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CHAPTER (1) Jobt At
ESTABLISHMENT OF THE A ydl ugads
COMPANY
Article 1 (1) 33alt
Incorporation el
A  Qatari Private Shareholding 4 ols ieal wedS) & cpanl ol o
Company (the "Company") has been .35, ol all L ("4l i ks
established by the subscribers hereto g, &) ol 52015 J—a (11
pursuant to Law No. (11) of 2015 (g a3l cils ) ¢y piB) Ay il
concerming Commercial Companies i 207 53dl TORIERE
(“Commercial Companies Law") and 1 Ll 13 ‘sﬂh
amendments, in particular Article 207 . ¢ ¢ e
thereof, and the provisions of these
Articles of Association.
Article 2 (2) Satalt
Name of the Company 48 i) et
The name of the Company shall be 48, "4 Bl () )i o 4S il ol
“‘Nebras Power” a Qatari private g ket dals Lealine
shareholding company.
™~ Article 3 (3) saall
« Headgquarters of the Company il il
The head office of the Company shall A_tse 8 i N 48 3 30 5.8 30 05 S5
\ gz ::plgc;;ia&]the %tate of %s‘xt?r, an:fi :l;e LG\ I PUNPRPRITS = 3 S P SR |
» by a resolution of the (" y ta i)z W Gu oy o 4, 5
“l board of cai?:ectgrs (the “Board™) (; i 35) ""‘J 4 ol al ’ w5 o
. establish branches, offices or any other ¥ 2l j] i i | ey SU
N - - - l 3 - ”»
representations in Qatar or abroad. L ST dsb g A =
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Article 4

Objects
4.1. The objects of the Company
shall be as follows:

1- to Invest internationally (outside
of Qatar) in Greenfield,
prownfield and/or through
acquisition in power generation
projects, water desalination
projects, water treatment
projects, district cooling and or
heating projects, fuel supply
sourcing and fuel loading and or
unloading facilities related to
any power generation, water
desalination, water treatment or
district cooling and or heating
projects, and other related
business, in which the
Company wil have an
involvement in the operation
and management of any such
project and or business and any
other business approved by the
Shareholders;

2- to undertake such matters as
are related 10 or conducive to
the attainment of the foregoing
objects;

3- to carry on such other
businesses or activities as may
from time to time be incidental
to the foregoing or as may be
approved by the Shareholders;
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to establish companies or to
participate in their
establishment or to have an
inferest in  organisations,
companies and entities
undertaking activities similar or
related to that of the Company
which may help achieve its
purpose whether in Qatar or
abroad;

with the prior approval of the
shareholders, to undertake any
other activity unrelated to the
Business and/or undertake any
material change in the nature or
scope of the business of the
Company;

to engage in any and ali
activities necessary, customary
or incidental to the foregoing;
and

generally, to perform any and all
lawful business or activities to
accomplish the foregoing as
permitted by applicable law and
these Articles.

4.2. in pursuance of such objects,
the Company shall be empowered:

(a) to own and deal with movable

and immovable property and
leasehold interests in movable
and immovable property;
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(b) o borrow money and enter into
financial transactions of any
kind and give security for its
obligations;

(c) to give guarantees and security
for the obligations of any other
person and to indemnify any
persons giving guaranteas for
the benefits of the Company;

{d) to perform any other acts in
order to realize its objects that
are not contrary to these
Articles; and

{e) to perform any other acts in
order to realize iis objects as a
legal person legally and
beneficially entitted to the
subject matter.

Article 5
Term of the Company

The term of the Company shall
be (50) fifty calendar years
commencing from the date of
registration of the Company with
the commercial register.

(a)

(b) Any extension to the term of the
Company shall be approved by a
special  resolution of the
extraordinary general assembly
of the Company passed in
accordance with these Articles,
provided that any extension
covered by a written agreement
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of the Shareholders is not valid if

the procedure specified in such
agreement is not followed.

Chapter Two
The CAPITAL

Article 6
Capital of the Company

8.1. Authorized Capital:

The authorised share capital of the
Company is three billion six hundred
and fifty milion Qatari Riyals (QR
3,650,000,000) divided into
365,000,000 (three hundred and sixty-
five million) ordinary shares for the
amount of QR10 (ten Qatari Riyals)
each. All such shares, when issued
(herein referred to as "Shares"), shall
be fully paid.

6.2. Changes to the Authorized
Capitat:

The authorised share capital may be
divided, increased, reduced and/or
modified by a resolution passed by the
general assembly in accordance with
these Articles, provided that any
change covered by a written agreement
of the Shareholders is not valid if the
rocedure specified in such agreement
is not followed.

The general assembly may resolve to
issue Shares which can be redeemed
at the option of the Company. The
general assembly will determine the
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terms, conditions and manner of
redemption of any redeemable shares
which are issued, provided that any
jssuance and  redemption of
redeemable preferred shares covered
by a written agreement of Shareholders
(if there is more than one shareholder)

ORI (PP O\ R ST S P9 PP B\ 1
Vidlay, 3cadsf o SasA aa
P&-——H‘Y‘ My sl d_g_l.h &
ilga 3l alayt A LN 5 el
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is not valid if the procedure specified in Ba bl yag—aldl c‘"f‘f‘,‘f‘ W
such agreement is not followed. gladll B
Article 7 (7) s3alt

Subscribed Shares 4 gall agua¥)
7.1. Initial Capital: st Jhalh 5 127
The percentage of the total share A
capital issued at any given time is el (el ¢ s 00 ) "”S"
allocated as follows: b
i gal M au
Percentage Name
(G.p.) Lkt sl g oy 5681 48 )0
%80 Qatar Electricity and Water
Company QSC ("QEWC")
pep.d gl AR 5 3850
%40 Raslaffan Operating Company
W.LL ("ROC")
=5
7.2. Further Subscriptions At aldus 2.7

(a) Without prejudice to any rights
attaching to any existing Shares,
Shares may be issuied on approval
of such of the Shareholders as the
Shareholders may agree in
writing.
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(b) All further subscriptions of Share
capital shall be paid for in full and
Shares shall be issued at value to
be agreed by the Shareholders
from time to time. Except as
otherwise required in accordance
with the terms of any written
agreement of Shareholders (if
there is more than one
shareholder) no third party may
subscribe for Shares without the
prior consent of the general
assembly at its sole discretion.

7.3. Transfer of Shares

No Sharehoider shall be entitied to
transfer any of its Shares in the
Company and the Company shall not
register any transfer of a share, unless
the transfer is made according to the
terms and conditions contained in
these Arlicles and the procedure in any
written agreement of the Shareholders
is followed. No transfer of Shares shall
he effective as against the Company or
any Shareholder: other than the
transferor until such transfer hag been
duly recorded in the register of
Shareholders.

transfer of Shares shall be effective

against the Company or any
Shareholder other than the transferor
untii such ftransfer has been duly
recorded in the register of
Shareholders.
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No transfer of any Shares of the
Company may be enfered in the
register of the Company on the date of
the meeting of the general assembly.

7.4. Share Rights

All shares shall have the same voting
and dividends and other distribution
rights, unless ofherwise agread by the
Shareholders.

7.5. Register of Shareholders

The Board shall cause to be kept at the
Company's head office a register of
Shareholders, which register shall
include in respect of each Shareholder
its full name and address and contact
details and a listing of the number of
Shares held by each Shareholder in the
Company, including the date upon
which such Shares were acquired or
transferred. Such register shall be open
to inspection by Shareholders during
normal working hours.

7.6. Share Certificates
Every person whose name is entered
as a Shareholder in the register of
Shareholders shall be entitled, without
payment, to receive certificates for their
hares. Each certificate shall be signed
y two directors (each member is
referred to as “Director”) and shall
specify the number of Shares to which
it relates, the amount of the authorized
share capital of the Company, the
number of Shares into which such

share capital is divided and the address

, )
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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 appropriate.

7.7. Restrictions on encumbrances
Except with the prior written consent of
the Board or unless otherwise agreed
by the Shareholders in a separate
written agreement, no morigage,
charge, lien, pledge, security interest or
other encumbrance may be created or
allowed to subsist over the whole or
any part of any Shares or the
Percentage Shareholding (or any
interest therein) of any Shareholider. No
sale, transfer, mortgage, charge, lien,
pledge, security interest or other
encumbrance of or on the whole or any
part of any Shares or the Percentage
Shareholders (or any interest therein)
of any Shareholder otherwise than in
accordance with the terms of any
written agreement of the Shareholders
shall be valid nor shall it be recorded in
the Share register or books of the
Company.

Chapter Three
MANAGEMENT OF THE COMPANY

Article 8
Board of directors’ authority

(a) Save as provided in these Articles
and in any written agreement
between Shareholders, the Board
shall undertake the management
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among the Shareholders; provided
that in the absence of such
separate  written  agreement,
resolutions of the Board shall be
passed by the affirmative vote of a
simple majority of the Directors
present or represented by an
alternate or by proxy and entitled
to vote in respect of the resolution
proposed and are in attendance at
the meeting at which the resolution
is proposed (or any adjournment
thereof).

(e} The Board may delegate its
authorities on a non-exclusive
basis to a commiittee, Director, or
person without prejudice to its
powers under - these Articles.
Moreover, the Board may repeal or
amend such delegation at any
time.

Artlicle 9
Composition of the Board

Other than as provided to the contrary
in these Articles, the Company shall be
managed by the Board which shall
consist of not more than 5 Directors or
such other number agreed by the
Shareholders. QEWC shall at all times
be entitled to appoint or remove the
Board members.

The provisions of Article 85, 96, 57, 98,
102 and 109 of the Commercial
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Companies Law shall not apply to the
members of the Board of the Company.

Article 10
Vacation of a Director’s office
The office of a Director shall be
vacated:
(a) if he resigns;
(b) if a Shareholder revokes his

(10) satali
Byt palaa guac aaBa oli
ARl el 6 alaall gadae dada glay

il Galaall guise pii A8 i ()
s pabicall 3 (ge ddpad elal) A LY (W)

appointment; or sh taie
(¢) on death or mental or physical J Slic Soa 4t 4 iy a ()
disability preventing him from faalga dus laa (o daieg Sucn
carrying out his duties;
except as otherwise required in (gl ASaY 18, N TNA Gyl ) 48 Le s
accordance with the terms of any Lol N Jas ala

written agreement of the Shareholders.

If the office of a Director is vacated, the
Shareholder who had appointed such
Director shall have the right, unless
prohibited under any written agreement
of the Shareholders, to appoint a
replacement. Each appointment or
removal of a Director by a Shareholder
shall be made in accordance with these
Articles unless otherwise agreed by the
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effective on notice to the
Company, an alternate director for
each Director appointed by them,
and may revoke such appointment
at any time in writing, effective also

Shareholders in a separate written S G G gy
agreement.
Article 11 (11) s
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alternate director may aftend, be il pll 2 LMo iy am,
counted in the quorum for and vote ALy
at meetings of the Board in the
absence of the Director whom he

represents.

(b) In addition, each Director may, if +-SdpreLia ;dcpmize J & jympy (&)
neither he nor such alternate _s—aa s agid o mell o S5 )
director is able to attend a meeting J—8s var—i sp—laall gl
ofthe Board, appoint solely forthat «asigl Wi B Gaic )y aly
meeting a proxy, who may be a ly—ae J—S¥1aa oS Ja—ays
Director, who may attend, be wl—all 4 iayydad
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Director shall be entitled to vote on Ay g
behalf and in the place of each
Director represented.
Article 12 (12) saal
Regular Board meetings Asalall alaall cilotadal

(a) The Board shall convene in the iy ol LSl i padadl o dny (D)
place it determines to carry out its 3 g aliigy el 1y ga W Ll oy
affairs and arrange its meetings ol 158y 4oLyl
upon its discretion.

(b) Atthe end of each Board meeting, o @t —to GV 5 pmmay (o)
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date for the next meeting. Any A —.aylcl elda¥la dady gt =
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directive or based on a Director’s

request.
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(¢) The Board shall meet at the ‘:*L—H%ﬁc;—l"' By ol p iy ()

(d)

()

Chairman’s  directive. The
provisions of Article 104 of the
Commercial Companies Law shall
not apply.

The Board may hold its meetings
by any modern technical means
that enables the participants to
listen and participate in the
meeting effectively. All minutes
and resolutions of the Board
meetings shall be in writing in
English.

Article 13
Notice of meeting

All meetings of the Board shall be
convened by a notice from the
Chairman or any Director, by a
notice from that Director, such
notice to be given {o each Director
not less than ten (10) days prior to
the proposed date of such meeting
provided that a Board meeting
may be convened by giving not
less than 24 hours' notice if the
interests of the Company would be
likely to be adversely affacted to a
materiatl extent if the business to
be ftransacted at such Board
meetling were not dealt with as a
matter of urgency. Where
practicable, any papers relevant to
particular matters to be considered
at such meeting shall be circulated
prior to the meeting to the
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Directors entitled to participate
and vote in respect of such
matters.

The meeting shall be valid,
regardless of not complying with
notice formalities  mentioned
above, i all Directors, or their
delegates if any, agreed in writing

(b)

to disregard such notice
requirements.
Article 14

Quorum for Board meetings

The quorum for any Board meeting to
be held shall be at least 51% of the
Directors, either in person or by proxy.

Article 15

The chairman of the Board (the
“Chairman”) shall be nominated by
QEWC and shall be one of the QEWC
nominated Directors. The Chairman
shall have the roles set out in these
Articles or in any resolution of the
Board. The Chairman of the Board
shall chair any Board meeting unless
he is prevented to do so, in which case
the relevant provisions of applicable
laws and regulations, the Memorandum
and these Articles shall apply. The
Chairman shall be entitled to have any
casting or second vote.
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Article 16
Board decisions

(a) Each Direcior shall have one (1)
vote with respect to any subject he
is entitled to vote on or as otherwise
specified in any written agreement
between the Shareholders.

(b} A resolution passed by circulation in
writing signed by the simple majority
of the Directors entitled to vote on
the matter in question (or their
respective alternates or proxy
holders) shall be as valid and
effective as if it had been passed at
a Board meeting duly convened and
held. Any such resolution may
consist of several documents in like
form signed by one (1) or more of
the Directors.

Article 17

A Board meeting may be held by way
of telephone in case of emergency or
by any other means of
telecommunication provided that all the
present Directors can hear each other
at the same time and that the
requirements of notice, quorum and
>voting have been satisfied.

Article 18
Board of Directors’ Secretary
The Board shall have a secretary to be
elected by the Board. The Board shall
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also determine the remuneration and
duties of such secretary.

Article 19
Board minutes
The discussions and resolutions of the
Board meetings shall be entered in a
special register and shall be signed by
the Chairman and the secretary.

Article 20
The Board may invite any employee of
the Company or any professional
expert, or any other person to attend
the Board meetings to provide any
required information or explanations.

Article 21
Remuneration of Directors

The ordinary general assembly shall
determine the remuneration of the
Directors.

Chapter Four
General assembly
Article 22
Ordinary general assembly

22.1. General

The Company shall not be subjected to
the provisions of the general assembly
convention in the Commercial
Companies Law, inciuding but not
limited to, the calling for and holding of
the general assembly, publishing,
dates, the agenda, the validity of
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convening and the minutes of meeting
particularly Artictes 121 through 140
and Article 328 of the Commercial
Companies Law.

22.2. Designation

The general assembly of the Company
is the duly appointed representative of
each Shareholder (by proxy or other
written docurnent), which shall exercise
the powers and authorities conferred
thereon pursuant to these Articles.

22.3. The general assembly Agenda

Unless otherwise set out in any written
agreement between the Shareholders,
the general assembly shall, amongst
other things, consider the reports of the
Board, reports of the accounting
Auditors, budget, and statement of
cash flow, the profit and loss statement
of the previous year. The general
assembly shall determine the
remuneration of the Directors, appoint
the accounting Auditors for a period
extended until the end of the next
ordinary general assembly, and define
the remunerations thereof, determine
the final amount of dividend, if any, to
be distributed to the Shareholders.

Article 23
Convention place of the general
assembly
All meetings of the general assembly
shall be convened at a place agreed on
by the Shareholders, either inside or
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outside the State of Qatar. The
Shareholders may attend the meetings
of the general assembly either in
person or through the use of modem
technologies (through phone, video
conferencing, or similar means).

Article 24

Notice of general assembly
(@) A general assembly shall be
convened by a notice from the
Chairman or, in his absence, such
other Director as may have been
authorized to do so by the
Chairman. Such notice shall be
given not less than ten (10) days
prior to the proposed date of such
meeting, stating the date, time and
place of the meeting. The Board
may call the general assembly to
be held at any time as may be
considered necessary by the
Board.
(b) The general assembly shall be
valid, regardless of not complying
with notice formalities mentioned

above, if all Shareholders, or their
representatives, agreed in writing

to disregard such  notice
requirements.
Article 25

Quorum for general assembly

(@) The quorum for a general
assembly shall be the simple
majority of those entitled to be
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present (in person or represented
by proxy appointed pursuant to
these Articles), and the quorum
with respect to certain matters
agreed by the Shareholders from
time to time shall also include such
Shareholders as may be agreed
by the Shareholders from time to
time.

(b) If a quorum is not present at the
time appointed for a general
assembly, the meeting shall be
adjourned and rescheduled to the
same time and place in the next
week (unless the same shall be a
public holiday, in which case it
shall be adjoumned and
rescheduled to the next business
day after such holiday at the same
time and place).

Article 26
The Chairman shall chair the general
assembly meeting. In the event of the
Chairman's absence, the general
assembly shall elect the chairman for
the meeting.

Article 27
General assembly voting

.1. Voting
ach Member shall have one vote per
share held by such Member.
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27.2. General Resolutions
Resolutions at a general assembly
shall be passed in accordance with the
procedure set out in a separate written
agreement between the Shareholders;
provided that, in the absence of such a
separate written agreement of the
Shareholders, resolutions shall be
passed by a simple majority of the
votes at the meeting and in respect of
the matter to be voted on.

Article 28
Exclusion of matters not on agenda

The general assembly shall not
consider matters other than those on
the agenda for the meeting unless all
the Members agree ctherwise.

Article 29
Written Resolutions

A resolution in writing which is signed
by all members of the general
assembly shall be effective and valid,
as if it had been approved in a general
assembly which is called for and
properly convened.

Article 30
ubject to the provisions of Article 27
hereof, the extraordinary general
assembly may amend these Articles.
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Article 31 (31) s

The resolutions passed by the general
assembly in accordance with the
Articles of the Company shall be
binding to all the Shareholders,
including those absent from the
meeting, those abstaining from voting,
incapacitated shareholders and
disqualified shareholders.

Article 32

Any matter which could be decided at a
general assembly meeting or
extraordinary  general  assembly
meeting, may be discussed and
decided by the Shareholders by means
of a written resolution signed by all
Shareholders entitled to vote at a
meeting and in respect of the matter to
be voted upon, as identified in these
Articles, without the necessity of a
formal meeting, and such written
resolution shall be deemed to be valid
and to have the same effect as if it had
been passed at a general assembly or
an exiraordinary general assembly
meeting, as applicable, of the Company
duly called and held lawfully.

Chapter Five
Financial Affairs of the Company

Article 33
Book of account
The Board shall cause to be kept and
maintained proper books of account
and records which shall be prepared in
English and shall give a true and fair
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view of the Company's affairs and
transactions.

Article 34
Access to books of account

The books of account of the Company
shall be kept at its Head Office. The
auditors and the Directors shall have
full access to such books of account
and to all records of the Company at all
reasonable times.

Article 35

Present of accounts
The Board shall, from time to time,
cause to be prepared profit and loss
accounts, balance sheets, cash flow
statement, accounts and reporis
relating to the financial status and
affairs of the Company during the
immediately preceding year and a
report of the Company's auditors
thereon.

Article 36
Financial year

The financial year of the Company shall
commence on January 1 and end on
December 31% of the same year.
However, the first financlal year of the
Company shall commence on the date
of its incorporation and end on
December 31% of the vyear
incorporation.
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Article 37
The Company shall publish the audited
balance sheet and profit” and loss
account and the reports prepared by
the Directors and the auditors in
respect thereof in such manner as the
Board may deem fit to advise the
Shareholders of the Company of its
financial position, within 21 days prior
to the date of holding the ordinary
general assembly of the Company. The
Company shall send a copy of all such

documents to the Ministry of
Commerce and Industry.
Article 38

The Board may from time to time set
aside such amounts from the profits of
the Company and credit such amounts
to the account of the reserve. Under a
resolution by the Board, such amounts
may be used for any purposes as the
Board may consider in favor of the
Company, or use such amounts in any
of the activities of the Company or to
invest them. The Board may divide the
reserve into special provisions or parts
of special provisions that the Board
may have divided the reserve thereto.
Without credit of such amount to the
reserve account, the Board may also
carry forward the profits without
distribution of any profits to the
Shareholders.

CHAPTER (6)
WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY
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Article 39
Winding up, Liquidation and
dissolution of the Company

The Company shall be wound up upon
the occurrence of any of the following
events:

{(a) the expiry of the period fixed for
the duration of the Company,
including any  extension
approved pursuant to Article (5)
of these Articles;

(b) the completion of the objects for
which the Company is
established;

(c) the passing by the Board of a
resolution recommending the
winding up of the Campany and
such  recommendation s
adopted by the extraordinary
generai assembly by passing a
special resolution; or

(d) the issue of a Court order
dissolving the Company,

The winding up, liquidation and
dissolution of the Company shall be
made in accordance with the
Commercial Companies Law.

The provisions of Article 312 of the
Commercial Companies Law shall not

)
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Chapter Six cudlaall Jaadli
Final Provisions djalis, alal
Article 40 (40) 53

The fees and expenses paid for the Ao iedl il aWly iyl oy L ads
incorporation of the Company shall be =iy cadl Ll (e 4S5 301 g 4

debited with the account of general Adal)
expenses.
Article 41 {41) 52l
Commercial Companies Law to @ sl e 4 adll S ol oy gith gads
apply for matters not covered by criibaal) QLRI Lgulaiy
the Articles '

The provisions of the Commercial 4 laill cdS ol el 34 Saf g o
Companies Law shall apply toany thing 13a 8 jal s e sal &5, e

not specifically provided for in these gty Sl
Articles.

Article 42 (42) 52
Governing faw and Jurisdiction (el GalaidVl g gabaill qand gl (gt

(a) These Articles and the related bl il¥ly —ululll L Ll 3 foiady (f)
non-contractual obligations shall 1y sy 4y e all dgilaall , 2
be governed by, construed and ool A g (il 8 182y
interpreted according to the laws
of Qatar.

{b) These Articles are executed In e (5) e e lall b ;a3 ()
three (5) counterparts; one (1) OS50 a8 ~Nia il s
copy shall be delivered to the deti .allgst ailis i), o cls
Companies affairs Department of s sJamead) 515 ymms @i il 5oy 25y
the Ministry Commerce and AL Jiad poud &5
Industry, one (1) copy to the

Authentication Department of the

Ministry of Justice, and three (3)

copy to be kept with the Company.
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