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Proposed amendments to GIS’s Articles of Association

General
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“Qatar Petroleum” shall be replaced, wherever it
appears in the Company’s Articles of Association or
Memorandum of Association, by “QatarEnergy”.
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“Ministry of Economy and Commerce”, “Minister of
Economy and Commerce” and “Doha Securities
Market” shall be replaced, wherever they appear in
the Company’s Articles of Association or
Memorandum of Association by “Ministry of
Commerce and Industry”, “Minister of Commerce
and Industry” and “Qatar Stock Exchange’
respectively.
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Article (2) Formation
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Former Article reads as follows:

The Company is a Qatari Public Shareholding
Company organised pursuant to these Articles and
Law No. (11) of 2015 concerning Commercial
Companies (the "Law"). These Articles set out the
rules and regulations applicable to the Company and
its Shareholders.

s paaill 8

e alSal lelae alaiy 4y ki dale daablica 48 35 8 48,30 )
GASLal iy Yeve el VY alal alSaly okl AUl
2ty ae gl ) aUaill e oy (Mo REl) At
opaalaall e 38,8l e saaul

Amended Article reads as follows:

The Company is a Qatari Public Shareholding
Company organised pursuant to the provisions of
these Articles and Law no. 11 of 2015 concerning the
Commercial Companies ("Law") and amendments
thereto. These Articles set out the rules and
regulations applicable to the Company and its
Shareholders.
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Article (12) Subscription and Transfer formalities
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Former Article reads as follows:

The Board may prevent the registration by the
Company of Share transfers:-

if a transfer is made which gives any person or entity
(other than QP or an Affiliate of QP or a Selected
Institution) (aa) a holding of Shares of a nominal
value exceeding one (1) percent. of the Company’s
capital; or (bb) in the case of a Selected Institution, a
holding of Shares of a nominal value exceeding one
point four (1.4) per cent. of the Company's capital in
breach of Article 20;
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Amended Article reads as follows:
Paragraph (iv) of Article (12-3)

The Board may prevent the registration by the
Company of Share transfers:

(iv) if a transfer is made which gives any person or
entity (other than QatarEnergy or an Affiliate of
QatarEnergy or a Selected Institution) a holding of
Shares in breach of Article 20;
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Article (13) Rights Attaching to Shares
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Former Article reads as follows:

(13-1-2)

Each Share shall give its holder equal rights
(amongst holders of the same class of Share) in the
Company's assets and dividends as well as rights to
vote on a one-share, one-vote basis. The rights of the
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holders of Ordinary Shares are qualified by the rights adaill 138
of the holder of the Special Share set out in these

Articles.

Amended Article reads as follows: ‘daanll 2ay

Shareholders holding shares of the same class are
equal and have all the rights, privileges and
restrictions arising from share ownership. Each
Share shall, except the Special Share, give its holder
equal rights in the Company's assets and
Shareholder distributions as well as rights to vote on
a one-share- one-vote basis. The rights of the
holders of Shares (other than the Special Share) are
subject to the rights of the holder of the Special Share
as set out in these Articles.
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Article (20) Restrictions on shareholding
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Former Atrticle reads as follows:

(20-3)

If the Company is listed on the Qatar Exchange or on
a regulated stock exchange, a resolution of the Board
of Directors may determine the Non-Qatari
ownership percentage to a maximum of forty- nine
percent (49%) of the portion of the shares listed on
the Qatar Exchange or a regulated stock exchange
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Amended Article reads as follows:

In the event that the Company is listed on Qatar
Stock Exchange or on any regulated stock market,
the Board of Directors may, by a Board resolution
considering applicable rules and regulations,
determine the ownership percentage of non-Qatari
shareholders up to one hundred percent (100%) of

(sl any

Gom sl 8 sl b8 Aam s 0 (8 A e A8, Cinsal Ja A
Gy A8, 5,0 Gulae (e VR Jsag pulil] aadd g
e On Opeabud) Al apad Ly Jsenall #1501y 2o) gll
La 5 8 Al agus) e (7Y 2 ) (A sl Ay (0 kel
it At agud (3 g (gl A 5l 18




C

s wloasl) dulgall zuldl

Gulf International Services asc

the shares listed on Qatar Stock Exchange or on any
regulated stock market.

Article (27) Liability of Directors
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Former Article reads as follows:

(27-1)

All Directors shall be jointly and individually liable for
any fraudulent act, abuse of power, negligent errors
in management or violations of the Articles or Law
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Amended Article reads as follows:

Article (27) Directors’ Responsibilities and
Liabilities

The Board shall prepare a Charter called “Board
Charter” detailing the Board’s functions, and rights,
duties and responsibilities of the Chairman and
Directors. The functions and responsibilities of the
Board are defined in accordance with the provisions
of the Law and the Governance Code for Listed
Companies issued by Qatar Financial Markets
Authority.

All Directors shall be jointly and individually liable for
any fraudulent act, abuse of power, negligent errors
in management or violations of the Articles or Law.
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Article (35) Business Not on Agenda
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Former Article reads as follows:

No matter may be proposed to the Board at a
meeting unless the matter is on the agenda for that
meeting or at least two (2) Directors (or the alternate
of such Directors) agree that the matter may be
proposed.
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Amended Article reads as follows:

No resolution may be proposed to the Board at a
meeting unless the matter is on the agenda for that
meeting or at least two (2) Directors (or the proxy of
such Directors) agree to a request by a Director that
one or more items may be added to the agenda.
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Article (41) Role of Chairman and Deputy
Chairman
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Former Article reads as follows:

The Chairman shall represent the Company towards
Third Parties, and his signature shall be regarded by
Third Parties as indicating approval by the Board of
any transaction to which it relates. He has the
authority of appointment or replacement of the
Company’s representatives in group companies’
Board of Directors and he does not have the right to
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grant any of the Members this authority. The
Chairman, or in his absence the Deputy Chairman (if
any), or in the absence of both of them any other
member appointed by the Board of Directors to serve
as Chairman, shall act as the Chairman of the
General Assembly Meetings.
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Amended Article reads as follows:

The Chairman shall represent the Company towards
Third Parties and Judiciary, and his signature shall
be regarded by Third Parties and Judiciary as
indicating approval by the Board of any transaction
to which it relates. The Chairman shall implement the
resolutions passed by the Board and abide by the
recommendations thereof. The Chairman may
delegate some of his powers to other Directors or
members of the senior executive management. The
delegation shall be of definite period and subject. He
has the authority of appointment or replacement of
the Company's representatives on group companies’
Board of Directors and he does not have the right to
grant a Director or member of the senior executive
management this authority. General Assembly
meetings shall be chaired by the Chairman, or in his
absence the Deputy Chairman (if any), or in the
absence of both of them any other Director appointed
by the Directors to act as the Chairman.
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Article (44) Remuneration of Directors
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Former Article reads as follows:

(44-1)

The Directors shall be paid such remuneration as
may be determined by the Board. Such remuneration
shall be approved at the Annual General Assembly in
accordance with Article 46.2 below
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Amended Article reads as follows:

The Directors shall be paid such remuneration as
may be determined by applicable Law and
regulations, subject to approval by a resolution of the
General Assembly. Directors may receive a lump
sum in the event that the Company does not make
any profits, subject to the approval of the Company’s
General Assembly.
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Article (45) Annual Report
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Former Article reads as follows:

The Board shall prepare the Company’s annual
report and provide or publish a copy of such annual
report to Shareholders at least fifteen (15) days
before the Annual General Assembly. Such annual
report shall include profit and loss accounts, balance

sl 18

(12) e Gused B (g sindl AS 5 8 8OWY) Cadaa S
3.&_9.\““ Aalad) dpmaadl 2lEady saall C"-'-JU'H e J8Y) L;].c Lo gy
Aaladl A5 jaall 5 il s 2L Y1 Ol (g stadl g 8 Va8 ey
o (el Lenia g 48 520 Galay o2) B0YH (adaa 5o 5855
AN Al e g—?‘J\-*“ Sl 88e y 588




C

spu Sloasil) ddgad! pdd

Gulf International Services ost

sheets, a report of the Board (relating to the financial
status and affairs of the Company) and the full text of
a report of the External Auditors, for the Financial
Year.

Amended Article reads as follows:

The Board shall prepare the Company's annual
report and provide a copy of such annual report to
Shareholders within three (3) months of the end of
each Financial Year. Such report shall include
financial statements, board’s report on the company
and its financial status, and the full text of the
auditors’ report regarding the report's concerned
financial year. A copy of such annual report shall be
included with the notice of Annual General Assembly
sent to Shareholders under Article 49.
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Article (46) Annual General Assembly
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Former Article reads as follows:

(46-1)

A General Assembly shall be convened by the Board
and held at least once every year (at a date and
venue determined by the Board and notified to the
Ministry), within six (6) months of the end of the
Financial Year ("Annual General Assembly"). The
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procedures to be followed for convening and R
conducting each Annual General Assembly shall be

those set forth in these Articles.

Amended Article reads as follows: HUTE

A General Assembly shall be convened by the Board
and held at least once every year (at a date and
venue determined by the Board and notified to the
Ministry), within four (4) months of the end of the
Financial Year ("Annual General Assembly"). The
procedures to be followed for convening and
conducting each Annual General Assembly shall be
those set forth in these Articles.
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Article (48) Place of General Assembly Meetings
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Former Article reads as follows:
All meetings of the General Assembly shall be held
in Qatar.
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Amended Article reads as follows:

All meetings of the General Assembly shall be held
in Qatar. The meetings of the General Assembly may
be held by means of modern technology in
accordance with the controls set by the Ministry.
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Article (49) Notice of General Assembly
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Former Article reads as follows:

(49-1)

A General Assembly shall be convened by a notice
from (and shall be chaired by) the Chairman or, in his
absence, the Deputy Chairman (if any) or such other
Director as may have been authorised to do so by the
Chairman. Such notice shall be published in two daily
Qatari newspapers (at least) one published in Arabic
and the other in English before not less than fifteen
(15) days prior to the proposed date of the General
Assembly. For so long as the Company has only one
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shareholder, that shareholder may waive the fifteen RAVETN
day notice requirement and there shall be no
requirement to publish the notice in any newspaper.
Amended Article reads as follows: tdaaatll ey

A General Assembly shall be convened by a notice
from (and shall be chaired by) the Chairman or, in his
absence, the Deputy Chairman (if any) or such other
Director as may have been authorised to do so by the
Chairman. A notice to attend the meeting of the
General Assembly shall be electronically made to all
shareholders on the websites of Qatar Stock
Exchange and the Company and shall be published
in a Qatari daily newspaper published in Arabic or
otherwise by any other means of notification before
not less than twenty-one (21) days prior to the
proposed date of the General Assembly.
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Article (49) Notice of General Assembly

dalall dpand) el (£4) 34ladl

Former Article reads as follows:

(49-2-1)

The notice shall contain: (i) the time, date and place
of the meeting; (ii) a notice to Shareholders that they
may appoint a proxy (who must be a Shareholder or
a member of the Board of Directors) to attend on their
behalf; (iii) an agenda for the meeting with a detailed
explanation.
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Amended Article reads as follows:

The notice shall contain: (i) the time, date and place
of the meeting; (ii) a notice to Shareholders that they
may appoint a proxy (who must be a Shareholder) to
attend on their behalf; (iii) an agenda for the meeting
with a detailed explanation.
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Article (50) Requisition of General assembly
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Former Article reads as follows:

(50-1)

A Shareholder or Shareholders together holding at
least (10%) of the Company’s share capital may, for

raadl) (L

(0-24)

S (FY ) oo i Y Le o sSlay ol ML....JJ]?ALMHJ‘;?.J
Aaladl daladl Agmanl 5 500 alla dpaa QL 4S8N Jle il




C

se Sloasill dutgaldl puld

Gulf International Services osc

serious reasons, require that a General Assembly be
convened. Shareholders representing at least (25%)
of the Company's share capital may require that an
Extraordinary General Assembly be convened in
accordance with the provisions of the Law and the
| regulations in this regard.
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Amended Article reads as follows:

A Shareholder or Shareholders together holding at
least (10%) of the Company’s share capital may
require that a General Assembly be convened.
Shareholders representing at least (25%) of the
Company's share capital may require that an
Extraordinary General Assembly be convened in
accordance with the provisions of the Law and the
|_regulations in this regard.
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Article (50) Requisition of General assembly
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requested by the Ministry.

Former Article reads as follows: “doanill 1
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Law if so requested by the Ministry.

Amended Article reads as follows: rdnaaill 2ay
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Article (52) Right to Attend and Vote
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Former Article reads as follows:

Except as otherwise provided in these Articles, each
Shareholder, whose name is entered in the
Shareholders Register at the end of trading session
on the day on which the General Assembly is
convened and who is present in person or duly
represented by proxy, shall be entitled to attend the
General Assembly, participate in deliberations and
vote on such matters on the meeting agenda. Such
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Except as otherwise provided in these Articles, each
Shareholder (including minors and interdicted
persons), whose name is entered in the
Shareholders Register at the end of trading session
on the day on which the General Assembly is
convened and who is present in person or duly

Shareholder shall have one vote for each Share held. Lo Jsanall
The General Assembly shall elect the Directors by
secret ballot and voting should take place in
accordance with the applicable rules and regulations.
Amended Article reads as follows: spanill 2ay
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represented by proxy, shall be entitled to attend the
General Assembly, participate in deliberations and
raise questions to Directors who shall respond to the
questions to the extent that this does not harm the
interest of the Company. A shareholder may refer to
the General Assembly if they believe the response to
their question is not sufficient. Shareholder shall
have the right to vote on such matters on the meeting
agenda. Such Shareholder shall have one vote for
each Share held.

The General Assembly shall elect the Directors by
secret ballot and voting should take place in
accordance with the applicable rules and regulations.
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Article (55) Proxy of Shareholders
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Delete Article:

(55-3-2)

No proxy (other than a Director) shall be permitted to
represent a number of shares exceeding (25) per
cent. of the shares represented at any General
Meeting.
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Article (57) Auditors

Cshdaall (2V) 3akall

Former Article reads as follows:

The Auditors of the Company, who shall be a
reputable internationally recognized firm of
independent accountants registered to do business
in the state of Qatar, shall be recommended by the
Board and appointed annually for a term of one (1)
year by the General Assembly. Auditors may not be
appointed for more than three (3) consecutive terms
unless otherwise decided by the General Assembly.
The Board shall provide the Auditors with all
information reasonably required by it to compile its
reports within two (2) months of the Company's
Financial Year end. The Auditors shall have full
access to the Company's books and records. The
Auditors shall provide a report on the Company's
accounts within four (4) months of each Financial
Year end. The Auditors shall attend the Annual
General Assembly (to be convened within six (6)
months of the Company's Financial Year end), and
give their report in relation to the accounts of the
Company laid before such Annual General
Assembly.
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Amended Article reads as follows:

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

Auditors may not be appointed for more than three
(3) consecutive terms unless otherwise decided by
the General Assembly. The Board shall provide the
Auditors with all information reasonably required by
them to compile their reports within two (2) months of
the Company's Financial Year end. The Auditors
shall have full access to the Company's books and
records. The Auditors shall provide a report on the
Company's accounts prior to the relevant meetings
of the Board and the General Assembly in
accordance with applicable rules and regulations.
The Auditors shall attend the Annual General
Assembly (to be convened within four (4) months of
the Company's year-end), and give their report in
relation to the accounts of the Company laid before
such Annual General Assembly.
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Article (60) Access to Books of Account

clluall ads e g3k (1) Bakall

Former Article reads as follows:

The books of account of the Company shall be kept
at its head office. Subject to such confidentiality and
such other restrictions as the Board may from time to
time agree, the Shareholders and their respective
auditors and the Directors shall have full access to
such books of account and to all records of the
Company at all reasonable times; provided, however,
that prior to undertaking any review of the Company's
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books or records the Shareholders shall first use their llual)
best efforts to obtain the information sought to be

obtained from such review by making inquiry of the

Auditors.

Amended Article reads as follows: ‘aanill aay

The books of account of the Company shall be kept
at its head office. Subject to such confidentiality and
such other restrictions as the Board may from time to
time agree, the Shareholders and their respective
auditors and the Directors shall have full access to
such books of account and all information that enable
them to exercise their full rights without prejudice to
other shareholders’ rights or harm the Company’s
interest, provided; however, that prior to undertaking
any review of the Company's books or records, the
Shareholders shall first use their best efforts to obtain
the information sought to be obtained from such
review by making inquiry of the Company’s Auditors.
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Article (61)
Shareholders

Presentation of Accounts To

Onatbucall o Gl a6 (1) Bakal)

Former Article reads as follows:

Annually, the Board shall cause to be prepared and
to be laid before the General Assembly which shall
be convened within six (6) months of the Company’s
Financial Year end at least fifteen (15) days before
such General Assembly and published in at least two
Qatari daily Arabic newspapers, profit and loss
accounts, balance sheets, a report of the Board
(relating to the financial status and affairs of the
Company) and the full text of a report of the External
Auditors, for the Financial Year, provided that the
Board may withhold the publication of all or any such
information for reasons of commercial confidence.
Subject to any confidentiality restrictions imposed by
the Board, such profit and loss accounts, balance
sheets, accounts and reports shall be circulated to
the Shareholders and any relevant authority with the
notice convening the Annual General Assembly.
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Amended Article reads as follows:

Annually, the Board shall prepare and present to the
General Assembly (which shall be convened within
four (4) months of the Company's Financial Year
end) at least twenty one (21) days before such
General Assembly meeting and publication in a
Qatari daily newspaper published in Arabic, profit
and loss accounts, balance sheet, a report of the
Board (relating to the financial status and affairs of
the Company) and the full text of a report of the
Auditors, for the preceding Financial Year, provided
that the Board may withhold the publication of all or
any such information for reasons of commercial
confidence. Subject to any confidentiality restrictions
imposed by the Board, such profit and loss accounts,
balance sheet, accounts and reports shall be
circulated to the Shareholders and any relevant
authority with the notice convening the Annual
General Assembly.
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Article (62) Biannual accounts
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Former Article reads as follows:

Subject to the provisions of Clause 61, the Board
shall cause (once reviewed by the auditors) a
biannual financial report to be published in at least
two (2) Qatari daily newspapers, one (1) of which
shall be an English language daily newspaper.
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Amended Article reads as follows:
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The Board shall cause (once reviewed by the
auditors) a biannual financial report to be published
in accordance with the relevant Law and regulations.
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