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SECTION 1 - INTRODUCTION 

 

PURPOSE 
 

The Board Compliance & Risk Committee is a committee of the Board of Directors of al khaliji Group 
for the purpose of assisting the Board in fulfilling its oversight responsibilities for the system of internal 
control, the risk management process, and the companyôs process for monitoring compliance with 
laws and regulations and the code of conduct.  
To this end the Committee will oversee compliance with QCB instructions and other applicable laws 
and regulations, ensure that effective and appropriate measures are defined and implemented to 
prevent money laundering, financing of terrorism, insider trading and abusive self-trading and prepare 
an annual confirmation to shareholders on the same; set forth a Group compliance framework and 
policies, criteria and control mechanisms for all activities involving risks and review and monitor Group 
wide risk management including market, liquidity, credit, operational and security risk.  
 

 

SCOPE 
 

1.0 Binding Policy 
 

These terms of reference are binding for al khaliji Group and its employees. al khaliji Group must 
adopt and implement these terms taking into consideration their local corporate governance 
structures, organization and legal and regulatory requirements without undue delay. 

 

2.0 Relationship with al khaliji Group Policies and Guidelines 
 

Upon adoption and implementation of these terms by al khaliji Group, the corporate governance 
policies and guidelines become subject and supplemental to this Policy.  

 

DEFINITIONS 
 

Word/Term Definition 

al khaliji  Al Khalij Commercial Bank (al khaliji) Q.S.C.  

al khaliji Group al khaliji and its subsidiaries and branches inside and outside Qatar  

The Committee The Compliance & Risk Committee of the Board  

CCL Commercial Companies Law  

QFMA Qatar Financial Market Authority  

QE Qatar Exchange  

QCB Qatar Central Bank  

Board Board of Directors of al khaliji  

AOA  Articles of Association  

MOA Memorandum of Association  

CG Corporate Governance 

Chairman Chairman of al khaliji Board 

CEO Chief Executive Officer 

AGA Annual General Assembly 

EGA Extraordinary General Assembly 

Chairperson The Chairperson of the Board Audit Committee  

Directorship term The term during which the director serves as member on al khaliji Board 

as stipulated in al khaliji AOA or any other applicable law 

CS Company Secretary  

CGNC Corporate Governance & Nomination Committee 

CRC Compliance & Risk Committee  
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LEGISLATIVE CONTEXT 
These terms of reference shall be read and interpreted in parallel with the Corporate Governance 
Framework of al khaliji, and the Corporate Governance regulations stipulated under the CCL, QFMA 
CG Regulations, QCB CG Instructions and any other applicable policy approved by al khalijiôs Board.  
 

 

SECTION 2 ð TERMS OF REFERENCE    

 
 Terms of Reference Description  Responsibility 

1. CONSTITUTION AND MEETINGS  

1.1 Appointed by: The Board Directors of Al Khalij Commercial Bank (al 

khaliji) Q.S.C  

Board  

1.2 Reporting Line: The Committee Chairperson shall report directly to the 

Board.  

 

Chairperson  

1.3 Members: The Committee shall comprise not less than three members.  

All members of the Committee shall be Non-Executive Directors and such 
initial Directors as set forth in the Articles of Association. The Chairman of 
the Board shall not be a member of the Committee. At least one member 
of the Committee should have significant, recent and relevant financial 
experience. 

 

Board  

1.4 Appointments: Appointments of the Committee shall be for the duration 
of the directorship term of the members unless it is otherwise decided by 
the Board, provided a Member remains a Non-Executive Director during 
such term. 

Board  

1.5 Quorum: Two Members shall constitute the Quorum. Attendance via 
participation in a teleconference or per telephone is permissible to meet 
the Quorum 

CS 

1.6 Decision Making: Majority of Quorum. In cases where only two Members 
are present, decisions shall be made unanimously. For resolutions 
passed by email circulation, consent of two members should be sufficient, 
provided that all resolutions passed by circulation are endorsed at next 
Committee meeting. 

CS 

1.7 Independence: The Board shall determine whether a Director is 
independent in character and judgment and whether there are 
relationships or circumstances which are likely to affect, or could appear 
to affect, the Directorôs objective judgment. In all cases, the Independent 
Member shall satisfy the requirements stipulated under the ñIndependent 
Memberò definition in al khaliji Nomination Policy. 

 

1.8 Chairperson: The Committee Chairperson  shall be one of the members 
of the Committee, nominated by the Chairman of the Board and endorsed 
by the Board 

 

1.9 Attendance: Only the Members shall be entitled to attend Committee 
meetings. By invitation from the Chairman, any of the following persons 
may also attend: 

 

¶ Any Director of the Board; 

¶ Group Chief Executive Officer; 

¶ Group Chief Risk Officer  

¶ Group Head of Compliance 

¶ Group Chief Business Officer 

¶ Group Chief Operations Officer 
 

Other relevant or expert persons may attend as and when appropriate 

CS 

1.10 Secretary: The Company Secretary or nominee shall be the Secretary of 
the Committee 

CS 
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1.11 Meetings: The Committee shall meet not less than four times each year. 
Additional meetings may be called, as required, at the request of: 
 

¶ The Chairperson; 

¶ Any Member; 

¶ The Group Chief Executive Officer;  

¶ The Group Chief Risk Officer 

¶ The Group Chief Finance Officer 

¶ The Group Chief Operating Officer 

¶ The Group Chief Business Officer. 
¶ The Group Head of Compliance  

 

CS 

1.12 Notice of Meetings: Meetings of the Committee shall be summoned by 
the Company Secretary or nominee at the request of any of its Members 
or at the request of external or internal auditors if they consider it 
necessary.  Unless otherwise agreed, notice of each meeting confirming 
the venue, time and date together with an agenda of items to be 
discussed, shall be forwarded to each Member, any other person required 
to attend, no later than five working days before the date of the meeting. 
Supporting papers shall be sent to Members and to other attendees as 
appropriate, at the same time. Notices may be sent to Members and 
invited attendees by e-mail, facsimile or post mail. 

 

1.13 Minutes: The Company Secretary or nominee shall minute the 
proceedings and resolutions of all meetings of the Committee, including 
recording the names of those present and in attendance. Attendance via 
teleconference or telephone shall be explicitly recorded in the Minutes. 
Resolutions may be passed by e-mail circulation. Minutes of resolutions 
by circulation shall signed by the Company Secretary. The Company 
Secretary shall ascertain, at the beginning of each meeting, the existence 
of any conflicts of interest and minute them accordingly.  The Minutes will 
be circulated via e-mail or facsimile transmission and shall be signed 
jointly by the Chairperson and the Company Secretary. The Minutes shall 
be reported to the Board following each meeting of the Committee by the 
Chairperson. The Minutes shall be included in the agenda of the first 
meeting of the Board immediately following the Committee Meeting, 
whether for information of or formal approval by the Board of the 
Decisions made by the Committee. 

CS 

1.14 External Advice: The Committee may seek appropriate independent 
professional advice at the Companyôs expense as and when it considers it 
necessary. 

CS 

1.15 Training: The Members will be given induction and continuing training, 
which should cover, among other things, the role of risk management. 
 

CS 

2. DUTIES & RESPONSIBILITIES  

2.1 Remit: The Committee is authorized by the Board to. 
 

Committee  

 a) report to the Board on a regular basis; 

 
 

 b) be concerned with the business of the Group and its continuity of 
operation in the event of a disaster; 

 

 c) Investigate any activity within its terms of reference; and  

 d) Seek and obtain any documents or information that it may require 
from any employee of al khaliji Group and all employees are directed 
to co-operate with any request made by the Committee; 

 

 e) Ensure that the following rules apply to the risk and the compliance 
functions:  

¶ Being independent from profit-generating business  

¶ having adequate resources and authority in order to correctly and 
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efficiently carry out their respective duties 

¶ being attributed a defined direct and functional reporting directly to 
the executive management or the Board 

¶ being compensated appropriately in order to avoid conflicts of 
interest 

¶ co-operating closely with internal and external auditors. 
 

3. RISK & COMPLIANCE MANAGEMENT RELATED RESPONSIBILITIES  

 The Committee shall :  

 ü Form and Delegate credit approval authorities to the Group Credit 
Committee as consistent with the Bankôs credit policies; 

 

 ü Approve individual concentration limits;  

 ü Approve Country Limits and Financial Institutions names and/or limits 
as delegated by the Board and required by QCB Instructions; and 

 

 ü Provide oversight to the business continuity programme of the bank 
and report to the Board on progress 

 

3.1 Periodically receive and review the credit report and portfolio reviewed 
and approved by the Group Credit Committee;  

 

3.2 Review and evaluate annually the Groupôs internal controls and 
assurances framework to satisfy itself on the design and completeness of 
the framework relative to the Groupôs activities and risk profile (including 
the operational program and procedures manuals and the electronic 
systems for adequacy and suitability to effectively control and manage the 
Risk Categories within the set parameters) and monitor and review the 
regulatory compliance framework as implemented within the Group. The 
Committee shall approve risk related policies including the Groupôs Total 
Risk Capacity and Risk Appetite, including Risk Type Limits for Wholesale 
Credit Risk, Retail Credit Risk, Operational Risk and Market Risk, taking 
into consideration and monitoring the Groupôs liquidity targets and limits, 
(the ñRisk Policiesò) and compliance related manuals and policies 
including Anti Money Laundering and Corporate Governance policies (the 
ñCompliance Manuals and Policiesò); 

 

3.3 Review the work programs and procedures developed and implemented 
by the Executive Management in the Group corporate and institutional, 
retail, treasury and other business segments and support and controls 
functions 

 

3.4 Consider any breaches of the Groupôs Target Risk Profile and each of the 
approved Risk Type Limits and to approve the reduction plan and/or ratify 
the excess request; 

 

3.5 Review the Groupôs compliance reports prepared and submitted by the 
Group compliance officers. Consider any breaches of the regulatory 
compliance framework applicable to the Group; 

 

3.6 Review the Groupôs risk profile and monitoring; in particular with respect 
to the following: 

 

 ¶ performance vs. risk appetite; 

¶ risk trends; 

¶ risk concentrations;  

¶ impairment charges against targets;  

¶ Key Performance Indicators for risk; 

¶ Liquidity requirements; 

¶ Terms of reference of the Group Executive Risk Committee. 

¶ Terms of reference of the Group Credit Committee. 

¶ Periodic security reports and findings submitted by the Security 
Steering Committee 

 

 

3.7 Review the appropriateness of the Groupôs risk measurement systems, 
including economic, regulatory capital and liquidity requirements, and any 
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significant Credit Risk Measurement System; 

3.8 Review the appropriateness of the Group Compliance Manuals and 
Policies and approve any amendments thereto;  

 

3.9 Review the completeness of the Groupôs Risk Categories and 
appropriateness of the supporting documentation and approve the 
creation of new Risk Categories; 

 

3.10 Receive and review, (at a minimum), half-yearly progress reports from 
Executive Management ( through BC & SSC) on Business Continuity; 

 

3.11 Approve financial & non-financial resources to the business continuity 
programme and authorize key initiatives undertaken by management; 

 

3.12 Review changes to DoA, policies and procedures to be implemented at 
the time of a disaster and advice the Board for approval 

 

3.13 Receive and review reports that assess the nature and extent of risks 
facing the Group, including Executive Managementôs reports and 
assessments of: 

 

 ¶ the likelihood of the risks concerned materializing, and  

¶ the completeness of the Groupôs system of internal controls to 
manage those risks.  

 

3.14 Review and where necessary update, at least annually, any Policy 
Statements required on behalf of the Board by relevant regulators or 
accounting standards; 

 

3.15 For the Chairman to attend the Annual General Assembly and answer 
any questions, through the Chairman of the Board, on the Committeeôs 
activities and their responsibilities;  

 

3.16 Review the terms of reference of the Committee annually;  

3.17 Ensure that an independent Compliance Officer is appointed in 
accordance with QCB Instructions, by reviewing and approving his/her 
appointment, replacement and remuneration; 

 

3.18 Review the strategies, charters, plans, activities, staffing and structure of 
the Risk and the Compliance functions; 

 

3.19 Review and monitor fraud and operational losses;  

3.20 Ensure the compliance requirements of external branches within and 
outside of Qatar are covered; 

 

3.21 Review the effectiveness of the system for monitoring compliance with 
ƭŀǿǎ ŀƴŘ ǊŜƎǳƭŀǘƛƻƴǎ ŀƴŘ ǘƘŜ ǊŜǎǳƭǘǎ ƻŦ ƳŀƴŀƎŜƳŜƴǘΩǎ ƛƴǾŜǎǘƛƎŀǘƛƻƴ ŀƴŘ 
follow-up (including disciplinary action) of any instances of 
noncompliance; 

 

3.22 Review the findings of any examinations by regulatory agencies and any 
auditor observations;  

 

3.23 Review the process for communicating the code of conduct to company 
personnel and for monitoring compliance therewith; and 

 

3.24 Obtain regular updates from management and Group Head of 
Compliance regarding compliance matters. 
 

 

4. Evaluation: The Committee will be subject to an annual evaluation of its 

work by the Corporate Governance & Nomination Committee. The 

members of the Committee will be also requested to perform a self-

assessment of their role and the degree of compliance of the Committee 

with its own terms of reference. 
 

 

5. Compensation: The Board of Directors or the Remuneration Committee 
determines the amount of any fees, if any, that the Committee members 
receive for their services. These fees can include retainers or per meeting 
fees. The Committee members cannot receive any compensation from 
the Group except the fees they receive for their services as members of 
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the Board of Directors or any committee of the Board of Directors, and 
except for reimbursement of their expenses 

6. AMENDMENTS TO THESE TERMS OF REFERENCE   

 The Committee may recommend to the Board or to the Corporate 
Governance & Nomination Committee any amendments to these Terms 
of Reference.  
 

CS 
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SUPPORTING DOCUMENTATION 

Forms and Records Management 
 

Form Retention Time Retention Location 

Minutes of the Audit Committee meetings    10 years   Company Secretary Files  

Committee and Members Performance 

Evaluation Forms  

10 years  Company Secretary Files 

 

Related Material 
  

Name Location Document Type 

CG Framework Policy   Policy Register  Policy  

AOA/MOA Company Secretary 

Files  

Corporate and historical 

records 

Applicable laws and regulations    
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SECTION 3 - GOVERNANCE 

 

RESPONSIBILITY 

Policy Owner 
Company Secretary  

 

Policy Sponsor CGNC   

 

VERSION CONTROL AND CHANGE HISTORY 

Version 

Number 

Approval Date Approved by Amendment 

V.0  25 February 2009  Board of Directors  Original version  

V.1  20 July 2009  Board of Directors  Refer to Board minutes   

V.2  19 October 2009 Board of Directors  Refer to Board minutes  

V.3  2 February 2010 Board of Directors  Refer to Board minutes  

V.4 20 July 2010  Board of Directors  Refer to Board minutes  

 

 

 

 

 


