g, UIINA glac VA G e

AT Gl

LATEL W LSl
\<o - [1130/2/4 : a2
<.\% Jolq gl

Opaiaall 0 (@, Y Adga Bl
8802 w.pe
A 11121 ol

-

Ldall gl plada) 1 guagal

‘55.\“_, 2011 4t Al dalall a5yl tm;‘ Jmana 4.})54 @8 22el t}m}d\ u.‘“ B_LaY L
. 2012/4/26 23 1 e

ol SiaYl (] gshy ) sluai g
- s ‘ -
40 N Claly) A4S d "'-*i“' FELITR (P WOV
: WS patA T
hiare
|3} EEST IR

______ 0.

.,L”;J/(q";:‘;*. ?;'ij

P



Jordan Telecommunications Company PLC

Ordinary General Assembly Minutes of
Meeting for the fiscal year 2011, on 26" of
April, 2012

Upon the invitation of 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 10:30am on Thursday 26™ of April, 2012 at the
Sheraton Hotel. Pursuant to Article 177(a) of the
Companies’ Law, the meeting was chaired by Dr.
Ammari, Chairman of the Board of Directors, the
meeting was attended by the Companies' Controller
representative (Mr. Monjid Obeidat) and the
representative of the Company's external auditors,
Ernst & Young (Mr. Ali Samara) as well as all
members of the Board who were:

- Chairman, Dr. Shabib Ammari
- Mr, Marc Rennard

- H.E. Mr. Akel Biltaji

- H.E Dr. Maher Madadha

-~ Mr. Michel Monzani

- Mr. Hugues de Verdalle

- Miss Asema Doghan

At the outset of the Meeting:

The Chairman, on behalf of the members of the
Board Directors, 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
the Companies' Controller, Mr. Monjid Obeidat, and
the representative of the Company's external
auditors, Mr. Ali Samara. The Chairman also
welcomed the attending Company's executive
officers; Mr. Raslan Deiranieh, Mr. Didier Lelievre,
Mr. Bernard Perrillon, Ms. Berengere Audrant, Mr.
Sami Smeirat, Mr. Ahmad Salah, and Mr. Tamouh
Khouli, The Chairman introduced to the
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shareholders the attending members of the Board,
and further stated that the harmony and
coexistence amongst members of the Board of
Directors, which has developed through working
together for a long time, along with the
shareholders’ trust, contributed in the positive
achievements in 2011 despite of atl challenges and
variables. It also safeguarded continued financial
achievements, which, amongst others, resulted in
the Company'’s contribution in downsizing poverty
in Jordan through Orange Villages, as weil as the
spread of Information technology though the
Governorates Fund. Such results facilitated
awarding the Company "King Abdullah II for
excellence" award. The Chairman also pointed out
that the Company owns a Techno Center which
works on providing the latest services as well as
inventing services which are not only unavailable in
Jordan, but also in the Middle East and Africa. As a
result of the Center's high quality, it has won an
award for excellence in South Africa, he also added
that the lab is funded by France Telecom. In
addition, the Chairman stated "I am thankful to
France Telecom for their continued support and for
transmitting and rooting knowledge in Jordan
whether technically, financially, in marketing, or
managerially in general”.

The representative 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 legalities of publishing and sending
invitations to shareholders. The representative of
the Companies’ Controller announced the total
number of attending shareholders is (93),
representing In person or by proxy a total number
of shares (227,724,386), which hold (91.09%) of
the shares of the Company's capital (250 million
share), thus the Companies’ Controller
representative declared that the meeting attained
the necessary quorum, therefore all decisions taken
in this meeting are legal and binding on all the
member of the Board of Directors, the attending
and absent shareholders are bound by the
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resolutions taken by the current general assembly.
The representative of the Companies’ Controller
asked the Chairman to nominate a 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.

P i f the Meeti

Upon the request of the representative of 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 appointed Mr. Ala'a Hamieh and
Mr. Muhannad Lamber as observers to the meeting.
Consequently, the Chairman commenced the
discussion of the issues mentioned in the Agenda of

the meeting.

First item: Reading the previous Ordinary

General Assembly Minutes of
Meeting.
» Upon the suggestion of one of the

shareholders, Mr. Faisal Al-Khamaiseh and
supported by the attending shareholders,
The Chairman requested from the secretary
to the meeting to read the decisions
adopted in the previous meeting held on
27/04/2011 without the detailed minuted
discussions. The Secretary read the
resolutions, consequently the minutes of
the previous general assembly was
approved unanimously.

» Upon the suggestion of one of the
shareholders, the representative of Nour
Telecommunications Company, to merge

items (2 and 4) of the Agenda due to the
similarity and to discuss them after reading
the

the external auditor’'s report,
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shareholders seconded the suggestion and
accordingly, it was unanimously resolved
to merge the said items, and the Chairman
requested the external auditor Mr. Ali
Samara, to read the auditor’s report.

After Ali Samara read Jordan Telecom Group
auditor's report to the shareholders, who did not
include any qualifications or emphasis of matter,
the Chairman of the meeting thanked him.

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

> Mr. Faisal Khamaiseh praised the
Company's performance in the year 2011
and pointed out that Jordan Telecom
Company has reached the top through its
executive team. He also expressed his
readiness to provide the Company with field
observations in the event that the
management designates a specific
individual to provide him with daily reports.
He also inquired on why the call center
tariff has been raised to 11 piasters, and
why the Company has been fined with an
amount of 144000 Dinars. In addition, he
asked about the reason for downgrading
the data download limit, and pointed out
that there are various comments which he
is ready to provide the Company with.

» Mr. Khalaf Khawaldeh said that he
received confirmed information, that a
lawsuit will be filed against the Company,
due to the fact that the Company and that
partner had a mutual intention to develop a
project, but the Company disregarded that
partner after he financed the studies and
due diligence reports on the viability of the
project. He added that such lawsuit will
cost the Company hundreds of millions.
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The Chairman interrupted Mr. Khalaf since the
information he was providing is incorrect and said:
there is no truth to the information Mr. Khalaf has
provided, there is also no Emirati partner as a
shareholder in the Company or to the Company,
and there is no such partner. The Chairman
recommended carefulness before spreading any
baseless rumors which have no relation to reality.
The Chairman confirmed that his colleagues from
the Board of Directors and himself are responsible
against the General Assembly and the official bodies
in disclosing any such matters upon their
occurrence.

» Mr. Khalaf Al-Khawaldeh insisted that his
information is trusted, and that he has
personally confirmed it.

The Chairman again confirmed in once and for all
that the information is false and that there is no
contractual relation of that nature. He also
reiterated that Mr. Khalaf should believe the Board
of Directors who Is responsible against all
shareholders as well as against governmental
authorities for the accuracy of the information that
they are disclosing rather than the false
information which could have been provided by
online sources. The Chairman added that Mr.
Khalaf should trust the information that the
Company he is a shareholder in is true, and that
the Company and its management has been, and
still is transparent with all its shareholders and all
bodies and authorities to which, by law, the
Company is required to disclose such information to
if it was true,

> Mr. Awni Abdo: Requested assurance
regarding the financial results for the year
2011 and the dividends, in addition to
assurance on the outcome of the first
quarter of the year 2012.

The Chairman expressed that the resuits of the
first quarter of the year 2012 are stable and similar
to those of 2011, and that the dividends for the
year 2011 has reached 90 million Dinars. He stated
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that it will be distributed as of 13/05/2012 in all
branches of Arab Bank PLC, such dividends gives a
percentage of profit equals 36%.

> Mr. Khaled Al-Najjar: the statistics show
that landline services are conducted by
1991 employees who make up 98% of the
Company's team. Despite this, the
Company has contracted with other
Companies for the provision of network
services. Why has the Company taken such
step when it has that number of
employees?

The Chalrman laid the floor to Mrs. Nayla Khawam
to answer the query.

Mrs. Nayla Khawam answered: the information
as stated in the management report Jordan
Telecom Company covers 99.5% percent of the
landline services market and not 98% of the
Company employees. Regarding the returns, the
Company gets its income from the subsidiary
companies overall. As for the independent
contractors for network purposes; these contractors
have been dealt with for many years now, which is
a policy that all mobile providers follow because
networking depends on the peak times, and their
job is to assist the Company team at such times
while the main team handies difficult tasks.

The Chairman added that the Company has been
focusing for the past ten years on being involved in
what constitutes its core business, and we leave
anything else to specialized companies.

» Mr. Dirar Al-Joulan: he reiterated that Mr.
Khawaldeh's note is important; please
include it in the minutes.

> Mr. Ahmad Al-Shareef (Representative
of Union Bank): The price war between
the three mobile service providers has

benefited the subscribers through price
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reduction, what is the Company's future
plan?

The Chairman replied: The Internet market
includes much more providers than the mobile
service market which contains three providers. It is
my conviction that although competition has caused
price reduction in the Jordanian market, it
nevertheless pushes the competitors to develop
their services, which we have done at Orange
Jordan through "Emtiyaz" program in the year 2011
which essentially aims to achieve three main goals:

1. Transparency and clarity in the offers provided
to users.

2. Fixing any problems with the phone or internet
within 72 hours.

3. The provision of safe internet for the protection
of our cuitural norms.

The Chairman also added that although competition
has great benefits, it nevertheless will reflect
negatively on the profits if it is increased, which in
turn will lower the capital investment conducted by
the providers.

> Mr. Ahmad Khalil (Representative of
the Orphan money management
institution): There is an estimate of 280
million JoD for the Company in banks which
are not making any considerable returns,
are there any intentions to resolve the
matters?

The Chairman replied: the 280 million JoD which

are currently in the accounts will be reduced by 90

mitlion JoD after the distribution of dividends. As for

the Company's policy in safeguarding the cash, it is

based on:

1. The management's duty towards guaranteeing
the bank's credibility with which they have
deposited the cash.

2. Afterwards, considering the interests and
returns,
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3. Maintaining sufficient liquidity to run the
Company. The reason behind the returns
declining is resultant from the decline in interest
rates on deposits of Jordanian Dinars, therefore
the management is continuously seeking
opportunities to increase profit. As such, the
Board of Directors has decided three years ago
to invest in a piece of land which the company
owns with an approximate area of 250 Donums
through the TMT project “Telecommunication
and Technology City". We have conducted some
studies in the second half of the year 2008,
however the financial crises compelled us to put
the project on hold for a while at the time, and
just recently we have contracted by means of
tendering with a specialized Egyptian company
which has built {(Smart Village) to conduct the
necessary studies during the initiation phase of
the project. We intend to implement the project
as soon as the economic and financial conditions
in Jordan improve.

> Dr. Tayseer Al-Muhsen: [ extend my
gratitude for the efforts of their excellencies
who have spoken before me, he added that
some shareholders of those who earn low
income have invested with all what they
have in this Company; therefore why does
the Company not distribute more dividends
to those who their profit is below 500
Dinars, which is the announced poverty
limit.

The Chairman replied: We are committed to the
continuous battle with poverty through programs
like "Orange Villages", and we cannot but address
such programs to fight poverty as whole as opposed
to poverty just within our shareholders. This is part
of our social responsibilities and we cannot
differentiate between our shareholders and other
Jordanian customers.

> Mr. Nabil Al Farouqi: The Governorates
Fund program is excellent, however it has
created an imbalance since the phone call
in Amman is charged five piasters ,
whereas it is charged three piasters in the
governorates, and the same could be said
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about internet services in an aim to
contribute in spreading online culture.

The Chairman replied: some offers are
specifically launched for governorates on the
expense of the Capital, the reason being that in
general those financially fortunate live in the Capital
and can afford to pay the actual tariff.
Consequently, we motivate those living in the
governorates by offering lower tariffs as part of our
social responsibility towards them.

» Mr. Faisal Al-Khamayseh: Why is that
that the help and cash desks at the shops
are always either out of service, or slow at
providing the payment service?

» Mr. Khalid Al-Najjar: The question is
directed towards Mrs. Nayla Khawam
regarding 3G, Why did we invest 50 million
Dinars to update the 3G network when it
has only been operative for two years now,
why did we spend that much money, and
how many users do we currently have on
the said network? Why do most landline
cabins not have the speed capacity of more
than 1MB?

Mrs. Nayla Khawam replied: updating the 3G
network costs 10 million Dinars and it aims at
introducing new technologies, however the most
important update is to the second generation
network update. As for the number of users, it
exceeds 600 thousand users, and as for the speed,
50% of the users have not used 1MB, while most of
them used 128KB despite of the fact that our
speeds go up to 24MB, and we are the only
Company which actually provides such speed.
Switches are able to provide such speed, however
the problem is in the distance between switches
and houses, and the cabling inside buildings. If it
was not for updating the network, we would have
not been able to provide the speeds we offer to the
users, and we constantly thrive to upgrade the
quality of our network.
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> Mr. Khalid Al-Najjar said: The Company
has signed an agreement with the Labor
association which stated giving out two
salaries to the employees, however there
are managers and directors with high
salaries and there are some who are being
paid two salaries; a retirement salary and
a company salary, and at the same time
there are fresh graduates, why not recruit
graduates with the aim of bringing
development to the company? And finally, I
wish the company continuous development,
success and prosperity.

The Chairman replied: The Agreement with the
Association is beneficlal, and the high executive
salaries do not constitute more than 1.5% of the
profit, and do not exceed 0.5% from the overall
returns, and compared to all other local and
international telecom companies we have one of the
best rates. I would like to clarify that what
preserves the share value and the annual profits is
always the employees of the company, and
therefore it was appropriate to cover them under a
good agreement. We as a Board of Directors are
attentive to earning profit, to our users, and to our
employees. As for recruitment, we resort to
employing young Jordanlans whenever there is a
need to.

When there were no further inquiries,
discussion was concluded and it was seconded
by all attendees

- After the discussion, the General Assembly
agreed unanimously on the following:

1. Approving the Board of Director’s report on the
company's activities during 2011 including the
Chairman's letter and the future plan.
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2. approving the company’s Balance sheet, profit
and loss account, and other financial statements
for the financial year ended on 31/12/2011, and
Approving the dividends distribution of (90
million) Jordanian Dinars to the shareholders.

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 2011 at the maximum legally allowed
amount. Furthermore, to discharging the
chairman and the members of the Board of
Directors for the year 2011 within the
boundaries allowed by the law.

4. Electing Ernest & Young to be the external
auditors of the company for the year 2012, and
authorize the Board of Directors to agree to
their professional fees.

5.The Chairman of the Board clarified that the
shareholders’ dividends will be availed with
effect from 13/05/2012 in all Arab Bank
branches.

As there are no other matters to 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 12.15 pm.
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