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Jordan Telecommunications Company PLC

Ordinary General Assembly Minutes of Meeting
for the fiscal year 2012

on 18" of April, 2013

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 8:00 a.m. on Thursday 18™ of
April, 2013 at the Sheraton Hotel in Amman, and
pursuant to Article 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 H.E. the Companies' Controller
(Mr. Burhan Akroush) and the representative of
the Company’s external auditors, Ernst & Young
Mr. Bisher Baker as well as all members of the
Board who were:

- Chairman, H.E. Dr. Shabib Ammari

- Mr. Marc Rennard

- H.E Dr. Mohammad Abu Hammour

~  Mr. Michel Monzani

— The Brig. General, Dr. Omar Al-Khalidi

-~ Mr. Henri De Joux

— 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, weicomed the attendees
and thanked them for accepting his invitation. He
also weicomed the Companies' Controlier, H.E. Mr.
Burhan Akroush, and the representative of the
Company's external auditors, Mr. Bisher Baker,
and thanked the Company executive officers who
have attended the meeting; Mr. Raslan Deiranieh,
Mr. Bernard Perrillon, Ms. Berengere Audrant, Mr.
Ahmad Salah, Mr. Sami Smeirat, Dr. Ibrahim Harb
And Mr. Tamouh Khauli. In addition, the Board of
Directors members were introduced to the
Shareholders as 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 2012 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,
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Mr. Jean-Francois Thomas and commended his
efforts not only to secure the previous
managements’ achievements but also employing
his intemational exposure and experience to
enhance them.

The Companies’ Controller welcomed the
shareholders, guests and the management. He
confimed 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
or by proxy a total number of shares (201,973,875),
which represents (80.79%) 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' Controlier 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.

P i f the Meetin

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. Emad Al-Harazneh as observers
to the meeting. Consequently, the Chairman
commenced the discussion of the issues
mentioned in the Agenda.

First item: Reading the previous Ordinary
General Assembly Minutes of Meeting

> A shareholder, Mr. Faisal al-Khamayseh,
suggested not reading the entire minutes of the
previous General Assembly Meeting, and
instead reading the resolutions only. This
suggestion was seconded by all the
shareholders. Accordingly, the Chairman
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instructed the Secretary to read the resolutions
reached in the previous minutes of meeting
dated 26/04/2012 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
sharehoiders.

Accordingly, the Chairman asked Mr. Bisher
Baker, the external auditors’ representative, to
read the auditors’ report related to the 2012
financial statements.

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

The Chairman asked if any of the Shareholders had
any comments or inquiries. The following comments
and inquiries where recorded:

Mr. Faisal Al-Khamayseh said that the
shareholders welcome Dr. Shabib Ammari‘s
retum to the chairmanship of the Company's
Board, he also welcomed Mr. Jean Frangois
Thomas the CEO for his innovative new offers.
He added that he noticed a drop in the net profit
of the company and suggested that it might be
justified by the increase of costs associated, and
the government decision to introduce a fourth
operator. Mr. Khamayseh further stated that
during his visits to Al-Za'tari Camp, he was
surprised that all the Syrian brothers who took
refuge to the Camp are using the services of
Zain. He requested an explanation for the
absence of Orange, and asked whether the
market there was blocked to the said company.
He also urged the executives in Orange to
present irresistible offers in terms of price and
quality.

> The Chairman answered: with regards to Al-

AP

Za'tari Camp, | would like to clarify that Orange is
present there through a new offer named *Syria
line", which was delayed due to unciear estimate
of the fiow of refugees. He added that the
Company is currently competing to satisfy the
users there,

As for the Internet service, our offer *Dardesh” is
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an offer which provides comprehensive services
and is the first of its kind as it includes
numerous services. He further instructed on his
behaif and on behalf of the Board of Directors
that the marketing team should take seriously
what Mr. Faisal Al-Khamayseh has suggested.

- Mr. Yousif Sa‘'eed asked: Does the Companies
Law expressly prohibits a non-shareholder from
attending the general assembly? He also asked
what are the effects of the fierce competition
between telecommunication companies, the
increase in electricity tariff and Income Taxation
which is specifically targeting the
telecommunication companies; on next years
dividends? And why the benefits and salaries of
Board of Directors and senior management
respectively show paradoxes; for instance the
Chairman received sixty thousand JoD per year,
while the Vice chairman received twelve
thousand JoD, and the CEO received twenty five
thousand JoD while the rest of the directors
received between one hundred and seventy four
thousand JoD and fifty seven thousand JoD. Is
there an explanation?

»The Chairman referred the answer of the first
question, to H.E. the Companies’ Controller Mr.
Burhan Akroush, who in turn answered that the
Companies Law restricted the right to attend the
general assemblies to the shareholders who are
proven to own shares of the relevant company
three days prior to the anticipated general
assembly date, and who are present at the
attendance registration at the General assembly
venue, thus recorded in the attendees list.
Therefore, the Companies Law did not allow non-
shareholders to attend the general assemblies of
public shareholding companies.

» The Chairman carried on answering the second
question conceming the fierce competition saying
that Zain, previously known as Fastlink, has
assumed exclusivity before Orange Telecom
existed in the Market. Upon licensing Orange for
cellular services, Zain has reduced the tariffs in
the aim of secluding the Market against Orange
Company. The competition continued until year
2004 when the TRC licensed a third operator,
Umnia, raising the level of competition even
higher by forcing the operators to compete in
providing the users with the best services with the
lowest possible commercial tariffs. The Chairman
added that the competition has resuited in putting
the telecommunication services tariffs in Jordan
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amongst the lowest in the region; with Egypt and
Saudi Arabia. In addition to that, the operators in
Jordan provide, subject to customers’ needs and
appefite, the most recent telecom services
developed by telecommunications suppliers in
Europe and the U.S.

In relation to the query about the effect of the
potential fourth operator, the effect of such action
is serious. Hence, the executive management
and the Board of Directors have already
expressed their concems regarding the
inappropriate timing for introducing this operator.
The Chairman further quoted what the CEO
informing him that licensing of a new operator
should definitely be subject to the needs of
competition. Such needs are either necessitated
to reduce tariffs due to weak competition within
the Market, or the need to provide the market with
new technologies which the existing operators in
the market failed to provide. The chairman added
that neither of the said needs exist in Jordan for
the reasons he has previously mentioned. He
added that though the 4G technology is available,
yet demand in Jordan at the present remains low
thus does not justify investing in it.

The chairman elaborated that TRC must not only
look for the customers well-being, but also must
insure that operators are able to redeem the
value of their investments; your Company,
Jordan Telecom, has paid fifty million JoD three
years ago in retumn of the 3G license. A year later,
Zain paid another fifty million JoD to get the
license to provide the 3G service. And one year
after that, Umniah paid another fifty million JoD to
be licensed to provide the 3G service as well. The
Chairman continued by questioning the TRC
decision to put new frequency speeds for bidding
when none of these operators has been able to
redeem the values of their previous investments?!
In support, the chairman added that around
fifteen years separated the second generation
from the introduction of the third generation
technologies, and this period was based on the
customers and the market needs, which only
existed after that time.
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The Chairman added that this issue should not be
looked at from the fiscal effect on the treasury
only, but it should also consider the citizens
needs as well as the operators and the investors;
and he pointed out here that in practice it will
become apparent that before operating the forth
operator, Zain, Orange and Umniah will reduce
their tariffs to sustain their market shares, which
ultimately will lead to the reduction in value of the
entire telecom sector. Therefore, he wondered if
is it wise, from an economic policy point of view,
to allow a reduction of the value of an entire
sector in retum of a single payment. He
commented that if we do not have an answer, we
must leam from experiences woridwide. In France
for example; the forth operator reduced the value
of the entire telecom sector by more than a billion
Euros, and this is what will happen in Jordan. If
this is the case, and it is, the treasury will be
affected negatively in the coming years. Such
conclusion, the chairman said, is further
supported by the fact that the penetration of
mobile telecommunication services has reached
saturation in the Kingdom since there is no longer
any segment of the society to still target as
customers. Thus, the operators will enter into a
tariff war which will affect the Govemment retums
negatively. in an attempt from your Company to
avoid this, we presented the respectable
members of the parliament with a report which
was prepared by the management of the
Company indicating that it is too soon to introduce
the 4G technology for the reason previously
stated.

With regards to the effect of electricity tariff, the
chairman responded that the Board of Directors
has realized during his absence, that the increase
is duly justified by the economic difficulties and
the large deficit related to the governmental
electricity subsidy. Therefore, and due to the
Company’s strong patriotism and the fact that
your Company’s interest is not only focused on
making profit, but aiso on the healthiness of the
sector and national economy; the board of
directors did not complain although it affected the
operating cost by more than eight million JOD.

As for Mr. Yousif Sa'eed's inquiry regarding the
new Taxation Law; the chairman said that the
Company realizes that the Jordanian Constitution
requires taxes to be progressive. However, he
said that we believe that the constitutional
legislator was referring to taxes as in relation to
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individuals rather than corporate taxes. Such
understanding, he continued, might be supported
with the fact that at the time the Constitution was
inducted in 1952 , there were very few companies
with relatively low profits. He added that since he
is a man of economics rather than a Lawyer, he is
not aware of any country that applies taxes in a
progressive manner on corporations. Such
concept is easily justified by the fact that
corporations may easily evade being subjected to
the higher tax bracket, by resorting to devising the
company or spending non-investment
expenditures in the aim of reducing the taxes
bracket. Thus, he believed that the consequence
of applying the suggested Law will be a negative
one on the national economy and the treasury’s
revenue. He added that he understands that
Jordan is interationally committed to the
reduction of its budget deficit and therefore
progressive corporate income tax might be an
unavoidable choice for the legislator. If that was
the case, it is highly advisable that the legislator,
when applying such tax to companies, to study
carefully the ascending percentages in the aim of
avoiding negative impact on investment,
employment and economic deveiopment.

As for the final question, the chairman said that
his remuneration is double the number the was
mentioned by Mr. Sa'eed, but it is mentioned as
such due to my absence for six months while
working for the Government. He clarified, that
the company always aim for absolute
transparency, therefore the report in the
shareholders’ hands states the salaries and
remunerations in details. He added that this might
not be the case in many other companies. The
differences in salaries is normal and is justified by
the difference in experiences, skills and the years
of employment and other factors which affect the
salary. Even with these salaries, he pointed out
that total salaries of the higher management of
the company do not constitute more than 3% to
3.5% of the overall salaries.

Dr. Mahmoud Nobi asked: | have noticed a
progressive decreass in the dividends in the last
four years by 3% yearly, is this percentage
intented? Pointing out that the financial
statements indicate an increase in the customers’
base?

In order to answer this question, the
Chairman requested from the Chief Financilal
Officer Mr. Raslan Delranieh to answer it
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< Mr. Raslan answered: despite the trueness of
what you have mentioned, the revenues amongst
the whole sector remain constant and stable.
Although the number of customers has increased,
the tariffs were decreasing steadily and the
expenses continuously increase.

H.E Dr. Mohammad Abu-Hamour, member of
the Board of Directors, suggested that all
questions shouid be asked, and answered
collectively all at once for avoidance of
repetition. His suggestion was seconded by the
attendees.

- Dr. Tayseer Abduiqgader Al Hur asked: The
poor amongst the shareholders have a complaint,
the Company sponsors general activities and
marathons which are only attended by the rich,
and thus financed by the poor shareholders, so
why is it that the company does not provide those
poor shareholders, who sold their personal
belongings to become sharehoiders in the
Company, exceptional support due to their
difficult financial situation, and the Jordanians
remain as people with dignity and we should not
degrade it.

Mr. Kamel Janbaik asked: | agree with what Dr.
Hurr has expressed, and | wish to add that we as
shareholders are unable to enter the offices at the
Headquarter for security reasons, so why are
there no services offices provided for the poor or
small shareholders, in addition, why is there no
coverage in some areas of the Kingdom?

Mr. Fasail Al Khamayseh asked: In addition to
what my fellow sharehoiders have already stated,
and as a result of my attempts to contact the
executive directors at the City Center where the
switch operator responded that he cannot transfer
calls to the executives, | stress on the difficuity of
entering any office due to security, therefore why
there is no service office for shareholders? 1 also
have many comments which | believe are
beneficial for the performance of the Company,
therefore | request the opportunity to meet with
Mr. Jean Francois Thomas to pass on o him
personal comments which should not be raised
during General Assembly.

Mr. Abdul Rahim Al-Hadidi asked: (after he
introduced himself as a financial expert and
auditor) he thanked the Chairman and the
member of the Board of Directors, he asked for
clarification regarding the negative effect of
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introducing a fourth operator. He added that he
has a minor comment regarding the performance
of employees of Jordan Telecom; when a person
visits any branch, he will find a considerable
number of employees at that branch, yet only one
of them is working. That reflects low performance
and productivity. Consequently, he suggested
that there should be supervisors to insure that
everyons is working.

- Mr. Mazen Al-Nashashibi asked: | disagree with
the Chairman of the Board of Directors regarding
his humble economic knowledge, there is no
doubt in the Chairman's capabilities. My question
is that we notice from reading the daily
newspapers that the Company advertises new
services and offers, will the profits of
shareholders increase if we decrease the number
of advertisements?

Mr. Awni Abdo asked: is it possible to inform the
General Assembly of the results of the first
quarter for the year 2013, and of the date for
distributing the 2012dividends?

>The Chairman answered: in regards to
supporting the poor in Jordan, the Company
adopted during the past three years, the
corporate social responsibility strategy which has
been and stil is Jordan Telecom's way of
participating in fighting poverty. To achieve this,
we have supported the less fortunate local
communities, the first of these contributions was
in Rasoon Village in Ajloun, which was to our
surprise that Ajloun District is the poorest in the
Kingdom. The Company along with the Jordan
River Foundation have collaborated to identify the
areas and villages which have priority over others
in getting support. Our support was not through
providing finances and charity, but was aiming at
boosting the economy within those areas through
development projects. The second village was
Rajm Al-Shami South of Sahab, where we built
sports courts and an Information technology
center, as well as a medical center which we also
did in Tafilah. The total of what your Company
has spent under the umbrella of Social
Responsibility has exceeded twenty two million
JoD. The last of our contributions was sponsoring
the Football Federation with one million JoD
payable on three years. The Company is equally
interested in supporting sports. The Company,
through its social contributions, also aims at
translating His Majesty’s King Abdullah Il visions
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regarding modem technology and providing it to
the less fortunate outside the Capital, so we
subsidize the intemnet bill in the Govemorates
other than the capital.

What your Company targets are entire
communities and categories; we cannot focus on
one individual case. It is not possible since
Companies do not differentiate between its
shareholders, if the management did so, it
constitutes a violation of the Companies Law.

As for Mr. Faisal Khamayseh's comment, the
chairman confirmed the CEO readiness and
availability to meet with any shareholder to
exchange their personal information and
comments.

With regards to what the shareholders have
referred to as the citadel which is the Headquarter
building at the City Center, the chairman said, i
apologize to each shareholder who has visited
and faced any problems, which | assure you is
not intentional and unjustifiable. However | may
justify it due to the general situation in the region
which is never free of people with bad intentions
towards our foreign guests. We find our duty as
Jordanians to protect our guests. Therefore, we
thrive to provide the maximum level of safety
without hindering citizens' rights, especially the
nights of shareholders to meet those responsible
within the Company. As such | ask the executive
management to implement the suggestion by
providing an office for the shareholders in the
ground floor instead of the third floor to overcome
such sore experiences

With this said, | would like to clarify to the
shareholders that the Headquarter building is not
engaged in providing telecommunication services;
that is the role of the showrooms and service
centers. The Headquarter consists of offices for
employees and executives where they cannot
provide any telecommunication services for
shareholders or citizens. And at the same fime, |
urge the executive officers to avail themseives to
the Shareholders who are the owners of the
Company.

With regards to the coverage, it depends on the
population of that area, and | hope that we do not
forget that the Company executive management
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task is to make the highest possible financial
retums for the Company and the Shareholders in
a manner which does not affect the quality of
services. Therefore, the decision of building a
signal tower for example will entail considerable
financial consequences. If there is no revenue
worth building the tower for, the Company and the
Shareholders will suffer unjustifiable expenses.

As for this years financial results for the first
quarter, | cannot announce them before they are
approved by Board of Directors who will be
meeting directly after this General Assembly.
However | can say that it is less than the same
period last year by approximatety four million JoD.

As for distributing the dividends to shareholders, it
will be as of 05/05/2013 in all Arab Bank
branches.

- One of the attendees noted here that it is
necessary to take into consideration that some
areas within the Kingdom have no Arab Bank
branches such as Al-Azraq.

< Mr. Raslan answered: Any shareholder can
provide the Company with his bank details and
the bank transfer shall be affected immediately
afterwards.

As there were no further inquiries, 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 2012 including the
Chairman's letter and the future plan.

2. Approving the company's Balance sheet, profit
and loss account, and other financial statements
for the financial year which ended in
31122012, and approving the dividends
distribution of (82.5 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
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year 2012 at the maximum legally allowed (i, iud o} )
amount Furthermore, to discharging the |, YO TR PRY B TW I
chairman and the members of the Board of )

Directors for the year 2012 within the

boundaries allowed by the law.
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4. Approving the election of the auditors Emest & cudi )l salull | a3 oo Ayl ¢

Young as the auditors of the company for the L Gl i) @
year 2013, and authorizing the Board of & )
Directors to determine their professional fees. L b

When there were no further issues to discuss, HE. Zulall o) glaa K&

Cy—_S2e8 &g—y
e — TR R

sCaall g il gal Byl 3y o W,

the Chairman thanked the Companies Controller 5y, s gadall Gy Gal Gle Gl digle

the extemal auditors, the shareholders, the Ll RE OUJ i

employees and all the attendees announcing the
conclusion of the meeting at 11:00 am.
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