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Introduction:

Stemming from FINCA Microfinance (FINCA) continuous
commitment to manage the operations of the Company in line
with its mission that is guided by the Company’s commitment
towards shareholders, partners, and other stakeholders’ and by
abiding to applicable local laws and internal policies, a
Corporate Governance Policy was introduced to ensure having
a well-balanced and efficient Board of Directors, Management
Board and Senior Executive Management members that also
would create appropriate environment and motivation to help
ensure strong local performance, strong internal controls,
while protecting Company’s best interests.

Accordingly and in-line with FINCA’s commitment to all
legislation and best practices which ensures that the best
financial services are delivered, this Policy was developed with
the goal to strengthen FINCA’s corporate governance
structures and procedures, as a matter of good business
practice. It is intended to complement existing FINCA policy
frameworks that work together to enhance oversight of the
operations, manage business risk, improve transparency, and
ensure greater consistency around the company’s governance
matters which will result in well-balanced and efficient boards,
management board and Senior Executive Management
members while protecting clients, Sharecholder assets, and the
“FINCA mission” to alleviate poverty through lasting
solutions that help people build assets, create jobs and raise
their standard of living. And also to be compatible with the
“FINCA Purpose” To be an unconventional community-based
bank that profitably and responsibly provides innovative and
impactful financial services to enable low-income individuals
and communities to invest in their futures.

This corporate governance Policy for FINCA Microfinance
was prepared based on the corporate foundational documents,
which include the Memorandum of association and articles of
association. This current Policy is meant to complement these
foundational documents and serve as supplementary
guidelines and procedures. This Policy in no way replaces or
supersedes a FINCA Microfinance foundational documents
and/or the requirements of applicable local law. In case of
contradictions between the requirements of this Policy and/or
local law or local foundational documents, local laws and/or
requirements should always be followed.
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Definitions
Company:

Central Bank:

Board:

Member

Management
Board

Senior
Executive
Management

FINCA MICROFINANCE

The Central Bank of Jordan.

FINCA Microfinance’s BOARD OF
DIRECTORS

: FINCA’s Board of Directors member,

whether serving on his own behalf or as a
representative of a legal person.

: The Management Board or MB

includes CEO (Chief Executive
Officer), CFO (Chief Financial
Officer), COO (Chief Operations
Officer), and/or CCO  (Chief
Commercial Officer), and HLO (Head
Legal Officer).

Includes Chief executive officer
‘CEO”, Chief Financial Officer
“CFO”, Head Legal Officer “HLO”,
Risk and Internal control Manager”,
Internal audit Manager, Compliance
Manager and any other employee in
the company who has executive power
equal to the aforementioned powers
and is directly reporting to CEO. This
includes persons who occupy these
positions temporarily on the basis of
assignment or delegation if this is for a
period of more than a month.
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Independent
Member

Executive
Member

Stakeholders

Fit
Proper
Criteria

and:

Related
Parties

: The member who is not subject to any

influences limiting his/ her ability to
make objective decisions for the benefit
of the company and who fulfills the
conditions setforth in Article (3 / B) of
FINCA'’s corporate governance Policy.

: A member who is remunerated by the

company on their responsibilities in the
company's day to day management.

: Any party of interest in the company

such as shareholders, employees,
creditors, clients, or relevant regulatory
authorities.

The members of the Board, the Senior
Executive Management shall enjoy
credibility, integrity, minimum
competence, academic qualifications
and practical experience in accordance
with the standards contained in this
Policy.

A person is considered related to the
company if either (the person or the
company) has a direct or indirect
effective interest in the other (a
subsidiary of the company is
considered among related parties), or
if the person is an administrator in the
company orhas a common business
interest with an administrator in the
company or if the person is a spouse
of an administrator in the company or
a relative to this administrator or his/
her spouse up to the third degree
relative, or has a common business
interest with any of them.
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The direct or indirect capacity to
influence effectively the actions and

Control : decisions of another person.
Controlling : Control of at least 10 % of the capital of
interest a legal entity.

Is the CEO of the company or other
Administrator:

designated officials responsible for the
day to day operations of the company.

Second: Governance Procedures

1-

The company ‘FINCA Microfinance’ has this policy that
has been prepared and approved by the Board of directors,
and it will be updated as required. An updated version is
available upon request.

The company publishes the corporate governance Policy
on its website (WWW.FINCA.JO) to inform the public,
clients and all stakeholders.

Third: Board Composition
A- The company shall be managed by a board of directors’

B-

comprised of (6) six members.

The number of independent members should not be less
than two members or (20%) of the board, whichever is
higher.

To be considered independent Board Member, the member
should meet the following criteria:

1-

Should not have worked as an employee in the company
during the three years preceding the appointment
date/election.

Should not be related (up to second-degree relatives) to
any of the other Board members or any of the senior
executive management members in the company.

Must not be a shareholder/partner holding more than 5%
of the Company’s shares.

Must not have the position of an executive member of the
Board or a board member of the company's owner group
or its subsidiaries or of an employee within the three years
prior to being appointed to the Board.

The member shall not be an employee of the government
or any public official institution unless he is represented by
it.

e Jad U duylos e B akedl a8 of Béleoll 8ydd)l: 8 ylasd!
3 pasds Ohlydg Jles

oased Jlowly oo 710 o Jib Y b e 8yladl:By§odl dxliac!
Slas!

Jogume 4S50l § 43T Calbge (S of ASEd Gl youadl 1 yI0Y)!
e &gl JsY g B Ale o

eS| Ol yl: LS

dobed! 2B JASL" oVl gl Kid " A peds .1
21 Gl LS s @iag eBylaYl udoxe Jud (o Wskaisly
llall wie (g Buoes deud 9955 Caumg cilld

gadge o drumndoll duaSldll dubw dy A1 polS .2
&g sdeally Hggezddl eMLY (Wwww.FINCA.jo) 39 ASIY!
.EJL,a.nJl glz,oi

R E NPT AT we
slash & (6) oo 09I Byl] ulome A5 21 Byl Jgiu
(%20) o (pgwas & Ckiiunadl clashl sds &b Y Of com .0
T ool pubmall (0

1 Lo (301 doeS iieno pimy § goaall § ol 9
G Olgiundl IS AS 51 s Labbge Jos W3 090 Y Of -1
QLRI o caaidl ey Ayl

sliast e b of (y39 ByoY! ulomo sliast (o b dlsi Y of - -2
SN Ayl o dulyd Ao 35,501 3 Wladl udid) 8oy

(%5) 05 w35 daady 85501 3B of Lodluws 053 Y OF -3
3 3as 9l pudomedl 3 SIS gaae uaie Jik W8 09V O -4

(gd b g of dasldl 35, of 4S 4l AT A gocmall yulme
ALd! of disa) dslud! BWYN Ol giaad! I

&Lﬁ&w)@}aéigi&n}ﬂ?ﬂl@&byﬂluﬂyui -5
Lgis Sioe o0 ) o



http://www.finca.jo/
http://www.finca.jo/

Must not have served as a Board member for more than
eight consecutive years.

Must not be a partner or an employee for the company’s
external auditor, currently or during the three years
preceding the date of his appointment/election as a Board
member, and shall not be a first- degree relative of the
partner responsible for the audit process.

The Board Chairperson must not be a member of the senior
executive management.

The Board Chairperson or any of the members is not
unilaterally delegated to part or all of the Board’s
authorities.

Fourth: Board Duties and Responsibilities

The Board of Directors of FINCA has the following duties and
responsibilities:

1-

Determining the strategic objectives of the company and
directing the senior executive management to prepare a
strategy to achieve these goals and setting action plans that
are in-line with this strategy to be approved by the Board.
Overseeing the senior executive management, following
up on their performance, ensuring the implementation of
all policies and the company’s regulations, and to ensure
that it is aware of the main risks facing the company and
its work on controlling and monitoring it.

Ensuring the safety of the company's financial positions,
adopting appropriate policies for supervision and control
over the company's performance, and ensuring that
necessary corrective actions are taken in a timely manner.
Including the main policies of human resources,
administrative, financial, risk and follow up on their
implementation.

Approving the final audited financial statements prepared
by the external auditor and recommendation to be adopted
by the General Assembly.

Adopting the credit policy, the policy for dealing with
client complaints, and any other policies that the Board
deems necessary or required by the relevant legislations.
Ensuring the availability of adequate internal control
systems, including risk management systems, and
periodically and continuously ensuring that these systems
are effective and that the internal and external auditors
review these systems at least once a year.
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7-

10

11

12

13

14-

15-

Take the necessary measures to ensure that the company
in all its business and activities complies with all
legislation, the relevant authorities, the requirements of the
Central Bank of Jordan, and the competent authorities.
Approving a clear, transparent, and objective policy that
sets out and defines the mechanism and method for
selecting and appointing members of the senior executive
management, including determination of their
remuneration, whether in the form of fees, salaries,
allowances, bonuses, or any other benefits, and approving
the succession plan for the senior management, and
reviewing this plan at least once a year.

Approving the company’s organizational structure
showing the administrative hierarchy, including the
committees of the Board, and approving job descriptions
for senior executive management positions.

Approving a general policy and define clear procedures to
identify the conflict of interest cases and the necessary
procedures to avoid its occurrence, and to disclose, in
writing, any situation that may include a conflict of
interest. This includes reviewing transactions with related
parties and assessing their risks.

Defining the company's need to contract with experts and
consultants based on the recommendation of the senior
executive management, and determining their fees and
terms of contracting with them.

Approving the work ethics charter for Board members and
the company’s employees at all levels and their job titles,
so that this charter includes clear rules, principles, policies,
and controls for work behavior and professional dealings.
Take the necessary measures to ensure that the company's
managers are aware of it.

Setting performance evaluation criteria for the senior
executive management in accordance with the company's
goals and its strategic plan, and periodically reviewing
performance to those plans.

Holding regular meetings with the senior executive
management and discussing the reports submitted by them.
Take the necessary steps to ensure the accuracy of the
information sent to the Central Bank of Jordan.
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Fifth: Board Meetings

A-

The Board of Directors of FINCA shall meet periodically
or whenever necessary, ensuring that the meetings of the
Board of Directors shall not be less than six (6) meetings
during the year, and that no more than two months pass
without a meeting.

The Board of Directors may hold its meeting by telephone
or any other means of communication under the condition
that all members participating in the meeting are able to
hear and discuss each other on the meeting’s agenda,
provided that minutes of the meeting are signed by the
Chairperson and corporate secretary that the meeting is
convened legally.

Any signature by any member of the Board of Directors
received by Fax or E-mail on a copy of the minutes of the
board meeting is considered legally accepted.

Any written statement or minutes of a meeting jointly
signed by the Chairperson, or in his/her or any other
electronic means by the Vice-Chairperson, and by the
corporate secretary in relation to the decision of the Board
of directors or the general assembly of the company is
considered as evidence of the validity of these decisions in
relation to others.

Sixth: The Chairperson of the Board

The Chairperson of the Board undertakes the following duties
and responsibilities:

1-

2-

Facilitating the relationship and communication between
the Board and the company’s senior executive
management.

Ensuring that the company applies the best standards of
corporate governance in coordination with the secretary of
the Board.

Ensuring that the senior executive management provides
the Board with reports and information on a regular basis
in a timely manner, and that the Board has accurate,
sufficient, and necessary information in advance of any
meeting to enable them to take appropriate and sound
decisions that are in the interest of the company.
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Encouraging all Board members to participate effectively
in discussing all matters concerning the company in an
atmosphere of mutual trust and open dialogue.

Discussing strategic and important issues in the Board’s
meetings.

Verifying that each Board member is provided with the
legislations related to the company's work and the Central
Bank instructions and informed of its responsibilities and
duties.

Ensuring that there is a charter that organizes and defines
the work of the Board.

Providing each member with sufficient summary on the
company's operations on the date of appointment or upon
request.

Seventh: Board Secretary

The Board Secretary shall carry out the following duties and
responsibilities:

Setting and preparing the dates for the Board meetings.

Providing all the necessary materials and documents for
the Board meetings to each member prior to the meeting in
a sufficient manner.

Attending all Board meetings, and taking note of all
discussions, suggestions, objections, reservations, and
decisions taken by the Board.

Preparing the minutes of meetings and decisions, and
ensuring that they are signed by the Chairperson, or in his
absence, Vice-Chairperson and to be certified by the Board
secretary.

Following up on the Board's decisions, and following up
on the discussion of any topics that was postponed from a
previous meeting.

Maintaining the minutes and documents of the Board
meeting.

Providing the official contact person of the Central Bank
in the company with the signed Declarations of Fit and
Proper Criteria by the Board members to be dually
submitted to the Central Bank.
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Eighth: Board Committees

1-
A-

General Provisions.

The Board shall establish specialized committees among
its members in the fields that require specific expertise,
and the Board shall define their powers and monitor their
performance.

Each committee must have a work charter approved by the
Board to address its composition, objectives, functions,
and mechanism of work.

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

The Board may establish other committees with powers
and functions that it deems necessary for the company’s
operations.

The committees of the Board may hold its meetings by
telephone or any other means of communication under the
condition that all members participating in the meeting are
able to hear and discuss each other on the meeting’s
agenda, and the Chairperson and the secretary have to
approve and verify the minutes of meeting and that the
meeting is convened legally.

The member of the board committees should not be the
Chairperson of more than one of the committees
mentioned in these instructions, and also should not be the
Chairperson of more than two committees of all the board
committees.

Any signature by any member of the Board committees
received by Fax or E-mail or any other electronic means
on a copy of the minutes of the Board committees meeting
is considered legally accepted.

Audit Committee:

This committee is composed of at least three Board members,
and is chaired by an independent member with appropriate
practical experience in the field of the company's business, and
the manager of the internal audit department shall be the
secretary of this committee.

The committee performs the following duties:

1-

2-

3-

Reviewing the scope, outcomes, comprehensiveness, and
adequacy of the company's internal and external audit.
Reviewing the issues that have a financial and material
impact on the company's financial statements.

Reviewing the adequacy and effectiveness of the internal
control systems in the company.
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13

Approving the annual internal audit plan, reviewing the
observations contained in the internal audit reports, and
follow up the taken procedures in their regard.

Obtaining any information from the senior executive
management, and has the right to call any person to attend
any of its meetings to discuss a particular issue with them.
Overseeing the internal audit department and reviewing its
work results periodically, to ensure that the senior
executive management implements the recommendations
of the internal audit department, ensuring strengthen of the
internal auditor Independence, and giving them an
appropriate place and position in the company.

Holding meetings with the internal and external auditors,
as well as the employee responsible of compliance at least
once during the year without the presence of any of the
senior executive management members.
Recommendations regarding the appointment, acceptance
of resignation, and termination of the services of the
internal audit department manager.

Reviewing the observations contained in the Central Bank
reports and the reports of the external auditor, and
following up on the measures taken in their regard.
Recommending to the Board the appointment of the
external auditor, terminating his work and fees and all
matters related to that, so that the external auditor has the
qualifications and experiences that enable him to perform
his duties in accordance with the rules, and to be of good
conduct and reputation.

Reviewing the company's financial statements before
submitting them to the Board, and in particular applying
the Central Bank's instructions regarding the provision for
expected credit losses or any other provisions in
accordance with the instructions in force.

Reviewing and overseeing the procedures which enable
the employee to report in a confidential way about any
mistakes in the financial reports and any other
irregularities, and ensuring the availability of
arrangements and procedures necessary for independent
investigation and following up the investigation outcomes
and corrective actions in an objective and independent
manner.

Adopting/Approving an internal audit charter, so that the
charter strengthens the internal audit function, defines its
powers and its relationship to other functions, and to
provide management support for internal audit in
accessing all aspects of the company's business.

a- The work of this committee should not be merged with

any other committee.
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b- It is not permissible for any member of the audit
committee to be a member of any board committees
that have executive powers.

Risk Management Committee:

This committee is composed by at least three members from
among the board members provided that one of them shall be
an independent member. In addition to this, it may include
some of the executive management members that are not board
members, and the manager of the risk management department
shall be the secretary of this committee.

The committee shall have the following duties:

1. Reviewing the company's risk management policy and
framework before the Board approval.

2. Discussing reports related to risk management and
providing regular reports to the Board showing the extent
to which the existing risks are consistent with the approved
policy and the acceptable risk levels.

3. Ensure that an effective business continuity plan is in
place, and reviewed at least once a year.

Asset-Liability Committee (ALCO):

Asset Liability Committee will meet on a monthly basis, and
its members are appointed by the Board of Directors every
year or whenever an ALCO member resigns.

The following people are members of this ALCO:
e CEO (Chair).
CFO (Secretary).
Chair of the Board
Capital Markets Group (CMG) representative.
Representative from Global Treasurer.
Other guests will be invited for special topics (Audit
etc.).

- Minutes will be taken by the designated Secretary
distributed to the members for comment in 7 business days
after the meeting. Prior meeting minutes will be presented
at each meeting and approved. Any follow up action items
from those minutes will be addressed on the meeting
agenda.
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The primary objective of this group will be to manage the
Financial Risk of the Company by reviewing Liquidity
Risk, Funding Risk, Covenant Compliance, Capital
Adequacy, Counterparty Credit Risk, Foreign Exchange
Risk, and Interest Rate Risk, as well as monitoring other
relevant risks such as Lending, Credit and Operational
risk, and to make recommendations for remediating
exceptions, funding mobilization and asset allocation..

Governance and Human Resources Committee :

This committee is composed of at least three members from
among the board members provided that one of them shall be
an independent member. And the Manager of the Human
Resource Department shall be the secretary of this committee.

The committee shall have the following duties:

Identifying the qualified members to join the Board, taking
into consideration the candidates' capabilities and
qualifications. In case of a member being re-elected,
his/her attendance and efficient participation in the Board
meetings must be considered.

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

Determining the salaries, rewards, and other privileges of
the general manager and other senior executive
management.

Determining whether the member fulfills the independent
member requirements, taking into consideration the
minimum conditions stipulated for in article (3/B) of
FINCA’s Corporate Governance Policy, and to review it
annually.

Ensuring the availability of remuneration policy for the
company’s management, reviewing it periodically, and
make sure it is applied.

Following defined and approved basis to ensure there is an
assessment of the performance of the Board, its
committees and the CEO, based on objective assessment
standard.

Helping to ensure that the Board, upon request, has the
required information and summaries on such important
matters in the company, and making sure to keep them up
to date on the latest topics related to microfinance.
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Ninth: CEQO of the Company

The CEO shall

responsibilities:

- Overseeing the preparation of the company’s policies and
submitting them to the Board for approval, and ensuring
that the company carries out its operations and activities in
accordance with the strategies and policies approved by
the Board.

- Developing the strategic direction of the company.

- Manage the day to day operation of the company.

- Implementing the Board's decisions.

- Providing the Board with financial, administrative, and
other reports that reflect the company's performance.

- Ensuring that there is an effective internal control for the
company and ensuring compliance with all relevant
legislations.

- Providing the Central Bank, all other supervisory
authorities, the internal auditor, the external auditor of the
company, and any other legally authorized entity with all
documents and information accurately and in a timely
manner.

perform the following duties and

Tenth: The Fit and Proper Criteria.

General provisions:

A- The Board members and senior executive management
must exhibit exemplary qualities of honesty, integrity,
competency, and necessary experience and the ability to
commit and devote time for the company’s activities. The
Board and the Governance and Human Resources
Committee are responsible to verify such matter.

The approval of the Board must be obtained when
appointing, accepting the resignation, or terminating the
services of any of the senior executive management
members in the company.

A No-objection letter of the Central Bank must be obtained
upon nominating any of the Board members, the CEO of
the company, internal audit manager, and the compliance
Manager.

The chairperson shall make sure that the Central Bank is
notified of any essential information that may impact
negatively the Fit and Proper Criteria of any of its
members.
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E- The Board shall inform the Central Bank of any significant
information that may negatively affect the Fit and Proper
Criteria of any of the company’s executives.

Board Members Fit and Proper criteria

The Board shall adopt an effective policy to ensure the Fit and
Proper Criteria of its members. Such policy shall include the
standards, requirements, and conditions that are to be fulfilled
by the appointed member. This policy shall be subject to
review whenever needed by the Board to ensure that all
members meet these criteria and continue to do so.

Whoever holds the position of the Chairperson or Board
member must meet the following requirements:

1- To be 25 years of age or more.

2- Must be of good conduct standing and reputation.

3- Not to be a Board member, CEO, or employee of any other
microfinance company operating in the Kingdom, unless
the other company is a subsidiary of the company.

Not to be a lawyer, legal counsel, or external auditor of the
company.

All members of the Board shall hold an undergraduate
degree as a minimum, so that the majority of them have an
academic degree in economics, finance, accounting, or
business administration.

Not to be a government employee or public institution
Employee, unless he is a representative of them.

The majority of the Board members must have at least
three years’ experience in the field of microfinance,
banking, financial leasing, or any field related to lending
and financing activities.

Signing the declarations by the Chairperson and the Board
members, which are specified by the relevant regulations
and legislation, and these declarations must be
documented in the company, and to provide the central
bank with a copy of these declarations in-line with the
central bank requirements.

Senior Executive Management Members Fit and Proper

Criteria

A- The Board shall appoint a CEO who has integrity and
technical competency and financial expertise.

B- Whoever is appointed in senior executive management of
the company must meet the following requirements:
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Must be of good conduct standing and reputation.

Must be fully devoted to managing the company’s
activities.

Shall not be a Board member of any other company that
practices microfinance activity in the Kingdom, unless the
other company is a subsidiary of the company.

All the senior management members shall hold an
undergraduate degree as a minimum in the specialties
related to the positions they hold.

The majority of the senior management members must
have at least a three years’ experience in the field of
microfinance, banking, financial leasing, or any field
related to lending and financing activities, and for the
CEO, no less than five years’ experience.

Signing the declarations by the senior management
members which are specified by the relevant regulations
and legislation, and to provide the Central Bank with a
copy of these declarations in-line with its requirements,
and attached to it the documents, all certificates of
academics, experience, and good conduct as well as any
other necessary supporting documents, and these
declarations must be documented in the company.

Eleventh: Relationships with Shareholders

The company shall provide the sharecholders with all relevant
information in sufficient time before the meeting of the
General Assembly, so that each shareholder can make sound
decisions based on facts and correct and accurate information.

Twelfth: Disclosure and Transparency

A-

The Board should adopt guidelines for disclosure and
transparency for enhancing effective communication with
all stakeholders and encourage the effective participation
of shareholders and all relevant persons and entities.

It is the responsibility of the Board to ensure that timely
and accurate disclosure is made regarding all the
information, especially those that may have an impact on
the decisions of the supervisory authorities, sharcholders
and stakeholders.

The annual report of the company must include the following:

1-

The Board's report on the company’s financial position
during the last fiscal year.
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A detailed report on the company's business during the last
fiscal year, including the total loan/financing portfolio,
other financial and non- financial services, clients
numbers, and the rates of repayment, growth, and profits.
A summary of the company’s organizational structure.
Information about each member of the Board;
qualifications, expertise, the number of shares in the
company, whether independent or not, membership in
Board committees, appointment date, any memberships in
other companies' Boards, the compensations granted from
the company for the last fiscal year, and any relationships
and transactions between the member and the company or
those related to any of them, or with the shareholders who
own (5%) or more of the company's capital.

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

Information about each member of the senior executive
management; qualifications, expertise, and appointment
date.

The ownership structure, including disclosure of the
shareholders who own the company’s shares/stocks.

A summary of the duties and responsibilities of the Board's
committees and any powers that the Board has delegated
to those committees.

Number of the Board meetings, of its committees, the
number of each member’s attendance of these meetings.
A summary of the internal control systems in addition to a
disclosure by the Board that confirms their effectiveness in
accordance with the instructions in force.

Information of any significant penalties imposed on the
company by any legal authority or regulatory authority and
about any significant risks that may have a major impact
on the company.

A statement stating that the Board is responsible for the
accuracy and adequacy of the company's financial
statements and the information contained in that report.
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