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OVERVIEW

The Corporate Governance Report has been developed
based on the direction of Qatar Financial Markets
Authority (QFMA). It contains an insight in the
Company’s good practices of Board leadership and
effectiveness, remuneration, accountability and relation

with shareholders.

The Board of Directors (BOD) and Executive Management
believes that a good practice of Corporate Governance is
an essential element in the promotion of prosperity and
financial growth of the Company, through attracting
investors whose trust and support are the backbone of

sustainable growth of any company.

In fact, in order to ensure proper application of the
principles of the Corporate Governance, as stipulated
in the guidelines inserted within the Corporate
Governance Code issued by Qatar Financial Markets
Authority (QFMA), the Board of QIG and the Executive
Management assure that a comprehensive framework is
in place, which outlines the roles, responsibilities and
accountability of QIG’s management, directing Board,
sub-Boards and committees. On this perspective, the
framework explained how QIG’s corporate leadership is
organized and how decisions are made which outlines

the requirements set out by the regulatory authorities.

Committed to Building Qatar

In this context, the Annual Corporate Governance
report submitted to QFMA aims to ensure a transparent
disclosure of the governance practices applied by the
Company, which many of our practices, policy and

procedures, needed to contribute to corporate success.
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Article No.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

3.1 The Board shall ensure that
the company complies with the v
QFMA Code. (Compliance Reports)
3.2 The Board shall review and
update its corporate governance 7
practices, and shall regularly
Article 3 - review the same.
Gov‘ern‘ance 3.3 The Board should set, and
Oblizatioggty iodically review and update
Compii per|0d|§a y p
professional conduct rules for
the Board, staff and advisors. The company is on the
(Professional conduct rules include | v/ process of updating its
Board Charter, Audit Committee’s code of ethics.
Charter, Company Regulations,
Related Party Transactions, and
Insider Trading)
The Board shall adopt a Charter
for its Board detailing the Boards’
functions and responsibilities
as well as the Board Members
duties which shall be fulfilled
by all Board Members. The said
Board Charter shall be drafted The company is on the
. to comply with the provisions process of fulfilling all
Article Y q o
4 - Board of this Code, and shall be based v aspects of this artlgle.
Charter on the Board Charter annexed to The Board Charter is
this Code and should be taken readily available on the
into account when reviewing the company’s website.
charter the amendments that may
be conducted from time to time
by the Authority. The said Board
Charter shall be published on the
company’s website made available
to the public.
The Board is
responsible for the
management of the
Company in accordance
with the Company’s
. Articles of Association.
5.1 The Company is managed - T T, T
Article 5 - by the Board of Directors in an .
; meetings of the Board
Board effective manner and shall be v
. e . and the Board sub-
Mission and individually and collectively -
. - committees, the Board
Responsibilities | responsible for the proper -
management of the company. | TR e Semor
Management, considers
and discusses with the
Senior Management
any topic presented to
the Board for decision
making.

Committed to Building Qatar
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Article No.

3.1 The Board shall ensure that

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

the company complies with the v
QFMA Code. (Compliance Reports)
3.2 The Board shall review and
update its corporate governance v
practices, and shall regularly
Article 3 - review the same.
Gob\l/.ern.ance 3.3 The Board should set, and
20:52:10" o0 periodically review and update
pany professional conduct rules for
the Board, staff and advisors. The company is on the
(Professional conduct rules include | v process of updating its
Board Charter, Audit Committee’s code of ethics.
Charter, Company Regulations,
Related Party Transactions, and
Insider Trading)
The Board shall adopt a Charter
for its Board detailing the Boards’
functions and responsibilities
as well as the Board Members
duties which shall be fulfilled
by all Board Members. The said
Board Charter shall be drafted The company is on the
Article to co.mply with the provisions process of fu!ﬂlling all
e [t of this Code, and shall be based / aspects of this artl.cle.
Charter on the Board Charter annexed to The Board Charter is
this Code and should be taken readily available on the
into account when reviewing the company’s website.
charter the amendments that may
be conducted from time to time
by the Authority. The said Board
Charter shall be published on the
company’s website made available
to the public.
The Board is
responsible for the
management of the
Company in accordance
with the Company’s
. Articles of Association.
5.1 The Company is managed e o ia
Article 5 - by the Board of Directors in an i
Board effective manner and shall be v /" thr Board
.y "y " " and the Board sub-
Mission and individually and collectively

Responsibilities

responsible for the proper
management of the company.

committees, the Board
oversees the Senior
Management, considers
and discusses with the
Senior Management
any topic presented to
the Board for decision
making.
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Article No.

Article 5 -
Board

Mission and
Responsibilities

5.2 In addition to the Board
functions and responsibilities as

Compliance

Governance Functions

The company is on the

Non-Compliance

Justification

set out in the Board Charter, the v process of fulfilling all
Board shall handle the following aspects of this article.
tasks:
5.2.1 Approving the Company’s
strategic objectives, appointing
management, setting forth
management compensation The company is on the
and the way of replacing v process of fulfilling all
them, reviewing management aspects of this article.
performance and ensuring
succession planning concerning
the Company’s management.
5.2.2 The Board ensures the
Company’s compliance with
related laws and regulations
as well as the Company’s AocA
and by-laws. The Board is also v
responsible for protecting the
company from illegal, abusive
or inappropriate actions and
practices.
The Board delegated
parts of its
responsibilities to
a number of sub-
committees: the
Audit Committee,
the Compliance and
Risk Committee,
5.3 The Board may delegate some jhe Remuneranon
of its functions and constitute Committefgggglthe
. . Corporate Governance
special committees, for the W,
. . and Nomination
purpose of undertaking specific [
operations on its behalf. In all Rt T2
v Board sub-committees

cases, the Board shall remain
responsible for all powers and
authorities delegated to the
committees and actions permitted
by the Board itself.

function within
defined and written
Terms of Reference
approved by the
Board. Decisions taken
at subcommittee’s
level are presented

to the full Board for
endorsement. For
details, please refer
to the section entitled
“Board of Directors and
Board Committees”.

Committed to Building Qatar
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Non-Compliance Non-Compliance

Article No. Governance Functions Article No. Governance Functions

Justification Justification

Compliance
Compliance
Compliance
Compliance

Non-

Responsibilities

6.1 The Board represents all of the
Shareholders; each Board Member
shall act with diligence and care
while managing the Company

as specified by the Laws, Board
Charter and related regulations

Board members act
effectively by attending
regular Board and
sub-committees
meetings and actively
participating in the
discussions and
decision making around
all topics presented to
the Board. For details,

Committees”.

6.2 Board Members must, at all
times, act on an informed basis,
in good faith, with diligence and
care, and in the best interests of
the Company and all shareholders.

6.3 Board Members must act
efficiently while performing their
responsibilities towards the
Company.

Article 7 -

7.1 Same person may not act as
Chairman and CEO.

Temporarily, the

8.1 The Chairman ensures proper
functioning of the Board including
members receive timely, accurate
and complete information to
perform their duties.

The Chairman ensures
each member receives
all the necessary
information and clear
reports on all topics
to be presented to
the Board within
sufficient time ahead
of a Board meeting

so the members can

Article i i X

Py including the present Code BN (. o the o vl e
. section entitled “Board the meetings and are

Members e . dBoard ) .

Fiduciary of Directors and Boar able to take informe

decisions.

8.2 The Chairman shall not be
a member of any of the Board
Committees specified in the
present Code.

The Chairman is not a
member of any of the
Board Committees as
it’s clearly stated in this
report.

8.3 The duties and responsibilities
of the Chairman of the Board of
Directors shall, in addition to the
provisions of the Board Charter,
include but not be limited to the

Chairman is also Article 8 - following:
acting as the Duties of the | g3 to ensure that the Board e i —
Chief Executive Chairman discusses all the main issues in P

Officer of the
Company.

QIG is on the
process of hiring
a Chief Executive
Officer.

Separation of
Chairman and
CEO Positions

7.2 No one person in the Company
has unfettered powers to take
decisions.

The Chairman is
currently holding
the powers of the
Chief Executive
Officer.

QIG is on the
process of
finalizing a clear
authority matrix
to be approved by
the Board.

Committed to Building Qatar

an efficient and timely manner;

this duty at all times.

8.3.2 to approve the agenda of
every meeting of the Board of
Directors taking into consideration
any matter proposed by any

other Board Member; this may be
delegated by the Chairman to a
Board Member but the Chairman
remains responsible for the proper
discharge of this duty by the said
Board Member ;

The Chairman ensures
each Board member
receives the agenda
within sufficient time
ahead of a scheduled
Board meeting so the
members have the
chance to review and
request any item to be
added to the agenda.
At every Board meeting,
the Chairman ensures
that the members
approve the agenda
before proceeding in
the meeting.

8.3.3 to encourage all Board
Members to fully and effectively
participate in dealing with the
affairs of the Board of Directors
for ensuring that the Board of
Directors is working in the best
interest of the Company;

The Chairman performs
this duty at all times.

Committed to Building Qatar
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Article No. %_ %_ Governance Functions Non.-Com.pllance Article No. = = Governance Functions Non.-Com.phance
= = Justification = = Justification
S S S S
8.3.4 to ensure effective . 10.1.2 ensuring that priority shall
communication channels with ls\gclt?(;/:sr"[:;sblzg:tlons be given to the Company’s and v
shareholdersand v L o {1 Shareholders’ interests in case of
communication of their opinions <. conflict of interests;
to the Board of Directors; 10.1.3 participation in the g
Article 8 - 8.3.5 t.o a!low effective ) Company’s Audit Committee;
Duties of the participation of t.he Noq-Executwe ) 10.1.4 monitoring the Company’s
Chairman Board Members in paf’ucular .and v Th.e Chairman pgrforms performance in realizing its agreed
to promote con§truct|ve relations this duty at all times. objectives and goals and reviewing y
betwee'n Executive and Non- its performance reports including
Executive Board Members; and the Company’s annual, half yearly
8.3.6 to ensure the conducting and quarterly reports; and
of an annual evaluation to the v 10.1.5 overseeing the development
Boaughie, -VEI[ IS of the Company’s corporate
9.1 The Board of Directors is . governance policies and v
formed under the Companies AoA Article procedures for ensuring their
and includes executive members, 10 'N°f" implementation in a consistent
non-executives members and Y :’:;Crgt've manner; and
independent members. This is in .
orde[rJ to prevent one individual Members I;?r";'ci;\sla;!régitt:?jifoZ:?]tOf
or a small group of individuals to Committees of their skills,
il Lo B ey experiences, diversified specialties
9.2 One third of the Board and qualifications through regular
members are independent and % presence in the Board meetings v
majority of the Board members and effective participation
el are non-executive Board Members. in the General Assemblies of
Composition | adequate expertise and knowledge i .
to effectively perform their 2
functions in the best interest of v 10.2 The majority of the Non-
the Company and Members shall Executive Board Members
provide sufficient time to perform can request the advice of an v
their duties. independent consultant for any
9.4 The number of shares owned B GG the, Ccompany
by a candidate to the position of and at the company/SIcosts
Independent Member of the Board 11.1 The Board shall meet at least
shall not exceed the number of v 6 times per year and not less than | v/
shares required to guarantee his every two months.
membership in the Board of the 11.2 The Board is called by
SOMPZY: Article Chairman or two members.
10.1 Duties of the Non-Executive 11 - Board Invitation and Board Agenda
Board Members include but are v Meetings is communicated to all Board v
ol not limited to the following: Members at least one week before
1;“_CNT,,._ 10.1.1 participation in the IEE ﬁgerit't”oggic:n;n§Tbt}§£thfme
Executive meetings of the Board of Directors  ARPENE
Board and providing independent i
Members opinion on strategic matters, v 12.1 The Board has to appoint
performance, accountability, a Board secretary (through The Board has
resources, key appointments and Article a resolution) for Board N ointed a Bbard
operation standards; 12 -Board administrative matters, timely v PP
X . secretary through a
Secretary access to information and | I
coordination with Board Members, .
stakeholders and the Board.

Committed to Building Qatar Committed to Building Qatar
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Article No.

Article
12 -Board
Secretary

12.2 The Board Secretary ensures
that Board members have access
to all the information and records
pertaining to the Company.

Compliance

Compliance

Governance Functions

The Board Secretary
saves all the Board’s
minutes of meetings,
records, books and
reports submitted

by or to the Board.
uUnder the supervision
of the Chairman,

the Board Secretary

is also in charge of
ensuring timely access
to information and
coordination among
the Board member

as well as between
the Board and the
other stakeholders

in the Company
including Shareholders,
management, and
employees.

Non-Compliance

Justification

12.3 The Board Secretary provides
services to all Board Members.

12.4 The Board Secretary shall be
appointed or dismissed by the
Board decision only.

12.5 It would be preferable that
the Board Secretary be either

a member of a professional
accountant body /member of

a chartered body of corporate
secretaries/ a lawyer/graduate
from a recognized university or
equivalent and to have at least
3 years’ experience of handling
affairs of a public Company.

Article 13
-Conflict

of Interest
and Insider
Trading

13.1 The company shall adopt
and make public general rules
and procedures governing the
company’s entering into any
commercial transaction and,

in any event, it shall not be
permitted to enter into any
commercial transaction (or
contract) with any related party
unless in strict compliance with
the related party policy, principles
of transparency, fairness,
disclosure and the approval of the
general assembly of the Company.

13.2 Board members do not
participate in meetings where they
have a conflict of interest or are
related to the transaction.

Committed to Building Qatar

// Qatari Investors Group QSC
(

4

QATARI INVESTORS GROUP

otladll poyeiiwll degana

Annual Report 2016

Corporate Governance Report

Article No.

13.3 Related Party transactions are

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

be selected, the Board shall take
into consideration the committees
mentioned in this code.

A disclosed in the Company’s Annual | v
Article 13 Report and referred to in the AGM.
-Conflict _ "
of Interest 13.4 Board Member trading The company is
and Insider in company shares shall be updating its Insider
Trading disclosed. An Insider Trading v Trading Policy to fulfill
Policy has been adopted by Board the requirement of this
Members and Employees. article.
Board members receive
comprehensive reports
and documents related
14.1 The Board has access to all v gl a_ctwmes Nl
compT T the business of the
) Company within the
Regular Board and
Board sub-committees
meetings.
14.2 The Board ensures that
Remuneration, Nomination and v
Audit Committee members and the
External Auditor attends the AGM.
Article 14 - 14.3 An induction program for The company is
other Board newly appointed membe.rs. i.s.in v on the process of
Practices and | Place, members responsibilities complying with
Duties clearly discussed upon joining. this requirement.
14.4 The Board shall adopt a Z:etﬁgm?sgeﬁésof
formal training to enhance Board v 19 .
complying with
Member knowledge. Y i
this requirement.
14.5 The Board Members shall
be kept up to date about the
latest development on Corporate v
Governance directly or through
Audit/ Governance Committee.
14.6 The AoA of the Company shall
include procedures for removing v
members who fail to attend the
Board meetings.
The Board of Directors evaluates
the advantages of establishing
. special committees for the
Article 15 L R
supervision of the important tasks, Please refer to
- Board of o .
| and, whenever a decision has been | v/ comments made in
Directors R -
5 made about the committees to Article 5.3
Committees

Committed to Building Qatar
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Article No.

Article 16 -
Appointment
of Board

of Director
Members/
Nomination
Committee

16.1 Formal, rigorous and
transparent Board Appointment
Procedure is in place.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

16.2 The Company has to appoint
a Nomination Committee chaired
by an Independent Board Member
and comprised of Independent
Board Members who shall
recommend the appointment

of the Board Members and

their re-nomination through

the General Assembly Meeting
(for the avoidance of doubt,

the nominations through the
Committee shall not prevent any
shareholder in the Company from
his right to be nominated or to
nominate himself.)

16.3 Nominations shall take into
account inter alia the candidates.
sufficient availability to perform
their duties as Board Members, in
addition to their skills, knowledge
and experience as well as
professional, technical, academic
qualifications and personality and
should be based on the Fit and
Proper Guidelines for Nomination
of Board Members annexed to the
Code as amended by the Authority
from time to time;

16.4 Nomination Committee Terms
of Reference is adopted and
published.

16.5 The role of the Nomination
Committee must include a
yearly self-assessment of the
performance of the Board.

16.6 Banks and other companies
shall comply with any conditions
or requirements relating to

the nomination, election or
appointment of Board Members
issued by Qatar Central Bank or
any other relevant authority.

Article 17 -
Remuneration

17.1 The Remuneration Committee
must comprise of at least three
non-executive Board Members
the majority of who must be
independent.

Committee

17.2 Remuneration Committee’s
Terms of Reference is adopted and
published.

Committed to Building Qatar
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Article No.

Article 17 -
Remuneration
Committee

17.3 The Remuneration
Committee’s main role includes
setting the remuneration policy
of the Company including
remuneration of the Chairman
and all Board Members as well as
senior Executive Management.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

17.4 Remuneration Policy shall be
disclosed in the Annual Report

The company is
on the process
of refining its
Remuneration
policy in order
to cover all the
matters required
by this article.

17.5 Remuneration Committee
takes into account the
responsibilities and scope of the
functions of the Board Members
and senior Executive Management
as well as the performance of

the Company. Remunerations

can include a fixed amount and

a variable amount based on the
Company’s long term performance.

Article
18 - Audit
Committee

18.1 The Audit Committee must
comprise of at least 3 members,
the majority of who must be
independent and must consist of
one member with financial and
audit experience. If the number of
independent members is insufficient
to form the Audit Committee,

the Company may appoint non-
independent Board Members,
provided that the Chairman of the
Committee is independent.

The Audit Committee
comprises of three (3)
Independent Members.

18.2 In any event, any person

who is or has been employed by
the Company’s external auditors
within the last 2 years may not be
a member of the Audit Committee.

18.3 The Audit Committee may consult
at the Company’s expense any
independent expert or consultant.

18.4 The Audit Committee must
meet as needed and regularly,
at least quarterly and must keep
minutes of the meetings.

Committed to Building Qatar
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Article No.

18.5 In the event of any
disagreement between the Audit
Committee’s recommendation
and the decision of the Board,
including the Board rejection
to follow the recommendation
of the Committee in relation
to the External Auditor, the
Board has to mention in the
Corporate Governance Report
a statement specifying clearly
the recommendations and the
reason(s) behind the Board’s
decision not to follow the
Committee’s recommendation.

Compliance

Compliance

Non-Compliance

Governance Functions . :
Justification

Article
18 - Audit
Committee

18.6 Upon its establishment, the
Audit Committee shall adopt and
make public its terms of reference
explaining its main role and
responsibilities in the form of an
Audit Committee Charter including
in particular the following:

18.6.1 to adopt a policy for
appointing the External Auditors;
and to report to the Board of
Directors any matters that, in

the opinion of the Committee,
necessitate action and to provide
recommendations on the necessary
procedures or required action;

18.6.2 to oversee and follow up
the independence and objectivity
of the external auditor and to
discuss with the external auditor
the nature, scope and efficiency
of the audit in accordance

with International Standards

on Auditing and International
Financial Reporting Standards;

Committed to Building Qatar
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Article No.

Article
18 - Audit
Committee

18.6.3 to oversee the accuracy and
validity of the financial statements
and the yearly, half yearly and
quarterly reports , and to review such
statements and reports. In this regard
particularly focus on:

i. Any changes to the accounting
policies and practices;

ii. Matters subject to the discretion of
Senior Executive Management;

iii. The major amendments resulting
from the audit;

iv. Continuation of the Company as a
viable going concern;

v. Compliance with the accounting
standards designated by the Authority;
vi. Compliance with the applicable
listing Rules in the Market; and

vii. Compliance with disclosure rules
and any other requirements relating to
the preparation of financial reports.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

18.6.4 to coordinate with the Board
of Directors, Senior Executive
Management and the Company’s
Chief Finance Officer or the person
undertaking the latter’s tasks, and
to meet with the external auditors
at least once a year;

18.6.5 to consider any significant
and unusual matters contained or
to be contained in such financial
reports and account and to give
due consideration to any issues
raised by the Company’s Chief
Finance Officer or the person
undertaking the latter’s tasks, or
the Company’s compliance officer
or external auditors;

18.6.6 to review the financial
and Internal Control and risk
management systems;

18.6.7 to discuss the Internal
Control systems with the
management to ensure
management’s performance of its
duties towards the development of
efficient Internal Control systems;

Committed to Building Qatar
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Article No.

18.6.8 to consider the findings of
principal investigations in Internal
Control matters requested by the
Board of Directors or carried out by
the Committee on its own initiative
with the Boards. approval;

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

18.6.9 to ensure coordination
between the Internal Auditors

and the External Auditor, the
availability of necessary resources,
and the effectiveness of the
Internal Controls;

18.6.10 to review the Company’s
financial and accounting policies
and procedures;

18.6.11 to review the letter of
appointment of the External Auditor,
his business plan and any significant
clarifications he requests from senior
management as regards the accounting
records, the financial accounts or
control systems as well as the Senior
Executive management’s reply ;

Article
18 - Audit

18.6.12 to ensure the timely reply
by the Board of Directors to the
queries and matters contained in
the External Auditors>

Committee

18.6.13 to develop rules, through
which employees of the Company
can confidentially report any
concerns about matters in the
financial reports or Internal Controls
or any other matters that raise
suspicions. And to ensure that
proper arrangements are available
to allow independent and fair
investigation of such matters whilst
ensuring that the aforementioned
employee is afforded confidentiality
and protected from reprisal. Such
rules should be submitted to the
Board of Directors for adoption.

18.6.14 to oversee the Company’s
adherence to professional
conduct rules;

18.6.15 to ensure that its tasks as
assigned by the Board of Directors
are properly carried out;

18.6.16 to submit a report to the
Board of Directors on the matters
contained in this Article;

18.6.17 to consider other issues as
determined by the Board of Directors;

Committed to Building Qatar
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Article No.

Article 19 -
Compliance,
Internal
Control and
Internal
Auditor

19.1 The Company has to adopt
an Internal Control policy to be
duly approved by the Board. To
assess the procedures related

to risk management, application
of the rules set out in this Code
which is adopted by the Company
and compliance with the laws and
related regulations. The internal
control policy has to include clear
criteria for accountability of all
Company divisions.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

19.2 The Company conducts
independent Risk Assessments.

The Company has an internal control
system that includes operational and
financial internal audit functions.
The Internal Control System ensures
related party transactions are
handled appropriately.

The Company is
on the process

of fulfilling the

requirement of

this article.

19.3 The Company shall have

an internal audit function with
clearly defined functions and role.
In particular, the internal audit
function shall

19.3.1 audit the Internal Control
Systems and oversee their
implementation;

19.3.2 be carried out by
operationally independent,
appropriately trained and
competent staff; and

19.3.3 Submit its reports to the
Board of Directors either directly
or through the Board’s Audit
Committee; and is responsible to
the Board; and

19.3.4 Has access to all Company’s
activities; and

19.3.5 Be independent including
being independent from the
day-to-day Company functioning.
Its independence should be
reinforced for example by
having the Board determine
compensation of its staff.

Committed to Building Qatar
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Article No.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification
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Compliance

Compliance

Governance Functions

Non-Compliance

Justification
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19.4 The internal audit function 20.1 The external auditor,

shall include at least one internal appointed further to the

auditor appointed by the Board recommendation of the Audit

of Directors. This internal auditor » Committee submitted to the Board

shall report to the Board or and the approval of the General

the Chief Executive Officer of Assembly of the Company, has to

the Company, either directly or conduct an annual external audit

through the Audit Committee. and review on a semi-annual basis

19.5 The internal auditor shall prepare the reports. The purpose of this

and submit to the Audit Committee A”fj't 2LERS [ to provide in an v

and the Board of Directors an “internal objective manner to the Board

audit report” which shall include a Members gnd shareholders.that

review and assessment of the Internal the financial reports are being

Control system of the Company. prepared as per the presen_t code

The scope of the Internal Audit Report and laws or related regulations

shall be agreed between the Board and |nternal.standards that govern

(based on the Audit Committee the preparation of the financial

recommendation) and the internal information and which represent

auditor and shall include particularly the Company’s financial position.

the following: 20.2 The External Auditor has

- Control and oversight procedures of to follow the best professional

financial affairs, investments, and risk standards as the Company must

management; not engage the External Auditor
Article 19 - - Comparative evaluation of the Article 20 for any advice or services other
Compliance, development of risk factors and the - External than the financial audit of the >
Internal systems in place to respond to drastic Auditor Company. The External Auditor is
Control and | ©F unexpected market changes; completely independent from the
Internal - Assessment of the performance of Company and its Board Members
Auditor the Board and senior management and does not have any conflict

in implementing the Internal Control of interests in his relation to the

Systems, including the number of v Company.

Flmes th.e Boa.rd W?S e eortct 20.3 The External Auditor has

issues (including risk management)

and the manner in which such issues L0 UL e (0] el e v

present the annual report and
were handled by the Board; R N
. answers any clarification.

- Internal Control failure, weaknesses

or contingencies that have affected 20.4 The External Auditor is

or may affect the Company’s financial responsible in front of the

performance and the procedure shareholders and they are

followed by the Company in accountable in front of the

addressing Internal Control failures Company to act with due 7

(especially such problems as disclosed professional care required upon

in the Company’s annual reports and exercising their duty. The External

financial statements); Auditor has to raise any concerns

- The Company’s compliance with to the regulatory authority, if no

applicable market listing and action is taken by the Board.

disclosure rules and requirements; and The External Auditor

- The Company’s compliance 20.5 External Auditor has to be v period has never

with Internal Control systems in rotated every 5 years. exceeded 5 years.

determining and managing risk. -

All relevant information describing

the Company’s risk management

operations.

19.6 Internal Audit Reports are 7

prepared on a quarterly basis.
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21.1 The Company has to comply
with all disclosure requirements
including the submission of
financial reports and disclosure on
shareholding of Board Members,
senior executives and major
shareholders.

- The Company ensures disclosure

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

The company is
on the process

fairness.

v f fulfilling all
about Board Members resume ZS lejctlslofgt?]is
inclusive of education, profession, art?cle
board seats they hold. :
- The Company ensures
disclosures of the names of the
members of various committees
along with their composition as
per clause 5.3.

The financial
statements and
21.2 The Board ensures that information disclosed
all disclosures made by the in the Corporate
Company provide accurate and v Governance report
true information which is non- are submitted to the
Article 21- misleading. Board for its review and
Disclosure approval before they
are made public.
21.3 The Company’s Financial
report should be in accordance
with accounting and international
criteria and standards (IFRS/IAS The Company’s
and ISA). The External Auditor Financial reports
report must include a clear are in accordance
mention as to whether they have v with accounting and
received all necessary information international criteria
and this report must mention and standards (IFRS/IAS
whether the Company is actually and ISA).
in compliance with IFRS and IAS
and whether the Audit has been
conducted in accordance with IAS.
The audited financial
statements are
. Y lished in Arabi
21.4 The audited financial 0 Arabjc
R local newspapers
reports are made available to all v
and are freely and
shareholders. s
permanently accessible
on the Company and
Qatar Exchange website.
Articld 22 The shareholders shall have all
rights provided to them by the
- General . . X . .
. laws and regulations including this The Articles of
Rights of .
code and the AoA of the Company. Association of The
Shareholders v
and-Key The Board has to guarantee the Company protects the
~ respect of all the Shareholders shareholders’ Rights.
Oownership X . Y -
rights which ensure justice and
Elements
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Article 23 -
Ownership
Records

23.1 The Company has to keep
accurate, true and updated
records related to the ownership
of the shares.

Compliance

Compliance

Governance Functions

Records of share
ownership are subject
to the applicable
procedures in Qatar
Exchange.

Non-Compliance

Justification

23.2 Shareholder register

can be freely accessed by all
Shareholders during office

hours or in accordance with the
procedures set out for the access
of information.

The Investors

Relation Section is

on the process of
implementing all
aspects of this article.

23.3 The Shareholder shall be
entitled to obtain a copy of
the following: Board Members>
register, Articles of Association
and by-laws of the Company»s
instruments creating a charge or
right on the Company’s assets,
related party contracts and
any other document as QFMA
may decide upon payment of a
prescribed fee.

Shareholders get

free access to the
information they are
entitled to obtain under
the applicable laws and
regulations.

Article 24
- Access to
Information

24.1 The AoA and bylaws have to
include procedures for accessing
the information in a manner
which preserves the right of the
shareholders in having access to
the Company’s documents and
related information in a timely
manner as specified in Clause 24.1

24.2 The Company shall have

a website where all public
information and disclosures are
posted.

The Company’s website
www.qatariinvestors.
com is updated with all
disclosures.

Article 25 -
Shareholders
Rights with
Regard to
Shareholders’
Meetings

The AoA’s and bylaws have

to include the right of the
Shareholder to call for an AGM,
the right to place items on the
agenda, the right to discuss
matters listed on the agenda,
address questions as and when
needed and the right of taking
decisions with regards to the
matters on the agenda after being
fully informed of the details.

Article 26

- Equitable
Treatment of
Shareholders
and Exercise
of Voting
Rights

26.1 All shares from the same
class shall have the same rights.

26.2 Proxy voting is permitted.

Committed to Building Qatar
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Article 27 -
Shareholders’
Rights

in Board

27.1 AoA and By-laws must
include provisions ensuring that
shareholders are given information
relating to Board Member
Candidates.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

Member’
Election

27.2 Voting for Board Members is
through Cumulative Voting.

Article 28
- Dividend
Distribution

The BOD has to submit to the
AGM a clear policy on dividend
distribution which shall include
a clear explanation of the policy
based on the company as a
shareholders interest.

29.1 The Capital structure of the
Company has to be disclosed and
the Company shall determine the
type of shareholder agreements
that shall be disclosed.

Article 29

- Capital
Structures,
Shareholder
Rights

and Major
Transactions

29.2 AoA and/or by-laws have

to provide provisions for the
protection of the minority
shareholders in the event of
approval of Major Transactions
when the minority shareholder is
against such transactions.

29.3 AoA and/or by-laws must
include a mechanism for Tag
Along Rights in case of a change
in ownership exceeding a specific
percentage (threshold).

30.1 The Company has to respect
the rights of stakeholders
including the cases where
stakeholders participate in the
Corporate Governance and they
have to have access to relevant,
sufficient and reliable information
on a timely and regular basis and
rights are protected.

Article 30 -
Stakeholders’
Rights

30.2 Employees must be treated
in accordance with principles
of fairness and equity without
discrimination.

30.3 Employee’s remuneration
policy and packages must be
developed by the Board which
should take into consideration
long term performance.

The company is
on the process
of fulfilling the
requirement of
this article.

30.4 Board adopts a mechanism
for reporting unethical behavior
(whistle-blowing), whereby the
whistle-blower is protected.
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Article 30 -
Stakeholders’
Rights

30.5 Companies shall comply
with the provisions of this article
for it is exempt from observance
or non-observance justification
principle.

Compliance

Compliance

Governance Functions

Non-Compliance

Justification

The company is
on the process
of fulfilling the
requirement of
this article.

Article 31 -
Corporate
Governance
Report

31.1 The Board shall prepare an
annual Corporate Governance
Report signed by the Chairman

31.2 This Report shall be
submitted to the Authority on

an annual basis and whenever
required by the Authority. It shall
be attached to the Company’s
Annual Report as commitment of
disclosure

31.3 The item of the Corporate
Governance Report shall be
included in the agenda of the
Annual General Assembly of the
Company and shall be distributed
to the shareholders during the
meeting.

The item of the
Corporate Governance
Report is included

in the agenda of

the Annual General
Assembly of the
Company.

31.4 the Corporate Governance
Report shall include all
information related to the
application of this Code, including
notably: The present Corporate
Governance Report was prepared
in accordance with this article

31.4.1 Procedures followed by the
Company in this respect;

31.4.2 Disclosure of any violations
committed during the financial
year, their reasons and the
remedial measures taken and
measures to avoid the same in
the future;

31.4.3 Disclosure of Members

of the Board of Directors and

its Committees and their
responsibilities and activities
during the year, according to the
categories and terms of office

of said members along with

the method of determining the
Directors and Senior Executive
Managers remuneration;

31.4.4 Disclosure of Internal
Control procedures including
particularly the Company’s
oversight of financial affairs,
investments, and risk
management;
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Non-Compliance

Governance Functions . .
Justification

Article No.

Compliance
Compliance

31.4.5 Disclosure of the procedure
followed by the Company in
determining, evaluating and
managing significant risks, a
comparative analysis of the
Company’s risk factors and
discussion of the systems in place
to confront drastic or unexpected
market changes;

31.4.6 Disclosure of the
assessment of the performance of
the Board and senior management
in implementing the Internal
Article 31 - Control systems, including
Corporate identification of the number of
Governance times when the Board was notified
Report of control issues (including risk
management) and the way such
issues were handled by the Board;

31.4.7 Disclosure of internal
control failures in whole or in part
or weaknesses or contingencies
that have affected or may

affect the Company’s financial
performance and the procedures
followed by the Company in
addressing Internal Control failures
(especially such problems as
disclosed in the Company’s annual
reports and financial statements);

—

31.4.8 Disclosure of the Company’s
compliance with applicable market
listing and disclosure rules and
requirements;

Y- e
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Article 31 -
Corporate
Governance
Report
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compliance with Internal Control
systems in determining and
managing risks;
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31.4.10 Disclosure of all relevant
information describing the
Company’s risk management
operations and Internal Control
procedures;
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31.4.9 Disclosure of the Company’s
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OUR SHAREHOLDER

QIG’s shareholders are comprising of mutual funds,
banks, insurances, large companies, small and medium
enterprises and retail investors from Qatar, Kuwait,
Saudi Arabia, Oman, UAE, Bahrain and other Arab and

foreign countries.

Shareholders’ Contact
In order to cater the needs and requirements of

shareholders and investors in a timely manner, an

Investor Relations Section was constituted. The aforesaid

section was established to provide on-time information

and an effective communication between the Company

and shareholders as well as establishing an efficient link

between the Board of Directors and the Company.

In addition to that, the Investor Relations is responsible

for establishing the channels to support the provision
of timely and reliable services to the Employees,
Authorized Officers, shareholders and the investment

community.

Shareholders’ Rights

Qatari Investors Group is compliant with Article 22 of
the QFMA Corporate Governance Code. Shareholders
have all rights conferred upon them by related laws
and regulations including the Corporate Governance
Code and the Company Bylaws. Furthermore, the
Board of Directors of Qatari Investors Group ensures
that shareholders’ rights are respected in a fair and

equitable manner.

Qatari Investors Group is compliant with Article 24 of
the QFMA Corporate Governance Code. All shareholders
have access to the Company website http://www.
qatariinvestors.com/ to view quarterly financial reports,
the Annual Report, Corporate Governance Report, Board
Charter, Articles of Association and information on the

Company’s Executive Management Team.

Committed to Building Qatar

Qatari Investors Group is compliant with Article 26

of the QFMA Corporate Governance Code ensuring
equitable treatment of shareholders. All of the
Company’s shares are of the same class and have
the same rights attached to them. Furthermore, proxy
voting is permitted in compliance with QFMA and
Ministry of Economy and Commerce related laws and
regulations.

Stakeholders’ Rights

The QIG Board of Directors ensures that all employees
are treated equally without any discrimination
whatsoever on the basis of race, gender or religion.
Remuneration policies and packages have been

established to incentivize employees to perform in the

best interests of the Company and to retain and reward

employees who demonstrate exceptional performance.
Appropriate mechanisms are in place to enable all
employees to report to senior management any
suspicious behavior, where such behavior is unethical,
illegal or detrimental to the Company. Employees can
report such behavior confidentially without the risk

of a negative reaction from other employees or the

employee’s superiors.

Annual General Assembly Meeting (AGM)

QIG shareholders gathered in an ordinary meeting on
6th of March 2016 and since the quorum was not met
to hold , an extraordinary meeting was held on 12th
April 2016. The aforesaid general assembly meeting
were under the supervision of representatives from
the Ministry of Economy and Commerce and in the
presence of QIG’s external auditor, Deloitte and Touché.
A one share one vote principle was applied as per QIG
AOA and the Commercial Company’s Law No. (5) of

2002.

The following are the decisions approved by the

shareholders during the Ordinary General Assembly:

- Hearing the speech of His Excellency the Chairman and
approving the report of the Board of Directors on the
Company’s activities and its financial position for the year
ended 31 December 2015 and its business plan for 2016.

- Approved the report of the External Auditor on the
Company’s statement of financial position and on the
accounts submitted by the Board of Directors.

- Approved the statement of financial position and income
statement for the year ended 31 December 2015.

- Approved the proposal of the Board of Directors to
distribute to shareholders a cash dividend at the rate of
12.5% of the nominal value of share capital, representing
QR 1.25 per share.

- Approved the Corporate Governance Report of the
year 2015.

- Absolved the members of the Board of Directors from
responsibility and fixing their remuneration for the
financial year ended 31 December 2015 as per Article No.
46 of the Bylaw.

- Appointed Deloitte & Touché as the External Auditor for
the financial year 2016 and fixing its fees.

- Discussing the three items requested by:
e Alkara Company for Trading
o Alkura Alzahabiya for Trading
e Shati Alneel Company
e Tariq Alhag Company for Trading

The first item: discussing the verdict No. 3439/2015
issued on 28/1/2016 pertaining the minutes of the
extraordinary meeting held on 1 March 2015, and all
decisions issued thereunder and the transfer of 15

million shares to Al-Misnad Holding.

The second item: discussing the non-disclosure of the

above-mentioned verdict.

The Third item: discussing the responsibility of the

members of the Board of Directors for:

1. Non-disclosure of the verdict.

2. The company announcement of its intention to
switch to a private closed shareholding company and
the impact of it on the shares.

3. Issuance of two Extraordinary General Assembly
minutes of March 1, 2015 assembly meeting and

using them before a number of government offices.

Committed to Building Qatar



52 Qatari Investors Group QSC

/ Annual Report 2016
%/ Corporate Governance Disclosures
QATARI INVESTORS GROUP

owpladll puyetiwll degana

The Extra-Ordinary General Assembly has discussed
and approved the following based on the majority
represented in the meeting:

- Amendment of Article (31) of the AOA of the Company

as below:

Article (31) After Amendment

The company shall be managed by a board of directors
comprised of seven members to be elected by
secret ballot by the General Assembly meeting of the
Company.

Subject to the provisions of Article (32/3), a legal
person can be represented by more than one seat
within the board of directors in proportion to their
respective shares in the company at the time of
election to the total number of seats stated in the
AOA, and the share ownership shall be deemed as

a condition for maintaining the more than one seat
within the board of directors.

The membership term shall be 3 years.

Article (31) Before Amendment

The company shall be managed by a board of directors

comprised of five members; three of them shall be

completely independent and elected by secret ballot by

the General Assembly meeting of the Company.
Subject to the provisions of Article (32/3), a legal
person can be represented by more than one seat
within the board of directors in proportion to their
respective shares in the company at the time of
election to the total number of seats stated in the
AOA, and the share ownership shall be deemed as
a condition for maintaining the more than one seat
within the board of directors.

The membership term shall be 3 years.

- The Extra-ordinary General Assembly Meeting has
unanimously agreed not to amend Article (3) of the

AOA and shall be retained as below:
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Article (3) Before Amendment

The Purpose of the Company

Participate in the management of its subsidiary
companies and provide the necessary support for them.

1.

Participate in the management of its subsidiary

companies or the companies in which it holds shares.

. Own moveable and immoveable assets necessary
to perform its business activities.

. Participating in founding public shareholding and

limited liability companies within the state of Qatar.

Generally have the right to do all acts and actions
necessary to achieve its objectives, the company
shall not engage in any acts or activities contravene
the provisions of the Islamic Shariah.

- Discussed and unanimously approved the amendment

of the Company’s AOA to comply with companies Law
No. 11 of 2015, subject to obtain all prior necessary
regulatory approvals.

Unanimously approved in delegating the Board of Directors
full authorization to implement the decision pertaining

to the aforementioned agenda items and finalize all
procedures required by Government authorities.

Based on the majority of shares represented in the
meeting, the Extra-ordinary General Assembly of

Qatari Investors Group approved the item suggested
by Mr Abdullah Taher and endorsed by Al Misnad
Holding and requested its inclusion in the agenda of

the Extra-ordinary Meeting.

¢ Non-objection of transferring the shares of the
companies mentioned in the minutes of the Extra-
ordinary General Assembly Meeting of 1st March
2015 to Al Misnad Holding and the affirmation of
the resolution adopted at the same meeting on the

transferring process.

Dividend Distribution

on 6 March 2016, the Ordinary General Assembly
meeting approved the recommendation of the Board to
distribute cash dividends on the rate of 12.5% of the
nominal share value (QR 1.25 per share) for the year
ended 31 December 2015.

QIG dividend disbursements for the financial year

ending 31 December 2015 were distributed through
MASRAF Al RAYAN Bank.
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1. BOARD ORGANIZATION 2. BOARD OF DIRECTORS

AND STRUCTURE

1.1 Role of the Board

The Board is responsible for the overall business
strategy of the Company and for ensuring that a high
standard of governance is adhered to throughout the
business. It has an ultimate responsibility for the
management, direction and performance of Qatari
Investors Group and is required to exercise objective
judgments on all corporate matters independent from

executive management.

The Board is accountable to the shareholders for the

proper conduct of the business, and responsible for

1.2 Board Meetings

Article 11.1 of the Corporate Governance Code for
Companies Listed in Markets Regulated by the Qatar
Financial Markets Authority issued in 2009 (QFMA
Corporate Governance Code), prescribes that Board
meetings should be held at least six times a year.

Qatari Investors Group holds board meetings throughout
the year as and when required, and held a total of
nine (9) meetings during the financial year ended 31

December 2016.

AND BOARD COMMITTEES

2.1 Board Composition

Article 9.1 of the QFMA Corporate Governance Code

suggests that a company’s board shall include

executive, non-executive and independent members and

should not be dominated by one individual or a small

group of individuals. The Code recommends that at least
one third of Board Members should be independent and

that the majority should be non-executive.

The table below shows the current composition of the

QIG Board of Directors as at 31 December 2016:

ensuring the Company’s compliance with related laws Board meetings are structured to allow open discussion % of 5
. s ate .
and regulations as well as the Company’s Articles of and facilitate the participation by all Directors in Position individual ] Representing
Association and Bylaws. The Board is also responsible discussions relating to strategy, trading and financial izl
for protecting the Company from illegal, abusive or performance and risk management. All substantive :;SZAFF'A?:/?E:Z:'” Chairman 0.08 7/11/2016 - - Executive
inappropriate actions and practices. agenda items have comprehensive supporting briefing p
. . atari Tradin
material, which is circulated to all Directors in advance H.E. Sheikh Hamad bin | . Q . & .
Faisal-Al Thani Vice-Chairman - 7/11/2016 Agencies 0.7 Non-Executive
The Company has adopted a formal charter for the of each meeting. gisd all Company
Board detailing the Board’s composition, role and Mr. Abdulaziz Al Independent
. . ) . I - 7/11/2016 - - Independent
responsibilities, term and meeting procedures. Directors who are unable to attend a particular Board Khulaifi Member
IG’s Board Charter, which provides information on the meeting are provided with all the information relevant Independent
Q P & P Dr. Yarob Rayyan P - 7/11/2016 - - Independent
Board’s responsibilities in detail, is available online for such meetings and are able to discuss issues that Member
i i ia- i i i i . - Independent
(www.gatariinvestors.com/english/media-centre/ arose in the meeting with the Chairman. They may elect Dr. Fadi Makki MSmber ) 7/11/2016 ) . Independent
to appoint a proxy for voting purposes.

reports/).

Board meeting

Date of sending

No. Date of meeting Attendees ‘ Absences Voting by proxy the agenda
56/2016 12/01/2016 6 1 0 3/1/2016
57/2016 25/1/2016 6 1 0 7/1/2016
58/2016 14/02/2016 5 2 0 5/4/2016
59/2016 20/04/2016 6 1 0 4/4/2016
60/2016 19/06/2016 6 1 0 6/8/2016
61/2016 25/07/2016 7 0 0 5/7/2016
62/2016 18/09/2016 6 1 0 8/9/2016
63/2016 17/10/2016 6 1 0 28/9/2016
64/2016 8/11/2016 5 2 0 3/11/2016
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2.2 Board Committees

To effectively manage its duties, the Board has delegated
part of its duties to a number of committees to perform
functions on its behalf to support efficient conduct of its
various duties. These committees include the Remuneration

Committee, Nomination Committee and Audit Committee.

2.2.1 Remuneration Committee

Article 17.1 of the QFMA Corporate Governance Code
suggests that a company’s remuneration committee be
comprised of at least three non-executive board members,

the majority of whom must be independent.

The Remuneration Committee was established under Article
17 of the QFMA Corporate Governance Code to assist the
Board of Directors in fulfilling its responsibilities in setting
the remuneration framework and incentive scheme for the
Board of Directors and senior executives. The committee
has adopted a formal charter that describes its role and
responsibilities.

The Remuneration Committee is composed of the following:

Board Member

Name ‘ Position

type
Mr. Abdulaziz Al .
Khulaifi Chairman Independent
Sheikh Hamad
Bin Faisal Member Non-Executive
Al Thani
Dr. Yarob Rayyan Member Independent
Mr. Fadi Makki Member Independent

2.2.2 Nomination Committee

The Nomination Committee was established under Article
16.2 of the QFMA Corporate Governance Code to seek and
nominate directors and senior executives, taking into
account the skills, knowledge and experience as well as
the professional, technical, academic qualifications and
personality of the candidates. The Nomination Committee
has adopted a formal charter that describes its role and
responsibilities.

The Nomination Committee is composed of the following:

Committed to Building Qatar

Board Member

Name ‘ Position

type

Sheikh Hamad
bin Faisal Chairman Non-Executive
Al Thani
Mr. Abdullaziz Al

In nden
Khulaif Member dependent
Dr. Yarob Rayyan Member Independent

2.2.3 Audit Committee

The Audit Committee was established under Article 18.1

of the QFMA Code of Corporate Governance, which states

that a company’s audit committee shall be comprised of
at least three members, the majority of whom should be
independent.

The responsibilities of the Audit Committee include:

e Monitoring the Company’s compliance with statutory,
legal and regulatory requirements;

e Overseeing the relationship with the external auditor;

e Engaging independent advisors as it deems necessary
and performing investigations;

e Overseeing the accuracy and validity of the Company’s
accounting and financial reporting and its internal
control systems, and the Company’s risk management
process;

e Reviewing the scope and effectiveness of the
Company’s internal audit function;

e Ensuring the timely reporting to the Company’s
Board of Directors on areas of improvement and

recommending actions.

Article 18.4 of the QFMA Corporate Governance Code
advises that a company’s audit committee should meet
as needed, and at least every three months, and shall
keep minutes of its meetings. The Audit Committee has
adopted a formal charter pursuant to Article 18.6 of the
QFMA Corporate Governance Code, which describes and

explains its main role and responsibilities.

To comply with QFMA Code of Corporate Governance, the
full terms of reference of the charter are available to the

public on the Qatari Investors Group website
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The Audit Committee is composed of the following:

Board Member

Position
type
Mr. Abdulaziz Al .
Chairman Independent
Khulaifi
Dr. Yarob Rayyan Member Independent
Dr. Fadi Makki Member Independent

Audit Committee Meetings

Audit

Meetin Date of No. of No. of | Voting

No & Meeting Attendees | Absences |by Proxy
21-Jan-

! 2016 313 ’ -
11-Apr-

: 2016 313 ) ’

3 20-Jul-2016 2/3 1 -
13-Oct-

2 -
i 2016 /3 !

The Audit Committee held four meetings during the

financial year 2016.

2.2.4 Investment Committee

The Investment Committee was officially constituted by
the Board on its meeting held on 25 January 2016. The
committee’s main responsibility is to give advice related
to investment strategies and long term investment plan
of the Group by overseeing the investment assets and
diversify the business opportunities available locally and

internationally.

The Investment Committee is composed of the following:

Board Member

Name Position

Type
Sheikh Hamad Bin : {
Faisal Al Thani Chairman Non-Executive
Dr. Fadi Makki Member Independent
Mr. Abdulaziz Al
Khulaifi Member Independent

INTERNAL CONTROL AND RISK MANAGEMENT

Article 19.1 of the QFMA Corporate Governance Code
suggests that the Company should adopt an internal
control system approved by the Board to evaluate

the methods and procedures for risk management,
implementation of the Company’s corporate governance
code and compliance with related laws and regulations.
The Qatari Investors Group Board of Directors has
overall responsibility for internal risk management,
compliance and audit functions. In compliance with the
aforementioned article, Qatari Investors Group sets forth
the policies and procedures designed to ensure that all
material, financial and business risks are identified and
managed appropriately.

The following is a list of the approved policies and
procedures:

e Finance Manual

e Confidentiality Policy

e Manpower Planning

e Loan Policy

o [T Policies

* HR Policies

o Conflict of Interest Policy

e Directors’ Remuneration Policy

o Related-Party Transactions Policy

e Risk Management Framework

e Code of Corporate Governance

* Management Incentive Scheme

e Dividend Policy

¢ Health, Safety and Environment Policy

e Security Policy

e Internal Audit Charter

Risk Management, Assessment and Compliance
Article 19.2 of the QFMA Corporate Governance
Code states that “internal control systems shall
include effective and independent risk assessment
management functions, as well as financial and
operational internal functions in addition to the

external audit.”

Committed to Building Qatar
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The existence and effectiveness of Qatari Investors
Group internal controls and processes to achieve and
maintain compliance with its governance policies is
primarily the responsibility of QIG’s management, and
is monitored through compliance and internal audit.
The internal audit provides an independent assurance
over the internal control system and reports

significant issues to the Audit Committee.

Risk management, assessment and compliance issues
are addressed by senior management through two
different management committees depending on the
risk factors, to ensure prompt corrective actions in
addressing the risks that may arise and escalating

them to the Board for further validation and action.

Strategic Planning Committee

The Strategic Planning Committee assists management
in creating and achieving its vision by developing and
implementing a dynamic and responsive planning and
business development process.

The Strategic Planning Committee oversees QIG’s
operations and ensures that they are aligned with

the corporate strategy, with the support of the
Management Team. Moreover, the Strategic Planning
Committee addresses strategic risks, such as changes
in the market conditions or industry practices, which
may affect the viability of Qatari Investors Group in

the long term.

The Strategic Planning Committee are composed of
the following:
Name | Position

Business Development

Mr. Omar Al Hassan
Head

Mr. Alex Aclimandos Finance Manager

Admin

Mr. Ibrahim Firas Tayssir
7 and HR Manager

Mr. Jose Escalera Plants Manager

Committed to Building Qatar

Internal Control and Compliance Committee

The main purpose of the Internal Control and
Compliance Committee is to assist the Managing
Director in overseeing the implementation of the
Company’s internal controls, policies and procedures,
as well as addressing operational risks that may
arise from day-to-day operations. The Internal Control
and Compliance Committee is also responsible for
compliance with applicable laws, regulations and
market listing requirements.

The Internal Control and Compliance Committee are

composed of the following:

Name | Position

Admin

Mr. Ibrahim Firas Tayssi
r. Ibrahim Firas Tayssir and HR Manager

Mr. Alex Aclimandos Finance Manager

Mr. Hany Mogbel

Legal Advisor
Abouayash 8 V!

Mr. Mohammad Al Matari Internal Audit Manager

Internal Audit

The Internal Audit Department of Qatari Investors
Group provides objective and independent assurance
over critical business processes and projects. It was
established on 1 January 2012 and directly reports to
the Audit Committee.

The Internal Audit Department reviews business and
technology processes to identify the risks, review

the controls and make recommendations to enable
better management of the business by identifying
those aspects of the business that could be controlled
more effectively. The Internal Audit team has the
independence to report objectively on any function
without being constrained by line management. The
Internal Audit team monitors, supports and identifies
key governance structures and activities and promotes
good business practices, as well as reviewing the
Company’s financial and accounting policies and

processes to ensure ongoing effectiveness.

The Internal Audit Department provides a quarterly

report to update the Audit Committee on the progress
made in line with the annual audit plan, and provides
a detailed report and follow-up reviews at each Audit
Committee meeting, undertaking consultations as and

when required.

Article 19.3.5 of the QFMA Corporate Governance Code
prescribes that a company’s internal audit function
should be independent from its day-to-day operations,
and suggests reinforcing this independence by having

the Board determine the compensation of its staff.

External Audit

The QIG Annual General Meeting held on 23
February 2015 appointed Deloitte & Touché as the
external auditors and fixed its fees based on the

recommendation of the Board.

The purpose of appointing an external auditor is

to provide objective assurance to the Board and
shareholders that the financial statements have

been prepared in accordance with all related laws,
regulations and International Financial Reporting
Standards (IFRS), and that they fairly represent the
financial position and performance of the Company in
all material aspects.

Article 141 of the Commercial Companies Law No. (11)
of 2015 states that the appointment period of auditors
may not exceed five years and Article 20.5 of the
QFMA Corporate Governance Code states that a listed
company should change its external auditor every five
years. The Qatari Investors Group Articles of Association
(Article No. 65) are aligned with both the Commercial
Companies Law and QFMA Corporate Governance Code,
and states that an external auditor can be appointed

for a period not exceeding five consecutive years.

Disclosures

Qatari Investors Group conforms to all disclosure

requirements of Article 21 of the QFMA Corporate
Governance Code, providing quarterly, semi-annual and
annual financial statements prepared in accordance
with IFRS to the Qatar Stock Exchange (QSE), Qatar
Financial Markets Authority (QFMA) and Qatar Central
Securities Depository (QCSD) within the stipulated
deadlines.

Compliance with the Code

Good governance and transparency in reporting

are critical to the long-term creation of value. Our
commitment to corporate governance best practices
plays a major role in managing our risks as well as
opportunities in maintaining the trust and confidence

of our shareholders and stakeholders alike.

Implementing a good governance within a company

is very essential, as it allows potential investors to
examine and assess how well governed and stabilized
the company is. The Board of Directors of QIG, in its
efforts to further enhance and promote good Corporate
Governance within the Company, chooses a corporate
governance processes that are in line with the best
international practices.

Over a decade, the Board of Qatari Investors

Group ensures that the right balance of skills and
experience is reflected on the Board and its Executive
Management.

The Board is always adamant, that progress was made
on the many facets of the Corporate Governance Code,
most notably in the role of the Board, whereby, it
assumes the overall supervision of the Company and
provides strategic direction through the approval of
the strategic initiatives, policies and objectives, taking
into account to be in compliance with all legal and

regulatory requirements.

H.E. Mr. Abdulla Bin Nasser Al Misnad

Chairman of the Board of Directors

Committed to Building Qatar






