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Overview

Group
Profile

specialises in
providing consumer and corporate financing for
the purchase of private, commercial and heavy
vehicles. Established in 2005 and commencing
operations in 2006, NFH operates under a
Financing Company license issued by the Central
Bank of Bahrain.

Capitalised at BHD 7.5 million, the Group is
backed by a strong shareholding base of
prominent institutional investors from the GCC
region. Since inception, NFH has built a dominant
market share in the competitive vehicle financing
segment of the Kingdom of Bahrain; and has
established a reputation for the highest levels of
customer service and agility in processing loan
applications.

NFH has established a wholly-owned subsidiary,
National Finance House Auto Mall W.L.L.,

for the purpose of sale and trade of motor
vehicles. NFH Auto Mall provides a one-stop
shopping experience for the selection, financing,
registration and insurance of new and used
vehicles, all in one convenient location.

SHAREHOLDERS
. Kingdom of Bahrain . Kingdom of . Sultanate of
- Bahrain National Saudi Arabia Oman
Holding Company Almutlag Group Oman International
- Y.K. Almoayyed & Sons Development
- EK. Kanoo BS.C. & Investment Company

National Finance House 2 Annual Report 2021
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We aspire to be
the first-choice
provider of
finance solutions.

We are committed to establishing enduring
and mutually-beneficial relationships
with our clients,
which are distinguished by:

* The provision of innovative and flexible
financing solutions

* The delivery of personalised, speedy
and responsive customer service

* The adoption of the highest standards
of ethical behaviour

National Finance House
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Our Values
Our business activities
and relationships
with all stakeholders
are governed by the
following core values:

¢ Consistency
¢ Integrity
e Performance
» Service
¢ Innovation
e Teamwork

Annual Report 2021



Financial Highlights

TOTAL INCOME PROFIT FOR THE YEAR
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2021 2020 2019 2018 2017
Total Assets 51,663,624 57,140,033 54,644,477 56,074,839 53,118,641
Total Liabilities 35,447,754 41,783,859 39,656,817 41,557,464 38,582,879
Total Equity 16,215,870 15,356,174 14,987,660 14,517,375 14,535,762
Total Income 3,678,337 3,500,769 3,187,812 3,283,474 3,351,648
Profit for the Year 1,309,696 925,344 1,070,286 1,273,626 1,202,019
Share Capital 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000
Dividends 600,000 450,000 = 600,000 600,000
ROAE (%) 8.3% 6.1% 7.3% 8.8% 8.4%
ROA (%) 2.5% 1.6% 2.0% 2.3% 2.3%
EPS (in fils) 17 12 14 17 16

National Finance House 4
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Operational
Highlights

T

EXPANDED PAYMENT CHANNELS
Launched ‘Fawateer’ to facilitate
the process of paying instalments
in an easy and efficient manner.

Overview
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STRONG PRESENCE
The Group continued to
maintain strong presence
in the auto finance market
in Bahrain.

{.’
BAHRAINISATION
At the end of 2021,

the level of Bahrainisation
stands at %96.

HRM

HUMAN RISK MANAGEMENT (HRM) PLATFORM

Simplified HRM by automating
user-tailored security awareness training,
periodic phishing simulations, simplified
policy management, and ongoing
dark web breach monitoring with
continuous human risk scoring clearly
showcasing the impact on risk over time.

ENHANCED IT INFRASTRUCTURE
Enhanced Network IT infrastructure
and data centre in order to handle

several projects towards digital
transformation, network scalability,
system availability, high performance
and advanced security solutions.

National Finance House 5
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PRUDENT PROVISIONING
As a prudent measure to safeguard against
the probable aftermath of the COVID-19
pandemic in the future,
the Group has taken higher provisions
for impairment on loans to customers

Annual Report 2021
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Talal Fuad Kanoo

Mohammed Farouk
Almoayyed

Redha Abdulla Ali Faraj

Sameer Ebrahim
Al Wazzan

Members of the Board of Directors of NFH are prominent local and regional
businessmen with a diverse combination of skills, experience and expertise.

Talal Fuad Kanoo

Chairman (Executive)

Chairman of Nomination &
Remuneration Committee
Appointed to the Board in 2006

Managing Director & Chairman of the
Executive Committee
1 Ebrahim Khalil Kanoo Group,
Bahrain

Member of Board of Directors
1 Supreme Council for Youth &
Sports, Bahrain
1 Bahrain National Holding
Company, Bahrain

N
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Mohammed Farouk Almoayyed

Deputy Chairman (Executive)
Chairman of Executive Committee
Appointed to the Board in 2006

Chairman
Almoayyed International Group, Bahrain

Member of Board of Directors

1 Y.K. Almoayyed & Sons Group,
Bahrain

1 Almoayyed Contracting Group,
Bahrain

1 The Bahrain Chamber of Commerce
& Industry, Bahrain

1 Bahrain Maritime and Mercantile
International (BMMI), Bahrain

1 Banader Hotels Company BSC,
Bahrain

1 Lanterns Lounge WLL, Bahrain

1 Mirai Restaurant WLL, Bahrain

1 Global Sourcing and Supply Holding
(GSS) WLL, Bahrain

1 Bayader Company for Restaurant
Management WLL, Bahrain

1 INJAZ, Bahrain

Annual Report 2021

Redha Abdulla Ali Faraj

Board Member (Non-Executive)
Member of Audit, Compliance & Risk
Committee

Appointed to the Board in 2018

Member of
1 Shura Council, Bahrain
1 Minors Estate Guardianship Council,
Bahrain

Member of the Board of Directors and
Chairman of Audit, Risk & Compliance
Committee
1 Bahrain National Holding Company
BSC, Bahrain
1 Bahrain National Insurance Company
BSC (c), Bahrain
1 Bahrain National Life Assurance
Company BSC (c), Bahrain
1 Y.K. Almoayyed & Sons Group,
Bahrain
1 Almoayyed International Group,
Bahrain
1 Almoayyed Contracting Group,
Bahrain
1 National Concrete Company, Bahrain

Founder
1 Al Faraj Consulting Company WLL,
Bahrain
1 Al Faraj Horizon Developments
Company WLL, Bahrain
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Sanjay Kawatra

Sameer Ebrahim Al Wazzan

Board Member (Executive)
Member of Executive Committee
Appointed to the Board in 2014

Chief Executive Officer
1 Bahrain National Holding Company,
Bahrain

Board Vice Chairman, Member of NRCG
Committee, Member of Risk Management
Committee, Member of Executive
Committee
1 Arabian Shield Cooperative Insurance
Company, KSA

Board Chairman & Chairman of NRCG
Committee
1 United Insurance Company, Bahrain

Member of the Board of Directors
1 Al Kindi Specialised Hospital, Bahrain

Sanjay Kawatra

Board Member (Executive)
Member of Executive Committee
Appointed to the Board in 2021

Group President Regional Business &
Chief Operating Officer
1 Oman International Development
and Investment Company S.A.0.G
(OMINVEST), Sultanate of Oman

Member of Board of Directors

1 Alizz Islamic Bank, Sultanate of Oman

1 National Life & General Insurance
Company SAOG, Sultanate of Oman

1 National Finance Company SAOG,
Sultanate of Oman

1 Oman Real Estate Investment Services
(ORIS), Sultanate of Oman

National Finance House 7

Khalid Shaheen
Sager Shaheen

Mohammed Abdullah
Alwabil

Khalid Shaheen Sager Shaheen

Board Member (Independent)

Vice Chairman of Executive Committee
Chairman of Audit, Compliance & Risk
Committee

Vice Chairman Member of Nomination &
Remuneration Committee

Appointed to the Board in 2011

Member of Board of Directors
1 BFC Group Holdings, Bahrain

Member of Board of Directors, Member
of the Risk Committee
1 Bank Al-Khair B.S.C. (Closed), Bahrain

Member of Board of Directors
1 Ebrahim Khalil Kanoo Group, Bahrain

Member of the Board
1 Gulf Medical & Diabetes Center,
Bahrain

Vice Chairman
1 Taz'ur Company BSC, Bahrain

Member of the Advisory Board

1 Bahrain Association of Banks (BAB), Bahrain
Fellow

1 Institute of Directors, UK

Member
1 National Association of Corporate
Directors, USA
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Tawfeeq Mohammed Bastaki

Mohammed Abdullah Alwabil

Board Member (Non-Executive)
Appointed to the Board in 2019

Member of Board of Directors
1 Almutlag Group Company, KSA
1 Almutlag Real Estate Investment
Company, KSA

Member of Audit Committee
1 The Middle East Battery Company, KSA
1 Alkhorayef Water and Power
Technologies Company, KSA

Tawfeeq Mohammed Bastaki

Board Member (Independent)
Member of Audit, Risk & Compliance
Committee

Member of Nomination &
Remuneration Committee
Appointed to the Board in 2021



Business Review

Chairman’s
Statement

TALAL FUAD
KANOO
Chairman of
the Board
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On behalf of the Board of Directors, | am pleased to
present the annual report and the consolidated financial
statements of National Finance House (NFH) for the year
ended 31 December 2021. Despite the challenging market
headwinds caused by COVID-19, we were successful in
maintaining the positive momentum of recent years.

| am therefore delighted to report that 2021 was marked
by record financial results, continued business growth,
and further strengthening of the Group’s Information
Technology infrastructure and cybersecurity framework.

The Group posted a record financial performance in 2021,
with net profit growing by 41.5% to a new high of BHD

1.31 million compared with BHD 0.93 million the previous
year. Shareholders’ equity increased by 5.6% from BHD
15.36 million in 2020 to BHD 16.22 million in 2021. Despite
the challenging market conditions that characterised

2021, the Group maintained its market share in the
automobile market. The total loan book increased by 1% to
BHD 50.26 million compared to BHD 49.75 million in 2020.

Based on the Group’s 2021 financial results, the Board
of Directors is proposing a cash dividend of 8 % of the

National Finance House
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paid-up capital (BHD 600 thousand) out

of retained earnings for approval by the
Shareholders at the Annual General

Meeting to be held on 15 March 2022.

As the pandemic persisted into the
2021 financial year, the Government
and regulators continued to work
collaboratively to implement support
programs and combat the impact of
the COVID-19 pandemic. During the
year, the Group continued to defer
repayments to eligible customers
which helped alleviate pressure and
uncertainty for both individuals and
businesses.

| regret to inform you of the sudden and
sad demise of Mr. Kalyan Sundaram who
was appointed as an Independent Director
and Chairman of the Audit, Compliance and
Risk Committee since 2012 and the Group
immensely benefitted from his knowledge
which will be sorely missed.

During the year, we welcomed two new
members to the Board of Directors team

Mr. Tawfeeg Mohammed Bastaki who was
appointed as an Independent Director on the
Board and Mr. Sanjay Kawatra, who was elected
by our shareholders at the 2021 Annual General
Meeting succeeding Mr. Robert Pancras.

Mr. Kawatra was appointed as an Executive
Director representing Oman International
Development & Investment Company. Their
experience in banking and financial sector will
provide an additional and valuable contribution
to our Group.

| would like to take this opportunity to
welcome Ms. May Al Mahmood as the new
Chief Executive Officer of the Group and
are confident that the Group will continue
to prosper and grow under her perceptive
leadership.

As part of the Group’s obligation to maintain
utmost transparency and trust with our valued
stakeholders, | am pleased to attach the tables
below showing the remuneration of members
of the Board of Directors and the Executive
Management for the fiscal year ending

31 December 2021.

Annual Report 2021
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Business Review

First: Board of Directors’ remuneration details
(All Amounts are in Bahraini Dinars)

Fixed remunerations Variable remunerations - 2
L | 852 5P % s | 2o 2
25 | 8°% 22 5. 8 |s35¢g| 8
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First: Independent Directors @:
1- Khaled Shaheen Sager ) 16,000 | - ) 16,000 ) ) ) B _ _ 16,000 | -
Shaheen
2- Tawfeeg Mohamed Bastaki - 6,500 | - - 6,500 - - - - - - 6,500 -
3- Kalyan Sunderam @ - 6,500 | - - 6,500 - - - - - - 6,500 -
Second: Non-Executive Directors:
1- Redha A. Faraj 5,000 7,000 - - 12,000 - - - - - - 12,000 -
2- Mohammed Abdullah 5000 | 3,000 - | - 8,000 | - - - - - - 8,000 | -
Alwabil
Third: Executive Directors:
1- Talal Fuad Ebrahim Kanoo 7,500 4,500 - - 12,000 - - - - - - 12,000 -
2- Mohammed Farouk 5000 | 6,000| - | - | 11,000| - - - - = - ] 11000 -
Almoayyed
3- Sameer Ebrahim 5000 | 5000| - | - | 10,000 | - - - - - - 10,000 | -
Al Wazzan
4- Sanjay Kawatra ¢ 2,500 2,000 - - 4,500 - - - - - - 4,500 -
5- Robert Pancras @ ® - 1,250 | - - 1,250 - - - - - - 1,250 -
Total 30,000 57,750 | - = 87,750 = = = = = = 87,750 =
Notes:
* It includes in-kind benefits - specific amount - remuneration for technical, administrative and advisory works (if any).
** |t includes the board member’s share of the profits - Granted shares.
Other Information:
(1) Independent Directors are entitled to receive attendance allowance only per meeting attended.
(2) These directors either resigned or their term ended during the year 2021.
(3) The director is representing Oman International Development & Investment Co SAOG (OMINVEST)
and both attendance allowance and Director’s remuneration is paid directly to OMINVEST.

Second: Executive Management remuneration details
(All Amounts are in Bahraini Dinars)

. . : _ | Any other cash/ in
Executive Management Total paid salaries | Total paid remu Kind remuneration Aggregate
and allowances neration (Bonus) Amount
for 2021
Top 6 remunerations for executives, B
including CEO and Senior Financial Officer 212,710 33,087 245,797

National Finance House 9 Annual Report 2021
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Looking forward, we anticipate
economic and market conditions
will continue to provide both
ongoing challenges and
opportunities for our Group. As we
are gearing up towards the digital
transformation, in which digital
banking will become exponentially
significant, the Group will focus
on upgrading its core systems and
seek out the opportunities that
will further accelerate our growth
and enhance value generation
opportunities in the years ahead.

With Appreciation & Gratitude

On behalf of the Board of
Directors, | extend my grateful
appreciation to His Majesty King
Hamad bin Isa Al-Khalifa and His
Royal Highness Prince Salman
bin Hamad Al-Khalifa, the Crown
Prince and Prime Minister, for
their progressive leadership and
encouragement. Our shareholders,
customers, our business partners,
and the Central Bank of Bahrain
deserve our deepest thanks for
their sustained support.

And to the management and
staff of the Group for their
dedication and effort to sustain
our businesses through this
pandemic and other challenges,
we acknowledge their invaluable
contribution to our success. On
behalf of the Board of Directors,
| would like each and every one
in the Group to know that their
efforts are truly appreciated.

Talal Fuad Kanoo
Chairman of the Board

National Finance House 1O Annual Report 2021
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Gearing Up
fOi_’ another
Milestone

| |
\/é have identified a number of

Interesting opportunities through
d which to diversify the business
# and maximise shareholders wealth.

$ |

| Finance House 'I'I Annual Report 2021
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Chief Executive Officer’s
Report

Despite continuing business and social issues in 2021 deriving
from the ever-present COVID-19 pandemic, NFH produced

an excellent performance. Our investment over the past few
years in the development of a strong support and control
infrastructure has given the Group a solid platform to address
any upcoming challenges.

The pandemic had a significant effect on the Kingdom of
Bahrain’s automobile sector in 2021 as the impact had far-
reaching negative effects globally on the auto industry. A
shortage of semiconductor chips has left the international car
manufacturing giants scraping for vital electronics supplies.
Added to that factor, shipping and supply chain costs have been
driven higher. In 2022, the initial quarter is likely to feel the pinch
of the increase in Bahraini local Government Value Added Tax
(VAT).

Nevertheless, the Group maintained its market share in the
automobile market in Bahrain. Encouragingly, net profit rose

by 41.5% to BHD 1.31 million, compared to BHD 0.93 million last
year and Shareholders’ Equity rose by 5.6% to BHD 16.22 million.
The Auto Mall achieved a remarkable growth in business and
MAY A.LATIF AL-MAHMOOD profitability. Vehicles sold by the Auto Mall increased by 83% to
Chief Executive Officer BHD 2.80 million in 2021 while gross profits from the automotive
sales grew by 57% to BHD 150 thousand.

Throughout the year we invested in the Group’s IT resilience
and delivered upgrades and improvements that have reduced
vulnerability. A significant progress has been made in the
implementation of our new core banking system, which will
provide us with a tool to run more efficiently and expand our
portfolio of digital services.

The strengthening of the Group’s risk management and
digitisation contributed significantly to the robustness of our
risk management framework, fortifying our monitoring of the
Group’s credit exposure as well as liquidity and operational

risk. During the year, the Group invested in enhancing its
cybersecurity risk management framework and cyber security
awareness of all our employees. Much focus will be given next
year to address climate change challenges through integrating
climate-related risks and opportunities in capital allocation
decision-making and credit risk management framework. We will
align with our customers, communities and regulators to support
Bahrain’s Economic Vision 2030 and the Kingdom'’s transition to
a resilient, Net Zero economy targeted by 2060.

In 2021, we celebrated our fifteenth anniversary, which
constitutes a significant milestone in the Group’s journey. Our
success over the years is demonstrated by achieving a stable
and consistent growth across all parameters, while maintaining

National Finance House 12 Annual Report 2021
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a prudent risk appetite. A key factor in our success
continues to be the enduring relationships that we have
established with our business partners, and which we
continued to nurture during 2021.

The Bahraini economy is continuing its steady recovery
from the COVID-19 related disruptions. The easing of
the pandemic restrictions will further increase consumer
confidence and spending. Yet 2022 will undoubtedly
present further highly challenging and unpredictable
issues. Covid-19 seems to be on the wane, but still
requires global attention, albeit with the vaccination
rollout providing a more optimistic outlook. We will
continue our prudent and responsive approach to doing
business. This will entail continued close monitoring

and mitigating of the impact of COVID-19 on the
Group’s risk exposures. We will be selective in loan
growth prospects and careful in deployment of liquidity
and remain steadfast in observing conservative risk
tolerance parameters. With a plan to further enhance

/
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National Finance House

Business Review

our products and services range, we have identified a
number of interesting opportunities through which to
diversify the business and maximise our shareholders
wealth bringing new and improved experiences to our
customers and to the market.

I would like to express my deep gratitude to the Board
of Directors for its continued support and counsel. The
ongoing loyalty and collaboration of our clients and
business partners is much appreciated. The ongoing
professionalism and dedication of our management
and staff has been a major contributor to the Group’s
success in what has been another demanding year, and
our grateful thanks is acknowledged for their untiring
commitment and excellent efforts.

May Al-Mahmood
Chief Executive Officer
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Management
Team

.:gnwl A

May Al-Mahmood Ahmed Matar Al-Alawi Ali Redha Mohammed

Mahdi Murad Hussain Eid Fatima Abdulla Yousif
» May Al-Mahmood NFH benefits from a
Chief Executive Officer stable, high-calibre
» Ahmed Matar Al-Alawi and well-qualified
Head of Financial Control Management Team,
» Ali Redha Mohammed with proven experience
Head of Retail and expertise across a

ariety of disciplines.
» Mahdi A. Rasool Murad varety Pl

Head of Risk & MLRO

» Hussain Eid
Head of Enterprise PMO
& Information Technology

D Fatima Abdulla Yousif Ali
Human Resources Manager

National Finance House ]4 Annual Report 2021
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Business Review

Strengthening
Cyber Risk
Management
Framework

We have
continued to
invest in our cyber
security capabilities
during the past
year, given the
ever-changing
threat landscape,
and have
strengthened our
cybersecurity risk
management
framework
and cyber security
awareness

of all our employees.

National Finance House 15 Annual Report 2021



Business Reviewm

REVIEW OF OPERATIONS

The Group was able to achieve a growth in auto loans
disbursed during the year and maintain its market
share in the automobile market in Bahrain despite the
major disruptions caused by COVID-19 pandemic to the
global automotive supply chain during 2021.

RETAIL & MARKETING

Vehicle Financing

2021 was a year to remember for auto manufacturers,
car dealers and consumers as well. The shortage of
crucial semiconductor chips has harmed the automotive
industry where production has been slowed due to a
lack of chips, leading to drops in sales, shutdowns at
major assembly plants, as well as skyrocketing car prices
and empty dealerships. Despite all these challenges,

the Group was able to achieve a growth in auto loans
disbursed during the year and maintain its market share
in the automobile market in Bahrain.

NFH Auto Mall

In what proved to be another challenging year for
Bahrain’s vehicle financing sector, the Auto Mall
achieved an excellent overall performance, highlighted
by a remarkable growth in business and profitability.
Vehicles sold by the Auto Mall increased by 83% to BHD
2.80 million in 2021 compared to BHD 1.53 million in
2020 while the net income from automotive sales grew
by 57% to BHD 150 thousand.

Marketing

Marketing activities in 2021 included the Group’s annual
promotional campaign during the Holy Month of
Ramadan, which proved to be the most successful to
date; together with ongoing direct marketing campaigns
with various car dealers. Social media channels which
have proven to be a key factor in creating brand
awareness were utilised to promote the Group’s
products and services including Auto Mall.

Insurance

During the year, the Group launched its two-year

motor insurance package exclusively for NFH Auto Mall
customers and increased its focus on renewal of motor
insurance in addition to selling new motor insurance
policies. The Group posted an increase in its income
from insurance commissions by 17% in 2021 compared to
the previous year.

Customer Service

Superior customer service and faster loan processing
times continue to act as key competitive differentiators.
Early in 2021, the Group launched ‘Fawateer Services’ to
facilitate the process of paying instalments in an easy
and efficient manner, further enhancing the customer
experience.

COLLECTIONS

During 2021, the Group continued to engage with its
customers to overcome COVID-19 related challenges. In
line with regulatory directives, the Group provided loan

National Finance House
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deferment options to all its eligible retail and corporate
customers. Wherever possible, fair and mutually
acceptable discounted settlements, rescheduling

or restructuring of loans were achieved to take into
account customers’ changed economic circumstances.

In 2021, there was a continued improvement in
collections over the previous year, which contributed to
the reduction in delinquency rates. This resulted from
enhanced credit criteria, adequate credit administration
procedures, and an effective and efficient mechanism
to monitor the lending function. The focus on cash
collections was maintained, together with a more
proactive approach to managing existing and potential
defaults. Throughout the year, the Group continued to
provide business advisory services to its customers, and
further extension of credit to alleviate more promising
problem loans.

As the economic outlook remains highly volatile, it
was challenging to assess the adequacy of provisions
for impairment on loans to customers. The Group
conservatively revisited its Expected Credit Loss (ECL)
model to account for the uncertainty and expected
increase in default rate especially when the loans
deferment comes to an end by the mid of 2022.

CREDIT ADMINISTRATION

The Group comprehensively reviewed and amended its
credit administration policy and procedures during 2021,
strengthening further its credit criteria at transaction
and portfolio levels. As the coronavirus pandemic
continued to disrupt areas of the economy for the
second consecutive year, more stringent lending criteria
were implemented for certain customer segments.

The Group also reviewed its Know Your Customer
(KYC) procedures, credit rate and authority levels. Full
compliance was maintained with the requirements of
the Credit Reference Bureau (CRB) for individual and
corporate clients as well as alignment with the National
Digital identity and the electronic Know-Your-Customer
(eKYC) platform requirements for individual clients.
Alignment with the eKYC for corporate clients will be
achieved once introduced by the Benefit Company in
2022.

CUSTOMER COMPLAINTS

All policies, processes and procedures for the Group’s
independent Complaints Unit were reviewed during
the year. These cover the receipt, logging, monitoring,
follow-up, and resolution of complaints, which are
reported on a quarterly basis to the Central Bank

of Bahrain (CBB). In 2021, the number of serious
complaints remained very low compared with the
service-oriented market norms. The majority of
complaints were handled immediately and successfully
resolved within the same day, considerably below

the regulatory five days stipulated by the CBB. This
illustrates the Group’s commitment to continuously
improve its customer service and satisfaction standards.

Annual Report 2021



HUMAN RESOURCES

In light of the measures taken by the Kingdom of
Bahrain to reinforce and protect human rights within
the framework of combating the spread of COVID-19,
the Group demonstrated its commitment to protect its
employees, by placing the health and safety of its team
as a top priority, maintaining remote working, promoting
social distancing and deploying remote or virtual
meetings.

During 2021, the Group continued to enhance its

human capital base through the successful recruitment
of talented employees. At the end of the year, the
headcount was 48 employees, with Bahrainis comprising
96% of the total workforce; while female staff account
for 29% of all employees.

The Group continued to invest in staff training and
professional development, which was provided either
in-house or through accredited external institutions
such as the Bahrain Institute of Banking & Finance.
During the year, the Group focused on increasing the
cyber security awareness of all its employees through
identifying each user’s security knowledge gaps using a
Human Risk Management (HRM) platform and providing
automated training programs that tackle their risk.

The HRM platform was also used to deliver automated
awareness training in the area of anti-money laundering
and combating terrorism financing (AML/CTF), Conflict
of Interest and First Aid & Fire Fighting.

INFORMATION TECHNOLOGY

2021 was an active and successful year for the Group

in terms of upgrades and progress towards digital
transformation across the entire organisation. Central to
these was the progress achieved in implementation of
the new core banking system, due to be completed by
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the third quarter of 2022. The information technology
roadmap includes significant systems integration and
development to provide new delivery channels for the
Group’s stakeholders.

Several projects have been initiated by the Information
Technology (IT) team in order to deliver better
services for internal and external stakeholders. During
the year, the Group expanded its payment channels

by implementing a new payment channel through

a well-known national Electronic Bill Payment and
Presentment (EBPP) service called “Fawateer” in the
BenefitPay mobile application which is provided by
Bahrain’s Electronic Network for Financial Transactions
(BENEFIT).

In order to improve the IT service management and
optimise value for our customers and the Group,

a roadmap was formulated to adopt Information
Technology Infrastructure Library (ITIL) framework
into the IT Services Management. Implementation is
expected to be completed by the mid of 2022.

The Network IT infrastructure and data centre have been
enhanced in order to handle several projects towards
digital transformation, new system developments,
network scalability, system availability, high performance
and advanced security solutions. Delivery of NFH's
Cyber security framework continued apace, ensuring
optimum level of protection into this area.

In line with CBB regulations, two business continuity
planning (BCP) exercises were conducted. These
involved successful testing of the BCP centre and
disaster recovery site, which features full online
replication in a different location, with the involvement
of all departments. To ensure the highest levels of
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information security, two vulnerability assessment

and penetration tests (VAPT) were also successfully
conducted. In line with the CBB directives for deferral
of installments with interest, special skip changes were
successfully managed in the core banking solution.

RISK MANAGEMENT

Given the changing economic and market conditions
and the regulatory requirements due to the COVID-19
pandemic situation, the Group enhanced its corporate
governance by reinforcing its risk management
framework and risk-related policies and procedures to
mitigate the effects of the pandemic on the Group’s
operations and liquidity in particular.

For the second year in a row, the Group abided by the
CBB directives related to moratoria on loan collections,
and other local measures adopted to mitigate the
effects of the pandemic. The Group managed in an
efficient and effective manner the utilisation of its
available cash flows to fund its business requirements
without the need to defer its repayments toward bank
borrowings. Focus continued to be placed on adopting
its Risk Based Approach (RBA), credit administration,
KYC policy and procedures, business continuity
planning, cyber security, and anti-money laundering
practices.

COMPLIANCE

In light of the increased risk environment, and
heightened expectations of the regulators, Compliance
Risk Management within the Group is a focus of the
Board, with oversight by the Board Audit Compliance &
Risk Committee. During 2021, the Group maintained its
ongoing compliance with the regulations of the Central
Bank of Bahrain (CBB) and other statutory bodies;
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and also the requirements of the Code of Corporate
Governance of the Kingdom of Bahrain issued by the
Ministry of Industry, Commerce and Tourism.

During the year, the Group focused on enhancing its
cybersecurity risk management framework. A gap
analysis was carried out based on the cybersecurity
measures issued by the CBB to all banks in their circular
number OG/204/2021 dated 1 July 2021 and taking into
consideration the size of the organisation. An action
plan was developed accordingly to adopt the best
practice to mitigate the cybersecurity risk.

For the last two years, the CBB has implemented various
regulatory measures to limit the economic repercussions
of the COVID-19 pandemic. Consistent with the previous
circulars, the CBB issued circular number OG/431/2020
dated 29 December 2020 and circular number
OG/170/2021 dated 27 May 2021 extending the option

to defer loan instalments to all eligible customer to 31
December 2021. The option to defer instalments by six
months was further extended by the CBB till 30 June
2022 as per their circular number OG/417/2021 dated

23 December 2021.The Group adhered to all the CBB
directives and various measures issued during 2021 to
combat the effect of COVID-19.

The CBB issued a circular number OG/370/2021 dated

8 November 2021 to address Climate-Related Risks in
phases. As a first step, the CBB requested all licensees
to raise awareness within their organisation about
climate-related risks and assess how they would identify
and address climate-related risk. Accordingly, the Group
formulated a roadmap to address the implementation of
climate-related risks.
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During the year, we
celebrated our
fifteenth anniversary,
which constitutes a
significant milestone
in the Group's
journey. Our success
over the years is
demonstrated by
achieving a stable
and consistent
growth across all
parameters, while
maintaining a
prudent risk
appetite.



Governance

RISK MANAGEMENT REVIEW

In line with best practice and to further strengthen
the Group’s governance, NFH set up an effective

Risk Management and Internal Control Framework to
identify, monitor and control risks to which the Group
may be exposed. The Risk Management Department
oversees the effective implementation of all necessary
policies, procedures, controls and systems to

monitor, manage and mitigate these risks. An annual
assessment and review of all risk management policies,
processes and procedures is conducted to ensure

that the Group’s risk policies and risk tolerance are

in compliance with the guidelines and concessionary
measures of the Central Bank of Bahrain; in line with
the strategic direction and risk appetite specified by
the Board; and that they are well-documented and
regularly communicated throughout the organisation.

KEY DEVELOPMENTS IN 2021

e NFH successfully enrolled into the upgraded Bahrain
E-KYC project. E-KYC is used to authenticate the
identities of clients and validate their information
before granting financial services.

e Complied with the Agreed Upon Procedures for year
2021 for testing compliance with the customer due
diligence requirements stated under Financial Crime
Module requirement.

e All Group’s charters, policies, processes and
procedures were reviewed and updated.

e Reviewed Credit Risk and Credit Administration
policy and procedures, and tightened customer
credit assessment criteria for some impacted
segments of customers.

e The annual high-level Risk Control Self-Assessment
(RCSA) for Retail, Insurance business, Call Centre and
the mobile application was carried out. The RCSA
was also extended to cover all processes for each
department with a customised automation system.

e The Group’s Risk Appetite Statement was reviewed.
The list of Key Risk Indicators (KRIs) was further
reviewed and expanded.

e Customer Risk Rating (CRR) methodology was
reviewed and amended to derive with customer risk
profiling and the inherent risk ratings in light with
the Risk Based Approach (RBA) requirements new
section added along with the additional guidance set
on enhance due diligence requirements as mandated
by the CBB on its FC Module.

e AML/CFT refresher training was provided to all staff
through in-house resources. New joiners were given
external training, given the importance of this aspect
of KYC.

e The Group’s Business Continuity Planning (BCP) was
enhanced with an upgraded Disaster Recovery Site
(DRS) and updated departmental BCPs on a ‘worst
case’ scenario.

e All outstanding credit and risk-related audit points
raised by internal, external and regulatory auditors
were effectively addressed.
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e In light with the international initiatives launched and
driven by the relevant international regulatory bodies
to achieve the global climate goals, a forward action
plan is prepared towards the requirements relating
the climate related risks in which the CBB would
provide more insights to the licensees covering
qualitative and gquantitative disclosure requirements
in particular during year 2022.

RISK PHILOSOPHY & APPROACH

e The Group has a conservative risk appetite which
has led to a consistently sound asset quality and
sustainable operating performance.

e Shareholder value is built over a strong risk matrix to
ensure stability and liquidity.

e The Group accepts a reasonable risk appropriate to
its type of business, and in line with the business
strategy adopted.

e Normal risk amounts are calculated by the use
of technigues such as Credit Provisioning and
Operational Loss Assessment.

e The Risk Management Framework establishes and
authorises Board-mandated risk appetites and
tolerances.

RISK EXPOSURE

The Group’s business is primarily exposed to following
risks:

o Credit risk

e Liquidity risk

e Market risk (including interest rate and currency risks)
e Operational risk

e Legal, Compliance, Regulatory & Reputation Risks

RESPONSIBILITIES

Board of Directors

The Board of Directors has overall responsibility for

the establishment and oversight of the Group’s risk
management framework. The Board sets the Group’s
overall risk parameters and tolerance by approving the
relevant risk management policies. It has established the
Audit, Compliance & Risk Committee for reviewing and
monitoring risk metrics and compliance with the policies
approved by the Board. The Audit, Compliance & Risk
Committee reviews and reports to the Board on the
Group’s risk profiles and risk-management activities.

Management

The Chief Executive Officer has the primary
responsibility for sanctioning risk-taking activities, and
operating within the risk management policies and
tolerance as defined by the Board of Directors. The risk
management process is based on a detailed structure of
policies, procedures and limits; aided by comprehensive
risk measurement and MIS for the control, monitoring
and reporting of risks. The CEOQO is supported by the
Head of Risk & MLRO, and three risk-related committees.
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Risk Management Committee

The Risk Management Committee is responsible for
identifying all risks to which the Group may be exposed;
and for implementing necessary policies, procedures,
controls and systems to effectively monitor and manage
these risks.

Credit Committee

The Credit Committee, chaired by the Chief Executive
Officer, acts as a forum for the discussion of any matters
relating to credit risk. It sets and reviews credit policies
and procedures, oversees the operation of the credit
process, and approves loans within its delegated limits.

Asset & Liability Committee

The Asset & Liability Committee (ALCO), chaired

by the Chief Executive Officer, is responsible for
managing the assets and liabilities of the Group to
ensure that sufficient funds are readily available to
meet commitments, both under normal operating
conditions and in the event of a crisis. The Committee
is also responsible for managing the Group’s liquidity
risk, reviewing the interest rate charged on loans and
addressing strategic issues concerning liquidity and
margin management.

RISK MANAGEMENT FUNCTION

The Risk Management function, which is independent

of business line management, is primarily accountable
for establishing and maintaining the Group’s risk
management and internal control frameworks and
supporting policies. The function is also responsible

for providing risk oversight and independent reporting
of risk to the Audit, Compliance and Risk, Executive
Management, Board-level and Management Committees,
and the Board.

The role and responsibilities of the Risk Management
function are to:

o Implement the Risk Management Framework and
incorporate climate change on a Group-wide basis
and identify risk drivers and owners

e Implement the Internal Control Framework on a
Group-wide basis and identify control gaps across all
processes

e Effectively identify, assess, monitor, mitigate and
report risks across all business units and processes as
well as for climate related exposures

e Provide expert advice on risk management to
management and departments

e Independently monitor and report incidents in
key risk areas such as credit risk, market risk and
operational risk

e Ensure that Board-approved risk limits are observed
and that the policy is complied with

e Develop appropriate MIS and reporting systems,
and provide reliable data to the decision-making
authorities with views and recommendations

e Oversee operational risk incidents and loss
management in the Group, and maintain a database
of operational loss events and their causes
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e Promote risk and internal control culture and
awareness among all employees

e Conduct risk profiling of new products and services,
and suggest appropriate controls

e Ensure that an effective internal control system is in
place to take care of risk controls

e Implement the Anti-Money Laundering & Counter-
Terrorism Financing policy

ANTI-MONEY LAUNDERING

The Group has a designated Money Laundering
Reporting Officer (MLRO) and a Deputy MLRO
(DMLRO). The Group has implemented an anti-money
laundering (AML) and counter- terrorism financing
(CFT) policy, and annually trains staff to raise awareness
for identifying and reporting suspicious transactions

as well as detecting and mitigating frauds. In light of
the amended agreed upon procedures issued by CBB
during the year 2019 and the subsequent guidelines

and directives in light of COVID-19 pandemic for testing
compliance with the Amendments to the Financial
Crime Module in respect of “Risk Based Approach

and National E-KYC Solutions covering customer risk
profiling, quality of procedures, systems and controls

in relation to Module FC requirements, the Group
follows prudent practices related to Customer Due
Diligence and Beneficial Ownership, screening abnormal
transactions and Know Your Customer (KYC) principles.
In accordance with regulatory requirements, the MLRO
reviews the effectiveness of the AML/CFT procedures,
systems and controls at least once a year. The Group’s
anti-money laundering measures are audited annually by
independent external auditors for the Group, to provide
a separate assurance to the Compliance Directorate of
the CBB.

BUSINESS CONTINUITY

The Group is committed to providing uninterrupted
service to its valued customers in spite of business
continuity challenges like natural calamities or other
events. This is achieved through identifying potential
threats to the Group and providing a framework for a
response that safeguards all stakeholders, including
employees and customers. The Group’s Business
Continuity Plan includes data recovery and information
security.

During 2021, two fire drills along with two business
continuity exercises and testing NFH'’s call-out tree,
involving the disaster recovery site and all departments,
were successfully carried out, together with testing

of various disaster recovery scenarios. Information
security measures were further enhanced by conducting
two Vulnerability Assessment & Penetration Testing
(VAPT) exercises, and addressing the risks identified in
a timely manner. The Group has in place a robust Cyber
Security Framework which includes clear ownership and
management of risks associated with cyber-attacks; and
a Cyber Security Incident Response Team responsible
for detecting, monitoring, mitigating and reporting
cyber-attacks.

Annual Report 2021



Governance

S [y Sy Yy Sy Yy Yy Sy Y Yy Sy Yy Y Y Sy Y Y Y Y Yy Sy Y Y Iy Sy oy |

CORPORATE GOVERNANCE REPORT

National Finance House (NFH) is committed to
establishing and maintaining the highest standards of
corporate governance, transparency and compliance
in line with industry best practice; in order to ensure
fairness for all stakeholders, and to achieve the highest
levels of organisational efficiency and effectiveness.

1. DEVELOPMENTS IN 2021

Adoption of a balanced corporate governance strategy
is integral to business prosperity and corporate
accountability. It promotes transparency in the Group,
and inspires and strengthens stakeholders’ confidence by
ensuring commitment to sustainable growth in the value
of the Group.

NFH continuously strives to improve the level of
compliance levels in all its activities and implement

best practices in compliance. During 2021, the Group
continued to maintain a strong corporate governance
framework to ensure compliance with the regulations of
the Central Bank of Bahrain (CBB) and other statutory
bodies; and the requirements of the Code of Corporate
Governance of the Kingdom of Bahrain issued by the
Ministry of Industry Commerce & Tourism.

On 11 May 2021, an Extraordinary General Meeting

was held to amend the Articles and Memorandum of
Association of NFH in line with the amendments to the
Bahrain Commercial Companies Law promulgated by
Legislative Decree No. 53 of 2018 and Legislative Decree
No. 28 of 2020.

The Board has reviewed and approved amendments to
the corporate governance framework and policies, Board
Committees’ Charters, Management Committee Charters,
risk management policies and all other policies of the
Group. Compliance awareness training were conducted
to improve employee engagement and awareness at all
levels.

2. GOVERNANCE PHILOSOPHY

The Group’s philosophy is to maintain a working
environment of the highest integrity and promote a
culture that upholds best practices under the Code

of Corporate Governance, which is vital for growing

a successful business. The Group recognises that
transparency, fairness, compliance and accountability are
the pillars of any good system of corporate governance.

The adoption and implementation of corporate
governance is the direct responsibility of the Board of
Directors, and this endeavour is in line with the policies
of regulatory authorities and statutory requirements in
the Kingdom of Bahrain.

3. STRUCTURE

NFH has put in place a robust corporate governance
structure that clearly sets out the objectives of the
Group; together with the means and incentives through
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which the Board and Management pursue objectives
that are in the best interests of the Group and its
shareholders. This structure is designed to establish
and maintain an environment which adopts the highest
standards of ethical business conduct, facilitates
effective monitoring, and encourages the most efficient
use of resources.

4. PRINCIPLES

The corporate governance structure of NFH is based

on a number of critical principles. These include: an
independent, active and engaged Board of Directors
that has the skills to properly oversee and direct
Management; a Code of Conduct to guide directors,
managers and staff in their day-to-day administration of
the Group’s business; the imposition of effective controls
and monitoring systems; and the dissemination of timely
and accurate information to shareholders, regulatory
authorities, and other stakeholders.

5. BOARD OF DIRECTORS

Board Composition

NFH has a highly skilled, experienced and well-
respected Board of Directors from a variety of business
backgrounds. The Board of directors is fully committed
to the Group’s long-term sustainability while maintaining
the highest standards of corporate governance and
ethical business conduct across all aspects of the
Group’s operations.

As per the Group’s Memorandum and Articles of
Association, the Board of Directors comprises a
maximum of 10 members. The current Board consists of
eight Directors of which two are Independent Directors.
The Board was appointed at the Annual General Meeting
held on 15 March 2021 for a period of three years. The
next election / re-election of the Board of Directors

for a three-year term is scheduled for March 2024.The
appointment of Directors is subject to CBB approval.
The Board periodically reviews its composition and the
contribution of Directors and Committees.

Board Meetings

The Board shall meet as frequently as required and shall
meet at least 4 times in a calendar year to address its
monitoring responsibilities. A minimum of 5 Members
should attend the meeting which must include the
Chairperson. In the absence of the Chairperson,
attendance of the Vice Chairperson is mandatory.
Meetings may be held through teleconferencing. All
Board Members must attend at least 75 per cent of all
Board Meetings within a calendar year and no proxy is
allowed.

Roles & Responsibilities

The Board is accountable to the Group’s shareholders
and other stakeholders to ensure that NFH is managed
in a safe and sound manner, and with an appropriate
balance between financial performance and fulfilment
of its public purpose. The Board is also responsible to
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the regulators for conducting the business of the Group
within the legal and regulatory framework. The board
of directors is responsible for the preparation and fair
presentation of the financial statements in accordance
with IFRS, and for such internal control as the board

of directors determines is necessary to enable the
preparation of financial statements that are free from
material misstatement, whether due to fraud or error.

Induction & Training

The Group is committed to ongoing training and
development for Board Members to foster trust,
understanding and communication among Directors
through a robust induction programme for new Board
Members. All first-time Directors elected to the Board

of the Group shall receive training covering the financial
and business performance of the Group, the industry,
regulatory and legislative requirements, corporate
governance practices, risk management and Code of
Ethics and Business conduct for Directors. Meetings

will also be arranged with Executive Management.
Re-elected Directors, who are already inducted into the
Board may undergo a refresher programme. During 2021,
all approved persons including members of the Board of
Directors completed a minimum of 15 hours of continued
professional development.

Performance Evaluation

The Board annually conducts a self-assessment of

the performance of the Board, and also reviews
self-evaluations of the performance of individual Board
Members and each Board Committee, and considers
appropriately any recommendations arising out of such
evaluation.

The performance evaluation of the Board, its
Committees, Chairperson and Individual Directors
was done in accordance with the relevant provisions
of the Companies Act, 2013, the relevant Rules made
thereunder and the Listing Regulations relating to
Corporate Governance.

Board of Directors Remuneration

The remuneration of Independent Directors comprises

a fixed component while the remuneration of other
members of the Board of Directors comprises a fixed
and a variable component. The Fixed Remuneration
comprises the sitting fees per meeting attended by the
Board Member. The Variable Remuneration comprises a
percentage of the net profit for one financial year. Board
Members’ remuneration is linked to their attendance and
performance. Participation in a meeting via telephone/
video conference shall be considered an attendance of
the meeting. In aggregate, directors were paid a total of
BHD 87,750 as directors’ remuneration and sitting fees for
their contribution to the Board and Board Committees
held during 2021.

In line with the provisions of the Commercial Companies
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Law No. (21) of 2001 and its amendments, and pursuant
to the provisions of Article No. (188) of the Commercial
Companies Law and Article No. (125) of the Executive
Regulations of Resolution No. (3) for the year 2022,

the Group disclosed the remuneration of members of
the Board of Directors and the Executive Management
for the fiscal year ended 31 December 2021 under the
Chairman’s Statement.

Code of Ethics & Business Conduct

The Board has approved a comprehensive Code of Ethics
& Business Conduct for the Directors, Management, and
staff. The Code binds signatories to the highest ethical
standards of personal and professional behaviour; and
requires staff to display integrity, mutual respect and due
diligence in discharging their duties. It also outlines areas
of confidentiality and the responsibilities of signatories
to reject bribery, kickbacks and corruption; and adhere
to best employment practices. The Code of Business
Conduct adopted by NFH has been posted on the
website of the Group.

Whistle-blower Policy

The Group has a whistle-blower scheme in place

with designated officials to whom the employee can
approach and report any breach or suspected breach of
laid down policies and procedures, in confidentiality.

Conflict of Interest Policy

The Board has approved a Conflict of Interest Policy to
ensure high standards of Corporate Governance and
ethical business dealings. The Policy identifies areas of
conflict of interest, and internal policies and controls
designed to prevent and manage conflict of interest.

It also identifies disclosure requirements of conflict of
interest. In the event of the Board or its Committees
considering any issues involving conflict of interest of
Directors, such Director will abstain from voting. During
the year, there were no potential conflicts of interest of
any member of the Board of Directors between their
duties to the Group and their private interests and/or
other duties.

Related Party Transactions

Controlling relations with related party transactions are
enshrined in various policies, charters and agreements.
The Group’s dealings with its shareholders and/or Board
of Directors are conducted on an arms-length basis in
respect of borrowings received from them. If loans are
extended to related parties, these are approved based
on the authorities delegated by the Board of Directors
to the Management. Lending transactions to related
party, at a certain level of exposure, require Board
approval. The Board or Senior Management must abstain
themselves from the decision-making process for credits
to companies and individuals related to them.

As per the requirement of Article 189 of the Companies
Commercial Law, all transactions with the Board of
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Directors are required to be approved by the Board.
The Board of Directors reviewed the transactions and
approved these, which were summarised, within the
related party note annexed to the Financial Statements
for 2021. There are no shares held by Directors or Senior
Managers as at 31 December 2021.

Material transactions

Material transactions that require Board / Board
Committees approval are mainly related to lending
transactions at a level exceeding certain pre-defined
exposure levels. Similarly, approval is required for
restructuring corporate loans or writing-off loans at
a certain level of exposure or obtaining new credit
facilities from banks.

Communications with Stakeholders

The Group has a public disclosure policy approved

by the Board of Directors. The Group conducts all
communications with its stakeholders in a transparent,
accurate and timely manner. Main channels of
communications comprise an annual general

meeting, annual report, semi-annual and annual
financial statements, corporate website, and regular
announcements in the appropriate local media.

The Group provides information on all events that merit
announcement, either on its website - www.nfh.com - or
through other forms of publication. The annual results
of the Group are published in two local newspapers, one
in Arabic and one in English, and a copy is submitted to
the Central Bank of Bahrain. All previous annual reports
and quarterly / semi-annual interim financial results of
the Group, and other public disclosures as stated in the
Public Disclosure Module of the CBB are made available
on the Group’s website for a reasonable period of time.

Annual reports are mailed to all shareholders, relevant
regulatory bodies, main bankers and other stakeholders.
Management discussion and analysis is given as part of
the annual report, which assures transparency and fair
presentation of the business operations.

6. BOARD COMMITTEES

The Board has established three committees to assist
the Board in carrying out its responsibilities. These
committees are the Executive Committee; Audit,
Compliance & Risk Committee; and Nomination
Remuneration Committee. The Board reserves the right
to form temporary committees and discontinue them,
from time to time as necessary.

Performance Evaluation

Each Board Committee conducts a written annual
self-assessment of the performance of the Committee /
Members to be provided at any regularly scheduled
Board meeting, and reports conclusions and
recommendations to the Board.
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Executive Committee

Committee Composition

The Board nominates the members including the
Chairperson. The Committee comprises a minimum of
three Directors and the Chief Executive Officer. Members
will be appointed for a period of three years. The term of
service of the Members who are also Directors shall be
co-terminus with their service to the Board.

Committee Meetings

The Committee meets as necessary to play its role
effectively. The meeting is requested by any member

of the Committee or the Chairperson of the Board.
Number of meetings held by the Committee in 2021 was
four. The quorum for a meeting will be two members. In
the absence of the Chairperson, the Vice Chairperson
should be available to chair the meeting.

Roles & Responsibilities

e Oversee the financial and business performance of
the Group and guide the Group in its relations with
shareholders and other key stakeholders, including
regulators and media.

o Take overall responsibility for establishing the business
objectives and targets of the Group, and the strategic
direction and control of the Group’s business activity,
within the authorities delegated to it by the Board.

e Credit approvals within a range specified by the Board.

e Review the policies, business plan and annual budget
for approval of the Board.

e Approve expenditure and other financial commitments
within the authorities delegated to the Committee,
and make recommendations to the Board seeking the
necessary approval for proposals beyond its powers.

Audit, Compliance & Risk Committee
Committee Composition

The Board nominates the members including the
Chairperson. The Committee comprises a minimum of
three members at which the majority of members must
be Independent Directors including the Chairperson.
Members will be appointed for a period of three years.
The term of service of the members who are also
Directors shall be co-terminus with their service to the
Board.

Committee Meetings

The Committee meets once in a calendar quarter to
coincide with the financial reporting and audit cycle to
review guarterly financial results.

Number of meetings held by the Committee in 2021 was
five. The quorum for a meeting will be two members.
However, all meetings must be attended by the
Chairperson or Vice Chairman of the Committee.
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Roles & Responsibilities
e Assist the Board of Directors in ensuring and
maintaining oversight of the Group’s financial
reporting system, internal controls, risk management

processes, audit functions, compliance with legal and

regulatory requirements, and Corporate Governance
guidelines.
e Assist the Board in the appointment of external and

internal auditors in the context of their independence,

compensation and terms of engagement.

e Review and supervise the implementation of,
enforcement of, and adherence to, the Group’s Code
of Business Conduct.

e Monitor the Compliance and Anti-Money Laundering
functions.

e Review and reassess the adequacy of the Corporate
Governance framework, guidelines, policies and
controls; and recommend any changes to the Board
for approval.

Nomination & Remuneration Committee
Committee Composition

The Board nominates the members including the
Chairperson. The Committee comprises a minimum of
three members at which the majority of members must
be Independent Directors including the Chairperson.
Members will be appointed for a period of three years.
The term of service of the members who are also
Directors shall be co-terminus with their service to the
Board.

National Finance House

Governance

B Sy I Y Sy Y Y Y Sy Y Yy Y Yy Y Y Yy O Y Yy Yy Y Sy Yy Yy Y Sy Iy Sy S oy

Committee Meetings

The Committee meets at least twice a year to
coincide with the Board meetings or as required to
discharge its role effectively. Number of meetings
held by the Committee in 2021 was three. The
quorum for a meeting will be two members.
However, all meetings must be attended by the
Chairperson or Vice Chairperson of the Committee.

Roles & Responsibilities

e Ensure that the Board comprises individuals who
are best able to discharge the responsibilities of
a Director; and that they have an appropriate mix
of skills, experience and expertise.

e Evaluate and recommend the composition of the
Board of Directors and Board Committees.

e Consider and recommend the appointment of
Directors including independent Non-Executive
Directors.

e Review the remuneration policies for the Board
and Senior Management.

e Determine the processes for evaluating the
effectiveness of individual Directors and the
Board as a whole.

e Ensure that plans are in place for orderly
succession of the Senior Management team.

e Evaluate the Chief Executive Officer’s
performance in light of the Group’s corporate
goals, agreed strategy, objectives and business
plans.
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Corporate Governance Report Continued

Board & Board Committees Members as at 31 December 2021

During the year, Mr. Sunderam passed away. Mr. Sunderam, was appointed as an Independent Board member for more
than nine years and he was also the Chairman of the Audit Compliance & Risk Committee (ACRC) and a member in the
Nomination & Remuneration Committee (NRC).

On 15 March 2021, Mr. Sanjay Kawatra, was elected by our shareholders at the 2021 Annual General Meeting succeeding
Mr. Robert Pancras. Mr. Kawatra was appointed as an Executive Director representing Oman International Development
& Investment Company.

On 14 September 2021, Mr. Tawfeeg Mohammed Bastaki was appointed as an Independent Director to the Board.

The classification of ‘Executive’ Directors, ‘Non-Executive’ Directors and ‘Independent’ Directors is as per definitions
stipulated by the CBB. None of the other Directors have any inter-relationship.

Audit L.
. . . . > Nomination &
Directors Directorship Board Execgtlve Compllancg & Remuneration
Type Committee Risk o
Committee
Talal Fuad Ebrahim Kanoo Executive Chairman Chairman
Mohammed Farouk Almoayyed Executive D_eputy Chairman
Chairman
Redha A. Faraj Non-Executive Member Member
Sameer Ebrahim Al Wazzan Executive Member Member
Sanjay Kawatra Executive Member Member
Mohammed Abdullah Alwabil Non-Executive Member
Deputy : Deputy
Khaled Shaheen Sager Shaheen Independent Member Chairman Chairman Chairman
Tawfeegq Mohamed Bastaki Independent Member Member Memlber

Board & Board Committee Meetings and Record of Attendance during 2021
M Attended Absent O Not a member during this period Attended by phone / Zoom

Board of Directors

% of
meetings
15 Mar 11 May 30 Aug 07 Dec attended
Talal Fuad Ebrahim Kanoo 75%
Mohammed Farouk Almoayyed 100%
Redha A. Faraj 100%
Sameer Ebrahim Al Wazzan 100%
Sanjay Kawatra o o o
(appointed on 15/03/2021) O 0%
Mohammed Abdullah Alwabil 100%
Khaled Shaheen Sager Shaheen 100%
Tawfeegq Mohamed Bastaki = = o
(appointed on 14/09/2021) O O 0%
Robert Pancras — o
(resigned on 15/03/2021) u U O 25%
Kalyan Sunderam 0 0 50%

(deceased on 20/06/2021)
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Corporate Governance Report Continued

Executive Committee

Governance

11 Feb 22 Apr 11 Aug 17 Nov
Mohammed Farouk Y. Almoayyed = = iy iy
Khaled Shaheen Sager Shaheen
Sameer Ebrahim Al Wazzan
Sanjay Kawatra —
(joined EXCOM on 30/08/2021) [ O O]
Robert Pancras o
(resigned on 15/03/2021) 0 O 0
Audit, Compliance & Risk Committee
18 Feb 29 Apr 23 Aug 28 Oct 30 Nov
Khaled Shaheen Sager Shaheen
Redha A. Faraj =
Tawfeeq Mohamed Bastaki — —
(appointed on 14/09/2021) O 0 O
Kalyan Sunderam — —
(deceased on 20/06/2021) [ . O]
Nomination & Remuneration Committee
15 Mar 03 Aug 06 Dec
Talal Fuad Ebrahim Kanoo
Khaled Shaheen Sager Shaheen
Tawfeeg Mohamed Bastaki —
(appointed on 14/09/2021) O O
Kalyan Sunderam —
(deceased on 20/06,/2021) O O
7. SHAREHOLDERS
List of the Group’s Shareholders as at 31 December 2021:
Shareholder’s Name Country % Of Ownership No. of Shares BHD Amoupt
of Ownership
Bahrain National Holding Company Bahrain 34.93% 26,195,240 2,619,524
E.K. Kanoo B.S.C. Bahrain 18.00% 13,502,700 1,350,270
Y.K. Almoayyed & Sons Bahrain 18.00% 13,502,700 1,350,270
Oman International Development and Oman 17.47% 13,100,000 1,310,000
Investment Company
Al-Mutlag Group KS.A. 11.60% 8,699,360 869,936
100% 75,000,000 7,500,000
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