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Jordan Telecommunications Company PLC

The Elghteenth Ordinary General Assembly
Minutes of Meeting

on 21% of April, 2015

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 11:00 a.m. on Tuesday 21* of
April, 2015 at the Sheraton Hotel in Amman, and
pursuant to Article 177(a) of the Companies' Law,
the meeling was chaired by H.E. Dr. Ammari,
Chairman of the Board of Directors. The meeting
was attended by the representative of the
Companies' Controller (Mr. Ismail Abu Ruman)
and the representative of the Company's external
auditors, Ernst & Young Mr. Mohammad Karaki
as well as six members of the Board who were:

~  Chairman, H.E, Dr. Shabib Ammari
— Mr. Michel Monzani Vice-Chairman
— H.E Dr. Mohammad Abu Hammour
- Major General Dr. Omar Al-Khalidi
- Mrs. Mai De La Rocherfordiére

- Dr. Samer Al-Mufleh
At the outset of the Meeting:

The Chairman, in his perscnal 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. Ismail Abu Ruman, 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. Waleed Doulat, Mr. Edward
Zreig, Mr. Sami Smeirat, Dr. |brahim Harb, and Mr.
Tamouh Khauli. In addition, the Board of Directors
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members were introduced to the Shareholders as AN pasle

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, which
resulted in good accomplishments during the year
2014 despite all the challenges. This also aided in
guarantying  the  continuity of  financial
accomplishments.

H.E. the chairman extended his greetings and
welcoming to the CEO, Mr. Jean-Francois Thomas
and commended his efforts.

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 legal prerequisites of publishing and
sending Invitations to  shareholders. The
Companies' Controlier announced the total number
of attending in person or by proxy are (53)
shareholders with a total number of shares
(233946974), which represents (93.58%) 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 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

Upon 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 appointed Mr. Muhannad
Lamber and Mr. Ibrahim Garalleh as ohservers to
the meeting. Consequently, the Chairman
commenced the discussion of the issues
mentioned in the Agenda.

First item: Reading the previous two Ordinary
General Assembly Minutes of Meetings dated
the 23™ of April 2014 and 18" of September

2014
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» Mr. Faisal al-Khamayseh, suggested not to
read the entire minutes of the previous two
General Assembly Meetings, 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 meetings dated 23/04/2014
and the 18/9/2014 without any details.

After the Secretary concluded reading the
resolutions, the General Assembly
unanimously approved the minutes,

» 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. Mohammad
Karaki, the external auditors’ representative, to
read the auditors' report related to the 2014
financial statements. '

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

After this presentalion The Chairman asked the
shareholders if there are any inquiries or an opinion
on the Board of Directors’ report, the financial
statements and the upcoming business plan, where
the inquiries have been noted, and the following notes
are: -

When the door was opened to discussion, the
shareholders mentioned below made the following
remarks:

» Mr. Faisal Al-Khamayseh said: | noliced from
last years revenues considerable decline in the
distributable dividends; at a stage, dividends were
about one hundred million dinars, and then it
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declined year after year. The justification of the
management was that it was due to the special tax
and the increase of electricity prices on
telecommunications companies, while these iwo
factors have been imposed on all operators. Out of
my experience, | think the real reasons are - as
posted on the social communication media sites,
such as Facebook- the Company's poor nelwork
and the deterioration of the services. Moreover,
the Company, despite the fact that it has the
infrastructure including fiber lines, copper lines,
and cellular network, has no noticeable presence
in Zarqa, Al-Za'tari Camp and the north of the
Kingdom in general. This deprives the Company
from the relevant revenues, while the other
operators take the largest share in those areas. It
is also noted that the installation services of the
fixed-line are not doing their job, as in the case of
new subscription, the date scheduled for installing
the line is not met claiming that the installation
teams are unavailable inspire of the large number
of employees in the Company, and therefore, the
number of the installation teams should be
increased, The same also applies to fixed-line
break-down as a result of accidental cut off by a
water company, for example. As an expert, | know
that the transfer of a line from cabin to another
does not need technically more than one hour,
whereas we actually find that the repair of the cut-
off takes more than three months

In another remark, | wonder why the Company has
expanded by obtaining frequencies and
invastment in the 4G network at a time when the
Company has not so far realized the sufficient and
optimal coverage of the 3G network. Another point
should be noted, since many shareholders did not
receive the invitation to attend the meeting of the
General Assembly through the post office, why the
Company does not invite them through SMS?

The Chairman replied: | thank Mr. Al-Khamayseh
for his remarks, he is one of the most active
shareholders and his remarks are often in place,
However, a universal truth that applies to all
services should be clarified. The receiver of a
service that is negatively affected by a service,
usually talks about his suffering, whereas the
satisfied recipient of the service does not talk
about it. | assure you that the percentage of
subscribers satisfied with Orange services, as
reported by an independent Company appointed

4|Page Cyz\

u.a\_i;.l‘ﬂ‘.lv;u;‘_, _JL'&,_LJ u_,.)].n Ll .)j.lsJLn-U;)e
sah A 4l @l 5V Gy g sl ae Lle
LS e ad g OYLaW) e Lalall Ay pall
a8 eVl oa O e Yl SISl e
o iy ag il | Oplidall AS e Laga 8
G Sl oyl 6 L Gl qudl o el
ey A8 (o oaii G5 spdll Jia Jual gl
ally ) Gl g ¢ Lgadis Gl Claaslh (g 55 38030
duad Gy g el Bl (B pagale guan Y
A\ G g2l e A ppnalt o AL
Sl Lkl ol et s LB il

OF s b 10 Lde oy () 51 (g slall A
O SIS ¢ Lanll ey gy uudliall dediall
Lganl g s ¥ ol laall Gy iland f JaaStall
Sl ) Al 5TVl Y s dad b AR 8 )
O 0m et M Gl B i a0 Ay of dans
G0 8 (V8 ik gall e HaS 230 AS N (o
Yl e Lyl Gy el e Gl Ly s il
Slia olpa AS 88 Ay jiny dadad Aagii ctil aal) Jhe
oo S (bt Ji G uaS ale (g1 il i
A il Al (g Aol (50 SISV gling ¥ A4S
- oehl A gty Jhaall &Sl ol J sy il

A8l cadd Wl et Ll oAl Aaade g
b Yy ol o ganlly ol augily
OV s g Al S o Al gl 8 4G ) A
UasMa By . 3G I asull By 48h Adaaily
Oppladl Ga apall Dl pae ki 64
YLl JMA ge Aalall Al guan Dl ged]

A By U3 g0 g0 N 4S80
el e ndaall sl (<30 ¢ SO Gl il
@ 0sST Lo Lle aillaadta g cpanbusall Jadil (ya aif 3
sy Lalle Qs ponngi go Y oSy ¢ Llss
a5t Aale 31 Aagiig La Ladi (e paiaiall ) ¢ Claaall
¢ anty M el ) deaad) e Ll Lgie dapally
Ge opab oS it Daidl il ol WSS
Aigall 48 320 38 (4S8 o3 Laras — il ) b lard

St
05 MAY 281371

S ¥ Gt 892
ol yd| Aadlye

5)51.\




to check the salisfaction of subscribers on a

Periodical basis is about 97.5%, which is a high
and safisfactory percentage, especially since
economists and marketing experts say (that
reaching the percentage of 100% of satisfied
subscribers will inevitably lead to making, the
service provider get out of the market under the
impact of the high cost that will negatively
influence the financial ability of the Company.

As for the issue of the low revenue, it is not true
that what happened to Orange also happened to
other operators at the same footing; the other
operators were not subjected to Imposition of an
amount of 156 million dinars as renewal fees of
frequency license, in fact the other operator was
offered the same license for 33 million dinars; this
compelled your company to pay a third of the
amount for one-third of the license period. On the
other hand, the tax had been doubled on gradual
stages; it was 4%, and then it was raised to 8%
after one year, and after that it amounted to 12%
and remained lill the current Government in 2013
raised It to 24%. Additionally, the sales tax on
handsets was 8%, and then ihe Government
raised it to 24%, which decreased the revenues of
all operators. Such decline does not appear in the
same year's revenues especially that the decision
of the Government was issued in mid-2013; its
effect clearly appears in 2014.

In this regard, | would like you to read the leiters
of the Chairman of the Board and the CEO, which
contain answers to most of the questions put
forward by Mr. Faisal Al-Khamayseh. When your
Company applied to renew its license for 900
MHz, the TRC decided that the use of frequencies
should be oplimal, i.e. the frequencies should be
used for neulral technology, in other words these
frequencies can be wused for all cellular
communication services, contrary to Orange
request and not taking into consideration that
these frequencies are allocated for the services of
2G.

In return, the TRC imposed an amount of 156
million dinars, conirary to its previous decision
related to another operator by accepting its
request to renew the same frequencies to provide
the services of 2G only. It is internationally
accepted that the party which decides the use of
4G or 2G on the requested frequencies is the
operator itself (with the approval of the TRC) after

5|Page

orange”

OJ)UHH\AoLALHA‘\.Tn.ua

AT sl

A1 G
LaBY) ol yis Olg Laps ¢ Agmyay Alle Apd ol
2 08 %100 s (N Sgnash of 0 h58 Bageily
Ga Aadll adie good ) s gagee opSkd
Chba®l L s S Al maad AddSIE G gl
¢ :\S_)..ih

Lo o) Lagaa al 408 ¢ il Galisdl ¢ gunge U
O L Aol gy ool clal mily Gl
Do Oside 156 ale agale Gy ol GAYH Oaleall
U O sale 33 o AT Jindial Al o3 pagt 5 Jal s
Gl i il 5 dpli L)) WSS )3 ada (g2 )
Ly peall ddeliaa 8 A1 Gaila Oag |, pasd il 520
a0 %8 Sl cndy 45 %4 S 3 dal je e Aalsd)
Ao o8 AasSall ciela of N %12 <uady @llh ey g Lo
Ay el Dually SIS ¢ %24 ) WS, 5 2013
A ey ¢ %8 S aplal 53 Y Lo el
Lae 2013/625 gl %24 o)) LagSall L)
edan Y Rl (Sl ¢ oaldall AAS il ) add
Chaaiie (b s dogSall 8 ol Laa Hlall s 3

L2014 pe A Gls o S sekyy ¢ 2013 e

oudy RalS 1358 o) pSie Aal asadlt 1 s
Vi GUillly sl s 0 AalSy ¢ 5 Y1 (das
A dedl Jeap audl Al Jhaa e dlay)
oS3 35 ap die — VLAY pUE ki A3 )
- i e 900 b il A Al ahadiid yaad Gl
Auas b ol Sl Lalasid @laa il sl o3 o
A bl saa aladiud (Say Cusy Ll
calaill o ol Al ae dgglall CVLAY clars

V26 W clead) Aniada

Osla 156 ile OYLaY! A i ol Qs b
D81 Jadial (Bl ity b Algghl 45 8 L A
2G I las aniil Lgudi ol anaty bl Adab
eladl JS 8 G pmally | il 4tlhs 2y — 1 puas
Gl Jle 26 5 4G dleind ) ga O A
el 33y dalid ey (‘\-‘;‘djl' 4.7:.'11_9.0.]) FRERA $h :\.x_,.leH
A8Ne Y sl alisil il .

. -

/MMMiz)l;,j 1
17 &B'L""""‘“
= 05 MAY 2613
St ¥ oo Bygue
il y Ll Bl e 8,51




orange”

o3, U1MA glac A
AT FATRRR R PP
AW N aSG

it carries out studies based on the position of the
company. Therefore, the low revenue has nothing
to do wilh the executive management or the Board
of Directors. We have been with you for 15 years
and the dividends reflected steady increases. Is it
reasonable to say that the management has
decided to reduce the revenue or is it right to say

that the decline was inevitable as a resuit the
imposition of taxes, raise of electricity cosls and
licenses fees. The raise of electricity costs on
telecommunications, banking, and mining sectors
by 1560% on 25.06.2013 led to an annual electricity
bill of about 15.7 million dinars, while we were
paying previously around 5 million dinars per year.

Besides, the annual reflection of the license fee on
Dividends are more than 10 million dinars, and
these two issues directly and negatively affect the
dividends. In addition, consider the fierce
competlition between the three operators, which
can be described as "bone breaking”, which
means that the operator seeks to achieve revenue
by increasing its share in the market, even if it is at
the account of prices. This is what you will wilness
when your Company provides the 4G service in
the near fulure, which is expected before the end
of the coming June. The indicators shows that the
4G will be profitable because of the growing
subscribers’ data demand which showed a large
increase starting from the fourth quarter of last
year,

This reassures us that it is possible to recover the
large investment amount which we were forced to
pay to obtain the licenses, the fees of which was
contrary to international best practices by
regulators which requires prior consuliation with
operators. The internalional practice shows that
when the regulators of telecommunications intend
to change lhe fees of licenses, they Inform the
operators thereabout at least two years prior to the
expiration date of such licenses, and seek their
opinion, but certainly not to inform them two weeks
before the expiration date of their licenses, as
what happened with your Company.

We have evidence to prove that what we paid to
renew the 900 MHz is three times of the same
license in Europe. Had your Company not paid the
amount imposed to renew the 900 MHz license,
we would have lost the largest part of subscribers
who use the network of 2G, we would have been
forced to tay off 1,000 employees as well, in
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addition other companies that we outsourced
services associated with the service of the 2G will
lose business too. All the above forced the
management to pay the fees out to protect the
subscribers and employees. Upon that, the
Company recourse to the court to claim for
considerable damages based on the fact that the
policies of TRC resulted in a large negative impact
on this sector.

Furthermore, we should add what | have
previously, mentioned the negative effects of the
regional circumstances in  Syria, Iraq and
Palestine, which contributes significantly to the
decline of revenues. | remind you that | have
previously informed you about a huge project in
which the Company participated to connect
communications from Jeddah to Istanbul. This
project, known as “JADI”, has been stopped
because of the events in Syria, noting that we in it.
Besides all this, you know that the purchasing
power of the Jordanian citizen has decreased in
the past years, and this is also affected the
Company's revenue. | would like to repeal once
more that the main objective of the Board of
Directors and employees of the Company is to
protect your interests, so when the revenues go
down, it is outside our control, and this led the
executive management to set the
“TRANSFORMATION PLAN" in order to reduce
costs and increase areas for more revenues. The
measures adopted in this plan include, but is not
limited to, cancelling the travel of managers on
businessmen class.

Besides, we are now in the process of studying
offers to reduce electricily costs through a new
electricity project.. We expect that the cost of
electricity will go down by 60% although it needs
time because we are doing that on the basis of
competfiliveness and transparency through a
tender that addressed 12 companies, of which 7
companies have responded so far.

Sorry for my lengthy response; it is because we
need your support as well as your understanding
of the circumstances
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> Dr. Samir Qutami said: The response of the
Chairman has covered most of the questions that |
have, but | felt that “you have more to say and
reluctant to talk about it"; | sense from your
statement that the Company is targeted by the
Government. | would add my desire to enquire
about the reason for the increasingly going on
decline in the value of the share of JTC. | would
also like to propose that we take advantage from
the solar energy electricity generating companies
working in Al-Mafraq. In another remark, | have
read in the report that the Government's revenues
from the Company have risen by 7.4%, whereas
the total revenues of the Company have declined.
How could that be?

Although, | would like to know whether the amount
described as remunerations of the executive
management on page 21 of the report attributed to
the year 2013 is correct as mentioned, or is it just a
typo?

The Chairman replied: | welcome you and your
high professionalism. In fact you are right in what
you noticed, but | cannot disclose it in public
forums, notwithstanding the fact that | address the
concerned officials In the Government to this effect
clearly and strongly. As for the decline in the share
price, it is a natural result of the increasing offered
shares in the financial market due to the selling of
shares by the small shareholders due to declined
dividends. some shareholders find that it will be
more profitable to sell the shares and deposit it in
banks with interest. However, | assure you that the
major shareholder, including the JITCO and Social
Security Corporation and noor have not sold their
shares in spite of the successive decline in the
return on their investments, as they envisage a
promising future, God willing, and the positive
results anticipated for the plans set by the Board of
Directors for the upcoming three or four next years,
which will lead to a rise in the price of the share.

- With regard to what is stated on page 21 of
the report, Mr. Raslan Deiranieh, the
Executive Director of Finance, responded
by saying: What appears in the report is
correct, as it shows the amounts paid as
remunerations to the managers in the year
2014 for the year 2013.
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» Dr. Mohammad Rashid inguired: Was it not
possible to distribute the license fees over
installments for 15 years instead of three
payments?

- The Chairman replied: The renewal of the
license is an agreement between the TRC and
the Company, the TRC driven by the
Government which suffers from a financial
deficit, did not accept the principle of

installments, and we could hardly distribute

the amount over three payments. As you quite
well know, | do not guarantee that the TRC will
accept after the lapse of the five years the
same high amount it requested in the last
year; perhaps it will ask for more.

> Basem Ayesh, suggested the discussion be

ended and to vote to avoid entering into side
issues. This proposal was seconded by the
other shareholders.

The Chairman added one final remark: it came to
my knowledge in every meeting of the General
Assembly that some of you do not have the Orange
line, and would like to draw your attenlion that this is
your Company, and that it is improper for you to take
lines from competitor operators, and it is not accepted
from you to say that another operator provides
services betler than those provided by Orange. This is
impossible, as Orange Group provides its services in
30 countries, and what it provides in Jordan is the
result of its experiences in those countries. For
example, Orange Group spends about US$ 2 billion
on research and development, and this financial and
human capacity is not available to the competitors.

As there were no further inquirles, discussion
was concluded as seconded by all attendees.

After the above discussion, the General

Assembly resolved the following:
1. Approving the Board of Directors report on the

Company's activities during 2014 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 which ended in
31/12/2014, and approving the dividends
distribution of (42 million) Jordanian Dinars to
the shareholders. which will be extended to the
shareholders in any of the Arab Bank branches
as of the 10" of May, 2015

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 2014 at the maximum legally allowed
amount. Furthermore, to discharging the
chairman and the members of the Board of
Directors for the year 2014 within the
boundaries allowed by the law.

4. Approving the election of the auditors Ernest &
Young as the auditors of the company for the
year 2015, and authorizing the Board of
Directors to determine their professional fees.
Mr. Muhammed Karaki is the account manager.

As there were no further issues to discuss, H.E. the
Chairman thanked the Companies Controlier the
external auditors, the shareholders, the employees
and press reporters announcing the conclusion of
the meeting at 01.00 pm.
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