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MEMORANDUM OF ASSOCIATION
For Baladna
Qatari Public Shareholding Company
(Q.P.S.C)

Pursuant to Commercial Companies Law No.
(11) of 2015

On this day, G, corresponding
to H, this Memorandum of
Association has been executed among:
Name Nationality | Address Occupation
Qatari Doha, Businessman
Mohamad Qatar
Moataz
Mhd
Ruslan
AlKhayat
Qatari Doha, Businessman
Ramez Qatar
Mhd
Ruslan
AlKhayyat
Mohamad Qatari Doha, Businessman
Raslan Qatar
Mhd Ezzat
AlKhayat
Mohamed Qatari Doha, Businessman
Mhd Qatar
Reslan
AlKhaiat
Alaa Mhd | Qatari Doha, Businesswoman
Reslan Qatar
AlKhaiat
Preamble

The Founders have agreed amongst them to
incorporate a Qatari Public Shareholding
Company, in accordance with the provisions of the
applicable laws in the State of Qatar and the
Commercial Companies Law No. 11 of 2015 (the
Law), and the provisions of this Memorandum of

\Association and the Articles of Association,

to the provisions set forth below:;
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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;

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

3- 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;

4- to provide support for affiliates;

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

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

7- 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;

8- to establish, acquire, undertake, manage
and carry on the whole or any part of the
business, property and liabilities of any
persen 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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f property suitable for the purposes of the
Company or its affiliate;

9- to borrow, 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 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 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 general, the Company shall have the right to
carry out all business, actions and

/o 7\ arrangements necessary to achieve its
i ‘911 objectives and may carry out its business inside
and outside the State of Qatar.

The Company may, by a decision of the
Extraordinary General Assembly, add or
ove any of the activities of the Company in
anner that does not conflict with its main
ctivities and in accordance with applicable laws
nd regulations.
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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.

Article (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
into1,900,999,999 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 (6)

The Founders signatories to this Memcrandum
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 anncuncing 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).

2- 988,520,000 shares shall be offered for the
public subscription at Qatar National Bank
which is the bank licensed to receive the
subscriptions at a 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.

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
Il bear the conversion costs, including fees
d financial fines imposed by the Ministry. The
ounders shall be liable in their assets for all of
e 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
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of the Company's share capital are as follows: A
(@i Julls lgiad il i) gl dlle o ¢
Value in Qatari Riyal Statement Name of the in-kind shares owner
e bw‘bxﬂgmww
237,475,000 o Mohamad Moataz Mhd Ruslan 1
in-kind shares AlKhavat
dagha (§ g LA (Pl y dasea el
2TEs, 000 T S Ramez Mhd Ruslan AlKhayyat 2
- e . BLAY &% dana By Jaca
100,000 s Mohamad Raslan Mhd Ezzat 3
in-kind shares AlKhavat
100,000 | Ak dss Wkl fpaycmme i 4
in-kind shares Mohamed Mhd Reslan AlKhaiat
100,000 | Aagiedgis BLAN Gy saaa oY) 5
in-kind shares Alaa Mhd Reslan AlKhaiat

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 Constitutive 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 not 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 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
shares are not offered for public subscrlptlon or if
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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 Control 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
Control Department. The Minister shall issue a
decision to incorporate the Company within a
period of thirty 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 all fees transferred
to a private joint stock company.

Article (12)

expenses, disbursements, salaries and costs
tiat the Company is obliged to settle due to its
stablishment are estimated at approximately 1%

e nominal value of the shares.
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Article (13)

The Articles of Association attached to this
Memorandum of Association shall be an integral
part of it.

Article (14)

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
considered 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
AlKhayat
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