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Dear Shareholders,

It is with great pleasure and honour that I present to you the Corporate Governance Report for
Qatar First Bank L.L.C (Public) which covers the fiscal year ended on 31 December 2018.

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
Abdullah Bin Fahad Bin Ghorab Al Marri

Chairman
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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 under the resolution No. (5) of 2016 (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 was approved by QFB’s Chairman and Board of Directors during the Board’s
meeting on March 27, 2019.

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

2. Compliance with QFMA’s CG Code:

A Compliance Gap Analysis exercise was completed by the Bank with the assistance of its
internal auditor, Deloitte, to identify the Bank’s compliance status against the applicable QFMA
CG Code regulations.

The Bank was found to be in compliance with 90% of the 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 2018, QF B was fully compliant with all the following applicable QFMA Rules and Regulations
for listed entities:

9 Requirements for the Applicant Company.

9 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.
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Trading Rights Issue Rules.

With regards to QFMA’s Offering and Listing of Securities Rulebook, the Bank was in full
compliance with all applicable articles except Article 61, whereas as of December 31, 2018, the
Bank’s Shareholders Equity was less than 100% of the paid up capital of 2,000,000,000 QAR

This is due to the effect the accumulated losses in 2016, 2017, and 2018 had on the Bank’s
Shareholders Equity balance.


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

To remedy this instance of non-compliance, the Bank will submit a proposal to reduce its paid
up capital through an accounting entry during an EGM in accordance with QFC and QFMA
regulations to ensure compliance with the above mentioned article.

The EGM to address this proposal is scheduled to be held on April 22, 2019.
. 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.

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 led by 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.
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Articles of Association.

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:

9 Summarizing the principles and practices of corporate governance.

9 Assisting QFB in orienting new Directors.

1 Establishing a formal corporate governance structure and process.

9 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.

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

9 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:
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Board of Directors roles and responsibilities.
Board of Directors composition.

Prohibition of combining position

Director appointment

Director renewal

Director removal

Director authority

Duties of directors.

Director interests.

Financial assistance to directors

Board secretary

Board of Directors meetings

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

Board of Directors supervision.

Committee Structures.

Organizational Structure/Chart development.
Evaluation of the CEO.

Remenuration.

Shareholder relations

Corporate Governance Report.

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

Internal controls.

Regulatory risk issues.

Risk management.

Internal audit.

External audit.

Related party transactions.

Confidentiality.

Conflicts of interest.

Market misconduct, insider dealing and personal account transactions.
Corporate social responsibility.
Whistle-blowing.

Gifts and entertainment.

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



4.2.

(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 CEQO.

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:
Board responsibilities.

Qualification of directors.

Qualities of directors.

Prohibition of combining positions.

Board composition.

Appointment and re-election of directors.

Process of director’s education.

Board meetings.

Board remuneration.

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

Board secretary.
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Board committees.

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.

The Board Charter will be updated upon the Board’s approval in its first meeting of 2019

to include the following under the Board responsibilities sections:

1 Review and approve the organizational structures of the Bank on periodic basis to
ensure distinct distribution for the functions, tasks and responsibilities of the Bank
especially internal control units, and determining ways and means of the quick contact
with QFMA, QFCRA and other regulatory authorities as well as all parties concerned to
governance, including the appointment of an official spokesperson.



4.3.

4.4

9 Draft a Governance code for the Bank that does not contradict the provisions of QFMA
Corporate Governance Code, supervising and monitoring in general the effectiveness
of the Governance Code and amending it whenever necessary.

9 Set policies and procedures to ensure the Bank’s compliance with the laws and
regulations and the Company’s obligation to disclose material Information to
shareholders, creditors and other Stakeholders.

9 Develop a clear policy for contracting with the Related Parties and presenting it to the
General Assembly for approval.

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:
Committee composition.

Committee membership.

Committee meetings.

Reporting requirements.
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Record maintenance.

The Board Committee’s Terms of Reference were approved by the Board during its second
meeting of 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 requiring no changes.
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:

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

9 Define the financial approval levels assigned to each authority.
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4.5.

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

9 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.
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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.

Articles of Association:

The Bank’s Articles of Association are approved by a special resolution of the shareholders
of the Bank, with the last approval occurring in April of 2016.

The Bank’s Articles of Association define the Bank’s regulations on:
Share capital.

Share certificates.

Transmission of shares.

Purchase of own shares.

Restriction of certain shareholdings.
Listing.

Material transactions.

Members tag along rights.

General meetings.

Requisition and notice of general meetings.
Proceedings and general meetings.

Votes of members.

Number of directors.

Alternate directors.

Powers of the Board.
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Delegation of Board powers.
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Appointment and Retirement of directors.
Requirements for directors.
Removal of directors.
Vacancies on the Board.
Proceedings of the directors.
Chairman and Vice Chairman.
Board Secretary.

Board Meetings.

Board committees.

Chief Executive Officer.
Dividends.

Accounts.

Notices.

Access to information.
Indemnity.

Sharia’ah Supervisory Board.
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Zakat provisioning.

The Bank will seek to update its Articles of Association and obtain the required approvals

in 2019 to address the gaps highlighted in section 1 of this report.

The Articles of Association are published under the Investor Relations Section of the
Bank’s Website and are in compliance with the applicable rules and regulations (Not
withstanding section 1 of this report).

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



12

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:

M Set overall direction:

(0]
(0]
(0]

Review and approve strategy.
Review and approve policies.
Review and approve business plans / annual budgets.

9 Approve risk levels:

(0]
(0]
(0]

Review and approve risk limits / policy.
Ensure adequate systems and controls in place to monitor risk.

Periodically monitor risk levels.

9 Task full time Senior Executive Managers to implement direction:

(0]
(0]

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.

9 Assist in business plan implementation:

(0]
(0]
(0]

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

1 Monitor performance & ensure compliance:

(0]

Establish and set Terms of Reference (TOR) for the Board Committees.
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Monitor the Bank’s performance.
Agree on corrective action as appropriate.

Notify shareholders of significant issues.

o O O O

Remain accountable for ensuring the operations are carried out in compliance with

statutory laws and regulations.

0 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.

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

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

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

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

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

0 Review and approve all policy statements for publication.

0 Recommend External Auditors to be hired by approval at AGM based on advice

from the ARCC.

1 Regulating the stakeholder relationship:

0 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

- The Bank’s social contributions.

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

9 Other responsibilities:
0 Review and approve the annual plan for training and education at QFB.
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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:

9 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:

(0]
(0]

Owns at least (1%) of shares of the Bank or any company of its group.

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.
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(0]

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

9 Prohibition of Combining Position:

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

(0]

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.

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

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

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

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.

N Network Access

(0]

Ability to identify investment opportunities (e.g. access to major business or
government opportunities).
Ability to introduce the Bank to individuals and businesses that can assist with

QFB’s business growth.

1 Relevant Skills

(0]
(0]
(0]

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.

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

1 Candidate Disqualifications

(0]
(0]

Is an individual under the age of 21.
Has been disqualified from being a director in the Qatar Financial Centre (QFC)
or in any other jurisdiction.

Is an un-discharged bankrupt in any country.



0 IsaBody Corporate.

0 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 bankrupted, unless
been rehabilitated.

Furthermore, the Board Director 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.

5.3. 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:

9 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.

9 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.

1 At least 1/3 of the Directors shall be Independent Directors and the majority shall be
Non-Executive Members.

9 All Directors shall be approved by the QFCRA.

Initial Directors are elected for 3 years.

=

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

For the year ended in December 31, 2018 QFB’s Board Composition was as follows:

Percentage of
Share Capital a

Board Member Board Position | Classification Dateof Election

of December
31, 2018

Chairman Non-Executive 3.15% At incorporation

Abdulla Bin Fahad Bin Ghorab Al
Marri (personal shares)

Ibrahim  Mohammad Ibrahim
Jaidah (personal shares)

Anwar Jawad Ahmed
Bukhamseen (as representative
of Arab Investment Company
and Kuwait International Bank)

Director Non-Executive 0.22% At incorporation

Director Non-Executive 5.50% At incorporation

16



Percentage of
Share Capital a¢

Board Member Board Position | Classification Dateof Election

of December
31, 2018

Jassim Mohamed Al Kaabi (as
representative of Barroq Trading
Company and Al Zubara for Real
Estate Investment Company)

Mosabah Saif Mosabah Al

Director Non-Executive 21.47% 28-Mar-16

Non-Executive

. Director and 0% At incorporation
Mutairy
Independent
Non-Executive
Mo_h.amed Nasser Al Faheed Al Director and 0.01% At incorporation
Hajri (personal shares)
Independent

5.4. Board Members:

All Board members are prominent figures in Qatar and the region 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 of the Bank and its compliance with the corporate governance standards and

applicable laws and regulations.

All Board memebrs 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.

9 Abdullah Bin Fahad Bin Ghorab Al Marri

0 Board Position: Chairman.
Classification: Non - Executive.
Percentage of Share Capital as of December 31, 2018: 3.15 % (Personal Shares)
Date of Election: At incorporation
Bio:
Abdulla F. G. Al Marri is the Founder and chairman of Qatar First Bank LLC
(Public). He is also a member of the Shura Council of the State of Qatar. Mr. Al
Marri held several senior positions in the government including Undersecretary
and Advisor to the Amiri Diwan of the State of Qatar.
Mr. Al Marri served as Vice Chairman and a member of the Executive Committee

o O O O

of Qatar Islamic Bank from 1993 to 2002. He also holds senior positions at a

17
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(0]

number of international companies in Qatar, including serving as Chairman of
International Projects Company and Chairman of Ajyad International.

Mr. Al Marri is holder of a BA in International Affairs from George Washington
University in the USA.

Positions at other companies: International Projects Company (Chairman), Ajyad
International (Chairman).

Position in QFB Board Committees: ExCom (Chairman), OPCO (Chairman)

Ibrahim Mohammad Ibrahim Jaidah

(0]

O O O O

Board Position: Director.

Classification: Non - Executive.

Percentage of Share Capital as of December 31, 2018: 0.22 % (Personal Shares)
Date of Election: At incorporation

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)

Position in QFB Board Committees: NRCGC (Chairman), ExCom ( Vice
Chairman), OPCO (Member)

Anwar Jawad Ahmed Bukhamseen (as representative of Arab Investment Company

and Kuwait International Bank)

O O 0O oo

Board Position: Director.

Classification: Non - Executive.

Percentage of Share Capital as of December 31, 2018: 5.50 % (As a representative)
Date of Election: At incorporation

Bio:

Anwar J. Bukhamseen is the Managing Director of Bukhamseen Holding, a
company with interests in travel, real estate, retail, banking and insurance,

amongst many other activities.
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Chairman of Warba Insurance Company, Mr. Bukhamseen sits on the board of
Kuwaiti Industries Union, Kuwait International Bank, and Bukhamseen Holding
Group Company.

In addition, Mr. Bukhamseen is a member of the Finance and Investment
committee of the International Bank of Kuwait.

Mr. Bukhamseen is a holder of a BA in Commerce, Economics and Political Science
from Kuwait University.

Positions at other companies: Bukhamseen Holding (Managing Director), Warba
Insurance Company (Chairman), Kuwaiti Industries Union (Board Director),
Kuwait International Bank ( Board Director), Bukhamseen Holding Group
Company ( Board Director) , International Bank of Kuwait (Member of the Finance

and Investment Committee).
Position in QFB Board Committees: NRCGC (member), ExCom ( member)

Jassim Mohamed Al Kaabi (as representative of Barroq Trading Company and Al

Zubara for Real Estate Investment Company)

O O 0O 0O o

Board Position: Director.

Classification: Non - Executive.

Percentage of Share Capital as of December 31, 2018: 21.47 % (As a representative)
Date of Election: March 28, 2016

Bio:

Jassim Mohamed Al-Kaabi works at Boroog Trading Company in Qatar. He also
serves at the Amiri Diwan of Qatar.

Mr. Al Kaabi holds Bachelor’s degree in Business Administration from Norwich
University in the UK.

Positions at other companies: Borooqg Trading Company

Position in QFB Board Committees: ARCC (member)

Mosabah Saif Mosabah Al Mutairy

O O 0O 0O ©°

Board Position: Director.

Classification: Non - Executive and Independent

Percentage of Share Capital as of December 31, 2018: 0 %

Date of Election: At incorporation

Bio:

Mosabah Al Mutairy is the Accounts Manager at the Royal Guard of Oman and in
2003 he was appointed as the Acting Manager of the Royal Guard of Oman Pension
Fund. He sits on the board of several financial institutions and investment
committees of companies and funds across the GCC.

Mr. Al Mutairy is also a board member of the Pension Fund of the Royal Guard of
Oman, Hotel Management Company (Chedi), Oman National Investments
Development Company, Oman Munition Production Company, Gulf Finance
House-Bahrain and Nizwa Bank.
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Mr. Al Mutairy holds an MBA in Finance from the University of Lincolnshire &
Humberside, and a BA in Accounting from South West London College in the UK.

0 Positions at other companies: Royal Guard of Oman Pension (Acting Manager) ,
Pension Fund of the Royal Guard of Oman (Board Director) , Hotel Management
Company (Board Director), Oman National Investments Development Company
(Board Director), Oman Munition Production Company (Board Director), Gulf
Finance House (Board Director), and Nizwa Bank (Board Director).

0 Position in QFB Board Committees: ARCC (Chairman)

9 Mohamed Nasser Al Faheed Al Hajri

0 Board Position: Director.

0 Classification: Non - Executive and Independent

0 Percentage of Share Capital as of December 31, 2018: 0.01 % (As personal shares)

0 Date of Election: At incorporation

0 Bio:
Mohammad Al Hajri is the Head of Economic and Political Affairs at the Amiri
Diwan in the State of Qatar.
He started his career at the Amiri Diwan in 1994 where he held several positions
including Head of Studies and Research, Head of Development Studies and
Economic Researcher.
Mr. Al Hajiri holds a BA in Economics from Qatar University.
He has also attended several post graduate programs on Leadership and
Economics in London School of Economics in the UK and John Kennedy College
- Harvard in the USA.

0 Positions at other companies: Amiri Diwan in the State of Qatar (Head of Economic
and Political Affairs).

0 Position in QFB Board Committees: ARCC (Member) , OPCO (Member)

5.5. Board Activities During 2018:

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 eight times during 2018 as follows:

Board Absentees
Meeting Board Meeting Date Location current
Number Members)
1 20-Jan-18 Kuwait Mohamed Al Hajri
2 28-Mar-18 Doha Anwar Bu Khamseen
3 25-Apr-18 Doha Anwar Bu Khamseen
4 29-Apr-18 By Circulation None
Anwar Bu Khameseen,
5 16-Jul-18 Via Conference Call Mohamed Al Hajri,
Jassim Al Kaabi
6 30-Jul-18 By Circulation None
7 29-Oct-18 By Circulation None
8 12-Dec-18 Doha None

B. Board Activities:

1 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 2018 budget.

Reviewing, analyzing and approving the Bank’s 5 year strategy.

Assisting in organizing the General Assembly Meeting of 2018.

Reviewing and approving the External Auditor reports for 2018.

Reviewing and approving the SSB report for 2018.

Approval of quarterly, semiannually and end-of year financials for 2017 and 2018.

=4 =4 =4 -8 -8 -8 -4 -9

Appointing External Auditor for 2018 and recommending the appointment to the
General Meeting.

=

Approval of the bonus for the year ended in 2017 for Senior Executive Management
and all staff (amount is disclosed in financial statements).

=

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

=

Performance of self - assessment and Senior Executive Management assessment.
1 Appoint Board members in subsidiaries and associates.
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=

=A =4 =4 =4

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.

Appointment of Deputy CEO as part of the Senior Executive Management.

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.

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:

0 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.

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

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.

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 following remuneration disclosures should be reported to shareholders prior to

the Annual General Meeting:

0 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.

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

0 Bonuses suggested for distribution to Directors.

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

Due to the Bank declaring losses for the year ended in December 31, 2018, 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.



5.7. 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:

M Inform the Chairman.
1 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.

The imposed blockade on Qatar by certain neighboring GCC countries presented logistical
difficulties for non-Qatari Board members to attend and participate in effective training
sessions during 2018.

However, the Bank plans to establish and implement and effective training plan for the
Board of Directors in 2019.

5.8. 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.
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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, during the Board meeting held on March 27, 2019, acknowledged that
they do not combine and undertook in writing not to combine positions prohibited to be
combined under the applicable rules and regulations. They also acknowledged any personal
interests or conflicts of interest identified by them.

All acknowledgments and undertakings were maintained with the Company Secretary.
Performance Assessment:

The Board of Directors has stated in its Corporate Governance Manual how the
performance evaluation of the Board of Directors, the Board Committees, and its individual
Directors will be conducted.

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:

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

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

1 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.

9 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
2018. The performance evaluation took place during the Board meeting held on March 27,
2019 and all records are maintained with the Company Secretary.



5.10.Chairman:

The Chairman of the Bank is Mr. Abdullah Bin Fahad bin Ghorab Al Marri and his roles and
responsibilities are defined under the Articles of Association and Board Charter as follows:

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

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

9 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;

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

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

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

9 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 CEQO.

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.

The Chairman has provided his approval for Mr. Bashir Hassan 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.
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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.

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 behallf.

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.

.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:

7 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.

9 The relevant regulatory bodies are kept aware of major decisions taken during Board
meetings.

9 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.

1 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.

1 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 CEQO.

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

)l

1
1
1

6.1.

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

Elect a chairman.

Be assigned specific responsibilities.

Report regularly to the Board of Directors or the CEO, as deemed necessary.

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

In order to discharge its duties and responsibilities, the ARCC is empowered and authorized
to:
1 Appoint/retain external independent professionals for advising the ARCC on legal
issues, accounting and other matters to the extent it deems appropriate.
9 Have full access to the Bank’s records, employees, as well as Internal and External
Auditors.
9 Seek information it requires from any employee.
1 Meet with any QFB employee, External Auditors, or outside counsel, as necessary.
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1 Invite any member of the Management team to a meeting or any private session.

9 Initiate or authorize investigation into any matter.

A. Roles and Responsibilities:

The ARCC’s roles and responsibilities are set forth in the committee’s Terms of

Reference as follows:

Towards Internal Auditors

Oversee 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 (IIA), QFMA regulations, QFC
regulations, and the Accounting and Auditing Organization for Islamic Financial
Institutions (AAOIFT) 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.
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A 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.

A 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.

A 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.

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.
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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.
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Towards the Financial Reporting Process

A

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.
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- The clarity of disclosure in QFB’s financial reports and the context in which

statements are made.

Towards the Internal Control Systems

A

A

A

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

A
A

A
A

B.

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.

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, 2018 the ARCC is composed of the following members:



1 Mosabah Al Mutairy - Chairman.
1 Mohamed Al Hajri - Member.
9 Jassim Al Kaabi - 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 2018, the ARCC was only able to meet twice due to the logistical difficulties
imposed on committee members by the blockage on Qatar by neighboring GCC
countries. The dates and participation during the held meetings were as follows:

ARCC Meetings During 2018

Meeting : Percentage
Number LIy attendance
1 March 28, 2018 100%
2 April 29, 2018 by circulation 100%

D. Activities During 2018:

The following activities were performed by the ARCC during 2018:

1 Held a meeting on March 28, 2018 with the majority of members and committee
chairman present. Another meeting was held on April 29, 2018 by way of circulation

E]

Reviewed and approved the SSB Report for 2017

I Reviewed, assessed, and approved the financial presentation by the External
Auditors for 2017

1 Approved the renewal for KPMG to continue as External Auditors for 2018 and

presented its approval to the Board

33
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Reviewed and approved the presentations made by the Internal Auditors during
2018

Reviewed and approved the presentations made by the Compliance Department
during 2018

Reviewed and approved the presentations made by the Risk Management
Department during 2018

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

Approved the appointment of KPMG to prepare the Bank’s turnaround strategy
prior to presenting it to the Board

Presented an annual report to the Board on the Committees activities in 2018 and

E ]














































































































































