Summary of Proposed Changes to the
Articles of Association of Vodafone Qatar
P.Q.S.C.

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)

(C) establish companies or to participate in
their establishment or to have an interest

in organizations, companies and entities
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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;
(E) 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.

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

(A)

(B)

©

(D)

(E)

(F)

(©)

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;

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;

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;

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;

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

generally perform any and all lawful
business, activities or dispositions
necessary to achieve the foregoing as
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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).

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, 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:

ULV N A AN aa el sl ¢ s a5 lld b Lay g
Al dalias 8 43S @lld Guladl

Al ALl ol odlel 5 SAdl (ml eV sl L
Gllb 5 Leillac 5o s mes (8 4Dl day ) (ale Skt
Ome A cpolEieall /5 lied) Clas iy aeal T

Cnal)

Jaaadll S8
(7)82a

Craing agll LAl sLa) ot glasd 33,0 6l () gains gall )
507,240,000 Wase aguly Juall (ul 5 (& ("0 sasms 5a" 5 jlans
g sana A8 Jle Gal ) (e (Rl (55) %60 (5 5bsi cagas
Sl e e oa s sukE Jby 5,072,400,000 GsesY) Lgied

O 1 S A

) ) 23 anN) dagdl) Cpesns 3all 48 gana
Name Number of Shares Nominal Value Founders Group
L3 k8 Asiga g (981 98 " oaldld) all o gall L
il A g i 380,430,000 3,804,300,000 A gl S
Vodafone and Qatar Foundation LLC Referred to as “Private Founder"
aianal) dpalig o glall g Ay Al sl A’y
Qatar Foundation for Education, Science and 42,270,000 422,700,000
Community Development .
p S 5 yalinal) Gl 3al" o agad) L
- K 27,898,200 278,982,000 Referred to as “Institutional Investors”
Military Pension Fund
4 Seall clgally Galalal) (a9 8 (Glia
! Sl Gl as G 28,743,600 287,436,000
Military Staff Loans Fund
daal) al) 4,8
9 gl 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.

After 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, 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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Vodafone and Qatar Foundation LLC

Referred to as “Private Founder"

aianal) Apalig p glal) g A Al b Aseasa
Qatar Foundation for Education, Science and
Community Development

42,270,000

422,700,000
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Military Pension Fund
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278,982,000 Referred to as “Institutional Investors”
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Military Staff Loans Fund

287,436,000
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27,898,200
Health and Education Endowment

278,982,000

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.

Before Amendment

Article (29)

29.1 The Company shall be managed by a
Board of Directors consisting of nine
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.
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29.3

29.4

29.1

29.2

29.3

29.4

The Chairman of the Board shall be
appointed from among the six appointed
Members nominated 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.

After Amendment

Article (29)

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.

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 six 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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Before Amendment

Article (30)

A Director shall:

(A) not be less than twenty one years old and
have full capacity;
(B) not have been previously convicted of a

misdemeanour, a crime against honour or
breach of trust or any of the crimes
specified in Articles (334) and (335) of the
Commercial Companies Law or have
been declared bankrupt unless he has
been rehabilitated,;

If a member of the Board of Directors loses any
of these conditions, they lose their membership
from the date in which they cease to meet the
condition.

After Amendment

Article (30)

A Director shall:
(A) not be less than twenty one years old and
have full capacity;

(B) not have been previously convicted of a
misdemeanour, a crime against honour or
breach of trust or any of the crimes
specified in Articles (334) and (335) of the
Commercial Companies Law or have
been declared bankrupt unless he has
been rehabilitated,;

(C) be a natural person or a Qatari local
corporate body, or government sectors;
and

on the date of the election, the candidate
shall not own shares in the capital of the
company in violation of the provisions of
Article (7) of this Articles of Association or
the bylaws or instructions issued by the
Qatar Financial Market Authority and
similar supervisory authorities in the State.

(D)

If a Member loses any of these conditions, they
lose their membership from the date in which
they cease to meet the condition.
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Before Amendment

Article (53)

Every shareholder shall have the right to attend
the General Assembly as principal or as proxy.
Every shareholder shall have a number of votes
equal to the number of his shares. Resolutions
shall be passed by an absolute majority of the
shares represented at the Assembly.

Minors and interdicted persons shall be
represented by their legal representatives.

A power of attorney may be used in attending 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
where the proxy is a shareholder. The
shareholder may not delegate a Board member
to attend the General Assembly on his behalf.
In all events, the number of shares held by the
proxy in such capacity shall not exceed 5% of
the Company share capital.

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 represented in the meeting.

After Amendment

Article (53)

Every shareholder shall have the right to attend
the General Assembly as principal or as proxy.
Every shareholder shall have a number of votes
equal to the number of his shares. Resolutions
shall be passed by an absolute majority of the
shares represented at the Assembly.

Minors and interdicted persons shall be
represented by their legal representatives.

A power of attorney may be used in attending 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
where the proxy is a shareholder. The
shareholder may not delegate a Board member
to attend the General Assembly on his behalf.
In all events, the number of shares held by the
proxy in such capacity shall not exceed 5% of
the Company share capital.
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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 represented in the meeting.

Foreign incorporated companies, and foreign
portfolios and funds are prohibited from
attending or voting in the General Assembly
meeting (whether an ordinary or extraordinary
General Assembly meeting), unless a
documented statement is provided setting out
the full ownership details and is submitted upon
registration for attendance at such General
Assembly meeting.

In all cases, it is prohibited for a shareholder
holding shares in breach of the 5% threshold set
out in Article 7 of these Articles of Association
to vote in the General Assembly (directly or
through proxy), such shares exceeding said 5%
threshold .

Article (73)

The Company’s financial year shall consist of
twelve (12) months and shall start on 01 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.

After Amendment

Article (73)

The Company’s financial year shall consist of
twelve (12) months and shall start on 01
January and end on 31 December 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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