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AMENDED AND RESTATED
ARTICLES OF ASSOCIATION OF
VODAFONE QATAR
A QATARI PUBLIC
SHAREHOLDING COMPANY

Chapter I

Incorporation of the Company

Article (1)
A Qatari Public Shareholding Company has
been established in accordance with the
Commercial Companies Law No (5) of 2002
amended by Law number (16) of 2006 and in
particular the provisions of Article (68)
thereof, the Articles of Association and
Memorandum of Association, Decree Law
number (34) of 2006 promulgating the
Telecommunications Law and the provisions
of the License issued by the Supreme Councii
Communication

for Information and

Technology.

Article (2)
The name of the Company is Vodafone Qatar
QS8C (the “Company™).

Article (3)
Objects of the Company:
To  pursue all  telecommunications

opportunities in the State of Qatar, including
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but- not limited to developing, financing,
owning and operating a  mobile
telecommunications business and any other
services that can be offered using a wireless
network or wireless 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, operating and providing to the
public on a non-exclusive basis Authorized
Telecommunications Services by means of
Authorized Telecommunications Networks,
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 License 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
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but not limited to the power to:
a. enter into contracts in its own name for
of the

consideration within the object

Company;

b. 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;

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;

d. acquire finance, loans, facilities, guarantees
and the warranties necessary to undertake its

activities in any way;

€. give guarantees and security for the
obligations of any person and to indemnify
any persons giving guarantees for the benefit

of the Company; and

f. 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.
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Article (4)
The Company’s headquarters and legal
domicile shall be in the city of Doha in the
State of Qatar, The Board of Directors may
establish branches, offices or agencies inside

or outside the State of Qatar.

Article (5)
The term of the Company shall be twenty-five
(25) calendar years commencing on the date
of its registration. This term may be extended

by a resolution of the General Assembly only.

Chapter I1
Company’s Capital

Article (6)
6.1. The issued capital of the Company
shall be Qatari Riyals §,454,000,000, divided
into 845,400,000 shares, each share of
nominal value Qatari Riyals ten (10).

6.2, 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
of Qatari 5,072,400,000,
equivalent to 60% of the total share capital of

value Riyals

the Company, which have been allocated as

follows:
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6.3. 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.

6.4. The amount of 40% of the capital,
338,160,000 shares, shall be offered via an
initial pubic offering for cash subscription at a
nominal value of Qatari Riyals ten (10) per
share. In the event the shares offered to via
an initial pubic offering are not fully
subscribed, the remaining shares may be

subscribed for by juristic entities selected by
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the * State of Qatar.
subscription period may be extended at the

In this event, the

discretion of the Board of Directors with
subscriptions limited to only those juristic
entities selected by the State of Qatar. All
subscribers shall be required to pay 100% of
each share’s nominal value at the time of
subscription, in addition to an amount equal to
2.5% of such nominal value per share as

subscription costs.

No subscriber may revoke a subscription
under any circumstances.

6.5. The Board of Directors shall take all
actions necessary for executing and managing
the Public Offering .

6.6,

charge, encumber or dispose in any way (any

No Founder may assign, transfer,

or all of these actions being referred to as a
“disposal”) of any shares subscribed by it as
set out in Article (6.2) above since the date of
establishing the Company until at least 30
June 2010. (Referred to as “Period of

Refrainment”),

During the further period of three years after
the Period of Refrainment, Private Founder
may not effect a disposal (whether in a single
transaction or by a series of transactions) that
would cause Vodafone Group Plc to hold

(directly or indirectly) an amount of shares in
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Share certificates shall, in particular, state the
issuance date of the resolution of the Minister
of Economy and Commerce licensing the
incorporation of the Company, its publication
date in the Official Gazette, the amount of the
capital of the Company, the number of shares
in which it is divided, their characteristics, and
the headquarters of the Company, the term of
the Company and its registration date in the

Commercial Register.

Article (9)

The Company shall keep a special register
called the "Shareholders Register" in which
shall be registered the shareholders’ names,
nationalities and places of domicile, and the
number of shares owned by each. The
Ministry of Economy and Commerce shall
have the right to inspect such data and obtain a
copy thereof.

The Company may deposit a copy of such
register with any other body in order to follow
up the shareholders affairs and may authorize
such body to preserve and organize such

register if it so wishes.

Every interested person shall have the right to
request the correction of the data mentioned in
the register, especially if any person has
unjustifiably been registered or deleted
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therein.

A copy of the data mentioned in this register
and every change made thereto shall be sent to
the Commercial Affairs Department at the
Ministry of Economy and Commerce not later
than two weeks from the date specified for
payment of the dividends to the shareholders.

In the event that the Company requires its
shares to be registered with the Doha
Market, the

provisions stated in the laws, regulations and

Securities procedures and

instructions regulating the exchange of
financial documents in the State shall prevail
and the Company shall comply with the
provisions of Article (6.4) above.

Non-Qatari

shareholders after the Company’s shares have

nationals may become
been listed on the Doha Securities Market, in
accordance with the provisions of these
Articles of Association, without restriction on
the total percentage of shares such non-Qatari

nationals may own.

Article (10)
Ownership of the shares (so far as the
Company is concerned) shall be determined
by reference to the entries in the Shareholders'
Register and shares may only be transferred

(in addition to any other requirements
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pursuant to these Articles) by registration in

the Shareholders' Register and corresponding
annotation of the share certificate with such
registration. No transfer of shares shall be
effective until the transfer is recorded in the

register.

In any event, the Company may not register a

transfer of shares in the following events:

a- if the transfer violates the provisions of the
Commercial Companies Law or these Articles

of Association;

b- if the shares are mortgaged or subject to a
security interest or attached by or subject to a
court order or deposited as a guarantee for the
membership of the Board of Directors; or

¢- if the share certificate was reported lost and

no substitute certificate has been issued.

Article (11)
A sharcholder's liability shall not exceed the
aggregate nominal value of its shareholding
and such liability may not be increased, except

with the approval of the shareholders.

Article (12)
It is a condition of ownership of shares that

the holder of shares accepts these Articles of
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Association,

Article (13)
The shares shall be indivisible. Two or more
persons may own jointly one or more shares
provided they are represented before the

Company by one person.

The liability of persons owning jointly a share
or shares shall be joint and shall not exceed

the aggregate
shareholding and such liability may not be

nominal value of such

increased.

Article (14)
Subject to Article (6) and Article (10) above,
prior to the shares being listed on the Doha
Market,

Securities registration of the

(13)53
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convened and attended by both parties to the
transfer or their representatives and the
Company’s representative,
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Mortgaging the shares shall be by handing
them over to the mortgagee creditor and the
latter shall have the right to collect the profits
and exercise the rights related to the share(s)
unless  the contract

mortgage provides

otherwise.

The mortgagee creditor’s priority shall be
determined from the date of registering the
mortgage in the Company Shareholders

Register.

Article (16)
The Company’s property may not be attached
to pay debts owed by any sharecholder.
However, the debtor’s shares and dividends
thereto may be attached and the Shareholders
Register provided for in Article (9) of these
Articles shall be annotated to record the

attachment.

Article (17)
Resolutions taken by the General Assembly
shall apply to mortgagee and attachment
creditors in the same manner as they apply to
the shareholder whose shares are attached or

mortgaged.

Nevertheless, such creditors may not attend
the General Assembly, participate in its

discussions or certify their resolutions. They
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Article (18) (18)ésta

The shareholders' inheritors or creditors may
not request seals on the Company’s books,
registers or properties, or their division or sale
as one lot due to the impossibility of their
division; or interfere in any way whatsoever in
managing the Company. Upon exercising their
rights, they shall depend on the Company’s
inventory lists and final accounts and on the

resolutions of the General Assembly.

Article (19)
Each share shall entitle its owner to an equal
right to that of every other share without
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assets and in the profits divided as set forth in
these Anticles of Association.
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in the Company’s Shareholders Register in ofsw ppddl 0o Aiadual Hudl Gl 4 Gall 38,0
relation to a share shall have the right to A4S, Chaga ya i Lyeas o i Laaa caiS
J collect the amounts due on such share whether
)
as dividends or participation in the assets of
Seisil pud o the Company.
; Article (21) (21) 53
Gt gt o sla Slaal_t) <l by
-~ % - -
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Y] / / Subject to the provisions of Articles (188) and 08 (e (190) 5 (188) Gl siSal el sa &
(190} of the Commercial Companies Law, the 4S8l Jludd ;50 5 5y cadll bl 4 jadl i< 80
3al gl Company’s capital may be increased by Aol ppud) Lpais¥l Tagh aily Sapip aged Jlacaly
Y / issuing new shares of the same nominal value
5 \ as the original shares,
Eand The increase shall be based on a resolution Al dmaadl to jaumy S8 I 33 30 a5l o) Caay
Jia, ( ) issued by an extraordinary General Assembly  Jlsis s 8 jlaill y SaBY) 541 ) g 45l go any Alall e
ini ‘pealudl (324 Saaall b hual Baly 0
o Jlamg VU after the consent of the Minister of Economy (sealudl (3ay syaall pgua) jacal jauwy a3
and Commerce, showing the amount of TSN g penie pa lggh TEYI Ayl ) o el
( ) increase, the issue price of the new shares and ¥ T8V (b 3 e Uiy e dunad oo U6 Y
] ] b the existing shareholders priority to subscribe  UaladY Lyl W1 i Ga o JHE aaludl ey
thereto and granting them a period of not less e
da—g than fifteen days from the opening date for
|
" r.w_.tq subscription to subscribe thereto. The
shareholder may not assign his priority right
( ) to other persons.
o3 ) Pursuant to Article (34.4)(b}(A), for the = iha il Sl 4 () (<) (34.4) Ly Dae
purposes of implementing a share option wasar 3 5aY! Galaad ES 5 il gl 620 jud
scheme for employees of the Company, Jue oy 53U )k O «agadll 1ig die a1 8
the Board of Directors shall have the s sall Ll 5a %5 3 ghad Y Ay A5 0N
discretion to increase the authorized
S sall share capital of the Company by an
amount not more than 5% of the
Enterprise Value by resolution of the
b Board of Directors only.
Sl pudd sl If the Board resolves to increase the 4,8l Ju (uly 53 S,0Y Gdae 8 Ja i
authorized share capital of the Company in sl & jla Gay daleidl Lasdl M Al 4, el
; order to implement such a share option Y L (i apul Jlaals Yyia Galadl )5S et
S—dgill ol Olaal 20 ol LYI
-t
-¥
-1
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scheme then the Board is authorised to issue 4S5 ik yo pllcal douyadl Bl e %5 0o 33
shares representing not more than 5% of the s Y 0 O O3 B #1801 L Ga ddady N
Enterprise  Value to employees of the Lo g ped gl 0Lt Lyl Ga ol 4S80 aaline
Company pursuant to the share option scheme (s} L33 Wy b ol )30 JLa (32 Taal Giy jocad 4
without any existing shareholders having any & W (R il WIS,3 Ga (b ) 3,00 ik ge
right of priority over any shares authorized or SY padaa JB e 3 2 30
issued pursuant to such share option scheme
relating to any employee of the Company (or
any subsidiary of it), unless otherwise decided

by the Board of Directors.

The Board of Directors shall publish a Ofbase (giae 3 Oy pdh 510W1 Gdaa psig
statement in two daily newspapers issued in Cpebludl 48 Glay Ayl Al sl e
Arabic by which the shareholders are notified el auy 48}y 4alssl FUy SUEYY 5 oy sl
of their priority to subscribe, the opening and Baadl
closing date of subscription and the price of

the new shares.

Article (22) (22) d3ka

Shares shall be issued at 2 nominal value g saw¥ Loill Aitae pasd Ry gl o
equal to the nominal value of the original &b} i O 5,1 Ludadd jyay s gay bl
shares. However, the Board of Directors may 1 e a3y oy agaal] Lgausll Laill (1 haca) 553
decide to add an issue premium to the nominal SLBY! 5050 & ladl y3d) 50 Al e da ke
value per share and determine its amount hlisVl B sl oda ded by 3 lad,
provided the Department of Commercial g S
Affairs at the Ministry of Economy and

Commerce agrees thereto. The amount of such

premium shall be added to the statutory

reserve.

Article (23) (23) 3
3l yill TL.._.P Olaal_ sl ol LY
-t -Y
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Subject to the provisions of Articles (201) and

(202) of the Commercial Companies Law, the
extraordinary General Assembly may decide
to reduce the Company’s capital after hearing
the auditors' report and receiving the
Department of Commercial Affairs’ consent in

either of the foliowing events:

a. The capital exceeding the Company’s

needs; and

b. If the Company suffers losses.

Reduction shall be made by any of the

following methods:

a. Reducing the number of shares by

cancelling the number of shares equivaient to

O Oe (202) «(201) Gyl pSal Blod e aa
o Aall Lmapdl Gamg ead) UL 4 jlatlh s 20
R flaw 2y A, e ) agiad i of Llald
o Ay 2 adl o3l 3 ) A ga g cillandl gl e

TOREY) llall gaa)

Sty 3,80 Cyia Y

Ol Cyhy ) (gaad PLAG Gada (5 jay

Al oy Lgia 230 oAl 13 g epguallt 20 pingi
o tlpanddl o LAl

ol 1.l the amount requiring reduction; or
b. Reducing the number of shares by an sl B sl oy Ly pguah 330 il
amount equal to the losses suffered by the Ag
Company.
33 gl
Chapter ITI B Jeadll
Securities Siladult
Article (24) (24) dta
OB s s Subject to the provisions of Articles (168) to U515 (e (176) Y (168) (3a 3 sall plSal slei 5o oo
(176) of Commercial Companies Law, only a &)l dalall Zunaall sag egli LA &y jlaih i N
A General Assembly may on a proposal from the 7 o 5,001 Gudaa 1581 ke 305 $oeaa JSdy
G-atyill o sla Slaal__2) Gl Lyl
-y -X -\
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Board of Directors,

issue securities of any
type; and the Assembly’s resolution shall
specify the securities' values, conditions of

issue and ability to be converted to shares.

Article (25)
The provisions of Articles (177), (178) and
(179) of the Commercial Companies Law
shall apply in the event where the share or

security certificates are lost or damaged.

Chapter IV

Company’s Management

Article (26)
26.1 The Company shall be managed by a
Board of Directors consisting of nine

Members, six of whom shall be appointed

L Laall 8 gy JS & 58 () 0 Slai jlaa)
el () Jpall Ll (530 e phanal g g cilaind)

(25) bila
0S8 e (179) «(178) «(177) sl JSal ok
A ) i Ala ol LA & el s
RUREVIN I PO, IR T PR

a3 Juadlh
s, 50

(26) i
T a5 3519 e AL 500 I 126
e eldas) o (a peia Gow G O e coliac]
slnel (i Oa (am aly pme y galddl Guaal

et from among candidates nominated by the sub (uyaYl Cysemal) Wb 5 pinddl Cilisnyall agad y
Private Founder and one of whom shall be (ulilue sbiael o (e Lolall Apmaadl U8 e Lagahai
appointed from among candidates nominated Ui o W CES pacaall Sl ) gaaludl ppad
by the Institutional Investors. The two Pl ST dlee AL sie Sl g ¢ ppanll
remaining Members shall be Independent
Sl Members nominated by the holders of the
shares subscribed to by the public and shalt be
elected by the General Assembly after the
completion of the Public Offering,
[
St pud ol | 262 Bach Sharcholder Group shall have the ol 3,31 i cymladl 0 e yeae I Gns 226
right at any time, by notice to the Company, to  sliae) (a gune (5! (35,20 E34 )iy g A J e
‘ dismiss any Member nominated by it pursuant  (1/26) 5alal plSaY iy Wl8 (e Cpimall DY) alae
S-adgilt o _sts olaal_sll bl Ly
-\ -y -\
-t ~y
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to ‘Article (26.1) above and to nominate
another Member in his place. No Shareholder
Group shall be entitled to vote at any General
Assembly of Shareholders on a resolution to
appoint or dismiss a Member nominated by
any other Shareholder Group. 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.

26.3 The Chairman of the Board shall be
appointed from among the six appointed
Members nominated by the Private Founder.

26.4. Until the completion of the Public
Offering and appointment of the two above

mentioned Independent Members, the Board

Logare @Y G ¥V 4 o Ale oy g Gl
3 Ol e Aalall Clmanll A @gead () (ppanbiae
A8 Qe Cusmall BV1 Lalae elach Ga @ die
Y3 Guimal 2aall sliae Yl ¥ 455 5 A0 Ao gana

il Y #1430 La o g el sliae Y1 e

Bl elme V1 G Oa 50 Gadaa pay G 3/26
awalal apall agacd y il sliae W G e Cptimall

G s plall CISYI Ade A o M 4026
M.&ab’._._ CL.PL G.m..-m et Q.M.hmw).—— %— F.E.b-.hr:
oo Cpmamsall agimy U1 desdl olime Yl e GiSa

L shall consist of the seven members appointed Bl o3a e Jg¥1 Al (B 33adl gadl
by the Founders in the manner determined in
the first Paragraph above.
The First Board of Directors has been il yis (5) lgiaa 43¥ 51 Jy¥1s V! dae cpal 0 36
appointed for an initial term of five years from 1 M JS&I e sladl EY) dilee WL &5 e lag
S-Sl the date of completion of the Public Offering
as follows:
Name Nationality Aguinlt !
a. HE Sheikh Abdul Rahman bin Saud Al $o A g o e Jae a5l |
. Thani Qatari
e e T b. Sheikh Hamad Nasser Al-Thani Qatari o ol B I el dan gl s
¢. Rashid Fahad Al Naimi 5kl el agh Al
Qatari
Satgill o la Slaal_sl e LY
-\ -y -\
-t -Y
- Y
- J -0
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The First Board of Directors shall have the
power to appoint the auditors, determine their
remuneration and declare the Company’s

ultimate incorporation.

26.5 On completion of the Public Offering,
the two Independent Members shall join the
Board for a term expiring on the date on
which the mandate of the First Board of

Directors expires.

26.6 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,

26.7 A Member of the Board of Directors
who, is in any way (directly or indirectly)
interested in  a contract, arrangement,
transaction or proposal with the Company
shall declare his interest at the meeting of the
Board of Directors at which the question of
entering into the contract, arrangement,

transaction or proposal is first considered.

il (80 G Adabas 01 5099 el ()55
S50 Guuls e el GHEYI g pgRans o3 203

_‘-._mlmb C.E K) :L.F__ Y didas .v_.)m_ die Cylfill
AW e 45 elgaily

1Bl Gl GalABY) (e SEY1 ca (K 6/26
P.E.._DL_ %Elm_ 5% debﬁd CL.P& slac! CL.PL_ c.w
A8 oS53 0 A oY oS ) o i

Lalias 43 0 S0 Gadae ge K e 726
O QU g B 5 g cdie (gl (BB e e 500
234 Aialias 5 Y1 el ooy o AS,EN ga s
o L a1 130 AR Sinidd 5 Y1 ubae p L) JMa
paad Gag Y 33 Faldl Y G ghlae 5685 e lac Lag 43l
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Save as is required to give effect to Article 33,

a Member of the Board of Directors who is so
interested may not vote in connection with
any such contract, arrangement, transaction or
proposal at any meeting of the Board,
including (without limitation) on any

resolution to  propose the contract,
arrangement, transaction or proposal to any
General Assembly of Shareholders. A
Member of the Board of Directors shall be
deemed to be interested as set out above if any
member of the Shareholder Group which
nominated him, or any affiliaste of such
member, is so interested, except in the case of
a Member of the Board of Directors of the
Company nominated by the Private Founder,
where such Member of the Board of Directors
of the Company shall be deemed to be
interested as set out above only where such
member, partner or shareholder of the Private
Shareholder that caused him to be nominated
by first designating him as a nominee of the
said member, partner or shareholder, or any
affiliate of the said member, partner or

shareholder, is so interested.

For the purposes of this Article:

an “affiliate” of a person is any other person
who (directly or indirectly) (i) controls, (i) is
controlled by, or (iii) is under common control

with other person, and a “person” is a natural

! b 4 Aadan ) 058 3 Jaall 2 5 S g e
Bgr Aaladl Lmandt (50 Galan (e gy i
die odlet 3,y L Giy daduas 3 pnall ey L3N
B (paabuall o gara o il Y dabias 34ay
055 B Dl i Lagh Cislall 1agd 05 (gl o i
el dad M ASHAN B ulae g L
3y W Gy Zalae i3 gnalh 130 ey yay Galal
S Auds paall 13gd Zalias S5ay Ja b ki el
o G G Galsl el 5 aaludl g ol 30
seandl 3] 05 (5Y dalian s gmy 5l dapd i e diasel

eabusall gl 30 )

55 5Ll 03 clal
(1) soe 2 3 HBle US55 08 el gl "IN
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or other legally recognized person or entity,
including a shareholding company, a limited
liability company, a partnership, a sole
proprietorship, a joint venture or other form of
entity;

“Independent Member” means a Qatari
individual who is not a director or officer of,
or shareholder in, and is not employed by or
engaged in other contractual arrangement
with, any of the Founders or any of their

affiliates; and

“Shareholder Group” means each of (a) the
Private Founders, (b) the Govemmental
Investors and (c) the Public Shareholders.

Article (27)
A Director shall;

a. not be less than twenty one years old; and

b. not have been previously convicted of a
misdemeanor, a crime against honor or breach
of trust or any of the crimes specified in
Articles (324) and (325) of the Commercial
unless he has been

Companies Law

rehabilitated.

Article (28)
Save as provided by or required to give effect
to Article (26) above, the Board of Directors

AT LS g 5t Lo il Lennapall g gt Fpee g 38
Cﬁ&m.b.rm__ﬁ_v“
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shall be appointed for a term of not less than

three (3) years and the Board of Directors may
be re-elected more than once (unless the

Articles of Association provide otherwise),

In any event, the term of the First Board of
Directors shall be five years from the date of
completion of the Public Offering.

Article (29)
Save as provided by or required to give effect
to Article (26) above, the Board of Directors
shall, by secret ballot, elect a Chairman and a
Vice-Chairman for a period of (not less than
three (3) years).

The Board of Directors may, by secret ballot,
elect one or more Managing Directors who
shall have the right to sign for the Company
jointly or severally as per authorization under

a Board resolution.

Article (30)
The Chairman shall be the Company president
and he shall represent the Company towards
third parties and before the courts, The Board
resolutions shall be executed by a member of

the Board of Directors.

The Chairman shall have the right to delegate

some of his powers to other Board members.
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The Vice-Chairman shall act in the place of

the Chairman in his absence.

Article (31)
Save as provided by or required to give effect
to Article (26) above, if the position of a
Board member nominated by the holders of
the shares subscribed by the public becomes
vacant, it shall be occupied by the Director
who obtained the most votes among those
who failed to win Board membership and in
case of any obstacle, it shall be occupied by
the next such Director. The new Board
member shall complete his predecessor’s term

only,

Article (32)
Save as provided below, 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 may not sell or mortgage the
Company’s real estate or sign loan agreements
except pursuant to an authorization from the

General Assembly, unless such actions by

Ade

(31) 32l

dANEY Usllae (195 Lo ot o3e! (26) 3L Sle ju oo
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their nature fall within the ambit of the

Company’s objects.

Article (33)
33.1 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.

332

owns, either directly or indirectly, in excess of

For so long as Vodafone Group Plc

fifty percent (50%) of the shares in the capital
of the Private Founder, the Board of Directors
shall operate so that the majority decision of
the Directors appointed by the Private
to Article (26.1) in
attendance (including by proxy) shall be

Founder pursuant

sufficient to camry or reject any proposed

(33) 3
Of Al gl Ga 5 Wl Gdae sliset dlly /33
o jhay r_.nb___ L_LB._ __.mw‘u C_jdia h_ Cpadiag MMuYE_
LS 1 (33 hY) alae

2 oilae IS8 ) 2 st gh AL B ALk 2733
vl pacas e %450 L e JKY e e
Llel 8 0 O Gl 50! Ldaa Jary salall
Baladl Gy alall waunsadl O8 e il pliaeyl
GS (LAl Gy paladl 48 L) (Gpealall (1/26)
Y Gdadl 758 S gt pad) o S Gl
sloal ool 4/34 A5 Sl Jiladdl (e ! sl
Ao o Al (g 25 ) "3yl Al e Elalas? g
() 5 CosRaial G Lo 53050 2 (1) (055 "

LR all resolution of the Board of Directors save in  4af e (z) o A8 Jlee¥ ealall (5 poddt 2 o
respect of any action described in Article 34.4 O3 AS 8N JdS Gy jlan (e %20 Oa ! 4 phae
below or entering into any Related-Party (e %20 Oa S5 o bl iy jaas 3las e gucn ga
Transaction that, or varying the terms of any (bl Gegiase OIS 1 dllawi i iy padl
Related-Party Transaction with the effect that 25,20 a5 58 HAY Giy dyllasdd i iy puaaly
A3 gall it (i) is not at arm's length or (if) is not in the & o3 3§ S ¥ Latie Lgosall Jaadl s 4l G2l
ordinary course of business of the Company AR 38 N Clas
or (iti) has an annual value greater than 20%
f of either the Company’s operational costs (if
5 the relevant matter would be an operational
Saisill b cost) or 20% of the Company’s capital
expenditures (if the relevant matter would be a
capital expenditure) as set out in the
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vt \ \ Corpany’s latest audited accounts, or, prior to
the Company’s first set of audited accounts
pw..._,uL__ being published, the Initial Business Plan.
AR A . Y g
For the purposes of these Articles of o Cdallaadl il okt ARl 13 al @Y
S Association: ]
i .. e e
a "Related-Party Transaction” shall mean 5 b5 dic dldaa (5 ad " jhay Uad ye Alalea”
Js ( ) any related-party transaction, contract, el e aa ¢7/26 S3lall Gy Gullad) i jlay dadi je i e
ﬁ.m 1 Jlan YU arrangement or proposal which, under Article  3,0Y Jalaa slae! o SIS ¢ aaly gl 33 daldl
(26.7), absent Article 33, would require one or 14y Galidy Lad Oy guaill e g LT
{ ) more of the Directors to abstain from voting in
[ | &\ connection therewith;
p St the "Operating Committee” shall mean the il Gy Zimall Al Zugh a3 "Aliddl dgl
il G0 Operating Committee appointed pursuant 10 O o5 4,40 G Lad oy a3 Gue gl 5 laY1

S35 5.l

33 sl

Bad il auad yuas

the Management Agreement to be entered into
by the Company and Vodafone Group Plc,
Vedafone Group Services Limited, Vodafone
Ireland Marketing Limited and Vodafone
Marketing  Sarl  (the  “Management

Agreement”),

the "Initial Business Plan" shall mean the
business plan adopted by the Board covering
the first five years of the business of the
Company.

Article (34)
34.1  The Board of Directors shall meet
upon an invitation from its Chairman. The

Chairman shall convene the Board to meet

had S e Qga Ol (e I o oye
o G e gl g el IS e il ) gila g
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upon the request of at least three Board
members. The number of meetings should not
be less than six meetings per financial year.
The Board meetings shall only be valid if at
least half of the Board members including four
of the Board members nominated by the
Private Founder attend. No two complete
months can elapse without holding a meeting
of the Board.

342  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.

343 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.

344  Save as provided by or required to
give effect to Article (54) and Article (33),
board resolutions shall be required and shall
be valid only if adopted by a majority of the

attending members or their representatives in
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relation to the following matters. For greater
certainty and notwithstanding the generality of
Section 26.7, 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.
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i, 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
ii. 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:
A.  ashare option scheme relating to
any employee of the Company
{or any subsidiary of it) which
(in aggregate with any other
employee related share option
scheme relating to  the
Company's shares) amounts to
not more than 5% of the
aggregate market share capital
value of the Company plus the
value of its net debt (the
"Enterprise Value"); or
B.  resolving to form any subsidiary
or acquire shares in any other
company or participate in any
partnership or joint venture
(incorporated or not) and the
value of such share capital or
participation is less than 25% of
the Enterprise Value;
¢. Making any loan or granting any credit
(other than in the normal course of

business) or giving any guarantee or
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other contrary provision of these Articles of
Association the auditors of the Company
shall be the auditors of the Private Founder

Ead from time to time);
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that the contracts entered into by the
Operating Committee on behalf of the

Company were entered into within the
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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
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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.

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,

345 In the event of a tie, the Chairman

shall not have a casting vote.

346 A dissenting Board member shall
have the right to have his objection recorded

in the minutes of the meeting.

Article (35)

Save as provided by or required to give effect
to Article (26) above, the General Assembly
may dismiss the Chairman or any one of the
elected Board members upon a proposal of the
Board of Directors by a simple majority or
upon a signed request from a number of
shareholders holding at least one quarter of the
subscribed capital.

In such event, the Chairman shall convene a
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General Assembly within ten days from the
date of the dismissal request otherwise the
Department of Commercial Affairs shall call

such assembly meeting to be held.

Article (36)
If 2 Board member fails to attend three
successive meetings of the Board or five non-
successive meetings without an excuse
acceptable to the Board, he shall be deemed to

have resigned.

Article (37)
The Board of Directors shall in each financial
year, at least two months prior to the General
Assembly meeting, submit to the auditors the
Company’s balance sheet, profit and loss
account, a report on the Company’s activity
during the preceding financial year and its

financial position.

The Chairman and one member shall sign all

such documents.

Article (38)
The Board of Directors shall, in each financial
year, prepare the Company balance sheet, the
statement of profit and loss, the statement of
cash flow, and comparison notes on previous
financial years, all authenticated by the

Company’s auditors; and a report on the
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Company’s activity and financial position
during the past financial year and the plans for

next year,

The Board shall prepare such statements and
papers within a period not exceeding three
months from the end of the financial year of
the Company in order to submit them to the
General Assembly meeting that shall be
convened within not more than four months

from the end of the Company’s financial year.

Article (39)
Subject to the provisions of Article (105) of
the Commercial Companies Law, the Board of
Directors' minutes of meetings shall be
recorded in a special register which shall be
signed by the Chairman, the Managing
Director(s), and the Board Secretary.

Article (40)
The Board of Directors shall annually place at
the disposal of the shareholders, for their
private perusal at least three days prior to the
convening of the General Assembly called to
look into the Company’s budget and the
Board of Directors report, a detailed statement

that includes the following data;

a. All

Company’s

amounts obtained by the

Chairman and each Board
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Member during the financial year such as

wages, fees, salaries, fees for attending the
Board of Directors meetings and expenses as
well as the amount earned by each of them in
his capacity as a technical or administrative
employee or against any technical,
administrative or consultancy work performed

for the Company;

b. In-kind privileges that the Chairman
and each Board Member enjoyed during the
financial year;

c. The remuneration proposed by the
Board of Directors to distribute to the Board
members;

d. The amounts allocated for each
current or former Board member such as
retirement pension, reserves or compensation
for end of service;

e. The operations in which a Board
member or a manager has an interest
conflicting with the Company’s interest;

f. Amounts  actually paid for
advertisements in any way whatsoever along
with the details of each amount; and

g. Donations, outlining the recipient

body, donation justifications and detail.

The aforesaid detailed statement shall be
signed by the Chairman and one member. The
Chairman and the Board members shall be
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Company to pay dividends where no profit i aui ol 5 ailly SLaBY1 55550, Laladl Zyean)
( ) has been achieved. The Board members may e 13g] e |
obtain a lump sum amount in the event the
ol 5l Company fails to achieve profits. In such

event, the General Assembly shall have to
approve such amount and the Ministry of
Economy and Commerce shall fix a maximum

limit for such amount.
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Article (43)

The Founders shall, within thirty days from
closing of subscription call the shareholders to
hold the constituent General Assembly. A
copy of the invitation shall be sent to the
Department of Commercial Affairs at the
Ministry of Economy and Commerce and if
such period expires without sending the
invitation, the said Department may undertake
the same.

The constituent General Assembly shall be
held in the presence of a number of
shareholders who represent at least half of the
capital. The meeting shall be chaired by the
person elected by the Assembly for the same
from among the Founders. Save as provided
by or required to give effect to Article (26)
above, the resolutions shall be issued by
simple majority of the shares properly

represented.

Article (44)
The Founders shall prepare the agenda of the
constituent General Assembly and the Board
of Directors shall prepare the agenda of the

ordinary and extraordinary General Assembly.

In the case where a General Assembly is

convened upon the request of shareholders or
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the requesting party and shall be limited to the
subject of the request and no other matter
outside the agenda shal! be discussed.

P9t y3
Jla ( )
o3, Jlas¥l Article (45) (45) 3
Every sharcholder shall have the right to . il Ldall Lneadl jpcma 3 32l pabue JS
( ) attend the General Assembly as principal or as .U yil8 pgie il agile gl y Jiaill By dils
] /| ol proxy. Minors and interdicted persons shall be
represented by their legal representatives.
et
RN A power of attorney may be used in attending  Aawal L il alall Lnaall jgna 3 IS5 Ggnay

a General Assembly meeting. The power of
attorney shall be valid where it is set forth in a

special written power of attorney form and
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shareholder may not delegate a Board member S0 Jand s agad (50 945 o dhall 03gs JS 5l
to attend the General Assembly on his behalf.

In all events, the number of shares he!d by the
proxy in such capacity shall not exceed 5% of
33yl
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the Company share capita!,

Every sharcholder shall have a number of
votes equal to the number of his shares.
Nevertheless, except for corporate bodies, a
shareholder may not hold either in his own
capacity or as proxy or both, more than 25%
of the number of the deciding votes
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Article (46)
Voting at the General Assembly shall be in the
manner specified in the Company’s Articles of

Association. Voting shall be by secret ballot if

(46) #3e
Leiang (1 Tyl Aalad Bpmandl (3 Cypesll 035
Ay plas Cupgaaill 035 OF gy ASLAD i) Uil
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Board members may not participate in voting BN 0o peTd ypae o DAA) g agiad o i o} pelEISa
| it on General Assembly decisions related to
saall Gl f determining their remuneration or privileges

or acquitting them and clearing them from

liability in respect of management,

ol —2d,. Article (47) (A7) 55
The General Assembly meeting shall be 48U § 3 oY1 Galaa Gty Ldall dmasll plaial odl
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Assembly shall appoint a Board member or a
shareholder as president of such meeting and
_ it shall also appoint a recorder for the meeting.
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meeting by an announcement published in two
local daily newspapers published in Arabic, at
least fifteen days before the date of the

General Assembly meeting.

The General Assembly agenda shall be
attached to the invitation as well as all
statements and papers referred to in Article
(41) hereof and the report of the Company’s
auditors.

A copy of the said invitation shall also be sent
to the Department of Commercial Affairs at

the Ministry of Economy and Commerce.

Article (49)
The agenda of the General Assembly in its
annual meeting shall be limited to addressing
the following matters only:
a. To hear and approve the report of the Board
of Directors on the Company’s activity and
financial performance during the year and the

auditors’ report;

b. To discuss and authenticate the Company’s
balance sheet and the profit and loss account;

¢. To elect the Board members as provided by
or required to give effect to Article (26);

d. To appoint and determine the auditors’ fees;
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e. To consider releasing Board members from
liability;

f. To consider proposals from the Board of

Directors  concerning  distribution  and

declaration of dividends; and

g. To extend the term of the Company.

Matters other than those listed above may
only be addressed in an extraordinary General
Assembly meeting convened under Article
(52) below.

Article (50)

The ordinary General Assembly shall convene
upon the invitation of the Board of Directors
at least once a year at such place and time as
may be determined by the Board of Directors
after the approval of the Department of
Commercial Affairs at the Ministry of
Economy and Commerce. It shall convene
whenever the auditors or a number of
shareholders representing at least one tenth of
the capital request.

The Department of Commercial Affairs shall,
upon the consent of the Minister of Economy
and Commerce, convene the General
Assembly if thirty days have elapsed after the

reason requiring its convening, without the
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Board of Directors requesting the meeting, or

if the number of the Board members has
dropped below the minimum provided for in
Article (100} of the Commercial Companies
Law, or if the Board of Directors failed to
invite the Assembly at the request of the
auditors or a number of shareholders
representing at least one tenth of the capital,
provided the auditors or the shareholders have
serious reasons justifying the same or if the
Department discovers at any time the
occurrence of violations to the law or to the
Articles of Association or the occurrence of a
gross fault in the management of the
Company in accordance to Article (125) of the

Commercial Companies Law.

In all events, the invitation cost shall be at the

Company’s expense.

Article (51)
An ordinary General Assembly meeting shall
only be valid if a number of shareholders
representing at least half the capital attend
(unless a higher percentage is stated in the
Articles of Association). If such quorum is not
available, the invitation shall be sent for a
second meeting to be held within fifteen days
following the first meeting by an
announcement published in two daily

newspapers published in Arabic and at least
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three days prior to the meeting date. The
second meeting shall be valid regardless of the

number of shares represented therein.

The General Assembly resolutions shall be
issued by a simple majority of the shares

represented in the meeting,

Article (52)

An extraordinary General Assembly shall
convene upon the invitation of the Board of
Directors and the Board shall send the
invitation if a number of shareholders
representing at least one quarter of the shares
requests such a General Assembly. The Board
of Directors shall in such event call the
General Assembly to convene as an
extraordinary General Assembly within fifteen
days from the date of submitting the request.

In the event the Board fails to send an
invitation during the said period, the
Department of Commercial Affairs at the
Ministry of Economy and Commerce may be
called upon to attend to the invitation at the

Company’s expense.

Article (53)
An extraordinary General Assembly shall not
be valid unless it was attended by

shareholders representing at least two thirds of

peacd sl Ade VU Laladl Gpmaall S8 ol
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following the first meeting. The second
meeting shall be considered valid regardless

of the number of attendants provided that

A8 i Jlassd 5 ) By ¢y sablone 8 puinny of LGRS (g
Y e

Gretit pF 1
fa—usd where a meeting is to consider dissolving,
c__.I.LA v transforming or merging the Company, the
FEP (R meeting shall only be considered valid when
shareholders representing at ieast two thirds of
{ ) the Company capital attend.
Y Y
In all the preceding events, the resolutions AU el LA Huds dEL CYAY g by
o shall be issued by the majority of two thirds of Slada¥l 3 Al aguitf)
b .w..t., the shares represented at the meeting.

The Board of Directors shall file the

extraordinary General Assembly resolutions if

2 Aaall Apvaadt il 1 ey o 5laY1 pdae e
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Sl they include the amendment of the Articies of
Association,
Article (54) (54) 53
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¢. Dissolving, liquidating, transforming or
merging the Company into another company,
or sanctioning a division of assets of the
Company in kind upon the winding up of the
Company; and

d. Seiling the entire project for which the
company was founded or disposing thereof in
any other way, or disposing of ail or
substantially all of the assets of the Company.

It shall be recorded in the Commercial
Register where a decision has been made to

accept any such matters.

However, this Assembly may not make any
amendments to the Articles of Association of
the company that would increase the burdens
upon the shareholders, amend the main objects
of the Company, change its nationality or
transfer the headquarters of the Company in
the State to another state. Any text stipulating
otherwise shall be void.

Article (55)
The General Assembly may not discuss
matters other than those listed in the agenda
for such meeting. However, the Assembly
shall have the right to discuss crucial events

that come to light during the meeting or if a
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cerfain issue is requested to be listed in the
agenda by a number of shareholders
representing at least one tenth of the capital,
provided in both of the foregoing cases in
relation to discussions at ordinary General
Assembly meetings that the event or issue is
one of the permissible agenda items set out in
Article (49) above.

Article (56)

The resolutions passed by the General
Assembly according to the provisions of the
law and these Articles, shall bind the
shareholders whether they attend the meeting
in which they are issued or not and whether
they agree or object thereto. The Board of
Directors shall execute the same as soon as
they are issued and send a copy thereof to the
Ministry of Economy and Commerce within
fifteen days from the date they are issued.

Article (57)
The names of the attending sharcholders shall
be registered in a special register evidencing
their presence and capacity, be it as principal,
proxy or representative. Such register shall be
signed prior to starting the meeting by each of
the auditors and the person responsible for

writing the names in the register.

Every shareholder attending the General
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Assembly meeting shall have the right to
discuss the subjects listed on the agenda and
address questions to the Board of Directors

and the auditors.

The Board of Directors shall reply to the
shareholders questions and inquiries in the
manner not jeopardizing the Company’s
interest. If the shareholder deems that the
reply is not adequate, he shall refer to the
General Assembly and its decision shall be

binding.

Article (58)
Minutes of meeting shall be kept and shall
include evidence of the attendance and
availability of the quorum for convening the
meeting as well as the attendance of the
representatives of the Department of
Commercial Affairs at the Ministry of

Economy and Commerce,

It shall also include an adequate summary of
all discussions of the General Assembly and
all that takes place during the meeting, the
resolutions taken at the Assembly, the number
of votes agreeing to or rejecting the same and
everything required to be mentioned by the
shareholders or the supervisors of the
Department of Commercial Affairs in the

Company minutes,
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Article (59)
Subject to the provisions of Article (135) of
the Commercial Companies Law, the minutes
of meetings of the General Assembly shall be
regularly noted in a special register. A copy of
the minutes of any meeting of the General
Assembly shall be sent to the Department of
Commercial Affairs at the Ministry of
Economy and Commerce within one month of

the date of the meeting,

Chapter VI
Auditors
Article (60)
The Company shall have one or more auditors
appointed by the General Assembly for one

year and shall determine their compensation.
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It may re-appoint them provided the
appointment period is no more than five
consecutive years.
The auditors shall be registered in the auditors 8l Jaas i Cuadiall (e a8l S o iy
S-Sl register provided for in the Law No. (30) of 4wl (30) &) sl 3 ke (o geaidl Cliual
2004 concerning the organization of the Jsl) 3 0sS oy Sl L e dige akiii 2004
auditing profession, and provided he has been O e Aluaie o gl de 5aa Aigall
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and obligations

duties

according to all
provided for by the law.

The auditors shall be responsible for the
correctness of the data mentioned in their
report in their capacity as an agent for all the
shareholders. The auditors, in the event where
they are several auditors, shall be jointly

responsible for the auditing work.

Article (62)

The auditors may at any time peruse the
Company books, registers and documents and
request any data they deem necessary to
perform their functions. They shall have the
right to verify the Company’s assets and
liabilities. In the event they are unable to
exercise these rights, they shall mention this in
writing in a report to the Ministry of Economy
and Commerce, a copy of which shall be sent
to the Board of Directors to present the matter
to the General Assembly in the event where
they are unable to solve the matter through the
Ministry,

Article (63)
shall
Assembly and give their opinion at the

The auditors attend the General
meeting on everything related to their work,
especially the Company’s balance sheet. They
shall read their report to the General Assembly
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and the report shall include all data provided
for in the Commercial Companies Law. Every
shareholder shall have the right to discuss and
request clarifications on the facts mentioned in

the auditors’ report.

Chapter VII

Company Finance

Article (64)
The financial year of the Company shall start
on | April and end on 31 March of each year
provided the first financial year shall include
the period from the date of founding the
Company until the end of the following year.
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Article (67) (67) s4a
Gl sl The Company shall, after obtaining the 303 {lal 5ypdh 5 k) &lge aey @SN 445
Yoo s consent of the Department of Commercial %y chai ife & 85 5, SLa@y
2 Affairs at the Ministry of Economy and §3Y %uymll 42l jaeal i dpe gll o) canally
Commerce, publish semi-annual financial 81 8 e S e38 dagl e a3 0 Lo (Cpadlina)
Sttt 3T |
pa—u reports in the daily local newspapers issued in Sl
J | ) Arabic for the shareholders perusal provided
03, Jlas YU such reports shall have been confirmed by the
auditors,
( )
\ \ &2 L5, Article (68) (68) b3la
A percentage specified by the Board of Wasas %sie i 4ball j2 U Y1 e Gy pdafiy
e Directors shall be annually deducted from the Oe Uil §) 48 551 iy g go SNELY 1Y Gudas
a3l f gross profits to reflect depreciation in the Jsal el 8y F3aY el o2 Jasissy Lhad Jy 3
Company’s assets or decline in their value. 3 ajs Jsas Yy 4S80 Loy cliadiy <Y,
( ) Such funds shall be used to repair and Opadbaall e Jigat)
purchase the materials, machines and
ol . installations necessary for the Company and
may not be distributed to the shareholders as a
dividend.
Article (69) (69) ata
et The distributable profits, calculated as net U ¥ Gl e a3 5l ALY LYY cilus
profits for the financial year plus v dad Y ALYL A Al Al
amortization of the License for the Gy dgdlall £ Y1 g 55 5 AN Al s 5l
f financial r, shall distributed i
j AL R I Aa ) ey 70 5oLl
accordance with Article (70) and as
Gl pud s follows:
; a. No less than 5% of the distributable YUY n %5 0 B ¥ A Y giu olatis I
S-adgill o sla Olaal L ol LYy
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2V ) profits shall be deducted annually and ¢y alia¥Wl oS3 Gacads a5 sl A
allocated to the legal reserve. The i 1Y g LY 1 Gy Al dgeaall eaay
G.._ub___ General Assembly may discontinue this B 135 g saad Jead ) 30 %10 bga¥) fin
L o
NI an_:oﬂ._o_._ if E_m. reserve reaches 10% n.& e iy 6,550 Rl oo igll) gl
the paid up capital. If the legal reserve is P T at) iay o LR
reduced below the said percentage, =~ o Bl P g
Fo—ut deduction shall be resumed until the = CRbbed o Pl ¥l g5 s
Jla, ( ) reserve reaches the said percentage. The el 4 yay 5 IV Gddas o dna s o el
. Alead 2o il G
p85 Jlas¥ legal reserve may not be wholly or pgodt dlaad 3 il Zalalh
partially distributed to the Shareholders or
( ) capitalized, except upon the
Y B YY) - ¥ recommendation of the Board of Directors
and approval of the Annual General
[ e Assembly of Shareholders;
soia 3l odaa 718 Uy edaled) dpeanll jpay
b. The General Assembly may, at the M T e ol FET e
( ) proposal of the Board of Directors, decide C20¥' O+ =52 gl bysin 8 of )
annually to deduct part of the distributable  Jexius s 88! (aliial luad o5 gl AL
Sl di yall profits for a voluntary reserve account. “meall W B I syl 4 hiGY) fa
Such reserve shall be used in such 3 tilall
manner as the General Assembly may
determine;
- %10 o un Y L A Ay .
we Bl o= 2y M e panady 3
S-dall c. No more than 10% of the remaining ] ol rEcb N ———
distributable profit shall be allocated for e = s Al A 2l
the rewards of the Board members. s
TP TP SR Article (70) (70) Bate
The Board of Directors shall, subject to e e Jyash b b Y e ey
the approval of the shareholders, specify o sl AL zh Y Laid saay o et lonal
3l psla Slaal_zy | PR K]
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AVt the' portion of distributable profits, after aw @y FLJ Juw Je cpalud ) rtm
funding the legal and voluntary reserves, (SR g il el adall oLy
3dlsall to be distributed to the shareholders as a
dividend.
AR
The Board of Directors may also declare Aae el sl oo Y W)
[PRL | 3 e L 3P palaad g
Pa—ust and pay interim dividends if it appears to ~ ST F it . ok
Jlas ( } the Board they are justfied by the & Y L A
. - RRFAPUE
83, Jlag¥ly projected distributable profits. &
( ) Dividends shall be paid to the /< @ Cpatludl B AL Gaias b
| ] sl shareholders in the place and time vy 1 ods 301 Gudae Laasaay il slandl
specified by the Board of Directors Laal Gpeand 8 5 e Ly 0 stay
S rovided such payment does not exceed .
iall 31, f thity days from the date the General
Assembly decides to distribute.
( )
Article (71) (71) 53
s, Disputes affecting the general or common o Zelell daluadl e 1 e Juddl wi)y jemy ¥
interest of the shareholders or Company may . s 8 )l3Y1 palaw 2 25,80 o1 cpaatiud) 35 )
not be filed against the Board of Directors or (uabud! ¢ gaae auls Y] Sincl o g8l o aaly
against one or more of its members except in Adlall nanll o ) B puialiag g
the name of the shareholders group and under
S-Ssalt a resolution from the General Assembly.
Each shareholder intending to file such action by oF Juill 138 ¢ 135 5,88 3 5 pdbse S ey
J shall notify the Board of the Directors of the aaly sgds dalall Tpnaall Miail J5 5,009 Ladaa oy
i
same at least one month prior to the General & 1BV I 20 o Gudadd e anyy Ji) e
S e s Assembly meeting and the Board shall list Amaall Jleel Jpan
such proposal on the Assembly agenda.
B o3l .pl...r.r Slaal o) o P— . ]




...................................... ) pis 3mtdy3 pedana

Vs el

”.ﬂ I et | Yl “..-\..
it

gy S oldiadt Juomaitt 3yl a0

D9 s

T S e
AL
33l yalt

AR A

P9 5}
J ( )
o) Jlas VL,
(& )
A A YL

Jdt
|

CR . TP |

3pall

Bebsill pud Gty

Chapter VIII
Company Expiry and Liquidation

Article (72)
The Company shall terminate upon one of the
following events:
a. the expiry of the term specified therefore
unless it was extended in accordance with

these Articles of Association;

b. the accomplishment of the objects for
which the Company was established or the

impossibility to achieve them;

c. the transfer of all shares to a number of
shareholders that are less than the minimum

required by law;

d. the loss of all or most of the company’s
assets in a way rendering investment of the

remaining assets impractical;

e. the shareholders’ unanimous resolution to
dissolve the Company prior to the expiry of its
term unless otherwise stipulated in the
Articles of Association for its dissoution by a

certain majority;

f. the merger of the Company with another

company or entity; and

Sl Leadl)
Whakeal y 45 801 plaki)

(72) ise
A galt 2als Realuadlt 38 53 uiais

o el gl o aad Ly el Saaaialt 5adh st

Al et h— LPT_ Oa Cand nunk_— wa_dl el

Oe Uiy padludl e 220 N aguall apen JEG1 2
tUglE i Sl st

LEE_EHWF..EM_»MLB_%Q}P&M) )
_F-.F..b‘brbﬂl—c.mr___

A Lo e olgil J A58 o oIS 00 plas]
Flima el lgta o | pulia¥) Uil (e

hﬁrhnv.v_ubmt b_MML.urﬂmMMh&—mE_ .3

S—aigill o Sts

Slaal L

P LY




o\ﬁ.ﬁu

G5 9 GHlaadl Juamasdl 3y af

...................................... ) pis GaSys sdna -0 awud
G093 ey
TR / g. the issuance of a legal judgment to dissolve L) el o 4S50 Jay el S ) g2 7
or declare the Company bankrupt.
Bl gl
Ry _ / Article (73) (73) ke
If the company's losses not including oDigul Led elfialy @S58 i <l 13
amortization of the License reach half of .. o oy e G e
O fts capital, the Board of Directors shall 1y 1, |, 220 e b dpuesd 55 431
Jlas ( ) convene an extraordinary General Ja¥1 eleil U AS,80 Jn i L S
ads JlagVLy Assembly to nmn_a.m if ==.w Bmzﬁ..wﬂ requires Al e 33 Jled ) Laids 1)
the Company’s dissolution prior to the
( ) date of expiry of its term, a capital O <R ol ol By Awld s o
/| | &etu| reduction or the making of other Wisd F el o Al s Al Lnaad 5 g0
appropriate arrangements. If the Board of dJa Geeall Cund) J 53l Gliadll L 5 o2
e Directors fails to convene such (Y gymsdl i )5 Jad s ) @<,00
suiall 310 extraordinary General Assembly, or the ., O Aaliaa (53 TS Sla el e i
meeting was not convened due to lack of AN Ja Laia ) Al I
( ) quorum or the Assembly refused to
approve the Company’s dissolution or a
Sl—R i resolution of the subject was impossible to
take for any reason, any interested party
may request the competent court to
dissolve the Company.
S-Sl Article (74) (74) i3
The Company shall be liquidated after the (o puaiall oSa ™ 1 y Lilabil any 45 500 Zgioai (5 jo3
expiry of its term according to the provisions A el S 00 48 e
provided for in the Commercial Companies
Law.
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Article (75)

Any resolution issued by the General
Assembly shall not prevent an action for
liability against the Board of Directors or its
members for mistakes made by them in the
performance of their duties. If an act entailing
liability was presented to the General
Assembly in a report from the Board of
Directors or a report from the auditors, the
liability claim shall become time-barred five
years after the issuance of the General
Assembly resolution to approve of the Board
of Directors' report.

Nevertheless, if the act atributed to the Board
members is a felony or misdemeanor, the
liability suit shall not become time-barred

unless the criminal suit is time-barred.

Article (76)
The provisions of the Commercial Companies
Law shall appiy to all matters not mentioned
expressly in the text herein. All amendments
to the said law shall be considered
complementary to these Articles of
Association or amending these Articles as the
case may be without the need to take any
action except annotating the Commercial
Register with such matters as may require

such annotation to be made.
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