.
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& 442  The reasonable travel and 4 giaal) Sl g jiudl CallSTAS a8l s Y, 68 )
accommodation costs of Directors ai¥ag) s Yl udae  slmel
(and their alternates and proxies), as g «leladal¥l | gaal (pen sia g
determined by the Board, in attending 3 Iyl .

: : L Ao ) A
meetings, shall be reimbursed by the
Company.
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with such Director, unless first Yol e Lalall Laal
approved by the General Assembly.

45. ANNUAL REPORT goiedl il g0
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text of a report of the Auditors, for the Ad
immediately preceding Financial Year.
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46.2  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.

47. EXTRAORDINARY GENERAL
ASSEMBLY

Subject to Article 9.4, all matters to be referred
to the Shareholders for their approval, other
than those considered at the Annual General
Assembly, shall be referred to an
Extraordinary General Assembly, including:

(i) amendment of the Memorandum of
Association and the Articles;

(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,
reconstruction or merger of the
Company.

48. PLACE OF GENERAL

ASSEMBLY MEETINGS

g on ™ All meetings of the General Assembly shall be
—J held in Qatar.
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49, NOTICE OF GENERAL
ASSEMBLY
49.1  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 Vice Chairman
(if any) or such other Director as may have
been authorised to do so by the Chairman.
Such notice shall be published in two daily
Qatari newspapers, one (1) of which shall be
in Arabic and the other in English, and on the
Company’s Website not less than fifteen (15)
days prior to the proposed date of the General
Assembly.

49.2  Notice Contents

49.2.1 The notice shall contain: (i) the time,
date and place of the meeting; (ii) a
notice to Shareholders that they may
appoint a proxy (who is a
Shareholder) to attend on their behalf:
(iii) a list of the agenda items to be
addressed at the meeting and, where
appropriate, a reasonable explanation
of such items; (iv) in respect of each
agenda item, an indication of whether
a resolution is to be proposed for
adoption or other voting action is to be
taken.

4822 A Cpaes - of
communications

notices and
sent to all the

Shareholders shall be sent to the
Ministry and/or any other relevant
authority in accordance with relevant
Listing Rules.
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50. REQUISITION OF GENERAL
ASSEMBLY
50.1  Assembly by Shareholders

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

50.2  Assembly by the Auditors

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

50.3  Assembly by the Ministry

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

50.4  Assembly by other Persons

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

51, QUORUM

ASSEMBLY

FOR  GENERAL

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

| — Shares,

__fifty percent (50%) in nominal value of the
provided always that the Special
Shareholder is duly represented in such
meeting, is entitled to be present and is entitled
to vote at such meeting.
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52.
52.1

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 matters
on the meeting agenda. Such Shareholder
shall have one vote for each Share held.

52.2  Shareholder may object to any

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

52.3  Shareholders in general and Minorities

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

53.1 In accordance with Article 52, each
Share confers on its holder the right to
attend and vote at all duly convened
meetings of the General Assembly.

53.2 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.

54.  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 49.

55.  PROXY OF SHAREHOLDERS

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

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

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

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

56. RESOLUTIONS BINDING

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

Al pabiaa ol s o palsa 6 53y Y00
&51&*@&”\;}@‘&_,;})&4)&1“4
Fiae ddiay (510Y) Lulaa Ji (e Lgile
dudinbigmtm;l‘ﬁ;\@m
ook ol JSAI g JSGall addll
A paliall e Ll L@l cladall
L by OF ptlaadl) llal 3oy 3 g Al
O La i palusa (gl 05 Of G gmn iy

:L‘.)]ttj'l '.LIM co 3aldl sda c.;a:.ﬁ Y,ce
(O s g

L_;Eu_,__.u.uj_)_,;:vy cuaLSJ'l ‘uhLu.«j'l sl_ﬁlub V,V,00
iy copatl 1 ol Ja i i sia
On B (0) Rk o S i
pend aea die 4y KA JW )
S sall a2 58S G () sl

u-“ Cpamgiall uaad Cilatioe adl iy £,00
e Aol (£A) ()l 5 dplad 184S 80
Al Lmanll sl e JEY)

L}Ldi il el e

_palaay LL&E;Y'I U.l:. du.lb 3_)‘)}” ua];a 'aﬂ
fla laal of lead) a3 Al ol g )yl 3l 4alS
J9 Bags Addall Lmaall Aalall el oYl
o3 o gyl Jhd cilb le oly palas
LTH_)}JL“;[J)AM‘DMMJA@FM'I
Ll gl y Lgidilia i o)Ll of aaliall
488 e Lasle pealaall ot 8 Jassall 5 aiid)
s smay ol Al Cpraalicall Sy 3 Lay ¢jpanbisall

Il 13 Al




1/& cﬁ‘_;u' [ ‘ v\ i ,
5 I 1 VT
‘. &' / R’ |y :‘U)l‘v
t/ N o e ?:‘I, s/'\
SRR ) B Bs5 suana ' aﬁ_ﬁyjm
r CHAPTER SIX bl ualf )
AUDITING Cilbual) 38x5
57.  AUDITORS Gl oV

The ;Agiditorszi qf the Cttl)mp';alny, who thacljl ?e 35l s B0 a5y udae s
P el nid 5 ol ol 22155, f 0
busi : s)la&d_,)@da:.ﬂdj)&]m‘)_jwbiw
usiness in the State of Qatar, shall be At vy R B Toad i

recommended by the Board and appointed ~_ “° s (., ) L. i WS (i
annually for a term of one (1) year by the :)"S ¥ i_'L"L"n *F“f'\““ L JP" 3 'J“'L"“:*":"“‘u
General Assembly. Auditors may not be f“‘"“'“ Aol ol La 4l 2 03 (V) ‘_"’1'0“
appointed for more than three (3) consecutive 43S Slbuall Jaal 3 Y Culae oy Sl a3
terms unless otherwise decided by the General 4sslaall y )i slacy &l giadl) 544 gladll ila glaal)
Assembly. The Board shall provide the (3 48 pall ALl 4ol dilgs (e (Y) Oaoed JDA
Auditors with all information reasonably i<l gl o JuS JS& gyl sl
required by it to compile its reports within two - 23088 andly Clliall giiag o iy Lehag
(2) months of the Company’s Financial Year JS Al (e gl (£) dan )l I 38,80 Clla
end. The Auditors shall have full access to the Ggnaall g laial ililuall ) giiae pumay Al diu
Sl provide. 2 eport. on-the Companyry 2 3 (1) e A iy 3 £l

5 e D b MU sy (LA AL L Uy

accounts within four (4) months of each ¢ . o Fom i ;
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the Annual General Assembly (to be convened Apsid
within six (6) months of the Company’s

Financial year end), and give their report in

relation to the accounts of the Company laid

before such Annual General Assembly.
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COMPANY FINANCE A i) Al

59.  BOOKS OF ACCOUNT

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

60. ACCESS OF

ACCOUNT

TO BOOKS

The books of account of the Company shall be
kept at its head office. Subject to such
confidentiality and such other restrictions as
the Board may from time to time agree, the
Shareholders and their respective auditors and
the Directors shall have full access to such
books of accounts and to all records of the
Company at all reasonable times: provided,
however, that prior to undertaking any review
of the Company’s books or records, the
Shareholders shall first use their best efforts to
obtain the information sought to be obtained
from such review from the Company Auditors.
The Board shall provide the Auditors with all
information reasonably required by it to

compile its reports within two (2) months of

the Company’s Financial year end. The
Auditors shall have full access to the

Company’s books and records. The Auditors
shall provide a report on the Company’s
accounts within three (3) months of each
Financial Year end.
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61. PRESENTATION OF ACCOUNTS
TO SHAREHOLDERS

Annually, the Board shall cause to be prepared
and to be laid before the General Assembly
which shall be convened within four (4)
months of the Company’s Financial Year end
at least fifteen (15) days before such General
Assembly and published in at least two (2)
Qatari daily newspapers, one (1) of which
shall be an English language newspaper, profit
and loss accounts, balance sheets, a report of
the Board (relating to the financial status and
affairs of the Company) and the full text of a
report of the auditors, for the immediately
preceding Financial year, provided that the
Board may withhold the publication of all or
any such information for reasons of
commercial confidence. Subject to any
confidentiality restrictions imposed by the
Board, such profit and loss accounts, balance
sheets, accounts and reports shall be circulated
to the Shareholders and any relevant authority
with the notice convening the Annual General
Assembly.

62. BIANNUAL ACCOUNTS

Subject to the provisions of Article 61, the
Board shall cause (once reviewed by the
auditors) a biannual financial report to be
published in at least two (2) Qatari daily
newspapers, one (1) of which shall be an
English language daily newspaper.

63. RESERVES

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

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

64.2  Payments and Distributions

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

CHAPTER EIGHT

WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY

65. WINDING UP
65.1  The Company shall be wound up upon
the occurrence of any of the following
events:

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

the passing by the Board of a
resolution recommending the winding
up of the Company and the adoption
of such resolution by a resolution of an
Extraordinary General Assembly in
accordance with Article 9.4.3(b);

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

the issue of a court order dissolving
the Company.

65.1.1

65.1.2

65.1.4
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powers of the liquidator and specify

the manner of liquidation.

66. AUTHORITY OF GENERAL dalad) Lmaadl Al |l 0
ASSEMBLY TO CONTINUE

The authority of the General Assembly shall A4S a0 Ja a3 o) ) dalal) Duwaall Al paia
remain until the Company is dissolved.

CHAPTER NINE gesll] Jaal
MISCELLANEOUS PROVISIONS 4 jia plsa
67.  AMENDMENT OF ARTICLES ) AL Jtas VY

Subject to Article 9.4, these Articles may be adaidll 13 Joad j5ay £,9 33ld) sle) s &
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the General Assembly. Aalal)

68. PROVISIONS alsal 1A
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69. NOTICES

69.1 Form

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

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

Facsimile No. +974 4013 9750

69.2 [Effectiveness

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

- business day at such place; (c) e-mail (subject

to evidence of receipt satisfactory to the
Board); or (d) on the date of publication.
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