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1. FORMATION

ek

A Cuateri Shareholding Company has been
! established by the initial Subscribers hereto |
| pursuant to the p_r{:fwm:uns of these Arricles |
and Company Law and in particular Arficle |
6% thereof  These Arnticles set ont the myles
and tcgule.tmmrapph-cable to the Company
and its Sharehdlders.  The Company Law
shall only apply fo the extent it dnes not
conflicc  with ' the  prévisions  of  the
Shurehiolders  Agreanent, e Company's
bMemorndum  of - Association and  these
Agticles, alt of which shall take precedence
over the Cotppuny Law. Tn patticular,
Atticles 65, FOU, 102, 104, 107, 108 317,
128, 151, 134 162, 164, 152 and 287 of the
Company Law shall not apply o the
Cotapany.
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SUANCE OF SHARES
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Shaves are indivisible b,

Sharcholders' Apreement, two
{2} persoms of more may jointly
hold one o more  Shares,
provided they ware represented
before the Company by one
person onby i such
Shareholders du not appont a
represeotative {and notify the
Comwpany  accordingly),  the
person whose name first appears

in the Shareholders' Register |
desimed such ;

shall  be
representative. Joint holders of
one  Share  are tesponidinle
coltestively and individually for
the ehlizations arsing from auch
owneship.
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13.1.2 Bach Shate shall give jis holder

epaal tights in the Company's
aswels and dividends as well as

rights to vote, During auch time !
az the Bhoreholders Agreement |

remains in_effect, shave rights
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Reschition declanng a dividend .

shall be piven effect by the
Board in accordance with the
Shareholders Aproeient.
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provisions * of the  Reserved
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dividends if it appears that the
interim dividends ase justified
by the profits. of the Company
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The Board may sell Shares subject to
such lien w enforce such lien if the due | dlee Jiscial xo pe Ja 13 eaiil )
date for paymenst of relevant 5ub3cnpt1n'1 Jj: bl 2y gy Al b S
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capilal is divided, and the address and | »
the term of the Company. Subject hercto, |
the DBoard may make auch rulss
regarding form and may. issue such

b certificates  [(and any replacemnents.|
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17.2 The Shareholders' Regisier shall show
all the transactions in Shares or
temporary cm‘tlhcaics. of Shares.
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17.3 Tide in Shates shall be transferred in
accordanee with Article 12, by making
an ety o Bet  efleed in o the |
Sharcholdérs'. Fegister on submission of
a written statement of transfer from the |
transferor, - but the Company may

- desriand ameofficial suthentication of the
Jdnstrument of gssipnment  of official
evidemee ol the parties” Iepal capacities.
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- Bhares: except in- accordance with the
b perms of the Shareholders Apreement,
i the Hecerved Matiers and these Aricles.
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18.2 The Board ghall be cbliged to refuse
- repistration ‘o {ransfer of any Shares if
suel transaction has been carmed ot in
binach o this Article or the Sharchioldens
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E Reserved Matiers 1o be dw‘.‘]dﬁdh}r the Doard |
or Shercholders {zs the case may be), and
subject to Article 36, the management of the
Company shall be given all powers necessary |
to- give full effiet 3o the objects of the
Company outlined in Atticle 5. Hrcept for
thoze matters designatiol s Reserved batters
| for the. Board, ;the Board may delepate any
{ such ‘power to. any one or nareof; the
Directors or commi ey ol e Board
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have the right to appoint three: {3)
members of the Board and DBI chall
haye -the night to appoint two  {2);
menthers of the Board.  There is oo
crequitement that the Drivecors of such
- Board be independemd. Diredors.  In the
“event stch. Board is deadlocked on an
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awith the  teoms Uf the Shareholders
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Founders which approval shall not be
unreasonably withheld, no person shall
become a Director if by so duing he shall
became a member “of the Buard of
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Each Director and other officer of the

Cotguany  shall  be  entitled to be |
indermified om of the assets of the
Cutnpany  against - all  losses  and
liabitiies which he may sustainoor incur
i the execution of the duties of his
office or otherwise in rélation thm:cm,
but' in the lsuts set forih in the

Shareholders Agreement - and these |

Auticles, and no Director or other officer

~of the {L‘nmpan}r shall he liable for any

lIoss, damage or misfoctine which may

happer to or e incwred by - thi

Campany in-the exceution of the duties |
oFhis office or in relation thereto save in
all eases for acts o ommissions of gmss
nepligence,: . gross  mistake s nr
malfeasance oo the part of an}f “such
persen as afivesaid
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T35 BOAID DECISIONS

- Doringy Buch time as ‘the Shareh wjdma
Agreemiel remains in éffect, except for
Reserved Matters for rthe Roard of
“Directors which shall’ tequite. unanimeous
Cupproval of the Dircetors as-defined u:

the - Bhyrcholders - Agreement,

decisicns of the Board shall ba tﬂ.ﬂdﬁ- by
aimple - majority al duly - constumted

Board Mestings o consented in writing
in aceordancs with Article 30 .'Ei:;ri' the
purpases —of this - Asticle  “simple

© majority™ shall” Thwan more than  fifty
percent {30 %0 of the Board Members
* present at any said Board Mesting.

u.n!:l.n”ulu!j Yo

;Jt}?l‘wm ﬂhﬂ! J}q‘}“ f-u.ImL.l
lal tole Rl il
L%,muw1w¢mi
OIS, Y N | B |
"Ms«,@msjwau&ﬂm}}
S Yl paad) el helaal 3
Bl AN Ll Ll A
,‘-".'1.1.'1 Fakadl 1.I.'|ﬁ.1-_|-'n|_.|#-'."£_; f‘r‘}
s (e g L Mgl dde Yt
odsa ehel ga (%500 Aoy
pbsadl Plagal b o ealall 5l

| LT

a1y -
.?é; - ::q:;’;;' -
-t I
=
s -
. -

YA:

s LT T F Y A



Yo )\ it 3/ pid ) Sukadl/ Aoy Bk p2l

5 ”..

T

;.a—-_sfu-ﬁ V30
B g} @i

26, REGULAR BOARD MEETINGS

[ T Ryl et e Laial YT

961 The Board shall meet for the dispalch of

Company business, and shall adjoum

. and piherwise regulateits mestings as it

may decide The Board shall meet at
lemst once (1) a quarter, & provisional
date for thé next meeting to be agreed to
at the end of each regular meeting
Additional meetings shall be convened
at the direction of the Chairman and

‘etherwise at the request of any Director,

i5 i Juel ey odell gis
el g5 Y s odaddl Syeys
oo gl il e Wokdal
Lﬁ‘ﬂ e Baaly by padaddl adiny
padd o @iy« el ADG S
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r-"-"‘t.i

-1

26.2 All Board mestings shall be hetd at the

head office”of the Company in Dioha,
Qatar umless. all Directors (or.-their
altornates) are present or have otherwise
agreed I writing m it hung held

-glgewhere. -
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363 For the purposes of this Articie 26 aud
-subject to the applicable laws, the Board

may micet bogether either in person ot by
telephone, tadio, video conferénce

televigion or sumlar communication
equipment or any other form of audio or
andio-visnal instantaneous

- commumication by which all IMrectors
‘{or their alternates) participating in such

meeting arc'able 10 hear and be heard by,
ot otherwise communicate with all other
Directors participating in the mesting for
the dispatch of business, and. may

" adjoum or ofherwise regulate  their
. meetings a5 they think fit, the quorum
* for any such mesting shall be the same
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the Board under these Amicles. A
Resolition passed at such meeting shall, i
notwithstanding that the Threctors are |
not present together at gne place at the |

. time of the mestimg; be deemed to have’d

been passed at gomeeting ofthe Board -
held.on the day and.at the time at which .
e said eeling! wm held.au;;l shall he |

_:._‘-.-'ﬂmncd to have inm “held=at. '!;:n&
f&g‘lslﬂrcil.ﬂﬂ}pa of the Company, wnless
- otherwise 53:&&1,

:E:;parnciga’hng at

Ht}{l bl Dhirectors
the " meeting “chall e
deemeéd  for 8D pmpnses of this"|
H-@;wcmnt s of any applicablg Javeto
bepmsaul: Eﬂ. a m&:tmg l;ﬂ'thﬂ Be
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'F'mhly, the  Shareliolders” shall s |
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contracts enl:e:h:rl It R h-c'hﬁ!fnf
the Company);: that the Hoard |

coinsiders the . nominations of the | L_.a.ULI AT VE il f.u.i- .
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34 and elects the Chairman and the | Gade dpinh 5500 fsd ol
(a8thgati Vice Chairman: that the Hoard ! u.l:. Ggiacilly €Y Babal
considers the nominations for Me | e el Goaly teglesd
i..'f'.ﬁ F " Fxecative Maagement pursuant | 14 i i e Cdgall

Iﬂ;\rﬂdﬂﬂiﬁndmﬁmﬂmw i oY I.! 3,01 Lpna”
4ppmnatme:rﬂ, that the Board e et e

§ _\ﬁ.ﬁ tladtiall A sl
e 1 ; approves “the bankerd for _the I.
o n__;l-}?luulnufll.il‘jkl_i:_...aﬁ
- #Company and fixes th:ratprpmprmxe
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agenda items to he addressed at lhef
meeting; (ii} in respect of each agenda !
item, an indication of whether a
resolution is o e proposed fior adoption

- arother voting action 1= to e taken; (iii)

ad sunmary of cach matter; and l[uf}'
where practicable, any papers relevant (o ¢

particular mattets to be considered at ©
such mesting ehall be circulated poer to |
the meeting, 1o the Ditoctars. 1
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38. WAIVER OF NOTICE .

A meeling

‘without such netice or by such shorter

N YR TR R,

afl thf. Board  shall,
notwithstanding that #t  has  been
convened without notice or by less than
Gfteen (15).days' nobice, be deemiéd to
have been convened if each Divector, or
his alternate, shall have apreed in writing |
to - the convening  of such  moeefine

notice.
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29. QUORUM FOR BOARD MEETING

s Eladal M P il ¥4

" the time being cutitled 10 receive notice
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29.1 The quorurm requirements for Mectings Ayl et SHEL 55 VT8
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Shareholders Axreement. )
30. RESOLUTIONS IN WRITING " Aabadl gt
Except for Reserved Matters for Board | odad  abacdl ,.:*fi"";ua;uh
-of Ditectors, & resolution in wiiting il Ageall bl gl

exécuted by a majurity of Directors for

of 2 Board meeting und not being less
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for all purposes as a resolution passed at
. a meeling of the Board. The resoluion
i writing may consist of several
. docgments in the - same  foom, each
executed by onc o more of the
Ditectois. - The resolution in writing
need mot be executed by am altemate
Dhrector ifit is ciecuted by his appointer
and o resolution executed by an alternate

{. 3 i appoinker,

them & quoram, 15 a8 valid and effective | « 2l ladl e byl ax

. Director need not be executed by his
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31, BUSINESS NOT ON AGENDA.

PR P

NI |
et

Mo tesolution may be proposed o’ the
Board at @ mesting unless the matter iz
on the agenda for that meeting or ai least
iwo (2) appointed Directors (or the

) B3sh i

least (1) Director appointed by RAIL
and one (1) Director appointed by PEBI,
apres in writing that the resolubion may
be proposed. :

N

~alternate of such Pirectors) including at
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73, POWERS OF COMMITTEES

. Sl ﬂ;__}‘l-p.id-.ﬁ"f

32.1 Subject to (e Rescrved Matiers for the

delepate: any of its powers, muthoritics
and  discestions  (with  power - fo
l;]- - sub-delegate) 1o a commitiee consisting
Caf one or more pefsons {whether a
Ciember or mermbers ofthe Roard or net)

Board of Ditectors, ihe Board may
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as it thinks fit, Lait
Gty i
2.2 The Beard may retam or exclude its L.uj_m ot g dliaalll il § g T-T'T
ph ; i right to exercise the delegated powers, | lgain 1 ciddl il :
bt authorities or disarotions“eslintemally | | sl ae s G disll ]
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33. BOARD MINUTES
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compleie mimes of all resolutions and | sy <l paesd S T

proceedings of Board meetings and
those attending stch meetings to be kept
in a special register by the Company

reviewed. forf accumacy and gsnpleteness

by | 1herc1wam department (35 evidenced | 7
the E1E1"|‘1tl.l.lﬁb of :h, Cumpau*_i.r,f"

il
:"‘swreta.ry'j

H ._Jﬂ-'—'l-<__r|.?um u.! H-JLFLHENEII Ej":».n_'\
Sueh- Jegister  shall“be|
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____'de:mde:& by the Bourd shall, upon  their

" irneh request; have their d:r.agrefmenta..'
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7343 The Chairman and the Viee Chatrman |
- iif any) shall temain in offiee for a

renewable period of three (3) yeers (and
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{ any Director appointed to fill @ vacancy | Ui gl Cope e gl el £l }
on the Board cressed by the death, | wteaia iy (S ) guiaell e
resignation or removal of a Divector who | s o g )0 ki g Gl i
was the Chairmen er Vice Chairman | (paalt 5 oy 5 Lal el

- shall also serve in that capaciry for the | 1

{  balance of that term). |
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343 Unless otherwize approved by the
Founders, 'no person may hecome a
Chaitman’ or Viee Chairman of the
Company if by doing:so he shall become
a Chairman or Viee Chairman in more
than three (3} companies (excluding
Affiliates) havinp principal places of
buginess in the State of Qatar |

35. ROLE OF CIAIRMAN AND WCE T O iy e M ¥ e |
CHAIRMAN

The Chairman  ahall * repressnt | the | siais sl ol B8N Gt by -
~Company toward Third Parties, and his | . ; L
oa A3 ga el Aadilly  erPAV gk

" signamure shall be regarded by Third |
Parties a5, indicaring wpproval by the | b0 ilae, &) e 5l Gdss 8
D584 o Alpdgdgl il g

Board of any tumaaction to which it
||.I3_; ,'-_1 L 3.!-5!‘,&“ n.'ﬂ _J‘.'l.q.ﬂ.u.d

refates grovided such approval has hesn
J‘ﬁ’Lﬂ ‘__,.3 1.‘.,15.5 ,L,L.:._;..-_-._'u.ll n...:.'l.;llu.-ﬂ

obfained in aceordance with © the
requirements under  {he Sharcholdes
Agroeineal andfor the Reserved Mattes.
.The Vice Chairmen (if - Em:,.rj shall

subatitate  for  the Chajrman  in s
abaence’ The Chantnan o in. his
abzance the Viee Chairman {if any), or
i the atszcoce of both of them oy other
Diregtor appoinled by the Direclots (o

gerve as Chaitmwg shall act as. the
* Chaitrnam of mectings of the Board and
- pf the General Ausembly {unless another
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represented, . adjeurn a2 General
- Assenibly. from time to tims, provided
that no issue shall be considered st the
contimed General Assembly other than
the issues left unfimishied at the General

ghall not be necessary for any adjoimead
General Assernbly, onless it is adjowmed
for more than thirty (30} days.

of all Sharcholders present or auly |

. Assembly which was adjourned Notices. |
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Cnmpanys Auditors for its first Financial | 4l Speabwal sl 800 Adud
(3% gaTt Year, that any related party transactions are | le Ld... oy ddagige ipRY Clklas
N nolified 0 and considered by the| . J8 e dygle Al el
p¥o ff Shoreholders for approval; and that thj:‘quﬂ| .L.}".EE'_J“ Gailiy gigisll e
e appointrent of the CEO, deputy CEOQ, COQ, | ¢, R Gl il
CFO and CBDO (as defined in Asticle 36) is .[r::'.;.l..dl . 'F“-'L-S}Jm"ﬁ_g_,hi
PN made in terms of the Shareholders ST T, |
' 1| Agreement. : e 121 S G |
TR | L . '
a3, Sty 42. PLACE AND FROCEEDINGS OF | fmaal Oleldg) 5 ofSey Sistjal 1Y |
REDT GENERAL ASSEMBLY MEETINGS . Jrg-npjdl
€. } ' _ ' el
L #All meetings of the General Assembly | L panll Aol Cholaint #ﬂ:}iu
o shall be beld in Doha, Qatar unless all | J§ aaday e ks 4y Zasall 3
Sharcholders are present or- have ujguhmlﬁjmw_
. otharwise a;g,rcud it in writing Iﬂrbeheld . AT o
elsewherd. -
oLl 7t vl , .
The Chammman, or in his absence, his | gy o ) 60 s gali s
C ) ‘representative shall préside as Chaitman dgand] Cebadal A5, ddid tha
~of the General Assenbly, The Chairman | 1 "o | 0 5.0, 5% el
~ , - omay, with the consent or at the request ;
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| 43, NOTICE, OF GENERAL ASSEMBLY
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- 43.1 Assembly by Board
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43.3 Nnme Lnntents
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Anmeal and Prrraordinary shall be !
convened by a notice from (and |
ghall be chaired by the Chairman
or, in his absence, the Yice
Chairman or such other Thrector
asmay have been authonsed to do
30 by the Chairman. Such notice | :
shall'  be distmbuted - to |
Shareholders and the Asscmh!}r
shall bz held not fess than thirty
30y deys (exclwding (he date of
postimg)  afler pusling  or  such
shorter period as the Sharchelders
may, nranimensly consent m in
wnhhg, !
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The ‘nokice 31:&]1 oumstis (1) the ¢
time, date and - oplace  of Ahe
meeting; {11} @ notice - fo
Sharcholders - fhat they - may
AppGIn & proxy 1o atend oh-ther
behalf; (i) a lim of e agenda
items to be addressed &t the
masting and, where appropriate, a
regzonable  caplanation of “such
ikerra;  [iv)odf respect ol each
agends  itemm, an - indiciion . of
whether 2 Resoluiion 15 to. be
proposed  for adupbon. or ofber
voting sction iz to be taken; snd
%) notification of the rocord dum
of shares For witing,
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ASSEMBLY

44.1 Assembly by Shareholders

- Cgablosall pall pladad- -t E

A Shareholdet ' or Shareholders | Jas

togethier holding ten percent (10%)
or more of the Shares may from
time: to time require by notice in
writing to the Chairman and gach
other . Shareholder, thaf an
Eatmordinary General | Assembly
be convened by the Beard in
aceoedance with the provisions of
these Articles.  Such notice shall
includy the notice comtents laid out
i Aricle 43,2, Such meeting shall
be convened for a date nbt; less

than thirty (30) days after the date |

on which such notice iz given or
such’ shorter pérod as may be
approved - by - the  unamimous
vonseot of the Shargholders.
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47 ASSEMELY BY AUDITORS

il qﬁuai.n‘hb T

45,
ASSEMBLY.
GENERAL ASSEMBLY

The Company shall convene an
Extraordinary- General “Assembly
in acocordance with the provisicns
of Article 43 if so requested by the
Aniditors. :

i Pl s Bl o 5k
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QUORLM  FOR

OR  EXTRAORDINARY

GENERAL

iyyn“
5.,:1.-1| o ol dgstadl

._,._,m ;,.n..d.:u e

- The quorum for a Geg‘m-af}kssembly or | 4
Extraordinary General- Assembly shall |

be two Shareholders (one representative
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from each, of the Fnunﬂm} present in
person of duly represented by simple |

proxies  of reprﬁmtahvm duly |

authorized by way of power of attorney

- on the basis set out in-the Shareholdars'

Agrecment,

For the purpuscs of these Articles and
subject to the Company Law, the
 Shareholders ray meet together eitherin
persrm or by t.eIeg:.lh-ma, radio, wideo
conference - television . or  simalar
mm:mmmatm equipment or any. other | &
form of sabio or audio-visual
instantaneous commusication by which

gl Shareholders: participating in which

inesting are eble to hear and be heard by,
or othecwise communicate with all ther
Shareholders ~ participating  in' - the
mesting for the dispatch of business, and
- may adjoun or ctherwise cogulate their
Teetings as tﬁr,).r l]lmk fit, the quorum
for any suﬁ:limmting shall be as set out
herein (ajd abways béing the same as the

.. quorum required for & meeting of the
. Genersl

Asserbly  under  the
" Shareholders Agreement). A Resolution

|Jhmu.s,g—-n=4{h)mj‘r.ﬁu'- |
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[ passed st such meeling  shall, | (ool L0 cangay Age yanlt
il notwithsianding that the Shareholders | i luu Jyaabaadl 250 5 o2 0 o
I3 f'a.z f arc not present together at one place at Sl s playloiy b ;,_.Lq_._.;-_g_
" the tme of the meum:lg, be deemed to |y, o cupeluadl 4l d—a_-p-'- Sl
l“_y.-mﬂ have been passed at a meeting of the : Sl Jem g 8 LYY
Jhas Y S?ﬂmhﬂl@ held on the day and a:__:,hg ' .ﬁﬂ%t@wkhww
ﬂijghl:!'ﬂ-,l ’ time at which the sﬂi{.l meziing wis held NOSRTERp Y _;ﬁ-g 2un
¢ ’ ) - and shell be deemed 1o have been held at 15_).‘.11 B gy th‘ﬂ e
. the registered office -of the Company,
/o1 g unless otherwise agreed, and all hs‘éh'ﬂb”hwfjhdh"lt
e K Sharehu]d&étpaﬂicipaling att'rmmmtmg gl y f"'h‘!'__i.'“‘ il Y g
G shall be décmied for all purpeses of Hhese | CaS el Gpabad! ggen s Jpand!
Articies and of any applicable law to be | fladxy i peakadl ey &L@\U
( )  present at a General Assembly. iﬂ,JnJLTEL‘#I
ShedBad]

Gy Sl U A0 S iy LSS,
s by bl Gg Elaal de
et} el Rl ARl
1A Gk ey pabasa IS) Unn
G gpabaall (Sdy S da gl

RS il e e g sl

Altematively, Shareholders” Resolulions
may be passed withowt the meeting of
the Shareholders and in such case the
Chairman shall send & registersd letter to
_every Sharsholder ' contaiming the
proposed  Resolutions: so  that - such
Shareholder, may volg on the same in

* o writing, L

46. RIGHT TO ATTEND AND VOTE

u@}mﬂl_,'dwijdaﬂ-n
waept as otherwise provided in these | 3

Tt Uil Tk Ade ol e iy
S Articles each Shareholder present in

555 Ve smag bt
persen or duly represented bY ProXY, | ,wies die agie iy (o ek
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50. RESOLUTIONS BINDING

or Extranrdinary Genersl Assembly, and | %y 53 ._}--‘,L—nﬁ L,:,d-'-:ij-l-_'l-\l J _=:-:

the persen so suthorived shall be entitled
lo exercise the same power on behalf of
the Shareholder he represents, as that

- Blarcholder could itsellexervise,

pidy e SLI AL aa] IS
iﬂudi—hmdﬁﬁgﬂlﬁw\ g '
skt palucdll iy iy |

A gl

The Board shall cause minutes to he kept
of all Resolubions and proceedings of the
General Aezembly and the Extraordinary
Ueneral  Assembly,

this purpose and which will be sizued by
all.  Shareholders’ | ropresentatives
attending at. that meeting, Such mintes,
insafar ag they relate to any matisr in
respeet of which & Sharcholder s
entitled o participate and wore, shall be

issued and certified a3 true copies by the |
CChairman and made available {0 eqch |
" Bhareholder. A Pesolotion of 4 General |

Arsembly .or Hxtraordinary - General
Asenibly passed in accordance with the
lerms i ihe. Sharchohlers Agréctoent
and thesc Atticles shall be binding on all

Shareholders, including these who did :

: which shall “be !
cecorded it A special teeister hept Tor

'Mly_,.my,_gﬂlplu:"ﬂ ...E.JL,B

e Bainp g gedy odadl
Al famaadl Shpbdal b yul
ey Aadledl b Gaageadl dyaaally
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161 vote in favout t:f siteh Resoluben. Jm ey
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_ AUDITING il Aaql e
51, AUDITORS T Olleantl giBaa. mYy |

" The Auditors, who shall be a reputable |

_interpationally  reoogmized firm  of

" independent accountants registered to do
buginess 1 the stale of Qatar, shall be |
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U recommended by the Board and | dmjase ad g (e Lﬂum
53} g.aTE appointed annually for aterm ofone (1) | sl WS g Ay 8 agllee
year by the (jeneral _H.ssemb!}'. The | sy Ao 5l 1 g Ta gaall .‘-?_.;.',_jl.
a¥e f ) Auditors shall apply the Apphicable | .16 s lall @ .k, (1)
NI Accounting Standards (as defiued in the | LSy by el Al e’
Sharcholders' Agreetnent) in general and | =, ° {ML..JI i,i'a.i';l P
fra—u It the provisions of these Articles and the ' T Lmj S g ool T ‘:‘
Shaseholdgrs’ Agrcement in pattioulyr, CEbel Wy ol os A
Jha ( ) The Auditors shall have foll access to _‘:’*H il *-‘HJ“L-I’ ald >
iy Vgl the Company's books and rocords. The "5{:" .J"f-'-’ ul‘*'lg;:‘-“w L s
T o i auditors shall provide the Company and | @4 _L'-'ﬁ““ pidls Lad '*ﬁ*“a
' 3 © T the Shareholders with & report on the | Gl s 48 21 el e w8

_ . Companys acoounts -within three (3) ] A 8 3443 2y et ()20 s
fof el ’ months after the end of each Year. The | L™l ) guwsy Vaad () aiadl 4 iy

o anditors shali atrem_i the ﬁj?nual ngg:?! b R eyl 4_1,.,',,,_1 Leanll L.FJ"‘JL
Assembly:and give their repoft in

TR Bt A T T A
s relation to. the accoimts of the Company gl J ﬂ«:-jl 5 .. s ;j,
LRI Gt gl faid Dbefore such Annual - Coseral )
i :'s;.sembly : : e i
S 3 TN A S | IE |
52 FINANCIAL YEAR wi RY]
il EBya

The E:umpa.u}fﬁ first fmancial year shall

O Al el TR A G Tag
cummmca [¥]4}

the ~date of i8] o T A galy el a6

| cotablishment and  shall end * on ! (35 (2l g Lpawid bl e jaann
December 51 of the same 'vear | Do bt 3 Rl dud
Thereafler, the fnancial year  shall | ot oot e 61 ok s
commence on Jamury 1 and end on ) (gLl i.i..{:'l.i“},].:.
December 31 of each vear (“Tiancial B
Year™. [
CHAPTER SIX TR -‘:ﬁﬁ!hﬂ-;u.ad—h-"_!h- I
~ FINANCE OF THE COMPANY | 5 bt Al 5 ) gl ]
s3. BDUKS{}FAC{‘.GLJI"«IT bl itia-e Y

\ Th-: Board shall cauze to be kept and

* ainiamed proper Books of aceount and |
m::mrl-. which ahall e prepared in Qatan
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Riyals and shall give o true and Gair view
of the  Companys allaics amd
{ransactions.
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54, ACCESS TO BOOKS OF ACCOUNT -

Gilbaad gda o EhYIeE |

)
ol gl

i

aali 31! :

The books of account of the Company
shall be keftt at its head office, Subject to
any confidentiakivy - and - other
restrictions, the Sharsholders and their
resprective “auditors and the. Directors
shall have full acvess to such books of
account and too all’ records of the
Company -t all ressonsble . n'l.m:s
provided, .. hewever, ' that priot -t

undertaking  any - review - of " the
Company’s = books or records:: the
Shareholders shall first wse their best
efforls to obtain the nformation sought

‘to bz cbtained fom such review by
making ‘inguiry. ko the anditors referred

ioin J‘Lrticln: 5L
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PMGLNTA’I‘I{)N' or- ACCOUNI'E

TO SHAREHOLDERS

bl ] gl ETRTY

Presentation of acoounts to $hareholders

,shall be miade in sccordance with  the
ProVisiohs

the . Shareholdets
Agrooment. Subject o0 any
confidestizlity . restrictions meﬂ'ﬁ&d by
the Board, such profit and loss Agcouirits,
balance ' sheéels, acoounts and  reports
shall be circulated to the Shavehotders

of

© will the notice ::Dnvening the Annual

Ge;nam’i Asacmhiy

e Ny Cally il all
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56 COMPULSORY AND | AN g b -0 q
Gigal) DISCRETIONARY RESERVES
¥y 4 ¢ | [ Deductions for depregiation  and P T TR e
N sllocaion  for reserves shall  bef L, 3l Ly Cilglagin ! Clisasia
determined in accordance with the terms ; anbusdb A
L of the Sharsholders Agreement.
gl ) 1 57, msmmﬁian OF PROFITS AND._ | R Gapadls th Y & JFRT,
I‘EJJI"":."”Q ALLOCATION OF LGSSFS . 1 v,
. Yy L] Yo distibution and allocation of the l A g paadly | EIF l
oL Company’s profits and. losses shall be ‘,.;_wa._,..lli;uﬂi.m;'w iy e st y
Fof sl Setermined in accordance with the terms |
i of the Shareholders Agreement. ] _ .
ia A | if ko | B = .
’ 3, OTHER ACCOUNTING MATTERS | s At 3 al .JT%
C ; %3 1 Acconnting Principles FAW T f_’-.ﬂ..pl;:::: i ]

e The accounting pruciples to be adopted | 4l dpulad) f5 e & oY U&:.;.Em
Tl Byt by the Company shall be determaned by V- e

N b the Bourd and shail be consistent with | S g LS S AN en
the Applicable. Accounting Standards. (38 | L kyjed) Tihy) Fndhadll R
such term is defined in the Shareholders SR .
Agreement) and intenatiopally accepted | (sl 18151 2 2 ghall pldecaalt

accounting principles. - A g fdadl | pally |
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. Js Tasokl gy - siza
pYv 1 made in Qatarl Rivals. All dividends, E*L‘ N1 AES bl A jal
distributions of cash ard 6ther payments o Magsy  Gull clay )
g and distributions to the Shareholders by |: s Q,#’m e d'l:ull
_ 1 the {Znmpany wha]] be ‘nide in Qatari ' e # A1
Jhas ) | Riwas W
Rl Jla¥ly g T b :
'S ' y | 1 o CHAI‘TERSEW.N_ o T : M-M'
[ Estui| | WINDING UP, LIQUIDATION AND et a0
L nF DISSOLUTION OF THE COMPANY stetngodn
o 59, WINDING UP EVENTS T o cm o |
kel i1 agf L |
If the CD!J]]E..I'}" loses hﬂi’f{hf !.'['E WSI'IIEE' dLn]| l_yz-li_.] R ﬁﬁ‘ L..JH '\Ji |
o ) sharc capilal, the Bogrd shall con CONVETE #0 | Simy PR A | ST G Y T,T.ir...m!ﬂ |
‘Extaordinary  General “Agsembly o M,,P.J't R q;d.-,-. e TEEEL i
ST : - decide whether o wind up the Cnmpau}r, PREEY J1 Al e Ly A dasy |
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- e0.11 l'hr, exp:r}' of the periad ﬁxnd ﬁ:r Eul:m“ Bl '.uL.:uI" TRV T
the  dutation ol the  Company, | 2 il oy A e &S50
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an authorized representative of the
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axpress.  colries o) . sento by
postage propaid, registered (relurn
tecarpt requested) mail (aimmail if
internstional), or {d) teansmitted
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the terms for their selection, removal and
replacement will be in accordance with the
terms of the Shareholders: Agteement, RAIL
shiall also nominate a dﬂ]ﬁ'&}" chief executive
i officer {Tieputy CEQ™).
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37, REMUNERATION OF DIRECTORS |
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. socemmodation
- mewred in attending Board (ot other)

371 'The retmumeration of Dircetors {mdsz..-JJ! WSy peaanal g Y. TY

their alternates o proxies, as applicable)
shmll be determined by the Shareholders
io terms of the Reserved Matters for
Sharcholders.  Any remrmeration © 50
authorized shall be provided by the
Company equally to each of%.the
Directors.  The . Directars . shall - be
reimburzed . forany . travel Cand
LOSts reasonably

meelifigs. "
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DIRECTOR
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 The Board shall approve and . file with

Cthe Mumistry a yeidly list of Dirsctors

and Chairman ingluding  names  and
nationalities of such Directors.
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the Board and Shareholders within two
(2) months of the end of each Financial
Year, A copy of such:annual report shall

. be included with the notice of Astaal
General Assembly senl to Sharchalders
wmder Article d4,

provide a copy of such ammual report to |

Ja opabaddly i ded i
Gty Al fne B el Oe CueS
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il i gy Opaibaadl ) AL

£4

CHAFTER FOUR

~ THE GENEBAL ASSEMELY

31;_?1_1 il
gapenll Lmayl

0. ANNUAL GENERAL ASSEMBLY

T paall pandl g sl ERGRTI 4+

(401 A General.Assembly shall be convened

by the Chairman and held at least-once
every -yeat (at a dae and llme
determined by the Board), no Jater than

. March 31st of each- year (“Annual
CGeneral Assembly™). The procedures to

'be - followed for - comvening and
conducting  each  Annwal  General
Aszembly shall be those =et forth in the
Sharehol dérs' Agreement for convening
and conducting a General Assembly,

B dpapes Dpan dial ol 2010 |
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| 40.2 The Anmual General Assembly shall:
approve the CEO's repot on the
- activities of the Company and give the

AVANASEN

Executive  Management discharge 1o
rvespect of -linbilities for the previeus

report for the completed year, approve
) the Company’s profit and lass account
“and balance sheei - for the foregoing
. financial year; detexmine the dividend
" distribution to the Shareholders for the

year; approval the annual Auditor's
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Auditors for the current vear and the | 4 patLnall Li.;iﬁl ,*"5—'31’ 1—“})—
amount of their fees (in accordance with | 5ie . s ban ¥l Spasladl Gl gag g
the provision of the Shareholders [l c el @ped Jlel &

Agreement); with -« the  unanimous |

- approval of all Shareholders, consider
any  other  business  which - the
Shareholders deem appropriate, or an

. . vaaalcdl Skisl Llens
item which iz a Matter Reserved for the | 7 Pl Gaeslicdl Ll 1],

s e gl gl dpdia el
ol el 3k gl gt e
b el & ey Sl e

Shajeholders;  and  consider  and T Al el
determine any other: malters refemed to
in the Sharcholders Agprcomeni for e
Annual General Assembly,
'41. EXTRADRDINARY GENERAL TRkl & Ty geal dgraadi £ 4

ASSEMBLY

All matters to be refetred to- the
Shareholders for their approval ‘other
than those considered ar the  Anmual
Genen) Assembly shall he referred to an
-Bxtracrdinary Genegal Assembly. Within
©two (2 weeks from the esiablishment of
the Company {or as soon thereafter as
reasemably practicable) the Shareholders
shall conyone the General Assembly of
the Company  in aceordance  wath
Coopany law snd these Anicles and
they shall do all things  necessary
(including exercising their voting rights
as Shareholders) to ensure the following:

that the Sharebolders appoint the Boand and
nonnate the Clpinom who shall be elected
by the Board The Chairman shall be' o
the. Board members nominated by RAIL
while the Vice Chaivmars shall be fivm the
Board members nominated.by DB that the

Sharelolders confirm the appoirtment of the
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MEMORANDUM OF ASSOCIATION

- OoF
gt
m'.i_ﬂ QATAR RAILWAYS DEVELOPMENT

. COMPANY Q5.C. (“QORDC?)

A QATARI SHAREHOLDING Lol 2y 8 s A8 2

COMPANY ) |
y 1 —— - - - 5
: Onthel  jdayof [ ), 2000, this | Xevs [ Jorsoe[  Jesd g 4

Memorandum  of  Association has been 1 U5 U8 ey O 1 peped I e 5
excuted by and between: ! =7

-

1. Qatar Ralways Company (“RATL7); a | sl dall) & BE) yall S 2054 3

Qatari  sharebolding  company, e Mwith i ::I"’"“ ‘S:fqﬁﬂx‘(;ﬁﬂ" l.""':'if lrli L“:“_.

commereial registration  mumber -f‘rﬁ%l, ‘:‘J_ iii i .‘f‘:‘"':\fb u‘ ¥ ""5“ il

having its regisiered address at P.O. Box A s i h O A
e 23175 Doha, Qatar, B

t - } - I 2

e adyaly

3. DB International GmbH (“DEI™); 2
company organized and existing wnder the
laws of Géitmany, with commercial
registration . nunmber HRE 56635 District
Court of Berlin-Charlottenburg, having its

S iple place of husiness at Bomitzstr. 73—
ET5, ll}u}ﬁﬁ Berlin.

whgd DB Internationat”™ GmbH .2
Lo Ll bl (0l gl JS a0 |
Lailhy daiia 48 42 by (("DBI") pudy oY
Lelaw oy dghdl U oold e
sl Aa i L8as (HRB 56655 o fadll
Ao el e Ry A

A Ve e MELYY S

And it hag been agreed to a5 follows:

:Q.*ghuk- ,le-l'.i‘ﬂﬁ ELT)

- Article (1)

blishmesit of a Qatari Sharehoiding
mppny  in  accordance  with  the
ial Companies Law No (5) of 2002
3¢ amended and in particular the provisions
of Asticle (68) thereof and the Articles of

Yy R '
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Name of the Company . shall be Qatar
Railways Development Compeny Q.8.C, a
Qatan  private . shareholding  company
{referred to hereinafter as the *Company™).

i T A
(F1880" gl 1 L gl ) 0

) ddadt . tq

Objects of the Company are to: engage in the
business of tallway consultancy  services,
inclading but not limited o project
management, tendering, pmmtmu
design, dmgl:t review and Cconstrichon
supervision and to camy owt activities which
| are incidental, ancillary, conducive ot relaled
{ to such businesses. These activities may be
| undentuken inside and outside of Qatar and in
conjunction, partnership, by = contract or
- affilistion with any other entity. - In addition,
the Company  may undertake such other

i) aclivities as it deems - beneficial o ite

bpsiness fom time ‘to time including any
othet business or activities that ars ancillary
or complementary Lo the foregoing or as

otherwize dﬂf&llbd in the Articles t:-f-

chandt et g AT XN
et i Lyl il L,_,_i;g HP R
ARG 5300 ¢ peandl ¥ RN e Sl
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| AAssociation. . . Sl s f
) D) Tardde @ MOL
ﬁjﬁnm iy | Rfe Company's headiuaness “and logal | o3 Al baay 25,30 il iall (58
" / dommicile shall be in the'city of Doha in the ._.»H?i:-‘:#iﬂ-ﬂ”'-&h
State of Qatar. ' o
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PRY - A
H P Article (5) 2 (0) B b
Galgadt The term of the Company shall be fifty (50} | daid O lag Gle (21) Oy 3830 Baa -
v B years commencing from the datc of the | 4 diwa ) saell 4 lgasalis L 0
AR decision. published in the Official Gazette | &\ . i) &, 1oy Lguels :
' awhorising  ifs . -itcorporation  {the | ° 1' g
gt} “Incorporation Dale”). Any exiension to the | =+ 3 il Badd i e &t gall 2 4
Jlats € ' term of the Company shall be approved by a | Akl ASaY Gy dsa el dpeaall 3o Jlj 4
: Resolation passed at a General Assembly in ) 1.}1-3
~h .._tl.ne':m : accordance with the Atticles of Association.
Lo )
| Arile 5 NOLES
& [61 Theinitial share capitsl of the Company *-‘-_J—'-"' e P ..>-Lr+«é s - "i
s o is Twedty One Million Qatari Rivals | Oy Os—ds. “Oupdiey  Taaly
5 (QAR 21,000,000), divided intd Ten Ladl oy 21,000,000} 15—l
4_3:"&[:31 ~ Thousand (10,000) ordinary shares of a e ppe {10,000y ¥ Eode U
¢ . 3 nomingl value of Two Thousind One | Ju ikey all e 8 i#-;"" i
i . Hundred Qatari Riyals (QAR 2,100) ﬂ-‘tﬂ{&_}lli@?& _;Jr-!
Sl ot cach,
62 Tho Tounders whose names are set out | Al Laeladl gl (umayall “old Y13,
_ below ~ {the “Fownders”™) have | e yee Lu d-‘ﬁi';rh (henns U7
o feesd subscribed “a_total of len thousand | uds o M (10,000) s phe
?«*‘w ) (10,000) shares in.the share capital of | Ghea] ot Lo i Ayl Jha
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