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Dear Shareholders,

It is with great pleasure and honour that | present to you the Corporate Governance Report for Qatar
First Bank L.L.C (Public) which covers the fiscal year ended on 31 December 2019.

The Corporate Governance Report has been prepared in accordance with the requirements of the Qatar
Financial Markets Authority and the applicable laws and regulations related to the Qatar Financial
Centre and State of Qatar.

Thank you,

Signed by

Faisal Bin Thani Al Thani
Chairman
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Chairman’s Message
Dear Shareholders,

On behalf of the Board of Directors, | am delighted to present Qatar first bank LLC (Public) Annual
Corporate Governance Report for the year ended 31 December 2019.

1. Introduction:

The Board of Directors (The Board) of Qatar First Bank LLC Public (QFB or the Bank) prepared this
annual Corporate Governance Report in accordance with Qatar Financial Market Authority’s (QFMA)
Governance Code for Companies & Legal Entities Listed on the Main Market published on 15" May,
2017 (hereinafter referred to as “QFMA CG Code”), and in accordance with the Qatar Financial
Centre Regulatory Authority’s (QFCRA) Guide to Corporate Governance.

This report is a public document and can be viewed on QFB’s website (http://www.qfb.com.ga/).

2. Compliance with QFMA’s CG Code:

A Compliance Gap Analysis exercise was completed by the Bank to identify the Bank’s compliance
status against the applicable QFMA CG Code regulations.

Areas of non-compliance along with their justifications and action plans are noted in Appendix 1 of
this report.

3. Compliance with QFMA’s other Rules and Regulations:

In 2019, QFB was fully compliant with all the following applicable QFMA Rules and Regulations for
listed entities:

e Requirements for the Applicant Company.

¢ Rules for External Auditors and Financial Evaluators of Listed Entities & Entities Subject to the
Authority’s Jurisdiction.

Merger & Acquisition Rules.

Rules and Procedures of Complaints.

Own Share Buying.

Listing Sukuk and Bonds.

Listing of Investment Funds' Units Rules.

Trading Rights Issue Rules.

With regards to QFMA’s Offering and Listing of Securities Rulebook, the Bank the Bank reduced its
paid up capital to 700,000,000 QAR from 2,000,000,000 QAR to absorb losses accumulated in the
years 2016, 2017 and 2018, thus the Bank’s Shareholders Equity was reinstated to 100% of the paid
up capital and the bank is currently compliant with Articles 61 of QFMA’s Offering and Listing of
Securities Rulebook.

4. Corporate Governance Framework:

The Bank is committed to operating to the highest standards of corporate governance and in this
regard has looked to structure a corporate governance framework that complies with good corporate
governance practices in Qatar.

The Bank has looked to adopt best practices and comply with both QFCRA’s Guide to Corporate
Governance for QFC Authorized Firms and the QFMA’s CG Code. Nonetheless, the Bank is not fully
compliant with QFMA’s CG Code and has therefore put its governance framework on the mend to
achieve full compliance.

The business of the Bank is conducted under a corporate governance framework made up of the
Board of Directors, the Shari’'ah Supervisory Board, the senior executive management and its staff


http://www.qfb.com.qa/

led by the Chief Executive Officer. There is a complete split between the role of the chairman and
that of the chief executive officer.*

The Bank has adapted a comprehensive corporate governance framework that focuses on ensuring
compliance with applicable regulations as well as ensuring the rights and equitable treatment of
shareholders, disclosure and transparency, and the duties of the Board of Directors.

The Bank’s corporate governance framework includes the following components:
Corporate Governance Manual and Charter.

Board Charter.

Board Committee’s Terms of Reference.

Delegation of Authority.

Articles of Association.

Governance related policies.

4.1. Corporate Governance Manual and Charter:
One aspect of the Bank’s corporate governance framework is the Corporate Governance
Manual and Corporate Governance Charter (the “Manual”), which was developed to detail the
corporate governance standards that the Bank will abide by.

Other purposes include:

e Summarizing the principles and practices of corporate governance.

¢ Assisting QFB in orienting new Directors.

e Establishing a formal corporate governance structure and process.

o Denoting the structure and process established to oversee, direct and manage the business
and affairs of QFB with the objective of ensuring its financial stability and enhancing
shareholder value.

o Detailing the policies adopted by the Board of Directors that are to be followed by QFB
without distinction and exception.

¢ Highlighting the roles and responsibilities of the Board of Directors, Senior Executive
Management to oversee QFB functions in accordance with the Manual.

The scope of the Manual is within the jurisdiction of the Board of Directors. It is the responsibility
of the Board, acting through Senior Executive Management, to ensure that the Manual is
implemented in its spirit and the Bank places a responsibility on all of its employees to comply
with the defined requirements.

Policies defined and governed under the Manual include:
e Board of Directors roles and responsibilities.

¢ Board of Directors composition.

e Prohibition of combining position

¢ Director appointment

e Director renewal

e Director removal

e Director authority

e Duties of directors.

o Director interests.

¢ Financial assistance to directors

e Board secretary

e Board of Directors meetings

¢ |Initial induction training and on-going professional development
e Evaluation of Board performance.

! The Bank’s CEO resigned and the Board is in the process of appointing a new CEO, subject to approval of
the regulatory authorities.
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4.2.

e Board of Directors supervision.

o Committee Structures.

e Organizational Structure/Chart development.
o Evaluation of the CEO.

e Remenuration.

e Shareholder relations

e Corporate Governance Report.

¢ Senior Executive Management supervision.
e Senior Executive Management succession.
¢ Delegation of authority.

¢ Internal controls.

¢ Regulatory risk issues.

e Risk management.

¢ Internal audit.

e External audit.

¢ Related party transactions.

¢ Confidentiality.

o Conflicts of interest.

¢ Market misconduct, insider dealing and personal account transactions.
e Corporate social responsibility.

¢ Whistle-blowing.

¢ Gifts and entertainment.

o Date protection.

The Manual was approved during the Board’s second meeting in 2018 and is reviewed annually
by the Numerations, Remuneration, and Corporate Governance Committee (NRCGC) through
delegation to the Compliance Department, with the latest review occurring in February of 2019
with only miscellaneous changes being made.

Any material changes to the document are submitted to the CEO who reviews and endorses
the suggested changes prior to submission to the Board and Shari’ah Supervisory Board for
approval.

Changes that are miscellaneous in nature are be made where required by the Compliance
Department, through delegation from the NRCGC, and approved by the CEO.

The Corporate Governance Charter is published under the Investor Relations Section of the
Bank’s Website and is in compliance with the applicable rules and regulations.

Board Charter:

The Bank has developed its Board Charter in accordance with QFMA’s and QFCRA’s
requirements, as well as QFB’s Articles of Association.

The Board Charter defines and sets policies over the following areas:
e Board responsibilities.

¢ Qualification of directors.

e Qualities of directors.

e Prohibition of combining positions.

e Board composition.

¢ Appointment and re-election of directors.

e Process of director’s education.

e Board meetings.

e Board remuneration.



4.3.

4.4,

e Required behavior standards and duties from directors.
¢ Board interaction with senior executive management.

e Board performance.

e Board secretary.

e Board committees.

The Board Charter will be updated during the year 2020 to ensure its full compliance with the
QFMA CG Code.

The Board Charter is published under the Investor Relations Section of the Bank’s Website and
is in compliance with the applicable rules and regulations.

Board Committee’s Terms of Reference:

The purpose of the Board Committees is to assist the Board in achieving its oversight
responsibilities.

Accordingly, the Bank has set forth the Terms of Reference documents to define the authorities
and responsibilities of each Board Committee.

The Terms of Reference documents also cover the following areas for each committee:
o Committee composition.

Committee membership.

Committee meetings.

Reporting requirements.

Record maintenance.

The Board Committee’s Terms of Reference were approved by the Board and is reviewed
annually by the Numeration, Remuneration, and Corporate Governance Committee (NRCGC)
through delegation to the Compliance Department.

The Board Committee’s Terms of Reference are in compliance with the applicable rules and
regulations.

Delegation of Authority:

The Bank has developed a Delegation of Authority matrix (the Matrix) to record and assign the
delegation of financial and operational authorities within the Bank.

The Matrix was developed in order to:

¢ |dentify the various authorities (Board of Directors, Board Committees, Senior Executive
Management) responsible for exercising specific authorities to run the day to day business.

¢ Define the financial approval levels assigned to each authority.

¢ Provide reference for determining who has the authority to recommend and approve specific
course of actions or transactions.

e Set out the procedures by which the need for authorities is determined; authorities are
delegated and administered.

The Matrix defines the authorities and responsibilities for the following areas within the Bank:

Corporate Governance.
Shareholders’ returns.

Propriety and strategic investments.
Internal audit.

Compliance.

Risk Management.

Sharia’ah Compliance.

Legal counsel.

Finance.

Transactional limits.



The Matrix is approved by the Board and any requests for changes in it are reviewed and
approved by the Board.

The powers contained in the Matrix are subject to the scope of laws and regulations applicable
to the Bank as well as to the Bank’s internal policies and Articles of Association.

4.5. Articles of Association:

The Bank’s Articles of Association are approved by a special resolution of the shareholders of
the Bank.

The Bank will seek to update its Articles of Association and obtain the required approvals in
2020 to address any potential non-compliance with the QFMA CG Code.

The Bank’s Articles of Association (as amended from time to time) is published on the Bank’s
website.

5. Board of Directors:

The Board is responsible for the oversight function of the Bank in accordance with the Bank’s Articles
of Association and the Board Charter.

Through the regular meetings of the Board and the Board Committees, the Board oversees the
Senior Management, considers and discusses with the Senior Management any topic presented to
the Board for decision making.

Periodic updates are requested by the Board on material decisions taken to ensure the Board is kept
informed of any developments and to maintain accountability.

In addition to Board meetings, the Chairman meets separately from management with individual
directors and chairpersons of Board committees to discuss the performance of the management and
other matters that need close oversight by the Board.

Furthermore, the Board approved a written Delegation of Authority Matrix to manage the delegation
of authorities and to ensure that the Board performs its functions in a neutral manner without
influence by relations to the Executive Management.

The Corporate Governance Framework at the Bank ensures the functions and authorities of the
Board are separated from those of the Executive Management. It distributes the responsibilities and
authorities based on hierarchical structure that ensures participation of all stakeholders in the
decision making process within specific controls in accordance with the applicable rules and
regulations as well as the Bank’s Corporate Governance Framework.

5.1. Roles and Responsibilities:

The Board’s roles and responsibilities are set in the Bank’s Board Charter and Corporate
Governance Manual.

Key Board roles and responsibilities include:
e Set overall direction:
o Review and approve strategy.
o Review and approve policies.
o Review and approve business plans / annual budgets.

e Approve risk levels:
o Review and approve risk limits / policy.
o Ensure adequate systems and controls in place to monitor risk.
o Periodically monitor risk levels.
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Task full time Senior Executive Managers to implement direction:

@)
@)

Appoint and evaluate the CEO

Delegate authority to Board Committees / CEO to make day—to-day decisions (the CEO
will further delegate some authority to the Senior Executive Managers below him).
Review and approve Remuneration Policy recommended by the Nomination,
Remuneration and Corporate Governance Committee (NRCGC).

Review and approve the succession plan prepared and recommended by the
Nomination, Remuneration and Corporate Governance Committee (NRCGC) for
successful replacement of vacancies in the Board of Directors, Senior Executive
Management and other key functions.

Review and approve major investments / expenditures which are above the limit
delegated to the CEO and the Executive Committee (EXCOM).

The Board shall not enter into loans that spans more than three years, and shall not
sell or mortgage real estate of QFB or drop the Bank’s debts, unless it is authorized to
do so by the Articles of Association. In the case where the Articles of Association
includes no provisions to this respect, the Board should not act without the approval of
the General Meeting, unless such acts fall within the normal scope of the Bank’s
business.

Assist in business plan implementation:

@)
@)
@)

Assist in identifying potential investment opportunities.
Act as sounding board for the CEO.
Advocate and support access to a network of influential people across the GCC.

Monitor performance & ensure compliance:

o

o O O O

o

Establish and set Terms of Reference (TOR) for the Board Committees.

Monitor the Bank’s performance.

Agree on corrective action as appropriate.

Notify shareholders of significant issues.

Remain accountable for ensuring the operations are carried out in compliance with
statutory laws and regulations.

Assess the performance of Senior Executive Management including its implementation
of internal control systems. This includes timeliness and accuracy of notifying the Board
of control issues as well as the manner in which these issues were handled by the
Board.

Review reports from the Shari’ah Supervisory Board (SSB).

Assess the effectiveness of the SSB, its members, and the Shari’ah Supervisory
Liaison Officer.

Review reports submitted by Board-level and Management-level committees. 2.6.
Approve published financial statements

Review and approve quarterly, semi-annual, and annual financial results and financial
reports for publication and ensure accuracy and transparency.

Review and recommend dividend payments for final approval at the Annual General
Meeting (AGM).

Review and approve all policy statements for publication.

Recommend External Auditors to be hired by approval at AGM based on advice from
the ARCC.

Regulating the stakeholder relationship:

o

Develop a written policy that regulates the relationship among the stakeholders in order

to protect them and their respective rights including the following:

—  Indemnifying mechanisms for the stakeholders in case of contravening their rights
pursuant to the Law and their respective contracts.

—  Mechanisms of complaints or disputes that might arise between the Bank and the
stakeholders.

—  Suitable mechanisms for maintaining good relationships with customers and
suppliers and protecting the confidentiality of Information related to them.

— Ensure code of conduct for the Bank’s executives and employees to be
compatible with professional and ethical standards, and regulate their relationship
with the stakeholders
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- The Bank’s social contributions.

e Assist in conducting General Meeting:

o

o

Invite all shareholders to attend the General Assembly Meeting in the way as specified
by law.
Prepare and send out General Meeting agenda including the matters for discussion.

e Other responsibilities:

@)
@)

Review and approve the annual plan for training and education at QFB.

Develop a mechanism for dealing and cooperation with providers of financial service,
financial analysis, credit rating and other service providers as well as the entities that
identify standards and indices of financial markets in order to provide their services for
all shareholders in a quick manner with integrity and transparency.

Develop awareness programs for spreading the culture of control self-assessment and
risk management within the Bank.

5.2. Board Selection Process:

Each Director is appointed for a period as set in the Bank’s QFB’s Articles of Association.
Each nomination or removal of a Director is recommended by the NRCGC (chaired by an
Independent Director) in writing and is approved through the AGM (in accordance with the
Articles of Association of the Bank).

All Director appointments are promptly delivered to the Board of Directors and the related
regulatory bodies

Director nominations are based on the “Fit and Proper” guidelines mentioned in the Bank’s
Board Charter and Corporate Governance Manual. These guidelines are in line with regulatory
requirements for Board Directors and include the following the following characteristics:

e Independence:

Directors should have no business or family relationship with the Bank that could impact
independence of their judgment and is not under the influence of any factor that may limit
his capacity to consider, discuss and decide on the Banks matters in an unbiased and
objective manner i.e. (on the basis of facts only). By way of illustration, a Director shall be
considered not to be independent in any of the following situations:

@)
@)

@)
@)

Owns at least 1 share in the Bank’s share capital.

Is a representative of a legal person that owns at least (5%) of the shares of the Bank
or any company of its group.

If the Director, during the last 3 years, was employed by any related party to the Bank
or any of its affiliates such as the auditors, biggest vendors or with any of his/her close
relatives or has the majority shares in any of the aforementioned parties within the last
3 years.

If the Director is considered as one of the major executives in the company or any of
its affiliates or any of his family members during the last 3 years

If the Director is a related party of the executives in the Bank or any of its affiliates.

If the Director is a relative of any of the major executives in the Bank or its affiliates.

If the Director has, or is a relative of an individual has, currently or within the last 3
years any significant direct or indirect commercial or financial dealings with the
company.

If the member is a member of the Board of another company under the same group.

If a member has been sitting on the Bank’s Board for more than 12 consecutive years.

e Prohibition of Combining Position:

It is prohibited for any one, whether in person or in capacity,

o

To be a chairman or a vice-chairman of the board of directors for more than two
companies with their headquarters located in the State of Qatar.
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5.3.

o To be a member of a board of directors for more than three shareholding companies
with their headquarters located in the State of Qatar.

o To be a managing director in more than one company with their headquarters located
in the State of Qatar.

o To combine two memberships of two companies exercising a homogenous activity.

o To combine the position of Chairman with any other executive position in the Bank. The
Chairman shall not be a member of any of the Board committees set out in the QFMA
Corporate Governance Code.

The Chairman and the members of the Board must provide an annual acknowledgment
that no one of them shall combine the prohibited positions according to the Law and the
QFMA Corporate Governance Code provisions. The Secretary shall keep such
acknowledgment in the file prepared for this purpose.

Network Access

o Ability to identify investment opportunities (e.g. access to major business or
government opportunities).

o Ability to introduce the Bank to individuals and businesses that can assist with QFB’s
business growth.

Relevant Skills

o Knowledge of banking.

Knowledge of other areas of interest to the Bank.

Knowledge of Risk management (to serve on Audit, Risk, and Compliance committee).
Knowledge of Real estate development.

Other business areas where QFB sees investment opportunities such energy
development and infrastructure development.

Capacity to participate as part of a team.

Ability to debate issues and to positively challenge management.

o Able to commit the time to actively participate and attend meetings.

O O O O

O O

Candidate Disqualifications

o s anindividual under the age of 21.

o Has been disqualified from being a director in the Qatar Financial Centre (QFC) or in
any other jurisdiction.

o Is an un-discharged bankrupt in any country.

Is a Body Corporate.

o Has been sentenced to criminal penalty, or a crime against honor or integrity, or any of
the crimes stipulated in Article (40) of Law No. (8) Of 2012 concerning the Qatar
Financial Markets Authority, and articles (334) and (335) of law No. (11) Of 2015
Promulgating Commercial Companies Law, or be prevented from practicing any work
in the entities subject to the Authority’s jurisdiction under Article (35 paragraph 12) of
law No. (8) Of 2012 referred to, or have been declared bankrupt, unless been
rehabilitated.

o

Furthermore, the Board of Directors must be a shareholder owning, when elected, or within
thirty days from its election date, a number of the Bank’s shares determined by the Articles of
Association. Such shares shall be deposited to the Qatar Central Securities Depository within
sixty days from starting date of membership with prohibition from trading, mortgage or seize
until the end of membership period, approved on the last budget of financial year of doing
business. Such shares shall also be allocated to ensure the rights.

Board Composition:

The Bank’s Articles of Association, determine the composition requirements of the Board and
its committees in accordance with the applicable rules and regulations.

This includes that:

The Board of Directors shall be composed of no less than 7 and not more than 11 Directors.
However, the Bank may under an ordinary resolution, increase or decrease the number set
for the Directors.



e The same person may not hold or exercise the position of Chairman and CEO at the same
time. The division of responsibilities between the two positions shall be clear.

e Atleast 1/3 of

o the Directors shall be Independent Directors and the majority shall be Non-Executive
Members.

e All Directors shall be approved by the QFCRA.

o Initial Directors are elected for 3 years.

e Succession planning of the Board will revolve around a three-year cycle.

For the year ended in December 31, 2019 QFB’s Board Composition was as follows:

Board Date

Board Member " Classification .
Position Election

Al Zubarah Comoany
Represented by Shaikh

Faisal Thani Al Thani.Shaikh Chairman Non-Independent 22. April. 2019
Faisal Thani Al Thani.

Mohamed Yousef Al Mana Director Non-Independent 22. April. 2019
Ibrahim Mohammad Jaidah Director Non-Independent 22. April. 2019
I\Dﬂghl\g?nhri? dmp(del\;ﬁSﬁir Director Non-Independent 22. April. 2019
Mr. Mohammed Al Hajiri. Director 22. April. 2019

Non-Independent

Abdel Latif Mohammed Al Director Independent 22. April. 2019
Sada
Qatar Armed Forces 22. April. 2019

Investment Portfolio

Represented by Mr. Salem Al Director Independent

Marri.

Salman Abdulghani Director Independent 22. April. 2019
Power International Holding 22. April. 2019
Company Represented by Director Independent

Mr. Mohammed Mhommed
Reslan Al - Khaiat.2

5.4. Board Members:

All Board members are prominent figures with track records and wide experience in all aspects
of the Bank’s activities. They allocate sufficient time to perform their duties and assume their
role independently by providing guidance, objective criticism and constructive contribution.

The non-executive and independent directors are appointed as members on the Board
committees, namely the ARCC and the NRCGC. They provide impartial and independent
opinion on strategic and business matters presented to the Board and monitor the performance

2 Early 2020 Mr. Mohammed Mhommed Reslan Al - Khaiat representing Power International Holding
Company Resigned from the Board.

13
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of the Bank and its compliance with the corporate governance standards and applicable laws
and regulations.

All Board members put their skills and experiences at the disposal of the Bank and allocate
sufficient time to perform their duties on the Board through committed attendance. Board
members, including all Board subcommittees chairpersons, participate together with the
Chairman in the General Meetings to consider and respond to the queries of the shareholders.

e Shaikh Faisal Bin Thani Al Thani

o

O O O O

O O O O O

Board Position: Chairman.

Classification: Non — Independent.

Percentage of Share Capital he held as of December 31, 2019: 1.52%

Date of Election: 22 April 2019

Bio:

H.E. Sheikh Faisal Bin Thani Al-Thani is head of Regional Portfolios at Qatar
Investment Authority (QIA).

QIA is the sovereign wealth fund of the State of Qatar, and in his role Sheikh Faisal is
responsible for investments in Southeast Asia, Africa, Latin America and the Middle
East.

Sheikh Faisal previously held the position of Chief Investment Officer at Qatar
Foundation Endowment. He also played a key leadership role in the Investment
Department at Qatar Central Bank.

In addition, Sheikh Faisal currently holds Board roles at Qatar Insurance Company,
Ahli Bank, Qatari Diar and Chairman of Qatar First Bank.

Sheikh Faisal holds an undergraduate degree in Business Administration from
Marymount University, Virginia, USA and an Executive Masters in Business
Administration from HEC Paris.

. Salman Abdulghani

Board Position: Vice Chairman.

Classification: Independent.

Percentage of Share Capital he held as of December 31, 2019: 0.012%

Date of Election: 22 April 2019

Bio:

Mr. Salman Abdulghani is a prominent businessman and sits on the board of different
entities including Kahramaa, Wakra Club, Chairman of Abdullah Abdulghani and sons
Co., board member of Milaha and other companies.

e |brahim Mohammad lbrahim Jaidah

o

O O O O

Board Position: Director.

Classification: Non — Independent.

Percentage of Share Capital he held as of December 31, 2019: 0.23%

Date of Election: 22 April 2019

Bio:

Ibrahim Jaidah is GCEO & Chief Architect of the Arab Engineering Bureau (AEB), he
is a highly recognized architect who was awarded numerous accolades for his work
such as Islamic Cities Award, Arab Town Organization Awards and Agha Khan Award
nominations.

In 2005 Mr. Jaidah was honoured with the State of Qatar Encouragement Award. He
ranks as a pioneer of a new architectural movement which combines the far-reaching
influences of Islamic art with modern style, creating memorable landmark structures
that are helping to shape the developing State of Qatar.

Under Mr. Jaidah’s leadership, AEB, which he acquired in 1991 with only 6 employees,
has evolved to a current figure of over 600 employees across 5 international offices
and has completed over 1600 projects across 3 continents.

Mr. Jaidah’s commitment to cultural awareness and growth, and his passion for
research resulted in the publication of History of Qatari Architecture and 99 Domes
books that have been widely used as reference materials in academia.

Mr. Jaidah obtained his Architectural Degree from the University of Oklahoma, USA.
Positions at other companies: Arab Engineering Bureau (GCEO and Chief Architect)
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Dr. Mohamad Nasser Al Qahtani

O O O O O O 0O O O O

O O O O O

Board Position: Director.

Classification: Non — Independent.

Percentage of Share Capital he held as of December 31, 2019: 0.512%

Date of Election: 22 April 2019

Bio:

A prominent businessman who acted as chairman and board member of different
companies, including Widam Food, Al Meera and others.Dr. Mohammad Al Qahtani is
a holder of PHD in international commercial law from Durham University, UK.

. Abdellatif Al Sada

Board Position: Director.

Classification: Independent.

Percentage of Share Capital he held as of December 31, 2019: 0.140%

Date of Election: 22 April 2019

Bio:

Mr. Al Sada is the Head of HR at the Emiri Diwan and a member of Shoura council.
Mr. Al Saba holds Bachelor’s degree in Business Administration.

. Salem Al Marri

Board Position: Director.

Classification: Independent

Percentage of Share Capital he held as of December 31, 2019: Zero Shares

Date of Election: 22 April 2019

Bio:

Mr. Salem AL-Marri has Over than 22 years of experience in different organizations
from government, financial, investment, real estate industry, Currently He is holding
his role as Barzan Holdings Chief Financial Officer.

And prior to that he held many roles, such as CFO for Msheireb Properties, AGM—
Financial Group for Qatar Islamic Bank, and as Director of Finance and
Administration for Ministry of culture & sports and Qatar Mining Company. Also Head
of Companies Control division in Audit Bureau-Qatar.

Mr. Salem holds an EMBA from HEC Paris (Major - Reinventing Business for Emerging
Markets), a master’s degree in Islamic Finance from Hamad Bin Khalifa University, a
high Diploma in Financial Strategy from Oxford University and a bachelor’'s degree in
Business & Economics, - University of Qatar.

Mohamed Youssef Al Mana

O O O O O

Board Position: Director.

Classification: Non — Independent

Percentage of Share Capital he held as of December 31, 2019: 0.001%

Date of Election: 22 April 2019

Bio:

Mr. Mohammad Al Mana is a businessman and is the Executive Director of Al Hamad
Automobiles W.L.L and he owns several private companies and held several positions
in government positions, and he is currently the president of the Legal committee of
Qatar Olympic committee.

Mohamed Al Hajiri

O
@)
@)

Board Position: Director.
Classification: Non — Independent
Percentage of Share Capital he held as of December 31, 2019: 0.009%



o Date of Election: 22 April 2019

o Bio:
Mr. Al Hajiri holds a Bachelor's degree in economics and management from Qatar
University, and has attended specialized training sessions in London School of
Economics and John Kenedy at Harvard.

5.5. Board Activities During 2019:

A. Board Meetings and Attendance:

The Board of Directors meets regularly, in accordance with the Articles of Association and
the Board Charter, to discharge its duties effectively.

As a minimum, the Board of Directors meets 6 times per year. The overall program of
meetings for each calendar year are agreed by the Board annually and circulated in
advance.

The Board Secretary distributes meeting agendas to all Directors at least two weeks prior
to the scheduled meeting.

The Board Secretary also documents and maintains the minutes of the Board of Directors
meetings.

The Board, if necessary or urgent, may issue some decisions by passing subject to written
approval of all its members to those decisions, and to be presented at the next Board
meeting to include them in its minutes.

A Director may appoint, by a letter addressed to the Chairman, another Director to vote on
his behalf in accordance with the requirements stipulated in the Articles of Association.

Please refer to the Board Charter (Available on QFB’s Website) for more information about
Board meetings.

The Board met six 3times during the year 2019 as follows:

Board of Directors | Board Board Board Meeting Board Board Meeting
Meeting Meeting Attendance Meeting Attendance
Attendance Attendance on 4 July 2019 Attendance on 29 Oct 2019
on 24 April on 12 on 16 Sep
2019 May2019 2019
1 | Shaikh Faisal Present Present Present Present Present
Thani Al Thani.
2 | Salman Present Present POA for Shaikh | Present Present
Abdulghani Faisal Thani Al
Thani.
3 | Ibrahim Present Present Absent Present Present
Mohammad
Jaidah
4 | Dr. Mohammed | Present Present Present Present Present
Nasser
Mohammed Al
Qahtani

3 1 meeting held on 2019 on March with old Members 5 meetings held on 2019 with the new Members.

16



5 | Abdel Latif Present Present Present Present Present
Mohammed Al
Sada
6 | Salem Al Marri Present Present Present Present Present
7 | Mohamed Present Present Absent Present Present
Yousef Al Mana
8 | Mohammed Al Absent Absent POA for Mr. Present Present
Hajiri Abdel Latif
Mohamed El
Sada.
B. Board Activities:
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Approval of several items related to the Bank’s regular activities including the approval of
new policies and frameworks and enhancing governance practices and policies to ensure
they are maintained updated and in compliance with the applicable laws and regulations.
Analyzing and approving actions with regards to the Bank’s investment portfolio.
Following up on resolutions and action plans.

Approval of 2019 budget.

Reviewing, analyzing the Bank’s financial situation and business plan.

Assisting in organizing the General Assembly Meeting of 2019.

Reviewing and approving the External Auditor reports for 2019.

Reviewing and approving the SSB report for 2019.

Approval of quarterly, semiannually and end-of year financials for the year 2019.
Appointing External Auditor for 2019 and recommending the appointment to the General
Meeting.

Review, analyze, and approve reports submitted by Board Committees.

Performance of self — assessment and Senior Executive Management assessment.
Appoint Board members in subsidiaries and associates.

Analyzed and approved credit applications when needed as per the Delegation of Authority
Matrix.

Approval of Internal Capital Adequacy Assessment process (ICAAP) Methodology.
Approval of IFRS9/FAS 30 Policy

Analyzing and approving the Bank’s Organizational Structure.

5.6. Board Remuneration and Incentives:

The Bank has developed a risk based Board Remuneration and Incentives Policy which was
developed by the NRCGC and approved by the Board during its second meeting of 2018 and
which is reviewed frequently.

The policy stipulates the following:

Directors receive an annual payment based on the number of Board and Board Committee

meetings they attend along with their role on the Board or Board Committee (i.e. the

Chairman receives an additional payment). Directors are not covered by incentive

programs and do not receive performance-based remuneration.

Board levels of remuneration will be based on the following:

o Non-Executive Directors: will reflect the time commitment and responsibilities of the
role, remuneration is based on actual attendance to Board and Board Committee
meetings.

o Executive Directors: compensation will reflect an evaluation of the director’s
performance in comparison with set goals.
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5.7.

5.8.

e The Board will carefully consider what compensation commitments their Directors’ terms of
appointment entails in the event of early termination.

¢ No Director on the Board shall participate in the setting of his/ her own remuneration. In
such cases, the concerned Director will not participate in the Board /NRCGC meeting.

e The Board members’ yearly remuneration shall not exceed 5% of the Bank’s net profit after
deduction of reserves, legal deductions, and distribution of the dividends (in cash and in
kind) to shareholders.

e The following remuneration disclosures should be reported to shareholders prior to the
Annual General Meeting:

o All the amounts obtained by the Directors of the Board in the fiscal year including the
salaries, allowances, bonuses for attending the meetings and compensation for
expenses, employment and consulting services.

o Benefits in kind enjoyed by Board during the fiscal year.

Bonuses suggested for distribution to Directors.

o Amounts allotted for current and prior Director as pensions or compensation for
termination/expiry of the Director’s service.

O

Due to the Bank declaring losses for the year ended in December 31, 2019, no
remuneration or incentives were awarded to Board Members. This decision will be
disclosed to the General Assembly Meeting as per the Bank’s remuneration policy and
applicable rules and regulations.

Training and On — Going Development:

The Board of Directors ensures that newly-appointed Directors receive a full, formal, and
tailored induction training upon joining the Board of Directors. This is to ensure that Directors
are fully aware of their responsibilities and have an adequate understanding of the Bank’s
operations.

The Board of Directors also undergoes continuous professional development and training
throughout their tenure as Directors. The Board dedicates sufficient time and allocated a
specific budget for training purposes. This is in an effort to enhance their understanding of their
roles, responsibilities, and the Bank’s operations as well as their knowledge of financial,
business, and industry practices.

Extensive effort (i.e. more frequent trainings) is carried out to train Directors with more limited
financial, regulatory or risk-related experience.

The Board has assigned the CEO the responsibility of developing programs and presentations
for the Directors on the Bank’s business and industry. The NRCGC oversees the training
requirements for the Directors with regards to corporate governance. The Board Secretary, in
coordination with the Head of HR, is responsible for facilitating the induction program and
assisting with professional development, as required.

The Board of Directors ensures that all Directors have access to independent professional
advice at QFB’s expense where they judge it necessary to discharge their responsibilities as
Directors. However, before seeking such advice, the Director(s) follow the following procedure:

e Inform the Chairman.
o Refer to the Board Secretary who will inform the Director(s) of the existence of relevant
advice already in the hands of the Bank, where appropriate.

Board Committees are provided with sufficient resources to undertake their duties and all
Directors are given access to the advice and services of the Board Secretary, who is
responsible for ensuring that Board of Directors procedures are complied with.

Prohibition of Combining Positions and Conflict of Interest:

The Board is conscious of its obligations to ensure that Directors avoid conflicts of interest
between their duty to QFB and their personal interests. Conflicts of interest and personal
interests must be declared at the time of director appointment to the Board.

In addition, any conflicts of interest and personal interests must be declared by a Director at the
time they occur. Unless the Board decides otherwise, the Director may not participate in
Boardroom discussions on matters in which a conflict is identified.



Each Director undertakes that they have sufficient time to meet requirements needed to be on
the QFB’s Board. Other significant commitments are disclosed to the Board before appointment
and any subsequent changes are also disclosed to the Board when they occur.

All Board members, acknowledge annually in writing not to combine positions prohibited to be
combined under the applicable rules and regulations. They also acknowledge any personal
interests or conflicts of interest identified by them.

All acknowledgments and undertakings were maintained with the Company Secretary.

5.9. Performance Assessment:

The Board of Directors, the Board Committees, and its individual Directors conduct a
performance evaluation on an annual basis.

The evaluation process takes into consideration the performance of the Board as a whole and
factors such as independence, experience, judgment and knowledge, time commitment, and
teamwork are examined.

The individual Directors conduct self-assessments using a self-assessment worksheet and once
the Directors complete their self-assessment, they submit them to the NRCGC who will review
the feedback.

Discussions with the Chairman and training plans are put in place to address any noted
weaknesses in the evaluation process.

The assessment process encompasses the following:

e Assessing the Board’s performance in view of its duties and responsibilities.

¢ Reviewing the performance of each Board Committee in view of its duties and
responsibilities.

¢ Reviewing of the suitability of each Director taking into account his/her performance on the
Board, attendance at the Board meetings, and effective participation in discussions and
decision-making.

¢ Reviewing the composition of the Board in light of new developments and maintaining the
expertise and skillset needed for the Bank’s development.

The Board confirms to the Shareholders at the General Assembly Meeting that the assessment
of the performance of Board members took place.

All Board members were rated to have had a satisfactory performance in their roles during 2019.
5.10._ Chairman:

The Chairman of the Bank is Sheikh Faisal Bin Thani Al Thani and his roles and responsibilities
are defined under the Articles of Association and Board Charter as follows:

e Ensuring that the Board discusses all the main issues in an efficient and timely manner;

e Approving the agenda of the Board meeting taking into consideration any matter proposed
by any other Board member;

e Encouraging all Board members to collectively and effectively participate in dealing with
the Board affairs for ensuring that the Board is working with its responsibilities to achieve
the best interest of the Bank;

e Making available for the Board members all data, information, documents and records of
the Bank, and of the Board and its committees.

e Creating effective communication channels with shareholders and making their opinions
heard to the Board;

e Encourage transparent and candid debate by promoting contributions of all Board
members, particularly those of both Non-Executive and independent directors; and



e Keeping the members constantly informed about the implementation of the provisions of
the QFMA Corporate Governance Code, the Chairman may authorize Audit Committee or
other committee in this mission.

The Vice-Chairman replaces the Chairman during his absence, and the Chairman may authorize
another of the Board members in some of his/her powers.

5.11. Board Secretary:

The Board of Directors seeks to appoint a qualified Board Secretary as per the Articles of
Association, who has the required skills, knowledge, and experience to fulfill his or her roles
and responsibilities and to meet regulatory requirements.

The Board Secretary reports jointly to the Chairman and the CEO*.

Under the direction of the Chairman, the responsibilities of the Board Secretary include
ensuring sound information flows within the Board and the Board Committees and between
Senior Executive Management and Non-Executive Directors and other Directors.

The Board Secretary also ensures the timely access to and safe-keeping of information and
coordination among members of the Board and other Stakeholders.

All members of the Board have access to the services and advice of the Board Secretary.

Any changes of the appointed Board Secretary are notified to the QFC Commercial Registration
Office in the prescribed format.

Mr. Bashir Hassan continues to act as a sub-delegation for the Board Secretary position in an
effort to assist the Board Secretary in performing his or her duties. This approval was granted
on March 28, 2018 based on Mr. Bashir's knowledge, skills, and experience to carry on such a
role.

The role of Board Secretary is currently vacant at QFB and the duties are being carried out by
the approved sub-delegate Mr. Bashir Hassan until the position becomes occupied by a suitable
individual.

5.12. Delegation of Tasks:

The Board has delegated some of its functions to Senior Executive Management and Board
Committees, for the purpose of undertaking specific operations on its behalf.

In this case written and clear instructions are given concerning the delegated function or
authority with the requirements to obtain Board 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.

5.13. Key Features of the Board Process:

The Board functioning process in terms of invitation to meetings, number of meetings, decision
making process and other procedural matters is defined in the Bank’s Articles of Association
and Corporate Governance Framework.

The process is compliant with the applicable governance regulations

Below are the key features of the Board process:

e Invitation and agenda are sent to the Board members at least two weeks ahead of the
meeting date followed by supporting documents and reports to enable directors to prepare
for a discussion of each agenda item. Board members can request any relevant information
through the Company Secretary at any time.

4 Or any other person acting as the CEO including deputy CEO.
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e The relevant regulatory bodies are kept aware of major decisions taken during Board
meetings.

o The Bank’s Senior Executive Management presents a periodic report to the Board at each
meeting on the Bank’s major events, activities, projects and initiatives. Key matters related
to each department of the Bank are also discussed and departmental heads are invited to
join the meetings to enhance the Board’s understanding of matters related to their
respective business proposals.

e Aside from Board meetings, the Chairman may meet separately from management with
individual directors and chairpersons of Board committees to discuss the performance of
the management and other matters that need close oversight by the Board.

e The Board may seek advice from independent consultants at any time to enable the Board
to discharge its duties and responsibilities.

6. Board Committees:
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The Board delegated part of its duties to a number of committees: Audit, Risk, and Compliance
Committee (ARCC), Numeration, Remuneration and Corporate Governance Committee (NRCGC),
Executive Committee (ExCom), and Operating Committee (OPCO).

The power to delegate tasks is given to the Board in the Bank’s Articles of Association and Corporate
Governance Framework.

The Board of Directors approves the formation of any Board Committees while the approval for the
formation of day-to-day management-level committees rests with the CEO.

All committees are provided with sufficient resources to undertake their duties and must:

Be established through a TOR approved by the Board of Directors.

e Elect a chairman.

e Be assigned specific responsibilities.

e Report regularly to the Board of Directors or the CEO, as deemed necessary.
6.1. ARCC:

The purpose of the ARCC is to assist the Board in fulfilling its oversight responsibilities for the
Internal and External Audit functions, QFB Risk functions, QFB Compliance functions, the
financial reporting process, the system of internal control and the company's process for
monitoring compliance with laws and regulations and the code of conduct.

The committee’s Terms of Reference document sets forth the authority and responsibilities of
the ARCC in fulfilling the purposes described herein. The functions of the ARCC are not intended
to duplicate or substitute for the activities of Senior Executive Management and the independent
auditor, and the ARCC members cannot provide any expert or special assurance as to the
financial statements, internal controls or management of risk or any professional certifications
as to the work of the independent auditor.

Each member of the ARCC is entitled to rely on:
e The integrity of those persons and organizations within and outside of the Bank’s from
which it receives information.
e The accuracy of the financial and other information provided to the ARCC by such persons
or organizations absent actual knowledge to the contrary.
e Representations made by Senior Executive Management as to any audit and non-audit
services provided by the independent auditor / specialists.

In order to discharge its duties and responsibilities, the ARCC is empowered and authorized to:

e Appoint/retain external independent professionals for advising the ARCC on legal issues,
accounting and other matters to the extent it deems appropriate.

e Have full access to the Bank’s records, employees, as well as Internal and External
Auditors.
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Seek information it requires from any employee.

Meet with any QFB employee, External Auditors, or outside counsel, as necessary.
Invite any member of the Management team to a meeting or any private session.
Initiate or authorize investigation into any matter.

Roles and Responsibilities:
The ARCC’s roles and responsibilities are set forth in the committee’s Terms of Reference
as follows:

Towards Internal Auditors

= OQOversee the Bank’s Internal Auditors.

= Review and approve Internal Audit Charter.

= Have final authority to review and approve the Annual Internal Audit Plan and all major
changes to the plan.

= Have the right to review the Audit Manual and all related Internal Audit documents, may
suggest or request amendments to any of the Internal Audit policies, procedures and
templates, as applicable.

= Review and approve the Internal Audit budget.

= Approve and review Internal Audit Key Performance Indicators.

= Review and approve the Internal Audit function’s organizational structure including the
budget for employees.

= Monitor and review the effectiveness of the Internal Audit function including their
compliance with relevant Internal Audit Standards (IlIA), QFMA regulations, QFC
regulations, and the Accounting and Auditing Organization for Islamic Financial
Institutions (AAOIFI) standards, as applicable.

= At least once per year, approve the performance appraisal of the Head of Internal Audit
and concur with the annual compensation and salary adjustment. In the case where the
Internal Audit function is outsourced and the performance evaluation reveals that the
performance of the third party service provider is unsatisfactory, the contract may be
cancelled.

= Review Internal Audit reports and monitor Senior Executive Management's
responsiveness to the findings and recommendations of the Internal Audit to ensure that
Senior Executive Management have taken the appropriate corrective actions.

= Review reports related to investigations and special projects carried out by Internal Audit.

= Resolve any possible dispute/difficulties faced with the Senior Executive Management in
the course of an audit.

= Approve the appointment, remuneration and removal of the Head of Internal Audit and/or
the appointment of the external party (i.e. outsourced Internal Auditor). Ensure there are
no unjustified restrictions or limitations, and review and concur in the appointment,
replacement, or dismissal of the Head of Internal Audit or the outsourced Internal Auditor.

= Consider and approve the remit of the Internal Audit function or the outsourced Internal
Auditor and ensure it has adequate resources and appropriate access to information to
enable it to perform its function effectively and in accordance with the relevant
professional standards. ARCC shall also ensure the function has adequate standing and
is free from Senior Executive Management or other restrictions.

= Review the role of Internal Audit in the Corporate Governance process.

Towards Risk Management and Compliance

Review and approve the Bank’s risk, compliance and Anti-Money Laundering (AML)
policies and any changes to those policies.

Review and recommend QFB’s Credit Risk and Market Risk Limits for the Board approval.
Determine appropriate level of risk tolerance based on Senior Executive Management’s
proposals.

Review the capital adequacy of the Bank.

Review and approve risk, compliance and AML reporting systems to ensure they properly
assess the risks of the activities, processes and systems of the Bank.

Review performance monitoring tests from Bank’s risk and compliance teams to ensure
validation of the AML, compliance and risk avoidance systems in place are operational and
viable.
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Monitor periodic reports from the Risk function to validate all units have adequate
knowledge and providing self-risk assessments within guidelines and are complying with
AML and other guidelines.

Ensure Compliance reports, as required by the regulatory authorities, accurately track
adherence to the laws and regulations governing the activities of the Bank.

Review periodic Compliance reports and monitor corrective action of any deficiencies
noted.

Review the effectiveness of the system for monitoring compliance with laws and regulations
and the results of management's investigation and follow-up (including disciplinary action)
of any instances of noncompliance.

Review the findings of any examinations by regulatory agencies, and any auditor
observations.

Review the process for communicating the code of conduct to Bank personnel, and for
monitoring compliance therewith.

Obtain regular updates from Senior Executive Management and the Bank’s legal counsel
regarding compliance matters.

Ensure there are no unjustified restrictions or limitations on the Compliance function.

Towards External Auditors

Review the co-ordination of the audit activities between external and internal audit.
Review the External Auditor's proposed audit scope and approach, external audit plan,
review the annual schedule of fees proposed, pre-approve any non-audit services provided
by the external auditors and the comprehensiveness of the external audit of the Bank’s
operations.

Review the performance of External Auditor’s service and recommending the appointment
or discharge of external auditor duties while the final decision rest with shareholders in the
AGM.

The External Auditors will formally report directly to the BOD. The ARCC shall oversee the
selection process for a new auditor and if an auditor resigns, the ARCC shall investigate
the issues leading to this and decide whether any action is required.

Review and confirm the independence of the External Auditors by obtaining statements
from the auditors on relationships between the auditors and the Bank’s, including non-audit
services.

Review External Audit / regulators findings & recommendations reports as well as QFB
management responses to ensure that management have taken the appropriate corrective
actions.

On a regular basis (or whenever required), meet with the external auditors to discuss any
matters that the ARCC or Auditors believe should be discussed; and

Provide an open avenue of communication between internal audit, the external auditors,
and the Board.

Towards the Financial Reporting Process

Review the annual financial statements, and consider whether they are complete,
consistent with information known to the ARCC members. In addition, ensure that such
accounts have been prepared in accordance with proper accounting principles.

Review interim financial reports with management and the External Auditors before filing
with regulators, and consider whether they are complete and consistent with the information
known to ARCC members.

Review with management and the External Auditors the results of the audit including any
difficulties encountered.

Review other sections of the Annual Report and related regulatory filings before release
and consider the accuracy and completeness of the information.

Understand how Senior Executive Management develops interim financial information and
the nature and extent of Internal and External Auditor involvement.

The ARCC shall review significant accounting and financial reporting issues and judgments
that they contain.

Assess the appropriateness of accounting policies, practices and disclosures and whether
the quality of financial reporting is adequate.

Ensuring compliance with legal and regulatory requirements regarding financial reporting.



= Review matters of significance affecting the financial welfare of the Bank as well as all
material communication between the Auditors and the Senior Executive Management
including Management letters and the schedule of unadjusted differences.
» The ARCC shall review:
— The consistency of, and any changes to, accounting policies on a year on year basis.
— The methods used to account for significant or unusual transactions where different
approaches are possible.
—  With Senior Executive Management and the External Auditors, all the matters required
to be communicated to the ARCC under generally accepted auditing standards.
— Whether QFB has followed appropriate accounting standards and made appropriate
estimates and judgments, taking into account the views of the External Auditor.
— Any serious difficulties or disputes with Senior Executive Management encountered
during the audit.
— The clarity of disclosure in QFB’s financial reports and the context in which statements
are made.

Towards the Internal Control Systems

= Understand the scope of Internal and External Auditors' review of internal control over
financial reporting, and obtain reports on significant findings and recommendations,
together with Senior Executive Management's responses and to ensure that appropriate
corrective actions have been taken by Senior Executive Management.

= Consider the effectiveness of the Bank's internal control system, including Information
Technology security and control.

» Review investigation reports related to any misconduct, conflict of interest and fraud.

Other Responsibilities

Performing other activities as requested by the BOD.

Instituting and overseeing special investigations, as needed.

Evaluating the ARCC's and individual members' performance on a regular basis.
Provide guidance on Board meeting agendas by liaising with the Board Secretary.

B. Composition and Membership:

The ARCC comprises of at least 3 Directors, the majority of whom are to be Independent
Directors.

The Board is authorized to appoint Non-Independent Directors should there be an
insufficient number of Independent Directors available to become members of the ARCC,
provided that the Chairman of the ARCC are Independent.

In the case where a number of Independent Directors join the Board, the ARCC ensures
that the aforementioned Non-Independent Directors are replaced with Independent
Directors.

In all cases, the ARCC always consists of at least 1 member who has adequate financial
and audit experience and any person who has previously conducted audit for the Bank within
the previous two years cannot be a candidate, directly or indirectly, for the Committee
membership.

The Chairman of the Board and the CEO may not be members of the ARCC.

The ARCC’s Chairman and Secretary are appointed by the Board of Directors.

As of December 31, 2019 the ARCC is composed of the following members:

e Salem Al Marri — Chairman.
e Dr. Mohammed Al Qahtani— Member.
e Salman Abdulghani — Member.

C. Meetings and Participation:




In order to fulfill its roles and to meet regulatory requirements, the ARCC meets as often as
required but not less than 6 times a year.®

Meetings of the ARCC may be called by the Chairman of the Committee or any two of its
members.

The quorum at ARCC meetings is a majority of members, one of whom must be the
Chairman of the ARCC or his designate.

All decisions of the ARCC require majority approval of the members. In the absence of a
majority vote, the ARCC Chairman’s vote is considered as the majority decision.

To ensure independence, the ARCC meets at least annually without the presence of Senior
Executive Management and, independently of Senior Executive Management, with the
internal and external auditors.

During 2019, the ARCC was only able to meet four times 6. The dates and participation
during the held meetings were as follows:

Audit Risk Compliance Committee (ARCC) | ARCC Meeting ARCC ARCC Meeting
Attendance on  Meeting Attendance on
12 May2019 Attendance 12 Nov 2019
on 29 Oct
2019
1 | Salem Al Marri Present Present Present
2 | Dr. Mohammed Nasser Mohammed Al Present Present Present
Qahtani
3 | Mohamad moataz Ruslan AlKhayat.” Present Absent Absent

D. Activities During 2019:

The following activities were performed by the ARCC during 2019:

Reviewed and approved the SSB Report for 2017

Reviewed, assessed, and approved the financial presentation by the External Auditors.
Review of appointment of external auditor.

Reviewed internal audit presentations.

Reviewed and approved the presentations made by the Compliance Department.
Reviewed and approved the presentations made by the Risk Management Department.
Reviewed and approved the ARCC Terms of Reference

Reviewed and approved the updated Compliance, Internal Audit, and Risk Management
Policies prior to presenting them to the Board when needed

Reviewed and approved the Reputational Risk Policy

e Presented an annual report to the Board on the Committees activities .

E. Recommendations for 2019:

The ARCC presented the following recommendations on its activities for 2019 to the Board
during its meetings on March 27, 2019:

e Review any reports about the Bank that relate to ARCC'’s responsibilities

5 The Committee did not meet 6 times during the year 2019.
8 ARCC first meeting was concluded on 26 March by the old Members before the new board elections.
7 He resigned from the board.
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e Review the ARCC’s ToR for major changes, and submit for Board approval if needed

e Make recommendations to the Board any area within the committee’s remit where action
or improvement is needed

e Uphold the committee’s responsibilities towards internal auditors, Risk Management,
Compliance, external auditors, financial reporting process, internal control systems as
defined under the ARCC ToR

F. Reporting to the Board:

The ARCC reports to the BOD on a yearly basis (and whenever required) regarding the
ARCC’s activities, issues, and related recommendations.

6.2. NRCGC:

The purpose of the NRCGC is to assist the Board in determining the policy and structure for the
remuneration of Directors and Senior Executive Management. It is also responsible for
reviewing their performance, reviewing incentive plans and Directors' service contracts, and
fixing the remuneration packages for all Directors and the CEO.

It also recommends appointments and nominations for re-elections of the members of QFB’s
Board and Board committees.

The NRCGC makes recommendations in relation to new appointments and re-elections to be
presented at and approved by the AGM.

This Terms of Reference (TOR) document sets forth the authority and responsibilities of the
NRCGC in fulfilling the purposes described herein. The functions of the NRCGC are not intended
to duplicate or substitute for the activities of Senior Executive Management or the Board.

A. Roles and Responsibilities:

The roles and responsibilities for the NRCGC are defined under the Committee’s ToR as
follows:

= The NRCGC is authorized by the Board to determine the remuneration payable to the

Directors and the CEO. The CEO will approve the remuneration payable to the remaining

members of Senior Executive Management, based on the recommendation of the Head of

Human Resources and in consultation with the Chairman of the Board.

= The NRCGC will establish a formal and transparent procedure for developing policy on
such remuneration. This would involve the following:

—  Developing a Remuneration Policy statement, this policy statement will specify the
relationship between remuneration and performance and include measurable
standards that emphasize long-term interests.

— Developing a transparent framework for remuneration of Senior Executive
Management to attract, retain and motivate qualified individuals required to run QFB
successfully.

» The NRCGC shall present the Remuneration Policy to the Board. The Remuneration Policy
is then to be presented for approval to the shareholders at the AGM.

= The NRCGC will review and approve performance-based remuneration by reference to
corporate goals and objectives resolved by the Board from time to time.

= The NRCGC will make recommendations relating to the discretionary bonus pool and
annual salary increment pool to be paid to QFB employees, forming part of the annual
budget approval process.

» The NRCGC will make recommendations to the Board regarding the bonus and salary
increment of the CEO.

» The NRCGC is consulted on long-term incentive plans to be approved by the Board of
Directors from time to time.
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The NRCGC is authorized by the Board to obtain professional advice and assistance from
internal or external legal, accounting or other advisors at the expense of the Bank if
necessary.

The NRCGC shall ensure that no Director should be involved in deciding his own
remuneration.

The NRCGC must review and approve compensation arrangements relating to dismissal
or removal of directors for misconduct to ensure that such arrangements are determined in
accordance with relevant contractual terms and that any compensation payment is
otherwise reasonable and appropriate.

The NRCGC must approve the terms of employment, service contract, scope of pension
arrangements, basis of bonus and increment awards and terms for cessation of
employment of the CEO. The CEO will approve the terms for the remaining members of
the Senior Executive Management team, in consultation with the Chairman of the Board
and based on the recommendation of the Head of Human Resources.

The NRCGC will develop a Remuneration policy covering Directors, the CEO, and Senior
Executive Management and present it to the BOD for approval. The policy will specify the
relationship between remuneration and performance, and include measurable standards
that emphasize long-term interests, compatible with risk policy and systems.

The Board members’ yearly remuneration shall not exceed 5% of the Bank’s net profit after
deduction of reserves, legal deductions, and distribution of the dividends (in cash and in
kind) to shareholders.

The NRCGC shall develop draft succession plan for Board of Directors, Senior Executive
Management and other key functions.

The NRCGC must monitor and detail the succession planning for Directors, the CEO and
Senior Executive Management, in particular the Chairman (for whom a job specification
should be prepared, including an assessment of the time commitment expected) and the
CEO.

The NRCGC will perform the CEO performance evaluation on an annual basis.

The NRCGC will review the results of the annual performance evaluation for the remaining
members of the Senior Executive Management team.

The NRCGC will confirm the re-appointment of any Non-Executive Director.

The NRCGC shall be provided with sufficient resources to discharge its duties.

The NRCGC shall review the annual performance of the current BOD.

The NRCGC will recommend BOD appointments and re-nomination for election and
removal in a General Meeting.

The NRCGC will oversee the training needs/requirements of the Board.

The NRCGC will review the QFB employee Code of Conduct and make recommendations
to the Board for approval.

The NRCGC will review the QFB Corporate Governance Manual; any major changes to be
submitted to the Board’s approval.

The NRCGC will have oversight on and assess the needs to implement new or amended
corporate governance best practices, review and update QFB Corporate Governance
Manual.

The NRCGC will review QFB annual Corporate Governance Report (to be submitted to the
AGM of QFB shareholders) which shall include the assessment of QFB’s compliance with
the provisions of the QFMA Corporate Governance Code.

B. Composition and Membership:

The NRCGC is composed of Independent Directors, the majority of whom must be Non-
Executive Directors.

The Chairman of the NRCGC must also be an Independent Director.

The Board appoints one member of the NRCGC as the Chairman and the Board Chairman
cannot be a member of the NRCGC.

A secretary is also appointed to the NRCGC.

As of December 31, 2019 the NRCGC is composed of the following members:



e Abdel Latif Al Sada — Chairman.
e Dr. Mohammed Nasser Al Qahtani - Member
e Salman Abdulghani — Member.

C. Meetings and Patrticipation:

In order to fulfill its roles and to meet regulatory requirements, the NRCGC meets as often
as required but not less than once a year.

Meetings of the NRCGC may be called by the Chairman of the Committee or any two of its
members.

The quorum at NRCGC meetings is a majority of members, one of whom must be the
Chairman of the NRCGC or his designate.

All decisions of the NRCGC require majority approval of the members. In the absence of a
majority vote, the NRCGC Chairman’s vote is considered as the majority decision.

During 2019, the NRCGC met two times® with full attendance of its members.

(NRCGC) new members NRCGC Meeting
Attendance
on 12 May2019
1 | Abdel Latif Mohammed Al Sada Present
2 | Dr. Mohammed Nasser Mohammed Al Qahtani Present
3 | Mohamed Nasser Al Hajri Absent

D. Activities During 2019:

The following activities were performed by the NRCGC during 2019:

e Approved the Self-assessment of the Board members.

e  Submitted to the Board the Amended NRCGC Terms of Reference

¢ Reviewed the Board the Amended Remuneration Policy and recommended to the Board
for approval.

e Submitted to the Board the annual report for the Committee’s activities in 2017 and
recommendations for 2018.

E. Reporting to the Board:

The NRCGC reports to the BOD on a yearly basis (and whenever required) regarding the
NRCGC'’s activities, issues, and related recommendations.

G. Assessment and Evaluation:

The NRCG and its members were rated to have had a satisfactory performance during 2019.
However, areas of improvement related to training.

6.3. ExCom:

The purpose of ExCom of the Board is to provide management with Board guidance and advice
as a “sounding board” for management on emerging issues, problems, and initiatives.

8 On 26 March the committee concluded a meeting which was attended by the previous members of the
Board prior to election of the new board.
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EXCOM act as an advisor to the Board and reviews, assesses and makes recommendations to
the Board on various matters as requested.

The EXCOM is empowered to take both financial and non- financial decisions as per QFB’s
approved Delegation of Authority and Transaction Limit Authority (DOA & TLA), Credit Risk
Policy and Market Risk Policy.

This ToR document sets forth the authority and responsibilities of the EXCOM in fulfilling the
purposes described herein.

The functions of the EXCOM are not intended to duplicate or substitute for the activities of BOD
or Senior Executive Management.

Each member of the EXCOM shall be entitled to rely on:

The integrity of those persons and organizations within and outside QFB from which it
receives information.

The accuracy of the financial and other information provided to the EXCOM by such persons
or organizations absent actual knowledge to the contrary (which shall be promptly reported
to the Board).

Representations made by management, the independent auditor or specialists.

Roles and Responsibilities:

The roles and responsibilities of the EXCOM are defined under the committees TOR as
follows:

Corporate Governance Responsibilities

» Ensure adequate coordination of activity exist among different Board Committees.
» Review the performance of the Asset & Liability Committee (ALCO) including reports
received and decide the appropriate actions.

Business Decision Responsibilities

= Review, assess and approve new investments whose acquisition cost is above QFB
Chairman’s and Investment Committee’s approval limits.

= Advice and counsel the full Board on new investments whose acquisition cost is more than
the EXCOM approval limits.

= Approve underwriting arrangements.

= Approve exit of QFB investments as per limits established.

= Approve the preliminary exit related Investment Expenses per deal (including
legal/tax/feasibility study/marketing/due diligence etc.)

= Approve appointment and removal of the QFB’ representatives on the Boards of investee
companies.

= Approve the establishment of Legal Vehicles used for structuring (SPVs).

= Review and approve Financial Institutions deals above Credit Committee and Chairman’s
Limits as established in QFB DOA & TLA and QFB Credit Risk Policy,

= Review and approve market risk exposures as per Market Risk DOA.

Risk Management Responsibilities

= EXCOM shall advise and provide consultation on stress testing and capital adequacy
methodology and recommend for Board of Directors’ approval.

= EXCOM shall review and approve limits with respect to country risk and counterparty risk.

= EXCOM shall review QFB’s Risk Framework and recommend for Board approval.

Financial Accounting & Reporting Responsibilities

= EXCOM shall review and approve (or consulted on) below mentioned items as per QFB
DOA & TLA:
- Disposal and write-offs of fixed assets as per limits established in the DOA & TLA.
- Provisions and write-offs as per limits established in the DOA & TLA and based on
the CEO and CFO’s recommendations.
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B. Composition and Membership:

The EXCOM is composed of at least 4 Directors the majority of whom shall be Non-
Executive Directors.

The Chairman of the EXCOM is the Chairman of the Board.
A secretary is also appointed to the EXCOM.
As of December 31, 2019 the EXCOM is composed of the following members:

Sheikh Faisal Bin Thani Al Thani — Chairman.
Ibrahim Jaidah - Member

Salman Abdulghani — Member.

Mohammed Yousef Al Mana

C. Meetings and Participation:

In order to fulfill its roles and to meet regulatory requirements, the EXCOM meets as often
as required but not less than once every three months.

Meetings of the EXCOM may be called by the Chairman of the Committee or any two of its
members.

The quorum at EXCOM meetings is a majority of members, one of whom must be the
Chairman of the EXCOM or his designate.

All decisions of the EXCOM require majority approval of the members. In the absence of a
majority vote, the EXCOM Chairman'’s vote is considered as the majority decision.

During 2019, the EXCOM met twice with full attendance of its members.

Executive Committee (EXCOM) EXCOM EXCOM Meeting
Meeting on 12 08 Oct 2019
May2019

1 | Shaikh Faisal Thani Al Thani Present Present

2 | Salman Abdulghani Present Present

3 | Ibrahim Mohammad Jaidah Present Present

4 | Mohamed Yousef Al Mana Present Present

Senior Executive Management:

The day-to-day management of the Bank is conducted by the Senior Executive Management which
is led by the Chief Executive Officer® and who is considered relevant to ensure that the Bank has
the appropriate expertise and experience for the management of its business.

The Senior Executive Management are also members of management committees which have
specific duties and responsibilities such as: Management Committee, Asset & Liability Committee,
Product Management Committee, Credit Committee, Investment Committee.

The Chief Executive Officer is appointed by the Board of Directors. He is responsible to the Board
of Directors for the general and active management of the business, including overseeing the day-
to-day operations of the Bank, and ensures that the resolutions of the Board of Directors and the

9 The Bank doesn’t currently have a CEO and is managed by the Deputy CEO.
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shareholders are carried out. He has the right to delegate a part of his responsibilities and
prerogatives to other employees or officers of the Bank.

The CEO is supported by a Senior Management team with extensive background in banking and
financial matters in addition to management committees with defined roles and responsibilities.

The Board of Directors does not interfere with or obstruct the daily management process but it
however ensures that framework in place to evaluate the performance of Senior Executive
Management.

The policies on the Board'’s interaction with the Senior Executive Management are defined under the
Bank’s Board Charter with the following rationale:

e Allowing transparent access to information in a controlled manner without causing
unnecessary confusion.
Supporting the need for independence.
Avoiding undue influence of decision making.

e Supporting the smooth operation of the day-to-day activities of the Bank and avoiding
undermining authority of management over employees.

7.1. Management Team for the Year Ended in December 31, 2019:

A.
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Ayman Zaidan:

Position: Deputy Chief Executive Officer and Chief Business Officer

Roles and Activities During 2019:

Shares Held in QFB as of December 31, 2019: He didn’t hold any shares

Brief Bio: Ayman brings with him over 27 years of experience in Banking and placement
activities. He joins QFB from National Bank of Kuwait, where he was the General
Manager of the Treasury Group. Prior to that, Ayman headed First Energy Bank
Treasury department, where as a Senior Executive Director, was a main contributor to
the establishment of the Bank.

Ayman also spent 11 years at the Arab Banking Corporation (ABC) in Bahrain where
his last position was Head of Structured and Islamic Derivatives.

Ayman spent his early years as Chief Dealer at the Bank of Jordan, where he introduced
derivatives to the banking industry in Jordan and helped the Regulator in formulating the
Derivatives Rules and Regulations.

Ayman holds a BSc. in Accounting for the University of Jordan.

He is currently approved by the QFCRA to exercise the Senior Management Function
at the Bank.

Mohammed Al Sahli:

Position: Chief Operating Officer

Shares Held in QFB as of December 31, 2019: 1

Brief Bio: Mohammed joined QFB in 2011 as Head of Investor Relations to establish
and manage Bank’s Investor Relations Department. In 2013, Al-Sahli brought Corporate
Communications under his umbrella. In 2015, proven to be a Qatari talent that embodies
QFB vision in attracting and keeping Qatari talents, he was appointed Director of Private
Banking to bridge and synchronize private banking activities with QFB investor-client
database.

He was promoted to the position of Chief Operating Officer in November of 2018,
overseeing the Corporate Services, Human Resources, Operations, and Information
Technology functions at the Bank.
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7.2.

7.3.

Prior to joining QFB, Al-Sahli worked as corporate communication and investor relation
manager in Barwa Real Estate. In this capacity, he had to organize launching events of
many subsidiaries, withess Barwa mergers and acquisitions. Ahead of joining Barwa,
Al-Sahli assumed the position of investment manager at General Authority for Minor
Affairs, a position in which he showed remarkable results and fostered his track-record
through managing real estate and stock portfolios.

Mohammed is approved by QFCRA to exercise the Senior Management Function.

Position in Management Committees: ALCO (member), Management Committee
(member), Product Committee (member), Employee Affairs Committee (Chairman)

C. Ajay Subramanian:

e Position: Chief Risk Officer
e Shares Held in QFB as of December 31, 2019: He didn’t hold any shares
e Brief Bio:

Ajay is a chartered Accountant with over 17 years of collective experience in Risk
Management, Business Process Improvement, Debt Restructuring and Transition
(Project) Management.

Prior to joining QFB, Ajay was the Group Head of Risk Management at Gulf Finance
House from 2008 till 2018. As the Group Head of Risk Management, he was a core
member of the firm’s Executive Management Committee (ExComm) and responsible for
the development and implementation of the risk management framework of the group.
He was also responsible for Basel Il & Basel lll analytics, including the Pillar 2 initiatives
& Internal Capital Adequacy Assessment Process (ICAAP).

Additionally, he acted the principal point of contact in the Bank for the international rating
agencies and was extensively been involved in debt restructuring negotiations and
strategic fund raising initiatives of the Bank.

Ajay joined the Bank in December of 2018 and is approved by QFCRA to exercise the
Risk Function.

e Position in Management Committees: ALCO (member), Credit Committee (member),
Investment Committee (member), Management Committee (member), Product
Committee (member)

Other Senior positions in the Bank can be found on the Bank’s website www.qfb.com.qga
Remuneration:

The Bank’s policies regarding Senior Executive Management remuneration is detailed in the

Remuneration Policy.
No bonus was paid to the Management for the year ending 31 December 2019.

Conflict of Interest Disclosures:

The Conflict of Interest Disclosure policy for Senior Executive Management and all employees
is set forth in QFB’s Corporate Governance Manual and Compliance Manual.

Each individual employee and member of the Senior Executive Management at QFB is
responsible for disclosing his/her potential and actual conflicts of interest to the Head of
Compliance.

If employees believe or suspect that there may be a conflict of interest (whether actual or
potential), they are required to discuss this with the Head of Compliance immediately.
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The Compliance Department owns the register of disclosed conflicts and conflicts of interest
are reported, reviewed and discussed at the ARCC at least every 6 months or earlier depending
on the frequency of meetings.

During the year ended in December 31, 2019, no disclosures were made
Internal Controls:

The Bank has set forth an Internal Controls Policy to safeguard QFB’s assets and capital and to
ensure the reliability of QFB’s financial recordkeeping.

The policy establishes a system that allows management to detect any errors in internal procedures
or financial recordkeeping.

The receipt of accurate and timely information facilitates appropriate decision-making and allows for
the timely correction of inconsistencies.

QFB follows and implements the following basic control concepts:

e A systematic approach to safeguard QFB’s assets and the reliability of financial records.

¢ Identification and segregation of responsibilities and duties of departments and personnel.

e Providing adequate controls to oversee employee absence from duties.

e A system for establishing, amending, and communicating approved policies and procedures.

e A system of authorization limits and recording procedures that ensures reasonable control of
assets, liabilities, income, and expenses.

The ARCC is responsible for reviewing the Bank’s financial and internal control systems. In addition,
the Committee discusses the internal control systems with management to ensure that management
performs its duty towards developing efficient internal control systems.

The Bank’s Internal Control Framework includes an effective and independent risk assessment and
risk management functions, as well as financial, regulatory and operational Internal Audit functions
in addition to the External Audit.

The Internal Control Framework also ensures that all Related Party transactions are handled in
accordance with the requirements related thereto.

8.1. Internal Control Framework:

The Bank’s ARCC through the Compliance Department has developed an Internal Control
Framework and submitted it to the Board during its meeting on March 27, 2019

The objective of the framework is to outline a number of principles and effective functioning for
use by the Bank when evaluating and developing its internal control systems.

The framework describes the essential elements of a sound internal control system, drawing
upon experience in regional and international competitors and principles established in
publications by bodies such as QFCRA, QFMA, COSO, and the Basel Committee.

Accordingly, the Bank’s Internal Control Framework and Key Components consists of the
effective functioning of the following five interrelated elements and twelve principles:

A. Management Oversight and Control:

Principle 1:
The Board of Directors shall have the responsibility for the following:

e Approving and periodically reviewing the overall business strategies and significant
policies of the Bank.
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e Understanding the major risks run by the Bank, setting acceptable levels for these
risks and ensuring that Senior Management takes the steps necessary to identify,
measure, monitor and control these risks.

e Approving the organisational structure.

e Ensuring that Senior Management is monitoring the effectiveness of the internal
control system.

The Board of Directors is ultimately responsible for ensuring that an adequate and
effective system of internal controls is established and maintained.

Principle 2:
Senior Management shall have the responsibility for the following:

e Implementing strategies and policies approved by the Board.

e Developing processes that identify, measure, monitor and control risks incurred by
the Bank.

e Maintaining an organisational structure that clearly assigns responsibility, authority
and reporting relationships.

e Ensuring that delegated responsibilities are effectively carried out.

e Setting appropriate internal control policies; and monitoring the adequacy and
effectiveness of the internal control system.

Principle 3:

The Board of Directors and Senior Management are responsible for promoting high
ethical and integrity standards, and for establishing a culture within the Bank that
emphasises and demonstrates to all levels of personnel the importance of internal
controls.

All personnel at the Bank need to understand their role in the internal controls process
and be fully engaged in the process.

Risk Recognition and Assessment:

Principle 4:

An effective internal control system requires that the material risks that could adversely
affect the achievement of the Bank’s goals are being recognised and continually
assessed.

This assessment should cover all risks facing the Bank and its group (that is, credit
risk, country and transfer risk, market risk, interest rate risk, liquidity risk, operational
risk, legal risk and reputational risk, among others).

Internal controls may need to be revised to appropriately address any new or previously
uncontrolled risks.

Control Activities and Segregation of Duties:

Principle 5:

Control activities are to be an integral part of the daily activities of the Bank. An effective
internal control system requires that an appropriate control structure is set up, with
control activities defined at every business level. These should include:

e Top level reviews.
e Appropriate activity controls for different departments.

e Physical controls.
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e Checking for compliance with regulatory requirements and limits.
e Follow-up on areas of non-compliance.

e A system of approvals and authorisations; and

o A system of verification and reconciliation.

Principle 6:

An effective internal control system requires that there is appropriate segregation of
duties and that personnel are not assigned conflicting responsibilities. Areas of
potential conflicts of interest should be identified, minimised, and subject to careful,
independent monitoring.

Information and Communication:

Principle 7:

An effective internal control system requires that there are adequate and
comprehensive internal financial, operational and compliance data, as well as external
market information about events and conditions that are relevant to decision making.
Information should be reliable, timely, accessible, and provided in a consistent format.

Principle 8:

An effective internal control system requires that there are reliable information systems
in place that cover all significant activities of the Bank.

These systems, including those that hold and use data in an electronic form, must be
secure, monitored independently and supported by adequate contingency
arrangements.

Principle 9:

An effective internal control system requires effective channels of communication to
ensure that all staff fully understand and adhere to policies and procedures affecting
their duties and responsibilities and that other relevant information is reaching the
appropriate personnel.

Monitoring Activities and Correcting Deficiencies:

Principle 10:

The overall effectiveness of the Bank’s internal controls should be monitored on an
ongoing basis. Monitoring of key risks should be part of the daily activities of the Bank
as well as periodic evaluations by the business lines and internal audit.

Principle 11:

There should be an effective and comprehensive internal audit of the internal control
system carried out by operationally independent, appropriately trained and competent
staff.

The internal audit function, as part of the monitoring of the system of internal controls,
should report directly to the Board or the ARCC, with an administrative line to Senior
Management.

Principle 12:

Internal control deficiencies, whether identified by business line, internal audit, or other
control personnel, should be reported in a timely manner to the appropriate
management level and addressed promptly.

Material internal control deficiencies should be reported to Senior Management and the
Board.

8.2. Monitoring Internal Control and Correcting Deficiencies:




Since banking is a dynamic, rapidly evolving industry, the Bank continually monitors and
evaluates its internal control systems in the light of changing internal and external conditions,
and it enhances these systems as necessary to maintain their effectiveness.

Senior Management ensures that the monitoring function is properly defined and structured
within the Bank.

Implementing sound internal controls is done by all personnel of the Bank from several different
areas, including the business function itself, control functions and support functions.

Even though internal control monitoring and strengthening is the responsibility of all Bank
employees, Senior Management and the Board have allocated the following responsibilities to
its control units:

A. Risk Management Department:

e Assurance that all material risks are identified, measured and properly reported.

e Participation in elaborating the Bank’s risk strategy, risk appetite framework and risk
limits.

e Independent on-going assessment of risk-bearing activities.

e Responsibilities for the proper planning, development and monitoring of, and
reporting on, the risk management framework.

e Examination of all dimensions of the risks the Bank is facing including non-financial
risks such as legal and reputational risks.

¢ Independent assessment of a breach or violation of approved risk limits.

e Participation in the process of approving the development in new markets, products
and services and significant changes to existing ones.

e Monitoring Operational Risk by maintaining record for operational loss events and
reviewing Key Risk Indicators.

B. Compliance Department:°

e Compliance of the Bank’s activities with the Regulatory Framework and banking
business practice; communication to the various departments of the Bank the parts
of the Regulatory Framework which affect their areas of operations.

o Efficient management of compliance risks, including consolidated analysis of risks,
acceptable level of such risks and measures for the timely identification, assessment,
control and monitoring of such risks for the purpose of their mitigation.

e Further development of the Banks’ governance system.

e Development and implementation of Compliance Risk Assessments and Review
Plan.

e Preventing the Bank and the Bank’s employees from participating in any unlawful
activities, including but not limited to corruption, illegal use of insider information and
market manipulation.

e Reinforcing the Bank’s reputation and investment appeal on the financial market.

e Ensuring compliance with AML and CFT requirements.

19 The head of compliance department is in the process of being hired and the bank’s departments will be
structured in a matter which is in compliance with QFC’s regulations.
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e Ensuring compliance of foreign subsidiaries and foreign branches with the
corresponding law and regulations in the country or countries in which they are
incorporated and in which they operate.

e Ensuring that all obligations and reporting of the Bank, its financial subsidiaries and
foreign branches emanating from the Regulatory Framework are carried out within
the deadlines allowed.

e Advising and assisting the relevant persons responsible for carrying out investment
services and activities to comply with the Bank’s regulatory requirements.

e Advising and responding to queries on compliance issues from the Bank’s
employees.

e Developing and monitoring the Compliance Monitoring Program.

e Participation in the process of approving the development in new markets, products
and services and significant changes to existing ones.

e Providing awareness on internal control and risks facing the Bank to all personnel.

e Acting as coordinators with the Internal Audit Function in case it is outsourced.

Information Security Unit:

e Oversight of the dissemination and implementation of the information security
program Bank-wide.

e Development and oversight of the implementation of core policies and procedures
regarding information security.

e Cooperation with the Bank’s business and support departments and other internal
control departments for the effective implementation of security principles in the
development of their policies and procedures.

e Oversight of procedures designed to prevent unauthorized physical access to the
Bank’s information assets and participation in the management of physical access
rights in the access control system.

e Oversight of appropriate controls for the protection of the Bank’s information during
termination of employment, long-term absence, transfer or change of duties.

e Active involvement in the development and implementation of an education and
training program on information security matters for employees.

Internal Audit Function:

e Providing independent assurance to the Board of Directors of the Bank in respect of
matters such as: -- Appropriateness, adequacy and effectiveness of the governance
framework; -- Reliability, integrity and completeness of the accounting, financial
reporting and management information and information technology systems; --
Design and operational effectiveness of the Bank’s individual controls and internal
control departments in respect of the above matters.

e Developing internal audit plan and internal audit risk assessments.

e Performing audit assignments in accordance with the annual audit plan and
monitoring the implementation of any recommended actions.

e Reporting to the Board of Directors through the ARCC, at least on a quarterly basis,
all major observations emanating from the audits carried out as well as
recommendations for addressing any weaknesses identified. The data that the
reports should include, the following:

—  Procedures of control and supervision in respect of financial affairs, investments,
and risk management.
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8.3.

— Review of the development of risk factors in the Bank and the appropriateness
and effectiveness of the systems in the Bank to face the drastic or unexpected
changes in the Market.

— Comprehensive assessment of the Bank’s performance regarding its
implementation of the Internal Control system in compliance with provisions of
QFMA'’s Corporate Governance Code.

—  The Bank’s compliance with applicable market listing and disclosure rules and
requirements.

— The Bank’s compliance with Internal Control systems when determining and
managing risks.

—  Therisks faced the Bank, their types, causes and the actions taken in this regard.
—  The suggestions for addressing the violations and mitigating the risks.

E. Sharia’ah Compliance Department:

e Ensuring that the Bank’s activities are in line with Sharia’ah requirements.
e Conducting Sharia’ah Compliance reviews.
e Providing support to enquiries raised by personnel on Sharia’ah compliance matters.

e Reporting to the Sharia’ah Supervisory Board on an annual basis the results of
Sharia’ah Compliance Reviews.

Monitoring is part of the daily activities of the Bank but also include separate periodic
evaluations of the overall internal control process. The frequency of monitoring different
activities of the Bank is determined by considering the risks involved and the frequency and
nature of changes occurring in the operating environment.

Ongoing monitoring activities can offer the advantage of quickly detecting and correcting
deficiencies in the system of internal control. Such monitoring is most effective when the system
of internal control is integrated into the operating environment and produces regular reports for
review. Examples of ongoing monitoring include the review and approval of journal entries, and
management review and approval of exception reports.

Separate evaluations allow the Bank to take a fresh, comprehensive look at the effectiveness
of the internal control system and specifically at the effectiveness of the monitoring activities.

Separate evaluations of the internal control system often take the form of self-assessments
when persons responsible for a particular function determine the effectiveness of controls for
their activities.

The documentation and the results of the evaluations are then reviewed by Senior Management
and the ARCC. All levels of review are adequately documented and reported on a timely basis
to the appropriate level of management.

Internal Control Over Financial Reporting:

The Board is responsible for establishing and maintaining adequate internal control over
financial reporting (ICOFR).

Our internal control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of the Bank's
consolidated financial statements for external reporting purposes in accordance with
International Financial Reporting Standards (IFRS).

ICOFR includes our disclosure controls and procedures designed to prevent misstatements.

A. Risks in Financial Reporting




39

The main risks in financial reporting are that either financial statements do not present a
true and fair view due to inadvertent or intentional errors (fraud) or the publication of
financial statements is not done on a timely basis. A lack of fair presentation arises when
one or more financial statement amounts or disclosures contain misstatements (or
omissions) that are material. Misstatements are deemed material if they could, individually
or collectively, influence economic decisions that users make on the basis of the financial
statements.

To confine those risks of financial reporting, the Bank has established ICOFR with the aim
of providing reasonable but not absolute assurance against material misstatements and
conducted an assessment of the effectiveness of the Bank’s internal control over financial
reporting based on the framework established in Internal Control Integrated Framework
(2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO). COSO recommends the establishment of specific objectives to
facilitate the design and evaluate adequacy of a control system.

As a result in establishing ICOFR, management has adopted the following financial
statement objectives:

e Existence / Occurrence - assets and liabilities exist and transactions have occurred.

e Completeness - all transactions are recorded; account balances are included in the
financial statements.

e Valuation / Measurement - assets, liabilities and transactions are recorded in the
financial reports at the appropriate amounts.

e Rights and Obligations and ownership - rights and obligations are appropriately
recorded as assets and liabilities.

e Presentation and disclosures - classification, disclosure and presentation of financial
reporting is appropriate.

However, any internal control system, including ICOFR, no matter how well conceived and
operated, can provide only reasonable, but not absolute assurance that the objectives of
that control system are met. As such, disclosure controls and procedures or systems for
ICOFR may not prevent all errors and fraud.

Further, the design of a control system must reflect the fact that there are resource
constraints, and the benefits of controls must be considered relative to their costs.

Functions Involved in the System of Internal Control over Financial Reporting

Controls within the system of ICOFR are performed by all business functions and
infrastructure functions with an involvement in reviewing the reliability of the books and
records that underlie the financial statements. As a result, the operation of ICOFR involves
staff based in various functions across the Bank.

Controls to Minimize the Risk of Financial Reporting Misstatement

The system of ICOFR consists of a large number of internal controls and procedures
aimed at minimizing the risk of misstatement of the financial statements. Such controls
are integrated into the operating process and include those which:

e Are ongoing or permanent in nature such as supervision within written policies and
procedures or segregation of duties,

e Operate on a periodic basis such as those which are performed as part of the annual
financial statement preparation process,

e Are preventative or detective in nature,

e Have a direct or indirect impact on the financial statements themselves. Controls
which have an indirect effect on the financial statements include entity level controls
and IT general controls such as system access and deployment controls whereas a
control with a direct impact could be, for example, a reconciliation which directly
supports a balance sheet line item,
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e Feature automated and/or manual components. Automated controls are control
functions embedded within system processes such as application enforced
segregation of duty controls and interface checks over the completeness and
accuracy of inputs. Manual internal controls are those operated by an individual or
group of individuals such as authorization of transactions.

Measuring Design Effectiveness of Internal Control

This being the first year of ICOFR reporting, the Bank has undertaken a formal evaluation
of the adequacy of the design of the system of ICOFR. This evaluation incorporates an
assessment of the design of the control environment as well as individual controls which
make up the system of ICOFR taking into account:

e The risk of misstatement of the financial statement line items, considering such
factors as materiality and the susceptibility of the particular financial statement item
to misstatement.

e The susceptibility of identified controls to failure, considering such factors as the
degree of automation, complexity, and risk of management override, competence of
personnel and the level of judgment required.

These factors, in aggregate, determine the nature and extent of evidence that
management requires in order to be able to assess whether or not the design of the system
of ICOFR is effective.

The evidence itself is generated from procedures integrated within the daily
responsibilities of staff or from procedures implemented specifically for purposes of the
ICOFR evaluation. Information from other sources also form an important component of
the evaluation since such evidence may either bring additional control issues to the
attention of management or may corroborate findings.

As a result of the evaluation, management has concluded that ICOFR is appropriately
designed as of December 31, 2018.

Furthermore, as of December 31, 2019, no failures or weaknesses in the internal control
system and no emergencies occurred that had a material adverse impact on the financial
position of the Bank.

8.4. Addressing Internal Control Failures:

The effectiveness and compliance to the control framework is managed through the following
Control vehicles:

RCSA = Risk and Control Self-Assessment

KRI = Key Risk Indicators

Incident Management Process

Compliance Reviews as per the risk based Compliance Plan
Compliance and AML Monitoring Program

Regulatory Reporting Schedule

Internal Audit reviews as per the risk based Internal Audit Plan.

Ad-hoc reviews as requested by the Board or Senior Executive Management.

The ongoing monitoring and effectiveness of controls is managed and coordinated by both the
Compliance and Risk Management Departments.

This is periodically and systematically audited by Internal Audit to provide assurance.

Regular reports are submitted to the ARCC by the internal control functions (Compliance, Risk
and Internal Audit) with regards to activities relating to internal control as well as any noted
deficiencies.
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Senior Management ensures to coordinate with the related department to resolve control
weaknesses reported by the control functions in a timely manner.
External Controls:
The Bank’s Articles of Association, Corporate Governance Manual, and Internal Control Framework
set out the external control requirements for the Bank including, but not limited to, appointing an
independent external auditor and determining its role and responsibilities.
All these statutory requirements and audit work are in line with the applicable rules and regulations.
In addition, the Board developed and approved a written External Auditor Policy that defines the
responsibilities of external auditors and determines the basis on which an external auditor would be
selected.
The ARCC is mandated by the Board under the said policy to review and consider external auditors’
proposals and engagement letters and to deal with all matters related to external auditing.

Risk Management and Internal Audit:

10.1.Risk Management:

The integrated Enterprise-wide Risk Management has emerged as the new trend and industry
best practice in risk management as it provides a consistent and global picture of risk across
the whole organization.

This requires implementing an enterprise-wide risk management framework to identify, assess,
measure and manage risks across all business units and all risk factors using consistent
methodologies, systems and data.

QFB has committed to build and implement an Enterprise-wide Risk Management Framework
(RMF), aligned with the industry best practices and compliant with the regulatory requirements,
that will support the Bank in achieving its business objectives and maximizing its value.

The Bank’s Risk Management Manual sets out the Enterprise-wide Risk Management
Framework (hereinafter ‘RMF’) for managing the risks faced by the Bank across all risk
categories and business units.

The Manual is aligned with the Bank’s mission statement, values, goals and objectives, and the
Islamic principles of conducting business. Additionally, relevant instructions and guidelines of
the QFCRA, the Basel Committee for Banking Supervision (hereinafter ‘BCBS’) and the Islamic
Financial Services Board (hereinafter ‘IFSB’), have been taken into account while preparing the
Manual.

The Manual defines the basis and the overall frame of reference for understanding and
implementing a comprehensive Enterprise-wide Risk Management Framework. It covers:

e The Risk Management Philosophy
e The Risk Management Framework

e The Bank’s Risk Profile
A. Risk Management Philosophy:

QFB’s philosophy towards risk management is articulated around 4 guiding principles:



e A controlled approach in Optimizing risk-adjusted returns: QFB is a professional risk
taker; assuming risk is intrinsic to how the Bank creates value for its shareholders.
To ensure QFB delivers superior shareholder value creation, its risk taking is both
controlled and directed towards those areas that provide shareholders with attractive
risk-adjusted returns.

o A clearly established responsibility and accountability: QFB operates according to
the principle of delegated authority. Individuals or business units are fully responsible
for their decisions and their incentives are aligned with QFB’s business objectives.
As a result, the management of risk primarily rests at the business unit level.

e An independent & properly resourced Risk Management Function: Risk taking
activities require independent supervision from a risk management function. A well-
resourced and independent Risk Management Department (RMD), which is clearly
separate from any business decisions, is essential in order to avoid conflicts of
interest and ensure proper risk governance.

e An open risk culture promoting trust and confidence: Risk transparency and
responsiveness to change are integral to QFB’s business culture. QFB therefore
seeks, wherever possible, to facilitate risk management knowledge sharing within the
Bank and with its external stakeholders.

B. Risk Management Framework:

The RMF is a reflection of the risk culture within the Bank and is developed to ensure that
the Bank has:

e The structure determining the roles and responsibilities with regards to Risk
Management;

e The necessary processes and tools in place to identify and understand the risks that
the Bank is likely to encounter in the course of conducting its business;

e The required methodologies to measure, control and manage these risks to an
acceptable degree and in accordance with the Bank’s Risk Appetite; and

e The means to monitor and report these risks to ensure compliance with the
requirements of the Board, the Management, the QFCRA, and any other regulatory
authorities that the Bank reports to.

The RMF adopted by the Bank is inspired from the industry best practices and is illustrated
as follows:

Risk Management Framework

Risk Strategy

Risk Appetite

~ N

Policies, Procedures, Systems

Risk
Identification
R Riskc & Risk

ePor £ Measurement
Disclosure

Risk Governance & Oversight

C. The Bank's Risk Profile
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In the approach to define the risk profile of the Bank, the considered, from one hand,
QFCRA, Basel, IFSB, and other industry best practices guidelines with regards to risks
and their classifications and, from the other hand, the Bank’s business strategy and
objectives.

Accordingly, the Bank’s Risk Profile is composed of the following risks:
e Business risks, which include:

— Investment risk.

— Credit risk.

— Country risk.

— Concentration risk.

— Underwriting risk.

— Market risk.

— Liquidity risk.

— Profit rate risk in the banking books.
— Displaced commercial risk.

e Governance risks, such as:

— Strategic risk.

— Operational risk.

— Fiduciary risk.

— Legalrisk.

— Shari'ah risk.

— Compliance risk.
— Reputational risk.
— Regulatory risk.

10.2.Internal Audit:

The Bank has set forth an Internal Audit Policy, which stipulates that the Internal Auditor must:

Audit the Internal Control Framework and overseeing their implementation.
Be carried out by operationally independent, appropriately trained and competent staff.

Submit its internal audit reports to the Board of Directors either directly or through the ARCC
and is responsible to the Board. These internal audit reports will include management’s
corrective actions for all issues noted during the audit.

Have access to all Bank’s activities.

Be independent, including being independent from the day-to-day Bank functioning.

Internal audit will produce a risk-based audit plan for approval of the ARCC and execute
audits as scheduled in the plan.

Where management does not propose an action to meet the risks identified, the issue will be
included to the risk acceptance process, whereby the ARCC will determine whether the risk is
acceptable, and periodically reassess the Risk.

Issues will be tracked to completion and tested as per the audit manual and audit charter.

The ARCC will approve the terms of engagement and remuneration to be paid in respect of
outsourced audit services.

The Bank chose to appoint Deloitte as an internal auditor under a material outsourcing
arrangement with the permission of QFCRA. The scope of services included executing and
reporting on the 2019 Internal Audit Plan.
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On annual basis, the Bank’s Senior Management evaluates the outsourcing agreement and
presents the results to the ARCC. The evaluation takes into consideration the following factors:

Independence, objectivity, and effectiveness.

Ability and capacity to perform the relevant function reliably and professionally at the start
and during the life cycle of the outsourcing.

Risks that the outsourcing poses to QFB
Whether Deloitte is regulated, to what extent, and by whom
Whether the function is subject to specific regulation or supervision

The risk that Deloitte’s service may become unavailable because of the number of other
persons using the same service

The financial stability and expertise of Deloitte

Conflict of interest that might arise from the provision of the function by Deloitte
Access by QFB’s Regulators to Deloitte Records

Confidentiality of data

Deloitte’s AML procedures

Contingency Arrangements

The evaluation provided a satisfactory result for the year ended in December 31, 2019.

Furthermore, the ARCC has appointed the Compliance Department to act as Internal Audit
Coordinators with the outsourced Internal Auditor and has set forth an Internal Audit
Coordination Policy to ensure:

Roles and responsibilities for the outsourced firms and auditees are properly assigned and
defined during an internal audit review.

The outsourced resources are fit and proper to conduct the related internal audit review.
Internal audits are planned, executed, and reported in an efficient and effective manner.
Audit working papers are maintained by the Bank and checked for completeness.

The internal audit process is closely monitored against the internal audit plan.

Billed invoices can be matched against the work performed and the outsourcing
engagement letter.

Communication between the outsourced firm and the auditees is performed effectively and
efficiently.

Sensitive information is shared in line with confidentiality and data protection rules and
regulations.

Handover of information and knowledge is smoothly transferred from the outsourced firm
to Bank personnel.

Proper assessment of the outsourced firm’s quality of service.

Disclosures:

The Bank makes all disclosures required under the applicable laws and regulations on its website or
in its annual and corporate governance reports.

Furthermore, the Board has adopted a Communication Strategy that complies with the applicable
rules and regulations to ensure disclosure of sensitive information to the market in a timely, accurate
and transparent manner and to ensure effective dealing with rumors.
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All issued press releases and financial promotions are subject to the review of Senior Management,
the Compliance Department, and the related department prior to release. This ensures that disclosed
information is accurate and accordance with applicable rules and regulations.

Insider Trading, Market Conduct, and Personal Account Transactions:
Employees and Directors are prohibited from involvement in any capacity in market misconduct or
similar abuses. Engaging in any illegal or improper activities is considered a serious breach of the
terms of employment and results in disciplinary action.
Similarly, no Director or employee in possession of confidential price-sensitive information relating
to a corporation, may deal in any listed securities of that corporation or a related corporation, or
counsel or procure another person to deal in such securities.

These transactions, as well as other restricted transactions to be communicated from time to time
by the Head of Compliance, will be subject to the approval of the Head of Compliance.

Furthermore, the Bank has set forth specific disclosures and reporting requirements for employees
involved in investment activities and personal account transactions, which are detailed in the Bank’s
Compliance Manual and insider trading policy.

Shareholders Relations:

13.1. Shareholders Relations Framework:

The Bank has set forth a framework for shareholders relations based on the following:

e Shareholders have all rights conferred upon them by related laws and regulations including the
QFMA CG Code as well as the Bank’s policies and Articles of Association.

e The Board of Directors should ensure that Shareholders rights are respected and Shareholders
are treated in a fair and equitable manner.

e The Board of Directors should foster constructive relationships with the Shareholders that
encourage them to engage with QFB.

e The Board of Directors, Board Secretary, and corporate services function will ensure that
Shareholders gain a better understanding of its business through appropriate informative
communications.

e Dialogue should be maintained with Shareholders based on the mutual understanding of
objectives. The Board of Directors as a whole has the responsibility for ensuring that a satisfactory
dialogue with Shareholders takes place.

e Directors should maintain sufficient contact with Shareholders to understand their issues and
concerns.

e Directors should ensure that the views of Shareholders are communicated to the Board of
Directors as a whole.

e Directors should discuss governance and strategy with Shareholders.

e The Chairman should arrange for Board Committee members to be available to answer questions
at the General Meeting.

13.2. Rights to General Meeting:

The Bank has set forth the rights of shareholders to a general meeting in its Articles of Association
and its Corporate Governance Policies, which stipulate that:



The agenda of the General Meeting should be enclosed in the General Meeting notification mail
that is sent to Shareholders

The corporate services function will manage the timely gathering of Shareholders and will
coordinate the timely preparation of General Meeting letters and agenda with the Board
Secretary.

The corporate services function should disclose the date, time, venue and agenda of the
GM/EGM to QE and QFMA immediately after the Board convenes and approves the financial
results and dividend distribution. As per the Articles of Association, the GM/EGM meeting should
be called by giving at least 21 days’ notice to all Shareholders, the Board and the Auditors.

The conduct of meetings and the general procedures in relation to these are detailed in the
Articles of Association.

Shareholders should have the opportunity to participate effectively and vote in the General
Meeting and should be informed of the rules, including voting procedures that govern the meeting.

Shareholders should be provided with sufficient and timely information concerning the date,
location and agenda of General Meetings, as well as full and timely information regarding the
issues to be decided at the meeting.

Shareholders should have the opportunity to:

Inquire about the annual external audit report.
Propose items for the agenda of General Meetings.
Propose resolutions, subject to reasonable limitations.

Shareholders should be able to effectively participate in key corporate governance decisions.
Shareholders should be able to provide their views on the remuneration policy for Directors and
Senior Executive Management.

Shareholders should be able to vote in person or in proxy, and equal effect should be given to
votes whether cast in person or in proxy.

Shareholders have the right to call for an EGM, to place items on the agenda, discuss matters
listed on the agenda and address questions and receive answers as per the Bank’s Articles of
Association.

13.3.Equitable Treatment:

QFB does not have categories of Shareholders classed as either majority or minority. Accordingly,
the following principles are applied by the Bank:

All Shareholders should be treated equally.

All shares should carry the same rights. All Shareholders should be able to obtain information
about the rights attached to all series and classes of shares before they purchase the same.

Minority Shareholders should be protected from abusive actions by, or in the interest of,
controlling Shareholders acting either directly or indirectly, and should have effective means of
redress.

Processes and procedures for General Meetings should allow for equitable treatment of all
Shareholders. Procedures should not make it unduly difficult or expensive to cast votes.

13.4.Major Shareholders:

As at December 31, 2019, the following shareholders held 5% or more share of the Bank’s Capital

Ownership Place of Commercial

Shareholder’s Name . . . :
Percentage incorporation Registration no
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1 | Al Zubara Real Estate Investment Co. 11.47% Qatar 26263/2

2 | Broog Trading Company 10% Qatar 24655
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Information on QFB’s Major Shareholders (i.e those with 5% or more share capital) can be found on
the QCSD website, which is updated monthly.

13.5.Share Movements and Activities:

The QFB share movements and activities for the year ended at December 31, 2019 can be freely
accessed on the Qatar Exchange Market Watch for QFB at the following website
https://lwww.ge.com.qga/company-profile-page?CompanyCode=QFBQ

Stakeholders Relationship:

The Bank has set forth a policy on Stakeholders Relationships which stipulates that:

e The Bank, while conducting business with its valued Stakeholders, shall promote equal and fair
treatment among Stakeholders without discrimination among them on basis of race, gender, and
religion.

e The Bank shall establish indemnifying mechanisms of the Stakeholders in case of contravening
their rights pursuant to the Law and their respective contracts.

e The Bank shall establish mechanisms of complaints or disputes that might arise between the
Bank and the Stakeholders.

e The Bank shall promote transparency, integrity, disclosure and provide information to the
Regulatory Authority and Stakeholders at the right time and in a manner that enables them to
make decisions and undertake their duties properly.

e The Bank shall maintain a constant dialogue with the Stakeholders and engage with them in a
positive manner, enabling it to respond at any moment to those issues identified as relevant, in
accordance with the Bank’s strategy and the demands and expectations of each Stakeholder.

e The Bank shall implement a code of conduct for the Bank’s executives and employees compatible
with the proper professional and ethical standards, and regulate their relationship with the
Stakeholders and mechanisms for supervising this code of conduct and ensuring compliance
there with.

e The Bank shall commit to uphold the values of corporate social responsibility and provide the
public interest of the Bank and Stakeholders over the personal interest as well as performing
duties, tasks and functions in good faith, integrity, honor and sincerity and taking the responsibility
arising therefrom to the Stakeholders and society.

Access to Information:

The Bank’s website acts main platform to publish and disclose all necessary information about the
Bank and its activities.

The website is subject to Communication Strategy approved by the Board and it includes all the
disclosures required by the local laws and regulations.

Shareholders have the right to review and access the register of the Shareholders free of charge
during the Bank’s regular office hours or at other times as determined by the Bank.

Shareholders are entitled to copies of the following:

e Register of the Shareholders
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e Register of the Board of Directors
e Articles of Association
e Instruments creating a charge or right on the assets of the Bank

e Related Party contracts and any other document as the QFMA may decide upon payment of a
prescribed fee

In addition, shareholders can get free access to the information they are entitled to obtain under the
applicable laws and regulations by contacting the Chairman Office or the Investor Relations
department.

Related Party Transactions:

QFB ensures that no Related Party transactions are undertaken which are not in the best interest of
the Shareholders.

Accordingly, the Bank has set forth a policy on related party transactions as part of its corporate
governance manual to comply with the applicable rules and regulations. Key components of this
policy include:

e QFB will ensure that transactions it enters into with Related Parties comply with the following
conditions:

— Transactions are entered into on an ‘arms-length’ basis.
— The terms of the transactions are fair and reasonable.

— QFB will clearly and accurately detail the transaction in QFB’s books, accounts, and records
and disclose the nature and details of the transactions including any accounting information
necessary to support the fairness and reasonableness of the terms and conditions of the
transactions.

e Inthe event that a Related Party transaction is contemplated, the transaction should immediately
be discussed with the CEO and the CRO to be raised later on to the Board of Directors. Details
of the proposed transaction that should be discussed include:

— The identification of the Related Party and the affiliation to QFB.
— The nature of the proposed transaction and the value of the transaction.

— Evidence to support the arm's length nature of the proposed transaction including the terms
and manner of settlement had the parties not been related.

— The anticipated impact on QFB’s financial statements and disclosure.

e QFB must not carry out any dealing or enter into any transaction with any "Related Party" without
approval of the General Meeting and must be included in the agenda of the next General Meeting
to complete the procedures. Any transactions entered into by the Bank with the Related Party
shall be disclosed in the annual report.

e Any Related Party which has a relation with a business dealing, or has a relation with or a
transaction entered into by QFB, shall not attend the Board meeting while discussing that dealing,
relationship or transaction. Such Related Party shall not be entitled to vote on what issued by the
Board regarding these relationships or transactions.

¢ Inno event should a Related Party transaction be entered into without prior written consent of the
Board of Directors or a delegated committee after discussion with the CEO and the Chief Risk
Officer.

e The CEO is responsible for discussing and attaining final approval from the Board of Directors.
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e ltis required that QFB disclose significant Related Party relationships and transactions in QFB’s
financial statements. This disclosure is considered significant because it provides the user of the
financial statements with relevant information to interpret QFB’s operating results.

o All Related Party/affiliate-covered transactions should be documented to provide at least the
following:

— Date of transaction

— Description of transaction

— Detail of method(s) used to calculate value of transaction
— Frequency of charges, if recurring

— Date of approvals

— Information regarding cost justifications, appraisals, etc., used in arriving at the value of the
transaction

e The above information will be documented in a register and all documentation will be maintained
by both participants in the transaction, with a copy provided to the CEO and the CRO.

e As and when required, QFB will provide the QFCRA with documentation regarding Related
Party/affiliate transactions.

Corporate Social Responsibility:

The Board has approved a policy for Corporate Social Responsibility (CSR) that governs the Bank’s
CSR initiatives to ensure that the Bank is doing its part in community development and promotion,
and the environment preservation.

Through CSR, the Bank aims to exercise its role as a good citizen, and to reduce any negative
impact of its activities on the surrounding community, the environment in general, and the national
economy. CSR activities include the actions that provide benefits for the society and other
stakeholders, beyond the interests of the Bank.

During 2019, QFB made contributions to different social activities and will continue to support
whenever possible.

Violations and Penalties:

Without prejudice to sections one and two of this report, no violations, breaches or penalties took
place in QFB during QFB within the meaning of the provisions of Article (4)- clause (2) of the QFMA
Code.

Litigation and Legal Cases:

During the year 2019 only one case was filed against the Bank for an amount of around QAR
30,000,000 and the full value was provided for in the Bank’s books. However, the Bank initiated a
number of legal cases against borrowers to recover its funds and protect its rights and the right of
its shareholders and depositors.



Appendix 1 — Areas of Non — Compliance with QFMA CG Code

The Bank did not achieve full compliance with all QFMA GC Code requirement and the remaining
regulations as clarified below which were raised by the external auditors, and the Bank will during
the year 2020, and to the extent not already rectified, perform the necessary actions to achieve
substantial compliance with the QFMA GC Code and other governance regulations.

Code Compliant | Non- Not Description of Non-Compliance

Reference Compliant  Applicable

1. | Article (2) Yes QFB does not have an Annual
Governance Report to disclose its
compliance with the provisions of
the QFMA code.

2. | Article (4) ves QFB does not have an Annual

Governance Report which makes it
incompliant with Article 4 of the
code.

3. | Article (5) ves The board member requirement,

Article five, Section two (Not have
been sentenced to criminal
penalty.) was not mentioned in
QFB Atrticles of Association.

4. | Article (7) Yes During 2019, QFB’s Chairman,

H.E. Sheikh Faisal Thani Al Thani
is also a Board member at Ahli
Bank and as per Article 7 of the
code it is prohibited to combine two
memberships of two Companies
exercising a homogenous activity,
and this matter has been resolved
due to his resignation from Ahli
Bank early 2020.

5. | Article (8) Yes The Board Charter included the

board responsibilities; however, we
noted that some of the
responsibilities were not addressed
by the QFB management including:
8.1.2, 8.1.3, 8.1.4, 81.58.1.7,
8.2.1, 8.2.2, 8.2.3, 8.2.5, 85.1,
8.5.2, 8.5.3, 8.5.4, 8.5.5, 8.6, 8.8,
8.9.8.12 and 8.13.

6. | Article (9) ves The below board responsibilities

were not included in the Articles of
Association as required by Article 9
of the code:

1) Section 2 (A board member
represents all shareholders..)

2) Section 4 (The Board
members shall ensure that
procedures are laid down for
orienting new board members.)
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Code Compliant
Reference

Non- Not
Compliant Applicable

Description of Non-Compliance

3) Section 5 (The board shall
ensure that sufficient information is
made available to all Board
Members).

Article (13)

Yes

The Invitation for the 5th Board
Meeting was sent on May 9 while
the meeting was held on May 12.
Also, the invitation for the 8th
Board Meeting was sent on
September 10 while the meeting
was held on September 16.
Nevertheless, in both cases, the
time difference is less than one
week and not one week as required
by the code.

Article (14)

Yes

The Articles of Association in its
17th Article states that a minimum
of five directors should be present
at a Board Meeting and not the
majority as required by the code.

* Board members met only for five
times during 2019 and had more
than three months elapsing
between their third and fourth
board meeting (twelve May -
sixteen September). As per Article
14 to the code, Board should meet
at least six times during the year
and at least once every three
months.

Article (15)

Yes

Board Decisions by circulation
were not discussed in the next
Board Minutes of Meeting as
requested by the code.

10.

Article (17)

Yes

There is no record of Board
Members’ Acknowledgments of not
combining prohibited positions as
required by the code.

11.

Article (18)

Yes

The Related Party transactions
were not reviewed in the Audit
Committee Meetings. As per Article
18 of the code, the responsibility of
the Audit Committee is to Review
the Company’s dealings with the
Related Parties.

QFB also did not have the required
policies to comply with the
provisions of the QFMA Code.
Policies that are required by Article
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#

Code
Reference

Compliant

Non-
Compliant

Not
Applicable

Description of Non-Compliance

18 of the code but not available are
the following:

a) Succession Planning Policy
b) Nomination Policy

¢) Board Performance Assessment
Policy

d) Remuneration Policy

e) External Auditor Policy

12.

Article (19)

Yes

The Board Minutes of Meetings we
noted that the Board did not issue
a decision to nominate the
chairman and members of each
committee. While as per Article 19,
the board should issue a decision
to nominate the chairman and
members of each committee.

» The Audit Committee met only for
three times during 2019 instead of
six times as required by the code.

* The Articles of Association
mentions in article (30.3) that the
guorum for each committee is one
half of the committee members
instead of the majority as required
by the code.

13.

Article (20)

Yes

The Board Minutes of Meetings we
noted that the Board did not issue
a decision to nominate the
chairman and members of each
committee. While as per Article 19,
the board should issue a decision
to nominate the chairman and
members of each committee.

» The Audit Committee met only for
three times during 2019 instead of
six times as required by the code.

*+ The Articles of Association
mentions in article (30.3) that the
quorum for each committee is one
half of the committee members
instead of the majority as required
by the code.

*The Committees did not submit an
annual report including its work and
recommendations as required by
the code.
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# Code Compliant | Non- Not Description of Non-Compliance

Reference Compliant Applicable

14. | Article (21) ves QFB does not have Internal Audit

Charter and Internal Audit Reports
as required by the code

15. | Article (22) Yes During the fiscal year 2019, the

internal auditor did not submit
reports to the Audit, Risk and
Compliance Committee every 3
months as required by the code.

16. | Article (25) Yes QFB does not have a

disclosure/communication  policy
as required by the code including
the procedures of how to deal with
rumors.

17. | Article (27) ves QFB does not have a Related

Parties Policy that as required by
the code.

18. | Article (28) ves QFB does not have annual

declarations of securities trading by
board members and executive
officers as required by the code.

19. | Article (35) Yes The Articles of Association does

not mention that board members
should be elected by secret ballot
as required by the code.

20. | Article (36) Yes As per this Article and Article 189

of the commercial company law,
the company must include in its
Articles of Association a minimum
percentage of dividends needed to
be paid to shareholders.

* Furthermore, in this Article the
company should disclose the
dividends policy to the
shareholders. As per our review of
the AGM dated, 22 April 2019, we
found that the decision not to
distribute dividends was
communicated to shareholders but
not referenced to any dividends

policy.

» Also, the Company’s Articles of
Association should state that the
shareholders eligible for receiving
dividends are those who are listed
in the register kept at the
Depository at the end of trading
session on the day on which the
General Assembly is convened.
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# Code Compliant | Non- Not Description of Non-Compliance
Reference Compliant Applicable
. Yes . L .

21. | Article (37) The Articles of Association did not
stipulate a mechanism for the
protection of Shareholders’ Rights
Regarding to Major Transactions
as required by the code.

22. | Article (38) Yes QFB does not have a
Stakeholders’ Policy to protect their
rights as required by the Code.

. Yes

23. | Article (39) QFB does not have a Corporate
Social Responsibility Policy as
required by the Code.
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