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Articles of Association
For Baladna
Qatari Public Shareholding Company
(Q.P.S.C.)
Pursuant to Commercial Companies Law No.
(11) of 2015

Preamble

Baladna was established in accordance with the
provisions of Law No. (11) of 2015 promulgating
the Commerciali Companies Law, and the
provisions of the Memorandum of Association
and Articles of Association, as a Qatari Public
Shareholding Company, among the shareholders
and according to the provisions set forth below.

CHAPTER ONE
COMPANY INCORPORATION

Article (1)
Definitions

The following words and phrases set forth below
have the meanings assigned to them, unless the
context requires another meaning:

Company: Baladna (QPSC)

Chairman: Chairman of the Board of Directors of
Baladna (QPSC)

Vice Chairman: Vice Chairman of the Board of
Directors of Baladna (QPSC)

Board of Directors: The Board of Directors of
Baladna (QPSC)

Board Member: a member of the Board of

Directors of Baladna (QPSC)

independent Member: a Board Member who is
not under the effect of any factor that may limit his

ability to consider and discuss the matters of the
Company and take decisions thereon impartially
and objectively based on facts only

) Executive Member: a Board Member who
performs executive management duties for the
Company and/or is a full time employee of the
Company
Non-Executive Member: a Board Member who
does not perform executive management duties
in the Company, and does not receive a fixed
monthly or annual bonus, except the
remuneratlon as a Board Member or a member of

XS ly: the general meeting of the
o!ders of the Company, heid by quorum,
annually or whenever the need arises

: ssambly: the first
mbly of the Company. at which

\A

~

() ALY
A8 ke Lo £ il B2
(3.acd)
M_JMI L g ughfua‘im‘g
2015 4 (11) 2y

fhjm,;\_met_sm‘l_z;hu.\_hasﬁjmu
uiSJ_.u]lu‘,.luJb__.aL\Q,O]S:\.i_aﬂ(]])
?L_Lu“_, uu_ul.l]l A __Ge (u;i_’ M.......UL:\.I.“
(et A plB Aale Al e dS, 3K ‘?_ml.um

b L Al S 5 ¥ S
J SN Juadl

45,5 s

!1!5.‘&

A....,_JL’JE t:.ibi__:u.“_, iaL...i!Yl_, A Sl ) 933
iy ad b (b gla JS cp B da i gall Alaalt
Sep

(B2.p.8) U 263 1S i

Ua o Las ;55 e—dae Qi) 2!
(Ag.0.05)

A8 538 50 e Baa el a3 EEE‘!—H

) (S8.p.08) Ul

(DL Jp— ‘\..IL_-.I“ imdaall :EJ’_A?E
(rjg,-ui) LGaly 4€ 55
aSJ_Gi)hjun_l.;nJ_ath‘}_&
G

U‘(JJ"‘ d_atctf‘ﬁhhh.mngug
J.S_).__ndijj_n‘g_.&_)_hﬂlu._bk_aﬂu
JML@J[-JQQ‘J!)J&._&\J(MJ
Lib sl o plis Ao g gag

S oW g A8 Gl A0 Ay o) plga (525
dalS'&ﬂuaSﬂ‘géuEr

” §4 L!Lm.ud ..JL“ L‘.au.‘}_...ﬁgy ('SJLJ.‘
L&,i_mJiM‘)e__uoL_a&Au__.au'u“YJ&aSJ__um
w_l:_\a_,__&nd.ﬁ_mgiuwi‘_g}__usuh&
oibaalt lad (gas) 81 i 650

woalmal dall gL oY) A aladl Amanl
J"Ll,.\__o.n\_n\ sg.a_,.tu Clal el A8, S
a3 ) dalall caes LS

dalad A smand) s asncddl) A aladl daaal)
UMJ_._nﬁl_e._af.i_gg_ﬂl_,‘RS_)_ddlu_l_,‘J\)




Y~\9M4\\/QJM\J@\}‘AM\IM}\SQJ@J\

certain decisions and acts are to be carried out,
as set out in these Articles of Association

Charter of the Board: the charter prepared by
the Board to define its functions and
responsibilities and the duties of its Chairman
and Board Members

Bovernance Code: the resolution No. (5) of 2016
of the Board of Directors of the Qatar Financial
Markets Authorily issuing the Govemance Code
for Companies and Legal Entities Listed on the
Main Market , and its amendments

Law: Commercial Companies Law No. (11) of
2015 and its amendments, when applicable

Special Share: the share owned by the Special
Shareholder

Special_Shareholder: the Shareholder whose

name is listed on the Shareholders Register as
the owner of the Special Share, in this case, the
State of Qatar, represented by the Ministry of
Commerce and industry.

Foupders: the initial shareholders in the
Company, whose names are set out in Article 7
of the Articles of Association

Baladna Food Industries: Baladna Food
Industries WLL, a limited liability company
incorporated and existing under the laws of the
State of Qatar, with commercial registration no.
64756,

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

Articles: these Articles of Association as
amended from time to time

Ministry: Ministry of Commerce and Industry
Exchange: Qatar Exchange

Authority: Qatar Financial Markets Authority

Departiment: Companies Control Department at
the Ministry of Commerce and Industry

Strategic Investors: institutions and individuals

who have confirmed their intention to subscribe to
the Public Offering prior to the date and have
deposited the value of their intended investment

in the dedicated credit account.
] Articie (2)

A name of the Company: Baladna Qatari
. ic Shareholding Company (Q.P.S.C.)
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Article (3

The objects of the Compan
Company undertakes the following

objectives and activities:

1-

to establish, own, hold, buy, sell, subscribe
for, transfer and allot or redeem shares, loan
notes, bonds and any interests in itself, any
affiliate and / or any company or undertaking;

to invest any of the Company's assets, bonds
and financial instruments;

to participate in the management, co-
ordination, operation and financing of the
Company, any affiliate, and/or any company
or person in which it holds shares or has an
interast or commitment;

to provide support for affiliates;

to own patenfs, commercial businesses,
franchises and any other rights, and the
exploitation and lease thereof to or for
affiliates or otherwise;

to own moveable assets, personal and real
properly necessary or conducive for the
furtherance of its objects;

to enter into contracts, agreements and
arrangements with any person which the
Company deems beneficial to its business or
to be in furtherance of its objects;

to establish, acquire, undertake, manage and
carry on the whole or any part of the
business, property and liabilities of any
person carrying on any business, which may
in the opinion of the Directors be capable of
being conveniently carried on, or calculated
directly or indirectly to enhance the value of
or make profitable any of the Company’s or
any affiliate’s property or rights, or any
property suitable for the purposes of the
Company or its affiliate;

to bomow, mortgage, guarantee, incur
liability, raise and secure the payment of
money in any way the Board Members think
fit, including, without limitation, by the issue of
debentures and other securities (including
derivatives), perpetual or otherwise, charged
on all or any of the Company's property
(present and future) or any of its uncalled
apital, and to purchase, redeem and pay off
gse securities;
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10- to do all things that are in the opinion of the
Board Members incidental or conducive to
the attainment of all or any of the Company's
objects, or the exercise of all or any of its
powers. The Board may enter into financing
agreements and transactions, and issue or
acquire bonds, Islamic bonds, sukuks,
securities (other than shares) and other
financial instruments, and may sell or
mortgage Company's assets, or release
creditors of the Company from their liabilities;

11- fo carry on any other business or activities
that are usual to, or may be camied on by,
helding companies involved in a business
similar to that of the Company and/or its
affiliates;

12- to carry any business or investment activities
that would, in the opinion of the Board
Members, achieve a benefit to the Company
and its shareholders;

13- trading in food,;

14- trading in dairy and dairy products;

15- producing milk, yoghurt, and their products;
and

16- carrying out any other work as if it were a
natural person.

In generai, the Company shall have the right to
carry out all business, actions and arrangements
necessary to achieve its objectives and may carry
out its business inside and outside the Stale of
Qatar.

The Company may, by a decision of the
Extraordinary General Assembly, add or remove
any of the activities of the Company in a manner
that does not conflict with its main activities and
in accordance with applicable laws and

regulations.

Article (4)
The Company’s head office shall be in the city of
Al Khor, Qatar. The Company's Board of
Directors may decide to establish branches or
agencies in the State of Qatar and overseas.

sl

Article (5
\ The duration of the Company shall be 50 (fifty)
Gregorian years, starting from the date of the
I\ issuance of the decision of the Minister of
Commerce and Industry authorizing the
tablishment the Company, and may be

pAl Assembly. The Company shall acquire
personality only after it is publicized in
lance with the provisions of Article (75) of
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COMPANY SHARE CAPITAL

Article {8)

The Company's issued and paid up share capital
is 1,901,000,000 Qatari Riyals divided into
1,900,999,999 ordinary shares and one Special
Share, and the nominal value of each share is 1
Qatari Riyal, plus 1% in for issuance expenses
which are not refundable. The share capital
consists of 1,425,750,000 ordinary cash shares
and one cash Special Share and 475,250,000
ordinary shares in exchange for rights
established pursuant to the Law.

Article (7}

The Founder signatories to these Articles have
subscribed to the issued share capital of the
Company in the amount of 475,250,000 shares
and the nominal value of (1) Qatari Riyal for
each share and the total nominal value of
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Qatari Riyal Shares
RPC FRVOVRVL T 1
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12.49% 237,475,000 | 237,475,000 | 237,475,000 e & . MohamadMoataz
Qatari Mhd Ruslan
AlKhayat
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The Founders undertake to hand over the rights
underlying the In-kind shares to the management
of the Company and enable the same to exploit
these rights for the benefit of the Company after
obtaining the approval of the Constitutive General
Assembly and announcing the final incorporation
of the Company, in payment of the value of the in
kind shares in which they subscribed as founding
shareholiders of the Company.

Article (8
1,425,750,000 shares shall be offered, with a
nominal value of 1 Qatari Riyal per share, in
accordance with the aliocation strategy set forth
below:

The Strategic Investors shall subscribe to no
less than 437,230,000 shares (equivalent to
23% of the share capital).

988,520,000 shares shall be offered for
public subscription at Qatar National Bank,
which is the bank licensed to receive the
subscriptions at a2 nominal price of (1) Qatari
Riyal per share after the approval of the
Department in accordance with the
provisions of Articles (76) to (87) of the Law.
The Company is entitled to add a share
premium. The shares of the public offering
shall be allocated to the Shareholders in
accordance with the stated allocation policy,
provided that the correct number of shares is
allocated.

1-

The Company shall offer its shares for public
subscription within sixty (60) days from the date
of its establishment. If the Company fails to offer
its Shares within such period, the Company shall
automatically terminate by force of law unless the
Founders, within thirty days from the end of the
period when the shares should have been offered
to the publicc, amend the Company’s
Memorandum and Articles of Association to be
converted to any other form of the company
stipulated in the Law. The Founders shall bear the
conversion costs, including fees and financial
fines imposed by the Ministry. The Founders shall
be liable in their assets for alt of the Company’s
alities during that time.

KJJ‘SJ'J?LM}“‘@}JJ‘ML#l
< 53l Garali e (e Y F IR i - SRS |
P I PPV, DY EVEIY- JC B PR P

Eﬂbwy;lﬂﬁ&@bﬂst

(8) 83
1,425,750,000 bads gl & 51 gl
l_'fﬂ_,‘ﬁ_)_kid_.:’)(l)lgu‘ﬂ L giad g ¢pg—an

ol daiia gl v adil gt iy

e Oy ¥ e il i) pei sl -]
L Jalng s 5l) pss 437,230,000
(e ol (3 %23 4

at— 988,520,000 s32e e 77 o plyus
‘g.'dn_,J‘ )_.Liél_ug_df\__di o
. —y sl TS g__ﬂ:-l ol uaa_)_di
H__wd_ﬂ;_ﬁ)_‘laidl_i)(l)a_;h_ﬁaw‘
i gl LSy LGl g5 a1 A Sl 2 2y
Gy LS (gl (s (87) 1} (76)
?3_.30‘“_19 hal 5 e ful_;a}:\S)_:M
alt Y ol ar i
at——adt L ipd U3y (Cpatl —wall
PP VY ERPRe

-2

al
¢

?J1514¢L,_ayt@_)uo_ﬂ.,_ﬂao§_udh
;EJJ!“M&.AW‘CJ_LJKSJJMPSE
W psiae o ot La o gilill 69y
e a6l g S5 Ly (DB PLs
A8, aha G o a ol all ol SO0 gl
Al g3 g (I il y ilia) Lgallai g
b gl y il IS Sl JS S s
sl €5 ¢y s bl J—aalyy o i
Al e 3all g a gl LS AL oy Jgail
O gmsanapall 99— g 8 3 gt L i
et 3 e pall sal ptan (il g 3—ate

3aal) lls s 35,30

At




Y~\9M4\\/QJM\J@\}‘AM\IM}\SQJ@J\

/EL
L *'?Foft
V& (it ad L/ ly/”
A ubkae 7"‘f,’. 9‘/ ‘/"
(vrevaenen vevieas v} o) Y e é‘ﬁgé}gj&j}

The inkind shares of the Company, issued in o as Jilie & sl = A iaal ag V1

X!

ﬂ

exchange for the shares of Baladna Food
Industries, that have entered into the compasition
of the Company’s share capital are as follows:

i el y il Cleli allba i3S, 3

.

Gl Just gind e Ll pgalt llle gt LIo
Value in Qatari Riyal Statement Name of the owner of the in—kind shares

237,475,000 IRTR Mohamag ) e Ructan AlKhayat | !
237,475,000 Lagin Ggla Rame:\;:;l‘do ::é,lmﬁamt ?
100,000 Lagie Qs Mohar.::dfd l!{:i;nmdcg;at?l(hayat 3
100,000 Lugie i Mot e e o i 4
100,000 Lugi Al W Rt ARbai s

which were evaluated by the report of the
independent valuation expert which concluded
with an estimate of 475,250,000 Qatari Riyals for
the value of the shares of Baladna Food
Industries.

Subject to the provisions of Article (158) of the
l.aw, the Founders undertake to disseminate the
report of the expert to the subscribers at least
fifteen (15) days prior the Constitutive General
Assembly taking place. The said report shall also
be deposited at the Company’s headquarters and
any concemned party may inspect it. The said
report shall be submitied to the Constitutive
General Assembly for deliberation, and if the
assembly resolves to reduce the allocation for the
in-kind shares or reduce the special advantages,
providers of the in-kind shares or beneficiaries of
the special advantages; they must approve such
reduction during the Assembly. If they do nat
agree to the reduction, the providers of the shares
may withdraw from the Company. In kind shares
may only represent fully paid shares. Shares
representing in kind shares shall only be
delivered after fransferring ownership of such
Shares in full to the Company. In any case,
holders of in-kind Shares may withdraw from the
mpany if the shares are not offered for public
jption or if this public offering does not
. Such shareholders shall bear the costs
idating the Company if required.
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Article 9
Non-Qatari participation is in the Company is
permitted upon the listing of the shares on the
Qatar Exchange provided the same does not
exceed 49% of the total shares of the Company
and in accordance with the applicable laws.

THIRD SECTION
BONDS AND FINANCIAL INSTRUMENTS
Article (9 a

Each Share shall be nominal and indivisible
before the Company. If a share is owned by
several persons, they must select one of them to
represent them in using the rights attached to the
share. Such persons shall be jointly responsible
for the liabilities resulting from ownership of the
share.

Shares may not be issued below par but may be
issued above par. In this case, the difference in
value shall be added to the legal reserve.

Article (10}

The value of the shares subscribed to by the
Founders shall be paid in full upon establishment.
As for the subscribed shares, they shall be paid
in cash or by instaliments, provided that the value
of the payable installment at ihe time of
subscription is not less than 25% of the total value
of the shares subscribed for, to be paid in full
within five years from the date of publishing the
resolution of incorporation in the Official Gazette.
i such installments are not paid, the share capital
shall be reduced provided this does not breach
the provisions of Article (65) of the Law.

Article (11)

The Company shall issue temporary certificates
of shares at subscription indicating the name of
the shareholder, the number of subscribed
shares, the amounts paid and the remaining
instalments. The set certificate shall be delivered
within three months from the date of
announcement of the Company and shall be
signed by two Board Members and stamped by
the Company seal. Such certificates shall
substitute the ordinary shares until they are
exchanged at the payment of all instaiments. The
share certificates shall include, in particular, the
date of the Minister's decision to license the
establishment of the Company and the date of its
fegistration in the Commercial Register, the date
f pQplication of the decision in the Official

pZftie, the value of the share capital the
n their

ahacteristics, the purpose, the ob;ectwe the
and the duration of the Company.
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Article (12)

If a shareholder defaults in payment of a payable
instalment of a share’s value at the due date, the
Board of Directors may execute on the share by
notifying the shareholder to pay the payable
instalment by registered mail or any other method
of notification approved by the Department. If the
shareholder does not pay within thirty days, the
Company may offer the share for sale at a public
auction or in the Financial Market. The Company
shall pay out from the proceeds resulting from the
sale due to unpaid instalments and expenses and
shall return the remainder to the shareholder. If
the proceeds of the sale is not sufficient to meet
these amounts, the Company may claim against
the shareholder's private funds. The Company
shall then cancel the share under execution and
give the purchaser a new share with the number
of the cancelled share and shall indicate in the
share record that the sale has occurred and
include the name of the new owner. However, the
defaulting shareholder may, until the day of the
sale, pay the amount due by him in addition to the
costs incurred by the Company.

Article {13

The Company shall keep a special record called
the "Shareholders Register” which shall include
the names, nationalites and origins of the
sharehoiders, what each shareholder holds and
the amount paid of the valtie of the share. The
Department may inspect such details and obtain
a copy of it.

The Company shall deposit a copy of such record
with the depository licensed by the Authority for
the purpose of foliowing on shareholders’ affairs
and shall authorise the depository to keep and
organise such register. Each shareholder may
inspect such register for free. Any concemed
party shall have the right to request correction of
the details mentioned in the register, particularly,
if a person is entered or deleted with no reason.
A copy of the details included in the register and
each change made shall be sent to the
Department at most two weeks prior to the date
specified for the payment of dividends to the

shareholders.

Article (14)

The procedures and rules stipuiated in the laws,
A regulations and instructions regulating processes
of listing and trading in securities shall apply to
the listing of the shares of a Public Shareholding

related to delivering the register provided
the previous Article to the body prescribed
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Article (15)
The transfer of ownership of shares of the
Company shall be according to the regulations
applicable at the Authority and the Financial
Market in which such shares are listed.
The shares of a non-listed Company shall be
transferred by entry in the Shareholders Register.
This shall be annotated on the share entry. Such
dealing may not be held against the Company or
third parties until it has been entered in the
Shareholders Register.
However, the Company may not restrict the
disposal of the Shares in the following cases:

1- If such disposal shall breach the provisions of
this law or Articles of Association of the
Company.

If the shares are morigaged or attached by a
court order or deposited as security for the
membership of the Board of Directors.

2.

If the shares are lost and no alternative
shares have been issued.

Article (1€}
Shares may be mortgaged by handing them to
the creditor. The creditor may receive the
dividends and use the rights connecied to the
shares unless agreed otherwise in the mortgage
deed. If the Company's shares are listed, there
must be an entry indicating the mortgage in
records of the shares with the body holding the
shareholders register.
Article {17

The assets of the Company may not be attached
to recover debis due from any of the
shareholders, but shares of the debtor and
dividends of such shares may be attached. Such
attachment shall be indicated in the details of the
shares entry in the shareholders register
stiputated for in Article (158) of the Law.

Article {18)
All resolutions passed by the General Assembly
shall apply to the owner of right of attachment and
to the mortgagee as applied to the shareholder
whose shares are attached or to the mortgagor.
However, the owner of the attachment or
mortgagee may not attend the General
Assembly, or take part in its deliberations or attest
its resolutions nor have any of the rights of the
shareholders in the General Assembly of the

Company.
Article {19)

V Founders may not dispose of their shares
ss two years have passed from the
inflorporation of the Company. During the term of
ban, such shares may be mortgaged or
Msferred by sale from a Founder to another one
be Founders, or from successors of a
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Founder, in case of death, to third parties, or from
the Founder's receivership to third parties or by a
final court judgment.

Article (20}
The Company may purchase its shares for the
purpose of sale according to the regulations
prescribed by the Authority.

Article (21}
Subject to Articies {180) and (200) of the Law, the
Company's share capital may be increased,
following approval by the Department, by virtue of
a resolution of the Extraordinary General
Assembly. The resolution must state the amount
of the increase and the rate of issuance of the
new shares. The extraordinary General Assembly
may authorise the Board of Directors to determine
the date to implement such resolution, provided
that it shall not exceed one year from the date that
the resolution is passed.
The Company’s share capital may only be
increased after the value of the shares are paid in
full. The share capitzl shall be increased by one
of the following means:
1- Issuance of new shares.

Capitalising the reserve or part of it or the
profits.
Converting bonds into shares.

Issuance of new shares in consideration for
in kind shares or evaluated equity.

Article {22}

New shares shall be issued at a nominal value
equalling the nominal value of the original
shares. However, the extraordinary General
Assembly may resoive to add a share premium to
the nominal value of the share and may specify
its amount subject to the approval of the
Department. Such premium shall be added to the
legal reserve. In this case, the value of the legal
reserve may exceed the amount specified in the
Articles of Association.

Article (23)
The shareholders shall have a pre-emption right
to subscribe to the new Shares. Such pre-
emption right may be waived to third parties by a
resolution of the Extraordinary General Assembly
pf the Company passed by a two-thirds majority
of the Company’s share capital, provided such
waiver shall be made after the approval of the

v Article (24}

S\Board of Directors shait publish a statement
W0 daily newspapers, at least one of which
be in the Arabic language and on the
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website of the Company if available, to notify
shareholders of their priorityright to subscribe and
informing them of the date of opening and closing
of the subscription and the price of the new

shares.

Article (25)

Subject ta Articles (201) and (204) of the Law, the

share capital may not be reduced unless a

decision is issued by the Extraordinary General

Assembly after considering the report of the
auditor and provided the approval of the

Department is obtained. This shalt be in one of

the following cases:

1- [fthe share capital exceeds the requirements
of the Company.

2- if the Company faces losses.

The share capital may be reduced by one of the

following means:

1- Decreasing the number of shares, by
cancelling a number equivalent to the value
to be reduced.

2- Decreasing the number of shares by an
amount equivalent to the loss sustained by
the Company.

3- Purchasing a number of shares equivalent to
the amount to be reduced and cancelling the
shares.

4- Reducing the nominal value of the shares.

Article (26)

Subject to Aricles (169) and (180) of the Law,
The Company may, after approval by the general
assembly, issue negotiable Sukuk that are
consistent with the provisions of Islamic Shariah,
which shall be subject to the same terms and
conditions and provisions stipulated in the Law to
the extent that they do not conflict with their
nature.

The Company may, after approval by the General
Assembly, issue negotiable bonds, whether or
not convertible into shares in the Company, in
equal amounts for each issue. The General
Assembly shall have the right to authorize the
Board of Directors to determine the amount and
conditions of the issue.

Article (27)
No shareholder shall be permitted to own more
than 25% of the Company's share capital at any
time.

Article (28
I8gecial Share shall always be owned by the
ite f Qatar represented by the Ministry or any
apfentity nominated by the Government. The
Aelial Share may only be transferred to the
Brnment, subject to the prior written consent
pecial Shareholder.
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The Special Share shall not be cancelled;
redeemed or transferred without the prior written
consent of the Speciat Shareholder.

The Special Share enjoys all the rights of
Ordinary Shares. Furthermore, a Special Share
gives its owner the right to invite the General
Assembly, to include any matters on its agenda,
or object to, or o overtum any decision taken by
the Company, by the Ordinary or Extraordinary
General Assembly, or the Board of Directors,
notwithstanding any contrary provision of the
Arlicies of Association, any amendment, waiver,
addition or canceliation of this Article or any part
thereof, in respect of any of the following matters,
which shall exclusively be deemed to be an
amendment to the rights associated with the
Special Share and to its owner (the Special
Shareholder) and therefore shali be considered
inoperative unless approved by the prior written
consent of the Special Shareholder:

a. Any merger, or amalgamation of the
Company with another Company, or another
entity or entry into any agreement or
arrangement regarding the establishment or
acquisition of a Company, or to materially
dispose of the Company's assets, the
material disposition of the assets of the
Company or of its affiliates or disposal of any
affiliate of the Company or the business of the
Company.

The liquidation of the Company, or any action
having a similar effect.

Any amendments to the Company’s Arlicies
of Association, except (1) the increase of the
share capital resulting from the distribution of
free shares and (2) any amendments aimed
at harmonizing the conditions with the laws
and regulations in force in the State.

Any proposed changes to the Company's
share capital, except for the share capital
increase resulting from the distribution of free
shares.

Any matter which, from the point of view of
the Special Shareholder, affects the public
interest or national security of the State of
Qatar.

Except as provided in the Articles of Association,
the classification of the Special Share shall be
equal to the rights of any Ordinary Share.
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FOURTH SECTION

BOARD OF DIRECTORS
Article (29)

The Company is managed by a Board of
Directors consisting of nine (8) Board Members,
elected by the Ordinary General Assembly by
way of secret voting in a cumulative manner for a
term of three years renewable provided that the
Special Sharehoider shall have the right to
appoint one Board Member to serve as a
Chairman or Vice Chairman, in consuitation with
the other Board Members.

With the exception of the provisions contained in
Article (29) hereinabove, the first Board of
Directors shall consist of seven (7) Board
Members distributed as follows:

Description ‘Name of the first
Directors

Chairman {representing M. Mohamad Moataz Mhd

Founders) Ruslan Alkhayat

Board Member [reprasenting #ir. Ramez Mhd Rusian Al

Founders) Khayyat

Board Member {reprasenting Mr. Mazen Alsbeti
Fourders)
Vice Chairman (representing Mr. Mohammed Badr Al
Special Sharehoider / Hassad Sada
Food Comparry)
Board Memmber (represanting Zhaikh Faleh Bin Nasser Bm
Special Shareholder / Qatar Ahmad Al-Thani
Food Security Cemmittes)
Board Membsr {representing Mr_ Hamad Bin Abdullah Bin
Special Shareholder / GRSIA) | Khalid Al-Aftiyah

Board Mamber (mutually M. Aiden Tynan
agreed by Spetial Shareholder
|_and Foundars)

The term of the first Board of Directors shall be
five (5) years, starting from the date of the
Constitutive General Assembly, and its approval
to announce the completion of the establishment
of the Company. A new Board of Directors shall
be elected at the end of the term of the first Board
of Directors, by the General Assembly, in
accordance with the provisions of the Articles of
Assaciation and the relevant rules. If any of the
members of the first Board of Directors, including
the Chairman or Vice Chairman, loses his or her
membership in the board, for any reason, the
Special Shareholder shall appoint a replacement.

Article {30)
Board Member must be qualified, have
Syuate knowledge of management and

gl out his work with integrity and transparency
' interest of the Company and its objectives
BUrpoSes.
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A Board Member shall be:

1-

2-

Not less than twenty one years of age and
shall have full capacity.

Not punished by a criminal sentence;
convicted of a crime invoiving moral turpitude
and honesty or convicted of a crime stated in
Article (40) of Law No. (8} of 2012 of the
Authority and Articles (334) and (335) of the
Law, or to be prohibited from practicing any
work in the entities subject to the supervision
of the Authority under Article (35 paragraph
12) of Law No. {8) of 2012 referred to, or ruled
bankrupt unless rehabilitated.

A shareholder and owner at the time of his
election or within thirly days from the date of
his election to a number of not less than
100,000 (one hundred thousand) shares of
the Company’s shares. These shares shall be
allocated to guarantee the rights of the
Company, sharehoiders and creditors and
other parties for the liability falling on the
Board Members. Such shares shall be
deposited in one of the authorized banks
within sbxty days from the commencement of
their membership. Such shares shall
continue to be deposited and may not be
traded, morigaged, or subject to seizure until
the term of membership expires and the
budget of the last financial year during which
the Board Member undertook his actions is
approved. If the Board Member does not offer
such guarantee, board membership will be
void.

Except for the First Board of Directors, the
Company shall be committed to at least one
third of the Board Members of experienced
independents exempting them from the
requirement to own the shares provided for in
clause 3 above. The majority of the Board
Members shall be non-executive. One or
more seats may be allocated to represent the
minority, and another 1o represent the
employees of the Company in accordance
with the criteria set forth in Article (1) of the
Governance Code. The nomination and
appointment of the Board Members, in
accordance with formal and iransparent
procedures, {hrough the Nominations
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Committee, which is composed mostly of
Independent Members, provided that the
nomination by the Committee does not mean
depriving any shareholder of the Company of
his right to run for election fo the Board of
Directors. In all cases, the formation of the
Board must ensure that one or more Board
Members are in charge of making decisions.

The candidate for membership of the Board shall
submit a written declaration confirming that he
shall not take any position prohibited by law from
combining him with the membership of the Board
in accordance with Article (98) of the Law and
Article (32) of the Articles of Association.

In all cases, the Company shall submit a list of the
names and data of the candidates for
membership of the Board fo the Authonty for
approval at least two weeks before the date set
for the elections of the Board, accompanied by
the curriculum vitae of each candidate and a copy
of the nomination requirements,

if a Board Member loses any of these conditions,
they lose their membership from the date in which
they cease to meet the condition.

Article (31

A Board Member may be re-elected more than
once, or if the Board Member loses one of the
conditions stipulated in Article (97) of the Law or
Article (30) of the Articles of Association, he shall
cease to be a member from the date of his
absence provided this is at an appropriate time,
otherwise he will be liable before the Company.

Article (32}
Except as otherwise sfipulated by the Law, no
Board Member shall be in his personal capacity
or in his formal capacity as Chairman of the Board
of Directors or Vice Chairman of more than two
listed shareholding companies with their head
offices in the State, nor shall any Board Member
be a member of the board of directors of more
than three tisted Shareholding Companies with
head offices located in the State. Nor shall a
Board Member be a managing director of more
than one listed shareholding company with head
offices located in the State, nor shall a Board
mber combine the membership of the boards

The§hairman of the Board of Directors and any
exepy live position of the Company may not be
if8ed. The Chairman may not be a member
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Articles. The Chairman and the Board Members
shall submit an annual declaration to be kept by
the Secretary in the portfolio prepared for this
purpose, in which each of them shall approve not
to combine the positions that are prohibited to be
combined in accordance with the Law and the
provisions of the Governance Code.

Board Members other than the Independent
Members, may combine the membership of the
Board and work with the Company for
remuneration under the appropriate contracts.
An Independent Member may also undertake, for
a fee or remuneration under the appropriate
contract, the task of examining and expressing
his opinion as an Independent Member in drafting
resolutions and any other matters before
presenting them 1o the Board giving preference to
the interests of the Company above any other
interests. The duration of such contracts shail not
exceed three (3) years renewable, except for the
period of the first term of the Board. The ordinary
General Assembly of the company shall be
informed of this procedure.

Article (33

The Board of Directors shall establish a charter
called the “Board Charter" specifying the
functions of the Board, the rights and duties of the
Chairman and the Board Members and their
responsibilities in accordance with the provisions
of the Law and the Govemnance Code. The Board
Charter must be posted on the Company's
website.

The Board Charter shall include the main
functions and roles of the Board of Directors,
including at least the following:

1. Approve the strategic plan and the main
objectives of the Company and supervise
their implementation, including:

-Develop the overall corporate strategy,
master plans and risk management
policy, review and guide them.

-Determine the optimal share capital
structure of the Company and its strategy
and financial objectives and approve
annual budgets.

-Oversee the Company's main share
capital expenditures, and own and
dispose of its assets.
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-Set goals and monitor implementation
and overall performance in the Company.

-Periodic review of the organizational
structure of the Company and its adoption
to ensure the strict distribution of the
functions and responsibilies of the
Company, especially the intemal control
units,

-Approve the guidelines for the
implementation of the strategy and
objectives of the Company, which is
prepared by the senior executive
management, including identifying ways
and means of speedy communication with
the Qatar Financial Markets Authority and
other regulatory bodies and other parties
concerned with governance, including
naming a contact person.

-Approve the annual plan for training and
education of the Company, including
programs o create awareness of the
Company and its activities and
govemance according to its Arlicles.
Develop and supervise internal audit systems
and controls, including:
- Develop a written policy to reguiate
conflicts- of interest and address the
possibility of conflicts of interest to
Beard Members and senior executive
management, including the misuse of
Company assets and facilities, and
misconduct resulting from transactions
with related parties.
- Establish a system of fuli disclosure to
achieve justice and transparency, and
prevent conflicts of interest and
exploitation of information that is not
available to the public, provided that the
system includes the principles to be
foliowed when dealing in securities by
insiders and the period of prohibition of
trading in securities of the Company or
any Company in its group as well as
preparing and updating a list of insiders,
and providing a copy thereof to the
Qatar Financial Markets Authority and
the main market on the Qatar Exchange
as soon as they are adopted or updated.
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-To ensure the integrity of financial and
accounting systems, including those
related to financial reporting.

-Ensure  that  appropriate  risk
management systems are implemented
by identifying and presenting the risks
that the Company may face in a
transparent manner.

-Annual review of the effectiveness of
intemal control procedures in the
Company.
Establish a governance system that complies
with the provisions of the Governance Code
and general supervision thereof and to
monitor its effectiveness and amend it when
necessary.
Establish clear and specific policies, criteria
and procedures for the membership of the
Board of Directors and put them into effect
after the approval of the General Assembly.

Develop a written policy that regulates the
relationship between stakeholders in order to
protect and preserve their rights. This policy
should cover, in particular, the following:

— Stakeholder Compensation Mechanism.

The establishment and supervision of
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of interest and address possible conflicts of
interest to Board Members, senior
executive management, and shareholders,
including misuse of Company assets and
facilities, and misconduct resulting from
transactions with related parties.

Establish a system of full disclosure to
achieve justice and transparency and
prevent confiicts of interest and exploitation
of information that is not available to the
public, provided that the system includes
the principles to be followed when dealing

N\ in securities by insiders, and the periods of

prohibition of trading in securities of the
Lompany or any Company in its group, as
ell as preparing and updating a list of
WErs, and providing a copy thereof to the
inancial Markets Authority and the
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main market of the Qatar Exchange as soon
as they are adopted or updated.

Ensure the integnty of financial and
accounting systems, including relevant
financial reporting systems.

Ensure that appropriate risk management
systems are in place by identifying and
presenting the risks that the Company may
face in a transparent manner.

Annual review of the effectiveness of
internal contro! procedures in the Company.

Mechanism for sefiling complaints or
disputes that may arise between the
Company and stakeholders.

An appropriate mechanism for establishing
good relations with customers and
suppliers and maintaining the confidentiality
of their information.

The rules of professional conduct of the
senior executive management and the
employees of the Company to conform to
the professional and ethical standards and
regulate the relationship between them and
the stakeholders, and mechanisms to
monitor the implementation of these rules
and abide by them.

The Company's social contribution.

Develop policies and procedures to ensure
that the Company respects the rules and
regulations and its obligation to disclose
information ¢ shareholders, creditors and
other stakeholders.

Invitation to all shareholders to attend the
General Assembly meeting in the manner
prescribed by law. The invitation must
include a full summary of the agenda of the
General Assembly, including the item on
the discussion and adoption of the
Governance Report.
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Develop a mechanism for dealing with and
cooperating with financial service providers,
financial analysis, credit rating and other
service providers, and defining standards
and indicators of financial markets to
provide their setvices quickly, safely and
transparently to all shareholders.

Develop awareness programs to spread the
culture of self-control and risk management
in the Company.

Adopt a clear and written policy setting forth
the basis and manner of awarding directors’
remuneration, incentives and bonuses to
the senior executive management and
employees of the Company in accordance
with the principles of Govemance Code
without any discrimination on the basis of
race, sex or religion for approval.

Develop a clear policy for contracting with
the relevant parties and present them {o the
General Assembly for approval.

- Setting the foundations and criteria for
evaluating the performance of the Board of

Directors and the senior executive
management.
Article {34)

The Board of Directors represents all the
shareholders, and should take the necessary
care in the management of the Company in an
effective and productive manner to the benefit of
the Company, partners, shareholders,
stakeholders, public benefit, invesiment
development in the country and community
development, and the Board shall avoid any acts
or decisions that may cause ham to them,
discriminate between them or enable a class of
others. The Board's responsibilities must be
clearly defined in the Board Charter.
Notwithstanding the provisions of the Law, the
Board of Directors shall perform its functions and
shall assume its responsibility in accordance with
the following:

1. The Board shall carry out its functions with

responsibility, good faith, seriousness and
interest, and its decisions shall be based on
adequate information from the senior
executive management or from any other
'ble source.
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2. A Board Member represents all the
shareholders, and he must abide by the
interests of the Company and not the
interests of his representative or the vote of
his appointer to the Board of Directors.

3. The Board of Directors shall determine the
powers delegated to the senior executive
management of the Company, the decision-
making procedures and the duration of the
mandate. It shal also determine the subjects
that retain the power to decide. The senior
executive management shall submit periodic
reports on the exercise of delegated powers.

4. The Board of Directors shall ensure that
procedures are established for introducing
new Board Members to the work of the
Comparny, especially the financial and legal
aspects, as well as their training if necessary.

5. The Board of Directors shall ensure that the
Company provides adequate information on
its affairs to all Board Members in general and
to Non-Executive Members in particular in
order to enable them to canry out their duties
and functions efficiently.

Article (35)

The General Assembly shall appoint the Board
Members by secret ballot. When voting for the
election of the Board Members, each share shall
have one vote given by the shareholder to
whomever he chooses from the nominees. A
shareholder may divide his voting shares
between more than one nominee. A share may
not vote for more than one nominee. Voting for
the election of Board Members in public
shareholding companies listed on the Financial
Market shall be subject to the Governance Caode.
In the event that the term of the Board of Directors
expires before the General Assembly approves
the financial reports of the Company, the terms of
the Board of Directors shall extend until the
General Assembly is held.

Article {36}
The Board of Directors shall elect a Chairman and
Vice Chairman by secret baliot for a term of three
2ars.

X0} Board of Directors may appoint by secret
hillot one or more managing directors who have
e\ right to sign on behalf of the Company,
epgrally or jointly, according to the Board's
- utnon.
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Article (37)
Except for the first Board of Directors, if the

position of a Board Member becomes vacant, it
shall be filled by the person who obtained the
most votes from the shareholders but has not
become a Board Member. If the same is
prevented from filling the post, the person with the
next highest number of votes shall take on the
role. The new Board Member will only complete
the term of his predecessor.

In the event that there is no one to fill the vacant
post, the Board shall continue with its current
Board Members provided the Board Members
shall not be less than five.

If the vacant posts amount to a quarter of the
positions on the Board or the number of
remaining Board Members is less than five, the
Board of Directors shali call the General
Assembly to convene within two months from the
date that the post became vacant or the date
upon which the membership dropped to less than
five Board Members to elect those who will fill
such vacant posts.

Howaever, if the seat of 2 member of the first
Board of Directors, including the Chairman or
Vice Chairman of the Board, becomes vacant for
any reason whatsoever, the appointing member
of the replacement shalil have the same functions.

Adticle (38)

The Chairman of the Board of Directors is the
Company's head who represents the Company
before third parties and the courts. The Chairman
shall carry out the board’s resolutions and comply
with its recommendations. The Chairman may
delegate some of his authorites to other
members of the Board of Directors. The Vice
Chairman will fill in for the Chairman during his
absence. The Chairman of the Board of Directors
is responsible for the effective and productive
management of the Company in an effective and
productive manner and in the interests of the
Company, partners, shareholders and other
stakeholders. It shall implement the Board's
decisions and abide by its recommendations. It
may delegate other Board Members to some of
its powers, including the Vice Chaiman in the
place of the Chairman in his absence.

"The Board Charter" shaifl include the functions

esponsibilities of the Chairman, including at
e following:

sure that the Board discusses all key
ssues in an effective and timely manner.
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2- Approve the agenda of its meeting, taking
into account any question raised by any
Board Member.

Encourage Board Members to participate
collectively and effectively in the conduct of
the affairs of the Board, to ensure that the
Board comes out its responsibilities in the
interests of the Company.

All data, information, documents, papers and
records of the Company and the Board and
its committees shall be made available to
the Board Members.

Find channels of effective communication to
shareholders and work to communicate their
views {0 the Board.

6- Allow Non-Executive Members of the Board,
in particular, to actively participate and
encourage  constructive  relationships
between Executive Members and Non-
Executive Members.

To keep members regularly informed of the
implementation of the provisions of the
Articles of Association, and the Chaimrman
may authorize the Audit Committee or others
to do so.

3-

5-

Article (39}

The Board of Directors shall convene upon the
Chairman’s invitation. The Chairman shall invite
the Board of Directors to meet whenever this is
reguested by at ieast two Board Members. The
meeting of the board shall only be valid if
attended by at least half of the Board Members,
provided that no less than three Board Members
shall be present. The invitation shall be given to
each Board Member accompanied by the agenda
at ieast one week in advance. Any Board Member
may request the addition of one or more items to
the agenda.

The Board of Directors shall meet at least six
times during the Company's financial year. Board
of Directors meetings may be attended by any
secure means of common  modem
communication that enables the participant to
hear and participate effectively in the boards'
business.

No three (3) months shalt pass without a meeting
Bigig Board of Directors being held. An absent
Boy® Member may authorize another Board

gber in attending and voting, provided that a
Member shall not represent more than one
Member.
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The resalutions of the Board of Directors shall be
passed by a majority vote of the Board Members
present and represented. in case of a tie, the
Chairman shall have the casting vote. A Board
Member who does not agree on any resolution of
the board should document his objection in the
minutes of the board meeting. The Board of
Directors may, wherever necessary or in cases of
urgency, issue some resolutions via circulation
provided all Board Members agree in writing on
such resolutions. Such resolutions shall be
included in the minutes to be discussed in the
next meeting of the Board, and the minutes shall
be prepared for each meeting specifying the
names of the Board Members present and
absent, indicating the meeting, and signed by the
Chairman of the meeting and the Board Secretary

Article (40)
If a Board Member fails to attend for three
successive meetings, or for six non-successive
meetings without an excuse acceptable to the
board, the Board Member shall be deemed to
have resigned.

Agticle (41}
The minutes of the Board of Directors’ meetings
shall be documented in a special register. The
minutes shall be signed by the Chairman and the
Board Secretary. The minutes shall be recorded
in the register regularly following each meeting
and in consecutive pages.

Article (42)
The Board of Directors shall issue a decision to
nominale the Secretary of the Board. Priority shall
be given to holders of a university degree in law
or accounting from a recognized university or
equivalent, and those with at least three years of
experience in the affairs of a listed Company.

The Secretary shall seek the assistance of the
employees of the Company in the performance of
his duties after the approval of the Chairman.

The Secretary shall assist the Chairman and all
the Board Members in their duties and shall be
responsible for the conduct of alf the work of the
Board in accordance with Article {17) of the
Governance Code, including:

B edit the minutes of the meetings of the
toard by specifying the names of the Board

embers present and absent, and to indicate
ght meeting, and confirm the objections of
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Board Members to any decision issued by the
Board.

Registration of the decisions of the Board in
the register prepared for this purpose
according to the date of issue.
The minutes of the Board meetings being
logged in the special register prepared for this
purpose and being arranged in chronological
sequence and including the following
information:
a. Board Members present and absent,
b. Resolutions taken by the Board at the
meeting,
¢. Objections, if any.
Keeping minutes of meetings of the Board
and its resolutions, reports and alf records
and correspondence of the Board and its
correspondence in paper and electronic
records.
Invite the Board Members, and the
participants, if any, with the agenda at least
two weeks before the scheduled date of the
meeting, and receive requests by Board
Members to add one or more items to the
agenda and to confirm the date of
submission.
Full coordination between the Chairman and
the Board Members, among the Board
Members, and between the Board and
stakeholders, including  shareholders,
management and employees.
Enable the Chairman and Board Members to
have quick access to all documents and
Company papers, as well as its information
and data.
Preservation of the declarations of the Board
Members not to combine the positions
prohibited to be combined, according to the
Law and the provisions of Governance Code.

Article {42}

s Upon its election, the Board of Directors shall
gl constitute, at its first meeting, at least three
committees:

First: The Nominations Committee, chaired by

d Member and comprising at least two
embers. The selection of members of the
ee shall take into account the availability
ne necessary expertise to exegrcise its

atencies which shall be represented at least
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__..._--@ nt Member of the Board and

1. To lay down the general principles and
criteria used by the General Assembly in
elecling candidates from among the
candidates for membership of the Board.

2. Nomination of any person deemed fit for the
membership of the Board in case none of its
seats is vacant.

3. Develop a draft succession plan on the
management of the Company to ensure the
rapid recruitment of suitable afternative to fill
the vacant positions in the Company.

4. Nomination of any person deemed fit to
occupy any of the functions of the senior
executive management.

5. Receive applications for candidacy for
membership of the Board.

6. Toraise the list of candidates for membership
of the Board of Directors to the Board,
including its recommendations in this regard,
to send a copy to the Authority.

7. Submit an annual report to the Board, which
includes a comprehensive analysis of the
Board's performance, identifying the
strengths and weaknesses and suggestions
in this regard.

nd: The Remuneration Commniittee,
chaired by a Board Member and comprising at
ieast two Board Members. The selection of the
members of the Committee shall be subject to the
necessary expertise to exercise its
competencies, which shall be represented at
least in the following:

1. Determining the general policy for granting
bonuses in the Company annuaily, including
the method of determining the remuneration
of the Chairman and Board Members,
provided that the annual remuneration of the
Board of Directors shall not exceed 5% of the
net profit of the Company after deducting the
reserves and legal deductions and
distributing the cash and in-kind profits to the
shareholders.

Determine the basis for the granting of

swances and incentives in the Company,

uding the issuance of incentive shares for

e Audit Committee, chaired by an
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comprising at least two Board Members. The
majority of the Board Members of the committee
shall be independent. None of them shall have
audited the Company's accounts during the
previous two years directly or indirectly. Proper
experience is necessary to exercise the
competences of the Committee, which consist -
at least - of the following:

1. Prepare a proposal for the intemai control
system of the Company once the committee
is formed and presented to the Board, and
canty out periodic reviews whenever
necessary.

2. Lay the foundations for contracting and

nominating extenai auditors, and ensuring
their independence in the performance of
their work.

3. Sugpervise the intemal control of the
Company, follow up the work of the auditor,
coordinate between them and ensure
compliance with the best international
systems in auditing and preparing financial
reports in accordance with the intemational
accounting and auditing standards (ISA /
IFRS) and (ISA) and their requirements. The
accounts have an explicit indication of
whether they have received all the necessary
information, the exient to which the Company
has complied with international standards
(IFRS / IAS), and whether the audit has been
conducted in accordance with International
Standards on Auditing (ISA).

4. Oversee and review the accuracy and
correctness of the financial statements and

the annual, semi-annual and quarterly
reports.
5. Study and review the reports and

observations of the auditor on the financial
statements of the Company and follow up on
what has been done.

. Investigate the accuracy of the Company's
exposure to the General Assembly, its
figures, data and financial reports and review
hZ=these figures, data and reports.

t: ordination between the Board of Directors,
senior executive management, and
ﬁi; aj control of the Company.
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and risk management.

9. Conducting investigations on financial control
issues mandated by the Board.

10. Coordination between the intemal audit unit
of the Company and the auditor.

11. Review the financial and accounting policies
and procedures of the Company and provide
an opinion and recommendation thereon to
the Board.

12. Reviewing the Company’s transactions with
the related parties and their compliance with
the controls related to such transactions.

13. Develop and review the Company's risk
management policies periodically, taking into
account the Company's business and market
variables, and the investment and expansion
directions of the Company.

14. Supervising the risk management training
programs prepared by the Company, and
nominate attendees for them

15. Prepare and submit periodic risk reports to
the Board, at the time it determines, including
its recommendations, and prepare reports on
specific risks at the request of the Board or its
Chairman.

16. Executing the duties of the Board on the
internal control of the Company.

17.The auditor and senior executive
management discuss the risks of the audit,
primarily the appropriateness of accounting
decisions and estimates, and present them to
the Board for inclusion in the annual report.

Article (44

The Board of Directors shall issue a resolution
appointing the Chairman and members of each
pommittee, specifying their terms of reference,
dlities, and provisions and working procedures in
Bccordance with Article (19) of the Corporate
ovemance Code, provided that the number of

eetings of the Audit Committee shall not be less

“‘ an six meetings per year.

e — |

. Review financial and intemal control systems
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The Chairman of the Audit Committee and the
membership of any committee may not be
combined. The Nomination and Remuneration
Committeess may be merged into a single
committee called the Nomination and
Remuneration Committee.

The meeting of the Committee shall be valid only
in the presence of its Chairman and the majority
of its members. Minutes shall be prepared
summarizing each meeting, to be signed by the
Chairman of the Commitiee. Each committee
shall report annually to the Board on its work and
recommendations. The Board reviews and
evaluates the work of the committees, and
inchides in its governance report the work done.

Arficle (45)

Subject to the provisions of Articles (107, 108,
109, 110, and 111) of the Law, the Board of
Directors shall have the widest powers necessary
fo carry out the work required by the purpose of
the Company and within its competence shall
delegate one of its members to perform one or
more specific duties or to supervise the object of
the Company's activity.

The right to sign on behalf of the Company shall
be heid by the Chaiman of the Board of
Directors, the Vice Chairman, and the managing
director(s) authorized, jointly or severally, in
accordance with the decision issued by the Board
of Directars in this regard.

The Board of Directors may appoint one or more
managers of the Company and authorize them {0
sign for the Company, jointly or severally.

Without prejudice to the terms of reference of the
General Assembly, the Board of Directors may
also authorize its committees to exercise some of
its powers and may form one or more special
committees to carry out specific tasks. The
ultimate responsibility of the Company which may
remain with the Board, which may form
committees or authorize other parties or persons
to perform some of its functions. The Board shall
avoid the issuance of general or indefinite

mandates.
Article {46)
Conflict Of Interest

he Company’s conflict of interest policy shall
g based on the principles of transparency,
aimess, disclosure and equality of
hpportunity. :

either the Chairman nor other Board
ambers may engage in any business that
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shall compete with the Company, nor shall
they trade for themselves or for their own
account or for the account of a third party in
any of the activities practiced by the
Company; otherwise the Company may
request compensation from those individuals
or consider their transactions as having been
made for the Company’s benefit.

¢~ Neither the Chairmnan of the Board of

Directors nor any Board Member nor the
managers may carry out any activities similar
to the Company’s activities or have any
interest, whether direct or indirect, in the
contracts, projects and arrangements carried
out for the Company’s account.

in all circumstances, the Company may not enter
into any major transaction with any related party
untll after the approval of the General Assembly
of the Company, and the Company shall prohibit
conflicted persons from attending any of the
meetings of the General Assembly or the
meetings of the Board of Directors in which the
subject matter is deliberated.

d- The Chairman, the Board Members and the
employees of the Company may not use any
information obtained by virtue of their
membership or occupation to achieve an
interest for themselves, their spouse, children
or next of kin {o the 4th degree, whether
directly or indirectly, due to dealing in the
Company's securities. They are also
prohibited from having a direct or indirect
interest with an entity carrying out activities
aiming to influence the price of securities
issued by the Company. This prohibition shall
remain valid for three (3) years after the end
of the membership of such person in the
Board of Directors or the end of their
employment.

e- The Company may not grant a cash loan of
any kind to any of the Board Members or
guarantee any loan entered intc by one of
them and a third party.

Aticle (47)

General Assembly may remove the
an or an elected Board Member upon a
al submitted by the Board of Directors by

ption signed by a number of shareholders
enting at least a quarter of the subscribed
i his case, the Chairman of the Board of
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Directors shall call the General Assembly to
convene within ten days from the date of the
removal request, otherwise, the Department shall
call the General Assembly to convene.

Article {48

The Ordinary General Assembly shall determine
the remuneration of the Board Members. Such
remuneration shall not be estimated at more than
5% of the net profit after deduction of reserves
and legal deductions and distribution of a profit
not less than 5% of the paid share capital of the
shareholders.

Article {49)

Every financial year the Board of Directors shall
prepare the balance sheet of the Company, its
profit and loss account, cash flow statement and
clarifications compared to the previous financial
year, alf approved by the Company’s auditor. in
addition, a report on the activity of the Company,
its financial position during the previous financial
year and future plans for the following year shall
also be prepared.

The Board of Directors shall prepare such details
and documents ne later than three (3) months
from the end of the financiai year and submit them
to the shareholders’ General Assembly, which
shall be held within a maximum of four (4) months
from the end of the Company’s financial year.

Article (50}
The Board of Directors shall, annually, put at the
disposal of the shareholders a detailed statement
that includes the following details for their
inspection at least one (1) week prior to the
General Assembly to discuss the balance shest
of the Company and the Board of Directors’

report.

1- All sums obtained by the Chairman of the
Board of Directors of the Company as well as
each of the Board Members in wages, fees,
salaries, attendance fees of meetings of the
Board of Directors, expenses allowance and
any other sums whatsoever during the
financial year.

2- The non-monetary and monetary benefit that
the Chairman and each of the Board
Members receive in the financial year.

hie remuneration that the Board of Directors
oposes to distribute to the Board Members.

Fhe sums allocated to each of the cument
goard Members.
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5- The transactions in which any Board
Members or the managers has an inferest
that conflicts with interests of the Company.

6- The sums actually spent on any form of
advertisement in addition to details of each
sum.

7- Charitable donations in addition to specifying
the bodies to which donations are granted,
reasons and details of such donations.

The detailed statement referred to shall be signed
by the Chairman and one of the Board Members.
The Chairman and the Board Members shall be
liable for applying the provisions of this Article and
for the correctness of the details mentioned in all
the documents to be prepared.

EIFTH SECTION

ENERAL ASSEMBLY
Article {51}
The General Assembly represents all

gharehoiders and may only be held in the City of
Doha.
Constituti ral embl
Article (52

The founders shall notify the management within
ten days of the closing date of the subscription,
by its result and the payment made by the
subscribers of the value of the shares and a
statement by their names and the number of
shares subscribed by each of them. They shall
also invite the subscribers to hotd the Constitutive
General Assembly during this period in
accordance with the conditions prescribed for the
invitation of the General Assembly and the
approval of the administration, provided that the
date of the meeting shall be within thirty days from
the date of the invitation, and send a copy of the
invitation to the Department to send a
representative to attend the meeting.

The meeting shall be held in the presence of a
number of shareholders representing at least half
of the capital. The meeting shall be chaired by
whoever is elected by the Assembly for that
purpose from the Founders. Each subscriber,
regardless of the number of shares, shall have
» right to attend the Constitutive General
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convene the General

Article {53)
The Founders shall submit to the Constitutive
General Assembly a report containing full

information about the incorporation process with

supporting documentation.

The assembly shall consider the following
matters in particular:

1. The report of who the Founders elected
concerning the incorporation processes and
expenses incurred.

2. Approving the Company's Aricles of

Association.

3. Electing the members of the first Board of
Directors,  appointing  auditors  and
determining their remuneration.

4. Approving the valuation of in-kind shares, if
any.

5. Approving of the Founders' report and the
discharge of the Founders and the Founders'
Committee.

6. Announcing the Company's incorporation.

The resolutions of the Constitulive General
Assembly shall be issued by an absolute majority
of votes of shareholders duly represented
pursuant to the Law.

Article (54)

The Ordin ! Assembl

Subject to the provisions of Articles 124 and 125
of the Law and subject to Article (28) above, the
General Assembly shall convene at the invitation
of the Board of Directors at least once a year in
the place and time prescribed by the Board of
Directors after approval by the Department. The
General Assembly shall be held within the four
months following the end of the Company's
financial year. The Board of Directors may
Assembly whenever

hairman of the Board of Directors mus!
, profit and loss
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least one of which shall be in the Arabic language
and on the Company's website if available, at
least fifteen days prior {o the date of the general
assembly. A copy of such documents shall be
submitted to the Department prior to publication
to determine the publication mechanism and
manner.

Without prejudice to the foregoing, subject to
Article (28) above, the Board shall invite the
General Assembly to convene when such request
is requested by a shareholder or shareholders
holding at least 10% of the Company’s capital for
serious reasons. In this case, the agenda shall be
limited to the request submitted by the
shareholders. The procedures stipulated in the
Law shall be followed.

The Board of Directors shall invite akt
shareholders to atiend the General Assembly
meeting by announcing in two daily local
newspapers at least one of which shall be in the
Arabic language, as well as on the website of the
Financial Market and the Company's website if
available.

The announcement shall be made at least fifteen
days prior to the date specified for the general
assembly. The announcement must include a
sufficient summary of the agenda of the assembly
and all details and documents referred fo in the
previous Article in addition to the report of the
auditor. A copy of the announcement shall be
sent to the Department at the same time that itis
sent to the newspapers.

Article (55)
The agenda of the General Assembly in its annual
meeting must include the following matters:

1- Hearing the report of the Board of Directors
on the activity of the Company and its
financia! status over the year and the
auditor’s report and approving them.

2- Discussing the balance sheet and profit and
loss account of the Company and approving
them.

3- Discussing the govemance report and
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6- Presenting the tender relating fo the
appointment of auditors and determining their
fees.

7- Electing Board Members when necessary.

Articie {56)

Subject to the provisions of Article (28) of these
Articles, every shareholder shall have the right to
attend General Assembly meetings and shall
have a number of votes that equals their number
of shares. Resolutions shall be passed by an
absolute majority of shares represented at the
meeting. Minors and those lacking capacity shall
be represented by their legal representatives.
Attendance by proxy at General Assembly
meetings is permitted provided that the proxy is a
shareholder and that the proxy is specific and in
writing. A shareholder may not autherize a Board
Member to attend the Generali Assembly
meetings on their behalf. in all cases, the number
of shares possessed by the proxy in that capacity
may not exceed 5% of the share capital of the
Company.

Subject to the provisions of Article (28) of these
Articles, every shareholder shall have at the time
of voting a number of votes that equals their
number of shares. No shareholder may possess
either on behalf of himself or a third party more
than (25%) of the number of votes prescribed for
the shares represented at the meeting.

Article (57)
The General Assembly shall be competent, in
particular, to do the following:

1- Discuss the report of the Board of Direclors
relating to the Company’s activity, its financial
status over the year and the future plan of the
Company.

2- Discuss the auditors’ report relating o the
balance sheet of the Company and on the
closing accounts submitted by the Board of
Directors.

3- Discuss the annual balance sheet, profit and
loss account, attest them and approve the
profits that shall be distributed.

Discuss the govemance report and confirm it.
onsider discharging the liability of the Board

-

Members and determine their remuneration.

lect Board Members, appoint auditors and
fx the remuneration to be paid to them during

oIIowing financiai year, unless this is
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specified in the Companys Articles of
Association.

Discuss any other proposal included by the
Board of Directors in the agenda to take a
decision on.

The General Assembly may only discuss the
matters listed in the agenda. However, the
assembly shall have the right to deliberate on any
serious matters that arise during the meeting.

If a number of shareholders representing at least
(10%) of the Company's share capital request
including certain items on the agenda, the Board
of Directors must include these items otherwise,
the assembly shall have the right to decide to
discuss such matters at the meeting.

The vote in the General Assembly shali be by
show of hands or by any other method decided
by the Assembly. The vote shall be by secret
ballot, if the decision relates to the election of the
Board Members or to the dismissal of the Board
Members. The Board Members may not
participate in the voting on the resolutions of the
General Assembly conceming the determination
of their salaries or their remuneration or discharge
them and discharge their responsibilities for the
management of the Company.

Without prejudice to the provisions of Article (28)
of these Articles, the resolutions issued by the
General Assembly in accordance with the
provisions of the Law and the Aricles of
Association shall be binding on all shareholders,
whether they are present at the meeting in which
they were issued or absent, and whether they
agree or disagree with them. The Board of
Directors shall immediately execute the
resolutions, once issued, and file them with the
Department within fifteen days from the date of
issue.
Article

The General Assembly shali be chaired by the
Chairman of the Board of Directors, the Vice
Chairman or the persen delegated by the Board
of Directors to do so. in the event that those
mentioned are not present at the meeting, the
assembly shail appoint, from amongst the Board
Members or from the shareholders, a Chairman
for such meeting.

embly is discussing a matter refating to
irman of the meeting, the assembly must
e another Chairman from amongst the
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Article (59)
The following shall be metin order for the General
Assembly to be duly convened:

1. Inviting the Department to delegate a
representative to attend the meeting.

2. Attendance of a number of shareholders
representing at least (50%) of the share
capital. If the quorum is not met ai the
meeting, the General Assembly shali be
reconvened for a second meeting to be held
within the fifteen days following the first
meeting according to the provisions of Articie
(121) of the Law.

3. Attendance of the Company’s auditors.

The invitation shall be sent at least three (3) days
orior to date of the meeting. The second mesting
shall be deemed valid irespective of the number
of shares represented therein.

Resolutions of the General Assembly shall be
passed by an absolute majority of shares
represented at the meeting.

Article (60}
Every shareholder shall have the right to discuss
the subjects listed on the agenda of the general
assembly and to direct questions to the Board
Members. The Board Members shall respond to
the questions to the extent that this does not
endanger the interest of the Company.

A shareholder may refer to the General Assembly
if they believe the response fo their question is not
sufficient. Resolutions of the General Assembly
shall be implemented. Any condition in the
Articles of Association of the Company stating
otherwise shall be void.

icl

Minutes of the General Assembly meeting shall
be prepared attaching a statement of the names
of shareholders present or represented, the
umber of shares they possess in person or by

™ the number of votes attributed to them, the
J resolutions, the number of votes
oving or disapproving such resolutions and a
ficient summary of the discussions of the
#ing. The minutes shall be signed by the
arman of the meeting, its rapporteur, vote
and the auditors. The signatories on the
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minutes of the meeting shall be liable for the
correctness of the details therein.

Article {62)

Minutes of the General Assembly meetings shall
be logged in a special record.

The provisions in Article (106) of the Law relating
to the records and minutes of the meetings of the
Board of Directors shall apply to the records and
minutes of General Assembly meetings.

A copy of the minutes of the General Assembly
meeting of the Company shall be sent to the
Department within & maximum of seven days
from date of the meeting, in addition to sending a
copy to the Qatar Financial Markets Authority
immediately after the Assembly.

Article {63

The General Assembly may decide whether to
dismiss the Board Members or auditors and file a
liability action against them. Such decision shall
be correct if approved by the shareholders or
partners holding half of the capital after excluding
the shares held by the Board Members subject to
the considered dismissal.

The dismissed Board Members may not be re-
elected to the Board of Directors except after five
years have passed from the date of issuing the
resolution of the dismissal.

SIXTH SECTION

EXTRAORDINARY GENERAL ASSEMBLY
Article (64)

Without prejudice to the provisions of Article (28)
gse Articles, the following decisions may not
ken except from the General Assembly in
ordinary assembly:

mendments to the Company's
emorandum of Association or its Articles of
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Increasing or reducing the capital of the
Company.

Extending the term of the Company.
Dissolution or liquidation, conversion or
merging of the Company into another
Company or acquiring it.

Selling the whole project for which the
Company was established or disposal of it in
any other manner. In case of taking a
decision relating to any of the matters.

However, this assembly may not amend the
Articles of Association of the Company so that it
would increase the burdens of shareholders,
amend the main object of the Company, change
its nationality or transfer the headquarters of the
Company established in the country to another
country. Any resolution to the contrary will be
deemed void.

Article (65)
Without prejudice to the provisions of Article (28)

of these Aricles, an extraordinary General
Assembly meeting may only be called by the
Board of Directors. The board must send such
invitation if requested by a number of
shareholiders representing at least (25%) of the
share capital of the Company.

If the board does not send the invitation within
fifteen days from the date of such request, the
sharcholders may request the Department to
send the invitations at the Company’s expense.

Article {66)
An extraordinary General Assembly meeting will
not be duly convened unless attended by
shareholders representing at least two-thirds of
the capital of the Company. If such quorum is not
present, the assembly shall be called for a second
meeting to be held within the thirty days following
the first meeting. The second meeting shall be
deemed duly convened if attended by
shareholders representing 50% of the capital of
the Company. If such quorum is not present at the
second meeting, an invitation shall be sent to
convene a third meeting to be held thirty days
REnihe date of the second meeting. The third
g shall be deemed duly convened

matter relates to any of the matters set out
- agraph 4 and 5 of Amcle (64) of these
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representing at least (75%) of the share capital of
the Company shall be in attendance.

The Board of Directors must declare resolutions
of meetings of extraordinary General Assembly if
they include amendments of the Arlicles of
Association of the Company.

Extraordinary General Assembly Resolutions are
issued by an absolute majority of the shares
represented at the meeting.

Article (67)
Unless otherwise provided, the Extraordinary
General Assembly shall be deemed to apply to
the provisions relating to the General Assembly.
The provisions of the Law shall be deemed
complementary and corresponding to those not
provided for in the Articles.

AUDIT WORK QF THE COMPANY AND
EXTERNAL AUDITOR
Article {68}

intemal audit of the Company is carried out in
accordance with Articles (20) and (21) and (22) of
the Governance Code. The Board of Directors
shall approve the proposal of the Audit
Committee for the internal control system of the
Company. Such proposal shall include the control
mechanism, defining the functions and
competencies of the departments and divisions of
the Company, and the provisions and procedures
of responsibility thereon.

The proposal referred to in the preceding
paragraph should include the Company’s risk
management plan, including, at a minimum, the
identification of the main risks fo which the
Company may be exposed, primarily the risks of
modem technology, the Company’s ability to take
risks, the mechanisms for identifying, measuring,
awareness programs, ways of avoiding them or
minimizing their effects.

The Interna!l Auditor shall submit to the Audit
Committee every three months a report on the
Company's internal controf activities. The Board
hall determine, on the recommendation of the
AW\t Committee, the data to be included in the
, including at least the following:

rocedures for supervision and oversight of
hancial  affairs, investments and risk
anagement.
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2- Review the evolution of risk factors in the
Company and the adequacy and
effectiveness of the systems in place in the
Company in the face of radical or unexpected
changes in the market.

3- A comprehensive assessment of the
Company's performance on compliance with
the internal control system and the provisions
of the Articles of Association.

4- The extent of the Company's compliance with
the rules and conditions goveming disclosure
and listing in the market.

8- The extent of the Company's compliance with
internal control systems in identifying and
managing risks.

6- The risks to which the Company has been
exposed, its types and causes, and what has
been done.

7- Proposals for comecting irregularities and
removing the causes of risk.

Subiject to the provisions of Articles (143), (150)
and (151) of the Law, the Company shail have
one or more auditors appointed by the General
Assembly for a period of one year and shait be
assessed and may reappoint them. The
appointment shall not exceed five consecutive
years. In this regard, however, the founders of the
Company may appoint an auditor temporarily
until the first generat assembly. The auditor shall
be required to be registered in the register of
auditors in accordance with the applicable laws
and regulations.

Article (69)

The auditor shall inform the Board of Directors of
any risk to which the Company is exposed or
expected to be exposed, as soon as he becomes
aware of it. A copy of such communication shall
be sent to the Qatar Financial Markets Authority
and shall have the right to invite the General
Assembly to convene in accordance with the
orovisions in this regard, to notify the Qatar

Mcial Markets Authority. The Auditor shall
it a single report to the Generai Assembly,
fwed by a copy thereof to the Authority, who
B be responsible for the accuracy of the data
Rrained in it. Each Member of the General
ANbly shall have the right to discuss the
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matter with the auditor and to clarify it. The
auditor’s report shall include all that is related to
the performance of the control and performance
evaluation of the Company, especially
conceming the following:

1- The adequacy and effectiveness of the
internal control systems in force in the
Company.

The extent to which the Company can
continue to camy out its activities and
implement its obligations, independently of
what the Board is aware of.

3- The extent of the Company's commitment to
the development of intemai rules and
regulations, and the adequacy of these
Articles and regulations to put the Company,
and the extent of its commitment to apply.

The extent of the Company's commitment 1o
its Articles of Association and subject to the
provisions of the Law and the relevant
legistations of the Authority, including the
provisions of these Articles.

The extent of its commitment and the
Company to applying the best international
accounting and financial reporting systems
and their compliance with (IFRS/AAS) and
(IAS) requirements.

The extent of the Company's cooperation in
enabling it to access the necessary
information to complete its work.

The auditor shall do the following:

1. Audit the Company’s accounts according to
approved auditing sules, professional
requirements and its scientific and technical
basics.

2. Inspect the balance sheet and profit and loss
account of the Company.

3. Ensure the application of the law and the
Articles of Association of the Company.

4. Inspect the financial and administrative
regulations of the Company, its internal
financial control regulations and make sure
they are suitable for the good progress of the
Company’s business and protecting its funds.
Verify the Company's assets and its

\% nership of them as well as verifying the

Sgality of the Company'’s liabilities and their

oundness.

Heview the resolutions passed by the Board

Directors and instructions issued by the

gompany.
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7. Assume any other duties that an auditor must
assume according to this law, the auditing law
and other relevant regulations and customary
practices in auditing.

The auditor shall submit to the General Assembly
a written report of its duties. The auditor or his
delegate must read the report before the general
assembly. The auditor shall send a copy of such
report to the Department.

Article (70)
The auditor's report referred to in the previous
Article must include the following:

1. The auditor has obfained the information,
details and clarifications necessary, in his
opinion, to perform his duty.

2. The Company keeps regular accounts and
records according to internationaily accepted
accounting rules.

3. The auditing procedures followed by the
auditor for the Company’s accounts are, in his
opinion, sufficient to form a reasonable
ground to express his view on the financial
status, the results of business and cash flows
of the Company according to internationally
accepted auditing rules.

4. The financial data mentioned in the report of
the Board of Directors to the general
assembly are consistent with the Company’s
entries and records.

5. The inventory was conducted as per the
applicable principles.

6. A statement of the breaches of the provisions
of this law or of the Articles of Association of
the Company that occurred during the year
subject to the audit with a material impact on
the Company's business and financial status
and whether such breaches still continue,
according to the information available to him.

Article {71

The auditor shall be liable for the correctness of

details mentioned in the report in his capacity as
aan agent of all the shareholders. Each
" shareholder, during the general assembly, may

enter into discussion with the auditor and ask for
ifications on the content of the report.
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SEVENTH SECTION o) Juail
THE COMPANY'’S FINANCE A A
Article (72) (72) ddla
The Company's Financial Year AS puill Agllall Alalt

Sl

The financial year of the Company shall
commenice from the beginning of January until
the end of December of each year. The first
financial year shall stait from the date of
completion of the establishment of the Company
until the end of the following year.

Article {73

Closing accounts
The Board of Directors shall submit to the auditor,

every financial year, the balance sheet of the
Company, the profit and loss account and a report
on the Company’s activity during the financial
year just ended and its financial position at least
two months prior to the general assembly. All
such documents must be signed by the Chairman
of the Board of Directors or one of the Board
Members.
Article (74

The Company must publish semi-annual financial
reports in the daily local newspapers issued in the
Arabic language and on the Company’s website,
if available, for shareholders’ inspection. Such
reports must be audited by the auditor and may
only be published after the approval of the
Department.

Article (75

The Leqgal Reserve And Distribution

Profits

10% of the net profits of the Company shall be
deducted to form a jegal reserve. The General
Assembly may decide to stop this deduction if the
reserve reaches half the capital. The legal
reserve may not be distributed to the
shareholders, except in excess of half of the paid
up capital, which may be used to distribute
shareholders’ dividends up to (5%) in the years in
which the Company does not achieve sufficient
net profits to distribute this percentage.

Article (76)

neral Assembly shall decide to deduct part
tfe\profits to meet the obligations of the
Comualy in accordance the Labor Law.
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Article (77

The remaining net profit shall be allocated after
deducting the legal reserve and optional reserve
for the distribution of dividends to the
shareholders, or partially or wholly recycled as
proposed by the Board and approved by the
General Assembly.

EIGHTH SECTION
DISCLOSURE AND TRANSPARENCY

Article (78)

The Company shall comply with disclosure
requirements including financial reports, number
of shares owned by the Chairman and Board
Members, senior executive management, senior
shareholders or controlling shareholders, as well
as disciosure of information about the Chairman
and Board Members and its committees and the
academic and practical experience each of
them, and whether each of them is a member of
the board of directors of another company or of
its senior executive management or any of its
board commitiees.

The Company shall determine its policy
regarding dealing with rumors, denial or proof,
and how o disclose in a clear and written
manner, in a manner that does not conflict with
the relevant legistation of the Authority. The
Board shall ascertain the accuracy and
correctness of what the Company discloses and
its compliance with all disclosure rules.

Article (79)

In accordance with the provisions of the Law in
this regard, the Board of Directors is committed to
the principles of the Governance Code and to the
disclosure of transactions and deals concluded
by the Company with any “related party” who has
an interest that may conflict with the interest of the
Company.

The Board shall at least one week before the date
set for convening the General Assembly, which is
called to consider the Company's budget and the
Board's report, make available to the
myharcholders a detailed description of the
Rnsactions and transactions referred to in the
eding paragraph, it should also be disclosed
e Company's annual report.

ircumstances, the Company shall not enter
) significant transaction with any “related

S (D

b —gaWly g3l Al Gl sad
cCapadlindll (o 7y ﬂ\t‘__g,ﬂ‘,; Ay
it Sl LK de
ERR TR PEAR- IR

Gkl Jualll
LML y rlalyl

(78) 53ka

Ly 7Lyl il oy ol 35 as il e
JUE P, KPR S B TR B R
tua._la.a.“d_mc",w._j_)u_nd_il_@srlﬂ‘
ol seal el LSyl dall 2 ShduEll 3 5aY
(s cL.._baa}’\ A€y b ) el sl
adaall el aed g sy Al Cla ghaall
iy e A laall g Apalall gl 5t g 4 laly
i Vg pgia L LSO Ly A1 o0 s
Ayl oyl of (52038 5k 8 o} et
idaa Jad a gl 1 I Ll Ll

Ll

Hd_nhjﬁa&l‘l.u\._m.l_ghﬂas)_am u..lb_g
JS 8y plad i€ 5 LA S PR P A<
ot (8 2Ty Y ety (2 o g sl
a4 ML.—:MJLEJWJ_S@1 oalaall

¥l a8 RS Leal 33l 5 3,30

(79) 33

a3y el 13m0l Saf il Sy Y Ly
cL-;ai?L_l_, s:\_.AS_P“ ‘sL_kl:l UJL.—I-M SJ!J\J‘ u.a_‘.;.n
&A&SJJ‘LP)QSQ_“‘C}M‘JQLM‘U_:
MLHH&SUUJ&J"UB\G‘;JU "L,ﬁ‘
3,20 Zalian g aJle 8

O JBY e p gl J 8 udadll (o s
e oo Al Kl ALY 33wl J
amany Ot o 55 A il A0 e (8 il
Sl Ll i Lo S€ prablinad) G il CiaS
;.L;.,ILAS&'E;LJH_;.B“QJL&\.‘ Jialt Cliall
26,20 g il s e Pl ke
el_'\ﬂlas_)_&u)_,_.:.‘iy ‘J‘Hyih!"‘ﬁj
‘;:Jk_'e_)_l:" Lﬁ‘c_ai‘)___\.ls:ﬁ!._aaa_lﬂ‘ei_yl___g
J\S)_J'J.\ i_ilall L..}:.q;“ d_328) ga 2y Y1 "a_Sle

/

\Y¢




Y~\9M4\\/QJM\J@\}‘AM\IM}\SQJ@J\

--------------------

Fyl

party" until after the approval of the General
Assembly of the Company and shall be included
in the agenda of the General Assembly following
the completion of the proceedings.

Article (80)
Any "related party" that is a party or related to a
transaction, relationship or deal entered into by
the Company may not attend the mesting of the
board during its discussion of that transaction,
relationship or transaction, and shall not vote on
the decisions issued by the board.

In all circumstances, all relations between the
Company and others shall be in the interest of
the Company, and ail transactions concluded by
them shall be in accordance with market prices
and on a purely commercial basis and shall not
contain conditions that are contrary to the
Company's interest.

Articie (81

Board Members, senior executive management
and all insiders, their spouses and minor children
shall discliose their trading operations on the
Company's shares and other securities. The
Board shall adopt clear rules and procedures
governing the trading of such persons in
securities issued by the Company.

Article (82)
Termination and Dissolution of Compan

The Company will be dissolved for the following
reasons.

1- The termination of the term set out in the
Company's Memorandum of Association or
its Articles of Association unless the term is
renewed according to the rules stipulated in
either of them.

The object for which the Company was
established has ended or has become
impossible to achieve.

The shares are transferred to a number of
shareholders or partners less than the
jnimum number legally prescribed, unless
ompany converts to anather type of
Cofpany within six months from the date of
thg \ransfer, or increases the number of
rs or shareholders to the minimum.
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4- Destruction of all or most of the Company's
property in a way that the remainder cannot
be utilised effectively.

5- A judicial ruling is issued to dissolve the
Company or declare its bankruptcy.

8- The Company's amalgamation into another
Company.

7- A decision of the Exraordinary General
Assembly to dissolve the Company before
the end of its term.

Article (83)

If the losses of the Company reaches half its
capital, the Board Members shall invite the
extraordinary General Assembly fo convene to
discuss the continuity or

dissolution of the Company before the term set in
or reduce share capital or otherwise take
appropriate measures. If the Board of Directors
did not invite the extracrdinary generat assembly,
or it was not possible to take a decision regarding
the said matter, any stakeholder may request the
competent court to dissolve the Company.

Article (84
if the number of shareholders in a shareholding
Company is less than the minimum required, it
may be converted into a limited liability company
in which the remaining shareholders are
respansible for the debts of the Company within
the limits of its assets.

if a full year has passed since the number of
shareholders fell below the minimum, any
stakeholder may request the court fo dissolve the

Company.

Article (85]
The Company shall be liquidated in accordance
with the provisions of Law.

NINTH SECTION
CLOSING PROVISIONS

Article {86)

cquisition of the Compan
to the provisions of Articles (271) to (289)
aw, a Company may be converted and
megRd and divided and acquired in accordance
with \\ Law.
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Article (87)
No resolution passed by the General Assembly
shall result in the elimination of civil liability action
against the Board Members for the mistakes
committed by them in carrying out their duties.

If the act resulting in liability was presented to the
General Assembly per the report of the Board of
Directors or auditor, such action shall lapse after
three years from the date of the General
Assembly resolution ratifying the report of the
board being passed. However, if the act attributed
to the Board Members is deemed to be a felony
or misdemeanour, the actions shall only lapse by
the lapse of the criminal action.

The Depariment and each shareholder shall be
entitied to commence this acton and any
provision in the Company's Article of Association
providing for the waiver of the action or requiring
the prior permission from the General Assembly
or any other procedure to be taken shall be void.

Article (88

Shareholders’ Rights
1. The shareholders of the Company enjoy all

the rights guaranteed to them under the

Commercial Companies lLaw and the
Governance Code and Adicles of
Association.

These rights, in general, are:

The right to participate in decision-making.
The right to control the management of the
Company,

The right to obtain information.

As indicated in paragraph (2) below.

2. In particular, shareholders have the foliowing
rights:

Review the register of shareholders on the
Qatar Exchange and / or Qatar Central

durities  Depository  Company  in
afdordance with the applicable regulations
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To review the Memorandum of Association
and the Articles of Association of the
Company and the minutes of the meetings of
the General Assembly and information on
Board Members, and information on
candidates for Board membership prior to the
election, including descriptions of the
professional candidates' skills, experience
and other qualifications.

Access to published information and
documents relating to the Company and its
performance, including quarterly, semi-
annual and annual financial statements,
disclosures, annua! report of the Board of
Directors and annual report exclusively,
notwithstanding the right of the Company to
withhold any information or data that could be
disclosed to weaken the competitive position
of the Company or any of its affiliates or to
harm its interests

Obtain a copy of any of the documents and
papers mentioned in the above mentioned
items a-b-c, in retum for the payment of due
fees.

Shareholders may invite the ordinary and
extraordinary General Assembly to convene.
They may aiso vote by proxy and request the
inclusion of new items on the agenda of the
General Assembly, in accordance with the
provisions of these Articles.

Each shareholder shall have the same rights
as other shares of the same class.

The right to attend public assemblies, the
right to discuss matters before the Assembly,
the right to vote on General Assembly
resolutions, the election and removal of
Board Members, the right to reservations and
objections 10 General Assembly resolutions
and the right to approve or withhold approval
for the remuneration of Board Members, in
accordance with the provisions of these
Articles.

The right to receive profits which the General
Assembly decides to distribute, whether cash
free shares, to shareholders registered in
e register of shareholders at the depository
shall be at the end of the trading day of the
eneral Assembly.
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The Company is committed not to harm the
rights of the shareholders in general and the
minority in particular, if the Company enters
into significant transactions that may harm
their interests or infringe upon the ownership
of the Company's share capital, provided that
the Company is committed to disclose its
share capital structure and any agreement it
makes and disclose of shareholders (5%} or
more than the Company's shares either
directly or indirectly.
The right of the Shareholder to view all the
amounts received by the Chairman of the
Board of Directors and any Board Member,
whether wages, fees or sslaries, the in kind
benefits, the amounts allocated to each
Board Member as & pension or severance
indemnity, where potential interests are
opposed.
The right of shareholders holding 20% of the
Company's capital to request inspection of
the Company.
The right of the shareholder to bring the case
alone if the Company does not raise it, insofar
as it has suffered special damage as a
shareholder, in accordance with the
provisions of the law of commercial
companies in force.
The right of the General Assembly to sue
anyone who harms the interests of the
Company or causes damage to the rights of
the shareholders, and seeks compensation
for liability for the wrongful act, as provided by
law.
Right of option for simultaneous exit with the
same conditions and prices, and for
proportionality in the event a change in
ownership of the Company's capital exceeds
25%.
Article (89)
Rights of stakeholders
sharehoiders

r than

The Company is committed to preserving and
respecting the rights of stakeholders. Each
interested party in the Company may request

information relevant to its interest, accompanied

rJvide the required information in a timely
and to the extent that it does not threaten
Arests of others or harm its interests.
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The Board shall develop written grievance
determination mechanisms to deftermine the
procedures for grievance stakeholders of the
decisions and actions of officials of the
Company's senior executive management, and
the other to receive and examine complaints and
suggestions and their communications on
everything that affects the interests of the
Company and its funds that such a mechanism
provides for the confidentiality of the substance of
the complaint or proposal or communication,
protection of the presiding officer, the time limits
on the grievances and the response to complaints
and proposals.

Article (90)

The righ soci

The Company must play its role in the
development and advancement of society and
ensuring the sustainable commitment to total
quality and the optimal use of resources and
factors of production to ensure the needs of the
community of goods and services, develop its
human resources, improve the environment and
effectively participate in the community
responsibility system.

Article (91)

The provisions of the Law and the Governance
Code shall apply unless there is a specific
provision in these Articles. All amendments to the
Law and the Governance Code shall be
considered as complementary clauses to these
Articles or as amendments according to the
circumstances.
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These Articles are executed in seven (8) originals: the
Companies Control Department at the Ministry of
Commerce and Industry shall retain one original, one
original will be deposited with the Ministry of Justice of
the State of Qatar, and five (5) originals shal! be retained
at the head office of the Company. The founders
authorized Mr. Ramez Mohamad Ruslan AlKhayyat to
take the necessary actions to establish and sign on behalf
of them at the Department within the limits thereof.

These Articles of Association is signed by the
Founders whose names are hereinafter listed:
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MEMORANDUM OF ASSOCIATION - : t -
(it AR5
For Baladna il A58
Qatari Public Shareholding Compan T “ 44
Qrso) g L-ompany (Bf-pect) it el Aabluna 455
Lulath GlSEN o gilh AlsaY 13
Pursuant to Commercial Companies Law No. DS "d oFse 3
{11} of 2015 2015 4 (11) Py
On this day, G, corresponding . o i a4l
to H, this Memorandum of o e g
Association has been executed among. A ceeenne Jerasfoese tpenenenn [eoeeefenn
Nams Nationality | Address Qzeupation
Qatari Doha, Businessman =i JS O daadl 138 j5a
Mohamad Qatar TR -
Moataz dae | Apaiad el
Mhd L
Ruslan o
AlKhayat JLE:I dagli | gkl Seaa e taaa
i dalgad) (S
Qatari Doha, Businessman O . . .
Ramez Qatar K9 ‘4.-.,-;1 el “’“J'h_““"!’
Mhd o ki
Ruslan oo | aaglt | bt dana (Dhesy 2eae
AlKhayyat et ki LAl o
Mohamad Qatari Doha, Businessman dt:i dagl | (gl Oty dada dadea
Raslan Qatar .
Mhd Ezzat - 2k e
AlKhayat “3:1' dagl | (@RS [ ey dane a1
Mohamed Qatari Doha, Businessman S el
Mhd Qatar
Reslan
AlKhaiat
Alaa Mhd | Qatari Doha, Businesswoman
Reslan Qatar
AlKhaiat
Preamble degal
The Founders have agreed amongst them to 1,355 jal Lash (yguacapall 3
V incorporate a Qatari Public Shareholding J“UM _ "h i . 5 ;
"\ Company, in accordance with the provisions of the a8 g 3 a3l il ST Ty ke 2,0
5_,-‘-}“ applicable laws in the State of Qatar and the 2015 .l 11 4 dujlaall cls, 2l o5,
Commercial Companies Law No. 11 of 2015 (the . e ks e
pall aila) allailly Sl taa AiKay o cysnlall)
Law), and the provisions of this Memorandum of @9 o= ¢ B
Association and the Articles of Association, A a5 (g elldg oy
Aegatding to the provisions set forth below:
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Articie (1)

The name of the Company: Baladna Qatari Public iyl ;ALP.L.AL;M 350 ol s, A, )
Shareholding Company (Q.P.S.C.)

Article (2)

The Company undertakes the following
objectives and activities:

1-

to establish, own, hold, buy, sell, subscribe
for, transfer and allot or redeem shares, loan
notes, bonds and any interests in itself, any
affliate and / or any company or
undertaking;

to invest any of the Company’s assets,
bonds and financial instruments;

to participate in the management, co-
ordination, operation and financing of the
Company, any affiliate, and/or any company
or person in which it holds shares or has an
interest or commitment;

to provide support for affiliates;

to own patents, commercial businesses,
franchises and any other rights, and the
expioitation and lease thereof to or for
affiliates or otherwise;

to own moveable assets, personal and real
property necessary or conducive for the
furtherance of its objects;

to enter into contracts, agreements and
arrangements with any person which the
Company deems beneficial to its business
or to be in furtherance of its objects;

to establish, acquire, undertake, manage
and carry on the whole or any part of the
business, property and liabilities of any
person carrying on any business, which may
in the opinion of the Directors be capable of
being conveniently carried on, or calculated
directly or indirectly to enhance the value of
or make profitable any of the Company's or
any affiliate’s property or rights, or any
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Company or its affiliate;

9- to borrow, mortgage, guarantee, incur
fiability, raise and secure the payment of
money in any way the Board Members think
fit, including, without limitation, by the issue
of debentures and other securities {including
derivatives), perpetual or otherwise,
charged on all or any of the Company's
property (present and future) or any of its
uncalled capital, and to purchase, redeem
and pay off those securities;

10- to do all things that are in the opinion of the
Board Members incidental or conducive to
the attainment of all or any of the Company's
objects, or the exercise of all or any of its
powers. The Board may enter into financing
agreements and transactions, and issue or
acquire bonds, Islamic bonds, sukuks,
securities (other than shares) and other
financial instruments, and may sell or
mortgage Company's assets, or release
creditors of the Company from their
liabilities;

11- to carry on any other business or activities
that are usual to, or may be carried on by,
holding companies involved in a business
similar to that of the Company and/or its
affiliates;

12- to camry any business or investment
activities that would, in the opinion of the
Board Members, achieve a benefit to the
Company and its shareholders;

13- trading in food,;

14-trading in dairy and dairy products;

15- producing milk, yoghurt, and their products;
and

16-carrying out any other work as if it were a
natural person.

In general, the Company shall have the right to
carry out all business, actions and
arrangements necessary to achieve its
objectives and may carry out its business inside
and outside the State of Qatar.

The Company may, by a decision of the
sgraordinary General Assembly, add or
ove any of the activities of the Company in
a manner that does not conflict with its main
activities and in accordance with applicable laws
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Article (3)

The Company's head office shall be in the city of
Al Khor, Qatar. The Company’s Board of Directors
may decide to establish branches or agencies in
the State of Qatar and overseas.

Adticle (4)

The duration of the Company shall be 50 (fifty)
Gregorian years, starting from the date of the
issuance of the decision of the Minister of
Commerce and Industry authorizing the
establishment the Company, and may be
extended by a decision of the Extraordinary
General Assembly. The Company shall acquire
legal personality only after it is declared in
accordance with the provisions of Article (75) of

the Law.
Article (5)

The Company's issued and paid up share capital
is  1,901,000,000 Qatari Riyals divided
intef,900,989,999 ordinary shares and one
Special Share, and the nominal value of each
share is 1 Qatari Riyal, plus 1% in for issuance
expenses which are not refundable. The share
capital consists of 1,425,750,000 ordinary cash
shares and one cash Special Share and
475,250,000 ordinary shares in exchange for
rights established pursuant to the Law.

Article (6)

The Founders signatories to this Memorandum
have subscribed to the issued share capital of the
Company in the amount of 475,250,000 shares
and the nominal value of (1) Qatari Riyal for each
share and the total nominal value of 475,250,000
Qatari Riyals. The distribution is as follows:
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The Founders undertake to hand over the rights
underlying the In-kind shares to the management
of the Company and enable the same to exploit
these rights for the benefit of the Company after
obtaining the approval of the Constitutive General
Assembly and announcing the final incorporation
of the Company, in payment of the value of the in
kind shares in which they subscribed as founding
shareholders of the Company.

Article {7

1,425,750,000 shares shall be offered, with a
nominal value of 1 Qatari Riyal per share, in
accordance with the allocation strategy set forth
below:

1. The Strategic Investors shall subscribe to no
less than 437,230,000 shares {equivalent to
23% of the share capital).

988,520,000 shares shall be offered for the
public subscription at Qatar National Bank
which is the bank licensed {o receive the
subscriptions at 2 nominal price of (1) Qatari
Riyal per share after the approval of the
Department in accordance with the
provisions of Articles (76) to (87) of the Law.
The Company is entitled to add a share
premium. The shares of the public offering
shall be allocated to the Sharehotders in
accordance with the stated allocation policy,
provided that the correct number of shares
is allocated.

The Company shall offer its shares for public
subscription within sixty (60) days from the date
of its establishment. If the Company fails to offer
its Shares within such period, the Company
shall automatically terminate by force of law
unless the Founders, within thirty days from the
end of the period when the shares should have
been offered to the public, amend the
Company's Memorandum and Articles of
Association to be converted to any other form of
companies stipulated in the Law. The Founders
3 bear the conversion costs, including fees
Afd financial fines imposed by the Ministry. The
vunders shall be liable in their assets for all of
2 Company's liabilities during that time.
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The in kind shares the Company, issued in
exchange for the shares of Baladna Food
Industries, that have entered into the composition

anlin g 0N leliall Lady3S ) 5

of the Company's share capital are as follows: Pl
il July tgied | ity il pgeit S pud ’
value in Qatari Riyal Statement Name of the in-kind shares owner
- Joluidi 0%y dosma jine Josua
237,475,000 fagha dola Mohamad Moataz Mhd Ruslan 1
in-kind shares AlKhayat
Lagha g BLAN (w2t 341
237,475,000 in-kind shares Ramez Mhd Ruslan AlKhayyat 2
. LA G P dana Pl ) Jans
100,000 Lagha dslo Mohamad Raslan Mhd Ezzat 3
in-kind shares AlKhayat
460.000 Aagha Jyia HLAN ey daaa datus 4
' in-kind shares Mohamed Mhd Reslan AlKhaiat
100.000 Laghe (s Blgid) ¢Slany deas sY1 5
' Inkind shares Alaa Mhd Reslan AlKhgiat

which were evaluated by the report of the
independent valuation expert which concluded
with an estimate of the value of the shares of
Baladna Food Industries of 475,250,000 Qatari

Riyals.
Article (8)

Subject to the provisions of Article (158) of the
Law, the Founders undertake to disseminate the
report of the expert to the subscribers at least
fiteen days prior the Constitulive . General
Assembly taking place. The said report shall also
be deposited at the Company's headquarters and
any concerned party may inspect it. The said
report shall be submitted to the Constitutive
General Assembly for deliberation, and if the
assembly resolves to reduce the allocation for the
in kind shares or reduce the special advantages,
providers of the in kind shares or beneficiaries of
the special advantages; they must approve such
reduction during the Assembly. If they do notagree
to the reduction, the providers of the shares may
withdraw from the Company. In kind shares may
only represent fully paid shares. Shares
representing in kind shares shall only be delivered
after transferring ownership of such Shares in full
to the Company. In any case, holders of in-kind
Shares may withdraw from the Company if the
hares are not offered for public subscription or if
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Article (8) (9) iske N

Non-Qatari participation is in the Company is
permitted upon the listing of the shares on the
Qatar Exchange provided the same does not
exceed 49% of the total shares of the Company
and in accordance with the applicable laws

Article (10)

The Founder signatories to this Memorandum of
Association are committed to carrying out the
incorporation procedures. To this end, they have
delegated Mr. Ramez Mohamad Ruslan- Al
Khayyat to take the incorporation procedures with
the Companies Coniro! Department and to
complete the necessary documents and introduce
the amendments that the Companies Control
Department considers to be included in this
Memorandum or the Company's Articles of
Association, and he is legally authorized to re-
submit any of these documents to the Companies
Contro! Department. The Minister shall issue a
decision to incorporate the Company within a
period of thity days from the date of the
submission of the Articles of Association and this
Memorandum, and to proceed with the
subscription process.

The first board of directors shall take the
procedures of publicizing the Company in
accordance with the provisions of the Law. The
members of the first board of directors shall be
jointly liable for damages resulting from the failure
of the said publicity procedures. The Company
shall bear all expenses incurred by the Founders
in this respect

Article (11)

If the shares of the public shareholding Company
are not listed for trading in the financial market
within one year from the date of incorporation, the
Company shall automatically become a private
joint stock company. The Founders shall be jointly
liable to the Administration for alil fees transferred
to a private joint stock company.

Article (12)

{fe expenses, disbursements, salaries and costs
\. the Company is obliged to settle due to its
Atablishment are estimated at approximately 1%
it nominal value of the shares.
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Article (13) (13) Bse \
The Articles of Association attached to this 43 sl g sl a8 Sl Hoe
Memorandum of Association shall be an integral ' ) S
part of it. ie e ¥ ieia
Article (14) (14) st

syl

The provisions of the Law and the Governance
Code for Companies and Legal Entities Listed on
the Main Market issued by the Resolution No. (5)
of 2016 of the Board of Directors of the Qatar
Financial Markets Authority shall apply unless
there is a specific provision in this Memorandum of
in the Articles of Association. All amendments to
the Law and the Governance Code shall be
considerad as complementary clauses to this
Memorandum and the Articles of Association or as
amended according to the circumstances.
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Article (15

This Memorandum is written in seven (8) originals: the
Companies Control Department at the Ministry of
Commerce and Industry shall retain one original, one
original will be deposited with the Ministry of Justice of the
State of Qatar, and five (5) originals shall be retained at the
head office of the Company. The founders authorized Mr.
Ramez Mohamad Ruslan AlKhayyat to take the necessary
actions to establish and sign on behalf of them at the
Department within the limits thereof.

This Memorandum of Association is signed by the
Founders whose names are hereinafter listed:

These Articles of Association is signed by the Founders
whose names are hereinafter listed:
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Mohamad Moataz Mhd Ruslan
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AlKhayat //
,/- : 28376003524 58 duadid Al caa say
Ramez Mhd Rusian AlKhayyat LLaH D) 2ena ey

28476003272 ob ) dpadl dllay i ga

Mohamad Raslan Mhd Ezzat
AlKhayat
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