p2018 yil 021 /&ﬂj." Adall / dcaw I By poxd

— e Luo Matlg Juatl el dbe
Ol glauS 9 iy Wad 4S .G
cB-Topre i (g Sil)

A ad dols dadluedS B4 "

Y4



P2018 il n8 21 / al pt Sl / Ao pI Bty youlf

AMENDED AND RESTATED
MEMORANDUM OF ASSOCIATION

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

“A Qatari Private Joint Stock Company”

CHAPTER ONE
ESTABLISHMENT OF THE
COMPANY

Between and the undersigned:

1) INDUSTRIES QATAR, company
organized and existing under the laws
of State of Qatar.

2) TOTAL PETROCHEMICALS
FRANCE, whose registered office
immeuble Le Linea |, rue du General
Leclerc, 92047 Paris La Defense
Cedex, Bureau 530, France,
(hereinafter called TPF)

It is agreed as follows:
Article (1)
Formation

A Qatari Private Joint Stock Company (the
“Company”) was established by its
founding shareholders pursuant to Emiri
Decree No. 109 of 1974, and in accordance
with Article (68) of the Comumercial
Companies Law No. 5 of the year 2002,
and the Extraordinary General Assembly
of the Company held on 12 June 2017 has
approved the conversion of the Company
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from a Qatari shareholding company to As Ll
Qatari Private Joint Stock Company in
accordance with Article (207) of the
Commercial Companies Law issued by
_ ‘Law No. 11 of the year 2015 (the
(9-1.9"'" “Commercial Companies Law”) and in
compliance with the articles of association.
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Article (2)

Name of the Company

The name of the Company is Qatar

Petrochemical

Company (QAPCO)

QPJS.C, Qatari Private Joint Stock
Company.

Article (3)

Purpose of the Company

The purpose of the Company is:

a)

b)

d)

manufacture in Qatar ethylene and
polyethylene as well as other
petrochemicals from ethane rich gas
or any other feedstock.

construct, own, manage and operate
at Mesaieed Industrial City or any
other industrial cities in the State of
Qatar a plant or number of plants to
produce ethylene, polyethylene, and
any other petrochemical products.

market ethylene, polyethylene and
other petrochemicals manufactured
in the plant,

perform all legal acts and particularly
conclusion of commercial and
financial agreements, utilization of
the technical experience, borrowing
of money and maintaining all types
of relationships with any of the
founding companies which may lead
to the realization of the objectives of
the Company and its legitimate
interest.

to ‘carry out all or any industrial,
commercial or financial operation
including the acquisition, disposition,
transfer of property, whether tangible
or intangible or any operation of
whatsoever nature which may be
directly or indirectly connected with
the object of the Company as defined
above.
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f) to perform any other actions in order
to achieve its purposes as permitted
by the applicable laws of the State of
Qatar, these Articles of Association,
the Memorandum and the Protocol of
Association.

g2) To run the Company recreation
facilities for its employees, their
families and the community in
Mesaieed Industrial Area as part of
the Company Social Care
Responsibilities (SCR).

Article (4)
Head Office

The head office of the Company and its
registered office shall be located in Doha,
the State of Qatar, or such other place in
the State of Qatar as the Company’s Board
of Directors may decide. The Company
may, by a resolution of the Board of
Directors, establish branches, offices and
other representations in Qatar or abroad in
accordance with the Law.

Article (5)
Term of the Company

The term of the Company shall be fifty-
five 55 years commencing from the date of
its establishment on 2 September 1974.
The term of the Company may be extended
by a resolution passed at an extraordinary
General Assembly at least two 2 years
before the expiration of the term of the
Company.
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CHAPTER TWO
CAPITAL OF THE COMPANY

Article (6)
Authorized and Issued Share Capital

The authorized and issued share capital of
the Company is Four Hundred Thirty-six
Million Qatari Riyals (QAR 436,000,000)
divided into Four Hundred Thirty-six
Thousand (436,000) shares with a nominal
value of One Thousand Qatari Riyals
(QAR 1,000) each. All of the Company’s
shares are fully paid.

Article (7)
Class of Shares

The share capital of the Company shall be
divided into shares of the following
classes:

(1) Class A Shares, held by Industries
Qatar (“IQ”) representing 80%
(eighty percent) of the share capital.

(2) Class B Shares, held by Total
Petrochemicals France (“TPF”)
representing 20% (twenty percent)
of the share capital.

The sum of QRs 10,000,000 shall be paid
upon subscription. Total payments during
the first year as from the date of
incorporation shall not be less than QRs
50,000,000.

The capital shall be totally paid during the
construction period of the plant referred to
in Article (3) b and in any case within the
period of five years of the date of decree
of incorporation, whichever is earlier.
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Article (8)

Industries Qatar and Total Petrochemicals

France shall subscribe to the increase of

Capital at Qatar National Bank as follows:
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Name: IQ Sl Cilelia s o)
No. of Shares: 100,800 VoA et sae
Class: A (L ST

Value: 100,800,000 QRs. (Hundred
Millions Eight Hundred Thousand Qatari
Riyals).
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Name: TPF TPF :p¥}
No. of Shares: 19,200 YA Yol agadll e
Class: B PR
Value: 19,200,000 QRs. (Nineteen Million okl Jly V4, Yo e il

Two Hundred Thousand Qatari Riyals).

This Memorandum is written in Arabic
and in English in five (°) originals. In the
event of discrepancies between the English
version and the Arabic version, the
English version shall prevail. Each of the
subscribers shall receive one original, one
original will be deposited with the
Ministry of Economy and Commerce, one
original with Ministry of Justice of the
State of Qatar and one original shall be
retained at the head office of the
Company.
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Signatures: 1 galf
Industries Qatar /ﬂ;/ //é ;thm e

: P

By ~ . A y ol
Name: Saad Sherida Saad Al-Kaabi @S e By 55 S spaal)
Title: Chairman of Industries Qatar 8 Glelivn S 556 ,1a) adae (a5 1daall
Total Petrochemicals France ol Mj Jugi ce
By: il A sl

=T
Name: Philippe Legrand — U/ s Gl 1 and¥)

Title: Attorney in Fact in accordance with Jdig o e U e T
the POA issued by Total Petrochemicals — = ° ~ Sl g Sy

VOOV suim ) & el Guil i NS 53
France dated 1* June 2017 T2 3
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AN

AMENDED AND RESTATED
ARTICLES OF ASSOCIATION

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

“A Qatari Private Joint Stock Company”

CHAPTER ONE
ESTABLISHMENT OF THE
COMPANY

Article (1)
Formation

A Qatari Private Joint Stock Company (the
“Company”) was established by its founding
shareholders pursuant to Emiri Decree No. 109
of 1974, and in accordance with Article (68) of
the Commercial Companies Law No. 5 of the
year 2002, 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. 11 of the year 2015 (the “Commercial
Companies Law”). The Company is governed
by:

1)  the Memorandum of Association and
these Articles of Association.

2)  Protocol of Association as amended
from time to time among its
shareholders.

3) the Commercial Companies Law in
relation to those matters not covered
by the Memorandum of Association
and these Articles of Association.
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Name of the Company Ag A avl
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Q.P.J.S.C., Qatari Private Joint Stock

Company.
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Article (3)

Purpose of the Company

The purpose of the Company is:
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produce ethylene, polyethylene, and
any other petrochemical products.
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to the realization of the objectives of
the Company and its legitimate
interest.
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the object of the Company as defined
above.
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facilities for its employees, their
families and the community in
Mesaieed Industrial Area as part of
the Company Social Care
Responsibilities (SCR).

Article (4)
Head Office

The head office of the Company and its
registered office shall be located in Doha,
the State of Qatar, or such other place in
the State of Qatar as the Company’s Board
of Directors may decide. The Company
may, by a resolution of the Board of
Directors, establish branches, offices and
other representations in Qatar or abroad in
accordance with the Law.

Article (5)
Term of the Company

The term of the Company shall be fifty-
five 55 years commencing from the date of
its establishment on 2 September 1974.
The term of the Company may be extended
by a resolution passed at an extraordinary
General Assembly at least two 2 years
before the expiration of the term of the
Company.

CHAPTER TWO
CAPITAL OF THE COMPANY

Article (6)
Authorized and Issued Share Capital

The authorized and issued share capital of
the Company is Four Hundred Thirty-six
Million Qatari Riyals (QAR 436,000,000)
divided into Four Hundred Thirty-six
Thousand (436,000) shares with a nominal
value of One Thousand Qatari Riyals
(QAR 1,000) each. All of the Company’s
shares are fully paid.
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Article (7)
Class of Shares

The share capital of the Company shall be
divided into shares of the following
classes:

(1) Class A Shares, held by Industries
Qatar (“IQ”) representing 80%
(eighty percent) of the share capital.

(2) Class B Shares, held by Total
Petrochemicals France (“TPF”)
representing 20% (twenty percent)
of the share capital.

Article (8)
Share Certificates

The share certificates representing the
shares shall be taken from a book
containing counterfoils. They shall be
given serial numbers and signed by two
Directors and stamped with the seal of the
Company.

The share certificate shall, in particular,
embody the date of the Decree authorizing
the incorporation of the Company, the
date of its publication in the official
Gazette, the amount of the capital, the
number of shares on which it is divided,
and their characteristics, the object of the
Company, its center and term and the date
fixed for the meeting of the ordinary
General Assembly.

The shares shall have counterfoils under
serial numbers containing also the number
of the share.
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Article (9)
Right of First Refusal

TPF or the other possible future Foreign
Shareholder(s) shall have the right to sell
all or part of their shares to the other
shareholder(s) or to any other third

party(ies).

Prior to any offer to a third party, the seller
shall have to offer the shares to the other
shareholder(s). Only binding offers are to
be taken into consideration.

In case such first refusal right is not
exercised within ninety 90 days from
notice to the other shareholder(s), the sale
to any other party(ies) shall have to be
submitted to IQ for its approval.

If IQ does not approve the proposed third
party(ies) within sixty 60 days, then IQ
shall have to buy the shares at the proposed
price or shall have the right to appoint an
independent and mutually agreed upon
international expert to determine the fair
price of such shares.

Article (10)
Share Transfers

The ownership of shares shall be
transferred by recording the transfer in
writing in the shareholder register of the
Company after the submission of a
document signed by both the transferor and
the transferee. The Company has the right
to demand attestation of the signatures of
both parties and legal proof of their
capacity. In spite of obtaining this transfer
and recording it in the shareholder register
of the Company, the original subscribers
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date of his transfer. Two members of the
Board must sign the share certificate
evidencing the shareholdings recorded in
the shareholder register.

Article (11)
Shareholder Liability

The shareholders are liable to contribute
the nominal value of each share they hold
and their liabilities will not be increased.

Article (12)

Shareholders Bound by Prior Corporate
Actions

The ownership of a share necessarily
envisages the acceptance of the Articles of
Association of the Company, the
Memorandum of Association and the
resolutions of the General Assembly.

Future shares transfer, to a shareholder or
to possible future Foreign Shareholders
other than TPF if any, shall result in their
acquiring such rights and obligations as set
forth under the Company’s Protocol of
Association. Any additional shareholder
shall have to expressly adhere to and shall
be bound by the Protocol of Association,
the Memorandum of Association and the
Articles of Association of the Company.

Article (13)

Indivisibility of Shares

Every share is indivisible.

Article (14)
Charges on Shares

No mortgage, charge, pledge, lien or other
encumbrance may be created or allowed to
subsist over the whole or any part of the
Company’s shares or any interest therein
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without the prior written consent of the
Board. No sale, transfer, mortgage, charge,
lien or other encumbrance of or on the
whole or any part of any shares will be
valid, nor can it be recorded in the
shareholder register or books of the
Company, otherwise than in accordance
with these Articles of Association.

Article (15)
Equal Status of Shares

Every share entitles its holder to a share
equivalent to another's share without any
discrimination in the ownership of the
Company's assets and in the dividends paid
in accordance with these Articles of
Association.

Article (16)

Rights Accrued to Registered
Shareholders

The dividends due on shares and any
amounts as distributions of the Company's
assets, will be paid to the shareholder and
so long as the shares are nominal, to the
latest shareowner who records his name in
the Company's shareholder register. Only
registered shareholders have the right to
receive dividends and distributions in
respect of shares.

Article (17)
Change in Share Capital

The capital of the Company may be increased
by the issue of new shares at the same nominal
value as the existing shares, and the share
capital of the Company may be reduced.

The new shares shall not be issued at an
amount less than their nominal value. If the
new shares are issued at a higher value, the
difference will be added to the legal reserve.
Any increase or decrease in the capital will be
by a decision from an extraordinary General
Assembly.
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Any increase in the capital share shall
increase the number of shares in each class
in proportion. Holders of a class of shares
shall have a preferential right of
subscription only with respect to the new
shares of the same class.

CHAPTER THREE
MANAGEMENT OF THE COMPANY

Article (18)
Management

The Company shall be managed by a
Board of Directors (“Board”).

Article (19)
Composition of the Board of Directors

Members of the Board (each “Director™)
will be appointed by their respective
shareholders by written notification to the
Board Secretary and each Director will
serve as a Director until removed by
written notification to the Board Secretary
from the shareholder who appointed him.

Any shareholder of at least 5% of the share
capital of the Company is entitled to
appoint a Director. The holders of Class A
shares shall appoint more than 50% of the
members of the Board. Taking into
account the share allocation as described in
Article (7), the Board shall consist of nine
(9) members of the Board, seven (7) of
whom shall be appointed by IQ and two
(2) by TPF.

Each shareholder shall have the right to
replace at any time all or any of the
members of the Board he has appointed by
written notification to the Board Secretary.

Within the term of membership of any
Director, the Shareholder appointing the
same shall have the right to appoint an
alternate for him by written notification to
the Board Secretary of the Board. In case
of absence of the original Director the
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alternate member may attend the Board
Meeting and act on behalf of the original
Director.

On the request of any Director, advisors of
the shareholder such —member s
representing may attend, at the cost of the
shareholder concerned, a Board meeting or
any part thereof, but shall have no vote.

No Director is required to hold shares in
the Company or to deposit such shares
with a bank as security for performance of
his obligations.

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

Article (20)
Chairman of the Board

(a) Class A Shares shall designate the
Chairman of the Board and 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
appoint a Vice Chairman and determine
his powers.

(¢) 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
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
members of the Board present shall
choose someone of their members to be
chairman of such meeting.
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Article (21)

Managing Director and other Management
Positions

The Board shall appoint the Managing

Director from amongst candidates proposed by
IQ with a majority including the votes of the
Director representing TPF. The Board shall
determine the powers of the Managing
Director, who will attend all Board Meetings
but shall have no vote unless he has been
appointed as a Director. The Board may
authorize the Managing Director to also use
the title “Chief Executive Officer”. The
provisions of Article (98) of the Commercial
Companies Law shall not apply to the
Managing Director of the Company.

The Chief Operation Officer shall be appointed
by the Board. The majority of the Board
necessary to approve such appointment that
shall include the vote of members of the Board
representing TPF provided, however, that TPF
remains holder of the same number of
QAPCQ’s Class B shares as of the date hereof.

The Chief Operation Officer shall attend all
Board meetings unless the Managing Director
decides otherwise, but shall have no votes.

The Managing Director shall prepare for Board
approval the management structure of the
Company directly reporting to him.

The Managing Director shall have the power to
establish committees for the purpose of
consulting internally or with third parties
regarding matters relevant to the business of
the Company. Such committees shall have
such authorities, powers and terms of reference
as the Managing Director may determine at the
time of the committee's establishment. No
committee established by the Managing
Director shall have authority to take any action
that the Managing Director himself could not
take.

Article (22)
Meeting of the Board

a) The Board shall meet at the main
office of the Company whenever its
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b)

<)

d)

e)

interest calls for its meeting pursuant
to a call by the Chairman or upon the
request of another Director. The
Board shall however, meet four
times at least during one financial
year. It shall not be allowed that a
period of four complete months shall
pass without a meeting of the Board.
The Board may also meet outside the
main office of the Company
provided that all its members are
present or represented at the meeting.

The notice for the meeting shall be
sent to each Director at least twenty-
one 21 days prior to the scheduled
date of the meeting and every such
notice shall be accompanied by the
agenda of the meeting.
Notwithstanding the foregoing,
meetings of Board can be held
without such notice provided that all
members of the Board who are not
present at such meeting shall have
waived such notice requirement in
writing.

Meetings of the Board may be
conducted by means of
teleconferencing, video link, and any
other form of electronic
communication that permits the
Director to hear each other and
actively participate in the meeting.

A resolution in writing signed by all
members of the Board shall be as
effective as a resolution passed at a
meeting of the Board duly convened,
held and constituted and may consist
of several documents in like form
each signed by one or more of the
members of the Board. Each such a
resolution shall be presented in the
following Board meeting to be
included in the minutes of such
meeting.

The Board shall appoint the secretary
to the Board and determine the terms
and conditions of his engagement.
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The Board may revoke such _salas daw dia e bl JS85 Y
appointment at any time. The Board s aY! &aen ll iiall aues g Jaud) y e laia¥)
Secretary  shall primarily  be A lilage Galaall 0 S0 (5% o Samgy ASAL
responsible for keeping the minute Ga !4 O Y Al e s al dlea agaly dg 20
book, the register and the other . Lo elfiul AS,80 B o o5L oY Ay
official books of the Company. The Adgad da g 5l A le o paia
Board Secretary may be an employee

of the Company having other duties,

but shall have no right or authority to

bind or represent the Company save

as arising from the terms of his

employment.

f)  The Board shall cause minutes to be auby (V) _walaall slacly 3,LY1 Gdae 42 =
made (i) of the names of the oudaall plaal JS 4 oy palall sudaall eliacl
members of the Board present at il olly 3 el aYly il alh JSy (Y),
each meeting of the Board; and (ii) oulpall Sleldal Gilelja) ualae ysad sl
of all resolutions and proceedings glaia¥l Lusd) (e Lgnsi oy 5 Lulaa) ARy
thereat. Minutes of the proceedings aodaall 5 Sy
of meetings of the Board shall be
prepared in English and shall be
signed by the chairman of the
meeting and the Secretary.

Article (23) (YY) salali
Quorum PSR Qladll

The meeting of the Board shall not be valid s <aa 13} ¥} lagaca 5 Y ulaa plainl 038 Y
unless it is attended by one-half of the (il Cusslall 32 Juy W Loy ebaeYl oe Caas
number of the members of the Board Haly g e o il o lia
provided that the number of those present

and representing class B shares shall not be

less than one.

Article (24) (Y¢) salalt
Acting for Another Board Member SolaY) Galpa B AT e oo 44U

Any Director may appoint another Director (= 433 aal tpay O 310Y1 Galas 3 suae Y g
to act for him. In this case, the appointed ANalloda iy ,jgmadl b die g Galadl sliae!
Board member shall have two votes. No swae sy ¢} sy Yy (e Cpnall paadl 4%
Director shall act for more than one other <igual Jslasi W cany aaly piae (e i8I e Gdadll
Director. The votes of Director acting for slazme Yl oae Gl aa e e culill Cpliealt gliac Y

) another Director shall not exceed one third
of the number of the members of the
Board.
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Article (25)
Ordinary and Special Resolutions

The Board resolutions shall be adopted by
absolute majority except with regards to
the following items:

a) Approval of investments and
financing of extensions or major
modifications.

b) Sales policy, marketing strategies
and definition of interface in the
market (including creation of
possible commercial subsidiaries).

c) Increase of capital above the
authorized capital.

d)  Approval of loans.

e) Proposals on the setting up of
reserves except legal reserves.

f) Decrease of capital below the
authorized capital.

g) Disposal of capital assets and
mortgage or pledge of assets.

h) Decision about the creation of
industrial subsidiaries.

i) Mergers and alterations to the
Articles of Association.

1) Dissolution of the Company before
the expiry date of its fixed term.

| With respect to Items (a), (b),
and (c) above, the resolutions
of the Board related thereto
shall be adopted by the
unanimous vote of the Board.
In the event such unanimity
cannot be secured, the matter
shall be determined by mutual
agreement of the Managing

Directors of all the
shareholders in order to avoid
adversely affecting the
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business or operations of the
Company. Such agreement
shall be deemed to be a final
resolution of the General
Assembly.

2. With respect to Items from (d)
to (j) above, the absolute
majority referred to above shall
include the votes of the
members of the Board
representing TPF. In the event
such majority cannot be
secured, the Board shall call
for a meeting of the General
Assembly to consider the
resolution thereto concerned.

Article (26)
Authority of the Board

The Board possesses the widest authority
to manage the Company with the exception
of that which has been expressly reserved
in the Articles of Association for the
General Assembly. With no limitation to
this authority, it may exercise all functions
connected with the objectives of the
Company.

Article (27)
Role of Chairman

The Chairman of the Board represents the
Company before the judicial authorities
and third parties. The Chairman may
delegate some of his powers to other Board
members.

Article (28)
Signing Authority

Each of the Chairman of the Board, the
Managing Director and any other members
appointed by the Board for this purpose,
shall have the right to sign alone on behalf
of the Company in conducting the regular
business of the Company and performing
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acts required for the Management of the
Company pursuant to its objects and for
the implementation of decisions of the
Board and resolutions of the General
Assembly of the Company.

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

The Board shall have the right upon the
recommendation of the Managing Director
to appoint authorized agents, and to vest in
them the right to sign jointly or severally,
on behalf of the Company.

Article (29)
Remuneration

The remuneration of the Board of
Directors shall be determined annually by
the General Assembly, in the limits
provided for in Article (43) hereinafter.

Article (30)

Director Also Acting in a 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.
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CHAPTER FOUR &l Juallt

THE GENERAL ASSEMBLY dalad) dmanlt
Article (31) (YY) Bale

General Assembly daladl Lmanlt

The General Assembly of shareholders (sSaydaid el Al Jals peabicel] Laladl Lpnanll dias
shall only be held in the State of Qatar. Agusd 222 o gy il geall (e 238 adlise JSI
Every shareholder shall have a number of

votes equal to the number of shares he

holds.

A proxy, to be valid, shall be recorded ina S5 B Ligre 88 Ol uag dagaaa NS S o oS5 ,S1
special written proxy which shall be formal e JiS ¥ OIS 13 Gany 058 o uagy ald oo yiSa
or if the proxy is not a shareholder the Gaway O} ooy WSS b 4l U agull Adaa 5

signatures therein shall be duly attested. Aagiall 45y plally 43l
Article (32) (YY) sl
Meetings of the General Assembly Aalad) Agnapdl Cis ladpl

The Company shall not be subjected to the b debadl dgnanll i) plSal g day il 48,8l auzads ¥
provisions of the General Assembly ¥ JUdl Jua e Jdadiy 4jledll wilg il 08
convention in the Commercial Companies &ilsilly dilly Aaladl Lnaplt Jie 5 ) 5502l panll
Law, including but not limited to, the _salaay idall Laaadl die dadiay JeeW Jyaay
calling for and holding of the General (i (VY1) e alpdl ageaddi 4ay oy ilelaay!
Assembly, publishing, dates, the agenda, A el S Ll (4 98 e (TYA) Bal  (140)
the validity of convening and the minutes

of meeting particularly Articles (121)

through (140) and Article (328) of the

Commercial Companies Law.

Article (33) (YY) 3k
Transfer of ownership A slalt Jis

No transfer of ownership of registered O S, Ja b peuW) 480l Jis gl 08 S5 ¥
shares shall be recorded in the register of leolaial dinil o g9 daladl Lpmagdl glaia 5 e 2l &3 1
the Company between the date of

publication of invitation for meeting and

the date of closure of the General

Assembly's meeting.

Article (34) (Yt) 3

Organization of Meetings SileLadal) ayladi
Gsed The General Assembly shall be presided by UMY Calaa ady Aalall naal) plaial (ol 5
by the Chairman of the Board and in his ydse elae! o gme glaa¥l il Al Vs
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absence by the Director who acts as
Chairman temporarily.

The Chairman shall appoint a Secretary for
recording the shareholders votes.

Article (35)
Convening the General Assembly

The ordinary General Assembly shall hold
a meeting every year during the six months
following the end of the Company's
financial year at the place, date and time
specified in the notice of the invitation for
meeting.

The ordinary General Assembly shall:

a) consider the report of the Board and
the auditor's report relating to the
completed financial year of the
Company as well as the balance
sheet and profit and loss statement;

b) determine the dividends to be
distributed to the shareholders;

c) appoint the auditor(s) and determine
their remuneration;

d) to discuss the proposals concerning
the increase of the capital,
borrowing, mortgaging or;

e) consider any other matters included
the agenda for the meeting.

f) consider discharging the members of

the Board and determine their
remuneration.
Notice of meeting of the General

Assembly shall be sent to the shareholders
in writing at least fourteen 14 days before
the scheduled date of the meeting and shall
contain an agenda of the meeting and such
other information as the Board determines
or the shareholders request.

The Company balance sheet, profits and
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losses statement and the report of the
Board and Auditor(s) concerning the
expired financial year shall be available for
inspection by the shareholders of the
Company during business hours at the
principal place of business of the Company
during a period of fourteen 14 days
immediately preceding the date set for the
Annual General Assembly. If any
shareholder has been deprived of his right
to inspect these documents the decision
approving these documents shall be null
and void.

Article (36)

Board or Auditor may Convene the
General Assembly

The Board at its own discretion may
convene a meeting of the General
Assembly.

The Board shall convene a meeting of the
General Assembly whenever requested to
do so by shareholders holding at least ten
percent of the capital of the Company.

The Board shall convene a meeting of the
General Assembly whenever requested to
do so by the auditor(s) of the Company. If
the Board fails to invite the sharecholders to
a General Assembly within fourteen 14
days of the date of such request by. the
auditor(s), the auditor(s) convene the
General Assembly after obtaining the
consent of the Companies Control
Department of the Ministry of Economy
and Commerce. In this case, the auditor(s)
shall draw up the agenda.

Article (37)
Resolutions

Resolutions of the General Assembly, be it
ordinary or extraordinary, shall be adopted
by absolute majority of the shares
represented, such majority to comprise the
vote of TPF or Other Foreign Shareholders
holding alone or together not less than

lball (aal ya iy BoY! Ualaa iy iludldly
Ay A8 4 sl AUaa Guila e Gandll dalia
A8 paa i Jandl lSa iy daadl clela el
Tgnanll plaia saadl gyl s Loy V€ 538 Ida,
038 and A dia (e pdlus gl a8 13) o giudt Aalalt
Ly 058 Gl oda e ddlyadl 8 ol GidsM

'3

(Y1) ke

SV (alaa il e 2 U daladt Ajmagd) diny
ahaddl

Ghy £ lainY Aalall dgnaadt go.ay G 6laW) Guladd s

_a_)g.\i:\

L\.I.“M&‘.Ahy o0 u‘ 3)\.\?‘0-5&.;.“_,.10 Ly
%Y . ‘ﬁylu.\su_,ﬂqugﬂ\ Cealuadl Galla Jle ol
AW e 38,80 Jle Gl e

il e olip Rabal) Apnaadl g lainl iy} e Siny
pilae 8500 a2 dla by 5 ASSAN Sllea i
@J“‘-O‘P)ﬁ Ve (D Adall Amaadl aealudl 5 1oy
any Aalall Linazlt & lainl Slhbiadt BRae diay callall s
EBIBY) q.i &:JLS)ZS‘ 1.;\5_) 5 lal m\_,a ‘_,-‘9 d_,‘.n;“
dasly il ady Aladt oda iy 3 ladlly sLasiy)

Jae Y1 Jgaa

Y) sala
ABE

o DS el Al Apaall i E Glas o sy
el Al dpleYy oo e ol gole plaa)
38 3 il gaal puad O camg Al Y1 sl cratlisall
Cpealuall o e b Gl SpaSs s JUsS
Vo oo Jiy ¥ Lo Laa l cpaiie o sShey 03l il
LYl oo s g Alla Ay 3,80 e il 00 7

G4l el

N U ' {

-\

-\1

-\v

-\A

=14

X

-\eo

-\Y -y —
I,
"
-\Y -A -
-\t -A
: A

-

-

1y




P2018 il n8 21 / al pt Sl / Ao pI Bty youlf

15% of the share capital of the Company.
In the event such majority cannot be
secured, the said resolution shall be
presented a second time to the General
Assembly after at least three 3 months, and
it shall not be effective until it is approved
in the General Assembly by a majority
including the vote of TPF or other Foreign
Shareholders holding alone or together at
least 10% of the share capital of the
Company.

Article (38)
Agenda

Except with the unanimous approval of the
shareholders, the General Assembly shall
not discuss matters other than those
recorded in the agenda embodied in the
agenda sent with the invitation.

Article (39)
Binding Decisions

The resolutions of the General Assembly
issued in accordance with the Articles of
Association shall be binding on all
shareholders, including those who are
absent or who uphold contrary opinions.

CHAPTER FIVE
THE EXTERNAL AUDITOR

Article (40)

The external auditor of the Company shall
be recommended by the Board and
appointed by the General Assembly. In
case of disagreement, one external auditor
shall be appointed by the holders of the
Class A Shares and one external auditor
shall be appointed by the holders of the
Class B Shares. The auditor(s) shall have
full access to Company's books, records
and accounts.

The Auditor shall be responsible for the
accuracy of the statements included in his
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report to the shareholders. Any shareholder
may, during the meeting of the General
Assembly, discuss the auditor's report and
request clarification from the auditor as the
contents of his report.

The Board of Directors shall ensure that
the auditor issues his report for each
financial year by such time as will allow
the General Assembly of shareholders to
be held within a maximum period of six
months from the date of the end of such
financial year.

Each shareholder shall be entitled, at its
own cost, to request that the books,
records, and accounts of the Company be
audited by a firm of certified public
accountants of international repute selected
by such shareholder.

CHAPTER SIX
THE YEAR OF THE COMPANY
STOCKTAKING, FINAL ACCOUNT,
RESERVE FUND
AND DISTRIBUTION OF DIVIDENDS

Article (41)

The Financial Year of the Company shall
commence on 1* of January and end on 31*
of December of each year.

Article (42)

The Board shall prepare for each financial
year the annual financial report of the
Company regarding such financial year. The
Board shall provide this report to the
shareholders at least two 2 month prior to the
General Assembly or at such other time
agreed by the sharecholders, but in any case
by such time as will allow the General
Assembly to be held within a maximum
period of six 6 months from the end of such
financial year.

Article (43)

The net annual profits of the Company shall
be distributed after deducting all general
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expenses and other costs as follows:

9] A sum equivalent to 10% of the profits  (ssSil c‘-.us“ Oe %) b ilie sady A
shall first be deducted to form the el peaddl 14 Caliy Ayl Y Ry
statutory reserve fund. Such deduction L, SRliay! 3 b 1y Al 1ha waldy
shall cease when the total reserve ) Bl RS0 e by e %Y s
reaches an amount equivalent to 20% J'.-’“_&" e % W
of the Company's paid-up capital. “—dul Gy 555l Ll e Glaliia¥) Ji
When this reserve is utilized the P
deduction shall be replenished.

2) The Company will adopt a dividend i) e OSa3 2l a )58 Aulus 4S540 2diad Y
distribution  policy  which Wil aall Ji W cangy aa sl ) de el 2L
maximize filstrlbut_lorl's‘ T'he minimum . orr. o o pdl sl LY
yearly dividend distribution shall not T ) 38, el i
be lower than 30% of the Company's (Aol 22 Tl
net profits (after tax).

3) Notwithstanding any of the foregoing, in  Jisa¥ JS 3 caad Wi 0,5 lee Ll Gaay ¥
no event sl?al] any qividends ‘be g\ I T CLU‘ ada P o ode) pac
declared, distributed or paid at any time . {5 ol s ; T

) 4 GOlatie oyl éﬂ.\gw(\) [V G P
unless (i) the terms of applicable . e >
financing documents permit such OIS &3V & (Y) Gakill Zalgl sl
declaration, distribution or payment, (ii) s Sy & (¥) DliaVy Lalall cidhidl
any and all reserve requirements lele Gitall A5 a0 pydas Llad Lo ol o
applicable to the Company have been 5 ol asss ol el S (£) Opadbuadlt U ¢
complied with, (i) the Company &°J &2 J1CA=lUS (1) oeat A O
development plans, as agreed to among ol ol e Bosa Gb gam O L
the shareholders, are not adversely ady poiady Agps plawil a3 A AN pas
Z?:I‘::a?ionthc;?;zi’butizg;d or(W)payTiue(r:}: AR iy TR 1o ghag a2 ‘C\"‘Jy\
would in no way cause the Company to AS AN el o il
be in an illiquid financial position. The
payment of all such dividends shall be
subordinated to payments under any
loans entered into by the Company.

4)  After application of the foregoing ¢(43) solall Aqludl plCalyly Joy il Guudas ey £
provisions of this Article (43), an (igu Ligdl e %° e un Y PSR I
amount not exceeding 5% of the B0 Galona IS Ao o5
remainder shall be assigned to
remunerate the Board of Directors,

5) After application of the foregoing o3 4 il JSaWy kil Guki sy .0
provisions of this Article (43), the @l any 3aaal L VI £ 558 ¢ (43) A 52l
remaining profits shall be distributed (e 18 Jo el Ja 5 o raalodl Ll
to the shareholders, or shall be carried sy Gacads | AlEd Ll ) G laYl Gulas
over to the mext financial year aLEd i gale e hlgalS aasiwd o

. according to resolution of the Board, R VLAY
= or shall be allocated to an
extraordinary reserve fund or
depreciation.
34930 e3la Y JOR—Y- ]
-\1 -1\ -1 -\ #
\ | - -
-\v -\Y e 2 '}" -Y
-— -F// //
-\A -\Y -A -y
-14 ~-\¢ =4 -
-Y -\e -\ -5

e

=

1"




p2018 il n8 21 / al pt Sl / Ao pI Bty youlf

N

Article (44)

The reserve fund shall be employed
according to a resolution by the Board for
matters more profitable to the Company's
interests.

Article (45)

Dividends shall be paid to shareholders at
the place and on the dates determined by
the Board.

CHAPTER SEVEN
DISPUTES

Article (46)

Without prejudice to any legal rights of
shareholders, no disputes affecting the
public and common interest of the
Company shall be raised against the Board
or against one or more of its members
except in the name of all the shareholders
and in accordance with a resolution by the
General Assembly.

Any sharcholder who wishes to raise any
dispute of this sort shall notify the Board
of his desire at least one month before the
date of the General Assembly's next
session. The Board shall enter such
proposal in the agenda of the General
Assembly.

If the General Assembly reject such
proposal, no shareholder shall raise it again
in his own name. If the General Assembly
accept such proposal, the General
Assembly shall appoint one or more
delegates to initiate and pursue on the case.
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CHAPTER EIGHT
DISSOLUTION AND LIQUIDATION
OF THE COMPANY

Article (47)
Losses

In case of loss equaling half the share
capital of the Company, the Company shall
be dissolved before the expiry of its term
unless the extraordinary General Assembly
decides otherwise.

Article (48)
Expiration of Term; Dissolution

Upon the termination of the term of the
Company or in case of its dissolution
before the expiry of its fixed term, the
General Assembly, pursuant to the request
of the Board, shall specify the method of
liquidation and shall appoint a liquidator or
a group of liquidators and define their
powers.

The authority of the Board shall cease on
the appointment of the liquidators.

The powers of the General Assembly shall

Al Juadll
gl g AS il plalit
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sl
i AS,al Jas Lelle Ll ) cual 4K 5801 s caaly 1)
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liquidation until the liquidators are
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CHAPTER NINE
FINAL PROVISIONS

Article (49)

These Articles of Association shall be
published in the Official Gazette.

These Articles of Association is written in
Arabic and in English in five (°) originals.
In the event of discrepancies between the
English version and the Arabic version,
the English version shall prevail. Each of
the shareholders shall receive one original,
one original will be deposited with the
Ministry of Economy and Commerce, one
original with Ministry of Justice of the
State of Qatar and one original shall be
retained at the head office of the
Company.
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Signatures: 2 Cgad gall
Industries Qatar Wbm e
By: <2 g}
Y L o
Name: Saad Sherida Saad Al-Kaabi PRSI TGRSR |
Title: Chairman of Industries Qatar i el A8 505 ] Galas Gat ) rddeall
Total Petrochemicals France oadl A NS 5 /00 58 e
By:

Name: Philippe Legrand //\.j 1 yaad Culi syl

Title: Attorney in Fact in accordance with  y; 5 . sl s g Uy sddual
the POA issued by Total Petrochemicals ~ > = J\, N Jﬂ;“:ﬂ CJ:‘;}:‘““ 3 j : e
France dated 1* June 2017 5 (S1as€ 5 5
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