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March 7, 2013

Re: Support Raising Awareness about Corporate Governance
Dear Sirs:

As you may be aware, the Jordan Institute of Directors has now been fully
established and operational. We are now completing the certification for the
first group for the Certified Board of Directors Program. We have received
very positive feedback from all our participants including participants from
various sectors such as the IT, Health, Industrial and regulatory.

With that in mind, we are preparing for the next course to begin on March 20-
21 and in view of your commitment to support best practices, we would like
your help in circulating the attached brochure to the listed companies.

Furthermore, IFC has been running Corporate Governance Assessment
program in Jordan to encourage more companies to assess were they are
and what their next steps would be to improve their governance. Courtesy of
IFC, this program is provided at nominal costs mainly to reflect the company's
commitment to corporate governance than to cover expenses. Attached is
more information about IFC Corporate Governance Assessment Program.

Last but not least and as mentioned before, we remain at your disposal to
support on anything that would drive increased implementation of corporate
governance principles.

Thank you for your continued support and please don't hesitate to contact us
if you would like any additional information or have any inquiries.

Yours sincerely,

Maali Q. Khader
Executive Director

C X

info@JloD.org
Tel: 06 5534131 Fax: 06 5511195
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Board of Directors
Certification Program

AN
EFFECTIVE
BOARD
IMPROVES

CORPORATE
PERFORMANCE

Board of Directors Certification Program
Amman, Jordan

About the Program in Brief

This program is built upon best international practices in Corporate Governance and supported by
International Finance Corporation (IFC).

This course consists of 24 Modules distributed in 4 parts, each part includes 6 specialized modules that
deal with specific issues related to Board of Directors in order to give the participants the basics of
constructing the ideal Board of Directors and how to manage the relationships inside the company to
insure the effectiveness of the Board of Directors and the organization.

The participant is granted a “Certified Board Member” certificate issued by JloD and stamped by IFC
after completing all 4 parts. Otherwise, should the participant choose not to take the whole program, they
will be granted an attendance certificate issued by JioD .

Contact Information:
Maali@JloD.org
Tel: + 962 6 5534131
Fax: +962 6 5511195
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Dear All:

The Jordan Institute of Directors ("JloD"™) is pleased to invite you to our “Board of
Directors Certification Program” that is composed of an eight-day comprehensive
workshop that will take place over a four month period (two days a month). The program
begins with two days March 20-21, 2013 and continues with two days in April 29-30,
2013, May 20-21, 2013 and June 17-18, 2013.

This workshop provides organizations and particularly existing and upcoming board
members and senior executives the value of effective corporate governance. To mention
some of the components of the program these include the roles and responsibilities of
board members and senior management, effective structure and composition, roles and
responsibilities of committees, procedures and tools to evaluate performance and set the
most appropriate remuneration structure and strategy.

Key issues:

» The responsibility of the board of directors, nomination and remuneration of board of
directors and the efficient working procedures of such board

» The role of the board of directors in strategy setting, oversight, and succession
planning.

« Evaluating the performance of the board of directors

» The board of directors’ role in risk management and audit.

» Responsibility of the board in disclosure and transparency of the organization

» The role of the board of directors in protecting shareholder rights

» The responsibility of the board on reporting on corporate governance

Key features:
» Duration: 8 Days over 4 month period
o March 20-21, 2013
o April 29-30, 2013
o May 20-21, 2013
o June 17-18, 2013

« Cost: JOD 2,400 per participant
o 10% discount available for
= Participants that pay for the program in one payment,
= Groups of 3 or more participants

+  Who should participate: Existing and potential board members, senior executives
Please feel free to contact us if you need more information.

Warm regards,

L =

4
T

e

Maali Qasem
Executive Director

™ JloD is a registered Trademark to Jordanian House for Corporate Governance Training LLC Not for Profit.
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SCOPE

Part |

March 20-21, 2013

Board Basics — An Introduction to Board and Corporate Governance

Module 1: The Definition of and Rationale for Good Corporate Governance

Module 2: Building an Effective Board — Roles and Authorities, Duties and Liabilities

Module 3: Board Election, Composition and Structure — The Right Mix-of-Skills and
Importance of Independent Directors

Module 4: Executive and Non-Executive Remuneration — How to Attract, Retain and
Motivate Directors and Officers

Module 5: Corporate Governance Rules and Regulations in Jordan

Module 6: Case Study: Ideally structured and operating board.

* * *
Part 2 April 29-30, 2013

Practical Tools for Strategic Guidance, Managerial Oversight and Information
Disclosure and Transparency

Module 1: The Role of the Board in Setting Strategy — Setting Strategy and Monitoring
Performance
Module 2: An Introduction to the Board’s Role in Information Disclosure and
Transparency
Module 3: A Guide to Succession Planning — What Every Board Needs to Know
Module 4: Choosing and Evaluating the CEO
Module 5: The Working Procedures of the Board and Its Committees, and the Role of
the Corporate Secretary
Module 6: Case Study: Conducting a Board Self-Evaluation
* * *
Part 3 May 20-21, 2013
The Risk and Financial Responsibility of the Board.
Module 1: The Board and Risk Management
Module 2: What Every Director Needs to Know About Finance and Accounting
Module 3: Establishing Internal Audit and Control Procedures
Module 4: The Board and its Audit Committee
Module 5: How to Interact With the External Auditor
Module 6: Case Study: Building a Corporate Governance Improvement Plan
* * *
Part 4 June 17-18, 2013
The Role of the Board in Protecting Shareholder Rights and Reporting
Module 1: An Introduction to the Board’s Role in Protecting Shareholder Rights
Module 2: The Board’s Role in Preparing and Conducting General Assembly Meeting
Module 3: The Board’s Role in Related Party, Extraordinary and Control Transactions
Module 4: The Board’s Role in Managing Corporate Conflicts
Module 5: Corporate Governance Reporting under Jordanian Law
Module 6: Case Study: Developing a Model Annual Report
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SPEAKERS

Ms. Maali Qasem, Executive Director and Founder of JloD:

Taking a hands-on approach to the business and playing an active role in the development
of strategic solutions for clients. Maali is a lawyer by profession, and her extensive
experience with regional and international legal frameworks is a tremendous asset in
advising on, developing and implementing Corporate Governance and Corporate
Social Responsibility principles and frameworks.

Maali works with clients to establish their CG structures and codes in adherence to legal
requirements, assess CG frameworks including the nomination and remuneration of
directors and their performance evaluation, and structure proactive communication
channels between the board of directors, management and relevant stakeholders. She has
also drafted and implemented internal policies and byelaws of various sized corporations
around the world and assisted in corporate restructuring and privatization.

Mr. Yehia El Husseiny, Operations officer at the International Finance Corporation
(IFC):

Yehia has more than 14 years of vast experience in the Education and Training field as a
University Teacher, Lecturer, and Training Director. Yahia is leading IFC Advisory Services’
Corporate Governance projects and training activities in MENA to improve firm performance
and enhance access to finance by promoting better corporate governance practices among
financial institutions, SMEs, and company boards.

Yehia is advising private and public sector clients and is working closely with
regulators, intermediaries, and companies to enhance their understanding of the
business case for corporate governance; dealing with investors to enable them to improve
the corporate governance practices of their investee companies; advising regulators to
develop an  effective  corporate governance  framework;  building/supporting
intermediaries, such as institutes of directors, training institutes and local
consultancies, to provide training and advise their clients on corporate governance;
and helping the financial media to accurately cover corporate governance issues.

Yehia holds a Masters Degree in Business Administration (MBA) with grade distinction from
the Maastricht School of Management (MSM), the Netherlands and a BA Business
Administration from the Faculty of Commerce (English Section), Cairo University, Egypt.
Yehia is currently enrolled in a Ph.D. program with Plymouth University, UK. Yehia has a
Cambridge Int'l Diploma for Teachers and Trainers (CIDTT) and he has numerous
certifications from various recognized and accredited international organizations in the
areas of training, education, management information systems, and corporate governance.

Ms. Amira El Saeed, Operations officer at the International Finance Corporation (IFC):

Amira El Saeed is the corporate governance operations officer for the IFC’s Corporate
Governance Projects for the Middle East and North Africa (MENA), World Bank. As such,
she focuses on providing technical assistance and advisory services to banks and
companies on good corporate governance practices, in particular through training events as
well as corporate governance assessments and improvement plans.

Amira has significant academic and hands-on experience in the Education and Training
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field; as a visiting faculty in the American University in Cairo, Lecturer, and training lead
faculty.

Amira has presented in various Regional and International conferences, and written
numerous articles on corporate governance-related topics in various Egyptian and Regional
economic newspapers and magazines.

She holds a doctorate Degree in Business Administration; she is Level Two Candidate,
Certified Financial Analyst, CFA Institute, USA.

Before joining the IFC, World Bank, Amira worked as the Division Head at the Egyptian
Stock Exchange Technical Office. She speaks Arabic, English and French.

4. Mr. Khaled Dahawy, Chair of the Department of Accounting and Director of the MBA
Programs in AUC:

Khaled Dahawy's responsibilities include the development and upgrade of the MBA
program and creation of a new Executive MBA program. Dahawy is also a Professor in the
Department of Accounting at AUC. Previously, he served as the Unit Head of the
Accounting Unit in the Department of Management (2001-2007) at AUC.

Dahawy received his PhD from the University of North Texas, MBA from Pennsylvania
State University (Penn State), and Bachelor of Business Administration from AUC. He is a
Certified Public Accountant (CPA) in lllinois, member of the Egyptian Society of
Accountants and Auditors, Egyptian Accounting Syndicate, and the Egyptian Accounting
and Auditing Board. He is also certified by the Capital Market Authority (CMA) and the
Egyptian Central Bank. He is a member of Beta Gamma Sigma (Honor Society for AACSB
Business Programs) and he has extensive practical experience as an accountant and
financial consultant. He is a certified public accountant (CPA) in the State of lllinois, USA,
certified from the Egyptian Society for Accountants and Auditors, and is certified by the
Egyptian Accounting Syndicate. He has acted as an expert in the CMA, and has prepared
several revaluation reports to indicate the current value of companies that needed to
change their legal format or merge with other companies to be submitted to the CMA and
the Investment Authority.

He has served as a consultant in many missions with the World Bank relating to (a) the
degree of accountability of the Egyptian Ministry of Finance and (b) the status accounting
and auditing in Egypt. Dahawy has several papers published in international and local
refereed journals, and proceedings of refereed conferences. He has acted as a consultant
to the United Nations Conference on Trade and Development (UNCTAD) on mission related
to studying corporate governance levels and development in Egypt.

Dahawy has different teaching interests as he teaches Financial Accounting, Auditing,
Taxation and International Accounting. He received the Department of Management
teaching excellence award in 2004. He has created, developed and updated several
curriculums of courses in the area of Accounting, Auditing, and Taxation at the American
University in Cairo.

5. And other experts as may be necessary
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REGISTRATION

Please complete and return the attached form.

FUTURE COURSES

There are always new and upcoming courses. In the coming future, the following courses
will also be provided. Please contact us if you are interested to know more about them.

Corporate Governance for SME's

Role of Corporate Governance in Risk Management
Corporate Governance For Family Businesses

Role of the Board Secretary

Corporate Governance in the Insurance Sector

NNANENENRN

BRIEF ABOUT THE JloD

Formal Name: Jordanian House for Corporate Governance Training
Registration: A non-profit Limited Liability Company.
Trademark: JloD

Aim

Our aim is to: increase awareness about corporate governance enhancing the
understanding of its principles; strengthening the integration of corporate governance best
practices; and, raising the capacity of board of directors members in Jordan to improve
board performance and effectiveness.
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REGISTRATION FORM

Personal Details:

First Name

Last Name
Job Title

Organization Name

Telephone No. +

Mobile Number +

Email Address

Method of payment:
Cash
Cheque

Wire Transfer

Signature: Date:

* Please return this registration form upon completion either:
- By email to maali@JloD.org, or
- By fax on +962 6 551 1195.
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Why is Corporate Governance important?
Now, more than ever, is a time to encourage good corporate governance. Straightforward
decision making processes, full transparency, solid risk management, good internal controls
and regular reporting are essential to attract the confidence of lenders. Ample research concludes
that good corporate governance will typically result in:

= Improved Operational Performance: Emerging market companies with good governance
rated 8 percentage pts higher vs. peers in EVA (Credit Lyonnais, 2001)

= Improved Risk Management: Companies with superior governance had much lower risk
profiles (Brown, 2004)

= Higher Firm Valuation & Share Performance: Investors willing to pay premium up to 40% for
well-governed companies (McKinsey, 2001)

=  Better Access to Capital: Strong correlation between good governance and lower capital
costs (Dyck & Zingales, 2004)

What advisory services do we Past Assessment Clients

offer? (list is not exhaustive)

1. Company Assessments - We Client Country Industry |
assess a company's corporate Saudi Arabia Healthcare
governance framework and make Egypt Traqsportatuon
specific recommendations to help Eg.ypt Agrlbu§lness
strengthen  their  structures  and Pakistan Tourism
processes. UAE Financial

Lebanon Financial

2. Company Workshops - We also Algeria Energy
provide focused workshops to Pakistan Microfinance
educate company directors and Jordan Pharmaceutical
executives about the concepts, UAE Financial
practices, and benefits of good Egypt Education
corporate governance. Lebanon Construction

Egypt Agribusiness
UAE Energy
Jordan Financial

How long does an Assessment take?

It depends. A standard company assessment will typically take 4 to 6 weeks. This consists of
about one week of on-site interviews, followed by a report and briefing usually within a month.
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What does a Corporate Governance Assessment consist of?
We follow the IFC Corporate Governance Methodology, which generally examines the following
dimensions (see reverse for more details):

v Commitment to Good Corporate Governance: The demonstration of a clear focus on
effective structures and processes for achieving the benefits of good corporate
governance.

v' Board Structure & Functioning: The existence of a competent, legitimate, well-
structured and effective board.

v Control Environment & Processes: The presence of an environment facilitating the
achievement of organizational objectives; management of risk; and the integrity of assets
and financial information.

v’ /Disclosure & Transparency: The easy availability of timely, accurate, relevant,
complete, and actionable information equally to shareholders and, as appropriate, to other
stakeholders, including regulators.

v' Shareholder Practices: The equal treatment of all shareholders, including protection
from abuse from company insiders.

v Family Governance: The existence of appropriate mechanisms to help govern the
involvement of the family in the business and address other family matters.

We assess a company’s current governance framework, define
recommendations for improvement, and develop a plan for
implementation. We typically provide a brief training session at
the project onset and can also perform a benchmarking analysis
for a company. We provide guidance and oversight during
implementation and can become more involved depending on the
agreed scope.
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Corporate Governance Assessment - Sample Areas of Focus
(varies by company; list is not exhaustive)

Dimension

Sample Areas of Focus

v" Board discusses corporate governance issues and demonstrates strong
commitment to CG
v'Company has developed corporate governance codes or guidelines
A. Commitment | ¥ Company is aware of national/regulatory CG principles/codes and ensures
to Good compliance therewith
Corporate v Company has disclosed to shareholders and stakeholders information
Governance demonstrating its commitment to corporate governance
v Company has in place other pertinent codes and policies, such as Code of
Conduct, Conflict of Interest and are well understood and adhered to with a
‘Whistleblower’ process defined
v" Board Roles and authorities are clearly defined
v" Board has appropriate composition and mix-of-skills
v" Board possesses adequate objectivity and financial literacy
B. Board v" Board has formal, structured working procedures in place
Structure & v" Board proceedings are effective, fair, and participative
Functioning v" Board plays effective role in overseeing and challenging management
(e.g., setting strategies, reviewing performance, monitoring risks)
v Committees are well-defined and function effectively
v Committees have correct member composition, with strong independence
v" Risk management framework/structure working effectively
v"Internal control framework is established and working effectively
v"Internal audit function working effectively and reporting independently to
the Board
C. Control v"Independent external auditor is reputable and conducts no other advisory
Environment & services
Processes v" In-House Financial Management and Control capabilities are adequate
(e.g., strategic planning, budgeting, and performance monitoring processes
are working effectively)
v" Information and communication within the organization flows adequately to

support transparency and timely control
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Dimension | Sample Areas of Focus
v Adequate Financial information is disclosed to shareowners and
stakeholders
v Adequate Non-financial information disclosed to shareowners and
stakeholders
, v’ Financial and Non-Financial information is reliable, timely, useful, and
D. Disclosure & accurate.
TS v Financials are prepared according to IFRS (or other appropriate standard)
v Company produces an informative, high-quality annual report and other
forms of disclosure
v Information disclosure, at a minimum, is in compliance with applicable
laws, listing rules, and regulations
v Shareholder rights are formalized with adequate protective measures in
place
v' AGM is well-organized and functions effectively to allow for adequate
E. Shareholder shareowner participation in key governance decisions of the company
Practices v" Shareowners are provided reliable, timely, and useful information about

the company’s performance and forward looking strategies and risks

v Policies on related party transactions, conflict of interest, and insider
trading are in place

v" Proper institutions are in place, as suitable, to help address family
governance matters (e.g., family council, assembly, advisory board).

v Afamily constitution and/or other governing document(s) have been
created to help govern family matters in the business.

F. Family/SME | v*  Key family governance policies have been developed (e.g., family

Governance employment, family directorship, family shareholding, capital allocation,
dispute resolution, and transfer of shares.

v" Mechanisms have been created as appropriate to help with the personal
and professional development of family members, such as for education
and training.
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IFC, a member of the World Bank Group, is the largest global development institution focused
on the private sector in developing countries. We create opportunity for people to escape
poverty and improve their lives. We do so by providing financing to help businesses employ
more people and supply essential services, by mobilizing capital from others, and by delivering
advisory services to ensure sustainable development. In a time of global economic uncertainty,
our new investments climbed to a record $18 billion in fiscal 2010. For more information,

visit www.ifc.org

In order to learn more about IFC Advisory Services Corporate Governance Program and how a
Corporate Governance Assessments can help your company, please contact:

Mr. Yehia El Husseiny

IFC Corporate Governance
yelhusseiny@ifc.org
+20100-1022-872
www.ifc.org/corporategovernance
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