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Governance Report
2017

Introduction:

Acting upon the requirements of Qatar Financial Markets Authority’s Decision No. (5) for 2016, issuing the
Governance regulations pertaining to the companies and legal entities listed in the Main Market, and making
it incumbent on these companies and entities to comply with its principles and provisions. In the case of non-
compliance with any of such principles or provisions, the Article or Articles that these companies and entities
have failed to comply with, should be specified along with the justification of non-compliance or the reason
of the violation.

The Board of Directors of Doha Insurance Group is pleased to submit to Qatar Financial Markets Authority his
year 2017 governance report containing the information relative to the application of its principles and
provisions, along with the new procedures and policies that have been adopted by the Group during 2017.
With the introduction of these new procedures and policies, we hope DIG would add a new additional input
to its track record in commitment, reflecting its intent to apply Governance regulations more efficiently.

Governance Framework and Application

First: The Board of Directors

The term of the current Board of Directors will expire by the end of 2017. The BOD consists of eleven non-
executive members i.e. not dedicated to the management of the Group and not earning any remuneration
from it. Also, the required number of independent members of the Board is catered for either by the
individuals representing themselves (holding less than 1 percent of the shares)

Or

by Board members representing companies (holding less than 5 percent of the Group’s shares).Furthermore,
there are as well some non-independent members whose shareholdings exceed the one percent share of
individuals representing themselves or companies holding more than 5 percent share.

What follows is a statement of the names of the members of the BOD:

Name of the member Number of Number of shares Category
shares owned | owned directly +
directly indirectly
1. | Sheikh Nawaf Nasser Bin 198,498 1,198,578 | Individual/non-
Khaled Al-Thani More than 1% | independent/
non-executive
2. | Mr. Adel Ali Bin Ali Al 196,470 196,470 | Individual/Independent

Muslemani Less than 1% | Non-executive



10.

11.

Sheikh Jabor Bin Hamad Bin
Jassim Al Thani

Mr. Husam Abdel Salam Abu
Essa

Mr. Hassan Jassem Darwish
Fakhroo

Sheikh Khalifa Bin Jassim Bin
Mohammed Al Thani
(Arabian Construction
Engineering Company)
Sheikh Ali Bin Ghanim Al
Thani

(Ali Bin Ghanim Al Thani
Group)

Mr. Victor Nazeem Reda
Agha

(Borouq Trading Company)
Mr. Saud Omar Hamad Al-
Mana

(Al Mana Group)

Mr. Hitmi Bin Al Hitmi

(Ali Bin Khalifa Al Hitmi &
Co.)

Major Gen. Dahlan Jamaan
Basheer Al-Hamad
(Investment Portfolio of
Armed Forces)

205,542

176,194

318,016

225,022

50,000

1,349,919

134,532

196,470

606,863

2,397,302
More than 1%

181,334

More than 1%
421,698

Less than 1%
225,022

Less than 5%

50,000
Less than 5%

5,587,190

More than 5%

705,958
Less than 5%

196,470
Less than 5%

606,863
Less than 5%

Individual/Non-
Independent
Non-executive
Individual/ Independent
Non-executive
Individual/ Independent
Non-executive
Company/ Independent/
Non-executive

Company/ Independent/
Non-executive

Company/Non-
independent
Non-executive
Company/Independent/
Non-executive

Company/Independent/
Non-executive

Company/Independent/
Non-executive

The members of the Board of Directors are also committed to attend the meetings of the Board, and the

members of the Board work with their diversified skills and experience on managing the Group in an effective

manner that serves the interest of the Group, shareholders and other stakeholders.

The Board of Directors held seven (7) meetings during 2017 and the attendance of each member of the Board

of Directors is shown in the table below:

Attendance of BOD’s Meetings During (2017)

Number of Meetings “7”

Sn.

Board Members

Attendance

Sheikh Nawaf Bin Nasser Bin Khaled Al-

Thani
Sheikh Khalifa Bin Jassim Bin
Mohammed Al-Thani

Letter of Proxy

Percentage of

ASEEEE Attendance (%)
100
100



3. Mr. Adel Ali Bin Ali Al Muslemani

(7) 100
4 Sheikh Jabor Bin Hamad Bin Jassim Al
" | Thani (6) (1) 86
5. | Sheikh Ali Bin Ghanim Al Thani @) 100
6 Major General Dahlan Jamaan Basheer
" | AlHamad 4) (€)) (2) 71
7. | Mr. Victor Nazeem Reda Agha @) ©) 100
8. | Mr. Husam Abdul Salam Abu Essa
(4) (2) (€)) 86
9. | Mr. Saud Omar Hamad Almanie’
) (€] (€)) 86
10. | Mr. Hitmi Bin Ali Al Hitmi 2) (5) 29
11. | Mr. Hassan Jassem Darwish Fakhroo
(5) (€)) (1) 86

Second: Board of Directors’ Charter

The BOD’s Charter has been adopted and drawn-up in accordance with the previous form of Governance
System for Companies and the rules and standards therein, in addition to the provisions of both Commercial
Companies’ Law No. (5) for 2002 as amended, outlining the authorities, responsibilities duties and rights of
the members of the BOD.

During 2018, the BOD will prepare the new BOD’s Charter in accordance with the stipulation of Article (8) of

the Governance system pertaining to the companies and legal entities listed in the Main Market. This new
charter will highlight the duties of the BODand the duties, rights, responsibilities and obligations of the
Chairman and members in accordance with the provisions of law and the new Governance Regulations. The
anticipated Charter will be posted on the Group’s website.

Third :The Board of Directors’ Committees:-

The BOD is assisted by a number of committees to which the Board delegates specific jobs to help the Board
fulfill its duties and responsibilities. These committees fulfill their role under the supervision of the BOD,
other than the competencies invested in them.

The current BOD, in its first meeting immediately following the end of the Ordinary General Assembly
meeting held on 3/3/2015, had reshuffled the Board Committees. The Committees’ resultant formation was
as follows:



(1) Investment and Real-estate Committee

Committee Members Title

1- Sheikh Khalifa Bin Jassim Bin Mohammad Al Thani Chairman
2- Mr. Adel Ali Bin Ali Al Muslemani Member
3- Major General Dahlan Jamaan Basheer Al Hamad Member
4- Sheikh Jabor Bin Hamad Bin Jassim Al Thani Member
5- Mr. Hitmi Bin Al Hitmi Member
6- Mr. Husam Abdel Salam Abu Essa Member

The Investment and Real-estate Committee held (4) meetings during 2017 in which it took appropriate
decisions with regard to investment in domestic or external funds and investment portfolios.

Its recommendations were escalated to the Board of Directors so that they may be adopted and incorporated
in the minutes of the next Board meeting.

(2) Audit Committee

Committee Members Title

1- Mr. Victor Nazeem Reda Agha Chairman
2- Mr. Husam Abdel Salam Abu Essa Member
3- Sheikh Ali Bin Ghanim Al Thani Member

The Audit Committee held (4) meetings during 2017 during which appropriate decisions were taken regarding
the adoption of quarterly and year-end balance sheets along with recommending to the BOD to approve
them in view of their fulfillment of international accounting and audit standards and requirements. The
committee undertook the task of choosing a number of external auditors’ offices to be subsequently referred
to the General Assembly to choose one of them for the audit of the Company’s accounts for 2017 (Deloitte).

The OC also nominated the present Group Accounts Manager to be appointed in the position of Internal
Audit Manager, after obtaining the approval of QCB on this appointment.

The BOD, based on a recommendation by the Audit Committee, also agreed on a plan for upgrading the
internal audit function in the Group. To this end, it has contracted with KPMG to implement this task with
respect to the audit of Financial Year 2017, in partnership and cooperation with the Group Internal Auditor .
The duties of KPMG are to include the drawing-up of guidelines for policies and procedures, a flow- chart and
an internal audit charter for the Group.

In 2018, the requirement that the Chairman of the Audit Committee should be one of the independent Board
members shall be fulfilled.



(3) Nomination Committee

Committee Members Title

1- Sheikh Khalifa Bin Jassim Bin Mohammed Al Thani Chairman
2- Sheikh Jabor Bin Hamad Bin Jassim Al Thani Member
3- Mr. Hassan Jassem Darwish Fakhroo Member

The Nomination Committee held (2) meetings during 2017 and advertised in daily newspapers the opening of
the door for the candidacy to the BOD’s membership for a new three-year term (2018-2020). Following the
advertisement, it started receiving the candidacy applications and auditing them with regard to their
satisfying the requirements of the Commercial Companies’ Law No. (11) of year 2015 and the Governance
framework of Qatar Financial Markets Authority and the Governance regulation of QCB. Following the full
examination and acceptance of these applications, the Committee made a recommendation to the BOD
requesting its approval on the list of candidates’ names which is a prerequisite for referring them to QCB for
approval and eventually to Qatar Financial Markets Authority for adoption.

Also the Nomination Committee has undertaken drawing- up and preparation of a regulation for the
candidacy of Board membership and obtained the approval of the BOD thereon, to be subsequently referred
in its final form to the General Assembly of the Group for adoption and putting it into force.

(4) Compensation Committee

Committee Members Title

1- Mr. Adel Ali B. Ali Al Muslemani Chairman
2- Major General Dahlan Jamaan Basheer Al Hamad Member
3- Sheikh Jabor Bin Hamad Bin Jassim Al Thani Member
4- Sheikh Ali Bin Ghanim Al Thani Member

The Board of Directors, based on a recommendation by the Compensation Committee, has amended the
compensation policy of the Group to be in consonance with the Decision of QCB NO.(1) for year 2016 to the
effect that, in so far as the members of the BOD are concerned, their compensation should not exceed 5
percent of the net profit after legal deductions and that dividends to be distributed to the shareholders
should not be less than 5 percent of the Group’s paid-up capital noting that the aggregate compensation
should not exceed the ceiling specified in the circular of QCB No. (1) for 2016 i.e. 2 million QAR for the
chairman of the BOD, 1.5 million QAR for the member of the BOD and 500 hundred thousand QAR for each
member partaking in the BOD’s Committees.

As for the compensation of the Group President and Group CEO, the Compensation Committee will fix the
annual compensation for each in the light of the achieved financial results during the year and the cumulative
performance unless there exist a contract or agreement which should be otherwise applied.

The compensation Committee will also make a recommendation to the BOD in respect of a fixed amount to
be expended as an annual bonus to the senior executive management and senior employees as well as



workers in the Group in the light of the achieved results at the end of the financial year, and taking into
consideration the assessment and level of employees’ efficiency and performance during the year. The bonus
should be expressed in a number of basic monthly salaries ranging between 1 and 5.5 according to the
employee’s period of service during the financial year.

(5) Risk Management Committee

Committee Members Title

1- Husam Abdul Salam Abu Essa Chairman
2- Mr. Bassam Hussein Member
3-  Mr. Jassim Ali Abdul-Rahman Al-Moftah Member
4- Mr. Ghaith Basil Jardaneh Member
5- Mr. Abdulla Salah Sultan Member

The Group’s management has taken all the protective arrangements and measures needed for dealing with
the risks posed by the unjust siege which has been imposed on our country, in order to mitigate its negative
effects. The Group has advised QCB of these protective measures and arrangements which entail, in brief, the
following:

1) In respect of participation in our main reinsurance treaties, such participation by reinsurers from the
countries involved with the siege, has been cancelled. On the other hand, facultative placements with
any reinsurer from the said countries will not be renewed. Instead, the Group will seek support from
international reinsurance markets to meet its reinsurance needs.

2) All reinsurance arrangements agreed upon with the international reinsurance brokers in DIFC have
been transferred to these brokers’ offices in their original countries.

3) With regard to the Group’s investments in companies listed in the Financial Market( Dubai / Abu-
Dhabi), the Group Management has drawn- up a plan to gradually exit these investments with the
aim of avoiding or mitigating any losses.

4) The Group will embark on studying new expansion plans in the regional and international markets.

Fourth: Disclosure/ Compliance:

The Group complies with the requirements of disclosure including disclosure related to specified dates of
submitting of quarterly, half- yearly and year-end financial statements and declaring the number of shares
owned by members of the BOD (direct ownership of shares) and by members of the senior executive
management. Disclosure aiso entails personal information regarding those members and executives such as
their academic and practical experience as shown in the C.V. submitted by each of them.

The group is also invariably seeking to comply with the effective rules and procedures of Qatar Stock
Exchange and Qatar Financial Markets Authority. Hence the Group has not been subject to any offence by
any regulatory body in 2017.



As for disclosure of any legal dispute or conflict which the group is a party thereto including arbitration and
legal cases, we would like to point out that all the existing legal disputes, whether the Group is a plaintiff or a
defendant, fall within the framework of the normal business of the Group and do not include any special
dispute, meaning that, in all, they represent cases involving insurance claims against the group or cases
involving debit balances or recoveries due by third parties.

Fifth: Rating

Following their review of the credit rating of the Group during 2017, the two international rating agencies
A.M. Best and Standard &Poor’s reaffirmed the credit rating of the Group at (A-) level(excellent) with a stable
future outlook.

Sheikh Nawaf Bin Nasser Bin Khaled Al Thani

Chairman of the BOD



