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MEMORANDUM OF
ASSOCIATION
OF
RASGAS COMPANY LIMITED
(“RasGas”)

“Joint Stock Company”

THIS MEMORANDUM OF
ASSOCIATION -of RasGas is made
as of, and shall be effective from and
after, this day of s
corresponding to the day
of between:

QATAR PETROLEUM (“QP”) a
Qatari Public Corporation established
by virtue of Decree Law No. 10 of
1974, having an office in Doha, the
State of Qatar; and

MOBIL QM GAS INC.
(“ExxonMobil™) a  corporation
organized under the laws of the State
of Delaware in the United States of
America, having an office in Fairfax,
Virginia.
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It is agreed as follows:

Article 1

The subscribers hereto will enter into
a joint venture agreement assoon as
practicable  after the date of
incorporation of the Company, which
agreement may be amended, varied,
substituted or novated from time to
time (the “Joint Venture
Agreement”), to form a Qatari Joint
Stock Company with the permission
of the Government of the State of
Qatar in compliance with Law No. 11
of 1981 conceming Commercial
Companies, and in particular Article
90 thereof. The Anmicles. of
Association  attached to  this
Memorandum and the Joint Venture
Agreement are considered an integral
and complementary part hereof. In the
event of any inconsistency between
the provisions of the Articles of
Association and the Joint Venture
Agreement, the provisions of the Joint
Venture Agreement shall prevail.
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Article 2

The name of the company is RasGas
Company Limited (“RasGas™ or the
“Company”).

Article 3
The objects of the Company are:

(a) to design, construct, and
operate a series of complexes owned
by the LNG and EGU Projects or
such other projects operating a series
of complexes in the North Field as the
Shareholders may  agree, and
consisting of LNG trains and/or other

facilities necessary to develop,
produce, transport, process, treat,
liquefy, store, deliver and sell
Petroleum including LNG, NGLs,

Condensate, Gas, LPG, propane,
butane and all other hydrocarbons,
including crude oil, and sulphur, and
all other non-hydrocarbon substances
contained therein, and all other
facilities that may be constructed or
used for these purposes and the
support of these purposes, such
facilities, from drilling to delivery to
customers, to have the capacity
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sufficient to produce the Gas and
conduct the operations required for
the supply of LNG, NGLs,
Condensate, Gas, LPG, propane,
butane, and all other hydrocarbons,
including crude oil, sulphur, andall
other non-hydrocarbon substances
contained therein, as determined in
accordance with the directions made
by the LNG and EGU Projects, or
such other projects operating in the
North Field, for which the Company
is acting on their behalf;

(b) to develop, in accordance
with the directions made by the LNG
and EGU Projects, or such other
projects operating in the North Field,
pursuant to their respective rights
granted by the Government .of the
State of Qatar, one or more areas of
the gas pool present in the Khuff
formation offshore the State of Qatar,
commonly called the North Field, and
produce Gas therefrom, and transport,
process and liquefy such Gas to
produce LNG, NGLs, Condensate,
Gas, LPG, propane, butane, and all
other hydrocarbons, including crude
oil, and sulphur, and all other non-
hydrocarbon substances contained
therein;
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©) to design, construct, and
operate, or charter or otherwise
acquire, on behalf of the LNG and
EGU Projects, or such other projects
operating in the North Field, certain
tankers, pipelines and other facilities
to transport Petroleum Products,
including LNG, NGLs, Condensate,
Gas, LPG, propane, butane, and all
other hydrocarbons, including: trude’
oil, and sulphur, and all other non-
hydrocarbon substances contained
therein;

(d) to market, store, transport, or
otherwise dispose of Petroleum
Products, including LNG; NGLs,
Condensate, Gas, LPG, propane,
butane, and all other hydrocarbons,
including crude oil, and sulphur, and
all other non-hydrocarbon substances
contained therein to consumers as
may be necessary in order to satisfy
the Company’s delivery obligations
from time to time;

(e) to carry on any other business
or activities as directed by the LNG
and EGU Projects, or such other
projects. operating in the North Field,
that are usual to or may be carried on
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by companies involved in a business
similar to that of the Company; and

In pursuance of such objects, the
Company shall be empowered:

(a) to deal with movable and
immovable property and leasehold
interests in movable and immovable

property;

(b) to perform any other acts in
order to realize its objects that are not
contrary to these Articles;

() to perform any other acts in
order to realize its objects as a natural
person, legally and beneficially
entitled to the subject matter;

(d) to enter into any agreements as
approved by the Shareholders for

purposes of implementing and
accomplishing the objects set forth
above.

Article 4

The head office of the Company shall
be located in Qatar. The Company
may establish branches, offices, or
other representatives in Qatar or
abroad.
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Article 5

The term of the Company shall
~commence on the date of its
establishment  (the “Effective Date”)
and shall continue until the later of:

i) the effective date of termination
of the Sponsor’s DFA; or

b)  the effective date of termination
of the Ras Laffan LNG DFA;

c) the effective date of termination of
the Ras Laffan LNG Il DFA; or

the effective date of termination of
the EGU DPSA.

Unless continued in effect beyond
that date by a resolution passed at a
General Assembly in accordance with
the Articles of Association attached to
this Memorandum of Association.

Article6 .
The authorized capital of the

Company is One Hundred Thousand
uU.s. Dollars (US  $100,000)
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consisting of Ten Thousand shares
(10,000) of capital stock with a
nominal value of Ten U.S. Dollars
(US $10) each. All such shares, when
issued (herein referred to as “Shares”)
shall be fully paid and non-assessable.

The authorized share capital may be
increased, reduced and/or modified by
a  resolution  passed at an
Extraordinary General Assembly of
the Company in accordance with the
terms and conditions set forth in the
Articles of Association and the Joint
Venture Agreement.
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Article 7 (V) Batat

The subscribers hereto have agreedto  __y1 sa_ay LTSV e lmSal 34,
take the number of Shares set opposite 3 g ) g Lagie JS aud Jtia Laa gall
their names, representing in the P ) wYis e Lo gana
aggregate, Ten Thousand U.S. Dollars ~ ~ & "~ ATy Q) G e Sl
(US$10,000) of share capital upon the : 2,2
establishment of the Company.

Subscriber No. of Sha Nominal V Lo} 2ol ﬁ,‘ s
QP 700 7000 Ay et
ExxonMobi 300 3000 Yorre .. gt 23S

rJ"' Yoo d:\_!_,_.o-,._s]

Totals: 1000 $ 10,000 o Ve yead

The subscribers shall make payment in Lapegd A il oy O g
full for their Shares no later than the G0 o pd Slan Y e (B dalSly
30™ day after the establishment of the RO ]
Company.
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attaching to any existing Shares, any 2 . Caualt !
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or restrictions, as the Board shall 7 @i
. o ; & plall paall A disy
determine in accordance with.the Joint : g 2

Venture Agreement.
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No mortgage, charge, lien, . pledge,
security interest or other encumbrance
shall be created or allowed to subsist
over a subscriber’s Shares without the
prior written consent of the other
subscriber.

Shares shall only be transferred to an
Affiliate of the transferor subject to the
provisions of the Joint Venture
Agreement.

Article 8

The subscribers shall use their best
endeavours to procure the issuance of
a Decree satisfactory in form andin
substance to  the  subscribers,
authorising the establishment of the
Company, but not later than ninety
(90) days after the date hereof, and
they shall take all such measures as are
necessary or appropriate to complete
the establishment of the Company as
promptly as possible after the issuance
of such Decree.

Article 9

The..  expenses and costs of
=stablishment of the Company shall be
paid by the subscribers on a pro rata
basis in accordance with the number of
shares fully subscribed by each party.

- A-
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This Memorandum of* Association is A eyt y Ly el (Gl Mall 138 ) 5a
written in Arabic and in English in five JS pludy diglal i (0) ek (ya
(5) originals. Each of the subscribers Aaipaglydeia FRIA F TR
hereto shall have one (1) original, one S, Al s ol L
(1) original will be deposited with the T E

Ministty of Finance, Economy and f""‘—\:"n J"‘,’fﬂ‘_‘ A ;:
Trade to apply for the requisite "’"_“'J*"‘L“’ A 82050 “"';"'l%“
permission, one (1) original will be <l Cibesd gl i dael3 g0
deposited with the Ministry of Justice Adat Al y Sl bt
to provide any future notarisation il 38 el i B iall Y
services that may be requested and one ELgRAY
(1) original shall be retained at the

head office of the Company.
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Signatures:

Signed for and on behalf of
QATAR PETROLEUM
By:

Name:

Title:

MOBIL QM GAS INC.

By:%//

Name:

Title:
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ARTICLES OF ASSOCIATION
OF

RASGAS COMPANY LIMITED
QATARI JOINT STOCK COMPANY

CHAPTER ONE

ESTABLISHMENT OF THE
COMPANY

Article 1
Formation

A Qatari Joint Stock Company has been
established by the initial subscribers
hereto pursuant to Law No. 11 of 1981
conceming Commercial Companies, in
particular Article 90 thereof, and the
provisions of these  Anicles of
Association (the “Articles”). Reference is
made to Article 55 of the Articles for the
meanings of the defired terms used
herein.

Article 2
Name

The name of the Company is “RASGAS
COMPANY LIMITED.” (“RasGas” or
the “Company”)
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Article 3
Obijects of the Company

The objects of the Company are:

0] to design, construct, and operate
a series of complexes owned by the LNG
and EGU Projects or such other projects
operating a series of complexes in the
North Field as the Sharecholders may
agree, and consisting of LNG trains
and/or other facilities necessary to
develop, produce, transport, process,
treat, liquefy, store deliver and seil
Petrroleum  including LNG, NGLs,
Condensate, Gas, LPG, propane, butane
and all other hydrocarbons, including
crude oil, and sulphur, and all other non-
hydrocarbon substances  contained
therein, and all other facilities that may be
constructed or used for these purposes
and the support of these purposes, such
facilities, from drilling to delivery to
customers, to have the capacity sufficient
to produce the Gas and conduct the
operations required for the supply of
LNG, NGLs, Condensate, Gas, LPG,
propane, butane, and all other
hydrocarbons, including ecrude oil,
sulphur, and all other non-hydrocarbon
substances contained  therein, as
determined in accordance with the
directions made by the LNG and EGU
Projects, or such other projects operating
in the North Field, for which the
Company is acting on their behalf;
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(b) to develop, in accordance with
the directions made by the LNG and EGU
Projects, or such other projects operating
in the North Field, pursuant to their
respective  rights granted by the
Government of the State of Qatar, one or
more areas of the gas pool present in the.
Khuff formation offshore the State of
Qatar, commonly called the North Field,
and produce Gas therefrom, and transport,
process and liquefy such Gas to produce
LNG, NGLs, Condensate, Gas, LPG,
propane, butane, and all other
hydrocarbons, including crude oil, and
sulphur, and all other non-hydrocarbon
substances contained therein;

(c) to design, construct, and operate,
or charter or otherwise acquire, on behalf
of the LNG and EGU Projects, or such
other projects operating in the North
Field, certain tankers, pipelines and other
facilities to transport Petroleum Products,
including LNG, NGLs, Condensate, Gas,
LPG, propane, butane, and all other
hydrocarbons, including crude oil, and
sulphur, and all other non-hydrocarbon
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substances contained therein;

(d) to market, store transport, or
otherwise dispose of Petroleum Products,
including LNG, NGLs, Condensate, Gas,
LPG, propane, butane, and all other
hydrocarbons, including crude oil, and
sulphur, and all other non-hydrocarbon
substances  contained therein  to
consumers as may be necessary in order
to satisfy the Company’s delivery
obligations from time to time;

(e) to carry on any other business or
activities as directed by the LNG and
EGU Projects, or such other projects
operating in the North Field, that are
usual to or may be carried on by
companies involved in a business similar
to that of the Company; and

In pursuance of such objects, the
Company shall be empowered:
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(2) to - deal with movable and
immovable property and leasehold
interests in movable and immovable
property;

(b) to perform any other acts in
order to realize its objects that are not
contrary to these Articles;

(c) to perform any other acts in order to
realize its objects as a natural person,
legally and beneficially entitled to the
subject matter;

(iv)  to enter into any agreements as
approved by the Shareholders for
purposes  of  implementing and
accomplishing the objects set forth
above.

Article 4
Terms of Company

The term of the Company shall
commence on the date of its
establishment (the “Effective Date”’) and
shalil continue until the Jater of:

(1) the effective date of termination of
the Sponsor’'s DFA; or
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(b) the effective date of termination of the
Ras Laffan LNG DFA;

(c) the effective date of termination of the
Ras Laffan LNG II DFA; or ’
the effective date of termination of the
EGU DPSA

(d) the effective date of termination of the
EGU DPSA;

unless continued in effect beyond that
date by a resolution passed at a General
Assembly in accordance with these
Articles.

Article 5
Head Office

The head office of the Company shall be
located in Doha, Qatar. The Company
may establish branches, offices, agencies
or other representatives in Qatar or
abroad.
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CHAPTER TWO

COMPANY CAPITAL

Article 6
Authorized Share Capital

6.1 Authorized Share Capital

The authorized share capital of the
Company is One Hundred Thousand
Dollars (US$100,000), consisting of Ten
Thousand (10,000) shares of capital stock
with a nominal value of Ten Dollars
(USS10.00) each. Al such shares, when
issued (herein referred to as “Shares”),
shall be fully paid and non-assessable.

6.2 Changes to Authorized Capital

The authorized share capital may be
increased, reduced and/or modified by a
resolution passed at an General Assembly
of the Company in accordance with the
terms and conditions set forth in these
Anticles and in the Joint Venture
Agreement

Article 7
Issuance of Shares

71 Subscribed Shares

As of the date hereof, Shareholders
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have subscribed for share capital as
set forth opposite their respective

names below

QP 700 7000
ExxonMob 300 3000
Totals: 1000 $ 10,000

7.2 -Further Issuances

Without prejudice to any rights
attaching to any existing Shares, any
Share may be issued with such rights
or restrictions, as the Board shail
determine in accordance with these
Articles and subject to the provisions
of the Joint Venture Agreement.

7.3 Further Subscriptions

Further subscriptions of share capital
shall be paid in full at nominal value
against cash calls by the Board
according to the requirements of the
Company authorized .in accordance
with these Articles and subject to the
provisions of the Joint Venture
Agreement.

7.4 Restrictions _on Liens and
Transfers

Subject to Article 16, no mortgage,
charge, lien, pledge, security interest
or other encumbrance shall be
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created or allowed to subsist overa
Shareholder's  Shares without the
prior written consent of the other
Shareholder. Shares shall only be
transferred to an Affiliate of the
Shareholder subject to the provisions
of the Joint Venture Agreement.

Article 8
Rights Attaching to Shares

8.1  General

Each share shall be indivisible and
shail confer upon the holder rights to
share in the assets of the Company
on any liquidation thereof, to receive
dividends and other distributions, if
any, paid by the Company in respect
of such Shares, and to vote at the
General Assembly, as provided in
these Articles and in the Joint Venture
Agreement.

8.2 Accounting
Structure

& Operating

The General Assembly  of
Shareholders of the Company may
from time to time and at any time by
an appropriate resolution adopted in
conformity with the provisions of the
Joint Venture Agreement cause the
Company 1o adopt, implement and
apply all or any of the following:

a Yoo gl Y/ yde S ) [ Al 5y el

A alad (e B D 2y g s
e Pl LT 3858 DY) Y a3 Yy
REPANEPPLA R F NI RN

ps VoA
o Usia amloo Jpdy s D53 DS 2 ped
B P R s e ST
L iy o el 55 gl p b ot o
o Spad Ay g b pady L 38,20
ALKl g et AR Ty el Linand
LDy D AT

sty ptandd JO4U T-A

iy a A8 A Cperbaall Laled aall py
N T L FIT I TRy
e i o A £ 5,2 TAD s
AT gV aan ek i, 3T AS 0

e gl

—r -



(@) the Accounting and Cost
Allocation principles contained in
Exhibit B of the Services Agreement
pursuant to which:

(i) expenditures of Cornpany are
forecasted in accordance with the
Company’s Services Agreement;

(ii) cash calls based on the Article 8.2
(a) (i) expenditure forecast are
allocated between different LNG and
EGU projects operated and
administered by the Company in
accordance with the Company's
Services Agreement;

(iii) Expenditure reports detailing
the use of proceeds obtained from
Article 8.2 (a) (ii) cash'calls are issued
by the Company in the form of
invoices to various LNG and EGU
projects operated and administered
by the Company in accordance with
the Company's Services Agreement;

(b) the list of standard systems and
policies to be utilized in developing
operating guidelines contained in
Exhibit C of the Services Agreement;

(c) the metening, allocation &
balancing principles contained in
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quantum of any dividend payment
shall, as regards the liability of the
Company to the Shareholders in
question, be determined by the
Board. Any such determination shall,
however, be without prejudice to any
rights or claims any Shareholder may
have against any other Shareholder
under the Joint Venture Agreement or
any other agreement or document.
The Company shall not pay dividends
(whether interim dividends or final
dividends) in a manner that is
inconsistent with any such
determination of the Board, the Joint-
Venture Agreement or these Articles.

Article 9
Liabilitv for Debts

Shareholders shall have no liability for
the debts and obligations of the
Company.

Article 10
Articles Bindino on Sharehoiders

Each Shareholder, by its ownership of
one or more shares, shall be bound
by these Articles and the duly
adopted resolutions of the General
Assembly.
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Article 11
Register of Shareholders

The Board shall cause to be kept at
the Company’s head office a register
of Shareholders, which register shall
include in respect of each
Shareholder its full name and address
and facsimile numbers, and number
of Shares held and the date upon
which such Shares were acquired or
transferred. Such register shall be
open to inspection by Shareholders
during normal working hours.

Article 12
Shares Certificates

Every person whose name is entered
as a Shareholder in. the register of
Shareholders shall be entitled, without
payment, to receive certificates for his
Shares. Each certificate shall be
signed by two Directors and shail
specify the number of Shares to
which it relates, the number and date
of the Decree in the Official Gazette
authornizing the establishment of the
Company, the amount of the
authorized share capital of the
Company, the number of Shares into
which such share capital is divided,
and the address and the term of the
Company. Subject hereto the Board
may make such rules regarding the
form and issue certificates and any
replacement thereof as it considers
appropriate.
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Article 13
Non-Recognition of Trusts

The Company shall not be bound by
or recognize any interest or rightin
any Share except the absolute right of
the registered Shareholder to such
Share.

Article 14
Restrictions on Transfers of Shares

14.1 Qualified Transferees

Notwithstanding Article 7.4, the
Shares shall only be transferred to a
company (other than a Wholly-Owned
Affiliate of the transferor), which has
the financiai strength to perform the
obligations of the transferor under the
Joint Venture Agreement and all other
Projects Agreements by which the
transferor is bound. Any transfer to an
Affiliate shall be subject to the
transferor's providing the Company
with a guarantee, satisfactory in form
and substance to the Company, of the
Affiliate's performance of each of the
obligations of the transferor under the
Joint Venture Agreement and any
other Project Agreement by which the
transferor is bound. Any transfer of
Shares (other than QP's Shares) to a
company thatis not an Affiliate of the
transferor shall be subject to the prior
written consent of QP as to the
suitability of the transferee (which
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consent shall not be unreasonably
withheld); provided, however, that
ExxonMobil, shail have the right, in its
sole discretion, to determine the
number of Shares which it chooses to
transfer to any such transferee.

14.2 Restrictions on Transfer

Notwithstanding the provisions of

Articles 7.4 and 14.1, (a) ExxonMobil’

shall not, without the proper written
consent of QP transfer its Shares to a
party not otherwise its Affiliate and
QP shail not, without the proper
written  consent of ExxonMobil
transfer its Shares to a party not
otherwise its Affiliate except to the
extent required under any financial
document necessary to secure or

arrange financing for one or more of .

the LNG or EGU' Projects for which
the Company is responsible for
operating and administering pursuant
to its Services Agreement.

Article 15
Method of Transfers

All transfers of Shares shall be
effected by an instrument of
assignment in writing in a form
approved by the Board, duly signed
by the transferor and the transferee,
and accompanied by the certificate for
the Shares being transferred.
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Article 16
Restrictions on Encumbrances

Notwithstanding  Article 7.4, no
mortgage, charge, lien, pledge,
security interest or other

encumbrance may be created or
allowed to subsist over a
Shareholders Shares without the
prior written consent of QP and
ExxonMobil, unless the terms of such

mortgage, charge, lien, pledge,
secunty interest or other
encumbrance provide that, if the

pledging Shareholder has defaulted in
respect of the obligations secured by
its Shares, the security holder shall
provide QP and ExxonMobil with
reasonable notice and opportunity to
step in and satisfy, in equal proportion
(or such other proportion as is agreed
by QP and ExxonMobil), the
defaulting Shareholder's obligations
secured by the Shares in return for
release of such Shares by the
security holder to QP and
ExxonMobil.

Article 17
Effective Date of Transfer

No transfer of Shares shall be
effective as against the Company or
any Shareholder other than the
transferor until such transfer has been
duly recorded in the register of
Shareholders.
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Article 18
Closure of Share Register

No transfer of Shares shall be registered
in the period commencing on the date of a
notice convening a General Assembly and
ending on the closing of such General
Assembly or any adjournment thereof.

CHAPTER THREE

MANAGEMENT OF THE
COMPANY

Article 19
Powers of the Board

Except for those marters required by these
Articles to be decided by the
Shareholders or permitted by the Joint
Venture Agreement or  Services
Agreement to be decided by any
commintee or sub-committee of the
Board, or decided by a Joint Management
Comminee and any sub-committee
thereof established by the owners of the
LNG and EGU Projects, the management
of the Company shall be undertaken by
the Board, and ail the maners arising for
decision in the course of business shall be
decided by the Board.

a Yoo s Yef pde AU asd) [ Al 30 )

(HA) il
2 Jaee QI
O LIUOLROU N, EWVER R R PN RS STV |
A AT ey el Apnand adey Ll
A day gl gl S plaay

ag, 2 Y

(8
laa) ikt

AaT Ayt el Vi iy ) sl el
LA e b ol cpaalal U8 e Wl 15
(MER - IR DO E O B2 L P
Feodad ol on e i Tl J Ll Gl F0m
Lo idaal gl JaSalas jdlalingy b
CEE S AN WL NS (R B ()
EWC RN TS [V SRLRERT
Jemi, dee s SR 45

ol ot o T

—1rA-



Article 20
Composition of the Board

The Board shail consist of ten (10)
members. Members of the Board shall

not be elected by the Shareholders but-

shall be appointed by the Shareholders
entitled to appoint Directors as provided
in the Joint Venture Agreement. Directors
shall not be required to hold any Shares
or other securities of the Company in
order to qualify for office.

Vacation of Office of Directors

The office of a Director shall be
vacated:

(a) if he resigns;
(b) if the

appointed him
appointment; or

Shareholder that
revokes his

(c) on death or mental or
physical disability =~ permanently
preventing him from carrying out his
duties;

in which case the Shareholder that
appointed such Director shall have
the right to appoint a replacement.
Each appointment or removal of a
Director by a Shareholder shall be
made by giving notice thereof to the
Company and each of the other
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Shareholders and shall be effective
upon the giving of such notice.

Article 22
Directors

As of

the subscribers  hereto  have
appointed Directors as follows:

QP:

1- Mr. Yousef H. Kamal Chairman

2- Dr. |brahim B.lbrahim Vice Chairman
3- Mr. Hamad M.Al-Muhannadi

4- Mr. Said M.Al-Muhannadi

5- Sh. Mohamed A. Al-Thani

8- Mr. Rashid M. Al-Hajri
7- Mr. (to be appointed by QP)

ExxonMobil:

1- Mr. N.B. Kelly
2- Mr. W.J. Hams
3- Mr. T.M. Cordano
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Article 23
Alternate Directors

Each Shareholder may appoint an
alternate for a Director it has
appointed, who may attend, be
counted in the quorum for and vote at
meetings of the Board in the absence
of the Director he represents. In
addition, each Director may, if neither

he nor such altemate is able to attend-

a meeting of the Board, appoint solely
for that meeting an altemate who may
attend, be counted in the quorum for
and vote at the meeting in his place.

Article 24
Notice of Meetings

At least fifteen days' written notice of
each meeting of Directors shall be
given to each Director unless such
Director gives written notice to
Company that he accepts a shorter
notice penod. The notice shall include
a summary of each matter proposed to
be considered at the meeting.

Article 25
Regular Board Meetings

The Board shall meet together at
such piace, for the dispatch of such
business, and shall adjourn and
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otherwise regulate its meetings as it
may decide, a provisional date for the
next meeting being agreed at the end
of each regular meeting. Additional
meetings shall be convened at the
direction of the Chairman and
otherwise at the request of any
Director.

Article 26
Waiver of Notice

A meeting of the Board shall,
notwithstanding that it has been
convened without notice or by a
shorter notice than specified in Article
24, be deemed to have been
convened if each Director who or
whose alternate, if applicable, is not
present at such meeting shall have
agreed in writing to the convening of
such meeting without such notice or
by such shorter notice.

Article 27
Quorum for Board Meeting

The number of Directors required to
constitute a quorum at any Directors’
meeting shall always include the
presence of at least one Director
appointed by QP and one Director
appointed by EXXONMOBIL either in
person or by proxy.
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Article 28
Resolutions in Writing

A resolution passed by minute in
writing signed by all the Directors
entitted to vote on the matter in
question or their respective alternates
shall be as valid and effective as if it
had been passed at a Board meeting
duly convened and held. Any such
resolution may consist of several
documents in like form signed by one.
(1) or more of the Directors. Each
signature shall be given personally by
a Director or an alternate Director.

Business Not on Agenda

No resolution may be proposed to the
Board of Directors at a meeting
unless the matter is on the agenda for
that meeting or at least one (1)
Director appointed by each
Shareholder entitled to be
represented at the meeting and to
vote in respect of such matter (as set
forth in the Share Schedules), or the
alternate of such Director, agrees that
the resolution may be proposed.

Article 30
Unanimous for Board Decisions

30.1 Al Directors' resolutions shall
require the unanimous vote of the
Directors present and entitled to vote at
the meeting. Directors’ resolutions may
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)] the entry into, amendment,
variation, modification, termination or
cancellation of any agreements of
Company involving an expenditure, or
. a commitment by Company (whether
or not such commitment can be
cancelled with or without penaity to the
Company) having a value in
accordance with the levels set in
Appendix C of the Joint Venture

Agreement, Table of Financial
Authorities;
(g) the entry into, amendment,

variation, modification, termination or
cancellaton of any contracts of
Company with the Government or a
Government Corporation other than
contracts entered into pursuantto the
Project Services Agreement;

(h) approval of any new project,
business or function beyond the
operation of the Projects;

() a recommendation to the
General Assembly to voluntanly wind
up the Company.

0] approval of any amendment to
the Accounting Procedure;

(k) approval of the management
and operating structure of Company;

() approval of, or any amendment to,
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the policies and practices developed by
the company using the resources
identified in Appendix B of the Joint
Venture Agreement; and

(m) endorsement of the Work Program
and Budgets prepared by Company on
behalf of each of the Project Owners.

Article 31
Board Minutes

The Board shall cause minutes to be
kept of all resolutions and
proceedings of meetings of the Board
and those attending such meetings.
Such minutes, insofar as they relate
to any matter in respect of which a
Shareholder through its appointed
Director(s) is entitled to participate
and vote, shall be made available to
such Shareholder and Director(s).

Articles 32

Appointment of Chairman and Vice
Chairman

QP shall be entitled to appoint the
Chairman of the Board and the Vice-
Chairman of the board from among the
Directors appointed by it pursuant to
Article 22. The Directors so appointed
shall serve in their respective
capacities for terms of two years from
the dates of their appointment (and any
Director appointed to fill a vacancy on
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the Board created by the death,
resignation. or removal of a Director
who was the Chairman or Vice
Chairman shall also serve in that
capacity for the balance of that term).
. Any Director appointed Chairman or
Vice Chairman pursuant to this Article
32 may be re-appointed to that
position. The Chaiman shall be
responsible for preparing and issuing
notice of all meetings of the Board
pursuant to Article 24. and further
determining whether a quorum is
present prior to calling a Board meeting
to order. In the absence of the
Chairman, the Vice-Chaiman shall
undertake the duties of the Chairman.

Article 33
Role of Chairman and Vice Chairman

The Chairman shall be the head of
the Company, shall represent the
Company toward Third Parties, and
his signature shall be regarded by
Third Parties as indicating approval
by the Board of any transaction to
which it relates. The Vice Chairman
shall substitute for the Chairman in
his absence. The Chairman, orin his
absence the Vice Chairman, or in the
absence of both of them any other
Director appointed by the Directors to
serve as Chaiman, shall act as the
Chairman of meetings of the Board
and of the General Assembly. The
Chairman, Vice Chairman and each
such Director shall be bound and act
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in accordance with these Articles and
with all resolutions of the Board.

Article 34
Managing Director

341  Appointment

The Board shall appoint from among
the directors an individual to serve as
the Managing Director (hereinafter
referred to as the "Managing Director”)
of the Company. The selection of the
individual to be so appointed, and the
right to remove such individual, shall be
pursuant to the Joint Venture
Agreement For a period fo be
specified in the Joint Venture
Agreement, ExxonMobil shall select
the individual to be so appointed and
shall have the night to remove such
individual with or without cause and to
select an individual to replace such
individual upon his death, resignation
or removal; provided, however, that
any such individual so appointed may
at any time be removed from office, for
cause, by the Board.

342  Authority

34.2.1 Except for those matters
required by the Articles or this
Agreement to be decided by the
Participants or the Directors, the
management, direction and operation
of the Company shall be undertaken by
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the Managing Director and all matters
arising for decision in the course of
business shall be decided by the
Managing Director.  The Managing
Director shall report regularly to the
Directors so as to keep them fully
informed as to the management of the
Company and the state of its affairs,
and shall provide them with such
information and reports as they may
require.

3422 The Managing Director shall
prepare for Board approval the
management, operating structure,

headcount and staffing requirements
for the Company. The Managing
Director shall have the authority to
select the personnel for the Company,
using direct hires, secondees, or
contractors.

Article 35
Board 1o Appoint Secretarv

The Managing Director shall nominate
the secretary of the Board for approval
by the Board. The appointed Secretary
shall serve for terms of two years from
the date of appointment. In the event of
a vacancy created by the death,
resignation or removal of the Secretary,
the individual appointed to fill a
vacancy shall also serve in that
capacity for the balance of that term.
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Article 36
Remuneration of Directors

The Directors shall be paid such
remuneration as may be determined
by a resolution of the General
Assembly. The trave! and
accommodation costs of Directors
(and their alternates and proxies) in
attending  meetings shall be
reimbursed.

CHAPTER FOUR
THE GENERAL ASSEMBLY

Article 37
Ordinarv General Assembly

371 Time and Procedure for
Convening

The General Assembly shall be
convened at [east once in each year. It
shall be convened at such other times
as are pemmitted or required by the
Articles. The procedures to be followed
for convening and conducting the
General Assembly shall be those set
forth in this Section 37.1 and in the
Articles.

372 Quorum

The quorum for a General Assembly
shall be Sharehoiders present in
person or represented by proxy
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holding more than seventy percent
(70%) in nominal value of the Shares
entitled to be present and vote at the
General Assembly and shall always
include the presence of both QP and’

EXXONMOBIL representatives either:

in person or by proxy. If a quorumis

not present at the time appointed for a-
General Assembly the meeting shall’

be adjourned and rescheduled to the
same time and place in the next week.
(unless the same shall be a public
holiday, in which case it shall be
adjourned and rescheduled to the
next business day after such holiday
at the same time and place).

37.3  Voting on Resolutions

All resolutions of the Shareholders
shall be passed by unanimous vote of
the Shareholders present and entitled
to vote at the meeting. Resolutions
may also be adopted without a meeting
by means of an entry in the Company's
minute  book signed by all the
Shareholders entitled to vote thereon.

Article 38
Proxv of Corporate Shareholder

Any Shareholder that is acompany
may authorize any person to act as its
representative  at any General
Assembly, and the person so
authorized shall be enttled to
exercise the same power on behaif of
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the Shareholder he represents as that
Shareholder could itself exercise.

Article 39
Resolutions Binding

The Board shall cause minutes to be
kept of all resolutions and
proceedings  of the
Assembly. Such minutes, insofar as
they relate to any matter in respect of
which a Shareholder is entitled to
participate and vote; shall be made
available to each Shareholder. A
resolution of a General Assembly
passed
Articles and recorded in such minutes
shall be binding on all Shareholders,
including those who did not vote in
favor of such resolution.

Article 40.
Resolutions in Writing

A resolution in writing signed by all
the Shareholders entitled to vote
thereon shail be as valid and effective
as if it had been passed at a General
Assembly duly convened and held.
Any such resolution may consist of an
entry in the Company's minute book
signed by all the Shareholders
entitted to vote thereon and may
consist of separate documents in
identical form collectively signed by all
the Shareholders entitled to vote
thereon. Each such signature may be

General-

in accordance with these.
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given personally or by a
representative appointed pursuantto
Articie 47.

CHAPTER FIVE

AUDITING

Article 41
Auditors

The Company shall appoint as auditors
a reputable internationally recognized
fim of independent accountants
registered to do business in the State
of Qatar. The auditors shall have full
access to the books and records of the
Company and shall provide the
Company and the Participants with a
report on its accounts in accordance
with internationally accepted
accounting principles. This report
shall include a statement to the
Participants regarding the strength of
intemal controls of the Company and
shall be issued within 120 days after
the end of each year. The auditors
shall undertake, as part of their
responsibilities to the Company, to
provide any information reasonably
requested of them by the Participants.
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Article 42
Fiscal Year

The Company's first fiscal year shall
commence on the date of its
establishment and shall end on
December 31 of the same year.
Thereafter, the fiscal year shall
commence on January 1 and end on
December 31 of each year.

CHAPTER SIX

FINANCE OF THE COMPANY

Article 43
Books of Account

The Board shall cause to be kept and
maintained proper books of account
and records which shall be prepared
in Dollars and shall give atrue and
fair view of the Company's affairs and
transactions.

Article 44
Access to Books of Account

The books of account shall be kept at
the head office of the Company in
Qatar. The Sharehoiders and their
auditors and the Directors shall have
full access to the books, personnel
and ali records of the Company at all
reasonable times. Such access by
the  Shareholders shall include
personnel records, correspondence,
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instructions, receipts, vouchers, and
memoranda necessary to determine
the accuracy of the accounting entries
made in the books of the Company in
conducting its duties and business in
Qatar. The Shareholders shall use
reasonable efforts to coordinate their
audit schedules and programs with
other Shareholders and the auditors
referred to in Article 50.

Article 45

Presentation of Accounts to
Shareholders

The Board shall from time to time

cause to be prepared and to be laid-
Assembly-

before each General
balance sheets, accounts and reports
relating to the financial status and
affairs of the Company during the
immediately preceding year and a
report of the Company's auditors
thereon. Subject to any confidentiality
arrangements entered into by or
among the Shareholders, such
balance sheets, accounts and reports
shall be circulated to the
Shareholders  with  the notice
convening the General Assembly.
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Article 46
Compulsorv and Discretionarv
Reserves

The Company shall allocate ten
percent of the profit for each year or
quarter to compuisory reserves until
such reserves amount to One
Thousand Dollars ($1,000).

Article 47
Accounting Principles

The accounting principles to be
adopted by the Company shall be
approved by the Board in accordance
with the provisions of the Joint
Venture Agreement.

CHAPTER SEVEN

WINDING UP. LIQUIDATION AND
DISSOLUTION OF THE COMPANY

Article 48
Winding Up Events

If the Company loses half of its issued
share capital, the Board shall
convene an General Assembly to
decide whether to wind up the
Company, to reduce its Share Capital
or to take any other approprate
action.

a Yo od gl Ve[ e S ) [ Al 5y el

[ 1) ol
s A2V blsa) g ¢ a¥) Bliayy

e LD 5y (%) + ) R 18,520 jmnd
SaM his oy S e L JS Gl
ddia D L) Al ey (B g Y
._J\]JJCJ(\-..)

(v pol—al
oD Agrtadd sl o Gdadd Gl g
LD plSaY Uiy 8,58 Jf e bldel wpy
A A g d

e il

%}lé,m_' ‘,is).’.l £laadd

X.Sy;ﬂ' elald cYls
e e Gl R, k1Y
ol lle fnaa (3 ey odad o cay
el gl 3043 J Wl i J 3,

selia i)

. .



Article 49
Winding Up

The Company shall be wound up
upon the occurrence of any of the
following events:

(@) = the expiry of the period fixed
for the duration of the Company,
including any extension approved
pursuant to Article 5 of the
Memorandum of Association;

(b) (i) the passing by the Board of a
Special Resolution
recommending the winding up of
the Company and the adoption of
such resolution by the requisite
vote at a General Assembly or
(i) if the Company has lost one
half of its share capital, the
adoption of a resolution to wind
up the Company at a General
Assembly by Special Resolution;
or

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

Any resolution of a General Assembly
to wind up the Company shall appoint
and define the powers of the
liquidator and specify the manner of
liquidation.
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Article 50
Authoritv of Board to Cease

The authority of the Board shall cease
report the passing of a resolution by a
General Assembly as provided in
paragraph (b) of Article 49.

Article 51

Authority of General Assembly to
Continue

The authority of the
Assembly shall remain
Company is dissolved.

CHAPTER EIGHT
MISCELLANEOUS PROVISIONS

General
until the

Article 52
Directors’ and Officers’ Indemnity

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

Article 53
Notices

53.1 Form

All notices and other communications
given or made under these Articles
shall be in writing in the English
language and shail be determined to
have been properly given or made if
(a) personally handed to an
authorized representative of the
person to whom given, (b) sent by
postage prepaid, registered (return
receipt requested) mail (airmail if
international), or (c) transmitted by
facsimile with confirmation of receipt,
in each case to a person atits
address for service set out below (or
at such other address in the same
country as it may have notified for the
purposes hereof to the other persons
in accordance with this Article 53.1),
such addresses in the case of QP and
ExxonMobil being as follows:

If to QP:
Qatar Petroleum

P.O. Box 3212
Doha
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QATAR
Attention: Managing Director
Facsimile No.[974] 483 1572

If to ExxonMobil:

ExxonMobil Development Company
P.O. Box 4876

Houston, TX 772104876

USA
Altention:
East
Facsimile No. [1] 281-423-4220

Vice President Middle

With a copy to:

Mobil Oil Qatar Inc.

P.O. Box 22500

Doha

QATAR

Altention: Production Manager
Facsimile No.{974] 434-9333

53.2 Effectiveness

Notices and other communications
given in accordance with Article 53.1
shall be effective (a) on receipt by the
addressee if personally delivered or
transmitted by mail, and (b) on
transmission to the addressee if
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transmitted by facsimile (with the
correct confiration) during normal
business hours at the place of the
addressee or, if so transmitted
outside such hours, at the opening of
business on the next business day at
such place.

Article 54
Commercial Companijes Law to Applv
for Matters not Covered bv Articles

The Memorandum of Association,
these Articles, Joint  Venture
Agreement, and to the extent
expressly referenced the Services
Agreement, shall govem the
Company and, in relation to those
matters not covered by suchs, the
provisions of Law No.11 of 1981
concerning Commercial Companies
shall apply to the Company-

Article 35
Definitions and Interpretation

55.1 Definitions

In the Memorandum of Association
and in these Articles, the words and
phrases set forth below have the
meanings assigned to them as
follows:

"AFE” means an authorization for
expenditure.

“Affiliate”
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(a) in relation to ExxonMobil,
means ExxonMobil's ultimate parent
company and any company in which
such company now or hereafter owns
or controls, directly or indirectly, fifty
percent (50%) or more of the
shareholding entitied to vote in the
election of directors or, if there is no
such shareholding, fifty percent (50%)
or more of the equity share capital.

(b) in relation to QP means (i) the
Government (so long as QP remains
a Government Corporation) and any
company (other than the Company) in
which QP, the Govemment or a
Government Corporation now or
hereafter owns or controls, directly or
indirectly, fifty percent (50%) or more
of the shareholding entitled to vote in
the election of directors or, if there is
no such shareholding, fifty percent
(50%) or more of the equity share
capital of such company; or (i) a
Government Corporation (so long as

QP remains a  Government
Corporation); and
(¢) in relation to any company

not covered by paragraphs (a) or (b)
of this definition, means such
company's ultimate parent
corporation, ifany, and any company
in which such parent corporation or
such company (as the case may be)
now or hereafter owns or controls,

a Yoo asiSh Yef e N amd) [ dran )l By sl

A i daye oSl ShG L -
ALl hed ) ALGAS 3 gy Ll
e pb it s ted S Bl S
w1 n S8 () Ty (k. Lo
oo ¢ el LAY s Gad Wi
Ly Gaens o 12 JLdl 5 250 e L0

30 JW L ped e 28 (%00)

(1) a5 ey il bl Gl Ly -
(A 8 maa e Syl i 3 L) 2 583
b et} LS (46,20 0 A8 3,3 4l
Y Raa S Rm gl Tagfad J oy ll i
R e B | A
G tila I ) o 28 (%20 ) Bl
RPES RO P PABERS (RR . e
F (%) By pad  a JD G 5 35ms
(%) #0323 TR () pgd e A8
Lamza Jg il 8 2 L) T g B

(S

e 3 mBY -2 gY e
A Ly odeal () 5 (1) 5D
JULLaaS iy w0 L 6,
Gima) RS0 LT VAT G s

Gt e 5 e cay L ¢ O9 (DD

~ 1Y -



a Yoo s Yef yde AU asd) [ dran ) 30 ol

directly or indirectly fifty percent  Jd ods o 9 (%600 ) By (peni e

(50%) or more of the shareholding celiac Yl AT g g 1y il LY
entitled to vote in the election of A g Sl ) G 08
directors or, if there is no such (et 13 Q) G aga g e W 3

Shareholding fifty percent (50%) or . s 28 ) (94001 LWL
more of the equity share capital of Seddd ol o 29 (0 )‘«.. )

such company. As,a
‘Annual Budget” has the meaning Wi ol A3 7 gul”
ascribed to it in Article 30.2; AR ST N RN Mnu_.ji

" 'ﬂ. n"

‘Board” means, in respect of any ) ] Co
given matter, the Board of Directors of ~ &S,-23 514 das i agina Jd g Gl L
the Company consisting of the - 15 s o il e patad e

Directors appointed by QP and s fll kS At Cnsd Cogd 0 0583
ExxonMobil; s 09 5 (25

" gD ple sy
“Cash_Call” means a call by the i
Company for the provision of cash D LLEAY) (e Loy RS AD G b
from the LNG and EGU: Projects to LY ANy Jnad epsd D pp e
meet expenditure requirements under Sy ? I eTm e

the Services Agreement; LB Gy Sl e il Lol e il
.M 23
“Condensate” means a hydrocarbon i

product separated or condensed from
Gas and consisting predominantly of X it
pentanes and heavier components Ay AL LTSy DS (e Galle (F 0Sy
and having a Reid Vapor Pressure PN V£V Y () o & ki
not in excess of 14.7 pounds per Vo' hY e (_'_J) o JL“

square inch absolute at 100° Verd i pe Akdiadiod
Fahrenheit; NI

JAD e i g J i g Sy R g S

~ Y-



“Director” means a member of the
Board duly appointed in accordance
with these Articles of Association;

“EGU” means the Enhanced Gas
Utilization project;

“ExxonMobil” means Mobil QM Gas
Inc., a corporation organized under
the laws of the State of Delaware in
the United States of America;

“Gas" means natural gas and all of
its constituent elements and all non-
hydrocarbon substances therein;

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

“Government” means the

government of the State of Qatar and
any political subdivision thereof and
any government authority, tribunal or
person having apparent authority to
act for the government of the State of
Qatar or exercising jurisdiction over
persons or property in any part of the
State of Qatar;

“Government Corporation” means
any company established pursuant to
the provisions of any decree,
enactment, rule or regulation thatis
operated by or subject to the control
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of or direction by the Government,
and any other company which is an
Affiliate of the Government;

“‘Government - Owned Facilities"
means facilities owned or operated by
the Govermment, QP or another
Government Corporation, including
port or other facilities at Ras Laffan;

“Joint Venture Agreement” means
the Joint Venture Agreement to be
entered into between QP and
ExxonMohbil as described in Article 1
of the Memorandum of Association.;

“LNG" means liquefied natural gas,
which is Gas that has been processed
and brought to a liquid state at or
below its boiling point temperature
and at a pressure of approximately
one atmosphere;

“LNG and EGU Projects” mean Ras
Laffan  Liquefied Natural Gas
Company Limited, Ras Laffan
Liquefied Natural Gas Company
Limited 11, and the EGU;

“LNG Plant” means the plant and all
associated facilities to be designed,
engineered, constructed and operated
by the Company for the manufacture
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of LNG and other Petroleum
Products, and may include (but:shail
not be limited to) the following: the

number of LNG trains required to

produce the quantity LNG required
from time to time by the Company;
LPG separation and fractionation
facilities; storage facilities for LNG,
LPG, propane, butane, NGLs and
other Petroleum Products; pipelines;
racks; sulphur recovery units; loading
and export facilities that may be
required in addition to those included
in Government - Owned Facilities at
Ras Laffan; treating and processing
facilities; transport. facilities; on-site
utilities, including power, water and
wastewater treating; cooling water
systems; maintenance shops; offices
and warehouses; slug catcher and
plant flares; communications
equipment and systems; equipment
for maintenance and operation; as
well as all related equipment and
facilities, including any expansions,
replacements, improvements and
additions thereto, all to be owned by
the Company;

“LPG” means liquefied petroleum
gas, which is propane or butane or as
the context requires, both propane
and butane;
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“Managing __Director” has the
meaning ascribed to it in Article 34;

“Memorandum __of Association”
means the Memorandum of
Association of RasGas Company
Limited;

“NGL” means natural gas liquids,
which are a mixture predominantly of
hydrocarbons that have been
produced with Gas, or separated, or
fractionated from Condensate, and
processed in order to remove
hydrocarbons for LNG production;

“North Field” means the arc largely
underlying the north eastern territorial
waters of the State of Qatar;
composed of four reservoir units of
the Permo-triassic Khuff Formation

covering a  productive area of
approximately 6.000 square
kilometers. The top of the Khuff

Formation lies at approximately 2,400
meters below the sea bed and the
formation extends to approximately
3,700 meters below the sea bed;

“Petroleum” and “Petroleum
Products” means Condensate, Gas,
NGLs, LNG, LPG and all other
hydrocarbons, including crude oil, and
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suiphur, and all other non-
hydrocarbon substances, that are
produced from the Contract
Formation in the Contract Location or
denved from such production;

“QP” means Qatar Petroleum, a
corporation organized and existing
under the laws of the State of Qatar;

“Shareholder” means any person
whose name is listed as a
shareholder in the register of
Shareholder of the company pursuant
to the provisions of Article 11;

“Shares” has the meaning ascribed
to it in Article 6;

“Special _Resolution” has the
meaning ascribed to it in Article 30.4;

“Wholly-Owned _Affiliate” means an

affiliate in which the percentage of

shareholding or equity share capital is
" 100%.

55.2 Interpretation

55.2.1 Generic Terminology
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a “year” means a calendar year in the
Gregorian calendar;

a “day” means a period of twenty-four
consecutive hours beginning immediately
after midnight;

a “business day” means any day which is
neither a Friday nor a public holiday in
the State of Qatar;

a “company” means an incorporated
limited liability company, corporation or
parmership;

a “including” shall be construed as
“including without limitation”;

a “month” means a calendar month in the
Gregorian calendar;

a “person” includes any individual,
company, corporation, firm, partmership,
joint venture or association, whether a
body corporate or an unincorporated
association of persons; and

a “ton” means one metric tonne,
which is 1,000 kilograms.
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55.2.2 Number and Gender of
Terms

Words importing the singular number
shall include the plural and the pluraf
the singular. Words importing . any
gender shall include any other
gender.

55.2.3 Descriptive Headinas

The descriptive headings of the
Articles in  these Articles of
Association as well as the Cover
Page and Table of Contents hereof
are included for convenience of
reference only and shall not be used
in any way in construing or
interpreting any of the provisions of
these Articles of Association.

55.2.4 References to Articles

References to Articles are to these
Articles of  Association wunless
otherwise specified.

55.2.5 Currency

Amounts preceded by the symbol *$"
refer to amounts in the currency of the
United States of America (which
currency is also referred to herein as
“Doliars”)
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