Jordan Securities Commission
Amman Stock Exchange

Subject: Minutes of the Twenty Second
Ordinary  General _ Assembly
Meeting

Attached is a copy of the Minutes of the
Twenty Second Ordinary General
Assembly Meeting Held on 26/4/2018.

Kindly accept our high appreciation and
respect,

Director
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P O Box 1682 Amman 11118 Jordan
Tel: +962 6 460 6666
Fax; +962 6 460 6111

Jordan Telecom Company dalall dadlesall diia M cLai) 48 i
Minutes of the Ordinary General 53 gaauall
Assembly Twenty Second Meeting (A Aalal) diggll soladl pLiaY) ydaas
Held on 26 April 2018 i peiadly
2018/04/26 (52 kadall

Upon the invitation of the Chairman of the Board of . 1=z . . -
Directors, H.E. Dr. Shabib Farah Ammari, the General _CJ" 5,35 )Y} A 330 gl lolly
A Y oYLty 4S5l Adal Al Cadie ¢5 jlee

Assembly of the Jordan Telecom Company (“the = n . .
Company”} convened an ordinary meeting at 10:00 dolall A Lale le L ("1"-*“‘"") Aol Laaloact

am on Thursday 26 April 2018, at the Sheraton Hotel 2018/04/26 Gilsall Juedll g plua (e 5l
in Amman. 177 sl e follyy  olee 3 00 udB Gaid &
H.E. Dr. Ammarl}, in accordance with Article 177(a) of CJS gl 3 q_n,_, w‘.)-" SIS AN (438 i 5 jid
the Companies Law, chaired the meeting which was _, jyi, | gimay g dal - 5 0a¥) Galas Lyad ) - § e
attended by the representative of the Companies’ 3 e e L T
Controller (Mr. Moath Rabab’a), the Company’s (‘f*uﬂd:h‘ 45\“”) . HLS}:“ e H.’lf u"%b
B (C.i_ﬁ ail t_l.ui.lJ') t_lLiL..ua.“ (38 D gla g

auditors {Ernst & Young) representative Mr. Bisher ~ * / R .
Baker and six out of seven Board members: adladl 8,1} Gadaa (ya oludael (o Aan 0 By Sy

Mr. Michel Monzani 8l udoe a5 il o 35 g0 Jadise sl -
H.E. Dr. Mohammad Abu Hamour BTSSR IRY- I PR
Cilusll o Guigd) paall .

Brig. Gen. Eng. Ali Al Assaf
Ms. Dorothee Vignalou
Mr. Abdallah Abu Jamous

MﬁJ)}.\SJ&J‘ -
oegala g el -

N . s plaiay) A 4
At the beginning of the meeting:
The Chairman clarified that the Company had AaSgadl Claded guhiy culay 4S80 ol Gt b o
started applying the entire Corporate Governance g cslialf g alls A< 80 ob e el L

Directives, taking into account that the Company W . . . s
Ll (’,Iﬂ qua.l.‘ LHJ.F (W7 ‘_,.ﬂ A
was applying the basic principles upon which it is RS O = l o A

based on prior to its Issuance. Osile 3 380 Daludl el g3 o pat i £ na LE

The Chairman also added that JAF had purchased 3 o I et =1 =
million additional shares in the Company, which AS! iy Aaludlt 20 8 (ho Uha ¢ 4S50 g g

affirms JAF’s partnership and, confident in your S35 i o556 2y 4l
0

Company
/ Ii
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On behalf of the Board of Directors, the executive
management and all of Jordan Telecom Group, the
Chairman welcomed the attendees and thanked
them for attending the meeting and welcomed the
representatives of the Companies’ Controller Mr.
Mohammad Al Rababa’a and the Company’s auditor
Mr. Bisher Baker. He also thanked the current
Executive Officers of the Company Mr. Raslan
Deranieh, Dr. Ibrahim Harb, Mr. Tamouh Al Khouli,
Mr. Walid Dolat and Mr. Sami Smeirat and Ms.
Ghada Faris, 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 2017, despite the changes and challenges, and
also helped ensure the continued profitability of the
Company.

The Chairman also welcomed the Chief Executive
Officer, Mr. Jerome Henique, and thanked him for a
great job.

The representative of the Companies’ Controller
then welcomed 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
(47) shareholders attended the meeting who own
(94.84%) of the capital shares of the Company (
187500000), and he announced that the legal
quorum of the Board of Directors Is present in the
presence of six members out of seven, 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
arﬁl in accordance with Article 183 of the

" GA_MoM_26042018_v2.doc
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Companies Law and binding to all of the members of
Board of Directors and the shareholders that are
present and absent. He then requested the
Chairman to appoint a secretary to minute the
meeting and observers for the meeting and to
commence the meeting’s agenda.

The Proceedings of the Meeting

At the request of the Companies Controller, and in
accordance with the provisions of Article 181(a) of
the Companies Law, the Chairman appointed the
Board of Directors’ Legal Counsel, Thaer Najdawi, as
the secretary of the meeting.

The Chairman also appointed Mr. Mohannad Lamber
and Ms. Sahar Ziglam as observers, if need be,

He then began to discuss the matter on the agenda:

Iltem 1: Recitation of the Minutes of the previous
Ordinary General Assembly Meeting held on
27/4/2017

The Shareholder, Mr. Faisal Al Khamaiseh, suggested
not to read the entire minutes, but rather to recite
only the resolutions contained therein. The
shareholders  unanimously  concurred, and
accordingly the Chairman requested the Secretary to
recite the resolutions that were passed in the
previous meeting held on 27/04/2017.

The secretary recited the resolutions adopted by
the previous General Assembly. The shareholders
unanimously approved the minutes.

» Mr. Faisal Al Khamaiseh suggested to merge items
2 and 4 of the agenda since they are of similar

%re, and to discuss them after reciting the
" GA_MoM_26042018_v2.doc

peie (ppaall Cpeabially 5yl ulsa eliach
e S S de e culhy eouiall
Laall Gyl G S Gl Al ey
data G apdlaly Adall Gl e e,

. Qe

plaall aild

Ay ol g S il (il e A ghe wilh e oLy
Cpiads Analall Gush ) A8 S 53N 508 e 17181 Bak
saal U aladl Yl Gadadd N LGl

Adall LS 5 ol

o dga wll G 8 gued gat il HE LS
'_).akﬂl U...a.'il 15! L;ll_,.ua\n _)_)ﬂ.?b‘:\_)_)a.ulm\ﬂ_,

dass e Aojad ue¥l Aliliey i ol i,
;e Y

Gbudl Lalall digh plaial judasa 3030 pdgy) il
2017/4/27 (b Siaiall galad)

Faledll iad 2wl cpaalwdl sal £ @
Adadl AUy daae (M8 el ax
o Ll 46 Ll ) VL RPN P RE ¥ S

e ade dliyy caabudl glaaly ulid a s
o 3337l b j AN Be) iy LRSI A Ul
)iy Jic ,4.’\!\ SGl— gl
2017/04{27

glaials 3dkall QLR Sl Awladl Gos oM
LOadluaall L 81 5 ARt dalad) Aisgll

g dladd Jead 2l paaludl aal 8

gty 4lddll sl a0 43 2 onid

Al o5y Cbluall (3haa 53 5555 505 ey Lagililia g

i dde lelyy Gpaaludl J8 e o Je

Page 30f 10




orange

P Q Box 1689 Amman 11118 Jordan
Tel: +962 6 460 6666
Fax: +962 6 460 6111

Auditor’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. Bisher Baker, to recite
the Company’s auditor’s report for the year 2017.

The Auditor’s representative, Mr. Bisher Baker, read
Jordan Telecom Group’s auditor's report and
recommended to the General Assembly to approve
the financial statements as of 31% of December,
2017

Upon concluding reciting the Auditor’s Report,
which did not contain any reservations, the General
Assembly unanimously approved it, the Chairman
then thanked Mr. Bisher Baker.

The Chairman then asked the shareholders if any of
them had any inquiries or opinions regarding the
Board of Directors' report, the financial statements
or the future plan, and the following ingquiries and
observations were noted:

The Questions:

» The Shareholder Mr. Sufian Abed Al Azeez:
| thank the Board for our achievements which we
had witnessed in many locations of the Kingdom,
despite the vicious competition we face which
have reached a “braking bones” level. | would be
grateful If you can inform us of the plan adopted
to tackle that competition and the expected
profits for the year 2018.

Furthermore, can you please inform us of the
expected date to achieve the savings that will be
generated from implementing the Solar Farm
Project, and please inform us of the expected
date to receive the compensation from the
an Municipality for expropriated

GA_MoM_26042018_v2.doc
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> Mr. Falsal Al Khamaiseh: | thank the Board for
the achieved dividends despite the competition,
and | have nothing eise to add.

> Dr. Majed Al Dabbas: Can you please update us
on the outcome of the Company’s cases against
the Government, and the result of the claim
against the Telecommunication Regulatory
Commission.

> Mr. Samer Al Ayasra: please clarify the following
matters:

1. What is clarification 17 that is stated in the
financial statements under the Subject “The
Shareholders’ Assets”.

2. Clarification 16 of the Financial Statements.

3. The status of the cases against the
Government.

4. Please clarify the reasons why the networks
infrastructure has not been completed yet,
although an agreement has been reached
with the Greater Amman Municipality, and
why has the Fibre Services been delayed in
the various Governorates, and what is the
financial profit from the agreement with the
Greater Amman Municipality regarding the
infrastructure.

5, Please provide us with assurance regarding
the profits of the first quarter of the year
2018.

The Chairman responded:

In the telecommunications industry, normaily the
business results do not appear financially
immediately, and as you ail know that between 2010
and 2013, the depreciation and amortization was
between 45-50 million JOD per year, and the annual
average since 2014 reached 100 million JOD, due to

fl‘\%ecapital investments of the Company including

GA_MoM_26042018_v2.doc
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the increase of the frequencies prices that we utilize
for the services; an example, when the Company
acquired the frequencies to provide the 4G we paid
71 million for one frequency, despite the fact that
the studies indicate that this price is extremely high
and unprecedented, and approximately 3 months
ago we requested to purchase an extra frequency on
an different frequency (2600 MHz), which was
valued by TRC at 39 million JOD.

This is the main and obvious reason for the decline

in dividends because the amortization is on a larger
amount. And when we renewed the 2G licence
(which Is dying technology) the Company was
requested to pay 156.35 million JOD as renewal fees.
The settlement which we reached with the
Government was fair from the Company’s point of
view which Is concurred by Orange Group, taking
into account that the person who led the settlement
process with the Government was the Vice-
Chairman Mr. Michel Monzani along with the CEOQ
Mr. Jerome Henique, Mr. Raslan Deranieh, Dr.
Ibrahim Harb and the Attorney Mr. Thaer Najdawi.
The negotiations went an for more than a year,
while the case in Jordan was filed by the Company,
and the one at ICSID filed by the Orange Group,
affected the public opinlon and considered that
these values are extremely high and unprecedented.
This is what was reported by the experts {PWC) -
who provide their services to 18 out of 20 of the
leading telecommunication service providers in the
world - whom we engaged to determine the fair
price. Their evalugtion suggested that the fair price is
39 million.
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A settlement was reached through the negotiations ,
and we believe it was fair, it included that the
amount shall be paid in three equal instalments,
once every five years, with no interest on delayed
payment, in addition to an exemptions of the
annual frequencies fees for a period of six years -
which is 3.8 million JOD per year. The Company
makes more savings which is basically the bank
interest that resulted from not paying the full
amount in one go, and we estimate accordingly that
total savings which the Company had gained
because of the settlement was more that 40 million
JOD.

With regards to the expropriation Case against the
Greater Amman Municipality, {while stressing that
no one is to be blamed because the circumstances at
that time rendered settlement impossible), however,
we had recently reached an agreement which was
signed and provides that the Greater Amman
Municipality shall own through expropriation done
242 Acres that are located near JTV headquarter for
the purposes of creating a park. It should be noted
that, prior to the settlement, we were forced to
proceed in Court, in which the court estimated
compensation at 52 million JOD. The settlement was
based on the Greater Amman Municipality making
payments by instalments, currently it paid around
16 million JOD so far. However, the majority of the
settlement revolves around the swap of land within
the “smaller” Amman, provided that the lands are in
small plots so that we can sell them easily, when
needed. Additionally, the Company also benefited
from the agreement by fixing the right-of-way fees
for a period of seven year, for having a right of way

over the roads, and for the poles and any networking
works, the settlement also included facilities to the .

GA_MoM_26042018_v2.doc
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Company in rolling-out the fibre network, bearing in
mind that the Greater Amman Municipality intended
on reducing the number of poles to prevent visual
pollution in the City.

With regards to the other Governorates, we have a
plan to extend fibre coverage to the Governorates,
and the Executive Management has made that their
priority. | would like to add that, up until this date,
the Company has acquired 20 thousand new
subscribers. we expect to reach 50 thousand by the
end of the year, taking into account that the
subscribers shall switch to fibre from ADSL.

- With regards to the expected dividends for the
year 2018, we expect that it will land at a similar
value to our dividends from the previous year,

- With regards to savings generated from the solar
farms, the financial statements for the year 2017
includes more than 20 million JOD in electricity
expenses. which we shall save by means of the
huge project that will cost the project company
around 35 million JoD. And if the agreement to
generate electricity from solar energy is signed, it
shall achieve savings estimated at 10 million JoD
per year after the start of commercial operation,
taking into account that the project’s
implementation period shali be 7 months.

- Furthermore, | would like to point out that the
Executive Management always endeavors to
further reduce the administrative costs which it
applies on itself before others.

At this point, the Chairman passed on the remaining
questions to be answered by the CEQ who stated
that the management shall continue to focus in the
year 2018 on rolling out the fiber network , he
confirmed that the Company had completed the
first phase by reaching 20000 subscribers, and we
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shall continue to do so. These efforts shall
compensate for the decrease in the traditional
revenue streams, with regards to the profits of the
first quarter of the year 2018 which legally cannot be
declared at this moment, but it does conform with
the budget, and we always strive to control our
expenses despite the fact that the Government’s

approach is to increase burdens on electric energy.

He added that the management always seeks to
decrease the maintenance and administrative costs,
and not making any unnecessary expenditure, or
does not achieve revenues, but without undermining
the Company’s social duties or its duty to combat

poverty.

The Deputy CEO \Chief Financlal Officer confirmed
what was stated by the Chairman and CEO, and
affirmed that all the results where within their
expectations, and added that the Company has for
many years applied a plan to control the expenditure
which is periodically reviewed. He also clarified that
the net dividends for the year 2018 shall be as
expected and similar to the dividends of the year
2017, but in the event of recelving extra amounts
from the Greater Amman Municipality, then the
dividends shall be slightly higher than that of the

years 2017.

The Chairman also added that the reduction in
expenses does not affect the quality of the services,
our social contribution, due care to combat poverty,
supporting sports and supporting the training of

fresh graduates.

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

shareholders unanimously,
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Following the discussion above, the General
Assembly unanimously decided the following:

1

4,

Approve the Board of Directors’ Report for
the Company's activities during the vyear
2017, the Chairman's letter and the work
plan.

Approve the Company's financial statements,
the profits and loss and other financial
statements for the fiscal year ending on
31/12/2017 and the distribution of dividends
to shareholders at the amount of 24 million
JOD which will be distributed as of 15/5/2018
in the branches of the Arab Bank.

In accordance with the provisions of Article
162 of the Companies Law, the General
Assembly approved to compensate the
Chairman and members of the Board of
Directors for the fiscal year 2017 at the
maximum stipulated by law, and the
acquittance of the Chairman and members of
the Board of Directors for the year 2017
within the limits of the law.

The Chairman recommended to elect Ernst &
Young as auditors for the Company's
accounts for the fiscal year 2018, whom were
elected by unopposed election and authorize
the Board of Directors to determine their
fees, and that Mr. Bisher Baker shall be

Le glaalfl dalall Ayl @ 8 ode] A AlBUal 3y

o

JL«:‘ nJL:}’l u«l:un u-“‘ Frladll
Bp) US Al 4 Lo 2017 ah- Ja 4s
(Jand) daa g Audall

e ey A58 4 e Akl
IS RUP R I U T PR PR WE
o Al yally 2017/12/31 fu bl Ll AU
28 Gy polad o W 03
On 1) et 5 g 3l g g o)t i Ossle

il il g g 58 44 2018/5/15
WS AN el § e 162 kel AaY Gy
clamely i) CliSe e Adall Ayl il

e 320 2017 ALl Zall e 3181 pelne

Bl iy O B e o paid
Uu!_a.a r.L_a.hC-‘_, L)u._l:\_) A_a) 9‘)_....._._!!
Ol e A 2 g0l 2017 Al e Y

aaball A 5Vl ) iy
a2l Gl (ppA8aeS gy G
fgp p Cuaih B iy 2018 A awd
Y odae pa——ily S5
» S o el ull‘—b H-lbii CYT N

D g——3 o Caaall Jiay (30 (1

representing E&Y . f

GA_MoM_26042018_v2.doc

= >
lUt‘

Page 100f 10

1

¥



orange’

P O Box 1689 Amman 11118 Jordan
Tel: +B62 6 460 GGGE
Fax: +962 6 460 6111

Since there are no other matters to discuss, the u“"" S Wl 5 _,-;i 3 JJ.,] il Gy al L,

Chairman of the meeting thanked the Companies 1< 2} oo o jo dBghe Jias Tudall Las )

Controller representative, the external auditor n il gally pealisdl aaludl - Al il

representative, the shareholders and the employees 11.3\.:.“\ e L w‘ wma) el 15 W b

and media representatives., The meeting was ~ ¥ ’ "'k' .
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