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Jordan Telecom Company

Minutes of the Ordinary General
Assembly Twenty Fourth Meeting

Held on 23 April 2019

Upon the invitation of the Chairman of the
Board of Directors, H.E. Dr. Shabib Farah
Ammari, the General Assembly of the fordan
Telecom Company (“the Company”)
convened an ordinary meeting at 10:00 am
on Tuesday 23 April 2019, at the Rotana
Hotel in Amman.

H.E. Dr. Ammari, In accordance with Article
177(a) of the Companies Law, chaired the
meeting which was attended by the
representative of the Companies’ Controller
{Mr. Badi Al-Geb), the Company’s auditors
(Ernst & Young) representative Mr. Bisher
Baker and six out of seven Board members:

- Mr. Taieb Belkahia, Vice Chairman of
the Board of Directors
representative of (JITCO)

- Mr. Bisher Jardaneh, Member and
Representative of the Social Security
Corporation,

- Mr. Abdallah Abu lamous, Member
and Representative of the Social
Security Corporation.
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Olgdll faralighl bYW Asalsal
- Mr. Anis Hamadani, Member eliuad!

representative of (JITCO)

At the bepginning of the meeting:

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. Badi Al-Geb and the
Company’s auditor Mr. Bisher Baker, with a
special welcoming for the government and
the Jordanian Armed Forces representative
Brig. Gen. Mr. Ali Al-Madani, the Social
Security Corporation representative, Miss
Susan Mustafa, and Noor representative Dr.
Adnan Hassan as well as the Company
Employees’ Saving Fund representative, Mr.
Ghazi Al-Saudi. He also thanked the current
Executive Officers of the Company Mr.
Raslan Deranieh, Deputy CEO and Chief
Financial Officer, Dr. lbrahim Harb, Chief
Legal, Regulatory and Supply Chain Officer,
Mr. Walid Doulat, officer of Networks and
Wholesale, and Mr. Saml Smeirat, chief
Officer of Corporate Sales, and Ms. Ghada
Faris, chief Officer of Human Resources. And
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samer el-haj officer for sales and Nayla
Daoud officer for Marketing and Mederic
Chomel officer for Strategy and Secretary to
the Board. He pointed out that the
teamwork and confidence of the Board of
Directors, which has been working together
for a lang time, contributed towards the
good performance in the year 2018, despite
the changes and challenges, and also helped
ensure the continued profitability of the
Company.

The Chairman also welcomed the Chief
Executive Officer, Mr. Thierry Marigny, 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 t0 the
shareholders, and announced that (46)
shareholders in person or by proxy attended
the meeting who own(177687612)shares of
(187500000) shares that constitute the
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Company’'s capital, which represents
(94.77%), 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 are legal
in accordance with Article 183 of the
Companlies Law and binding on ali of the
Board of Directors members 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. Ghazi Al-
saudi and Miss Susan Mustafa as observers,
if need be.
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Before starting the meeting, the Chairman
wanted to clarify the reasons for the decline
in annual profits in recent years, despite his
optimism about the future performance of
the Company, which is strengthened by the
committed Executive Management, which
has had a long run in this fieid. However, the
reasons for this decline is the global trend in
the transition to informatics, where the
Company has always been a leader in Jordan
and was a ploneer in providing these
services beginning with ADSL and now Fiber
networks. The Company now has access to
300,000 homes and a combined number of
60,000 subscribers and this proliferation
was not at the expense of the quality as
confirmed by a study by SpeedCheck for
Internet Speed for the region, the average
rate of which was 7.3 MHz, Jordan’s was B.1
MHz, which ranks it third in the Arab
countries. The rate for Internet provided by
Orange was 14 MHz, almost twice as fast as
thelocal rate, making it the fastest in Jordan.
For the third year in a row, Orange has also
been awarded Best Employer of the Year,
and all of this will contribute to improving
your profit in the coming years.

He then began to discuss the matter on the
agenda:

ftem 1: Recitation of the Minutes of the
previous Ordinary General Assembly
Meeting held on 24/10/2018
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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 24/10/2018.

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

% Mr. Azmi Zorba suggested to merge items
2 and 4 of the agenda since they are of
similar nature, and to discuss them after
reciting the 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
review for the year 2018.

The Auditor's representative, Mr. Bisher
Baker, read lJordan Telecom Group's
auditor’'s report and recommended to the
General Assembly to approve the financia!
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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 added that E&Y throughout
the 19 years of auditing the Company’s
accounts never pointed out any negative
remark or reservation on the Company

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

The Questions:

Shareholder and customer Mr. Mazen Al
Nashashibi spoke about his experience with
Orange, where his line was disconnected
despite his continued commitment over the
years to timely payments, He also objected
to the fact that the invoices never contained
any details.

Shareholder Mr. Faisal Al-Khamayseh,
spoke about the Company's emergency
balance service. He expressed his opinion
about the lack of clarity of the service that
recovers the emergency balance as soon as
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the customer tops up their line. He added
that he also advises that the company give
the customer the option to charge the
emergency balance as do other mobile
companies.

Shareholder Mr. Islam Al-Ayasra praised the
attendees, the Board of Directors and the
Executive Management for their continued
dedication to the Company and inquired
about the Company's strategies to combat
the decline of fixed line revenues and the

potential entry of a fourth
telecommunication company. He also
inquired about the Company's latest

developments In 2018 to build solar power
plants, He also asked what the Company had
reached with the government regarding
frequency licensing and finally, inquired
about artificial intelligence in this field and
whether the Company is planning to invest
in that direction.

Shareholder Mr. Sufian Abdul Aziz pointed
out that competition in this sector is stark,
and some service providers have begun to
provide Fiber networks through Jordan
Electricity Company infrastructure. He also
inquired about the latest on the Company's
case against the Greater Amman
Municipality and about the short-term plans
for the year.

Shareholder Ahmed Samour noted that the
Annual Financial Report shows that there
are risk issues worth 14 million dinars, while
the financial provision for such is 1.5 million
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dinars. How will this suffice? He also pointed
out that the company announced that the
value of its investments is between 50-60
million dinars for new investments, but this
is nowhere to be found in the report.

Shareholder Mr. Azmi Zorba noted that the
Company's financing costs increased from
1.6 to 3.8 million dinars and required
clarification for such an increase. He also
noticed a decline in revenue of 2.2 million
dinars and 2 decline in the share price
significantly from 3.5 dinars to 1.5 dinars in
a span of 4-5 years, where do we go from
here?

Shareholder and subscriber Mr. Majid Abu
Zerr shared his personzl experience with the
Company, regarding his move from Um
Uthaina to the Al-Tunaib area where he was
forced to switch to another service provider
due to lack of coverage in this area by
Orange, despite its importance.

Shareholder Ahmed Al-Ayasrah noted that
on page 23 of the Annual Financial Report it
is stated that the Company faces
competition risks and inquired about the
Company's preventive strategies to face
these risks.

Shareholder Mr. Tawfik Al-Hajaya, praised
the Company's achievements in line with the
latest technological developments and
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asked the management to change its
marketing policy in the south of the
Kingdom and expand it.

Before directing the Board of Directors and
Executive Management to address the
shareholders’ questions, the Chairman
thanked Mr. Tawfig Al-Hajaya for his
observation and explained his personal
willingness to prove to him that it is not in
the interest of the Company to distinguish
between any parts of the country. He also
recalled his visit to all governorates 15 years
ago to tell the people of each province that
Jordan Telecom Company is not only for
Amman, but what is offered in the capital Is
offered in all the provinces, and added that
the Company, has allocated few years ago
3.5 million dinars to spread in the provinces
to bridge the digital divide between the
capital and the provinces by a decision of the
Board of Directors.

The Chairman also commented on the drop
of share price, saying that the Amman Stock
Exchange is not a deep market; financial
instruments are few and there are two main
factors that affect the share price, The first
factor is based on the achievements of the
Company (fundamentals) such as profits,
and the second factor is mere speculation.
The smaller the market, the more easily
influenced it is with speculations that
become easy to spread. As for the financial
performance factor, the share price is
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affected by the low demand for the share
due to the stacks’ traders and the financial
and political conditions surrounding the
Kingdom.

As for other questions, Mr. Thierry Marigny,
the CEO, responded to the question of
shareholder Mr. Mazen Nashashibl, saying
that despite the specificity of the question,
it is necessary to take a look at his personal
subscription data before he can answer. As
for the invoices, invoices for ADSL
subscriptions do not contain any details, but
for fixed lines, the details are usually
received by email and SMS, and if he is
seeking more elaborate details regarding
the latter, that can be supplied to you. As for
Mr. Faysal Al-Khamayseh's question
regarding the emergency balance, we lend
the balance to the customer as needed. It
will be automatically refunded when they
top their line up for the first time after that.
The customer shouid receive an SMS
explaining this, but we will take note of your
suggestion and work on Improving it,
although it is worth noting that these cases
are rare. As for the question regarding low
revenues, this is due to the increase in
electricity costs, the doubling of taxes and
the need to replace the old network, and we
are trying to compensate for this decrease
by offering new services on both 3G and
fiber and financial services through Orange
Money.
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As to the query of Mr. Islam Ayasrah, the
Chairman responded that the solar farms
are operative, that its total capacity Is 34
megawatts through three sites. The savings
will be clear at end of the year results.

Mr. Ibrahim Harb addressed Mr. Sufian
Abdul Aziz’s question by stating that we
have regulatory bodies for the
telecommunications and electricity sectars,
each of which operates under applicable law
and grants licenses accordingly. At this
stage, we are studying the recently acquired
agreements signed between the competing
company and the electricity company, and
we will spare no effort to address any illegal
attempt that may affect your company.

As for Mr. Ahmed Samour's question
Mr.Devaneyeh answered regarding
investments, the figure shown in the budget
represents the value of investments after
subtracting financing costs. The Company
usually borrow to finance the frequencies’
costs and last year we bought frequencies
worth 39 million dinars and therefore
increased funding costs. The decrease in the
assets and the case against the Greater
Amman Municipality are interrelated as it
appeared in 2017 of the assets in the
financial statements relating to the damages
collected from the Greater Amman
Municipality through that lawsuit, and
based on the settlement agreement
concluded with the Municipality, the
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Company will receive plots of land from the
Municipality for the rest of the amounts.
Financial allocations for legal cases have
been based on a lega! opinion after
evaluating loss-prone law cases.

Mr. Samer Al-Haj responded to the inquiry
of Mr. Majid Abu Zerr that the
authentication of the process of waiving any
telephone line can only be through the
presence of both parties, but if it is proven
to the Company that the subscriber had
used it for a long time, it is possible to
overloak the presence of the owner of the
line, especially if the data is inaccurate.

Mr. Thierry Marigny responded to Mr. Islam
Al-Ayasra's gquestion regarding the risks
presented in the Annual Financial Report.
Each year we devise strategic plans to avoid
risk and ensure growth, despite the
shrinking financial market, through focusing
on B2B and ICT, as well as providing financial
services through Orange Money.

Mr. Walid Al-Doulat responded to the point
raised by Mr. Majid Abu Zerr, asking him to
send him the address of his residence for
him to request the coverage of the area. Mr.
Walid Doulat added that that area as a
whole has excellent coverage.
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Since there were no further guestions, the
discussion was closed and agreed upon by
the shareholders unanimously.

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

1.  Approve the Board of Directors’
Report for the Company's activities
during the year 2018, the Chairman's
letter, the work plan and the governance
report.

2. Approve the Company's financial
statements, the profits and loss and other
financial statements for the fiscal year
ending on 31/12/2018 and the
distribution of dividends to shareholders
in the amount of 21500000 JOD which
will be distributed as of 15/5/2019 at the
branches of the Arab Bank.

3. In accordance with the provisions of
Article 162 of the Companies lLaw, the
General Assembly approved to
compensate the Chairman and members
of the Board of Directors for the fiscal
year 2018 at the maximum stipulated by
law, and the acquittance of the Chairman
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and members of the Board of Directors
for the year 2018 within the limits of the
law.

4. The Chairman recommended to
elect Ernst & Young as auditors for the
Company's accounts for the fiscal year
2019, whom were elected by unopposed
election. The General Assembly
authorized the Board of Directors o
determine their fees.

Since there are no other matters to discuss,
the Chairman of the meeting thanked the
Companies Controller representative, the
external auditor representative, the
shareholders and the employees and media
representatives. The  meeting was
concluded at 12:20 p.m.
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