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MEMORANDUM OF
ASSOCIATION
OF
QATOFIN COMPANY LIMITED
(Q.S.C)
(QATOFIN)

(A QATARI SHARE COMPANY)

This MEMORANDUM OF
ASSOCIATION (the “Memorandum”) is
made on this | ] day of [

1, 1426, Hijra, comresponding to
the [ ] day of | 1,
2005, Gregorian, between:

(1) QATAR PETROCHEMICAL
COMPANY LIMITED,
(Q.S.C.). a company
established under the laws of
the State of Qatar and having
its registered office in Doha,
P.O. Box 756, Qatar
("QAPCO");

(2) TOTAL PETROCHEMICALS
FRANCE, a corporation
established under the laws of
France and  having its
registered office at 2 place de
la Coupole, La Défense 6,
92400 Courbevoie Paris,
France ("TOTAL
PETROCHEMICALS"); and
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(3) BRfR® PETROLEUM, a
Qatari Public Corporation
established by vitue of
Decree law No. 10 of 1974 of
-the State of Qatar, having its
registered office at P .O. ‘Box
3212, Doha, Qatar ("QP").

are referred to herein as the

"Parties.”

IT IS HEREBY AGREED AS
FOLLOWS:

ARTICLE -1
Incorporation

The subscribers hereto have agreed
in a Joint Venture Agreement (the
"Joint Venture Agreement")
executed on the 13th day of June
2002, to form a limited Qatari share
company with permission of the
Government of Qatar pursuant to
Law No. 5 of 2002 Concerning
Commercial Companies (the
“‘Commercial Companies Law"), in
particular Article 68 thereof (or any
successor provision thereto), 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.
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ARTICLE - 2

Name

The name of the Company is
QATOFIN COMPANY Ltd.(Q.S.C)
(hereinafter referred to as
“QATOFIN" or the "Company").

ARTICLE - 3

Objects
The objects for which the Company
is established-are:

(a)

(b)

to design, construct,
commission, own, manage,
operate and maintain a
Qatofin Plant to be located at
the Mesaieed Industrial Area
in the State of Qatar,
together with  ancillary
structures, buildings and
equipment, for the
production, storage,
marketing, delivery and sale
of all grades of polyethylene
or other ethylene derivatives;

to acquire an interest in a
new joint venture for (i) the
design, funding, construction
and operation of one or more
ethylene crackers at Ras
Laffan Industrial City and (ii)
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(c)

(d)

(f)

the design, funding,
construction and operation of
a pipeline (the “Main
Pipeline”) for the transport of
ethylene from the Cracker to
a certain peint ("Point S") or
such other point at Mesaieed
Industrial Area as the
shareholders of the Cracker
Company may agree;

to design, construct,
commission, own, manage,
operate and maintain a
pipeline (the "QATOFIN
Pipeline") from Point S to the
QATOFIN Plant;

to manufacture, sell, market
and otherwise dispose of the
Products, all in accordance
with the terms of the Joint
Venture Agreement;

to secure the appropriate
technology for the design,
construction and operation
of the plants and machinery
comprising the QATOFIN

Plant and QATOFIN
Pipeline;
to fund QATOFIN’s

participation in the Cracker
Joint Venture and obtain all
financing required for the
foregoing, borrowing in the
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Company's name such
funds as may be necessary
therefore;

to purchase feedstocks,
fuels, catalysts, additives,
finished or semi-finished
products or goods (including
without limitation
petrochemicals and all other
hydrocarbon products of
whatever kind or nature,
and any and all products,
by-products and derivatives
therefrom), plants, facilities,
machinery, equipment,
spare parts and other
supplies of all grades,
types, Kinds, forms,
descriptions and
combinations as required
for the implementation of its
objects; and

to carry on any other
business or activities
ancillary to the objects set
out in subclauses (a) to (c)
above.

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:

Alia (585 Laais 485l sty Ll
cﬂ.‘:\dms_)_,_}n.b

A8l g A il ldls el p
Olaitall § cliliaall § <l jiaall
e—lzadl o Lall Caay f Al
Y AU i e Jaiin )
J—S g il glaS g il jsanll
21 A S g el ladiall
gy sls b sl g i gl
il Al AV L gHatie
Gl yall y ilaall y (LTS
_)l__‘ujs C_M_g L'_i‘.l_l.al‘_g C.JY\HJ
§1 3 g Bl i Y
i gill 5 Sloa ¥l JSYI
el 2] Biat gllas oo LS

3

Caldal 33 _,‘ e | A B yiilia
ol 2 3iat e 2ol
(1) bl b Lggle a pualdd

el () o

~C

38 80 ()5S 4l el 2 Y1 02l Lt
Jitisn G538 53 Led (3% o g A
ALKl 508l Lagagal SMa (oo Saiag
ALY A all 5 paill (g eV Lgands g

— \ovy -

N



(i)

(iii)

(iv)

to purchase, obtain by
contract or concession, or
otherwise 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 entities giving
guarantees for the benefit of
the Company;

to enter into contracts and
other agreements with any
person or company to
purchase, lease, sublease,
license, sublicense (or
otherwise acquire) services,
land, buildings, offices,
products, materials,
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(v)

(vi)
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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 Company

property;

to apply for, own, lease,
license, sublicense, register
and otherwise deal in
patents, copyrights,
trademarks, trade names,
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,
reciprocal concession, or
otherwise, with any. person
or company carrying on or
engaged in any business or
transaction  which the
Company is authorized to
carry on or engage in, or
any business or transaction
capable of being conducted
so as directly or indirectly to
benefit the Company;
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(vil)

(viii)

(ix)

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

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 capable 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 realize its objects
which are not contrary to
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the provisions of the laws of
the State of Qatar, this
Memorandum, 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
decision of the Minister of Economy
and Commerce authorizing the
establishment of the Company and
shall continue in existence for
twenty- five (25) years from the
Commercial Operation Date unless
the Company is liquidated and
wound up earlier in accordance
with the relevant provisions of the
Joint Venture Agreement or the
Articles of Association. This initial
term of 25 years shall be
automatically extended pursuant to
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the terms of Article 3 of the Joint
Venture Agreement so as {o 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.

The Company will have its legal
personality from the date of
issuance of the Minister of
Economy & Commerce’s decision
authorizing the establishment of the
Company.

ARTICLE 6
Authorized Share Capital

The authorized share capital of the
Company is Three Hundred Million
300,000,000 United States Dollars,
divided into Three  Hundred
Thousand 300,000 shares of capital

stock with a nominal (par) value of

One Thousand 1000 United States
Doliars per share. All shares, when
issued shall be fully paid.
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ARTICLE 7
Shareholdings

The Shareholders have initially
subscribed for One Thousand 1000
shares amounting to a nominal
value of One Milion 1,000,000
United States Dollars which amount
has been deposited in accordance
with the Allocated Interests at Qatar
National Bank (which is one of the
banks approved by the Ministry of
Economy and Commerce).

The issued and paid up share
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Authorized but unissued shares
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time to time according to their
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Directors of the Company in
accordance with the Articles of
Association.

ARTICLE 8
Limited Liability

The liability of every shareholder of
the Company is hereby limited to
the amount, if any, unpaid for the
shares registered in the name of
such shareholder and no
shareholder shall incur any liability
to any creditor or any other person
or entity claiming through him or
from the Company.

ARTICLE 9
Changes in Share Capital

The authorized share capital may
be increased or decreased as the
General Assembly of 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 QAPCO and .TOTAL
PETROCHEMICALS and, unless
otherwise agreed by QAPCO and
TOTAL PETROCHEMICALS, will
be offered only to QAPCO and
TOTAL PETROCHEMICALS
according to their Allocated
Interests unless the.participation of
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QP in the issuance of additional
Shares is necessary for the
Company to maintain its status as
a Company being excepted from
the application of the Commercial
Companies Law pursuant to Article
68 thereof (or any successor
provision thereto) in which case
such shares shall be offered to QP
at no cost.

ARTICLE 10
Restrictions on
Shares

Transfer of

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.

ARTICLE 12
Contracts with Related Entities:

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

ARTICLE 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

The Memorandum and Articles of
Association, and the Joint Venture
Agreement, shall govemn the
Company and, in relation to those
matters not covered by. this
Memorandum, the Articles of
Association or the Joint Venture
Agreement, the provisions of the
Commercial Companies Law shall
apply. to the Company. In the
event of a conflict between the
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provisions of the Commercial
Companies Law and this
Memorandum and Articles of
Association the provisions of this
Memorandum and the Articles of
Association shall prevail, 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 provisions of
the Joint Venture Agreement shall
prevail; provided, in the event of
any conflict between any of the
foregoing documents and the
Finance Agreements (as such term
is defined in the Articles of
Association), the Finance
Agreements shall prevail for the
period during -which the Company
is required to repay any amount of
principal, interest, -indemnities,
fees, costs and expenses
outstanding or accrued and unpaid
under the Finance Agreements.
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.
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This Memorandum is written in
Arabic and in English in six ( 6)
Originals. Each of the subscribers
shall receive one original, one
original will be deposited with the
Ministry ¥ of  Economy  and
Commerce of the State of Qatar,
one original will be deposited with
the Ministry of Justice and one
original shall be retained at the
head office of.the Company.
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IN WITNESS WHEREOF, the
undersigned have executed this
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CHAPTER ONE
INTERPRETATION AND
DEFINITIONS

ARTICLE -1
Heading: Paragraph References

The headings appearing
throughout these Articles of
Association shall not affect the
meaning or construction of the
text. Reference to paragraphs or
Articles are to paragraphs or
Articles of these Aricles of
Association unless  otherwise
indicated.

ARTICLE - 2
Definitions

In these Articies of Association,
unless the context otherwise
requires, capitalized terms shall
have the meanings specified in
this Article 2. If a capitalized term
is not defined in this Article 2 then
it shall be as the same is defined
in the Joint Venture Agreement.
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
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requires. In these Arlicles 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 modified or
superseded.

“Affiliate” means with respect to
any Party, a company or entity that
directly or indirectly controls, or is
controlled by, or is under common
control with, such Party. For the
purposes of this  definition,
“control” shall mean any one or
more of the foliowing:

() ownership or control
(whether directly or
otherwise) of fifty percent
(560%) or more of the equity
share capital, voting capital
or the like of the controlled
entity;
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(i)  ownership of equity share
capital, voting capital or the
like by contract or otherwise,
control of, power f{o control
the composition of, or power
to appoint, fifty percent (50%)
or more of the members of
the board of directors, board
of management or other
equivalent or analogous body
of the controlled entity; and

(iiy entitlement to receive fifty
percent (60%) or more of any
(but not necessarily every)
income or capital distribution
made by the controlied entity
(either on liquidation,
winding-up, dissolution or
otherwise).

“Agreement” or “Joint Venture
Agreement” means the Joint
Venture Agreement between Qatar
Petrochemical Company Limited
(QSC), TOTAL Petrochemicals
France (successor of ATOFINA)
and Qatar Petroleum executed the
13" day of June 2002 as amended

“Allocated Interests” means, in
respect of QAPCO and TOTAL
Petrochemicals, the percentage of
Shares heid by QAPCO and
TOTAL Petrochemicals in relation
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to the issued Share capital of the
Company (ignoring the 1%
shareholding of QP), i.e., on the
date hereof 36.36% for TOTAL
Petrochemicals (36/99) and
63.64% for QAPCO (63/99)).

“Articles of Association” or
"Articles” means the Articles of
Association set forth in this
document.

“Auditors” means an
internationally recognized firm of
independent public accountants
registered to do business in Qatar
and appointed as such pursuant to
Article 13(e) of the Agreement.

“Board” or “Board of Directors”
means the board of directors of the
Company from time to time
appointed  pursuant to the
provisions of the Agreement and
the Articles of Association.

“Capital Expenditures” means an
investment made fo acquire fixed
or long-lived assets from which a
stream of benefits is expected.

“Cash Calis” means a call by the
Company within the limits of the
authority granted to the Company
pursuant to the Articles of
Association, for the provision of
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cash for the Company by QAPCO
and TOTAL Petrochemicals in
consideration for the issuance of
new Shares in the Company or in
connection with the provision of
any other form of equity or
subordinated loans to  the
Company as otherwise determined
by the Board from time to time.

“Cash From Operations” means
Profit (i) plus Depreciation and
Amortization, and any other non-
cash charges to Profit, (ii) adjusted
for increases or decreases in
working capital.

“Chairman” means either the
chairman of the Board of Directors
or the chairman of the General
Assembly as the case may be and
as the context so requires.

“Commercial Operation Date”
means (A) the earliest of the date
of the first bill of lading for the
carriage of any ethylene derivative
product sold to a buyer, or the date
of the first delivery of any ethylene
derivative product within Qatar, in
either case from the last of the
ethylene derivative units (such
units as specified in the Project
Timetable) constructed by Q-
Chem Il and the Company to
commence commercial production
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utilizing ethylene from the Cracker,;
but (B) in any event not later than
six (6) months from the latest date
specified in the engineering,
procurement and  construction
contracts for the commencement
of the performance  tests
respecting the ethylene derivative
units of Q-Chem Il and the
Company respectively.

“Company” means QATOFIN
Company Lid. (Q.S.C)
(“QATOFIN") incorporated in Qatar
pursuant to the provisions of
Articie (68) of the Commercial
Companies Law in accordance
with the decision of the Minister of
Commerce & Economy.

“Depreciation and Amortization”
means depreciation and
amortization as defined in IAS No
16 (“Property, Plant and
Equipment”).

“Deputy Chairman” means the
Deputy Chairman described in
Article 40 (b).

“Dividends” means any
distribution by the Company of its
Profits available for distribution to
the Shareholders of the Company
in accordance with the provisions
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of the Agreement, these Articles of
Association and any other
agreement between the Parties or
the Company and one or more of
the Parties.

“Dollar” or “$” shall mean the
lawful currency of the United
States of America.

“EPC Contract” means one or
more contracts for the engineering,
procurement and construction of
the QATOFIN Plant and QATOFIN
Pipeline.

“Extraordinary General
Assembly” means an assembly
as described in Article 26.

“Final Audited Accounts”
means, from time to time, the final
annual audited accounts of the
Company certiflied as such by the
Auditors and approved by the
Company pursuant to Article 13(f)
of the Agreement.

“Finance Agreements” means
any loan or credit agreements,
indentures, bonds or other capital
market ‘documents, security
agreements and other related
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agreements or documents entered
into by the Company with third
party lenders or any of the Parties
relating to the financing of the
QATOFIN Plant and QATOFIN
Pipeline and the Company's
interests in the Cracker Joint
Venture and specifically including
the Senior Loan Agreement.

“Financial Plan” means a plan
approved by the Board which
describes the strategy, scope
and/or content of an annual
budget, including items sufficient
to ensure Company an appropriate
financing structure for providing
funds as and when commitment to
the application of such funds is
required.

“Financial Statements” means
and includes a balance sheet,
income statement, cash flow
statement and such other
statements as are reasonably
necessary in order to fairly present
the financial status of the
Company, all as prepared in
accordance with International
Accounting Standards.

“General Assembly” means a
meeting of the:Shareholders of the
Company convened in accordance
with these Articles of Association

~ 1044 -
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and the
Agreement.

provisions of the

“Government of Qatar” means
the government of the State of
Qatar and any political subdivision
thereof and/or any Governmental
Authority, tribunal or person having
apparent authority to act for the
State of Qatar or exercising
jurisdiction over persons or
property in any part of the State of
Qatar.

“Governmental Authority”
means any de jure or de facto
governmental authority.

“International Financial
Reporting Standards or “IFRS”
(including International Accounting
Standards or “IAS") means those
generally accepted accounting
standards issued, or adopted from
time to time by the International
Accounting Standards Board, and
interpretations issued by the
International Financial Reporting
Interpretations Committee.

“Joint Venture Agreement” or
“JVA” means the Joint Venture
Agreement between Qatar
Petrochemical- Company Limited
(Q.S.C), Total Petrochemicals
France (successor of Atofina) and
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Qatar Petroleum executed the 13"
day of June 2002 as amended.

“Memorandum of Association”
or “Memorandum” means the
memorandum of association of the
Company.

“Office” means the registered
office for the time being of the
Company.

"Operator” means QAPCO (or its
permitted successor), in its
capacity as operator pursuant to
the QATOFIN Plant Operating
Agreement.

“Party” or “Parties” shall mean
Qatar Petrochemical Company
Limited (QSC), TOTAL
Petrochemicals France, Qatar
Petroleum or all three, as the
context may require.,

“Person” means any individual,
group of individuals, company,
corporation, unincorporated
association, panrtnership, trust,
government, Governmental
Authority or similar entity.
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“Products” means all grades of
polyethylene or other ethylene
derivatives to be produced by the
ethylene derivative units at the
QATOFIN Plant.

“Profit” shall have the meaning
ascribed thereto in Article 25.1 of
the Agreement.

“Project” means the formation of a
new joint venture by the parties
through the Company, for the
purposes of (i) the development,
design, engineering, manufacture,
financing, construction, permitting,
completion, commissioning,
insurance, ownership, operation
and maintenance of the QATOFIN
Plant and QATOFIN Pipeline, (ii)
the marketing and sale of
Products, all pursuant to the
provisions of the Agreement, the
Project Agreements and the
Finance Agreements and all
activities incidental thereto and (iii)
the ownership by the Company of
a 45.69% interest in relation to a
new cracker joint venture (the
“Cracker Joint Venture”) for the
design, development, permitting,
procurement, engineering, funding,

construction, completion,
commissioning, insurance,
ownership, management,
operation, maintenance  and
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implementation of a world scale
ethylene cracker (the “Cracker”) to
be built by or on behalf of a newly
formed company (the “Cracker
Company’) at Ras Laffan
Industrial City and a pipeline to be
constructed from the Cracker to a
location at Mesaieed Industrial City
as will be designated by the
Company and the other
shareholders of the Cracker

Company.

“Project Agreements” means the
agreements described in Article
2.2 of the Joint Venture Agreement
and any other  additional
agreement agreed upon by the
Parties as constituting a project
agreement.

“Receiving Party” shall have the
meaning ascribed thereto in Article

23.4.

“Qatar Income Tax Law” means
Decree Law No. (11) of 1993
Concerning the Income Tax of the
State of Qatar

“QATOFIN Pipeline” shall have
the meaning ascribed thereto in

Article 6(c).

“QATOFIN Plant” means the
facilty to be constructed at

YL G "E gl BN
B e YeY Bl 4 dals gl
L] G0 gl S yiaal gl
K @ Jo GLRYY Giy oAl

&JJM 438301

el Seall | et Maliall Gl
LYY Bl b e

i Mokl JAA Ayl o glEn
b8 AL 8 Jaal Ay e ol

il il 5" 58 g s
(C) T salall L_55 led

etm :ﬂ,:dl sliiall i U..a 5B s
Jbsdjﬁéngﬁﬂidﬁg_u

Aty -



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

Mesaieed, in the State of Qatar, by
the Company, pursuant to the
Agreement, together with
associated infrastructure, offices
and buildings, and any and all
replacements, expansions,
improvements and  additions
thereto.

*“QP” means Qatar Petroleum:.

“Sale Price” shall have the
meaning ascribed thereto in Article
23.4.

“Sale Shares” shall have the
meaning ascribed thereto in Articie
23.4.

“Secretary” means the secretary
to the Board and appointed under
Article 62 of these Articles of
Association.

“Shareholders” means at any
time holders of Shares registered
in the Company's records in
accordance with these Atrticles of
Association.

“Shareholder Representatives”
means those representatives of
the Shareholders appointed as
such to attend on behalf of the
Shareholders, meetings of the
Board or the General Assembly.
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“Shares” means shares in the
Company.

“Taxes” means all [awfully levied
taxes, imposts, duties and
analogous charges.

“Term” shall have the meaning
ascribed thereto in Article 8.

“Transfer Notice” shall have the
meaning ascribed thereto in Article
23.4.

“Transferor” shall have the
meaning ascribed thereto in Article

23.3.

“Unit” or “Units” means the
ethylene derivative unit(s) to be
constructed as part of the
QATOFIN Plant, the first of which
shall be the LLDPE Unit, as well
as any further ethylene derivative
unit(s) that may be set up as part
of the QATOFIN Plant.
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CHAPTER TWO -
ESTABLISHMENT OF THE
COMPANY

ARTICLE 3
incorporation

A limited Qatari Share Company
has been incorporated with the
permission of the Government
pursuant to Law No. (5) of 2002
Concerning Commercial
Companies (the “Commercial
Companies Law"), in particular
Article 68 thereof, and In
accordance with the provisions of
these Articles, as stated
hereinafter.

(a) These articles set out the
rules and regulations
applicable to the Company
and its Sharehoiders. The
Law shall only apply to the
extent it does not conflict
with the provisions of the
Company's Memorandum
and Articles of Association
and these Articles shall
take precedence over the
Law. In the event of any
inconsistency between the
provisions of the Articles of
Association and the Joint
Venture Agreement, the
provisions of the Joint
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Venture Agreement shall
prevail.

(b) Costs of Establishment.
The costs and expenses of
establishment  of the
Company shall be paid by
the Company.

ARTICLE 4
Name

The name of the Company is
QATOFIN Company Ltd. (Q.S.C)
(“QATOFIN").

ARTICLE 5
Shareholders

The shareholders of the Company

are.

(1)

(2)

QATAR PETROCHEMICAL
COMPANY LIMITED, (Q.S.C))
a company established under
the laws of the State of Qatar
and having its registered office
in Doha, P.O. Box 756, Qatar
("QAPCQO");

TOTAL PETROCHEMICALS
FRANCE, a corporation
established under the laws of
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France and having its
registered office at 2, place de
la Coupole, La Deéfense 6,
02400 Courbevoie Paris,
France ("TOTAL
Petrochemicals"); and

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").

ARTICLE 6
Objects and Powers

The

objects for which the

Company is established are:

(a)

to design, construct,
commission, own, manage,
operate and maintain the
QATOFIN Plant to be
located at the Mesaieed
Industrial Area in the State
of Qatar, together with
ancillary structures,
buildings and equipment for
the production, storage,
marketing, delivery and
sale of all grades of
polyethylene  or  other
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ethylene derivatives;

to acquire an interest in a
new joint venture for (i) the
design, funding,
construction and operation
of one or more ethylene
crackers at Ras Laffan
Industriai City and (ii) the
design, funding,
construction and operation
of a pipeline (the "Main
Pipeline") for the transport
of ethylene from the
Cracker to a certain point
("Point S“} or such other
point at Mesaieed Industrial
Area as the shareholders of
the Cracker Company may
agree.

to design, construct,
commission, own, manage,
operate and maintain a
pipeline (the "QATOFIN
Pipeline") from Point S to
the QATOFIN Plant;

to manufacture, sell, market
and otherwise dispose of
the Products, all in
accordance with the terms
of the Joint Venture
Agreement;

to secure the appropriate
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(f)

(9)
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technology for the design,
construction and operation
of the plants and machinery
comprising the QATOFIN

Plant and QATOFIN
Pipeline,;
to fund QATOFIN'’s

participation in the Cracker
Joint Venture and obtain all
financing required for the
foregoing, borrowing in the
Company’s name such
funds as may be necessary
therefore;

to purchase feedstocks,
fuels, catalysts, additives,
finished or semi-finished
products or goods
(including without limitation
petrochemicals and all
other hydrocarbon products
of whatever kind or nature,
and any and all products,
by-products and derivatives
therefrom), plants, facilities,
machinery, equipment,
spare parts and other

supplies of all grades,
types, kinds, forms,
descriptions and
combinations as required

for the implementation of its
objects; and
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(h) to carry on any other
business or activities
ancillary to the objects set
out in subclauses (a) to (c)
above.

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

(i) to purchase, obtain by
contract or concession, or
otherwise 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 immovabile
property;

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

(iif) to give guarantees and
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(iv)

(v)

(vi)

person  or
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security for the obligations
of any other person or
entity and to indemnify any
persons or entities giving
guarantees for the benefit
of the Company;,

to enter into contracts and
other agreements with any
company fo
purchase, lease, sublease,
license, sublicense (or
otherwise acquire) services,
fand, 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 Company
property;

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

property;

to amaigamate or enter into
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(vii)

(viii)

partnership or into any
arrangement for sharing of
profits, union of interest,
cooperation, joint venture,
reciprocal concession, or
otherwise, with any person
or company carrying on or
engaged in any business or
transaction  which  the
Company is authorized to
carry on or engage in, or
any business or transaction
capable of being conducted
so as directiy 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 all or any part of
or interest in the stocks,
bonds, or any other
obligations or securities of
or other proprietary interest
in any person, firm,
association, corporation or
other organization;

To expand and otherwise
diversify its business in all
respects as the Company
shall deem necessary or
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desirable and to enter into
and carry on any other
business which may seem
to the Company to be
capable 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
property or rights; and

(ix) to perform any other
actions Iin order to realize
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.

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 board of
directors may decide. The
Company may establish branches,
offices or agencies in the State of
Qatar and abroad.

AN E -

L&gé@i&cﬁagﬂ1d‘)ﬂ
lphadad y Ldlacly Joaly Lo
sh Hilhe G la Gl ¢l g
af yp ey il e
Som ol i L

il g

LS'.)“‘ Jlae| gb eﬂ (_')[ -9
Y ole lealel 3a6sd
ol plSal e ey
o puadill Ssie Sl a8 440
] A B RS X VY

& il & )

(V) saball
(il S pall

Za gall 2S5l a1 S Sa ()58,
BV P SN I O I B VA g
CIN ST TS TR UVR v
S ey b ot o 35 a0 Sy 545l

oA Gy YISy i il



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

ARTICLE 8
Term

The term of the Company shall
commence on the date of the
decision of the Minister of
Economy and Commerce
authorizing the establishment of
the Company and shall continue in
existence for twenty-five (25) years
from the Commercial Operation
Date unless the Company is
liquidated and wound up earlier in
accordance with the relevant
provisions of the Joint Venture
Agreement or these Articles of
Association. This initial term of 25
years shall be automatically
extended pursuant to the terms of
Articie 3 of the Joint Venture
Agreement so as to 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. The company will
have its legal personality from the
date of issuance of the Minister of
Economy & Commerce’s decision
authorizing. the establishment of
the Company.

- Y1\o -

(M) bl
ddall

DA Dsa fu S (e AS AN sae fas
padall Boladlly  SLaEYE g
osad 3dal  yaludg <AS A uuuth
S e elail Lw (YO) (ke
dapead ellh i 2% ol Le (g jladll Junaill
e MSal ager leday Sl
Cald alSaD Gy Sl o jiiall g gl
iy ¢ el Al 8 e ALl
Lol &0 501 A g pdie y (puaddl B
£ sphall L8 e ¥ salall AlSAY G
Bae ps Aluie Wi praal S & il
RRICCPR kY RS R -11 RPN [ B
oSay A, B ol elly Y ALy,
oAl Al sad o sad Whaas
ol by O dale GLEYY A5 L

O Al Y1 Lhadd 4S 38l s
bal¥l nyy OlA e S
A, Gualty pas i 5



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

CHAPTER THREE
COMPANY CAPITAL

ARTICLE 9
Authorized Share Capital

The authorized share capital of the
company is Three Hundred Million
Dollars 'US$ 300,000,000 divided
into Three Hundred Thousand
300,000 shares of capital stock
with a nominal (par) value of [One
Thousand Dollars (US$ 1000)] per
share. All shares, when issued,
shall be fully paid.

ARTICLE 10
Shareholdings

The Shareholders have initially
subscribed for One Thousand
1,000 Shares amounting to a
nominal value of One Million
Dollars US$ 1,000,000 which
amount has been deposited in
accordance with the Allocated
Interests at Qatar National Bank
(which is one of the banks
approved by the Ministry of
Economy and Commerce). The
issued and paid up Share capital is
divided between the Shareholders
as foliows:
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Name of Number | Percentag | Nominal
Shareholder of e Value
Shares Interest ($)
QAPCO 630 63% 630,000
TOTAL 360 36% 360,000
PETROCH
EMICALS
QP 10 1% 10,000

Agan) dasdl] 4ol e Al o
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Authorized but unissued shares
shall be issued to QAPCO and
TOTAL Petrochemicals from time to
time according to their Allocated
Interests, pursuant to Cash Calls by
the Board of Directors of the
Company in accordance with these
Articles of Association.

ARTICLE 11
Increase or Reduction of Capital

The Company may, in accordance
with Article 31 (b) but not otherwise:

(a) from time to time increase its
Share capital by the
issuance 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
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conditions or restrictions (if
any), in regard to dividend,
return of capital, voting or
otherwise as the Company
may, in accordance with
Article 31(b) direct
provided that the issuance of
additional Shares
shall be subject to the
approval of QAPCO and
TOTAL Petrochemicals and,
unless otherwise
agreed by QAPCO
and TOTAL
Petrochemicals, will be
offered only to QAPCO and

TOTAL Petrochemicals
according to their
Allocated Interests, unless

the participation of QP in the
issuance of additional
Shares is necessary for the
Company to maintain its
status as a company being
excepted from the
application of the
Commercial Companies Law
pursuant to Article 68 thereof
(or any successor provision
thereto), in which case such
Shares shall be offered to
QP at no cost; and

reduce -its share capital. If
the Company loses half of its
issued share capital, or if the
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issued share capital is in
excess of the Company
requirements, the Board
shall convene an
Extraordinary General
Assembly to decide whether
to wind up the Company, to
reduce its share capital or to
take any other appropriate
action.

ARTICLE 12
Provisions Relating to Shares

Generaily

(a) In these Articles, reference to
“shares” shall mean the
Ordinary Shares.

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

(c) All subscriptions for Shares and
payments of calls on Shares
shall be made in Dollars.

(d) Each Share shall be indivisible,
shall be issued at its nominal
(par) value and shall be fully-
paid.
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ARTICLE 13
Rights Attaching to Shares
During the Term of the Company

Except as otherwise expressly
provided in the Joint Venture
Agreement and these Articles, each
Share (other than a Share owned by
QP) shall confer upon the holder
thereof equal rights to share in any
dividends or other distributions paid
by the Company 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 Shareholders.
Notwithstanding the  foregoing,
where a Share is owned by QP,
such ownership shall entitie it to
participate in meetings of the
General Assembly, as provided in
Articles 26 to 37. QP's share
ownership shall entitie it to no other
rights or benefits or subject it to any
obligations or liabilities that would
otherwise  flow  from Share
ownership in the Company except
as specifically provided herein, and
in particular, QP shall have no right
to receive or otherwise benefit from
any item .of "income, loss, cost,
expense or deduction of the
Company, other than as a
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shareholder in QAPCO. Al of the
economic benefits, obligations, and
liabilities of Share ownership shall
inure to QAPCO and TOTAL
Petrochemicals according to their
Allocated Interests.

ARTICLE 14
Issue of New Shares

Any new Shares from time to time
issued shall be subject to the
approval of QAPCO and TOTAL
Petrochemicals and, unless
otherwise agreed by QAPCO and
TOTAL Petrochemicals will be
offered only to QAPCO and TOTAL
Petrochemicals according to their
Allocated Interests, uniess the
participation of QP in the issuance
of additional Shares is necessary for
the Company to maintain its status
as a company being excepted from
the application of the Commercial
Companies Law pursuant to Article
68 thereof (or any successor
provision thereto), in which case
such Shares shall be offered to QP
at no cost.
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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.

ARTICLE 16
Prohibition on
Assistance

Financial

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,
guarantee, the provisions 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 Shares.
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ARTICLE 17
Share Reqgister

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 telex
and facsimile numbers), 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.

ARTICLE 18
Limited Liability

The liability of every Shareholder of
the Company is hereby limited to
the amount, if any, unpaid for the
Shares registered in the name of
such Shareholder and no
Shareholder 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 19
Share Certificates

Every Person whose name is
entered as a Shareholder in the
Register of Sharehoiders shall be
entitled without payment to receive
certificates for its Shares. Each
ceriificate shall be signed by two
Directors and shall specify the
number of Shares to which it
relates, the decision of the Minister
of Economy and Commerce
authorizing the incorporation of the
Company, the date of publication of
such decision in the Official Gazette,
the amount of the authorized share
capital of the Company, the number
of Shares into which the authorized
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.

ARTICLE 20
Replacement Share Certificates

iff any Share certificate shall be
defaced, worn out, destroyed or lost,
it may be ‘replaced on such
evidence being produced and such
indemnity (if any) being given as the
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Board shall require, and on.payment
of the out-of-pocket expenses of the
Company in investigating such
evidence and (in case of
defacement or wearing 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
Interests in Shares

Other

The Company shall not be bound by
or recognize any interest or right in
any Shares, whether created by
trust or otherwise, except the
absolute right of the registered
Shareholder of such Shares.

TRANSFER OF SHARES

ARTICLE 22
Form of Transfer

Subject to such of the restrictions
contained in these Articles as may
be applicable, any Shareholder may
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transfer all or any of his Shares by
declaring in writing in the usual
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 otherwise
determines, Shares shall be
transferred by an instrument in the
following form, duly signed by the
transferor and the transferee:

We, of
in consideration of the sum paid to
us by of

(hereinafter called the “Transferee’)
hereby transfer to the Transferee all
of our right, title and interest in and

to Shares in
presently  evidenced by
Share Certificate Number(s) _
delivered

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

Date :
(Transferor's Signature)
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Date:
(Transferee's Signature)

ARTICLE 23
Dealing with the Transfers of
Shares

23.1 Restrictions on Transfer:

(a) Each of the Shareholders
agrees that, during the
continuance of these Articles, it
will not:

(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 other than pursuant
to the Finance Agreements;

(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
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rights attached to all or any
part of its Shares; or

(iv) agree,whether conditionally
or otherwise, to do any of
the foregoing;

other than, in any case, in
accordance with these Articles and
the Joint Venture Agreement.

(b) QP shall not transfer any
share if the effect of such
transfer would be to cause the
Company to lose its exception
from the application of the
Commercial Companies Law
pursuant to Article 68 thereof
(or any successor provision
thereof).

(c) No Party shall transfer any
Shares in  violation  of
restrictions set forth under the
Finance Agreements.

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
and the Joint Venture Agreement
shall be valid nor shall it be
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recorded in the share register or
books of the Company.

23.3 Transfers to Affiliates:

Subject in the case of QP to Article
23.1(b), each of the Shareholders
(the “Transferor”) shall be entitled to
transfer all or part of its Shares to an
Affiliate of the Transferor for so long
as such Shares are held by such
Affiliate. If the transferee-holder of
such Shares shall cease to be an
Affiliate of the Transferor then both
the Transferor and the said former
Affiliate shall cause the Shares to be
retransferred to the Transferor. Any
Shareholder transferring all or part
of its Shares to an Affiliate
hereunder shall deliver to each
other Shareholder and the Company
a written guarantee, in form and
substance satisfactory to the other
Shareholders and the Company, of
the Affiliate’s performance of the
obligations of the transferring
Shareholder under the Joint Venture
Agreement and the other Project
Agreements.

23.4 Transfers to Non-Affiliates;
Transfer Notice:

[n the event QAPCO or TOTAL
Petrochemicals wishes to sell, or
otherwise dispose of any of its
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Shares, other than o an Affiliate, i
shall offer such Shares for sale to
the other Party (other than QP) (the
“Receiving Party”). The offer shall
be in writing (hereinafter called
“Transfer Notice”) served on the
Receiving Party, with a copy served
on the Directors and shall state the
number of Shares which the
Transferor wishes to sell (or
otherwise dispose of as aforesaid)
(hereinafter called the “Sale
Shares”), the name of the
transferee, the price, and such other
terms as may be specified in the
Transfer Notice (hereinafter called
the "Sale Price”). The Transferor
may revoke or revise a Transfer
Notice at any time before it is
accepted by the Receiving Party,
provided that the Transferor
reimburses the Receiving Party for
any reasonable third party expense
that the Receiving Party may have
incurred, or shall incur, as a result of
such revocation

23.5 Response to Transfer
Notice:

The Receiving Party shall within
sixty (60) days after delivery of a
Transfer Notice or a revised
Transfer Notice respond to the offer
contained therein in writing to the
Transferor, with a copy to the
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Directors, specifying either: (i)
acceptance of such offer, or (ii)
rejection of such offer, or (iii) its
wish to negotiate on the Sale Price.
In the event of failure to respond
within the said sixty (60) day period,
the Receiving Party shall be
deemed to have rejected such offer.

23.6 Sales Price Discussions:

If the Receiving Party notifies the
Transferor of its wish to negotiate
with respect to the Sale Price, the
parties shall proceed for a period of
sixty (60) days following delivery of
such notice by the Receiving Party
to negotiate accordingly. If
agreement is reached between
them, any revised price shall be
deemed the Sale Price for the
purposes of Article 23.7, and the
provisions of Article 23.7 shall apply.
If no agreement is reached, the
Receiving Party shall be deemed to
have rejected the offer at the offered
Sale Price.

23.7 Purchase
Party:

by Receiving

If the Receiving Party shall accept
the offer contained in a Transfer
Notice or otherwise reach
agreement with the Transferor after
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negotiation, the Transferor shall be
bound, on receipt of the Sale Price
per Share, to transfer the Sale
Shares to the Receiving Party and
the Receiving Party shall be bound
to make such purchase. The
purchase shall be completed as
soon as reasonably practicable at a
place and time to be appointed by
the Directors when, against
payment of the Sale Price and any
relevant stamp duties, the Shares
shall be transferred to the Receiving
Party. The Receiving Party shall be
registered as the holder of the Sale
Shares in the register of the
Shareholders of the Company. A
share ceriificate in the name of the
Receiving Party in respect thereof
shall be delivered to the Receiving
Party.

23.8 Payment of Sales Price by
the Receiving Party:

If the Transferor, after having
become bound to transfer any Sale
Shares to the Receiving Party,
defaults in so doing, the Directors
shall authorize the execution of any
necessary transfers of the Sale
Shares in favor of the Receiving
Party, and shall cause the name of
the Receiving Party to be entered in
the register of Shareholders as the
holder of such of the Sale Shares as

~ NPT -

ve Lojle Sl JBU (58 (i gl
din Gl age J< padl Al
Gkl el apull dgl
LA_}'ﬂA r«ru.uj! g_h_)b]l CsSa g ‘:Ji-.u.“
oAl Ay el faa Al
Cus (pdaall elimn] Laghann Chas
r’h“‘“‘h okl | ra.s.a-u‘Yi Jsai
peedl JHaS Al okl Jany
e sl gl O s die el
5 pga )] L;S'“"“ o & @\}h
Gkl auds led ol A<,
plieadt Gl agulyl @lli e il

bl Al gr gl e ada A-YY
t alial

sl o axy ALl J36 3aa 1)
A Aelae agal ol dsla Jay La
e obd @y 38T 4 ) Gl
A8 gl 25 1 jam O Galadll elie]
sl debiall peall A (g 5
a b e a2y ol g B el oy bl
S o g plaadl il i
LS Aobuall aguit ollil J5aS gyl
Lo s Al Lgisle J85 a3 a8 il ]
oo pliwadl o plall a giys | 4ty e




Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

shall have been transferred to them
as aforesaid. The Receiving Party
shall forthwith pay the purchase
money directly to the Transferor by
deposit of immediately available
funds to such bank and account as
the Transferor may designate in
writing for that purpose.

23.9 Sale to Third Party

If the Receiving Party has rejected,
or is deemed to have rejected, the
offer contained in a Transfer Notice:

(a) the Transferor shall be
entitled within one hundred
twenty (120) days after the
date of such rejection or
deemed rejection to sell or
otherwise dispose of all (but
not part only) the Sale
Shares to any other person
or entity approved by the
Government of Qatar (such
approval not to be
unreasonably withheld,
unreasonably conditioned or
delayed) at a price per Share
no lower than the Sale Price
contained in the Transfer
Notice, as the same may
have been revised; and

(b) upon the provision of
documentation by the
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Transferor evidencing the
consideration per Share was
no less than the Sale Price
per Share, the Directors
shall cause the purchaser to
be registered as the holder
of the Sale Shares in the
register of the Shareholders
of the Company and a share
certificate in the name of the
purchaser in respect thereof
shall be delivered to the
purchaser and, if the
Transferor has retained
some shares, a revised
share certificate shall be
delivered to the Transferor in
exchange for the old share
certificate.

23.10 Acceptance of Project

Agreements:

No sale, transfer or other disposition
of Shares by a Transferor to a third
party shall be effective except
insofar as such sale, transfer or
disposition is made only pursuant {o
a bona fide cash (or cash
quantifiable) offer in an arms-length
transaction, and unless the
proposed transferee has confirmed
in writing its acceptance of an
assignment of - and its agreement to
assume the obligations of such
Transferor under, the Joint Venture
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Agreement and the other Project
Agreemenis. If a Transferor
transfers or otherwise disposes of
all its shares, such Transferor will
have no further liability or
responsibility under the Agreement
or the other Project Agreements
save with respect to any act or
omission under any Project
Agreement that may have arisen up
to the date of completion of such
transfer. If a Transferor transfers or
otherwise disposes of less than all
of its Shares, the Receiving Party
will cooperate with the Transferor
and the purchaser in renegotiating
the terms of, or amendments to, the
Joint Venture Agreement and the
Project Agreements as may be
necessary, and all liabilities,
obligations and rights in the Project
as defined in the Joint Venture

Agreement and/or the Project
Agreements, as all such
agreements may be amended

following such renegotiation, shall
be transferred in the same
percentages as the transfer of
interests in the Project to the
purchaser of the shares.

ARTICLE 24
Shareholder in Liguidation

If a Shareholder goes into
liquidation, the liquidator of such
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Shareholder  shall alone be
recognized by the Company as
entitled to its Shares.

CHAPTER 4
GENERAL ASSEMBLIES

ARTICLE 25
Ordinary General Assemblies

The Company shall in each year
hold a General Assembly as its
Ordinary General Assembly in
addition to any other assemblies in
that year. Not more than four (4)
months shall elapse between the
date of the end of the Company's
financial year and the date of its
Ordinary Generai Assembly,
Subject to Article 26, the Ordinary
General Assembly and all other
assemblies shall be held at such
time and place as the Board shatl
determine. All General Assemblies
other than Ordinary General
Assembilies shall be called
Extraordinary General Assemblies.

ARTICLE 26
Extraordinary General
Assemblies
The Board may call an

Extraordinary General Assembly
whenever it thinks fit, and
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Extraordinary General Assemblies
shall also be convened if the
Auditors require it or in default may
be convened by the Auditors, or on
the requisition of Shareholders
holding at the date of the deposit of
the requisition not less than one-
tenth of the Shares. The requisition
must in each case state the objects
of the . assembly, and must be
signed by the requisitionist, and
deposited at the office, or at such
other place as the Board may
appoint, and may consist of several
documents in like form, each signed
by one or more of the requisitionists.
If the Board does not proceed to
cause the assembly {o be convened
within twenty-one days from the
date of the requisition being so
deposited, the requisitionists may
themselves convene the assembly
no more than 90 days from the date
of such deposit. Any assembly
convened under this Article by the
requisitionists shall be convened in
the same manner as nearly as
possible as that in which assemblies
are to be convened by the Board.

ARTICLE 27
Notice of General Assemblies

In the caseé of any General
Assembly, thirty clear days’ notice at
least, shall be given by the
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Chairman or the Director duly
authorized by him, or by the
Auditors or requisitionists having
called the General Assembly in
accordance with Article 26 above,
specifying the place, the day and
the hour of assembly and the nature
of the business proposed shall be
given in  manner hereinafter
mentioned to the Auditors, and to
such persons as are under the
provisions of these Articles entitled
to receive notice of General
Assemblies from the Company, but
with the consent of all the
Shareholders entitled o attend and
vote there at an assembly may be
convened upon a shorter notice,
and in such manner as such
persons may approve. Every notice
convening an Ordinary General
Assembly of the Company shall
describe the assembly as an
Ordinary General Assembly. Any
papers relevant to the matters to be
considered at the meeting shall be
circulated to the Shareholders prior
to the meeting, where practicable,
together with the notice of such
meeting.

ARTICLE 28
Quorum for General Assemblies

No business shall be conducted at a
meeting of the General Assembly
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uniess a quorum is present. The
quorum for all meetings of the
General Assembly shall be the
presence of a representative of
each of the Shareholders of the
Company. 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 days
thereafter. The quorum for the
adjourned meeting shall be one
representative appointed by
QAPCO and one representative
appointed by TOTAL
Petrochemicals and each of these
representatives shall have the
power to vote all the respective
Shares of his appointer.

ARTICLE 29
Chairman of General Assemblies

The Chairman of the Board shall
serve as the chairman of the
General Assembly. If there be no
such Chairman, or if at any
assembly he shall not be present
within one hour after the time
appointed for holding the same, or
shall be unwilling to act as
chairman, the Deputy Chairman (if
any) shall if present and willing to
act preside at-such assembly but if
the Chairman and Deputy Chairman
shall not be so present and willing to
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act, the Directors present shall
choose one of their number to act,
or if there be only one Director
present he shall be chairman if
willing to act. If there be no Director
present and willing to act, the
Shareholders present shall choose
one of their number to be chairman
of the assembly.

The Secretary of the Board shall act
as Secretary of the General
Assembly.

ARTICLE 30
Adjournment

The Chairman 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’ notice (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
hecessary to specify in such notice
the nature of the business to be
transacted at the adjourned
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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 31
Matters Requiring Resolutions of
the General Assembly

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

(a) any amendment to the Articles
of Association of the Company;

(b) any increase in the authorized
share capital of the Company,
any reduction of the Company’s
issued share capital, any other
reorganization of the
Company's share capital or any
variation of the rights attached
to any Shares;

(c) the merger, consolidation or
amalgamation of the Company
with or into any company or
other legal entity;

(d) any liquidation or winding-up
of the Company;
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(e)

(f)

(9)

(h)
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the appointment or removal of
the Auditors of the Company;

approval of the Final Audited
Accounts of the Company,
which  accounts shall be
prepared and maintained in
accordance with International
Accounting Standards;

the declaration of any Dividend
or the making of any
distribution in respect of the
Shares; provided, any such
declaration shall be made only
upon the recommendation of
the Board and the amount
thereof shall be determined in
conformity with the
requirements of Articie 25.2 of
the Joint Venture Agreement.

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

the acquisition by the
Company of any shares or
other interests in any other
company (including by means
of formation of a subsidiary) or
the participation by the
Company in any partnership or
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joint venture (excluding the
Project and except as
specifically contemplated by
the Joint Venture Agreement),

(j) the fixing of fees or other
fawful compensation for the
Directors of the Board;

(k) decisions on such matters as
are referred for decision by the
Directors to the Shareholders:

(D such matters as may be
specifically reserved for
decision by the Shareholders
by the terms of the Joint
Venture Agreement; and

(m) such other matters as may be
specifically reserved for
decision by the Shareholders
by the terms of the
Memorandum of Association
and these Articles of
Association.

ARTICLE 32
Attendance: Decisions Without a

Meeting

(a) The Parties as Shareholders
shall use all reasonable
endeavors to procure that
their respective Shareholder
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Representatives attend each
meeting of the General
Assembly of the Company
and that a quorum (in
accordance herewith and in
accordance with the
provisions contained in the
Joint Venture Agreement
from time to time) is present
throughout each such
meeting.

(b) Except for matters reserved for
resolution by an
Extraordinary General
Assembly, a resolution in
writing  signed by the
Shareholders
Representatives shall be as
effective for all purposes as
a resolution passed at a
meeting of the General
Assembly duly convened,
held and constituted and
may consist of several
documents in like form
signed by one or more of the
Shareholders
Representatives.

ARTICLE 33
Minutes

Minutes of the proceedings of
meetings of the General Assembly
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shall be prepared in English and
shall be signed by the chairman of
the meeting and all Shareholder
Representatives present throughout
such meetings.

ARTICLE 34
Voting
(a) All  resolutions or other

decisions of the Shareholders
shall be effective if carried by a
unanimous vote of those
Shareholders present or
represented at a meeting at
which a quorum is present.

(b) In the event any vote of the
Shareholders is deadlocked
with respect to any matter
considered by them, the same
shall be referred to senior
management officials of the
Parties, who shall amicably
discuss the same and attempt
to resoive the matter. Nothing
herein shall, however, oblige
such officials to agree to any
particular decision sought by
the other Party.
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ARTICLE 35
Objections to Voters

No objection shall be raised to the
qualification of any voter except at
the assembly or adjourned
assembly at which the vote objected
to is given or tendered, or pursuant
to the provisions of Article 72
(provided that such procedure shall
be invoked within six (6) months of
the vote with respect to which such
qualification is challenged), and
every vote not disallowed at such
assembly, or pursuant to such
procedure, shall be valid for all
purposes.

ARTICLE 36
Identity of Shareholder
Representatives

Any person may be appointed by a
Shareholder to act as iis
representative .

ARTICLE 37
Form of Appointment of
Representative

The instrument appointing a
representative shall be in writing
signed by a senior executive of the
appointer whose identity is known to
the Chairman (and, if in doubt, prior
to the meeting specifically notified to
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and approved by him as having the
required authority to appoint a
representative for that purpose), and
shall be deposited at the Company’s
head office not less than forty-eight
hours (or such greater or lesser
period as the Shareholders may
agree) before the time appointed for
hoiding the assembly or adjourned
assembly in question.

Chapter 5
DIRECTORS/BOARD

ARTICLE 38
Number and Appointments

With effect from the incorporation of
the Company

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

(b) QAPCO shall have the right to
appoint (and to replace) three
(3) persons as Directors of the
Company.

(c) TOTAL Petrochemicals shall
have the right to appoint (and
to replace) two (2) persons as
Directors of the Company.

Provided that the Director has
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disclosed to the other
Directors the nature and extent
of any material interest and
subject to the approval of the
General Assembly, a Director
may be appointed as Member
of the Board notwithstanding
the fact that during his office:

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

(i) he may be a director or 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 Is otherwise
interested.

Subject to what is provided for
above, a Director 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
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ground of any such interest or
benefit.

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
absence of the Director for whom he
serves as alternate. In addition,
each Director may, if neither he nor
such alternate Director is able to
attend a meeting of the Board,
appoint solely for that meeting a
proxy, who may be a Director, who
may attend, be counted in the
quorum for and vote at that meeting
in his place. The same .individual
may be a proxy for one or more
Directors and if representing more
than one Director shall have one
vote for each Director represented.

ARTICLE 40
Chairman

(a) QAPCO shall designate the
Chairman of the Board of
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(d)
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Directors of the Company
who shall be a QP appointee
to the board of directors of
QAPCO. QAPCO shall have
power at any time by notice
in writing to the Company to
revoke or vary such
appointment.

The Board may from time to
time elect or otherwise
appoint a Deputy Chairman
and determine the period for
which he is to hold office.

The Chairman, or in his
absence the Deputy
Chairman, shall preside at
meetings of the Board, but if
no such Chairman or Deputy
Chairman be elected or
appointed, or if at any
meeting the Chairman or
Deputy Chairman be not
present within an hour after

the time appointed for
holding the same, the
Directors  present  shall

choose someone of their
number to be chairman of
such meeting.

Except in proceedings in
which either a Shareholder
or any of its Affiliates is a
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party adverse to the
Company or another
Shareholder, the Chairman
shall 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 that 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.

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. if any
Shareholder or its Affiliates to which
Shares have been transferred
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ceases to own any Shares in the
Company the Director appointed by
such Shareholder shall be deemed
to have resigned.

ARTICLE 42
Replacement of Director

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

ARTICLE 43
No Qualification Shares

A Director shall not be required to
hold any qualification Shares.

ARTICLE 44
Honoraria and Expenses

in addition to the reimbursement of
travel and lodging expenses
pursuant to Article 55, the Directors
of the Board (or in the case of any
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Director appointed by TOTAL
Petrochemicals, TOTAL
Petrochemicals) shall be entitled to
such payment of fees or other lawful
compensation as the General
Assembly may determine.

ARTICLE 45
Vacation of Office of Director

Subject as herein  otherwise
provided, the office of a Director
shall be vacated:

(a) if he dies or becomes
incapacitated,

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

(c) if by notice in writing given to
the Company he resigns his
office; or

(d)  upon his appointer 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
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Company and he or his firm shall be
entitted to  remuneration for
professional services as if he were
not a Director; provided that nothing
herein contained shall authorize a
Director or his firm {o act as Auditor
to the Company.

ARTICLE 47
Management Responsibility

Subject to Article 50 and 51, the
business of the Company shall be
managed by the Board, who may
exercise all such powers of the
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 48
Consequence of Vacancy

The continuing Directors may act as
a Board at any time notwithstanding
any vacancy in their body,; subject to
the quorum provisicns of Article 56.
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ARTICLE 49 |
Signing of Cheques, Etc.

All  cheques, promissory notes,
drafts, bills of exchange and other
negotiable 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.

ARTICLE 50
Authority of the Board

The Board of Directors shall have
the authority to make all decisions
affecting the Company (except for
the matters described in Article 31)
including the following:

(a) the recommendation to the
General Assembly  with
respect to any Dividend or
any other distribution in
respect of Shares; provided,
any such recommendation
shall be made in conformity
with the requirements of
Article 66 and provided that
payments under any
shareholder loans shall be
made in conformity with
instruments  pursuant  to
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(b)

(d)

(e)
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which such shareholder loan
have been made;

authorization  of  interim
payments on account of
anticipated Dividends; any
such interim payments shall
be taken into account in
deciding the amount to be
paid to the Shareholders
when the final Dividend is
declared at the General
Assembly;

the approval of any
borrowing of any money by
the Company from any
person or entity; (other than
borrowing pursuant to the

Finance Agreements),
including Shareholder
Loans; for the purpose of the
Company’s normal

operations in accordance
with an approved annual
budget;

the approval of any material
waiver or material. variation
of any of the terms of the
Finance Agreements, the
EPC Contract or any of the
other Project Agreements;

the execution of any
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(f)

(h)

(i)

agreement between the
Company and any of the
Parties or their Affiliates, and
the waiver or variation of any
of the terms of any such
agreement;

the approval of the initial
budget, annual budgets and

business plans of the
Company, including
investments, and of

expenditures of five percent
(5%) in excess of the total of
any budget;

the giving of any guarantee,
indemnity or other security
outside the normal course of
the company’s business;

Cash Calls provided that QP
shall not be responsible for
any Cash Calls;

all matters relating to the
marketing policies and sales
strategy for the Products,
and/or other ethylene
derivative products, if any,
and in particular the final
approval of the marketing
plans and establishment of
guidelines for the Company’s
marketing policies and sales
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(k)

(1)

(n)
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strategy;

(i) the choice of technology
for the Unit(s), (ii) the “short
list" of EPC contractors and
the final selection from such
list of an EPC contractor and
(iii) the “short list" of lead
financing institutions and the
final selection from such list

of lead financing
institution(s);
the establishment,

maintenance and closing of
bank accounts;

the appointment of
individuals to, or the removal
of individuals from, key
positions within the
Company, and the fixing or
varying of the ferms of their
employment and their
authority;

the establishment  and
modification of the
organizational structure of
the Company;

the establishment  and
modification of personnel
policies and procedures;
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(P)

(t)

the factoring or assignment
of any of the receivables of
the Company, except as
may be required pursuant to,
or as otherwise permitted by,
the Finance Agreements;

the lending of any money;

the entering into of any
contract or arrangement with
respect to the disposal of
assets of the Company
outside the normal course of
the Company's business;

the entering into any material
contract or arrangement
otherwise than on arm’s
length terms;

the selection of external
professional advisors;

the approval of delegations
of authority to employees
and agents of the Company
including in particular
defining the stope of
authority of the persons
appointed by QAPCO and
TOTAL Petrochemicals to
represent the Company
before the executive
committee or similar body for
the Cracker;
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approval or amendment of
insurance strategy,
placement structure and
procedure for selection of
insurance companies,
brokers and consuitants;

the alteration of the name of
the Company or the
selection or alteration of any
tradenames, trademarks,
service marks or similar
names utilized by it;

the commencement,
maintenance, settlement or
termination  of litigation,
arbitration or other legal
procedures, other than for
the purposes of collection of
claim proceeds in the normal
course of the Company's
business;

the registration (upon
subscription or transfer) of
any person as a member of
the Company, otherwise
than in conformity with the
provisions of the Joint
Venture Agreement and the
Memorandum and Articles of
Association;
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(v)

(aa)

(bb)

(ce)

the adoption of, or any
material change in, the
accounting principies and
practices of the Company,

approval or alteration of
statutory or other reserves {o
be maintained by the
Company in excess of the
levels required by the
general law;

the selection, and
designation of the powers of,
ohe or more liquidators;

any waiver, consent or
relinquishment of any right,
privilege or option of the
Company under the terms of
any of the Project
Agreements, including any
elections under the Land
Lease Agreement regarding
the relinquishment of land,
the acceptance of charges,
costs, expenses or fees, or
the granting of consents
respecting constriction of
facilities to be utilized by
others within the areas

leased or licensed to the:

Company;

the creation of commitiees
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(whether or not committees
of the Board, and specifically
including one or more
committees formed for the
purpose of continuing the
activities performed by the
QATOFIN Executive
Committee  described in
Article 9.1.1 of the Joint
Venture Agreement) for the
purpose of overseeing and
authorizing specified
activities relating to the
construction of the Project or
the business of the
Company, and the

delegation of decision
making and expenditure
authorities to such

committees;

approval of any Financial

any matter referred to the
QATOFIN Executive
Committee  pursuant to
Article 9.1.1(b) of the Joint
Venture Agreement: and

such other matters as may
be specifically reserved for
decision by the Directors
pursuant to the provisions of
these Atticles of Association,
the Joint Venture Agreement
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or any Project Agreement.

ARTICLE 51
Voting by Directors

(@)

(b)

Except as provided in (c)
below, all resolutions or
other decisions of the Board
of Directors shall be effective
if carried by a unanimous
vote of those Directors
present or represented at a
meeting at which a quorum
is present.

In the event any vote of the
Directors is deadlocked with
respect to any matter
considered by them, the
same shall be referred to
senior management officials
of QAPCO and TOTAL
Petrochemicals who shall
amicably discuss the same
and attempt to resolve the
matter. Nothing herein shall,
however, oblige such
officials to agree to any
particular decision sought by
the other Party

Notwithstanding Article
50(w), in the event that
either TOTAL
Petrochemicais or QAPCO
(an “Asserting Shareholder”)
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believes that a claim or
defense should be asserted
on behalf of or for the benefit
of the Company against
another Shareholder (or its
Affiliates), pursuant to the
terms of any Project
Agreement or otherwise, all
decisions of the Board of
Directors with respect to the
assertion or  resolution
thereof shall be made by
those Directors appointed by
the Asserting Shareholder,
and all such decisions shall
be binding upon the
Company.

ARTICLE 52
Role of Chairman

in addition to his other powers and
duties as described herein, the
Chairman shall represent the
Company with regard to third
parties. His signature or the
signature of any person duly
authorized by the Chairman or the
Board shall be regarded by third
parties as evidence of approval by
the Board of any transaction to
which it relates.
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ARTICLE 53
Role of Deputy Chairman

In the event that a Deputy Chairman
of the Board is appointed, he shali
substitute for the Chairman in his
absence. The Deputy Chairman
shall be bound by, and act in
accordance with, these Atlicles of
Association and the Joint Venture
Agreement.

ARTICLE 54.
Attorney

The Board may, from time to time,
and at any time, by power of
attorney, 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 attorneys in fact 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 Articles 31 and
50) 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 authorize any such

—~ 1o —

( e T") daLlall
oadaadl Gy il ) g2

Al alaall Gt ) QI cpaes Alla
Al Aa A iyl Jae sy
alilly Gudaall ety 8G a ok
& idall g g pdall Al lud

Lagd Gy Janyy

(e t) pakall
JuS ot

) A AY S e Gl ol palaall
o aliie ol 38,5 Tl A8 g sty
O3 bxia Ao pasa Z_g‘ Ji Ul
ool i e Cuais ) g Galasyl
ol Ul S 6 pdlae e ol 5yl
oale dll 8 AN e o DISS
il g iy gl y Uabedt Sl
Aladl 13¢] Gia g foa 41 gm0
3 ¥ paiolal Bled e e dla (gl B
Loyt ol Gy, sl aliil, (o
O Aulia puladll laly a8 A
s ¢ lgho iS58 2w (gl (st f
\;\.S;.‘ﬂ\ IR W Lwl.;.d\ o}
Oalabaiall GataaiS Laidall ) Lilaall
Odaall G ¥ e S5 (sl o
eV On OS5 (Y e o Gl
Cidabiall mny gl US o pasd aiy o 3

A e giaall Cl il g iy il



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

attorney to sub-delegate all or any
of the powers, authorities and
discretions vested in him.

ARTICLE 55
Place for Meetings

Unless otherwise agreed, Board
meetings shall be held in Qatar or
by electronic communication.
QAPCO shall exercise its best
efforts 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. In the
event QAPCO is unable to cause
such visas and clearances to be
obtained, Board meetings may be

held telephonically. 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.

ARTICLE 56
Quorum for Board Meetings

No business shall be conducted at a
meeting of the Board of Directors
unless a quorum is present. The
quorum required for a meeting of
the Directors shall be two Directors
present or represented appointed by
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QAPCO and one Director present or
represented appointed by TOTAL
Petrochemicals; provided that, if no
guorum is present within one hour
from the time of convening such
meeting, the meeting shall stand
adjourned to the same time on the
following day. The quorum for
purposes of the adjourned meeting
shall be two Directors, one
appointed by QAPCO and one
appointed by TOTAL
Petrochemicals. At any meeting of
the Board of Directors present or
represented, the chairman of the
meeting (who shall be one of the
Directors appointed by QAPCO)
shall have the authority to decide
and exercise the vote of any
Director appointed by QAPCO who
is neither present nor represented
by an alternate.  Similarly, the
Director or his alternate present for
TOTAL Petrochemicals shall have
the authority to decide and exercise
the vote of any other Director
appointed by TOTAL
Petrochemicals who is neither
present nor represented by an
alternate.
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ARTICLE 57
Frequency and Method of
Convening Board Meetings;

Notice: Agendas

Meetings of the Board of Directors
shall be held quarterly or at such
other intervals as QAPCO and
TOTAL Petrochemicals may agree.
Not less than fourteen (14) days’
notice of each meeting shall be
provided in writing by the Chairman
to each of the Directors. Such
notice shall specify the time, date
and place for such meeting, and
shall include an agenda for the
meeting.

Any Director may, within seven (7)
days following receipt of such notice
specify, by notice in writing to the
Chairman and to the other Directors,
additional matters to be included in
the agenda for the meeting,
whereupon the agenda shall be
amended to include the same. As
far as practically possible, all
documents relating to issues to be
considered at any such meeting
shall be submitted to each Director
prior to the date of the meeting.

Notwithstanding that it has been
convened without .notice, or by a
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shorter period of notice than that
described in this Article 57, a
meeting of the Board shall be
deemed to have been lawfully
convened if each Director who (or
whose alternate, if applicable) is not
present at such meeting shall have
waived in writing notice of such
meeting or the provision of a shorter
period of notice than that prescribed
herein.

Notwithstanding the foregoing, if the
Board so decides, meetings of the
Board may take place by
teleconferencing, video link, and any
other form of instantaneous
electronic communication and the
provisions of these Articles in
relation to such meetings of the
Board will apply. A Director shall be
deemed to be present for all
purposes if he is able (directly or by
telephonic communication) to be
heard by all those present or
deemed to be present
simultaneously. The Director so
deemed to be present will be
entitied to vote and be counted in
the quorum accordingly.

ARTICLE 58
Consequence of
Appointment

Defect iIn

All acts bona fide done by any
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meeting of the Board or by any
person acting as a Director shall,
notwithstanding it be afterwards
discovered that there was a defect
in 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 commencement of a proceeding
under Article 72 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 59
Written Resolutions

A resolution in writing signed by all
the Directors for the fime being shall
be as effective for all purposes as a
resolution passed at a meeting of
the Board duly convened, held and
constituted and may consist of
several documents in like form each
signed by one or more of the
Directors.

ARTICLE 60
Minutes of Board Meetinas

The Board shall cause minutes to
be made:
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(a) of the names of the Directors
present at each meeting of
the Board; and

(b) of all resolutions and
proceedings thereat.

ARTICLE 61
Signing of Minutes

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

ARTICLE 62
Board Secretary

(a) The Board shall appoint the
secretary to the Board and
determine the terms and

conditions of his
engagement. The Board
may revoke such

appointment at any time.

(b) The Board Secretary shall
primarily be responsibie for
keeping the minute book, the
Register and the other
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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.

ARTICLE 63
Management of the Company

For the duration of the term of the
Joint Venture Agreement (inciuding
any extensions), the General
Manager of the Company shall be
designated by QAPCO (or its
successor) and approved by the
Board and the Operating Manager
shall be designated by TOTAL
Petrochemicals (or its successor)
and approved by the Board. The
Operating Manager shall be
responsibie for the management of
the day-to-day operation of the
Company and its Plant, including in
particular, the relationship with the
Cracker Company, the operator of
the Cracker as well as the control
and monitoring of operating
expenses.

For a period of eight years from the
EPC Project Completion Date or for
the duration of the loan repayment
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period, whichever period is longer, a
designee of TOTAL Petrochemicals
(or its successor) shall be appointed
as Superintendent of the Plant,
subject to Operator’s:approval, and
shalf report to the QAPCO manager
responsible for production.
Personnel directly involved in
operating the Plant shall report to
the Plant Superintendent.

QAPCO and TOTAL Petrochemicais
may propose to the Board the
appointment  of  further key

personnel of QATOFIN.

CHAPTER SiX
Miscellaneous Provisions

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 Financial
Reporting Standards Al
accounting records,
vouchers, books and
statements of the Company
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shall conform to such
standards and shall record
in reasonable detail the
assets and liabilities of the
Company, costs incurred
and the 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  and
preparing and presenting
Financial Statements.

(b) The Company shall adopt

the calendar year as its
fiscal year.

(c) The Financial Statements of

the Company shall be
provided to the
Shareholders and the
Parties and to such
Governmental  Authorities
as may require the same.

accounting records,
vouchers, books and
statements of the Company
shall be maintained and
presented in English.
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(e) Records regarding Qatari
income taxes shall be
retained as required by
Article 5 of the Qatar
income Tax Law.

64.2 Frequency of Statements

The Company shall issue its
Financial Statements each quarter.
The Company shali comply with the
reporting and consolidation
requirements as may be reasonably
set from time to time by any of the
Parties. In particular, the Company
shall issue (i) every month a
statement of income to be sent io
the Parties before the sixth (8M)
working day of the following month
or any other date as specified from
time to time by the Parties, (i) a
quarterly report on its shareholders’
equity before the eighth (8")
working day of the foliowing month
or any other date as specified from
time to time by the Parties, both in
the form requested by the
Shareholders, as well as (iiij) such
additional information as any of the
Parties may reasonably request
from time to time. Such financial

information and reports shall be the-

information on which the Board of
Directors shall make its annual or
other periodic Dividend
recommendations.

- Yive -

& Jaal il pay dalxdall
Gsthe 4 LSkl
Cstd (e (0) saldl . g

o S P11 SRR R

ao 8 Al Lty 48,80 jacas
Cillhaiey o315 of 4S80 ey Al
lgrainy 38 LS bl da iy £3UY)
g e Jsfra JS Al YT e Gl
(V) RSl Jaeai ilald Adeay gAY
o e Rl Gl el (K
O3 U.u.J\.uh Jaxd! a8 d.\B L.H_).L:.Y\
(Y) 5 aY iy e kY aalay
oo U5 aal 0 s ) T8
dadl ag J @y apull Sl
Clg e Gl Y adday Lo i
Al Al om0 Sy AN
A (V) 5 peead) Gilaaal Lgalhy
e G5 Lallay LS 43Uy il e
Al kel il glaadl 028 BET)
odae 330 leutul e s
sl b gl das syl

PPN T S S SRR



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

64.3 Annual Audited Accounts

Within three (3) months after the
end of each fiscal year of the
Company, the Company shall
deliver to each Shareholder audited
Financial Statements of the
Company for such fiscal vyear
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 Audits 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 exiracts from the

books of account and all other
financial records of the Company
and files maintained for it by its
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external auditors. Each Shareholder
shall have the right, at its sole cost
and expense and with prior
reasonable notice to the 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

ARTICLE 65
Currency and Transiation

(a) The Company shall maintain its
accounts, books and records.in
Dollars. All Financial
Statements of the Company
shall be presented in Doliars.
All payments by the
Shareholders to the Company
with respect to subscriptions for
Shares and Cash Calis shall be
made in Dollars. All dividends
and other payments and
distributions to the
Shareholders and all payment
of taxes shall also be made in
Dollars.

(b) All transactions in currencies
other than Dollars shali be
recorded at the arithmetic
average rate for buying and
selling Dollars, as quoted by
HSBC (or any other first class
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international bank selected by
the Board) at 10:30 AM.
London time on the last day of
the month preceding the month
in which such transaction is
made, provided that:

(i) should a revenue or
expense transaction in any
currency other than Dollars,
if calculated in accordance
with the first paragraph of
this Article 65(b), exceed

the equivalent of
$1,000,000, then such
revenue or expense
transaction shall be

translated into Dollars at the
rate quoted by such bank
on the date on which such
item is earned or incurred;
and

(i) all monetary assets and
liabilities denominated in
currencies other than
Dollars shall be translated
into Dollars at the rate
quoted by such bank on the
date of preparation of each
set of Financial Statements.
In the event that the date as
of which a particular
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exchange rate is to be
determined pursuant to this
Article 65 is not a date for
which such bank quotes a
rate, the rate quoted by
such bank on the next
preceding date for which
the bank provides a quote
shall be utilized

(c) The Company shall maintain
records reflecting the rates at
which any currency is
translated. Gains or losses, if
any, realized by the Company
from the exchange of currency
shall be credited or charged, as
the case may be, to the
appropriate account.

ARTICLE 66
Debt Repayment and Dividend

Policy

The determination of the Company's
Profit, and its policies and. practices
with respect to the declaration and
distribution of Dividends and Cash
From Operations shall be as
described in Article 25 of the Joint
Venture Agreement; provided, in the
event of any conflict between :the
provisions of Article 25 of the Joint
Venture Agreement and the
provisions of the Finance
Agreements, the provisions of the
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Finance Agreements shall prevail
for the period during which the
Company is required to repay any
amount of principal, interest,
indemnities, fees, costs and
expenses outstanding or accrued
and unpaid under the Finance
Agreements

ARTICLE 67
Notices

Except as . provided below, all
communications and notices
provided for hereunder shall be in
writing  (including facsimile or
electronic transmission or similar
writing) and shall be given to the
applicable Party at its address or
facsimile number set forth below or
at such other address or facsimile
number as such Party may hereafter
specify for purposes of notice to
such Party. Each such notice or
other communication shall be
effective (i) if given by facsimile,
when such facsimile is transmitted,
provided that receipt is confirmed by
the sender's facsimile machine, (ii) if
given by courier, when received,
provided, in case of notice given by
facsimile, any transmission received
on a day on which the recipient's
offices are not normally open for
busiress shall be deemed to have
been given on the next business
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day, and any transmission received
after two-o’clock p.m. at the
recipient’s office shall be deemed to
have been given on the next
business day.

QATAR PETROCHEMICAL
COMPANY LTD. (QAPCO)
Address: P.O. Box 756

Dcha, Qatar
Facsimile: +974-432 4700
Attn: General Manager
TOTAL PETROCHEMICALS
FRANCE (TOTAL

PETROCHEMICALS)

Address: 2 place de la Coupole,
La Défense 6,
92400 Courbevoie
Paris, France

Facsimile: +33 1 49005293
Attn: Senior Vice President —
Petrochemicals

QATAR PETROLEUM (QP)

Address: P.O. Box 3212
QPHeadquarters
Building 8" Floor
West Bay
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Doha, Qatar
Facsimile: +974-483 6999/
483 7856
Attn: Managing Director

ARTICLE 68
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
acting in a General Assembly in
conformity with Article 31,

ARTICLE 69
Winding Up and Dissolution

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

(i) the passing . of a
unanimous resolution of
an Extraordinary General
Assembly to wind up the
Company, in particular
after the termination of the
Joint Venture Agreement;

fii) the issue of a court order
dissolving the Company.

— VTIAY -

s da gl

+aY§ LAY 14494 - uSld
tAY YAor
Aditall gaimmll A liel

(TA) Bl
(i) AU 5 Guadil] SBe (Jiaas

(-.L?z'xﬂ\ ‘_5! waelll Nge D g
& ped) (Se el Y )
.(T'\) 3l oll L 88 5 dale Lieas

(74) ki
dadatl) g A8 il pliadsl

Alls B Lty A8l i ()

O glaalls B e (V)
daydle 2 dale dean
sl day Taady ¢ AS,a0

A8 Gaa Ll

day st el e (Y)
AS



Yoot JQLAY/\IUAABJ\JM\/%MJM'&JQJ@J‘

(b) Any resolution of an
Extraordinary 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
shall cease upon the passing
of the resolution referred to in
Article 69(a)(i). Nevertheless,
the authority of the General
Assembly shail continue until
the company is dissolved.

ARTICLE 70
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 {o or
be incurred by the Company in the
execution of the duties of his office
or in conduct on the part of any such
person as aforesaid save in all
cases for acts of gross negligence
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or improper conduct.

ARTICLE 71
Language of the Articles

These Articles are written in Arabic
and in English in six (6) originals.
Each of the subscribers shall
receive one original, one original will
be deposited with the Ministry of
Economy and Commerce of the
State of Qatar, one original will be
deposited with the Ministry of
Justice and one original shall be
retained at the head office of the
Company.

ARTICLE 72
Arbitration of Disagreements on
interpretation

If any dispute or difference shall
arise between the Shareholders
relating to the interpretation of the
Memorandum and/or these Ariicles
of Association, which the
Shareholders cannot  amicably
settle, then the same shall be
resolved pursuant to the procedures
described in Article 33 of the Joint
Venture Agreement.
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ARTICLE 73
Governing Law

In conducting their affairs under the
Memorandum and Articles of
Association, the Parties shall be
governed by the laws of the State of
Qatar.
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QATAR PETROLEUM
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