The Conditions and Requirements for
Nomination for Independent Board Membership
of Vodafone Qatar P.Q.S.C.
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The General Conditions and the Specific Conditions of
the QFMA Governance Code:
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The general conditions and the conditions stipulated in the
Qatar Financial Markets Authority Governance Code for
Companies & Legal Entities Listed on the Main Market (QFMA
Board Decision No. (5) of 2016) for nomination for
independent board membership of Vodafone Qatar P.Q.S.C.
(“Vodafone Qatar” or the “Company”) are, but not limited to
the following:
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or a crime against honour or integrity, or any of
the crimes referred to in Article (40) of the Qatar
Financial Markets Authority Law No. (8) of 2012
(the “QFMA Law”) orin Articles (334) and (335)
of the Commercial Companies Law No. (11) of
2015, or be prohibited from practising any work
in the entities subject to the Qatar Financial
Markets Authority jurisdiction under Article (35
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body, or government sectors;

paragraph 12) of the QFMA Law or have been to_liic)
declared bankrupt unless the individual has
been rehabilitated;
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4 on the date of the election, the candidate shall
not own shares in the capital of the company in
violation of the provisions of Article (7) of the
Articles of Association of Vodafone Qatar or the
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shareholding companies or persons who own at
least (10%) of the share capital of such

bylaws or instructions issued by the Qatar 263 5ally
Financial Markets Authority and similar
supervisory authorities in the State;’
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L Article 7: 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.
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companies, none can, in their personal capacity
or in their capacity as a representative of one of
the corporate persons, be a member of the
Board of Directors in more than three
shareholding companies with their principal
offices in the State, nor be a Chairman or Vice
Chairman of the Board of Directors in more than
two companies with their principal office in the
State.

In all cases, no one, whether in their personal
capacity or in their capacity as a representative
of one of the corporate persons, shall be a
Managing Director of more than one company
with its principal office in the State, or be a
member on two Board of Directors of two
companies with the same activities;
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the candidate shall be qualified with sufficient
knowledge of administrative matters and
relevant experience to perform its duties
effectively;
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the candidate shall not own directly or
indirectly 126 or more of the Company’s shares;
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the candidate shall not be a representative of a
legal person owning (5%) or more of the shares
of the Company;
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the candidate shall not be one of the Senior
Executive Management of the Company or its
subsidiaries the year preceding Board election;
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the candidate shall not have a first-degree
relative relation with any Board member or
Senior Executive Management of the Company
or its subsidiaries;

elac] (ya (sl pa (V) An ) (e il B ALl ) S Y
A58 gl o Sl el A4 5 a1 i sl
¢led s

10

1

the candidate shall not be a Board member of
any of Vodafone Qatar’s subsidiaries;
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the candidate shall not be an employee, during
the year preceding Board election, at any of the
parties associated with the Company or any of
its group such as External Auditors and main
suppliers and shall not have during the two
years preceding the board election controlling
shares in any such party; and
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the candidate shall not have, directly or
indirectly, any commercial or financial dealings
with the Company or its subsidiaries during the
two years preceding Board election.
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Specific Conditions, Requirements and Sub-Categories
for the Company:
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In addition to the aforementioned conditions, Persons
interested in the nomination for independent board
membership in Vodafone Qatar must have a minimum of
twenty years of prior experience in a government or
semi-government entity which qualifies them to apply
under one of the following sub-categories:
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1 st
Category

At least twenty years of experience in
evaluating the business and investment
sectors, with expertise in strategic consulting,
financial market regulation, and restructuring.
The candidate should have held public
positions within their field of work during their
career, qualifying them to contribute to the
Company's development in the coming years.
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an
Category

The candidate must have served as a member of
the Board of Directors of acompany listed in the
Qatar financial market for at least two
consecutive terms and must currently hold a
prominent position in the government sector.

°J|JJU‘XM}‘&MM‘\§C*1)‘J‘U}S:‘U‘LM
ngjasméﬁ\@ulé}dlgjhjmasﬂ‘éj
Caaid Gl Sels o5& ol (Y e ol

3rd
Category

The candidate must hold a university degree,
with at least a master's level qualification,
complemented by practical experience in
strategic consulting and Board of Directors’
membership.

oo domala Baled o Slala miiall osS of bl
8 Alas B ) ALAYL (V) e piualdl As
-T’J\J?“ U‘JM 1&_};49_5 R:\;:\S\‘)iuy‘ U_\UL.LS“‘)I\ JIAA

4ady

:'an:.“

g LY o Akl el o cladail) o Zalas¥) oyl 8 QS Taas ¥ 5 ALals ol oDle ) 5 sS3 a g ) o (13 LEYT jaa ;ABaDa
AN a5 Al (3l ) AdleaYl Aleall <l ey il 5 il sall A slaie JulS e

Remark: It is worth noting that the above-mentioned terms are not exhaustive and do not cover all the applicable laws,
regulations, guidelines or standards. Please review all the relevant laws and legislation, as well as the Company’s
Nomination Committee Terms of Reference.
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