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Amended and Restated Articles of
Association of

Qatar Chemical and Petrochemical
Marketing and Distribution Company
{Muntajat)

A “Qatari Private Shareholders Company”

By General Assembly Resolution No. 05
of 2021

Chapter (1)
Establishment of the Company

Article (1)
Formation

This Company has been established as a
Qatari Private Joint Stock Company (the
“Company”) in accordance with the Ministerial
Decision no. (54/2012) and under Article (68)
of the Law no. (5) of 2002, which promulgated
the Commercial Companies law (in effect at
that time) —and now the company is governed
by Article 207 of the Commercial Companies
Law promulgated by Law no. 11 of 2015. The
Company shall be govermned by the provisions
of the Decree Law no. (11) of the year 2012,
concerning the Governmental Reguiation of
the Sale and Purchase of Chemical and
Petrochemical Products produced in the State

\ of Qatar as amended from time to time (the
“Law™) and the Memorandum of Association
and these Articles of Association, and the Law
no. {11) of 2015, which promuigated the
Commercial Companies Law in relation to
those matters not covered by the
Memorandum of Association and these
Anticles of Association.
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it is determined by the State of Qatar that the
establishment of the Company is in
furtherance of the constitutional responsibility
of the State of Qatar to preserve and utilize
resources of the State, including all petroleum
and all products, including chemical and
petrochemical products, derived therefrom.

Article (2)
Name of the Company

The name of the Company is Qatar Chemical
and Petrochemical Marketing and Distribution
Company (Muntajat) a "Qatari Private Joint
Stock Company”.

Article (3)
The Company Personality

The Company acquires legal personality from
the date of issuance of the ministerial decision
authorising its establishment.

Article (4)
Purpose of the Company

The purpose of the Company is to market,
distribute, trade, purchase and sell chemical
and petrochemical products and other
products associated therewith or ancillary
thereto inside and outside the State of Qatar,
or any other products, all in furtherance of the
nstituﬁonal responsibility of the State of

PQatar to preserve and utilize the natural
BSources of the State.

In pursuance of the purpose listed above, the
Company shall have the power to:-
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Store, export, transport, biend, mix,
package, import, and trade in chemical
and petrochemical products and other
products associated therewith or
ancillary thereto.

Enter into contracts in its own name for
the storage, transportation, blending,
mixing, packaging, marketing,
purchasing, distribution, trading, selling,
importing, and exporting of any of the
products within the purpose of the
Company.

Provide marketing-related consultation,
technical, administrative, and other
marketing services to third parties.

Own or lease facilities, or movable and
immovable property related to the
achievement of the purpose of the
Company.

Conduct activities that promote the
chemical and petrochemical industry for
the State of Qatar.

Establish companies or to participate in
their establishment or to have an interest
in organizations, companies and entities
undertaking activities similar or related to
that of the Company which may help
achieve its purpose whether in Qatar or
abroad.

Acquire finance, loans, facilities,
guarantees and the warranties
necessary to undertake its aclivities in
any way.

Give guarantees and security for the
obligations of any person and to
indemnify any persons giving guarantees
for the benefit of the Company.
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9. Issue shares. bonds or other securitiesto  ~bead BsYl 5 Slidly agu¥l laal

the public.

10. market, distribute, trade, purchase and
sell any other products with prior Board
approval.

11. Generally undertake any and all lawful
business, activities or dispositions
necessary to achieve the foregoing as
permitted by applicable law and the
Articles of Association.

Article (5)
Head office

The registered office of the Company and its
legal residence shall be located in Doha, the
State of Qatar. The Company may, by a
resolution of the Board of Directors, change
the legal residence of the Company to another
location in the State of Qatar. The Company
may, by a resolution of the Board of Directors,
establish subsidiaries, branches, offices,
warehouses and other representations in
Qatar or abroad.

Article (6)
Term of the Company

The term of the Company shall be fifty (50)
years commencing from the date of issuance
of the Ministerial Decision authorizing the
establishment of the Company.

The term of the Company may be extended
j,by a ion of the General Assembly.
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Chapter {2)
Capital of the Company

Article (7)
Authorised and Issued Share Capital

The total authorised and issued and
subscribed capital of the Company is Qatari
Riyals (QR. 365,000,000), three hundred and
sixty five million, consisting of (36,500,000)
thirty-six million five hundred thousand
shares, of a nominal value of Qatari Riyals ten
(QR.10) each, wholly owned by the
Government of the State of Qatar (the
“Shareholder”), such shares being fully paid.

Article (8)
Transfer of Shares

Shares are of nominal value. Any permitted
transfer of shares shall be effected by an
instrument of assignment in a form approved
by the Board.

Article (8)
Charges on Shares

Except with the prior written consent of the
Board, no mortgage, charge, pledge, lien or
other encumbrance may be created or
allowed to subsist over the whole or any part
of any shares (or any interest therein). No
sale, transfer, mortgage, charge, lien or other
encumbrance of or on the whole or any part of
any shares otherwise than in accordance with
these Articles of Association shall be valid nor
shall it be recorded in the share register or
books of the Company.
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Chapter (3)
Activities of the Company

Article (10)
Conduct of Business

Activities pursued by the Company shall be
pursuant to these Articles of Association and
in accordance with a manual of authorities or
similar documents ("MOA"), approved by the
Board and in accordance with the Decree Law
no. (11) of 2012 conceming the Govermnmental
Regulation of the Sale and Purchase of
Chemical and Petrochemical Products
produced in the State of Qatar (as amended
and updated from time to time).

Chapter (4)
Management of the Company

Article (11)
Management Bodies

The Company will be managed by a Board of
Directors, and General Assembly, each in its
own jurisdiction and in accordance with the
provisions of these Articles of Association and
the Law.

Article (12)
Composition of the Board

The Board shall consist of not less than three
(3) and not more than seven (7) members
including the Chairman and the Vice
Chairman (a “Director”).

The General Assembly shall appoint
bers of the Board who shall not be
Lired to hold any Shares or other securities

-~ ofise-Company in order to qualify for office.

The provisions of Article 98 of the Commercial
Companies Law shall not apply to the
members of the Board of the Company
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Article (13) e
Appointments to the Board

The General Assembly shall, by resolution,
appoint the Directors of the Board and the
Chairman and the Vice Chairman of the Board
(the *“Board”), and shall determine their
remuneration.

Article (14)
Term of Board Membership

The term of the Board membership shall be
three (3) years renewable, for additional
term(s).

Article (15)
Alternate Directors

The General Assembly may appoint in writing,
effective on notice to the Company, an
alternate Director and may revoke such
appointment at any time in 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 absence of the Director who he
represents. In addition, each Director may, if
neither he nor such alternate Director is able
to attend a meeting of the Board, appoint
solely for that meeting a proxy, who is a
Director, to attend, be counted in the quorum
for and vote at that meeting in his place. The
same individual may be a proxy for one or
more Directors and if representing more than
one Director shall be entitied to vote on behalf
and in place of each Director represented.

(V7) Bl )

odas sliasl g o dalall dpmaall gl
Yl Galae Gut) il winy BLY
P UL VIRLEN Y c("dJ‘aAh")

() €) 3alt
oalaall 4 pias Baa
g Ot g SO B IOV il & gaiae S2a 5SS
Al 2l sad i

(12) sakal
e¥audi pluasit

sodaadly Sy { guime A0S s o Aalall Gaaal
i&&?gﬂ‘)‘b&i}n})ﬂ@‘dﬂ‘&ﬁ"
G)udsl,*‘\:ﬁ«;ﬁ,éiq}wﬂhgm}@\as
gl Gagy AS,AN Uadl 2 jae claY) Jgeie
cuand g o pdaall Stelaal ) geina Joadt ol
b Cupalll Gay a0 0l Glaill A
$Y Jme A ALY, aBay 3 goaall e
Jadl gaall g8 diclaid aie Alla b ¢ gone
A ey o opadaall plaal  gaa calia gil
odaal slael e ie NSy dadh plia¥)
Ciasay g spadaall e pan JS g 3] By
095 b Jay ade Y Dy slalll A
oo S aaly oe WKy el 1l
&gc)&mﬁ‘&q')‘S&}’cM‘Om‘
Al e JS e Yoy e s 2y gl o

3
% 5 -4
. 9 £ 7
12 -1 -10

241




aYo¥e ypadgl YV [ Jdie il aamdl [ dpac ) By 0l

el

Article (16)
Vacating Office of Director

The office of any member of the Board of
Directors shall be vacated:

a) if he resigns;

b) if the General Assembly revokes his
appointment;

c) on death or mental or physical disability
preventing him from camying out his
duties;

in which case the General Assembly shall
appoint a replacement. Each appointment or
removal of a Director of the Board shall be
made by giving notice thereof to the Company
and shall be effective upon the giving of such
notice.

Article (17)
Board Mestings

The Board shall meet together for the
dispatch of such business and shall adjourn
and otherwise regulate its meetings as it may
decide, a provisional date for the next meeting
being agreed at the end of each regular
meeting. Extraordinary meetings shall be
convened at the request of the Chairman. All
the Board meetings shall be held in the State
of Qatar.

The Board will hold at least four (4) meetings
per year,

The meeting of the Board may take place by
means of teleconferencing, video link, and
any other form of instantaneous electronic
commuication.

shall be deemed to be present at
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Article (18)
Quorum for Board Meetings

The number of Directors required to constitute
a quorum shall be the majority of the total
number of Directors appointed at any one
time, provided that the Chairman or Vice
Chairman must be present.

Article (19)
Resolutions

In respect of any matter on which a Director is
entitled to vote, each Director shall have one
(1) vote. The resolutions of the Board shall be
passed by the affirmative vote of a simple
majority of the Directors present at a meeting
or represented in accordance with these
Articles of Association; and in the event that
votes are equal, the Chairman shall have a
casting vote. :

Article (20)
Resolutions issued by Circulation

A resolution passed by circulation and signed
by a majority of the Directors entitled 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 similar form
signed by one (1) or more of the Directors.
Such resolutions shall be presented to the
next meeting of the Board for ratification.
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Article (21)
Powers of the Board

The Board of Directors (the "Board") shall
oversee the management of the Company,
including its internal controls and compliance
and the Board shall decide on all the matters
arising for decision in the course of business
with the exception of those matters
specifically set out in these Articles of
Association or Manual of Authorities or similar
documents approved by the Board ("MOA")
i.e. a) requiring a resolution of the General
Assembly or b) to be decided by the Chief
Executive Officer or Managing Director of the
Company.

The Board shall approve the following
matters:

1. Annual Budget and any amendment of
such Budget.

2. Establishment of branches, offices. or
other representations in Qatar or

abroad;
3. Manual of Authorities or similar
documents ("MOA").

4. Appointment or removal of the Chief
Executive Officer or Managing Director.

5.  General annual marketing plan;

6. Terms of reference for, and powers and
authorities of, each of the Board

)Committees;
B
.?,Becommend for  approval any

=" resolutions requiring approval of the

General Assembly.
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Committees

The Board may delegate its authorities on
non-exclusive basis to a committee without

prejudice to its powers under these Articles of

Association. Moreover, the Board may repeal
or amend such delegation at any time.

Article {27)
Company Secretary

The General Assembly shall appoint a
secretary to the Board for such period and on
such terms as it may decide and may revoke
such appointment. The Board shall decide on
the duties of the secretary and on the scope
of his authority and determine his
remuneration.
Chapter (5)
The General Assembly

Article (28)
The General Assembly

The Minister of State for Energy Affairs shall
serve as the General Assembly of the
Company and shall have all powers and
authorities of the General Assembly of the
Company whether as the Ordinary General
Assembly (OGA) or the Extraordinary General
Assembly (EOGA).

(Y1) s3 R
hall
0% Wheay Glhly Jagis o daall e
ZiaSlally JIAY G0 Olalll oY 4y juas
«éﬂ&uki,kJ,?&ﬁ%ihg;”thul
S il 13 Joaes ) elal) daall 3y
iy

(YY) saad
B Gadt g S
Baadl Odaadll 15580 Adal Graall opa
12a olall Gaaally ¢ alnall Wasay Al by pi0y
Chpadea Glaiy slgs oalaall )iy | Oundll
AGULSL 23y y ol 5 S

el i )

Laladt dpaasni
(YA) sl

Lalad) Apnaadt

Aalall Lpnaal o Al 53l Al )
xaall Clpadlay cdidale o aly as,all
Aptalt j2 g Aalall 31 g Aalall

e

s :."’ \ -3
- S
v K:}, i
3 .V\‘-‘l"}; o " »
9 L] -7
......................................... -12




aYo¥e ypadgl YV [ Jdie il aamdl [ dpac ) By 0l

LS gisai
SO, ) ¢y Ghs paaa w}ﬂ
A .
- . | h
Article (29) (s ) ot
The General Assembly Resolutions dalad) dpxandl i
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of the General Assembly, the General : o S TS SRS ut.l:!.:
Assembly shall not be required to convene in CJJSU flial La b Lladl Laanll Sias
the form of a meeting. General Assembly e el 2 A A Aaladl dgeandl 2l ) A
resolutions shall be issued in the form of - e

resolutions issued by the Minister of State for u...!l il Gy @“"B syl 4153 i
Energy Affairs in his capacity as the Ordinary ~ le 5 ¥y AS,all alall 2 4l Akl
General Assembly and the Extraordinary o Bl Adal dmandt il JSal 48,
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and the minutes of meeting; specifically

Articles (121 - 135) and Articles (138 ~ 140).
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5. Liquidation of the Company or the
pledging, sale or disposal of the whole or
a material part of assets of the Company;

6. Approve the Financial Statements and
Profits and Loss Account.

7. Release of liabilities for the Directors of
the Board and determine their
remuneration;

8. Decisions relating to the use of the
compulsory reserve;
9. Approval of the Annual Report;

10. Appointments and removals of Directors
to the Board;

11. Approval of any substantial amendment
to the corporate governance structure of
the Company;

12. Appoint the independent third party
consultant; and,

13. Approval of the third party independent
consultant report:

Chapter (6)
Third Party Independent Consultant

Article (31)
Third Party Independent Consultant

The General Assembly shall appoint a third-
party independent consultant to carry out an
evaluation of the Company on an annual
sis. The General Assembly shall determine
the scope of any evaluation performed by the
third-party independent consuitant. The third-
party independent consultant shall report to
the General Assembly, but shall submit a
z copy of its report to the Board in order for the
board 1o prepare.the Apnual Report,
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Chapter {7)
External Auditing

Article (32)
The External Auditors

The General Assembly shall appoint cne or
more external auditors for the Company and
determine their remuneration on the
recommendation of the Board. The external
auditor shall be a reputable internationally
recognized firm of independent accountants
licensed to do business in the State of Qatar.
The provisions of Article 141 of the
Commercial Companies Law shall not apply
to the Company.

Article (33)
External Auditor's Report

The external auditor shall have, at all times,
full access to all the Company's books,
records and documents, and shall have the
right to request any information it deems
necessary to correctly perform its function.
The external auditor shall determine the
assets and liabilities of the Company. The
external auditor shall report to the General
Assembly within one hundred and eighty
(180) days after the end of each year, and in
the event of the auditor's failure to exercise
any of its functions, it shall submit a report,
outlining that failure, to the General Assembly.
The General Assembly shall discuss the
external auditor's reports and may request
clarifications of any matters mentioned in the
report. The external auditor is responsible to
% General Assembly for the correctness of
information contained in the external

-==#0Gitor's report,
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The Financial Statement 10 35l s
The Board shall prepare the Financial 2 TR s i
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Article (37)
Distribution of Profits

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

1. Unless otherwise approved by the
General Assembly, the Company shall
allocate ten percent (10%) of the net
profit for each year to the compuisory
reserve until such reserve amounts to
one hundred percent (100%) at ieast of
the issued capital. Once such reserve
becomes less than the above
referenced percentage, the deduction to
the net profits shall be resumed until the
reserve reaches that percentage.

2. The balance of net profits shall be paid
to the Govermment in the account
determined by the Minister of State for
Energy Affairs.

Article (38)
Winding Up of the Company

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

1. The expiry of the period fixed for the
duration of the Company unless the
General Assembly decides to review or
extend the term.

X. The issue of a court order dissolving or
liquidating the Company.

Dissolving the Company prior to expiry
of its term or its merger into a company,
corporation or any other organization

ursuant to a decision by the General
Assembly.
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In case of loss by the Company of half of its
capital, the General Assembly shall decide on
whether the matter entails dissolution of the
Company prior to its fixed term, or to reduce
its capital or to take any other appropriate
amrangements and measures.

Article (39)
Liquidation

Upon expiration of the term of the Company
or in the event of the Company dissolution
prior to its fixed term, the General Assembly
shall determine a way to liquidate the
Company, to appoint a liguidator or more and
to determine his or their authorities without
being restricted by the provisions of the
Companies Law.

These Articles are executed in three (3)
counterparts; one (1) copy shall be delivered
to the Ministry of Commerce & Industry, one
(1) copy to the Ministry of Justice, and one (1)
copy to the subscriber. In the case of conflict
between the English text and the Arabic text
of this Articles of Association, the Arabic text
shall prevail
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