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MEMORANDUM OF ASOCIATION
OF
RAS LAFFAN LIQUEFIED NATURAL
GAS COMPANY LIMITED (II)
(“Ras Laffan LNG 11
JOINT STOCK COMPANY

THIS MEMORANDUM OF
ASSOCIATION of Ras Laffan LNG I} is
made as of, and shall be effective from
and after, this A—]_”ﬂ. day of
]ﬁ; [“72.1. corresponding to  the
VO Tk day of M anch » ) oo
between:

(1) QATAR GENERAL PETROLEUM
CORPORATION ("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

(2)  MOBIL QM GAS INC.
(“ExxonMobil™) a  corporation
organised under the laws of the
State of Delaware in the United
States of America, having an office
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States of America, having an oftice
in Fairfax, Virginia.

IT IS AGREED AS FOLLOWS:

Article 1

The subscnibers hereto will enter into a
joint  venture agreement as soon  as
practicable after the date of incorporation
of the Company, which agreement may be
amended, varied, substituted or novated
from tume to time {(the “Joint Venture
Agrcement™), to form a Qatari Joint Stock
Company with the permission of the
Government of the State of Qatar 1n
compliance with Law No. 11 of 1981
concerning Commercial Companies, and in
particular Article 90 thereof. The Articles
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 Ras Laffan
Liquefied Natural Gas Company Limited
(I (“Ras Laffan LNG II” or the
“Company”}.

Article 3

The abjects of the Company are:

(1)

to design, construct, own and
operate  an  LNG  complex
consisting of LNG trains , and all
other  facilitics to  develop,
produce, transport, process, treat,
liquefy, store, deliver and sell
Petroleum, including NG,
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,
Gas, Condensate, LPG, propane,
butane and all other hydrocarbons,
including crude otl, and sulphur,
and all other non-hydrocarbon
substances contained therein, as
determined by the Company from
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time to time:

to develop, in accordance with the
rights granted by 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 other hydrocarbons,
including crude oil, and sulphur,
and all other non-hydrocarbon
substances contained therein;

to design, construct, own and
operate, or charter or otherwise
acquire, tankers and other
facilitiecs .to  transport  such
Petroleumnm  Products, including
LNG, NGLs, Condensate, Gas,
LPG, propane, butanc and 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;
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(1v) to market, store, transport, export
and sell, or otherwise dispose of,
such Petroleum, including LNG,
NGLs, Condensate, Gas, LPG,
propane, butane and other
hydrocarbons, including crude oil,
and sulphur, and all other non-
hydrocarbon substances contatned
therein;

(v) to carry out any other business or
activities that are usual to or may
be carriecd on by companies
invelved in a business similar to
that of the Company; and

(vi) to obtain all financing required for
the foregoing (borrowing in the
Company’s name such funds as
may be necessary therefor In
addition te the funds provided by

Equity).

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

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

property;
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to borrow money ard enter into
financial transactions of any kind
and give security for its obligations;

to give guarantees and security for
the obligations of any person and
to indemnify any persons giving
guarantees for the benefit of the
Company;

to perform any other acts in order
to realise its objects that are not
contrary t0 the Articles of
Association of the Company; and

to perform any other acts in order
to realise its objects as a natural
person, legally and beneficially
entitled to the subject matter.
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Article 4

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

Article 5

The term of the Company shall be fifty
years commencing from the date 1t is
established. Any extension to the term of
the Company shall be approved by a
resolution passed at an Extraordinary
General Assembly of the Company in
accordance  with  the  Articles of
Assoclation.

Article 6

The authorised capital of the Company 1s
two billion U.S. Dollars (US
$2,000.000.000) consisting of
2,000,000,000 shares of capital stock with
a nominal value of one U.S. Dollars (U.5.
$1) each. All such shares, when issued
(herein referred to as “Shares”) shall be
fully paid and non-assessable. The
autnorised share capital of the Company is
divided into the following series:

Series No. of Shares Nominal Value of
USss
rw«t‘\ 1,600,000,000 1.600,000,000
B 130,000,000 1 100,000,000
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C 100,000,000 100,000,000
D 160,000,600 100,000,000
E 100,000,0C0 100,000,000
OTALS: | 2,000,000,000 $2,000,000,000

The authorised share capital and the series
into which it may be divided 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

The subscribers hereto have agreed to take
the number of Shares set opposite their
names, representing in the aggregate,
$100,000 of share capital upon the
establishment of the Company.

Subscrnber Series No.of [ ~Nominal
Shares | Yalue LSS

QrF A 70,000 70,000

| ExxonMobil | A 36,000 | 30,000
TOTALS: 160090 £100,000

The subscribers shall make payment in fuli
for their Shares no later than the 307 day
after the establishment of the Company.

Without prejudice to any rights attaching to
any existing Shares or Series of Shares,
any Share may be issued with such rights
or restrictions as the Board shall determine
in accordance with the Joint Venture
Agreement,

Further subscriptions of share capttal shall
be paid in full at nominal value against
call: by the Beard according to the
requirements of the Comgpany authorised in

acccrdance  with the  Articles of

Association and subject to the provisions
of the Joint Venture Agreement.
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Article 8

The subscribers shall wuse their best
endeavours to procure the issuance of a
Decree satisfactory 1n form and in
substance to the subscribers, authorising
the establishment of the Company, but not
later than forty-five (45) days after the date
hereof, and they shall take all such
IMeasures as are Necessary or appropriate to
complete the establishment of the
Company as promptly as possible after the
1ssuance of such Decree.

Articie 9

The expenses and costs of establishment of
the Company shall be paid by the
Company.

Article 10

This Memorandum of Association is
written in Arabic and in English in four (4)
originals, Each of the subscribers hereto
shall have one (1) original, one (1) original
will be deposited with the Ministry of
Finance, Economy and Trade to apply for
the requisite permission, and one (1)
original shall be retained at the head office
of the Company.

—YV4 -

(M) 3Ll

Sl ageelaa Gemdl €l oy
05 g Ll padpdl sl
YB“@OP@WJM\@NJL}@)“
G200 e bam (£0) Oy Aued gt
el jalY! S 5 iah ) agaley (2l 12
A< AN s JLaSiay Al da U

55 g pal) G gra da S el

() 3 aladt

RPN AP RS

(‘I -)SJL‘.“

O A eyl y 4 et (AL a1 e
(S5 S pldy i fd (£) a)
B s B pogy deie Alal s
aeid Gl 3 ety slad@iy A
s Aday) iy e gtaall pas S

ECHE IR IS SR PR



a Yoo Gubd) Y [ alad) axmdl [ dan ) By sl

Signatures:

Stgned for and on behalf of

QATAR GENERAL PETROLEUM
CORPORATION

By:
Name:Abdulla Bin Hamad Al-Attivah
Chairman of the Board of Directors

& Managing Director

MOBIL QM GAS INC.

By:

Name: W. A. Harms

Director & President
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ARTICLES OF ASSOCIATION
OF

RAS LAFFAN LIQUEFIED NATURAL
GAS COMPANY LIMITED (1)

(“Ras Laffan LNG I17)

CHAPTER ONE
ESTABLISHMENT OF THE
COMPANY

Article ] - Formation

A Qatari Joint Stock” Company has been
established by the ininal subscribers hereto
pursuant to Law No. 11 ¢f 1981 concerning
Commercial Companies, in  particular
Article 90 thereof, and the provisions of
these Articles of Association. Reference 1s
made to Article 64 of these Articles of
Association  (the “~Aricles™) for the
meanings of the defined terms used herein.

Article 2 - Name

The name of the Company 15 “RAS
LAFFAN LIQUEFIED NATURAL GAS
COMPANY LIMITED (11)."”
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Article 3
Objects of the Company

The objects of the Company are:

(a)

(b)

to design, construct, own and operate
an LNG complex consisting of trains
and all other facilities 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 suiphur, 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 drtlling 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 crude oil, sulphur, and all
other non-hydrocarbon substances
contained therein, as determined by
the Company {rom time to tume,

to develop, in accordance with the
rights granted by-the State of Qatar,
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(c)

(d)
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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, inciuding crude
o1}, and sulphur, and all other non-
hydrocarbon  substances  contained
therein;

to design, construct, own and operate,

or charter or otherwise acquire,
tankers and other facilities to
transport Petroleum Products,

including NG, NGLs, Condensate,
Gas, LPG, propane, butane, and all
other hydrocarbons, including crude
oil, and sulphur, and all other non-
hydrocarbon  substances contained
therein;

to market, store transport, expaort and
sell, or othenwise dispose of
Petroleum Products, including LNG,
NGLs, Condensate, Gas, LPG,
propane, butane, and all other
hvdrocarbons, including crude ol
and sulphur, and all other non-
hydrocarbon - substances contained
therein to consumers as may be
necessary in order to satisfy the
Company’s delivery oblications from
time to time;
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(e} to carry on any other business or
activities that are usual to or may be
carried on by companies involved in a
business similar to that of the
Company; and

(f} to obtain all finrancing required for the
foregoing  (borrowing  in the
Company’s name such funds as may
be necessary therefor in addition to
the funds provided by Equity),

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

(2) to own and deal with movable and
immovable property and leaschold
interests in movable and immovable

property;

(b) to borrow money and enter into
financial transactions of any kind and
give security for its obligations;

(c) to give guarantees and security for the
obligations of any other person and to
indemnify  any  persons giving
guarantees for the benefits of the
Company;

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

(e) to perform any other acts in
order to realize its objects as a
natural person, legally and
beneficially entitled to the
subject matter.
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Article 4
Terms of Company

The term of the Company shall be fifty (50)
years commencing from the date # is
established. Any extension to the term of the
Company shall be approved by a resolution
passed at an Extraordinary  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, oftices, agencies or other
representatives in Qatar or abroad.

CHAPTER TWO

COMPANY CAPITAL

Article 6
Authorized Share Capital

6.1 Authoerized Share Capital

The authorized share capital of the Company
1s Two Billion Dollars (§2,000,000,000),
consisting of Two Billion (2,000,000,000)
shares of capital stock with a nominal value
of One Dollar ($1.00) each. All such shares,
when issued (herein referred to as “Shares”),
shall be fully paid and non-assessable.
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6.2 Share Series

The authorized capital of the Company is
divided into the following series:

Sceries ~No. of Shares | Nominal Value
(U'S$)
A ] LED0,080.500 | 1.600,000.000
B 100,000,000 | 100,000,000
C 100,000,000 | 100,000,000
D 100,000,000 | 100.000,000
B 100,000,000 | 100,000,000
TOTALS: | 2,000.000,000 | 2,000.000,000
6.3 Changes to Authorized Capital

The authorized share capital and the senes
imto which it may be divided may be
increased, reduced and'or modificd by a
resolution  passed at  an Extraordinary
CGreneral  Assembly  of the Company
accordance with the terms and condittons set
forth 1n these Articles and in the Jomnt
Venture Agreement,

Article 7
issuance of Shares

7.15ubscribed Shﬂ‘res

As of the date hercof, Shareholders have
subscribed for share capital as set forth
opposite their respective names below:

["Subscriber Sertes | Number | Nominal
of b Value

_ Shares (USS)
Qp A | 770,000 70,000
ExsonMobl | A 1 3000 [ 30,000

ﬁu“x'l CilE YU

y——= 7 - r - LT
L) dain i) 2 I
JI L
e foos e e i
\_]'\IUJ gt e "L‘)l"IJ-II-FIllt\ 1
’_ S S,
! \T ‘J' J L] .1 J iJi L el
\1 »Jl LS| i '1- th 2 .J. \ C
3 '_J- J v, BRF L (Y | J
A A J Y vy '.,]' N
L . _—
Tt e e Toov e g gere Taa¥

@r}mquhnwliJﬂjtlh:}r-'\

. 1 . v L
uubuljpgmjfljh\.abmjlaﬂé)_)ﬁ

t- Tt - . . P t
;..S L AR | =Y - N t -
et AL s Amand G phead R i g
»t

q.a..:f_...:ljri E;L:Ei:\ \‘5..'4 l_l_a}..i' -CL-..:D_;;"‘-J -L:IJ_'}L-“JI ]:ij_}

s'i.n).r

ANy nal ARy A5 LA

(V) i all

PERU 0=
L ikl ag ) YV

?&jl_h_a.dl\jr FRArTY ﬁ.,irut‘;r".__' JJ_A.'AL i ;_.1_15’1 | 4;'..3_)5.;

sl
CaiaNide e dal -
Y el ;x.g,:-kjl ! A

' .
SR () [ wss
To v T, U IR
i s ya

— Y4 —



a Yoo Gubd) Y [ alad) axmdl [ dan ) By sl

7.2 Further Issuances

Without prejudice to any rights attaching to
any existing Share or series of Shares, any
Share may be issued with such rights or
restrictions, as the Board shall determine in
accordance with these Articies 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.

Article 8
Riohts Attaching to Shares

8.1 General

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

8.2 Accounting Structure

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
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the Joint Venture Agreement cause the Se g of SpAd gyl A8 K.Y
Company to adopt, implement and apply all

or any of the following:

{a) an accounting structure pursuant to
which:

(i) assets, liabilities, income and
expenses of the Company are
notionally allocated to different
divisions and Profit Centers of
the Company;

(1) interests in such divisions and
Profit Centers are apportioned
between  different series of
Shares;

(tit)dividends on each series of Shares
are declared taking into account
the relative financial position of
each Profit Center and the
Percentage Interest of each series
of Shares in each such Profit
Center;

(b) weighted or differential voting rights
which attach to different series of

Shares;
(c) procedures with respect to
Shareholder  defaults, inciuding

automatic forfeiture of Shares; and
(d) special procedures to be followed
upon liguidation of the Company;

in accordance with (x) the terms of such
resolution and/or (y) any document
incorporated therein by express reference.
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8.3

(i)

(11)
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Dividends

The Company may by ordinary
resolution of the Shareholders declare
dividends (including dividends in
respect of any series of Shares} in
accordance with the respective rights of
the Shareholders, but no dividend shall
exceed the amount recommended by the
Board.

The Board may deciare and pay interim
dividends {including dividends in
respect of any series of Shares) if it
appears to the Board that they are
justified by the profits of any Profit
Center available for distribution and
would be in accordance with the Joint
Venture Agreement.

(ii1) No interim dividend shall be declared or

{1v} Any

(v)

(vi) Dividends in

naid on any individual series of Shares
iIf, at the time of declaration or payment,
any dividend on any other series of
Shares is in arrears.

agreement, undertaking  or
commitment of whatever nature entered
into by the Company that confers, or
purports to conter, rights to dividends or
distributions in respect of any profits of
any Profit Center of the Company that is
In any way inconsistent with the Joint
Venture Agreement shall be null and
void.

If any Share is allotted or issued on
terms that it shall rank for dividend as
from a particular date, that Share shall
rank for dividend accordingly.

respect  of  profits
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attributable to a  Profit Center in
accordance with the Joint Venture
Agreement shall be distributed to the
Shareholders participating in such Profit
Center in accordance  with  their
respective Percentage Interests therein.

(vityAny dispute among Sharcholders as to

whether or not dividends shall be paid
or the quantum of any dividend
payment shall, as recards the lability of
the Company to the Shareholders in
gquestion, be determined by the Board.
Any such determination shall, however,
be without prejudice to any rishts or
claims anyv  Sharcholder 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 1s mconsistent with any
such determination of the Beard.
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Article 9
Liability for Debts

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

Article 10
Articles Binding on Shareholders

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.

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, the series
and number of Shares held and the date upon
which  such Shargs  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 2
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 shall
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shall be signed by two Directors and shall
specify the series and number of Shares to
which it relates, the number and date of the
Decree in the Official Gazette authorizing
the establishment of the Company, the
amount of the authorized share capital of the
Company, the series and 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
its considers appropriate.

Article 13
Non-Recognition of Trusts

The Company shall not be bound by or
recognize any interest or right in any Share
except the absolute right of the registered
Shareholder to such Share.
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Articie 14
Restrictions on Transfers of Shares

14.1 Qualified Transferees

Shares shall only be transferted to a
company (other than a Wholly-Owned
Affiliate of the transferor) which has the
financial  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 1s bound. Any transfer of Shares
(other than QP’'s Shares) to a company
that s not an Affiliate of the transferor
shall be subject to the prior written
consent of QP as to the suitability of the
transferee (which consent shall not be
unreasonably withheld); provided,
however, that ExxonMeaebil, shall have the
right, in 1ts sole discretion, to determine
the number of Shares which 1t chooses to
transfer to any such transferee,
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14.2 Restrictions on Transfer

Notwithstanding the provisions of Article
4.1, in no event during any twelve month
period (1) shall any Series A Shareholder
transfer fifty percent (50%), or more of 1ts
Series A Shares, or (il) shall any
Sharcholder or  Shareholders transfer
Shares that cumulatively represent fifty
percent (50%) or more of all the capital
and retained earning of the Company.

143 Richt of First Refusal

Subject to the provisions of Articles 14.1
and 14.2 {(and without timiting the right of
QP to withhold 1ts consent under Article
4.2 to a transfer of Shares), the following
provisions shall apply to the sale and
transfer by a Sharcholder of any of us
Shares (other than a transfer by QP after
which QP would continue to hold not less
than fiftv-one percent (51%) of the Series
A shares or a transfer by ExxonMobil
after which ExxonMobil would continue
to hold not less than twenty-one percent
(21%) of the Series A Shares) to a person
other than a Wholly-Owned Afhliate;

(a) If the Shareholder (the “Transferring
Sharcholder™) receives from a
Qualifying Offeror (as hereinafter
defined) a bona fide cash offer to
purchase all ¢r a portion of 1ts Shares
in an arm’s length transaction and
such  offer 15 acceptable to the
Transferring Shareholder, then the
Transferring Shareholder shall give
notice {a “Transfer Notice™): (1) to
QP, if the Transferring Shareholder 1s
ExxonMobil; (11) to ExxonMobtl, if
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the Transferring Shareholder is QP;
(111) to QP and ExxonMobil, if the
Transferring Shareholder 1s a Series A
Shareholder other than QP or
ExxonMobil; or (iv} to all the Series
A Shareholders and all Additional
Series Shareholders that own Shares
of the Additional Series of Shares
proposed to be sold by the
Transferring  Sharcholder  (each
Shareholder so entitled to receive a
Transfer notice being hereinafter
referred to as a “Notice Recipient”).
The Transter Notice shall set forth the
name of the Qualifying Offeror and
all of the terms and conditions of the
offer including the proposed cash
price for the Shares proposed to be
transferred (the “Transfer Shares”).
The Transfer Notice shall itself be an
irrevocable offer of the Transferring
Shareholder to sell the ‘Transfer
Shares to the Notice Rectpients on the
same terms and conditions as offered
by the Qualifying Ofteror. Each of the
Notice Recipients shall have the right
to accept such ofter (whether or not
the other Notice Rectpients accept the
offer) by giving notice of acceptance
(“Transfer Acceptance Notice™) to the
Transferring Shareholder not later
than the thirtieth (30™) day (the “End
Date™) following receipt of the
Transfer Notice. For purposes of this
Article 14.3, a “Qualifying Ofteror”
means a person which has the
standing and financial resources to
perform the oblications of the
Transferring Shareholder under this
Agreement and all other Project
Agreements as provided in Article
14 1.
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(b) If the Transfer Shares are Shares of an

Additional Series, and if two or more
Notice Recipients give Transfer
Acceptanice Notices (i) the Series A
Sharcholders, on a combined basis,
shall be entitled to purchase (A) that
percentage of the Transfer Shares
which results from dividing the total
number of all issued and outstanding
Sertes A Shares and such Additional
Series Shares, minus the Transfer
Shares, into the total number of such
issued and outstanding Series A
Shares or {(B) one hundred percent
(100%) of the Transfer Shares, if
there is no  Additional Series
Shareholder Notice Recipient;

(n) QP and ExxonMobil, on a combined

basis shall be entitled to purchase that
percentage of the Transfer Shares
available to the Series A Shareholders
which results from dividing the total
number of issued and outstanding
Series A Shares into the total number
of such shares held by QP and
ExxonMobil (one hundred percent
(100%) if the resultis 1);

(111} QP and ExxonMobil shall each be

entitled to purchase a proportionate
percentage (based on the amount of
Shares of such Additional Series
initially subscribed to by QP and
ExxonMcbtl) ot the Transfer Shares
available to QP and ExxonMobil and
any Shares that the other does not
elect to purchase;
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(iv) each remaining Series A Shareholder,

(v)

if any, shall be entizled to purchase
that percentage of the remaining
Transfer Shares avzailable to Series A
Sharcholders other than QP and
ExxonMabil which results from
dividing the number of such
remaining Transfer Shares into the
number of Sertes A Shares held by
that remaining Series A Sharcholder
(one hundred percent (100%) if the
result is 1);

the Additional Series Shareholder
Notice Recipients (if any) on a
combined basis, shall be entitled to
purchase that percentage of the
Transfer Shares which. results from
dividing the total number of all issued
and outstanding Series A Shares and
the relevant Additional Series Shares,
minus the Transfer Shares, into the
total number of such issued and
outstanding Shares held by the
Additional Series Shareholder Notice
Recipients; and (vi) each such
Additional Series Shareholder Notice
Recipient shall be entitled to purchase
that percentage of the Transfer Shares
available to the Additional Series
Shareholder Notice Recipients which
results from dividing the total number
of Additional Series Shares held by
all the Additional Series Shareholder
Notice Recipients into the total
number of Additionzl Series Shares
held by such Additional Series
Shareholder Notice Recivient (one
hundred percent (100%3) 1f the result
is1).
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(€) The Transferring Shareholder shall

not be obliged by this Article 14.3 to
dispose of less than all of the Transfer
Shares. Accordingly, a Notice
Recipient wishing to acquire the
Transfer Shares or part thereof shall
in its Transfer Acceptance Notice
state not only that it wishes to acquire
the percentage of the Transfer Shares
calculated in  accordance with
Paragraph (b) of this Article 143
(assuming for this purpose that each
of the Notice Recipients gives a
Transfer Acceptance Notice), but also
whether it is prepared to accept a
larger percentage of the Transfer
Shares if a Transfer Acceptance
Notice is not given by all the Notice
Recipients and, if so, the maximum
number of Transfer Shares it is
willing to accept. Alternatively, the
Notice Recipients may agree among
themselves con different percentages
for the acquisition of the Transfer
Shares and specify -such percentages
in their Transfer Acceptance Notices
to the Transferring Shareholder and
the Transferring Shareholder shall be
bound by such agreement Each
Notice Recipient giving a Transfer
Acceptance Notice shall send a copy
of its Transfer Acceptance Notice to
the other Notice Recipients for
information.

(d) No later than the fifth (5m) day

after the End Date the
Transferring Shareholder shall

give notice to each Notice
Recipient that has given &«
Transfer  Acceptance  Notice
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stating the percentage of the
Transfer  Shares  which  each
Notice Recipient is entitled to
acquire, or alternatively stating
that the Transfer Shares will not
be transferred to any Notice
Recipient because the
Transferring Shareholder cannot
dispose of all the Transfer Shares
pursuant  to  the  Transfer
Acceptance Notices. In  the
former case the Transferring
Shareholder and each Notice
Recipient to  which Transfer
Shares are to be transferred ( a
Transteree  Sharcholder™) shall
meet no later than the tenth
(10Mday after the date of the
Transterring Shareholder’s notice
pursuant to this Paragraph (d) to
effect the transter of the Transfer
Shares and receIve the
consideration- due  from such
{ransferee Shareholder.

If the Transfer Shares are not disposed
of to any of the Notice Recipients
pursuant to the foregoing provisions, the
Transferring Sharcholder shall be free
(subject to the provisions of Articles
14,1 and 142 including QP's right to
withhold 15 consent  as  provided
therein) to transter the Transfer Shares
to the Qualifying Offeror referred to in
the Transfer Notice no later than one
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hundred twenty (120) days after the End
Date, on terms and conditions that are
no less favorable to the Transferring

Shareholder than those which are set
forth in the Transfer Notice.

Article 15
Method of Transfers

ANl transfers of Shares shall be effected by
an instrument of assignment in writing in a
form approved by the Board, duly signed by
the transfcror and the transferee, and
accompanied by the certificate for the Shares
being transferred.

Article 16
Restrictions on Encumbrances

No mortgage, charge, lien, pledge, security
interest  ¢or other encumbrance may be
created or allowed to subsist over a Series A
Shareholder’s  Shares without the prior
written consent of QP and ExxonMobil,
unless the terms of sich mortgage, charge,
lien, pledge, security 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
acreed by QP and ExxonMobil), the
defaulting Sharcholder’s obligations secured
by the Shares in return for release of such
Shares by the security holder to QP and
ExxonMobil.
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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.

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.

CHAFPTER THREE

MANAGEMENT OF THE COMPANY

Article 19
Powers of the Board

Except for those matters required by
these Articles to be decided by the
Sharcholders or permitted by the
Joint Venture Agreement to be
decided by any committee or sub-
committee of the Board, the
management of the Company shall
be undertaken by the Board, and all
the matters arising for decision in the
course of business shall be decided
by the Board.
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Article 20
Composition of the Board

The Board shall consist of ten members or such
greater number as may be determined by the
Board pursuant to a Special Resolution. Members
of the Board shall not be elected by the
Shareholders but shall be appointed by the
Shareholders entitted to appoint Directors as
provided in the Joint Venture Agreement.
Directors shall not be required 1o hold any Shares
or other secunties of the Company in order to
qualify for office.

Article 21
Vacation of Office of Directors

The office of a Director shali be vacated:
(a) if he resigns;

(b) if the Shareholder that appeinted him
revokes his appointment; or

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

in which case the Sharcholder that appointed such
Director shall have the right o appeint a
replacemeni. 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 Shareholders and shall be eftective upon
the giving of such notice.

Article 22
Directors

As of the date of these Articles, the subscnbers
hereto have appointed Directors as follows:
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Mr. Yousef H. Kamal Chairman

Dr. Ibrahim B. Ibrahim Vice
Chairman

Mr. Hamad M. Al-Muhannad: Director

Mr. Said M. Al-Muhannadi Director

Sh. Mchamed A. Al-Thani Director

Mr. Rashid M. Al-Hajri Director

Mr. ( To be appointed by QP) Directer

ExxonMobil
Mr. N.B. Kelly : Director
Mr. W A Harms t Director

Mr. T. M. Cordanc | Director

Article 23
Alternate Diurectors

Fach Sharcholder muay appoint in  writing.
effective on notice to the Company, an alternate
Director, and may revoke such appointment at
any time 1n writing, effective also on notice to the
Company. Such alternate Director may attend, be
counted in the quorum for and vote at meetings of
the Board in the absenca of the Director whom he
represents. In addition, each Director may, if
neither he ner such alternate Director is able to
attend a meeting of the Board, appoint solely for
that meeting a proxy, who may be a Director,
who may attend, be counted in the quorum fer
and vote at that meeting in his place. The same
individual may be a proxy for one or more
Directors and if representing more than one
Diirector shall be entitled to vote on behalf and in
the place of each Director represented.
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Articie 24
Regular Board Meetings

The Board shall meet together at
such place, for the dispatch of such
business, and shall adjourn and
otherwise regulate its meetings as 1t
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 25
Notice of Meetings

All meetings of the Beard (including those for
which a provisional date may have been agreed
pursuant to Article 24) shall be convened by a
notice from the Chairman or, in his absence, the
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Vice Chairman or if requested by a Director by a
notice from that Direcior, such notice to be given
to each Director at his address for service in the
Company records not less than seven (7) davs
(ten (10) days if a Special Resolution or an
Extraordinary Resolution is to be proposed) prior
to the proposed date of such meeting, stating the

date, time and place of the meeting. The notice
shall tnclude:

(1) a list of the agenda items to be addressed at
the meeting;

(1i) in respect of each agenda item, an indication
of whether a reselution is to be proposed for
adoptton or other voling action is to be
taken;,

(ii) (11} a specification as to which series of
Shares shall be entitled to participate and
vote 1n respect of each matter; and

(11i) (iv) in the notice sent to each individual
Director, a summary of each matter with
respect to which such Director shall be
entitled to participate and cast a vote and any
anplicable limitations on the exercise of the
Extraordinary Resolution rights granted to
the  Sharcholder which  such  Director
represents in respect of those matters on
which such Director is entitled to vote,
together with an explanation of the grounds
for the application of such limitation. If a
matter requiring approval by Extracrdinary
Resolution is to be proposed, a statement to
that effect shall be featured prominently in
the notice, and the notice of meeting shall
include a clear description of each such
matter and the resolution pertaining thereto
and a brief explanation of why such
resolution is necessary. Where practicable,
any papers relevant to particular matters to
be considered at such meeting shall be
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Article 26
VWaiver of Notice

A meeting of the Board shall, notwithstanding
that it has besn convened without notice or by a
shorter notice than specified in Article 25, 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 natice or by such sherter notice.

Article 27
Quorum for Board Meeting

The number of Directors required to constitute a
quorum in respect of any matier to be considered
and acted upon by the Board shall be six (6),
provided that at least one (i) Director appointed
bv QP and one (1) Director appointed by
ExxenMobit shall (unless disqualified pursuant to
the Joint Venture Agreement) be present; and the
Director or Directors, as the case may be,
appointed by the Shareholders of ¢ach Series of
Shares (other than the Series A Shares) entitled to
vote In respect of such matter, as set forth in the
Share Schedules, are present unless disqualified
pursuant to the Joint Venture Agreement.

If a quorum in respect of any matter is not
present, consideration and voting in respect of
such matter shail be deferred to a rescheduled
meeting of the Board 0 be held on the fourteenth
(14“} business day thereafter {or such earlier date
as the Directors entitled to participate and vote in
respect of such matter may unanimously agree in
writing) at the same time and place, and at such
rescheduled meeting of the Board the Directors
present and entitled to participate and vote in
respect of the particular matter shall be a quorum
so long as the quorum requirements in respect of
Serics A Exclusive Operations are met and the
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Director or Directors, as the case may be,
appointed by the Shareholders of each series of
Shares {other than the Series A Shares) entitled to
vote in respect of such matter, as set forth in the
Share Schedules, are present {in each case unless
disqualified as aforesaid); provided, that with
regard to any Director appointed by any
Shareholder other than a Series A Shareholder,
this presence requirement shall not apply if the
Director or alternate appointed by it failed to
attend the originally scheduted and adjourned
meeting.

Article 28
Resolutions in Writmg

A resolution passed by minute in writing signed
by ali the Directors entitled to vote on the matter
in question or their respective aliemates 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. Fach signature shall be given
personally by a Director or an alternate Director.
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Article 29
Business Nat on Agenda

No resolution may be preposed to the Board of
Directors at 2 meeting unless the matter is on the
agenda for that meettnz or at least one (1)
Director appointed by cach Shareholder entitled
tc be represented at the meeting and to vote n
respect of such matter {as set forth in the Share
Schedules), or the aliernate of such Director,
agrees that the resolution may be propesed.

301

Article 30
Majority for Board Decisions

Shareholder Votine Percentapes

For each matter with respect
to which a Shareholder 1s
entitled to he represented and
to vote (as sct forth in the
Share Schedules, such
Sharcholder shall be accorded

a voting percentage
(hereinafter 1ts “Sharcholder
Voting Percentage™)

determined by dividing the
total number of Shares held
by all Shareholders entitled to
vote n respect of such matter
into the number of Shares
held by such Shareholder
entitled to vote in respect of
such matter.
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302 Directors’ Votes

The vote of each Director in respect of any matter
on which the Shareholder it represents is entitled
to be represented and to vete (as set forth in the
Share Schedules) shall be weighted {(hereinafter
referred to as a “Director Voting Percentage™),
determined at any given time by dividing (a) the
Shareholder  Voung  Percentage  of  the
Sharcholder which appointed the Directer by (b)

the  total number of Directors which that
Sharzholder is entitled to appoint to the Board

303 Resalutions

Resolutions of the Board, other than resolutions
wilh respect to the matters set out in Articles 30.4
and 305, shall be passed by the affirmative vote
of Directors holding more than fifty percent
(30%) of the Director Voting Percentages of the
Directors present or represented by an alternate or
by proxy and entitled to vote in respect of the
resolution preposed ard are in attendance at the
meeting at which the resolution is proposed (or
any adjournment thercot) '

30.4 Special Resalutions

Subject to any requirement for an Extraordinary
Resolution as may ke imposed by a Share
Schedule, each of the following matters shall be
undertaken only after having been approved by a
resolution (heremnafter referred to as a “Special
Resolution™) passed by the affirmative vote of at
least  fifty  percent (30%) of the Directors
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appointed by QP who are present and entitled to
vote at the meeting and one (1) Director
appointed by ExxonMobil who 1s present and
cntitted to vote thereat:

(a)a recommendation 1o the General

()

(c)

Assembly to amend the Articles;

a recommendation to the General Assembiy
to change the authorized or issued share
capital of the Company (other than to give
¢ffect to the provisions of Section 3.2 of the
Jomnt Venture Agreement) or to change the
rights attached to any Shares;

approval or amendment of the formats to be
used 1o preparning Annuval Budgets and
AFEs, including the major lin  items
thereof, and procedures to be f..owed 1n
preparing and approving the same,

approval or amendment of a Financial Plan,
and approval of any matter that would be
inciuded in a Financial Plan;

approval or amendment of an Annual
Budget including the portions of the capital
and opcrating expenditures covered thercby
to be covered by Cash Calls and by Project
Financing,

approval  or amendment of any AFE
authorizing an expenditure of $23,000,000
or more, and any AFE supplemental to such
AFL;

approval of amendment of the Construction
Insurance Program and Operating Insurance
Program as well as additional insurance and
insurance coverage limitations required by
Article 9 of the Joint Venturs Agreement.

a recommendation to the General Assembly
to appoint or remove the Company's
auditors,
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approval of any borrowing by or prepayment
of a lean by the Company in excess of
$£10,000,000, othz- than a borrowing
provided for in a culv approved Financial
Plan.

the entry into, amendment, variation,
modification, termiration or cancellation of
any agreement {including any EPC Contract,
any SPA and any azreement for the sale of
Condensate or other Petroleum Products)
involving an expenditure or commitment
{whether or not such commitment can be
cancelled with or without penalty to the
Company) having a value (calculated in the
case of payments under leases, on an annual
basis) in excess of 10,000,000

the entry into, amendment, variation,
modification, termination or cancellation of
any contract with the Government or a
Government Corporation (other than QP),
with QP, with anv other Shareholder, or with
any of their respective Affiliates;

arrangements tor LNG transportation;

any significant chanze in the plans, scope or
procedures for  the mmitial design,
construction, commissioning or operation of
the Complex;

approval of any now project, business or
function beyond the scope of the Project;

disposal or pledgirg of the whole or a
maternal part of the Company's assets;

a recommendation to the General Assembly
to voluntarily wind up the Company; and

approval of anv statutory or other
reserves to be maintained by the
Company.
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30.5

306

Powers
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Extraordinarv Resolutions

In addition to any requirement for
appraval by Special Resclution, those
and certain other matters may require
approval by a resolution (such
resolution being hereinafter referred to
as an Extragrdinary Resolution") passed
by the affirmative vote of one (1) or
more  Directors  appeointed by a2
Shareholder other than ExxonMobil or
QP pursuant to an applicable Share
Schedule.  The Secretary of the
Company (or other duly authorized
Company efficer) shall ascertain (by
examination of the Share Schedules)
whether any matter to be submitted for
consideration to the General Assembly
or the Board requires approval hy
Extraordinary  Resolution, in which
case the notice requirements of Article
25 shall apply.

of Committees and Sub-

Committees

The provisiens of Articles 30.1 through
305 notwithstanding, committees and
sub-committees of the Board shali have
such voting and other powers, and such
authority to act in lieu of the Board and
to bind the Board, the Shareholders and
the Company, as are s2t out in their
terms of reference established and
agreed  in conformity  with  the
provisions of Sections 3.7 of the Joint
Venture Agreement,
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Article 31
Board Minutes

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

Articles 32
Appointment of Chairman and Vice
Chairman

QP shall be entitled to appont the Chairman and
Vice Chairman of the Board from among the
Directors appointed by it pursuant to thess
Articles for so long as QP or any Affiliate of QP
holds at least fifty one percent (31%) in nominal
value of all the Shares. The Directors so
appointed shall serve in their respective capacities
for terms of two (2) vears from the dates of their
appeintment {and any Director appointed to fill a
vacancy on the Board created by the death,
resignation or removal of a Director who was the
Chatrman or Vice Chairman shall also serve in
that capacity for the bafance of that term}. Any
Director appointed Chairman or Vice Chairman
pursuant to this Article 32 may be re-appointed to
that position. [f at amy time QP 15 not entitled to
appoint the Chairman or Vice Chairman of the
Board, the Directors may elect their Chatrman
and a Vice Chairman and determine the period
for which each is to hold office.

Article 33
Role of Chairman and Vice Chairman

The Chairman shali 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
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Chairman shall substitute for the Chairman in his
absence. The Chairman, or in his absence the
Vice Chairman, or 10 the absence of hoth of them
any other Director appointed by the Directors to
serve as Chairman, shall act as the Chairman of
meetings of thne Board and of the General
Assembly. The Chairman, Vice Chairman and
each such Director shall be bound and act in
accordance with these Articles and with all
resolutions of the Board.

Article 34
Managing Director

34.1 Appointment

The Directors shall appomnt by the affirmative
vote of Directors holding more than fifty percent
{50%) of the Directer Voting Percentages an
individual from among their number to serve as
the Managing Director (heremafter referred to as

the “Managing Directer”) of the Company. For a-

period to be specified in the Joint Venture
Agreement, ExxonMobitl shall  select  the
individual to be appointed and shall have the right
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 vote of Directors holding
more than fifty percent (50%) of the Director
Voting Percentages.

342 Authority

The Managing Director shall manage, direct and
operate the business of the Company subject to
such policies and directives with respect thereto
as the Directors may from time to time adopt in
conformity with these Articles and any pertinent
resolutions of the Board. The authority of the
Managing Director shall be fixed by the vote of
Directors holding more than fifty percent (50%)
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Directors holding more than fifty percent (50%)
of the Director Voting  Percentages. The
Managing Director shall report regularly to the
Directors so as to keep them fully intermed as o

the management of the Company and the state of

its aftairs and shall provide them with such
information and reports as they may require, The
Managing Director shali prepare for Board
approval the management and eperating structure
for the Company. The Managing Director shall ,
at least three (3) months before the end of each
vear, prepare and subrit to the Directors a
forccast of revenues and a proposed work
srogram and expenditure budget for the next
year, with an estimate of the four (4) following
years, containing detzifs of the activities and
operations proposed to be conducted during the
yvear. Fach such forecast and budget shall be in
suffictent detail to permit the Directors to make
an informed decision with respect thereto, and
shall otherwise be in conformity with such
requirements  as  the Board muy  prescribe.
Proposals submitted o the Board in accordance
with this Article 34 2 shall be approved with or
without amendment by Special Resolution (or by
Extraordinary Resolution 1f so provided o the
Share Schedules)y and thereafter such proposals
shall be known as the "Annua! Budget” for the
vear to which they relatwe
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Article 35
Board to Appoint Secretary

The Board shall appoint a Secretary of the Board
for such peniod and on such terms as it may
decide and may revoke such appointment. The
Board shall decide on the dutics of the Secretary
and en the scope of his autherity,

Article 36
Remuneration of Directors

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

CHAPTER FOUR

THE GENERAL ASSEMBLY

Article 37
Ordinary General Assembly

37.1 To be Held Annually

An Ordinary General Assembly shall be

held every year, within six (6) months of

the end of the preceding vyear. The
procedures to be followed for convening
and conducting the Ordinary General
Assembly shall be those set forth in these
Articles.

37.2 Agenda

The Ordinary General Assembly shall
consider the Directors’ and auditors'
reports and the balance sheet and profit
and loss account for the preceding year,
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and loss account for the preceding year,
determine the amount of dividends to be
distributed to Sharcholders. determine the
remuneration of the Directors and appoint
the auditors for the pericd up to the end of
the next Ordinary General Assembly and
determine their remuneration.

Article 38
Extraordinary General Assembly

All marters to be referred to the Sharcholders for
their approval other than thos: mentioned in
Article 37, including any of the matters to be
referred to the General Assembly after a Special
Resolution (or after an Extraordinary Resolution
tf so required under Article 30.3), shall be
referred to an Extraordinary Genzral Assembly.

Article 39
Place of General Assembly Meetings

All meetings of the General Assembly shall be
held in Qatar unless all Shareholders othenwise
agree prior to the giving of the notice of the
meeting.
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Article 40
Notice of General Assembiy

A General Assembly shall be convened by @
notice from the Charrman or, in his absence, the
Vice Chatrmzn or such other Director as may
have been authorized to do so by the Charman.
Such notice shall be given not less than seven (7)
days {ten (10) days if an Extraordinary
Resclution is to be proposed prior to the proposed
date of such mecting, stating the date, time and
place of the meeting, The notice shall include: (1)
a list of the 2zenda items to be addressed at the
meeting; (1) in respect of each agenda item, an
indication of whether a reselution s to be
proposad for adoption or cther voting action 15 to
be taken; (111) a specification as to which series of
Shares shall be entitled to participate and vote in
respect of such matter; and (1v} In the notice sent
to each individual Sharcholder, a summary of
each matter with respect to  which  such
Shareholder shall be entitled to participate and
cast 2 vote and any applicable Iimitations on the
exercise of the Extraordinary Resolution rights
granted to the Shareholder in respect of those
matters, together with explanation of the grounds
for the application of such Limitation. It a matter
requiring approval by Extroordinany Resolution is
to be propesed. a statement to that eftect shall be
featured prominently in the notice, and the notice
shall include a clear description of each such
matter and the resolution pertaining thereto and a
brief explanation of -why such resolution is
necessary. Where practicahble, any papers relevant
to particular matters to be considered at such
meeting shall be circulated prier to the meeting to
the Shareholders entitled to participate and vote
in respact of such matters.

Article 41
Waiver of notice

A General Assembly shall, not withstanding that
it 15 c¢onvened by shorter notice than that
specified in Article 40, be deemed to have been
duly convenzd if so agreed in writing by all the
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Shareholders or their representatives appointed
pursuant to Article 47.

Article 42
Requisition of General
Assembly by Shareholders

A Sharcholder holding fifteen percent (15%) or
more of the Shares may from ume to time require
by notice in writing to the Company and each
other Shareholder that a General Assembly be
convened in accordance with the provisions of
these  Articles.  Such notice shall state in
reasonable detail each propoesal to be considered
at the meeting. Such meeting shall be convened
for a date not less than tvenm-eight (28) days nor
mare than sixty (60) days zfier the date on which
notice 1s given.
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Article 43
Quorum for General Assembly

The quorum for a General Assembly shall be
Shareholders present in person or represented by
proxs appointed pursuant to Article 47 holding
more than fitty percent (30%5) in nominal value of
the Shares entitled to be present and vote at such
mezeting:  provided that with respect to any
particular  matter  requiring  adoption by
Extrzordinary  Resclution,  each  Sharcholder
entitled to vote thercon (as specitied 1in the Share
Schedules), unless disquatified from attending
pursuant to the Joint Venture Agreement, shall be
present 1n person or represented by proxy thereat
If a quorum 1s not present at the time appointed
for a General Assembly, or 1t a quorum required
in respect of a particular matter 15 not so present,
the meeting, or consideration of such matter shall
be adjourned and rescheduled to the same time
and place in the next week (unless the same shali
be o public holiday, 1n which casce 1t shall be
adourned and rescheduled to the next business
dav after such holiday at the same time and
place). when the Sharcholders present personally
or through representatives shall constitute a
quorum so long as QP. ExxonhMobil and
(provided in gach case that it was present in
person or represented by proxy at the originally
scheduled  General  Assembly)  each  other
Sharcholder entitled to vote in respect of a
particular matter reguiring adoption at such
rescheduled meeting by Extraordinary Resolution
are present in person or are represented by proxy
at such meeting, in cach case unless disqualified
as atoresaid.

Article 44
Right to Attend and Vaote

Except as otherwise provided in these Articles
and  the Joint  Venture  Aereement, each
Starcholder. personaily (i an individual) or by 113
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Sharcholder, persorally (1f an individeal) or by 1t3
representative {if 2 company) appointed In
accordance  with  Article 47, shall, uniess
otherwise provided 1 any azreement between the
Sharcholders or ans ol them, be entitled to attend
the General Assembly and shall have one (1) vote
tor cach Share held by such Sharcholder,

Article 43
Votes Required

43 1 General Resolutions

Resolutions at a General Assembly other
than resolutions with respect to the matters
referred to in Article 452 and 43.3, shall be
passed by a simple majority (calculated on a
one Share one vote basis) of the votes of the
Sharehelders  present or represented and
entitled 1o vote 2t the meating and in iespect
of the matter to be voted on.

4572 Matters Dealt with in Special
Resolutions

Resolutions at a General Assembly with
respect to matters that are required to be
undertaken onlv afwer approval by Special
Resotution of the Board shall be passed only
upon the atfirmative votes of boeth QP and
ExxonMobil.

4353 Matters Dealt with n
Fxtraordinary Resolutions

Resolutions at a General Assembly with
respect to matters that are required to be
undertaken  only  afier  approval by
Extraordinary Resolution of the Board shall
te passed only upon the affirmative votes of
QP, ExxonMeobil and all other Shareholders
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QP, ExxonMobil and all other Shareholders
whose affirmative vote is required in respect

of such matter, as specified in the Share
Schedules.

Article 46
Exclusion of Matters Not on Agenda

A Genoral Assembly stall net consider
matters other than those on the agenda for

E " g ");?‘\\ [ &l .0 ‘u --.‘1- l‘ P ‘
tae meeting unless all the Shureholders agree

Article 47
Provy of Corporate Shareholder

Any  Sharcholder that 1» & company may
authorize  any  person 0 act  as s
representative at any General Assembly, and
the persen so authorized <ihall be entitled to
wareise e same power on behalf of the
represents as o that

1 -

t
Sharcholder could itse!t exercise,

Article 48
Resolutions Binding

The Buoard shali cause mimuzes to be Kept of
cll resolutions  and proceedings  of the
Ceneral Assembly. Such minutes, insofar as
they relate to any matter m respect of which
¢ Shareholder iz entitled to participate and
vote, shall be made available to each
Sharcholder. A resolution of a General
Assembly passed 1n accordance with these
Articles and recorded in such minutes shall
te binding on all Sharcholders, including
those who did not voie in favor ef such
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Article 49
Resolutions in Writing

A resolution o owrniting siened byoall the
Sharcholders entitied to vote thepeon shall be
as valid and effective as ot had been passed
at a General Assemby July convened and
held Any such resoluzion may consist of an
entry 1n the Company's minute book signed
by all the Shareholders entitled to vote
thereon  and  may  consist of  separate
documents i identical torm callectively
signed by all the Shareholders entitled to
vote thereon, Each such signature may be
civen personally or byooa representative

aprainted pursaant to Article 47,

CHAPFER FIVE

AUDITING

Article 50 - Audttors

The auditors of the Company, who shall be a
reputable internationally recognized fum of
independent accouniant: registered 1o do
business in the state of Qatar, shall be
recommended by the Board and appointed
by the Gerezral Assembly. The auditors shall
have full azcess 1o the Company’'s books and
records, The auditors shall provide the
Company and the Sharcholders with a report
on the Company's accounts within ninety
(G0} days after the end of each vear. Subject
to anv confidentiatiny aranegements entered
into by or among the Sharchelders, the
auditors shall undertake. as part of their
responstbihities to the Company, to provide
such information requested of them by the
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Shareholders as  the Shareholders may
reasonably require or as may be needed to
satisfy government requirements, in such
form as the Shareholders may reasonably
request. ‘The auditors shall attend the
Ordinary General Assembly and give their
report in relation to the accounts of the
Company laid before such Ordinary General
Assembly.

Article 51
Fiscal year

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

CHAPTER SIX

FINANCE OF THE COMPANY

Article 52
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 a true and fair view of the
Company's affairs and transacticns.
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Article 53
Access to Books of Account

The books of account of the Company shall
be kept at s head office. Subject to such
confidentiality limitations as are stipulated
in the Joint Venture Agreement and such
other restrictions as the Shareholders may
from time to time agree, the Shareholders
and their respective auditers and the
Directors shall have full access to such
books of account and to all records of the
Company at all reasonable times; provided,
however, that prior to undertaking any
review of the Commpany's books or records
the Shareholders shall first use their best
efforts to obtain the information sought to be
obtained from such review by making
ingquiry of the auditors referred to in Article
50

Article 53
Presentation of Accounts to Shareholders

The Board shal! from time to time cause to
be prepared and to be laid before each

Ordinary General Assembly profit and loss
accounts, 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
profit and loss accounts, balance sheets,
accounts and reports shall be circulated to
the Shareholders with the notice convening
the Ordinary General Assembly.
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Article 53
Compulsory and Discretionary Reserves

The Company shall allocate ten percent of
the profit for each year or guarter to
compulsory reserves until such  reserves
amount to One Thousand Dellars (581,000).

Article 56
Other Accounting Matters

561 Accounting Principles

The accounting principles to be adopted by
the Company shall be determined by the
Board 1n accordance with the provisions of
the Joint Venture Agreement and shall be
consistent  with internationally  accepted
accounting principles, utilizing the accrual
method.

56.7 Pavments and Distributions

All pavments by the Sharcholders to the
Company in respect of subscriptions - for
Shares and Cash Calls shall be made in
Dollars. All dividends, distributions of cash
and other pavments and distributions to the
Shareholders by the Company shall be made
in Dollars.
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CHAPTER SEVEN

WINDING UP.LIQUIDATION AND
DISSOLUTION OF THE COMPANY

Article 537
VWinding Up Events

It the Company loses halt ol 155 1ssued share
capital,  the Board shzall convene  an
Fxtraordinary General Assembly to decide
whether 1o wind up the Company, to reduce
its Share Capital or to take any other
appropriate action.

Artcte 58
Windine Up

The Company shall te wound up upon the
cocurrence of any of the following events:

(1) the expiry of the penod fixed for the
duration of the Company, including any
extension approved pursuant to Article
5 of the Memerandurm ot Association

(1} the passing by the Board of a Special

Resolutton (&r an Extraordinary

Resolution if so required pursuant to the

Share Schedules} recommending the

winding up of the Company and the

adoption of such resolution by the
requisite vote at  an  Extraordinary

Genera!  Assembly  or (i) if the

Company has lost one hzlf of its share

capital, the adoption of a resolution to

wind up the Company at an

Extraordinary  General Assembly by

Special Resolution (or by Extraordinary

Resolution 1f so required pursuant to the
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Share Schedules); or

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

Any resolution of an Extraordinary General
Assembly to wind up the Company shall
appoint and define the powers of the

liquidator and specify the manner of
liquidation.

Article 59
Authority of Board to Cease

The authority of the Board shall cease report
the passing of a resolution by an
Extraordinary  General  Assembly  as
provided in paragraph (b) of Article 38.

Article 60
Authority of General Assembly fo
Continue

The authority of the General Assembly shall
remain until the Company is disselved.
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CHAPTER EIGHT

MISCELLANEOUS PROVISIONS

Article 61
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 habihities which he mav 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 bec liable for any loss,
damage or misfortune which may happen to0
or be incurred by the Company in the
execution of the dunies of his office or n
relation thereto save 'n all cases tor acts or
omissions of negligence or maifeasance on
the part ¢f any such person as aferesaid.

Article 62
MNotices

62.1 Farm

All notices and other communications given
or made under these Arucles shall be In
writing in the English language and shall be
determined to have been properly given or
made if (a) personaliv handed to an
authorized representative of the person to
whom given, (b} sent by postage prepaid,
registered (return receipt reqguested) matl
(atrmail 1f intermatianal), or (¢) transmitted
by facsimile with confirmation of receipt, in
each case to a person at its address for
service set out below {or at such other
address in the same country as it may have
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notified for the purposes hereof to the other
persons in accordance with this Article 62),
such addresses in the case of QP and
ExxonMobil being as follows:

Ifto QP:

Qatar General Petroleum Corporation
P.O. Box 3212

Doha

QATAR

Attention Managing Director
Facsimile No. [974] 483 1572

If to ExxonNlobil:

ExxonMobil Development Company
P.O Box 4876

Houston, TX 77210-4876

LIS A

Attention: Vice President Middle East
Facsimile No. [1] 281-423-4220

With a copy te

NMobil Ol Qatar Inc.

P.O. Box 22500

Doha

QATAR

Attentien Production Manager
Facsimile No.: [974] 434-9333
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622 FEffectiveness

Notices and other communications given in
accordance with Article 621 shall be

effective (a) on receipt by the addresses if

personally delivered or transmitted by mail,

and (b) on transmission to the addressee if

transmitted by facsimile {with the correct
confirmation) during nermal business hours
at the place of the addressee or, If so
transmitted outside such hours, at the
cpening of business on the next business day
at such place.

Article 63
Commercial Companies Law to Apply
for matters not Covered by Articles

The Memorandum of Association. these Articles
and the Joint Venture Agreement shall govern the
Company and, in relation to those mafters not
covered by such, the provisions of Law No. Tl of
1681 concerning Commeraar Companies shali
appiyv to the Compans

Article 64
Definitions and Interpretation

6.1 Definitions

In the Memorandum of Association
and in these Articles, the words and
phrases set forth  below have the
meanings assigned 1o them as follows:

"AFE”T means an authorization  for
cxpenditure.
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“Affiliate”

(2)

(b}

in  relatton  to  ExxonMobhil, means
ExxonMobil's ultimate parent company and
any company in which such company now
or hereafter owns or controls, directiv or
mdirectly, fifty percent (30%) or more of the
shareholding entitled to vote in the election
of directors or, if there is nc such
shareholding, fifty percent {30%) or more of
the equity share capital,

in relation to QP means (1) the Govemnment
(so long as QP remains a Government
Corporation) and any company {other than
the Company) iz which QP, the Government
or a Government Corporation now  or
hereafter owns or controls, directly or
indirectly, fifty percent (30%) or more of the
shareholding entitled to vote in the election
of directors or, if there 1s no such
shareholding, fifty percent {50%) or more of
the equity share capital of such company; or
(.1} a Government Corporation (so long as
(JP remains 2 Government Corporation); and

In relation to any company not covered by
paragraphs (a) or {b) of this definition,
means  such company's  ulumate  parent
corporation, 1if any, and any company in
which such parent corporation or such
company {as the <¢asec may be} now or
hereafter owns or contrels, directly or
indirectly fifty percent (50%3) or more of the
sharefiolding entitled to vote in the election
of directors or, 1f there 15 no such
Shareholding fifty percent (50%) or more of
the equity share capital of such company.

"Affiliate 00 "
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“Annual Budget” has the meaning ascribed to it
in Article 34.2;

“Board” means, 1n respect of any given matter,
the Board of Directors of the Company consisting
of the Directors appointed by QP and
ExxonMobil and the Director(s) appointed by
such other Shareholders as have the right to be
represented at deliberations and to vote in respect
of such matter;

“Cash Call” means a call by the Company for the
provision of Equity by the Sharenclders;

“Completion” means, in respect of a Train, the
moment when such Train has commenced regular
production of LNG and the loading of LNG on
board an LNG tanker commences in anticipation
of delivery under the sale or sales that in whole or
in part resulted in the decision to build such
Tran;

“Complex” means faciliies  (other  than
Government Qwned " Faciiities) to  develop,
praoduce, transport, process, treat, liquefy, store,
dehiver and sell Petroleum as contemplated by the
Joint Venture Agreement and all other facilities
that may be constructed or used for these
purposes and the support of these purposes, such
facilities, from drilling to dzlivery to customers,
to have the capacity sufficient to produce the Gas
and conduct the Petroleum Operations required
for the supply of the Petroleum Products required
from time to time by the Company, including:
shore base facilities; drilling ngs; production
platforms including those for wells, utilities,
flares and accommodations; sub-sea drilling and
production facilities; the LNG plant, separation,
dehydration processing and treating facilities,
pipelines; communications equipment  and
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systemns; loading port facilities; tankers, tugs and
cther boats.; helicopters, planes, hangars and
zirfields; an export terminal, cargo, tug and
launch  berths; roads, equipment for  the
maintenance and operation of such factlities;
oftices and buildings in Ras Laffan, Doha and
elsewhere as may be needed, and anv and all
replacements, expansions, improvements and
additions to the above;

“Condensate”™ means a hydrocarbon  product
separated or condensed from (as and consisting
predominantly  of  pentanes  and  heavier
components and having a Reid Vapor Pressure
not in excess of 14.7 pounds per square inch
absolute at 1007 Fahrenheit;

“Contract [nsurance Program™ means the program
of cost of well control, Construction All Risk and
other insurance to be obtained and maintained by
the Company during the course of the design,
construction and installatton of the Complex,
inciuding subsequent additions or replacements;

“Contract _ Formation” means  the geological
formation which comprises all iithostratigraphic
units present in the Khuff Formation;
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“Contract Location” means the area or areas in
the North Field to be agreed upon by the
Government and the Company,

“Director” means a member of the Board duly
appointed 1n accordance with these Articles of

Association:

“Director Voting Percentage™ has the meaning
ascribed to 1t in Article 30.2;

“End Date” has the meaning ascribed to it in
Article 14.3 {a),

"EPC Contract" means a contract between the
Company and a Third Party relating to the
engineering, procurement and construction of ali
or any part of the Complex:

“BEquity” means paid in share capual and
Shareholder Advances,

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

“Extraordinary Resolution™ has the meaning
ascribed to it in Article 30.5;

“Financial Plan™ means a plan which describes
the strategy for the financing of the Project or &
part thereof inctuding the amount of debt the
Company will issuc in relation to Equity, the
sources and the types of such debt, the terms.
thereof and cther items {including a source and
application of funds) sufficient o ensure the
Company an appropriate financing structure for
providing funds as and when commitment to the
application of such funds 1s required;
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“(Gas" means natural gas and all of 1ts constituent
elements and all non-hvdrocarbon substances

therein;

“General Assemblv" means a meeting of the
Shareholders convened in accordance with these
Articles of Assoclation and the body corporate
constituted by the Shareholders when so meeting;

“Govermment” means the government of the State
of Qatar and any political subdivision thereof and
any government authoriry, 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 par
of the State of Qatar;

“Government Corporation” means any company
established pursuant to the provisions of any
decree, enactment, rule or regulation that 13
operated by or subject to the control of or
direction by the Government, and any other
company which is an Affilate of the
Govemment;

“Government - Qwned Facilitics” means facitities
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 ExxonMaobil as described in Article 1 of
the Memorandum of Association.;
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“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 Plant" means the plant and all associated
facilities to be designed, engineered, constructed
and operated by the Company for the
manufacture of LNG and other Petroleum
Products, and may include (but shall not be
limited to) the followirg: the number of LNG
trains required to produce the gquantity LNG
required from time to time by the Cempany, LPG
separation and fractionation facilities, storage
facilities for LNG, LPG. propane, butane, NGLs
and other Petroleum Products; pipelines; racks;
sulphur recovery wunits; 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  eqguipment and  systems;
equipment for maintenar.ce and operation; as well
as all related equipment and facilities, including
any expansions, replacemants, improvements and
additions thereto, all 1o be owned by the
Company,

“LPG” means liguefied petroleum gas, which is
propane or butane or as the context requires, both
propane and butane;

“Managing Director” has the meaning ascrioed to
it in Article 34;
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“Memorandum of Association” means the
Memorandum of Association of Ras l.affan
Liquefied Natural Gas Company Limited (1),

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

“North Field” means the are 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 Khuft Formation lies at
approximatefy 2,400 meters below the sea bed
and the formation extends to approximarely 3,700
meters below the sea bed,
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“otice Recipient” has the meaning ascribed to it
in Article 14 3 (a);

“Operating Insurance  Program”™ means  the
nrogram of insurance for all risks of physical loss
or damage to the Complex, legal hiabihity, open
marine cover covering general carge and projects,
operator’s extra expenses (cost of well control}
and other risks followirz on the expiration of the
Construction Insurance Program,

.

Participation  Operation”  has  the meaning
ascribed to 1t in Section 4.1 (<) of the Joint
Venture Agreement;

“Percentage Interest” has the meaning ascribed to

1ton Scecuon 422 of the Joint Venture
Agrecment;

“Petroleum” _and TPetroleum Products” means
Condensate, Gas, NGLs, LG, LPG and all other
hydrocarbons, including crude otl, and sulphur,
and all other non-hydrocarbon substances, that
are produced from the Contract Formation in the
Contract  Location  or  derived  from  such
production,

“Petroleum  Operations” means  all activities
contemplated under the Ras Laffan LNG 11 DFA,
the activities directed to Ras Laffan LNG I
pursuant to the Sponsors” DFA, and generally all
other operations related thereto, carried out within
the scope of the Ras Laffan NG Il DFA and the
Sponsors’ DFA, which shall include, but shall not
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be  limited to, drilling, development and
producing cperations; dehydration, separation and
flaring activities; the treating, processing, and
liquefaction of Gas; the transportation, storage,
marketing, sale and dehivery of Petroleum
Products, the construction operation and
maintenance of the Complex: the air and sea
cperations required to support the drilling and
production facilities; the delivery and sale of
LNG and other Petroleum Products: and the
hiring and employment of personnel  and
contractors to perform such activities;

“Profit Center” has the meaning ascribed to it 1n
the Joint Venture Agreement;

“Project” means an LNG development project to
supply Qatar LNG and consisting of:

(a) designing, constructing, owning  and
operating the Complex;

(b) developing one or more areas of the North
Field, producing Gas therefrom, and
transperting. processing and liquefying such
Gas to produce LNG, Condensate and other
Petroleumn Produsts;

(¢) designing, constructing, owning  and
operating, or chartering, tankers and other
facilities to transport such LING, Condensate
and other Petroleum™Products to customers;

(d) marketing. storing, transporting, exporting
and selling or othenwise disposing of such
LNG, Condensate and other Petroleum
Products; and

{e) obtaining all financing required for the
foregoing (borrowing in the Company's
name such funds as may be necessary
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therefor in addition to the funds provided by
Equity)

ali in accordance with the Jeint Venture
Agreement, the Ras Laffan LNG [l DFA, and the
Sponsors’ DFA;

“Project Agreements” means any and all
agreements, including the Joint  Venture
Agreement and all other material documents
relating to the Project, entered into (1) among all
or some of the Shareholders. (i) by the Company
with any person, or (11) by the Company or any
of the Shareholders with the Government;

“Project _Financing” means financing for the
Project obtained by the Company’s borrowing
funds in its own name from Third Parties, secured
solely {in the absence of an Extraordinary
Resolution approving ancther arrangement) by
the assets and cash flow of the Company
attributed to the relevant Protit Center and non-
recourse to the Shareholders and their Affihates;

“Qatar Income Tax Law’ means the Decree Law

No. 11/1993 as the same may be amended,
modified, supplemented, renewed, or extended
from time to time, and any successor or other law
of the Government imposing an income tax or tax
based on income;

“Qatar LNG"™ means LNG produced from Gas
extracted from the North Field or other
hydrocarbon accumulations in the State of Qatar;
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“OP”  means Qatar  General Petroleum

Corporation, a corporation organized and existing
under the laws of the State of Qatar;

“Qualifying Offeror” has the meaning ascribed to
it in Article 14.3 (a);

“Ras Laffan ILNG I _DFA™ means the
Development and Fiscal Agreement to be
executed between the State of (Qatar, Qatar
General Petroleum Corporation, Mobit QM Gas
Inc. and the Company respecting the grant cf
supply and other rights respecting Petroleum
Products;

“Series A Shareholder” means a Sharcholder of
Series A Shares of the capital stock of the
Company;

“Series A Exclusive Operation” has the meaning
ascribed to it in Section 4.1(a) of the Joint
Venture Agreement;

“Series B Shareholder” means a Shareholder of
Series B Shares of the capital stock of the
Company;

“Series C Shareholder” means a Sharcholder of
Series C Shares of the capital stock of the
Company;

“Series D Shareholder™ means a Shareholder of
Serics D Shares of the capital stock of the
Company;
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“Series B Sharehelder™ means a Sharchelder of
Sertes E Shares of the capital stock of the
Company;

“Share Schedules” means the Schedules to the
Joint Venture Agreement designated as Share
Schedules  and  setting  forth  the various
Sharcholder rights attaching to each series of
Shares.

“Shareholder” means any person whose name is
Isted as a shareholder 1n the register of
Shareholder of the company pursuant to the
provisions of Articie 11;

"Sharchelder  Advances”™ means  interest  free
advances to  the Company made by the
Sharcholders when called upon to de so by the
Company 1ssuing Cash Calls:

“Shareholder  Voting Percentage™  has  the
meaning ascribed to 1t in Article 3001,

“Shares” has the meaning ascribed to itin Article
b,

“SPAT mieans a sale and purchase agreement or
other agreement of the Company to sell Qatar
LNG, as the same may be amended, modified,
supplemented, renewed or extended,

“Spectal Resolution” has the meaning ascribed to
itin Article 30.4;
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“Sponsors’ DFA™ means the Development and
Fiscal Agreement to be entered into between the
State of Qatar, Qatar General Petroleum
Corporation, Mobil QM Gas Inc. apnd the
Company respecting the grant of supply and other
rights respecting Petroleum Products;

“Third Party” means any person which is not the
Company or a Shareholder, or an Affiliate of the
Company or a Sharehoelder,;

“Frain” means the integrated series of facilities
(including a single cryogenic heat exchanger)
required to process feedstock Gas and produce
LING at a certain nameplate rate;

“Transfer Acceptance Notice” has the meaning
ascribed to 1t in Article 14.3 (a),

“Transfer Notice™ has the meaning ascribed to it
in Article 14.3 (a);

“Transferese _Sharcholder” has the meaning
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“Transferee  Shareholder” has the meaning
ascribed to it Article 143 (d);

“Transferring  Shareholder™ has the meaning
ascribed to it in Article 14.3 (a):

“Wholly-Owned Affiliate” means an affiliate In
which the percentage of shareholding or equity
share capital 1s 100%.

64.2  Interpretation

6421 Generic Terminology

a “year” means a calendar year mn the
Gregorian calendar;

a “dav” means a period of twenty-four
consceutive hours beginning immediately
after midnight;

a “business day™ mvans any day which 13
ncither a Friday nor a public holiday in
the State of Qatar;

a “company’ medns an incorporated
limited fiability company, corporation or
partnership;

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

a “month” means a calendar month in the
Gregorian calendar;
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a “person” includes any individual,
company, corporation, firm, partnership,
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.

64.2.2 Number and Gender of Terms

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

other gender.

64.2.3. Descriptive Headings

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.

04.2.4 References to Articles

References to Articles fre to these Articles of

Association.
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64.2.5 Currency il e.v-At

Amounts preceded by the symbo! 3" refer to
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amounts in the currency of the United States of

America (which cumrency 1s alse referred to

herein as “Dollars™)
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Signatures:

Signed for and on behalf of

QATAR GENERAL PETROLEUM
CORPORATION

By:
Name:Abdulla Bin Hamad Al-Attiyah
Chairman of the Board of Directors

& Managing Director

MOBIL QM GAS INC,

By:

Name: W. A. Harms

Director & President
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