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Minutes of the Forty Second Meeting of the Board of Dlrectors of
BATELCO Jordan

. In Accordance with the provisions of - (e slisy i ;Y5 S al ¢yl ey Talia
Jordan Companies Law and pursuant e S i i) Gadas sliae dh palf 3 4o
to the invitation sent to the members of Aebudl (& cua Wy A dobaial 3 laY) Gudaa
the Company's board of directors, the G—ilsa—di LU 4 41 Flaa aay e Ll

board has held its forty second meeting LAV SEAS LD gia B YA /YN
at 9:00am of Thursday 19/2/2008 at the - : S
— _head office of BATELCO Jordan ... o . . .. . . crg e e e = e g
T The mecting was att-gﬁémed— b} the I ol.:L;.:d\‘,_,. Jsiums}.; e

following gentlemen:

1. Peter Kaliaropoulos - Chairman of ~ 5_8¥ Salaa (e ) - (ol st SRS s anaall
the Board/ Batelco 'Middle'East Co Loyl é.}-’-l‘ P 15.»5 /“ T

2 Ebrahim Zainal - Vice Chairman/ ﬁJbY‘u»Luun.u) il pJM BUIRTWANL
Batelco Middle East Co, W TR WA TR L0

3. Adel Al Daylami — Member of the / U\d‘il walaa gaas — el dole aall ¥
Board/ Foursan Middle East Co. . RS NV W % AR %

s e e TR ADT HATAW G CTIORa] - s s e 20 Sl s priis o R e i
Manager/Batelco Jordan & Member of  bu¥i 3 )...l\ SRS L5 /YT Gda o
the Board! Batelco Middle East Co.

Absentees: ' _ Tl e wd
Mr. .Leith Masri - Member of the A58 60 palae guiae - (g waddl Sl andd,
~ Board/ Foursan Middle East Co. g9 (AN Gl i

The meeting was started by discussing - 5 &laa¥) Jyra Aifia sl
the agenda of the meeting and in view (adsa alitul Sim 3aiun ) L yalt iy,
of the current weather conditions and A5Gl Cadh gel) Ltal 1835 (pa Luim yo 5 50041
whereas the board of directors has sl - lo i Lol o 55 o Gutaalt 3
received an offer from Umniah Mobile - Al
Telephones Company, the Board ‘
resolved that the meeting be confined

to the following items:




1. To review the decisions of previous

meetings.
2. To discuss the offer submitted by

Umniah Co.

T P SO P B PPV
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3. To discuss the draft balance sheet of slall S ;20400 hoall 82 pasddBE ¥

the Company for 2007. .
_ 4. To discuss presentation of incentives

for the employees.
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Minutes of the previous meeting was &l all udiy Goladl gL _}m:ul Bl A Sl

read out
attendees and following deliberation

the Board resolved as under:

resolution no (259):

written offer submitted by Umniah Co.

The Board_ seviewed _the ‘attached

L ey T TR T

and approved by "the LAuA.!.AAn_)JjUJ'I.\AHMJJ}a'aAJ|u.A4_'\10

L

s(Yedy

axial il bl g pall o (sl o1
o A pent QLS £ i 4852 (e

for purchasing the whole shares of the 3 5 juaadl lag 34 Sall s Y oSl 38,08

Company in _
attached to this minutes and the Board
resolved to invite the extraordinary
--general -assembly for a meeting to
discuss this offer and issue the
appropriate  resolution in respect
thereof. The Board authorized - the
Board member Mr. Thab Hinnawi to
sign the invitation for the meeting and
to duly-send this invitation.

N
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In light of receiving the said offer, the
Board decided to address Amman

Stock Exchange to stop dealing as a-

- protection for the investors.

Resolution no. (261):

The board discussed the draft balance
sheet of the company for the fiscal year
. ending on 31/12/2007 and decided to
approve it in principle provided that
such approval shall be eventually
substantiated by an email by the Board

members. The Board has also decided-

to invite the ordinary general assembly
for a meeting to discuss and approve
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the date for the meeting.

Resolution no. (262):

the balance sheet and authorized the -
board member Mr,-Thab Hinnawi to fix -

"

HARM .S,

I A s T} S WA ST YT W P el i, W SRS L
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The Board examined the incentives
plan submitted by the. CEOQ, and
~ decided to approve it in principle
provided that each Board member shall
confirm 'his approval within a

maximum period of five days from the

date of meeting.

Upon conclusion, the meeting was then
adjourned.

- Board Members Signatures:

B e Ty [ -

1. Peter Kaliaropoulos
2. Ebrahim Zainal

3. Leith Maéri

4. Adel Al Dayiax'ni‘ -
5. thab Hinnawi

Legal Advisor-Board Secretary:
Saed Karajah
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umn'ah . STRICTLY CONFIDENTIAL

From: Board of Directors

To: Chief Executive

RESOLUTION QF THE MEETING
F THE D T
AT AL HA_M@LA HEADQUARTERS ON -
27" FEBRUARY 2008
RESOLUTION NQ. 1 - MINUTE NO. 1: -

Umniah's Board of Directors:

T T aithonise Ummah's BeqUSTion 6T 100% “sharaHoTIMyof Batsiio “Jordan e s e
Acquisition), on the terms set out in Umniah's offer {etter to Batelco Jordan and- )
Batelco Middile East dated 18 February 2008 (the offer Jeiter);

2. ‘authorise and direct Umniah's Management to sign ali relevant documents and
perform all other acts to effect the Acquisition, Including but not limited to;

- convening an Umnlah Extraordznary General Assembly Meeting for the
approval of the Acqulsition prior to 18 March 2008;

- subject to the above approval arranging the payment of the purchase price
and making the required acquisition payment to the shareholders of BJ,

- Umniah's complylng unconditionally with all regulatory and licensing
requirements from any competent authority In Jordan for the approval of the
—Acquisition, including but not !lm:tad to the Jordaman Talecommumcatlons _
~ Regulation n Cormmiesion——~ o T & A——

SR Sl W T R

-y

N

Harnad bin Abdulla AlKhalifa
Chairman

Ahmed Hussain AT Janahi
Group Corporate Secretary
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LUTION 2- Ml NO, 2:

Umniah's Board of Directors resolved the following:

1.  To tecommend to the Extraordinary General Assembly that the Company
acquire 100% of Batelco Jordan (the Acquisition), on the terms set out in
Umniah's offer letter to Batelco Jordan and Batelco Middle East dated 19
February 2008 (the offer letter);

2.  To call the shareholders to an Extraordlnary General Assembly meetmg In
accordance with the attached draft invitation.
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Hamad bin Abdulla A!Khal:fa
Chaimman

Group Corporate Secretary
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© SUBJECT TO CONTRAGT

In Strict Commercial Confidence

19 February 2008

The Chatrman & ' ' The Chairman &

Board of Directors i Board of Directors .
) Batelco Jordan .. s o Batetca M(ddie East Gompa gﬁﬁgm_b“m v -
¢/ lhab Hana\m

Chief Executive Officer
“Batelco Jordan

PO Box 81191
Amman, Jordan

‘Dear Sirs,

Bir_\ding Offer to the Shareholders of Batgl_cb Jordan (8.4)

. Umniah Mobile Company Private Sharehofdmg Company {Umniah)} is pleased to submit a
binding offer {the Offer} for the acquisition of = 100% shareholdmg of BJ {the Acquisition), on |
the terms set out in this letter.

r— W L ST LA W AT W e
L e TERTMAR TR T - . w

1. Consideration for the Acquisition:

—_— e x N—— € o TE LW b

The -Offer is for an all-cash consideration of JD 10628 855 mﬂuon for the Aoqunsmon
. representmg JD 1.7 per share, based upaon 5,252 150 million shares.

2 Offer Terms

The Offer for the Acquisition is open for written acceptance by BJ and BMEG on or by 5.00pm on
19. -February 2008 (the Acceptance Date) ) :

The Offer is sub;ect, but not limited to, the fulfiiment of the following conditions {the Offer Terms) _ .

s+ the Offer heing approved by the Extraordinary Genaral Assembly of Umniah, BJ and
Batelco Middle East (BMEC), in accordance with their respeciive Articles of Association

an or by 18 March 2008;

s T S YA et e



« BJ, BMEC and Umniah compiying unconditionally with all regulatory and licensing
requirernents from any competent authority in Jordan for the approvat of the Acquisition,
including-but not limited to the Jordan Telecommunications Regulation Commission;

. acceptance by the Acceptance Date; and

« any other terms or conditions that: Ummah requires to be met in tespect of the
Acquisition.
Umniah has the right to cancel tha Acquisition, if the Acquisition is not completed by 18 March

2008,

3. Contact Information

Detailed below is the authorised contact with respect to this Offer:

Dt Ghassan Murad

Senior Manager M&A

Batelco Group

Mabile: +973 39674114

Emall Ghassan_Murad@btc.com. bh

4. Other Conditions

Ce This Offer in made in the stnctest confidence to BJ and BMEC pending the satisfaction of the
Offer Terms. BJ and BMEC shall not, without the pricr written consent of Umniab, issue or publish
a press release or cther public statement relatlng to this Offer or otherwise disclose to any third

party, the terms of thls Offer.

= Umniah_shail.ba.under.nalegal obligations of any kind wh'=t50c=vc* with roapeed- \-c-i“:evA..abmerw—e—»-w n ar ot

L g

prtaacer. . W

e e ST Y R DT TS O TONISSY ERTUNt it is batisfied with e fuif“fﬁ"ent"f'fﬁ"‘b?“‘fems TR
Offer is to be construed and interpreted in accordance with Jordanian Iaw : Coe

.

We look forward to discussing and progressmg with-you the Offer and Acqu&smon in accordance
with the terms of this letter.

Yours Sincerely,

e ——
/ - ;

T ‘ Sheik Hamed bin Abdull é"" Khaifa

Chairman
Umniah Mobile Company (Prwate Shareholding Company)
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