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Amended And Restated Articles Of Association Of
Previous Articles Of Association Authenticated On
2018/08/09 Under Authentication No. 2018/41506
Qatar Mining Company {"Company")

A Private Shareholding Company

Pursuant to the sale agreement of Qatar Mining from the
Government of the State of Qatar to Qatar Investment
Authority, after having completed the registration procedures
in the registration department within the Ministry of Justice
under reference number 2020/2204 dated 06/02/2020.
Pursuant to the extraordinary general assembly resolution No.
(1) of the year 2020 dated 29/03/2020, the shareholder has
resolved to amend the Articles of Association of Qatar Mining
Company as follows:
Chapter One
Incorporation of the Company

Article (1)

The Company was established as a private Qatari Joint

Stock Company pursuant to Article 68 of the Law number 5 of

2002.

On 29/03/2020, the Extraordinary General Assembly

approved to amend the Articles and Memorandum of

Association of the Company pursuant to the provisions of

Article 207 of the Commercial Companies Law number 11 of

2015 and the provisions of these Articles of Association

Article (2)
Name of the Company: Qatar Mining Company, a private
Qatari shareholding company.

Article (3)

1 General investment in the field of all kinds of mining
including boring, drilling, production and incorporation of
companies working in this field inside and outside the
country.

2 Preparation of the studies on investment fields in mining
inside and outside the country and economic feasibility
studies related to the activity of the Company.

3 Borrowing, mortgaging, and issuance of guarantees to
pay the installments and fulfill any financial obligations,
including the engagement in Islamic finance and
borrowing by mortgaging the Company’s assets as the
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4 lIssuance of bonds and Sukuk at any value and in
disregards to the Company’s working, paid-in, or
authorized capital.

5 Carry out all kinds of activities achieving the objectives of
the Company.

The Company may have interests in the corporations that

undertake the similar or connected activities or which may

assist the Company in achieving its objectives inside or
outside Qatar. It is also allowed, in any form, to share with
such corporations or to be amalgamated therein or purchase
them to be associated with them.

Article (4)

The headquarter of the Company and its legal address shall

be in the City of Doha, State of Qatar. The Board of Directors

may establish other branches or offices or agencies in the

State of Qatar or abroad.

Article (5)
The period of the Company has been fixed as 100 (one
hundred) years starting from the date in which it is registered
at the commercial registry and the decision of its incorporation
is published in the gazette attached with the articles of
association . This period may be extended by the decision of
the general assembly of the Company.
Chapter Two
Capital of the Company
Article (6)

The issued Company capital has been fixed as QAR

500,000,000 (only Five Hundred Million Qatari Riyals), divided

into 50,000,000 (only Fifty Million) shares, with a par value of

QAR10 (ten only) per share, which are wholly owned by the

Qatar Investment Authority.

A part of the Company’s capital may be in the form of in-kind

shares after being valued.

Article (7)

An amount of three hundred and fifty nine million three

hundred and ninety five thousand and thirty eight Qatari

Riyals (359,385,038 QAR) has been injected into the

Company pursuant to the general assembly resolution dated

15 May 2018 whereby the paid up share capital is now equal

to four hundred and nine million three hundred and ninety five

thousand and thirty eight Qatari Riyals (409,395,038 QAR).
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The shares are nominal and the ownership of which will not
be transferred or handled or offered for sale to the public
except as per the decision of the general assembly of the
Company.

Any sale or transfer of shares shall be reflected onto the
register of shareholders without the need to carry out any
other procedure.

Article (9)
Under a decision issued by the general assembly the
Company capital may be increased, at any time, by issuing
new shares with the same nominal value of the original
shares. It may also be decreased.

Chapter Three
Company Management

Article (10)
The Company shall be managed by a Board of Directors
(BOD) of no less than five and no more than eleven members,
including the Chairman and Deputy Chairman, whose
appointment, determination of remuneration and dismissal
shall be determined by a decision of the Qatar Investment
Authority.
The BOD may select 2 Managing Director from its members.

Article (11)
The term of BOD shall be three years; renewable by a
decision of the Qatar Investment Authority. A member may be
re-appointed more than once. In the event that the term of
office of a member is terminated for any given reason before
its given term, the Qatar Investment Authority may appoint a
new member for completing the remaining term of such
member, and may also replace any member at any time.

Article (12)
The Company shall have an execulive manager who
undertakes, under the supervision of the BOD, the
management of the Company affair and its necessary
dealings in accordance with the decisions of the BOD. And

oli V) peantl Lga sla ol Lgdplas o LgiSle (85 gy Vg Tasdd ags
AS ) Aaladl Dgman) i 8 e

qlujlhhligywdwld;uqiaﬂq&u\’ii&mu,&grbﬂj
Al

(1)51-
Auiaind g LS Lo agusSl LV Lol pudly 5333 pgad

G Jaadl)

FEgA R RKT]

(\0);}\.‘
e JE Y elacll e dae (pa 038 5l ulae 38 5006 ) 40
BEVONPIRE: LT S5 FYFL LYY PRCVISU XU P SEVETR P Svey
STl g e 1 ped e gl pelilS 2pant ) pginaid
Lite e aibiael g e Jlaay of 55030 Gadad 5 5mg

(Y1) B3

28 e e 1R 1naall ALG il s SO 310N adae B3 (4S5
DL@\U&H}.E#W)S‘J@]]WSJLG})HJ(M
iy A paand a2l 52l olgiil U i Y eline 1 al 4y e
B PN ISPEVE DU WY O PP ) VIS PUCVRS P 0, | G = 5P
iyl G geme gl il i ki

(V1) s

e 500 W udaa Gl l) a0 LT L 38 5l 084
5_;‘.!’!ﬁn@‘J‘ﬂWJMLﬂ‘&M‘SﬂM}&Sﬂ!
ibige O gl (M Ao Gany sy o gl a0 55y

the chief executive may delegate some of his authorities to Lauslia ohy Le e 35,50
any of the Company's employees as he sees fit.
Article (13) (17) 5k
(=) gatt
e~ m—
[T — .

-1 - -1 -\
=Y -\Y -V =Y
=\A -\ -A -Y

Yve




a Yo¥y Cujle Y Gl asad) [ dan ) 32y o)

VS 3 gt

-+ ) By Gty piaone

The BOD shall have all the necessary authorities to
manage the Company, except those that are specifically
assigned to the General Assembly in this Memorandum.
He shall underlake all the works required for this
management in line with its objective.

The BOD will adopt the necessary regulations to regularize
and manage the business of the Company. It will also
regularize its accounts and its financial affairs and
implement control on the same.

The BOD may also form committees and assign all or part
of its functions to the same.

The Company and its BOD shall abide by all the Qatar
Investment  Authority's  policies, procedures and
instructions to subsidiaries. The Company and its BOD
shall also adhere to the corporate govemance policy of
the Qatar Investment Authority,, as amended, and as
well as whatsoever issued in implementation of their
policies, procedures and instructions, with regard to the
following:

1- Appointment, dismissal, remuneration,

performance monitoring, evaluation and training of the

BOD's Chairman and members;

2- Monitoring and follow-up all the important

processes and transactions, with regard to financing,

borrowing, and financial obligations; such as debt,

maortgages and others, investment, capital expenditure,

and sale of the Company'’s properties, etc.;

3- Adoption of the Company’s strategic plans;

4- Receipt of periodic reports, on demand, on the

financial statements, auditors' reports and the achieved

targets of processes and operations.

The Company's BOD shall not, without the prior written
consent of Qatar Investment Authority, take any
decision or action on such issues covered by the
corporate governance policy referred to above, including
capital, debt, financial obligations, loans, and the
Company's properties sale or mortgage, borrowing,
providing any guarantees, whether financial in any form
or in any way, directly or indirectly, the Company's
budget and strategy, and any other matters affecting the
Company structure, in particular, governance, liquidation
and merger.

SLE5 Y1 RS 580 3 ey A 53U e Sl S 5l e ol
5yl ady | o0 ALl a8 Aalall dgmanlly 134325 da gidl)
LJ'“']*'.I{JJSL! '%_}drﬂjsj.ly'la.‘wgﬁ| d..:.l)“e‘a
padaii g oLg shal g AS il Jael pplaitl da 30U il 1) ey 5511
oeladd oy LS Lo 448 0l s Ll Ui 335 eilibana

Mele aflaliaial fe JS 5l gl Alaly clalll LS5 5 lay)

o e e vay Lo meny Wil Qe AS58)0 L3k
p ki LS Aaglil) S il Cilaglady cile yal p il (pa jlima
Gley ol ki lead Al G LN DS g Tul gL
el yaly adies G gl 1385 jiomy o Lay (DT o Lo 3
el Ly ey Lagh dalisy 5 ctilaslesy

tpgiud elglly Y Odma slmely wi) e -Y
5y sageanliy pgilal L) ey cpglila

(Lo Aalgd) Mabaall g Cillanll gyan dndia g 48 5 -Y
da by 5y 0aalS AN VY, Gl 8y ey
At g A8 00 i i ay cdlland i iy peaddl y o LAY
AS Al Gpal ) labaall ol -y

2y AL g ol bl ey Ry g B
)y blaadt 3 Al gl ) bl i,

Silasall gLz e o) g 8 (ol Hash @€ 80 5 50 Sdad 5y Yy
ohy b Ly gl L GSA LS n Adpy W padall
S RSN i e g oty A Y ey Ol
b o Bse b Al clilea ol pii S al @Y1l aa
Ajlpally il g gl K3 culS lpe G,k
LA GBS e S5 Al Bl gl ASLEN Ladl gl
el GUEN Gilyall J8 czlaxi¥ly diadlly AuSall Lalsy

bl e
Goaaba (L La 330 da g il puladll L M jlga pua
Balall saa

AAFRRIAL AR S DIRL I AT PO PSR TS PRCRL
}JJJ\}LA}JM!&“M.‘MM‘QGJ;“»?&JW
YoV @ ¥y G detiall 43 adl

Yva

I T .
-1 -1 -1 % -\
LY -y -v -t
A -y -A -r




a Yo¥y Cujle Y Gl asad) [ dan ) 32y o)

Voriy—a

N
fr‘
4
G
A

A\ . :. 2\ :
=10
PO w2 XX

ey [

Qatar Investment Authority shall develop such necessary
standards and conditions for the application of this
article.

The Company is exempt from the application of Articles , 7,
9, 10, 13, 17, 19 and 21 of the Private Joint Stock
Companies Corporate Governance regulations issued
under Minister of Commerce and Industry Decision 71 of
2019,

Article (14)

(1) The chairman of the BOD is the president of the
Company who represents the Company before the third
parties and judiciary, and who shall implement the BOD
Decisions and who abides by its recommendations;
(2) The Chairman of the BOD, Deputy chairman, and the
managing director of the CEO shall be entitled to sign for
Company, as the case may be, severally or jointly, as
determined by a Decision of the BOD in this regard;
(3) The BOD may appoint a director or more for the
Company and grant them, severally or jointly. the right to
sign for the Company.
The seal of the Company shall not be recognized unless
being accompanied by the signature of The Chairman of
the BOD or the authorized signatory.

Article (15)

The BOD holds its meeting based on an invitation from its
chairman or as per the demand of minimum three
members. The number of meeling is not less than
minimum four meetings during one fiscal year.

The meeting of the board will not be valid until attended by
at least half of the members including the chairman or his
representative. The board member may authorize other
member in writing to represent him for attendance and
voting. In such case, this member will have two votes and
the member is allowed to represent more than one
member. And in the case where the chairman or his deputy
are represented by other members, the meeting is deemed
valid as if the chairman or his deputy were present.

Article (16)

(1) Decisions of the BOD shall be made by a majority of
voles of present members and the representatives, and if
the votes are equal, the Chairman or Deputy Chairman
voles shall be the casting vote. A member who rejects the
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meeting;

(2) The written Decision which is issued by approval shall
be valid and in force for all purposes without restrictions, as
if it was issued at the BOD meeting and signed by a
number of members constituting at least half of the
members of the BOD, provided including the Chairman or
Deputy Chairman.

Article (17)

(1) The BOD minutes of the meetings shall be recorded in
a special register, with numbered pages and such special
report shall be signed by the BOD's Chairman, present
members, and secretary;

(2) The BOD shall annually submit at the disposal of the
Qatar Investment Authority, prior to the General Assembly
meeting that will be invited to review the Company's budget
and the BOD's report, at least two weeks in advance, a
detailed statement of the ended year; including the
following:

1. All amounts obtained by the BOD's Chairman, members,
CEO, and managing director (if any) in the fiscal year,
including wages, remunerations, fees, and salaries against
any technical, administrative or consulting works provided
to the Company,

2. In-kind benefits obtained by the BOD's Chairman in the
fiscal year;

3. Amounts allocated to each former or present BOD
members, as a pension, reserve or end of service reward;
4. Deals, in which, a member of the BOD may have an
interest that is in conflict with the Company's interests;

5. Actual amounts that spent for advertisements in any
form and the details of each amount; and

6. Donations; including donor, and donation’s justifications
and details.

(3) The said detailed statement shall be signed by the
BOD's Chairman of the Company and all BOD's
members, and the BOD's Chairman and members shall
be responsible for the implementation of the provisions
of this article, and for the validity of the information
therein.
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General Assembly
Article (18)

(1) Members of the Company's General Assembly
shall be appointed by a Decision of Qatar Investment
Authority, and The BOD's Chaiman shall appoint a
secretary for handling activities of the General Assembly.
(2) The BODs Chairman, members, and the auditor
shall attend the General Assembly's meetings without
having the right to vote.

(3) The board members may not attend the General
Assembly meetings relating to determination of their
remunerations, rewards or discharge of their
responsibilities for management.

(4) Voting on the General Assembly Decisions shall
be decided by raising hands or in any other manner as
determined by the General Assembly, its representative or
whomsoever delegated by the BOD for such purpose. The
Chairman shall appaint a rapporteur for the meeting to
carry out activities of the General Assembly.

(5) Meetings of the General Assembly shall be
attended by the Company's BOD members whose number
shall constitute no less than the quorum of such meetings,
and in all cases, meetings of the General Assembly shall
be attended by the BOD's Chairman or Deputy Chairman.

Article (19)

The general assembly of the Company is held based on
the invitation of the board of directors at least once in every
year within four months following the expiry of the fiscal
year at the place and time prescribed in the letter of
invitation to the meeting.

The Board of Directors shall not be required to publish the
financials, the profits and losses or a summary of the Board
of Directors' or auditor's report in order for the general
assembly to validly convene. It shall also not be required
that an invitation to the Ministry of Commerce and Industry
be sent, for the purposes of requesting an official to attend,
in order for the general assembly to convene.

Qatar Investment Authority or the BOD may invite to hold
the meeting of the general assembly at any time whenever
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Article (20) (Y-)8a

The chairman or the BOD, the vice chairman or whomever
the board of directors elects shall preside over the g
assembly meeting. In the event that the abovementioned
persons do not attend the meeting, the general assembly
shall appoint a president for the meeting. Any issue not
included in the agenda will not be discussed. In all cases
the shareholder is entitled to demand the holding of the
general assembly and preparation of its agenda. The
voting on the decisions of the general assembly shall be by
lifing hands or any other method determined by the
general assembly.

Article (21)

The agenda of the General Assembly meeting shall include
the following issues:

1) Hear the report of the Board of Directors about the
activities of the Company, financial position during the
fiscal year and report of the accounts auditor, and ratifying
the same.
2) Discuss of the Company balance sheet and loss and
profit accounts, and ratifying the same.
3) Appoint the accounts auditors and fix their wages.
4) Look into the clearance of liabilities of the Board
members.
5) Look into the suggestions of the Board regarding the
distribution of the profits and acknowledge the same.
Article (22)
(n Taking decision on the following matters shall only
be taken by the extraordinary General Assembly:

1- Amendments to the Articles of Association;
2- Increase or decrease of the Company's capital;
3- Extension of the Company's term;

4- Dissolving, liquidating, transforming or merging
the Company into another Company; and

5- Selling the entire project for which the Company
was founded or disposing thereof in any other way.

It shall be recorded in the Commercial Register where a
Decision has been made to approve any such issues.

(2) The extraordinary General Assemblies shall follow
such conditions of quorum and voting as in the ordinary
General Assembly.
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3 The BOD shall submit a copy of the minutes of the
meeting to the Commercial Register; if the Decisions of
the extraordinary General Assembly include an
amendment to the Company's articles of association.
(4) Minutes of the meeting that include evidence of
the attendance and availability of the quorum for
convening the meeting shall be kept. It shall also include
an adequate summary of all General Assembly’s
discussions and the extraordinary General Assembly, as
well as updates that take place during the meeting, the
decisions taken at the assembly, and whatsoever required
to be recorded at the minutes of the meeting by Qatar
Investment Authority. Such minutes of the meeting shall
be signed by The Chairman of the ordinary General
Assembly or, as the case may require, The Chairman of
the extraordinary General Assembly and the Qatar
Investment Authority's representatives.
Chapter Five
Accounts Auditor

Article (23)
The Company will have one or more accounts auditors
appointed by the general assembly for one year. It will also
determine his salaries. It may reappoint him based on the
suggestion of the board of directors.

Article (24)
The accounts auditor, always, is entitied to review all the
ledgers, records and documents of the Company and to
demand the data seems to him necessary to perform his
duties promptly. He is also entitled to verify the assets and
liabilities of the Company. If he is unable to practice these
rights, he shall submit a report to the general assembly in
this regard.

Article (25)
The accounts controller will submit his annual report to the
general assembly of the Company. A copy of which is
submitted to the board of directors which is responsible
before the general assembly about the authenticity of the
particulars given in his report.

Chapter Six

Finance of the Company

Article (26)
The fiscal year of the Company starts from first of January
and ends at the end of December in every year. However,
the first fiscal year of the Company commences from the
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date of its incorporation and till the end of the December in

the following year.

Article (27)

The board of directors prepares every fiscal year maximum

by four months from the expiry of the fiscal year, the

financial statements of the Company duly authenticated by
the accounts controller and a report on the activity of the

Company and its financial position. Upon preparing these

slatements the international accounting standards are

considered.
Article (28)

Net profits shall be distributed as follows::

1. 10% of the net profits shall be deducted annually to
the legal reserve. The General Assembly may
suspend such deduction; if this reserve reaches 20%
of the paid-up capital. If the legal reserve is less than
the said percentage, the deduction shall be resumed
until the legal reserve reaches the said percentage.

2. The remaining profits shall be transferred to the Qatar
Investment Authority.
Article (289)
The reserve money will be exploited in accordance with
the decision of the general assembly to achieve the
interests of the company.

Chapter Seven
Winding up and liquidation
Article (30)
Considering the provisions of Article 22 of these Aricles, if
mare than half of the capital of the Company is lost, the
Company may be dissolved prematurely based on the
suggestion of the general assembly or take any convenient
measures otherwise.
Article (31)
Upon the expiry of the period of the Company or if it is
dissolved prematurely, the general assembly will decide
based on the request of the board of directors the method
of liguidation and shall appoint one or more receivers and
shall fix their authorities. The identity of the Company will
remain to the extent required for the liquidation until the
liguidation process is completed.
Chapter Eight

Final Provisions
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Article (32) (TY) 5%
The expenses and charges paid for incorporating the Glaea e 38l Gl de ol Clasiy @l g s eaall puads
Company shall be debited to the general expenses account Al iy eadl
of the Company.

Article (33) {TY) .
All the matters which have no provision in this statute shall o pali e iy 0 ol Lad & ol A8 A (48 JiSa) (S
be subject to the provisions of the law of commercial ' eeniliat laill 138
companies.
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