Jordan Telecommunications Company
PLC

Minutes of the Twenty-Eighth
Extraordinary General Assembly
Meeting

oh 26 October 2022

Upon an invitation by the Board of
Directors, the General Assembly of the
Jordan Telecommunications Company
held an extra-ordinary meeting at 11:00 am
on Wednesday, 26 October 2022 by
means of videoconferencing administered
from Amman.

Pursuant to Article 177(a) of the
Companies’ Law, the extraordinary
meeting was chaired by Dr. Shabib Farah
Ammari, Chairman of the Board of
Directors of the Jordan
Telecommunications Company in the
presence of the Companies' Controller
representative (Ms. Jinan Hijjawi), and
representative of the Company's external
auditors, Deloitte & Touche (Mr. Shafiq
Batshon), as well as six members of the
Board with exception of Mr. Jéréme
Hénique.

At the start of the Meeting:

The Chairman of the Board welcomed the
attendees, on behalf of the members of the
Board of Directors, the executive management
and all employees in Jordan Telecom Group
“Orange Jordan” and thanked attendees for
accepting his invitation.
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The Chairman welcomed the Companies'
Controller representative, Ms. Jinan Hijawi,
and the representative of the Company’s
external auditors, Mr. Shafiq Batshon, with
a special welcoming for the Jordanian
Armed Forces/ GOJ representative Brig.
Eng. Haitham Baker, the Social Security
Corporation representative, Mr. Rami Titi,
as well as JITCO’s representative Mrs.
Mireille El-Helou and the Company
Employees’ Saving Fund representative,
Mr. Ghazi Al-Saudi. He also welcomed 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.

Mr. Thaer Najdawi, Legal Counsel to the
Board of Directors, 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
Companies, Private Shareholding
Companies and Limited Liability
Companies, and declared that (6)

shareholders, either in person or by proxy,
were present in the meeting with a total of
(159,332,093) shares of (187,500,000)
shares that constitute the Company's
capital, which represents (84.98%) thereof.

The Chairman added the announcement
that the legal quorum of the Board of
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Directors is achieved in the presence of six
out of seven members, and the attendance
of the Companies’ General Controller
representative 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 on
all of the Board of Directors members and
the shareholders that are present and
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.

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 Najdawi, as
Secretary to the Meeting.

The Chairman also nominated Mr. Rami
Titi and Mr. Ghazi Soudi as observers.

The General
approved that.

Assembly  unanimously
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Following that, the Chairman proceeded to
put the one item on the agenda (election of
new Board) to the floor for discussion:

At the outset, the Chairman requested the
Secretary to read Article 20 of the Articles
of Association of Jordan
Telecommunications  Company.  After
reading, the Chair explained that when a
public corporation is transformed into a
company; i.e. privatized; it is done in
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’
Agreement, 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 allocated as follows:

— Four (4) seats allocated for the larger

989 Jlee¥l Jouo o 7yl iololl oo @il a0 23 g
A8, A e Bylo) Ludee olsenl

pllasdh e (Y2) 5ol 8ely8 Aadoel Lo o sty b Fetuzyl
il 70l sty alls . Lol Ruadandl (o w189 A8, 400 Ll
pET Gahars jalall plaall § 3858 Hale Zuusgo ol hgmt wic
Wslol Larals waad Jaad sty wlall 05l8 e 2ualall 5l
) Slidlas] Caegas U0 ALaly (iS58l (g3lE e Gadatl
S Basas 3 ol @I - c¥Las I Ratl HLarta 48, 48
Bsdmg Slalll 38K sums @y ¢ ", a0 Adlast — SN Lasyl
prle ¥t Ling cAudanll it 0,8 Lo e Aol pum g By BT, LY1
I ABLaPL s 2 1s) w3 L IR Loy 5)00¥1 Ludames 6,40
e oS Al Gurlall die 8,00 BBt 3 5y Lo elaas
bl alladl 5 Ze ) culgall J) Tabiaty ol Al (s,
Aadl Blo¥l udme delie 1 dze Vo 8ol Tugums g 4,400

(J) gl e Aejgn

SR Sletiud) 38 o Logud A8 ealuall welia 2asf — (‘i@

—

4



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 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.

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 to 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 as well as in 2018, 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
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that the representative in the Board was
appointed through a letter by the Jordan
Armed Forces. The Chair said that it is a
great honor 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.

The Chair asked the Secretary to read the
resolution and to follow up voting.

The secretary, Legal Advisor Thaer
Najdawi, explained that the platform on
which shareholders will be able to cast their
votes on the resolution allows one minute
for the votes to be submitted.

Based on the voting results, the General
Assembly unanimously approved the
Chairman's suggestion and resolved to
allocate, for the coming 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, and the Companies Controller
representative, then declared the
conclusion of the meeting on the same day
being the 26 October 2022, at 11.35am.
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