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Jordan Securities Commission
Amman Stock Exchange
Securities Depositary Center

Subject: Minutes of the twenty third
Ordinary General Assembly Meeting

Attached is a copy of the Minutes of the
twenty third Ordinary General Assembly
Meeting Held on 24/10/2018, and a
copy of the Commercial registry of the
company.

Kindly accept our high appreciation and
respect,

Mohannad Lamber
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Jordan Telecommunications Company
PLC

The twenty-third Ordinary General
Assembly Minutes of Meeting

on 24" of October, 2018.

Upon an invitation by the Board of
Directors, the General Assembly of the
Jordan Telecommunications Company
held an ordinary meeting at 10:30am on
Wednesday, 24" of October 2018 at
Fairmont- Amman Hotel. Pursuant to
Article 177(a) of the Companies’ Law,
the ordinary meeting was chalred by Dr.
Shabib Farah Ammari, Chairman of the
Board of Directors of the Jordan
Telecommunications Company in the
presence of the Companies' Controller
representative, Dr. Ayman Al-Sharairi,
and representative of the Company’'s
external auditors (Ernst & Young), Mr.
Bisher Baker, as well as all the
members of the Board with exception of
Mr. Jérome Hénique and Dr. Mohammad
Abu Hammour.

The Chairman welcomed the
Companies' Controller representative,
Dr. Ayman Al-Sharairi, also welcomed
Mr. Mr. Thierry Marigny, the Chief
Executive Officer, and Mr. Raslan
Deiranieh, his deputy and Chief
Financial Officer, as well as the rest of
the Executive Committee; Mrs. Nalla
Dauod, Mr. Samer Alhaj, Mr. Waleed
Doulat, Mr. Tamouh Khouli, Dr. Ibrahim
Harb, Mrs. Ghada Fares and pointed out
that Mr. Sami Smeirat's absence was
due to an unavoidable business
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meeting.
At the start of the Meeting:

The Chairman of the Board welcomed, on
behalf of the members of the Board of
Directors, the attendees, the executive
management and all employees in Jordan
Telecom Group “Orange Jordan" and
thanked attendees for accepting his
invitation. He also welcomed the
Companies’ Controller representative, Dr.
Ayman Al-Sharairi and the representative
of the Company's external auditors, Mr.
Bisher Baker.

The Companies’ Controller representative
welcomed the shareholders, Board of
Directors, 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

Companies’ Controller Representative
announced the attendance of 34
sharehoiders out of 7834 holding

177082278  shares, making for a
percentage of 94.44% of the shares of the
Company's capital that stands at
187500000 shares are represented in the
Meeting, thus attaining the necessary
quorum. Accordingly, all decisions taken at
this Meeting are in accordance with the
law and binding to all members of the
Board of Directors and shareholders,
present or absent. The Companies'
Controller representative 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.
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Proceedings of the Meeting

Upon the request of the Companies'
Controller representative and pursuant to
Article 181(a) of Companies Law, the
Chairman of the meeting appointed the
legal advisor to the Board of Directors of
the Company, Mr. Thaer Ahmad Najdawi,
as Secretary to the Meeting.

The Chairman aiso appointed Mrs. Sahar
Zeglam and Mr. Muhannad Lumber as
observers.

The General Assembly unanimously
approved that.

Following that, the Chairman proceeded to
put the items on the agenda to the floor for
discussion:

ltem 1: reciting the minutes of the
previous General Assembly ordinary
meeting held on April 26", 2018

A shareholder, Mr. Faisal Al-Khamalseh,
suggested reciting only the resolutions
taken in the previous ordinary meeting,
rather than the entirety of the minutes. The
rest of the shareholders present agreed,
and accordingly, the Chairman directed the
Secretary of the Meeting to proceed with
reading the resolutions reached at the
previous ordinary meeting, held on April
26™, 2018.

ltem 2: at the outset, the Chairman
requested the Secretary to read Article 20
of the Aricles of Association of Jordan
Telecommunications Company. He then
explained that when a public corporation is
transformed into a company, it is done in
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accordance with Article 8 of Companies'
Law which states that such registered
company's Articles of Association shall
prevail over the provisions of Companies’
Law. Furthermore, the Sale Purchase
Agreements entered into with Joint
Investment Telecommunications Company
(JITCO) — the winner in the Privatization of
the Company- included a Shareholders’
Agreement that set out all rights and
obligations of each party. These rights and
obligations are binding to all parties, as
read by the Secretary of the Meeting, and
must be abided by. This provision, along
with most provisions of the Shareholders’
Agdreement, has been incorporated into the
Company's Articles of Association. The
Chairman further pointed out that pursuant
to the applicable laws and the Articles of
Association of Jordan Telecommunications
Company, namely Article 20 thereof, the
seven seats on the Company's Board of
Directors are aliocated as follows:

— Four (4} seats allocated for the larger
shareholder between (‘JITCO') (being a
company registered and existing in
Jordan) and the Government of Jordan.
{i.e. 4 Seats to (JITCO)}

Two (2) seats to the smaller Shareholder
between the JITCO and the Government of
Jordan. {i.e. 2 seats to the Government of
Jordan}.

One (1) seat, to be filled by either an
independent  Directoror a  Director
appointed by any Shareholder in case
such appointment was compulsory under
applicable law. That seat being held today
by the Social Security Corporation.
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The Chairman reminded the General
Assembly that in June 2010, the
Government expressed willingness to
waive its right to one of the two seats it has
on the Board in favor of the Social Security
Corporation of Jordan, since the Social
Security Corporation is the second largest
shareholder of the Company. As such, in
2010, one of the two Government's seats
was allocated 1o the Social Security
Corporation for a Term of the Board (to
avoid breaching the Articles of Association).
Thus the right to this seat may be waived
every four years as long as the
Government so desires. This was repeated
in 2014, where the Government reiterated
its willingness to waive its right to one of the
two seats in favour of the Social Security
Corporation. The Board henceforth
comprises of four seats for JITCO, two
seats for the Social Security Corporation,
one seat for the Government. The
Government expressed its interest to be
represented by the Jordan Armed Forces
by a member chosen by the latter in the
Board. The Chairman added that the
representative in the Board was appointed
through a letter by the Jordan Armed
Forces, which is of great honour to the
Board. In addition to the fact that Social
Security Corporation represents 1.2 million
Jordanian its shareholding represent a vote
of confidence in Orange Jordan as well.

Shareholder Suleiman Al-Sweiss came
forward with a question; “Article 8 refers to
the Articles of Association, if the Articles
hypothetically contradicts Companies’ Law,
would that be in compliance with the law?
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The Companies’ Controller
representative explained that there is no
contradiction as Article 8 of the same Law,
he added :“Registered companies, under
Article 8, are obligated to comply with their
Articles of Association as the law gives
prevalence to the Articles.

The Companies’ Controlier
representative further confimed that the
Articles of Association allows JITCO four
seats, the Social Security Corporation two
seats and the Government one seat
represented by Jordan Armed Forces.

Through acclamation, the General
Assembly unanimously approved the
Chairman's suggestion and resolved to
allocate, for the legal term of the new
board, 4 (four) seats for JITCO, 2 (two)
seats for Social Security Corporation,
and 1 (one) seat for the Government of
Jordan nominated by Jordan Armed
Forces.

As there were no further items on the
agenda, the Chairman thanked the
attendees, the Companies Controller, the
shareholders, the Group's employees as
well as all the press and media and all the
attendees, then declared the conclusion of
the meeting on the same day being the 24"
of October, 2018 at 11.1Sam.ﬁ£
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