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1.1

Definitions and Interpretation

CHAPTER ONE

COMPANY INCORPORATION

Definitions

In the Memorandum of Association and in these

Articles, the words and phrases set forth below

have the meanings assigned to them as follows:

"Affiliate"

1.1.1

in relation to QP means (i) the
Government (so long as QP remains a
Government Corporation) and any
company (other than the Company) in
which QP, the Government or a
Government Corporation now or
hereafter owns or controls, directly or
indirectly, fifty percent (50%) or more of
the shareholding entitled to vote in the
election of Directors or, if there is no
such shareholding, fifty percent (50%)
or more of the equity share capital of
such company, or having directly or
indirectly the ability to direct or procure
the direction of the management and
policies of that company, whether
through the ownership of shares, by
contract or otherwise; or (i) a
Government Corporation (so long as
QP remains a Government

Corporation); and
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1.2

in relation to any company not covered
by paragraph 1.1.1 of this definition,
means such company's ultimate parent
corporation, if any, and any company in
which such parent corporation or such
company (as the case may be) now or
hereafter owns or controls, directly or
indirectly fifty percent (50%) or more of
the shareholding entitled to vote in the
election of Directors or, if there is no
such shareholding fifty percent (50%)
or more of the equity share capital of
such company.

"Articles" means these articles of association as

amended from time to time;

"Auditors” means the External Auditors of the

Company duly appointed from time to time;
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Company duly appointed in accordance with

these Articles;
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"Chairman" has the meaning ascribed to it in
Article 41,

"Company Secretary” has the meaning
ascribed to it in Article 44;

"Deputy Chairman" has the meaning ascribed to
itin Article 41;

"Director" means a member of the Board duly
appointed in accordance with these Articles;

"Financial Year" has the meaning ascribed to it
in Article 59;

"General Assembly” means a meeting of the
Shareholders convened in accordance with these
Articles of Association and the body corporate
constituted by the Shareholders when so
meeting;
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"Government" means the government of the
State of Qatar and any political subdivision
thereof and any government authority, tribunal or
person having apparent authority to act for the
government of the State of Qatar or exercising
jurisdiction over persons or property in any part of
the State of Qatar;

"Government Corporation” means any
company established pursuant to the provisions
of any decree, enactment, resolution, rule or
regulation that is operated by or subject to the
control of or direction by the Government, and any
other company which is an Affiliate of the

Government;
"Law" has the meaning ascribed to it in Article 2;

"Listing Rules" has the meaning ascribed to it in
Article 12;

"Managing Director” has the meaning ascribed
to it in Article 43
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"Ministry" means the Ministry of Commerce and sl ieli—all 5 L2l 5 5l )5 a5 "5 ) J4—"
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Law;

"Ordinary Shares” has the meaning ascribed to  —aall 3 sl 02 & ] aat™i_lall agsil”
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1.2

"Shareholders Register" has the meaning

ascribed to it in Article 18;

"Shares"” means shares in the capital of the
Company from time to time and shall include the
Special Share and the Ordinary Shares as the
context may require;

"Special Share" has the meaning ascribed to it
in Article 9,

Shareholder”
whose name is listed as the holder of the Special

"Special means the person

Share in the Shareholders’ Register;

"Third Party" means any person which is not the
Company;

Interpretation
1.2 Generic Terminology

In these Articles:

a "year" means a calendar year in the

Gregorian calendar;

a "day" means a period of twenty-four

consecutive hours beginning

immediately after midnight;

a "business day" means any day which
is neither a Friday or a Saturday nor a
——— public holiday in the state of Qatar;
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1.2.2

a "company” means an incorporated
limited liability company, corporation or
partnership;

a "including" shall be construed as
"including without limitation";

a "month" or "week" means a calendar
month or week respectively in the

Gregcrian calendar; and

a "person" includes any individual,
company, corporation, firm,
partnership, joint venture or

association, whether a body corporate
or an unincorporated association of

persons.
Number and Gender of Terms

Words importing the singular number
shall include the plural and the plural
Words
gender shall include any other gender.

the singular. importing any
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123 Descriptive Headings

The descriptive headings of the Articles
in these Articles of Association as well
as the cover page and table of contents
hereof are included for convenience of
reference only and shall not be used in
any way in construing or interpreting
any of the provisions of these Articles of
Association.

124 References to Articles

References to Articles are to articles of
these articles of association, unless
stated to refer to the Law.

CHAPTER ONE
COMPANY INCORPORATION
Formation
The Company is a Public Qatari Joint Stock
Company organised pursuant to the provisions of
these Articles and Law No 11 of 2015 concerning
("Law").

rules and

the Commercial Companies These

Articles set out the regulations

applicable to the Company and its Shareholders.
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ARTICLES BINDING ON SHAREHOLDERS

Each Shareholder shall be bound by these
Articles and the duly adopted resolutions of the
General Assembly.

NAME

The name of the Company is "Qatar Aluminium
Manufacturing Company ("QAMCQ")", a Qatari
Public Joint Stock Company".

Objects of the Company

The objects of the Company are to establish,
manage, own and/or hold shares, assets and
interests in companies (and their subsidiaries
and/or associated undertakings), engaged in all
manner of processing and/or manufacturing of
metal products including aluminium, practicing
and implementing various aspects and stages of
activities related to minerals and mining, including
the development of supply chains and products.
All industries and services that are directly and /
or indirectly related to its business and activities
or to obtain such services for the purposes of the
Company inside or outside the State of Qatar,
r alone or together with any other company
rtaking which the Company deems
| to its business, diversification or
expansfon from time to time, including the
followirg:
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5-1-1

5-1-2

5-1-3

5-1-4

5-1-5

to establish, own, hold, buy, sell,
subscribe for, transfer and allot or
redeem shares, loan notes, bonds and
any interests in itself, any Affiliate and /
or any company or undertaking;

to invest any of the Company's assets,
bonds and financial instruments;

to participate in the management, co-
ordination, operation and financing of
the Company, any Affiliate, and/or any
company or person in which it holds
shares or has an interest or

commitment;
to provide support for Affiliates;

to own patents, commercial
businesses, franchises and any other
rights, and the exploitation and lease

thereof to or for Affiliates or otherwise;,

to own moveable assets, personal and
real property necessary or conducive
for the furtherance of its abjects;

to enter into contracts, agreements and
arrangements with any person which
the Company deems beneficial to its
business or to be in furtherance of its
objects;
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8-1-5

establish, acquire, undertake,

manage and carry on the whole or any
part of the business, property and
liabilities of any person carrying on any
business, which may in the opinion of
the Directors be capable of being
conveniently carried on, or calculated
directly or indirectly to enhance the
value of or make profitable any of the
Company's or any Affiliate's property or
rights, or any property suitable for the
purposes of the Company or any
Affiliate;

to borrow, mortgage, guarantee, incur
liability, raise and secure the payment
of money in any way the Directors think
fit, including, without limitation, by the
and other

issue of debentures

securities  (including  derivatives),
perpetual or otherwise, charged on all
or any of the Company's property
(present and future) or any of its
and

uncalled capital, to purchase,

redeem and pay off those securities;
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5-1-10

5-1-11

5-1-12

to do all things that are in the opinion of
the Directors incidental or conducive to
the attainment of all or any of the
Company's objects, or the exercise of
all or any of its powers. The Board may
enter into financing agreements and
and

transactions, issue or acquire

bonds, Islamic bonds, sukuks,
securities (other than shares) and other
financial instruments, and may sell or
mortgage Company's assets, or
release creditors of the Company from

their liabilities;

to carry on any other business or
activities that are usual to or may be
carried on by holding companies
involved in a business similar to that of
the Company and/or its Affiliates;

to carry any business or investment
activities that would, in the opinion of
the Directors, achieve a benefit to the

Company and its shareholders; and

s ¢laci S Hl ch...':lle a8l Ll
Gaiad ) oy ol A8%e ity Ll 5oyl
EUVy DUR R PSP P GRS P R-F (3

ol g tleia gl ol gTadl_a di
Slalaall y o pall 2 gie A Jgaall 50y
Cilai ol gl il € g il
) A Gl Y ) Saall il dpadlay)
Mty g oAl Al @l gl y (ag—!
S gn o 38580 Jyaal a sl dlgile

3 301 (0 3580 iasa elic

O s oal el Al dee L Sl
Bale Aadill Syl Ly p g 1 ol
S 5l g a5 G 5
A, Al ey Al 2 YU el Syl 33

$lgs dagldll S Ll i/

Lyl ol o) Jeed A L
2) 3 el Al

gH}‘BJ‘le@}AJHH.&F‘
3 Lgpanliaa 5 48,00 saul 333 Ll

10-1-5

11-1-6

12-1-5




L

-y

O35

5-1-13 to do any other act as if a natural

person.

The objects specified in this Article shall be
regarded as independent objects, and are not
limited or restricted by reference to or inference
from the terms of any other paragraph or the
name of the Company.

Head Office

The head office of the Company and its legal
domicile shall be located in Doha, Qatar. The
Company may establish branches, offices,
agencies or other representatives in Qatar or

abroad.
TERM OF THE COMPANY

The term of the Company shall be fifty (50) years
commencing from the date of its declaration. Any
extension to the term of the Company shall be
approved by a resolution passed at an
Extraordinary General Assembly in accordance

with its Articles.
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8.2

INCORPORATION COSTS

The Company's incorporation costs may be paid
for by the Company.

Neither the Company, its Directors nor any person
appointed by QP pursuant to Article 26 shall be
liable for any liability arising as a result of the
Company being incorporated other than in
accordance with the Law.

CHAPTER TWO
COMPANY CAPITAL

Share Capital

Share Capital

The authorised, issued and paid-up share capital
of the Company is QR (5,580,120,000), divided
into one (1) special share at nominal value of one
(1) Qatari Riyal with exceptional rights as
described in these Articles (the "Special Share")
and five billion five hundred eighty million one
hundred nineteen thousand nine hundred ninety-
nine  (5,580,119,999) ordinary shares each
having a nominal value one (1) Qatari Riyal
("Ordinary Shares").

Article 9.1 is amended in accordance with the

Resolution of the Extraordinary General

(—Mibly held on 13 March 2019.
-
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9.2

Subscribed Shares

As of the date hereof, QP has subscribed in the
Company's issued share capital (2.845,861,200)
in kind shares, including (2,845,861,199) ordinary
shares and one (1) Special Share at a price of
one (1) Qatari Riyal for each Share, fully paid in
kind which constitutes the percentage of 51%
from the Company'’s issued share capital. A 49%
of the Company's issued share capital was
offered for public subscription.

QP may transfer Shares in the Company at any
time following the Company's incorporation.

In kind shares constituting the Company’s capital
have been evaluated as per the approved
valuation report by Pricewaterhousecoopers

company dated 30 August 2018.

Article 9.2 is amended in accordance with the

Resolution of the Extraordinary General
held on 13 March 2019.
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9.3

9.4

9.4.1

942

Issuing Company Shares

The Board has general and unconditional
authority to issue Shares to such persons and at
such times and on such terms and conditions as
the Board may decide and as per the Companies
Law and the Qatar Financial Markets Authority

rules
Changes to Share Capital

Subject to Article 9.5, the share capital may be
divided, increased, reduced and/or modified by a
resolution passed at an Extraordinary General
Assembly in accordance with these Articles.

Subject to Article 9.5, all or part of the issued
share capital of the Company may be redeemed
by a resolution passed at an Extraordinary
General Assembly of the Company in accordance
with these Articles.
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9.5

9.5.1

9.5.2

9.5.3

954

Special Share

The "Special Shareholder" is the shareholder
holding the Special Share in the shareholders

register.

The Special Share shall always be owned by QP,
and it may only be transferred to the Government,
any Government Corporation or any QP Affiliate.

The Special Share shall not be cancelled,
redeemed or transferred without the prior written

consent of the Special Shareholder.

The holder of the Special Share enjoys all rights
granted to holders of Ordinary Shares and
moreover, and without prejudice to the generality
of this Article, the Special Share entitles its holder
the right of approval, objection or revoking any
decision taken by the Company, whether by the
ordinary, or extraordinary, General Assembly or
the Board.
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9.5.5

Notwithstanding any provision in these Articles to

the contrary, any amendment, waiver, or
cancellation of this Articles (9.5) or any part
thereof, or any of the following matters shall be
deemed to be an amendment to the rights
attached to the Special Share that it entitles to its
holder (Special Shareholder) and therefore, shall
accordingly, be effective only by virtue of a prior

written consent of the Special Shareholder:

(a) any proposal to merge any of the
activities of the Company with those of
another company or entity or the entry
into any agreement or arrangement to
establish, acquire or dispose of any
subsidiary or business of the Company;
and

(b) any proposal that the Company amend,
supplement, change or terminate any of
the provisions of the Memorandum of
Association, these Articles and the Joint
Venture Agreement for any of its
subsidiaries
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(c) Any proposal for voluntary liquidation or
liquidation of the Company or any of its
subsidiaries.

(d) Remove, increase, decrease, redeem or
divide partially or merge or amend in the

Company's share capital.
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(e) Any matter in the opinion of the Special
Shareholder to effect the public interest
or national security of the State of Qatar.
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the holder of the Special Share (Special
Shareholder) or the matters that are determined
in accordance with the decision of the Special
Shareholder under these Articles, any decision
taken by the Special Shareholder or explanatory
opinion related to this article (9.5) shall be
decisive, final and binding to all parties, and shall
challenged by any

not be revoked or

administrative or judicial manner.
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9.5.7

958

9.5.9

10

101

The Directors will exercise all power of control
exercisable by the Company in relation to its
Affiliates and/or subsidiaries so as to secure (so
far as by such exercise they can secure) that no
Affiliate or subsidiary shall take any action which
(whether alone or when taken together with any
other action) would involve a variation of any of
the rights attached to the Special Share.

The Special Shareholder shall be entitled to
receive notice of, and to attend and speak at, any
General Assembly or any meeting of any class of
Shareholders of the Company.

Other than as described in these Articles, the
Special Share shall rank pari passu with each
Ordinary Share.

ISSUANCE OF SHARES
Public Offer

10.1.1 QP shall have the right at all time to
offer or sell part or all of its Shares as
per the decision of the General
Assembly from time to time to
individuals or entities or the public

\ including Qatari citizens.
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10.1.2

10.2 Increase

10.2.1

10.2.2

As per the applicable rules, prior to any
public offering, the Company shall
publish an advertisement publishing the
public offer in two (2) Qatari daily Arabic
newspapers for at least one (1) week
prior to such offer becoming open.

of Capital

Subject to Article 9.5, the
approval of the Extra-ordinary General

upon

Assembly, the issued share capital of
the Company may be increased and
any share (or class of share) may be
issued to any person or persons at a
premium and with such rights or
restrictions, as the Board shall propose

in accordance with these Articles.

Shares may be offered to the public for
subscription for an initial period of no
less than two (2) weeks and no more
than four (4) weeks as decided by the
Board. Such period may be extended
by the approval of the Ministry for a
period not exceeding two (2) weeks as
decided by the Board.
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10.2.4

10.2.5

may be issued as fully or partly paid,
provided that outstanding amounts on
partly paid Shares must be paid up (i)
as and when called by the Board; or (ii)
in any event within five (5) years. Any
initial instalment  payable on
subscription shall be no less than
twenty

Company's total nominal share value,

five percent (25%) of the

unless otherwise decided by the Board.

Shares issued for non-cash
consideration must be fully paid, on
The

Company may only issue Shares for

terms approved by the Board.

non-cash consideration if such Shares
are first valued by an independent and
appropriately qualified expert
appointed by the Board and approved

by the Ministry.

Subject to Article 9.5, the General
Assembly may decide to allocate new
Shares issued in accordance with this
Article 10, or any part thereof, for the
purpose of acquiring new assets,
shares in any other companies or to
distribute the same amongst the staff of
the Company and/or the staff of any
Affiliate.
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10.2.6

10.2.7

10.2.8

The General Assembly's approval
under Article 10.2.1 shall determine the
Board powers in determining all the
terms of a share issue including the
amount of the increase and the price for
issuing the shares and the extent to
which existing Shareholders shall have
priority of subscription. The General
Assembly shall have the right to waive
the priority of subscription to existing
shareholders.

No Shares shall be offered for
subscription or issued at a value lower
than their nominal value, but may be
offered at such premium as is approved
by the Board.

The General Assembly may, subject to
Article 9.5, decide to

Company's capital and redeem the

reduce the

Shares (other than the Special Share)
the Company if it is considered by the
General Assembly that the Company's
share capital exceeds its needs or,
where a loss has incurred, in which
case the General Assembly may
reduce the Company’s share capital to

the level of the actual value available.
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12.

121

LOAN INSTRUMENTS

The Company may, upon the approval of the
General Assembly, obtain debt financing in the
form of negotiable bonds, bonds, sukuk or loan
instruments, fully paid at equal nominal value on
any terms recommended by the Board.

Bonds, loan bonds, sukuk, securities or loan
instruments may be offered to the public, upon the
approval of the General Assembly, and in
compliance with these Articles.

SUBSCRIPTION AND TRANSFER
FORMALITIES

In addition to the provisions contained in these
Articles, the issue and transfer of Shares, bonds,
sukuk, loan bonds, securities or loan instruments
shall be governed by and shall comply with the
regulations governing companies listed on the
Doha Stock Exchange, and/or any other
regulated stock market on which the Company is

listed ("Listing Rules").

o g Al Sl
a5 e Juma ol Aulall dgmanl) 4l gay S 5200 Gy
R E VR g PR A P VP R KR DU PR PO
o il oy -l 38y 6 A AL Sl gl g S

B pdaa 1

sl S iall gl Slaiidl gl g Ell Slat e ge jeas
sseeall e goa¥ DL Gl oY1 5 L) 6 Y
ELBS!* \aa !;lj:..\l Lii}_, Lalall dmandl 438 40 [WEENPN]

gsbaa!

b gadll Qe el g iy

f ekl allaill 138 Lgale Laly Al AlSaY) ) ALyl
3 ol s gl ae ) isady Jlaal pady
AV Gl oY) g Il @)W ) Claidl o) o Sl
o el Gls A WSas Sl Siled iy 2l
Glsl B sl sl ¢ L et g1y i da s
o 8) L Aa e A8l S5 Al Aadia Al

("gN

12

1-12

-1




12.2

12.3

12.4

12.5

Any whole number of Shares, bonds or loan
instruments may be freely transferred, sold,
mortgaged, donated and disposed of in any
manner and without restriction in accordance with
the Articles. Transfers made other than in
accordance with the Articles shall be void. Bonds,
loans, Islamic bonds, sukuks, securities (other
than shares) and other financial instruments shall
be disposed of in accordance with the terms of its
issuance.

Unless otherwise approved by the Board, Shares
may only be issued or transferred to Qatari
nationals able to provide such evidence of
nationality as may be specified by the Board prior
to the registration of such issue or transfer.

All subscriptions and transfers of Shares, bonds,
loan instruments, sukuk and securities (other than
Shares) and other financial instruments as per the
terms of its issuance and applicable regulations
and rules.

The Board may prevent the registration by the
Company of Share, bond or loan instrument
transfers:-
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13.1

)

(ii)

(iii)

(iv)

(vi)

if made in breach of the Articles:

if a transfer relates to Shares, bonds or
loan instruments not fully paid;

if a transfer is made to more than four (4)
joint owners;

if a transfer is made which gives any
person (other than QP ) a greater than
two percent (2%) holding of Shares in
breach of Article 20;

if Shares, bonds or loan instruments are
mortgaged or subject to court order
(preventing transfer); or

The Board of Directors may prohibit the
registration of any conversion of the
bonds, bonds loan, sukuk, securities
(other than shares) and other financial
instruments if such registration and
conversion violate the terms of issue of
such promissory notes, bonds, sukuk,

securities or other financial instruments.

RIGHTS ATTACHING TO SHARES

General
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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. Share rights may
be varied by resolution of the General
Assembly.
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representative. Joint holders of one
Share are responsible collectively and
individually for the obligations arising
from such ownership.
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13.2

Dividends and other cash distributions

13.2.1

13.2.2

sa )

Without prejudice to the Company's
ability to fulfil its obligations to third
parties, dividends of not less than five
(5) percent of the net profits of the
deducting
deductions shall, by resolution of the

Company  after legal
General Assembly, be distributed to
registered shareholders at the end of
trading session on the day on which the
General Assembly is convened,
provided that the dividend shall not
exceed the amount recommended by

the Board.

The Company shall maximise its
distributions to Shareholders giving due
consideration to the current and

anticipated financial position of the

Company.
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The Board may declare and pay
interim dividends if it appears to
the Board that they are justified by
the Company's available and
sufficient profit for distribution.
Interim dividends will be taken into
account in deciding the amount to
be paid to the Shareholders when
the final dividend is declared. If
the total of interim dividends in a
year exceeds the final dividend,
then the excess will be accounted
for as a payment on account of
future dividends for the following
financial year.

If it appears to the Board that there
is excess free cash available for
after into
the
requirements, commitments and

distribution taking

account Company's
plans, the Board may distribute
the

Shareholders, on such terms as

such excess «cash to
the Board may agree, on account
of shareholder advances or as a
refund to reduce share capital, as

the case may be.
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13.2.3

13.2.4

If any Share is allotted or issued on
special terms that it shall rank for
distribution as from a particular date or
not at all or on particular terms, that
Share shall
accordingly.

rank for distribution

Any dispute among Shareholders as to
whether or not distributions shall be
paid or the level of any distribution
payment shall, as regards the liability of
the Company to the Shareholders in
question, be determined by the Board.
Any such determination shall be without
prejudice to any rights or claims any
Shareholder may have against any
other Shareholder, under any other
agreement or document.
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13.3

14.

In the event that a Shareholder or a group of
Shareholders reaches a share sale agreement in
the Company equal to or exceeding fifty percent
(50%) of the Company's market share capital, this
Agreement shall not be effective unless the
remaining Shareholders are given the pre-
emption right in relation to the sale.

SHARE PLEDGE

The Company shall have a first lien on every
Share (and all dividends attributable thereto) that
is not fully paid. The Board may sell Shares
pledged to the Company to claim its rights should
payment of relevant subscription amounts has
arrived and payment is not made within thirty (30)
days, after the service of a written payment
demand notice by the Company being sent to the
relevant Shareholder (or its registered nominee)
by registered post. The Company shall apply the
sale proceeds to fund overdue amounts (and
expenses) and shall pay any remaining amount to

the relevant Shareholder.
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15.

16.

17.

LIABILITY OF SHAREHOLDERS

Shareholders shall only be liable for unpaid
subscription amounts (up to the nominal value of
each Share held by them) and their liability shall
not be increased. Shareholders shall have no
further liability for the debts and obligations of the
Company.

CONSTITUTIONAL DOCUMENTS

Each Shareholder
request, to receive a copy of the Company's

is entitled, upon written
Memorandum and Articles of Association, which
shall further be made available to concerned
Third Parties (at the discretion of the Board) upon
payment of a reasonable fee (as decided by the
Board).

RECOGNITION OF TRUSTS

The Company shall not be bound by any
agreement to recognize a person as holding a
Share (or any interest in a Share) unless such
person is the registered Shareholder of such
Share. The Company may recognise any such
interest or right at the discretion of the Board, in

accordance with these Articles.
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18.

19.

20.
201

RESTRICTIONS ON SHAREHOLDING

Should the Company became listed in the Qatar
Stock Exchange or any regulated stock market,
the register of shareholders shall be managed as
per the rules and regulations applicable in such
market.

CLOSURE OF SHARE REGISTER

Unless otherwise provided in any Listing Rules,
no transfer of Shares shall be registered on the
day of a General Assembly or any adjourned
meeting thereof.

RESTRICTIONS ON SHAREHOLDING

With the exception of QP (or an Affiliate of QP),
or any organisations the Special Shareholder
informs the Company in writing of, shall hold
either directly or indirectly (or be beneficially
entitled to) shares of a nominal value exceeding
two (2%) of the Company's capital. For the
purposes of this Article, a legal person, its
subsidiaries and companies under its control,
shall be deemed one person and a decision
passed by the Board in this respect shall be final,
conclusive and binding on all concerned.
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203

21.

The Board shall have the right to refuse
registration or transfer of any Shares if the Board
determines that such transaction has been
carried out in breach of this Article.

In the event that the company is listed on the
Qatar Stock Exchange or any regulated stock
market, the ownership of non-Qatari shareholders
will be forty-nine percent (49%) of the Shares
listed on the Qatar Exchange or in any regulated
market Shares. The Board of Directors may by a
decision amend the percentage of the ownership
of non-Qatari Shareholders considering the

applicable rules and regulations.

CHAPTER THREE
COMPANY MANAGEMENT
POWERS OF THE BOARD

Except for those matters required by these
Articles to be decided by the Shareholders, the
Board of Directors of the Company shall enjoy the
widest powers necessary to give full effect to the
objects of the Company outlined in Article 5. The
Board may delegate any such power to any one
or more of the Directors or sub-committees or the
management of the Company.
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221

222

23.

24,

COMPOSITION OF THE BOARD 3 Galaa g5 .22

The Board shall consist of up to a minimum of six 452! (6) e e J ¥ e e 51 Gdaa 825 4 0
(6) Directors all of whom shall be appointed by the ' 4alall ()50 palall palall J8 (e lapen aginal o
Special Shareholder without the need for Al Lmaal) 4G 4o

approval at a General Assembly.

In the event that QP transfers the Special Share, OH ¢ laall gl i gy Jy 3l sl Caall Ja A 2-22
QP's right to appoint and nominate Board of (G WS) 5 1Y) Sulae slaael i iy oty (3ol
Directors (as applicable) shall be transferred to 55 e agad) Al Jsa e N Jae
the transferee of the aforementioned Special

Share.

ELIGIBILITY OF DIRECTORS N alpa slae! L2l g

No person shall become a Director if he is either I3 0] e yame o Ol Y B Y
less than twenty one (21) years of age orif he has ol 8 IS 5l & (21) (oo 5 aaly e 0 e
been convicted of a crime in breach of honesty or  Lede jab da 4L 5 DLy 5l o il dlie day s

trust, or any crime referred to in the Law. o5l
Term of appointment and Vacation of Office of phrclia p3A) 9 530 Qalps slac) Gl B2e -24
Directors
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241

242

Directors shall be appointed for three (3) yearly
renewable periods or such shorter periods (being
no less than one (1) year) as may be resolved by
the Special Shareholder from time to time.

Unless otherwise decided by the General
Assembly, Directors’ term of office shall expire on
the date on which the General Assembly

convened in the final year of their term of office.

The office of a Director shall be vacated by such
Director:

2421 if he resigns;

2422 if he absents himself from three (3)
consecutive or four (4) non-consecutive
Board meetings (during his term of
office) without an excuse being
accepted by the Board.

2423 The Special Shareholder revokes its
appointment of him; or

24.2.4  ondeath or mental or physical disability
permanently preventing him from

carrying out his duties.
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251

252

In the case of a vacancy relating to a Director, the
Special Shareholder shall have the right to
appoint a replacement Director (for the remainder
term), to take effect upon notice of replacement
being given to the Company.

ALTERNATE DIRECTORS

Each person entitled to appoint a Director may
(upon the approval of the Board) appoint in writing
(or revoke the appointment of) an alternate
Director (effective on written notice to the

Company).

Any Directors and alternate Directors may (upon
the approval of the Board) further appoint in
writing (or revoke the appointment of) another
Director to represent him by proxy who may
attend, be counted in the quorum for and vote at
particular meetings of the Board in the absence of
the Director or alternate Director whom he
represents, so long as such proxy does not act as
proxy for more than one Director.
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26. EXPIRATION OF TERM OF BOARD OF B Galpa Bl plglil g

DIRECTORS
In the case of the expiration of a Board of o ! wslaall 5ae Sidi 5 Y1 Culna Baa sl Ala 4

Directors term, the term shall be extended until so g alaill 12g] (G g agiant a3y
appointed in accordance with these Articles.

27 DIRECTORS NOTIFICATION 301 (alaa plaasf oo thaY) .27

The Board shall annually submit to the Ministry, a L 5080 A L G BV el a5

list of Directors (approved by the Chairman) and 50035l ) Jwdl dagiy 3091 (alae elmel

shall notify the Ministry of changes in Directors &g xie 3 oY) ulae cliac] coalia & &l puailly

upon the occurrence of such changes. byl lls

28. LIABILITY OF DIRECTORS 51 (s pliae | il g asa 08
In accordance with Article 99 of the Law, all =< O «o sl 0e (99) o) 3alal) e (o ey ¥ Ly
Directors shall be jointly and individually liable for ! oe 21 5BV 5 Galuailly s gasa 3 510Y1 Lulas eline
any fraudulent act, abuse of power, negligent clbayl i cladall abaiul e pu gl Juisl dee

errors in management or violations of the Articles o oLl RSl 5 a1 8 JLaY) e daalil

or Law. st

29 DIRECTORS’ AND OFFICERS’ INDEMNITY om0 Gl gipanall 5 311 Galana e ay g -29
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30

Each Director and other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all losses and
liabilities which he may sustain or incur in or about
the execution of the duties of his office or
otherwise in relation thereto. No Director or other
officer of the Company shall be liable for any loss
or damage caused or incurred by the Company in
the execution of the duties of his office or in
relation thereto save in all cases for fraudulent
acts, abuses of power, negligent errors in
management or violations of the Articles or Law
on the part of any such person.

BOARD DECISIONS

Majority resolutions of the Directors approved at
duly constituted Board meetings or consented to
in writing in accordance with Article 35, shall
constitute decisions of the Board.
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31, REGULAR BOARD MEETINGS all pudaal eyl g4

31.1 The Board shall meet for the conduct of the asisaS, &l 0 eel ju wils oY) w laaa ey 1-31
Company business, and shall organise or adjourn sl = LS 3al (0 L adlelaal o bn o Jaaly
its meetings as it may decide. The Board shall e Clelaial (B) 4w s lay) ulae 2bay Lulic
meet at least six (6) times during the Company’s o Js—so ¥y S, 2l d_ i ds W o s sy
fiscal year, and a three (3)-month period may not  .slaall gL aial 3 G ()50 jeal (3) 4535 ais
lapse without a meeting of Board. The approval of —k 5 aY) (e lae 4 8lea gl ial¥l ol e as 4y
the Board of Directors on resolutions by ais (35)8-dl a Sall S ypall ol ), 3l
circulation shall substitute the meeting according 4l b asldll plaiadl Cufye Ay L5 o GLEY
to Article 35. A provisional date for the next s G-85adlal Sleldal 2825 galall gladay)
meeting shall be agreed upon at the end of each 1) pdae geme gl e illall vie gl e
meeting. Additional meetings shall be convened
at the direction of the Chairman or at the request
of any Director.

31.2 All Board meetings shall be held in Doha, Qatar @ ¢ s sl (3 Y1 (ulae Cleldal S siai 5 39

unless all Directors (or their alternates) are
present or have otherwise agreed in writing to it
being held elsewhere.
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31.3

32.

321

A Director or his alternate Director may
participate in a meeting of the Board or a
Committee of the Board through the medium of
conference telephone, video teleconference or
similar form of communication equipment if all
persons participating in the meeting are able to
hear and speak to each other throughout the
meeting. A person participating in this way is
deemed to be present in person at the meeting
and shall be counted in a quorum and entitled to
vote.

NOTICE OF MEETINGS

All meetings of the Board (including those for
which a provisional date may have been agreed)
shall be convened by a notice from the Chairman
or, in his absence, the Deputy Chairman (if any),
or any two Directors or such other Director as is
duly authorised by the Chairman. The Chairman
shall further convene a meeting by notice upon
request by any two or more Directors.
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Any notice shall be given by fax, first class postor 44 s el 3,0l i Gy Jlad] ) 4a
e-mail (subject to evidence of receipt satisfactory =~ JSuy Allu Il 2300 e By 3 ga g Ja i) g S0Y)
to the Board), to every Director at his relevant e 50 Gdae gme KD (pdaddl g3 muaaa
address for service in the Company records, not Ji5Y 38 5800 s b 1Y) sl 320l 43 gic
o gl g Gall eyl 08 Ul (7) dase o 4ine
oan g o) ALl 3l gud jhad A sel 8 il Ty

less than seven (7) days prior to the proposed
date of such meeting, or as per the Qatar
Financial Markets Authority rules (if applicable)
stating the date, time and place of the meeting. AllSa g 48 gy plaialll F Ui das g

322 The notice shall include: (i) a list of the agenda J==¥! s 3y Al (1) (Jad¥) el ol e 9.3
items to be addressed at the meeting; (i) in  Ue 2 S o gady (2) tpladall A Led gl 2
respect of each agenda item, an indication of oy 2B i i 4l 1) 5508 Qe ) Jgan

whether a resolution is to be proposed for i paile (3) fs ! Ciyged cilol ) Ha3Y 4 1B

adoption or other voting action is to be taken; (iii) ) )
s iblee (faa dl S Lexic 5 (4) ¢ § pmge S

a summary of each matter and;, (iv) where
practicable, any papers relevant to particular Ldiia o s gpaal gay S (3 gl 4l pyans
matters to be considered at such meeting shall be Slaial) dd 5 oY Gulas eliael e g laay)
circulated prior to the meeting, to the Directors.
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34,
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WAIVER OF NOTICE

A meeting of the Board shall, notwithstanding that
it has been convened without notice or by less
than seven (7) days' notice, be deemed to have
been convened if each Director who or who's
alternate, shall have attended such meeting or
agreed in writing to the convening of such
meeting without such notice or by such shorter
notice or the Qatar Financial Market Authority
rules if aplicable.

QUORUM FOR CONVENING A BOARD
MEETING

Board meeting shall not be valid unless attended
by the majority of Directors thereof, provided that
the Chairman or the Vice Chairman is amongst
them.

RESOLUTIONS IN WRITING

The Board of Directors may, in case of necessity
and on urgency grounds, issue resolutions in
writing by circulation subject to written approval

on such resolutions by all Directors.
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36.

37.

The resolution shall be deemed in force and
effective for all purposes as if it was adopted at a
duly called meeting of the Board. In all cases, the
written resolution shall be submitted at the next
meeting of the Board, to be included in the
minutes of the meeting.

BUSINESS NOT ON AGENDA

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
attorney of such Directors), agree that the
resolution may be proposed.

MAJORITY FOR BOARD DECISIONS

Resolutions of the Board shall be passed by a
simple majority of those Directors present and
entitled to vote at the relevant meeting of the
Board, each Director present having one (1) vote,
and in case of a tie, the Chairman shall have a

casting vote.
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38.

38.1

38.2

38.3

POWERS OF COMMITTEES
COMMITTEES

The Board may delegate any of its powers,

AND SUB-

authorities and discretions (with power to
sub-delegate) to a committee consisting of one or
more persons (whether a member ar members of

the Board or not) as it thinks fit.

A committee may exercise its power to
sub-delegate by sub-delegating to any person or
persons (whether or not a member or members of
the Board or of the committee).

The Board may retain or exclude its right to
exercise the delegated powers, authorities or
discretions collaterally with the committee. The
Board may at any time revoke the delegation or
alter any terms and conditions or discharge the

committee in whole or in part.
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39.
39.1

Where a provision of the Articles refers to the
exercise of a power, authority or discretion by the
Board (including, without limitation, the power to
pay fees, remuneration, additional remuneration,
expenses and pensions and other benefits) and
that power, authority or discretion has been
delegated by the Board to a committee, the
provision shall be construed as permitting the
exercise of the power, authority or discretion by
the committee.

DIRECTORS DUTY TO DISCLOSE INTERESTS

A Director who, to his knowledge, is in any way
(directly or indirectly) beneficially interested in a
contract, arrangement, transaction or proposal
with the Company (or any Affiiate of the
Company), (otherwise than by virtue of his
appointment as a director, his employment or his
beneficial interest in shares or debentures
warrants or other securities of or otherwise in or
through the Company or any Affiliate of the
Company including QP), shall declare the nature
of his interest at the meeting of the Board at which
the question of entering into the contract,
arrangement, transaction or proposal is first

considered.

Sl
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39.2

Such a Director shall declare the full extent of his
said interest to the Board at the first meeting, if he
knows his interest then exists or, in any other
case, that he knows of the existence of an interest
or has become interested.

A Director may not vote on or be counted in the
quorum in relation to a resolution of the Board or
of a committee of the Board concerning a
contract, arrangement, transaction or proposal to
which the Company (or any Affiliate of the
Company) is or is to be a party and in which he
to his

has a beneficial interest which s,

knowledge, a material beneficial interest
(otherwise than by virtue of his appointment as a
director, his employment or his interest in shares
or debentures warrants or other securities of or
otherwise in or through the Company or any
Affiliate of the Company including QP), but this
prohibition does not apply to a resolution
concerning any of the following matters:

39.2.1  the giving of a guarantee, security or
indemnity in respect of money lent or
obligations incurred by him or any other
person at the request of or for the

benefit of the Company or any of its

Affiliates:

=y
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39.2.2 the giving of a guarantee, security or Cera LR Sl e 5l RS i -2-39

indemnity in respect of a debt or Al S s Al 5 AS Ll o s 2
obligation of the Company or any of its 4l JalS JS & Lgie Al gpusal oo Jaadi lg!
Affiliates for which he himself has o LYY ol 3 e S ey i 5a
assumed responsibility in whole or in O e o magad o AUE i gy o AT
part, either alone or jointly with others, ) ]
under a guarantee or indemnity or by lia gt
the giving of security;

39.2.3  acontract, arrangement, transaction or U=t £ s he sl alad gl i3 ) e -2-39
proposal concerning an offer of shares, sl claia o g Gl gl agusl e 3
debentures or other securities of the il jelgddadias, syl jag, sl
Company or any of its Affiliates for Ve g S a8 el 8l iTEYy)
subscription or purchase, in which offer Gl 4y im Va3 Y
he is or may be entitled to participate as S 3 e
a holder of securites or in the = ¢ 0885
underwriting or sub-underwriting of At N G nc s
which he is to participate; fagu) aal

39.24  a contract, arrangement, transaction or o osSig goda gl Jalad gl il die 9 3g
proposal to which the Company is or is 4S8 (e seads 1k 4888, 80 &iu 4
to be a party concerning another (a8 ,.all dajids o4l el 8 L) 5 A
company (including an Affiliate of the o ile (S ¢ ) Lesh pllma 4l (555
Company) in which he is interested . B " s
(directly or indirectly) whether as an A e g u.tS dy.» s

) i o ol oSy Al 13 adlly e Bala

officer, shareholder, creditor or ]
otherwise, if he does not to his 2 e asly i il Wil
( £ gl knowledge hold an interest in shares o issdl—ssall (3gia (e L33 41 G 8]
e representing one percent (1%) or more  # Cogs—aill Ggia e ol Sl Ll
of either any class of the equity share tdiaall 48yl

— capital of or the voting rights in the
— relevant company;
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39.25  acontract, arrangement, transaction or el £ e ol a5l i il i -2-39
proposal for the benefit of the ‘) 4aii S a4l 5 a5, 4 oldad) 5

employees of the Company or any of its  zal 5l 2clill Sl dlas § g0 a olls b
Affiliates (including any pension fund or  , _ .5y Al (Gaadl ol sl aela
retirement, death or disability scheme) e SRl e gy ¥ Sl REETN

which does not award him a privilege or a

benefit not generally awarded to the

employees to whom it relates; and
39.26  acontract, arrangement, transaction or S § 5 e Sddai iy Jsie 5 a9

proposal concerning the purchase or glbal (el iad s 4l Lliiay) 4l 61 5 6

maintenance of any insurance policy for  ala &1 =l al 53 oyl (ulae eloac|

the benefit of Directors or for the benefit Y1 Galaal plincl Ay i Ly (9 ja

of persons including Directors.

39.3 The Company shall establish a formal charter S Ol deaalil paas o) Jla 4S8 25 3 39
detailing the Board’s composition, roles, Alel pals 43l ghae s ATl g5 8 laY) adas
responsibilities, and procedures (the "Board
Charter")

394  Subject to the terms of the Board Charter, a < s—=aa] Jsm ¥ )W) Gudae Jhae 35l ik 4 39
Director may not vote on or be counted in the el Heim viing ol ol e iy ay ol 5101
quorum in relation to a resolution of the Board or = e daad 5l 3 oYl (ulae (g 8 gl agmdy 55350

committee of the Board concerning his own Ostg IS A Lay) Abpats S 511 s

appointment (including, without limitation, fixing - (A ol Al Jag i ] a3

or varying the terms of his appointment or its i " o .y ) i
s i S8 s : .
termination) as the holder of an office or place of IR ¢ FERL

/ proﬂh"th the Company or any company in which S
L‘gﬁ_,.dl the Corppany is interested.
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39.5

39.6

Subject to the terms of the Board Charter, if a
question arises at a meeting as to the materiality
of a Director's beneficial interest (other than the
interest of the Chairman) or as to the entitlement
of a Director (other than the Chairman) to vote or
be counted in a quorum and the question is not
resolved by his voluntarily agreeing to abstain
from voting or being counted in the quorum, the
question shall be referred to the Chairman and his
ruling in relation to the Director concerned is final,

conclusive and binding on all concerned.

Subject to the terms of the Board Charter, if a
question arises at a meeting as to the materiality
of the interest of the Chairman or as to the
entitiement of the Chairman to vote or be counted
in a quorum and the question is not resolved by
his voluntarily agreeing to abstain from voting or
being counted in the quorum, the question shall
be decided by resolution of Board or committee
members present at the meeting (excluding the
Chairman) whose majority vote is final,
conclusive and binding on all concerned.

P V| VPR S IR I PO L IR S
slaae | sl dalias CulS 1) Lad 3 )5 o geads pLaial
b Lad) Ln sn Aal an o4 il S5 501 o
he La) dis (sa gady ) (5 00)) Gadaa ) (358
Gadn il B gl Sy geatll 8 (5 Y) Galaae (a8
Lo ghll 48 goy Assdll Ja a3 ply ¢ 38080 Ll
Clall 4l sl pe o Cugaill e gLyl e
OsSa9 81 Ol () () Allisall Alla) 3y 3 )
Liles nall 5 0Y1) Galaa gaany (lady Lagh (u)l) oo

Al Gal Yy aasl Ll

o AL el 55 13) oY) Galaa (Bliae 0 gl linda
i) Aaliae il 13 Lad i a psady plalal
Uageaiy ol 4o g dalan 4 S 5 )Y udae
Clalll o iial ) Cyyall i gia
g LY e ghall 4] gay sl o2 Jal ol g 3 i)
DAT ¢l Clatll 8 ailudal pae ) Gy geadll (e
Al el el o 5oyt Ludae e s ATl
(35090 Ul (s ol plaial) A o yalall
AT L jlay U5 Liles 4 e V) g g (985 53

il il ylaYy)

5-39

6-39




-y

Pl

39.7

40.

40.1

40.2

40.3

41.

The General Assembly may by ordinary
resolution suspend or relax the provisions of this
Article 39 to any extent or ratify any contract,
arrangement, transaction or proposal not properly
authorised by reason of a contravention of this
article.

BOARD MINUTES

The Board shall cause accurate and complete
minutes of all resolutions and proceedings of
Board meetings and those attending such
meetings to be kept in a special register by the
Company Secretary. Such register shall be
reviewed for accuracy and completeness by the
relevant department (as evidenced by the
signature of the Company Secretary).

Directors dissenting from resolutions decided by
the Board shall, upon their written request, have
their objections recorded in the minutes of the
relevant meeting

Board Minutes shall be signed by the Chairman,
the Managing Director (if any) and the Company
Secretary.

APPOINTMENT OF CHAIRMAN AND DEPUTY

CHAIRMAN
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41.2

41.3

42.

Shareholder
Chairman of the Board ("Chairman") and a
the Board ("Deputy
Chairman") from among the Directors.

The Special shall appoint a

deputy Chairman of

The Chairman and the Deputy Chairman (if any)
shall remain in office for a renewable period of
three (3) years, or such shorter period (not less
than one (1) year) as may be decided by the
Special Shareholder (and any Director appointed
to fill a vacancy on the Board created by the
death, resignation or removal of a Director who
was the Chairman or Deputy Chairman shall also
serve in the capacity of a Chairman or Deputy
Chairman for the balance of that term).

A person even may become a Chairman or
Deputy Chairman of the Company if by doing so
he shall become a Chairman or deputy Chairman
in two companies having principal places of
business in the state of Qatar.

ROLE OF CHAIRMAN AND DEPUTY CHAIRMAN
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43.

431

The Chairman shall represent the Company
towards Third Parties and Judiciary, and his
signature shall be regarded by Third Parties as
indicating approval by the Board of any
transaction to which it relates. The Deputy
Chairman (if any) shall substitute for the
Chairman in his absence. Board meetings and
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 serve as Chairman, shall act as the
Chairman.

MANAGING DIRECTOR

Appointment

43.1.1  The Directors may elect by secret ballot
one or more Directors to serve as
managing Director of the Company
("Managing Director").

431.2 A person may become a Managing
Director even if already a managing

Director of more than one company

Fisal

having their principal place of business
in the State of Qatar.
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4321 The Managing Director shall manage, <345ty i bl il paall a5 43
direct and operate the business of the g silly Sluly wlly o1 V) a0 45, 201 1
Company subject to such policies and =y e 5 Y1 Gulas elael s 5 A
directives with respect thereto as the 4|, ) pUail e (3 Ly JAY
Directors may from time to time adopt 31 e e dlia i3 il
in conformity with these Articles and
any pertinent resolutions of the Board.

4322  The authority of the Managing Director =< gl Al b Y} Oadaa 3333 943
shall be fixed by the Board who shall i) suaall Gay (IS 13 Le L 5 2
also decide whether the Managing i as 5l o2 jies 38 &I (o Al i gill
Director shall have the right to sign on Al pad
behalf of the Company either alone or
with any other person.

4323 The Managing Director shall report i *x pdh b il 3 aall a5l 5 43
regularly to the Directors so as to keep ¢y alhaiiy 3 Y1 (ddas ¢l el 3

them fully informed as to the
management of the Company and the
state of its affairs and shall provide
them with such information and reports
as they may require. The Managing
Director Board

approval, the management and

shall prepare for

operating structure for the Company, as
required by the Board.
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44,

45,

45.1

45.2

453

BOARD TO APPOINT SECRETARY

The Board or the Special Shareholder may take a
decision to appoint a Board Secretary (Company
Secretary) for such period and on such terms as
it may decide and may revoke such appointment.
The Board shall decide on the duties of the
Company Secretary and on the scope of his
authority.

REMUNERATION OF DIRECTORS

The Directors shall be paid such remuneration as
may be determined by a resolution of the General
Assembly

The reasonable travel and accommodation costs
of Directors (and their alternates and proxies), as
determined by the Board, in attending meetings,
shall be reimbursed by the Company.

The Company shall not grant any loan or security
to Directors or any person (other than the
Company or any Affiliate of the Company)
connected with such Director, unless first
approved by the General Assembly.
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46.

47,

471

ANNUAL REPORT

The Board shall prepare the Company's annual
report and provide a copy of such annual report
to Shareholders within six (6) months of the end
of each Financial Year. Such report shall include
the
company and its financial status, and the full text

financial statements, board's report on
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 50.

CHAPTER FOUR

THE GENERAL ASSEMBLY

ANNUAL GENERAL ASSEMBLY

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

s

Assasbly shall be those set forth in these
Article
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47.2

48.

The Annual General Assembly shall consider and
approve the Board of Directors’ report on the
Company's performance and its financial positon
during the year, the External Auditors' report,
Company’s budget, statement of profit and loss,
dividend distribution proposed by the Board,
absolving Directors from their responsibilities and
their the
of the External Auditors and
determining their fees.

EXTRAORDINARY GENERAL ASSEMBLY

determining remuneration and

appointment

Subject to Article 9.5, and with exception to
matters that should be presented 1o the annual
general assembly all matters to be referred to the
Shareholders for their approval shall be referred
to an Extraordinary General Assembly, including

(i) amendment of the memorandum of
association of the Company or its
Articles
increase or decrease in the Share
capital of the Company;

extension to the term of the Company;

or
(iv) any sale, dissolution, liguidation,
reconstruction or merger of the

Company.
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50.

50.1

50.2

PLACE OF GENERAL ASSEMBLY MEETINGS

All meetings of the General Assembly shall be
held in Qatar

NOTICE OF GENERAL ASSEMBLY
Assembly by Board

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
before not less than fifteen (15) days prior to the

proposed date of the General Assembly.

Notice Contents

50.2.1  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 is a Shareholder)

to attend on their behalf; (iii) a list of the

agenda items to be addressed at the
\ meeting and, where appropriate, a
reasonable explanation of such items;
(iv) in respect of each agenda item, an
indication of whether a resolution is to
be proposed for adoption or other
voting action is to be taken.
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1.

51.2

50.2.2 A copy of notices and communications
sent to all Shareholders shall be sent to
the Ministry and/or any other relevant
authority in accordance with relevant
Listing Rules.

REQUISITION OF GENERAL ASSEMBLY

Assembly by Shareholders

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

Assembly by Auditors

The Company shall convene a General Assembly
in accordance with the provisions of Article 50 if
so requested by the Auditors.
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53.
53.1

Assembly by other Persons

No person or authority may convene a General
Assembly other than as provided in Articles 50
and 51.

QUORUM FOR GENERAL ASSEMBLY

The quorum for an Annual General Assembly and
for an Extraordinary General Assembly shall be
Shareholders present in person or duly
represented by proxy and holding not less than
fifty percent (50%) in nominal value of the Shares,
provided always that the Special Shareholder is
duly represented in such meeting, is entitled to be
present and is entitled to vote at such meeting.

RIGHT TO ATTEND AND VOTE

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
entitted to attend the General Assembly,
participate in deliberations and vote on such
Such
Shareholder shall have one vote for each Share

held.

matters on the meeting agenda.

!
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532 Shareholder may object to any resolution deemed
for the interest or harm of a certain group of
shareholders; or brings personal benefits for
to the

Company'’s interests. Shareholder is entitled to

Directors or others without regard
enter such objection into the record of the meeting
and to invalidate the objected resolution without
prejudice to the provisions of these Articles in this

regard.

53.3 Shareholders in general and Minorities in
particular may, in the event that the Company
conducts Major Transactions that might harm
their interests or prejudice the ownership of the
Company's share capital, object and enter such
objection into the record of the meeting and to
the objected

prejudice to the provisions of these Articles in this

invalidate transaction without

regard.
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55.

RESOLUTIONS

Resolutions at a General Assembly (whether at
an Annual General Assembly or an Extraordinary
General Assembly), shall be passed by a simple
majority of the votes of the Shareholders present
or duly represented and entitled to vote at the
meeting and in respect of the matter to be voted
on.

EXCLUSION OF MATTERS NOT ON AGENDA

A General Assembly shall not discuss any
matters that are not on the agenda for the
meeting unless the holders of at least fifty percent
(50%) of the Shares represented at the relevant
meeting (whether in person or by proxy) agree or
the Special Shareholder agrees to consider such
additional matter, however such additional
matters may not be the subject of any resolution
of the General Assembly without first convening a
further meeting of the General Assembly in
accordance with the notice provisions set out in
Article 50.
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56.
56.1

56.2

56.3

PROXY OF SHAREHOLDERS

Any Shareholder that is a company may authorize
any one person to act as its representative at any
General Assembly (in such form as the Board
may approve), and the person so authorised shall
be entitled to exercise the same power on behalf
of the Shareholder he
Shareholder could itself exercise.

represents, as that

Any  Shareholder
Shareholder, who is not a Director, to act in his

may appoint any one

place at any General Assembly meeting (in such
form as the Board may approve). The person so
authorised by proxy shall be entitled to exercise
the same powers on behalf of the Shareholder he
represents, as that Shareholder could itself
exercise. A Shareholder may act as proxy to one
or more Shareholders, provided that such
shareholder shall not own more than (5%) of the
Company's share capital.

Instruments appointing a proxy must be provided
to the Company no less than forty eight (48) hours
prior to the commencement of the General
Assembly. A shareholder cannot delegate one of

the board members to attend the General

=

sl

&;ﬂbly on his behalf.
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57.

58

BINDING RESOLUTIONS

The Board shall cause minutes to be kept of all
resolutions and proceedings of the General
Assembly. Such minutes, insofar as they relate to
any matter in respect of which a Shareholder is
entitled to participate and vote, shall be made
available to each Shareholder upon written
request. A resolution of a General Assembly
passed in accordance with these Articles and
recorded in such minutes shall be binding on all
Shareholders, including those who did not vote in
favour of such resolution.

CHAPTER FIVE

AUDITING

AUDITORS

The Auditors of the Company, who shall be a

reputable internationally recognized firm of
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be
recommended by the Board and appointed

business in the state of Qatar, shall
annually for a term of one (1) year by the General

Assembly.
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Auditors may not be appointed for more than five
(5) 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
before the date of convening the board meeting
and general assembly according to the 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.

59. FINANCIAL YEAR

The Company's first financial year shall
commence on the date of its establishment and
shall end on 31 December 2019. Thereafter, the
financial year shall commence on 1 January and
end on 31 December of each year ("Financial
Year").

Article 59 is amended in accordance with the
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COMPANY FINANCE Al Al

60-

61-

BOOKS OF ACCOUNT

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

ACCESS TO BOOKS OF ACCOUNT

The books of account of the Company shall be
its head office. Subject
confidentiality and such other restrictions as the

kept at to such
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 ;
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

Aud‘ifb‘s.

Glbluadl gda

Cllauy plday Ll diayl _J_h: By Gadae Joeny
16Dty 36,80 (1938 o Aislony Tagana

Clbaall s o g 3Ly

gl Lgi€a 8 A 580 Cllia iy BliiaY) o4
S0 e Lgle G A 3 il g &5y )59
pede S Clilua ey (panbasall Gag « AY Sy (g
Gl s e g3l 5 Yl Gudae el el
Glelal diail b, a8, Sleds L4 Lo,
Yol o saalusall a3l (48 520 CoBlas 5l 8 daal s
Slegladl o Jyanllpga g e ail Jin
bl i B e Lgle Jpuanll G glladl

CAS LA il Eae e Lo jladiull




) 80 (B paaa

»

1/ gisal

62.

PRESENTATION OF ACCOUNTS TO
SHAREHOLDERS

Annually, the Board shall prepare and present
before the General Assembly (which shall be
convened within four (4) months of the
Company's Financial Year end) at least fifteen
(15) days before such General Assembly meeting
and publication in at least two Qatari daily
newspaper provided that one of them shall be
published in Arabic, 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 Auditors, for the
preceding Financial Year, provided that the Board
may withhold the publication of all or any such
commercial

information for reasons of

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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63.

64.

‘ 65.1

BIANNUAL ACCOUNTS

The Board shall cause (once reviewed by the
auditors) a biannual financial report to be
published in two local daily newspapers, one of
which shall be in Arabic.

RESERVES

Prior to recommending any dividend for
distribution to Shareholders, the Board shall
ensure proper reserves are established in respect
of depreciation and renovaticn, labour law
obligations and other voluntary or legal reserves
considered by the Board to be necessary or
appropriate.

OTHER ACCOUNTING MATTERS

Accounting Principles

The accounting principles to be adopted by the
Company shall be determined by the Board and
shall be consistent with internationally accepted

accounting principles.
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65.2

66.

66.1

Payments and Distributions

All payments by the Shareholders to the
Company in respect of subscriptions for Shares
or any other payment shall be made in Qatari
Riyals. All dividends, distributions of cash and
other payments and distributions to the
Shareholders by the Company shall be made in
Qatari Riyals. The Board may fix any date as the
record date for share's dividend, allotment or

issuance

CHAPTER SEVEN

WINDING UP, LIQUIDATION AND
DISSOLUTION OF THE COMPANY
WINDING UP

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

66.1.1  the expiry of the period fixed for the
duration of the Company, including any
extension approved pursuant to the

Law;

66.1.2  the passing by the Board of a resolution

recommending the winding up of the
\ Company and the adoption of such
resolution by virtue a resolution of an

Extraordinary General Assembly; or
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66.1.3 the issue of a court order dissolving the A dapdadlige N E pma 46
Company. 3

67.

68.

Any resolution of an Extraordinary General
Assembly to wind up the Company shall appoint
and define the powers of the liquidator and
specify the manner of liquidation.

AUTHORITY OF GENERAL ASSEMBLY TO
CONTINUE

The authority of the General Assembly shall
remain until the Company is dissolved.
CHAPTER EIGHT

MISCELLANEOUS PROVISIONS
AMENDMENT OF ARTICLES

Subject to Article 9.5, these Articles may be
amended from time to time upon approval by the
Extraordinary General Assembly.
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69.

70

70.1

QP PROVISIONS

In particular the General Assembly may resolve
to include special provisions for QP's benefit,
(including provisions to apply in the event that QP
ceases to hold the Special Share or a majority of
the Ordinary Shares). Such provisions may
include special rights to appoeint Directors, the
right to approve resolutions of Directors and/or
Shareholders as well as the right to approve or

veto certain actions of the Company.

NOTICES

Form

All notices and other communications given or
made under these Articles shall be in writing in
either the Arabic or English languages and shall
be determined to have been properly given or
made if (a) personally handed to an authorized
representative of the person to whom given, (b)
sent by prepaid postage, registered (return
receipt requested) mail, or (c) transmitted by
facsimile with confirmation of receipt, or (d)
published in two Qatari daily newspapers, one of

which\\ shall be issued in Arabic in each case to
a person at its address for service as it may have
notified] to the Company, such address in the
case of|QP being as follows:
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70.2

If to QP:

Qatar Petroleum

P.O. Box 3212

Doha, QATAR

Attention President & CEO

Facsimile No. +974 4013 2222

Effectiveness

Notices and other communications given in
accordance with Article 70.1 shall be effective (a)
the addressee

on receipt by if personally

delivered or transmitted by mail, and (b) on
transmission to the addressee if transmitted by
facsimile (with the correct confirmation) during
normal business hours at the place of the
addressee or, if so transmitted outside such
hours, at the opening of business on the next

business day or (c) date of publishing
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These Articles are written in Arabic and in English in %, (4) daey) oo dadai¥l g A ey plaill 134 ) ja

four (4) originals. In the event of discrepancies . R oy ."] B i sl ey

between the English version and the Arabic version, 1'3 Al 3 1 o "h}”,‘dh' s Al
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retain one original, One original will be deposited with 4,1 iy gl eal Jual Famy Jyill ki

the Ministry, one original with Ministry of Justice of the . . L ' el

State of Qatar and One original shall be retained at the Sl b sl iy skl Ay, d'\"h :JUJ Llsd

head office of the Company. cAs .,,q-'-‘-_‘-')-“

Signed for and on behalf of Qatar 1 giald) dolial jhad 4 )& (o ad gall

Aluminium Manufacturing Company

. S — = < |
By — ”
— .

Name: Abdulrahman Ahmad Al-Shaibi rdd) daal aa Jllae )

Title: Chairman 51y Ll s sddeall
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