- %,

1o gisad

Jaali s 3y - AN B

[T e

2010/ 26642  DEf,
2019/07/30 : @4

7

Fisal

(G.8.0.00) <lasill 43l gal) maldl)
GULF INTERNATIONAL SERVICES Q.S.P.C
4 gkt dale datlowa 4S 3

A Qatari Public Joint Stock Company

Joral) () Al L)
YAV o)) ol (EAYYE) ad s (6 gal) g Janall o) pUALL

AMENDED ARTICLES OF ASSOCIATION
TO THE AMENDED ARTICLES OF ASSOCIATION
UNDER NO.(48774) DATED 15T OCTOBER 2017

3
6 5
9 B s T
T T 11




A

1/ gasa

L

e AMENDED ARTICLES OF ASSQCIATION Janall iyl patl k
FOR i) allaLY
Gulf International Services Q.S.C. (Bt Silasilll Al gl gdild) 48yt
(a Qatari Sharholding Company (7S ") ke 2y Lasliaa Jsﬁ]

(the "Company")

Definitions and Interpretation S ey iy 25

1. Definitions il alf -

1.1 In the Memorandum of Association and in  uuldl ade 33 Jull & jmll i Sl a3 1)
these Articles, the words and phrases set & L glsa adl il el 1is 1l daill
forth below have the meanings assigned to ol

them as follows:

"Affiliate” "Aag pa Al

1-1-1  in relation to QP means (i) the k) deSall (V) A Jysidl jad o s—ady 1020
Government (so long as QP remains @ ,2) i< ;5 440 5 (Aale Lo 3o Jgyull i Cutiy
Government Corporation) and any  jz, .l Jf J, il i Les el (s )
company (other than the Company) in - ¢ . Lo sl Ja e a3, 3

which QP, the Government or a ot S S Pl sl §
Government Corporation now or s 1 :
e S gl (% 00) el Gpsady 5yl 2

hereafter owns or controls, directly or, vhite el el 8 gl gt
( ‘\ indirectly, fifty percent (50%) or mare SN Al 5l e (gl G el
gl of the shareholding entitied to vote in SEI g (%0 ) Alally (ssady 515 g0 pgn
the election of Directors or, if there is s Sl &5 Jua Ll ) 3 218 20 3 in
no such shareholding, fifty percent U, idl jki cog Ladlb) 4 Ss 4S5 (Y)
(50%) or more of the equity share 5 HAale dusiga

hereafter owns or controls, directly or

capital of such company; or (i) a
Government Corporation (so long as
QP remains a Government

Corparation); and
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1-1-2 in relation to any company not covered
by 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;

f-r-r.-—_______m_*@ "Chairman" has the meaning ascribed to it in
I | Article 40;

"Company Secretary” has the meaning

k / ascribed to it in Article 43;

Vo) 8l Lelad W AS (2 A e gaady g Y222
(Saan 5 o) Aallaall 21 A 5 8 ey il 138 (ga
5 a1 AS Al e Sl A8 5 8 4, 45, ) el
Lla el ) (el e (685 L) 48,80 olls
e g gl e JS 3 pSaT 4l 2y La
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"Deputy Chairman" has the meaning ascribed sl all 8¢l 20 aall Saall (Loasd "l ) il
to it in Article 40; ¢t
"Director”" means a member of the Board duly 3 )lal jelaa 3 [JURS i "B edas gc M
appointed in accordance with these Articles; ,wuy. Al tagd G g Jeal! en s
"Financial Year" has the meaning ascribed to  sdall 5 gl 2o aall —imall Jead "aguadl L)
it in Article 58; oA
"General Assembly’ means a meeting of the il (el el Flaial —iad Ay parll Aganll”
Shareholders convened in accordance With 1. gec & gmeaS L)L L) 13 Wl Sy LG,

these Articles as an Annual General Assembly 3§, 050l ,i sle | 2 4 agee G manS Jiy
or as an Extraordinary General Assembly and gl i () pansaall gl 3l Ay e
the body corporate constituted by the SRR

Shareholders when so meeting;

"Government' means the government of the iiuigus iy, Jhidlpdosa (gin " gSalf"
state of Qatar and any political subdivision  jai & Jiis 8 e Sa il ol Ll ialiie §
thereof and any government autherity, tribunal ;_, <, - - 3 (LG, alldbl wisl pidiy

or person having apparent authority to act for NUS L [ LTS VR . U (O

the government of the state of Qatar or RTTTREIUTIOP I P
exercising jurisdiction over persons or property

in any part of the state of Qatar;

"Government Corporation" means any e sl w5, 33 ) s "igagta 48 8"
company established pursuant to the provisions  i_awy 4, al 5 J) 33 5l ay 135 § oy je gl plSal

of any decree, enactment, resolution, rule or 3, < i i ga 3 55 4k J aaidd o Cnpas Jand

( \ regulation that is operated by or subject to the e sSally A e (555 oAl 38,8 4
dfu.n]'l control of or direction by the Government, and
any other company which is an Affiliate of the
Government;
“Independent Director” "Elected Director” has Jasi "o a8idl 8 oyl ulae 5 imc® "Ml paa®
_;._/_’_“\) the meaning ascribed to it in Article 22; EXY A Ll a8 unll o

"Law" has the meaning ascribed to it in Article £ sl 8Ll avaadll mall Jaad M gRal
2;
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"Listing Rules" has the meaning ascribed to it sl 3 Ll sasall el (Laad "Juaudll o) 8"
in Article 12; Y
"Managing Director’ has the meaning ol flgdoasddl Seall (LS "on ) g ell”
ascribed to it in Article 42; £y

r

"Memorandum of Association™ means the
memorandum of association of the Company;

"Ministry" means the Ministry of Commerce
the Affairs
such other Government

and Industry, Companies
Department or
department as is authorised from time to time to
administer the Law;

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

"Qatari Joint Stock Company" means a

company incorporated pursuant to the Law;,

“QFMA” means the Qatar Financial Markets
Authority”;

"QP"
corporation organized and existing under the

means Qatar Petroleum, a public
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
Education, and

Foundation for Science

Community Development;

Sl Gl die el " ueadal) dio
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"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 8;

“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 Company.
1.2 Interpretation

1.21 Generic Terminoclogy

In these Articles, a reference to:

a "year" means a calendar year in the

Cregorian calendar;

~

anl s M E:)‘_A u.:i_ni ‘j;i ‘_1_1-.’1 "M]—uﬂ.ﬁ"

paaladl Jaus

sl b4t sn sl il ang "Cipatloasal) Jomid”

YA
‘.%thnjlg_‘;ll.q.ll.l 0. Sl .»ni ';.y‘u

358 sl ot 55 gd) sl Lt "™ Sl el

£9 3alall o

0353 1 pad S B el sda a3 Vel sl

8,81 06 Y padd gl ey AN Gkl
o Yo
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1ol SN O o puala) AT f2a

fgaDhpall o gl 38 Ay g5 A i AL

‘_g’.'n‘,.a.h a "day’ means a period of twenty-four |:ga dlaiadele pydeyas))Gas 8 el s
consecutive hours beginning immediately after sl Caite dag § pila
midnight;

/f— = &
““‘—-_-—_—-—ﬂ Ay a "business day" means any day which is s Vs eas 293055 asaigl a8 "Jeas ag”
e Y neither a Friday nor a public holiday in the state ¢ i 3l g 8 dgan ) dllac
of Qatar,;
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a "company" means an incorporated limited
liability company, corporation or partnership;
"including" shall be construed as "including
without limitation";

a "month" ar "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. Wards importing any gender shall
include any other gender.

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
Doha Securities Market (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.

S S35 L e 3855 e e
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1.2.4 Descriptive Headings Qdagll opgliall £2Y.0
The descriptive headings of the Articles in these Lyl sl Lill 13 a o 3 gmall i gl g i )
Articles as well as the cover page and table of Gl gginall s g™ alldai a AN VL
contents hereof are included for convenience of 1 5 4 a2y 4 TP B PR & TR
reference only and shall not be used in any way pok J gt B8 B e g Y

in construing or interpreting any of the ‘;-,.-.u‘-_»nki'l ALl 13a I’E&i

provisions of these Articles.

1.2.5 References to Articles N gal) ) BN 0¥
References to Articles are to articles of these ALl las 2l gl ) LS o ol pall 0 LSY1 )
articles of association, unless stated to refer to T <K P YW P SR D I
articles of the Law.

CHAPTER ONE d‘g%"l Jeaadd)
COMPANY INCORPORATION A8 ) puanad
z. Formation gl -

The Company is a Qatari Public Shareholding alai a8 4 ale daal e dS, & a3, A ¢
Company organised pursuant to these Articles 1y 4 oLSaly uill Ll 13 s ?';J_.Li tglas
and Law No. (11) of 2015 concerning ey (ORI Ly el S 8N o Yoo dlal

Commercial Companies (the "Law"). These e 3l iy D)y 2o gl .L__;h.u Ll s
Articles set out the rules and regulations e
applicable to the Company and its

f' \ Shareholders.

£l
dgal 3. Articles Binding on Shareholders Coatloall a3la i) SUBIN WY
Each Shareholder shall be bound by these i i 4i:y btV sl ligy L jla palose JS (1)<

Articles and the duly adopted Resolutions of the J ) Crm Baadnall die panl) dmendl
T o] —-————__4@ General Assembly.
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4. Name
The name of the Company is "Gulf International
Services" Q.S.C., a Qatari Public Joint Stock
Company.

5. Objects of the Company

5.1 The objects of the Company are to 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 international 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
connection

investment  activities  in

therewith), well support services, or in any

other company or undertaking which the
Company deems beneficial to its business,
and/or its development, diversification or

expansion from time to time, including the

following:

'\
iyl -

wden All 2_;I_,:.i'| G__l_lij'- liS_,_.'i" A ASJ_.:;!I I,g_...:'l ;}l
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e B s g5 a3 ) g DGl
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) (g A tasi sall S gl Ll Aol
il el ) lar a5 Jael (S
Al L epden Gl cp el i Vg
o5l g gl Jiadl Cilaad p ooy palll Ciland
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5.1.1

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;

LT L RN J I -+ Y [V S [T A S O P
P EVTERORS I U L (I PO S ST
R ECAN | P2 U1 PSP | [ RSP N I+
ol s A ) e e ey el
A8, gl gl 53538 5 8 gl Ay led pdlaa
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5.1.10

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
Affiliate;

to lend money and give credit to any

any

persan with or without security;

to borrow, mortgage, guarantee, incur
liability, raise and secure the payment of
money in any way the Directors think fit,
by the
issue of debentures and other securities

including, without limitation,

(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;

N
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5.1.11 to do all such other things that the _ulas el el 55 Al b 241 A0S, LUl VY-)-0

Directors may consider incidental or iil< 3das ) oy f 43 < Led 5 eyl
conducive to the attainment of all orany  yacz a0 o L4 o A, 8 ol
of the Company's cbjects, or the bl bl Sima b ol g oY st

exercise of all or any of its powers. The y .
ik S LgLal e LT il agie

Board may enter into financing e )

: Fl_)__s_'ljis\&hJ}!ﬁfﬁ'uHi&}lltﬁljﬁ_u

agreements for terms exceeding three

years, and may sell or mortgage el G 3,80 e
Company's assets, or release creditors
of the Company from their liabilities.

5112 to carry on any other business or (s -alila il 4 g al Jiuel o g 1vor0
activities that are usual to or may be iz o jaa 5l sde S, 2 a1

carried on by companies involved ina Y dgl e Yol gl 35 3 dS

business similar to that of the Company Jhi g A L) I A I, 3
and/or its Affiliates and /or its and their

5 g Aagall cas Ll
subsidiaries; and
5.1.13 to do any other act as if a natural _=d 3l joy LS o a0 Jel b oLl VY200
person. skl
5.2 The objects specified in this Article shall be 'l 2§ sdaill lia 3 soaaall (al Y1 bl Yoo
regarded as independent objects, and are  _ s J&YUsa Ga gl 8o aa e 8 Ali
not limited or restricted by reference to or  j4y it o3 Ul sancanll sl Sali o

inference from the terms of any other fide i gl LS gt 5 asilasB
Article or paragraph thereof or the name of

( \ _ﬁs.)f.\h ?.;..:Ll 82 pima }i
the Company.
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6. Head Office i) Qisalf -1

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 autharising
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.

8.1 The Company's incorporation costs may be

incorporation

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

other than in

being incorporated

Commerce satisfactory in form and

substance authorising the establishment of
the Company as promptly as possible after
the issuance of such a Decision.

= o Pl gk g g A Bl M Sl
ilSa ol Lo g 58 Ll - o 4S50,y dad cds 5ol
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CHAPTER TWO N Jaaill
COMPANY CAPITAL 48,80 Ju Ly
9. Share Capital Juad) ;-4

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 vaiue of one (1) Qatari Riyal ("Ordinary

Shares").

9.2 Subscribed Shares

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

Company's incorporation.
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9.3 Issuing Company’'s Shares

Except as otherwise set forth within these
Articles, the Board
unconditional authority to issue Shares up to but

has general and
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 andf/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 Campany in accordance with

its Article of Association.

9.4.2 Paid up share capital
Shares issued and paid up will constitute the

\
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9.5 The Special Share Jaal) agdl 0-3
9.5.1 The Special Share may not be cancelled sl il gl el sl sl ] 55 oy V-2
or redeemed without the consent in oAl anliall e AU A8 g gy
writing of the Special Shareholder.
9.5.2 The Special Share may be transferred s AsSall A ladi Jieall seudl J&5 Hpay  Y-o-9
only to the Government, any i L3.dS; I |t i efads, a4
Government Corpaoration or any QP Dyl iy
Affiliate.
9.5.3 Notwithstanding any provision in these A lall iia 5 saSa gl o o laill &y Yo2.9
Articles to the contrary, each of the L jull 44 o JS Jgel 0yl by
following matters shall be deemed to be B At Ggiadl o | uas
a var_iation of the rights attaching to the AL gag i A3 1 L g 13005 0 €5y tiad)
Special Share and shall accordingly be sl aaluall (e gl
effective only with the consent in writing
of the Special Shareholder:-
(@) the amendment, variation or removal, or 7 L O G T POPL S Y . ()
alteration of the effect of any provision of A el e s
the Memorandum or the Articles.
(i) Article 1, to the extent of the definitions of  w__, coim i 5 i o0 0 WV sl )
‘Government”, Government ) il i S 1K "y
Corporation”, “QP", “Special Share” and LI -
S | Sharehold e
“Special Shareholder”;
i B sl (i)
éﬁ}dl (ii) this Article; B :
VN 5 VOXN XN Y g T e =i
(i) Aticles 12.3, 20, 21, 22.1, 24.1 and 33; el i A (i)
(Y3
ASE— ,/-\\\Sb) any proposal being made for the au.a yi gl Y Jall sy Gare @l ()

voluntary winding up or dissolution of the
Company or of any subsidiary;

the issue of any Ordinary Shares
pursuant to clause 10.2.5;
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the cancellation, increase, reduction,
redemption, subdivision, consolidation or
other change to the authorised or issued
share capital of the Company(including
the cancellation or redemption of
Crdinary 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 Campany.

any proposal that the Company amend,
supplement, vary or terminate any of the
provisions of (a) the memorandum and
articles of association of Gulf Drilling
International Q.S.C.; or (b) that certain
joint venture agreement made between
(1) Qatar Petroleum and (2) Japan
Driling Co., Ltd. and dated 22 March
2004 (to which agreement the Company

shall accede in accordance with its

terms); and

PRI VRS A I PN I ST N IS

_u]Ji)H_)__HaJ"J| E..-a.h_,i\-’_c_)idﬁ_:u
e i dlall s Ll ala 1Ll o S al)

(3-7-) . Balall

[P N IR P [P S| IO W |
_Z\S_,ﬁl‘.._: dala iLmiJ‘l Al A\S_).:. {,;lua

o Aa] o daaty 38 5 B ol ),
ot ade (1) alsal e gl elgd) 5l s
il & salladl ey 130038 5 &0 ) HU il
Fa—dall A8l Jpa i () S (.G h)
(V) Sl pkd (V) O 35 el o il
e As ppall g i alll Al aaliaS )
ddg, alle 1g i) Yoot pala YY

3 f(nagd Gayled o ks 1) S5

()

()

()

al )_Hi"‘f

o =2

R R




LY

6/ AR\ M
el «F oo = JE),E.’

|\
&
J L &
T g )
Y & e i3 e
25 Neh S S
o

N )
S, ’-’//

& giga
f"
(@)
954
8556

G
SN o

\9.5.8

-

any proposal that the Company give any
assurance, guarantee (whether actual or
contingent) or indemnity to Al Koot
Insurance and Reinsurance Company
S.AC. 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.

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.

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.

Other than as described in these Articles,
the Special Share shall rank pari passu

with each Ordinary Share.
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10. Issuance and Sale of Shares

10.1 Sale of Existing Shares

10.1.1 The Company or its Shareholders may
offer or sell up to seventy percent (70%)
of the Company's Ordinary Shares (or
such greater or lesser number as the
General Assembly may decide from
time to time) to specified persons or
entities or (including Qatari nationals
and the Selected Institutions).

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.

10.2 Increase of Capital

10.2.1 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

in accordance with these

propose
Articles.
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10.2.2 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 pericd may be
extended as decided by the Board.

10.2.3 Inthe event of an increase in capital the
Board shall publish a statement in twa
2)
announcing to the Shareholders their

local daily Arabic newspapers

subscription rights, the opening and
closing dates and the price of the 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 (ii)
in any event within five (5) years. Any
instalment

initial 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 Board.
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10.2.5 Shares issued for non-cash et (i b jlaa) o5 PO A g 0-Y-Y .
consideration must be fully paid, on e Las ey ) Jay, &) 38, gads e
terms approved by the Board. Whilst 3, o0y 154 - A a sl il 5y
QP remains the sole Shareholder, R, H.M-‘;l O —. ‘A&Lu:.nh
Shares may be issued for non-cash

: r——wrwﬂm—h- 5O ag il e
consideration without requiring a formal i
ettt B onaieniitn 18 b o SRRl Gl ol
provided and shall not require the =¥V s Bl comoes Rmpenh S Bl i
approval of existing Shareholders or of 2 el sl o Rl i i 1)
the General Assembly under Article > o= Jilia Log—ul L o o 48 -2l
10.2.1. If QP ceases to be the sole s Ji e ag—u¥l A s Yl o3 13 (g
Shareholder, the Company may only ol dae dian Cadie (JS3 (8 g it
issue Shares for non-cash
consideration if such Shares are first
valued by an independent and
appropriately qualified expert appointed
by the Board.

10.2.6 Subject to Articles 9.3 and 9.5, the jy—=uea-A,7, 3 pil sl el ja oY)

General Assembly may decide to

allocate new Shares issued in
accordance with this Article 10, or any
part thereof, for the purpose of
acquiring new assets, shares in any
other companies or to distribute the
same amongst the staff of the Company

and/or the staff of any Affiliate.
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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,

Company's capital and redeem the

decide to reduce 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
debt

financing in the form of negotiable loan

the General Assembly, obtain

notes, bonds, securities or other
instruments on any terms recommended
by the Board.

11.2Loan notes, bonds, securities or other
instruments may be offered to persons or
entities or to the public, upon the approval
of the

compliance with these Articles and any

General Assembly, and in

applicable laws in Qatar, including the Law.
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12. Subscription and Transfer

12.1

12.2

formalities

In 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 Doha Securities Market, and any
amendments thereof and/er 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 the Articles.
Transfers of Shares made other than in
accordance with the Articles including
Article 20 shall be void. Dispositions of loan
notes, bands, securities (other than Shares)

and other instruments shall be made in

accordance with their terms of issue.
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12.3  All 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.

The Board may prevent the registration by the

Company of Share transfers :-

(i)  if made in breach of the Articles;
(i) ifatransfer relates to Shares, not fully paid
(iii) if a transfer is made to more than four (4)

joint owners;
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(iv) if a transfer is made which gives any
person or entity (other than QP or an
Affiliate of QP or a Selected Institution)
(aa) a holding of Shares of a nominal value
of the

Company's capital; or (bb) in the case of a

exceeding one (1) percent.

Selected Institution, a halding of Shares of
a nominal value exceeding one point four
(1.4) per cent. of the Company's capital 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 loan 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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or more may jointly hold one or more

Shares are indivisible, but two persons

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.

13.1.2 Each Share shall give its holder equal
rights (amongst holders of the same class
of Share) 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 Ordinary Shares are qualified by
the rights of the holder of the Special Share

set out in these Articles.
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13.2.1 Without prejudice to the Company's ¢—i;ll e 38, 305, & (D_a) g )-¥Y

13.2 Dividends

-

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.

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.

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

particular terms, that Share shall rank
for dividend accordingly.
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13.24 Any dispute among Shareholders as to sl wadl Hu gl 3 L,;'- 35 04 Lalsa yE £-Y-)Y

whether or not dividends shall be paid 4y .l ~U )l s coms S 13 L e wady
or the level of any dividend payment Gl L ¢ by bl i e ey wedy
shall, as regards the liability of the Ay casedl patiaa dsd 38 8 Rl o
Company to the Shareholders in cidliae i i A JOAY! s uland)
question, be determined by the Board. ; L
Any such determination shall be without i e L'si_ e 'F&_Lm -,;)[ s Ja
prejudice to any rights or claims any SN o Gy Rl
Shareholder may have against any
other Shareholder, under any other

agreement or document.

13-3 Tag-Along Right gl BUE Y (d58a YA Y
Should a Shareholder or a group of A8El I uaaluall (e de sans gl atlie Jpoay Ja
Shareholders reach an agreement to sell Lldy eed Hian $ s Ly 38,0 g_g&m’-gn a
Shares in the Company equal to or exceeding 4 gyl sia 5 S5 Y ¢as all Bl O il e (%62 )
fifty percent (50%) of the Company’'s market Rl il kel sl oy Lo 3G Tl
capitalization, such agreement shall not be oy BN G gin T
enforceable unless an offer is extended to the

remaining Shareholders to exercise, at such

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

Company shall apply the sale proceeds to fund

registered nominee) by registered post.

overdue amounts (and expenses) and shall pay

any remaining amount to the relevant

Sharehalder.

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.
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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 entitied, upon
written request and without payment, to receive
a certificate for his Shares. Each cerfificate
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  Each Shareholder is entitled, upon a
single written request, to receive a copy of the
Company's Memorandum and Articles of
which shall

available to concerned Third Parties (at the

Association, further be made

discretion of the Board and upon payment of a

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

16.4 In the event that the Shares become listed
on a regulated stock exchange, the
Shareholders’ Register will be maintained in
accordance with the rules and regulations of

such stock exchange.

17. Recognition of Trusts

The Company shall 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
& gal) interest or right at the discretion of the Board, in

accordance with these Articles.
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18. register of shareholders

18.1 The Company shall keep a Shareholders'
Register "Shareholders Register" in which
entries 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.

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.

18.4 In the event that the Shares become
listed on a regulated stock exchange, the

.- f“:?jnareholders’ Register will be maintained in
'—"———-___________\_ e
= —— —}accordance with the rules and regulations of

such stock exchange.
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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 those entities

listed as (a) to (c) in the table below, ne person

With the exception of

or entity shall hold (or be beneficially entitled to),
whether directly or indirectly, Shares of a
nominal value exceeding two (1) percent (2%) of
the capital of the Company.

| Person/entity Ownership
limit
(a) Qatar Petroleum (or an | No Limit
Affliate of Qatar
Petroleum)

(o) Qatar Investment No Limit
Autherity (or an Affiliate
of Qatar Investment
Authority)

(c) General Retirement and | 22% of the
Pension Authority (or capital of the
be beneficially entiltled Company
to hold such 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 and a decision passed by the Board
in this respect shall be final, conclusive and

binding on all concerned.
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20.2 The Board shall have the right to refuse il Jisad o Jis o (ol g o 8 01 sl 3ay Y-V
registration or transfer of any Shares if .33l ol O 3y adas S 13 gt
the Board determines that such Bl ol ety JS4
transaction has been carried out in
breach of this Article.
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20.3 If the Company is listed on the Qatar : .
Exchange or on a regulated stock Deln Dn Sk S Bl ity pel B gl
exchange, a resolution of the Board of = CioRil & Oa Cpasludll A€le 4af 38 005 )
Directors may determine the Non-Qatari = (%%3) Blels famslsda—us o u 3 Y ol
ownership percentage to a maximum of a¢— s sl (B § JRId a0 8 A ) ag )
farty- nine percent (49%) of the portion of il aiady
the shares listed on the Qatar Exchange
or a regulated stock exchange.

CHAPTER THREE GME fail)
COMPANY MANAGEMENT 4 i) 5)4)
21. Powers of the Board 30 ulaa Ciliabla -¥ Y

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.
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22.1

222

Composition of the Board

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 pracess.

In the event that QP 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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23.2  The elected director of the Board shall
own a number of shares that are not less ; ; ; 4
¥ o peal (o g s Om B Y pgsl] (e 2] 1S
than one million shares of the company's g ) . "
capital to guarantee the rights of company, | |
Lael o asi 88 3 Ad gyl all g cpnilall
shareholders, creditors and third parties 7 S akat o s ol

" s ; 22 l cam g B gAY ]
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Board of Directors, and these shares should 35l W&li3 pae pe leelyl s 4 pianll o2y 3 5
be deposited within one week from the o cdawanydsumel) 2as gl of I Sanll 5l o 0
commencement of membership date and s &l 135 Allacls suandl Lo a3 40 di A1 350 e
shall not be negotiated or mortgaged or AL geme Gillay 5 Sl syl e el gazasl)
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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23.3 With exception of the Directors elected by
the special shareholder, no person, either
in person or as a proxy, can be a member
of the Board of Directors unless by holding
that post he becomes:

— A director in the Boards of two companies
undertaking business activities similar to the
Company or its Affiliates; or

- A director in the Board of Directors of more
than three Qatari shareholding companies.
The chairman or deputy chairman in more
than two Qatari companies.

The membership becomes invalid if the above

is violated and everything received from the

Company must be returned to the Company.

Each
exception, that satisfies the eligibility
criteria set forth in Article 23 (“Eligibility
of Directors”) may nominate only one
the
percentage of his shares. For the

234 shareholder, without

representative regardless  of

purposes of this Article, a legal person,
L its subsidiaries and companies and/or
individuals under its control, shall be

deemed one person.
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Stock Exchange or in another regulated

If the shares are listed on the Qatar

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, and

Vacation of Office of Directors
24 1 be
renewable terms of three (3) years each

term of appointment

Directors  shall appointed for
or such sharter 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 Director:

2421
2422

24.2.3

2424

2425

if he or she resigns;

if he absents himself from three (3)
consecutive or four (4) non-consecutive
Board meetings (during his term of
office)} without an excuse being

accepted by the Board.

If the Special Shareholder revokes its
appointment of a Director (save for the
avoidance of doubt, this Article 24.2.3
shall not apply to an Elected Director);
or

on death or mental or physical disability
permanently preventing him or her from
carrying out his or her duties.

If, the director has breached any
condition of the eligibility criteria set
forth in Article 23

(“Eligibility of Directors”)
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2426 In the case of a vacancy relating to a

Special Shareholder Director, 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 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.

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

“\‘

57 BEG 351 VI “ONPIRERSYSNIOR I TN Rk B £ ¢
sal_wsall 3 sy 2L el 3 sl ally
SN e daie Sy ey o el 3
e Ta il A Sgad ey 5 (Agiiall 5 ill)
o AS A N Jlaf L e B 4
S EY| IRV PSP S P O ) SN
a8 T L8 apd el ) Coatial)
cpaalwdl ool gyl 2 KY T3a (L8
1305 6B et &g yadany |5 ) 9 od el
sl Jayy Al aale Sallaan LS
s 4ile e aaldl

el 51 Gulas slae) Yo
ordas guae el Ban adel ad b JS] Gy VYO
(B3 ataa B 5a e B3 Gy O 0
i Bl pataa gidae (O i o) Lidas
o i a4 iatie NG y ey s)

(3,
Company).

/
W PR ) \

-7 (AR ... MM 1

........................................ 5 s

........................................ -8 -7

........................................ 11 SRR s =10




1 giga

Q LA s AR 1 Nt

=

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. liability of Directors
271 Al

individually liable for any fraudulent act, abuse

Directors shall be jointly and

of power, negligent errors in management or

violations of the Articles or Law.
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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 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 an 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, shall constitute

decisions of the Board.
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30.

30.1

30.2

Regular Board Meetings

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. 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 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 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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3.
31.1

A Director or his alternate Director may
participate in a meeting of the Board or a
Committee of the Board through the
medium of conference telephone, video
teleconference or similar form of
communication equipment if all persons
participating in the meeting are able to
hear and speak to each other throughout
the meeting. A person participating in
this way is deemed to be present in
person at the meeting and shall be

counted in a quorum and entitied 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. The Chairman shall further
convene a meeting by notice upon
request by any two or more Directors.
Any notice shall be given by fax, first
class post or e-mail (subject to evidence
of receipt satisfactory to the Board), to
every Director at his relevant address for
service in the Company recards, 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 items to be addressed at the
meeting; (i) 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 Lladl) o) Al ¢
The Board of Directors may, in case of el sy alld i 3 o)l jatadd jeay

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 Beard, to

be included in the minutes of the meeting.

35. Business Not on Agenda

No matter may be proposed to the Board at a
meeting unless the matter is on the agenda for
that meeting or at least twe (2) Directors (or the
alternate of such Directors) agree that the
matter may be proposed.

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.
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37. Powers of Committees and Sub- 4 i glallly oladll cladua =¥V
Committees

37.1 The Board may delegate any of its powers, —a Ll 5la¥! o las jg i of 55—y )TV
authorities and discretions (with power 10 ai, &l da™ call x4} s o Gy ailal wyadad oo

sub-delegate) to a committee consisting of < o) %I i et (e 8T diad ) (i)

one or more persons (whether a member (81 s PR (5§ PRSP JOu Y

or members of the Board or not) as it thinks Codieon-B M3
Ladia ol odll Jadly

fit.

37.2 A committee may exercise its power to iy e dialll S o e YTV
sub-delegate by sub-delegating to any | o <¢ls u) gala bl ok & o Gy i ol
person or persons (whether or not a (Al PR (I o sl 7 s o5 8
member or members of the Board or of the
committee).

37.3 The Board may retain or exclude its Lmjmqagi;;:)la'gi&dpmd g T-TV
right to exercise the delegated powers, . 5 _ i al J cillal Wl a2l
authorities or discretions collaterally with the . Sl g e Sl e i 8L g ey il

committee. The Board may at any time oF S e ol s .Gl i iy

gy agi il Joay f pays il aly of ol

ety Um0 ol JalS G B Al il

P TS WSS W DU | B0 | TS [ 2N

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,
4 PR Y T A

( X \ authority or discretion by the Board (including, L) A e il o S

gl without limitation, the power to pay fees, addada el Y A das e el

remuneration,  additional  remuneration, <A—lasyl Sy el yaly ;o algay

expenses and pensions and other benefits) ola (5-S5g (g o—al a3l @Al A8l ) &yl
el ) and that power, authority or discretion has _1a_oyiiadad po @l adal ull ff A all
been delegated by the Board to a committee, ,_j Sty kot uilad daaiad

the provision shall be construed as permitting FaR L Jaes (O T ——
the exercise of the power, authority or

L sl

discretion by the committee.
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38.
interests
38.1 A Director who, to his knowledge, is in any

Directors duty to disclose

way (directly or indirectly) beneficially

interested in a contract, arrangement,
transaction or propasal with the Company
any Affliaste of the Company),
than by his

appointment as a director, his employment

(or
(otherwise vitue  of
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 QP),
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 propoesal 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.
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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,
to which the

Company (or any Affiliate of the Company)

transaction or proposal

is or is to be a party and in which he has a

beneficial interest which is, to his
knowledge, a material beneficial interest
than by his

appointment as a director, his employment

(otherwise virtue of
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 QP). but this
prohibition does not apply to a resolution
concerning any of the following matters:

38.2.1the 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;

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

the

sub-underwriting of

a holder of securities or in
underwriting or
which he is to participate;

38.2.4 acontract, arrangement, transaction or
proposal to which the Company is oris to
be a party concerning ancther company
(including an Affiliate of the Company) in
which he is interested (directly or

indirectly)

shareholder, creditor or otherwise, if he

whether as an officer,
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;

38.2.5 a contract, 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
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38.2.6 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.

38.3 A Director may not vote on or be counted

in the quorum in relation to a resolution of

the Board or committee of the Board
concerning his  own  appointment

(including, without limitation, fixing or

varying the terms of his appeintment or its

termination) as the holder of an office or

place of profit with the Company or any

- | i | Ly
company in which the Company is g Gl 48,80 055
interested.
38.4 If a question arises at a meeting as tothe 3l L )i L guad: plaial 5 il Lk 1) £-7A

materiality of a Director's beneficial
interest (other than the interest of the
Chairman) or as to the entitiement of a
Director (other than the Chairman) to vote
or be counted in a quorum and the
question is not resolved by his voluntarily
agreeing to abstain from voting or being
counted in the quorum, the question shall
be referred to the Chairman and his ruling
in relation to the Director concerned is

final, conclusive and binding on all

=

concerned.
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38.5

38.6

39.

39.1

I [\ /’/

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 guorum and the
question is nat resolved by his voluntarily
agreeing to abstain from voting or being
counted in the quorum, the question shall
be decided by resolution of Board or
committee members present at the
meeting (excluding the Chairman) whose
majority vote is final, conclusive and
binding on all concerned.

The General Assembly may by 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
by the

register

special register Company
Such be

reviewed for accuracy and completeness

Secretary. shall
by the relevant department (as evidenced
by
Secretary).

the signature of the Company
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39.2
decided by the Board shall, upon their written

Directors dissenting from resolutions

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 The Special Shareholder shall appoint a

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 Elected Directors.

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,

of a Director who was the

resignation or
removal
Chairman or Deputy Chairman shall alse
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.
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41. Role of Chairman and Deputy
Chairman
The Chairman shall represent the Company
towards Third Parties, and his signature shall be
regarded by Third Parties as indicating approval
by the Board of any transaction to which it
relates. He has the authority of appointment or
replacement of the Company's representatives
in group companies’ Board of Directors and he
does not have the right to grant any of the
Members this authority. The Chairman, or in his
absence the Deputy Chairman (if any), or in the
absence of both of them any other member
appointed by the Board of Directors to serve as
Chairman, shall act as the Chairman of the

General Assembly Meetings.

42. Managing Director
421  Appointment

42.1.1 The Special Shareholder shall appoint
the Managing Director of the Company

(‘Managing Director”) from the special

shareholder directors.

4.3:"9-“-“ 42.1.2 A person may become a Managing

Director even if already a managing

Director of another company having its

S— /-\\ principal place of business in the State
—— of Qatar.
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42.2.3

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.

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 Directer 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.
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43. Secretary

The Board or the Special Shareholder may
take a decision to appeint 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 B Gl plaei af -t
441The Directors shall be paid such o eliys fs¥) selae sl acf il ilSe o a3 ) 8¢
remuneration as may be determined by the  &_aeall 3581 gz g ¢ 3 50Y) (o taa s ) 8

Board. Such remuneration shall be

approved at the Annual General Assembly
in accordance with Article 46.2 below.

442 The reasonable travel and accommodation
costs of Directors (and their alternates and
proxies), as determined by the Board, in
attending meetings, shall be reimbursed by
the Company.

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
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45,

The Board shall prepare the Company’s annual

Annual report

report and provide or publish a copy of such
annual report to Shareholders at least fifteen
(15) days before the Annual General Assembly.
Such annual report shall include profit and loss
accounts, balance sheets, a report of the Board
(relating to the financial status and affairs of the
Company) and the full text of a report of the
External Auditors, for the Financial Year.

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 six (6) months of the end of the
("Annual
The procedures

Year General
Assembly").

followed for convening and conducting

Financial
to be

each Annual General Assembly shall be
those set forth in these Articles.
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46.2

47. Extraordinary General Assembly o)y dgaganll dmanll —€Y
All matters to be referred to the Shareholders for pealadl e 4ain g wany e 388 s

their approval other than those considered at 1 ;. WY1 , & « Lgle agily o o Jpaall
the Annual General Assembly shall be referred 1 1) gt ol & e gand) seaall e iyl gl

to an Extraordinary General Assembly, Sy b Ly ALY Takel
including
(i) amendment of the Memorandum of ¢ ralaa) Lgaldi g A8 5l s e (Lo ()
\ Association or the Articles;
(Egal) o _ . e B s R =
(i) increase or decrease in the authorised 44 o peaall S S8l S il paaids 9l 3355 (<)
share capital of the Company;
(i) extension to the term of the Company; or 5l A8 8l Bae anai (7)
;o
T ——=|(v) any sale, dissolution, liquidation, ga: s el gl el i iy da 5 il (9)
reconstruction or merger of the Company. A8l

el )

The Annual General Assembly shall 3 o)1 (alas elinel 3 5 G penll dmanll o 05 Yo7
consider the Directors' and Auditors' -0 i Ca i3S, daball Lol jally il ol ey

reports and the balance sheet and profit ;3 S dsl i sl e Akl

and loss account for the preceding ALl % e s ) 41 4 )
Financial Year, determine the amount of

My a0y alas ol el Jip g et sy

dividends to be distributed to i bl i :
ad 22ab gy Luide Sl Jie Ginluall | 8.
Shareholders, determine the appointment .~ % ey
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and removal of Directors and/or Auditors
where relevant, determine the
remuneration of the Directors and appaint
auditors for the period up to the end of the
next Financial Year and determine their

remuneration.




1o giss
48. Place of General Assembly dalell dgaall cloldial e lSs -t A
Meetings

All meetings of the General Assembly shall be
held in Qatar.

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.
Such notice shall be published in two daily
Qatari newspapers (at least) one published in
Arabic and the other in English before not less
than fifteen (15) days prior to the proposed date
of the General Assembly. For so long as the
that
shareholder may waive the fifteen day notice

Company has only one shareholder,

requirement and there shall be no requirement
to publish the notice in any newspaper.
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49.2 Notice Contents

49.2.1 The notice shall contain: (i) the time,
date and place of the meeting; (i) a
notice to Shareholders that they may
appoint a proxy (who must be a
Shareholder or a member of the Board
of Directors) to atiend on their behalf;
(iii) 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.

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,
Assembly be
convened. Shareholders representing at

require that a General

\ least (25%) of the Company's share capital
may require that an Extraordinary General
Assembly be convened in accordance with

the provisions of the Law and the

regulations in this regard.
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50.2 Assembly by Auditors Clluall (ABia Jb e pladay) qilb Yoo

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
Article 194 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.

5. Quorum for General Assembly

The quarum 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.
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52.  Right to Attend and Vote Coguailly jguaall A Gall oY

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
entitted to attend the General Assembly,
participate in deliberations and vote on such
Such
Sharehaolder shall have ane vate for each Share
held.

The General Assembly shall elect the Directors

matters on the meeting agenda.

by secret ballot and voting should take place in
accordance with the applicable rules and
regulations.

521 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
the

resolution without prejudice to the provisions of

meeting and to invalidate objected

these Articles in this regard.
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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 all duly convened meetings of the
General Assembly.

53.2 Resolutions at

(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
(i gall meeting and in respect of the matter to be

voted on.
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54,
Agenda

Exclusion of Matters Not on

A General Assembly shall not consider matters
other than these 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
the notice

Assembly in accordance with

provisions set out in Article 49.

55.
55.1 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 entitied
ta exercise the same power on behalf of the
Shareholder he that
Shareholder could itself exercise.

represents, as
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552 Any Shareholder may appoint any one e e il sal s JS g ol aal s &Y jyay Y-00

Shareholder, who is not a Director, to act
in his place at any General Assembly
meeting (in such form as the Board may
approve). The person so authorised by
proxy shall be entitled to exercise the

same powers on behalf of the
Shareholder he represents, as that
Shareholder could itself exercise. A

Shareholder may act as proxy to one or
more Shareholders.
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

55.3.2 No proxy (other than a Director) shall be

permitted to represent a number of shares
exceeding (25) per cent. of the shares
represented at any General Meeting.

55.4

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

Instruments appointing a proxy must be

General Assembly.
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56.
The Board shall cause minutes to be kept of all

Resolutions Binding

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 entitied 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
shall be

Shareholders, including those who did not vote

such minutes binding on all

in favour of such Resolution.

CHAPTER FIVE
AUDITING

57. Auditors

The Auditors of the Company, who shall be a
reputable internationally recognized firm of
registered to do
be
recommended by the Board and appointed

independent accountants

business in the state of Qatar. shall
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 Auditars
with all information reasonably required by it to
compile its reports within two (2) months of the

Company's Financial Year end. The Auditors
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shall have full access to the Company's books
and records. The Auditors shall provide a report
on the Company's accounts within four (4)
The
General

months of each Financial Year end.
Auditors shall

Assembly (to be convened within six (6) months

attend the Annual
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.

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").

CHAPTER SIX
COMPANY FINANCE
59. Books of Account
The Board shall
maintained proper

cause to be kept and
books of account and
records which shall be prepared in Qatari Riyals
and shall give a true and fair view of the
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60. Access to Books of Account Cllaall b Je g3y -1 .
The books of account of the Company shall be  as o )l Leia 3 48 330 Sllua ey BaliiaY! 24
kept at its head office. Subject to such . tde iy 3 o AY sl 40 slel g
confidentiality and such other restrictions as the ol Pl iy el ay i 2 iy cas il
Board may from time to time agree, the WS i o5 UKy p SURY1 5oyl s iy st

Shareholders and their respective auditors and
P Staw A ey cilliall Sy e A el B Y
the Directors shall have full access to such

books of account and to all records of the s 3‘.'_:,;!} 4 _plﬁ‘i G s T 8. A5
Company at all reasonable times; provided, e o 13 Gyl oy Al s
however, that prior to undertaking any review of Galgle U graall iy sllaad Clagladl o panllpgraey
the Company's books or records the -l e balgie il danl ali o IS
Shareholders shall first use their best efforts to

obtain the information sought to be obtained

from such review by making inquiry of the

Augditors.

61. Presentation of Accounts to Shareholders Cpatloal) o dllaald) i £ 2T
Annually, the Board shall cause to be prepared & » &gy ol e i ws ! putae Ly

and to be laid before the General Assembly .5 (J 891 . le) ey o p Sdas ks o
which shall be convened within six (6) months | 35 5.1 a1 Fillly g Ty A pult sty Laataa
of the Company's Financial Year end at least A (10) e el L dlall FER P
25T 0 g Aaal) A pmanl) sl g 3 e YT e
A8 5l i) Rl A e e (V) e s

iy A alal) A el Lkl g o N

( \ fifteen (15) days before such General Assembly
‘ja"}dl and published in at least two Qatari daily Arabic
newspapers, profit and loss accounts, balance

sheets, a report of the Board (relating to the
3 il 2 e 52 Bl e laa
financial status and affairs of the Company) and B Pl aaply ety st ?

A 7] the full text of a report of the External Auditors, Ll Eaa poy 8 a5 (Al 35 50 992
- "“'—‘——_—~——-__;_:___‘_-—‘ for the Financial Year, provided that the Board % 238 ¢! slel je pa Al Al e 2 J3)
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restrictions imposed by the Board, such profit
and loss accounts, balance sheels, accounts
shall the

Shareholders and any relevant authority with

and reports be circulated to

the notice convening the Annual General
Assembly.
62. Biannual accounts

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

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
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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
the
Shareholders by the Company shall be made in

other payments and distributions to
Qatari Riyals. The Board may fix any date as the
record date for a dividend, distribution, allotment

ar 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 the expiry of the period fixed for the
duration of the Company, including any
extension 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

(i gal) resolution by a resolution of an
Extraordinary General Assembly; or
65.1.3 The issue of a court order dissolving the
Company.
_ﬁ__:_____‘___j,f’_'\\ 652 Any resoluton of an Extraordinary

~————— | General Assembly to wind up the Company
shall appoint and define the powers of the
liguidator 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

QP Provisions

special provisions for QP's benefit, (including
provisions to apply in the event that QP ceases
to hold the Special Share or a majerity of the
Shares). Such provisions may include special
rights to appoint Directors, the right to approve
resolutions of Directors and/or Sharehalders as
well as the right to approve or veto certain

actions of the Company.
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69. Notices & ady) -14
69.1 Form dagall 119
All notices and other communications given or s A% c¥L_.ai¥iy i e SYI A &S e € ol sy

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

If to Gulf International Services:

Qatar Petroleum

PRIVATIZED OMPANIES AFFAIRS
P.O. Box 3212

Doha - Qatar

Attention:MANAGER,PRIVATIZED
COMPANIES AFFAIRS
Facsimile No. +874 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
(b) on
transmission to the addressee if transmitted by

delivered or transmitted by mail,

facsimile (with the correct confirmation) during
normal business hours at the place of the
addressee or, if so transmitted outside such
hours, at the opening of business on the next
business day at such place; or (c) e-mail

(subject to evidence of receipt satisfactory to the
Board).
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2019 T . |
For GULF INTERNATIONAL SERVICES Cilasall A8 galt El.-i.ﬂ FLPR-a
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Name: Khalid Bin Khalifa Al-Thani s S [ P BRI BN
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