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The proposed amendments to the articles of association of Baladna Q.P.S.C. 2022

Article (1) before amendment
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Department: Companies control Department at the Ministry of Commerce
and Industry
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Article (23) after amendment
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Epartment: Companies Affairs Department at the Ministry of Commerce
and Industry
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Article (23) before amendment
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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 of 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 Department.
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Article (23) after amendment
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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 of the Company passed by a majority
of the three quarters of the Company’s share capital, provided such waiver
shall be made after the approval of the Department.
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Article (25) before amendment
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Subject to 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.......
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Article (25) after amendment

o) a2y (25) Baka

No change in English
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Article (25) before amendment
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The Company is managed by a Board of Directors consisting of nine (9) 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 Shareholder shall have the right to appoint one Board Member to serve
as a Chairman or Vice Chairman, in consultation with the other Board
Members. ......
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Article (25) after amendment
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The Company is managed by a Board of Directors consisting of nine (9) Board
Members, elected by the Ordinary General Assembly by way of secret voting
in a cumulative manner for a term of three years provided that the Special
Shareholder shall have the right to appoint one Board Member to serve as a
Chairman or Vice Chairman, in consultation with the other Board
Members......
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Article (38) before amendment
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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 authorities 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,
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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 Chairman in the place of the Chairman
in his absence.......
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Article (38) after amendment
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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 authorities 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 or
a member of the senior executive management, and the delegation should be
for a specific period and subject, including the Vice Chairman in the place of
the Chairman in his absence........
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Article (43) before amendment
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Third: The Audit Committee, chaired by an Independent Member of the Board
and 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:
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Article (43) after amendment
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Third: The Audit Committee, constituted by the Board from among its
members, and it shall be chaired by an Independent Member of the Board and
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:
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Atrticle (50) before amendment
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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 sheet 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.

3- The remuneration that the Board of Directors proposes to distribute to the
Board Members.

4- The sums allocated to each of the current Board Members.

5- The transactions in which any Board Members or the managers has an
interest 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.
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Article (50) after amendment
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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 sheet 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.

3.The remuneration that the Board of Directors proposes to distribute to the
Board Members.

4.The sums allocated to each of the current Board Members.

5.The transactions, and deals in which any Board Members or the managers
has an interest 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.

8.The allowances paid to any of the company's senior executive
management members.
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Article (54) before amendment
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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 convene the General Assembly
whenever necessary.

The Chairman of the Board of Directors must publish the balance sheet, profit
and loss account, a sufficient summary of the Board of Directors’ report and
the complete text of the auditors’ report in two daily local newspapers at least
one of which shall be in the Arabic language and on the Company’s website if
available, at least fifteen days prior to 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 all shareholders to attend 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 the
provisions of Article (128) of this law, and a sufficient summary of the agenda
of the assembly and all details and documents referred to in the previous Article
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in addition to the report of the auditor. A copy of the announcement shall be
sent to the Department at the same time that it is sent to the newspapers.
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Article (54) after amendment
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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 convene the General Assembly
whenever necessary.

The Chairman of the Board of Directors must publish the balance sheet, profit
and loss account, a sufficient summary of the Board of Directors’ report and
the complete text of the auditors’ report in two daily local newspapers at least
one of which shall be in the Arabic language and on the Company’s website if
available, at least fifteen days prior to 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, within fifteen days from the date of the request. 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 all shareholders to attend the General
Assembly meeting by announcing in one daily local Arabic newspapers, as well
as on the website of the Financial Market and the Company’s website if
available.
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The announcement shall be made at least twenty-one days prior to the date
specified for the general assembly. The announcement must include the
provisions of Article (128) of this law, and a sufficient summary of the agenda
of the assembly and all details and documents referred to 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 it is sent to the newspapers.
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Article (57) before amendment
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The General Assembly shall be competent, in particular, to do the following:

1. Discuss the report of the Board of Directors 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 to 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.

4. Discuss the governance report and confirm it.

5. Consider discharging the liability of the Board Members and determine their
remuneration.

6. Elect Board Members, appoint auditors and fix the remuneration to be paid to
them during the following financial year, unless this is specified in the
Company’s Articles of Association.

7. 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.......
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Article (57) after amendment

Joaadll aay (57) Bala

The General Assembly shall be competent, in particular, to do the following:
1.Discuss the report of the Board of Directors 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 to 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.
4.Discuss the governance report and confirm it.
5.Consider discharging the liability of the Board Members and determine
their remuneration.
6.Elect Board Members, appoint auditors and fix the remuneration to be paid
to them during the following financial year, unless this is specified in the
Company’s Articles of Association.
7.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 (5%) 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.
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Atrticle (64) before amendment

Jeaxill 8 (64) sba

Without prejudice to the provisions of Article (28) of these Articles, the following
decisions may not be taken except from the General Assembly in extraordinary
assembly:

1. Amendments to the Company’s Memorandum of Association or its Articles of
Association.
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2. Increasing or reducing the capital of the Company.
Extending the term of the Company.

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

5. 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.
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Article (64) after amendment

Judil) 2y (64) 33la

Without prejudice to the provisions of Article (28) of these Articles, the following
decisions may not be taken except from the General Assembly in extraordinary
assembly:

1. Amendments to the Company’s Memorandum of Association or its Articles of
Association.

2. Increasing or reducing the capital of the Company.

Extending the term of the Company.

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

5. 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, 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.
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Article (66) before amendment

Joil) 3B (66) e

An extraordinary General Assembly meeting will not be duly convened unless
attended by shareholders representing at least two-thirds of share capital is
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 after
the date of the second meeting. The third meeting shall be deemed duly
convened irrespective of the number of attendees.........
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Article (66) after amendment

il 3 (66) 34e

An extraordinary General Assembly meeting will not be duly convened unless
attended by shareholders representing at least (75%) of share capital is
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 after
the date of the second meeting. The third meeting shall be deemed duly
convened irrespective of the number of attendees.........
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Atrticle (77) before amendment

o) 3B (77) Bala

The remaining net profit shall be allocated after deducting the legal reserve
and optional reserve for the distribution to the shareholders, or partially or
wholly recycled as proposed by the board and approved by the general
assembly.
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Also, it is permissible, by virtue of a resolution of the General Assembly based
on a recommendation of the Board of Directors, to distribute interim dividends
to the shareholders who own the shares of the company on the due date,
provided that the decision shall determine the due date, in accordance with
the regulations and controls in force with the Authority and the Exchange.

This is if it becomes clear to the Board of Directors that such distribution is
justified.
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Article (77) after amendment

Jadl) daa (77) Bake

Without prejudice to the company's ability to fulfill its obligations towards
others, the remaining net profit shall be allocated after deducting the legal
reserve and optional reserve for the distribution to the shareholders, not less
than 5% of the company's capital, or partially or wholly recycled as proposed
by the board and approved by the general assembly.

Also, it is permissible, by virtue of a resolution of the General Assembly based
on a recommendation of the Board of Directors, to distribute interim dividends
to the shareholders who own the shares of the company on the due date,
provided that the decision shall determine the due date, in accordance with
the regulations and controls in force with the Authority and the Exchange.

This is if it becomes clear to the Board of Directors that such distribution is
justified.
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Article (92) before amendment

o) 3B (92) Bala

These Articles are executed in seven (7) 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 Al Khayyat to take the
necessary actions to establish and sign on behalf of them at the Department
within the limits thereof.
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Article (92) after amendment

Jaaadl) 32y (92) Bala

These Articles are executed in seven (7) originals: the Companies Affaires
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 the remaining originals shall be retained at the head office of the
Company.

The Extraordinary General Assembly, held on 20/04/2022, authorized Mr.
Ramez Mohamad Ruslan Al Khayyat, the Managing Director, to sign this
Articles and complete all necessary actions and procedures at the Companies
Control Department, the Ministry of Justice, and any other competent
authorities.
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