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Gulf Drilling International Limited

“A Qatari Shareholding Company”

MEMORANDUM OF ASSOCIATION
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THIS MEMORANDUM OF ASSOCIATION of
GULF DRILLING INTERNATIONAL Limited
(*“Company”) is made, and shall be effective as of

this day of 2004 corresponding to the
.1..11425 between:

QATAR PETROLEUM a Qatari Public
Corporation organised under the laws of
the State of Qatar with its head office at
Doha, the State of Qatar; (*“QP") and

(1)

JAPAN DRILLING CO. LUIMITED a
company organized under the laws of
Japan with its registered address at 3-20-
16 Nishi Azabu, Minato-ku, Tokyo, Japan
(*JDC). '

IT IS AGREED AS FOLLOWS:

(2)

Article 1
Establishment

The Parties have agreed in a Jomt Venture
Agreement executed on the 22" day of
March, 2004, and as the case may be,
subsequently amended and restated,
(hereinafter referred to as the "Joint Venture
Agreement’) to form a Qatari Shareholding
Company in accordance with the

resolution of the  Minister of
Economy and Commerce pursuant to Law
No. 5 of 2002 Promulgating the Commercial
Companies Law, in particular Article 68
thereof, and in compliance with the Articles
of Association of the Company (the “Articles
of  Association”) attached to  this
Memorandum which are considered an
integral and complimentary part hereof.
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Article 2
Name of the Company

The name of the Company is Guif Drilling
International Limited,

Article 3
- Objects of the Company

The objects of the Company are to operate
and maintain the activities identified and
determined in the Joint

Venture Agreement including:-

(a) to carry out technical and commercial
studies and evaluations;

(b) to arrange initial long-term contracts at
market conditions for drilling rigs, work
over rigs and accommodzation barges
owned or controlled by the Company;

(c) to secure all necessary ﬁnancing for
the Project;

(d) to construct new jack-up drilling rigs
and procure second hand jack-up
drilling rigs and land drilling rigs;

(e) to secure long-term  personnel
employment by QP and JDC in
accordance  with  the  Company's
internal procedures;

(ff to own or charter one or more off-
shore work over rig and one or more
accommodation barge;

{g) to provide rigs or drilling operation;
related services

(h) to ensure fiscal independence from the
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Pariies with viable economic returns;
and

(i) to carry out all other actions for the
reasonable and proper implementation
of the Project.

In pursuance of such objects, the Company
shall have the power:

(a) to deal with movable and immovable
property and leasehold interests In
movable and immovable property;

(b) to perform any other acts in order to
realize its objects;

(c) to perform any other acts in order to
realize its objects as a natural person,
entitled to the subject matter; and

(d) to enter into any agreements as
approved by the Shareholders for
purposes of implementing and
accomplishing the objects set forth
above.

Article 4
Head Office

The Head Office of the Company shall be
located in Qatar. The Company may
establish branches, offices, or other
representatives in Qatar or abroad.

- Article 5
Term of the Company

The term of the Company shall commence
on the Commencement, and shall continue
in existence for 25 years unless the
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in existence for 25 years unless the
Company is liquidated and wound up earlier
in accordance with the relevant provisions
of the Articles of Association; provided, in
the event that, pursuant to the terms of
Article 3.2 of the Joint Venture Agreement,
the term of the Joint Venture Agreement is
extended for a period beyond such twenty-
five (25) year period, the term of the
Company shall be extended to, and be co-
extensive with, the term of the Joint Venture
Agreement as so extended.

Article 6
Authorised Share Capital

The authorized share capital of the
Company is Three Hundred Seventy Five
Mitiion, Seven Hundred Forty Thousands,
Eight Hundred Eighty Qatari Ryyal
(375,740,880), consisting of 37,574,088
shares of capital stock with a Nominal Value
of Ten (10) Qatari Riyal each. All such
shares (the “Shares”), when issued shall be
fully paid and non-assessable.

The Authorized Share Capital may be
increased, reduced and/or modified by a
resolution passed at a General Assembly of
the Company in accordance with the
Ariicies of Associaton and the Joint Veniuie
Agreement.

Article 7
Initial Capital

The Shareholders have initially subscribed
for 40,040 Shares amounting to a nominal
value of Four Hundred Thousand Four
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(which is one of the banks approved by the

Ministry of Economy and Commerce). The

issued and paid up share capital of the

Company is divided between the

Shareholders as follows:
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with the Articles ¢f Association.
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Article 10
Expenses of Establishment

The Company shall pay the expenses and costs
of establishment of the Company.

ARTICLE 11
Contracts with Related Entities

No contract or other transaction between
the Company and any other company,
corporation or other entity shall be affected
or invalidated by the fact that any one or
more of the Directors of the Company is or
are directors or officers of such other
company, corporation or other entity.

ARTICLE 12
Amendments

The Company reserves the right to amend,
alter, change or repeal any provisions
contained in this Memorandum, the Articles
of Association or in the Joint Venture
Agreement, in such manner as may be
provided therein, and all rights and powers
conferred herein on Shareholders, Directors
and officers are subject to this reserved
power.

ARTICLE 13
The Corporate Personality

The Company shall assume its corporate

personality from the date of the issuance of

the decision by the Minister of Economy &
Commerce authorising the establishment of
the Company.
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ARTICLE 14
Application of Memorandum and Articles

This  Memorandum, the Articles of
Association and the Joint  Venture
Agreement shall govern the Company and,
in relation to those matters not covered by
this  Memorandum, the Articles of
Association and the Joint Venture
Agreement and the provisions of Law No. 5
of 2002 concerning Commercial Companies
shall apply to the Company.

In the event of conflict between the
provisions of this Memorandum and Articles
of Association and the provisions of Law
No. &5 of 2002 concerning Commercial
Companies, the provisions of this
Memorandum and Arlicles of Association
shall prevail

In the event of conflict between the
provisions of the Joint Venture Agreement
and the provisions of this Memorandum and
the Articles of Association, the provisions of
the Joint Venture Agreement shall prevail
Provided, in the event of any conflict
between any of the foregoing documents
and the finance agreements, the finance
agreements shall prevail for the period
during whicn the Company Is required to
repay any amount of principal, interest,
indemnities, fees, costs and expenses
outstanding or accrued and unpaid under
the finance agreements.

The Shareholders agree that the provisions
of this Memorandum shall be governed in
ail respects by and construed in accordance
with the laws of the State of Qatar.
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with the laws of the State of Qatar.

This Memorandum of Association is written
in Arabic and in English in five (5) originals.
Each of the Shareholders shall have one (1)
original, one (1) original will be deposited
with  the Ministry of Economy and
Commerce, one (1) original will be
deposited with the Ministry of Justice, and
one (1) original shail be retained at the
Head Office of the Company.
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IN WITNESS WHEREOF, the undersigned

have executed this Memorandum of Association

onthe _ day of the month of .

in

the year r 1424 Hijra, corresponding to the
in the year

day of the month of

2004, Gregorian.

Signed for and on behalf of
QATAR PETROLEUM

By:

Name: Abdullah Bin Hamad Al-Attiah

Title: Chairman of the Board of
Directors and Managing Director

Signed for and on behalf of JUT

Signed:

Name: Nobuo Makabe
Title: Associate
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GULF DRILLING INTERNATIONAL LIMITED
( A Qatari Shareholding Company)

ARTICLE (1)
FORMATION

A Limited Qatari Shareholding Company is hereby
established by the initial subscribers hereto in
accordance with Article (68) of the Law No. (5) of
2002 Promulgating the Commercial Companies
Law. The Company shall be governed by the
provisions of these Aricles of Association (the
“Articles™), the Memorandum of Association and the
Joint Venture Agreement.

ARTICLE (2)
NAME OF THE COMPANY

The name of the Company is “"GULF DRILLING
INTERNATIONAL Limited” (“Company”), a
Qatari Shareholding Company.

Article 3
Shareholders

The Shareholders of the Company are:

1. QATAR PETROLEUM, a Qatari Public
Corporation  established by virtue of
Decree/Law No. 10 of 1974 of the State of
Qatar, having its registered office at P.O. Box
3212, Doha, Qatar (*QP"); and

2. JAPAN DRILLING CO. LIMITED a company
organized under the laws of Japan with its
registered address at 3-20-16 Nishi Azabu,
Minato-ku, Tokyo, Japan (*JDC").
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A_rti'c leq4
Olbjects_ of.the.Company

The objects for which the Company is established

dare.

(a)

(b)

(c)

(d)

()

(9)

(n)

(i)

to carry out technical and commercial studies
and evaluations;

to arrange initial long-term contracts at market
conditions for drilling rigs, work over rigs and
accommodation barges owned or controlled
by the Company;

to secure all necessary financing for the
Project;

to construct new jack-up drilling rigs and
procure second hand jack-up drilling rigs and
land drilling rigs;

to secure long-term personnel employment by
QP and JDC in accordance with the
Company's internal procedures;

to own or charter one or more off-shore work
over rig and one or more accommodation
barge;

to provide rigs or drilling operation related
services,

to ensure fiscal independence from the
Parties with viable economic returns; and

to carry out all other actions for the
reasonable and proper implementation of the
Project.
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In pursuance of such objects, the Company shall
have the power as a separate legal entity and in its
carporate name:

(a)to purchase, obtain by contract or concession,
or otherwise acquire, take, hold, own, develiop,
operate, lease, enjoy, control, manage or
otherwise turn to account, mortgage or pledge
movable and immovable property and leasehold
interests or licenses in movable and immovable
property;

(b) to borrow money, enter into credit facilities and
other financial transactions and give security for
its obligations;

(c) to enter into cdntracts and other agreements
with any person or company to purchase, lease,
sublease, license, sublicense  (or otherwise
‘acquire) services, land, buildings, offices,
products, materials, equipment, machinery and
supplies of whatever sort necessary or desirable
for the design, construction, equipping,

installing, start-up, operation, maintenance,

repair, establishment and management of the
Company property;

(d) to expand and otherwise diversify its business
in all respects as the Company shall deem
necessary or desirable and to enter into and
carry on any other business which may seem to
the Company capable of being convenjently
carried on in connection with its business or
calculated, directly or indirectly, to enhance the
value of or render profitable any of the
Company's property or rights; and
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(e) to perform any-otner actions in order to realize
its objects which . are not contrary to the
provisions of the Laws of the State of Qatar, the
Memorandum of Association, these Articles of
Assaociation, or the Joint Venture Agreement.

Article 5
Head Office

The Head Office of the Company shalt be located
in Qatar. The Company may establish branches,
offices, or other agencies in Qatar or abroad.

Article 6
Term of the Com_panv

The Term of the Company shall be twenty five (25)
years commencing from the Commencement Date.
Any extension or any early termination of the Term
shall be approved by the Parties.

CHAPTER TWO

COMPANY CAPITAL

Article 7
Authorized Share Capital

7.1 Authorized Share Capital

The authorized share capital of the Company is

QAR 375,740,880 consisting of 37,574,088

shares of capital stock with a Nominal' Value of
QAR 10 each. All such shares, when issued
(herein referred to as "Shares”), shall be fully paid
and non-assessable. .

7.2 Changes to Authorized Capital

The authorized share capital may be increased, or
decreased from time to time by a resolution passed
at a Genera! Assembly of the Company.--in
accordance with the terms and conditions set forth
in these Articles and in the Joint Venture
Agreement.
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8.1

As of the date hereof, the initial Shareholders in the
Company have subscribed for the share capital as

Y~~i3¥£‘/&u&‘déﬂ\/%—ﬁuj\3&ﬁ)+‘\

Article 8
Initial Capital

Subscribed Shares

set forth opposite their respective names:-

Authorised but unissued Shares rmay be issued to
both Parties from time to time in proportion to their
existing shareholdings, pursuant to Cash Calls by

the Board.

Initial | Numberof | Percentage Nominal ol Ca— ) “"‘:":
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The Company may, in accordance with Article 42

herein but not otherwise:

(a) from time to time increase its share capital by
the creation of new Shares, such new capital to
be of such amount and to be divided into
Shares of such respective amounts, and to
carry such preferential, deferred, qualified or
other special rights or privileges (if any), or to be
subject to such conditions or restrictions (if any),
in regard to dividend, return of capital, voting or
otherwise as the Company may, in accordance
with Article 42 herein, determine; and
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{b) reduce ifs share capital;

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

8.3 Restrictions on Liens and Transfers

8.3.1 No Shareholder may, without the prior written
consent of the other Shareholders, do, or
agree to do, any of the following, unless it is
otherwise permitted by these Articles and the
Joint Venture Agreement:

pledge, mortgage, charge or otherwise
encumber any of its Shares or any interest in
any of its Shares, or grant an option or other
right over or in respect of any of its Shares or
any interest in its Shares, or agree to do any
of the foregoing, except in connection with
raising finance for the Company;

(b) sell, transfer or otherwise dispose.of any of its
Shares, any interest in its Shares, or agree to
do so; or

(c) enterinto any agreement in respect of the
votes attached to any of its Shares.

g372 No sale, transfer, mortgage, charge, lien,
or other encumbrance of or on any Shares (or any
interest therein) will be valid or recorded in the
Company's share register or books otherwise than
in accordance with these Articles and the Joint
Venture Agreement,
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Article 9
Rights Attaching to Shares

9.1 General

All Shares held by the Shareholders rank
equally as to dividends, voting and other
rights, including (without limitation, but
subject to Article 3.5 of the Joint Venture
Agreement) rights to share in any
distribution on winding up of the
Company. The rights and obligations
attached to any Shares may be changed
from time to time by the General
Assembly by Unanimous Resolution, as
the General Assembly may from time to
time deem appropriate.

9.2 Dividends

The Board of Oirectors may by
Unanimous Resolution authorize interim
pavments on account of anticipated
dividends to the Parties, which will be
made quarterly, upon the basis of Article
13 of the Joint Venture Agreement.

Article 10
Limited Liability

The liability of every Shareholder of the Company
is hereby limited to the amount, if any, unpaid for
the Shares registered
Shareholder and no Shareholder shall incur any
liability to any creditor or any other person or entity
claiming through him or from the Company.

Article 11
Reqister of Shareholders

The Board shall cause a register of Sharehojders
to be kept at the Company's Head Office, which
register shall include in respect of each
Shareholder its full name and address and
tetephone/facsimile numbers,
Shares held and the date upon which such Shares

in the name of such-
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Shares held’and the date upor yhich such Sharzs
were acquired ontransferred. Such register shall be
open to inspection by Shareholders during normal
working hours.

Article 12
Shares Certificates

Every person whose name is entered as a
Shareholder in the register of Shareholders shall
be entitled, without payment, to receive
certificates for his Shares. Each certificate shall be
signed by two Directors to be authorized to do so
by the Board and shall specify the number of
Shares to which it relates, the number and date of
the Resolution authorizing the establishment of
the Company, the amount of the authorized share
capital of the Company, the number of Shares into
which such share capital is divided, and the name
and the address and the term of the Company.
Subject hereto the Board may make such rules
regarding the form and issue of certificates and
any replacement thereof as it considers
appropilalz.
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Article 43
Non-Recognition of Other Interests in Shares

The Company shall not be bound by or recognize
any interest or right in any Share except the
absolute right of the registered Shareholder to such
Share.

Article 14
Share Transfer

141 Share Transfers by Parties to Wholly

Owned Affiliates

Any Shareholder may designate any of its Wholly
Owned Affiliates to hold all or part of the Shares
held by such Shareholder. The transfer of such
Shares to such Wholly Owned Affiliate (herein a

“Transferee") will be effected, provided, however,
that:

(2) the Transferee possesses, in the
reasonable estimaton of the non-
transferring Shareholder or Shareholders,
and has access to at least the same
degree of relevant technical expertise and
financial strength as does the transferring
Shareholder;

(b) such transfer will not in any way affect any
undischarged obligaticns under these
Articles or the Joint Venture Agreement or
any of the other Project Agreements of the
transferring Shareholder with respect to
the Shares sc transferred;

(c) except in the case of a transfer of Shares
by a Shareholder under Articles 7.2.1 (b)
of the Joint Venture Agreement, as a
condition precedent to such transfer, the
transferring Shareholder will cause to be
executed a parent company guarantee in
form and substance satisfactory to the
other Shareholders, with respect to the
Transferee's performance of the
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Transferees  rcerformance of  the
obligauens under these Articles, the Joint
Venture Agreement and other Project
Agreements,

(d) before any Wholly Owned Affiliate of a
Shareholder which has acquired Shares
ceases to be a Wholly Owned Affiliate of
that Shareholder, such Shareholder will
cause the Shares held by such Wholly
Owned Affiliate to be transferred to such
Shareholder or (subject to Article 7.1(e) of
the Joint Venture Agreement) to another
Wholly  Owned  Affiliate of  that
Shareholder; and

(e) no Shares will be transferred by the
transferring Shareholder to any Wholly
Owned Affiliate until the transferring
Shareholder and the Transferee have
executed all the necessary documents
evidencing suchi transfer, in form ahd
substance accepiable to the other
Shareholders.

14.2 Other Transfers

14.2.1 No Shares may be transferred by a
Shareholder, except.

(a) as provided in these Articles and Article
7.1 of the Joint Venture Agreement; or

(o) a transfer of some of QP’'s shares to the
public through an Initial Public Offering
("1PQO").

14.2.2 QP shall have the option (and not the
cbligation) to purchase up to twenty.five
percent (25%) of JDC's shares at a value
of 12,25 Qatari Riyals per share
("Determined Value"). If QP decides f{o
exercise such  option, JDC  shall
immediately transfer to QP the purchased

(f gpia) AT el 2 g Al

QASHy A phay Rali L3 gl 5D o U
B A0 0S5 g e Y Liay bl
aalud) 13a (G aatuad ol QLS A8 e
Lol 28,20 ada LSla Al apait Ashe Jad
y.Y :JL‘.!I :Lc.’_}a ca) _,‘ L_:.“ LL\S]L! KMJ
A RE,5 ) (A g s L8 (e ()

i,_ﬁl;l!&\.i(.awl&.&u‘q‘z—,ﬁl‘@éy
QaSy o Sl ASslany A0 38,0 4l )
o e, Al JU sl e JS pouy
byl G 1y el (30 LS ALY
JSA Gum e (paabaddl 4y (ol Agiia S5

gl

s AV AL JRiplyd VLY

Al J8 e agd ol AL JB S Y Y E-Y

s Uil

ol Pl 3 e jageais g L (i

S il g g 0l AR cpe V- S0l
Cro osraadl g gl Hd sad s 1SL
Al GBS Yt e DA

o (T3l Cad) D gyl i Ve

S8 agd o %Yo Y e et
sl (5 8 QY TeY o Lady iall A
ki i LIS (e 2l
LUl S0 o555 «Jbadl 1 36T Jy sl
e Shoniall sl Ashe Jin f 8 sl

—AVYY -



Y~~i3¥£‘/&u&‘déﬂ\/%—ﬁuj\3&ﬁ)+‘\

immediately transter to'QF e purchased
percentage interest of its shares and QP
shall pay to JDC an amount equal to the
Determined Value of the share multiplied
by the purchased percentage interest.

14.2.3 The Parties will use their best endeavors to
assist each other in the execution and
completion of the IPO including but not
limited to making the necessary
amendments to the Project and Finance
Documents.

Article 15
Actions to be Taken Prior to Share Transfers

Subject to Article 7.1 of the Joint Venture
Agreement and in addition {o the requirement
under Article 7.2 of the Joint Venture Agreement,
no transfer of Shares by any Shareholder will be
effective until each of the following conditions is
met:

(3) the transferging Shareholder and the
Transferee will have made all payments
required to' be made by them pursuant to
these Articles, the Joint. Venture
Agreement and any other Project
Agreement;

(b) the Transferee and the Shareholders will
have executed a deed of adherence

(herein the "Deed of Adherence”) as-

provided for in the Joint - Venture
Agreement; and

(c) unless the Transferee has, in the
reasonable estimation of the non-
transferring  Shareholder, the legal,
financial, and technical capability
necessary to undetake and perfcrm the
obligations of the transferring Shareholder
under these Articles and the Joint Venture
Agreement and other Project Agreements,
a guarantee of the performance of the
Joint  Venture Agreement and other
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Joint  Venture Agreement and other
Project Agreements by the Transferee, in
form and substance acceptable to the
other Sharehoiders, will be provided by a
person having such capabilities.

Article16
Prohibition Against Share Transfers

No Shareholder may, without the prior
written consent of the other Shareholders,
do, or agree to do, any of the following,
uniess these Articles of Association and
the Joint Venture Agreement otherwise
permit it:

pledge, mortgage, charge or otherwise
encumber any of its Shares or any interest in
any of its Shares, or grant an option or other
right over or in respect of any of its Shares or
any interest in its Shares, or agree to do any
of the foregoing, except in connection with
raising finance for the Company,

sell, transfer or otherwise dispose of any of its
Shares, any interest in its Shares, or agree to
do so; or

enter into any agreement in respect of the
votes attached to any of its Shares.

No sale, transfer, mortgage, charge, lien, or-

other encumbrance of or on any Shares (or
any interest therein) will be valid or recorded
in the Company's share register or books
otherwise than in accordance with these
Articles and the Joint Venture Agreement.

Article 17
Method of Transfers

Subject to the provisions of these Articles and the
Joint Venture Agreement, all transfers of Shares
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Joint Venture Agreement, all transfers of Shares
shall be effected by-an instrument of assignment in
writing in a form approved by the Board, duly
signed by the transferor and the transferee, and
accompanied by the certificate for the Shares being
transferred.

CHAPTER THREE

MANAGEMENT OF THE COMPANY

Article 18
Ordinary General Assembly

The Company shall once in each year hold a
General Assembly as its Ordinary General
Assembly in addition to any other assemblies in
that year.

Not more than 4 months shall elapse between the
date of the end of the Company's financial year
and the date of its Ordinary General Assembly.

The Ordinary General Assembly and all other
assemblies shall be'held at such time and place as
the Board shall determine.

All  General Assemblies other than Ordinary
General Assemblies shall be called Extraordinary
General Assemblies.

Article 19
Extraordinary General Assembly

The Board may call an Extraordinary’ General
Assembly whenever it thinks fit and Extraordinary
General Assemblies shall also be convened if the
Auditors require it or in case of default may, .be
convened by the Auditors, or on the requisition of
Shareholders holding at the date of the deposit of
the requisition not less than one-tenth of the
Shares.
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The requisition must in each case state the objects
of the assembly, and must be signed by the
requisitionists, and deposited at the Head Office of
the Company, or at such other place as the Board
may appoint, and may consist of several
documents in like form, each signed by one or
more of the requisitionists.

If the Board does not proceed to cause the
assembly to be convened within twenty-one days
from the date of the requisition being so deposited,
the requisitionists may themselves convene the
assembly within 90 days from the date of such
deposit.

Any assembly convened under this Article by the
requisitionists shall be. convened in the same
manner as that in which assemblies are to be
convened by the Board.
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Article 20
Notice of General Assemblies

In the case of any General Assembly, thirty clear
days' notice at the least, given by the Chairman or
the Director duly authorised by him, or by the
Auditors or requisitionists having called the General
Assembly in accordance with Article 19 above,
specifying the place, the day and the hour of
assembly and the nature of the business proposed
and shall be given in manner hereinafter mentioned
to the Auditors, and to such persons as are under
the provisions of these Articles entitled to receive
notice of General Assemblies from the Company,
but with the consent of all the Shareholders entitled
to attend and vote thereat an assembly may be
convened upon a shorter notice, and in such
manner as such persons may approve.

Every notice convening an Ordinary General
Assembly of the Company shall describe the
assembly as an Ordinary General Assembly.

Any papers relevant to the matters t{c be
considered at the meeting shall be circulated to the
Shareholders prior to the meeting, where
practicable, together with the notice of such
meeting.

Article 21
Quorum for General Assemblies

No business shall be conducted at a meeting of the
General Assembly unless a quorum is present.

The quorum for all meetings of the General
Assembly shall be the presence of a representative
of each of the Shareholders, provided that if no
quorum is present at the time of convening such
meeting, the meeting shall stand adjourned to the
same day and time on the (i) date agreed by the
Shareholders; or (ii) on the fourteenth (14' " day
thereafter (unless same will be a public holiday at
the place designated for such meeting, in which
case it will be adjourned to the next Business Day
after such holiday at the same time and place).
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after such holiday at the same time and place).

If at such adjourned General Assembly a quorum is
not present at the time appointed for holding the
meeting, the meeting shail be similarly adjourned to
a subsequent time. No action shall be taken at any
General Assembly unless a quorum is present.

Article 22
Chairman of General Assemblies

The Chairman of the Board shall serve as the
Chairman of the General Assembly.

If there be no such Chairman, or if at any assembly
he shall not be present.within one hour after the
time appointed for holding the same, or shall be
unwilling to act as Chairman, the Vice Chairman (if
any) shall if present and willing to act preside at
such assembly but if the Chairman and Vice
Chairman shall not be so present and willing to act
the Directors present shall choose one of their
number to act as Chairman, or if there be only one
Director present heé shall be Chairman if willing to
act.

if there be no Director present and willing to act,
the Shareholders present shall choose one of their
number to act as Chairman of the assembly.

The Secretary of the Board shall act as Secretary
of the General Assembly.

Article 23
Adjournment

The Chairman may, with the consent of any
General Assembly at which a quorum is present,
and shall, if agreed by all Shareholders, adjourn
any assembly from time to time and from place to
place as the assembly shall determine.
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Whenever an assembly is adjourned seven clear
days' notice (or such greater or lesser period as the
Shareholders may agree), specifying the place, the
day and the hour of the adjourned assembly shall
be given in the same manner as in the case of an
original assembly, but it shall not be necessary to
specify in such notice the nature of the business to
be transacted at the adjourned assembly.

No business shall be transacted at any adjourned
assembly other than the business, which might
have been transacted at the assembly from which
the adjournment took place.

Article 24
Obliqation of Shareholders to Attend

The Shareholders shall use all reasonable
endeavors to procure that their respective
representatives attend each meeting of the General
Assembly of the Company and that a quorum (in
accordance herewith) is present throughout each
such meeting.

Article 25
Voting on Resolutions

No person other than a registered Shareholder,
acting through its Shareholder Representative,
shall be entitied to vote on any question, or to be
reckoned in a quorum, at any General Assembly.

All business arising at any General Assembly wilt
be determined by Unanimous Resolution.

Unanimous Resolutions may also be adopted
without convening a General Assembly by means
of a written resolution signed by all of the
Shareholders entitled to vote thereon.

The Directors of the Company shall have the right
to attend any General Assembly.
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Adicle 26
Minutes of the General Assembly Meetings

Minutes of the proceedings of the General
Assembly will be prepared in English and will be
signed by the Shareholder Representatives.

Article 27
Obijection to Voters

No objection shall be raised to the qualification of
any voter except at the assembly or adjourned
assembly at which the vote objected to is given or
tendered, (provided that such procedure shall be
invoked within three (3) months of the vote with
respect to which such qualification is chalienged).

Every vote not disallowed at such assembly, or
pursuant to such procedure, shall be valid for all
purposes.

Any objection made at the assembly or adjourned
assembly at which the vote objected to is given or
tendered shall be referred to the Chairman of the
assembly, whose decision shall be conclusive for
purposes of the relevant assembly but open to
objections and challenge (provided that such
procedure shall be invoked within one (1) month of
the vote with respect to which such decision is
challenged).

Article 28
Identity of Shareholders Representative

Any person may be appointed by each Shareholder
to act as such Shareholder's Representative.
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Article 29
Form of Appointment of Representative

The instrument appointing a Shareholder
Representative shall be in writing signed by a
senior executive of the appointer whose identity is
known to the Chairman (and, if in doubt, prior to the
meeting specifically notified to and approved by
him as having the required authority to appoint a
representative for that purpose), and shall be
deposited at the Head Office of the Company not
less than forty-eight hours (or such greater or
lesser period as the Shareholders may agree)
before the time appointed for holding the assembly
or adjourned assembly in question.

Article 30
Board of Directors

At or prior to Establishment:

(a) the Board of Directors of the Company
shall consist of seven (7) members.
(b) QP shall have the right to appoint (and to

replace) four (4) persons as Directors of the
Company.

(c) JOC shall have the right to appoint (and to

replace) three (3) persons as Directors of the
Company.

Provided that the Director has disclosed to the
other Directors the nature and extent of any
material interest, a Director notwithstanding his
office:

a) may be a party to or otherwise interested
in any transaction or arrangement with.the
Company or in which the company is otherwise
interested:;

b) may be a director or other officer of, or

(YY) sl

(el ga g TS () 5S3 palonadl Jiaa (il L o (A Ayl
Cugt O Qunll aloa Gl S Jyiasa Ga e
glia¥l J8 o3 Ua i5) Lmasd (i)l By sma
Al GedlS i Ga lple Baaay il pead S gl
gasis- (oasad M S pped L0 Ladal
F) el £A e SO Y E 8 AS A L B S
Syl (e (Opasbad) e BT Laws JE J 66 58

A Uy g ALY Aaad ieaal sGad aad)

(7+) s
) e

AS A Gals Ji g 0 TR
elnel Vo 38,805 o Galae S

L) (Jaddy) Owad & Gad ol kil o
Y Gidaa i slae (S ot

0 (Dl ) 5 B ) sl AU 3,20
S pdaa ' slacls L}a\;ﬁ‘

Oalaa gome (i 1 i g deaia 0o Sl i e
uul_xnjl eloacl C.'Ug‘ 305 U‘ Un:;):, ‘;_)I_-_\\.‘,'l
:di._ul.ac.l'.mq‘ Sdagdayh o o aY

! b Blas cabia Gk o8 J Jom
G J dald ¢l J O g 30§ Jas
i L, 28,0

Yyiea o 500 pdaa gme 08 J Jem

- \VYY -



Y~~i3¥£‘/&u&‘déﬂ\/%—ﬁuj\3&ﬁ)+‘\

employed by or a party to any transaction or
arrangement with, or otherwise interested in,
any body corporate promoted by the Company
or in which the Company or otherwise is
interested; and

shall not be accountable to the Company for
any benefit which he derives from any such
office or employment or from any such
transaction or arrangement or from any interest
in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest or
benefit.

Each Party will have the right to appoint Directors
to fill vacancies on the Board created by the death,
resignation or removal of any Director previously
appointed by such Party, as the case may be, and
to suspend or remove from the Board any Director
it has appointed to the Board. Each appointment,
suspension or removal of a Director by a Party, as
the case may be, will be made by giving notice
thereof to the Company and the other Party.
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Article 31
Alternate Directors

Each Party, as the case may be, may appoint an
alternate for a Director whom it has appointed, who
may attend, be counted in the quorum for and vote
at meetings of the Board in the absence of the
Director he represents. [n addition, each Director
may, if neither he nor such alternate is able to
attend a meeting of the Board, appoint solely for
that meeting an alternate who may attend, be
counted in the quorum for and vote at the meeting
in his place.

The same individual may be a proxy for one or
more Directors and if representing more than one
Director shall have one vote for each Director
represented.

Article 32
Chairman

(a) The Chairman and the Vice Chairman shall be
designated by QP from the Direclors appointed
by it. QP shali have power at any time by notice
in writing to the Company to revoke or vary such
appointments.

(b) The Chairman, or in his absence the Vice
Chairman, shall preside at meetings of the
Board, but if no such Chairman or Vice
Chairman be elected or appointed, or if at any
meeting the Chairman or Vice Chairman be not
present within an hour after the time appointed
for holding the same, the Directors present shall
choose someone of their number to be
Chatrman of such meeting.

(c) Without prejudice to Article 9.7 of the Joint
Venture Agreement and, except in proceedings in
which either Shareholder or its Affiliates is a party
adverse to the Company or the other Shareholder,
the Chairman shall represent the Company in any
legal proceedings and speak and give witness for
the Company and shall be empowered to make
arrangements for other members of the Board or
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amangements for other members of the Board or
persons on behalf of the Company to exercise this
power on his behalf: provided, néthing herein shall
be construed as prohibiing any other employee or
representative of the Company from so appearing
and providing evidence where it may be necessary
or desirable in connection with the prosecution or
defense of claims or proceedings affecting the
Company.

Article 33
Vacancy on Board

Any vacancy occurring on the Board shall be filled
by a person appointed by the Shareholder who
appointed the Director whose departure caused
such vacancy.

Each Shareholder agrees to cause any Director
appointed by such Shareholder to tender his
resignation immediately upon such Shareholder
and its Wholly Owned Affiliates ceasing to own any
Shares in the Company all in accordance with
Article 9.1.2 and 9.1.3 of the Joint Venture
Agreement.
Article 34
Replacement of Director

On any person ceasing to be a Director in
accordance with Article 37(a) to (¢) inclusive
herein, his appointer shall promptly appoint another
person to replace him as a Director.

On any person ceasing to be a Director in
accordance with Article 37(d) herein, the right of his
appointer shall be vested in the transferee of the
Shares which transferee shall, for ali purposes of
this Articles, thenceforth be a Shareholder in
substitution for the transferor.

Article 35
No Qualification Shares

A Director shall not be required to hold any
qualification Shares.
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qualification Shares.

Article 36
Honoraria and Expenses

The Directors (or in the case of Directors appointed
by Shareholders other than QP, the Shareholder
appointing such Director) will be paid such
remuneration as may be determined by a
resolution of the General Assembily.

The reasonable travel, accommodation and out-of-
pocket costs of Directors (or their alternates)
incurred with respect to attendance at meetings will
be reimbursed to the Shareholders by the
Company.

Article 37
Vacation of Office of Director

Subject as herein otherwise provided, the office of
a Director shall be vacated:

(a) if he dies or becomes incapacitated,

(b)if his appointment is revoked by
Shareholder who appointed him;

the

(c) if by notice in writing given to the Company he
resigns his office; or

(d) upon his appointor ceasing to be a Shareholder.

Article 38
Director also Acting in Professional Capacity

Any Director may act by himself or his firm _in a
professional capacity for the Company if retained
by the Company and he or his firm shall be entitied
to remuneration for professional services as if he
were not a Director; provided, that nothing herein
contained shall authorise a Director or his firm to
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contained shall authorise a Director o7 his firm to
act as Auditor to the Company. |

Article 39
Management Responsibility

Subject to 9.6 of the Joint Venture Agreement and
all other provisions of the Joint Venture Agreement
applicabie to acts of the Board of Directors, the
business of the Company shall be managed by the
Board of Directors, who may exercise all such
powers of the Company, and do on behaif of the
Company all such acts as may be exercised and
done by the Company, and as are covered and
required to be exercised or done by the Company
in General Assembly.

Article 40
Consequence of Vacancy

The continuing Directors may act as a Board at any
time notwithstanding any vacancy in their body,
subject to the quorum provisions of Article 45
herein.

Article 41
Signing Powers

All cheques, promissory notes, drafts, bills of
exchange and other negotiable instruments, and all
receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise
executed as the case may be, in such manner as
the Board shall from time to time by resolution
determine.

Article 42
Authority and Voting

Until completion of the IPO as provided in Article
7.2.2 of the Joint Venture Agreement, all Board
resolutions will require the passing of a Unanimous
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resclutions wilkreguire.the passing of a Unanimous
Resolution. Thereafter all Board resolutions will
require the affirmative vote of the majority of
Directors, or their alternates, present and entitled to
vote at the meeting, except for the following
matters which shall require the passing of an
Unanimous Resolution:

(a) arecommendation to the General Assembly
to:

() amend these Anticles;

(i) change the authorised or issued Share
Capital of the Company, change the rights
and obligations attached to any Shares,
create, allot or issue any shares or any other
securities of the Company, or grant any
option or right to subscribe for or to convert
any instrument into such shares or securities;

(iii)

voluntarily wind up the Company;

(iv) appeint or replace the Company's auditors;

(vi) carry outthe merger, consolidation,
amalgamation, or other combination of the
Company with any company, venture, or
other enterprise;

(vii) pay or declare any dividend or other

distribution on account of shares in its capital;
or

aoprove of the Company's annual audited
Financial Statements;

(viii)

(b) the approval of the procedures to be followed
in preparing and approving Annual Budgets
and AFEs as defined in the Joint Venture
Agreement, including the major line items.
thereof and the establishment of authority
Limits:

(c) the approval or amendment of:
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(i) aFinancial Plan, and approval of
any matter which would be included
in a Financial Plan;

(i) the Initial Budget and Annual

Budgets (including the portions of

the Capital Costs and Operating

Costs covered thereby to be funded

by Cash Calls and by Senior Debt);

and

(i) the risk management programme for

the Company;

approval of:

the Project Costs and approval or
amendment of any AFE as defined in the
Joint Venture Agreement authorizing an
expenditure of $1,000,000 or more, any
supplemental AFE to such an AFE, and
any AFE authorizing any expendiure not
included in the Annual Budget;

the Project Financing terms and any
material revisions thereto;

any new capital investment exceeding
$1,000,000 during the last 5 years of the
Term,

any material notices on behalf of the
Company;

any new project or business function of
the Company beyond the scope of the
Project, or any material change to the
nature of the Project; or

the opening, closing, or movement of or
the nomination of any signing authority
for, any bank account of the Company;

the Company’'s dividend policy and any
material amendment thereto,
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material amendment thereto:

any borrowing by or prepayment of a loan
by the Company in excess of $1,000,000
or any guarantee or indemnity by the
Company,

any pledging, mortgaging, charging,
liening or other encumbering of the whole
or a material part of the Project Assets;

the taking by the Company of any action
regarding insolvency, bankruptcy, or
similar procedures for relief of debtors:

the establishment and/or material
modification of the Company's business
policies;

the creation, investment in, acquisition,
sale or other disposition of any Company
Affiliate or a separate joint venture
person, partnership .or similar
arrangemenrt in or to which the Company
is a party;

the suspension or abandonment of, or a
material change in, all or a material part
of the Company’s operations;

the entry into, amendment, or termination
of any contract, or the waiver of any term
of any contract, involving an expenditure,
or a commitment having a value in excess
of $1,000,000 singutarly, or $2,000,000
cumulatively in any Fiscal Year,;

the appointment or discharge of Third
Party advisers to the Company including
without limitation legal counsel, marketing
consultants, insurance consultants and
financial and accounting advisers;

any amendment to any of the Project
Agreements;
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Agreements;.
(o) any transaction with a Party of any of its
Affiliates having a value in excess of
$1,000,000;
(p) any expenditure in respect of items
provided for in the Annual Budget which:

(i) in respect of any item, exceeds
100% of the amount provided for
in the item; and

(i) in the aggregate, exceeds 110%
of the Annual Budget for the relevant
year,

the giving of any guarantee or indemnity,
by the Company, for the benefit of a Third
Party and outside of the ordinary course
of business;

Q)

(r) any change to the Fiscal Year;

(s)

the acquisition of any share capital or
other securities of any person;

(t) the making of any loan or advance to any
person other than in the ordinary course of
business or by operation of law;

Article 43
Resolutions without Meetings .

Directors resolutions may also be passed without
convening a meeting of the Board by means of
minutes signed by all of the Directors {or their
alternates), unless disqualified in accordance with
Article 22.5 of the Joint Venture Agreement, and
shall be as effective for all purposes as a resolution
passed at a meeting of the Board duly convenéd,
held and constituted and may consist of several
documents in like form each signed by one or more
of the Directors.

il S 8 e gl e ik aa Jaad g0
POl e Cad Y

PLEESOVES N R P PR WA ECI L PR WORP IR

{01555 gyl A 3zl
b 2ol Gl e 96y v e e AST ey oY Lty
PERUREN
Ll jpall e %V Y e S GISE B paall il o

Auieal Al 3y 4l

Laiid 880 e sl e gl miaY

AL U 5 s b YA

el s al Al Gy ) s gt Qldg) 18
oadd gl

ASLE JelY aglad  galad

(H’) 3 alalt
Gleladal ake oy & ial

glaal e 4y 3 fay Oolaa b 53 _)..L.a..lul BYcS
WS e ade wigs o Gupk e ey ol
o 1S o L (sl elzacYl ) el

o il gyl AR G 027 5aLll Gl (3la 3o
gax o Jgadall 33U,y dacaa Gl i Al W34 (55
=3 el g Laal e 5 alal i alS Wl s g )
o2 (585 Jamay Aagae 35 S Sy 4
L}.ade,m SN uw&bJa_: L:)“UIJ‘_)L
odaall clael e il sl i s

— Ve -



Y~~i3¥£‘/&u&\déﬂ\/%—ﬁuﬂ\3&ﬁ)+‘\

Article 44 (¢¢)3aLah
Piace of Board Meeting laal)l cleladal HdEad ASa

Unless otherwise agreed, Board meetings shall be

. : ing: “lelds) s ol GNA Lle GUY S o L
held in Qatar or by electronic communication. odaall Slelda) S0 el ads Sl GUN &

LA Juat Bk e R
QP shall exercise its best endeavours to obtain on ::"Jf“t‘.u'\‘ S Lf-""-*“ d—f" dJJJ:.J-‘ )L" 'J-\-u‘
behalf of the non-Qatari Directors such visas or 33V alae el L (g 3N Jyaad gl
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Directors to attend Board meetings in Qatar.
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Article 45
Quorum for Board Meetings

No business shall be conducted at a meeting of the
Board of Directors unless a quorum is present.

The number of Directors required to constitute a
quorum at any meeting of the Board will be 5. If a
- quorum is not present at any meeting of the Board,
the meeting will be rescheduled to a date 14 days
thereafter (at the same time and place) (unless
same will be a public holiday, in which case it will
be adjourned to the next Business Day thereafter
which is not a holiday at the same time and place).
In the event that a quorum_is not present on the
date on which such meeting is adjourned, the
meeting will be similarly adjourned to a subsequent
date, and at such rescheduled meeting, in
determining a quorum, 2 Directors will constitute a
quorum provided that at least one Director
nominated by QP and one Director nominated by
JDC is present,

Article 46
Notice of Board Meetings

46.1 Meetings of the Board will be held at least
four times a year. At least 14 days notice
of each meeting of the Board will be given
by the Chairman to each Director unless
all of the Directors consent to a shorter
notice period with respect to the meeting
that is the subject of the notice. The notice
will include a summary of each matter

_proposed to be considered at the meeting.
Any Director may, by notice in writing to
the Chairman no more than 7 days after
receipt of such proposed agenda, request
the addition of an item to the agenda ior
the Board meeting convened by means of
such notice, and request that the
Chairman (or his delegate) circulate to all
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Directors notification that the additional
item or items will be discussed at such
meeting, and such document or
documents as such Director may request,
and the Chairman will ensure that such
requests are carried out.

Notwithstanding that it has been < U'u' glial 26 v Jl‘”“ ey
convened without notice, or by a shorter o3 A $sS3d &b G i sl 3 5§ ladd
period of natice than that described in this  JS& sad 8 Gdadl gldal Hiay £ S5l
Article 46, a meeting of the Board shall be  (aa 13 cayliddl alica Jl) gomac JS 813 5408
deemed to have been lawfully convened if L, 4 oo 4GS Al plaad als 2
each Director who (or whose alternate, if FERNEVATS IO I pliayt oy sy
applicable) is not present at such meeting L faaaad olb e Jif sl
shall have waived in writing notice of such

meeting or the provision of a shorter
period of notice than that prescribed
herein.
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The Director so deemed to be present will

be entitled to vote and be counted in the

guorum accordingly.
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(3) months following the taking of any action by
such Director), be as valid as if every such person
had been duly appointed and was qualified to be a
Director.

Article 48
Resolution of Board Deadlock

In the event that:
(a) the Board cannot reach agreement on any
resolution before it within 21 days of such
resolution first being tabled at a Board
meeting;

(b) 3 or more consecutive Board meetings have
been dissolved because a quorum was not
present;

(c) the Shareholders cannot reach agreement on
any resolution before them within 21 days of
such resolution first being tabled at a General
Assembly; or

(d) 3 or more consecutive General Assembly
meetings have been dissolved because a
quorum was not present;

the matter may be referred by either of the Parties
for further mediation to the president of JOC and
the chairman of QP as more fully set forth in the -
Joint Venture Agreement.

Article 49
Minutes of Board Meetings

The Board shall cause minutes to be made:

(a) of the names of the Directors present at
each meeting of the Board; and

(b)

of all resolutions and proceedings thereat.
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Article 50
Signing of Minutes of Meetings

Minutes of the proceedings of the Board will be
prepared in English and will be approved by the
Board and signed by the Chairman of the meeting,
all Directors present and the secretary to the
Board. In the case of a meeting of the Board held
by instantaneous electronic communication
pursuant to Article 9.4.2 of the Joint Venture
Agreement, the minutes will be prepared from a
transcript recorded at the location of the Chairman
of the meeting, which minutes will be signed by
such Chairman and circulated to all Directors
having taken part in the meeting for their signature.

Article 51
Secretary to the Board

The Secretary to the Board shall be appointed by
the Board and the Board shall determine the terms
and conditions of his engagement. The Board may
revoke such appointment at any time.

CHAPTER FOUR

FINANCE OF THE COMPANY

Article 52
Accounting and Tax Matters

52.1 Principles, Fiscal Year and Statements

(a) The Company will establish and maintain an
accounting system and procedures consistent with
International Accounting Standards. The details of
such shall be mutually agreed between the Parties
prior to the Establishment and the same shall pe
reviewed from time to time as considgred
necessary by the Parties All accounting records,
vouchers, books and statements of the Company
will conform to such standards, utilising the accrual
basis of accounting, and will record in reasonable
detail the assets and liabilities of the Company,
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detail the assets and liabilities of the Company,
costs incurred and the revenues obtained by the
Company in connection with its operations.

(b) Subject to Article 9.8 of the Joint Venture
Agreement, the Company will adopt the calendar
year as its fiscal year (herein “Fiscal Year”).

(c) The Financial Statements of the Company
shall be provided to the Parties and to such
Governmental Authorities as may require the
same.

(d)  Ali accounting records, vouchers, bocks and
statements of the Company will be maintained and
presented in English and retained for a period of
time sufficient to comply with Applicable Laws and
International Accounting Standards.

52.2 Frequency of Statements

The Company shall issue its Financial Statements
each quarter The Company shall issue every
month a statement -of income as well as such
additional information as any of the Parties may
reasonably request from time to. time. Such
financial information and reports shall be forwarded
to the Parties as soon as practical, but not more
than one month after the end of the relevant period,
and shall be the information on which the Board
shall make its annual or other periodic dividend or
distribution recommendations.

CHAPTER FIVE
Auditing

Article 53
Annual Audited Accounts

Within 9C Business Days after the end of each
Fiscal Year of the Company, the Company will
deliver to each Shareholder and the Board audited
Financia!l Statements of the Company for such
Fiscal Year certified by the auditors of the
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Fiscal Year certified' by the auditors of the
Company.

Article 54
Auditors

The auditors of the Company will be an
internationally recognised firm of independent
public accountants registered to do business in the
State of Qatar, and appointed by Unanimous
Resolution of the Board.

Article 55
Audits and Examinations

The Company's books of account and all other
Company records will be kept at its Head Office. In
addition to the annual audit of the Company, each
Shareholder, at its sole cost and expense and after
giving the Company 15 (fifteen) days notice, will
have the right at all reasonable times during usual
business hours to examine and make copies of or
extracts from the books of account and all other
financial records. of the -Company and files
maintained -for it by-its external auditors. Each
Shareholder will have the right, at its sole cost and
expense and with prior reasonabie. notice to the
Company, but not more frequently than twice in
each calendar year and during usual business
hours, to audit the books of account of the
Company, for any Fiscal Year at any time within
the 24 month period following the end of such
Fiscal Year.

Article 56
Amendment of Policies and Practices

The policies and practices specified in Article 52,
53, 54 and 55 herein may be—amended,-alterg,a'or
abolished from time to time as the Board may
direct.
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Article §7 (oV) Saad
Other Accounting Matters $AY1 Asdadd Jitual

Other matters relating to accounting shall be . - 22 Toalaadl Ahoniddl e Y ok
subject to Articde 15 of the Joint Venture <{'°) ol st sl s A i

Agreement or, in the absence of such provisions, ‘3 983 3 Ao b ol gl gl A8
shall be subject to such rules or regulations as the <z Wadn A ziiylly aelll pnds Y

Board shall from time to time adopt. LAY Dy e s oY
CHAPTER SIX ) LA
| ds i uial PATE|
Winding Up, Liquidation and Dissolution of the el ales
Company
Article 58 . (:' A) 3"L:'n
Winding Up AS AN Ldal g o
(a) Subject to the provisions of the Joint & «dihd g, 5 LA Ml dlel japa
Venture Agreement, the Company shall s S48 00 AiaSy s

be wound up upon the occurrence of any
of the following events:

5 K PN COR (E |
0 the passing by the Board of.a Special ""j _,‘-’S.l)b:u Lt el 2 'i,f ":’:I‘ '
Resolution recommending the winding up 4 § i C_'d" yi . t;., '
of the Company and the adoption of such P lladd D pea¥l s Ll nan
resolution by the requisite vote at a
General Assembly, or

(i) if the Company has lost one half of its - 3 Siely Ll ;) il aS,80 5 s
share capital, the adoption of a resolution  j i Lule Laax 4 Lday A3 o6l
to wind up the Company at a General

J‘ !L)ati
Assembly by Special Resolution; or
i the issue of a court order dissolving the ce e m . . . _
o Company. ’ AS,M ey o ASadd e ol 0o
(b) Any.resolution of a General Assembly.to 4S8 eledls e Lasx Gn :J'J;‘til et LY
wind up the Company shall appoint-and WS «ftaliaisl y bl oy 45 )il ivas
define the powers of the liquidator and bl Ak )l aaa

specify the manner of liquidation.

()‘J_)SJ_’LA:!SJ'JY‘L)-J_LACJLLJ.M‘."':LB Rl
(d) The authority of the Board shall cease ;an o e pogaie LS Ll Leas

upon the passing of a resolution by a

— Vel -
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upon the passing of a resolution by a dwaed Ul ,3&0, |J L0 ¢ g pudd

General Assembly as provided in the Joint
Venture Agreement. The authority of the
General Assembly shall remain until the
Company is dissolved.

Article 59
indemnity

Every Director or other officer of the Company shall
be entitled to be indemnified out of the assets of
the Company against all losses or liabilities which
he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, and nd 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 negligence, misfeasance or
improper conduct on the part of any such person
as aforesaid.
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CHAPTER SEVEN

MISCELLANEQUS PROVISIONS

Article 60
Notices

60.1 Form

All notices and other communications required to
be given or made under these Articles of
Association will be in writing in the English
language and will be deemed to have been
properly given or made if (a) personally handed to
an authorised representative of the Party to whom
given; or (b)' sent by courier; with a copy
transmitted by facsimile with confirmation of
2ceipt; to a Party at its address for service set out
Jelow (or at such other address and numbers in
the same country as it may have notified for the
purposes hereof to the other Party in accordance
with this Article), such addresses being as follows:

If to QP:

Qatar Petroleum

P.O. Box 3212

Doha

QATAR

Attention: Managing Director
Telephone No. (974) 483 5666
Facsimile No. (974) 483 5999

If to JDC:

Japan Drilling Co., Ltd.

Nishi Azabu Annex

3-20-16, Nishi Azabu, Minato-ku

Tokyo, 106-0031 Japan

Attention: Director in charge of the Jeint
Venture Projects.

Telephone No: (81)3 5411 9881

Facsimile No. (81) 3 5411 9201
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60.2 Effectiveness

Notices and other communications given in
accordance with Article 60.1 herein will be
effective:

(a) on receipt by the addressee if personally
delivered or sent 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.

Article 61
Definitions and Interpretation

Unless the context otherwise requires, the
capitalized words and phrases used in the
Memorandum of Association and in these Articles,
shall have the meanings assigned to each of them
in the Joint Venture Agreement.

The Memorandum of Association, the Articles of
Association and the Joint Venture Agreement shall
govern the Company and, in relation to those
matters not covered by the Memorandum of
Association, the Articles of Association or the Joint
Venture Agreement, the provisions of Law No. 5 of
2002 concerning Commercial Companies shall
apply to the Company.

In the event of conflict between the provisions of
the Memorandum of Association and tne Articles of
Association and the provisions of Law.No. 5 of
2002 concerning Commercial Companies, the
provisions of the Memorandum of Association and
the Articles of Association shall prevail.

In the event of conflict between the provisions of
the Joint Venture Agreement and the provisions of
the Memorandum of Association and the Articles of
Association, the provisions of the Joint Venture
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Agreement shall prevail.

Article 62
Copies of the Articles

These Articles of Association is written in Arabic
and in English in five (5) originals. Each of the
Shareholders shall have one (1) original, one (1)
original will be deposited with the Ministry of
Economy and Commerce, one (1) original will be
deposited with the Ministry of Justice, and one (1)
original shall be retained at the Head Office of the
Company.

Article 63
The Corporate Personality

The Company shall assume its corporate
personality from the date of the issuance of the
Resolution.

Article 64
Governing Law

The provisions of these Articles shall be governed
in all respects by and construed in accordance with
Qatari law.
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IN WITNESS WHEREOF, the
undersigned have executed this Articles of
Association onthe _ day of the month of
in the year 1425 Hijra,
corresponding tothe  day of the month
of in the year 2004, Gregorian.

Signed for and on behalf of
QATAR PETROLEUM

By:

Name: Abdullah Bin Hamad Al-Attiah

Title: Chairman of the Board of Directors
and Managing Director

Signed for and on behalf of
JDC -

Signed
Name: Nobuo Makabe
Title; Associate
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