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Introduction

There was a dire need of Applying systems and policies of governance specially
corporate governance in many countries after economic collapses and financial crises

the world witnessed at the end of the twentieth century®, described as a crises of

mistrust between companies and their international administrative authorities from one
side and companies and investors from the other side due to bad administration or
committing offenses and playing on financial statements by these companies.

If countries development is classified according to many standards including
quality of education, health and social and cultural support and average annual
individual income, the most important standard is the quality of economic legislative
structure, as all sectors and activities of state can't be considered as existing unless they
are supported by a strong finance sources encouraging and developing the same.

Private sector companies are a main part of free economy that affects operating
all communications and states life activities as it was important to follow up such
companies performance specially systems or legal tool through which such companies
are administrated and their business are controlled via applying rational administration
authorities or the so called (governance), systems controlling relationship between the
main parties affecting the economic entity power and continuity.

Companies' success depends on administration style in a form characterized by
transparency and clearance and maintaining funds and rights of owners and
shareholders, putting them on an equal footing and observing the best norms of
selecting board's members and determining their responsibility inconformity with
integrity and clarity and activating the role of internal control authorities and
guaranteeing their performance in a good manner and independence of officials of these
authorities and protecting them against the companies execution administrative
authorities to make the company guarantee administrative and financial corruption
channels.

() Johan A. Bohn, Insider Trading Corporate Governance Trends, Number (7) , Published By
The Center For International Private Enterprise, Washington DC, USA, 2005 , p2



Study Methodology

First: Study Importance

The study is important due to the increasing role of private sector companies in
economy represented in following up these companies performance and reaching the
best possible level. It was important to highlight the concept of rational administration
authorities practice method or the so called governance.

Second: Study Problem

The study problem is represented in how to get rid of companies lack of will aware of
applying governance mechanisms to limit financial and administrative corruption
problem from which these companies suffer despite laws and legislations enforcing
governance systems rules and having authorities controlling applying such rules.

Third: Study Objective
The study aims at highlighting the importance of governance in companies'
organizational reform through highlighting the following:

% The concept of corporate governance, their origin development and
justifications
Governance application scope
Governance basics and determinants.
Paying attention of all official authorities to the risk of financial and
administrative corruption on national economy and the role of corporate
governance mechanisms to limit the same.
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Fourth: Study Method

The study depends on Analytical Descriptive Approach and this method is applied to
many legal and social researches and studies as the researcher, in the first part of the
study, described and analyzed corporate governance, its origin and causes and in the
second part the researcher used the descriptive method to investigate similarities and
differences between corporate laws and corporate governance manual in Egypt and
Qatar.



Chapter One
What is Governance

Corporate Governance dates to Berle & Means who were the first to separate
ownership from administration in 1932, as corporate governance fills the gap between
the company's managers and owners as a result of negative practice that may harm the
company and industry as a whole.

The concern about corporate governance increased as some international
organizations were keen to analyze and study this concept including monetary fund,
internal bank and economic cooperation and development organization that in 1999
issued principles of corporate governance concerned about helping member and non
member states of the organization to develop legal and organizational frames to apply
corporate governance in all public and private companies via offering some guidelines
to support companies administration.

But later, concern about corporate governance concept was aggrandized after
the bankruptcy of some great international companies as well as what was witnessed
by financial and accounting collapses as a result of administrative corruption, losing
transparency and sufficient declarations in financial accounts according governance
emerged with its roles and norms to force companies to organize themselves from one
side and governments to reform themselves by means enhancing corporate governance
from the other side®.

() MARK S. MIZRUCHI, Berle and Means revisited: the governance and power of large U.S.

corporations, University of Michigan, forthcoming in Theory and Society, 2004, page 23.

(3 Simon Jojnson, Peter Boone , Alasdair Breach and Eric Friedman , Corporate Govermance
in the Asian Financial Crisis, Working Paper Number 297, 1999 .www.sjohnson@mit.edu
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First Topic
Governance Concept

Every term has a lingual meaning and another terminology meaning making it
distinguished from other terms in relation to meaning, yet there is no final agreed upon
definition for governance among legislators and economists and this is due to the term
recency and involvement in many organizational affairs, more over it is still in stage of
formation for many countries and many of its rules are still in stage of review and
development.

First Request
Corporate Governance Concept

Corporate Governance Concept was discussed by many researchers who
confirmed that it is a wide expression includes market rules and practice determining
how companies specially public subscription companies, make their decisions, and
transparency controlling decision making, responsibility of these companies manager
and employees and information they may declare to investors and protection they
provide to emerging investors.

There is a different opinion believes that corporate governance refers to laws,
rules and norms determining the relationship between the company's management from
one side and shareholders and stakeholders or the company related parties such as
employees, suppliers, creditors and consumers from the other side.

Some believe that corporate governance refer to the method of directing,
administrating or controlling the company and the system according to which the
company's daily affairs are managed including the task of the board's members of
guaranteeing a suitable company's management without violating norms agreed upon
by the company's general assembly or the supreme authority supervising the
administrative unit applying governance in its business administration.

Accordingly it is clear that there are many concepts of corporate governance
depending on how to view the same, yet all agree upon the ability of corporate
governance to support markets transparency and reforming negative practice.



Second Request
Corporate Governance Definition

As it was difficult to find an integrated and satisfactory definition for any issue
or legal system, there were many legal views and issues adopted by official and non
official authorities that discussed corporate governance in different legislations, as
governance definition was first made by OECD convention that established the basis
for states and governments to follow the so called corporate governance. This definition
was used by any country attempts to support its economic and legislative structure by
tools supporting by different definitions, norms and standards agreeing with its
economic and productive nature.

If definitions are contrasted among accountants, administrators, legislators and
financial analysts of Corporate Governance® concept among those expressing a narrow
view in a part to definitions expressing a wider views in the other part, the researcher
compiled some governance definitions according to their concern factors as follows:

First: Study and Researchers

Some researchers® defines corporate governance as a system according to which
companies are administrated and controlled and administration's interest shall be
preferred to shareholder's interest, through establishing the balance between
administration and investors in general from one side and enhancing declaring data
required by control authorities from the other side.

Also some researchers defines governance as a system through which the organization
works are directed and controlled at the highest level to achieve their purposes and
meeting responsibility, integrity and honesty norms.

Second: Economic and Legal Organizations and Agencies of Corporate Governance

Corporate Governance can have many definitions according to what was reached by

some economic and legal organizations and agencies that discussed this definition as

an organizational and supervisors relationship and imposing and observing control
methods, the researcher discussed these definitions as follows:

1. Egyptian Corporate Governance Rules: Corporate Governance rules of 2011
identified Corporate Governance as: Rules, systems and procedures achieving the
best protection and balance between the company's managers' interests,
shareholders and other stakeholders.

(HThe Encyclopedia of Corporate Governance, What is Corporate Governance" 2002.
www.encycogvom, P. 2.

(®) Neil Sinclair, David Vogel, Richard , Company Director, Law and Liability, Sweet and
Maxwell , London, 1999, p51



2. OECD: OECD identified governance as some basics encouraging markets
transparency and efficiency and providing companies and stakeholders protection
and holding the board responsible before them®.

3. Corporate Governance Egyptian Association: Corporate Governance Egyptian
association reached a simple governance definition: Consolidating control role and
performance follow up.

4. Capital Markets Qatar Association: Capital Market Qatar Association defined
the system through which companies are managed and controlled and that
determines basics of distributing rights and responsibilities among all the company's
stakeholders like members, managers, shareholders and other stakeholders and
clarifying rules and procedures of making decisions related to the company's affairs.

Accordingly; the researcher believed that Corporate Governance can be
identified as some rules and norms aiming at controlling the internal and external
company's management to avoid deviation from its right path, through enhancing the
idea of interrogation for deviation made by the company's management inconformity
with putting all shareholders on an equal footing, establishing the balance between
interests of all authorities related to the company and maintaining the company a
working establishment and in a form supporting its capital market.

(®)www.oecd.org/daf/corporate/principled.
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Third Request
Corporate Governance Origin

Economic activity is a form of companies is a great growing power specially
joint stock companies due to their roles of collecting savers funds and establishing great
projects and their effect on international and local capital markets, accordingly this
organizational and legal environment of these companies are very important in
achieving the company's objectives and creating and maintaining integrated economic
results, also economic developments witnessed by international arena may develop
relevant legal rules.

But the collapse of some companies and international capital markets in Asia,
Europe and the U.S proved that any capital market in the scope of globalization the
securities market and under free market scope works with neither limit nor control, can
in a limited period of time convert half community's economic life to a mess which
required suitable norms for protecting companies and capital markets.

Accordingly there should be methods of avoiding such crises that can be faced
by developed and emerging international capital markets and getting rid of, through
establishing a system enhancing the policy of maintaining economic stability and
control procedures over companies incorporated in Bourse and improving the image of
these companies and their economic efficiency'” and it was agreed upon calling this
system Corporate Governance

If Exchanges (Bourses) is the arena reflecting efficiency and activity of
companies incorporated in and give an indicator of their soundness worldwide, this
imposes a system controlling their dealers as controlling management of these
companies, enhancing controlling their business and accounts and dedicating
transparency and declaring their business and activities, this system known as
governance shall be activated by both public and private sectors.

Accordingly article No. 18 of Qatari Companies Law No. 11 for 2015
stipulated: "except for companies subject to Qatar Central Bank supervision, the
minster makes decision regulating governance for provide joint stock companies, but
for public joint stock companies incorporated in financial market, the authority shall
make decisions regulating their governance".

In the same context, article 323 of the same law stipulated that the authority
according to its legislations shall have many competences related to subscription and
following up executing decisions of the company's general assembly related to
subscription and following up executing the general assembly's decisions of capital

(") Neil Sinclair, David Vogel, Richard , Company Director, Law and Liability, Sweet and
Maxwell , London, 1999, p app. 1/10



increase or decrease and establishing norms of conditions of declaring financial reports,
the company's position and governance reports issued by the company within the fiscal
year, controlling application, giving any remarks, if any and agreeing on publishing and
establishing norms of controlling, possessing, combination and distribution for the
company and norms of converting to general joint stock company. Establishing
procedures of evaluating the company's in kind shares whether when establishing,
capital increase or converting to general joint stock companies incorporated in financial
market.

First Branch
Developing the Idea of Governance in the Egyptian Law

The starting point of Corporate Governance emergence refers to 2001, when
international bank in cooperation with ministry of foreign trade and capital market
agency evaluate governance rules in Egypt according to basics of OECD for 1991, all
reports indicated that the concept of Corporate Governance in Egypt is found in some
laws enforce including Companies law, capital market law and settlement and central
depositing law.

In 2003, the managers' center was established as a center related to ministry of
investment to be responsible for corporate governance in Egypt, publishing awareness
and improving good practice of Corporate Governance®.

In 2005, the first manual of rules and norms of Corporate Governance in Egypt,
Egypt Code of Corporate Governance 2005 was issued according to managers'
secretary decision number 332 for 2005 to apply such rules firstly to the Joint Stock
Companies registered in the Bourse, and all financial organizations taking the form of
Joint Stock Companies and these rules shall apply to companies whose main finance is
the banking authority and close Joint Stock Companies, limited liability companies and
persons companies.

These rules were formulated inconformity with these companies under law of
Joint stock companies, partnerships limited with shares and limited liability companies
number 159 for 1981, capital market law number 95 for 1992 as well as rules of
registration, continuity of registration and abolishing stocks in Egypt Bourse, these
rules indicated that they don't represent imperative legal stipulations and have no legal
obligations but organizing and clarifying good behavior in companies administration
according to international norms and methods achieving balance between different
parties.

(®) Report on the Opservence of Standerds and Cods (ROSC) , Corporate Govermance Country
Assessment Arab Republic of Egypt, September, 2001 ,
www.eiodga.eiod.org/Publications.aspx.
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In 2007 capital Market authority issued executive rules of capital Companies
Governance in the field of stocks and the unregistered in Bourse.

In 2011 Egyptian Managers Center amended rules and norms of Corporate
Governance in Egypt for 2005, as these rules decides to make companies apply all the
Manuel rules, and if the company fails to apply some rules for whatever reason, it shall
justifying this behavior, each company shall prepare a table of governance rules to
clarify rules it applies and causes of non applying some of.

Second Branch
Developing Corporate Governance Concept in the Qatari Law

Governance Term was incorporated in economic terms dictionary in Qatar in
2006 when holding corporate Governance Conference under the supervision of
Ministry of Business and Trade, in 2007 works of Control made by the market
committee related to Bourse was transferred to Qatar Authority for Exchanges, tasks
assigned to the authority by law number 33 of establishing the authority which
separated control from trade®, then the authority's works succeeded in addition to
positive developments in terms of legislations and development of laws and financial
tools as follows:

e 2008: The authority issued the executive regulation including works of
participants, individuals and depositing companies and formed committees and
regulations organizing work.

e 2009: Financial Services system was made

e 2010: Governance System was made

e 2011: Authority law No. 33 was amended and law 2010 was made accordingly
the authority's competences were expanded.

e 2012 Passing law of Qatar Central Bank and Financial Establishments
organizations passed by law number 13 for 2012

e 2013: The authority became on IOSCO member

e 2014: The Bourse became a Control Authority member

e 2014: Bourse of Qatar transferred from a border market to an emerging market
and became a Bourse registered in Companies of providing the international
indicator SMB, MSCI, Dow Jones, FTSE Russell before Bourses of India,
brazil, china and South Korea and Governance System was amended by
expanding classification scope, issuing the report model and an issue related to
companies incorporated in the main markets with issuing a new governance
system for small and middle size companies for emerging markets.

(9)www.gatarcg.com Babeker Othman , Governance Reports, Governance, November 2017
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Second Topic
Corporate Governance Characteristics

First Request
Governance Objectives and Importance

First Branch
Corporate Governance Objectives
Good Corporate Governance shall not mean just observing and explaining some

rules in a narrow and literal manner, rather it is a culture and a method in controlling
the relationship between the company's owners, its board and customers, accordingly
the wider scope of who apply governance, the greater community's interest and also
related to the following objectives:

1.

Improving projects ability to achieve their purposes, via improving the projects
image and positive impression.

Improving the process of companies' decision making via making managers feel
more responsible and the possibility of holding them responsible via general
assemblies and nongovernmental organizations.

Improving data credibility and facilitate easy understanding worldwide which
may increase investors concern and their projects investment increase.

Adding environmental and moral issues considerations in decision making
organization.

Improving degrees of transparency, charity and clarification and publishing data
and information about companies, their achievement and performance and their
actual possessed assets.

Increasing the projects' ability to improve their competitive position and
attracting new investments and capital and enjoying a good market reputation

Increasing the administration ability to encouraging employees improving
manpower turnover and employees stability.

Developing the company's positive image for all community's sectors.



11

Second Branch
Corporate Governance Importance

Corporate Governance is very important not for great companies but for small
ones, as corporate governance as corporate governance became the companies safety
valve as well as for all the company related parties, accordingly governance effect is
reflected on states' economic performance as factors of corporate governance
importance can be identified as follows:
First: Developing the Companies Performance Level
The Corporate Governance importance depends on developing the company's
performance level, also observing governance rules means a greater incentive for
investment in companies applying governance rules, also good application of those
rules is a method to make companies avoid financial and administrative failure through
limiting performance of the board, managers or employees, their personal interest at the
expense of the interest of shareholders, creditors and other stakeholders such as
employees, suppliers and commoners and consecrating reward and punishment
principle and limiting misusing authority by board's members and great officials via
gaining profits as a result of disclosing information which called Insider Trading®.
Second: Attracting Capitals
As corporate Governance was found to be important in attracting direct foreign
investment as investors want to have a stable and predictable investment environment
and paved and facilitated for their activities with a management responsible and able to
protect their properties and Corporate Governance enables creditors to appreciate credit
risks and controlling the company financially and survival ability.

Third: Limiting Corruption Problem

Governance is a solution of solving corruption problem because its mechanisms restrict
individuals' corrupted deals via making optional decisions and increasing supervising
funds distribution and adding constitutions for violation and behavior, a study in UN
Global Compact Publication titled Business against Corruption prove that companies
can restrict corruption successfully via internal control procedures.

(*%) Johan A. Bohn , Insider Trading Corporate Govermance Trends, Special Published for
Midel East and North Africa Number 7 By The Center For International Private Enterprise,
Wahington DC, USA, 2005, p5
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Third Branch
Corporate Governance Determinants

Good application of Corporate Governance depends on availability of good
determinants of high quality for good application. Those determinants shall take a form
of 2 groups that may result in positive results in the company and assisting in effective
application of corporate governance as it is push companies forward via control it avails
in these companies via activating control and supervisory authorities role and applying
its basic role whether to activate obligation or achieving culture of awareness of
obligation importance whether via accounting or auditing norms and applying corporate
governance norms at once.

First: External Determinants

They mean affairs beyond the scope of the company or the authority issuing data and
information, as this source is a greatest one for pressure to apply governance norms,
observing them in application and responding to their requests specially this source has
a formidable power on the great effect, for example what is applied by international
transparency organization of formidable pressure on governments and states to resist
corruption and world trade organization to improve financial and accounting systems.
Second: Internal Determinants

Affairs applied by the management authority inside the company which discuss the
enforced accounting systems, their soundness and ability to achieve transparency
factors and expressing projects assets and declaring its works results and indicate rules
and basics of identifying who to make decisions and authorities distribution inside the
company to the general assembly, board and executive managers inconformity with
reducing contradiction between interests of parties inside the company of shareholders,
board and executive managers (administration).

Also this sort of determinants may result in increasing confidence in national economy,
developing investment rates, maintaining rights of minorities of small investors,
encouraging private sector and supporting competitive capacities and creating job
opportunities.
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Second Request
Corporate Governance Application Scope
Every law has an affecting scope, as legislator identifies natural or legal persons falling
under this law or who are addressed by, similarly corporate governance has a scope
affected by, discussed by the researcher as follows:

First Branch
Scope of Applying Corporate Governance in Egypt
At the beginning, it should be confirmed that governance policies are applied in
Egypt since companies laws were made, as companies law number 159 for 1981 is the
basis of applying governance to all companies in addition to other laws such as business
market law, and rules of registration, registration continuation and cancelling stocks of
Egyptian Bourse for 2002 as amended.

Accordingly Egypt is one of the first Middle East countries focusing on
applying governance to achieve transparency which may attract new local and foreign
investment, accordingly organizational corruption is reduced.

Also the Egyptian legislator has expanded in the scope of applying governance
as it exceeded limits of companies incorporated in capital market, accordingly applying
governance principles to all companies of the state as mentioned by decision of board
of financial control authority number 84 on 26/07/2016 regarding the third issue of
Egyptian manual of Corporate Governance issued by Egyptian managers center, as
article 1/5 thereof stipulated: "Without prejudice to all legislations and control
instructions regulating work of all companies in Egypt, these rules are applied to
companies having stocks in Bourse or not, or banking and nonbanking financial
organizations or industrial, commercial and service companies regardless of their size
and activities whether family or public owned companies".

Accordingly it is clear that Egyptian legislator has not limited to observing
corporate Governance for companies incorporated in exchange only, but obligation was
more general to include all companies of the state falling under Egyptian companies'
law number 159 for 1981.

Egypt has prepared a manual of rules and norms of Corporate Governance
passed on 2005 applied to Joint Stock Companies registered in Bourse as well as
financial organizations taking the form of Joint Stock Companies and companies whose
main finance is the banking authority, also the manual included fields of application to
the non Joint Stock Companies and unregistered in Bourse.
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Second Branch
Scope of Applying Corporate Governance in Qatar
Applying governance in Qatar deals with many gaps and achieves some
equations that can't be achieved by many under the family nature unexplainable in some
cases and with which no restrictions can be imposed on management and boards of
private companies.

Law number 13 for 2012 regarding Central Bank of Qatar and Financial
Organizations regulations had the first governance initiations a it gave the Bank the
right of inspecting and control over financial organizations, branches and companies
related to inside and outside the state to verify its good financial position and how far
this law provisions are observed as well as regulations, decisions, instructions and
common laws enforce.

Also governance system was issued by a decision of board of Qatar authority of
capital markets number 5 for 2016 which stipulated in chapter 2: "this system principles
and provisions shall apply to companies and legal entities incorporated in the main
market unless any special stipulation is mentioned in any authority's legislation as the
company declares in its annual report its obligation to apply principles and provisions
of this system, and in case of non applying the same for cases accepted by the authority
to observe public or market interest or to protect investors — article(s) unapplied and
non application or violation causes shall, as the case may be, be defined — in governance
report".

Accordingly it is clear that it is related to companies and legal entities
incorporated in the main market of Qatar and can't be extended to any other legal entity
stipulated by law.

All of that in the light of giving the priority to public interest and equation of
rights of partners of shareholders and organizing the council's relationships to
stakeholders having the same relationship to the company with no distinction.

Accordingly governance system and the authority's decision come under the
scope of companies incorporated in the main market and can't pass the same to control
the internal pattern of these companies inconformity with what was issued by control
authorities aiming at maintaining public property and protecting the company's interest
against internal or external deprecation beginning from its trade name and reputation in
market passing through partners and their plans and personal interests, that can be
achieved at the company's expense and even the company's and even the company's
movables and the most important is that governance tools, when activated, all external
and internal control authorities of the company are activated and achieve independence
to guarantee their business quality and getting rid of any effect which may change their
decisions or regular reports neutrality.
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Philosophy of applying governance for companies incorporated in Bourse of
Qatar depended on obligation or justifying non obligation no separated reports shall be
required from companies about their business, also the authority designed a form of
reporting depending on simplicity, but within the last 10 years the company could
develop itself in an accelerated manner perfectly to execute governance requirements
for exampleb:

1. All companies that activated the board's role held board's committees and
identified role, policies and competences of every committee.

2. Most of companies declared their work strategies for the next years.

3. Every company developed risks policy and some companies have integrated
risks departments.

4. Most companies incorporated independent members in their boards.

5. All companies observed transparency and information declaration.

(*)www.gatarcg.com Babeker Othman , Governance Reports, Governance, November 2017
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Third Request
Corporate Governance Principles
As corporate governance importance for maintaining market economics
increase especially multinational companies that have a direct effect on international
trade, there was a dire need of organizing these companies work effectively to protect
shareholders as well as different stakeholders.

Accordingly great companies adopted some (principles) and sound practices for
these companies officials inconformity with rights of share and stockholders,
employees, other stakeholders and governments and to avoid unexpected economic
crises which resulted in Corporate Governance Principles issued by (DECD) in 1999,
organizations, governments and international official and nonofficial authorities
adopted the above mentioned principles to government guidelines and laws to control
capital markets and protect economic entities.

Despite the international bank classification of principles of OECD as norms,
these principles are an ideological frame of policies compilers and markets dealers of
companies, investors and others due to discussing corporate governance by terms and
rules understandable worldwide, as they provide all main requests that should be met
to create suitable climate by sufficient degree of corporate governance regardless of
national setting.

Principles are developing by nature, and shall be discussed under great changes
that affected the surrounding circumstances and to maintain the competitive capacity
of companies in the world dominated by permanent changes; these companies shall
apply some permanent renewals to methods of corporate governance and to use such
methods inconformity with requests and profiting from new opportunities.

Similarity, governance is responsible for forming an effective organizational
frame availing sufficient flexibility guaranteeing markets ability to work efficiently and
responding to expectations of shareholders and other stakeholders.

Governments and market parties are free to decide how to apply such principles
when compiling their frames related to corporate governance method with taking costs
and profits of these frames into account.

Advantages of Principles of OECD regarding corporate Governance

Principles of OECD regarding Corporate Governance have the following
characteristics:

¢+ Un obligatory but referential points

Developing by nature under changes of surrounding circumstances.

Not recommending sole sound model for corporate governance but
recommends some common methods that can be understood by any model of
any country.
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s Governments and market parties shall have the freedom of application
according to cost and return.

% The principles leave a wide range of difference among countries when
application.

Objectives of Principles of OECD regarding Corporate Governance
Principles of OECD regarding corporate governance have the following objectives:-

R

% Having an accounting organization for all the company's parties.
% Protecting the company against economic disasters and financial crises.
% Developing the company's performance via availing suitable circumstances.
Due characteristics of corporate governance principles referred to above and its
developing nature under the surrounding circumstances changes a new principle was
added to the five corporate governance principles in OECD meetings 2004, availability
of an effective frame of corporate governance, accordingly principles covered six fields
under which some detailed principles are incorporated.
The Rights of Shareholders and Key Ownership Functions
The Equitable Treatment of Shareholders

The Role of Stakeholders in Corporate Governance
Disclosure and transparency

Disclosure and Transparency The Responsibilities of the Board
Ensuring the Basis for an Effective Corporate Governance Framework

OUTAWN R
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Chapter Two
Governance Organizational Reform

First Topic
Governance Effects on Joint Stock Companies
By reviewing different Egyptian legislations, we discover that Egyptian
legislator followed the same path and target to apply many provisions and guidelines
of governance long time ago, before issuing such principles in their first version without
referring to Corporate Governance in its current meaning.

For example, Egyptian companies law number for 159 for 1981 identified the
model and the legal frame through which the company shall be established, as stated
by articles from 7 to 30 thereof for discussing provisions organizing companies
establishment (Joint Stock Companies, partnerships limited with shares and limited
liability companies) through chapter two of section one titled (establishment /
organization) also enforcing establishment procedures on companies as per companies
law executive regulations provisions.

Accordingly establishing and organizing companies in Egyptian law long time
ago is subject imperative stipulation for most affairs related to such companies as
establishers are only entitled to select the company's form in conformity with its
purpose and capital, if the idea is emerged all shall be subject to organization stipulated
by legislator.

Corporate governance at the economic level, depends on reassuring investors
and shareholders to achieve a suitable investment return, and protecting their rights
specially small shareholders and magnifying the company's market value and pushing
the state economic development as it develops resources use and supports international
capital market competition inconformity with attracting local and international finance
sources, creating new job opportunities and great economic and commercial entities
emergence.
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First Request
Attracting Investments

Applying governance can reconcilement between administrative and financial
operations which may encourage attracting many investments to the company through
protecting great loaners and shareholders and guaranteeing good returns to their
investments, as corporate governance can be considered as an economic branch which,
through suitable incentives and mechanism, guarantee that companies manager will
observe good financial methods to obtain investors competitive returns inconformity
with the company's financial safety.

Corporate governance may increase competition specially under globalization,
removing commercial barriers and capital transfer movement increase and
aggrandizing the same in developing countries as a method of attaching fund for finance
as corporate governance protects companies finance fund for real value operations to
increase capital movement and flow in addition to supporting the state banking
authority to increase investment as companies deals are more clear and transparent
specially in the field of loans and banking finance.

Second Request
Controlling Privatization Application Operations
As Corporate Governance is important in organizational reform when applying
privatization, it is important for guaranteeing privatization efficiency and directing the
same to the optional use and guaranteeing investors rights.

This role is important when evaluation and restructuring companies also its
importance increases in good direction of privatization return and the optimal use of
which may remove hatred between social classes and anticorruption which may
accompany privatization application via protecting such funds through declaration and
transparency through display and selling assets and good direction of returns to serve
community's development.

Accordingly privatization success as an organizational reform operation is
adopting policies by the government to enhance competition, antitrust and observing
transparency and declaring; accordingly privatization shall be just, opened, transparent
and supported by strong execution mechanisms.
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Third Request
Banks Reform (Financial Organizations)

Applying governance supports financial organizations reform, as regular
Banking Sector is very important especially in developing countries economics as most
of companies’ foreign finance depend on banks, accordingly there should be
mechanisms guaranteeing managing capitals by banks efficiently and wisely to remain
successful financially. These mechanisms guarantee reducing loaning requirements as
possible and ordering banks declare expected risks and relationships; good governance
system is a main support to any organization revival and long term success.

Also applying corporate governance assist in financial markets stability and
limiting fluctuations and regaining and acquiring markets dealer confidence and
availing a climate for attracting investments to achieve financial and economic market
efficiency.

The Qatari legislator through law number 13 for 2012 of organizing financial
organizations through Qatar Central bank organized granting licensed to financial
organizations to carry out their tasks as mentioned in chapter three of section four of
the same law specially article 79 stipulated: "subject to provisions of commercial
companies laws and law number (13) for 2000 referred to above, the bank shall license
services, works and financial activities stipulated by this law and executive decisions
for different financial organizations.
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Second Topic
Effect of corporate Governance on Tasks

of Members of General Assembly and Board

Each company shall have a management trying to achieve its purposes and
activities for which it was established and this management shall have the ability to
develop the company any time?, due to the distinction of a Joint Stock Company
through having some authorities for administration and supervision represented in the
general assembly, board, auditors and competent administrative authorities and due to
the importance of Joint Stock companies management, legislator found it important to
organize this management whether via legal provisions governing the company or
having rules and norms for governing these companies management.

First Request
General Assembly's Governance

The Joint Stock Company's general assembly shall consist of all shareholders
entitled to attend meetings and voting according to provisions of law and the main
company's system, as this assembly holds an establishing meeting, an ordinary meeting
and an extraordinary meeting, the general assembly has the final and critical decision
in the company, however practically; this authority is weak for many causes including
low shareholders percentage of attending meeting held by the general assembly and
focusing on speculating the company's shares in Bourse and all what concerns
shareholder or decrease.

Accordingly companies' laws and governance rules adopted principles to
activate the Joint Stock Company's general assembly and developing the same to fulfill
its control tasks as follows:

First Branch
Norms of Governing Invitation to the General Assembly’s Meeting
Legislations and companies' governance rules focused on inviting the general
assembly to meet to encourage the effective participation of shareholders in these
meetings and the reflection on the company's interest, development and continuity and
arresting playfulness related to the general assembly.

According to provisions of Egyptian companies' law, the general assembly
meeting shall be held at time stipulated by system or invitation decision as the case may
be, and the general assembly meeting shall be held in the city of the company's main

(*») Neil Sinclair, David Vogel, Richard , Company Director, Law and Liability, Sweet and
Maxwell , London, 1999, p app. 1/10
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office unless the company's system stipulates otherwise for holding the general
assembly.

According to article number 121 of Qatari Companies law, the board shall invite
all shareholders to attend the general assembly meeting via publishing on two daily
local journals at least one in Arabic, capital market website and company's website if
any as publishing shall take place at least 15 days before the meeting date also it shall
include an agenda summary and all data and documents referred to above with auditors'
report and a copy of advertisement shall be sent to management at the same time of
sending to the newspapers.

The researcher believes that if the company's system stipulated holding the
general assembly's meeting in a city other than the main office’s city, the company shall
have a relationship to this city or place like having a plant of the company in this city.

Second Branch
Norms of Governance in Entitling Shareholders to Access the agenda Items
Egyptian companies law and governance principles confirmed the shareholders
right to look into the agenda items to enable them to effective participation in the
general assembly's meetings deliberations and applying their right of controlling the
company's authorities in facilitating their affairs and enabling them to make studied
decisions and arresting playfulness expected to take place when looking into the agenda
items.
The Qatari law identified some subjects to be incorporated under the general
assembly's agenda in its annual meeting as follows:
¢+ Listening the board's report about the company's activity and financial position
within the year and auditor's report and legalizing the same.
» Discussing the company's budget and calculating profits and losses and
legalizing the same.
Discussing and approving governance report.
Looking into the board's recommendations of distributing and deciding profits.
Looking into discharging and compensating the board's members.
Offering tender regarding appointing and making payments to auditors.
Nominating board's members when necessary.
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Third Branch
Governance Rules of organizing the general Assembly's Meeting
Organizing general assembly's meeting means some rules governing holding
the meeting in terms of registering authorities entitled to attend and discussing the
agenda and accordingly inscribing a report of the meeting session's facts.

Article 134 of Qatari companies law number 11 for 2015 stipulates: "the general
assembly meeting shall be concluded attached to statement of the attending
shareholders or representatives and number of shares they possess personally or by
delegation, number of votes, issued decisions, number of votes agreed or disagreed and
a brief discussion taking place in the meeting, the report shall be signed by the meeting
head, reporter, votes counters and auditors and signatories on the report meeting shall
be responsible for the true data.

Fourth Branch
Norms of Governance related to the General Assembly's Competence

The general assembly's competences are identified by subjects decided by law
or the company's main system, the Qatari companies law identified the general
assembly's competences by article 129 and it shall be noted that according to provisions
of article 61 of Egyptian companies law and article 216 of its executive regulation, the
general assembly shall meet at least once every year, legislator used the general
assembly's meeting in constituting legal norms to reflect on shareholders and company
whether before or after holding the general assembly's meeting, also the legislator
decided some aspects of protection of shareholders constituting the company's minority
of the general assembly's decisions.

The Qatari companies law stipulated in article 131 for the general assembly's
meeting validity the following:

1. Inviting the management to delegate a representative to attend the meeting.
2. Attendance of shareholders representing (50 %) of the company's capital.
3. The company's auditor's attendance.

4. The invitation shall be sent at least three days before the meeting date.

Fifth Branch
Norms of Governance related to holding the General Assembly Meeting
There should be some rules to control the general assembly's deviation
regarding competence practice in a form making the sale purpose of meeting decisions
the company's and shareholders' interest, these norms are represented in non registering
any shares property transfer and disallowing stakeholders to vote for the general
assembly's decisions and nullifying the general assembly's decisions.
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Sixth Branch

Norms of governance related to Protecting Minority Shareholders

in the General Assembly

Under the governance concept, there should be a protection for minorities
against misuse made by or in the interest of shareholders owning the highest percentage
made directly or indirectly and there should be an effective means to improve this
protection.

Legislations focused on having rules of protecting the majority shareholders in
the company via giving them some competences to be applied to avoid prejudice if it is
made by general assembly's decisions.

1. The right of inviting the general assembly for meeting and discussing certain
subjects in the agenda.

2. The right of determining the voting method in the general assembly's meeting.

3. Suspending the general assembly's decisions.
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Second Request
Norms of the Company's Board Governance

Joint stock companies include some shareholders and managing the company
of all of them is impossible, legislations agreed upon that managing these companies
by the board of directors having all competences as article 107 of Qatari companies law
stipulated: "subject to the general assembly's competences in this law or the company's
main system, the board shall have the full authorities of fulfilling tasks required by the
company's purposes, and shall, according to its competences, authorize any of its
members to carry out one or more task or supervising any company's activity".

The general assembly shall nominate a board to manage the company, as these
legislations distributed the company's management competences between the general
assembly.

Yet, Qatari companies' law in its article 96 allowed appointing the first board of
establishers and for joint stock companies incorporated in capital market authority, it
was confirmed that nomination shall be according to the authority's governance system.

Article 77 of Egyptian companies law number 159 for 1981 stipulated that the
company shall be managed by a board of not less than three members selected by the
general assembly for three years as stated by the company's system and as an exception
the first board shall be appointed by establishers for maximum five years and the
general assembly may at any time remove the board or its members even if unstated by
the agenda.

In the same context, article 95 of Qatari companies’ number 11 for 2015
stipulated that a nominated board shall manage the public joint stock companies
provided board's members are not more than 11 members.

First Branch
Norms of Governing Constitution of Effective Board

Constituting an effective board under corporate governance concept is a starting
point of governance principles good application, as a board may guarantee these
principles application continuation and developing the company forever, as the
effective board's member shall do his best for enabling the company to apply its
activities according to its main values, obligations and strategic directions and financial
objectives, as he is expected to be a good supervisor on applying the company's
purposes and avoiding any affair defaming its financial or administration position.
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Second Branch
Norms of Governance of Distributing Work in the Board

Joint Stock Company is managed by the board and although this board seems
to be a united block before shareholders and others, it distributes work to members and
evaluates its performance and its competences are ended according to legal means.

Article 120 of Qatari companies law stipulated that subject to competences of
the general assembly or the company's main system, the board shall have the full
authorities to carry out the company's purpose and shall, according to its competences,
have the right to authorize any of its members to carry out a certain work or more or
supervising any company's activity.

Third Branch

Norms of Governance of Board's Meeting, its Competences and Responsibilities

Companies laws and governance rules focused on the board's meeting its
competences and interrogation if necessary, the Joint Stock Company's board is
responsible for managing the company's affairs depending on a general assembly's
authorization and depending on certain competences, also it shall not carry out some
tasks, accordingly the final responsibility shall remain for the board even if it
constituted some committees and authorized other authorities or persons to carry out its
tasks.

Companies' laws and governance rules established some procedures of
organizing some Joint Stock Companies meetings as well as disallowed tasks.
First: Norms of board's Meeting Governance
The Joint Stock Companies board's members shall held regular meetings based on size
of company's business and business assigned by the board to its committees, meetings
period and chairman's skills.
These meetings are subject to governance in terms of how to invite for meetings, their
number, place, quorum and majority needed for taking decisions and recording
meetings reports to avoid any board's deviation regarding the board's meetings
organization.
Second: Norms of Governing the Board's prohibited Works
Corporate governance guarantees legal and moral behavior for board's member and
beside obligation imposed on the board's members to d their best, the companies laws
disallowed the board to apply some tasks to make the board do its best and be neutral
regarding care of the company's interests.
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Fourth Branch
Governance of works and Accounts
of the joint Stock Companies incorporated in the Bourse

Corporate governance focuses on principle of controlling the company's
administration whether the general assembly or the board and controlling the companies
works and accounts via internal and external control authority and how to declare these
works and accounts related to if the general assembly of a joint stock company has the
right of controlling the company's works and accounts, this control is ineffective due to
the huge numbers of shareholders and separating property from administration, and as
auditing the company's books and accounts needs technical experience un enjoyed by
these shareholders.

Accordingly the company's interest imposed entrusting persons enjoying
experience, accounting efficiency and neutrality with this control, the affair which
represents a very important guarantee for the company's shareholders and employees
and provides the company's financial position with more reliability on financial data
issued by the company to others which may enable the company to obtain financial
credit it needs.

Company's audit has a great role in joint stock corporate governance
incorporated in the Bourse due to increasing reliability on the companies' financial
statements prepared for relevant parties specially shareholders and investors working
in exchanges and governmental authorities to know how far the company and its
management observe laws and regulation enforce and its efficiency in using available
resources.

Egyptian corporate governance rules focus on the importance of making the
Bourse Joint Stock Companies adopt an auditing system, as legal rules and governance
principles consecrate the control factor through organizing auditing the Bourse joint
stock companies as it includes internal audit by the same company and external audit
by auditor and relevant authorities.

Accordingly law number 13 for 2012, article 132 forces the external auditor to
provide the financial organizations general assembly with a detailed report including
all sums obtained by the board's members, and a statement of obligation to the financial
organization, its nature and how far debts are settled regularly, also it may ask the
external auditor to provide him with copies of all reports of results of auditing the
financial organization or any audit required by the bank and the bank may discuss the
external auditing reports without referring to the financial organization.

As stated by Qatari companies law, article 120, the board shall prepare a
company's fiscal year budget and a statement of profits and losses, financial flows and
clarifications compared to the previous fiscal year approved by the company's auditors
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and a report about the company's activity and financial position within the previous
fiscal year and the next year future plans within three months after the company's fiscal
year to be submitted to the shareholders general assembly's meeting expected to be held
four months from the company's fiscal year end.

Financial organizations shall provide the Qatari central bank with necessary
data enabling it to control the organization's work according to its method.

Which means having a scope of controlling the board's works financially, but it
is not common for the general assembly's members to have an accounts experience
which imposes methods of controlling accounts as it rises which means internal audit.

Governance rules classify internal audit to 2 types: the first is made through
having an internal audit controlled system and the second involves holding a committee
for auditing the company.
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Conclusion

The study classified governance concept in legal legislations of Egyptian and
Qatari laws compared to internal principles stipulated by OECD and to avail a legal
background caring of governance aspects as an important field in law and international
commerce and clarifying the role of governance rules and their effects on the company's
management and achieving profitability and shareholders satisfaction and securing
their rights and rights of stakeholders dealing with the organization as a one of the best
practices in the field of international trade.

Governmental organizations and companies and business sector companies
suffered from some chronic diseases which may waste resources and make productivity
regress as a result of administrative failure and corruption, of course applying rational
governance principles is the real solutions of this problems due to focusing on how to
compile policies, objectiveness and systems and also due to what is included by
governance or achieving the highest norms of internal audit and measuring results and
self evaluation to protect stakeholders whether owners like state or other stakeholders
and they are more in case of state organizations and companies which is needed by the
state to achieve their organization work efficiency and enabling every organization to
achieve clear objectives designed by legislative power represented in people's assembly
from one side or by the state planning authorities.

Study Results and Recommendations

The researcher discuss some results he reached through discussing the study subject
and some recommendations hopping to fruitful when applied to achieve more
companies governance and organizational reform as follows:

First: Study Results

1. Corporate Governance is not an end but a means through which the organization
may achieve the highest norms to reach the highest profitability rates,
maintaining fund and anticorruption and achieving the highest economic
competitive norms by the least costs with protecting stakeholders' rights.

2. The Egyptian legislator had the precedence in applying governance to a wide
sector of joint stock companies, private companies, capital companies and
persons as passed by some legislations long time ago lacking corporate
governance as existing now on the international arena.

3. Applying governance in the Qatari law is limited to a few companies
incorporated in capital market, some investment funds and companies registered
in Qatar fund center.

4. Lack of independent authorities to evaluate application and practice of corporate
governance.
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5. No organizations and companies can be evaluated or developing or restricting
their business or property unless under the sound application of corporate
governance rules and practice specially declaration and transparency principles.

6. By applying governance, the close joint stock companies will find it easy to
register their stocks in Bourse, the affair which imposes paying the attention of
its shareholders and administration to follow up governance application to
register in exchange.

Second: Study Recommendations

+»+ Corporate governance is a culture that should arise from the company itself and
shall be taken as a view and long term strategy to be applied permanently and
not on the short term.

+«»+ Expanding the base of applying governance principles and requirements to all
companies working in the Qatari market of persons and fund companies to
avoid sudden collapse and support its administrative structure and internal
structure and finally to prepare these family entities and preparing the same for
converting to companies incorporated in Qatari financial market which is
fruitful for the company's management, owners and community.

+«+ There should be governance systems suitable for works of governmental
organizations, governmental sector companies and business sector due to these
organizations and companies clear effect on national economies due to their
great works size and budget.

«+ Imposing restrictions on the joint stock companies established in terms of
percentages of ownership or membership of the boards.

+« Determining a maximum period or the shareholder board's membership,
otherwise he shall be an independent member and sometimes with
competences restricted membership and of course this restriction is harmful to
no one but old members and companies establishers.
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