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o
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rate
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o
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rn
an
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 C
o
d
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o
d
e
”) 

  

A
rticle

 
D
e
scrip

tio
n
 

V
o
d
afo

n
e
 Q
a
ta
r’s C

o
m
m
e
n
t 

3
0
 

T
h
e
 C
o
rp
o
ra
te
 G
o
v
e
rn
a
n
ce
 R
e
p
o
rt 

T
h
e
 B
o
ard

 sh
all p

re
p
are an

 an
n
u
al C

o
rp
o
rate

 G
o
ve

rn
an

ce R
ep

o
rt sig

n
e
d
 b
y th

e C
h
airm

an
. Th

is re
p
o
rt sh

all in
clu

d
e
 

th
e
 B
o
ard

’s asse
ssm

e
n
t o

f th
e C

o
m
p
an

y’s co
m
p
lian

ce
 w
ith

 th
e
 p
ro
visio

n
s o

f th
is C

o
d
e. T

h
is R

ep
o
rt sh

all b
e 

su
b
m
itte

d
 to

 th
e
 A
u
th
o
rity o

n
 an

 an
n
u
al b

asis an
d
 w
h
en

eve
r re

q
u
ire

d
 b
y th

e
 A
u
th
o
rity. Th

e said
 R
e
p
o
rt sh

all b
e
 

p
u
b
lish

ed
 an

d
 sh

all in
clu

d
e
 all in

fo
rm

atio
n
 re

late
d
 to

 th
e ap

p
licatio

n
 o
f th

is C
o
d
e, in

clu
d
in
g
 n
o
tab

ly: 
3
0
.1
 

P
ro
ce

d
u
re
s fo

llo
w
e
d
 b
y th

e
 C
o
m
p
an

y in
 th

is re
sp
e
ct; 

T
h
is R

e
p
o
rt w

as p
re
p
are

d
 b
y V

o
d
afo

n
e
 Q
atar’s 

In
ve

sto
r R

e
latio

n
 T
eam

 an
d
 th

e
 Le

g
al &

 
R
e
g
u
lato

ry Te
am

, liaisin
g
 w
ith

 o
th
e
r 

d
ep

artm
e
n
ts in

clu
d
in
g
 Fin

an
ce

 to
 p
rep

are
 a 

co
m
p
lete vie

w
 o
f co

rp
o
rate

 g
o
vern

an
ce

 at 
V
o
d
afo

n
e Q

atar. 
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A
n
y vio

latio
n
s co

m
m
itted

 d
u
rin

g
 th

e fin
an

cial ye
ar, th

e
ir re

aso
n
s 

an
d
 th

e
 re

m
e
d
ial m

easu
re
s take

n
 an

d
 m

easu
re
s to

 avo
id
 th

e sam
e
 

in
 th

e
 fu

tu
re
 

N
o
 vio

latio
n
s h

ave b
e
en

 co
m
m
itted

 d
u
rin

g
 

th
e fin

an
cial ye

ar. 
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M
e
m
b
e
rs o

f th
e
 B
o
ard

 o
f D

ire
cto

rs an
d
 its C

o
m
m
itte

e
s an

d
 th

e
ir 

resp
o
n
sib

ilitie
s an

d
 activitie

s d
u
rin

g
 th

e
 
ye

ar, acco
rd
in
g
 to

 th
e 

cate
g
o
rie

s an
d
 te

rm
s o

f o
ffice

 o
f said

 m
e
m
b
e
rs alo

n
g
 w

ith
 th

e 
m
e
th
o
d
 
o
f 

d
e
te
rm

in
in
g
 
th
e
 
D
ire

cto
rs 

an
d
 
S
en

io
r 

E
xe
cu

tive 
M
an

ag
e
rs re

m
u
n
e
ratio

n
 

V
o
d
afo

n
e Q

atar’s B
o
ard

 o
f D

ire
cto

rs is C
h
aire

d
 

b
y S

h
e
ikh

 A
b
d
u
lrah

m
an

 B
in
 Sau

d
 A
l-Th

an
i 

an
d
 th

e B
o
ard

 M
e
m
b
e
rs are

 Sh
eikh

 A
b
d
u
llah

 
B
in
 H
am

ad
 B
in
 K
h
alifa A

l-T
h
an

i, M
r A

b
d
u
lla 

B
in
 N
asse

r A
l-M

isn
ad

 (V
ice

 C
h
airm

an
), M

r 
R
ash

id
 Fah

ad
 A
l-N

aim
i, M

s A
ysh

a M
o
h
am

m
e
d
 

S
aad

 A
l-N

u
aim

i, M
r N

ick R
e
ad

, M
r Jo

h
n
 

T
o
m
b
le
so

n
, M

r M
atth

ew
 H
arriso

n
-H
arve

y an
d
 

M
rs A

liso
n
 W

ilco
x. 

V
o
d
afo

n
e Q

atar’s B
o
ard

 h
as n

o
t ye

t fo
rm

ed
 

A
u
d
it, N

o
m
in
atio

n
 an

d
 R
em

u
n
e
ratio

n
 

co
m
m
itte

es.  Th
e fo

rm
atio

n
 o
f an

 A
u
d
it 

C
o
m
m
ittee

 an
d
 a R

em
u
n
e
ratio

n
 C
o
m
m
itte

e
 

w
ill b

e
 ad

d
re
ssed

 at th
e n

e
xt B

o
ard

 m
ee

tin
g
 

sch
e
d
u
le
d
 fo

r M
ay 2

0
1
1
; se

e A
rticle

s 1
6
 an

d
 

1
7
 o
f th

is rep
o
rt fo

r m
o
re d

e
tails.  A

s 
m
e
n
tio

n
e
d
 in

 A
rticle 1

6
 o
f th

is rep
o
rt, 

rem
u
n
e
ratio

n
 o
f S

e
n
io
r E

xe
cu

tive M
an

ag
e
rs is 

d
ete

rm
in
e
d
 b
y V

o
d
afo

n
e
 G
ro
u
p
 as p

art o
f th

e
 

V
o
d
afo

n
e Q

atar M
an

ag
e
m
e
n
t A

g
re
em

e
n
t.  

T
h
is ag

re
e
m
e
n
t w

as ap
p
ro
ve

d
 an

d
 sig

n
e
d
 b
y 

th
e B

o
ard

 an
d
 w
as ap

p
ro
ve

d
 b
y ictQ

A
T
A
R
 o
n
 

in
co

rp
o
ratio

n
 o
f th

e C
o
m
p
an

y. 
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o
n
tro

l p
ro
ce

d
u
re
s in

clu
d
in
g
 p
articu

larly th
e
 C
o
m
p
an

y’s 
o
ve
rsig

h
t o

f fin
an
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ve

stm
e
n
ts, an

d
 risk m

an
ag

em
e
n
t 

V
o
d
afo

n
e Q

atar fo
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w
s V

o
d
afo

n
e
 G
ro
u
p
’s 

G
o
vern

an
ce

 P
o
licy M

an
u
al w

h
ich

 is a ke
y 

d
o
cu

m
e
n
t th

at se
ts p

articu
lar p

o
licie

s an
d
 

au
th
o
rity le

vels to
 e
n
su
re
 th

at th
e G

ro
u
p
 

m
an

ag
es risk in

 th
e
 b
e
st w

ay p
o
ssib

le
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T
h
is is e

n
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rce

d
 b
y V

o
d
afo

n
e G

ro
u
p
’s In

te
rn
al 

A
u
d
it d

e
p
artm

e
n
t, fu

rth
e
r d

e
tails o

f w
h
ich
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availab
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 in

 se
ctio

n
 1
7
 o
f th

is C
o
rp
o
rate
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o
vern

an
ce
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e
p
o
rt. 
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h
e
 
p
ro
ce

d
u
re
 
fo
llo

w
e
d
 
b
y 

th
e 
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o
m
p
an

y 
in
 
d
ete

rm
in
in
g
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e
valu

atin
g
 an

d
 m

an
ag

in
g
 sig

n
ifican

t risks, a co
m
p
arative

 an
alysis o

f 
th
e
 C
o
m
p
an

y’s risk facto
rs an

d
 d
iscu

ssio
n
 o
f th

e system
s in

 p
lace

 
to
 co

n
fro

n
t d

rastic o
r u

n
e
xp
e
cte

d
 m

arke
t ch

an
g
e
s 

A
s p

art o
f th

e V
o
d
afo

n
e Q

atar M
an

ag
em

en
t 

A
g
re
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en
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o
d
afo

n
e Q

atar fo
llo
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o
d
afo

n
e
 

G
ro
u
p
’s G

o
ve

rn
an

ce
 P
o
licy M

an
u
al w

h
ich
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ts 

p
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lar au
th
o
ritie

s an
d
 acco

u
n
tab

ilitie
s to

 
e
n
su

re
 th

at th
e G

ro
u
p
 m

an
ag

e
s risk in

 th
e
 

b
est w

ay p
o
ssib

le
.  It is an

 exam
p
le o

f b
e
st 

p
ractice in

 G
o
ve

rn
an

ce.  V
o
d
afo

n
e
 exp

e
cts all 
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rs an
d
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m
p
lo
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e
s to

 act w
ith

 
h
o
n
e
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te
g
rity an

d
 fairn

e
ss an

d
 in

 
acco

rd
an

ce w
ith

 th
e
 law

s an
d
 cu

sto
m
s o

f th
e
 

co
u
n
trie

s in
 w
h
ich

 it o
p
e
rate

s; th
e
 G
ro
u
p
 

G
o
vern

an
ce

 P
o
licy M

an
u
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rtain
 ru

le
s 

an
d
 stan

d
ard

s th
at m

u
st b
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w
e
d
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e
n
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o
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th
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p
e
rfo

rm
an

ce
 
o
f 

th
e 
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o
ard

 
an

d
 
se
n
io
r 
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an

ag
em

e
n
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in
 
im

p
le
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en

tin
g
 
th
e
 
In
te
rn
al 

C
o
n
tro

l 
system
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in
clu

d
in
g
 id

e
n
tificatio

n
 o
f th

e
 n
u
m
b
e
r o

f tim
e
s w

h
en

 th
e B

o
ard

 w
as 

n
o
tifie

d
 o
f co

n
tro

l issu
e
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clu
d
in
g
 risk m

an
ag

e
m
e
n
t) an

d
 th

e
 w
ay 

su
ch
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e
s w

e
re
 h
an

d
le
d
 b
y th

e B
o
ard
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h
e
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n
t o

f V
o
d
afo

n
e
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atar’s B

o
ard

 
an

d
 sen

io
r m

an
ag

e
m
e
n
t in

 relatio
n
 to

 
in
tern

al co
n
tro

l syste
m
s is co

n
d
u
cted

 u
sin

g
 

th
e K

ey C
o
n
tro

l Q
u
e
stio

n
n
aire (K

C
Q
) w

h
ich

 is 
p
art o

f V
o
d
afo

n
e
 G
ro
u
p
’s g

lo
b
al p

ro
ce

sses 
an

d
 is a fu

n
ctio

n
 o
f V

o
d
afo

n
e
 G
ro
u
p
’s In

te
rn
al 

A
u
d
it d

e
p
artm

e
n
t.  Th

e K
C
Q
 is an

 an
n
u
al se

lf 
asse

ssm
en

t e
xercise co

m
p
lete

d
 b
y all 

V
o
d
afo

n
e o

p
e
ratin

g
 co

m
p
an

ie
s an

d
 

ad
m
in
iste

re
d
 b
y V

o
d
afo

n
e
 G
ro
u
p
’s in

te
rn
al 

au
d
it d

e
p
artm

en
t. C

o
m
p
le
tio

n
 o
f th

e
 K
C
Q
 is 

m
an

d
ato

ry an
d
 h
e
lp
s id

e
n
tify th

e
 re

lative 
stre

n
g
th
 o
f V

o
d
afo

n
e
 Q
atar’s in

te
rn
al 

co
n
tro

ls. 
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g
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 o
r m
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e
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o
m
p
an
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an

cial p
e
rfo

rm
an

ce an
d
 

th
e
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ro
ce

d
u
re
s fo
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w
ed

 b
y th

e
 C

o
m
p
an

y in
 ad

d
re
ssin

g
 In

te
rn
al 

C
o
n
tro

l 
failu

re
s 
(e
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e
cially 

su
ch

 
p
ro
b
le
m
s 

as 
d
isclo

sed
 
in
 
th
e
 

C
o
m
p
an

y’s an
n
u
al re

p
o
rts an

d
 fin

an
cial state

m
e
n
ts) 

V
o
d
afo

n
e Q

atar h
as e

xp
e
rie

n
ce

d
 n
o
 su

ch
 

issu
e
s. 
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T
h
e
 
C
o
m
p
an

y’s 
co

m
p
lian

ce 
w
ith

 
ap

p
licab

le
 
m
arke

t 
listin

g
 
an

d
 

d
isclo

su
re ru

le
s an

d
 re

q
u
ire

m
e
n
ts 

V
o
d
afo

n
e Q

atar co
m
p
lie

s w
ith

 all ap
p
licab

le
 

m
arke

t listin
g
 an

d
 d
isclo

su
re ru

le
s an

d
 

re
q
u
ire

m
e
n
ts.   
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T
h
e
 
C
o
m
p
an

y’s 
co

m
p
lian

ce 
w
ith

 
In
tern

al 
C
o
n
tro

l 
syste

m
s 

in
 

d
ete

rm
in
in
g
 an

d
 m

an
ag

in
g
 risks 

V
o
d
afo

n
e Q

atar h
as co

m
p
lie

d
 w
ith

 th
e
 

In
tern

al C
o
n
tro

l syste
m
s it h

as ad
o
p
ted

 fro
m
 

V
o
d
afo

n
e G

ro
u
p
 as p

art o
f th

e V
o
d
afo

n
e 

Q
atar M

an
ag

e
m
e
n
t A

g
ree

m
e
n
t.  V

o
d
afo

n
e
 

Q
atar fo

llo
w
s V

o
d
afo

n
e
 G
ro
u
p
’s G

o
ve
rn
an

ce
 

P
o
licy M

an
u
al as m

en
tio

n
e
d
 in

 th
e resp

o
n
se 

to
 A
rticle 3

0
.5
 ab

o
ve
.  T

h
e
 asse

ssm
e
n
t o

f 
V
o
d
afo

n
e Q

atar’s co
m
p
lian

ce
 w
ith

 th
ese

 
in
tern

al co
n
tro

l syste
m
s an

d
 risk e

valu
atio

n
 is 

co
n
d
u
cted

 u
sin

g
 th

e
 K
e
y C

o
n
tro

l 
Q
u
e
stio

n
n
aire

 (K
C
Q
) w

h
ich

 is p
art o

f 
V
o
d
afo

n
e G

ro
u
p
’s g

lo
b
al p

ro
ce

sse
s an

d
 is a 

fu
n
ctio

n
 o
f V

o
d
afo

n
e
 G
ro
u
p
’s In

te
rn
al A

u
d
it 

d
ep

artm
e
n
t. 

3
0
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A
ll 

re
levan

t 
in
fo
rm

atio
n
 

d
escrib

in
g
 

th
e 

C
o
m
p
an

y’s 
risk 

m
an

ag
em

e
n
t o

p
eratio

n
s an

d
 In

tern
al C

o
n
tro

l p
ro
ce

d
u
re
s 

A
s m

en
tio

n
ed

 th
ro
u
g
h
o
u
t A

rticle
 3
0
 o
f th

is 
C
o
rp
o
rate

 G
o
ve

rn
an

ce C
o
d
e, V

o
d
afo

n
e Q

atar 
fo
llo

w
s V

o
d
afo

n
e G

ro
u
p
’s G

o
ve

rn
an

ce P
o
licy 

M
an

u
al.  Th

is is a d
e
tailed

 d
o
cu

m
e
n
t w

h
ich

 
co

ve
rs all asp

e
cts o

f b
u
sin

e
ss o

p
e
ratio

n
s an

d
 

p
ro
ce

d
u
re
s.  

 



V
o
d
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o
rate
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o
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an
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ep
o
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R
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o
rt p

rep
are

d
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u
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B
e
lo
w
 is a list o

f all th
e
 article

s in
 th

e
 C
o
rp
o
rate G

o
ve

rn
an

ce C
o
d
e
.  W

h
e
re
 V
o
d
afo

n
e
 Q
atar co

m
p
lies w

ith
 all asp

e
cts o

f 
an

 A
rticle, th

is is sim
p
ly n

o
te
d
 as “C

o
m
p
lian

t”.  If th
ere are asp

e
cts o

f an
 A
rticle th

at V
o
d
afo

n
e
 Q
atar o

n
ly p

artially 
co

m
p
lie

s, o
r d

o
e
s n

o
t co

m
p
ly w

ith
, e
ach

 in
d
ivid

u
al A

rticle is listed
 an

d
 exp

lan
ato

ry co
m
m
e
n
ts are

 p
ro
vid

e
d
. 

 
 A
rticle

 
S
u
m
m
ary

 
C
o
m
p
lia
n
t/
R
e
a
so
n
s fo

r N
o
n
-

C
o
m
p
lia
n
ce
 

3
 

C
o
m
p
an
y
’s o

b
lig
a
tio

n
 to
 co

m
p
ly
 w
ith

 C
G
 p
rin

cip
le
s 

C
o
m
p
lia
n
t 

 4
 

B
o
ard

 C
h
a
rte

r 
C
o
m
p
lia
n
t 

 5
 

B
o
ard

 M
issio

n
 an

d
 R
e
sp
o
n
sib

ilitie
s 

C
o
m
p
lia
n
t, e

x
ce
p
tio

n
s b

e
lo
w
: 

5
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B
o
ard

 re
sp
o
n
sib

le fo
r ap

p
ro
vin

g
 co

m
p
an

y’s strate
g
ic o

b
je
ctive

s, 
ap

p
o
in
tm

e
n
t &

 re
p
lace

m
e
n
t o

f m
an

ag
e
m
e
n
t, settin

g
 m

an
ag

e
m
e
n
t 

co
m
p
e
n
satio

n
, re

vie
w
in
g
 m

an
ag

e
m
en

t p
e
rfo

rm
an

ce
 an

d
 en

su
rin

g
 

su
cce

ssio
n
 p
lan

n
in
g
 

V
o
d
afo

n
e Q

atar’s B
o
ard

 is re
sp
o
n
sib

le
 fo

r  
ap

p
ro
vin

g
 th

e C
o
m
p
an

y’s strateg
ic 

o
b
je
ctive

s.  H
o
w
eve

r, ap
p
o
in
tm

e
n
t &

 
rep

lace
m
en

t o
f m

an
ag

em
e
n
t, th

e 
se
ttin

g
 o
f co

m
p
e
n
satio

n
, re

vie
w
 o
f 

m
an

ag
em

e
n
t p

e
rfo

rm
an

ce
 an

d
 

su
cce

ssio
n
 p
lan

n
in
g
 is co

ve
red

 b
y 

V
o
d
afo

n
e G

ro
u
p
 as p

art o
f th

e
 V
o
d
afo

n
e 

Q
atar M

an
ag

e
m
e
n
t A

g
ree

m
e
n
t.  Th

is 
ag

ree
m
e
n
t w

as ap
p
ro
ve

d
 an

d
 sig

n
ed

 b
y 

th
e B

o
ard

 an
d
 m

ay b
e
 ch

an
g
e
d
 b
y th

e
 

B
o
ard

. 

 6
 

B
o
ard

 m
e
m
b
e
rs’ fid

u
cia

ry
 d
u
tie
s 

C
o
m
p
lia
n
t 

 7
 

S
e
p
a
ra
tio

n
 o
f P
o
sitio

n
s o

f C
h
airm

a
n
 &
 C
E
O
 

C
o
m
p
lia
n
t 

 8
 

D
u
tie

s o
f th

e
 C
h
airm

a
n
 o
f th

e
 B
o
a
rd
 

C
o
m
p
lia
n
t 

 9
 

B
o
ard

 C
o
m
p
o
sitio

n
 

C
o
m
p
lia
n
t, e

x
ce
p
tio

n
s b

e
lo
w
: 

9
.1
 

T
h
e
 B
o
ard

 co
m
p
o
sitio

n
 sh

all b
e
 d
eterm

in
e
d
 in

 th
e C

o
m
p
an

y’s b
y-law

s. 
T
h
e
 B
o
ard

 sh
all in

clu
d
e
 execu

tive, n
o
n
-e
xecu

tive
 an

d
 in

d
e
p
e
n
d
en

t 
B
o
ard

 M
e
m
b
e
rs so

 as to
 e
n
su

re
 th

at th
e B

o
ard

 d
e
cisio

n
s are

 n
o
t 

d
o
m
in
ated

 b
y o

n
e
 in

d
ivid

u
al o

r a sm
all g

ro
u
p
 o
f in

d
ivid

u
als. 

A
rticle 2

6
.1
 o
f V

o
d
afo

n
e Q

atar’s A
rticle

s 
o
f A

sso
ciatio

n
 state

s th
at “Th

e C
o
m
p
an

y 
sh

all b
e
 m

an
ag

ed
 b
y a B

o
ard

 o
f D

ire
cto

rs 
co

n
sistin

g
 o
f n

in
e
 m

e
m
b
e
rs, six o

f w
h
o
m
 

sh
all b

e
 ap

p
o
in
te
d
 fro

m
 am

o
n
g
 

can
d
id
ate

s n
o
m
in
ate

d
 b
y th

e P
rivate

 
Fo

u
n
d
er an

d
 o
n
e
 o
f w

h
o
m
 sh

all b
e
 

ap
p
o
in
te
d
 fro

m
 am

o
n
g
 can

d
id
ate

s 
n
o
m
in
ated

 b
y th

e
 In

stitu
tio

n
al In

ve
sto

rs.  
T
h
e
 tw

o
 re

m
ain

in
g
 M

e
m
b
e
rs sh

all b
e
 

In
d
ep

e
n
d
e
n
t M

e
m
b
ers n

o
m
in
ate

d
 b
y th

e 
h
o
ld
e
rs o

f th
e
 sh

are
s su

b
scrib

e
d
 to

 b
y 

th
e p

u
b
lic an

d
 sh

all b
e e

le
cte

d
 b
y th

e 
G
e
n
e
ral A

sse
m
b
ly afte

r th
e co

m
p
le
tio

n
 

o
f th

e
 P
u
b
lic O

fferin
g
.” 

 A
rticle 3

3
.2
 o
f V

o
d
afo

n
e Q

atar’s A
rticle

s 
o
f A

sso
ciatio

n
 state

s th
at “Fo

r so
 lo

n
g
 as 

V
o
d
afo

n
e G

ro
u
p
 P
lc o

w
n
s, e

ith
er d

ire
ctly 

o
r in

d
ire

ctly, in
 e
xcess o

f 5
0
%
 o
f th

e
 

sh
are

s in
 th

e cap
ital o

f th
e
 P
rivate

 
Fo

u
n
d
er, th

e B
o
ard

 o
f D

ire
cto

rs sh
all 

o
p
e
rate

 so
 th

at th
e
 m

ajo
rity d

e
cisio

n
 o
f 

th
e D

ire
cto

rs ap
p
o
in
te
d
 b
y th

e
 P
rivate

 
Fo

u
n
d
er p

u
rsu

an
t to

 A
rticle

 (2
6
.1
) in

 
atten

d
an

ce
 (in

clu
d
in
g
 b
y p

ro
xy) sh

all b
e
 

su
fficien

t to
 carry o

r reje
ct an

y p
ro
p
o
se
d
 

reso
lu
tio

n
 o
f th

e
 B
o
ard

 o
f D

ire
cto

rs save 
in
 re

sp
e
ct o

f an
y actio

n
 d
e
scrib

ed
 in

 



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

A
rticle 3

4
.4
 o
r en

te
rin

g
 in

to
 an

y R
e
late

d
-

P
arty tran

sactio
n
…
” 

 V
o
d
afo

n
e Q

atar’s B
o
ard

 stru
ctu

re
 w
as 

ag
ree

d
 b
y ictQ

A
T
A
R
 as p

art o
f th

e
 M

o
b
ile

 
Lice

n
se A

p
p
licatio

n
 P
ro
ce

d
u
re
s. 

9
.2
 

A
t least o

n
e
 th

ird
 o
f th

e
 B
o
ard

 M
em

b
e
rs sh

all b
e
 In

d
e
p
e
n
d
en

t B
o
ard

 
M
e
m
b
e
rs an

d
 a m

ajo
rity o

f th
e
 B
o
ard

 M
e
m
b
e
rs sh

all b
e
 N
o
n
-E
xecu

tive 
B
o
ard

 M
e
m
b
e
rs. 

T
h
e
 m

ajo
rity o

f V
o
d
afo

n
e
 Q
atar’s B

o
ard

 
M
e
m
b
e
rs are

 N
o
n
-E
xe
cu

tive, h
o
w
e
ver 

o
n
e-th

ird
 o
f B

o
ard

 M
e
m
b
ers are

 n
o
t 

In
d
ep

e
n
d
e
n
t.  T

h
e
 B
o
ard

 co
m
p
o
sitio

n
 is 

in
 acco

rd
an

ce
 w
ith

 V
o
d
afo

n
e
 Q
atar’s 

A
rticle

s o
f A

sso
ciatio

n
, article 2

6
.1
 an

d
 

th
e B

o
ard

 stru
ctu

re
 w
as ag

re
e
d
 b
y 

ictQ
A
T
A
R
 as p

art o
f th

e M
o
b
ile

 Licen
se 

A
p
p
licatio

n
 P
ro
ce

d
u
re
s. 

 1
0
 

N
o
n
-E
x
e
cu
tiv

e
 B
o
ard

 M
e
m
b
e
rs 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

1
0
.1
.3
 

D
u
tie

s in
clu

d
e p

articip
atio

n
 in

 th
e
 C
o
m
p
an

y’s A
u
d
it C

o
m
m
itte

e
 

V
o
d
afo

n
e Q

atar cu
rre

n
tly d

o
es n

o
t h

ave
 

a se
p
arate A

u
d
it C

o
m
m
ittee

, h
o
w
eve

r its 
in
tern

al au
d
it fu

n
ctio

n
 is p

ro
vid

ed
 b
y 

V
o
d
afo

n
e G

ro
u
p
 as d

iscu
sse

d
 in

 A
rticle

 
1
7
 o
f th

is C
o
rp
o
rate

 G
o
ve

rn
an

ce rep
o
rt.   

1
0
.1
.5
 

D
u
tie

s in
clu

d
e th

e
 d
e
ve

lo
p
m
e
n
t o

f th
e p

ro
ce

d
u
ral ru

les fo
r th

e
 

C
o
m
p
an

y’s co
rp
o
rate

 g
o
ve
rn
an

ce
 fo

r e
n
su

rin
g
 th

e
ir im

p
le
m
e
n
tatio

n
 in

 
a co

n
siste

n
t m

an
n
e
r; 

C
u
rren

tly V
o
d
afo

n
e
 Q
atar fo

llo
w
s th

e
 

sam
e
 b
e
st-p

ractice
 co

rp
o
rate 

g
o
vern

an
ce

 ru
les an

d
 p
ro
ce

d
u
re
s as 

th
o
se
 fo

llo
w
e
d
 b
y V

o
d
afo

n
e
 G
ro
u
p
.   

 A
t th

e n
ext B

o
ard

 m
e
e
tin

g
 sch

e
d
u
le
d
 fo

r 
M
ay 2

0
1
1
, th

e n
o
n
-e
xe
cu

tive
 B
o
ard

 
m
e
m
b
e
rs w

ill re
vie

w
 an

d
 d
iscu

ss an
y 

ch
an

g
e
s th

at are
 re

q
u
ire

d
 to

 th
e
se 

p
ro
ce

d
u
ral ru

les o
n
 an

 o
n
g
o
in
g
 b
asis in

 
lin

e
 w
ith

 b
e
st p

ractice
s fo

llo
w
e
d
 b
y 

V
o
d
afo

n
e G

ro
u
p
. 

 1
1
 

B
o
ard

 M
e
e
tin

g
s 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

1
1
.1
 

T
h
e
 B
o
ard

 o
f D

ire
cto

rs sh
all h

o
ld
 m

e
etin

g
s re

g
u
larly, so

 as to
 en

su
re
 

th
at th

e
 B
o
ard

 is e
ffe

ctive
ly p

e
rfo

rm
in
g
 its d

u
tie

s. T
h
e
 B
o
ard

 sh
all m

e
et 

at le
ast six tim

e
s d

u
rin

g
 a ye

ar. 

V
o
d
afo

n
e Q

atar is in
 th

e
 p
ro
ce

ss o
f 

re
q
u
e
stin

g
 a ch

an
g
e in

 A
rticle 3

4
.1
 o
f its 

A
rticle

s o
f A

sso
ciatio

n
 w
h
ich

 says “Th
e 

n
u
m
b
er o

f m
e
e
tin

g
s sh

o
u
ld
 n
o
t b

e
 le

ss 
th
an

 six m
e
e
tin

g
s p

er fin
an

cial year.”  
V
o
d
afo

n
e Q

atar is re
q
u
estin

g
 a ch

an
g
e 

fro
m
 six to

 fo
u
r B

o
ard

 m
ee

tin
g
s p

er 
fin

an
cial ye

ar.  T
h
is is to

 alig
n
 B
o
ard

 
m
e
etin

g
s w

ith
 Q
atar Exch

an
g
e
 rep

o
rtin

g
 

re
q
u
ire

m
e
n
ts. 

 1
2
 

B
o
ard

 S
e
cre

ta
ry
 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

1
2
.5
 

T
h
e
 B
o
ard

 Se
cre

tary sh
o
u
ld
 p
re
fe
rab

ly b
e
 a m

em
b
e
r o

f a reco
g
n
ize

d
 

b
o
d
y o

f p
ro
fessio

n
al acco

u
n
tan

ts, o
r a m

e
m
b
er o

f a re
co

g
n
ized

 o
r 

ch
arte

re
d
 b
o
d
y o

f co
rp
o
rate

 se
cretarie

s, o
r a law

ye
r o

r a g
rad

u
ate fro

m
 a 

reco
g
n
ize

d
 u
n
ive

rsity o
r e

q
u
ivale

n
t. H

e sh
o
u
ld
 h
ave

 at least th
re
e ye

ars 
e
xp
e
rie

n
ce

 o
f h

an
d
lin

g
 th

e affairs o
f a p

u
b
lic co

m
p
an

y liste
d
 in

 th
e
 

m
arke

t. 
 

V
o
d
afo

n
e Q

atar’s B
o
ard

 Se
cre

tary, 
M
atth

ew
 H
arriso

n
-H
arve

y is a law
ye

r w
h
o
 

h
as h

eld
 re

g
u
lato

ry an
d
 p
u
b
lic p

o
licy 

ro
le
s in

 re
latio

n
 to

 V
o
d
afo

n
e
 G
ro
u
p
’s 

in
ve

stm
e
n
ts in

 E
u
ro
p
e
, A

frica, th
e M

id
d
le
 

E
ast an

d
 A
sia fo

r o
ver 1

0
 ye

ars.  C
u
rre

n
tly 

h
e
 h
as le

ss th
an

 th
re
e
 ye

ars e
xp
e
rien

ce
 

o
f h

an
d
lin

g
 th

e
 affairs o

f a p
u
b
lic 

co
m
p
an

y liste
d
 in

 th
e
 m

arke
t. 

 1
3
 

C
o
n
flict o

f In
te
re
sts a

n
d
 In
sid

e
r T
rad

in
g
 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

1
3
.4
 

T
rad

in
g
 b
y B

o
ard

 M
e
m
b
e
rs’ in

 th
e C

o
m
p
an

y’s sh
are

s an
d
 o
th
e
r 

se
cu

ritie
s sh

all b
e d

isclo
se
d
 an

d
 th

e C
o
m
p
an

y sh
all ad

o
p
t clear ru

le
s 

E
ve

ry q
u
arte

r, V
o
d
afo

n
e Q

atar issu
e
s a 

co
m
m
u
n
icatio

n
 to

 its B
o
ard

 m
e
m
b
e
rs 



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

an
d
 p
ro
ce

d
u
re
s g

o
vern

in
g
 trad

in
g
 b
y B

o
ard

 M
em

b
e
rs an

d
 e
m
p
lo
ye

e
s in

 
th
e
 co

m
p
an

y se
cu

ritie
s 

an
d
 all e

m
p
lo
ye

es re
g
ard

in
g
 th

e 
p
ro
h
ib
itio

n
 o
n
 d
e
alin

g
 in

 C
o
m
p
an

y 
sh

are
s p

rio
r to

 th
e
 an

n
o
u
n
cem

e
n
t o

f 
q
u
arte

rly re
su

lts.  A
t th

e
 n
e
xt B

o
ard

 
m
e
etin

g
 sch

e
d
u
le
d
 fo

r M
ay 2

0
1
1
, th

e 
B
o
ard

 w
ill d

iscu
ss th

e
 ru

le
s an

d
 

p
ro
ce

d
u
re
s re

q
u
ired

 re
g
ard

in
g
 trad

in
g
 in

 
th
e C

o
m
p
an

y’s sh
are

s. 

 1
4
 

O
th
e
r B

o
ard

 P
ra
ctice

s a
n
d
 D
u
tie
s 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

1
4
.2
 

T
h
e
 B
o
ard

 M
e
m
b
e
rs sh

all e
n
su

re
 th

at th
e N

o
m
in
atio

n
, R

em
u
n
e
ratio

n
 

an
d
 th

e A
u
d
it C

o
m
m
ittee

 m
e
m
b
e
rs, th

e
 In

te
rn
al A

u
d
it an

d
 

rep
re
se
n
tative

s o
f th

e
 Exte

rn
al A

u
d
ito

rs atte
n
d
 th

e G
en

eral A
ssem

b
ly. 

R
e
p
re
sen

tative
s o

f th
e E

xte
rn
al A

u
d
ito

rs 
d
o
 atten

d
 th

e
 G
e
n
e
ral A

sse
m
b
ly 

m
e
etin

g
. 

V
o
d
afo

n
e Q

atar’s B
o
ard

 o
f D

ire
cto

rs h
as 

n
o
t ye

t e
stab

lish
ed

 N
o
m
in
atio

n
, 

R
e
m
u
n
eratio

n
 o
r A

u
d
it C

o
m
m
ittee

s.  
P
le
ase se

e
 fu

rth
e
r d

etails in
 A
rticle 1

5
, 1
6
 

an
d
 1
7
 o
f th

is C
o
rp
o
rate G

o
vern

an
ce

 
rep

o
rt. 

 1
5
 

B
o
ard

 M
e
m
b
e
rs A

p
p
o
in
tm

e
n
t. T

h
e
 N
o
m
in
a
tio

n
 C
o
m
m
itte

e
 

1
5
.1
 

N
o
m
in
atio

n
s an

d
 ap

p
o
in
tm

e
n
ts o

f B
o
ard

 M
em

b
e
rs sh

all b
e m

ad
e
 

acco
rd
in
g
 to

 fo
rm

al, rig
o
ro
u
s an

d
 tran

sp
aren

t p
ro
ced

u
res. 

1
5
.2
 

T
h
e
 B
o
ard

 sh
all co

n
stitu

te a N
o
m
in
atio

n
 C
o
m
m
ittee

 ch
aire

d
 b
y an

 
In
d
e
p
e
n
d
en

t B
o
ard

 M
e
m
b
e
r an

d
 co

m
p
rised

 o
f In

d
e
p
en

d
e
n
t B

o
ard

 
M
e
m
b
e
rs w

h
ich

 sh
all reco

m
m
e
n
d
 B
o
ard

 M
e
m
b
e
rs’ ap

p
o
in
tm

e
n
ts an

d
 

ren
o
m
in
atio

n
 fo

r  e
le
ctio

n
 b
y th

e G
e
n
e
ral A

sse
m
b
ly (fo

r th
e
 avo

id
an

ce 
o
f d

o
u
b
t, n

o
m
in
atio

n
 b
y th

e
 C
o
m
m
ittee

 d
o
e
s n

o
t d

e
p
rive

 an
y 

sh
are

h
o
ld
er o

f h
is rig

h
ts to

 n
o
m
in
ate

 o
r to

 b
e
 n
o
m
in
ate

d
); 

1
5
.3
 

N
o
m
in
atio

n
s sh

all take in
to
 acco

u
n
t in

ter alia th
e
 can

d
id
ate

s’ su
fficie

n
t 

availab
ility to

 p
e
rfo

rm
 th

eir d
u
tie

s as B
o
ard

 M
em

b
e
rs, in

 ad
d
itio

n
 to

 th
eir 

skills, kn
o
w
le
d
g
e
 an

d
 exp

e
rie

n
ce as w

e
ll as p

ro
fe
ssio

n
al, te

ch
n
ical, 

acad
e
m
ic q

u
alificatio

n
s an

d
 p
e
rso

n
ality an

d
 sh

o
u
ld
 b
e
 b
ase

d
 o
n
 th

e
 ‘Fit 

an
d
 P
ro
p
er G

u
id
e
lin

e
s fo

r N
o
m
in
atio

n
 o
f B

o
ard

 M
e
m
b
ers’ an

n
e
xe
d
 to

 
th
e
 

C
o
d
e
 as am

en
d
e
d
 b
y th

e A
u
th
o
rity fro

m
 tim

e
 to

 tim
e
; 

1
5
.4
 

U
p
o
n
 its e

stab
lish

m
en

t, th
e
 N
o
m
in
atio

n
 C
o
m
m
itte

e
 sh

all ad
o
p
t an

d
 

p
u
b
lish

 its te
rm

s o
f refe

re
n
ce e

xp
lain

in
g
 its au

th
o
rity an

d
 ro

le. 

1
5
.5
 

T
h
e
 N
o
m
in
atio

n
 C
o
m
m
itte

e
’s ro

le
 sh

all also
 in

clu
d
e
 co

n
d
u
ctin

g
 an

 
an

n
u
al se

lf-asse
ssm

e
n
t o

f th
e
 B
o
ard

’s p
e
rfo

rm
an

ce
. 

1
5
.6
 

B
an

ks an
d
 o
th
er co

m
p
an

ie
s sh

all co
m
p
ly w

ith
 an

y co
n
d
itio

n
s o

r 
re
q
u
ire

m
e
n
ts re

latin
g
 to

 th
e n

o
m
in
atio

n
, e
le
ctio

n
 o
r ap

p
o
in
tm

e
n
t o

f 
B
o
ard

 M
e
m
b
e
rs issu

e
d
 b
y Q

atar C
e
n
tral B

an
k o

r an
y o

th
er re

le
van

t 
au

th
o
rity. 

V
o
d
afo

n
e Q

atar is n
o
t req

u
ired

 to
 h
ave a 

n
o
m
in
atio

n
 co

m
m
ittee

 u
n
til 2

0
1
3
 

b
ecau

se
 th

e C
o
m
p
an

y’s A
rticle

s o
f  

A
sso

ciatio
n
 h
ave alre

ad
y e

stab
lish

ed
 a 

p
ro
ce

ss fo
r th

e ap
p
o
in
tm

e
n
t an

d
 

rep
lace

m
en

t o
f d

ire
cto

rs fo
r th

e first five
 

years. 

 1
6
 

B
o
ard

 M
e
m
b
e
rs’ R

e
m
u
n
e
ratio

n
 - R

e
m
u
n
e
ra
tio

n
 C
o
m
m
itte

e
 

N
o
t y
e
t co

m
p
lia
n
t; se

e
 b
e
lo
w
: 

1
6
.1
 

T
h
e
 B
o
ard

 o
f D

ire
cto

rs sh
all e

stab
lish

 a R
em

u
n
e
ratio

n
 C
o
m
m
itte

e 
co

m
p
rise

d
 o
f at le

ast th
re
e N

o
n
-Exe

cu
tive

 B
o
ard

 M
e
m
b
e
rs th

e
 m

ajo
rity 

o
f w

h
o
m
 m

u
st b

e In
d
e
p
e
n
d
en

t. 

1
6
.2
 

U
p
o
n
 its co

n
stitu

tio
n
, th

e
 R
e
m
u
n
eratio

n
 C
o
m
m
ittee

 sh
all ad

o
p
t an

d
 

m
ake availab

le its te
rm

s o
f re

fe
re
n
ce

 exp
lain

in
g
 its ro

le
 an

d
 m

ain
 

resp
o
n
sib

ilitie
s. 

1
6
.3
 

T
h
e
 R
e
m
u
n
eratio

n
 C
o
m
m
itte

e
’s m

ain
 ro

le sh
all in

clu
d
e
 settin

g
 th

e
 

rem
u
n
e
ratio

n
 p
o
licy o

f th
e C

o
m
p
an

y in
clu

d
in
g
 re

m
u
n
e
ratio

n
 o
f th

e 
C
h
airm

an
 an

d
 all B

o
ard

 M
em

b
e
rs as w

e
ll as Se

n
io
r E

xe
cu

tive
 

M
an

ag
e
m
en

t. 

1
6
.4
 

T
h
e
 R
e
m
u
n
eratio

n
 P
o
licy sh

all b
e
 p
re
sen

te
d
 to

 th
e
 sh

are
h
o
ld
e
rs in

 th
e 

G
e
n
e
ral A

sse
m
b
ly fo

r ap
p
ro
val an

d
 sh

all b
e
 m

ad
e
 p
u
b
lic. 

1
6
.5
 

R
e
m
u
n
eratio

n
 sh

all take
 in

to
 acco

u
n
t th

e re
sp
o
n
sib

ilitie
s an

d
 sco

p
e
 o
f 

th
e
 fu

n
ctio

n
s o

f th
e
 B
o
ard

 M
e
m
b
e
rs an

d
 m

e
m
b
e
rs o

f Se
n
io
r E

xe
cu

tive
 

M
an

ag
e
m
en

t as w
e
ll as th

e p
e
rfo

rm
an

ce o
f th

e
 C
o
m
p
an

y. 

R
e
m
u
n
eratio

n
 fo

r all V
o
d
afo

n
e Q

atar 
e
m
p
lo
ye

es in
clu

d
in
g
 S
en

io
r Exe

cu
tive 

M
an

ag
e
m
en

t is d
eterm

in
e
d
 b
y V

o
d
afo

n
e
 

G
ro
u
p
 as p

art o
f th

e
 V
o
d
afo

n
e Q

atar 
M
an

ag
e
m
en

t A
g
re
e
m
en

t.  T
h
is 

ag
ree

m
e
n
t w

as ap
p
ro
ve

d
 an

d
 sig

n
ed

 b
y 

th
e B

o
ard

 an
d
 w
as ap

p
ro
ve

d
 b
y ictQ

A
T
A
R
 

o
n
 in

co
rp
o
ratio

n
 o
f th

e co
m
p
an

y. 
 T
h
e
 B
o
ard

 o
f V

o
d
afo

n
e
 Q
atar w

ill d
iscu

ss 
th
e fo

rm
atio

n
 o
f a R

e
m
u
n
e
ratio

n
 

C
o
m
m
ittee

 at its n
e
xt B

o
ard

 m
e
etin

g
 

sch
e
d
u
le
d
 fo

r M
ay 2

0
1
1
 



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

C
o
m
p
e
n
satio

n
 m

ay in
clu

d
e
 fixe

d
 an

d
 p
erfo

rm
an

ce-re
lated

 
co

m
p
o
n
en

ts, n
o
tin

g
 th

at su
ch

 p
e
rfo

rm
an

ce re
lated

 co
m
p
o
n
e
n
ts sh

o
u
ld
 

b
e b

ase
d
 o
n
 th

e
 lo

n
g
-te

rm
 p
e
rfo

rm
an

ce o
f th

e
 C
o
m
p
an

y. 

 1
7
 

A
u
d
it C

o
m
m
itte

e
 

N
o
t y
e
t co

m
p
lia
n
t; se

e
 b
e
lo
w
: 

 
A
s p

art o
f th

e V
o
d
afo

n
e
 Q
atar M

an
ag

e
m
en

t A
g
re
e
m
en

t w
ith

 V
o
d
afo

n
e
 G
ro
u
p
 w
h
ich

 h
as b

ee
n
 ap

p
ro
ve

d
 an

d
 sig

n
ed

 
b
y V

o
d
afo

n
e
 Q
atar’s B

o
ard

 o
f D

irecto
rs, V

o
d
afo

n
e
 Q
atar is ab

le
 to

 b
e
n
e
fit fro

m
 V
o
d
afo

n
e
 G
ro
u
p
’s In

te
rn
al A

u
d
it 

team
.  It is an

 ad
van

tag
e to

 V
o
d
afo

n
e
 Q
atar’s sh

are
h
o
ld
ers th

at th
e C

o
m
p
an

y is ab
le
 to

 b
e
n
e
fit fro

m
 V
o
d
afo

n
e
 

G
ro
u
p
’s e

xp
erien

ce
 in

 in
te
rn
al au

d
it.   

 T
h
e
 p
u
rp
o
se
 o
f V

o
d
afo

n
e G

ro
u
p
’s In

te
rn
al A

u
d
it d

e
p
artm

en
t is to

 p
ro
vid

e o
b
je
ctive

 an
d
 in

d
e
p
e
n
d
e
n
t assu

ran
ce

 o
ve

r 
critical b

u
sin

e
ss p

ro
ce

sse
s &

 p
ro
je
cts.  T

h
e
 In

tern
al A

u
d
it d

e
p
artm

en
t revie

w
s b

u
sin

e
ss an

d
 te

ch
n
o
lo
g
y p

ro
cesse

s to
 

id
en

tify th
e
 risks, re

vie
w
 th

e co
n
tro

ls an
d
 m

ake reco
m
m
en

d
atio

n
s to

 e
n
ab

le
 b
ette

r m
an

ag
em

e
n
t o

f th
e b

u
sin

ess. 
 V
o
d
afo

n
e G

ro
u
p
’s In

te
rn
al A

u
d
it d

ep
artm

en
t allo

w
s im

p
ro
ve

d
 b
u
sin

ess p
e
rfo

rm
an

ce at all leve
ls o

f th
e o

rg
an

isatio
n
, 

id
en

tifyin
g
 th

o
se asp

e
cts o

f th
e
 b
u
sin

ess th
at co

u
ld
 b
e co

n
tro

lle
d
 m

o
re
 effe

ctive
ly.  Th

e in
te
rn
al au

d
it te

am
 h
as th

e
 

in
d
e
p
e
n
d
en

ce
 to

 rep
o
rt o

b
je
ctively o

n
 an

y fu
n
ctio

n
 w
ith

o
u
t b

ein
g
 co

n
strain

e
d
 b
y lin

e m
an

ag
e
m
en

t.  T
h
e
 in

tern
al 

au
d
it team

 m
o
n
ito

rs an
d
 su

p
p
o
rts ke

y g
o
ve

rn
an

ce stru
ctu

re
s an

d
 activities to

 e
n
su

re
 o
n
g
o
in
g
 effective

n
e
ss.  T

h
e
 

team
 also

 id
en

tifie
s an

d
 p
ro
m
o
te
s g

o
o
d
 b
u
sin

e
ss p

ractice
s an

d
 re

vie
w
s th

e C
o
m
p
an

y’s fin
an

cial an
d
 acco

u
n
tin

g
 

p
o
licies an

d
 p
ro
ce

d
u
re
s (co

m
p
lian

t w
ith

 1
7
.1
1
). 

 T
h
e
 In

te
rn
al A

u
d
it d

e
p
artm

en
t visits V

o
d
afo

n
e
 Q
atar re

g
u
larly an

d
 p
ro
vid

e
s a d

etaile
d
 rep

o
rt e

very th
re
e m

o
n
th
s, 

kee
p
in
g
 d
e
tailed

 n
o
te
s an

d
 re

co
rd
s o

f th
eir visit (co

m
p
lian

t w
ith

 1
7
.4
).   T

h
e
 in

tern
al au

d
it d

e
p
artm

e
n
t w

ill u
n
d
e
rtake 

co
n
su
ltatio

n
s as re

q
u
ire

d
 (co

m
p
lian

t w
ith

 1
7
.3
) 

V
o
d
afo

n
e G

ro
u
p
’s In

te
rn
al A

u
d
it activity co

m
p
lies w

ith
 th

e
 in

te
rn
atio

n
al Stan

d
ard

s fo
r th

e P
ro
fe
ssio

n
al P

ractice
 o
f 

In
tern

al A
u
d
itin

g
 fro

m
 th

e
 In

stitu
te o

f In
te
rn
al A

u
d
ito

rs. 
 V
o
d
afo

n
e Q

atar cu
rre

n
tly d

o
e
s n

o
t h

ave
 an

 A
u
d
it C

o
m
m
itte

e
 to

 o
verse

e th
e
 In

tern
al A

u
d
it fu

n
ctio

n
 w
h
ich

 is 
p
ro
vid

e
d
 b
y V

o
d
afo

n
e
 G
ro
u
p
.  Th

e fo
rm

atio
n
 o
f an

 A
u
d
it C

o
m
m
itte

e w
ill b

e
 d
iscu

sse
d
 at th

e
 n
e
xt B

o
ard

 m
e
etin

g
 

sch
e
d
u
le
d
 fo

r M
ay 2

0
1
1
. 

 V
o
d
afo

n
e Q

atar h
as e

stab
lish

e
d
 a co

n
fid

e
n
tial p

h
o
n
e
 n
u
m
b
e
r w

h
ere

b
y e

m
p
lo
yee

s can
 rep

o
rt an

y m
atters o

f 
co

n
ce

rn
.  D

e
tails are

 co
n
tain

e
d
 in

 th
e
 e
m
p
lo
ye

e
 h
an

d
b
o
o
k (co

m
p
lian

t w
ith

 1
7
.1
4
) 

 V
o
d
afo

n
e G

ro
u
p
’s In

te
rn
al A

u
d
it d

ep
artm

en
t re

vie
w
s V

o
d
afo

n
e
 Q
atar’s fin

an
cial an

d
 in

te
rn
al co

n
tro

l p
ro
ce

d
u
re
s 

d
u
rin

g
 its in

te
rn
al au

d
it p

ro
ce

ss (co
m
p
lian

t w
ith

 1
7
.7
, 1
7
.8
 an

d
 1
7
.1
5
).  M

o
re
 d
etails are availab

le
 in

 p
o
in
t 3

0
.9
 

 1
8
 

C
o
m
p
lia
n
ce
, In

te
rn
a
l C
o
n
tro

ls a
n
d
 th

e
 In
te
rn
a
l A

u
d
ito

r 
C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s are

 b
e
lo
w
: 

1
8
.1
 

T
h
e
 C
o
m
p
an

y sh
all ad

o
p
t In

te
rn
al C

o
n
tro

l S
ystem

s, ap
p
ro
ve

d
 b
y th

e
 

B
o
ard

, to
 evalu

ate th
e
 m

eth
o
d
s an

d
 p
ro
ce

d
u
re
s fo

r risk m
an

ag
e
m
e
n
t, 

im
p
le
m
e
n
tatio

n
 o
f th

e C
o
m
p
an

y’s co
rp
o
rate

 g
o
ve

rn
an

ce
 co

d
e
 an

d
 

co
m
p
lian

ce w
ith

 re
late

d
 law

s an
d
 re

g
u
latio

n
s. A

n
d
 th

e In
te
rn
al C

o
n
tro

l 
S
yste

m
s sh

all set cle
ar lin

e
s o

f re
sp
o
n
sib

ility an
d
 acco

u
n
tab

ility 
th
ro
u
g
h
o
u
t th

e C
o
m
p
an

y’s d
e
p
artm

e
n
ts 

C
o
m
p
lian

t.  V
o
d
afo

n
e Q

atar u
se
s 

estab
lish

e
d
 In

te
rn
al C

o
n
tro

l S
yste

m
s 

p
ro
vid

e
d
 b
y V

o
d
afo

n
e
 G
ro
u
p
 as p

art o
f 

th
e
 V
o
d
afo

n
e Q

atar M
an

ag
e
m
e
n
t 

A
g
re
e
m
e
n
t.  Th

is ag
ree

m
en

t w
as 

ap
p
ro
ve

d
 an

d
 sig

n
e
d
 b
y th

e
 B
o
ard

 an
d
 

m
ay b

e ch
an

g
e
d
 at an

y tim
e
. 

1
8
.3
 

T
h
e
 C
o
m
p
an

y sh
all h

ave
 an

 in
tern

al au
d
it fu

n
ctio

n
 w
ith

 cle
arly d

e
fin

e
d
 

fu
n
ctio

n
s an

d
 ro

le
. In

 p
articu

lar, th
e in

te
rn
al au

d
it fu

n
ctio

n
 sh

all : 
1
8
.3
.1
 au

d
it th

e
 In

te
rn
al C

o
n
tro

l S
yste

m
s an

d
 o
versee

 th
eir 

im
p
le
m
e
n
tatio

n
; 

1
8
.3
.2
 b
e
 carrie

d
 o
u
t b

y o
p
e
ratio

n
ally in

d
e
p
en

d
e
n
t, ap

p
ro
p
riately train

e
d
 

an
d
 co

m
p
eten

t staff; an
d
 

1
8
.3
.3
 S
u
b
m
it its re

p
o
rts to

 th
e
 B
o
ard

 o
f D

irecto
rs e

ith
e
r d

ire
ctly o

r 
th
ro
u
g
h
 th

e
 B
o
ard

’s A
u
d
it C

o
m
m
itte

e
; an

d
 is re

sp
o
n
sib

le
 to

 th
e B

o
ard

; an
d
 

1
8
.3
.4
 H
as acce

ss to
 all C

o
m
p
an

y’s activities; an
d
 

1
8
.3
.5
 B
e
 in

d
e
p
e
n
d
en

t in
clu

d
in
g
 b
e
in
g
 in

d
e
p
e
n
d
en

t fro
m
 th

e d
ay-to

-d
ay 

C
o
m
p
an

y fu
n
ctio

n
in
g
. Its in

d
e
p
e
n
d
e
n
ce sh

o
u
ld
 b
e rein

fo
rce

d
 fo

r exam
p
le 

b
y h

avin
g
 th

e
 B
o
ard

 d
e
te
rm

in
e co

m
p
e
n
satio

n
 o
f its staff. 

C
o
m
p
lian

t, h
o
w
e
ver V

o
d
afo

n
e
 Q
atar’s 

in
te
rn
al au

d
it fu

n
ctio

n
 is p

ro
vid

e
d
 b
y 

V
o
d
afo

n
e
 G
ro
u
p
 th

ro
u
g
h
 th

e
 

V
o
d
afo

n
e
 Q
atar M

an
ag

e
m
en

t 
A
g
re
e
m
e
n
t w

h
ich

 in
clu

d
e
s settin

g
 

co
m
p
e
n
satio

n
 in

 re
latio

n
 to

 p
o
in
t 

1
8
.3
.5
.  T

h
is ag

re
e
m
en

t h
as b

e
e
n
 

ap
p
ro
ve

d
 an

d
 sig

n
e
d
 b
y th

e
 B
o
ard

 an
d
 

can
 b
e
 ch

an
g
e
d
 b
y th

e B
o
ard

. 

1
8
.4
 

T
h
e
 in

tern
al au

d
it fu

n
ctio

n
 sh

all in
clu

d
e
 at least o

n
e in

te
rn
al au

d
ito

r 
ap

p
o
in
te
d
 b
y th

e B
o
ard

 o
f D

irecto
rs. Th

is in
te
rn
al au

d
ito

r sh
all re

p
o
rt to

 
th
e
 B
o
ard

 o
r th

e
 C
h
ief Execu

tive O
ffice

r o
f th

e
 C
o
m
p
an

y, e
ith

e
r d

irectly o
r 

th
ro
u
g
h
 th

e
 A
u
d
it C

o
m
m
itte

e
  

C
o
m
p
lian

t, h
o
w
e
ver th

e in
te
rn
al au

d
it 

fu
n
ctio

n
 is p

ro
vid

e
d
 b
y V

o
d
afo

n
e
 

G
ro
u
p
 th

ro
u
g
h
 th

e V
o
d
afo

n
e
 Q
atar 

M
an

ag
e
m
e
n
t A

g
re
em

e
n
t w

h
ich

 m
e
an

s 
th
e
 B
o
ard

 o
f D

irecto
rs o

f V
o
d
afo

n
e
 



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

Q
atar are

 n
o
t d

ire
ctly in

vo
lve

d
 in

 
ap

p
o
in
tin

g
 th

e
 in

te
rn
al au

d
ito

r.  
H
o
w
eve

r, as th
e
 B
o
ard

 ap
p
ro
ve

d
 an

d
 

sig
n
e
d
 th

e M
an

ag
e
m
en

t A
g
ree

m
en

t, 
th
e
y h

ave
 im

p
licitly ap

p
ro
ve

d
 th

e
 

in
te
rn
al au

d
it fu

n
ctio

n
 w
ith

in
 

V
o
d
afo

n
e
 G
ro
u
p
.  T

h
e
 in

te
rn
al au

d
it 

fu
n
ctio

n
 o
f V

o
d
afo

n
e G

ro
u
p
 re

p
o
rts 

d
ire

ctly to
 th

e C
EO

 o
f V

o
d
afo

n
e Q

atar. 
1
8
.5
 

T
h
e
 in

tern
al au

d
ito

r sh
all p

rep
are

 an
d
 su

b
m
it to

 th
e A

u
d
it C

o
m
m
itte

e an
d
 

th
e
 B
o
ard

 o
f D

ire
cto

rs an
 “in

te
rn
al au

d
it re

p
o
rt” w

h
ich

 sh
all in

clu
d
e
 a 

revie
w
 an

d
 asse

ssm
e
n
t o

f th
e
 In

tern
al C

o
n
tro

l syste
m
 o
f th

e
 C
o
m
p
an

y. 
T
h
e
 sco

p
e o

f th
e
 In

tern
al A

u
d
it R

ep
o
rt sh

all b
e
 ag

re
e
d
 b
e
tw

e
e
n
 th

e
 B
o
ard

 
(b
ase

d
 o
n
 th

e
 A
u
d
it C

o
m
m
itte

e
 reco

m
m
en

d
atio

n
) an

d
 th

e in
te
rn
al au

d
ito

r 
an

d
 sh

all in
clu

d
e p

articu
larly th

e
 fo

llo
w
in
g
:  

- C
o
n
tro

l an
d
 o
ve

rsig
h
t p

ro
ce

d
u
re
s o

f fin
an

cial affairs, in
ve

stm
e
n
ts, an

d
 

risk m
an

ag
e
m
en

t. 
- C

o
m
p
arative

 e
valu

atio
n
 o
f th

e d
eve

lo
p
m
en

t o
f risk facto

rs an
d
 th

e 
syste

m
s in

 p
lace

 to
 re

sp
o
n
d
 to

 d
rastic o

r u
n
e
xp
e
cte

d
 m

arke
t ch

an
g
e
s. 

- A
sse

ssm
e
n
t o

f th
e
 p
e
rfo

rm
an

ce
 o
f th

e B
o
ard

 an
d
 se

n
io
r m

an
ag

e
m
e
n
t in

 
im

p
le
m
e
n
tin

g
 th

e
 In

te
rn
al C

o
n
tro

l S
yste

m
s, in

clu
d
in
g
 th

e n
u
m
b
e
r o

f 
tim

e
s th

e
 B
o
ard

 w
as n

o
tifie

d
 o
f co

n
tro

l issu
es (in

clu
d
in
g
 risk 

m
an

ag
em

e
n
t) an

d
 th

e
 m

an
n
e
r in

 w
h
ich

 su
ch

 issu
e
s w

e
re
 h
an

d
le
d
 b
y th

e
 

B
o
ard

. 
- In

te
rn
al C

o
n
tro

l failu
re
, w

e
akn

e
sses o

r co
n
tin

g
en

cie
s th

at h
ave

 affe
cted

 
o
r m

ay affe
ct th

e
 C
o
m
p
an

y’s fin
an

cial p
e
rfo

rm
an

ce
 an

d
 th

e p
ro
ce

d
u
re 

fo
llo

w
e
d
 b
y th

e
 C
o
m
p
an

y in
 ad

d
re
ssin

g
 In

te
rn
al C

o
n
tro

l failu
re
s 

(e
sp
e
cially su

ch
 p
ro
b
le
m
s as d

isclo
se
d
 in

 th
e
 C
o
m
p
an

y’s an
n
u
al rep

o
rts 

an
d
 fin

an
cial state

m
en

ts). 
- Th

e C
o
m
p
an

y’s co
m
p
lian

ce
 w
ith

 ap
p
licab

le
 m

arket listin
g
 an

d
 d
isclo

su
re
 

ru
le
s an

d
 re

q
u
ire

m
e
n
ts. 

- Th
e C

o
m
p
an

y’s co
m
p
lian

ce
 w
ith

 In
te
rn
al C

o
n
tro

l syste
m
s in

 d
e
te
rm

in
in
g
 

an
d
 m

an
ag

in
g
 risk. 

- A
ll re

levan
t in

fo
rm

atio
n
 d
e
scrib

in
g
 th

e C
o
m
p
an

y’s risk m
an

ag
e
m
e
n
t 

o
p
e
ratio

n
s. 

 

C
u
rre

n
tly th

e
 in

te
rn
al au

d
it re

p
o
rt 

g
o
e
s to

 V
o
d
afo

n
e G

ro
u
p
 fo

r revie
w
.  In

 
fu
tu
re
, th

e in
te
rn
al au

d
it re

p
o
rt w

ill g
o
 

to
 V
o
d
afo

n
e
 Q
atar’s A

u
d
it C

o
m
m
ittee

.  
Th

e fo
rm

atio
n
 o
f an

 A
u
d
it co

m
m
itte

e 
w
ill b

e ad
d
re
sse

d
 at th

e
 n
e
xt B

o
ard

 
m
ee

tin
g
 sch

e
d
u
le
d
 fo

r M
ay 2

0
1
1
; se

e
 

A
rticle

 1
7
 o
f th

is re
p
o
rt fo

r m
o
re 

d
e
tails.   

 1
9
 

E
x
te
rn
a
l A

u
d
ito

r 
C
o
m
p
lia
n
t 

 2
0
 

T
h
e
 C
o
rp
o
ra
te
 G
o
v
e
rn
a
n
ce
 R
e
p
o
rt 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s are

 b
e
lo
w
: 

2
0
.1
 

T
h
e
 
C
o
m
p
an

y 
m
u
st 

co
m
p
ly 

w
ith

 
all 

d
isclo

su
re
 
req

u
irem

e
n
ts 

in
clu

d
in
g
 fin

an
cial re

p
o
rtin

g
 as w

e
ll as d

isclo
sin

g
 sh

are
h
o
ld
in
g
s o

f 
B
o
ard

 
M
e
m
b
e
rs, 

sen
io
r 

exe
cu

tive
s 

an
d
 
m
ajo

r 
o
r 

co
n
tro

llin
g
 

sh
are

h
o
ld
ers. Th

e C
o
m
p
an

y m
u
st also

 d
isclo

se
 in

fo
rm

atio
n
 ab

o
u
t its 

B
o
ard

 
M
e
m
b
e
rs 

in
clu

d
in
g
 
n
o
tab

ly 
a 

re
su

m
e
 
o
f 

e
ach

 
m
em

b
e
r 

d
escrib

in
g
 h
is/h

e
r re

sp
e
ctive

 e
d
u
catio

n
, p
ro
fe
ssio

n
, o
th
e
r b

o
ard

 se
ats 

th
at 

th
ey 

m
ay 

h
o
ld
 
(if 

an
y). 

N
am

es 
o
f 
th
e
 
m
e
m
b
e
rs 

o
f 
vario

u
s 

C
o
m
m
ittee

s co
n
stitu

ted
 b
y th

e
 B
o
ard

 as m
e
n
tio

n
ed

 in
 A

rticle
 5
.3
, 

alo
n
g
 
w
ith

 
th
e
 
co

m
p
o
sitio

n
 
o
f 
th
e
 
co

m
m
itte

e
, 
sh
o
u
ld
 
also

 
b
e
 

d
isclo

sed
 

R
esu

m
e
s w

e
re p

ro
vid

e
d
 as p

art o
f 

V
o
d
afo

n
e
 Q
atar’s IP

O
 p
ro
ce

ss.  U
p
d
ated

 
re
su

m
e
s are

 b
e
in
g
 re

q
u
e
ste

d
 fro

m
 all 

V
o
d
afo

n
e
 Q
atar B

o
ard

 m
e
m
b
e
rs; th

e
se
 w
ill 

b
e
 p
u
b
lish

e
d
 o
n
 th

e
 In

ve
sto

r R
e
latio

n
s 

sectio
n
 o
f th

e
 V
o
d
afo

n
e
 Q
atar w

e
b
site

.  
R
esu

m
e
s are

 also
 in

clu
d
e
d
 o
n
 a ye

arly 
b
asis in

 th
e
 C
o
m
p
an

y’s A
n
n
u
al R

ep
o
rt. 

 A
t th

e
 n
e
xt B

o
ard

 m
e
etin

g
 sch

e
d
u
le
d
 fo

r 
M
ay 2

0
1
1
, th

e
 B
o
ard

 w
ill d

iscu
ss th

e ru
le
s 

an
d
 p
ro
ced

u
res re

q
u
ire

d
 re

g
ard

in
g
 trad

in
g
 

in
 th

e C
o
m
p
an

y’s sh
ares in

clu
d
in
g
 

d
isclo

su
re
 re

q
u
ire

m
en

ts. 

 2
1
 

G
e
n
e
ral R

ig
h
ts o

f S
h
a
re
h
o
ld
e
rs an

d
 K
e
y
 O
w
n
e
rsh

ip
 E
le
m
e
n
ts 

C
o
m
p
lia
n
t 

 2
2
 

O
w
n
e
rsh

ip
 R
e
co
rd
s 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

2
2
.1
 

T
h
e
 C
o
m
p
an

y sh
all kee

p
 valid

 an
d
 

u
p
 to

 d
ate re

co
rd
s o

f sh
are 

o
w
n
ersh

ip
 

C
o
m
p
lian

t.  V
o
d
afo

n
e
 Q
atar re

q
u
ests a sh

are
 reg

iste
r at le

ast o
n
ce p

e
r q

u
arte

r 
fro

m
 Q
atar E

xch
an

g
e. 

2
2
.3
 

T
h
e
 Sh

are
h
o
ld
e
r sh

all b
e
 e
n
titled

 
C
o
m
p
lian

t.  R
e
g
ard

in
g
 2
2
.3
.1
, V
o
d
afo

n
e Q

atar’s acce
p
ts th

at sh
areh

o
ld
e
rs 



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

to
 o
b
tain

 a co
p
y o

f th
e
 fo

llo
w
in
g
: 

2
2
.3
.1
 S
h
are

h
o
ld
e
rs’ re

g
iste

r, 
2
2
.3
.2
 B
o
ard

 M
e
m
b
e
rs’ re

g
ister, 

2
2
.3
.3
 A
rticle

s o
f A

sso
ciatio

n
 an

d
 

b
y-law

s o
f th

e
 C
o
m
p
an

y, 
2
2
.3
.4
 In

stru
m
en

ts cre
atin

g
 a 

ch
arg

e
 o
r rig

h
t o

n
 th

e
 C
o
m
p
an

y’s 
asse

ts, 
2
2
.3
.5
 R
e
lated

 p
arty co

n
tracts an

d
 

an
y o

th
e
r d

o
cu

m
en

t as th
e
 

A
u
th
o
rity m

ay d
e
cid

e
 u
p
o
n
 

p
aym

e
n
t o

f a p
rescrib

e
d
 fee

. 

h
ave

 th
e rig

h
t to

 vie
w
 th

e
 sh

are
h
o
ld
ers’ re

g
iste

r at th
e
 co

m
p
an

y’s p
rem

ise
s in

 
co

n
ju
n
ctio

n
 w
ith

 2
2
.2
.  H

o
w
e
ve

r, sh
areh

o
ld
e
rs m

u
st co

n
tact Q

atar E
xch

an
g
e 

d
ire

ctly to
 o
b
tain

 a co
p
y o

f th
e
 sh

are re
g
iste

r if re
q
u
ire

d
. 

 2
2
.3
.2
 –
 C
o
m
p
lian

t.  In
fo
rm

atio
n
 o
n
 B
o
ard

 m
e
m
b
e
rs is cu

rren
tly b

e
in
g
 

u
p
d
ate

d
 an

d
 w
ill b

e availab
le
 in

 th
e
 C
o
m
p
an

y’s A
n
n
u
al R

ep
o
rt an

d
 o
n
 th

e 
In
ve

sto
r R

e
latio

n
s se

ctio
n
 o
f V

o
d
afo

n
e
 Q
atar’s w

eb
site

. 
 R
e
g
ard

in
g
 2
2
.3
.3
, th

e
 latest versio

n
 o
f V

o
d
afo

n
e
 Q
atar’s A

rticle
s o

f A
sso

ciatio
n
 

an
d
 M

e
m
o
ran

d
u
m
 o
f A

sso
ciatio

n
 fo

llo
w
in
g
 th

e ch
an

g
e
 at th

e
 Extrao

rd
in
ary 

G
e
n
e
ral A

sse
m
b
ly (EG

A
) o

n
 2
8
 Ju

n
e
 2
0
1
0
 is n

o
t ye

t availab
le
.  C

u
rren

tly th
e 

p
re
vio

u
s ve

rsio
n
 o
f th

e
 A
rticle

s o
f A

sso
ciatio

n
 is availab

le, w
ith

 th
e ch

an
g
e
s 

arisin
g
 fro

m
 th

e EG
A
 availab

le as a se
p
arate d

o
cu

m
en

t. 
 R
e
g
ard

in
g
 2
2
.3
.4
 an

d
 2
2
.3
.5
, V
o
d
afo

n
e
 Q
atar acce

p
ts th

at sh
are

h
o
ld
e
rs h

ave
 

th
e rig

h
t to

 vie
w
 th

is in
fo
rm

atio
n
.  H

o
w
e
ver in

 o
rd
er to

 p
ro
tect p

rivacy o
f th

e 
C
o
m
p
an

y, th
is in

fo
rm

atio
n
 w
ill b

e availab
le
 fo

r sh
are

h
o
ld
e
rs to

 revie
w
 at th

e 
C
o
m
p
an

y’s p
re
m
ise

s d
u
rin

g
 re

g
u
lar o

ffice h
o
u
rs.  C

o
p
ies w

ill n
o
t b

e p
ro
vid

e
d
. 

 2
3
 

A
cce

ss to
 In
fo
rm

atio
n
 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

2
3
.2
 

T
h
e
 C
o
m
p
an

y sh
all h

ave
 a w

e
b
site 

w
h
e
re all re

le
van

t in
fo
rm

atio
n
 an

d
 

p
u
b
lic in

fo
rm

atio
n
 an

d
 d
isclo

su
res 

m
u
st b

e p
o
sted

. T
h
is in

clu
d
e
s all 

in
fo
rm

atio
n
 th

at is re
q
u
ire

d
 to

 b
e 

m
ad

e
 p
u
b
lic b

y th
is C

o
d
e an

d
 an

y 
re
late

d
 law

s an
d
 re

g
u
latio

n
s 

V
o
d
afo

n
e Q

atar h
as a co

m
p
an

y w
e
b
site

 (w
w
w
.vo

d
afo

n
e
.co

m
.q
a) w

ith
 a 

d
ed

icate
d
 In

ve
sto

r R
e
latio

n
s site

 w
h
ich

 co
n
tain

s all fin
an

cial d
isclo

su
re
s an

d
 

p
re
ss re

lease
s.  W

h
ile

 V
o
d
afo

n
e Q

atar’s A
rticle

s o
f A

sso
ciatio

n
 is b

ein
g
 

u
p
d
ate

d
, th

e o
rig

in
al A

rticles o
f A

sso
ciatio

n
 w
ill b

e
 u
p
lo
ad

e
d
 to

g
eth

e
r w

ith
 a 

se
p
arate d

o
cu

m
en

t w
ith

 th
e ch

an
g
e
s arisin

g
 fro

m
 th

e C
o
m
p
an

y’s 
E
xtrao

rd
in
ary G

en
eral A

ssem
b
ly in

 Ju
n
e
 2
0
1
0
.  C

o
n
tact d

etails fo
r th

e 
C
o
m
p
an

y’s In
vesto

r R
e
latio

n
s te

am
 are also

 p
ro
vid

e
d
 to

 an
sw

e
r q

u
e
rie

s an
d
 

w
h
o
 can

 p
ro
vid

e an
y fu

rth
e
r m

ate
rial re

q
u
ire

d
. 

 2
4
 

S
h
are

h
o
ld
e
rs R

ig
h
ts w

ith
 

R
e
g
a
rd
 to
 S
h
are

h
o
ld
e
rs’ 

M
e
e
tin

g
s 

C
o
m
p
lia
n
t 

 2
5
 

E
q
u
ita
b
le
 T
re
a
tm

e
n
t o
f 

S
h
are

h
o
ld
e
rs a

n
d
 E
x
e
rcise

 o
f 

V
o
tin

g
 R
ig
h
ts 

C
o
m
p
lia
n
t 

 2
6
 

S
h
are

h
o
ld
e
rs’ R

ig
h
ts 

C
o
n
ce
rn
in
g
 B
o
a
rd
 M
e
m
b
e
rs’ 

E
le
ctio

n
 

C
o
m
p
lia
n
t 

 2
7
 

S
h
are

h
o
ld
e
rs’ R

ig
h
ts 

C
o
n
ce
rn
in
g
 D
iv
id
e
n
d
 

D
istrib

u
tio

n
 

C
o
m
p
lia
n
t 

 2
8
 

C
a
p
ita
l S
tru

ctu
re
s, S

h
are

h
o
ld
e
rs’ R

ig
h
ts, M

a
jo
r T
ra
n
sa
ctio

n
s 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

2
8
.2
 

C
o
m
p
an

ie
s sh

all ad
o
p
t in

 th
eir article

s o
f asso

ciatio
n
 an

d
/o

r b
y-

law
s p

ro
visio

n
s fo

r th
e p

ro
te
ctio

n
 o
f m

in
o
rity sh

areh
o
ld
ers in

 th
e
 

e
ven

t o
f ap

p
ro
val o

f M
ajo

r T
ran

sactio
n
s w

h
ere

 th
e said

 m
in
o
rity 

sh
are

h
o
ld
ers h

ave
 vo

te
d
 ag

ain
st su

ch
 M

ajo
r T

ran
sactio

n
s 

2
8
.3
 

C
o
m
p
an

ie
s sh

all ad
o
p
t in

 th
eir article

s o
f asso

ciatio
n
 an

d
/o

r b
y-

law
s, a m

ech
an

ism
 en

su
rin

g
 th

e
 trig

g
e
r o

f a p
u
b
lic o

ffer o
r th

e 
e
xercise o

f Tag
 A
lo
n
g
 R
ig
h
ts in

 th
e
 case

 o
f a ch

an
g
e
 in

 o
w
n
e
rsh

ip
 

e
xcee

d
in
g
 
a 

sp
ecific 

p
e
rcen

tag
e
 
(th

re
sh
o
ld
) 
. 
Th

e
 
th
re
sh

o
ld
s 

sh
o
u
ld
 take in

to
 co

n
sid

e
ratio

n
 sh

are
s h

eld
 b

y th
ird

 p
artie

s b
u
t 

u
n
d
e
r th

e co
n
tro

l o
f th

e
 d
isclo

sin
g
 sh

areh
o
ld
e
r, in

clu
d
in
g
 sh

ares 
co

ve
re
d
 
b
y 

sh
are

h
o
ld
e
r 

ag
re
em

e
n
ts 

w
h
ich

 
sh
o
u
ld
 
also

 
b
e
 

d
isclo

sed
 

T
h
e
re
 is n

o
 p
ro
visio

n
 in

 V
o
d
afo

n
e
 Q
atar’s 

A
rticle

s o
f A

sso
ciatio

n
 th

at re
fe
rs sp

e
cifically 

to
 m

in
o
rity sh

are
h
o
ld
e
rs.  V

o
d
afo

n
e
 Q
atar’s 

cap
ital stru

ctu
re is fixe

d
 fo

r at least tw
o
 ye

ars 
fro

m
 th

e d
ate

 o
f listin

g
 o
n
 2
1
 Ju

ly 2
0
0
9
, as 

Fo
u
n
d
in
g
 Sh

are
h
o
ld
e
rs are

 n
o
t allo

w
ed

 to
 se

ll 
d
u
rin

g
 th

is p
e
rio

d
.   

  



V
o
d
afo

n
e Q

atar C
o
rp
o
rate

 G
o
vern

an
ce R

ep
o
rt 2

0
1
0
 

R
ep

o
rt p

rep
are

d
 Jan

u
ary 2

0
1
1
 

2
9
 

S
tak

e
h
o
ld
e
rs’ R

ig
h
ts 

C
o
m
p
lia
n
t; e

x
ce
p
tio

n
s a

re
 b
e
lo
w
: 

2
9
.3
 

T
h
e
 B
o
ard

 sh
all d

eve
lo
p
 a re

m
u
n
e
ratio

n
 p
o
licy an

d
 p
ackag

e
s th

at 
p
ro
vid

e
 in

cen
tive

 fo
r th

e
 em

p
lo
ye

e
s an

d
 m

an
ag

em
e
n
t o

f th
e 

C
o
m
p
an

y to
 alw

ays p
e
rfo

rm
 in

 th
e
 b
e
st in

te
re
sts o

f th
e
 C
o
m
p
an
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