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Board of Directors’
Approval of the
Code of Corporate Governance of Credit Libanais Investment Bank SAL
Given the financial intermediation role of Credit Libanais Investment Bank SAL (Bank) in the banking sector and the
economy, and the critical effects of sound governance on its perpetuation as a successful organization, and on public
trust and confidence, the Bank is continuing in its efforts to enhance Corporate Governance, by preparing, reviewing
and implementing this Code of Corporate Governance (Code) which is intended to promote local and international
Corporate Governance best practices.
The Code draws from the Association of Banks in Lebanon "Corporate Governance Guidelines for Banks Operating in
Lebanon" dated January 2011 and international best practices, in particular the guidelines issued or to be issued by the
Basel Committee on Banking Supervision (BCBS) for enhancing corporate governance in banking organizations, in line
with the requirements of Article 2 of BDL Basic Circular No. 106 related to “Corporate Governance” dated July 26,
2006, specifically the “Corporate Governance Principles for banks” dated July 2015, the Financial Stability Board (FSB) "
Principles for Sound Compensation Practices" dated April 2009, the Organization for Economic Cooperation and
Development (OECD) "Principles of Corporate Governance" dated September 2015 and the publications issued or to be
issued by International Accounting Standards Board.
The Bank produced this Code according to its particular needs and principles in a manner consistent with applicable
national laws, such as the Code of Commerce, the Code of Money and Credit, and regulations issued by the Banque Du
Liban and the Banking Control Commission of Lebanon.
The Bank adheres to the corporate values and governance principles espoused by Credit Libanais SAL, the “Parent Bank”.
Consequently, the Bank takes into account the nature of its business as a Banking subsidiary and the legal and regulatory
requirements that are applicable.
In compliance with the applicable national laws, regulations and ABL, BCBS and OECD Corporate Governance
Guidelines, the Bank carefully considers the meaning of the individual guidelines, comes to its own understanding of
how to apply them, in order for the Bank to obtain the full benefit of improving the Corporate Governance practices,
and then publishes a summary of its own Code on the Bank’s website and in the annual report.
The adopted Guidelines set in this Code are drawn from the Code of the Parent Bank which is intended to assist Group
CL in enhancing its Corporate Governance framework, and shall be used as the basis for each code drawn at the level
of its local and foreign Banking subsidiaries. The implementation of the principles set forth in the Code should be
proportionate to the size, complexity, structure, economic significance and risk profile of the Bank and the financial
group to which it belongs (Group CL). Therefore, the specificities of Corporate Governance in Credit Libanais
Investment Bank SAL have been addressed in this specific Code. The Parent Bank provides technical assistance and
management support to the Bank through separate Service Level Agreement (SLA) duly signed with the Bank.

The Code of Corporate Governance of Credit Libanais Investment Bank SAL in its present version or any
future amendments shall be endorsed by the Board of Directors.
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Abbreviations

ABL

Association of Banks in Lebanon

Bank

Credit Libanais Investment Bank SAL

BCBS

Basel Committee on Banking Supervision

BCC

Banking Control Commission of Lebanon

BDL

Banque Du Liban, the Central Bank of Lebanon

Board

Board of Directors

CC

Lebanese Code of Commerce

CG

Corporate Governance

CLIB

Credit Libanais Investment Bank SAL – Lebanon

CMC

Lebanese Code of Money and Credit

Code

Code of Corporate Governance

Director

Member of the Board of Directors

FSB

Financial Stability Board

Group CL

Group Credit Libanais (i.e. Credit Libanais SAL and its local and foreign Banking and Financial
Institution subsidiaries)

MIS

Management Information System

OECD

Organization for Economic Cooperation and Development

Parent Bank

Credit Libanais SAL

SEM

Senior Executive Management

SLA

Service Level Agreement

Please note that you can follow the underlined links above by pressing ctrl plus click on the chosen hyperlink.
U
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻣﻘﺩﻣﺔ

CG - Code of Corporate Governance Summary
CHAPTER: CG-A Introduction
0B

CG-A.1

Summary of the Code of Corporate Governance History
1B0

Following the issuance of the Corporate Governance (CG) Guidelines by the Association of Banks in
Lebanon (ABL CG Guidelines) in January 2011, the Code of Corporate Governance (Code) of Credit
Libanais Investment Bank SAL (Bank or CLIB) and this Summary were first approved by the Board of
Directors (Board) on July 13th, 2012, to be in line with the ABL CG Guidelines and in a manner consistent
with applicable national laws such as the Code of Commerce (CC), the Code of Money and Credit (CMC),
and regulations issued by the Banque Du Liban (BDL) and the Banking Control Commission of Lebanon
(BCC), as well as local and international CG best practices.
P

CG-A.1.1

P

Summary of Changes
Any material changes that have subsequently been made to this Summary of the Code are annotated
with the date in which the change was made. A list of recent changes made to this Summary is detailed in
the table below:
Change
date
1/2/2017

Code
ref.
Version
1.3

01/04/2016

Version
1.2

Risk
Management
and Strategy

01/04/2016

13/02/2014

Version
1.1

Risk
Management
and Strategy

18/03/2014

13/07/2012

Version
1.0

Risk
Management
and Strategy

13/07/2012

Amended by
Risk
Management
and Strategy

CG – Summary of CLIB Code of Corporate Governance

Approval date
by the Board
CLIB Board on
1/2/2017
No. 1/2017
Item 6
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Description of change
Annual review of the Code of CG;
Update Appendix 1 - “CLIB Organizational
Chart”;
- Update Appendix 2 - “CLIB Remuneration
Committee charter”, to reflect new
committee members;
- Update Appendix 4 - “CLIB Risk
Committee Charter”, to reflect new
committee members; and
- Update Appendix 5 - “CLIB Directors and
Board Committees Compositions”.
- Annual review of the Code of CG;
- update - CLIB Organizational Chart;
- add - CLIB Remuneration Committee; and
- update - CLIB Directors and Board
Committees Composition; and
- update - List of Banking and Financial
Institution Subsidiaries of Credit Libanais
SAL.
- Annual review of the Code of CG;
- add the Compliance Division;
- update - CLIB Organizational Chart;
- update - Risk Committee Charter; and
- update - CLIB Directors and Board
Committees Composition; and
- add - List of Banking and Financial
Institution Subsidiaries of Credit Libanais
SAL.
This Summary of the Code of Corporate
Governance was first approved.
-
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ﻣﻔﻬﻭﻡ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ

CG-A.2

Definition of Corporate Governance

CG-A.2.1

CG involves a set of relationships between the Bank’s ﺗﺭﻋﻰ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻣﺟﻣﻭﻋﺔ ﺍﻟﻌﻼﻗﺎﺕ ﻣﺎ ﺑﻳﻥ ﺇﺩﺍﺭﺓ
Senior Executive Management (SEM), its Board of  ﻣﺳﺎﻫﻣﻳﻬﺎ،( ﻭﻣﺟﻠﺱ ﺇﺩﺍﺭﺗﻬﺎ )ﺍﻟﻣﺟﻠﺱ،ﺍﻟﻣﺻﺭﻑ
Directors (Board), its shareholders, and other  ﻛﻣﺎ ﺗﺣﺩﺩ ﺑﺷﻛﻝ ﻭﺍﺿﺢ،ﻭﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﺍﻵﺧﺭﻳﻥ
stakeholders, with a clear definition of powers and
.ﺻﻼﺣﻳﺎﺕ ﻭﻣﺳﺅﻭﻟﻳﺎﺕ ﻛﻝ ﻣﻧﻬﻡ
responsibilities of each of them.

CG-A.2.2

CG involves the manner in which the business and ﺗﺗﻧﺎﻭﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺍﻷﺳﻠﻭﺏ ﺍﻟﺫﻱ ﻳﺗﺑﻌﻪ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ
affairs of the Bank are governed by its Board and  ﻭﺍﻟﺗﻲ ﺗﺅﺛﺭ،ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻹﺩﺍﺭﺓ ﺃﻋﻣﺎﻝ ﻭﺃﻧﺷﻁﺔ ﺍﻟﻣﺻﺭﻑ
SEM, which affects how they:
:ﻋﻠﻰ ﻛﻳﻔﻳﺔ

ﻭﺿﻊ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻭﺃﻫﺩﺍﻑ ﺍﻟﻣﺻﺭﻑ؛

•

ﺗﺣﺩﻳﺩ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﺍﻟﺫﻱ ﻳﺳﺗﻁﻳﻊ ﺍﻟﻣﺻﺭﻑ ﺍﻟﻘﻳﺎﻡ
ﺑﻪ؛

•

ﺇﺩﺍﺭﺓ ﺃﻋﻣﺎﻝ ﺍﻟﻣﺻﺭﻑ ﺍﻟﻳﻭﻣﻳﺔ؛

•

meet shareholders’ obligations, protect the ﺇﻗﺎﻣﺔ ﺍﻟﺗﻭﺍﺯﻥ ﻣﺎ ﺑﻳﻥ ﺍﻻﻟﺗﺯﺍﻡ ﺑﺎﻟﻣﺳﺅﻭﻟﻳﺔ ﺗﺟﺎﻩ
interests of depositors, and take into account the ﺍﻟﻣﺳﺎﻫﻣﻳﻥ ﻭﺣﻣﺎﻳﺔ ﻣﺻﺎﻟﺢ ﺍﻟﻣﻭﺩﻋﻳﻥ ﻭﺃﺧﺫ ﻣﺻﻠﺣﺔ
interests of other recognized stakeholders 1;
ﺃﺻﺣﺎﺏ ﺍﻟﺤﻘﻮﻕ ﺍﻵﺧﺭﻳﻥ ﺑﻌﻳﻥ ﺍﻻﻋﺗﺑﺎﺭ؛

•

•

align corporate culture, corporate activities and ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺗﻧﺎﺳﺏ ﺛﻘﺎﻓﺔ ﻭﺃﻧﺷﻁﺔ ﺍﻟﻣﺻﺭﻑ ﻭﺍﻟﺳﻠﻭﻙ ﻣﻊ
behaviour with the expectation that the Bank will ﺍﻟﺗﻭﻗﻌﺎﺕ ﺑﺄﻥ ﺍﻟﻣﺻﺭﻑ ﺳﻭﻑ ﻳﻌﻣﻝ ﺑﻁﺭﻳﻘﺔ ﺁﻣﻧﺔ
operate in a safe and sound manner, with  ﺑﻧﺯﺍﻫﺔ ﻭﻓﻲ ﺇﻁﺎﺭ ﺍﻻﻟﺗﺯﺍﻡ ﺑﺎﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ،ﻭﺳﻠﻳﻣﺔ
integrity and in compliance with applicable laws
ﺍﻟﻧﺎﻓﺫﺓ؛
and regulations;

•

•

establish an internal control framework which is
commensurate with the size of the Bank and the
nature of the risks that it faces or may face; and

ﻭﺿﻊ ﺇﻁﺎﺭ ﻟﻠﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻣﻼﺋﻡ ﻟﺣﺟﻡ ﺍﻟﻣﺻﺭﻑ
ﻭﻟﻁﺑﻳﻌﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻳﻭﺍﺟﻬﻬﺎ ﺃﻭ ﻳﻣﻛﻥ ﺃﻥ ﻳﻭﺍﺟﻬﻬﺎ؛

•

•

follow effective disclosure and transparency
policies.

.ﺇﺗﺑﺎﻉ ﺳﻳﺎﺳﺎﺕ ﻓﻌﺎﻟﺔ ﻟﻺﻓﺻﺎﺡ ﻭﺍﻟﺷﻔﺎﻓﻳﺔ

•

•

set the Bank’s strategy and objectives;

•

determine the Bank’s risk appetite;

•

operate the Bank’s business on a day-to-day
basis;

•

0FP0F

1

P

Supervisors, governments, bond holders and depositors are among the stakeholders.
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ

CG - Code of Corporate Governance Summary
CHAPTER: CG-1 1BBoard of Directors
1B

The Board has overall responsibility for the Bank,
including approving and overseeing SEM’s
implementation of the Bank’s strategic objectives,
risk strategy, CG framework and corporate values
and ensuring that adequate, effective and
independent internal controls are in place.

CG-1.1

 ﺑﻣﺎ ﻓﻲ،ﻳﺗﺭﺗﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﻣﺳﺅﻭﻟﻳﺔ ﺷﺎﻣﻠﺔ ﻋﻥ ﺍﻟﻣﺻﺭﻑ
ﺫﻟﻙ ﺍﻟﻣﻭﺍﻓﻘﺔ ﻭﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺗﻁﺑﻳﻕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻛﻝ
ﻣﻥ ﺍﻷﻫﺩﺍﻑ ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺇﻁﺎﺭ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ ﻭﺍﻟﺗﺄﻛﺩ ﻣﻥ ﻭﺟﻭﺩ
 ﻓﻌّﺎﻝ ﻭﻣﺳﺗﻘﻝ ﻭﻣﻥ ﺗﻁﺑﻳﻘﻪ ﻓﻲ،ﺿﺑﻁ ﺩﺍﺧﻠﻲ ﻣﻧﺎﺳﺏ
.ﺍﻟﻣﺻﺭﻑ

(ﻣﺳﺅﻭﻟﻳﺎﺕ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ )ﺍﻟﻣﺟﻠﺱ

Responsibilities of the Board
13B

a) The Board should:
:ﺃ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ
• oversee the development of and approve • ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺗﻁﻭﻳﺭ ﻭﺍﻟﻣﻭﺍﻓﻘﺔ ﻋﻠﻰ ﺃﻫﺩﺍﻑ ﻋﻣﻝ
the Bank’s business objectives and strategy
ﺍﻟﻣﺻﺭﻑ ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺗﻪ ﻭﻣﺭﺍﻗﺑﺔ ﺗﻧﻔﻳﺫﻫﻡ؛
and monitor their implementation;
• establish the overall risk strategy;
• ﻭﺿﻊ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺧﺎﻁﺭ؛
• oversee the Bank adherence to the risk ،• ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺍﻟﺗﺯﺍﻡ ﺍﻟﻣﺻﺭﻑ ﺑﻬﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ
appetite, risk management policies and risk
ﻭﺑﺳﻳﺎﺳﺎﺕ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺳﻘﻭﻑ ﺍﻟﻣﺧﺎﻁﺭ؛
limits;
• oversee the implementation of the Bank’s • ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺗﻧﻔﻳﺫ ﺇﻁﺎﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻟﻠﻣﺻﺭﻑ؛
CG framework; and
• play a role in establishing the Bank’s • ﺃﻥ ﻳﻠﻌﺏ ﺩﻭﺭﺍً ﻓﻲ ﻭﺿﻊ ﺛﻘﺎﻓﺔ ﺍﻟﻣﺻﺭﻑ ﻭﻗﻳﻣﻪ
corporate culture and values.
.ﺍﻟﻣﻬﻧﻳﺔ
b) The Board should approve and oversee the
:ﺏ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺍﻟﻣﻭﺍﻓﻘﺔ ﻭﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ
implementation of the Bank’s:
• compliance policy and internal control
• ﺳﻳﺎﺳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﻭﺃﻧﻅﻣﺔ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ؛
systems;
• remuneration policy and system; and
• ﺳﻳﺎﺳﺔ ﻭﻧﻅﺎﻡ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ؛
• customer protection policy.
.• ﺳﻳﺎﺳﺔ ﺣﻣﺎﻳﺔ ﺍﻟﻌﻣﻼء
P

CG-1.1.1

CG-1.1.2

Related parties transactions

ﺍﻟﻌﻣﻠﻳﺎﺕ ﺍﻟﺗﻲ ﺗﺧﺹ ﺍﻟﺟﻬﺎﺕ ﺍﻟﻣﺭﺗﺑﻁﺔ
ﺑﺎﻟﻣﺻﺭﻑ

The Board ensures that transactions with related
parties are reviewed to assess their risks,
conducted on arm’s length terms and approved by
the Board and the shareholders, in compliance
with applicable laws and regulations. The Board
also ensures that a summary of such transactions is
disclosed in the annual reports.

ﻳﻘﻭﻡ ﺍﻟﻣﺟﻠﺱ ﺑﻣﺭﺍﺟﻌﺔ ﺍﻟﻌﻣﻠﻳﺎﺕ ﺍﻟﺗﻲ ﺗﺧﺹّ ﺍﻟﺟﻬﺎﺕ ﺍﻟﻣﺭﺗﺑﻁﺔ
 ﻭﻳﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻧﻬﺎ ﺗﻧ ﱠﻔﺫ ﺑﺷﻛﻝ ﻣﺣﺎﻳﺩ،ﺑﺎﻟﻣﺻﺭﻑ ﻟﺗﻘﻳﻳﻡ ﻣﺧﺎﻁﺭﻫﺎ
 ﻭﻓﻘﺎ ً ﻟﻠﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﺍﻟﻧﺎﻓﺫﺓ،ﺑﻣﻭﺍﻓﻘﺔ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻟﻣﺳﺎﻫﻣﻳﻥ
 ﻛﻣﺎ.ﺍﻟﺗﻲ ﺗﺭﻋﻰ ﺍﻟﻌﻣﻠﻳﺎﺕ ﺍﻟﻣﻧ ﱠﻔﺫﺓ ﻣﻊ ﻫﺫﻩ ﺍﻟﺟﻬﺎﺕ ﺍﻟﻣﺭﺗﺑﻁﺔ
ﻳﺗﺄﻛﺩ ﺍﻟﻣﺟﻠﺱ ﻣﻥ ﺗﺿﻣﻳﻥ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﺳﻧﻭﻳﺔ ﻣﻭﺟﺯﺍً ﻟﻬﺫﻩ
.ﺍﻟﻌﻣﻠﻳﺎﺕ

37B9

ﻭﺍﺟﺏ ﺍﻟﻌﻧﺎﻳﺔ ﻭﻭﺍﺟﺏ ﺍﻟﻭﻻء

Duty of care and duty of loyalty
38B40

The Board takes into account the legitimate
interests of shareholders, depositors, and other
relevant stakeholders. The Board also ensures that
the Bank maintains an effective relationship with
its supervisors. In bearing his/her share of the
collective responsibilities of the Board, each
Director should exercise its “duty of care” and
“duty of loyalty” to the Bank under the general
principles of the Code of Commerce. This includes
actively engaging in the affairs of the Bank and
keeping up with material changes in the Bank’s
business and the external environment, as well as
acting in a timely manner to protect the long-term
interests of the Bank and all stakeholders.
CG – Summary of CLIB Code of Corporate Governance

ﻳﺄﺧﺫ ﺍﻟﻣﺟﻠﺱ ﺑﻌﻳﻥ ﺍﻻﻋﺗﺑﺎﺭ ﺍﻟﻣﺻﺎﻟﺢ ﺍﻟﻣﺷﺭﻭﻋﺔ ﻟﻛﻝ ﻣﻥ
 ﻭﻳﺿﻣﻥ.ﺍﻟﻣﺳﺎﻫﻣﻳﻥ ﻭﺍﻟﻣﻭﺩﻋﻳﻥ ﻭﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﺍﻵﺧﺭﻳﻥ
 ﺃﻥ ﺍﻟﻣﺻﺭﻑ ﻳﺣﺎﻓﻅ ﻋﻠﻰ ﻋﻼﻗﺔ ﻓﻌﺎﻟﺔ،ًﺍﻟﻣﺟﻠﺱ ﺃﻳﺿﺎ
، ﻭﻋﻠﻰ ﻛﻝ ﻋﺿﻭ ﻓﻲ ﺍﻟﻣﺟﻠﺱ.ﻭﺗﻭﺍﺻﻝ ﻣﻊ ﺍﻟﺳﻠﻁﺎﺕ ﺍﻟﺭﻗﺎﺑﻳﺔ
 ﺃﻥ،ﻟﺩﻯ ﺍﻻﻁﻼﻉ ﺑﺣﺻﺗﻪ ﻣﻥ ﻣﺳﺅﻭﻟﻳﺎﺕ ﺍﻟﻣﺟﻠﺱ ﺍﻟﺟﻣﺎﻋﻳﺔ
ً ﻳﻣﺎﺭﺱ "ﻭﺍﺟﺏ ﺍﻟﻌﻧﺎﻳﺔ" ﻭ"ﻭﺍﺟﺏ ﺍﻟﻭﻻء" ﻟﻠﻣﺻﺭﻑ ﻭﻓﻘﺎ
 ﻭﻫﺫﺍ ﻳﺷﻣﻝ ﺍﻟﻣﺷﺎﺭﻛﺔ ﺍﻟﻔﻌّﺎﻟﺔ.ﻟﻠﻣﺑﺎﺩﺉ ﺍﻟﻌﺎﻣﺔ ﻟﻘﺎﻧﻭﻥ ﺍﻟﺗﺟﺎﺭﺓ
 ﻭﻣﻭﺍﻛﺑﺔ ﺍﻟﺗﻐﻳﻳﺭﺍﺕ ﺍﻟﺟﻭﻫﺭﻳﺔ،ﻓﻲ ﺷﺅﻭﻥ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺭﺋﻳﺳﻳﺔ
 ﻭﻛﺫﻟﻙ ﺍﻟﻌﻣﻝ ﻓﻲ،ﻓﻲ ﺃﻋﻣﺎﻝ ﺍﻟﻣﺻﺭﻑ ﻭﻓﻲ ﺍﻟﺑﻳﺋﺔ ﺍﻟﺧﺎﺭﺟﻳﺔ
ﺍﻟﻭﻗﺕ ﺍﻟﻣﻧﺎﺳﺏ ﻋﻠﻰ ﺣﻣﺎﻳﺔ ﻣﺻﺎﻟﺢ ﺍﻟﻣﺻﺭﻑ ﻋﻠﻰ ﺍﻟﻣﺩﻯ
.ﺍﻟﻁﻭﻳﻝ ﻭﺟﻣﻳﻊ ﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﺍﻵﺧﺭﻳﻥ
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ﻗﺩﻭﺓ ﻟﻺﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻟﻠﻣﻭﻅﻔﻳﻥ

Tone at the top

CG-1.1.3
39B41

The Board should reinforce the “tone at the top” ﻳﻧﺑﻐﻲ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﻛﻭﻥ ﻗﺩﻭﺓ ﻟﻺﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
by setting and adhering to corporate values and ﻭﻟﻠﻣﻭﻅﻔﻳﻥ ﻭﻳﻌﺯﺯﻫﺎ ﻣﻥ ﺧﻼﻝ ﻭﺿﻊ ﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ ﻭﺍﻻﻟﺗﺯﺍﻡ
overseeing the adherence to such values by SEM  ﻭﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺍﻻﻟﺗﺯﺍﻡ ﺑﻬﺫﻩ ﺍﻟﻘﻳﻡ ﻣﻥ ﻗﺑﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ،ﺑﻬﺎ
and other employees.
.ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺍﻟﻣﻭﻅﻔﻳﻥ ﻛﺎﻓﺔ

Corporate culture and values and code of
conduct

ﺍﻟﺛﻘﺎﻓﺔ ﺍﻟﻣﺅﺳﺳﻳﺔ ﻭﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ ﻭﺩﻟﻳﻝ ﻗﻭﺍﻋﺩ
ﺍﻷﺧﻼﻕ ﻭﺣﺳﻥ ﺍﻟﺳﻠﻭﻙ

The Board adopts and communicates the Code of
Conduct, a set of corporate values and “whistle
blowing” procedures, allowing communication, by
employees, independently from the internal “chain
of command”, of legitimate concerns about
questionable practices. The Board also determines
how and by whom the legitimate concerns shall be
investigated and addressed.

،ﻳﻌﺗﻣﺩ ﺍﻟﻣﺟﻠﺱ ﻭﻳﻌﻣﻡ ﺩﻟﻳﻝ ﻗﻭﺍﻋﺩ ﺍﻷﺧﻼﻕ ﻭﺣﺳﻥ ﺍﻟﺳﻠﻭﻙ
ﻭﻣﺟﻣﻭﻋﺔ ﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ ﻭﻧﻅﺎﻡ ﺇﻧﺫﺍﺭ ﻣﻬﻧﻲ ﻳﺗﻳﺢ ﻟﻠﻣﻭﻅﻔﻳﻥ
 ﻋﻥ ﺃﻳﺔ ﻣﺧﺎﻭﻑ، ﺑﺷﻛﻝ ﻣﺳﺗﻘﻝ ﻋﻥ ﺍﻟﺗﺳﻠﺳﻝ ﺍﻟﻬﺭﻣﻲ،ﺍﻟﺗﺑﻠﻳﻎ
 ﻭﻳﺣﺩّﺩ ﺍﻟﻣﺟﻠﺱ ﺃﻳﺿﺎ.ﻣﺷﺭﻭﻋﺔ ﺑﺷﺄﻥ ﻣﻣﺎﺭﺳﺎﺕ ﻣﺷﻛﻭﻙ ﻓﻳﻬﺎ
ﻛﻳﻔﻳﺔ ﻣﻌﺎﻟﺟﺔ ﻫﺫﻩ ﺍﻟﻣﺧﺎﻭﻑ ﻭﻳﻌﻳّﻥ ﺍﻷﺷﺧﺎﺹ ﺍﻟﻣﻧﺎﺳﺑﻳﻥ ﻟﺗﻭﻟﻲ
.ﺩﺭﺍﺳﺗﻬﺎ ﻭﻣﻌﺎﻟﺟﺗﻬﺎ

CG-1.1.4

CG-1.1.5

40B2

ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺿﺑﻁﻬﺎ

Risk Appetite, Management and Control
41B3

a) The Board is responsible for overseeing a
strong risk governance framework, which
promotes the risk culture, define the risk
appetite, and the responsibilities of the risk
management and Internal Control Functions.
b) The risk governance framework should identify
the responsibilities of different parties of the
Bank for addressing and managing risk, referred
to as the three lines of defence, as detailed
below:
• The first line of defence: the business line has
“ownership” of risk, whereby it acknowledges
and manages the risk that it sustains in
conducting its activities.
• The second line of defence: the Risk
Management Function is responsible for
identifying, measuring, monitoring and
reporting risk on a bank-wide basis,
independently from the first line of defence.
The Compliance Function is also deemed part
of the second line of defence.
• The third line of defence: the Internal Audit
Function is charged with this line, conducting
risk-based and general audits and reviews to
provide assurance to the Board that the
overall governance framework, including the
risk governance framework, is effective and
that policies and processes are in place and
consistently applied.
c) The Board ensures that the Internal Control
Functions are properly positioned, staffed and
resourced and carrying out their responsibilities
independently, objectively and effectively.

CG – Summary of CLIB Code of Corporate Governance

ﺃ( ﻳﻛﻭﻥ ﺍﻟﻣﺟﻠﺱ ﻣﺳﺅﻭﻻً ﻋﻥ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺇﻁﺎﺭ ﻗﻭﻱ
 ﺑﺣﻳﺙ ﻳﻌﺯﺯ ﻓﻳﻪ ﺛﻘﺎﻓﺔ ﺇﺩﺍﺭﺓ،ﻹﺩﺍﺭﺓ ﺭﺷﻳﺩﺓ ﻟﻠﻣﺧﺎﻁﺭ
 ﻭﻣﺳﺅﻭﻟﻳﺎﺕ ﺇﺩﺍﺭﺓ، ﻭﻳﺣﺩﺩ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ،ﺍﻟﻣﺧﺎﻁﺭ
.ﺍﻟﻣﺧﺎﻁﺭ ﻭﻭﻅﺎﺋﻑ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
ﺏ( ﻳﺟﺏ ﻋﻠﻰ ﺇﻁﺎﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻟﻠﻣﺧﺎﻁﺭ ﺃﻥ ﻳﺣﺩﺩ
ﻣﺳﺅﻭﻟﻳﺎﺕ ﺍﻷﻁﺭﺍﻑ ﺍﻟﻣﺧﺗﻠﻔﺔ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﻟﻣﻌﺎﻟﺟﺔ
، ﺍﻟﺗﻲ ﻳﺷﺎﺭ ﺇﻟﻳﻬﺎ ﺑﺧﻁﻭﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻟﺛﻼﺛﺔ،ﻭﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
:ﻛﻣﺎ ﻫﻭ ﻣﻔﺻﻝ ﺃﺩﻧﺎﻩ
 ﻳﺗﺭﺗﺏ ﻋﻠﻰ ﻛﻝ ﻧﻭﻉ ﻣﻥ ﺃﻧﺷﻁﺔ:• ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻷﻭﻝ
 ﺣﻳﺙ ﺃﻧﻪ ﻳﺗﻌ ّﺭﻑ ﻭﻳﺩﻳﺭ،ﺍﻟﻣﺻﺭﻑ "ﻣﻠﻛﻳﺔ" ﺍﻟﻣﺧﺎﻁﺭ
.ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻳﺗﻛ ّﺑﺩﻫﺎ ﻣﻥ ﺟﺭﺍء ﺃﻧﺷﻁﺗﻪ
 ﺗﻛﻭﻥ ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ:• ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻟﺛﺎﻧﻲ
ً
ﻣﺳﺅﻭﻟﺔ ﻋﻥ ﺗﺣﺩﻳﺩ ﻭﻗﻳﺎﺱ ﻭﻣﺭﺍﻗﺑﺔ ﻭﺍﻹﺑﻼﻍ ﻋﻥ
 ﺑﺷﻛﻝ ﻣﺳﺗﻘﻝ ﻋﻥ،ﺍﻟﻣﺧﺎﻁﺭ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺻﺭﻑ
ً ﺗﻌﺗﺑﺭ ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺃﻳﺿﺎ ً ﺟﺯءﺍ.ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻷﻭﻝ
.ﻣﻥ ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻟﺛﺎﻧﻲ
 ﺗﻛﻭﻥ ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ:• ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻟﺛﺎﻟﺙ
ً
 ﺣﻳﺙ ﺗﺟﺭﻱ ﻋﻣﻠﻳﺎﺕ ﺗﺩﻗﻳﻕ،ﻣﺳﺅﻭﻟﺔ ﻋﻥ ﻫﺫﺍ ﺍﻟﺧﻁ
ﻋﺎﻣﺔ ﻣﺑﻧﻳﺔ ﻋﻠﻰ ﺍﻟﻣﺧﺎﻁﺭ ﻭﻣﺭﺍﺟﻌﺎﺕ ﻣﻥ ﺃﺟﻝ ﺗﻭﻓﻳﺭ
،ﺿﻣﺎﻧﺎﺕ ﻟﻠﻣﺟﻠﺱ ﺃﻥ ﺍﻹﻁﺎﺭ ﺍﻟﻛﺎﻣﻝ ﻟﻺﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
 ﻭﺃﻥ، ﻫﻭ ﻓ ّﻌﺎﻝ،ﺑﻣﺎ ﻓﻳﻪ ﺇﻁﺎﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻟﻠﻣﺧﺎﻁﺭ
.ﺍﻟﺳﻳﺎﺳﺎﺕ ﻭﺍﻵﻟﻳﺎﺕ ﻣﻭﺟﻭﺩﺓ ﻭﺗﻁﺑﻕ ﺑﺎﺳﺗﻣﺭﺍﺭ
ﺝ( ﻳﺿﻣﻥ ﺍﻟﻣﺟﻠﺱ ﻣﻥ ﺃﻥ ﻭﻅﺎﺋﻑ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﺗﺣﻅﻰ
ﺑﺎﻟﻣﻛﺎﻧﺔ ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﻣﻁﻠﻭﺑﺔ ﻭﺑﺎﻟﻣﻭﻅﻔﻳﻥ ﺍﻟﻣﺅﻫﻠﻳﻥ ﺍﻟﺫﻳﻥ
.ﻳﻘﻭﻣﻭﻥ ﺑﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ ﺑﺎﺳﺗﻘﻼﻟﻳﺔ ﻭﻣﻭﺿﻭﻋﻳﺔ ﻭﻓﻌﺎﻟﻳﺔ

Page 9 of 33

st

Version 1.3 - February 1 , 2017

ﻣﺭﺍﺟﻌﺔ ﺍﻟﺳﻳﺎﺳﺎﺕ ﻭﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ

Review of policies and internal controls

CG-1.1.6
42B

The Board regularly reviews and approves policies, ﻳﺭﺍﺟﻊ ﻭﻳﺻﺎﺩﻕ ﺍﻟﻣﺟﻠﺱ ﺑﺎﻧﺗﻅﺎﻡ ﻋﻠﻰ ﺳﻳﺎﺳﺎﺕ ﻭﺇﺟﺭﺍءﺍﺕ
procedures and internal controls, covering all significant ﺍﻟﻌﻣﻝ ﻭﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﺍﻟﺫﻱ ﻳﻐﻁﻲ ﺟﻣﻳﻊ ﺃﻧﺷﻁﺔ
Bank activities, with SEM and Internal Control Functions  ﻭﺫﻟﻙ ﺑﺎﻟﺗﻌﺎﻭﻥ ﻣﻊ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ،ﺍﻟﻣﺻﺭﻑ ﺍﻟﺭﺋﻳﺳﻳﺔ
in order to determine areas needing improvement, as  ﻣﻥ ﺃﺟﻝ ﺗﺣﺩﻳﺩ،ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻭﻅﺎﺋﻑ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
well as to identify and address significant risks and ﺍﻟﻣﺟﺎﻻﺕ ﺍﻟﻭﺍﺟﺏ ﺗﺣﺳﻳﻧﻬﺎ ﻭﻟﻛﺷﻑ ﻭﻣﻌﺎﻟﺟﺔ ﺍﻟﻣﺧﺎﻁﺭ
issues.
.ﻭﺍﻟﻘﺿﺎﻳﺎ ﺍﻟﻬﺎﻣﺔ

Remuneration Criteria of the Directors and
Senior Executive Management

ﺍﻟﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﺗﺑﻌﺔ ﻟﺗﺣﺩﻳﺩ ﺗﻌﻭﻳﺿﺎﺕ ﺃﻋﺿﺎء
ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

The Bank’s ordinary general assembly sets the
remuneration of the Directors, during the Bank’s
annual general assembly meeting, which is held for the
purpose of approving the financial statements. In this
respect, the Bank has established the Remuneration
Committee, which functions include making
recommendations on remuneration. The Directors’
remuneration
is
commensurate
with
their
responsibilities and based on the Bank’s profits,
providing a sufficient level of remuneration with the
Bank’s risk profile, as necessary to attract and retain
the highest quality individuals.

ﺗﻘﻭﻡ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻭﻣﻳﺔ ﺍﻟﻌﺎﺩﻳﺔ ﻟﻠﻣﺻﺭﻑ ﺑﺗﺣﺩﻳﺩ ﺑﺩﻻﺕ
ﺣﺿﻭﺭ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ ﻭﺫﻟﻙ ﻟﺩﻯ ﺍﻟﻣﺻﺎﺩﻗﺔ ﻋﻠﻰ
 ﻟﻘﺩ ﻗﺎﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺎﻧﺷﺎء، ﻭﻓﻲ ﻫﺫﺍ ﺍﻟﺳﻳﺎﻕ.ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻣﺎﻟﻳﺔ
ﻟﺟﻧﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﺗﻲ ﺗﺗﺿﻣﻥ ﻣﻬﺎﻣﻬﺎ ﺭﻓﻊ ﺍﻗﺗﺭﺍﺣﺎﺕ
 ﺑﺣﻳﺙ ﺗﺗﻧﺎﺳﺏ ﺗﻌﻭﻳﺿﺎﺕ.ﺧﺎﺻﺔ ﺣﻭﻝ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ
ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ ﻣﻊ ﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ ﻭﺃﺭﺑﺎﺡ ﺍﻟﻣﺻﺭﻑ
 ﻭﻣﻊ ﺣﻭﺍﻓﺯ ﻛﺎﻓﻳﺔ ﻻﺳﺗﻘﻁﺎﺏ ﻭﺇﺑﻘﺎء،ﻭﻭﺿﻌﻳﺔ ﻣﺧﺎﻁﺭﻩ
.ﺃﻋﺿﺎء ﺫﺍﺕ ﻛﻔﺎءﺓ ﻭﻣﻬﺎﺭﺓ

CG-1.1.7

CG-1.1.8

43B5

ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

Oversight of Senior Executive Management
4B6

The Board is responsible for providing oversight of and
follow-up SEM’s actions, as part of the Bank checks and
balances. In discharging its SEM oversight responsibility,
the Board shall at least:
a) elect the Board Chairman from its members, who
acts as General Manager and all management
actions are taken on his behalf and under his own
responsibility;
b) ensure that the Bank has an independent
management organization of any of the other banks
belonging to the same group;
c) ensure that an appropriate management structure is
in place, commensurate with the Bank’s size,
complexity and business, which includes a Chief
Financial Officer (CFO), Chief Risk Officer (CRO),
Chief Operating Officer (COO), Head of Internal
Audit Division and Chief Compliance Officer (CCO) or
their equivalents;
d) make sure that the appropriate selections criteria
for the appointment of the above positions are
adequate;
e) appoint the Head of Internal Audit Division and the
CRO;
f) take note of the appointment of the other SEM
positions, and the resignation and dismissal of any
SEM member, with the related reasons;
g) ensure that an appropriate succession plan is in
place for all Directors and SEM positions;
h) monitor that SEM’s actions are consistent with the
strategy and policies approved by the Board;
CG – Summary of CLIB Code of Corporate Governance

ﻣﻥ ﻭﺍﺟﺏ ﺍﻟﻣﺟﻠﺱ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﻋﻣﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺍﻟﻣﺗﺎﺑﻌﺔ ﺍﻟﺣﺛﻳﺛﺔ ﻟﻬﺎ ﻛﺟﺯء ﻣﻥ ﺍﻟﺿﻭﺍﺑﻁ
 ﻭﻓﻲ ﻫﺫﺍ ﺍﻹﻁﺎﺭ ﻳﺗﻌ َﻳﻥ ﻋﻠﻰ.ﻭﺍﻟﺗﻭﺍﺯﻧﺎﺕ ﻓﻲ ﺍﻟﻣﺻﺭﻑ
:ﺍﻟﻣﺟﻠﺱ ﻋﻠﻰ ﺍﻷﻗﻝ
ﺃ( ﺍﻧﺗﺧﺎﺏ ﺭﺋﻳﺳﺎ ً ﻟﻠﻣﺟﻠﺱ ﻣﻥ ﺑﻳﻥ ﺃﻋﺿﺎﺋﻪ ﻳﻌﻣﻝ ﺑﺻﻔﺔ
ﻣﺩﻳﺭ ﻋﺎﻡ ﻭﺗ َﺗﺧﺫ ﺟﻣﻳﻊ ﺍﻟﺗﺩﺍﺑﻳﺭ ﺍﻹﺩﺍﺭﻳﺔ ﺑﺎﺳﻣﻪ ﻭﻋﻠﻰ
ﻣﺳﺅﻭﻟﻳﺗﻪ ﺍﻟﺧﺎﺻﺔ؛
ﺏ( ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﻣﺻﺭﻑ ﻟﺩﻳﻪ ﺟﻬﺎﺯ ﺇﺩﺍﺭﻱ ﻣﺳﺗﻘﻝ ﻋﻥ
ﺃﻱ ﻣﻥ ﺍﻟﻣﺻﺎﺭﻑ ﺍﻷﺧﺭﻯ ﺍﻟﺗﺎﺑﻌﺔ ﻟﻧﻔﺱ ﺍﻟﻣﺟﻣﻭﻋﺔ؛
ﺝ( ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﻭﺟﻭﺩ ﻫﻳﻛﻠﻳﺔ ﺇﺩﺍﺭﻳﺔ ﻣﻼﺋﻣﺔ ﻭﻣﺗﻧﺎﺳﺑﺔ ﻣﻊ
ﺣﺟﻡ ﻭﺗﻌ ّﻘﺩ ﺍﻟﻣﺻﺭﻑ ﻭﺃﻋﻣﺎﻟﻪ ﺗﺗﺿﻣﻥ ﺍﻟﻣﺭﺍﻗﺏ
 ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ، ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ،ﺍﻟﻣﺎﻟﻲ
 ﻭﺭﺋﻳﺱ، ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ،ﺍﻟﻌﻣﻠﻳﺎﺕ
ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺃﻭ ﻣﺎ ﻳﻌﺎﺩﻟﻬﻡ؛
ﺩ( ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﻣﻌﺎﻳﻳﺭ ﺍﻟﺗﺭﺷﻳﺢ ﻭﺍﻟﺗﻌﻳﻳﻧﺎﺕ ﻟﻠﻣﺭﺍﻛﺯ
ﺍﻟﻣﺫﻛﻭﺭﺓ ﺃﻋﻼﻩ ﻣﻼﺋﻣﺔ؛
ﻩ( ﺗﻌﻳﻳﻥ ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻭﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ
ﺍﻟﻣﺧﺎﻁﺭ؛
ﻭ( ﺃﺧﺫ ﺍﻟﻌﻠﻡ ﺑﺗﻌﻳﻳﻧﺎﺕ ﻣﺭﺍﻛﺯ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
 ﻭﺑﺎﻻﺳﺗﻘﺎﻻﺕ ﻭﺍﻹﻗﺎﻻﺕ ﺍﻟﺗﻲ ﺗﻁﺎﻝ ﺍﻹﺩﺍﺭﺓ،ﺍﻷﺧﺭﻯ
ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻣﻊ ﺗﺑﻳﺎﻥ ﺍﻷﺳﺑﺎﺏ؛
 ﻟﺟﻣﻳﻊ،ﺯ( ﺍﻟﺗﺣ ّﻘﻕ ﻣﻥ ﻭﺟﻭﺩ ﺧﻁﺔ ﻣﻧﺎﺳﺑﺔ ﻟﺗﺄﻣﻳﻥ ﺍﻟﺑﺩﻻء
ﻣﺭﺍﻛﺯ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ؛
ﺡ( ﻣﺭﺍﻗﺑﺔ ﺃﻋﻣﺎﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻟﻳﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻧﻬﺎ
ﻣﻁﺎﺑﻘﺔ ﻟﻼﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻭﺍﻟﺳﻳﺎﺳﺎﺕ ﺍﻟﺗﻲ ﺃﻗﺭّﻫﺎ ﺍﻟﻣﺟﻠﺱ؛
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i) question and critically review explanations and ﻁ( ﺍﻟﺗﺩﻗﻳﻕ ﻓﻲ ﺍﻟﺗﻔﺳﻳﺭﺍﺕ ﻭﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﻣﻘﺩﻣﺔ ﻣﻥ ﺍﻹﺩﺍﺭﺓ
information provided by SEM;
ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺑﺎﻧﺗﻅﺎﻡ ﻭﻣﺭﺍﺟﻌﺗﻬﺎ ﺑﻌﻳﻥ ﻧﺎﻗﺩﺓ؛
j) meet regularly with SEM;
ﻱ( ﻋﻘﺩ ﺍﺟﺗﻣﺎﻋﺎﺕ ﻣﻧﺗﻅﻣﺔ ﻣﻊ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ؛
k) set appropriate performance and remuneration
standards for SEM consistent with the long-term
strategic objectives and the financial soundness of
the Bank, and monitor SEM’s performance against
these standards; and
l) ensure that the Bank’s organizational structure
facilitates effective decision-making and good
governance by adopting an organizational chart that
respects the segregation of duties and do not have any
potential conflicts of interest, which is regularly
updated. The Bank organizational chart reflecting
SEM is made public, after its approval by the Board.
The Parent Bank also reviews the organizational
chart of the Bank clearly reflecting the type of
technical assistance and management support that is
provided by the Parent Bank through the signed SLA
with the Bank. (Kindly refer to CG-9 “Organizational
Chart” for Credit Libanais Investment Bank SAL).

ﻙ( ﻭﺿﻊ ﻣﻌﺎﻳﻳﺭ ﻣﻨﺎﺳﺒﺔ ﻟﺗﻘﻳﻳﻡ ﺃﺩﺍء ﻭﻟﺘﻌﻮﻳﻀﺎﺕ ﺍﻹﺩﺍﺭﺓ
ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺗﺗﻣﺎﺷﻰ ﻣﻊ ﺍﻷﻫﺩﺍﻑ ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ
 ﻭﻣﺭﺍﻗﺑﺔ،ﺍﻟﻁﻭﻳﻠﺔ ﺍﻷﺟﻝ ﻭﺍﻟﺳﻼﻣﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻟﻠﻣﺻﺭﻑ
ﺃﺩﺍء ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺑﻣﻘﺎﺭﻧﺗﻪ ﺑﻬﺫﻩ ﺍﻟﻣﻌﺎﻳﻳﺭ؛
ﻝ( ﺍﻟﺗﺣﻘﻕ ﻣﻥ ﺃﻥ ﺑﻧﻳﺔ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﻧﻅﻳﻣﻳﺔ ﺗﺳﻬّﻝ ﻋﻣﻠﻳﺔ
 ﻳﺷﻣﻝ ﺫﻟﻙ.ﺻﻧﻊ ﺍﻟﻘﺭﺍﺭ ﻭﺍﻹﺩﺍﺭﺓ ﺭﺷﻳﺩﺓ ﺑﺷﻛﻝ ﻓﻌً ﺎﻝ
ﺍﻋﺗﻣﺎﺩ ﺍﻟﻣﺻﺭﻑ ﻋﻠﻰ ﻫﻳﻛﻠﻳﺔ ﺗﻧﻅﻳﻣﻳﺔ ﺗﺭﺍﻋﻲ ﻣﻔﻬﻭﻡ
 ﻳﺗﻡ ﺗﺣﺩﻳﺛﻬﺎ،ﻓﺻﻝ ﺍﻟﻣﻬﺎﻡ ﻭﻋﺩﻡ ﺗﺿﺎﺭﺏ ﺍﻟﻣﺻﺎﻟﺢ
 ﻳﺗﻡ ﻧﺷﺭ ﺟﺯء ﺍﻟﻬﻳﻛﻝ ﺍﻟﺗﻧﻅﻳﻣﻲ ﺍﻟﺫﻱ.ﺑﺷﻛﻝ ﻣﺳﺗﻣﺭ
ﻳﻅﻬﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﺑﻌﺩ ﻣﻭﺍﻓﻘﺔ
 ﻛﻣﺎ ﻳﺭﺍﺟﻊ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﺍﻟﻬﻳﻛﻝ.ﺍﻟﻣﺟﻠﺱ ﻋﻠﻳﻪ
 ﻭﻳﻌﻛﺱ ﻓﻳﻪ ﺑﻭﺿﻭﺡ ﻧﻭﻉ ﺍﻟﺩﻋﻡ،ﺍﻟﺗﻧﻅﻳﻣﻲ ﻟﻠﻣﺻﺭﻑ
ﺍﻟﺗﻘﻧﻲ ﻭﺍﻹﺩﺍﺭﻱ ﺍﻟﺫﻱ ﻳﻭﻓﺭﻩ ﻟﻪ ﻭﺫﻟﻙ ﻣﻥ ﺧﻼﻝ ﻋﻘﺩ
CG-9  )ﻣﺭﺍﺟﻌﺔ.ﺗﻘﺩﻳﻡ ﺧﺩﻣﺎﺕ ﺧﺎﺹ ﻣﻭ ّﻗﻊ ﻣﻌﻪ
ﺍﻟﺭﺳﻡ ﺍﻟﺑﻳﺎﻧﻲ ﻟﻠﻬﻳﻛﻠﻳﺔ ﺍﻹﺩﺍﺭﻳﺔ ﻓﻲ ﺑﻧﻙ ﺍﻻﻋﺗﻣﺎﺩ
.(ﻝ.ﻡ.ﺍﻟﻠﺑﻧﺎﻧﻲ ﻟﻼﺳﺗﺛﻣﺎﺭ ﺵ
12T

ﺗﻌﻳﻳﻥ ﻣﺳﺅﻭﻝ ﺗﻧﻔﻳﺫﻱ ﺭﺋﻳﺳﻲ

Appointment of a Chief Executive Officer

CG-1.1.9
45B7

The Board may, on the recommendation of the ، ﺍﻟﻣﺩﻳﺭ ﺍﻟﻌﺎﻡ-  ﺑﻧﺎ ًء ﻋﻠﻰ ﺗﻭﺻﻳﺔ ﺍﻟﺭﺋﻳﺱ،ﻳﻣﻛﻥ ﻟﻠﻣﺟﻠﺱ
Chairman - General Manager, appoint a different ﺃﻥ ﻳﻌﻳّﻥ ﻣﺩﻳﺭﺍً ﻋﺎﻣﺎ ً ﺁﺧﺭ ﻭﺃﻥ ﻳﻣﻧﺣﻪ ﺻﻼﺣﻳﺎﺕ ﺗﻧﻔﻳﺫﻳﺔ
General Manager and grant him executive powers to ﻹﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﻭﻟﺗﻁﺑﻳﻕ ﺍﻟﺳﻳﺎﺳﺎﺕ ﻭﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺎﺕ ﺍﻟﺗﻲ
manage the Bank and implement Board policies and
.ﻳﺣﺩﺩﻫﺎ ﺍﻟﻣﺟﻠﺱ
strategies.

CG-1.2

Board Qualifications, independence and ،ﺍﺳﺗﻘﻼﻟﻳﺗﻪ
composition
14B

،ﻣﺅﻫﻼﺕ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
ﻭﻛﻳﻔﻳﺔ ﺗﺷﻛﻳﻠﻪ

Directors should be and remain qualified for their ﻳﺟﺏ ﺃﻥ ﻳﺗﻣﺗﻊ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ ﺑﺎﻟﻣﺅﻫﻼﺕ ﺍﻟﻼﺯﻣﺔ
positions, including training, in order to discharge their  ﻭﺫﻟﻙ، ﻟﻣﺭﺍﻛﺯﻫﻡ ﻭﺍﻟﻣﺣﺎﻓﻅﺔ ﻋﻠﻳﻬﺎ ﻣﻥ ﺧﻼﻝ ﺍﻟﺗﺩﺭﻳﺏ
responsibilities. They should have a clear understanding  ﻭﻳﺟﺏ ﺃﻥ ﻳﻛﻭﻥ ﻷﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ.ﻟﻼﻁﻼﻉ ﺑﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ
of their oversight and CG role.
.ﻓﻬﻡ ﻭﺍﺿﺢ ﻟﺩﻭﺭﻫﻡ ﻓﻲ ﻣﺟﺎﻝ ﺍﻹﺷﺭﺍﻑ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ

CG-1.2.1

ﻣﺅﻫﻼﺕ ﺍﻟﻣﺟﻠﺱ

Board Qualifications
46B8

a) The Board should possess, individually and
collectively,
the
appropriate
experience,
competencies, and personal qualities. Directors
should be and remain qualified for their positions
throughout the tenure.
b) Directors should have a clear understanding of their
roles in their capacity as members of the Board and
of any Board Committee and be able to exercise
sound and objective judgment about the affairs of
the Bank.
c) The Board collectively should have adequate
knowledge and experience relevant to each of the
material financial activities to enable effective CG
and oversight.

CG – Summary of CLIB Code of Corporate Governance

 ﻋﻠﻰ ﺍﻟﻣﺳﺗﻭﻯ ﺍﻟﻔﺭﺩﻱ،ﺃ( ﻳﺟﺏ ﺃﻥ ﻳﻣﺗﻠﻙ ﺍﻟﻣﺟﻠﺱ
 ﺍﻟﻣﺅﻫﻼﺕ ﻭﺍﻟﺻﻔﺎﺕ، ﺍﻟﻛﻔﺎءﺍﺕ، ﺍﻟﺧﺑﺭﺓ،ﻭﺍﻟﺟﻣﺎﻋﻲ
 ﻭﻳﺟﺏ ﺃﻥ ﻳﻛﻭﻥ ﻭﻳﺑﻘﻰ ﺃﻋﺿﺎء.ﺍﻟﺷﺧﺻﻳﺔ ﺍﻟﻣﻧﺎﺳﺑﺔ
.ﺍﻟﻣﺟﻠﺱ ﻣﺅﻫﻠﻳﻥ ﻟﻣﺭﺍﻛﺯﻫﻡ ﻁﻭﺍﻝ ﻣﺩﺓ ﻭﻻﻳﺗﻬﻡ
ﺏ( ﻳﺟﺏ ﺃﻥ ﻳﻛﻭﻥ ﻷﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ ﻓﻬﻡ ﻭﺍﺿﺢ ﻟﺩﻭﺭﻫﻡ
ﺑﺻﻔﺗﻬﻡ ﺃﻋﺿﺎء ﻓﻲ ﺍﻟﻣﺟﻠﺱ ﻭﻓﻲ ﺃﻳﺔ ﻟﺟﻧﺔ ﻣﻧﺑﺛﻘﺔ
ﻋﻧﻪ ﻭﺃﻥ ﻳﻛﻭﻧﻭﺍ ﻗﺎﺩﺭﻳﻥ ﻋﻠﻰ ﻣﻣﺎﺭﺳﺔ ﺣﻛﻡ ﺳﻠﻳﻡ
.ﻭﻣﻭﺿﻭﻋﻲ ﺣﻭﻝ ﺷﺅﻭﻥ ﺍﻟﻣﺻﺭﻑ
ﺝ( ﻳﻧﺑﻐﻲ ﺃﻥ ﻳﻣﺗﻠﻙ ﺍﻟﻣﺟﻠﺱ ﻣﺟﺗﻣﻌﺎ ً ﺍﻟﻣﻌﺭﻓﺔ ﺍﻟﻛﺎﻓﻳﺔ
ﻭﺍﻟﺧﺑﺭﺓ ﺍﻟﻣﺗﻌﻠﻘﺔ ﻓﻲ ﻛﻝ ﻣﻥ ﺍﻷﻧﺷﻁﺔ ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﻬﺎﻣﺔ
ﺍﻟﺗﻲ ﻳﻘﻭﻡ ﺑﻬﺎ ﺍﻟﻣﺻﺭﻑ ﺑﻐﻳﺔ ﺗﺣﻘﻳﻕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
.ﻭﺍﻹﺷﺭﺍﻑ ﺍﻟﻔ َﻌﺎﻟﻳﻥ
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ﺗﺩﺭﻳﺏ ﺍﻟﻣﺟﻠﺱ

Board Training

CG-1.2.2

The Board ensures that Directors have access to
program of initial and ongoing education, in particular
in compliance with Article 3-bis of BDL Basic Circular
No. 118, in order to help them acquire, maintain and
deepen their knowledge and skills, and to fulfil their
role and responsibilities. The Board should dedicate
sufficient time, budget and other resources for this
purpose. Independent Directors should be qualified to
objectively challenge Executive Directors.

ﻳﺅﻣﱢﻥ ﺍﻟﻣﺟﻠﺱ ﻷﻋﺿﺎﺋﻪ ﺇﻣﻛﺎﻧﻳﺔ ﺍﻻﺳﺗﻔﺎﺩﺓ ﻣﻥ ﺑﺭﺍﻣﺞ ﺗﺩﺭﻳﺏ
ﺗﻣﻬﻳﺩﻳﺔ ﻟﺩﻯ ﺍﻧﺿﻣﺎﻣﻬﻡ ﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺗﺣﺩﻳﺙ ﻣﺳﺗﻣﺭ
ﻟﻣﻬﺎﺭﺍﺗﻬﻡ ﻭﻣﻌﺭﻓﺗﻬﻡ ﻭﻋﻠﻰ ﻭﺟﻪ ﺍﻟﺧﺻﻭﺹ ﻋﻣﻼً ﺑﺎﻟﻣﺎﺩﺓ
،۱۱۸ ﺍﻟﺛﺎﻟﺛﺔ ﻣﻛﺭﺭ ﻣﻥ ﺗﻌﻣﻳﻡ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ ﺍﻷﺳﺎﺳﻲ ﺭﻗﻡ
ﻭﺫﻟﻙ ﻟﻣﺳﺎﻋﺩﺗﻬﻡ ﻋﻠﻰ ﺍﻛﺗﺳﺎﺏ ﻭﺍﻟﺣﻔﺎﻅ ﻋﻠﻰ ﻭﺗﻌﻣﻳﻕ
.ﻣﻌﺭﻓﺗﻬﻡ ﻭﻣﻬﺎﺭﺍﺗﻬﻡ ﻣﻥ ﺃﺟﻝ ﺍﻟﻭﻓﺎء ﺑﺩﻭﺭﻫﻡ ﻭﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ
ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﻛﺭﱢ ﺱ ﻣﺎ ﻳﻛﻔﻲ ﻣﻥ ﺍﻟﻭﻗﺕ ﻭﺍﻟﻣﻳﺯﺍﻧﻳﺔ
 ﻳﺟﺏ ﺃﻥ ﻳﺗﻣﺗﻊ ﺃﻋﺿﺎء.ﻭﻏﻳﺭﻫﺎ ﻣﻥ ﺍﻟﻣﻭﺍﺭﺩ ﻟﻬﺫﻩ ﺍﻟﻐﺎﻳﺔ
ﺍﻟﻣﺟﻠﺱ ﺍﻟﻣﺳﺗﻘﻠﻭﻥ ﺑﺎﻟﻣﺅﻫﱢﻼﺕ ﺍﻟﻼﺯﻣﺔ ﻟﻣﺳﺎءﻟﺔ ﺍﻷﻋﺿﺎء
.ﺍﻟﺗﻧﻔﻳﺫﻳﻳﻥ ﺑﻛﻝ ﻣﻭﺿﻭﻋﻳﺔ

ﺍﺳﺗﻘﻼﻟﻳﺔ ﺍﻟﻣﺟﻠﺱ ﻭﻛﻳﻔﻳﺔ ﺗﺷﻛﻳﻠﻪ

Board Independence and Composition

CG-1.2.3
48B50

The Board should have an adequate number and
appropriate composition of Directors, which should
not exceed twelve, in line with the Code of Commerce
and the Bank’s by-laws. The Board should be suitable
to carry out its responsibilities and have a
composition that facilitates effective oversight. For
that purpose, the Bank should enhance the Board by
electing a sufficient number of Non-Executive and
Independent Directors, who are capable of exercising
sound objective judgment.

ﻳﺟﺏ ﺃﻥ ﻳﺿ ّﻡ ﺍﻟﻣﺟﻠﺱ ﺍﻟﻌﺩﺩ ﺍﻟﻣﻧﺎﺳﺏ ﻭﺗﺷﻛﻳﻠﺔ ﻣﻼﺋﻣﺔ ﻣﻥ
۱۲  ﻋﻠﻰ ﺃﻥ ﻻ ﻳﺗﻌﺩﻯ ﻋﺩﺩ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ،ﺍﻷﻋﺿﺎء
ﻋﺿﻭﺍً ﻭﺫﻟﻙ ﻭﻓﻘﺎ ً ﻷﺣﻛﺎﻡ ﻗﺎﻧﻭﻥ ﺍﻟﺗﺟﺎﺭﺓ ﻭﺍﻟﻧﻅﺎﻡ ﺍﻷﺳﺎﺳﻲ
 ﻳﺟﺏ ﺃﻥ ﻳﻛﻭﻥ ﺍﻟﻣﺟﻠﺱ ﻣﺗﻧﺎﺳﺑﺎ ً ﻟﻠﻘﻳﺎﻡ ﺑﻣﺳﺅﻭﻟﻳﺎﺗﻪ.ﻟﻠﻣﺻﺭﻑ
 ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ، ﻟﺫﻟﻙ.ﻭﻟﻪ ﺗﺭﻛﻳﺑﺔ ﺗﺳﻬﻝ ﺍﻟﺭﻗﺎﺑﺔ ﺍﻟﻔﻌﺎﻟﺔ
ﺗﻌﺯﻳﺯ ﺍﻟﻣﺟﻠﺱ ﻣﻥ ﺧﻼﻝ ﺍﻧﺗﺧﺎﺏ ﻋﺩﺩ ﻛﺎﻑ ﻣﻥ ﺃﻋﺿﺎء
ﺍﻟﻣﺟﻠﺱ ﻏﻳﺭ ﺍﻟﺗﻧﻔﻳﺫﻳﻳﻥ ﻭﺍﻟﻣﺳﺗﻘﻠّﻳﻥ ﻳﺳﺗﻁﻳﻌﻭﻥ ﺇﺑﺩﺍء ﺁﺭﺍء
.ﻣﻭﺿﻭﻋﻳﺔ ﺳﻠﻳﻣﺔ

ﺍﻷﻋﺿﺎء ﺍﻟﻣﺳﺗﻘﻠﻳﻥ

Independent Directors

CG-1.2.4
49B51

In order to enhance its independence, the Board  ﺃﻥ ﻳﺿ ّﻡ ﻋﻠﻰ، ﻳﺗﻌﻳّﻥ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ،ﺑﻬﺩﻑ ﺗﻌﺯﻳﺯ ﺍﺳﺗﻘﻼﻟﻳﺗﻪ
should have at least three Independent Directors. The  ﻳﻌﺗﺑﺭ ﺍﻟﻣﺻﺭﻑ ﻋﺿﻭ ﻣﺟﻠﺱ.ﺍﻷﻗﻝ ﺛﻼﺙ ﺃﻋﺿﺎء ﻣﺳﺗﻘﻠَﻳﻥ
Bank’s definition of Independent Director is in line ﺍﻹﺩﺍﺭﺓ ﻣﺳﺗﻘﻼً ﻭﻓﻘﺎ ً ﻟﻠﻣﺎﺩﺓ ﺍﻷﻭﻟﻰ ﻣﻥ ﺗﻌﻣﻳﻡ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ
with Article 1 of BDL Basic Circular No. 118.
.۱۱۸ ﺍﻷﺳﺎﺳﻲ ﺭﻗﻡ

ﺍﻷﻋﺿﺎء ﻏﻳﺭ ﺍﻟﺗﻧﻔﻳﺫﻳﻳﻥ

Non-Executive Directors

CG-1.2.5
50B2

The Bank’s definition of Non-Executive Director is in
line with Article 1 of BDL Basic Circular No. 118. The
Director appointed in any of the subsidiaries abroad is
not considered as an Executive Director, if the laws
applicable in the foreign country do not grant the
Director this capacity.

CG-1.2.6

ً ﻳﻌﺗﺑﺭ ﺍﻟﻣﺻﺭﻑ ﻋﺿﻭ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻏﻳﺭ ﺗﻧﻔﻳﺫﻱ ﻭﻓﻘﺎ
.۱۱۸ ﻟﻠﻣﺎﺩﺓ ﺍﻷﻭﻟﻰ ﻣﻥ ﺗﻌﻣﻳﻡ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ ﺍﻷﺳﺎﺳﻲ ﺭﻗﻡ
ﺇﻥ ﻋﺿﻭ ﺍﻟﻣﺟﻠﺱ ﺍﻟﻣﻌﻳﻥ ﻟﺩﻯ ﺃﻱ ﻣﻥ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ ﻓﻲ
 ﺇﺫﺍ ﻛﺎﻧﺕ ﺍﻟﻘﻭﺍﻧﻳﻥ ﺍﻟﻣﻁﺑﻘﺔ،ﺍﻟﺧﺎﺭﺝ ﻻ ﻳﻌﺗﺑﺭ ﻋﺿﻭ ﺗﻧﻔﻳﺫﻱ
.ﻋﻠﻳﻪ ﻓﻲ ﺍﻟﺑﻠﺩ ﺍﻷﺟﻧﺑﻲ ﻻ ﺗﻣﻧﺣﻪ ﺗﻠﻙ ﺍﻟﺻﻔﺔ

ﺍﺧﺗﻳﺎﺭ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ

Director Selection
51B3

In identifying potential Directors, the Board should
ensure that the candidates (1) are qualified to serve
as Directors; (2) are able to commit the necessary
time and effort to fulfil their responsibilities; and (3)
do not have any conflicts of interest, in particular no
duty or allegiance to any other company that
competes or does business with the Bank, as such
duty or allegiance can compromise Board
independent judgment, as can cross-membership of
Boards.

CG – Summary of CLIB Code of Corporate Governance

 ﻣﻥ، ﻟﺩﻯ ﺍﻟﺑﺣﺙ ﻋﻥ ﺃﻋﺿﺎء ﻣﺣﺗﻣﻠﻳﻥ،ﻣﻥ ﻭﺍﺟﺏ ﺍﻟﻣﺟﻠﺱ
( ﻣﺅﻫﻠﻭﻥ ﻟﺷﻐﻝ ﻣﻧﺻﺏ۱) ﺃﻥ ﻳﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﻣﺭﺷﺣﻳﻥ
( ﻳﺳﺗﻁﻳﻌﻭﻥ ﺗﻛﺭﻳﺱ ﺍﻟﻭﻗﺕ ﻭﺍﻟﺟﻬﻭﺩ۲) ،ﻋﺿﻭ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ
( ﻻ ﻳﻭﺍﺟﻬﻭﻥ ﺃﻱ۳) ،ﺍﻟﻼﺯﻣﺔ ﻟﻼﻁﻼﻉ ﺑﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ
ﺗﺿﺎﺭﺏ ﻓﻲ ﺍﻟﻣﺻﺎﻟﺢ ﻭﻟﻳﺳﻭﺍ ﻋﻠﻰ ﺍﻷﺧﺹ ﻣﻠﺯﻣﻳﻥ ﺑﺄﻱ
ﻭﺍﺟﺏ ﺃﻭ ﻭﻻء ﺣﻳﺎﻝ ﺃﻳﺔ ﺷﺭﻛﺔ ﺃﺧﺭﻯ ﺗﻧﺎﻓﺱ ﺍﻟﻣﺻﺭﻑ ﺃﻭ
 ﺑﺎﻋﺗﺑﺎﺭ ﺃﻥ ﻫﺫﺍ ﺍﻟﻧﻭﻉ ﻣﻥ ﺍﻟﻭﺍﺟﺏ ﺃﻭ ﺍﻟﻭﻻء ﻗﺩ،ﺗﺗﻌﺎﻣﻝ ﻣﻌﻪ
 ﻋﻠﻰ ﻏﺭﺍﺭ ﻋﺿﻭﻳﺔ ﻣﺗﺯﺍﻣﻧﺔ،ﻳﻬﺩّﺩ ﺍﺳﺗﻘﻼﻟﻳﺔ ﺭﺃﻱ ﺍﻟﻣﺟﻠﺱ
.ﻓﻲ ﻋﺩﺓ ﻣﺟﺎﻟﺱ ﺇﺩﺍﺭﺓ
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Board
own
practices,
structure,
committees and conflicts of interests

ﻣﻣﺎﺭﺳﺎﺕ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻭﻫﻳﻛﻠﻳﺗﻪ ﻭﻟﺟﺎﻧﻪ
ﻭﺗﺿﺎﺭﺏ ﺍﻟﻣﺻﺎﻟﺢ

The Board should define appropriate governance
structure and practices for its own work and put in
place the means for such practices to be followed and
periodically reviewed for ongoing effectiveness. The
Board should exemplify through its own practices
sound governance principles. These practices help the
Board carry out its duties more effectively.

ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﺣ ﱢﺩﺩ ﻫﻳﻛﻠﻳﺗﻪ ﻭﺍﻟﻣﻣﺎﺭﺳﺎﺕ ﺍﻟﻌﻣﻠﻳﺔ ﻹﺩﺍﺭﺓ
 ﻭﻭﺿﻊ ﺍﻟﻭﺳﺎﺋﻝ ﻟﻬﺫﻩ ﺍﻟﻣﻣﺎﺭﺳﺎﺕ ﺍﻟﺗﻲ،ﺭﺷﻳﺩﺓ ﻣﻼﺋﻣﺔ ﻟﻌﻣﻠﻪ
 ﻳﻧﺑﻐﻲ.ﻳﻧﺑﻐﻲ ﺍﺗﺑﺎﻋﻬﺎ ﻭﻣﺭﺍﺟﻌﺗﻬﺎ ﺩﻭﺭﻳﺎ ً ﻟﻔﻌﺎﻟﻳﺔ ﻣﺳﺗﻣﺭﺓ
ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﺟ ًﺳﺩ ﻣﻥ ﺧﻼﻝ ﻣﻣﺎﺭﺳﺎﺗﻪ ﺍﻟﺧﺎﺻﺔ ﻣﺑﺎﺩﺉ
 ﺗﺳﺎﻋﺩ ﻫﺫﻩ ﺍﻟﻣﻣﺎﺭﺳﺎﺕ ﺍﻟﻣﺟﻠﺱ.ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺍﻟﺳﻠﻳﻣﺔ
.ﻋﻠﻰ ﺍﻟﻘﻳﺎﻡ ﺑﻭﺍﺟﺑﺎﺗﻪ ﺑﻔﻌﺎﻟﻳﺔ ﺃﻛﺛﺭ

CG-1.3

ﺗﻧﻅﻳﻡ ﻭﺗﻘﻳﻳﻡ ﺍﻟﻣﺟﻠﺱ

Board Organization and Assessment

CG-1.3.1
52B4

The Board should:
a) maintain and periodically update organizational
rules, by-laws, or other similar documents setting
out its organization, rights, responsibilities and
key activities;
b) periodically review its structure, size, meetings’
frequency, and composition, as well as its
committees’ structures and coordination;
c) carry out regular assessments of the Board as a
whole, its committees and of individual Directors,
to consider the outcome and to act accordingly;

:ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ
ﺃ( ﻳﺣﺎﻓﻅ ﻋﻠﻰ ﺍﻟﻘﻭﺍﻋﺩ ﺍﻟﺗﻧﻅﻳﻣﻳﺔ ﻭﺍﻟﻧﻅﺎﻡ ﺍﻷﺳﺎﺳﻲ ﻭﺃﻳﺔ
 ﻣﺳﺅﻭﻟﻳﺎﺗﻪ، ﺣﻘﻭﻗﻪ،ﻭﺛﺎﺋﻕ ﺃﺧﺭﻯ ﻣﻣﺎﺛﻠﺔ ﺗﺣﺩِﺩ ﺗﻧﻅﻳﻣﻪ
ﻭﻧﺷﺎﻁﺎﺗﻪ ﺍﻟﺭﺋﻳﺳﻳﺔ ﻭﺃﻥ ﻳﺣﺩِﺛﻬﺎ ﺑﺎﻧﺗﻅﺎﻡ؛
،ﺏ( ﻳﺭﺍﺟﻊ ﺩﻭﺭﻳﺎ ً ﻫﻳﻛﻠﻳﺗﻪ ﻭﺣﺟﻣﻪ ﻭﻭﺗﻳﺭﺓ ﺍﺟﺗﻣﺎﻋﺎﺗﻪ
ﻭﺗﺭﻛﻳﺑﺗﻪ ﻭﻛﺫﻟﻙ ﻫﻳﻛﻠﻳﺔ ﻭﺗﻧﺳﻳﻕ ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ؛

 ﻟﻠﺟﺎﻥ ﺍﻟﻣﻧﺑﺛﻘﺔ،ًﺝ( ﻳﺟﺭﻱ ﺗﻘﻳﻳﻣﺎ ً ﺩﻭﺭﻳﺎ ً ﻟﻠﻣﺟﻠﺱ ﻣﺟﺗﻣﻌﺎ
 ﻭﻳﻧﻅﺭ ﻓﻲ ﻧﺗﻳﺟﺔ،ﻋﻧﻪ ﻭﻟﻛﻝ ﻣﻥ ﺃﻋﺿﺎﺋﻪ ﻋﻠﻰ ﺣﺩﺓ
ﺍﻟﺗﻘﻳﻳﻡ ﻹﺟﺭﺍء ﺍﻟﻣﻘﺗﺿﻰ؛
d) periodically review the effectiveness of its own ﺩ( ﻳﺗﺣ ّﻘﻕ ﺑﺎﻧﺗﻅﺎﻡ ﻣﻥ ﻓﻌﺎﻟﻳﺔ ﻣﻣﺎﺭﺳﺎﺗﻪ ﻭﺇﺟﺭﺍءﺍﺗﻪ ﻓﻲ
governance practices and procedures, determine  ﻓﺿﻼً ﻋﻥ ﺗﺣﺩﻳﺩ ﺍﻟﻧﻘﺎﻁ ﺍﻟﺗﻲ،ﻣﺟﺎﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
where improvements may be needed, and make
 ﻹﺟﺭﺍء ﺍﻟﺗﻐﻳﻳﺭﺍﺕ ﺍﻟﻼﺯﻣﺔ؛،ﻳﻧﺑﻐﻲ ﺗﺣﺳﻳﻧﻬﺎ
any necessary changes; and
e) maintain appropriate records (e.g. minutes of
meeting and summaries of matters reviewed,
recommendations made, decisions taken and
dissenting opinions) of its deliberations and
decisions. In addition, the Board minutes of
meetings and reports submitted to the General
Assembly should be provided to the BCC.

ﻩ( ﻳﺣﺗﻔﻅ ﺑﺳﺟﻼﺕ ﻣﻧﺎﺳﺑﺔ )ﻋﻠﻰ ﺳﺑﻳﻝ ﺍﻟﻣﺛﺎﻝ ﻣﺣﺎﺿﺭ
ﺍﺟﺗﻣﺎﻋﺎﺗﻪ ﻭﻣﻠﺧﺻﺎﺕ ﻋﻥ ﺍﻟﻣﺳﺎﺋﻝ ﺍﻟﺗﻲ ﺗﻡ
 ﻭﺍﻟﺗﻭﺻﻳﺎﺕ ﻭﺍﻟﻘﺭﺍﺭﺍﺕ ﺍﻟﻣﺗﺧﺫﺓ ﻭﺍﻵﺭﺍء،ﺍﺳﺗﻌﺭﺍﺿﻬﺎ
 ﻛﻣﺎ ﻋﻠﻰ.ﺍﻟﻣﺧﺗﻠﻔﺔ( ﻣﺗﻌﻠّﻘﺔ ﺑﻣﺩﺍﻭﻻﺗﻪ ﻭﻗﺭﺍﺭﺍﺗﻪ
 ﺍﺭﺳﺎﻝ ﻣﺣﺎﺿﺭ ﺟﻠﺳﺎﺕ ﺍﻟﻣﺟﻠﺱ ﻭﺗﻘﺎﺭﻳﺭﻩ،ﺍﻟﻣﺻﺭﻑ
 ﺇﻟﻰ ﻟﺟﻧﺔ ﺍﻟﺭﻗﺎﺑﺔ ﻋﻠﻰ،ﺍﻟﻣﻘ ّﺩﻣﺔ ﺇﻟﻰ ﺍﻟﺟﻣﻌﻳﺔ ﺍﻟﻌﻣﻭﻣﻳﺔ
.ﺍﻟﻣﺻﺎﺭﻑ

ﺩﻭﺭ ﺭﺋﻳﺱ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ

Role of the Chairman of the Board

CG-1.3.2
53B

The Chairman of the Board provides leadership to ﻳﺅﻣّﻥ ﺭﺋﻳﺱ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺟﻠﺱ ﻭﻫﻭ ﻣﺳﺅﻭﻝ ﻋﻥ
the Board and is responsible for the Board’s effective  ﻋﻠﻰ ﺍﻟﺭﺋﻳﺱ ﺃﻥ ﻳﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﻣﺟﻠﺱ.ﺣﺳﻥ ﺳﻳﺭ ﺃﻋﻣﺎﻟﻪ
ّ
overall functioning. The Chairman should ensure that  ﻭﺃﻥ ﻳﺷﺟّﻊ ﻭﻳﻌ ّﺯﺯ،ﻭﻣﻭﺛﻘﺔ
ﻳ ّﺗﺧﺫ ﻗﺭﺍﺭﺍﺗﻪ ﻋﻠﻰ ﺃﺳﺱ ﺳﻠﻳﻣﺔ
the Board decisions are taken on a sound and well- ﺍﻟﻣﻧﺎﻗﺷﺎﺕ ﺍﻟﺑ ّﻧﺎءﺓ ﻭﻳﺿﻣﻥ ﺣﺭﻳﺔ ﺍﻟﺗﻌﺑﻳﺭ ﻋﻥ ﺍﻵﺭﺍء
informed basis, encourage and promote critical
.ﺍﻟﻣﺧﺗﻠﻔﺔ ﻭﻣﻧﺎﻗﺷﺗﻬﺎ ﻓﻲ ﺳﻳﺎﻕ ﻋﻣﻠﻳﺔ ﺻﻧﻊ ﺍﻟﻘﺭﺍﺭ
discussion and ensure that dissenting views can be
freely expressed and discussed within the decisionmaking process.

CG-1.3.3

ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻥ ﺍﻟﻣﺟﻠﺱ

Board Committees
54B6

The Board is the ultimate responsible for the conduct ﺇﻥ ﺍﻟﻣﺟﻠﺱ ﻫﻭ ﺍﻟﻣﺳﺅﻭﻝ ﺍﻟﻧﻬﺎﺋﻲ ﻋﻥ ﺇﺩﺍﺭﺓ ﺃﻋﻣﺎﻝ
of the Bank’s affairs, however, to increase efficiency,  ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ، ﻭﻟﻛﻥ ﺑﻬﺩﻑ ﺗﻌﺯﻳﺯ ﻓﻌﺎﻟﻳﺗﻪ،ﺍﻟﻣﺻﺭﻑ
it should establish certain specialized Board ، ﻭﺃﻥ ﻳﺗﺑ ّﻧﻰ ﻧﻅﺎﻣﻬﺎ،ﺃﻥ ﻳﻧﺷﺊ ﻟﺟﺎﻧﺎ ً ﻣﺗﺧﺻﺻﺔ ﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
committees and adopt their charters depending on ﺑﻣﺎ ﻳﺗﻧﺎﺳﻕ ﻣﻊ ﺣﺟﻡ ﺍﻟﻣﺻﺭﻑ ﻭﻁﺑﻳﻌﺔ ﺃﻋﻣﺎﻟﻪ ﻭﻭﺿﻌﻳﺔ
the size of the Bank, the nature of its business and of
.ﻣﺧﺎﻁﺭﻩ
its risk profile.

CG – Summary of CLIB Code of Corporate Governance
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ﻟﺟﻧﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ

Corporate Governance Committee

CG-1.3.4

a) The Board may consider establishing a board- ﺃ( ﻳﻣﻛﻥ ﻟﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﺃﻥ ﻳﻧﺷﺊ ﻟﺟﻧﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
level CG Committee to assist the Board in its  ﻟﺗﻌﺎﻭﻧﻪ ﻓﻲ ﻣﺳﺅﻭﻟﻳﺎﺗﻪ ﺍﻟﻣﺗﻌﻠﻘﺔ،ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
oversight responsibilities, with respect to the ﺑﺎﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺗﻁﺑﻳﻕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ
proper implementation of the Bank’s CG and
.ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ
corporate values.
b) The major role and responsibilities of the
:ﺏ( ﺃﻫﻡ ﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻫﻲ ﺃﻥ
Corporate Governance Committee are to:
• ensure that the Bank adheres to the principles • ﺗﺗﺄﻛﺩ ﻫﺫﻩ ﺍﻟﻠﺟﻧﺔ ﻣﻥ ﺃﻥ ﺍﻟﻣﺻﺭﻑ ﻳﻌﻣﻝ ﺑﺷﻛﻝ
issued or will be issued by the BCBS on ﺣﺛﻳﺙ ﻋﻠﻰ ﺍﻻﻟﺗﺯﺍﻡ ﺑﺎﻟﻣﺑﺎﺩﺉ ﺍﻟﺻﺎﺩﺭﺓ ﻭﺍﻟﺗﻲ
enhancing Corporate Governance for banking ﺳﺗﺻﺩﺭ ﻋﻥ ﻟﺟﻧﺔ ﺑﺎﺯﻝ ﻟﻠﺭﻗﺎﺑﺔ ﺍﻟﻣﺻﺭﻓﻳﺔ
organizations;
ﻭﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺗﻌﺯﻳﺯ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻓﻲ ﺍﻟﻣﺅﺳﺳﺎﺕ
• oversee the preparation, revision and the
adoption of the Bank’s Code of CG;
• review the preparation of the succession plan
for the members of the Board and SEM;
• ensure the proper implementation of the
Code and the disclosure of its summary on the
Bank’s website and in the annual report.
c) The Board shall oversee the issues related to the
CG Committee.

Resources

ﻟﺟﻧﺔ ﺍﻟﺗﻌﻳﻳﻧﺎﺕ ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ

a) The Board may consider establishing a boardlevel “Nominations and Human Resources
Committee”,
which
shall
provide
recommendations to the Board for new board
members and members of SEM and may be
involved in human resource policies.
d) The Board shall oversee the issues related to the
Nominations and Human Resources Committee.

ﺃ( ﻳُﻣﻛﻥ ﻟﻠﻣﺟﻠﺱ ﺇﻧﺷﺎء ﻟﺟﻧﺔ ﺍﻟﺗﻌﻳﻳﻧﺎﺕ ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ
 ﺑﺣﻳﺙ ﺗﻭﺻﻲ ﻫﺫﻩ ﺍﻟﻠﺟﻧﺔ ﺍﻟﻣﺟﻠﺱ،ﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
ﺑﺄﻋﺿﺎء ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻭﺃﻋﺿﺎء ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
 ﻛﻣﺎ ﻳﻣﻛﻥ ﺃﻥ ﺗﺷﺎﺭﻙ ﻓﻲ ﺳﻳﺎﺳﺎﺕ،ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺍﻟﺟﺩﺩ
.ﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ

Nominations
Committee

CG-1.3.5

CG-1.3.6

ﺍﻟﻣﺻﺭﻓﻳﺔ؛
• ﺗﺷﺭﻑ ﻋﻠﻰ ﻋﻣﻠﻳﺔ ﺇﻋﺩﺍﺩ ﻭﺗﻳﻭﻳﻡ ﻭﺍﻋﺗﻣﺎﺩ "ﺩﻟﻳﻝ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ" ﺍﻟﺧﺎﺹ ﺑﺎﻟﻣﺻﺭﻑ؛
• ﺗﺷﺭﻑ ﻋﻠﻰ ﻋﻣﻠﻳﺔ ﺇﻋﺩﺍﺩ ﻭﺍﻋﺗﻣﺎﺩ ﺧﻁﺔ ﺍﺧﺗﻳﺎﺭ
ﺍﻷﻋﺿﺎء ﺍﻟﺑﺩﻳﻠﻳﻥ ﺑﺎﻟﻧﺳﺑﺔ ﻷﻋﺿﺎء ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ؛
"• ﺗﺗﺄﻛﺩ ﻣﻥ ﺣﺳﻥ ﺗﻁﺑﻳﻕ "ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻭﻧﺷﺭ ﻣﻠﺧﺹ ﻋﻧﻪ ﻋﺑﺭ ﺍﻟﻣﻭﻗﻊ ﺍﻹﻟﻛﺗﺭﻭﻧﻲ
.ﻟﻠﻣﺻﺭﻑ ﻭﻓﻲ ﺍﻟﺗﻘﺭﻳﺭ ﺍﻟﺳﻧﻭﻱ
ﺝ( ﻳﻘﻭﻡ ﺍﻟﻣﺟﻠﺱ ﺑﺎﻟﺗﺣﻘﻕ ﻣﻥ ﺍﻟﺗﺯﺍﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺎﻷﻣﻭﺭ
.ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ

56B

and

Human

ﺩ( ﻳﻘﻭﻡ ﺍﻟﻣﺟﻠﺱ ﺑﺎﻟﺗﺣﻘﻕ ﻣﻥ ﺍﻟﺗﺯﺍﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺎﻷﻣﻭﺭ
.ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻟﺗﻌﻳﻳﻧﺎﺕ ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ

ﻟﺟﻧﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ

Remuneration Committee
57B

a) CLIB Board established a board-level
Remuneration Committee, which supports the
Board in its oversight responsibilities, with
respect to the preparation and implementation
of the remuneration system, and ensures that
remuneration is appropriate and consistent with
the Bank’s culture, long-term business and risk
strategy, performance and control environment,
as well as with any legal or regulatory
requirements. The Board approved its charter.
b) The major responsibilities of the Remuneration
Committee are to:
• prepare and review periodically the Bank’s
Remuneration Policy and System ensuring
their alignment with the Bank’s strategy and
the development of its operations and
submit it to the Board for approval;

CG – Summary of CLIB Code of Corporate Governance

ﻩ( ﺃﻧﺷﺄ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺑﻧﻙ ﺍﻻﻋﺗﻣﺎﺩ ﺍﻟﻠﺑﻧﺎﻧﻲ ﻟﻼﺳﺗﺛﻣﺎﺭ
 ﺍﻟﺗﻲ ﺗﻌﺎﻭﻧﻪ ﻓﻲ،ﻝ ﻟﺟﻧﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ.ﻡ.ﺵ
ﻣﺳﺅﻭﻟﻳﺎﺗﻪ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻭﺿﻊ ﻭﺗﺷﻐﻳﻝ ﻧﻅﺎﻡ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ
،ﻭﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﺗﻧﺎﺳﺑﺔ ﻣﻊ ﺛﻘﺎﻓﺔ ﺍﻟﻣﺻﺭﻑ
ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺃﻋﻣﺎﻟﻪ ﻋﻠﻰ ﺍﻟﻣﺩﻯ ﺍﻟﻁﻭﻳﻝ ﻭﺍﻟﻣﺧﺎﻁﺭ
 ﻭﺃﺩﺍﺋﻪ ﻭﺑﻳﺋﺔ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻟﺩﻳﻪ ﺇﺿﺎﻓﺔ،ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻬﺎ
 ﻛﻣﺎ ﻭﺍﻓﻕ ﻋﻠﻰ.ﺇﻟﻰ ﺃﻳﺔ ﻣﺗﻁﻠﺑﺎﺕ ﻗﺎﻧﻭﻧﻳﺔ ﺃﻭ ﺗﻧﻅﻳﻣﻳﺔ
.ﻧﻅﺎﻡ ﻋﻣﻠﻬﺎ
ﻭ( ﺃﻫﻡ ﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺍﻟﺗﻌﻳﻳﻧﺎﺕ
:ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ ﻭﺍﻟﺗﻌﻭﻳﺿﺎﺕ
ً • ﺗﻌﺩ ﺳﻳﺎﺳﺔ ﻭﻧﻅﺎﻡ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻭﺗﺭﺍﺟﻌﻬﻣﺎ ﺩﻭﺭﻳﺎ
ﻟﻠﺗﺄﻛﺩ ﻣﻥ ﻣﻼءﻣﺗﻬﻣﺎ ﻣﻊ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺻﺭﻑ
ﻭﺗﻁﻭﺭ ﻋﻣﻠﻳﺎﺗﻪ ﻭﺗﻘﺩﻣﻬﻣﺎ ﺍﻟﻰ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
ﻟﻠﻣﻭﺍﻓﻘﺔ ﻋﻠﻳﻬﺎ؛
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• set a Performance Evaluation System to • ﺗﺿﻊ ﻧﻅﺎﻡ ﻣﻥ ﺃﺟﻝ ﺗﻘﻳﻳﻡ ﺍﺩﺍء ﺍﻟﻌﺎﻣﻠﻳﻥ ﻣﻥ ﻣﺧﺗﻠﻑ
evaluate the performance of all-level ﺍﻟﻣﺳﺗﻭﻳﺎﺕ ﻭﺫﻟﻙ ﺑﺷﻛﻝ ﻣﻭﺿﻭﻋﻲ ﻭﺷﻔﺎﻑ ﻭﺗﻘﺩﻣﻪ
employees in an objective and transparent
ﺍﻟﻰ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻟﻠﻣﻭﺍﻓﻘﺔ ﻋﻠﻳﻪ؛
manner and submit it to the Board for
approval;
• ensure that the compensation is effectively • ﺗﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺗﻛﻭﻥ ﺍﻟﻣﻛﺎﻓﺂﺕ ﻣﺗﻧﺎﺳﺑﺔ ﻣﻊ ﺩﺭﺟﺔ
aligned with prudent risk-taking, consistent ﺍﻟﺣﺫﺭ ﻣﻥ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻁﻭﻳﻠﺔ
with the Bank’s long-term strategy adjusted
ﺍﻷﻣﺩ ؛
for all types of risk.
c) The Remuneration Committee meetings should .ﺯ( ﺗﻌﻘﺩ ﺍﻟﻠﺟﻧﺔ ﺍﺟﺗﻣﺎﻋﺎﺗﻬﺎ ﺑﺷﻛﻝ ﻧﺻﻑ ﺳﻧﻭﻱ ﻛﺣﺩ ﺃﺩﻧﻰ
be held at least on a semi-annual basis.
d) The scope of the Remuneration Committee work  ﺍﻟﻣﺭﻛﺯ ﺍﻟﺭﺋﻳﺳﻲ ﻟﻠﻣﺻﺭﻑ،ﺡ( ﻳﺷﻣﻝ ﻧﻁﺎﻕ ﻋﻣﻝ ﺍﻟﻠﺟﻧﺔ
includes the Bank, and all its subsidiaries and
.ﻓﻲ ﻟﺑﻧﺎﻥ ﻭﻛﺎﻓﺔ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ ﻭﻓﺮﻭﻋﻪ
branches.

ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ

Audit Committee

CG-1.3.7
58B

a) The Board established aboard-level Audit
Committee and approved its charter.
b) The Audit Committee should assist the Board in
its oversight and supervisory role in terms of
internal control and internal audit.
c) The Audit Committee is mainly responsible for:
• overseeing the financial reporting process;
• providing oversight of and interacting with the
Bank’s internal and external auditors;
• recommending to the shareholders through
the Board for their approval, the appointment,
remuneration and dismissal of external
auditors;
• reviewing and approving the audit scope and
frequency;
• receiving audit reports and ensuring that SEM
is taking necessary corrective actions, in a
timely manner to address control weaknesses,
non-compliance with policies, laws and
regulations and other problems identified by
auditors and other Internal Control Functions.
d) All the Audit Committee members should have
sufficient
knowledge,
experience
and
qualifications commensurate with Bank’s size,
the complexity of its operations and the duties to
be performed in financial reporting, accounting
and auditing.

CG-1.3.8

 ﻭﻭﺍﻓﻕ،ﺃ( ﻗﺎﻡ ﺍﻟﻣﺟﻠﺱ ﺑﺈﻧﺷﺎء ﻟﺟﻧﺔ ﺗﺩﻗﻳﻕ ﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
.ﻋﻠﻰ ﻧﻅﺎﻡ ﻋﻣﻠﻬﺎ
ﺏ( ﻳﺟﺏ ﻋﻠﻰ ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺃﻥ ﺗﻌﻣﻝ ﻋﻠﻰ ﻣﺳﺎﻋﺩﺓ
ﺍﻟﻣﺟﻠﺱ ﻓﻲ ﻣﻣﺎﺭﺳﺔ ﺩﻭﺭﻩ ﺍﻹﺷﺭﺍﻓﻲ ﻭﺍﻟﺭﻗﺎﺑﻲ ﻟﺟﻬﺔ
.ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻭﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ
:ﺝ( ﺃﻫﻡ ﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ
• ﺗﺷﺭﻑ ﻋﻠﻰ ﺇﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ؛
• ﺗﻘﻭﻡ ﺑﺎﻟﺭﻗﺎﺑﺔ ﺍﻟﻣﺑﺎﺷﺭﺓ ﻋﻠﻰ ﻭﻣﻧﺎﻗﺷﺔ ﺃﻋﻣﺎﻝ ﻣﺩﻗﻘﻲ
ﺍﻟﻣﺻﺭﻑ ﺍﻟﺩﺍﺧﻠﻳﻳﻥ ﻭﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ؛
 ﻣﻥ ﺧﻼﻝ،• ﺗﺭﻓﻊ ﺍﻟﺗﻭﺻﻳﺎﺕ ﺇﻟﻰ ﺍﻟﻣﺳﺎﻫﻣﻳﻥ
 ﻟﻠﻣﻭﺍﻓﻘﺔ ﻋﻠﻰ ﺗﻌﻳﻳﻥ ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ،ﺍﻟﻣﺟﻠﺱ
ﻭﺗﺣﺩﻳﺩ ﺗﻌﻭﻳﺿﺎﺗﻬﻡ ﻭﺍﻟﺗﻭﺻﻳﺔ ﺑﺈﻗﺎﻟﺗﻬﻡ ﻋﻧﺩ ﺍﻟﺣﺎﺟﺔ؛
• ﺗﺭﺍﺟﻊ ﻭﺗﺻﺎﺩﻕ ﻋﻠﻰ ﻧﻁﺎﻕ ﻋﻣﻠﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ
ﻭﻭﺗﻳﺭﺗﻬﺎ؛
ّ ﻭﺃﻥ ﺗﺗﺄﻛﺩ،• ﺗﺗﻠﻘﻰ ﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺩﻗﻘﻳﻥ ﻭﻓﻕ ﻣﺎ ﺗﺭﺗﺋﻳﻪ
ﻣﻥ ﺃﻥ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺗ ّﺗﺧﺫ ﺍﻟﺗﺩﺍﺑﻳﺭ
 ﻟﻣﻌﺎﻟﺟﺔ، ﻓﻲ ﺍﻟﻭﻗﺕ ﺍﻟﻣﻧﺎﺳﺏ،ﺍﻟﺗﺻﺣﻳﺣﻳﺔ ﺍﻟﻼﺯﻣﺔ
 ﻋﺩﻡ ﺍﻟﺗﻘﻳﺩ ﺑﺎﻟﺳﻳﺎﺳﺎﺕ،ﺃﻱّ ﺧﻠﻝ ﻓﻲ ﺍﻟﺭﻗﺎﺑﺔ
ﻭﺍﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﻭﻏﻳﺭﻫﺎ ﻣﻥ ﺍﻟﻣﺷﻛﻼﺕ ﺍﻟﺗﻲ
ﻳﺣﺩّﺩﻫﺎ ﺍﻟﻣﺩﻗﻘﻭﻥ ﻭﻭﻅﺎﺋﻑ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
.ﺍﻷﺧﺭﻯ
ﺩ( ﻋﻠﻰ ﺟﻣﻳﻊ ﺃﻋﺿﺎء ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺃﻥ ﻳﻣﺗﻠﻛﻭﺍ ﻣﻌﺭﻓﺔ
ﻭﺧﺑﺭﺍﺕ ﻭﻣﻬﺎﺭﺍﺕ ﻛﺎﻓﻳﺔ ﻭﻣﺗﻧﺎﺳﺑﺔ ﻣﻊ ﺣﺟﻡ ﺍﻟﻣﺻﺭﻑ
ﻭﺩﺭﺟﺔ ﺗﻌ ّﻘﺩ ﻋﻣﻠﻳﺎﺗﻪ ﻭﺍﻟﻣﻬﺎﻡ ﺍﻟﻣﻁﻠﻭﺏ ﺗﻧﻔﻳﺫﻫﺎ
.ﺍﻟﻣ ّﺗﺻﻠﺔ ﺑﺈﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺍﻟﻣﺣﺎﺳﺑﺔ ﻭﺍﻟﺗﺩﻗﻳﻕ

ﻟﺟﻧﺔ ﻣﺧﺎﻁﺭ

Risk Committee
59B

a) The Board established a board-level
Committee and approved its charter.

Risk  ﻭﻗﺩ،ﻗﺎﻡ ﺍﻟﻣﺟﻠﺱ ﺑﺈﻧﺷﺎء ﻟﺟﻧﺔ ﻣﺧﺎﻁﺭ ﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ

a) The Risk Committee is mainly responsible for:
• overseeing the proper implementation of the
bank-wide risk management principles.
• reviewing the Bank’s Risk Management
Policies, at least annually and overseeing that
SEM has in place processes to promote the
Bank adherence to the approved Risk
Management Policies.
CG – Summary of CLIB Code of Corporate Governance

(ﺃ
.ﻭﺍﻓﻕ ﻋﻠﻰ ﻧﻅﺎﻡ ﻋﻣﻠﻬﺎ
:ﺏ( ﺃﻫﻡ ﻣﺳﺅﻭﻟﻳﺎﺕ ﻟﺟﻧﺔ ﺍﻟﻣﺧﺎﻁﺭ
• ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺣﺳﻥ ﺗﻁﺑﻳﻕ ﺃﺳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
.ﻓﻲ ﺍﻟﻣﺻﺭﻑ
• ﻣﺭﺍﺟﻌﺔ ﺳﻳﺎﺳﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻋﻠﻰ ﺍﻷﻗﻝ ﻣﺭّ ﺓ ﻓﻲ
ﺍﻟﺳﻧﺔ ﻭﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺃﻥ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻗﺩ
ﻭﺿﻌﺕ ﺁﻟﻳﺔ ﻣﻧﺎﺳﺑﺔ ﻟﺗﻌﺯﻳﺯ ﺍﻻﻟﺗﺯﺍﻡ ﺑﺳﻳﺎﺳﺔ ﺇﺩﺍﺭﺓ
.ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻭﺍﻓﻕ ﻋﻠﻳﻬﺎ
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• advising the Board on the Bank’s overall
current and future risk strategies and related
risk appetite and risk tolerance, and for
overseeing SEM’s implementation of that
strategy within the risk appetite.
• overseeing the strategies for capital and
liquidity management, as well as the Bank’s
credit, market, operational, systemic, interest
rate risk in the banking book, strategic and
reputational risks and other risks to ensure
they are consistent with the risk appetite.

• ﺗﻘﺩﻳﻡ ﺍﻟﻣﺷﻭﺭﺓ ﻟﻠﻣﺟﻠﺱ ﺣﻭﻝ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺧﺎﻁﺭ
ﺍﻟﺣﺎﻟﻳﺔ ﻭﺍﻟﻣﺳﺗﻘﺑﻠﻳﺔ ﻭﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﻣﺳﺗﻭﻳﺎﺕ
 ﻓﺿﻼً ﻋﻥ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ،ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻘﺑﻭﻟﺔ
ﺗﻁﺑﻳﻕ ﻫﺫﻩ ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻣﻥ ﻗﺑﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
.ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺫﻟﻙ ﺿﻣﻥ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ
• ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺈﺩﺍﺭﺓ ﺭﺃﺱ
ﺍﻟﻣﺎﻝ ﻭﺍﻟﺳﻳﻭﻟﺔ ﻭﺑﻣﺧﺎﻁﺭ ﺍﻟﺗﺳﻠﻳﻑ ﻭﺍﻟﺳﻭﻕ
ﻭﺍﻟﺗﺷﻐﻳﻝ ﻭﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻧﻅﺎﻣﻳﺔ ﻭﻣﺧﺎﻁﺭ ﺗﻘﻠﺏّ ﺃﺳﻌﺎﺭ
ﺍﻟﻔﺎﺋﺩﺓ ﻓﻲ ﻣﺣﻔﻅﺔ ﺍﻟﻣﺻﺭﻑ ﻭﻣﺧﺎﻁﺭ ﺍﻟﺳﻣﻌﺔ
ﻭﻣﺧﺎﻁﺭ ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻭﻏﻳﺭﻫﺎ ﻭﺍﻟﺗﺄ ّﻛﺩ ﻣﻥ ﺗﻣﺎﺷﻳﻬﻡ
.ﻣﻊ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ

 ﺍﻷﺧﻼﻗﻳﺎﺕ ﻭﺍﻻﻣﺗﺛﺎﻝ،ﻟﺟﻧﺔ ﺍﻟﺷﺅﻭﻥ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ

Legal, Ethics and Compliance Committee

CG-1.3.9
60B1

a) The Board may consider establishing the Legal,
Ethics and Compliance Committee, which shall
focus on ensuring that the Bank has the
appropriate means for promoting proper
decision-making and compliance with laws,
regulations and internal rules and provides
oversight of the Compliance Function.
b) The current board-level Committees oversee
the issues related to legal, ethics and
compliance.

،ﺃ( ﻳُﻣﻛﻥ ﻟﻠﻣﺟﻠﺱ ﺇﻧﺷﺎء ﻟﺟﻧﺔ ﺍﻟﺷﺅﻭﻥ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ
 ﺑﺣﻳﺙ ﺗﺗﺣﻘﻕ ﻫﺫﻩ ﺍﻟﻠﺟﻧﺔ ﻣﻥ.ﺍﻷﺧﻼﻗﻳﺎﺕ ﻭﺍﻻﻣﺗﺛﺎﻝ
ﺃﻥ ﺍﻟﻣﺻﺭﻑ ﻳﻣﺗﻠﻙ ﺍﻟﻭﺳﺎﺋﻝ ﺍﻟﻛﻔﻳﻠﺔ ﻟﺗﻌﺯﻳﺯ ﺍﺗﺧﺎﺫ
ﺍﻟﻘﺭﺍﺭ ﺍﻟﻣﻧﺎﺳﺏ ﻭﺍﻻﻣﺗﺛﺎﻝ ﻟﻠﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﻭﺍﻟﻘﻭﺍﻋﺩ
.ﺍﻟﺩﺍﺧﻠﻳﺔ ﻭﺗﻭﻓﺭ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ
 ﺑﺎﻟﺗﺣﻘﻕ ﻣﻥ، ﺍﻟﺣﺎﻟﻳﺔ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻥ ﺍﻟﻣﺟﻠﺱ،ﺏ( ﺗﻘﻭﻡ ﺍﻟﻠﺟﺎﻥ
ﺍﻟﺗﺯﺍﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺎﻷﻣﻭﺭ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺎﻟﺷﺅﻭﻥ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ
.ﻭﺍﻷﺧﻼﻗﻳﺎﺕ ﻭﺍﻻﻣﺗﺛﺎﻝ

ﻣﺗﻁﻠﺑﺎﺕ ﻣﺷﺗﺭﻛﺔ

CG-1.3.10 Common Requirements
61B2

a) The Board should appoint members to board ﻳﺳﻌﻰ ﺍﻟﻣﺟﻠﺱ ﻋﻧﺩ ﺗﻌﻳﻳﻥ ﺃﻋﺿﺎء ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﺗﺧﺻﺻﺔ
specialized committees with the goal of achieving ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ ﺇﻟﻰ ﺗﺄﻣﻳﻥ ﻣﺯﻳﺞ ﻣﺛﺎﻟﻲ ﻣﻥ ﺍﻟﻣﻬﺎﺭﺍﺕ
an optimal mix of skills and experience that, in  ﻣﻣﺎ ﻳﺗﻳﺢ ﻟﻬﺫﻩ ﺍﻟﻠﺟﺎﻥ ﻓﻬﻡ ﺍﻟﻘﺿﺎﻳﺎ ﺍﻟﺗﻲ،ﻭﺍﻟﺧﺑﺭﺍﺕ
combination, allow the committees to fully ﺗﻌﻧﻳﻬﺎ ﻓﻬﻣﺎ ً ﻛﺎﻣﻼً ﻭﺗﻘﻳﻳﻣﻬﺎ ﺑﻣﻭﺿﻭﻋﻳﺔ ﻭﺇﺿﻔﺎء ﻧﻣﻁ
understand, objectively evaluate and bring fresh
.ﺗﻔﻛﻳﺭ ﺟﺩﻳﺩ ﻋﻠﻳﻬﺎ
thinking to the relevant issues.
b) In order to ensure the needed objectivity, ﻝ ﻣﻥ
ّ ﻣﻥ ﺃﺟﻝ ﺗﺣﻘﻳﻕ ﺍﻟﻣﻭﺿﻭﻋﻳﺔ ﺍﻟﻣﻁﻠﻭﺑﺔ ﺗﺗﺄﻟﻑ ﻛ
membership should be composed of Non-  ﻏﺎﻟﺑﻳﺗﻬﻡ ﻣﻥ،ﻫﺫﻩ ﺍﻟﻠﺟﺎﻥ ﻣﻥ ﺃﻋﺿﺎء ﻏﻳﺭ ﺗﻧﻔﻳﺫﻳﻳﻥ
Executive Directors, in their majority Independent  ﺇﻻ ﺇﺫﺍ ﻭﺭﺩ ﻧﺹ ﻣﺧﺎﻟﻑ ﻓﻲ،ﺍﻷﻋﺿﺎء ﺍﻟﻣﺳﺗﻘﻠﻳﻥ
Directors, unless otherwise stipulated in its
.ﻧﻅﺎﻣﻬﺎ
charter.
c) A Board committee shall meet at least quarterly, ،ﺗﺟﺗﻣﻊ ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻥ ﺍﻟﻣﺟﻠﺱ ﻓﺻﻠﻳﺎ ً ﻋﻠﻰ ﺍﻷﻗﻝ
unless otherwise stipulated in its charter.
.ﺇﻻ ﺇﺫﺍ ﻭﺭﺩ ﻧﺹ ﻣﺧﺎﻟﻑ ﻓﻲ ﻣﻳﺛﺎﻗﻬﺎ
d) In the interest of greater transparency and  ﻳﻔﺻﺢ،ﻭﺣﺭﺻﺎ ﻋﻠﻰ ﻣﺯﻳﺩ ﻣﻥ ﺍﻟﺷﻔﺎﻓﻳﺔ ﻭﺍﻟﻣﺳﺎءﻟﺔ
accountability, the Board should disclose the ﺍﻟﻣﺟﻠﺱ ﻋﻥ ﺍﻟﻠﺟﺎﻥ ﺍﻟﺗﻲ ﺃﻧﺷﺄﻫﺎ ﻭﻋﻥ ﻣﺩﺓ ﻭﻻﻳﺗﻬﺎ
committees it has established, their mandates,
.ﻭﺗﺷﻛﻳﻠﺗﻬﺎ ﻭﻋﻥ ﺃﺳﻣﺎء ﺍﻷﻋﺿﺎء ﺍﻟﻣﺳﺗﻘﻠﻳﻥ
and their composition, including members who
are considered to be independent.
e) The
Board
Committees’
discussions,  ﺃﻥ ﺗﺩﻭّ ﻥ،ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻥ ﺍﻟﻣﺟﻠﺱ
recommendations and decisions should be ﻣﻧﺎﻗﺷﺎﺕ ﺍﻟﻠﺟﻧﺔ ﺍﻟﻣﻌﻧﻳﺔ ﻭﺗﻭﺻﻳﺎﺗﻬﺎ ﻭﻗﺭﺍﺭﺍﺗﻬﺎ ﻓﻲ
recorded in detailed and clear minutes of  ﺗﺭﻓﻊ ﻣﺑﺎﺷﺭ ًﺓ ﺇﻟﻰ،ﻣﺣﺎﺿﺭ ﻣﻔﺻّﻠﺔ ﻭﻭﺍﺿﺣﺔ
meeting to be submitted directly to the Board.  ﻭﻳﻛﻭﻥ ﻟﻠﺟﻧﺔ ﺍﻟﺭﻗﺎﺑﺔ ﻋﻠﻰ ﺍﻟﻣﺻﺎﺭﻑ ﺣﻕ،ﺍﻟﻣﺟﻠﺱ
The BCC is entitled to access these minutes.
.ﺍﻻﻁﻼﻉ ﻋﻠﻳﻬﺎ

(ﺏ

(ﺝ
(ﺩ

(ﻩ

ﺗﺿﺎﺭﺏ ﺍﻟﻣﺻﺎﻟﺢ

CG-1.3.11 Conflicts of interest
62B3

a) Conflicts of interest may arise as a result of the ﻗﺩ ﻳﻧﺷﺄ ﺗﺿﺎﺭﺏ ﺍﻟﻣﺻﺎﻟﺢ ﻣﻥ ﺟ ّﺭﺍء ﻣﺧﺗﻠﻑ ﻧﺷﺎﻁﺎﺕ
various activities and roles of the Bank and its ﻭﻣﻬﺎﻡ ﺍﻟﻣﺻﺭﻑ ﻭﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﻓﻳﻪ ﺃﻭ ﺑﻳﻥ ﻣﺻﻠﺣﺔ
various stakeholders or between the interests of
.ﺍﻟﻣﺻﺭﻑ ﻭﻋﻣﻼﺋﻪ ﻭﻣﺻﺎﻟﺢ ﺍﻟﺟﻬﺎﺕ ﺍﻟﻣﺭﺗﺑﻁﺔ
the Bank or its customers and those of the
Bank’s related parties.
CG – Summary of CLIB Code of Corporate Governance
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b) The Board should ensure that policies to identify  ﻣﻥ ﻭﺍﺟﺏ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﺿﻣﻥ ﻭﺟﻭﺩ ﻭﺗﻁﺑﻳﻕ،ﺏ( ﻟﺫﺍ
potential conflicts of interest are developed and .ﺳﻳﺎﺳﺎﺕ ﺗﺗﻳﺢ ﻛﺷﻑ ﺃﻱ ﺗﺿﺎﺭﺏ ﻣﺣﺗﻣﻝ ﻟﻠﻣﺻﺎﻟﺢ
ّ ﻭﻓﻲ ﺣﺎﻝ
implemented and, if these conflicts cannot be  ﺍﻟﻌﻣﻝ ﻋﻠﻰ،ﺗﻌﺫﺭ ﺗﺟ ّﻧﺏ ﻣﺛﻝ ﻫﺫﺍ ﺍﻟﺗﺿﺎﺭﺏ
prevented, are appropriately managed, based on ﺇﺩﺍﺭﺓ ﺍﻟﻭﺿﻊ ﻛﻣﺎ ﻫﻭ ﻣﻘﺗﺿﻰ ﻋﻠﻰ ﺃﺳﺎﺱ ﺍﻟﻌﻼﻗﺎﺕ
the permissibility of relationships or transactions  ﻓﻲ ﻅﻝ ﺍﻟﺳﻳﺎﺳﺎﺕ ﺍﻟﺳﻠﻳﻣﺔ،ﻭﺍﻟﻌﻣﻠﻳﺎﺕ ﺍﻟﻣﺳﻣﻭﺡ ﺑﻬﺎ
under sound corporate policies consistent with
.ﻟﻠﺷﺭﻛﺔ ﻭﺍﻟﻣﻁﺎﺑﻘﺔ ﻟﻠﻘﻭﺍﻧﻳﻥ ﺍﻟﻠﺑﻧﺎﻧﻳﺔ
Lebanese laws.
c) The Board should ensure that appropriate public ﺝ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﺗﺄ ّﻛﺩ ﻣﻥ ﺣﺳﻥ ﻋﻣﻠﻳﺔ ﺍﻹﻓﺻﺎﺡ
disclosure, in the Bank’s annual reports, is made, ﺃﻭ ﻣﻥ/ﺣﻳﺎﻝ ﺍﻟﺟﻣﻬﻭﺭ ﻓﻲ ﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺳﻧﻭﻳﺔ ﻭ
and/or information is provided to supervisors,  ﻭﺫﻟﻙ ﺑﺷﺄﻥ،ﺗﻭﻓﻳﺭ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﻟﻠﺳﻠﻁﺎﺕ ﺍﻟﺭﻗﺎﺑﻳﺔ
relating to the Bank’s policies on current or ﺳﻳﺎﺳﺎﺕ ﺍﻟﻣﺻﺭﻑ ﺍﻟﻣﺗﻌﻠّﻘﺔ ﺑﺗﺿﺎﺭﺏ ﺍﻟﻣﺻﺎﻟﺢ ﺍﻟﺭﺍﻫﻧﺔ
potential conflicts of interest.
.ﻭﺍﻟﻣﺣﺗﻣﻠﺔ

ﺍﻟﻣﺳﺎﻫﻣﻳﻥ ﺫﺍﺕ ﺍﻟﺣﺻﺹ ﺍﻟﻣﺅﺛﺭﺓ

CG-1.3.12 Controlling shareholders
63B4

Where there are controlling shareholders with
power to appoint Directors, such Directors and the
Board should exercise corresponding caution. In
such cases, it is useful to bear in mind that the
Directors have responsibilities to the Bank itself
and all shareholders, regardless of who appoints
them.

CG – Summary of CLIB Code of Corporate Governance
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.ﻋﻳﱠﻧﺗﻬﻡ

Page 17 of 33

st

Version 1.3 - February 1 , 2017

CG - Code of Corporate Governance Summary
CHAPTER: CG-2 2BCorporate Governance in a
Group Structure

ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻓﻲ ﺳﻳﺎﻕ ﺍﻟﻣﺟﻣﻭﻋﺔ

CG-2.1 Responsibility of the Board of the Parent
Bank

ﻣﺳﺅﻭﻟﻳﺔ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ

2B

16B8

The Board of the Parent Bank (Credit Libanais SAL) (ﻝ.ﻡ.ﻳﻛﻭﻥ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ )ﺍﻻﻋﺗﻣﺎﺩ ﺍﻟﻠﺑﻧﺎﻧﻲ ﺵ
should have the overall responsibility for adequate CG ،ّﻣﺳﺅﻭﻻً ﻋﻥ ﺗﻁﺑﻳﻕ ﺇﺩﺍﺭﺓ ﺭﺷﻳﺩﺓ ﻣﻼﺋﻣﺔ ﻋﺑﺭ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻛﻛﻝ
across the group and ensuring that there are CG policies ،ﻭﻋﻠﻳﻪ ﺃﻥ ﻳﺗﺄ ّﻛﺩ ﻣﻥ ﻭﺟﻭﺩ ﺳﻳﺎﺳﺎﺕ ﻓﻲ ﻣﺟﺎﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
appropriate to the structure, business and risks of ﺗﺗﻼءﻡ ﻣﻊ ﻫﻳﻛﻠﻳﺔ ﻭﻋﻣﻝ ﻭﻣﺧﺎﻁﺭ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻭﺍﻟﻭﺣﺩﺍﺕ
Group CL and its entities.
.ﺍﻟﻣﻛﻭّ ﻧﺔ ﻟﻬﺎ
a) The Board of the Parent Bank should be aware of ﺃ( ﻳﻛﻭﻥ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﻣﺩﺭﻛﺎ ً ﻟﻠﻣﺧﺎﻁﺭ
the material risks and issues that might affect both ﻝ ﻭﻋﻠﻰ
ّ ﻭﺍﻟﻘﺿﺎﻳﺎ ﺍﻟﻬﺎﻣﺔ ﺍﻟﺗﻲ ﻗﺩ ﺗﺅﺛﺭ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﻛﻛ
the Bank as a whole and its subsidiaries. It should  ﻭﺑﺎﻟﺗﺎﻟﻲ ﻳﺷﺭﻑ ﺑﺎﻟﺷﻛﻝ ﺍﻟﻣﻧﺎﺳﺏ.ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ ﻟﻪ
therefore exercise adequate oversight over  ﻭﻳﺣﺗﺭﻡ ﺍﺳﺗﻘﻼﻟﻳﺔ ﻣﺟﺎﻟﺱ،ﻋﻠﻰ ﻫﺫﻩ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ
subsidiaries, while respecting the independent ﺇﺩﺍﺭﺗﻬﺎ ﺑﺷﺄﻥ ﺍﻟﻣﺳﺅﻭﻟﻳﺎﺕ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ ﻭﺍﻹﺩﺍﺭﻳﺔ ﻭﻳﺭﺍﻋﻲ
legal and governance responsibilities that might
.ً ﺍﻷﻧﻅﻣﺔ ﺍﻟﺗﻲ ﺗﺧﺿﻊ ﻟﻬﺎ ﻣﺣﻠﻳﺎ
apply to regulated subsidiary Boards.
b) In order to fulfil its CG responsibilities, the Board
of the Parent Bank shall:
• establish a group structure and a CG
framework which contributes to the effective
oversight over subsidiaries;

 ﻳﺗﻭﺟﺏ ﻋﻠﻰ،ﺏ( ﻣﻥ ﺃﺟﻝ ﺃﺩﺍء ﻣﺳﺅﻭﻟﻳﺎﺕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
:ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ
• ﺇﻧﺷﺎء ﻫﻳﻛﻠﻳﺔ ﻟﻠﻣﺟﻣﻭﻋﺔ ﻭﺇﻁﺎﺭ ﻟﻺﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻟﻠﻣﺳﺎﻫﻣﺔ ﻓﻲ ﺍﻹﺷﺭﺍﻑ ﺍﻟﻔﻌّﺎﻝ ﻋﻠﻰ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ؛

• ensure that sufficient resources are allocated • ﺍﻟﺗﺄ ّﻛﺩ ﻣﻥ ﺗﻭﺍﻓﺭ ﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﻛﺎﻓﻳﺔ ﻟﺩﻯ ﻛﻝ ﻭﺣﺩﺓ ﺗﺎﺑﻌﺔ
for each subsidiary to meet both group and ﻝ ﻭﺍﻟﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﺣﻠﻳﺔ
ّ ﻻﺳﺗﻳﻔﺎء ﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻛﻛ
local governance standards;
ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺎﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ؛
• have appropriate means to monitor that each • ﺃﻥ ﻳﻣﺗﻠﻙ ﺍﻟﻭﺳﺎﺋﻝ ﺍﻟﺭﻗﺎﺑﻳﺔ ﺍﻟﻣﻼﺋﻣﺔ ﻟﻠﺗﺄﻛﺩ ﻣﻥ ﻣﺩﻯ
subsidiary complies with all applicable legal, ﺗﻘﻳّﺩ ﻛﻝ ﻭﺣﺩﺓ ﺗﺎﺑﻌﺔ ﺑﻣﺗﻁﻠﺑﺎﺕ ﺍﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ
regulatory and governance requirements;
ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺍﻟﻣﻌﻣﻭﻝ ﺑﻬﺎ؛
• draw transparent SLAs with subsidiaries, in ،• ﺃﻥ ﻳﻌﺗﻣﺩ ﻋﻘﺩ ﺗﻘﺩﻳﻡ ﺧﺩﻣﺎﺕ ﻣﻊ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ ﻟﻪ
case of providing to them technical assistance ﻓﻲ ﺣﺎﻝ ﻗﻳﺎﻡ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﺑﺗﻘﺩﻳﻡ ﺩﻋﻡ ﺗﻘﻧﻲ ﺃﻭ ﺇﺩﺍﺭﻱ
or management support; and
ﻟﻬﺫﻩ ﺍﻟﻭﺣﺩﺍﺕ؛
• ensure that specialized banks subsidiaries have • ﺍﻟﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﻣﺻﺎﺭﻑ ﺍﻷﻋﻣﺎﻝ ﻭﻣﺻﺎﺭﻑ ﺍﻟﺗﺳﻠﻳﻑ
independent management organization from ﺍﻟﻣﺗﻭﺳﻁ ﻭﺍﻟﻁﻭﻳﻝ ﺍﻷﺟﻝ ﺍﻟﺗﺎﺑﻌﺔ ﻟﻠﻣﺻﺭﻑ ﺍﻷﻡ ﻟﺩﻳﻬﺎ
the other Banking subsidiaries.
ﺟﻬﺎﺯ ﺇﺩﺍﺭﻱ ﻣﺳﺗﻘﻝ ﻋﻥ ﺃﻱ ﻣﻥ ﺍﻟﻣﺻﺎﺭﻑ ﺍﻷﺧﺭﻯ

.ﺍﻟﺗﺎﺑﻌﺔ

CG-2.2 Responsibility of the Board of the
Banking subsidiary
17B9

ﻣﺳﺅﻭﻟﻳﺔ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ

a) The Board of the Banking subsidiary (Credit ﻳﻠﺗﺯﻡ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ )ﺑﻨﻚ ﺍﻻﻋﺘﻤﺎﺩ ﺍﻟﻠﺑﻧﺎﻧﻲ
Libanais Investment Bank SAL) adheres to the ﻝ( ﺑﺎﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ ﻭﻣﺑﺎﺩﺉ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ.ﻡ.ﻟﻼﺳﺗﺛﻣﺎﺭ ﺵ
corporate values and governance principles  ﻋﻧﺩ ﺍﻟﻘﻳﺎﻡ ﺑﺫﻟﻙ ﻳﺄﺧﺫ ﻣﺟﻠﺱ.ﺍﻟﺗﻲ ﺗﺑﻧﺎﻫﺎ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ
espoused by its Parent Bank. Consequently, the ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﻓﻲ ﺍﻻﻋﺗﺑﺎﺭ ﻁﺑﻳﻌﺔ ﺃﻋﻣﺎﻟﻪ
Board of the Banking subsidiary takes into account
.ﻭﺍﻟﻣﺗﻁﻠﺑﺎﺕ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ ﺍﻟﻧﺎﻓﺫﺓ
the nature of its business and the applicable legal
requirements.
12T
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b) The Board of the Banking subsidiary should retain ﺏ( ﻳﺟﺏ ﻋﻠﻰ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺃﻥ ﻳﺣﺩّﺩ
and set its own CG responsibilities, and should ﻣﺳﺅﻭﻟﻳﺎﺗﻪ ﺍﻟﻣ ّﺗﺻﻠﺔ ﺑﺎﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺃﻥ ﻳﻘﻳّﻡ ﺃﻳﺔ ﻗﺭﺍﺭﺍﺕ
evaluate any group-level decisions or practices,  ﻭﺫﻟﻙ ﻟﻠﺗﺄ ّﻛﺩ،ﺃﻭ ﻣﻣﺎﺭﺳﺎﺕ ﺗﻁﺑﱠﻕ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺟﻣﻭﻋﺔ
to ensure that they do not expose the Banking ﻣﻥ ﺃﻧﻬﺎ ﻻ ﺗﻧﺗﻬﻙ ﺃﺣﻛﺎﻡ ﺍﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﺍﻟﻧﺎﻓﺫﺓ ﻓﻲ ﺑﻠﺩ
subsidiary to a breach of the applicable legal or  ﻭﻳﺗﺣ ّﻘﻕ ﺃﻳﺿﺎ ً ﻣﻥ ﺃﻥ ﻫﺫﻩ.ﺗﻭﺍﺟﺩ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ
regulatory provisions or prudential rules. The
:ﺍﻟﻘﺭﺍﺭﺍﺕ ﻭﺍﻟﻣﻣﺎﺭﺳﺎﺕ ﻻ ﺗﺳﻲء ﺇﻟﻰ
Board of the Banking subsidiary should also
ensure that such decisions or practices are not
detrimental to:
• the sound and prudent management of the
Banking subsidiary;

• ﺍﻹﺩﺍﺭﺓ ﺍﻟﺳﻠﻳﻣﺔ ﻭﺍﻟﺣﺫﺭﺓ ﻟﻠﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ؛

• the financial health of the Banking subsidiary;
or

• ﺍﻟﺳﻼﻣﺔ ﺍﻟﻣﺎﻟﻳﺔ ﻟﻠﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ؛

• the legal interests of the Banking subsidiary’s • ﻭﺍﻟﻣﺻﺎﻟﺢ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ ﻷﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﻓﻲ ﺍﻟﻣﺻﺭﻑ
stakeholders.
.ﺍﻟﺗﺎﺑﻊ
c) The Board of the Banking subsidiary should ﺝ( ﻳﻧﺑﻐﻲ ﻋﻠﻰ ﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺍﻟﻣﻭﺍﻓﻘﺔ ﻋﻠﻰ
approve the Code of CG and its summary that is ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺍﻟﺧﺎﺹ ﺑﻪ ﻭﺍﻟﻣﻠﺧﺹ ﻋﻧﻪ ﺍﻟﺫﻱ
published on the Bank’s website and in the ،ﺳﻳﺗﻡ ﻧﺷﺭﻩ ﻋﺑﺭ ﻣﻭﻗﻌﻪ ﺍﻹﻟﻛﺗﺭﻭﻧﻲ ﻭﻓﻲ ﺗﻘﺭﻳﺭﻩ ﺍﻟﺳﻧﻭﻱ
annual report, as applicable.
.ﺣﻳﺙ ﻳﻧﻁﺑﻕ

ﻣﺳﺅﻭﻟﻳﺔ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ

CG-2.3 Responsibility of the Banking subsidiary
18B

a) The Banking subsidiary should adhere to the ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺃﻥ ﻳﻌﻣﻝ ﺑﺷﻛﻝ ﺣﺛﻳﺙ ﻋﻠﻰ ﺍﻻﻟﺗﺯﺍﻡ
principles issued or to be issued by the BCBS on ﺑﺎﻟﻣﺑﺎﺩﺉ ﺍﻟﺻﺎﺩﺭﺓ ﻭﺍﻟﺗﻲ ﺳﺗﺻﺩﺭ ﻋﻥ ﻟﺟﻧﺔ ﺑﺎﺯﻝ ﻟﻠﺭﻗﺎﺑﺔ
enhancing CG for banking organizations, as ﺍﻟﻣﺻﺭﻓﻳﺔ ﻭﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺗﻌﺯﻳﺯ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻓﻲ
applicable.
. ﺣﻳﺙ ﻳﻧﻁﺑﻕ،ﺍﻟﻣﺅﺳﺳﺎﺕ ﺍﻟﻣﺻﺭﻓﻳﺔ

(ﺃ

b) The Banking subsidiary should prepare its own "ﺏ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺃﻥ ﻳﻌﺩ "ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
Code of Corporate Governance.
.ﺍﻟﺧﺎﺹ ﺑﻪ
c) The Banking subsidiary should publish a summary ﺝ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺃﻥ ﻳﻧﺷﺭ ﻣﻠﺧﺻﺎ ً ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ
of its own Code on the Bank’s website and in the ﺍﻟﺭﺷﻳﺩﺓ ﺍﻟﺧﺎﺹ ﺑﻪ ﻋﺑﺭ ﺍﻟﻣﻭﻗﻊ ﺍﻹﻟﻛﺗﺭﻭﻧﻲ ﻭﻓﻲ ﺍﻟﺗﻘﺭﻳﺭ
annual report, as applicable.
. ﺣﻳﺙ ﻳﻧﻁﺑﻕ،ﺍﻟﺳﻧﻭﻱ

ﻫﻳﻛﻠﻳﺔ ﻣﻌﻘﺩﺓ ﺃﻭ ﻏﻳﺭ ﺷﻔﺎﻓﺔ

CG-2.4 Complex or Opaque Structure
19B2

a) The Board and SEM, as appropriate, should:

 ﻭﻓﻕ ﻣﺎ،ﺃ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
:ﺗﺳﺗﻭﺟﺑﻪ ﺍﻟﺣﺎﻟﺔ ﺍﻟﻣﻁﺭﻭﺣﺔ
ﺗﻔﺎﺩﻱ ﺇﻧﺷﺎء ﻫﻳﻛﻠﻳﺎﺕ ﻣﻌ ّﻘﺩﺓ؛

•

• have a centralized process for approving and ﺍﻋﺗﻣﺎﺩ ﺍﻟﻣﺭﻛﺯﻳﺔ ﻟﺩﻯ ﺍﻟﻣﻭﺍﻓﻘﺔ ﻭﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺇﻧﺷﺎء
controlling the creation of new legal entity;
ﻭﺣﺩﺓ ﺗﺎﺑﻌﺔ ﺟﺩﻳﺩﺓ؛

•

• identify the risks that arising from the ﺍﻟﺗﻌ ّﺭﻑ ﻋﻠﻰ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻗﺩ ﺗﻧﺟﻡ ﻓﻲ ﺣﺎﻝ ﻛﺎﻧﺕ
complexity of the legal entity structure;
ﻫﻳﻛﻠﻳﺔ ﺍﻟﻣﺻﺭﻑ ﻣﻌ َﻘﺩﺓ؛

•

• evaluate how the aforementioned risks of the  ﺍﻟﻧﺎﺗﺟﺔ ﻋﻥ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ،ﺗﻘﻳﻳﻡ ﻛﻳﻑ ﺃﻥ ﺍﻟﻣﺧﺎﻁﺭ
structure and legal entity requirements affect  ﻗﺩ،ﺍﻵﻧﻔﺔ ﺍﻟﺫﻛﺭ ﻟﻣﺗﻁﻠﺑﺎﺕ ﺍﻟﻬﻳﻛﻠﻳﺔ ﻭﺍﻟﻬﻳﺋﺔ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ
the group’s ability to manage its risk profile and ﺗﺅﺛﺭ ﻋﻠﻰ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻭﻋﻠﻰ ﻭﺿﻌﻳﺔ ﻣﺧﺎﻁﺭﻫﺎ ﻭﻋﻠﻰ
deploy funding and capital under normal and ﻗﺩﺭﺗﻬﺎ ﻋﻠﻰ ﺗﻭﻓﻳﺭ ﺍﻟﺗﻣﻭﻳﻝ ﻭﺭﺃﺱ ﺍﻟﻣﺎﻝ ﺍﻟﺿﺭﻭﺭﻱ
adverse circumstances; and
 ﻣﺅﺍﺗﻳﺔ ﻛﺎﻧﺕ ﺃﻡ ﻣﻌﺎﻛﺳﺔ؛،ﻓﻲ ﺷ ّﺗﻰ ﺍﻟﻅﺭﻭﻑ

•

• ensure compliance with applicable regulations ﺿﻣﺎﻥ ﺍﻟﺗﻘﻳﱡﺩ ﺑﺎﻷﻧﻅﻣﺔ ﺍﻟﻧﺎﻓﺫﺓ ﺍﻟﺗﻲ ﺗﺭﻋﻰ ﺇﻧﺷﺎء
governing the creation and supervision of
.ﻭﻣﺭﺍﻗﺑﺔ ﺍﻟﻭﺣﺩﺍﺕ ﺍﻟﺗﺎﺑﻌﺔ ﻟﻠﻣﺻﺭﻑ ﻓﻲ ﺍﻟﺧﺎﺭﺝ
foreign subsidiaries.

•

• avoid setting up complicated structures;
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

CG - Code of Corporate Governance Summary
CHAPTER: CG-3 3BSenior Executive Management
3B

Under the direction and oversight of the Board, Senior  ﺗﻧﺟﺯ ﻭﺗﺩﻳﺭ،ﺑﻣﺎ ﻳﺗﻣﺎﺷﻰ ﻣﻊ ﺗﻭﺟﻳﻬﺎﺕ ﻭﺇﺷﺭﺍﻑ ﺍﻟﻣﺟﻠﺱ
Executive Management (SEM) should carry out and ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻧﺷﺎﻁﺎﺕ ﺍﻟﻣﺻﺭﻑ ﺑﻁﺭﻳﻘﺔ ﻣﻁﺎﺑﻘﺔ
manage the Bank’s activities in a manner consistent ﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻟﻌﻣﻝ ﻭﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﻣﺳﺗﻭﻳﺎﺕ ﺍﻟﻣﺧﺎﻁﺭ
with the business strategy, risk appetite, risk tolerance, ﺍﻟﻣﻘﺑﻭﻟﺔ ﻭﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻭﺍﻟﺳﻳﺎﺳﺎﺕ ﺍﻷﺧﺭﻯ ﺍﻟﺗﻲ ﻭﺍﻓﻕ ﻋﻠﻳﻬﺎ
remuneration and other policies approved by the
.ﺍﻟﻣﺟﻠﺱ
Board.

ﺗﻌﺭﻳﻑ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

CG-3.1 Definition of the SEM
20B

a) SEM consists of a core group of individuals ﺗﺗﻛﻭﻥ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻣﻥ ﻣﺟﻣﻭﻋﺔ ﺃﻓﺭﺍﺩ
responsible and accountable for the sound and ﻣﺳﺅﻭﻟﻳﻥ ﻋﻥ ﺇﺩﺍﺭﺓ ﺍﻷﻋﻣﺎﻝ ﺍﻟﻳﻭﻣﻳﺔ ﺍﻟﺳﻠﻳﻣﺔ ﻭﺍﻟﺣﺫﺭﺓ
prudent day-to-day management of the Bank.
.ﻟﻠﻣﺻﺭﻑ ﺗﺣﺕ ﻁﺎﺋﻠﺔ ﻣﺳﺎءﻟﺗﻬﻡ ﻓﻲ ﻫﺫﺍ ﺍﻟﺻﺩﺩ

(ﺃ

b) These individuals are the Chairman - General - ﺏ( ﻳﻘﺻﺩ ﺑﺎﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺭﺋﻳﺱ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
Manager and all Deputy and Assistant General ﺍﻟﻣﺩﻳﺭ ﺍﻟﻌﺎﻡ ﻭﺟﻣﻳﻊ ﺍﻟﻣﺩﺭﺍء ﺍﻟﻌﺎﻣﻳﻥ ﺍﻟﻣﻌﺎﻭﻧﻳﻥ
Managers, Head of Divisions and Chairmen of the ﻭﺍﻟﻣﺳﺎﻋﺩﻳﻥ ﻭﻣﺩﺭﺍء ﺍﻷﻗﺳﺎﻡ ﺍﻟﺭﺋﻳﺳﻳﺔ ﻭﺭﺅﺳﺎء ﺍﻟﻠﺟﺎﻥ
specialized management committees.
.ﺍﻹﺩﺍﺭﻳﺔ ﺍﻟﻣﺗﺧﺻﺻﺔ
c) In this respect, they should have the necessary  ﻋﻠﻳﻬﻡ ﺃﻥ ﻳﻣﺗﻠﻛﻭﺍ ﺍﻟﺧﺑﺭﺓ ﻭﺍﻟﻣﻬﺎﺭﺍﺕ ﻭﺍﻟﻧﺯﺍﻫﺔ،ﺝ( ﺑﺎﻟﺗﺎﻟﻲ
expertise, competencies and integrity to manage  ﻓﺿﻼً ﻋﻥ،ﺍﻟﻼﺯﻣﺔ ﻹﺩﺍﺭﺓ ﺍﻟﻧﺷﺎﻁﺎﺕ ﺍﻟﺧﺎﺿﻌﺔ ﻹﺷﺭﺍﻓﻬﻡ
the businesses under their supervision, as well as ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻣﻧﺎﺳﺑﺔ ﻟﻣﺭﺍﻗﺑﺔ ﺍﻷﺷﺧﺎﺹ ﺍﻟﺭﺋﻳﺳﻳﻳﻥ
have appropriate control over the key individuals
.ﺍﻟﻌﺎﻣﻠﻳﻥ ﻓﻲ ﻫﺫﻩ ﺍﻟﻧﺷﺎﻁﺎﺕ
in these areas.

ﻣﺳﺅﻭﻟﻳﺎﺕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

CG-3.2 Responsibilities of the SEM
21B3

a) SEM contributes substantially to the Bank’s
sound CG through personal conduct, by helping
to set the “tone at the top” along with the Board,
by providing adequate oversight of the staff
they manage; and by ensuring that the Bank’s
activities are consistent with the business
strategy, risk appetite and risk tolerance and
the policies approved by the Board.
b) SEM is responsible for delegating duties to the
staff and establishes a management structure
that promotes accountability and transparency.
c) SEM should remain cognizant of its obligation to
oversee the exercise of such delegated
responsibility and its ultimate responsibility to the
Board for the performance of the Bank.
d) SEM should implement, consistent with the
direction given by the Board, business strategies,
risk management systems, risk culture, processes
and controls for managing the risks - both
financial and non-financial - to which the Bank is
exposed. This includes a comprehensive and
independent Risk Management, Compliance and
Audit Functions and an effective system of
internal controls designed and operated to
ensure adherence to the Bank’s strategy and risk
appetite and risk tolerance.

CG – Summary of CLIB Code of Corporate Governance

ﺃ( ﺗﺳﺎﻫﻡ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻣﺳﺎﻫﻣﺔ ﻗﻳّﻣﺔ ﻓﻲ ﺇﺩﺍﺭﺓ
ﺍﻟﻣﺻﺭﻑ ﺍﻟﺭﺷﻳﺩﺓ ﻣﻥ ﺧﻼﻝ ﺳﻠﻭﻛﻬﺎ ﺍﻟﺷﺧﺻﻲ ﺑﺣﻳﺙ
 ﻗﺩﻭﺓ ﻟﺟﻣﻳﻊ ﺍﻟﻣﻭﻅﻔﻳﻥ ﻣﻥ، ﺇﻟﻰ ﺟﺎﻧﺏ ﺍﻟﻣﺟﻠﺱ،ﺗﻛﻭﻥ
 ﻭﺫﻟﻙ ﻋﺑﺭ،ﺣﻳﺙ ﺍﻻﻟﺗﺯﺍﻡ ﺑﺎﻟﻣﻌﺎﻳﻳﺭ ﻭﺍﻟﻘﻳﻡ ﺍﻟﻣﻬﻧﻳﺔ
ﺍﻹﺷﺭﺍﻑ ﺍﻟﻣﻼﺋﻡ ﻋﻠﻰ ﺍﻟﺟﻬﺎﺕ ﺍﻟﺗﻲ ﺗﺧﺿﻊ ﻹﺩﺍﺭﺗﻬﺎ؛
ﻭﺍﻟﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﻧﺷﺎﻁﺎﺕ ﺍﻟﻣﺻﺭﻑ ﻣﻁﺎﺑﻘﺔ ﻻﺳﺗﺭﺍﺗﻳﺟﻳﺔ
ﺍﻟﻌﻣﻝ ﻭﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﻣﺳﺗﻭﻳﺎﺕ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻘﺑﻭﻟﺔ
.ﻭﺍﻟﺳﻳﺎﺳﺎﺕ ﺍﻟﺗﻲ ﻭﺍﻓﻕ ﻋﻠﻳﻬﺎ ﺍﻟﻣﺟﻠﺱ
ﺏ( ﺗﻛﻭﻥ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻣﺳﺅﻭﻟﺔ ﻋﻥ ﺗﻔﻭﻳﺽ ﺍﻟﻣﻬﺎﻡ
 ﻭﺗﺿﻊ ﻫﻳﻛﻠﻳﺔ ﺇﺩﺍﺭﻳﺔ ﻟﺗﻌﺯﻳﺯ ﺍﻟﻣﺳﺎءﻟﺔ،ﻟﻠﻣﻭﻅﻔﻳﻥ
.ﻭﺍﻟﺷﻔﺎﻓﻳﺔ
ﺝ( ﻋﻠﻰ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺃﻻَ ﺗﻐﻔﻝ ﻋﻥ ﻭﺍﺟﺑﻬﺎ ﺑﻣﺭﺍﻗﺑﺔ
 ﻭﺗﺑﻘﻰ ﻣﺳﺅﻭﻟﺔ،ﺍﻟﻣﻬﺎﻡ ﺍﻟﺗﻲ ﻗﺎﻣﺕ ﺑﺗﻔﻭﻳﺿﻬﺎ ﺇﻟﻰ ﺍﻟﻐﻳﺭ
.ﺣﻳﺎﻝ ﺍﻟﻣﺟﻠﺱ ﻋﻥ ﺃﺩﺍء ﺍﻟﻣﺻﺭﻑ
 ﺑﻣﺎ ﻳﺗﻔﻕ ﻣﻊ،ﺩ( ﻋﻠﻰ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺃﻥ ﺗﻁﺑّﻕ
 ﺃﻧﻅﻣﺔ ﺇﺩﺍﺭﺓ، ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﺍﻷﻋﻣﺎﻝ،ﺗﻭﺟﻳﻬﺎﺕ ﺍﻟﻣﺟﻠﺱ
 ﻭﺍﻵﻟﻳﺎﺕ ﻭﺍﻟﺿﻭﺍﺑﻁ ﻹﺩﺍﺭﺓ، ﺛﻘﺎﻓﺔ ﺍﻟﻣﺧﺎﻁﺭ،ﺍﻟﻣﺧﺎﻁﺭ
ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﺎﻟﻳﺔ ﻭﻏﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﺗﻲ ﻳﺗﻌ ّﺭﺽ ﻟﻬﺎ
، ﻳﺷﻣﻝ ﻫﺫﺍ ﻭﺟﻭﺩ ﻭﻅﺎﺋﻑ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ.ﺍﻟﻣﺻﺭﻑ
ﺍﻻﻣﺗﺛﺎﻝ ﻭﺍﻟﺗﺩﻗﻳﻕ ﺷﺎﻣﻠﺔ ﻭﻣﺳﺗﻘﻠﺔ ﻭﻧﻅﺎﻡ ﻓﻌّﺎﻝ ﻟﻠﺿﺑﻁ
ﺍﻟﺩﺍﺧﻠﻲ ﻳﺗ ّﻡ ﺗﺻﻣﻳﻣﻪ ﻭﺗﺷﻐﻳﻠﻪ ﻟﺿﻣﺎﻥ ﺍﻟﺗﻘ ّﻳﺩ ﺑﺎﺳﺗﺭﺍﺗﻳﺟﻳﺔ
ﺍﻟﻣﺻﺭﻑ ﻭﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﻣﺳﺗﻭﻳﺎﺕ ﺍﻟﻣﺧﺎﻁﺭ
.ﺍﻟﻣﻘﺑﻭﻟﺔ
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e) SEM establishes an internal control framework ﻩ( ﺗﺿﻊ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺇﻁﺎﺭ ﻟﻠﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻳﺗﻼءﻡ
which is commensurate with the size of the Bank, ﻣﻊ ﺣﺟﻡ ﺍﻟﻣﺻﺭﻑ ﻭﻣﻊ ﻁﺑﻳﻌﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻳﻭﺍﺟﻬﻬﺎ ﺃﻭ
the nature of the risks to which it is or will be . ﻭﺗﻌﻣﻝ ﻋﻠﻰ ﺗﺣﺩﻳﺛﻪ ﻋﻧﺩ ﺍﻟﺣﺎﺟﺔ،ﻳﻣﻛﻥ ﺃﻥ ﻳﻭﺍﺟﻬﻬﺎ
exposed; SEM updates also this framework when
: ﻋﻠﻰ ﺍﻟﻣﻘﻭّ ﻣﺎﺕ ﺍﻟﺗﺎﻟﻳﺔ، ﻋﻠﻰ ﺍﻷﻗﻝ،ﻳﺭﺗﻛﺯ ﻫﺫﺍ ﺍﻻﻁﺎﺭ
needed. This framework is based, at least, on the
following components:
• Internal
environment
(organizational
• ﺍﻟﺑﻳﺋﺔ ﺍﻟﺩﺍﺧﻠﻳﺔ )ﺍﻟﻬﻳﻛﻠﻳﺔ ﺍﻟﺗﻧﻅﻳﻣﻳﺔ(؛
Structure);
• Risks identification and classification;
• ﺗﺣﺩﻳﺩ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺗﺻﻧﻳﻔﻬﺎ؛
• Internal control policies and procedures;
• Required complementary systems
implementing internal controls;
• Continuous monitoring.

CG – Summary of CLIB Code of Corporate Governance

• ﺳﻳﺎﺳﺎﺕ ﻭﺇﺟﺭﺍءﺍﺕ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ؛
for • ﺍﻷﻧﻅﻣﺔ ﺍﻟﻣﻛ ّﻣﻠﺔ ﺍﻟﺿﺭﻭﺭﻳﺔ ﻟﺣﺳﻥ ﺗﻁﺑﻳﻕ ﺍﻟﺿﺑﻁ
ﺍﻟﺩﺍﺧﻠﻲ؛
.• ﺍﻟﻣﺭﺍﻗﺑﺔ ﺍﻟﻣﺳﺗﻣﺭﺓ
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ

CG - Code of Corporate Governance Summary
CHAPTER: CG-4 4BRisk Management Function
4B

a) The Bank should have an effective independent Risk ﺃ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺳﺗﺣﺩﺙ ﺇﺩﺍﺭﺓ ﻣﺧﺎﻁﺭ ﻣﺳﺗﻘﻠﺔ
Management Function, under the direction of the  ﺑﻣﺎ ﺗﺗﻔﻕ ﻣﻊ ﺗﻭﺟﻳﻬﺎﺕ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻋﻠﻰ،ﻭﻓﻌّﺎﻟﺔ
Group Chief Risk Officer, with sufficient authority,  ﻭﻳﺟﺏ ﺃﻥ ﺗﻣﻧﺢ ﻫﺫﻩ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺳﻠﻁﺎﺕ،ﻣﺳﺗﻭﻯ ﺍﻟﻣﺟﻣﻭﻋﺔ
stature, independence, resources and access to the ﻭﺍﻟﻣﻛﺎﻧﺔ ﻭﺍﻻﺳﺗﻘﻼﻟﻳﺔ ﻭﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﻛﺎﻓﻳﺔ ﻭﺍﻟﻣﺗﻧﺎﺳﻘﺔ ﻣﻊ
Board. This Function should be adequate for the size ﺣﺟﻡ ﻭﻁﺑﻳﻌﺔ ﺍﻟﻣﺻﺭﻑ ﻭﺃﻥ ﺗﺗﻣﻛﻥ ﻣﻥ ﺍﻟﺗﻭﺍﺻﻝ ﻣﻊ
and nature of the Bank.
.ﺍﻟﻣﺟﻠﺱ
b) The independent Risk Management Function is a key ﺏ( ﺗﺷﻛﻝ ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﺳﺗﻘﻠّﺔ ﻋﻧﺻﺭﺍً ﺃﺳﺎﺳﻳﺎ ً ﻓﻲ
component of the Bank’s second line of defence.
.ﺧﻁ ﺍﻟﺩﻓﺎﻉ ﺍﻟﺛﺎﻧﻲ ﻟﻠﻣﺻﺭﻑ

ﺛﻘﺎﻓﺔ ﺍﻟﻣﺧﺎﻁﺭ

CG-4.1 Risk Culture
2B4

The Board and SEM promote a risk culture within the
Bank. All management and staff should be aware of,
and held accountable for, their risk management
responsibilities.

ﻳﺭﻭّ ﺝ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺛﻘﺎﻓﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺿﻣﻥ
 ﻭﺗﻛﻭﻥ ﺍﻹﺩﺍﺭﺓ ﻋﻣﻭﻣﺎً ﻭﺍﻟﻣﻭﻅﻔﻭﻥ ﻣﺩﺭﻛﻳﻥ.ﺍﻟﻣﺻﺭﻑ
ﻳﺣﺎﺳﺑﻭﺍ
ﻟﻣﺳﺅﻭﻟﻳﺎﺗﻬﻡ ﺍﻟﻣ ّﺗﺻﻠﺔ ﺑﺈﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﻳﺟﺏ ﺃﻥ
َ
.ﻋﻠﻳﻬﺎ

CG-4.2 Responsibilities of the Risk Management
Function

ﻣﺳﺅﻭﻟﻳﺎﺕ ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ

The Risk Management Function is responsible for
identifying, measuring, monitoring, controlling or
mitigating, and reporting on risk exposures at the level
of the Bank. This should encompass all risks to the
Bank, on- and off- balance sheet and at a bank-wide,
portfolio-wise and business-line level.

ﺗﻌﺗﺑﺭ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻣﺳﺅﻭﻟﺔ ﻋﻥ ﺗﺣﺩﻳﺩ ﻧﺳﺑﺔ ﺍﻟﺗﻌ ّﺭﺽ
 ﻓﺿﻼً ﻋﻥ ﻗﻳﺎﺳﻬﺎ ﻭﺭﺻﺩﻫﺎ ﻭﻣﺭﺍﻗﺑﺗﻬﺎ ﻭﺍﻟﺣ ّﺩ ﻣﻧﻬﺎ،ﻟﻠﻣﺧﺎﻁﺭ
 ﻭﻳﺷﻣﻝ ﺫﻟﻙ.ﻭﺭﻓﻊ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺑﺷﺄﻧﻬﺎ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺻﺭﻑ
ﺟﻣﻳﻊ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻳﺗﻌﺭﺽ ﻟﻬﺎ ﺍﻟﻣﺻﺭﻑ ﺿﻣﻥ ﻭﺧﺎﺭﺝ
 ﻭﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺻﺭﻑ ﻛﻛ ّﻝ ﻭﺍﻟﻣﺣﺎﻓﻅ،ﺍﻟﻣﻳﺯﺍﻧﻳﺔ
.ﻭﺍﻟﻧﺷﺎﻁﺎﺕ

23B5

ﺍﺳﺗﻘﻼﻟﻳﺔ

CG-4.3 Independence
24B6

The Risk Management Function shall be sufficiently
independent of the business units whose activities and
exposures are reviewed.

ﻳﺟﺏ ﺃﻥ ﺗﺗﻣ ﱠﺗﻊ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺑﺎﺳﺗﻘﻼﻟﻳﺔ ﻛﺎﻓﻳﺔ ﻋﻥ ﺍﻷﻗﺳﺎﻡ
.ﺍﻟﺗﻲ ﺗﻘﻭﻡ ﺑﻣﺭﺍﻗﺑﺔ ﻧﺷﺎﻁﺎﺗﻬﺎ ﻭﺗﻌﺭﺿﺎﺗﻬﺎ ﻟﻠﻣﺧﺎﻁﺭ

ﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ

CG-4.4 Resources
25B7

The Bank shall ensure through its planning and
budgeting processes that the Risk Management
Function has adequate resources (in both number and
quality) necessary to assess risk, including personnel,
access to information technology systems and systems
development resources, and support and access to
internal information. In addition to the above, the Risk
Management Function in the Banking subsidiary shall
have functional reporting to the Parent Bank Risk
Management Function and shall provide it with periodic
reports.

ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺗﺣ ﱠﻘﻕ ﻣﻥ ﺧﻼﻝ ﻋﻣﻠﻳﺗﻲ ﺍﻟﺗﺧﻁﻳﻁ ﻭﺇﻋﺩﺍﺩ
ﺍﻟﻣﻭﺍﺯﻧﺔ ﻣﻥ ﺃﻥ ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺗﻣﺗﻠﻙ ﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﻼﺯﻣﺔ
،(ﻟﺗﻘﻳﻳﻡ ﺍﻟﻣﺧﺎﻁﺭ ﺑﻣﺎ ﻓﻳﻬﺎ ﺍﻟﻣﻭﺍﺭﺩ ﺍﻟﺑﺷﺭﻳﺔ )ﻋﺩﺩ ﻭﻣﺅﻫﻼﺕ
ﻭﻟﺩﻳﻬﺎ ﺣﺭﻳﺔ ﺍﻟﻭﺻﻭﻝ ﺇﻟﻰ ﻧﻅﻡ ﺍﻟﻣﻌﻠﻭﻣﺎﺗﻳﺔ ﻭﺍﻟﻘﺩﺭﺓ ﻋﻠﻰ
 ﻭﻛﺫﻟﻙ ﺍﻟﺩﻋﻡ ﺍﻟﻼﺯﻡ ﻭﺇﻣﻛﺎﻧﻳﺔ ﺍﻟﻭﺻﻭﻝ ﺇﻟﻰ،ﺗﻁﻭﻳﺭ ﻫﺫﻩ ﺍﻟﻧﻅﻡ
 ﻳﺟﺏ ﻋﻠﻰ ﺇﺩﺍﺭﺓ، ﺑﺎﻹﺿﺎﻓﺔ ﺇﻟﻰ ﺫﻟﻙ.ﻛﺎﻓﺔ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﺩﺍﺧﻠﻳﺔ
ﺍﻟﻣﺧﺎﻁﺭ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺃﻥ ﺗﺗﺑﻊ ﺇﺩﺍﺭﻳﺎ ً ﺇﻟﻰ ﺇﺩﺍﺭﺓ
.ﺍﻟﻣﺧﺎﻁﺭ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﻭﺃﻥ ﺗﺭﻓﻊ ﻟﻬﺎ ﺗﻘﺎﺭﻳﺭ ﺩﻭﺭﻳﺔ

ﺍﻟﻣﺅﻫﱢﻼﺕ

CG-4.5 Qualifications
26B8

Risk Management personnel shall possess sufficient
experience and qualifications, including market and
product knowledge, as well as mastery of risk
disciplines.

ﻋﻠﻰ ﺍﻟﻣﻭﻅﻔﻳﻥ ﺍﻟﻣﻌﻧﻳﻳﻥ ﺑﺈﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻥ ﻳﻣﺗﻠﻛﻭﺍ ﺍﻟﺧﺑﺭﺓ
 ﻭﻣﻧﻬﺎ ﻣﻌﺭﻓﺔ ﺍﻟﺳﻭﻕ ﻭﺍﻟﻣﻧﺗﺟﺎﺕ ﻭﺍﻟﺗﺣ ّﻛﻡ،ﻭﺍﻟﻣﺅﻫﱢﻼﺕ ﺍﻟﻛﺎﻓﻳﺔ
.ﺑﺷﺗﻰ ﺃﻧﻭﺍﻉ ﺍﻟﻣﺧﺎﻁﺭ

ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ

CG-4.6 Chief Risk Officer (CRO)
27B9

a) The Board should appoint a CRO with overall ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﻌﻳّﻥ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻟﺩﻳﻪ
responsibility for the Risk Management Function and ﺍﻟﻣﺳﺅﻭﻟﻳﺔ ﺍﻟﺷﺎﻣﻠﺔ ﻋﻥ ﻭﻅﻳﻔﺔ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﻋﻥ
the Bank’s comprehensive risk management ﺍﻹﻁﺎﺭ ﺍﻟﻌﺎﻡ ﻹﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻓﻲ ﺟﻣﻳﻊ ﺃﻗﺳﺎﻡ ﺍﻟﻣﺻﺭﻑ
framework across the Bank and at Group CL level.
.ﻭﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻛﻛ ّﻝ

CG – Summary of CLIB Code of Corporate Governance
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(ﺃ

b) The duality in executive functions should be avoided
in such a way that the CRO should be distinct from
other executive functions.
c) The CRO should have sufficient influence on the
decisions that affect the Bank’s exposure to risk.
d) The Board and SEM should take knowledge of the
CRO opinions in addressing main issues, such as the
determination of the risk appetite and risk tolerance,
capital and liquidity planning and new products and
services, remuneration design and operation. Such
interactions should not compromise the CRO’s
independence.
e) While the CRO should report to the General Manager
and the Board, the CRO shall have direct access to the
Board and its Risk Committee.
f) Interaction between the CRO and the Board or its Risk
Committee shall occur regularly and be documented
adequately.
g) The Board should be notified promptly upon the
resignation or dismissal of the CRO with adequate
explanation of such resignation or dismissal.
h) The BCC should also be informed of the resignation,
dismissal and appointment of the CRO and of the
reasons of such resignation or dismissal.

ﺏ( ﻳﻔﺗﺭﺽ ﺗﺟﻧﺏ ﺍﺯﺩﻭﺍﺟﻳﺔ ﺍﻟﻣﻧﺎﺻﺏ ﺑﺣﻳﺙ ﻻ ﻳﻛﻭﻥ
.ﻟﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻱ ﻣﻧﺻﺏ ﺇﺩﺍﺭﻱ ﺁﺧﺭ
ﺝ( ﻳﻔﺗﺭﺽ ﺃﻥ ﻳﻛﻭﻥ ﻟﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺗﺄﺛﻳﺭﻩ ﺍﻟﻔﻌﺎﻝ
.ﻋﻠﻰ ﺍﻟﻘﺭﺍﺭﺍﺕ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﺗﻌ ّﺭﺽ ﺍﻟﻣﺻﺭﻑ ﻟﻠﻣﺧﺎﻁﺭ
ﺩ( ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺍﻻﻁﻼﻉ ﻋﻠﻰ
ﺭﺃﻱ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻋﻧﺩ ﻣﻌﺎﻟﺟﺔ ﺍﻟﻣﺳﺎﺋﻝ
 ﻛﺗﺣﺩﻳﺩ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ ﻭﻣﺳﺗﻭﻳﺎﺕ ﺍﻟﻣﺧﺎﻁﺭ،ﺍﻟﺭﺋﻳﺳﻳﺔ
ﺍﻟﻣﻘﺑﻭﻟﺔ ﻭﺍﻟﺗﺧﻁﻳﻁ ﺍﻟﻣﺗﻌﻠﻕ ﺑﺭﺃﺱ ﺍﻟﻣﺎﻝ ﻭﺍﻟﺴﻴﻮﻟﺔ
ﻭﺍﻟﻣﻧﺗﺟﺎﺕ ﻭﺍﻟﺧﺩﻣﺎﺕ ﺍﻟﺟﺩﻳﺩﺓ ﻭﺗﺻﻣﻳﻡ ﻭﺗﻔﻌﻳﻝ ﻧﻅﺎﻡ
. ﻭﺫﻟﻙ ﺩﻭﻥ ﺍﻟﻣﺳﺎﺱ ﺑﺎﺳﺗﻘﻼﻟﻳﺗﻪ،ﺍﻟﺗﻌﻭﻳﺿﺎﺕ
ﻩ( ﻳﺭﺗﺑﻁ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺇﺩﺍﺭﻳﺎ ً ﺑﺎﻟﻣﺩﻳﺭ ﺍﻟﻌﺎﻡ
 ﻭﻟﻪ ﺇﻣﻛﺎﻧﻳﺔ ﺍﻟﺗﻭﺍﺻﻝ ﺍﻟﻣﺑﺎﺷﺭ ﺑﻣﺟﻠﺱ،ﻭﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
.ﺍﻹﺩﺍﺭﺓ ﻭﻟﺟﻧﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
ﻭ( ﻣﻥ ﺍﻟﻣﻔﺗﺭﺽ ﺃﻥ ﻳﺗﻣﻛﻥ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻣﻥ
ﺍﻟﺗﻭﺍﺻﻝ ﻣﻊ ﺍﻟﻣﺟﻠﺱ ﺃﻭ ﻟﺟﻧﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
ﱠ
.ﻭﻣﻌﺯﺯ ﺑﺎﻟﻭﺛﺎﺋﻕ
ﺑﺷﻛﻝ ﺩﻭﺭﻱ
ﺯ( ﻳﺗﻌﻳّﻥ ﺗﺑﻠﻳﻎ ﺍﻟﻣﺟﻠﺱ ﻓﻭﺭ ﺍﺳﺗﻘﺎﻟﺔ ﺃﻭ ﺇﻗﺎﻟﺔ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ
.ﺍﻟﻣﺧﺎﻁﺭ ﻣﻊ ﺗﺑﺭﻳﺭ ﻣﻧﺎﺳﺏ ﻟﻬﺫﻩ ﺍﻻﺳﺗﻘﺎﻟﺔ ﺃﻭ ﺍﻹﻗﺎﻟﺔ
ﺡ( ﻳﺗﻌﻳّﻥ ﺇﻋﻼﻡ ﻟﺟﻧﺔ ﺍﻟﺭﻗﺎﺑﺔ ﻋﻠﻰ ﺍﻟﻣﺻﺎﺭﻑ ﺑﺎﺳﺗﻘﺎﻟﺔ
ﻭﺇﻗﺎﻟﺔ ﻭﺗﻌﻳﻳﻥ ﺭﺋﻳﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺩﻭﺍﻓﻊ ﻫﺫﻩ
.ﺍﻻﺳﺗﻘﺎﻟﺔ ﺃﻭ ﺍﻹﻗﺎﻟﺔ

and

ﺗﺣﺩﻳﺩ ﻭﻣﺗﺎﺑﻌﺔ ﻭﻣﺭﺍﻗﺑﺔ ﺍﻟﻣﺧﺎﻁﺭ

a) The Bank’s risk governance framework should include
Risk Management Policies, supported by appropriate
control procedures and processes, designed to ensure
that the Bank’s risk identification, aggregation,
evaluation, monitoring, controlling and mitigation
capabilities are commensurate with the Bank’s size,
complexity and risk profile.
b) The Bank shall identify and monitor all material risks
on an ongoing bank-wide, portfolio-wise and
business-line level, and the Bank’s risk management
and internal control infrastructure should keep pace
with any change to the Bank’s risk profile, including its
growth, to the external risk landscape and in industry
practice.
c) Risk identification and measurement shall include
both quantitative and qualitative elements.
d) The Risk Management Function shall ensure that the
internal risk measurements cover a range of
scenarios, and include qualitative bank-wide views of
risk relative to return and to the Bank’s external
operating environment.
e) SEM and, as applicable, the Board shall review and
approve scenarios that are used in the Bank’s risk
analyses and shall be made aware of assumptions and
potential shortcomings embedded in the Bank’s risk
models.
f) The Board shall give special attention to the quality,
completeness and accuracy of the data it relies on, to
make risk decisions.

ﺃ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺿﻊ ﺇﻁﺎﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻟﻠﻣﺧﺎﻁﺭ
 ﻣﺩﻋﻭﻣﺔ ﺑﺈﺟﺭﺍءﺍﺕ،ﻳﺗﺿﻣﻥ ﺳﻳﺎﺳﺎﺕ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
 ﻭﺫﻟﻙ ﺑﻬﺩﻑ ﺿﻣﺎﻥ ﻗﺩﺭﺍﺕ،ﻭﺁﻟﻳﺎﺕ ﺍﻟﻣﺭﺍﻗﺑﺔ ﺍﻟﻣﻧﺎﺳﺑﺔ
ﺍﻟﻣﺻﺭﻑ ﻓﻲ ﺗﺣﺩﻳﺩ ﻭﺗﺟﻣﻳﻊ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺗﻘﻳﻳﻣﻬﺎ
ﻭﻣﺗﺎﺑﻌﺗﻬﺎ ﻭﻣﺭﺍﻗﺑﺗﻬﺎ ﻭﺍﻟﺣ ّﺩ ﻣﻧﻬﺎ ﺑﺷﻛﻝ ﻳﺗﻧﺎﺳﺏ ﻣﻊ ﺣﺟﻡ
.ﺍﻟﻣﺻﺭﻑ ﻭﺗﻌﻘﻳﺩ ﻋﻣﻠﻳﺎﺗﻪ ﻭﻭﺿﻌﻳﺔ ﻣﺧﺎﻁﺭﻩ

CG-4.7 Risk identification,
Controlling
28B30

Monitoring
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ﺏ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺣﺩّﺩ ﻭﻳﺗﺎﺑﻊ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻷﺳﺎﺳﻳﺔ
ﺑﺷﻛﻝ ﻣﺗﻭﺍﺻﻝ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺻﺭﻑ ﻛﻛ ّﻝ ﻭﺍﻟﻣﺣﺎﻓﻅ
 ﻛﻣﺎ ﻳﻔﺗﺭﺽ ﺃﻥ ﺗﻭﺍﻛﺏ ﺑﻧﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ.ﻭﺍﻟﻧﺷﺎﻁﺎﺕ
 ﻓﻲ ﺗﻁﻭﺭّﻫﺎ ﺃﻳﺔ،ﻭﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ
 ﺑﻣﺎ ﻓﻳﻪ،ﺗﻐﻳﻳﺭﺍﺕ ﺗﻁﺭﺃ ﻋﻠﻰ ﻭﺿﻌﻳﺔ ﻣﺧﺎﻁﺭ ﺍﻟﻣﺻﺭﻑ
 ﻭﻋﻠﻰ ﻁﺑﻳﻌﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺧﺎﺭﺟﻳﺔ ﻭﻣﻣﺎﺭﺳﺔ،ﻧﻣﻭﻩ
.ﺍﻟﺻﻧﺎﻋﺔ ﺍﻟﻣﺻﺭﻓﻳﺔ
ﺝ( ﻳﻔﺗﺭﺽ ﺃﻥ ﻳﺷﻣﻝ ﺗﺣﺩﻳﺩ ﻭﻗﻳﺎﺱ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻌﻧﺎﺻﺭ
.ﺍﻟﻛﻣﻳﺔ ﻭﺍﻟﻧﻭﻋﻳﺔ ﻟﻬﺫﻩ ﺍﻟﻣﺧﺎﻁﺭ
ﺩ( ﻋﻠﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻥ ﺗﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﺃﻧﻅﻣﺔ ﺍﻟﻣﺻﺭﻑ
ﺍﻟﺩﺍﺧﻠﻳﺔ ﻟﻘﻳﺎﺱ ﺍﻟﻣﺧﺎﻁﺭ ﺗﺭﺗﻛﺯ ﻋﻠﻰ ﻣﺟﻣﻭﻋﺔ
ﻋﺎﺋﺩ ﻭﺗﺄﺧﺫ ﺑﻌﻳﻥ/ﺳﻳﻧﺎﺭﻳﻭﻫﺎﺕ ﻭﺗﺭﺍﻋﻲ ﻣﻌﺎﺩﻟﺔ ﻣﺧﺎﻁﺭ
.ﺍﻻﻋﺗﺑﺎﺭ ﺍﻟﺑﻳﺋﺔ ﺍﻟﺗﺷﻐﻳﻠﻳﺔ ﺍﻟﺧﺎﺭﺟﻳﺔ ﻟﻠﻣﺻﺭﻑ
ﻩ( ﻳﻔﺗﺭﺽ ﺃﻥ ﺗﺭﺍﺟﻊ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺍﻟﻣﺟﻠﺱ
 ﻭﺃﻥ،ﺍﻟﺳﻳﻧﺎﺭﻳﻭﻫﺎﺕ ﺍﻟﻣﺳﺗﺧﺩﻣﺔ ﻓﻲ ﺗﺣﻠﻳﻝ ﺍﻟﻣﺧﺎﻁﺭ
ﻳﻭﺍﻓﻘﺎ ﻋﻠﻳﻬﺎ ﻭﻳﻛﻭﻧﺎ ﻣﺩﺭﻛﻳﻥ ﻟﻼﻓﺗﺭﺍﺿﺎﺕ ﻭﻧﻘﺎﻁ
ﺍﻟﺿﻌﻑ ﺍﻟﻣﺣﺗﻣﻠﺔ ﺍﻟﻣﺷﻣﻭﻟﺔ ﻓﻲ ﺍﻟﻧﻣﺎﺫﺝ ﺍﻟﺗﺣﻠﻳﻠﻳﺔ
.ﻟﻠﻣﺧﺎﻁﺭ ﺍﻟﻣﻌﺗﻣﺩﺓ ﻣﻥ ﻗﺑﻝ ﺍﻟﻣﺻﺭﻑ
ﻭ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﻭﻟﻲ ﺍﻫﺗﻣﺎﻣﺎ ً ﺧﺎﺻﺎ ً ﻟﻧﻭﻋﻳﺔ
 ﻻ ّﺗﺧﺎﺫ،ﻭﺷﻣﻭﻟﻳﺔ ﻭﺩﻗﺔ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﺗﻲ ﻳﺭﺗﻛﺯ ﻋﻠﻳﻬﺎ
.ﻗﺭﺍﺭﺍﺗﻪ ﺑﺷﺄﻥ ﺍﻟﻣﺧﺎﻁﺭ
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g) The Bank shall also utilize forward-looking stress tests
and scenario analysis to better understand potential
risk exposures under a variety of adverse
circumstances.
h) The Bank shall also regularly compare actual
performance against risk estimates to assist in gauging
the accuracy and effectiveness of the risk
management process and making necessary
adjustments and improvements.
i) The Risk Management Function shall promote the
importance of SEM and business-line managers in
identifying and assessing risks rather than relying
excessively on external risk assessments.
j) The Banking subsidiary’s Board and SEM remain
responsible for developing effective risk management
processes for the Banking subsidiary. While the Parent
Bank shall conduct strategic, group-wide risk
management and prescribe risk policies, the Banking
subsidiary’s SEM and Board shall have appropriate
input into their local or regional application and to the
assessments of local and inherent risks of the Banking
subsidiary.

ﺯ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺳﺗﺧﺩﻡ ﺃﻳﺿﺎ ً ﻣﻧﻬﺟﻳﺔ ﺍﺳﺗﺑﺎﻗﻳﺔ ﺗﺗﻣﺛﻝ
 ﻭﺫﻟﻙ،ﺑﺎﺧﺗﺑﺎﺭ ﺣﺎﻻﺕ ﺿﺎﻏﻁﺔ ﻭﺗﺣﻠﻳﻝ ﺳﻳﻧﺎﺭﻳﻭﻫﺎﺕ
ﻟﺗﻛﻭﻳﻥ ﺻﻭﺭﺓ ﺃﻭﺿﺢ ﻋﻥ ﺍﻟﻧﺳﺏ ﺍﻟﻣﺣﺗﻣﻠﺔ ﻟﻠﺗﻌ ّﺭﺽ
.ﻟﻠﻣﺧﺎﻁﺭ ﻓﻲ ﻅﻝ ﻅﺭﻭﻑ ﻣﻌﺎﻛﺳﺔ ﻣﺗﻧﻭﻋﺔ
ﺡ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻘ ّﻳﻡ ﺑﺎﻧﺗﻅﺎﻡ ﺍﻷﺩﺍء ﺍﻟﻔﻌﻠﻲ
 ﻭﺫﻟﻙ ﺑﻐﻳﺔ ﺗﻘﻳﻳﻡ ﺩ ّﻗﺔ ﻭﻓﻌﺎﻟﻳﺔ،ﻣﻘﺎﺑﻝ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻘﺩﺭﺓ
.ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺇﺟﺭﺍء ﺍﻟﺗﻌﺩﻳﻼﺕ ﻭﺍﻟﺗﺣﺳﻳﻧﺎﺕ ﺍﻟﻼﺯﻣﺔ
ﻋﻠﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻥ ﺗﻌ ّﺯﺯ ﺩﻭﺭ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻣﺩﺭﺍء ﺍﻟﻧﺷﺎﻁﺎﺕ ﻓﻲ ﺗﺣﺩﻳﺩ ﻭﺗﻘﻳﻳﻡ ﺍﻟﻣﺧﺎﻁﺭ
ﻋﻭﺿﺎ ً ﻋﻥ ﺍﻻﻋﺗﻣﺎﺩ ﺍﻟﻣﻔﺭﻁ ﻋﻠﻰ ﺗﻘﻳﻳﻡ ﺧﺎﺭﺟﻲ
.ﻟﻠﻣﺧﺎﻁﺭ
ﻝ ﻣﻥ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻟﻬﺫﺍ
ّ ﻳﺑﻘﻰ ﻛ
ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﻣﺳﺅﻭﻟﻳﻥ ﻋﻥ ﺗﻁﻭﻳﺭ ﺁﻟﻳﺎﺕ ﻓﻌﺎﻟﺔ ﻹﺩﺍﺭﺓ
 ﺑﻳﻧﻣﺎ ﻳﺑﻘﻰ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﺍﻧﺗﻬﺎﺝ.ﺍﻟﻣﺧﺎﻁﺭ ﻓﻳﻪ
ﺇﺩﺍﺭﺓ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺔ ﻟﻠﻣﺧﺎﻁﺭ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺟﻣﻭﻋﺔ ﻛﻛ ّﻝ
 ﻳﻔﺗﺭﺽ ﺃﻥ ﺗﺳﺎﻫﻡ.ﻭﻓﺭﺽ ﺳﻳﺎﺳﺎﺕ ﻋﺎﻣﺔ ﻟﻠﻣﺧﺎﻁﺭ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻣﺟﻠﺱ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ
ﺑﺩﻭﺭﻫﻣﺎ ﻓﻲ ﺇﺑﺩﺍء ﺭﺍﻱ ﻣﻧﺎﺳﺏ ﻟﻛﻳﻔﻳﺔ ﺗﻁﺑﻳﻕ ﻫﺫﻩ
ﺍﻟﺳﻳﺎﺳﺎﺕ ﻣﺣﻠﻳﺎ ً ﻭﺇﻗﻠﻳﻣﻳﺎ ً ﻭﻓﻲ ﺗﻘﻳﻳﻡ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﺣﻠﻳﺔ
.ﻭﺍﻟﺧﺎﺻﺔ ﺑﺎﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ
ﻳﺗﻌ َﻳﻥ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ ﺃﻥ ﻳﺅﻣﱢﻥ ﺍﻷﺩﻭﺍﺕ
ﻭﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻣﻧﺎﺳﺑﺔ ﻟﻠﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﻭﺃﻥ ﻳﺗﺄ ّﻛﺩ ﻣﻥ
ﺃﻥ ﻫﺫﺍ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﻳﺩﺭﻙ ﻣﺳﺅﻭﻟﻳﺗﻪ ﻓﻲ ﺇﻋﺩﺍﺩ
.ﺍﻟﺗﻘﺎﺭﻳﺭ ﻭﺭﻓﻌﻬﺎ ﺇﻟﻰ ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ
( ﺗﻌﺩ ﻭﺗﺭﻓﻊ ﺗﻘﺎﺭﻳﺭ۱) :ﻳﺗﻌﻳّﻥ ﻋﻠﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻥ
( ﺗﺭﺍﻗﺏ ﻫﺫﻩ ﺍﻟﻭﺿﻌﻳﺔ ﻟﻠﺗﺄ ّﻛﺩ۲) ﻋﻥ ﻭﺿﻌﻳﺔ ﺍﻟﻣﺧﺎﻁﺭ؛
ﻣﻥ ﺃﻧﻬﺎ ﻟﻥ ﺗﺗﻌﺩّﻯ ﻣﺎ ﻭﺿﻌﻪ ﺍﻟﻣﺻﺭﻑ ﻣﻥ ﺣﺩﻭﺩ
( ﺗﺭﺷﺩ ﺍﻹﺩﺍﺭﺓ ﻧﺣﻭ ﺍﻟﻭﺳﺎﺋﻝ ﺍﻟﻛﻔﻳﻠﺔ۳) ﻭﺗﺩﺍﺑﻳﺭ ﺭﻗﺎﺑﻳﺔ؛
.ﺑﺎﻟﺣ ّﺩ ﻣﻥ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺍﻟﺗﺣﻭّ ﻁ ﻟﻬﺎ
ﻻ ﺑﺩ ﻟﺩﺭﺟﺔ ﺗﻁﻭﺭ ﺑﻧﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺍﻟﺿﺑﻁ
 ﻣﻧﻬﺎ ﺑﻧﻳﺔ ﻟﻠﺑﻳﺎﻧﺎﺕ ﻭﻟﻬﻧﺩﺳﺔ ﺍﻟﺑﻳﺎﻧﺎﺕ،ﺍﻟﺩﺍﺧﻠﻲ
 ﻣﻊ. ﺃﻥ ﺗﻭﺍﻛﺏ ﺍﻟﺗﻁﻭﺭﺍﺕ،ﻭﻟﺗﻛﻧﻭﻟﻭﺟﻳﺔ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ
ﺍﻹﺷﺎﺭﺓ ﺇﻟﻰ ﻭﺟﻭﺏ ﺇﺩﺭﺍﺝ ﺟﻣﻳﻊ ﻫﺫﻩ ﺍﻟﻌﻧﺎﺻﺭ ﻓﻲ
.ﻋﻣﻠﻳﺔ ﺍﻟﺗﺧﻁﻳﻁ ﺍﻟﺗﻲ ﻳﺟﺏ ﻣﺭﺍﺟﻌﺗﻬﺎ

k) The Parent Bank shall ensure that adequate tools and
authorities are available to the Banking subsidiary and
that the Banking subsidiary understands what
reporting obligations it has to the Parent Bank.
l) The Risk Management Function shall (1) report the
risk positions; (2) monitor these positions to ensure
that they remain within the Bank’s framework of
limits and controls; and (3) guide the management on
methods to reduce or hedge risks to limit exposure.
m) The degree of sophistication of the Bank’s risk
management and internal control infrastructures,
including a data infrastructure, data architecture and
information technology infrastructure, shall keep pace
with developments. These shall be included and
reviewed in the planning process.
n) The Bank shall have approval processes for new ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻌﺗﻣﺩ ﺇﺟﺭﺍءﺍﺕ ﻟﻠﻣﻭﺍﻓﻘﺔ ﻋﻠﻰ
products, services, business lines and markets that ،ﺍﻟﻣﻧﺗﺟﺎﺕ ﻭﺍﻟﺧﺩﻣﺎﺕ ﻭﺍﻟﻧﺷﺎﻁﺎﺕ ﻭﺍﻷﺳﻭﺍﻕ ﺍﻟﺟﺩﻳﺩﺓ
take into account the extent to which the Bank’s risk ﺗﺄﺧﺫ ﻓﻲ ﺍﻟﺣﺳﺑﺎﻥ ﻣﺩﻯ ﺗﻭﺍﻓﺭ ﺍﻷﺩﻭﺍﺕ ﻭﺍﻟﺧﺑﺭﺍﺕ
management, legal and regulatory compliance, ﻝ ﻣﻥ ﺍﻟﻭﻅﺎﺋﻑ ﺍﻟﻣﻌﻧﻳﺔ ﺑﺈﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
ّ ﺍﻟﻼﺯﻣﺔ ﻟﺩﻯ ﻛ
information technology, business line, and Internal ﻭﺍﻻﻣﺗﺛﺎﻝ ﻟﻠﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﻭﺍﻟﻣﻌﻠﻭﻣﺎﺗﻳﺔ ﻭﺍﻟﻧﺷﺎﻁﺎﺕ
Control Functions have adequate tools and expertise
. ﻭﺫﻟﻙ ﻟﺗﻣﻛﻳﻧﻪ ﻣﻥ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ،ﻭﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
to manage risks.
o) The Risk Management Function shall be actively ﻋﻠﻰ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺃﻥ ﺗﺷﺎﺭﻙ ﺑﻔﻌﺎﻟﻳﺔ ﻓﻲ ﺗﻘﻳﻳﻡ
involved in assessing risks that could arise from ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻗﺩ ﺗﻧﺟﻡ ﻋﻥ ﻋﻣﻠﻳﺎﺕ ﺍﻟﺩﻣﺞ ﻭﺍﻟﺗﻣﻠﻙ ﻭﺃﻥ
mergers and acquisitions, and shall report its findings ﺗﺭﻓﻊ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺑﺷﺄﻧﻬﺎ ﺇﻟﻰ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
directly to the Board and SEM.
.ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

CG-4.8
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ﺍﻟﺗﻭﺍﺻﻝ ﻭﺇﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﻭﺭﻓﻌﻬﺎ

Communication and Reporting
29B31

a) Effective risk management framework requires robust ،ًﺗﺳﺗﻭﺟﺏ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻔﻌّﺎﻟﺔ ﺗﻭﺍﺻﻼً ﺩﺍﺧﻠﻳﺎ ً ﻗﻭﻳﺎ
internal communication within the Bank about risk,  ﺳﻭﺍء ﻣﻥ،ﺑﻳﻥ ﺟﻣﻳﻊ ﺃﻗﺳﺎﻡ ﺍﻟﻣﺻﺭﻑ ﺍﻟﻣﻌﻧﻳﺔ ﺑﺎﻟﻣﺧﺎﻁﺭ
both across the Bank and through reporting to the ﺧﻼﻝ ﺍﻟﺗﻧﻅﻳﻡ ﺍﻟﺩﺍﺧﻠﻲ ﺃﻭ ﻣﻥ ﺧﻼﻝ ﺇﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ
Board and SEM.
.ﻭﺭﻓﻌﻬﺎ ﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ

CG – Summary of CLIB Code of Corporate Governance
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b) The Bank’s risk exposures and strategy should be
communicated throughout the Bank with sufficient
frequency, both horizontally across the Bank and
vertically to and from the Board and SEM, in order to
facilitate the effective decision-making process.
c) The Bank should avoid organizational “silos” that can
impede effective sharing of information across the
Bank and can result in decisions being made in
isolation from the rest of the Bank. Overcoming
information-sharing obstacles posed by silo structures
may require the Board, SEM and Internal Control
Functions to re-evaluate established practices, in
order to encourage greater communication.
d) Information should be communicated to the Board
and SEM in a timely, complete, understandable and
accurate manner, so that they are equipped to take
informed decisions. The Board should institute
periodic reviews of the amount and quality of
information the Board receives or should be receiving.
e) Board risk reporting requires careful design to ensure
that bank-wide and individual portfolio and other risks
are conveyed in a concise and meaningful manner.
Board risk reporting should accurately communicate
risk exposures and results of stress tests or scenario
analyses, and should provoke a robust discussion of
the Bank’s current and prospective exposures,
particularly under stressed scenarios, risk/return
relationships, risk appetite and limits. In addition,
Board risk reporting should include information about
the external environment, to identify market
conditions and trends that may have an impact on the
Bank’s current or future risk profile.
f) Risk reporting systems should be dynamic,
comprehensive and accurate, and should draw on a
range of underlying assumptions. Risk monitoring and
reporting should occur not only at the disaggregated
level, but should also be aggregated upward to allow
for a bank-wide or integrated perspective of risk
exposures.
g) Risk reporting systems should be clear about any
deficiencies or limitations in risk estimates, as well as
any significant embedded assumptions. These
systems should also highlight emerging risks that have
the potential to become significant and may merit
further analysis.

CG – Summary of CLIB Code of Corporate Governance

ﻳﺗﻌﻳﻥ ﺃﻥ ﺗﻌﻣﱠﻡ ﺗﻌﺭﺿﺎﺕ ﺍﻟﻣﺻﺭﻑ ﻟﻠﻣﺧﺎﻁﺭ
ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺗﻪ ﺑﺗﻭﺍﺗﺭ ﻛﺎﻑ ﻋﻠﻰ ﺟﻣﻳﻊ ﻣﺳﺗﻭﻳﺎﺕ
ً  ﺃﻱ ﺃﻓﻘﻳﺎ ً ﻋﺑﺭ ﻛ ّﻝ ﺃﻗﺳﺎﻡ ﺍﻟﻣﺻﺭﻑ ﻭﻋﻣﻭﺩﻳﺎ،ﺍﻟﻣﺻﺭﻑ
ﻣﻥ ﻭﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺫﻟﻙ ﻣﻥ ﺃﺟﻝ
.ﺗﺳﻬﻳﻝ ﺍﺗﺧﺎﺫ ﻗﺭﺍﺭﺍﺕ ﻓﻌﺎﻟﺔ
ﻳﺗﻌﻳﻥ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺗﺟﻧﺏ ﻭﺟﻭﺩ ﻧﺷﺎﻁﺎﺕ ﻣﺧﺗﻠﻔﺔ
 ﻣﻣﺎ ﻳﺣﺩ ﻣﻥ ﺗﺑﺎﺩﻝ،ﺗﺩﺍﺭ ﺑﻣﻌﺯﻝ ﻋﻥ ﺑﻌﺿﻬﺎ ﺍﻟﺑﻌﺽ
 ﻭﻳﺅﺩﻱ ﺇﻟﻰ ﺍﺗﺧﺎﺫ،ﻓﻌﺎﻝ ﻟﻠﻣﻌﻠﻭﻣﺎﺕ ﻋﺑﺭ ﺍﻟﻣﺻﺭﻑ
 ﻳﺗﻁﻠﺏ ﺍﻟﺗﻐﻠﺏ ﻋﻠﻰ.ﻗﺭﺍﺭﺍﺕ ﺑﻣﻌﺯﻝ ﻋﻥ ﺑﻘﻳﺔ ﺍﻟﻣﺻﺭﻑ
ﻋﻘﺑﺎﺕ ﺗﺷﺎﺭﻙ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﺗﻲ ﻳﻔﺭﺿﻬﺎ ﻫﺫﺍ ﺍﻟﻧﻭﻉ ﻣﻥ
ﺍﻟﻬﻳﺎﻛﻝ ﻣﻥ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻭﻅﺎﺋﻑ
ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﺇﻋﺎﺩﺓ ﺗﻘﻳﻳﻡ ﺍﻟﻣﻣﺎﺭﺳﺎﺕ ﺍﻟﻣﺗﺑﻌﺔ ﻣﻥ ﺃﺟﻝ
.ﺗﺷﺟﻳﻊ ﺗﻭﺍﺻﻝ ﺃﻛﺑﺭ
ﻳﺗﻌﻳﻥ ﺃﻥ ﺗﺑﻠﻎ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
َ
 ﻭﺃﻥ ﺗﻛﻭﻥ،ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺑﻁﺭﻳﻘﺔ ﻛﺎﻣﻠﺔ ﻭﻓﻲ ﺍﻟﻭﻗﺕ ﺍﻟﻣﻧﺎﺳﺏ
ﻣﻔﻬﻭﻣﺔ ﻭﺩﻗﻳﻘﺔ ﻭﺫﻟﻙ ﻟﺗﻣﻛﻳﻧﻬﻣﺎ ﻣﻥ ﺍ ّﺗﺧﺎﺫ ﻗﺭﺍﺭﺍﺕ
 ﻭﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ. ﻣﺑﻧﻳﺔ ﻋﻠﻰ ﻣﻌﻠﻭﻣﺎﺕ ﻭﺍﻓﻳﺔ،ﺻﺎﺋﺑﺔ
ﻳﻌﺗﻣﺩ ﻣﺭﺍﺟﻌﺔ ﻣﻧﺗﻅﻣﺔ ﻟﻛﻣﻳﺔ ﻭﻧﻭﻋﻳﺔ ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﺗﻲ
.ﻳﺗﻠ ّﻘﺎﻫﺎ ﺃﻭ ﻳُﻔﺗﺭﺽ ﻋﻠﻳﻪ ﺗﻠ ّﻘﻳﻬﺎ
ً ﻳﺗﻁﻠﺏ ﺇﻋﺩﺍﺩ ﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺟﻠﺱ ﻋﻥ ﺍﻟﻣﺧﺎﻁﺭ ﺗﺻﻣﻳﻣﺎ
 ﻭﺫﻟﻙ ﻟﻠﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣ ﱠﺗﺻﻠﺔ ﺑﺎﻟﻣﺻﺭﻑ،ًﺩﻗﻳﻘﺎ
ﻛﻛﻝ ﻭﺑﺎﻟﻣﺣﺎﻓﻅ ﺍﻟﻔﺭﺩﻳﺔ ﻭﺍﻟﻣﺧﺎﻁﺭ ﺍﻷﺧﺭﻯ ُﺗ َﺑﻠّﻎ ﺑﻁﺭﻳﻘﺔ
 ﻭﺍﻟﻐﺭﺽ ﻣﻥ ﺇﻋﺩﺍﺩ ﻫﺫﻩ.ﻣﺧﺗﺻﺭﺓ ﻭﺫﺍﺕ ﻣﻌﻧﻰ
 ﻫﻭ ﺍﻁﻼﻉ ﺍﻟﻣﺟﻠﺱ ﺑﺩﻗﺔ ﻋﻠﻰ ﻧﺳﺑﺔ،ﺍﻟﺗﻘﺎﺭﻳﺭ ﻭﺭﻓﻌﻬﺎ
ﺍﻟﺗﻌﺭّ ﺽ ﻟﻠﻣﺧﺎﻁﺭ ﻭﻋﻠﻰ ﻧﺗﺎﺋﺞ ﺍﺧﺗﺑﺎﺭﺍﺕ ﺍﻟﺣﺎﻻﺕ
 ﻭﻳﺭﻣﻲ ﺇﻋﺩﺍﺩ ﻫﺫﻩ.ﺍﻟﺿﺎﻏﻁﺔ ﻭﺗﺣﺎﻟﻳﻝ ﺍﻟﺳﻳﻧﺎﺭﻳﻭﻫﺎﺕ
ﺍﻟﺗﻘﺎﺭﻳﺭ ﻭﺗﺑﻠﻳﻐﻬﺎ ﺃﻳﺿﺎ ً ﺇﻟﻰ ﺇﺛﺎﺭﺓ ﻣﻧﺎﻗﺷﺔ ﻋﻣﻳﻘﺔ ﺣﻭﻝ
ﺗﻌﺭﺿﺎﺕ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺣﺎﻟﻳﺔ ﻭﺍﻟﻣﺳﺗﻘﺑﻠﻳﺔ ﻟﻠﻣﺧﺎﻁﺭ
ﺍﻟﻌﺎﺋﺩ ﻭﺣﻭﻝ ﻫﺎﻣﺵ ﺍﻟﻣﺧﺎﻁﺭﺓ/ﻭﺣﻭﻝ ﻣﻌﺎﺩﻟﺔ ﺍﻟﻣﺧﺎﻁﺭ
 ﻳُﻔﺗﺭﺽ ﺃﻥ ﺗﺗﺿﻣّﻥ، ﻋﻼﻭﺓ ﻋﻠﻰ ﺫﻟﻙ.ﻭﺣﺩﻭﺩ ﺍﻟﻣﺧﺎﻁﺭ
ﻫﺫﻩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﻣﻌﻠﻭﻣﺎﺕ ﻋﻥ ﺍﻟﺑﻳﺋﺔ ﺍﻟﺧﺎﺭﺟﻳﺔ ﻟﺗﺣﺩﻳﺩ
ﻅﺭﻭﻑ ﻭﺍﺗﺟﺎﻫﺎﺕ ﺍﻟﺳﻭﻕ ﺍﻟﺗﻲ ﻗﺩ ﺗﺅﺛﺭ ﻋﻠﻰ ﻭﺿﻌﻳﺔ
.ﻣﺧﺎﻁﺭ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺣﺎﻟﻳﺔ ﻭﺍﻟﻣﺳﺗﻘﺑﻠﻳﺔ
ﻳﺟﺏ ﺃﻥ ﺗ ﱠﺗﺳﻡ ﺃﻧﻅﻣﺔ ﺇﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﻋﻥ ﺍﻟﻣﺧﺎﻁﺭ
ﺑﺎﻟﺩﻳﻧﺎﻣﻳﻛﻳﺔ ﻭﺍﻟﺷﻣﻭﻟﻳﺔ ﻭﺍﻟﺩﻗﺔ ﻭﺃﻥ ﺗﻌﺗﻣﺩ ﻋﻠﻰ ﻣﺟﻣﻭﻋﺔ
 ﻭﻳُﻔﺗﺭﺽ ﻓﻲ ﻋﻣﻠﻳﺔ ﻣﺗﺎﺑﻌﺔ.ﻣﻥ ﺍﻻﻓﺗﺭﺍﺿﺎﺕ ﺍﻷﺳﺎﺳﻳﺔ
ﺍﻟﻣﺧﺎﻁﺭ ﻭﺭﻓﻊ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺑﺷﺄﻧﻬﺎ ﺃﻻ ّ ﺗﺟﺭﻯ ﻓﻘﻁ ﺑﻁﺭﻳﻘﺔ
ﱠ
 ﻹﺗﺎﺣﺔ، ﻭﻟﻛﻥ ﻳﺟﺏ ﺃﻳﺿﺎ ً ﺃﻥ ﺗﻛﻭﻥ ﻣﺟﻣّﻌﺔ،ﻣﺟﺯﺃﺓ
ﺍﻟﺣﺻﻭﻝ ﻋﻠﻰ ﺻﻭﺭﺓ ﻣﻭﺣﺩﺓ ﻋﻥ ﻧﺳﺑﺔ ﺍﻟﺗﻌﺭﺽ
.ﻟﻠﻣﺧﺎﻁﺭ ﻋﻠﻰ ﻣﺳﺗﻭﻯ ﺍﻟﻣﺻﺭﻑ ﻛﻛﻝ
ﻳﺗﻌﻳﻥ ﺃﻥ ﺗﺷﻳﺭ ﺃﻧﻅﻣﺔ ﺇﻋﺩﺍﺩ ﺍﻟﺗﻘﺎﺭﻳﺭ ﻋﻥ ﺍﻟﻣﺧﺎﻁﺭ
َ
ﻭﺭﻓﻌﻬﺎ ﺑﻭﺿﻭﺡ ﺇﻟﻰ ﺃﻱ ﺧﻠﻝ ﺃﻭ ﻗﺻﻭﺭ ﺃﻭ ﺍﻓﺗﺭﺍﺿﺎﺕ
 ﻛﻣﺎ ﻳﺗﻌﻳّﻥ ﺃﻥ ﺗﺳﻠﱢﻁ ﺍﻟﺿﻭء.ﻣﺷﻣﻭﻟﺔ ﻓﻲ ﺗﻘﻳﻳﻡ ﺍﻟﻣﺧﺎﻁﺭ
ﺃﻳﺿﺎ ً ﻋﻠﻰ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻧﺎﺷﺋﺔ ﺍﻟﺗﻲ ﻗﺩ ﺗﺗﻔﺎﻗﻡ ﻭﺗﺳﺗﺣﻕ
.ً ﺗﺣﻠﻳﻼً ﺇﺿﺎﻓﻳﺎ
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻣﻬﻣﺔ ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ

CG - Code of Corporate Governance Summary
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Responsibilities
Function
30B2

of

the

ﻣﺳﺅﻭﻟﻳﺎﺕ ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ

Compliance

a) The Board is responsible for overseeing the
management of the Bank’s compliance risk. The
Board should establish a Compliance Function and
approve the Bank’s policies and processes for
identifying, assessing, monitoring and reporting and
advising on compliance risk.
b) An independent Compliance Function is a key
component of the Bank’s second line of defence.

ﺃ( ﻳﻛﻭﻥ ﺍﻟﻣﺟﻠﺱ ﻣﺳﺅﻭﻻً ﻋﻥ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺇﺩﺍﺭﺓ ﻣﺧﺎﻁﺭ
ﺍﻻﻣﺗﺛﺎﻝ ﻟﻠﻣﺻﺭﻑ ﻭﻳﻧﺑﻐﻲ ﻋﻠﻳﻪ ﺇﻧﺷﺎء ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ
ﻭﺍﻟﻣﻭﺍﻓﻘﺔ ﻋﻠﻰ ﺳﻳﺎﺳﺎﺕ ﻭﺁﻟﻳﺎﺕ ﺍﻟﻣﺻﺭﻑ ﻟﺗﺣﺩﻳﺩ ﻭﺗﻘﻳﻳﻡ
 ﻛﻣﺎ ﺍﻹﺑﻼﻍ ﻭﺗﻘﺩﻳﻡ ﺍﻟﻣﺷﻭﺭﺓ،ﻭﻣﺗﺎﺑﻌﺔ ﻣﺧﺎﻁﺭ ﺍﻻﻣﺗﺛﺎﻝ
.ﺑﺷﺄﻥ ﻫﺫﻩ ﺍﻟﻣﺧﺎﻁﺭ
ﺏ( ﺗﺷﻛﻝ ﻭﻅﻳﻔﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺍﻟﻣﺳﺗﻘﻠّﺔ ﻋﻧﺻﺭﺍً ﺃﺳﺎﺳﻳﺎ ً ﻛﺧﻁ
.ﺩﻓﺎﻉ ﺛﺎﻧﻲ ﻟﻠﻣﺻﺭﻑ
،ﺝ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺣﺗﻔﻅ ﺑﻭﻅﺎﺋﻑ ﺿﺑﻁ ﺩﺍﺧﻠﻲ ﺳﻠﻳﻣﺔ
 ﻣﺴﺆﻭﻟﺔ ﺑﻳﻥ ﺟﻣﻠﺔ ﺃﻣﻭﺭ،ﺑﻣﺎ ﻓﻳﻬﺎ ﻭﻅﻳﻔﺔ ﺍﻣﺗﺛﺎﻝ ﻓﻌّﺎﻟﺔ
ﻋﻥ ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺍﻟﻣﺻﺭﻑ ﻳﻌﻣﻝ ﺑﻧﺯﺍﻫﺔ ﻭﻳﻣﺗﺛﻝ
ﻟﻠﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﻭﻗﻭﺍﻋﺩ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺍﻟﺗﻧﻅﻳﻣﺎﺕ
 ﻭﻳﺟﺏ ﺗﺑﻠﻳﻎ.ﻭﺍﻟﺳﻳﺎﺳﺎﺕ ﺍﻟﺗﻲ ﺗﺭﻋﻰ ﺍﻟﻣﺻﺭﻑ
 ﻭﻓﻲ ﺣﺎﻟﺔ،ﺍﻻﻧﺣﺭﺍﻓﺎﺕ ﺇﻟﻰ ﺍﻟﻣﺳﺗﻭﻯ ﺍﻹﺩﺍﺭﻱ ﺍﻟﻣﺅﺍﺗﻲ
.ﺍﻻﻧﺣﺭﺍﻓﺎﺕ ﺍﻟﻬﺎﻣﺔ ﺇﺑﻼﻍ ﺍﻟﻣﺟﻠﺱ

c) The Bank should maintain sound Internal Control
Functions, including an effective Compliance
Function responsible for, among other things,
ensuring that the Bank operates with integrity and in
compliance with applicable laws, regulations, CG
rules, codes and policies to which the Bank is subject
and ensure that deviations are reported to an
appropriate level of management and, in case of
material deviations, to the Board.
d) In this respect, the Bank established a Compliance  ﻟﻘﺩ ﻗﺎﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺈﻧﺷﺎء ﻣﺩﻳﺭﻳﺔ ﺍﻣﺗﺛﺎﻝ،ﺩ( ﻓﻲ ﻫﺫﺍ ﺍﻟﺻﺩﺩ
Division at Group CL level, in line with BDL Basic  ﻋﻣﻼً ﺑﺗﻌﻣﻳﻡ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ،ﻟﻣﺟﻣﻭﻋﺔ ﺍﻻﻋﺗﻣﺎﺩ ﺍﻟﻠﺑﻧﺎﻧﻲ
Circular No. 128, dated January 12, 2013.
.۲۰۱۳/۱/۱۲  ﺗﺎﺭﻳﺦ۱۲۸ ﺍﻷﺳﺎﺳﻲ ﺭﻗـﻡ

:ﻩ( ﺗﺗﺄﻟﻑ ﻫﺫﻩ ﺍﻟﻣﺩﻳﺭﻳﺔ ﻣﻥ
• A Regulatory Compliance Department: in charge  ﺗﻛﻭﻥ ﺃﻫﻡ ﻣﻬﺎﻣﻬﺎ ﺍﺳﺗﺷﻌﺎﺭ:• ﺩﺍﺋﺭﺓ ﺍﻻﻣﺗﺛﺎﻝ ﺍﻟﻘﺎﻧﻭﻧﻲ
of identifying and preventing legal risks, and ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ ﻭﺍﻟﺗﺣﻭﻁ ﻟﻬﺎ ﻭﺑﺎﺗﺧﺎﺫ ﺍﻟﺗﺩﺍﺑﻳﺭ
taking the required measures to mitigate these
ﺍﻟﻼﺯﻣﺔ ﻟﻺﺣﺎﻁﺔ ﺑﻬﺫﻩ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺍﻟﺣ ّﺩ ﻣﻧﻬﺎ؛

e) This Division comprises:

risks;

• An AML/CFT 2 Compliance Department: in charge  ﺗﻘﻭﻡ ﺑﺗﻁﺑﻳﻕ ﺍﻹﺟﺭﺍءﺍﺕ ﻭﺍﻟﻘﻭﺍﻧﻳﻥ:• ﺩﺍﺋﺭﺓ ﺍﻟﺗﺣﻘﻕ
of verifying compliance with AML/CFT ﻭﺍﻷﻧﻅﻣﺔ ﺍﻟﻣﺭﻋﻳﺔ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻣﻛﺎﻓﺣﺔ ﺗﺑﻳﻳﺽ ﺍﻷﻣﻭﺍﻝ
procedures, laws and regulations in force, and  ﻭﻓﻘﺎ ً ﻟﺗﻌﻣﻳﻡ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ،ﻭﺗﻣﻭﻳﻝ ﺍﻹﺭﻫﺎﺏ
whose mission is in line with BDL Basic Circular
؛۲۰۰۱/٥/۱۸  ﺗﺎﺭﻳﺦ۸۳ ﺍﻷﺳﺎﺳﻲ ﺭﻗﻡ
No. 83 dated May 18, 2001; and
P1F

P

• A Research and Training for AML/CFT
Department: in charge of staying abreast of any
external or internal changes related to money
laundering and financing terrorism and
submitting proposals aimed at hedging and
controlling these issues and assisting the Training
and Development Department in the preparation
of training programs related to this topic.

2

• ﺩﺍﺋﺭﺓ ﺍﻟﺩﺭﺍﺳﺎﺕ ﻭﺍﻟﺗﺩﺭﻳﺏ ﻟﻣﻛﺎﻓﺣﺔ ﺗﺑﻳﻳﺽ ﺍﻷﻣﻭﺍﻝ
 ﺗﻘﻭﻡ ﺑﻣﺗﺎﺑﻌﺔ ﺍﻟﺗﻁﻭﺭ ﺍﻟﺣﺎﺻﻝ ﻋﻠﻰ:ﻭﺗﻣﻭﻳﻝ ﺍﻹﺭﻫﺎﺏ
ﺍﻟﺻﻌﻳﺩ ﺍﻟﺧﺎﺭﺟﻲ ﻭﺍﻟﺩﺍﺧﻠﻲ ﻓﻲ ﻗﺿﺎﻳﺎ ﺗﺑﻳﻳﺽ
ﺍﻷﻣﻭﺍﻝ ﻭﺗﻣﻭﻳﻝ ﺍﻹﺭﻫﺎﺏ ﻭﺍﻻﻗﺗﺭﺍﺣﺎﺕ ﺍﻟﺭﺍﻣﻳﺔ ﺇﻟﻰ
ﺍﻟﺗﺣﻭّ ﻁ ﻣﻥ ﻫﺫﻩ ﺍﻟﻘﺿﺎﻳﺎ ﻭﻣﻛﺎﻓﺣﺗﻬﺎ ﻭﻣﺳﺎﻋﺩﺓ ﻗﺳﻡ
ﺍﻟﺗﺩﺭﻳﺏ ﻓﻲ ﺇﻋﺩﺍﺩ ﺑﺭﺍﻣﺞ ﺍﻟﺗﺩﺭﻳﺏ ﺍﻟﻣﺗﻌﻠﻘﺔ ﺑﻬﺫﺍ
.ﺍﻟﻣﻭﺿﻭﻉ

Anti-Money Laundering and Counter-Financing Terrorism.
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f) The SEM should:
• establish a compliance policy that includes the
basic principles to be adopted by the
management and employees of the Bank, and
clarifies the basic procedures related to
compliance with the laws and regulations in
force. The SEM should also review and update
this policy, on a periodic basis.

:ﻭ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
• ﻭﺿﻊ ﺳﻳﺎﺳﺔ ﻣﻛﺗﻭﺑﺔ ﻹﺩﺍﺭﺓ ﻣﺧﺎﻁﺭ ﻋﺩﻡ ﺍﻻﻣﺗﺛﺎﻝ
ﺗﺗﺿﻣّﻥ ﺍﻟﻣﺑﺎﺩﺉ ﺍﻷﺳﺎﺳﻳﺔ ﺍﻟﻭﺍﺟﺏ ﺇﺗﺑﺎﻋﻬﺎ ﻣﻥ ﻗﺑﻝ
،ﺍﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﻭﻣﻥ ﻗﺑﻝ ﺍﻟﻌﺎﻣﻠﻳﻥ ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ
ﻭﺗﻭﺿّﺢ ﺍﻹﺟﺭﺍءﺍﺕ ﺍﻷﺳﺎﺳﻳﺔ ﻟﻠﺗﻘﻳﺩ ﺑﺎﻟﻘﻭﺍﻧﻳﻥ
ﻭﺍﻻﻧﻅﻣﺔ ﺍﻟﻣﺭﻋﻳﺔ ﺍﻻﺟﺭﺍء ﻭﻣﺭﺍﺟﻌﺔ ﻫﺫﻩ ﺍﻟﺳﻳﺎﺳﺔ
. ﺑﺷﻛﻝ ﺩﻭﺭﻱ،ﻭﺗﺣﺩﻳﺛﻬﺎ

• Communicate the Code of Conduct and promote • ﺗﻌﻣﻳﻡ ﺷﺭﻋﺔ ﺍﻷﺧﻼﻕ ﻭﺣﺳﻥ ﺍﻟﺳﻠﻭﻙ ﻭﻧﺷﺭ ﺛﻘﺎﻓﺔ
a compliance culture on a large internal scale ﺍﻻﻣﺗﺛﺎﻝ ﻋﻠﻰ ﻧﻁﺎﻕ ﺩﺍﺧﻠﻲ ﻭﺍﺳﻊ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﻣﻥ
within the Bank, through employees’ training and
.ﺧﻼﻝ ﺗﺩﺭﻳﺏ ﻭﺗﻭﻋﻳﺔ ﺍﻟﻌﺎﻣﻠﻳﻥ ﻟﺩﻳﻪ
awareness.

:ﺯ( ﻳﺟﺏ ﻋﻠﻰ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ

g) The Compliance Division should:
• submit periodic reports, at least semi-annually, to
SEM of the Bank, concerning the performed
assessment and follow-up missions, provided
these reports indicate the corrective steps taken,
and propose the recommendations that limit
occurring violations. In addition, the Compliance
Division should immediately submit to SEM and
the Board reports on any important violation or
breach of the laws and regulations in force;
• prepare an efficient compliance training program
for the Bank’s employees, and prepare also
written directives in the form of a compliance
guide that instructs the employees on the
implementation of the laws and regulations in
force.
h) The Compliance Division should meet, at least, the
following requirements:

 ﺇﻟﻰ، ﻭﻋﻠﻰ ﺍﻷﻗ ّﻝ ﻧﺻﻑ ﺳﻧﻭﻳﺔ،• ﺭﻓﻊ ﺗﻘﺎﺭﻳﺭ ﺩﻭﺭﻳﺔ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﻋﻥ ﻣﻬﻣّﺎﺕ
 ﻋﻠﻰ ﺃﻥ ﺗﺗﺿﻣﻥ ﻫﺫﻩ،ﺍﻟﺗﻘﻳﻳﻡ ﻭﺍﻟﻣﺗﺎﺑﻌﺔ ﺍﻟﺗﻲ ﺃﻧﺟﺯﺕ
ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﺧﻁﻭﺍﺕ ﺍﻟﺗﺻﺣﻳﺣﻳّﺔ ﺍﻟﺗﻲ ﺗ ّﻡ ﺍﺗﺧﺎﺫﻫﺎ
ﻭﺍﻗﺗﺭﺍﺣﺎ ً ﺑﺎﻟﺗﻭﺻﻳﺎﺕ ﺍﻟﺗﻲ ﺗﺣﺩ ﻣﻥ ﺍﻟﻣﺧﺎﻟﻔﺎﺕ
 ﻛﻣﺎ ﻋﻠﻰ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺃﻥ ﺗﺭﻓﻊ ﺇﻟﻰ.ﺍﻟﺣﺎﺻﻠﺔ
 ﺗﻘﺎﺭﻳﺭ ﺣﻭﻝ ﺃﻳﺔ،ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﺍﻟﻰ ﺍﻟﻣﺟﻠﺱ
ﻣﺧﺎﻟﻔﺎﺕ ﺃﻭ ﺗﺟﺎﻭﺯﺍﺕ ﻣﻬﻣّﺔ ﻟﻠﻘﻭﺍﻧﻳﻥ ﻭﺍﻻﻧﻅﻣﺔ
.ﺍﻟﻣﺭﻋﻳﺔ ﺍﻻﺟﺭﺍء ﻓﻭﺭ ﺗﺑﻳﺎﻧﻬﺎ
• ﺍﻋﺩﺍﺩ ﻧﻅﺎﻡ ﺗﺩﺭﻳﺏ ﻓﻌّﺎﻝ ﺣﻭﻝ ﻗﺿﺎﻳﺎ ﺍﻻﻣﺗﺛﺎﻝ ﻣﻥ ﺍﺟﻝ
ﺗﺛﻘﻳﻑ ﺍﻟﻌﺎﻣﻠﻳﻥ ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ ﻭﺇﻋﺩﺍﺩ ﺗﻌﻠﻳﻣﺎﺕ
ﻣﻛﺗﻭﺑﺔ ﻛﺩﻟﻳﻝ ﺍﻻﻣﺗﺛﺎﻝ ﻹﺭﺷﺎﺩ ﺍﻟﻌﺎﻣﻠﻳﻥ ﺣﻭﻝ ﻛﻳﻔﻳّﺔ
.ﺗﻁﺑﻳﻕ ﺍﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﺍﻟﻣﺭﻋﻳﺔ ﺍﻻﺟﺭﺍء
:ﺡ( ﻳﺭﺍﻋﻰ ﺑﺷﺄﻥ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺍﻟﺷﺭﻭﻁ ﺍﻟﺗﺎﻟﻳﺔ ﻋﻠﻰ ﺍﻷﻗﻝ

• the Compliance Division should be totally
independent from the other activities of the Bank
and any of its Division/Department, including the
Internal Audit Division and the Legal Department,
provided no executive tasks or any other mission
within the Bank is assigned to the Compliance
Division staff.

• ﺃﻥ ﺗﻛﻭﻥ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﻣﺳﺗﻘﻠّﺔ ﺍﺳﺗﻘﻼﻻ ﺗﺎﻣﺎ ً ﻋﻥ
ﺍﻷﻋﻣﺎﻝ ﻭﺍﻷﻧﺷﻁﺔ ﺍﻻﺧﺭﻯ ﻟﻠﻣﺻﺭﻑ ﻭﻋﻥ ﻭﺣﺩﺍﺕ
ﺍﻟﻣﺻﺭﻑ ﻛﺎﻓﺔ ﺑﻣﺎ ﻓﻳﻬﺎ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻭﻋﻥ
ﺍﻟﺩﺍﺋﺭﺓ ﺍﻟﻘﺎﻧﻭﻧﻳﺔ ﻋﻠﻰ ﺍﻥ ﻻ ﻳﻣﻧﺢ ﺃﻱ ﻣﻥ ﺍﻟﻌﺎﻣﻠﻳﻥ ﻟﺩﻯ
ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺃﻳّﺔ ﻣﺳﺅﻭﻟﻳﺎﺕ ﺗﻧﻔﻳﺫﻳّﺔ ﺃﻭ ﻣﻬﺎﻡ ﺃﺧﺭﻯ
.ﺩﺍﺧﻝ ﺍﻟﻣﺻﺭﻑ

• the Head of the Compliance Division should have
access to the SEM and the Board.

• ﺃﻥ ﻳﺗﻡ ﺗﺄﻣﻳﻥ ﺗﻭﺍﺻﻝ ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﻣﻊ
.ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻭﻣﻊ ﺍﻟﻣﺟﻠﺱ

• the Compliance Division should be granted • ﺃﻥ ﺗﻣﻧﺢ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻛﺎﻓﻳﺔ ﺣﺗﻰ
sufficient powers to be able to perform its duties, ﺗﺗﻣﻛﻥ ﻣﻥ ﺗﻧﻔﻳﺫ ﻣﻬﺎﻣﻬﺎ ﻻ ﺳﻳﻣﺎ ﻓﻲ ﻣﺎ ﻳﺗﻌﻠّﻕ ﺑﺗﺩﺍﺭﻙ
particularly in terms of preventing the breach of ﺣﺻﻭﻝ ﺍﻳﺔ ﺗﺟﺎﻭﺯﺍﺕ ﻋﻠﻰ ﺍﻟﻘﻭﺍﻧﻳﻥ ﻭﺍﻷﻧﻅﻣﺔ ﺍﻟﻣﺭﻋﻳﺔ
the laws and regulations in force.
.ﺍﻻﺟﺭﺍء
• the Compliance Division should be staffed with
the proper employees whose number and
qualifications are commensurate with the Bank’s
size, the diversification of its activities and the
complexity of its operations.

CG – Summary of CLIB Code of Corporate Governance

• ﺃﻥ ﻳﺗ ّﻡ ﺗﻌﺯﻳﺯ ﻣﺩﻳﺭﻳﺔ ﺍﻻﻣﺗﺛﺎﻝ ﺑﺟﻬﺎﺯ ﺑﺷﺭﻱ ﻣﻼﺋﻡ
ﻳﺭﺍﻋﻲ ﺑﺗﻛﻭﻳﻧﻪ ﻣﻥ ﺣﻳﺙ ﺍﻟﻌﺩﺩ ﻭﺍﻟﻣﺅﻫﻼﺕ ﺣﺟﻡ
.ﺍﻟﻣﺻﺭﻑ ﻭﺗﻧﻭّ ﻉ ﺍﻧﺷﻁﺗﻪ ﻭﺗﺷ ّﻌﺏ ﻋﻣﻠﻳﺎﺗﻪ
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻭﻅﺎﺋﻑ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻭﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ

CG - Code of Corporate Governance Summary
CHAPTER: CG-6 6BInternal and External Audit
Functions
6B

CG-6.1 Responsibilities of the Internal Audit
Function

ﻣﺳﺅﻭﻟﻳﺎﺕ ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ

a) The Internal Audit Function should support the
Board and SEM in promoting an effective
governance process and the long-term soundness
of the Bank.
b) An effective and efficient Internal Audit Function
constitutes the third line of defence in the system
of internal control. It provides an independent
assurance to the Board and SEM on the quality and
effectiveness of the Bank’s internal controls, risk
management and governance systems and
processes, thereby helping the Board and SEM
protect the Bank and its reputation.
c) The Internal Audit Function should meet, at least,
the following conditions:

ﺃ( ﻳﻧﺑﻐﻲ ﺃﻥ ﺗﺩﻋﻡ ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ
ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻓﻲ ﺗﻌﺯﻳﺯ ﺁﻟﻳﺔ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺍﻟﻔﻌﺎﻟﺔ
.ﻭﺳﻼﻣﺔ ﺍﻟﻣﺻﺭﻑ ﻋﻠﻰ ﺍﻟﻣﺩﻯ ﺍﻟﻁﻭﻳﻝ

31B

ﺏ( ﺗﺷﻛﻝ ﻓﻌﺎﻟﻳﺔ ﻭﻛﻔﺎءﺓ ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﺧﻁ ﺍﻟﺩﻓﺎﻉ
 ﺇﺫ ﺃﻧﻬﺎ ﺗﻭﻓﺭ ﺿﻣﺎﻧﺎﺕ.ﺍﻟﺛﺎﻟﺙ ﻓﻲ ﻧﻅﺎﻡ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
ﻣﺳﺗﻘﻠﺔ ﻟﻠﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻋﻠﻰ ﺟﻭﺩﺓ
 ﻭﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ،ﻭﻓﻌﺎﻟﻳﺔ ﻧﻅﺎﻡ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﻟﻠﻣﺻﺭﻑ
 ﻭﺑﺎﻟﺗﺎﻟﻲ ﻣﺳﺎﻋﺩﺓ ﻣﺟﻠﺱ،ﻭﻧﻅﻡ ﻭﺁﻟﻳﺎﺕ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﺍﻹﺩﺍﺭﺓ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻋﻠﻰ ﺣﻣﺎﻳﺔ ﺍﻟﻣﺻﺭﻑ
.ﻭﺳﻣﻌﺗﻪ

ﺝ( ﻳﺭﺍﻋﻰ ﺑﺷﺄﻥ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﺍﻟﺷﺭﻭﻁ ﺍﻟﺗﺎﻟﻳﺔ ﻋﻠﻰ
:ﺍﻷﻗﻝ
• independent of the audited activities, has no • ﺗﻛﻭﻥ ﻣﺳﺗﻘﻠّﺔ ﻋﻥ ﺍﻟﺟﻬﺔ ﺍﻟﻣﻛﻠّﻔﺔ ﺑﺈﺟﺭﺍء ﺍﻟﻌﻣﻠﻳﺎﺕ ﻭﻟﻳﺱ
executive functions and carry out its assignments
ﻟﻬﺎ ﻣﻬﺎﻡ ﺗﻧﻔﻳﺫﻳﺔ ﻭﺍﻧﻬﺎ ﻣﻭﺿﻭﻋﻳﺔ ﻓﻲ ﺇﻧﺟﺎﺯ ﻣﻬﺎﻣﻬﺎ؛
objectively;

• has full powers to carry out audit operations;
• has adequate resources, in both number and
quality, commensurate with the Bank’s size, its
various activities and the nature of the risks to
which it is or will be exposed.
d) The Board and SEM contribute to the effectiveness
of the Internal Audit Function by:
• requiring internal auditors to adhere to national
and international professional standards;

• ﺗﻣﻧﺢ ﺍﻟﺻﻼﺣﻳﺎﺕ ﺍﻟﻛﺎﻣﻠﺔ ﻓﻲ ﺍﺟﺭﺍء ﻋﻣﻠﻳﺎﺕ ﺍﻟﺗﺩﻗﻳﻕ؛
 ﻟﺣﺟﻡ،ً ﻋﺩﺩﺍً ﻭﻧﻭﻋﺎ،ً• ﻳﻛﻭﻥ ﻟﺩﻳﻬﺎ ﺟﻬﺎﺯﺍً ﺑﺷﺭﻳﺎ ً ﻣﻼﺋﻣﺎ
ﺍﻟﻣﺻﺭﻑ ﻭﻟﺗﻧﻭّ ﻉ ﺃﻧﺷﻁﺗﻪ ﻭﻟﻁﺑﻳﻌﺔ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ
.ﻳﻭﺍﺟﻬﻬﺎ ﺃﻭ ﻳﻣﻛﻥ ﺃﻥ ﻳﻭﺍﺟﻬﻬﺎ
ﺩ( ﻳﺳﺎﻫﻡ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻓﻲ ﺗﻌﺯﻳﺯ ﻓﻌﺎﻟﻳﺔ
:ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻣﻥ ﺧﻼﻝ
• ﺍﻟﻁﻠﺏ ﻣﻥ ﺍﻟﻣﺩﻗﻘﻳﻥ ﺍﻟﺩﺍﺧﻠﻳّﻳﻥ ﺍﻟﺗﻘﻳّﺩ ﺑﺎﻟﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﻬﻧﻳﺔ
ﺍﻟﻣﺣﻠﻳﺔ ﻭﺍﻟﺩﻭﻟﻳﺔ؛

• promoting the independence of the Internal  ﺑﺎﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ،• ﺗﻌﺯﻳﺯ ﺍﺳﺗﻘﻼﻟﻳﺔ ﻭﻅﻳﻔﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ
Audit Function, by ensuring that internal audit  ﺍﻟﻣﺭﺍﻗﺏ ﺍﻟﻌﺎﻡ ﻳﺗﺑﻊ ﻭﻳﻘﺩﻡ- ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ
reports are provided to the Board and its Audit ﺗﻘﺎﺭﻳﺭﻩ ﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺇﻟﻰ ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻧﻪ
Committee, and the Head of Internal Audit
ﻭﻟﻪ ﺇﻣﻛﺎﻧﻳﺔ ﺍﻟﺗﻭﺍﺻﻝ ﺍﻟﻣﺑﺎﺷﺭ ﻣﻌﻬﻣﺎ؛
Division - General Controller has direct access to
both of them;
• ensuring that the Head of Internal Audit Division  ﺍﻟﻣﺭﺍﻗﺏ- • ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺭﺋﻳﺱ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ
- General Controller submit a quarterly report to ﺍﻟﻌﺎﻡ ﻳﺭﻓﻊ ﺗﻘﺭﻳﺭﺍً ﻓﺻﻠﻳﺎ ً ﻋﻥ ﻣﻬﻣﺎﺕ ﺍﻟﺗﺩﻗﻳﻕ ﻭﺍﻟﺗﻘﻳﻳﻡ
the Audit Committee concerning the audit, ﺇﻟﻰ ﻟﺟﻧﺔ ﺍﻟﺗﺩﻗﻳﻕ ﻭﺍﻟﻣﺗﺎﺑﻌﺔ ﺍﻟﺗﻲ ﺃﺟﺭﺗﻬﺎ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ
assessment and follow-up tasks, and he/she  ﺧﻼﻝ ﺍﻟﻔﺻﻝ ﺍﻟﻣﻧﺻﺭﻡ ﻛﻣﺎ ﻳﻭﺩﻉ ﻟﺟﻧﺔ،ﺍﻟﺩﺍﺧﻠﻲ
promptly communicates to the Audit Committee
ﺍﻟﺗﺩﻗﻳﻕ ﺃﻳﺔ ﻣﻼﺣﻅﺎﺕ ﻫﺎﻣﺔ ﻓﻭﺭ ﺗﺑﻳﺎﻧﻬﺎ؛
any important remarks;
• ensuring that the Internal Audit Division reports
directly to the Board, provides internal audit
reports to the Chairman - General Manager,
General Manager and the Board Secretary for
distribution to the Directors and its work covers
all the different types of the Bank's operations;

CG – Summary of CLIB Code of Corporate Governance

• ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﺗﺗﺑﻊ ﻣﺑﺎﺷﺭ ًﺓ
 ﻭﺗﻭﺯﻉ ﻧﺳﺧﺎ ً ﻋﻥ ﺗﻘﺎﺭﻳﺭﻫﺎ ﺇﻟﻰ ﻛﻝ ﻣﻥ،ﻟﻠﻣﺟﻠﺱ
 ﺍﻟﻣﺩﻳﺭ ﺍﻟﻌﺎﻡ ﻭﺍﻟﻣﺩﻳﺭ ﺍﻟﻌﺎﻡ- ﺭﺋﻳﺱ ﻣﺟﻠﺱ ﺍﻹﺩﺍﺭﺓ
ﻭﺃﻣﻳﻥ ﺳﺭ ﺍﻟﻣﺟﻠﺱ ﻟﺗﻭﺯﻳﻌﻬﺎ ﻋﻠﻰ ﺃﻋﺿﺎء ﺍﻟﻣﺟﻠﺱ
ﻭﺇﻥ ﻋﻣﻠﻬﺎ ﻳﺷﻣﻝ ﺍﻟﺗﺩﻗﻳﻕ ﺑﻛﺎﻓﺔ ﻋﻣﻠﻳﺎﺕ ﺍﻟﻣﺻﺭﻑ؛
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• recognizing the importance of the audit and • ﺍﻻﻋﺗﺭﺍﻑ ﺑﺄﻫﻣﻳﺔ ﺃﻋﻣﺎﻝ ﺍﻟﺗﺩﻗﻳﻕ ﻭﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ
internal control processes and communicating
ﻭﺗﻌﻣﻳﻡ ﻫﺫﻩ ﺍﻷﻫﻣﻳﺔ ﻓﻲ ﺟﻣﻳﻊ ﺃﻧﺣﺎء ﺍﻟﻣﺻﺭﻑ؛
their importance throughout the Bank;
• utilizing effectively the findings of the Internal • ﺍﺳﺗﺧﺩﺍﻡ ﺑﻔﻌﺎﻟﻳﺔ ﻧﺗﺎﺋﺞ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻭﻣﻁﺎﻟﺑﺔ ﺍﻹﺩﺍﺭﺓ
Audit Function and requiring the timely and ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺑﻣﻌﺎﻟﺟﺔ ﺍﻟﻣﺷﺎﻛﻝ ﻭﻧﻘﺎﻁ ﺍﻟﺿﻌﻑ ﺍﻟﻣﺣﺩﺩﺓ
effective correction of identified internal audit ﻣﻥ ﻗﺑﻝ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﻓﻲ ﺍﻟﺳﺭﻋﺔ ﺍﻟﻣﻧﺎﺳﺑﺔ ﻭﺑﺷﻛﻝ
problems and weaknesses by SEM;
ﻓﻌّﺎﻝ؛
• requiring internal auditors to independently • ﺍﻟﻁﻠﺏ ﻣﻥ ﺍﻟﻣﺩﻗﻘﻳﻥ ﺍﻟﺩﺍﺧﻠﻳّﻳﻥ ﺗﻘﻳﻳﻡ ﻓﻌﺎﻟﻳﺔ ﻭﻛﻔﺎءﺓ
assess the effectiveness and efficiency of the Risk  ﺑﻣﺎ ﻓﻲ ﺫﻟﻙ ﺟﻭﺩﺓ،ﻭﻅﺎﺋﻑ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ ﻭﺍﻻﻣﺗﺛﺎﻝ
Management and Compliance Functions, ﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﻣﻘﺩﻣﺔ ﺇﻟﻰ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ
including the quality of risk reporting to the
ﺍﻟﺗﻧﻔﻳﺫﻳﺔ؛
Board and SEM; and
• ensuring that the Internal Audit Division in the • ﺍﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﻓﻲ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺗﺎﺑﻊ ﺗﺗﺑﻊ
Banking subsidiary has functional reporting to ﺇﺩﺍﺭﻳﺎ ً ﻭﺗﺭﻓﻊ ﺗﻘﺎﺭﻳﺭﺍً ﺩﻭﺭﻳﺔ ﺇﻟﻰ ﻣﺩﻳﺭﻳﺔ ﺍﻟﺗﺩﻗﻳﻕ ﻓﻲ
the Parent Bank Internal Audit Division and
.ﺍﻟﻣﺻﺭﻑ ﺍﻷﻡ
provides it with periodic reports.

CG-6.2 Responsibilities of the External Audit
Function

ﻣﺳﺅﻭﻟﻳﺎﺕ ﻭﻅﻳﻔﺔ ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ

a) The Board and SEM are responsible for the
preparation and fair presentation of financial
statements, in accordance with applicable local and
international accounting standards, as well as the
establishment of effective internal controls related
to the financial reporting.
b) The Board and SEM contribute to the effectiveness
of external auditors by ensuring that the Bank’s
financial statements fairly represent its financial
position and performance and by including in
engagement letters the expectation that the
external auditors will be in compliance with
applicable local and international laws and
standards of professional practice.
c) Concerned Board Committees should have the right
to meet regularly - in the absence of SEM - with the
external auditors and the Heads of the Internal
Audit and Compliance Functions. This can
strengthen the ability of the Board to oversee SEM’s
implementation of the Board’s policies and to
ensure that the Bank’s business strategies and risk
exposures are consistent with risk parameters
established by the Board.
d) The Bank should appoint two audit firms for
auditing its accounts jointly and severally and
should require the regular rotation of the principal
partner in charge of the external audit, as a possible
means to strengthen its independence. The external
auditors are appointed for a renewable, three-year
period, provided that the principle of partner
rotation is adopted by the audit firm, by changing
the auditor in charge every five years.

ﺃ( ﺗﻘﻊ ﻋﻠﻰ ﻋﺎﺗﻕ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻣﺳﺅﻭﻟﻳﺔ
 ﻭﻓﻘﺎ ً ﻟﻠﻣﻌﺎﻳﻳﺭ،ﺇﻋﺩﺍﺩ ﻭﺗﻘﺩﻳﻡ ﺍﻟﺑﻳﺎﻧﺎﺕ ﺍﻟﻣﺎﻟﻳﺔ ﺑﺻﻭﺭﺓ ﻋﺎﺩﻟﺔ
ً
ﺇﺿﺎﻓﺔ ﺇﻟﻰ
،ﺍﻟﻣﺣﺎﺳﺑﻳﺔ ﺍﻟﻣﺣﻠﻳﺔ ﻭﺍﻟﺩﻭﻟﻳﺔ ﺍﻟﻣﻌﻣﻭﻝ ﺑﻬﺎ
.ﻭﺿﻊ ﺿﺑﻁ ﺩﺍﺧﻠﻲ ﻓ َﻌﺎﻝ ﻣﺗﻌﻠﻕ ﺑﺎﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ

32B4
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ﺏ( ﻳﺳﺎﻫﻡ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻓﻲ ﺗﻌﺯﻳﺯ ﻓﻌﺎﻟﻳﺔ
 ﺑﺎﻟﺗﺄﻛﺩ ﻣﻥ ﺃﻥ ﺑﻳﺎﻧﺎﺕ ﺍﻟﻣﺻﺭﻑ ﺍﻟﻣﺎﻟﻳﺔ،ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ
 ﻭﺑﺗﺿﻣﻳﻥ ﺭﺳﺎﺋﻝ، ﺗﻌﻛﺱ ﺑﻌﺩﺍﻟﺔ ﻭﺿﻌﻳﺗﻪ ﺍﻟﻣﺎﻟﻳﺔ ﻭﺃﺩﺍءﻩ
ﺍﻻﺭﺗﺑﺎﻁ ﺗﻭ ّﻗﻊ ﺍﻣﺗﺛﺎﻝ ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ ﻟﻠﻘﻭﺍﻧﻳﻥ ﺍﻟﻣﺣﻠﻳﺔ
.ﻭﺍﻟﺩﻭﻟﻳﺔ ﺍﻟﻣﻁﺑﻘﺔ ﻭﻟﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﻣﺎﺭﺳﺔ ﺍﻟﻣﻬﻧﻳﺔ

ّ ﺝ( ﻳﺗﻌﻳﻥ ﻣﻧﺢ ﺍﻟﻠﺟﺎﻥ ﺍﻟﻣﻌﻧﻳﺔ ﻭﺍﻟﻣﻧﺑﺛﻘﺔ ﻋﻥ ﺍﻟﻣﺟﻠﺱ
ﺣﻕ
ﺍﻻﺟﺗﻣﺎﻉ ﺍﻟﻣﻧﺗﻅﻡ ﺑﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ ﻭﺍﻟﻣﺳﺅﻭﻟﻳﻥ ﻋﻥ
 ﺩﻭﻥ ﺣﺿﻭﺭ ﺍﻹﺩﺍﺭﺓ،ﻭﻅﺎﺋﻑ ﺍﻟﺗﺩﻗﻳﻕ ﺍﻟﺩﺍﺧﻠﻲ ﻭﺍﻻﻣﺗﺛﺎﻝ
 ﻣﻣّﺎ ﻳﻌ ّﺯﺯ ﻗﺩﺭﺓ ﺍﻟﻣﺟﻠﺱ ﻋﻠﻰ ﺍﻹﺷﺭﺍﻑ.ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
ﺑﻘﻭﺓ ﻋﻠﻰ ﺗﻁﺑﻳﻕ ﺳﻳﺎﺳﺎﺗﻪ ﻣﻥ ﻗﺑﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
ﻭﺍﻟﺗﺄ ّﻛﺩ ﻣﻥ ﺃﻥ ﺍﺳﺗﺭﺍﺗﻳﺟﻳﺎﺕ ﺍﻟﻌﻣﻝ ﻭﻧﺳﺑﺔ ﺗﻌﺭﺽ
ﺍﻟﻣﺻﺭﻑ ﻟﻠﻣﺧﺎﻁﺭ ﺗﺗﻭﺍﻓﻕ ﻣﻊ ﻣﻌﺎﻳﻳﺭ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ
.ﻭﺿﻌﻬﺎ ﺍﻟﻣﺟﻠﺱ
ﺩ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻌﻳّﻥ ﻣﺅﺳﺳﺗﻲ ﻣﻔﻭﺿﻲ ﻣﺭﺍﻗﺑﺔ
 ﻛﻣﺎ ﻳﺟﺏ ﺃﻥ ﻳﻁﻠﺏ. ﺑﺎﻻﺗﺣﺎﺩ ﻭﺍﻟﺗﺿﺎﻣﻥ،ﻟﺗﺩﻗﻳﻕ ﺣﺳﺎﺑﺎﺗﻪ
ﺍﻟﻣﺻﺭﻑ ﻣﺑﺩﺃ ﺍﻟﻣﺩﺍﻭﺭﺓ ﻟﻠﺷﺭﻳﻙ ﺍﻟﻣﻔﻭﺽ ﺑﺄﻋﻣﺎﻝ
ﺍﻟﻣﺭﺍﻗﺑﺔ ﺑﺎﻋﺗﺑﺎﺭﻫﺎ ﻭﺳﻳﻠﺔ ﻣﻣﻛﻧﺔ ﻟﺗﻌﺯﻳﺯ ﺍﺳﺗﻘﻼﻟﻳﺗﻪ ﻭﻳﺗﻡ
ﺗﻌﻳﻳﻥ ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ ﻟﻣﺩﺓ ﺛﻼﺙ ﺳﻧﻭﺍﺕ ﻗﺎﺑﻠﺔ ﻟﻠﺗﺟﺩﻳﺩ
ﻋﻠﻰ ﺃﻥ ﻳﺗﻡ ﺍﻋﺗﻣﺎﺩ ﻣﺑﺩﺃ ﺍﻟﻣﺩﺍﻭﺭﺓ ﺑﻳﻥ ﺷﺭﻛﺎء ﻣﺅﺳﺳﺔ
 ﺃﻱ ﺗﻐﻳﻳﺭ ﺍﻟﺷﺭﻳﻙ ﺍﻟﻣﻔﻭﺽ ﺑﺄﻋﻣﺎﻝ،ﻣﻔﻭﺿﻲ ﺍﻟﻣﺭﺍﻗﺑﺔ
.ﺍﻟﻣﺭﺍﻗﺑﺔ ﻛﻝ ﺧﻣﺱ ﺳﻧﻭﺍﺕ
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ﺍﻟﺗﻌﻭﻳﺿﺎﺕ

CG - Code of Corporate Governance Summary
CHAPTER: CG-7 7BRemuneration
7B

ﺃﻧﻅﻣﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ

CG-7.1 Remuneration systems
3B5

a) Remuneration systems form a key component of
the governance and incentive structure through
which the Board and SEM promote effective
performance, convey acceptable risk-taking
behaviour and reinforce the Bank’s operating and
risk culture.
b) The Board is responsible for the overall oversight of
SEM’s implementation of the remuneration system
for the entire Bank.
c) The Board should oversee the development and
the implementation of the remuneration policy,
system and related internal control processes.
d) The Board should regularly monitor and review
outcomes to assess whether the bank-wide
remuneration system is creating desired incentives
for managing risk.
e) The Board should review the remuneration plans,
processes and outcome annually.
f) The remuneration of employees in Internal Control
Functions should be determined in a way that is
based principally on the achievement of their own
objectives
without
compromising
their
independence.
g) The Bank shall implement the Financial Stability
Board Principles on compensation.

ﺃ( ﺗﺷﻛﻝ ﺃﻧﻅﻣﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻋﻧﺻﺭﺍً ﺭﺋﻳﺳﻳﺎ ً ﻓﻲ ﻫﻳﻛﻠﻳﺔ
ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﻭﺍﻟﺣﻭﺍﻓﺯ ﺍﻟﺗﻲ ﻣﻥ ﺧﻼﻟﻬﺎ ﻳﻌﺯﺯ ﺍﻟﻣﺟﻠﺱ
 ﻭﻳﺣ ّﻔﺯ ﺍﻟﺳﻠﻭﻙ،ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﺍﻷﺩﺍء ﺍﻟﻔ ّﻌﺎﻝ
ﻻﺗﺧﺎﺫ ﻣﺧﺎﻁﺭ ﻣﻘﺑﻭﻟﺔ ﻭﻳﻌﺯﺯ ﺛﻘﺎﻓﺔ ﺍﻟﺗﺷﻐﻳﻝ ﻭﺍﻟﻣﺧﺎﻁﺭ
.ﻟﺩﻯ ﺍﻟﻣﺻﺭﻑ

CG-7.2 Remuneration alignment with risk-taking
and risk outcomes

ﺗﻧﺎﺳﺏ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﻊ ﺩﺭﺟﺔ ﺍﺗﺧﺎﺫ ﺍﻟﻣﺧﺎﻁﺭ
ﻭﻧﺗﻳﺟﺔ ﺍﻟﻣﺧﺎﻁﺭﺓ

34B6

ً ﺏ( ﻳﻛﻭﻥ ﺍﻟﻣﺟﻠﺱ ﻣﺳﺅﻭ
ﻻ ﻋﻥ ﺍﻹﺷﺭﺍﻑ ﺍﻟﺷﺎﻣﻝ ﻟﺗﻧﻔﻳﺫ
.ﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻟﻧﻅﺎﻡ ﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻣﺻﺭﻑ ﻛﻛﻝ
ﺝ( ﻳﺟﺏ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺍﻹﺷﺭﺍﻑ ﻋﻠﻰ ﺗﻁﻭﻳﺭ ﻭﺗﺷﻐﻳﻝ ﺳﻳﺎﺳﺔ
.ﻭﻧﻅﺎﻡ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻭﺁﻟﻳﺎﺕ ﺍﻟﺿﺑﻁ ﺍﻟﺩﺍﺧﻠﻲ ﺫﺍﺕ ﺍﻟﺻﻠﺔ
ﻳﺗﻌﻳﻥ ﻋﻠﻰ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﺭﺍﻗﺏ ﻭﻳﺭﺍﺟﻊ ﺩﻭﺭﻳﺎ ً ﺍﻟﻧﺗﺎﺋﺞ
(ﺩ
َ
ﻟﺗﻘﻳﻳﻡ ﻣﺎ ﺇﺫﺍ ﻛﺎﻥ ﻧﻅﺎﻡ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻋﻠﻰ ﻧﻁﺎﻕ ﺍﻟﻣﺻﺭﻑ
.ﻛﻛﻝ ﻳﺧﻠﻕ ﺍﻟﺣﻭﺍﻓﺯ ﺍﻟﻣﻁﻠﻭﺑﺔ ﻹﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
ﻩ( ﻣﻥ ﻭﺍﺟﺏ ﺍﻟﻣﺟﻠﺱ ﺃﻥ ﻳﻘ َﻳﻡ ﺧﻁﻁ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻭﺍﻵﻟﻳﺎﺕ
.ً ﺍﻟﻣﺗﺑﻌﺔ ﻭﺍﻟﻧﺗﺎﺋﺞ ﺳﻧﻭﻳﺎ
ﻭ( ﻳﺗﻡ ﺗﺣﺩﻳﺩ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻌﺎﺋﺩﺓ ﻟﻠﻌﺎﻣﻠﻳﻥ ﻓﻲ ﻭﻅﺎﺋﻑ ﺍﻟﺿﺑﻁ
ﺍﻟﺩﺍﺧﻠﻲ ﺑﺷﻛﻝ ﺃﺳﺎﺳﻲ ﻋﻠﻰ ﺗﺣﻘﻳﻕ ﺃﻫﺩﺍﻓﻬﻡ ﺑﺣﻳﺙ ﻻ ﻳﻌﻳﻕ
.ﻣﻣﺎﺭﺳﺔ ﺍﻋﻣﺎﻟﻬﻡ ﺑﻣﻭﺿﻭﻋﻳﺔ ﻭﺍﺳﺗﻘﻼﻟﻳﺔ
ﺯ( ﻳﻘﻭﻡ ﺍﻟﻣﺻﺭﻑ ﺑﺗﻁﺑﻳﻕ ﻣﺑﺎﺩﺉ ﻣﺟﻠﺱ ﺍﻻﺳﺗﻘﺭﺍﺭ ﺍﻟﻣﺎﻟﻲ
.ﻟﻠﺗﻌﻭﻳﺿﺎﺕ

a) An employee’s remuneration should be effectively ﺃ( ﻳﺟﺏ ﺃﻥ ﺗﺗﻣﺎﺷﻰ ﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻣﻭﻅﻔﻳﻥ ﺑﺷﻛﻝ ﻓ َﻌﺎﻝ ﻣﻊ
aligned with prudent risk-taking:
: ﺃﻱ ﻳﺟﺏ ﺃﻥ،ﺩﺭﺟﺔ ﺍﻟﺣﺫﺭ ﻣﻥ ﺍﻟﻣﺧﺎﻁﺭﺓ
• remuneration should be adjusted for all types of
• ﻳﺗﻡ ﺗﻛﻳﻳﻑ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﻊ ﺃﻧﻭﺍﻉ ﺍﻟﻣﺧﺎﻁﺭ؛
risk;
• remuneration outcomes should be symmetric
with risk outcomes;

• ﺗﻛﻭﻥ ﻧﺗﻳﺟﺔ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﺗﻧﺎﺳﻘﺔ ﻣﻊ ﻧﺗﻳﺟﺔ ﺍﻟﻣﺧﺎﻁﺭ؛

• remuneration payout schedules should be
sensitive to the risk outcomes over a multi-year
horizon; and

• ﺗﻛﻭﻥ ﺟﺩﺍﻭﻝ ﺩﻓﻊ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﺗﻼﺯﻣﺔ ﻣﻊ ﺍﻷﻓﻕ ﺍﻟﺯﻣﻧﻲ
ﻟﻠﻣﺧﺎﻁﺭ؛

• the mix of cash, equity and other forms of • ﺗﻛﻭﻥ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻣﺩﻓﻭﻋﺔ ﻓﻲ ﺁﻥ ﻭﺍﺣﺩ ﻣﺯﻳﺞ ﻣﻥ ﺍﻟﻧﻘﺩ
remuneration should be consistent with risk ﻭﺍﻷﺳﻬﻡ ﻭﻏﻳﺭﻫﺎ ﻣﻥ ﺃﺷﻛﺎﻝ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻣﺗﻭﺍﻓﻘﺔ ﻣﻊ
alignment.
.ﺩﺭﺟﺔ ﺍﻟﻣﺧﺎﻁﺭﺓ
b) Since employees can generate equivalent shortterm revenues while taking on vastly different
amounts of risk in the longer term, the Bank should
ensure that variable remuneration is adjusted to
take into account the risks an employee takes. This
should consider all types of risk over a timeframe
sufficient for risk outcomes to be revealed.
c) Remuneration should be sensitive to risk outcomes
over a multi-year horizon.
CG – Summary of CLIB Code of Corporate Governance

ﺏ( ﺑﻣﺎ ﺃﻧﻪ ﻳﻣﻛﻥ ﻟﻠﻣﻭﻅﻔﻳﻥ ﺃﻥ ﻳﺣ ّﻘﻘﻭﺍ ﻣﺭﺩﻭﺩﺍً ﻋﻠﻰ ﺍﻟﻣﺩﻯ
ﺍﻟﻘﺻﻳﺭ ﻓﻲ ﺍﻟﻭﻗﺕ ﺍﻟﺫﻱ ﻳﺄﺧﺫﻭﻥ ﻓﻳﻬﺎ ﻛﻣﻳﺎﺕ ﻣﺗﻘﻠﺑﺔ ﻣﻥ
 ﻓﻌﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﺗﺄ ّﻛﺩ،ﺍﻟﻣﺧﺎﻁﺭ ﻋﻠﻰ ﺍﻟﻣﺩﻯ ﺍﻟﻁﻭﻳﻝ
ﻣﻥ ﺗﻌﺩﻳﻝ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﺍﻟﻣﺗﻔﺎﻭﺗﺔ ﻟﻸﺧﺫ ﻓﻲ ﻋﻳﻥ ﺍﻻﻋﺗﺑﺎﺭ
 ﻭﺃﻥ ﻳﺗﻡ ﺍﻟﻧﻅﺭ ﻓﻲ،ﻣﺩﻯ ﺍﻟﻣﺧﺎﻁﺭ ﺍﻟﺗﻲ ﻳﺗﺧﺫﻫﺎ ﺍﻟﻣﻭﻅﻑ
ﺟﻣﻳﻊ ﺃﻧﻭﺍﻉ ﺍﻟﻣﺧﺎﻁﺭ ﺿﻣﻥ ﺇﻁﺎﺭ ﺯﻣﻧﻲ ﻛﺎﻑٍ ﻟﻛﺷﻑ
.ﻧﺗﺎﺋﺞ ﺍﻟﻣﺧﺎﻁﺭﺓ
ً
ﺝ( ﻳﺗﻌﻳّﻥ ﺃﻥ ﺗﺣﺗﺳﺏ ﺍﻟﺗﻌﻭﻳﺿﺎﺕ ﻗﻳﺎﺳﺎ ﻋﻠﻰ ﻧﺗﺎﺋﺞ ﺍﻟﻣﺧﺎﻁﺭﺓ
.ﺍﻟﺗﻲ ﺗﺑﺭﺯ ﻋﻠﻰ ﻣﺩﻯ ﺃﻓﻕ ﺯﻣﻧﻲ ﻣﺗﻌﺩﺩ ﺍﻟﺳﻧﻭﺍﺕ

Page 30 of 33

st

Version 1.3 - February 1 , 2017

ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﺍﻹﻓﺻﺎﺡ ﻭﺍﻟﺷﻔﺎﻓﻳﺔ

CG - Code of Corporate Governance Summary
CHAPTER:
CG-8 8BDisclosure and Transparency
8B

ﺍﻟﺷﻔﺎﻓﻳﺔ

CG-8.1 Transparency
35B7

a) The governance of the Bank should be adequately ﻳﺗﻌ َﻳﻥ ﺃﻥ ﺗﻛﻭﻥ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺻﺭﻑ ﺍﻟﺭﺷﻳﺩﺓ ﺷﻔﺎﻓﺔ ﺑﺷﻛﻝ
transparent to its shareholders, depositors, other  ﻣﻭﺩﻋﻳﻪ ﻭﻏﻳﺭﻫﻡ ﻣﻥ ﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ،ﻛﺎﻑٍ ﻟﻣﺳﺎﻫﻣﻳﻪ
relevant stakeholders and market participants.
.ﻭﺍﻟﻣﺷﺎﺭﻛﻳﻥ ﻓﻲ ﺍﻟﺳﻭﻕ

(ﺃ

b) In order for shareholders, depositors, other relevant ﺏ( ﺑﻐﻳﺔ ﺇﺧﺿﺎﻉ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ ﻟﻣﺭﺍﻗﺑﺔ
stakeholders and market participants to effectively ﻭﻣﺳﺎءﻟﺔ ﻓﻌّﺎﻟﺔ ﻣﻥ ﻗﺑﻝ ﺍﻟﻣﺳﺎﻫﻣﻳﻥ ﻭﺍﻟﻣﻭﺩﻋﻳﻥ ﻭﻏﻳﺭﻫﻡ
monitor and properly hold accountable the Board and  ﻳُﻔﺗﺭﺽ،ﻣﻥ ﺃﺻﺣﺎﺏ ﺍﻟﺣﻘﻭﻕ ﻭﺍﻟﻣﺷﺎﺭﻛﻳﻥ ﻓﻲ ﺍﻟﺳﻭﻕ
SEM, these parties should be provided with key ﺗﺯﻭﻳﺩ ﻫﺅﻻء ﺑﺎﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﺭﺋﻳﺳﻳﺔ ﺍﻟﻼﺯﻣﺔ ﻟﺗﻣﻛﻳﻧﻬﻡ
information necessary to enable them to assess the ﻣﻥ ﺍﻟﺣﻛﻡ ﻋﻠﻰ ﻓﻌﺎﻟﻳﺔ ﺍﻟﻣﺟﻠﺱ ﻭﺍﻹﺩﺍﺭﺓ ﺍﻟﻌﻠﻳﺎ ﺍﻟﺗﻧﻔﻳﺫﻳﺔ
effectiveness of the Board and SEM, in governing the
.ﻓﻲ ﺇﺩﺍﺭﺓ ﺷﺅﻭﻥ ﺍﻟﻣﺻﺭﻑ
Bank.

ﺍﻹﻓﺻﺎﺡ

CG-8.2 Disclosures
36B8

a) The Bank shall disclose relevant and useful
information that supports the key areas of CG. Such
disclosure shall be proportionate to the size,
complexity, structure, economic significance and risk
profile of the Bank.
b) Accordingly disclosure shall include, but not be limited
to, material information on the Bank’s objectives,
organizational and governance structures and policies,
major share ownership and voting rights and related
parties transactions.
c) The Bank shall also disclose key points concerning its
risk exposures and risk management strategies,
without breaching imposed confidentiality.
d) When involved in complex or non-transparent
activities, the Bank shall disclose adequate
information regarding the purpose, strategies,
structures, risks and controls around such activities.
e) Disclosure shall be accurate, clear and presented in an
understandable manner. Timely public disclosure is
desirable on the Bank’s public website, in the annual
and periodic financial reports or by other appropriate
forms. It is good practice that an annual CG specific
and comprehensive statement is in a clearly
identifiable section of the annual report depending on
the applicable financial reporting framework. All
material developments that arise between regular
reports shall be disclosed without undue delay.

ﺃ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻔﺻﺢ ﻋﻥ ﻣﻌﻠﻭﻣﺎﺕ ﻣﻧﺎﺳﺑﺔ ﻭﻣﻔﻳﺩﺓ
 ﻭﻳﺟﺏ ﺃﻥ ﺗﻛﻭﻥ ﻋﻣﻠﻳﺔ.ﺑﺷﺄﻥ ﺃﺳﺱ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
، ﺗﻌ ّﻘﺩﻩ،ﺍﻹﻓﺻﺎﺡ ﻫﺫﻩ ﻣﺗﻧﺎﺳﻘﺔ ﻣﻊ ﺣﺟﻡ ﺍﻟﻣﺻﺭﻑ
. ﺃﻫﻣﻳﺗﻪ ﺍﻻﻗﺗﺻﺎﺩﻳﺔ ﻭﻭﺿﻌﻳﺔ ﻣﺧﺎﻁﺭﻩ،ﻫﻳﻛﻠﻳﺗﻪ
 ﻣﻌﻠﻭﻣﺎﺕ ﻫﺎﻣﺔ، ﻛﺣ ّﺩ ﺃﺩﻧﻰ،ﻭﻓﻘﺎ ً ﻟﺫﻟﻙ ﻳﺗﺿﻣﻥ ﺍﻹﻓﺻﺎﺡ
 ﺍﻟﻬﻳﻛﻠﻳﺎﺕ ﺍﻟﺗﻧﻅﻳﻣﻳﺔ ﻭﺍﻟﻣﺗﻌﻠﻘﺔ،ﺣﻭﻝ ﺃﻫﺩﺍﻑ ﺍﻟﻣﺻﺭﻑ
، ﺍﻟﻣﺳﺎﻫﻣﻳﻥ ﺍﻟﺭﺋﻳﺳﻳّﻳﻥ، ﺍﻟﺳﻳﺎﺳﺎﺕ،ﺑﺎﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
 ﻭﺍﻟﻌﻣﻠﻳﺎﺕ ﺍﻟﻣﻧ ّﻔﺫﺓ ﻟﺣﺳﺎﺏ ﺍﻟﺟﻬﺎﺕ،ﺣﻘﻭﻕ ﺍﻟﺗﺻﻭﻳﺕ
.ﺍﻟﻣﺭﺗﺑﻁﺔ
ﻳُﻔﺻِ ﺢ ﺍﻟﻣﺻﺭﻑ ﻋﻥ ﺍﻟﻧﻘﺎﻁ ﺍﻷﺳﺎﺳﻳﺔ ﺍﻟﻣﺗﻌﻠّﻘﺔ
،ﺑﺎﻟﺗﻌﺭﺿﺎﺕ ﻟﻠﻣﺧﺎﻁﺭ ﻭﺍﺳﺗﺭﺍﺗﻳﺟﻳﺎﺕ ﺇﺩﺍﺭﺓ ﺍﻟﻣﺧﺎﻁﺭ
.ﺩﻭﻥ ﺍﻧﺗﻬﺎﻙ ﺍﻟﺳﺭﻳﺔ ﺍﻟﻣﻔﺭﻭﺿﺔ
ّ
ﻓﻲ ﺣﺎﻝ ﺷﺎﺭﻙ ﺍﻟﻣﺻﺭﻑ ﻓﻲ ﻧﺷﺎﻁﺎﺕ ﻣﻌﻘﺩﺓ ﺃﻭ ﻏﻳﺭ
 ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻔﺻﺢ ﻋﻥ ﻣﻌﻠﻭﻣﺎﺕ ﻛﺎﻓﻳﺔ،ﺷﻔﺎﻓﺔ
، ﺍﻟﻣﺧﺎﻁﺭ، ﺍﻟﻬﻳﻛﻠﻳﺎﺕ، ﺍﻻﺳﺗﺭﺍﺗﻳﺟﻳﺎﺕ،ﻣﺗﻌﻠﻘﺔ ﺑﺎﻟﻐﺎﻳﺔ
.ﻭﺗﺩﺍﺑﻳﺭ ﺍﻟﺿﺑﻁ ﺍﻟﻣﺗﺻﻠﺔ ﺑﻬﺫﻩ ﺍﻟﻧﺷﺎﻁﺎﺕ
ً  ﻭﻭﺍﺿﺣﺎ ً ﻭﻣﻌﺭﻭﺿﺎ،ًﻳﺗﻌ َﻳﻥ ﺃﻥ ﻳﻛﻭﻥ ﺍﻹﻓﺻﺎﺡ ﺩﻗﻳﻘﺎ
 ﻭﻣﻥ ﺍﻟﻣﺳﺗﺣﺳﻥ ﺃﻥ ﻳﺟﺭﻱ ﺍﻟﻣﺻﺭﻑ.ﺑﻁﺭﻳﻘﺔ ﻣﻔﻬﻭﻣﺔ
ﺇﻓﺻﺎﺣﺎﺗﻪ ﻟﻠﺟﻣﻬﻭﺭ ﺑﺎﻟﺳﺭﻋﺔ ﺍﻟﻣﻧﺎﺳﺑﺔ ﻋﻠﻰ ﻣﻭﻗﻌﻪ
ﺍﻹﻟﻛﺗﺭﻭﻧﻲ ﻭﻓﻲ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ ﺍﻟﺳﻧﻭﻳﺔ ﻭﺍﻟﺩﻭﺭﻳﺔ ﺃﻭ
 ﻳﺣﺑّﺫ ﺃﻥ ﻳﺷﻛﻝ، ﻭﻓﻲ ﻫﺫﺍ ﺍﻟﺳﻳﺎﻕ.ﺑﺄﺷﻛﺎﻝ ﺃﺧﺭﻯ ﻣﻧﺎﺳﺑﺔ
ًﺍﻟﺑﻳﺎﻥ ﺍﻟﺳﻧﻭﻱ ﺍﻟﺷﺎﻣﻝ ﺍﻟﺧﺎﺹ ﺑﺎﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ ﺟﺯءﺍ
ﻭﺍﺿﺣﺎ ً ﻣﻥ ﺍﻟﺗﻘﺭﻳﺭ ﺍﻟﺳﻧﻭﻱ ﻭﻓﻘﺎ ً ﻹﻁﺎﺭ ﺍﻟﺗﻘﺎﺭﻳﺭ ﺍﻟﻣﺎﻟﻳﺔ
 ﻛﻣﺎ ﻳﺗﻌﻳّﻥ ﺍﻹﻓﺻﺎﺡ ﺩﻭﻥ ﺗﺄﺧﻳﺭ ﻏﻳﺭ ﻣﺑﺭﺭ ﻋﻥ.ﺍﻟﻧﺎﻓﺫﺓ
ﺟﻣﻳﻊ ﺍﻟﺗﻁﻭﺭﺍﺕ ﺍﻟﻬﺎﻣﺔ ﺍﻟﺗﻲ ﺗﻁﺭﺃ ﻓﻲ ﺍﻟﻔﺗﺭﺓ ﺍﻟﻣﻣﺗﺩﺓ
.ﺑﻳﻥ ﺻﺩﻭﺭ ﺗﻘﺭﻳﺭﻳﻥ ﺩﻭﺭﻳﱠﻳﻥ

(ﺏ

(ﺝ
(ﺩ

(ﻩ

f) The Bank shall publish a summary of the Code on its ﻭ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻧﺷﺭ ﻣﻠﺧﺹ ﻋﻥ ﺍﻟﺪﻟﻴﻞ ﻋﺑﺭ ﺍﻟﻣﻭﻗﻊ
website and in its annual report.
.ﺍﻹﻟﻛﺗﺭﻭﻧﻲ ﻭﻓﻲ ﺍﻟﺗﻘﺭﻳﺭ ﺍﻟﺳﻧﻭﻱ ﻟﻠﻣﺻﺭﻑ
g) The Bank shall publish in the annual report the ﺯ( ﻋﻠﻰ ﺍﻟﻣﺻﺭﻑ ﺃﻥ ﻳﻔﺻﺢ ﻓﻲ ﺍﻟﺗﻘﺭﻳﺭ ﺍﻟﺳﻧﻭﻱ
information required in Article 13 of BDL Basic Circular ﺍﻟﻣﻌﻠﻭﻣﺎﺕ ﺍﻟﻣﻁﻠﻭﺑﺔ ﻓﻲ ﺍﻟﻣﺎﺩﺓ ﺍﻟﺛﺎﻟﺛﺔ ﻋﺷﺭﺓ ﻣﻥ ﺗﻌﻣﻳﻡ
No. 133 related to remunerations and bonuses  ﺍﻟﻣﺗﻌﻠﻕ۱۳۳ ﻣﺻﺭﻑ ﻟﺑﻧﺎﻥ ﺍﻷﺳﺎﺳﻲ ﺭﻗﻡ
granted to bank employees.
ﺑﺎﻟﺗﻌﻭﻳﺿﺎﺕ ﻭﺑﺎﻟﻣﻛﺎﻓﺂﺕ ﺍﻟﺗﻲ ﺗﻣﻧﺢ ﻟﻠﻌﺎﻣﻠﻳﻥ ﻓﻲ

.ﺍﻟﻣﺻﺎﺭﻑ
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﺍﻟﺭﺳﻡ ﺍﻟﺑﻳﺎﻧﻲ ﻟﻠﻬﻳﻛﻠﺔ ﺍﻹﺩﺍﺭﻳﺔ
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CHAPTER: CG-9 Organizational Chart
9B

CG-9.1- Appendix 1 CLIB Organizational Chart

ﻑﺭﺻ ﻣ ﻠ ﻟ ﺔﻳﺭﺍﺩ ﻻ ﺍ ﺔ ﻳ ﻠﻛﻳﻬ ﻠ ﻟ ﻲ ﻧﺎ ﻳﺑ ﻟ ﺍ ﻡﺳ ﺭ ﻟ ﺍ

Chairman-General Manager
Dr. Joseph Torbey

Board of Directors
CLIB

Service Level Agreement
with Credit Libanais *
Remuneration Committee

Legal Advisor
Operations Division*
- Operations & Support
Services (CPD)
- Administration & Support
Services
- Treasury & Global Markets
Back Office

Treasury, Global Markets &
Wealth Management
Division*

Deputy General Manager
Georges Karkabi

Human Resources Division*

IT Dept.
Head of Department

(1)

Group Head of Internal
Audit

Information Technology*

Finance & Accounting
Division*

(1)

Group Chief Risk Officer

Administrative Assistant &
Consumer Protection Unit
Officer (1)
Messengers (2)

Consumer Protection Unit*

Finance &
Accounting Dept.

Audit Committee

Marketing & Business
Development Department*

Compliance Division*
(Regulatory + AML/CFT)

Head of Department

Risk Committee

(1)

Securitization &
Structured Finance

Corporate Finance,
Advisory & Research

Head of Department

Head of Department

(1)

(1)

(3)

(3)

Credit Department

Legal Department

Head of Department

Head of Department

(1)

(1)

Credit
Administration &
Control

Administrative
Assistant
(1)

Administrative Assistants
(2)

(2)

Relationship Managers
(4)
Account Managers
(5)

Internal Audit***
(1)

Legal Advisors
(3)

N.B: * Covered through SLA
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ﻣﻠﺧﺹ ﻋﻥ ﺩﻟﻳﻝ ﺍﻹﺩﺍﺭﺓ ﺍﻟﺭﺷﻳﺩﺓ
ﻗﺎﺋﻣﺔ ﺍﻟﻣﺻﺎﺭﻑ ﻭﺍﻟﻣﺅﺳﺳﺎﺕ ﺍﻟﻣﺎﻟﻳﺔ
.ﻝ.ﻡ.ﺍﻟﺗﺎﺑﻌﺔ ﻟﻼﻋﺗﻣﺎﺩ ﺍﻟﻠﺑﻧﺎﻧﻲ ﺵ

CG - Code of Corporate Governance Summary
CHAPTER: CG-10 List of Banking and
Financial Institution
subsidiaries of Credit
Libanais SAL
10B

List of Banking & Financial Institution Subsidiaries of Credit Libanais SAL as at December 31, 2015
Banking or Financial Institution
Subsidiary Name

CL total direct &
indirect ownership (%)

CL direct
ownership (%)

CLIB direct
ownership (%)

Credit Libanais Investment Bank SAL

99.86

99.86

-

Lebanese Islamic Bank SAL

99.96

5

94.96

Credit International SA - Senegal

87.84

76.84

11

Credilease SAL

99.40

-

99.40

Source: Annex 3a of Group CL Capital Adequacy Ratios Calculation as at December 31, 2015
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