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MEMORANDUM OF ASSOCIATION OF o8 adlagd A8y uddl) aie
a2\ ) . X r
VODAFONE QATAR Ay ylad danblius 45 45
Galsall A QATARI PUBLIC
pres o f SHAREHOLDING COMPANY
Py
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53
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W | qusr (64057 o ahk
Foundation LLC Doha, Qatar ks iy 2l
ol 38,
2. Qatar Qatari PO Box 5825 5825 e shi| i s 2
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And it has been agreed to as follows:
33l 54l
pyre fof Article (1)
A Qatari Public Shareholding Company has
gt been established in accordance with the
L Commercial Companies Law No (5) of 2002
Jlw ) amended by Law number (16) of 2006 and in
1 yth
- particular the provisions of Article (68)
¢ Jlasily thereof, the Articles of Association and
( ) Memorandum of Association, Decree Law
number (34) of 2006 promulgating the
| ] ol Telecommunications Law and the provisions
s of the License issued by the Supreme Council
for  Information and Communication
dd= Technology.
agall 3l ,f
( ) Article (2)

The name of the Company is Vodafone Qatar

b yalt "QSC" (the “Company™).
Article (3)
g Object: C :
P bjects of the Company
To pursue all telecommunications
’;&_pt?ynities in the State of Qatar, including
A4 ot limited to developing, financing,
gn

0 and operating a  mobile
telecommunications business and any other

-

services that can be offered using a wireless

y WOrK or wireless technology as permitted
e laws of the State of Qatar and to
= 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
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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
but not limited to the power to:

a. enter into contracts in its own name for
consideration within the object of the
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
ertaking activities similar or related to that
e Company which may help achieve its
whether in Qatar or abroad, subject to

the provisions of the applicable law;

iyt ‘ e
S 'H})LHSJ /@ ire finance, loans, facilities, guarantees
e 7 p e warranties necessary to undertake its
acti

in any way;

e. give guarantees and security for the
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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

J!:.S).n.:“

s Gl 5 Jee¥l G e JS3 AE
el 25 Lo Badl &y pall 5 dp gl Dl aill
Al 5 Gaddl 0l Can sar 4y £ gena b L G

e Yo applicable law and the Articles of Association. gl
PYS]
s ( ) Article (4) (4)3 e
W |
35 Jlas¥U The Company’s headquarters and legal A=, dnoe Sl Lelaey ) 2S00 S 5.
7 | domicile shall be in the city of Doha in the fe ;8 W s 8 ol 300 Gdaal jsaas ¢ bl sy
( . ) State of Qatar. The Board of Directors may ki gz e dals eSSy calka
establish branches, offices or agencies inside
| ] el or outside the State of Qatar.
L 18—
Article (5) (5)e
agall 3l

The term of the Company shall be twenty-five
(25) calendar years commencing on the date

A5 Oe 14 Adie R Gl 5 dusaa A0 dae
M| :L.n.g;.“ Qp_]!_)ig Baall a:n:l;j_,a.‘l, la el

of its registration. This term may be extended L
T by a resolution of the General Assembly only.
Article (6) (6)3s
6.1. The issued capital of the Company aha jaodl 48,30 J G, 2 1/6
33 gall shall be Qatari Riyals 8,454,000,000, divided .. i gose ki Jy, 8,454,000,000
into 845,400,000 shares, each share of i) .o T Aedl « e 845,400,000
nominal value Qatari Riyals ten (10). gkl @YY ke
,1;;_ The Founders whose names are set Lidl) oLl adgledd 331 gl syl il 2/6
e - ut w (the “Founders”) have subscribed 2 sy Jul () (3 ("gpanese’ 3 ny Gaedine pedl
total of 507,240,000 shares in the share capital $i) %60 5sus e 507,240,000 Lae
Bed il G el Company, for an aggregate nominal i,y . Eoane A8 Jlady ge (B

of 5,072,400,000 Qatari Riyals,
ent to 60% of the total share capital of
any, which have been allocated as

e de e a5 sokE Ju (5,072,400,000)

Tl JsEl
the Co o

follows:
/ -3
J“"-_ﬁ”l?_wu. Shaal s e Ly B
= =% = e =
—t

= n‘)v\v*(.t!h-—“u'z -0

—

Yas




Yo g YO/ yud ] k) ot 1 bt 31

Bs sy
Nt ) )
35! yall

r"'_‘ [ f

:pH_,Jl
Jla ( )
£ Jlasily

/| el

Jd—co

a—iall 3l

w58l

Name Number of Nominal Founders s paga Al Aadili sl 38 il
Shares Value Gronp Ot
1. Vodafone 380,430,000 3,804,300,000 | Referred to as Gl | 3,804,300,000 | 380,430,000 | 5 oples 1
and Qatar “Private i
Foundation Feounder® ‘fu):; . 4-,‘
LLC e eet
2. Qatar 42,270,000 422,700,000 422,700,000 42,270,000 s ya 2
Foundation for gl ad
Education, o
Science and By ”‘l-ll 4
Community ph—-”
Development
3. Millitary 27,893,200 278,982,000 Referred to 35 .| 278,982,000 27,898,200 Gyka 3
Pension Fund “Institutional s pll L e
Investors™ i yall 5 fsanlh
4. Military 28,743,600 287,436,000 287,436,000 28,743,600 Gulie 4
Staff Loans oy
Fund ::;i.j
gl
LSt
5. Health and 27,898,200 278,982,000 278,982,000 27,898,200 el 4405, .5
Education & i
Endowment =
6.3. The Founders have paid 100% of the 2wl o %100 W a8 4 () geneyall ods 335 3/6

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 to the
public for cash subscription among natural
persons who hold Qatari nationality at a
nominal value of Qatari Riyals ten (10) per

are. All such subscribers shall be required
0 pay 100% of each share’s nominal value at

e time of subscription, in addition to an

t equal to 2.5% of such nominal value
ﬁﬁre as subscription costs.

gt gt e U il g 1S ) g gl
Gaf Lo gl djladlly SLaBYl iy il ddedl
.Jy, (507,240,000)

LSl e JUl el e (%40) T 5 46
S S S (e 338,160,000 1) 4
G el ey Aol Liall dles ge genkall
Myl gl dyyki @V 58 (10) 6N
) A el lilias QESY! e Lie %100 msal
Ciysbas e ppdd Ll el 5o %(2.5

LolEmsy

6.5. The Board of Directors shall take all i 50 <ol oY) QS 3330 5 1a¥1 Gadas V55 5/6
actions necessary for executing and managing Lyl gulll Gy Al AESY) MEs 5 5 sy
the Public Offering in accordance with Y g R PR PO
applicable laws and regulations in the State of
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Qatar.

6.6. No Founder may assign, transfer,
charge, encumber or dispose in any way (any
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
the Company which is less than a majority of
the shares subscribed by the Private Founder
as set out in Article (6.2) above and any other
shares acquired by the Private Founder from
time to time. In other words, Private Founder
may not effect a disposal that would cause
Vodafone Group Plc to hold (directly or
indirectly) an amount of shares in the
Company which is less than the majority of
the Private Founder subscribed shares upon
establishment or any additional shares it
subscribed or owned after the establishment.

Any purported disposal of any shares made in
contravention of this Section shall not take
legal effect and shall be considered null and
void as if never made.

Article (7)

@de‘rs signing hereto shall undertake
1~ incorporation procedures, for which

purpose they have appointed a committee
made of the following:
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1. Grahame Maher
2., lan Gray
3. Paul Astley

4. Matthew Harrison-Harvey

‘.-p_.}....u 31
()
£ Jlas¥ly

/] el

5. Rashid Fahad Al-Naimi
6. Sheikh Hamad Nasser Al-Thani

to handle the legal procedures, obtain required
documents, insert amendments requested by
the Ministry of Economy and Commerce to
this Memorandum and the Articles of
Association of the Company in preparation of
its legalisation with the Registration and

Jid—o

aiall 31,0

Legalisation Department at the Ministry of
Justice, and resubmitting the same to the
Ministry of Economy and Commerce for
issuance of the Incorporation. Resolution and
to commence the subscription of shares
process.

ol_db .l

Article (8)

The Articles of Associations enclosed herein
are supplementary to and an integral part of
this Memorandum.

3l

e

Article (9)

emorandum has been executed in 9

Copies, one copy for each signatory, one copy
_to mercial Companies Department at
of Economy and Commerce for
ng. corporation Resolution, one copy
for legalization, one copy to be enclosed with
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For Vodafone and Qatar Foundation LLC e d o e 5 il g AS yh Ja e
Rashid Fahad Al Naimi weill 28 Ad
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For Military Pension Fund @ Sl el (5 paia

Sheikh Abdul Rahman bin Saud Al Thani

For Military Staff Loan Funds Sl Clalall g 8 (Bilia

Sheikh Abdul Rahman bin Saud Al Thani
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For Health and Education Endowment
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ARTICLES OF ASSOCIATION OF
X¥e f VODAFONE QATAR
il gall A QATARI PUBLIC
SHAREHOLDING COMPANY
g f '
‘ = Chapter I
A9y Incorporation of the Company
bl )
0y JlasVly 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
e particular the provisions of Article (68)
aiadl 3hf thereof, the Articles of Association and
( ) Memorandum of Association, Decree Law
number (34) of 2006 promulgating the
oLzl Telecommunications Law and the provisions
of the License issued by the Supreme Council
for Information and Communication
Technology.
G-yl . Article (2)
he name of the Company is Vodafone Qatar
- QSC (the “Company”).

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

opportunities in the State of Qatar, including

but not limited to developing, financing,

g8t g A8 5l ol AU
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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

- -Felecommunications Law referred to in

B

icle (1) above, and otherwise subject to the
conditions and requirements of the laws and
’_Legulaﬁions of the State of Qatar.

2L
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" “The Company shall have all such powers o= il 13 Gaiadl 4 ladl cillabudl 48 35,80 ¢ 5
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. but not limited to the power to:
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a. enter into contracts in its own name for

consideration within the of 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;

e. give guarantees and security for the

obligations of any person and to indemnify

|2, @ny persons giving guarantees for the benefit

%ﬁ{tﬁe Company; and

f. generally perform any and all lawful

i . iness, activities or dispositions necessary
achieve the foregoing as permitted by

applicable law and the Articles of Association,
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Article (4)
2\t /) Th g
e Company’s headquarters and legal
Gil gall domicile shall be in the city of Doha in the
State of Qatar. The Board of Directors may
gy I establish branches, offices or agencies inside
; : or outside the State of Qatar.
Y SN ]
Jlw ( ) Article (5)
o3 JlasYU The term of the Company shall be twenty-five
(25) calendar years commencing on the date
( ) of its registration. This term may be extended
A Y by a resolution of the General Assembly only.
Jdh_e
Chapter 11
gl 3yl Company’s Capital
( )
Article (6)

oS8yl

6.1. The issued capital of the Company
shall be Qatari Riyals 8,454,000,000, divided
mto 845,400,000 shares, each share of

nominal value Qatari Riyals ten (10).

6.2.

The Founders whose names are set

/l%{bt below (the “Founders”) have subscribed a

otal of 507,240,000 shares in the share capital
of the Company, for an aggregate nominal

value, of Qatari Riyals 5,072,400,000,

ent to 60% of the total share capital of

< the Co

follows:

any, which have been allocated as

(4)33a
Uy Ao sl Agae A 50 Lgdaay s M1 A8 A1 S 5
S gl e g b el ey o 8 laW1 palaal G smg sk
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i adl AEN Ju ey 1/6
2 o g ki Juy  8,454,000,000
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nominal value of the prescribed shares with

o5 yall

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.

G-l

.64, The amount of 40% of the capital,
.5“"‘33 ,'i60,000 shares, shall be offered to the
public for cash subscription among natural

persons who hold Qatari nationality at a

ﬁ__‘r_mminal value of Qatari Riyals ten (10) per
¢/ All such subscribers shall be required

to pay-100% of each share’s nominal value at

the time of subscription, in addition to an

[y o) __)ﬁ
Name Number of Neminal Founders Eryve Aopaud) Al PYREJEY™S sl
A\t / / Shares Value Group Cpsanaapall
1. Vodafone 380,430,000 3,804,300,000 | Referred to as -l _LEa | 3,804,300,000 | 380,430,000 S0l ]
. and Qatar "Private el b8 ya
LS-"JA“ lpi‘:duim Founder" T ad
¢ A / f 2, Qatar 42,270,000 | 422,700,000 733,700,000 | 42,270,000 gk
o Foundation for pabally 3y 5l
Education,
. J sl s
5 1] Science and Referred to 25 o i
P Community “Institutional ol Sl
|J ( Development Investors” henayal
e ) 3. Military 27,898,200 278,982,000 ‘il 17378 982,000 | 27,898,200 Gy 3
er d \"Ll Pension Fund aelall
- ' 5 Suall
( ) 4. Military 28,743 600 287,436,000 287,436,000 28,743,600 s g
Staff Loans Odalall yza g
/ / [ ‘E"'-w’L-.'! Fund lpall
I Sl
S 5 Health and 27,898,200 278,982,000 278,982,000 27,898,200 poladll 34 5
Education Aaaally
u = Endowment
a—dall 3l
( )| 6.3.  The Founders have paid 100% of the Al (e %100 WS dwd Jpuusall @iy 8y 3/6

o Gy Ly |1 ) apudl) Tyl
‘:h\;li La Lfl ;JL?:I"_’ ALl .),'!.j_’ Jl)ﬂ Adlizall

Ju5,072,400,000

4 S JUl ) Ge (%40) A kS 4/6
Ol 31,330 Slall TS (pga0 338,180,000 5)
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amount equal to 2.5% of such nominal value
per share as subscription costs.
6.5. The Board of Directors shall take all

actions necessary for executing and managing

‘.m—-uﬂ
dwu( )
piy JLasVlL
( )

VA B

the Public Offering in accordance with
applicable laws and regulations in the State of
Qatar.
6.6. No Founder may assign, transfer,
charge, encumber or dispose in any way (any

or all of these actions being referred to as a

U —

aaadl Gl f

“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”).

ol 56 yall

During the further period of three years after
the Period of Refrainment, Private Founder

may not effect a disposal (whether in a single

Gl

transaction or by a series of transactions) that
/}ﬁl’d} cause Vodafone Group Plc to hold
gl My or indirectly) an amount of shares in

the Company which is less than a majority of

the shares subscribed by the Private Founder

Aol el jay) A8 a5 Yl pudas I 5/6
Ll gl gill Gy plall SAEEY) My 5lY
- ki L Jsanall

W agl e gl G JOUE Cuassall e Y 6/6
) Lelsand 5 Leligad o odled "2/6" anll G g Lgo )5S0
) JEY g JSE gl L il 5 0 Sl e
3 (Medpall” Jy JleeYl 03 (e gl ol JS (I iy
Ls (e sl 30, 4ad 5 AS A Gapuls g 6 Jia D

("pliialt BB Ll L) 4930e 2010

Agilial il i (3) ot Saa) (ool pasyall s Y
Dlee Canpe elgu) sl ol pluay) 5,8 b
A8l e N oy JSiy (Rl Cillee S22 ) Saaly
Jila g e IS e Vo o stlas
s (0 Gl unll 43 ST Lo Ao e 0 g
B (5 Al agul B W ALY el "2/6" Balal Gig
! el TS ay Y gy GESH 5l LSLS (58

U1M@uyigbegﬂlwl&llumﬁim\'4ﬁ

M"em o | as t i Article (6.2) above and any other e JSdy uu o e Ol G ooy
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“’// time to time. In other words, Private Founder aes! & 5 paulill sic jalall Geusall Ley it
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indirectly) an amount of shares in the
Company which is less than the majority of
the Private Founder subscribed shares upon
establishment or any additional shares it

subscribed or owned after the establishment.

Any purported disposal of any shares made in
contravention of this Section shall not take
legal 'effect and shall be considered null and

void as if never made,

Article (7)
All shares subscribed for shall be issued and
allotted at the nominal value of the shares and
must be paid up in accordance to Article (6)

above.

Article (8)
The Company shall issue share certificates
which shall be issued out of a register with
coupons carrying serial numbers and shall be
signed by two Board members and stamped

with the Company’s seal.

L4

—
;i —%ceniﬁcm&s shall, in particular, state the

issuance date of the resolution of the Minister
o;t:_Economy and Commerce licensing the
;i tion of the Company, its publication

in Official Gazette, the amount of the
capital of the Company, the number of shares

in which it is divided, their characteristics, and

S Al s Bl s il a3 Callie Gyl (g i
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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

/‘/}'yﬁ'ﬁtiﬁably been registered or deleted

in

A copy of the data mentioned in this register

. - and every change made thereto shall be sent to
—

Commercial Affairs Department at the
Ministry of Economy and Commerce not later

than two weeks from the date specified for

(9)ska
daw Bpad ale Gl pala daaw 45,00 bitas
bl yo y agiaia g Cpanluadl cloud 48 2b (yranlisall
oY) Ga b jladll 5 SLaBBYI 3 )3l aghe US ASLy Ly
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payment of the dividends to the shareholders.
In the event that the Company requires its
Doha

and

shares to be registered with the

Securities Market, the procedures
provisions stated in the laws, regulations 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 nationals may become
shareholders after the Company’s shares have
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
¥

,)'g%:am to these Articles) by registration in
5 the Shareholders' Register and corresponding

annotation of the share certificate with such
.registration.  No transfer of shares shall be
=

ive until the transfer 1s recorded in the

register
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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 shareholder'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

k,,-_ahé" ‘holder of shares accepts these Articles of

iation.

Article (13)

te E“s};mres shall be indivisible. Two or more

—
ns may own jointly one or more shares

provided they are represented before the

Company by one person.
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mortgagee creditor’s priority shall be

]

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,
registration of the ownership of shares in the
case of a transfer shall be effected by means of
a meeting convened and attended by both
parties to the transfer or their representatives

and the Company’s representative.

Article (15)
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)
the

otherwise.

unless mortgage contract provides

determined from the date of registering the

in the Company Shareholders

Article (16)
The Company’s property may not be attached
to pay debts owed by any shareholder.
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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
shall also have none of the rights of

membership in the Company.

Article (18)
The shareholders' inheritors or creditors may
not request seals on the Company’s books,

registers or properties, or their division or sale

}"/;qs"ﬁhe lot due to the impossibility of their

ision; or interfere in any way whatsoever in
managing the Company. Upon exercising their

rights, they shall depend on the Company’s

m‘lim and final accounts and on the
© ~resBlu of the General Assembly.
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Article (19)
Each share shall entitle its owner to an equal
right to that of every other share without
distinction in the ownership of the Company’s

assets and in the proﬁts‘divided as set forth in

gyt
So( )
pdo JlasYl

these Articles of Association.

Article (20)
The last shareholder whose name is registered
in the Company’s Shareholders Register in

relation to a share shall have the right to

/[ | eun collect the amounts due on such share whether
as dividends or participation in the assets of
S the Company.
asall 3yl
( ) Article (21)
Subject to the provisions of Articles (188) and
cl_3s .l (190) of the Commercial Companies Law, the
Company’s capital may be increased by
issuing new shares of the same nominal value
as the original shares.
Sl The increase shall be based on a resolution

+—, Tssyed by an extraordinary General Assembly
% the consent of the Minister of Economy

and Commerce, showing the amount of

_increase, the issue price of the new shares and

sting shareholders priority to subscribe

(19) d3La
oy Aumal Uolae Lan i Ball daalia Jigy pgu US
3 8N Slignge ASke 3 5ud 3 el e
AURU 13 il da gl e Rl # Y
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™ thereto and granting them a period of not less e
2 than fifteen days from the opening date for
P
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shareholder may not assign his priority right

to other persons.

The Board of Directors shall publish a
statement in two daily 'newspapers issued in
Arabic by which the shareholders are notified
of their priority to subscribe, the opening and
closing date of subscription and the price of

the new shares.

Article (22)
Shares shall be issued at a nominal value
equal to the nominal value of the original
shares. However, the Board of Directors may
decide to add an issue premium to the nominal
value per share and determine its amount
provided the Department of Commercial
Affairs at the Ministry of Economy and
Commerce agrees thereto. The amount of such
premium shall be added to the statutory

reserve.

Article (23)
_Subject to the provisions of Articles (201) and
0 ‘of the Commercial Companies Law, the
extraordinary General Assembly may decide
to reduce the Company’s capital after hearing
report and

receiving the

e following events:

Oflae Ofime b Ol S S Odae psiss
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a. The capital exceeding the Company's
2\t /) needs; and
il gall
b. If the Company suffers losses.
A G
—— Reduction shall be made by any of the
gt 33 following methods:
Jla ( )
_ a. Reducing the number of shares by
p3 JlasVly _ _
cancelling the number of shares equivalent to
( ) the amount requiring reduction; or
A B -V
b. Reducing the number of shares by an
sl amount equal to the losses suffered by the
o dadl 3l f Company.
( )
Chapter III
aloga Securities
Article (24)
Subject to the provisions of Articles (168) to
(176) of Commercial Companies Law, only a
G-3sall General Assembly may on a proposal from the

"y

“Bsard rof Directors, issue securities of any
=3 ..and the Assembly’s resolution shall

specify the securities' values, conditions of

issue E‘nd ability to be converted to shares.

- F"§< Article (25)

The provisions of Articles (177), (178) and

(179) of the Commercial Companies Law
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shall apply in the event where the share or

security certificates are lost or damaged,

Chapter IV

Company’s Management

PR
J ( )
o8 JlasYU

Article (26)
26.1 The Company shall be managed by a
Board of Directors consisting of nine
Members, six of whom shall be appointed

from among candidates nominated by the

/| | e\ Private Founder and one of whom shall be
appointed from among candidates nominated

At by the Institutional Investors. The two
aiall i, remaining Members shall be Independent

Members nominated by the holders of the

shares subscribed to by the public and shall be

w58l

elected by the General Assembly after the
completion of the Public Offering.

26.2 Each Shareholder Group shall have the

right at any time, by notice to the Company, to
. digmiss any Member nominated by it pursuant
"‘gt ?Arlic]e (26.1) above and to nominate
andther Member in his place. No Shareholder

Group shall be entitled to vote at any General

Assembly of Shareholders on a resolution to

:;:?.ap int or dismiss a Member nominated by

/5: other Shareholder Group. Any Member

who has so replaced another Member shall

serve on the Board of Directors for the
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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
shall consist of the seven members appointed
by the Founders in the manner determined in
the first Paragraph above.

The First Board of Directors has been
appointed for an initial term of five years from

the date of completion of the Public Offering

as follows:

Name Nationality

a.Grahame Maher Australian

b. Paul Astley British

c. lan Gray British
u"_ : - 1\/? tthew Harrison-Harvey British

e. id Fahad Al Naimi Qatari

f. Sheikh Hamad Nasser Al-Thani Qatari
g. H.E. Sheikh Abdul Rahman bin Saud Al
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watall gl agad ) ol eliae Y1 s (3e Ol

Caad s oAl QESY! Alee AL s M 4726
B Gdae 3w cehel () sSaall il geaall
o pansall aglies G Al slae VI e UsSa
Gl S 8 sl sda e W) Al 8 sasall gl
5 (e 125 <l g (5) gBa AV b 31 550091 (pabna

r Al Sl e plell AEY) dddee Ll

Zpuainli pal
Ll gl Al dlal s |
SN Gl d g o
g stz
Pt vgY e (e giile

$ ki el 368 2315 a
T O el dan s

okl (g G G llve gl Balas

Sadgall f‘“; oasdy | .
: )-2—,11 Qatari
L2
\/, The First Board of Directors shall have the chbbuall 8l e (puad Aalu Jo¥1 811 Gl 6
‘ ¥ power to appoint the auditors, determine their ~ AS_ll Guuls ge el (e Y1 5 pellamy 3 3aads
- —_— —
Gabstl o 3la Slaal_sJl Gl LT

<& o e —V‘J .
NN =

YAA




Yo g YO/ yud ] k) ot 1 bt 31

Bl gl
e85 f

G190 ey S
-a Vit / /

:M»—uu! |

0 JlasVly

Jlw ( )

A A YT

[ N —_3

adall 3t ,f

el

3l

-} . -

-""‘-\'/

B pund (puss,

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.

-8ave-as is required to give effect to Article 33,

mber of the Board of Directors who is so
interested may not vote in connection with

any such contract, arrangement, transaction or

)’;;ppo al at any meeting of the Board,
“_ i (without limitation) on any

resolution to  propose the contract,

arrangement, transaction or proposal fo any
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,r)‘/g%:ling a shareholding company, a limited

General Assembly olf 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 affiliate 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, (ii) is
controlled by, or (iii) is under common control
with other person, and a “person” is a natural
or_other legally recognized person or entity,
a sole

liabitity company, a partnership,

proprietorship, a joint venture or other form of

£

“Independent Member” means a Qatari

individual who is not a director or officer of,
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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 Governmental

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
he has been

Companies Law unless

rehabilitated.

Article (28)
Save as provided by or required to give effect

-- to. Article (26) above, the Board of Directors

A 3
“<" 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

icles of Association provide otherwise).

In any event, the term of the First Board of
Directors shall be five years from the date of
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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
Chairman shall execute the Board resolutions

and comply with its recommendations.

The Chairman shall have the right to delegate

_some of his powers to other Board members.
}

e Vice-Chairman shall act in the place of

¢ Chairman in his absence.

Article (31)

| Geall g uusf)lfg 2 _ ! _
h Ml 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
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vacant, it shall be occupied by the Director
=5 bk " who obtained the most votes among those
(3l gall who failed to win Board membership and in

case of any obstacle, it shall be occupied by

the next such Director. The new Board

f"‘_‘ [/

member shall complete his predecessor’s term

Po—autt only.
Ju( )
iy Jlasly Article (32)
( Save as provided below, the Board of
) Directors shall enjoy the widest powers to
/ [ e manage the Company and shall have the right
to commence all work needed by this
Jh e

management as per the Company’s objects.

a—gall 3l

This power shall only be limited by the
Articles of
the Company’s

provisions of law, these

Association or General

ol 35, 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
Sl General Assembly, unless such actions by
" tb_?ir nature fall within the ambit of the
)@h’mpan}l’s objects.
B 2 s -
e Article (33)

T Bl s

71 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.
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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
Founder pursuant to Article (26.1) in
attendance (including by proxy) shall be
sufficient to carry or reject any proposed
resolution of the Board of Directors save in
respect of any action described in Article 34.4
below or entering into any Related-Party
Transaction that, or varying the terms of any
Related-Party Transaction with the effect that
it (i) is not at arm's length or (ii) is not in the
ordinary course of business of the Company
or (iii) has an annual value greater than 20%
of either the Company’s operational costs (if
the relevant matter would be an operational
cost) or 20% of the Company’s capital

expenditures (if the relevant matter would be a

= ga‘Eital expenditure) as set out in the

b Z=C

pany’s latest audited accounts, or, prior to
the~Company’s first set of audited accounts

being published, the Initial Business Plan.
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arrangement or proposal which, under Article
(26.7), absent Article 33, would require one or
more of the Directors to abstain from voting in

connection therewith;

the "Operating Committee” shall mean the
Operating Committee appointed pursuant to
the Management Agreement to be entered into
by the Company and Vodafone Group Plc,
Vodafone Group Services Limited, Vodafone
Ireland Marketing Limited and Vodafone
Sarl (the

Marketing “Management

Agreement”);

the "Imitial 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

~gpon, the request of at least three Board
=
f%éers. The number of meetings should not

be less than six meetings per financial year.
111‘3 Board meetings shall only be valid if at

f of the Board members including four
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J Private Founder attend. No two complete
4 \} months can elapse without holding a meeting
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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

_:g\atlon to the following matters. For greater

L
/é&amty and notwithstanding the generality of

Section 26.7, the directors of the Company

sz \,.JI 3 oty -nominated by the Private Founder, who have
X st been nominated by Vodafone Europe

B.V. (or any permitted assignee of Vodafone
Europe B.V.'s rights under the Joint Venture
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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

PSR
Jl ( )
¢35 JlasVly

[ ] e

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.

a. Prior to the Public Offering, the registration

(upon subscription or transfer) of any

[L I8 -

agall 3,

person as a shareholder of the Company,
other than the Private Founder or the
Institutional Investors, except in situations
the the

Institutional are offered the

where Private Founder or

Investors

ol_8s .l

opportunity the

subscription or transfer in question in

to  participate  in
proportion to their existing shareholding in

the Company;

Gyl

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

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:
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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

T scheme  relating to  the
A—a ) Company's shares) amounts to
Jla, ( ) not more than 5% of the
pi JasVU, aggregate market share capital
value of the Company plus the
( ) value of its net debt (the

/ A S "Enterprise Value"); or
B.  resolving to form any subsidiary

ddee " .
or acquire shares in any other
o gl Gl

company or participate in any

partmership or joint venture

(incorporated or not) and the

@Y eal s Gay Alis Aas ) ()
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o3yl value of such share capital or
participation is less than 25% of
the Enterprise Value;
¢. Making any loan or granting any credit s SUlas 5 CObed gl i 5 o gl dee
(other than in the normal course of (u> «haed (galall (s joall iy 5o Le plifiuly (CVUS
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e. Creating or permitting to be created any
mortgage, charge, encumbrance or other
security interest on any asset of the
Company (other than in the normal course

of business) where the mortgage, charge,

PR
Jla, ( )
o35 Jlag¥ly

A Y

encumbrance or other security interest is for
an amount greater than 25% of the
Enterprise Value,

f. Resolving to form any subsidiary or acquire
shares in any other company or participate

in any partnership or venture

joint

(incorporated or not) other than in the

[ P —

A Gall é‘_,_,i

normal course of business and where the
value of the subsidiary or shares or
partnership or joint venture is greater than
25% of the Enterprise Value;

g. Resolving to amalgamate or merge with any

ol 86,

other person or business undertaking other
than in the normal course of business and
where the value of the person or business
undertaking is greater than 25% of the

Enterprise Value;

3gall

h. Any change to the Company’s Business;

#1. Approving or changing the accounting
of the Company
(provided that and notwithstanding any

olicies or auditors

other contrary provision of these Articles of

-

%,Azjiation the auditors of the Company

- be the auditors of the Private Founder

from time to time);

J. Any appointment of any Persons providing

L}l)!prl (TS ioh_)gldn__ichuﬂi jid.n: A
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the independent verification of the costs,
expenses and other amounts payable by the
Company pursuant to the Management
Agreement and the agreements referred to

in the Management Agreement;

k. Appointing an independent party (i) to

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

the board of the Company; and

l.  Any Related-Party Transaction except

where such a Related-Party Transaction (i)
is at arm's length and (ii) is in the ordinary
course of business of the Company and (iii)
has an annual value equal to or less than
20% of either the Company’s operational
costs (if the relevant matter would be an
operational cost) or 20% of the Company’s
capital expenditures (if the relevant matter

would be a capital expenditure) as set out in

-

)%4\8 Company’s latest audited accounts, or,

rior to the Company’s first set of audited

T -;._.r,:/ - : accounts being published, the Initial
Sl and s, | .
' "~ { = Business Plan.
I ~< _In the event that Vodafone Group Plc no
—

longer holds directly or indirectly, legally
and beneficially, at least 22.95% of the
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entire issued share capital of the Company,
any decision to terminate the Management
Agreement pursuant to clause 12.1 of the
Management Agreement.
34,5 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
General Assembly within ten days from the

date of the dismissal request otherwise the

&)epaﬂmem of Commercial Affairs shall call

such assembly meeting to be held.
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successive meetings without an excuse
acceptable to the Board, he shall be deemed to

have resigned.

Article (37)

:-r'_o—-aul |
Jl ( )

(35 Jlasily

VA B P

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.

Jd_c

a_dall 3yl

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

Company’s activity and financial position

L(g‘d@r:?g the past financial year and the plans for

year.

=35,
P
=
T
O3 as s

---~Th»i Board shall prepare such statements and
-=hapets within a period not exceeding three
months from the end of the financial year of

the Company in order to submit them to the
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General Assembly meeting that shall be
convened within not more than four months

from the end of the Company’s financial year.

Article (39)

Y]l
Jls ( )

pd JuasVy

[ ] e\

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.

Jd e

Jd_gall LE'JJI

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

w3,

look into the Company’s budget and the
Board of Directors report, a detailed statement
that includes the following data:

a. All

amounts the

S-3sall

obtained by

Company’s Chairman and each Board

Member during the financial year such as

/-"‘%{ges, fees, salaries, fees for attending the

ard of Directors meetings and expenses as

well as the amount earned by each of them in
* his_gapacity as a technical or administrative

technical,
administrative or consultancy work performed

yee or against any

for the Company;

Al

(39} dika
S 8 e (105) Skl ASal dlelye pa
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b. In-kind privileges that the Chairman
and each Board Member enjoyed during the
financial year;

(o2 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 compansation
for end of service;

e. The operations in which a Board

member or interest

a manager has an
conflicting with the Company'’s interest;

3 Amounts for

actually  paid
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

responsible for executing the provisions of

")’f{f article and the cormrectness of the data

ntioned in all papers stipulating their

preparation.

)é?i-

Article (41)
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total of such remuneration may not exceed
10% of the net profit after deduction of the
legal reserve and dividends to the shareholders
of not less than 5% of the paid up capital. The

minimum dividend is for the purpose of

determining the remuneration of the Board of
Directors and is not an obligation for the
Company to pay dividends where no profit
has been achieved. The Board members may
obtain a lump sum amount in the event the
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.

Chapter V
o3l General Assembly
Article (42)
The General Assembly shall represent all
shareholders and it may not be convened
G-l except in Doha.
o= Article (43)
N e - | The Founders shall, within thirty days from

of subscription call the shareholders to

e 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
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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

—

},ﬁu& rs or the Department of Commercial
% of the Ministry of Economy and

Commerce, the agenda shall be prepared by

1€ Tequesting party and shall be limited to the
[ ect of the request and no other matter

outside the agenda shall be discussed.
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Article (45)
¥ [ 7 Every shareholder shall have the right to
Gl gall attend the General Assembly as principal or as
proxy. Minors and interdicted persons shall be
A represented by their ]egél representatives.
=it A power of attorney may be used in attending
Jla ( ) a General Assembly meeting. The power of
6y Jlas¥l 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
/] e\ shareholder may not delegate a Board member
to attend the General Assembly on his behalf.
el In all events, the number of shares held by the
gl 31,0 proxy in such capacity shall not exceed 5% of
( ) the Company share capital.
a6 palf Every shareholder 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%
B3yl of the number of the deciding votes
represented in the meeting.
}?__’ B
& 5‘< Article (46)
@Z..{'UI/—: Voting at the General Assembly shall be in the
i ?‘“‘ o manner specified in the Company’s Articles of
ok /\ﬁ:im. Voting shall be by secret ballot if
- 2 €decision is related to electing, dismissing
\/ or filing a liability action against Board
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members or if the Chairman or a number of
shareholders representing at least one tenth of
the votes attending the meeting require the
same.

Board members may not participate in voting
on General Assembly decisions related to
determining their remuneration or privileges
or acquitting them and clearing them from

liability in respect of management.

Article (47)
The General Assembly meeting shall be
chaired by the Chairman, his deputy or any
person delegated by the Board of Directors for
the purpose. In the event the mentioned person
fails to attend the meeting, the General
Assembly shall appoint a Board member or a
shareholder as president of such meeting and

it shall also appoint a recorder for the meeting.

Article (48)
The Board of Directors shall invite all the

shareholders to attend the General Assembly

_meeting by an announcement published in two

@}:ﬂ?ﬂy newspapers published in Arabic, at
le ifteen days before the date of the

General Assembly meeting.

e General Assembly agenda shall be
attached to the invitation as well as all

statements and papers referred to in Article
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(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 Econom)'( and Commerce.

PR
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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

Jd—o

a_dall 3l

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;

O T PN

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

i

d. To appoint and determine the auditors’ fees;

//Sg{- consider releasing Board members from

liability;

£ oo " f. To consider proposals from the Board of
~Sadill s s s PP
P irectors ~ concerning  distribution  and
,)? declaration of dividends; and
e

g. To extend the term of the Company.

By 30 Rjedt ganal Sy N du sy
4 2 il gl il o sedll (e A B ladll
Oealindl ) Ll )

(49) B3k
leeaial 3 Talall dgnaall lasl Jpae pacaly o cams
::\.’llti“ Jalaal &£ _,lu.“
ey A8 LG ge i1 gdaa o pleu

bl gl e jusy Ll 38 L WS .
lagdle puaill g

sally LY lea ) AS 8N A e Adlie o
ELﬁ‘._tl:‘Mi_’

Uosaie sb Ll Gy 5 Yl alas slmel Qlasil
H26) salal Y G gllas S5 5f 4gle

Spetadl wand g Sl 81 e 3

£ 1091 alsca plimel B2l ¢l gl 3 kil

gl ms by 5yl pudae e e b kil

sl Al

AS il Bae ad )

olaal s




Yo g YO/ yud ] k) ot 1 bt 31

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.

ol 86l

The Department of Commercial Affairs shall,
upon the consent of the Minister of Economy
the General

and Commerce, convene

33l

Assembly if thirty days have elapsed after the
reason requiring its convening, without the

Board of Directors requesting the meeting, or

)
/é<:;mher of the Board members has
I~ “dropped-below the minimum provided for in

Article (100) of the Commercial Companies
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,
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§E ‘t‘\ e days prior to the meeting date. The
=i cond meeting shall be valid regardless of the
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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
fault of the

Company in accordance to Article (125) of the

gross in the management

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
the first by

announcement two  daily

following meeting an
published in

newspapers published in Arabic and at least

number of shares represented therein.

B

General Assembly resolutions shall be

—
"igaed by a simple majority of the shares
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Article (52)
An extraordinary General Assembly shall
convene upon the invitation of the Board of
shall send the

of shareholders

Directors and the Board

invitation if a number

pys—pl
Jla ( )

o Jlas¥ly

/ |

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.

Jdi_e

Jdall L;'JJ[

In the event the Board fails to send an
the
Department of Commercial Affairs at the

invitation during said period, the

Ministry of Economy and Commerce may be

called upon to attend to the invitation at the

oLz, Company’s expense.
Article (53)
An extraordinary General Assembly shall not
be wvalid wunless it was attended by
3ipall

shareholders representing at least two thirds of

_'___thp‘Company capital. If such quorum is not

/L’%{:Zlﬁ, the Assembly shall be invited to a
7 8 meeting to be held within thirty days
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meeting shall only be considered valid when
shareholders representing at least two thirds of

the Company capital attend.

In all the preceding events, the resolutions
shall be issued by the majority of two thirds of

the shares represented at the meeting.

The Board of Directors shall file the
extraordinary General Assembly resolutions if
they include the amendment of the Articles of

Association.

Article (54)
No decision shall be taken on the following
matters except by the extraordinary General

Assembly:

e

¥
>< Dissolving, liquidating, transforming or

ol_5s a. Amendment to the Memorandum of
Association or the Articles of Association of
the Company;
b. Increase or decrease of the Company’s
G-l capital;

mefging the Company into another company,

—
_Zor Banctioning a division of assets of the
' any in kind upon the winding up of the

Company; and

d. Selling the entire project for which the
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company was founded or disposing thereof in Uyl AlSy sl 5 3l day gl 48 Gl
AL A any other way, or disposing of all or Lo paS e e 5l SN
Sileal substantially all of the assets of the Company.
Rl It shall be recorded in the Commercial 3 ijf 343 Ala 3t daudl b 553 of oy
. il Register where a decision has been made to Jilusalf 038 (30 Wlica (g Lo Zail 5ol
Py accept any such matters.
Jl ( )
a3y Jumg¥ly However, this Assembly may not make any Uil 3 s el jaf manll slgd jaa Y S aas
amendments to the Articles of Association of sl casbusdl sliel 335 Lol e 5% RSN i)
( ) the company that would increase the burdens Ji s} lgimia suai 5 2S5l alu) il dass
[ ] e upon the shareholders, amend the main objects 452 (J Asall (3 Gusall AS,E0 ad S pall
of the Company, change its nationality or S ay ezl (el JS S iy g e 3]
E— transfer the headquarters of the Company in
aall &lf the State to another state. Any text stipulating
) otherwise shall be void.
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Article (55)

The General Assembly may not discuss
matters other than those listed in the agenda b 4ol (3a dumaall ¢S ld gy (Jlae Vi d g2 3
for such meeting. However, the Assembly ik 13 o plaa¥l ol alsh 0 5 pladll o650
shall have the right to discuss crucial events (pedbudl (e 30 Jlee¥l Jgan (3 Agma Alisa 219
that come to light during the meeting or if a S (& bid 4 e U8 o Jusd ) e ol
055 ) Aelall Laaa)l chdElia Sl L oullaldl
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- enda by a number of
|  representing at least one tenth of the capital,

in issue is requested to be listed in the
shareholders

provided in both of the foregoing cases in
ion to discussions at ordinary General

~ Bai il pad gty | ‘?-.
ati
/..
ek bly meetings that the event or issue is
one of the permissible agenda items set out in

Article (49) above.
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Article (56)
The resolutions passed by the General
Assembly according to the provisions of the

law and these Artic'les, shall bind the

B30
Jls )
ady Juas¥ly

shareholders whether they attend the meeting
in which they are issued or not and whether
The Board of

Directors shall execute the same as soon as

they agree or object thereto.

they are issued and send a copy thereof to the

Ministry of Economy and Commerce within

/| el fifteen days from the date they are issued.
R Article (57)
ddall J'JJI The names of the attending shareholders shall
( ) be registered in a special register evidencing
their presence and capacity, be it as principal,
el_3d yall 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.
3ty

Every shareholder attending the General

Assembly meeting shall have the right to

——

o digcuss the subjects listed on the agenda and
/‘:fédress questions to the Board of Directors

and the auditors.

—
PEL s o
= &~Board of Directors shall reply to the

shareholders questions and inquiries in the

manner not jeopardizing the Company’s

(56) ake
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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)

r—ud) Minutes of meeting shall be kept and shall
J ( ) include evidence of the attendance and
pi JlasVUy availability of the quorum for convening the
meeting as well as the attendance of the
( ) representatives of the Department of
/| &%) Commercial Affairs at the Ministy of
Economy and Commerce.
ddse
a—dall 3,0

It shall also include an adequate summary of
all discussions of the General Assembly and

all that takes place during the meeting, the

ol iyl

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.

/‘§'<’ Article (59)

Subject to the provisions of Article (135) of

the Commercial Companies Law, the minutes

of n:l'eetings of the General Assembly shall be
%ﬁd in a special register. A copy of

- mi of any meeting of the General

Assembly shall be sent to the Department of

sl and g b e el Tyaaall
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Commercial Affairs at the Ministry of
Economy and Commerce within one month of

the date of the meeting.

Chaptér VI
Auditors
Article (60)
The Company shall have one or more anditors
appointed by the General Assembly for one
year and shall determine their compensation.
them provided the

appointment period is no more than five

It may re-appoint

consecutive years.

The auditors shall be registered in the auditors
register provided for in the Law No. (30) of
2004 concemming the organization of the
auditing profession, and provided he has been
practicing the profession for at least ten

successive years.

Article (61)
The auditors shall perform their duties

according to all duties and obligations

_)ﬁa for by the law.

The auditors shall be responsible for the

corectness of the data mentioned in their

,)fif%ﬂthair capacity as an agent for all the
shareholders. The auditors, in the event where

they are several auditors, shall be jointly

b} Jualh
Glbaadl gl e
(60) e
Aalall Agreall agiod JiSH ] il L8130 Sl 55
Y e aginnd Sale] Ll Gamas cagaadl 2aat 5 A 33al
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responsible for the auditing work.

Article (62)

The auditors may at any time peruse the
Company books, registérs 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.

(62) 3ka
A, i e gAY Ciy gl 3 cllaall 580
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ol Article (63) (63) e
The auditors shall attend the General ol ball Lnesll |y sy o SGlasdl 815a o
Assembly and give their opinion at the 4s.sis peless Gl Lo US 3 apln plaia¥l 3 1sly
meeting on everything related to their work, Lmasll e aa 5150 o 5 AS A A0 jae B pala
especially the Company’s balance sheet. They —<llall mea (o Slida 4y 8l (158 O sy alall
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Chapter VII

Company Finance

Article (64)
The financial year of the Company shall start

Y
Jo( )

pio Juasdl

/] e

on 1 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.

Article (65)

The Board of Directors shall in each financial

Jdul—c

a—aall & ,,f

year submit the Company’s Balance Sheet, the
profit and loss account and a report on the

Company’s activity during the ending

financial year and its financial position to the

auditors at least two months prior to

ol

convening the General Assembly.

Article (66)
Subject to Article 6.4 above, the expenses and

costs paid to establish the Company shall be

2>

charged to the general expenses account.

-

. Article (67)
Company shall, after obtaining the

eﬂﬁdh}aﬂl
4 i L
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_Z-and/approval of the Annual General Assembly

such reports shall have been confirmed by the

auditors.

Article (68)
A percentage specified by the Board of
Directors shall be annually deducted from the
gross profits to reflect depreciation in the
Company’s assets or decline in their value.
Such funds shall be used to repair and

purchase the and

materials, machines
installations necessary for the Company and
may not be distributed to the shareholders as a

dividend.

Article (69)
The net profits shall be distributed as follows:
a. No less than 5% of the net profits shall be
deducted annually and allocated to the legal
The

discontinue this deduction if this reserve

reserve. General Assembly may
reaches 10% of the paid up capital. If the legal
reserve is reduced below the said percentage,

deduction shall be resumed until the reserve

... reaches the said percentage. The legal reserve
. )g' zmay not be wholly or partially distributed to

the Shareholders or capitalized, except upon

the recommendation of the Board of Directors

[ eholders;

b. A part of the profit specified by the General

(68) sk
Waamy 4 gie i Agdliall 32 W e Ui oy
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Assembly shall be deducted to meet the labour

Jaw obligations;

c. The General Assembly may, at the proposal

of the Board of Directors, decide annually to

e
Jl ( )

ooy Jlar¥l

VA B YT

deduct part of the net profits for a voluntary
reserve account. Such reserve shall be used in
such manner as the General Assembly may

determine;

e. No more than 10% of the remaining net

profit shall be allocated after subtracting the

ddee

adall Gl

depreciation, reserves and dividends according
to the previous paragraph for the rewards of

the Board members; and

f. The remaining profits shall then be

w50 .l

distributed to the shareholders as additional
dividend or they shall be carried forward, at
the proposal of the Board of Directors, to the

subsequent year or allocated to form an

33l

extraordinary reserve fund or depreciation
fund.

Article (70)
.
The dividends shall be paid to the

shareholders in the place and time specified by

el (518 s K658 e 23 ) el W)

Y e 2181 e el kel Agnasll Sy 2
Gl Zglall #U Y1 (e p3e gl Lgin S
Ao sn sl 3 LAY 138 Janay y g il elial
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Article (71)
el Disputes affecting the general or common
Eityal interest of the shareholders or Company may

not be filed against the Board of Directors or

r"‘_‘/ /

against one or more of its members except in

the name of the shareholders group and under

o) a resohition from the General Assembly.
Jw( )
o Jlag¥ly Each shareholder intending to file such action
shall notify the Board of the Directors of the
( ) same at least one month prior to the General
/| | &o\%|  Assembly meeting and the Board shall list
such proposal on the Assembly agenda.
ddes
adadl Gl l Chapter VIII

Company Expiry and Liquidation

ol_iiyall 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

S-3sall f? Articles of Association;

]

e g - b. lhe accomplishment of the objects for

which the Company was established or the

e = pogssibility to achieve them;
Balpi il s, )&

c. the transfer of all shares to a number of

(71) 33
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d. the loss of all or most of the company’s
assets in a way rendering investment of the

remaining assets impractical;

st
Jla ( )

pi JuasVU

VA B SV

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 dissolution by a

certain majority;

f. the merger of the Company with another

N —_

Jdaldl L‘gL,_,F

company or entity; and

g. the issuance of a legal judgment to dissolve

or declare the Company bankrupt.

elgi all

Article (73)
If the company’s losses reach half of its
capital, the Board of Directors shall convene
an extraordinary General Assembly to decide
if the matter the

requires Company's

dissolution prior to the date of expiry of its

_term, a capital reduction or the making of

r\:gg;ppropriate arrangements. If the Board
o irectors fails to convene such

or the Assembly refused to approve
the Company’s dissolution or a resolution of

the subject was impossible to take for any
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G- yls
reason, any interested party may request ine
Ve ) competent court to dissolve the Company.
@5l gall
Article (74) (74) 53ka
el I | The Company shall be liquidated after the (e seaiall slSadl Uy Lol 2ny 4S i) dhuad (g 523
s expiry of its term according to the provisions . A el Sl (56 S e
Ao} provided for in the Commercial Companies
Sy ( ) Law.
o3 JuasyL
Chapter IX goalil] Juadll
( ) Closing Provisions 44l plsal
[ | el
Article (75) (75) e
R Any resolution issued by the General Jdajiu ddall Lmesll o jray I8 ol e i Y
aiadl 3 Assembly shall not prevent an action for e 5,0aY) galas slimel s Agadl 4l sl (5508
( ) liability against the Board of Directors or its Jsill OIS 135 agales 3T 3 agia 285 I oladlyl
members for mistakes made by them in the _u i Ll dmanll o o je 8 455l Ci gall
Sldi performance of their duties. If an act entailing 8 «Sblaall 850 e 58 5 S00Y1 Gdas e

liability was presented to the General &S (o Dlsiu gued (oamey Jaid A ghaall (6502
Assembly in a report from the Board of odae pfi Jo dladly Lol el Jl 5 )50a
Directors or a report from the auditors, the By

liability claim shall become time-barred five

S35t QEE after the issuance of the General
a—
] ;émbiy resolution to approve of the Board

— / - of Directors’ report.

.

— g‘g:ﬂlcless, if the act attributed to the Board 313} pdsa elimel () el Jaill (S s 13 aa
meéimbers is a felony or misdemeanor, the siw ¥iAdysumall (5ses baiud D8 data 5l Al oS

‘% liability suit shall not become time-barred Agliall (g geall

J unless the criminal suit is time-barred.
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Article (76)
The provisions of the Commercial Companies
Law shall apply to all matters not mentioned
expressly in the text herein. All amendments
to the law shall

said be considered

Ef'_o-uul |
Jo( )

03, JlasVU

VA B ST

Articles of

Association or amending these Articles as the

complementary to these
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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By Matthew Harrison-Harvey SO Ol sl
mo MH"\ S~ - VLN o
For Vodafone and Qatar Foundation LLC e el A 5 08155

By Rashid Fahad Al Naimi

For Qatar Foundation for Education, psinall Agatig pglall g A all hal duiiige

Science and Community Development

Sheikh Abdul Rahman bin Saud Al Thani o W ae C_u..li baleas
\

For Military Pension Fund ¢ Sl 2el@ll (3 s2a

Sheikh Abdul Rahman bin Saud Al Thani B J agma o sl de ) il

For Military Staff Loan Funds

Sheikh Abdul Rahman bin Saud Al Thani B J s o ea gl ve Al sale

For Health and Education Endowment
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AMERDMENTS TO THE
ARTICLES OF ASSOCIATION OF
VODAFONE QATAR
A QATARI PUBLIC
SHAREHOLDING COMPANY

This contract has been executed on the [
] day of [
the meeting of the Board of Directors of
Vodafone Qatar Q.S.C held on 24 August
2008. And it has been agreed as follows:

] 2008 pursuant to

First:

Article 69 of the Articles of Association
shall be amended to be as follows:

"The distributable profits, calculated as
net profits for the financial year plus
amortization of the License for the
year, be distributed in
accordance with Article (70) and as

financial shall

follows:

53*;" '1},_}.&.3",/3 No less than 5% of the distributable

u

profits shall be deducted annually and
to the The
General Assembly may discontinue this

allocated legal reserve.
deduction if this reserve reaches 10% of
the paid up capital. If the legal reserve is
reduced below the said percentage,

deduction shall be resumed until the
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reserve reaches the said percentage. The
legal reserve may not be wholly or
partially distributed to the Shareholders or
capitalized, except upon the
recommendation of the Board of Directors
General

and approval of the Annual

Assembly of Shareholders;

b. The General Assembly may, at the
proposal of the Board of Directors, decide
annually to deduct part of the distributable
profits for a voluntary reserve account.
Such reserve shall be used in such
manner as the General Assembly may
determine;

c. No more than 10% of the remaining

distributable profit shall be allocated for

the rewards of the Board members."
Second:

Article 70 of the Memorandum of

| »“Association shall be amended to be as

follows:

"The Board of Directors shall, subject to
the approval of the shareholders, specify
the portion of distributable profits, after
funding the legal and voluntary reserves,
e*be distributed to the shareholders as a
dividend.
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vt
The Board of Directors may also declare
33 gall and pay interim dividends if it appears to
' the Board they are justified by the
LA T | projected distributable profits.
3=l Dividends shall be paid to the
J ( ) shareholders in the place and time
specified by the Board of Directors
$, YLy ° !
provided such payment does not exceed
( ) thity days from the date the General
| ] ol Assembly decides to distribute.”
UL - S
|
Third:
a3l 31,0
( ) Article 73 of the Memorandum of
Association shall be amended to be as
ol_ai,all follows:

"If the company’s losses not including
amortization of the License reach half of
its capital, the Board of Directors shall
convene

an extraordinary General

*Assembly to decide if the matter requires
the Company's dissolution prior to the
date of expiry of its term, a capital

reduction or the making of other

',f" Directors

appropriate arrangements. If the Board of

fails to convene such

extraordinary General Assembly, or the
meeting was not convened due to lack of
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quorum or the Assembly refused to
approve the Company's dissolution or a
resolution of the subject was impossible to
take for any reason, any interested party
may request the competent court to
dissolve the Company."

Fourth:

The remaining Articles shall remain as it is
in the Articles of Association dated 16
June 2008 and which is registered at the
Real Estate Registration Department at
the Ministry of Justice under the No. 1943.

Fifth:

These Amendments has been executed in 5
Copies, one copy to the Commercial
Companies Department at the Ministry of
Business & Trade, one copy for legalization,
one copy to be lodged with the Commercial
Registration Department, and one copy to be

kept with the Company.
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By Matthew Harrison-Harvey S el sl
Director and Company Secretary, iR 8K gl ol :
Vodafone Qatar Q.S.C . o
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AMENDMENT TO CERTAIN
a\t / /
ARTICLES OF ASSOCIATION OF
Balyall VODAFONE QATAR

A QATARI PUBLIC
SHAREHOLDING COMPANY

Py
Jl ( )

0 JlaaVL

Articles 6, 14, 21,26 and 30 of the Articles of
Association shall be amended to be as follows

Article (6)

6.4. The amount of 40% of the capital, 338,160,000
shares, shall be offered to the public for cash

subscription among natural persons who hold Qatari

/ / fls nationality at a nominal value of Qatari Riyals ten
(10) per share. In the event the shares offered to

Jdgc natural persons who hold Qatari nationality are not
ol b fully subscribed, the remaining shares may be

subscribed for by juristic entities selected by the State

—

of Qatar. In this event, the subscription period may be

o W T W |

extended at 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

33 gall

mount equal to 2.5% of such nominal value per share

as subscription costs.

No subscriber may revoke a subscription under any

Ircugistances.

e
-

i

e

16,5, The Board of Directors shall take all actions

necessary for executing and managing the Public

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

registration of the ownership of shares in the case of a

fr9—sa 3t
J ( )

pi) JlanV

( )

transfer shall be effected by means of a meeting
convened and attended by both parties to the transfer

or their representatives and the Company’s

representative.

IAfter the Company's shares have been listed for

| ] =B J\rading on the Doha Securities Market, registration of

Jdor

i
ol Gl

—
——

ownership of such shares shall be transferred as

directed by the Doha Securities Market.

Article (21)
Subject to the provisions of Articles (188) and (190)

ol 36l

of the Commercial Companies Law, the Company’s
capital may be increased by issuing new shares of the

same nominal value as the original shares.

The increase shall be based on a resolution issued by

ap_extraordinary General Assembly after the consent
?Ihc Minister of Economy and Commerce, showing
the amount of increase, the issue price of the new
shares and the existing shareholders priority to
spbscribe thereto and granting them a period of not
less than fifteen days from the opening date for
subscription to subscribe thereto. The shareholder

may not assign his priority right to other persons.
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2\ / / Pursuant to Article (34.4)(b)(A), for the purposes of

3ilyal
e /]

implementing a share option scheme for employees of
the Company, the Board of Directors shall have the
discretion to increase the authorized share capital of
the Company by an amount not more than 5% of the
Enterprise Value by resolution of the Board of
Directors only.

Pyt 1
J ( )

ahy JlanYL

/[ ] o

If the Board resolves to increase the authorized share
capital of the Company in order to implement such a
share option scheme then the Board is authorised to
issue shares representing not more than 5% of the
Enterprise Value to employees of the Company

pursuant to the share option scheme without any

JiA_tC

aiall 3l 0

—

existing shareholders having any right of priority over
any shares authorized or 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.

ol da .l

The Board of Directors shall publish a statement in
two daily newspapers issued in Arabic by which the
shareholders are notified of their priority to subscribe,

the opening and closing date of subscription and the

35 gall é‘? of the new shares.

; Article (26)
26.4. Until the completion of the Public Offering and
appointment of the two above mentioned Independent

Members, the Board shall consist of the seven
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members appointed by the Founders in the manner

determined in the first Paragraph above.

The First Board of Directors has been appointed for

an initial term of five years from the date of

completion of the Public Offering as follows:

py—ui Name Nationality
Jla, ( ) |2 HE Sheikh Abdul Rahman bin Saud Al Thani
atari
o3 Jlas¥ly "
b. Sheikh Hamad Nasser Al-Thani Qatari
( ) c. Rashid Fahad Al Naimi Qatari
/| | go\as|d. Grahame Maher Australian
e. Nick Read British
= f. John Tombleson New Zealand
I aall f’b_’i g. Matthew Harrison-Harvey British

el_s .l

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

Lg_nﬂ'//e-}zcuted by a member of the Board of Directors.

The Chairman shall have the right to delegate some of

his powers to other Board members. The Vice-

¢

- g .' - j .I B .
Setatlly “__:gu _|-absence.
‘."-‘;_-.,.._AH

_ﬁﬁai}}?‘an shall act in the place of the Chairman in his
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By Matthew Harrison-Harvey G s b sl

m';) }l/\l—w D V\L—.\ -

Director and Company Secretary Vodafone A<l o S g5 ) ulss
Qatar Q.S.C.
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AMENDMENTS TO THE
ARTICLES OF ASSOCIATION OF
VODAFONE QATAR
A QATARI PUBLIC
SHAREHOLDING COMPANY

This contract has been executed on the [
] day of | 12008.
It has been agreed as follows:

First:
Clause 6.4 of article 6 of the Articles of
Association shall be amended to be as
follows:
"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 the State of

Qatar. In this event, the subscription

period may be extended at the discretion

of the Board of Directors with
subscriptions limited to only those juristic
entities selected by the State of Qatar. All
subscribers shall be required to pay 100%
of each share's nominal value at the time
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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.”

Second:

The remaining Articles shall remain as it is
in the Articles of Association dated 16
June 2008 and which is registered at the
Real Estate Registration Department at
the Ministry of Justice under the No. 1943.

Third:

These Amendments has been executed in
5 Copies, one copy to the Commercial
Companies Department at the Ministry of
Business & Trade, one copy for

legalization, one copy to be lodged with

“the Commercial Registration Department,

and one copy to be kept with the
Company.
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Director and Company Secretary,
Vodafone Qatar Q.S.C.
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