Instructions Document

]
Title: Terms of Reference for Bobdrectors

Approved by: Board of Directors

_ 20 July 201(@extreviewshould be within one yeas drequently as requicgdusiness or
Last reviewed: )
regulatory requiremgnts
The Corporateovernance & Nomination Committee shall be authorized to approve
these terméRequest for Approval must be submitted for implementation of any exce

Exceptions:

SECTION-INTRODUCTION 2
PURPOSE 2
SCOPE 2
DEFINITIONS 2
LEGISLATIVE CONTEXT 3

SECTION@TERMS OF REFERENCE 3
SUPPORTING DOCUMENTATION 18

SECTION-3GOVERNANCE 19
RESPONSIBILITY 19
VERSION CONTROL AND CHANGERWST 19

al khaliji Page 1 of 19
Terms of Reference for Board of Directors (V.1)
For internal use only



SECTION-INTRODUCTION

PURPOSE

The Qatari CCL No. 5 of 2002 provides that the Board of Directors shall enjoy the widest powers
necessary to carry out the activities and functions required to fulfill the objectives of the company, and
may within its powers delegate one of its members to do a specific act or acts or to supervise
company activities, and further that every director and officer shall act honestly and in good faith with a
view to the best interests of the company; and exercise the care, diligence and skill that a reasonably
prudent person would exercise in comparable circumstances.

As the Board has overall plenary power, these Terms of Reference are intended not to limit the
powers of the Board but to assist the Board in the exercise of its powers and the fulfillment of its
duties. Those TORs are written in accordance with the stipulations of QCB Instructions, QFMA
Corporate Governance regulations, QE internal regulations, CCL No. 5 of 2002, and other applicable
laws and regulations.

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 these TORs.

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

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

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
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TORSs Terms of Reference

The applicable All laws and regulations organizing the activities and responsibilities of the
regulations Board of Directors.

BAC Board Audit Committee

CRC Compliance & Risk Committee of the Board

BRC Board Remuneration Committee

Director A member of the Board of al khaliji

SSB Shariah Supervisory Board

Applicable regulations CCL, QFMA CG Regulations, QCB Instructions, QE Internal Regulations,
international standards and any other laws and instructions regulating al
khaliji Group.

Senior Management Senior executives of any grade with direct reporting line to CEO

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 applicable
regulations and anyotherappl i cabl e policy approved by al khaliji

SECTON2 8 TERMS OF REFERENCE

The Board of Directors of Al Khalij Commercial Bank (al khaliji) Q.S.C. is
appointed pursuant to Article 25 of al khaliji Articles of Association.

2. COMPOSITION AND ELECTION OF THE BOARD OF DIRECTORS

al khaliji first Board was appointed by the founders for a term of five years
as set forth in Article 28 of the AOA.

At the end of its term, the Board shall propose, upon recommendation by
its Corporate Governance and Nominating Committee, nominees to the
Board for election by s RGAasheoArtitle 29s
of the AOA.

The new Board shall 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.

The Board members should have appropriate experience and know-how
to effectively perform its functi
They should also give sufficient time and attach more interest to their
functions as members on the Board of directors

3. APPOINTMENT OF A BOARD CHAIR

The Board shall elect by secret ballot a Chairman for a period not
exceeding 3 years as stipulated under Article 99 of the AOA. The
Chairman of the first Board was appointed by Qatari Diar as stipulated
under Article 28 of the AOA. The Chairman of the Board shall chair the

al khaliji Page 3 of 19
Terms of Reference for Board of Directors (V.1)
For internal use only



Board meetings and in his absence, the Deputy Chairman acts as
Chairman. The Chairman shall be non-executive member and shall not be
member on any committee formed by the Board.

al khaliji Chairman is appointed by Qatari Diar as Chairman and Managing
Director. al khaliji will endeavor to have the positions of the Chairman and
the Managing Director held by separate individuals so as to maintain an
effective segregation of duties in accordance with the applicable
regulations.

MEETINGS OF THE BOARD OF DIRECTORS

Timing & Frequency: The Board shall meet at regularly scheduled
sessions, as detailed below:

0 The Board shall hold its first meeting immediately after the Annual
General Meeting to invite the shareholders to approve the annual
financial statements;

0 The Board shall approved a yearly corporate calendar to meet when

necessary, but at least six times per year as follows:

- January/February annual strategy and accounts, financial
statement, budgetary and audit issues

- March agenda for AGM

- April/may AGM, quarterly report, investments, auditing issues

- June supervision of company management, compliance and
regulatory issues

- September six months report, strategy, investments

- October quarterly report

- December finance issues including finance policy, questions about
annual accounts, budget, auditing issues

o Extra meetings may be held if a Board member or the CEO so
requests. The Chairman shall convene extra meetings within 14 days
of the request.

4.2

Meetings shall be held at times that suit all Board members. If such a time
cannot be agreed, meetings may be held at another time providing that
Board members unable to attend give their approval. If the date of a
meeting has been established and a Board member notifies inability to
attend then the date of the meeting shall not be changed, unless the
Chairman decides otherwise. In the event of extraordinary, unforeseen
events the Chairman has the right to appoint a time and date for a Board
meeting. Where a Board member is absent for more than three
consecutive meetings of the Board or 5 non-consecutive meetings without
an excuse that has been accepted by the Board, the absenting Board
member will be deemed to have resigned from the Board;

4.3

Each year, and if necessary, at least one of the Board meetings shall be
held at one of the Co mp a n gubsidiaries or any other location
determined by the Board.

4.4

Quorum: Majority of the Board of Directors present in person shall
constitute a quorum for the meeting. A member may also attend by written
proxy, provided, however, that proxy is issued only to an attending Board
member and that no Board member shall deputize for more than one
member. In such case, the deputy shall have two votes and in case of
equal division of votes, the Chairman shall cast the deciding vote. Proxies
shall be duly recorded in the minutes and maintained in the Company
Secretary files.

COMPANY SECRETARY - notification, materials, agenda of meetings

The Board shall appoint a qualified Company Secretary and determine its
responsibilities and functions. The CS shall arrange the meetings of the
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Board, send the notification, and prepare the materials and agenda of the
meeting, as follows:

Written notification of Board meetings, including time, date and place, shall
be sent to Board members by the Company Secretary at the request of the
Chairman or at least two of the Board Members.

5.2

The agenda for the forthcoming Board meeting, together with materials
required to deal with each item, shall be supplied to each Board member,
in good time and, for ordinary meetings, at least around one week before
the meeting by registered mail, email, and/or facsimile

5.3

The Company Secretary, in consultation with the Chairman and the CEO
shall decide which matters shall be included on the agenda.

54

The following matters shall be dealt with at the first Board meeting

following election of each Board:

- Election of Chairman of the Board

- Establishment of dates and location for ordinary Board meetings in
coming year

- Confirmation, or if necessary, appointment of CEO

- If necessary, decision on allocation of Board fees and dates and
principles for payments of fees

- Designation of people authorized to sign on behalf of al khaliji Group
and decision regarding how authorized people shall sign on behalf of
al khaliji Board;

- Designation of a Company Secretary authorized to verify minutes of
Board meetings and determination of its duties and responsibilities

- Adoption of the terms of reference for the Board including instructions
for the CEO and procedures for reporting to the Board

- Election of members of Board committees

5.5

The following matters shall normally be addressed at each ordinary Board

meeting:

- Formal opening of the meeting

- Approval of the agenda

- Minutes from previous meeting

- Information about business situation and important events within al
khaliji Group

- CEO and other Business Reports

- Matters requiring decisions

- Next meeting

- Formal closure of the meeting

5.6

The following reports shall normally be submitted at each ordinary Board

meeting:

- Report about al khaliji Gr oupds business incl
and liquidity

- Report about extraordinary measures implemented between meetings
of the Board

- Report about any legal disputes or loss risks of significance

5.7

In addition to the information that the Board receives in connection with
Board meetings, Board members shall also receive information as
necessary concerning key events in al khaliji Group and its activities, for
example outcomes of budgets with comments on significant deviations,
the development of large ongoing projects and forthcoming large business
events. Reporting in accordance with this point and point 5.6 above
constitute the instructions for reporting in accordance with QCB
Instructions and other applicable regulations.
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DIVISION OF DUTIES

The Board of Directors is the highest management body beneath the AGA.

Among other matters, the Board shall:

o take responsibility for and approve a | k hal i joiganizatiom
structure and management oftheco mpany 6 sandf f ai r s

0 ensure that the organization of al khaliji Group is designed so that
accounting, asset management and the a | k hal i pconontcr
conditions in general are controlled in a reliable manner ensuring
segregation of duties and avoidance of any conflict of interest among
different roles and responsibilities.

6.2

The Board shall primarily address overall, long-term issues and issues that
are of unusual character or of major significance for al khaliji Group.

6.3

The Chairman of the Board shall represent the Board externally and
internally. The Chairman shall lead the work of the Board, check that the
Board meets its commitments in compliance with the law, the Articles of
Association and these Terms of Reference.

6.4

The CEO is responsible for the ongoing administration in accordance with
the guidelines, policies and instructions established by the Board. The
CEO or the person appointed by the CEO shall report to the Board.

BOARD ATTENDANCE AND QUORUM

7.1

The Board is in quorum if more than half its members are in attendance.

7.2

The Board reaches a decision with a simple majority, unless otherwise
required by law, statute, regulation, agreement or article of association. If
voting is undecided the Chairman shall cast the deciding vote.

7.3

Unless the Board decides otherwise, the Chairman shall decide after
consultation with the CEO which persons in addition to Board members
and Company Secretary, shall be present when addressing matters at
Board meetings.

7.4

If the Chairman of the Board cannot be present at a Board meeting, or if
the Chairman is prevented in any other way from fulfilling his or her duties,
then the meeting shall be led, and the other duties of the Chairman
performed, by the Vice Chairman or any other person appointed by the
Board.

Vice Chairman

7.5

The Co mp aditoys&Ghsall bee asked to attend Board or BAC meetings
concerning assessment of the annual accounts in order to give a spoken
report on their observations from the examination of the accounts and the
audit.

Internal
Auditors

MATTERS REQUIRING A BOARD DECISION

The Board shall take decisions on all matters that are not part of the
ongoing administration of al khaliji Group in accordance with the
instructions to the CEO and those matters requiring a Board decision in
accordance with the QCB Instructions, QFMACCL, the Articles of
Association, or terms of any agreement or business engagement.

CS

8.2

The applicable regulations prescribe that the Board take decisions in the
following matters, among others:

o Appointment of CEO and Senior Management members

o Annual, semi-annual and quarterly financial statements

0 Annual Report

o Proposal for profit dividend

CS
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New share or bonds issue

Gift to charity or similar

Extension of branches or subsidiaries
Delegation of authorities

O O Oo0Oo

MINUTES

Minutes prescribing resolutions and proceedings of all meetings are kept
in the custody of the Company Secretary. They shall be kept in numbered
order, with each point including
decision taken and the information on which the decision was based.

CS

9.2

Dissenting opinions of Board members shall be recorded in the minutes.

CS

9.3

The minutes shall be taken by the Company Secretary and shall be
registered in a special record endorsed by the Ministry of Business and
Trade and signed by the Chairman and the Secretary.

CS

9.4

Resolutions passed by circulation shall be signed by Company Secretary
and submitted to next Board meeting for verification by all Board
members.

CS

9.5

The Secretary shall minute the proceedings and resolutions of all meetings
of the Board, including recording the names of those present and in
attendance in person or by proxy. Attendance via teleconference or
telephone shall be explicitly recorded in the Minutes. The 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 by the Chairman and
the Secretary.

10.

DISQUALIFICATION, CONFLICTS OF INTEREST, CONFIDENTIALITY

10.1

Board members shall not participate in the following:

o0 agreements made between the Board member and al khaliji Group,

0 agreements made between al khaliji Group and third party, if the
Board member has significant interests in the matter that can conflict
with the al khalijiGroupds i nt er est s.

0 agreements between al khaliji Group and a legal entity that the Board
member alone or together with other people represents, except in
cases where a | k h al & gounter@arty is @ dember of the same
Group.

10.2

Court cases or other disputes are in the same category as agreements
prescribed in point 10.1

10.3

In their work, the Board shall in particular take into consideration potential
conflicts of interest that may arise between a member of the Board and al
khaliji Group. When processing matters for the Board, it is the
responsibility of each member of the Board to, without delay, notify other
members of the Board about conflicts of interest that are at hand or that
are believed to be at hand. When assessing whether or not a conflict of
interest is at hand, the al khaliji Conflict of Interest Management Policy
shall serve as guidance.

Compliance

104

Board members shall observe confidentiality with regard to all information
received from al khaliji Group, discussions at Board meetings and all
similar information that is not published unless an obligation to reveal such
information is prescribed by law.

Members

11.

EXTERNAL ADVICE
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The Board may seek appropriate independent professional advice at the
Companyb6s expenses as and when it

12.

TRAINING

The Members will be given induction and continuing training, which should
cover, among other things, the role of the Board of Directors, Corporate
Governance, financial and banking-related issues, etc.

13.

REMUNERATION OF DIRECTORS

Except for executive members, (if any), no Director shall receive from the
Company any compensation other than the fees to which he or she is
entitled as a Director of the Company or a member of a committee of the
Board as stipulated in the al khakiji Board Remuneration Policy approved
by the Annual General Assembly

14.

FUNCTIONS & RESPONSIBILITIES

Management is responsible for the management of the Company. The
Board is responsible for the stewardship of al khaliji Group and for
monitoring the actions of, and providing overall guidance and direction to,
management. The Board shall be also responsible for compliance with the
applicable regulations; in addition to its responsibility to shareholders,
QCB and the community at large. In fulfilling its duties and responsibilities,
the Board shall, among other things:

141

Committees and Committee Terms of Reference

a) The Board has 5 committees: The Audit Committee, the Compliance &
Risk Committee, the Remuneration Committee, the Corporate
Governance & Nomination Committee and the Executive Committee.
Separate terms of reference exist for these committees and are
consideredas suppl ement sTetms of RéfeeencB.o a r d

b) The Board may establish any other committees as it deems necessary
or desirable, to assist it in the fulfilment of its duties and
responsibilities, with such terms of reference as the Board may
determine.The Board shall determine whether Directors satisfy the
requirements of independence for membership on each such
committee and shall monitor the Committees through a regular review
of their Meeting Minutes;

c) consider recommendations of the CGNC from time to time regarding
the composition and terms of reference of the committees of the Board.

d) Establish and determine the responsibilities of the Boards of Directors
of al khalijids subsidiaries

e) Establish or assign a Board Committee to oversee the security issues
and the business continuity plan of al khaliji Group, in compliance with
QCB instructions;

f) Asto SSB related responsibilities:
- Recommend to the shareholders the appointment of a Shariah
Supervisory Board and determination of their compensation,
- Determine the SSB6 sesponsibilities and duties
- Ensuret he independence of the
Auditor

S

14.2

Corporate Governance

a) Consider recommendations of the CGNC regarding the al khaliji
Gro u pdpproach to governance issues and the adoption of corporate
governance principles and guidelines for al khaliji Group, as well as the
disclosure thereof in the al khaliji6 annual report;
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onsider recommendations of the regarding the adoption of:

1 The code of business ethics applicable to Directors, officers and
employees of the Company prescribing standards that are reasonably
designed to promote integrity and honest and ethical conduct and
deter wrongdoing; and

1 A code of ethics providing for policies ensuring the corporation
operates at all times within the applicable regulations and with due
regard to ethical standards. This includes, as a minimum, laws
relating to code of conduct, employee health and safety, human
rights, environmental protection and standards relating to conflicts of
interest;

1 Delegation of Authorities matrix and policy in accordance with the
statutory requirements and the business size and developments;

c) Develop and annually review a disclosure and insider trading and
reporting policy that addresses how al khaliji Group shall interact with
analysts and the public; and contains measures for al khaliji Group to
avoid selective disclosure;

d) Monitor the integrity of the a | k h al i iptérnal@ontol gistlssure
controls and procedures and management information systems;

e) Approve and periodically review the policies of al khaliji Group and
create a Policy Governance system for approval of policies and
instructions and monitoring of their implementation;

f) Approve and periodically review policies and procedures for receiving
feedback from shareholders with respect to the affairs of al khaliji
Group;

g) Establish Corporate Governance policies and procedures, which are to
be approved by the General Assembly and develop and approve the
annual Corporate Governance report as required under the QFMA CG
Regulations;

14.3

Strategy & Financial issues

a) Adopt a strategic planning process and annually approve a strategic
plan which takes into account, among other things, the opportunities
and risk of a | k hal i husiness;randumprita the implementation
of the same;

b) Approve strategic investments and actions such as inter alia 7 joint
ventures, divestments, extending the branch network, acquisition and
disposal of assets; subject to regulatory approvals, if and when
required;

¢) Recommend to the shareholders approval of mergers and acquisitions,
subject to regulatory approvals, if and when required;

d) Having regard to recommendations of the audit and finance
departments, the Board shall approve, if it deems to be appropriate:

o The annual audited financial statements of al khaliji Group.

0 The accounting policies and principles

o The annual audit plans and terms of engagement of the external
auditors as well as the remuneration to be paid to the external
auditors.

o The annual budget for al khaliji Group, and any other financial
plans etc.

14.4

Audit, Finance and Risk Management

a) Approveor delegatel . 2F NR / 2YYAGOSS G2
management strategy, thask appetite and the limits system

b) Authorize the BAC and CRC to assist the Board in overseeing, among
others:

0 Theintegrity and qualityof a |  k h a | i fijnanciaGreporting @nd
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