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Date: 09-03-2016

Ref: 391 2016
Qatar Exchange
Doha

The State of Qatar

Greetings,

Subject: Letter of disclosures under Article 2(3) of the
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Mergers & Acquisitions Rulebook 2014

We write in connection to your latest letter number
HOQMW MA028/01/2016 dated 25/01/2016 in which you have
required Al Meera Consumer Goods Company QSC (Al
Meera Consumer Goods”) to make certain disclosures
under Article 2(3) of the Mergers & Acquisitions Rulebook
2014 (“Rulebook™ with regards to the proposed indirect
acquisition of the entire share capital of Spinneys Quatar
WLL (“Target”) by Al Meera Consumer Goods through Al
Meera Holding WLL (" Offeror/Purchaser/Subsidiary”), in
which Al Meera Consumer Goods holds 99% of the shares
(*Transaction’) within 3 working days if the date of the
abovementioned letter,

Also, as previously mentioned, please note it is our beliel
that the appropriate time for making this disclosure is when
our discussions have progressed further as many issues are
still not settled and may change. This may mean that the
information provided in this letter may become obsolete very
quickly.

In any event, based wpon your instructions, we have
provided below our proposed disclosures relating to the
Transaction under Article 2(3) of the Rulebook. We should
be grateful if you could review the information below and let
us know if you have any comments.
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Al Meera Consumer Goods (Q5C)

Paid-up Capital QR. 200,000,000, C.A. 29969
Tel: (+974) 40119111 - Fax: (+974) 40119186
FOQ. Box: 3371 Doha-Qatar-wwwalmearna com
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1. Details of the Subsidiary
*  Company Name: Al Meera Holding Company WLL.
s Commercial Registration Number: 51627.

o Degree ol dependency and direct or indirect
ownership percentage held by the listed company:
Al Meera Consumer Goods Company QS5C, listed
entity, holding 99% of the shares
Al Meera Central Markets Company holding 19 of the
shares

2. Activities of the Subsidiary

The activities of the Subsidiary are as follows:

* participating in the management of its subsidiary
companies and providing the necessary support for its

subsidiary companies;

o participating in the management of its subsidiary
companies or companies in which it holds shares;

s investing in property, shares, debentures and negotiable
instruments;

¢ owing patent rights, trademarks, business rights
preferential rights and other legal rights.; and

# owning moveable and immoveable assets to conduct its
activities within the limits provided for under applicable

laws.

There are no previous businesses being carried out by the
Offeror/Purchaser other than as set out above.

3. Details of Offeror
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Company Name: Al Meera Holding Company WLL. P Aadall 3 peal A8 55 -8 A0 sl
Commercial Registration Number: 51627, SYTYY 1t Jacdh

Nationality: A limited liability holding company

' 5 2 ? - T L i - y g 0
established under the laws of Qatar. s 0 8200 £ ypoce 13 D 28,0 Aguaia

Ll Al o5l
*  Address: PO Box 3371, Doha, Qatar.
4. Additional details of Offeror B gatuaall A8 pENS i pal) dadka 45 30 Adla) ULy 8
s Company Name: Al Meera Holding Company WLL., e il 5 ) 8 3 FEPRAY pod
*  Headquarters: Doha, Qatar. )
_JLE l.J-A_’-J]l ,;,.-.-_.y_,!'l th
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¢ Name of Target: Spinneys Qatar WLL G O B :.;_b.d'_]ﬂld-'h!i-“}hul‘lﬂ-ll .
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number 40, sireet 250, Po Box 75, Doha, Qatar.
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o Address: Po Box 75, Doha, Qatar.
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*  Objectives: The current activities of the Target, in

accordance with its commercial registration are as
follows:
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i.  trading in gifts;

ii. trading in ladies’ beauty items and hair and
beauty products;

ili.  trading if foodstuffs;

iv.  trading in chilled and frozen chicken.

v.  Trading in men's products;

vi.  Trading in self-service appliances machines
{such as food machines, fizzy drink machines,
coffee machines and others);

vii.  Trading in cooking appliances, plates, cups,
pans and others;

vili.  Trading in fresh fruits and vegetables;

ix.  Trading in meats and their products,

x.  Selling juices; panll gy (Vs
i. ing i s, plants and their oo1E e oiw e
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Xix.

trading in electrical devices;
xx.  preparing meals and foods; and

xxi.  trading in cigarettes and cigars,

The Target currently operates 3 supermarket stores in Chatar
under the name “Spinneys” and is in the process of
developing a fourth store.
*  Senior Management:
Hussain Ahmad Abdullah Al Siddiqui.
Mustafa Ahmad Talaat Abdul Wadood
Mabeel Ali bin Ali Al Mislamani
Michael Swart Right
Elias Tanios Tabet
+ Shareholders of the Target:
Sheikh Nawaf bin Nasser bin Khaled Al-Thani { 195)
Adel Ali bin Ali Al Mislamani (12.5%)
Nabeel Al bin Al Al Mislamani (12.5%)

Nasser bin Khaled & Sons Holding Company WLL
(25%)

Spinneys Qatar Limited (499%)
»  Shareholdings of shareholders of the Target in the
Offeror: None

The information set out above is based upon the commercial
registration of the Target. We understand from the
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its shareholders and management team but updated details

have yet to be provided.

6. Details of shares held by the Offeror in the Targel

None.

7. Minimum and Maximum shareholding to be held in

the Target pursuant to the Transaction

«  No Minimum

¢  Maximum: 100% of the shares in the Target.
Transaction is subject to the Offeror being able to

acquire 1005 of the shares in the Target.
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management of the Target that there are certain changes to

8. Proposed Purchase Price of the Transaction

+  USD 30,000,000 (Thirty Million US Dollars).

» The abovementioned purchase price is subject to the

following deductions:

i.  payment of 100% of bank and related parties

liabilities at the completion date; and

ii.  gap between normalised working capital and
waorking capital that is actually available at the

completion date.

9. Purpose of the Transaction

To Secure and consolidate Al Meera Market Share
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10. Timeline to complete the Transaction

The parties purport to complete the Transaction before
the end of the [second quarter of 2016].

11. Further details of Target

+ Details of shareholdings held by the Subsidiary, its
major shareholders or its senior management in the
Target:

No Share Holding

*  Details of shareholdings to be held by the Subsidiary
in the Target as part of the Transaction:

Flease see the response in 7 above.

12. Total value of the Transaction and its sources of

funding

#  Total value of the Transaction:

USD 30,000,000 (Thirty million US Dollars).

Subject to the deductions outlined under 8 above,

*  Sources of Funding:

Internally generated cash.

13, The impact that the Transaction may have on the
financial position of Al Meera Consumer Goods and
its sharcholders

Please find attached the study of Financial Due
Diligence Report from our Provider (PWC Qatar)

14. Advantapes, disadvantages, risks and opportunities
arising out of the Transaction on Al Meera
Consumer Goods and its shareholders
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Please find attached the study of Financial Due

Diligence Report from our Provider (PWC Qatar) (b8 50sS ega iy gl ) Boladl U e il pall pS550d ads (35 5e

15. Details of any interest or relationship between any &334 o ruas
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Concerned Person, their board members or major 0 5 5,09 alas plael gl oaly el

shareholders.

Mo relationship exists as of the date of this letter of
disclosure,

16. Additional matters to be disclosed
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In addition to the above, we wish to emphasise that Gdsk 4iss je Jyaiall Alee o el 3y, Lo ) dSLayy

completion of the Transaction is subject to the following el SR
conditions:
» completion of legal and financial due diligence of the

Target to the satisfaction of the Offeror/Purchaser; e rapall dae 48 A0 Tty 00l g el ddee Sl
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¢ finalising and executing all the agreements and other

documents relating the Transaction. Particularly, the leay dalaiall (BG40,

SAEEY) S e adslly ) e

sale and purchase agreement to acquire the entire JalS C.g-ﬁ emeanll gl 5ty ) A i.g.bjj W gl

shareholding in the Target; and

3 tumpall Jaa A8 550 6 aasll

e obtaining the approval of the Transaction from the hjladl aley Ladliall flea iad d38le o Jsasll o
Competition Protection and Anti-Monopoly Committee 3 il ddee e 5 tadlly sLagiyis )5, o 1 S5

at the Ministry of Economy & Commerce.

Best Regards,

gt SO dpall Byall A8y
Al Meera Consumer Goods Company QSC
Elsa s Wl
Represented by Guy Sauvage
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