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AMENDED ARTICLES OF ASSOCIATION
FOR
Gulf International Services
(a Qatari Shareholding Company
(the "Company")

Definitions and Interpretation

1 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"
1-1-1 in relation to QatarEnergy means (i) the
Government (so long as QatarEnergy
remains a Government Corporation) and
any company (other than the Company) in
which QatarEnergy, the Government or a
Government Corporation now or hereafter
owns or controls, directly or hereafter owns
indirectly, fifty
percent (50%) or more of the shareholding

or controls, directly or,

entitled to vote in the election of Directors
or, if there is no such shareholding, fifty
percent (50%) or more of the equity share
(i) a

long as

capital of such company; or

i
Figall Government Corporation (so
QatarEnergy remains a Government

Corporation); and
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paragraph 1.1.1 of this definition, means
such company's ultimate parent company,
if any, and any company in which such
parent company 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 of the
Company, as amended from time to time; -

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

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

"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;
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"Financial Year" has the meaning ascribed to it in
Article 58,

"General Assembly" means a meeting of the
Shareholders convened in accordance with these
Articles as an Annual General Assembly or as an
Extraordinary General Assembly and the body
corporate constituted by the Shareholders when so
meeting;

"Government" means the government of the state of
Qatar and any political subdivision thereof and any
government authority, tribunal or person having
apparent authority to act for the government of the
state of Qatar or exercising jurisdiction over persons
or property in any part of the state of Qatar,
"Government Corporation” means any company
established pursuant to the provisions of any decree,
enactment, resolution, rule or regulation that is
operated by or subject to the control of or direction
by the Govemment, and any other company which is
an Affiliate of the Government;

“Independent Director” “Elected Director” has the

meaning ascribed to it in Article 22;

"Law" has the meaning ascribed to it in Article 2;
"Listing Rules" has the meaning ascribed to it in
Article 12;

"Managing Director" has the meaning ascribed to it
in Article 42;

"Memorandum of Association” means the
memorandum of association of the Company;
"Ministry” means the Ministry of Commerce and
Industry, the Companies Affairs Department or such
other Government department as is authorised from
time to time to administer the Law;,

“Ordinary Shares” has the meaning ascribed to it in

Article 9;
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"Qatari Public Shareholding Company" means a
company incorporated pursuant to the Law;

“QFMA” means the Qatar Financial Markets
Authority”;
"QatarEnergy" means QatarEnergy, a public

corporation organized and existing under the laws of
the state of Qatar;

"Resolution" means a resolution passed by that
number of persons entitled to vote and present at the
relevant meeting or assembly in accordance with
Articles 36 and 53, or by written resolution as
provided by Article 34;

"Selected Institution” means any one of the Qatar
Education and Health Fund and the Qatar
Foundation for Education, Science and Community
Development;

"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" has the meaning ascribed to it in Article 9;
“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 ; and

"Third Party" means any person which is not the
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In these Articles, a reference to:

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

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

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

In these Articles, words importing the singular
number shall include the plural and the plural the
singular. Words importing any gender shall include

any other gender.
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1.2.3 Time Periods

In these Articles, the reference to a specific period of
time in Articles 10.1, 45 46.1, 49.1, 57 and 61 shall,
in the event of a directly applicable change in the Law
or in the regulations of the Qatar Stock Exchange (or
other Listing Rules to which the Company is subject),
be deemed adjusted appropriately to such number of
absolute or proportionate calendar days, weeks or
months (as applicable) to permit the Company to
comply therewith.

1.2.4 Descriptive Headings

The descriptive headings of the Articles in these
Articles 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.

1.25 References to Articles

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

Law.
CHAPTER ONE
COMPANY INCORPORATION
2. Formation

The Company is a Qatari Public Shareholding
Company organised pursuant to the provisions of
these Articles and Law no. 11 of 2015 concerning the
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3. Articles Binding on Shareholders

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

4. Name

The name of the Company is "Gulf International
Services"., a Qatari Public Shareholding Company

5. Objects of the Company

5.1 The objects of the Company are fo acquire, buy,
create, establish, hire, lease, own, manage, sell
and/or hold shares, assets and interests in
companies (and in their subsidiaries and/or
associated undertakings), engaged in the
business of the provision of services to the
national and/or internationa! oil and gas industry
including catering services, offshore and

onshore drilling services,

helicopter maintenance and transportation
services, insurance and reinsurance services
(and related advisory services and investment
activities in connection therewith), well support
services, or

in any other company or

undertaking which the Company deems

beneficial to its business, andfor its

development, diversification or expansion from
time to time, including the following:
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Companie’s

51.1

5.1.2

to acquire, buy, create, establish, own, hold,
sell, subscribe for, allot, transfer or redeem
shares, loan notes, bonds, securities, other
instruments and/or any interests in itself, any
Affiliate and / or any company or undertaking;

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

to participate in the management, co-
ordination, operation and financing of the
Company, any Affiliate, subsidiary, other
company or undertaking in which it holds
shares or has an interest or in respect of
which it has a commitment;

to provide financial and other support for

Affiliates;

to own patents, commercial rights, franchises
and any other rights, and the exploitation and
the licence or lease thereof to or for Affiliates
or otherwise;
to own intangible and tangible property (both
personal and real) 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;
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to acquire, buy, create, establish, undertake,
manage, own, carry on and/or sell the whole
or any part of the undertaking, property and
liabilities of any person carrying on any
business, which may in the opinion of the
Directors be capable of being conveniently
acquired, bought, carried on or sold, or
calculated directly or indirectly to enhance
the value of or make profitable any of the
Company's or any Affiliate's undertaking,
property or rights, or any property suitable
for the purposes of the Company or any
Affiliate;

to lend money and give credit to any person
with or without security,

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

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
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5112 to carry on any other business or activities
that are usual to or may be carried on by
companies involved in a business similar to
that of the Company and/or its Affiliates and

for its and their subsidiaries; and

5113
5.2 The objects specified in this Article shall be
regarded as independent objects, and are not

to do any other act as if a natural person.

limited or restricted by reference to or inference
from the terms of any other Article or paragraph
thereof or the name of the Company.

6. 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.

7. Term of the company

The term of the Company shall be fifty (50) years
commencing from the date of the issuance of the
ministerial decision authorising the establishment of
the Company. The Company will have its legal
existence from such date of issuance. Any
extension to the term of the Company shall be
approved by a Resolution passed at a General
Assembly.

8. incorporation

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

8.2 Neither the Company nor any of its Directors
shall be liable for any cost, liability or loss arising
as a result of the Company being incorporated
other than in accordance with the law.
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8.3 The subscriber shall use its best endeavours to
procure the issuance of a Decision by the
Minister of Commerce and Industry satisfactory
the

establishment of the Company as promptly as

in foorm and substance authorising

possible after the issuance of such a Decision.

CHAPTER TWO
COMPANY CAPITAL

9. Share Capital
9.1 Share Capital

The authorised share capital of the Company is QR 2
billion (2,000,000,000).The issued and paid-up share
capital of the Company is (1,858,408,690), divided
into one (1) special share at nominal value of one (1)
Qatari Riyal with exceptional rights as described in
these Articles (the "Special Share") and one billion
eight hundred fifty-eight million four hundred eight
thousand six hundred eighty-nine (1,858,408,689)
ordinary shares each having a nominal value of one
(1) Qatari Riyal ("Ordinary Shares").

9.2 Subscribed Shares

As of the date hereof, QatarEnergy has subscribed
for the Special Share, and four million nine hundred
ninety-nine thousand nine hundred ninety-nine
(4,999,999) Ordinary Shares at a price of one (1)
Qatari Riyal for each Share, fully paid in cash.
QatarEnergy may transfer ownership of Shares in the
Company at any time following the Company’s
incorporation.
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Except as otherwise set forth within these Articles,
the Board has general and unconditional authority to
issue Shares up to but not exceed the limit of the
authorized share capital to such persons and at such
times and on such terms and conditions as the Board
may decide. The issued and paid up Shares will
together represent the paid up capital of the
Company at any time.

9.4 Changes to Share Capital

Subject to Article 9.5, Share capital, including the
authorised share capital, may be divided, increased,
reduced and/or otherwise modified by a Resolution
passed at a General Assembly in accordance with
these Articles. Subject to Article 9.5, all or part of the
issued share capital may be redeemed by a
Resolution passed at a General Assembly in
accordance with these Articles.

9.4.1 Redemption of issued share capital

The issued share capital of the Company may be
redeemed by a resolution passed at General
Assembly of the Company in accordance with its
Article of Association.

9.4.2 Paid up share capital
Shares issued and paid up will constitute the paid up
capital of the Company.
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5.2 e Special Share may be transferred only to ALY i A o 36,5 L,s‘ e 28,
the Govemment, any  Government
Corporation or any QatarEnergy Affiliate.
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the
redemption,

cancellation, increase, reduction,
subdivision, consolidation or
other change to the authorised or issued
share capital of the Company(including the
cancellation or redemption of Ordinary

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 of any agreement or
arrangement to acquire or dispose of any
subsidiary or business of the Company.

any proposal that the Company amend,
supplement, vary or terminate any of the
provisions of (a) the memorandum and
Gulf Drilling
International Q.8.C.; or (b} that certain joint
made between (1)
QatarEnergy and (2) Japan Drilling Co., Ltd.
and dated 22 March 2004 (to which
agreement the Company shall accede in

articles of association of

venture agreement

accordance with its terms); and

any proposal that the Company give any
assurance, guarantee (whether actual or
contingent) or indemnity to Al Koot Insurance
and Reinsurance Company S.A.C. or that the
Company give any assurance, guarantee
(whether actual or contingent) or indemnity to
any person in respect of any direct or indirect
obligation or liability, to any person, of such

company.
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10.2.1

10.2.2

10.2.3

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.

10.2 increase of Capital

Upon the approval of the General Assembly
and subject to Articles 9.3 and 9.5, the
authorised or issued share capital of the
Company may be increased. Any share (or
class of share) may be issued to any person
or entity at a premium and with such rights
and/or restrictions as the Board shall
propose in accordance with these Articles.

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

In the event of an increase in capital the
Board shall publish a statement in two (2)
local daily Arabic newspapers announcing
to the Shareholders their subscription rights,
the opening and closing dates and the price

of the new shares.
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nominal share value, unless otherwise
decided by the Board.
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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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10.2.7 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.

10.2.8 The General Assembly may subject to
Article 9.5, decide to reduce the Company's
capital and redeem the Shares of the
Company (other than the Special Share} if
such capital exceeds its needs or, where a
loss is incurred, the General Assembly may
subject to Article 9.5, reduce the capital to
the level of the actual value available.

11. Loan instruments

11.1 The Company may, upon the approval of the
General Assembly, obtain debt financing in the
form of negotiable loan notes, bonds, securities
or other instruments on any terms
recommended by the Board.

11.2 Loan notes, bonds, securities or other
instruments may be offered to persons or
entities or to the public, upon the approval of the
General Assembly, and in compliance with
these Articles and any applicable laws in Qatar,
including the Law.
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12.  Subscription and Transfer formalities

12.11n addition to any relevant provisions contained
in these Articles, the issue and transfer of
Shares, loan notes, bonds, securities or other
instruments shall be governed by and shall
comply with the regulations governing
companies listed on the Qatar Stock Exchange,
and any amendments thereof and/or any other
regulated stock exchange on which the
Company is listed ("Listing Rules").

12.2Any whole number of Shares may be freely
transferred, sold, mortgaged, donated and
disposed of in any manner and without restriction
in accordance with the Articles. Transfers of
Shares made other than in accordance with the
Articles including Article 20 shall be void.
Dispositions of loan notes, bonds, securities
(other than Shares) and other instruments shall
be made in accordance with their terms of issue.

12.3All subscriptions for and transfers of Shares,
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. Subscriptions for and transfers of
loan notes, bonds, securities (other than Shares)
and other instruments shall be made in
accordance with their terms of issue.
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Company of Share transfers :- :&m‘
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()  if made in breach of the Articles;

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

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

(iv) if a transfer is made which gives any person or
entity (other than QatarEnergy or an Affiliate of
QatarEnergy or a Selected Institution) a
holding of Shares in breach of Article 20,

(vi) if Shares are mortgaged or subject to court
order (preventing transfer); or
(vii) if Share certificates have been lost and no

replacement certificate {or other
documentation satisfactory to the Board) has

been issued prior to transfer.

The Board may prevent the registration by the
Company or person acting on its behalf of any
transfer of {oan notes, bonds, 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, securities or other

instruments.
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13. Rights Attaching to Shares adattly ddasi salh (GoBali LN Y
13.1 General Qo plsaf VN Y

1311 Shares are indivisible, but two persons or sl Gaasdl jpan T8 VAN e a&_u.")z\ Yoy
more may jointly hold one or more Share, i, & ¢ 51 ol Ta sty T ol iy LSHay of S
provided they are represented before the .. , . 13 L sty et 53S0 L gl
Company by one person only. [f such fing (RS il ) Tl Leans) YWiee (ppedlsdl

harehol d i tati .
Shareholders do not appoint a representative ., et | s ‘,—é‘b‘ | sy g pat il

Oala e (535S 2al g g alailly S ) Legle

ASL s e 28U cilal Y1 Go G ey Garaiaa

(and notify the Company accordingly), the
person whose name first appears in the
Sharehoiders' Register shall be deemed such
representative. Joint holders of one Share are
responsible collectively and individually for the
obligations arising from such ownership.

13.1.2 Shareholders holding shares of the same (5 giall 248 oe15 L3 Ll (o (g gatlnall (g by Y10 Y
class are equal and have all the rights, (S ~iw el A8k Jlo 45 jiall 258l 5 <l jpadll
privileges and restrictions arising from share ;| b R glaia 6 g ASID (laall ol 1) s
owne'rship. Eac'h .Share shall, e-xcept. the g gl 3 ) ALYl (ppenlinall ey 3 555 48 0
Special Share, give its holder equal rights in the (,4_.»51\ S Gsin g IS anl s ipm il e

eall agaal Jala (3 giad paiad ( ladd) agdi lac)

skl A a8 Lgal) LA

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

13.2.1 Without prejudice to the Company’s ability to
fulfill third parties.
Dividends of not less than five (5) percent of

its obligations to

the net profits of the Company after
by
resolution of the General Assembly, be

deducting legal deductions shall,
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 The Board may declare and pay interim
dividends in any year or years if it appears
to the Board that they are justified by the
profits of the Company available for

distribution and it is desirable so to do.

13.2.3 [f any Share is allotted or issued on terms
that it shall rank for dividend as from a
particular date or not at all or on particular
terms, that Share shall rank for dividend

accordingly.

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 shalt be
without prejudice to any rights or claims any
Shareholder may have against any other
Shareholder, under any other agreement or

document.
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13-3 Tag-Along Right

Should a Shareholder or a group of Shareholders
reach an agreement to sell Shares in the Company
equal to or exceeding fifty percent (50%) of the
Company’'s market capitalization, such agreement
shall not be enforceable unless an offer is extended
to the remaining Shareholders to exercise, at such
Shareholders’ discretion, their Tag-Along Right.

14. Lien over Shares

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

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
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16. Share Certificates/ constitutional documents

16.1 Subject to Article 16.4, every person whose
the

Shareholders’ Register shall be entitled, upon written

name is entered as a Shareholder in
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 it considers

appropriate.

16.2
written request, to receive a copy of the Company's

Each Shareholder is entitled, upon a single

Memorandum and Articles of Association, which shall
further be made available to concemed Third Parties
(at the discretion of the Board and upon payment of
a reasonable fee as decided by the Board).

16.3
Shareholders' Register (including where Shares are

Prior to entry as a Shareholder on the

not fully paid or where Share Certificates are not
issued upon subscription or transfer of Shares), the
Company may for an appropriate interim period,
issue to any person who has subscribed for Shares
and paid for them in full, such interim documentation
relating to that person's interest in any Share, as the
Board deems appropriate.
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16.4 In the event that the Shares become listed on a
the Shareholders’
Register will be maintained in accordance with the

regulated stock exchange,
rules and regulations of such stock exchange.

17. Recognition of Trusts

The Company shalf not be bound by any agreement
to recognize 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.
18.1
Register "Shareholders Register” in which entries

register of shareholders

The Company shall keep a Shareholders’

shall be made showing the name, nationality and
place of residence of each Shareholder, the number
of Shares he holds, his 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 alt
transfers of Shares.

18.3 Title in 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), but
the Company may demand an official authentication
of the instrument of assignment and/or official
evidence of the parties' legal capacities.
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18.4 In the event that the Shares become listed  pe—ul (55— 8 &2 e peul Ciny af L Ma 52204

on a regulated stock exchange, the Shareholders’
Register will be maintained in accordance with the
rules and reguiations of such stock exchange.

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

201
listed as (a) to (c) in the table below, no person
or entity shall hold (or be beneficially entitled to),
whether directly or indirectly, Shares of a

With the exception of those entities

nominal value exceeding two (1) percent (2%) of
the capital of the Company.
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20.2

subsidiaries

For the purposes of this Article, a legal person,

and companies and/or

individuals under its control, shall be deemed
one person and a decision passed by the Board
in this respect shall be final, conclusive and

binding on all concerned.

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

20.3 In the event that the Company is listed on

Qatar Stock Exchange or on any
regulated stock market, the Board of
Directors may, by a Board resolution
considering applicable rules and
regulations, determine the ownership
percentage of non-Qatari shareholders
up to one hundred percent {100%) of the
shares listed on Qatar Stock Exchange or

on any regulated stock market.
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CHAPTER THREE
COMPANY MANAGEMENT

21. Powers of the Board

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

Directors.

22. Composition of the Board

22.1 The Board shall consist of seven (7) members,
three (3) of whom shall be appointed by the
Special Shareholder. Four (4) Directors shall
be elected as per their eligibility in satisfaction
of Article (23) (“Eligibility of Directors™) by
secret ballot of the General Assembly. The
Special Shareholder shall not participate in
the voting process.

22.2 In the event that QatarEnergy transfers the

Special Share, the right to appoint and

nominate Directors (as applicable) shall pass

with such Share.

23. Eligibility of Directors

23.1 No person shall become a Director if he or she
is either less than twenty one (21) years of age or if
he has been convicted of a crime in breach of honesty
or trust, or any crime referred to in the Law.
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23.2The elected director of the Board shall own a 3 [0 05K o e pall 3 )lY) (udae guine i s jidly Y-YY
number of shares that are not less than one i< &l Jl (i, ‘.Hi Oe pg Osile 02 JB Y ee-w‘ﬂ‘ Oe
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blocked until the period of membership is
expired, and the balance sheet of the last fiscal
year in which the director conducted his work
shall be approved. If the director fails to submit
the guarantee, as mentioned above, his
membership will be invalid.
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~ - The chairman or deputy chairman in more than o<, & o 5 565l g tae 8L 00 JL i) -
| ‘:\‘-—% \ two Qatari companies. Oy (pianlne
The membership becomes invalid if the above is
violated and everything received from the Compan
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23.4Each shareholder, that
satisfies the eligibility criteria set forth in Article

without exception,

23 (“Eligibility of Directors”) may nominate only
one representative regardless of the percentage
of his shares. For the purposes of this Article, a
legal person, its subsidiaries and companies
and/or individuals under its control, shall be
deemed one person.

23.5If the shares are listed on the Qatar Stock
Exchange or in another regulated financial
market, and to determine whether a person is
suitable to be appointed as an independent
board member, the definition of an independent
board member will depend on the rules and
regulations applicable in that market. This
independent member shall not be under the
influence of any factor that may limit his ability to
consider, discuss and decide on matters of the
company impartially and objectively.

24.
Office of Directors
241

term of appointment and Vacation of

Directors shall be appointed for renewable
terms of three (3) years each or such shorter
terms (being no less than one (1) year each)
as the Board shall determine.

Unless determined otherwise by the General
Assembly, the period of office of the Directors
shall end on the date of the Annual General
Assembly held on the final year of their term.
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24.2 The office of a Director shall be vacated by such 4 el Gslayl pedoe g vec o ale gy ay Y-V

Director: Al b

2421 if he or she resigns; § il 13 Y-Y-Y €

2422 if he absents himself from three (3) s ¥ ulaad Lilate Clelaial (Y) 4335 o cand 13 Y-V-YE
consecutive or four (4) non-consecutive (4 52 D) Ailaia pe Clelaial (£) Tay
Board meetings (during his term of office) oY) oedae Al e s
without an excuse being accepted by the
Board.

24.2.3 If the Special Shareholder revokes its ‘5;4\.53!) ualall r.mL..M]I JB (s gmnall Jlagioud IS oYY E
appointment of a Director (save for the .l o (Y-Y-Y£) saldioi (,\SJ",JJ“_ KR
avoidance of doubt, this Article 24.2.3 shall § (il
not apply to an Elected Director); or |

3

2424 on death or mental or physical disability 4sie cusyln ioojee o Llic aDGA) ) atliy v Y.V E

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

24.2.5 If, the director has breached any condition of
the eligibility criteria set forth in Article 23
(“Eligibility of Directors”)

24.2.6 In the case of a vacancy relating to a Special
Shareholder the
Shareholder shall have the right to appoint a

Director, Special
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 an Elected Director of a
natural person, the position shall be occupied
by whoever gets the majority of votes from the
shareholders who did not win the membership
of the Board of Directors. In case of any
hindrance, it shall be occupied by the next
one. The new director shall complete only the

period of his predecessor.
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25. Alternate Directors

25.1 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).

25.2 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.

26. Director Notification

The Board shall annually submit to the Ministry, a list

of Directors (approved by the Chairman) and shall

notify the Ministry of changes in Directors upon the

occurrence of such changes.

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

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

29, Board decisions

Resolutions of the Directors approved at duly
constituted Board meetings in accordance with these
Articles or consented to in writing in accordance with
Article 34, shalt constitute decisions of the Board.

30. Regular Board Meetings

30.1 The Board shall meet for the conduct of
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 the
Board.
resolutions by circulation, in accordance with
Article 34, shall substitute the meeting. A

The approval of the Board on

provisional date for the next meeting will 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
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30.2

303

31.
311

All Board meetings shall be held in Doha,
Qatar unless all Directors (or their alternates)
are present or have otherwise agreed in writing
to it being held elsewhere.

A Director or his alternate Director may
participate in a meeting of the Board or a
Committee of the Board through the medium
conference video

of telephone,

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.
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 absence, the Deputy
Chairman (if any), or any two Directors or
such other Director as is duly authorised by
The Chairman shall further

convene a meeting by notice upon request by

the Chairman.

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.
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31.2 The notice shall include: (i) a list of the agenda  J s 35— 438 (V) 1 Jla il (eialy Ol sy Yo

\.

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;
(i) a summary of each matter and; (iv) where
practicable, any papers relevant to particular
matters to be considered at such meeting shall
be circulated prior to the meeting, to the
Directors.

32. Waiver of Notice

A meeting of the Board shall, notwithstanding that it
has been convened without notice or by less than
seven (7) days' notice, be deemed to have been
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.

33. Quorum for Board Meeting

The number of Directors required to constitute a
quorum shall be five (5) Directors (present or duly
represented by an alternate in accordance with
Article 25) as a minimum, and the Chairman shall be
one of them.
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34. Resolutions in Writing haal) o i Bl ¥4

The Board of Directors may, in case of necessity and
on urgency grounds, issue resolutions in writing by
circulation subject to written approval on subh
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 inciuded in
the minutes of the meeting.

35. Business Not on Agenda

No resolution may be proposed to the Board at a
meeting unless the matter is on the agenda for that
meeting or at least two (2) Directors (or the proxy of
such Directors) agree to a request by a Director that
one or more items may be added to the agenda..

36. Majority for Board Decisions

Resolutions of the Board shall be passed by a
majority of those Directors present and the Chairman
of the Board, and entitled to vote at the relevant

meeting.

37. Powers of Committees and Sub-

Committees

37.1 The Board may delegate any of its powers,
authorities and discretions (with power to

sub-delegate) to a committee consisting of one
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37.3

37.2 A commitlee 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 defegation 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. Directors duty to disclose interests b Sl B B A s gl fea—alg-¥A

38.1 A Director who, to his knowledge, is in any way

(directly or indirectly) beneficially interested in a
contract, arrangement, transaction or proposal
with the Company (or any Affiliate of the
Company), (otherwise than by virtue of his
appointment as a director, his employment or
his beneficial 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), shall declare
the nature of his 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 said interest to the Board at
the first meeting, if he knows his interest then
exists or, in any other case, as soon as he is or
has become interested.

Pg.\.“.m.

J b e o s a8 0aY pdas 5me 0530
8 b silae IS5 ol ) I gl 2l S Aalias
8,58 e g g e ol Albaa 5} i 5 5 e (B (il
i gad b Lo CNR) (A8 lly Uati o 48,5 3 )
Shalee G gl 5131 (udae (B saae Aiuay diues
FEN VIR TYAN NP IGTCS [ NP Y./ D S 7N
1S, &g LA e of A8, L Aslasal g,
agda (Olely ¢ (48Ul kil S 8 Loy 48,3y Ao 5
4 Ly 81 5 1Y) e plainl b 2l dalliae
S ) il sl Sl il g s s ye I
Coras O mll 5 IaY dae guiae a3k ¢ g )
glaial Jf (88,03 pulae ) 4aliadd JalSl) gaall e
3 o ol Maie AVl an 3 gagale Gl S 1Y) coding

alias 4l ¢ sSia ol dadias d ol g3t s

VYA

GRSl

B

——

Ji—_all 554 &
M‘"'%fe of Justice 2
State of T, (
*
G—dg I W gl
Documentation Depi
— 1810 -—




CLASSIFICATION: C1 - CONTROLLED

1E gisa
d.l___.-_s“ 8,9
[ —— ) aby B sana Ministry of Justice

State of Qatar « p—bi & _Jsa

o any ol gy O Y G tae pimad G Y Y-TA
sy ataal )58 el a gty i LB il
o i ol s Gl e dae oo Al
38yt g f) 38l (13 S die 4l Tiiam
N R PUFY IR LU T
o inlas ol 5 st weS 4 Aal ima Ll 5845

38.2 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 has a beneficial interest which

is, to his knowledge, a material beneficial e R

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
the following matters:
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38.2.1 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;
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38.2.2 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;

P Jeailp g e cils, S48, Al
oo jhan g (3 o JalS IS iy lgie A g5mnall
IYa e o) gt o RS gy 0 AT s S LEVY

tdilaia glac)

(g
Pt

Ministry of Justice o
State of Qutar+ ,__1ig P
.
Gi—igi_ Il gl
Documentatian Dept

—- 1810 +—

)

ey

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




CLASSIFICATION: C1 - CONTROLLED

1 gigal
A ) s s sna Ministry of Justice

State of Qatar + phi &Iy

38.2.3 a confract,

38.2.4

38.2.5a contract,

arrangement, transaction or
proposal concerning an offer of shares,
securites of the

debentures or other

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 the

sub-underwriting of which he is to participate;

or in underwriting or

a contract, arrangement, transaction or
proposal to which the Company is or is to be
a party conceming 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 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;
arrangement, transaction or
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
employees to whom it relates; and

38.2.6a contract, transaction or

arrangement,
proposal the

maintenance of any insurance policy for the

concerning purchase or
benefit of Directors or for the benefit of persons

including Directors.
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38.5

quorum in relfation 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 resoived by his
voluntarily agreeing to abstain from voting or
being counted in the quorum, the guestion
shall be referred to the Chairman and his ruling
in relation to the Director concerned is final,
conclusive and binding on all concermed.

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 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.
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38.6 The General Assembly may by Resolution
suspend or relax the provisions of this Article
38 to any extent or ratify any contract,
arrangement,
properly
contravention of this Article 38.

transaction or proposal not

authorised by reason of a

39. Board Minutes

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

resolutions

39.2 from

decided by the Board shall, upon their written

Directors = dissenting

request, have their disagreements recorded in the
minutes of the relevant meeting.

39.3 Board Minutes shall be signed by the Chairman,
the Managing Director (if any) and the Company

Secretary.

40. Appointment of Chairman and Deputy
Chairman

40-1
Chairman of the Board (“Chairman”) and the deputy
Chairman of the Board ("Deputy Chairman”) is voted
on by the Elected Directors by secret ballot of the

The Special Shareholder shall appoint a

Elected Directors.
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40.2 The Chairman and the Deputy Chairman (if any)
shall remain in office for a renewable period of
three (3) years, or such shorter period (not less
than one (1) year) as may be decided from time
to time by the General Assembly (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 balance of that term).

Unless determined otherwise by the General
Assembly, the period of office of the Chairman and
the Deputy Chairman shall end on the date of the
Annual General Assembly held on the final year of
their term.

41. Role of Chairman and Deputy Chairman

The Chairman shall represent the Company
towards Third Parties and Judiciary, and his
signature shall be regarded by Third Parties and
Judiciary as indicating approval by the Board of
any transaction to which it relates. The
Chairman shall implement the resolutions
passed by the Board and abide by the
recommendations thereof. The Chairman may
delegate some of his powers to other Directors
the
management. The delegation shall be of definite

or members of senior  executive
period and subject. He has the authority of
appointment or replacement of the Company’s
representatives on group companies’ Board of

Directors and he does not have the right to grant
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a Director or member of the senior executive
management this authority. 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.

42. Managing Director
42.1Appointment

42.1.1 The Special Shareholder shall appoint the

Managing Director of the Company
(*Managing Director’) from the special
shareholder directors.

42.1.2 A person may become a Managing Director
even if already a managing Director of
another company having its principal place

of business in the State of Qatar.

42.2
42.2.1

Authority

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.

42.2.2 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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42.2.3  The Managing Director shall report regularly
to the Directors so as to keep them fully
informed as to the management of the
Company and the state of its affairs and
shall provide them with such information and
reports as they may require. The Managing
Director shall prepare, for Board approval,
the management and operating structure for
the Company, as required by the Board.

43. Secretary

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

44, Remuneration of Directors

44.1 The Directors shall be paid such remuneration
as may be determined by applicable Law and
regulations, subject to approval by a resolution
of the General Assembly. Directors may receive

a lump sum in the event that the Company does
( \ not make any profits, subject to the approval of
the Company’'s General Assembly.

[ SR 442 The reasonable travel and accommodation
e / \ costs of Directors (and their alternates and
proxies), as determined by the Board, in
attending meetings, shall be reimbursed by the
Company.
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44.3 The Company shall not grant any loan or
security to Directors or any person (other than
the Company or any Affiliate of the Company)
connected with such Director, unless first
approved by the General Assembly.

45. Annual report

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

CHAPTER FOUR
THE GENERAL ASSEMBLY

46. annual General Assembly

46.1 A General Assembly shall be convened by the
Board and held at least once every year (at a
date and venue determined by the Board and
notified to the Ministry), within four (4) months
of the end of the Financial Year ("Annual
General Assembly"). The procedures to be
followed for convening and conducting each
Annual General Assembly shall be those set
forth in these Articles.
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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 andfor 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

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 or the Articles;

(i) increase or decrease in the authorised share
capital of the Company;
(i) extension to the term of the Company; or

(iv)

any sale, dissolution, liquidation, reconstruction
or merger of the Company
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48. Place of General Assembly Meetings

All meetings of the General Assembly shall be held in
Qatar. The meetings of the General Assembly may
be held by means of modern technology in
accordance with the controls set by the Ministry.

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

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 must be a Shareholder) to attend on

their behalf; (i) an agenda for the meeting
with a detailed explanation.

49.2.2 A copy of notices and communications sent
to all Shareholders shall be sent to the

Ministry and/or any other relevant authority

in accordance with relevant Listing Rules.
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50.1 Assembly by Shareholders

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

50.2 Assembly by Auditors
The Company shall convene a General Assembly in
accordance with the provisions 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 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.
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The quorum for a General Assembly shall be
Shareholders present in person or duly represented
by proxy holding not less than ten per cent (10%) in
nominal value of the Shares, entitled to be present

and vote at such meeting.

52. Right to Attend and Vote

Except as otherwise provided in these Articles, each
Shareholder
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

(including minors and interdicted

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 hamm 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.

The General Assembly shall elect the Directors by
secret ballot and voting should take place in
accordance with the applicable rules and regulations.
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52.1 Right to Attend and Vote (continued)

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.

52.2 RIGHT TO ATTEND AND VOTE (CONTINUED)
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.
53. Resolutions
53.1 In accordance with Article 52, each share confers
on its holder the right to attend and vote at alt
duly -convened meetings of the General
Assembly.

3.2 Resolutions at a General Assembly (whether at

an Annual General Assembly or an

Extraordinary General Assembly), shall be
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N~ 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.

ETPCEN i [JU— {
........................................ -3
1=l 505 é,?

istry of Justice N’ | J| 0 e, 6

P Quewr e, nia .

S A 0

T I | I

Documentation Dept

........................................ -12

...................... -2

...................... 5 ererer e sennenecrsnnnnrrenens =4
...................... -8 FRRRURIRRPPR Y
...................... -11 rerrecsmennnsnentesasanssssranerensaness =10




Ja
Mini

State of

CLASSIFICATION: C1 - CONTROLLED

1 gasai
JI—all 8)l5
PO Ministry of Justice
.................... e
( )t gas State of Qatar « b5 3__lgs
r
54, Exclusion of Matters Not on Agenda o (o A jaal) o Cile g gal) a0 €

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 to consider such additional
matter, but which 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.
551 Any Shareholder that is a company may

Proxy of Shareholders

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.

55.2 Any Shareholder 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
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55.3 This Article 55 is subject to the following
requirements of the Law:

55.3.1 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
provided to the Company no less than forty eight (48)
hours prior to the commencement of the General

Instruments appointing a proxy must be

Assembly.

56. Resolutions Binding

The Board shall cause minutes to be kept of all
resolutions, whether presented or passed, and
Such

minutes, insofar as they relate to any matter in

proceedings of the General Assembly.

respect of which a Shareholder is entitled to
participate and vote, shall be made available to each
Shareholder upon written request. A Resolution of a
General Assembly passed in accordance with these
Articles and recorded in such minutes shall be
binding on all Shareholders, including those who did
not vote in favour of such Resolution.
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57. Auditors Cisiaal) LoV

o ey

The Auditors of the Company, who shall be a

reputable internationally recognized firm  of
independent accountants registered to do business in
the state of Qatar, shall be recommended by the
Board and appointed annually for a term of one (1)
year by the General Assembly .

Auditors may not be appointed for more than three (3)
consecutive terms unless otherwise decided by the
General Assembly. The Board shall provide the
Auditors with all information reasonably required by
them to compile their reports within two (2) months of
the Company's Financial Year end. The Auditors
shall have full access to the Company's books and
records. The Auditors shall provide a report on the
Company's accounts prior to the relevant meetings of
the Board and the General Assembly in accordance
with applicable rules and regulations. The Auditors
shall attend the Annual General Assembly (to be
convened within four (4) months of the Company's
year-end), and give their report in relation to the
accounts of the Company laid before such Annual

General Assembly.

58. Financial Year

The Company's first financial year shall commence
on the date of its establishment and shall end on 31
December of the same year. Thereafter, the financial
year shall commence on 1 January and end on 31
December of each year ("Financial Year").
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CHAPTER SIX
COMPANY FINANCE

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 to Books of Account

The books of account of the Company shall be kept
at its head office. Subject to such confidentiality and
such other restrictions as the Board may from time to
time agree, the Shareholders and their respective
auditors and the Directors shall have full access to
such books of account and all information that enable
them to exercise their full rights without prejudice to
other shareholders’ rights or harm the Company’s
interest, provided; however, that prior to undertaking
any review of the Company's books or records, the
Shareholders shall first use their best efforts to obtain
the information sought to be obtained from such
review by making inquiry of the Company’s Auditors.

61. 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 such
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information for reasons of commercial confidence.
Subject to any confidentiality restrictions imposed by
the Board, such profit and loss accounts, balance
sheet, accounts and reports shall be circulated to the
Shareholders and any relevant authority with the
notice convening the Annual General Assembly.

62. Biannual accounts

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

63. Reserves
Prior to recommending any dividend for distribution to
the Board shall

reserves are established in respect of depreciation

Shareholders, ensure proper

and renovation, labour law obligations and any other
voluntary or statutory reserves considered by the

Board to be necessary or appropriate.

64. Other Accounting Matters

64.1
The accounting principles to be adopted by the

Accounting Principles

Company shall be determined by the Board and shall

be consistent with internationally accepted

accounting principles

LY el g 558 6 laYl padas i Ge m g A
e Ll Sl uall g Aga gaall Al jall s il
el (N oseadl e ) ae dgine Aal iy aealasdll

2y il el

A gieal) el cillaadl 1Y

‘SPL_.Q_.;AZ\‘;“_A\)—_L)I\JL\_G!G__‘C '5_)|JY|UA_X_;AL1_AA§
sl Lay 5oy g (libuall B2 e 38 (e 4000 e (15)
Al s il

clhigay) Y

o G sopalnal o Pl S A a5 s dpeea sl J8
Aol il gl pap—ad 5 Yl o tae oy
I P B LT EIDVR 'l PR S PEE b PRI (PSR PR ]
La yiing () (gAY gy o e ghal) il
Al 5l 4y 55y 8N il

A Lppulaa gal 18

dalaall g gdall 14

4S5l o died 3 Aypadaall J smaW 5 10YY padae 505
il ) gl (5 gall ge 3055 0 g 5
Ldle L

..................... -2

..................... -5 [ RCRRIRIE |
..................... -8 DRSNS
...................... -11 reeeersevensnnssnsnssennensnsesnersnns =10




CLASSIFICATION: C1 - CONTROLLED

1/& G.'UA.':
d‘l———ﬂh 5)59 :
) o8u G5 pdna MmEStrg ijUStke

State of Qatar + b &y

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 as the record date for a dividend, distribution,
allotment or issue.

CHAPTER SEVEN
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:

65.1.1
of the Company, including any extension

the expiry of the period fixed for the duration

approved pursuant to the Law;

65.1.2 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; or’

65.1.3 The issue of a court order dissolving the
Company.

65.2

Assembly fo wind up the Company shall appoint and

Any resolution of an Extraordinary General

define the powers of the liquidator and specify the
manner of liquidation.
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Continue

The authority of the General Assembly shall remain
until the Company is dissolved.
CHAPTER EIGHT
MISCELLANEOUS PROVISIONS

67. AMENDMENT OF ARTICLES

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

68.
The General Assembly may resolve to include special

QatarEnergy Provisions
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
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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69.
69.1

Notices
Form

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

If to Gulf International Services:

QatarEnergy

PRIVATIZED OMPANIES AFFAIRS
P.O. Box 3212

Doha - Qatar

Attention:MANAGER,PRIVATIZED COMPANIES
AFFAIRS

Facsimile No. +974 40139750
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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
confiration) during normal business hours at the
place of the addressee or, if so transmitted outside
such hours, at the opening of business on the next
business day at such place; or (c) e-mail (subject to
evidence of receipt satisfactory to the Board).

These Articles are executed in three (3) counterparts;
one (1) copy shall be delivered to the Companies
affairs Department of the Ministry Commerce and
Industry, one (1) copy to the Authentication
Department of the Ministry of Justice, and one (1)

copy to be kept with the Company
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