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Section Four: Corporate Governance Report & other regulatory reports  

 

A. Governance Report  

B. Annual Report  

C. CSR Report  



 

al khaliji  Page 5 of 54  
For internal use only 

CGFP.09 

Group Corporate Governance Policy 

 

A. SCOPE OF APPLICATION  

 

1.0 Binding Policy 

This Policy is binding for al khaliji Group and its employees. All subsidiaries of al khaliji Group 

(ñal khaliji Group Membersò) must adopt and implement this Policy taking into consideration 

their local corporate governance structures, organization and legal and regulatory requirements 

without undue delay. 

 

2.0      Relationship with al khaliji Group Members Policies and Guidelines 

Upon adoption and implementation of this Policy by al khaliji Group Members, their Corporate 

Governance policies and guidelines are subject and supplemental to this Policy.  

 

B. POLICY STATEMENT 

 

This Statement and the attached Framework & Instructions set out the key corporate 

governance principles observed by al khaliji and illustrate the practices and systems 

established by the Board in line with the international Corporate Governance principles and 

standards, QCB Corporate Governance Guidelines, QFMA Corporate Governance Regulations, 

Commercial Companies Law No. 5 of 2002, al khaliji Articles of Association and any other 

applicable laws and regulations in Qatar or in any other country where al khaliji or any of its 

subsidiaries operate (óCG Codesô).  

 

3.0 Effective Corporate Management 

al khaliji has adopted a systematic and transparent procedure for the appointment of new 

Directors to the Board and new members of the executive management, and for devising policy 

on the remuneration of Directors and the senior management. A Corporate Governance & 

Nomination Committee and a Remuneration Committee have been set up for these purposes, 

each with its own specific terms of reference. 

 

4.0  Board composition 

al khaliji lends particular attention to the value of diversity of expertise and knowledge among 

the members of the Board, which is reflected in the varied professional background and 

experience of the Board members. The Company also supports the principle of Board 
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independence, and seeks to achieve in the near future a balanced composition of executive 

and non-executive directors on the Board.  

 

5.0 Balance of responsibility 

Al khaliji seeks to maintain a more appropriate balance of responsibilities and duties between 

the Board and the executive management of the Company. While the managers are charged 

with the responsibilities of managing and administering the day-to-day business and operation 

of the Company, the Board is responsible for overall leadership and direction and exercises 

appropriate levels of control in the Group's affairs.  

 

6.0 Separation of key Board functions 

The Board has established separate committees charged with individual functions described in 

their respective Terms of Reference approved by the Board to ensure implementation of sound 

corporate governance system. The Committees formed by the Board are: the Audit Committee, 

the Corporate Governance & Nomination Committee, the Remuneration Committee, the 

Compliance & Risk Committee and the Executive Committee. All of the Board's corporate 

governance committees are required to report back to the Board on their decisions or 

recommendations. 

 

7.0 Support to Directors 

al khaliji is strongly committed to providing the necessary resources to assist its Directors in 

their decision making and in forming their valued opinions. All Directors, including each of the 

Board's established Committees, may seek independent professional advice in appropriate 

circumstances at the 

company's expense. The Board has access to outside trainings and seminars on corporate 

legal and governance issues to enhance their knowledge and skills in corporate governance 

issues. In addition, all newly appointed Directors are provided with detailed and tailored 

induction in respect of the Group's activities, including its corporate governance systems, as 

well as their responsibilities and duties and relevant regulatory requirements.  

 

8.0 Corporate Transparency 

The Board is dedicated to promoting the standards of transparency and openness at all levels 

and in all areas of the al khalijiôs operations. Al khaliji has adopted a Transparency & Disclosure 

Policy to serve its aim.  

 



 

al khaliji  Page 7 of 54  
For internal use only 

CGFP.09 

9.0 Directorsô access to information 

All Directors are provided in a timely manner with timely and detailed management information 

relating to the Company's business and operations, contributing in assisting them to make 

informed and critical decisions on the Company's affairs. 

 

10.0 Communication with Shareholders 

al khalijiôs aim is to treat all of its shareholders openly and fairly and is strongly committed to 

promoting effective communication with shareholders. The Board actively communicates with 

the Companyôs shareholders at annual general meetings and other general meetings and 

encourages participation by shareholders to facilitate their understanding of the Group's 

operations. Al khaliji has dedicated an Investors Relations Unit to administer the relationship 

with its shareholders.  

 

11.0 Accountability 

al khaliji endeavours to maintain sound and effective internal controls and reporting systems to 

enhance accountability and corporate value to shareholders. 

 

12.0 Risk management and financial review 

The Board constantly monitors the Company's performance and reviews the effectiveness of its 

risk management and system of internal controls and compliance with applicable regulations 

and recognized best practices. Formal and transparent arrangements, including the 

establishment of an Internal Audit Department and the appointment of External Auditors, have 

been put in place to ensure that the Company's financial reporting and internal control 

principles can be effectively applied. All Directors are regularly provided with comprehensive 

reports on the strategic plans, updates on lines of business, financial objectives, plans and 

actions. 

 

13.0 Internal Control  

The internal control of al khaliji is furthered by the presence of an Audit Committee charged with 

specific terms of reference. The Committee reviews the Company's internal control systems on 

a regular basis and communicates any material issues to the full Board. The CFO also reports 

to the Audit Committee periodically on key findings regarding internal controls as discussed by 

GALCCO,  an administrative committee formed to assist in controlling the performance of the 

bank. To ensure effective discharge of its duties, the Board provides all necessary resources to 

the Audit Committee to seek independent professional advice at the Company's expense. 
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14.0 Corporate Governance Framework  

The Corporate Governance Framework is developed and detailed in the attached Corporate 

Governance Framework & Instructions. It illustrates the Corporate Governance regulatory 

requirements as stipulated by the CG Codes and the implementation of those requirements by 

al khaliji.  

 

15.0 Continuing Review of Policy 

The Board adopts a proactive approach in reviewing the Company's corporate governance 

policy on a regular basis and endeavours to maintain adequate and credible corporate 

governance arrangements in 

the best interests of the Company and its shareholders. The Board commits to issue a 

transparent Corporate Governance Report on an annual basis to be disclosed to the concerned 

regulators and to the shareholders.  
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APPENDIX CGPF11.I.01 

CORPORATE GOVERNANCE FRAMEWORK & INSTRUCTIONS  

 

Section One: Corporate Governance Structure  

 

1. General Overview  

The Board of directors of al khaliji (the ñBoardò) is responsible for the corporate governance of 

al khaliji and its controlled entities and subsidiaries (the ñGroupò). Corporate governance is a 

matter of high importance in al khaliji and is undertaken with due regard to all of al khalijiôs 

stakeholders and its role in the community. Good corporate governance is a fundamental part 

of the culture and the business practices of the Group. The main corporate 

governance practices are described in the Corporate Governance Framework & Instructions 

(the ñFrameworkò).  

Governance of the al khaliji group ensures adequate corporate governance with Board control 

over the risks inherent in the business. It focuses on the responsibilities of the Board of 

Directors and the executive management, the independence of the Boardôs committees, 

segregation of duties and responsibilities of the Board of Directors and those of executive 

management, the independence of the external and internal auditing, cooperation with 

supervisory and regulatory authorities and external auditors and the assurance of the 

transparency and disclosure of information.  

 

al khalijiôs corporate governance structure is in accordance with the international best practices 

founded on OECD principles and Basel II banking regulations. It also meets the CG Codes 

requirements and stipulations. In addition to the full Board of Directors, al khaliji has established 

five Board committees: The Audit Committee, the Compliance & Risk Committee, the Executive 

Committee, the Remuneration Committee, and the Corporate Governance & Nomination 

Committee. These committees have terms of reference which have been approved by the 

Board of al khaliji. Each of the committees is attended by the relevant board members who 

have the requisite skills, experience and technical knowledge to perform their roles. 

 

 

 

javascript:globalWindowOpen('/vgnmedia/downld/2007AFRCGS.pdf','NABGroup',800,600,Y,N,N,Y,N,N,N,0,0);
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2. Banking Laws, Instructions and Regulations  

The Board is responsible for the bankôs compliance with banking laws, rules and regulations 

stipulated under the QCB Instructions and the other CG codes. The Board is committed to 

ensuring al khaliji has an effective Compliance Framework. The Compliance & Risk Committee 

of the Board has adopted and will support and monitor the implementation of the Compliance 

Framework to demonstrate al khalijiôs commitment to full and comprehensive compliance with 

all applicable banking laws and regulations, and contract terms and conditions, including, 

without limitation, al khaliji's obligation under QCB Instructions and Law, QFMA regulations and 

laws, Qatar Exchange (QE) Internal Regulations, AML Law and Instructions, Commercial Law, 

Investment Law, and any other applicable banking laws and instructions issued in the State of 

Qatar or any other country where  al khaliji or any of its subsidiaries operate (hereinafter 

referred to as the "Governmental Laws"). At least annually, the Compliance & Risk Committee 

of the Board of Directors shall review the Compliance Framework and shall ratify or amend it as 

appropriate. 

3. Shareholders Rights  

 

As owners of al khaliji shares, the al khaliji shareholders rely primarily on the Board of Directors 

to protect their interests. Unlike other groups that do business with al khaliji (e.g., customers, 

suppliers and lenders), holders of al khaliji shares have no clear contractual protection of their 

interests. Instead, they place their trust in the Directors, whom they elect, and use their right to 

vote at Annual General Assembly (AGA) meetings to ensure the accountability of the Board. Al 

khaliji believes that the basic rights and principles set forth below should be guaranteed and 

should govern the conduct of al khaliji, in accordance with the CG Codes. 

 

3.1  Ownership Records 

- Although dematerialized, al khaliji still maintain correct, accurate and updated records 

showing the ownership of the shares.   

- The shareholders shall have access to the shareholdersô record in accordance with al 

khaliji Disclosure & Transparency Policy.  

- The shareholders shall have the right to obtain a copy of the documents stipulated in the 

Disclosure & Transparency Policy against a fee as  determined by the QFMA or any other 

regulator from time to time.  
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3.2  Access to Information  

- al khaliji shall, at all times, seek to include in its Memorandum of Association and its 

Articles of Association (ñMOA/AOAò) clear stipulations on the right of the shareholders to 

have timely access to the company documents and information. The information access 

procedures is detailed in al khaliji Disclosure & Transparency Policy published on the 

corporate website.  

 

- al khaliji shareholders have access through al khalijiôs website to all necessary information 

as stipulated in al khaliji  Disclosure & Transparency Policy.  

 

3.3   Shareholders Rights in terms of General Assemblies  

al khaliji will continually seek that its MOA/AOA include sufficient provisions that affirm the 

right of the shareholders to call an Annual General Assembly (AGA); in addition to the right 

to add any item to the AGA agenda, and to discuss, decide and raise questions with 

respect to any items on the agenda. To this end, shareholders shall receive all relevant 

information with regard to the agenda items. 

 

3.4  Equitable Treatment of Shareholders and Practice of Voting Right 

- Shareholders shall have the right to expect that each director is acting in the interest of all 

shareholders and not that of a particular constituent, special interest group or dominant 

shareholder. 

- One Share, One Vote. Shareholders should have the right to vote in proportion to their 

economic stake in the company. Each share should have one vote. The Board should not 

create multiple classes of shares with disparate voting rights.  

-  Financial Equality. All shareholders should receive fair and equal financial treatment. Al 

khaliji supports at all time measures designed to avoid preferential treatment of any 

shareholder. 

- Vote Requirements. Shareholders should have the right to approve matters submitted for 

their consideration with a majority of the votes cast. Abstentions should not be included in 

the vote tabulation, except for purposes of determining whether a quorum is present. 

Shareholder votes cast ñforò or ñagainstò a proposal should be the only votes counted. 

Shareholders should have the right to vote on each separate and distinct issue. Proxy 

voting is permitted according to the relevant laws and regulations. 

-  Authorization and Issuance of Stock. Shareholders should have equal right to approve the 

authorization of shares and the increase or decrease of the capital for corporate purposes 
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in order to ensure that such actions serve a valid purpose and are consistent with 

shareholder interests. 

- Issuance and Amendment of Articles of Association. Shareholders shall have the right to 

vote for or against any amendment to the Articles of Association of the Company. 

- Board Communication. Shareholders should have the ability to communicate with the 

Board of Directors in the annual general meeting. Shareholders may also communicate 

their views and concerns directly to board members by contacting the Corporate 

Secretariat Function or the Investors Relations Unit of al khaliji.  

-  Ratification of Auditors. Shareholders should have the right to vote annually on the 

ratification of external auditors 

 

3.5   Shareholders Right with respect to the Election of the Board of Directorsô Members 

-  al khaliji shall ensure that its MOA/AOA include stipulations ensuring the provision of 

information to the shareholders about the candidates to the Board of Directors, including 

the description of their professional and technical skills, their experience and other 

qualifications. 

-  The shareholders shall have the right to elect the board of directors through accumulative 

voting, through which each shareholder should own a total number of votes equal to the 

total number of owned shares. Voting rights attached to the number of owned shares shall 

be multiplied by the number of vacant seats on the Board of Directors. The shareholder 

may either give all the votes to one candidate or may apportion the votes among any 

number of candidates he/she decides to vote for.   

 

3.6  Shareholders Rights with regard to the distribution of Profits  

The Board of Directors should submit to the general assembly a clear policy governing the 

distribution of the profits (Dividend Policy). This should include a description of the policy 

background and regulatory framework taking in consideration the company and the 

shareholders interests.  

 

3.7  Capital Structure, Shareholders Equity and Major Transactions  

-  al khaliji ensures that its capital structure is disclosed to its shareholders and determines 

the type of shareholders agreements to be disclosed.  

-  al khaliji shall at all times seek amendment of its MOA/AOA to include such provisions to 

protect minority shareholders in context of major transactions.  
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- al khaliji guarantees that its MOA/AOA provide for a mechanism that guarantees the 

disclosure of a public offering or an equitable right in selling the shares in case any 

changes affecting the ownership of the company capital, in addition to nominees voting in 

accordance with the interests of the beneficial owners. 

 

3.8  Other rights: In addition to the above rights, the shareholders shall have the 

following rights as per the CG Codes: 

a. Timely receipt of an invitation in due time to participate in the regular general 

assembly of shareholders; such a meeting to be held during the first four months 

after the end of a financial year;  

b. Deliberations and approval on the corporate governance framework of al khaliji;  

c. Deliberations and approval of the annual report of the bank, including the financial 

statements, the report of the external audit firm and the risk policy;  

d. Annual decision making on the clearance of the members of the BOD and the 

members of the Executive Management;  

e. Consulting freely with other shareholders concerning their basic shareholders 

rights;  

f. Receiving information the remuneration policy regarding members of the BOD and 

key executives; professional track record of board members proving their ability to 

serve on the board; corporate management and conflicts of interest regarding 

institutional investors, acting as fiduciaries.  

g. al khaliji has to confirm to the shareholders annually that:  

1- The bank has taken effective and appropriate measures to prevent money 

laundering, financing of terrorism, insider trading and abusive self-trading;  

2- There are no provisions in effect that protect the BOD or executive management 

from accountability;  

 

4. Board of Directors  

 

The Board shall exercise the corporate powers and conduct and manage the business and 

affairs of al khaliji in compliance with the principles of corporate governance instituted in this 

Framework and in compliance with the CG Codes.  
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4.1 Qualifications  

al khaliji Board seeks to make sure that individuals who are nominated by the Board to be a 

director should have demonstrated notable or significant achievements in banking and financial 

business; should possess the requisite intelligence, education and experience to make a 

significant contribution to the Board and bring a range of skills, diverse perspectives and 

backgrounds to its deliberations; and should have the highest ethical standards, a strong sense 

of professionalism and intense dedication to serving the interests of the shareholders. The 

following attributes or qualifications will be considered by the Corporate Governance and 

Nomination Committee of al khaliji Board in evaluating a person's candidacy for membership on 

the Board: 

¶ Members of the Board must have sufficient professional knowledge and experience 

enabling them to assume their oversight functions. They must have the ability to 

understand and make professional contributions with regard to strategy, operational 

activities, risk assessment and risk management, compliance with laws and regulations, 

accounting and financial reporting and communication.  

¶ Members of the Board must be able to act on a fully informed basis, in good faith, with 

due diligence and care, and in the best interests of the bank or financial institution and its 

shareholders 

¶ Members of the Board shall meet the professional requirements implied by the volume, 

sophistication and complexity of the activities of al khaliji.  

¶ Members of the Board must have sufficient time to fulfill their responsibilities. Multiple 

board seats should be avoided except for board memberships within the same Group. 

Such memberships should be in accordance with laws and regulations.  

4.2 Functions & Responsibilities  

al khaliji Board  functions and responsibilities are set forth in the CG Codes. Accordingly, the 

Board shall ensure articulation of corporate governance values and codes of conduct with 

standards of appropriate behavior for the bank. The Board shall also fulfill the following broad 

functions and responsibilities:  

 

a. Compliance with prevailing banking laws and regulations and establishment of 

adequate policies to permanently measure and evaluate the bankôs financial 

performance and risk exposure in the various fields of business activities;  

b. Establishment and approval of strategic objectives and plans supervision of their 

implementation;  
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c. Establishment of compliance and risk strategies, policies and procedures and 

supervision of their implementation;  

d. Establishment of corporate governance policies and rules to be approved by the 

General Assembly.  

e. Periodical review of the risk policies and procedures, at least annually unless a 

shorter review is required;  

f. Decision making on budget and business plans;  

g. Establishment of a transparent nomination process for the Board members and 

disclosure of the process to the shareholders;  

h. Selection of Board members in accordance with ófit and properô criteria;  

i. Decision making on selecting, compensating and monitoring key executives,  

j. Establishment and supervision of appropriate performance standards for members of 

the Board and key executives,  

k. Establishment of continuity plans and supervision of their implementation;  

l. Approval and supervision of internal control systems, with annual reviews concerning 

their effectiveness;  

m. Establishment and supervision of rules regulating conflicts of interest;  

n. Establishment of policies to regulate the relationship of the bank and financial 

institutions with stakeholders;  

o. Training and development of Board members and key executives for the purpose of 

enhancing and maintaining their ability to meet all of their professional rights and 

responsibilities.  

 

In addition to the above regulatory functions, the Board shall assume the following 

responsibilities:  

 

a. The Board assumes responsibility towards the shareholders and QCB for the 

adequacy and integrity of the financial position of the bank and for all QCB 

instructions regarding the functions and responsibilities of the Board; 

b. The Board has the ultimate responsibility for the business strategy, operations, 

quality and integrity of accounting, auditing, internal control and financial soundness 

of the bank. The Board must have adequate collective knowledge of all types of 

activities and functions of the bank; 
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c. The Board ensures the application of the corporate governance across the Group 

according to its business activities, market position and other relevant economic 

factors;  

d. The Board provides a regulatory framework within the bank, in particular rules 

concerning the organizational structure and the conduct of business, including 

allocating the competences and authorities to the different bodies within the bank;  

e. The Board reviews periodically the arrangements with the external auditors in order 

to ensure their sustainability pursuant to the size and nature of the bankôs and 

financial institutionôs operations;  

f. The Board ensures the integrity and appropriateness of the financial and accounting 

regulations, inclusive of those relating to preparation of financial reports;  

g. The Board ensures financial reporting to the shareholders with respect to the 

business of the bank;  

h. The Board ensures an appropriate process of disclosure and communication 

procedures; this includes the appropriate information to the general public, to 

shareholders, creditors, investors or depositors. The mentioned reporting comprises 

at least the information, mandatory in the annual report as per CG Codes. The 

appropriate communication procedures should include communication with the 

supervisory and regulatory authorities in banking and finance matters by making 

available relevant reports enabling them to take appropriate decisions if required;  

i. The Board ensures reporting requirements as stated under the CG Codes;  

j. The Board provides an effective internal control system;  

k. The Board provides a system by which information on unlawful or unethical behavior 

of the bank can be reported to the Board;  

l. The Board provides a clear, efficient and effective rules, dealing  with conflicts of 

interest;  

m. The Board submits the budget, required financial statements and recommended profit 

distribution of the bank to the QCB for approval before submitting them to the general 

assembly;  

n. The BOD ensures that the bank management provides sufficient and timely 

information about its information to all members of the Board, in order to enable them 

to carry out their duties correctly and efficiently;  

o. The Board must call the General Assembly to elect new directors;  

p. The Board appoints an internal auditor for the bank;  
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To ensure compliance with all the above stated functions and responsibilities, the Board should 

ensure that the company adopts terms of reference (TOR) for the Board of Directors detailing 

the functions and responsibilities of the Board and the duties of the Board members to be 

completely observed by the Board members. The TOR of the Board should be published and 

made available to the public.  

 

4.3 Chairman of the Board of Directors  

¶ The Chairman of the Board of directors shall be effectively responsible for the good 

function and progress of the Board, including the timely conveyance of complete and 

accurate information to the Board members.  

¶ The Chairman of the Board of directors may not be member on any of the Board 

committees stipulated in this Framework.  

In addition to those mentioned in the TOR of the Board, the duties and responsibilities of the 

Chairman should include without being limited to:  

1-  Ensure that the Board holds discussions and deliberations on all main issues in a 

timely and effective manner.  

2- Approve the agenda of every meeting, taking in consideration any additional items 

addressed by any member on the Board. The Chairman may delegate this task to a 

Board member; however, the Chairman remains responsible for the proper 

accomplishment of this task by the Board member. 

3-  Encourage all the Board members to participate totally and effectively in running the 

Board affairs to ensure that the Board is working and acting for the Groupôs interest.  

4- Ensure effective communication with the shareholders and convey their opinions to the 

Board.  

5-  Allow the non-executive members of the Board to have effective participation and 

encourage strong relationship among the executive and non-executive Board 

members.  

6- Ensure that an annual performance evaluation is conducted for the Board members, 

including evaluation of regular attendance by the Members of the Board meetings. 

Failure to comply with attendance obligation as stipulated in the CG Codes shall result 

in dismissal of the Board member.  
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4.4 Committees  

al khaliji Board has sub-delegated part of its functions and responsibilities to a number of 

established Board committees, each comprising a majority of independent/non-executive 

Directors, charged with individual functions which are essential to contributing to a sound 

corporate governance system. The Board committees exercise their functions in line with their 

respective Terms of Reference which contain a deliberated description of their duties, functions 

and obligations as delegated to them by the Board. The Committees formed by the Board are: 

the Executive Committee, the Audit Committee, the Compliance & Risk Committee, the 

Corporate Governance & Nomination Committee and the Remuneration Committee.  

 

The Executive Committee is a committee of the Board of Directors of al khaliji and its 

subsidiaries for the purpose of assisting the Board in fulfilling its responsibilities relating to total 

governance and accountability, acting on behalf of the Board when the Board is not in session 

and exercising the management powers delegated by the Board to the Committee, except for 

any actions that are restricted to the Board on the basis of the CG Codes.  

 

The Board Audit Committee is responsible for reviewing the Group's financial reporting and 

policies and overseeing internal controls and compliance within the Group, in addition to 

monitoring audit responsibilities and internal and external audit matters. 

The Board Compliance & Risk Committee is established for the purpose of setting forth a Group 

compliance framework and policies, criteria and control mechanisms for all activities involving 

risks and reviewing and monitoring Group wide risk management including market, liquidity, 

credit and operational risk.  

 

The purpose of the Corporate Governance and Nomination Committee is to assist the Board in 

fulfilling its obligations by providing a focus on Corporate governance, and at all times taking 

into consideration established governance best practices.  Further, the Committee shall, where 

appropriate, approve or make recommendations regarding corporate values under the Group 

Code of Conduct, and the elements which will facilitate Board effectiveness; and assist the 

Board in determining the composition and structure of the Board and recommending candidates 

for Board membership, Chairman and Chief Executive Officer.  
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The Purpose of the Remuneration Committee is to provide overall guidance with respect to the 

establishment, maintenance and administration of al khaliji Groupôs compensation programs 

and employee benefit plans, including reviewing and approving the Chief Executive Officerôs 

and other executives officersô compensation and making recommendations to the Board on the 

Company's policy and structure for remuneration of Directors and senior management.  

In addition to the Board Committees, al khaliji Board has formed a Shariah Supervisory Board 

(óSSBô), which was approved by the Shareholders, with a purpose to ensure the sanctity of the 

Shariôa within the business of the Islamic Branch of al khaliji in accordance with Qatar Central 

Bank requirements of the Islamic Banking license.  

al khaliji Board has also nominated and approved appointment of Directors to serve on Al Khaliji 

(France) Board of Directors (ñSubsidiaryôs Boardò), a 100% owned-subsidiary of al khaliji. al 

khaliji Board has full control of its subsidiary through the nominated Board members. Al Khaliji 

(France) Corporate Governance structure is governed by this Framework and by the relevant 

applicable laws and regulations in France and UAE.  

The Board Committees, the SSB and the Subsidiaryôs Board (ñCommitteesò) have defined 

delegated functions and obligations set out in their respective TORs approved by the al khaliji 

Board. The Board Secretary is in charge of all Corporate Governance aspects of al khaliji Board 

Committees and governs the meetings, functions and responsibilities of the Committees in 

alignment with their respective TORs.  

 

4.5 Communications  

al khaliji Board believes regular communications are an important part of creating an open and 

productive dialogue. The Board will annually communicate about the Board, the Companyôs 

corporate governance practices and the Boardôs views on proposals submitted for shareholder 

consideration through an annual report distributed and posted on the Companyôs website. 

 

Each Board member and Chairs of each standing Board committee attend the annual meeting 

of shareholders in person and will be available to respond to shareholdersô questions. The 

Board encourages shareholders to attend the Companyôs Annual General Assembly (AGA) as it 

provides a valuable opportunity to discuss the Company, its corporate governance and other 

important matters. 
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On behalf of the Board, the Secretary to the Board engages in a regular effort to engage 

shareholders and other interested parties in a dialogue about the Companyôs corporate 

governance practices. Shareholders will receive other communications about the Company in 

the form of the Companyôs filings with the QE, postings on the company website, earnings 

releases, press releases and Company presentations at investors and public conferences and 

press conferences. 

 

The Corporate Secretary will receive and review any communications addressed to the Board, 

any Board committee or any director and take appropriate action after consulting with al khaliji 

Head of Legal.  

 

In addition, the Investor Relations Unit ensures open communication with the shareholders and 

provide them with timely information on the Companyôs activities.  

 

4.6 Composition and Guiding Principles for Nomination and Selection of Board 

Members 

The First Board of al khaliji was appointed by the Founders as set forth in the Articles of 

Association (óAOAô) of the Company. The Board shall be composed of the number of Directors 

provided in Article 94 of the Commercial Companies Law which shall at least be five (5) and not 

more than eleven (11). The al khaliji first BOD comprises 7 members and is elected for a first 

term of 5 years. 

 

The AOA sets out the composition and formation of any subsequent Board of al khaliji. 

Composition of the Board of Directors of al khaliji shall, at all times, be in line with the relevant 

provisions stipulated in CG Codes.  

  

al khaliji shall seek amendment of its AOA to ensure inclusion of provisions guaranteeing that 

the board comprise executive, non-executive and independent members in order to secure that 

the board decisions are not controlled by one person or a small group of individuals. One third 

of the board members at least should be independent members and the majority of the 

members should be among the non-executive members.  

 

Members of the Board should have sufficient professional knowledge and experience enabling 

them to assume their oversight functions. They must have the ability to understand and make 
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professional contributions with regard to strategy, operational activities, risk assessment and 

risk management, compliance with laws and regulations, accounting and financial reporting and 

communication. They should also give sufficient time and attach more interest to their functions 

as members on the Board of Directors. 

 

¶ Non-executive Members of the Board of Directors  

A non-executive member is a Board member who does not perform any executive 

administrative functions in al khaliji and does not designate all his time for al khaliji and 

does not receive any monthly or annual benefit from the company other than his benefit 

as member on the Board. The duties of the non-executive members of the Board shall 

include the following minimum functions:  

- Participating in the board meetings and giving independent opinion about strategic 

issues, policy, performance, accountability, resources, main appointments and work 

standards;  

- Giving priority to al khaliji and shareholdersô interests in case of any conflict of 

interests;  

- Participating in the company audit committee 

- Controlling the companyôs performance in achieving its agreed purposes and 

objectives and reviewing the performance reports, including the annual, semi-annual 

and quarterly reports;  

- Supervising the development and implementation of the governance regulations;  

- Use their various skills, experience, qualifications and competences to serve the 

board of directors or the different committees by regularly attending the board 

meetings, participating in the general assemblies, and understanding the opinions of 

the shareholders in a balanced manner.  

- The majority of the non-executive members may seek the opinion of an independent 

consultant at the expenses of the company, with regard to any issue concerning the 

company.  

 

¶ Independent Members of the Board of Directors  

An independent Board member is a member who does not have substantial connections 

with al khaliji or any of its subsidiaries that may limit its ability to consider, discuss and 

take decision about al khaliji affairs in an objective and impartial way. A member on the 

board is not considered as independent in the following cases (without limitation): 
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- If he/she is or has been during the last three years:  

a- Employee of al khaliji;  

b- Employee, board member, owner, partner or major shareholder in a  consulting entity 

(vendors) for al khaliji (including the external auditors) 

c- Employee of an entity where any member of the senior executive management or 

his/her relatives or any other person submitting to the powerful influence of any senior 

executive is a member of al khaliji board, its senior executive management or a major 

shareholder of al khaliji. In this Framework, a shareholder is considered as major if 

he/she owns more than 10% of voting shares.   

d- if he/she has a family relationship with any member of the senior executive 

management of al khaliji.  

e- If he/she has or had, or if any of his relatives has or had during the last three years 

any essential business or financial relationship with al khaliji in a direct or indirect 

manner.  

f- If he/she receives or had received during the last three years any essential benefit 

from al khaliji other than the benefit he/she received or receives as a member on the 

board of the company.  

g- If he/she is member on the board of directors of al khaliji for more than nine 

successive years.   

 

Independent members shall mainly serve on the Corporate Governance and Nomination 

Committee and other committees of the Board.  

 

¶  Appointment of the Board of Directors Members ï Nomination Committee  

The board members should be nominated and appointed in accordance with official, 

strict and transparent procedures. The Board Corporate Governance & Nomination 

Committee presided over by independent members of the Board and comprising 

independent members among the board members should suggest appointment of the 

Board members and re-nominate them for election through the General Assembly (to 

avoid ambiguity, nomination through the Committee shall in no case mean to deprive any 

shareholder in the company of his right to be nominated or submit  his candidacy).  

 

The nominations should take in consideration, among others, the capacity of the 

candidates to give sufficient time for the execution of their duties as Board members, in 
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addition to their skills, knowledge, experience, and professional, educational, technical 

and personal qualifications. This may be founded on the Fit & Proper Criteria set out 

below and which are in accordance with the CG Codes.  

 

¶ Fit & Proper Criteria  

1- The guiding principles for the nomination of the Board members (óguiding 

principlesô) are stipulated as per Article 15.3 of the QFMA Corporate Governance 

Regulation for shareholding companies and public companies listed on the stock 

exchange (the code) and with QCB Instructions, the CCL and the CG Codes. These 

principles determine a number of issues which should be normally addressed by 

the CG & Nomination Committee in order to specify whether a person is fit and 

proper to occupy the position of Board of Directorsô member or not.  

 

 The qualifications provided for herein should not be considered as comprehensive 

qualification and should be interpreted as complementary part of the provisions of 

the relevant laws, regulations and any other regulatory conditions, particularly the 

CG Codes.  

 

 Those guiding principles should be read as complementary part of the CG Codes, 

this Framework and al khaliji relevant approved TORs and policies. 

 

2- Definition of the two terms ñFit and Properò  

 The fit person is a person who is financially adequate while the proper person is a 

person who has good qualifications such as professional worthiness, integrity and 

good reputation.  

 When the CG & Nomination Committee evaluates the adequacy and fitness  of any 

person, it should take in consideration the following criteria:  

(a) The financial position;  

(b) The academic qualifications or other qualifications or experience according to the 

functions to be accomplished;  

(c) The capacity to exercise the required activity in an efficient, integral and 

comprehensive manner;  

(d) The reputation, personality, reliability. 

 The above qualifications should be taken in consideration when evaluating an 

individual (natural person) candidate or a company (if the member is a legal entity).  
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(a) Financial Fitness  

 The CG & Nomination Committee is not supposed to consider a person as 

financially fit in the following cases:  

 

 In case of natural person:  

1) If the person is insolvent or adjudicated bankrupt unless he has been rehabilitated 

or if he faces bankruptcy procedures or if he was adjudicated bankrupt and he was 

rehabilitated in the last three years.  

 In the event where a rehabilitated bankrupt is appointed, the Committee should 

consider the rehabilitation circumstances;  

 

2) When a person has any relation with a legal entity that becomes unfit  or lost the 

disposal authority over its funds or is controlled by a liquidation officer appointed by 

the court; or if he fails to meet his financial obligations towards the debtors or the 

beneficiaries; the qualification, honesty and integrity of this person should become 

under doubt. It may not be necessary to exclude this person from being appointed if 

he was involved in An immaterial  case. The CG & Nomination Committee may 

verify further in the judicial proceedings to make sure whether those circumstances 

have affected or not the integrity or competence of the person. It is important that 

the Committee is aware of such circumstances even when a positive decision is 

taken against the concerned person.  

 

 In Case of Corporate Person: 

1) If the company is subject to judicial guardianship, non-disposal of funds,  liquidation 

or any similar procedure;  

2) If the company fails to pay any debt in respect of which a judgment is pronounced 

obliging the company to pay it. 

 This condition aims at determining the companies which financial position or 

adequacy is under doubt. Same as the natural persons, the CG & Nomination 

Committee should consider the circumstances for not paying to date the debt under 

trial.  

3) If the company is not capable of meeting any requirements related to the capital;  

4) If the company is not capable of meeting any financial regulatory requirements.  
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(b) Evaluation of properness  

 The properness is evaluated on the basis of the personôs academic and 

professional qualifications in addition to his experience background. The person 

should enjoy necessary professional skills, knowledge and experience to perform 

its duties. The required level of knowledge changes according to the personôs 

responsibility. In general, the person is expected to be able to understand:  

(1) The regulatory framework which applies to the activity of al khaliji Group;  

(2) The legislations, laws, guidelines, and regulatory rules related to the financial 

markets; 

(3) The obligations due by him to customers and the general obligations that his 

managers or employers owe him;  

(4) The financial products which they deal with or which they recommend and the 

market where the activity is offered.  

(5) The person should prove that he is able to exercise the activity assigned to him in 

an efficient, integral and comprehensive manner in accordance with all the CG 

Codes.  

 

The CG & Nomination Committee is not supposed to consider a person as fit and 

proper in the following cases:  

 

 In case of natural person: 

1) If he is not fit mentally;  

2) If he proves to be inefficient, negligent, or unorganized. This may be proved by 

subjecting the person to accountability procedures by a professional, commercial or 

regulatory authority; or if he was dismissed or he was asked to resign from his 

position/job for being negligent, inefficient or unorganized;  

 

In case of corporate person: 

1) If the company has members on the board of directors, senior employees (manager 

or officer or board member or executive manager), major shareholders or 

controllers who do not meet the requirements provided for in this addendum;  

 The CG & Nomination Committee should make sure that any person involved in the 

management or control of a company should be honest and fair person; 

2) If the company fails to prove that it is qualified to accomplish the controlled activity 

in an efficient way;  
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3) If the company does not have any basic components or internal controlling systems 

for efficient risk management, avoidance of any conflict of interest and procurement 

of proper auditing.  

 

(c) Reputation, Personality, Integrity and Financial Safety  

 The CG & Nomination Committee is not expected to consider any person as fit and 

proper in the following cases:  

 

In case of natural person:  

1) If he has bad reputation, untruthful or if he is not financially fit;  

2) If it was proven by virtue of a judgment pronounced by any court or competent 

authority that he has committed any act of fraud or that he behaved badly or 

committed an unlawful act;  

3) If he was convicted of a crime or was criminally accused of any charge related 

directly to the adequacy;  

4) If he is subject to any punishment or disciplinary procedures or if he is declared 

non-habilitated by any professional or regulatory authority related to commerce, 

business or any other profession;  

5) If he is prohibited to exercise any of his rights; or if any restrictions are imposed on 

him in terms of exercising any commercial work, business or profession that 

requires a specific license, registration or authorization under the law;  

6) If any competent courts rules that he is unfit to be member of a board of directors;  

7) If the Qatar Financial Market Authority or any other regulatory authority considers 

that he misbehaved in the market, violated any rules or guiding principles stipulated 

by the QFMA or any other regulatory authority or any relevant securities market in 

Qatar or outside Qatar (when necessary);  

8) If he is member on the board of directors or shareholders or manager in a company 

or an institution that:  

a) Was prohibited to conduct its business (not under a voluntary decision on grounds 

not related to insolvency) or was inadequate or subject to judicial guardianship;  

b) Was convicted of having committed an act of fraud;  

c) Has not satisfied all its obligations towards the customers, or met the compensation 

funds covering the investors or the security funds among the members;  

d) Convicted of having committed any of the acts described in paragraphs 2, 3, 4, 5, or 

7 above.  
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9) If he is part of a preventive reconciliation or entered into any form of reconciliation 

with any debtor due to a huge amount of money.  

 

In case of corporate person:  

1) If it has a bad reputation or is unreliable, untruthful, or lacks financial safety. The 

cases described under paragraph d (1), (2), (3), (4), (5), (6), (7), (8), and (9) above 

should be taken in consideration.   

2) If a request of liquidation was addressed to it;  

 

3- Permanent Conditions  

 All companies or persons appointed as member on the Board of Directors of al 

khaliji or nominated to be member on the Board of Directors of al khaliji should 

continue to observe these guiding principles. 

 

4.7 Board of Directors - Meeting Guidelines  

The Board of Directors Meetings organization is set out in the TOR of al khaliji Board. In 

accordance with the CG Codes, the Board meetings shall comply with the following criteria:  

 

a. The Board should appoint a Corporate Secretary and determines his activities and 

remuneration;  

b. The frequency of the BOD meetings and their attendance requirements should be in 

compliance with the CG Codes. The Board should meet not less than six (6) times in 

a year. Minutes of the meetings are mandatory and become part of the records of the 

bank. Minutes must be signed by the Chairman and the Corporate Secretary;  

c. The Corporate Secretary should prepare the Board agenda prior to every board 

meeting;  

d. The Board should be convened by its Chairman or a number of directors as stated in 

the Articles of Association of the bank and the Qatari Commercial Companies Law;  

e. The Board may invite any third party to attend the meeting for seeking of advise and 

provision of information or clarification;  

f. Board Committees are to be established in order to carry out some of the BODôs 

functions; terms of reference (TOR) of the committees, their duties and their 

authorities are determined by the Board itself. The keeping of minutes is mandatory;  

g. The committees inform the Board with full transparency of its performance and the 

decisions or recommendation it has made;  
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h. The Board reports about its committees to the general assembly in the annual report;  

 

4.8 Board of Directors - Performance Review 

al khaliji Group conducts its business in a complex and constantly changing regulatory and 

business environment. It is important that al khaliji Board review its own performance and those 

of its committees from time to time, with a view to achieving and maintaining a high level of 

performance in such an environment. 

 

The CG & Nomination Committee shall engage each of the Board or Board Committees 

Member and any of the subsidiariesô Board members (hereinafter referred to collectively as 

ñDirectorsò) in a review of performance in accordance with this Framework and any guidelines 

decided by the Committee in line with the CG Codes.  

 

The CG & Nomination Committee shall meet on a yearly basis for the purpose of reviewing and 

evaluating the performance of the Board as a whole, in meeting its key responsibilities and 

achieving its objectives. 

 

The Chairman of the CG & Nomination Committee meets at least once a year with the 

Managing Director to discuss managementôs view of the Board, the Board Committee and al 

khaliji subsidiaries Board membersô performance, level of interaction with and support of 

management. Such matters arise also from time to time during meetings of the Board and/or 

the CG & Nomination Committee throughout the year. 

 

Directors and committees members may at any time discuss with the Chairman of the CG & 

Nomination Committee, any issue concerning Board or Committee performance. 

 

Directors and Committeesô members are encouraged to maintain and improve their knowledge, 

skills and expertise through briefings, seminars and ongoing training programs as approved by 

the Board.  

 

The CG & Nomination Committee shall also determine the criteria for Board, Board Committees 

and subsidiaries Board membership and reviews the composition of the Board in accordance 

with the Board Structure Charter. 
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The CG & Nomination Committee seeks to ensure that there is an appropriate range of skills 

and expertise on each Committee and subsidiaryôs Board, reflecting the type and scope of work 

each Committee is to undertake. 

 

The CG & Nomination Committee may engage external consultants to evaluate its performance 

in accordance with this Framework.  

 

The annual Performance Review of the Board, subsidiariesô Board and Board Committees shall 

be disclosed to the Shareholders in the Annual Report of al khaliji.  

 

4.9 Board of Directors - Strategic Plans and Policies  

OECD Principle II stipulates that the Board of Directors (ñBoardò) should approve and oversee 

the bankôs strategic objectives and corporate values that are communicated throughout the 

banking organization. Al Khalij demonstrates its adherence to this Principle through the 

implementation and approval of the Strategy and Corporate Values of the Bank. 

 

At least annually, the Board must discuss and approve the Groupôs Strategy Map setting out 

strategic objectives, and taking into account the needs of five stakeholder groups: 

¶ Investors 

¶ Customers 

¶ Employees 

¶ Regulators 

¶ The Community 

 

The approved Strategy Map is used to create a Group Balanced Scorecard setting out key 

performance targets to measure progress towards the strategic objectives 

The Group Balanced Scorecard is used to set individual Action Plans, performance objectives 

and targets across the Group. 

Individual Performance Reviews occur semi-annually, assessing each individualôs performance 

against: 
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¶ Their pre-agreed targets 

¶ The Corporate Values  

The Board has approved the Employee HR Policy and Code of Conduct, in addition to a 

number of policies which address: Compliance, whistle-blowing, disclosure and transparency, 

Bribery and Corruption. Money Laundering and Fraud, Conflicts of Interest, Insider Trading, 

Personal Conduct, etc. in addition to other regulatory banking and operational policies.  

 

5. Senior Executive Management 

 

a. Qualifications  

-  Members of the executive management must fulfill high standards regarding 

professional knowledge and expertise and personal qualifications. Executive 

management should apply high ethical standards.  

-  A member of Executive management has to respect the division of power between the 

strategic Board and the Executive Management levels within al khaliji Group.  

-  The members of the Executive Management must be well aware of their role regarding 

the corporate governance of al khaliji Group. They must understand that they are 

obliged to implement he regulatory requirements and the Boardôs instruction in the best 

interest of al khaliji Group.  

 

b.  Appointment of Executive Management/Senior Staff 

In accordance with QCB Instructions, the following roles require pre-approval from the 

QCB: 

¶ CEO 

¶ General Manager 

¶ Assistant General Manager 

¶ Any responsible executive or manager that is to report directly to the CEO or the 

General Manager 

¶ Compliance Officer  

¶ Internal Audit Manager. 

¶ External Auditor  
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The applicants CV must be submitted with the relevant QCB form to seek approval for 

the post. Subject to QCB approval of appointment of the above roles, disclosure of such 

appointment shall be made to QE as per the QE internal regulations.  

 

c. Functions & Responsibilities  

In respect of the obligations imposed by the QCB and the CG Codes, the Board of 

Directors will ensure effective management of the bank and in particular undertake the 

following, as detailed below: 

1. Carry out the operative business of the bank;  

2. Develop the strategies, objectives and policies of the business- i.e define the 

business strategy of the bank; the strategy to be approved by Board;  

3. Implement the organization through the appointment of competent individuals and 

the establishment of appropriate committees; the organization structure to be 

approved by Board; 

4. Implement a framework for the identification, monitoring and management of risk, 

i.e an effective risk management system; 

5. Provide appropriate procedures for ensuring that the requirements of the 

compliance framework and function are fully met; 

6. Implement relevant regulations and instructions of the Board to the best of its 

ability and best interest of al khaliji Board;  

7. Assume responsibility towards shareholders and other parties;  

8. Assume responsibility towards the QCB and other regulators; 

9. Keep proper records of all relevant procedures and decisions;  

10. Undertake training sessions which promote its members performance and skills;  

11. Ensure that enough information on the operations of al khaliji Group is furnished 

to all members of the Board, in order to enable them to discharge their functions 

effectively;  

12. Make necessary arrangements for Board meetings;  

13. Draft the following proposals to the Board:  

- al khaliji Group strategy ; 
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- annual budget and business plan;  

- proposal for the compliance and risk policy and the enactment of a directive 

defining the tasks, responsibilities and reporting lines of the compliance and 

risk function, and this should include duties and responsibilities to support and 

consult with all staff, regular assessment of the compliance functions and risk 

controls, training and informing staff of compliance issues, and staff reporting 

to the executive management on all matters of material interest;  

- A proposal for the internal control system;  

- A proposal for the financial reporting; 

- A proposal for the annual report to QCB and the AGA 

 

d. Organization  

¶ Executive Management of al khaliji ensures that controlling activities are an integral 

part of all business procedures. This includes controlling deviation from targets and 

goals in processes and results and taking corrective actions, if needed, and the 

review of conduct of individuals and organizational units.  

The means of control are as the following:  

1. Activity controls which allow the different levels of management to monitor 

business performance and risk behavior;  

2. The use of physical controls, as the four-eyes principle, regular inventory taking or 

restricting access wherever it seems appropriate;  

3. Setting up and monitoring limits for different kinds of activities; i.e., credit or 

foreign exchange limits;  

4. Setting up and monitoring the system of authorities 

¶ While the executive management of al khaliji implements a compliance and risk 

function, the responsible staff of the compliance and risk function must have 

unrestricted access to all information and all locations within the scope of their 

function. The following rules apply to the compliance and risk function:  

1. Being independent from profit-generating business;  

2. Having adequate resources and authority in order to correctly and efficiently carry 

out its duties;  

3. Reporting directly to the Board Compliance & Risk Committee and the executive 

management;  

4. Being compensated appropriately in order to avoid conflicts of interest;  
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5. Cooperating closely with internal and external auditors.  

¶ al khaliji has also created other functions within its organization including HR, 

Operations, Finance, Retail, Corporate & Institutional and other businesses and 

functions which are vital for the success of al khaliji business.  

 

e. Management Committees 

al khaliji Board has approved the TORs of the Managing Executive Committee (ManCo) 

which is delegated to form other management and executive committees to oversee the 

Group activities and business.  

ManCo has delegated different functions and obligations to the management committees 

through defined TORs illustrating the composition and functions of each of the following 

committees: 

- Group Asset, Liability, and Capital Committee (GALCCO) 

- Group Risk Committee (GRC) 

- Group Performance and Pricing Management Committee (PPMC)  

- Group Operational and Reputational Risk Committee (ORRC)  

 

Section Two: Regulatory Governance Responsibilities 

 

6. Segregation and Delegation of Authorities  

 

 al khaliji believes that segregation of duties and responsibilities is critical to effective internal 

control because it reduces the risk inappropriate actions. It helps fight fraud by discouraging 

collusion. al khaliji will seek to ensure that duties are not vested in one person and that the 

positions of the Chairman and the general manager are separated at all time.  

 

al khaliji Board has approved a Delegation of Authority Policy and Matrix to commit and legally 

bind the bank or a Board appointed committee. Therefore, expenditure approval and delegation 

of expenditure authorities will be managed through the policy approved by the al khaliji Board 

under recommendation by the Corporate Governance & Nomination Committee. This policy 

covers approval of: 

o Business as usual operating expenditures  

o Budgeted new investment / project operating expenditures  

o Budgeted new investment / project operating expenditures  
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In addition, al khaliji Board shall perform its functions in an objective manner. It shall stay 

neutral and not be influenced by relations to the Executive Management. The functions and 

authorities of the board of directors should be separated from those of the executive 

management. 

 

7. Code of Ethics   

 

7.1 al khaliji Group Governance Function    

To ensure adherence to corporate principles and sound corporate governance, the Board of 

Directors has established a corporate organizational structure comprising a Group Governance 

Function. Upon approval of QCB, a Group Compliance Officer is designated under Group 

Governance Function to ensure that the bank and its employees comply fully with all lawful and 

regulatory requirements applicable to the al khaliji business. The Group Compliance Officer will 

insure that the Corporate Governance guidelines are effectively implemented and will monitor 

compliance with the provisions and requirements of this Policy and such other laws, circulars, 

rules and regulations issued in relation thereto by QCB, the QFMA or any other relevant 

regulatory authority in Qatar. The Group Compliance Officer will submit quarterly reports to the 

Board of Directors (BOD) on the monitoring findings and the compliance of the company with 

this Policy,  

 

7.2 Conduct of Directors and Executive Management Members 

The directors and the Executive Management members shall at all times conduct themselves in 

a manner that:   

 a.  Supports the objectives and values of al khaliji Group as set in the Group Code of  

Conduct 

 b.  Serves the overall best interests of al khaliji Group  

 c.  Respects principles of due process  

 d.  Demonstrates respect for individuals and human rights  

e.  Demonstrates due diligence and dedication in preparation for, and attendance at 

meetings, special events and in all other activities on behalf of the bank . 
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f.  Demonstrates good faith, prudent judgment, honesty, integrity, transparency and 

openness in their activities and conduct 

j.  Avoids real or perceived conflicts of interest  

j.  Conforms with the laws and regulations issued by the relevant regulatory authorities 

in Qatar and other countries where al khaliji or any of its subsidiaries operate.  

h.  Conforms with the by-laws and policies approved by the Board, in particular this 

Framework.   

 

7.3 Gifts and Entertainment  

Members of the Board of Directors, Board Committees, Subsidiaries Board and the Executive 

Management of al khaliji shall not directly or indirectly offer or accept cash payments, gifts, 

gratuities, privileges or other personal rewards, which are intended to influence the activities or 

affairs of the Company. Directors  and Executive Management members may, however, give or 

receive modest gifts or hospitality as a matter of general and accepted business practice, 

provided the foregoing does not include cash or other negotiable instruments and provided 

further proper accounting of any such expenses is made.  

 

7.4  Competition and trade practice standards 

The al khaliji Group shall compete vigorously and creatively in its business activities, but its 

efforts in the marketplace shall be conducted in a fair and ethical manner in strict compliance 

with applicable competition and trade practice laws and regulations. Therefore, the directors 

and executive management members shall not be a member or party to any collusion or 

concerted effort of any type involving any competitor, vendor, supplier, customer or other party, 

which is in violation of competition practices and regulations.  

The al khaliji directors and executive management members should donate enough time to 

fulfill their duties and functions and they should disclose any competitive activity to the Board 

who shall report it, in its turn, to the QCB and any other regulatory authority for judgment and 

advice.  

 

7.5 Complaints and Disputes Involving Directors  

As per QCB instructions and QCB law, the Board shall review any complaints that a Director or 

a member of the executive management has violated any regulatory instructions or internal 
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policies approved by the Board. The Board shall similarly review disputes between Directors 

that interfere with the ability of the Board to carry on its affairs. Allegations of illegal activity shall 

be immediately referred to appropriate authorities for investigation, particularly to QCB.  Board 

members who are subject of such complaint shall not be counted as part of the quorum, as per 

QCB Instructions and QCB Corporate Governance (CG) Guidelines. 

 

7.6 Disclosure of Confidential Information 

Unless previously published in the public domain, the Directors and the Executive Management 

members must treat as confidential all the trade secrets, research and development processes, 

business techniques, policies, internal operations, systems, or business affairs of the al khaliji 

Group obtained by reason of their status as Directors or members of the Executive 

Management. The Directors and the Executive Management members shall not use information 

obtained as a result of their involvement on the Board or the Executive Management for their 

personal benefit, and they shall not use or disclose any secret or confidential information about 

the company unless such disclosure has been authorized for legitimate purpose as stipulated in 

the applicable laws and regulations of the State of Qatar, particularly the QE internal 

regulations, the QCB instructions and the CG Codes.  

 

7.7  Inside Information (Insider Trading) 

The Directors and Executive Management members and the employees shall not also use for 

their own financial gain or disclose for the use of others inside information obtained as a result 

of their being aware of material information relating to al khaliji Group. They may not, to this 

effect, buy or sell any securities or units of the company until such information has been 

disclosed to the public and the market has had an adequate opportunity to absorb such 

information. al khaliji applies the Qatar Exchange (QE) internal regulations and the international 

best practices in defining the stop trading period.  

Material information as mentioned above is any information that an investor might consider 

important in deciding whether to buy, sell or hold securities. Information may be important for 

this purpose even if it would not alone determine the investorôs decision. Examples of some 

types of material information are financial results, financial forecasts, changes in distributions, 

new securities issues, possible mergers, acquisitions, joint ventures and other purchases, sales 

and investments in companies, obtaining or losing important contracts, significant discoveries, 

important product development, significant capital expenditures, major litigation developments, 

and major changes in business direction.  
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Information is considered to be non-public unless it has been disclosed to the public. Examples 

of effective disclosure include public filings with QE and QCB, issuance of press releases, and 

also may include meetings with members of the media and the public.  

The disclosure of material, non-public information to others can cause serious legal difficulties 

for al khaliji Group, the party making the disclosure, and the party to whom any disclosure is 

made.  

The Directors and Executive Management members and the employees may not directly or 

indirectly disclose such information to any other person, including family members, other 

relatives and friends. Such insider trading is both unethical and illegal, with criminal penalties 

imposed by both the QCB and the QE and other regulatory authorities in Qatar.  

 7.8 Rules on Whistle-blowing  

al khaliji Board has approved a comprehensive Group policy on Whistle-Blowing. Accordingly, 

al khaliji aims to create a climate of transparency in the organisation in which staff can raise 

genuine concerns about possible malpractices without fear of reprisal.  The aim of these 

procedures is to ensure that al khaliji members making allegations of malpractice in good faith 

can be confident that they will suffer no detriment for having raised their concerns and that any 

allegations of malpractice will be fairly investigated and proper action taken.  

A failure to act with integrity puts the reputation of al khaliji. Therefore, al khaliji Board is 

committed to ensuring that it is run honestly at all times and that it is operating in a climate of 

transparency in which employees who raise concerns in good faith can do so  without fear of 

suffering detriment by reason of making a disclosure under this policy. al khaliji takes all reports 

of suspected criminal or unethical conduct seriously 

7.9        Transparency and Disclosure  

al khaliji Group shall observe the Disclosure and Transparency Policy approved by the Board of 

Directors. Timely and accurate public disclosure related to the following is available to 

shareholders, investors and participants in the market on the al khaliji website at 

www.alkhaliji.com: 

 

¶ Board structure 

¶ Ownership structure 

¶ Organization structure 

http://www.alkhaliji.com/
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¶ Remuneration policies 

¶ Code of Conduct 

¶ Nature and extent of transactions with affiliates and related parties 

¶ Annual and periodic financial reports 

¶ Corporate governance Policy 

 

In addition the following information is disclosed as described below:  

1. The compliance and risk policies are disclosed to the shareholders who should approve 

their contents.  

2. A report on the total remuneration for each of the Directors and the members of executive 

management and policy on promotions are disclosed annually to the shareholders and 

stakeholders;  

3. The annual report of the external auditor on financial data, the present and future risks, the 

effectiveness of internal auditing and the performance of the Board and executive 

management are disclosed to the annual general assembly;  

4. penalties, fine or punishment imposed on the bank by the QCB or any other supervisory, 

organizational or legal authorities are disclosed to the annual general assembly;  

 

All other disclosures are detailed in the Transparency & Disclosure Policy approved by the 

Board.  

 

7.10 Stakeholders  

1. al khaliji respects the rights of all stakeholders. If these rights are violated, the 

affected stakeholder should be enabled to take proper action, as established in the 

relevant Qatari laws;  

2. As per QCB instructions, stakeholders among others are shareholders, staff, 

customers, especially creditors or depositors, supervisory authorities, persons with 

contractual arrangements with the bank 

3. al khaliji provides adequate information to stakeholders in order to enable them to 

participate in the corporate governance process of the bank 
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4. al khaliji board of directors should ensure that the employees are treated in 

accordance with the equity and justice principles without any race, sex or religion 

discrimination.  

5. al khaliji Board has set an incentive plan to the employees and the company 

management so that they keep working for the service of the company. The policy 

takes in consideration the company performance on the long term.  

 

7.11 Conflict of Interest  

al khaliji Board has approved a Group Conflict of Interest Policy issued in 

accordance with CG Codes. al khaliji seeks at all time to ensure compliance with the 

conflict of interest requirements and supports implementation of the following 

principles:  

 

a. The Directors, executive management, the staff and parties that have direct or 

indirect relations with the al khaliji must avoid all situation in which their personal 

interests conflict or might conflict with their duties to al khaliji Group. They should 

act at all times in the best interests of the company rather than in the interests of 

particular parties.  

b. No Director, executive management member or staff shall directly or indirectly 

receive any profit from his/her position except for reasonable payment for their 

services and reasonable rewards for their performance, as per the al khaliji 

policies. 

c. The Directors, executive management member, and staff shall not receive any 

credit facilities from the bank unless within the limits fixed by QCB and in line with 

the prevailing guidelines from the QCB and al khaliji policies. The credit facilities 

granted to immediate family members (including the immediate family members 

of a Directorô or senior executiveôs partner) or close personal or business 

associates of a Director or senior executive are also subject to QCB instructions 

on credit limits.  

d. The bank must not grant credits or facilities to persons or any entity related to 

external auditor of the bank and Group Company. 

e. Equal treatment is applied to all customers when granting credits and facilities to 

parties related directly or indirectly to the bank.  
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f. Parallel membership of any person on the Directors and any executive position in 

the bank or Group is not allowed.  

g. Directors and key executives are required to disclose to the Board whether they 

have, directly, indirectly, or for a third parties a material interest in any transaction 

or matter directly affecting the bank or the Group.  

h. The Board is not allowed to interfere with the daily management of the bank.  

i. The Director, executive management member, and staff shall not seek, accept or 

receive any personal benefit from a supplier, vendor or any individual or 

organization doing or seeking business with al khaliji Group.  

 

Principles for Dealing with Conflict of Interest 

a. Both prior to serving on the Board and during their term of office, Directors and 

executive management members must openly disclose a potential, real or 

perceived conflict of interest as soon as the issue arises, and sign an undertaking 

as per QCB instructions.  

b. Conflict of interest cases should be reported to the Board and disclosed to the 

Shareholders in the annual report.  

c. The Board of Directors and the executive management encourage the 

employees to report any conflict of interest incidence while ensuring full 

protection for the disclosing parties.  

d. It is the responsibility of the directors or executive management members or staff 

members who are aware of a real, potential or perceived conflict of interest on 

the part of a fellow to raise the issue for clarification or resolution with the line 

manager (for employees), the executive management or the Board, if still 

unresolved. Disclosing party is fully protected by the Board of Directors against 

any measures or reaction to his/her disclosure.  

e. The Director must abstain from participation in the deliberations of any matter 

related to a conflict of interest in which he/she is involved and shall refrain from 

voting on the matter, unless otherwise decided by the Board.  

f. The disclosure and decision as to whether a conflict exists shall be duly recorded 

in the minutes of the meeting.  
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8. Community Commitment  

 

al khaliji will generally support QFMA and other regulators requirements seeking 

reasonable disclosure of the environmental or social impact of a companyôs policies, 

operations or products. al khaliji believes that the management and Directors have the 

responsibility to determine the strategic impact of environmental and social issues and that 

they should disclose to shareholders how they are dealing with these issues. 

al khaliji Group is committed to keeping important financial decisions within the 

communities where it operates. Decisions on mortgage loans, investment services, and 

other banking decisions are made to meet the requirements of local people and residents. 

al khaliji Group also serves the community by protecting the environment and recognizing 

employees who volunteer in local humanitarian and environmental events and participate in 

a wide variety of service projects, from community improvement projects, and environment 

projects to helping community categories in need. 

Furthermore, al khaliji Group seeks to sponsor numerous events in the communities where 

it operates, such as sports events, healthcare programs, educational programs, etc. 

al khaliji commitment to the community will continue to improve at all times with a main 

focus on providing excellent customer service and excellent support to the community. 

9. Compensation - Annual Bonus Plan  

 

The Board Remuneration Committee is delegated by al khaliji Board to approve an annual 

Bonus Plan and a compensation scheme.  

The objective of the annual incentive plan is to financially reward employees for their 

contributions to the success and profitability.  

 

In addition to the Annual Bonus Plan applied to al khaliji Group Staff, the shareholders 

approve annually, upon recommendation of the Remuneration Committee and the Board, 

during the AGA a Remuneration Policy defining the bases upon which the remuneration 

and benefits  of Directors and Members of Senior Management are paid.  

 

http://www.monroebank.com/loansrates/mortgageloans.html
http://www.monroebank.com/wealthmgt/invest_services.html
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The policies on the annual bonus plan and the compensation of the Board of Directors and 

the executive management are in compliance with QCB instructions and the provisions of 

the CG Codes.  

 

10. Risk Management 

 

Risk Management is primarily responsible for the effective management of the following  

risks: 

¶ Credit risk 

¶ Market risk 

¶ Operational risk 

¶ Liquidity risk 

 

These risks are managed by a risk team of highly experienced global professionals, using a 

set of Basel II compliant and international standard policies and instructions, and world class 

al khaliji technology. 

 

Credit risk 

We manage our credit risk exposure by diversifying our lending activities. This means we 

avoid concentrating risk with individuals, groups, or customers in specific locations or 

businesses. We also have a strong credit approval process and robust risk control limits and 

monitoring procedures. al khaliji uses the same stringent credit risk procedures for 

assessing counterparty risk in derivative and foreign exchange transactions as it does for 

traditional lending products. 

 

Market risk 

The four standard market risk factors concern movements in interest rates, equity prices, 

currency, and commodity prices. We measure and manage all this by establishing limits on 

our level of exposure to these risks. This year will continue to bring additional difficulties in 

the global markets that are likely to increase both credit and market risks for the local 

banking sector stemming from the systemic contraction in both liquidity and the availability 

of credit. Our risk control procedures mean we are aware of these possibilities and able to 

plan for them. 
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Operational risk 

We have put in place a comprehensive set of policies and instructions to control and 

manage operational risks that range from technology to business processes, infrastructure, 

and personnel. In addition, our independent internal audit function identifies, assesses, and 

submits reports on these risks. 

 

al khaliji also monitors and manages any regulatory, legal, and reputational risks. The first, 

we control through our compliance policies and instructions. Legal risk is managed through 

the effective use of internal and external legal advisers. Finally, reputational risk is controlled 

through appropriate guidelines and policies, and the regular examination of issues that may 

have reputational repercussions for al khaliji. 

 

Liquidity risk 

The risk that a bank will not be able to meet its net funding requirements is an issue of 

heightened concerns as the US sub-prime mortgage crisis has created a global liquidity 

shortage. Regional banks and other institutions have so far revealed little exposure to 

sectors with high market and credit risks, but unknowns remain and can create a liquidity 

risk in the region in the future. Our risk control procedures will take account of this additional 

exposure. 

 

Capital adequacy 

al khaliji maintains an actively managed capital base to cover the risks inherent in the 

business. The adequacy of al khalijiôs capital is monitored using among other measures, the 

rules and ratios established by the Basel committee on banking supervision and adopted by 

the Qatar Central Bank. 

 

The primary capital management objectives of al khaliji are to ensure al khaliji complies with 

externally imposed capital requirements, that al khaliji maintains healthy credit and capital 

ratios to support its business and to maximize shareholders value. al khaliji manages its 

capital structure and makes adjustments to it in light of changes in economic conditions and 

the risk characteristics of its activities. 
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11. Internal Control 

 

Internal controls are formulated to ensure optimal operational efficiencies and to safeguard 

al khaliji Groupôs assets. 

al khaliji  Board attaches great importance to maintaining a strong control environment and 

the scope covers all controls, including financial, operational, compliance and risk 

management. Day-to-day responsibility for internal control rests with management which 

includes putting in place policies and procedures, and processes for identifying, evaluating 

and managing risks faced by the Bank. 

 

 The Board Audit Committee and the Compliance & Risk Committee approves annually an 

internal control system to evaluate the methods and procedures related to the risk 

management, the application of the governance system adopted by al khaliji Group, and 

the observance of the relevant laws and regulations. The internal control system sets clear 

standards for the responsibility and accountability across the company sections.  

  

 The internal control operations include effective and independent units for risk evaluation 

and management, in addition to the internal financial auditing unit and the internal 

operational auditing unit, along with the external auditing. The internal control system 

guarantees that all the relevant partiesô transactions are concluded in accordance with the 

relevant controls.  

 

12. Internal & External Audit 

 

12.1 Internal Audit  

al khaliji Group Internal Audit unit comprises an outstanding performance focused team 

appointed by the al khaliji Board. The Group Head of Internal Audit reports directly to the 

Board Audit Committee.  

al khaliji Group Head of Internal Audit prepares and submits to al khaliji Audit Committee 

and Board of Directors an internal auditing report including the review and evaluation of the 

internal controlling system in al khaliji Group. The report mainly includes the following:  

-  Control and supervision procedures over the financial affairs, investments and risk 

management.  

- Comparison of the development of the risk factors in the Group and the systems in place 

to face the radical or unexpected changes in the market.  
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- Evaluation of the performance of the Board and the senior management in implementing 

the internal control system, including the number of times where the board was notified 

of any control issues (including the risk management) and the method used by al khaliji 

Board to address such issues.  

- Any failure in implementing the internal control system; the weaknesses in implementing 

the internal control system; the emergencies that affected or that may affect the financial 

performance of the company; the procedures applied by the company to address the 

failure in implementing the internal control (mainly the problems disclosed in the annual 

reports and the financial statements of the company).  

- Observance by al khaliji Group of the rules and conditions that govern the disclosure and 

the listing on the Market.  

- Observance by al khaliji of the internal control systems when determining the risks and 

their management.  

- All relevant information that describe the risk management in the company. 

  

The internal auditing report is prepared and submitted periodically to the Audit Committee, 

at least four times every year.   

 

12.2 External Audit  

Upon the recommendation of the Audit Committee submitted to the Board of Directors, al 

khaliji External Auditors are elected yearly by the shareholders who should approve their 

fees, subject to QCB approval of their appointment. As per QCB Instructions, the External 

Auditors functions cover the business and activities across al khaliji Group. The External 

Auditors audit and verify the financial statements of the bank; prepare and issue the 

auditorôs report and the quarterly and annual financial statements; and assumes 

responsibility towards the shareholders, Board and QCB for integrity and transparency of 

their work.  

 

al khaliji Board established a clear policy on External Audit where it sets the principles for 

appointment the external auditors and their functions and obligations as per the CG codes. 

al khaliji applies mainly the following standards with regard to the external auditors:  

 

- External auditors to be independent of al khaliji Group. A Director must not be shareholder 

in or a member of the Board of the external audit firm;  

- External auditors not to be granted any credit facilities by the bank;  
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- Board approval is required if the external auditor is to carry out any additional work for the 

bank. 

- External auditors should observe the best professional standards. The external auditors 

should be completely independent from the company and its board of directors and they 

should not have any conflict of interest in their relation with the company.  

- External auditors of the company should attend the ordinary general assembly of the 

company where they present their annual report and reply on queries.  

- External auditors should be responsible towards the shareholders and the company for 

applying the best professional practices when conducting their auditing. The external 

auditors should inform QCB, QFMA and any other regulators of any failure by the Board of 

Directors to take the necessary action with regard to the suspicious matters raised or 

determined by the auditors.  

- al khaliji seeks to change its external auditors every three years maximum, subject to the 

approval of the shareholders 

 

13.   Compliance Oversight  

 

Compliance is an independent function, with a formal status within al khaliji Group, that 

identifies, assesses, advises on, monitors and reports on the al khaliji Group compliance 

risk (which is defined as the risk of legal or regulatory sanctions, financial loss, or loss to 

reputation the bank may suffer as a result of failure to comply with applicable laws, 

regulations, codes of Ethics & conduct and standards of good practice, which are principally 

relevant to the business activities of the bank).  

 

al khaliji has adopted international best practice & risk based approach for compliance 

monitoring which involves Compliance Risk Assessment at various business 

groups/operations units and subsidiaries of al khaliji Group, leading to the development of a 

compliance index to assess the level of compliance risk. This ensures that the overall 

intensity of the compliance monitoring plan is proportionate to the compliance risk that each 

area poses to the Bank. 

 

Compliance function reports directly to the Compliance & Risk Committee (CRC) with an 

operational reporting line to the CEO. The CRC has approved the compliance manual and 

framework, on the basis of which the Compliance Officer submits periodic reports to CRC 
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identifying any breaches by the Group of the CG Codes, in addition to the extent of 

compliance of the different units and functions with the compliance policy and framework. 

 

14. Disaster Recovery and Business Continuity  

 

In accordance with QCB instructions and the CG Codes, al khaliji has approved a Group 

Business Continuity Management Policy describing the process whereby al khaliji 

ensures the maintenance or recovery of operations, including services to customers, 

when confronted with adverse events such as natural disasters, technological failures, 

human error, or terrorism. 

 

Business Continuity Management affects the entire Group - all Business and Support 

Units in all geographies must be aware of the potential impact of such events on the 

organization, its staff and its customers ï and make all endeavors to manage the risk of 

losses arising from these types of events  

The roles and responsibilities in addition to risk and business impact assessment, the 

BCP strategy & development, the testing & training requirements and the audit 

requirements are illustrated in a detailed policy approved by the Board of Directors and 

applied to al khaliji Group.  

 

15. Information Systems Security  

 

al khaliji is committed to preserving the confidentiality, integrity and availability of its physical 

and electronic information assets throughout the Group. 

Information security at al khaliji shall be an enabling mechanism for information sharing, for 

electronic operations and for reducing information-related risks to acceptable levels. 

Information security shall aid in protecting al khaliji's competitive edge, legal, regulatory and 

contractual compliance, as well as al khalijiôs commercial image. 

Information Security management and guidelines are set out in the Group Information 

Security Policy Manual approved by the Board and applicable to al khaliji Group.  
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Section Three: Islamic Banking Governance & al khaliji Subsidiaries Governance Model 

 

A. Islamic Banking Governance  

 

al khaliji Islamic financial arrangements imply quite different stockholder relationships from the 

conventional model since depositors have a direct financial stake in the bank's investment and 

equity participations. In addition, al khaliji Islamic banking is in strict conformity with Islamic law 

and the expectations of the Muslim community. For this purpose, al khaliji Board has appointed, 

upon approval of the shareholders, a Sharia Supervisory Board, and has defined its duties 

and responsibilities in detailed Terms of Reference. SSB reports directly to the Board of 

Directors and issues periodical financial reports to the investors.  

The Governance structure of al khaliji Islamic banking obeys a different set of rules - those of 

the Holy Qur'an - and meet the expectations of Muslim community by providing Islamically-

acceptable financing modes.  

 

Governance structures 

The Sharia Supervisory Board (SSB) and the internal controls which support it central to Islamic 

banking governance. In addition, al khaliji has appointed an Internal Shariah Auditor who 

reports directly to the SSB. The Internal Shariah Auditor reviews the Islamic products, financials 

and activities and reports its opinion to the SSB members, who in their turn issue a fatwa or a 

resolution that gives relief to al khaliji Islamic Banking customers. It has been evidenced by an 

Islamic scholar that the ñSSB is vital for two reasons. First, those who deal with an Islamic bank 

require assurance that it is transacting with Islamic law. Should the SSB report that the 

management of the bank has violated the sharia, it would quickly lose the confidence of the 

majority of its investors and clients. Second, some Islamic scholars argue that strict adherence 

to Islamic religious principles will act as a counter to the incentive problems. The argument is 

that the Islamic moral code will prevent Muslims from behaving in ways which are ethically 

unsound, so minimizing the transaction costs arising from incentive issues. In effect, Islamic 

religious ideology acts as its own incentive mechanism to reduce the inefficiency that arises 

from asymmetric information and moral hazard.ò 

Such matters are obviously basic to the successful operation of Islamic modes of finance in al 

khaliji. 
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Principles of Islamic banking 

al khaliji Islamic Branch is based on the Islamic faith and must stay within the limits of Islamic 

Law or the sharia in all of its actions and deeds. Four rules govern investment behaviour:  

a. the absence of interest-based (riba) transactions;  

b. the avoidance of economic activities involving speculation (ghirar);  

c. the introduction of an Islamic tax, zakat;  

d. the discouragement of the production of goods and services which contradict the value 

pattern of Islamic (haram)  

al khaliji Islamic banking principles and policies are reviewed by the Internal Shariah Auditor 

and are approved by the Shariah Supervisory Board and by al khaliji Board of Directors. 

They rule al khaliji Islamic Branch activities and are in compliance with QCB instructions, 

and al Islamic products are shariah-compliant and approved by SSB.  

 

B. al Khaliji Subsidiaries Governance Model  

 

al khaliji Board seeks to approve a Subsidiary Governance Model based on the following 

standards:  

 

Appointment of Subsidiary (Country) Senior Officers 

al khaliji appoints different Country Senior Officers in each subsidiary who will have an 

exclusive role to focus on a specific subsidiaryôs business area. The Country Senior Officers 

report organizationally to the Country CEO or the Group ME, who in turn reports to the Group 

CEO or the Board/Board competent committee, as applicable.  

 

Centralization of Data & Information 

al khaliji will design having a reliable and centralized method for maintaining, tracking and 

accessing electronic and physical information, which is considered important for ongoing 

administrative efficiencies and internal controls.  The Group System Department is charged with 

implementation of centralized information system, in accordance with the Group BCM Policy.  
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Subsidiary Governance  

al khaliji Board ensures promotion of best practices in corporate governance in al khaliji 

subsidiaries; and maintenance of appropriate Group-wide subsidiary corporate governance 

policies. More specifically, the al khaliji Board complies with QCB instructions on subsidiariesô 

corporate governance applied to the bankôs foreign branches and its subsidiary companies 

inside and outside Qatar:  

 

1. al khaliji Board, before taking a decision to establish the bankôs branch outside or 

to establish or own companies inside or outside Qatar, should define the 

objectives fixed for these branches or companies, in line with the general policies, 

strategies and objectives of the bank and the level of risks intended for and can 

be controlled. 

2. al khaliji Board should establish clear, defined and written policies, strategies and 

budgets for each branch abroad and for every subsidiary company, in line with the 

objectives prescribed for each and nature of the economic, market and legal 

environment where it is operating, taking the difference between the foreign 

branch and the subsidiary company, which is owned or shared by the bank into 

account, considering it as a company having legal entity and independence from 

the bank and considering the rights of other minority shareholders. 

3. al khaliji Board should confirm that the management of the branches abroad and 

the subsidiary companies understands the objectives, policies, strategies and 

budgets fixed for each and they do act accordingly. They should also evaluate the 

business in such branches and companies, assess the performance of the 

management therein in accordance with these objectives, policies and strategies; 

and work to develop these policies, strategies and business plan, so that it would 

guarantee the achievement of the objectives. 

 

When forming the Board of Directors of the subsidiary Company, al khaliji Board should 

observe the following provisions and instructions:  

- Consider the representation from the bank in the board of directors of the subsidiary 

company. The directors on the subsidiaryôs Board will be the eye of al khaliji Board which 

oversees the performance of the subsidiaryôs Board, status of the business of the 
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subsidiary, and its adherence to the policies and instructions of the al khaliji board of 

directors.  

- al khaliji Board should verify the efficiency and experience of the directors appointed on 

the subsidiary Board and confirm their independence and that they have enough time to 

perform their duties.   

 

Forming Committees and Granting Authorities and Capacities: 

- al khaliji Board should confirm the formation of the administrative and technical 

committees which work in the subsidiary company as per the business programs, 

authorities and capacities assigned to them. al khaliji Board will supervise the formation, 

business and authorities of these committees through its representatives in the board of 

directors of the company.   

 

Supervision on the Execution and Evaluation of the Performance and Risks: 

- al khaliji Board should evaluate the results of the executive business progress in the 

branches and subsidiary companies throughout the year and at the end of the financial 

year. The Group risk control strategy is defined in the Group risk policies issued and 

approved by al khaliji Board.  

 

Appointment and Supervision of Internal Auditing Body: 

al khaliji Board should verify that the there is an international auditing body in the foreign 

branches and subsidiary companies, having high level of qualification and experience 

working in accordance with the comprehensive work plan and guarantee its neutrality and 

independence, by making their reporting directly to the Group Head of Audit who, in turn, 

reports directly to the Board Audit Committee. 

 

Appointing External Auditor: 

The external auditors of the bank should extend their activities to cover the al khaliji 

subsidiaries and foreign branches as per QCB Instructions and al khaliji policy on External 

Auditors.  

 

Responsibility of al khaliji Board of Directors towards the shareholders and other parties: 

The directors are responsible for the transparency and credibility in disclosing to the 

shareholders and other concerned parties about the important issues, events, 

extraordinary risks, results of the business in the branches and subsidiary companies.  
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In addition, al khaliji Board shall be accountable to QCB for the performance of al khaliji 

foreign branch and its subsidiaries, their business results and risk management. al khaliji 

Board shall be responsible for the authenticity and transparency of the financial 

statements and information for these branches and subsidiary companies which are 

provided to QCB as well as the consolidated financial statements and final accounts for 

the bank. Also al khaliji Board shall be the first responsible for informing QCB about any 

extraordinary events occur in the foreign branches and subsidiary companies, particularly 

as stipulated under QCB instructions.  

 

al khaliji Board shall also be accountable to other regulators for implementing the 

corporate governance principles and instructions, particularly the QFMA and the Ministry 

of Trade and Commerce.  

 

Role and Responsibilities of al khaliji Group Executive Management:   

The executive management of the bank will follow up the performance of the external 

branches and  subsidiary companies; control, evaluate and weigh the risks and 

performance of the group individually and collectively and submit the remarks and 

recommendations to the board of directors of al khaliji in this regard.  In addition, al khaliji 

Group Executive Management shall observe QCB Instructions with regard to its 

responsibilities for managing and controlling al khaliji foreign branches and subsidiaries.  

 

Section Four: Corporate Governance Report & other regulatory reports  

 

A. Corporate Governance Report  

 

As per QFMA Corporate Governance Regulations, al khaliji Board Corporate Governance & 

Nomination Committee should recommend to the Board approval of an annual Governance 

Report to be signed by the Board Chairman and submitted to QFMA. The report should include 

the evaluation of the board with respect to the compliance of the company with the  provisions 

of herein. The report should be submitted annually to the QFMA and at any time requested by 

the QFMA. The report should be published and must include all the information related to the 

implementation of the this Regulation  particularly:   

1- Procedures applied by al khaliji in this regard;  
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2- Any violations committed during the financial year, stating their reasons, the methods of 

treating them and the methods of avoiding them in the future;  

3- The members and committees of the board of directors and their responsibilities and 

activities throughout the year, according to the categories and powers of those members; 

in addition to the method of determining the benefits of the al khaliji  board and senior 

executive management members.  

4- The internal control procedures, including the supervision of the financial affairs, the 

investments and the risk management;  

5- The procedure adopted by the al khaliji  to determine, evaluate and manage the major 

risks, conduct a comparative analysis of the risk factors, discuss the systems adopted to 

face the radical or unexpected changes in the market;  

6- Evaluate the performance of the board and the senior management in implementing the 

internal control system, including the determination of the number of times where the 

board has been notified of the controlling issues (including the risk management) and the 

method used by the board to address those issued.  

7- Any failure in implementing the internal control system; the weaknesses in implementing 

the internal control system; the emergencies that affected or that may affect the financial 

performance of the al khaliji ; the procedures applied by the al khaliji  to address the 

failure in implementing the internal control (mainly the problems disclosed in the annual 

reports and the financial statements of the al khaliji ). 

8- Observance by the al khaliji  of the rules and conditions that govern the disclosure and 

the listing on the Market.  

9- Observance by the al khaliji of the internal control systems when determining the risks 

and their management.  

10- All relevant information that describe the risk management and the internal control 

procedures in the al khaliji . 

 

B. Annual Report  

 

al khaliji Board should submit to the shareholders approval an annual report which focuses 

on the financial highlights of the Group, the External Auditors Report and the annual 

financial statements. The annual report should also contain information on al khaliji 

corporate governance structure, a business review, a compliance overview and a 

summary on the risk, compliance, HR and other policies applied by al khaliji. The annual 

report content is in line with CG Codes requirements.  
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C. Corporate Social Responsibility Report (CSR)  

 

As per the new QFMA Corporate Governance Regulations, al khaliji will seek to cover the 

Sustainable Development and CSR issues, where al khaliji will focus would on its 

monitoring process and adherence to laws and regulations, ethical standards, and 

international norms. al khaliji will embrace responsibility for the impact of its activities on 

the environment, consumers, employees, communities, stakeholders and all other 

concerned members of the public sphere. Furthermore, al khaliji would proactively 

promote the public interest by encouraging community growth and development, and 

voluntarily eliminating practices that harm the public sphere.  

 

al khaliji will decide at anytime to issue an independent CSR Report which focuses on the 

areas described above.  

 

 

Compliance Statement: 

 

This Framework is based on the observance and justification of non-observance of its 

provisions. al khaliji shall disclose the extent of its observance of this Framework to QFMA as 

per QFMA Corporate Governance Regulations and to any other regulators, including QCB.  

Where al khaliji fails to observe any provisions herein, al khaliji is required to determine the 

provision which is not fulfilled and justify the reasons for failure of observance in the 

Governance Report submitted to QFMA, according to the disclosure mechanism set forth 

herein and in al khaliji the Transparency & Disclosure Policy in such a manner to enable both 

the shareholders and the public sphere to evaluate the compliance of al khaliji Group with this 

Framework and the governance principles in general. 

 

 

 

http://en.wikipedia.org/wiki/Sustainable_Development
http://en.wikipedia.org/wiki/Norm
http://en.wikipedia.org/wiki/Public_sphere
http://en.wikipedia.org/wiki/Proactive
http://en.wikipedia.org/wiki/Public_interest

