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FIXED LICENSE APPLICATION PROCEDURES

For Eligible Parties Wishing to Apply for a

License to Provide Public Fixed Telecommunications Networks and Services

in the State of Qatar

_______________________________________

APPENDIX D

MANDATED PROVISIONS

_______________________________________

SCHEDULE V -- MANDATED PROVISIONS

Article 1:

A Qatari Joint Stock Company has been established in accordance with the Commercial Companies Law No (5) of 2002 amended by Law No (16) of 2006 and notably the provisions of Article (68) thereof, the Articles of Association and Memorandum of Incorporation, Decree Law No (34) of 2006 promulgating the Telecommunications Law and the provisions of the License for the Provision of Public Fixed Telecommunications Networks and Services to be issued to the Company by The Supreme Council of Information and Communication Technology (ictQATAR).

Article 6:

a.
The authorized capital of the Company shall be Qatari Riyals (_________), split into (_________) shares. The nominal value of each share shall be Qatari Riyals (______) plus (___)% of the share’s nominal value as incorporation and subscription costs and other initial expenses.

b.
The persons whose names are set out below (the “Founders”) have subscribed all (_____________) shares in the authorized share capital of the Company, for an aggregate nominal value of Qatari Riyals (___________________), which have been allocated as follows:

	Founder

Name
	Number of Shares
	Total Nominal Value
	Shareholder Group

	1. -- [name of Operator] (the “Operator”)
	[ • ]
	[ • ] [i.e., at least 35% and up to 50% of authorised share capital]
	together, the “Private Founders”

	2. -- [ • ] 

    -- [ • ]

[List other Consortium members]
	[ • ]

[ • ]


	[ • ] [i.e., up to 15%, and, together with the Operator’s shares, equivalent to 35 - 50% of authorised share capital]
	

	3 – Developer 1
	[ • ]
	[ • ] [i.e., between 35% and 50% of authorised share capital (depending on proportion held by Private Founders), when taken together with the shares of Developer 2]
	together, the “Developers”

	4. – Developer 2
	[ • ]
	[ • ] [i.e., between 35% and 50% of authorised share capital (depending on proportion held by Private Founders), when taken together with the shares of Developer 2]
	

	5. -- [Institutional Investors]
	[• ]
	[• ] [i.e., equivalent to 15% of authorised share capital]
	together, the “Public Founders”


c.
The Founders have paid up 100% of the nominal value of all such shares[, together with a premium of Qatari Riyals (_______) per share,] for a total aggregate subscription amount of Qatari Riyals (___________________), which sum has been deposited into the Company’s account with _______________ Bank, as approved by ministerial decision. The Founders have in addition paid a sum equal to ___% of the nominal value of each share subscribed by way of payment of incorporation and subscription costs and other initial expenses.

d. 
No Private Founder may assign, transfer, charge, encumber or dispose in any way (in any case, a “disposal”) of any shares subscribed by it as set out in paragraph b. above until at least [● ●] 2013.  [NB:  period of five years starting on the Grant Date.]    

e.
Neither of the Developers may effect a disposal of any of the shares subscribed by it as set out in paragraph b. above for a period of five years starting from [● ●] 2008.  [NB:  the Grant Date.]  

f.
Any purported disposal of any shares made in contravention of paragraph d. or paragraph e. of this Article 6 shall not take legal effect and shall be considered null and void as if never made. 

Article 29:

a.
The Company shall be managed by a Board of Directors consisting of seven Members, four of whom shall be elected by the General Assembly of Shareholders from among candidates nominated by the Private Founders, another two of whom shall be elected from among candidates nominated by the Developers (each of the Developers having the right to appoint one such member) and the remaining Member to be elected from among candidates nominated by the Public Founders. 

b.
Each Shareholder Group shall have the right at any time by notice to the Company to remove from office any Member nominated by it pursuant to paragraph a. above and to nominate another Member in his place, but shall not be entitled to vote at any General Assembly of Shareholders on a resolution to appoint or remove a Member nominated by any other Shareholder Group.  Any Member who has so replaced another Member shall serve on the Board of Directors for the remainder of the term for which the latter was appointed. 

c.
The Chairman of the Board shall be appointed from among the four Members nominated by the Private Founders.

d.
The First Board of Directors, which shall serve for an initial term of five years from the date of incorporation, shall be as follows:

1.

2.

3.

4.

5.

6.

7.

e.
Natural individuals may be appointed to represent legal entities which are elected as Members of the Board of Directors.

f.
A Member 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.  A Member who is so interested may not vote in connection with any such contract, arrangement, transaction or proposal at any meeting of the Board, including (without limitation) on any resolution to propose the contract, arrangement, transaction or proposal to any General Assembly of Shareholders.  A Member shall be deemed to be interested as set out above if any member of the Shareholder Group which nominated him, or any of its affiliates, is so interested.

g.
For the purposes of this Article 29:

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 that first person, and a “person” is a natural or other legally recognized person or entity, including a joint stock company, a limited liability company, a partnership, a sole proprietorship, a joint venture or other form of entity;

“Shareholder Group” means each of (a) the Private Founders, (b) the Developers and (c) the Public Founders.


