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Jordan Telecommunications Company PLC

Ordinary General Assembly Minutes of Meeting
for the fiscal year 2013

on 23" of April, 2014

Upon the invitation of H.E. Dr. Shabib Farah
Ammari, the Chairman of the Board of Directors of
the Jordan Telecommunications Company, the
General Assembly of the Company held an
ordinary meeting at 11:00a.m. on Wednesday 23"

of April, 2014 at the Sheraton Hotel in Amman, and

pursuant to Article 177(a) of the Companies’ Law,
the meeting was chaired by H.E. Dr. Ammari,
Chairman of the Board of Directors. The meeling
was attended by H.E. the Companies’ Controller
(Mr. Burhan Akroush) and the representative of
the Company's external auditors, Ernst & Young
Mr. Bisher Baker as well as all members of the

Board who were:
Chairman, H.E. Dr. Shabib Ammari

Mr. Marc Rennard
— H.E Dr. Mohammad Abu Hammour
Mr. Michel Monzani
Major General Dr.
Mr. Henri De Joux
Dr. Samer Al-Mufle

behalf of the Board of Di ., the executive
management and all employees in Jordan Telecom
Group, welcomed the attendees and thanked them
for accepting his invitation. He also welcomed the
Companies’ Confroller, H.E. Mr. Burhan Akroush,
and the representative of the Company's external
auditors, Mr. Bisher Baker, and thanked the
Company execulive officers who have attended the

meeting; Mr. Raslan Deiranieh, Mr. Yvan Savenien,

Mr. Partice Loze, Mr. Ahmad Salah, Mr. Sami
Smeirat, Dr. Ibrahim Harb, Mr. Tamouh Khauti and
Mr. Saad Khalidi. In addition, members of the
Board of Directors were introduced t{o the
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Shareholders as the Chairman pointed out that the
level of harmony between the Board Members is a
result of a long lasting relationship which is built on
trust, this resulted in good accomplishments during
the year 2013 despite all the challenges.

This also aided in guarantying the continuity of
financial accomplishments. H.E. the chairman
extended his greefings to the CEO, Mr. Jean-
Francois Thomas and commended his efforts not
only to secure the previous managements’
achievements but also for employing his
international exposure to the best interest of your
Company and experience o enhance them.

The Companies’ Controller welcomed the
shareholders, board members and the
management. He confirmed that the Company
complied with the provisions of the Companies Law
and the legal prerequisites of publishing and
sending invitations to shareholders. The
Companies’ Controller announced the total number
of attending in person or by proxy a total number of
shares (234362819), which represents (93.75%) of
the shares of the Company's capital. Thus, he
declared that the meeting attained the necessary
quorum, therefore resolutions taken by current

general assembly are legal and binding fo
members of the Board of Directors and
shareholders, attending or absent. The Companies’
Controller asked the Chairman to nominate a
secretary to take the minutes of the meeting, as
well as two observers, and then commence with

the agenda.

Proceedings of the Meeting

LUpon the request of H.E. the Companies' Controller
and pursuant to Article 181(a) of Companies’ Law,
the Chairman of the meeting appointed Mr. Thaer
Ahmad Najdawi, the legal advisor to the Board, as
the secretary of this meeting.

The Chairman also appeointed Mr. Mohannad
Lamber and Mr. lbrahim Al-Gurneh as observers (o

the meeting. Consequently, the Chairman
commenced the discussion of the issues

mentioned in the Agenda.
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First item: Reading the previous Ordinary
General Assembly Minutes of Meeting

» A sharehoider, Mr. Faisal al-Khamayseh,
suggested not to read the entire minutes of the
previous General Assembly Meeting, and
instead reading the resolutions only. This
suggestion was seconded by all the
shareholders. Accordingly, the Chairman
instructed the Secretary to read the resolutions
reached in the previous minutes of meeting
dated 18/04/2013 without any details.

After the Secretary conciuded reading the
resolutions, the General Assembly
unanimously approved the minutss.

» Mr. Faisal al-Khamayseh, in his capacity as a
shareholder, suggested to merge items 2 and 4
of the Agenda due to their similarity. His
suggestion was seconded unanimously by the
shareholders.

Accordingly, the Chairman asked Mr. Bisher Baker,
the external auditors’ representative, to read the
auditors” report related to the 2013 financial

statements.

Upon reading the report, which did not contain
any reservations, The Chairman thanked Mr.

Bisher Baker.

The Chalrman stated o the attendees that aithough
the listed companies are required on an optional and
not obligatory basis to disclose and publish certain
data, your Company has proceeded to distribute all
details to the shareholders since 2000. We are
probably one of the 10% of listed companies that act
i a transparent manner to furnish all financial data for
disclosure for digcussions.

The Chakman added that the revenues should have
been higher, however the financial statements reflect
a decrease due to one-off incident. He explained that
in 2011 an agreement has been reached between the
Company and Mobily and the STC, both are Saudi
Companies, which passes considerable and importan
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reasons the discounts did not appear in 2012 financial
results. Therefore In the financial statement for 2012
shown un-factual increase of approximately two
miliion Dinars was reported. Thus, the dividends that
have baen distributed to you in ralation to the fiscal
year 2012 should have been less with approximately
fwo million dinars. Henceforth, after investigating the
necessity of verifying the [ssue of accounting in 2013
the amount had Y% be deducted in 2013 accounts,
which is the preceding year. This was done to adhere
with the rutes of accounting that are observed by the
auditors Emest and Young.

The Chairman further added that one may wonder
why this did appeat in the Board of Directors report;
the reason is that your group consists of the other
three subsidiary companies, so when accounting
default occurs it affects that specific subsidiary’s
fmancial statements. Hence, and since mistake has
occurred in Petra for Mobile Telecommunications Co.
financial statements, it has no effect on the other
subsidiaries though it has been reveaied now as in the
Pafra Co. for Communication official and audited
accounts (Orange Mobile) and | am legally obliged to
reveal the same in this general assembly.

After this presentation The Chairman asked the
sharsholders if there are any inquiries or an opinion
on the Board of Directors’ raport, the financial
statements and the upcoming business plan. The
inquiries have been noted and the following notes

are; -

-Eng. Azmil Zourba: It was observed that you
elaborated in explaining what | wanted to ask about,
but what caught my aitention are the revenues
decreased while the administrative expenses
remained the same. My question here is that, five
years ago the distribution of dividends was by 42%,
while this year it is 21%, and the sharehoiders are
concernad about this giant company as it might suffer
what other major companies in Jordan suffered. And
as a follow up question, what did the management do
to reduce the energy bill and protect the company
from regression?

The second question is that since the financial

statemanis show that the cash in the company in the
past year was 273 million JoD and this year appears
to be 243 miltion JoD and the return on cash is

minimal, we suggest that you find a proper invesime
or distribute the cash shareholders.
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The Chairman replied: before addressing your
questions, | would like to point out the privatization
evaluation committee report headed by Dr. Omar Al-
Razaz and with the membership of qualified
Jordanians and foreigners, the report included a
stalement of the outcome and the effect of the
privatization. What | would like to convey to you s the
most important findings of the Commiittee in relation to
the Company:
1- JTC scored a perfect score (2/2) in relation to
the economic and social impacts and other
various posifive indicators.

2-In regards the price that has been set for the sale of
shares owned by the government to investors in
general, the Committee replied that the sale price of
the governments shares in Jordan Telecom to
different parties was a fair price because the return on
investment of these shareholders was about 10%
which is a logical, reasonable, and acceptable return
on investment,

As for the rest of the inquiries the Chalrman referred
the answer to the Chief Execuflve Officer to explain
developments relating to decreasing revenue, the
measures taken to face the exceptional circumstance
and to explain the transformation plan which targets

that .

Mr. Jean-Francols Thomas answered: We set out
last year the Nambau plan (Never Any More Businass
As Usual}) as a result of the challenges and
developments that the company should not be
managed as it was in the past. Since 2012 there has
been considerable difficulties, so we have prepared a
plan to address the increase of the revenue, and
decrease expenses without affecting the satisfaction
of the subscribers or impact the staff negatively. With
regard 1o slectricity, the impact was enormous on the
Company, the Company's bill in the year 2013 was in
the range of 15-16 million Oinars, while it was flve
million in the year 2011, which constitutes a major part
of the operaling expenses, and cannot be reduced
significantly in a relatively short period. However, we
have introduced new procedures to modemize our
equipment, as new devices are designed to consumpe
less electricity. and we have created a Centr;
Center in order to reduce consumption.
exploring generating solar power, ape

pilot projects in this area. \7/‘5\ 3,
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As regards lo the future, and as we envisage 2014, |
would like to inform you that the Board has approved
this morning the financial results for the first quarter,
which shows higher stability than expected in the
budget for the same period, though this stability
remains fragile, due lo the fact that the surrounding
circumstances have not changed positively yet.

- Mr. Faisal Al-Khamayseh: our main concern is to
maximize dividends, it Is common knowledge that the
services provided by the Company are similar to
those offered by competitors. Thus the excellence in
the qualily of service is the main factor to attract
businesses. Hence, for the interest of our Company |
wish {o draw your aftention to continuous drop off
calls while on the move using the 3G network.
Furthermore, | noliced siow data exchange on mobile,
which may lead to the migration of users to Zain. In
addition, we still experience that the after-sales
service is still below the level to which we aspire. |
aiso urge the management to improve the coverage.

The Chatrman, Dr. Shabib Ammarl: Your notes are
credible and accurate if we took them in the absolute.
There is no doubt that there are problems with coverage
in remote areas, and the method of selling is different
from that of our competitors, but the fact is that there is
no company in the world that can provide absoilute total
coverage and all (100%) of customers satisfaction. In
this regard it should be noted what marketing experts
stress that i you are seeking to satisfy all your
customers you will end up shutting down your frm. The
complaint that you kindly presented is as it is with ZAIN
and UMNIAH in terms of percentages. The reason is that
the networks are congested. Therefore the Company’s
budget for the 2014 includes the installation of 250 new
towers. So we promise that we continue {0 upgrade our
network, develop and expand the coverage, but some

-Dr. Mohammad Rashed: There is ifference
between virtual profit and actual profit , the virtual
profit is 21%, which is aitributed to the parivalue
the shares, the actual profit compared to share\
actual market price is 6%, and thus equal\to thé
published inflation rate. So | addre
investment companies {o look to the virtual and
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actual profit in relation to the par value of the
shares and the rate of inflation.

The Chalrman replied Thank you for the technical
information that you have clarified and added that
the return on investment for each sharehclder

depends on the price that he paid. It is prudent to

attribute the profits to the paid in capital on the

basis of share/ dinar. This has been aiways the
practice

-Dr. Sameer Qatami: It was reiterated that increase of
government tax impacted negatively on the revenues of
the Company, while my understanding ig that the tax is
paid by the citizen and not the Company.

The Chairman repliad: The negative impact on the
Company is not due to any claim that the tax is paid by
the Company, but rather to the fact that doubling the tax
has led to lower consumption by the users of the
services, so the tax direct impact is on the operator due
to lower demand, thus the decreased revenue.

-Dr. Sameer Qatami: When companies go through
some crucial conditions it cuts the expenses and
lower salaries and benefits, but the Company's

financial statements show unreasonable sky high
salaries.

The Chairman replied: to say that these salaries and
privileges are sky high is inaccurate; as the salaries of
the executive management of the Company is less than

the overall average for the industry in general, and iess
than the salaries paid to executives in the same sector in
Jordan. Additionally, and in order to save expenses by
the CEQ and executive officers, they have refrained from
travelling in business class and instead all their travels
are In economy class. But the Board of Directors forced
only the Chief Executive Officar to continue traveling in
business class to maintain the Company’s image in front
of others , as we woukd not iike to see the CEO of your
Company ftravels less than the level to which his
counterparts in other companies travel.

-Dr. Sameer Qatami: the financial statements
shows that there is a reserve for doubiful debts by
a million dinars, and unacceptable expenses by
tax department by 1.3 million Dinars.
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-Mr. Raslan Deranleh replied: For doubtful debis it is
far less than what is admissible in the
telecommunications industry; the admissible rate is 3%
of the revenue, therefore the Company’s is allowed to
resefve up to 8 million dinars. | chalienge any company
here in Jordan that the ratio of doubtful debls is as in
Jordan Telecommunication Company. We are keen to
pursue the collaction on any debt through a team of
competent l[awyers, including the old debts, and we have
collection teams and lawyers whom are competent for
this purpose.

The Auditor's Represaentative Mr. Bisher Bakr added:

As for the unacceptable expenses by the Tax
Department, as you know, the income tax systematically
rejects expenses, thus and in accordance with the
financial rules which we adhere to require us 1o log for
such reserves, and there is no is abnormal.

-Mohammad Nuwaf Qoqazah: | should point out
that | have my reservation on the security
procedures and procedures in the Headquarter
building, as it |s exaggerated, so | recommend
taking into account a more personal approach with
the people.

-Eng. Fahed Sewhaelll: | appreciate the absolute
trangparency of the management and the Board
Director, which | support, and we do not accept the
cost savings that reach up to travel in economy
class of the CEQO or board members. But | would
like to ask how many of us as shareholders left
ORANGE service? | think that many thought of
leaving ORANGE because of poor coverage and
the speed of the internet? Did not ORANGE know
about the increase of the electricity cost, they must
look to the future? | hope that you can explain to
me the first-quarter earnings of 2014 in comparison
to the first quarter of 2013.

The Chairman, Dr. Shablb Ammari, replied: | would
like to answer the last question related to dividends,
although | cannot legally reveal the numbers, but the
index is positive. And thank you for your support
regarding CEQ’s travel on business class. In regards to
the migration of users between operators, it is a
continuous process in Jordan since ten years, and tis a
bilateral migration, because it is related to personal
experience of a customer. What you raised is impartant,
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and shouid be taken senously. We are keen in sales and
customer service departments to mitigate the negative
impact of migration and attract customers from the other

operators.

-Firas Ziad: In regards to the operational costs, the
revenue decreased due to operating expenses
(electricity) does not match the decline in revenue,
and the question is whether the impact is for one-
time or recurring? He suggested on the auditor that
the financial statements include a clarification

dedicated to that effect.

Mr. Raslan Deranleh repiled: The structure of costs
and expenses includes the fixed and variable costs , the
fixed-line revenue decreased by 8 million dinars, and the
reason for that is that the cost of the network is constant
while landline users traffic is minimal, the cost remains
constant without new or additional revenue.

-Tayseer Abbadl: | support what Engineer Fahad
Sweihet and Faisal Khamaiseh mentioned ; Some
shareholders sold their gold and their livestock to
contribute to our Company , which is a national
company , and despite the decline in eamings for
this fiscal year , yet we are still filled with hope. |
am a resident of New Badr area , and the coverage
IS very weak in spite of the presence of an army
camp , so | hope to emphasize the need (o
improve coverage. As for sending invitations to
attend the General Assembly, we hope that you
consider sending text messages due to the fact
that many shareholders do not have fixed locations
or mail boxes. | would aiso like to note that | work
with the Bayder Charity Association that provides
goods and aids to the poor families, we hope that
our association will be subject to the Company's
community support. | conclude by wishing all
success for the Company.

-The Chairman, Dr. Shabib Ammarl, replied: We
accept comments on the coverage. In relation to the
poor in Jordan, we do play a significant roie in the fight
against poverty, and your Company is the one wh
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Company is one of the leading companies in the fight
against poverty, encourage education and sports to
contain the youth and directing youth energy away from
the unfavorable streams. in addition, the Company is
committed to implement the directives of His Majesty the
King in spreading the Internet culture in the

govemnances.

-lbrahim Al-Gurneh: | bring you a message from Noor
Teleccmmunications Company whom congratulates you
for the tremendous efforts that you are making as a
Board and as Chairman despite the chailanges of the
communications indusiry in our second country Jordan,
which enabled the company to distribute cash dividends
to shareholders despite the financial negative impact on
the industry and the economy, and we raise our hats to
who distributes dividends in this difficult time. We have
noticed from the annual report that the expenses of the
Chairman are modest unlike many companies, as we
would like to thank continuously to His Excellency the
Chairman of the Board who gives the shareholders his
full attention, regardless of the number of shares they
own. | also hold a second message, which comes from a
Kuwaiti invastment family who asked mae to inform the
Chairman that he had concerns when your Excellency
left the Board of JTC to assume a rola in the
govemment, but we were relieved and delighted when
Dr. Shabib came back to chair the board which prompted
that family and Noor Company to increase their share
equity in Jordan Telecommunications Company.

“- the Chalrman, Dr. Shabib Ammari, replied: 1 thank
Noor Company for the two letters and assure you that
the efforts in the Company is a collective effort so the
Chief executive officer and the Executive Officers are
those whom deserve to be thanked ,

-Journalist Muath Frelhat: We would like to inquire
abotit the reason drove TRC to take 33 million Dinars for
the renawal of the Spectrum license while they imposed
cn ORANGE 156 million for the same license.

-The Chairman replied: There is no reference for this
figure, wa have pursued the (TRC) for months to know
the reference or basis, but they just did not do, nor the
convinced us of any reference to reach this figure. The
Commission did not do what should have basen done,
which s technical economical study to examine the
effects on Jordan's treasury and investment. That was

l'ﬁ) r
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our apinion since the TRC offered this national weaith |-} jia Uil ) S ol ¢ ua; rL &L]nil'. it 3 Jurdil

which is called the spectrum a year ago. (g3 Al Caghall Lt Qikag 9 8 - gl Cui e
PLG dla

~Journalist lbrahim Khreisat: Petra Company R EE SR . _. . .
license will expire in 08.05.2014 and you will not 2 4S04 duady (¢l ¢ Clug b pbl il hauall -

pay , what is expected? fadyidl ga Lai o bﬂﬁ O r"ﬂij 2014/5/8 5

- The Chalrman replied: The Board of Directors met |. ; " .

this moming, and the most important items on the 2 CLP"“ By U‘-‘*-" q:‘-“-*‘ poAdadadl ) wilyl

agenda is this item. The debate was not completed, i1 e allasl Lo Jgill aal |

direclly after this meeting the Board of Directors wil s . » . 4—"‘;‘ o 5l pa f ¢ pos
. ; . “..Ln .;I.as.u.u ,.:Lu Lu;* axl & M {Lag.u.u

RUPEI R

continua deliberation on this isstie,

-Journalist Lama Absi: Will you deal with the
service shut down in the event of non-payment of
fees as stated by the Minister?

The Chairman replled: | do not think that any official in
the country start dealing with the operator by threatening
to disconnect the service.

Faysal Al-Khamiseh: The commission says th
experts have set the pricing.

The Chalrman replled; the TRC denied the Company
access to the said report

As thars were no further Inquiries, discussion - ad s Jﬁ.‘ u....l Shalivd (5 lin Sy o) L
was concluded as seconded by all attendess. capdlall flaaly A1 i & At a3 g

After the above discussion, the General s glayl 4dall digll i A adis) 8 48
Assembly resolved the following: £ qﬁ o f;

1. gppmving theﬂBp_ard gf Dire;tg;g nap;r:I on ::e A5 480 Qeel oo 8 Syl ih‘ RA e Aadl ]
ompany's activities during including the L5 . 00w A4S oy & 52
Chairman's letter and the future plan. 3R auly AR w2013 pe Laall

2. Approving the Company's Balance sheet, profit  yi..ally ~L ﬂr,_r,i_u} J""‘“! }1 i e o iadt 2 ’W"""}
and loss account, and other financial statements ! Al asl 4y L cldalle
. : rLgliadl 4 S Al Sl
for the financial year which ended s S . el
31/12/2013, and approving the divj £ACRIYL “h: Gl iy 2013/12/31
gy B3 U Opsle 525 gl gy (pealiadl

distribution of (52.5 million) Jordanian DiRark
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the shareholders. which will be extended to the |l & ; & (e () 4 2@14;’5{5 o |l Ly ) sh
shareholders in any of the Arab Bank branches il
as of the 8" of May, 2014

3. Pursuant to Article 162 of the Companies’ Law |cadil g «2lS il 403 |u.. 162 sl Jay L, 3
the General Assembly approved to compensate | oY dae eliaed U‘P" S eligs e Ll Al

the Chairman and the Board of Directors for the _ k. : i
year 2013 at the maximum legally allowed le o galdl uadV dally 2013 4 Al oo

amount. Furthermore, to discharging the |slamcls pafi) A ol 3 Gl Lailyy ogdall
chairman and the members of the Board of la & i A padls mm Gl e Byl alas
Directors for the year 2013 within the Ly el
boundaries allowed by the law.

4. Approving the election of the auditors Emest & | uifiS Ay B ii.:L..l! A3 e ddledl 4
Young as the auditors of the company for the | 4., .. 45, 2014 Ul dsdl 48,30 @iilual
year 2013, and authorizing the Board of ' ? 1).41 i iui.:}ll
Directors to determine their professional fees. e 2y s

When there were no further issues to discuss, HE. Luladl uf ) Hae S5 gl o il yeal 44 By o Ll
the Chairman thanked the Companies Controller gq. 3, P FO I N 3 S e ol e dighe

the external auditors, the shareholders, the |. =1 B N
employees and press reporters announcing the Aaclall pl5s} ple) P”'}' ghas 9 Gpibgall g (raea

conclusion of the meeting at 01.00 pm.
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