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Jordan Telecommunications Company PLC

Ordinary General Assambly Minutes of Meeting for
the flscal year 2010, on 27'" of April, 2011

Upon the Invitation of Dr. Shabib Farah Ammari/
Chairman of the Board of Directors of the Jordan
Telecomrunications Company, the General Assembly of
“he Company held an ordinary meeting at 10:30am on
wednesday 27" of April, 2011 at the Sheraton Hotel
pursuant to Articte 177(1) of the Companies Law. The
meeting was chaired by Dr. Ammari, Chairman of the
Board of Directors as well as the chalrman of the
meeting, attended by representative of the Companies'
Controller (Mr. Ghassan Domra) and representative of
the Company's external auditors (Ernst & Young- Mr
Mohammad Karaki) as well as Six members of the Board
who were:

1. Mr.Marc Rennard

2. H.E. Mr. Akel Biltaji

3. Dr. Ibrahim Salf

4. Mr. Michel Monzani

5. Mr. Hugues de Verdalle

6. Miss Asema Doghan

At the start of the Meeting:

The Chairman of the Board welcomed the attendees, on
behalf of the members of the Board Directors, the
executive management and all employees in Jordan
Telecom Group and thanked attendees for accepting his
Invitation. He also welcomed the representative of the
Company's Controller, Ghassan Domra and the
representative of the Company's external auditors, Mr
Mohammad Karaki. The Chairman also welcomed the
attending Company's executive managers who are; Mr
Raslan Oelranieh, Mr Didier Lelievre, Mr Bemard
Perrillon, Mr Sami Smeirat, Mr Ahmad Salah, Mr Walid
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Delat and Mr Tamouh Khouli. The Chairman introduced
to the shareholders the attending members of the
Board.

The Chalrman extended his gratitude to the executive
management headed by Mrs. Nayla Khawam for their
efforts. He pointed out that the Board of Directors’
meeting which will be held at 2pm will include a new
program (Excellence Program "IMTIAZ*) in order to
increase the competitive edge of Jordan Telecom, not
,.il;st In prices but also in the level services.

The Chairman announced that the financial results -
despite the very strang competition and the general
economic situation- are excellent by all standards.

The representative of the Companies’ Contraller
welcomed the  shareholders, guests and the
managernent. He confirmed that the company complled
with the provisions of the Companies Law and the
legalities of publishing and sending invitations to
shareholders. The representative of the Companies'
Controller announced the total number of attending
shareholders is (101), representing in person aor by
proxy a total number of shares (226,974,738), which
hold (90.790%) of the shares of the Company's capital
(250 million share), thus the Companies’ Controller
representative declared that the meeting attalned the
necessary quorum, therefore all decisions taken in this
‘Peeting are legal and binding on all the member of the
Board of Directors, the. attending and absent
shareholders are bound by the resolutions taken by the
current general assembly. The representstive of the
Companies' Controller asked the Chalrman to nominate
a8 secretary for the meeting to be responsible for
documenting the minutes of the meeting, and to
nominate two observers to the meeting and then
commence with the agenda.

Proceedings of the Meeting

Upon the request of the representative of the
Companies' Controller and pursuant to Article 181(a) of
Companies Law, the Chairman of the meeting appolnted
Mr Thaer Ahmad Majdawi as secretary to the meeting.

The Chairman appointed Mr Azzam Yassen and Mr
Muhannad Lamber as observers.
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Upon the suggestion of one of the shareholders and the
agreement of the General Assembly, It was agreed to
read the decisions taken in the previous meeting which
was held on 27/7/2010 without the detaills and they
were approved unanimously.

The Chairman of the meeting indicated that Items No. 2

and 4 of the agenda are similar therefore, it was

suggested to merge the two items and the shareholders

approved this, Thus, the chairman of the meeting asked

t,r\\e representative of the Company's external auditors,
r Mohammad Karaki to read the Auditors’ Report,

After Mr Mohammad Karakl read Jordan Telecom Group
auditor’s report to the shareholders, the Chairman of the
meeting thanked him.

The Chairman of the meeting asked the shareholders if
they had any queries or opinlons that they want to
express. The following queries and comments were
recorded:

Mr. Faisal Khamaiseh pointed that this year dividends
decreased by Eight Million than last year and inquired on
the Impact of 3G, he further pointed that the company’s
after sale services are not up to the required levels,
even nonexjstent.

The Chairman raplied that the company always have
0cd liquidity therefor all dividends were distributed,
4nd added that the reduction of dividends was not
attributed solely to the reduction of operating profits,
but also to the reduction of the Bank Interest as well,

The Chairman reiterated that the generai economic
conditions and its impact on general demand, impacted
to the demand on communication and informatics.
Needless to point out the intense competition, Ha
further stated that despite all aforesaid adverse
conditions, the company achieved net profit around 95
Million JoD which is considered good result.

Regarding to 3G, the chairman pointed out that the
results is not expected to be realized In the first year;
when the company decided to invest in it, we were
aware that the results will be realized In the coming
years. The value of the 3G licenses have had a positive
impact on the goodwill of the Group’s.
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In relation to the query of the company’s after sale
services; the Chairman stated that the Executive
Management, and the Board of Directors are aware of
its Importance and the enhancements that could be
done which was the reason for the previously mentloned
Program (Excellence "IMTI1AZ")

Eng. Azmi Zorba stated his extended appreclation for
the financial results achieved by the company and the
relatively stable annual profits, which was reflected In
tbe stability of the shares value. He added that “we
.bpe that the gross increase of GPA announced by the
government will be reflected in an increase of dividends.
He pointed out that the available cash which Is appears
to be 275 Miltion for the last three years. He asked ‘what
is your program in order to invest it in order to Increase
the company’s profit, and the second question regarding
the financlal impact for Jordan Telecom Company to be
labeled as the Reference Operator, and doas this
contravenes the free competition rules? And the third
question is why the financial statements show loans
while the company enjoys high liquidity?~

The Chairman thanked Mr. Azmi on his remark and
his appreciation of the company and [ts
management, and addressed the three queries as
follows:-

1. Parallel Growth: according to the economics, the

; growth in domestic GDP Is the average of the
accumulated growth rates in different sectors, which
are not necessarily equal in all sectors, and that does
not mean that the company does not reflect the
growth In revenues, in fact the first three months
results of the year 2011 show growth by 3% despite
alt the previously cited difficulties and added that the
investment spending does not yvield at the same
year,

Upon the request of the Chalrman, the Financial
executive Director, Mr. Raslan Deranleh said: on page
21 of the financial statements for the year 2010 shows
that there is one long- term Seven Mitlion Dinars loan
"soft loan"” which was taken in 1997 and will be fully
repaid in 2027 with low interest of 1% therefore
therefor we left it while all other loans where settled in
2007
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Dr. Shabib Ammarl commented on the liquidity and
said: since the first years following the company’s
privatization, the decision was taken by the Board of
Directors to form Technical Committee to study the
status of the loans which were in the proximity of 80
Million Dinars, upon the findings of the committee the
Board decided to settle all the loans through the
available liquidity, shortly all the loans were settled, this
maeclslon was made mainly due to the fact that these
Jans were guaranteed by the treasury. And added that
the liquidity was and still being used for the purpose of
Investment in our networks; this Is evident from the fact
that the company spent throughout the last three years
50 Million Dinars per year to upgrade the netwark; you
can also see that the invastment was increased last year
due to 3G license and infrastructure.,

The Chairman added that the company will keep on
Improving and upgrading the network which will
consume more liguidity. In addition, the Board of
Directors was and still is exploring the possibillities to
invest the liquidity out of Kingdom; we explored Kuwait
and Qatar. However the Board realizes the considerable
high price of licenses in the Midd!le East experienced in
the last five years creates unjustified phenomenon
which deprived the company from such Investments. Far

example a GSM License in Saudl Arabla was sold for six
" jilllon Dollars, and in Kuwait a similar license was sold
for nine hundred Million In excess of our estimate which
we valued for no rore than Four Hundred Million. The
Chairman added that the company invested in Bahrain,
the company Invested In s showlng acceptable
performance and the Board of Directors finds in its
achievements progressive improvements.

As for the Reference Operator; there are no costs
associated to the Title; the title is a result of pioneering
and leadership in the market, which is regarded by other
operators in terms of performance, he stated that
Jordan Telecom company deserves such a titla due to its
progressive achievements in the land lines, Internet and
3G. he further confirmed that the said title does not
have financial impact, but reflects the company's
goodwill, this reputation was reinforced after entrusting
the Company to construct the network to serve the
parliamentary Elections in Jordan, there is no company
tn the Middle East that has been able to do so, the
(Y) =YY Al

S )
UNp gl awl) paataday

847

4 U1BIA Glac AN e e
N R FRPE LR LIOPTIR
R USFA T TITIE T

Gl e JU Upd o sle s ySall 3l
t,l,s.:‘duayiu.@gj)um‘.suﬂumugﬂ!
MM Osgle Ae g AlS oS Sy o g 5T Al dgd Ll
Leily Leald Copan Lalindsy Giop 8l aaadsy T of wli iy
Sl Lpliind Ayt oy Gl | Zy 38l e D €0 08
R TS (I AR L T FRRT R T T o
F L Bl O a0 0 b 00 Jama Tl

_351@)%@‘3!1&;&@

mlqmqjuuﬂ.a":sjmwuwlquub
L Akl Lt ¢ Ul 38E okl L gagae 3 ey
Ulglay ASled) & ta Ut Ly Ap g 5olaY Ludaa o6
T LARCE S I PSP I TR RN PR o
@M@iJﬂ_}ﬁn}quﬂlJQ\ﬁuw&!dﬂi

‘QHJLQLMLJJPuMqIGSMMJu‘EPJﬁmtu‘HJ

2 Slo Ople Dbamady s ) b ady Sy sSl) Liy ¢ LY
LS ¢ Gade Blamp ¥ Galas Y Ll clS Wi o e
Sy dafia Wylaly Gond Bl 4S80 o witd

» Gt 5 pai Wil 4oy ala

el ol 81y S el ¢ aa sl Jadaly (Blas La L
Ay ¢ Gl (b Bl BN e dams ol Al cath
Aaid el 13y ¢ ohaW Cya e g pa Y oladall adl g
3G Iy e ;Y0 dagladdt b A0, LY 48,2
T ST PR PP PR IPU WA R
i)Y VLY A58 of 3 St 281 ) a3 Taadl oia
Alin gy 031 B Al CLATY) Tuasd 4S8 aliy cudi
e e Sl 4 gy ¢ Syl daa Y1 G Al A gl

Wi §7
it e

y g4 1303357 dH

, A7

61:6 1102 Unr B1




RO S R RS RS MRAAIRERER: RN G R
| 891 U pl swl] paaledey

S UINNA Slae A G e
EARTIRY & Bl b i b SAFCTIN
AU T A TR IILEFRWE 11

Chairman thanked the Jordanlan Government for o oy SLill 38 5N g Hill Zal3Y A Y A Sall oialt
providing the Company with this chance.

Upan the request of representative of the Company's groxh uaill ¢ LA ple Gl e o giie walh e Tl g -

Controller the Chairman clarified the dividends for 2010, Lils Llats ‘-\‘-.u‘ N (N CJL.' Ois o A gid) cl-.‘ﬂ‘
and explained that the Company achieved a net e 320 o Y e T iy - oL ..
operating profits In the proximity of Ninety Five Milion F353 4S8l O W1« Lol s Ggle Gumady ducad 3538y
Dinars, however the company will distribute Ninety (e (A thuaiy Cnlgalally ¢ hiaiy Ogsle Ggndy sk p s
Seven and a half Milllon , the dlfferencedof Two Million 2 gal) Laadl dayell gy sl ol Y LS 6 ol M
and Half will be covered from the retaine earnings, the . . C e i -
.Chalman suggested for the General Assembly to ) CL'U[S ¢3e-5‘ he SIS BN el 1o
,,bprove the Board of Directors proposal to distribute

this amount as Dividends,

Ms. Manal Jarrar: We congratulate the Company and Osibpadl Sga Haliy A€,AN A 4ayD ;e Jda

appreciate the staff efforts, my questlon is wh.ether the “143-3.;5" SVl A0 Lk wm RS NN ar“-""'-’
Jordan Telecom Company Insurance is being done § da 4 S 1t ol IS 53 I oy s
through local Insurance companies or through R e . O Lt g ey

international ones?

Chairman responded: the company’s Insurance is S 58 IR e oy RSN e Lats cpalilt o) ¢ G I ikl -
usually made through local companies then he asked OMe ) Spaall Cyaadl 4 gy Lilna
Mr. Raslan to continue. ' !

Mr. Raslan sald: all kinds of insurance are being o Cilalle R gl T il Eial mraa o 1 I Dy gt -

executed through bidding or inviting tenderers, which ¢ laddl etg Ll Ay WG W - . -} i
all, in line with the laws, are granted to local companles. o b “:iu “_'i‘“ --L.f Hlu:.ls u“:‘ﬁ ci e
Mrs. Nayla Khawam added that the nature of O wil #lssl Syedt bl Gl gl aa Ll 3

insurance business requires from the local companles to sl ¢} Lladll CAS,E) (. gl aalill Jaadl dagle
ginsure. - Cualdl Balet Sl fpalslt
Dr. Samir Toumi: does Jordan Telecom Company is § Al ) IS 58 A A8, a3d b okl e -
related in any way to Israeli Companles? I aiso noticed Sllia Jay cpilsgadt ooty o Lol dliia of culaay olixg

that the employee’s salaries are exaggerated; Is there = . . e . oam GLEL 13 et =
any |Intention to reduce the salarles? And why Ula ¥ 13kl § 45sliSa (opili gal) 3 Py ¢ agiadl 45

employee’s bounces are varied considerably? And why LEUSSA VRS, WEW
we do not receive correspondences from the Company?

The Chairman answered regarding the Company's I gl Azl il 4S80 AN Uaa ; lal i -

relation with an operator in Israel, we consldered the - . .y 3 o s .
: Orange 2 <Ylai¥! in Calatia ol Jdd st s
Issue before branding our products under the brand ange - o e )

Orange™, we knew that there is an operator in Israel o Jile 32 g9 Sl b O plad USy § poin gt 3l s a3
using the brand Orange™, we reached the conclusion i ASLG Y Uiyl o Sppaall Jidkal 081y Orange auil

that the lsraellToperator using the saidhbra:nd Is neither poSE Ll 5 & Al Lasic Lilaal S5 b b 4S b 4 b L
owned France Telecom Company nor the last own any IR . ) - .
share in the said operator. The chalrman added that 5%+ wJedl au¥l i 8 Orange 4lasll L3l

when France Telecom bought Orange™ Trade Mark, the ASWGY) <)y o oS Luid i 03] ¢ Gae Aadge oAl i,
previous Owner of the brand was committed to ¢ W Ll psSE Lath ol Bily ¢ SUlpuYl Jadad :ﬂo
[

previously executed agreements, therefore France
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Telecom inherited the agreement with the Israell
operator, the Chairman emphasized that France
Telecom does not have any Investments In Israel and
the signed agreement with the Israeli operator granted
the usage of the brand name of Orange in exchange of
financial and operational commitments and for specific
period of time, consequently France Telecom attempted
to revoke that agreement as such agreements are
contrary to FT corporate palicy, but could not due to the
fact that the Israeli Operator requested huge amount as
4 compensation which was not approved by France
‘elecom. Accordingly we proceeded with branding our
products with the brand Orange™, as we are unrelated
to the Israeli Operator and there Is no investment for
France Telecom in Isreal.

Mrs. Nayla Khawam responded to the question related
to salaries: increasing of the salarles value is partly
because we have 11 Executive Officers in 2010 Versus
10 in 2009, as for the individual bonus it Is based on the
results which each person achieves, knowlng that the
bonus is based on the evaluation every six months.

The Chairman reiterated and added: the salaries and
the bonuses cannot be compared to that offered to the
Civil servants; it has to match those related to those
offered by fellow operators whether locally or regionally,
the salaries are governed by the forces of supply and
demand, the Chairman confirmed that the Board of
Jirectors is very satisfied with the bonuses and salaries’
scale, as for the undeliverable correspondence he
apologized about this but trust that the excellence
Program “IMTIAZ” s supposed to remedy this
deficiency.

Dr. Tahseen Mohsen: we thank the Chairman: I would
like to suggest that profits should be taken from major
shareholders and to be distributed on minor
shareholders,

The Chairman clarifled that the executive management
and Board of Directors concerned with raising the
employee’s low salaries, while providing the level of
services that King Abdullah and people are looking for,
when the Company distributes the dividends it takes
into account the justice besides the company is one of
the companies that may be unigue in carrying out its
social duties and responsibilities such as the Company’s
supported villages named as QOrange Village, which the
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company aims to make [t sustainable growth and
development based on the advice of Independent
experts llkke Rlver Jordan Establishment, as well as the
company Is the best operator in terms of the internet
culture distribution to the remote villages and all
districts.

Tareg Tarman sald: Jaber Road and Husein Suburb's
street in Irbid are uncovered with GSM Services we hope
You can correct this.

Jrs Nayla Khawam confirmed that all Irbid areas are
covered with GSM and we strengthen Irbid coverage by
adding extra five towers to increase the coverage and
the quality.

Eng. Nabeel Taji: why do not the company utilize the
unused liquidity to buy the company’s shares In order to
avoid the fluctuation of the share price?.

The Chairman answered that the company’s share
keeps stable or boarding there is no need to Intervene in
the suggested manner, needless to mention the legal
restrictions that limits the company’s ability to buy Its
own shares. It is not our policy to Intervene in this
matter, bearing in mind that the Employee Fund is a
good shareholder in the company.

The representative of the Cement Company
Employees Provident Fund: due to the current
‘conamic circumstances why the company did not
distribute all the retained earnings? the other issue is
what is the ratio of the revenue from the interests of the
overall dividends, because some pecple do not prefer to
take it.

The Chalrman answered: the ratio of Bank interests to
the total dividends is relatively nominal due to the fact -
as I previously said- the low interest rates. The
Chairman referred to the auditor representative Mr,
Mohammad Karaki who clarified that the financial
equations do not allow the distribution of dividends by
more than the actual operational profits Is otherwise
that will be reflected as losses, and pointed that the
Income derived from bank interest Is reflected as 7% of
the dividends if we exclude the profits of the Bank
interests for the purposes of compliance with Islamic
Sharia.
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Mr. Ryad Mohammad asked: I am from Mafraq but I
did not receive an invitaticn to attend this meeting, and
when I asked Irbld branch they were unaware of the
meeting dates.

The Chalrman responded: The invitations were duly
extended to all but a few did not arrive; [ am Instructing
the management to update the sharehoiders’ data.

Mrs. Nayla Khawam added: the Newspaper and
I’}r‘oadcasting's advertisements were published duly.

Mr. Emad Hazarneh Sccial Security representative
suggested to close the discussion and collect the votes.

Mr. Saleh Tweisi said: there is no comparison
between Jordanian and gulf employee’s salaries, he
suggested also offering a certain percentage of the
appointment of personnel to sharehalders’ saplings.

Eng. Muhannad' Sehweel said: [ would like to thank
the management for thelr performance during the three
previous years and their frankness, but I have a
question: why the cost of services increased by 9.4%7?

Mrs. Nayla Khawam answered: the international
calls which the company provides for the users to
connect to outside the Kingdom requires interconnection
"Ees payable to the Foreign Companies. This percentage
was increased on the Jordan Telecom Company in April/
2010, in addition to the fact that the volume of the
outgoing calls are larger than the incoming ones which
adversely affects the previous balance because of the
latest prevailed circumstances. We hope no further
increase will occur in April /2011.

Mr Mohamad Najar said: I am an ex- employee of the
Company and currently a shareholder and have a
question relating to MVNO, would that negatively affect
the income of the Company?

The chairman answered: the company's posltion was
clear, objecting to the introduction of an MVNO
operator; since the market is saturated. In addition, the
users spend a high ratio of their income on
telecommunication; do we wish that they spend more?
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After the discussion, the General Assembly agreed
unanimously on tha following:

1. Approving the Board of Director's report on the
company's activities during 2010 including the
Chairman's letter and the future plan.

2. approving the company’s Balance sheet, profit and
loss account, and other financial staterments for the
outgoing financial year 31/12/2010.

[P

The approval of distribution of dividends amounting
to 97.5 million JoD. The Chairman of the Board
clarified that the sharaholdar’s dividends with effect
from 08/05/2011 in all Arab Bank branches,

3. Pursuant to Article 162 of the Companies’ Law the
General Assembly approved to compensate the
Chairman and the Board of Directors for the year
2010 at the maximum legally allowed rate.
Furthermore, to discharging the chalrman and the
members of the Board of Directors for the year 2010
within the boundaries allowed by the law.,

4. Electing Ernest & Young to be the external auditors of
the company for the year 2011, and authorize the
Board of Directors to agree to their professional
fees,

e

5. The Chairman of the Board clarified that the
shareholder's dividends with effect from 08/05/2011
in ail Arab Bank branches.

As there are no other matters te discuss, the Chairman
of the meeting thanked the representative of the
Companies’ Controller, the shareholders, the Group's
employees as well as all the attendees, and declared
the conclusion of the meeting at 12.30 pm.
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