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Amended and Re-stated Memorandum of
Incorporation
of Al-Shaheen GE Services Company
PRIVATE QATARI JOINT STOCK
COMPANY

This Amended and Restated Memorandum of

Incorporation  (this “Memorandum”) is
executedon / 2018
by:

1- GE 0Qil & Gas Asia Holdings B.V,, a
private limited liability company organised and
existing under the laws of the Netherlands,
having its corporate seat in Breda, the
Netherlands, with address Bergschot 69/2,
4817 PA Breda, the Netherlands, registered
with the Dutch Trade Register under number
6806126, represented by Mr. Ahmed
Mohamed Ali Jaafir, a Lebanese national, with
Qatari ID 27842200215 by virtue of a power of
attorney attested under the number 01158892
(‘GE")

2- Al Shaheen Holding Q.S.C, a joint stock
company established under the laws of Qatar
with commercial registration number 33443
whose address is at The Gate Mall- Tower 3-
12th Floor, PO Box 27100, Doha, Qatar,
represented herein by Mr. Ahmad Saif A Al-
Sulaiti, Qatari national and holder of Qatar ID
No. 25963400443 as its Chairman (“ASH")
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The Company was established in accordance
with the article 68 of the Commercial
Companies Law No. 5 of 2005, and registered
in the Commercial Register under number
45228 on 23 March 2010. On 6 March 2018
the Extraordinary General Assembly agreed
to the transformation of the Company from a
Public Qatari Joint Stock Company to a
Private Qatari Joint Stock Company in
accordance with Article 207 of the
Commercial Companies Law No 11 of 2015.

Article (2)

The name of the company shall be: Al
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Shaheen GE Services Company, a “Private A ki Lala Laalua
Qatari Joint Stock Company”.

Article (3) () Bt
Objects of the Company: A, a8

The objects of the Company shall be the
provision of services in connection with
turbines, compressors and pumps used for oil
and gas applications.

Article (4)

The Company's head office and its legal
address shall be P.O. Box 24992, Doha, State
of Qatar, The Company may establish
branches in Qatar or abroad whenever the
Company's interest requires, by a unanimous
decision of all shareholders at a General
Assembly. The branch addresses shall be
entered into the Company's own commercial
register.

Article (5)

The term of the Company shall be fifty (50)
years from the issuance of the decision by the
Minister of Business & Trade establishing the
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Company. The Company shall have its
independent legal personality from the date of
the issuance of such decision. The General
Assembly of the Shareholders in accordance
with these Articles shall approve any
extension to the term of the Company.

Article (6)

6.1 Authorised Share Capital:

The authorised share capital of the Company
shall be one hundred and ten milion US
Dollars (USD$ 110,000,000) divided into one
hundred and ten million (110,000,000) Shares
with a par value of one US Dollar (USD$ 1)
each.

6.2 Changes to Authorised Capital:

The authorised share capital of the Company
may be increased, reduced, modified, and/or
re-organised by the shareholders acting in
General Assembly by unanimous approval in
accordance with the terms and conditions set
forth in the Articles of Association of the
Company.

Article (7)

7.1 Initial Share Capital
The total initial issued Share capital of the
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Company comprises USD$ 550,000, The e paaluddl On peeldl ey 3y Syl
number of Shares initially held by the Tl 4a il
Shareholders and their percentage of total
Shares shall be as follows:
Name Number of | Percentage of | US Dollar By I FEl Ll ] 2 patdl
Shares Shares Value oS Yl
ASH 275000 | 50% 275,000 Ve .. %° Vo. .. oA
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the capital of the Company such that the total sS5 <ipay . Sosd ¥ 000eanrs S, Ju
Share capital of the Company shall be USD$ P A e et gy gl
55,000,000.00. The number of Shares held by

the Shareholders after such subscription shall

be as follows:
Name Number of | Percentage | US  Dollar il Al PRI el
Shares of Shares Value ey
ASH 27,500,00 | 50% 27,500,000 ol
0 TWouurs AR TWeueas OALN
GE 27,500,00 | 50% 27,500,000 A ¥
0 LA L AR T¥ouuns V"U'?
Total 55,000,00 | 100% 55,000,000
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Article (8) (A) 33

The Articles of Association attached hereto ¥ s 4 e siall gy G3ipal oYl S 4]
shall be complementary hereto and form an Adal ey
integral part hereof.

Article (9) (%) b

This Amended and Re-Stated Memorandum o+ Yxex Axise fud 0 (o 1 2,00 G )
of Incorporation has been written in five 2“3 Cuaady e i Cijb S Wiy (paabliadl
copies to be distributed among the JSodl o Lekial BuaY) A, deadlly G55l
Shareholders, one copy for legalisation and 4 el Gpaabad (o 8y 28,20 (s )
registration in the Commercial Registry and <le!os! 359 s s )lha 5 aredll g gjlaihy (g 5l
the remaining copy to be kept at the head i Slela¥! by ilath daudy S, Jas
office of the Company. The shareholders have Rl g e A i il 4,00 et
authorised the attorneys of Al Tamimi &

Company in  Association with  Adv.

Mohammed Al-Marri to take the necessary

steps to the transformation the company in

he Commercial Register and to take all the

ecessary steps to the transformation the

Company and sign on behalf of the

Shareholders for the said purpose.
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Al-Shaheen Holding |
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Name: Mr. Ahmad Saif A Al-Sulaiti
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Name:Mr. Ahmed Mohamed Ali Jaafir

GE 0Oil & Gas Asia Holdings B.V.
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Amended and Restated Articles of
Association

Al-Shaheen GE Services Company

(A QATARI PRIVATE JOINT STOCK
COMPANY)

Al-Shaheen GE Services Company Q.S.C. was
established under the laws of the State of
Qatar on 23/03/2010 under commercial
registration number 45228 in accordance with
the provisions of the old Commercial
Companies Law no. 5 of 2002. In order to
comply with the new Commercial Companies
Law no. 11 of 2015, the Company has been
converted from a Qatari Shareholding
Company to a Private Shareholding Company
by virtue of a decision of the extraordinary
general assembly dated 6 March 2018. These
amended and restated Articles of Association
amend and supersede the Company's previous
Articles of Association dated 16/3/2010 and
authenticated by the Qatar Ministry of Justice
under authentication no. 96375. These
amended and restated Articles of Association
are also executed following a sale and
purchase agreement authenticated by the
Qatar Ministry of Justice under authentication
no. 32388/2017 on 11/06/2017.

NOW, THEREFORE, these Amended and
Restated Articles of Association (these
“Articles”) are executed on / /2018
by:

IT IS AGREED among the parties hereto:

1. GE Oil & Gas Asia Holdings B.V., a
private limited liability company organised
and existing under the laws of the
Netherlands, having its corporate seat in
Breda, the Netherlands, with address
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Netherlands, registered with the Dutch
Trade Register under number 6806126,
represented by Mr. Ahmed Mohamed Ali
Jaafir, a Lebanese national, with Qatari ID
27842200215 by virtue of a power of
attorney attested under the number
01158892 (“GE")

. Al Shaheen Holding Q.5.C, a joint stock
company established under the laws of
Qatar with commercial registration
number 33443 whose address is at The
Gate Mall- Tower 3- 12" Floor, PO Box
27100, Doha, Qatar, represented herein
by Mr. Ahmad Saif A Al-Sulzgiti, Qatari
national and holder of Qatar ID No.
25963400443 as its Chairman (*ASH").

Being of majority and competent to enter into
obligations of this nature, the parties have
resolved to establish a Qatari company and
they have set out its Articles as follows:

SECTION ONE

ESTABLISHMENT, NAME, OBJECT,
LOCATION AND TERM OF THE COMPANY

Article (1)
Establishment

The Shareholders have agreed to establish a
Qatari Private Joint Stock Company pursuant
to the Commercial Companies Law No. 5§ of
2, in particular Article 68 thereof, and now

ting in accordance with Article 207 of the

. 11 of the year 2015 (the "Commercial
ompanies Law"), and the provisions of these
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Unless otherwise provided, words defined in
the Shareholders' Agreement relating to the
Company (as defined below) by and between,
inter alia, the initial subscribers hereto or any
amendment or replacement thereof entered
into by all existing shareholders (the “SHA")
shall have the same meaning in these AoA.

Article (2)
Name

The name of the Company is Al Shaheen GE
Services Company.
Article (3)
Object

The objects of the Company shall be the
provision of services in connection with
turbines, compressors and pumps used for oil
and gas applications.

Article (4)
Location

The Company's head office and its legal
address shall be P.O. Box 24992, Doha-State
of Qatar. The Company may establish
branches in Qatar or abroad whenever the
Company's interest requires, by a unanimous
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decision of all Shareholders at a General ¢ >3 Jsdl 8 g ll Cppgliny a2l sy
Assembly. The branch addresses shall be AS Al Lalaldl
entered into the Company's own commercial
register.
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The term of the Company shall be fifty (50)
years from the issuance of the decision by the
Minister of Business & Trade establishing the
Company. The Company shall have its
independent legal personality from the date of
the issuance of such decision. The General
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Assembly of the Shareholders in accordance I3 ) pUail] "
with these Articles shall approve any extension
to the term of the Company.
SECTION TWO A
SHARE CAPITAL Jult b
Article 6 (1) Bakal
Authorised Share Capital sl Jlal wal
6.1  Authorised Share Capital g oaall JLai i ¥,
The authorised Share capital of the Company 5 ylc y Lile 5b 4y 7 Jeaall 48,200 QLA i )
shall be one hundred and ten million US pdia (S sl L AR ,) Sl ¥ e

Dollars (USD$ 110,000,000) divided into one
hundred and ten million (110,000,000) Shares
with a par value of one US Dollar (USD$ 1)
each.

6.2 Changes to Authorised Capital

The authorised Share capital of the Company
may be increased, reduced, modified, and/or
reorganised by the Shareholders acting in
General Assembly by unanimous approval in
accordance with the terms and conditions set
forth in these Articles.

Article 7
Issuance of Shares

& | Initial Share Capital
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The total initial issued Share capital of the oco.... aiar prad Jasall 48 50 Jla b 2aa

Company is USD$ 550,000. The number of s ran il o Nl iz 54 a5 iy
Shares initially held by the Shareholders and e s O el G129 2y S e N g0

their percentage of total Shares shall be as ]
follows:
Name | ™" | Percentage | US Dollar il [ Ll el [l
Shares of Shares Value Ny

gi_»a‘z"l

YYOuun 0fo. Y¥Youun ' L:I'I
ASH | 275,000 | 50% 275,000 % o
GE | 275000 |50% 275,000 TWohsnd  Ho0n [ WWAw vl Ghise
Total | 550,000 | 100% 550,000 00 eus | 9N [ oo | g sand

7.2 Share Capital on Completion Juasy! sie Jul ol V.Y

On the granting of all consents and licenses (ja 45 yuall Gl 3l 5 LS gl aax i e
necessary for the Company to operate in - siea LEall 348 5 30 Jads i
Qatar, ASH and GE shall within 30 days of "de ,",“Hﬂ '.)_L‘.!...,u‘-.:i_"' .‘)_“l s Ld.:_.l:'
such event subscribe for additional Shares in <~ A5 L Al s i

the capital of the Company such that the total 1A s U e Toodaa s 38,8 Jla
Share capital of the Company shall be USD$ 20+ +++++ 4S80 Jla () Jaal 580 Siaall
55,000,000.00. The number of Shares held by  uasloall (as agas¥ (555 iy (Sl ¥ g
the Shareholders after such subscription shall o L PP S
be as follows:

Name | Number of P:roen:af US Dollar | | A—aelll [ 4l el e )
Shares gh Value [y X m—
ares
(Sl
r | Y¥YOunnun oLo. YYOuw il L,:]I
,‘Ji AS 27,500,000 | 50% 27,500,000 ° %o oA
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GE 27,500,000 | 50% 27,500,000 % e
Total | 55,000,000 | 100% | 55,000,000 & A B I
) Article (8) (A) B3kl
Rights connected with Shares ﬁ--'YL.' Lkl 3 il

Shares may be issued with such rights or
restrictions, as the Board shall determine in
accordance with these AoA and subject to the
provisions of the SHA.

Without limitation to the rights and obligations
otherwise stated in these AoA and the SHA,
and save as otherwise set out in the SHA, all
Shareholders shall be:

entitled to dividends or other
distributions calculated on the basis of profit
arising out of the Company operations;

(a)

(b) obligated to meet cash calls and to
provide such Shareholder support in relation
to the Company financing as is duly
approved by the Board in accordance with
the SHA, in each case made or incurred in
respect of its facilities, activities or

operations;

(c)entitled to vote on matters as identified in
these AcA and the SHA,

receive notice of any Shareholders'
geting in accordance with these AoA and
HA; and
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meeting, and vote upon those matters
presented therein, in accordance with these
AoA and the SHA.

The rights and obligations connected with any
share shall vest in any person who becomes
the owner of the share and such ownership
shall necessarily entail the acceptance of the
provisions of these AoA and the decisions of all
General Assemblies.

Article (9)
Transfer of Shares among the Shareholders
and Inheritance of Shares

Shares may only be transferred by the
Shareholders in accordance with these AoA
and the SHA.

1. Transfer to Affiliates:

Subject to any Regulatory Approvals, either
Shareholder may at any time transfer all of its
Shares to any Affiliate that is directly or
indirectly Controlled, in the case of GE, by
Baker Hughes, a GE Company, and in the
case of ASH, by Qatar Petroleum, and in each
case to an Affiliate that is of equal or greater
credit worthiness. In such event such Affiliate
shall execute a deed of adherence in the form
set out in Schedule 3 of the SHA.

2. Transfer of Shares at Fair Market value:

At any time following the Lock-Up Expiry either
Shareholder may offer to Transfer all (but not
less than all) of its Shares to the other
the other Shareholder's

the "Vendor") shall give notice in writing to
he other Shareholder of its desire to do so.
The recipient of the notice to sell shall have 30
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days from the date of the Vendor's notice to
notify the Veendor of its agreement in principle
to purchase the Shares. If such notice is not
given to the Vendor within 30 days then the
Vendor may give notice of a Termination
Event. If the recipient of the notice to sell
agrees in principle to purchase the Vendor
Shares, the shareholders shall seek to agree
on a mutually agreeable price for the Vendor's
Shares. If the shareholders cannot agree on a
price within the next 30 days, the Vendor shall
request the Valuer to determine the Fair Market
Value of the Shares which shall be binding on
the shareholders. During the process of
valuation by the Valuer, the shareholders will
negotiate terms of a sale and purchase
agreement ("SPA") with full consideration
payable at closing with no on-going explicit or
contingent obligation of the Vendor to the
purchaser other than warranties as to title and
authority to sell the Shares. Promptly following
receipt of such valuation, the Vendor shall give
notice of its desire to transfer the Shares
together with a certificate from the Valuer
stating the Fair Market Value of the Shares (the
"Transfer Notice”) and the Shareholders will
complete formalities for the SPA. “Valuer”,
“Termination Event” and “Fair Market Value"
shall have the meanings set forth in the SHA.

3. Fair Market Value:

i. In determining the Fair Market value of the
Vendor's Shares the following principles
shall apply:

a) The Shareholders shall ensure that the
Valuer has such information relating to
the Company as it reasonably requires in
order to determine the Fair Market Value;

bin certifying the Fair Market Value, in
addition to the factors specified in the
definition of Fair Market Value, the Valuer
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shall take into account such other factors
it considers to be relevant:

c) the Valuer shall act as an expert and not
as an arbitrator;

d) the Vendor shall bear the cost of
obtaining the Valuer's certification of the
Fair Market Value (the “Certificate”); and

e) the Certificate shall be issued to both
Shareholders.

ii. if the Shareholders are unable to agree or
complete the SPA in good faith within 90
days of issue of the Valuer's certificate or
such extended time that they may agree, or
the other Shareholder does not notify the
Vendor that it agrees in principle to
purchase the Vendor Shares the Vendor is
entitled to serve notice of the occurrence of
a Termination Event.

ii. The Shareholders shall use their best

endeavours to obtain all Regulatory
Approvals for the transfer of Vendor Shares
to the other shareholder.

4, Transfer Terms:

Any Transfer of Shares pursuant to these AcA
(referred to in this Article as the "Relevant
Shares”) shall be on the following terms:

i. The Relevant Shares will be sold free from
all liens, charges and encumbrances and
third party rights other than those created or
permitted by the SHA and these AoA,
together with all rights of any nature
Bttaching to them including all rights to any
dividends or other distributions declared,
paid or made after the date of the relevant
notice of transfer,
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The continuing Shareholder shall assume,
with effect from the completion date, any
obligations of transferee and any of its
Affiliates under (and shall procure the
release of) any guarantees, indemnities,
letters of comfort and/or counterindemnities
to third parties in relation to the business of
the Company. Any such assumption shall
be without prejudice to the buyer's right to
receive a contribution from the seller for its
share of any claims attributable to any
liabilities arising in respect of the period
before the transfer;

In relation to any loans owing at that time
from any JVC Group Member to the seller
or any of its Affiliates (collectively the
‘Affected Party's Loans") the buyer shall
make available equivalent finance in place
of the Affected Party's Loans and shall upen
or immediately prior to completion of such
transfer procure the repayment to the seller
of the outstanding amount of the Affected
Party's Loans together with all interest (if
any) to the date of the actual payment;

iil.

The seller shall deliver to the continuing
Shareholder duly executed transfer(s) in
favour of the continuing Sharehalder, or as
it may direct, together with, if appropriate,
share certificate(s) for the Relevant Shares
and a certified copy of any authority under
which such transfer(s) is/are executed,

Against delivery of the transfer(s), the
continuing Shareholder shall pay the total

onsideration for the Relevant Shares to the
ller by banker's draft for value on the
ompletion date;

The Shareholders shall ensure (insofar as
they are able) that the relevant transfer or
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vii.

fiii.

transfers (subject to their being duly
stamped, stamp duty to be paid by the
continuing Shareholder) are registered in
the name of the continuing Shareholder or
as it may direct;

The seller shall do all such other things and
execute all other documents (including any
deed) as the continuing Shareholder may
reasonably request to give effect to the sale
and purchase of the Relevant Shares;

If requested by the continuing Shareholder,
the seller shall ensure that all the Directors
appointed by it resign and the resignation(s)
take effect without any liabilty on the
Company for compensation for loss of office
or otherwise (save to the extent that the
liability arises in relation to a service
contract with a Director who was acting in
an executive capacity),

If the Shareholders have agreed that a
Transfer shall be made to a third party
purchaser, it shall enter into an agreement
with the continuing Shareholder to be bound
by provisions corresponding to the Seller's
obligations under this AoA and the SHA,
and in the form set out in Schedule 3 to the
SHA,

If the seller fails or refuses to comply with its
obligations set out in this Article 9.4, the
Company is irrevocably authorised to
appoint any person to execute and deliver
the necessary transfer on the seller's behalf
and do anything else that the buyer may
easonably require to complete the sale.
he Company may receive the
nsideration for the Relevant Shares in
trust for the seller and cause the buyer to be
registered as the holder of the Relevant
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Shares being sold. The receipt of the
Company for the consideration shall be a
good discharge to the buyer who shall not
be bound to see to the application of those
monies.

Article (10)
Shareholders Register

There shall be maintained at Company's head
office a register of Shareholders, which register
shall include the following data:

(a) the npame, nationality, address and

profession of each Shareholder;

the number of shares owned by each
Shareholder and the amount paid by him;
and

transactions that take place with regard to
the shares, with date and cause of
transfer including the name of the
transferor and the transferee, their
approved signatures if they are alive or
the signatures of the Board and the
survivor who becomes entitled to the
share in the event of a transfer caused by

(b)

(c)

death.
Any Shareholder shall have the right to
examine the Company's register. The

Company shall provide a copy of particulars
recorded in the register and amendments
thereto to the Department of Commercial
Affairs at the Ministry of Economy and
Commerce.

SECTION THREE
ANAGEMENT OF THE COMPANY
Article {(11)
Appointment of Board of Directors
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The Shareholders shall have a Board of
Directors as defined and set out in the SHA.
The Board shall be composed of eight (8)
Directors. For as long as they or their Affiliates
remain a shareholder, a Shareholder shall at its
absolute discretion have the right to appoint
four Directors (and remove and replace their
appointed directors) and Directors shall not be
required to hold any Shares or other securities
of the Company in order to qualify for office.

The Board shall include a Chairman and
deputy Chairman each of whom shall be one of
the eight Directors. Neither the Chairman nor
the deputy Chairman shall have any casting
votes or other rights beyond those of a
Director, and the rights granted to the
Chairman by Articles 103, 107 and 126 of the
Commercial Companies Law are hereby
specifically excluded. Notwithstanding Article
95 of the Commercial Companies Law, the
Chairman will be appointed (and removed and
replaced) by ASH and the deputy Chairman will
be appointed (and removed and replaced) by
GE with no restriction as to length of tenure.

As of the date hereof, the subscribers hereto
have appointed directors as follows:

ASH:

1. Abdulaziz Jassim Al-Muftah
Chairman

. Adel Esmael M E Rahimi

irector

Omar Abdulla Ali Al Misnad
Director
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4. Mohammed Khalid Al-Ghanem alall A deaa
Director 3l o guae
(“ASH Directors”) (MOmallll g1 34"
GE: NPT
5. Ramy Bou Aram plos 3 sl .0

Deputy Chairman

6. Maria Sfirruzza
Director

7. Vincent Francis Piquet
Director

8. Abdulaziz Al Ansari
Director

(“GE Directors”)

A Shareholder may pursuant to this Article 11
appoint or remove a Director nominated by it
by notice to the Company signed by it or on its
behalf. The appointment or removal shall take
effect when the notice is delivered to the
Company, wuniess the notice indicates
otherwise. Any director to be so appointed
pursuant to this Article 10 shall also be
required, prior to any appointment, to provide
documentary evidence reasonably satisfactory
to the Shareholder not making the appointment
(and as may be reasonably requested by such

areholder) of such person's identity and
gooN, standing, If either (i) such documentary
evidepce is not provided as requested by such
| Shagfholder or (i) such Shareholder deems
evidence unsatisfactory, such director
"Shall not be appointed, and in the event that a
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Director, once appointed, ceases to maintain
his or her good standing, such Director shall be
removed upon written notice by the other
Shareholder. Any removal shall be without
prejudice to any claim which any removed
Director may have under any contract between
him and the Company. A Shareholder
removing a Director shall indemnify the
Company and the other Shareholder for any
liability  arising  from  the  removal
Notwithstanding Article 95 of the Commercial
Companies Law, Directors shall be appointed
with no restriction as to length of tenure.

Article (12)
Powers of the Board

Except as provided for in the SHA or as
provided in the AoA or reserved by law, the
management of the Company shall be
undertaken by the Board. The Board of
Directors shall have the widest authorities to
achieve the objects of the Company. The
Board shall appoint a General Manager and
shall delegate authority to the General
Manager for taking decisions in respect of all
matters connected with the direction and
supervision of the Company other than
Reserved Matters.

Article (13)
Vacation of Office of Directors

The office of a Director shall be vacated:
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such Director shall have the right to appoint a
replacement. Each appointment or removal of
a Director by a Shareholder shall be made by
giving notice thereof to the Company in
accordance with Article 11,

Article (14)
Board Meetings

1. Quorum for Board meetings shall be a
minimum of four (4) and shall consist of at
least two GE Directors and two ASH
Directors being present. The quorum shall
be present when the relevant business is
transacted. If that quorum is not present
within thirty (30) minutes from the time when
the meeting should have begun or if during
the meeting there ceases to be a quorum,
the meeting shall be adjourned for seven (7)
Business Days and at that adjourned
meeting any one GE Director and one ASH
Director (or their alternates) present shall be
a quorum. A Director shall be regarded as
present for the purposes of a quorum if
represented by an alternate Director in
accordance with this Article 14 and the
SHA.

The Board shall meet at least four (4) times
a year and shall have the right to appoint
committee(s) that may meet on a more
frequent basis. Board and committee
meetings may be conducted by telephonic
or other audio-visual method, providing all
participants can hear/and or see the others.

. Any Director may call a Board meeting at
any time to consider a Reserved Matter. At
least fourteen (14) days' written notice shall
be given to each Board member of any
Board meeting, unless at least one (1) GE
Director (or his alternate) and at least one
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(1) ASH Director (or his alternate) approve a
shorter notice period. Any notice shall
include an agenda identifying in reasonable
detail the matters to be discussed at the
meeting together with copies of any relevant
papers to be discussed at the meeting. |If
any matter is not identified in reasonable
detail, the Board shall not decide on it
uniess all Board members agree in writing.

4. Subject to the provisions of Article 14, the
Board shall decide on matters by simple
majority vote. Each Director shall have one
vote. Each Director shall be entitled to
appoint one alternate at any time to act on
his behalf as a Director (by way of power of
attorney). An alternate Director shall be
entitled to receive notice of all meetings of
the Board, to attend and vote at any such
meeting at which the Director appointing
him is not personally present and, at the
meeting, to execute and discharge all the
functions, powers and duties of his
appointor as a Director. An alternate
Director shall automatically vacate his office
as an alternate Director if the Director who
appointed him ceases to be a Director.

5. The Board shall cause minutes to be kept of
all resolutions and proceedings of meetings
of the Board and those attending such
meetings.

6. Any action, decision or resolution which is
required or enabled by these Articles of
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Article (15)
Directors’ Limitation of Liability

1. The Board (including any committee
thereof) shall be entitled to rely upon the
advice of legal counsel, independent public
accountants and other experts, including
financial advisors, and any act of or failure
to act by the Board in good faith reliance
on such advice shall in no event subject
the Board or any Director thereof to liability
to the Company or any Shareholder.

2. Whilst a member of the Board, each
Director must:

carry out his duties with due care and
attention; and

()

comply with all the JVC's rules,
regulations, GE Policies and JVC Policies
(if any) from time to time in force including
the relevant provisions of this Agreement
and the relevant provisions of Qatari law.

(b)

3. The Company shall not compensate the
Directors for serving in such capacity, nor
reimburse such Directors for any out-of-
pocket costs incurred by such Directors.
Any remuneration and reimbursement of
out-of-pocket costs of Directors shall be
the responsibility of the Shareholder who
nominated such Director(s).

Article (16)
Reserved Matters

1.\ Subject to the provisions of Aricle 16.2
below and the provisions of Clause 17.2 of
the SHA, the decisions set out in Article
16.3 below shall require the unanimous
approval of the Directors present in person
or by alternate at a duly constituted
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meeting of the Board (the "Requisite
Approval’). Each of the Shareholders
undertakes to the other that, in so far as it
is within its reasonable control or capacity,
no resolution, decision or action shall be
passed, made or taken by the Company or
JVC Group Member in relation to any of
the Reserved Matters without the obtaining
the Requisite Approval.

2. If a Director (having been sent due notice

of the Board meeting) fails to attend a
Board meeting at which a Reserved Matter
is to be voted on such that the quorum is
not present within thirty (30) minutes from
the time when the meeting should have
begun, or if during the meeting there
ceases to be a quorum, the meeting shall
be adjourned for seven (7) Business Days
and at that adjourned meeting the quorum
shall be the same as for the original Board
meeting.

3. The Reserved Matters in respect of a

particular Financial Year are save as
expressly provided for in the Company's
Budget in respect of such Financial Year;

(a)the registration (upon subscription or
transfer) of any person as a member of the
Company (or any JVC Group Member)
other than the Shareholders in respect of
the shares held by them at the date of
adoption of these AoA and/or any
permitted transferees pursuant to the SHA
and the AoA,;

(b)the alteration of the Company's share
capital, grant of any option or other interest
(in the form of convertible securities or in
any other form) over or in its share capital,
redemption or purchase of any of its own
shares or reduction of its share capital or
effecting of any other reorganization of its
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share capital;

(c)the issue of any loan capital of the

Company or the entering into any
commitment with any person with respect
to the issue of any loan capital save as
provided in the SHA:

(d)the borrowing of or entering into any

banking facilities by the Company which
would or might cause the Company to have
more than US$700,000 in aggregate
borrowed from any banks at any one time;

(e)the passing of any resolution for the

Company's winding up (unless it shall have
become insolvent or is required by the
SHA)

(f) engaging in any business other than the

Business;

(g)forming any subsidiary of the Company

(other than a 100% owned subsidiary) or
acquiring shares in any company or
participating in any partnership or joint
venture (whether incorporated or not);

(h)closing down or making any material

change in the nature and scope of the
Business;

(i) amalgamating or merging with any other

company or business undertaking;

(j) acquiring of, any assets of aggregate value

of more than US$750,000 or any freehold
or leasehold properties;
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other than as may be necessary by a party
to modify its trade name, trade mark or as
required or permitted by any licensing
agreement or re-registering as an entity
other than an entity established pursuant to
Article 207 of the Commercial Companies
Law;

(n)entering into as lessor or as lessee, any
operating lease for a duration exceeding
two years or involving aggregate premium
and annual rental payments in excess of
US$500,000;

(o)granting any rights (by license or
otherwise) in or over any Intellectual
Property owned by the Company other
than in the ordinary course of business;

(p)creating or permitting to be created any
mortgage, charge, encumbrance or other
security interest whatsoever on any
material asset of the Company other than
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than schemes which are operated by GE or
any of its Affiliates;

(t) the establishing or amending of any
pension scheme or granting of any pension
rights to any Company Director, employee,
former director or employee, or any
member of any such person's family other
than pension schemes which are operated
by GE or any of its Affiliates:

(u)the dismissal of any member of senior
management in circumstances in which the
Company would incur or agrees to bear
redundancy or other costs in excess of
US$100,000 in total,

(v)settling or compromising any legal
proceedings with a value exceeding
US$100,000 (other than debt recovery
proceedings in the ordinary course of
business) threatened against the Company
or submit to arbitration any dispute
involving the Company;,

(w)the adoption or amendment of any JVC
Policies;

(x)the amendment of

Agreements;

any  Ancillary

(y) the amendment of the Financial Year;

(z) the making of any loan (otherwise than by
way of deposit with a bank or other
institution the normal business of which
includes the acceptance of deposits) or
granting of any credit (other than in the
normal course of trading) or giving of any
uarantee or indemnity by the Company or
ts Shareholders acting on behalf of the
Company (other than in the ordinary
course of trading including as provided in

lpiiag i 5 53l 4 panall oLl

Jll "guuﬂi ‘_ﬁLn.aﬂrsL.i'ai L’;i s _,i el (x._n)
;IJ.\_.QT.Q_AL,;E";.\.:.LBL,:L...J_,L%;ICJ_.
e gl ol Gl ) bl Uil o 45, 20
o o> GV 4 Jgandl ALl ae Lo pgilie o il
Leaiiag

s ) 1 Gyima S cibga gl 3k ()

o e o eliel 2S5 e Ll ga 4l 4S 20 AS5 4ie

O ARaa¥l Lgtad 2y 35 3 Cld g paadll (ha
‘qs)z""i J\JJ_)‘l|lt|

Lt 3 5 4 ld e gl (o G gl f Js ()
el yat lae La ) Symal ¥ Vennnn e

Ll ol e Y Sl G adldl ) gl Adada
@l el ) e galll W ALY (4820
s Lal TR

g ao—dall Sy a gl Ui Gl 35 ()
ol yizall

$aleSe il gl Jaaas ()

Al Al dosad ()

¢l A 1Y Buk e lae L) Gay B H“. eLZil (o)

el o aim i iy gl e el

La) cilalaiel gl mia o (Clelag¥) g ekl

S Gl golie W Gl jeaa Jany La lae

3 482 8 e iy g5 i il 6l eldac)

Oan Jay La lae L) Lede Aally 48,200 aalae

ua_}LadleGi Jl:. (;Jyl:_n:xﬁg.)l__ﬁc.?‘ C’Ua.di
o) topaalaall A8 (e (£0V) B3l dade

"

[ 1 PO~ (
=11 -1y =1 ~— -\
% -\Y =\Y -V %\-v
2 -\A - -A =
-1 -\t -4 %




P 2018 ju4iST 14/ juice al p1 call / A taw JI By el

o A

AV T —)

) 33 G397 peiama

A L

W\ 2 G
(¢ i LJX%”QLE);

\
Lo

. &P

G— 90 @uud

Clause 4.7 of the SHA); or

(aa) commencement by the Company of the
hiring of field service engineers to provide
Field Engineering Services as referred to in
Clause 2.2 of the SHA.

4. To the extent permissible under Applicable
Law, Reserved Matters shall be
determined by the Board in accordance
with this Article 16, and a resolution of the
General Assembly of the Shareholders
shall not be required.

5. To the extent that Applicable Law requires
that any Reserved Matter is a matter which
must be determined by a General
Assembly of Shareholders then the
Shareholders agree that they shall give
effect to any Board resolution approving
any such Reserved Matter by way of a
unanimous written shareholder resolution,

Article (17)

Appointment and Removal of the Secretary
of the Board of Directors

The Board shall nominate and appoint an
individual to serve as the Secretary of the
Company and the Board. Any such individual
may be removed from such position by the
Board with or without cause.

Article (18)
Deadlock

1. A "Deadlock” will occur if (i) the Board of
Directors is unable to pass a unanimous
gsolution on any of the Reserved Matters,
a quorate Board is not present at the
Dard meeting called to discuss the relevant
Reserved Matter following two
adjournments of the original Board meeting
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at which such Reserved Matter was first
scheduled to be discussed or (i) a
Shareholder, acting reasonably and in good
faith, (a) does not find the evidence of the
identity and good standing of a Director
nominated by the other Shareholder
pursuant to these AoA or Clause 5.4 of the
SHA to be satisfactory on three consecutive
occasions or (b) removes a Director
appointed by the other Shareholder
pursuant to these AoA and Clause 5.4 of the
SHA on three occasions,

. Within 5 Business Days of any Deadlock

occurring, each Shareholder may circulate a
notice to the other Shareholder (the
‘Deadlock Notice") stating in its opinion
that a Deadiock has occurred and
identifying the facts giving rise to the
Deadlock, its position in relation to the
Deadlock and the reason why it has
adopted such position. Within 30 days after
service of the Deadlock Notice, each
Shareholder shall circulate both Deadlock
Notices to, with respect to GE, the vice
president of GE Oil & Gas Asia Holdings
and, with respect to ASH, the Chairman of
ASH. Such executives will meet within 30
days of receiving such notices and shall use
their best endeavors to resolve the
Deadlock (including by means of discussion
of the Deadlock with a suitably qualified and
experienced independent third party) within
the following 30 days. [f such executives
cannot resolve a Deadlock, or never meet,
or no Deadlock Notice is served, no action
with respect to the Reserved Matter shall be
taken (‘Unresolved Deadlock”).

event that three or more Unresolved
locks occur within a continuous 12
onth period, within 5 Business Days of the
third Unresolved Deadlock either
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Shareholder may serve a notice of the
occurrence of a Termination Event on the
other Shareholder.

Article (19)
General Assemblies

1. The Company shall have a General
Assembly which shall be open to all the
Shareholders to attend. The General
Assembly shall be convened at the invitation
of the Board.

2. The Board must invite the General
Assembly to convene if so required by the
Auditors or by a number of the Shareholders
representing not less than one quarter of the
capital of the Company. The General
Assembly shall be convened at the
Company's Head Office or at any other
location agreed to by Shareholders holding
at least 51 % of the share capital.

3. Invitations to attend the General Assembly
shall be sent by letters sent by registered
post addressed to each Shareholder at least
twenty-one (21) days before the meeting
date unless the Shareholders consent in
writing to a shorter period. The invitation
must include the place, date and time of the
meeting. The agenda of the meeting as well
as a copy of the balance sheet shall be
attached with the invitation.

Every Shareholder shall have the right to
attend the General Assembly irrespective of
the number of shares he owns. A Shareholder
may by proxy delegate another Shareholder,

ther than Board Director, to represent him at

o3 O e S B gl pae a5 GLASY
el s By AW Caphall e Ju

(14) sakalt
b bueall Laladl Lumanl)
gen sl da gk e Luman 48,000 )50 )
‘;JLJ)q

e Lalall Lnandl 5 4o ;J‘JY!JJ@J.J.}: sy ¥
Q_.a_m_cjl@hl_n:.llu?;_ﬂ)au__l_lhd_lcd_ig
Jdes o) ) 0= dB Y L (- Bay (paaladll
ol gl S5l 8 el dgnaall diasy | 48,20
OsSle O ppaaludl e Giy AT S gl
A J il e IV e (%0))

2l s g Adlall eaall Jyasd Slyeallaa g Y7
aaly 0 aabasa IS Jyie ) oy i
¢ Al Agnanll dliad) g5 e Lag (YY) e
O gy L Jil 52 e TS (ppaalisall il g ol e
glaial¥l e 5 JSa aadbgeall bl sl
Al el e i g JueeYl g 43 33 Oy ¢

35 S L Al . 55 phlne 6
pala US55 ga pasiy OF Al ¢ LShey A agu)
el (g0 aliay f

331 ) the, General Assembly. Each Shareholder shall
$ havk a number of votes equal to the number of
shgfes he owns or represents.

otwithstanding the provisions of Articles 126, (s VYo 4 ATY 5 V7Y o gall (g sine e Sl iy

¢ 31, 133 and 135 of the Commercial
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Companies Law (which are hereby excluded in
this regard) the Ministry of Economy and
Commerce shall not be required to be notified
of any General Assembly meeting or
Extraordinary General Assembly, nor shall it be
necessary to send a representative to attend.

Any action, decision or resolution which is
required or enabled to be taken at an Ordinary
General Assembly meeting or an Extraordinary
General Assembly meeting may also be taken
by unanimous written shareholder resolution
without the necessity for a meeting.

Article (20)
Chairman of the Assembly

The General Assembly shall be chaired by a
designated representative of the Company to
act as the chairman for the Assembly as
agreed by the Shareholders, and in the event
the Shareholders are unable to agree, as
elected by GE. The chairman shall appoint a
secretary from among the Shareholders or,
provided that the appointment is approved by
the General Assembly, from others.

Article (21)

Quorum and Agenda of the General
Assembly

1. A meeting of the General Assembly shall
not be valid unless attended by one (1) duly
authorised representative of GE and one (1)
duly authorised representative of ASH and
any decision taken by the General
Assembly at such meeting must be passed

by Shareholders holding at least 51% of the

are capital. If this percentage is not
ailable at such a meeting, invitations must
€ sent to convene a second meeting for
the same purpose, to be held within twenty-
one days following the first meeting or such
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| earlier date as the Shareholders may
consent to in writing.

2. Should any of the Shareholders request the L. dllua gl Cpealidll (e 41 Gl Qs J40Y

inclusion of a specific matter on the agenda, il 3 Yl el Y
the Board must do so, but if it fails to do so PR agrletadn kil U yio

such Shareholder shall have the right to <= < 23 ot ) ""“‘,H:ﬂ el
appeal to the General Assembly. alal) Zgnanll glal Galall 3 Gall palidll

3. Every Shareholder shall have the right to d,.x__\q_ii__\_,.ull Sl 25850 aalis JS) 3oy ¥

discuss matters included on the agenda. @l e 308 oy Gudae o Gaaty 5 . JlaeY!

The Board is obligated to reply to any . .y - | o N DI T
Shareholder's question provided it is not - $A el G AL&"“CH‘JI"“

detrimental to the Company's interest, ¥ olas sl Cpaalosall aal pumelny
Should one of the Shareholders consider Awaall slal Sl d Cjala o 4l 3o« L2
the reply of the Board to be insufficient, he . A jle i 3 pliall il 0 0S5 Aalall
may appeal to the General Assembly,

whose resolutions shall be binding.

Article (22) (YY) Bkl
Extraordinary General Assembly Lol ,f Aalad) Laaal)

In addition to the annual General Assembly salall CuoailaS §asiadl dalall Asnanl] GLYL
and as provided for in Article 19, an 41‘_’_-,;__‘15 3 Al Domaa die jgau ¢ e dauddll

extraordinary meeting of the General Assembly bl adbs d e sl
may be convened at such other times as are ) Ly f 4 gy L iy )l e

permitted or required by these Articles. An ‘;‘"‘_“4"1‘ il el (e gy 5, 12a
extraordinary General Assembly shall be e dsladlddall Lmasll e (g5 A Silel yay!
conducted pursuant to the same procedures, el 5 laill Sl el 4
including those in respect of quorum and voting

requirements, as are applicable to an ordinary

General Assembly.

Article (23) (YY) salall
Place of General Assembly Meetings dalal) Cilmand) i)

tings of the General Assembly may be held iy (JSa g} 8 dalall Lsnaal) Cloldia) A4S 2523

in ayy location agreed upon by all . Omadliaadl J8 e aile Sl
Shafeholders. ' ' '

Article (24) (Y¢) salal)
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Minutes  adequately  summarizing  the
discussions of the General Assembly shall be
made which shall be signed by the chairman
and secretary of the General Assembly and all
attending Shareholders. The minutes and
resolutions of the General Assembly shall be
recorded in a special register kept at the
Company's Head Office, and any of the
Shareholders can review the register
personally or through an attorney. Any
Shareholder may also review the Company's
balance sheet, profit and loss account and
annual report,

Article (25)
Amendments to the AoA

1. These AoA shall not be amended unless it
is approved by the Board in accordance with
Article 16 of these AoA. For the avoidance
of doubt, a General Assembly resolution
shall not be required to amend these AoA.

2. The Board may in accordance with Article
16 of these AoA pass a resolution to change
the state of the Company to another form of
company under the Commercial Companies
Law.

Article (26)
Financial Matters

1. The Company shall (at the direction of the
General Manager) prepare and submit to
the Shareholders before the end of each

inancial Year ending on or after 31
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(1) following Financial Year containing Zusas iy ) Allall Ly sl IS i jlas
details of the activities and operations {3y J<4 sl Al jall 5 A0l 4 el

proposed to be conducted during such - . . Ll & il =
Financial Year (which estimate and Budget R R L TE 3 ("""J

or Initial Budget will be updated quarterly). B
The Budget and Initial Budget shall:
(a) identify estimated revenues from sale ¢ Slbasall e latlall a3l o ,:(i)
(b) identify estimated revenues from sale ¢ Sl (e Cilailall @l il ey (@)
(c) identify expenditures proposed or required Lglhii il 4l Ls jGall LG ppn g (<)
to be made for capital projects, and ¢ Gl clle ke

(d

propose for approval (i) expenditures for il s, Gall ol G- 4Gl gl C)_?isdi (<)
new capital projects, (ii) prepayments and o} o Lasiall cibaiadl =Y ¢ Jual il y 5l

scheduled loan repayments and other i eI DPIEC (R R | ool ol
requirements  under any financing ¥ ¥ ‘-’"]“5-‘:‘&' & J ""f'-’)'], J'?“
agreements  and (i)  operating el Ty ¢ el 3 e

expenditures.

2. The approval of the Budget is a Reserved 134 | lgsle Liatall ;51 (e 4l jaall le 43l gall Y
Matter. If the Board cannot agree to the Vo s 3 ylayl i
i ; e Vo A L s e 5oV edaa By o]
Budget within fifteen (15) Business Days of b ¢ oY) Galad 23l jad £ ka g g )

the draft Budget having been presented to =7 27 7 - i Sy
the Board, then the previous year's last ool S Lol Zludl Gudl sadinall ciad g3l

approved forecast of expenditures ¢ 4! jaall Lih maad %)+ ) ALY Al
prepared for the upcoming Financial Year Juc a7 s ol (o ulaall 3y 2113
plus ten per cent (10%) shall automatically 5y )i 3. 535 a3 Yl jlie) (s 5 Al
become the Budget and if the Board still ; 2.." 7 7.5 i 1L e VA
cannot agree within a further thity (30) - < st N e
Business Days, the matter shall be - Opaaluadll
considered to be deadlocked and the

provisions of Article 18 of the AOA and

Clause 11 of the SHA shall apply.

3. In addition to statutory requirements, two (f caay ¢ il Gliayl cililbia ) Al Y
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prepared in accordance with i
305t ) International  Financial ~ Reporting sl all Lgallaty (3 Ayl sl (1)

% ' Standards as required by Qatari law and 3¢ g kil
b) US GAAP accounting standards, and in 5« 24l 5 oo 48 Y Aol juladl ()

= Apdadl o A8 8 A plaai) s S

-5

> & PU— L] :
o el ol A1 -\ - = -
s ot ; -y -\Y -viii“‘_ 1%

~\A -\Y =A =Y

& -\9q At A 4

\Al




P 2018 ju4iST 14/ juice al p1 call / A taw JI By el

) s G—iBs7 senoma

S5

VS Esy—a

N E?LE";: E“E/:t
\ L
! L }’k - .v./‘_
OBt
‘.‘E.. VA e AT e A
= tvﬂw

S P { O

each case using GE accounting policies.

The Company's Financial Year shall be 1
January to 31 December.

To the extent permitted by law and the
AOA, the Shareholders shall procure that
the Company Group does all things
necessary to procure and enable the
Company to distribute Available Cash to
the Shareholders promptly following the
agreement of the Available Cash. No
dividends or distributions shall be made
until such time as the GE Loan Agreement,
Al Shaheen Loan Agreement or any loan
provided pursuant to Clause 4.6(a) of the
SHA have been repaid in full. The Board
shall vote to disburse dividends in
accordance with Clause 12.5 of the SHA.

SECTION FOUR

DIVIDENDS, CALL OPTIONS, RESERVE
FUND AND AUDITORS

Article (27)
Dividends and Reserve Fund

The Company shall not create or maintain a
legal reserve fund. The annual net profits of the
Company shall be distributed as follows:

1. The remaining amount of the net profits
after tax shall be distributed among the
Shareholders in accordance with Article 8
and Article 26.5 above, and Articles 27.4 to

6 below. However, upon a proposal by

b Board and with the unanimous approval

all the Company's Shareholders, all or

dny part of those net profits may be carried
forward to the following year or allocated to
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a supplementary reserve fund.

2. Losses, if any, may be carried forward to the

following year. However, no dividend shall
be payable except after deduction of such
losses.

Article (28)
Put / Call Option

. In the event that any of the events set out in
Clause 22.1(a)(i) to (iii) of the SHA occur,
GE shall have the right to require ASH to
sell the ASH Shares to GE by giving ASH
written notice of its exercise of its Option
(the “GE Option Notice") in each case
whether before or after Lock Up Expiry;

2. In the event that any of the events set out in

Clause 22.1(b)(i) or (i) of the SHA occur,
ASH shall have the right to require GE to
purchase the ASH Shares by giving GE
written notice of its exercise of its Option
(the “ASH Option Notice") in each case
whether before or after Lock Up Expiry

3. The purchase price for the Shares to be

bought and sold pursuant to the exercise of
an Option shall be agreed between the
Shareholders ("Option Price”). In the event
the Shareholders cannot agree the
purchase price then either Shareholder may
refer the matter to an internationally
recognised firm of accountants or other
qualified experts agreed between the
Shareholders (the ‘Expert’) to certify the
price for the ASH Shares (as the case may
e). The following principles shall apply:
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(b) if the Shareholders cannot agree on the
firm within thirty (30) days after the issue
of the ASH or GE Option Notice (as the
case may be), either Shareholder may
request the President for the time being
of the International Chamber of
Commerce to appoint the Expert;

(c) the Shareholders shall ensure that the
Expert has such information relating to
the Company as it reasonably requires in
order to determine the Option Price;

(d) in certifying the Option Price, the Expert
shall take into account all factors it
considers to be relevant,

(e) the Expert shall act as an expert and not
an arbitrator and its decision shall be
final and binding on the Shareholders;

(f) the Shareholders shall bear the cost of
obtaining the Expert's certification of the
Option Price (the "Certificate”) equally,
and

(g) the Certificate shall be issued to both
Shareholders.

Following the issuance of a GE Option
Notice, ASH shall be bound to sell the ASH
Shares and GE shall be bound to purchase
the same at the price agreed to by the
Shareholders or the price calculated in
accordance with Article 28.2, subject only to
Regulatory Approvals. Following the
issuance of an ASH Option Notice, GE shall
be bound to purchase the ASH Shares and
ASH shall be bound to sell the same at the
ice agreed to by the Shareholders or the
e calculated in accordance with Article
84 subject only to Regulatory Approvals.
ompletion of the sale and purchase of the
ASH Shares contemplated above shall take
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place within the period of 30 days following
agreement or determination of the price
payable therefor or, if any required
Regulatory Approvals have not been
obtained by the end of such period, within
ten (10) days of the date on which the last
Regulatory Approval to be obtained is
obtained. The ASH Shares purchased
pursuant to this Article shall be paid for in
cash.

5. Notwithstanding anything to the contrary
contained in Article 28, neither Shareholder
may exercise its option under Article 28.1
until such time as the other Shareholder is
given the opportunity to cure (within ninety
(90) days as hereinafter provided) the issue
including without limitation obtaining any
permissible licenses or taking such remedial
measures or actions so that it, any Affiliate
or any of their respective directors, officers
or applicable shareholders are no longer in
breach of such clause. The exercise of the
option may not occur until the lapse of no
less than ninety (90) days from the date on
which non-defaulting Shareholder becomes
aware of the breach, except in cases in
which the relevant regulatory authority
requires action to be taken sooner than
ninety (90) days.

Article (29)
Auditors

The Company shall have Auditors who shall be
elected yearly by a decision taken by the Board
and who shall be amongst those Auditors
licensed to work in Qatar according to the
gors Law No. (30) of 2004 (as from time to
time Yamended or reenacted). Such Auditors
observe the terms of these AoA and the
Commercial Companies Law. The Auditors
shall review the full accounts and inventories of
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the Company, check the Company's profit and
loss account and balance sheet, and present a
yearly report to the Shareholders within sixty
(60) days after the end of each Financial Year.
The Auditors shall have the right to call for and
examine all books of the Company.

Article (30)
Environmental

1. Environmental, Health and Safety

The principal premises of the JVC shall be
located on the plot and repairs workshop at
Ras Laffan Industrial City, Qatar which is the
subject of the lease agreement between Nuovo
Pignone S.p.A. and Qatar Petroleum, having
reference  number  LLA/Q04/2006  (the
“Premises”).

Only other locations that are approved by
the General Manager after a
comprehensive environmental, health and
safety (“EHS") assessment (‘EHS
Assessment”), will be used by the JVC
Group in its operations other than
locations owned, occupied or utilised by
the JVC Group as at the date hereof. The
General Manager shall determine the
scope of and arrange for the EHS
Assessment of any proposed location,
including relating to the presence of
Hazardous Substances.

The JVC Group shall include an EHS
lead, who shall report directly to the
General Manager and be responsible,
with support from the General Manager,
for overseeing the JVC Group's
implementation of the provisions of this
Article

2. Notice of Environmental Events

0
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The Company shall provide prompt written
notice by facsimile transmission to each of the
Shareholders of any environmental event or
matter reasonably likely to adversely impact
the JVC Group's operations, including, but not
limited to notices of violations; fines or
assessments;  citations;  suits;  written
complaints or administrative actions alleging
violations of environmental, health or safety
Laws; serious personal injury or property
damage; unauthorised releases, spills or
discharges of any significant quantities of
Hazardous Substances into the environment or
conditions which may cause any JVC Group
Member to operate in material non-compliance
with its EHS policies or applicable
Environmental Law.

3. Each JVC Group Member shall adopt as
company policies and cause its employees
to follow the ethical practices and
environmental, health, safety and supplier
procedures, or the equivalent or better
thereof, set forth in the Environment,
Health and Safety Policy and the Supplier
Relationship  Policy (collectively, the
“Policies”) as set out in Schedule 4 of the
SHA. Within 90 days following Closing, the
Company shall develop and review with
the EHS lead, and then propose to the
General Manager, an environmental
management system (“EMS’) to ensure
implementation of and compliance with
applicable Environmental Law and the
Policies, as such are amended from time to
time. The EMS, as applicable to the JVC
Group's operations, shall be consistent
with, equivalent to or better than the GE
Company Environmental Management
System Overview and shall, at the
minimum, include the following elements:
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(a) Communication of EHS policies to

employees;

(b) Training on EHS matters;

(c)Audits as required by Article 30.4 , 30.5 and
30.6 below;
and

(d) Environmental,  health safety

measurement systems;

(e) Periodic management review of EHS
programs, and initial EHS risk reviews of
new JVC Group operations and products;

(f) Company EHS policy documentation; and

(g) Emergency prevention and response plan

4. The Shareholders shall procure that the
Company shall, at 6 month intervals,
review the JVC Group's compliance under
the policies described in Article 30.3, report
on such review to the General Manager,
and implement such improvements and
corrections as may be necessary or
appropriate to maintain conformance with
such policies.

5. Each Shareholder shall also have the right
at any time, on reasonable notice to the
Company, to conduct its own assessment
of the status of the Company's compliance
with applicable Environmental Law or the

Policies, and recommend to the General

Manager any corrective actions.

e Company shall commission a third-
odrty consultant as determined by the
General Manager to conduct an
assessment of the Company Group's
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compliance with applicable Environmental
Law, the Policies and the EMS once every
two years. The results of such assessment
shall be reported to the General Manager
together with progress reports on actions
taken to address any recommendations
identified by such assessments.

The Company shall indemnify each of the
Shareholders and hold them harmless from
and against any and all claims relating to
breach of this Article 30 by any JVC Group
Member or related to the environment,
health or safety and arising from activities
or operations conducted by the JVC
Group; including any claims which result
from, or are affected by, the negligence or
default of the Shareholders.

SECTION FIVE

DISSOLUTION AND LIQUIDATION OF THE
COMPANY

Article (31)
Dissolution

The provisions of this Article 31 shall apply
on the occurrence of a Termination Event.
It is a Termination Event:

in relation to a Shareholder if a court of
competent jurisdiction makes an order, or a
resolution is passed, for the dissolution or
administration of that party otherwise than
in the course of a solvent reorganization or
restructuring previously approved in writing
by the other Shareholder (such approval
not to be unreasonably withheld or
dayed); or
dlation to a Shareholder if any person
than an Affiliate of the other
hareholder) takes any step (which is not
withdrawn or discharged within ninety (90)
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days) to appoint a liquidator, manager,
receiver, administrator,  administrative
receiver or other similar officer in respect of
any assets which include either (i) the
Shares held by that Shareholder or any
Affiliate of it or (i) shares in that
Shareholder or any holding company of it;
or

in relaton to a Shareholder if that
Shareholder (or any Affiliate of a
Shareholder which is a shareholder or any
holding company of that Shareholder)
convenes a meeting of its creditors or
makes or proposes any arrangement or
composition with, or any assignment for the
benefit of, its creditors; or

in relation to a Shareholder if it (or any of its
Affiliates) commits a Material Default which
the other Shareholder treats as a
Termination Event in accordance with
Article 31.2 and 31.3 of these AoA,;

if a Shareholder serves a notice of the
occurrence of a Termination Event pursuant
to the SHA or these AoA.

If a Shareholder (the “Defaulting Party”)
or any of its Affiliates commits a breach of
these AoA or the SHA, the other
Shareholder may serve notice upon the
Defaulting Party. The notice shall specify
the breach and require the Defaulting Party
immediately to stop the breach and, to the
extent that it is possible, to make good the
results of the breach within thirty (30) days.
This does not affect the other
Shareholder's right subsequently to claim
damages or other compensation under
doplicable Law for the breach or, where
bpropriate, to seek an immediate remedy
§i an injunction, specific performance or
similar court order to enforce the Defaulting
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Party's obligations.

If the Defaulting Party or any of its Affiliates
commits a material breach of these AoA or
the SHA including, for the avoidance of
doubt, the failure to pay any amount
payable by it pursuant to Clause 4 of the
SHA in the manner in which it is expressed
to be payable in this Agreement (a
“Material Default’), the other Shareholder
shall be entitled to treat the Material
Default as a Termination Event for the
purposes of Article 31.1(iv) if:

(a)the breach has not been remedied within
the thirty (30) day period referred to in
Article 31.2 and the other Shareholder
(after such thirty (30) day period) has given
not less than twenty-one (21) days notice
(a Default Termination Notice) of its
intention to treat the breach as a
Termination Event and the breach remains
unremedied at the end of that further
twenty-one (21) day period; or

(b)in the event that court proceedings take
place to determine the occurrence of a
Material Default, the breach has not been
remedied within sixty (60) days after such
determination.

Article (32)
Liquidation

Upon the dissolution of the Company, the
General Assembly shall specify the method of
its liquidation, shall appoint a liquidator, and

determine his powers. |f, however, the
dissdjution of the Company is pursuant to a
order, then the appointment of the
ator and determination of his powers shall
est with the court concerned. The powers and
™juties of the Board shall in either case cease at
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the commencement of the liquidation but the
Company shall remain in being until the
liguidation process is completed. In the
meantime the words "under liquidation” shall be
added to its name.

On dissolution of the Company the assets
remaining following satisfaction of its creditors
shall be distributed in the Equity Proportions
but that, at GE's option, ASH shall only be
entitled to receive cash for its share of the
assets ('Dissolution Payment") (such that GE
shall receive 100% of the assets and shall pay
ASH in cash for ASH' share of such assets).
On dissolution, the Shareholders shall attempt
to agree the value of the remaining assets and
the amount of the Dissolution Payment to be
made by GE to ASH. If the Shareholders
cannot agree, an Expert shall be appointed by
the Shareholders to certify the Fair Price. The
same principles shall apply to such expert
determination and appointment as apply under
Article 28.2.

SECTION SIX
CONCLUDING PROVISIONS
Article (33)
Disputes
1. If any dispute arises between the

Shareholders or any Shareholder and the
Company in  connection with  the
interpretation or application of these AoA,
the Shareholders shall use all reasonable
endeavours to resolve the matter amicably.

bject to Article 33.1, all disputes arising

t of or in connection with these AcA shall

e finally settled under the Rules of the
London Court of International Arbitration by
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the said rules.
3. The place of arbitration shall be London (._,.q..JLan_-lq_atusul'. O Y
unless the Shareholders and the Company |47 <a ety 48 gl 0_1: 452y Gaaaldl

agree upon another place. All arbitrators
shall be fluent in English and the arbitration
shall be conducted in English.

Article (34)
Interpretation

These AoA shall be executed in both English
and Arabic text. In the event of any
inconsistency between the texts or any dispute
in the interpretation of any of the provisions
hereof, the Arabic language shall prevail.

Article (35)
Expenses of Incorporation

All the expenses which are necessary for the
incorporation of the Company, such as
administrative fees, stamp fees, printing
expenses and legal advisers' charges, shall be
borne by the Company under the heading of
general expenses.

Article (36)
Commercial Companies Law

These AoA and the SHA shall govern the
Company and, in relation to those matters not
covered by such, the mandatory provisions of
the Companies Law of the State of Qatar shall
to the Company.

Article (37)
Notices
7.1 Form of Notice
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All notices and other communications given or
made under these Articles shall be in writing in
the English language and shail be determined
to have been properly given or made if:

a) personally handed to an authorised
representative of the person to whom
given,

b) sent by postage prepaid, registered
(return receipt requested) mail (airmail if
international) or by an express delivery
service (such as DHL or FEDEX), or

c) transmitted by facsimile with confirmation
of receipt, in each case to the person at
the address for service set out below (or
at such other address in the same country
as it may have notified for the purposes
hereof to the other persons in accordance
with this Article 36, such addresses in the
case of ASH and GE being as follows:

If to ASH:

Al-Shaheen Holding

P.0O. Box 27100

Doha, Qatar

Attention: MD

Facsimile No. [974] 44521630
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If to GE: D e 88,0
P.O. Box 27100 ARARRIE ST
Doha, Qatar ki A gl

Attention: Managing Director
Facsimile No. +974 429 3460

With a copy to:

Address:

Nuovo Pignone International, S.r.L.
Via Felice Matteucci 2

50127 Florence

ltaly

Attention: Georgia Magno, General Counsel
Facsimile No. +39 055 4232800

And to

GE Energy FZE

Plot No. MO0531 Block #15
PO Box 17850

Jebel Ali Free Zone

UAE

Fax No: +97148173702
Attention: Noura ben Farhat
Executive Counsel MENAT

37.2 Effectiveness:

All nd¥ices and other communications given in

a ance with Article 37.1 shall be deemed
o be effectively given or made:
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(a)on receipt by the addressee if personally
delivered or transmitted by registered mail
or express delivery service, or

(b) on transmission to the addressee if
transmitted by facsimile (with the correct
confirmation) during normal business hours
at the place of the addressee or, if so
transmitted outside such normal business
hours, on the opening of business on the
next business day at such place.

Article (38)
Copies of the Contract

These AoA have been written in four copies to
be distributed among the Shareholders, one
copy for legalisation and registration in the
Commercial Registry and the remaining copy
to be kept at the head office of the Company.
The Shareholders have authorised the
attorneys of Al Tamimi & Company in
Association with Adv. Mohammed Al-Marri to
take the necessary steps to register the
company in the Commercial Register and to
take all the necessary steps to establish the
Company and sign on behalf of the
Shareholders for the said purpose.
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Signed for and on behalf of: (08 Ay andy
Al Al 48 )i

Al-Shaheen Holding

\
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BYi i é &

. .
Name: Mr. Ahmad Saif A Al-Sulaiti il Sad i o gl

Title: Charmain 3! e ) rdiall
Signed for and on behalf of: 10e Ay s

GE 0il & Gas Asia Holdings B.V. . 7 ; )
’ g LA L (s 31 Gyl i 2

By: %'@ﬂﬂ"

Name: Mr. Ahmed Mohamed Ali Jaafir
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