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MEMORANDUM QOF
ASSOCIATION
OF
QATEX LIMITED
(A Qatari Joint Stock Company)

This MEMORANDUM OF
ASSOCIATION

is made on this [ ] day of { ], 1422 Hijra,
corresponding to the [ ] day of [ ], 2001,
Gregorian, between:

(1) QATAR PETROLEUM, a
Qatar Public Corporation established by
virtue of Decree/Law No. 10 of 1974 of
the State of Qatar, having its registered
office at P.0. Box 3212, Doha, Qatar

(2) CALTEX TRADING AND
TRANSPORT CORPORATION
{acting through its division Caltex
Alkalij), a corporation established under
the Laws of The Republic of Panama

QP and Caltex are referred to herein as
the Parties .

IT IS HEREBY AGREED as follows:
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Article 1
Incorporation

The Parties have agreed in a Joint
Venture Agreement executed on the
sixteenth .(16) day of Qctober, 2001
(hereinafter referred to as the “Joimt
Venture Agreement™) to form a Qatari
Joint stock company with permission of
the Government of Qatar pursuant to
Law No. 11 of 1981 concerning
commercial companies, in parnicular
Article 90 thereof, and in compliance
with the Articles of Association of the
Company (the “Articles of Association™)
attached to this Memorandum which are
considered an integral and
complimentary part hereof.

Article 2
Name

The name of the Company is “Qatex
Linuited” (hereinafter referred to as “the
Company”).

Article 3

Objects and Powers

3-1 Objects

The objects for which the Company is
established are:
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(2)

(b)

(c)

(d)

to build, own and operaje fuel
storage and shipping facilities in
Qatar, which will comprise,
inter alia, of certain ship
leading and unleading facilitjes,
pipelines from berth to tank
farm, four (4) storage tanks
having an aggregate fill
capacity of seven hundred fifty
thousand (750,000) barrels, and
road tanker loading facilities
and road tankers, all as
described in the Joint Venture
Agreement; and to engage in all
activities necessary for the
operation and maintenance of
the above facilities or incidental
thereto:

to carry out any activity which
1s complementary or ancillary to
any of the activities described in
3 (a); and

to conduct such other activities
as may be agreed between the
shareholders of the Company

_(subject to first obtaining the

necessary consents (if any) from
the concerned authorities),

to obtain all 'ﬁnancing required
for the foregoing;

&_\Jhmdum_,‘_ﬂu_, c.LL!
(Oe OST hed 8 g sadll
L ghad y ¢ gy (o
o i e
)l y el Ao 3
t_l.l___l' 1 &= _JL&_..a Sl A
You jou i 1 gt
(it a5 Dlaer 0
i B ) g efra x

-s:#._l_)_.:l @JLg_m cokEl S

EEPENY T8 TR, b
.)Ji_,_nl._'n_u.aﬂtjﬁ_jt_[_ﬁj
EJ_)_L“J'I —l—H
TS 5 Janly el il
LLHJJLJ:_)J.“L_:IL b |
5o Sl 38l Bla

f].i.;ﬂm’.‘a“_jibﬂ.:]

J i 5L il
s raald d_ﬂ.a_)_,SJ.qj'l

s, 6 5a el Bl
o Ol le 35 L
Bled 5 e e) 3,
e e J 5 anll
O—4a o a sy
g2l g ez

§(Axiel

d.-!}‘:"—“ u—l‘; LJJ—“‘:‘"“
oS3 s Lal sl

]

(z)



3.2 Powers

(a)

(b)

(c)

In pursuance of such objects,
the Company, which shall have
a separate legal existence
distinct from its shareholders,
shall have full capacity and
power as a separate legal entity
and in its corporate name:

to purchase, obtain by contract
or concession, or otherwise
acquire, take, hold, own,
develop, operate, lease, enjoy,
control, manage or otherwise
turn to account, morigage or
pledge movable and immovable
property and leasehold interests
or licenses in movable and
immovable property;

to borrow money, enter into
credit facilities and other
financial transactions and give
security for its obligations;

to give guarantees and security
for the obligations of any other
person or enity and to
indemnify
entities giving guarantees for
the benefit of the Company;

any persons or

-
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(d)

(©

63

to enter into contracts and other
agreements with any person or
company to purchase, leasc,
sublease, license, sublicense {or
otherwise acquire) services,
land, buildings, offices,
products, materials, equipment,
machinery and supplies of

whatever sort necessary or
desirable for the design,
construction, equipping,

installing, start-up, operation,
maintenance, repair,
establishment and management
of the Company properiy or
otherwise;

to apply for, own, lease, license,

sublicense, register and
otherwise deal in patents,
copyrights, trademarks,

tradenames, service marks and
other intellectual property;

to amalgamate or enter into
partnership or into  any

arrangement for sharing of
profits, union of interest,
cooperation, joint  venture,
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(h)

Ieciprocal  concession,  or
otherwise, with any person or
company carrylng oOn  Or
engaged in any business or
transaction which the Company
is authonsed to carry on or
engage in, or any business or
transaction capable of being
conducted so as directly or
indirectly to  benefit the
Company;

to acquire by purchase,
subscription or otherwise, and
to hold for investment or
otherwise and to use, sell
assign, transfer, mortgage,
pledge or otherwise deal with or
dispose of ali or any part of cr
interest in the. stocks, bonds or
any other obligations or
securities of or other proprietary
interest in any person, firm,
association, corporation or other
organisation,

to expand and othenvise
diversify its business in all
respects as the Company shall
deem necessary or desirable and
to enter into and carry on any
other business which may seem
to the Company capable of
being conveniently carried on in
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connection with its busingss or
calculated, direclly or indirectly,
to enhance the value of or
render profitable any of the
Company’s property or rights;
and

(1) to perform any other actions in
order to realise its objects which
arc not contrary to the
provisions of the Laws of the
State of Qatar, this
Memorandum of Association,
the Articles of Association, or
the Joint Venture Agreement.

Article 4
Head Office

The head office of the Company shall be
located in Doha, Qatar, or such other
place in The State of Qatar as the
Company's Board of Directors may
decide. The Company may establish
branches, offices or agencies in The State
of Qatar and abroad.

Article 5

Term
The term of the Company shall
commence on the date of the Emin

Decree of the Governunent of the State of
Qatar authorising the establishment of
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the Company and shall continye in
existence for 22 years from October 16,
2001 (as such term is defined in the Joint
Venture  Agreement), unless the
Company is liquidated and wound up
earlier in accordance with the relevant
provisions,of the Articles of Association;
provided, in the event that, pursuant to
the terms of Article 3.1 of the Joint
Venture Agreement, the term of the Joint
Venture Agreement is cxtended for a
period beyond such twenty-two (22) year
period, the term of the Company shall be
extended to, and be co-extensive with,
the term of the Joint Venture Agreement
as so extended. The term of the
Company may in ‘addition be renewed
for such further period or periods and on
such terms and conditions as the Parties
may mutually agree.

Article 6
Authorised Share Capital

The authorised share capital of the
Company is One Million United States
Dollars (§ 1,000,000.00) divided into
One Thousand (1 000) shares of capital
stock with a nominal value of One
Thousand United States Dollars ($
1,000.00) per share. All such shares,
when issued (herein referred to as
“Shares"), shall be fully-paid and non-
assessable.
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Article 7
Shareholdings

The .Shareholders have  imitially
subscribed for One Thousand (1 000)
Shares amounting to a nominal value of
One Million United States Dollars (3
1,000,000.00), which amount has been
deposited at Qatar National Bank {which
is one of the banks approved by the
Ministry of Finance, Ecomomy and
Commerce). The issued and paid up
share capital of the Company is divided
between the Sharcholders as follows:

Sharsholder =~ Shares Inrerest Value |
(1SS Y
QF 310 51% 510,000

Caitex 490 ‘49 % 490,000

Article 8
Limited Liability

No shareholder of the Company shall
incur any liability to any creditor or any
other person or entity claiming through
him or from the Company.
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Article 9

Changes in share Capital

The authorised share capital may  be
increased or decreased as the General
Assembly af the Company may decide in
accordance with the Articles of
Association, In the case of increase of
the authorized share capital the issuance
of additional Shares shall be subject to
the approval of both Parties and, unless
otherwise agreed by the Parties, will be

offered only to the Parties in proportion

to their share holdings at the time of such
issuance.

Article 10
Restrictions on Transfer of Shares

Shares in the capital stock of the
Company may not be sold, transferred,

mortgaged, pledged, assigned or
otherwise  conveyed, except In
accordance with the Articles of
Association.

Article 11

Costs

The expenses and costs of this
Memorandum and the Articles of
Association shall be paid by the
Company.
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Article 12
Contracts with Related Entities

No contract or other transaction between
the Company and any other company,
corporation or other catity shall be
affected or invalidated by the fact that
any one or more of the directors of the
Company is or are directors or officers of
such other comparty, corporation or other
entity.

Articie 13
Amendments

The Company reserves the right to
amend, alter, change or repeal any
provisions contained in this
Memorandum, the  Articles of
Association or in the Joint Venture
Agreement, in such manner as may be
provided therein, and all rights and
powers conferred herein on shareholders,
directors and officers are subject to this
reserved power.

Article 14

Application of Memorandum and
Articles

This Memorandum, the Articles of
Association and the Joint Venture
Agreement shall govern the Company
and, in relation to those matters not
covered by this Memorandum, the
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Articles of Association or the Joint
Venture Agreement, the prow'sio'ns of
Law No. 11 of 1981 concerning
Commercial Companies shall apply to
the Company. In the event of conflict
between the provisions of the Joint
Venture Agreement and the provisions of
this Memorandum and the Articles of
Association, the provisians of the Joint
Venture Agreement shall prevail.

The Shareholders agree that the
provisions of this Memorandum shall be
- governed in all respects by and construed
in accordance with the laws of the State
of Qatar.

This Memorandum is written in Arabic
and in English in four (4) originals. Each
of the subscribers shall receive one
original, one origiral will be deposited
with the Ministry of Finance, Economy
and Commerce of the State of Qatar and
one original shall be retained at the head
office of the Company.
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IN WITNESS WHEREOQF, the Uk;éd)ﬁuo ujjfnaﬂi;?.mm_ﬂ- il .13::.’
undersigned  have  executed  this DAL ol -

Memorandum of Association on the T — 1 ke

day of the month of in e o0 ewd
the Year ___ Hijra, corresponding to the gl Yeod

day of the moath of in '
the year 2001, Gregoran.
SIGNED by £ (328 gl
Abdulla Bin Hamad Al-Attiyah Akl e g dile
Minister of Energy & Industry 30 Gelaa iy Anlinall g ALY o3y
Chairman of the Board of Directors doidl 8 fee
for and on behalf of
QATAR FETROLEUM
for and on behalf of T

. i i .

CALTEX TRADING AND G 2] gl s [0
TRANSPORT CORPORATION Sy
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QATEX LIMITED
(A QATARI JOINT STOCK COMAPNY)

ARTICLES OF ASSOCIATION
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INTERPRETATION

Article 1

HEADINGS AND PARAGRAPH
REFERENCES

The headings appearing throughout these
Articles of Association shall not affect
the meaning or construction of the text.
References to Paragraphs or Articles are
to paragraphs or articles of these Articles

of  Association unless otherwise
indicated.
Article 2
DEFINITIONS AND
INTERPRETATION

In these Articles of Association, unless
the  comtext  othenvise  requires,
capitalized terms shall have the
meanings specified as follows:

“Affiliate” means a ccrapany or entty,
other than the Company, that directly or
indirectly controls, or is controlled by, or
is under common control with, the
person or entity in question. For the
purposes of this definition, "control” wiil
mean:

(a) ownership or control, whether
directly or othenwvise, of more
than 50% of the equity share
capital, voting capital, or the like
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of the controlled entity; or

(b)  control or the power to control
the composition of, or power to
appoint, more than 50% of the
members of the board of
directots, board of management,
or other equivalent or analogous
body of the controlled entity.

“Annual Budget” has the meaning
ascribed to it in Article 11 of the Joint
Venture Agreement;

“Annual Work Programme. Financial
Plan_and Budget” ‘has the meaning
ascribed to it in Article 11 of the Joint
Venture Agreement;

“Auditors” ; has the meaning ascribed
to it in Article 8.9(b) and 12.7 of the
Joint Venture Agreement;

“Board” means the board of directors of
the Company;

“Chairman” means Chairman of the
Board;

“Commencement Date” means the date
when the Facilities are ready to receive
aviation fuel for storage and distribution
after completion of construction and
commissioning of the Facilities;
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“Company” means the joint stock
company named QATEX Limited,
incorporated in The State of Qatar
pursuant to Article (90} of the
Commercial Companies Law in
accordance with an Emiri Decree; and
which shall have limited liability for its
Shareholders;

“Contract” has the meaning ascribed to
it in the third recital of the Joint Venture
Agreement;

“Definitive  Aoreements” has the
meaning ascribed to it in Article 1.1 of
the Joint Venture Agreement.

“Director” means a director on the
Board;

“Dollar” or *US Dollar” or “USS” or
“S$” means the lawful currency of the
United States of America;

“Emiri Decree” has the meaning
ascribed to it in Article 2.1 of the Joint
Venture Agreement;

"Entity" mecans a  corporation,
partnership, company, joint venture,
establishment, association, trust or any
other legal or judicial entity or
organization, including a government,
agency or instrumentality thereof;

“EPC Contract” means the designing,
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engineering, procurement, construction,
cold commissioning and tesung conkract
for the Facilities between the Company
and a Third Party;

"Facilitics" mean the fuel storage and
shipping factlities to be constructed,
operated and maintained to eel the
requirements of the Contract, and which
will comprise, inter alia, of certain ship
loading and unloading facilities,
pipelines from berth to tank farm, four
(4) storage tanks having an aggregate fill
capacity of seven hundred fifty thousand
(750,000) barrels, and road tanker
loading facilities and road tankers, all as
described in  the” Joint Venture
Agreement; '

“Financial Statements” means and
includes a balance sheet, income
statement, cash flow statement and such
other  statements  (compiled in
accordance with International
Accounting Standards) as are reasonably
necessary in order to fairly present the
financial status of the Company on an
annual basis;

“Financing Costs” means any and all
costs for capital or the use of funds
including interest, amounts equivalent to
interest, and fees charged by financial
institutions and their advisors, whether
for arranging, underwriting, or otherwise
relating to the provision of project
financing and including :any related
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commitment fees or expenses, but
excluding principal,

“General Asscmblv” means a meeting
of the Shareholders convened iIn
accordance with these Articles of
Association and the body corporate
constituted by the Shareholders when so
meeting;

“(General Manager” means the
individual appointed by the Board to
manage the Company;

“Government Authority” means, in

relation to the Company, any
government,  governmental,  supra
national, legislative, administrative,
Jjudicial, rzgulatory or other

governmental authority,- agency, court,
municipal body or entity in any
jurisdiction having legal jurisdiction over
the Company or in accordance with the
instructions of which the Company is
accustomed to act;

“International Accounting Standards”
or “IAS" means thosc generally
accepted accounting standards issued
from time to time by the Intcrmational
Accounting Standards Committee;

“Joint Venture Agreement” means the
joint venture agreement entered into
between Qatar Petroleurn and Caltex
Trading and Transport Corporation and
dated 16 October 2001,
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“Memorandum of Asseciation” means
the Memorandum of Association of the
Company, as amended from time to

fime.

“QOperating Costs” means all costs
incurred by the Company in connection
with operating the Project which are of a
non-capital nature, including but not
limited to administrative expenses and
all other taxes, fees, dues and charges
incurred pursuant to the Definitive
Agreements, but excluding Financing
Costs and income taxes, in each case
deterrnined  in accordance  with
International Accounting Standards,
consistently applied;

“Party” and ‘Parties” have the
meanings ascribed to them in the
Preamble to The Joint Venture
Agreement together with any other
person to whom a Share or Shares are
thereafter  validly transterred in
accordance with this Agreement for so
long as such person holds any Share or
Shares;

“Project” means the construction,
maintenance and operation of the
Facilities for aviation fuel storage and
shipping in Qatar,

“Qatar Income Tax Law” means the
Qatar Income Tax Law Decree No. 11 of
- 1993 and any regulations issued pursuant
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to it as the same may be amended,
modified,  replaced, supplemented,
renewed, or extended from time to time,
and any successor or other law of the
Government of the State of Qatar
imposing a similar tax based on incone;

“Secretary”’ means the secretary of the
Board.

“Shareholder _Advances” has the
meaning ascribed to it in Article 6.1(a)
of the Joint Venture Agreement.

“Shareholder Representative” has the
meaning ascribed to it in Article 37
hereof;

“Shares” means issued and outstanding

shares of capital stock of the Company;

“Shareholder” refers to the registered
holder of one or more of the Shares,
which hoider has acquired such Shares in
accordance with the terms of the Joint
Venture Agreemeis;

“Term” has the meaning ascribed toitin
Article (8) hereof,

“Third Party” means any person who is
not a Party or an Affiliate of a Party or
the Company;
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“Unanimous Resolution” means:

(a) in the case of any resolution
adopted by the General
Assernbly, a resolution adopted
by a unanimeus vote of all the
Shareholders  attending a
properly constituted meeting at
which such action is taken or a
resolution in wriling signed by
all of the Shareholders in
accordance with Article 33; and

(b) in the case of amy resolution
adopted by the Board, a
resolution  adopted by a
unanimous vote of all of the
Directors attending the properly
constituted meeting at which
such action Is taken, or their
alternates, not  othenvise
disqualified from voting, or a
reselution in writing signed by
all of the Directors, or their
alternates, not othenwise
disqualified, in accordance with
Anicle 32

“Wholly Owned Affiliate” refers to an
Affiliate, where the references to "more
than 30%" in such definition of Affiliate
are replaced by the expression "100%".
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The singular of terms defined in these
Articles of Association shall include the
plural, and the masculine of such terms
shall' include the feminine and neuter,

and vice versa, as the context requires. In-

these Articles of Association, “includes”
or “including” shall mean “including,
without limitation™. References herein to
days, weeks, months, quarters and years
are references to such periods as
determined by the Gregorian calendar.
References herein to statutes, laws, rules,
regulations, decrees, decree laws or
accounting standards or practices shall
mean such statutes, laws, rules,
regulations, decrees, decree laws,
accounting standards or practices as the
same may from time to time be
amended, madified or superseded.

ESTABLISHMENT OF THE
COMPANY

Article 3
INCORPORATION

A Qatari joint stock company has been
incorporated with the permission of the
Government pursuant to Law No. 11 of
1981 CONCerning Commercial
Companies, in particular Article 90
thereof, and with the provisions of these
Articles, as stated hereinafter.
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Articic 4
NAME

The name of the Company is Qatex

Limited.

Article 5
SHAREHOLDERS

The Shareholders of the Company are:

1.

QATAR PETROLEUM, a
Qatari Public  Corporation
established by virtue of
Decree/Law No. 10 of 1974 of
the State of Qatar, having its
registered office at P.O. Box
3212, Doha, Qatar (“QP”); and

CALTEX TRADING AND
TRANSPORT
CORPORATION (acting
through its division Caltex
Alkhallj), a  corporation
established under the laws of
The Republic of Panama
(*Caltex™).

Article 6

OBJECTS AND POWERS

6-1 Objects
The objects for which the Company is
established arg:

(i) adla
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(a) to build, own and operate the
Facilities in Qatar to meet the
requirements of the Contract and
to engage in all activities
necessary for the operation and
maintenance of the Facilities or
incidental thereto for the Contract
or otherwise;

(b)  to carry out any activity which is
complementary or ancillary to
any of the activities described in
Article 6- (a); and

(©) to conduct such other activities as
may be agreed between the
Shareholders (subject to first
obtaining the necessary consents
(if any) from the concemed
authorities).

(d) to obtain all financing required
for the foregoiug;

6-2 Powers
In pursuance of such objects, the

Company, which shall have a separate
legal existence distinct from its
Shareholders, shall have full capacity
and power as a separate legal entity and
in its corporate name:

(a) to purchase, obtain by contract or
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®)

(©)

(d)

concession, or othenwise acquire,
take, hold, own, develop, operate,
lease, enjoy, control, manage or
otherwise turn to account,
mortgage or pledge movable and
immovable property and
leasehold interests or licenses in
movable and immovable

property;

to borrow money, enter into
credit facilities and  other
financial transactions and give
security for its obligations;

to give guarantees and security
for the obligations of any other
person or Entity and to indemnify
any persons or entitics giving
guarantees for the benefit of the
Company;,

ta eater into contracts and other
agreements with any person or
company to purchase, lease,
sublease, license, sublicense (or
othenwise acquire) services, land,
buildings, offices, products,
materials, equipment, machinery
and supplies of whatever sort
necessary or desirable for the
design, construction, equipping,
installing, start-up, operation,
maintenance, repair,
establishment and management
of the Facilities or otherwise:
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(e)

03]

(g} to

to apply for, own, lease, license,
sublicense, register and otherwise
deal in patents, copyrights,
trademarks, tradenames, service
marks and other intellectual

property;

to amalgamate or enter into
partnership  or  into  any
arrangement for sharing of
profits, wunion of interest,
cooperation,  joint  venture,
reciprocal concession, or
otherwise, with any person or
comparny carrying on or engaged
in any business or transaction
which the Company is authorised
0 carry on Or engage in, or any
business or transaction capable of
being conducted -so as directly or
indirectly to  benefit the
Company,

acquire by purchase,
subscription or otherwise, and
to hold for investment or
otherwise and to use, sell
assign, transfer, mortgage,
pledge or otherwise deal with or
dispose of all or any part of or
interest in the stocks, bonds or
anny other obligations  or
securities of or other proprietary
interest in any person, firm,
association, corporation or other
organisation;
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to expand and otherwise diversify-

its business in all respects as the
Company shall deem necessary
or desirable and to enter into and
carry on any other business
which may seem to the Company
capablé of being conveniently
carried on in connection with its
business or calculated, directly or
indirectly, to enhance the value
of or render profitable any of the

Company’s property or rights;

and

to perform any other actions in
order to realise its objects which
are not contrary to the provisions
of the Laws of the State of Qatar,
the Memorandum of Association,
these Articles of Association, or
the Joint Venture Agreement.
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Article 7
HEAD OFFICE

The head office of the Company shall be
located in Doha, Qatar, or such other
place in The State of Qatar as the
Company's Board of Directors may
decide. The Company may establish
branches, offices or agencies in The
State of Qatar and abroad.

Article 8
TERM

The term of the Company shall
commence on the date of the Emir
Decree and shall continue in existence
for twenty two (22) years (the “Term™)
from October 16, 2001 (the effective
date of the Joint Venture Agreement),
unless the Company is liquidated and
wound up earlier in accordance with the
relevant provisions of these Articles of
Association and the Joint Venture
Agreement; provided, in the event that,
pursuant to the terms of Article 3.1 of the
Joint Venture Agreement, the term of the
Joint Venture Agreement is extended for
a period beyond such twenty-two (22)
year period, the Term shall be extended
te, and be co-extensive with, the term of
the Joint Venture Agreement as so
extended. The Term may in addition be
renewed for such further pericd or
periods and on such terms and conditions
as the Parties may mutually agree.
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SHARE CAPITAL

Article 9
AUTHORISED SHARE CAPITAL

The authorised share capital of the
Company is One Million United States
Dollars (3 [,000,000.00) divided into
One Thousand (1,000) shares of capital
stock with a nominal value of One
Thousand United States Dollars
($1,000.00) per share. Al such shares,
‘when issued (herem referred to as
"Shares"), shall be fully-paid and non-
assessable.
Article 10
SHAREHOLDINGS

The  Sharcholders have initially
subscribed for One Thousand (1,000)
Shares amounting to a nominal value of
One Million United States
Dollars ($1,000,000.00), which amount
has been deposited at Qatar National
Bank (which is one of the banks
approved by the Ministry of Finance,
Economy and Commerce). The issued
and paid up share capital of the
Company is divided between the
Shareholders as follows:
Mameol = Numberof  Peresntagz
Sharehotder . Ghares Interest
QP 510 51%
Caltex a90 9%
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Article 11

INCREASE OR REDUCTION OF

CAPITAL

The Company may, in accordance with
Article 32 but.not otherwise:

(a)

(b)

from time to time increase its
share capital by the creation of
new Shares, such new capital to
be of such amount and to be
divided into Shares of such
respective amounts, and to
carry  such  preferential,
deferred, qualified or other

special rights or privileges (if .

any), or to be subject to such
conditions or restrictions (if
any), in regard to dividend,
return of capital, voting or
otherwise as the Company may,
in accordance with Article 32,
direct; and

reduce its share capital. If the
Company loses half of its
issued share capital, the Board
shall convene a General
Assembly to decide whether to
wind up the Company, to
reduce its share capital or to
take any other appropriate
action.
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Article 12
PROVISIONS RELATING TO

SHARES GENERALLY

(a) All of the Shares shall rank
equally and pari passu in all
respects except as hereinafter
provided.

(b} All subscriptions for Shares and
payments of calls on Shares
shall be made 1n Dollars.

{c) Each Share shall be indivisible,
shall be issued at its nominal
value and shall be fully-paid on
issuance thereof.

Article 13
RIGHTS ATTACHING TO SHARES

DURING THE TERM

Except as otherwise expressly provided
in the Joint Venture Agreement and
these Articles, each Share shall confer
upon the holder thereof equal rights to
share in any dividends or other
distributions paid by the Company, to
share in the assets of the Company on
any liquidation thereof and to vote at the
General Assembly. The rights and
privileges attached to Shares (whether
preferential, deferred, qualified or
otherwise) shall be determined upon
issue and shall not thereafter be varied
save with the approval of all
Sharcholders.

(\ M) 2

CRRNIPE VL SPRUE PUING| [pIVEY I IR ()
;L:.._Ll g—"h'l_;-ﬂi LJSL}“:‘:‘JL"“""“ s
La any L e yaty ta

Ld sy a4 CESY asea (W)
,_)YJAJL.I‘;-T“?H'\W
oy panigiladl ppu JEJBY ()

Ve Ll“l <“_\A"1 nf\c-i\'\ i g :‘L_:.H-Yi
'aJi.L.aj

(Y7) 5ka
el ARG yall (558
FERA RSP EN

b CBladal e ailelae Lad
) AL T g ol fdal e gyl A
A8 JLall 4 dia G g alelad ags IS any
gisuA Juagl dzL) Gaan o 3
sl (A8 Ll y (Lgadny 38, 30 o
oS el L A ol A0a 838 550
A ey g 5 dal) annt Sy Adladl Lpnaal
Jod xie (A e T Als g Bada i i)
UK A3 pay Y1 L3 2 Lyt 20 Y g g

Oadbucal

-011 -



_ Article 14
ISSUE OF NEW SHARES

Unless otherwise agreed by all
Shareholders, any new Shares from time
to time issued shall before they are
issued be offered in the first instance to
the Shareholders in proportion to the
number of Shares held by them
respectively at the time such offer is
made, upon the same terms in all
respects,

Article 15
BINDING EFFECT OF ARTICLES

AND RESOLUTIONS

Each Shareholder, by its ownership of
one or more Shares, shall be bound by
these Articles of Association, and the
resolutions of the General Assembly and
the Board from time to time, adopted in
accordance with these Articles.
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Article 16
PROHIBITION ON FINANCIAL

ASSISTANCE

Except in conformity with such
agreements regarding financing of the
Company as the Shareholders may agree,
the Company shall not give, whether
directly or indirectly, and whether by
means of a loan, guaraniee, the provision
of security or otherwise, any financial
assistance for the purpose of or in
connection with a purchase or
subscription made or to be made by any
person of or for any Shares in the
Company, nor shall the Company make a
loan for any purpose whatsoever on the
security of its unissued shares.

Article 17
SHARE REGISTER

All Shares shall be registered and the
Company shall not issue bearer Shares.
The Board shall cause to be kept at the
Company's head office a Register of
Shareholders which register shall include
in respect of each Shareholder its full
name and address (including facsimile
number), the number of Shares held by it
and the date upon which such Shares
were acquired or transferred. The
Register of Shareholders shall be open to
inspection by Shareholders during
normal business hours.
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Article 18
LIMITED LIABILITY

No Shareholder shall incur any liability
to any creditor or any other person or
Entity claiming through him or from the
Company.

Article 19
SHARE CERTIFICATES

Every Person whosc name is entered as a
Shareholder in the Register of
Shareholders shall be entitled without
payment to receive certificates for its
Shares. Each certificate shall be signed
by two Directors and shall specify the
number of Shares to which it relates, the
number and date of the Decree
authorising the incorporation of the
Company, the date of publication of such
Decree in the Official Gazette, the
amount of the authorised share capital of
the Company, the number of Shares into
which the authorised share capital is
divided, the address of the head office
and the term of the Company. Provided
that where a Shareholder has transferred
part only of the Shares comprised in a
certificate, he shall be entitled without
charge to a certificate for the balance of
his Shares.
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Article 20
REPLACEMENT SHARE
CERTIFICATES

If any Share certificate shall be defaced,
wornt out, destroyed or lost, it may be
replaced on such evidence being
produced and such indemnity (if any)
being given as the Board shall require,
and on payment of the out-of-pocket
expenses of the Company of
investigating such evidence and (in case
of defacement or weaning out) on
delivery up of the old certificate, and on
payment of such sum as the Board may
from time to time require. Subject to
these Articles of Association, the Board
may make such other rules regarding the
form and issuance of certificates and any
replacements therefore as it considers
appropriate.

Article 21
NON -RECOGNITION OF OTHER

INTERESTS IN SHARES |

The Company shall not be bound by or
recognise amy interest or right in any
Shares except the absolute right of the
registered Shareholder of such Shares.
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TRANSFER OF SHARES

Article 22
FORM OF TRANSFER

Subject to such of the restrictions
contained in these Articles and the Joint
Venture Agreement as may be
applicable, any Shareholder may transfer
all or any of his Shares by declaration 1n
writing in the wusual form. The
declaration of transfer of a Share shall be
signed by or on behalf of the transferor,
and the transferor shall be deemed to
remain the holder of the Share until the
name of the transferee is entered in the
Register in respect thereof. Unless the
Board othenwise determines, Shares shall
be transferred Ly an instrument in the
following form, duly signed by the
transferor and the transferee:

I,---- of. -
---------- in consideration of the sum patd
to me by

-of- (heretnafter called

the “Transferee™) hereby transfer to the
Transferee all of my right, title and
interest in and to

—Shares in

{presently
evidenced by  Share  Certificate
Number(s) momammmemmemees delivered

herewith) to hold unto the Transferee,
subject to the same conditions on which I
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hold the same; and I, the Transferee, do
hereby agree to take such Shares subject
to the said conditions aforesaid.

Date:
(Transferor’s Signature) -----e--eeucasees

Date:
(Transferee’s Signature)
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Article 23
DEALING WITH AND TRANSFERS

OF SHARES

23-1 Restriction on Transfer:

Each of the Shareholders agrees that,
during the continuance of these Articles,
it will not, unless permitted by the
express terms of the Joint Venture
Agreement:

(i)  mortgage (whether by way of
fixed or floating charge), pledge
or otherwise encumber its legal
or beneficial interest in the whole
or any part of its Shares;

(i)  sell, transfer or otherwise dispose
of all or any of its Shares or any
legal or beneficial interest therein
or assign or otherwise purport to
deal therewith or with  any
interest therein;

(iii) enter into any agreement with
respect to the voting rights
attached to all or any part of 1is
Shares; or

(iv) agree, whether conditionally or
otherwise, to do any of the
foregoing; other than, in any
case, in accordance yith these
Articles.
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23-2  Invalidity of Transfers:

No sale, transfer, morigage, pledge or
other encumbrance of or on the whole or
any part of any Shares (or any interest
therein) otherwise than in accordance
with these Articles shall be valid nor
shall it be recorded in the share register
ar books of the Company.

23-3 Transfers to Affiliates:

Notwithstanding the provisions of
Article 23-1, transfer of Shares from a
Shareholder to a Wholly Owned
Affiliate of a Shareholder shall be
allowed, provided that:

()  such Shares shall be held by the
Wholly Owned Affiliate on the
terms and conditions set out in
the Joint Venture Agreement;

(i)  the transferring Shareholder shall
be jointly and severally liable
with its Whotly Owned Affiliate
for the performance of 11§
obligations under the Joint
Venture Agreement;

(i)  any such transfer shall otherwise
be in compliance with Qatari
companies law at such time;
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(iv) 1t shall be a term of such transfer
that the Wholly Owned Affiliate
shall transfer back the Shares
prior to ceasing being a Wholly
Owned Affiliate; and

(v)  the Wholly Owned Affiliate shall
execute and deliver to the
Company a Deed of Adherence
in the form prescribed in the Joint
Venture Agreement.

Article 24
SHAREHOLDER IN LIQUIDATION

If a Sharcholder goes into liquidation,
the liquidator of such Shareholder shall
alone be recognised by the Company as
entitled to such Shareholder’s Shares.

GENERAL ASSEMBLIES

Article 25
GENERAL ASSEMBLIES

(1) A Geperal Assembly duly
convened and held shall represent
all the Shareholders of the

Company.

(1)  The Board shall decide a time
and place for convening all
meetings of the  General
Assembly. However, the Annual
General Assembly shall be held
not later than four months
following the close of the
preceding financial year.
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(ifi)

(a)

Each Shareholder shall have the
right to attend a General
Assembly regardless of the
numbel of Shares that he owns
and resolutions which are passed
by the General Assembly in
compliance with these Articles
shall be binding on all the
Shareholders and the Company.

Article 26
NOTICE OF GENERAL

ASSEMBLIES

A pror written notice of not
less than thirty days shall be
given to each Shareholder to
attend the General Assembly.
Such notice shall be issued by
the Board or by a number of
Shareholders who own at least
one quarter of the Shares or by

- the Auditors and shall specify

the place, the day and the hour
of assembly and the nature of
the business proposed given in
manner hereinafter mentioned
and shall be sent to all
Shareholders. Howsver such
notice requirement may be
waived and a
Assembly can be validly
convened without such prior
notice if all Shareholders are
present and agree in writing to
do so.

General
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(®)

An Agenda shall accompany a -

notice of a meeting of the
General Assembly. Issues in
addition to those mentioned on
the Agenda may not be
discussed and resolved upon at
any General Assembly.
Notwithstanding the foregoing
(i) any matters in addition to
those stated in the Agenda can
be discussed and resolved upon
at any General Assembly if all
Shareholders are present or
agree in writing; and (i)
Sharehelders who own at least
cne quarter of the Shares may
propose amendments to the
Agenda provided that they
submit such amendments in
writing to the Company and the
other Shareholders at least ten
days before the date of the
General Assembly.
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Article 27
QUORUM FOR GENERAL

ASSEMBLIES

No business shall be conducted at a
meeting of the General Assembly unless
a quorum is present. The quonun for all
meetings of the General Assembly shall
be the presence of a Shareholder
Representative of each of the
Shareholders.

Article 28
CHAIRMAN OF GENERAL

ASSEMBLIES

(i) The chairman of the Doard shail be
chairman of the General Assembly.
In his absence, the Sharehoiders
present shall joindy nominate one of
themselves to act as chairman for
that General Assembly.

(ii) The chairman of the General
Assermbly shall not have any right 1o
vote in his capacity as such.

(iii) The chairman of the General
Assembly shall appoint a secretary
either from among the Sharcholder
Representatives ~ or  otherwise,
provided always that in the latter
case the General Assembly ratifies
such appointment.
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Article 29
ADJOURNMENT

The chairman of the General Assembly
may, with the consent of any General
Assembly at which a quorum is present,
and shall, if agreed by all Shareholders,
adjourn any assembly from time to time
and from place to place as the assembly
shall determine. Whenever an assembly
is adjourned seven clear days' natice (or
such greater or lesser period as the
Shareholders may agree), specifying the
place, the day, and the hour of the
adjourned assembly shall be given in the
same manner as in the case of an original
assembly, but it shall not be necessary to
specify in such notice the nature of the
business to be transacted at the
adjourned assembly. No business shall
be transacted at any adjourned assembly
other than the business which might have
been transacted at the assembly from
which the adjournment took place.

Article 30
SHAREHOLDER DECISIONS

The General Assembly shall have the
sole authority to make all decisions
affecting the Company with respect to
the matters referred to in Article 32 and
such other matters as shall be referred by
the Board to the General Assembly for
decision from time {o time.
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ARTICLE 31
VOTING

No person other than a registered
Shareholder, acting through its
Shareholder Representative, shall be
entitled to vote on any question, or to be
reckoned in a quorum, at any General
Assembly. Resolutions or decisions of
the General Assembly shall, except as
provided in Article 33 and Article 61, be
passed by a simple majority of votes
represented by Shares held by
Shareholders present. Each Shareholder
shall have one vote for each Share held
by it.

Article 32
MATTERS REQUIR_ING

RESOLUTIONS OF THE GENERAL

ASSEMBLY

Decisions on any of the following
matters are reserved to the Shareholders
of the Company, acting in General
Assembly:

1 approval of the Financial
Statements for each financial year
of the Company and the reports
thereon of the Directors and the
Auditors of the Company together
with the discharge of the
Directors in respect thereof;
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(it)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

declaration  of  dividends,
making any other distribution to
Shareholders or capitalizing any
reserve, provided that such
action is made in conformity
with Article 17 of the Joint
Vernture Agreement;

fixing the payment of any fees
or honoraria to the Directors;

appointment, responsibilities,
compensation, and discharge of
the Auditors of the Company;

any amendment of the
Memorandum of Association or
the Articles of Association;

any increase or decrease in the
authorized share capital or the
Shares, or any  other
reorganization of the authorized
share capital or any variation of
the rights attached to any
Shares;

any dissolution, liquidation or
winding-up of the Company;

merger,  consolidation  or
amalgamation of the Company
with another Entity,

sale or other transfer of all or
substantially all of the assets of
the Company,
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(X)

(xi)

(xi1)

(xit)

()

(xv)

(xvi)

change of the lcgal form of the

Company;

ssuance or granting of any
option over all or any part of the
authorized share capital;

subject to Article 7 of the Joint
Venture Agreement, admission
of any third person as a
Shareholder;

opening or closing any branch
or representative office of the
Company,

participation by the Company in
any partnership or joint venture
or the acquisition by the
Company of any shares or other
interests in any other Entity
(including by means of
formation of a subsidiary), and
any subsequent . disposal of
interest or liquidation of such
Entity;

any material change in the
nature or scope of the business
of the Company or the
commencement of any new
business;,

borrowing monzy with or

(S Jall el JSAN e

Jad od ) s "HL’S] S

2.._\-_31.!.-1_1 i (V) Bl ELCL'I__)_A C_A:

ﬂi&og(diﬁc;ﬂmﬂ i & 5 mlall
§ LS

Ui K i g sd gl e Jf ~a8
s'_)id

A8, al A<, Al daal i
A8 ool Glazg) o (A fidag gy 2
G iyl gy (A A5l o L)

g st |:‘.§j‘1:1.:l.m:l__,] isliaa 9,4?

Jos Jdanke S 0 o i gl
LU e e 46,20 S

[ATAY
=2

Chana 5 o Olacmy 1y ol S

— OAY -

()

()

(#)

()

()

(#)



(xvii)

{(viit)

(xix)

without security {including the
mortgaging of any of the
Company’s assets) in any
amount, provided however that
if such borrowing is included in
an Annua! Budget then only
such "borrowings in excess of
U.S$ 500,000 need be
approved through a resolution
of the General Assembly, and
further provided that borrowing
of any amount by way of
Shareholder Advances pursuant
to Article 6.1 of the Joint
Venture Agreement need not be
approved through a resolution
of the General Assembly,

giving of any guarantee,
indemnity or other sccurity
outside the normal course of the
Company's business

lending money in any amouut,

approving entry by the
Company into any lease,
provided however that any
lease satisfying the following
three  conditions: (1) an
aggregate rental amount of less
than U.S.§ 500,000 or its
equivalent, (ii) a term not
greater than 7 years, and (ii)
provision for such a lease was
included in the Annual Budget,
then such a lease does not need
approval through a resolution of

the General Assembly;
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(xx}

(xxi)

approving entry by  the
Company into any other
contract, agreement,
arrangement or  praject

involving an amournt in excess
of US.S$ 250,000 or its
equivalent (associated
transactions being for this
purpose aggregated), provided
however that if expenditure for
such  contract, agreement,
arrangement or project has been
included in an Annual Budget
for substantially the same
amount, then only such
coniracts, agreements,

‘arrangements of projects in

excess of U.S$ 500,000
(associated transactions being
for this purpose aggregated)
need be approved through a

resolution of the General
Assembly; and
the commencement or

settlement of any Ilitigation or
arbitration in relation to any
dispute or other matter
involving a sum in excess of
USS 250,000 or its equivalent
or being otherwise material in
relation to the Company or its
business.
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Article 33
WRITTEN RESOLUTION IN LIEU

OF MEETING

Notwithstanding anything to the contrary
in this Articles. or in the Joint Venture
Agreement, the Sharcholders may by
unanimous approval pass signed written
resolutions with respect to matters to be
decided at any General Assembly in lieu
of meeting and any such resolution shall
be valid and effective as if it had been
passed at a General Assembly duly called
and held, provided that all Shareholders
shall have been not less than seven days
previously notified in writing with respect
to the subject matter of the resolution. Any
such resolution may consist of several
documents in like form, each signed by
one or more of the Shareholders.

Article 34
OBLIGATION OF

SHAREHOLDERS TO ATTEND

The Shareholders shall use all reasonable
endeavours to procure that their
respective Shareholder Representatives
attend each meeting of the General
Assembly of the Company and that a
quorum {in accordance herewith) is
present throughout each such meeting.
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Article 35
MINUTES

The resolutions passed by the General
Assembly shall be recorded in minutes in
the English language that shali be signed
by the Shareholder Representatives prior
to adjournment.

Article 36
OBJECTIONS TO YOTERS

No objection shall be raised to the
qualification of any veter except:

(i) at the assembly or adjourned
assembly at which the vote
objected to is given or
tendered,and any such objection
shall be referred to the chairman
of the General Assembly,
whose  decision shall be
conclusive, save for manifest
emmor or subsequent invocation
of Article 71; or

(i1) pursuant to the provisions of
Article 71 {provided that such
procedure shall be invoked
within six (6) months of the
vote with respect to which such
qualification is challenged).

Every vote not disallowed at such
assembly, or pursuant to such procedure,
shall be valid for all purposes.
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Article 37
IDENTITY OF SHAREHOLDER

REPRESENTATIVES

A Sharcholder which is an Entity may
appoint any individual to represent it in
the General Assembly (a “Sharcholder
Representative”). Any such appointment
shall be submitted to the Company in
writing and duly signed by an authorized
representative of the Entity.

DIRECTORS/BOARD

Anrticle 38
NUMBER AND APPOINTMENTS

With effect from the incorperation of the
Company;

(a) the Board of Directors of the
Company shall consist of five (5)
mermbers.

(b) QP shall have the right to appoint
(and to replace) three (3) persons
as Directors of the Company.
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(¢) Caltex shall have the. nght to
appoint (and to replace) two (2)
persons as Directors of the
Company.

(d) QP and Caltex shall make their
initial appointments of Directors as
soon as the application for
incorporation of the Company is
submitted.

Each Director shall (unless sooner
removed by the Party which appointed
him) be appointed for a period of three
years, renewable for successive similar
pericds. :
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Article 39 _
ALTERNATE DIRECTORS

The Shareholder that appointed each
Director may appoint an alternate for
such Director. Such person shall be
deemed a Director for all purposes when
serving in place of the Director for
whom he is an alternate. An alternate
Director may .only attend a meeting in
the capacity of a Director in the absence
of the Director for whom he serves as
alternate,

Article 40
CHAIRMAN

The Chairman of the Board shall
be designated by QP from the
Directors appointed by QP.
Whenever the Chairman is
temporarily not able to attend to
its duties as Chairman, QP shall
nominate one of the
Directors appointed by it to serve
as Chairman for such period.
Such a Director shall be deemed
the Chairman for all purposes
when serving in place of the
Chairman. The Chairman shall
not have a casting vote.

(2)

The Chairman shall preside at
meetings of the Board, but if no
such Chairman 1s, elected or
appointed, or if at any meeting the

(b)

other .
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(©)

Chairman is not present within an
hour after the time appointed for
holding the same, the Dircctors
present shall choose someone of
theirr number to be Chairman of
such meeting,

Except in proceedings in which
either Shareholder or its Affiliates
1s a party adverse to the Company
or the other Shareholder, the
Chairman may represent the
Company in any legal proceedings
and speak and give witness for the
Company and shall be empowered
to make arrangements for other
members of the Board or persons
on behalf of the Company to
exercise this power on his behalf;
provided, nothing herein shall be
construed as prohibiting any other
employee or representative of the
Company from so appearing and
providing evidence where it may
be necessary or desirable  in
connection with the prosecution or
defense of claims or proceedings
affecting the Company or as
contradicting the powers granted
to the General Manager in Articla
62 .a(ii).
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Article 41
VACANCY ON BOARD

Any vacancy occurring on the Board
shall be filled by a person appointed by
the Shareholder who appointed the
Director whose departure caused such
vacancy. Each Shareholder agrees to
cause any Director appointed by such
Shareholder to temder his resignation
immed:iately upon such Shareholder and
its Wholly Owned Affiliates ceasing to
own any Shares in the Company.

Article 42
REPLACEMENT OF DIRECTOR

On any person ceasing to be a Director
in accordance with Article 45 (a) to (¢)
inclusive, his appointor shall promptly
appoint another person to replace him as
a Director. On any person ceasing to be a
Director in accordance with Article 43
(d), the right of his appointor shail be
vested in the transferce of the Shares
which transferee shall, for all purposes of
these Articles, thenceforth be a
Shareholder in substitution for the
transferor.

Article 43
NO QUALIFICATION SEARES

A Director shall not be required to hold
any qualification Shares.
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Article 44
HONORARIA AND EXPENSES

In addition to the reimbursement of
travel and lodging expenses pursuant to
Article 54 and the communication
expenses pursuant to Article 36, the
Directors shall be entitled to such
Directors’ fees as the General Assembly
may determine.

Article 45
YACATION OF OFFICE OF

DIRECTOR

Subject as herein otherwise provided, the

office of a Director shall be vacated:

(a) if he dies or becomes incapacitated;

() if his appointment is revoked by the
Shareholder who appointed him,

() if by notice in writing given to the

- Company he resigns his office; or

(d) upon his appointor ceasing to be a

Shareholder.

~ Article 46
DIRECTOR ALSO ACTING IN

PROFESSIONAL CAPACITY

Any Director may act by himself or his
firm in a professional capacity for the
Company if retained by the Company
and he or his firm shall be entitled to
remuneration for professional services as
if he were not a Director, provided, that
nothing herein contained shall anthorise
a Director or his firm to act as Auditor 1o
the Company.
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Article 47
CONFLICT OF INTEREST

No contract or other transaction between
the Company and any other company,
corporation or Entity shall be affected or
invalidated by the fact that any one or
more of the Directors is or are directors
or officers of such other company,
corporation or other Entity.

The Company, acting through a General
Assembly or the Board as appropriate,
shall have the authority to execute any
agreement between the Company and
any of the Parties or their Affiliates.

Provided that the Director has disclosed
to the other Directors the nature and
extent of any material interest, a Director
notwithstanding his office:

(i) may be a party to or otherwise
interested in, any transaction or
arrangement with the Company or in
which the Company is otherwise
interested,;

(ii) may be a director or other
officer of, or employed by, or party
to any transaction or arrangement
with, or otherwise interested in, any
body corporate promoted by the
Company or in which the Company
or otherwise is interested; and
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(c) shall not be accountable to the
Company for any benefit which he
derives from any such office or
employment or from any such
transaction or arrangement or from
any interest in any such body
corporate and no such transaction or
arrangement shall be liable to be
avoided on the ground of any such
interest or benefit.
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Article 48
MANAGEMENT RESPONSIBILITY

Subject to Article 30 and Article 32, the
business of the Company shall be
managed by the Board,

Company, and do on behalf of the
Company all such acts as may be
exercised and done by the Company, and
as are not by these Articles required to
be exercised or done by the Company in
General Assembly subject nevertheless
to the provisions of these Articles.

Article 49
CONSEQUENCE OF VACANCY

The continuing Directors may act as a
Board at any time notwithstanding any
vacancy in their body, subject to the
quorum provisions of Article 55.

Article 50
SIGNING OF CHEQUES, ETC

All cheques, promissory notes, drafts,
bills of exchange and other negotable
instruments, and all receipts for moneys
paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise
executed as the case may be, in such
- manner as the Board shall from time to
time by resolution determine.

who may,
exercise all such powers of the
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DECISION MAKING BY THE . B Galaay i ) 3l A

BOARD
Article 51 (°Y) 34

1cCie B )

BOARD DECISIONS ulanalt i f 3

Except as provided in Article 52 and 0¥\ .
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Article 52
RESOLUTIONS WITHOUT

MEETINGS -

The Board may in lieu of meeting pass
signed written resolutions by the
unanimous appraval of all the Directors.
Any such signed written resolution shall
be valid and effective as if it had been
passed at a meeting of the Board duly
called and held. Any such resolution may
be executed by counterparts and consist
of several documents in like form, each
signed by one or more Directors and
collectively signed by all Directors.

Article 53
ATTORNEY

~ The Board may, from time to time, and
at any time, by power of attomey,
appoint any company, firm or person, or
any fluctuating body of persons, whether
nominated directly or indirectly by the
Board, to be the attorney or attormeys of
the Company for such purposes and with
such powers, authorities and discretions
(not exceeding those vested in or
exercisable by the Board under these
Articles and in any event subject to
Article 32 and Aricle 61) and for such
period and subject to such conditions as
they may think fit, and any such power
of attorney may contain such provisions
for the protection and convenience of
persons dealing with any such attorney
as the Board may think fit, and may also
authorise any such attormey to sub-
delegate all or any of the powers,
authorities and discretions vested in him.
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PROCEEDINGS OF THE BOARD

Article 84
PLACE OF BOARD MEETINGS

Unless otherwise agreed, Board meetings
shall be held in Qatar or by electronic
communication, QP shall exercise its
best endeavours to obtain on behalf of
the non-Qatari Directors such visas or
other entry clearances as may be
required for such Directors to attend
Board meetings in Qatar. The Parties
shall be reimbursed by the Company for
the reasonable expenses of travel and
lodging incurred by the Directors
appointed by them in attending Board
meetings,
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Article 55
QUORUM FOR BOARD MEETINGS

No business shall be conducted at a
meeting of the Board unless a quorum is
present. The quorum required for a
meeting of the Directors shall be two
Directors preseni or represented
appointed by QP and one Director
present or represented appointed by
Caltex. If no quorum is present within
one hour from the time of convening
such meeting, the meeting shall stand
adjourned to the same day and time
seven (7) days thereafter. The quorum
for purposes of the adjourned meeting
shall be two Directors, one appointed by
QP and one appointed by Caltex. At any
meeting of the Board, the Chairman of
the meeting (who shall be one of the
"Directors appointed by QP) shall have
the authority to decide and exercise the
vote of any Director appointed by QP
who is neither present nor represented
by an alternate, and the Director present
for Caltex shall have the authority to
decide and exercise the vote of any other
Director appointed by Caltex who is
neither present nor represented by an
alternate.
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Article 56
FREQUENCY AND METHOD OF

CONVENING BOARD MEETINGS,

AGENDAS AND ELECTRONIC
COMMUNICATION

Mectings of the Board shall be held at
least once quarterly or at such other
intervals as the Shareholders may agree.
At least fourteen (14) days notice of each
meeting of the Board shall be given by
the Secretary of the Board to each
Director unless all of the Directors
consent to a shorter notice period with
respect to the meeting that is the subject
of the notice. The notice shall specify the
time, date and place for such meeting,
and shall include an agenda for the
meeting. Any Director may, by notice in
writing to the Secretary of the Board no
more than seven (7) days after receipt of
such proposed agenda, rcquest the
addition of an item to the agenda for the
Board meeting convened by means of
such notice, whereupon the agenda shall
be amended to include the same,
Notwithstanding that it has been
convened without notice, or by a shorter
period of notice than that described in
this Article 56, a meeting of the Board
shall be deemed to have been lawfully

convened if each Director who (or whose:

alternate, if applicable) 15 not present at
such meeting shall have waived in
writing notice of such meeting or the
provision of a shorter peripd of notice
than that prescribed herein,
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Notwithstanding the foregoing, meetings.

of the Board may take place by
teleconferencing, video link, and any
other form of instantaneous electromic
communication and the provisions of
these Articles in relation to such
meetings of the Board shall apply,
mutatis mutandis. A Director shall be
deemed to be present for all purposes if
he is able (directly or by telephonic
communication) to hear and be heard by
all those present or deemed to be present
simultaneously. The Director so deemed
to be present shall be entitled to vote and
be counted in the quorum accordingly.
The Parties shall be reimbursed by the
Company  for the  reascnable
communication expenses incurred by the
Directors appointed by them in attending
Board meetings via  electronic
© communications.
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Article 57 ,
CONSEQUENCE OF DEFECT IN
APPOINTMENT

All acts bona fide done by any meeting
of the Board or by any person acting as a
Director shall, notwithstanding it be
afterwards discovered that there was a
defect in the appointment of any such
Director or person acting as aforesaid or
that they or any of them were
disqualified (which defect has not been
objected to by a Shareholder by the
commencement of a proceeding under
Article 71 within six (6) months
following the taking, of any action by
such Director), be as valid as if every
such person had been duly appointed and
was qualified to be a Director.

Article 58 .
MINUTES OF BOARD MEETINGS

The Board shall cause minutes to be
made;

(a) of the names of the Directors
present at each meeting of the
Board; and

(b}  of all resolutions and proceedings
thereat.
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Article 539
SIGNING OF MINUTES

Minutes of the proceedings of meetings
of the Board shatl be prepared in English
by the Secretary of the Board and shall
be signed by the chairman of the meeting
and all Directors present. In the absence
of manifest error, such signed minutes
shall be conclusive evidence of any such
proceedings.

Article 60
BOARD SECRETARY

(a) The Board shall appoint the
Secretary and determine the terms
and conditions of his engagement.
The Board may revoke such
appointment at any time.

(b) The Secretary shall primarily be
responsible for keeping the minute
book, the Register and the olher
official books of the Company. He
may be an employee of the
Company having other duties, but
he shall have no right or authority
to bind or represent the Company
save as arising from the terms of
his employment.
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YARIOUS POLICIES OF THE

COMPANY

Article 61
MATTERS REQUIRING

UNANIMOUS APPROVAL

Decisions on any of the following
matters require the approval either of all
Shareholders (in General Assembly) or
of all Directors of the Company (at a
Board meeting), as the case may be:

M

(in)

in the case of the Directors, a
recommendation of, and in the
case of the- Shareholders, a
declaration of, any dividend or
the making of any other
distribution in respect of “the
Shares or the capitalizing of any
Teserve,

appoiniment, responsibilities,
compensation and discharge of
the Auditors of the Company;

(i) any amendment to the

(iv)

Memorandum of Association or
the Articles of Association;

any increase or decrease in the
authorized share capital or the

- Shares, any other recrganization
of the authorized share capital or
any variation of the rights
attached to any Shargs;
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V)

(vi)

(vii)

(viii)

(i)

(x)

(xi)

(xii)

or the

any dissolution, liquidatior or
winding-up of the Company;

merger, consolidation or
amalgamation of the Company
with another Entity;

sale or other transfer of all or
substantially all of the assets of
the Company;

change of the legal form of the
Company;

participation by the Company in
any partnership or joint venture
acquisition by the
Company of any shares or other
interests in any other Entfity
(including by means of
formation of a subsidiary), and
any subsequent disposal of
interest or liquidation of such
Entity;

any material change in the
nature or scope of the business
of the Company or the
commencement of any new
business;

issuance or granting of any
oplion over all or any part of the
authorized share capital;

the approval of the Annual
Work Programme,” Financial
Plan and Budget and the
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{xiii)

(x1v)

(xv)

(xvi)

(xvii)

(xviii)

Plan and Budget and - the
business plans of the Company,
including investments, and of
expenditures of five percent
(5%) in excess of the total of
any budget;

the approval of any borrowing
of any money by the Company
from any person other than for
borrowings of less than
$500,000 for the purpose of the
Company’s normal operations in

accordance with an Annual
Budget;
giving of any guarantee,

indemnity or other security
outside the normal course of the
Company’s business;,

lending money;

approving entry by the
Company into any lease;

approving entry by  the
Company into any contract,
agreement, arrangement or

project that is over $250,000
and/or outside the normal course
of the Company’s business;

the execution of any agreement
between the Company and any
of the Parties or their Affiliates,
and the waiver or variaton of
any of the terms of any such
agreement;
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(xix)

(xx)

(xxi)

)

the commencement - or
settlement of any litigation or
arbitration;

fixing the payment of any fees
or hanoraria for the Directors;

the approval of any material
waiver or material variation of
any of the terms of the
Definitive Agreements or the
EPC Contract; and

establishment, maintenance and
closing of bank accounts.
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(a)

Article 62

APPOINTMENTS TO KEY

)

POSITIONS

QP shall have the mght to
nomipate an individual who
shall occupy the position of
General Manager. The General
Manager shall be appointed and
may be removed from time to
time by the Board, with respect
to such decisions, and Article
51 notwithstanding, the
approval of the Directors
appointed by Caltex shall be
required, whjch approval shall
not be unreasonably withheld.

During the construction period
and for the first eighteen (18)
months after the
Commencement Date, the
Company shall employ a DESC
Liaison Officer. Caltex shall
have the right to nominate au
individual who shall occupy the
position of DESC Liaison
Officer. The DESC Liaison
Officer shall be appointed and
may be removed from time to
time by the Board.
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Article 63 (VF) 52l
AUTHORITY OF GENERAL pladt paal kb,
MANAGER
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—AaY | clsSual

(a) The General Manager shall have the

following  duties, powers and
authorities:
(1) responsibility for managing,

2)

()

4)

operating,  direcung  and
controlling  the  day-to-day
operations of the Company;

representing the  Company
before all  governmental,
judicial and administrative
authorities, arbitration bodies
and commuittees, establishments
and individuals, signing for and
on behalf of the Company all
its papers and documents, and
(subject as herein provided)
concluding and executing on
behalf of the Company all
contracts, agreements,
arrangements and projects;

subrmit to the Board a review of
the month’s activities of the
Comnpanry after the end of each
month and before the 15* day
of the next subsequent month;

report regularly to the Board so
as to kecp the Directors fully
informed as to the management
of the Company and the state of
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its affairs, and provide {hem
with such icformation and
reports as they may require;

(5) prepare and submit an Annual
Work Programme, Financial
Plar’ and Budget as per Article
11 of the Joint Venture
Agreement; and

(6) such other duties, powers and
authonties as the Board may
from time to time determine.

{0} In the event of any emergency or

other extraordinary circumstance
requiring immediate action by the
Company, the General Manager may
take all such action as he deems
necessary or appropriate to protect
the interests of the Company and
those of its Sharcholders and
servants and any costs so incurred
will be included in Operating Costs,
and will be reported immediately
thereafter to the Board.
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Article 64
ACCOUNTING AND TAX

MATTERS

64-1 Principles. Fiscal Year and

Statements

(a)

(®)

(©

The Company shall establish and
maintain an accounting system and
procedures consistent with
International Accounting
Standards. All accounting records,
vouchers, books and statements of
the Company shall conform to such
standards and shall record in
reascnable detail the assets and
liabilities of the Company, costs
incurred and revenues obtained by
the Company in connection with its
operations. Internationally accepted
accounting principles, utilizing the
accrual basis of accounting, shall
be adopted as the methods and
principles for keeping accounts.

The fiscal year of the Company
shall run from January 1 to
December 31 in each year except in
the case of the first year which shall
commence upon the date of
registration of the Company in the
Commercial Register and shall end
on the following December 31.

The Financial Statements of the
Company shall be provided to the
Parties and to such Governmental

Authorities as may require the
same.
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(d) All accounting records, vouchers,
books and statements of the
Company shall be maintained and
presented in English.

(e) Records regarding Qatari income
taxes shall be retained as required
by the Qatar Income Tax Law.

64-2 Frequency pf Statements

The Company shall issue quarterly a
profit and loss account, a balance sheet
and a statement of cash flows along with
additional financial information. The
Company shall issue every month a
statement of income and a balance sheet
as well as such additional information as
any of the Parties hereto may reasonably
request from time to time. Such financial
information and reports shall be
forwarded to the Parties as soon as
practical, but not more than one month
after the end of the relevant peried, and
shall be the information on which the
Board shall make its annual or other
periodic dividend recommendations.
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64-3 Annual Audited Accounts

Within three (3) months after the end of
each fiscal year of the Company, the
Company shall procure that there are
delivered to each Sharcholder audited
Financial Statements of the Company for
such fiscal year certified by the Auditors
of the Company.

64-4 Auditors

The auditors of the Company shall be an
internationally recognized firm of
independent public accountants
registered to do business in Qatar.

64-5 Audit and Examinations

The Company's books of account shall
be kept -at its head office. In addition to
the annual audit of the Company, each
Shareholder, at its sole cost and expense
and with prior reasonable notice to-the
Company, shall have the right at all
reasonable times during usual business
hours to examine and make copies of or
extracts from the books of account and
all other financial records of the
Company and files maintained for it by
its Auditors. Each Shareholder shall have
‘the night, at its sole cost and expense and
with prior reasonable notice to the
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Company, but not more frequently.than
once in each calendar year, to audit the
books of account of the Company for
any fiscal year at any time within the
twenty four (24) month period following
the end of such fiscal year.

64-6 Other Accounting Matters

Other matters relating to accounting shall
be subject to Article 12 of the Joint
Venture Agreement o7, in the absence of
such provisions, shall be subject to such
rules or regulations as the Board shall
from time to time adopt.
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Article 65
PROFIT AND DIVIDEND POLICY

The determination of the Company’s
policies and practices with respect to the
declaration and distribution of profit and
dividends shall be as described in Article
17 of the Joint Venture Agreement.

Article 66
NOTICES

All notices and other communications
between the Parties under these Articles
of Association shall be in wriling in the
English  language and delivered
personally, or sent by courier (charges
prepaid), or sent by registered mail or by
telefax with the date of acknowledgment
of receipt of delivery, or the date of
transmission of the telefax determining
the date of receipt. All communications
by telefax shall promptly be followed by
detivery. of the original by hand or by
ragistered mail. All messages from one
Party to the other shall be semt to the
following addresses (unless changed by
appropriate notice):

Qatar Petroleum

Address: P.O. Box 3212
Doha - Qatar

Telefax: 974 477 2880
Attention: Director - Refining
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Caltex Trading and Transport
Corporation

Address:P.O. Box 2155
Dubai, United Arab Emirates
Telefax: 971 4 337 2967
Attention:Manager - Finance

Article 67
ALTERATION OF MEMORANDUM
AND ARTICLES
Except as otherwise  specifically

provided herein, the provisions of the
Memorandum or the Articles may not be
altered except by resolution of the
Shareholders and in conformity with
Article 61.

WINDING UP AND INDEMNITY

Articie 68
WINDING UP AND DISSOLUTION

(a) The Company shall be wound
up and dissolved following:

(i) the passing of a unanimous
resolution of a  General
Assembly to wind up the
Company,
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() Any

(ii) the issue of a court order
dissolving the Company.

resolution of a General
Assembly to wind up the Company
shall

(i) appoint and define the powers of
the liquidator and (ii) specify all
matters concerning the manner of
liquidation.

(c) The authority of the Board and the
General Manager shall cease upon
the passing of the resolution referred
to in Article 68(a)-(i). Nevertheless,
the authority of the General
Assembly shall continue until the
Company is dissolved.
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Article 69
INDEMNITY

Every Director or other officer of the
Company shall be entitled to be
indemnified out of the assets of the
Company against all losses or liabilities
which he may sustain or incur in or
about the execution of the duties of his
office or otherwise in relation thereto,
and no Director or other officer of the
Company shall be liable for any loss,
damage or misfortune which may happen
to or be incurred by the Company in the
execution of the duties of his office or in
relation thereto save mn all cases for acts
or omissions of negligence, misfeasance
or improper conduct on the part of any
such person as aforesaid.

MISCELLANEOUS

Article 70
LANGUAGE OF THE ARTICLES

These Articles are written in Arabic and
in English in four (4) originals. Each of
the subscribers shall receive one original,
one original will be depostted with the
Ministry of Finance, Economy and
Commerce of the State of Qatar and one
original shall be retained at the head
office of the Company.
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Article 71
ARBITRATION OF

DISAGREEMENTS ON
INTERPRETATION

If any dispute or difference shall arise
between the Shareholders relating to the
interpretation of the Memorandum and
these Articles, which the Shareholders
cannot amicably settle, then the same
shall be resolved pursuant to the
procedures described in Article 24 of the
Joint Venture Agreement.

Article 72
GOVERNING LAW

~ The provisions of these Articles shall be
governed in all respects by and construed
in accordance with Qatari law.
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IN WITNESS WHEREUF, the

undersigned  have  executed  this

,,Jlu_qmwbnm

Memorandum of Association on the “‘_*J v —
__ . day of the month of m Syt dysas — Lo
Lhe y year Hijra, corresponding to (le N Ve JU Y X
___* day of the month of in A Yoy
the y year 2001, Grzgorian,
SIGNED by (el yadl

Abdulla Bin Hamad Al-Attiyah
Minister of Energy & Industry
Chairmnan of the Board of Directors
for and on behalf of

QATAR PETROLEUM
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