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Amended and Restated Articles of
Association

(As amended by Gulf International Services (Q.S.C), the
shareholder and owner of the entire share capital of the
Company (“shareholder”), meeting convened as the
extraordinary general assembly of Amwaj Catering
Service Limited (Q.P.S.C) held on 24% of May 2016 and
26" April 2017)

26363400827

Amwaj Catering Services Limited
“AMWAJ”
(A Qatari Private Shareholding Company)

Part One
Establishment of the Company
Article (1)

The Company was established as a Public Shareholding
Company (Qatari Shareholding) in accordance with
regulations of Article 68 of the Commercial Companies
Law no 5 of 2002 and transferred as a Qatari Private
Shareholding Company (Q.P.S.C) as per the
Extraordinary General Assembly Resolution dated:
21/05/2017, and according to the Article 207 of Law no
11 of 2015 (the Commercial Companies Law), is
governed by the terms of these Articles of Association
(the Articles of Association).

The Company shall also be subject to
the Commercial Companies Law only
in so far as the provisions of the
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Article (2) (¥) 3aa

Name of the Company: “Amwaj Catering Services
Limited” (AMWAJ) (a Private Shareholding Company)
(the Company) with issued and paid-up Capital has
been determined at QR 100,000,000 (one hundred
million Qatari Riyals distributed over 10,000,000 (Ten
Million) shares, with a nominal value of QR 10 (Ten
Qatari Riyals) per share. All such share, when issued
shall be fully-paid and non-assessable.

Article (3)
Objects of the Company

The purpose of the Company is to undertake all types of
catering services and related services, whether inside
the State of Qatar or abroad, and whether those
services are undertaken solely, in cooperation, or in
partnership, in any shape or form, with other
companies, corporations or entities. In order to achieve
these objects, the Company may:

1. Establish, own, promote and manage new companies
in various fields of catering services and its related
services.

2. Own Operate and manage clubs.

3. Provide services in the field of preparation and
serving of meals and foods, trade in foodstuffs and
establish, take ownership, operate, and manage service

and support projects.

4. Undertake marketing efforts as

i652) (ghl) Bapaal cupadll cilassd glpdd * 1 2580 auef
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oo g ¢ @kl gy (Gale B Veeciiina
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required in the fields of import, )
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5. General Cleaning and Laundry Services and all kind of
Dry Cleaning for various types of clothing.

6. Factories and laboratories trash and waste collection
services & Sewerage and water withdrawal services.

7. Building Maintenance Works and Kitchen Equipment
Maintenance.

8. Control of Rodents and insects in homes and

buildings.

9. Food Laboratories (Testing kinds of food in terms of
ingredients, quality and materials used in its
composition).

10. Own, operate and manage cafeterias, restaurants
and beverage shops (coffee shops) and delivery of
meals for events (including banquet kitchens Facilities)

11. Manpower services.

12. Purchase, sell, mortgage and lease assets such as
buildings, establishments, land, machinery, equipment,
facilities, tools or any other actions or works necessary
for the fulfilment of the Company’s objects.

13. Invest in companies or established projects, take
ownership of other companies or merge them into the
company, enter into arrangements to align its interests
with any organisation, company or entity providing
either similar services as the Company, or services
related to or in support of such
services, in any shape or form, in
order to fulfii the objects of the

el S Glal caenlly Jouall Cilesdy dale ik Lo
Lol sl Az
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15. Enter into contract, arrange guarantees, insurances
or restitutions, and provide or receive any of the above.

16. Borrow, lend, provide or receive guarantees and
provide financial support, in any shape or form, to any
company, corporation, shareholder or organization
related to the objects of the Company.

17. Issue debt bonds of all kinds inside the State of
Qatar or abroad.

In general, the Company shall be permitted to
undertake any action, work or measure necessary for
the fulfilment of its permitted objects, without being
limited to the actions, works or measure outlined in
these Articles of Association, and as is deemed
necessary by the board of directors of the Company
(the Board of Directors).

Article (4)
Head Office

The Corporate headquarters and legal jurisdiction for
the Company shall be located in the city of Doha, Qatar.
A decision by General Assembly may allow the Company
to establish branches, representative offices or agencies
of the Company inside the State of Qatar or abroad.

Article (5)
Term of the Company

The Company’s existence shall be 50 years, starting for
the date of Ministerial Decree authorizing its
establishment. This period may be extended following
by the General Assembly, and the Company Iis
considered a legal entity starting from the date of the
aforementioned Ministerial Decree.
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Part Two
Company Capital
Article (6)

The Company’s issued and paid-up Capital has been
determined at QR 100,000,000 (one hundred million
Qatari riyals), distributed over 10,000,000 (Ten million)
share, with a nominal value of QR 10 (ten) per share.
All such share, when issued shall be fully-paid and non-
assessable.

Article (7)
Increase or Reduction of Capital

The Company may, in accordance with Article 27 but
not otherwise:

(a) From time to time increase its share capital by the
creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective
amounts, and to carry such preferential, differed,
qualified or other special rights or privileges (if any), or
to be subject to such conditions or restrictions (if any),
in regard to dividend, return of capital, voting or
otherwise as the Company may, in accordance with
Article 27; or

(b) Reduce its share capital (if the Company loses half if
its issued share capital, the Board of Directors shall call
for an extraordinary General Assembly meeting to
decide whether to wind up the Company, to reduce its
share capital or to take any other appropriate action).
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Article (9)

A shareholder shall be entitled to sell some or all of its
shares, and it shall not be mandatory that a shareholder
pay up the full values of its stock prior to selling them
or putting them up for sale.

Part Three
Company Management
Article (10)

The Company shall be managed by a Board of Directors
comprise of no more than Five (5) members, including
the chairman of the Board of Directors (the chairman)
and the deputy chairmen of the Board of Directors ( the
Deputy Chairman)

Article (11)

The Chairman, Deputy Chairman and the members of
the Board of Directors shall be appointed or removed by
a decision of the General Assembly, which shall also
determine their compensation.
The Directors shall be appointed for renewable terms of
three (3) years each, or such shorter terms (being no
less than one (1) year each) as the board shall
determine unless otherwise determined by the General
Assembly, the period of office of the Directors shall end
on the date of Annual General Assembly held on the
final year of their term.

In the event that the membership of

(4) 3sL

Yy od ASghadll gl JS f s g o palaall ey
Ji 4 Al ppulll Aad JolS) paladdl S pla Lajiy

el e ol leny

EE Gl

4, 5

(V) 3ok
Y elael e 230 e (1sSe B alaa 380 3001 sy
DY pdaa Ouly ped o elisel  (0) Lusd ey

(om i) 5l e s 8k ()

(V1) 33k

DY s plamely utll Gl ¢ty UG S o o
Al Gmaadl e iy peililSa 2as

ol 2paall 446 Clyian EDE B Galne bl s sy
s 5 I s Ay (A e i V) Sppaad 0
podll Luli o BISYI Gudae Bae gt L Aalall Lpmandl
JAalall dymanll slEasyt

al ol Qi el e el A iy

JaSd o guime (g Baall olel U8 qa Y o Liac Y

the Chairman, Deputy Chairman or 4dls 330 b
any other member, is terminates for
any reason before the completion of
gl his term, a new member shall be
appointed to complete the term of his
predecessor.
Badsul @l Y O '
-1 -1 -1 =\
y -1y -3 -y =
.'Ir
AT . g ~\A -y —A iy

Yo




22018yl 18 7 / EL Suall / w1 Bty poxll

)’i!*/u"%fay/:c
>
Ll; :"V_ 0 :‘./\_
Oolis
RS | e Bt
G‘WJMQ

(it 9T | rn.ud

Article (12)

The Board of Directors shall have the widest possible
range of authority required to achieve the purpose of
the Company and shall be entitied to proceed with all
activities and legal actions required to manage the
Company, including borrowing and mortgaging,
addition or deletion of any authorized commercial
activities from the Company’s commercial registration
certificate. This authority of the Board of Directors shall
be limited only by these Article of Association, decisions
of the General Assembly and Qatari Law, as applicable.

Article (13)

Board of Directors meetings shall be deemed invalid
unless attended by at least half of its membership.

Article (14)
Role of the Deputy Chairman

In the event that a Deputy Chairman of the Board of
Directors is appointed, he shall substitute for the
Chairman in his absence. The Deputy Chairman shall
be bound by, and act in accordance with, these Article
of Association.

Article (15)
In the event that the Board of Directors is convened in
the absence of both the Chairman and Deputy

Chairman, the board members shall elect a member
among them to preside over the session.

Article (16)

Board of Directors decisions shall be
Gl reached by a simple majority vote of
the members present. In the event
of a tie in the vote, the side on
which the Chairman has voted shall
be favoured.

( ¥) sala

AHA pabel Gaadl LU ULl pudd BlaY1 e
Lol I A glall il pecilly Jlee) psan 8)dla 4y
@l ada ol dalaaly oaly Galayl Gl 3 L s)layl
Yy 3,480 Hlatll Jadll ce saciadl Aylaall Ahal e
Sl AUl e el Lo Y] ALl o3 e any

Aafall clebal! caa ¢ pilill ) Zalall dpeaall ilyl i

(W) Bala
“heal ojiaa \J“ \1.‘ | ENEPN S‘)\Ay\ u.nl;.a EL{.‘:&“ asse Y
Y e Al

(\i) 3ale

UMY e Gy calll 90

bl e s 48 ) a8l (s U 6
AL B Gadaa Gl il axly ade Al «
o Gy Janys gl

(\c) sals

ol iy pabll Gl (A 5aY) Gudase il AUls
Auall Lag) e s elune Y Casy

(¥1) saka

elze ¥l clpeal el il L3301 Qdae CblE o
die o ilall may Clpad! e (golud 13y oy pualal

woull

G5 e ils

Y S X ]




22018yl 18 7 / EL auall / Forau )l Bty paxll

& LJ/S’))MAWQ

= w/
é’ﬂ )39)5)

G— 9! pand

Article (17)

Frequency and method of convening Board of
Directors meetings, agendas and electronic
communication

Meetings of the Board of Directors shall be held at
least Four (4) times in a year. The Chairman shall
provide a written notice to each of the members of the
Board of Directors (each a Director), at least fourteen
(14) days in advance to the each meeting. Such notice
shall specify the time, date and place for such
meeting, and shall include an agenda for the meeting.
Any Director may, within seven (7) days following
receipt of such notice, specify by notice in writing to
the Chairman and to the other Directors, additional
matters to be included in the agenda for the meeting,
whereupon the agenda shall be amended to include
the same. Notwithstanding that it has been convened
without the notice, or by a shorter period of notice
than that described in this Article 17, The meeting of
Board of Directors shall be deemed to have been
lawfully convened if a member is present at such
meeting or shall have agreed in writing to hold the
meeting without the notice or to provide notice in a
short period or the member who did not attend the
meeting with no objection for non-compliance with the
condition stipulated in this article for notice period.
Notwithstanding the forgoing, meetings of the Board
of Directors may take place by teleconferencing, video
link, and any other form of instantaneous electronic
communication with the presence of minimum Two
(2) Directors and the provisions of these Articles of
Association in relation to such meetings of the Board
of Directors shall apply. A Director shall be deemed to
be present for all purposes if he is able (directly or by
telephonic communication) to be
heard by all those present or

. deemed to be present
G—gedl simultaneously. The Director so
deemed to be present will be entitle
to vote and be counted in the
quorum accordingly.
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Article (18)
Proceedings of Board Meetings
Place of Board Meetings

Unless otherwise agreed, Board of Directors meetings
shall be held in Qatar or by electronic communication.
Directors shall be reimbursed by the Company for the
reasonable expenses for the travel and lodging
incurred by the Directors in attending Board of
Directors in attending Board of Directors meetings.

Article (19)
Board Secretary

(a) The secretary of the Board of Directors (the
Secretary) shall be appointed by the Board of
Directors which will determine the terms and
conditions of his engagement and the amount of his
compensation. The Board of Directors may revoke
such appointment at any time.

(b) The secretary shall primarily be responsible for
keeping the minutes book, the register and the other
official books of the company. He may be an employee
of the company having other duties, but he shall have
no right or authority to bind or represent the Company
except as set out in the terms of his employment,

Article ( 20)

All minutes of Board of Directors
meetings shall be recorded in a
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Article (21)
Managing Director

The Board of Directors shall appoint a Managing
Director for the Company. The Managing Director can
be removed or replace at any time by a decision of the
Board of Directors. The Board of Directors shall also
be entitled to elect one of its own members to manage
the company, instead of a Managing Director, and
determine the compensation amount for the elected
member.
Article (22)
Role of Managing Director

(a) The Managing Director shall manage, direct and
operate the business of the Company subject to such
policies and directives with respect thereto as the
Board of Directors may from time to time adopt in
conformity with these Articles of Association and
resolutions of the Board. The authority of the
Managing Director shall be fixed by unanimous
resolution of the Board of Directors. The Managing
Director shall report reguilarly to the Board of Directors
so as to keep it fully informed as to the management
of the Company and the state of its affairs, and shall
provide it with such information and reports as it may
require. The Managing Director shall, upon the request
of Board of Directors, prepare for Board of Directors
approval the management and operating structure for
the Company. The Managing Director shall, at least
Three (3) months prior to the end of each year,
prepare and submit to the Board of Directors a
forecast of revenues and a proposed a work program
and expenditure budget for the next year, with an
estimate for the four (4) following years,

containing details of the activities
and operations proposed to be
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decision with respect thereto, and shall otherwise be
in conformity with such requirements as the Board of
Directors may prescribe Proposals submitted to the
Board of Directors in accordance with this Article 22
shall be approves with or without amendment by an
unanimous vote of the Board, and shall thereafter be
known as the “Annual Budget” for the year to which
they relate.

(b) The authorities and duties of the other officers of
the Company shall be such as shall from time to time
be prescribed by unanimous resolution of the Board of
Directors.

(c) For monthly, Quarterly and year end reporting, the
consolidated financial statements of the Company and
its majority owned subsidiaries shall be provided to
the shareholders and to such governmental authorities
as may require the same. The consolidated financial
statements to be provided shall reflect a column for
Qatari entities and a subtotal column for non-Qatari
entities. The Financial statements for the Company’s
subsidiaries shall also be provided to the shareholders
and to such governmental authorities as may be
required.
Article (23)
Role of the Chairman of the

Board of Directors
In addition to his other powers and duties as described in
this Articles of Association, the Chairman shall represent
the Company with regard to third parties. His signature
shall be regarded by third parties as evidence

of approval by the Board of Directors

of any transaction to which it relates.

The Chairman shall be bound by, and

act in accordance with, these Articles

of Association.
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Article (24)

The right to sign on behalf of the Company shall be
given to the Chairman of the Board of Directors of and
any person delegated by the Board of Directors, within
the limits of delegation. The Board of Directors may
authorized any of the above mentioned individuals to
sign on behalf of the Company, either solely or in
conjunction with others, in whatever matter
determined by the Board of Directors.

Part Four : General Assembly
Article (25)

The General Assembly of the shareholders is the
shareholder’s Board of Directors or any such individual
appointed by the Board of Directors of the shareholder
to act as the Company’s General Assembly, which may
be convened either as an Ordinary or Extraordinary
General Assembly - meeting, depending on the
circumstances (the General Assembly). As such, the
board of directors of the shareholder, or any such
individual appointed by the Board of Directors of the
shareholder, shall carry out all the duties of the
General Assembly specified in these Articles of
Association or in Qatari Law. The board of directors of
the shareholder or the Chairman of the Company’s
Board of Directors may call on the General Assembly
to convene at any time, whenever it is necessary and
with at least fourteen (14) days notice or invitation
period and such notice shall be in writing and specify
the time, date and place for such meeting, and shall
include an agenda for the meeting.

The General Assembly shall be valid
without inviting Ministry’s
Representative to attend the
meeting and the Company is under
no obligation to invite a
representative of the Ministry of
Economy and Commerce to attend

the General Assembly Meeting
- 4 i (Ordinary General Assembly or
=g Extraordinary General Assembly)
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Article (26)
Annual General Assembly

The Company hold an annual General assembly (the
Annual General Assembly) each year. Not more
than four (4) months shall elapse between the date of
the end of the Company’s financial year and the date
of its Annual General Assembly. The Annual General
Assembly shall be convened upon the request of the
Chairman of the Company’s Board of Directors or the
Company's Managing Director at the place, date and
time appointed in the request.

The Annual General Assembly’s agenda shall include,
specifically: the reading of the Board of Directors
report regarding the Company’s activities, its financial
situation and the auditor reports; approving the
budget and the balance sheets; approving the
distributable dividends; appointing an auditor and
determining his fees; and discussing increasing or
decreasing the capital, as well as any other topics
listed on the agenda. The General Assembly shall have
the right to amend the Articles of Association
whenever it is deemed necessary.

Article (27)
Matters Requiring the Approval of the General
Assembly

The Following matters are deemed “Reserved Matters”
and must be taken by a decision of the General
Assembly:

a. Any investment, including any
capital expenditures, in excess of
QAR 15,000,000;

= |
Can b. Any lending by the Company
(except loans to employees);
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c. Changing the principal scope of business of the
Company, entering new lines of business, or exiting
the current lines of business;

d. Any amendment to the Articles of Association of the
Company or the Memorandum of Association of the
Company;

e. Any increase in the authorized share capital of the
Company, any reduction of the Company’s issued
shared capital or any variation of the rights attached
to any shares;

f. The merger, consolidation or amaigamation of the
Company with or into any company or other legal
entity;

g. Any liquidation or winding-up of the Company;

h. Establishing branches, representative offices or
agencies of the Company inside the State of Qatar or
abroad.

h. Approval of the final audited accounts of the
Company, which accounts shall be prepared and
maintained in  accordance with international
accounting standards;

i. Declaration of any dividend or the making of any
distribution in respect of the share;

j. The acquisition by the Company of any shares or
other interests in any other company or the
participation by the Company in any partnership or
joint venture:

k. The Fixing of fees or honoraria for
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Part Five : The Auditor
Article (28)

The Company shall have one or more auditors
appointed by the General Assembly (the Auditor)
which shall also determine the Auditor’s fees. The
Auditor shall be an internationally recognised firm of
independent public accountants registered to do
business in Qatar.

Article (29)

The Auditor shall, at all times, have the right to
inspect all Company ledgers, records and documents,
and the right to request any data he deems necessary
to obtain for the accurate performance of his duties.
He shall also have the right to verify the Company’s
assets and commitments. In the event that the
Auditor is not enabled to carry out any of his rightful
duties, the Auditor should write a report of the
incident and forward it to the General Assembly.

Article (30)

The General Assembly shall discuss the audit reports
with the Auditor, and ask for clarification regarding its
content. The Auditor shall be held responsible before
the General Assembly for the accuracy of the data
included in his report.

Article (31)
The Board of Directors shall appoint a

Board Audit Committee (Audit
Committee) for the Company,

* comprise of not less than Three (3)
Ggt! board members. The Audit Committee
shall adopt to scope, responsibilities
and functions approved by the Board
of Directors.
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Part Six : The Company’s Fiscal Year
Article (32)

The Company’s fiscal year begins on the first of
January and concludes at the end of December of
each year. However, the Company’s first fiscal year
begins on the date of the Company’s establishment
and concludes on the end of December of the
following year.

Article (33)

The Board of Directors shall, for every fiscal year,
prepare a corporate budget and a balance sheet,
within a time frame that would allow the General
Assembly to be convened within no more than six
months of the end of fiscal year. The Board of
Directors should also prepare a report of the
Company’s activities throughout the fiscal year, and of
its financial standing at the end of the same fiscal
year.

Article (34)
Dividends

The Company’s anticipated net earnings shall be
distributed quarterly as per the special Dividend
Policies issued by Gulf International Services from
time to time or distributed policies, after deducting
general costs and other expenses, as follows:

1. Ten percent of the net earnings shall be allocated to
the statutory reserve account, until that reserve
reaches at least 25% of the nominal capital. If that
reserve is depleted below the aforementioned
percentage, more deductions must be made until the
reserve percentage is met.

The General Assembly may choose

to annually deduct a percentage of

the net earnings to be allocated into

A il el Lt 1 ualea il
(™) saka
Ga sy AT G gy bty ol e 28,20 A0 Dl Tag
Eol oo 138 260 N1 A0 Gl @ e i S
ol o)) A A e pass Gled g lgusandl

(\'Y‘) Bale

Siny peaney 230 (A eglle B S 0 3y Y1 s e
Ll ol s oo SV Jlo el du (DA Aalell dpaal)
o L adey . slaally P Gluay 45,80 Al LA
Gl WiShe ges L Ll P 35,0 Bl e st o)

Al i a8

(*4) Sala
gl lea
@i ap ol o il gl gl ddlall 35,80 ) £
Sk Lalddl Y gy Aubu s Lawa (Jad )
pad 2 lemis S AY Cy pe cilesll Gl a
2 LS aY) Callsally Luaganll il padl

hlia¥l Glaal @y 52 Llall FLYI e Gareds )
! JW Gy e %Y0 Llga¥) 138 Juay ia gl
o5 Sl Ll e GllgaYl e el ey (Y1 e
Jmay Al & ) i) Juay (g WY ) a5l
ALl 2 e e pUBl g 56 of Aeladl Zpeaall
@ WY alia¥l Jeduyy qglgal ghigal cilal

an optional reserve. The optional ) P
G- geti reserves maybe used in whatever BN el iy (D ogal
aspects agreed upon by the Board of
Directors.
G gl il Bl LY
P, ! -1 -1\ =1 -\
-\v -\Y -Y =1
} LY - i -

to




22018 4l 18 7 / EE auall / w1 Bty poxll

4

BRI R )Pé_)&.pj;)‘:m

"
-

.: L] “ I;T o
g

)i!\/ﬁéiy‘/(,
5K 4
s
JXXJ tb/)léﬁ,
/- ‘/' Jmr 7\// "<
A/,

G 9 ) aid

2. All remaining net profits may be distributed to
shareholders.

3. The quarterly distributions of the Company’'s net
earnings will be subject to an annual adjustment, as
required.

Article (35)
Interim dividends

Subject to the reserve requirements in Article 34.1
above, the net earnings of the Company may also be
distributed otherwise than quarterly on the basis of
any interim accounts of the Company as may be
approved by the General Assembly.

Article (36)
The Company shall be dissolved if:

1. The Company’s existence period has expired, unless
the General Assembly has decided to renew or extend
that period;

2. A final legal judgment has been issued to dissolve
the Company or declare it bankrupt; or

3. The Company is dissolved before the expiration
date, or is merged into another company, corporation
or organization, by a decision of the General
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