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Jordan Telecom Company

Minutes of the Ordinary General
Assembly Twenty Fifth Meeting
Held on 23 July 2020

Upon the invitation of the Chairman of the
Board of Directors, H.E. Dr. Shabib Farah
Ammari, the General Assembly of the
Jordan Telecom Company (the
“Company”) convened an ordinary
meeting at 11:00 am on Thursday 23 July
2020 by means of videoconferencing.

H.E. Dr. Ammari, in accordance with
Article 177(a) of the Companies Law,
chaired the meeting which was attended
by the Companies’ General Controller Dr.
Wa’el Al-Armouti, the Company’s
External Auditor (Ernst & Young)
representative Mr. Bisher Baker and five
out of seven Board members

At the beginning 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
Companies’ General Controller Dr. Wael
Al-Armouti and the Company’s auditor
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Mr. Bisher Baker, with a special
welcoming for Mr. Jerome Henique
representing JITCO, the Jordanian Armed
Forces representative Brig. Gen. Mr. Ali
Al-Madani, the Social Security
Corporation representative, Miss Susan
Mustafa, as well as the Noor
Telecommunications Holding Company’s
representative Mr. Kameel Al-Korani, and
the Company Employees’ Saving Fund
representative, Mr. Ghazi Al-Saudi. The
Chairman explained by way of apology
that the change made to the initial date of
the ordinary General Assembly meeting,
which was intended to be held in April,
was mandatory in order to comply with
the strict lockdown that was in force at the
time due to the COVID-19 pandemic.

The Chairman also welcomed the Chief
Executive Officer, Mr. Thierry Marigny,
and thanked him and the Executive
Management at all levels for their
continuous efforts to increase
productivity, enhance team work’s
competencies, speed up decision making
processes and improve relations with and
response to customers’ needs.

The Chairman announced that the
General Assembly meeting was being
held in accordance with the Procedures
for Holding General Assembly, Board of
Directors and Management Committee
Meetings for Public  Shareholding
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Companies, Private Shareholding
Companies and Limited Liability
Companies, and declared that (19)
shareholders, either in person or by
proxy, were present in the meeting with a
total of (177,175,653) shares of
(187,500,000) shares that constitute the
Company’s capital, which represents
(94.49%) thereof, and he announced that
the legal quorum of the Board of Directors
is achieved in the presence of five
members out of seven, and the presence
of the Companies’ General Controller and
the Company’s External Auditor, and
therefore he announced that the meeting
is legal and accordingly all resolutions
adopted therein shall be legal in
accordance with Article 183 of the
Companies Law and binding to all
members of the Board of Directors and all
shareholders whether present or absent.

The Companies’ General 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
Procedures for  Holding General
Assembly, Board of Directors and
Management Committee Meetings for
Public Shareholding Companies, Private
Shareholding Companies and Limited
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Liability Companies issued in accordance
with Clause 2(2) of Defence Ordinance
(5) issued pursuant to the Defence Law
number (13) of year 1992. 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’ General
Controller, and in accordance with the
provisions of Article 181(a) of the
Companies Law, the Chairman appointed
the Board of Directors’ Legal Counsel,
Mr. Tha'er Najdawi, as the secretary of
the meeting.

The Chairman also appointed Mr. Ghazi
Al-Saudi and Miss Susan Mustafa as
observers, if need be.

The Chairman then began to discuss the
matters on the agenda:

Recital of the Minutes of the previous
Ordinary General Assembly Meeting
held on 23 April 2019

In the interest of time, the secretary was
instructed to recite only the resolutions
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1. Approval of the Board of Directors’ Juel ce slay) Calas o8 o dladll 1

Report for the Company's activities
during the vyear 2018, the
Chairman's letter and the work
plan.

. Approval of 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
21,000,000 JOD which will be
distributed as of 15/5/2019 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 2018 at the maximum
stipulated by law, and the
acquittance of the Chairman and
members of the Board of Directors
for the year 2018 within the limits
of the law.

. The Chairman recommended to

elect Ernst & Young as auditors for
the Company's accounts for the
fiscal year 2019, and they were
elected by unopposed election and
authorize the Board of Directors to
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determine their fees.

The Chairman announced that the Jordan
Telecom Company Annual Report for the
Year 2019 has been finalized, published
and available for review and discussion.

The Chairman informed the General
Assembly that 2019 was another
successful year for the Company with its
most notable financial highlights being:

o Revenues reached JoD318.7m.

o Total operating expenses at

. JOD286.5m.

o Profits from operations at JOD32,3
(EBIDTAaL).

o Profit before income tax
JOD25.5m.

o Net profit for the year JOD19m.

The Chairman stated that the Company
throughout the years distributed 100% of
the profit for the year as dividends,
however, the Board of Directors had
recommended to distribute 70% thereof,
which would equal to JOD 13,125,000 for
purposes of liquidity which has been
adversely affected by the lockdown
imposed by COVID-19 which in turn
prevented many customers from settling
the dues or buying as all 63 of Orange’s
shops were closed.

As part of a continuity plan adopted by
the Board of Directors, the Management
has set a strategy to ensure business
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continuity and to tackle liquidity issues
properly and effectively.

The Chairman explained that this would
mark the first time since the privatization
of the Company in 2000 that the
Company would distribute less than
100% of the profit. The Chairman
expressed that he hopes the surrounding
circumstances would not compel the
Company to distribute less than 100% of
the profit again.

Aside from the financials, the Chairman
briefed the shareholders on a number of
accomplishments including the following:

o Orange’s maintained leadership in
Broadband, both in ADSL and
4G+. No other operator provides
4G+ technology and Orange is
ahead of its competitors in B2C
and B2B Fiber with, as at the end
of July, 115,000 subscribers and
550,000 homes passed.

o The Company’'s Solar Farms are
fully operational and, in H2 2019,
produced 75% of Orange Jordan’s
electricity needs. The Solar Farm
project, with a total capacity of 37
MW, is the largest of its kind in the
Kingdom'’s private sector.

o The Digital Village was built and
now houses the Coding Academy
wherein 50 students were trained
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and qualified, the majority of which
were employed immediately upon
graduation.

Jordan's

sl A8, el Jgatll ddas () o

Orange digital o
transformation  program  was Aaliyl sal) ) ddaddl e ool
inaugurated. The program aims to ClEe A, Gy oo el ey
increase productivity _ar_1q _improye 0] g Cebadly Adalal cililandly #3asl
performance by digitizing its il
customers’ relationship, internal S
operations and cope with data
management.
Orange Money was launched in 0SB4 Orange Money @Ml & o
January, became available in 800 e AlE Ave b rlie mualy ol
points of sale and now has Y1 iRl ddise G VYL OY) as g
112_,000 e-wallets with 36,000 Al g W
active.
Orange Jordan takes pride in the o pzall A8EN Y @il JAE o
corporate culture which it has Len e L@ sS Cun e Laihige o L
disseminated amongst its  osladlly Ay el Aally Hldayl gad
employees in being result-oriented, aaled e W il cliaa ual
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cooperative and excellent. Orange <l giel" salgdy sl Jaall el
Jordan has received the Top el SN A se LY 3K e e M il
Employer certificate, for the fourth Bagall aolaY AnyosY Aewsell Jies
time from the Global Top-Employer Al il sl dlsyl
Institute, and a “Recognized for
Excellence” Certificate from King
Abdullah Il Center for Excellence,
the representative of the European
Foundation for Quality
Management, in addition to other
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¢ During the strict lockdown, Orange
Jordan donated one Million JOD to
Himmat Watan fund, and USD
100,000 to the Ministry of Health to
support its efforts to combat
COVID-19 and to partake in
reducing the negative health,
social and economic effects of the
pandemic. Other donations
included JOD 20k to temp workers.

The Chairman reiterated his appreciation,
respect and thanks for the Chief
Executive Officer, Mr. Thierry Marigny,
the Deputy Chief Executive Officer and
Chief Financial and Strategy Officer, Mr.
Raslan Deiranieh and the Executive
Management, and stated that despite the
economic crisis, the Management was
able to exceed the budget in most
indicators during H1 2020.

The Chairman announced that pursuant
to item (c) and (i) of paragraph 5 of the
Procedures for Holding  General
Assembly, Board of Directors and
Management Committee Meetings for
Public Shareholding Companies, Private
Shareholding Companies and Limited
Liability Companies, only shareholders
with shares no less than (10%) of the
capital share have the right to ask
questions and inquire during the meeting.
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Based on that, Social Security
Corporation representative, Miss Susan
Mustafa, suggested that 80% of the
dividends be distributed rather than 70%.

The Chairman responded that this
suggestion will be presented to the
shareholders to be voted on.

The Chairman also explained that
although all shareholders with shares no
less than 10% of the share were informed
that they can make inquiries before the
meeting and the company answers them
and records them in the minutes of this
meeting. Except that, there was only one
question on the phone about the
company's share price in Amman Stock
Exchange that was answered by the
Chairman.

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

The Chairman then requested that the
secretary announce the resolutions to be
voted on: '

The secretary, Legal Advisor Thaer
Najdawi, explained that the platform on
which shareholders will be able to cast
their votes on the resolutions allows one
minute for the votes to be casted.
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Following the voting process, the srb Le Elaa¥ly dalall Abgdt €8 oy gl ay g

General

Assembly unanimously

decided the following:

1. Approve the Board of Directors’ Jueet oo 0aW) Gudae jy 8 o 4381 5t 1
Report for the Company’s activities S elly 8l Yorq Gle DA a5l
during the year 2019, the Chairman’s YeY. Ll | dka R
letter, the work plan for 2020 and the el dod ? ::jj UMJ

: BBCT)
Governance report.

2. Approve the External Auditors' Jss clbuall @ia o6 e 46l 2
Annual Report regarding all financial A il A pa ganl A3 Jaall g Asalial) cililial)
statements and the Balance Sheet as VAT LS
of 31/12/2019. )

3. Approve the Company's Financial ZLOY) Gilas 5 38,80 A3 jae o 468500 3
Statements, Profits and Losses, Ll gAY AL cillly jileall,
other financial statements for the YN g Gemdl ald
:‘jl_sca_l year ending in 3.1/.1 2/2019 and paalsdll Lo U 158 (e 4l pall

istribution of dividends to . NN .
Shareholders an amount of JOD 2 2% (O sde dud) galie ol
15,000,000 (Fifteen Million), which ‘@il &GN £LY 0o %80 Jiai
represent 80% of the dividends. The = Jisai 2020/8/18 (e I kel aivs 43l e
Company will, beginning of 18 LSl aefiln o Grasliall #L Y1 ks
August 2020 , wire transfer the canlooall b A€ 30 gl 5 gia S 131
shareholders their respective el i daal (S iyl
dividends to their respective bank i &f} s AN ad
accounts if the details are available, gho! Y Gl Al Ga | i) (g2 el
other shareholders may visit any peagd
branch of Arab Bank as of the 18
August 2020 to collect their
respective dividends. /
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4. Approve to compensate the slamely gy cliSe mie o 6l 4
Chairman and Members of the Board asllyy ¥ g Al At e 5 ylaYl Galas
of Directors for the fiscal year 2019 at Ge VY sl e o geaidl aaid)
maximum stipulated by Article 162 of Liael ) b ey CSOAN () gl

) , sbiacty pad) el s W

the Companies law, and acquittance R RYE I
of the Chairman and members of the < >k ¥ o B U”]“
Board of Directors for the year 2019 053E0 La 5y
within the limits of the law:

5. The election of Ernst & Young as the sy Syl aladl las e A8 gl 5
Auditor for the Company accounts for 2020 Al 3ad 48 8l bl (psias
the year 2020, and authorize the ety agladl aaty 5 R

. . . 5 .pedladl st 3 oY) ulae (ay i
Board of Directors to determine their 555 e Ussedl s S ds andl o

professional fees. Mr. Bisher Baker is 1€ e :
the account manager. AS N Gl andy

Since there were no other matters to (i) e JSE gl (o8l ol 4 3w ol W
discuss, the Chairman of the meeting Al Gy S il ple (Bl e ddphae dulal)
thanked the Companies’ General Al Geludl el Jma) olefy ceesbudl 33l

Controller representative, the External ek e
Auditor  representative and the ' {
shareholders. The meeting was ﬂz /\5 ,/
concluded at 12:00 pm. F e "
Audall s Sl gl B e Sy
. glaaill grik g.nh.d\ g -\-“fJ (5)1.49 cﬁ i 3 g.“.a.n
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