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Jordan Telecommunications Company PLC

The Minutes of Extra Ordinary General
Assembly Meeting (Nineteenth Mmeeting)

on 10" of Dacember 2015

Upon the invitation of HE. Dr. Shabib Farah
Ammari, the Chairman of the Board of Directors of
the Jordan Telecommunications Company, the
General Assembly of the Company held an exira-
ordinary meeling at 09:30 a.m. on Thursday the
10" of December 2015 at the Sheraton Hotel in
Amman, and pursuant fo Aricle 177(a) of the
Companies' Law, the meeting was chaired by H.E.
Dr. Ammari, Chairman of the Board of Directors.
The meeting was attended by the representative of
the Companies’ Controller (Ghassan Damrah) and
the representative of the Company's external
auditors, Ernst & Young Mr. Mchammad Karaki as
well as five members of the Board who were:

= Chairman, H.E. Dr. Shabib Ammari
=~ Mr. Michel Monzani

- Brig. Gen. Eng. Munther Aby Al Foul
= Mr. Hugues De Verdale

= Dr. Samer Al-Mufieh

At the outset of the Meeting:

The Chairman, in his personal capacity and on
behalf of the Board of Directors members, the
executive management and all employees in
Jordan Telecom Group, welcomed the attendees
and thanked them for accepting his invitation. He
also welcomed the representative of Companies'
Controller, Mr. Ghassan Damrah, and the
representative of the Company's external auditors,
Mr. Mohammad Karaki, and thanked the Company
executive officers who have attended the meeting;
Mr. Raslan Deiranieh, Mr. Yvan Savenien, Mr.
Partice Loze, Mr. Edward Zrelq and Mr. Tamouh
Khauli. in addition, the Board of Directors members
were Infroduced to the Shareholders. H.E. the
chairman extended his greetings and welcoming to
the CEQ, Mr. Jerome Henique and commended his
efforts.
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The represenlative of the Companies’ Controller
welcomed the shareholders, guests 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 are {45) shareholders with a
total number of shares (210339005), which
represents (84.14%) 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 to members of the Board of
Directors and shargholders, 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.

Proceadings of the Meeting

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

The Chairman also appointed Mr. Muhannad
Lamber and Dr Abdul Hakim Ghneimat as
observers o the meeting. Consequently, the
Chairman commenced the discussion of the issues
mentioned in the Agenda,

The Chairman commenced the session and stated that
in accordance with the Companies' Law there are two
reasons to reduce a company's capilal either (1)
extinguishing prior losses. Which is not the case here, or
{2) that a portion of the authorized capilal is in excess of
its needs. Following studies that were conducted by the
management, it became evident that the Company does
not need all of the current capital at least for the 4
forthcoming years, mareover it is In a healthy position
and is not in debt of any loans. The Chairman indicated
that the board of directors invited the General assembly
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lo convene in its exira ordinary stale to discuss and
decide on the reduction of the authorized |, subscribed
and pald capital by 25%, namely lo reduce the capital by
62.5 million dinar to become 187500000(one hundred
and eighly seven million and five hundred thousand
Jordanian dinar),

Based on that, the Chairman opened the discussion,

which was as follows:

- Shareholder Abd Alraheem A Hadidi: / lived the good
years of this Company and what the company offered
the civil socisty as dividends and conlribulions. In my
opinian, the reduction of capilal  has bad
consequences on the shareholders, However, if such
resolution is inevitable then | think that the priority is
lo reduce the administrative exponses, and ! was
hoping that the board of dirsctors prasent a plan in
order to reduce the oparational expeanses, | infend lo
submit an requast for information o be collecied
under the lransparency law (o examine the
operalional expenses of the Company.

The Chairman replled; thanks for sharing your cancerns,
but | was surprised by some expressions that ware
mentioned by you, Firstly, | could not undersiand how the
reduction of capital wil be against the interest of the
shareholders? | assure you that the board of directars is
working for the shareholders benefits, To elaborate since
the Company has announced its intention to reduce the
capital, the share price rose from 2030 Dinar to be
closed yesterday at 2.580 Dinar. In addition, what is
material to the shareholders is the return on investment.
By reducing the capital the dividends will be distributed
on less number of shares, Hence, the value of the refurn
on investment will increase, and | add that in the
economy there is whal is called “the cost of capital” (the
debts to the paid capital}, since the Company is regarded
as one of the healthiest companies especially if we took
the position of liquidity manth by month, the Company is
among companies that do not nead to borrow ang it is
sell-financing its own projects. this fact allowed the

Company to reach a total invesiment exceeding one

billion dinar since 2000 to improve the network, of which

200 million dinar was spent In 2014 & 2015 o improve

the 2G network and rofl-out the 4G network. | may also

add that this Company — due to decline in dividends and

Aot due 19 losses- had a Transformation plan that
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targeted various matters including the restructuring of the
Company, and reducing the expenditures and creating
new sources of revenues. Thus, the management was
able to achieve savings by eight million dinars in
expenditures.

At last, | am equally surprised that you think the staff at
flabbiness statues; if you compare the wages and
salaries of the Company's employees with piers or with
the privale sector, you will be delighted by our
performance. To further rebut that accusation it will be
beneficial for you to know that on 23/1/2000 when
France telecom entered as a strategic partner in the
Company, when | joined the managemem as the
government representative, the number of employees
was 4986 and the operations were limited on fixed lines
and there was no compelition or marketing and
promotions departmenls. Since then we have created
Mobi'ecom company, cellular phones service provider as
well as wa acquired an({ISP) provider. In spite of all the
above, in addition to restructuring of staff in line with
developed countries, the number is currently around
1800 employees, can we frame that as flabbiness?! it
cannot be, ) promise {o resign from my position if this is
frue.

Shareholder Mohammed Al Naji: The management
hos justified the recommendation to reduce the
capital due to the excess capital, and the reduction
of the capital increases the return of investment, so,
what is the mechanism to pay thot to the
shoreholders?
The Chalrman replied: the reduction of capital does
not involve a re- pricing of shares, it means that the
Company will repay 62.5 million dinar of the
shareholders' money.
Shareholder Anan Al Rawashdeh: Thanks to you and
your colleagues for this transparency which | con
compare it with other companies that | hoid shares
in; yours is considered the most transparent.
Shareholder Majed Al Dabbas: the investors in the
stock market always seek for the increase in the
share prices, noturally, ownerships of more shares
means larger investment.
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The Chairman replied: the number of revolving shares
in the market do not exceed 2-3 million share, because
the investors are speculators for relatively short period.
When we hear that a Company like yours despite the
harsh situation sometime, the general economic
situation and competition and the fact for each dinar
enters the sector 64 piasters are for the government, in
spite of all, we still have a stable and strong Company,
Therefore 1| advise you to continue investing
strategically in shares and not in speculation because it
would benefit you and the Company.

- Shareholder Mohammed Sammor: thank yau for
your transparency and the achievements that have
been made to the Company, | would ask an behalf
the shoreholders if reduction in capital means who
possesses one thousond shares would Jose 250
shores? And for the compensation that you
mentioned, what would be the intention regarding
the compensation; by par value or market value?

The Company Controller stepped in by explaining that
the compensation which will be paid for the
shareholders as a resuit of the reduction is based on the
par value of the shares and this is specified by law,
moreover it Is not permissible to decrease the capital
with a premium.

The Chairman requested the Executive director of
finance Mr. Raslan Delranieh to answer, who explained
by saying that the reduction In the capital does not
affect the investment value; the reduction in the
number of shares maintains the total value of the
Company divided by the new number of shares
caltulated by Securities Commission, as to the opening
price of the share will be achieved after the reduction by
distribution of the total value on the new number of
shares

Shareholder Ala'a Al din Al qawasmi commented: the
financial vaiue will not be affected os the total value will
be distributed on the new numbers of shares.
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- Mr. Imad Harazneh/ representative of social
security fund confirmed that,

- Brig. Munther Abu Al foul(member of the
board of direclors) said: anyone who has a
thousand shares which now worth 2580 Dinar,
will be repaid 250 Dinar as a compensation of
the reduced the capHal, and thereafter it will be
2580 Dinar distributed on 750 shares to reach
the opening price of share after reduction.

- Shareholder Maher Zabalawi: ihe voluniarily
and statutory reserves constitule a specific
percentage of the capital, and the reduction of
capital leads to an increase in the statutory
reserve or the voluntarily reserve more than the
required percentage by law. Will you repay the
increase? And what is the time progess lo
reduce the capital?

The Chairman said: the reduction of the capital will be
followed by legal and administrative procedures and
periods of objection and this needs time but |
assure all of you that the Company does not expect
any objections as the Company is committed to
settle its dues momentarily.

- Shareholder Khalil Zidane: the Securities

Commission will not apply the formula and will
raise the value of the share price upon
reopening, on the contrary the value of the
share reopening price will be less.

The Chairman said: the reduction of the capital will
not affect the rights of the shareholders and we are
implementing the faw, which requires that the
payment is made on the basis of the par value.

- Shareholder Mazin Al Nashashibi: we have

obtained the confirmation from the management
that the reduction wifl not affect the rights of
shareholders and the Company position s
excellent but some shareholders want to
maintain the same number of shares.
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As there were no further Inquiries, discussion
was concluded as seconded by all attendees.
The following shareholders expressed their
rejection to the recommendation of the Board to
reduce the capital:
1. Mr. Monjid Al-Khairi who owns 38261 shares
2. Mr. Mazen Nashashibi who owns 4843 shares
3. City of New York Group Trust who owns 20800
shares
4. BLACKROCK FRONTIER MARKETS FUND B
who owns 30024 shares
5. TEACHER RETIREMENT SYSTEM OF TEXAS
who owns 62600 shares

While other attending shareholders who represent
210181477 shares approved the recommendation of
the Board, with a percentage of 99.9% of the altending
shares

Accordingly, the EGM  approved the
recommendation of the Board of Directors to
reduce the authorized, subscribed and paid
capital of the company from (250,000,000 JoD)
to become (187,500,000 JoD) since the
reduced capital is in excess of the Company's
need, and authorize the Board to proceed with
the implementation of the above resolutions
before all authorities of jurisdiction, and the
amendment of Article (4} of the Aricles of
Association and Article (9) of the Statute of the
company to become.

Afticle {4) of the Aricles of Assoclation: The

company’s authorized capital is composed on the
adoption of the articles of association of the amount of
{187.5 million JoD) one hundred eighty seven million
five hundred thousand JD divided into (187.5 million
shares) one hundred eighty seven million five hundred

thousand shares fully paid.
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Adicle (9] of the Statuta: The company’'s authorized

capilal is composed on the adoption of the articles of
association of the amount of (187.5 milion JoD) one
hundred eighly seven miflion five hundred thousand
JD divided into (187.5 milion shares) one hundred
aighty seven million five hundred thousand shares
fully paid.

As there were no further issues in the invitation to
be discuss, H.E. the Chairman thanked the
Companies Controller the external auditors, the
shareholders, the employees and press reporters
announcing the conclusion of the meeting at 11.25
a.m.
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