Proposed amendments to the Articles of
Association of Vodafone Qatar P.Q.S.C.—
EGA 2019

Before Amendment
Article (3)
Objects of the Company:

To pursue all telecommunications opportunities
in the State of Qatar, including but not limited to
developing, financing, owning and operating
mobile and fixed telecommunications
businesses and any other services that can be
offered using a wireless network or wireless
technology or a fixed network or fixed
technology as permitted under the laws of the
State of Qatar and to carry on other business or
activities that are usual to or may be carried on
by companies involved in a business similar to
that of the Company as permitted under the
laws of the State of Qatar (collectively, these
activities constitute the “Business”). The
Business shall include, without limitation,
establishing, installing and operating authorized
telecommunications networks and providing
authorized telecommunications services to the
public on a non-exclusive basis, and providing
all other necessary and associated services and
activities for the establishment, installation,
operation and provision of such
telecommunications networks and services in
accordance with the provisions of the Licenses
and Decree Law number (34) of 2006
promulgating the Telecommunications Law
referred to in Article (1) above, and otherwise
subject to the conditions and requirements of
the laws and regulations of the State of Qatar.

The Company shall have all such powers
required to pursue the above object, including
but not limited to the power to:

(A) enter into contracts in its own name for
consideration within the object of the
Company;

own or lease facilities, or movable and
immovable property directly related to the
achievement of the object of the
Company in accordance with the
applicable law;

(B)

(©

establish companies or to participate in
their establishment or to have an interest
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in organizations, companies and entities
undertaking activities similar or related to
that of the Company which may help
achieve its object whether in Qatar or
abroad, subject to the provisions of the
applicable law;

(D)  obtain finance, loans, facilities,
guarantees and the warranties necessary
to undertake its activities in any way for
any length of time as deemed suitable by
the Board of Directors from time to time.
For this purpose the Company by a
decision of the Board of Directors may
grant any form of security interest over its
movable  and immovable  assets
including, but not limited to creating
pledges, mortgages, charges,
assignment of rights, and any other form
of encumbrance and lien;

(E) give guarantees and security for the
obligations of any person and to
indemnify any persons giving guarantees
for the benefit of the Company for any
term as deemed suitable by the Board of
Directors;

(F) as deemed necessary and decided by
the Board of Directors the Company may
grant any form of security interest over its
movable and immovable  assets
including, but not limited to creating
pledges, mortgages, charges,
assignment of rights, and any other form
of encumbrance and lien; and

(G) generally perform any and all lawful
business, activities or dispositions
necessary to achieve the foregoing as
permitted by applicable law and the
Articles of Association, and including but
not limited to the discharge of any
liabilities of the Company’s debtors if the
Board of Directors deems this to be in the
best interest of the Company.

In pursuing the above objects, the Company
commits to abide by and apply Sharia principles
in its contracts and operations in accordance
with the support and guidance of its appointed
Sharia advisor(s).
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After Amendment
Article (3)
Objects of the Company:

To pursue all telecommunications opportunities
in the State of Qatar, including but not limited to
developing, financing, owning and operating
mobile and fixed telecommunications
businesses and any other services that can be
offered using a wireless network or wireless
technology or a fixed network or fixed
technology as permitted under the laws of the
State of Qatar and to carry on other business or
activities that are usual to or may be carried on
by companies involved in a business similar to
that of the Company as permitted under the
laws of the State of Qatar (collectively, these
activities constitute the “Business”). The
Business shall include, without limitation,
establishing, installing and operating authorized
telecommunications networks and providing
authorized telecommunications services to the
public on a non-exclusive basis, and providing
all other necessary and associated services and
activities for the establishment, installation,
operation and provision of such
telecommunications networks and services in
accordance with the provisions of the Licenses
and Decree Law number (34) of 2006
promulgating the Telecommunications Law
referred to in Article (1) above, and otherwise
subject to the conditions and requirements of
the laws and regulations of the State of Qatar.

The Company shall have all such powers
required to pursue the above object, including
but not limited to the power to:

(A) enter into contracts in its own name for
consideration within the object of the
Company;

own or lease facilities, or movable and
immovable property directly related to the
achievement of the object of the
Company in accordance with the
applicable law;

(B)

(C) establish companies or to participate in
their establishment or to have an interest
in organizations, companies and entities
undertaking activities similar or related to
that of the Company which may help
achieve its object whether in Qatar or
abroad, subject to the provisions of the

applicable law;
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(D) obtain finance, loans, facilities,
guarantees and the warranties necessary
to undertake its activities in any way for
any length of time as deemed suitable by
the Board of Directors from time to time.
For this purpose the Company by a
decision of the Board of Directors may
grant any form of security interest over its
movable  and immovable  assets
including, but not limited to creating
pledges, mortgages, charges,
assignment of rights, and any other form
of encumbrance and lien;

(E) give guarantees and security for the
obligations of any person and to
indemnify any persons giving guarantees
for the benefit of the Company for any
term as deemed suitable by the Board of
Directors;

(F) as deemed necessary and decided by
the Board of Directors the Company may
grant any form of security interest over its
movable  and immovable  assets
including, but not limited to creating
pledges, mortgages, charges,
assignment of rights, and any other form
of encumbrance and lien; and

(G) generally perform any and all lawful
business, activities or dispositions
necessary to achieve the foregoing as
permitted by applicable law and the
Articles of Association, and including but
not limited to the discharge of any
liabilities of the Company’s debtors if the
Board of Directors deems this to be in the
best interest of the Company.

In pursuing the above objects, the Company
commits to abide by and apply Sharia principles
in its contracts and operations ir—accerdance
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Before Amendment

Article (6)

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).
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After Amendment

Article (6)

The issued capital of the Company is Qatari
Riyals 4,227,000,000, divided into
4,227,000,000 shares, each share of a nominal
value of one (1) Qatari Riyal.

Before Amendment
Article (7)

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 the total share
capital of the Company, and following the capital
reduction on 19 March 2018 details of their
shareholding are as follows:
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Name Number of Shares Nominal Value Founders Group
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Vodafone and Qatar Foundation LLC Referred to as “Private Founder
Agalig p glall g A yill jhab Ausan'sa
& | 42,270,000 211,350,000
Qatar Foundation for Education, Science
and Community Development
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Military Pension Fund
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Military Staff Loans Fund
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Qatar Investment Authority

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), 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.
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Qatari Government owns not less (51%) are
exempted from the aforesaid threshold.
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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 19 March 2018.

After Amendment
Article (8)

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 one (1) Qatari Riyal per share
pursuant to the resolution of the extraordinary
general assembly held on [¢] March 2019
implementing the decision of the Qatar Financial
Markets Authority relating to their requirement
for listed companies on the Qatar Stock
Exchange to have shares with a nominal value
of one (1) Qatari Riyal each.

Before Amendment

Chapter VI
Sharia Supervision

Article (72)

(A) The Company shall appoint a Sharia
advisor specialized in financial
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(B)

transactions with appropriate level of
experience in supervising Islamic financial
institutions.  Such appointment shall be
made annually and shall be ratified by the
Board of Directors and approved by
shareholders at the General Assembly.

The Company shall further facilitate and
undertake quarterly Sharia compliance
audits in respect of its business and
operations and shall prepare a written
report in respect of this in cooperation and
consultation with the Sharia advisor.”

After Amendment

Chapter VIII and Article (72) were deleted and
all Chapters and Articles thereafter shall be
renumbered.
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