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Articles of Association

of
Nebras Power (Q.S.C.)
Qatari Shareholding Company

Article 1
Incorporation

Qatar Electricity and Water Company
QSC a joint stock company incorporated
under the laws of Qatar with commercial
registration number [14275] (QEWC) and
Qatar Petroleum International Limited
a joint stock company incorporated under
the laws of Qatar with commercial
registration number [31041] (QPI) and
Qatar Holding LLC, -a limited liability
company incorporated in the Qatar
Financial Centre with registration number
00004 (QH) (collectively “Parties” or
“Shareholders” and individually “Party”
or “Shareholder”) hereby joint together
to incorporate a Qatari shareholding
company (the “Company™) wholly owned
by the Parties in accordance with the
provisions of these articles of association
(“Articles of Association”) and with the
provisions of Ardicle 68 of the
Commercial Companies Law

/ promulgated by the Law No. 5 of 2002,
asy amended,

to the extent such
provisions are not contradictory with the
provisions of these Articles of
Association.

Chapter One
Name, Head Office and Objects
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Article 2

Gl oy
AVt ] The name of the Company shall be:
L Nebras Power (Q.S.C.) (a Qatari
GHlgall shareholding company).
Yo [ ]
Article 3
p gl .
The head office of the Company and its
J=u ( ) | statutory place of business shall be in
. Doha, Qatar. The board of directors of
p20 Juai¥ly the Company may establish branches,
offices and/or agencies of the Company
( . ) | inside and/or outside the State of Qatar.
I s
e Article 4
adall 5l
The objects of the Company shall be as
( ) follows:
1. Invest internationally (outside of
b pal) Qatar) in Greenfield, brownfield
and/or through acquisition in power
generation projects, water
desalination projects, water
treatment projects, district cooling
and or heating projects, fuel supply
sl sourcing and fuel loading and or
T o unloading facilities related to any
a power generation, water
desalination, water treatment or
district cooling and or heating
projects, and other related
T~ business, in which the Company
(BB el Gusy |~ i have an involvement i the

operation and management of any
such project and or business and
any other business approved by the
Shareholders.

Laaliae 4S i (. 3. ) AUl (l yai 1 ya 384N Sl
RV

(\') sala
ol Al ey ASE SO g

Al 3N odadd Gyaay B8 Upa B Al i
ki Ay (3 VS gl e i e pf el o

Leasla o/
(¢) 52t
it A8, Ll el
A O Ap s e Ly o

B gadfy L iy sanadl a Lkl
Al el Al 55 g L (o 3 patudl
bl dalles ayjlda colpdl Adai oy lia
dad Al aolie Sy aa) bl
Al ity dpead Gl ey 504l 340,
Loty ALY 25 e e sl dlaial
WMy aal gl J ol Zallaa S colial
ald JeYl e laje, sl a L
dali i g A8l 5% Sl dlal
et iy mlidl @l e 3500
lede g A SlaeY) o ba ey 4y a3l

e lua)

=Y




i,

AY-1E ko YO / ool uad) 7 Gty Bk poul

[ETINSITReI ¥'S P WU g,

‘f"-;t_y_-.

s ey
11
4 gall

SO

AVt

‘;J_u‘)ﬂ

Jau ( )

A JuaVy

Il &

adall 3l

CILgd yalf

S

By

"

- G el T

2. To undertake such matters as are
related to or conducive to- the
attainment of the foregoing objects.

3. To carry on such other businesses
or activities as may from time to
time be incidental to the foregoing
or as may be approved by the
Shareholders.

4. The Shareholders shall cooperate
in good faith for the successful
establishment of the Company and
shall use reasonable endeavours to
utilize their business networks,
human resources and experience
in support of the development of
the business of the Company.
Each Shareholder shall use its
reasonable endeavours to promote
and support the business of the
Company including assistance in
sourcing potential projects suitable
for the business of the Company.

Article 5

1+ To achieve its objects, the Company may
_ within

its objects, subject to these
Articles of Association and applicable
law, do any acts, including but not limited
to:

1.7 To process and enter into contracts
and to participate with such
‘persons, entities or companies that

may conduct such activities similar
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or incidental to the activities of the
Company or that may ‘assist the
Company to achieve its objects.

To invest the funds of the Company
in any manner that may increase
such funds or make profits by the
Company or assist the Company to
achieve its objects.

To borrow money from any source
inside and/or outside the State of
Qatar, to mortgage all or any of the
assets and properties of the
Company and to enter into loans
against bonds or similar financing
methodology as may be required
for the business.

To establish companies, whether
alone or in conjunction with others,
to purchase existing companies,
and to hold shares or to enter into
partnerships or to acquire new-
issued shares as the Company
may deem appropriate.

To provide securities, guarantees
and warranties or similar in nature.

To withdraw, draw, endorse,
accept, execute, deduct and issue
bonds, promissory notes, drafts,
instruments and other negotiable
securities, etc.

To develop all types of experiences
and skills, to apply for and acquire
any patents, trademarks, service
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marks, copyrights or any other
intellectual property rights and in

a3 e 4 gl sl
LS Akl gais 4 5l Gl @as

FAE I general to protect the intellectual
property rights of the Company or  iglll §ga Ll dule 5 pasy 53l
32 gall those that may be vested in the . . . e
G Company. ! el o S A8l Ralsld £, 830
a¥e
8. To process and enter into any Gl ol edlalaa 4 A Jsaally Jalail A
transactions or arrangements in o
| ) . Qg o
po—at connection with all or any part of ~dwel oe #i2 ol S U G L
Jey ( ) the business, assets, liabilities and A8, sgie y Al gpuay Gl gagay
contracts of the Company.
p) Juaiy
9. To develop, create, join and = 1 wlg, Y leadl, elily ks A
( ) acquire any interest in any T ra 4
] faiks organization, society, entity or T 2 A g baade A (B paas
company, whether corporate or iy ,e ) 4jlie) duasd @) 35,5
unincorporated, in any part of the = {1 i) deac
e world for any purposes relevant to  © ! O ¢ o kel &
aBadl Gl the purposes of the Company. AN Gl 2l s iy gt 2y
( ) 10. To purchase, rent, invest and iy, f jLdmd f 5ol Jel, s .
otherwise acquire and hold any real .1 Bk i . .
i3 yal) estates, assets, personal rights or el Y oA, o Lo
royalties as may be necessary or G, isn J i_paid Gyds 4 OV, i
expedient for the purposes of the v A £ - .
business hor activilies of the U= B J A 0.< s
Company. Lgahdd 15,80 Jel
FLR] 11. To merge in, to cooperate with or | s i) f pa goladll J dgloawyl 1)
otherwise to acquire all or any of WIS B SR ‘
— the business of any company, oS o 7 i **_d et @
™ . entity or person that may conduct, il e Uadd WS | Liga pojles ez 2
in full or in part, such activities . 21
1 i . - 3-\ m
similar to those of the Company or  *= ¢ S KI
o s forming part of its objects. Lgual el
Gl puad ard
12. To do all such things as the board Y odae g I BY% ey pladl AY
of directors of the Company may el taas R "
deem appropriate or conducive to U=l Gdad e daelus 5 LDl
the achievement of the objects of
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AVt [ .
Article 6 (1) 53k
Gl galt Term of the Company 45,40 5
aYe ! | The term of the Company shall be (50) &, i ;e fas 40l Ule g gues (04) 38,30 520
fifty calendar years commencing from the .. ] l |8 s
date of registration of the Company with 2 53l 03 24 jsays sl dall (3 Laad
p3—i M the commercial register. Such term may Al alall 2 Talal) dgaall e
Jo be extended by a resolution issued by
2 ) the extraordinary general assembly.
§ L
2 Juat Chapter Two A ol
Share capital of the Compan g
( . ) P pany Al u-b
I | &%
Article 7 (V) 35k
' e Issued & Authorized Capital A Lol g juad L
Adall 3l The authorized share capital of the .y Jhle D oy 4y 7 pead) 38,30 Ja ol s
( Company shall be three billion six _ ) R e
) hundred and fifty milion Qatari Riyals ¢ ~dw Ople | Cpasds ’
(QR  3,650,000,000) divided into ¥ pasia (& \CACITPRRTERE
38 jal) 365,000,000 (three hundred and sixty [ L THLNE (FO( e ace e
five million) ordinary shares for the ¢ Qe ey RDR (7710 ) )
amount of QR10 (ten Qatari Riyals) iy ¢dyykd c¥U) 8 (V1) pem IS 2ad bile
each. On the date of formation all of the T s o5 W oy WSl
authorised share capital shall be issued 2% &% % fsest O v e
in accordance with the Article 8 hereof. % % ol gis way ol (A) ) sl ",
3 aalf Any amount not paid in respect of such gl om0 5ae (DA sl o3¢ Ao giie
Cas shares must be paid in full withinaperiod ~ C> . ‘T y
~_ b of 5 years from the date of issue. of 1o 5 el pgull) L 55 ol aay sy
"~ | 'Payment for issued shares may be made .3l M oy Lganii ey Gite diaa Giob e
by cash or in kind upon the assessment e
of its value. The founders have paid in & 148 4 g ad J ool B 0n Yoo ey
G550 s cash anﬁvaemount of three hundred and s ki Ju) opbe Osiuy omedy LLDE o),

sixty milion Qatari  Riyals
(QR365,000,000) being part payment of
the authorized share capital at Qatar
National Bank (QNB) as described under
article (8) below.
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equity-in-kind  to  the
Lompany in the form of investments to
support the activities of the Company if
such assets are in line with the scope of

i g | 55431
¢ bk Sl s P (R Y
sl g Article 8 (A) i
2v¢ | ] ’
. Being the only founders of the Company, GG o sedluadl i€l 4S80 panayall palicls
Gl the Shareholders have subscribed to the H-u e T , ).-l! u“.m‘ :J_ "
Yo oy following shares and partly paid their > oo 125 lead Oa e gy iy @sd)
¢ value in cash as follows: P
el el 320 Paid value Unpaid value pdl
(Qatar Riyals) (Qatar Riyals)
J=u ( ) | | No.ofshares | Jutdeghudi Zadll |  Jutt de ghie silf Logil Name
A Jualy g S 2
( 219,000,000 | 219,000,000 1,971,000,000 A
Il QEWC
73,000,000 | 73,000,000 657,000,000 Al dy il k8
e QPI
el ks
il g 73,000,000 73,000,000 657,000,000 o
ganall
( ) 365,000,000 365,000,000 3,285,000,000 g5
Total
il yal) {
The Company shall provide each of the (L., (paludl ge J9 pa o 28,50 e oy
Shareholders, free of charge, with one or . ot N
more certificates in respect of the Shares = -phlud! LSty gl )l saaly sale
which that Shareholder’ holds. Every  s,ial peadll 23 (1) 1l Lo ol JS aa3
certificate must specify: (i) the number of 4 A gl ol
385 Shares issued under the certificate; (i)  ‘*¢* A A Lyl Al (o) el o g
rthe nominal value of those Shares; (ii)) s Ala iy pealll T JalS oo (S 1Y L (g)
"~ | whether or not the Shares are fully paid ;& .. o 81 Lol dedl JdS ad
t--up> and to which extent; and (iv) any . <7 S o _eu
distinguishing numbers assigned to them. il T ol 5 500 4651 (gl (2)ede o
o A Shareholder may request at its sole . [ 4 aabae S
dﬁ-‘_&‘" ped oy discretion (but is not obligated to) that it 05) oo Gl 18y = by of o I

b 4S80 Ao Laaliae il (o5 e 0155 of
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Company's activities. As part of any
such contribution the Parties shall
consider, among other matters: (i) the
extent to which the relevant investment
will satisfy the business requirements of
the Company, (i) the influence and
control that the Company would exert
over the relevant investment; (i) the
operations and maintenance
arrangements of the relevant investment;
(iv) the rate of return of the relevant
investment; and (v) the process required
to transfer the relevant investment into
the Company. Any such contribution of
an investment and the process for
valuation of such assets shall be subject
to the unanimous approval of the
Shareholders.

Article 9

The Company share capital may be
increased by the Shareholders in
accordance with applicable law, Articles
of Association, and the Shareholders’
Agreement signed by and among the
Paries on 20" May 2013 (the
“Shareholders’ Agreement’) and new
shares shall be available to QEWC, QP!
and QH for subscription thereto in
proportion to  their  then-current

-~ percentage interest in the entire capital of

the Company (Percentage Interes?).

| The Company share capital may be

reduced by the Shareholders in
accordance with applicable law, the
Shareholders’ Agreement and these
Atfjcles of Association, and the capital so
reduced shall be apportioned among
QEWC, QPI and QH in proportion to their

$ “
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(c)

then-current Percentage Interest.

Article 10

Subject to Article 10 (b), each Party
undertakes that it shall not under
any circumstances transfer all or any
part of its shares.

The provisions of Article 10 (a) shall
not apply to (i) a transfer required by
law or by order of a Governmental
Instrumentality; or (i) a transfer by a
Party to any of its Qatari affiliates, or
at any time after the eighth (8")
anniversary of the incorporation of
the Company, to any of its Affiliates
in accordance with Article 10(e) or
(ii) an initial public offering agreed
by the Parties pursuant to Article 10
(x) or (iv) at any time after the eighth
(8"™) anniversary of the incorporation
of the Company, a transfer by a
Party to a third party purchaser who
has made a bona fide offer in cash
in accordance with this Article
10,provided that each such Transfer

.Is carried out in accordance with and

'§ubject to the relevant provisions of
this Article 10.

A Shareholder may not transfer its
shares in circumstances where a
Dispute Referral Notice has been

9
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given in accordance with Article 53
and the procedures and actions
relating thereto have not yet been
completed.

Notwithstanding anything to the
cohtrary in these Arficles of
Association, any transfer of shares
permitted under Article 10 (b) shall
be subject to the following conditions

(i) the transfer shall be made in
accordance with the provisions
of these Articles of Association;

(i) all necessary approvals for the
transfer of any or all of any
Shareholder's shares to any
person or persons are first
obtained, so as not to infringe
the provisions of any applicable
law.

(i) the proposed recipient of the
shares at issue, if not already a

Shareholder (the New

Shareholder) shall be a

. reputable person or entity, and

" reasonably capable of

complying with the obligations

under these Articles of
Association;
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(v)

remaining Shareholders shall
have agreed a form of an
agreement in substance
satisfactory to the remaining
Shareholders pursuant to which
the New Shareholder and the
existing Shareholders agree to
be bound by all of the terms and
conditions of any agreement
between such Shareholders
and, where appropriate, any
additional rights and obligations
considered necessary by the
remaining Shareholders and
where a Party sells all or a part
of its Shares to a New
Shareholder or to an existing
Shareholder, the rights
conferred on each other Party
under any form of agreement
between the Shareholders shall
be no worse than the rights
conferred on it (under any
existing agreement between the
shareholders in effect prior to
such transfer);

the Seller shall have assigned
(or procured that there is
assigned) to any New
Shareholder the benefit and
obligations of any loans made
by the Seller or any affiliate of

the Seller to the Company in
' 1
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aVE | ]
Gl gl (vi) the Seller shall have repaid to g al _y ssy of il Jle oy (V)
the Company any loans made ) .
. : Al culi e il oe )
AN by the Company to it or any >~ o o on g
affiliate of the seller; and A A A0 Y gl A Ly
3 Sl
d= ( ) (vii) the New Shareholder shall have ;o suad pladi Sl coy (V)
ided its own guarantee, .
. Juasily JEvis appedl  glaml byl gy
2 indemnity or security in the el S o s
( ) same terms, in place of any o o J & g o A
N CR Shareholder support given By . ., 1, sl Log 4l 1l i 20
the seller or any affiliate of the wWhis AR o
Ne seller to any person in respect O R AN
adall 3 of the obligations of the  clizl Gy Wi gass Y
Company in proportion to its Gbian oo sy Ly ol 35 420
( ) Percentage Interest. ' '
A Jld )
CiAid yall
(e) Each Shareholder undertakes that it {5 ) psl Chgu ad e plae S 33 ()
shall (to the extent of its rights and - g
-3 . M . s 2 -
the rights of its nominees from time =~ <2 ©* ¥ 0+ Geasid sy u’e
to time) vote (or procure that its —~ guasiall Ciay Cigu 4f) Cypatly (LAY
$hgall respective nominees.vote) as a 2xS ) [ phl (Cyygesil e AL 00
T ~phareholder and/or Director of the , I AT
Company to ensure that no person &' & ¢ 04 B N e
ha$ transferred any shares except in olhatlh 133 Ty W) pgoe of A iy il
accordance with these Articles of L
.. ) Association. v
sl paad ard
(f) Subject always to the restrictions set . ) Bl o3y )il apilll Blelpe pe (7))
out in this Article 10, any
4 ‘e ¢ ) ‘ 4 K] Luu \1 )
Shareholder may transfer all or part =~ O *5% 2 JS 4She i palua g sy
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Sl e of its shares to an afﬁlliate of such paluaall 13} Zafill S 20 5aa) Y dagad
Shareholder as provided under .
Av¢ [ Article 10 (b) (). Where any o popaid ol ey
il Shareholder transfers part (but not  atlue (ol Jin Laie (V) (o) Ve sabal
all) of its shares to an affiliate under BE L) e 00 (S oo oS1y) e3a
a¥e I ] 10 (b) (ii), all rights of the Parties .
under these Articles of Association 2 O w2 (T) () )+ salal Wy 2
py—a )l shall continue to be exercised with s 15l agisia fujlae b LY auen
respect to the transferred shares o L T
d ( ) and the transferee solely by each G R u Ay bl () Sy
o Jua¥y Shareholder, provided that if a S O o lajite 4l Jladly peudl Sk
( ) Shareholder . transfers all of s g gypasy bl Wi 13 o V) palus
. shares to the affiliate the rights and 2 . O
RS obligations under these Articles of Usn g d oy 2538 ) e
Association of the transfemring 13 e pagaldl @ld 51 5 G sl
e Shareholder shall be novated to the ;¢ SAI Y Sl paliaal e i (sl
dall (3! relevant affiliate. ;
JAagtill
( )

(g) Each Shareholder respectively . s as,s (ol J3lh — sl S 2 (2)
B yal) undertakes to procure that, if any - .
|l 5 ol e Y WL
affiliate holding any shares ceases e/ Ala OIS Ol gt 15 ?
at any time to be an affiiate of such 4 4nli 58l 38,8 &l S palad
Shareholder, su.ch Sha_reholder ‘st.1a|l o 2 Al i o Ula s
cause such affiliate, prior to ceasing

05kt o Sle palad) I3 s e iy

35l to be an affiliate, to transfer
’ = ownership of all of the Shares held . 48 3l @il 4a g )35 of U peul) JiS
b_y such affiliate to the Shareholder il
or . another  affiliate of the
Shareholder.

I éﬂs}dl—ﬁé,(.)‘ﬂ) (h) Before any Party makes any transfer .. o ol iy Gash ¢l psi Jdds O

= of any of its Shares (the Seller) to
—- Locall . -2 ‘ | I
any third party purchaser who has Opaluall s 0n e ) S ()

made a bona fide offer in cash  slall Wy —4g Gusy Lol Lo 38 (g
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~ +according to
" . Shareholding Percentage at the

pursuant to Article10 (b)(ii), the
Seller shall first give to the other
remaining  Parties (each, a
Beneficiary) a notice in writing (a
Transfer Notice) of the proposed
transfer including (i) details of the
proposed purchaser thereof (the
Proposed Purchaser) (i) the
number of shares (the Sale Shares)
(iii) the purchase price and other
material terms and  conditions
agreed between the Seller and the
Proposed Purchaser (such price and
terms, collectively, the Transfer
Terms & Conditions); and (iv) a
written certification from two Board
members appointed by the Seller
that the sale is a cash sale, that the
offer is a bona fide offer from an
unconnected third party and that the
price and other terms are on bona
fide arm's length terms.

A Transfer Notice shall constitute an
offer by the Seller for the transfer of
the Sale Shares to each Beneficiary
its Relevant

Transfer Terms & Conditions, which
offer cannot be revoked until the
completion of the procedure as
described in this Article 10.

A Transfer Notice once given shall
not be capable of being withdrawn
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b oan s e and may not be varied, save in each
Sl gy 3 _ , S8
GAH = case with the written consent of .
AVt [ each Beneficiary. e
1 gall
] (k) The S_eIIer shall provide to a b vl g a@s ey @l ()
f Beneficiary, at the Seller's expense, ks el — A - 2 el
any information and evidence < Th0 0 T 3 Slashee
p g I reasonably requested in writing by ikl g e S ol vdiadl J8
Joss ( ) the relevant Beneficiary for the Gy 3 piid) el S 13 Luey
purpose of confirming the identity of ) L
) Juaily the third party and whether the offer Thall oia plSaY W, 28
( ) is bona fide and otherwise in
[ s accordance with the terms of this
Article 10.
e () Within the Transfer Acceptance diftae JSI S0 ACL Jis Jad 58 DA (b9)
. Period, each Beneficiary may give a .
-L“-n ‘5‘”‘ L ] s! n . u B L'.A:l -
written  notice (a  Transfer (Bl g dod Jad) b Jud) a5
( ) Acceptance Notice) to the Seller o, dasiul o 4l 4 su S w3 Y
that it is willing to purchase all but MU (T S A
il jal) not part of the relevant Sale Shares Ny i i
according.  to  its  Relevant «° s delad dud G, el ol
Shareholding Percentage at the  ...9 ik Ji G Sal, Ly,s
s
Transfer Terms & Conditions. . L
salall 8 lgile o paiall 358l Gl fiady
Subject always to the restrictions set - 7 T ~
s o> ~ outin Article 10 (c), in the eventthat, s WSl Jib Jpf 5.8 S (=) 1
s % _Withine the  Transfer  Acceptance il Jis Jih jtadl ainud) adl Jla
~—- - Period the Beneficiary gives a
lal 5N, Gaial witeall 58 il
Transfer Acceptance Notice to the Ay i o8
Seller, the Beneficiary shall have the 1y el el JalS ol ilad)
&:JJT;A‘; osady, | ™ fight and the obligation to purchase o) GShe Jii 3 pSaly oy 52
. " all the relevant Sale Shares at the
’ - Transfer Terms & Conditions.
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e 5_'“"" (m) Where only one Beneficiary fails to .1 () oo Ll sy vitun Gl 13
AVE [ give a Transfer Acceptance Notice L3 g o D A b dyd
RN within the Transfer Acceptance  ~ e
KON Period, the Sale Shares that were o ol cumpe ) - ced) U e oy
offered to that Beneficiary shall be ASSly Loyt i ) — i I
=il offered for sale on the same terms
Jo ( ) and conditions' to the other  cuSy awsl ceuliee S AT st Lo
3 duaitly Beneficiary(s). The other (Y1) \ae b 58 A9 situdd
Beneficiary shall have a further
I( [ fo s ) twenty (20) business days to give i w58 sl il dee pn Gode
written notice to the Seller that it is | o ouly = e o8 edaialy adld
Ne willing to purchase all but not part of
adalf g the residual Sale Shares at the =0 &l Tanad 34 el =0
( ) Transfer Terms & Conditions. o) A4Sk JB G Waly Ly,a
Subject always to the restrictions set 4 L Ly s
3 & VE
il ) out in Aticle 10 (¢) in the eventthat, = ©= 2= =
within the twenty (20) business days D cadiwdl Jul 13y (<) Ve 5ol
period the Beneficiary notifies the Sel el dee ost (Y) cupsel 55
Seller that it wishes to purchase the
sl residual  Sale  Shares, the %S el ol ey 4 Ll
. _ﬁBwa shall have the right and Goiad il 08 ol Aiay
the obligation to purchase all the
residual Sale Shares at the Transfer ~ c#¥! diS olo% Zad Uiy,
At ek ) Terms & Conditions. b i) lSaly day iy L2l Zelud
- o~ .w
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s fa s (n) If a Beneficiary does not give a
2V¢ | ] Transfer Acceptance Notice to the
Seller  within  the  Transfer
GHigd Acceptance Period and the other
aYe | ] Beneficiary does not pursuant to
Article 10(]) confirm its willingness to
p 3o 1 purchase the residual Sale Shares
then, subject to satisfaction of the
d ( ) conditions at Article 10 (c) the Seller
o) Juaily may transfer the relevant Sale
Shares to the Proposed Purchaser
( -~ ) at a price not less than the price set
N out in the Transfer Terms &
Conditions, and otherwise on terms
B not more favourable to the Proposed
SN BY] Purchaser than the Transfer Terms
( ) & Conditions.
(o) The completion of the sale and
L8 yall purchase of all of the Sale Shares
referred to in Article 10 (m) shall
take' place no later than sixty (60)
business days after the later of (i)
twenty (20) business days after the
el exp.lry of the"Transfer Ac.ceptanoe
T « Period; and (ii) the obtaining of all
necessary approvals.
(p) If one or ‘more Shareholders
(individually or collectively ,, the
g e ) Majority Shareholders) accept an

offer to purchase at least 50% of the
__issued shares of the Company from

Al dii Jpd led) il hary J 1Y (0)
aly AL Ji5 iyl 553 Dla wll pead)
Bl 30y on Wb Gy AT aiteee ol 3y
el G bbby (o) N
o) Jis @illl gag 4l ol Ly yadll
ol r g gl Y aadl L jed
il A3l Jay ) collliall olis)
b o paadl oo S Y e g ()
3 el ASh i W) pSaly byl
g Shal gkl shlas S 0yS5 Y byl
Jis @y paly gyl sajlgl ol e
e L

pedl S o8y an JLS o (09)
saldl Ll Ly aull Dy e
e (1) st 00 23 Y B (G
Jas psg (Y1) sl (V) e 4aY doe
(Y) 5 4SLdl Jib Ja 558 Oe LY 2y
Ay gyl il pal) BS o puoal

o o gl 3) S S 80818 (1)
IS (‘s palud— il
JOTV VRS > B S R WO R DR V..
Ll s A il e 8 yaall S8

a bona fide third party in a
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(a)

transaction or a series of
transactions, the Majority

Shareholders shall send a written
notice (the Drag-Along Notice) to
the other Shareholders (the Drag-
Along Sellers) specifying the name
of the purchaser, the consideration
payable per share and a summary of
the material terms of such proposed
purchase. Upon receipt of a Drag-
Along Notice, each Drag-Along
Seller shall be obligated to (i) sell all
of its Shares, free of any
encumbrance, in the transaction
contemplated by the Drag-Along
Notice on the same terms and
conditions as the = Majority
Shareholders (including payment of
its share of all costs associated with
such transaction according to its
Percentage Interest), and (i)
otherwise take all necessary action
to cause the consummation of such
transaction, including voting its
shares in favour of such transaction
and not exercising any approval

*, rights in connection therewith.

If one or more Shareholders propose
to transfer (the Transferor) to a
Person (the Proposed Transferee)
shares held by the Transferor such
théf on completion of the Transfer

’ the Proposed Transferee would

18
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least as

,’shall (i) :be
~ unconditional

obtain a controlling interest in the
Company (a Proposed Transfer),
the Transferor shall give written
notice of the same to the Company
and the other Shareholders and the
Transferor shall not complete the
transfer unless, if so requested in
writing (Tag-Along Notice) by any
of such other. Shareholders, it shall,
prior to and as a condition to
completion of the Proposed
Transfer, procure the making by the
Proposed Transferee of a written
offer (the “Offer”) to all of the other
holders of Shares in respect of
which a Tag-Along Notice was
issued, to purchase all of the shares
held by such Shareholders on terms
that they shall be entitled to receive
in aggregate for their holdings of
shares consideration per share at
favourable as the
consideration per share to be paid
by the Proposed Transferee to the
Transferor for its shares. The Offer

irrevocable and
(except for any
conditions which apply to the
proposed transfer of the Transferor's
Shares); and (i) be open for
acceptance by the Shareholders in
respect of all of the Shares held by
that Shareholder only during a
period of not less than ten (10)

GA Gpeind g Sl 4
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S e s e business bays after receipt of the
|
Laalacs Offer,
a0t [ ] . o
(r) If a Shareholder accepts the Offer,  Ju, vt o ol 2l (2 je paladdl S5 1Y ()
G4 gall the sale shall be conditional upon - o,
gl b B e JleSiul o
N completion of the Proposed Transfer el pel) B8 2, o
¢ and shall be completed at the same ~ ¢lld iy puis i daSis o g G
time as that sale. ol
p g N &
Ju ( ) | (s) Each Shareholder shall do all things .5t J€ ol cpasluadl S e 0wl (§)
< and execute and deliver all
i | clafindl IS ol 3l
P Juadly documents required or reasonably st US ity ot sl
( ) requested by the Company in order ¢! Sl Jis JUaSia y Jacy 38,30 e
I &) to prepare and consummate the
transfer of shares.
u:.u; i () The closing of any permitted transfer  _ _ S Ju @ el g en (9
Ball ()9 of shares shall take place at the .
i as,al s - |
( ) offices of the Company unless AT e =R ¢ seud
otherwise agreed by the Persons  owisdl yal@S¥l U8 e @b e Lo
i involved in the transfer or otherwise A i il Ml Y1 i
required by law.
(u) Following the closing of a permitted sl = gl JB5 e a3 Jdaw (3
transfer, the Shareholders shall take,
Ft s padludlgle s -
I or shall cause 1o be taken, all action =1 0 ; = T e
d’)—" gl fwhatsoever that may be required to &Sk Jis Juaidl <l U Zy5llaadl el ja)!
effect the transfer of the shares to el Jadl 4l JLd e
the transferee(s), including (i) the ) ol ) .
execution, notarization, recordation 2+ Uy G8Fy (G (")
_ and publication in accordance with  Suad o ylall G, ekl st 36 s
v oen 3 law of the requisite amendment to . ” -
] i 1L Ji el Do o SlaTis 5l e
G e s these Articles of Association and i ? ¢
other documents or registers ey GBsis gy 4 Jad Y pendl
evidencing the transfer of the shares . (Y) cdaSall @leadl e ;,;\1 eyt
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SR oy in question to the transferee, and the Qyu-uy. 2 Granbullf Jiaall sl
execution, notarization, and any _ s o 4 —ia g
2Vt flings with any Govemmental *== U5 0= Sl ~Sury sk
Sdlsa instrumentality (ii) the delivery by the 13} 4asd 5 &5 (531 5 oY1 Gulaa eliaed (e
transferring Shareholder(s) of any /AL e Caldl
oY ] written resignations, if any, that are
required signed by each member of
p 3 i) the Board of Directors who was
nominated to such office by it.
dois ) .
&, Juaily (v) Immediately on and from the closing paliaall S20lal gl pyan Jii plad 3 jaa
) Janiy of the transfer by a Shareholder of Gk b S s Y (1)t lal
( ) all its shares, such exising ¢ ¢t : )
1 s Shareholder shall: (i) cease to bea o Gsia & 4 ud (Y) byt ol
paty to these Aricles of IR U W P
s Association; and (i) have no further N\, N\ TR T
N rights or liabiliies under these O o+ & b Lludl 0 iy
o Articles of Association and without sy aaludl 13 diaiudl b 53y,
( ) prejudice to any accrued rights and . Tk 2 Ly U
liabilities under these Articles of Y daSdddads ¢ )
L8 yal) Association. el Ji
(w) Stamp duty or any other duty, tax or Al pyay b o Badl pguny il Joay
levy analogous to stamp duty, or fee y : 5 .
¢da iBlaa | iy i
on the transfer of any shares shall, ¥ ey e
] be the liability and responsibility of  waisi pjils Cusy sl JB o ague
GHgall the Seller, and the Seller shall A J iy g & e i)
indemnify and hold each Beneficiary
harmless from any such duty, tax,
levy or fee.
» -' . ‘ )
A pndd ai (x) The restrictions to Transfer provided .3, o BN dagadh e 33 apill o
for in this Article 10 shall also apply o a1 (1) sall
to (i) any stock option and other et A2 ) (1) o il (1) 8
security issued or to be issued by
21
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the Company and granting or likely
to grant access, either directly or
indirectly, immediately or in the
future, through conversion,
exchange, repayment, presentation
or exercise of warrant or through any
other means, to shares or other
securities representing or granting
access to a portion of the
Company's share capital; (i) the
preferred subscription right to any
capital increase in cash of the
Company or the allocation right
resulting from a capital increase
through capitalisation of reserves of
the Company; and (iii) any stripping
of securities referred to above and
any other security of a nature similar
to securities referred to above
issued or granted by the Company
further to conversion, merger, split-
off, partial business transfer or
similar transaction relating to the
Company, in the same manner as
they apply to shares.

(y) Any transfer or attempted transfer in
" violation of the provisions of this

Article 10 shall be null and void, and
the Company shall refuse to
recognise any such ftransfer or
attempted transfer and shall not
reflect on its records any change in
record ownership of the Shares
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G ey 3 pursuant to any such transfer or Ju O3 TS i e il g
attempted transfer. . .
23¢ [ ] e 5ill dallaaly 480
Gl gall (z) If ;Fe l:farties z:grhee Cto an initial oy, ,q) o oasdd Ll GLY G W ()
public offering of the Company the
Y. - . d >
AN Parties acknowledge that these - 3= N el il o £k
‘ Articles of Association shall be sl 1 Jasd 5oy, e Gl LY
pa—t amended on terms agreed by the lole G U Lyl &, Y
Ju ( ) Parties to enable the initial public : o
offering to proceed. Slela) (w0 cSall LY
/( A )
€ Article 11 (YY) Bela
N
. In the event the shares of the Company P 1R PR R I (V-1 IS0 P I { TR
dalh 3l are listed on any securities market, the ‘TU ) v "’j . HT f i qj
( ) issuance, registration, fransfer, sale, (03 Jsls gny Jily didly ol ol AW
trading, mortgage, assignment and o o) ang Led Jabas (gl g LSl Jisy 3,80 ol
otherwise any disposal of the shares of E ! ; ot s
b ) the Company shall be made in Brll A e dyendl 20 201 50 G
accordance with the applicable rules and
regulations of such market.
Article 12 (1Y) 3ol
GHsdll Subjetc;‘g to tflme prowsnoln tof Article 11 l;)r selgd Jatetad (1)) sl el sled e
any other rules or regulations as may be
applicable to any securities market where o 05 A Gl G gl o Ties 0%
the shares of the Company may be Jamany 38 5 &) daiind o cang oLead A y2e S,
listed, the Company shall keep a register e e | adi o5 raatla
of its shareholders to enter the names, ~ Ct—52 Sluds Cluiay slod 4 (55 ppes
Gl pud (i) nationalities, identifications, addresses LSl (o pe—ul 30y cipadbiaall (3 gl gy

and professions of the shareholders, the
shares held by each of them and the
serial number of such shares, the amount
paid for each share, the date of
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registration of the shareholder and the
date of deleting the name of any
shareholder and the manner of such
deletion.

Such register shall indicate all the
transactions concerning the shares.

Subject to Article 10, title to shares shall
be transferred by entering such transfer
in the register upon providing a written
transfer instrument by the holder of the
shares. The Company may demand an
official attestation of the transfer
instrument or any official evidence that
the transferor and the transferee have
the required legal capacity to do so.

Article 13

The owners of the shares shall be liable
only for the value of the shares held by
them respectively. The liability of the
shareholders may not be increased.

Article 14

Subject to the provisions of Article 13, the
helders of the shares shall be bound by
these Articles of Association of the
Company and the resolutions passed by
its general assembly.

Article 16

~
3

Shares are indivisible. However, two or
more persons may jointly hold one or
more shares provided that only one of
those joint holders shall represent the
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shares before the Company. If such
holders fail to elect a representative, the
joint holder whose name appears first in
the register in connection with such
shares shall be the representative of
such shares. The joint holders shall be
jointly liable for the obligations arising
from their title to such shares within the
limit of the value of such shares. At all
events, the provisions of this Article are
governed by the resolutions that may be
issued by the general assembly of the
Company in this respect.

. Article 16

If a Non-Defaulting Shareholder elects to
exercise its right pursuant to Article 10to
purchase or direct the transfer to a third
party of the Defaulting Shareholder’s and
its affiliates’ shares, the Parties shall
forthwith instruct an independent valuator
who shall be chosen with the Parties’
agreement (the Independent Valuator)
to determine as soon as possible the fair
value of the shares (Fair Value). The
costs of the Independent Valuator in
determining the Fair Value shall be borne
by the Defaulting Shareholder.

In determining the Fair Value, the
Independent Valuator shall

(i) be considered to be acting as an

expert and not as an arbitrator,
whose decision is final and binding
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(save in the case of manifest error);

RET NS
Al (i) have the right to make a written
Gl gall request for information  and
documentation from the Defaulting
AR Shareholder and/or the other Parties.
On the receipt of such written
p3— M request, the recipient shall provide
Je ( ) the information forthwith to both the
Independent Valuator and the other
o, Juaily Parties; neither the Defaulting
( ) Sharehqlder nor the other Parties
[ TS shall provide any information to the
independent Valuator unless it first
ne receives a written request for
. information  from the Independent

adall (3l Valuator; and

( )

(iii) value the Defaulting Shareholders
b jall Shares using the following principles:

(A) valuing the Shares as on an am's
length sale between a willing

\ seling paty and a willing
d"‘?‘n~ purchaser;

(B) if the Company is then carrying
on business as a going concem,
on the assumption that it will

) . 5 continue to do so;

(C) subject to Article 10, on the
assumption that the Shares are
capable of being transferred

G Gl i G Gall 058 ol (Y)
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without restriction;

Gl fooy
YR, (D) on the basis that each Share in
the Company has the same value

33 gall corresponding to its proportion of

Yo /| the value of all the Company

¢ taken as a whole; and

p sl (E) applying in all other respects

principles and practices
d-u( ) consistent with those customarily
applied in the valuation of similar
) Jha¥ly interests.
¢ ) Atticle 17
I &
Each share shall grant its holder such
e rights equal to the rights granted to the
Akl ) other shareholders without any distinction
M in connection with the assets of the
( ) Company and the dividends as provided
hereunder.

il dd ) The Shareholders acknowledge that the
policy of the Company shall be to
maximize Shareholder returns. The
payment of any dividends or loans or
advances made by the Company to the
Shareholders, shall always be subject to

Ghgall the Company (i) complying with

N applicable laws and regulations and (ii)
retaining, in the opinion of the Board,
sufficient cash to meet the Company's
normal and foreseeable working capital
and capital expenditure requirements..

% Article 18

The 'Iast holder of a share whose name is
entered in the register of shareholders
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shall have the right to receive the
amounts payable to such holder as
dividends or as a share of the assets of
the Company.

Article 19

The general assembly may at an
extraordinary meeting, as proposed by
the board of directors, accept payment of
any unpaid share capital of the Company
based on the projects and investment
opportunities agreed by the
Shareholders.

No shares may be issued at less than
their nominal value. If shares are issued
at premium, such premium shall be
added to the statutory reserve of the
Company.

Atrticle 20

On proposal by the board of directors,
the extraordinary general assembly may
resolve to decrease the share capital of
the Company if such share capital
exceeds the requirements of the
Company or if the Company suffers any
loss, in which event the share capital of
the Company may be decreased to its
true value.

In such event, the board of directors shall
take such necessary steps to execute the

resolution of the extraordinary general
Lassembly.

Article 21

The general assembly may issue bonds
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%l R 13 of any kind whatsoever. Such resolution dad olal g Jaay 3 I pagy oS 5 g
Gl Issued in this respect shall state the u ) ,J i ,C:A., u_l.t,
TN value of the bonds and the conditions of ! du>i LA 3y W o) Juy)8, Gl

issue thereof and the extent of being s DA Ol ge Gedl MSSY 3y cped

REIIN transformed into shares. The relevant e e Lo

provisions of the Commercial Companies Uchied D g U B T
AR | Law shall apply in the event of loss or LSlavdly
destruction of the share certificates and
the bonds.
p 3=l
Ja ( ) Chapter Three SN b
Management of the Company 3,40 5,04
Ay Juaiy *
( ) Article 22 (YY) 3l
AT
Other than as provided to the contrary in ol 13a 3 el CDA 4e paguaie g L lac Lo
these articles of association, the :
KTTS ' " - 2¢ 3 & -
Company shall be managed by a board ~ *— o 31 pdaae 2,3 80 s bl
adal) (3l ! of directors appointed for a period of &l 13 i Ly elael s )l (o 0Sa 5 e D0
three years and consisting of 10 ) oy 5 Iyl .
( ) | Directors including the chairman of the 2 os—ite s Juwar ey BN s )
board of directors being one (1) director velly 550 2 lall pgas¥l 30 %Y ¢ I (V) aaly
RPN for each 10% of shares owned by the
shareholder.
At any other time, Al ady gl
2 v - (] » . - .\
() The chaiman shall be  d— 0% 3! wde uaty de Sl o
appointed and removed by s, 3 i LS Ay kil ol y ol I AS )
. QEWC. QEWC shall also .. R A
Md_'.':"" . appoint a maximum of 6 ° g _\,_.u,_,L.! 3 sls)
' ’ Directors of the Company  (alss pui) pead L) 2,005 0 udad
(including the chairman); (s !
N (i) QPI shall appoint a maximum  Ous—as el 3y 4l Gy all JLE ous LY
Gl pedd Gt of 2 Directors of the ¢3S 80 5,1 Lalad
Company;
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sy (i) QH shall appoint @ 2 .4y me geall aa Ll ki ges Y
GRsl maximum of 2 Directors of the S, 50
ISYRN AN, Company ’
) gall Each Party shall procure that the g iy} Lutaaelael o33l b dliyd JS e
Directors appointed by that Party shall at PIER ol b 4l e i)
pYe 1 all times act and vote in the best interests > < “,‘AJM: T
of the Company. The individuals  gutxe el oaclS el S 3 g o gy
nominated as Directors shall satisfy the . | -\ . . a0 oo 0 b, 20 4,80 sl
b3l conditions set forth by law for Directors of PO “U*_J __)“J “’J J"
o ( ) | @ board of directors of a company P 8 (g Dy A8
incorporated in Qatar.
pd) Juaiy
( ) Article 23 (YY) 5l
I
Therfa shall be no shareholding 5 syl Ldas oliael e U< P N P T
ue requirement for Directors of the €2 e il
Company. A A ped ey
Abadl J‘JJ‘
( ) As of the effective date of these articles .. Pl N dadl G 0 felaid
of association, the Parties have & R
appointed the following Directors for a =0 3 N e e
g ) period of three years: 8 PR SR
By QEWC: kil oLl y ol eSh 38,3 0l
1. Mr. Fahd Hamad A H Al ) gaigall uaall daal dan 3¢h [3pudl A
Mohannadi as a chairman;
d:be‘._”,, 2. Mr. A Sattar Mohd R Al-Rasheed; e u8) k) deae Sl e fad Y
3. Sheikh. Khaled Khalifa J F Al-Thani i guine B T g als dads s/ &l Y
as a Director;
o 3T 4. Mr. Saad Sherida S J Al-Kaabi as Tyuac b O s By de [l Lt
S5l pud sty " a Director; i
5. Mr.Issa Shahin Issa Al- Ghanim as (i guiae plll e LS e [andl .0
a Director;
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6. Mr. Abdulaziz Ahmed A A Al
Jehani as a Director;
By QPI:

7. Sheikh Saud A, Rahman H A Al-
Thani as a Director:

8. Mr. Abdulaziz Jassim A J Al-Kuwari
as a Director;

By QH:

9. Mr. Fahad Abdulla S A Al-Mana as
a Director;

10. Mr. Deven Arvind Karnik as a
Director;

Article 24

Each Party shall have the right to remove
any Director appointed by it and appoint
another Director in his place. Any such
appointment or removal shall be effected
by giving notice in writing fo the
Company at its registered office or at a
Board Meeting, and shall take effect
(subject to any contrary intention
expressed in the notice) at the next
Board Meeting.

_If a Party removes a Director whom it has

appointed from his office, such Party
shall be responsible for and shall
indemnify each Shareholder and the
Company against any claim by such
Director arising out of such removal,
whether for unfair or wrongful dismissal
or otherwise.
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fh case any Director:(a) no longer
satisfies the conditions set forth by law;
or (b) becomes incapable and remains
incapable,for any period totaling six (6)
months in any period of twelve (12)
consecutive months (through accident or
ilness or otherwise) of discharging the
obligations as a Director of the Company;
or (c) substantially fails to perform his or
her duties as a Director; or (d) willfully
engages in conduct which is injurious to
the interests of the Company; or (e) is
convicted of a crime punishable by
imprisonment, then, and in any such
event, the other Directors shall require
that Director to resign and such
resignation shall be deemed effective
from the date of the service of written
notice bn such Director at its last known
address. The Party that has nominated
the Director who has been required to
resign shall within fifteen (15) Business
Days of such resignation, nominate
another individual to hold the office of
that Director instead.

Any former or present Director shall be
indemnified by the Company against any
liability incurred by him or her as a
Director, to the extent that s/he acted in
accordance with the instructions of the
Boar@, these Articles of Association and

- as required by law.

Article 25

Board Meetings shall be held at least
once every quarter, and otherwise as
cirgumstances require. At least ten (10)
Business Days written notice of a Board
Meeting shall be given to each Director,

32
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provided that a Board Meeting may be
convened by giving not less than 24
hours' notice if the interests of the
Company would be likely to be adversely
affected to a material extent if the
business to be transacted at such Board
Meeting were not dealt with as a matter
of urgency. An agenda listing the issues
to be considered by the Directors at any
such meeting and copies of any relevant
papers to be discussed at the meeting
shall be distributed to all Directors
together with the convening notice.

The quorum for any Board Meeting to be
held shall be at least 61% of the
Directors and the presence of one
Director appointed by QEWC, one
Director appointed by QPI and one
Director appointed by QH, either in
person or by proxy.

The Board of Directors shall be entitled to
pass any resolutions that are to be
passed by the Company (including those
relating to the development of any project
and the operation and management of
the Company), except for resolutions
relatifig to any matter that, by these
Articles of Association, Shareholders’
Agreement or by law requires a
resolution of its Shareholders.

A resolution of the Directors proposed at
any Board Meeting shall be effective if:

(a) in respect of any Board Reserved
33
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. Matter as defined in Article 26, it is voted 5, X sl L Ly S LS
g3l g 3 ' & v &
gl G in favour of by the Directors present or "’J ) oliac§l U e Ledle gl
INYRN Y| represented at such Board Meeting who ~ &*==" ¢ e
together represent Shareholders with @ il plasyl @l B pellia 5 (53l o
A gall Percentage Interest of one-hundred N TURE S 3 padia ¢
percent (100%) of the Company; and R e e anak e
oYe I ] A,EN Jlad
Nl Y el iy Lad (o
p3— (b)  inrespect of any matter that is not -~ 2**" < 2 T T ¢ o M (
o ( ) | @ Board Reserved Matter as defined in o s & WS V1 padaay sl
Article 26 it is voted in favour of by the 55 ., (e cypatl 5 1, YT 5oL
fd) Jualy Directors present or represented at such . O e
Board Meeting who together represent ¢ Ol gl g pualadl B0 s
( ) | Shareholders with a Percentage Interest hy ll, glaayl olb 3 pelia
e 5Ly of at least sixty-one per cent (61%) of the
O oo one PeresntOTRIOTRE ) e sty 2 o
S .ZS):I“ d\.‘u“) O
- adadl )l T, e 548 o LA .
|l A written resolution shall be as valid and s 14 o @A A g
( ) | effective in lieu of, and as if it had been  J oe 4o Gyl 5 8 ady e Gaply
passed at, a duly convened Board s N g 4
: ! 1! sadll e 3 oY) dase
Lyl Meeting as follows:
(a) in respect of any Board Reserved  ; juy1 udas Laiadl U 3l L (
Matter as defined in Article 26 it is y - - .y
signed by Directors who together &8s ¢ il (¥ Bl (g Lkt o5
represent  Shareholders  with a 5 sy Gdas slimel 8 o Wl
Percentage Interest of one-hundred ; . - A
T gl percent (100%) of the Company; and 00 (%01 2 +) GuSles #l808 e 050
AS Al Jlad
. : | ol sl i (@
(b) in respect of any matter that is not 208l o0 3 YA gl G Bl L (s
a Board Reserved Matter as defined in belios &5 LS 3 laY1 (alaay diaiidll
Article 26 it is signed by Directors who : A Al YR sl
Gdsill aud a)y | together represent Shareholders with a o0 Lo es"d € ol ’
— Percentage Interest of at least sixty-one  Cs<ire culiar il S Gudae oluac]
A pepgept (61%) of the Company. o0 (1) IV e oSl elS)S
LS Jladd
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Any such resolution may consist of
several counterparts in like form, each
signed by all Directors who approved the
resolution.

Each  Shareholder shall use ali
reasonable endeavours to ensure that its
respective appointees as Directors shall
aftend each Board Meeting and to
procure that a quorum (in accordance
with‘the provisions of this Agreement and
the Constitutional Documents) is present
throughout each such meeting. In the
event that a Director s unable to attend
any Board Meeting, s/he may give a
proxy- to another Director to represent
him or her at such Board Meeting. Such
proxies may only validly be granted by a
notice in writing which: (i) states the
name and address of . the Director
granting the proxy; (i) identifies the
Director appointed to be the proxy-holder
and the Board Meeting in relation to
which s/he is appointed; and (iii) is
signed by the Director appointing the
proxy-holder.

Article 26

A Board Reserved Matter which
requires  unanimous consent of all
Directors shall be:-

. (@) any increase or decrease in the

number or quorum of Directors of the
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T NP Company;
SR Ea
Ve (b) any purchase, sale, disposal, lease, .l J cina S e IPURY- VPSP
Ve[ assignment, transfer, reconstruction, ;.. . ade) i S s
RN exchange, variation, modification or Lot oy it ool ded ) e
other change in any investment 7 ¢ )'Tu o J‘ ol
AR forming part of, or that would form J A dpedl 00 g S 5 S
part of, the assets of the Company, or 4,3 Jpals 3lay Lo Jpgas A gl
pa- any transfer scheme in respect of the i Liad 235 of daimy A 4 0055
Jeu ( ) assets of the Company, which has, or (68 Dy Ose osld) o S g
is likely to have, a value greater than 1§ gk duy Avcerscnes
) Jusly eighty milion Qafsd Riyals (QR &7 ¢ 2 9= ° e
( ) 80,000,000) or such other amounts O a4 ST A
I &k as agreed by all Shareholders; cOpadluaddl
(c) creation.of any mortgage, debenture, asd o sl J4g ,3_\,.;;, oy b pll (@
e pledge, lien or other encumbrances . 1y 5 Jis,8 Jydd o 35 4
dall )l over the undertaking or assets of the TRV SN W
Company, or factor, assign, discount e i
( ) or otherwise dispose of any book
debts or other debts of the Company;
Ll jall
(d) incurrence of any indebtedness to the i sua. je iiu Y 43 e 2,80 JasS (&
extent not included in the approved o8 e
Annual Budget and Business Plan of R
the Company (as defined in Article 45) o )i o) gl (£0 3oLl (8 4800 2
in an aggregate amount exceeding . g
S oo i ety — (ORI e Ol 06)
86,000,000) in anyone fiscal year, gaa) gl AL Al gkt )
(e) creation or sufferance to exist of any  g,.d e a3 oasl D3 S oas
lien on any of the Company's assets - e
(except liens to secure permitted sl Azl o he la) 2904
S sl aad gard Indebtedness) or such other amounts & LS @Bl gl 5l Jf (le g sad
e ~as agreed by all Shareholders; cpatladd 0 e Afle G
(f) @ny sale, transfer or other disposal of 15,1, LR P ey ¢l (@
any asset (other than in the ordinary
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bl A 45 course of business), in any single i (A5 o LY ) g
G & transaction, or series of transactions, o ).,.u e _y sl 2 o)
216 [ where the net proceeds of such iy liicall ge deyana ff 522l Giics

transaction or transactions exceed, in 1z Wil ddlall Alasll o

Gl gall the aggregate, eighty million Qatari . ) o

Riyals (QR 80,000,000) in any one ° o) &l ol w3 cliival,

pYe 1] 1t"lscal yezra‘r, uniess the net proceeds  osde osld) ki duy Avervecens
rom such transaction or transactions . PO . P

p 3=l are (A) reinvested in assets of at least 2 © Al T ool A (ki b,

equivalent value, or (B) used to repay oo Aasial 1 jall Liloall ol olasiu

Jus any permitted indebtedness secured |, | swer () ;5 e | g |

( ) by such asset or assets or such other ) prid B l) -4 g

o) Jualy amounts as agreed by all Al ol W oS Y Jaal! al i

( ) Shareholders; O @ wa i s (Y) O e
I 1 o Ja¥ gy disainn 5855 L £ yanna
SUTY! iy LS Blas ala gl J oy

dae ~Opaalisall JF (50 4de

adall (5l

(g) making any loan other than credit § mdey A Glay) lae gy @l ethel (&
( ) given in the nomal course of the ¥ & g_ u % g u‘;J H
Company’s business; A Jled gl Yl 5 el
il yalf :
(h) providing any guarantee or indemnity, s G pagd gl e gl el (&
other than in the normal course of the o e |
Company’s business; ASA due¥ gt (s )
. (i) the content of each Business Plan &, 7, 4 Jadly el dad g (g
Grigall and Annual Budget in accordance 4 r W . cosa €
with Article 45; O3l e £0 30
() the declaration or payment of any oV ) LY sl Jldll ) eyt (¢
dividend (excluding interim dividends) 3S 20 3 oye (38 5
v on by the Company; R
Gl b (g 5
(k) making or permitting to be made any Se gorss dad el by ladl Gl (1
material change in the accounting . .
policies and principles adopted by the =~ G ¢+ aidl tsalall 5 Ludadll o
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Company in the preparation of its
audited and management accounts
except as may be required to ensure
compliance with generally accepted
accounting principles in the State of
Qatar.

() the establishment of any Board
committee, and the composition and
temms of reference of such
committees;

(m)altering the name of the Company;
and

(n) extending or shortening the term of
the Company.

Article 27

The management of the business and
affairs of the Company shall be under the
supervision and control of the Board, for
which purpose it may exercise all of the
powers of the Company (except for those
powers that by law or these Articles of
Association are attributed to the
Shareholders).

The Board may, at any time, approve by
resolutiorr a general set of delegations of
authority (the “‘Delegation of
Authority”), delegating any of the
powers which are conferred to it pursuant
to law and these Articles of Association,
to the extent permissible thereunder. The
Delegation of Authority may from time to
time be modified or revoked by the Board
in a similar fashion. If the Board so

e L oY) bl umas 3 25,20
Taladl el sl Al el
ki Al b dishaal

by yily LSy Gdaall Bl ) L&) (0
colall Gl Jiad dgan jall

AU ) s (e
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(YY) 5

Ll jey 8 @ad fS A5, G35 3 o
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(138 Gl Sic | 050 Qi ge

s M e Glg o iy ol B opdaall G
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Aay iy AT Y cdy e i o dan of oS
G gy el (i (b codadl s 13
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specify, the Delegation of Authority may
authorize further delegation of the
Board's powers by any Person to whom
they are delegated.

Article 28

The chairman of the Board (the
“Chairman”) shall be nominated by
QEWC and shall be one of the QEWC
nominated Directors, The Chairman
shall be appointed by the Board. The
Chairman shall have the roles set out in
this Agreement or in any resolution of the
Board. The Chairman of the Board shall
chair any Board Meeting unless he is
prevented to do so, in which case the
relevant provisions of applicable laws
and regulations and these Articles of
Association shall apply. The Chairman
shall not in his; capacity as Chairman be
entitled to have any casting or second
vote. The Board shall also appoint a
vice-chairman from one of the nominated
Directors who shalll, in the absence of the
Chairman, chair meetings of the Board.
Each vice-chairman shall serve for a
period of two (2) years. The initial vice-
chairman shall be nominated by QPI and
QH from one of their nominated
Directors. Thereafter nomination of the

"vice-chgirman shall rotate between QPI

and QH every two (2) years.

Article 29

Within forty-five (45) days of the
formation of the Company, the Board
shall appgint a chief executive officer (the

39

£ padd @l Ji e Al 50 bl Jay
A Sladlall o i

(YA) 3ok

Gpandi oy ((padaadl Gal)) 3V adaa Gait)
083 o agy Dbl oLl ol S AS 5 U e
iV 13 gy ol 5 Y1 Gadaa eliae! sal
diadl 1 saaadl cladlall padadl gas S 058
ol sty o g 3V e I8 e S gl
oy Wl 4 iy ) Loyl e clelia)
ouulll sicy Gl Gageal G Aal o3
duasy ¢f sy 50Y1 Gdaa Qi) B2y Y L1
wdadl pgity (B Gpa ) asai G o
G 3aYI Galaa sliaed asd e asiy il ety
Qi oy pdadl put) Gle ds y pplus S
oy il Laadk Baa pS5  lpadl Sleliin) i
odae pal) il Ll & Lol BY! Gudae
S Al gyl L A8 JS o oY) s Y
5 layl odlae oliael Q,.";‘ O daddll ol 4,2
Otlaall Qi) il B30 oLl anyy . pel Ga Cpiged)
4,5y Algall gy il Y 3855 e S psiy (Y

s gl (i Baad Gagt M (iU ey Aalill L

(H) Bale

A Gapali Gl 0 pp €0 e Y B0 Pla
o) 1,80 Liis Lagy s oadae oo

JrL T Y1

(O [ —
B P

\A




AY-1E ko YO / ool uad) 7 Gty Bk poul

\[_‘. c.'u-p-'-

[ B e R
b e s re CEO) who shall, subject to the x50 8 Ll Llgudl 4 (s ((saunll
Gl G Delegation of Authority, have overall o '_,54 0 g ol By 36,20
INYRN RN, responsibility for the daily management ¢ spas orp S C e 7
of the Company and report to the Board. ;s gddmll (s ¥ e O a1 s
i gal) The CEO shall have appropriate ) g ddad ARG A e § i
& expertise and experience in intemational 9% da % & d\'u o
ate | power projects and shall be a Qatari e aiEl Guil 0% O Doy Al okt
B?rtqia%rt]::-s The CEO may be one of the Y1 oadaa elmed aal
p 3= Al '
Je ( ) Article 30 () sk
#u Juaidy In the recruitment and employment ofits 1,0 il kg b ot 5 of A, e oy
employees, the Parties shall ensure that Y ; . B -
( L ) | the Company complies with the laws e e
AN R relating to  Qatarisation. Each &y S, auilige upkiy oyl a0
Shareholder shall have the right to : . A VR L
e second its personnel to the Company for == iy ol oo Yspae o
) the training and development of its cabh gally Zalaiadl
adall (3l employees. The Shareholder will be
responsible for the salary, costs and
( ) expenses of the seconded personnel to
the Company.
A8 )
Article 31 (r1) ol
A bozrd meeting may be held by way of . o il Gk e pdad plaa] die s
telephone in case of emergency or by s PO I
ahsal any offier means of telecommunication x5 3! dusd ey i S Gyl 5yl
provided that all the present Directors L& ,a% pgie JS pawy ol cupialall clzmedl
can hear each other at the same time . % ' ol -
and that the requirements of notice, <~ IR syl e ol
quorum and voting have been satisfied. Wy guaill 5
GO 9 A gy ) Article 32 (vY) 5ok

The board shall have a secretary to be
elected by the board. The board shall
also determine the remuneration and

o iay oS oedaall Zalal 2t Sl el oy
LalilSa g adliaty 23y Galadll
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AVE [ ] Article 33 (*Y) aka
Gl gal The discussions and resolutions of the el dau (b palaal Sleliia) @il (98 Gy
Yol | board meetings shall be entered in a i} i o o
¢ special register and shall be signed by 205w 3UY} Gdae (i) dhuly Loyt canyy
the chairman and the secretary. Lodall
py—a i
Article 34
Ju ( | ) (T’i) dola
2 Juay The board may invite any employee of on gl o A ilise e gl Bp3 pulaal gng
the Company or any professional expert, k. , o s sl e
. ) | or any other person to attend the board ~ vdaal Clelda) jymal gasd ol o 5,80 4
G meetings to provide any . required Agglla clabind o cileglen 4 i
information or explanations.
e f
Article 35 (Vo) iala
Akl (5l
The ordinary general assembly shall  (das sliacl ClilSa dolell Ll Zmaall 23a3
( ) determine the remuneration of the Directors. foovevenan Haiy ¥ Ll el aall ¢ S5 o layl
The maximum remuneration shall not exceed Glia 0 %) Y Lay (g b8 J ) (Osle 012 )f)
&b yal) forty million Qatari Riyals which shall not Gyl cleliin¥ly cllliay! aad a m)l
exceed 1% of the net profits upon deduction c.;") O (%) 0e i Y paalaal ke 20y 58
of the reserves and statutory withholdings s, LU ‘-‘Y‘— baad g2 ,'h.dl Ju
and the distibution of at least 5% of the paid "= FSAC 7Y O fiet AN e ol
share capital to the shareholders as profits. i ""'j | ‘,&-’Ll& i, TS L el t:.L.' | 35,8
The board ofdirectors may determine the — ‘wwaadl &l s b gt By Al 45 L
remuneration of the Directors by a lump sum T
gl if the Company fails to make any profits. In
such event, it is required to obtain the
approval of the general assembly for such
tump sum.,
b3 o ~ Chapter Four &N ol
T General Assembly LN I SN |
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Article 36

A duly convened general assembly is
such general assembly representing all
the shareholders of the Company. The
general assembly of the Company may
not be held in any place other than in
Qatar.

Article 37

Every shareholder shall have the right to
attend the general assembly of the
Company, either in person (or if a
company, its duly appointed
representative or by proxy.

At the time of voting, a shareholder shall
have a number of votes equal to the
number of the votes held by such
shareholder.

Gl i

The Directors may not vote at any
resolution of the general assembly in
connection with discharging them from
their responsibilities.

The Shareholders shall use all

R

reasonable endeavours to procure that
their respective representatives attend
eath. Shareholders’ meeting of the
Company and that a quorum is present
throughout each such meeting, the
quorum being all Parties being present or

represented. In the event that a
Shareholder is unable to attend any
~Shareholders’ Meeting, it may give a
proxy to any other Person to represent it
at such Shareholders’ Meeting. Such
proxies may only validly be granted by a
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notice in writing which: (i) states the
name and address of the Shareholder
granting the proxy; (i) identifies the
Person appointed to be the proxy-holder
and the Shareholders' Meeting in relation
to which s/he is appointed; and (iii) is
signed by or on behalf of the Shareholder
appointing the proxy-holder.

A resolution shall be validly passed at
any Shareholders’ Meeting if votes in
favour of the resolution are provided by
Shareholders who together hold an
aggregate Percentage Interest of at least
sixty-one per cent (61%) of the
Company.

Notwithstanding the foregoing the
following decisions of the Shareholders
of the Company shall require the
unanimous consent of all Shareholders:

(a) amendments to the Constitutional
Documents;

(b) any increase or decrease in the
authorized or issued share capital of
the Company or the issue or grant of
any option over the unissued share
capital of the Company or the issue

= of any new class of shares in the
capital of the Company or the
-issuing of any convertible securities
by the Company;

(c) any merger, consolidation or
= reorganization of Company with any
other person or company;

(d) any resolution for the administration,
liquidation or winding up of the
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Company unless the Company has

Gl Gl become insolvent;
2Y¢ | ] . e
(e) approval of the offering, listing or
G gall registration of any Company shares;
p¥e I ]
(f) the terms (including valuation) of any
contributions of equity "in kind" by
a3l any Shareholder;
o ( ) (g) any sale, transfer (other than
o3, Jualy permitted transfers under Article 10),
o " assignment, pledge of shares; and
,( I ks ) (h) any repurchase, cancellation or
redemption of the Company's share
capital or any reduction,
ot consolidation, subdivision or
reclassification or other alteration of
3l gl its capital structure.
( ) () detemining the remuneration of the
. Directors by a lump sum if the
LB jall Cor_npany fails to make any profit.
Article 38
5 ol No transfer of any shares of the
Q"{f Company may be entered in the register
of the Company on the date of holding
th? general assembly.
Article 39

The chairman shall chair the general
assembly meeting. In the event of the
chairman's

absence, the general
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L3 yalf

Director nominated by the board.

Article 40

Within the first three months from the end
of the financial year, the ordinary general
assembly of the Company shall be held
at its head office or in any other place in
Qatar, as the board of directors may
determine, at least once a year. The
Chief Executive Officer may invite the
general assembly to convene, as the
board may deem necessary, on demand
by the auditor of the Company or by a
written requisition from a number of
shareholders holding at least 10% of the
share capital of the Company In such
event, the general assembly shall
convene on an urgent basis. Invitations
to the meeting shall be sent by overnight
courier, facsimile or ordinary mail or
email or by any other means agreed by
the Shareholders at least 15 days prior to
the date of the meeting.

The agenda of the Annual General
Assembly meeting shall include the
following:

1. Tabling and approval of the Board of
Directors’ report concerning the

activities of the company, its financial
position during the year, the auditor's
répart and ratification of the same.

-| . 2! Discussion and approval of the

company’s balance sheet and profit

and loss accounts.

3. Election of members to the Board if

necessary.

4. Appointment of auditors and
~determination of their fees.

" 5/ Consideration of absolving liability of

Board members.
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6. Consideration of adopting Board of
Directors’ recommendation concerning
distribution of profits.

Article 41

Subject to the provisions of Article 42
hereof, the extraordinary general
assembly may amend these articles of
association.

Article 42

Notice to convene the general assembly
shall be given fo all the shareholders by
overnight courier, facsimile, email or
ordinary mail or by any other means
agreed by the Shareholders at least 15
days prior to the date of the meeting.
Such notice shall contain the agenda of
the meeting.

Article 43

The resolutions passed by the general
assembly in accordance with the articles
of association of the Company shall be
blndmg to all the shareholders, including
these, absent from the meeting, those

" -abstaining from voting, incapacitated
shareholders and disqualified
shareholders.

Article 44

Any such written resolution may consist
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of two or more copies under identical
conditions, each signed by one or more
shareholders.

Chapter Five
Financial Affairs of the Company

Article 45

No later than ninety (90) days prior to the
end of each financial year, the Board
shall procure that the CEO submits to the
Board:

(a) a draft five (5) year business plan
(Business Plan); and

(b) a draft annual budget for the coming
financial year setting forth projected
revenues and expenses of the
Company for such financial year
including a projected cash flow
statement (Annual Budget),

together with a request that the Board
-@pproves, with such amendments as the
Board agrees to be necessary, the draft
business plan and draft annual budget.

Each Party agrees to use all reasonable
endeavours to procure that the Board
shall no later than thirty (30) days prior to
the end of each financial year (or, in
‘respect of the first Business Plan and the
first Annual Budget, no later than forty-
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five (45) days after the draft business
plan and draft annual budget have been
circulated to the Board) meet to consider
the adoption of the draft business plan as
the Business Plan and the draft annual
budget as the Annual Budget, in each
case with such amendments as the
Board agrees to be necessary.

If the Board is unable to agree upon a
revised Business Plan or an Annual
Budget, then the Business Plan or
Annual Budget previously adopted (as
the case may be) shall continue to apply
to the extent possible.

The Board may review the Business Plan
and the Annual Budget during the course
of each financial year of the Company,
and may make amendments thereto, as
necessary or required.

The Company shall have one or more
auditors to be appointed for one
renewable year and their remuneration
shall be determined by the general
assembly. The general assembly may
not appoint any auditor unless approved
by the board of directors as being
entered in the auditors' register and
having adequate experience in auditing
the annual accounts of the Company in
accordance with the internationally
recognized accounting practices.

Article 46

(a) The Parties shall procure that the
Company at all times maintains
accurate and complete accounting
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sl g accordance with the requirements of sl il . I t‘u"’l
YRR, all applicable laws and Accounting Apulaall juladly Glal
Standards.
ot (b)
The Parties shall procure that the AP LR IR TR 1 BN A ang (o
aYe [ | Company delivers to each Party the i y] ( u‘_ . _)L “h ()
Company’s annual statutory saaall Uiy Sandl 280 Slhlua b S
il accounts in accordance  with . ll, 4,80 LIy (1) Zpaladl
2 Accounting Standards (i) monthly SB S, il oL i o
s ( ) and quarterly financial - reporting =~ T XM ARt TROI ooty Ll
covering' a profit and loss account, JS g Ul A cilbaall L8, Zonl
L Juag¥Vly cash flow and a balance sheet for . , . B by & o Ao e
2 the month-to-date and yearto-date - < s die IS Hle gy el
( ) of the current financial year; (i) LY Luih 2aad) Zal5ud (¥) Afall L
I & budget covering a projected profit 1,z i, Ll i, g,
and loss account, cash-flows and . N T
balance sheet for the next financial w3 & Al L) (¥) Al 4
e year; and (i) budget updates . g0, A0 i, il #UY) Glaa
R covering an update of the projected 3 , T P
dlas profit and loss account cash-flows =~ (f) <&tadl Ll Zedi 0 2l 5 il 2L
( ) and balance sheet for the remainder i ol g e ohi Jad) gl e A
of the then current Financial Year;, . il
] v ‘;. . = ™ . I
] (ivy a long term business plan :“J Lostaal gl 3 () Al 0 e
Clid jall covering at least the following five Uy cpealudl Jd e 3aadll Sled i S3l
(5) financial years and (v) the above ALl e g Aelea, LY
information will be provided within o m” LB . J_ |
the time-line required by the ek o Zilis) cdUlas (gl ol Linf 4,20
Shareholders and utilizing the Sle 3l et Ll S oyabad
respective reporting tool/format. The . B, o
sall Company--shall also deliver any Jed hha Jfy  clalady L )
T e additional analysis as may be da¥ dy,h
taquired by a Shareholder, such as
comparison of the financial
reporting, budget, budget updates
and/or long term plans.
G pudd i)

(©)

The -Rarties shall procure that the
Company delivers to each Party,

pabudy oo AS a0 of oSl Gl RV e cang ()

Uiy saney Gl e Al W58 Gk (S

~ Uunaudited financial statements,
- prepared in accordance with i\, o35 Asiaj 5l Sy Lpuladll uleal
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Accounting Standards, for the period
ended as at the end of each six (6)
month period, within ninety (90) days
after the end of six (6) month period
or earlier if required by Law,

The Parties shall procure that the
Company delivers to each Party, as
soon as they become available and
in no event later than four (4)
months after the end of each
relevant Financial Year, for that
Financial Year, copies of its audited
profit and loss accounts and audited
balance sheets prepared in
accordance with Accounting
Standards to the extent applicable.

Subject to Article 46 (f), at all
reasonable times upon prior written
request to the Company each Party
or its duly authorised representative
or professional advisers may (i) have
at all reasonable times during
normal business hours, access to
any of its premises and accounting
books and records (whether for the
purpose of an audit of those books
and records or otherwise); (ii) make
extracts from and take copies of any
of its accounting books and records;
(iii) disCuss any matter with any of its
personnel and/or officers; and (iv)
make such investigations and raise
such enquiries as that Party may
reasonably require from time to time.

The exeércise by a Party of its rights
pursuant to Article 46 (e) and the

-performance of the activities there

under shall be conducted in a
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manner that does not unreasonably
interfere  with the Company’s
operations or business or the
management thereof and shall be
exercised and performed at the
relevant Party's sole expense.

If any Party (or any affiliate) requires
the Company to comply with
financial reporting requirements of a
Party (or its affiliate) that are not
common to all Parties the relevant
Party shall bear the reasonable
costs of complying with such
requirements (including the costs of
additional personnel or capital
expenditure) and shall promptly
reimburse the Company for any
reasonable costs incurred.

Article 47

The financial year of the Company shall
commence on January 1* and end on
December 31* of the same vyear.
However, the first financial year of the
Company shall commence on the date of
its incorporation and end on December
31 s:_‘of the year of incorporation.

- -
R SRS |

Article 48

The Company shall publish the audited
balance sheet and profit and loss
account and the reports prepared by the
Directors and the auditors in respect
the%of in such manner as the board of
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e b oan s e directors may deem fit to advise the (1 1L el 2,80 ol dalay i
Al shareholders of the Company of its géucﬁ . H‘fdﬁ g5 Y 58 e
INYRN AN financial position, within 21 days prior to ! dixd 8 Ly (V1) e s
the date of hrc‘)Iding the ordinary general  .u o 15w i<, gagy AS A Lalell dalall
- gl assembly of the Company. The Company 5 el v byl 5 o wB
shall send a copy of all such documents el sl oS
p¥o I ] to the Ministry of Economy and
Commerce.
paa Article 49 (49) 52k
Jdau ( )
The board of directors may from time to ., il Cuiad 2T @8y g 5 dad Sy
o) Juady time set aside such amounts from the _CL‘ A Liay! Y i 38,80 L, )
profits of the Company and credit such ~ JJ e Janas erliay) ) Ll 2,00 2l
l( I s ) amgunts to thei u?ccoutr;t otfh thebressrve% Ll gl el 4 8 Aol oda phasid aladl
: Under a resolution by the board o §onans b s il
directors, such amounts may be used for et aalgdy o J AL glle oy
we any purposes as the board of directors sl gdadll gy Lol 23 o} 45,20
may consider in favor of the Company, or ... .1 . 1ol §110s ool 4 Ligay)
adal) (31 f use such amounts in any of the activities AV )'a_’ g "’Ja_’ i
of the Company or to invest them. The b leamdly o 8 Gl 008 o oSo Lala
( ) board may divide the reserve into special el gy o = Lad galaadll iy, . byl
provisions or parts of special provisions ; e i .
iyl that the board may have divided the ‘s 0 WYl dims s of — Byl b
reserve thereto. Without credit of such cOpeabaall o
amount to the reserve account, the board
may also carry forward the profits without
distribution of any profits to the
shareholders.
*
- e 3 Article 50 (50) 5:La
" The Company shall be liquidated upon A elall e s (gl &0a e 4,80 i
occurrence of any of the following events:
Al H; Oasd J' (A) Upon the expiry of the term of the |, i< D80 &) yaiuY aaaall-sadl oLy (1)
RO Company, unless such term is ; VR N Bl s
-~ renewed in accordance with the ©* S o BN ¢ e 23 ¢l
- provisions of the memorandum of A0 a1 Uiy Gualill 465
association and the articles of
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ISYRVAN, (B) If the board of directors issues any 15 ciilad Gy pdsal ge i ) yim (<)
resolution in accordance with the 1€ 2 Tty fom L L
b galt provisions of these articles of sy A, Lhahy Luaglly o
association  recommending 10 Zall @lpaY Ldel S 1w ke
pYo [ ] liquidate the Company and such e w1 .
resolution is passed by the majority ~ <! 540 bt o Al e A
p 3 ! of the votes of the shareholders at i e L2 8 Mag, W o,
the extraordinary general assembly .. . . e w e i Ll
Jas ( ) or the loss of 50% of its share St ol ) t -
capital and a resolution is passed AS L
s Juaily at the extraordinary general
a assembly to liquidate the
( ) Company.
I & e 5
(C) An order is issued by a court of Lol aiia ASan o4 od sa ()
competent jurisdiction to liquidate 4 2
e the Company. A,
adall 3l )l e 1
Z:t?'ao:g;zxmgln;?:rea(:sezblytqg il S
( ) liquidate the Company shall = coliadd AR, dghdy Lplal
. nominate the liquidator and  Zilad Jled S, ey <l
Lyl determine his authorities and il iy o
powers and all other issues in o g
connection with the liquidation
process.
The éuthorities and powers of the  ; (i Udse @ilsdiay by s
3 gall board of directors shall expire upon % y_ LW 8 J‘
issuing the resolution by the ¢ Al Laaad Ga JS Hse e
‘extraordinary general assembly, as . "o 5l o e o gaia LS Zalall
set forth in this Article 50 (B). The . - y .. 0 s
powers of the extraordinary general Ll Ll Sl (gisy (o) 3l
assembly shall continue until the et Jleed ol gia Balall e
AU pud s completion of the liquidation
process.
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Final Provisions
Article 51

The fees and expenses paid for the
incorporation of the Company shall be
debited with the account of general
expenses.

Article 52

The provisions of the Commercial
Companies Law, as amended, shall
apply to any thing not specifically
provided for in these articles of
association.

Article 53

(a) These Articles of Association and
the related non-contractual
obligations shall be governed by,
construed and interpreted according
to the laws of Qatar.

(b) The Parties shall attempt to settle
any dispute between them without
delay and in good faith and shall
nominate, where necessary and on
a case-by-case basis, a
regresentatlve specifically for this

purpose.

(c) If the Parties fail to settle a dispute in
accordance with Article 53 (b) a
Party may, after notifying the other
Parties in writihg (a Dispute
-Referral Notice) request that this
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(d)

(e)

dispute be submitted to the senior
management of the Parties.
Following receipt of a Dispute
Referral Notice, each Party shall
nominate a representative who shall
attempt to settle the dispute within
thirty (30) days of service of the
Dispute Referral Notice.

If a dispute cannot be settled by the
Parties pursuant to Article 53 (c)
within the thirty (30) day period, any
Party may, after notifying the other
Parties in writing, request that said
dispute be resolved by arbitration in
the Rules of
Arbitration of the International
Chamber of Commerce (the ICC).

accordance with

The arbitration shall take place
(the
Arbitral Tribunal) comprising three
(8) arbitrators
‘Arbitrator’) one (1) of whom shall be

before an arbitral tribunal

(each one an

appointed by the Shareholder who is
the
controversy or complaint, one (1) of

respondent in the dispute,

ﬁwhom shall be appointed by the

“ other Parties who is the claimant
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appointed by the Arbitrators who ‘ D iy
Y s ¢ Wy Da oa
H were appointed by the & de e

G gl Shareholder(s). The Arbitrators (&) o aill i 4 JLadl eyt 2

Y. . :

p¥e 1] appointed by the Parties shall be Sl 05 0 B S s of i
appointed within ten (10) business

pa—al days of receipt of a nofification DS @llyy Gl LY US e peial o5 oA

Ju ( ) pursuant to Article 53 (d). The third K ) gt s 0m p Ve
oy Juaily Arbitrator shall be appointed by the )

( ) Arbitrators that have been appointed s\l Uy oaSadl cuns e LY

I s by the Parties within ten (10) days of PR - & sl el 3y

the appointment of the last of these

2 Lalladl 5 j\asll 48 2l

ne two Arbitrators. If this appointment is ~ =% (e o ) Gl Bl 0

adall Gl not made pursuant to the provisions = 3is, J L likige 008 Y of pSadd i

( ) herein, the appointment shall be e PORYYY PO

: made by the ICC in accordance with ~ ~ < S g lpde 1) ’

il dd all its rules. No Arbitrator shall be @ a0 Zuaia deay ¥ of 5 4l Ll S50
current employee or agent, or an o A e Tl e Ll (5 Y
advisor or lawyer of a Party (or its
Affiliate) or a national of a country i RYN a2y aat gl il L 2a

- (Sdgall with which the state in which the

‘?Party has its head office has no
diplomatic relations.
85 puad iy | () The arbitration shall be conducted in | 3, .y pSail el a0 ()
Arabic or English language. The ) ] g 4 el
T ~ seat of the arbitration shall be Doha, ¢ «f &S e sSy R50Y
- "Qatar and the hearings of the  Zul,d cluy siss 4 . ki Uy syl
56
Gl PO {1 )
-l : % =, -\
= -y
-Y
-1 -0

q¢




AY-1E ko YO / ool uad) 7 Gty Bk poul

8 PP Y+ P WO L SV

AT 3 2T

S

3
T3 sl

GNP i

sl
I 1
gl

a¥eo [ ]

B R

/

pa—a
dJl ( )
by Juaily

( )
I &%

RANS
Akall 3l
( )

L5 |

ELTN

| @

Arbitral Tribunal shall be held in
Doha, Qatar. Any award shall be
final and legally binding upon the
Parties (i.e. not subject to appeal)
from the day it is made. The Parties
undertake to carry out each and
every arbitral award without delay.
The arbitration proceedings and any
awards subsequently made shall be
kept confidential. The Arbitral
Tribunal shall be entitled and
empowered to impose an injunctive
remedy, declaratory relief or another
equitable remedy. The Parties shalll
each pay their share of any advance
payment of expenses set by the
Arbitral Tribunal in accordance with
their Percentage Interest; it shall be
understood that the arbitration award
shall establish in an equitable
manner the way in which the Parties
shall pay all the costs and expenses
(including the reasonable lawyers’
fees and expenses and the fees and
expenses of the arbitrator) of the
arbitration.

These Ardicles of Association
Agreement and the rights and
obligations of the Parties shall
continue to apply in full in the interim
period between the end of the

arbitration period and the
announcement of the award, which
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the date on which it shall take effect.
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Company QSC i
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Sngnature - 1 e
Name: ' ' 2
: |
Capacity: h
For Qatar Petroleum International Bagaaddl L gl Jg gl had 4S50 o adgad
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Signature: tpYl
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Capacity: bl
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Association and the annexed Articles of
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S wemorandum of Association i) sie
2V¢ [ ] of .
%) ABUal! (guf
4 sl Nebras Power (Q.S.C.) (‘3 ¢ U‘) U‘ -
Qatari Shareholding Company Akt Al 48,4
p¥e I}
Article 1 (\) $ala
p I
Qatar Electricity and Water Company 1, 14y oL 4 oL A8 e JS ol
Je ( )| asca joint stock company incorporated e ) )7 xﬁ‘ “)“ e
o JuaVy under the laws of Qatar with commercial = il 58 Wy Luaye daalins 4S50 o(dep - oh)
registration number [14275] (QEWC) and G v | i adey ¢ oL 4l
( ) Qatar Petroleum International Limited = - i gl dall A iy QLB AL
I & a joint stock company incorporated under —— an Lad Ll i, ) (2evve)
the laws of Qatar with commercial e B ,
e registration number [31041] (QPl) and 2 ody (LM el 5 slst
Qatar Holding LLC, a limited liability s.,L.. i b Bagdaall Adgall Jguadl
adall (31! company (incorporated in the Qatar " " . Lo
Financial Centre with registration number ~ 33ey kil cul ill Wy duwya 3y ki
( ) 00004 . (QH) (collectively ‘Parties™or ., 9 (T 6)) iy i s ad el
“Shareholders”and individually “Party” _ _
I pall or “Shareholder”) hereby joint together  «("Llsall Jyjall JhE oo Lad Ll
to incorporate a Qatari shareholding ... ;¢ . D AClEl b AS el
company (the “‘Company”) wholly owned ~ ~ el G R
by the Parties in accordance with the — JlLll Jki X . o s ya 335300 Al e
provisions of this Memorandum of i X e
association (“Memorandum of L lel JLisg) (o) ) i saiey
sl Association’)and the annexed Articles Of iy dian agl Lty (Rl b o
Assoflation and with the provisions of £ LA 4
| "Article 68 of the Commercial Companies  ("cpepluall o el pa gl YY)
Law promulgated by the Law No. 5 of ol ol o "GRIY et d
2002, as amended, to the extent such AT S AAN) = oo
. ] provisions are not contradictory with the A k8 Awlus 48,8 Guully (‘pblualt
Gl pdd Gl provisions of thisMemorandum  of
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p¥o 1 ]
d‘-'»)( ) Article 2 (f) s
The name of the Company shall be: Grped) AN Gl n g AS,E0
Asdas | Nebras Power (0.8.C) f(a Qatai Ot e
( ) | shareholding company). A yhal Laaliag 38 53
I &S
Article 3 (*) ke
AL
) 3l ol The head office of the Company and its g, s ah W _jia,, 35,40 = 35, g
statutory place of business shall be in ) N N .
( ) Doha, Qatar. The board of directors of the ~ Jsazs ki dpy (4 4 sl Qe 3
Company may establish branches, offices LR | N PR L R Y e Ly
Ll ) and/or agencies of the Company inside ~ - 3129 W e o 3 Y Gl
and/or outside the State of Qatar. Ao s gl g SREA g 8 eV, Y,
Article 4 (i) ol
dHgal
| The objects of the Company shall be as o AS,80 al e
follows: ~
1.- Invest interationally (outside of i U A1) Lale Ll A
Qatar) in @reenfield, brownfield “’J(‘M_ J_JCJ ) e iy
355l o J and/or through acquisition in power sl Ll I/ 4 syaall o Lial
ey | 2 X >
g generation projects, water . > 3 atuyl :
----- -~ _ desélination  projects,  water *F &l Sle il Ba

‘treatment projects, district cooling
and or heating projects, fuel supply
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sourcing and fuel loading and or
unloading facilities related to any
power generation, water
desalination, water treatment or
district cooling and or heating
projects, and other related business,
in which the Company will have an
involvement in the operation and
management of any such project
and or business and any other
business approved by the
Shareholders.

To undertake such matters as are
related to or conducive to the
attainment of the foregoing objects.

To carry on such other businesses

or activities as may from time to

time be incidental to the foregoing or

as may be approved by the
--Shareholders.

The Shareholders shall cooperate in
good faith for the successful
establishment of the Company and
shall use reasonable endeavours to
utilize their Business networks,
human resources and experience in
suppc;}of the development of the
business <of the Company. Each
Shareholder shall use its reasonable
endeavours to promote and support
the business of the Company
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including assistance in sourcing
potential projects suitable for the
business of the Company.

Article 5

To achieve its objects, the Company may
within its objects, subject to these Articles
of Association and applicable law, do any
acts, including but not limited to:

1. To process and enter into contracts
and to participate with such
persons, entities or companies that
may conduct such activities similar
or incidental to the activities of the
Company or that may assist the
Company to achieve its objects.

2. To invest the funds of the Company
in any manner that may increase
such funds or make profits by the
Company or assist the Company to
achieve its objects.

-

3. To borrow money from any source
inside and/or outside the State of
Qatar, to mortgage all or any of the
assets *and properties of the
Company and. to enter into loans
agalnst bonds or similar financing

ethodology as may be required for
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. e the business.
sl f 5 cJeadl
2E 7 To establish compani heth
. ompanies, whether | oals
Gl gal alone or in conjunction with others,
to purchase existing companies, sl ae ol i2YL J L aajig
p¥e [ and to hold shares or to enter into Dal s dali S od ol b d
partnerships or to acquire new- """‘ i)y Al Sl el
i issued shares as the Company may POSR JA Y- RS T &b Jdsaal f
py— deem appropriate. S )
dL.L)( ) .buha&ﬁ)ﬂ‘a\_):.\swo%
by Juaily To provide securities, guarantees ;5 fu 9 YUy Lol pai
and warranties or similar in nature. i
( - ) Aginghs (4 ABles Dlabas 4 f
/ G
To withdraw, draw, endorse, accept, Ly Sl snts Cia
v execute, deduct and issue bonds, im_:” I CEIRI S
sl gl promissory notes, drafts, 4u)) Clualy, aadl ),
( | ;r;sé:‘t:irt?sgtsétcand other negotiable AL ), i gy st
Aela g Jglall AL 5,24
il yall :
To develop all types of experiences ¢l U [ TS SV T P W |
and skills, to apply for and acquire _
any patents, trademarks, service ~ <Dlidy by il jlgally cajbondl
marks, copyrights or any other . N - {
intellectual property rights and in o= S gl Selo—
Earnil general to protect the intellectual  Ggia J daa clde J 4l
property rights of the Company or ary £ o ¥ o
those_that may be vested in the oA %S &Sk Guis 2 Jf
Compapy. ALl Ggis les dale 5 gean
Jos o AS Al dcalall 4y sl
Gl Gard : e
To process and enter into any S eDllea 4 b sl el
transactions or arrangements in
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e connection with all or any part of the
Gl E business, assets, liabilities and
INSYRNAN | contracts of the Company.
RLIN
p¥e I 1 9. To develop, create, join and acquire
any interest in any organization,
PR society, entity or company, whether
f ~corporate or unincorporated, in any
Jua ( ) part of the world for any purposes
relevant to the purposes of the
) Juaily Company.
( )
I 1 &k
e 10. To purchase, rent, invest and
otherwise acquire and hold any real
akali (3l estates, assets, personal rights or
royalties as may be necessary or
( ) expedient for the purposes of the
business or activities of the
LBl pall Company.
11. To merge in, to cooperate with or
sl otherwise to acquire all or any of the

business of any company, entity or
person that may conduct, in full or in
part, such activities similar to those
‘of the Company or forming part of
its objects.

~—42._ T4 dgtall such things as the board of -

“directors of the Company may deem
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appropriate or conducive to the
achievement of the objects of the
Company.

Article 6

The term of the Company shall be (50)
fifty calendar years commencing from the
date of registration of the Company with
the commercial register. Such term may
be extended by a resolution issued by the
extraordinary general assembly.

Article 7

The authorized share capital of the
Company shall be three billion six
hundred and fifty million Qatari Riyals
(QR  3,650,000,000) divided into
365,000,000 (three hundred and sixty five
million) ordinary shares for the amount of
QR10 (ten Qatari Riyals) each. On the
date of formation all of the authorised
share capital shall be issued in
accordance with the Article 8 hereof. Any
amount not pald in respect of such shares
must be paid ift full within a period of 5§
years from the date of issue. Payment for
issuedsghares maybe made by cash or in
kind upon the assessment of its value.
The founders have paid in cash an
amount of three hundred and sixty five
million Qatari Riyals (QR365,000,000)
being®part payment of the authorized
share capital at Qatar National Bank
(QNB) as described under article (8)
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(i gall Article 8 (A) $4a
p¥e 1]
Being the only founders of the Company, 5 gatlusall €] 4S50 Cppanigall aa el
i the Shareholders have subscribed to the ~ %™~ o Gpmatel gt
following shares and partly paid their = \iad (e "leja ada 15y Ag¥ gl
e ( ) value in cash as follows: el gl e 153
) Juaty
bl 20 Paid value Unpaid value pus)
( L ) (Qatar Riyals) (Qatar Riyals) Na
o No. of shares | Juosl 4o ghaal) dadl e gha pid) Lal ame
il R du oty
e e Lall K cL\J@Sﬂ
. 219,000,000 219,000,000 ,971,000,000
shall gl 1,971,000 3, Ll
( ) QEWC
73,000,000 73,000,000 657,000,000 4000 Jy ll i
iyl QPI
73,000,000 73,000,000 657,000,000 Al ki
: QH
365,000,000 365,000,000 3,285,000,000
F.
sl gerd
. A Total
The Company shall provide each of the cepaabiaall e U< a2 o) AS LA .
Shareholders, free of charge, with one or ipiee ol P A e ey
- more certlflcates in respect of the Shares 1 a1 saaly sl llaa
Gfsled 0oty | which that ~Shareholder holds. Every J iy abadl She
certificate musf specify: (i) the number of boaled IS i g in )
— Shases issued under the certificate; (i) @b cas gy 5_lal N..M ae (1) :h
- the ndminal value of those Shares: (jii) . . . BTN
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up and to which extent; and (iv) any
distinguishing numbers assigned to them.

A Shareholder may request at its sole
discretion (but is not obligated to) that it
contributes equity-in-kind to the Company
in the form of investments to support the
activities of the Company if such assets
are in line with the scope of Company'’s
activities. As part of any such
contribution the Parties shall consider,
among other matters: (i) the extent to
which the relevant investment will satisfy
the business requirements of the
Company, (ii) the influence and control
that the Company would exert over the
relevant investment; (iii) the operations
and maintenance arrangements of the
relevant investment; (iv) the rate of return
of the relevant investment; and (v) the
process required to transfer the relevant
investment into the Company. Any such
contribution” of an investment and the
process for valuation of such assets shall
be subject to the unanimous approval of
the Shareholders.

Article 9

The founders undertake to execute all
prOcedureé relating to the establishment
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U of the company. Accordingly, the i dial.cic 108, sl 1] o ]
G g ' : AL diad pgie 14518y il 13¢5 ¢uun
founders have appointed the following
' ¢ - clae! e
A three members of the committee to act 58 oUd paslaul 53l luzel 5 10
il on their behalf in order to undertake the i atbnal ¢l g o il el Y1 343
AR legal steps and execute required
documents and insert the necessary 30 P (Al el Jlay y A B
o=t amendments to these Articles of
Ju ) el diall 138 e Wlaaf 5 kel y slady)
+ Association and the Memorandum of
o) Juay Association of the Company suggested 3_labs Lagh il i.\*& 3,8l by Sl
P gdl
( ) by the Ministry of Economy and "
o s 5 & 33l s sl
I w Commerce in order to authenticate them 205 egapliBile] 5 dadd 35 3358
e at the Authentication Department of the @30 S aainY 5 el iyl
adalf (51l Ministry of Justice and resubmitting them . u L
( ) to the Ministry of Economy and ol (o Alpally
Commerce to issue the Ministerial
AR ) Resolution authorizing the establishment
of the Company: Ry 3l
° dasa 3
1.Mr. Khalid Mohd Y Jolo R :
2. Sheikh Saud A, Rahman H A Al-Thani gaa llamll Guaa e e 3 g [ Gl ¥
g 3. Mr. Fahad Abdulla S A Al-Mana
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incorporation of the Company shall be

LVE [ 4 -1a Y
borne by the Company under the heading Aaell iy pradll Gl e 28,0

sl of general expenses.
pYe 1
deu ( ) The Articles of Association annexed to 138 Gualill Ny (385l ) ] ey
) Juaily this Memorandum of Association shall be
( ) | deemed to form part of this Memorandum SRR
[ & of Association.
KRR
adall 3 Article 12 (VY) sale
( ) : o ' . .
These Articles of Association have been O IS st 1 ga 13 oualdll dic | ja
il i written in sixcopies to be distributed

among the Shareholders, one copy for
submission to tfie Companies Inspection 3,80 s e 2 pall alls g A iy
Department at the Ministry of Economy

&isat | and Commerce together with the a5 590 S8 A 5a 509 Y
application for therequisite ministerial
decision authorizing the establishment of
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copy to bé kept at the head office of the

Com_pany.

For Qatar Electricity and Water Company
QSsC

Signature:
Name: Khalid Mohd Y Jolo
Capacity: Business Development Manager

For Qatar Petroleum International-Limited

Signature: :
Name: Sheikh. Saud A, Rahman H A Al-
Thani '

Capacity: Executive Director Gas & Power.

For Qatar Holding LLC

Signature: .
Name:Fahad Abdulla S A Al-Mana
Capacity: Investment Analyst
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