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MEMORANDUM OF ASSOCIATION e, o
'OF SPHERE PETROLEUM Q.S.C. PIHI A s AS pd Qugals 230

A PRIVATE SHAREHOLDING i ..J'Eé ol e lawe A4S "
COMPANY
On ../.../14.. AH corresponding (o [ A O¥ el a2 ,f‘ / Do LY
/.. 200 AD N WY \/c\
this contract was made between each of: toe JS o et e s
Naine Nationality Address ol el pedindl | e g !
Sphere ) 28 Kings Park onSE AS28 | 2 o Oiiaianisd i
H investments Australiat | pg West Perth, uie Y Gl o
Limited Westerm o
Australia Gl id i"'j :
Ay
Sphere Resources ) 28 Kings Park OiS 28 1 2 u - : BEET: W)
2| piy Limited Australian | gy West Perth, ut):: e Al i ’)“_T)',“'U1 il
Western Wt e Loadd 51y 2
Australia e "»'*jj“:
i
3 Airboss Tyres Pty Australian 28 Kings Park S f 28 iyl JS i 3
Limited Rd, West Perth, ' d - ) )
Western = pad (515
Australia Ll el i
- _ I 5l
Sphere Minerals . 28 Kings Park " T ” 3
“1 Pty Limited . Ausmalian | gg West Perth, R ML | L) gt | g Ao s 4
Western Bt 44 Saad (gl
Australia Wt il Ay ol
Sphere Exchange 28 Kings Park - o s -
5} Pry Limited Ausmalian | pg West Penth, AL | iy p | Sl e S
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And it was agreed as follows:

- Article (1)
A Qatari  shareholding confpany is
incorporated according to the provisions of
the Commercial Companies Law No. (5) of
2002 and the Articles of Association attached
hereto.

Article (2)
Name of company: Sphere Petroleum, a
"Qatari Private Shareholding Company”.

Article (3)
Object of the company is
oil & gas exploration, exploitation,
development, acquisition and trading together
with any other business or activities ancillary
to the foregoing.

Article (4)
The company headquarters and legal domicile
shall be in the city of Doha in the State of
Qatar. The board of directors may establish
branches, offices or agencies inside or outside
the State.

Article (5)
The term of this company shall be twenty-five

years (25) calendar years starting on the date
of its registration. This term may be extended
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by a resolution of the extraordinary general

assembly (1) ok

Article (6) okl Gy ads fhar aead! 8,00 gl O 23a
The issued czilpit_al of the company shall be il sl g peead) BpauVh Al (o il (o s
fixed at Qatari Riyals two million divided into At g s s o8 U

two thousand shares, the nominal value of
each share being one thousand Qalari Riyals,

all of which being cash shares. (V) $ala

Article (7)
The members who have signed this contract Ju udy 4 didi e e 5pedpd clael i
have subscribed to the company’s capital with g, 5,00 Gaed  pem il taiw Lode on

two thousand shares distributed as follows:

Nume Naliou;lily No. of | Nominal
Shares | Value " ~ , -y 2
I | Sphete Australian | 1,920 | 1,920,000 el Annoulll Mol Mt B omnat i
Investments 1.920,000 1,920 Wi a0
Limited " .
i o O SO ¥
2} Sphere Australian 20 20,000 S
Resources 20,000 20 Yl | e 7
Pty Limited W Iy
Suad Gl -
3| Airboss Australian 20 20,000 20.000 30 - AL
Tyres Pty ‘ W paed | ey T
Limited —
4| Sph Ausirali 20 20.000 bt
phere ustratian . -
Minerals Pty 20,000 20 Aot e
Limited W e
““."".‘"‘ o J
51 Sphere Australsan 20 20,000 20,000 20 W | o
Exchange : L
Pty Limited = [reaind
e

The founders have paid an amount of two ' . o
million Qatari Riyals at the Qatar National FOME i asle e e B Oyl 2 55
Bank, main branch. approved by a decision s Sk Ml i M g i b g Sl s,
of the Minister of Economy and Commerce. i, iy fud il 13 Sy o3 oy slasi))
This amount represents 100% of the nominal
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value of each of the shares subscribed to.

This amount may not be withdrawn save by a
resolution of the first Board of Directors after
announcing the company establishment and
registration in the Commercial Register.

Article (8)
The founders who signed this- contract
undertake  to perform the establishment
procedures. To this end, they have delegated a
corunitte2 consisting of the following:

{.  Regragui Benza (a national of Mauritania
with passport number M 0349647);

2. Alexander Stuart Burns (an Australian
national with passport number E3004710),

3. John Scott (an Australian national
passport number M5083940);

4. Marcello Davide Cardacl (an Australian
national with passport number L7682441);

5. Timothy John King (an Australian national
with passport number L8744420);

with

to take the necessary legal actions and,
provide  the necessary documentation
including undertaking any amendments

deemed appropriate by the Ministtry of -
this-

Economy and Commerce to
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.

Article (9)
The approximate expenses, expenditures,
charges and costs which the company is
committed to pay
incorporation

in connection with the
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shall be charged to the general expenses
account.

Article (10)

The Articles of Association attached hereto
shall be complementary hereto and form an
integral part hereof.

Article (11)

This MEMORANDUM OF ASSOCIATION
IS written in Arabic and English in eight (8)
originals. Each Founder shall have one
original copy, one original will be deposited
with the Ministry of Economy and
Comimerce, one original copy to be deposited
with the Ministry of Justice, and one original
copy shall be retained at the Company's Head
Office. In the case of any difference between
the Arabic and the English versions, the
Arabic version shall prevail.
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Signatures Slagh gl

Signed for and on behalf ;275 A49Y %E NZAA o Al CJLA Q—"J-'-“ N

SPHERE INVESTMENTS LTD Vi) aiiatiodl

Signed for and on behalf onE u\%en?ﬂ 0e Al pduad ad gl

»

SPHERE RESOURCES PTY LTD ) Lo .
Jisad (5l (P (o Dwom) ndu

DENZD o Wl el gl

Signed for and on behalf of:

AIRBOSS TYRES PTY LTD Suad 51y B DS e
‘Sigued for and on behalfof:(D_E = U%ENZ:Q O il zdal a yill 3

SPHERE MINERALS PTY LTD . S
Tyl (5ly (S o Il nise i

Signed for and on behalf ofz(Dg A GO %E N> Oe ALy pdleal agd il 3

SPHERE EXCHANGE PTY LTD . ) . ,
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Signatureés AP

SPHERE INVESTMENTS LIMITED

Signed for and on behalf ofT\ZE&%@U] E)&‘MZ; OF Al y pdleal w4l o

.-* '] - ‘ _)-li-w

Signed for and on behalf of:(D\E&Q-mu‘l %EM% oe Gl rdual ad gl o

SPHERE RESOURCES PTY LTD

Suagd (gl g (S o Dmsm) s

Signed for and on bebalf 0;2 Gl RBEnZ2A 0s Ay pdlal mi il 2

AIRBOSS TYRES PTY LTD . .
Yl (5l (P 2 Db pum

Signed for and on behalf OQE%QA&) “2)&\\%- e Wil mdlal b gl 25

SPHERE MINERALS PTY L ' S
Sgadd (gy 2 o2 Dl nise e

Signed for and on behalf otQE' Gist %Eﬁ?@ e ity g mdlal w yill o3

SPHERE EXCHANGE PTY LTD . . (L b :
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ARTICLES OF ASSOCIATION
OF SPHERE PETROLEUM Q.S.C.
A PRIVATE SHAREHOLDING
COMPANY

Chapter 1
Incorporation of the Company

Article (1)

A Qatari Private shareholding company is
established, according to the provisions of the
Commercial Companies Law No. (5) of 2002
as for the time being amended or re-enacted
(the “Commercial Companies Law”) and

these Articles of Association, among the

shareholders according to the provisions
hereinafter set forth.

Article (2)

Name of the Company: SPHERE
PETROLEUM "Qatari private shareholding
company” (the “Company”).

Article (3)

Object of the Company: oil & gas exploration,
exploitation, development, acquisition and
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trading together with any other business or i) JeSa il o
activities ancillary to the foregoing.

Article (4)

The Company’'s headquarters and legal e e ‘L__SJ“M _‘)S‘)A
domicile shall be in the city of Doha in the I e Sy ‘)L';S o A
State of Qatar. The Board of Diréctors may Jalal (8 LS Sl ey 8 e ety
establish branches, offices or agencies inside ol 5
or outside the State,
(o)SJLa
Article (5)

Do 125 Qe A (e ad G
The term of the Company shall be twenty five

(25) calendar years commencing on the date
of its registration. This term may be extended
by a resolution of the extraordinary General

L}aJ}JSN’n&LJFthJ&JC—UJb

Assembly
P s
Chapter 11
Company’s Capital 15,40 Je o
VI
Article (6)
(1)oka

The issued capital of the Company shall be ‘
fixed at two million Qatari Riyals divided into JL, ppbe pba juad 4500 Jl o 2aa
two thousand shares, the nominal value of i .yl Zuil (e il e o g e 5okl

each shar.e beir?g one thousand Qatari Riyals, 1t pd Lnpan (5 ki JUy il anl )l sl
all of which being cash shares.
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Article (7)

The founding shareholders who have signed
the Company's Memorandum of Association
have subscribed to two thousand shares in the
capital, whose nominal value is two million
Qatari Riyals. The founding shareholders have
paid 100% of the value of each share upon
subscription at the Qatar National bank, main
branch. which has been approved by a
decision of the Minister of Economy and
Commerce.

Article (8)

The subscribed shares shall be of nominal
value and must be paid up in full.

Article (9)

The Company shall issue share certificates in
which the name of the shareholder and the
shall be

number of shares

subscribed,
evidenced.
The share certificates shall be issued out of a

register with coupons carrying serial numbers

and shall be signed by two Board members

and stamped with the Company’s seal,

The share certificate shall, in particular, state
the issuance date of the resolution of the
Minister of Economy and Commerce
licensing the incorporation of the Company,
its registration date in the Commercial

Register, its publication date in the Official

(V)S.:Lo
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Gazette, the capital value, the number of
divided, their
characteristics thereof, and the headquarters

shares to which it is

and term of the Company.

Article (10)
The Company shall keep a special register
called the "Shareholders Register™ in which
shall be registered the shareholders’ names,
nationalities and places of domicile, and the
The
Ministry of Economy and Commerce shall

number of shares owned by each,

have the right to inspect such data and obtain
a copy thereof.

The Company may deposit a copy of such
register with any other body in order to follow
up the shareholders affairs and may authorize
such body to preserve and organize such
regisicr if it so wishes.

Every interested person shall have the right to
request the correction of the data mentioned in
the register, especially if any person has
unjustifiably been registered or deleted
therein,

A copy of the data mentioned in this register
and every change made thereto shall be sent to
the Commercial Affairs Department at the
Ministry of Economy and Commerce not later
than two weeks from the date specified for

payment of the dividends to the shareholders.
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Article (11)

Ownership of the shares shall be transferred
by registration in the Shareholders Register
and annotating the share certificate with such
registration. No such transfer may be relied
upon vis-a-vis the Company or others except
from the date on which the transfer was
recorded in the register.

Nevertheless, the Company may not register

the transfer of the shares in the following

events:

1- If the disposal violates the provisions of
the Commercial Companies Law or these
Artcles.

2- If the shares are mortgaged or attached by
or subject to a court order or depaosited as
a guarantee for the membership of the
Board of Directors.

3- If the share certificate was reported lost
and no substitute certificate has been
1ssued.

Article (12)

The shareholders shall be liable only to the
extent of the value of-their shareholding and
their obligations may not be increased.

Article (13)

Ownership of shares shall necessarily entail
the acceptance of these Articles of
Association and the resolutions of all General

(\ \)S.\L.
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Assemblies.

Article (14)
The shares shall be indivisible. Two or more
persons may participate in one or several
shares provided they are represented before
the Company by one person.
The partners in the ownership of the share or
shares shall be jointly hable the
obligations resulting from such ownership to

for
the extent of the share value only.
Article (15)

Subject to the provisions of Article 9 hereof,
the shares may be sold and the sale shall not
be valid vis-3-vis the Company unless it is
regisatered in the special register provided for
in Article (10) hereof.

Registration shall be effected by means of a
meeting convened and attended by both
parties to the contract or their representatives

and the Company's representative. The shares

may be sold and may be donated and disposed
of in any other way

Article (16)

Mortgaging the shares shall be by handing
them over to the mortgagee creditor and
subject to Article (18) below, the latter shall
have the right to collect the profits and
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exercise the rights related to the share(s)
the
otherwise.

‘unless mortgage contract provides

The mortgagee creditor's priority shall be
determined from the date of registering the
mortgage in the Company Shareholders

Register.
Article (17)

The Company’s property may not be attached
to pay debts owed by any shareholder.
However, the debtor's shares and dividends
thereto may be attached and the Shareholders
Register provided for in Article (159) of the
Commercial Companies Law shall be

annotated to record the attachment,
Article (18)

Resolutions taken by the General Assembly
shall apply to morigagee and attachment
creditors in the same manner as they apply to
the shareholder whose shares are attached or
mortgaged.

Nevertheless, such creditors may not attend
the General Assembly, participate in its
discussions or certify their resolutions. They
shall also have none of the rights of
membership in the Company.
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Article (19)

The shareholder's inheritors or creditors may
not request seals on the Company’s books,
registers or properties, or their division or sale
as one lot due to the impossibility of their
division; or interfere in any way whatsoever
in managing the Company. UponTexercising
their shall the
Company’s inventory lists and final accounts
the

rights, they depend on

and on resolutions of the GGeneral

Assembly.
Article (20)

Each share shall entitle its owner to an equal
right to that of every other share without
distinetion in the ownership of the Company’s
assets and in the profits divided as set forth in
these Articles.

Article (21)

The last shareholder whose name is registered
in the Company’s Shareholders Register in
relation to a share shéll have the right to
collect the amounts due on such share whether
as dividends or participation in the assets.

Article (22)

Subject to the provisions of Articles (188) and

(\ﬂ)i.ab.
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(190) of the Commercial Companies Law, the
Company’s capital may be increased by
issuing new shares of the same nominal value
as the original shares.

The increase shall be based on a resolution
issued by an extraordinary General Assembly
after the consent of the Minister of Economy
and Commerce, showing the amount of
increase, the issue price of the new shares and
the existing shareholders priornity to subscribe
thereto and granting them a period not less
than fifteen days from the opening date for
The
shareholder may not assign his priority right

subscription to subscribe thereto.

to other persons.

The Board of Directors shall publish a
statement in two daily newspapers issued in
Arabic by which the shareholders are notified
of their priority to subscribe, the opening and
closing date of subscription and the price of
the new shares,

Article (23)
The new shares shall be issued at a nominal
value equal to the.nominal value of the
original shares. However, the extraordinary
General Assembly may decide to add an issue
premium (o the nominal value per share and
determine  its the
Department of Commercial Affairs at the
Ministry of Economy and Commerce agrees

amount  provided

thereto. The amount of such premium shall be
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added to the statutory reserve.
Article (24)

Subject to the provisions of Articles (201) and
(202) of the Commercial Companies Law, the
eXtraordinary General Assembly may decide
to reduce the Company’s capital after hearing
the auditor’s report and receiving the
Department of Commercial Affairs’ consent
in either of the following events:

1- The capital exceeding the Company’s
needs;
2- If the Company suffers losses.

Reduction shall be made by any of the
following methods:

1-  Reducing the nominal value of the
shares and returning such part of its
nominal value to the respective
shareholders;

2- Reducing the nominal value of the
shares by an amount equal to the
losses suffered by the Company; or

3- Purchasing a number of shares equal

to the amount to be reduced or

cancelled.

Chapter III
Securities
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Article (25)

Subject to the provisions of Articles (168) to
(176) of the Commercial Companies Law, the

General Assembly may on a proposal from
the Board of Directors, issue securities of any

type; and the Assembly’s resoliition shall
specify the securities value, conditions of
issue and ability to be converted to shares.

Article (26)

The provisions of Articles (177), (178) and
(179) of the Commercial Companies Law
shall apply in the event where the share or
security certificates are lost or damaged.

Chapter 1V
Company’s Management

Article (27)
The Company's management shall be
undertaken by a Board of Directors made up
of five (5) members to be elected by the
ordinary General Assembly by secret ballot.

The first Board of Directors appointed by the
founding shareholders consists of the
following:
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Name

-...Regragul BENZA

Alexander Stuart BURNS
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Article (28)

oard member shall;

not be less than twenty one years old;

be
misdemeanor, a crime against honor or

of a

not convicted

previously
breach of trust or any of the crimes
specified in Articles (324) and (325) of
the Commercial Companies Law unless
he was rehabilitated,

be the
shareholder

of,
which owns at

owner or represent a
least one
percent (i%) of the Company’s shares,
and such one percent (1%) shares shall be
allocated to guarantee the rights of the
Company, the shareholders, creditors and
others in respect of the liability of such
Board members. Such shares shall be
deposited within sixty days from the date
Board membership commences at an
accredited bank shall remain

deposited without possibility of

and
the
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transfer, mortgage or attachment unti} the
Board
expires and the balance sheet of the last

relevant membership  period
financial year during which the Board
member performed his duties has been
approved. In the event the Board member
fails to submit this bond as mentioned, his
Board membership shall becomg void.

Article (29)

The Board members shall be elected for a
term of three (3) and the member may be re-
elected more than once.

Article (30)

The Board of Directors shall, by secret ballot,
elect a Chairman and a Vice-Chairman for
three (3) years.

The Board of Directors may, by secret ballot,
elect one or more Managing Directors who
shall have the right to sign for the Company
jointly or severally as per authorization under
a Board resolution.

Article (31)

The Chairman shall be the Company president
and he shall represent the Company towards
third parties and before the courts. The
Chairman shall execute the Board resolutions
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and comply with its recommendations,

The Chairman shall have the right to delegate
some of his powers to other Board members.
The Vice-Chairman shall act in the place of
the Chairman in his absence.

Article (32)

If the position of a Board member becomes
vacant, it shall be occupied by the member
who obtained the most voles among those
who failed to win Board membership (if
available) and in case of any obstacle, it shall
be occupied by the next such member. The
new Board member shall complete his
predecessor’s term only.

In the event such vacancies reach a quarter of
the original allocated Board positions, the
Board of Directors shall call a General
Assembly to convene within two months from
the date the last position became vacant, to
elect substitutes vacant

to occupy the

positions.
Article (33)

The Board of Directors shall enjoy the widest
powers to manage the Company and shall
have the right to commence all works needed
by this management as per the Company’s
objects. This power shall only be limited by
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the provisions of law, these Articles or the
General Assembly resolutions.

The Board may not sell or mortgage the
Company’s real estate or sign loan agreements
except pursuant to an authorization from the
General Assembly unless such actions by their
nature fall within the ambit of the Company’s
objects.

Article (34)

The Chairman, his deputy and the Managing
Director(s), jointly or severally , shall have
the right to sign on behalf of the Company
according to a resolution issued by the Board
of Directors in this regard.

The Board of Directors may also appoint one
or more managers for the Company and
authorize them to sign on behalf of the
Company jointly or severally.

Article (35)

The Board of Directors shall meet upon an
invitation from its Chairman. The Chairman
shall convene the Board to meet upon the
request of at least two Board members. The
number of meetings should not be less than
six meetings per financial year. . The Board
meetings shall only be valid if at least half of
the Board mermbers attend and provided the
number of attendees is not less than three, No
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two complete months can elapse without
holding a meeting of the Board.

An absent Board member shall have the right
to delegate in writing another Board member
to represent him in attendance and voting. In
such event, such member shall have two
votes. The Board member may not represent
more than one member.

Board resolutions shall be issued by the
majority of the attending members and the
representatives. In the event of tie votes, the
Chairman shall have the casting vote. A
dissenting Board member shall have the right
to have his objection recorded in the minutes
of the meeting.

Article (36)

The General Assembly may dismiss the
Chairman or any one of the elected Board
members upon a proposal of the Board of
Directors by a simple majority or upon a
signed request from a number of shareholders
holding at least one quarter of the subscribed
capital.

In such event, the Chairman shall call the
General Assembly to convene within ten days
the date of
otherwise thé Department of Commercial

from the dismissal request

Affairs may require such assembly meeting to
be held.
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Article (37)

If a Board member fails to attend three
successive meetings of the Board or five non-
successive meetings without an excuse
acceptable to the Board, he shall be deemed to

have resigned.
Article (38)

The Board of Directors shall in each financial
year, at least two months prior to the General
Assembly meeting, submit to the auditors the
Company’s balance sheet, profit and loss
account, a report on the Company’s activity
during the preceding financial year and its
financial position.

The Chairman and one member shall sign all
such documents.

Article (39)

The Board of Directors shall, in each financial
year, prepare the Company balance sheet, the
statement of profit and loss, the statement of
cash flow, and comparison notes on previous
financial years, all authenticated by the
Company’s auditor, and a report on the
Company’s activity and financial position
during the past financial year and the plans for
next year.

The Board shall prepare such statements and
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papers within a period not exceeding two
months from the end of the financial year of
the Company in order to submit them to the
General Assembly . meeting that shall be
convened within not more than four months
from the end of the Company’s financial year.

Article (40)

Subject to the provisions of Article (105) of
the Commercial Companies Law, the Board
of Directors' minutes of meetings shall be
recorded in a special register which shall be
the Chairman, the Managing
Director(s), and the Board Secretary.

signed by

Article (41)

The Board of Directors shall annually place at
the disposal of the shareholders, for their
private perusal at least three days prior to the
convening of the General Assembly called to
look into the Company’s budget and the
Board of Directors report, a detailed statement
that includes the follawing data:

1- All amounts obtained by the Company’s
Chairman and each Board Member during
the financial year such as wages, fees,
salaries, fees for attending the Board of
Directors meetings and expenses as well
as the amount earned by each of them in
his  capacity as technical
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administrative employee or against any
technical, administrative or consultancy
work performed for the Company.

2- In-kind privileges that the Chairman and
each Board Member enjoyed during the
financial year.

3- The remuneration proposed by the Board
of Directors to distribute to the Board
members.

4- The amounts allocated for each current or
former Board member such as retirement
pension, reserves or compensation for end
of service.

5- The operations in which a Board member
or a manager has an interest conflicting
with the Company’s interest.

6- Amounts paid for advertisements in any
way whatsoever along with the details of
each amount.

7- Donations, outlining the recipient body,
donation justifications and detail.

The aforesaid detailed statement shall be
signed by the Chairman and one member. The
Chairman and the Board members shall be
responsible for executing the provisions of
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this article and the correctness of the data

mentioned in all papers stipulating their
preparation.

Article (42)
The ordinary General Assembly shall

deternune the remuneration of the Board
members and the total of such remuneration
may not exceed 10% of the net profit after
deduction of reserves, legal deductions and
the dividends to the shareholders of not less
than 5% of the paid up capital. The Board
members may obtain a lump sum amount in
the event the Company fails to achieve profits.
In such event, the General Assembly shall
have to approve such amount and the Ministry
of Economy and Commerce shall fix a

maximum limit for such amount.

Chapter V
General Assembly
Article (43)

The . General Assembly shall represent all

shareholders and it may be convened in Doha
or at any place outside Qatar.

Article (44)

The founding shareholders shall, within thirty
days from the registration of the Company in
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the  Commercial Register, call the
shareholders to hold the constituent General
Assembly. A copy of the invitation shall be
sent to the Department of Commercial Affairs
at the Ministry of Economy and Commerce
and if such period expires without sending the
invitation, the said Department may undertake
the same.

The constituent General Assembly shall be

held in the presence of a number of

shareholders who represent at least half of the

capital. The meeting shall be chaired by the
person elected by the assembly for the same
from among the founding shareholders. The
shall the founding

report the founding
operations, elect the first Board of Directors,
the their
remuneration and declare the Company’s
ultimate incorporation, The resolutions shall
be issued by simple majority of the shares
properly represented.

assembly discuss

shareholders on

appoint auditors, determine

Article (45)

The founding shareholders shall prepare the
agenda of the constituent General Assembly
and the Board of Directors shall prepare the
agenda of the ordinary and extraordinary
General Assembly

In the case where a General Assembly is
convened upon the request of shareholders or
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auditors or the Department of Commercial
Affairs of the Ministry of Economy and
Commerce, the agenda shall be prepared by
the requesting party and shall be limited to the
subject of the request and no other matter
outside the agenda shall be discussed.

Article (46)

Every shareholder shall have the right to
attend the General Assembly as principal or as
proxy. Minors and interdicted persons shall be
represented by their legal representatives.

A power of attorney may be used in attending
a General Assembly meeting. The power of
attorney shall be valid where it is set forth in a
special written power of attorney form and
where the .proxy is a shareholder. The
shareholder may not delegate a Board member
to attend the General Assembly on his behalf,
In all events, the number of shares held by the
proxy in such capacity shall not exceed 5% of
the Company share capital.

Every shareholder shall have a number of
votes equal to the mumber of his shares.
Nevertheless, except for corporate bodies, a
shareholder, for himself or as a representative
of others, may not have a number of votes
exceeding 25% of the number of votes
decided for the shares represented in the
meeting.
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Article (47)

Voting at the General Assembly shall be 1n
the manner specified by the Company’s
Articles of Association. Voting shall be by
secret ballot if the decision is related to
electing, dismissing or filing a liability action
against Board members or if the Chairman or
a number of shareholders representing at least
one tenth of the votes attending the meeting
require the same.

Board members may not participate in voting
on General Assembly decisions related to
determining their remuneration or privileges
or acquitting them and clearing them from
liability in respect of management.

Article (48)

The General Assembly meeting shall be
chaired by the Chairman, his deputy or any
person delegated by the Board of Directors for
the purpose. In the event the mentioned
person fails to attend the meeting, the General
Assembly shall appoint a Board member or a
shareholder as president of such meeting and
it shall also appoint a recorder for the
meeting.

Article (49)

The Board of Directors shall invite all the
shareholders to attend the General Assembly
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meeting by registered mail or any other
suitable means of invitation at least fifteen
days before the date of the General Assembly
meeting . |

The General Assembly agenda shall be
attached to the invitation as well as all
statements and papers referred to in Article
(39) hereof and the report of the Company’s
auditors.

A copy of the said invitation shall also be sent
to the Department of Commercial Affairs at
the Ministry of Economy and Commerce.

Article (50)

The agenda of the General Assembly in its
annual meeting shall address the following
1SSUes:

1- To hear and approve the report of the
Board of Directors on the Company’s
activity and financial performance during
the year and the auditor report.

2- To discuss and authenticate the
Company’s balance sheet and the profit
and loss account.

3- To elect the Board members where

necessary,

4- To appoint and determine the auditor’s
fees.
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5- To consider releasing Board members
from liability.

6- To consider proposals from the Board of
Directors concerning distribution and

declaration of dividends.

Article (51)

The ordinary General Assembly shall convene
upon the invitation of the Board of Directors
at least once a year at such place and time as
may be determined by the Board of Directors
after the the
department. It shall convene whenever the

approval of competent

auditors or a number of shareholders
representing at least one tenth of the capital
request.

The Department of Commercial Affairs shali,
upon the consent of the Minister of Economy
and Commerce, the General
Assembly if thirty days have elapsed after the

reason requiring its convening, without the

convene

Board of Directors requesting the meeting, or
if the number of the Board members has
dropped below the minimum provided for in
Article (100) of the Commercial Companies
Law, or if the Board of Directors failed to
invite the Assembly at the request of the
auditor or a of shareholders

representing at {east one tenth of the capital,

number
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provided the auditor or the shareholders have
serious reasons justifying the same. In all
events, the invitation cost shall be at the
Company's expense.

Article (52)
An ordinary General Assembly meeting shall
only be valid if a number of shareholders
representing at least half the capitat attend. If
such quorum is not available, the invitation
shall be sent for a second meeting to be held
within fifteen days following the first meeting
by an announcement published in two daily
newspapers published in Arabic and at least
three days prior to the meeting date. The
second meeting shall be valid regardless of
the number of shares represented therein.
The General Assembly resolutions shall be
issued by an absolute majority of the shares
represented in the meeting.

Article (53)

An extraordinary General Assembly shall
convene upon the invitation of the Board of
Directors and the Board shall send the
invitation if a number of shareholders
representing at least one quarter of the shares
requests so. The Board of Directors shall in
such event call the General Assembly to
convene as an extraordinary General
Assembly within fifteen days from the date of

submitting the request.
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In the event the Board fails to send an
invitation during the. said period, the
Department of Commercial Affairs at the
Ministry of Economy and Commerce may be
called upon to attend to the invitation at the
Company’s expense.

Article (54)

An extraordinary General Assembly shall not
be valid attended by
shareholders least
quarters of the Company capital. If such
quorum is not available, the Assembly shalil

unless it was

representing  at three

be invited to a second meeting to be held
within thirty days following the first meeting.
The second meeting shall be considered valid
if it is attended by shareholders representing
half of the Company capital.

If such quorum is not available at the second
meeting, the invitation shall be sent for a third
to be held within
following the second meeting. The third
meeting shall be considered valid regardless
of the number of attendants provided that
where a meeting is to consider dissolving,
transforming or merging the Company, the
meeting shall only be considered valid when
shareholders representing at least three
quarters of the Company capital attend.

In all the preceding events, the resolutions

meeting thirty days
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shall be issued by the majority of two thirds of
the shares represented at the meeting.

The Board of Directors shall file the
extraordinary General Assembly resolutions if
they include the amendment of the Articles of
Association.

Article (55)

No decision shall be taken on the following
matters except by the extraordinary General
Assembly:

I- Amendment to the Memorandum .of
Association or the Articles of Association
of the Company;

2- Increase or decrease of the Company's
capital;

3- Extension of the Company’s term;

4- Dissolving, liquidating, transforming or
merging the Company into another
company;

5- Selling the entire project for which the
company was founded or disposing
thereof in any other way.

It shall be recorded in the Commercial
Register where a decision has been made to

accept any such issues.

However, this Assembly may not make any

amendments to the Articles of Association of

the company that would increase the burdens
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upon the shareholders, amend the main
objects of the Company, change its nationality
or transfer the headquarters of the Company
in the State to another state,

stipulating otherwise shall be void.

Any text

Article (56)

The General Assembly may not discuss i1ssues
other than those listed in the agenda for such
meeting. However, the Assembly shall have
the right to discuss crucial events that come to
light during the meeting or if a certain issue is
requested to be listed in the agenda by a
number of shareholders representing at least
one tenth of the capital.

Article (57)

The resolutions passed by the General
Assembly according to the provisions of the
law and shall bind the
sharcholders whether-they attend the meeting
in which they are issued or not and whether
they agree or object thereto. The Board of
Directors shall execute the same as soon as
they are issued and send a copy thereof to the
Ministry of Economy and Commerce within
fifteen days from the date they are issued.

these Articles,
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Arficle (58)

The names of the attending shareholders shall
be registered in a special register evidencing
their presence and capacity, be it as principal,
proxy or representative. Such register shall be
signed prior to starting the meeting by each of
the auditors and the person responsible for
writing the names in the register.

Every shareholder attending the General
Assemnbly meeting shall have the right to
discuss the subjects listed on the agenda and
address questions to the Board Members and
the auditors.

The Board of Directors shall reply to the
shareholders questions and inquiries in the
manner not jeopardizing
interest. If the shareholder deems that the
reply is not adequate, he shall refer to the
General Assembly and its decision shall be

the Company’s

binding.
Article (59)

Minutes of meeting shall be kept and shall
include evidence of the attendance and
availability of the quorum for convening the
meeting as well as the attendance of the
of the Department of
Commercial Affairs at the Ministry of
Economy and Commnerce.

representatives

It shall also include an adequate summary of
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all discussions of the General Assembly and
all that takes place during the meeting, the
resolutions taken at the Assembly, the number
of votes agreeing to or rejecting the same and
everything required to be mentioned by the
shareholders or the supervisors of the

Department of Commercial Affairs in the
Company minutes.

Article (60)

Subject to the provisions of Article (135) of
the Commercial Companies Law, the minutes
of meetings of the General Assembly shall be
regularly noted in a special register.

A copy of the minutes of meeting of the
General Assembly shall be sent to the
Department of Commercial Affairs at the
Ministry of Economy and Commerce within
one month of the date of the meeting,

Chapter VI
Auditors

Article (61)

The Company shall have one or more auditors
appointed by the General Assembly for one
year and shall determine their compensation,
It may re-appoint them provided the

appointment period is no more than five
consecutive years.
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The auditor shall be registered in the auditors
register provided for in the Law No. (30) of
2004 concerning the organization of the
auditing profession, and provided he has been
practicing the profession for at least ten
successive years.

Article (62)

The auditor shall perform his duties according
to all duties and obligations provided for by
the law.

The auditor shall be responsible for the
correctness of the data mentioned in his report
in his capacity as an agent for all the
shareholders.

The auditors, in the event where they are
several auditors, shall be jointly responsible
for the auditing work.

Article (63)

The auditor rnay at any time peruse the
Company books, registers and documents and
request any data he deems necessary to
perform his functions. He shall have the right
to verify the Company's assets and liabilities.
In the event he i1s unable to exercise these
rights, he shall mention this in writing in a
report to the Ministry of Economy and
Commerce, a copy of which shall be sent to
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the Board of Directors to present the matter (o
the General Assembly in the event where he 1s
unable to solve the matter through the
Ministry.

Article (64)

The auditor shall attend the Genperal*Assembly
and give his opinion at the meeting on
everything related to his work, especially the
Company’s balance sheet, He shall read his
report to the Genera! Assembly and the report
shall include all data provided for in the
Commercial  Companies Law.  Every
shareholder shall have the right to discuss and
request clarifications on the facts mentioned
in his report.

Chapter V11
Company Finance
Article (65)

The financial year of the Company shall start
on 1 January and end on 31 December of each
year provided the first financial year shall
include the period from the date of founding
the Company until the end of the following
year.

Gy

(1¢) 53k

Al raad uasy o cbliad Gt . e
Gy L Js o oy glaa¥l 4y oK
Sy A, Kl (B pels angy ales
058 U oway Al el e o u
pepaid UL aaes e i
adl UL & el SAS Ll e & e
Slaliad Gllay aidile o el JS3 48,

o o8 5o S L

asbaadl Suadll

FEPRAI I

(Vo) fola
o s ) e ASLAL LW L Tag
Gl W o Je @u JS e i T

PR (%A g [:(:_,.Jti O el Jai Y
Al A e

—YVey -



Article (66)

The Board of Dirsctors shall in each financial
year subject the Company’s Balance Sheet

the profit and loss account and a report on the
Company’s activity during
financial year and its financial position to the
auditors at

the ending
least two months prior to
convening the General Assembly.

Article (67)

The expenses and cosis paid to establish the
Company shall be charged to the genaral
expenses account.

Article (68)
The Company shall, after obtaining the
consent of the Department of Commercial
Affairs at the Ministry of Economy and
Commerce, publish semi-annual financial
reports in the daily local newspapers issued in
Arabic for the shareholders perusal provided
such reports shall have been confirmed by the

auditor.
Article (69)

A percentage specified by the Board of
Directors shall be annually deducted from the
gross profits to reflect depreciation in the
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Company’s assets or decline in their value.
Such funds shall be used to repair and
purchase the materials, and
installations necessary for the Company and
may not be distributed to the shareholders as a
dividend.

machines

Article (70)
The net profits shall be distributed as follows:

{- no less than 10% of the net profits shall be
deducted annually and allocated to the
legal reserve. The General Assembly may
discontinue this deduction if this reserve
reaches 50% of the paid up capital, If the
legal reserve is reduced below the said
percentage, deduction shall be resumed

the reaches the said
percentage. The legal reserve may not be
distributed to the shareholders. However,
the excess amount over half of the paid up
capital may be used in distributing to the
shareholders of up to 5% of the net profit
in the years where the Company does not
achieve net profits sufficient to distribute
such percentage.

until reserve

2- A part of the profit specified by the
General Assembly shall be deducted to
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meet the labour law obligations.

The General Assembly may, at the
proposal of the Board of Directors, decide
annually to deduct part of the net profits
for a voluntary reserve account. Such
reserve shall be used in such manner as
the General Assembly may determine.

There shall then be deducted the
necessary amount for distribution of first
dividend of up to 5% of net profits for the
shareholders provided that if the profits of
one year are not sufficient to distribute
such portion, it may not be claimed from
the profits of the following years.

No more than 10% of the remaining net
profit shall be allocated after subtracting
the depreciation, reserves and dividends
according to the previous paragraph for
the rewards of the Board members.

The remainming profits shall then be
distributed to the shareholders as
additional dividend or they shall be
carried forward, at the proposal of the
Board of Directors, to the subsequent year
or allocated to form an extraordinary
reserve fund or depreciation fund.
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Article (71)

The dividends shall be the
shareholders in the place and time specified
by the Board of Directors provided such

paid to

payment does not exceed thirty days from the
date the
distribute.

General Assembly decides to

Article (72)

Disputes affecting the general or common
interest of the shareholders or Company may
not be filed against the Board of Directors or
against one or more of its members except in
the name of the shareholders group and under
a resolution from the General Assembly.
Each shareholder intending to file such action
shall notify the Board of the Directors of the
same at least one month prior to the General
Assembly meeting and the Board shall list
such proposal on the Assembly agenda.

Chapter VIII
Company Expiry and Liquidation

Article (73)

The Company shall terminate upon one of the

following events:

I1- the expiry of the term specified therefore
unless it was extended in accordance with
these Articles of Association.
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2- the accomplishment of the objects for
which the Company was established or
the impossibility to achieve them.

3- the transfer of all shares to a number of
shareholders that are less than the
minimum required by law.

4. the loss-of all or most of the company's
financial assets and it's ~becoming
impossible to invest the remainder
usefully.

5- the shareholders’ unanimous resolution to

dissolve the Company prior to the expiry

of its term unless the Memorandum of
Association stipulates its dissolution by a
certain majority.

6- the merger of the Company with another
company Or entity.

7- the issuance of a legal judgment to
dissolve or declare the Company
bankrupt.

Article (74)

If the company’s losses reach half of its
capital, the Board of Directors shall convene
an extraordinary General Assembly to decide
if the matter requires the Company's
dissolution prior to the date of expiry of its
term, a capital reduction or the making of
other appropriate arrangements. If the Board
of Directors fails to convene such
extraordinary General Assembly, or the
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meeting was not convened due to lack of
quorum or the Assembly refused to approve
the Company’s dissolution or a resolution of
the subject was impossible to take for any
reason, any interested party may request the
competent court to dissolve the Company.

Article (75)

The Company shall be liquidated after the
expiry of its term according to the provisions
provided for in the Commercial Companies
Law.

Chapter IV
Closing Provisions

Article (76)

Any resolution issued by the General
Assembly shall not prevent an action for
liability against the Board of Directors or its
members for mistakés made by them in the
performance of their duties.

If an act entailing liability was presented to
the General Assembly in a report from the
Board of Directors or a report from the
auditor, the lability claim shall become time-
barred five years after the issuance of the
General Assembly resolution to approve of
the Board of Directors' report.
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Nevertheless, if the act attributed to the Board
members is a felony or misdemeanor, the
liability suit shall not become time-barred
unless it is so time-barred in accordance with
Qatar criminal law.

Article (77)

The provisions of the Commercial Companies
Law shall apply to all matters not mentioned
expressly in the text herein. All amendments
to the shall be
complementary to these Articles or amending

said law considered

these Articles as the case may be without the
need to take any action except annotating the
Comunercial Register with such matters as
may require such annotation to be made.

These ARTICLES OF ASSOCIATION are
written in Arabic and English in eight (8)
originals. Each Founder shall have one
original copy, one original will be deposited
with  the Ministry of Economy and
Commerce, one orfginal copy shall be
deposited with Ministry of Justice and one
original copy shall be retained at the
Company's Head Office

IN WITNESS WHEREOQF, the undersigned
have executed these ARTICLES OF
ASSOCIATION on the [ ]day of { ]
200
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