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CHAPTER ONE
dsi Juall
COMPANY INCORPORATION .
1 Definitions <l a5 -\
1.1 in the Memorandum of Association and in these Ll ade (8 LM Cl gl y K (a3 1
Articles, the words and phrases set forth below = LaS Ll saaaudll xall 1ia (i) pLlaily
have the meanings assigned to them as follows: sl
"Affiliate” uh"‘ﬂ i J-.l"
111 in relation to QatarEnergy means (i) 4esSal (1) ARkl HbS yagmady oy )-)-)
the Govemnment (so long as (&esSa daieye 2D LI Oy L)
QatarEnergy remains a Government ki lgd dlla (@S ,—a0 je) 3, 5 44,
Corporation) and any company (other s Wha L3 sSa 35,5 5f dagSalt 4} 2841
than the Company) in which e j of ilae 0<% (Sai 4f 3ayLed

~

QatarEnergy , 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

p e SE 5 (% ©00) Bals anesy
szl oundl Cy puail 3 ging alaTi I
2S00 A (e S5 o1 8y ¢ 501 la
(e S8T  (704) A (pranasy By g
S, 80 ol Ja il ) (b 1S 5l (g8
e 553 5 e e o8l s
LY 4 apaaD a) o agaas
UNS pe 8 gun A 530 ol 3 Clludyudd
S e e e (o e ol pgeat AL
280 1 gy Lah) Aga S 353 (¥)

L?' Jﬂ“ indirectly the ability to direct or procure
the direction of the management and 3 4(sa g8 daiaye
. policies of that company, whether
% \ through the ownership of shares, by
' contract or otherwise; or (i) a
Government Corporation (so long as
QatarEnergy remains a Government
’._ Corporation); and )
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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 entitied 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;

"Board” means the Board of Directors of the
Company duly appointed in accordance with these
Articles;

“Chairman” has the meaning ascribed to it in
Article 41;

s
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"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
Articies of Association and the body corporate
constituted by the Shareholders when so
meeting;

"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
Govemment;

"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
Industry, the Company Control Department or
such other Government department as is
authorised from time to time to administer the
Law;

"Ordinary Shares" has the meaning ascribed to
it in Article 9;

“Qatari Public Shareholding Company” means
a company incorporated pursuant to the Law;

"QatarEnergy" QatarEnergy, a
corporation organized and existing under the laws
of the State of Qatar;

means

"Resolution” means a resolution passed by
simple majority of those entited to vote and
present at the relevant meeting or assembly;

“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;

"Special Shareholder® means the person
whose name is listed as the holder of the Special
Share in the Shareholders’ Register;

"Third Party” means any person which is not the

__ Z

Company;
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1.2 Interpretation ppoads Y-\
1.2.1 Generic Terminology e chathuas Y.
In these Articles: PIRET®, [JpL R
a "year" means a calendar year in the  pasill 34y el Lo a3 ™"
Gregorian calendar; fgadal)
a "day” means a period of twenty-four iclu cu oy dasl (e Baa (ging " "
consecutive hours beginning 0l sl 0y 5yl fag 48l
immediately after midnight;
a "business day" means any day which 1aax am 055 Y p ol (ims " "
is neither a Friday or a Saturday nora s 8 dge—say ke s ¥y S ¥y
public holiday in the state of Qatar, ¢ ki
a "company” means an incorporated 4S8 o Luwwye o 4S50 a1 NS 0"
limited liability company, corporation or £33 gm0 gl g panay sl
partnership;
a "including” shall be construed as ¥ JUiall o " a3 "3 4 Lo
"including without limitation”; " yaall
a "month” or "week” means a calendar s Liassti 163 ins "¢ gl o} " e 8"
month or week respectively in the il b sl o Loagis Le ol
( \ Gregorian calendar; and 3 gl
&
Sl a "person® includes any individual, dwede o AS 8 5 2 gl iy st
company, corporation, firm, 1S olgus i dia £ g yhe S 3SI 3
partnership,  joint  venture  or UelA—aY) e e gena ol A el Clin
association, whether a body corporate Opasaall
or an unincorporated association of
persons.
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122 Number and Gender of Terms alad) 9 andl Y-Y-)
Words importing the singular number  gasl (diase 3 kel e Al ol Jais
shall include the plural and the plural <l Jais 3 jial e gaall ezl
the singular. Words importing any LAY panll peia g e A
gender shall include any other gender.
123  Descriptive Headings Ldua gh oy giall Y-Yq
The descriptive headings of the Articles Uil 118 (8 M gall Ll o iall
in these Articles of Association as well i) daiua ) ALYl —ud !
as the cover page and table of contents  pUaill 138 (8 dia_ale iy giaall J g2
hereof are included for convenience of  Jsa¢ ¥ 9 aib 5 LY U ggsal (Yt
reference only and shall not be used in  pSal & & o i 3 IS8 gl Lealaaiual
any way in construing or interpreting gt et 138
any of the provisions of these Articles of
Association.
124  References to Articles Sgal) N BN £-Y-)
References to Articles are to articles of 138 3 sal < L3} (o8 o gt ) il LY
these articles of association, unless ¥ =5 Led Sy Al b 1 Jaill
stated to refer to the Law. L sial
CHAPTER ONE ¥t Jealt
COMPANY INCORPORATION Ayl apds
( 2. Formation oasadlt -Y
‘j:  gall w The Company is a Qatari Public % ki dde daaluna 4S54 oa 48,80 ()
Shareholding Company organised plSaly bl JUisil) 1 JSal el plaiy
pursuant to the provisions of these <iS,-dll Gy Yeve dal 1) 43, o et
o Yy ’\ Articles and Law no. 11 of 2015 (uy ADdy ("CIS 8 ¢ i) 4y lal)
Lo = S R . .
SR / concerning the Commercial 33 &3 51l g act gl —ual e Gllaill 12
Companies ("Law") and amendments Cpadbluaall e 328,50 e
thereto. These Articles set out the rules
k J and regulations applicable to the
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3. ARTICLES BINDING ON SHAREHOLDERS

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

4. NAME

The name of the Company is "Qatar Aluminium
Manufacturing ("QAMCO")", a Qatari Public
Shareholding Company”.

5- Objects of the Company

5-1 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
( C any inside or outside the State of Qatar,
eithpr alone or together with any other company
or pndertaking which the Company deems
2 b::ijicial to its business, diversification or

\ exppnsion from time to time, including the
follgwing:

SRS

anhwfjw"ﬁ‘u“m i
Lonaal il g (madsa) Ul 33 5k palsaa (S
.d_’my‘k,lua_m— |1._\-,.-.‘

paa¥l I |

(" SAlT) o sl Aol G g AS i o d
B s Taakins 35 58

As,in o £ -0

LG gl INaal 95 ) 5 e A 38520 b 8
Ll il S il g) S i A glaany gacly pgd
Lodaey U5 gl hend B (g A8 acSt 5l
Ugl3ay ¢ ponial¥ Lead Lo small Claliall autasi Sl
O3 AN fd A2V Jal 3a g dn ol calisg Jaisy
)5 dadan yy glal g 43a85 I3 4 Lag oyl y gLl
T A Clarally Cleliall 43S, plally Ledladiag
5 el da gy glaely sblsa e ol slae IS
Jals 35,80 ial 2 Giiadt cilaril ol ke Jyamal
4 e 1AV WA ey el gous Lgasla 5f Sl A g
Bl (Fing 4 AS 580 jnl p g i of (g ) A8
Lo dlls 8Ly AY Gy (a lemsa 5iy e 555 Lehacy
b
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5-1-1 to establish, own, hold, buy, sell, &uy ely—Sig iy MGl y U‘:‘—“L" 1-V-o
subscribe for, transfer and allot or - . 4 3y ysady ATV
redeem shares, loan notes, bonds and "u." el . A EERES
any interests in itself, any Affiliate and / 1y Cxiully g 5 Cdxiay pg—asll
or any company or undertaking; A W Aadids 1 gl iy L Gsin
1 ke 5250
51-2  toinvest any of the Company's assets, ety 4S8 Jydl ja g it YoVo0
bonds and financial instruments; sghall Ll )4l
6-1-3  to participate in the management, co- Jigaly Jiiiy Geaaiiy Bl (SIS LS Y-V-0
ordination, operation and financing of o 4S5 &l 4y 4ai 4K 5 (g1 5 48,80
the Company, any Affiliate, and/or any  Aalias agsi g o Lagud nd ollss yas s
company or person in which it holds tal 53 Ledde
shares or has an interest or
commitment;
5-1-4  to provide support for Affiliates; tdadill CiS Hall aoal i t.y.0
515 to own patents, commercial el JeeYly gl Yl Chely Eid  0-Ve0
businesses, franchises and any other lealadi—uly s sl (3ia ady il ey,
rights, and the exploitation and lease o &ail CiS il mlal of N ta iy
thereof to or for Affiliates or otherwise; Spb yat
51-6  to own moveable assets, personal and  <iASlieally ilgiial Jy—aY SMId V-0
real property necessary or conducive 35 ) o Au) g el 4yl y Lpastl
for the furtherance of its objects; £38 5l b jel 3958 M
{ TR, loenter into coniracts, agreements and ol ae g lly LAY a el ) VeYe0
isal arrangements with any person which A4S _uall 5.8 (giag 43 4S80 S yadd
the Company deems beneficial to its a2l 53m o
business or to be in furtherance of its
objects;
== \
G / J
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519

to establish, acquire, undertake,
manage and cary 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, induding, without limitation, by the
issue of debentures and other
securities  (including  derivatives),
perpetual or otherwise, charged on all
or any of the Company's property
(present and future) or any of its
uncalled capital, and to purchase,
redeem and pay off those securities;

Qa1 S L jlany 550k g N g gugudi
oo iy una g CilSliany Lgta 5 52 b
vl slazmel o dae gy p sl i
Gradia S 49 sl oS (e 4t 3,500
o F e ISty al gl d
F3,H Jgual ol ciShian L (50 H2le
Ay o) dgio dnite Fing o dadidS b gl
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Ll yy—aall 285 ARSH 05 oS3
oy 0S8 (gly dall als lasiay plisioudly
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Lt La) a1 Al 31,501y ond
i ey o Al (clis s
o o A8y —iH CiShan agan e Lot 50
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5-1-10

5-1-11

5-1-12

J

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
transactions, and issue or acquire
bonds, Islamic bonds, sukuks,
securities (other than shares) and other
financial instruments. The Board may
also enter into loans that spans more
than three years, and sell or mortgage
assets of the Company, or drop the
Company's debts.

to carry on any other business or
activities that are usual to or may be
carmmied 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

{ = 2 23
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Qﬁhn-ﬁhiniax“ﬂa\e-ﬁylmm
i ) g5 o ADke o Led 5,0
Liajlan ol tgua gl 38,80 il 2l A8
w5922 flge gl o W@ adis
D laally Jysail 3 g (b il 550
Claid) il oS sl
L 3, o S Sl g e
oAl Al gl (e 522)
oo pddaall 5 LS dggle 3y
0 Lellal jbat Al pay il 3
o gy 3880 Jgual g o sl

a0l 5 a AS 580 Jigaa lie)

31l 551 e gl
Sie Ll S 80 L p 35 31 L
o AS y BV o5 O 9
ag .l J—acl W‘“—“"" Jl =i

Heo Aadal iS50 4l

Tt Uil o) S ] Ay pil
RSJ_&.I“.JH\L’_&GH“_:“G)_&‘
39 Lgpanlical 5 AS ] 323l (3 L)

YN0

Vi-Yo

AR PR

i B

Ja ol 15 &,}

Ministry of Justice

State of Qetar . —hid_ly,

_
S—1—Js 1150,
Documentation Dept

-~

-1

*j

199



a Yove Gusla e V[ gl dand) [ dan )l B ol

CLASSIFICATION: C1 - CONTROLLED

Supreme Judiciary Council

State of Qatar « 5 b3 &__Jgs & ™

1/& 7l gad
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Jiesll 8,059 I
( ) iy aish 2 Ministry uFJustlce o /o L ‘2‘5‘2
i w/ )
5113 to do any other act as If a natural yei—38 Lgps ooal Jeel L il Y220
person. . ol
52 The objects specified in this Article shall be Al Lol 2150 o3 dsosadl gl ¥ s Yoo
regarded as independent objects, and are not (e gliEwYl J ) SV e SR b Ay
limited or restricted by reference to or inference 88N sl e ol (54l 83 4 il
from the terms of any other paragraph or the
name of the Company.
6. Head Office st sal A
The head office of the Company and its legal «ia gl b 5433 Lgila ga g S il s I Sl oy
domicile shall be located in Doha, Qatar. The WSy of ciSa o le 58 Guuyi of 1,80 oy . kS
Company may establish branches, offices, Leaja o ki ,al Jia casa
agencies or other representatives in Qatar or
abroad.
7. TERM OF THE COMPANY 48,50 saa -y
The term of the Company shall be fifty (50) years ks (e faii Lde (0+) cu—ssad 48 5l 30a 555
commencing from the date of its declaration. Any 18 e e 38 533 3add 2105 (g} i) &3y W4 e—d
extension to the term of the Company shall be Uil 1agd Ly Lpdle e dale Loman b aine
approved by a resoluton passed at an g
Extraordinary General Assembly in accordance
with its Articles.
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7
8 INCORPORATION COSTS Capadsl) A A
8.1 The Company's incorporation costs may be paid Mnguls Gyl 4S50 a5 g0 VoA
for by the Company.
8.2 Neither the Company, its Directors nor any person s} ¥y Wikl oddaa el (e gl ol 28,0 585 Y-A
appointed by QatarEnergy pursuant to Article 26 ¥a3-aa Y1 53lall iy Z8hY jlaf U8 (e (ame pad s
shall be liable for any liability arising as a result of  aly L 3y ¥} 3S )8R (i Conany Ly o1 530 o1 0o
the Company being incorporated other than in 990 4o
accordance with the Law.
CHAPTER TWO A Juadl
COMPANY CAPITAL 48,80 Ja il
9. Share Capital Jual -4
0.1 Share Capital Jalt el -4
The authorised, issued and paid-up share capital  P—=aalls 4— g >—sadi Sl e ol -1y
of the Company is QR (5,580,120,000), divided p—sia «s ot dly (010A ;1Y 0500 0) g oy
into one (1) special share at nominal value of one YL ; stii daued Laiiy (V) 3aly jLSae pgess )
(1) Qatari Riyal with exceptional rights as PETPHYNP FT-IW I 5 AP K Taat, Ly s
L ) " ial . ] ] . g
described in these Articles (the "Special Share") e Sy (" Sadd pmsdl”) A1 L daily

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").

Ll e daasly Lilay g psle sl Bilansaad
L —sle b iy d iy ey
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9.2 Subscribed Shares

As of the date hereof, QatarEnergy 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.

QatarEnergy 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.
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O Taaty Uy 5had YUy ) Ay 48 58 gl (0 itan
70) Apaad JA05 Ty Lk Lt JalS oy pgese
La gt i Lty st 38,580 Ja il e
GLIEN a8 5l Js il e 789 s
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93 Issuing Company Shares 4,80 pgul el YA
The Board has general and unconditional peasl Joa sl g sl & dadlall pdaall oS
authority to issue Shares to such persons and at (il by 8l Gy iy gf Ay pass gl Y AS 8l
such times and on such terms and conditions as  «&a ladll €S 380 () 8 JSaY Giyy o alaall lgainy
the Board may decide and as per the Companies A0l (3 guat] 5Ll A3sh (y 3 pobeall Jash gucall
Law and the Qatar Financial Markets Authority
rules

94 Changes to Share Capital Jhalt gl (g il pugisht £-4

9.4.1 Subject to Article 9.5, the share capital may be  Jlall ) pruli jg—23 (0-1) BN ool e e V-£-9
divided, increased, reduced and/or modified by 8 >3 i ga be iy it 5 450 S
resolution passed at an Extraordinary General olbil I gilay 4 stall 5 Ladlad Ljmanll oxainl
Assembly in accordance with these Articles. e ]

94.2 Subject to Article 9.5, all or part of the issued s SIS alyjiwal jgmg (0-9) i el o pa  Y-£-4
share capital of the Company may be redeemed  s3—aisi )l -8 Cra yay psoaandll Sl ) s 6 3
by a resolution passed at an Extraordinary \gaallydS, sBipall e A dall i el
General Assembly of the Company in accordance gl
with these Articles.
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95 Special Share

9.5.1 The "Special Shareholder” is the sharehoider
holding the Special Share in the sharshoiders

register.

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

any QatarEnergy Affiliate.

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

consent of the Special Shareholder.

954 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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955 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 t{o 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 Sharehoider:

(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

Sisal
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(c) Any proposal for voluntary liquidation or S S e skl e 4 gus 83 g2 e @ (@)
iquidation of the Company or any of its €4S 5l da 5 38 53 (gl o) A8
subsidiaries.

(d) Remove, increase, decrease, redeem or oS g 33 sl S oain 3y S el (&)
divide partially or merge or amend inthe  Jull o) 3 s ol gad of (2 8 JS
Company'’s share capital. €4Syl

(e) Any matter in the opinion of the Special oalal pabliad Jhidgay (a sl Ve 5l (2)
Shareholder to effect the public interest . k8 A5 e gill Y 5f plall heall uas
or national security of the State of Qatar.

956 In all the matters that require written consent of ) W3 Lyl 38 yahl (o Ui D o aen 4 T-0:4
the holder of the Special Share (Special P % a1 g} (el palaall) Slaalt pgadll
Shareholder) or the matters that are determined a4 Jk b palall saladlt o 558 L Lidy 105
in accordance with the decision of the Special alall saluadl aisdy i 8 (5l 8 ¢ bl JLLall
Shareholder under these Articles, any decision g (0-1) Slall 3¢ G—da (g amsaili g1 gl ol
taken by the Special Shareholder or explanatory 3 s—ss ¥y el )l ampand L jle s Loilgiy Lo s
opinion related to this article (9.5) shall be w50 Gyl gl 48 gadal) g Azl
decisive, final and binding to all parties, and shall
not be revoked or challenged by any
administrative or judicial manner
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9.5.7

9.5.8

959

10

10.1

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 entitied 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 shali rank pari passu with each
Ordinary Share.

ISSUANCE OF SHARES
Public Offer

10.1.1  QatarEnergy shall have the right at all

time to offer or sell part or all of its
Shares as per the decision of the

G a J S iYW G tae el o ey
L 38 5l 38 (e Lgin faa 3-Siay = 3 slasall
sl () hais i Laddll gdS 50 3Ly
o a3 pre (el s 4 sy of oS 300
o) i ad 2§l ol (g 4 MDA als 38,
O ol B T2 (080 el at (gl aa 5f 03 iay

.Gl agads A yall (3 ilt

Lacasly czl_é_al‘il_,‘wi'\__n‘_;ﬂ‘;‘p.\__n
pealall palwally gea N dS ;8 3 peal snal)
CAelia¥) ol 3 Llialy ) guaaly 3alt

B (15 g1 QL a3 L bae
e o sl g sialy Gyguia Siaall agudt

pault Jlaal

plall IO 2 alt

Soams ol cily gl 3 8Dl 3y V-1-Ye
o AT Gy g ddad Lm0y 8

v-0-4

A-0-4

1.0.4

10

=Y.

General Assembly from time to time to  pseall l Baise ClAS 5} cipdraa et
individuals or entities or the public Gyl el pall < (8 Ly
( \ including Qatari citizens.
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10.1.2

10.2

10.2.1

10.2.2

J

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.

Increase of Capital

Subject to Article 9.5, upon the
approval of-the Extra-ordinary General
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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102.3

1024

10.2.5

Shares issued for cash consideration
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 five percent (25%) of the
Company's total nominal share value,
unless otherwise decided by the Board.
Shares issued for non-cash
consideration must be fully paid, on
terms approved by the Board. The
Company may only issue Shares for
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

1o ghoa g€ Lt pgas) Haas o 592
el g oy sl da iy G o JalSNy
(1) Lide Lo st pg—udil o B3l
dS (8 (Y) 5,00 odae calky Lar s
Y o g 04 sk (0) pmed YA s
Fused (o ATEY) N Gadies Juud ¢l S
Lol Maa) g (£¥0) Tl oyt
olaa 5 ol La 2S5l (i pgadll LpasaY
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‘jigdl distribute the same amongst the staff of a3 38,5 gl ik g
the Company and/or the staff of any
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102.6 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 reduce the
Company’s capital and redeem 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.

10.2.7

10.2.8
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11. LOAN INSTRUMENTS Al Gt "
11.1 The Company may, upon the approval of the yaf e duaai of Ldall Lmanll 4l gy 3580 G2y V)
General Assembly, obtain debt financing in the s Cilaiw ol Jghill A4S ol e 34 @y Glisas
form of negotiable bonds, bonds, sukuk or loan (a3 byl @y s 5t Ll Sl ol 4 S ia
instruments, fully paid at equal nominal value on oY pdase L
any terms recommended by the Board.
11.2 Bonds, loan bonds, sukuk, securities or loan o dlsSuall g il of i bl page Gea YY)
instruments may be offered to the public, uponthe  Jssaadl e o A Al S 9oV 3 AN &), 4¥)
approval of the General Assembly, and in pUsdl 13a AlSat Lidyy Leball Lmanll 43 3o cin ge
compliance with these Articles. (saa!
12. SUBSCRIPTION AND TRANSFER Susahh sl ol AT VY
FORMALITIES
121 In addition to the provisions contained in these s lul) (Uil 138 ggde aly ASal Jadayl -y
Articles, the issue and transfer of Shares, bonds, 3 L@l Chiw ol seal digady Saal puiedy
sukuk, loan bonds, securities or loan instruments 53! il ¥ g} LI G Y1 ) bl o o Saall
shall be governed by and shall comply with the & i el iS5 8l Sa3 all Cilsl ¥y il sll
regulations governing companies listed on the I BY e ‘;i FFTAN FL PO PR § I
Doha Stock Exchange, andlor any other <19")Led da e dS, al (oS5 o ol Laliie s
regulated stock market on which the Company is (gl
listed ("Listing Rules").
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122 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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r
(i)  ifmade in breach of the Articles; fgaiaa) Jaall DS gl 13 ()
(i)  if a transfer relates to Shares, bonds or o} Clai s o sy Gy i S 1Y ()
loan instruments not fully paid; taSIy Ao ghae ye iy )8 ol
(ii)  ifatransferis made tomore thanfour (4) (sSha (£) Laa)l e JEY dupad 5 19 (2)
joint owners; sopduzily
(v)  if a transfer is made which gives any . i ) ei—t ¢l piy dus3 S 13 ()
person (other than QatarEnergy) a iy ol (o 355 pe—ul Sk (R8I
greater than two percent (2%) holding of ¥ dalall callay L (1Y)
Shares in breach of Article 20,
(v)  if Shares, bonds or loan instruments are sl i ol Cilaidl §f gl CBS 1Y ()
mortgaged or subject to court order § &eSadll ja jaY da s S Sl Aigh ye
(preventing transfer); or P
(v)  The Board of Directors may prohibitthe Jasi gl disadi aiay o 3500 Gkl 5329 (2)
registration of any conversion of the 3\l S way iy ol Caiul
bonds, bonds loan, sukuk, securities 13/ Al dde il sl (pe—as 52) e
(other than shares) and other financial _hua}) 354 Gy Jisailly Al 138 (1S
instruments if such registration and i il Jfels (i ity Lalil)
conversion violate the terms of issue of (e La e o 4Ll GILsYY o S ah)
such promissory notes, bonds, sukuk, Agilall e gt
securities or other financial instruments.
13. RIGHTS ATTACHING TO SHARES 24ty Adagipalt (3gialt Y
13.1 General e aal VY
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13.1.1  Shares are indivisible, but no less than ¥ sl Gay oS 4 523l A8 e pe—ua¥l V11T

13.1.2

two (2) persons and no more than four
(4) may jointly hold one or more Share,
provided they are represented before
the Company by one person only. If
such Shareholders do not appoint a
representative (and notify the Company
accordingly), the person whose name
first appears in the Shareholders’
Register shall be deemed such
representative. Joint holders of one
Share are responsible collectively and
individually for the obligations arising
from such ownership.

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

O Anal e un Yy (ymad b oo i
oy ST gt laad g Lagua ey 1 15
13) o aaly pad 38520 dlai agfia o
152 929) Mice (realiaall s¥ 38 s o
sl yiny (38500 Y sy | ey
Oadlasall Jamss (8 Y5l daial el (30
aaly peudd abiily uSLl ) pgie Hiaa
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ole A yiall 3 pailly Cdjaadlly (3siad
pe—l) 122) pga S grias pe—dl 45Le
el (b Ay gsia B gin AU ( e
oot ALY (paalasall Clayj 5i 4S 508
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13.2

13.2.1

13.2.2

Dividends and other cash distributions

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
Company after deducting legal
deductions shall, by resolution of the
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 cument and
anticipated financial position of the
Company.
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(a) 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.

(b) Ifit appears to the Board that there
is excess free cash available for
distribution after taking into
account the Company's
requirements, commitments and
plans, the Board may distribute
such excess cash to the
Shareholders, on such terms as
the Board may agree, on account
of shareholder advances or as a

( \ refund to reduce share capital, as

d:' .}6” the case may be.
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13.24

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 rank for distribution
accordingly.

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

Loy pgsa s} o papaadd 5 1Y
0o T o) Clayy il Flaiudy ala
by o gl o o 2aa S
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Shareholder may have against any JECURY-WW
other Shareholder, under any other
agreement or document.
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133 In the event that a Shareholder or a group of ol (sl Gadeyere J lasadyaydad  roar
Shareholders reaches a share sale agreement in  cuaed stk of 6 sbay Loy 3S 580 g3 pgual) o0 1850
the Company equal to or exceeding fifty percent ) s3y JS_,_-'-U@,_.-HJ.IIUJJQ.(Zo-)u..L,
(50%) of the Company's market share capital, this 3.1 -l slac) 55 o La Jiill daf 5 43iY1 030
Agre?ment shall not be effedljle unless the b B W1 G fad 2
remaining Shareholders are given the pre-
emption right in relation to the sale.

14. SHARE PLEDGE DA g

The Company shall have a first lien on every L4 2 pg S olo Y D By 38 8l
Share (and all dividends attributable thereto) that  uslaal Jsas (4 Uyl 2L Y1 288 e 5) Jahy
is not fully paid. The Board may sell Shares Jiiasil ¥ 4 tin ) 4S5l 430 yal) pgua} paa 500Y1
pledged to the Company fo claim its rights should il ATEYI ipa pds Finiad o e o 13 Lggin
pag-m;:nt :f releva:tt' su:ts;‘n:m:n:r?:?ts t;a:)s 365l A 5 amg Lagg (T+) a8 D gl 5
arrived and paymentis n e in thirty (30) o o) il pa el Y 351a ol ko

days, after the service of a written payment
demand notice by the Company being sent to the Ak ge 38 5l 2235 Closaall 21y (Upsnall dBae

relevant Shareholder (or its registered nominee)  ¢JAlis (Catadls) gl s Ak Audll ya il gl
by registered post. The Company shall apply the gl patuaddl Y e ilae 4 adas
sale proceeds to fund overdue amounts (and

expenses) and shall pay any remaining amount to

the relevant Shareholder.
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15. LIABILITY OF SHAREHOLDERS Oaadluaall Llglpas 4o
Shareholders shall only be fiable for unpaid - “ISY} {haa oo Jal (uly3use Gyabload) (155
subscription amounts (up to the nominal value of 3135 s (4355kay pgas JSI Lpasa¥ Aaiill in) Lo il
each Share held by them) and their liability shall 1333w 1 ¢y seluadl Jaals o} Al oo pgidg3sae
not be increased. Shareholders shall have no el 3l AS 580 00 e 53l
further liability for the debts and obligations of the
Company.
16. CONSTITUTIONAL DOCUMENTS Ol Claliua 4y
Each Shareholder is entitled, upon written e gt il e ol dsany of palin I Gy
request, to receive a copy of the Company's i LSt puluall Lgallii y 35 580 Gasals iy 00 Lt
Memorandum and Articles of Association, Which i3 caua) dgieall 531 Gyl (1) Lgie fass anis
shall further be made available to concemed oyh e (3’.’) Osinall (,._.u)“ & 2 (;wa odas
Third Parties (at the discretion of the Board) upon (oY)
payment of a reasonable fee (as decided by the ’ )
Board).
17 RECOGNITION OF TRUSTS GLaNY R LY
The Company shall not be bound by any @Y JJPL 3RS (ol asedaslds il oS od
agreement to recognize a person as hoiding a 13 Y (ags (s b daluad ) ped ollle ady yoits
Share (or any interest in a Share) unless such S pgaull AN Josaall palusdl 3o ,_,‘s:.h L ois
person is the registered Shareholder of such 1., j. 38, Ga 4 4al iy 5 ol A8l
Share. The Company may recognise any such A1 s 13 alSal
’ ey B J\J\Jl
interest or right at the discretion of the Board, in ol D B
accordance with these Articles.
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18. 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.

19. 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 adjoumed
meeting thereof.

20. RESTRICTIONS ON SHAREHOLDING

20.1 With the exception of QatarEnergy (or an Affiliate
of QatarEnergy), 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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20.2 The Board shall have the right to refuse a8 Juisad of diamdd ol of WY1 patodl Gma Y=Y
registration or transfer of any Shares if the Board o dLiall b ol 5 ,00Y1 pataa 513} gl
determines that such transaction has been oLl a3 s
carried out in breach of this Article.
20.3 In the event that the Company is listed on Qatar ¢ 3 JRE o s (A 2 e 15,00 capaldadory.
Stock Exchange or on any regulated stock 50 Usdae e Sl sas cpilall guimdd pgadd (3 gm0 &
market, the Board of Directors may, by a Board 8L 127 Lgy Janal it glll g ac) gill Lah g 45,80
resolution considering the applicable rules and ., TVARED TP UKk NP E- PRI |
regulations, determine the ownership percentage i ‘5_,.-} 'i‘ " ki, o dad H—‘M
of non-Qatari shareholders up to one hundred ’ L
percent (100%) of the shares listed on Qatar RS
Stock Exchange or on any regulated stock
market.
CHAPTER THREE SN Juailt
COMPANY MANAGEMENT sl 8
21. POWERS OF THE BOARD M odpaciada vy
Except for those matters required by these ¥ O (guasll plaill 13a plSal ;5 A ) saY) oSty
Articles to be decided by the Shareholders, the  AS,—ll 5,1 alaa iy patlasadt I3 (3a g <ull
Board of Directors of the Company shallenjoy the  4S , &l (yal 2] sl 4y 5y yuiall Clgadall pmiasly
widest powers necessary to give full effectto the .5 iyt [dad 5 g oG K (6) BaLal 4 A5k
objects of the Company outlined in Articie 5. The olzel e S8 ) g (gl ) ATnlem 30 ool Siasie
Board may delegate any such power to any one . i ’
QS il 5,0t ¢ AT ) 5 50aY1
or more of the Directors or sub-committees or the S 3 0n el Glall Y e
management of the Company.
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22. COMPOSITION OF THE BOARD B MY alaa JiS55 =YY

221 The Board shall consist of up to a minimum of six *0suse! (1) Cusge ¥ s pai WM odaa dSB vy
(6) Directors all of whom shall be appointed by the o8 daladl ¢33 palall aaluuall U (e lases pgiand o5y
Special Shareholder without the need for Adal) Lnanll Al ga
approval at a General Assembly.

222 In the event that QatarEnergy transfers the =3 cid s tiadh ppud) digndy Bl i Cdida (- voyy
Special Share, QatarEnergy rightto appointand a3 (slaly LaS) S0 (alaa slomel a5 oy
nominate Board of Directors (as applicable) shall . 255340 jlaaall pgudlt A3 oo e Y
be transferred to the transferee of the
aforementioned Special Share.

23.  ELIGIBILITY OF DIRECTORS B palpaslzel Al yy

No person shall become a Director if he is either 0% 18 30 Llaa e sy of e ¥ G0 Y
less than twenty one (21) years of age or ifhe has ¢ 33 (S 5} &5 (Y1) (e y 22y 02 2500
been convicted of a crime in breach of honesty or  Lule (ai Aae Ll o ALYl ol Alie Ay 3

trust, or any crime referred to in the Law. oy s¥ah
24, Term of appointment and Vacation of Office of penalie 53819 5181 Galae pliae! Qunl Sae ¥
Directors

\_ J
i Qi ( P O—

Ja_ B,

Ministry of Justice

State of Qetar + . _bi 3y
- a ‘. 15,11 (/‘—‘4*”»——- ) 7~~‘\\ 1
B—a—dg—i I3l L g
Documentation Dept T

—+ 1810 - - £

_ I\ Y,

222

J\




a Yove Gusla e V[ gl dand) [ dan )l B ol

Supreme Judiciary Council

State of Qatar « )hd &_Jgs

CLASSIFICATION: C1 - CONTROLLED
& glsa

241 Directors shall be appointed for three (3) yearly (¥) &35 J5 Yl ot sliacl (g3 iy V-Y¢
renewable periods or such shorter periods (being  4ias e J- ¥) S8 <l 3580 of 3 p0aill 15 < yiaa
no less than one (1) year) as may be resolved by  <uiy (e (el a0 salusall o 5 530 Lassaa (3aaly (V)
the Special Shareholder from time to time. DAY
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.

Baa g5 Aalall Lmanll I8 o S S s pla
Limaal) a5 (8 2880 5, pdaa slizme| 43V,
26LY 958 (a3 R Al B Saaiall Aalalt

24.2 The office of a Director shall be vacated by such =YD LELE BN Lubae suiee sl giaar voyg
Director: 0

2421 if he resigns; adinad Iy yove

2422 if he absents himself from three (3) S=ie Cleldl (Moo Sl yov.vg
consecutive or four (4) non-consecutive & Cleldal (£) dng)l 4 01 pdad
Board meetings (during his term of 41§ i s (4w s2a JA) LRade

office) without an excuse being Y s
accepted by the Board.

2423 The Special Shareholder revokes its £ Adad Oalal paliadh A B} vy v
appointment of him; or

2424  ondeath or mental or physical disability Us—e sJae o Ulic ADGR) Jfadsy 3 ¢y vg

permanently preventing him from JS—& 43t s Al e Al dady Sy
carrying out his duties. A
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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

G 2L 5] pdae geie Caaie el da (B
3 il &Y padana (8 ie St cpsmg o alad abiaall
Rl el 4 i o 18U dipes pamayy (RS

A8,

$¥ad) 5 31 Galae plinsi

OB palae g (umS 3oy @idh padd O (g
ol o) IV oddae Titge o o) Lhs oo
A g i T2U I sy g) a5l pedae guae (Qums

S Y i fa

wslna slznel 55 aY1 alaa elise (o gaiae IS 599
O (B0 idaa I8 0 il ge G2 3a) eVl S0Y
AV i) Gdaa e (cud il OF of) Llad e
e Clelial 5 nn QS50 Gagy Sy 4 Jiacs
Ol b L Cuguailly Lodoad (b cuning s 55400
a5 Y1 ela guime gl 300W) (adae guiee
Oe Y USS Cipaly ¥ dSsD of Lk dliay (o3

Saly sy e gune

\-Yo

Y-Yo

being given to the Company.

25. ALTERNATE DIRECTORS

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

252 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 altemate 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 Mo bsaslgll vy
DIRECTORS
In the case of the expiration of a Board of Ol usll claall B3e 5 G JAYI Gudaa Baa olgil B 4
Directors term, the term shall be extended until so gtan¥l Ul 13g) 188y agians o
appointed in accordance with these Articles.

27 DIRECTORS NOTIFICATION B Galae slzed oo a3V oy
The Board shall annually submit to the Ministry,a 38 5558 ol Usia oy ol 30 Lde o5
list of Directors (approved by the Chairman) and 5,088 )} Jad) 4msiy SlY) odaa slicly
shall notify the Ministry of changes in Directors g xie 5 oY) adaa sliae] Cadlia 8 <4 yuidly
upon the occurrence of such changes. Gl paih Sl

28. LIABILITY OF DIRECTORS BN alas pluaed il glpsa YA
In accordance with Article 89 of the Law, all 85 clf «0siill i (33) o) Slall ga o jlaly ¥ Ly
Directors shall be jointly and individually liable for st 0 SNy ety (ol g 3uaa 3 oY1 el sliael
any fraudulent act, abuse of power, negligent slba¥l 5 ClaSlall plaiiud ¢ g of Mial Jee
errors in management or violations of the Articles Lu) Ul St o) 5 a1 8 Jaa¥lT o Laglih
or Law. sl

29 DIRECTORS’ AND OFFICERS' INDEMNITY OHAN Calapenalls S0 Galoa slize) Glugs © _ya

Fgal
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Each Director and other officer of the Company
shall be entitied 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 Ll plaall ety
31.1 The Board shall meet for the conduct of the as—ingaS &l Jeel ju il i)Y petaaaday  V-TY
Company business, and shall organise or adjoum sl LS a1 J<& by 4 delan) o ks dnlsy
its meetings as it may decide. The Board shall (e Sbeldal (1) L 5,0Y1 patas adey Liudia
meet at least six (6) times during the Company’s o 5s—s ¥ 4S80 L0l L) s 30
fiscal year, and a three (3)-month period may not .ustaall pldial 3de (50 el (V) LN aiss
lapse without a meeting of Board. The approval of (e 3l patae L3 ga pLaia ¥l plda sy
the Board of Directors on resolutions by i .(Y0)sdb—all pSallida et il ) 53
circulation shall substitute the meeting according 143 (-4 Ll gD Culiye &y )5 (e GV
to Article 35. A provisional date for the next UL G-y dfual Cleldal 1% oolall glaini
meeting shall be agreed upon at the end of each 0 pdaa g (gl (e callall die gF i B
meeting. Additional meetings shall be convened
at the direction of the Chairman or at the request
of any Director.
312 Al Board meetings shall be held in Doha, Qatar @ L ¢kl dasil (B E)Y) pdaa Clelial WS 83 vy
unless all Directors (or their altemates) are cuals (agie el 4f) VW1 (alas plime] 88 oS
present or have otherwise agreed in writing to it i S i sdic (o Libas | it agsl ol AT oS 3
being held elsewhere.
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313 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 entitied to
vote.
32. NOTICE OF MEETINGS

32.1 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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32.2

Any notice shall be given by fax, first class post or
e-mail (subject to evidence of receipt satisfactory
to the Board), to every Director at his relevant
address for service in the Company records, not
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.

The notice shall include: (i) a list of the agenda
items to be addressed at the meeting; (ii) 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; (iii)
a summary of each matter and; (iv) where
practicable, any papers relevant to particular
matters to be considered at such meeting shall be
circulated prior to the meeting, to the Directors.
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33. WAIVER OF NOTICE Jad¥) ¢p Jiah o
Ameeting of the Board shall, notwithstanding that  J+3¥1 & 455 o Jadd 45 g e 2 ¥ o
it has been convened without notice or by less  )lY! cslaa plaial ey el (V) 0o i3 358 s
than seven (7) days’ notice, be deemed to have & k) yalaa guse JS e B msnaa JS&; Sic 38 43
been convened if each Director who or who's  gp3 & L Lilad (3 38 5 S0 o) pLain ¥ s aliyy o
alt::te: sh‘:lﬁlﬁhavt at:nded suc}? meeftmg ;1" 55 05 gt o el o 4 i g LY
ag in ng to the convening of su
3y i A3 2o § bl G 1 (V) e S
meeting without such notice or by such shorter Bl SO sl Sy 54 s (v? ‘f‘di
notice or the Qatar Financial Market Authority kel 1 A
rules if aplicable.
34. QUORUM FOR CONVENING A BOARD oalaall pladp) die Glai _yg
MEETING '
Board meeting shall not be valid unless attended Aglel ) punns Y1 lagmaa 5501 oedoe Pl 050 Y
by the majority of Directors thereof, provided that s Lt aew e 01583 O (e 1Y) (udae olued
the Chairman or the Vice Chairman is amongst oai P Gails
them.
35. RESOLUTIONS IN WRITING 4haslh i 1 -ro
The Board of Directors may, in case of necessity w='#3ly Sl Vs (b @Y1 Gdad Ssny
and on urgency grounds, issue resolutions in  Giad Jaydy el Lhd G 1F jlae} ot
writing by circulation subject to written approval Alzel gren e i1l e 245 238 gall
on such resolutions by all Directors.
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The resolution shall be deemed in force and J'JA OIS sV L a2 Y1 Z8ST Ylady 15s 1Al yings
effective for all purposes as if it was adopted ata  «J ¥ gran iy S 0Y pedaal glaia) i adaiel 5
duly called meeting of the Board. In all cases, the ¢ alaall ol pLaia¥i i asl 380 i yag of ona
written resolution shall be submitted at the next adalth spencayelfputall
meeting of the Board, to be included in the

minutes of the meeting.

36. BUSINESS NOT ON AGENDA Jetl dosp o dpadll pf e gdsll  yy
No resolution may be proposed to the Board ata ' £ o ATV Gidaa e S A 21D Y
meeting unless the matter is on the agenda for sl glaa¥! 13 Juael dya (o 7 2 g gudagall 4
that meeting or at least two (2) Directors (or the  ayi e o) SV e 5,00Y) Gdae (i (usnae Gl
proxy of such Directors) agree to a request by a O G ST 5l s dil) lls e (AT RS
Director that one or more items may be added to Y1 e sbined g 6 30 el
the agenda.

37 MAJORITY FOR BOARD DECISIONS B Galpa 1A Sucf Lusha LBH ry
Resolutions of the Board shall be passed by a *wae’ st LWl S50 alae )l 5 aces
simple majority of those Directors present and (3 “ugadl agd Gay osilly Gupslall 3 Y1 Oadsa
entitled to vote at the relevant meeting of the  saly Cipua juala guas JSI sSay aall glaalt
Board, each Director present having one (1) vote, i e (63 calall e gy il gua¥ (g gl e
and in case of a tie, the Chairman shall have a
casting vote.
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38. POWERS OF COMMITTEES AND SUB- Lo gally Jalll e vy
COMMITTEES

381  The Board may delegate any of its powers, “HelusGide ol pdaavasb ol s vva
authorities and discretions (with power to &l ) (Ll Ll ndall a) 4y i) by
sub-delegate) to a committee consisting of one or J”J-'dﬁc,ﬁ.*e‘:‘ds“y)ﬁ‘:‘ua“o-oﬁ
more persons (whether a member or members of Tudiaais G SN S (510Y0 (ol B it
the Board or not) as it thinks fit.

382 A committee may exercise its power to X0 ualdl @ Ll Dl e la d s oA
sub-delegate by sub-delegating to any person or Tgune (Saal ol IS o1 gus) palatl ) pasii gl img sl
persons {whether or not a member or members of (Bl gl 5 palaa 8 slmed
the Board or of the committee).

38.3 The Board may retain or exclude its right to A—jles 4 a3 i)l petaakiiiagol joas  Y-YA
exercise the delegated powers, authorities or i Ayl Citlludl of bl ull of cliadall
discretions collaterally with the committee. The |ia i gi o Lsalll QLB Gudl L Qs
Board may at any time revoke the delegation or s} Lass—idl (b o} Y patandd o—ny 32D
alter any terms and conditions or discharge the S-S JSs sl il ol dog ply plSal L Jasy
committee in whole or in part. LN
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39.
391

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, arangement, transaction or proposal
with the Company (or any Affiliate 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 QatarEnergy), 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.

\.
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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 conceming 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
has a beneficial interest which is,' to his
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 QatarEnergy),
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
Affikates;

39.2

@l oo 7 s o ginall 5l0Y1 palaa e p3ikiy
ciing plaial g 35503 pulna (Y Aadad dash
Wa iyl B f it A gl 3599 ke (o S 1)
daliad o Sa o Taliadl ¢ gl Ade Sl g o558l

Claall i das 8 Cgemy (F 5511 e guimal 523
Oe Ll Y1 Gl S gl pagaiy a0
gasdhia b dabad gl casi i gl ey Gl SWY Odaae
Uik )9S5 o} 4T plo (L ud3 3 53 4f) S50 55
sa N dialan oy ¢ 300 4 Galiaa 4l (sSa5 4
S Ghao L ga 9 Le oo D) Lpgr Ade
bt ol pguall B digin gl e a5 50 elaa
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3922 the giving of a guarantee, security or Ca3ad LRl o Ueis JUE ki y.v.rq
indemnity in respect of a debt or dadiciS,u A o 3S,HMN H 5 ol o gl
obligation of the Company or any of its i JalS IS5 tgie 3 g3andll g Jasiityd
Affiliates for which hs himself has
assumed responsibility in whole or in
part, either alone or jointly with others,
under a guarantee or indemnity or by
the giving of security;

3923 a contract arangement, transaction or C=3ad £ asde e i gfaie  yoyrq
proposal concerning an offer of shares, a1 ot 4l g Cdatus of agudd e
debentures or other securities of the Jal el datids 5 ay Jas, al
Company or any of its Affiliates for ¢ .., n o, a8 ol 8 iy
subscription or purchase, in which offer e 45y i yall i B VY
he is or may be entitled to participate as i i 1S e 0S5 o e
a holder of securities or in the i
underwriting or subundetwiling of Pet O De e, g aprY il

which he is to participate; sogual laal

o VY i 03 sk IS 6l g 5
M e of s o AR Gap e 0 AT
tdilan (._L\i;

39.24  acontract, arangement, transaction or 3 QST g 30— Sl Jis e gyra
proposal to which the Company is oris 1S5 (@ sais Ul 43 38 580 <o
to be a party conceming another (iS,.all Lajsds s 4 ey i Ly (5l
company (including an Affiliate of the  § ., ca, . ) L pme Al 5S35
::::ny) ifmndv.vhic::y )he hi:thin’(erested  abicn ) Yytan (A g (ke
irectly or indirectly) whether as an o

officer, shareholder, creditor or e el Ry 1 1) (A5 e
otherwise, if he does not to his S A 2015 i psd B Ui 4l
f \ knowledge hold an interest in shares o Cealossall Gin 00 438 i ge x
representing one percent (1%) or more (& Cyy—eadll Ggia (o 5 Sl )
of either any class of the equity share 3ginal) 48,80
capital of or the voting rights in the

‘/
_’,/«—"s) \ relevant company;
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3025 a contract, amangement, transactionor &l g3~ Sddai i f e oy vq
proposal for the benefit of the Lu)indsciS,adsl of 38,0 i culdad
employees of the Company or any of its  zal j of sl il tas Bgatsa ol i
Affiliates (including any pension fundor 4 5y A (Gl s ot
retirement, death or disability scheme) ple ISty Lgaia o3y ¥ S50 ST
which does not award him a privilege or
3 5(‘.‘ Laiaidl w!.-h.\l
benefit not generally awarded to the
employees to whom it relates; and
3026 acontract, arrangement, transaction or U=se g asda of Jalal ol i3 die vors

proposal conceming the purchase or
maintenance of any insurance policy for
the benefit of Directors or for the benefit
of persons including Directors.

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

Markets Authority.

Subject to the terms of the Board Charter, a
Director may not vote on or be counted in the
quorum in relation to a resolution of the Board or

ittee of the Board concerning his own
intment (including, without limitation, fixing
or Jarying the terms of his appointment or its
terntination) as the holder of an office or place of
with the Company or any company in which
the Company 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 entitiement
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
fram 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.
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39.7 The General Assembly may by ordinary Ak ol gile A8 cage idall Lmaall 550 vory
resolution suspend or relax the provisions of this 33— o s} o5 33 gf Y 138 T2 23 Jlal s
Article 39 to any extent or ratify any contract,  yaysiill S5l g g0 o Jad o i ol S gl e
arrangement, transaction or proposal not properly oLl 03 Ailie Caes grmaal 42 g e 45
authorised by reason of a contravention of this
article.
40. BOARD MINUTES S padpa plaa £
401  The Board shall cause accurate and complete S Sy Gy udlany BiiaY) e pladidey g,
minutes of all resolutions and proceedings of b cusalall ge g palaalt Clelainl Cilel ja)y 14
Board meetings and those attending such »ia aiay S, a3l y s oyl agiyy Clelaayl oia
nnetingstobekeptinaspeciahjegisterbythe ol 138 n)yo 4l ald Josa b —sladl
Company Secretary. Such register shall be Ls) 4 51 5 ,1oY) U8 (e SN 5 A8al) al 2Y
reviewed for accuracy and completeness by the R | i ol
relevant department (as evidenced by the (S pn el A 4
signature of the Company Secretary).
40.2 Directors dissenting from resolutions decided by S Y Gadaa sl e gl gl el dina B yg,
the Board shall, upon their written request, have s bl o eliy 3 0Y1 Galaa W3S all il ) i
their objections recorded in the minutes of the agtedl Ll jumaa B sgie
relevant meeting.
403  Board Minutes shall be signed by the Chairman, (3#3 Q) aiall s—uaally SY) las oy i vt
the Managing Director (if any) and the Company ¥ alas Clelaial juslae o 28580l yu cudy
Secretary.
41, APPOINTMENT OF CHAIRMAN AND DEPUTY o il puif s gy
CHAIRMAN
r gl
é, o DA -
=}
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411 The Special Shareholder shall appoint a (omil) LY e Gy oLl Al —sadi sy
Chairman of the Board ("Chairman”) and a elac cu Oe (sl <) S50Y1 e ui ) Uiy
deputy Chairman of the Board ("Deputy oY pdaa
Chairman") from among the Directors.
412  The Chaiman and the Deputy Chaimman (if any) & (39 Cl) Ol s Y1 odsa oul) pimy vogy
shall remain in office for a renewable period of 53al sl 3aadll ALE il 1 (¥) 0 Baal Lagar—sain
three (3) years, or such shorter period (not 1ess  aaluaalt o5k Lapses (8315 (1) s 0o JHY) _all
ve than one (1) year) as may be decided by the o A3 g a0 e ol Julayy palall
S S Oty e it S
a vacancy on ard creal y . .
aaall Vg pari i Lats Lt oS g3l
death, resignation or removal of a Director who gl gd comi L of ool _.)u\s &
was the Chairman or Deputy Chairman shall also 58 0n AR Bl a1 il ) gl Bl (el
serve in the capacity of a Chairman or Deputy Oudll
Chairman for the balance of that term).
413 A person even may become a Chairman or w¥u < PRSI T BT
Deputy Chairman of the Company if by doing so <l e esasu S of i 38,80 33001 pdae
he shall become a Chairman or deputy Chairman jia (sSs ¢3Sy (8 50 Uadae gy 6 5l i
in two companies having principal places of LB 3 aag H-L'-‘
business in the state of Qatar.
42. ROLE OF CHAIRMAN AND DEPUTY CHAIRMAN B Oalae patiy i gm0 gy
Figall B
Eoe-n |
=T
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s

The Chairman shall represent the Company
towards Third Parties and Judiciary, and his
signature shall be regarded by Third Parties and
Judiciary as indicating approval by the Board of
any transaction to which it relates. The Chairman
shall implement the resolutions passed by the
Board and abide by the recommendations
thereof. The Chairman may delegate some of his
powers to other Directors or members of the
sehior ‘executive management. The delegation
shall be of definite period and subject. The Deputy
Chairman (if any) shall substitute for the
Chairman in his absence. Board meetings and
General Assembly meetings shall be chaired by
the Chaiman, or in his absence the Deputy
Chairman (if any), or in the absence of both of
them any other Director appointed by the

oLzl gLl y il S8 28 5B 5,00Y1 (el ai) Biaa
& gl B e g0 Al ga Al o And S sy
o) il ) 38 o Adle g 4g &85 10 (Bl Jela3
sliael g0y sl OV 41 S5y Apna s 380 s
b bl 2t 5oyt ez aal gl 3l pdea
Mﬂa-f-uh'ﬂ_oﬁ-w‘%cﬂ—ﬁmuh-e
(32 o) 5V padae gty I oy § gy
B e Clelal iy Al e Gl daa
b (320 of) wuil @I pas M Al Lnaally
e gl oY e s B 5 cpui sl Gl D

Ly 3 l¥ Galaa sliae dismy 513 palsa

Directors to act as the Chairman.
43, MANAGING DIRECTOR i) guald 13
431  Appointment o gy
4311  The Directors may elect by secretbaliot  #/W¥ wsae sl—usel sty o s e
one or more Directors to serve as ST sl 550} palna guie gl g 158V
managing Director of the Company s.iall) 45 sl casiiall guaall cicald
( \ ("Managing Director”). ("psiial
’ R . ’ < > -
Fisal 431.2| A person may become a Managing Ui T3aze sy of paid g¥ s Yovaty
Director even if already a managing (e yume &b dic mpacapia JS ol (i
A Director of more than one company aelee Jia sl oAl 4S8 e JiSI
,:‘:::\;"/ \ having their principal place of business S g et B
in the State of Qatar
- ,,—__._ﬂ" 5)‘}9 £
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43.2

43.2.1

43.2.2

43.2.3

Authority

The Managing Director shall manage,
direct and operate the business of the
Company subject to such policies and
directives with respect thereto as the
Directors may from time to time adopt
in conformity with these Articles and
any pertinent resolutions of the Board.
The authority of the Managing Director
shall be fixed by the Board who shall
also decide whether the Managing
Director shall have the right to sign on
behalf of the Company either alone or
with any other person.

The Managing Director shall repoit
regularly to the Directors so as to keep
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 shall prepare for Board
approval, the management and
operating structure for the Company, as
required by the Board.

iy A 339 B bk caitall gimall o 58y
Sl sy syl ol 5V pa 38,50
Cy G 5V daae slmel U 8 D
iy el L) e 3 Ly AY

Y1 o (e a3 B

tital) gmiaall Al s 5 1Y adas 309y
iall guzaall 3oy oS 134 Lo Liaagd 5
oo a9 03 ke AS 52 e Al pd )

A peid

oo o ol oy il gianll o 53
A iy V) e ol el
Legig 48 il 350} e JalSly (padlaa
D Dy Cllagladl gl prdsy
Kaghl ooy il gozeall o5 s il
OneddeY S, Al el g Y

B0 Oadaee il Lass 3515Y) alaa
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45.

451

45.2

.

(———-——oun%ted with such Director,
id by the General Assembly

i5 3 appro

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 applicable Law and
regulations, subject to approval by a resolution of
the General Assembly. Directors may receive a
lump sum in the event that the Company does not
make any profits, subject to the approval of the
Company's General Assembly.

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)
unless first

oo gl Landia 1515 ol paluadl o elaall 1y
(ol o g il (389 5 0 (AS 550 an cppal) el
wilaa )ity el 138 AL ol 4 S b

Ao 290 9 48 5l 55 Sue plee 30

B alaa sl cllia

(58 aayans s 8 o) Qadae elozacl ) il a3
DB e La ) iy Ler Jpanddl il sllly o g0l
Y Gadaa clized Jguan S22y Addall Lnaall e
daty 48, sl 3iad pae Aa (B ¢ glale glia o

8,80 Lkal Linand) 438l ga La

el A giaall oSl y Jisal) CaRS3 A 5l sx 3
Chelia¥l ) guimal (pgaia siay pgi¥asg) 3 0YH pulaa
S0 Oalaa ) s Lases

slaed Gl gasis ol oy f 4S50 i of e ¥
FAED Y e Laf) paid gl U 53 Y1 e
G55 ol e 5adaall Hgs Jasi pa (a3 S5 4
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47.

47.

1

ANNUAL REPORT

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

Ass ly shall be those set forth in these
Article

eyl a3l

om A i il 680 5 V1 o 3
el (1) B D ppaalsad) Y (gyiall 3N 08
AN 50y 0 13 iy e e 5 A 0n
(ol W3S 50 9 4 5y c3lats (o3 3,00 alae oy
e T Bl o LS il e 5 iy
el o) on g il 0 Fin ) o
(e parbaaal () eyl kel Lpanl il

L0 skl

S Juallt

el Tnap

Ay gluall dalall Amanlt

3o Gadae (30 5553 i g Adlall Amanll 2Be
NSl y ey 1l ) s IS Y e Bas) 5 5a S0y
O3 (0 4230 gy 3 hYH Gulas a3day (3
ww")wuwom—a‘(z)aui
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472  The Annual General Assembly shall considerand o 515 o sy Aysinall Ldall Tl S v gy
approve the Board of Directors’ report on the diudl (3 el W S yay 4 ) Lol oo 30
Company’s performance and its financial positon TS, L PR LRV FERPRTT IV I DRSPS}
during the year, the External Auditors’ report, iy 5,10Y1 e ¢ Bay LS 2B i skl
Company's budget, statement of profit and loss, sty S il Aol c‘-‘)ﬁ e
dividend distribution proposed by the Board, . =L
absolving Directors from their responsibilities and el a3y Clia) e Cundy pediiSe
determining their remuneration and the
appointment of the External Auditors and
determining their fees.

48. EXTRAORDINARY GENERAL ASSEMBLY el y2 Ll dpall g5

Subject to Article 9.5, and with exception to & U2 il s3a¥) e haee(0-1) Ml fle) o ga
matters that should be presented to the annual a3 (B )se¥1 AAS Jad Ay giuall Aalall Lpnaalt
general assembly all mattersto be referred tothe  Jilgle agi s o Jgaoall (parlondl e Lot o
Shareholders for their approval shall be referred b i Ly cplall e Adlall Lpnanll
to an Extraordinary General Assembly, including
() amendment of the memorandum of bl gl 38,80 i e el (1)
association of the Company or its

Arficles;
(i) increase or decrease in the Share S, e ) sk o 3345 ()
capital of the Company;
(i)  extension to the term of the Company; S AL B S (2)
or
(v) any sale, dissolution, liquidation, ol 3tSa siel S Liai gl s slam gl ()
f x reconstruction or merger of the A8l eas
df,  gall Company.
(=5 \
E
&b sl A U, | N\
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49 PLACE OF GENERAL ASSEMBLY MEETINGS Adnl Apnapd citbady) 5 ik -t

Al meetings of the General Assembly shall be 5 Jstts .Skl (b aball Lnanl cielind 43S i3
held in Qatar. The meetings of the General Uiy inall L Jiluy J4 e Aalal) Lynaalh
Assembly may be held by means of modem B0 basad 3 o gl
technology in accordance with the controls set by

the Ministry.

NOTICE OF GENERAL ASSEMBLY Lalal) Lmanl) ek O

501  Assembly by Board Llal) Apaglt Bl oy alaall 4o,

A General Assembly shall be convened by a “JM¥! usdse usf) O Ja—ily Lilall Lynapdh 233
notice from (and shall be chaired by) the i Ula i o 5 YI oalae (ad) glaia¥l ediy
Chairman or, in his absence, the Depuly aaa y—zc gl 5 (2ny o) 50V e oty ils
Chaiman (if any) or such other Director as may Uiae i) U (e ety QLA Ay 4i5 o Sal a0
have been authorised to do so by the Chairman. oyt g Lol seall A si &

A notice to attend the meeting of the General o e i, 1 " .
Assembly shall be electronically made to all &é ? e
shareholders on the websites of Qatar Exchange AS il g SEY) sl 1 el Gyl (g S5

and the Company and shall be published in a & 3 dia ddas Ly0 g diasa (A A=) aub ey
Qatari daily newspaper published in Arabic or e sall U &l alall il s BEAR{NEIVPR R E PP |
otherwise by any other means of notification i Liy g —de y aal g dalall Lynanll 2ixsY 23aal
before not less than twenty-one (21) days prior to R
the proposed date of the General Assembly
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50.2

50.2.1

Notice Contents

The notice shall contain: (i) the time,
date and place of the meeting; (i) a
notice to Shareholders that they may
appoint a proxy (who is a Shareholder)
to attend on their behalf; (jii) a fist 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.

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.

Sl Cgaina

€y (1) spb b Slai pamialy O iy
ool el (Y) spLaia¥l (fSay iy
O o) s s pedSals 4l paalsad
(7) toeie Ay sl (Ladbossa 008
o Yo g (A Jae Y gany A6
L 393l 23]  gina £ i pe plainY
o 3 S payaaiy (£) Luatia ol o5
2V g IS 13 Lad Ol s a1 o
sy guall )T el ) pliua il o ) 53 i)

Ol jally o S o fesad Jsa i
o M3 505 Y cpbladl ) g5l
3 g oW aed il Tad g L citie Al &

ALl

Y-0.

V-Y-0.

Y-Y.o.

Ja_all 5l
Ministry of Justice
Ststecf Qutars ,_bia 4y

sl S5 R

*
G—t—ig— L1l 5)l3)
Documentation Dept

—- 1810 -—

-\

-1

246



a Yove Gusla e V[ gl dand) [ dan )l B ol

Supreme Judiciary Council

State of Qatar « )hd &_Jgs

CLASSIFICATION: C1 - CONTROLLED

1S giga
[ (QRPSEIRT——— ) db) @igi pana
r
51. REQUISITION OF GENERAL ASSEMBLY Adah Lpapl diad il o5
§1.1  Assembly by Shareholders Cpadlad) Jb e gl sy oy

A Shareholder or Shareholders together holding 0= i ¥ L c1sSles 0l pastsaal of paladll 52
at least (10%) of the Company's share capital Zstall dsmaall 33 clla AS 80 o el 5 0o (43 1)
may require that a General Assembly be Yl sl ol ol udl )y LS 35 4alall
convened. Shareholders representing at least g, 15,00 (il dS a0 Jla ydy e AR
(25%) of the Company's share capital may Waaaay 0 el Ly i Apolal) e el
require that an Extraordinary General Assembly . .
be convened in accordance with the provisions of CASY B o ébm" ausiil
the Law and the regulations in this regard.

512  Assembly by Auditors Ghluall 80 38 e pligW Gl y_o
The Company shall convene a General Assembly il 13} &+ &l ASaY Gy dde dpman 38,81 a3
in accordance with the provisions of Article 50 if b sl giiaa
so requested by the Auditors.
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51.3  Assembly by other Persons Cuil gkl g gepliaV il ooy
No person or authority may convene a General A= max Sic e Aala A ) i3 Y 5 Y
Assembly other than as provided in Articles 50 L 0Y g0 ol Adde jagale o Laiin
and 51.
52 QUORUM FOR GENERAL ASSEMBLY Liall hmaah A lall oy
The quorum for an Annual General Assembly and  &maad) 5 4ysiul) dalal) Lmaall 3, 9830 Cilatll 55
for an Extraordinary General Assembly shall be sl laidi oy yialall (aalusadll o dpdle sl dddall
Shareholders present in person or duly (e (7£0+) Bl Gaaad o Slayy Cumaia gias Culiadd
represented by proxy and holding not less than  ptluadll 583 o Ja 3 epeaedl Apaal Ll e Y1
fifty percent (50%) in nominal value of the Shares,  Cus-ailly ) saaall 4 Gayy gLaia¥l b Nina palal
provided always that the Special Shareholder is glaaal A
duly represented in such meeting, is entitied to be
present and is entitled to vote at such meeting.
53, RIGHT TO ATTEND AND VOTE Cygpailly jpiall Bgall  ov
531  Except as otherwise provided in these Articles, ‘w—A—s¥! i 1 (d 4 paguate plabie Ly or

each Shareholder (including minors and
interdicted persons), whose name is entered in
the Shareholders Register at the end of trading
session on the day on which the General
Assembly is convened and who is present in
person or duly represented by proxy, shall be
entitted to attend the General Assembly,
participate in deliberations and raise questions to
Directors who shall respond to the questions to

e (pasle synadly yealh D i L) palosa I
Al p g3 g L e Cppabbinall Jass (sl
Sl g e g as By paalally Aalad) Ll
Lpaal plaial g (3 38 gl i Jiadl
I A g g Y glaall (3 AS LSy ddall
Sl Lgle YU pgal 5illy Y1 e sl—ue]
PSR B din g ¢ peiall 38 5l dakiaa i e Y (53
Galt Ay Ayl A4S pae gl 13 Adal) Al M

\ J\

the extent that this does not hamm the interest of 15 judl e g galt sy < J A o Cy gl 3
( the Cmpany. A shareholder may refer to the O o Bigen palinalt 13 (358 Ay et Jyn o
L;J‘J‘ Generg Assembly if they believe the response to Sl
their gdestion is not sufficient. Shareholder shall e
have right to vote on such matters on the
meeting agenda. Such Shareholder shall have
one vog for each Share held.
Lo\
e=e A
REjen ( e )
Jae sl B5lj9 ! e
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§32  Shareholder may objectto any resolutiondeemed =24 2 J A gl e eVl aledl 52y voov
for the interest or harm of a certain group of il sl s of Cuedlosadll o La B Aalad
shareholders; or brings personal benefits for il us pa e of el el L ata tais
Directors or others without regard to the .5, GLaY) s aina 8 4080 3S il daliad
Comterpancy: o:l\:r:sts tSl:::ehold:jr 1; hegntitlec:. to oo iy Y Lo 8 e Al it L g
enter su jon into the record of the meeting .

) 1 (B el IM“ i
and to invalidate the objected resolution without = ial's 4 s
prejudice to the provisions of these Articles in this
regard.

533  Sharehoders in general and Minorities in et WEY! garlousey dde Liuay parlsadl Sp2s 1oy
particular may, in the event that the Company ~ J—wad 3 5 38 Clii ol dS )2 o ) 3o Auals
conducts Major Transactions that might hamm _al Y1 4S80 Jle o) 48k a3 )} peallan
their interests or prejudice the ownership of the ., o Ul e 15 il Ciiiaall o3a ol e
ot L S ik B

into the record of the meeting a
| e oz ey Y Lagg il 130 4 oy 0 1S
invalidate the objected transaction without pid g e Wy ) o oy
prejudice to the provisions of these Articles in this oah G o LYt plladh
regard.
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54, RESOLUTIONS S

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 entitied to vote at the
meeting and in respect of the matter to be voted
on.

55; 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

Al B S o) goud) Lelall Lmaall i 10 38T
LY (@plad 52 Adal) dgmand) of Aypi il dalal
Y goad cBiadl f s elall Gppaalusal 3 goa Ansuad
2 o gy LTI A Cugpaciil gl (33 (il

Al Cygeal g (g3

Jueih dssp o Aotall 52 CAe g gal) dagind
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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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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 represents, as that
Shareholder could itself exercise.

Any Shareholder may appoint any one
Shareholder, who is not a Director, to act in his
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

f___msgw on his behalf.
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57. 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
58. AUDITORS

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

Assembly.
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Auditors may not be appointed for more than five 3 (°) s 0 Y Sl (e gued 5939 Y
(5) consecutive terms unless otherwise decided alaa gyl (34 Aalall Agmanll 5 o e 8ata
by the General Assembly. The Board shall (g, A e ghadlt B s ) 3

provide the Auditors with all information AL 2 Ul e (Y) ¢ 5 DA a5 Mo

reasonably required by it to compile its reports . Jus . SN R T s HE ek
within two (2) months of the Company's Financial A e JSali 9932

Year end. The Auditors shall have full access to 0% 2 ey Clibuaall gl o iy A8 )50 COlauty
the Company's books and records. The Auditors  glaialy 3 a¥1 pulae flaial 2 ge I8 2,80 Clban
shall provide a report on the Company's accounts  Lgs ) gasall 7 5lil y ac) 5ill Ui g (pasimalt Lalall dpmaall
before the date of convening the board meeting .. o) Lyl Lelal) dymand) idsal § g0 juinny

and general assembly according to the applicable | . p =
S 530 A0 Al T e el () Ayl DS
rules and regulations The Auditors shall attend ( . S has

the Annual General Assembly (to be convened 23a ool 28 2l Cllsan gy p 2 sadity
within four (4) months of the Company's year- Ay yuall dga ganl) Lgnaall

end), and give their report in relation to the
accounts of the Company laid before such Annual
General Assembly.

59 FINANCIAL YEAR A A3t 04

The Company's first financial year shall il sl fa)G 0a S al o AR dud fas
commence on the date of its establishment and V(b <3 3ey LM Al Iai Y038 e sap ¥V B3
shall end on 31 December 2019. Thereafter, the 45_uli™) Jle JS o jae—wan ¥V 3 4805 b
financial year shall commence on 1 January and .(“Wl
end on 31 December of each year ("Financial

Year").
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CHAPTER SIX gastiadl Juaill
COMPANY FINANCE s ,ah 0.

60- 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.

61- ACCESS TO BOOKS OF ACCOUNT

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

Sluatt b

CMa—uay Ay BliaYl e 500 pdee dans
B gea (handy g kel ol lashae] s dndia Laudae
LgDhataly 38 5 0938 o8 Bdaay airaa
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5lY1 el Ll (3833 () 2,08l 2 pually o1 531 e
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WS agdgin sa jlas (oo oSl (i o glaall 2
lan o g Graabond! Sl Gsiny dia Yl
b 3 daal e 4 phpa) O 4dl da iy AS 8l
(o8 Lo uall B W o) (0 parlianall 53 A8 M o
Lgde Jyaaall cyglad) Claghedl e Jyuanll pgaay
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,{ best ¥orts to obtain the information sought to be
‘;U.S! obtainel from such review by making inquiry of
the Cothpany’s Auditors.
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62. PRESENTATION OF ACCOUNTS TO Optbadll o Slliaall gae vy
SHAREHOLDERS

Annually, the Board shall prepare and present to ) el pae s dasts Ligia 5 500W) Oadae 23
the General Assembly (which shall be convened s Jed (£) daa)l U5 a3y Al Leelaiad (8 Aulall
within four (4) months of the Company’s Financial Loy (Y1) cu e g 3l g (380 L) 43 sl dhs
Year end) at least twenty one (21) days before o oy Laball Lmaal LY 130 30 I e
.such Genoiral wa meeﬁn9.3m p.ublicatklan -4 gl 2ty 5 glae ge g 4

in a Qatari daily newspaper published in Arabic, e 5 Lsngual) Al Ny LW

profit and loss accounts, balance sheet, a report
of the Board (relating to the financial status and =9 (Wl 380 ity a3t 3 3090

affairs of the Company) and the full text of a report Aol L0 Al e JSH Cllaall e 5
of the Auditors, for the preceding Financial Year, 3 e g} o 1S 545 aia 3 a¥1 paladd jsm 4l o
provided that the Board may withhold the = i 5yl aa g ot 4y yaly 3 Claul cila gledlt
publication of all or any such information for £ 558 Y1 a8 (ha Ay i) Ay 5l 3 gy
reasons of commercial confidence. Subjectto a .

) W clanlly dge geald Ll joally sty 2l ) cilia

confidentiality restrictions imposed by the Board, o a1 " -
such profit and loss accounts, balance sheet, I i il e ?
bl Aelall Lmanll LY 5 ecall

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. BIANNUAL ACCOUNTS Lglull hial Cllual) gy
The Board shall cause (once reviewed by the 53iss il e i shae} e 3511 e dany
auditors) a biannual financlal report to be Ol (a8 Hauy (Clbuad 380 J (e Al e oT)
published in accordance with the relevant Law ALl s it gl
and regulations..
64, RESERVES Ciablia) Ry
Prior fo recommending any dividend for O ccualuadl o 2l 4 o35 e B U
distribution to Shareholders, the Board shall di—sliall Cladlfial¥l apmadd 1Y) (alae Qo
ensure proper reserves are establishedin respect  Jaall 5518 el 51y anailly ANGE ) o psada
of depreciation and renovation, labour law |, 5, o AV 3 Lo glad igldgadl y
obligations and other voluntary or legal reserves Agadia 259 pum 0Y1 ods
considered by the Board to be necessary or
appropriate.
65. OTHER ACCOUNTING MATTERS A gulas ged 40
651  Accounting Principles Apdad) ity 0
The accounting principles to be adopted by the A3l ol du—dadi gl 5 1Y) palaa s
Company shall be determined by the Board and ~ As—sstaal Jsia) e i 53 G P PO
shall be consistent with internationally accepted Ao el 50l
accounting principles.
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652  Payments and Distributions Glyjely clegadl vy v,
All payments by the Sharehoiders to the ‘S—! J Cpedl—utdll dif o e ol 488 (3
Company in respect of subscriptions for Shares Al Cle siae 44 Jf agsalt (3 GBI yay—uady
or any other payment shall be made in Qatari Uiyl y pg—ssl¥} Ul WS i yuai (g kil Sty
Riyals. All dividends, distn'butf'ons of cash and ol AW e gyl eyl LALS 1S, N
other payments and distributions to the daks @' 33 0 ol gkl iy g i
Shareholders by the Company shail be made in 3 4 St it o
Qatari Riyals. The Board may fix any date as the pdigi g s &k 0
record date for share's dividend, allotment or b bt g len35 o pged
issuance
CHAPTER SEVEN &itall Jualll
WINDING UP, LIQUIDATION AND AS,8D dag Agbaty (3321
DISSOLUTION OF THE COMPANY
WINDING UP ey -
66.1 The Company shall be wound up upon the hlae gl Gipoa Ba AL, D) g4y
occurrence of any of the following events:
66.1.1 the expiry of the period fixed for the ¢ leiS dllnadinadismliee 1y
duration of the Company, including any  stSal e el 4le 438 5al 5 a0 gl
extension approved pursuant to the ¢ oeiill
Law;
66.1.2 the passing by the Board of aresolution w—=3 $0R¥! Lalaa (e LS Jha—ial  yy1n
recommending the winding up of the s LI L el y 3 80 3l
( > JA“ \ Company and the adoption of such siptall je Adall Gaapll (e s JijE
& resolution by virtue a resolution of an 4§
Extraordinary General Assembly; or
Lozt \
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66.1.3 theissue of a court order dissolving the A8 day dSadll ga S A Hpua vy
Company.

Any resolution of an Extraordinary General s Adsd—a yealy giad unl o O
Assembly to wind up the Company shall appoint s &ulalt Lnaall 0o yhuay 5l ol (o8 2,8 A
and: define the powers of the liquidator and ASal el Ltall
specify the manner of liquidation.

67 AUTHORITY OF GENERAL ASSEMBLY TO Ldal) Laagdl ddabas ot vy
CONTINUE
The authority of the General Assembly shall AS,80 da 5 o () Al Apnanl) Abis s
remain until the Company is dissolved.
CHAPTER EIGHT Ot Juall
MISCELLANEOUS PROVISIONS Ae gita lsal
68. AMENDMENT OF ARTICLES kel QBN Jam3 gy

Subject to Article 9.5, these Articles may be  wr el Uil 8 canl 5ymy ¢(0-9) Baldh el o e
amended from time to time upon approval by the & Adlall Lonaall (30 A58 ga Can gay LAY Cally e
Extraordinary General Assembly. Aol
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69.

70

701

N3

QATARENERGY PROVISIONS

In particular the General Assembly may resolve
to include special provisions for QatarEnergy's
benefit, (including provisions to apply in the event
that QatarEnergy ceases to hold the Special
Share or a majority of the Ordinary Shares). Such
provisions may include special rights to appoint
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 (retum
receipt requested) mail, or (¢) transmitted by
facsimile with confirmation of receipt, or (d)
hed in two Qatari daily newspapers, one of
which }shall be issued in Arabic in each case to
a persgh at its address for service as it may have

noti to the Company, such address in the
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Ifto QatarEnergy AR S Y o ya S 1)
QatarEnergy @bl Hls
P.O. Box 3212 Y Qe
Doha, QATAR ok - da gl
Attention President & CEO il e jl g CaBiall gazal) Al
Facsimile No. +974 4013 2222 + 1Y€ 4013 2222 LAl A,
702  Effectiveness wum oy,
Notices and other communications given in 1-Y e aslall 18y Lo el Ol 5l g il i (1555
accordance with Article 70.1 shall be effective (a)  <alus 131 43l Jsa yall 38 o LgaDiual e (f) 538
on receipt by the addressee if personally (i all ) \hu ) aie () 5 2o Cilul o Ladts
delivered or transmitted by m.all, and.(b) ON  NA (sl 2SI ae) ULy Lglss ) 3 158 440
tr@sn\ussnon to the addressee if transmitted by L “!_,‘ adh a5 (S Y Apsall Jaall s
facsimile (with the correct confirmation) during ¢ 1 opeidly. 4, i 'd&“
normal business hours at the place of the Sk Ao el o
addressee or, if so transmitted outside such 5 s (g) o Jeabl el
hours; at the opening of business on the next 7
business day or (c) date of publishing
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These Atticles are written in Arabic and in English in i (¥) 238 (he L ulai¥ly el il 132 ) ja
three (3) originals. In the event of discrepancies
between the English version and the Arabic version, <2ils A all Luaill g C3GAYH dla iy bl
the Arabic version shall prevail. One original will be 53 Jual £as w{-“ Anally MY & oy julasyl
deposited with the Ministry of Commerce & Industry, Jaali 51 ) sal Lol A3y ddetiall 35 Jaill 5,15
one original with Ministry of Justice of the State of
Qatar and One original shall be retained at the head 3,800 it M 385 B Jualy Ty ¢ S Ay
office of the Company.
Signed for and on behalf of Qatar 1psaialy) dslival Jhad 4S )i Cp a8 gall
Aluminum Manufacturing Company
By: — T = —gER
3 atar b i = o - il
/ - - [
Name: Abdulrahman Ahmad Al-Shaibi g daaf Gea llae P
Title: Chairman P
Y Gadama gl s4duall
QID No.: 26563400553 YiouY e oo ;A adlll ikl o8
\_ _J
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