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1. INTRODUCTION

This Board Charter and the rules issued by Qatar
Financial Markets Authority (QFMA) under its Corporate
Governance Code pursuant to the Decision of the QFMA
Board - Decision No. (5) of 2016 (The QFMA Corporate
Governance Code), (the “Board Charter”) - present the
essential rules for the management and supervision

of Qatari Investors Group (the Company or QIG) and its
subsidiaries (together, the “Group”).

This Board Charter is drafted in compliance with the
provision of the Company’s Articles of Association and
By-laws, the Companies Law (Law No. 11 of 2015), the
Qatar Stock Exchange Rulebook of December 2015 and
the QFMA Corporate Governance Code.

The Board Charter sets forth the rights, obligations,
duties and responsibilities of the Board of Directors of
the Company (the Board or the BOD) and clarifies the
obligations of the Chairman of the Board in line with
the QFMA Corporate Governance Code.

The Board is responsible for managing the Company.
Its members are individually and jointly accountable
for the management of the Company.

The Board appoints, supervises and advises the
members of the Executive Management and is directly
involved in decisions of fundamental importance to
the Company. The Chairman of the Board coordinates
the functions of the Board.

The Members of the Board are elected by the
Shareholders at the General Assembly Meeting. The
BOD Members of QIG comply with Article 32 of the
Company’s Articles of Association as well as Article 5
of the QFMA Corporate Governance Code.

QIG’s BOD consists of three (3) independent members,
one (1) non-executive and one (1) executive member.
This composition complies with Article 31 of QIG’s
Articles of Association and Article 6 of the QFMA
Corporate Governance Code.

The BOD manages QIG’s affairs in the best interests of
the Company and its shareholders.

This Charter aims to make the Company’s corporate
governance system more transparent, understandable
and accessible to all shareholders in line with the
QFMA Corporate Governance Code. This Board Charter
also lists the responsibilities and functions of the BOD
members.

The Board Charter will be reviewed regularly and when
required, in order to always comply with regulations of
the relevant authorities.

The Board Charter is published on the Company’s
website https://www.gatariinvestors.com/

2. THE SHAREHOLDERS

2.1 Shareholders
Protecting shareholders’ rights is of immense
importance to QIG. The Company treats all its
shareholders in an equitable manner. The BOD
members ensure that all the shareholders have
equal rights in accordance with Article 29 of the
QFMA Corporate Governance Code.

The shareholders have access to all the relevant
information that might affect their investments,
in accordance with the Company’s Articles of
Association and the QFMA Corporate Governance
Code.

As per Article 57 of QIG’s Articles of Association,
shareholders representing at least 25% of the
Company’s capital are entitled to invite an
Extraordinary General Assembly.

Shareholders have the right to attend the
general assembly meetings and are entitled to
ask questions to the BOD members and receive
answers in a manner that does not prejudice the
Company’s interests.

Moreover, each share carries one vote. There are
no shares with multiple voting rights, preferential
voting rights or maximum voting rights.

All shares of the same class shall have the same
rights attached to them.

2.2 General Assembly Meeting
The Company complies with Article 123 (and Seq)
of the Companies Law No. 11 of 2015 in relation to
the General Assembly Meeting.

The Board presents the annual financial
statements during the General Assembly Meeting.
The General Assembly Meeting resolves the
appropriation of net income and discharges the
Board from all acts undertaken by it. It elects the
Board and the Company’s external auditors.

Furthermore, when required, the Articles

of Association may be amended during an
Extraordinary General Assembly Meeting and any
important corporate measure can also be taken
during the meeting.

2.3 Invitation to the General Assembly Meeting
A General Assembly Meeting shall be convened
by the Board at least once a year. The invitation
including the agenda for the meeting will be sent
to the Shareholders, within the required notice
period.
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2.4

3.1

A quorum of Shareholders is required to demand
the convening of a General Assembly Meeting and
the extension of the agenda. As required by the law,
the Board shall publish the reports and documents,
including the Annual Report, in an easily accessible
manner on the Company’s website along with the
agenda.

The Articles of Association has provisions that
guarantee the shareholders’ rights to call for a
General Assembly Meeting in a timely manner, to
place items on the agenda, to discuss matters listed
on the agenda, to ask questions and receive answers
and to make informed decisions.

The Company shall facilitate the exercising of
Shareholders’ voting rights in person. The Company
shall also assist the shareholders in using proxies.

The Shareholders shall be given information

related to the candidates for the Board including

a description of each candidate’s professional and
technical skills, experience and other qualifications.

The Shareholders have the right to be informed of
the Company’s rules regarding the distribution of
dividends which shall be submitted by the Board
to the General Assembly Meeting and thereafter
published on the Company’s website.

Communication and Access to Information

For the sake of good governance and transparency,
any new facts and/or decision that might affect the
shareholders shall be disclosed by the Company.

The Company shall use suitable communication
media, such as the Internet, to pass information to
the Shareholders and Stakeholders, at any time.

Information disclosed by QIG shall also be accessible
on the Company’s website, mentioned above.

3. BOARD

Tasks and Responsibilities of the Board

The Board has adopted this Charter detailing the
functions, rights, duties and responsibilities of
the Members and the Chairman of the Board in
accordance with the QFMA Corporate Governance
Code and the Company’s Articles of Association.

The responsibilities of the Board include, but are not

limited to the following:

e Approving the strategic plan of the Company and
its main objectives;

e Setting the Company’s comprehensive strategy,
key business plans and risk management policy;

Determining the most appropriate capital
structure of the Company, its strategies and
financial objectives and approving the annual
budgets;

Monitoring the main capital expenses of the
Company and the acquisition/disposal of
assets;

Setting the performance objectives and
monitoring its implementation as well as the
overall performance of the Company;

Reviewing and approving the organizational
structures of the Company on a periodic basis
in order to ensure the distinct distribution of
the functions, tasks and responsibilities of the
Company, especially among the internal control
units;

Approving the procedures manual, prepared by
the Executive Management, to implement the
strategy and objectives of the Company. The
manual shall include determining ways and
means that facilitate swift communication with
QFMA and other regulatory authorities as well
as with all parties concerned with governance,
including the appointment of a communication
officer;

Approving the annual training and education
plan of the Company including programs
introducing the Company, its activities and its
governance, according to this code;

Setting the rules and procedures for internal
control and supervising them. This includes:

Developing a written policy that will regulate
conflicts of interest and rectify any possible
cases of conflict by the Board of Directors,
Executive Management and shareholders. This
includes misuse of the Company’s assets and
facilities as well as mismanagement resulting
from transactions with related parties;

Developing a complete disclosure system
that facilitates justice and transparency, and
prevents conflicts of interest and exploitation
of insider information. It will also include
procedures to be followed by insiders dealing
in securities, identifying prohibited periods of
trading in securities of the Company or any
of its subsidiary companies, and preparing a
periodically updated list of insiders, which will
be shared with the Board and the Market, as
and when it is updated;

Ensuring the integrity of the financial and
accounting rules, including rules related to the
preparation of financial reports;
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Ensuring the implementation of appropriate control
systems for risk management by forecasting

the risks that the Company may encounter and
disclosing them in a transparent manner;

Reviewing annually the effectiveness of the
Company’s Internal Control Procedures;

Drafting a governance code for the Company that
does not contradict the provisions of this code,
supervising and monitoring the effectiveness of this
code and amending it whenever necessary;

Setting forth specific and explicit policies, standards
and procedures for the Board membership and
implementing them after approval by the General
Assembly;

Developing a written policy that regulates the
relationships among the Stakeholders in order to
protect them and their respective rights. Such a
policy should particularly cover the following:

o Indemnifying mechanisms of the Stakeholders
in cases where they contravene with their
rights pursuant to the law and their respective
contracts;

o Mechanisms for complaints or disputes that might
arise between the Company and the Stakeholders;

o Suitable mechanisms for maintaining good
relationships with customers and suppliers and
protecting the confidentiality of information
related to them;

o Establishing a code of conduct for the Company’s
executives and employees that is compatible with
professional and ethical standards and regulates
their relationship with the Stakeholders, and
establish mechanisms for monitoring this Code
and its compliance therewith;

o The Company’s social contributions.

Setting policies and procedures that ensure the
Company’s compliance with the laws and regulations
and its obligation to disclose material information to
shareholders, creditors and other stakeholders;

Inviting all shareholders to attend the General
Assembly Meeting in a manner charted by the

law. The invitation and the announcement shall
include a summary of the General Assembly agenda.
Discussing and approving the Governance Report
should be an item on that agenda;

Approving the nominations for Executive
Management appointments as well as the
succession plan for the management;

Developing a mechanism for dealing and cooperating
with providers of financial services, financial
analyses, credit ratings and others as well as with
entities that identify standards and indices of

financial markets in order to provide their
services to all shareholders in a timely manner
and with integrity and transparency;

e Developing awareness programs necessary for
spreading the culture of self-control and risk
management in the Company;

e Setting a clear and written policy that defines
the basis and method of granting remuneration
to the Board members, in addition to
incentives and rewards for the Executive
Management and the Company’s employees
in accordance with the principles of this Code
without any discrimination based on race,
gender or religion. Such a policy shall be
submitted yearly to the General Assembly for
approval;

e Developing a clear policy for contracting
related parties and presenting it to the General
Assembly for approval;

e Setting the parameters and standards for
evaluating the performance of the Board and
the Executive Management.

The Board of QIG exerts with due diligence in
managing the Company in an effective and
productive manner in order to achieve the interest
of the Company, partners, Shareholders and
stakeholders.

The Board bears also the responsibility to protect
the Shareholders from illegal or abusive practices
and business or any acts/decisions that may be
harmful to them.

In addition to the responsibilities and tasks listed

above, the BOD members shall:

e (Carry out their duties in a responsible manner,
in good faith and with due diligence. Their
decisions should be based on sufficient
information from the Executive Management or
from any other reliable source;

e Represent all shareholders;

e Undertake to carry out whatever might be
in the interest of the Company, even if it
may not be in the interest of the group they
represent or those who voted in favor of their
appointment to the Board;

e Determine the powers to be delegated to the
Executive Management and the procedure for
taking any actions and the validity of such
delegation;

e Determine matters that reserved to be decided
by the Board;
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3.2

e Ensure that proper procedures are laid down
for orienting the new board members of the
Company, especially in financial and legal
matters, in addition to their training,
whenever necessary;

e Ensure that sufficient information about the
Company is made available to all BOD Members,
in general, and the Non-Executive Members, in
particular, in order to enable them to discharge
their duties and responsibilities in an effective
manner.

Additionally, as per Article 37 of the Company’s
Articles of Association and Article 9 of the QFMA
Corporate Governance Code, the Board shall not
enter into loans that span more than three years
and shall not sell or mortgage real estate of the
Company or drop the Company’s debts, unless such
transactions are allowed by the Company’s Articles
of Association.

The Board Members shall not make any statements
or provide data/information without the prior
approval of the Chairman of the Board.

The Board Members shall attend the meetings of
the Board and the Committees.

Cooperation between the Board and the
Executive Management

The Executive Management and the Board shall
cooperate closely in order to serve the best
interests of the Company and its shareholders.

The Executive Management shall coordinate the
Company’s strategic approach with the Board

and discuss the current state of the strategy
implementation with the Board at regular intervals.

The Executive Management shall regularly

and without any delay inform the Board of

all issues that are of importance to the Group
especially those pertaining to planning, business
development, risk situation, risk management

and compliance. The Executive Management shall
point out any deviation from previously formulated
business plans and targets, and indicate the
reasons thereof.

The Board shall specify the Executive Management’s
functions and reporting duties in detail. The
Executive Management’s reports that are submitted
to the Board shall be in writing. Documents
required for review and approval are the Annual
Financial Statements, the Consolidated Financial
Statements and the Auditors’ Report, and the
Annual Report, including the Corporate Governance
Report.

Good corporate governance requires an open
discussion between the Executive Management and

3.3

the Board. The strict observance of confidentiality
is of paramount importance for this.

The Board Members shall ensure that the
Executive Management and the employees always
observe the confidentiality code.

Composition of the Board

QIG’s BOD consists of three (3) independent
members, one (1) non-executive and one (1)
executive member. This complies with Article 31
of QIG’s Articles of Association and Article 6 of the
QFMA Corporate Governance Code.

The QIG BOD complies with Article 32 of the
Company’s Articles of Association as well as with
Article 5 of the QFMA Corporate Governance Code.

The composition of the QIG BOD ensures that
no members can dominate the issuance of any
decision.

As per the definition under the QFMA Corporate

Governance Code, a Board Member shall be

considered non-independent, if he/she, for

example, but not limited to:

e Owns at least 1% shares of the Company or
any company of its group;

e |s a representative of a legal person who owns
at least 5% shares of the Company or any
company of its group;

e Has been one of the Executive Management
members of the Company or any company of
its group during the year preceding the board
election;

e Has a first-degree relative relationship with
any Board Member or Executive Management
Member of the Company or any company of its
group;

e |s a Board Member of any company within the
Company’s Group;

e Has been an employee of any of the parties
associated with the Company or any company
of its group such as External Auditors and main
suppliers during the year preceding the Board
Election, or had controlling shares in any such
party during the two years preceding the Board
Election;

e Has any direct or indirect commercial or
financial dealings with the Company or any
company of its Group during the two years
preceding the Board Election.

Moreover, pursuant to the definition under

the QFMA Corporate Governance Code, a Non-
Executive Board Member is a Board Member who
does not have a full-time management position a
the Company or who does not receive a wage.
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4. CHAIRMAN OF THE BOARD 5. SECRETARY OF THE BOARD

4.1 Responsibilities of the Chairman The Secretary of the Board performs a myriad of tasks
The Chairman of QIG represents the Company aimed at managing the records and administrative
and ensures that the Company is managed in an functions of the Board of Directors.

effective and productive manner. The Chairman
always works in the best interests of the
Company, its partners, its shareholders and its
stakeholders, alike.

The Secretary of the Board sends invitations to the
Board Members accompanied by the agenda, within
the appropriate time-frame.

The Secretary of the Board records and maintains the
minutes of each and every board meeting. The minutes
list and highlight the predetermined agenda of each
meeting as well as the decisions taken during such

His presence during the board meetings is of
immense importance. Hence, in line with Article
11 of the QFMA Corporate Governance Code,

his functions include but are not limited to the

. meetings.
following:
e Ensuring that the Board discusses all the main As required by the QFMA Corporate Governance Code,
issues in an efficient and timely manner; the Secretary of the Board keeps a special record of

e Approving the agenda of the Board’s meetings; the B.o.ard Mempers acknowledgment of not occupying
prohibited positions.
e Encouraging the BOD members to actively
participate in the Board’s functions and

ensuring that they undertake their tasks in the 6. FORMATION OF COMMITTEES
best interests of the Company;

In line with Article 10 of the QFMA Corporate
Governance Code, the Board may delegate some of its
powers to the Committees.

e Providing shareholders with information in an
effective and transparent manner via various

communication channels;
The BOD shall form Committees with sufficient

expertise. The Committees are supposed to increase
the efficiency of the Board’s functions and handle
complex issues. The respective Committee Chairmen

o Facilitating the effective participation of the
Non-Executive Board Members and promoting
constructive relationships with them;

e Keeping the members constantly informed shall report regularly to the Board on the functions of
about the implementation of the provisions of their committee. A Board Member cannot chair more
the QFMA Corporate Governance Code. than one committee established by the Board.

The Chairman always ensures that the Company, These Committees include the Nomination-

the BOD Members and the Executive Management Remuneration Committee and the Audit Committee.

Members comply with the relevant laws and

regulations.

7. NOMINATION- REMUNERATION COMMITTEE

As per QFMA’s requirements, the Chairman of the

Board cannot be the Chairman of any committee As of now and pursuant to Article 19 of the QFMA
or combine his position with any other executive Corporate Governance Code, the Nomination
position in the Company. Committee and the Remuneration Committee are
Also, the Chairman shall not be a Chairman or combined into one single committee.
Vice-Chairman in more than two (2) companies in Hence, this committee is involved in two different
Qatar or a board member in more than three (3) scopes - remuneration and nomination.

companies in Qatar. o ) ) )
The Nomination-Remuneration Committee assists

the Board of Directors in setting the Company’s
Remuneration Policy on a yearly basis. This policy
identifies and sets the remuneration framework as
well as the incentives of the Chairman of the Board,
the BOD Members, the Executive Management and the
employees.

QATARI INVESTORS GROUP QSC - BOARD CHARTER 2018




It ensures that the remuneration allocated to the BOD
members does not exceed five percent (5%) of the
Company’s net profit, in accordance with Article 46 of QIG’s
Articles of Association, Article 119 of the Companies Law
(Law No.11 of 2015) and Article 18 of the QFMA Corporate
Governance Code.

The Nomination-Remuneration Committee is also in charge
of the nomination of the directors and the Executive
Management members. The Committee takes into
consideration the skills, knowledge and experience as well
as the professional, technical and academic qualifications
and personality of the candidates.

The Committee was established in compliance with Article
18 of the QFMA Corporate Governance Code.

AUDIT COMMITTEE

The Audit Committee shall handle issues of accounting, risk
management and compliance, and the appointment and
functions of the External Auditor (including determining

the independence of the External Auditor, issuing the audit
mandate to the External Auditor, determining auditing focal
points and negotiating the fee agreement with the External
Auditor subject to the approval of the General Assembly
Meeting).

8.1 Key responsibilities of the Audit Committee
The Audit Committee was established in accordance
with Article 18 of the QFMA Corporate Governance
Code. QIG’s Audit Committee is chaired by an
Independent Board Member and includes the majority
of the independent members.

The responsibilities of the Audit Committee include,

but are not limited to:

e Setting the procedures of contracting and
nominating External Auditors and ensuring their
independence while performing their duties;

e Overseeing the Company’s internal controls,
monitoring the External Auditors’ functions,
coordinating with the External Auditors, and
ensuring their compliance in implementing the best
international standards;

e Overseeing and reviewing the accuracy and validity
of the financial statements and the yearly and
quarterly reports;

e Considering, reviewing and following up with
the External Auditors’ reports and notes on the
Company’s financial statements;

e Reviewing the financial, internal control and risk
management systems;

e Developing and regularly reviewing the
Company’s policies on risk management, taking
into account the Company’s business, market
changes, investment trends and expansion
plans of the Company;

e Implementing the assignments of the Board
regarding the Company’s internal controls;

e Conducting discussions between the External
Auditor and the Executive Management
regarding risk audits, especially the
appropriateness of the accounting decisions
and estimates, and submitting them to the
Board to be included in the annual report;

e Coordinating the functions of the BOD, the
Executive Management and the Internal
Controls of the Company.

During 2017 QIG’s Audit Committee held a total of
six (6) meetings.

QIG’s Audit Committee has adopted a formal
charter which is published and available on QIG’s
website: http://www.gatariinvestors.com/english/
media-centre/reports/

9. CONFLICTS OF INTEREST

9.1 No Benefit
Members of the Board, the Executive Management
and employees shall not, in connection with
their work, demand or accept payments or other
advantages for themselves or for any other person
from third parties or grant unlawful advantages to
third parties.

Members of the Board are bound to work for

the Company’s best interests. No member of the
Board shall pursue personal interests in his/her
decisions or use business opportunities intended
for the Company for himself/herself.

9.2 Related Party Transactions
A related party shall be considered as any person
who:
- is a board member of the Company or any
company of the Group;

- is a member of the Executive Management of
the Company or any company of the Group;

- owns at least five (5) percent shares in the
Company or any company of the Group;

- is at least a second degree relative of any of
the former mentioned above;
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- is a legal person controlled by a member of the
Board of the Company or any company of the
Group;

- is a Executive Management Member or
their first or second degree relative;

- has participated in a project or a partnership of
any kind with the Company or any company of
the Group.

All members of the Board shall disclose any
conflicts of interest to the Chairman without any
delay and inform the other members of the Board
of the same.

Every member of the Board shall inform the
Board of any conflicts of interest, in particular
those which may result from a consultancy or
directorship function with clients, suppliers,
lenders or other business partners.

Any event, advisory or other service agreement

as well as contracts for work between a member
of the Board and the Company or any transaction
between a member of the Board and the Company
shall be made at market prices and at arm’s length
basis and shall not involve terms that are contrary
to the interests of the Company and shall be
discussed in the absence of the concerned Board
Member.

All related party transactions shall be disclosed
in the Company’s annual report and shall be
specifically referred to in the General Assembly
Meeting of the Shareholders following the entry
into of such transactions.

10. SHARE TRADING

The Board must disclose insider information directly
related to the Company without any delay unless it
is exempted from the disclosure requirement in an

individual case.

No member of the Board or the Executive Management
may buy or sell shares in the Company (for their

own account or for the account of others) whilst

in possession of insider information related to the
Company, or during the following periods:

e from the date on which a board meeting is
called to discuss the yearly or half-yearly
financial report of the Company to the date on
which such report is disclosed to the public,
which must be at least 15 days; and

e from a week before the end of the financial
quarter of the Company to the announcement
of the Company’s quarterly results.

11. REPORTING AND AUDIT OF THE ANNUAL

CONSOLIDATED FINANCIAL STATEMENTS

In line with the requirements issued by the relevant
authorities, Consolidated Financial Statements, audited by
an External Auditor once a year and at the end of the year
and reviewed in the mid of the year, are made available to
the market. The Consolidated Financial Statements shall be
publicly accessible within ninety (90) days of the end of
the financial year; half yearly interim reports and quarterly
interim reports shall be publicly accessible within forty-five
(45) days and thirty (30) days, respectively, of the end of
the reporting period.

The preparation and fair presentation of the consolidated
financial statements shall be made in accordance with IFRS
as well as the applicable provisions of the Companies Law.

With respect to the audit of annual financial statements:

(i)  prior to submitting a proposal for election, the Board
or the Audit Committee shall obtain a statement from
the proposed External Auditor stating whether, and
where applicable, business, financial, personal and
other relationships exist between the External Auditor
and its executive bodies and head auditors on the
one hand, and the Company and the members of
its executive bodies on the other hand, that could
call its independence into question. This statement
shall include the extent to which other services were
performed for QIG in the past year, especially in the
field of consultancy, or which are contracted for the
following year;

(ii) the Board shall agree with the External Auditor that
the Chairman, the Board or the Audit Committee
will be informed immediately of any grounds for
disqualification or partiality occurring during the audit,
unless such grounds are eliminated immediately;

(iii) the Board commissions the External Auditor to carry
out the audit and concludes an agreement on the
fees, subject to the approval of the General Assembly
Meeting;

(iv) the Board shall arrange for the External Auditor to
report without any delay on all facts and events of
importance to the tasks of the Board which may arise
during the performance of the audit;

(v) the Board shall arrange for the External Auditor to
inform it and/or note in the auditors’ report if, during
the performance of the audit, the External Auditor
came across facts which show a misstatement by the
Board and/or the Executive Management on this Board
Charter; and

(vi) The External Auditor shall take part in the Board’s
deliberations on the Annual Financial Statements
and Consolidated Financial Statements and
Reports on the essential results of its audit.
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