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In brief The Qatar Financial Markets Authority (QFMA) has issued a new Corporate
Governance Code for Listed Companies under Board Decision No. (5) of 2025. The
Code repeals the 2016 version and brings Qatar’s governance standards in line with
OECD, I0SCO, and ISSB principles with a sharper focus on board independence,
transparency, ESG, risk, and compliance.

The Code applies mandatorily to companies listed on the main market, and on

a “comply or explain” basis to those listed on the secondary market. It comes into
effect the day after publication in the Official Gazette, with 12 months to comply,
extendable by the QFMA Chair.

O Stronger board composition O Mandatory board

and independence standards committees
Boards must now comprise 7 to 11 Every listed company
members, including at least three must establish three core committees:

independent directors, each serving
a maximum of two consecutive terms.
The Chairperson cannot hold an
executive role or sit on any board

* Audit Committee — independent
oversight of financial statements,
internal controls, and auditor

performance.
committee.
* Risk Management & Compliance
Other enhancements include: Committee — responsible for risk
appetite, compliance policies, and
* Broader skills and diversity immediate reporting of breaches
requirements covering strategy, risk, to the QFMA.

finance, and regulation. L. .
* Nomination, Remuneration &

» Stricter limits on cross-directorships Incentives Committee — governs
and service on boards of competing director nominations, succession
companies. planning, independence assessment,

* Mandatory annual evaluations for and risk-adjusted pay policies.

the board, committees, individual
members, and senior management.

Each committee must meet at least

four times per year and maintain

* Induction and annual training detailed minutes and disclosures
requirements for all board members.

03 Elevated risk, compliance, and internal control

The Code creates independent Chief Risk Officer (CRO) and Chief Compliance
Officer (CCO) roles with direct reporting lines to the board. Both are empowered

to block decisions that breach risk appetite or regulations. Risk management policies
must now explicitly include climate-related risk assessments aligned with ISSB
standards. The internal audit function reports directly to the Audit Committee and must
notify both the CEO and QFMA of any material violations
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ESG and sustainability
disclosure
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For the first time, companies must
prepare annual ESG disclosures covering
environmental, social, and governance
indicators consistent with OECD and
ISSB frameworks.

Boards must:

» Approve and oversee climate-risk
policies and environmental and social
responsibility programmes (ESR).

» Disclose data on energy use,
emissions, water, waste, workforce,
Qatarisation, anti-corruption, and
human rights (Appendix 1).

» Publish an annual sustainability report
alongside the governance report.*

Insider trading and
related-party controls
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Companies must maintain up to date
insider lists, record all insider
transactions, and enforce trading bans
during blackout periods. All insider trades
must be disclosed within three business
days, and related-party transactions
require detailed justification, financing,
and conflict of interest analysis.
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O Enhanced transparency
and disclosure

The 2025 Code expands the Governance
Report to include:

* Board and committee composition,
attendance, remuneration, and
evaluation outcomes.

* Detailed related-party transactions,
insider trading disclosures, and
donations or advertising spend.

* Governance of risk, compliance,
and internal control processes.

* Real-time market disclosure of
material information within 24 hours.

* A separate auditor’s report on Code
compliance presented at the AGM.

Enhanced transparency
and disclosure

07

Companies with state ownership must
apply the same principles of transparency,
accountability, and independence

to government representatives as

to private sector directors.

*The Qatar financial markets authority’s guidance on corporate
sustainability reporting for companies listed on the main market also
. require entities to obtain external assurance for the sustainability reporting
I (by the external auditor in accordance with chapter five of the governance
code for listed companies issued by the authority's board of directors'
resolution dated April 7, 2025).
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How this differs
from the 2016 Code

What does this mean
for your organisation

PwC

Area 2016 Code 2025 Code — key updates
Main market only; .
. Expands to main and secondary
Scope minimal ESG
. markets; repeals 2016 Code
guidance
Board At least two At least three independent members;
oar
. independent two-term limit; mandatory chair-CEO
independence .
members separation
Audit and Adds Risk Management &
Committees Nomination & Compliance Committee; defined

Risk & compliance
functions

ESG & climate

Disclosure

Auditor’s role

Insider trading

Government
shareholdings

Board
nominations

Remuneration only

Limited; manageme
nt-level
responsibility

Not referenced

Annual governance
statement; limited
scope

Financial audit only

General prohibitions

Not addressed

No detailed
procedure

charters; quarterly meetings

Independent CRO/CCO roles with
direct board reporting and veto
power

Introduces ESG and climate-risk
oversight aligned to ISSB/OECD;
annual sustainability report

Expanded Governance Report with
detailed remuneration, related-party,
insider, and ESG disclosures

New Code-compliance report
to AGM and QFMA

Strict 3-day reporting rule; 24-hour
public disclosure of material trades

New section on governance
of state appointed directors

New Procedures Manual
(Appendix 2) with full
election timeline

The new Code signals a step change in governance expectations across Qatar’s
capital markets. It redefines board accountability and transparency, while embedding
ESG and risk oversight at the heart of decision-making. Listed entities and their
boards will need to treat compliance as a transformation exercise, not a checklist.
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For boards . F{e-evaluate board compo.smor? and st.ructure— Ensure size (7-11 mempers),
independence (23), and diversity requirements are met. Independent directors
may only serve two consecutive terms.

» Strengthen oversight culture — The chair-CEO separation is now mandatory.
Boards must lead strategy, risk appetite, ESG, and ethics not delegate them.

» Drive board effectiveness — Annual self-assessments, committee evaluations,
and director training are now mandatory.

» Engage with shareholders — The new rules enhance voting rights, disclosure
of major transactions, and protection for minorities raising expectations for
transparency and responsiveness.

For Senior + Empower new control functions — Establish independent CRO and CCO roles with
clear reporting lines to the board. These officers must have authority to challenge
management management decisions that exceed risk appetite or breach regulation.

* Integrate ESG into strategy — Environmental and social responsibility programmes
(ESR) and climate-risk assessments are now board-level obligations.
Data collection and reporting processes must be built to ISSB standards.

+ Enhance insider-trading governance — Firms must maintain insider lists, track
all related-party transactions, and disclose trades within three business days.

* Prepare for broader disclosures — The Governance Report now extends
to remuneration details, donations, and advertising spend requiring tighter
coordination between finance, compliance, and communications functions.

FOI' investo rs * The new Cc.)de strengthens.mlnorlty. rights, enforces cumulative voting, and
mandates timely access to information. Shareholders should expect greater
and SharehOIders transparency, more meaningful AGMs, and assurance through the auditor’s

Code-compliance report.




Next steps

O Conduct a governance
gap assessment

Map your current framework against
the 2025 Code. Identify where policies,
committees, and disclosures fall short
including independence criteria, term
limits, risk governance, insider-trading
controls, and ESG obligations.

O Formalise risk and
compliance governance

Appoint a CRO and CCO with defined
authority and independence. Establish
clear escalation protocols, periodic
reporting to the board, and
documentation to evidence oversight.

O Build ESG reporting
capabilities

Design an ESG data framework aligned

with ISSB and OECD standards.

Identify key metrics (emissions, diversity,

governance indicators), set targets,

and prepare for external assurance

of sustainability reporting.

O Engage your external
auditor early

Auditors will now issue a standalone
report on Code compliance for
presentation at the AGM. Engage early
to clarify scope, evidence requirements,
and timelines.

O Communicate
progress

During the transition period, maintain
open communication with shareholders,

regulators, and employees. Transparency

around your roadmap to compliance
demonstrates proactive leadership.
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O Revisit board and
committee documentation

Update your Board Charter, committee
charters, and Code of Conduct

to reflect the new duties and powers. Each
mandatory committee should have a clear
purpose, reporting process, and annual
workplan.

O Strengthen internal control
and audit lines

Ensure internal audit reports directly

to the Audit Committee and has authority
to notify both management and the QFMA
of material breaches. Integrate internal
control reviews into quarterly cycles.

O Enhance disclosure
processes

Develop mechanisms for 24-hour market
disclosure of material events and for
tracking insider and related-party
transactions. Coordinate between legal,
compliance, and investor relations
functions to ensure accuracy and
timeliness.

O Upskill the board and
management

Deliver structured training on governance
responsibilities, insider-trading restrictions,
ESG integration, and risk oversight.
Encourage continuous learning to keep
pace with evolving regulatory
expectations.
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Effective date
and transition

ﬂ P Effective — Day after publication in the Official Gazette

H === Transition — 12 months to comply

9 m— (extensions possible by QFMA Chair)

2016 Code repealed once the new Code takes effect
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How can PwC
Middle East support
your organisation

As organisations prepare to implement the new Code, PwC Middle East can help
listed companies, boards, and senior executives navigate the transition efficiently
and confidently. We provide:

» Governance gap analyses and readiness diagnostics.

* Board and committee re-design and documentation.

* Risk, compliance, and ESG framework implementation.

» Training for boards and executives on Code obligations, insider-trading
controls, and sustainability reporting.

* Independent reviews and assurance over governance reporting and ESG
disclosures.
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Contact us

Mark
Menton

Partner, Assurance
mark.menton@pwc.com

Issa
Habash

Partner, Risk Consulting
issa.habash@pwc.com

Rashid
Khursheed

Partner and Middle East
Sustainability Assurance Leader
rashid.khursheed@pwc.com

Waleed
Tahtamouni

Partner, Assurance
waleed.tahtamouni@pwc.com

Gina
Hamameh

Partner, Assurance
gina.hamameh@pwc.com

Azzah
Fawzi

Partner and Middle East
Sustainability Reporting Leader

azzah.fawzi@pwc.com

®

Rehan
Badar

Director, Assurance
rehan.badar@pwc.com

Muhammad
Ahmed

Director, Sustainability Reporting
muhammad.s.ahmed@pwc.com

Sources: Qatar Financial Markets Authority — Board Decision No. (5)

of 2025 and Governance Code for Listed Companies (2025)
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© 2025 PwC. All rights reserved. PwC refers to the PwC network and/or one or more
of its member firms, each of which is a separate legal entity. Please see
pwc.com www.pwc.com/structure for further details.
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