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ENERGY DEVELOPMENT OMAN
S.A.0.C. ARTICLES OF ASSOCIATION
PART ONE

INCORPORATION
Article 1

The name of the Company
Development Oman S.A.0.C.

is Energy

Article 2

The head office of the Company is in Muscat,
Oman. The Board may establish branches,
representative offices or agencies in Oman or
other countries.

Article 3

The duration of the Company is unlimited and
commences on the date that the Company is
registered in the Commercial Register of the
MOCIIP.

Article 4

4.4 The principal commercial objects of the
Company are to:

411 own a shareholding in Petroleum
Development Oman LLC;

41.2  own an interest in the Block 6 Petroleum
Agreements, and undertake hydrocarbon
exploration and production operations in
Oman in accordance with such
agreements;

413  undertake any other projects, operations

and activities directly or indirectly related
to the exploration, development,
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414

415

42

421

422

extraction, production, transportation,
ownership, sale, storage and delivery of
hydrocarbons, and all activities which are
necessary or incidental to or which may
be conducive to any of the foregoing;

undertake any projects, operations and
activities directly or indirectly related to
renewable energy in Oman, and all
activities which are necessary or
incidental to or which may be conducive
to any of the foregoing; including but not
limited to the purchase of, or otherwise
acquire, or import, procure, manufacture,
produce, store, transport, trade in,
distribute, sell, supply, market, export or
deal in renewable energy products and
technologies, including without limitation,
solar panels and electrical vehicle
charging facilities; and

carry on any other business or activity
which the Shareholders consider is, or
may be, capable of being carried on
directly or indirectly for the benefit of the
Company.

The Company will undertake any other
activities, which will be deemed to be in
the ordinary course of the Company's
business, that support and assist it in
performing its commercial objects,
including but not limited to the following:

borrow or raise money and/or financing
of any nature or secure, guarantee or
discharge any debt or obligation of the
Company and/or any third party in any
manner whatsoever,;

establish ~ and  incorporate  new
companies and/or acquire shares in
other companies in any jurisdiction;
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424

425
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427

enter into any contract, agreement or
arrangement with governmental
authorities or departments or agencies or
any other person in Oman;

use defined or identifiable cash flows,
revenues, receivables or assets
(including those which are Shar'ia
compliant) to issue securities in one or
more tranches to investors in Oman
and/or other countries;

issue, distribute, admit to trade and list
(on any market), delist, place, transfer,
secure, redeem and/or cancel any
securites and  provision of any
guarantees;

issue any kind of asset-based or asset-
backed sukuk, conventional bond,
project bond or project sukuk,
securitisation or structured finance
products, securities or instruments
convertible into equity of another
company, whether senior, subordinated,
secured and/or unsecured, whether as
part of a debt issuance programme or in
the form of a standalone transaction,
whether issued in public or private form,
rated or unrated, listed on any local or
international stock exchange or unlisted,
issued in any currency and for whatever
tenor, and whether issued directly by the
Company or via a special purpose
vehicle;

declare a trust or agency arrangement
and act as trustee or agent in connection
with any investments made by the
Company and collect proceeds received
from investors, as applicable, and which
may pertain to the purchase, transfer
and assignment of assets, revenue or
receivables from any obligor by the
Company, as well as all rights, title,
interests, benefits and entitlement in, to
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428

429

4.2.10

and under such assets, revenue or
receivables, each of the transaction
documents, periodic  distribution
payments, insurance proceeds and all
moneys from time to time standing to the
credit of any transaction account;

enter into any guarantee, contract of
indemnity or suretyship and in particular
(without prejudice to the generality of the
foregoing) to guarantee, support or
secure, with or without consideration,
whether by mortgaging or charging all or
any part of the undertaking, property and
assets (present and future) of the
Company or in any other manner, the
performance  of any  contracts,
obligations or commitments of, and the
repayment or payment of the principal
amounts or any premiums, interest,
dividends and other moneys payable on
or in respect of any securities or liabilities
of the Company and/or any third party;

insure, by any means that the Company
thinks fit, any property, asset, matters or
interest against loss or damage and
against any potential liability or loss of
the Company or any other person and
the life or health of any person for the
benefit of the Company, including
procuring. maintaining and replacing (or
cause to be procured, maintained and
replaced) takaful insurance with suitable
coverage as needed in connection with a
sukuk or bond issuance;

draw or make acceptance, endorse,
discount, negotiate, execute and issue
promissory notes, bills of exchange, bills
of lading, warrants, debentures and other
negotiable or transferable instruments;
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421

4212

4213

4214

4215

enter into and carry into effect any
arrangement for a partnership or joint
venture;

acquire, by any means, the whole or any
part of the asset of any person carrying
on or proposing to carry on any business
which the Company is authorised to
carry on or which can be carried on in
connection therewith, and to acquire an
interest in, amalgamate or enter into
partnership or for co-operation, or for
mutual assistance, with any such person
and to give or accept, for any of the
foregoing acts or property acquired, such
consideration as the Company thinks fit,
including without limitation, any shares of
another company, whether fully or partly
paid up, debentures, or other securities
or rights;

subscribe for, underwrite, purchase or
otherwise acquire, and to hold and deal
with debentures, bonds, notes and other
securities, obligations and investments of
any nature whatsoever and any options
or rights in respect of them and
otherwise to invest and deal with the
money and assets of the Company;

conduct marketing activities;

acquire, hold and deal with any real or
personal property or rights whatsoever
for the purposes of or in connection with
any of the foregoing activities and,
without prejudice to the generality of the
foregoing, to take on usufruct or lease or
in exchange, take options over, hire or
otherwise acquire and hold and deal with
any real property and any estate or
interest in such property, including
without limitation any land, buildings,
installations, structures, rights, privileges
and concessions and wayleaves and to
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4216

4217

4218

use, exploit and develop the same;

apply and obtain and maintain such
consents, licences and permissions as
are necessary to fulfi the above
mentioned objects;

carry on the Company's objects in Oman
and other countries and either as
principal, agent, trustee, contractor or
otherwise, alone or in conjunction with
others, and either by or through agents,
sub-contractors, trustees or otherwise;
and

perform all acts, enter into all contracts
and dealings and to do all such other
things as may seem or be considered
necessary, suitable, convenient or
proper pursuant to the objects and the
exercise of the powers of the Company
for the accomplishment of its objects as
permissible under the Laws of Oman.
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PART TWO
SHARE CAPITAL AND SHARE OWNERSHIP
Article 5

The authorised and issued share capital of the
Company is five hundred thousand Omani Rials
(RO 500,000/-), divided into five hundred
thousand (500,000/-) shares with a nominal value
of RO 1 each.

Article 6
6.1

All Shares will be of the same nominal
value.

6.2 Contributions to the capital of the

Company must be in cash.
Article 7

All Shares must be registered in the shareholder
register maintained by the MCDC. The
shareholder register must list the names,
nationality, address and the number of Shares
held by each Shareholder.

Article 8

All Shares will carry equal rights which are
innerent in the ownership thereof, including but
not limited to: (i) the right to receive dividends
declared by the Board; (ii) the preferential right of
subscription for new Shares; (iii) the right to share
in the distribution of the Company's assets upon
liquidation; (iv) the right to transfer Shares in
accordance with the Laws of Oman; (v) the right
to inspect the Company's balance sheet, profit
and loss statement and register of shareholders;
(vi) the right to receive notice of and the right to
participate and vote in a General Meeting in
person or by proxy; (vii) the right to apply for
annulment of any decision by the General Meeting
or the Board which is contrary to the Laws of
Oman or these Articles of Association; and (viii)
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the right to institute actions against the Directors
and auditors of the Company on behalf of the
Shareholders or on behalf of the Company
pursuant to the Commercial Companies Law.

Article 9

The liability of a Shareholder will be limited to the
nominal value of its Shares and in no case may
this liability be increased.

Article 10
10.1 No person will be considered by the
Company as the owner of any Shares
unless its ownership has been entered
into the shareholder register maintained
by the MCDC.

10.2 The ownership of a Share is transferred
by its endorsement in the shareholder
register maintained by the MCDC and
will not be subject to the approval of the

Board.

Article 11

The Extraordinary General Meeting may resolve
to increase the authorised share capital and the
issued share capital of the Company.

Article 12

Shares must not be issued for less than their
nominal value.

Article 13

13.1 An Extraordinary General Meeting may
resolve to reduce the Company's

registered share capital if it exceeds the
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Company's needs or if the Company
has incurred losses, but the capital must
not be reduced to less than the
minimum specified in Article 91 of the
Commercial Companies Law.
13.2 A resolution for reduction of share
capital must not be approved until the
auditors have presented a report stating
the reasons for the reduction, the
liabilities of the Company and the future
liabilities which will arise from the
proposed reduction.

Article 14

Any action by the Company that results, or may
result, in the dilution of the Government's
shareholding in the Company must be first
approved by Royal Order.

Article 15

Under no circumstances will the creditors of a
Shareholder have the right to demand the
dissolution or liquidation of the Company.
Creditors will not interfere in the management of
the Company and, when exercising their rights,
must take into consideration resolutions adopted
by General Meetings.
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PART THREE
MANAGEMENT OF THE COMPANY
Article 16

16.1 The Board will consist of five (5)
Directors appointed by Royal Order.

16.2 All Directors must be non-executive
directors who do not receive a fixed
monthly or annual salary from the
Company.

Article 17

The Board will appoint a CEO, a Chief Financial
Officer, and other senior executives who will be
responsible for managing the Company on a day-
to-day basis in accordance with the Manual of
Authority. The CEO will report directly to the
Board.

Article 18

If, for any reason, a seat of the Board falls vacant,
the seat will remain vacant until a new Director is
appointed by Royal Order.

Article 19

Immediately following the appointment of a new
Board by Royal Order, the said Board must meet
to elect a Chairperson and Deputy Chairperson, if
not already designated in the appointment.

Article 20

201 Meetings of the Board may be
convened by the Chairperson at any
time and must be convened by the
Chairperson upon request made by
two (2) or more Directors. If the
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Chairperson is unable or unwilling to
convene the meeting when so
requested, then the meeting may be
convened by any two (2) Directors.
Board meetings may be held at any
place in Oman or at such other place
as may be agreed to by the Board.

20.2 A meeting of the Board will not be
deemed valid unless four (4) Directors
are present or represented. A
corporate person represented by a
member on the Board may appoint
another person to attend and vote on
its behalf. A Director may appoint
another Director as his or her
representative; however, no Director
may represent more than one (1) other
Director. In all circumstances, such
appointments will be valid for only one
(1) specific meeting and must be made
in writing.

203 With the consent of all Directors,
meetings of the Board may be held by
telephone, video-conference or other
electronic means of communication
that permits all Directors present to be
seen and heard by all others present.
Unless otherwise notified, the
Chairperson may assume for the
purposes of determining a quorum that
any Director participating by telephone,
video-conference or other electronic
means is present during the entire
meeting.

Article 21

Written notice must be given of any meeting of the
Board setting forth the time and place of such meeting
and the agenda of the meeting, together with any
relevant supporting papers, at least ten (10) days prior
to the meeting. The notice period may be shortened
with the consent of all Directors.
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Article 22
221 Resolutions of the Board will be
adopted by a simple majority of the
Directors present or represented.

22.2 Minutes of all meetings must be kept
by the Board and should be signed by
the Directors who attended the
meeting and the secretary by either
wet ink signature or by an electronic
signature, and minutes may be signed
in counterpart copies. Dissenting
Directors will have the right to have

their views recorded in the minutes.

22.3 If within two hours of the time
appointed for a meeting of the Board a
quorum is not present, then the
meeting will be adjourned to the same
day of the second following week at
the same time and the same place,
unless agreed otherwise by at least
four (4) Directors, so long as it takes
place no later than one month
following the initially scheduled
meeting. If the quorum is not present
for such adjourned meeting of the
Board, then the meeting will be
cancelled.

Article 23

The Board may adopt any of its resolutions by
written circulation, subject to the Laws of Oman.
Such written resolutions must be signed a simple
majority of the Directors by either wet ink
signature or by electronic signature and may be
signed in counterpart copies. The Board
secretary must add the resolutions adopted by
circulation to the minutes of the next Board
meeting to be ratified by the Board.
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Article 24

The Board will have full authority to perform all
acts required for the management of the
Company pursuant to its objects. Such authority
will not be limited or restricted except as provided
by the Laws of Oman, the Articles of Association
of the Company, or a resolution of the General
Meeting.

Article 25

251 The Board must not perform the
following acts unless expressly
authorised to do so by a resolution of
an Ordinary General Meeting:

2511 make donations, except donations in
small and customary amounts in the
interests of the Company;

2512 mortgage or pledge the assets of the
Company, except to secure debts of
the Company or a subsidiary or
affiliate and/or incurred in the ordinary
course of business;

251.3  guarantee debts of third parties,
except guarantees made (i) for the
purposes of any debt issuance or other
finance raising by the Company, a
subsidiary or a special purpose vehicle
and/or (ii) in the ordinary course of
business;

2514 sell all or a substantial part of the
Company's assets;

25.1.5 undertake any projects pursuant to
Articles 4.1.3 or 4.1.4 above; or

251.6  approve the annual budget for the
headquarters office of the Company,
duly reflecting the Human Resources
Policy requirements.
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Article 26

26.1 The Chairperson of the Board will
implement the resolutions of the Board
and will represent the Board before
judicial authorities and third parties.

26.2 The Deputy Chairperson will assume
the responsibilities of the Chairperson
in the Chairperson's absence or
unavailability for any reason.

26.3 The office of Chairperson and Deputy
Chairperson will become vacant if the
Chairperson or Deputy Chairperson:

26.31 ceases to be a Director,

26.3.2 resigns; or

26.3.3  is otherwise removed from office.
Article 27

The Board may by resolution and as required by
the Laws of Oman form committees composed of
its members and delegate its authority to perform
some of the activities entrusted to the Board.

Article 28

The names and signing authorities of the
Directors and authorised signatories of the
Company must be registered in the Commercial
Register, except for any individuals to whom
authority to sign for any specific matter or
transactions of the Company has been delegated
by a decision of the Board or as set out in the
Manual of Authority, in which case such authority
of those signatories shall be deemed sufficient to
bind the Company to the level set out in such
Board decision or Manual of Authority as though
such individual was duly registered in the
Commercial Register.
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Article 29

The Company will be bound by all acts performed
by its Board, registered authorised signatories,
Chairperson or Deputy Chairperson or any other
signatory duly authorised by the Board or in the
Manual of Authority when acting in the name of
the Company and within the scope of their
authority. Any bona fide third party will be entitled
to assume that any act performed by the Board,
registered authorised signatories, Chairperson or
Deputy Chairperson or any other signatory duly
authorised by the Board or in the Manual of
Authority in pursuance of its business was within
the scope of such person's authority, and the
Company will be bound thereby unless the
limitation of such person’s authority was
registered in the Commercial Register or
disclosed to such third party prior to the act being
performed.

Article 30

301 Subject to the Commercial Companies
Law, the Directors are liable to the
Company, the Shareholders and third
parties for damages caused by their
acts in violation of the Laws of Oman
or beyond the scope of their authority,
or by any fraud or negligence in the
performance of their duties or by their
failure to act prudently in the
circumstances.

30.2 If there is more than one Director liable
under the preceding paragraph, then
the concerned court may hold each
such Director liable for all or such part
of the total damages as the concerned
court deems appropriate under the
circumstances.

30.3 The Company will reimburse any
Director the costs of defending himself
or herself in any proceedings, whether
civil or criminal, brought against him or
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her as a result of his or her activities as
a Director in the event that final
judgement in such proceedings
absolve the Director of liability.

Article 31
34 Directors or any other related party of
the Company may not have any direct
or indirect interest in transactions or
contracts made for the account of the

Company, except those concluded in
accordance with the Laws of Oman.

31.2 Directors must notify the General
Meeting of any personal interest they
may have in transactions or contracts
proposed to be made for the account
of the Company and requiring the
approval of the General Meeting.
Such notice should be recorded in the
minutes of the General Meeting and
the interested Director must not
participate in the voting on the Board
resolution to be adopted in respect of
such transaction or contract.

Article 32

The Company may start proceedings for damages
against any Director liable for damages to the
Company under the provisions of Article 30. Any
decision to commence such proceedings must be
made by either resolution of the Board or the
Ordinary General Meeting and such resolution will
include the appointment of a person to pursue the
claim on behalf of the Company and authorise
such person to use the funds of the Company for
the costs of the proceedings.

Article 33

A Royal Order may, at any time and without giving
reasons, remove any or all of the Directors.
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Article 34

The Ordinary General Meeting will determine the
remuneration and sitting fees of the Board and its
committees in accordance with the regulations
issued by the MOCIIP.

Article 35

The Board report to the Annual General Meeting
must include a comprehensive account of all
payments and other benefits received by each
Director during the financial year as compensation
for his or her services.
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Article 36

36.1

36.2

36.3

36.4

Article 37

371

PART FOUR

MEETINGS AND PROCEEDINGS

Subject to the statutory period
provided by the Laws of Oman, a
General Meeting will be convened in
Oman at such time as determined by
the Board or the Company's auditors in
accordance with the provisions of
these Articles of Association.

Every Shareholder will have the right
to attend General Meetings and will
have one (1) vote for each Share held
by it.

A Shareholder may give a written
proxy to another person (who need not
be a Shareholder) to attend, represent
it, and vote on its behalf at the General
Meeting provided that such proxy will
be valid for only one (1) specific
meeting.

When acting in its capacity as a
Shareholder, the Government of Oman
will be represented by the Ministry of
Finance, including but not limited to,
for attending and voting at all General
Meetings.

A General Meeting is to be convened
by invitation from the Board. The
Board must convene a General
Meeting whenever required by the
Laws of Oman or the Articles of
Association of the Company, or upon
request by one (1) or more
Shareholders owning at least ten per
cent (10%) of the Company’s capital,
within a period not exceeding thirty
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372

373

Article 38

38.1

38.2

(30) days of the need arising or the
request submitted.

If the Board fails to convene the
General Meeting, then the auditors will
convene the meeting within thirty (30)
days of the expiry of the specified
period.

Notice to attend a General Meeting will
not be valid unless it contains the
agenda. Notice to attend a General
Meeting must be published, after its
attestation by the MOCIIP, and a copy
must be sent to every Shareholder at
its registered address at least fifteen
(15) days prior to the date set for the
meeting.

The Board or, if the meeting is
convened by the auditors, the auditors
will prepare the agenda for the General
Meeting. The Board or the auditors, as
the case may be, will include in the
agenda any proposal submitted by
Shareholders representing more than
five per cent (5%) of the Company's
total issued share capital, provided that
the proposal is received for inclusion in
the agenda at least twenty (20) days
before the meeting.

The General Meeting will not consider
any matters not included in the agenda
of the meeting. The General Meeting
may, however, consider urgent matters
which have arisen during the meeting,
subject to a resolution adopted by
simple majority of the votes of those
present.
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Article 39

Shareholders and their proxies who represent all
the Shares in the Company may hold a General
Meeting without regard to the formalities and rules
applicable for convening such meetings, and may
deal with all matters which are within the authority
of the General Meeting.

Article 40

40.1 The Annual General Meeting must be
held within ninety (90) days from the
end of the Company's financial year, at
such place, date and time as specified

in the notice of the meeting.

40.2 The agenda of the Annual General

Meeting must include:

40.2.1 the study and approval of the report of
the Board on the activities of the
Company, the Company's financial
status and the organisation and
management of the Company;

40.2.2  the study and approval of the auditors'
report and approval of the balance
sheet and profit and loss statement;
40.2.3  consideration and approval of the
sitting fees of members of the Board
and its sub-committees;

4024  disclosure of related party transactions
which were entered into by the
Company during the previous financial
year (if any);

40.2.5  notice of related party transactions that
are envisaged during the present

financial year (if any); and
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40.2.6

Article 41

411

412

Article 42

42.1

appointment of the auditors for the
next financial year and approval of
their fees.

The Board will prepare a report within
sixty (60) days from the end of the
financial year on the status of the
Company and its performance,
including, in particular, the financial
position of the Company and its
subsidiaries (if any), the dividends
distributed to the Shareholders, any
changes in the activites of the
Company or its subsidiaries, and any
matter  affecting the Company's
financial position.

The financial statements and the
reports must be submitted to the
Annual General Meeting and a copy of
such financial statements and reports
must be sent to the MOCIIP prior to
the approval of the agenda of the
General Meeting. If the
aforementioned financial statements
and reports were not submitted to the
meeting, any decision to approve the
statements presented will be null and
void.

The Ordinary General Meeting will not be
valid unless the meeting is attended by
Shareholders or proxies representing
more than fifty per cent (50%) of the
Shares of the Company. If such quorum
is not achieved within one (1) hour of the
scheduled time of the Ordinary General
Meeting, a second meeting must be
convened within seven (7) days of the
date set for the first meeting and the
second meeting will be valid regardless
of the shares represented.
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422 Resolutions of the Ordinary General
Meeting must be adopted by a simple
majority of the votes cast in respect of
a given resolution.

Article 43

A resolution on any of the following matters may
be adopted only at an Extraordinary General
Meeting:

43.1 amendment to the Articles of
Association;

432 dissolving or liquidating or merging the
Company with another company;

43.3 approving the conversion, restructure
or reorganisation of the capital
structure of the Company;

434 reduction or increase in the authorised
share capital of the Company;

435 reduction in the issued share capital of
the Company;

436 merging, consolidating or
amalgamating the business carried on
by the Company, or any part of it, with
any other business, selling or
otherwise disposing of the whole
enterprise of the Company;

437 the allotment of Shares in the
increased share capital of the
Company; and

438 the conversion of the Company into
another form of Omani company.

Article 44

441 The resolutions of an Extraordinary

General Meeting will not be valid
unless the meeting is attended by
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442

Article 45

451

452

Shareholders or proxies representing
at least seventy five per cent (75%) of
the Shares of the Company. If such
quorum is not achieved within one (1)
hour of the scheduled time for the
Extraordinary General Meeting, a
second meeting must be convened
within seven days of the date set for
the first meeting and the second
meeting will be valid if attended by
more than fifty per cent (50%) of the
share capital of the Company.

Resolutions of the Extraordinary
General Meeting must be adopted by a
special majority of at least seventy five
per cent (75%) of the votes cast in
respect of a given resolution, provided
always that each resolution receives
votes representing more than half of
the Company’s capital.

The General Meeting will be chaired by
the Chairperson (or in his or her
absence the Deputy Chairperson). If
the General Meeting is convened by
the auditors, the auditors will designate
the individual that will fulfil the role of
the Chairperson for that meeting. The
General Meeting must appoint a
secretary for the meeting who will
prepare the minutes of the meeting,
recording the proposed resolutions and
the votes taken at the meeting. Every
Shareholder will have the right to
discuss items on the agenda of the
General Meeting and to question the
Directors and the auditors.

The minutes of the General Meeting signed
by the secretary, the auditor and legal
advisor and approved by the Chairperson
must be filed with the MOCIIP within seven
(7) days of the date of the meeting.
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453 Any Shareholder of the Company will so gAY Kl cale e Y Gay Y0
be entitied to inspect the minutes of ot M AS ) e 3 dmeall pans
the General Meeting at the Company's
head office.
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PART FIVE
COMPANY’S ACCOUNTS
Article 46

The Company must keep such proper books of
accounts as are necessary to reflect the financial
position of the Company in accordance with
International Financial Reporting Standards. The
books of accounts must be kept at the head office
of the Company or at such other place as the
Board considers fit.

Article 47

The Company must have at least one (1) auditor
who will be nominated by the Board and
appointed by the Annual General Meeting.

Article 48

The auditor will, at all times, have the right to
examine all books, records and documents of the
Company and to obtain all information that it
deems necessary for the proper performance of
its functions.

Article 49

Auditors are liable to the Company, the
Shareholders and third parties for damages
caused by any fraudulent act committed by them
in the performance of their duties and are liable to
the Company and the Shareholders for damages
caused by their failure to fulfil their professional
duties.

Article 50
50.1 The auditors will prepare a report to the
Annual General Meeting concerning the
financial condition of the Company and
the distribution of dividends, and setting
forth their opinion as to whether the
balance sheet and profit and loss
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statement being submitted properly
reflect the true financial condition of the

Company in  accordance  with
International  Financial Reporting
Standards. Any change in the

accounting principles applied in the
preparation of the balance sheet and
profit and loss statement made since
the preceding financial year must be
clearly described in the auditors' report.

50.2 The auditor who in the performance of
its functions ascertains the existence of
a violation of the Laws of Oman or of
these Articles of Association must report
such violation to the appropriate
member of the Company's management
and, in the case of a serious violation,
must also report such violation to the
General Meeting.

Article 51

The financial year of the Company will commence
on 1 January and end on 31 December of each
year, provided that the first financial year will start
from the date of incorporation and end on 31
December 2020.

Article 52

The Board may declare dividends in accordance
with the Dividends Policy.

Article 53

The following must be observed in the distribution
of the net profits:

53.1 the Company shall not be required to
establish a legal reserve in accordance
with Article 132 of the Commercial
Companies Law;

53.2 the Board may establish special

reserves in accordance with the
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requirements of any borrowings or
financing transactions of the Company
entered into pursuant to the Funding
Policy in connection with the Block 6
Petroleum Agreements, such as debt
service reserve accounts, and if the
Board decides that a special reserve is
no longer required then such special
reserve may be treated as net profit and
distributed as dividends or carried
forward in accordance with Article 53.3

below; and
53.3 the remaining profit thereafter, may be
distributed as dividends to Shareholders
in accordance with the Dividends Policy.
Article 54

Dividends will be paid at such time as the
Dividends Policy may specify and will be payable
to the Shareholders whose names appear in the
Shareholder register maintained by the MCDC.

Article 55

The Company is not liable to pay interest to
Shareholders in respect of Dividends, including
where the payment is delayed for any reason.

Article 56

If a merger reserve is created as a result of the
Company acquiring shares in  Petroleum
Development Oman LLC or any other company,
then such merger reserve may be distributed to
the Shareholders as dividends in accordance with
the Dividends Policy.
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PART SIX

DISSOLUTION AND LIQUIDATION OF THE
COMPANY

Article 57

57.1 The Company may be dissolved for
any of the reasons for dissolution
specified in Article 40 of the
Commercial Companies Law.

57.2 An Extraordinary General Meeting may
resolve at any time to dissolve the
Company.

Article 58

After its dissolution, the Company will be
liquidated in accordance with the provisions of
the Commercial Companies Law.
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Article 59

59.1

59.2

59.3

59.4

59.5

PART SEVEN

FINAL PROVISIONS

The provisions of the Commercial
Companies Law and other Laws of
Oman will apply to any matter not
specifically provided for in these
‘Articles of Association. However, the
provisions of any Code of Corporate
Governance for State  Owned
Companies issued by the Capital
Market Authority of Oman, the Tender
Law and the Privatisation Law will not
apply to the Company.

If any amendments to the Commercial
Companies Law or any other Laws of
Oman affect these Articles of
Association, then the Articles of
Association will be construed subject
to all such amendments without the
need for any express amendment
hereto.

In the event of a conflict between
these Articles of Association and the
provisions of the Commercial
Companies Law and other Laws of
Oman, these Articles of Association
shall prevail.

In the event of a conflict between
these Articles of Association and the
provisions of the Concession
Agreement, the provisions of the
Concession Agreement shall prevail.

Subject to ratification by Royal
Decree, these Articles of Association
will have the force of law. Any
amendments to these Articles of
Association made pursuant to Article
431 will become effective upon
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registration with the MOCIIP and will
not require any further approval or
ratification by Royal Decree and the
Articles of Association, as amended,
will continue to have the force of law.

Article 60

These Articles of Association will be filed with the
MOCIIP.
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APPENDIX
DEFINITIONS

Terms used in these Articles of Association have
the following meanings:

Oman means the Sultanate of Oman.

Company means Energy Development Oman
S.AO.C.

Block 6 Petroleum Agreements means the
following agreements entered into on 19
December 2004: (i) the Concession Agreement;
(i) the Constitutive Contract of Petroleum
Development Oman LLC; (i) the Petroleum
Development Oman LLC  Shareholders'
Agreement, and (iv) the Operating Agreement,
Block 6, Sultanate of Oman; each as amended or
replaced from time to time.

Government Participant means the Government
of Oman acting in such capacity pursuant to the
Block 6 Petroleum Agreements.

Concession Agreement means the extension
and consolidation of the concession agreement
relating to Block 6 dated 19 December 2004
between (1) the Government of Oman; (2) the
Government Participant, and (3) Private Oil
Holdings Oman Limited (as amended).

Commercial Companies Law means the
Commercial Companies Law of Oman,
promulgated by Royal Decree 18/2019 (as may
be amended or replaced).

Board means the board of directors of the
Company.

CEO means the Chief Executive Officer or
Managing Director of the Company.

Chairperson means the Chairperson of the Board.
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Deputy Chairperson
Chairperson of the Board.

means the deputy

Director means a member of the Board.

General Meeting means Ordinary General
Meetings and Extraordinary General Meetings.

Annual General Meeting means an annual
general meeting of the Shareholders held in
accordance with the Commercial Companies Law
and this Articles of Association.

Ordinary General Meeting means an ordinary
general meeting of the Shareholders held in
accordance with the Commercial Companies Law,
and includes an Annual General Meeting.

Extraordinary General Meeting means an
extraordinary general meeting of the Shareholders
held in accordance with the Commercial
Companies Law.

Dividends Policy means the policy of the
Company proposed from time to time by the
Board and approved by an Ordinary General
Meeting that regulates the amount and frequency
of dividends paid out by the Company to the
Shareholders.

Funding Policy means the policy of the Company
proposed from time to time by the Board and
approved by an Ordinary General Meeting that
regulates the manner in which the Company shall
procure the funds required to carry on its
commercial objects.

Human Resources Policy means the policy of
the Company proposed from time to time by the
Board and approved by an Ordinary General
Meeting that regulates the employment practices
(including its organisation structure, staffing levels
and salary scales) of the Company.

International Financial Reporting Standards
means the accounting and reporting standards

Y .

odlaall et y QU Sy (il M) ili

sl gae Jiay guall

Lnaally dplall dalall Lpnaall cilelaial ind alal] danl)
Al e e

i) Ldla) Lneal) plaial i &gl daladl dmand)
Ahaill 138 g oy ol S HEN o6 6 Siay A (praaliaall
gl

gl Al Tl plaial s olall Aalall dand)
Al Adall unasll Cleladal

Walal) pe aalicall Lnan i dgalal) 4 dalal) Aanl

ol g S i 8 A 1
c:\g.}\.t.“ A 2._'.:.;\;.“ tl.n:\a‘ \.A.‘.A:\a:'j c);\ J.“ Q;J e
A8l U8 (e e ghoad) 2l W) duaif 5 ) g5 alua plais 3l

COeableal I

On Ol lga 5 1 A58 kg i gl Al
iy el Al Lmanl) pliia) adingy a1 ) iy
LRI Jiga o 4S80 L Juand A Akl i

A adl Ll 2l dlal gl

(PN [ (R W WIS g VR N | R PV R R v
Ll Lnaall plial adayy a1 ) Ciy o pelad
ey A L) 3,00 8 i gl s jlas pat Al (el

(505 0 a5 e gl iy s g ¢ carkail] LS

Audadl julae gl Al A Slasy Adgal) el
saaaall gl Qudaall jules e e 3 0kl E30YI



(\Y"H) AM‘R:M)J‘E..\:Q)?J‘

issued by the International Accounting Standards
Board designated as IFRS, those standards
issued by the International Accounting Standards

Committee  designated as  International
Accounting  Standards,  their  respective
interpretations and the framework for the
preparation and presentation of financial

statements as the same may be amended by the
International Accounting Standards Board from
time to time.

Laws of Oman means the laws of Oman in force
from time to time and includes all Royal Decrees,
Ministerial ~ Decisions and  Administrative
Decisions.

Manual of Authority means the policy of the
Company approved from time to time by the
Board that regulates the authority delegated by
the Board to the CEQ, the Chief Financial Officer,
and other senior executives who will be
responsible for managing the Company on a day-
to-day basis, including the sub-delegation thereof.

MCDC means Muscat Clearing and Depository
Company S.A.0.C.

MOCIIP means the Ministry of Commerce,
Industry and Investment Promotion of Oman.

RO means Omani Rials, the lawful currency of
Oman.

Shareholder means a legal person who is a
holder of Shares pursuant to any transfer or issue
of Shares in the Company, and the expression
Shareholders will be construed accordingly.

Shares means shares in the capital of the
Company.
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