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Jordan Telecom Company
Minutes of the Ordinary General
Assembly Twenty First Meeting
Held on 27 April 2017

Upen the invitation of the Chairman of the Board of
Dlrectors, H.E. Dr. Shabib Farah Ammari, the General
Assembly of the Jordan Telecom Company (“the
Company”) convened an ordinary mesting at 10:00
am on Thursday 27 April 2017, at the Sheraton Hotel
in Amman.

H.E. Dr. Ammari, in accordance with Article 177{a) of
the Companies Law, chaired the meeting which was
attended by the representative of the Companies’
Contraller (Mr. Mohammad Al Athamneh), the
Company’s audiiors (Ernst & Young) representative
Mr. Mohammad Al Karaki and all of the members of
the Board of Directors:

- Mr. Sameer Bin Zahra

~  H.E. Dr. Mohammad Abu Hamour

-  Brig. Gen. Eng. AH Al Assaf

- Ms, Sandrine Valenti

- Dr. Samir Al-Mofleh

- Mr. lean — Marc Vignolles

At the beginning of the meeting:

On behalf of the Board of Directors, the executive
management and all of Jordan Telecom Group, the
Chairman welcomed the attendees and thanked
them far attending the meeting and welcomed tha
representatives of the Campanies’ Controller Mr.
Mohamimad Al Athamneh and the Company's
audlitor Mr. Mohammad Karaki. He alsa thanked the
current Executive Officers of the Company Mr.
Raslan Deranieh, Mr. Patrice Loze (who are also
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Deputies ta the CEQ), Dr. lbrahim Harb, Mr. Tamouh
Al Khouli, Mr. Walid Dolat, Dr. Edward Zraik and Mr.
Sami Smeirat, and then he pointed out that the
teamwork and confidence of the Board of Directors,
which has been working together for a long time,
contributed towards the good performance in the
year 2016, despite the changes and challenges, and
also helped ensure the continued profitability of the
Company.

The Chairman also welcomed the Chief Exeacutive
Officer, Mr. Jerome Henique,

The representative of the Companties’ Controller
then wealcomed the shareholders, the guests and the
management, and acknowledged that the Company
has complied with the provisions of the Companies
law and the procedure of publishing and serving
invitations to the shareholders, and announced that
(7938) shareholders attendad the meeting that own
(91%) of the shares with a total of (170897206) of
the Company’s share capital, and he announced that
the legal quorum of the Board of Directors is present
and the presence of the Company’s auditor, and
therefore he announced that the meeting is legal
and accordingly all resolutions adopted in this
meeting are legal in accordance with Article 183 of
thie Companies Law and binding on all of the Board
of Directors members and the shareholders that are
present and absent. He then requested the
Chairman to appoint a secrstary to minute the
meeting and observers for the meeting and to
commence the meeting's agenda.

The Proceedings of the Meeting
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The Chatrman also appointed Mr. Mohannad Lamber
and Ms. Sahar Zaglam as observers, if need he.

He then began to discuss the matter on the agenda:

ltem 1: Recitation of the Minutes of the previous
Ordinary General Assembly WMeeting held on
7/4/2016

The Shareholder, Mr. Faisal Al Khamaysah,
suggested not to read all of the previous General
Assembly minutes, but rather to recite only the
resolutions contalned therein. The shareholders
unanimously concurred, and accordingly the
Chairman requested from the secretary to recite the
resolutions that were passed in the previous
meeting held on 07/04/2016.

After the secretary completed reciting those
resolutions, the General Assemhly unanimously
approved the minutes.

¥ Mr. Faisal Al Khamaysah suggested to merge
iterns 2 and 4 of the agenda since they are
similar, and to discuss them after reciting the
audltor's report. This was supported by the
shareholders, and it was decided
unanimously to merge the two items, thus
starting with the third item of the agenda.

Accordingly, the Chairman requested the external
auditor representative, Mr. Mohammad Karaki, to
recite the Company’s auditor's report for the year
2016,
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The Chairman then asked the shareholders if any of
them had any inquiries or opinions regarding the
Board of Directors' repart, the budget or the future

plan, and the following inquiries and observations -

were noted:

Awni_Abdg: Reduested to provide an indjcation of
the company’s performance for the first quarter of
the year 2017. He also Inguired about the timing for
distribution of dividends.

The Chairman replied: The dividends will be
distributed to the shareholders on 17/05/2017, and it
was proposed to distribute 18 million JOD as dividends,
and noted that the actual profits amounted to 18.1
million 10D which is 9.6%, despite that the Campany
has gone through circumstances beyond its control due
to fierce competition, the renewal of the 26 license
needless to mention too the increase in the electricity
tariff by three times of its original cost. Accordingly,
the Company put down transformation plan in line
with the five year 2020 Strategy, thus we feel that your
Company’'s profits have started to take off, and we
hope that there will be more profits in the next few
years for the shareholders. Moreover, it should be
noted that the Company has started implementing the
Solar Farms project, which will provide electricity
through solar energy, thus will significantly reduce the
annual electricity bill as well as minimize the
administrative and general expenses,

-Faisal Al Khamaysah commented: | wish the
Chairman good health, and a speedy recovery.
The increased dividends for this year indicate tha
the teams’ work under your leadership fulfill
ambitions, which | thank you for. My quesfj
that | would like to enquire abou
between the Company and the gové
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-The Chairman replied: Thank you. The claim was
related to the renewal of the 2G frequency licence
which expired on 08/04/2014. When we applied
for the renewal, we wete shocked when the TRC
requested a consideration of 156.350 million JoD
for the renewal, the shock was dua to the fact
that the same frequency was renawed for Zain by
the TRC in return of 33 millien in 2006. TRC
attempted to justify that by stating that the
renewal of our license guarantees neutral
technology usage. Eventually, the contraversy was
resolved by fixing the amount the Company
actually has to pay for the period of ten vears in
addition to a number of savings. Based on the
follow-up question of Noor Telecom Company
representative inguiring ahout when will we fesl
the effects of the compensation appear?

M. ‘Ii;:;:sleiri ' .'Déréﬁjeh' repiied: ','T'h_g'_ 'cbmpan}.-:atibh
which Was:ggreed:upon is the exemption of the
annu gnties Usage feas for-§ix years at a

Noor Telecom representative added | did not have

the vpportunity to meet you, but with regards to
Clause 21 of the dlarifications of the auditors that
are related to the Orange® Brand License Agreement
which will soon expire, we would like to enquire that
if it will be on the same terms and conditions and
how will it be handled in terms of transparency and
good goverpance. -
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-The Chairrgan replied: | thank you for your intergst g

Over the years we have been looking to renefy
license with OBSL company, and ws

operation profits, and any different treatmet
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of these countries, In all cases the amount is not
great, taking into account the benefits we
generate are more than that amount. | also would
like to draw you attention that there is a second
agreement, which is the BSA, which costs the
Company 3.2 million JOD, in return the Company
receives services that are considered priceless, in
addition to elevating the processes In the
Company to a digltalized stage. It is constantly
developing and evolving, and we need it to
continue developing; Orange SA has spent $§ 1
billion on research and development, especially
that the sector in general Is constantly develaping
and changing, so we have to trust Orange SA
which Is a highly advanced telecommunications
company. We endeavor to reduce those amounts,
but | do not think the reduction will be
considerable because the cost on them is high.

-Mr. Raslan Deiraneih added: In addition to the

training as a result of this agreement, there is
direct positive impact on the expenditures; . As a
result of this agreement we have become part of
the Buy-In arrangement which examines producis
before purchases and direct purchase through
Buy-In and greatly reduces the prices because
they buy large quantities for the entire group, We
benefit from this because we are part of the
group underneath the BSA umbrelia.

-The shareholder ENG, Sufyan Abd Al Azeez: We are

grateful for the appointment of Jerome as CEQ, as
we now see Orange everywhers jn Jordan. The
data shows that there are assets being sold, what
are they? And moving into the Boulevard, Is that a
purchase of praperty or rent?

-The CEO replied: Our move to the Boulevard will be
a shift in Innovation and an upgrade in the .
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concept of work, especially because the Abdalli
area has become the business hub, and it will
achieve savings of10% - 15% and upgrade the
employees’ efficiency.

~Mr Raslan Deraneth added: As for the Meza

Company, we are not party with it. As for the sale
of the assets, that Is part of the compensation
that the Company acquired as a result of the
expropriation by the Greater Amman Municipality
of the land near the Jordan Television,

-The shareholder Ashag Najjar; Why have the

number of shares decreased? And Please inform
us about the GA meetings via text massages.

-The Chairman replied: As for the second part, | am

surprised that half of the shareholders are
customers of other telecorn companies. On the
first count, the reduction of the number of shares,
is due to the fact that when the Company was
incorporated, it was over-capitalized, thus we
have reduced its capital by 25% which was
returned to vyou, It is financially wise not
exaggerate the company’s capital when measured
to its revenue, Nonethelass, | assure you that the
financial situation s excellent.

cifference between the administrative expenses
and the marketing costs? Also, it was brought to
my attention that the salary of one of the senior
management is 200 thousand JOD, and other 187
thousand dinars. And the clarification No, 10.
"The Company faces competitive risks", what did
the senfor management prepared to address
these risks?

-The auditor’s representative Mr.. Mohammad Al
Karaki_replied: the itemizations of expenditure ~

are dong gither according to the IFRS standards or
according to the expenditure. The Company
followed the expenditure method.
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pogta b Mdady Jyast Aay JS3e Boulevard

bl oo Compal daell dikaie oy Lags Jasl

- %1085 1y Fiage @B o L& ¢ JlaeY
ks sall 3038 08 1 %15

3850 @by lad Al s My bl cdlaly -
o Okl Lad Wl e Bl Ll a8 55
Ald oM gl fpa e wtd © Dhysa gall
oas¥ oS ples AL eDldul da A58

e Y (e oy 8

¢ aga¥h e add 1M 2 Al et ablesal)
Jha gl Ba e clelandl Gl e s iy
Apaill

o witd G N ) Ay 1 il ] -
CYLaT 28 35 eal ablee pd (adliall Chas
Nay 00 Ol ageM) 210 pmads Wl o g Al
alall poad inte o 5] Lellanl ) S Lpnls
¢ oSl oSilad ) e %25 gla s Ll Jua il b
4 Gla Sl Gl @S Y of Al ke
ol Ml puia gl oy Ssiabafy | iyt luls
e ) ga a2

-The_sharcholder_Ahmad Al Ayasra; What is the

B uaall s @8 Le 28 palpdi daal adluall -
b o Al il LS oy gl RSl y 3, Y]
Oliny all 200 N A Sy Wlali 551291 plizae
A0 &) bl Al i Gl 187 gy
Y el 1l "Ladlall bla, 3,80 4al
bl o3a dgal gal Uil)

SEGRNG
& gl e



8 UNIIA lag 11A8 o, 0
HAU 1 Gl
HUTLM use

-The CEOQ added: Wa are subject to the international
standards and rules of accounting and have to
follow these standards. With regarcs to the
managements’ salaries, we are less than othars in
comparison to the salaries announced by HAYS,
and we are much lower than our cempetitors.

-The Chairman further added: The salaries in the
Company are less than their peers in Jordan and
the Gulf, As you are aware, hiring is subject to
demand and offer, and if it was hot for the
competencies avallable to us, we would not have
been able to achieve our achievements, while the
abovementioned challenges prevail,

-The CEQ clarified: As for the plan to face
competition, the Essential 2020 Strategy seeks to
raise investment and achievements, upgrade the
network and customer service, improve cellular
revenues, sale of data and diversify the sources of
Incorne, in addition to services currently provided.

-The shareholder Adnan Al Rawabdeh: | thank the
Chairman of the Board for the outstanding efforts
despite all the challenges; we continue to thank
God that the Company s still In good shape. 1 am
a minority sharehelder and we expect the Board
of Directors and management fo work on
elevating the dividends and share price, and hope
for improvements. Personally, | do not mind the
salaries rise If there Is a return and benefit to the
shareholders. | call for the improvement of the
hetwork to attract more custorers and increase
revenllas,

-The Chairman replied: The changes in the revenues
of the telecommunication sector do hot appear
suddenly or radically in light of the regional
changes. Far example, we contributed towards a
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pioneer project to link Jeddah with )stanbul
through the JADI optical network. Howevaer, the
political situation in Syria disrupted the project
despite our ambitions, which caused revenue to
be slow but guaranteed. | would also like to point
out that the decrease in the share price is not
related to the performance of the Company or the
return on investment; there are other external
factors that affect the share price significantly.

-The representative from Noor Telecom: During

2015 and 2016 revehues were similar, but the
change [n dividends was significant due to
Impairment: With regards to impairment, we did
not see its effacts in 2016,

-Mr. Raslan Deiranieh replied: impairment has been
done and completed for the old network over
2015 and 2016, however its effects on profits will
appear on the year 2017..

Since there were no further questions, the
discussion was closed and agreed upon by the
shareholders unanimously.

Following the discusslon above, the General
Assembly unanimously decided the following;

1. Approve the Board of Directors’ Report for the
Company's activities during the year 2016, the
Chairman's speech and the work plan.

2. Approve the Company's financial statemnents,
the profits and loss, other financial statemants
for the fiscal year ending an 31/12/2016 and the
distribution of dividends to shareholders at the
amaunt of 18 million JOD which will be
distributed as of 17/5/2017 in the branches of
the Arab Bank.

3. In accordance with the provisions of Argjefe
of the Companles Law, the Genera A‘_s;\eﬁrlgLy
approved to compensate thg~Ch) h'lf},}é’nd_
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rmembers of the Board of Directors for the fiscal

year 2016 at the maximum stipulated by law,

and the acquittance of the Chairman and
members of the Board of Directors for the year

2016 within the limits of the law.

4. Approve the election of Ernst & Young as
auditors for the Company's accounts for the
fiscal year 2017 and authorize the Board of
Directors to determine their fees, and that
Mr. Mohammad Al Karzki shall be
responsible for the suditors.

Since there are no other matters to discuss, the
Chairman of the meeting thanked the Companies
Controller representative, the external auditor
representative, the shareholders and the employses
and media representatives. The meeting was
concluded at 12:00 p.m. -
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