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Memorandum of Association of
Nerth Qil

A Qatari Private Shareholding Company

in accordance with the Commercial Companies Law

No.

11 of 2015, and in particular article 207 thereof

On this . 2016
This Agreement was concluded by and between:
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Preamble gl

The Company has been established in accordance with
the Commercial Companies Law No. 11 of 20135, and in
particular article 207 of thereof, and Articles of
Association (“Articles”).

Article (1
Name of the Company
The name of the Company is *North Qil " (a private Qatari
Shareholding Company).

Article (2)

Purpose of the Company
2.1The purposes of the Company shall include the
following:
2.1.1 Performing any or all appropriate. necessary works
related to energy industry, whether inside or outside the
State of Qatar, in partnership, joint ventures or otherwise,
acquiring shares or other forms of capital in existing
entities with privileges, licenses, option lo carry out an
aclivity in the field of energy industry.
2.1.2 Performing any or all appropriate, necessary works
related lo or resulting from performing works of a
commercial company, which performs an activity or work
including, without limitation, purchasing, acquiring,
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transferring, addressing, collecting, doing experiments
with, possessing, marketing, trading, dealing, handling,
selling, transferring to an account and dealing with any and
all raw materials, natural resources, minerals, natural
products (including crude oil, natural gas and all other
hydrocarbon products, of whatever kind and, nature), all
products and by-products.

2.1.3'Performing any other commercial activity carried out
normally or activity that may be performed by companies
which carry out business similar to the activities of the
Company, acting as promoter and investor, financier,
holder of capital concession, trader and broker, mediator,
agent, sales agent, distributor, operator, exporter, importer,
supervising and implementing all kinds of investment, and
carrying out all commercial, financial transactions and other
operations.

2.1.4 Acting as an employer, agent, broker of real estate,
real estate development, consultation, real estate
management, contracting and construction, engineering,
manufacturing and selling all movable and immovable
properties.

2.1.5 Practicing and applying any of the rights, powers and
authorities granted to the Company, or as a result of
possessing any share or other securities, including without

prejudice to the generality of the foregoing, all powers and
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authorities resulting from the right of veto, rejection or
control according to what is granted to the Company
pursuant to its possession of a certain percentage of such
issued or nominal shares, for providing administrative
services in addition to other executive, consulting and
supervisory services for or related to a company in which
the Company has interest and in accordance with what the
Company deems fit.

2.1.6 Purchasing, acquiring, possessing, leasing, selling,
exchanging, assigning, mortgaging, renting, transferring to
an account, dealing in real estates, personal properties and
all kinds of rights especially mortgages, bonds, products,
concessions, options rights, contracts, patents and
trademarks, fixed annual revenues, licenses and powers of
attorney, shares, bonds, securities, insurance policies,
book claims, businesses, enterprises, claims, franchise
rights, interests and shares, and all kinds of properties.
2.1.7 Subscribing, with or without conditions, procuring
subscription, issuing, with or without mandate, taking,
possessing, dealing with and exchanging shares, bonds,
all kinds of securities, entering into parinerships or
agreament for revenue sharing, solidarity of interest, joint
venlure exchanging concessions, cooperation or otherwise,
with any authorized person or company dealing with

businesses or transactions in order o bring direct or
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indirect benefit for the Company, establishing, providing
support to establishment, forming or organizing any kind of
companies, associations or partnerships for acquiring,
committing to or undertaking any property and
responsibility of the Company or for any other purpose
which the Company deems fit.

1.1.8 Expanding or diversifying businesses of the
Company in all fields which the Company deems
necessary or desirable, entering into or performing any
other businesses which the Company deems appropriate
in connection with its work, or it may increase, whether
directly or indirectly, the value of any property and rights of
the Company.

2.1.9 Borrowing money, issuing securities, undertaking
bonds, all kinds of instruments and debt data, whether
guaranteed by morigage, pledge or otherwise, without
determining amounts, ensuring the aforementioned through
mortgage, pledge or otherwise in general entering into and
implementing all kinds of agreements and contracts.
12.1.10 Guaranteeing, supporting or securing any or ail
abligations of any person or company, whether related or
affiliated to the Company or not, through personal
agreements, mortgage or lien of all or part of the
businesses, properties, assets of the Company, whether

current or future, including its unrequired to be paid capital

3Asadt

Yol ppan (A 4S8 Juae! gas /5 gaeest 8-1-2

G plilly A ity Tagise o Aggoa et A8 55 Al
Jocty Lagh o3 g ol o 45,20 gay 8 (@3] Jhae

B m eyl o) e JS3 o Wl ‘uustz
A8l sy ClShias e g

(285 Sty iglle Gyt Jtacaly cipa¥t Gl 9-1-2
garine S elgee (g 15Y) pan G4 Lippde Sy A Seay
2 5l yad g el DS (glall palt ol
3 DAy g il oAl o Gl aa Le Slanay cidlaald
kiaay g5 S (e gially SLEURYY 3idy Wb ple Sy

b o s 20 i g 33 Glaa o A 10-1-2
L 3 oS5 Al il olgm 4S5 o Lt g} cilalyh ¢
i Gl Gy e Gb-u.s‘ﬁ-"q‘uh"\-‘-)-miﬂ‘-'l;j
Jasll a e3m g1 o S iy iShian San G 5 )

o Ly Sicay heala 3820 Jgualy Slie 5 ig)ladl)

oo il @ Busta 0o o cands plladll e (gl 3

N ol e 1 Liageas 38,80 b alpm ipegill 13a

o Apial) Cilaall Juai o ey calind 11-1-2
Aadlaally (iyylad Slall s ool Lud 3,50 Laadindd
(ZilS Ly ol of Alae gl B peaall Clibiall Jisy e
bl 1 & Jisal gl gl capatll 5 ladaly

= P _____- - ] /) yi #
T | _—-7-‘ - .: e .\‘\"‘c d‘ : ‘y
3 ".J ..I % N )\
B \"‘" {,\\ -11 -1 - -\
| fb.—' > /1 :“‘. J :1: %
il AT -\ -
\'.\ , o -:r' /" - /i:,*’
N, . - s A
- oo ’ e ,‘rf - ‘ A -
2 "\‘ -'.f ;_*_ . et & 4?
. e e ——
ey Ry -4
| v -

YV




............................... ) A Gt g piaand

Yoy Jtewnd Y4/ pde (walAd) and) [ da l) B el

M e a0
Alla"” L
EEETURS
SRS
/ WA T\ '/"'

.,'//,"9195’/)9)

RIS Ly WY i [ RO

or via any method of this kind, whether the Company
received great compensation or not.

2.1.11 Importing and exporting or exchanging foreign
currencies used by the Company related to any business,
keeping and operating bank accounts in any currency or
name, wherever they are, and detaining or dealing with any
amounts in this account.

1.1.12 Conducting or performing any business, legal
commercial business or legal projects which the Board
deems necessary at any time, in addition to any of the
aforementioned business, or which the Board deems
profitable.

2.2 In general, the Company shall have the power and
authority to carry out all acts, activities and businesses
required for implementing its purpose. The Company may
establish, contribute to or possess existing companies. The
Company also may have interests or shares in entities
performing similar or related activities or it could assist the
Company in establishing its goals inside or outside Qatar.
The Company may incorporate, contribute to, undertake or
control these institutions.

2.3 For Interpreting this document, there is no purpose,
business or authority mentioned herein which is limited by
referring to or deducing through any other purposes,

businesses, powers or authorities, the name of the
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or any of the aforementioned works and to have an office or
more. The Company may, from time to time as well as at any

time, practice any of its powers and rights which can be
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Headquarters

The headquarters of the Company shall be in Doha, State
of Qatar. The Company’s Board of Directors (the "Board")
may establish branches, offices or agencies inside or
outside Qatar.
Article (4)
Term of the Company
The term of the Company shall be fifty (50) years, starting
from the date of issuing the ministerial decree for the
establishment of the Company, and the Company shail
acquire its legal personality as of the date of the issuance
of such decree. Such term may be extended or
relinquished by a resolution of the General Assembly of the
Company (“General Assembly”).
Article (5)
Capital of the Company
5.1 Authorized Capital:
The Authorized Capital of the Company shall be five
billion ($ 5.000.000,000.00) USD distributed to five billion
(5.000,000,000) shares, with nominal value of one
($1.00) USD for each share.
5.2 Changes to the Authorized Capital:
It is allowed to increase or decrease the number of

shares or issue new shares based on a Special
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The Founders have subscribed the capital of the
Company with one million (1.000,000) issued shares, Syl
worth one $(1.00) USD each, they are distributed as gl ) Al ol jlaaly (g guamiall il
follows: U._..nL..A\J
(7) sakall
N N f | vai f P . . - i
ame umber o aiue ¢ ercentag iy gﬂ‘ J&‘Y‘ u'!" u_)l.;‘d\ Gl gl gk
shares shares e G
} aldadll
QPOG 700,000 | 700.0008 | 70% gl 2
3HAN ) oty GualSl ey Sajlgl SaY) (3ikaS
TOTAL 300,000 | 300.0008 | 30% salgll ASaY) 0sS Laga (gh (A Ui 292y p2e Ala
o auansy 2015 Gl 11 o) Aladl QS 2l 6l
ALK 2l Wyliey ekl Lyl o o

The Founder shall issue ownership certificate to all

(8) saLalt
sharehaolder.
u.ngu‘.'d\ L
Lol Gy 38,00 Supadls yllSTy iy pocra Cppaanapall ady
G-Dgat L geanyall agle (3
——— e s atd _/f ]
Gu g2 itee, YU 7
BTSN h‘\r -1 -1 é« A
w1 v R
AP A &
AN 7 -\A -t
T :“ ,;’{ \‘{(;A{V
= -14

=T

Yv¢

_2'

..o]




Yoy tewnd Y4/ e (walAd) aed) [ da l) B el

)
P iy
e TR » L J>

W1 X T SN ;%\Ag!: . %]‘ ” 1‘-‘:‘./‘
| ;/' .Jl - W (& L L= ¢ g)/u
\(“-:-'""")1" oA A WD o\
it 33 pud 4. oy - -
( ) (03 Fmiis 33 _pucnng 'lff’;_, ‘_._4:.3 “ﬁ_,.dh a
Article (71

Application of the Commercial Companies Law on Issues
not coverad by the Articles of Association

Unless provided for otherwise in both the Memorandum and
Articles of Assaciation of the Company, the provisions mentioned
in the Commercial Companies Law No. L1 of the 2015 as well
as the amendments thereof, if any, shall be applicable to these
Articles as complementary rules.

Article (8)

Costs of Incorporation

The founders shall pay the expenses and costs of the Company
incorperation as per the agreament between them.

Aricle (9)

Amendment of tha Articles

Upon a resclution made by the extracrdinary General Assembly,
the Company may, at any time and from time to time, amend and
alter the Articles wholly or partially.

Article 10
The Articie of Association attached with this Contract constitute
an integral part of this Agreement.

These Contracts are executed in five (5) counterparts; one (1)
copy shall be delivered to the Companies Control Department of
the Ministry of Economy and Commerce, one (1) copy to the
Authentication Department of the Ministry of Justice, one (1) copy
to be kept with the Company, and one (1) copy to each founder.
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In accordance with the Commercial Companies Law No.

11 of 2015, and in particular articie 2()7 thereof

Preamble
The Company has been established in accordance with igead
the Commercial Companies Law No. 11 of 20135, and in o) Apyladll Sl o gilE ASAY ke 382l a3 w4
particular article 207 of thereof, and Articles of S 13 e (T V) ol sadYl ey ¥ Ve and (‘)
Association (“Articles”). (TalaiT) | st aldaill 134 g
Definitions iy a3
In these Articles, capilalized terms used in these Adicles Ansiionall lally ARSI 55 ¢l s 3‘5“‘ fak H

(and the Arabic translation thereof) have the meaning .. . .
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given to such terms in the Joint Venture Agreement
("JVA") and the Development and Fiscal Agreement
(‘DFA”), dated 21 June 2016, whose QPOG and Total
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Article (1) (1) 3aba

Name of the Company i il ‘N\
The name of the Company is ‘North Qil * (a private il S Jlel Lis <l

YTy 2 (a.a 5" A i LW

Qatari Shareholding Company). 02 (S2-p-H) 2 Al o
Article (2) Ayl L4

Purpose of the Company (2) 33t

2.1 The purposes of the Company shall include the g S ) L Jc.

following:
2.1.1 Performing any or all appropriate, necessary
works related to energy industry, whether inside or
outside the State of Qatar, in partnership, joint ventures
or otherwise, acquiring shares or other forms of capital
in existing entities with privileges, licenses, option to
carry out an activity in the field of energy industry.
2.1.2 Performing any or all appropriate, necessary works
related to or resulting from performing works of a
commercial company, which performs an activity or work
inciuding,
transferring, addressing, collecting, doing experiments with,

without limitation, purchasing, acquiring,
possessing, marketing, trading, deafing, handling, selling,
transferring to an account and dealing with any and all raw
materials, natural resources, minerals, natural products
(including crude oil, natural gas and all other hydrocarbon

products, of whatever kind and, nature), all products and
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2.1.3 Performing any other commercial activity carried
out normally or activity that may be performed by
companies which carry out business similar to the
activities of the Company, acting as promoter and
investor, financier, holder of capital concession, trader
and broker, mediator, agent, sales agent, distributor,
operator, exporter, importer, supervising and
implementing all kinds of investment, and carrying out all
commercial, financial transactions and other operations.
2.1.4 Acting as an employer, agent, broker of real
estate, real estate development, consuitation, real estate
management, contracting and construction, engineering,
manufacturing and selling all movable and immovable
properties.

2.1.5 Practicing: and applying any of the rights, powers and
authorities granted to the Company, or as a result of
possessing any share or other securities, including without
prejudice to the generality of the foregoing, all powers and
authorities resulting from the right of veto, refection or
control according to what is granted to the Company
pursuant to its possession of a certain percentage of such
issued or nominal shares, for providing administrative
services in addition to other executive, consulting and
supervisory services for or related to a company in which
the Company has interest and in accordance with what the

Company deems fit,
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2.1.6 Purchasing, acquiring, possessing, leasing, selling,
exchanging, assigning, mortgaging, renting, transferring
to an account, dealing in real estates, personal
properties and all kinds of rights especially mortgages,
bonds, products, concessions, options rights, contracts,
patents and trademarks, fixed annual revenues, licenses
and powers of attorney, shares, bonds, securities,
insurance policies, book claims, businesses, enterprisas,
claims, franchise rights, interests and shares, and ali
kinds of properties.

2.1.7 Subscribing, with or without conditions, procuring
subscription, issuing, with or without mandate, taking,
possessing, dealing with and exchanging shares, bonds,
all kinds of securities, entering into partnerships or
agreement for revenue sharing, solidarity of interest, joint
venture exchanging concessions, cooperation or
otherwise, with any authorized person or company
dealing with businesses or transactions in order to bring
direct or indirect benefit for the Company, establishing,
providing support to establishment, forming or organizing
any kind of companies, associations or partnerships for
acquiring, committing to or undertaking any property and
responsibility of the Company or for any other purpose

which the Company deems fit.
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2.1.8 Expanding or diversifying businesses of the
Company in ail fields which the Company deems
necessary or desirable, entering into or performing any
other businesses which the Company deems appropriate
in connection with its work, or it may increase, whether
directly or indirectly, the vaiue of any property and rights
of the Company.

2.1.9 Borrowing money, issuing securilies, undertaking
bonds, all kinds of instruments and debt data, whether
guaranteed by mortgage, pledge or otherwise, without
determining amounts, ensuring the aforementioned
through mortgage, pledge or otherwise in general
entering into and implementing all kinds of agreements
and contracts.

2.1.10 Guaranteeing, supporting or securing any or all
obligations of any person or company, whether related or
affiiated to the Company or not, through personal agreements,
mortgage or llen of all or part of the businesses, properties,
assets of the Company, whather current or future, including its
unrequired to be paid capital or via any method of this kind,
whather the Company received great compensation or not.
2.1.11 Importing and exporting or exchanging foreign
currencies used by the Company related to any business,
keeping and operating bank accounts in any currency or name,
wherever they are, and detaining or dealing with any amounts

in this account.
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2.1.12 Conducting or performing any business, legal
commercial business or legal projects which the Board
deems necessary at any time, in addition to any of the
aforementioned business, or which the Board deems
profitable.

2.2 In general, the Company shall have the power and
authority to carry out all acts, activities and businesses
required for implementing its purpose. The Company
may establish, contribute to or possess existing
companies. The Company also may have interests or
shares in enlities performing similar or related activities
or it could assist the Company in establishing its goals
inside or outside Qatar. The Company may incorporate,
contribute to, undertake or control these institutions.

2.3 For interpreting this document, there is no purpose,
business or authority mentioned herein which is limited
by referring to or deducing through any other purposes,
businesses, powers or authorities, the name of the
Company, or setling two or more purposes, businesses
or authorities. Ambiguity or confusion in this paragraph
or elsewhere in the Articles of Association shall be
resolved if there is a meaning which expands and
generalizes not limits the purposes, businesses, powers
and authorities of the Company.
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2.4 Except what is prohibited or limited by Qatari laws, the
Company may carry out any legal business or activity for
which the Company was established under the Qatari laws.
The Company shall have full power and authority to perform
any part of businesses, activiies or any of the
aforementioned works. The Company also shall has the
power to practice all or any of the aforementioned works
and to have an office or more. The Company may, from
time to time as well as at any time, practice any of its
powers and rights which can be practiced, from time to lime
as well as at any time, by any natural or legal/ juridical
person at any part of the world, whether as an original
employer, agent, contractor or otherwise, in a way that it
sees it necessary to achieve its goals, related to or
consistent with these purposes including, without limiting
the generality of the foregoing or the aforementioned herein,
powers and authority to make any amendment or change
to the Articles of Association and deed of association as it
may be necessary or appropriate in accordance with the
Articles of Association.
Article (3)
Headquarters

The headquarters of the Company shall be in Doha, State
of Qatar. The Company’s Board of Directors (the “Board")
may establish branches, offices or agencies inside or
outside Qatar.
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Term of the Company
The term of the Company shall be fity (50) years,
starting from the date of issuing the ministerial decree
for the establishment of the Company, and the Company
shall acquire its legal personality as of the date of the
issuance of such decree. Such term may be extended
or relinquished by a resolution of the General Assembly
of the Company (“General Assembly”).
Aticle (5)
Capital of the Company

5.1 Authorized Capital:

The Authorized Capital of the Company shall be five
billion ($ 5,000,000,000.00) USD distributed to five
billion (5,000,000,000) shares, with nominal value of
one ($1.00) USD for each share.

5.2 Changes to the Authorized Capital:

It is allowed to increase or decrease the number of
shares or issue new shares based on a Special
Resolution of the extraordinary General Assembly.
Increasing and decreasing shall be subject to the
. aforementioned resolution and in accordance with the

terms and conditions set forth in the JVA.
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Article (6) FENA I PR

Subscribed Shares

14y = jeaddl JUb i) 1-5

Jhle daad 4 4 zjeadll 35520 Jle L)

aad e dejpe oSyl Y3 ($5,000,000,000)
aalgll apoll LY Ll 2 (5,000,000,000) Lble

Initial Capitai;

The Founders have subscribed the capilal of the
Company with one million (1,000.000) issued shares,
worth one $(1.00) USD each, they are distributed as

follows: g el Ny ($1) 2y
Name Number of | Value of Percentage I gl Yy i3 o il

. la A . 3 " 'J L

shares shares A > e Rt

QPOG | 700000 | 700,0008 | 70% e il Llall Lmaal) G ala L e 2

DU sty Rigpla 5l Gl o salyll 3, L2820

TOTAL 300,000 300,.000% | 30% izl g plall LEUTY Uiy sShal)

(6) 53k

A8 ﬁ.u?\
The Founders shall issue ownership certificates to all . q-‘.ﬁ‘ Juad U-“‘J
Ju o b A s o onipdl (el 5
(1:000:000) apms cisshs Wiie sl srcadl 25,20
7.1 The Company shares shall be nominal, and the S 3y ($1.00)ki U&J‘i N g JS A cap

JP8 (e PR g S PP T

shareholders.

Article (7)

Nomination and Transfer of Shares

shareholders may decide to sell any share of the Company at
any time according to the terms of these Articles to any partner,
whether a Qatari national or non-Qalari national. All shares
shall have the same voling and profit distribution rights.
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7.2 General Limitations R | ! Bagd | et o0 )
No shareholder shall be entitted to transfer any of its Lealull
shares in the Company and the Company shall not %70 $700,000 700,000 | JaAd s
register any transfer of a share, unless the transfer is stadly Jaszll
made according to the terms and conditions contained %30 $300,000 300,000 3! Jog
-
in these Articles and the JVA.
n_ﬂg.qﬁ
7.3 Transfer of Shares to Fully Owned Subsidiaries
Any party may, at any time, transfer all of its shares to i

an Wholly-Owned Affiliate, subject to the terms provided
for in this Article (7) and in accordance with the terms
and conditions of the JVA.

7.4 Sale of Shares by QPOG

QPOG may transfer all or part of its shares to a
subsidiary (not being a Wholly-Owned Affiliate) or a
third party without getting the prior consent of Total (or
any other shareholder’s), in accordance with these
Articles and the JVA.

7.5 Direct or Indirect transfers of Shares by
shareholders other than QPOG.

The shareholders (other than QPOG) may transfer all

or part of their shares to a subsidiary (not being a
Wholly Owned Affiliate) or a third party in accordance
with the JVA.
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1.6 Pre-emption Rights

The Shareholder shall have the right of pre-emption set
forth in the JVA.

7.7 Mortgage of the Shares

Any shareholder shall not, at any time, mortgage or
alter any existing mortgage for its shares without
obtaining the written consent of QPOG, with the

exception of what is permissible according to the

internal regulations of the Company and the JVA,

Article (8)

Powers of the Board of Directors
8.1 The Board has the broadest powers with the

authority to take all the measures considered necessary
to attain the Company’s objectives, save only those
stated in the Articles, the JVA or the General Assembly's
resolutions.

8.2 The chairman of the Board, its deputy and the Board
Members shall have the right to sign on behalf of the
Company individually or collectively according to a
resolution [ssued in this regard.

8.3The Board may delegate some of its authorities to
one of its members or to the CEO. Such member may

re - delegate such authorities to the CEQ.
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8.4 The Board may appoint a third party to manage and
supervise all or part of the Company’s activities, pursuant
to a separate agreement whereby the third party shall be
totally responsible before the Board for the agreed duties,
along with the submission to the Board of a report as per
the provisians of the signed agreement and the applicable
laws.

8.5 The Board may approve the conclusion of appropriate
agreements to share facilities with other entities in
accordance with the JVA.

8.6 The Board Members shall exercise the authorities
granted thereto by the Company in favor of the latter's
interest.

8.7 The Beard Members appointed by the shareholders
(caitectively or individually) shail be entitled to vote in
accordance with the equity participation rate.

8.8 All resolutions of the Board, except those requiring
special resolutions to be passed, shall be voted by the
Board Members or their representatives as stated in
Article |8 herein; attendance and voting procedures can
be effected via modern technology (such as videophone
and similar ones).

8.9 The Board may delegate its authorities on non-
exclusive basis to a work committee, CEO, employee or a
manager without prejudice to its powers under these

Articles of Association. Moreover, the Board may rapeal or

L amend such delegation at any time.
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proportion of the votes stated in Article 18:

amendment thereto.

the Company and any amendment thereto.

amendment thereto.

million (3 100.000.000.00) USD or more.

USD or more.
7.Approval of the field improvement pian.
8.Approval of the decommissioning plan.

the Company funding plan.

3.10The following decisions shall be passed by a
special resolution from the Board according to the

1.Approval of the organizational structure and any
2.Approval of the schedule of the fiscal authorities of
3.Approval of an asset license agreement and any
4.Approval of the extension services agreement.

S.Approval of the entry into, termination, cancellation or
amendment of any contract including any material

‘6.Approval of the conclusion of any oil sales agreement
or any related transportation or shipment, provided the
value of the said agreement, transportation or shipment
amounts to one hundred million ($ 100,000,000.00)

9.Sale or mortgage of part of or all the Company’s

properties and liquid funds including those referred in
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10.Initiation of litigation process or ending such process (RS ‘?H-,-,]\ 130 s pan Gabaall Adabiy bl 40 Glldy

whether before Qatari courts or an arbitration center,
provided that:

i. The litigation shali pertain to an amount exceeding one

iy gl A Ganiall 138 o g ell) ulaall 3oy

hundred millions ($ 100,000.000.00) USD; or Ji e pald phE e JED Ghlal ja a8 -10-8
ii. The litigation shall be between the Company and a 3alalt g,H Lol ladl ey s gacal} Lpadd ’1533 sl oalaa
shareholder or any of its affiliates. : 18)
L 1. Approval of the annual budget and any amendment (
thereof.

12. Approval of the Decommissioning Budget. ey A0 alaml JSb e daihdl -]

[ 3. Approval of the modification of the Funding Plan or . *-,‘1*‘- d.n_ vl

any amendment thereto. . . .

14. Decommissioning Budget. "F‘J a0 Ll @liala dyaa e dailpdl - =2
15. Approval of the Minimum Cash Balance. sdale (Jaaas

16. Approval of the accounting policies adopted by the Jaaad ‘_ﬁi_, Jd _,..._-.,SH sash i Aslil e asildl -3
Company and any amendment thereto in accordance with Nle

the JVA, X

17. The Board's delegation of any of its authorities and naleasd .:._;m Al b o Wl 4
any change thereto and any sub-delegation. el c,si Jaa) J‘ C—" J‘ °Ld-"‘ ,5 ..r“ 4ilyall -3

8. Recommendation to the General Assembly to approve 1o gala o5l 4i Gy die gl e AR
amendments to these Articles. yde e o2 sl J‘ Jatay clm i,
- Soal ¥ ($100:000:000.00)

19. Recommendation to the General Assembly to approve

a material change in the issued Share capital of the

Company pursuant to the Articles. Ju gi_a e‘-‘- dads & e c,ii ¢-..5J5 e Adilyall -6
20. Recommendation to the General Assembly on 2all Lagi 4S5 CJI dayty dd Glads o Ji
| appointment or removal of the Company's auditors in . : SR .
L PR he JVA pany Bl e wy g Jalad sl G Jall S 58l
. accordance with the . )
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Board of Diractors

Article {9)

The Appointment of the Board members

The Board consists of nine (9) members as follows:

Sharehoider
QPOG
TOTAL

total number

Number of Directors

Any founding shareholders shall, if it designates any
member in the place of the originally appointed one in
case of its death or removal, serve a notice to the
Company and such designation shall become effective
upon receiving the same.

AL 2520 Jigaly Shas paan 08 5l a
\Shaall 3 Jady of i (psm eia )
Jipds ddad b Lggl) Lol 25U 38,20 Jigaly

A8

O elpm il o oaliEl eyl ey

aSa3 S50 alel o Ghill aSlaall sl sl
3TN

e o uP adla Gl o Gy il
o £ Sal Y53 ($100:000.000.00) ¢ysade

-9

-10

—

o AN aalaay 3580 palEl S (0

Al Aagls 35,3

Any Board Member shall be removed automatically, if Joand (o) Aoy gl Al e Gilydl -1
the appointing shareholder no longer has the right to gale
participate in administration and appointment, or if the LSRN Ll uh adil gl -12
purpose of appointment is achieved. Juass ‘;i ;‘ AS,A0 gt Und o Aidlyal -13
Article (10)
Vacancy of the Board Member Position B
The position of the Board Member shall become vacant 2! plall Jaall Las o dlyadl - -14
in the following cases: S ageall 5oV aall Agilipe e Ailydt -15
1-If he resigns. Ll il Lulaad) il Se dilgdl  -16
a2l 4
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2-if the founding shareholders removed him.
3-If he dies or becomes incapacitated in a way that does
not allow him to fuifil his duties as a Board Member.

If any of the above occurred, the founding shareholder
who designated him shall appoint another member in the
vacant position and the new member shall complete the
period of his predecessor, provided that a notice shall be
given to the Company; such designation shall become
effective upon receiving the said notice.

Article (11}

Members of the Board of Directors

The founding sharehaolders shall appoint the members of
the Board of Directors as follows:

GallT 2 asladtal oY1 o Gaggii 51 -
oanidll 3 e o (gly pals LA Bla3)
Lol e il g1y

e @ilgdl L geadn Lalall Lanaall Slaa s
alaill ‘_Ll.\a.'ig‘

e Gilgadl Layeain bl Laaall Slhuays
AN aad Jl bl (@age dise
ol L geady 4580 Aalall Lraall Cilpa s
Ay 8y 35y Sllas e s
REFEN PO

-1

7

8

-19

-20

Name Title oY) Ll

Khaled Said Ai-Rumaihi | Chairman of the Board (9) aala

Jassim Al-Marzouqi Member wlaal) sl ! s

Hamad Al-Baker Member g A il oy Jleael 0 oo RSN 5 ulaa S
Mohammed Al-Ghanem | Member l il
Rashid Al-Fehaidi Member g e Sl
Abdulaziz Al-Mannai Member ¢lmc ) 220 pa Laad
Guillaume Chalmin Member 6 Hladly Jadall Jo 5l jlad
Lionel Levha Member 3 cala o 5l JUs
Jean Claude Rueda Member 53e3all
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Article (12) YD TEQRETY 2w i) 3yaa) Adgrie (grany 45,50 4y

Alternate member
The founding shareholders may appoint/ revoke in
writing, as of the date of serving the related notice to the
Company, an Altemate Member. The Alternate Member

may attend the meetings of the Board, shall be deemed

to form a quorum, and shall vote on behalf of the absent
member it represents. Any founding shareholder or its
Alternate Member may, if not being able to attend the
meeting of the Board, delegate a representative to attend
on his behalf, which may be a Board Member. Such
representative may act for one (1) or more Board
Members and, if representing more than one (1), it shall
have the right to vote on behalf of each one.
Article (13)
The Board of Directors Ordinary Meetings

The Board shail convene in the place it determines to
carry out its affairs and arrange its meetings upon its
discretion.

The Board may issue its resolutions by passing upon the

A0 U
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approval of all Board Members in writing thereon, and (11) sala
submitting the same at the next meeting to record it in Yl alas ¢ \lac|
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In addition, the Board may hold its meetings by any
modem technical means that enabies the participants to
listen and participate in the meeting effectively.
Article (14)
Notice for the Meeting
The Board may convene by a call from its chairman, or
its Deputy or any Member in its absence, by giving at
least ten (10) days’ notice before the suggested date of
the meeting, and any papers, where possible, relating to
the matters that will be dealt with at the meeting shall be
distributed on the Board Members who have the right to
vote on such matters before holding the same.
Article (15)
Quorum for Board of Directors’ Meetings

The presence of more than fifty percent (50%) of Board
Members appointed by the shareholders (in person or
by proxy) shail constitute the quorum for the Board’s
meetings, and of seventy five percent (75%) in case of
special resolutions, provided that two (2) of the Board
Members appointed by QPOG shall attend the meeting.
if the quorum is not present at the scheduled time of the
meeting, the meeling shall be adjourned on the first
working day of the week after at the same time and
place. If the quorum is not present in the second
meeting, it shall be deemed present if two (2) of the
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Board Members appointed by QPOG attend the
meeting and the required number of the Board Members
appointed by QPOG attended the first meeting. If any
shareholder or Board Member is not able to attend the
meeling, he may serve a notice in writing to the
secretary informing about his representative who shall
attend and vote on the resolutions, in order for a quorum

to be present.

All Boards minutes and resolutions shall be recorded
both in Arabic and English languages.

Article (16)

, Written Resolutions

The written resolution signed by all Board Members (or
their representatives) entitled to vote on the relevant
matter, shall be right and effective as if passed at a
properly held ordinary meeting of the Board. Such
resolution may constitute of many similar documents
signed by one (1) or more Board Members.

Article (17)

Matters Not Listed on the Agenda

No resolution shall be proposed to the Board during a
meeting, unless the subject matter of the same is listed

on the agenda of such meeting.
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Article (18)
Majority Required for the Board of Directors
Resolutions
18.1 Members Votes:
Every Board Member shall have one (1) vote with (l 5) 53l

respect to any subject he is entitled to vote on,

[ 8.2 Resolutions:

The Board resoiutions shall be taken through the positive
voling of the simple majority of the Board Members, who
are present personally or by proxy, of having the right of
voling in the meeting during which the matter was
proposed (or any adjourned meeting, instead of that
meeting). With respect to voting on special resolutions,
such resolutions are released upon the agreement of at
least seventy five percent (75%) of the Board Members.
18.3 Casting Vote:

The Chairman Board has the right of casting vote in the
event of a tie of votes.
Article (19)
Board of Directors Meeting Minutes

The Board’s meeting minutes as well as the decisions
taken shall be recorded in special register, including the
names of persons attending such meetings. These
meeting minutes shall be signed by the Chairman, the
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CEQ, and the employee in charge of the secretarial
works of the Board.
Article (20)
Role and tasks of the Chairman of the Board of
Directors & Deputy Chairman
QPOG is the only shareholder having the right to appaeint
and remove the Board’s chairman (“Chairman”) and
the deputy chairman (“Vice Chairman™). The Chairman
shall have the right of representing the Company before
the judicial authorities and third parties. Moreover, the
Chairman, Vice Chairman, or any member chosen
individually by the Board shall be entitled to sign on
behalf of the Company. The Chairman, or his Vice in
case of his absence, or any other member elected by
the Board to take the Chairman's piace, in case of
absence, shall chair the meetings of the Board. The
Chairman, the Vice Chariman, or any other member
acting as a Chairman shail be bound with these Articles
as well as all resolutions of the General Assembly and
of the Board, and shall act accordingly.
Article (21
Chief Executive Officer (“CEQ")
21.1 Appointment of the CEQ

The CEO shall be appointed as per the foilowing

reguiations:
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Starting from the date of the Company’s incorporation
until the fifth (5") anniversary of the date of
commencement (hereinafter referred to as "Stage 1), the
CEO shall be appointed by Total, provided that the Board
shall agree on such appointment. With regards to the
period following Stage ], the CEQ shall be appointed by
QPOG, provided that such appointment shall be
accepted by the Board. Notwithstanding the above
mentioned, QPQOG shall, without expressing the reasons,
have the right to request from Total the replacement of
a CEO during Stage 1. Total shall appoint another CEQ
within one (1) month following the date of QPOG’s
request for the replacement of the CEQ.

21.2 Authorities of the CEOQ:

The CEO shall
operation of the Company's works according to the

undertake the management and

policies and guidelines issued by the Board from time to
time pursuant to these Articles and the JVA, as well as
any related decisions adopted by the Board.

Article {27)
Appointment of the Board of Directors Secretary
The Board of Directors Secretary
QPOG shall,
secretary of the Board (hereinafter referred to as “Board

after the Board's approval, appoint a

of Directors Secretary™) for a period and upon conditions
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determined by the Board. The Board may also nullify
such appointment, and define the Secretary’s tasks,
duties, and scope of authorities.
Adicle (23)
Remunerations of the Board Members

The General Assembly shall define the remuneration of
the Board Members. The expenses of travel and
accommadation incurred by the Board Members as well
as their representatives for the purpose of attending the
meetings shall be refunded.

Article {24)
Ordinary General Assembly

24.]1 Annual Convention of the General Assembly:

The General Assembly shall convene at least once per
year without an adherence to any dates or procedures
contained in the Commercial Companies Law No. 1] of
2015 except what is provided for in these Articles.

24,2 The General Assembly Agenda:

The General Assembly shall, inter alia, consider the
reports of the Board, reports of the accounting
Auditors, budgel, and statement of cash flow,
the profit and loss statement of the previous
year. The General Assembly shall determine
the remunerations of the Board Members,
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appoint the accounting Auditors for a period extended (22) sl

until the end of the next Ordinary General
Assembly, and define the remunerations
thereof,

24.3 The following decisions require a special resolution

by the extraordinary General Assembly:

1. Any amendment to the Articles.

2. Any essential change in the Authorized Capital or any
significant alteration to the rights attached to shares.
3.Dissolution of the Company, the amalgamation of the
Company into another company, merging of the
Company with another company, selling or mortgaging
all the Company property or any essential part thereof,
or making any amendment to the objective of the
Company.

4. Distribution of annual profits to shareholders.

5. Approving the audited annual financial accounts of the
Company.

6. Appointing or replacing the Company’s Auditors.

7. Carrying out any activity not related to the Company's
main activity or object.

8. Incorporating an affiliated company, or the

——engagement in any venture or partnership agreement.
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Convention Place of the General Assembly:

All meetings of the General Assembly shall be convened
at a place agreed on by the shareholders, either inside
or outside the State of Qatar. The shareholders may
attend the meetings of the General Assembly through
the use of modern technologies (through the visual
phone or similar means).

Article (26)

The General Assembly shall convene upon

notification by the Chairman of the Board, or the Deputy
Chairman in case of the former’s absence, or any other
~member of the Board authorized by the Chairman for
such purpose. Such notification shall be served within at
leasl ten (10) days prior to the proposed date of the
meeting, and shall describe the date, time, and place of
the meeting. The Board may call the General Assembly
to be heid at any time as may be considered necessary
by the Board.
Article (27)
Quorum of the General Assembly

Legal quorum of the ordinary General Assembly is the
simple majority of the shareholders, whether they are
present in person or by authorized representatives who
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are appointed pursuant to these Articles. With regards
to the extraordinary General Assembly, the legal quorum
shall be seventy five percent (75%) of the shareholders.
If such quorum is not reached at the time specified for
convening the General Assembly, the meeting shall be
adjourned to the same time and place the week after
(uniess such day is a public holiday, in which case the
meeting shall be adjoumed to the day following the
holiday at the same time and place).

Article (28)

General Assembly Voting
28.1 Voting

Every member shall have only one (1) vote, and the
Chairman shall have the casting vote in case of tie
voling.

28.2 General Resolutions

The resolutions of the ordinary General Assembly shall
be issued upon the simple majority votes of the members
present. With respect to the resolutions of the
extraordinary General Assembly, they shall be adopted
upon the agreement of seventy five percent (75%) of
shargholders and relate to the matters that are being

voted on,
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Exciuding Matters Not Listed on the Agenda
The General Assembly shall consider only the matters
which are listed on the agenda of the meeling, unless

otherwise agreed on by all the attendants.

Article (30)

Written Resolutions
Written resolution which is signed by all members of the
General Assembly shall be correct and valid, as if it had
been approved in a General Assembly which is called

for and properly convened.

Article {31 )

Accounting Auditors
31.1 The General Assembly shall, following the Board’s

recommenc{ati,on. appoint the Company's accounting
Auditors who shall be independent, well-known and
internationally recognized and registered accountability
office is licensed to practice its activity in the State of Qatar.
31.2 The accounting Auditors shall have full access right to
review the Company’s books and registers. These Auditors
shall submit to the General Assembly a report on the
Company accounts within ninety (90) days following the end
of every fiscal year. The accounting Auditors shall

undertake, as part of their responsibility towards the
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Company, to provide any information required by the Board, ( 30) 3alall
or which is necessary for the fulfiliment of any governmental Lasadl ahia

orders, as per the form required by the Board.

Lpaadl elael auan i e adde adigally Sl 1

31.3 The General Assembly may discuss the report of . e .
o D) Db il LS 1Ly e )5S Lalall

accounting Auditors and request some clarifications i i i
regarding the content. The accounting Auditors shall be T S — Lﬁn 3_,3..1]1 i Al dran
liable before the General Assembly for the walidity of
information contained in their report.

3 1.4 Every shareholder shall, at his own expense and at ( 31) 3Lt
all times allowed during the normal working hours, have clbuall sl
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registrations of the Company within thirty (30) days
following the date of receiving the auditing report. The
Company shall make all private registers and accounts
available to the shareholders as well as their
representatives, so that they can audit and check the
same. The Company shall aiso provide all possible

assistance to the shareholders in order to effect such

the Company for the completion of the auditing process

in order to avoid the work interruption during such B Gudaa 4l
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Article (32) Cilasleall daa oo Aalall Lpaad) alal ulyine cililall

Company Finance

The first fiscal year of the Company commences from
the date of its incorporation and ends on the 31% of
December of the same year. Subsequently, the fiscal
year shall start on the 1* of January and shall end at the
31* of December of each year.

Preparing the Annual Budget & Long - Term Action
Plan:

The CEO shall, at least ninety (90) days prior the
beginning of every year, prepare the Annual Budget and
the Long Range Action Plan in accordance with the JVA.

- Despite the aforementioned, it is acknowledged that the

proposal of the first Annual Budget, in relation to the
period until the 31% of December 2016, shall be
prepared and provided to be approved by the Board
within a deadline no later than fourteen (14) days
following the date of the Company incorporation.

Article (33)

Accounting Books
The Beoard shall organize and keep accurate and correct
accounting books and registrations, held in USD ($). In
addition, the Board shall provide a real and fair picture of the
Company conditions and transactions.
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Article (34) Ailall 25 ) 49 alusall e 6Bam Laa a2l e

Access to Accounting Books
The Company accounting books shall be kept at its
headquarters; the accounting Auditors and Board
Members shall have the right of full access to such books
and all registrations of the Company at all times.
Article (35)
Presentation of Accounts
The Board shall,

preparation of profits and loss statements, balance

from time to time, organise the

sheel, cash flow statement, as well as the reporls and
accounts related to the Company’s financial position and
the progress of its works during the preceding year, and
the report of the accounting Auditors related to the

above.
Adticle (36)
Distribution of Profits and Compulsory Reserves
36. | Distribution of Profits:

The following profits shall be distributed to the shareholders:
a)Distribution of annual profits

At the earliest date following the end of every fiscal year, the

Company shall divide its annual profits amongst the
sharehoiders in proportion to the shares owned by each
shareholder in the Company capital and in accordance with the

JVA,
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b)Distribution of interim profits

36.2 Subject lo the requirements of the Company
projects as well as its internat financial policies, if any,
the Company’s interim profits may be divided amongst
the shareholders according to the expected net income
of the Company and in accordance with the JVA, Other
Cash Distributions.

Al the earliest date following the end of every month, the
Company shali, to the exlent permitted by the JVA, if
any, and the Qatari Law, distribute to the shareholders
the Distributable Free Cash in accordance with the
JVA.

Reserves

The Cdmpany shall allocate ten percent (10%) of its
net profits to the compulsory reserves so that
such reserves shall reach an amount of one
thousand USD (§ 1,000.00). Moreover, the
Company shall provide and keep an additional
cash balance, determined by the Board as
prudently required in the interest of the

Company, beyond such compuisory reserves.
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Adicle (37)

Dissolution of the Company
The Company shall be dissolved and wound up in any
of the following cases:

1- Expiry of the period specified for the Company,
including any extension thereof approved in
accordance with clause (4) herein.

2- Fulfillment of the objectives for which the Company
was eslablished.

3- General Assembly  Resolution, after a

recommendation by the Board, recommending the

dissolution, winding up, or liquidation of the

Company.

4- Judicial order to dissolve the Company.

Aricle (38)

Application of the Commercial Companies Law on
Issues not covered by the Articles of Association
Unless provided for otherwise in both the Memorandum
and Aricles of Association of the Company, the
provisions mentioned in the Commercial Companies Law
No. 11 of the 2015 as well as the amendments thereof,
if any, shall be applicable to these Aricles as

complementary rules.
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Costs of Incorporation
The founders shall pay the expenses and costs of the
Company incorporation as per the agreement between
them.
Article (40)
Amendment of the Articles

Upon a resolution made by the extraordinary General
Assembly, the Company may, at any time and from time
to time, amend and alter the Articles wholly or partially.

These Articles are executed in five (5) counterparts; one
(1) copy shall be delivered to the Companies Control

Department of the Ministry of Economy and Commerce,

one (1) copy to the Authentication Department of the
Ministry of Justice, one (1) copy to be kept with the
Company, and one (1) copy to each founder.
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