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CHARTER OF THE MEMBERS OF THE
BOARD OF DIRECTORS OF AL IJARAH

1. The Role of the Board of Directors

1.The Board shall ensure that the National
Leasing Holding complies with the
principles set out in the Corporate
Governance (CG) Code issued by QFMA.
The Board shall also review and update
the company’s corporate governance
and management practices, and
regularly review the same.

2.The Board shall regularly review and
update professional conduct rules
setting forth the National Leasing
Holding’s corporate values and other
internal policies and procedures all of
which shall be binding upon the
Members of the Board of Directors and
the National Leasing Holding’s staff as
well as the National Leasing Holding’s
advisors (These professional conduct
rules may include but are not limited to
the Board Charter, audit committee’s
charter, National Leasing Holding
regulations, related party transactions
policy and insider trading rules). The
Board should review these professional
conduct principles regularly so as to
ensure they reflect the best practices
and meet the needs of the National
Leasing Holding.

2. Board Mission

1.The National Leasing Holding and its
subsidiaries shall be managed by a
Board of Directors which shall be
individually and collectively responsible
for the effective and proper
management of the company.
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2.The Board’s primary role centers
around:
Approving the National Leasing
Holding’s strategic objectives,

appointing and replacing management,
setting forth management
compensation, reviewing management
performance and ensuring succession
planning concerning the National
Leasing Holding’s management.

Ensuring the National Leasing Holding’s
compliance with related laws and
regulations as well as the National
Leasing Holding’s articles of association
and by-laws. The Board is also
responsible for protecting the National
Leasing Holding from illegal, abusive or
inappropriate actions and practices.

The Board may delegate some of its
constitute  special
the of
undertaking specific operations on its
behalf.
instructions shall be given concerning

functions and

committees, for purpose

In this case written and clear

the delegated function or authority with
the requirement to obtain the Board’s
prior approval on specific matters. In
any event, and even where the Board
delegates one of its functions or
authorities, the Board remains liable for
all of its functions or authorities so

delegated.
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3. The Board Charter

Objectives

The Board oversees the conduct of the
corporation’s business by management and
review of the corporation’s financial
objectives and major corporate plans,
strategies and actions. The Board of Directors
exercise leadership, enterprise, integrity,
transparency and judgment in directing the
corporation, so as to promote the best
interests of shareholders in terms of
corporate governance, fiduciary
responsibilities, compliance with applicable
laws and regulations, and maintenance of
accounting, financial or other internal
controls.

Authority

The Board of Directors is the ultimate decision
making body of the company except for
matters reserved for the shareholders.
Consistent with the Board’s power to delegate
management of the day-to-day operation of
the corporations business, the Board shall
exercise business judgment in establishing
and revising guidelines for authorization of
expenditures or other corporate actions. In
addition, directors shall have complete access
to the corporation’s senior management.
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Right to Appoint Committees

The Board will establish appropriate
committees such as an Audit, and
Remuneration and Compensation
Committees. These committees will report

directly to the Board of Directors regarding
committee activities, issues and related
recommendations. The charters of each
committee will be reviewed periodically with
a view to delegating committees with the
authority of the Board. Such authority will be
set forth in Board resolutions or bylaws
pertaining to the charters of the Board
committees.

The Board shall consider the advantages it
may derive from constituting specific
committees affiliated to it to oversee the
functioning of important jobs. Upon deciding
about which committee to constitute, the
Board shall take into account the committees
mentioned herein.

Specific Responsibilities

The Board’s specific responsibilities in carrying

out its oversight role are provided below. The

responsibilities will be updated annually to

reflect changes in regulatory requirements,

authoritative guidance, and evolving oversight

practices.

1.The Board of Directors will provide
continuity for the organization by setting up
a corporation, and to represent the
organization’s point of view through
interpretation of its products and services,
and advocacy for them.

2.The Board will govern the organization by
board policies and objectives, formulated
and agreed upon by the chief executive and
employees.

3.The Board will acquire sufficient resources
for the organization’s operations and to
finance the products and services
adequately.
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4.The Board will account to the public for the
products and services of the organization
and expenditures of its funds, including:

a. To provide for fiscal accountability,
approve the budget, and formulate policies
related to contracts from public or private
resources, and

b. To accept responsibility for all conditions
and policies attached to new, innovative, or
experimental programs.

5.The Board will determine the corporation’s

purpose and values, determine the strategy
to achieve its purpose and to implement
values.

6.The Board will exercise leadership,

enterprise, integrity, transparency and
judgment in directing the corporation so as
to achieve continuing prosperity for the
corporation.

7. The Board will monitor and evaluate the
implementation of strategies, policies,
management performance criteria and
business plans.

8. The Board is responsible for approving the
annual objectives of the corporation.

9.The Board will ensure that management has
identified and prioritized the principal risks
the company faces, indicate the likelihood
that they will actually occur, and estimate
their potential cost versus the cost of
preventing them. The Board should meet
with management on a regular basis to
discuss and evaluate such risks.

10. Ensure that management has developed
processes to identify major risks and has
developed plans to deal with such risks.
Such processes should be reviewed and
approved by the Board. The Board should
monitor the implementation of the risk
reducing processes and evaluate them on
a regular basis.
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11. The Board is responsible for the selection
and where appropriate replacement of
the Chief Executive Officer.

12. The Board is responsible for evaluating the
Chief Executive Officer and Chief Financial
Officer on his or her performance.

13.Review and approve key executives
compensation plan, including salary,
bonuses, stock compensation and fringe

benefits.  Additionally, review key
executives travel and entertainment
expenses.

14. Approve 1,3 & 5 year budgets.

15. Periodically review actual results vs.
budget and investigate unusual items.

16. Approve guidelines for authorization of
expenditures established by management

17. Approve major expenditures outside
authorized budget. The board shall
exercise business judgment in establishing
and revising guidelines for authorization
of expenditures or other corporate
actions, and management will periodically
review this.

18. Review results of audit committee, and
other committees periodically concerning
matters specific to each committee.

19. In preparation for meetings of the board
and its committees, the Chairman will
consult with the CEO regarding the
agenda and content.
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20. Directors will be alert to potential board
candidates with appropriate skills and
characteristics and communicate
information regarding board selection
matters to the appropriate committee.

21. Review and update the Board of Directors
Authorization Charter checklist annually.

22. Review policies and procedures with
respect to transactions between the
Company and officers and directors, or
affiliates of officers of directors, or
affiliates of officers or directors, or
transactions that are not a normal part of
the corporations business.

4. Fiduciary Duties

1. Each Board Member owes the National
Leasing Holding the fiduciary duties of care,
loyalty and compliance with the rules set out
in related laws and regulations including this
Code and the Board Charter.

2. Board Members will at all times act on an
informed basis, in good faith, with due
diligence and care, and in the best interests of
the company and all shareholders.

3. Board Members shall act effectively to fulfill
their responsibilities towards the company.

5. Separation of positions of Chairman and
the CEO

1. At National Holding Company the position
of Chairman of the Board and CEO are
separated. It is policy that same person may
not hold or exercise the positions of Chairman
and Chief Executive Officer at the same time.
The division of responsibilities between the
two positions shall be clear.
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2. It is also policy that no one person in the
company shall have unfettered powers to take
decisions.

6. Duties of Board Chairman

1. The Chairman is responsible for ensuring
the proper functioning of the Board; in an
appropriate and effective manner including
timely receipt by the Board Members of
complete and accurate information.

2. The Chairman may not be a member of any
of the Board committees.

3. The duties and responsibilities of the
Chairman of the Board of Directors shall, in
addition to the provisions of the Board
Charter, including but not be limited to the
following:

a. to ensure that the Board discusses all the
main issues in an efficient and timely manner;

b. to approve the agenda of every meeting of
the Board of Directors taking into
consideration any matter proposed by any
other Board Member; this may be delegated
by the Chairman to a Board Member but the
Chairman remains responsible for the proper
discharge of this duty by the said Board
Member ;

c.to encourage all Board Members to fully and
effectively participate in dealing with the
affairs of the Board of Directors for ensuring
that the Board of Directors is working in the
best interest of the National Leasing Holding;

d. to ensure effective communication with
Shareholders and communication of their
opinions to the Board of Directors;
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e. to allow effective participation of the Non-
Executive Board Members in particular and to
promote constructive relations between
Executive and Non-Executive Board Members;
and

f. to ensure the conducting of an annual
evaluation to the Board’s performance.

7. Board Composition

1. The Board shall include executive, and non-
executive and independent Board Members
so as to ensure that the Board decisions are
not dominated by one individual or a small
group of individuals.

2. At least one third of the Board Members
shall be Independent Board Members and a
majority of the Board Members shall be Non-
Executive Board Members.

3. Board Members shall have adequate
expertise and knowledge to effectively
perform their functions in the best interest of
the National Leasing Holding. Board Members
shall give sufficient time and attention to
perform their duties with transperancy and
intergrity in @ manner that is in the best
interest of the National Leasing Holding and
achieves its goals and objectives..

Independent Board Member candidates
must not own a share capial in excess of
the number of shares required to secure
his membership in the Board of National
Leasing Holding.

8. Non-Executive Board Members
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of the Non-Executive Board _le cmiwadl pe 5,00l pulze sbacl cilinly opagas .

1. Duties
Members include but are not limited to the
following:

a. Participation in the meetings of the Board of
Directors and providing independent opinion
on strategic matters, policy, performance,
accountability, resources, key appointments
and operation standards;

b. Ensuring that priority shall be given to the
National Leasing Holding’s and Shareholders’
interests in case of conflict of interests;

c. Participation in the National Leasing

Holding’s Audit Committee;

d. Monitoring the National Leasing Holding’s
performance in realizing its agreed objectives
and goals and reviewing its performance
reports including the National Leasing
Holding’s annual, half yearly and quarterly
reports; and

e. the development of the procedural rules for
the National Leasing Holding’s corporate
governance for ensuring their implementation
in a consistent manner; and

f. availing the Board of Directors and its
different Committees of their skills,
experiences, diversified specialties and
qualifications through regular presence in the
Board meetings and effective participation in
the General Assemblies and the acquisition of
a balanced understanding of Shareholders’
opinions.

2. A majority of the Non-Executive Board
Members may request the opinion of Internal
Audit, in relation to any of the National
Leasing Holding’s affairs, at the National
Leasing Holding’s expense.
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9. Board Meetings

1. The Board of Directors shall hold meetings
regularly, so as to ensure that the Board is
effectively performing its duties. The Board
shall meet at least six times during a year with
one meeting being held at least every two months.

2. The Board shall meet when convened by its
Chairman or upon the request of two Board
Members. The invitation for the Board
meeting and agenda shall be communicated
to each Board Member at least one week
before the date of the meeting, noting that
any Board Member may add any item to the
agenda.

10. Board Secretary

1. The Board shall appoint a Board Secretary
who shall keep minutes of all meetings and
resolutions in a special register numbered in
serial order stating the names of the Directors
present and recording any reservations they
voice. The Board Secretary shall also maintain
all board meeting minutes and all records and
books as well as all reports submitted by or to
the Board. Under supervision of the Chairman,
the Board Secretary shall ensure proper
delivery and distribution of the meeting
worksheet, documents and agenda, and shall
undertake coordination among the Board
Members and between the Board and the
other stakeholders in the National Leasing
Holding, including shareholders,
administration and employees.

12

4

qq

51 3¥1 udzme ilelazal .4

50 Lo platie (S lelainl pudnll iy o com )
Ese bl aaay 0 sy A8 Bygumy (el alias aluall
Sl g Laian | adlgs 891 e umloll 2iadl § Slebasa|

JBYI e et

ol ol e el 5l sty Byes e iy el patmy Y
ST Gl Loz Sgell o) g ailiael (n Olguine
a0 UY1 e pounl B (udmll sliael o0 gine
& e U0 Gy i Lale g Laza¥ Jloel Jpaz o LoVl

Jlas¥l Juz e iy 6l 28Ls) 8510¥1 ulxs

ozl o cpe Y

sole oaaas dot pudmall G el Gl a0
Oley Auds By940y @830 o5 Jmw § 411,89 dilelaza |
Lo Jon LS lpoan ollaans gly cppolell slacd
soladly 0531859 My ulzll Gilelain! poles e
ey el G el e g 4l dmll e 285 ()
glea¥l Joe Bliol aa3s3s Jlas] o oS i Il 31,4
slact o Lesd Bradally e Jlas¥) Jgamg laglally 35Ls 15
el ¥ Dlall Glrisly pulzll s ull

x5l 515315 creanlael ] oo Los 2l 310 2l



5l=ll
dLI1dRdH

HOLDING

2. The Board Secretary shall ensure that Board
Members have full and timely access to the
minutes of all Board meetings, information,
documents, and records pertaining to the
National Leasing Holding.

3. All Board Members shall have access to the
services and advice of the Board Secretary.

4. The Board Secretary may only be appointed
or removed by a Board resolution.

5. The Board Secretary should preferably be a
member of a recognized body of professional
accountants, or a member of a recognized or
chartered body of corporate secretaries, or a
lawyer or a graduate from a recognized
university or equivalent. He should have at
least three years’ experience of handling the
affairs of a public Company listed in the
market.

11. Directors’ Duty of Care:

1. Board Member will act in good faith and
exercise the same care and diligence which an
ordinary, prudent person would exercise in
taking care of his own money under similar
circumstances, and reasonably act in the best
interests of the National Leasing Holding.
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2. Board Member will reasonable steps to be
fully aware of all relevant issues, including
engaging in due diligence, such as consulting
outside independent experts when
appropriate, and to make informed and
independent decisions when voting on
National Leasing Holding matters. In addition
to the obligation to be informed on National
Leasing Holding decisions and matters, the
duty of care also requires Board members to
take reasonable steps to monitor the National
Leasing Holding’s management and finances.

3. Every newly elected Board Member shall
upon his/her election become familiar with
the National Leasing Holding structure,
management and all other information
enabling the said Board Member to assume
his/her responsibilities.

12. Directors Duty of Loyalty upon Conflict
of Interests and Related Party Transactions:

1. Board Members owe a Duty of Loyalty to
the National Leasing Holding and its
Shareholders.

2. This fiduciary duty requires Board Members
to subordinate their personal interests to the
interests of the National Leasing Holding and
its shareholders and at all times act in good
faith.
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3. In addition to complying with the
procedures and guidelines concerning Related
Party Transactions, to fully discharge their
duty of loyalty, all Board Members should
refrain from:

a. Entering into a transaction with the National
Leasing Holding where the Board Member or
a member of his family, or a business associate
or any other party closely affiliated with the
Board Member, has a financial interest in the
National Leasing Holding;

b. Carrying out activities which compete with
the financial interests of the National Leasing
Holding, including engaging in a competing
business.

c. Usurpation of an opportunity which
rightfully belongs to the National Leasing
Holding unless the opportunity is first offered
to, and rejected by the National Leasing
Holding;

d. In the instance of a conflict of interests
involving a Board Member, the concerned
Board Member must fully disclose the conflict,
and refrain from voting on, or being present,
when any matters related to the conflict are
brought to a Board vote

e. Any action which leads to granting a
preferential personal loan when similar loans
and loan terms are not offered to the general
public;

f. Any action which constitutes an insider
trading or otherwise improperly disclosing
confidential  National Leasing Holding
information; and

g. Any action or transaction that is not
compliant with relevant laws and regulations.
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13. Board Members duties to the Corporate
Authority

Board Members must act within the scope of
the authority entrusted to them under the
National Leasing Holding’s articles of
incorporation, duly enacted Board directives,
shareholder resolutions, and related laws and
regulations. Board Members acting outside
the scope of their authority shall be liable for
National Leasing Holding losses suffered as a
result of such unauthorized actions.

14. The Other Duties and Assignments of
The Board:

1. Board Members shall have full and
immediate access to information, documents,
and records pertaining to the National Leasing
Holding. The National Leasing Holding’s
executive management shall provide the
Board and its committees with all requested
documents and information.

2. The Board Members shall ensure that the
Nomination, Remuneration and the Audit
Committee members, as well as
representatives of the External Auditors
attend the General Assembly.
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3. The Board shall put in place an induction
program for newly appointed Board Members
in order to ensure that, upon their election,
Board Members are made fully aware of their
responsibilities, and have proper
understanding of the manner in which the
National Leasing Holding operates.

4. The Board Members are responsible for
having an appropriate understanding of their
role and duties, and for educating themselves
in financial, business, and industry practices as
well as the National Leasing Holding’s
operations and functioning. In this respect,
the Board shall adopt an appropriate formal
training to enhance Board Members’ skills and
knowledge.

5. The Board of Directors shall at all times keep
its Members updated about the latest
developments in the area of corporate
governance and best practices relating
thereto. The Board may delegate the same to
the audit committee or the governance
committee or any other body as it deems
appropriate.

6. The National Leasing Holding’s articles of
association shall include clear procedures for
removing Board Members in the event of
failing to attend Board meetings.
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15. Board’s Corporate Governance Report

1. The Board shall prepare an annual
Corporate Governance Report signed by the
Chairman. This report shall include the Board'’s
assessment of the National Leasing Holding’s
compliance with corporate governance and
management framework. This Report shall be
submitted to the QFMA on an annual basis
and whenever required by the Authority. The
said Report shall be published and shall
include all information related to the
application of this Code, including notably:

a. Procedures followed by the National
Leasing Holding in this respect;

b. Any violations committed during the
financial year, their reasons and the remedial
measures taken and measures to avoid the
same in the future;

c. Members of the Board of Directors and its
Committees and their responsibilities and
activities during the year, according to the
categories and terms of office of said
members along with the method of
determining the Directors and Senior
Executive Managers remuneration.

d. Internal Control procedures including
particularly the National Leasing Holding’s
oversight of financial affairs, investments, and
risk management.

e. The procedure followed by the National
Leasing Holding in determining, evaluating
and managing significant risks, a comparative
analysis of the National Leasing Holding’s risk
factors and discussion of the systems in place
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to confront drastic or unexpected market
changes.

f. Assessment of the performance of the Board
and senior management in implementing the
Internal Control systems, including
identification of the number of times when
the Board was notified of control issues
(including risk management) and the way such
issues were handled by the Board.

g. Internal control failures or weaknesses or
contingencies that have affected or may affect
the National Leasing Holding’s financial
performance and the procedures followed by
the National Leasing Holding in addressing
Internal Control failures (especially such
problems as disclosed in the National Leasing
Holding’s annual reports and financial
statements).

h. The National Leasing Holding’s compliance
with applicable market listing and disclosure
rules and requirements.

i. The National Leasing Holding’s compliance
with Internal Control systems in determining
and managing risks.

j- All relevant information describing the
National Leasing Holding’s risk management
operations and Internal Control procedures.
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