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Summary of proposed amendments to the Article of Association

Article (5) — Before Amendment

The term of the Company was extended to
be twenty-five (25) calendar years
commencing on the date of the grant to it by
the Supreme Council for Information and
Communication Technology of a Licence to
Provide Public Fixed Telecommunications
Networks and Services in the State of Qatar
(the “Fixed Licence”). This term may be
extended by a resolution of the extraordinary
General Assembly only.

Article (5) — After Amendment

The term of the Company was extended to
be sixty (60) calendar years commencing
from 29 June 2008, being the date of the
grant to it by the Supreme Council for
Information and Communication Technology
of a Licence to Provide Public Mobile
Telecommunications Networks and Services
in the State of Qatar (the “Mobile Licence”).
This term may be extended by a resolution of
the extraordinary General Assembly only.

Rationale for amendment: in_light of the
extension to the Term of the Licence to
Provide Public _Mobile Telecommunications
Networks and Services in_the State of Qatar
which _was granted by the Communications
Requlatory _Authority _on [e] 2018 (the
“Licence”), the Term of the Company to be
aligned with the Term of the Licence noting
that the term of the Company was previously
linked to the term of the Fixed Licence which
has not been extended to date.

Article (6) — Before Amendment

The issued capital of the Company shall be
Qatari Riyals 8,454,000,000, divided into
845,400,000 shares, each share of nominal
value Qatari Riyals ten (10) in addition to an
amount equal to 2.5% of such nominal value
per share as subscription costs.

Article (6) — After Amendment
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The issued capital of the Company is Qatari
Riyals 4,227,000,000, divided into
845,400,000 shares, each share of nominal
value Qatari Riyals five (5).

Rationale for amendment: in_light of the
decision of the capital reduction, namely, the
reduction in_the nominal value of the shares
from ten (10) OQatari Riyal to five (Qatari

Riyals).

Article (7) — Before Amendment

The Founders whose names are set out
below (the “Founders”) have subscribed a
total of 507,240,000 shares in the share
capital of the Company, for an aggregate
nominal value of Qatari Riyals
5,072,400,000, equivalent to 60% of the total
share capital of the Company, which have
been allocated as follows:
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Name Number of Shares Nominal Value Founders Group
o i Az g () sdlagh ol sl o gl Slia
i e Ry 9 Gl 380,430,000 3,804,300,000 Qo) sl 1 J
Vodafone and Qatar Foundation LLC Referred to as “Private Founder"
foinall Agalig o glall g A il o dsis'3a
Qatar Foundation for Education, Science and 42,270,000 422,700,000
Community Development
& Sl S E (5 gaiaa 15 painnal) s 3al" o aged) Lk
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Ay Sl clgally calalal) g B Guilia
3t Sldaly Gl 0232 3 28,743,600 287,436,000
Military Staff Loans Fund
daal) ) gd8
4 gl ulhs 27,898,200 278,982,000
Health and Education Endowment

The Founders have paid 100% of the
nominal value of the prescribed shares with
HSBC Bank, as approved by the decision
issued by the Minister of Economy and
Commerce, which value is equivalent to
Qatari Riyals 5,072,400,000.

No natural or legal person shall, directly or
indirectly, or through subsidiaries, funds,
local or international investment portfolios,
own more than 5% of the capital of the
Company. The Founders Group (consisting
of the Private Founder and Institutional
Investors, including those who replace any of
them under any legal act such as sale, gift,
pledge and other conduct), Vodafone Group
Plc and its subsidiaries, Qatari Government
and its companies and establishments in
which the Qatari Government owns not less
(51%) are exempted from the aforesaid
threshold.

Article (7) — After Amendment

The Founders whose names are set out
below (the “Founders”) have subscribed a
total of 507,240,000 shares in the share
capital of the Company, equivalent to 60% of
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the total share capital of the Company, and
following the capital reduction on [e] details of
their shareholding are as follows:
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The Founders have paid 100% of the
nominal value of the prescribed shares
(based on the nominal value of the shares at
the time of subscription (i.e. ten (10) Qatari
Riyals per share) with HSBC Bank, as
approved by the decision issued by the
Minister of Economy and Commerce, which
value is equivalent to Qatari Riyals
5,072,400,000.

No natural or legal person shall, directly or
indirectly, or through subsidiaries, funds,
local or international investment portfolios,
own more than 5% of the capital of the
Company. The Founders Group (consisting
of the Private Founder and Institutional
Investors, including those who replace any of
them under any legal act such as sale, gift,
pledge and other conduct), Qatari
Government and its companies and
establishments in  which the Qatari
Government owns not less (51%) are
exempted from the aforesaid threshold.

Rationale for amendment: in_ light of the
decision of the capital reduction, namely, the
reduction in_the nominal value of the shares
from ten (10) Qatari Riyal to five (Qatari Riyals)
and to reflect the exit of Vodafone Group from

the Company.

Article (8) — Before Amendment

The amount of 40% of the capital,
338,160,000 shares, shall be offered via an
initial public offering for cash subscription at a
nominal value of Qatari Riyals ten (10) per
share. In the event the shares offered via the
initial public offering are not fully subscribed,
the remaining shares may be subscribed for
by juristic entities selected by the State of
Qatar. In this event, the subscription period
may be extended at the discretion of the
Board of Directors with subscriptions limited
to only those juristic entities selected by the
State of Qatar. The Board of Directors shall
take all actions necessary for executing and
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managing the Public Offering.

Article (8) — After Amendment

The amount of 40% of the capital,
338,160,000 shares, shall be offered via an
initial public offering for cash subscription at a
nominal value of Qatari Riyals ten (10) per
share. In the event the shares offered via the
initial public offering are not fully subscribed,
the remaining shares may be subscribed for
by juristic entities selected by the State of
Qatar. In this event, the subscription period
may be extended at the discretion of the
Board of Directors with subscriptions limited
to only those juristic entities selected by the
State of Qatar. The Board of Directors shall
take all actions necessary for executing and
managing the Public Offering.

The nominal value of the Company’s shares
was amended to five (5) Qatari Riyals per
share pursuant to the resolution of the
extraordinary general assembly held on [e].

Rationale for amendment: in_light of the
decision of the capital reduction, namely, the
reduction_in_the nominal value of the shares
from ten (10) OQatari_ Riyal to five (Qatari

Riyals).

Article (29) — Before Amendment

29.1 The Company shall be managed by a
Board of Directors consisting of nine
members (the “Members”), six of
whom shall be appointed by
candidates nominated by the Private
Founder. The three remaining
Members shall be Independent
Members nominated by the holders
of the shares subscribed to by the
Institutional Investors and the public
and shall be elected by the General
Assembly with the participation of the
Private Founder.

29.2 The Private Founder shall have the
right at any time, by notice to the
Company, to dismiss any Member
nominated by it pursuant to Article
29.1 above and to nominate another
Member in his place. Any Member
who has so replaced another
Member shall serve on the Board of
Directors for the remainder of the
term for which the latter was
appointed.

29.3 The Chairman of the Board shall be
elected from among the six
appointed Members nominated by
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29.4

20.1

29.2

29.3

29.4

the Private Founder. Nevertheless,
the Chairman may also be elected
from amongst the Independent
Members on condition that such
Chairman is elected by the majority
of the Members and such majority
decision also includes a majority
decision of those Members appointed
by the Private Founder.

Natural individuals may be appointed
as Board Members to represent the
corporate persons at the Board of
Directors, even if such individuals are
not shareholders in the Company.

Article (29) — After Amendment

The Company shall be managed by a
Board of Directors consisting of
seven members (the “Members”),
four of whom shall be appointed by
candidates nominated by the Private
Founder. The three remaining
Members shall be Independent
Members nominated by the holders
of the shares subscribed to by the
Institutional Investors and the public
and shall be elected by the General
Assembly with the participation of the
Private Founder.

The Private Founder shall have the
right at any time, by notice to the
Company, to dismiss any Member
nominated by it pursuant to Article
29.1 above and to nominate another
Member in his place. Any Member
who has so replaced another
Member shall serve on the Board of
Directors for the remainder of the
term for which the latter was
appointed.

The Chairman of the Board shall be
elected from among the four
appointed Members nominated by
the Private Founder. Nevertheless,
the Chairman may also be elected
from amongst the Independent
Members on condition that such
Chairman is elected by the majority
of the Members and such majority
decision also includes a majority
decision of those Members appointed
by the Private Founder.

Natural individuals may be appointed
as Board Members to represent the
corporate persons at the Board of
Directors, even if such individuals are
not shareholders in the Company.
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Rationale for amendment: to reflect the
amendment in the composition of the board.

Article (36) — Before Amendment

The Board of Directors shall meet upon an
invitation from its Chairman. The Chairman
shall convene the Board to meet upon the
request of at least two Board members.

The Board meetings shall only be valid if
attended by the majority of the Members
including four Members nominated by the
Private Founder and provided that the
Chairman or one of the Vice Chairmen is also
in attendance.

The number of meetings should not be less
than six meetings per financial year. The
Board of Directors shall meet at the
headquarters of the Company or any place
outside the headquarters on the condition
that it takes place in the State of Qatar and is
attended by a proper quorum of the Directors
or their representatives. Attendance by
Directors may be in person, by telephone, or
by any other electronic medium to the extent
that the participant is able to listen and
actively take part in the Board’s business

No three complete months can elapse
without holding a meeting of the Board. An
absent Board member shall have the right to
delegate in writing another Board member to
represent him in attendance and voting. In
such event, the second Board member
mentioned above shall have two votes. The
Board member mentioned above may not
represent more than one member.

Board resolutions shall be required and shall
be valid only if adopted by a majority of the
attending members or their representatives.
In the event of a tie, the Chairman shall have
the casting vote. A dissenting Board member
shall have his objection recorded in the
minutes of the meeting.

The Board of Directors may, wherever
necessary or in cases of urgency, issue
some resolutions via circulation provided all
members agree in writihg on such
resolutions. Such resolution shall be
discussed in the next meeting of the Board
and will be included in its minutes.

Article (36) — After Amendment

The Board of Directors shall meet upon an
invitation from its Chairman. The Chairman
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shall convene the Board to meet upon the
request of at least two Board members.

The Board meetings shall only be valid if
attended by the majority of the Members
including three Members nominated by the
Private Founder and provided that the
Chairman or one of the Vice Chairmen is also
in attendance.

The number of meetings should not be less
than six meetings per financial year. The
Board of Directors shall meet at the
headquarters of the Company or any place
outside the headquarters on the condition
that it takes place in the State of Qatar and is
attended by a proper quorum of the Directors
or their representatives. Attendance by
Directors may be in person, by telephone, or
by any other electronic medium to the extent
that the participant is able to listen and
actively take part in the Board’s business

No three complete months can elapse
without holding a meeting of the Board. An
absent Board member shall have the right to
delegate in writing another Board member to
represent him in attendance and voting. In
such event, the second Board member
mentioned above shall have two votes. The
Board member mentioned above may not
represent more than one member.

Board resolutions shall be required and shall
be valid only if adopted by a majority of the
attending members or their representatives.
In the event of a tie, the Chairman shall have
the casting vote. A dissenting Board member
shall have his objection recorded in the
minutes of the meeting.

The Board of Directors may, wherever
necessary or in cases of urgency, issue
some resolutions via circulation provided all
members agree in writihg on such
resolutions. Such resolution shall be
discussed in the next meeting of the Board
and will be included in its minutes.

Rationale for amendment: in_light of the
change to the composition of the board, the
number of board members who should be
present for _quorum requirements has been
amended.

Article (39) — Before Amendment

Save as provided below and subject to the
provisions of Articles (107), (108), (109),
(110) and (111) of the Commercial
Companies Law, the Board of Directors shall
enjoy the widest powers to manage the
Company and shall have the right to
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commence all work needed by this
management as per the Company’s objects.
This power shall only be limited by the
provisions of law, these Articles of
Association or the Company’s General
Assembly resolutions. The Board of Directors
may, within the limits of its competencies,
authorise one of its members to perform one
or more certain acts or to supervise one of
the aspects of the Company’s business.

Board resolutions shall be required and shall
be valid only if adopted by a majority of the
attending members or their representatives in
relation to the following matters. For greater
certainty and notwithstanding any other
provisions in these Articles, the directors of
the Company nominated by the Private
Founder, who have first been nominated by
Vodafone Europe B.V. (or any permitted
assignee of Vodafone Europe B.V.’s rights
under the Joint Venture Agreement dated as
of 16 September 2007 between Vodafone
Europe B.V. and Qatar Foundation for
Education, Science and  Community
Development, as the same may be amended
from time to time) shall not be entitled to
participate in a vote on the appointment of a
Person in accordance with items J or K or a
vote on the termination of the Management
Agreement in accordance with item M below.

Prior to

(A) the Public Offering, the
registration (upon subscription or
transfer) of any person as a
shareholder of the Company, other
than the Private Founder or the
Institutional  Investors, except in
situations where the Private Founder or
the Institutional Investors are offered
the opportunity to participate in the
subscription or transfer in question in
proportion to their existing shareholding
in the Company;

The
1)

(B)
grant of any option or other
interest (in the form of
convertible securities or in any
other form) over or in share
capital of the Company; and

(2) redemption or purchase of any of
the Company’s own shares or
any other reorganisation of its
share capital, save where it is

related to:

(&) resolving to form any
subsidiary or acquire
shares in any other

company or participate in
any partnership or joint
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(©)

(D)

(E)

(F)

(G)

(H)

venture (incorporated or
not) and the value of such
share capital or
participation is less than
25% of the aggregate
market share capital value
of the Company plus the
value of its net debt (the
“Enterprise Value”);.

Making any loan or granting any
credit (other than in the normal
course of business) or giving any
guarantee or indemnity (other
than in the normal course of
business) where the value of
such loan, credit, guarantee or
indemnity is greater than 25% of
the Enterprise Value;

Borrowing other than in the
ordinary course of business
where the value of such
borrowing is greater than 25% of
the Enterprise Value;

Creating or permitting to be
created any mortgage, charge,
encumbrance or other security
interest on any asset of the
Company (other than in the
normal course of business)
where the mortgage, charge,
encumbrance or other security
interest is for an amount greater
than 25% of the Enterprise
Value;

Resolving to form any subsidiary
or acquire shares in any other
company or participate in any
partnership or joint venture
(incorporated or not) other than
in the normal course of business
and where the value of the
subsidiary  or  shares or
partnership or joint venture is
greater than 25% of the
Enterprise Value;

subject to applicable laws and
regulations, resolving to
amalgamate or merge with any
other person or Dbusiness
undertaking other than in the
normal course of business and
where the value of the person or
business undertaking is greater
than 25% of the Enterprise
Value;

Any change to the Company’s
Business;
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(1

)

(K)

Approving or changing the
accounting policies or auditors of
the Company (provided that and
notwithstanding any other
contrary provision of these
Articles of Association the
auditors of the Company shall be
the auditors of the Private
Founder from time to time);

Any appointment of any Persons
providing the independent
verification  of the  costs,
expenses and other amounts
payable by the Company
pursuant to the Management
Agreement and the agreements
referred to in the Management
Agreement;

Appointing an independent party
(i) to verify or to conduct a
sample audit to verify that the
contracts entered into by the
Operating Committee on behalf
of the Company were entered
into within the scope of the
Operating Committee's authority
as set out in the Management
Agreement and (ii) to report its
findings to the board of the
Company; and

Any Related-Party Transaction
except where such a Related-
Party Transaction (i) is at arm's
length and (ii) is in the ordinary
course of business of the
Company and (iii) has an annual
value equal to or less than 20%
of either the Company’s
operational costs (if the relevant
matter would be an operational
cost) or 20% of the Company’s
capital expenditures (if the
relevant matter would be a
capital expenditure) as set out in
the Company’'s latest audited
accounts, or, prior to the
Company’s first set of audited
accounts being published, the
Initial Business Plan.

a "Related-Party Transaction"
shall mean any related-party
transaction, contract,
arrangement or proposal which,
under Article (46), would require
one or more of the Directors to
abstain from voting in connection
therewith;
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(M) In the event that Vodafone
Group Plc no longer holds
directly or indirectly, legally and
beneficially, at least 22.95% of
the entire issued share capital of
the Company, any decision to

terminate  the  Management
Agreement pursuant to clause
12.1 of the Management
Agreement.

The Directors, jointly or severally, shall have
the right to sign on behalf of the Company
according to a resolution issued by the Board
of Directors in this regard.

The Board may appoint one or more
managers and authorise them to individually
or jointly sign on behalf of the Company.

Article (39) — After Amendment

Save as provided below and subject to the
provisions of Articles (107), (108), (109),
(110) and (111) of the Commercial
Companies Law, the Board of Directors shall
enjoy the widest powers to manage the
Company and shall have the right to
commence all work needed by this
management as per the Company’s objects.
This power shall only be limited by the
provisions of law, these Articles of
Association or the Company’s General
Assembly resolutions. The Board of Directors
may, within the limits of its competencies,
authorise one of its members to perform one
or more certain acts or to supervise one of
the aspects of the Company’s business.

The Directors, jointly or severally, shall have
the right to sign on behalf of the Company
according to a resolution issued by the Board
of Directors in this regard.

The Board may appoint one or more
managers and authorise them to individually
or jointly sign on behalf of the Company.

Rationale for amendment: in light of the exit of
Vodafone Group, the specific_items requiring
majority _approval and items _where the
members nominated by the Private Founder do
not have the right to vote are no_longer
relevant.

Article (41) — Before Amendment

The General Assembly shall determine
the remuneration of the Board members
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and the total of such remuneration may
not exceed 5% of the net profit after
deduction of the legal reserve and
dividends to the shareholders of not less
than 5% of the paid up capital.

Article (41) — After Amendment

The General Assembly shall determine
the remuneration of the Board members
and the total of such remuneration may
not exceed 5% of the net profit after
deduction of the legal reserve and
dividends to the shareholders of not less
than 5% of the paid up capital.

A lump sum amount of USD1,500,000
(US Dollars One Million Five Hundred
Thousand) shall be paid to the Members
of the Board of Directors in the event that
the Company does not achieve profits in
any financial vyear. The allowance
available to each Board member shall
not exceed USD200,000 and the
Chairman USD300,000 based on their
attendance and committee participation.
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