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/( Amended and Restated Articles of Association of Al Meera
Consumer Goods Company Q.P.S.C as per the Resolutions of the
Extraordinary General Assembly, which was held on March 24,

2019, and ratified under No. 21001/2019 dated 17/06/2019)

As per the provisions of the Commercial Companies Law No. (11) of
2015,

Preamble:

AlMeera Consumer Goods Company is a Qatari Public Shareholding
Company established as per the provisions of Law No. 24 of 2004 to
transfer Consumers Cooperative Societies to Qatari Shareholding
Company and the provisions of Article 68 of the cancelled
Commercial Companies Law No. (5) of 2002. The Company's
conditions were reconciled as per the resolutions of the Extraordinary
General Assembly held on March 24, 2019 under Law No. 11 of 2015
promulgating the Commercial Companies Law and the provisions of
the Memorandum of Association and this Articles of Association.

Chapter (1)
Establishment of the Company

(Article 1)

Company’s Name: Al Meera Consumer Goods Company Q.PSC, a
Qatari Public Shareholding Company.

(Article 2)
Company’s Objects:

® The Company’'s Objects is the wholesale and retail trade of all
goods and consumables of different types, owning and managing
consumers cooperative societies, and trading in foodstuffs,
consumable goods, household supplies, etc., in addition to
electrical and electronic appliances of different kinds and any
other materials. The Company may also practice import, export
and marketing, and may perform the following in order to achieve
its objectives: -

1. To enter into partnership agreements with companies and
institutions that have objectives similar to those of the Company,
enabling it to achieve its objectives.

2. To purchase companies of similar activity of different types, in
whole or in part, inside Qatar and abroad, which helps the
Company to achieve its objectives.
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objectives.

4. To enter into financing agreements with banks,

companies and local and international financial

institutions inside Qatar and abroad to finance the

Company's assets or operations.

To issue debentures of all types.

6. To acquire and lease lands, real estate and facilities
inside Qatar and abroad to enable the Company to
achieve its objectives.

7. To invest the Company's funds in shares, bonds and
investment funds inside Qatar and abroad. In general,
the Company shall have the right to carry outall works,
actions and acts necessary to achieve its objectives.

o

Article (3 (3) aslLl
The head office of the Company locates in Doha, State of Qatar. wod Aoy — Aegudl Anpae 4 ASAL s 1 S,L

The Board of Directors may establish branches, offices or agencies &33! J=ll 3 My ol ate 5 legsd L eioiis 0 313 deal o
inside Qatar or abroad.

Article (4) (4) ssU4!

The period of the Company shall be fifty (50) years starting from the —&wasill 8,200 iS5 Yy Lol flf oo blae) 1 L Gpees 36,200 5
date of its registration. The Company shall acquire its legal i 11) s, dyletll S AN 05 ga (75) 3oLl A6-Y Tady Lo my ¥ Bugaall
personality only after its registration, in accordance with the
provisions of Article (75) of the Commercial Companies Law No. 11
of 2015. This period may be extended by a resolution of the
Extraordinary General Assembly.

Article (5) (5) 5au1

The Company's issued and subscribed capital is determined at QR Jby osale tiia” (200,000,000) aloey 48 cuisSllp poall @520 Jla oly sum
200,000,000 (Two Hundred Million Qatari Riyals) divided into e il aaslly "a osebs e " e 200,000,000 5.0c e g s "ghad
ZOD,QOO,UOO cash shares (Two Hundred million shares) with a s e ana Tty LABYLS (s U, T)
nominal value of QR 1 each.
Article (6) (6) st

The founders, who signed this Articles of Association, subscribed in L meel siall 38,501 Jla oy § plasll 1 e Ogadsll Opawsll 8]
the issued capital of the Company with 200,000,000 (Two Hundred  lzesss <slis amall 35,201 Jla ol con * Lagee @330k it " Lo (200,000,000
Million) shares out of the issued and subscribed capital of the .o, silly Jitl Jsasdl 32 $ise " ki JUy tsude Lina " JU, (200,000,000
company with an amount of QR 200,000,000 (Two Hundred Million
Qatari Riyals), distributed as per the below table. This table indicates
the share of Qatar Holding Company and all private sector
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ﬂhar&hulders. The value of shares represents part of the net
shareholders 'equity in the consumers cooperative societies and lands
owned by Qatar Holding Company upon which the buildings and
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The founders paid an amount of QR 200,000,000 in QNB, equivalent
to the shares they subscribed to as founder partners.

Article (5), which is related to the nominal value of shares was
amended by the resolution made by the Extraordinary General
Assembly held on March 24, 2019 of Al Meera Consumer Goods
Company Q.P.S.C.

Article (6), which is related to the nominal value of shares was

amended by the Extraordinary General Assembly Resolution held on

March 24, 2019 of Al Meera Consumer Goods Company Q.P.5.C.
Article (7)

The Company's capital is determined at QR 200,000,000 (Two

Hundred Million Qatari Riyals) divided into 200,000,000 shares (200

million shares) with a nominal value of QR 1 "One Qatari Riyal" each.

Non-Qatari nationals may buy company shares, whereby their
shareholding shall not exceed 49% of the company shares.

The paragraph which is related to the Non-Qatari shares was Added
by the resolution made by the Extraordinary General Assembly held
on March 24, 2019 of Al Meera Consumer Goods Company Q.PS.C.

5 (e [P
facilities of cooperative societies are established. Italso includes lands
registered under its mame, which has been transferred to the
Company after its establishment. The remainder of shareholders’ net
rights shall be transferred to reserves, as follows: -
Percen | Value Total Cash lace of fationality | Name Article ] gl v=sd apedian | ae g gead g
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Chapter (2) " SN Lailt” \
Shares and Bonds Sty ]

Shares are nominal and indivisible against the Company. If the share
is owned by multiple persons, they must select one of them for the
use of the rights related to the share. These persons shall be jointly
liable for the obligations arising from the share ownership.

The shares may not be issued at a value less than their nominal value
but may be issued higher than this value if the Company's Articles of
Association so stipulated or the Extraordinary General Assembly
have agreed thereto. In such case, the value difference shall be added
to the statutory reserve.

Shareholders have equal rights and have all rights arising from the ownership
of the share as per the provisions of the Law and relevant regulations and
resolutions. The Articles of Association of the Company and its bylaws shall
include the procedures and guarantees necessary for the exercise by all
shareholders of their rights, in particular the right to dispose of shares and
obtain the share of the dividends, the attendance of the General Assembly, the
participation in the deliberations and voting on its decisions. The shareholder
also has the right to access and request information in a manner that does not
harm the interests of the Company. Non-Qataris may purchase shares of the
Company, provided that their shares do not exceed 49% of the Company’s
shares.

Article (9)
The value of the shares subscribed by the founders shall be paid in
full at the time of incorporation. As for the subscribed shares, they
shall be paid in cash or by installments in full within five years from
the date of publication of the incorporation decision in the official
gazette. If the installments are not paid, the capital shall be reduced,
taking into account the provisions of Article (65) of the Commercial
Companies Law No. (11) of 2015.

Article (10)
The Company issues provisional certificates at the time of
subscription, proving the name of the shareholder, the number of the
subscribed shares, the amounts paid and the remaining installments.

These certificates are deemed ordinary shares until they are replaced
by shares upon payment of all installments.
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If the shareholder fails to pay the due installment of the value of the share on
the due date, the Board of Directors may execute the share by notifying the
shareholder to pay the outstanding installment under a registered letter or by
any means of knowledge, as approved by the management. If the shareholder
fails to fulfill the installment amount within thirty days, the Company may
sell the share in the public auction or in the financial market and fulfill from
the sale price the outstanding installments and the expenses and the rest shall
be returned to the shareholder. If the sale price is not sufficient to fulfill these
amounts, the Company may claim the shareholder of the remaining amount
from his own funds. In such case, the Company cancels the share subject
matter of execution and gives the purchase a new share bearing the same
number as the cancelled share. The Company then registers this sale in the
shares register and proves the name of the new owner. However, the
breaching shareholder until the day of sale, may pay the due value plus
expenses spent by the Company.
Article (12)

The Company shall maintain a special register called "Register of
Shareholders", which shall include the names of the shareholders,
their nationalities, addresses, their respective shares and the amount
paid of the value of the share. The Department of Corporate Affairs
and Qatar Financial Markets Authority shall have the right to review
and obtain copies thereof.

The Company shall, immediately upon listing its shares in the
financial market, deposit a copy of this register with the depository
licensed by the Authority in order to follow up the affairs of the
shareholders and to authorize that Authority to maintain and
organize this register. Each shareholder may access this register free
of charge. In addition, each concerned person may request the
correction of data contained in the register, especially if a person is
unjustifiably registered or deleted.

A copy of the data contained in the register and any changes thereto
shall be sent to the Department of Corporate Affairs no later than two
weeks from the date set for the disbursement of dividends to the
shareholders.

The shareholder shall have the right to access information that
enables him to exercise his rights in full without prejudice to the
rights of other shareholders or harms the interests of the Company.
The Company shall audit and update the information in a systematic
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f manner and provide the information necessary for the shareholders
that enable them to exercise their rights to the fullest extent. In
addition, the Company shall use modern technology in this regard.

Article (13)

The procedures and rules stipulated in the laws, regulations and
instructions regulating the listing and trading of securities in the
State, in particular with respect to the delivery of the register
provided for in the preceding Article to the authority determined by
these laws, regulations and instructions, shall apply on the listing of
the public shareholding Company’s shares in the financial market.
Article (14)

The transfer of ownership of the listed Company's shares shall be in
accordance with the rules in force at Qatar Financial Market
Authority and the financial market, where these shares are listed.

The ownership of the shares of non-listed company shall be
transferred by registering them in the register of shareholders. Such
transfer shall be registered on the share. This transfer shall be
enforced on the Company or third party only as of its registration in
the register. In all cases, the Company shall not register the
disposition on the shares in the following cases:

1. If such registration breaches the provisions of the
Commercial Companies Law or the Company's Articles of
Association.

If the shares are mortgaged or reserved by a court order.

3. If the shares are missing, and no alternatives are issued.

Article (15)

Shares may be mortgaged by handing it over to the mortgagee
creditor. The mortgagee creditor shall have the right to collect the
profits and use the rights related to the share unless otherwise agreed
in the mortgagee contract. In the case of listing the shares of the
Company, the mortgagee shall be registered in the shares registers
with the depository.

[

Article (16)

It is not permissible to confiscate the Company's funds to fulfill debts
owed by a shareholder, but the shares of the debtor and the profits of
such shares may be confiscated. This seizure shall be registered with
the data relating to the registration of shares in the register of
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ﬂhareholders provided for in Article 159 of the Commercial
Companies Law.

Article (17)
All decisions taken by the General Assembly as applied to the
shareholder whose shares are seized or mortgaged shall apply to the
confiscator and the mortgaged creditor.

However, the confiscator or the mortgagee creditor may not attend
the General Assembly, participate in its deliberations or ratify its
resolutions, nor shall they have any right of shareholders in the
General Assembly of the Company.

Article (18)
The founders may not dispose their shares, except after the expiry of
two years, as of the incorporation of the Company.

During the prohibition period, such shares may be mortgaged or
transferred by sale from one of the founders to another founder or to
Qatar Holding Company, or from the heirs of one of the founders in
the event of his death to third parties or from the bankruptcy of the
founder to third parties or under a final judgment.

Article (19)

Subject to the provisions of Article (165) of the Commercial
Companies Law, shares shall be traded in accordance with the
following terms and conditions:

1. The conduct shall not breach the provisions of Law No. 11
of 2015 or the Articles of Association of the Company.

2. Shares shall not be mortgaged or reserved by a court order.

3. Shares are not missing, and no alternatives are issued.

4. The total shareholder's share shall not exceed 5% of the total
shares of the Company, except for Qatar Holding Company.

Article (20

The Company may purchase its shares for the purpose of sale, in
accordance with the controls determined by the Qatar Financial
Markets Authority.

Article (21)
Subject to the provisions of Articles from 190 to 200 of the
Commercial Companies Law, the Company's capital may be
increased by a resolution of the Extraordinary General Assembly
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ﬂEer the approval of the Department of Corporate Affairs. The
resolution shall indicate the amount of the increase and the price of
issuing the new shares. The Extraordinary General Assembly may
authorize the Board of Directors to determine the date of
implementation of this resolution, not later than one year from the
issuance date hereof. The capital of the Company may be increased
only after the payment of the full value of the share. The capital shall
be increased by one of the following means: -

- Issuing new shares.

- Capitalizing the reserve, or part thereof or profits.

- Converting bonds into shares.

- Issuing new shares against in-kind shares or vested rights.

Article (22)

Subject to the provisions of Articles from 201 to 204 of the Commercial
Companies Law, the capital may only be reduced by a resolution of the
Extraordinary General Assembly after hearing the report of the auditor,
provided obtaining the approval of the Department of Corporate Affairs in
any of the following two cases: -

1.  Excess of the capital over the Company's need.
2. If the Company suffered losses.

The capital shall be reduced by one of the following means: -
1. Reducing the number of shares by eliminating a number thereof as

equal to the value to be reduced.
2. Reducing the number of shares as equal to the loss suffered by the
Company.
3. Purchasing a number of shares equal to the amount required to be
reduced and canceled.
4. Reducing the nominal value of the share.
Article (23)

Subject to the provisions of Articles from 169 to 180 of the Commercial
Companies Law, the Company may, after obtaining the approval of the
General Assembly, issue tradable bonds, whether convertible or not
convertible into shares in the Company at equal values for each issue. The
General Assembly may authorize the Board of Directors to determine the
amount and conditions of such issuance.

Article (24)
Subject to the provisions of Articles from 169 to 180 of the
Commercial Companies Law, the Company may, after obtaining the
approval of the General Assembly, issue tradable instruments, in
accordance with the provisions of the Islamic Sharia, which are
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f;ubject to the same conditions, requirements and provisions
provided for in the Commercial Companies Law.

Chapter (3)
Board of Directors

Article (25)

A Board of Directors consisting of seven members shall manage the
Company. Qatar Holding Company appoints two members for its
share, including the Chairman. The remaining members are elected
by secret ballot, and Qatar Holding Company shall not participate in
the election.

Article (26)
A member of the Board of Directors shall:
1. He shall not be less than 21 years old, and shall be fully eligible.
2 He shall not be previously sentenced to a criminal penalty or an

offense against the honor or trust or in any of the crimes stipulated in Article
(40) of Law No. (8) of 2012 on the Qatar Financial Market Authority, and
Articles (334) or (335) ) of the Commercial Companies Law, or that he may
have served his bankruptcy unless he has been rehabilitated.

3 He shall be a shareholder and holder of a number of shares no less
than (20,000) shares of the Company's shares at the time of submission of the
candidacy application, which shall be deposited in one of the accredited banks
within sixty days from the date of membership commencement. Such shares
shall not be subject to trade, mortgagee or seizure until the expiry of the
membership and approval of the budget of the last financial year, in which
the member has performed his duties.

4. The candidate for membership of the Board of Directors shall submit a
written declaration confirming that he shall not take any position prohibited
by law from combining it with the membership of the Board. In all cases, the
Company shall submit a list of the names and data of the candidates to the
Authority for approval at least two weeks prior to the date specified for the
election, accompanied by the curriculum vitae of each candidate and a true
copy of the candidacy requirements, Shares provided for in the preceding
paragraph shall be allocated to guarantee the rights of the Company,
shareholders, creditors and third parties against the liability of the members
of the Board. If the member failed to submit the guarantee as required, his
membership shall be null and void.

[f the member of the Board of Directors loses any of these conditions, he shall
cease to be a member of the Board, as of the date of his loss of such condition.

The Board of Directors shall, in a manner not contrary to the provisions of the
law, perform his duties and functions, and shall bear his responsibility in
accordance with the following:
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responsibility, good faith, seriousness and interest, and its decisions shall be
based on adequate information from the executive management or from any
other reliable source.

2, The member of the Board of Directors shall represent all
shareholders, and he undertakes to achieve the interest of the Company, not
the interest of his representative or of those have voted to appoint him.

3 The Board of Directors shall determine the powers delegated to the
executive management, the decision-making procedures and the duration of
the authorization, It shall also specify the subjects for which he has the power
to make a decision. The executive management shall submit periodical reports
on the exercise of delegated powers.

4. The Board of Directors shall set procedures to acquaint the new
members of the Board with the business of the Company, especially the
financial and legal aspects, and train them, if necessary.

5. The Board of Directors shall ensure that the Company provides
adequate information on its affairs to all members of the Board in general and
to non-executive members in particular in order to enable them to carry cut
their duties and functions efficiently

6. The Board of Directors may not conclude loan contracts that exceed
three years' duration, sell or mortgagee the Company's properties or
discharge the debtors of the Company from their obligations, unless they are
authorized to carry out the same in the Company's Articles of Association and
under the conditions stated therein. If the Company's Articles of Association
contains provisions in this regard, the Board of Directors may not carry
out such acts except with an authorization from the General
Assembly, unless such acts are included within the Company's
objects.

Item (3) of Article (26) related to the number of shares of the member
of the Board of Directors in the Company's capital was amended
under the resolution of the Extraordinary General Assembly of Al
Meera Consumer Goods Company Q.P.S.C. held on March 24, 2019.

Article (27)
The members of the Board of Directors shall be elected by secret ballot
in accordance with the corporate governance code established by the
Authority for a period not exceeding three years, but the first
appointed Board of Directors shall remain in office for a period of
three years and not exceeding five years.
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(’ The members of the Board of Directors may be re-elected more than
once. The representatives of Qatar Holding Company shall be
exempted from the elections. If the member fails to comply with one
of the conditions stipulated in Article (97) of the Commercial
Companies Law. The Member may withdraw from the Board
provided that this withdrawal shall be in a timely manner, otherwise
he shall assume the responsibility toward the Company.

Members of the Board of Directors shall abide by the following:

15 Attending the meetings of the Board of Directors and its
committees on a regular basis, and not to withdraw from the Board
of Directors, except for necessity and in a timely manner.

2. Seeking for the interest of the Company, partners,
shareholders and other stakeholders and giving the priority thereto.
3. Expressing an opinion on the strategic issues of the

Company, its policy in the implementation of its projects,
accountability regulations of the employees, its resources, basic
appointments and employment standards.

4. Monitoring the performance of the Company in achieving
its objects and purposes, and review the reports on their
performance, including the annual, semi-annual and quarterly
reports.

5, Supervising the development of the procedural rules of
governance, and implementing thereof, in accordance with this
regulation.

6. Utilizing their diverse skills and expertise in managing the
Company in an effective and productive manner, and achieve the
interests of the Company, partners, shareholders and all
stakeholders.

Z. Active participation in the General Assemblies of the
Company, and achieving the demands of its members in a balanced
and justified manner.

8. Not to make any statements, data or information without
the prior written permission of the Chairman of the Board or his
authorized representative. The Board of Directors shall appoint a
spokesman for the Company.

9. Disclosing the financial and commercial relations, and
judicial claims that may adversely affect the performance of the
functions and duties assigned to them.

Sids d s 055 OF Iy palall e s Of simall 5 @lall S, Oﬁh
A8 Al L5 Y ahia o8 Wl g iwlia
tls Lay bl cliac il
By Y] alall oo ol iy clnly pedall Colelazz] sy § pllazil 1
salill 2350 39
e Loty mllall Clrwl ey caaladls oEoilly 3400 Znbas oMol 2
Asli)l dxball
iy leanlia 1eass b Liulany 2540 Ramalialf) JLal) olag gl el 3
A Jaall pulass Apwleadll Sliagadly Lasylsen ol Colelald! sbia
oy Lol Aumlaall puslacll Zalymg 1dluaal 3 L] Gedins § 45,01 elo 2udlad
asy s Aupicall ciiain ugiad] yuylazll Lo
JEAIL Lanhs e Jaalls  RaSelly olidl ubodl delydll puoles e 81, 2¥1 5
pliachh 10 Tasy Jaddl
Syl aylsl G meMade 3 aebobais] gyl Aeyitll ilass mebles Jazal 6
23185 cpaalully Bpddls 35040 Axlne Goint e Joally Jiziisg Alad 24l
lall wlraai
cifsia JE8s Lolael (s Guineds AS,AU Lalall Slaassd! 3 Wlasll @S50211 7
Jales

3 i)l e Beea (S 03] O30 Slaglas ol bl ol loyuas b 35W pae 8
S s Sl Bpand el ey well3 § agan o

Al e Lo 355 43 31 2ladll alelly aplxilly AU Sl oo zladill 9
-rel] AL Casllnglly aLLL

Sl Glass Led 35801 2385 e Jitas gl sLaTus gl ol pelell sbincl Gomn -
680 pass Al




..-7..?”".. 27 \A

/- Members of the Board may request the opinion of an independent
external consultant at the expense of the Company in respect of any
matter concerning the Company.

Article (28)

The General Assembly shall elect the members of the Board of
Directors by secret ballot. When voting on the election of the
members of the Board of Directors, each share shall have one vote
given by the shareholder to the candidate. The shareholder may
distribute his votes among more than one candidate. No one share
shall vote for more than one candidate. Voting on the election of
members of the Board of Directors in the public shareholding
companies listed in the financial market shall be made in accordance
with the corporate code established by the Authority.

In the event that the term of the Board of Directors expires before the
General Assembly approves the financial reports of the Company,
the term of the Board shall extend to the date of the Ordinary General
Assembly.

Article (29)
The Board of Directors shall elect by secret ballot a deputy Chairman
for a term of not less than one year and not exceeding three years.

The Board of Directors may elect by secret ballot one or more
managing Directors, who shall have the right to sign on behalf of the
Company jointly or individually, as decided by the Board of
Directors.

Article (30)

If the seat of the Board of Directors other than the representatives of
Qatar Holding Company is vacant, it shall be filled by the holder of
the highest votes from the shareholders who did not win the
membership of the Board of Directors. If there is a reason preventing
him from this seat, the next shareholder in order shall fill it, and the
new member completes the term of the previous member.

In the absence of a person to fill the vacant seat, the Board of Directors
shall continue with the remaining number of members, unless the
number is less than five members.

If the vacant seats reach one quarter of the seats in the Board of
Directors, or the number of the remaining members is less than five
members, the Board of Directors shall invite the General Assembly to

\

(28 s5u1)

bzl e Cugatll dicg o uad) IAFYL ST elxa slinel Bolall Bpmand! asetis
o 03l ok alall @xins asly Cupen dlll menl] O3Sy ¢ 81N pade eliaed
Cagams Ol 3 Ys mia 00 ST O dagad Sisgead w5 palieell Spmas L
SEs G5 aY) e sl Glasi] e Sogentll 55K e o ASH s lall mid!
M deas o1l 2aSaadl llas 385 o W el § 2yl Aaladl Aealel)

365l B izl e Faladl Zpmasdl Gataad B 8515301 lons Bots oLl A>3
- aalall Aalall Eunand! sliail 2l I elaell 5e azas

(29 s.u1)
U e a5 Y A o8 J5Y) Btk sty LS ) LS 551531 b iy
REA o
o 05« A1 gl B Latie Tyame (gpull p1ABNL ey o Bl0Y el Spoen
okl S i psyiie ol puaaizs A5 oo audsdll 3

(30 5.1
Tl 0 o dlich « Luinplall a5 36,28 Jie i 3o 31301 loma uine dana Y 13
aile @ LB 1318 ¢ B1¥1 aloma Rugcnas aphs o] il Comaliall oo Dlaucl ASY
o dadd il S syl gl JaSg o il § 4l OF o 4lid
slasi oo Al saally sl ez o LA sadll Jaidy e 2329 pac all> 39
celael Buas Ge saall lia Jiy @l b
e el lme¥ sue 551 ¢ paledl selie sue oy 5pelall welall sue gl 13 L
0 e DM plaza¥ Talall Baand) 3ae0 BIo¥! pala e g ¢ sliae] duas
aclall Jady oo olasl ¢ Tued o e SRl sue el of aeldll ol ail
Lhpelall




V& g3ges

-

(ronraneenorsinscias )ﬁ)d""}'*‘h"""

ﬁ\eet within two months from the date of the vacancy or the reduction
of the seats less than five to fill the vacant seats

Article (31)

Chairman of the Board of Directors is the Chairman of the Company
and represents it toward third parties and before the Judiciary. He
shall implement the Board's decisions and abide by its
recommendations. He may delegate other members of the Board of
Directors to some of his powers.

No one shall have the right to act as the Chairman of the Board of
Directors in more than two companies, with their head offices are
located in the State. He shall not be a member of the Board of
Directors of more than three companies whose head offices located
in the State, nor shall he be a managing director of more than one
Company located in the State. In addition, he shall not combine the
membership of the Board of Directors of two companies practicing
the same or similar activity.

The Charter of the Board of Directors shall include the functions and
responsibilities of the Chairman of the Board, including at least the
following: -

1. Ensure that the Board of Directors discusses all key issues in
an effective and timely manner.

2. Approve the agenda of his meeting, taking into account any
matters raised by any member of the Board.

3. Encourage the members of the Board of Directors to
participate collectively and effectively in managing the
affairs of the Board of Directors, to ensure that the Board of
Directors is practicing its responsibilities for the interests of
the Company.

4. Make available all data, information, documents and
records of the Company, the Board of Directors and its
committees.

5. Find channels of actual communication with shareholders
and to communicate their views to the Board.

6. Allow non-executive board members, in particular, to

actively  participate and encourage constructive
relationships between executive and non-executive
members.

7. Keep the members regularly informed on the

implementation of the provisions of this Articles of
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The deputy Chairman shall replace him in his absence.

Article (32)

The Board of Directors shall meet at the invitation of its Chairman or deputy
Chairman in the event of his absence. The Chairman shall invite the Board of
Directors to the meeting at the request of at least two members.

Association, and the Chairman may delegate the Audit
Committee or third party to perform the same.

The meeting shall be valid only with the presence of at least half of the
members, provided that the number of attendees shall not be less than three
members, including the Chairman or is deputy.

The Board of Directors shall hold at least six meetings during the financial
year of the Company and may participate in the meeting of the Board of
Directors in any way secured by the means of modern technology, which
enables the participant to listen and participate actively in the deliberations of
the Board of Directors.

Itis not allowed to pass three months without holding a meeting of the Board
of Directors and the absent member may delegate in writing other members

to represent him in the presence and voting, provided that the single member
may not represent more than one member.

The resolutions of the Board of Directors shall be issued by a majority of the
present and the represented votes. In the event of a tie, the Chairman shall
have the casting vote. The member who did not agree on any decision taken
by the Board shall have the right to prove his objection in the minutes of
meeting. The Board of Directors may, in case of necessity and for reasons of
urgency, issue some of its resolutions by circulation, provided that all
members of the Board of Directors shall agree in writing on those resolutions
which shall be presented at the next meeting on the Board to be included in

the minutes of its meeting.
Article (33)

If a member of the Board of Directors fails to attend three consecutive

meetings or four non-consecutive meetings without an excuse

acceptable to the Board of Directors, he shall be deemed resigned.
Article (34)

The minutes of the meetings of the Board of Directors shall be
recorded in a special register. These minutes shall be signed by the
Chairman of the Board, the managing director, if any, and the
secretary of the Board.

The minutes of the meetings shall be recorded in the register on a
regular basis after each meeting and in successive pages.
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Article (35) (35 sst))

Subject to the provisions of Articles (107, 108, 109, 110 and 111) of the
Commercial Companies Law, the Board of Directors shall have the
widest powers necessary to carry out the works required by the
purpose of the Company. The Board of Directors may, within the
limits of its competence, delegate one of its members or form special
committees to carry out one or more specific work, exercise certain
powers of the Board of Directors or supervise one of the Company's
activity.

The final responsibility of the Company shall remain for the Board,
even if it formed committees or delegated other parties or persons to
perform some of its functions. The Board shall avoid issuing general
or indefinite mandates.

The Chairman of the Board of Directors, his deputy, the managing
members, jointly or severally, shall be authorized signatories on the
Company, in accordance with the resolutions of the Board of
Directors in this regard.

The Board of Directors may appoint one or more directors for the
Company and authorize them to sign, severally and jointly, on behalf
of the Company.

Article (36)
The General Assembly may dismiss the Chairman of the Board of Directors or

one of the elected members upon a proposal by the Board of Directors by an
absolute majority.

The General Assembly may also dismiss the Chairman of the Board of
Directors or one of the elected members upon a signed request of a number of
shareholders owning at least a quarter of the Company's capital, provided
obtaining the consent of Qatar Holding Company if this dismissal is relating
to the Chairman or the other member representing its share.

In this latter case, the Chairman of the Board of Directors shall invite the
General Assembly for a meeting within ten days from the request date of the
dismissal. Otherwise, the Department of Corporate Affairs will invite the
Assembly.

Article (36) was amended by a resolution of the Extraordinary
General Assembly of Al Meera Consumer Goods Company Q.P.S.C.
dated October 5, 2016. It was Article (35) in the previous Articles of
Association.
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Article (37)

The Ordinary General Assembly shall determine the remuneration of
the members of the Board of Directors, provided that the percentage
of such remuneration shall not exceed 5% of the net profit after
deducting the reserves and legal deductions and distribution of a
profit not less than 5% of the paid share capital on the shareholders.

Article (38)

In each financial year, the Board of Directors shall prepare the Company's
balance sheet, statement of profit and loss, statement of financial flows and
clarifications compared with the previous financial year, all of which are
certified by the Company's auditors. The Board of Directors shall also issue a
report on the Company's activity and its financial position during the past
financial year and future plans for the coming year.

The Board of Directors shall prepare these statements and papers no later than
three months from the end of the financial year of the Company to be
presented to the General Assembly of the shareholders, which shall be
convened within four months at the latest from the end of the financial year
of the Company.

Article (39)

The Board of Directors shall invite all shareholders to attend the General
Assembly through an advertisement in two local daily newspapers, at least
one, of which shall be in Arabic, in addition to the website of the Financial
Market Authority and the website of the Company.

The advertisement must be made fifteen days at least before the date of the
General Assembly, it shall include a complete summary of the agenda of the
Assembly, and all data and papers provided for in the previous Article with
the report of the auditors.

A copy of the advertisement shall be sent to the Department of Corporate
Affairs at the same time as it is sent to the newspapers.

Article (40)

The Board of Directors shall provide the shareholders for their
knowledge one week at least prior to the date of the General
Assembly, which is invited to consider the Company's balance sheet
and the Board of Directors' report, a detailed statement including the
following details: -

1. All amounts received by the Chairman of the Board of
Directors and any member of this Board during financial year,
including wages, fees, salaries, attendance allowance, expenses
allowance, and any other amounts whatsoever.

(37 5s11)

B el Tt wss W e BybaY1 alons oliansl Slals Lolall Lalall dgnazll sa2s
o st 5 Aepila) Slellazzl 5 Sldeliasil puas s leall ol oa (5%) e
- oraaladl e 538l 35,50 Jla ol oo (5%) o= i ¥

(38 ssu)

sl ol lacdl s £ LA Glos 35,201 4ulie Aulls Ziw 5 3 310¥! Lelme 2y
bl 28la 5o Lager Bias Ll & Ll as Ljlae SleLajils W
Ll 5 2slll 2 it I3 W LajShes 36,40 BoLas oe Tuyds 5 (2S,40
Aealdll dil) A lazall

Biaal L] (pe el B alazy ¥ dege 3 Gl g SUL s la slach palall psd
UM eoliait wamey (@il ¢ Cuen Lol Zalall Zaaaadl ploza] e dinpal 4 25,000 AW
A8l B Al oLt ) e ASYI e 8T Al

(39 5.1
Gobs Balall Aneadl plazz] spaad Cranlall peez J Bgeall Hlo¥1 palza 425
gisll heg o Aupall Gallly J3H1 e Laatan] 0655 Oinlns Ctbsans oniiemes § OAH!
CASyall g AST aBelly QW el g ASTH!
e Lo e ety Baladl Znasdl slaal¥ susell acgll L8 e ol O sy
bl peazs s Apmamdl Jlasl o e SBls pasdde e Joidy O cams LaS 0 JE3
bl il 535 g 2R Bl 3 LIl LEL Gt s
J b Jaue gl gl 23 3 SAN a3t Bla] I A o Sasee Jaris
Cimgall

(40 5.u1)
Zalall Znazdl slias] Jub el o Graabludl pas Com bipise 5)lo¥) pulms gt
Lleomis Lo 591 (e posady 55001 (ila popisy 45300 e 3 lasll (pa5 G
AN SLLY faaz,
1da slasl o g 5 « Gl 50 pula oty Lele Juan G A guaz -1
5yl ulzes Slalds sopinn Llieg Sl g ladi g gpal o R 3l § uleell
(i Aim gl gyl Al R 5 0 ciujliall e Js
elos Ll g S B0 abma ety e ety ) il g 2siualt LA -2
AW A E 5l
10U e sl e Laniss B)1s¥1 oalzs pAR JI L3

........................................

............................................

=3 .. -4
-8 -7
gl cmsssssmREas -10




“?F'f‘t

| 2

b

ﬂ. In-kind and cash benefits enjoyed by the Chairman of the
Board of Directors and each member of the Board during the financial
year.

3. Remuneration proposed by the Board of Directors to be
distributed to the members of the Board of Directors.

4, The amounts allocated to each of the current members of the
Board of Directors.

5. Transactions in which a member of the Board of Directors
or directors have an interest that conflicts with the interest of the
Company.

6. Amounts actually spent for advertising in any form with the
details of each amount.

7. Donations and beneficiaries thereof, indicating the reasons
for the donation and its details.

The said detailed statement shall be signed by the Chairman of the
Board of Directors and one of the members. The Chairman and the
member shall be respensible for the implementation of the provisions
of this Article and the correctness of the data contained in all the
papers used for their preparation.

Article (41)

The Board of Directors shall issue a decision to nominate the secretary
of the Board of Directors. Priority shall be given to holders of a
university degree in law or accounting or equivalent from a
recognized university and to those with at least three years of
experience in managing the affairs of a listed Company. The secretary
shall, upon the approval of the Chairman, seek the assistance of any
of the Company's employees in the performance of his duties. The
secretary shall assist the Chairman and all the members of the Board
of Directors in the performance of their duties, and shall manage all
works of the Board, including:

1. Editing the minutes of the meetings of the Board of
Directors, specifying the names of the present and absent members,
deliberations and the members' objections to any decision issued by
the Board of Directors.

2 Registering the decisions of the Board of Directors in the register
prepared for this purpose according to the date of its issuance.
3. Registering the meetings held by the Board of Directors in the

register prepared for this purpose to be arranged in accordance with the date
of the meeting, indicating: the present and absent members, the decisions
taken by the Board of Directors at the meeting, and the objections, if any.
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resolutions, reports and all records and correspondence in paper and
electronic records.

B; Sending the invitation to the members of the Board of Directors and
the participants, if any, with the agenda two weeks at least before the
scheduled date of the meeting, and receive requests of the members to add
one or more items to the agenda and to prove the date of submission.

6. Full coordination between the Chairman and the members of the
Board of Directors, among the members themselves, and between the Board
of Directors and the relevant authorities and stakeholders, including
shareholders, management and employees.

il Enabling the Chairman and members of the Board of Directors to
have quick access to all documents and papers of the Company, as well as its
information and data.

8. Preserving the declarations of the members of the Board of
Directors not to combine the positions prohibited to be combined, in
accordance with the law and the provisions of this Articles of Associations.

Article (41) was amended by a resolution of the Extraordinary
General Assembly of Al Meera Consumer Goods Company Q.P.5.C.
dated October 5, 2016.

Article (42); Committees of the Board of Directors

Upon its election, the Board of Directors shall, at its first meeting, form at least
three committees, as follows: -

First: Nominations Committee: This committee shall be chaired by a member
of the Board of Directors and membership of at least two members. Upon the
selection of the members of this Committee, The Board shall take into account
the necessary expertise to exercise its competencies, which are represented at
least, as follows: -

1. Establishing general rules and criteria for the General Assembly to
be used in the election of the candidate for membership of the Board of
Directors.

p Nominating any person it deems fit for the membership of
the Board of Directors in the event of vacant.
3 Developing the draft of the succession plan on the

management of the Company to ensure the rapid appointment of
suitable alternative to fill the vacant positions in the Company.

4. Nominating any person it deems fit to occupy any of the
functions of the senior executive management.

5. Receiving applications for membership of the Board of
Directors.
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/6'._ Submitting the list of candidates for membership to the
Board of Directors, including its recommendations in this regard,
with a copy to the Authority.

7. Submitting an annual report to the Board of Directors
including a comprehensive analysis of the Board of Directors'
performance, and identify the strengths, weaknesses and suggestions
in this regard.

Second: Remuneration Committee: This committee shall be chaired
by a member of the Board of Directors and membership of at least
two members. Upon the selection of the members of this Committee,
The Board shall take into account the necessary expertise to exercise
its competencies, which are represented at least, as follows:

1. Determining the general policy of bonuses in the Company
annually, including the method of determining the remuneration
of the Chairman and members of the Board of Directors. However,
the annual remuneration of the Board of Directors shall not exceed
5% of the net profit of the Company after deduction of reserves,
legal deductions and distribution of cash and in-kind dividends on
the shareholders.

2. Determining the basis for the granting allowances and
incentives in the Company, including the issuance of incentive
shares for employees.

Third: Audit Committee: This committee shall be chaired by a
member of the Board of Directors and membership of at least two
members. Upon the selection of the members of this Committee, The
Board shall take into account that auditors shall be independent and
have not previously audited the accounts of the company directly or
indirectly during the previous two years. Auditors shall also have the
experience necessary to exercise the competences of the Committee,
which are represented at least, as follows:

1. Preparing a proposal for the internal control system of the
Company once the committee is formed and present hereof to the Board,
performing periodic reviews, when necessary.

2 Developing the basis for contracting and nominating external
auditors, and ensuring their independence in the performance of their
duties.

3. Supervising the internal control works of the Company, following-
up and coordinating the works of the auditor, ensuring compliance with
the best international auditing systems, and preparing financial reports in
accordance with the International Accounting Standards and Auditing
(ISA / IFRS) and its requirements. It further verifies whether the auditor’s
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( report includes explicit reference as to whether they have received all the
necessary information, the extent to which the Company has complied
with international standards (IFRS / IAS), and whether the audit was
carried out in accordance with International Standards on Auditing (ISA).

4. Supervising and reviewing the accuracy and correctness of the

financial statements, and the annual, semi-annual and quarterly reports.

5. Studying and reviewing the reports and notes of the auditor on the

financial statements of the Company, and following-up the procedures

carried out in this regard.

6. Investigating the accuracy of the Company's exposure to the

General Assembly, its figures, data and financial reports, and reviewing

these figures, data and reports.

7. Coordinating between the Board of Directors, senior executive

management and internal control department.

8. Reviewing the financial, internal control and risks management

regulations.

9. Conducting investigations on financial control issues authorized by

the Board of Directors.

10. Coordinating between the internal audit unit of the Company and

the auditor.

11.  Reviewing 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. Developing and reviewing the Company's policies on risk
management periodically, taking into account the
Company's business, market variables, and investment and
expansion trends of the Company.

Supervising and applying for the risks management

training programs prepared by the Company.

15. Preparing and managing periodic risk reports, and
submitting them to the Board of Directors, at the determined
dates, including its recommendations, and preparing
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. Discussing the auditor and senior executive management
concerning the audit risks, particularly the appropriateness of
accounting decisions and estimates, and submitting thereof to the
Board for inclusion in the annual report.

14.

Ll el g iy AV 15 ALY 36,20 el nz e 12°)
colatazll slls, Aaladl
Shzedl @ 1asd e JS5 SBlall 5)1] play 364N Sluliw danlay g9 13
S0 gl Apledladl Sl ailly Bpad! Dlphtay ASAN Jlesd
tilly a0 Laawd G bolall 5ylsk el Zupasll mabdl e 8531 14
A
Cadgll Felmall Liadg 28,401 Lilaly lolally duolall 4ysgall plaall slas) 15
i K e Sl Bouses jlalieas Lalil pilazll slaely Leliast Lents a2y L
ctassy gi udzll e
Sl el a0 glay pedell Silants duaii 16
Babarlly dalill lolall olss Llall Byipansl 5ylsYly oblasdl Ci8le 2250 17
Lesaaraz] bl e Lo Baplall @lppasslly bl dacds e by oo
il 3l

............................. -5 ceerenseneesaesenseneseanensrasensneees b
............................. -8 P O e s A T
w11 -10




< t ”

<2l

S 2T A

Article (42) was amended by a resolution of the Extraordinary
General Assembly of Al Meera Consumer Goods Company
Q.PS.C. dated October 5, 2016.

Article (43):

Committees Work

The Board shall issue a resolution appointing the chairman and members of
each committee, specifying its competencies, duties, and provisions
procedures of its operation, provided that the number of the meetings of the
Audit Committee shall not be less than six meetings per year.

Ttis not allowed to head more than one of the comumittees formed by the Board
of Directors, and it is not allowed to combine between the presidency of the
audit committee and membership of any other committee. The Nomination
and Remuneration Committees 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. A minutes shall be prepared for
each meeting, recording the deliberations made at the meeting, and shall be
signed by the Chairman of the Committee.

Each committee shall report annually to the Board of Directors on its work
and recommendations.

The Board shall review and evaluate the works of the committees, and include
in its corporate governance report its work carried out.

Article (43) was amended by a resolution of the Extraordinary General Assembly of Al
Meera Consumer Goods Company Q.P.5.C. dated October 5, 2016.

Chapter (4)
General Assembly
Article (44)
The General Assembly represents the shareholders and may only be held in
Doha.

Article (45)

The founders shall notify the Department of Corporate Affairs within
ten days from the date of closing the subscription of its results and
the subscribers' payment of the value of the shares, indicating their
names and the number of shares subscribed by each of them. They
shall also invite the subscribers to hold the Constituent General
Assembly during this period, as per the cases for inviting the General
Assembly and consent of the Department of Corporate Affairs. The
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ﬁate of the meeting shall be within thirty days from the date of the
invitation, and a copy of the invitation shall be sent to the Department
to send a representative hereof to attend the meeting.

The meeting shall be deemed valid 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 his shares, shall have the right to attend the Constituent
General Assembly.

Article (46)

The Founders shall prepare the agenda of the Constituent General
Assembly. The Founders shall submit to the Constituent General
Assembly a report containing adequate information on all
incorporation processes with the supporting documents.

The Assembly considers in particular the following issues:

1. A report of the selected founder on the incorporation
processes of the Company and the expenses incurred.

2. Approving of the Company's Articles of Association.

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

4. Approving the evaluation of the in kind shares (if any).

5. Declaring the final incorporation of the Company.

The resolutions of the Constituent General Assembly shall be issued
by an absolute majority of shares duly represented in accordance
with the provisions of the Commercial Companies Law.

Article (47)
Subject to the provisions of Articles (124 and 125) of the Commercial
Companies Law No. (11) of 2015, the General Assembly shall convene
at the invitation of the Board of Directors at least once a year in the
place and time determined by the Board after the approval of the
Department of Corporate Affairs. The General Assembly shall be
convened within the four months following the end of the financial
year of the Company. The Board of Directors may invite the General
Assembly to be convened, when necessary.

Article (48)

The Chairman of the Board of Directors shall publish the balance
sheet, profit and loss accounts, a full summary of the report of the
Board of Directors and the full text of the auditors' report in two local
daily newspapers, at least one of which shall be in Arabic and on the
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(Company's website, if any. Such documents shall be published fifteen
days at least before the date of the Assembly, with a copy to the
Department of Corporate Affairs prior to publication to determine
the publication mechanism and method.

Article (49)

The agenda of the General Assembly at its annual meeting shall
include the following issues: -

1

Hearing and approving the report of the Board of Directors
on the activity of the Company and its financial position
during the year, the report of the auditor.

Discussing and approving the Company's balance sheet,
and profits and losses account.

Discussing and approving the corporate governance report.
Considering and approving the proposals of the Board of
Directors on the distribution of profits.

Considering releasing the members of the Board of
Directors and determining their remuneration.

Presenting the quotation regarding the appointment of the
auditors and determining their fees.

Electing the members of the Board of Directors, when
necessary

Article (50)

Each shareholder shall have the right to attend the meetings
of the General Assembly. He shall have a number of votes
equal to the number of his shares. Resolutions of the
Assembly shall be issued by an absolute majority of the
shares represented at the meeting.

The Shareholder or shareholders holding at least 10% of the
Company's capital, and for serious reasons, may invite the
General Assembly for convention. The shareholders, who
represent (25%) of the Company's capital, shall have the
right to invite the Extraordinary General Assembly for
convention, in accordance with the procedures provided for
in the law and regulations applicable in this regard.

3. The minors and seized persons shall be represented by their legal
representatives.

4. A member may authorize a third party to attend the General
Assembly, if the agent shall be a shareholder, and the power of
attorney shall be special and proved in writing. The shareholder
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may not authorize a member of the Board of Directors to attend
the meetings of the General Assembly on his behalf.

In all cases, the number of shares held by the agent as such shall
not exceed (5%) of the capital of the Company.

Except for legal personalities, a shareholder may not have more
than 25% of the votes cast for the shares represented at the
meeting.

The shareholder shall have the right to object on any decision that
he considers to be issued for the benefit of a particular category
of shareholders, harms the shareholders or brings special benefit
to the members of the Board of Directors or others without
considering the interest of the Company. This objection shall be
proved in the minutes of the meeting, and the objecting member
shall have the right to invalidate the objected resolution, in
accordance with the provisions of the law applicable in this
regard.

. The right to vote on the resolutions of the General Assembly,

facilitate all matters concerning the awareness of the rules and
procedures governing the voting process. Voting is a right for the
shareholder - exercised by him or by his legal representative,
which may not be assigned or revoked. The Company shall not
determine any restriction or procedure, which may impede the
shareholder's use of his right to vote. The Company shall be
committed to enable the shareholder to exercise the right to vote
and facilitate its procedures and may use the means of modern
technology in this regard. The Company has ensured a
mechanism for protecting the rights of shareholders in general
and the minority in particular in the event of concluding huge
deals that may damage their interest or affect the ownership of
the capital. The Company undertakes to provide all information
to the shareholders and the freedom to dispose his right, in
accordance with the controls regulations, starting from the
preparation of the General Assembly, the right to vote during the
Ordinary General Assembly or the Extraordinary General
Assembly, the shareholder’s right to review the company’s
documents and the right to vote in the General Assembly. It also
includes the right of the minority shareholders to exercise control
over the performance of the executive management during the
period concerned and the right to vote on all important subjects
included in the meeting’s agenda, such as approving the increase
or reduction of the Company's capital, using the accumulated
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4 method to make the final result of election representing the

proportional representation of shareholders in the Board of
Directors. It also includes the right to vote in the selection of
members of the Board of Directors, the right to obtain profits of
the Company in a manner that does not cause damage to the
interest of the Company, and finally the right to obtain the
remainder of the Company at liquidation and after the payment
of creditors’ dues. It further includes the right of transparency
and disclosure that gives the shareholder the appropriate vision
to take a decision to approve or object in order to preserve his
rights.

Article (51)

Without prejudice to the provisions of Article (137) of the
Commercial Companies Law, the General Assembly shall in
particular be competent to:

1. Discuss the Board of Directors' report on the Company's
activity, its financial position during the year and the future
plan of the Company. The report should include a detailed
explanation of the items of income and expenses and a
detailed statement in the manner proposed by the Board of
Directors to distribute the net profit for the year and the date
thereof.

2. Discuss the report of the auditors on the Company's balance
sheet and the final accounts submitted by the Board of
Directors.

3. Discuss and approve the annual balance sheet and profit
and loss account, and approve the profits to be distributed.

4. Discuss and approve the governance report.

Consider releasing the members of the Board of Directors.

6. Elect the members of the Board of Directors, appoint the
auditors and determine the remuneration to be paid to them
during the next financial year, unless specified in the
Company's Articles of Association.

o

Consider any other proposal included by the Board of Directors in
the agenda for decision. The General Assembly may not discuss
matters not listed in the agenda. However, the Assembly shall have
the right to deliberate on the serious facts that are discovered during
the meeting. If shareholders representing at least 10% of the
Company's capital request to include certain issues on the agenda,
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/"the Board of Directors must include them, otherwise the General
Assembly may decide to discuss these matters at the meeting.

Article (52)

The Chairman of the Board of Directors or his deputy or the person
authorized by the Board of Directors shall preside the General
Assembly. If he fails to attend the meeting, the Assembly shall
appoint from among the members of the Board of Directors or
shareholders a chairman for this meeting. The General Assembly
shall also appoint a secretary for the meeting,

If the General Assembly is considering a matter relating to the
chairman of the meeting, the Assembly shall select from the
shareholders a chairman for the meeting.

Article (53)
The General Assembly will be convened only if: -

1. The Department of Corporate Affairs is Invited to send a
representative to attend the meeting.

2. The presence of a number of shareholders representing at least
50% of the Company's capital. If the quorum is not present in
this meeting, the General Assembly shall be invited to a second
meeting to be held within the fifteen days following the date of
the first meeting, in accordance with the provisions of Article
(121) of the Commercial Companies Law.

3. Attendance of the auditor of the Company.

The invitation must be sent at least three days before the date of
the meeting, and the second meeting shall be considered valid
regardless of the number of shares represented therein.

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

Article (54

Each shareholder shall have the right to discuss the issues included
in the agenda of the General Assembly and direct questions to the
members of the Board of Directors. Members of the Board shall be
obliged to answer the questions to the extent that does not cause
damage to the Company's interest.

The shareholder may appeal to the General Assembly if he considers
that the answer his question is insufficient and the General
Assembly’s resolution shall be enforceable.
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ﬁny contrary provision in the Company's Articles of Association
shall be deemed null and void.

Article (55)

Voting in the General Assembly shall be by a show of hands or by any other
method decided by the General Assembly

The voting shall be by secret ballot if the decision relates to the election or
dismissal of the members of the Board of Directors or to the establishment of
a liability case against them if requested by the chairman or a number of
shareholders representing at least ten of the votes presentat the meeting. The
members of the Board of Directors may not vote on the General Assembly’s
resolutions relating to their discharge of liability.
The resolutions issued by the General Assembly as per the provisions of the
Commercial Companies Law and the Articles of Association of the Company
shall be binding on all shareholders, whether they are present at the meeting
in which they were issued or not, whether they agree or disagree with them.
The Board of Directors shall execute the resolutions of the General Assembly
within fifteen days from the issuance date thereof.
The Company shall comply with the disclosure requirements in respect of
candidates for membership of the Board. It shall inform the shareholders of
the information of all candidates and their scientific and practical experience
from their CVs at sufficient time before the date scheduled for the General
Assembly. The General Assembly shall elect the members of the Board of
Directors by secret ballot according to the cumulative voting method.
Article (56)

The minutes of the meeting of the General Assembly shall be
accompanied by a statement of the names of the shareholders,
present or represented, the number of shares they hold on their own
behalf or by proxy, the number of votes cast for them, the resolutions
issued and the number of votes approved or dissenting, and a
summary of the discussions held at the meeting. The Assembly and
its rapporteurs, the voters and the auditors. The signatories to the
minutes of the meeting shall be responsible for the accuracy of the
data contained therein.

Article (5
General Assembly’s minutes of meetings shall be recorded in a
special register.

The records and minutes of meetings of the General Assembly shall
be subject to the provisions on records and minutes of the Board’s
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f'm_eetings as stipulated in Article (106) of the Commercial Companies
Law. A copy of the minutes of the General Assembly’s meeting shall
be sent to the Department of Corporate Affairs within seven days a
maximum from the occurrence date thereof.

Article (58)

The General Assembly may decide to dismiss the members of the
Board of Directors or the observers and file the claim of liability
against them. The decision shall be valid when approved by the
shareholders or partners holding half the capital after excluding the
share of the member to be dismissed. The dismissed members of the
Board of Directors may not be re-elected before the expiry of five
years from the date of the issuance of their dismissal decision.
Chapter (5

Extraordinary General Assembly

Article (59)

The following matters may be decided only by the Extraordinary
General Assembly:

1. Amending the Company's Memorandum of Association or
Articles of Associations.

2. Increasing or decreasing the Company's capital.

3. Extending of the duration of the Company.

4. Dissolution, liquidation, conversion, or merger into another
company or acquisition thereof.

5. Selling the entire project for which the Company was established
or disposing hereof in any other way.

It shall be indicated in the Commercial Register in the event of a
decision to approve any of these matters.

However, this Assembly may not make amendments to the Articles of
Association of the Company, which would increase the burdens of the
shareholders, modify the basic purpose of the Company, change its
nationality, or transfer the headquarters of the Company to other State. Any
other decision indicating otherwise shall be deemed null and void.

Article (60)
The Extraordinary General Assembly shall meet only at the invitation of the
Board of Directors. The Board shall direct such an invitation at the request of
a number of shareholders representing at least 25% of the Company's capital.
If the Board does not serve an invitation within 15 days from the date of this
application, the applicants may apply to the Department of Corporate Affairs
to send the invitation, at the expenses of the Company.
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Article (61) (61 55111) N\

The Extraordinary General Assembly shall be valid in the presence of
shareholders representing at least 75% of the Company's capital.

If this quorum is not available, this Assembly shall be invited to a second
meeting to be held within thirty days following the first meeting.

The second meeting shall be deemed valid if attended by shareholders
representing 50% of the Company's capital.

[f the quorum is not available at the second meeting, the invitation to a third
meeting shall be addressed after the expiry of thirty days from the date set for
the second meeting. The third meeting shall be valid regardless of the number
of attendees.

If the matter relates to taking decision on any of the matters referred to in
[tems (4) and (5) of Article (137) of the Commercial Companies Law, the
meeting of the shareholders must be valid only in the presence of shareholders
representing at least 79% of the Company's capital.

The Board of Directors shall announce the Extraordinary General Assembly’s
Resolutions if they include amendments to the Articles of Association of the
Company.

The resolutions of the Extraordinary General Assembly shall be issued at a
rate not less than the absolute majority of the shares represented at the
meeting.

Article (62)
As for the matters not specifically provided for therein, the
Extraordinary General Assembly shall be subject to the same
provisions relating to the General Assembly.

Chapter (6)
Auditors

Article (63)

Subject to the provisions of Articles 143, 150 and 151 of the
Commercial Company Law, the Company shall have one or more
auditors appointed by the General Assembly for one year and
determine his fees. The same auditor may be reappointed, provided
that the appointment period may not exceed five consecutive years.
However, the founders of the Company may appoint an auditor
temporarily until the convention of the first General Assembly. The
auditor shall be required to be registered in the register of auditors,
in accordance with applicable laws and regulations.
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The auditor shall:

1. Audit the accounts according to the approved auditing rules and
the requirements of the profession and its scientific and technical

principles.

2. Investigate the Company's balance sheet, and profit and loss
account.

3. Observe the application of the law and the Company's Articles
of Association.

4. Examine the financial and administrative regulations of the
Company and its intemnal financial control and ensure their
suitability for the proper functioning of the Company and the
preservation of its funds.

5. Verify the Company's assets and ownership thereof, and verify
the legality and validity of the obligations assumed by the
Company.

6. Review the decisions of the Board of Directors and instructions
issued by the Company.

7. Carry outany other duties to be performed by the auditor under
the Commercial Companies Law, the Law regulating the
profession of auditing the accounts and other related regulations
and the recognized principles in auditing the accounts.

The Auditor shall provide the General Assembly with a written
report on his duties, and he or his representative shall read the report
before the General Assembly. The Auditor shall send a copy of this
report to the Department of Corporate Affairs.

Article (65)
The auditor's report referred to in the preceding Article shall include
the following;:

1. He has obtained the information, data and explanations he
deems necessary for the performance of his duties.
2. The Company maintains regular accounts and records in
accordance with generally accepted accounting principles.
The audit procedures performed for the Company’s accounts are
sufficient in his opinion to constitute a reasonable basis for
expressing his opinion on the financial position, results of
operations and cash flows of the Company, in accordance with
internationally recognized auditing rules.
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( The financial statements contained in the report of the Board of
Directors to the General Assembly are compatible to the
Company's books and records.

The inventory has been conducted in accordance with the
recognized rules.

He has showed the violations of the provisions of the Commercial
Companies Law or the Articles of Association of the Company that
occurred during the year subject matter of auditing and have a
material effect on the results of the Company's business and
financial positions, and whether these violations still exist or not,
within the limits of the available information.

Article (66)
The auditor shall be responsible for the accuracy of the data
contained in his report as an agent of the entire shareholders. During
the General Assembly, each shareholder may discuss the auditor and
request clarifications about the content of this report.

Chapter (7)

Financial Year

Article (67)
The financial year of the Company shall be for a period of twelve
months. The financial year shall start from the 1¢t of January and end
on the 31% of December of each year. However, first financial year
shall start from the date of its incorporation until the end of the
following year.

Article (68)
The Board of Directors shall, in each financial year, present the
Company's balance sheet, profit and loss account and a report on the
Company's activity and its financial position during the financial
vear ended on the auditor at least two months before the General
Assembly.

All such documents must be signed by the Chairman of the Board of
Directors or by a member.

Article (69

The Company shall publish semi-annual financial reports in the local
daily newspapers published in Arabic and on the Company's
website, if any, to inform the shareholders. These reports shall be
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ﬂeviewed by the auditor and may be published only after the
approval of the Department of Corporate Affairs.

Article (70)

An annual percentage equal to (10%) of the net profit of the Company
shall be deducted to form the statutory reserve.

The General Assembly may suspend such deductions, when this
reserve equals half of the paid capital. If the statutory reserve is less
than the said percentage, the deduction must be made until the
reserve reaches that percentage. The statutory reserve may not be
distributed on the shareholders, except for those exceeding half of the
paid capital, which may be used to distribute profits on shareholders
up to 5% during the years in which the profits of the Company do not
allow to secure this limit.

Article (71)
The General Assembly may, upon the proposal of the Board of
Directors, decide to annually deduct part of the net profits for the
optional reserve account, which shall be used in the matters and
aspects determined by the General Assembly.

Article (72)
A percentage of the gross profits shall be deducted annually by the
Board of Directors for the depreciation of the Company's assets or
compensation of the depreciation of its value. Such funds shall be
used to repair or purchase the necessary materials and equipment for
the Company. These funds shall not be distributed on the
shareholders.

Article (73)

The General Assembly shall decide to deduct part of the profits to
meet the obligations of the Company under the Labor Laws.

(The Board of Directors may establish a special fund to assist the
employees of the Company).

Article (74)
A percentage of (5%) of the net profit shall be distributed on the
shareholders after the deduction of statutory and optional reserve.
The shareholder shall be entitled to his share of the profits in

accordance with the rules and regulations in force in the Authority
and the financial market in which the shares are listed.
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Dissolution and Liquidation of the Company Lpsdeas g 45,401 sl -
Article (75) (75 ssut1)
The Company shall be dissolved for one of the following reasons: S Sl oY RGN s
1.  The expiry of the period specified in the Company’s Memorandum and -4 3425 o Lo «oubaat Leallas § 38,001 wie § Saoadf 31 cLiaiil 5
Articles of Association, unless the period is renewed in accordance with aga 51 3 Byl uclaall o
the rules stated in either of them. G g s metn P T e .
vddudad Alail gf dai s 355001 S g1 I el 2-
2. Expiry or impossibility of the purpose for which the Company was i _’ e ey l:f‘
sstablishod: Al ol sl e S caalid) e 30 I epeadll paz Jlas! 3-

3. Transfer of all shares to a number of shareholders who are below the
minimum legally prescribed, unless the Company has transferred within
a period of six months to another type of companies or the number of
shareholders has been increased to the minimum limit.

4. Depreciation or loss of all or most of the Company's funds, so that the
rest cannot be invested in a meaningful investment.

5. The issuance of a resolution by the extraordinary general assembly,
approving the dissolution of the Company before the expiry of its term.

6. Merger of the Company into another Company.

7. Rendering a judicial ruling to dissolve the Company or declare its
bankruptcy.

Article (76)

If the Company's losses reached half of the capital, the members of the Board

of Directors shall invite the Extraordinary General Assembly to consider the

continuation or dissolution of the Company prior to the term specified in its

Articles of Association.

If the Board of Directors does not invite the Extraordinary General Assembly,
oritis not possible to issue a decision on the same subject, any interested party
may request the competent court to dissolve the Company.

Article (77)
If the number of shareholders in the joint stock Company is less than
the minimum required, it may be transferred to a limited liability
Company in which the remaining shareholders are liable for the
debts of the Company within the limits of its assets

If one year has passed since the number of shareholders has fallen
below the minimum, each interested party may request the
competent court to dissolve the Company.

Article (78)

Upon the dissolution of the Company, it shall be subject to
liquidation. During the liquidation period, the company maintains its
legal personality necessary for liquidation. The term "under
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ﬁquidaﬁon" shall be clearly written in the name of the Company
during this period.
Article (79

The Company shall be liquidated in accordance with the provisions
of Articles from 304 to 321 of the Commercial Companies Law No.
(11) of 2015.

Chapter (9)
Final Provisions
Article (80)
Conversion, merger, division and acquisition of the Company:

Subject to the provisions of Articles from 271 to 289, the Company may be
converted, merged, divided and acquired in accordance with the provisions
of Chapter (10) of the Commercial Companies Law No. (11) of 2015.

Article (81)

Any resolution issued by the General Assembly shall not cancel the civil
liability case against the members of the Board of Directors for their errors and
breaches in the performance of their duties.

If the act that requires liability has been submitted to the General Assembly in
a report of the Board of Directors or the auditor, this case shall be dismissed
three years after the date of the General Assembly resolution approving the
report of the Board. However, if the act attributed to the members of the Board
of Directors is a felony or misdemeanor, the case shall be dismissed only by
the dismissal of the criminal case.

Department of Corporate Affairs and any shareholder shall have to file this
case. Any condition in the Company's Articles of Association of the
assignment of the case or suspension hereof, without prior permission of the
General Assembly or to take other procedure, shall be deemed null and void.
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Article (82

The provisions of the Commercial Companies Law No.
(11) of 2015 and the corporate governance code
regulations of the companies and the legal entities listed
in the main market, which was issued by a decision of the
Board of Directors of Qatar Financial Markets Authority
No. (5) of 2016, published in the Official Gazette in six
edition dated 19 Shaban 1438H - 15 May 2017, shall apply
on all matters not specifically provided for in this Articles
of Association. All amendments to this law shall be
regarded as supplementary or amending clauses to this
Articles of Association.

Article (83)

This Articles of Association is issued in three counterparts,
a copy of which is handed over to the Department of the
Corporate Affairs at the Ministry of Commerce and
Industry and copy to be with the ministry of justice and a
copy to be kept with the company.

The founders have authorized Mr. Abdullah bin
Abdulaziz Turki Al-Subaie to take the necessary
procedures to establish the Company, manage its affairs
and sign on their behalf within the same.

HE, Mr. Abdulla Abdulaziz Turki | Signature
Al-Subaie e bip \
Chairman of the Board of |<—— :
Directors
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