Minutes of the
Annual General Assembly and

Extraordinary General Assembly Meeting
Vodafone Qatar P.Q.S.C (the “Company”)

Held on Monday, 19 March 2018, at 5:30 p.m.,
at Four Seasons Hotel, Doha - Qatar

Presence

The Annual General Assembly (“AGA”) and Extraordinary
General Assembly (‘EGA”") meeting of the Company was
held on Monday, 19 March 2018 at the Four Seasons
Hotel, Doha — Qatar, at 5:30 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. Hassan Al Sayed 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
Saadeldin 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 AGA and the EGA
pursuant to Article 61 and 64 of the Company’s Articles of
Association (“AoA”). He announced that the meeting was
attended by shareholders representing in total 637,265,028
shares corresponding to 75.38% 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. lan Quigley,
Legal Director, was nominated as secretary of the meeting
and the shareholders approved their respective
appointments.
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Welcome Note and Agendas of the AGA and EGA

The Chairman of the meeting thanked the shareholders for
attending the meeting. He then read out the AGA and EGA
Agendas and reminded the audience that the AGA and
EGA meeting 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 shareholders acknowledged and endorsed both
Agendas as presented.

Annual General Assembly

Item 1. Review and approve the Board of Directors’
report of the Company’s activities and its financial
position for the nine (9) months period ended 31
December 2017 and its future plans.

The Chairman of the meeting read, on behalf of the Board,
the report of the Board of Directors and opened the room
for discussion. No issues or questions were raised by the
attending shareholders.

The shareholders unanimously approved and adopted the
report of the Board of Directors on the activities of the
Company and its financial position for the nine (9) months
period ended 31 December 2017 and the future plans of
the Company.

ltem 2. Review and approve the External Auditor's
report on the Company’s Accounts for the nine (9)
months period ended 31 December 2017,

Mr. Mohamed Elmoataz read the External Auditors’ report
on the financial statements for nine (9) months period
ended 31 December 2017.

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

The shareholders unanimously adopted and approved the
Auditor’s report on the company’s Accounts for the nine (9)
months period ended 31 December 2017,

ltem 3. Discuss and approve the Company’s Balance
Sheet and the Profit and Loss Accounts for the nine
month (9) months period ended 31 December 2017.

At the request of the Chairman of the meeting, Mr. Brett
Goschen the Chief Financial Officer, presented the
Company's Balance Sheet and the Profit and Loss
Accounts for the nine (9) months period ended 31
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December 2017.

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

The shareholders have unanimously endorsed and
approved the Company's financial statements for the nine
(9) month period ended 31 December 2017.

Iltem 4. Review and approve the proposal of the Board
of Directors regarding the distributable profits for the
nine (9) months period ended 31 December 2017.

The Chairman of the meeting stated that the Board of
Directors is encouraged by the progress in the performance
of the business and in order to accelerate investment in
network, coverage, expansion and fixed line opportunities,
the Board of Directors had recommended not to distribute
any dividend to shareholders for the nine (9) months period
ended 31 December 2017.

The Chairman of the meeting opened the room for
discussion. Many individual shareholders expressed their
opinion on the importance of a dividend or the issue of
bonus shares for shareholders and asked for clarification
on for reasons that the Company is not distributing
dividends and if the Board foresees that the Company will
be in a better situation to distribute dividends on the next
financial year.

The Chairman of the meeting explained that the Company
has a total accumulated loss of QAR4.272 bn. This equates
to 50.5% of issued and paid up share capital of the
Company (QAR 8.454bn). A large component of the
accumulated losses is driven by the amortisation
Company’s Telecommunications Networks and Services
Licence (the “Licence”) as the Company generates an
annual amortisation amount of QAR 403m. This level of
amortisation over the term of the Licence is effectively
preventing the Company from achieving profitability and
paying dividends to its shareholders.

The Chairman added that the Licence originally granted for
20 years has been extended for an additional 40 years to
2068. This will reduce the amortisation cost annually from
QAR403 million to approximately QAR100 million. The
Board believes this will make the Company profitable for
the foreseeable future.

No further comments were raised. The Chairman of the
meeting closed the discussion and invited the shareholders
to approve this item.

The shareholders unanimously adopted and approved the
Board of Directors’ recommendation to not distribute
dividend for the nine (9) months period ended 31
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December 2017.

Item 5. Discharge the members of the Board of
Directors from any liability and discuss their
remuneration for the nine (9) months period ended 31
December 2017.

The Chairman of the meeting recommended the discharge
of liability for all members of the Board and further
recommended not to pay any remuneration to non-
executive Directors for the nine (9) months period ended 31
December 2017.

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

The shareholders unanimously discharged the members of
the Board of Directors from any liability and approved the
recommendation not to pay any remuneration for Board of
Directors for the nine (9) months period ended 31
December 2017.

Iltem 6. Review and approve the Company’s Corporate
Governance Report for the nine (9) months period
ended 31 December 2017.

The Chairman of the meeting noted that the Company’s
Corporate Governance Report was published on the
Company’'s website prior to the AGA meeting to allow
sufficient time for shareholders’ review and that it was
distributed to the shareholders in hard copy in the present
meeting as part of the Annual Report,

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

The shareholders unanimously adopted and approved the
Corporate Governance Report for the nine (9) months
period ended 31 December 2017.

ltem 7. Appoint the External Auditor of the Company
for the financial year 2018 and fix their fees.

The Chairman of the meeting thanked the representatives
of the external auditors, PwC, for their efforts and work in
auditing the Company’'s accounts for the nine (9) month
period ending 31 December 2017.

He then mentioned that in Accordance with Article 141 of
the Commercial Companies Law No. 11 of 2015, the
external auditors cannot be reappointed for more than five
(5) consecutive years. Therefore, the Board recommended
to appoint “Deloitte & Touche” (“Deloitte”) as the new
external auditors for the Company for the financial year
2018. Deloitte submitted the best proposal during the
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tender process with a total annual fee of QAR 268,000.

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

The shareholders unanimously approved the appointment
of Deloitte as the external auditors of the Company for the
financial year 2018 and fixed their remuneration for the
year at QAR 268,000.

The Chairman of the meeting announced the closure of the
AGA meeting and the start of the EGA meeting.

Extraordinary General Assembly

ltem_ 1: Approve (subject to obtaining all relevant
regulatory approvals) a reduction in the share capital
of the Company from QAR 8,454,000,000 to QAR
4,227,000,000 by means of reducing the nominal value
of the shares of the Company from QAR 10 per share
to QAR 5 per share in accordance with the relevant
provisions of Articles 201 to 204 of the Commercial
Companies Law, and the Articles of Association of the
Company and to approve that any further remaining
losses up to a maximum amount of QAR 45 million be
set-off by making a payment from the Company’s
distributable reserves.

The Chairman of the meeting noted that following the
meeting of the Board of Directors of the Company on 26
February 2018, the Board announced its intention to seek
the shareholders’ approval for a capital reduction (subject
to obtaining regulatory approval). The proposed capital
reduction will involve a reduction in the share capital of the
Company from QAR 8,454,000,000 to QAR 4,227,000,000
by means of reducing the nominal value of the shares of
the Company from QAR10 per share to QAR5 per share in
accordance with the relevant provisions of the Commercial
Companies Law, and the articles of association of the
Company. Any further remaining losses up to a maximum
amount of QAR 45 million would be netted-off against the
Company's distributable reserves.

The Chairman confirmed that the proposed reduction in the
nominal value does not impact the financial viability of the
Company and would be effected by means of an
accounting adjustment on the Company’s Balance Sheet.

He then explained the background to the capital reduction,
the benefits it will deliver for the Company and outlined the
reasons why the Board recommends that the shareholders
should vote in favour of the resolution approving the
proposed capital reduction.

The Chairman noted that the Board does not believe that
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the interests of the creditors of the Company will be
prejudiced by the capital reduction. Nevertheless, the
Company will put suitable measures in place to ensure
creditors’ interests are protected and requisite notices are
given as required pursuant to the relevant laws.

The Chairman finally stated that the Board considers the
proposed capital reduction to be in the best interests of
shareholders as a whole and accordingly, recommends the
shareholders to vote in favour of the capital reduction.
However, the Chairman noted that the Board would like to,
subject to shareholders’ approval, further expand the scope
of this resolution to include a capital reduction by any other
method that the Board would deem to be in the best
interests of the Company and as may be approved by the
shareholders and the competent regulators.

The Chairman of the meeting requested from the
representative of PwC, to brief the shareholders on the
reduction in the share capital of the Company.

Mr. Mohamed Elmoataz read the external auditors' report
and referred to note 2 to the financial statements for the
nine months period ended 31 December 2017, which
explains the proposed method of capital reduction that has
no effect on total equity, cash position or financial liquidity
of the Company

The Chairman of the meeting opened the room for
discussion. Some of the attending shareholders raised
some enquiries as to the potential impact of the capital
reduction as to its likely repercussions on the financial
stability, including, but not limited to the reason the
Company decided to undertake a capital reduction by way
of reducing the nominal share value of the Company and
what effect this will have on the shareholders equity, and
requested clarity as to whether there were any
disadvantages of not undertaking a capital reduction given
the amortisation burden on the Company will be
significantly reduced as a result of the extension of the
term of the Licence.

The Chairman of the meeting answered all the
shareholders’ questions and clarified that since its
inception, Vodafone Qatar had some exceptions in its
articles of association and cannot be compared to other
companies in the region and that the capital reduction will
extinguish the historical losses of the Company associated
with the amortisation costs of the Licence and will deliver
the long term potential growth of the Company.

No further comments were raised. The Chairman of the
meeting closed the discussion and invited the shareholders
to approve this item subject to obtaining all regulatory
approvals.
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The shareholders unanimously approved (subject to
obtaining all relevant regulatory approvals) a reduction in
the share capital of the Company from QAR 8,454,000,000
to QAR 4,227,000,000 by means of reducing the nominal
value of the shares of the Company from QAR 10 per
share to QAR 5 per share or by any other method that the
Board would deem to be in the best interest of the
Company and as may be approved by the shareholders
and the competent regulators in accordance with the
relevant provisions of Articles 201 to 204 of the
Commercial Companies Law, and the articles of
association of the Company and approved that any further
remaining losses up to a maximum amount of QAR 45
million be netted-off against the Company’s distributable
reserves.

ltem 2: Approve (subject to obtaining all relevant
regulatory approvails) the proposed changes to Articles
6, 7, and 8 of the Company’s Articles of Association
(“AoA”) in order to reflect the capital reduction and the
change in the nominal value of the shares.

In order to reflect the capital reduction and the change in
the nominal value of the shares, the Chairman of the
meeting proposed to amend Articles 6, 7 and 8 of the
Company’s AoA to read as follows (the proposed changes
are highlighted in bold):

Article (6)

The issued capital of the Company is Qatari Riyals
4,227,000,000, divided into 845,400,000 shares, each
share of nominal value Qatari Riyals five (5).

Article (7)

The Founders whose names are set out below (the
“Founders’) have subscribed a total of 507,240,000 shares
in the share capital of the Company, equivalent to 60% of
the total share capital of the Company, and following the
capital reduction on [e] details of their shareholding are
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The Founders have paid 100% of the nominal value of the
prescribed shares (based on the nominal value of the
shares at the time of subscription (i.e. ten (10) Qatari
Riyals per share) with HSBC Bank, as approved by the
decision issued by the Minister of Economy and
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Commerce, which value is equivalent to Qatari Riyals
5,072,400,000.

No natural or legal person shall, directly or indirectly, or
through subsidiaries, funds, local or international
investment portfolios, own more than 5% of the capital of
the Company. The Founders Group (consisting of the
Private Founder and Institutional Investors, including those
who replace any of them under any legal act such as sale,
gift, pledge and other conduct), Qatari Government and its
companies and establishments in which the Qatari
Government owns not less (51%) are exempted from the
aforesaid threshold.

The Chairman of the meeting proposed to add to Article (8)
the following:

Article (8)

The nominal value of the Company’s shares was
amended to five (5) Qatari Riyals per share pursuant to
the resolution of the extraordinary general assembly
held on 19 March 2018.

The shareholders unanimously approved the proposed
amendment to Articles 6, 7 and 8 of the Company's AoA,
subject to obtaining the relevant regulatory approvals.

ltem 3: Approve the extension of the Term of the
Company to sixty (60) years from the date of the grant
of the Licence to Provide Public Mobile
Telecommunications Networks and Services in the
State of Qatar (the “Licence”) being 29 June 2008,
based on the extension to the Licence so that it now
expires on 28 June 2068 so that the Term of the
Company is in line with the term of the Licence. Article
5 of the AoA shall be amended so that the Term of the
Company is aligned with the Term of the Licence.

In order to align the term of the Company with the extended
term of the Licence, the Chairman of the meeting proposed
to amend Article 5 of the Company’s AoA to read as follows
(the proposed changes are highlighted in bold):

Article (5)

The term of the Company was extended to be sixty (60)
calendar years commencing from 29 June 2008, being
the date of the grant to it by the Supreme Council for
Information and Communication Technology of a Licence
to Provide Public Mobile Telecommunications Networks
and Services in the State of Qatar (the “Mobile Licence”).
This term may be extended by a resolution of the
extraordinary General Assembly only.

The shareholders unanimously approved the proposed
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amendment to Article 5 of the Company’s AoA, subject to
obtaining all the relevant regulatory approvals.

Iltem 4: Subject to and conditional upon the completion
of the previously publicly announced transaction
(namely the sale by Vodafone Europe B.V. (“Vodafone
Europe”) to Qatar Foundation for Education Science
and Community Development (“Qatar Foundation”) of
its entire shareholding in Vodafone and Qatar
Foundation LLC (the “Private Founder”) so that Qatar
Foundation becomes the 100 per cent. shareholder in
the Private Founder (the “Transaction”)), and in
particular the satisfaction of all conditions (the
“Conditions”) set out in a conditional share purchase
agreement dated 26 February 2018 entered into
between Vodafone Europe and Qatar Foundation (the
“SPA”):

a. Approve the amendment to the structure of the
Board of Directors of the Company so that it be
composed of seven (7) members, four (4) of which
will be appointed by the Private Founder and the
remaining three (3) Directors will be independent
members elected by the shareholders of the
Company. The current structure of the Board of
Directors will remain in place until the expiry of the
term of the current Directors on 25 July 2019; and

b. Approve (subject to obtaining all relevant
regulatory approvals) the proposed changes to
Articles 29, 36 and 39 of the AoA in order to reflect
the change in the structure of the Board of
Directors of the Company.

In the event that the Transaction is not completed (i.e.
all Conditions have not been satisfied within six (6)
months from the date of the SPA being the period
specified in the SPA for satisfying all Conditions), the
amendments set out in paragraphs (a) and (b) above
shall not be effected.

Subject to the completion of the transaction previously
announced between Qatar Foundation and Vodafone
Europe, the Chairman of the meeting proposed to amend
the structure of the Board of Directors of the Company so
that it be composed of 7 members, 4 of which will be
appointed by the Private Founder and the remaining 3
Directors will be independent members elected by the
shareholders of the Company. The current structure of the
Board of Directors will remain in place until the expiry of the
term of the current Directors on 25 July 2019.

To reflect the change in the composition of the Board, the
Chairman of the meeting recommended to amend Articles
29.1, 28.3, 36 and 39 of the Company’s AoA as follows (the
proposed changes are highlighted in bold):
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Article (29.1)
The Company shall be managed by a Board of Directors

consisting of seven members (the “Members”), four of
whom shall be appointed by candidates nominated by the
Private Founder. The three remaining Members shall be
Independent Members nominated by the holders of the
shares subscribed tfo by the Institutional Investors and the
public and shall be elected by the General Assembly with
the participation of the Private Founder.

Article (29.3)
The Chairman of the Board shall be elected from among

the four appointed Members nominated by the Private
Founder. Nevertheless, the Chairman may also be elected
from amongst the Independent Members on condition that
such Chairman is elected by the majority of the Members
and such majority decision also includes a majority
decision of those Members appointed by the Private
Founder.

The Chairman of the meeting proposed to change in the
second paragraph of Article (36) the following (the
proposed changes are highlighted in bold):

Article (36)
The Board meetings shall only be valid if attended by the

majority of the Members including three Members
nominated by the Private Founder and provided that the
Chairman or one of the Vice Chairmen is also in
attendance.

In light of the exit of Vodafone Group, the specific items
requiring majority approval and items where the members
nominated by the Private Founder do not have the right to
vote are no longer relevant. So the Article (39) will read
now as follows:

Article (39):

Save as provided below and subject to the provisions of
Articles (107), (108), (109), (110) and (111) of the
Commercial Companies Law, the Board of Directors shall
enjoy the widest powers to manage the Company and shall
have the right to commence all work needed by this
management as per the Company’s objects. This power
shall only be limited by the provisions of law, these Articles
of Association or the Company’'s General Assembly
resolutions. The Board of Directors may, within the limits of
its competencies, authorise one of its members to perform
one or more certain acts or to supervise one of the aspects
of the Company’s business.

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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The Board may appoint one or more managers and
authorise them to individually or jointly sign on behalf of the
Company.

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

The shareholders unanimously approved item 4 and the
proposed amendment to Articles 29.1, 29.3, 36 and 39 of
the Company's AoA, subject to obtaining all the relevant
regulatory approvals.

ltem 5: Approve (subject to obtaining all relevant
regulatory approvals) the proposed changes to Article
41 of the AoA to allow for the payment of a lump sum
amount of USD1,500,000 (US Dollars One Million Five
Hundred Thousand) to be paid to the Members of the
Board of Directors in the event that the Company does
not achieve profits in any financial year. The
allowance available to each Board member shall not
exceed USD200,000 and the Chairman USD300,000
based on their attendance and committee participation.

The Chairman of the meeting proposed the payment of a
lump sum amount of USD1,500,000 (US Dollars One
Million Five Hundred Thousand) to the Members of the
Board of Directors in the event that the Company does not
achieve profits in any financial year. The allowance
available to each Board Member shall not exceed
USD200,000 and the Chairman USD300,000 based on
their attendance and committee participation.

To reflect this change, the Chairman of the meeting
recommended to add to Article 41 of the Company’s AcA
the following:

Article 41:

A lump sum amount of USD1,500,000 (US Dollars One
Million Five Hundred Thousand) shall be paid to the
Members of the Board of Directors in the event that the
Company does not achieve profits in any financial
year. The allowance available to each Board member
shall not exceed USD200,000 and the Chairman
USD300,000 based on their attendance and committee
participation.

The Chairman of the meeting opened the room for
discussion. After many questions raised by the
shareholders about this item, the majority of the
shareholders approved the proposed amendment to Article
41 of the Company's AoA, subject to obtaining all the
relevant regulatory approvals, except the following six
shareholders that represent 15.7% of the attending
shareholders:
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1. Mohammad Alawi Said Al Saadi Al Yafei, NIN 9844,
holds 10,645 shares;

2, Ibrahim Ali Murad Sheikha, NIN 23183, holds 8,000
shares;

3. Saoud Abdullah Ahmad Mohammad Al lbrahim, NIN
31327, holds 10,000 shares;

4. Pension Fund General Retirement and Social
Iinsurance Authority, NIN 57737, holds 56,248,134
shares;

§. Transportation Company, NIN 453368, holds 1,000,000
shares;

6. Military Pension Fund General Retirement Authority,
NIN 453647, holds 42,839,671 shares.

ltem 6: Authorise the Chairman of the Board, the Vice
Chairman, the Company’s Chief Executive Officer
(and/or whomever they may delegate) individually to
complete the required formalities in relation to the
aforementioned decisions, including but not limited to
signing the amended and restated AoA, subject to
obtaining all necessary regulatory approvals.

The Chairman of the meeting requested the shareholders
to authorise the Chairman of the Board, the Vice Chairman,
the Company’'s Chief Executive Officer (and/or whomever
they may delegate) individually to complete the required
formalities in relation to the aforementioned decisions,
including but not limited to signing the amended and
restated AoA, subject to obtaining all necessary regulatory
approvals.

The shareholders unanimously approved this item subject
to obtaining all the relevant regulatory approvals.

Closing note:

The Chairman of the meeting addressed his closing note.
He stated that he strongly believes that the changes
implemented by the Company and approved by the
sharehclders will accelerate Vodafone Qatar's future
development as an industry leader in Qatar and these
changes will have a positive impact on the operational and
financial health of the Company and as a result, deliver
strong long term shareholder value.

Mr. Gray noted that he had decided to retire and would
officially step down as the Chief Executive Officer and a
Board Member of the Company following this meeting and
that H.E. Sheikh Hamad bin Abdullah Al-Thani will then
take up the role of Chief Executive Officer, effective 19
March 2018, having formerly held the role of Vodafone
Qatar's Chief Operating Officer.
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He congratulated Sheikh Hamad on his new role as Chief
Executive Officer and noted that his experience and
commitment will have a profound impact on delivering the
Company's vision.

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
attendance and announced the closure of the EGA
meeting.
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