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AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

QATOFIN COMPANY LIMITED
Q.P.J.S.C.

“4 Qatari Private Joint Stock Company”

OF

“Memorandum”)

This MEMORANDUM
ASSOCIATION (the

between:

(1) QATAR PETROCHEMICAL
COMPANY (QAPCO) Q.P.J.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");

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

(2)

QATAR PETROLEUM, a corporation
organised and existing under the laws

3)

of the State of Qatar, having its
registered office at P.O. Box 3212,
Doha, Qatar (“QP™).
ARTICLE (1)
Incorporation

A Qatari Private Shareholding Company has
been incorporated with the permission of the
Government pursuant to Law No. 5 of 2002
Concerning Commercial Companies, in
particular  Article (68) thereof, and the

Extraordinary General Assembly of the
Company held on 12 June 2017 has approved
the conversion of the Company from a Qatari
- oshareholding company to Qatari Private Joint
Stock Company in accordance with Article

A5 La Salaall g Jamall Cupalil) die
BEpoh Bagaaall (b g8 ds ,

w4 b Leald Lahloa 45,40

(O (11 Gasaalill e

o3 B.F a8 (GS) ClislasS s il JlaiAS s )
LS pey ki Ags (il Can pey Slie A8
¢ (M 9SAB) Ll - da pall YO e e I

ity Loy by palh NS5k QIS Y
Yoo el LSy L il B s g
QY€+ ¢ 1 L)""‘L‘ﬂa i dy_,s Y ‘:“) uDu
5 (" NS85 5y JUS") L (om0

e pay Janly Cunali Lulige ooy Jyotll ki oY
TYVY e el s S ey ¢kl A 5o il
kel el g3l

(1) Bakmall

el
O g ety Ayl Aals dadl e A8 5 ol
Ol Y YA o a i, o all L, o Salt
Ay cdade (TA ) Balall Liala dhiayy Ay ladll S Hal
drabis Baiaiall 4S80 A lall e Aaladl pmanll il
Raaloae 4S5 e Sl ypad e YOV 5 VY
dalall AlSay Uidds &) yhad dals daalie 48,8 1 4y ki
ado OplEll alaall 4y jladll IS 8N 938 (e (YY)
ALSaY 5 (MMl il a8l ¢ eild) Yo A )Y

-1

-\v

-\A

-4

Y.

B LY
-1
1Y
-y
-\¢

-\o

-

vy




p2018 il A0 21 /eb.‘\ Adall / dcaw I By poxd

d=ad!

(207) of the Commercial Companies Law
issued by Law No. 11 of the year 2015 (the
“Commercial Companies Law”), and in
accordance with the provisions of the Articles
of Association and to this Memorandum, as
stated hereinafter.

ARTICLE (2)
Name

The name of the Company is QATOFIN
Company Limited Q.P.J.S.C. (“QATOFIN"),
Qatari Private Joint Stock Company.

ARTICLE (3)
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  ethylene
derivatives;

(b) 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) 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.

(c) to design, construct, commission, own,
manage, operate and maintain a
pipeline (the "QATOFIN Pipeline")
from Point S to the QATOFIN Plant;
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(d) to manufacture, sell, market and
otherwise dispose of the Products, all in
accordance with the terms of the Joint
Venture Agreement;

(e) to secure the appropriate technology for
the design, construction and operation
of the plants and machinery comprising
the QATOFIN Plant and QATOFIN
Pipeline;

(f) 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;

(8)  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

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

O g7\8

Uy ol gl Cheatlly Baguly puy gpieal
ASaly Wl iy g, cilagiall o woal
& ikl gy A A

r\._us.‘ﬂ R, WA :\.uﬁl\ ‘_'Jc d,..a;.“ -
UsSall YY1, aibadl Juakiy el
(O 08 il dad 0l y U aieaal

AS e dsdly (e LAY, BN -

oSl daa,  AS L. g A,

Gl digaill S e Jgaally

Oal sy ¢ odel Lgll LA (alaaty

s ST Ladie ASL80 sl wle
clS Jid s )y s

Sl daally a8y Ml algall eld L
iai A cilaitadly  cililad,
an g Alald ) alladl Al
Silaiiall ) Sl glasS 5 it
s @l e AW Auig Sy suel
o Ala¥l laiie aaay @l dapb
Sl ey adladly (Leatida o 4y
e e g il adady Colamall g YY1
Bla¥ly Glia¥l asea e Slalaayl
iyl y ila,Yiy SV, £1aY,
3 il Giadl ipllas ga LS

oo el Cillalls 5 Juel 4f 58 £
& e pesaidl el g
el (g) L () <

In pursuance of such objects, the Company, OsSe o)) an j il A AN 0 5S0 43 Cataa ) eagd lias,

which shall have a separate legal existence 3 { | . " TN
distinsl:frons its Sharshuldars, SRR bavermiilil 2 i ]j o1 d “ o 25 el
lpanlyy Afile 4 jldel dpaddS Ladially dldgh

capacity and power as a separate legal entity

and in its corporate name: Do ALY Aadliall g 3 jaEl (g e W
(i) to purchase, obtain by contract or S eln e o U Ll diey O 3y g R

concession, or otherwise acquire, take,

Jadd ol 3l ol Sllas § ead 4 325 ) cuss
T_:_ hold, own, develop, operate, lease,

B Y X
-1 -1 -1
-y =AY -V
-\A -y -A
-14 -\t -A
- -\e -\

-Y

-£

-0

ve




p2018 il A0 21 /eb.‘\ Adall / dcaw I By poxd

(i)

(iii)

(iv)

8%

(vi)

Al

enjoy, control, manage or otherwise
turn to account, mortgage or pledge
movable and immovable property and
leasechold 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, 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 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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oses

(vii)

(viii)

(ix)

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 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
property or rights; and

to perform any other actions in 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 (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 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
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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 Article (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.

ARTICLE (6)
Authorized Share Capital

The authorized share capital of the company is
Three Hundred Million Dollar
(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 (7)
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 Intercsts 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 follows:
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Name of Number Percentage | Nominal Gyl Aagall A yiall il | agua) sae aatiadl
Shareholder of Interest Value ($) (S el Y )
Shares
AV ove %Y Y. i}
QAPCO 630 63% 630,000 9 5
1t ) . 5 o
Total 360 36% 360,000 hRF el RN
Petrochemicals [lSasS
QP 10 1% 10,000 Ve, ens %\ LT Jlai
Jsadl

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.
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ARTICLE (8) (A) Baal
Limited Liability
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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 (9) (%) sakall
Changes in Share Capital

Jualt ) sasis
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 QP in the issuance of
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7 ; being excepted from the application of the
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ARTICLE (10) () ) Bakall
Restriction on Transfer of Shares
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Shares in the capital stock of the Company om ol Asle Jii 5 4S80 Jle Gl gl o s Y

may not be sold, transferred, mortgaged, RN
pledged, assigned or otherwise conveyed, ey By V) ooal ok Lol | g Ay

except in accordance with the Articles of .qu(\ pliaall
Association.

ARTICLE (11) ())) aLall
Cost
allss
The expenses and costs of this Memorandum gsbaa) alaill 5 5Saall oda s AS Al adas

and the Articles of Association shall be paid
by the Company.

ARTICLE (12) (YY) 3akall
Contracts with Related Entities
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other entity.

ARTICLE (13) (1Y) Balall
Amendments
[y, WETSAY
The Company reserves the right to amend, . o ol s, Jaaiy s b 3ally AS il Ldias
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ARTICLE (14)
Application of Memorandum and Articles
of Association

The Memorandum and  Articles of
Association, and the Joint Venture Agreement,
shall govern 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 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.

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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Signatures:

QATAR PETROLEUM

By:

Name: Saad Sherida Saad Al-Kaabi

Title: President & CEO

* QATAR PETROCHEMICAL COMPANY
(QAPCO) Q.P.J.S.C.

By:
Name: Mohamed Salem A A Al- Marri

Title: Chairman of the Board of Directors

TOTAL PETROCHEMICALS FRANCE
By:
Name: Philippe Legrand

Title: Attorney in Fact in accordance with the
POA issued by Total Petrochemicals France
dated 1* June 2017
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AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

b e Balaall g Jamall adbuall) UL

(B pu 0k Bagandll cyb 8 48,8

QATOFIN COMPANY LIMITED Q.P.J.S.C.
"d kil Lol daalua 45 pan
“A Qatari Private Joint Stock Company” 4 A il
CHAPTER ONE Js¥ bl
INTERPRETATION AND DEFINITIONS
- A s i
ARTICLE (1) (V) Balall

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 Articles of Association unless
otherwise indicated.

ARTICLE (2)
Definitions

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

(i) ownership or control (whether directly or
otherwise) of fifty percent (50%) or more
of the equity share capital, voting capital
or the like of the controlled entity;

(ii) ownership of equity share capital, voting
capital or the like by contract or

otherwise, control of, power to 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
(iii) entitlement to receive fifty percent (50%)
or more of any (but not necessarily every)
income or capital distribution made by the
controlled entity (either on liquidation,
winding-up, dissolution or otherwise).

“Agreement” or “Joint Venture Agreement”
means the Joint Venture Agreement between
Qatar  Petrochemical Company (QAPCO)
Q.P.J.S.C., Total Petrochemicals (successor of
ATOFINA) and Qatar Petroleum executed the
13th day of June 2002 as amended.

“Allocated Interests” means, in respect of
QAPCO and Total Petrochemicals, the
percentage of Shares held by QAPCO and Total
Petrochemicals in relation to the issued Share
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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 to acquire fixed or long-lived assets from
which a stream of benefits is expected.

“Cash Calls” 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 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 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
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derivative units (such units as specified in the
Project Timetable) constructed by Q-Chem II
and the Company to commence commercial
production 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 cthylene derivative units of Q-
Chem Il and the Company respectively.

“Company” means QATOFIN Company
Limited Q.P.J.S.C. (“QATOFIN") incorporated
in Qatar pursuant to the provisions of Article
(68) of the Commercial Companies Law, and the
Extraordinary General Assembly of the
Company held on 12 June 2017 has approved the
conversion of the Company from a Qatari
sharcholding company to Qatari Private Joint
Stock Company in accordance with Article (207)
of the Commercial Companies Law issued by
Law No. 11 of the year 2015.

“Depreciation and Amortization” means
depreciation and amortization as defined in 1AS
No. 16 (** Property, Plant and Equipment”).

“Vice Chairman” means the Vice 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 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.
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“EPC Contract” means one or more contracts
for the
construction of the
QATOFIN Pipeline.

engineering, procurement and
QATOFIN Plant and

“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 certified 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 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
and the provisions of the Agreement.
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“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 (QAPCO)Q.P.J.S.C.,
Total Petrochemicals (successor of Atofina) and
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 (QAPCO) Q.P.J.S.C.,
Total Petrochemicals, Qatar Petroleum or all
three, as the context may require.

“Person” means any individual, group of
individuals, company, corporation,
unincorporated association, partnership, trust,

government, Governmental Authority or similar
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entity.

“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, (i} 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
Jjoint venture (the “Cracker Joint Venture™) for
the design, development, permitting,
procurement, engineering, funding, construction,
completion, commissioning, insurance,
ownership, management, operation, maintenance
and 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 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
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the State of Qatar.

“QATOFIN Pipeline” shall have the meaning
ascribed thereto in Article (6)c.

“QATOFIN Plant” means the facility to be
constructed at 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 Article (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 Articles 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.

“Shares” means shares in the Company.

“Taxes” means all lawfully levied
imposts, duties and analogous charges.

taxes,

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

“Transfer Notice” shall have
ascribed thereto in Article (23.4).

the meaning

“Transferor” shall have the meaning ascribed
thereto in Article (23.3).
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“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.

CHAPTER TWO
ESTABLISHMENT OF THE COMPANY

ARTICLE (3)
Incorporation

A Qatari Private Shareholding Company has
been incorporated with the permission of the
Government pursuant to Law No. 5 of 2002
Concerning Commercial
particular Article (68) thereof, and the
Extraordinary General Assembly of the
Company held on 12 June 2017 has approved the
conversion of the Company from a Qatari
shareholding company to Qatari Private Joint
Stock Company in accordance with Article (207)
of the Commercial Companies Law issued by
Law No. 1! of the year 2015 (the “Commercial
Companies Law”), and in accordance with the
provisions of these Articles, as stated hereinafter.

Companies, in

(a) These articles set out the rules and
regulations applicable to the Company and
its Shareholders. 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 Venture Agreement shall prevail.

(b) Costs of Establishment. The costs and
expenses of establishment of the Company
shall be paid by the Company.
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ARTICLE (4)
Name

The name of the Company is QATOFIN
Company Limited Q.P.J.S.C. (“QATOFIN"),
Qatari Private Joint Stock Company.

ARTICLE (5)
Shareholders

The shareholders of the Company are:

(1) QATAR PETROCHEMICAL
COMPANY (QAPCO) Q.P.JS.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

(3) QATAR PETROLEUM, a corporation
organised and existing under the laws 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
Mesaiced 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
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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 (i) 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 8") 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
dispuse 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 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
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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:

@

(ii)

(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, equipment, machinery and
supplies of whatever sort necessary or
desirable for the design, construction,
equipping, installing, start-up, operation,
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(vi)

(vii)

(viii)

(ix)

maintenance, repair, establishment and
management of Company property;

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

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 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 property or rights; and

to perform any other actions in order to
realize its objects which are not contrary
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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.

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
Atrticle (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
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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.
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CHAPTER THREE
COMPANY CAPITAL

ARTICLE (9)
Authorized Share Capital

The authorized share capital of the company is
Three Hundred Million Dollar 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
follows:
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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,
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ARTICLE (11)
Increase or Reduction of Capital

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

(a)

(b)

(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 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, 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 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 Generally

In these Articles, reference to ‘“shares™
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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.

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 entitle it to participate in
meetings of the General Assembly, as provided
in Articles (26) to (37). QP's share ownership
shall entitle 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 shareholder in
QAPCO. All of the economic benefits,
obligations, and liabilities of Share ownership
shall inure to QAPCO and Total Petrochemicals
according to their Allocated Interests.
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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 and, will be
offered only to QAPCO and ‘lotal
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, in which case such
Shares shall be offered to QP at no cost.

ARTICLE (15)
Binding Effect of Articles and Resolutions

Each Shareholider, 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 Financial Assistance

Except in conformity with such agreements
regarding financing of the Company as the
Shareholders may agree, the Company shall not
give, whether directly or indirectly, and whether
by means of a loan, 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)
Shareholder Register

All Shares shall be registered and the Company
shall not issue bearer Shares. The Board shall
cause to be kept at the Company’s head office a
Shareholder Register which register shall include
in respect of each Shareholder its full name and
address (including facsimile numbers), the
number of Shares held by it and the date upon
which such Shares were acquired or transferred.
The Sharcholder Register 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.

ARTICLE (19)
Share Certificates

Every Person whose name is entered as a
Shareholder in the Shareholders Register shall be
entitled without payment to receive certificates
for its Shares. Each certificate shall be signed by
two Directors and shall specify the number of
Shares to which it relates, the 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
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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

If 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 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 Other Interests in Shares

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.

ARTICLE (22)
Form of Transfer

Subject to such of the restrictions contained in
these Articles as may be applicable, any
Shareholder may 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 hoider
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
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transferee:
We, -— of N el g ghadl adgal ke s o o
consideration of the sum paid to us by ~=-=-eeeeeee " L) 45l il .

of (hereinafter called the : - R LA

“Transferee™) hereby transfer to the Transferee
all of our right, title and interest in and to —==-e—=-x
memwemmemee Shares in =sseeeeceemmsema— 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)

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;

(ii)  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;
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(iii) enter into any agreement with
respect to the voting rights attached
to all or any part of its Shares; or
(iv) agree, whether
otherwise, to

foregoing;

conditionally or
do any of the

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.

(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, mortgage, 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 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
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under the Joint Venture Agreement and the other
Project Agreements.

23.4 Transfers to Non-Affiliates;
Notice:

Transfer

In the event QAPCO or Total Petrochemicals
wishes to sell, or otherwise dispose of any of its
Shares, other than to an Affiliate, it 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 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

ALl JRS ) ¢ Aagdll i S A DS JRS € Y Y

e ol @ b ISaS, i Jug ol S e 1Y e
Lagia 6 Ani 48,8 il il gad e Ler b jeaill ] Lgagud
22) AV Gkl e aull aguall @l G et o Lgale O
o ) GASS il S0y (abianall aplalt ) (il ki
e pliadl Gl Y An g (RS OB el L L
o el e Ad G ¢ BY! Galaa elsel ) 5 g
LS al gad e g el ) ) Lpan 8 A0SL I Gt
Uil puady (" Aol pgas¥l "l Lah anil) ( Ay B
Ji ] b daa o) oSy i AW day ity ety 4l
O AL R ¢Sy (" e O G e gy ) ASLAD
il e sl U8 iy (o B KL i e} g ol by
ol Om plinaall Cajlall A ey Of Rday 8 alieaddl ikl
g ol IS 38 aliuall Ca plall )9Sy Al gina S0 G yla il

ARV Gl (Bl A el olas oSy

2 Al Ji ) e a0 Y

alldy e s SN Y o of el Cajlalt e
RSV A IS - EVC IR UL JEVER DYRRUT-WIN - TN
(Y) 5wl @y Jad (V) W) 3095 g gadaall cliac)
L G e ol b ade ) (7)) ) el Wl i,
Sng B Saa Lagy Vo il Baa JMA oM aae Ala iy
e _adl @l Lail ) aliuuall (i jlalt

2 ol G iy gt 4 — Y Y
Oy gl i Aie o AL JIU alicaad) Cajdall laal 13)
Baal tlla] lag il gliall el yp) il e Gl ¢ anlt el
pliaalt Cajlall e el Sl aludd Al Lagy Ve Gt
O b Jame el gl ingud pety G Y Jem il 05 1005

: 1835
\Y‘I”I.-“-"'/ ‘\-',Q
(b}‘t[’ Vool \\li_“/‘f"

- y T
= )

-1

-\v

-1A

-\

~Xe

-\o

TP X {

-1 R |
—\Y ' -y
_\y A
-\t -4

.

-$

-0

Vot




p2018 il A0 21 /eb.‘\ Adall / dcaw I By poxd

@4l

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 by Receiving Party:

If the Receiving Party shall accept the offer
contained in a Transfer Notice or otherwise reach
agreement with the Transferor after 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 certificate 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 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
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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 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 Pruject 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 to 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 Agreement
and the other Project Agreements. 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
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may have arisen up to the date of completion of gl Ry WAl g Lk S e

such transfer. If a Transferor transfers or
: : : yiadly clal 3V A0 0l iy ghaal) Gywa ¢
otherwise disposes of less than all of its Shares, Siadly el Y15 3,300 Sy I8 Hos e 058

the Receiving Party will cooperate with the S 7 i odiall LB 3 Aije oo LS £ g pliall
Transferor and the purchaser in renegotiating the 3ale] ¢ sua e CLEEYI Al o5 be Cava £ il ilGaSH
terms of, or amendments to, the Joint Venture ii.iall witig 4, sall ol Cubly J3ad o)) camy cll e guiall

Agreement and the Project Agreements as may g g i
. | g _sidia I & g uall uaall (i
be necessary, and all liabilities, obligations and PSRN o v o

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) (Y £) batal
Shareholder in Liquidation
Ayheatll Ciad agodyl dlila
If a Shareholder goes into liquidation, the .y i 13 Ol Riaaill gyl She sal puims 13
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CHAPTER FOUR &
GENERAL ASSEMBLIES
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Ordinary General Assemblies
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be held at such time and place as the Board shall
determine. All General Assemblies other than
Ordinary General Assemblies shall be called
Extraordinary General Assemblies.
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but not limited to, the calling for and holding of
the General Assembly, publishing, dates, the
agenda, the validity of convening and the
minutes of meeting particularly Articles (121)
through (140) and (328).

ARTICLE (26)
Extraordinary General Assemblies

The Board may call an Extraordinary General
Assembly whenever it thinks fit, and
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 to be convened
within twenty-one 21 days from the date of the
requisition being so deposited, the requisitionists
may themselves convene the assembly no more
than ninety 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 case of any General Assembly, thirty 30
clear days’ notice at least, shall be given by the
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

(140) I (121) dsadl Aaldy plaa¥l jauasay Adaii
(328) salall
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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 to 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

Nu business shall be conducted at a meeting of
the General Assembly unless 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 Vice Chairman
(if any) shall if present and willing to act preside
at such assembly but if the Chairman and Vice
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A8 a0 Adall Chgmandl jgumal 300 B B kit Qi
oganl) o o) ) pg¥l (Sha ppan Lbiger g Sy
ualadl oY Lple 381y o A AD l alllyy cygeatlly
Sy jad) gly | il aay fad] o Ly Aaball Lpmanl Sinil
Lo Ao Lnan 4l pladal cieay o (s dle dale Gman
O i Bl b i ) By e G sl

- pe llee ol 58 Laie (pLiin ¥ Ui pga) (e e £ 55

opaadlsgeall ey

(YA) saladl
Aaladl Slgaandl wilal

S 15 Y1 Aaladl Gymapdh plaind b ae gl S pBhe Syes ¥
Jai; Aaladl Lymandt e Laip! gaaad cibeallly Saia ileailt
Sy o ) il W) AS A gl S o S Blae ) geinny
plaal! el g laialt 1 dindf 2y e delas i ool
Jaiyy . ol Gy IS aap iy ol s o) Dy
Usulys (e 2aly Jiae jgeany Jadall plaiadl laill
8 sSas SaS g5 Ji g Al gy ina 2aly Jinay 4S8

Adle (e pgaed gan 08 2y gl Ladlea gfiaall (30 (g

(YY) baalt
datal) dgnapdt Gagdy

Qi oS o 1M Adball Agmapll Ry Gulpall G (5B
Gl any Baaly dele UDA Tgaandl jeany ol 13 G sy
S G ui S Gl G Lt (S o) gf e lata¥) diad saadd
oo o dlld i Latyy Duala OIS 13 o(any 13)) G Y
ol ol e L W Gy G S 131 Sy Agmanll A5
s g palall clas il o o Dpmanll A L

-1 -1\
-\v -1y
=1A -y
=14 -\t
=Y -\o

VPR X {

144




P2018 il n8 21 / al pt sl / Ao pI Bty youll

Chairman shall not be so present and willing to
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 necessary to specify in such notice the nature
of the business to be transacted at the adjourned
assembly. No business shall be transacted at any
adjourned assembly other than the business
which might have been transacted at the
assembly from which the adjournment took
place.

ARTICLE (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
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(h)
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(k)

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;

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

any liquidation or winding-up of the
Company;

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
Article (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 joint venture (excluding the
Project and except as specifically

contemplated by the Joint Venture
Agreement);
the fixing of fees or other lawful

compensation for the Directors of the
Board;

decisions on such matters as are referred
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(m)

for decisivn by the Dircctors to the

Shareholders;

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

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)

(b)

Minutes of the proceedings of meetings of the
General Assembly shall be prepared in English
and shall be signed by the Chairman of the

The Parties as Shareholders shall use ali
reasonable endeavors to procure that their
respective Shareholder 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.

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
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present throughout such meetings.

ARTICLE (34)
Voting

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.

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 resolve the matter.
Nothing herein shall, however, oblige such
officials to agree to any particular decision
sought by the other Party.

(a)

(b)

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 its representative.

ARTICLE (37)
Form of Appointment of Representative

The instrument appointing a representative shall
be in writing signed by a senior executive of the
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Chairman (and, if in doubt, prior to the meeting
specifically notified to 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 holding the assembly or
adjourned assembly in question.

CHAPTER F1VE

DIRECTORS/BOARD
ARTICLE (38)

Number and Appointments

With effect from the incorporation of the
Company:

(a) the Board of the Company shall consist of
eight (8) members.

(b) QAPCO shall have the right to appoint
(and to replace) five (5) persons as
Directors of the Company.

(c) Total Petrochemicals shall have the right

to appoint (and to replace) three (3)
persons as Directors of the Company.
Provided that the Director has disclused 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:

()
interested in, any transaction or
arrangement with the Company or in
which the Company is otherwise
interested, and

he may be a director or officer of, or
employed by, or party to any transaction
or arrangement with, or otherwise
interested in, anybody corpurate 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

(i)

he may be a party to or otherwise "
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benefit which he derives from any such office or
employment or from any such transaction or
arrangement or from any interest in any such
body corporate and no such transaction or
arrangement shall be liable to be avoided on the
ground of any such interest or benefit.

The provisions of Article (95) and (98) of the
Commercial Companies Law shall not apply to
the members of the Board of the Company.

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, appuint 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 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.
(b) The Board may from time to time elect or
otherwise appoint a Vice Chairman and
determine the period for which he is to
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(c) The Chairman, or in his absence the Vice
Chairman, shall preside at meetings of the
Board, but if no such Chairman or Vice
Chairman be elected or appointed, or if at
any meeting the Chairman or Vice
Chairman be not present within an hour
after the time appointed for holding the
same, the Directors present shall choose
someone of their members to be chairman
of such meeting.

(d) Except in proceedings in which either a
Shareholder or any of its Affiliates is a
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
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 ¢ inclusive, his
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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 appuinter 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
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.
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ARTICLE (46)
Director Also Acting in Professional Capacity

Any Director may act by himself or his firm in a
professional capacity for the Company if
retained by the Company and he or his firm shall
be entitled to remuneration for professional
services as if he were not a Director, provided
that such Director shall: (i) disclose his interest
in the firm to the Company and (ii) not
participate in, and recuse himself from, any
decision of the Board on matters in which he
and/or his firm are interested, and further
provided, nothing herein contained shall
authorize a Director or his firm to 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 provisions of Article
(56).

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
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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 Coumpany
(except for the matters described in Article (31)
including the following:

(o) Baladl

welaalt Gilala

311 el (8 (Y1) 0Ll L Rwal Sile o pall o Lo
duhqi\qisjﬂ\uaﬁvﬂ\ﬁlj\)ﬂl@qhuﬂusw\
Vg dn

(a) the recommendation to the General sl b as gl B L Al Tgnanl] Ao il 0
Assembly with respect to any Dividend or i Tym g2 ol o5 5 Ay Ay Sk Y gy
any other distribution in respect of Shares; 2 e g A el
provided, any such recommendation shall 83 &5 ol sy (1) sl clllie aa
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that payments under any shareholder loans
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instruments pursuant to which such
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expenditures of five percent
excess of the total of any budget;

(5%) in
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advisors;

the approval of delegations of authority to
employees and agents of the Company
including in particular defining the scope
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;

approval or amendment of

insurance
strategy, placement  structure  and
procedure for selection of insurance

companies, brokers and consultants;

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 Juint Venture
Agreement and the Memorandum and
Acrticles of Association;

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

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

the selection, and designation of the
powers of, one 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
construction of facilities to be utilized by
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others within the areas leased or licensed A8l s
to the Company;

(cc) the creation of committees (whether or not onall Ayl Ulad (85 o) gl llS o yed) Jalll 0085 (2 2)

committees of the Board, and specificall . .
: . g Y dusia i Bl Sl ) saady Aiad aedly Jadiy
including one or more committees formed

for the purpose of continuing the activities b Aalayall ol 0l Dalll Ly 5 Al bl
performed by the QATOFIN Executive bl i L al (ikall ¢ 5 nlall AU (e (V-1-9) 3alall
Committee described in Article (9.1.1) of £ sohall el Aliall ssdadl CUalaily gy seailly e

the Joint Venture Agreement) for‘ fhe B sy By Giagsially ) 3A3H bl y 3880 Jes
purpose of overseeing and authorizing
tobadll 0da

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;

(dd) approval of any Financial Plan; A3l At gl sl (3 9)

(ee) any matter referred to the QATOFIN 5 le sy, oy el giuial Rl L3 Jay Ll sl (s %)
Executive Committee pursuant to Article . )
G ikl g el AG8E AP}
9.1.1(b) of the Joint Venture Agreement; 4 € 0 (=)
and

(ff) such ot(;:erfmat;ers' 'fas mzy b; spf;iﬁcally b MAT Tyaas @ gAY s dE (5 )
reserve or decision by the irectors ... A

o : A Y AU e GlSaY Las eliae 'Y e Lol

pursuant to the provisions of these Articles TN P e b, Mg ‘ U O Ly

of Association, the Joint Venture B e 8 (ol 5l A pSdll g g il

Apgreement or any Project Agreement.
ARTICLE (51) (o) satall

Voting by Directors idaall slaiae ) oy guad

(a) Except as provided in (¢) below, all  x su.ul (2) 3 Al (o peaie sa L ol (1)

resolutions or other decisions of the Board .
. s 4 W1 3L eSS Y A1 45l 5 8 s laY! Oudae el s
of Directors shall be effective if carried by i GusS3 ¥ R LA Y S

a unanimous vote of those Directors b wlied sl Gupdslall sl wiseal plealy
present or represented at a meeting at L beaill A 8 gy g3 g Laia!
which a quorum is present.

(b) In the event any vote of the Directors is .00 5l I Galaall elise !y yoai Jgamy Ala i (<)

deadlocked with respect to any matter i ity s o
Lty G sy lay el 5 Lually
considered by them, the same shall be IS e Jag e Qb eadyplaly el gl Aailly

referred to senior management officials of O35k Orll JNSaiS s iy J5 555 5SAB (3 0Y! (flgpmse
334 oI QAPCO and Total Petrochemicals who auaill 13a & Lul o1y aba Ajlaay Toy sa¥) uay

shall amicably discuss the same and D8l e A pally Gl g panall L P PR VR W)
attempt to resolve the matter. Nothing . .

LAYkl ey
herein shall, however, oblige such officials e
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to agree to any particular decision sought
by the other Party.

(c) Notwithstanqing Article (50)w, 'in the ! Leh il Al Ay o (50) 5ol e Ll i ey (&)
event that either Total Petrochemicals or & (el il 5 & L
QAPCO (an ‘“Asserting Shareholder™) (o= = ) SN L SMaSy % JUS Oa
believes that a claim or defense should be = %S, glual 4l (e Lk ads ol Ldlas, QLN assy
asserted on behalf of or for the benefit of 8 au o5l (Ao 8Ly (Radll s 58 L) Al agud Sl
the Company against another Shareholder oadaall SIS JS O Wl e gl gy o0 RS (e o6l

(or its A.fﬁhates), pursuant to the te}rms of Wiyl 8 e 3 O R FERY Al
any Project Agreement or otherwise, all

decisions of the Board with respect to the IS Sy el agull e S G Ol ol el
assertion or resolution thereof shall be AS il A jla it el
made by those Directors appointed by the

Asserting Shareholder, and all such

decisions shall be binding upon the

Company.

ARTICLE (52) (oY) Balalt
Role of Chairman alpall Gad gs

In addition to his other powers and duties as 5, SoaYI 0 e cilalyy clhle I dilaYy

described herein, the Chairman shall represent ) % - )
» S Axgd giy el A all alal 4S50 (Kiay 40ld Ua
the Company with regard to third parties. His ke B Andy Al Jingy il = “

signature or the signature of any person duly AN a4y 3l adead Gl e BY1 Galas bl s
authorized by the Chairman or the Board shall be <l isal g 5 piall A8l aiidyt aUailyy Galaall a8k

regarded by third parties as evidence of approval Logd Gy Janys
by the Board of any transaction to which it
relates.
ARTICLE (53) (o) salall
Role of Vice Chairman oalaall Qapi ) il ) g2

In the event that a Vice Chairman of the Board is @b Unill Jae Jag 4k alaall Ga ) il Cpes a3

appointed, he shall substitute for the Chairman in o W U . o 5 ol A A
his absence. The Vice Chairman shall be bound = - ¥ = W‘) B NA’" T .
by, and act in accordance with, these Articles of g iy Janyy sl & g iall

Association and the Joint Venture Agreement.
ARTICLE (54) (0 t) s

Attorney Jas el

The Board may, from time to time, an§ at any ol <y Ay oy B s Y Sy O Ging o alaall
L;J,‘H time, by power of attorney, appoint any

; company, firm or person, or any fluctuating body ) )
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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
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
that permits the members of the Board of
Directors to hear each other and actively
participate in the meeting. 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 QAPCO and one
Director present or represented appointed by
Total Petrochemicals; provided that, if no
quorum is present within one hour from the time

. -of* convening such meeting, the meeting shall

idaluadt @l Gl e Yl Gl AAS S e e RSN ) U N
S oalaall A g all el 5 laTs o Al b il y ey i
el e aa Ja gl iy Al 1ag] Gida Lgtinn jlan a1 )2y Al
S Gl ey il ol Gy s3al ulldl (o) 3 (31) Labdall
agia JiS 53 atu G5l gacady Ol gy Asalie pudaall Wiy
Laihally Agteall AlSalyt @l o Lalia alaall ol Lemas
adaall jaas eV Oa JSy Gl ae plalaidl Gatal
S OS od dy o B eV e S5 Y padn of IS

Al Aa giaalt el paiill y Ciliay siill y Slalial) sy

(o 0) satalt

alaall Cilada alieS) ClSa

ob hal b il Gulaall e Gl Sy e e Gil ol L
Yl Gdae elmel maud G Ay SN JuaiVy
ey Ui JS8s AS Ly ol ageany G g ladud)
b ulaall eliacl e B Lagee  Jaadl Jag o sS0
GOAYY Usaall g sty il uslill e agd J seanl] G il
i okl A palaall Cilelaal Dgmen e agiSail Ae
il Wb e Jpaadl 0n S (S0 pe W
Uiy il juladl clelaal s O (Ser g teadlls
WSy A A giealt RalEYy hadl il O NSNS CWAT
cleladal samal CalkY! U8 e Osliaalt ulaadl elined

Loalaall

(81) baall

oalaeall Silala Jlied) ilead

il S 13 §) ulaal) g laind b e ol 38l S ¥
Jprany JaiSy padaall plainy a0 Glailly | Sl
aaly guas g SA8 U8 O Glane Clien ol Gy pmla pgeias
A0 Al e NS, i JB 55 JB e O Jiaa 5l sesla
Jay plaia¥) 13 Jie iy G el NS b laill S,
el gy . G asdl e sl ud ) gl
Ui e (ina daly (ugeime gemag Japall plaia¥l a2 Y

&ﬁ_’ﬂ‘p_ﬂi

A ELLT
) ’ L

P PO

-11

-y

~-\A

-4

_Yn

-\eo

-1 =
-\Y ' -Y
Ay -A
-\t 4

=Ax

\Y¢




p2018 il A0 21 /eb.‘\ Adall / dcaw I By poxd

R

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.

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 shorter period of notice
than that described in this Article (57), a meeting
of the Board shall be deemed to have been

lawtully convened if each Director who (or

glainl gl Ay NS0 (g U Ge Gine aalyy 5506
Bl Gl sS Galiaall gl G pealall ulaall oliae Y
(S agiie ol elume W1 (e Taaly 008 O Ciasy 30
Us Opre yeme gl e Sy gealll Guolary 30 O A Al
Jialyy | plabiial goany Mina 1 juala 48 Yy 08 U
MSaSy i Jig Ge emlall agliia) ol sl 0, alls
Clna DAL gume ol ey gl Guslany 50 ) b Adalual
sy SMaa Gl sl ) Y MSag, i Jis Jd o

RERER

(°V) salall

Jg JURAYYy UBaiD 4396 3 Ay sk g Gudpall Siai] 4y ) g9
Jac )

woal i ey A aay OS5 1Y alae cle Laial Siad
O3 i)l Ad gy MSaiSy 50 JU g 5SU ayle GBI Lajeen
o—ie Aay ) plaiad JS Ji LulsS 1 jUas) eliaeY1 (e goime
glaia¥l (lSay pauy iy SUad Yl Sdayy IV o Loy 1

Elaia¥! Juel Jgan anay

b Jtad Yl @l ekl LN AUl Y Aapadl DA e SI,
oaY elmeBly Gl S el Cppe ey
Jale y plaa¥l Juel Jyaa B pacd) Lila) e gua e
Al Cile gais pall Al Gaaid Jlee Y Jgas Jiaed Giedy
grer pdne gume S il amg Llee (See g L iy,

Elain ! 4 )5 U8 g lainy) 13a ey Ailasall culaiiad!

o Uil ey add o clelaadU b yeall (S e i N ey
gladial 8 (57) salall 02 gi:\.'g,ullelbocaﬂ el 3y
S 1 e gad e Gll Syeall Gl a8 g padaall
ol S 13} A lalia Wl f) g lda ¥l ey ol g3 gaali

Ged 551 sl

\

~
AN 7
P %

P

N PN

14

b \

| S

e

T

-1 -1\ -1
-\v -\Y =Y
A Ay -A
7 -4 -\4 -4
-Y» ~-\e -\

-0

\Yo




P e B B e e ——m——

P2018 il n8 21 / &yt Sl / dtau pI Bty youlf

FE

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 su deemed to be present will be entitled
to vote and be counted in the quorum
accordingly.

ARTICLE (58)
Consequence of Defect in Appointment

All acts bona fide done by any meeting of the
Board or by any person acting as a Director
shall, notwithstanding it be afterwards
discovered that there was a defect in 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 appuinted and was
qualified to be a Director.

ARTICLE (59)
Written Resolutions

A resolution in writing signed by all the
Directors for the time being shall be as effective
for all purposes as a resolution passed at a
meeting of the Board duly convened, held and
constituted and wmay consist of several
documents in like form each signed by one or
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ARTICLE (60) (V) Balad

Minutes of Board Meetings ulpall Glelainl jualae

The Board shall cause minutes to be made: Pl emlae Gy of Lalaadl e

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

(b)  ofall resolutions and proceedings thereat.

ot odaall pladiad JS & G pealaldi sbiae Y1 elant ()

g laia¥iloe dsaandl el pa Yty il aan ()

ARTICLE (61) (V) sakal)

Signing of Minutes sdalaall g 43
Minutes of the proceedir.)gs of meetings of the ., iy AVl Gaaadl Gleldal Jlasls ustas 3
Qoard shall be prepared in English a.nd shall be Ll lae ey cpoalall elineYl psams wad s
signed by the chairman of the meeting and all ) =55 e oW ¢ i T
Directors present. In the absence of manifest -J=e¥lsd (o Zallidoa Zui sl sualadiola bed Cl
error, such signed minutes shall be conclusive

evidence of any such proceedings.

ARTICLE (62) (1Y) Balall

Board Secretary FEVACON | BV T 90

(a) The Board shall appoint the secretary to At alSal g oy Gudaadl Sy T S Galaall (ny )

the Board and determine the terms and .
iy cel b el Wl el ol Gadadl)
conditions of his engagement. The Board TR E o WG 2

may revoke such appointment at any time.

(b) The Board Secretary shall primarily be dad Jous Lin o Gl dioy Jgtuse a5 Sas ()

responsible for keeping the minute book, i E eI o
the Register and the other official books QS O oy AN Ry 23 Dy ?

of the Company. He may be an employee A b ol Bl By A iy 4y 3S i ge
of the Company having other duties, but Al g da g 55 Ly L Lo ghiag ol 38,800 50 )
he shall have no right or authority to bind

or represent the Company save as arising

from the terms of his employment.
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ARTICLE (63)
Management of the Company

For the duration of the term of the Joint Venture
Agreement (including any extensions), the
General Manager of the Company shall be
designated by QAPCO (or its successor) and
approved by the Board and the Chief Operations
Officer shall be designated by Total
Petrochemicals (or its successor) and approved
by the Board. The Chief Operations Officer
shall be responsible 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 period, whichever period is longer, a
designee of Total Petrochemicals (vr its
successor) shall be appointed as LLDPE
Manufacturing Manager subject to Operator’s
approval, and shall report to the Chief
Operations Officer.

QAPCO and Total Petrochemicals 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. All accounting
records, vouchers, books and statements
of the Company shall conform to such
standards and shall record in reasonable
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detail the assets and liabilities of the
Company, costs incurred and the revenues
obtained by the Company in connection
with  its 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.

operations.

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

64.2 Frequency of Statements

The Company shall issue its Financial
Statements each quarter. The Company shall
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 to the Parties before the
sixth (6th) working day of the following month
or any other date as specified from time to time
by the Parties, (ii) a quarterly report on its
shareholders’ equity before the eighth (8th)
working day of the following 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 (iii) such additional
information as any of the Parties may reasonably
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recommendations.
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 year certified by
the auditors of the Company.

64.4 Auditors

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

64.5 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 extracts from the
books of account and all other financial records
of the Company and files maintained for it by its
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 Translation

(a) The Company shall maintain its accounts,

books and records in Dollars. All
Financial Statements of the Company
shall be presented in Dollars. All

payments by the Shareholders to the
Company with respect to subscriptions for
Shares and Cash Calls shall be made in
Dollars. All dividends and other payments
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and distributions to the Shareholders and
all payment of taxes shall also be made in
Dollars.

(b) gll"trans:c:io;\s in c:n:ncie: ot}.xe': tha'n O o DY L Al Ehany &3 B il JS ()
ollars shall be recorded at the arithmetic . . \
average rate for buying and selling Nl 0oy g gp o ibaall Jass Sl o S
Dollars, as quoted by HSBC (or any other ¢ & v ¢l Jl) Lgupodoal ailay Lo i
first class international bank selected by lalua V::7: dsbudl die (Gulaadl o sy (oY) da il
the Board) at 10:30 A.M. London time on . S el BAdl gl (e oy HAT B il g
the last day of the month preceding the ol Lo Jal iS5 a Likoall 4
month in which such transaction is made, S i
provided that:
(i) should a revenue or expense gy i, PRI S T PO B Y P Iy (S & )
transaction in any currency other than AT
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with the first paragraph of this Article wro¥! il Uy Cum 13§ ¥pa(Voreriene)
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expense transaction shall be e w . .
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quoted by such bank on the date on R S g ) Al cus oSl
which such item is earned or 3 o peaiall
incurred; and
(ii) all monetary assets and liabilities .~ slaal Clslladly Al Jyat 38 (Y
denominated in currencies other than .
Dollars shall be translated into oy Y53 G J3a5 O ey Y e
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(65) is not a date for which such bank aaih el it i ey
quotes a rate, the rate quoted by such
bank on the next preceding date for
which the bank provides a quote shall
be utilized.
(¢) The Company shall maintain records
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exchange of currency shall be credited or
charged, as the case may be, to the
appropriate account.

Y P X

B -1 -1 - -\
¢ /,(_ . \:\/\.\
Ly, L'.\ (V) A \ ‘-’\
AR AR -ty 1Y -v -
fl £ TR ;‘
| '”h/b‘ g “\A v A ¥
/<
\\\,’ _‘[.?,{,\'j;* iy -4 -\t -4 S
Sl S |
ESRARURE o -Ye -\o A -0

AR




p2018 il n8 21 / al pt sl / drau pI Bty youlf

Gasal!

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
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
business shall be deemed to have been given on
the next business 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.

(1) satall
CL‘UKJI &g Adalgan g gl o

OSely (Bl Lagh Lgaday Leduulinny AS 01 2U1 apas )5S0
ot O oA Lagaa Jadall cildes e iy #U0Y a8y
Do A — il Uy 55 @ il g 8 Al e (YO) Baalt
£ apdall AU (e (YO) Bl lSal g a6t apa
il aSal ol - gl cli ASal g o) i
1 30 Ul Lgad A8 80 (0S5 A 33al INA 3 gud gt
RSy sVl iy ailly dilly Je¥) e ddue
clilioy Uiy 4o ghaadl e, saiSiall ) ddatiedl ek,

e

(VY) salall
Si_tladyt

ol sall IS G sbal agle Lagaie a0 L el
g bl AU 138 ap gay Lgale e geaiadl il el Yl
o Ay SV gl ) st Ji i Aals) Bs o83 )
Wigie e gnadl calall Gasd gl cangy (Agdbliall st
i ol il s e b olal G jaall 4 palad) SuSUN 6,
Jual omloay caplll @l aoday 8 3 &Y sl
(1) 1300 238 Laa La) Juadl el JS 55y it Uad Yt
13} (Y) 5 oSl Sleay allu) ash sie Ul ael 1)
Jua Y1 Ul e iy 2200 die sl sall Aol gy o |
OIS p gy b el aSU Adaial gy AN a3l 5 aSURy
fiay a2 G ddale Jasdl dagiia it 4 Ju ) GolSa
Aol any Jomy Jia ) sl Al Jaadt an B Sd 55

aAH Jandl 2 ga b alical 38 a3 ey edall amg AN

A5 pila

-1

-\v

-\A

-14

X

Y PN {
-1
1Y
-1y
-\t

-\e . =\

\YY




p2018 il A0 21 /eb.‘\ Adall / dcaw I By poxd

if to QATAR PETROCHEMICAL
COMPANY (QAPCO) Q.P.J.S.C.

Address: P.O. Box 756

Doha, Qatar
Facsimile: +974-40338001
Attn: Chairman

if to TOTAL PETROCHEMICALS FRANCE

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

Facsimile: +33 1 49005293

Attn: Senior Vice President — Petrochemicals

if to QATAR PETROLEUM

Address: P.O. Box 3212

Doha, Qatar

Facsimile: +974 4013 9070

Attn: General Counsel & Board Secretary

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
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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.

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 shall
continue until the company is dissolved.

(c)

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
fiabilities which he may sustain or incur in or
about the execution of the duties of his office or
otherwise in relation thereto, and no Director or
other officer of the Company shall be liable for
any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in conduct
on the part of any such person as aforesaid save
in all cases for acts of gross negligence 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 ot the Company.
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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 Articles 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.
ARTICLE (73)
Governing Law

In conducting their affairs under the
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of Qatar.
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Signatures:

QATAR PETROLEUM

By:

Name: Saad Sherida Saad Al-Kaabi

Title: President & CEO

QATAR PETROCHEMICAL COMPANY
(QAPCO) Q.P.J.S.C.

By:
Name: Mohamed Salem A A Al- Marri

Title: Chairman of the Board of Directors

TOTAL PETROCHEMICALS FRANCE
By:
Name: Philippe Legrand

Title: Attorney in Fact in accordance with the
POA issued by Total Petrochemicals France
dated 1* June 2017
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