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MEMORANDUM OF el Sie
@lgedt ASSOCIATION
p Y / / OF ls)& . .
. QDVP Q.5.C. (“QDVP”) $9 95 Ak 2 b g3 S
9t 31 ‘ . < ("f":" q‘ -
| A QATARI SHAREHOLDING Lad 4 kb b 48,4
Ji= ( ) COMPANY
) Jlas¥ly
" g ) On the [ Jdayof [ 1, 2010, 1aia uuliliaie o adyill us
L _ this Memorandum of Association has W PO | JPRPUR | | N
/] &k been executed by and between: L8 Yo ,'-.-‘. ..............
At HOHI
wi2al! Bag) QATARI DIAR  REAL iy hill jua 11AS, 2
( ) ESTATE INVESTMENT 4 5 b o el iU
COMPAP{Y Q.S.C. (“QD”); a is, b3 (" $i5")
YRR TYOR Qatari. shareholding cc?mpany, lelas i il 5«-—5 ylad
with commercial reglsu'atioxll‘ Ll sic s YAVYY o ol
number 29721, baving its > FI—
registered address at P.O. Box YYIVE @ pa damdd
23175 Doha, Qatar; ¢ sl da gl
VINCI. Park S.A., a company b4y} oul g —ddd Y
validly existing and incorporated. 3 a5 J< L4 o84S, S

under the laws of France, having

its registered office at 61 avenue
Jules Quentin, 92000 Nanterre,
France (hereinafter “VP”), duly
represented by Mr. [Gilles
GUILLOCHON or Stéphane DE
BARROS or Serge MOULENE
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or Yvonnick LEVACHE], duly
empowered by a proxy dated the
5th of July 2010 issued by Mr.
Denis GRAND, acting in his
capacity as Chairman of the
Board of Directors and Chief
Executive Officer.

And it has been agreed to as follows:
Article (1)
Establishment of a Qatari
Shareholding Company in accordance
with the Commercial Companies Law
No (5) of 2002 amended by Law No
(16) of 2006 and in particular the
provisions of Article (68) thereof and

the Articles of Association enclosed
hereto.

Article (2)

Name of the Company shall be QDVP

SOt pulia 3
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GAsIE Article (3) (™) 2
2V\¢ [/
SBlpalt The objects of the Company are (i) o s3eluwa (V) 1o 4S,A1 a2l
. assist QD, its Affiliates and its Third 1 4.0l S 2l g S S as %
pYe Parties, in the design, financing and/or L2l ji/J i gad g arans g_, Sl
construction, c’>r'a.cqu.151t10n, and/or (i) i iy s (Y) W ah i
to operate activities in the field of car- ., | . )
parking in the Territory, and (iii) to a2 "")ﬂ g (T
J= ( ) carry out activities which are J © o i (1)
d) Jlaa¥ls incidental, ancillary, conducive or J‘“"S” e el J‘ J“-”.)-‘
( ) related to such businesses In addition, s> «db I 4dLLYL 3 Shall
the Company may undertake such. (s AV ddaliYU agai ol 45,21
/] &Ll othe.r activit.ies as it ‘deen?s befleﬁcial PP Ji [!n.cy-;w yind g_’,j\
L to 1ts- busmess., dwer.mﬁcatlon or LAY iy e Lgra g )‘
expansion from time to time.
Ldatl 3yl
( ) Article (4) (%) dalall
P -1 YO { The Company’s headquarters and 5 gilall Ll e g 4S )30 Jhe UsS
legal domicile shall be in the city of YRR APN qji,,_,_ﬂ\ 1_,__,_;‘%,
Doha in the State of Qatar. '
Article (5) (®) 2aLall

The term of the Company shall be

twenty (20) years commencing from’

the date of the decision published in
the Official Gazette authorizing its
incorporation  (the  “Incorporation
Date™). Any extension to the term of
the Company shal be approved by a

Lale (Y ) Opde 4S50 Bae ()5S0
a2 A SIS g 5 e Tole ! ag
L,;.\]\ L am):d\ 4 5y
("WU\ c.:) ") Lg...u.ui.u D s
A< Al sael aaad Lf\ dadel ol
$ A eddel & B g

aaill  Caga Awges Amen
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Resolution passed at a General _g..uLuW
@215 Assembly in accordance with the
Articles of Association.
pYe /]
Article (6) (V) sl
g1t
Jtads ( ) 6.1  The initial share capital of the 4S il Jloa () aty V-1
03 Jlas¥ly Company is Two Million Qatari o e ] g1
( , Riyals (QAR  2,000,000), y (Y, et
divided into Two Thousand o < %
i) } asiie (& yiad
P A XY (2,000) ordinary shares of a ; ) :;
nominal value of One Thousand . "5_ Y "‘! j ( g _“)
Ao Qatari Riyals (QAR 1,000) ] C"‘l“m‘w
et sl each. SR, (0,00 )
s S
( ) e
S, 6.2 The Founders have subscribed e (jg—ssnipell i€l Y.
for a total of two thousand . Yo o Jl_aal
(2,000) shares 1n the share (Y,*+) 4l '¢“ J
capital of the C?mpany, for an J wb .
=" JP gggtregat; mljmm?! va;\l:ﬁu'c}f gl Ay 45 5l
- oo tt atari Riyals Two ifion 7~ T
/ (QAR 2,000,000), equivalent to w3 &1 A=l
e 100% of the total authorized J——=0(Y,***,++)
share capital of the Company, Jobmy t,s“ q;)—-léﬂ
/ which have been allocated as Jlaal e %)+ 4w
| = R . B N R
//Jy',_m?_uéw) follows: i<, . S o
Lo LS A ) 5
ol 3 RYIKV.Y A { = S U X\
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| Name | Nationality | No.  of | Nominsl e el [ 0 £ ] dpaiadl | ¥l
A2V¢ [/ Shares Value ! 1) H‘“y‘
(QAR) (g
@Bl5e! QD Qatar 1,020 T020,000 | V¥« e | V¥ i s
pYr [/ VP Franice 980 980,000 | %A v.s 1A Iy ::qs
6.3 The Founders have paid 100% 4wy jguwgall  ady Y.
K of the nominal value of the I ¥ d4aidll e %V«
Ji=b ( ) lr:;ets.crible;lg a;t;(ares with (ﬁat:r sl et i 1 agas
B Jleas¥ly ationa B ,‘as approved by 5 LS ikl i by
the decision issued by the ) p i ;
( ) .. ) R Jad O S el
Minister of Business and Trade, e <y
/] ek which value is equivalent to °*%*J °J% s d“‘:‘;_
Qatari Riyals Two Million ise G daill
ade (QAR 2,000,000). Ju (Y, 00,0 00)
el (139} e
( ) L - L
6.4 This amount may not be l3d Caaw jyai ¥ £.1
withdrawn save by a resolution &Ly o .
LGk el | y ution  l 58 o gas Y A duadl

of the first Board of Directors
after announcing the Company
establishment and registration
in the Commercial Register.

Article (7)

The  Founders signing  hereto
undértake  to  endeavor  the
incorporation procedures, for which
purpose they have appointed a

committee  eamprising of the

el 3 ay JgV 3oy
Lebimnad  AS ol up S
s adl Jadt (gl

)] dalall
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following members:

1. Mr. Mehsin Al Moragab

2. Mr. Richard BIRKS of
Eversheds as representative of
VP

to take the necessary legal actions and
provide the necessary documentation
including undertaking any requests,
documents  and/or  amendments
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 fo
the Ministry of Business and Trade for
issuance of the incorporation
resolution and to complete the
establishment process.

Article (8)

The Articles of Association enclosed
herein are supplementary to and an
integral part of this Memorandum. For
the avoidance of doubt, capitalized
terms in this Memorandum shall have
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. the same meaning attributed to them aldaill 8 Lglanall sinadl adl
3815t . . .
in the Articles of Association. . g...al.u‘y&
pYy /]
Article (9) (4) 3l
gt 1 |
Jis ( ) This MEMORANDUM OF 4.l iaa el Ade A0S Gl
ASSOCIATION is written in Arabic . iy 4y KV Al g4y jall
) Jlas¥ly and English in five (5) originals. Each 34 5 Lt 4l ol 5w (o)
( ) Foundc.er.shall .have one o_rllgmal-copy, iy y L <) .:\_s\J il o
| st one original will be deposited with the N .;_1.! Aol Lx__ﬂ
T Ministry of Business and Trade, one ,L; : 2 " ‘& -
e original copy to be deposited with the | gl piy b ls J d D)
Ministry of Justice, and one original bl s adiaaly R P —-
Adali Byl copy shall be retained at the Alealdi s llia¥laiygJaal
( ) Company's Head Office. In the case of 45 )il ot y 31 dall .8 a.;...al P
any difference between the Arabic and -, a3l 1y NG AY) Sl v,g
Y the ‘Enghsh verspns, the Arabic s e . AV - i
verston shall prevail. g el Al
P =T
e « .
//ue-u-m pid i
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SIGNATURES &l g3l
SIGNED FOR AND ON BEHALF e il dad

e

OF:

QATARI DIAR REAL ESTATE

INVESTMENT, COMPANY, Q.S.C
T
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d-"

s 44860 e Lol Ly
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SIGNED FOR AND ON BEHALF 06 bl 4ad
OF:
VINCI PARK, S.A. Al Gl d g i
N
Q l — Q - (I e —
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1.1

ARTICLES OF ASSOCIATION

OF

QDVP Q.S.C. (“QDVP”)

(“Company”)
CHAPTER ONE
DEFINITIONS

DEFINITIONS AND

INTERPRETATION

Definitions

In ‘the Memorandum of
Association and in these
Articles, the words and
phrases set forth below have
the meanings assigned to
them as follows:

“Affiliate”

(a) in relation to QD means -

(i) the Government and
any cotqpény (other
than QDVP) in which

QD, the Government or

M!a

’ /X
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a Government

Corporation now or

hereafter owns or

controls, directly or
indirectly, fifty percent
(50%) or more of the
shareholding entitled to
vote in the election of
Directors or, if there is
no such shareholding,
fifty percent (50%) or
more of the equity
share capital of such
successor company; or
(i) a
Corporation (so long as
QD

Government

Government

remains a

Corporation); and

in relation to VP,

parent,

(b)
means its
VINCI

S.A,

Concessions

and any
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company in which &g, Al J! e‘y\
G219t such parent or such ua)d ) SA
ave /) company (as the case ‘“dsil o-d (Adladl
may be) now or 5; da Lah jS
’LM ]S 3 4 -
PPN hereafter owns or {“H' o
trols,  directl Al b e
rois,
Iy ( ) controls irectly or | (%2 ) ¢
55 JLuag¥Ly indirectly more than ) Aaalasall Ay s
¢ ) fifty percent (50%) U g gl gl 3y
of the shareholding _L5aY Cus il
el .
/) = entitled to vote in the —daa L]
Ja 4 4 3 }
S election of Directors ‘FJ -’i 2 Y
oo " danlisall 430 S
T or, there 1S no suc . .
izt 3] ' _ D A PP SN
( ) shareholding more . (%5 +) |
than  fifty  percent .. Y| 3,3a sl
-1 YR | (50%) of the equity 4S 3l Jla gl 8
share capital of such 35Sl
company.
T Y] “Approved Projects” means  _ia3 "3aalaall g jdiall”
| those Business Opportunities, Sl ey :
. the pursuit of which has been = ¥ ) "’j’)‘:
’ approved by the Board. S a Logle 4381 5all
/ AS a3 )l alaa
//d-“&-ﬂ-“ i
/’/— “Articles of Association” 5,4l q_mLu‘:’l (.LBB!"
= 7 means these articles of
g ; ofal 2! = B pnda ¥
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association together with the
Memorandum of Association
of QDVP, as may be amended
from time to time.

“Article 68 Company”
means a “Qatari Shareholding
Company” or “QSC” (i.e. a
Qatar-based company
incorporated  pursuant to
Chapter V:  Shareholding
Companies of the Companies’
Law) incorporated under
article 68 of the Companies’
Law.

“Auditors” means the
Auditors of the Company duly
appointed from time to time.

“Board of Directors” or
“Board” means the Board of
Directors of the Company
duly appointed in accordance
with  these  Articles of
Association and the
Shareholders Agreement.

“Business” means the
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(o business to be undertaken by aS,.5 (18 ;e ladws Altns
2\¢ / / QDVP as set out in Article 5. " ww@@qjﬂs
B2lged! .0 palall
AN “Business Opportunity” a i il "Jeaadl a 8"
means = any business AR —d !
o g—us opportunity in the Territory 8 g Ay yhaill Ll asaas
identified by QD at its sole . -, i
Lo |
Jt=n € ) discretion or VP or found by b s ?‘ 'U':J ‘u‘j'*“‘
o3y Jlas¥ly QDVP itself that relates to the 335 J=8 e LHLIE) £y
( ) Business or is equivalent or B q"'“.) Lol (g3 (o4 (6
substantially similar to any. (s—S3 o} L S 5 21,
/] fenth activities or services to be' ida sl a__\‘y e, 3] dplia
carried on or performed by 3 e W 25 Gllaad o
DVP. i PV
Aiat! (3l yel
( ) “Business Plan” has the J_ ., "ol hhaia
meaning set out in Clause 3.3 '« w .y . 4
o 2p.un of  the Shareholder’s '.‘-’J N
Szt Agreement. Cpat Lusall 48051 (ye
“Chairman” has the meaning "3 oy} Qantae (juged )"
ascribed to it in Article 33.1. g-“—l TR
/,, y) LYY sl
/ “Company” means the i, 3 in5 "AS i
Article 68 Company . o J1 A 5 Y
/ established pursuant to the X 3 ‘“
- Gl pah provisions of these Articles of 233—53 al—Sal cia g
Association ~ and the gl Q__“Lm\j\ Akl
/;7 Companies’ Law. QEXTgR A
-ﬁ “Companies’ Law” means PRI SUATIOYY I
Sk . Y[RV A — Y JU X
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G eyl the State of Qatar’s Law No. (o) ady yhaid g gl s
¢ (5) of the Year 2002 on R 1
2V 1 Commercial Companies. eI - ¢
s | _@Jl.:;ﬂ\ &_'4\5).::]‘
(32 9.adt
pY /) “Company Secretary” ey "4S puddl 5 S
means - an individual , . y
e ) sl
R appointed by the Board to act d_ﬂ u—:‘ =
as secretary for the Company. Ja—ul 3 Yl e laa
J ) A8 5 s e
) Slas¥iy
( ) “lf)it;ectgr” glzanls a meml:_.eg. "3 lay) u..._h.. J_dac
oo 0o ¢ boar uly appoinica ] ‘ { i
/] el or elected in accordance with ® . u"ljj v
these Articles of Association.  °Jl-=83l J‘ Apial al 5l
NP \"‘ ill 3,9, i
it 53] AS 52l s
( )

“Distributable Cash Flow” 4_Lia}l 4_aiill Clads sl

TEETYOR] means the difference between ., [ . .
R Revenues (as defined in the L g il il g g gall

Shareholder’s - Agreement) 2 —aS) 3=l gall (p—
and Expenses (as defined in i_glal 8500 as

the Shareholder’s iy ladly (Cpea Y
Agreement). e
P = YN D A Bl dsaraa L4 LS)
I— (Cpadlasall
V “Extraordinary General & i_.4gaall A_pmanll”
Assembly” has. the meaning Ty .

/%3"” pad i ascribed to it in ‘Article 40.

—nall a3 "yal
€0 salall b g sasall

/—P “Financial Year” has the | _a5"d il 4di_udi”

N / meaning ascribed to it inl IR N ol
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Article 51. 0 aalall
28 [/ /
Galgett ;l;ounders” means QD and Ll ey 1 i gl
' O I FRPRAT PRI v
P Y, / / SN &lf"“"\'.es.j ‘).1:“.‘
“General Assembly” means ind "Agpe ganll dgianl)
Kol a meeting gf the Shareholdf?rs i) ealaadl g Ldial
Js ( ) convened in accordance with “U_
these Articles of Association e—adl b i agas
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defined matters which are
subject to unanimous consent
by the Shareholders, as set out
in Article 39.3.

“Secondment - Framework
Agreement” means the
agreement to be entered into
by and between the Company
and the Founders relating to
the secondment of employees
to the Company.

“Shareholder” means any
person whose name is listed
as a shareholder in the
Shareholders Register of the
Company.

“Shareholders Agreement”
means that certain agreement
by and between the Founders
dated .as of April 27th 2010,
and any duly executed
amendments thereto.

“Shareholders Register” has
the meaning ascribed to it In
Article 17.1.
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Company has been

established by the Founders
pursuant to the provisions of
these Articles of Association

and Companies’ law and in.
particular article 68 thereof.

The Shareholders Agreement
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Association set out the rules
and regulations applicable to
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Agreement and the duly A— ol b
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& The name  of the (o2 5= 528" s AS 00 A
2V¢8 [/ Company is “QDVP 4S8 )l asdi " (A Oh ¢(gd
Shigalt QS.C» and QDVP will Boalidl b g3 58
trade under the brand (= q‘ B "G-lﬂ‘y"_eu‘ Caad
pY 1 name  “MaWaKif’, or. &3 gAY el
such  other names as U—i s L gale L&Y
aandd agreed to by the et Losall
Jby ( ) Shareholders. R |
@) Slas¥l gpon the dtissolution of the (.. 9;31 €, 5 Ja o
ompany for any reason ; ¢ . . <
( ) whatsoever, all rights to the: d—’lfu (- ‘u”
/] Eul Company’s names shall be sl A—3l22all (35 Sall
transferred to QD. Sba N o Jhas, A
Ak . 1:3 ]_.“
SBalt fa 5l
( )5 OBJECTIVES OF THE i il ot 21 -0
COMPANY S
] I YO o
The objectives of the aaS, Al ol el )<
Company are (i) to assist QD, OB A, Bsaclsa (V)
its  Affili d ird 7 qeny.- » - .
e

financing and/or construction,
or acquisition of, and/or (ii) to
operate activities in the field

of car parking in the Territory,

and (1it) to carry out activities
which are incidental,
ancillary, conducive or related
to such businesses.
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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:.

-QD:
Shares (51%)

1,020 Ordinary

-VP: 980 Ordinary Shares;

(49%)

Changes to Share Capital

Share capital may be divided,
increased, reduced and/or
modified only in accordance
with the terms of these
Articles of Association and
the Shareholders Agreement.
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15.1

LIABILITY
SHAREHOLDERS

Shareholders shall be liable
for  unpaid  subscription
amounts (up to the nominal
valu¢ of each Share held by
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have such further liability as
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SHARE CERTIFICATES/
CONSTITUTIONAL
DOCUMENTS
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and without payment, to
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be issued under seal (either
affixed or printed) and shall
specify the class and number
of ‘Shares to which it relates,
the number and date of the
Decision  authorizing the
establishment -~ of the
Company, the amount of the
total issued Share Capital of
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place,: no person, whether
natural or artificial shall hold
or acquire Shares except in
accordance with the terms of
the Shareholders Agreement,
the Reserved ' Matters for
Shareholders  and  these
Articles of Association.

S G ¥ paal
badls OLS ¢ s (il
s Lylie) ol Lseyla
55 SR e
A8l Ja g g plSal iy T
Ldiaadl ety prealill
bl y et lsall Lgile

\/C"E;;’M
!’:‘- } '/L
DR P " )/L-:
(Bl gmtd | 3 3101
( ............................... )f"i)@-_.aﬁJ“?‘M P OJ &
GsdiE-l 17.2  The Shareholders’ Register 4_al< Opadlaall G s Y2V Y
2VE [ shall show all the transactions L sl ol
in Shares or temporary 5 ¢ Y v e ,
($21 5 certificates of Shares. S A58 pall kg Bl
AN 173  Title .in Sh hall be L, .4 i sl
: itle .in Shares shall be Ma Sl Jupiaay Y-V
transferred in accordance with | VY 25l i ALSal 2
Pyl Article 12, by making an “ . ¢ ] OJJ
Jiass ( ) entry to that effect in the s (8 Jinutll JBa
pd) Jlas¥ly Shareholders' Register on  (jly an i day (ped ol
> submission of a written . . :
\ .
( ) statemment of transfer from the u——-n d—"’d o= ‘-’"“Ln
I petis transferor, but the Company I —S (Jy—all
Ll may demand an official (G al i fthaias, Al
sie authentication of the ¢, 5 da o
instrument of assignment or | |y
Azt 313 official evidence of the M-l el D5y
( ) transferor’s and transferee’s Js—aally J sl 4 4\dll
legal capacities. 4
e WL YR : | |
18. RESTRICTIONS ON ‘..‘,....'\'1 S gl JAA
SHAREHOLDING ' 8
18.1 During such time as the 4__all Ohmsaa s YOVA
|Gl Shareholders Agreement is in ’

Sl et

PO X

N ke B

\Yo



V/ Qg hpmed
2 '/L
v ey )/o
ey A YKy
(coererorrecrccrareemamnscne ) 02y 3293 yuasna = Slig!
G291 muud
el AS Al bt
2\¢8 /) ‘
N 182 The Company shall not ¢l Ja 54S 00 5% Y.VA
G2lgat register any person as 2 f al_iedi ey jad
At [ Shareholder or approve any &_ué] Jugad ode (390 58
transfer of any Shares to any T
Sley adba pad gl !
person, unless such person § \ :
A g—ia 31 holds or acquires the Shares pé—3 JsS—all pad il
() in full accordance with this 5tall alSal 33y JalS JS
= Article 18, the Shareholders (jrealwudd) ddlisl 4 Y A
d) Jlas¥ly Agreement and the Reserved e & sl Yl
( ) Maﬁ¢§§ for Shareholders. Cpadlisal
/] &k - o
CHAPTER THREE CIBH Saadlt
sie MANAGEMENT OF THE 4S50 5 )
a3l COMPANY
( ) 19. POWERSOF THE BOARD 3 iy} Lalae ciliadua -4 9
3D pqd
o The Board of the Company 3 jlayi L lae Jooasiy
shall be responsible for the ., ;
- L g —sall
overall supervision, direction ] K4y _ )
and control of the day-to-day 4—>3 el y i
management of the Company 4« gl 3 jlaY1 A48} ya g
=21 by the CEO assisted by the g e 48 sl
/ | other "Officers and for the = o - s
— 1 - formulation of the policies to &' B3losat (g2l
//— be applied in the conduct of il _ubuidl dlae}y O pal
the business. The guidelines - b . -1
Vdﬁ ) ah i for operati’ons‘ gcl:f the Y L e \1:
A ) Company shall be approved i A ainy Jlae
/-‘7 by the Board. The Parties <l 2y sl

7 A acknowledge that the business 4, 2l Ja 25 4. alall
—ﬁ shall be conducted in
3 3 RV — -] PUNN =Y
. &)
e —{A ) C g A )
1’f\ \ - ‘b) ! . \
Ve é’ -8 -t
“‘ “L’, 5 /;
N .ou.,,_‘_,} - - -0
Nz

'\ Y9




AN

1\

power to fix the period of
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the terms of these Articles of
Association, and other than in
the event that the Director in
question has or is reasonably
to ‘have been
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nominated that Director. In
the event that one Sharehoider
reasonably suépects that a
Director appointed by the
other Shareholder has been
negligent or fraudulent, the
Non-Appointing Shareholder
shall be entitled to require the
other Shareholder to remove
the relevant Director from
office provided always that
the Non-Appointing
Shareholder shall provide to
the other Shareholder such
information and
documentation as it has in its
possession to illustrate why
the Non-Appointing
Shareholder reasonably
suspects that such Director
has . been negligent or
fraudulent and the other
Shareholder shall, if it 1s
reasonably satisfied, remove
the Director in question.
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25.

other
officer of the Company shall
be entitled to be indemnified

Each Director and

out of the assets of the
Company against all losses
and liabilities which he may
sustain  or the
execution of the duties of his
office or otherwise in relation
thereto, but in the limits set
forth in the Shareholders
Agreement and these Articles
of . Association, and no
Director or other officer of the
Company shall -be liable for
any loss, damage or
misfortune which may happen
to or: be incurred by the
Company in the execution of
the duties of his office or in
relation thereto save in all
cases for acts or omissions of
gross  negligence,  gross
mistake or malfeasance on the
part of any such person as
aforesaid. ;

incur in

BOARD DECISIONS

Each Director present in the
meeting in person or by proxy
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26.
26.1

shall have one vote. The
resolutions at any meeting of
the Board shall be adopted by
unanimous decision of all
Directors of the Board. For
the avoidance of doubt, the
Chairman shall not be entitled
to exercise any additional or
casting vote.

BOARD MEETINGS

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.
In case the next quarterly
meeting cannot safeguard a
sufficiently timely decision;
additional meetings may be
convened at the direction of
the Chairman or otherwise at
the request of any Director.
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26.3
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All Board meetings shall be
held in Doha, Qatar unless all
Directors (or their alternates)
are present or have otherwise
agreed in writing to it being
held elsewhere.

A Director or his alternate
Director may participate in a
meeting of the Board through
the medium of conference
telephone, video
teleconference, or
similar of
communication equipment if
all persons participating in the
meeting are able to hear and
speak to  each  other
throughout the meeting. A
person participating in this
way is deemed to be present
in person at the'meeting and is

radio
form
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Within thirty (30) days from
the Incorporation Date, a first
Board meeting shall be held
address the following
ISSues;

to

Appointment of the CEO;
appointment of the DCEO,
COO and CFO; appointment
of Auditors; appointment of
Company Secretary;
validation of incorporation
steps, costs and expenses;
authorization of the
Secondment Framework
Agreement and Technical
Services Agreement, and
ratification of these Articles
of - Association and any
contracts previously entered
into on Dbehalf of the
Company.

NOTICE OF MEETINGS

All meetings of the Board
(including those for which
a provisionél,' date may
have been agreed) shall be
convened by a notice from
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27.2

absence, any two Directors
or such other Director as is
duly authonised by the
Chairman. The Chairman
shall. further convene a
meeting by notice upon
request by any two or more
Directors. Any notice shall
be given by facsimile,
telex, first class post to
every  Director at  his
relevant address for service
in the Company records,
not less than seven (7)
days. prior to the proposed
date of such meeting,
stating the date, time and
place of the meeting.

The notice shall include: (i) a
list of the agenda items to be
addressed at the meeting; (ii)
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; (iii) a
summary of each matter; and
(iv) where practicable, any
papers relevant to particular
matters to be considered at
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The quorum for meetings of
the. Board shall be two (2)
Directors, at least one (1)
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34.

Director appointed to fill a
vacancy on the Board created
by the death, resignation or
removal of a Director who
was the Chairman shall also
serve in that capacity for the
balance of that term).

Unless otherwise approved by
the Founders, no person may
become a Chairman of the
Company if by doing so he
shall become a Chairman in
more than three companies
(excluding Affiliates) having
principal places of business in
the State of Qatar.

ROLE OF CHAIRMAN

The Chairman shall represent
the Company toward Third
Parties, and his signature shall
be regarded by Third Parties
as mdlcatmg approval by the
Board of any transaction to
which it  relates.  The
Chairman, or in his absence

?3._35).3,\”»_1;‘. el
L el M d 4
PRV - PR
oitae gme gl Jre
e oy LS5
ol el Ty aia syl

(33t &l pa i Ll

Sl LA aldie | i o) La
Y Ot pall S (e
ol pas—4 §Y
BN patae Q) ey
s S 13 28,20 8
3l e pur i ella
GlS 2 G (e S
(Al S 5, A el )
oy Jlael e Led 5%

_#UJJ"Q

3 Y Galaca Gagdy o0

3 MY Ol G ) Jey
PR CTPRPUEL NPT URAT
il poall S8 en dai
Oidna Jif o 48l 4a
Jalas gl e 5 lay
FIER N JEE CO I

Yoy

Ve

RV L —_———

YR X

A (/ ﬁ"j -t

V¢




\ [ &g

(oo )} o) 393 puiaoma

JM) )53

G 901 3,151
(Btd 201 @uusd

gl
2V [/

Galgal

Ol ® ot

any other Director appointed
by the Board to serve as
Chairman, shall act as the
Chairman of meetings of the
Board and of the General
Assembly (unless another
Chairman of the General
Assembly meeting is so
elected by the General
Assembly). The Chairman,
and each such Director shall
be bound to and shall act’ m
accordance with the relevant
provisions of the Shareholders
Agreement, these Articles of
Association, and the Reserved
Matters for Shareholders and
with :all resolutions of the
Board.

OFFICERS

The Company shall have ‘a
chief  executive  officer
(“CEO™), a  deputy chief
executive officer (“DCEO™), a
chief  operating officer
(“COQO”) and a chief financial
officer (“CFQO”), collectively
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any loan or security to
Directors, Managers, or any
person  (other than the
Company or any Affiliate of
the Company) connected with
such Director or Manager,
unless first approved by the
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Year. A copy of such annual
report shall be included with
the notice of Annual General
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dissolution or winding-up (or
anything analogous thereto) in
relation to such subsidiary or
closure of such branch;

Any proposal for QDVP’s
reconstruction or division, or
for QDVP’s consolidation,
amalgamation or merger with,

or acquisition by, another
corporation;

Any termination events
under Clause 26 (save for
26.3) of the Shareholders
Agreement, any proposal
for the  dissolution or
voluntary  winding-up  of
QDVP, or for putting

QDVP into receivership or
judicial management;

Entering into any contracts or
arrangements with any
Shareholder or any of its
Affiliates: o

Any proposal to enter into or
incur any debt, loan or other
financing facility in excess of
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(QAR 5,000,000), or pledging
or mortgaging any assets of
QDVP with a value in excess
of such amount;

Any decision to sell or transfer
all or substantially all of the
assets of QDVP or to sell or
transfer any asset or assets of
QDVP wvalued in excess of
Five million Qatar Riyals
(QAR 5,000,000);

Any decision to acquire an
asset for a price in excess of
Five million Qatar Riyals
(QAR 5,000,000), save in the
ordinary course of business or
consistent with the Business
Plan;

The granting of guarantees or
indemnities, save for those in
the ordinary course of business
of One
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42.1

Assembly by Board

Any General Assembly, both
Annual and Extraordinary,
shall be convened by a notice
from (and shall be chaired by)
the Chairman or, his
absence, such other Director as
may have been authorised to
do so by the Chairman. Such
notice shall be distributed to
Shareholders by
delivery and the Assembly
shall be held not less than
thirty (30) days (excluding the
date of posting) after posting
and sending by facsimile or
such shorter period as the
Shareholders may
unanimously consent to in
writing. The Board may call an
Extraordinary General
Assembly whenever it thinks
fit upon written notice to
Shareholders the
Extraordinary General
Assembly shall be held not less
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Shareholders
unanimously consent
writing).
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Notice Contents

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

A Shareholder or
Shareholders together
holding ten percent (10%)
or more of the Shares may
from time te 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
include the notice contents
laid out in Article 42.2.
Such meeting shall be
convened for a date not less
than thirty (30) days after
the date on which such
notice i such
shorter period as may be
approved by the unanimous
consent of the Shareholders.
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save for Reserved Matters for
Shareholders which require the

unanimous vote of  all
Shareholders.

A resolution in  writing
executed by a vote of
Shareholders  fulfilling the

quorum requirements pursuant
to these Articles of Association
is as valid and effective for all
purposes as a resolution passed
at a meeting of the
Shareholders. The resolution
in Writing may consist of
several documents in the same
form, each of them to be
executed by one or more of the
Shareholders, and all of them
to be construed as a single
instrument. A resolution in
writing shall be made
writing and circulated by
facsimile or electronic copy,
and the circulation of the
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The Board shall cause minutes
to be kept of all Resolutions
and proceedings of the General

Assembly and the
Extraordinary General
Assembly.  Such  minutes,

insofar as they relate to any
matter in respect of which a
Shareholder entitled
participate and vote, shall be
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 not
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Subject to any confidentiality
restrictions imposed by the
Board, such profit and loss
accounts, balance sheets,
accounts and reports shall be
circulated to the
Shareholders with the notice
convening  the  Annual

General Assembly.
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57.3

with internationally accepted
accounting principles.

Payments and Distributions

All  payments by the
Shareholders to the Company
in respect of subscriptions for
Shares or any other payment
shall be made 1n Qatan
Riyals. All dividends,
distributions of cash and other
payments and distributions to
the Shareholders by the
Company shall be made in
Qatari Riyals.

CHAPTER SEVEN

WINDING UP, LIQUIDATION
AND DISSOLUTION OF THE

COMPANY

WINDING UP EVENTS
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a resolution recommending
the winding up of the
Company and the adoption
of such resolution by a
Resolution at an
Extraordinary General
Assembly; or

AL ga gy S Y
Dl aldie ! g 48, A
o ey S0l
e gac Ajean gl b

o tdle e

\/CJC-‘!}—JQ:I Y " YL YT 1
”;;\ Lt h,/’ rb//’n'/k
./' {/’/’b% vios Eo b )/Q}/
A LB
L A R . -
Pur e : ‘9._.&9__4‘ YEYEY
( ............................... ) {QBJL;‘T.Q.,JJ‘W ‘..\.. \" L e ) ;%‘,/) - J *
NI G2 9-d) maud
e
G5 eyl
Assembly to decide whether 343 13 jloY) G las
2\¢ [/ / to wind up the Company, 10 &4 yac &_maa S GniY
Galgel1 reduce its share capital or to )b ey Aale e
take any other appropriate - R q s
‘. / ) y pprop _,‘ 45)_..»3‘ d_: uL.;.n._}
* action. i [
S elle Gl s 35
P gemitt 31 (- W Lia c-‘)..-._;} q;‘ JL..:.:ﬂ
4
S () 2
Py 4T
o Jlasly 59 WINDING UP Jalt o9
( )
/ / &%l 591 The Company shall be s ie iS, 2Nl Jasiy V-04
wound u upon the : >
o p p YL A O ‘__‘g‘ NEPLUEN
occurrence of any of the <l
ASat (3 yq) following events:
( )
59.1.1 the expiry of the period sa-alsiraalisaall ¢lgul Y-Y_014
Ol_ahyatl fixed for the duration of the ‘_5! E E P REDVE LR
Company, including any e gy odlalie | 3y 203
extension approved (o il
pursuant to the Law;
y/'m 59.1.2  the passing by the Board of & jlo)! e Jasol el YoY.o4

KRV 1 =

1A "*7 7

10




TR
[4

V/Gpigeed -
VYo, il gy
)
Dl
oy f i JIEY |
(T ) @y (=293 juaoma B 9l | 35134
G2 miaid
Gt i
YRR 59.1.3  the issue of a court order J-a;4Saa el el YoY.eA
dissolving the Company. AS LAl
G&lgadt
pYr 59.2 Any winding up shall be in  J—a gl &) jma) iy Y.04
accordance with the terms i__ali | al Sab caa yas
~ssa! of the Shareholders oppan bl
Agreement.
Jiw ( )
0 Slas¥ly 59.3 Any Resolution of an )3 5l saay ol caay Te04
( ) Extraordinary General 3 A yager dmaa ‘éy
P Assembly to wind }:p the ¢, el il
& Company shall appoint and Ay i i
define the powers of the el 0 gl s3e
M d
e liquidator and specify the " ' :
AZati alsl manner of liquidation.
( ) .
60. AUTHORITY OF 4 papll oy g -1
P GENERAL ASSEMBLY 2 a0YG Aga gant)
TO CONTINUE
The authority of the General 4 saeall adaa 35
N Assembly sha?l re.main until {3l Al i Aa ganll
L,/"/C":S;‘I'/ W the Company is dissolved. As
- / - CHAPTER EIGHT Oalill Juadlt
/ MISCELLANEOUS PROVISIONS 43 i |
/%}-ﬁ“ pead (o Sl pisa
///——7 61. AMENDMENT OF (s pUBIH s 1Y
T
Gl " Ol badt P e S s.:ﬁi;.._-_«__,h%'i
A
’ /-—-v-jﬂ
'!,\\ -\ (__ ’ - g -3
: . - -
LR Q /1
g Qldai yr> /.-" -9 -0
Sl
- ¥ = A -y
o -4

(N




—

/o~

/%)—J‘ p®

e

|

given or made under these

Articles of Association
shall be in writing in the
English language and shall

be determined to have been
properly given or made if
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(a) personally handed to an

authorized

the person to whom given,
(b) sent by express courier,
(¢c) sent by postage prepaid,

representative  of

(atrmail

registered  (retum
requested) mail
international), or

transmitted by
confirmation
in each case to a
address r
may have
e Company,
in the case
of QD and VP being as

with

receipt,
person at its
service as it
notified to th
such addresses

follows:

If to QD:

Qatari  Diar

Investment Company (Q.S.C),
P.O. Box 23175, Doha, Qatar

Attention: Mr. Mohammed Al
Hedfa, Group Chief Executive

Officer.
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delivered or transmitted by
mail, and (b) on transmission
to the addressee if transmitted
by facsimile (with the correct
confirmation) during normal
business hours at the place of
the addressee or, f so
transmitted outside such hours,
at the opening of business on
the next business day at such
place.
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63.1 If any dispute, controversy, < 4 ¢l gty vy
A giss p 31 claim or difference a3 Jl M }i
Il ( ) (cF)llecnvely a D:sput-e ) i Gae gl L)
arises between the Parties, Ll )_L\}\ i (M
85 Jlas iy representatives of the Parties \ h— )
( ) shall cooperate, in good faith, ¥ - " i ‘;J
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Pl M- 1Y technical or financial issue the
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Parties will in good faith
attempt to appoint a suitably
experienced and qualified
independent firm reasonably
satisfactory to both of them, to
act as an “Expert” in relation
to such Dispute and render a

final and binding
determination  in  respect
thereof.  The Parties shall

share the cost of the Expert.
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63.3

If the representatives of the
Parties cannot resolve a
Dispute under Articles 63.1
or 63.2 within thirty (30)
days or cannot agree on the
appointment of an Expert,
each Party shall prepare a
written  statement of its
position and deliver it to the
other Party within ten (10)
days. One (1) senior officer
from each Party shall meet
in person within fifteen (15)
days of receipt of the
written  statement in  an
effort to resolve the Dispute
. this includes the right for
each Party to raise the
Dispute to the CEO of the
ultimate parent of the other
Party (VINCI S.A. in the
case of VP). If the senior
officer of any Party
determines at any time that
the Dispute cannot be
resolved without referral of
the Dispute to arbitration
such Party shall notify the
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QDVP P.Q.S.C. (“QDVP”)
Amended and Restated Articles of
Association of the Articles
authenticated under number 1192
dated 7 April 2011

(“Company”)

The Extraordinary General Assembly
held on 20 April 2016 approved the

Association to incorporate the
previous amendments to the Articles
of Association and to amend its status
in compliance with the provisions of
the Commercial Companies Law No.
(11) of 2015 and the template articles
of association made available by the
Ministry of Economy and Commerce.

CHAPTER ONE
DEFINITIONS

1. DEFINITIONS AND
INTERPRETATION

1.1 Definitions
In the Memorandum of

Association and in these Articles,
the words and phrases set forth

below have the meanings
assigned to them as follows:
“Affiliate”

in relation to QDVC means
its shareholders, and any
company in  which such
shareholder or QDVC (as
the case may be) (other
than QDVP) now or
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hereafter owns or contrals,
directly or indirectly, fifty per
cent. (50%) or more of the
shareholding entitled to vote
in the election of Directors
or, if there is no such
shareholding, fifty per cent.
(50%) or more of the equity
share capital of such
successor company; and

(b) in relation to Indigo Infra,
means its shareholders,
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and any company in & S e L) A58 gl WSa
which  such shareholder g, sl toa el i (o (o3
or Indigo - -7

Infra (as the case may
be) (other than QDVP)
now or hereafter owns or
controis, directly or
indirectly more than fifty
per cent. (50%) of the
shareholding entitled to
vote in the election of
Directors or, if there is no
such shareholding more
than fifty per cent. (50%)
of the equity share
capital of such company.

“Approved Projects” means
those Business Opportunities, the
pursuit of which has been
approved by the Board.
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“Auditors” means the Auditors of
the Company duly appointed from
time to time.

“Board of Directors” or
“Board” means the Board of
Directors of the Company duly
appointed in accordance with
these Articles of Association and
the Shareholders Agreement.

“Business” means the business
to be undertaken by QDVP as set
out in Article 5.

“Business Opportunity” means
any business opportunity in the
Territory identified by QDVC at its
sole discretion or Indigo Infra or
found by QDVP itself that relates
to the Business or is equivalent or
substantially similar to any
activities or services to be carried
on or performed by QDVP.

“Business Plan” has the

meaning set out in Clause 3.3 of
the Shareholder’'s Agreement.

“Chairman” has the meaning
ascribed to it in Article 33.1.

“Commercial Companies Law”
means the State of Qatar's Law
No. (11) of the Year 2015 on
Commercial Companies.

“Company Secretary” means an
individual appointed by the Board
to act as secretary for the
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Company.

“Director” means a member of
the Board duly appointed or
elected in accordance with these
Articles of Association.

“Distributable ¥ Cash Flow”
means the difference between
Revenues (as defined in the
Shareholder's Agreement) and
Expenses (as defined in the
Shareholder’'s Agreement).

“Extraordinary General
Assembly” has the meaning
ascribed to it in Article 40.

“Financial Year” has the
meaning ascribed to it in Article
51.

“Founders” means QDVC and
[ndigo Infra.

“General Assembly” means a
meeting of the Shareholders
convened in accordance with
these Articles of Association and
the body corporate constituted by

the Shareholders when so
meeting.
“Government” means the

government of the State of Qatar
and any political subdivision
thereof and any govemment
authority, tribunal or person
having apparent authority to act
for the government of the State of
Qatar or exercising jurisdiction
over persons or property in any
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part of the State of Qatar.

“Government Corporation”
means any company established

35, 5 Ayl a5 " agSall AS, iy

pursuant to the provisions of any 3 es—us o) plSal asa Sl

decree, enactment, 'resolution, L el pad3 Aol ) 8 ol el 3

rule or regulation that is operated Lot
Aeileanss 5l LogSal)

by or subject to the control of or
direction by the Government.

‘Memorandum of Association”
means the memorandum of
association of the Company.

“Ministry” means the Ministry of
Economy and Commerce, the
Commercial Affairs Department or
such other Government
department as is authorized from
time to time to administer the
Commercial Companies Law.

“QDVC” means the Qatar-
headquartered QDVC P.Q.S.C., a
party to the Shareholders
Agreement and a Founder.

“Reserved Matters for
Shareholders” means the
defined matters which are subject
to unanimous consent by the
Shareholders, as set out in Article
39.3.

“Secondment Framework
Agreement” means the
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person whose name is listed as a
shareholder in the Shareholders
Register of the Company.

“Shareholders Agreement”
means that certain agreement by
and between the Founders dated
as of April 27th 2010, and any
duly executed amendments
thereto.

“Shareholders Register” has
the meaning ascribed to it in
Article 17.1.

“Share” means a Share of the
capital of QDVP and “Shares”
shall be construed accordingly in
accordance to Article 9.

“Territory” means the state of
Qatar and such other parts of the
world as may be unanimously
agreed by the Founders from time
to time.

“Third Party” means any person
which is not a Founder or QDVP
(except that it may from time to
time include Indigo Infra as set
out in Clause 35 of the
Shareholder's Agreement).

“Indigo Infra” means the French
company Indigo Infra S.A., a party
to the Shareholders Agreement
and a Founder.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**
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In these Articles:

a “year’ means a calendar

year in the Gregorian
calendar;

a “day” means a period of
twenty-four  consecutive
hours beginning
immediately after
midnight;

a ‘business day” means
any day except Friday,
Saturday and public
holidays in the State of
Qatar;

a ‘“company’” means an

incorporated limited
liability company,
corporation or partnership;
an ‘“including” shall be
construed as “including

without limitation”;

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

a “person” includes any
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121 Generic Terminology

. individuat, company, ., <L
Gzt corporation, firm, o 38H-5 5 A wuge 35, 3
partngrsr;_lp, joint :[ferlture;, s A abia gf e gy e
organization, society, trust, _ . .. . . .
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or commercial entity or . i i iiiuG3 L
undertaking, whether a UJT\ _“)'_ cj T
body corporate or an s iwlEel is LSl
unincorporated Ay e Luadl dpman
association of persons.
1.2.2 _l:umber and Gender of <hlal) g3y 22 2.2,
erms
Words  importing r:hei P | IV~ 1| LN I (| I P~
singular number shal R KN 3o aal]
include the plural and the “’_‘j > o - >
plural the singular. Words I <l Jo g & aall
importing any gender shall <L S il 1 i 2o
include any other gender. LAYV Guiall ) s P
1.2.3 Descriptive Headings daauagl) cugliall 34,
The descriptive headings |, , 4 gl Tyny iz gl g Liall
of the Articles in these .. ‘ .
Articles of Association as ! 4Lyl oulul! Ll
well as the cover page and  J,0 o, M alidas .
table of contents hereof = . oy
are included for Y-5Y! dﬁ‘“‘ d o Sl
convenience of reference i il i pXI S Vg o ud
only and shall not be used : L
O—= () Jpadl 8 O S
in any way in construing or & __' il
interpreting any of the s gl llaill 138 (o peas
provisions of these Articles
of Association.
124 References to Articles Agadl Al SHUEYT 40y
References to Articles are - | ., gl I b L)
to articles of these Articles ~ © ¢ ::‘ o
of Association unless @ Le gelu¥l ol alya )
stated to refer to the =g, an 8 ) s Lay aiy
E-ipatt Commercial Companies . et fe y .
Law or the Sharcholders  -Ceebed Ll 5l 4y)ladll
Agreement.
“as amended by virtue of the £ e\Sy Ll ST Ly 4 Loas o %0
(Bu 97 S wBty — ¥
- . _3n s “l -1
Y -1 =Y o
WS -1¥ - -
-5 % ~te =% -
_v. -2 -t -

iy



-\"\.f\.'fr.\/‘ A T TIEEET -

’*&"'*Q/"’
_,L < ..' L
£35S

il YAt L i

OIS - Jé')}é

GRS

V/Srgla a3

3 By (GekTI9T_piacrun

L;—.éﬁﬂgﬁ""&

extraordinary shareholders

resolution dated 20 April 2016**
FORMATION

A Private Qatari Sharehoiding
Company has been established
by the Founders pursuant to the
provisions of these Articles of
Association and Companies’' Law
No. (5) of 2002 and in particular
article 68 thereof. The Articles
have been amended to comply
with the provisions of the
Commercial Companies Law No.
(11) of 2015 and in particular
Article 207 thereof. The
Shareholders Agreement and
these Articles of Association set
out the rules and regulations
applicable to the Company and its
Shareholders. The Commercial
Companies Law shall only apply
to the extent it does not conflict
with the provisions of the
Company’s Articles of Association
and the Shareholders Agreement,
all of which shall take precedence
over the Commercial Companies
Law. In particular, articles 69,
101, 103, 105, 108, 109, 118,
128, 131, 162, 164, 184 and 295
of the Commercial Companies
Law shall not apply to the
Company.

*as amended by virtue of the

extraordinary shareholders
resolution dated 20 April 2016**

ARTICLES OF ASSOCIATION
BINDING ON SHAREHOLDERS
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Each Shareholder shall be bound
by these Articles of Association,
the Shareholders Agreement and
the duly adopted Resolutions of
the General Assembly. Any act,
approval or resolution which is not
in accordance with these Articles
of Association and the
Shareholders Agreement shall be
null and void.

NAME

The name of the Company is
‘QDVP  P.Q.S.C.” a private
Qatari shareholding company
and QDVP will trade under the
brand name “Mawagqif’, or such
other names as agreed to by the
Shareholders.

Upon the dissolution of the
Company for any reason
whatsoever, all rights to the
Company’s names shall be
fransferred to QDVC.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

OBJECTIVES OF THE
COMPANY

The objectives of the Company
are (i) the design, financing
and/or construction, or acquisition
of, and/or (ii) to operate activities
in the field of car parking in the
Territory, and (iii) to carry out
activities which are incidental,
ancillary, conducive or related to
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such businesses.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

it c-lSJ_.l“ Jb_a 1_5.5._, 4_1:_.213 ‘;_3‘*
#2016 Jy 20 25,54 duslall

6. HEAD OFFICE il 3l
The head office of the Company ; . 3 A<, 0l RPN
and its legal domigile shall be o U el g
located in Doha, Qatar. The w145, 30 j5ay. b8 (sl
Company may establish . i<e J ey, f o9k &9
branches, offices, agencies or 208
other representatives. Ry

7. TERM OF THE COMPANY A4Sl Baa
The term of the Company shallbe . a5 35w 20 38l 50 o o<t
twenty (20} years commencing H N : ) L
from the date of the decision &) le—auli jl, 3 < gyl
published in the Official Gazette &, 4w . Jisy .l o—2 ("ol
authorising  its  incorporation _ v Lt I
(“Incorporation  Date”).  Any “D—a3aalang gl e 1Sl
extension to the term of the i_waall e o _in D s
Company shall be approved by a LA el e 2. 3 |
Resolution passed at a General el ol b 3y e gadd
Assembly in accordance with
these Articles.

8. COST OF FORMATION Cranalal (N3

Each Founder shall bear the
costs and expenses incurred by it
(including legal fees) in
connection with the preparation
and implementation of these
Articles of Association and the

Ciylaadly Glall sl wdl J e
Sl B o8 L) gy
o Gadaiy dhael Gl Lad (400
e LWt R, | BRI X1

PRV preparation  of any  other Jeam .S, &l Gu ol Lalsd) g, 2l
incorporation documents of the 3S a2l el . 1¢. =
Company. Filing costs for the - = o=
incorporation documents, sl allaall 13a Gy 3 L
including these  Articles of
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Association, shall be borne by the
Company.
CHAPTER TWO (e Lol
COMPANY CAPITAL A8 Jle
9. SHARE CAPITAL Jhalt 9
9.1 Share Capital JLalt 1.9
The share capital of the Company 3,000 iS, 2l g ol 21
is  Twelve Milion and One “1.;,}0' "OOO &‘J o ImeE
Hundred and Three Thousand “=°bs Liles sk suic Ll) gkl o,
Qatari Riyals (QAR 12,103 o—) p—iia (53 tad gy, YT
12,103,000,000), _divided ~into ' > ,(“_ L
Twelve Thousand and One % LUUU aema d S ad oo A
Hundred and Three (12,103) (ki oy all) (g
ordinary shares of a nominal
value of One Thousand Qatari
Riyals (QAR 1,000) each.
**as amended by virtue of the PO AN SR AR
extraordinary shareholders =~ L
resolutions dated 21 May 2012 2052012 5l 21 iapall 1l
and 20 April 2016** *%.2016 Uiy
9.2  Subscribed Shares lgle el agu) 2.9

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 or by debt
capitalisation:
-~ QDVC  shall own6,173

Ordinary Shares (51% of the

Jeall Gl 30l agd (8 almy)

a3l Ala ) (B _).]au.._c. }i \..'.!_5.1
Rl :\3.1_‘).!::.“.1__’
(s - s E'L'_:;J _9__1__5&.’_1_'5.:3 —

S—tgatl total share capital); and G—e %51) gals 46,173
(A8l Jle L)) agedd Masl
— Indigo Infra shall own5,930 . 5930 il jan L s —
PV P P U At Sk
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Ordinary Shares (49% of the
total share capital)

**as amended by virtue of the
extraordinary shareholders
resolutions dated 21 May 2012
and 20 April 2016**

9.3 Changes to Share Capital
Share capital may be divided,
increased, reduced and/or
modified only in accordance with
the terms of these Articles of
Association and the Shareholders
Agreement.
10. ISSUANCE OF SHARES
10.1  Further Issuances
10.1.1  Following a proposal by
the Board, the Company's
Shareholders may resolve
to issue additional Shares
in compliance with
applicable laws, these
Articles of Association and
the Shareholders
Agreement.
10.1.2  Without prejudice to any

rights attached to any
existing Share and subject
to any restrictions under
the Articles of Association

or the  Shareholders
Agreement, any additional
Share may be issued at a
premium and with such
rights or restrictions as the
Board shall determine in

sl (Alaal (5 %49) salc

(A8 Jla s
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2052012 swiw 2] i< j5al Al
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10.1.3

10.1.4

Gagen |

10.1.5

accordance with these
Articles of Association.

Ali  additional Shares
subscribed for and issued,
shall be fully paid at
nominal value (against
calls for share capital
authorised and made by
the Board), and shall be
paid in cash (as called by
the Board), through debt
capitalization, or shall be
paid in kind (as called by
the Board) if such
payment in kind is valued
in accordance with Article
10.1.4 below or is
approved by a Resolution
of the General Assembly.

The Company may issue
additional Shares for non-
cash consideration on
terms approved by the
Board if such Shares are
first valued by; (i} an
expert appointed by the
Board; and (ii) such
valuation is confirmed by
any appropriately qualified
independent expert as
determined by the Board.
Such additional Shares
shall not be issued until
such consideration has
been paid in full.

Subject to any
requirements set forth in

tasaay 3l 5)K3 all a5l f
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Gy Ayisall Ladal) s a3 s
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t:;Hi Dl 4S8, Al 5y sy
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the Articles of Association, ; i) Ji L L Lail)
the Shareholders ; Y1 4 |
Agreement or Reserved Y ose¥l 5l (nealowdl
Matters for Shareholders, i—sasll 35 s (ueal Ll
the General Assembly by Q_‘Q iy b e mjﬂd;
Resolution may upon
proposal of the Board, “* L 32y i) s TS
increase the Company's _lia} PAa 1w 45,50 LJLﬂ
capital by issuing 1.4l 3 gl o) ag
additional Shares with the LY e S0 A
same nominal value as o el 4
the original Shares.
10.1.6 SUbjeCt to any AR S R R (I T g 6.1.10
requirements set forth in -~ "‘“__ H o
the Shareholders 5l (peal—udla__alal 4
Agreement or the | . ol o lis agadl Y
Reserved Matters for o ) ) i
Shareholders, such A—=esendl Lpmaall 800 &)
General Assembly’s 3Ll Gl Sl
Resolution shall determine d . ! ) ‘J
the amount of the ALY pguYt lacal
increase and the price for
issuing the additional
Shares.
10.1.7  No additional Shares shall Ll ﬂ_mi sl Laye a1Y 7110
be offered for subscription aidasl o Lg_:; e f
or issued at a value lower e S "’l‘”s‘“} “SJ‘“‘
than their nominal value, 4! lghad o J8l 4L o,
SUthmagrer?'i? r:ﬁe;id ?; ) S Iy o
uc iu - ] sy oen
decided by the General s ‘)!{_d 8, = .
Assembly upon proposal oalse 71 iagar 4o gl
by the Board. If issued at el Wlaal Jla  d4.3l0))
a higher wvalue, the e o B :
. < {
difference shall be added ) - Al fis e
to a designated capital 4S5V Jls by el gal
Tt reserve. 3yt
10.1.8 Subject to the Companies al sl D AYlal c g e 8.1.10
Law and any requirements TP T
set forth in the oy —"o—los
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Shareholders Agreement
or the Reserved Matters
for Shareholders, the
General Assembly may
upon proposal by the
Board decide to reduce
the Company's capital to
the level of the actual
value available where a
loss Is incurred.

**as amended by virtue of the
extraordinary sharehoiders
resolution dated 20 April 2016**

L) Al ol
o ) raal Ll
D522 (e lnall 55 atall
gt Aqaganll L maall
Ja—al 55l0¥ g Tas #]y 6
e o sl ), 3
Agadll Lagll 1 Y4, 20
s L L= STt PR

55kt
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11. LOAN INSTRUMENTS CaAl Gl 11
11.1  The Company may, subject to the |, FPRPRERAE ] pe 38,20 55ay 1.11
terms and conditions of the 7 e o
Shareholders Agreement or the H—=isell j—¥! ol Cpealwdll 4_alail
gﬁserr]etljd Matéctarfs ; fg; GRbEYL Qs o Jgmaldl aaaloal
areholders, obtain e . s s e .
financing in the form of negotiable Sl b Jhadll Al “‘bf“' JSa e
bonds or loan instruments, fully Uslee e Tais JIL e giae x,al)
paid at equal nominal value on SIY! o las NIRRT
any terms recommended by the 2°7 o Ji_}"‘ o ‘ T &
Board and approved by the Aagaall Lmanll Ji (e Badixally
General Assembly.
11.2 Bonds or loan instruments MAY i ol Gyl it iy e jeny 2011
be offered to the public only in ) o Gy 1
accordance with the requirements ©l—lkia 3-8 4 alall J a¥1 4 5kl
of the Articles of Association, the i .l Ll Jf LY AL 1a1l)
Shareholders Agreement or the _ o ‘
Reserved Matters for cpaaluall adaall el
Shareholders.
2+ 112, RIGHTS ATTACHING  TO
. NL 483yl 12
SHARES et Sost Gl
12.1  General ials alsaf 1.12
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1211 Shares are indivisible, but . <1 (3 13030 315 e agdl 1102
two persons or more may ’Ti.- oo T
joinly hold one or more > o Gr—adl jp oy
Shares, provided they are s} 1a)5 agu $ilan (o aaias
represented before the e‘-‘i fias 1365 of Doy S
Company by one person AR
only. If such >l wadd -8 o 38,30
Shareholders do  not (sealwall Gaey ad13 a5
(appoint ?y representative 35, i el LulJJ) Jies
and notify the Company . e . < f
accordingly), the person <<= “n.-""‘f‘:“‘*hm (“H'h
whose name first appears  dJa—s 8 Yyl aaul jglay (o31)
in the  Shareholders' | 5.3 ,.a 2 SEUPS WA |
Register shall be deemed L . L
such representative. Joint S J R
holders of one Share are Cuadine 3aly agd (oS53 540
responsible collectively __alg Ay el i,
and individually for the . SLY e Lan il el
obligations arising from ~ oo LAS 3l uubfm |
such ownership. -pgdl 3)5S3M
12.1.2 Each Share shall give its Gsin 4lals ag o JS by 2110
holder equal rights in the 36l Jodl a7 ST
Company's assets and o= Jyal 34y, -
dividends as well as rights 5l L—alall ~ LY,
to vote. During such time RUTPRIOA| [y SR | F IO
as the Shareholders . S 55 el . ‘_J*Ja"
Agreement remains in T 2 (e oR
effect, Share rights may s L8353 30 peal Ll
be varied only in B335 agemd) Gyia 133
accordance with the GLD 1o o ren Loaall 1 sdlas)
Shareholders Agreement. ‘& " -l =
Thereafter, Share rights ee—¥) G385 il j5 g
may be varied by C— _)ALM _)])J g
Resolution of the General . . I
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The Company’s obiigations with
respect to dividends shall be as

follows:

1221

12.2.2

The Company shall by
Resolution of the General
Assembly at each Annual
General Assembly, or at
any Extraordinary General
Assembly not less than
once a Financial Year,
declare dividends, but no
dividend shall exceed the
amount recommended by
the Board. The Board
shall not less than once a
year recommend a
dividend as a fair retumn
on investment of the
Shareholders that
proportionally reflect the
degree of success of the
Company in the Financial
Year preceding the
respective Annual General
Assembly. Any dividend
shall be paid from the
Distributable Cash Flow.
Any such Resolution
declaring a dividend shall
be given effect by the
Board in accordance with
the Shareholders
Agreement.

The Shareholders may,
following a proposal by
the Board, declare and
pay interim dividends if it
appears that the interim
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13.

dividends are justified by
the profits of the Company
available for distribution.

12.2.3 If any Share is allotted or
issued on terms that it
shall rank for dividend as
from a particular date or
not at all or on particular
terms, that Share shali
rank for dividend

accordingly.

1224 Any dispute  among
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.

LIEN OVER SHARES

The Company shall have a first
lien on every Share (and all
dividends attributable thereto) that
is not fully paid. The Board may
sell Shares subject to such lien to
enforce such lien if the due date
for payment of relevant
subscription amounts has arrived
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14.

15.

15.1

nominee) by registered post. The
Company shall apply the sale
proceeds to fund overdue
amounts (and expenses) and
shall pay any remaining amount
to the relevant Shareholder.

LIABILITY OF SHAREHOLDERS

Shareholders shall be liable for
unpaid subscription amounts (up
to the nominal value of each
Share held by them) and
Shareholders shall have such
further liability as set forth in the
Shareholders Agreement.

SHARE CERTIFICATES/
CONSTITUTIONAL
DOCUMENTS

Every person whose name is
entered as a Shareholder in the
Shareholders’ Register shall be
entitled, upon request and without
payment, to receive a certificate
for his Shares. Each certificate
shall be issued under seal (either
affixed or printed) and shall
specify the class and number of
Shares to which it relates, the
number and date of the Decision
authorizing the establishment of
the Company, the amount of the
total issued Share Capital of the
Company and number of Shares
into which such Share Capital is
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18.2

15.3

16.

17.

17.1

replacements thereof) as it
considers appropriate.

Each Shareholder is entitled,
upon request, to receive a copy of
the Company's Articles of
Association.

Prior to entry as a Shareholder on
the Shareholders' register
(including where Shares are not
fuly 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.

RECOGNITION OF TRUSTS

The Company shall not be bound
by or to recognise, any interest or
right in any Share except the
absolute right of the registered
Shareholder to such Share, but
may recognise any such interest
or right at the discretion of the
General Assembly, in accordance
with these Articles of Association.

REGISTER OF
SHAREHOLDERS

The Company shall
Shareholders' Reqgister
(“Shareholders Register’) in
which entries shall be made
showing the name, nationality and
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17.3

18.

18.1

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
remaovai.

The Shareholders' Register shall
show all the transactions in
Shares or temporary certificates
of Shares.

Title in Shares shall be
transferred in accordance with
Article 12, by making an entry to
that effect in the Shareholders'
Register on submission of a
written statement of transfer from
the transferor, but the Company
may demand an official
authentication of the instrument of
assignment or official evidence of
the transferor's and transferee’s
legal capacities.

RESTRICTIONS ON
SHAREHOLDING
During such time as the

Shareholders Agreement is in
place, no person, whether natural
or artificial shall hold or acquire
Shares except in accordance with
the terms of the Shareholders
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the Shareholders Agreement the
Board shall consist of four (4)
members. QDVC shall nominate
two (2) Directors. Indigo Infra
shall nominate two (2) Directors.
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20.2

20.3

The power of the Parties to
appoint their nominated Directors
shall include the power to fix the
period of their appointment and to
remove or replace them from time
to time. Subject to the applicable
laws in force and the terms of
these Articles of Association, and
other than in the event that the
Director in question has or is
reasonably suspected 1o have
been negligent or fraudulent, no
Director may be removed from
office except by the Sharehoider
who had nominated that Director.
In the event that one Shareholder
(the “Non-Appointing
Shareholder”) reasonably
suspects that a Director
appointed by the other
Shareholder has been negligent
or fraudulent, the Non-Appointing
Shareholder shall be entitied to
require the other Shareholder to
remove the relevant Director from
office provided always that the
Non-Appeinting Shareholder shall
provide to the other Shareholder
such information and
documentation as it has in its
possession to illustrate why the
Non-Appointing Shareholder
reasonably suspects that such
Director has been negligent or
fraudulent and the other
Shareholder shail, if it is
reasonably satisfied, remove the
Director in question.

In the event such Board is
deadlocked on an item requiring
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21.

22.

221

22.2

its approval then the matter shall
be resolved in accordance with
the terms of the Shareholders
Agreement.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

ELIGIBILITY OF DIRECTORS

No person shall become a
Director if he is either less than 21
years of age; or if he has been
convicted of a crime in breach of
honesty or trust, or any crime
referred to under articles 334 and
335 of the Commercial
Caompanies Law.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

TERM OF APPOINTMENT AND
VACATION OF OFFICE OF
DIRECTORS

Directors shall be appointed by
the General Assembly for four (4)
year renewable periods.

The office of a Director shall be
vacated by such Director:
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23.

In the case of a vacancy relating
to a Director, if the Director was
an appointed member, the party
with the right to nominate such
member shall nominate someone
to replace him and accordingly,
the Shareholders shall pass a
Shareholder's resolution to
appoint such Director.

ALTERNATE DIRECTORS

Any Director may confer his
voting rights to be exercised in
any particular meeting of the
Board to any other natural person
including another Director
(“Alternate Director”), by giving
written notice to the Company.
Such authority to exercise a
Director’'s voting rights shall be
restricted to any individual
meeting of the Board and shall be
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23.

DIRECTORS’ AND OFFICERS’
INDEMNITY

Each Director and other officer of
the Company shall be entitled to
be indemnified out of the assets
of the Company against all losses
and liabilities which he may
sustain or incur in the execution
of the duties of his office or
otherwise in relation thereto, but
in the limits set forth in the
Shareholders Agreement and
these Articles of Association, and
no Director or other officer of the
Company shall be liable for any
loss, damage or misfortune which
may happen to or be incurred by
the Company in the execution of
the duties of his office or in
relation thereto save in all cases
for acts or omissions of gross
negligence, gross mistake or
malfeasance on the part of any
such person as aforesaid.

BOARD DECISIONS

Each Director present in the
meeting in person or by proxy
shall have one vote. The
resolutions at any meeting of the
Board shall be adopted by
unanimous  decision of all
Directors of the Board. For the
avoidance of doubt, the Chairman
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26.

26.1

26.2

26.3

264

BOARD MEETINGS

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 as
and when necessary at the
direction of the Chairman or
otherwise at the request of any
Director.

All Board meetings shall be held
in  Doha, Qatar unless all
Directors (or their alternates) are
present or have otherwise agreed
in writing to it being held
elsewhere.

A Director or his alternate Director
may participate in a meeting of
the Board through the medium of
conference telephone, video
teleconference, radio or similar
form of communication equipment
if all persons participating in the
meeting are abie to hear and
speak to each other throughout
the meeting. A person
participating in this way is
deemed to be present in person
at the meeting and is counted in a
quorum and entitled to vote.

Within thirty (30) days from the
Incorporation Date, a first Board
meeting shall be held to address
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27.

271

27.2

Auditors; appointment of
Company Secretary; validation of
incorporation steps, costs and
expenses; authorization of the
Secondment Framework
Agreement and Technical
Services Agreement, and
ratification of these Articles of
Association and any contracts
previously entered into on behalf
of the Company.

*as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

NOTICE OF MEETINGS

All meetings of the Board
(including those for which a
provisional date may have been
agreed) shall be convened by a
notice from the Chairman or, in
his absence, any two Directors or
such other Director as is duly
authorised by the Chairman. The
Chairman shall further convene a
meeting by notice upon request
by any two or more Directors. Any
notice shall be given by facsimile,
telex, first class post to every
Director at his relevant address
for service in the Company
records, not less than seven (7)
days prior to the proposed date of
such meeting, stating the date,
time and place of the meeting.

The notice shall include: (i) a list
of the agenda items to be
addressed at the meeting; (i) in
respect of each agenda item, an
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28.

29.

30.

indication of whether a resolution
is to be proposed for adoption or
other voting action is to be taken;
(i) a summary of each matter:
and (iv) where practicable, any
papers relevant to particular
matters to be considered at such
meeting.

WAIVER OF NOTICE

A meeting of the Board shall,
notwithstanding that it has been
convened without notice or by
less than seven (7) days' notice,
be deemed to have been
convened if each Director {or if
applicable his alternate) shall
have agreed in writing to the
convening of such meeting
without such notice or by such
shorter notice, or if the quorum is
reached.

QUORUM
MEETING

FOR BOARD

The quorum for meetings of the
Board shall be two (2) Directors,
at least one (1) Director
nominated by QDVC and one (1)
Director nominated by Indigo
Infra.

*as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016™*

RESOLUTIONS IN WRITING

A resolution in writing executed
by a unanimous vote of Directors
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31.

32.

321

fulfiling the quorum requirements
pursuant to these Articles of
Association is as valid and
effective for all purposes as 3
resolution passed at a meeting of
the Board. The resolution in
writing may consist of several
documents in the same form,
each of them to be executed by
one or more of the Directors, and
all of them to be construed as a
single instrument. A resolution in
writing shall be made in writing
and circulated by facsimile or
electronic copy, and the
circulation of the original for
signature  shall immediately
follow.

BUSINESS NOT ON AGENDA

No resolution may be proposed to
the Board at a meeting unless the
matter is on the agenda for that
meeting or at least two (2)
Directors including at least one
(1) Director appointed after
nomination by QDVC and one (1)
Director appointed after
nomination by Indigo Infra, agree
that the resolution may be
proposed.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**
BOARD MINUTES

The Board shall cause accurate
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32.2

32.3

33.

33.1

33.2

and complete minutes of all
resolutions and proceedings of
Board meetings and those
attending such meetings to be
kept in a special register by the
Company Secretary. Such
register shall be reviewed for
accuracy and completeness (as
evidenced by the signature of the
Company Secretary).

Directors dissenting from
resolutions decided by the Board
shall, upon their written request,
have their disagreements
recorded in the minutes of the
relevant meeting.

Board Minutes shall be signed by
the members of the Board
present at the meeting and the
Chairman and Directors (if any)
and the Company Secretary.

APPOINTMENT OF CHAIRMAN

QDVC shall nominate a chairman
for the Board who shall be elected
by the Board. The chairman shall
be from the Board members

nominated by QDVC (the
“Chairman”)
The Chairman shall remain in

office for a renewable period of
two (2) years (and any Director
appointed to fill a vacancy on the
Board created by the death,
resignation or removal of a
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33.3

34.

(G galt

Director who was the Chairman
shall also serve in that capacity
for the balance of that term).

Unless otherwise approved by the
Founders, no person may
become a Chairman of the
Company if by doing so he shall
become a Chairman in more than
three  companies  (excluding
Affiliates) having principal places
of business in the State of Qatar.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

ROLE OF CHAIRMAN

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. The Chairman, or in his
absence any other Director
appointed by the Board to serve
as Chairman, shall act as the
Chairman of meetings of the

Board and of the General
Assembly (unless another
Chairman of the General

Assembly meeting is so elected
by the General Assembly). The
Chairman, and each such
Director shall be bound to and
shall act in accordance with the
relevant provisions of the
Shareholders Agreement, these
Articles of Association, and the
Reserved Matters for
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35.

36.

36.1

36.2

Shareholders and with all
resolutions of the Board.

OFFICERS

The Company shall have a chief
executive officer (“CEO”), a
deputy chief executive officer

("DCEQ”), a chief operating
officer (*CO0O”) and a chief
financial officer (*CFO”),

collectively referred to as the
“Officers” or individually as an
“Officer”. During such time as the
Shareholders Agreement remains
in effect, the powers and duties of
an Officer and the terms for his or
her selection, removal and
replacement shail be set forth in
the Shareholders Agreement.

REMUNERATION
DIRECTORS

OF

The Directors and the Alternate
Directors shall be reimbursed for
any fravel and accommodation

costs reasonably incurred in
atiending Board (or other)
meetings.

The Company shall not grant any
loan or security to Directors,
Managers, or any person (other
than the Company or any Affiliate
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37.

38.

39.

39.1

DIRECTOR
REQUIREMENT

FILING

The Board shall approve and file
with the Ministry a yearly list of
Directors (mentioning which of
them is the Chairman) including
names and nationalities of such
Directors.

ANNUAL REPORT

The CEO shall prepare for the
Board the Company's annual
report within three (3) months of
the end of each Financial Year. A
copy of such annual report shall
be included with the notice of
Annual General Assembly sent to
Shareholders under Article 47.

CHAPTER FOUR
THE GENERAL ASSEMBLY

ANNUAL
ASSEMBLY

GENERAL

A General Assembly shall be
convened by the Board and held
at least once every year (at a date
and venue determined by the
Board), no later than May 31% of
each year (“Annual General
Assembly”’). The procedures to
be followed for convening and
conducting each Annual General
Assembly shall be those set forth
in these Articles of Association.
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39.2

39.3

The Annual General Assembly
shall consider the Directors’ and
Auditors’ reports and the balance
sheet and profit and loss account
for the preceding year, determine
the amount of dividends to be
distributed to  Shareholders,
determine the remuneration (if
any) of the Directors and appoint
the Auditors for the period up to
the end of the next Financial Year
and determine their remuneration
and any other matters referred to
in the Shareholders Agreement.

No decision of the Board in
respect of any of the following
matters shail be legally valid and
no action shall be taken upon it,
unless consent in respect of these
specific items has been given by
unanimous resolution of the
Shareholders:

Any change in QDVP’s capital
structure, including without
limitation, any variation in QDVP's
authorized or issued capital or the
rights attached to any Shares,
any placing under option of the
Shares in QDVP’s capital or other
securities whatsoever, and all
calls in respect of QDVP's
securities;

Any change in the dividend policy
of QDVP, or any capitalization of
profits or reserves, or the
approval, declaration or payment
of dividends (whether interim or
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final) or other distributions of
QDVP’s profits and earnings;

Any change in the number of
Directors (excluding alternate
Directors) of the Board;

The incorporation or
establishment of any subsidiary,
office, agency, branch or other
representative of QDVP, as well
as the dissolution or winding-up
(or anything analogous thereto) in
refation to such subsidiary or
closure of such branch:

Any proposal for QDVP's
reconstruction or division, or for

QDVP’s consolidation,
amalgamation or merger with, or
acquisition by, another
corporation;

Any termination events under
Clause 26 (save for 26.3) of the
Shareholders Agreement, any
proposal for the dissolution or
voluntary winding-up of QDVP, or
for putting QDVP into receivership
or judicial management;

Entering into any contracts or

arrangements with any
Shareholder or any of its
Affiliates;

Any proposal to enter into or incur
any debt, loan or other financing
facility in excess of Five million
Qatar Riyals (QAR 5,000,000), or
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pledging or mortgaging any
assets of QDVP with a value in
excess of such amount;

Any decision to sell or transfer all
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40.

41.

42

421

Any reduction or increase in the
capital of QDVP: and

Any change in
business of QDVP;

the primary

(each of these being a “Reserved
Matter for Shareholders™).

EXTRAORDINARY GENERAL
ASSEMBLY

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.

PLACE OF GENERAL
ASSEMBLY MEETINGS

All. meetings of the General
Assembly shall be held in Doha,
Qatar, unless all Shareholders
have agreed it in writing to be
held elsewhere.

NOTICE
ASSEMBLY

OF GENERAL

Assembly by Board

Any General Assembly, both
Annual and Extraordinary, shali
be convened by a notice from
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42.2

(and shall be chaired by) the
Chairman or, in his absence, such
other Director as may have been
authorised to do so by the
Chairman. Such notice shall be
distributed to Shareholders by
courier delivery and the Assembly
shall be held not less than thirty
(30) days (excluding the date of
posting) after posting and sending
by facsimile or such shorter
period as the Shareholders may
unanimously consent to in writing.
The Board may call an
Extraordinary General Assembly
whenever it thinks fit upon written
notice to Shareholders and the
Extraordinary General Assembly
shall be held not less than seven
(7) days after the notice is served
(or such shorter period as the
Shareholders may unanimously
consent to in writing).

Notice Contents

The notice shall contain: (i) the
time, date and place of the
meeting; (i) a notice to
Shareholders that they may
appeint a proxy to attend on their
behalf; (iii) a list of the agenda
items 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
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43.

43.1

43.2

of shares for voting.

REQUISITION OF GENERAL
ASSEMBLY

Assembly by Shareholders

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
include the notice contents laid
out in Article 42.2. 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 period as
may be approved by the
unanimous consent of the
Shareholders.

ASSEMBLY BY AUDITORS

The Company shall convene an
Extraordinary General Assembly
in accordance with the provisions
of Article 42 if so requested by the
Auditors.

Cugeail) Gagads aeul 28

agasl) Lpaall il

Cpatbuall J& (o daagaet) Lmaall

QsSlay peabune o aalse (Y 55y
s (%10) L 35 e L i Gy acine
Aadlaall Y i85 e aga¥! e S
e paiyd Bl 8] Giage
et oty ol Al aalas S5y 5)0aY)
O dale e Lsgec Laman aliaty
Allaill plSal Congas $0Y) Gutae (S8
258l a3y Jam L Ll
2-42 33l 8 Tae miall Glygiall
255l o Ldia¥W AL Gad¥ pea ) 33
(30) 00 o I8 05 S5 Y Gyl
afadaly o alaylala ey sy
Lasldicd aiy y ol 5aa gl 5 Sl

sCpatlaal) (e Lo lon A8iloe Cangas

gﬁ"—" J—2 —a L:.""J"'-n a—.!'-“%ﬂ
Gilalualy

JI -ﬂg'gy s\,c'\ “ aSJ f-'.“ s ‘{‘ wl :\é
g dnle 5 e I sogee men
iy A MUadlt coi 13} 42 salall HLSA

Ol L8 S e

¢

-31 ~

-1¥

- -~

Y4o




$f|..‘.:z_:'..'s_;~_—-‘s'-‘-

) ARy (GBS pulaome

PRI ez

535*’;-“9";‘
oD
e b2 T 7:‘7-' Erd \
G;aQZmézggzsszﬁhzilz

Gt i

45.

46.

QUORUM FOR GENERAL
ASSEMBLY OR
EXTRAORDINARY GENERAL
ASSEMBLY

The quorum for a General
Assembly or Extraordinary
General Assembly shall be two
Shareholders, namely one
representative each of QDVC and
Indigo Infra, present in person or
duly represented by proxies or
representatives.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

RIGHT TO ATTEND AND VOTE

Except as otherwise provided in
these Articles each Shareholder
present in  person or duly
represented by proxy, shall,
unless otherwise provided in the
Shareholders Agreement or any
of them, be entitled to attend the
General Assembly or
Extraordinary General Assembly
and shall have one vote for each
Share held by such Shareholder.

RESOLUTIONS

Resolutions or decisions of the
Shareholders shall be passed at a
duly constituted Shareholder’s
meeting (General Assembly or
Extraordinary General Assembly)
by votes representing:
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47.

~ an ordinary majority of the
issued share capital of
QDVP;

~ save for Reserved Matters
for  Shareholders  which
require the unanimous vote
of all Shareholders.

A resolution in writing executed
by a vote of Shareholders fulfilling
the quorum requirements
pursuant to these Articles of
Association is as wvalid and
effective for all purposes as a
resolution passed at a meeting of
the Shareholders. The resolution
in writing may consist of several
documents in the same form,
each of them to be executed by
one or more of the Shareholders,
and all of them to be construed as
a single instrument. A resolution
in writing shall be made in writing
and circulated by facsimile or
electronic  copy, and the
circulation of the original for
signhature  shall immediately
follow.

EXCLUSION OF MATTERS NOT
ON AGENDA

A General Assembly or
Extraordinary General Assembly
shall not consider matters other
than those on the agenda for the
meeting unless all the
Shareholders agree to
consideration of such matters.
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48.

49

PROXY OF
SHAREHOLDER

CORPORATE

Any Shareholder that is a
company may authorize any one
person to act as its representative
at any General Assembly 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.

RESOLUTIONS BINDING

The Board shall cause minutes to
be kept of ali Resolutions and
proceedings of the General
Assembly and the Extraordinary
General Assembly. Such minutes,
insofar as they relate to any
matter in respect of which a
Shareholder is entitted to
participate and vote, shall be
made available to each
Sharehoider. 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 ail
Shareholders, including those
who did not vote in favour of such
Resolution.
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50.

51.

CHAPTER FIVE
AUDITING

AUDITORS

The Auditors of the Company,
who shall be a reputable
internationally recognized firm of
independent accountants
registered to do business in the
stale of Qatar, shall be
recommended by the Board and
appointed annually for a term of
one (1) year by the General
Assembly. The Auditors 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 General Assembly.

FINANCIAL YEAR

The Company's first financial year
shall commence on the date of its
establishment and shall end on
December 31 2011. Thereafter,
the financial year shall commence
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CHAPTER SIX ) Suaih
FINANCE OF THE COMPANY 1,80 Jugad
52. BOOKS OF ACCOUNT clbasd s sy
The Board shall cause to be kept | S PEE TR I .
and maintained proper books of - Jj‘ _ o G
account and records which shall <tleal jgléa LYy b s 1o
o B n Qoo e 1 40 5,3 o 0,2
the Company's affairs and —PC i85l an il cagy,
transactions. 50N Cllalaty 983 o
53, ACCESS TO BOOKS OF sbluall Silhs o g3yt .53
ACCOUNT Sl SR e
The books of account of the 335,30 lbloa plaa, LSy .3
Company shall be kept at its head e )_-“J " . H5 ) ‘“_"'
office. Subject to the approval of e Ldlse AV as . iy 1l Lajia
e Bﬂ?fﬂy and_ 2 SN e waal oy By gl iy
confidentiali an other . _
restrictions the Shareholders and W=l By (paal—dl Lo
their respective auditors and the &3 _La¥! o 1 gyl Gu tas ol el
Directors shall request full access . . L 1oal s
to such books of account and to ulsf’ - ‘)" s “ d_‘lS‘”
all records of the Company at alf <l3¥1 L3S 845, 2l alal) ag
reasonable times. Al il
54. PRESENTATION OF . all b alilaadl auadd 54
ACCOUNTS TO Oparlual ) lhlual o
SHAREHOLDERS
Presentation of accounts to . 1 v 1Ll T
Sharehalders shall be made in = ‘rl,u R
accordance with the provisions of &= -Cpedlowal) L8l sl Sa) 1 aga
the Shareholders Agreement. Lyl e 3 kdlas 348 L a2y
A Subject to any confidentialty _ .
Stpat restrictions imposed by the Board, &= ‘!¥! u»—‘udJ Oa lgmznd 5y
such profit and loss accounts, jL_.all ¥ Al s s 3
balance sheets, accounts and _ o s PO
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Shareholders with the notice

D3] W GL YL el e

convening the Annual General ) i )
Assemb]y 4__54_5.41.“ 4__3.1.43.“ Al 823y 3_5:-3_J|
gl
55. COMPULSORY AND 3 ,LI8Y e el ot aaatl .
DISCRETIONARY RESERVES VLAYl (BT Chgaalt 53
Deductions for depreciation and L ele i LY - .
allocation for reserves shall be ‘fa " e
determined in accordance with &35 hlgs¥l jay cadd; oDl )
the terms of the Shareholders Cosanlall LAl LIS
Agreement.
AND ALLOCATION OF LOSSES sl giss sl Tl st
The distribution and allocation of _| .« 3 A e
the Company’s profits and losses F f.‘_ T _" c__w" O H
shall be  determined in <88 sl Sal 3 4,35, 30 L.,
accordance with the terms of the et Lol
Shareholders Agreement.
57. 3;'.:$ERRS ACCOUNTING A Lglual) o1 .57
57.1 Accounting Principles Aagtund) 5o aluall 1.57
The accounting principles to be laaaiad 0 Alaall ggaladdl agans 2,
adopted by the Company shall be o - B -
determined by the Board and <S5 DYl Gedae J8 0w 45,500
shall be consistent with 2 1 aal 2,1l tgalaall A A dilgia
internationally accepted 7
accounting principles. e
572 Payments and Distributions Gilea j gillg ilada) 2.57
All payments by the Shareholders I “lada YA 6IS La s
Ggelt to the Company in respect of ) u—-“—: _ ” e
subscriptions for Shares or any wesr——=aiS, Al Y el )
other payment shall be made in Al dedy gl ﬁ_,_,,gu e sy
Qatari Riyals. All dividends, Ce . .
distributions of cash and other T-V¥ 438 efadiy . (g Ll pll,
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Shareholders by the Company N ‘)fdj S
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CHAPTER SEVEN &alud) Juail)
WINDING UP, LIQUIDATION AND LHag Yhdaiy 45,00 5ME)
DISSOLUTION OF THE COMPANY
58. WINDING UP EVENTS A al s el .58
If the Company loses half of its |y, o) G 3G, A G 1)
issued share capital, the Board )
shall convene an Extraordinary DY Getae (o eaghy ¢« ol all
General Assembly to decide |, & % iigee 1 _smas al ey Secall
whether to wind up the . . . i .
Company, to reduce its share l““*j‘*’_‘“* k) e “‘“""‘I*ﬂ il
capital or to take any other :lra) ol lad o Lella ul) e iss
appropriate action. X
-
59 WINDING UP Jadl .59
59.1 The Company shall be wound e (o) Ciga 1 ie 45, X Jaaiy  1.59
up upon the occurrence of any - .
of the following events: Al Sy
50.1.1 the expiry of the period fixed for o9 Lar 38,30 sad sav el saall g Lem)l 1.1.59
the duration of the Company, ~ L e
including any extension e ediel g 2 gag gl AN
approved pursuant to the Law; ¢ paital)
59.1.2 the passing by the Board of & ., | & § oyl oo lie sl el 2159
resolution recommending the ~ et e e
winding up of the Company and Sl Jhall aladiels 4, 2 SMal,
the adoption of such resolution i_..jec 1 sees 7 P U U PP
by a Resolution at an Dle
Gttt Extraordinary General S e e
Assembly; or
591.3 t!'_le is§ue of a court order AN Jag AaSae el laal 3.1.59
dissolving the Company.
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502 Any winding up shall be in T IR i oliad o -
accordance with the terms of the -~ °© S b gl ebn) =9
Shareholders Agreement. - (et Ll

503 Any Resolution of an SR U U, S
Extraordinary General Assembly L‘f al ] o - Li = 399
to wind up the Company shall Sl Beloinle ;8 4 e
appoint and define the powers 1 .J . o, Ny (hmnmall s
of the liquidator and specify the i e
manner of liquidation. bl

60. AUTHORITY OF GENERAL btV g ganl) Lmaall (i -60
ASSEMBLY TO CONTINUE
The authority of the General 5. i_igeall paall A 35
Assembly shall remain until the A5l el 5
Company is dissolved.

CHAPTER EIGHT il Luadl)
MISCELLANEOUS PROVISIONS 4854 altal
61. AMENDMENT OF ARTICLES bl AN Lt .61
During such time as  the . L. iaw A eSS g gl (LS
Shareholders Agreement is in o .
effect, these Articles of s G (euladl Uil daad jeag 3380
Association may only be i A coetladdl G Cangay Y
amended from time to time in WA AL s S 41
accordance with the Shareholders = =<' ¢ 1123 ) g A
Agreement. At such other times, aiegenll Lgmaall A 8lpe 22y ;3 i,
these Articles of Association may Y fe e alied Liag
be amended from time to time ~ 7 27 T8y On # LR
upon approval by the General 2 <lh aladely 5oyl elas Slsys
Assembly and may also be e gazl) Aunaal)
amended from time to time upon ) T
G-dgel! recommendation by the Board
and approval of the General
Assembly.
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62.

62.1

NOTICES

Form

Unless expressly stated
otherwise, all notices and other
communications given or made
under these Articles of
Association shall be in writing in
the English language 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
QDVC and Indigo Infra being as
follows:

If to QDVC:

QDVC (P.Q.S.C), P.O. Box

23175, Doha, Qatar

Attention: Mr. Philippe Tavemier,
Chief Executive Officer.

If to Indigo Infra:

indigo Infra S.A., Immeuble lle-
de-France, Batiment A, 4 place
de la Pyramide, TSA 43214,
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62.2

63.

63.1

63.2

92919 La Defense Cedex, France

Attention: Mr. Serge Clemente,
President of the Executive Board

Effectiveness

Notices and other
communications given in
accordance with Article 64.1 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  confirmation)  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.

**as amended by virtue of the
extraordinary shareholders
resolution dated 20 April 2016**

DISPUTE RESOLUTION

If any dispute, controversy, claim
or difference (collectively a
“Dispute”) arises between the
Parties, representatives of the
Parties shall cooperate, in good
faith, to attempt to amicably
resolve the Dispute.

If such Dispute is not resoived
under Article 63.1 and involves in
whole or in part a technical or
financial issue the Parties will in
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63.3

63.4

good faith attempt to appoint a
suitably experienced and qualified
independent firm  reasonably
satisfactory to both of them, to act
as an “Expert’ in relation to such
Dispute and render a final and
binding determination in respect
thereof. The Parties shall share
the cost of the Expert.

if the representatives of the
Parties cannot resolve a Dispute
under Articles 63.1 or 63.2 within
thirty (30) days or cannot agree
on the appointment of an Expert,
each Party shall prepare a written
statement of its position and
deliver it to the other Party within
ten (10) days. One (1) senior
officer from each Party shall meet
in person within fifteen (15) days
of receipt of the written statement
in an effort to resolve the Dispute:
this includes the right for each
Party to raise the Dispute to the
CEO of the parent of the other
Party. If the senior officer of any
Party determines at any time that
the Dispute cannot be resolved
without referral of the Dispute to
arbitration such Party shall notify
the other Party that it wanis to
submit the Dispute to arbitration
in accordance with this Clause
63.

Any dispute, controversy, claim or
difference which may arise out of
or in connection with or in relation
to these Articles of Association, or
for the breach thereof, which
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63.5

63.6

cannot be resolved pursuant to
Article 63.3, shall be settled by
one or more arbitrators appointed
and acting in accordance with the
ICC Arbitration Rules then in
force. The place of arbitration
shall be Dubai, United Arab
Emirates, and the language of the
arbitration English. The arbitral
award thereof shall be final and
binding upon the Parties hereto
and include a determination as to
how the costs of such arbitration
are o be allotted between the
Parties.

No Party shall be entitled to
commence or maintain any action
in a court of law upon any matter
of the nature set out in Article 63
until such matter shall have been
submitted and determined as
hereinbefore provided and then
only for the enforcement of such
arbitration decision.

Pending submission to arbitration
and thereafter the delivery of the
decision of the arbitrator(s), the
Parties shall, as far as may be
possible, continue to perform ali
their obligations under these
Articles of Association, unless
terminated.

**as amended by virtue of the
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