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TE's Corporate Govermnance

Corporate Governance

Telecam Egypt s committed o the best praciics in the
areq of corporate governance, warking o ensure the
mbagrily ond sustainatifly of its budness omaeralons Gl all
tirnes. Cur main corporate govarnance ond Boord
practices duning fhe 2007 finoncial vear are described
i i sechion,

O Boord regulardy reviews ond updalas our corpongle
povermance prachices as developments cocur wiliin fhe
marketplaoce, cur business and fo internalionally
recogrsed governance standarcls, We are gulded by
ther corparale governancs penciokes presenbed By tha
Argb Reputdc of Egypt Copifal Market Authonty, ensuing
thaat 1he highest standards of corporale governance
thrci gt our arganization ane consstently mainfainesd,

The Board of Direclors
Rede and Responsibility of the Board

felecaom Baypl's Boord of Directors is responsible fa
sherahcdclens for Tha cveecl stralagy of 1Re Cormpary. i
govarnance ard performaonce. The Booard manages the
Company’s business and affairs and decides on matiars
ol fhear fherse Thaf st be detarmine by shorabaoloars,
Thie Board™s ol inchicles!

- proniding shiofegic dreclion 1o the Compoany by working
closaly with manogament to determmine, maonilorn, dewvelop
anc modify our sirateny and performance targets)

= apfaroving 1he annea! budge Ton ke Compary and
oitfher significant businas: decisions;

- reviewing ard approving stafuvdory accounts ard
owarseeing o finoncial posifion;

- lssuing recommendaiions to fhe General Asembly
concarning our Saopfal inchiding cacilal resinichues,
gxpenditure and dividend policy:

- monitoring The integrity of mternal confral and reporfing
peiferms,

Board Membership, Size ond Compasition

Ay per the Comporny's bydows, the Boord of Direcions o
composed of eleven members: three of which s
Inciepencien Dieclons elached Dy lhe General Amembly,
ona that iz an employes represantative elecied by fha
Company’s Labor Syndicate and seven thal ars
appainied by o decres of the Prime Minister upon
reormmencalicon ram The Minisio of Commumicalions
ard Informeation Technodogy [WCIT)

The ameanded Stafutes provide fhat meelings of the
Baard of Diseciors are o be held at east four fimes a
yean & uceurm ol the Bodrd of Dicechors reguiras tha
presence of af least o majority of ifs membsrs. Eoch
mamber has one vote, The Board of Direclors passes
resclutions by al lecel a smpke majority vofe aof those
rrarmibers presan| andfor reprasenlad al the mealing, In
fhe event of a lis, the Chairman casls bhe deciding wole.

Board of Direclors
| Mogroipiess avoliabde under © Boond of Directon' sechion)

A kil Homad Beshir, Chormaon & Chesf Exacudive Officer
|CECH]

Arra Moharned Tarky, Boond Marmbear

hdokRtar Abdel Manaim Khdallan, Board Membes
Ml Bashod Danash, Bodnd bMembar

&hmead Bahoa Bl Bin El Egssass, Boord Member
Mevean Hamdy El Tahr, Boond bemizer

lorak Mohamed Maohamom, Boord Maminer
Hesham Meskaey, Boord Member

A&mr & bde! KEaoder Hashem, Board Member
Hossan ERSayed Abdullah, Boord Member
Forghaty Bakry Saleem, Board Memisar

Commiliess of the Board

The Board comeritteas assst the Board in he fufillrmend
cif s responsitiites, The ok of Board commitiees |5 fo
oclvise ard make recommandalions fo fhe Boord, Thess
are four standing commitfess:

- Audit Committes

- Remuneraton Committes
- Investment Commifies

- Tachrical Commitfes

A dascription of fhe role ond composition of seach
Committes B provided below . Fodowing each maefing,
fre Boord recelves o repor from the Committes an fhe
aclivities and parlormance ol ke elovan] Commmillaa

Audit Commilitee

felecam Egypd has an sodil Committes composed of
laur msmbers, Paveo ol whom are Pdepancien! Diraclon
The Audht Commities is charged with moniloring 1he
afficacy of internal audil procadures, infernal contrcls
and the performance of the oulsde audians, os well as
revigaing ard discussng with maanagemanl GF ol
raports, financial statemenis and annual reports to
sharghoidars. The Audit Commifies oddilicnaly prasants
periode reports and recommendalions 1o the Board of
Direciors regondng be foregoing moalles,

Remuneration Commitiee

falecom Egyp! hos o Remunarabion Commiftes
composaed of live mambers, lwo of wham e
Inctapendant Direclars, The rale ol the Remuenaralion
Committes is o review and approve corporate goaks
and cbjactives rebevant 1o compensation of the execufive
directar and senlor monagement, The Bemunsnation
Commitlea i regquired o evaleaie aach individual's
performance in light of these goal ond o moks
recommendafions to the Board of Cireciors wilh respeci
ta incentive and eguity-bored compensafion plans.

Investment Commitfes

Telecom Egyvpt has an vestrrant Commitlee composed
of seven members. three of whom are Independent
Cireclars, The Irvesimenl Commilles i chorgaed wilh
devaloping and recommanding to the Boord pobcies

ralating to the Company's invastments and ako for
oversasing the impkementation of these policies.

Technical Commiles

Tebacom Egypt has a Technical Committes composed
of four mambers, none of whom are indepandent
Diracion, The Techricol Committes & charged witk fhe
stpdy and revdaw ol lechrecal mallers invehead in e
parformonce of fhe operations of the Comparny. The
Technical Commitles additonally presents reparts and
recommendadions o the Board of Directors conceming
such techinieal rmotters

Thee General Assembly
Role and Responsibility of fhe General Assembly:

The Company's annual Ordingsy Ganardd Assemibly
converss at least once avery yvear within thres months
folowing fhe end of the fiscal wear 1o consider fhe
follovwring:

1= the Al s rapaor;

Z- the reporl of the Boord of Girectors;

2 approval of the finonciad sialements;

4- apprcwal of the distdbution of dividencls:

= o delarmirg fha riarmbsans af (ke Bodrd Sl Dirgds o’
recrmunercalion and allowance;

&- to oppaint the ouditor and determing his fees;

7-to elact the Boord of Directors os necessany:

g exfenson of the appaintment of fhe Chief Execuiive
Oifficzer anc (b Deprlias of thae Chiel Execufve Cillicar
ower the age of &0,

In addilion fo 1he above-mentioned malters, the
Cornpoiny's Crcdnony Genesa Assembly s resporslble for
Ihlglnn?f'u:lwir'rg-:

& With respect fo the Company’s financial mattes the
Crdinary General Amsambly reviews such matlars as;

|- suspearedng lhe setling odde of the legol resense if
rescaches Ball The armcont of ke Company's issaed
copifal;

2~ formation of obher reserves aside from the legal resene
and e statulary resene,

s af stalufony resenee fof IFe Benaell of the Company
o ifs sharshokders;

4- fransacting on the ressrves and provisions;

5 approeal of the distibufion of the share of ned prodits
reclized by e Commpany o g resull of b sake of ane
of ils fierdd cxisls of compensalion Iberslons,

&~ appronyal of thie ssuarnce of boncks and the guoanless
given to ke bearars of such borcs;

- review of the decidons ond recommendalions of fhe
groim ol Bandhokcers

&- oulkerzng the foundess and the memizars of the Boord
of Direclors o enter into bilaoleral confracts with 1he
Comnpany;

- authorzng the Boord of Directors o make donations,

B. The Ordinary General Assemibdy alss laoks into ofher
mcattens perfaining bo the Company's Board of Diracion
ncluding:

| - gischorging the Boord of Direciors or one of its membsars
and einging a okiliby clkdmm against themn;

- dachonging membens of the Boord of Directon thaf
howe repaatedly falled to attend mestings of the
Ganeral Assembhy and eleching olher membans fo
repioce Them;

3 applying a monatary fing against memksers of the
Board of Kreciors that fall fo atfend fhe General
Agsemibly wilhoul an acceplobie excuse for Their

abeence;

& aulhonzing the Manoging Cirachor to hokd the posifion
of rmanaging direclor in anciher company;

5 authodzing o mamber of the Boord of Directars fa
cerryal @ lechkrical or adrminisbeSee podBon in analers
joird stock company on o permanent bass:

& aufhorizing a member of the Board of Cirectars fa
frescte for by cvwn accaunt aor for the accaunt of alhuer
imdndctual in The Company s leld of aclialy:
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7- camying cut maragamant actions that fhe Boord hos
foded to review due to an incompleds quaram;

B- cippravnl af any decsions Buued by fhe Board of
Directors:

B msuing recommencalions wilk mg;tds I Frca®bers wilbin
the qufhariby of the Boond of Direclors,

Lo Uy "EEF'H':I“:‘.II:'H"FE.‘. of e Cechinary Caeneral .A“.-i-ﬁ'l'l'll.'llg;
periaineng o the Audilor and iguickalion ol The Compary
includs:

I- looking into changing fhe Company's audifors
thwaiighouwt the course of the fiscal year

2= leaaking nto discharngirey the Company's audilon: and
bringing fokifky choims ogaoirst them;

3 locking into the cudifor's report in the event that hea
b Imccapabike of fulfiling his dutfies:

4= appaointing iquidalars and delining thair lees and
discharging the iquidaiors;

3- extension of the time pedcd set 1or Bquidalion upon
ingpection of the liquidalors repork;

&- loceing info the temporary accounds subimitbed by the
Eopuicialor evary Sx monlhs:

7- approving the final iguidalion ocoount, ord

B- specifying the ploce in which the Company's files shol;
bre shoredd cffer fhe Compeany hen Bean dricken off
frewm fhar Commercial Begsiralion Aulkorify,

The Company's Edraordinary General Assembly Meeting
I= concemed with amending the Company's stalules,
particularly the lollowing:

i- onincrease o dacreoss of the cogita of the Commpary,

2-liguidalion of 1he Company prior o expirg of ifs ferm;

3- amendmeni of fhe aokieclives of the Company;

4- fhe mesger of the Company wilk ary otfer company
o kg anlity,
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