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MEMORANDUM OF ASSOCIATION sl i
RAS GIRTAS POWER COMPANY FETRIPIT P Iy T
QATARI PRIVATE SHAREHOLDING COMPANY g b8 Aali Lokl 45,5

THIS MEMORANDUM OF ASSOCIATION is made on this day of
, 2018 among:

e podl 13 I Guddll e Ll S
(o B 0w« 2018

I. QATAR PETROLEUM ("QP")a public corporation organized and existing
pursuant to the laws of the State of Qatar;

Gl 4 lad e Ly ¢ (Mgl RIT) Jy el T 1
¢ i A g 0ol Can g

2. QATAR ELECTRICITY AND WATER COMPANY
Q.S.C. ("QEWC"), a corporation organized pursuant to the
laws of the State of Qatar; and

Lol A5,5") (.08 AN slally gl St 4S5 D
[SEGYY il ¢ Lﬁ)laii.ﬂhug)‘: ‘ ("w sldly
3¢ k8 Ay oyl b

3. RLC POWER HOLDING COMPANY LIMITED
("SPV"), a company organized pursuant to the laws of
Jebel Ali Free Zone In the Emirate of Dubai, United Arab
Emirates.

18,50 ¢ (" o oal") Bagaad) Lo L ) 45,4 -3
@ Bl B pall Ghidl — e daa (il 8 Can gay il
Baaidl 4y i il eyt

IT IS AGREED AS FOLLOWS:

r U e ) i 8y

Preamble

-

e

Ras Girtas Power Company has been established pursuant to the
provisions of the Commercial Companies Law No. 5 of 2002
particularly Article 68 thereof, and in accordance with the
provisions of the joint venture agreement (the "JVA"), which
agreement may be amended, varied, substituted, acceded to or
novated from time to time, and the the Memorandum of
Association made between the parties which is notarized on
6/5/2008 under No. (1365) and the Articles of Association that
was notarized on 6/5/2008 under No. (1362).

S, (6 ASaY Ty Bl Gl i i) 352 s
 4in 68 W) Lageasy 2002 G (5) A, el
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Gy (n 3303 gl ) pud gl o o syl S35 8 3l
(1365) i Fgall il kY1 G p sl Gl sic g ¢ 3
(1362) gy (3isdl L1 Pkilly 2008/5/6 b

. 2008/5/6 )

Pursuant to the resolution of the Extraordinary General Assembly
No. (*) of 2018 issued on (*), it is approved that the Company
shall be converted from a Qatari joint stock company to a Qatari
private shareholding company in order for the Company to
comply with the Commercial Companies Law No. (11) of 2015
in particular Article (207) thereto. In particular the Company
shall be subject to the provisions of Article (207) thereto to the
extent such provisions are not contradictory with the provisions
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of the JVA and this Memorandum of Association (the
“Memorandum of Association”) and its Articles of Association.

Oagelidl die g o ikl ¢ g p2a0 AT plEaT pa ey Y L
gt aalday ("asaedill 3" 13

Article (1)

(1) 2alalt

Establishment of the Company

4 Al Gupaeds

A Qatari Joint Stock Company has been established by the parties
hereto pursuant to the Companies Law No. 5 of 2002 of the State
of Qatar, and in particular Article 68 thereof.

u.\lnag_)jai:\a\.uu);ss Jiall 124 n..lblal—uytllu.i'i
Laling ¢ 4jladll Cis Al (1l 2002 daud (5) a8 oyl
. 4ia B8 sl

Pursuant to the resolution of the Extraordinary General Assembly
No. (*) of 2018 issued on (*), it is approved that the Company
shall be converted from a Qatari joint stock company to a Qatari
private shareholding company in order for the Company to
comply with the Commercial Companies Law No. (11) of 2015
in particular Article (207) thereto. In particuler the Company
shall be subject to the provisions of Article (207) thereto to the
extent such provisions are not contradictory with the provisions
of the JVA and this Memorandum of Association and its Articles
of Association.

Gl () ) A G e Ll Laeadl S8 e
dead Gl Qi &) ,0 38 ¢ (%) Fulh olall 2018
Lo 4855 ) 4hd Zalae 3558 Ga 45,20 35,00
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The Articles of Association attached to this Memorandum and the
JVA are considered an integral and complementary part hereof.
In the event of any inconsistency between the provisions of this
Memorandum and its Articles of Association and the JYA, the
provisions of the JVA shall prevail. Capitalized terms used in this
Memorandum have the meaning given to such terms in the JVA,
unless a different definition is provided to such term in this
Memorandum.

o siiall g g plall Al g Sl 133 (38 pall oadu) QL) yiiny
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This Memorandum of Association, the attached Articles of
Association and the JVA shall govern the Company and, in
relation to those matters not covered by such, the provisions of
the Companies Law No 11 of 2015 of the State of Qatar shall

Gy a1 QUi 130 S die SSaY 420 auadl
lphid ¥ GO sl ol Gl Loy o il gy 0l
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apply to the Company, ol A2l 2015 G (1) o) 4 a3l
Article (2) (2) saah
Name of the Company 45,30 aud
The name of the company is: Ras Girtas Power Company [ (3700 4lkll b of, &4 0 4 2,0
Q.P.S.C (the “Company”). ("1‘! 1)
Article () (3)53
Objects of the Company 48 A0 (ol 2 ]
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The objects of the Company are to: Lt 48 yall Ll el

(2) Design, finance, engineer, procure, construct, insure, own,
test, commission, operate, maintain, overhaul and transfer the
Facility for the purpose of supplying power to
KAHRAMAA, pursuant to the Power and Water Purchase
Agreement, together with the design, finance, engineer,
procure, construct, insure, own, test, and transfer of the
related connection equipment to KAHRAMAA pursuant to
the CETA;

il WLy iy 3y 48y Lustih g Jypiy paanss (1)
cl.u]_, Land y ,_’.Is M[, d._\i..ﬁ_‘ il AaeYiy
G ga Ul ele S gy 5 el cliidl AL Jiiy
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(b) carry out electricity power and poﬁble water operations;

—

¢ alaall 4lay Lty S A8 Cillans oLl ()

occupy and use onshore lands, offshore and sub-sea rights of
way and areas in connection with electricity power and
potable water operations and other activities;

(c)

G YT Gy Al gl Y1 plasinly il (z)
20 ) 20U lglany Al il abially i ciny
¢ s A YN bl oluall dlas

(d) develop, produce, process, transport, supply and sell power;

AU oy g5y Jiy Aadlaay gy pohi (3)

(¢) obtain financing or refinancing, as the case may be, pursuant
to the terms and conditions of the JVA, in the form of equity,
equity bridge loans and debt from its Shareholders (or their
Affiliates), and in the form of debt from lenders, on a non-
recourse or limited recourse basis, from time to time, in
connection with electricity power and potable water
operations or other activities performed by the Company;

Gy ¢ all e ¢ Jygaill 33le] Hf Jigadll o Jyeanll ()
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grant security over its assets, including contractual rights, in
favour of any lenders or financial institutions in connection
with the providing of financing or refinancing to the
Company;

®
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¢ AS,20 il 33ke) o) i el

(9)

generally to perform any and all lawful business or activities
to accomplish the forgoing or to carry out the Ras Laffan C
Power & Water Project as permitted by Applicable Law and
these Articles; and

)
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(h) perform such additional objects and powers of the Company
as are set out in these Articles.

Wy LS 28 il Lilall clpadlally gl e Y phill (7)

 glaaY 2L 138

In pursuance of such objects, the Company shall be empowered:

D el ¢ el V1 ad 33 Jae b ¢ 388 (8,

(1) to own and deal with movable and immovable property and
leasehold interests in movable and immovable property;

auadly Uyiiall Uyial Jiga¥ & Jalailly ellai (1)
gl ey Ui J g b 4y lag¥!

(2) to borrow money and enter into financial transactions of any
kind and give security for its obligations;

E5 o 0n s Ce 3 Jyaly I a3 (2)
Al Y s ol

(3) to give guarantees and security for the obligations of any
person and to indemnity any persons giving guarantees for
the benefit of the Company;

Al paid gl LY claa, cYUS dbe (3)
18,20 daliad cilibaca gk galanll gl augeiy

(4) to perform any other acts in order to realize its objects that are
not contrary to these Articles; and

el el Giad Jat e sl il Qeel s Sl (4)
3038l Y Uil e e Y (I AS 8

(5) 1o perform any other acts in order to realize its objects as a
natural person, legally and beneficially entitled to the subject
matter.

ual el aiiad Jal ga sl Jily Jueel Gl Ll (5)
Luﬁm,b,hdﬂidwbudéﬂl
ALl

Article (4) (4) adlddl
Head Office e ol 38l
The registered ul‘l’u:r?;:l‘n fomns;::;li?e |'ouud in Do:{gﬂ:r“‘i;:::mmy may tJ-)’ PR is,:.l!, ks ,i:;.,ali U’ ol iSJ_;_“ Dl S
g5 o dab iy Al JAG GaSe 5 OVIS 5l GaSa g
ok
Article (5) (5) skl
Term of the Company 1‘)&“ da

Theumnfﬂu Com‘puy tlnllbu fifty (50) years from the date of issuance of the decision
by the M: blishing the Company. The Company shall
have its lndependrnl legal pmlluy from the date of the issuance of such decision. Any
exteasion to the term of the Company shall be approved by the General Assembly of the
Shareholders in accordance with the Articles of Association.

2233 A Dyea g e 135 Lo g gana (50) 4852 ana
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Article (6) (6) sl
Share Capital 48 A Jlaud
Authorised Share Capital ¢ raadl Judi oy

The authorised Share capital of the Company shall be six hundred million United
States Dollars (USD 600,000,000) divided imto sixty million (60,000.000) Shares
with & par value of ten United States Dollars (USD 10) each. All such Shares,
when issued, shall be fully paid and non-assessable. The suthorised Share capital
of the Company may be increased, reduced, modified and/or reorganized by the
Shareholders acting in General A bly by Exiraordinary Sharehold
Resolution, in accordance with the terms and conditions set forth in the Anticles of
Association and the JVA,

¥ 600,000,000 dex goad E,3 o o) orS
oo gl ¢ S ¥ ople BAN S
i 32 ppen U pnl Gy ¢ gt "y ¢ 60,000,000
dic d.nlﬂb H""i-"' 224 c._uaia;i ci.:i_, ¢ 1._15_»:1 QIJY_,J
olo 48,80 d (e Giliaf e S G Yy !
sde) glfy i ol [y s gl 15305 Sy . Caealied
G S oary paludl B e pals b Q) Gl ki
Al 3 e a yeaial pSa¥1y a2 Gy ¢ Al dsmas

ikl g g hall 485y iyl
Article (7) (7) 33l
Issued Share Capital suad! Jal Gl

The total issued Share capital of the Company is three hundred eighly seven
milhon six hundred ninety cight thousand United Stawes Dollars (USD
187,698,000). The number of Shares held by the Shareholders end their Equity

387,698,000 il yuadt 38,u Ju o) el s
Ly Wiy gatle Oy Angary TN " Sl Y g0

Panticip shall be as foll 1 jyas qi“ N"‘yl e O)SJ..J ‘ "gsj‘i ‘)Y}) all o Sy
L gl Sl Gl A LA 8 il s (ppaalical
. A gialf 4l
oiaadl Y gy Al pll 348 Ll ¥l 20
58,154,700 %15 5,815,470 il ki
174,464,100 %45 17,446,410 A phaill elally el S0 48,4
155,079,200 %40 15,507,920 ey
387,698,000 %100 38,769,800 £oaadl
Equity
Nun;:" of the Participation US Dollar Value
ares Interest (%)
QP 5,815,470 15% 58,154,700
!/,
<l Ly / / W :
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QEWC 17,446,410 45% 174,464,100
SPV 15,507,920 40% 155,079,200
Total 38,769,800 100% 387,698,000

Each Shareholder has made payment in full for their Shares in
cash for the number of Shares set out beside its name in the
JVA.

Tigsl ¥l 22 G Doy JaSNy dleas phlua S day
LAy kAR 6 A A

Without prejudice to any rights attaching to any existing Shares,
any Share may be issued with such rights or restrictions as the
| Shareholders shall determine in accordance with the JVA.

JH-I 5-33:9)‘ &“‘ O Lf".'mlj.,h QL."'JL! o
Wi Gl apll o Giall a3 pa ppue gl ay
el g g pkall AREY Uy o garlanall

Further subscriptions of Share capital shall be paid for in full
and Shares shall be issued at par value against Cash Calls
(except for Shareholders Advances or Shareholder loans) made
by the Board from time to time pursuant to the JVA. If an issue
of Shares is made by the Company at any time after the
Effective Date, such Shares shall first be offered to the
Shareholders In proportion to the Shares held by them at the
time of the offer.

ey SNy sl Jull il (b AilaYE ATy
Ciladall &Lﬁl‘l.g) Lol Gladall M Ll iy N“‘Y"
odaa Aty 4o giadl (H""'-’-)i 3 Orealuadl dadll
13y . & lall g g ydall AREY Uy LAY iy O 3
¢ Ol fsl s iy gl G L S, Gl
A eI iy o) le Y el 2 08

ol f 5 A Ly 59

Shares may only be transferred in accordance with the terms and
conditions set forth in the Articles of Association and the JVA.
A new Sharcholder may be added from time to time in
accordance with the JVA.

a guaial) plSa Y1y Ja g p200 Gy 6 pgu¥) AShe Ji5 9
us | a,_,:.:..n Easdall Ay ) B 3 lele
§ 9 phall ABiY Gy JaY iy o 30> palusa Bl gy

RERIA

ARTICLE (8)

(8) sl

This Memorandum of Association is written in Arabic and in
English in six (6) originals. Each of the subscribers hereto shall
have one (1) original, one (1) original will be deposited with the
Ministry of Economy and Commerce to apply for the requisite

permission, one (1) original will be deposited with the Ministry |
of Justice and one (1) original shall be retained at the head |

office of the Company.

Cs (B) O Aajalaily L el ol 1 Gelil) i e
0y o) el Tl Gl ae B2l bl s
S_J'I_:U “.lll i.};l} i:\L‘] FEN ‘;-!3_' 3 SJL\S]IJ Aadiyl

,u,:uq.gjlijsﬂ;ﬁimis_dlm,.d.\.y

Signatures:

Signed for and on behalf of
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B
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QATAR ELECTRICITY AND WATER COMPANY
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RAS GIRTAS POWER COMPANY (Q.P.S.C)
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ARTICLES OF ASSOCIATION (modified) (0] (milaail] pla
Articles of Association goanaatl] aUELN
RAS GIRTAS POWER COMPANY AUl bbb, 45,5 ]
QATARI PRIVATE SHAREHOLDING COMPANY 4 ,kE Lals Ladlows 45,5

Chapter One N cath

_Establishment of the Company 48,3 el
Article 1 (1) 22l

Formation M‘

A Qatari Joint Stock Company has been established by the initial
subscribers herete pursuant to the Companies Law No. 5 of 2002 of the
Statc of Qatar. in particular Article 68 thereof. Pursuant to the
resolution of the Extraordinary General Assembly No. 1 of 2018 issued
on 22.02.2018, it is approved that the Company shall be converted from
a Qatari joint stock company to a Qatari private shareholding company
in order for the Company to comply with the Commercial Companies
Law No. (11) of 2015 in particular Article (207) thereto. In particular
the Company shall be subject to the provisions of Article (207) thereto
to the extent such provisions are not contradictory with the provisions
of the JVA and the Memorandum of Association and these Articles of

FJJU}JHLBJM_JHMLJHO\S}M1I& "J;A.uliwl
4ia (68) s 4_.1_“, ol S iy 20024_.4(5)
38,2 L.Lw,lnwl,-n o) S« 22.02.2018 E e ol
cuﬁhmwhﬁyuﬂbﬁmmﬂﬁwﬁﬂ|
(1) 68 Tl S A0 ol Ty 2,80 gl sl G 8 ol
_H-u(20?)uL.l'-,&YmL;-LS_,J!,_,ﬁu_\.u2015u.J
g a Y Lad V] ] LB G ASal e ol il s
bt pUall 13y el sie y o A g0 ) ASal

Association (the “Articles™), (" grelad i)
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Capitalized terms used in these Articles have the meaning given 1o such
terms in the joint venture agreement cntered into by the Shareholders
(which agreement may be amended, varied substituted acceded to or
novated from time to time) (the “JVA™) unless a different definition is
provided to such term in these Articles

el G Y1 ) e Aednodl SR 5 S
Baptall LA o il gkl Al o Al
o Jass J,,;:Jids.:_\i,‘,ﬂ1,)a_,..L.A1L‘,_,,-iujl (L adal
il a3 e pa b (LAY @y e 22 N s

. nabadyl Ul 13a o gelladl 2]

Article 2
Name

(2) o
45, pul

The name of the company is: Ras Girtas Power Company Q.P.S.C (the
“Company™).

("R 7 G B BT il 3 32 a 280

Article 3
Objectives of the Company

(3) sstal
s Hall Gal 2|

The objects of the company are to:

";gnis).ﬁi,_,.z.'a;!q

(a) Design, finance, cngineer, procure. construct, insure, own, tesl,
commission, operate, maintain, overhaul and transfer the Facility
for the purpose of supplying power to KAHRAMAA, pursuant to
the Power and Water Purchase Agreement, together with the
design, finance, engineer, procure, construct, insure, own, test, and
transfer of the related connection equipment to KAHRAMAA
pursuant to the CETA;

Sialy iy cpdiy sy a5, Ay gy paai ()
LEUCL:'JLPQJ“—!“ wl‘, M_,w.ﬂ&‘_ﬂ,
A gy Bk ela S iy gasad Akl Al
axa y disdly mraad cila G o eldly elijeSh o1,
el Asl Jiy sy Gl gudby awE, a0,

‘ CETA@M'Y&J;L.J‘SJ]memlLLaJH

of way and areas in connection with electricity power and
potable water aperations and other activities;

(b) carry out clectricity power and potable water operations: ¢ olpall aglad y 4l e SN ZELY Cllany Al ()
{c) occupy and use onshore lands, offshore and sub-sea rights | sl b SOV Gaiay Dol ol Y1 abeaiiy Jid fa)]

Al e Aadal ey Alall iy ahlidly sl Cimiy
;GJ&\J'\C&.}:L:SHJA:L:.H a—_ll-):l_,

(d) develop, produce, process, transport, supply and sell power:

AR a2 3Ly iy Ay ]y yskad (3)
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(c) obtain financing or refinancing. as the case may be, pursuant to the
terms and conditions of the JVA. in the form of equity, equity
bridge loans and debt from its Sharcholders (or their Affiliates).
and in the form of debt from lenders, on a non-recourse or limited
recourse basis. from time to time, in connection with electricity
power and potable waler operations or other activities performed
by the Company;

By A e iyl 3o 1 Jadl e Jyanll ()
peel 85 3 AR Rl ARG ASaly Lyl
) lealae o om0 gl matt e pays S D
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(f) grant security over its assets, including contractual rights. in favour
of any lenders or financial institutions in connection with the
providing of financing or refinancing to the Company:;

R Gl b L L ke i e (5)
ol ity Bl L e sz o (o i (gl el
A8,y yaill 32l

{g) generally to perform any and all lawful business or activitics to
accomplish the forgoing or to carry out the Ras Laffan C Power &
Water Project as permitted by Applicable Law and these Articles;
and

a3l Ly S W1 IS L AW L e OS5 ()
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(h) perform such additional objects and powers of the Company as are
sel out in these Articles.

13 lasaay LS 2S00 A8l cdaalally al 2 Y4 Al (7)
. (ghasY )

In pursuance of such objects, the Company shall be empowered:

b ALl ol AV o3 (Biad Jhee F ¢ A8l (s

(1) to own and deal with movable and immovable property and
leaschold interests in movable and immovable property;

eV ladly U giial A yEall Jipal) b Jalally GlLS (1)
¢ il ey 4 gisdt J1gai 8

(2) to borrow money and cnter into financial transactions of any kind
and give security for its obligations;

CEs ol On W Dlaa B duidlly JY1 Gl B (2)
WY o ellaely

(3) to give guarantees and sccurity for the obligations of any person
and to indemnity any persons giving guarantees for the benefit of
the Company;

ol iy Jal padd o cll 1Y cliles , cVGS e 3)
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T acls in order to realize its objects that are not
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(3) to perform any other acts in order 1o realize its objects as a natural | 3S ;0 Lal el 3823 Jal (e (s Al Judly Jlael b e\.n]l 5)

person, legally and beneficially entitled to the subject matter. L A8 Lok B diiay Bl all 4 jasde i3S
Article 4 (4) 33
Term of Company 45,300 5aa

The term of the Company shall be fifty (S0) years from the issuance of | 5,5, 1§ sia S G s L i (50) 2530 5
the decision by the Minister of Economy & Commerce ¢stablishing the A Lhadd 48,80 0S5y Lt ,3,"_‘;[-,(;_,1_3_,"’)_*1‘“

Company. The Company shall have its indcpendent legal personality
from the date of the issuance of such decision. The General Assembly | = 6,0 534 334 gy | 1B e 5 e i
of the Sharcholders in accordance with these Articles shall approve any q-'-*-“s" ALl Gy Cppaaliaal) Lalall Lunaol ale Sy ol

extension to the term of the Company.

Article 5 N (5) 3
Head Office . s i) ia

The head office of the Company shall be located in Doha, Qatar. The el § g8 oLl A8 550, hd dagill 3 Janaddl 3€ 50 . S
Company may establish branches, offices, agencies or other < 2 o dals 0 1aG N -
atives in Qatar or ak i _)}ﬂch_, dala S L]gmn,ﬂS..qulS_,_,h,ﬂS.,I

Chapter Two PR
Company Capital a8 0 Ja ol
ARTICLE 6 (6) 35l
Authorised Share Capital T raall Juali waly
6.1 Authorised Share Capital zoeadl Jualt L 1/6
Gipall A
I =53
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The authorised Share capital of the Company shall be six hundred
million United States Dollars (USD 600.000.000) divided into
sixty million {60,000,000) Shares with a par value of ten United
States Dollars (USD10) each. All such Shares, when issued, shall

¥ 600,000,000 e 7 yeaall 38 30 Qo il 055
oo gz ¢ "GSual ¥ pale Tad K
pee JS) Bpand Aoy ¢ pp "Gade (sid" 60,000,000
S, 1 038 a0 ¢ 28yl Y 33 5 50

be fully paid and non-assessable.
AN 8 e ALl Dl Sl G 5 Y sl e
. Cpaabiadl e
6.2 Changes to Authorised Capital c yeaadl Judl ol o <ol 2/6

The authorised Share Capital of the Company may be increased,
reduced, modified and/or reorganized by the Shareholders acting
in General Assembly by Extraordinary Sharcholder Resolution in
accordance with the terms and conditions sct forth in these Articles

e ke Bale) gl Jand o [y a5 3005 Sy
Ao dmanr L A iy Cpatladl IS Oa pala Sl Qi
bt el 8 Lo ya geaiall Sa¥ly dag pll Giy o

and the JVA. L il gy Rl A,
Article 7 (7) st -
Issuance of Shares gl lbial
7.1 Issucd Share Capital Suadlt Al il 177

The total issued Share capital of the Company is three hundred
eighty seven million six hundred ninety eight thousand United
States Dollars (USD387,698,000). The number of Shares held by
the Sharcholders and their Equity Participation Interest shall be as

387,698,000 il 35,30 juadl Jall ol sl oS
Al y Ay g pibe 0yl g mgnn s AL ™ Sl Y g0
W g o pgasldae 555y, S el J¥ 90 Gl o gy
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58,154,700 %15 5,815,470 Jy sl b
174,464,100 %45 17,446,410 Lkl oLl ol )l 38,5
155,079,200 %40 15,507,920 &
387,698,000 %100 38,769,800 £ ganall
Equity
Number of the Shares Participation US Dollar Value
Interest (%)
QP (g gall 5,815,470 15% 58.154,700
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QEWC 17.446.410 45% 174,464,100
SPV 15,507,920 40% 155,079,200
Total 38,769,800 100% 387,698,000

Each Shareholder has made payment in full for their Shares in cash for
the number of Shares set out beside its name in the JVA.

UL sl a1 23 e 120 JuISI diian pilasa (S pin g
A8 i die ¢ Rl gyl AAE) 3 A

7.2 Further Issuances

Y Sy 277

Without prejudice to any rights attaching to any existing Shares, any
Share may be issued with such rights or restrictions as the Shareholders
shall determine in accordance with the JVA.

jﬂ'hﬁrﬂﬂ‘&qbﬁm}-éﬁ-;‘e@i}n)ﬂ
Bt o auill Gl Gaiall s ae pged Gl laal
. il g g skl LAGY Gy 5 geabliad)

7.3 Further Subseriptions

Al SV 377

Further subscriptions of Share capital shall be paid for in full and Sharcs
shall be issued at par value against Cash Calls (except for Shareholders
Advances or Shareholder loans) made by the Board from time to time
pursuant to the JVA, If an issue of Shares is made by the Company at
any time after the Effective Date, such Shares shall first be offered to the
Sharcholders in proportion to the Shares held by them at the time of the
offer.

) aualy Jalslly ads JUl () 4 AdlaY CAAEsY!
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Article 8
Rights Attaching to Shares; Dividends

(8) satalt

a5 jhall (5 giall

Each Share shall be indivisible and shall confer upon the holder rights 10
share in the assets of the Company (if any) on any liquidation thereof, to
receive dividends and other distributions (if any) paid by the Company
in respect of such Shares, and to vote at the General Assembly, as
provided in these Articles and in the JVA.

Tyl 3 Tms AL iy « B8 OB 57 pem X
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The Company shall pay dividends (both interim dividends and final
dividends) and make distributions in accordance with the JVA.
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Article 9 (9) salall
Liability of Debts Ol 8 Al gleaall

The Sharcholders shall have no liability for the debts and obligations of
the Company save as, to their Equity or otherwise as expressly agreed by
the Shareholders, pursuant to a written guaranty agreement or similar
undertaking with respect to the obligations of the Company, or provided
by Applicable Law.

Chaljilly G dlad Alggiue 5 Oseabladl Jeady
Gil La 5l Sl el i agieasy (Bl Le oliiudy ¢ A4S 20
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Article 10
Articles Binding on Shareholders

g e oyl
(10) saLat
Capadliaall o 5 o aalual) ALIIIN

Each Shareholder, by its awnership of one or more Shares, shall be
bound by these Articles and the duly adopted resolutions of the General
Assembly.

gz Lajle ¢ 81 )l ppud Gl Cinpay palian K (5
G Adladl Lnandl WIS A @Al adkua1 Sl
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Article 11
Register of Shareholders

(1) s
Capabbaadl Jaa

The Board shall cause to be kept at the Company’s head office a register
of Sharcholders, which register shall include in respect of each
Sharcholder its full name and address and facsimile numbers and a
listing of the number of Shares held by each Shareholder in the
Company, including the date upon which such Shares were acquired or
transferred.  Such register shall be open to inspection by Shareholders
during normal working hours.

Soall & cpanbaall Jaay BliEaYY Jle 311 Gdas Jany
Aol ¢ ahlian JS (Tl Led Gauiine ¢ 38N g )
(rﬂhwih.!:\sﬂtqi»lau&hjﬁwﬂ\*n?l
CsSty L pee odn AL Jii g1 5 3l 48 o g3 G )
Ul Cpaludl Ji e e g lagie Jaudl 13

Aglall Jaalt it

Article 12
Share Certificates

(12) s
pil il

Everypersomrwihose name is entered as a Shareholder in the register of
Sh@jﬂ‘]’s shall pe entitled, without payment, to reccive certificates
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for their Shares. Each certificate shall be signed by two (2) authorised
directors and shall specify the number of Shares to which it relates, the
number and date of the Decree in the Official Gazette authorising the
establishment of the Company, the amount of the authorised share
capital of the Company, the number of Shares into which such share
capital is divided, and the address and the terms of the Company.
Subject hereto the Board may make such rules regarding the form and
issue of cenificates and any replacemenmt thercof as it considers
appropriate.

LY Gdaa eliacl Ga ol Aauly Sgd JS fs
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Article 13
Non-Recognition of The Rights of Others Relating to Shares

(13) sl
el Adiall pall § gha il Y] aie

The Company shall not be bound by or recognize any interest or right in
any Share except the absolute right of the registered Sharcholder to such
Share.
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Article 14
Transfer of Shares

(12) s
ot AsSle Jui

Shares shall only be transferred in accordance with these Articles and the
provisions of Clauses 5, Clauses 16.4, 17.5 and 19.5 of the JVA, and the
other applicable provisions of the JVA.

Aaly YT SRl 13 Gy Ll aguYl ASL 0B o3
(4/16) sally ¢ AL p o pdall 38050 Ga (5) s
ALaly o sl gy kLAl e (5718) 5 (5/17)

L G gl AU (e Gaadaill Al 4 (5 A0

All transfers of Shares shall be effected by an instrument of assignment
in writing in a from previously approved by the Board, duly signed by
the transferor and the transferee, and accompanied by the certificate for
the Shares being transferred.
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Article 15
Restrictions on Encumbrances

— (15) s
Al gla el o gl

Except with the prior written consent of the Board, or in accordance with
the Financing Plan, no mortgage, charge, lien, pledge. security interest or
other encumbrance may be created or allowed to subsist over the whole

,__nr_an.y_pa.n_anyﬁhm or the Equity Participation Interest (or any
intecast therein) of gny Sharcholder. No sale, transfer, mortgage, charge,

ch . pledgg security interest or other encumbrance of or on the
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whole or any part of any Shares or the Equity Participation Interest (or
any interest therein) of any Sharcholder otherwise than in accordance
with the JVA shall be valid nor shall it be recorded in the Share register
or books of the Company.

oo gl ol plaia B ol 08 o1 el o 38 Gl ans) 08
oA Ay ey 5130 ¢ 38,30 A8 5l a1 Jas b Al
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Article 16
Effective Date of Transfer

(16) s4ali

No transfer of Shares shall be effective as against the Company or any
Shareholder other than the transferor until such transfer has been duly
recorded in the register of Shareholders.

aliae (gl ST AS,80 Billy s gl 8L 8 508
. (patluadl o i

Article 17
Closure of Share Register

(17) aatad
pell Jawe (P2

No transfer of Shares shall be registered in the period commencing on
the date of a notice convening a General Assembly and ending on the
closing of such General Assembly or any adjournment thereof.

BV 6 om 6l PR gl 480 0 Ot iz O
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CHAPTER THREE Sl Gl
MANAGEMENT OF THE COMPANY g, 5 s
Article 18 (18) skl

Powers of the Board B4y alaa cithle

Except for those matters required by these Articles or the JVA to be
decided by the Shareholders or permitted by or pursuant to the JVA to be
decided by the Chief Executive Officer or any committce or sub-
committee of the Board, the management of the Company shall be
undertaken by the Board, and all the matters arising for decision in the
course of business shall be decided by the Board.
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Article 19 (19) sl
Composition of the Board taall s i
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The Board shall consist of ten (10) members. Members of the Board
shall be appointed by the Sharcholders entitled to appoint directors in
accordance with Clauses 6.1 through 6.3 inclusive of the JVA.

—-QJP=M1MQ‘;L.¢=I5)::.;,.MIO)§;
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Article 20
Vacation of Office of Directors

(20) s

The office of a director shall be vacated:

(a) ifhe resigns; ¢ pemall lial (1
{b) if the Sharcholder that appointed him revokes his appointment: ¢ ol B8 gl fpe g3 aabicall clal] (=)
or
(c) on death or mental or physical disability permancntly preventing him | daias aily (saes gl Slie Jams gl Wbal i 3, (@)

from carrying out his dutics;

L ATl g bl e

In which case the Sharcholder that appointed such director shall have the
right to appoint a replacement.  Each appointment or removal of a
director by a Sharcholder shall be made by giving notice thereof to the
Company and each of the other Sharcholders entitled to appoint dircctors
in accordance with Clauses 6.1 through 6.3 inclusive of the JVA and
shall be effective upon the giving of such notice.
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Article 21

Directors

(21) s

oalaall sliae |

“As of the date hereof, the subscribers hereto have appointed directors as
follows:
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QP 1 gndl jhd
Mohammed Nasser Al-Hajri Chairman i M oaledl sl taaa fadh
Ahmad Saced Ahmad Al-Amoodi Member e @agandl daal ymas saall full
Ebrahim Ahmed Al-Mannai Member
e gt liall 2aat it ) faudl
QEWC: selall g ply gl b A5 L5
Faisal Obaid Al-Siddigi Vice-Chairman oasi il fneall ae Joasd Jandl
1 Majeed Al- i Member
Abdul Majeed Al-Reyahi eml . Al ) sadise Jadl
Abdul Sattar Al-Rasheed Member
o 2l e faudl
Khalid Jolo Member
oo e Alla ad
SPV: I R
Jean Rappe Member . NE Py
Manuel Colcombet Member
e o e Caa s S il fondl
Yoshinori Utaka Member

e S5} (g ik g fand

Article 22
Alternate Directors

(22) s
G stiall [e¥adl Galaadl sliac)

Each Sharcholder may appoint a standing alternate for each director
appointed by it, who may attend. be counted in the quorum for, and vote
at meetings of the Board in the absence of the director whom he
| Tnmm_ In_addition. each director may, if neither he nor such

temate ify able to|attend a mecting of the Board, appoint by written
p’wﬂ for thft meeting an authorised individual who may attend,
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be counted in the quorum for and vote at that meeting in place of such
director
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Article 23
Regular Board Meetings

{23) s
Lalall galaal) clelaal

23.1 The Board shall meet at least quarterly, unless otherwise decided by
the Board. The Board shall also convene a meeting when requested by
any director.

‘;‘\_ﬂnu.'r. ;&Mlﬁﬁ‘&ﬁw'l

23.2 Unless otherwise agreed, all meetings of the Board shall be held in
the State of Qatar or by means of instantaneous electronic
communications (including video or audio conference). Any one or
meore director or designated alternate desiring to attend a meeting of the
Board by means of simultaneous electronic communication shall be
entitled to do so.
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23.3 Any maner which could be decided at a formal meeting of the
Board may be discussed and decided by the Board unanimously by a
written resolution without the necessity of a formal meeting of the
Board.
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234 No meeting of the Board shall be held and no business shall be
conducted or decisions made by the Board unless a quorum is present
and notice is served or waived as provided in Article 24,
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] (24)
Article 24 (24) s
Notice of Meetings Gleldayly Ahiy)

Notice of each meeting shall be sent by the Chairman or, in his absence,
the Vice-Chairman, to each of the dircctors and designated alternates so
that such notice will be received by the directors and designated
alternates not less than ten (10) days prior to the date of the meeting.
The—notice shall ify the time and place of the meeting and shall
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information regarding the items to be discussed. as is appropriatc. Any
dircctor may require that additional items be included in the agenda for a
meeting by giving notice to the Chairman and each other director and
designated alternate not less than seven (7) days prior to the date of the
mecting. On the request of a director, and with unanimous consent of all
directors present or represented at a meeting, the Board may consider at
such meeting any matter not contained in the agenda for such meeting.
The directors may, by unanimous written consent, waive the notice
requirement for any particular meeting, and any director that attends a
meeting of the Board shall be deemed to have waived any requirement
for notice thereof.

pTas il oyl Je W Jan Ganaony ¢ plaia¥l (1S4
GBS 5 53l o Apuaifly WIS 7 Rl el a1y Lgadilia
Lot ¢ \galia i giall 3 ity ARbaall A3LaY! b sladll
o Al 350 g ke o gme 6V Ggaay L aie s
s W Gdas ey (M Ange Sladly Jle Joa
IV e ol dnse 8 o glia geme g 310 Gdaa gz (S
Wilgadyy ¢ geme gl Gl o feliy | plaa¥l e
cplas¥l & Gl 4 o palall claei JS) el
26 Eaiye gl plaaY) a3 ey of Gdadll aay
el elmel Saagy . plaia¥l i Juel dya 3 2 5
osthall Ui YT e J A ¢ gl Ay Lan Y1 G pall ¢
Sfiny ol plaial jumay suae (gly ¢ e glaiat gY

L gl VGl Loy Uad Yl b b e Y e

Article 25
Quorum for Board Meeting

(25) s
odaall plaaaY (i sl il

The quorum for all Board mectings shall be directors (present in person
or represented by a pre-approved alternate or proxy) nominated by
Shareholders holding more than fifty percent (50%) of the Shares, except
that a quorum with respect to decisions requiring a Special Board
Resolution or Extraordinary Board Resolutions shall be dircctors
(present in person or represented by a pre-approved alternate or proxy)
nominated by Shareholders holding more than eighty-five percent (85%)
of the Shares. Al any meeting of the Board, the chairman of the meeting
s hall be deemed to have the vote (proxy) of any director appointed by
QP who is neither present nor represented by an aliernate, and the
director appointed by another Sharcholder who is p at the meeting
shall be deemed to have the vole (proxy) of any director appointed by
that Shareholder who is neither present nor represented by an alternate.

el g daall eldial gaaad 3 lal Gl 48
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Article 26
Authority, Voting and Special Resolution

(26) 541
Lalall el H il Sy guaill g cljadlal)

261 All resalutions or decisions of the Board, except as provided in

Artigd 2343 shall require the following affirmative vote:
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as (o matters _br(!vided for in Article 26.2.1. of more than
eighty-five percent (85%) of directors (present in person or
represented by pre-approved alternates or proxies) entitled to
vole:

Bl e Gayaldl Jhed Ll (1)
O duas (%85) e S ¢ (1/2/26)
i Lua:u.n w\_\jl) L.V‘LL"“ eliac O Akl
N*"‘- Gilse 638y 4l Oustia cliacly culiadi
¢ Caygoa pgd o i ( s

@

as 1o matters provided for in Artlicle 26.2.2, of more than
seventy percent (70%) of dircctors (present in person or
represented by pre-approved alternates or proxies) entitled to
vote; and

O By yases (%70) o )?SL' oy (2!2."26}
elamely it ff luasd Cpalall) elacil
Njn}uuu-ﬂ'(mﬂrf‘l:&‘y‘ﬁsjﬁ_&#
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(3) as 1o all other matters, of more than fifty percent (50%) of directors
(present in person or represented by pre-approved alternates or proxies)
entitled to vote (“Ordinary Resolution™).

(%50) o 8L ¢ ¢ AV diludl WS Bl (3)
Oubiaddl f fasd o pumlall ) elime 1 e A2 G gsad
(e M) (il pgde 38190 6385 o ontia elacl,

26.2.1In relation to a resolution or decision on any of the following
matters, the voting requirement in Article 26.1(1) shall be applicable
{each, an “Extraordinary Board Resolution”™)

U Jilaall e oY il L Gl Lad 1/2/26
Bl 6 lpde o paidl Cugeadl cidhic Wole (3.5
L (Monlaall gits LS i E (K) ((1)1/26)

(a)

any new project or business function of JVC beyond the scope
of the Ras Laffan C Power & Water Project, and materially
affecting JVC's objectives and general nature, or any material
change to the objectives and general nature of the Ras Laffan
C Power & Waler Project;

IS diddl gy idl dee g 4&# g gl ()

elally el Sl (l-_\-uY o O Gl g G
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A S gl Gl ¢ A ey o )

el ZBY :.‘JUJ o Eashe Ciluy
dall aisak y oL

(b)

provided that it materially affects the objectives and the
general nature of the Ras Laffan C Power & Water Project,
approval of the EPC Contract and the operation and
maintenance contracts (if any) and any material amendments
thereto (including termination).

Foshe Cilaal o g ga K5 S ()
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(c} the a
Projgat

any of the terms of the Ras Laffan C Power & Water
pnd any material amendment, modification or waiver

roval of
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to or of them. provided that such amendment, modification or waiver
materially affects the objectives and the general nature of the Ras Laffan
C Power & Water Project;

el S il s gy of gy i 1 gl (0 5n
e O Gl 55 alaal e (g 5 5a JSE N
¢ Aalall dGanhs b g cL.]I_, pl.l_)‘sli cL‘u}t

(d) the approval of the Financing Plan and any of the terms of the Ras
Laffan C Power & Water Project Financing and any material
amendment, modification or waiver to or of them, provided that any
such amendment, modification or waiver materially affects the
objectives and the general nature of the Ras Laffan C Power & Water
Project:

£ 90e diyal doj o e sl dipedll i e Dyl (3)
o onaS o U gl ellly G s Y s (a5
S daaadll s s o Aais3 ¢ i ol e (5 psm 35
o) gasda Gl o g pa dSA JE sl
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(¢) any transaction with a Sharcholder or of any of its Affiliates having a
value in excess of USD 50,000;

9T Al &l S, G gl ) phlisa pa Adlaa 5T ()
Sl ¥ 53 50,0000 Liad

() any change to or adoption of the powers of the Board and its directors
other than as provided in the JVA,;

[ SURC PC A R - TR RSV i)

sl A gle pagaidl cladall (s addel
i A

(g) approval of (or approval of any material amendment 10) the creation
of any cncumbrance on any of JVC's assets otherwise than in
accordance with the financing documents for the Ras Laffan C Power &
Water Project Financing, materially affecting the objectives and the
general nature of the Ras LafTan C Power & Water Project;

Slaal (s g> Jad 5l e Al ) o 334l ()
A g gkl AR Jyeat e oebel o G
M ol 5 5 pdhay Aualall gl (305 o G Lo iy
e A OI5  0sS eldly ol el ZGY
by elally el gl ZUBY (poa G i) § 5500 Slaa)

Lalall

(h) approval of (or approval of any material amendment to) the creation
of any encumbrance by a Participant over its Shares otherwise than in
accordance with the financing documents for the Ras Laffan C Power &
Water Project Financing;

Chaal (e i ol e @il ) Lo Gl ()
Gy Lo iy dagudd o ol e 38 e el g Gilge
Y g Ul G By ey Lalall bygaill aa ol aa
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(i) provided that it materially affects the objectives and the general
nature of the Ras Laffan C Power & Water Project. the creation,
investment in, acquisition, sale or other disposition of any JVC Affiliate
or a separate joint venture person, partnership or similar arrangement in
or to which JVC is a party;

b o e S i) S BN T Gl (&)
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matcrial part of IVC’s operations;

il g g pkall 486 Cllee Ga b 5a e

(k) any redemption. purchase or other acquisition by JVC of any of its
Shares of any of its other equity securities;

! I8 e A1 CLa) gl ol el pd gl s jiaf ()
ol Slai G gl g eagadd a Y AL § il
Y

(1) any proposal for the Ras Laffan C Power & Water Project to produce
any product other than electricity and water;

Sl Y o M il £ 5 e g O 153 1 (J)
celally el eIl Cidlay eia (g elally

(m) any disposal of the whole of the assets of the Ras Laffan C Power &
Water Project;

ZEY g O¥ 0y Basia Jpal JdS A Gpad 4l ()
elally el eSll

(n) the cstablishment of a committee or sub-committee of the Board
pursuant to Clause 6.10 of the JVA, provided that it involves a change in
the powers of the Board;

(10/6) 33kalt o gay ebanall Ao i Aind ol Ll JS5 ()
asd ol ey o Uy pd el il g 5 sl L36Y (5
ol Sada 3

(o) any madifications, from time to time, of any reserve or of a minimum
cash balance to be retained by JVC;

O @ aall g) lalial gV AT Giy Oa i ol ()
il ¢y pdall 3850 4y Laital (g3 S dsa

(p) the taking by JVC of any action regarding the insolvency or
bankruptcy proceedings with respect to the relief or debtors;

iy S alall g il SN J3 e eal gl S ()
Ol e Cagiadlly Laladl Yl ) e Y1 el 5a)

(q) recommendations to the Sharcholders on any matters listed in Article
33; and

Bl (5 Aa e Jlae @ L pasbiaall Lua gl ()
-(33)

(r) any other matter stated in the JVA, as requiring Extraordinary Board
Resolution, provided that such matter materially affects JVC's objectives
and general nature.

te Akl g g hdl A4 Al Al g ga e s (Ua)
A3 0% o Uapd el gl e 1)1 ki 4
Al 5 plall ARG Gl e g a5 & gan gl

Aala gl

26.2.2 In relation to a resolution or decision on any of the following
matters, the voting requirement in Article 26.1(2) shall be applicable
(cach, a “Special Board Resolution™).

AV e guim galt (e (b iy 18 6l Bty L 2/2/26 |
‘_,a_,.ni..l.l Sy guaill LJ)\: 5y geadll ilalkia ek ¢
(Moeladt el i A" (K) ((2)1/26) Bl i Lgde

(a) approval or suppl ts to or amendment, of any AFE in
5 “ﬂu:ess of [JSD 120,000 in accordance with the JVA;
{
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(b) the approval of any amendment, modification or waiver 1o or
of the Financial Plan or any term to the Ras Laffan C Power &
Water Project Financing:

Aaill e J35 5l i3 5l dosad gl e 2811 ()
Earha digsd plSal y byl e gh S A
.Oul}a]-_'_)‘ﬂiaui?uuduwl_)

(c) approval of (or approval of any amendment to) the format used in
preparing the Annual Budget (including the major line items thercof)
and AFEs and procedures to be followed in preparing and approving the
same, including any subsequent revisions of such format and procedures;

JO e disad gl e Gl ) e d@lgdl (£)
ol Gy B La) Zgiadl Al dae) 3 aasnd)
gl el pa¥l g cipealy anddl 5 (L Ll
WY e ol oy i Ly L e Tl g sy

L Colelja Y oy JSE 13g)

(d) approval of, or approval of any material amendment to:

D gle gor s dad ol e Gl T e 2L (3)

(i) the Initial Budget and the Annual Budgets (including the
portions of the capital costs and operating costs covered
thereby to be funded by Cash Calls and by senior debt);

O3 A W) il S pdl ST el (1)

G daddll GSS ) Al i Glsil o

Gl Gk oy Sl o Lglis
[P P |

(ii) the risk management programme for JVC;

Eoshall AQid palall jllsdl 35l) gz (2)
o )

(c) the approval of any amendment, modification or waiver to or of any
term to the Ras Laffan C Power & Water Project Documents;

by el O D 5 s o i gl e Tyl ()
olally clgSh FY o il al; £ g e G35 QS

(f) the opening. closing, or movement of, or the nomination of any
signing authority for any bank accoumt of JVC;

&850 Apn gie g (ol L 538 ja S (BH2) ) i ()
L il el AR als B e claa gl e

(g) any borrowing by or prepayment of a loan by JVC in excess of USD
2,000,000 or any guarantee or indemnity by JVC;

AWl 4 agi pajil Bues e gl alE T ()
wSaal J¥ 5 2,000,000 0o aaf 335 ik g g il
Al g sl A8 JB (e gy gad gl e 4 ¢

(h) the establishment and/or material modification of JVC's business
policies including personnel policies and procedures, and TOFA;
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(i) the entry into. amendment or termination of any contracl. or the
waiver of any term of any contract, involving an expenditure, or a
commitment having a value in excess of USD 3,000,000 singularly, or
USD 10.000.000 cumulatively in any Financial Year;

On sl oe SN ) sie Sl el o disad 3 Jad0 (L)
Op Aiad 25 Las Ll o) e iy Lap die (ol 2y
10,000,000 i e JS& S5l 5¥52 3,000,000
A A g 8 S S Sl Y e

(J) the determination and approval of the contracting strategy and
procedures for the EPC Contract, and any material amendments thereto.
including the selection of the consultants, contractors and suppliers for
the Facility (including the approval of the bidder-lists and the successful
bidders). long lead items supply or any major contract for services or
works and any material change in the plans, scope or procedures for the
EPC Contract:

el aYh 5 il Lol jind e Alpall y u0ad ()
s RS P PR P .y_u'd{ 3 Al e Ll
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ALY L)

(k) the appointment or discharge of Third Party advisers to JVC
including without limitation legal counsel, marketing consultants,
engineering consultants. insurance consultants and financial and
accounting advisers;

gaodalt At (sl Hall o g Mihadl e ol et ()
PRUTT L ETE S TP KR PP oA
J&&'#}L‘JLM|@M1J&,KQ1¢JW1

(1} the giving of any guaraniee or indemnity, by JVC, for the benefit of a
Third Party and outside of the ordinary course of business;

g apdall A 03 e g o dad ol elae] (J)
LA g gkl dee )z Ay sl wllal o Ed)
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(m) any change to the Financial Year,

AN DLl 3 asts 6l (p)

(n) the making of any loan or advance 10 any Person other than in the
ordinary course of business or by operation of law;

o gz Lo el add Y ddlu ol i gl ellae) ()
. Jjﬁﬂmijg:u\asﬂh_]an Akl

(o) the commencement, defence, or seitlement of:

DAy g gl S eadl ()

(i) any litigation, arbitration or other proceedings. other than
those set out in subparagraph (ii) below, which may give

rise to a claim or liability in excess of USD 500,000;

ells LBy al Sl al g aas 05 o (1)
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an}'jligalion. arbitration or other proceedings involving 2
direqtor, a Participant or any Affiliate of a Participant (or
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a former director. Participant or Affiliate of a Participant);
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(p) any change of name of JVC;

il 5 pall 1351 pusY a1 (5)

(q) any change order under the EPC Contract, or under any engineering.
procurement or construction contract, involving any expenditure or
commitment in excess of either USD 2,000,000 singularly, or USD
5,000,000 cumulatively in any Financial Year;

N PRRY: PR WICH PN P )
S iy pema Gaaly ol 355 5 s e gl an g
Sjhe JS& (Sial J¥50 2,000,000 o8 2 ter Lol
e 2 gl A oS1 i JS3 (S5l Y 0 5,000,000

(r) any change to or adoption of the rules of procedure for the Board
other than as provided in this Agreement;

alall el ol el sliel J1 3 uis ol (Ga)
LAY 038 adle el La CiMayg 50Y1 s e

(s) any disposal of the whole or a part of the assets of the Ras Laffan C
Power & Water Project having a market value in excess of USD
2,000,000 singularly, or USD 5,000,000 cumulatively in any Financial
Year;

2,000,000 ¢ (sl A 4Baf 335 elally el S ZLEY
wSiel V32 5,000,000 5 ke & Syl Y
Al Qe gl S0 5 083

(1) approval of the insurance programme under Clause 13.4 of the JVA.

O (4/13) Bl s gy Ol iy e ZBL ()
gl g 5 pkall 484

(u) removal of the chairman of the Board and appointment and removal

of the Chief Executive Officer, chief financial officer, business manager,

chicf operations officer, operations manager, maintenance manager,
construction director and deputy construction director; and

ol Joe oy Omd Y pdaa G de (09)
3 el e g gdaill TR oy e 5 (gl
Dl e il g ClelBYl e 5 Al yoa

{v) any other matters other than those listed herein or otherwise stated in
the JV A as requiring a Special Board Resolution;
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The Board shall have authority to make all decisions of the Company
except for the matters mentioned in Article 26.2.1(q), upon which the
Board’s resolution shall be in relation to a recommendation to be made
to the Sharcholders for a decision, or otherwise reserved to the
Sharcholders by these Articles. the JVA or Applicable Law.

elifindy 48 Al ot ) 8 QA8 ATy dndlall Gelalll 08
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26.4 Committees and Sub-Commitiees

Ao il Yalll 4 ol 4/26

The Board may at any time establish one or more committees or sub-
committees of the Board composed of individuals (including both
directors and non-directors). Committecs and sub-committees of the
Board shall have such voting and other powers, as are set out in their
terms of reference established and agreed in conformity with the
provisions of Clause 6.10 of the JVA.

e dad 0 T T2 005y gl A pdadl s
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No committee or sub-committee established by the Board shall have
authority to take any action that the Board itself could not take.

Ladlal ¢ Gdaall L S5 A i Aiad ol Dind Y 0% o)
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T Article 27
Board Minutes and Resolutions

(27) 33l
Al g 5,11 Gudaa Gl jualaa

The Secretary shall prepare the minutes and each resolution to be
approved by the Board. The Secretary shall provide each director and
alternate with a copy of the minutes within seven (7) days after the end
of each meeting of the Board. Each director shall have scven (7) days
after receipt of such minutes to give notice to the Sccretary of his
objections to the minutes. In any event, the votes recorded under Article
31 shall take precedence over the minutes described above.
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To the maximum extent practicable, drafts of resolutions proposed to be
adopted at a meeting shall be prepared and circulated to the directors
before such meeting with sufficient supporting materials and in
sufficient time to allow for informed decision-making by the directors.
Resolutions adopted by the Board shall, unless otherwise agreed, be

signed by all direcjors present or represented at a meeting before the
adj t of the meeting at which the resolutions have been adopted.
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Articles 28 (28) sl
Appointment of Chairman and Vice Chairman alanall iy walli g pasi ) (RS

For so long as QP holds Shares in JVC, it shall be entitled to appoint
the chairman of the Board from amongst the direclors appointed by it
pursuant to Article 19. For so long as QEWC holds Shares in JVC,
QEWC shall be entitled to appoint the vice chairman of the Board
from amongst the directors appointed by it pursuant to Article 19 and
in the event QP no longer holds Shares in JVC, both the chairman
and vice-chairman may be appointed by QEWC but only for so long
as it itself holds Shares in JVC,

Gaodall 2,58 5 Lagadd Wlld Jy 5l Ll calS LIL
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Article 29
Role of Chairman and Vice Chairman

(29) s
O il g gl alge 9 498

The chairman shall be the head of the Company, shall represent the
Company toward Third Parties, and his signature shall be regarded
by Third Parties as indicating approval by the Board of any
transaction to which it relates. The vice-chairman shall substitute for
the chairman in his absence. The chairman, or in his absence the
vice-chairman, or in the absence of both of them any other director
appointed by QP, shall act as the chairman of meetings of the Board
and of the General Assembly. The chairman, vice-chairman and each
such QP director shall be bound and act in accordance with these
Articles, the JVA and with all resolutions of the Board.
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Article 30
Chief Executive Officer and Other Officers of the Company

] ~(30) s
48,20 AT G ptally GRATN sl

30.1 Appointment

Gzl 1/30

The Board shall appoint by Special Board Resolution an individual to
[serveas U Chief] Executive Officer and other such officers to the
Co@s_sxﬂs nominated by QP, QEWC, SUEZ or MITSUI pursuant to
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the terms of the JVA and Board may by Special Board Resolution
approve removal of any Chief Executive Officer and such other officers
without cause.
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|730.2 Authority of the Chicf Exceutive Officer

S adl lasiea 2/30

The Chiel Executive Officer shall manage. direct and operate the
business of the Company subject to these Anticles, the JVA and any
pertinent resolutions of the Board. The authority of the Chief Executive
Officer shall be subject to such limitations as may be set out in these
Articles, the JVA. and the TOFA (once it is approved pursuant to Clause
9.16 of the JVA) or as otherwise prescribed by the Board from time to
time. The Chief Executive Officer shall report regularly to the directors
50 as 10 keep them fully informed as to the management of the Company
and the state of affairs, and shall provide them with such information and
reports as they may require
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Article 31
Secretary of the Board

(31) 3t
51 e 45 S cppas

The Board shall appoint an individual w0 serve as the secretary of the
Company and the Board. Any such individual may be removed from
such position by the Board with or without cause. The Secretary shall:
(1) timely prepare and distribute notices of meetings, agendas and other
materials from the Chairman regarding a meeting of the Board: (2)
prepare minutes and a written record of each meeting of the Board; and
(3) make a record of each proposal voted on by the Board and the results
of such voting. Each director shall sign and be provided a copy of such
record at the end of each meeting, and it shall be considered the final
record of the decisions of the Board. In addition, the Secretary of the
Board shall perform such other duties within the scope of his authority
as the Board shall, pursuant to an Ordinary Resolution, decide.
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Each Sharcholder shall be reimbursed by the Company for reasonable
travel and related costs associated with the attendance and participation
al Board meetings by the directors and aliernates, appointed by such
Sharcholder. Aside from such costs and expenses, the directors and
alternates shall not be entitled to receive any compensation or honoraria
in connection with their participation on the Board except as otherwise
agreed by the General Assembly pursuant to Article 33.
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CHAPTER FOUR &l Gl
THE GENERAL ASSEMBLY Lalalt Lnaal
Article 33 (33) sakali
Ordinary General Assembly Lpstalt Latalt Lpmaaly

A mecting of the General Assembly of Sharcholders shall be convened
at least once in each calendar year as its ordinary meeting of the General
Assembly. The procedures to be followed for convening and conducting
the meeting of the General Assembly shall be those set forth in Articles
33 through 43 inclusive. A Shareholder may participate in a meeting of
the General Assembly in person or by means of instantaneous electronic
communications (including teleconference or videoconference).  All
Shareholders’ meetings shall be chaired by the Chairman of the Board or,
in the Chairman's absence, the Vice-Chairman of the Board, or in the
absence of both of them, by any director appointed by QP.
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The ordinary General Assembly shall, among other matiers, consider the
directors’ and audilors’ reports and the balance sheet and profit and loss
ing year, determine the final amount of dividends
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Costs and Honoraria elisdl 3 sl
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directors and appoint the auditors for the period up to the next ordinary
General Assembly and determine their remuneration.
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All matters to be referred 1o the Shareholders for their approval shall be
referred to the Genera! Assembly, including the following (each an
Extraordinary Shareholder Resolution):
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(a) materially amend the Articles of Association;

¢ Lia e Saad 1A Jiaas ()

(b) change the authorised or issued Share Capital of JVC, change
the rights and obligations attached to any Shares, create, allot
or issue any Shares or any other equity securities of JVC, grant
any option or right to subscribe for or to convert any
instrument into such Shares or equity securities;
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(c) voluntarily wind up or liquidate JVC or take any other analogous
insolvency or bankruptcy proceedings with respect to JVC under any
Applicable Law;
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(d) appoint or replace IVC's audilors;
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(e) expand the Facility's capacity materially;

g O i LGy B Aaw 5 ()

(f) merge, consolidate, amalgamate, or otherwise combine JVC with any
company, venture, or other enterprise, provided that it materially affects
the objectives and the general nature of the Ras Laffan C Power & Water
Project.

g arha 38,05 gf ma 3B g 550 255 f as ()
e ors ol 058 of Aagpd AT 6 Jad dee
aingbs g elall g ol S ZUY e i a5 £ g e ilal

« At

(g) pay or declare any extraordinary dividend or other distribution on
account of shares in its capital, prepay any Shareholder loan (to which
voting rights are attached) or make any other return of capital;
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(h) approve JVC's annual audited {inancial sl.alcmcnts-;m
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21 il

(i) pledge, sell or dispose of the whole or a material part of the assets of
IVC: or
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(j) approve any contractual arrangement by which legal or beneficial
ownership or control of the Ras Laffan C Power & Water Project may be
transferred In whole or in part to any Third Party; or
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(k) any other matters other than those listed herein, required by
Applicable Law or stated in the JVA as requiring the resolution or
decision of the Shareholders during an ordinary General Mecling or
otherwisc.
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Article 34
Extraordinary General Assembly (

(34) sl
Latall e Aaladl Lonaat

In addition to the annual General Assembly, an extraordinary meeting of
the General Assembly may be convened at such other times as are
permitted or required by these Articles. An extraordinary General
Assembly shall be conducted pursuant to the same procedures, including
those in respect of quorum and voting requirements, as arc applicable 10
an ordinary General Assembly.
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Article 35
Place of General Assembly Meetings

(35) s
Lalad Laaad) clelaal lSa

All meetings of the General Assembly, including any meetings of the
Shareholders required 1o decide upon a Special Resolution, shall be held
in Qatar unless all Shareholders otherwise agree prior 1o the giving of
the notice of the meeting.
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A General Assembly shall be convened by a notice from the Chairman
or in his ahsence, the Vice Chairman or such other director as may have
been authorised 1o do so by the Chairman. Such notice shall be given
not less than seven (7) days (1en (10) days if a Extraordinary Shareholder
Resolution is to be proposed) prior to the proposed date of such meeting,
stating the date, time and place of the meeting. The notice shall include
(i) a list of the agenda items to be addressed at the meeting: (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; and (iii) in
the notice sent to each individual Sharcholder, a summary of each matter
with respect 1o which such Shareholder shall be entitled to participate
and casl 2 vote and any applicable limitations on the exercisc of the
Special Resolution rights granted to the Shareholder in respect of those
matters, together with explanation of the grounds for the application of
such limitation. 1f a matter requiring approval by Special Resolution is
to be proposed, a statement to that effect shall be featured prominently in
the notice, and the notice shall include a clear description of cach such
maner and the resolution pertaining thereto and a brief explanation of
why such resolution is necessary. Where practicable, any papers
relevant to particular matters to be considered at such meeting shall be
circulated prior to the meeting to the Sharcholders entitled to participate
and vote in respect of such matters.

Ui O JWed) Cage Ll Geaall cleldal Sl
yoe gl Oa ot da B et U Gl el
MasYl s ey lly pll Gl 4ua iy 30 Odoa
glaaa ¥l Al 7 B e gall g0 SV e ol Anss (7) U3
(Ol gile 32 1k 218 pl e ol 3 50)
Oaiyy | glaa¥l (dSay Clyy Fu ) BAY) gy o
ol I Jue) Jga agiy A8 (1) syl
G e a2y O Ly (2) ¢ plaaWt
A o ade Gaaaill £ Ee A i S 13 L N
Hhaay) 3 (3)y ¢ IS i il Cugeal Al
3y Lt IS il ¢ 3 e pbbase c3a S () oyl
s e Cugeailly S LI palicddl Al 3y IS ol Ly
lagindl palall SN Ggia dajles o 3yl o
o e 5 M ALEYL ¢ Blaeall @by 3l Lo aabiaall
T e g Js By s pll o3 gl e (3eks 30
¢ LB gl e ¢ gala 1S gl Q) kT
Ol UVl dadyy ¢ SUaall b 500 Sy ol iy
}rw_?JugMIJlﬂbmmLﬂc.hb
G Al Ll S LIS, | (5950 L 12 13U o
gy ¢ plaa ¥l ol W i e S Qe e il
S adl paladl Gl plaa¥t JF Ll

. Jilaaalt oy 3l Lad Cy yailly

Validity of convening the General Assembly shall not require sending an
invitation 1o the competent depariment at the Ministry of Economy and
Commerce to send ils representative to attend the meeting.
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Article 37
Waiver of Notice

gLV semal
(37) 3
Mady o ol

A General Assembly shall, notwithstanding that it is convened by
shorter notice than that specified :n Article 36, be deemed to have been
duly convened if so agreed in writing by all the Shareholders "or their
represcntatives appointed pursuant to Article 43.
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A Sharcholder holding fifieen percent (15%) or more of the issued
Shares may fram time to time require by notice in writing to the
Company and cach other Sharcholder that a General Assembly be
convened in accordance with the provisions of these Articles. Such
notice shali state in reasonable detail each proposal to be considered at
the meeting. Such meeting shall be convencd for a date not less than
twenty-cight (28) days nor more than sixty (60) days afier the date on
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which notice is received by the Company. SHad ¥l 4 e A A U e Lag i (60) o= un
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Article 39 (39) a3
Shareholders Quorum Cpahbluall 930 laill

39.1 No business shall be conducted at a mecting of the General
Assembly unless a quorum is present. The quorum for mectings of the
General Assembly shall be, in respect to any particular matier not
requiring an Extraordinary Sharcholder Resolution, representatives of
Sharcholders holding between them more than fifty percent (50%) of the
issued Sharces of the Company; and
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39.2 In respect of any particular matter requiring an Extraordinary
Sharcholder Resolution, the quorum for meetings of the General
Assembly shall be representatives of Sharcholder's holding between
them more than eighty-five percent (85%) of the issued Shares of the
Ci
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If a quorum is not present at the time appointed for such meeting, the
meeting shall be adjourned and rescheduled.
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Article 40 (40) sl
Shareholders Voting Onablaaall Cu gual
Any resolutions or decisions of the General Assembly shall be passed by ) Cugeatly Al Auaall @il s 6l Sl T

the following affirmative vote of the Shareholders:
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40.1 as to matters provided for in Article 33 as reserved for decision by
an Extraordinary Shareholder Resolution, by Sharcholders holding more

than__ci five flercent (85%) of the issued Shares present or
reprdeegeed Y wroxk and entitled 1o vole at the meeting and in respect of
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the matter o be voted upon: and '
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40.2 as to all other matters, by Sharcholders holding more than fifty
percent (50%) of the issued Shares present or represented by proxy and
entitled to vote at the meeting and in respect of the matter 1o be voted

upon.
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Article 41
Exclusion of Matters Not on Agenda

_ _{41) sa
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A General Assembly shall not consider matters other than those on the
agenda for the meeting unless all the Sharcholders entitled to vote and

attend agree.
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Article 42
Proxy of Corporate Shareholder

(42) s
MY phlsall sy ok

Any Sharcholder that is a company may authorise any person to act as ils
representative at any General Assembly, and the person so authorised
shall be entitled to exercise the same power on behalf of the Shareholder
that he represents as that Shareholder could itself exercise.
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Article 43
Minutes of Shareholders Meetings

(43)
Opadluaall pladal jalae

Minutes of the praceedings of all meetings of the General Assembly, and
of decisions 1aken by the General Assembly without a meeting, shall be
prepared in English and shall be signed by a representative of each
Sharcholder presemt at such meeting or participating in a decision
without 2 meeting. Such minutes, insofar as they relate to any matter in
respect of which a Sharcholder is entitled to participate and vote, shall be
made available to cach Sharcholder. A resolution of a General
Assembly passed in accordance with these Articles and recorded in such

-shet-be-binding on all Shareholders, including those whe did
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Validity of resolutions shall not require sc;-n_ding it to the competent
department at the Ministry of Economy and Commerce.

o eadlly S 5415 g2 Al

Article 44
Decisions without a Shareholders' Meeting

(44) T
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Any matter which could be decided at a formal meeting of the General
Assembly may be discussed and decided by the Sharcholders by means
of an entry in the Company's minute book signed by representatives of
all Shareholders entitled to vote at 2 meeting and in respect of the matter
to be voted upon as identified in the JVA, without the necessity of a
formal meeting of the General Assembly.
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CHAPTER FIVE Qaali] Gl
AUDITING Ggband] L] e

Art:it!e 45 (45’ Balali
Auditor cllall 580 e

The Company shall, in accordance with Anicles 26.2.2 (k) and 33(d),
appoint as auditors of the Company a ble internationally
recognized firm of independent accountants registered 10 do business in
the State of Qatar. The auditors shall have ull access to the books and
rccords of the Company, shall provide the Company and the
Shareholders with a report on ils accounts within ninety (90) days after
the end of each financial year and shall undertake as part of their
responsibilities to the Company to provide any information reasonably
required by the Shareholders, subject to the confidentiality provisions of
the JVA,
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Article 46 (46) 331
Financial Year A0 Bt

The financial year of the Company shall commence on 1% January and | galall 38 455 5 by e J4W o RSl L G fas
end on 31" December of each year. The first financial year shall [ 2400 2adl =iy 5 ¢ e JS O NCARY ]

commence on the date of the establishment of the Company and end on | .o P By . as . me
31% December of the same year. Oy etall b caglily L] g e 35,88 g0

Al s e 1w (e
CHAPTER SIX et i
ACCOUNTING MATTERS Ladaall | gall
Article 47 (47) st
Maintenanee of Accounts Clall FIEH P

The Company shall maintain accounts, books and records and prepare its | Liliia 2y Leiauy W _lds ) Ll e 35,20 Bilas

accounts in United States Dollars. All payments by a Sharcholder to the | i< 2l ~vaaliedi Cie o = i .
Company or by the Company 1o a Sharcholder shall be made in United | —2 O Wy :‘; ey 4;’5"’," J:Y’JL
States Dollars. All dividends, distributions of Distributable Free Cash | &#* - w0a¥1 ¥l (yas 4 S

and other payments to the Shareholders shall be made in United States | <o sixally &z gill ALEH Sl clayj by L)Y as

Dollars. LS Yl o pranlasall (gAY
Article 48 (48) sl
Location and Access to Books Yl Jsma sl 4o g Slbuaadl 83 Bk oi€a

The books of account of the Company shall be kept at the head office of | aay , hai 4l gy il A8 Al i€ Clleal ilds Ladas

thf: Company in Qatar. Subject 10 such confidcatiality limitations as A | gy il A A Ll a peatal Olli Gyl 548 el e
stipulated in the JVA or these Articles, the Shareholders and their 5 Ll b e o s
respective auditors shall have full access to and the right to audit all the tlony cpd ¢ gt QL @b o ol

books and records, including a review of business systems and internal A c-.l-‘# N‘J u-“ 'J)“'J“ alash ‘—L.'.PJ" .-63-"-“
controls, of the Company at all reasonable times. All inspection, | 408 My (Jaall Zakail daal o Glly 3 Loy ¢ A8 320 Ci)aisy
auditing or other activitics conducted by a Shareholder pursuant to this | Zalg ook | Wil ciain RV g al Adala
Article 48 shall be conducted after ble notice to the Company s A o AW il ) chigad s saill

and at such times 50 as to not unreasonably interfere with the business of 2 . g .
the Company. Subject to the forgoing, the Shareholders shall seck to Usina i el a3 ¢ (48) 33l 038 (i gar palucal

coordinatc any indcpendent shareholder audits, the scope and terms of | Juel Jsina s JS5 G Jhaas ¥ iyl ay « 35,0
reference of which coordinated audits shall be mutually agreed by the | (y Gaaiill () gadlisdll aay ¢ 2355 L 3le ya &ay . ALl

Shareholders. O WY Sy o Cpliae pabue Sl 8 ,;1
il pall YA Slialleay oz Jlks "‘.'l:- Gt Lall
et Suiall
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Article 49
Presentation of Accounts to Shareholders

(49) &)
Opatliaddl o bl (o &

The Board shall from time to time causc to be prepared and to be laid
before each ordinary meeting of the General Assembly profit and loss
accounts, balance sheets, accounts and reports relating 1o the financial
status and affairs of the Company during the immediately preceding year
and a report of the Company's auditors thereon. Subject 10 any
confidentiality arrangemenits entered into by or among the Sharcholders.
such profit and loss accounts, balance sheets, accounts and reports shall
be circulated to the Shareholders with the notice convening the ordinary
meeting of the General Assembly.

Lnan plaial JS iy AT Sy O ¢ LY Gdaa dany
%}WM‘\.&S}JM'#:Q.&L&
all aaia iy dileall ) &Ny bl 3 aally z M
hlaas (8 pe 50Ty e peaiddl Lol S 3S,8N 400,
A padly Lol CARE A Blet e pay 2l L oS 45,20
Lalial) el £ 598 ¢ Oraalaall o o J8 Cse T
e pendy ¢ )y Cllaally Bl ol Sl

L a3 Lalall Lpmaall 3400 Uhil ae Cyreabisall

Article 50
Compulsory and Discretionary Reserves

(50) 52
G sal)y g byl Alaay

The Company shall allocate ten percent (10%) of its net profit to
compulsory reserves until such reserves amount equals ten million
United States Dollars (USD 10,000,000). In addition JVC shall make
and maintain further reserves that the Board agrees are prudently
required in the interest of JVC, beyond such compulsory reserves.

TV Ge B 3ok (%10) e 48,300 Gaass
Bl 3 Ad dls s g te Yl hlaadd 4l
CaSal N e s ke ((Saal Y0 10,000,000)
e Jallasy o Al g gyl 3855 5385 ¢ Sl ALYy
odaa Bilys ¢ gl Y i Y G Al bl
b A, dalead LSall L o Dyslhae Ll e 500y

- gt iyl ol

Article 51
Other Accounting Matters

(51) s
¢ AN Luclaal )

The accounting principles to be adopted by the Company shali be
determined by the Board by Special Board Resolution and shall be
consistent with the provisions of the JVA and with imerationally
accepted accounting standards and shall utilise the finance lease
approach and the accrual method of accounting. The incurring, accrual
and satisfaction of the respective financial rights and obligations of the
Company shall be governed by the accounting procedures approved by
the Board. Any modification to the principles of attribution and
allocation or the accounting procedures shall be approved by the Board
as provided in the JVA.

LB N Lo dll fgaludl pal 0 301 e 2as
bl g piall B JSal aa 33T ) ¢ 2SN
ST A3k aladiil s dballe Al Lpdadll judadly
Sady o Ml ptat AdeWt Xk, Dt
A8 Y Gdaa Lyde @iy A Rpadadl clel et
285 el | A g iy A, (3 gy el S 5,
¢ Gudadl Sl ja Yl ,t,_,‘_...ﬂ:n_,j:...?\;_;;t__...us
AAEl e aii W Gy syl odae ade Gily of

(5 sall oy CHAPTER SEVEN

bt Sl

“) 3

A L 41/ 7

Gl LY
-9 -5 ” . -1
-10 6 e 2
‘I 1 '7 "‘-/:____ -3
-12 -8 4

oy




AY VA 9094\ / e (ALD) dctall / docau I By po=ll

Form tha/1 1/ & glsai
(5530 30

P
[ (T ) i (Bis s Department of
estation Minutes No.i(.........) Documentation
WINDING UP, LIQUIDATION AND Lda g Wishaty 45,230 pLads)
DISSOLUTION OF THE COMPANY
Article 52 (52) sali
Winding Up Events 45 3801 plali) cla

If the Company loscs half of its issued share capital, the Board shall | wen « joadl Waul ) Ciall 38,801 5 s Ba o
convenc an extraordinary meeting of the General Assembly to decide sl A 1 Ay dole e Al Aumanl s Shayt L

whether 1o wind up the Company, to reduce its Share capital or to take . . . L ire lee m
any other appropriate action. ke il el sal ‘JI Aazy Ll asias ECg-
Article 53 (53) salall
Winding Up A Ja
The Company shall bc wound up upon the occurrence of any of the sadEll VS e ¢| Cagaa die A8 Al sty Ja o3
| following events:

(a) the expiry of the period fixed for the duration of the Company, | w3 ,‘;i Al A Ly A€ 00 sanaall sadll oLia (0

including any extension approved pursuant to Article 5 of the e - solall 1, saall oid wule 3
Memorandum of Association; o= (5) g Bl o3 4 o-ﬂu_-;

(b) the passing by the Board of an Extraordinary Board Resolution = Y Gdaa G gile 2 JIJ 50 (<)

recommending the winding up / liquidation of the Company | | =iy 1 Soaadlly AS,AN Licad f L
and thc adoption of such resolution by Extraordinary S o 5 A, 103

Sharcholder Resolution; or - Cpealaddl a gile 52 ) e
(c) the issue of a court order dissolving the Company. A8l day AaSadll a al g3 ()

Any Extraordinary Sharcholder Resolution of the General Assembly to | o 3105 S ;i i3 JJUL (puabbiadl] gile e )8 gl

wind up / liquidate the Company shall appoint and define the powers of LS ¢ afhlo 3vauy  dadl o - Ll 3 1
the liquidator and specify the manner of liquidation. - FROES Tt o,
Aot 4Gy )

Article 54 (54) s
Authority of Board to Cease iJlﬂl lae 42l slysity ha_’:

The authority of the Board shall ccase on the expiry of the term of the | ; ;a5 i 4S 2l 520 cloziil aic Bl Gdae dalu i yT

Company, the pasiug of an Extraordinary Shareholder Resolution, or Sl FIR I I aabisall | cole |
wy-“or a coprt order, all as provided in Article 53. & > '(,55,;? Sl uli uﬂ‘__ftli:'
. 2 i)
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N Article 55 - (55) saluli’ ]

! Authority of General Assembly to Continue

Aaladl Laaadl dale 1 jaiadl

| “The autherity of the General Assembly shall remain until the Company
is dissalved. i

LR8N s s Al Apeeall ALLL i |

Directors’ and Officers' Indemnity

Each director and other officer of the Company shall be entitled to be
indemnificd 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, and no director or
other officer of the Company shall be liable for any loss, damage or
musfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto save in all cases
for acts or omissions of ncgligence or malfeasance on the pant of any
such person as aforesaid.

CHAPTER EIGHT RN
MISCELLANEQUS PROVISIONS ;&J:H “u‘i
Article 56 ) (56) 51

Pe¥aa Oa gl e (e st Jlaei e a8 S aad)

W il S Jdae 38,80 dyeal e 4 pdy Lay
Lol aiihy slead aital 3 Llaad 0 el VY, W
Al B e 30 Gdae seme gl 058 Bl ¢ e deas
SRR IR USTE P R P NP B P g% vy
Lo b adidsy clnd ) adhol ol 2S00 WaaST i ) Ziaas |
M?i,iqﬁ)_aﬁl;aiuiwqﬁl.zhstﬁdn@

oSl ala S |

P © Article 57
| Notices

(57) salali
S aay)

['57.1 Form

sV A 1/57

| All notices and other communications given or made under these
 Articles shall be in writing in the English language and shall be |
: determined to have been properly given or made if: (a) personally |
handed 10 an authorised representative of the person 1o whom given: (b) |
sent by postage prepaid, registered (return reccipt requested) mail |
(airmail if international) or by an express delivery service (such as DHL |
! or FEDEX). or (¢} transmitted by facsimile with confirmation of receipt,
! in cach case to the person at the address for service set out below (or at
such other address in the same country as it may have notificd for the |
purposes hereof to the other persons in accordance with this Article 57. |
such addresses in the case of the Sharcholders being as [ollows:

T4 G o AV CYLaT SV s |
o A danyt AL LS 58 0 Y Al (3 T |
D A eea J8 L Bl i Sl e ey
vaddll Jasie Jiad aly Leadd lals S5 (I() !
S Gan 3501 p o uody Sl (@) ¢ 4d) s
ol 2l o (Useasl aey gaeaall) dosall 2l
Jie) gl aledl Lasa 3y 5k g gl (Ao S 1Y) (g palt
SSU g S el (g) ¢ (0Sid S G ea )

}auﬂc_.j,}.ll(.l)i:u]g waddll g Aa S 8¢ a2ty

Madd 25 38 068 S LS A Qi 8 AT e ol e )
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""" T il e S5 abad) Do 3 ] a3h g &
if to QP: D aal) phdl s 13
Qatar Petroleum d; )’I.I.u e
P.O. Box 3212 3212 :wya
Doha - State of Qatar oRi g — da
Attention: Managing Director cfiall gaall Al

Telephone No: (974) 483 5666

9744835666 45 ida

Facsimile No: (974) 483 5999

9744835999 a8 S

If to QEWC:

2 Ay kil plall g ply S A4S a3 cuils 1)

Qald.r Electricity and Water Company Q.S.C.

(A daalaa 38 ,3) T Ll (Ll ey S 3,3

P.0.Box 22046 22046 ‘w.um
Doha - State of Qatar ki gy — ds ol
Attention: General Manager pladl junall 4l

Telephone No: (974) 485 8572

974-4858572 a3 ) ida

Facsimile No: (974) 483 1426

974-4831426 a8, oS

If to RLC POWER HOLDING COMPANY LIMITED:

+ 53 ganall ARl Ml Gl A8 HA3 il 1)

| "RLC POWER HOLDING COMPANY LIMITED

5 yasall Lzl Gl Ll 45,8

cto Ince & Co, Aol o
The Maze Tower, Sheikh Zayed Road, 10” Floor 503 ghia 2 uall — il 21
P.0. Box 123004 B 15952 :w.ue

Dubai - United Arab Emirates

saniall Ay pall il LYl —

Attention: Rita al Semaani Jansen

Orla Haandl B 2]

Telephone No: (971) 4 307 6000

43366260 +971 a3, <ida

Facsimile No: (971) 4 307 6001

43366274 +971 &) LSl

With a copy to: T
IPSA Dubai B E A o) IS5 g
Business Central Tqwers — B, 48" Floor 3104 s — gl o8l

A gl g LS
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P.O. Box 66235 66235 1 a

| Dubai - United Arab Emirates

Bl A mll LY —

Attention: General Counsel

Z,-J.u\.i!'l 51 e Llial

Telephone No: (971) 4457 0600

43366560 +971 :p3 ; ida

43315356 +971 8 s

57.2 Effectiveness

Al 2/87

"~ All notices and other communications given in accordance with Article
58.1 shall be deemed 10 be effectively given or made: (a) on reccipt by
the addressee if personally delivered or transmitted by registered mail or
express delivery service: (b) on transmission to the addressee if
transmitted by facsimile (with the correct confirmation) during normal
husiness hours at the place of the addressee or, if so transmitted outside
such normal business hours. on the opening of busincss on the next
business day at such place.

Gy o3 2s il g a0 O SRl gaan s
JM(I)@._&;_,HL—_,,»i_,imj.(1;57);“
ol g Laasd ad el 13 4l Jopl J3 e Lol
o b)) i () ¢ gl 2 Aass Sl ot 2,0
D3 (runaall a8l o) Sl il 1B A o

[dosh 13 g 4 dasall g8 1 Ll daall el
-d.aﬂe_xqiwligljjhui:ﬂu‘mi‘tshcﬁ

Sl ally 8

Article 58
Commercial Companies Law

(58) aalali
4 jlacll Gls il o 4ith

The Memorandum of Association, these Articles and the IVA shall
govern the Company and, in the event of a conflict among the terms of
the Memorandum of Association, the Articles and the JVA, the terms set
forth in the JVA shall be controlling. In relation 1o those matters not
covered by such, the provisions of the Companies Law No. 11 of 2015
of the State of Qatar, and in particular Article 68 thereof, shall apply 1o
the Company.

ARy Y Pl 3y penddl de A, K
die AlSal gy (ya el ey Wla Gy oo aldl gy il
ikl f 5 pdall 4 plSaly 1 Uiy Gudil
Jiladly Glaty Loy | o ldl @ 5 ol Ll dSai g
Ol el 26500 e 3k ¢ G s3a L3 ¥
¢ ol Ay 4 el S AN sl 2015 dnd (11) 4

.. Aie 68 s3lall Laliy

G5 5
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QATAR PETROLEUM AT R
B}"f . —— cj -’ﬂl
Name: .
Title: e ELEEEES ::ﬁ:
QATAR ELECTRICITY AND " Akl )58 0
WATER COMPANY Q.S.C. Sehls s ‘“Ff;;::
By: = Y
e —
Title: T
| RLC POWER HOLDING COMPANY b o) 83 gaad) Al ) 38 5 e A
LIMITED (S.P.V) ot ot o) 22 ' “_’_u__wg‘ %;’:L,
By:
Name: f— =70 i‘“‘“
Title: e — T
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