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Corporate Governance Guidelines

Introduction

Jordan Ahli Bank strives to establish a cohesive
approach that fosters a productive work
environment within a strong governance
structure characterized by transparency. This
is achieved through the Shared Prosperity
Framework, which includes key stakeholders such
as customers, shareholders, suppliers, partners,
society, employees, and supervisory authorities.
Jordan Ahli Bank firmly believes that adhering to
good governance practices upholds principles
of fairness and transparency, maintaining
responsibility, accountability, and clear
segregation of duties within a comprehensive
governance framework. Good governance
practices also enable the Bank to develop and
execute a sustainable long-term strategy focused
on delivering value to all stakeholders, rather than
solely concentrating on short-term objectives.
Because the Board of Directors acts on behalf of
all shareholders, the significance of corporate
governance within the Bank lies in its ability to
establish a foundation and set of regulations for
future institutional growth and success. This,
in turn, fosters trust in the Bank as a reliable
investment platform for both depositors and
shareholders. Additionally, effective corporate
governance enables the Bank to efficiently
and effectively contribute to the development
of the banking system, which plays a crucial
role in overall economic and social progress. In
light of the Bank’s focus on sustainability and its
responsibility towards the environment, society,
and governance (ESG), the primary goal is to
cultivate a comprehensive understanding of
governance. This involves a strong commitment
by us to promoting and implementing best
practices, in addition to complying with relevant
legislation.

Consequently, the Board of Directors of Jordan
Ahli Bank has made the decision to adhere to
the corporate governance guidelines outlined
in the Corporate Governance Guide (Hereinafter
referred to as the “Guide”). This Guide has been
developed in alignment with the corporate
governance directives specified in the banking
instructions No. (2/2023) and the instructions set
by the Central Bank of Jordan, which adopted
the recommendations of the Basel Committee on
Corporate Governance. Furthermore, the Bank is
committed to complying with the requirements
and instructions of regulatory authorities in
Jordan, both at a group level and in the countries
where the Bank operates. The Board of Directors
is dedicated to implementing the Corporate
Governance Guide in accordance with the

banking industry’s conditions and the legislative
and legal frameworks that govern the operations
of the Bank and its Group. This Manual/Guidelines
is regularly reviewed and updated as needed.

Scope of Application

This Guide is designed to be applied throughout
the Group in accordance with the corporate
governance directives for banks and the
Group’s organizational structure. It also aims to
identify and understand the connections and
relationships between the various units and
the Bank (the parent company), ensuring that
corporate governance practices are adequate
and effective across the Group. The Guide also
emphasizes the need for appropriate policies and
mechanisms to address the Group’s activities and
risks, in accordance with the instructions issued
by central banks, regulatory authorities, and the
relevant countries where subsidiaries and foreign
branches are located. The specific relationship
matrix between the units within the Group, as
approved by the Bank, is an integral part of this
Guide. In case of any conflicts or discrepancies,
the Board of Directors will be informed, and the
approval of the Central Bank will be sought to
address and resolve such issues.

The introduction and the following parts shall be
considered an integral part of the Guide and shall
be read with it as one unit:

« Part One: The provisions and clauses of the
Guide and the implications and consequences
that arise from these provisions.

« Part Two: The relationship matrix between the
supervisory departments of Jordan Ahli Bank
and the Group members (foreign branches and
subsidiaries)

Legal Framework and Guide Sources

This Guide has been developed by aligning it
with the corporate governance instructions for
banks issued by the Central Bank of Jordan (No.
2/2023) and relevant circulars. It also takes into
account the provisions of the current Jordanian
banks and companies laws, as well as the Bank’s
Memorandum of Association and Articles of
Association. The overall framework of the Guide
is influenced by the instructions provided by
the Basel Committee on Governance, the law of
Jordan Securities Commission and its associated
instructions, the law of Amman Stock Exchange,
and the regulations issued under it. Additionally,
the Guide considers the International Financial
Reporting Standards (IFRS).
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Definitions

Phrases and words mentioned in the Guide shall have the meanings assigned to them below unless the
presumption or context indicates otherwise

Term Description

Central Bank Central Bank of Jordan

Supervisory Authorities  Regulatory and legislative authorities supervising the Group’s work, such as the
Central Bank of Jordan, the Central Bank of Cyprus, the Palestinian Monetary
Authority, Jordan Securities Commission, the Corporate Control Department

and the like.
The Bank Jordan Ahli Bank
The Bank’s Group / Jordan Ahli Bank Group represented by the General Administration, Jordan
Group branches, foreign branches (Cyprus Branch and Palestine Branches) and

affiliated companies/ wholly owned companies by the Bank.

The Board / Board of Jordan Ahli Bank Board of Directors.
Directors

Corporate Governance The system by which the Bank is directed and managed, which aims to define
and achieve the Bank’s institutional objectives, safely manage the Bank’s
operations, protect the interests of depositors, adhere to due responsibility
towards shareholders and other stakeholders, and adhere to the Bank’s
legislation in force and the Bank'’s internal policies.

Suitability It provides specific requirements related to honesty, integrity, reputation,
competence and qualifications in accordance with the requirements contained
in this Guide in persons nominated for membership of the Bank’s Board of
Directors and senior executive management.

Board of Director Member of the Board of Directors elected by the General Assembly, whether
natural or legal, and who meets the conditions of suitability.

Representative of The Board of Director representative who is appointed by a Board of Director
Board of Director and meets the conditions of suitability.

Independent A member of the Board of Directors who does not hold significant shares and
Board Member is not controlled by any major shareholders. They possess financial or banking

expertise and qualifications and fulfill the requirements outlined in Clause 4 of
Chapter Four of this Guidelines.

Senior Executive It includes the Bank’s General Manager or Regional Manager, Deputy General

Management Manager or Deputy Regional Manager, Assistant General Manager or Assistant
Regional Manager, Finance Manager, Operations Manager, Facilities/Credit
Manager, Risk Manager, Internal Audit Manager, Treasury (Investment) Manager
and Compliance Manager, as well as any Bank employee who holds executive
powers equivalent to powers of the persons mentioned above and reports
directly to the General Manager.

Major Shareholder The person controlling not less than (5%) or more of the Bank’s capital, directly
or indirectly.
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Consultant Position

It is a position where there exists a contractual agreement between the vacant
seat and the bank for the provision of temporary consultancy services or under
an annual contract.

Shared Prosperity
Model/Framework:

The framework that is developed within the Bank’s stakeholder-focused
strategy, in order to deliver long-term value to all stakeholders in a responsible,
balanced and sustainable manner that achieves prosperity for all and paves the
way for a new type of conscious capitalism, which is seen as a moral imperative
for humanity in the twenty-first century.

Stakeholders

Any person with an interest in the Bank, such as depositors, shareholders,
employees, creditors, customers or the concerned regulatory authorities. For
the purposes of this Guide and the policies of the Bank and the Group, it means
the categories that have been identified according to the Bank’s sustainable
institutional Shared Prosperity Model / Framework. These categories are
shareholders, customers, employees, society, regulatory authorities, suppliers
and partners.

External Auditor

It includes the audit office, partners in the audit office, and members of the
audit team.

Audit Office

The place where the audit team operates and conducts their professional
activities. This office is officially registered with the Companies Control
Department, which falls under the Ministry of Industry, Trade, and Supply. The
registration signifies that the office is recognized as a civil company authorized
to practice the auditing profession in accordance with the prevailing legislation.

Audit Managing Partner

The certified partner within the audit office who is responsible for conducting
the audit and issuing the audit report on behalf of the office. This audit partner
possesses the necessary experience, academic qualifications, and professional
certification that qualify them to sign the audit report.

Internal Capital
Adequacy Assessment
Process

(ICAAP)

A future process to assess the capital adequacy of all quantitative risk elements
that include the risks of the first pillar (credit, market, operating), the risks of
the second pillar (liquidity, interest in the bank portfolio, credit concentrations,
strategy, reputation and business cycle) and qualitative risk elements (Corporate
Governance, Board of Directors, Executive Management, risk management,
Internal Audit and Internal Control Procedures) that the bank may be exposed
to, whether within the expected or unexpected risks.

Stress Testing

A set of hypothetical scenarios covering all types of risks (credit, market,
operation, concentrations, liquidity) aimed at evaluating the Bank’s ability
to continue under normal and stressful conditions by evaluating the size
of unexpected losses that the Bank can be exposed to and their impact on
profits and losses, the financial situation of the Bank, the strategic plan, and
contingency plans.

Acceptable Risk
Document

The document specifying the acceptable levels of risk to which the Bank may
be exposed at the level of all banking activities.

Compliance Risks

Risks of legal or regulatory sanctions, material losses, or reputational risks
that the Bank may be exposed to as a result of non-compliance with laws,
regulations, instructions, orders, codes of conduct, standards and sound
banking practices.

Corporate Governance
Instructions

Corporate Governance Instructions for Banks No. (2/2023).




Corporate Governance Guidelines 251

Chapter 1: The Corporate Shared Prosperity Framework within the
Governance Framework

Ahli Bank of Jordan’s “Shared Prosperity Framework” was adopted within a governance framework in or-
der to deliver long-term value to all stakeholders in a responsible, balanced and sustainable manner that
achieves prosperity for all, and paves the way for a new type of conscious capitalism that we believe has
become a moral imperative for humanity in the twenty-first century. Ahli Bank has developed a framework
known as the “Corporate Shared Prosperity Framework,” which has been established within the Bank’s
strategy and in line with the principles of good governance. This concept aims to involve all relevant par-
ties, such as shareholders, customers, employees, regulators, partners, suppliers, the environment, and
the local community, in actively working towards a common objective of creating value. The primary goal
is to encourage sustainable economic growth, while also focusing on promoting knowledge accessibility
and social equality according to a sustainable approach.To reach the desired goals, Ahli Bank believes that
corporate governance is based on the key principles of justice, transparency, responsibility, accountability
and oversight.

The Shared Prosperity Framework identifies stakeholders as follows:

Shareholders

Customers

Employees

Community and Environment

Regulatory Bodies

Suppliers and Partners

Chapter 2: Board of Directors and committees

1. Composition of the Board of Directors:
The composition of the Board of Directors shall take into account the following:

A.The Board of Directors shall consist of no fewer than eleven members, who are elected by the Bank’s
General Assembly for a four-year term. It is important to consider the requirements for obtaining the
non-objection of the Central Bank of Jordan, as well as the provisions regarding proportional voting and
its determinants, which ultimately result in a total of thirteen members.

B. The Chairman and any member of the Board are prohibited from holding both their position on the
Board and any executive or management role within the Bank. Additionally, they are not permitted to
hold any advisory positions within the Bank. Furthermore, a minimum of four members on the Board of
Directors, which constitutes one-third of the total members, must be independent members.

C.The Board shall be elected by the General Assembly by secret ballot in accordance with the provisions
of the Companies Law. The elected Board of Directors is responsible for managing the Bank’s opera-
tions for a four-year term, starting from the date of their election. The Board of Directors Charter and
Suitability Criteria are considered when selecting members in accordance with the Bank’s approved
policy for assessing their suitability. The selection process also considers the conditions mentioned in
Chapter Four/1 (Suitability) of the Guide, as well as the Capabilities and Qualifications Matrix maintained
by the Board’s Secretariat. This matrix is regularly updated to facilitate proactive succession planning.
In the event of a vacancy in the position of a Board member, the provisions of the current Companies
Law are applied. The appointment of the new member shall adhere to the Central Bank’s non-objection
and be presented at the first meeting of the General Assembly. The Board of Directors is responsible for
electing both the Chairman and the Vice-Chairman from among its members. Additionally, the Board
appé)ints authorized signatories, the Board Secretary , and other relevant positions as outlined in the
Guide.

D. The current Board of Directors is entrusted with managing the Bank'’s affairs until a new board is elect-
ed. It is important to ensure that the new board is elected within three months before the conclusion
of the term of the previous board.

E. The diversity and complementarity of skills and experiences among the members of the Board shall be
taken into account so as to provide a wide range of visions and views in line with the size of the Bank
and the nature of its activity and strategy.

F. The positions of Chairman of the Board and General Manager shall be separate from each other.
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2. Composition of Committees:

The

A.

composition of the committees shall take into account the following:

The Board is responsible for forming committees composed of its members. Each committee is required to have a
charter that outlines its composition, tasks, powers, meeting frequency, and quorum. Additionally, the committee
appoints a committee secretary who is responsible for documenting all discussions, proposals, objections, reserva-
tions, and accurately recording the voting on draft resolutions. These committees are accountable for submitting
periodic reports to the Board. It's important to note that the existence of these committees does not relieve the
Board as a whole from fulfilling its overall responsibilities.

The Board shall form the following committees as a minimum: Corporate Governance Committee, Risk Management
Committee, Compliance Committee, Audit Committee, and Nomination and Remuneration Committee)

It is prohibited for any member of the Board to be the chairman of more than one of the committees mentioned in
paragraph B /the provisions of this Clause.

It is prohibited for any member to be the chairman of more than two committees of all the committees emanating
from the Board. The committees emanating from the Board of Directors are:

- Corporate Governance Committee.

- Audit Committee.

- Nomination and Remuneration Committee.

- Risk Management Committee.

- Compliance Committee.

- Board Credit Committee

- Strategy and IT Governance Committee.

The formation of committees with executive powers, except for the Board Credit Committee specified in the Guide, is
strictly prohibited. Furthermore, the delegation of any powers held by the committees, which are established by the
Board, to any other authority is also prohibited.

The number of members comprising a committee and the quorum required for its meetings shall not be fewer than
three members, including the committee chairman. It is not allowed to appoint an alternative member during a com-
mittee meeting in the absence of the principal member.

It shall be taken into account that the Board has members who are eligible for membership of the Audit Committee,
whose majority of members are required to have academic qualifications in accounting or finance or holders of
professional certificates in these two fields, and have appropriate practical experience in the fields of accounting,
finance, external audit, internal audit or banking

3. Organization of the work of the Board, committees and meetings:

A.
B.

Board meetings shall be held at least six times per year.

The Board of Directors will convene upon the invitation of the Chairman. In the absence of the Chairman, the Vice-Chair-
man can call for a meeting. Alternatively, if at least a quarter of the board members submit a written request stating
the reasons for holding a meeting, the Board shall meet. If the Chairman or Vice-Chairman fails to invite the Board to
convene within seven days of receiving the request, the members who submitted the request have the authority to
call for the meeting themselves.

The quorum for any committee derived from the Board, with the exception of the Board Credit Committee mentioned
in clause (3/e) of this Chapter, shall consist of at least three members, including the Chairman of the committee. It is
not permissible to nominate alternative members during committee meetings in the absence of the principal member.

Decisions made by the Board and its committees shall be reached through an absolute majority vote of the members
present who have the right to vote on the agenda items being discussed. In the event of a tie vote on a particular
agenda item, the opinion supported by the chairman of the session shall prevail.

The quorum required for meetings of the Board Credit Committee is the presence of at least four members. The deci-
sions of this committee will be made by a majority vote of its members, regardless of the number of members present
at the meeting.

Subject to the conditions specified in Clause 5 of Chapter Two (Functions of the Board Secretary ) of this Guide, Board
members have the option to attend meetings in person or through virtual means such as video telephony. For virtual
attendance, the Chairman of the Board and the Board Secretary shall ratify the minutes of the Board meeting, includ-
ing the determination of its quorum. Similarly, in the case of committee meetings, the chairman of the committee and
the Board Secretary of the committee are responsible for ratifying the minutes of the meeting and determining the
quorum if any members attend virtually.

The agenda for any meeting shall be provided to all Board members as specified in the Board or committee charter
and within the designated timeframe and in accordance with the approved meeting procedures. The agenda shall
contain comprehensive written information about the topics to be discussed during the meeting, as well as updates
on the implementation of previous Board decisions. The responsibility for delivering the agenda lies with the Board
Secretary.
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4. Board Secretary:

The Board is responsible for appointing and terminating the services of a board secretary, as well as
determining his/her remuneration. The board secretary serves, among other responsibilities, as a link
between the Board of Directors and the Executive Management, handling various matters related to
corporate governance affairs as a corporate governance liaison officer. The Board Secretary shall have the
necessary experience and knowledge to fulfill his/her assigned tasks. Furthermore, the Board Secretary also
holds the position of secretary for the Audit Committee and other committees emanating from the Board.

His/her responsibilities also include the following:

A.The Board Secretary’s duties include coordinating with the Chairman of the Board or relevant committees
to organize, plan, and schedule meetings for the Board and its committees. Additionally, the Board
Secretary deals closely with the committees that emanates from the Board.

B. The Board Secretary /committees shall attend all meetings of the Board and the committees, record the
minutes of the meetings accurately and completely, any reservations raised by any member, record all
deliberations, recommendations, objections and reservations, and how to vote on the draft decisions of
the Board and the recommendations or decisions of the committees, as the case may be. All records and
minutes of meetings and decisions shall be kept under the custody of the Board Secretary.

C.The Board Secretary shall ensure Board/ committee members sign the minutes and decisions of the
meetings.

D.The Board Secretary shall follow up on the implementation of the decisions taken and the discussion of
any topics that have been postponed at a previous meeting.

E. The Board Secretary shall keep records and documents of the meetings of the Board of Directors and the
committees in a written or electronic form and in an appropriate manner.

F. The Board Secretary shall take the necessary measures to ensure that the draft decisions to be issued
comply with the legislation, including those issued by the Central Bank.

G.The Board Secretary shall communicate and follow up the implementation of the decisions taken by the
Board of Directors and the committees and the discussion of any topics that have been postponed at a
previous meeting.

H.The Board Secretary shall ensure that members of the Board and committees follow the procedures of
the Board and the relevant committee

|. The Board Secretary shall prepare for the meetings of the General Assembly and all matters related to it
and attend the meeting

J. The Board Secretary shall supervise the work of the Secretariat of the Board and the organizational units
within it, especially with regard to the affairs of the Board, committees and corporate governance affairs.
He shall also carry out all matters related to the Board and committees in accordance with the manuals
and procedures of the Secretariat.

K.The Board Secretary shall ratify the directors’ declarations and provide the Central Bank with the declara-
tions of suitability that are signed by the directors.

L. The members of the Board and its committees shall be allowed to communicate directly with the Exec-
utive Management and the Board Secretary, and they shall be provided with all means to facilitate their
performance of the tasks entrusted to them. It shall be ensured that none of the members of the Board
influences the decisions of the Senior Executive Management except through the deliberations that take
place in the meetings of the Board or the committees emanating from it.

M. The Board Secretary shall deliver to the members the agenda of any meeting well in advance, provided
that the agenda includes sufficient written information on the topics to be discussed at the meeting.

N.The Chairman of the Board, in collaboration with the Bank’s Board Secretary and the Legal Advisor or
Director of the Department, is responsible for conducting discussions with any new member regarding
the responsibilities of the Board, particularly in relation to legal and regulatory obligations. The purpose
of these deliberations is to provide clarity on the member’s roles, authorities, and other aspects of their
membership, such as the duration of their term, meeting schedules, committee responsibilities, remuner-
ation, and the potential availability of independent specialized technical advice when required.

O.The Board Secretary shall cooperate with the Chairman of the Board to ensure that each newly elected
member receives relevant legal texts, including laws pertaining to banking operations and instructions is-
sued by the Central Bank related to the Board’s work. This includes governance instructions. Additionally,
the Board Secretary provides a booklet that explains the rights and functions of the Board member and
the responsibilities of the Board Secretary. These materials can be provided in either paper or electronic
format. Furthermore, the Board Secretary shall work with the Chairman to supply each member with a
comprehensive summary of the bank’s operations upon appointment or upon request.



254 Jordan Ahli Bank 2023

P. The Board Secretary, in collaboration with the Chairman of the Board, shall ensure that the needs of
Board members are met in terms of professional development and continuous learning. This includes
coordinating their participation in orientation programs, specialized courses, and workshops. The
Board Secretary works in cooperation with the relevant authority or organization to facilitate these
learning opportunities.

Q. Subject to the provisions of Clause (4/c) of this Chapter, the Board Secretary shall ratify the minutes
of the meeting of the Board/ committees and its legal quorum with the Chairman of the Board/head
of meeting/chairman of committee.

R.The Board Secretary shall provide the Central Bank with relevant information concerning the mem-
bers of the Board and its committees, as well as the members of the Senior Executive Management
team. This information shall be communicated to the Central Bank using the approved forms when
any updates or amendments are made. Furthermore, the Board Secretary is also required to provide
the Central Bank with information regarding the members of the Boards of Directors, as well as the
Senior Executive Management of subsidiaries, both within and outside the Kingdom. Similar to the
aforementioned information, this data must be provided using the approved forms, and any changes
or updates should be communicated to the Central Bank.

5. Tasks of the Board of Directors:

The member of the Board of Directors shall perform the tasks in accordance with the principle of duty
of care, duty of loyalty, duty of candor and disclosure at all times and within the approved governance
framework.

I. At minimum, each member of the Board shall:

A.Possess adequate knowledge of the legislation and principles related to banking and the operational
environment of the Bank and keep abreast of developments in it as well as external developments
related to its business.

B. Attend meetings of the Board, meetings of its committees and meetings of the General Assembly as
appropriate.

C.Allocate sufficient time to carry out their duties as a member of the Board of Directors. The Nomina-
tion and Remuneration Committee shall find a clear methodology to verify these duties through, for
example, the extent to which the member is linked to the membership of other boards of directors/
bodies/ forums, etc..

Il. At minimum, the Chairman of the Board shall:
A.Ensure a constructive relationship between the Board and the Bank’s Senior Executive Management.

B.Encourage the expression of opinions, particularly on matters that are being discussed and where
tﬂere may be differing views among the Board members, and promote discussions and voting on
those issues.

C.Extensively discuss strategic and important issues in the meetings of the Boards.

D.Ensure that all members of the Board receive and sign the minutes of previous meetings, and receive
the agenda of any meeting sufficiently in advance, provided that the agenda includes sufficient writ-
ten information on the topics to be discussed at the meeting. The agenda shall be delivered by the
Board Secretary.

E. Ensure that there is a charter that regulates and defines the work of the Board and the members in
the form of a guide and an integrated booklet that includes all the matters stipulated in the Memo-
randum of Association, the Articles of Association and the Companies Lawin addition to this Guide.

F. Guarantee that every newly elected Board member receives copies of the relevant banking laws,
Central Bank instructions pertaining to the Board’s work (including governance instructions), as well
as a booklet outlining the member’s rights, responsibilities, and the role of the Board Secretary .

G. Ensure that the Central Bank is informed of any material information that could adversely affect the
suitability of any of its members as well as the suitability of the representative of any legal person.

H. Ensure that each member is provided with a sufficient summary of the Bank’s business upon ap-
pointment or upon request.

I. Engage in discussions, with the aid of the Legal Advisor or Director of the Legal Department and the
Board Secretary , with any newly appointed member to clarify the Board’s responsibilities, particular-
ly in relation to legal and regulatory obligations. These discussions aim to provide clarity regarding
the member’s duties, authorities, and other membership-related matters, such as the duration of
their term, meeting agendas, committee responsibilities, remuneration, and the availability of inde-
pendent specialized technical advice when required.
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Address the educational requirements of the Board members, ensuring their continuous learning and
professional development. This includes facilitating the participation of new members in an orientation
program tailored to their banking background. The orientation program should cover essential topics
at a minimum, which are as follows:

The Bank’s organizational structure, corporate governance, and code of conduct.
Institutional objectives, strategic plan and approved policies of the Bank.

The financial conditions of the Bank.

The Bank’s risk structure and risk management framework.

. The Board shall perform the following functions:

The Board shall supervise the executive management and adopt a policy to monitor and review its
performance to achieve the institutional objectives and ensure the safety of all the Bank’s operations.

The Board shall establish the strategic goals of the Bank and instruct the Executive Management to
develop a strategy to accomplish these objectives. The Board also approves and adopts both the
strategy and corresponding action plans that align with the established goals. At the Group level,
strategies are presented to the Board at the end of the year according to the applicable procedures.

The Board shall ensure that the Bank has comprehensive policies, plans and work procedures for all
its activities in line with the relevant legislation, and that such policies and plans are circulated at all
administrative levels and reviewed regularly.

The Board shall define the Bank’s corporate values, draw clear lines of responsibility and accountabil-
ity for all the Bank’s activities and establish a high culture of ethical standards, integrity and profes-
sional conduct for the Bank’s staff.

The Board shall be accountable for adhering to the directives and regulations set forth by the Central
Bank and other supervisory and regulatory entities concerning its operations. This responsibility is
carried out while considering the interests of stakeholders. The Board also shall guarantee that the
Bank is managed in accordance with its internal legislation and policies, ensuring that effective con-
trol is consistently maintained over all activities, including those delegated to third parties.

Subject to the provisions of Clause (I1/11) of Chapter Four, the Board shall, upon the recommendation
of the competent committee, approve the appointment of the General Director, the Manager of
Internal Audit, the Manager of Risk Management and the Manager of Compliance and accept their
resignations or terminate their services.

The Board shall implement a risk management strategy and oversee its execution, including deter-
mining acceptable risk levels and safeguarding the bank against excessive risks. The Board shall also
possess adequate understanding of the Bank’s operational work environment and associated risks.
Additionally, it shall ensure the presence of risk management tools and infrastructure within the Bank
that can identify, measure, analyze, evaluate, and monitor all types of risks to which the Bank is ex-
posed.

The Board shall ensure that adequate and reliable management information systems are in place cov-
ering all activities of the Bank.

The Board shall verify that the Bank’s credit policy includes evaluating the quality of corporate gov-
ernance for its public shareholding company customers, so that the customer’s risks are evaluated
with weaknesses and strengths according to the level of its corporate governance.

As stated in Clause (8) of Chapter Eight of this Guide, the Board shall develop a policy that includes
the Bank's responsibility towards environment, society and governance (ESG Policy), provided that
the Bank'’s disclosures in its annual report and/or within the sustainability report include the Bank’s

initiatives in this regard. The following shall be included at a minimum:

Social initiatives in environmental protection, health and education.
Social initiatives to fight poverty and unemployment.
Promoting medium finance and microfinance.

Participating in initiatives with economic added value to the community.
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The Board shall implement measures to establish a distinct separation between the powers of the major
shareholders and the Executive Management, while also developing suitable mechanisms to mitigate the
impact of the main shareholders. The Board shall also ensure that the authority of the Senior Executive
Management is solely derived from the Board and operates within the confines of the mandate granted to
it by the Board.

The Board shall adopt the general organizational structure of the Bank, so that the Central Bank is pro-
vided with the general organizational structure when any amendment is made to it, with an explanation
of that amendment, taking into account that the general organizational structure includes, at a minimum,
the following:

The Board and its committees.
Executive Management and its committees.

Separate departments for risk management, compliance, and internal audit, ensuring that they operate
with full independence and without engaging in executive functions. These departments shall have a re-
porting line directly connected to the relevant committee, while maintaining a dotted line reporting rela-
tionship with the General Manager.

Units that are not involved in executive business such as Credit Review and Middle Office staff.

Subsidiaries and foreign branches.

The Board shall also, in accordance with the recommendation of the competent committee, approve the
sub-organizational structures of the control departments.

As per the scope outlined in this Guide, the Board is responsible for adopting the overall strategy and
general policies of the Group. It is also required to establish a corporate governance framework for the
Group in accordance with the Corporate Governance Instructions for banks and the Group’s structure.
This framework shall be implemented across the entire Group, ensuring alignment of subsidiary policies
with Corporate Governance Instructions to the fullest extent possible. The Board shall consider any regu-
latory instructions from the relevant authorities in the countries where subsidiaries and external branches
operate. Furthermore, the Board should have a comprehensive understanding of the Group’s structure,
particularly those with complex arrangements, by identifying the connections and relationships between
units and the parent company. The Board shall assess the adequacy of corporate governance within the
Group and align the corporate governance strategies and policies of the parent company with any in-
structions issued by the Central Bank or other regulatory authorities. These relationships shall be defined
within an approved matrix that is considered an integral part of this Guide for the Bank Group. In the
event of a conflict, the Bank shall obtain the prior approval of the Central Bank to address any conflict.

The Board shall identify banking activities that necessitate the approval of the Board, ensuring that this
designation does not exceed limits that undermine the supervisory function of the Board. Moreover, the
Board shall refrain from granting executive authorities, including the authority to grant credit to individual
Board members, including the Chairman of the Board.

The Board shall appoint a a Secretary of the Board of Directors, terminate his services and determine his
remuneration. His/her duties all shall include what is stated in Clause 4 of Chapter Two.

The members of the Board and its committees shall be allowed to communicate directly with the Exec-
utive Management and the Board Secretary, and they shall be provided with all means to facilitate their
performance of the tasks entrusted to them. It shall be ensured that none of the members of the Board
influences the decisions of the Senior Executive Management except through the deliberations that take
place in the meetings of the Board or the committees emanating from it.

The Board shall take due diligence measures when deciding on any of the issues related to the Bank’s
business and taking into account the sound foundations to reach the decision taken in this regard and in
order to ensure that its tasks are carried out at the highest professional levels.

The Board shall adhere to the tasks of the Board with regard to disclosure and transparency in accord-
ance with what is stated in Chapter Eight of this Guide.

The Board shall form committees from among its members and adopt a charter for each committee in
accordance with what is stated in Clause (3) of Chapter Two of this Guide. It shall be noted that the exist-
ence of committees does not exempt the Board as a whole from assuming its responsibilities.

The Board shall approve the Corporate Governance Guidelines.

The Board shall provide recommendations to the General Assembly concerning the appointment of the
external auditor. This recommendation takes into consideration the responsibilities of the audit commit-
tee and aligns with the guidelines outlined in this Guide, specifically the section dedicated to the external
auditor.

The Board shall adopt a policy of evaluating the performance and granting financial rewards to the Bank’s
administrators.
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W. The Board shall endorse the annual budget that is prepared by the Executive Management. Addi-
tionally, it reviews periodic performance reports that are submitted to it, which highlight any dis-
crepancies between actual performance and the projected amounts, along with the reasons for
such deviations.

X. The Board shall approved the Code of Conduct prepared by the Executive Management, taking
into account the provisions of Clause (4) of Chapter Seven of this Guide. The Board shall also veri-
fy that this Code of Conduct has been circulated at all administrative levels in the Bank

Y. The Board shall implement a policy to ensure the suitability of Senior Executive Management
members within the Bank. This policy shall encompass minimum standards, prerequisites, and
conditions that must be fulfilled by these individuals. The Board periodically reviews this policy
and establishes appropriate procedures and systems to ensure that all members of the Senior Ex-
ecutive Management adhere to the suitability criteria and maintain their eligibility.

Z. The Board shall ensure that the General Manager has integrity, technical competence and bank-
ing experience. The Board shall also ensure that the executive management has high integrity in
conducting its business, avoids conflicts of interest and implements the approved policies and
procedures objectively.

AA. The Board is responsible for granting approval in various personnel matters related to the Senior
Executive Management of the Bank. This includes appointing, transferring, promoting, assigning,
accepting resignations, or terminating the services of any member within this management level.
These decisions are subject to the provisions outlined in Chapter Four/Il of this Guide.

BB. In accordance with the guidelines provided in Chapter Seven, the Board shall establish a policy
that addresses the prevention of conflicts of interest in all forms, including those that may arise
from the Bank’s association with companies within the Group. The Board will also adopt the
nessary procedures to ensure the sufficiency of internal controls and monitoring mechanisms
to enforce compliance with this policy and prevent any misuse. This policy will encompass the
fundamental principles governing conflict of interest policies and their definitions as outlined in
Chapter Seven. Additionally, it will include controls for the transfer of information across different
departments to prevent any exploitation for personal gain. This policy shall be approved by the
Bank in addition to the main rules and principles specified in Chapter Seven, which shall be read
with the policy as a single unit.

CC. The Board is responsible for establishing an evaluation system to assess its own performance,
as well as the work of its committees and individual members. Additionally, the Board will
develop procedures for determining the remuneration of its members, which will be based
on the approved evaluation system and in accordance with the guidelines outlined in Chapter
Five of this Guide.

DD. The Board shall evaluate the performance of the General Manager annually according to a system
prepared by the Nomination and Remuneration Committee and approved by the Board and ac
cording to what is stated in Chapter Five of this Guide.

EE. The Board shall implement a performance measurement system for administrators within the
Bank other than the Board members and the General Manager. This system will consider the
specific details outlined in Clause (2/b) of Chapter Five.

FF. The Board shall implement necessary actions to strengthen the effectiveness of internal audit
with in the Bank. This includes emphasizing the significance of the internal audit function and
integrating it into the Bank’s operations. Measures shall be taken to ensure and enhance the
independence of internal auditors, granting them a suitable position within the Bank’s career
progression. Internal auditors shall possess the requisite knowledge, skills, and competence to
carry out their tasks effectively. Furthermore, the Board shall ensure their unrestricted access to
all records and information, as well as the ability to communicate with any administrator within
the Bank. This enables internal auditors to fulfill their assigned responsibilities and prepare their
reports without any interference.

GG. The Board shall verify that the Internal Audit Department is under the direct supervision of the
Audit Committee, and that it submits its reports directly to the Audit Committee and a copy there
of to the General Manager. The General Manager may, with the approval of the Chairman of the
Audit Committee, assign the Internal Audit Department with assurance or advisory tasks,
provided that this assignment does not affect the independence of the Internal Audit Department.

HH. The Board shall approve the Internal Audit Charter of the Board of Directors based on the
recommendation of the Audit Committee, which includes the tasks, powers and work
methodology of the Internal Audit Department.

Il. The Board has the responsibility of granting approval for the internal assessment document
concerning the Bank’s capital adequacy. This document shall be comprehensive and effective,
allowing for the identification of all potential risks the Bank may encounter. Furthermore, it shall
align with the Bank’s strategic plan and capital plan.
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The Board shall ensure the independence of the Risk Management Department, and grant the department
the necessary powers to enable it to obtain information from other bank departments and cooperate with
other committees to carry out its tasks.

The Board is responsible for ensuring that overrides, which involve surpassing acceptable risk levels,
are appropriately addressed. This includes holding the concerned Senior Executive Management
accountable for such overrides.

MM. The Board is responsible for overseeing that the Risk Management Department conducts regular stress

NN.
(0]0)
QQ.

RR.
SS.

TT.
uu.

tests to assess the Bank’s resilience against shocks and high-risk situations. The Board shall play a signifi
cant role in approving the assumptions and scenarios used in these tests, engaging in discussions
regarding the test results, and determining the necessary actions based on those results.

The Board shall approve a comprehensive document for all risks acceptable to the Bank.
The Board shall approve the Bank’s Risk Management Framework.

The Board shall approve the Business Continuity Plan.

The Board shall ensure the independence of the Compliance Department.

The Board shall approve the tasks of the Compliance Department in accordance with what is stated in
Clause 4 of Chapter Six.

The Board shall approve a compliance policy to ensure that the Bank complies with all relevant legislation.

The Board is required to establish a policy for external auditing, which shall encompass the minimum
conditions specified in Clause (2/a) of Chapter Six. Additionally, this policy shall outline the initial and
ongoing requirements for ensuring the independence of the external auditor.

6. Committees of the Board of Directors:

1.

oUl

Corporate Governance Committee.

The committee mentioned shall consist of a minimum of three members. The majority of committee
members shall be independent, and it shall include the Chairman of the Board. The Committee’s Chairman
may invite any member of the Senior Executive Management to attend its meetings, although they do not
possess voting rights. The committee is responsible for performing the following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors, adhering to
the specified frequency of meetings and tasks outlined in the charter.

The committee is responsible for overseeing the development of the Corporate Governance Guide and its
subsequent approval by the Board. The purpose of this guide is to reflect the Bank’s perspective on
corporate governance, including its concept, significance, and fundamental principles. It shall align with the
applicable legislation and ensure the adoption of best practices in the field of corporate governance.
Furthermore, the guide shall be regularly updated as needed.

The committee shall provide the Central Bank with a letter signed by all members of the committee confirm-
ing the compliance of the guide with the Corporate Governance Instructions within two months from the
date of any amendment.

The committee shall verify the correction of the observations contained in the report of the Internal Audit
Department - or any other relevant entity - regarding the Bank ‘s compliance with the Corporate
Governance Guidelines.

The committee shall inform the Central Bank immediately after verifying any violations of the provisions and
requirements of the Corporate Governance Instructions

The committee shall submit periodic reports to the Board.

The committee shall fulfill any additional tasks outlined in the approved charter that align with the
committee’s responsibilities as mandated by the current legislation.
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Audit Committee.

The committee shall operate within the overall framework established for the banking Group at the
Jordan Ahli Bank. It shall carry out its tasks in accordance with the approved relationship matrix
between the Bank and its Group members, including foreign branches and subsidiaries. The primary
objective is to ensure the implementation of necessary measures to harmonize the governance, risk,
and compliance (GRC) framework across the Group and comply with regulatory authorities’
requirements.

Taking into consideration the provisions of the Banking Law, the majority of the committee members
shall be independent members, including the committee chairman. The chairman of the committee
shall not hold the position of chairman in any other committee established by the Board, nor shall he
be a member of the Board Credit Committee. The Chairman of the Board shall not be a member of
this committee. The Manager of the Internal Audit Department of the Bank shall be invited to attend
committee meetings, and they may invite individuals to provide their opinions on specific matters and
attend discussions related to those matters (without voting rights). The committee is responsible for
carrying out the following tasks as outlined in the approved committee charter:

The Committee shall work in accordance with its charter approved by the Board of Directors and the
periodicity of the meeting stipulated in the charter. The frequency of meetings will be determined

by the charter, requiring a minimum of one meeting every three months, and additional meetings as
deemed necessary by the committee chairman. The committee is authorized to directly obtain any
information required from the Executive Management or through the Manager of Internal Audit. Addi-
tionally, the committee has the right to summon any administrator to attend its meetings when neces-
sary.

Subject to the provisions of the Banking Law regarding the functions and powers of the committee, it
shall review the following matters:

Scope, results and adequacy of internal and external audit in the Bank and the Group
Accounting issues having a material impact on the Bank’s financial statements.

Control and internal control systems in the Bank Group.

In accordance with the provisions outlined in Clause (2/f) of Chapter Six of this Guide, the committee
is responsible for providing the Board with recommendations regarding the selection and appointment
of the external auditor. This includes recommendations on terminating their services, determining
their fees, and establishing contractual conditions. Furthermore, the committee is entrusted with eval-
uating the independence of the external auditor and may propose additional tasks or responsibilities
to be assigned to them.

The committee shall meet (separate meetings) with the external auditor, the Manager of Internal Audit
and the Manager of Compliance at least once a year without the presence of any other members of
the Senior Executive Management.

The committee shall review and monitor the procedures that enable employees to confidentially
report any error in the financial reports or any other matters. The committee ensures that the
necessary arrangements are in place for independent investigation and that the results of the
investigation are followed up and addressed objectively.

The committee shall verify the Internal Audit Department’s compliance with the International
Standards for the Professional Practice of Internal Auditing issued by the Association of Internal
Auditors, including conducting an independent external evaluation of the internal audit activity
at least once every five years and providing the Central Bank with a copy of such evaluation.

The committee shall be responsible for ensuring that the Internal Audit Department has adequate
resources and a qualified workforce. This includes verifying the availability of sufficient resources and
an appropriate number of skilled personnel within the department. Additionally, the committee should
oversee specialized training programs for the internal audit team, including training in the area of
corporate governance.

The committee shall monitor the rotation of internal audit staff to conduct audits of the Bank'’s
activities, with a maximum duration of three years. In cases where it is not possible to achieve this
rotation within certain areas, the committee’s approval shall be sought for the justifications for
non-compliance, especially in specialized areas such as information technology and cybersecurity
audits.

The committee shall ensure that the internal audit staff is not assigned any executive tasks.

The committee shall verify that all activities of the Bank are subject to audit - according to the
risk-based approach - including those assigned to external parties.

As stated in Clause (2/c) of Chapter Five of this Guide, the committee shall evaluate the performance
of the Manager of the Internal Audit Department and determine his remuneration in line with the
performance evaluation policy approved by the Board.
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In accordance with the provisions of Clause 6 of Chapter Seven, the Audit Committee shall inform the
Central Bank immediately upon verifying any violation of any of the legislation in force and internal
policies regarding transactions with related parties in accordance with the internal audit reports.

The committee shall approve the adoption of the Internal Audit Charter of the Board of Directors,
which includes the tasks of the Internal Audit Department, its powers and its work methodology.

The committee shall adopt an audit plan that encompasses the Bank’s activities, including those con-
ducted by other supervisory departments and outsourced to external parties. This audit plan is devel-
oped by the Audit Department, taking into account the risk level associated with each activity.

As stated in Clause (2/d) and (2/e) of Chapter Six of this Guide, the Audit Committee shall verify the
independence of the external auditor during the contracting period initially and continuously and in

a manner that ensures that there is no conflict of interest between the Bank and the external auditor.
The Board shall ensure this, and verify that the conditions of contracting with the external auditor are
included. The Audit Committee shall also verify the qualifications and effectiveness of the external au-
ditor and ensure that the engagement letter clearly includes the scope of the audit, the fees, and the
contracting period. Any other conditions shall be commensurate with the nature of the bank, the size
of its business, the complexity of its operations and its risks.

The committee shall approve the work procedures of the Internal Audit Department in line with the
legislation in force and the strategies/ policies approved by the Board, and ensure the application of
those procedures.

The committee shall recommend to the Board of Directors the implementation of well-defined sub-or-
ganizational structures within the Internal Audit Department. These structures shall accurately repre-
sent the administrative hierarchy and establish clear lines of responsibility and authority. The objective
is to enable the department to fulfill its tasks with complete independence, emphasizing that its role
shall not involve executive functions.

The committee shall approve a detailed description of the tasks of the Internal Audit Department
The committee shall submit periodic reports to the Board.

The committee shall fulfill any additional tasks outlined in the approved charter that align with the
committee’s responsibilities as mandated by the current legislation.

Nomination and Remuneration Committee.

The committee shall consist of a minimum of three members, with the majority, including the commit-
tee chairman, being independent members. The committee will be responsible for carrying out the
following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors, ad-
hering to the specified frequency of meetings and tasks outlined in the charter.

As stated in Clause (First/2) of Chapter Four of this Guide, the committee shall undertake the tasks of
studying the suitability of the persons nominated to join the Board, taking into account the capabili-
ties and qualifications of the nominated persons and making the appropriate recommendation to the
Board. In the event of re-nomination of the member, the number of times he attends and the effec-
tiveness of his participation in the meetings of the Board and its committees shall also be taken into
account.

In accordance with Clause (First/2) of Chapter Four of this Guide, the committee is required to notify
individuals, including representatives of legal entities, who have applied for membership on the Board
in writing about the Board’s decision when the provisions outlined in this Guide and the governance
instructions are not applied to them.

In accordance with Clause (11/2) of Chapter Four of this Guide, the committee shall be responsible for
recommending qualified individuals to the Board for consideration as candidates to join the Senior Ex-
ecutive Management.

The committee shall ensure that Board members attend workshops or seminars on banking topics, in-
cluding corporate governance, risk management and the latest developments in banking.

As per the provisions mentioned in Clause (I/4) of Chapter Four, the Committee shall be responsible
for assessing whether a member qualifies as an independent member, considering the minimum re-
quirements outlined in Paragraph (5/e) of the Corporate Governance Instructions. The committee shall
conduct this assessment annually and inform the Central Bank of any updates regarding the inde-
pendence status of any of the independent members.
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As per the provisions outlined in Clause (1/b) of Chapter Five, the committee is responsible for con-
ducting an annual evaluation of the overall performance of the Board, its committees, and individual
members. The committee follows established and approved criteria during the evaluation process to
ensure objectivity. The results of this evaluation are communicated to the Central Bank. Additionally,
excluding the members of the Nomination and Remuneration Committee, the Board members them-
selves are also responsible for evaluating the performance of the Nomination and Remuneration Com-
mittee and its individual members on an annual basis.

The committee shall provide information and summaries about the background of some important
topics about the Bank to the Board members upon request, and ensure that they are kept informed
about the latest topics related to banking.

In accordance with what is stated in Clause (3) of Chapter Five of this Guide, the Nomination and
Remuneration Committee shall develop a policy to evaluate the performance and grant financial re-
muneration to the Bank’s administrators and review it periodically, so that it includes a mechanism
for determining the salaries, remuneration and privileges of the General Manager and the rest of the
members of the Executive Management. The committee may not delegate this task to the Executive
Management, and this policy shall be approved by the Board.

The committee shall make recommendations to the Board of Directors regarding the appointment of
the Manager of Internal Audit. Additionally, the committee is authorized to accept the resignation of
the Manager of Internal Audit.

The committee shall submit periodic reports to the Board.

The committee shall fulfill any additional tasks outlined in the approved charter that align with the
committee’s responsibilities as mandated by the current legislation.

Risk Management Committee.

The committee shall operate within the overall framework established for the banking Group at the
Jordan Ahli Bank. It shall carry out its tasks in accordance with the approved relationship matrix
between the Bank and its Group members, including foreign branches and subsidiaries. The primary
objective is to ensure the implementation of necessary measures to harmonize the governance,

risk, and compliance (GRC) framework across the Group and comply with regulatory authorities’
requirements.

This committee consists of at least three members. The majority of the members of the committee,
including the chairman of the committee, shall be independent members, and it shall meet at least
once every three months and whenever the need arises. It is responsible for the following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors,
adhering to the specified frequency of meetings and tasks outlined in the charter.

The committee is tasked with ensuring the implementation of a comprehensive risk management
strategy for the Bank. This strategy encompasses defining the type and level of acceptable risk for all
activities undertaken by the Bank. The committee is responsible for recommending to the Board the
adoption of the Risk Appetite Framework, which outlines the acceptable risk levels, and the Risk
Appetite Statement across the Bank’s activities at the group level.

The committee is responsible for verifying the presence of policies and tools that enable the i
dentification, measurement, analysis, evaluation, and monitoring of risks. These policies and tools are
reviewed by the committee and recommended to the Board for approval. The committee shall review
these policies and tool at least an annual review to ensure their effectiveness and shall modify them
when necessary.

The committee shall ensure the presence of a robust risk management system that guarantees the
accuracy and sufficiency of the data used for identifying, measuring, analyzing, evaluating, and
monitoring risks. This system should also encompass the ability to assess potential losses resulting
from these risks and maintain the required capital to effectively manage and mitigate them.

The committee shall verify the effectiveness of the work procedures of the Risk Management
Department and assess the extent to which the Executive Management adheres to the approved
policies and procedures.

The committee shall provide the Board with periodic reports on the risks to which the Bank is exposed,
including overrides of acceptable risk levels and procedures for addressing them.The committee shall
keep abreast of developments affecting the risk management of the Bank and the Group and submit
periodic reports thereon to the Board.

The committee shall keep abreast of developments affecting the risk management of the Bank and the
Group and submit periodic reports thereon to the Board.
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The committee shall verify the existence of means that help in risk management, including but not
limited to: Risk self-assessment and development of risk indicators.

Risk self-assessment and development of risk indicators.

Preparing a historical database of losses and identifying the sources of those losses and classifying them ac-
cording to the type of risk.

Providing the necessary equipment, appropriate automated systems and quantitative means.

The committee shall ensure that the Risk Management Department has adequate resources and a suitable
number olf qualified staff members. Furthermore, it should arrange specialized training programs for these
personnel.

As per Clause (2/d) of Chapter Five in this Guide, the Risk Management Committee is responsible for assess-
ing the performance of the Manager of the Risk Management Department. Additionally, the committee is
tasked with determining the director’s remuneration in accordance with the performance evaluation policy
approved by the Board after obtaining the input of the General Manager.

The committee shall adopt the work procedures of the Internal Audit Department in line with the legislation
in force and the strategies/ policies approved by the Board and ensure the application of those procedures.

The committee is responsible for recommending to the Board of Directors the implementation of

subsidiary organizational structures for the Risk Management Department. These structures shall

clearly outline the administrative hierarchy, lines of responsibility, and authority in a comprehensive manner.
They shall facilitate the department’s ability to carry out its tasks with complete

independence, while ensuring that executive work is not performed within the department.

The committee shall approve a detailed description of the tasks of the Risk Management Department

The committee shall ensure the independence of the Risk Management Department, and grant the
department the necessary powers to enable it to obtain information from other bank departments and
cooperate with other committees to carry out its tasks.

The committee shall recommend to the Board the adoption of the stress testing policy and ensuring that the
]I3|sk I?]epﬁr'grrlzent conducts stress testing periodically to measure the bank ‘s ability to withstand shocks and
ace high risks.

The committee shall recommend to the Board the implementation of methodologies for the identification,
measurement, and monitoring of various types of risks.

The committee shall ensure the existence of a business continuity plan at the Group level and approve the
results of the business continuity plan examination and ensure the readiness of the alternative site and the
disaster recovery site.

The committee shall recommend to the Board the adoption of the hypotheses and scenarios used, discuss
the results of the tests, and adopt the procedures to be taken based on these results.

The committee shall recommend to the Board the adoption of an internal evaluation document

regarding the Bank’s capital adequacy. It shall also periodically review this methodology and ensure its prop-
er ap;ﬁlication. The document shall be comprehensive, effective and capable of identifying all potential risks
that the Bank may encounter, while considering the bank’s strategic plan and capital plan.

The committee shall propose to the Board of Directors the appointment of the Manager of Risk
Management and also approve his resignation.

The committee shall oversee the development of the database necessary for risk management.
The committee shall ensure the adoption of local and global best practices in the risk management process.

The committee shall submit periodic reports to the Board on the risks to which the Bank is exposed,
including violations of acceptable risk levels and procedures for addressing them

The committee shall fulfill any additional tasks outlined in the approved charter that align with the commit-
tee’s responsibilities as mandated by the current legislation.

Compliance Committee.

The committee shall operate within the overall framework established for the banking Group at the Jordan
Ahli Bank. It shall carry out its tasks in accordance with the approved relationship matrix between the Bank
and its Group members, including foreign branches and subsidiaries. The primary objective is to ensure the
implementation of necessary measures to harmonize the governance, risk, and compliance (GRC) framework
across the Group and comply with regulatory authorities’

requirements.

This committee shall be composed of at least three members, including an independent member. The com-
mittee shall meet at least once every three months and whenever the need arises. It shall undertake the
following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors, adhering to
the specified frequency of meetings and tasks outlined in the charter.
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The committee shall endorse the annual compliance plan throughout the Group and review the
regular reports prepared b?/ the Compliance Department. These reports encompass assessing the risks
associated with non-compliance, identifying irregularities and deficiencies, and evaluating the
corrective actions implemented.

The committee shall recommend to the Board the adoption of compliance monitoring and anti-money
laundering and counter-terrorism financing (AML/CFT ?pollmes.

The committee shall supervise the implementation of the Bank’s compliance policy and ensure that
the Bank’s Executive Management resolves all compliance issues promptly and effectively.

The committee shall supervise the work of the Compliance Department, and ensure that appropriate
mechanisms are in place to monitor the compliance of all administrative levels in the Bank with all
regulatory requirements, legislation in force and international standards, including the
recommendations of the Financial Action Task Force.

The committee shall ensure that the Compliance Department has adequate resources and a suitable
number of qualified staff members. Furthermore, it should arrange specialized training programs for
these personnel.

As per Clause (2/d) of Chapter Five in this Guide, the Compliance Committee is responsible for
assessing the performance of the Manager of the Compliance Department. Additionally, the commit-
tee is tasked with determining the director’s remuneration in accordance with the performance evalua-
tion policy approved by the Board after obtaining the input of the General Manager.

The committee shall approve the work procedures of the Compliance Department so that they are in
line with the legislation in force and the strategies/ policies approved by the Board. It shall also ensure
that those procedures are applied.

The committee is responsible for recommending to the Board of Directors the implementation of
subsidiary organizational structures for the Compliance Department. These structures shall clearly
outline the administrative hierarchy, lines of responsibility, and authority in a comprehensive manner.
They shall facilitate the department’s ability to carry out its tasks with complete independence, while
ensuring that executive work is not performed within the department.

The committee shall create channels of communication between the Comﬁliance Department and
Anti-Money Laundering Department and the Board of Directors to ensure the achievement of its
objectives. The committee shall provide the Compliance Department and Anti-Money Laundering
Department with the requisite authority to obtain information from other departments within the bank.
It shall also foster collaboration with other committees to fulfill their responsibilities and implement
necessary measures to uphold the values of integrity and ethical professional conduct within the Bank.

The committee shall review the reports of the Compliance Department and AML / CFT and adopt
recommendations and corrective actions to be taken to reduce the Bank’s exposure to legal and
regulatory risks or financial or reputational losses.

The committee shall adopt a detailed description of the tasks of the Compliance Department.

The committee shall recommend to the Board of Directors the appointment of the Compliance
Manager and accept his resignation.

The committee shall submit periodic reports to the Board.

The committee shall fulfill any additional tasks outlined in the approved charter that align with the
committee’s responsibilities as mandated by the current legislation.

Board Credit Committee

This committee consists of at least five members, and one of its members may be independent,
provided that none of its members is on the Audit Committee. The quorum for the meetings of the
committee shall be at least four members and its decisions shall be taken by a majority of its members
regardless of the number of those present. It shall undertake the following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors,
adhering to the specified frequency of meetings and tasks outlined in the charter.

The committee shall consider exclusively the facilities that exceed the authority of the highest
committee in the Executive Management. It is important to note that the Board, among its tasks,
determines the banking operations that require its approval in any matter that is outside the authority
of the Board Credit Committee

The powers of the committee shall be limited to taking the appropriate decision regarding the
facilities that have been recommended for approval by the Executive Management Committee
referred to above.

The committee shall determine maximum limits for the powers entrusted to it related to granting,
modifying, renewing, structuring, scheduling or settling credit facilities, so that there are clear powers
for the Board in this regard

The committee shall submit to the Board the details of the facilities approved by it.
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Strategy and IT Governance Committee.

This committee shall be composed of at least three members. The committee meets at least quarterly
and undertakes the following tasks:

The committee shall operate in accordance with the charter approved by the Board of Directors,
adhering to the specified frequency of meetings and tasks outlined in the charter.

The committee shall propose to the Board of Directors the overall strategic goals of the Bank, which
encompass the objectives related to information technology. It shall instruct the Executive
Management to develop a strategy to accomplish these objectives. The committee shall also submit
this strategy to the Board for approval and adopt action plans aligned with this strategy. This includes
establishing a comprehensive and efficient framework to implement the strategy effectively.

The committee shall review the strategic, financial, quantitative and qualitative performance
indicators proposed by the CEO/ General Manager and make recommendations to raise the efficiency
of the Bank’s strategic plans and alignment to implement those plans within an effective
methodological framework in preparation for approval by the Board of Directors.

The committee shall follow up and support the establishment and development of the corporate iden-
tity and reflect the strategy on the corporate identity.

The committee shall adopt the strategic objectives for information technology and establish
appropriate organizational structures, including steering committees at the Senior Executive
Management level, especially the Information Technology Steering Committee. The aim is to ensure
that these structures support the accomplishment of the Bank’s strategic objectives and maximize
the value derived from information technology projects and investments. The committee shall also
implement necessary tools and standards to monitor and ensure the achievement of these objectives.
Examples of such tools include utilizing the balanced scorecard system for information technology (IT
Balanced Scorecards), calculating the return on investment (ROI), and measuring the impact on en-
hancing financial and operationa?ef‘ficiency.

The committee shall implement a comprehensive framework for managing, controlling, and
overseeing information technology resources and projects. This framework shall align with
internationally recognized best practices, particularly the Control Objectives for Information and
Related Technology (COBIT). It shall also adhere to the ok?jectives and requirements outlined in the
Central Bank of Jordan Instructions No. (65/2016). This is done by achieving sustainable institutional
objectives while fulfilling the information and technology objectives matrix associated with it. The
framework shall encompass the information technology governance processes outlined in the
aforementioned instructions.

The committee shall endorse the matrix of institutional objectives and the corresponding information
and technology objectives outlined in the Central Bank Instructions No. (65/2016). It shall consider
tnls data as the minimum requirement and further define the sub-goals that are necessary to achieve
them.

The committee shall adopt Enterprise Goals and Alignment Goals contained in the instructions of the
Central Bank No. (65/2016) and the amendments contained in Circular No. (10-6-984), consider their
data as the minimum requirement and further describe the sub-goals necessary to achieve them.

The committee shall implement a matrix of responsibilities, known as a RACI Chart, for the key
operations of information technology governance outlined in the Central Bank Instructions No.
(65/2016), as well as the amendments specified in Circular No. (10-6-984). The matrix shall define the
entities or parties primarily responsible (Responsible), those ultimately responsible (Accountable), and
those to be consulted (Informed) for each operation mentioned in the instructions. The committee
shall be guided by the COBIT 2019 standard while developing and implementing this matrix.

The committee shall determine the significance and priority of Enterprise Goals, considering their
alignment with Alignment Goals, Governance and Management Objectives, and other relevant
Enablers/Components. This assessment shall be based on a qualitative and/or quantitative study
conducted at least once a year. The study shall take into account factors that influence the formation
of the IT Governance Framework (COBIT 2019 - Design Factors). The committee shall ensure that the
framework aligns with the specific needs and strategies of the Bank.

The committee shall oversee the establishment of a comprehensive framework for IT risk management
that aligns with and integrates into the overall risk management framework of the Bank, as prepared
by the Risk De,oartment. This framework shall take into consideration and address the Bank’s strategy
for risk control, aiming to minimize risks and safeguard the security and interests of customers. It shall
encompass all IT governance processes outlined in the Central Bank Instructions No. (65/2016) and its
subsequent amendments, specifically Circular No. (10-6-984).

The committee shall approve the budget of IT resources and projects in line with the strategic
objectives of the Bank.

The committee shall oversee and assess the advancement of IT operations, resources, and projects. It
shall also review their sufficiency and evaluate their effective contribution towards fulfilling the needs
and objectives of the Bank.

The committee shall review IT audit reports, take the necessary measures to address deviations and
recommend them to the Board.



Corporate Governance Guidelines 265

O. The committee shall site the minutes of the meetings of the Information Technology Steering
Committee and take appropriate decisions according to the recommendations made by the
Information Technology Steering Committee regarding:

«  Any unacceptable risks related to information technology, security and protection.

«  Performance reports and compliance with the requirements of the general framework for the
management, control and control of IT resources and projects.

- Allocating the necessary resources and mechanisms to achieve the tasks of the IT Governance
Committee.

«  Any deviations that may adversely affect the achievement of strategic objectives

P. The committee shall fulfill any additional tasks outlined in the approved charter that align with the
committee’s responsibilities as mandated by the current legislation.

Chapter 3: Tasks of the Executive Management

I. Tasks of the Executive Management

A. The Executive Management is responsible for executing and overseeing the Bank’s operations in
alignment with the strategies and policies approved by the Board. It shall also establish and manage
systems, risk management practices, processes, and controls necessary to effectively handle various
types of risks faced by the Bank, to ensure that the approved risk levels set by the Board are not
surpassed and to adhere to all relevant laws and internal policies of the Bank.

B. The Executive Management is responsible for ensurinﬁ the presence of comprehensive operational
procedures for all activities conducted by the Bank. These procedures shall ge in compliance with
current legislation and the strategies/policies approved by the Board. The General Manager or the
Regional Manager of the Foreign Bank branch (excludingbcontrol departments) must approve these
procedures, while the competent committee is responsible for approving procedures specific to
control departments. Additionally, the Executive Management is tasked with guaranteeing the
implementation and adherence to these approved procedures.

C. The Executive Management shall prepare financial statements.

D. The Executive Management shall develop the overall organizational structure of the Bank and submit
it to the Board for approval. It is also tasked with creating the sub-organizational structures for all units
within the Bank and obtaining approval from the General Manager. However, for the sub-organizational
structures of control departments of local banks, the Board apﬁroves them based on the
recommendation of the competent committee as outlined in this Guide. These structures shall clearly
outline the administrative hierarchy and Frovide a detailed representation of lines of responsibility
and authority. The general organizational structure, at a minimum, shall include the elements
specified in Clause (lll/6/L) of Chapter Two, as follows:

+  The Board and its committees.
+  Executive Management and its committees.

« Separate departments for risk management, compliance, and internal audit, ensuring that they
operate with full independence and without engaging in executive functions. These departments
shall have a reporting line directly connected to the relevant committee, while maintaining a dotted
line reporting relationship with the General Manager.

« Units that are not involved in executive business such as Credit Review and Middle Office staff.
+  Subsidiaries and foreign branches.

E. The Executive Management shall prepare an annual budget, submit it to the Board for approval, and
submit periodic performance reports to the Board showing the deviation between actual performance
and the budgeted amounts, along with an explanation of the reasons behind such deviations.

F. The Executive Management is prohibited from engaging in any actions that could compromise the
independence and impartiality of the control departments. The cooperation between these
departments, the various units of the Bank, and the Executive Management is vital for carrying out
their respective duties effectively. The Senior Executive Management shall be promptly informed of
any significant matters that require immediate attention as soon as they are identified by any of the
control departments. Furthermore, the control departments are allowed to report these
issues to the competent committee as necessary.

G. The Executive Management shall provide the supervisory authority, external audit, internal audit and
any competent authorities, at the time sEe_cn‘le by those authorities, with the required information
and disclosures necessary to carry out their tasks in an optimal manner.

H. The Executive Management shall prepare the Bank’s Code of Conduct, submit it to the Board for ap-
proval and circulate it to all the Bank’s administrators.

|.  The Executive Management shall Develop the skills and professional conduct of the Bank’s employees
to comply with the latest standards of ethics and professional work conduct.

J.  The Executive Management shall ensure that appropriate controls are in place for each activity or
prokcess and separate procedures administratively and practically into approval and implementation
tasks.
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Tasks of the CEO/ General Manager

In addition to what is stated in the legislation in force, the General Manager shall perform the following:
The General Manager shall Develop the strategic direction of the Bank.

The General Manager shall implement the Bank’s strategies and policies.

The General Manager shall implement the decisions of the Board.

Tll1e General Manager shall provide guidance for the implementation of short- and long-term action
plans.

The General Manager shall develop mechanisms to communicate the Bank’s vision, mission and
strategy to employees.

The General Manager shall inform the Board of all important aspects of the Bank’s operations.
The General Manager shall manage the day-to-day operations of the Bank.

The General Manager shall endorse a comprehensive delineation of responsibilities for each organiza-

tional unit within the Bank (excluding control departments whose description is to be made by compe-
tent committees) and make the description accessible to all employees of the Bank, each according to
their specialization.

The General Manager may, with the approval of the chairman of the Audit Committee, assign the Inter-
nal Audit Department with confirmatory or advisory tasks, provided that this assignment does not affect
the independence of the Internal Audit Department.

Chapter 4: Suitability

I
1.

&,

Suitability of the members of the Board of Directors

The Board shall adopt a policy to ensure the suitability of its members, provided that this policy includes
the minimum standards, requirements and conditions that must be met by the nominated member, and

that this policy is reviewed whenever necessary, and adequate procedures and systems are established

to ensure that all members meet the criteria of suitability and continue to enjoy them.

The Nomination and Remuneration Committee shall undertake the task of studying the suitability of the
persons nominated to join the membership of the Board, taking into account the capabilities and qual-
ifications of the nominated persons, and making the appropriate recommendation to the Board. In the
event of re-nomination of the member, the number of times he attends and the effectiveness of his par-
ticipation in the meetings of the Board and its committees shall be taken into account. The Committee
shall inform any person (including the representative of the legal person) applying for membership of
the Board in writing of the Board’s decision that the provisions of the Corporate Governance Instructions
of Banks do not apply to him.

Membership conditions and suitability criteria.

Whoever holds the chairmanship (or membership) of the Board shall meet the following conditions:

A.
B.

C.

They shall be at least twenty-five years old.

They shall not hold a position as a board member, general manager, regional manager, or employee of
any other bank in Jordan, unless the other bank is affiliated with the Bank.

They shall not be a lawyer, legal advisor, bank auditor, or advisor to any other bank in Jordan.

They shall have a first university degree as a minimum in economics, finance, accounting, business ad-
ministration or any of the similar disciplines. The Nomination and Remuneration Committee may consid-
er other disciplines (including law and information technology) if combined with sufficient experience
related to the business of banks or related activities in line with Clause (1/e) of Chapter Two of the provi-
sions of this Guide.

They shall not be an employee of the government or any public official institution unless they are repre-
sentatives of such institutions.

They shall have experience in banking, finance, economics or other fields related to banking-related ac-
tivities for at least five years.

They shall not have any familial relationship, including relatives up to the third degree, with the CEO/
General Manager of the Bank. Additionally, they shall not have any immediate family members (first-de-
gree relatives) who are part of the Senior Executive Management team.

They shall not be a member of the boards of directors of more than five public joint stock companies in
Jordan, whether in their personal capacity and their representation of a legal entity on these boards.

The member is required to possess a minimum of two thousand qualifying shares of the Bank. These
shares shall not be seized, pledged, or subject to any other restrictions that hinder their complete dis-
posal. It is necessary for these shares to be held throughout the membership term and for an additional
sixX Wgnthds after the termination of membership. During this period, trading or selling these shares is
prohibited.
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Independent Board Member Terms and Conditions

The Nomination and Remuneration Committee shall establish the essential criteria to guarantee the
independence of members. It shall assess whether a member meets the qualifications to be consid-
ered an independent member and review this status annually. Additionally, any changes to the inde-
pendence status of independent members shall be reported to the Central Bank. The Nomination and
Remuneration Committee shall consider the following minimum conditions when evaluating inde-
pendence requirements.An independent member shall be a natural person.

An independent member shall be a natural person.

An ind?fendent member must not have worked as an employee of the Bank or any of its subsidiaries or
as an advisor to the Bank or any of its subsidiaries during the three years preceding his nomination

An independent member shall not have any connections or affiliations with other members of the Board
or with individuals serving on the boards of directors of the Bank’s subsidiaries.

Furthermore, such a member shall not have any relationships with significant shareholders of the Bank
up to the second degree of kinship.

An independent member shall not have any connections with any of the members of the Senior
Executive Management of the Bank or any of the members of the Senior Executive Mana?ement of any
Ol‘i; thﬁ.Bc?r&k’s subsidiaries up to the second degree and with the CEO/General Manager of the Bank up to
the third degree.

An independent member shall not be a partner or employee of the external auditor of the bank and have
been a partner or employee during the three years preceding his nomination.

An independent member shall not hold a significant ownership stake in the Bank, nor be associated with
a major shareholder of the Bank or their allies in a manner where their combined ownership matches
that of a major shareholder. Additionally, they shall not be a major shareholder in any of the Bank’s
subsidiaries or in the larger Group that owns the Bank.

An independent member shall not have served on the Board of Directors of the Bank or any of its
subsidiaries for a total period exceeding eiﬁht years. If a member no longer meets the criteria for
independence as specified in this clause, the Bank has the option to seek approval from the Central
Bank for the member to continue as an independent member after a minimum cooling-off period of
four consecutive years. This request will be made if there are valid justifications for the member to
retain their independence.

An independent member, their spouse, immediate family members, or any company where they hold a
position as a board member, owner, or significant shareholder, or hold a senior executive management
role, shall not have a credit from the Bank that exceeds 5% of the Bank’s regulatory capital. Additionally,
they shall not act as a guarantor for a credit from the Bank that exceeds the same percentage.

The non-objection of the Central Bank shall be obtained on the nomination of any person (as well as on
the nomination of the representative of the legal person, including the temporary representative of any

overnment agency or public or official legal institution) for membership of the Board, provided that
the request for non-objection is accompanied by the decision of the Board, the recommendation of the
Nomination and Remuneration Committee, which includes its perception of the added value to be
provided by the nominated member of the Board, the declaration and its attachment, the declaration of
the independent member, the curriculum vitae, scientific certificates, certificates of experience, a
certificate of non-conviction, and a copy of the civil status card (passport for non-Jordanians). The
Board Secretary shall provide the Central Bank with declarations of suitability of the members of the
Board, and the Central Bank may, in the cases it deems necessary, summon any member/candidate of
the Board of Directors of any bank for an interview.

The Bank shall obtain the non-objection of the Central Bank to the nomination of any member of the
Board before the date of the meeting of the General Assembly of the Bank by a sufficient ﬁeriod of not
less than one month. Those who wish to be nominated shall be informed of the need for the
non-objection of the Central Bank.

It is known that in the cases it deems necessary, the Central Bank may summon any member/candidate
of the Board of Directors of any bank to conduct an interview with them. The Central Bank may also
consider any member non-independent according to certain data, despite the fact that all the
conditions mentioned in Clause (2) of this Article apply to him.

The Chairman of the Board shall ensure that the Central Bank is informed of any material information
that could adversely affect the suitability of any of the members of the Board as well as the suitability of
the representative to legal persons.

The Bank shall take into account the representation of women in the membership of the Board.

It shall be taken into account that the Board has members who are eligible for membership of the Audit
Committee, whose majority of members are required to have academic qualifications in accounting or
finance or holders of professional certificates in these two fields and appropriate practical experience in
the fields of accounting, finance, external audit, internal audit or banking.

If the Board finds it necessary and has clear and specific reasons, it has the authority to appoint an
advisor. However, this appointment shall align witﬁ the nature of the advisor’s work and shall not involve
any supervisory or executive responsibilities. The appointment shall also be for a specific period of time
and shall not interfere with the Board's task of overseeing its work in accordance with the regulations,
includin]g the Banking Law. It is important to note that the appointment is subject to the Central Bank’s
approval.
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. Suitability of the members of the Senior Executive Management

The Board shall adopt a policy to ensure the suitability of the members of the Senior Executive Management of
the Bank, provided that this policy includes the minimum standards, requirements and conditions that must be
met by the member of the senior executive management. The Board shall review this policy from time to time
and establish sufficient procedures and systems to ensure that all members of the Senior Executive Management
meet and continue to meet the criteria of suitability.

The Nomination and Remuneration Committee nominates qualified persons to the Board to join the Senior
Executive Management.

The Board shall verify that the General Manager has integrity, technical competence and banking experience.

The Bank shall obtain the approval of the Board upon the appointment/ transfer/ promotion/ assignment,
?Acceptance of resignation or termination of the services of any of the members of the Bank’s Senior Executive
anagement.

Subject to the provisions of Clause (11/11) of this Chapter, the Board shall, upon the recommendation of the
competent committee, approve the appointment of the General Manager, the Manager of Internal Audit, the
Manager of Risk Management and the Manager of Compliance and accept their resignations or terminate their
services.

The Board shall approve a replacement plan for the members of the Senior Executive Management of the Bank,
and the Board shall review this plan at least once a year.

The Bank shall verify that any major shareholder of the Bank has no relationship, including kinship up to the third
degree with the General Manager and the first degree with any other member of the Senior Executive Manage-
ment.

The Bank shall verify that any major shareholder of the Bank has no relationship, including kinship up to the third
degree with the General Manager and the first degree with any other member of the Senior Executive
Management.

Membership conditions and suitability criteria

Whoever is appointed to the Senior Executive Management of the Bank shall meet the following conditions:

A.

B.
C.

10.

11.

12.

T#e;éshﬁll not be a member of the board of directors of any other bank, unless the other bank is affiliated with
the Bank.

They shall be full-time individuals dedicated to overseeing the Bank’s operations.

They shall hold a first university degree as a minimum in economics, finance, accounting, business administra-
tion or any of the disciplines related to the work of the Bank.

They shall have experience in the field of banking business (mostly in the field of the job for which they are nom-
inated) or related work of not less than five years, with the exce\ot|on of the General Manager or the Regional
Manager whose experience in the field of banking business shall not be less than ten years.

They shall not hold significant shares in the bank and shall have no affiliation with the Chairman of the Board, any
other board member, or any major shareholder of the Bank. This includes familial relationships up to the third
degree in the case of the General Manager and up to the first degree for any other member of the Senior Execu-
tive Management.

The Bank shall take into account the representation of women in the membership of the Senior Executive Man-
agement.

The Bank shall obtain the non-objection of the Central Bank before apﬁointing/ transferring/ promoting/ assign-
ing any member of the Senior Executive Management, provided that the non-objection request is accompanied
by the decision of the Board, the recommendation of the competent committee, the approved general organi-
zational structure, the member’s declaration (and its attachment), CV, academic certificates, experience certifi-
cates, non-conviction certificate, and a copy of the civil status card (non-Jordanian passport). The Central Bank
may summon any person nominated for a position in the senior executive management of any bank for a person-
al interview before appointment.

The Bank shall obtain the non-objection of the Central Bank to the resignation or termination of the services of
any of the General Manager / Regional Manager, the Manager of Internal Audit, the Manager of Risk Department
and the Manager of Compliance Department, and the Central Bank may call any administrator of the Bank to ver-
ify the reasons for resignation or termination of services.

Chapter 5: Evaluating the performance of administrators and financial rewards

The Board and committees

The Board shall ensure that there is a system for evaluating its work and the work of its committees and mem-
bers, provided that this system includes, as a minimum, the following:

Key Performance Indicators (KPIs) that can be extracted from strategic plans and objectives to be used to meas-
ure the performance of the Board and its committees
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Communication between the Board and the shareholders and the periodicity of this communication.
Periodicity of the Board’s meetings with the Senior Executive Management.

Member attendance of and participation in meetings of the Board and its committees, as well as
comparing their performance with the performance of other members. Feedback shall be obtained from the con-
cerned member in order to improve the evaluation process.

The extent to which the member develops their knowledge in the business of banks through
participation in training programs.

Since the process of evaluating the performance of the members of the Board of Directors is an

important tool to ensure the effective performance of the Board and the subordinate committees, it is necessary
to follow specific and approved principles in evaluatin? Performance in order for the

performance evaluation criterion to be objective. The following aspects shall be taken into account:

The members of the Board should acquire the skills, knowledge and experience that effectively regulate the func-
tioning of the Bank.

The Board should communicate with internal and external stakeholders at specific times.

The structure of the committees established by the Board should be clear, ensuring that committee members
have access to the necessary information and tools required to carry out their responsibilities effectively.

The members should focus on important aspects at the right time.

Board members should foster a sense of teamwork, aiming to establish a suitable balance between trust and con-
structive challenges.

The Chairman of the Board should play a crucial role as a capable leader of the Board of Directors.

The level of progress and ongoing enhancement of the Board of Directors and its members, both
collectively and individually, in terms of their performance, should be considered.

The Nomination and Remuneration Committee shall evaluate the work of the Board as a whole and its committees
and members separately annually. This committee shall follow specific and approved bases in the evaluation pro-
cess so that the performance evaluation criterion is objective, and that it informs the Central Bank of the result of
this evaluation. The members of the Board (other than the members of the Nomination and Remuneration Com-
mittee) shall also evaluate the performance of the Nomination and Remuneration Committee and its members
separately annually.

Seniog Executive Management and the rest of the Bank’s administrators, other than the Board’s
members

The Board is responsible for conducting an annual performance evaluation of the General Manager using a
framework developed by the Nomination and Remuneration Committee and approved by the Board. This
evaluation system includes the establishment of key performance indicators. The criteria used to assess the
General Manager’s performance shall, at a minimum, consider the financial and administrative performance of
the Bank relative to the associated risks, as well as the extent to which the General Manager has achieved the
Bank’s medium- and long-term plans and strategies. Each evaluation component will be assigned a specific
\évei ht. The Nomination and Remuneration Committee shall communicate the evaluation results to the Central
ank.

The Board shall establish a performance evaluation system for the Bank’s administrators who are not members
of the Board, as well as the General Manager. This system shall consider performance indicators that are tailored
to the specific nature of each department’s work and their ability to meet their objectives. The minimum require-
ments for this system include the following:

The performance evaluation system shall assign appropriate weighting to assess comr)liance performance based
on the Risk Management Department and Compliance Department frameworks, as well as the implementation of
internal controls and regulatory obligations.

The evaluation of administrators” performance shall not solely rely on gross income or profit. Other factors should
also be considered, such as the risks associated with core operations, the accomplishment of departmental ob-
jectives and annual plans, and, when applicable, measuring customer satisfaction.

The Audit Committee shall evaluate the performance of the Mana?er of the Internal Audit Department and deter-
mine his remuneration in line with the performance evaluation policy approved by the Board

The Risk Management Committee shall evaluate the performance of the Manager of the Risk Management Depart-
ment and determine his remuneration in line with the performance evaluation policy approved by the Board, after
consulting the opinion of the General Manager.

The Compliance Committee shall evaluate the performance of the Manager of the Compliance Department and
determine his remuneration in accordance with the performance evaluation policy approved by the Board, after
consulting the opinion of the General Manager.

The performance of the employees of the Internal Audit Department shall be evaluated by the Manager of Internal
Audit in line with the performance evaluation policy approved by the Board.

The Nomination and Remuneration Committee shall, in accordance with its tasks, develop a policy for evaluating
the performance and granting financial remuneration to the Bank’s administrators and review it periodically. Such
a policy shall include a mechanism for determining the salaries, remuneration, and privileges of the General Man-
ager and the rest of the members of the Executive Management. The committee may not delegate this task to the
Executive Management, and this policy shall be approved by the Board.
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4. The policy for granting financial remuneration shall have the following elements as a minimum:

« Itshall be ﬁrepared to attract and maintain administrators with competencies, skills and experience,
motivate them and improve their performance.

« It shall include provisions regarding the remuneration of the Chairman, Board members, and committee
members, in accordance with the responsibilities outlined in the Corporate Governance Instructions.
The remuneration may vag based on the performance evaluation of the Board, its committees and its
members, as well as based on the solvency and performance of the Bank.

« The remunerations shall not be based only on the performance of the current year, but also on the
performance in the medium and long term (3-5) years.

- Itshall incorporate a mechanism for deferring payment of a reasonable portion of the remuneration
(excluding salaries). The specific percentage and duration of the deferral will be determined based on
f%ctqrs such as the nature of the work, associated risks, and the activities of the respective
administrator.

- It shall determine the form of remunerations, such as fees, salaries, allowances, bonuses, stock options,
or any other benefits. However, it is essential to consider instructions regarding the ownership of
influential interests in this context.

- The policy will include a mechanism to revoke the deferred remuneration granted to an administrator if
it is discovered later that there were performance issues or if the Bank faces significant risks resulting
from decisions made by that administrator within their authority that could have been avoided.

- Financial rewards shall not be granted to the administrators of the control departments depending on
the results of the work of the departments under their control.

Chapter 6: Control Environment

The Board of Directors assumes its responsibilities by relying on a general internal and external control frame-
work based on the foundations, tasks and responsibilities assigned to each of the following:

1. Internal audit

A. The Board shall implement necessary measures to strengthen the effectiveness of internal audit by
prioritizing the internal audit function and establishing its importance within the Bank. This includes
safeguarding and enhancing the independence of internal auditors and providing them with a suitable
position within the Bank’s job hierarchy. These auditors shall Fossess the necessary knowledge, skills,
and competency to fulfill their responsibilities. The Board will ensure their unrestricted access to all
records and information, allowing them to communicate with any administrator in the Bank without
interference, enabling them to carry out their assigned tasks and prepare reports effectively.

B. The Board shall verify that the Internal Audit Department is under the direct supervision of the Audit
Committee, and that it submits its reports directly to the Audit Committee and a copy thereof to the
Director General. The General Manager may, with the approval of the Chairman of the Audit Committee,
assign the Internal Audit Department with confirmatory or advisory tasks, provided that this assignment
does not affect the independence of the Internal Audit Department.

C. The Internal Audit Department shall undertake the following tasks at the Group level as a minimum:

- It shall verify the sufficiency of internal control and control systems pertaining to the Bank’s operations,
as well as at the Group level, which includes its subsidiaries. Additionally, it shall review and document
any modifications made to the structure of these systems.

It shall develop the Internal Audit Charter to be approved by the Board upon the recommendation of
the Audit Committee. Such charter shall include the tasks, powers and work methodology of the
Internal Audit Department.

It shall prepare an audit plan that includes the activities of the Bank, including the activities of other
supervisory departments and activities assigned to external parties, according to the degree of risk of
those activities, provided that it is approved by the Audit Committee.

« It shall review the compliance with the Corporate Governance Guide and the policies and charters
related thereto annually, prepare a detailed report thereon and submit it to the Audit Committee and
a copy thereof to the Corporate Governance Committee.

« It shall review the validity and comprehensiveness of Stress Testing, in accordance with the
methodology approved by the Board.

ot shal%gqarantee the precision of the procedures employed in the internal audit process to determine
'Efga su )ICIenCY of the Bank’s capital, also known as the Internal Capital Adequacy Assessment Process
ICAAP).

« It shall audit financial and administrative matters.

« It shall monitor and address any violations and observations outlined in the reports of the supervisory
authority and the external auditor. It shall ensure that these issues are appropriately resolved and that
the executive management implements suitable controls to prevent their recurrence.

« It shall ensure the availability of necessary procedures for receiving, processing, and managing
customer complaints, as well as observations regarding the accounting system, control and internal
control, audits, and the submission of regular reports on these matters.

- It shall securely and systematically maintain audit reports and working papers for a period specified in
the relevant legislation. These documents shall be readily available for review by both the supervisory
authority and the external auditor.



Corporate Governance Guidelines 271

C. The performance of the employees of the Internal Audit Department shall be evaluated by the Manager
of Internal Audit in line with the performance evaluation policy approved by the Board.

D. The Internal Audit Department shall perform an annual test to verify compliance with the applicable
legislation, internal bank policies, and approved procedures in all transactions involving related parties.
The department shall submit reports and recommendations regarding these transactions to the Audit
Committee. In the event of any violation of legislation or internal policies in this area, the Audit
Committee shall promptly inform the Central Bank.

2. External auditing

1. The Bank shall prepare an external audit policy to be approved by the Board and amended whenever
necessary. This policy shall include, as a minimum, the following:

2. A mechanism for nominating and assigning an audit office.

3. A mechanism for determining the fees of an audit office.

4. Periodic change of audit office and teams.

5. The requirements for the independence of the external auditor stipulated in paragraph (d) of this Article
as a minimum.

6. Tasks of the audit office and team.

7. Relationship of the Audit Committee to the audit office and team.

8. Additional services outside the scope of audit services that can be assigned to the audit office.

9. The criteria for selecting the audit office and the responsible partner, taking into account the following
requirements as a minimum:

Audit office:

The number of partners responsible for auditing in the office shall not be less than two.

The international office or company of which the office is a member shall have the appropriate
experience, not less than (10) years in auditing bank accounts.

Managing partner:

Shall be of good conduct and have a good professional reputation.
Must not have been convicted of a felony or misdemeanor involving moral turpitude or dishonesty.

Shall have a valid practicing license to practice the profession of auditing and be registered in the
register of the Jordanian Association of Certified Public Accountants (JACPA) in accordance with the
provisions of the Law Regulating the chartered accountancy profession.

Must not have been deprived of practicing the profession during the last five years or a final penal
judgment has been issued against this managing partner as a result of committing a professional error

or a legal violation related to the practice of t%we profession.

SPgII hl?ve at least a first university degree in accounting or any of the disciplines related to the business
of banks.

Shall hold one of the professional certificates in the field of accounting or auditing from one of the
internationally recognized professional associations of chartered accountants or auditors recognized by
JACPA.

Shall be of good conduct and have a good professional reputation.

Shall have practical experience in the field of auditing accounts for a period of not less than (10) years,
including (7) years at least in the field of auditing bank accounts, and shall be familiar with banking
business and risks and related legislation, including those issued by the Central Bank.

The Bank shall guarantee the regular rotation of the external auditor, with a maximum duration of seven
years. However, changing the external auditor during the contract period will only be permitted upon
obtaining approval from the Central Bank and with substantial reasons.

An office that has been previously contracted with may not be re-nominated until at least three years
have passed since its last nomination by the Bank.

The Audit Committee is responsible for ensuring the ongoing independence of the external auditor
throughout the contract period. The committee shall conduct initial and continuous assessments to
prevent any conflicts of interest between the bank and the external auditor. The Board will oversee and
guarantee this process. Additionally, the Board will verify that the minimum conditions for contracting
with the external auditor include the following:

The external auditor shall not be a member of the Board or the board /board of directors of any of the
Bank’s subsidiaries.

The external auditor is prohibited from engaging in any long-term technical, administrative, or advisory
tasks for the Bank or any of its subsidiaries while carrying out the audit assignment.

The external auditor shall not be a partner with any of the members of the Board /Senior Executive
Management of the Bank or any of the members of the board of directors or any of the members of the
senior executive management of any of the Bank’s subsidiaries.



272

Jordan Ahli Bank 2023

There shall be no relationship up to the second degree between the managing partner or any member
of the audit team with any member of the Board or any member of the Senior Executive Management
of the Bank or any of its subsidiaries.

The external auditor shall not directly or indirectly own, deal in, or speculate in the shares of the Bank
or the shares of any of the Bank’s subsidiaries.

The external auditor shall not combine the audit work on the accounts of the Bank with any additional
services outside the scope of the audit services assigned to the audit office.

The Audit Committee shall verify the qualifications and effectiveness of the external auditor and ensure
that the engagement letter clearly includes the scope of the audit, fees, contract period and any other
conditions commensurate with the nature of the Bank, the size of its business, the complexity of its
operations and its risks.

The Audit Committee shall provide the Board with recommendations about aplpointing an external
auditor, ending their services, determining their fees, and setting any terms related to hiring them.
The committee shall also review their independence and may assign them additional tasks.

The Bank shall inform the Central Bank of its nomination for the external auditor at least 30 days
before the General Assembly meeting for election or re-election.

The Central Bank may meet with the auditor of any bank and, if necessary, coordinate with them
regarding reviewing the working papers relating to the task of auditing that bank.

The Risk Management Department

The board shall ensure the independence of the Risk Management Department and grant the depart-
ment the necessary powers to enable it to obtain information from other bank departments and cooper-
ate with other committees to carry out its tasks.

The Board shall verify that breaches of acceptable risk levels are addressed, including the accountability
of the Senior Executive Management concerned with such breaches.

The Board shall ensure that the Risk Management Department conducts stress tests periodically to
measure the Bank’s ability to withstand shocks and face hiﬁh risks, and that the Board has a key role in
adopting the hgpotheses and scenarios used, discussing the results of the tests, and adopting the
procedures to be taken based on these results.

The Risk Management Department shall undertake the following tasks at the group level as a minimum:

It shall implement the risk management strategy in addition to developing policies and work procedures
to manage all types of risks.

It shall develop one or more risk management policies that encompass all of its operations. These
policies shall establish explicit measures and limits for each type of risk. It is essential that all
employees, based on their respective positions, receive comprehensive information and awareness
about these Eolicies. The Bank will conduct periodic reviews of the risk management policy/policies
and submit them to the Board for approval.

It shall prepare a comprehensive document for all risks acceptable to the Bank and submit it to the
Board for approval.

It shall review the Bank ‘s Risk Management Framework and submit it to the Board for approval.

It shall create an internal assessment document for evaluating the Bank's capital adequacy. It shall
review this document regularly to ensure its comprehensiveness, effectiveness, and alignment with the
Bank’s strateﬂic plan and capital plan, taking into account all potential risks that the Bank may
encounter. This document shall be approved by the Board.

It shallfdga\ll<elop methodologies for identifying, measuring, analyzing, evaluating and monitoring each
type of risk.

It shall verify the integration of risk measurement mechanisms with the management information
systems used.

It shall prepare a business continuity plan and submit it to the Board for approval, provided that it is
reviewed periodically.

Prior to introducing any new product, service, process, or system, the Risk Management Department
shall verify its alignment with the Bank's strategy. It shall identify all associated risks, including oper-
ational, information securitK, and cyber risks, and establish new controls, procedures, or necessary
amendments in a manner that aligns with the Bank’s acceptable risk limits.

It shall provide the necessary information about the Bank’s risks, to be used for disclosure purposes.

It shall make recommendations to the Risk Management Committee on the Bank’s risk exposures and
record cases of exceptions to the risk management policy.

It shall monitor the compliance of the Bank’s executive departments with the specified levels of
acceptable risk.

It shall submit reports to the Board through the Risk Management Committee and a copy to the General

Manager containing information on the actual risk system for all the Bank's activities in comparison with

the acceptable risk document. It shall also follow up on the treatment of negative deviations.

'lghe Executive Management may request special reports as needed from the Bank’s Risk Management
epartment.
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4. The Compliance Department

A.
B.

The Board shall ensure the independence of the Compliance Department.

The Board shall approve the tasks of the Compliance Department. These tasks shall include the
following as a minimum at the Group level:

The Compliance Department shall prepare a compliance policy to ensure that the Bank complies with all
relevant legislation, and ensure that all employees, each according to their administrative level, are fully
informed and aware of it. This policy shall be approved by the Board.

It shall prepare an annual compliance plan, to be approved by the Compliance Committee.

It shall monitor the compliance of all administrative levels in the Bank with all regulatory requirements,
Ieg|kslat|on in force and international standards, including the recommendations of the Financial Action
Task Force.

It shall prepare periodic reports that include assessing the risks of non-compliance, irregularities,
deficiencies and corrective actions taken, and submit such reports to the Compliance Committee and
copies of them to the General Manager.

It shall manage compliance risks faced by the Bank Group and ensure compliance with applicable laws,
regulations and standards and any amendments thereto.

It shﬁlldcontinuously monitor, test and report group-wide compliance by appropriate and adequate
methods.

It shall adopt plans for training at the Group level, develop and enhance awareness of topics related to
the compliance function and professional conduct and answer employees’ queries related to
compliance.

It shall act as a liaison between the Bank and the relevant regulatory authorities.

It shall monitor its oloerations to effectively combat money laundering and the financing of terrorism.
This monitoring shall be conducted in accordance with recognized best practices and within the
framework of international sanctions regimes.

It shall ensure compliance with international laws and sanctions regimes.

It shall receive customer complaints and strive to resolve them within the designated timeframe.
Additionally, it shall provide recommendations to the relevant authorities to implement measures aimed
at preventing the recurrence of such complaints.

The Compliance Committee assigns the Compliance Officer to carry out the following tasks:

ASSEt the executive management and staff of the Bank in managing the compliance risks faced by the
Bank.

Advise the Executive Management on the applicable laws and legislation and any amendments thereto.

Ensure compliance with the compliance monitoring policy and the application of the Group’s regulatory
compliance program, provide the Committee with the results of compliance checks, indicate any vio-
lations of the laws / instructions in force, make the necessary recommendations to address them and
reduce their recurrence, and provide the Executive Management with a copy of them and a copy for the
company regarding the subsidiaries and according to the approved relationship matrix.

Educate staff on compliance topics and conduct training sessions and induction workshops on the role
of the Compliance Department.

Chapter 7: Conflicts of Interest

The Board shall adopt a policy governing the avoidance of conflicts of interest in all its forms, including
those arising from the Bank’s association with companies within the Group, and shall adopt the necessary
procedures to ensure the adequacy of internal controls and control to monitor compliance with this policy

and Prevent.abuses. This policy shall include the general principles governing the policy and definitions of

conflicts of interest and as described therein. It shall also include, at a minimum, the topics governing the

following main rules, which shall be read with the policy as one unit and as follows:

A. The policy shall prevent activities that result in a conflict between the interest of the Bank and any inter-
est of any administrator in the Bank in any way.

B. Disclosure shall be immediately upon verification of any matter that has arisen or will give rise to a con-
flict between the interest of the Bank and any interest of any administrator of the Bank in any way.

C. The Board member shall not disclose the confidential information of the Bank or use it for their own ben-
efit or for the benefit of others, and the representative of the legal person shall not disclose any confiden-
tial information circulated during the meetings of the Board and its committees to any person, including
any administrator of this legal person.

D. Members of the Board are obligated to prioritize the interests of the Bank over their personal interests in

any transactions involving companies they have personal stakes in. They are prohibited from leveraging
commercial opportunities of the Bank for their personal gain. It is essential to avoid conflicts of interest,
and in case of any such conflict, the member shall provide detailed disclosure to the Board, and they are
obligated not to attend or participate in the decision-making process related to the matter in question.
This disclosure shall be recorded in the minutes of any Board or committee meeting.
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Instances that lead to conflicts of interest can include situations where there is a clash between the per-
sonal interests of a board member and the interests of the Bank. Similarly, conflicts of interest can arise
between the interests of an Executive Management member and the interests of the Bank. Furthermore,
conflicts may arise between the interests of any company within the banking group, subsidiary, or ally of
the Bank and the interests of the Bank itself.

The policy regarding conflicts of interest shall establish the definition of related parties in accordance
with the applicable legislation. It shall also outline the conditions for conducting transactions with these
parties, ensuring that they do not receive preferential treatment compared to unrelated customers. This
policy encompasses all dealings between the Bank and any companies within its banking group.

The policy shall define the scope of transactions involving related parties, encompassing various types
of transactions and not solely limited to credit facilities.

T#.e poll_ioy shall include procedures followed in the Bank when identifying cases of non-compliance with
this policy.

Furthermore, in order to prevent any conflicts of interest between the Bank and the external auditor,
the Audit Committee is responsible for confirming the independence of the external auditor throughout
the contractin? period. This verification is conducted both initially and on an ongoing basis to ensure
the absence of any conflicts of interest. The Board of Directors is also responsible for ensuring this in-
dependence and confirming that the contract terms with the external auditor align with the provisions
stated in Article Two of Chapter Six.

The Board shall adopt controls for the transfer of information between the various departments, pre-
venting their exploitation for personal benefit.

The Board shall adopt a charter of professional conduct prepared by the Executive Management to en-
sure that the Bank conducts its business with high integrity. This charter shall include, at a minimum, the
cases that may result in a conflict of interest. The Executive Management shall circulate it and the Board
verifies that it has been circulated at all administrative levels in the Bank.

The Board shall ensure that the Executive Management has high integrity in conducting its business,
avoids conflicts of interest, and implements the approved policies and procedures objectively.

The Internal Audit Department shall conduct an examination at least once a year to ensure that all trans-
actions with related parties with the bank have been carried out in accordance with the legislation in

force, the internal policies of the Bank and the approved procedures, and shall submit its reports and
recommendations thereon to the Audit Committee. The Audit Committee shall inform the Central Bank

]icmlrgediately upon verifying any violation of any of the legislation in force and internal policies in this
ield.

Chapter 8: Disclosure and Transparency - (Treatment of Shareholders
and Stakeholders)

To guarantee the rights of shareholders and all stakeholders and to meet the requirements of disclosure
and transparency, the Board shall, as a minimum, provide a mechanism to ensure communication with
stakeholders by disclosing and providing meaningful information about the activities of the Bank and
providing sufficient information to shareholders through the following:

The General Assembly Meetings.
Annual report and quarterly and semi-annual reports

The Bank’s website and the Bank’s news published in the newspapers, which include the Bank’s achieve-
ments.

The Shareholders’ Affairs Department of the Secretariat of the Board, in which shareholders’ inquiries
are answered.

Newspapers, social sites, communications, email and text messages (by type of information)

A section of the Bank’s website shall be allocated to providing information about the rights of sharehold-
ers. This section shall serve to encourage shareholders to actively participate in and vote during General
Assembly meetings. Additionally, the Bank shall publish relevant documents related to these meetings

on the website, including the complete text of the meeting invitations and the minutes of the meetings.

The Board is responsible for promptly sharing relevant financial and non-financial information that is of
importance to stakeholders.

The Board shall %uarantee that the Bank’s annual report incorporates a provision explicitly stating its re-
sponsibility for the accuracy and sufficiency of the Bank’s financial statements and the information pre-
sented within the report. Additionally, the Board will ensure the adequacy of internal control and control
systems.
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The Board shall ensure that the Bank complies with the disclosures set by the International Financial
Reporting Standards (IFRS), the International Accounting Standards (IAS), Central Bank instructions and
other relevant legislation and that the Executive Management is aware of changes to IFRS.

The Board shall oversee the publication of the Corporate Governance Guide on the Bank’s website and
through other suitable means to inform the public. Furthermore, the Bank is obligated to disclose in its
annual report the presence of a corporate governance guide and the level of its dedication to implement-
ing the guidelines outlined within it.

The Board shall ensure that the Bank’s annual report and quarterly reports include disclosures that allow

current or potential shareholders to view the results of operations and the financial position of the Bank.
The Board shall ensure that the annual report includes the following as a minimum:
A summary of the organizational structure of the Bank.

A summary of the functions of the committees of the Board, and any powers that the Board has delegat-
ed to those committees.

Information of interest to stakeholders outlined in this Guide.

Information about each member of the Board in terms of their qualifications and experience, the amount
of their contribution to the capital of the Bank, whether they are independent or not, their membership
in the committees of the Board, the date of their appointment, and any memberships they hold in the
boards of directors of other companies.

Information about the Risk Management Department, including its structure, the nature of its operations
and any updates made to it.

The number of times the Board and its committees meet and the number of times each member attends
these meetings.

Names of the members of the Board and the Senior Executive Management who resigned during the
year.

A summary of the Bank’s remuneration policy, with the disclosure of all forms of remuneration of the
members of the Board separately, and the remuneration in all its forms granted to the Senior Executive
Management separately, for the past year.

Acknowledge by all members of the Board that they have not received any undisclosed benefits, whether
in the form of material or non-material gains, personally or for the benefit of any stakeholders, during the
previous year, as a result of their involvement with the Bank.

Disclosure by the Bank in its annual report and/or within the sustainability report of the initiatives pursued
by the Bank in this regard. This shall include the following as a minimum:

Social initiatives in environmental protection, health and education.
Social initiatives to fight poverty and unemployment.
Promoting medium finance and microfinance.

Participating in initiatives with economic added value to the community.

Semi-annual reports that are shared through e-mail and are available to those who visit or communicate
with the Bank at any time.

The Board shall also communicate continuously with the shareholders and in accordance with the mech-
anism specified above.
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Chapter 9: General Provisions

1. The Chairman of the Board will extend an invitation to the Central Bank, allowing them ample time to
nominate their representative, to attend the General Assembly meetings.

2. The Chairman of the Board shall provide the Central Bank with the minutes of the General Assembly
meetings within a timeframe of no more than five working days from the date of the Companies Controller or
their representative’s approval of the minutes.

3. The Bank shall inform the Central Bank of its nomination for the external auditor at least 30 days before the
General Assembly meeting for election or re-election.

4. The Central Bank may appoint a third party to evaluate the governance of any bank, at the expense of the
concerned bank.

5. The Central Bank may invite members of the Audit Committee, the Manager of the Internal Audit Depart-
ment, members of the Compliance Committee, or the Manager of the Compliance Department to discuss
any matters relating to their work.

6. The Central Bank may meet with the auditor of any bank and, if necessary, coordinate with such an auditor
regarding reviewing the working papers relating to the task of auditing that bank.

Disclosure Regarding Corporate Governance

Jordan Ahli Bank confirms that it has a corporate governance guide at the group level, which is consistent with
corporate governance instructions No. 2/2023, and commits to striving to execute what is mentioned in the
guide and published on its website.

Jordan Ahli Bank has authorized and published the Governance, Management of Information and Related
Technologies Guide on its website in accordance with the Central Bank of Jordan’s instructions, and it
underlines its commitment to implementing the guide and its provisions.




Corporate Governance Report

Corporate Governance Report

In line with Jordan Ahli Bank Group’s belief in the importance of promoting the principles of good
governance and with the aim of attaining an effective balance between all stakeholders within the
framework of shared prosperity, Jordan Ahli Bank assessed the level of governance maturity for the third
time in a row with the assistance of Messrs. Deloitte & Touché, one of the most important companies
with experience in this field, aims to enhance the principles and concepts of corporate governance as an
essential pillar of success and stability and to ensure the continued optimal application of the principles
of corporate governance throughout the bank in a way that ensures the harmony of the work of the
bank’s executive and supervisory wings and in a way that achieves efficiency, effectiveness, and optimal
outcomes in achieving the corporate Shared prosperity goals.

The bank measured its corporate governance maturity index in 2015, 2018, and 2023, respectively.
Governance maturity indicators are based on a classification of the bank’s degrees of commitment to
corporate governance practices, resulting in the extent of the bank’s commitment to best practices on
a scale of five grades with many sub-indices. As a result of the combined efforts of the Bank’s Board of
Directors and Executive Management, and based on the evaluation results, the Bank was able to move
the index score from (1.9) in the year 2015, which indicated that practices required improvements to
be consistent with international best practices, to (3.9) in the year 2018, as it became consistent with
international best practices at the time, reaching (4.5) out of (5) in the current year 2023 under the
“exceeding intel practices’ category.

This evaluation represents the bank’s strategic ability to achieve environmental and social sustainability
as well as good governance, which reflects its vision and its ongoing eagerness to implement these
practices that contribute to achieving impact. The Bank’s achievement of this result from the multinational
company Deloitte is a distinguished addition to its proven record. favourable for all stakeholders, the
financial industry, and society at large.

In terms of evaluating the quality assurance of the control departments (audit, risk and compliance), the
bank was able to raise the level of maturity of the departments, which had previously been evaluated by
Deloitte & Touché in 2019, and the departments were evaluated in 2023 with a noticeable increase in the
maturity rate, reaching 4/5 on the majority of the axes. The findings obtained are the consequence of
implementing the GRC framework and attempting to work inside an institutional context.

The bank is also concerned at all times with the balanced application of the provisions of the Companies
Law and its amendments for the year 2023, the applicable governance provisions for listed companies
issued by the Securities Commission for the year 2017, and the corporate governance instructions for
banks No. (2/2023)

The bank is also eager to consistently implement the Companies Law and its amendments for 2023
in a balanced manner, as well as the applicable 2017 Securities Commission governance guidelines
for listed companies and the corporate governance instructions for banks No. (2/2023), in addition
to the instructions and circulars issued by the relevant regulatory authorities pertaining to banking
operations and that are in line with the Bank’s nature of business, taking into consideration what is
stated therein, in order to evolve its ‘governance maturity’, which in turn will translate to great value
to all the Bank’s stakeholders. In general, the bank adheres to the highest standards of disclosure and
transparency within the context of good governance, and it is committed to providing comprehensive
and accurate substantive information to its shareholders in accordance with regulatory and legislative
requirements, whether financial or non-financial disclosures. In addition to the matrix, a group-level
governance handbook has been established. The bank’s connection with group members is designed
to ensure compliance with all applicable legislation at both the bank and group levels. The Governance,
Management of Information, and Related Technologies Guide was also implemented in accordance with
the Central Bank of Jordan’s instructions.
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In accordance with the Jordan Securities Commission’s Corporate Governance Instructions for Listed
Companies for the year 2017, this report was prepared as follows:

Board of Directors of Jordan Ahli Bank

The Board of Directors is formed in accordance with the current Jordanian Companies Law, the Jordanian
Banking Law, the Corporate Governance Instructions for Banks, and the Corporate Governance
Instructions for Listed Companies where applicable, as well as any related circulars.

The current Board of Directors was elected on April 29, 2021 by the shareholders for a period of four
years. The Board of Directors has elected:

- Mr. Saad Nabil Yousef Al-Mouasher as Chairman of the Board of Directors (as of 29/04/2021); and
- Mr. Moh’d Mousa Dawood (Moh'd Issa) as Vice Chairman (as of 01/02/2023) *

Noting that H.E. Dr. Umayya Toukan has resigned as of 31/1/2023 and the appointment of Mr. Mohd
Mousa Dawood was ratified by the General Assembly in its meeting held on 30/03/2023

Jordan Ahli Bank’s elected Board of Directors is comprised of (13) thirteen non-executive members, (5) five
of which are independent members with a diverse knowledge base and a balanced skill set that gives the
bank a distinctive edge, and for this reason, the Board’s responsibilities are focused on strengthening the
Fundamental pillars of governance, at the utmost, the required strategic alignment through setting the Bank'’s
values, strategy, and key policies, along with pursuing and maintaining its long-term success. Such a function is
fulfilled by offering entrepreneurial leadership, effective strategy, and risk management oversight to guarantee
that risks are identified and managed properly. The Board of Directors meets at least six times a year to discuss
matters that are relevant to all stakeholders.

O Elected/ ratified by the General Assembly

. Non- Executives and Separation between CEO and Chairman roles

Independent Members**

. Diversity by Gender / women participation

**As part of our good governance practice, we assess each non-executive board member’s independence
throughout the year. In 2023, Mr. Karim Kawar was deemed independent due to the cooling off period, as per
the corporate governance guidelines for banks and the Central Bank of Jordan’s non-objection.
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A-1 The names of Jordan Ahli Bank’s Board Members and Representatives for the Current Term*
as of 31/12/2023

Name Non-Executive/ Independent/ Position
Executive Non-Independent

Mr. Saad Nabil Yousef Mouasher Non-Executive Non-Independent Chairman of the

,_} E Board

Mr. Moh'd Mousa Dawood (Moh'd Issa) Non-Executive Non-Independent Vice Chairman

As of 01/02/2023

D@ @

Mr. Nadim Yousef Issa Muasher Non-Executive Non-Independent Board Member
Mr. Rafik Saleh Issa Muasher Non-Executive Non-Independent Board Member

Rajai Muasher & Brothers Co. Representative
B
Mr. Imad Yousef Issa Mouasher Non-Executive Non-Independent Board Member

Mouasher Investment & Trading Co.
Representative

[Fo)

H.E Mrs. Majd Mohammad Non-Executive Non-Independent Board Member
Abdul Kareem Shwaikeh
Jordan Investor Center Representative

®
Mr. Alan Fouad Tanios Wanna Non-Executive Non-Independent Board Member
Byblos Bank Representative

o

Mr. Mo'nes Omar Saleem Abdel All Non-Executive Non-Independent Board Member
Social Security Corporation Representative
As of 01/08/2023

H.E. Dr. Tareq Mohammad Khaleel Hammouri Non-Executive Independent Board Member
L@ RED

Mr. Karim Tawfiq Amin Kawar Non-Executive Independent Board Member
Q & @

Mr. Khalil Safwan Khalil Saket Non-Executive Independent Board Member
i Q@

Mr. Yazan Munther Jeries Haddadin Non-Executive Independent Board Member
& @

Mr. Basim Mahmoud Zuhdi Malhas Non-Executive Independent Board Member

b

*Jordan Ahli Bank Board of Directors was elected by the General Assembly during its meeting held on April 29,
2021.
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A-2 Board members who resigned or Board representatives who were replaced

in 2023.
Name Non-Executive/ Independent/ Position
Executive Non-Independent
H.E Dr. Umayya Salah Non-Executive Independent Vice Chairman
Ala Uddin Toukan
Resigned as of 31/1/2023
Mrs. Ranya Moosa Fahed Non-Executive Non-Independent Board Member Rep-
Al-Araj resentative /Social
Until 1/8/2023 Security Corpora-
The representative was tion

replaced

B- Board of Directors Secretary

The importance of the decisions made by the Board of Directors and the committees emanating from the
board, as well as to following up on matters related to corporate governance, the board and shareholders
affairs, necessitates the presence of a procedure to ensure that draft decisions discussed during the sessions
comply with current legislation. Therefore, and given the significance of the Board Secretary’s role in the Board,
its Committees, and corporate governance, in addition to the general tasks assigned at the group level, the
elected Board of Directors has appointed Lawyer/Advocate Maisa’ Ziad Moh'd Turk as the Board Secretary
and Legal Advisor, in charge of managing governance, board, and shareholder affairs. She was also named as
the rapporteur and secretary of all committees formed by the Board. The tasks and responsibilities have been
set in accordance with the applicable regulations under the Corporate Governance Guide and the procedures
relating thereto.
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C1- Names and positions held by executives of Jordan Ahli Bank in 2023

Executive Position Name
Chief Executive Officer - General Manager Dr. Ahmad Awad Abd Al Halim Al- Hussein
As of 01/02/2023

Head of Treasury, Investments & Financial Institutions Mr. Majed Abdel Karim M. Hijab

Head of Corporate Banking & Projects Finance Mr. Sofyan Ayed Mohammad Duais
Head of SME Mr. Ammar (M.S.) R. Al Sa’id

Head of Consumer Banking Mr. Mohammad Nizam Jamil Abu Injeileh
Chief Financial Officer Mr. Dirar Shebli Khalaf Haddadin

Chief Credit Officer Mr. Mouin Aziz Nasif Al- Bahou

Chief Risk Officer Mr. Taha Mousa Taha Zeid

Chief Compliance Officer Mr. Khalid Zuhair Jamil Abuesh- Shaer
Chief Internal Auditor Mr. Safwan Suhail Ali Asfour

Chief of Support and Operations Officer Mr. Rami (Moh’d Murshed) Khalaf Da’'na
As of 01/01/2023

Chief Information Officer Mr. Jwallant Arvindkumar Vasani

Chief Human Resources Officer Mrs. Maha Khaled Fathallah Dado
Chief Innovation Officer Mr. Nidal Jalil Mahmoud Khalifeh

C2- List of Executive Members’ names who Retired or Resigned in 2023

Executive Position Name

Chief Executive Officer - General Manager Mr. Moh'd Mousa Dawood (Moh'd Issa)
Until 31/01/2023
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D- The Natural Individuals who Serve as Members of the Boards of Directors of
Public Shareholding Companies in Jordan

Name Memberships at the Public Shareholding
Companies in Jordan
Mr. Moh'd Mousa Dawood (Moh'd Issa) « Al Dawliya for Hotels & Malls Plc. (MALL)

(Jordan Ahli Bank Representative)
» Arab International Hotels Plc. (AIHO)
(Jordan Ahli Bank Representative)

Mr. Nadim Yousef Issa Muasher - Arab International Hotels Plc. (AIHO)
« EL- Zay Ready Wear Manufacturing
Company (ELZAY)
« Al Dawliya for Hotels & Malls Plc.(MALL)
(Jordan Investor Center Representative)
» Jordan Worsted Mills Co. (JOWM) (Ranco
Holding Company Representative)

Mr. Karim Tawfiqg Amin Kawar « Al Fares National Investment group
(Optimiza)
H.E. Dr. Tareq Mohammad Khaleel Hammouri « EL- Zay Ready Wear Manufacturing
Company (ELZAY)
Mr. Basim Mahmoud Zuhdi Malhas « Jordan Investment and Tourism Transport
(ALFA)

- Mediterranean Tourism Investments
Company (Four Seasons)

*The remaining natural members of the Board of Directors do not hold any memberships under any Public
Shareholding Companies in Jordan.

E- Corporate Governance Liaison Officer

The Corporate Governance Liaison Officer is Advocate Maisa’ Ziad Moh'd Turk - Board Secretary and
legal advisor.

F- Committees emanating from the Board

The Board of Directors has formed seven committees emanating from the Board of Directors and carrying
out the tasks and responsibilities outlined in the Corporate Governance Guide and its charters.

;h Board Corporate Governance Committee

i*} Board Nomination and Remuneration Committee
%‘& Board Risk Committee

@ Board Compliance Committee

Q Board Audit Committee

Board Credit Committee

) Board Strategy and Information Technology Governance Committee
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G- The Names of the Audit Committee Members during the Year 2023, along
with an Outline of their Financial, Accounting Qualifications and Expertise.

Name Position An outline of the financial, accounting
qualifications and expertise

Mr. Karim Tawfiq Chairperson

. -BSc in Management, Finance and Computer
Amin Kawar

Science, 1987, Boston College Massachusetts-US
» The President of Kawar Group and a serial en-
trepreneur mainly the following:

- The Chairman of (Amin Kawar & Sons Group,
Iris Guard ,Nathealth)

- Vice Chairman of (Optimiza, Cosco Shipping)

« A member at Global Leader for Tomorrow of
the World Economic Forum and Global Agenda
Council

+ A former member of the Economic Consultative
Council (appointed by a royal decree)

« Served as a board audit committee member at
Jordan Ahli Bank

Mr. Khalil Safwan Committee « BSc. Civil Engineering, 1998, University of
Khalil Saket Member Toledo.
- Seasoned professional with 25 years of
experience in multiple sectors.
« Founder of Privy Advisory LLC.
- Strategic Advisor to the President & Chairman
of the Board of Directors of Abdali Investment &
Development PSC.
» Former Board member at KADDB and an audit
committee member.
» Former business Advisor at Saraya Holding and
former CEO of Saraya Abdali.
- Applied Corporate Finance certificate, 2023,
University of Cambridge - Institute of Continuing
Education
« A Certified Non-Executive Board Director
(certificate),2023, NEDA / United Kingdom.

Mr. Mo’nes Omar Saleem Committee

+ BA in Accounting, 2004, Yarmouk University
Abdel All Member

- Corporate Affairs Section -Section Head
(7/2020 -to date) at SSIF.

» Former Head of settlement division and CFO
deputy at SSIF (5/2006 until 12/2018).

» Former Board member and board audit
committee member at Jordan Commercial Bank
(10/2019 - 7/2023).

« Certified Management Accountant (CMA), 2014,
Institute of Management Accountant

« Certified Public Accountant (CPA), 2018
American institute of certified public accountant
- AICPA.

« A professional diploma in International Financial
Reporting Standards (DiplFR), 2019, Association
of Chartered Certified Accountants — ACCA.
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In addition to the following who were Committee Members During the Year 2023
Prior the Most recent Committee Formation:

Name Position An outline of the financial, accounting
qualifications and expertise

H.E Dr. Umayya Salah Chairperson

. « PhD in Monetary economics , 1987, Columbia
Ala Uddin Toukan Until 31/01/2023

University.

« M.A. in Economic Development/ International
Economics, 1982, University of Oxford.

- Masters of Business Administration, 1970, the
American University of Beirut.

« Former Chairman of the Economic and Finan-
cial Committee - Senate House.

« Former Governor of the Central Bank of Jordan
during the period 2001-2010 for two consecutive
terms.

- Former Finance Minister.

Mrs. Ranya Moosa Committee - Chartered Financial Analyst ©, 2018
Fahed Alaraj Member « CFA Institute awarded 2022
From 2/3/2023 » Masters in Banking and Finance, 2003, Arab
Until 1/8/2023 Academy for Banking & Finance
« BA in Banking and Finance, 1999, Yarmouk Uni-
versity
- Dealer, Foreign Investments & Operations Dept.,
The Central Bank of Jordan, 2002 till 2004.
« Member at ALCO, Social Security Corporation
from 2018 - 2023 .
- Treasury Section Head, Social Security Invest-
ment Fund 2007 till 2018.

H- Names of Chairperson and Members of the Committees as of 31/12/2023:

i

- H.E. Dr. Tareg Mohammad Khaleel Hammouri | Chairperson | Independent

BCG - Mr. Saad Nabil Yousef Mouasher | Member | Non-Independent
Board Corporate - Mr. Nadim Yousef Issa Muasher | Member | Non-Independent
Governance Committee - Mr. Khalil Safwan Khalil Saket | Member | Independent

- Mr. Basim Mahmoud Zuhdi Malhas | Member | Independent

BCG Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

sy

- Mr. Khalil Safwan Khalil Saket | Chairperson | Independent

BNRC - Mr. Rafik Saleh Issa Muasher | Member | Non-Independent

Board Nomination - Mr. Moh'd Mousa Dawood (Moh'd Issa) | Member | Non-Independent
and Remuneration - H.E. Dr. Tareq Mohammad Khaleel Hammouri | Member | Independent
Committee - Mr. Basim Mahmoud Zuhdi Malhas | Member | Independent

BNRC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

- Mr. Yazan Munther Jeries Haddadin | Chairperson | Independent
BRC - Mr. Moh’d Mousa Dawood (Moh'd Issa) | Member | Non-Independent
Board Risk Committee - Mr. Alan Fouad Tanios Wanna | Member | Non-Independent
- H.E. Dr. Tareq Mohammad Khaleel Hammouri | Member | Independent
- Mr. Karim Tawfig Amin Kawar | Member | Independent

BRC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk




@

BCMC
Board Compliance
Committee

- Mr. Moh'd Mousa Dawood (Moh'd Issa) | Chairperson | Non-Independent

- H.E. Dr. Tareq Mohammad Khaleel Hammouri | Member | Independent

- H.E Mrs. Majd Mohammad Abdul Kareem Shwaikeh | Member | Non-Independent
- Mr. Mo’'nes Omar Saleem Abdel All | Member | Non-Independent

BCmC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

&

BAC
Board Audit Committee

- Mr. Karim Tawfiq Amin Kawar | Chairperson | Independent
- Mr. Khalil Safwan Khalil Saket | Member | Independent
- Mr. Mo'nes Omar Saleem Abdel All | Member | Non-Independent

BAC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

BCC
Board Credit Committee

- Mr. Moh'd Mousa Dawood (Moh'd Issa) | Chairperson | Non-Independent
- Mr. Saad Nabil Yousef Mouasher | | Member | Non-Independent

- Mr. Nadim Yousef Issa Muasher | Member | Non-Independent

- Mr. Rafik Saleh Issa Muasher| Member | Non-Independent

- Mr. Imad Yousef Issa Mouasher | Member | Non-Independent

- H.E. Dr. Tareq Mohammad Khaleel Hammouri | Member | Independent

BCC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

BSITGC

Board Strategy and
Information Technology
Governance Committee

- Mr. Saad Nabil Yousef Mouasher | Chairperson | Non-Independent

- Mr. Karim Tawfiq Amin Kawar| Member | Independent

- Mr. Moh'd Mousa Dawood (Moh'd Issa) | Member | Non-Independent

- H.E Mrs. Majd Mohammad Abdul Kareem Shwaikeh | Member | Non Independent
- Mr. Basim Mahmoud Zuhdi Malhas | Member | Independent

- Mr. Yazan Munther Jeries Haddadin | Member | Independent

- Mr. Khalil Safwan Khalil Saket | Member | Independent

BSITGC Rapporteur/ Committee Secretary - Advocate - Maisa’ Ziad Moh'd Turk

*Names of Chairpersons and Committee Members in Respect of The Resigned Members or
Board Representatives Who Were Replaced:

H.E Dr. Umayya Salah
Ala Uddin Toukan
Resigned as of 31/1/2023

- Board Audit Committee (BAC) - Chairperson

- Board Corporate Governance Committee (BCG) - Member

- Board Nomination and Remuneration Committee (BNRC ) - Member
- Board Compliance Committee (BCMC) - Member

(all until 31/1/2023)

Mrs. Ranya Moosa
Fahed Al-Araj

Until 1/8/2023

The representative was
replaced

- Board Risk Committee (BRC) - Member until 2/3/2023
- Board Audit Committee (BAC) - Member until 1/8/2023
- Board Compliance Committee (BCMC) - Member until 1/8/2023
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I- Conflict of Interest.

In order to achieve its interests within the framework of the corporate shared prosperity framework with
the stakeholders it describes (customers, shareholders, suppliers and partners, the community, employees,
and regulatory authorities), the bank emphasizes a consistent approach that fosters the establishment of an
effective work environment characterized by transparency and cooperation, and in this respect, accredited
policies and charters were adhered to.

The Board of Directors, elected by all shareholders, protects shareholder rights by carrying out its responsibilities
and duties in a way that upholds the values of integrity, loyalty, diligence, and consideration for the bank’s
interests over personal ones. Additionally, the Board of Directors members’ relationship with the bank is
objective and professional, with the bank disclosing any material information in compliance with regulations.
In particular, since the Board is responsible for considering the rights of shareholders and all stakeholders, and
since the bank is run under a supervisory framework with controls that are always in place for the activities of
the bank, including those that are delegated to third parties through the governance framework that defines
the relationship between the Board of Directors and the Executive Management, the Executive Management
and employees with the other stakeholders, as follows:

«  Duty of Care
«  Duty of Loyalty
«  Duty of Candor and Disclosure

J- Number of committee meetings of the board of directors held during the year
2023

Q

Board Audit Committee
The Board Audit Committee held 6 meetings in 2023, both in person and electronically, with the following
members assigned to each meeting:

v v v v vV |V |6k
Mr. Khalil Safwan Khalil Saket v v v Y Y Y | ek

Mr. Mo’nes Omar Saleem Abdel All - - - - v VRNV

Mr. Karim Tawfiq Amin Kawar

In addition to the following board members who were members of the committee during the year 2023 before
the most recent formation:

H.E Dr. Umayya Salah Ala Uddin Toukan v V4 - - - - (2/2)

Mrs. Ranya Moosa Fahed Alaraj - - v v - = (2/2)

s

Board Nomination and Remuneration Committee

The Board Nomination and Remuneration Committee held 4 meetings in 2023, both in person and electronically,
with the following members assigned to each meeting:

Mr. Khalil Safwan Khalil Saket v v v v (4/4)
Mr. Rafik Saleh Issa Muasher v X v X (2/4)
H.E. Dr. Tareq Mohammad Khaleel Hammouri v v v v (4/4)
Mr. Basim Mahmoud Zuhdi Malhas v X v v (3/4)
Mr. Moh'd Mousa Dawood (Moh'd Issa) - v v v (3/3)




In addition to the following board members who were members of the committee during the year 2023 before
the most recent formation

H.E Dr. Umayya Salah Ala Uddin Toukan v - (1/1)

&

Board Corporate Governance Committee
The Board Corporate Governance Committee held 3 meetings in 2023, both in person and electronically,
with the following members assigned to each meeting:

H.E. Dr. Tareq Mohammad Khaleel Hammouri v v v (3/3)
Mr. Saad Nabil Yousef Mouasher v v v (3/3)
Mr. Nadim Yousef Issa Muasher X v v (2/3)
Mr. Khalil Safwan Khalil Saket v v v (3/3)
Mr. Basim Mahmoud Zuhdi Malhas X v v (2/3)

In addition to the following board members who were members of the committee during the year 2023 before
the most recent formation:

H.E Dr. Umayya Salah Ala Uddin Toukan - - - (0/0)

¥

Board Risk Committee

The Board Risk Committee held 5 meetings in 2023, both in person and electronically, with the following
members assigned to each meeting:

Mr. Yazan Munther Jeries Haddadin v v I Vv |V v' | (5/5)
Mr. Alan Fouad Tanios Wanna v VARV VAR N ARN 5
H.E. Dr. Tareq Mohammad Khaleel Hammouri v IV I Y Y | @s
Mr. Moh'd Mousa Dawood (Moh'd Issa) v I Y IV |V | @
Mr. Karim Tawfiq Amin Kawar v IV I Y Y | @b

In addition to the following board members who were members of the committee during the year 2023 before
the most recent formation

Mr. Saad Nabil Yousef Mouasher = - - - (/1)

)
S T

H.E Mrs. Majd Mohammad Abdul Kareem Shwaikeh

2SR

Mrs. Ranya Moosa Fahed Alaraj
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Board Credit Committee

The Board Credit Committee held 20 meetings in 2023, both in person and electronically, with the following members
assigned to each meeting:

Mr. Moh’d Mousa Dawood (Moh'd Issa)
- - - Y YV VI VYVIVIVIVIVVIVIVIVIVIV Ve‘e)

Mr. Saad Nabil Yousef Mouasher

ViV VIV IV I VIix VYV VIV VVIVVVIVIV Ve

Mr. Nadim Yousef Issa Muasher

VIV X x| x|V IV VYV VIX YV IVIVVIVVIVIVIV V620

Mr. Rafik Saleh Issa Muasher

VIV VIV x| x| x|V VIV IV I VIXVIVIV XYV V50

Mr. Imad Yousef Issa Mouasher
VIV I VIV VIV IVIVVIV VIXYVIVIVIXIVIVIVIV|i8r2)

H.E. Dr. Tareq Mohammad Khaleel Hammouri

VIV VIV IVIV IV XV X YVIXIYVYVIVIVIVIVIX Y820




Corporate Governance Report

%

Board Strategy and Information Technology Governance Committee
The Board Strategy and Information Technology Governance Committee held 4 meetings in 2023, both in
person and electronically, with the following members assigned to each meeting:

Mr. Saad Nabil Yousef Mouasher v I Y I Y V| @
Mr. Karim Tawfiq Amin Kawar v I VIV V| @
Mr. Moh'd Mousa Dawood (Moh'd Issa) - v Y Y (3/3)
H.E Mrs. Majd Mohammad Abdul Kareem Shwaikeh v I Y I Y V| @
Mr. Basim Mahmoud Zuhdi Malhas v Y I Y YV @
Mr. Yazan Munther Jeries Haddadin v I VIV V| @
Mr. Khalil Safwan Khalil Saket v I Y I Y V| @

In addition to the following board members who were members of the committee during the year 2023
before the most recent formation

H.E. Dr. Tareq Mohammad Khaleel Hammouri v - - - (1/1)

Ol

Board Compliance Committee

The Board Compliance Committee held 5 meetings in 2023, both in person and electronically, with the
following members assigned to each meeting:

Mr. Moh'd Mousa Dawood (Moh'd Issa) v I Vv IV V| @
H.E. Dr. Tareq Mohammad Khaleel Hammouri v v I Vv IV | vV | /5
H.E Mrs. Majd Mohammad Abdul Kareem Shwaikeh v IV IV | YV | @
Mr. Mo'nes Omar Saleem Abdel All - - - v IV @2

In addition to the following board members who were members of the committee during the year 2023 before
the most recent formation

Mr. Karim Tawfiq Amin Kawar

- - - - am
(1/1)
v | - - - | @

H.E Dr. Umayya Salah Ala Uddin Toukan

SNRNEN

Mrs. Ranya Moosa Fahed Alaraj

K- The numbers of meetings of the Audit Committee with External Auditors
throughout the fiscal year 2023

The Audit Committee has held five meetings with the External Auditors throughout the fiscal year 2023 one of
which was held without the presence of any management persons.
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L- The number of meetings of the Board of the Directors throughout the year
2023

The Board of Directors held 10 meetings in 2023, both in person and electronically, with the following members
assigned to each meeting:

Total

©
S

1
Mr. Saad Nabil Yousef Mouasher \/
Chairman of the Board

Mr. Moh’d Mousa Dawood (Moh'd Issa)
Vice Chairman
As of 1/2/2023

Mr. Nadim Yousef Issa Muasher
Board Member

(8/10)

S K |e

(9/9)

(9/10)

SRR
< SIS IK]e
<SS ]SS
< SIS K
< SIS

Rajai Muasher & Brothers Co
Mr. Rafik Saleh Issa Muasher

Mouasher Investment & Trading Co.
Mr. Imad Yousef Issa Mouasher

(9/10)

(8/10)

Jordan Investor Center

H.E. Mrs. Majd Mohammad Abdul
Kareem Shwaikah

Board Member

Byblos Bank
Mr. Alan Fouad Tanios Wanna
Board Member

SRV ENEN
SIENENENENIEN
RENE

RN EBREREIR

(10/10)

<\
<\
S
<\
AN

(10/10)

Social Security Corporation
Mr. Mo'nes Omar Saleem Abdel All - - -
Board Member

H.E. Dr. Tareq Mohammad Khaleel
Hammouri
Board Member

(5/5)

(9/10)

Mr. Karim Tawfiq Amin Kawar

Board Member (10/10)

Mr. Yazan Munther Jeries Haddadin
Board Member

Mr. Khalil Safwan Khalil Saket
Board Member

Mr. Basim Mahmoud Zuhdi Malhas
Board Member

(9/10)

SIS S
SISISIS S

(10/10)

N RN ENENIEN
NENENENIEN

< '
NNENRNEIRIR
SRR
SEREREEERIR
SEREREEERIR
NRNERREERIR

(9/10)

1 2 34| 5 6 7 8 9 | 10 | Total

H.E Dr. Umayya Salah Ala Uddin Toukan
Vice Chairman v - T T
Until 31/01/2023

Mrs. Ranya Moosa Fahed Alaraj
Board Member Representative (Social

Security Corporation) \/ \/ \/ \/ \/
Until 01/08/2023

- -] (5/9)

Saad Nabil Mouasher
Chairman of the Board
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Agenda of the 68th Ordinary General Assembly:

1.  To recite the preceding ordinary general assembly meeting resolutions, which were held on
30/03/2023.

2. To vote on and ratify the Board of Directors report for the fiscal year 2023 and the bank’s future
business plan.

3. To vote on the bank’s auditors report for the fiscal year 2023, the bank’s statement and budget for
the fiscal year ending 31/12/2023, ratify it, and approve the Board of Directors recommendation to
distribute cash dividends to shareholders equal to 8% of the bank’s subscribed and paid-up capital
from the retained earnings.

4. To read the Board subcommittee summary report by virtue of the provisions of the Corporate
Governance Instructions for Banks and Article 6/E of the Corporate Governance Instructions for
PLC of the year 2017.

5. To absolve the members of the Board of Directors of liability for the fiscal year 2023.

6. To elect the bank’s auditors for the fiscal year 2024 and determine their fees.







