Minutes of the
Extraordinary General Assembly Meeting

Vodafone Qatar P.Q.S.C (the “Company”)

Held on Wednesday, 18 October 2017, at 6 p.m.,
at Four Seasons Hotel, Doha - Qatar

Presence

The Extraordinary General Assembly meeting (‘EGA”")
of the Company was held on Wednesday, 18 October
2017, at the Four Seasons Hotel, Doha — Qatar, at 6
p.m., in the presence of the shareholders listed under
Appendix (1) enclosed hereto.

The meeting was chaired by Mr. lan Gray (as approved
by the attending shareholders), in his capacity as
Director and Chief Executive Officer and was also
attended by Mr. Nasser Al Marri, Director and Mr. Brett
Goschen, Chief Financial Officer. The Chairman of the
Board of Directors and the other Directors were absent
and had provided their apologies.

Mr. Khalid Al Sulaiti attended the meeting in his capacity
as representative of the Ministry of Economy and
Commerce, Commercial Companies Control
Department.

Mr. Mohamed Elmoataz (Accountant, registered in the
Auditors Register under No. 281) and Mr. Ahmed
Saadeddine attended the meeting as representatives of
PricewaterhouseCoopers  (“PwC") the Company
auditors.

uorum

The Chairman of the meeting invited the external
auditors to confirm the quorum of the meeting.

Mr. Mohamed Elmoataz, of PwC, confirmed that the
quorum requirements were met for the EGA pursuant to
Article 64 of the Company's Articles of Association
(“AoA”). He announced that the meeting was attended
by shareholders representing in total 635,046,385
shares corresponding to 75.12% of the Company’s
issued share capital as detailed under Appendix (1)
enclosed hereto.

Appointment of Chairman and Secretary

After the declaration of quorum, Mr. lan Gray, Director
and Chief Executive Officer, was nominated by the
attending shareholders to chair the meeting, and Mr.
Brett Goschen, Chief Financial Officer, was nominated
as secretary of the meeting and the shareholders
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approved their respective appointment,

Welcome Note and Agenda of the EGA

The Chairman of the meeting thanked the shareholders
for attending the meeting. He then read out the EGA
Agenda and reminded the audience that the EGA had
been announced to take place by publication in local
newspapers in accordance with the Commercial
Companies Law No. 11 of 2015 and that the
announcement was available on the Qatar Stock
Exchange ("QSE") website and the Company’s website.

The Chairman stated that the proposed changes to the
Company's Articles of Association (“AcA"), on which the
shareholders’ approval is requested, are extremely
important to help in improving the Company's corporate
status and growth for the next ten (10) years. The
proposed changes will align the Company with other
listed companies in Qatar, and will allow the Company
to comply with the recently issued Corporate
Governance Rules for listed entities issued by the Qatar
Financial Markets Authority.

The shareholders acknowledged and endorsed the
Agenda as presented.

Extraordinary General Assembly

ltem 1. Approve (subject to obtaining the relevant
regulatory approvals) the proposed changes to the
Company'’s Articles of Association in order to:

a) amend Article 73 to change the financial year-end
of the Company to start on 1 January and end on 31
December;

The Chairman of the meeting stated that Vodafone
Qatar is the probably the only listed Company in Qatar,
with a financial year ending in March. Therefore, the
Company is seeking to change this to a financial year
running from January to December. This will ensure
alignment of the Company’s financial year with local
market standards.

The Chairman of the meeting read the proposed
amendment to Article 73 as follows (the proposed
changes are highlighted in bold):

“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
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the Company until the end of the following year.”

The shareholders unanimously approved the proposed
amendment to Article 73, subject to obtaining the
relevant regulatory approvals.

b) amend Article 29.3 in relation to the procedures
for the election of the Chairman;

The Chairman of the meeting explained that the
proposed amendment to Article 29.3 will allow the
Chairman of the Company to be elected from the
Independent Members of the Board. This change
simply reflects the current position in relation to the
current elected Chairman.

The Chairman of the meeting proposed to replace the
existing Article 29.3 with the following wording:

“The Chairman of the Board shall be elected from
among the six appointed Mlembers 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.”

The shareholders unanimously approved the proposed
amendment to Article 29.3, subject to obtaining the
relevant regulatory approvals.

c) Introduce activities to Article 3 related to the
objects of the Company to permit expressly the
Company to enter into potential financing
arrangements and to grant security in respect of
such financing arrangements;

The Chairman of the meeting explained that the Board
is considering various options for securing financing to
help with the growth of the Company and is proposing
changes to allow the Company to provide security for
any potential financing. Therefore it is being proposed
that the AoA should be amended to give the necessary
flexibility for the Board and the Company to do this.

The Chairman of the meeting proposed to add additional
wording to Article 3 of the AoA as follows (the proposed
changes are highlighted in bold):
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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;

‘(D)

(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;

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

(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, 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.”

(G)

The shareholders unanimously approved the proposed
amendment to Article 3, subject to obtaining the relevant
regulatory approvals.

d) amend Article 7 of the AoA so that 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%) will be exempt from the
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aforesaid threshold;

The Chairman of the meeting stated that the Company
wishes to introduce a limit of 5% on individual
shareholdings in the company, excluding the founding
shareholders and relevant Qatari Government entities to
enhance corporate governance and align the Company
with local market practice as the 5% limit is maintained
by a number of other entities listed on the QSE.

He proposed to add the following wording to Article 7
(the proposed changes are highlighted in bold):

‘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.”

The representative of the Qatar Investment Authority
("QIA”) requested the right to comment and stated that
the shares of the “Health and Education Endowment”,
one of the Founders Group of the Company, had been
transferred to QIA and he requested the Company to
amend the name of the Health and Education
Endowment to QIA in Article 7 of the Company’s AoA in
order for QIA to be exempted from the aforesaid
threshold.

The Chairman of the meeting confirmed that the
Company would consider the case and will take the
necessary action, subject to receipt of all relevant
supporting documentation.

No further comments were raised.

The shareholders unanimously approved the proposed
amendment to Article 7, subject to obtaining the relevant
regulatory approvals.

e) amend Article 30 of the AoA by adding new board
membership conditions;
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The Chairman of the meeting proposed to add some
additional conditions for Board membership. He
proposed to add the following wording to Article 30 (the
proposed changes are highlighted in bold):

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

(d) 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.”

The shareholders unanimously approved the proposed
amendment to Article 30, subject to obtaining the
relevant regulatory approvals.

f) amend Article 53 by:

i) adding a requirement for foreign incorporated
companies, and foreign portfolios and funds to
provide documentation setting out the full
ownership details upon registration for attendance
at such General Assembly meeting, in order to
attend and vote in the General Assembly (whether
an ordinary or extraordinary General Assembly
meeting); and

ii) setting out a prohibition for shareholders holding
shares in breach of the 5% maximum threshold to
vote using shares exceeding the said 5% threshold
in the General Assembly (directly or through proxy).
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%) will be
exempt from the aforesaid prohibition.

The Chairman of the meeting stated that the Company
wishes to introduce a limit of 5% for voting in the
General Assemblies as set out in the proposed changes
to Article 7 and to introduce requirements for foreign
companies, portfolios and funds to attend the general
assemblies.

otlae &y ganl by il (e Aila) plaia¥) gty #JE
&) 30 sl LY A debuadl el o @l sl
Balh Al sl delua e clilnyl s Lay

HEH

Lpiey) palddS) sa gl ¢ Lok Laid o5 of £"
$dsq gSalf Silowcy pali gf 4y uaiilf

ﬁﬂf&wbgiﬁ“fﬁﬁqadﬂfﬁuﬁw Y.
I il gl of AUBIY Vb e (7) Galal) plSa$ dilselts
oA Loy e (§lpudl bi L e 5 olall Slagell

" AL glly Lld ) Clgal) (ya lgass

Blall e el Jaedll e plaa¥l o gaslisall (33la
On A gl mses e Jgasll slel e 2o 30
Aol dran il Silgall

i) ULy 53 Bakall Jpsas (o

Gallally Biladlly dpdald) cas sl byd Al (1)
Juall Gl ey g el lly (Biga i ppaty dpial)
283 480 ) e o Lalal) Lpapll 3 jguaall clld) iy

9‘:':'.9“’:'“3.;\9“(:‘-.‘-“5

Jtmwuuwmn.”am@lub JBa Jay (2)
Lalall ‘L‘\n.nal’l ",3 Cu gl (pa u.ms‘il dall @y %5
9 %5 08 L pgul) 330 b (A ol Alal)
Claasally GAd Guasall) Cpaupadl Ball 134 (e
) Gaser Lagha sl Jaa day Ga dlll Ly 5 aliena)
(il ra W g Mg Laglly oallS (g0 i yuc
AUgs daglay dadill WS sy guadl o s Cisilaghy
gy Lo glal) Lo a1 Cllassapall g S il g o

(51%) ¢ Jiuy

»mq]dh‘ﬁﬁsﬂ!m‘)uﬂamx”um‘)ay
b Cugeaill bl 0aS A4S, agud (30 %5 et dan
¢7Mw@)ﬂ$u\}di€wgayhs@ydiw1
Liladly ASHEN Hpias Clusiie e IS SlIX
e gaall Lnaall Cilelainy Auiall Gutially

Page 6 of 8



He proposed to add the following wording to Article 53
(proposed changes are highlighted in bold):

“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 (other than the exempted shareholders from
the 5% threshold as set out in Article 7) 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 the said 5% threshold.”

The shareholders unanimously approved the proposed
amendment to Article 53, subject to obtaining the
relevant regulatory approvals.

Item 2: Mandate from Shareholders

The Chairman of the meeting requested the
shareholders to authorise the Chairman of the Board,
the Vice Chairman, the Chief Executive Officer (and/or
whomever they may delegate) individually to complete
the required formalities in relation to the aforementioned
amendments to the AoA, including signing the amended
and restated AoA, subject to obtaining the necessary
regulatory approvals, and to agree with the Qatar
Financial Markets Authority on the changes required to
the AoA in order to ensure compliance with the new
Corporate Governance Rules for Companies and Legal
Entities listed on the Stock Exchange issued by the
Qatar Financial Markets Authority Board Decision No. 5
of 2016.

The shareholders unanimously approved item two,
subject to obtaining the relevant regulatory approvals.

Item 3: Any Other Business

Before opening the floor to questions, the Chairman of
the meeting addressed his closing note. He stated that
an outstanding issue which differentiates Vodafone
Qatar from other listed companies is related to its
accumulated losses, which as at March of this year had
reached 45 percent of the share Capital of the
Company. He added that a large component of the
accumulated losses is driven by amortization of the

&) 53 sl Y Al delpeall 2] gLyl usiy oS
Laly Al sl delua e clilayl s Lyl
=gl

a1 goinally ibally i) ISl lo jlingy”
Lﬁyd@ﬂpﬂa&hﬂ@lﬁ@ﬂf}fw
oA sl cld) Sy el ) Dlag lgd plS il

(e g Lule) igue gl dalel) Laaal)
Cpad Lsal| plilicaty) adlva oY jgag ¥ i Jsa¥) puan Ay
dliag (7 5slal] cisus Aaill Y] sall %5 o Spidicasl)
oA aall e sall pby %5 A A dilias Lagd
Ual) dalad] Lnanll 4 Cygeall] sl 1ib a (7) Galadl

" %5 & i pged] o sse sl (Ll o

Bl o 7 il Jaadl Lo pleall o seatuddl (3ila
(e jLnJ\J.“ ll!li!‘}nll e ‘;ll:, d}.aa.“ tlel e ae 53
Aaidall dpa ) Cilgalt

Opablusall (o g ol 1 AN 234))

e agibl ge Cpaaliall Bl glaa¥l uiy il
ol gl s N il 5 50 olae Gty i
&EAL G iia (sl el e i) AS 0 (ghal)
e bl g a0 el ¥ JleStul g Janall Uil e
Cleall o Ao DU il pall aran e Jpasl) dlel
e Al (315 5l Ain pa BV il Dy I
glaasl (aad g e S il QU &y gllaall cSGaadl)
A aal) A gl LR 5 S il LS g QUi g AS 40
SR8 A 3l galae G bl Al Gl

2016 &l 5 i, Al 31 53

el g SN 2l e plaa¥l oseslusall G0l
Aanll Glgall e LD Gl gl apen o Jgaaall
Aaidll

s Al Juel gl Gl aid)

Al plaa¥l g ) 4y Al jhl Jladl daly) Js
Ol " AS 50 el 5300 Alus a5a ) o st dualisl)
WAy ki AN Londl Sl Ay e ks
padl 138 e g jla (B il Al LS il a_iludy Gl
e S Te a of Ll Gilial 5 4S50 Jle Gl 5 000 %45
Leads o3 (A G il gl Ao ) (o 3ad iludll o3
BT Ge Mokl Gl Ga e ga gy AS Al L) die
U Gl il e Lgsaalisd 2l YT ilay 558 a5 g

Page 7 of 8



mobile license that was paid for at the inception of the
company. This is preventing the Company from
achieving profitability and paying dividends to its
shareholders on the same basis as other local
companies.

He added that the Company intends to evaluate all
options in relation to the treatment of the accumulated
losses to ensure that it is structured in a way that allows
for sustained growth and investment in the future.

The Chairman of the meeting opened the room for
discussion. No issues or questions were raised by the
attending shareholders.

Conclusion

There being no further business, the Chairman of the
meeting thanked those present for their attention and
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attendance and announced the closure of the meeting. Al
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