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S8l aall ARTICLES.OF ASSOCIATION w\.u"l\ allaill
G2lget OF o) A all yysal @y ghat AS i)
) QATAR RAILWAYS DEVELOPMENT (“QRDC”)(c
AL COMPANY Q.S.C. (“QRDC”)
| ":\S ﬁd‘"
po—at (the-“Company”) ( )
Jy ( )
CHAPTER ONE Js¥! Juadl
8 Jlas¥ly
( ) DEFINITIONS iy 25
/ /| &vta| | 1.DEFINITIONS AND Jpadil] §'CiNRy 1) -
INTERPRETATION
Ado
dal! B ygl 1.1. Definitions Gy i V-
( ) .
In' the Memorandum of Association and | sic 8 33| sl &l jlall lgsy
TR in these Articles, the words and phrases | ixall bl sl 138 iy Guald)
set forth below have the meanings ool LS Lgie0S (8 sS3al0
assigned to‘them as follows: '
e “Affiliate” "Aliais 455"
///
1.1.1.1in relation to Qatar Railways | 4$,&"  )lmy  dal) 123D
< » .| A b iy Lad Ml
Company (“RAIL”) means (i) Aokl sl e
the Government and any | i, &all () ("D
person, company, partnership or Sas,s wadd gl
L o) Akl oA,
: organisation (other than the < _J‘ A (35 Ll
Company) in which RAIL, the | § ZaSall J Jdojll g
Govemnment of 4 Government | &b tAsesSs A%,3 _‘*'w“
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Corporation now or hereafter
owns or controls, directly or
indirectly, fifty- one percent
(51%) or more of the
shareholding or, if there is..no
such “shareholding, fifty one
percent (51%) or more of the
equity share: capital of such
company; or (ii) a Government
Corporation (so long as RAIL
remains a Government

Corporation); and

s 4 i Ky
FOARE e
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_5\ (%0\) MLJL! u.uua._,
iLa (Y) o il )
oy W) dessa
5 #(fnsSn 4,5 (da )

1:1:2:

in relation to DB International
GmbH (“DBi”), means (i) any
person, company, partnership
01:- -pfganization which at : ‘any
fime directly or i_ndirectly.io.wns
more than fifty one percent
(51%) of thé.capital of DBI, or
(ii):_ar.xy company, partnership

or ‘'organization with more than

ﬁﬁy one percent (51%)‘6f. its

capital at any time directly or

«1.4,445 3" 5 e daly 1Y2)SN
DB~ AS,d iy L
International GmbH
vatd o () (‘DBI)
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s “Articles” means these articles | Aaill Mkl Ay aady
@2lged of association as amended from | ade { oy Loy 138 ol
Yo/ J time to time. v ﬁyubu*dnﬁu:
¢ “Article 68 Company” means a Balall S )" By Ml
“Qatari Shareholding Company” | "4, jhi daaluue 4< 58" ™A
o o IS e 8 Qi 15,2 ) a0
Iy ( ) to  Chapter V: Qatari - udll ] A \SAS{ s
Shareholding Companies of the Ay gl wh.:ll el
@) Jlas¥ly Company Law) incorporated o
o Ll @3 (S, 58
( under Article” 68 of the w y
) Company Law. o TA s \(’S\SA\ L"é
= s
" “Auditors” means the Auditors | 8"  5jlwi  al)
e of the Company duly appointed | cililua  giiae M ciliuall
il iyl from time to time. Lagaa Uil ~,.\.\.\,.A_.',.._I asyal
DAY O Oa
( ) 2
“Board of Directors” or | "5 a¥ galaa" 3y Laky
“Board” means the Board of | 5 3} (alaae "(ulaall" o
) Y- PN {] Directors of the Company duly

appointed in accordance ‘with
these ‘Articles.

lagaia ULyad (padl 48,40
ALl 1]

“Chairman” has the meaning
ascribed to it in Article 34.

o o L 3
5l i L sl

“Company” means the Article
68 Company established
pursuant to the provisions of
these Articles and the Company
Law.

i 5E A" ALk, wal)
Gy Lgaupuls i ) TA Salal)
Osliy Al I <Y

“Company Law” means the
State of Qatat’s Law No. (5) of
the Year 2002 on Commercial
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- “Company Secretary” means | sfiSu" 8w Ay
Galsett an individual appointed by the | 4y Al sl R EgRA]
_ Board (from amongst its | i u\g\ A ) Y oidaae
aYy /) members or otherwise) to act as | gl (¥ o dadl 2
secretary for the Company. AS 58l 35 S Rt -
prg—satyd! _ , _ ,
“DBI” means the German i, "DBIM Slm aaly
J ( ) lieadquartered DB International | DB International GmbH
GmbH, a party to ‘the| i cuijll Wie ol
o Jlas¥ly Shareholders .Agreement, and a | sl bl %l Y Ll
( ) Founder for the purposes herein. | i, ww\ R
. _— B pal gy Geasall
/I &k IR
Ao “Director” means a member of | gac "J-éu-\\“,use Laly
o the “Board duly appointed in | lusi el sylayl (dae
Wdall 3129 accordance with these Articles. | sl 13 82y Uiy lasma
( )
“Extraordinary General | doxadll” By M)
. Assembly” has the meaning u..\ul‘ Migall e A gandl)
L2, ascribed to it in Article 41. ) adl Bl
£ 3kl
“Financial Year” has the | "daluall Aiudl” 3Ly by
meaning ascribed to it in | sl & 4 Ll el
Article52. oY
“Founders” means RAIL and | "gppeanalsall"  4dSy L)
DBL DBI sdul S8
“General Assembly” means a | Amanll"  3jla  2al

meeting of the Shareholders
convened in:accordance with
these Amcl_&s‘of Association and
the Shareholders' Agreement.
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“Government” means the
government of the State of Qatar
and any political subdivision
hereof and ‘any government
authority, tribunal or person
having apparent authority to act
for the government of the State
of :Qatar or exercising any
jurisdiction or authority over
persons or property in any part
of the State of Qatar.

"Ll A el
A Ay ki Uy dasSs
Ay @ Al Lo Aulye
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“Government  Corporation”
means any company established
pursuant to the provisions ofany
decree, enactment, rule” or
regulation that is operated By or
subject to the control of or
direction by the Government.

"iaagSa A8 " ;)u,., ;..d,,
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“Memorandum of | ")l Se™ 5 jlmy Muaby
Association” means  the AS Al s e
memorandum of association -of

the Company.

“Ministry” means the Ministry
of Business. and Trade, the
Department’ .. of  Company
Controls or  such  other
Government department as is
authonsed from time to time to
admlmster the Company Law

3" Bl Aalsy vaby
nJ\.)\ ¢ n)\.;.\“) d\.«c\]‘
LS‘ B R A | Al ya
oS oAl Awsss 3ol
syl AY g o Asia

u\.S)uJ\u_,.\\.s‘_,_uLJ

“RAIL” means the Qatar—
headquartered Qatar Railways

By g L sy
W a5 Akl yaall el

Company, - a. party to the| (i hl aal Lay ki 4y
ShareholderS"Agreement and a _\;B M’w\ ke
Founder. ) L 4l
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. “Reserved Matters” means | jsadl" Bl Ll
Galgtt collectively those  Reserved | jsa! ¢ sane "alighaall
Matters for the Board of | g,y lad AL sl
pYr /] Directors and those Reserved um\.mﬂ s ginall a1y
Matters for Shareholders as set | ¢ ..o 1y o Bl 2 LS
forth in Schedules 3 and 4, ?\.\s\.ﬁl e )1“‘ ‘): ¢
pg—ushl respectively, to the Shareholders | ~ B ) \....j
It ( ) Agreement. O i
“Reserved Matters for Board | jsa¥l" )y  Maly
02y Jlay¥iy of Directors” means the defined | "5y} alaal 4 ghaall
matters which are to be decided | ok M saaadl 5aY)
( ) by unanimous approval of the | 5 i1 jdaa il ger Lesd
Board of Directors set out in 1 it
N b Yol ATTS
AN Schedule 3 to the Shareholders ‘)"1\1 : @ € YL;
greement. cpaabuuall glinl ¢
Ado -~ B
x| 3yl “Reserved Matters for | g1 B by Ll
Shareholders” . means  the | s "¢pablusall 4lighadll
( ) defined matters which are to be | - L cull ook e .\:..d\
decided by unanimous approval | - sl bl (G L
R of the Shareholders set out m | . |y b 3! s @l

Schedule 4 to the Shareholders
Agreement.

el 48\l (e £

“Resolution” means  a
resolution passed by simple
majority or by unanimity (as
otherwise required under these
Articles, the  Shareholders'
Agreement - or the Reserved
Matters) of those entitled to vote
and: present at the relevant
meeting or assembly.
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S Al dglell st
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“Framework Secondment | i - GU" 3l Loy
Agreement” means the | saiyl  "daall (il gall

agreement to be entered into by
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- and between the Company and | cay 3y L DBI S,
Gilsett DBI relating to the secondment | DBl 4&Ld il
! S o gt §o
. of employees of DBI to the s,
p¥e [/ Company.
“Sharcholder” means any | o "adluall" 4alS daky
PPN person whose name is listed as @ | & aaluaS daul z b padd
shareholder in the Shareholders el Ja
Jy ( ) Register.
“Shareholders  Agreement” | 4ul" B Aail
oy Jlan¥ly means that certain agreement by | (o8 5all 3USY) " csah Luaall
( ) and between the Fox:‘nders dated | Y\ (pe Tjliel  pangall
as of November 21% 2009, and | «3yaef 5 Yoo q g
/] Eukm any amendments thereto. o7 e iy
e ‘fSh'ti‘reholders Register” has | Ja" e Jaly
— the ‘meaning ascribed to it in | < "\ \‘V"’\j““ﬂ
Zatl (ot A1V
o Article 17.1. o
( )
“Shares” has the meaning | (=l "H.u‘i!" Tl Ay
e - YO ] ascribed to it in Article 9.1. A=A sl i g el
“Technical Services | wlasill I By Ml
Agreement” or “TSA” means | 3yl "TSA" T I W
the agreement (to be) entered | ig ,all (4l el
e into by and between the s, La DBl 8,4y
G191 Company a'pd DBI relating to o LA e Al clea
certain services to be rendered 3l DB Sy Lgadis
/ by DBI to the Company. ’ il
P I~ “‘Th_il‘d Party” means __;Eany L_,S‘ " J;\i-“" us_.‘ .\;A‘L:I
person which is not a Fourider of | ,wuse Bay  pads
the Company: Al
“Vice Chairman” has the il il B Ly Maly
meaning aseribed to it in Article | sildl i ) anall (sinal I:
34, Y J
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Galgalt 1.2. Interpretation il
. 1.2.1. Generic Terminology Al lalhuaall V-Y-)
pYr /] Ik
In these Articles: Al 1 b
P g—uu
a “year” means a calendar year | asilly din "dau" LSy aady
Jd= ( ) in the Gregorian calendar; ¢ g5l
LWLy . = 3
o Jha¥ly a “day’ means a period of | & Ol 3 Masd! AalSy aaly
( ) tweptyjfour ‘consec?utive hours | ey fai dagliie dela Oy e §
beginning immediately after 6 ile Jlll Caualiie
/] ek midnight;
o ' a “pﬁsiqess day” means fm'y' fgiay @ "dae ps' B Sty all
which. is neither a Friday - or o cudl ) daaall lae a
Saat! Blygl Saturday nor a public holiday in | dg 3 4yeu Il
the State of Qatar; ¢yl
( )
a “company’ means an|a L "4 A ;..433 '
OL33 a1 incorporated limited liability | daalue <l 4855 (s Al
company, corporation OF | ¢iS) )& ol Auma e 83 gana
partnership; :
a “including” shall be construed | " e Jaila" 5obe 2
as “including without ¢ yaa ()98 o Jalia"
limitation™;

a “month” or “week” means a
calendar month or week
respectively in the Gregorian
calendar; and

"tji“'"‘" "‘ )4"‘:‘.'" ;\ASJ .\.&.Aﬁ;

ea sl &_,.u.n\.!\ :._,‘_ el
3 fghadll

a “person’” includes any
individual, company,
corporation; -firm, partnership,
joint venture or association,

-\)5' ‘5‘ " AL Mls ] P
daian g o jilia g g pha
o Ayl i sl ol g
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. whether a body corporate or an | e s & ooladl dmes
et unincorporated association of o) dpa g e
persons.
pYr /]
1.2.2. Number -and Gender of | 4ssisclalhadl 2o REASY
gyl Terms
I ( ) W{)fds importing the singular | I i i Lkl Jadi
number shall include the plural | (aasll Wl & 3l
@8y Jlas¥ly and the plural the singular. | clddlly (uSally oSl
Words importing any gender | | ii'diwy Al
( ) shall include any other gender. o um‘;‘c
oA G
AR T
sl 1.2.3.,Def§criptive Headings Lhagl cagliall  ¥-Y-0
At Bl The descriptive headings of the | Lol Oasliall (e oS
Atticles in these Articles of | ) ddlayl sl 13 a5
( ) Association as well as the cover | Jgpay il Asda
page and table of contents | .5 o il giadl
Sl hereof are included for & Y sl 5 LSl

AN

convenience of reference only
and shall not be used in. any
way in construing . . or
interpreting any  of ' the
provisions of theése Articles of
Association. -

daddd I b Ll s sall
el

1.2.4.References to Articles

BT s Ey 6o

References to Articles are. to
articles of these Articles: of
Association unless stated to

Bl (b ‘,\_gm‘ S aolayy
A Lo Gl ol g pase

Yov

refer to the Company Law. siE 0 L) ey e
. - 14 QTP
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2. FORMATION Caaldl) Y
@219 ' ’
; A Qatari Shareholding Company has been U8 e dgshd dealue 3850 puli &
ALY established by the initial $ubscribers hereto | Uil 13a ASal s s Gal ¥ aiall
pursuant to the provisions of these Articles | a1 1A salal dalayy il JJJ\ Osid
' and Company Law and in particular Article Gt i Al g el i) Ul 13 20y
Pzl 68dthereolf.f These };‘.rtictz)lles tsetﬂ(:ut éhe rules Rl ‘yj Led Caaliadlly 4S5 ui“:
i3 and regulations; applicable to the Company | =~ 172§ AlF 6l Y1 il pal) o 5ils
J=s ( ) and its Shareholders. The Company Law “ UCJ .w; W _ \i.d\ L‘:‘ )‘é;fy
@35 Jlas¥ly shall only apply to the extent it does not | <+ -: el LB £ e 5
N conflict with the provisions of the | &% chaladll oy g )“J
( ) Shareholders Agreement, the Company’s Sl o6 e BT il
. Memorandum of Association and these | ASaY AS,All pasi ¥ ‘uﬁb JdSd,
/] &R Atrticles, all of which shall take precedence | 1* Wy Yoty VX Veag N0 Al
over the Company Law. In particular, | V1Y VY& YY) YYAS VIV VoA,
Bk Atticles 65, 100, 102, 104, 107, 108,17, Sl s e YAY 5 VAY 5 Ve
128, 131, 134,162, 164, 182 and 287 Ofthe
Batt Bl yel Company Law shall not apply to the
Company.
( )
3. ARTICLES  BINDING  ON Caalaall pile Al Y
Olsin et SHAREHOLDERS

Each Sharehél&er shall be bound by these
Articles and ‘the duly adopted Resolqtions
of the General Assembly. '

e e o301 48,80 palias S e
‘}Aa.“ 4.\:.4;“ un QJALA.“ u‘_)\)ﬂb
R P T Wi il

4. NAME

:\S‘)ﬂiﬂpﬂ‘ =%

The name of the Company is “Qatar
Railways . Development Company”
(Q.S.C.) ..(“QRDC”), a Qatari
shareholding company. E

paall S ) ghai A4S 35" g 38 HAN anl
3 ("QRDC") (Gip.08) "ol
M\A ‘La_)kﬁ daalusa ASJu

5. OBJECTS OF THE COMPANY

al gal gl -o
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5.1.1 To establish, own, hold, buy, sell,
subscribe for, transfer ~d allot
or redeem shares, i notes,
bonds and any interests in itself,
any affiliate”’and / or any
company or undertaking;

ey sy dllady pauli V-)-0

3 g QUsYly el

o Uasadi 5 s

Glaia N...u\.ﬂ il

Yy dgall 5 pajdl

leaii 2,81 3 dlias

iy e 455 4
E&J)ffu _5‘ 25).&

5.1.2 To invest any of the Company's
assets, bonds. and financial
instruments;

d_,ua‘ (e ‘__5‘ : J\..J.'\u\ X-\.o
Ll sy LS Samy A8l
) sdallall

513 To participate in the
management, co-ordination,
operation and financing of:the
Company, any Affiliate, and/or
anly company or person in which
it holds shares or has an interest

Gty 0] o3 Sl To1.o
A, iydy | Jps
Wiy Al iS58 Ay
4 i jasd ) S

or commitment; g "¢ 4 ‘2:%;;

5.1.4 To provide support for Affiliates; | ClS all  acdll  ayad $o
5.1.5 To own patents, copyrights, | glyia¥l <ilel - &Dal o-9.0
coimmercial businesses, | Jlelly il Gsiay
franchises and any other rights, | BT dy il

and the exploitation and lease
thereof to or for the Company,
Affiliates or othcrwise;

Gus Gl e bk
(AL RPRTENL PR B

S ALEN dslad
s g Alaidl cilg il
v T el
51.6 .To own moveable assets, | dgiidl Jsa¥l Dl 1-)-0
personal and real property | iuasill CRlaall
necessary Or:. conducive for the | dyzadl o da DU Ll
furtherance of'its objects; : dilaal PSR
Sl @ L
= /j -1 @ «}
4 -4 -t
-5 -0
- =A .Y
=Yy .1
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To enter into contracts,
agreements and arrangements
with any person which the
Company deerns beneficial to its
business or to be in furtherance
of its objects;

Loy st sh e cilusi il
o Ll Y Taia &S il ol 5
Lealaay Ll

V-\-o

5.1.8

To estabhsh acquire, undertake,
manage and carry on the whole
or any part of the business,
property and liabilities of any
person carrying on any business
Wthh may be capable of belng
convemently carried o, " or
calculated dxrec_gly or 1nd1rectly
to enhance the value of or make
profitable any of the Company's
or -any Affiliate's property. or
right_s’, or any property su‘i:tgible
for the purposes of the Coxﬁpany
or any Afﬁliat.e;
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.5.1.9 To borrow, mortgage, guarantee,

incur liability, raise and secure
the:, payment of meney,
inchuding, without limitation, by
the issue of debentures and other
securities, perpetual or
otherwise, cliarged on all or any
of the Company's property
(present and future) or any of its
uncalled  capital, and to
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51.10 To do all things that are | A all )se¥l aueny ol VeuYo0
Aoty 1 incidental or conducive to the | gl (3a3 ) Aaaid)
) attainment of all or any of the | (s &l a2l &S oo
J=y ( ) Company's objects, or .the| | .. . i e ot
exercise of all or any of its T e S das
@2 Jlas¥ly powers; and e
« ) T5.1.11 To carry on any other business | il Jleel 4y Al V1Yo
/] ekl or activities that are usual to or | a3 Laa 5l 535 5l
o may be carried on by companies A.Lm.\_d\ S N A jlaay
o involved in a business similar to | 1 Lia 4 a3 d\.«n‘ ‘f
Ao that of the Company and/or its My AS,aN
.- ’ ‘Affiliates which are not contrary .k .,7 .
wdalf 319l Y e g Alaiall i< )..J\
to the provisions of the laws of | ° @l sl o ek
C ) the State of Qatar, these Articles, U‘* X 2& &os) 0
or the Shareholders Agreement. | 7 SRl e d’“"‘d
faar] B 3" YO8 {] O ladl

5.2 The obJects spe01ﬁed in this Article shall

be regarded as independent objects,’ -and
are not limited or restricted by reference
to or inference from the terms of any
other paragraph or the name of the

- Company.
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5.3 The Company shall not engage in any

business-or activity that is not consistent
with the: objects set out in Article- 5,
except as otherwise permitted in terms of

.. the Shareholders' Agreement or unless
“yprior approval has been issued by the
/General Assembly. For the avoidance of

doubt, the Company shall not in any
circumstances award or enter into any
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a¥v [ 6. HEAD OFFICE R
The head office of the Company and its | 3 }\\.i“ Ledaa g A<l Lt il )s.d\ O5S
po—ull legal domicile. shall be located in Doha, | 4S,all jsay ki Agy Al
J‘-—..U( ¥ Qatar. The Company may establish o S el S ke & 9h el
branches, offices, agencies or other | | 15 4 i gl O ik
' : 3 NN Bt M
@8y Jlas¥iy representatives in Qatar or abroad. T
C ) . TERM OF THE COMPANY FERRF XVERY
/] fnto ' . -
The term of the Company shall be fifty | e a5 Gle (0 +) (gmed AS 54N 3
(50) years commencing from the datg™of | sy jall A lewald I8 i3 )l
kS _ the decision. ;published in the Ofﬁcxal 4@ gall ) S5 ("umu‘ ") dgans )
skt Byl Gazette authorising its incorporition sl e ASaM Badd i (é; u-\“-
) (“Incorporation Date”). Any extension to B wenga iy ¢ (Cradluaallcd
¢ ) the term of the Company shall be approved T ey Gy duagenll &
as a Reserved Matter for Shareholders by a ¢ $ = Pee
Resolution passed at a General Assembly
Ol38 e in accordance with these Articles.

_COST OF FORMATION

kﬂ‘w\iw A

Each Founder shall bear the costs and
expenses incurred by it (including legal
fees) in connection with the preparation
and implementation of these Articles and
the preparation of any other incorporation
documents- of thé Company. Filing costs
for the incorporation documents, including
these Articles, shall be borne by ‘the
Company.
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As of the date hereof, the Shares
have been subscribed for in the
following manner, with each of such
Shares having been fully paid in

cash:

-RAIL: 5,100 Ordinary  Shares
(51%)

-DBL ",‘_2‘;',900 Ordinary Shares
(49%) .
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9. SHARE CAPITAL Jadl oy -9
gttt 31
B , 9.1 Share Capital Jeall Gl 124
Jt ( )
) Jhastly The imitial share capital of the @MéyMwam”@
( ) Company is Twenty One Million | (kU4 20 la Gapdic 5 Naly
Qatari Riyals (QAR 21,000,000), S A B (B YVerreo .,)
/] gt divided into Ten Thousand (10,000) | gyls agus (Ve o+ ) Yl 5
i ordinary shares of a nominal value of Oy y Aay cuilh \-‘U 5 dyal w
Two Thousand One Hundred Qatarl X £ ) g ykis
Ay Riyals (QAR 2,100) each. E e (B0 )
et 3l el
( ) 9.2 Subscribed Shares. Lo iiSall a4
YO |
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) 9.3 Changes to Share Capital
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Share capital ‘méy be divided,
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these Articles and the Shareholders sl
a¥rv [ ] Agreement.
PR 10. ISSUANCE OF SHARES pead) gl oY
() ) ,
B Iy 10.1 Furthér'lssuancés Ihia) @l aal V) e
C ) . 10.1.1 Subject to compliance with the Goiay a5 ddagyd V-)- p s
: : pre-emptive rights and other | ¢y - Wty  AusdsY)
/] i restrictions in the Shareholders' | 3. 3“ 35l Layl guzall
Agreement, the Company’s | (- aliull ;_é\_u\ o
Sharéholders may resolve 10 | 4< .l o ¢ 5
Ao il e Yy
offer additional Shares to_. the (’6“‘“ ok ok d\m‘ﬂ
Giatt 3] publfc in compliance - “Wwith i Ly Zala)
applicable laws, these Articles ¢ | ol 5l gn
( ) and the . Shareholders | 3'¢ d«"""‘! U*‘_’J’S
Agreement.  Notwithstanding Lo pldail ‘-‘_“L:f 203 i
PR anything else contained in these Oadlunall A8EH A ol
s aal Atticles, all issuance of Shares ol oe ohill pan 3
shall'’  comply  with ~the | & )y Lee AT e
procedur% and requlrements set | arex (sS3 c(.Ua.;H 13
out * in the  Shareholders' el sl e
Agreement. Slela : 135\ ™
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10.1.2 Without prejudice to any rights

attached to any existing Share
and subject to any pre-emptive
rights and/or ‘restrictions under
the Shareholders Agreement,
any additional Share may be
issued at a premium and with
such rights or restrictions as are
in '.accordance  with the
Shareholders' Agreement.
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additional ~ Shares
subscribed for and issued shall
be fully paid at nominal value
and shall be paid in cash or shall
be paid in kind if such payment
in kind is valued in accordance
with the Shareholders'

Agreement and is approved asa
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Reserved Matter - for e gand) dyzanll
] Shareholders by a Resolution of '
> the General Assembly.
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. 10.1.4 Subject to any requirements set | cililkia 4l dlelye aa 81200
@algedt forth in the Articles, the | J Akl & @y
. Shareholders  Agreement or | |  pealuall 4l
pYy /] Reserved Matters, the General | oy (il gsdl ) saY!
Assembly by ‘Resolution may | }: Tyegeall Al
increase the Company's capital dh. " o o \.e_u
PR | by issuing additional Shares ‘U‘J‘Mf uxs 2l
I ( ) with the same nominal value as | (¥ ‘J et £
the ‘original Shares. Subject to 4:;“‘9 L 4‘*‘9 ®
@3y Jlasdtiy any requirements set forth in the -féL“S” a2l \4-“‘"‘
- Atticles,  the  Shareholders | &l Sy oS
(4 ) Agreement or Reserved Matters, i Blel e o Ao gasl
: . the General - Assembly may | oUadl. & s,y e
[ ] &l decide to allocate  such | | (pesluall 4l
additional Shares, or any part | of (dkgisall - e¥l
N thereof, for the purpos€s of | 3, %5 ¢ gl
. acquiring new assets, or shares | i -L;L..a | eyl
Adatt 3yl in any other companies. ' ’j}:‘ ;‘)ﬂ-‘ l.:ﬂ-:ﬁ
( ) @S i A gl gl B2
. A
IO 10.1.5 Subject to any requirements set | <illkia i slel yo ae 02NN

forth: in the Shareholders
Agreement or Reserved Matters,
such:  General  Assembly's
Resolution shall determine the
amount of the increase and the
price for issuing the additional
Shares and the extent to which
existing Shareholders shall have
priofity: of subscription.
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10.1.6 No .additional Shares shall be

offered for subscription or
issued at a value lower than their
nominal value, but may be
offered at such’ premium as is
approved by the Shareholders as
a Reserved Matter. Ifissued:afa
higher value, the difference shall
be added to a designated capital
reserve.
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10.1.7 Subject to'tfle Company Law

and any requirements set forth in
the ‘Shareholders Agreement” or
Reserved Matters, the General
‘Assembly may decide to reduce
the Company's, capital if such
capital exceeds its needs or,
where a loss is incurred, it
decides to reduce the capital to
the level of the actual value
available.
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10.1.8 Subject to any requirements set
forth in the Articles, the
Shareholders ~ Agreement  or
Reserved Matters, the Board
may authorize from time to time
the issuance of additional Shares
of different classes, with such
rights. as may then be
determined. Such issuance must
be approved by a Resolution of
the General Assembly.
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11. LOAN INSTRUMENTS

uaﬂ!u\yi 1

11.1 The Company may, subject to the térms
and conditions of the Shareholders
Agreement or Reserved Matters, obtain
debt financing in the form of negotiable

. bonds or loan instruments, fully paid at
- equal nominal value on any terms
recommended by the Board.

R e d—,,mn

oY) e

11.2 Bonds .or: loan instruments may be
offered to the public only in accordance

with  the requirements of the
.Shareholders Agreement or Reserved
* Matters.
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12. SUBSCRIPTION AND TRANSFER
FORMALITIES
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2.1. Any whole number of Shares, bonds or
}an; instruments may be transferred, sold,
‘mortgaged, donated and disposed of only in
accordance  with “the  Shareholders
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\i Agreement, the Reserved Matters and these
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Transfers made other than in
accordance ~ with  the  Shareholders
Agreement, Reserved Matters and these
Articles shall be void. Except as provided in
the - Shareholders' ~Agreement  and
notwithstanding any other provision in this
Article 12, neither Founder shall sell, transfer
or otherwise dtspose of its respective Shares
in the Company (or any part thereof) within
seven (7) years from the date of issue of the
Shares initially subscribed for by the
Founders ‘
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12.2 Shares may be 1ssued or transferred to
Qataris and non-Qatans provided that
the Board may refuse to issue or transfer
Shares to-a non-Qatari if in doing so the
non-Qatari shareholding in the Company
will be greater than. the maximum
‘amount permitted by law.
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12.3 All subscriptions for and transfers of
Shares, bonds or loan instrumentsj’shall
be effected by an instrumerrt. of
assignment in writing adhering to the

" Company Law and the Articles and in a
form approved by the Board, duly signed
by the transferor and the transferee, and
accompamed by the relevant cemﬁcate

Caf any, (or such form of lost certificate

- indemnity or such. other documentation
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or evidence of title as is acceptable to
el ;
GS‘MJ the Board) for the Shares being
f.\’}'v\ / / transferred. ‘
134 The Board shall (unless otherwise | dsi 4S,dll 3,09 e S E1Y
PR approved by unanimous Shareholder | seu) (e 3 Bl sas Y As,al
. Resolution). prevent the registration by d W) oa all el gl ealaall 4
Ja ( ) Eﬁ:t rg;r:rﬁa:lrzn:f; sS.hme, bond or loan | gluly i s G o Gas |
s JlaslLy . AN DY) A (Oaealal)
O ) a) if made in breach of the Articles rl eUm“ Asb ey (L
S or the Shareholders Agreement | Y1 UV WA [y ¥ F T
A T or Reserved Matters; ¢ils gisall
FHIPS b) -if a transfer relates to Sﬁz_ires, s ae-uhdh-'\adg.p,ﬂ\ oS (@
o borids or loan instruments not | &b ol i Cilsl 5 Slaie
waatl Bl fully paid, ¢ JASI Wy |
¢ - ) ~ " 5
- c) if Shares, bonds or loan S il gl agu¥) S )
instruments are mortgaged or | dis e pajil  GlpfeEr
P - subject to  court  order | aiy)AaSaa ) il deala
(preventing transfer); or B E:(dg;,;ﬂ\
) if Shar, bond or loan | 3l peedl Shied il W)
instrument " certificates have | paall cilgl Sl
been lost and no replacement | e & jaai el 532 i,
certificate - (or‘ other | (guziy @iy 4 B o
documentation satls:factory 0] ghal JE @MY ods
the Board) has been issued prior -l
to transfer. e
13. RIGHTS ATTACHING TO SHARES a0 o all 3ol 1 ¥
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13.1.1 Shares are indivisible but,

subject to the provisions of the
Shareholders' Agreement, two
(2) persons ot more may jointly
hold one ‘or more Shares,
provided they are represented
before the Company by .one
person  only. If such
Shareholders do not appoint a
representative (and notify the
Company accordingly), the
person whose name first appears
in the Shareholders' Register
shall be  deemed such
representative. Joint holders_ of
one Share are responsible
collectively and 1nd1v1dua}ly for
the obligations arising from such
ownership.
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13.1.2 Each Share shall give its holder

equal rights in the Company's
assets and dividends as well as
rights to vote. During such time
as the Shareholders Agreement
remains in_effect, share rights

may be ~vared only in
accordance with the
Shareholders Agreement.

Thereafter, share rights may be
varied by Resolution of -the
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During such time as the Shareholders
Agreement remains in  effect,
dividends shall only be declared and

“paid in accordance ‘with the Reserved
- Matters and the

) Shareholders
Agreement and the Company's
dividend policy shall at all times be as

A cu) o oy f
s gindl ) 3aYY e By Ly Lgnda
e B3e JMA (psanliaall Al
w5 ek (355 iy ol
Cealadl 480 3 2ae o Wl
By e ALl 5

Resolution of the General
Assembly declare dividends
subject to the provisions of the
.Reserved Matters - -for
Shareholders. Any such
Resolution declaring a dividend
shall be given effect by the
Board in accordance with the
Shareholders Agreement.

set out'  in the Shareholders' i .
Agreement. The Company’s , fngLS gL
obligations with respect to dividends ’

~ shall be as follows: -
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132.2 : The Shareholders inay,
foilbwing a proposal b‘yT the
Board and ' subject to the
provisions " §f the Reserved

Shareholders,

declare  and  pay

Matters for
interim
dividends if it appears tba.t';-the
interim dividends are justified
by the proﬁf:s. of the Company
available for distribution. Any
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o such distribution shall be made & U s Ga (1)
Géw within ninety (90) days of the 4'"‘""’:‘ b4 = \ &Lf*';\
e |4 A
pYr [/ end of the :financial year in | -y @il sl
question or, ‘if later, within sixty : Alall
P9t 1 (60) days after the date of the
Jass ( ) | Annual General Assembly,  in
33 Jlas¥ly ' which a corresp'oxiding
¢ - ) resolution has been adopted.
5 . - 13.2.3 If any Share is allotted or issued | agu (5} papasi QS 13 T-"-W
/] Euka . Gig i 8 ojlaal
_ on terms that it shall rank for | =7 € = -
S dividend as from a particular

LY s peda L

* date or not at all or on paftiéixlar
terms, that Share shall rank for

dividend accofdingly.
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Shareholders as to whether or
not: dividends shall be paid or
the level of .any dividend
payment shall, as regards the
liability of the Company to the
Shareholders - in question, be
determined by the Shareholders
Agreement. o
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14. LIEN OVER SHARES

“The Company shall ‘have a first lien on
" every Share (and:; all dividends
attributable thereto) that is not fully paid.
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The Board may sell Shares subject to | i) dxcalal) agasy! a5 laY) Galad
@2lgtt such lien to enforce such lien if the due | allua lisiul 3o 50 Ja 13 o2iil) 24l
o date for payment of relevant subscription | M & oy Alall s sy
P \‘. f amounts has arrived and payment is not | sl gl am Ly (T0) 08
- made within 30 days after the service of J‘) oinall aalsall Y adall Calley ‘f\_‘s
a written payment demand notice being e
gty sent to the relevant Shareholder (or its ] 4 | m\c i< )A\ ey
Ly ( 1 registered nomlnee) by registered post. ‘ ¢'“" u‘: &l ol L\.d\
J= ). The Company shall apply the sale 4l adsiy ( ) &5 du
@B Jhas¥ly ' proceeds to fund overdue amounts (and ginall paluaall dlld any A fllse
it B _expenses) and shall pay any remaining
A5 ) ‘amount to the relevant Shareholder.
1] i 15. LIABILITY OF SHAREHOLDERS - pahUaal] 431 g paa- 0
R Sharcholders shall be liable for unpaid | e Adspus  Osdbudl  dasiy’
3 subscription amounts (up to the nominal | iadll 3 gaa ) de daall e CATSY
wAdall Byl value of each Share held by them) and (el e & | laa e JS) Apanyl
R Shareholders shall have such further | <) 5l &) () saabusall JJ t.‘.‘:) 3 ‘5
¢ ) Tliability as set forth in the Shareholders LS\_u\ o
A - Agreement.
] -3 YO8 |}

16. SHARE  CERTIFICATES/ il 33 g/ ) il VY
CONSTITUTIONAL DOCUMENTS - :

. 16.1 Bvery person whose name is entered as | dau A deul 28 uaa.u J9 GaaN-t

R a Sharcholder in .the Shareholders' | aguYL silgd b of u.\AALmA.“

L ) Register shall be entitled, upon request dﬁ Ot Al e Bl 4y ALl
an;it ﬁw1thofut hf)a)srx}?ent Eto hreceni/ie a °-‘\€-* dS sl u; gy Jie
certificate for his Shares. Each certificate LS (Cutle _,‘ &3.*%‘)?“:‘“—“.9“
shall be issued under seal (either affixed | . B ) R

G aguad) 2o 5 48 Ll 2aad Gl o
or printed) and shall specify the class dm yms ol o)l iy ALl
and numiber of Shares to which it relates, | 33 S LT p9 TR

_the number and date of the Decision U"U Alaa¥) dailly 4y 55 2,80

authorizing the establishment of the et 20y AL 2 peaall L)

- ‘Company, the amount of the total issued U\J-“:J dull el Leie sy |

" share capital of the Company and | Jssa cpdadl 13gd Gy \gSaas 45)»“
number of Shares into which such share | 4alall acl @l slact 3 layl (uladd
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capital is divided, and the address and
the term of the Company. Subject hereto,
the Board may make such rules
regarding form and: may issue such
- .certificates (and -any replacements
thereof) as it considers appropriate.

238 J\Jm‘ 4.‘ )_}1-! 5 CJ}A.\“.I
e (\@; dily 4 ) clagal
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16.2 Each Shareholder is entitled, upon
request, to receive a copy of:the
Company's Memorandum and Articles
~of Association (and any amendments
thereto)

U‘ A.\.Ua‘;\c 'cLu c‘aA\.mdﬂd;.a\' "
q_..u\.u\]\eUaﬂuaMchdmm

16.3 Prior to entry as a Shareholder on the
Shareholders' Register (including. where
Shares are fiot fully paid or where Share
Certificates- -are not issued ':upon
subscription or transfer of Shares), the
.Company may issue to any person who
‘has subscribed for Shares, such interim

--documentation relating to that person's
" interest in any Share, as the Board deems
appropriate.
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17. REGISTER OF SHAREHOLDERS

. CaaRLasall s —

17.1 The Company  shall keep a
Shareholders' Register (“Shareholders
_ Register”) in which entries shall be made
showing the name, nationality and place
of residence of each Shareholder,. the
number of Shares he holds, his Share
serial numbers, the amount paid for each
Share and the date of registration of such
- Shareholder and the:date of removal of
* any Shareholder's name from the register
- and the manner of such removal.
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17.2 The Shareholders' Register shall show | JS (peabuadl Jaws ek o) asa¥-)V
@2yt all the "transactions in Shares or | r,4_.,.\,1\ ulc B Gl @l
e temporary certificates of Shares. _ 43 5all agu) Cililes
pY 1] ‘
17.3 Title in Shares shall be transferred in | ¢(1.Y) saldll Gy sgus¥! 4SLa dsm [RYY
) accordance with Article 12, by making | 13y a8 gzl dM& o <y
P"‘ an entry to that effect in -the | yic jaalidll Jam b pa P
I C ) | Shar;holde&rs'«Registe} on suipmifisiog ﬁf ¢ Jsnall (e Al Jy g A g s
; a written statement of transfer from the (s’ ks u‘ AS il o il e
3 Jlas¥ly transferor, but the Company may s E S i i Yyase
o . demand an official authentication of the \jib\f i ) my‘ o -
. ) instrument of assignment or official et s H ase)
/ : /sl evidence of the parties' legal capacities. ;
18. RESTRICTIONS . ON Zaaloall a8 VA
Aado SHAREHOLDING o
WZall Byl 18.1 Durmg such Gime as the Shareholders (g el o oauk padi ¥ G YI-VA
‘Agreement is in place, no person, | (peabual AEEN Gl PES
¢ ) whether natural or artificial, shall hold s W Gy Y | Nie)
- : : @ s J o T
e _'Shares except in accordance with the | {1 g i a1, Cpealuali gl
SL_zB oy terms of the Shareholders Agreement, 1

the Reserved Matters and these Articles.

AUzl 1aa

18.2 The Board shall be obliged to refuse
registration or transfer of any Shares if
such transaction has been carried out in
breach of this Article or the Shareholders

" Agreement or Reserved Matters.

‘JML;‘UA)“)\N\UAMN.\LY YA
S gid\\» Asay s dA;AI

A giaall g Opsaaluaal) A8y

CHAPTER THREE
MANAGEMENT OF THE COMPANY
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19. POWERS OF THE BOARD
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Except for those mattérs fequired by these
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X Reserved Matters to be decided by the Board | «iks sl ) ga¥)y (ppealuedl 48155 5 eLLul\
@2yt or Shareholders (as the case may be), and | Ji (e Ll 8 o) a3 b o) oy
- subject to Article 36, the management of the | 4y % Lawus) paaluadl 5l 5 500Y) Gudas
pYy /] Company shall be given all powers necessary | 3 0 (¥7) 53l 3lel o ga g (JW)

to- give full effect to ‘the objects of the
Company outlined in Article 5. Except for

u\.bM\ QS A il 5l i ‘(sUn.\“

§ U gaiall A4S Al el aas
gt 31 those matters designated as Reserved Matters Y1 ol \_,)_‘j_, ua‘;}‘- salall “\‘:.dﬂc‘
Ssn y | for the Board, the Board may delegate any | 27° ¢ 4-: () @ < @
= such power to any one or more of’the S codaal dbgiae salS diiad
@3 Jlas¥ly Directors or committees of the Board. cladtall o3 Ga gl pansis pdaall
\ Tt : " ¢ _UAM“ U\a—“ _,‘ _)AS‘ _" A;\J)..A’A
- ) 20. COMPOSITION OF THE BOARD . Y palxa; M
/1 &k 20.1 In accordance with the terms of the | ¢ J&u U.w\\..ul\ Al (,\s.;‘y LuL V.Y
L5 i Shareholders Agreement the Board-shall | 3~ oLl (o) m i u‘};,g\
ailie ik consist of five (5) members. RAIL" shall Gbad (7) A ousd Ja )l AS "'
. have the right to appoint three (3) | ...5 DBI i lag «
Adali Bl members of the Board and DBI shall N ol ;‘:j ON(‘,) iy H_M
have the right to appoint two (2) ; < o s o= }A‘J,ﬁi ]
¢ - ) members of the Board. There is no | ¥» o ol 85,

requirement that the Directors of such | &> pe da ‘f{ Oliiaa s
" Board be independent Directors. In the | ¢=5 2l
event such. Board is deadlocked on an @ Geaill i ade pdadll “”‘J‘
item requiring its approval then the COpealusd) 480 9‘5*\1 Gy ‘ULM“
matter shall be resolved in accordance
with the terms of the Shareholders
) Agreement.
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21. ELIGIBILITY OF DIRECTORS - KEPSTF RN IR

21.1 No person shall become a Director if he Al e Tgme a0 el jexa Y=Y

is either less than 21 years of age; or if | o)l ol jaall (pa cuosiall y Lalall aly
he has been convicted of a crime in | dia dayn 4l ol e 058

breach of honesty or trust, or any crime o dae A Gooal § Aaldy
. fﬁ?g:?n t(; :mie: :mcles 324 and 325 of (32 4) sl o gl sl t‘“ all
P e IS5 0588 0 (329),
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Founders which approval shall not be

unreasonably withheld, no person shall

become a Director if by so doing he shall

become a member ‘of - the Board of
- Directors of more than:

O3 Lens Hong ¥ Al ga (0 5 el
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a) three companies undertaking
business activities similar to the
Company or

b) five public shareholding
companies.

For the purpose of this Article the term
companies does: not include its parents
affiliates or sub31d1anes
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22. TERM OF APPOINTMENT
VACATION ° OF  ‘OFFICE
DIRECTORS

AND
OF

cualiall jgidiy sLac¥) cpimiaa -YY

22.1 Directors.shall be appointed for three
(3) year renewable periods.
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22.2 The office of a Director éhall be vacated
by such Director:
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22.2.1 if he resigns;
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22.2.3 on death or mental or physical
disability permanently preventing
him from carrying out his duties; or

22.2.4 for any reason set out in the
Shareholders' Agreement. )
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Cpaalusall 4850

In the case of a vacancy relating to a
Director, the party with the right to
appoint such member shall appoint
someoné ‘to replace him. . Each
Shareholderagrees to cause the callmg
of a General Assembly to confirm such
new appointment in accordance with the
_ Shareholders' Agreement.
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23. ALTERNATE DIRECTORS

YAl ;mﬁx\ -

Each person entitled to appoint a
Director ‘may appoint (or revoke, such
appointment) in writing (effective on
written notice to the Company), an
alternate Director. -Such alternate must
-be approved in writing by the other
Shareholder/s, which approval may not
be unreasomnably withheld or delayed.
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Each Director and other officer of the | o 4,80 Jygma 5l gume Y (a2
@algedt Company shall be entitled to be — .
B indemnified out of the assets of the Js v A, Jgal e Ao ol
pYy [ ] Qon}pgny a:gainst “all lo§ses .and S Lasi il eyl o sl
SR - Habilities which he may sustain or incur " B
in the execution of the duties of his | Lo sl 4xaie alge 28 Jas 3 llasty
Rre] office or otherwise in relation thereto, | . . it b
s ¢ . but in the limits set forth in the | ¢ ! ""L_M ..duu o e -
Jn ( ) N Shareholders Agreement and these Jaaiy ¥ “,u;\m 138 g Cpaanlad) AsiLas)
@33 Jhas¥ly ' Articles, and no Director or other officer o )
=L, © of the Company shall be liable for any | I 3155t 4 dypue o e (o
O ) ‘loss, damage or misfortune which may | . .. . . ik g
P ' happen to or be. -incurred by the = ",'45")“” e ¢SLL;)u 4
/] ke Company in the execution of the duties | Lo i duaic algal o285 Cany 02855
oy of his office or in relation thereto save in P ;
e all cases for acts or omissions of ‘gross WY e ) eelfiuly L dusly
negligence,: - gross mistake - - - or Ll e sl J LLall e
dzatl 3yl malfeasance on the part of any Such dors o3 uf'.i'_. LR
person as aforesaid. S Oparall aall o) Jlealy chualy
S ol i g il
T 25. BOARD DECISIONS ol &) 3-Y0
During suchtime as the Shareholders | ¢ jeaaluall Tgé\.ii\. : .Q\-g)u e oLl
Agreement remains in effect, except for | 1oy Lulaal 4k giaall 5! eliiinly
, Reserved Matters for the Board of glea) lede 4l gal  callas ‘é_m 0
: p— Directors which Shfi“_ require UNanimous |, X g Lapus 5 laY! Wm!
Bl approval of the Directors as defined in san . shad opabual AgkE

-the Shareholders - Agreement, all

decisions of the Board shall be made by
simple majority at duly constituted
Board Meetings or consented in writing
in accordance with Article 30. For. the
purposes of this Article “simple

* majority” shall mean ‘more than fifty
_ percent (50 %) ofthe Board Members
* present at any said Board Meeting.
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26. REGULAR BOARD MEETINGS

gl Galaall cilelaial- ¥

26.1 The Board shall meet for the dispatch of

Company business, and shall adjourn

- and otherwise regulate its meetings as it

may decide. The Board shall meet at
least once (1) a quarter, a provisional
date for the next meeting to be agreed to
at the end of each regular meeting.
Additional meetmgs shall be convened

“at the direction of the Chairman and
‘otherwise at the request of any Director.
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26.2 All Board meetings shall be held at the

head office ‘of the Company in ‘Doha,
Qatar unless all Directors (or . their
altemates) are present or have otherwise
agreed in writing to. it being held

‘elsewhere.-
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26.3 For the purposes of this Article 26 and

subject to the applicable laws, the Board
may meet together either in person aor by
telephone, Tadio, video conferénce

television or similar communication
equipment or any other form of audio or
audio-visual instantaneous

- communication by which all Directors

(or their alternates) participating in such
meeting are‘able to hear and be heard by,
or otherwise communicate with all other
Directors participating in the meeting for
the dispatch of business, and may

" adjourn or otherwnse regulate their
. meetings as they think fit, the quorum
“ for any such meetifig shall be the same

as the quorum required for a meeting of
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the Board under these Articles. A
Resolution passed at such meeting shall,
notwithstanding that the Directors are
not present together at one place at the
. time of the meeting, be deemed to have
been passed at a meeting of the Board
held on the day and at the time at which
the said meeting was held and shall be
deemed to have been held at -the
registered office of the Company, unless
_otherwise agreed, and all Directors
participating at the meeting shall be
deemed for all purposes of this
Agreement and of any applicable law to
be present at a meeting of the Board.
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26.4 As soon after the first General
Assembly, the Shareliolders shall as
reasonably practicable procure that a

first Board meeting shall be held to
address the following issues:

Sie olb seladl Ll omdy £-Y1
ixil g S 5 laY) Gulia Blaial
gl B e dsY) A ganllt Aaaxll
dilaall Zpalill (e Vialia 43 y357(sAl)
A il A8l

recommendation of  the
appointment of Auditors;
appointment - of Company
Secretary; -validation of
incorporation - steps, costs and
expenses; authorization of the
foom, TSA and Framework
Secondment  Agreement, and
ratification of the Shareholders
Agreement (and such ° other
contracts entered into on behalf of
the Company);* that the Board
considers the nominations of the
Shareholders pursuant to Article
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34 and elects the Chairman and the | s 43aill 5 )l Gaadi all
@2yl Vice Chairman; that the Board | Jle (Gaailly €Y salall
s considers the nominations for the Glo pdadl Gialy fagimd
a¥v [ ] Executive Management pursuant | .5 Al A padl gl
to Article 41 and confirms their | . .., a1y 4S8l Lgaa
appointment; that the Board Sy il |
gty approves the bankers for the |~ 7 el )
) o_)hy‘u.u.‘.;.a?\.\su.‘o@w‘_,
Ly ( Company and fixes the appropriate Sl &
Jbw ) bank mandates; and that : the dleally  cladlall iy
03 Jlas¥ly delc.e‘gat.ed aut‘horities, duties and L il gl Lalal) sl M
S obligations in respect of the
O ) positions are so confirmed and
A3 L ) delegated by the Board.
A
: 27. NOTICE OF MEETINGS clelda¥l ) sV |
Ad o . 3 :

. 27.1 All meetings of the Board (including | 5,031 olae Cleldial asax Ja3)-YY
wdalt lygl those for which a provisional date may | syl & (Al alelaay! 3 Wy)
‘have been agreed) shall be convened by | 4 5 (Laia) Ciye 2 i le

¢ ) a notice from the Chairman or the CEO | | 3 ! i 3 u
e . . ER B T 3) 8303
~-or, in his absence, the Vice Chairman, or o o (CEO) T A
NI any two Directors or such other Director ‘é‘ J8 e _5‘ o) il (e Al

DR 'ﬁ\/

as is duly .authorised by the Chairman.
The Chairman shall further convene a
meeting by. notice upon request by any
of its members. Any notice shall be
given by fax, telex, first class post to
every Director at his relevant address for

. service in the Company records, not less

than fifteen (15) days days prior to the
proposed date of such meeting, stating
the date, time and place of the meeting.
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27.2 The notice shall include: (i) a list of the
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agenda items to be addressed at the | JM&  lgiddlie )l Sl Y
@2lgedt meeting; (ii) in respect of each agenda | (IS 13 La ) 5 L3I (Y) sglaia¥)
L item, an indication of whether a | f 4l PRI R B
p ’f~ i resolution is to be proposed for adoption | L s 4l cypni dlee (s ¢l )
or other voting action is to be taken; (iii) | N T O o I
a summary of each matter; and (iv) 5 (s = ™ e, \"“
Pg—iat 3l where practicable, any papers relevant to pald ( ),. :J dg M
' : rticul tters to b idered ap | 2279 S48 Sl & ‘L“"‘\”
S ) | particular matters to be considered a T Lo ).L.dl A
=) k such meeting shall be circulated prior to e D
035 Jlas¥fly ' the meeting, to the Directors. f‘.\‘“‘w
C ) 28. WAIVER OF NOTICE 5o Jal 08 YA
I/ &l A meeting of the Board shall, | < yay - 5 Y1 (ulaa E«_Lal;\ iay
notwithstanding that it has- been | | s 4ng g 59 sdic (e kil
Bl convened without notice or by less than | . ,, O o) Eya dgi Baa 4 bseall A g8
. fifteen (15) days' notice, be deemed to | iy 0 ol gume JS 33l y 13) Tiinia -
..\2.1.“ Blagl h'fwe been convened if each Di.recto'r',. or Opy pLEY! 18 sic olo A dic
et his alternate, shall have agreed in writing | ~; s i [ 5 el ik
¢ ) to the convening of such meeting L S 5 e
~without such notice or by such shorter
T " notice.

7]

29. QUORUM FOR BOARD MEETING

lae plaial WY gl Gladl)- Y4
50y

‘of the Board are . specified

29.1 The quorum require_menis for meetings

in the

Shareholders Agreement.

S Clall clllic Hays- L51-Y9
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30. RESOLUTIONS IN WRITING

T Ldaall allall Y

Except for Reserved Matters for Board

...of Directors, a resolution in writing
“executed by a majority of Directors for
- the time being entitléd. to receive notice

of a Board meeting and not being less
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than a quorum, is as valid and effective
for all purposes as a resolution passed at
a meeting of the Board. The resolution
in writing may consist of several

- documents in the -same form, each
executed by one or more of the
Directors. - The resolution in writing
need not be executed by an alternate
Director ifit is executed by his appointer
and a resolution executed by an alternate
‘Director need not be executed by his
appomter

(sl Clall e dbaeYl e
saaiall cul )il Gl 33l 5 Aagnaa
Ol Dy oMY pdae cleldal 8
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Onlgie JS @i oy aaly gasad (e
sidh Yy 1 g asly pae d8
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31. BUSINESS NOT ON AGENDA

dJ.\A s AAJ.uM )49 J.«;‘J\H
Jus

No resolutlon may be proposed to. the
Board at a meeting unless the matter is
on the agenda for that meeting or at least
two (2) appointed Directors (or the

alternate of such Directors) including at
least (1) Director appointed by RAIL
and one (1) Director appointed by DBI,
agree in writing that the resolution’ may
be proposed.
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32. POWERS OF COMMITTEES

Salll dlbada-tY

32.1 Subject to the, Reserved Matters for the
Board of Directors, the Board may
delegate.-any of its powers, authorities
and discretions (with power to

- “sub-delegate) to a committee consisting
“of one or more persons (whether a
‘ member or members of'the Board or not)
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as it thinks fit. Ladla
G2l sadt |
e 322 The Board may retain or exclude its | dujlas (g8 4iny cliaadll walaall 5 g Y-YY
aYy /] right to exercise the ‘delegated powers, | Lgaia Gl bl S cladall
- authorities or discretions collaterally | J diall ao cus Sl G iall
roaas with the comnll(itte:l. Tl;e Board may; at | o) A F LS @lly e Joall
® §mtdd any time revoke the delegation or alter
; : anz' terms :and econdi?if)nf (t)r0 dischif e Lol s ol By d‘ o vl
Iy ( ) | i o .@ﬁj‘@smﬂ‘&ﬁe&\“;
. the comrmtt,e}a. in whole or in part. el b ;\ PRI
@3y Jlaast¥ly Where a provision of the Articles refers ?‘ | » ¢ \ S
=) Juan il . “to the exercise of a power, authority or | ¢ ial A pdadl G ) e
.- ) discretion by the Board (including, Al J‘ cidaludl J‘ ""L“)L"“n
VEs without limitation, the-power to pay fees, | J&al! s oo @b i L) “-‘Jm-‘“
/] Eul remuneration, additional remuneration, | psull @3 dada paall ¥
e expenses  and pensions and . other | il ddlayl. =Yy oYy
S benefits) and that power, authority or fis (oA o s cliladly
) discretion . has been delegated by the | o3 glalll _\,.\ ey alaall
Adat! ol B}?aﬁ'd to a committee, the prows1;)1n il RXERM( S clasal
shall be construed as. permitting the
( ) exercise of the power, authority or t:ijr”u dl o gSalid }m
Ll ~discretion by the committee. "
TP |

32.3 The Board'shall establish a Tendering
and Auction Committee (TAC) that is
charged with tendering and procurement
matters relating to the Company. Subject
to any restictions in the Shareholders’
Agreement and the Reserved Matters,

Tl JSEn oyl odae asm¥-TY
(TAC) iupdly  clailidl
cladlidly daladl et Adsd
o\.c\_)ncn -\SJMJLIM\.;.“ .\JJ;.\.“J
Onadbluall Ag & 2y 358 A

‘the Board shall determine the Lfd“;f‘“ ”M ‘&M‘, Jy\j"’
composition, procedures, scope of &’LLU el aly i _“5“‘”
operation- and financial ~parameters Ul gl C"L;'L"'“ f"’""“’*’
relating to the TAC. il sally d“?gu“.“ Anly dasiall
S (TAC)
33.BOARD MINUTES -
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33.1: The Board shall> cé;;lse accurate and
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complete minutes of all resolutions and | wlel jaly <l 3 gand S5 4
@algadt proceedings of Board meetings and | ;o elaudy 3 )hY) Gdae Cileladal
i those attending such meetings to be kept | ali: Jaw & wilelia¥l gy
pY¥r /] in a special register' by the Company SN 5 S 8 (e g Bl Sy
. Secretary.  Such -register shall be | |- ag‘:)“ fndl 3,1 i ‘,ﬁ;
reviewed for accuracy and completeness C N el i . t
LS) 4l <l Jaall
ol by the relevant department (as evidenced » ) E\Sjﬂ?-'ﬂij;» . "
Ly € 1 by the 51gnature of the Company ( ] e
Jw ( ) N Secretary)
L™ Ly
@Jg I 33.2 Directors dissenting from resolutions | galaall elacl cilal yiel diaad ALY-YY
. ) ‘decided by the Board shall, upon their | il Dl e gl g (-A ol
o) ot . written request, have their disagreements | ally . yamaa & galaall . s
VAR I recorded in the minutes of the relevant | gy y19 abba & gl glaay)
meeting. pall ety Jia ol e ely
"“z"'" 3l 33.3 Board Minutes shall be signed byvthe Ol Blayl Gdaa el Lac] @ VY'Y
‘members of the Board present at the | .- Laiayl 55 .
£ o ) e g
_ mecting. &L;:\;w
Oli8 el 34. APPOINTMENT OF CHAIRMAN

il il g a1 Gagali-Y
AND VICE CHAIRMAN nE A :

34.1 The ‘Fohnders shall nominate a

chairman and vice - chairman for the
Board who shall be elected by the Board
Directors. The chairman shall be from
" the Board members nominated by RAIL
(the “Chairman”). The vice chairman
shall be. fron the Board members
nominated : by DBI (the “Vice
Chairman™), e

d 34 2 The Chairman and the Vice Chairman

a_ﬁ.\Y\ unl;a L)""""J UL“‘“'}‘“ C":'-)"\ _Y¢
L)“'\A“h G‘.AAG‘ (a)h u‘ ‘5.\0 64.1.\\_33
o) 058 ol sy leglaul
Ol a1 e slac w_wxul\
o)) N ASHE s
On omill Qb (0 5S) Lad o palanall
‘:g-\w’ i) wé“ '5_)\)\']\‘( plsa eliac|

("o ") DBI 4S54

. (Gf any) shall remain, in office for a
renewable period of three (3) years (and
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any Director appointed to fill a vacancy
on the Board created by the death,
resignation or removal of a Director who
was the Chairman or Vice Chairman

- shall also serve in that capacity for the
balance of that term).

Algia) _,‘ uyunc.lﬂ\)y.uh e Jd
w&auu\Sg.\“yaﬂ\df J‘
e il il 5 padaall ad)
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343 Unless otherwise approved by the
Founders, ‘no person may become a
Chairman’ or Vice Chairman of the
~ Company if by doing'so he shall become
a Chairman or Vice Chairman in more
than three (3) companies (excluding
Affiliates) having principal places of
business in the State of Qatar .
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35. ROLE OF:  CHAIRMAN ANDr VICE
CHAIRMAN

Gl el g Gai I e

The Chairman shall represent the
..Company toward Third Parties, and his
" signature shall be regarded by Third
Parties as _ indicating approval by the
Board of:any transaction to which it
relates provided such approval has been
obtained in accordance with = the
requirements under ' the Shareholders'
Agreement and/or the Reserved Matters.
"The Vice Chairman (if any) shall
substitute for the Chairman in his
absence. The Chairman, or in. his
absence theVice Chairman (if any), or
in the absence of both of them any other
Director appointed by the Directors to
.. serve as Chairman; shall act as the
: .Chairman of meetingé of the Board and
. of the General Assembly (unless another
Chairman of General Assembly
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Company’s Auditors for its first Financial L osealudll  jlhal ) S Al
@219 Year; that any related party transactions are | e Lo oy dasije <l LY Elas
L notified to and considered by the | o JS guai dggde gl (pealisdll
p\‘n / / Shareholders for approval;. and that the Gl oup M Gty gl ul 5 1
appointment of the CEO, deputy CEO, COO, oy G LMy 1 sl ol
CFO and CBDO (as defined in Article 36) is (P 5oLl uS) (J-Ac\ﬂ ,La
P o—uydl made in terms of the Shareholders' “"a‘\‘““)u A e
LT Yool
03 Jhastfly 42. PLACE AND PROCEEDINGS OF | inaa)) cloldal 3ie oSy cilslsal-¢ Y |
T B8 GENERAL ASSEMBLY MEETINGS W A3 gl
€. ) ‘ ' R
SEL All meetings of the General Assembly | 4 sasl) dpaall Cileladal e.a; .\“u:\
VAR 3] shall be held in Doha, Qatar unless all | J< Lo ks Ay dapdll b
&ainy 3
Shareholders are present or- have | Wic o GUS g uw\-m“.
PP : otherwise agreed it in writing to be held ; A iy
: elsewhere. )
dall sel
The Chairman, or in his absence, his | atiy e o J,_,}“ lae cyuibising) s
¢ ) ‘representative shall preside as Chairman Lmaall Gleldal dudiy Mlvé “la
e ~-of the General Assembly. The Chairman L SR
T " may, with the consent or at the request “'h L:.Al el :df 4 ‘.4.{::;-.\
of all Shareholders present or .duly ﬁ g ol P ‘J \j
represented, . adjourn a  General Enh 5 peliay “Ga- gl Opea
Assembly: from time to time, provided AY O 0s Degeddl Lpanll s
that no issue shall be considered at the | «* gl q" Sl & \1‘ Q'i)“
continued General Assembly other than | <3y Al Zgageall-
L7 the issues left unfinished at the General | dzaally L Cudl el )} o (_,.J! D y\Jl
(CE=TA ] '

. Assembly which was adjourned. Notices
shall not be necessary for any adjourned
General Assembly, unless it is adjourned
for more than thlrty (30) days.
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43. NOTICE OF GENERAL ASSEMBLY
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g 43.1 Assembly by l}qagd
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Any General Assembly, both
Annual and Extraordinary shall be
convened by a notice from (and
shall be chaired: by) the Chairman
or, in his absence, the Vice
Chairman or such other Director
as may have been authorised to do
so by the Chairman. Such notice
shall:  be distributed : ‘to
Shareholders and the Ass'embly
shall be held not less than thirty
(30) days (excluding the date of
posting) after -posting or such
shorter period as the Shareholders
may. unanimously consent. to in
wrmng
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43.2 Notlce Contents

seeall clygina Y_£F

The 'notice shall contam (i) the
time, date and place of the
meeting; (i) a notice to
Shareholders  that they = may
appoint a proxy to attend on-their
behalf; (iii) a list of the agenda
jtems to be addressed at the
meeting and, where appropriate, a
reasonable explanation of such
items; (iv) in respect of each
agenda item, an indication of
whether a Resolution is to. be
proposed for adoption or other
voting action is to be taken; and
(v) notification of the record date
of shares for voting.

L Gl sgedl Jaili o) sl
a3y 5y plaiayl dela (V) 1
Oseabuaall a3} (Y) adSay
sy Sy ‘se..u.a-i Al
agy Al (V) taeie Al
ok il S dye
e sl i gyl pladal
ady Lad (1) fUulie &y &
Wlee W Jgan 350 (e A JS°
vase Al ) Lyl [
RECTIA R S, | A S N
%) );] gé:"l}“:’ ;J);\ LS‘
d.\a.uu c.l__)\.u _)LL;\ (°) ¢dade
@ Gall Leaaad S,_.n *...\1\

44.
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ASSEMBLY

44.1 Assembly by Shareholders

. Oahlusall cillay pladal V- £ €

A Shareholder -'or Shareholders
together holding ten percent (10%)
or more of the Shares may from
time: to_time require by notice in
writing to the Chairman and each
other  Shareholder, that an
Extraordinary General Assembly
be convened by the Board in
accordance with the provisions of
these Articles. Such notice shall
includg_a the notice contents laid out
in.Article 43.2. Such meeting shall
be convened for a date not:less
than thirty (30) days after the date
on which such notice is given or
such' shorter périod as may be
approved by - the unanimous
consent of the Shareholders.
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44.2 ASSEMBLY BY AUDITORS

Cililaaadl g.‘é.u' EL.:H Y-t t

The Company shall convene an
Extraordinary General Assembly
in accordance with the provisions
of Article 43 if'so requested by the
Auditors
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45. QUORUM FOR GENERAL
ASSEMBLY - ‘OR EXTRAORDINARY
GENERAL ASSEMBLY

Tl Tl e@l oladl -t
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The quorum for a General Assembly or
 Extraordinary General: Assembly shall
be two Shareholders (one representative
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from each of the Founders) present in
@B2lgadt person of duly represented by simple
n Y proxies or  representatives duly
pYr [/ authorized by way of power of attorney
. on the basis set out in the Shareholders’
Agreement.
po—ud
) ¢ i .
gt ) For the purposes of these Articles-and
pl_,dlmh'h . subject to the Company Law, the
. ) Shareholders may meet together either in
'/" | ki person or by telef)hone, radio, video
= conference :. television  or similar
ade » commumcatxon equipment or any. other
'_-_!?f-"ab.s‘ . form of audio or audno—vxsual
¢ ) instantaneous communication by which
all Shareholders participating in which
LAYy

meeting are able to hear and be heard by,
or otherw1se communicate with all other
Shareholders participating in* * the

meeting for the dispatch of business, and

> ‘ may adjourn or otherwise regulate their

meetings as they think fit, the quorum
for any such meeting shall be as set out

herein (and always being the same as the

quorum required for a meeting of the
) .Genelal Assembly
* Shareholders' Agreement). A Resolution

under the
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Alternatively, Shareholders’ Resolutions
may be passed without the meeting of
the Shareholders and in such case the
Chairman shall send a registered letter to

.every Shareholder . containing the

proposed Resolutions so that such
Shareholder, may vote on the same in
writing.
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o ' ) - and shall be deemed to have been held at
L the registered office -of the Company, AS‘)“J e gl iy tL..u.‘)il
/! &Jm unless otherwise agreed, and all LS s 2 e G VL d"‘““
st Shareholders participating at the meéeting osllly Uil 4‘7“‘ wal Y ey
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46. RIGHT TO ATTEND AND VOTE
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- Except as otherwxse prowded in these
: Articles each Shareholder present in

person or duly represented by proxy,
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or Extraordinary General Assembly, and
the person so authorized shall be entitled
to exercise the same power on behalf of
the Shareholder he represents, as that

. Shareholder could itself exercise.
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50. RESOLUTIONS BINDING

&l el dsal -0

Ao

it Byl

T YO

The Board shéll cause minutes to be kept
of all Resolutions and proceedings of the

_General Assembly and the Extraordinary

General Assembly, which shall be
recorded in a special- register kept for
this purpose and which will be signed by
all Shareholders’ representatives
attending at’that meeting. Such mirtes,
insofar as.they relate to any matter in
respect of which a Shareholder is
entitled to participate and vote, shall be
issued and certified as true copies by the

-Chairman and made available to each
" Shareholder. A Resolution of a General

Assembly .or Extraordinary General
Assembly passed in accordance with the
terms of: the Shareholders Agreement
and these Articles shall be binding on all
Shareholders, including those who did
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not vote in favour of such Resolution. )‘-’d Vel
CHAPTER FIVE oaldll da.aﬂ\
AUDITING il B 5
51. AUDITORS T clluall g88aa.0

" The Auditors, who shall be a reputable
- internationally recogmzed firm of
" independent accountants registered to do

business in the state of Qatar, shall be
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recommended by the Board and
appointed annually for a term of one (1)
year by the General Assembly. The
Auditors shall apply the Applicable

- Accounting Standards (as defined in the

Shareholders' Agreement) in general and
the provisions of these Articles and. the
Shareholders' Agreement in pamcular
The Audltors shall have full access to
the Company's books and records. The
auditors shall provide the Company and

“the Shareholders with a report on the

Company's accounts -within three (3)
months after the end of each Year. The
auditors shall attend the Annual General
Assembly - and give their report; in
relation to. the accounts of the Company
laid before such Annual Gereral
Assembly. .
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52.. FINANCIAL YEAR

Al dinall 0 ¥

The Company's first financial year shall
commence .on the date of. its
establishinent and shall end " on
December 31 of the same year.
Thereafter, the financial year shall
commence on January 1 and end on

.December 31 of each year (“Financial

Year”).
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CHAPTER SIX
FINANCE OF THE COMPANY
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48, Agdlall 3y galt

53. BOOKS OF ACCOUNT

ul.l\.ua.“ Slda_ey

The Board shall cause to be kept and
" maintained proper books of account and

records which shall be prepared in Qatari
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Riyals and shall give a true and fair view
of the Companys affairs and
transactions.
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54. ACCESS TO BOOKS'OF ACCOUNT

cilluall jildy o eMayl-o ¢
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The books . of account of the Company
shall be kept at its head office. Subject to
any confidentiality and _other
restrictions, the Shareholders and their

- respective auditors and the Directors

shall have full access to such books of
account and to all’ records of the
Company at all reasonable times;
provided,.- -however, that prior - to
undertaking any review of ~the
Company's ° books or records:: the
Shareholders shall first use their best
efforts to obtain the information sought
to be obtained from such review by

making inquiry to the auditors referred

to in Article 51.
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55. PRESENTATION OF ACCOUNTS
TO SHAREHOLDERS

bl Y] Glluall pii_o 0

Presentation of accounts to Shareholders

_shall be made in accordance with the
-provisions  of  the

Shareholders
Agreement. Subject to any
confidentiality. restrictions imposed by
the Board, such profit and loss accounts,
balance - sheets, accounts and reports
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shall be circulated to the Shareholders At Logpall Lnandl
* with the notice convening the Annual
. General Assembly. -
ohial__ a1 Y
-} e - = W
" -t
!
i =% -0
=¥ SN =Y

Yan



a YoV ) g ) [ wabad) aanll [ daa ) 32y sl

tir’é“’ff-!:‘/:c
[3

A S
e b b

Gt 31

o & oo -
G—=9-d) @wud
ISTRVAY. - .
. 56. COMPULSORY AND GIEaY1y gl hliaYI-e
Galged! DISCRETIONARY RESERVES
P Y-yj A Deductions  for  depreciation and | 5 Digiay)  clelaiinl - a5
allocation for reserves shall be | lag il \&, clbliaYl dlaaia
determined in accordance with the terms : s liaall A 850
pg—ur) of the Shareholders Agreement.
Jby € ) | [57. DISTRIBUTION OF PROFITS AND. . Al panadiy g -0V
dsJlagly | | ALLOCATION OF LOSSES :
(O ) The distribution and allocation of the | aS,all = gl pamaddy eSS
/ e Company’s profits and-losses shall be | pealudl Al JSaY Gy L B IvER
I &l determined in accordance with the terms : Tl
e of the Shareholders Agreement.
2o v . .
: 58. OTHER ACCOUNTING MATTERS T Al Aglaa 4 3al-0 A
zalt Bl : 5
« ) 58.1 Accounting Principles dialaall g3l V-0 A
o ‘The accounting principles to be adopted il Luladl gs3as DY) Galnapasy
DB pati by the Company shall be determined by | _. . N
1 - the Board and shall be consistent with G5 o e WS ‘§ﬂ| ks
the Applicable. Accounting Standards. (@ | 13n (i) Wig) Rilsdl yples
such term is ‘defined in the Shareholders Sl ) 4 i
Agreement) and internationally accepted | (Cpealusall 48U 3 3 dlaadll
accounting principles. © Uyidl el el
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All payments by the Shareholders to the
Company in respect of subscriptions for
Shares or any other payment shall be
made in Qatari Riyals. All dividends,
‘distributions of cash and other payments

ANl Ll TS () paaloadll Gy
G by sl sy
£ 55 ookl Jully o il

B ey Al gyl
and distributions to the Shareholders by :j; 2l ‘)é:’\_u : _9';“ :b’?AJj\
the Company, shall be made in Qatari ; = iL‘ﬂl
Riyals. s

CHAPTER SEVEN all Guailh
WINDING UP, LIQUIDATION AND kot g Lt o 38 A5

DISSOLUTION OF THE COMPANY

59. WINDING UP EVENTS

LA Ja aYa-o

If the Company loses half of its issued
share capital, the Board shall convene an
Extraordinary General Assembly to
decide whether to wind up the Company,
to reduce its share capital or to take any
other appropriate action. :

Say o) padadl Je sy b
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60.WINDING UP Al ga-
/ 60.1 The Company shall be wound up (ﬁg‘ Gigaa die AN da gty N2
upon the occurrence of any of the b
following events: A 5l
60.1.1 the expiry of the period fixed for | somdl 53l slghl 111

the duration  of the Company,
including any eéxtension approved
pursuant to the Law;
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@E2igedi ; ; . .
B resolution  recommending  the | AS,AN Jay 4 a
‘;"‘_' sy winding up of the Company and | J, Sl plaayly sl sl
f‘._ the unanimous adoptlon of such | .| b 33 )il 1
resolution by a- Resolution of an i y;“ el cielaal
g1 Extraordmary Gc?neral Assembly e iy el y dgelall e
] . in accordance with the Reserved ¢ ranbonall s sindl
Iy ( ¥ .k Matters for Shareholders; or 3 fopedbustians
By dlasly
i v ) 60.1.3 the issue of a court order d&-lg?-ll.nd el jgda YoV
B ) dissolving the Company. : A< ,al
AN T -
T 60.2 Any Resolution of an Extraordinary | dmesll o soba 18 of 2aay Y210
. 4 General Assembly to wind up. the | A< il o Lpalalt e d3a saall
it Byl Company shall appoir}t gnd define | Lg i< Ll (han Cladla
_ the powers of the liquidator and Aghall 45yl daage
) - specify the manner of liquidation.
— 61.. AUTHORITY OF GENERAL FIPRTE PR TXI oW
OLZ8,ell | ASSEMBLY TO CONTINUE
The authonty of the General Assembly da ol dagendl Amaall dla et
shall remain’ until the Company is CASLAl
dissolved.
CHAPTER EIGHT Esalil) Sl
MISCELLANEOUS PROVISIONS i Jﬁ.« ?‘i“
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languages and shall be determined
to have been properly given. or
made if (a) personally handed to
an authorized representative of the
person to whom given, (b) sent by
express courier, (c) sent by
postage prepaid, registered (return
receipt requested) mail (airmail if
international), or (d) transmitted
by facsimile with confirmation of
receipt; in each case to a person at
its address for service as it may
have notified to*the Company,
such addresses in-the case of RAIL
and DBI being as follows:

2\¢ [/
" During such time as the Shareholders | Jaadl g (s ym Al 58l JMa
@2lsedt Agreement is in effect, these Articles | 1 Jaad (S omaaliaal ddlady
at may only be amended from time to time | (s 5 ki Ll _AY ol e bl
f"f?; i in accordance with ‘the Shareholders | zp g dl a1y cpenlusall Elisy
- Agreement and the Réserved Matters for | d'}\” o0 by i G gantaall
Shareholders. At such other times, these S LL..J\ I da-\u i
pro—upt Articles may be amended from time to SR Rl Lo R :
Jlas ( y | time upon: approval by the Gener_a g o ol ST ia oy dliad
E Assembly and may also be amended | "= = &= I8 O3 O« TR
@3 Jhas¥ly from time to time upon recommendation | -&eseall Lmendl il 5a 53 laY Gidae
R by the Board and ‘approval of the
. ) General Assembly.
/' / &= [63 NOTICES Gl EayIY
NS 63.1 Form Tyl vy
‘_'9:‘?{""‘3‘)3‘ Unless expressly stated othemﬁse, dal pa @l TR B
( ) all  notices "~ and other | cul,UaiYl  anen _).\q.-..»?
- communications given or made | J 3 Ll 5 il el laiYlg:
under these Articles shall be in | 3y Alaill 138 Cun gy Abua )‘“;
S8 o writing in the English and Arabic
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"DBI A4S,y dall 48,4
@2lgedt
. Ifto RAIL LJ.\‘)NAS')A:JNMfU‘SL\!
pYe Qatar Railways Company 4 ylasl) pyaall I AS LG
P.O. Box 23175 YTIYe 3 (3 stlea
po—dl Doha, QATAR L3 oyl
‘JL_”,J'( ) Fax: +974 44974310 £EAVEYY v AVE+ - uSUll
) Jlas¥ly Attention: Mohammed Bin Ali Al | e ¢ dasa / / audl (Alic
- ) Hedfa Al Adhba Aaal daagh”
7 ey Ifto DBL: “DBI 48 il St ya SR
DB International GmbH DB International GmbH
ads Potsdamer Platz 10 Potsdamer Platz 10
Zat Byl 10785 Berlin, GERMANY 10785 Berlm? GERMANY
¢ ) Fax: +49-30.297.699.09 +49-30.297.699.09: 841
_ Attention: Mr Martin Bay b ke / apuall Al
~ - : KRR T
S5, o1 63.2 Effecpveness Al

W

Notices * and other communications
given in accordance with Article 63.1
shall be effective (a) on receipt by the
addressee if personally delivered or
transmitted by mail, and (b) on
transmission to “the addressee if
transmitted by facsimile (with the
correct cenfirmation) during normal
business .hours at the place of the
addressee; or, if so transmitted outside
such hours, at the opening of business
on the next business day at such place.
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MR. Meshin Hussain Al Moraqab by virtue of , 3 ; adl
a Power of Attorney no. 4557 df st s o) 0o ¢ °/° v;.SJ
Authorised Signato: 2 4 ;
gnatoly &l a giall
Signed for and on behalf of: . .
10e Al auly ol
atar Rail Compan . ' 1
Qatar Railways Company A kil apaall Al 48,4
. J —
Martin Bay b ik
Chairman of the Management Board and CEO s uiiil) Gyasi 1 3 1Y Galaa sl
Signed for and on behalf of: 10 Al g auly a8y
DB International GmbH DB International GmbH
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@2lgatl Assembly). The Chairman, Vice
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p¥y [/ Director shall be bound to and shall act (\.«..\h:\.ua\ anaid 58l sty las
LR -.in accordance with. the relevant
provisions of the Shareholders | (3> () 48Uy il (e J N a3l
gt )31 Agreement, these Articles, the Reserved findl oe- .
Jlws € y | Matters and with all resolutions of the psaly ‘ o doy e Sy
= Board. sl Al ey Gaealiall Al
s Jhims¥ly ladl Gl dS Agiaa
. ) ‘ Le_...uu.\:,u)mﬂu,
/] &l 36. OFFICERS O slgsaal T
Ade - The Company shall have a chief executlve GWET ) XSJJ.M e oS
oY Bl officer (“CEO”) a chief operating officer (“CO0”) Lo past 5 (“CEO”)
C ) (“CO0”), a chlef ﬁnancxa_1'~ofﬁcer (“CFO”) o)y (“CFO™) e u*.-}-‘ 3
i an.d, chief business development officer Sy (“CBDO”) W N ki
T (“CBDO”) cpllectively referred to as the Wil 5 ey e.....l.- aedl

“Executive Ma:ii'a’gement” or individually as
“Manager”. - During such time a'_s: the
Shareholders Agreement- remains in effect,
the powers and duties of the Executive
Management and/or a Mahager and the terms
for his or removal -~ and

forth in - the

‘her _selection,
replacement:-,'sh.all be set
Shareholderé" Aéreement Also, durmg such
time: ‘period, the appomtment of other officers

or- Managers and their powers and duties and
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the terms for their selection, removal and
replacement will be in accordance with the

terms of the Shareholders' Agreement. RAIL

shall also nominate a deﬁﬁiy chief executive
officer (“Deputy CEO”).

pdiey pallil dagyhy eSaly
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37. REMUNE.RATION OF DIRECTOhS

slacy) slilga vy |

371 The remuneration of Directors (and
their alternates or proxies, as applicable)
shall be determined by the Shareholders

in terms of the Reserved Matters for
Shareholders. Any remuneration:* so
authorized shall be provided by, the
Company equally to each of* the
Directors. The Directors shall be
reimbursed for any travel and
..accommodation costs reasonably

- incurred in attending Board (or other)
meetings.
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38. DIRECTOR

_ FILING
REQUIREMENT 3

sLaEV) il Ja g 4= Y A

The Board shall approve and file with

_the Ministry a yearly list of Directors
and Chairman including names and
nationalities of such Directors.

LI e 3nadly 5,1ay 1 ek o
Ay 5oLY) pdaa lacY 4y il
ol Gaally @yl sl ey
pefauia y eliac Y1 eY3a clawd Aall

39. ANNUAL REPORT

s giaall 3N ¥

“The Executive :‘Ml'a’nagement shall
prepare the Company's annual report and
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provide a copy of such annual report to | J3a Cadlaadly 3 oY) (alad 4t
@215l the Board and Shareholders within two | (3 s Al 4w JS U Oa e
L (2) months of the end of each Financial | ; e It e gl ) 138 (e b E
pY¥e - /] Year. A copy of such:annual report shall | 3,, _,;u.“ i sl glaaad
. be included with the motice of Anmual | .y 1 abadl S 2
General Assembly sent to Shareholders B S LS o ‘);i
ot under Article 44. :
o C ) CHAPTER FOUR ol dadl
oy Jlan¥ly |
i  THE GENERAL ASSEMBLY g0 gandl dgmanll
(G ) ' . a
: / i i 40. ANNUAL GENERAL ASSEMBLY dga gan)l Apmanll (5 siudlglaiaVl-€ o
b 40.1 A General :Assembly shall be convened | 3 5 Wgagae dgan gial et gl e V-£0 |
Sdo 4 by the Chairman and held at least once | il ,8) diull Y e saaly
o : every -year “(at a date and:itime | 4y, (odaadl Ladany Gl el
Waal! Bzl determined by the Board), no later than de JS e o TV am i
( ' March 31st of each- year (“Annual By (sl dga gasll dgedil)
: ) General Assembly”). The procedures to ‘:;d Gl eyl Gl Q‘u“
be followed for - convening and ll a‘ JSE .
Sz el conducting each Annual General s & el

Assembly shall be those set forth in the
Shareholders' Agreement for convening
and conducting a General Assembly.
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y 40.2 The Annual General Assembly shall:
_approve the CEO’s report
- activities of the Company and give the

on the

Executive Management discharge in
respect of :Jiabilities for the previous
year; approval the annual Auditor’s
report for the completed year; apptove
the Company’s profit and loss account

" and balance sheet ’ for the foregoing
. financial year; detetmine the dividend
* “distribution to the ‘Shareholders for the

@uuﬁimﬁlwlg,ﬁw €.

ua\a.“ ‘;.m.u“ ol i dlade
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completed year; appoint the Company’s
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Auditors for the current year and the
amount of their fees (in accordance with
the provision of the Shareholders'
Agreement); with :the unanimous

. approval of all Shareholders, consider
any other business which the
Shareholders deem appropriate, or._an
item which 1 is a Matter Reserved for the
Shareholders; and  consider and
determine ‘any other matters referred to
‘in the Shareholders Agreement for the
Annual General Assembly

f(oedlaall  dgll KAy )
slel e c&\aa\‘jh Crradlinall 48) gay g
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41. EXTRAORDINARY GENERAL
ASSEMBLY -

Tl o Toa gend) gmandl -6 )

All matters .to be referred to: “the
Shareholders for their approval other
than those considered. at the Annual
General Assembly shall be referred to an
- Extraordinary General Assembly. Within
" two (2) weeks from the establishment of
the Company (or as soon thereafter as
reasonably practicable) the Shareholders
shall convene the General Assembly of
the Company in accordance ' with
Company Law and these Articles and
they shall do all "things necessary
‘(including exercising-their voting rights
as Shareholders) to ensure the following:

that the SharehoIders appoint the Board and
nominate the Chalrman who shall be elected
by the Board. The Chairman shall bé from
the. Board members nominated by RAIL
while the Vice Chairman ‘shall be from the
Board members nominated by DBI; that the
Shareholders confirm the appointment of the
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MEMORANDUM OF ASSOCIATION VIV LR _
G2lgalt ' OF Gpi &kl yaall Sy ohi 45y
. QATAR RAILWAYS DEVELOPMENT (“QRDC”) _
£ ) (1] 99
p¥y . COMPANY Q.S.C. (“QRDC”) r
s A QATARI SHAREHOLDING duals 1 b Ladbua 48y
po—uylt COMPANY |
Jlw ( ) | S —
| Onthe[  ldayof [ ], 2010, this | «Y+\+ [ ] edoa] ]‘.,mqu:z'
pIJJLn:Nh : Memorandum of Association has been 1O JSUE g0 1 WLM die j A
o ) executed by and between: - I
I 1 gl 1. Qatar Railways Company (“RAIL”)' a |4 J‘*:““) w"-\!,-\ﬂ‘ o A4 N
Qatari shateholding company, - with 4"?"“‘ ‘S{)i“ﬂﬁd-.‘(&_jj'" P“‘f Q'\f h*f
a o commerclal reglstratlon number 44931 t"’"‘", "R ERT GRS ¢80 Lkl
. ¢ ki dayall (YYAVO G pa s Jawdl |-
et Bl having its reglstered address at P.O. Box ’
¢ A ) 23175 Doha, Qatar; )

= 2. DB International GmbH (“DBI”); a | (.34 DB Internationdf” GmbH .2
[ -3 JON {} company organized and existing under the | Lud L) jLiall) (hil .pl o JUgdli ) |
) laws of Getmany, with commercial | 2., daksia 4S 55 w3 <("DBI") pasy ‘A '

registration . number HRB 56655 District o o)) RER R R
Court of Berlin-Charlottenburg, having its . u-d PR 's' \HRB 5 6‘ 655 : L{Jl
: ““I"prineciple place of business at Bornitzstr. 73 — il el G abhe of ‘{J e
75 @65 Berlin. . o o el e gl ep gl

ey ’ : O YN0 VOLVY sy

And it has been agreed to as follows: teh b e U o5 KY)

. Atrticle (1) (V) Bl
Estabhshment “of a Qatari Shareholdmg O \'\Sf‘y Gy %y i-‘f‘-““ iS58 puuli |
Compyny in accordance  with the Y Yi M‘.'S\A(Q)L.!r’é; ;"-)‘T:l :;5;)““
Co nercial Compames Law No (5) of 2002 U"“ O (1A) Balell flSal ialiay 4320,
~ sty (38 pall b Ul ) Adla) e

as amended and in partlcular the provisions

hh w.h.au‘
of Article (68) thereof and the Articles of '
Sldal__at : Y
«{ \/t: - Q .
= =
=% .
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- \ v -




a YoV ) g ) [ wabad) aanll [ daa ) 32y sl

( ............................... )ﬁaJ@'ﬂ;ﬁJM .

\ /&g

ik
AAC oy Y

. 1r<-, :'.!-/:L

2 A r'/‘ ./t'

s b L
e—,a)-‘-" 5513}

G 9N @D

GBIt
208 [/
Galsat
r“}f:__/ /

pg—uydl
() |
b Jlastily
C

Association enclosed hereto.

Article (2)

(¥) 83wl

Name of the Company .shall be Qatar
Railways Development.C,Qmpany QSC, a
Qatari shareholding  company
(referred to hereinafter as the “Company”).

private

yall G ki 4,8 g AS,all al
Lals daabiae 3850 (g2 9 ¢(3.p.08) Akl

(RSN pudy (o L V) Ll 4 k8

" Article (3)

() Bkl R

Objects of the Company are to: engage in the
business of railway consultancy services,
including but not limited
. tendering,

to project
management, procurement,
d&sngn review and constriiction
supervision and to carry out activities Which
are incidental, ancillary, conducive or related
to such businesses. These activities may be
undertaken inside and outside of Qatar and in
conjunction, partnership, by contract or
affiliation with ’any other entity. In addition,
the Company  may undertake such other
activities as it deems beneficial to its
bpisiness from time to time including any
other business or activities that are ancillary
or complementary to the foregoing or as
otherwise detalled in the Articles of

design,
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D) " Article (4) () s
)l( " Company’s headﬁuaxters and legal | b il Lelaay 2,00 Gaill il 58
domicile shall be in thie city of Doha in the okd 7\[,-\: da il dygae
State of Qatar. ' e
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Article (5) (°) Balal !
@2lsedl The term of the Company shall be fifty (50) | &5 0= fag Gle (o) Opmas S Al 520
™ " / years commencing from the date of the | , dju i sy 0l 3 g G
P L .« . " . i . .
dQClSl(?n. pubhsliled in the Ofﬁc.lal Gazette g ("umL‘M ") Ll sl
authorising its incorporation  (the
RYS g “Incorporation Date”). Any extension to the | =™ A, Badd aa ol e iyl o |
gy ( ) | term of the Company shall be approved by a Al ey i) daegenll Apandl e _} b
e : Resolution passed at a General Assembly in ‘_,...L..\}f
“3"" 7L accordance with the Articles of Association.
A ) '
7y ey Articlé (6) Q) e
6.1 The initial share capital of the Company 45)_....\1 T, d\—nl\ u«-b dog gl V-1
o is Twenty One Million Qatari “Riyals | d— Os—da. e ) ‘-‘3‘_, =
o (QAR 21,000,000), divided intG Ten | dads ¢(3.» 21,000,000) cs—b8
'r‘g-‘;-‘f""‘i" Thousand (10,000) ordinary shares of a | 3= e (10 000) u\ﬂ fple o
( ) nominal value of Two Thousand One ' f‘ ey
. Hundred Qatari Riyals (QAR 2,100) mdﬂ G2, IQG) s ks
R TYOR | each.

=

&

6.2 The Founders whose names are set out
below  (the ‘have
subscribed a total of ten thousand

“Founders”)

7. ~~ (10,000) shares in.the share capital of

the Company, for an aggregate
nominal value of Qatari Riyals twenty

il Laaglowl Al luayall Q& Y-
Ac gaza La uLuS‘g\.. ("um 3all")
o) b pe—s (10,000) E¥H-5 ke
Alaa) et Ay Syl Jle
UJ—-‘L Oi—ae g aly Lasd
(G.0 21,000,000) k8 U

million " Qatari  Riyals  (QAR S e )y Ge %V JisS
21,000,000), equivalent to 100% of the NS it o B g ¢ Y1
initial share capital of the Company,
‘which have been-aili_)cated as follows:
oldal_adi c.ab__mn
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deemed
appropriate by the Ministry of Business and
Trade to this Memorandum of Association or
the Articles of Association of the Company
and to have the same- authenticated at the
Department of Real Estate Registration and
Authentication at the Ministry of Justice, and
resubmitting the same to the Ministry of
Business and Trade for issuance of the
incorporation resolution and to complete the
establishment process. . -

documents and/or amendments

Lo bladlly JleeYl 3 )5 Wl 5 <y
AOAN byt Akl S il S
@l gy Jiatll pud B Legtiist
Wy catiadl i Balely Jadl 55
Sl s 5 adly Qa1 5515
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Article (8)

" sl

The Articles’ 6f Association encloséd ‘erein
are supplementary to and an integral. part of
this Memorandum. For the avoidance of
doubt, capitalized terms in ‘this Memorandum
shall -have the same meaning attributed to
them in the Articles of Association.

fe o o _liiely 4S80 ol pllaill 4k 385
MA‘)&Y‘;);J\&WU‘MM
Jixy 32234l Cilallhiadl oS5 cslall 5\
AR 3 ) Bl L aall Gl
: g

. ¥ Article (9)

(4) 33l

This MEMORANDUM OF ASSOCIATION
is written in Arabic and English in five (5)
originals. Each Founder shall have one
//E:Zal copy, one origir’ial will be deposited
th the Mmlstry of Business and Trade, one
original copy. to be deposited thh the
Ministry of Justice, and one original copy
| shall be retained at the Company's Head
Office,)In the case of any difference between

the Arabic and the English versions, the
Arabic version shall prevail.
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Nation . of Nominal Value Apau) Aagdl) s a0
@‘s._’-é-" Name .val?ty gloares ° (Q}\R;l (3.9) f"“'m Luaiall ng .
. 1 RAIL | Qatar 5,100 10,710,000 10,710,000 5,100 S a0
¢ f’ o 2 | DBI c;:‘;“ 4_,‘9_06 10,290,000 10290,000 | 4,900 L DBI | ¥
| : = I =
PHJJ 63 The Founders have paid 100% of the | 4xeuY! daill (e %) ¢ 0 Oluagall ady ¥ud
v : P , & .
Jay ( ). | nominal value of the prescribed shares | ol &,.a0 &l sal Ly aiisall (.HS\J
— i with Mcziis;af hAL Rayan Bgné( ﬁs ¢ laill g Jlaeiyh 2 3 3 Seall i
e, = | , lft/piprove fth e ecmog '1I§su§ yht ; Os—tle Oa—die s 13aly ‘!.*{;’? Jalasi
) ) .Minister of Business and Trade, whic! (3.21,000,000) 5 e 3
L value is equivalent to twenty one il
/] Euk million  Qatari  Riyals (QAR |
21,000,000).
Sdec
L 6.4  This amount may not be w1thdrawn D18 o g N Q.\-\A\ 138 Qo s Y i '\
st 1Bl save by a resolution of the first Board | Guwli ¢Me] 22y 3,13 pulae J o e
( : ) of Directors after ' e'mnouncmg the & ol Jaud) 8 el 345 Ll
_ Company’s establishment and
registration in the Commercial
Db B et Register.
- Article (7) RULERE
The Founders signing hereto undertake to | sy asa)l s o ladgadl Glumsall agady
_ carry out the incorporation procedures, for 4.;;3 saall B Ol commlill cilel 52l
:;‘ﬁ purpose they haze thappgl?lted a o o) 2 gliae 1 (e ills
P commiittee comprising: 0 e following
QN' % embers: 5
1~ | 1 Mohammed Bin Ali Al Hedfa Al Adhba Ll ddagll e 03 desa )
. | 2 Martin Bay " $b iy
|3 _Dieter Hoffmann Orilad ga i ¥
4 Mehsin Al Moraqab - G yall Guaat
] . — e R TIG ETTT
to take the necessary légal actions and faiinall a8y Aa U AakgilEl Dol )
provide the  mecessary documentation | i/ cilaiiuay cililla ol ey Jadyy a2
including ‘undertaking any  requests, :
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SIGNATURES

&l

SIGNED FOR AND ON BEHALF OF:
QATAR RAILWAYS COMPANY
Meshin Hussain Al Moraqgab by virtue of a
Power of Attorney no. 4557

Authorised Signatory

0o Akl g anly ad il
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SIGNED FOR AND ON BEHALF OF:

DB INTERNATIONAL GMBH
Martin Bay
Chairman of the Management Board and
CEO i
~—
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