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The first section: Introduction

Based on the company's belief in the importance of corporate governance to
strengthen the initial security and safety of the sector and to create a positive
impact on the integrity of the company and to provide sound foundations to
support its strategic growth plans, the Board of Directors decided to adopt this
guide (Corporate Governance Guide) to represent the fundamentals to be
adopted in the company's management, Managing the relationships between all
stakeholders in the company, including shareholders, clients, the board of
directors, executive management, employees and the various supervisory
bodies.

This guide was developed in light of the instructions of the Central Bank of Jordan
regarding the institutional governance of microfinance companies that were
issued on 6/12/2020, And other relevant laws, in line with international best
practices regarding corporate governance.

This guide is based on the following four guiding principles:

e Fair treatment of all related parties (such as: shareholders, customers,
creditors, employees, and supervisory bodies).

e Transparency and disclosure, whereby all financial, organizational and
administrative information that enables shareholders to evaluate the company's
performance is disclosed.

e Accountability in the relationships between the company's executive
management and the board of directors, and between the board of directors and
shareholders, and between the board of directors and other related parties.

* Responsibility in terms of clear separation of responsibilities and delegation of
powers through the policies and procedures adopted in the company.

This guide was approved by the Board of Directors and is updated in light of the
internal and external developments and to reflect the latest developments in this
regard.The Board of Directors will also ensure the implementation of all
provisions of this guide.

The company indicates the existence of this guide in its annual report and
publishes it through its website. Also, disclosure is made in the annual report
about the extent of the company's commitment to implementing all the articles
of the guide.

We in the company believe that the creative application of the fundamentals of
institutional governance also includes:

* Organizing the relationships between all the concerned parties in the company.
* Ensuring the application of an organizational structure that ensures efficiency,
accountability, responsibility and internal control.

¢ Building an institutional culture that believes in the goals of the institution and
reinforces the foundations of responsibility, efficiency and effectiveness.

* Developing sound and efficient foundations for developing and activating the
role of internal control, auditing, risk management and compliance.

The second section: the institutional governance structure

The company is managed in the light of the directives of the Board of Directors,
which in turn delegates the powers of management of the company to the
employees and administrators of the company under the management and
supervision of the General Manager. This guide defines the structure and
responsibilities of the Board of Directors and its relationship with the executive
management, employees and shareholders.

The third section: the composition of the board of directors

* The current number of members of the board of directors is 6, and the number
of members of the board should not be less than five at any time.

e The board appoints a chairperson from among its members and a vice-
president, and it also appoints a secretary, whether one of its members or others.
¢ The Nomination and Remuneration Committee nominates the members of the
Board taking into consideration the capabilities and qualifications of the persons
nominated and their previous performance as members of the Board of
Directors.

* The term of validity of the Board is four years from the date of its appointment,
and the membership of the member expires upon his death, resignation,
replacement or dismissal.

* The positions of the Board Chairman (Chairman) and General Manager shall be
separated.

e |t is taken into consideration to select a general manager who has the highest
technical and professional experiences, in addition to personal qualities in terms
of integrity, honesty and decision-making ability.

* The composition of the board shall take into account the diversity of practical
experience and specialized skills, provided that all members of the board are non-
executive members.

e |t is taken into account that the number of independent members is not less
than two members or (20%) of the board, whichever is higher, and if there is a
fracture in the result of calculating the aforementioned percentage, the result is
rounded to the next correct number.

* The position of Chairman of the Board of Directors shall be a non-executive
position.

* The president of the board or any of its members must not be unilaterally
authorized to part or all of the powers of the board.
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And in order for a member to be considered independent, the following are
required as a minimum:

1) He must not have worked for the company during the three years preceding
the date of appointment / election

2) That he is not related to any of the other board members or to any of the
members of the higher executive management in the company, his kinship up to
the second degree.

3) That he is not a shareholder / partner in the company at a rate of more than
(5%).

4) That he has not held the position of an executive member of the board or a
member of the board of the group that owns the company or its subsidiaries or
an employee therein during the three years preceding his appointment / election.
5) That he has not held the membership of the board for more than eight
consecutive years.

6) That he is not a partner or employee of the company’s external certified
accountant at present or during the three years preceding the date of his
appointment / election as a member of the Board, and that he is not linked to the
partner responsible for the audit process by being related to his first degree
kinship.

Section Four: The Qualifications Required for Members of the Board of Directors
and Their Responsibilities

In addition to the conditions specified under the Companies Law regarding the
specifications and qualifications of members of the board of directors, the
following conditions must be met by the members of the board of directors to
ensure the efficiency of the board's performance.

First: Personal characteristics

1. Independency in judging matters and taking sound decisions.

2. Integrity and objectivity.

3. Credibility and honesty.

4. Transparency.

5. Avoid conflicts of interest or exploitation of the position and the information
available to him as per his membership in the Board of Directors.

6. The leadership figure.

Second: Technical qualifications and experiences

1. The ability to understand and evaluate the financial performance of the
company by reviewing the various financial reports and data.

2. He must possess academic certificates and / or practical experiences in the
fields of accounting, finance, or banking.

3. Familiarity with the laws, legislations and instructions that the company must
abide by.

4. Full knowledge of the instructions of the Central Bank of Jordan and any
relevant supervisory authorities, and continuous knowledge of any amendments
or additions related to them.

5. Knowledge and follow-up of emerging issues in the sector.

6. The ability to deal with and manage crises in the short and long term.

7. The ability to have strategic planning and a clear future vision.

Third: Duties and Responsibilities

1. The obligation to attend the board’s meetings in person and to prepare in
advance for them and to perform all the duties required by membership Board
of Directors, in the event can not be personal attendance; board members can
attend the meeting through video or telephone after the approval of the
President of the board, and shall have the right to vote or to sign the minutes of
the meeting.

2. Commitment to membership in the required board committees and to attend
their meetings.

3. Attending the general assembly meetings.

4. Seek to obtain all the necessary information to ensure that all the decisions
taken are in the interest of the company.

5. Obtaining objective advice from outside parties if the need arises.

6. He takes precedence over the interest of the company in all dealings with any
other company in which he has a personal interest in it, and he does not take the
opportunity of the company’s business for his own benefit.

7. Disclose, in writing and on a regular basis, any personal interest in any dealings
or contract with the company for him, his spouse or his relative to the second
degree, or the companies in which they share an influential interest, so he must
not share this with him. Consequently, not to vote on any decisions that may
involve a conflict of interest and this disclosure should be recorded in the minutes
of the Board meeting.

8. Not to disclose the confidential information of the company or to use it for his
own benefit or the interest of others.

9. An evaluation of the degree of influence of the activities of other members of
the board of directors on their independence as board members in the company.
10. The failure of any of the board members to influence the decisions of the
executive management except through the deliberations that take place in the
meetings of the council or its committees.

11. Devoting sufficient time and effort to the company, as each member must
allocate sufficient time to carry out his duties as a member of the Board of
Directors.

Section Five: Responsibilities of the Board of Directors
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The general framework

1. The board shall supervise the higher executive management, follow up on its
performance, and ensure the soundness and adequacy of the company's financial
conditions, and it must adopt appropriate policies and procedures to supervise
and control the performance of the company.

2. The board shall define the corporate values of the company, draw clear lines
of responsibility and accountability for all the company's activities, and establish
a high culture of ethical standards, integrity and professional behavior for the
company's managerial behavior.

3. The board shall bear all responsibilities related to the company's management,
safety, efficiency and profitability of the various operations, as well as to make
sure to meet the requirements of the Central Bank as well as other regulatory
bodies and regulatory requirements relating to his work and taking into account
the interests of shareholders, creditors and employees.

4. To carry out this responsibility efficiently and to achieve the strategic
objectives of the company, the Board shall grant the General Manager and the
Executive Management the necessary powers.

5. The Board of Directors shall ensure that the company's management are
prudently and within the framework of the laws and regulations in force and
internal policies of the company and that effective controls are available
continuously on the company's activities, including the company assigned to third
party activities, so it is the board responsible for oversight of the executive
management of the company.

6. The board shall establish the principle of the commitment of each member of
the board towards the company.

7. The board must ensure that no member of the board of directors, executive
management, or company employees will gain any self-benefit at the expense of
the company's interest.

The duties and responsibilities of the board and its meetings

The board should perform the following duties and responsibilities as a
minimum:

1) Determining the strategic objectives of the company and directing the senior
executive management to prepare a strategy to achieve these goals and develop
work plans that are in line with them, and to be approved by the Board.

2) Supervising the senior executive management, following up on its
performance, ensuring that all policies and regulations of the company are
applied, and ensuring that it is aware of the main risks facing the company and
that it works to control and monitor them.

3) Ensure the integrity and solvency of the company's financial conditions, and
adopt appropriate policies to supervise and control the company's performance
and ensure that necessary corrective measures are taken at appropriate times.

4) The approval of the final financial statements of the company audited by the
external certified accountant and the recommendation to the General Assembly
for approval.

5) Adopting the credit policy, the policy of handling customer complaints, and
any other policies that the Board deems necessary or required by relevant
legislation.

6) Ensure that adequate internal control and control systems are available,
including risk systems, and periodically and continuously ensure the
effectiveness of these systems, and that the internal auditor and the external
auditor review these systems at least once annually.

7) Take the necessary measures to ensure that the company is in compliance
with all its activities and activities with all relevant legislation and all the
requirements of the Central Bank and the competent authorities.

8) Adopting a clear, transparent and objective policy that identifies and defines
a mechanism and method for testing and appointing members of the higher
executive management, including determining their remuneration, whether in
the form of fees, salaries, allowances, bonuses or any other benefits, and
approving a Succession Plan for members of the company's higher executive
management And review this plan once a year at least.

9) Approving the organizational structure of the company showing the
administrative hierarchy, including the committees emanating from the board,
and the approval of job descriptions for senior executive management
positions.

10) Adopting a general policy and clear procedures to identify cases of conflict
of interest and the necessary measures to avoid their occurrence, and to
disclose in writing any situation that may include a conflict of interest, including
reviewing transactions with related parties and assessing their risks.

11) Determine the company's need to contract with experts and consultants
based on the recommendation of the senior executive management, and
determine their fees and the terms of contracting with them.
12)Approving a code of conduct for Board members and company
employees at all levels and job titles, so that this code includes clear
principles, policies and controls for work behavior and professional
ethics. It is the responsibility of the company to take all necessary to
verify that all administrators in the company are aware of it.
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The Board Meetings

-The board meets periodically and whenever the need arises, provided that the
number of these meetings is not less than six meetings during the year and that
no more than two months pass without a meeting.

-The company may hold Board meetings electronically, with one condition that
if the Chairman of the Board or his deputy or Secretary of the Board are absence
they should approve the minutes of the meetings and that the meeting is held
legally and all subjects ate documented accordance with the rules.

-The company may hold Board meetings through both electronically or face-to-
face attendance Provided that the invitation to the meeting stipulates this

In the field of risk management and control requirements

1. The Board shall adopt a strategy for risk management and
monitoring their implementation to include the acceptable level of
risk and ensure not to expose the company's high risk and that the
board will be familiar with the environment and operational work of
the company high by risk, and to make sure there are tools and
infrastructure for risk management in the company is able to
identify, measure, control and monitor All types of risks that the
company is exposed to.

2. Ensuring that the company, in all its activities, complies with all
legislative laws issued by the governmental and supervisory
authorities, and that all employees of the company at all
administrative levels are incompliance.

3. Ensure, through the various Board committees, of the accuracy of
the information provided to the supervisory authorities.

4. Ensure that all risks of the company are managed properly.

5. Ensuring the regular rotation of the external auditor between the
audit offices every eight years, as a maximum, from the date of the
election.

6. Ensure that the company makes its disclosure in accordance with
International Financial Reporting Standards, IFRS + IAS and the
Central Bank of Jordan's instructions in force.

7. Ensure that all amendments to IFRS are fully implemented.

8. Ensure that the company is aware of changes in international
financial reporting practices and the scope of transparency required
of financial institutions.

In the field of appointments and replacements

1. Based on the recommendation of the competent committee, the board of
directors shall appoint a general manager who enjoys integrity, technical
competence and banking experience, in addition to accepting his resignation or
terminating his services.

2. It is a condition of the appointed general manager that he is not associated
with the chairman of the board of directors with any relationship below the
fourth degree.

3. The Board shall approve the appointment of the Executive Directors and
ensure that they have the required expertise.

4. The Board shall approve plans for the replacement of the executive directors
of the company, so that they include the qualifications and requirements that
must be met by the occupants of these positions.

5. Ensuring the independence and objectivity of internal auditing, giving its
employees an appropriate place in the company's career ladder, and ensuring
that they are qualified to perform their duties.

In the field of self-evaluation and evaluation of the general manager's
performance

1. The Board - through the Nomination and Remuneration Committee - should
evaluate the performance of the Board at least once a year.

2. The Nomination and Remuneration Committee reviews and evaluates the
performance of each member of the Board of Directors on an annual basis.

3. The performance of the general manager is evaluated by the board annually.
4. The Board shall adopt a policy for monitoring and reviewing the performance
of executive management by setting key performance indicators (KPIs) to define
measure and monitor performance and progress towards achieving corporate
goals.

In the planning field, code of business ethics, conflicts of interest.
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1. The board defines the company's strategic objectives, and directs the executive
management to prepare a strategy to achieve these goals, approve this strategy
and adopt action plans in line with this strategy.

2. The executive management sets the necessary business plans to implement
the company’s strategy through a planning process that includes the
contributions of all departments. Estimated budgets are also prepared as part of
the planning process.

3. Semi Annual reports are submitted to the Board of Directors stating the
necessary achievements and reviews of plans, budgets and corrective actions
taken, where necessary, as management uses these evaluations.

4. The borad must make sure that the company enjoys high integrity in the
exercise of their work, and this is done through the availability of policies and
charter business ethics include the definition of conflict of interest and
transactions carried out by the company's employees for their personal benefit
based on insider information about the company obtained / see as a result of
powers These policies and the Code of Business Ethics are circulated to all the
Company’s employees and members of the Board of Directors, and approved by
the Board.

5. The baord should take measures to create a clear separation between the
authorities of the executive management, with the aim of promoting sound
institutional governance.

In the field of control and oversight systems

1. The Board of Directors shall approve the policies, procedures, instructions and
bylaws of the company, which include defining the powers, tasks and means of
communication between all administrative levels that ensure the Company’s
control on administrative & financial activities.

2. The Board shall ensure the availability of policies, plans and work procedures
with the company, covering all its activities and in line with the relevant
legislation, that they have been circulated at all administrative levels, and that
they are reviewed regularly.

3. The board shall ensure that there are procedures that guarantee continuous
review of these policies and procedures to ensure that they include any
amendments or changes to the laws, instructions and economic conditions of the
company and any economic conditions.

4. The Board shall approve the Company’s internal control and control systems,
and review them annually, and ensure that the internal and external auditors
review the structure of these systems.

5. The Board shall take the appropriate measures to address the weaknesses in
the internal control and control systems or any other points raised by the external
auditor.

6. The board shall ensure the independence of the external auditor, beginning
and continuity.

7.The board should ensure that there are adequate and reliable MIS systems that
cover all of the company's activities.

8. The Board verifies the commitment of the company's management and
employees to the approved policies and procedures through the various reports
submitted to it.

9. Taking the necessary measures to enhance the effectiveness of internal
auditing by giving the necessary importance to the audit process and entrenching
that in the company and by following up the correction of the audit notes.
Section Six:

Responsibilities of the Chairman of the Board of Directors

1. Establishing a constructive relationship between each of the board and the
executive management of the company.

2. The creation of a culture - during the Council's meetings - that helps
constructive criticism about issues around which there are divergent views
among members, as well as encourages discussions and voting on those issues.
3. Ensure that adequate information reaches each member of the board in a
timely manner.

4. Provide each member with a sufficient summary of the company's business
upon appointment or upon request.

5. Provide each member of the board when elected, with the texts of the relevant
laws, the company's work and instructions of the Central Bank of the relevant
work of the board, including corporate governance and instructions booklet that
explains the rights of the member and the responsibilities and duties. And the
functions and duties of the Secretary of the Board.

6. Discussing with any new member to the company about the duties and
responsibilities of the board, especially with regard to the legal and
organizational requirements to clarify the duties, powers and other matters
related to membership, the membership period, the dates of the meetings, and
the duties of the committees, the value of the remuneration if any, and the
possibility of obtaining independent specialized technical advice when necessary.
7. To meet the needs of the members of the Board in terms of developing their
experiences and continuous learning, and to allow the new member to attend
the Oriantation Program in order to take into account the academic background
of the member, Provided that this program includes, as a minimum, the following
topics:
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4 The company's organizational structure, institutional governance,
and a code of professional conduct.

v The corporate objectives and the company's strategic plan and
approved policies.

v The company's financial condition.

v The Company's risk structure and risk management framework.

8. Ensure that there is a charter that organizes and defines the Boards’s work.

9. Discussing strategic and important issues in the Board meetings extensively.
10. Ensure that the company has high standards of institutional control.

11. Calling for board meetings and board committee meetings to ensure
compliance with the instructions of this guide and the efficiency of the
committees ‘work.

Section Seven: Organizing the Board’s business

1. The Board meets at least six times during the year.

2. In order to ensure the comprehensiveness of the topics presented in the
board’s meetings, the executive management takes the initiative to put the topics
it deems important on the agenda of each meeting.

3. The senior executive management shall, at least one week before the date of
the board’s meeting, provide the members of the board with the items of the
meeting’s schedule and the complete and accurate information on all the topics
included in the schedule.

4. Board members should be constantly informed of developments within the
company. The company shall provide the members with an appropriate summary
of its activities and the main developments in the sector periodically and when
needed or requested.

5. Members of the council and its committees have the power to communicate
directly with the executive management and the council secretary whenever
needed.

6. The members of the Board and its committees - if necessary - shall have the
power to seek outside sources to assist them in carrying out the tasks entrusted
to them in the fullest way and in coordination with the Board.

7. The Board and its committees meetings will be recorded in official records in
an accurate and complete manner , and should include the work done by the
board and the decisions taken by it and by its committees include .the records
are considered legal proof of the actions undertaken by the board or its
committees and the codification of the events that took place during the
meetings to prevent and avoid any confusion, and here lies the importance of
accuracy when writing these records with accurate recording of any operations
vote took place during the meetings and record any reservations raised by any
member with the need to attach any documents or any referenced document
during the meetings, and so that the company maintains all these records in an
appropriate manner.

Section VIII: Secretary of the Board

1. The decision to appoint or remove a secretary to the board is made by the
board unanimously.

2. When appointing a board secretary, it should be taken into consideration that
he should be selected from one of the board members or one of the company’s
employees known for their accuracy and high commitment to work.

3. The board shall define the job and duties of the board secretary in a formal and
written form in line with the level of responsibilities referred to in this guide.

4. The responsibilities of the board secretary include at least the following:

v Provide each member of the Board of Directors, upon his election,
with a letter explaining the rights, responsibilities, and duties of the
member.

v Ensuring that Board members follow the procedures set by the
board, and that information is transferred between board
members, its committees, and the executive management.

4 Attending all board meetings and recording all deliberations,
suggestions, objections, reservations, and how to vote on draft
board decisions.

4 Ensure that Board members sign the minutes of meetings and
decisions.

v Follow up the implementation of the decisions taken by the Board
of Directors and follow up discussing any issues that were
postponed in a previous meeting.

4 Determining the dates of the board’s meetings in coordination with
the president of the board and writing the minutes of the meetings
according to the above-mentioned specifications.

v Preparing a schedule for the Board of Directors meeting and
providing the members with all information and documents related
to the meeting in sufficient time before the date of the meeting.

v Keeping records and documents of board meetings.

4 Take the necessary measures to ensure that the draft decisions to
be issued by the board are in compliance with the legislation.

v Preparing for the general assembly meetings and cooperating with
the committees emanating from the council.

v Providing the central bank with the suitability declarations to be
signed by the board members.

v Facilitate board members' access to all necessary information.

Section Nine: Accommodations
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The members of the board of directors and the senior executive management
must have the greatest degree of credibility, integrity, efficiency, necessary
experiences, and the ability to devote and devote time to the work of the
company. ltis the responsibility of the Board and the Nomination and
Remuneration Committee to verify this.

Board member suitability

1. The board adopt effective policy to ensure the suitability of its members, that
this policy includes minimum standards and requirements and conditions to be
provided in the member candidate appointed, and that the review of this policy
whenever the need arises, and put in place adequate procedures and systems to
ensure that all members meet the criteria of suitability and continue to enjoy
them.

2. The person holding the chairmanship or membership of the company's board
of directors must meet the following conditions:

v That he is at least 25 years old.

v He must be of good conduct and reputation.

v He should not be a member of the board of directors of any other
microfinance company within the Kingdom, general manager,
regional manager, or employee of it unless the other company is
affiliated with that company.

v He should not be a lawyer, legal advisor, or auditor of the company's
accounts.

v Then he must have a first university degree as a minimum, whether
in economics, finance, accounting, business administration, or any
of the similar specializations.

v He shall not be an employee of the government or any public official
institution unless he is a representative thereof.

v He must have experience in banking, finance, or similar fields of not
less than five years. To be of good reputation.

3. The chairman of the board shall ensure that the central bank is informed of any
material information that may adversely affect the suitability of any of its
members.

4. The majority of the members of the Board must have experience in the field of
microfinance, banks, financial leasing, or any field related to virtual and financing
activities for a period of not less than three years.

5. Whoever holds the chairmanship or membership of the Board must sign the
declaration contained in Appendix No. (1) Of Instructions for Institutional
Governance for Microfinance Companies No. (10/2020) and keep it with the
company and send a copy of it to the Central Bank accompanied by the CV of the
member.

6. Allindependent members must sign the declaration contained in Appendix No.
(2) Of Instructions for Institutional Governance for Microfinance Companies No.
(10/2020), and it shall be kept with the company and a copy of it shall be sent to
the Central Bank.

Appropriateness of the members of senior executive management

1. The board adopt standards to ensure the suitability of the members of the
Senior executive management in the company, that the minimum standards and
requirements and conditions to be provided by the member of the executive
senior management, and the Board has to ensure and review these standards
from time to time, and establish procedures and systems sufficient to ensure
completion of all the members of the executive management The highest
standards of suitability and continued enjoyment of them.

2. The board shall appoint a general manager who has integrity, technical
competence, and financial experience, and has no objection to the Central Bank
prior to his appointment.

3. Obtaining the approval of the Board when appointing or accepting the
resignation or termination of services of any of the members of the senior
executive management in the company.

4. The board must approve a succession plan for members of the company's
higher executive management, and the board should review this plan at least
once a year.

5. The Board shall inform the Central Bank of any material information that may
adversely affect the suitability of any of its senior executive management
members.

6.The person appointed to the top executive management of the company must
meet the following conditions:

4 He should not be a member of the board of directors of any other
company that practices microfinance activities within the Kingdom,
unless the other company is affiliated with that company.
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v To have experience in the field of microfinance, banking, financial
leasing, or work related to lending and financing activities of not less
than five years for the position of general manager, and three years
for most members of the senior executive management.

v That his appointment does not constitute a conflict of interest
arising from a relationship with the chairman of the board of
directors or any member thereof or any major shareholder,
including the current kinship up to the third degree.

7. The prior non- objection of the Central Bank must be obtained upon
nominating any of the Board members, , the general manager of the company or
the regional director, Internal audit manager, and the Compliance manager to get
his curriculum vitae accompanied by documents and scientific certificates,
experience certificates and certificates of good conduct and other enhanced
documents and the required declaration as required by the Central Bank. All shall
be provided with a copy of the declaration, accompanied by a CV to the Central
bank.

8. Whoever holds a position in the senior executive management must sign the
declaration contained in Appendix No. (3) Of the Instructions for Institutional
Governance for Microfinance Companies No. (10/2020) attached to it
documents, academic certificates, experience certificates, certificates of good
conduct and other necessary supporting documents It is kept with the company
and a copy of it is sent to the central bank, accompanied by a CV.

Section ten: performance evaluation
1. The Board must create a system for evaluating their work and that of their
members. This system shall include, as a minimum, the following:

v Establishing specific objectives and defining the council’s role in
achieving these goals in a measurable manner.

v Identify key performance indicators (KPIs) that can be extracted
from the strategic plans and objectives and use them to measure the
performance of the board.

v The periodicity of the Board of Directors' meetings with senior
executive management.

v The member’s role in board meetings, as well as comparing his
performance with that of other members. Feedback should be
obtained from the concerned member in order to improve the
evaluation process.

2. The Board shall annually evaluate the General Manager’s performance in
accordance with the Company’s evaluation system prepared by the Nomination
and Remuneration Committee, including the development of key performance
indicators, and in a manner that includes the performance criteria of the
company.

3. The board shall adopt a system to measure the performance of the company's
executives.

Section eleven: Financial Rewards

1. The Board shall establish procedures for determining the remuneration of its
members if any, depending on the evaluation system it approved.

2. The Nomination and Remuneration Committee in the company shall establish
a policy of granting financial rewards to the executives that is objective and
transparent, and that it be approved by the Board.

3. The policy of granting financial rewards must meet the following elements as
a minimum:

v It should be designed to maintain executives with the necessary
competencies, skills and experiences, to attract them, to motivate
them, and to improve their performance.

v Take into account risks, liquidity position and profits and their
timing.

v That the bonus award element is not only based on the performance
of the current year, but also on its performance in the medium and
long term (3 - 5) years.

v It expresses the company's goals, values, and strategy.

Section 12: Conflict of Interest

2. Executives should avoid conflicts of interest.

3. The Board shall ensure that the Senior Executive Management implements the
approved policies and procedures to avoid conflicts of interest.

4. The board shall adopt policies and a code of conduct and circulate them to all
executives, so that they include, as a minimum, the following:

4 Not to exploit any of the inside information for their personal
benefit.

4 Rules and procedures regulating the operations with the concerned
parties.

v Situations that may give rise to a conflict of interest.

5. The board must ensure that the executive management enjoys high integrity
in conducting its business and avoids conflicts of interest.

Section thirteen: Shareholders / Partners' Rights

The company shall provide the shareholders / partners with all relevant
information before the meeting of the general assembly in sufficient time so that
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each shareholder / partner can make sound decisions based on facts and correct
and accurate information.
Section fourteen: General provisions
1. The principle of transparency is adopted when appointing members of the
board committees. The names of the members in these committees and a
summary of their duties and responsibilities are disclosed in the annual report.
2. The company shall provide the Central Bank with information related to board
members and members of its senior executive management in a semi-annual
form, as well as upon any modification.
Section fifteen: The internal control and control environment
First: the organizational structure
1. The organizational structure of the company is developed and reviewed
periodically by the executive management and the Board of Directors to ensure
that this structure guarantees the following:
v That this structure is in line with business requirements and the
company's strategic plans.
4 To ensure the existence of efficient communication lines.
v To ensure the required level of internal control and the separation
of tasks that represent audit tools.
2. The board shall approve an organizational structure for the company that
clarifies the administrative hierarchy, including the board committees and
executive management.
3. The board must ensure that the organizational structure clearly reflects the
lines of responsibility and authority, and that it includes at least the following
oversight levels:
v Board of Directors.
v Separate risk, compliance and audit departments not engaging in
day-to-day operational business.
4. The board shall adopt clear limits for responsibility, accountability, and
commitment to and adhere to them at all administrative levels in the company.
5. The Board to ensure that the senior executive management are performing
their responsibilities related to the management of the daily operations of the
company and they contribute to the application of corporate governance which,
they delegated powers to the staff, and they establish an administrative effective
structure to enhance accountability and they carry out tasks in various fields and
activities of the business in a manner consistent with the policies and procedures
approved by the Board.
6. The board should adopt appropriate controls that enable it to hold senior
executive management accountable.
7. Despite what is stated in the Companies Law, it is not permissible to combine
the positions of the chairman and the general manager, and they must not be the
chairman or any of the board members or major shareholders without being a
shareholder.
8. The General Manager shall, in addition to what is mentioned in the legislation,
work on the following:

v Developing the strategic direction of the company.

v Implement company strategies and policies.

v" Implementing Board decisions.

v Provide instructions for implementing short and long-term action
plans.

v Communicating the vision and message of the company's strategy
to employees.

v Inform the Board of all important aspects of the company's
operations.

v Managing the day-to-day operations of the company.

4 Procedures manual for each department of the company shall be

approved, which ensures that responsibilities are clearly defined to
avoid repetition in performing the different tasks and guarantees a
high level of accountability and accountability.
9. A job description is prepared for all the jobs in the company to ensure the
principles of accountability and responsibility and to ensure that there are
objective foundations for performance measurement.

Second: Control and internal control systems

1. The structure of the internal control and control systems is reviewed by the
internal and external auditors at least once a year.

2. The company puts in place procedures that enable employees to report, in a
confidential manner, in a timely manner, about the existence of concerns about
possible violations, and in a manner that allows the investigation to be carried
out independently.

Third: Activating the role of the departments concerned with managing the
company's risks and internal control over its business.

These departments include:

The Internal Audit Department

1. To ensure the efficiency and effectiveness of the internal audit work it is linked
to the board / Audit Committee directly and is not charged with any business
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2. The board shall ensure the independence of the risk management department
in the company by submitting its reports to the risk management committee and
granting the department the necessary powers to enable it to obtain information
from the other departments of the company.

3. The responsibilities of risk management in the company include the following
as a minimum, so that its responsibilities and powers are fully defined through
the risk management charter that is approved by the board of directors:

v Recommending to the Board of Directors the acceptable level of
Risk Appetite.

v Submit recommendations to the Risk Management Committee
about the company's exposures to risks and record cases of
exceptions from the risk management policy.

v Monitor company departments' compliance with the specified levels
of required risk.

v Reviewing the company's Risk Management Framework before
approval by the Board.

v Implementing the risk management strategy in addition to
developing policies and work procedures to manage all types of
risks.

v Developing various risk management policies.

4 Studying and analyzing all risks faced by the company, including
credit risk, market risk, liquidity risk and operations risk.

v Develop methodologies to identify, measure, monitor and control
each type of risk.

v Recommending to the Risk Management Committee risk limits,
approvals, reporting, and recording exceptions to the risk
management policy.

v Providing the Board and the Senior Executive Management with
information on measuring risks and the actual Risk Proflie system for
all the company's activities by comparison with the Risk Appetite
and follow-up to address negative deviations. And that the board
reviews the qualitative and quantitative risk statistics in the
company on a regular basis at each meeting of the board.

4 The Board should verify that the violations of acceptable levels of
risk have been addressed, including the accountability of the
concerned senior executive management with regard to these
violations.
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4 The Board, before approving any expansion of the company's
activities, shall take into consideration the risks involved and the
capabilities and qualifications of the risk management employees. JEiaY) 53

v The Board must approve a document of acceptable risks to the
company.

Compliance Department

1. The Board shall ensure the independence of the Compliance Department and
not assign it to any executive work and ensure that it continues to be staffed with
adequate, trained, and adequately remunerated staff.

2. Compliance department's duties, powers and responsibilities are documented
and circulated within the company after approval by the Board.

3. The Compliance Department shall develop an effective methodology to ensure
that the company is in compliance with all applicable laws and legislations and
any relevant instructions and manuals.

4. The Compliance Department is responsible for developing procedures and
policies for combating money laundering, and it takes the necessary measures to
uncover any suspicious transactions to report to the relevant supervisory
authorities.

5. The Board approves and monitors the compliance policy, so that this policy is
reviewed periodically and its implementation is verified and its preparation and
development within the company is within the competence of the company's
management.

6. The Compliance Department shall submit its reports on the results of its actions
and its monitoring of compliance to the Board, with a copy sent to the executive
management, in accordance with the Central bank instructions in that regrads.
Fourth: Activating the role of the external auditor

1. The Board shall ensure a regular rotation of the external auditor between the
audit firms and their subsidiary, affiliated or related companies in any form every
eight years maximum. With a change of partner auditor every four years.

2. The first year is when the new office is rotated jointly with the old office.

3. The external auditor shall provide the audit committee with a copy of his
report.

4. The external auditor meets with the audit committee without the presence of
the executive management at least once a year.

Fifth: Policies and Procedures

1. To ensure the safety of the company's operations, policies and procedures are
developed to cover all activities.

2. These policies and procedures are circulated at all administrative levels in the
company.

3. All policies and procedures are reviewed regularly to ensure that they include
any amendments or changes to the laws, instructions, economic conditions, and
any other matters related to the company, in addition to the issuance of any
policy when needed.

Sixth: Disclosure and Transparency

a . The board should adopt guidelines for disclosure and transparency, which
should aim to enhance effective communication with all professional bodies and
encourage the active participation of shareholders / partners and all relevant
persons and entities.

B . The Board must ensure the accuracy, correctness, and adequacy of the
information disclosed, and that the disclosure process takes place in a timely
manner and in a manner that ensures the arrival of all information, especially
those that may have an impact on the decisions of the supervisory authorities,
shareholders / partners and stakeholders.

C. The annual report of the company must include, as a minimum, the following:
1. Board report regarding the financial position of the company during the
previous financial year.

2. A detailed report on the company's business during the previous fiscal year,
including the total loan / financing portfolio, other financial and non-financial
services, customer numbers, repayment rates, growth and profits.

3. A summary of the company's organizational structure.

4. Information about each member of the board, his qualifications and
experiences, the number of shares / shares he owns in the company, whether he
is independent or not, his membership in committees, the date of his
appointment, any memberships he occupies in the boards of directors of other
companies, the remuneration he received from the company for the previous
financial year, and for any relationships and transactions It is made between the
member and the company or those related to any of them or with the
shareholders / partners who own (5%) or more of the company’s capital.

5. Disclosure of the facilities granted to any of the senior executive management
and to any of the shareholders / partners who own (5%) or more of the company's
capital.

6. Information about each member of the senior executive management, their
qualifications, experiences, and the date of their appointment.

7. The ownership structure, including the disclosure of the shareholders /
partners who own the company's shares / stakes.

8. A summary of the duties and responsibilities of the board committees and any
powers that the board has delegated to those committees.
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9. The number of times the Board, its committees met, and the number of times
each member attended these meetings.

10. A summary of the internal control and oversight systems and any
fundamental weaknesses therein, in addition to disclosures by the Board that
confirm their effectiveness and in accordance with the instructions in force.

11. Details of any penalties imposed on the company by any legal authority or
regulatory authority and about any risks that may have a material impact on the
company.

12. A text stating that the Board is responsible for the accuracy and adequacy of
the company's financial statements and the information contained in that report.
Section sixteen: Board committees

From the board of directors emanates the following committees or any other
committees that the board deems necessary to form to direct, follow up and
control work in the company and submit periodic reports and recommendations
regarding it to the board of directors:

1. The Audit Committee.

2. Risk Committee.

3. Nomination and Remuneration Committee.

Note that it is prohibited for any member of the Board to chair more than one of
the main committees (the audit committee / the risk committee / the committee
of nominations and remuneration), It is also prohibited for a member to be the
chairman of more than two of all the committees emanating from the Board.
a.The Board shall form specialized committees from among its members in the
fields that require specific expertise, and the Board shall define their powers
and monitor their performance.

b. Each committee must have a work charter approved by the Board that
defines its composition, objectives, duties and mechanism of work.

c. The committee works under the supervision of the Board and submits its
reports and recommendations on the results of the exercise of its duties to the
Board.

The following is an explanation of the duties, powers, and memberships of each
of these committees:

Audit Committee

The goal:

Assisting the Board of Directors in performing its duties with regard to
supervision and control over the preparation of financial reports, the
environment of internal control and control systems, the auditing process and
the extent of compliance with the legislation.

The committee's charter is approved by the board of directors and is considered
an integral part of the company's corporate governance manual, and it defines
its powers and responsibilities and supervisory responsibilities that are required
of it to exercise it.

Formation:

v The committee is formed by a decision of the board of directors; it
is not permissible to merge the work of any other committee with
the work of this committee.

v' This committee shall consist of at least three members of
the Board with appropriate practical experience in the field
of the company's business, provided that the number of
members of the committee shall not be less than (3)
members headed by an independent member.

v All members must have scientific qualifications and have
appropriate practical experience in accounting, finance, or any of
the specializations or similar fields related to the company's
business.

The meetings

v The Committee shall meet at the invitation of its president once
every three months at least or whenever the need arises or on the
company's board decision or at the request of other members, as
well as the Committee shall meet at the request of the external
auditor or head of the Internal Audit Department if it deems the
Committee this is necessary.

v The head of the internal audit department attends the committee's
meetings.

v The committee’s meeting is legal, with the attendance of at least
two members, and the attendance is personal, and in the event that
personal attendance is not possible, a member of the committee can
express his opinion through the video or her statement. He shall
have the right to vote and sign the minutes of the meeting, provided
that this is duly documented and that the number of members
present in person is not less than two-third of the members of the
committee, and that the number of members present in person is
not less than two-third of the members of the committee.

Powers

The committee works under the supervision of the board of directors and submits
to it its reports and recommendations on the results of the exercise of its duties
and takes the recommendations / decisions of the committee by the majority of
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attendees and In the event of an equal vote, the side that voted for the
committee president will prevail.

v The audit committee may request any information from the
executive management and invite any administrative in the
company to attend its meetings in coordination with the chairman
of the board of directors or the general manager, as well as when
seeking external resources.

v Study any issue presented to it by the Board of Directors, or any issue
that the committee deems necessary to discuss and express an
opinion on it.

Duties and Responsibilities:

The responsibility of the audit committee does not eliminate the responsibilities
of the board or the executive management with regard to overseeing the
adequacy of the internal control and oversight systems, It also does not affect the
ability of the board of directors to communicate directly with the executive
management, internal audit, or external audit.

The following is an outline of the committee's responsibilities:

v Review the scope, results, and comprehensiveness of the company's
internal and external audit.

v Review the accounting issues that have a material impact on the
company's financial statements.

v Review the adequacy and effectiveness of the control and internal
control systems in the company.

4 Approving the annual internal audit plan, reviewing the notes
contained in the internal audit reports, and following up on the
measures taken in their regard.

v Obtaining any information from the higher executive management,
and it has the right to summon any person to attend any of its
meetings to discuss a specific issue with him.

v Supervising the internal audit department and reviewing its work
results periodically and ensuring that the executive management
implements the recommendations of the internal audit department,
and ensuring that the independence of internal auditors is
strengthened and given the appropriate position on the company's
career ladder.

v Meeting with the internal auditor, the external auditor, and the
director of compliance control of the company at least once during
the year without the presence of any of the members of the higher
executive management.

v Recommendation regarding the appointment, acceptance of
resignation and termination of the services of the Director of the
Internal Audit Department.

v Review the notes contained in the reports of the Central Bank and
the reports of the external certified accountant, and follow up on
the measures taken in their regard.

v Submit its recommendations to the board regarding the
appointment of the external certified accountant, termination of his
work and his fees, and all matters related to that, so that the external
certified accountant has the qualifications and experiences that
enable him to perform his duty according to the principles and to be
of good conduct and reputation.

v Reviewing the financial statements of the company before
submitting it to the Board, and in particular verifying the
implementation of the Central Bank's orders regarding the provision
for expected credit losses or any other allocations, in accordance
with the instructions in force.

v Review and monitor the procedures that enable the employees of
the company to confidentially report any errors in the financial
reports and any other violations, and to ensure that the necessary
arrangements and procedures are in place to conduct the
investigation independently and to ensure that the results of the
investigation are followed up and dealt with objectively and
independently.

v Adopting an internal audit charter, so that the charter strengthens
the internal audit function, defines its powers and its relationships
with other jobs, and provides management support for internal
auditing in accessing all aspects of the company's business.

v It is not permissible to merge the work of this committee with any
other committee.

4 It is not permissible for any member of the audit committee to be a
member of any committee emanating from the board with executive
powers.

Risk Management Committee
v The Risk Management Committee's charter is approved by the Board
of Directors, and this charter is an integral part of the company's
corporate governance manual.
4 This charter is reviewed annually by the committee in cooperation
with the risk management in the company, and any proposed
amendments are submitted to the Board of Directors for approval.
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v The names of the committee members and the activities of the

committee are disclosed in the company's annual report.
Committee membership

v The committee shall consist of at least three members of the board
of directors, with at least one of them being independent, in addition
to the general manager, the deputy general manager and the head
of risk management in the company.

v Committee members shall have adequate knowledge and
understanding of the fundamentals of risk management.

v They must have full knowledge of the instructions of the Central
Bank of Jordan and the supervisory authorities.

v Members must have educational qualifications and / or practical
experience in the field of financial management and banking.

Presiding over the committee

The chairperson of the committee shall be a member of the board of directors
with appropriate experience.

The quorum

The committee's meeting is legal, with the attendance of at least two members
of the board of directors.

The vote

The committee's decisions are made unanimously, and the head of risk
management is not entitled to vote.

Committee meetings

v The committee works under the supervision of the Board of
Directors and submits to it its reports and recommendations on the
results of the exercise of its duties.

v The Risk Management Committee meets at the invitation of its
Chairman three times a year at least or whenever the need arises, or
based on a decision of the Board of Directors of the company or
upon a request from one of its members.

Duties and responsibilities of the committee

1. Reviewing and approving the risk management framework, which includes risk
management governance, Risk Appetite, and Risk Profile, in addition to the risk
management strategy and the general reporting framework.

2. Approving the annual risk management plan.

3. Adopting risk management policies, which include credit, operational and
market risk management policies, liquidity risk policy, interest rate risk,
investment policy, commission, and investment policy.

4. Following up and evaluating the various types of risks that the company may
be exposed to.

5. Creating appropriate conditions that ensure identification of the risks that have
a substantial impact, and any activities carried out by the company that may
expose it to risks greater than the level of acceptable risks, and to file reports.

6. Verifying that there is no discrepancy between the actual risks taken by the
comapny and the level of acceptable risks approved by the Board.

7. Reviewing the notes contained in the reports of the central bank and the
reports of the external auditor regarding risk management in the company and
following up on the measures taken in this regard.

8. Study any issue raised by the company’s board of directors, or any issue that
the committee deems necessary to discuss and express an opinion on it.

9. Adopting an internal evaluation methodology for capital adequacy, taking into
account the company’s strategic plan and capital plan, and reviewing the
methodology periodically as well as ensuring that the company maintains its
assets.

10. Adopting a policy for stress tests, discussing test results periodically and
adopting measures to be taken based on these results.

11. The committee must submit periodic reports to the Board of Directors
indicating the extent to which the existing risks are consistent with the policies
and acceptable levels of risks to enable the Board of Directors to take appropriate
decisions and follow up on their treatment

12. Adopting an information security policy, including cybersecurity policies.

Nomination and Remuneration Committee

Composition of the committee

This committee shall consist of at least three members, provided that one
member is independent.

Presiding over the committee

The committee elects a chairperson from among its members, provided that he
is independent.

The quorum

The committee’s meeting is legal, with the attendance of at least two of its
members.
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The vote

The Nomination and Remuneration Committee takes
recommendations by the absolute majority of the members.
Committee meetings

The committee meets at the invitation of its chairman, or whenever the need
arises, or based on a decision of the company’s board of directors, or at the
request of one of its members, so that the number of its meetings is not less than
two meetings per year.

The Nomination and Remuneration Committee submits its decisions and
recommendations to the Board of Directors and a report on its business to the
company's regular annual general assembly.

its decisions and

Responsabilties of the Committee

Ensuring the composition of the Board of Directors according to the instructions
and applicable laws.
1. Identifying the members qualified to join the Board, taking into consideration

the candidates' capabilities and qualifications. In case of a member being re-
elected, his/ her attendance and efficient participation in the Board meetings must
be considered.

2.Recommending to the Board qualified candidates to join the senior executive

management.

3. Determining whether the member fulfills the independent member
requirements, taking into consideration the minimum conditions, and reviewing

such on annual basis.

4. Following defined and approved basis in assessing the performance of the
Board and its committees, the Sharia Board and the General Manager once a
year, based on objective assessment standard.

5. Providing Board members upon request with the required information and
summaries on such important matters in the company, and making sure to keep

them up-date of latest topics related to microfinance.

6. Ensuring the availability of remuneration policy for the administrators in the

company, reviewing it periodically, and ensuring its implementation.

7. Recommending determining the salaries, rewards, and other privileges of the

general manager and other senior executive management.

General Provisions

- The Board may form other committees with the powers and duties it
deems necessary for the company's business.

-It is prohibited to any member of the Board to be the chair of more
than one of the committees mentioned in these instructions, and to be
a chair of more than two committees of all committees emanating from
the Board.

--Committee members may attend meetings electronically, provided
that the committee chairman or his representative in the event of his
absence certifies the minutes of the meetings and that the meeting was
held legally and document this in accordance with the rules. It is also
permissible to attend these meetings through face-to-face and
electronic attendance.
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