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Article (1): Business regulations of nominations and rewards committee: 

This regulations aim to determine  work field of the nominations and rewards committee, its 

responsibilities, required conditions of membership, method of meeting holding and business 

procedures. 

 

Article (2): Constitution of the committee, its duration, membership conditions: 

2/1 The nominations and rewards committee is constituted by a decision issued by the 

company directors board and number of the committee members should not be less than three 

and not more than five of the independent directors board members and all of the must be 

from the non-executive members plus at least one independent, it is possible to ask recourse 

of non-executive members or other persons out of the directors board either shareholders or 

not, the committee session expires at the end of the directors board session, they can be 

reappointed for one session or many ones. 

2/2 The board of directors can dismiss and replace any member of the nominations and 

rewards for any reasons, the member also has the right to resign provided to be that at a fit 

time acceptable by the directors board. 

2/3 If a position in nominations and rewards committee is unoccupied, the directors board 

should appoint another member in the unoccupied seat by a new member. 

2/4 Membership of the committee expires at end of the membership duration in the directors 

board or in the committee, unless it was not renewed, or by the member death. 

2/5 The member is considered as a resigned if he was absent for more than three consecutive 

meetings without prior excuse from the committee chairman or legal excuse accepted by the 

majority of the attendant  committee members. 

2/6 The committee members elect a chairman among independent members of the directors 

board, upon his absence another member who selected by attendants members will represent 

him in meeting management. 

 

Article (3): Authorities and tasks of the committee: 

3/1 To prepare a clear policy for rewards of the directors board members and its subsidiaries 

committees and the executive committee and to be submitted to the board of directors, then to 

be approved by the assembly general, taking into account follow-up the standards related to 

performance, disclosure, and verification of implementation. 

3/2 To explain the relation between the granted reward and the applied reward policy, and to 

clarify any essential deviation from this policy. 

3/3 Periodical revision for rewards policy, assessment of its effectiveness level in 

achievement of desired objectives. 
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3/4 To recommend to the board of directors about rewards of the directors board, subsidiaries 

committees, senior executives in the company as per the approved policy. 

3/5 To propose clear policy and standards regarding membership in the board of directors and 

the executive administration. 

3/6 To recommend to the board of directors for nomination and re-nomination of members as 

per approved policies and standards. 

3/7 To recommend to the board of directors regarding nomination of subsidiaries committee 

members. 

3/8 To prepare a description for required capabilities and qualifications for membership of the 

directors board and occupation of executive administration jobs. 

3/9 To determine time specified by the member for the directors board activities. 

3/10 Annual review for required needs of skills or suitable experiences for membership of the 

directors board and jobs of the executive administration. 

3/11 Review the structure of the directors board and executive administration and to submit 

recommendations regarding modifications that can be done. 

3/12 Annual verification of members independency and to ensure that there is no conflict of 

interests between the company and members of the directors board. 

3/13 To develop a job description for executive and non-executive members, independent 

members, the executive administration and recommend to the board of direction for 

appointment. 

3/14 To develop procedures upon existence of unoccupied position in the directors board or 

senior executives. 

3/15 To determine strength and weakness aspects in the directors board, to propose treatment 

solutions in accordance with the company interest. 

 

Article (4): Meetings and decisions of the committee: 

4/1 Each member in the board of directors or the executive administration, except the 

secretary general, has no right to attend the meeting without request of the committee in order 

to listen his opinion or obtaining his advice, it is permitted to invite other person to attend any 

meeting or a part of it, taking into consideration eligibility of inviters in voting on any 

decision issued the committee. 

4/2 The committee meetings should not be valid without attendance of members majority, and 

its decisions must be issued by majority of the attendants votes, upon equality of votes, the 

side of the chairman's vote is considered. 

4/3 The committee meetings should be documented and to prepare minutes of meeting 

include all discussion and deliberations, documentation of the committee recommendations 
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and voting results, and keeping them in special and arranged record, names statement of 

attendants members and their opposing opinions –if any-, and signature of these minutes of 

meeting from all members and the committee secretary general. 

4/4 The committee has to approve the meetings schedule  before one year and final agreement 

regarding the later meeting will be within each meeting. 

4/5 The periodical meeting of the committee at least every three months and as required. 

4/6 Invitation of meeting should be sent before one week from date of meeting and the 

business schedule and its documents should be attached with, meetings can be held via 

distanced modern technology. 

4/7 Any member can oppose to a decision issued by the committee and he has to explain his 

reasons of opposition, if the member has left before the end of meeting, his opposition – if 

any – will restrict on decisions related to article that he has attended its discussion. 

4/8 Upon urgent cases, the committee can issue its decisions, recommendations, directives 

and reports by exposure them separately to the all members,via e-mail, or any other written 

documentation method, and it should be presented at first subsequent meeting and to be 

included in the minutes of meeting. 

 

Article (5): Tasks of the committee chairman: 

5/1 To invite the committee for meeting and to determine time and place of each meeting and 

business schedule. 

5/2 Responsible for the committee meetings. 

5/3 Preparation of periodical reports about the committee activities and to present them to the 

committee, then submitted to the directors board. 

5/4 To present reports of the committee to the directors board associated with 

recommendations – if any- for approval in the first ordinary meeting, upon request of the 

directors board or as per decision of the committee chairman. 

5/5 To represent the committee before the directors board and any other authority. 

5/6 To submit the committee business results, recommendations to the directors board. 

Article (6): Tasks of the secretary general: 

6/1 To notify the committee members with appointments of meetings and business schedule 

and relevant documents. 

6/2 To draft the minutes of meeting which include date of meeting, place, names of 

attendance, business schedule, summary of discussion and texts of final recommendations and 

decisions that approved by the committee chairman. 

6/3 To provide the chairman of the directors board with a copy of any minutes of meeting 

after authenticated by the committee members. 
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6/4 To keep minutes of meeting in a safe place in organized and arranged matter. 

5/6 To follow-up implementation of decisions issued by the committee and any other subjects 

that were discussed in previous meetings. 

6/6 To perform any other tasks determined by the committee. 

 

 

Article (7): General provisions and rules: 

7/1 The committee members should regularly attend the meetings and effectively participate 

in its activities, in case of absence, the member has to inform the committee chairman in 

written. The member can't leave the meeting without a permission of the the committee 

chairman. 

7/2 The committee members should keep the company secrets and it is forbidden to disclose 

the company secrets, otherwise the will dismiss him and requesting him for compensation 

against the resulted damage. 

7/3 Any member has no the right to perform any executive activities in the company or in any 

of subsidiaries ones without an independent contract with the company or according to a 

direct order. 

7/4 The committee member has to do the due care for practice his assigned duties, and 

keeping up with modern developments related to the company activities. 

7/5 The committee member has to have integrity, honesty, objectivity, independency, justice, 

free of personal interests and to compliant to confidentiality. All these things should be 

considered upon appointment of the committee member or during performance of his duties. 

7/6 Any article that was not mentioned in regulations of nominations and rewards, can be 

referred to regulations of governance issued by control authorities, laws and control 

regulations of the company. 

7/7 Without breaching provisions of companies law and regulations of Saudi Capital Market 

Authorities and its executive regulations, upon preparation of rewards policy the committee 

has to consider what stated in article (62) of regulations of companies governance issued by 

Saudi Capital Market Authority as per decision number (8-16-2017), dated 16/5/1438H. 
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1/1 This regulation organizes constitution of the auditing committee in the company, its 

works controls and procedures plus its tasks, rules of members selection, how do they 

nominate, duration of membership, rewards of the committee members, mechanism of its 

members temporary appointment in case of one unoccupied seat, this regulations should be 

approved by the ordinary assembly general of the company. 

1/2 This regulations is subject to provisions of companies law and Saudi Capital Market 

Authority and its executive regulations, and provisions of the company articles of association, 

regulations of joint stock companies governance listed in Saudi Capital Market Authority, 

rules of the company governance, and to be guided by the best practices in accordance with 

the company activity nature and operations. 

1/3 The company executive administration must provide the members and especially non-

executive ones and the company's committees with all required information, data, documents 

and records, and must be completed, clear, valid, and not misleading and in the fit time to 

enable them to perform their duties and tasks. 

1/4 Members of the directors board, the committees members, senior executives practice their 

authorities and to implement their duties according to the company interest. 

1/5 The company must undertake with laws, regulations and disclose the essential information 

for shareholders, creditors and stakeholders. 

1/6 The board of directors is responsible for the company's business, even it authorizes 

committees, authorities or individuals to practice some of its specializations, in all cases the 

board of directors has the right to issue a general or undetermined duration attorney. 

 

Article (2): Definitions: 

Definitions stated in law, list of terminologies used in regulations of Saudi Capital Market 

Authorities and its rules, regulations of companies governance are applied to this regulations, 

unless the text context requires other, the following terms and phrases are meant the explained 

meanings: (as per regulations of companies governance issued by Saudi Capital Market 

Authority). 

Regulation: business regulations of auditing committee in the company. 

The company: THIMAR Development Holding Co. 

Board of Directors: the company directors board 

The committee: auditing committee in the company. 

Senior executives or the executive administration: the persons whom are assigned to manage 

the company daily operations and proposition  and implementation of the strategic decisions 

such as the chief executive officer, his vices and the financial manager. 

The executive member: the full time member in the company executive administration and 

participates in its daily activities. 
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Non-executive member: the part time member in the company administration and doesn't 

participate in its daily activities. 

Independent member: non-executive member who is completely independent in his position, 

decisions and all obstacles of independence stated in regulations of the companies governance 

don't applied to him. 

Accountings auditor: the company's accounting auditor who is appointed by the company 

assembly general. 

The internal auditor: the company's internal auditor. 

Stakeholders: each one who has interest with the company, such as employees, creditors, 

customers, suppliers, community, the concerned authorities and legislators. 

The assembly general: the company assembly general (ordinary or unordinary). 

The system: regulations of Saudi Capital Market Authority, companies law and its executive 

regulations, regulations of companies governance, the company articles of association, and 

any relevant instruction or decisions issued by Saudi Capital Market Authority or the control 

and supervision authorities. 

Regulations of companies governance: it is governance regulations of joint stock companies 

listed in Saudi Capital Market issued by board of Saudi Capital Market Authority as per 

decision number (2017-16-8), dated 13/02/2017 

 

Article (3): purpose and reference of the auditing committee: 

The auditing committee assists the directors board to perform its duties  and responsibilities 

related to specializations and tasks as per stated in this regulations, or those referred from the 

directors board, which a reference to the auditing committee that will responsible before the 

board of directors, the committee has to inform the board of directors with its concluded 

results or decisions, and to periodically present its minutes of meeting included its business 

results and any reports in order to issue decisions about, the board of directors should 

regularly follow-up with the committee to verify its assigned business. 

 

Article (4): Nomination of the auditing committee members: 

4/1 Nomination should be done by recommendation of the director board or the company 

express its desire for candidates to be appointed in the auditing committee. 

4/2 The committee of nominations and rewards study applications of candidates and to submit 

its recommendation to the board of directors to select the final list in order to presented to the 

ordinary assembly general. 

4/3 The assembly general issues a decision to elect members of the committee by the absolute 

majority for shares that represented in the meeting. 
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Article (5): Rules and conditions of membership in the committee and secretariat 

general of the committee, its duration and constitution: 

5/1 Number of the members auditing committee should be three members, as per a decision 

of the directors board, in which it determines number of the committee members, to propose 

names of candidates for the company presidency and membership, duration of the 

membership, and recommendation decision submitted to the ordinary assembly general for 

approval. 

5/2 The members of committee must be from non- executive directors board members, 

whether they are shareholders or not and it is possible to be from non-the directors board 

members, at least one independent member should be among them, it is preferred that all 

member are independent, some of them are specialized in financial and accounting affairs, 

senior executives of the company or the other companies dominated by the company are not 

permitted to be a committee member. 

5/3 Someone who works or has worked for the last two years in the executive and financial 

administration of the company or with the company accountings auditor, the in the companies 

owned or dominated by the company, is not permitted to be a committee member. 

5/4 Presidency of the committee must be for one of the directors board members and it is 

preferred to be one of the independent members. 

5/5 The committee member is not permitted to be a member in directors board or auditing 

committee in a competitive company or works in similar activity of the company field. 

5/6 Chairman of the directors board is not permitted to be a chairman or a member in the 

auditing committee. 

5/7 Duration of the committee membership must not exceed duration of the directors board 

taking into consideration cases of membership expiry of each member during this duration as 

per stated in this regulations. 

 

Article (6): Membership expiry in the auditing committee and appointment of the 

alternative: 

Membership in the auditing committee expire in the following cases: 

6/1 Expiry of session as per stated in this regulations. 

6/2 Expiry of the membership capacity as per applied regulations and instruction in Saudi 

Arabia, or due to death or if sentenced as a result of dishonesty crime. 

6/3 Resignation from the committee membership with reasons explanation and to be 

submitted to the committee chairman and to be presented to the directors board to issue the 

decision. 

6/4 If the assembly general exempted any member as per recommendation from the directors 

board for any legal reason. 
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6/5 Upon membership expiry of any member, the directors board appoints alternative other 

member to complete the remained duration, this appointment must present to the assembly 

general in the first subsequent meeting. 

 

Article (7): Specializations and responsibilities of the committee: 

The auditing committee is specialized in control of the company business and verification of 

integrity of reports, financial statements, systems of internal control, the company's tasks 

especially include the following: 

7/1 System of internal control: 

7/1/1 Obtaining required confirmations regarding effectiveness of internal control systems in 

the company, preparation of a written report includes its recommendation, opinion in 

efficiency of this system and what it has done to ensure effectiveness of these systems as per 

specialization of the committee, the report should be annually submitted, unless it requires to 

be presented before that. 

7/1/2 To study projects of its policies and authorities and to express its opinion in existence of 

its control role be approval of the directors board. 

7/1/3 To revise regulations of the directors board and its committees and to express opinion in 

existence of its control role be approval of the directors board. 

7/1/4 To revise reports of the executive administration related system of internal control and 

its elements and to express opinion in existence of its control role be approval of the directors 

board. 

7/1/5 To study what referred by the directors board, such as subjects for recommendation in 

existence of its control role. 

 

7/2 Financial reports: 

7/2/1 To study primary and annual financial statements of the company and subsidiaries ones 

before submission to the directors board and recommended for approval. 

7/2/2 To study any important or unfamiliar issues in the financial reports. 

7/2/3 To verify of accounting estimations in essential issues mentioned in the financial 

reports. 

7/2/4 To study accounting and financial policies applied in the company and to express 

opinion and recommend to the directors board. 

7/2/5 To express technical opinion – according to request of the directors board- whether 

report of the directors board and financial statements of the company fair and balanced and it 

includes information that allow shareholders to assess the financial position of the company, 

its performance, business type and strategy. 
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7/2/6 Accurate check-up of what has been risen by the company financial manager, or persons 

in charge or the company internal auditing or the accountings auditor. 

 

7/3 Internal auditing: 

7/3/1 To study report of internal auditing, included notes of internal auditing and 

recommendations, and development of required plan to implement corrective actions for 

those remarks. 

7/3/2 Control and supervision on performance and activities of internal auditing in the 

company to verify of required resources availability and its effectiveness in work 

performance  and the assigned tasks. 

7/3/3 Revision and approval the internal auditing charter. 

7/3/4 To study and approve strategic and annual plan of internal auditing. 

7/3/5 Recommendations to the directors board to appoint manager of the internal auditing 

department and proposition of his rewards as per internal regulations of the company. 

7/3/6 Approval of organizational structure for job of internal auditing in order to fulfill its 

independency  and to implement its activities in effectiveness and competency. 

7/3/7 To study and revise risks in the company. 

7/3/8 Unit of internal auditing prepares a quarterly written report about its works and submits 

it to the directors board and the auditing committee and the executive administration, this 

report should include assessment for system of the company internal control and results and 

recommendations of the auditing unit and to explain procedures taken by each department to 

treat results and recommendations of the previous auditing and any related notes, except if the 

treatment has not been done in the fit time. 

7/3/9 Unit of auditing perform as per a comprehensive annual plan approved by the auditing 

committee and the executive administration and this plan should be annually updaed.  

 

7/4 The external auditor: 

7/4/1 Recommendation to the directors board regarding nomination and dismissal of the 

external auditor, determination his fees, to assess his performance, after verification of his 

independency, to revise his work field and condition of contracting with him. 

7/4/2 To verify of the external auditor independency, objectiveness of his reports and justice, 

effectiveness of auditing activities, taking into account the relevant rules and standards. 

7/4/3 To revise plan and activities of the external auditor, to verify that he didn't provide 

technical or administrative business out of auditing activities, and expressing opinions about 

this. 

7/4/4 To study report of the external auditor and his notes related to financial statements and 

follow-up its relevant actions. 
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7/4/5 To reply queries of the external auditor in coordination with the executive 

administration. 

7/4/6 To study report of the external auditor and his notes related to financial statements and 

follow-up its relevant actions after approved by the committee. 

 

7/5 Assurance of Compliance: 

7/5/1 To revise results of control authorities report and verity that the company has taken 

relevant required procedures. 

7/5/2 To verify that the company and its employees are compliant to laws, policies and 

internal instruction and those issued by the relevant control and regularity authorities. 

7/5/3 To review and present consultation regarding systems and and practices developed by 

the directors board to monitor compliance to laws, regulations and policies of interests 

conflict. 

7/5/4 To verify that there is an effective policy about notification of administrative, financial 

and behavioral violations and cases of cheating and fraud. 

7/5/5 To revise proposed contracts and transactions of the companies with relevant parties and 

to express opinions to the board of directors. 

7/5/6 To submit urgent issues to the board of directors, and to recommend procedures that 

should be taken. 

 

Article (8): Discrepancy occurrence between the auditing committee and the directors 

board: 

If there  is discrepancy between recommendations of the auditing committee and decisions of 

the directors board, or if the directors board refuse recommendation of the committee 

regarding appointment of the company accounting auditor, his dismissal, determination of his 

fees and his performance assessment, or appointment of the internal auditor, in this case the 

report of the directors board should include the committee recommendation, justifications and 

causes of refusal. 

 

Article (9): Notification about violated practices: 

The auditing committee has to propose regulations of policies and procedures followed by 

stakeholder upon submission their complaint or to notify about breached practices and to be 

presented to the directors board for approval, taking into account the following: 

9/1 To notify the directors board with behaviors or practices that violate applied laws, 

regulations and rules issued by the executive administration, or what can rise suspicions in 

financial statements or systems of internal control or others and to conduct the required 

relevant investigations. 
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9/2 Keeping privacy of the notification procedures. 

9/3 To assign a person who will be responsible for receiving  and dealing with complaints or 

notices of stakeholders. 

9/4 To specify a phone number or e-mail to receive complaints. 

9/5 To provide required protection for stakeholders. 

 

Article (10): Reports of the committee in the company assembly general: 

10/1 The auditing committee prepares a report about efficiency level of internal control 

system in the company and other activities within its field, the board of directors must deposit 

enough copies of this report in the company head office before at twenty one days from date 

of annual assembly general meeting in order to provide the desired shareholders with a copy, 

the report should be read during the meeting of the assembly general. 

10/2 The auditing committee presents a quarterly reports to the shareholders about its 

business. 

10/3 The auditing committee must complete the annual self assessment for the company 

performance  and effectiveness and to submit its recommendations to the board of directors 

for any amendments to the auditing regulations. 

 

Article (11): Authorities of the auditing committee: 

Additional to any authorities in this regulations or any representation of decision making 

granted by the board of directors, the auditing committee has the right to perform its duties, 

tasks and responsibilities to do the following: 

11/1 Request to inform records and documents of the company. 

11/2 Request any clarification or statement from members of the directors board or the 

executive administration. 

11/3 Request a meeting with chairman of the directors board, or the managing director, the 

financial manager or any member in the executive administration, or any employee as 

required and the committee has the right to ask chairman of the directors board to invite for a 

meeting when required. 

11/4 Request from the directors board invitation of the company assembly general for a 

meeting, if the directors board obstruct its activities or the company is subject to damage or 

severe losses. 

 

Article (12): Recourse and advice: 

To perform their tasks and responsibilities, the auditing committee asks recourse and advice 

from whom inside or outside the company, in particularly the following: 
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12/1The company and the executive administration provide all the required administrative 

services for the committee in order to perform its tasks and responsibilities. 

12/2 The auditing committee has to request recourse of any member in the directors board, or 

the executive administration, employees of the company, consultation offices have 

agreements with the company, it also can assign or recourse experts or specialized individuals 

or consultation authorities for obtaining advice, assistance, advice, or to conduct studies, 

auditing, investigation or checking of records in any needed matter within its work scope as 

per this regulations or in accordance with the system, all these must be included in the 

minutes of meeting associated with name of the expert of the consultant and his relation with 

the company or the executive administration. 

13/1 The committee must confirm and care regarding keeping privacy of the company 

information and data and its employees, and to be published or used only in the determined 

purposes. 

 

Article (13): The committees meetings, recommendations and decisions: 

The committee holds its meetings as per the following controls: 

13/1 The committee periodically holds its meeting as required , not less than four meetings 

during the one fiscal year. 

13/2 The committee holds its meetings upon invitation from its chairman or the secretary 

general after coordination with the chairman and the committee members, each of its 

members has the right to invite for a meeting with explanation of reasons, the board of 

directors has also the right to invite for a meeting as required, the manager of internal auditing 

or accounts auditor can asks for a meeting with the committee as required, the managing 

director, the chief executive officer or the financial manager can request a meeting with the 

committee when needed. 

13/3 In its meetings, the committee has to care of fit regular times to publish primary and 

annual financial statements, care appointments of the directors board meetings as possible, in 

order to present its recommendations, decisions and reports to the board of directors to decide 

in the fit time, especially when there are essential matters that the company has to disclose as 

per the system. 

14/3 If the committee chairman is unable to attend the meeting, he has to authorize  a member 

to head the limited meeting, if he also is unable to attend, the other members select one of 

them as a chairman for the determined meeting. 

13//5 The committee meeting won't valid without attendance of the members majority. 

13/6 Each member in the directors board or the executive administration, except the secretary 

general has no the right to attend its meetings, unless the committee ask him to present a 



10 
 

report or presentation of information or data or listening to his opinion or obtaining his 

advice, the committee has the right to invite anyone to attend all or part of its meetings. 

13/7 The committee can hold its meeting via modern technology means (whether by audit or 

visual mobile or any other means agreed by the committee members), the member also can 

confirm its attendance in meetings by audit or visual phone participation or any other 

acceptable means –if necessary- upon consent of the other members, all conditions personal 

participation in meeting are applied on the above mentioned ones, included quorum , voting 

and approval the minutes of meeting. 

13/8 Decision, recommendations and directives of the committees are issued by majority of 

the attendants votes, the side in which the chairman vote is considered upon equality of votes, 

the committee member is forbidden to abstain voting on decisions or recommendations, 

unless he has a direct or indirect interest in those recommendations and decisions as per 

paragraph (5) of article (13) in this regulations. 

13/9 During urgent cases, the committee can issue its decisions, recommendations, directives 

and reports by separated presentation to all members, by e-mail or any other suitable means in 

which authentication is written, and they must be presented at the first later meeting and to be 

included in the minutes of meeting. 

13/10 The committee member has no the right to authorize someone to attend the committee 

meetings on behalf of him, or voting on its decisions and recommendations. 

 

Article (14): Duties and responsibilities of the auditing committee member: 

To perform his tasks, each member in the auditing committee has to be compliant to the 

following: 

14/1 Regular attendance of the committee meetings and effectively participated in its 

business, a member who didn't participate in any meeting, he must notify the committee 

chairman or the secretary general. 

14/2 Keeping the company's secrets, the member is not permitted to disclose information, data 

or secrets of the company or its employees, the board of directors has to recommend the 

assembly general to dismiss him, beside claiming of compensation due to any damage 

resulted to the company, its employees or consultants. 

14/3 The committee members must undertake with principles of honesty, loyalty, care and 

interest of the company and shareholders and compliance to what stated in policy of 

information secret and conflict of interests. 

14/4 To inform the committee or the directors board, if his membership is not consistent with 

conditions and controls of the membership, or if there is something that may in contrary  with 

those conditions and controls. 
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14/5 To inform the committee about any direct or indirect interest in subjects presented before 

the committee or he has any direct or indirect interest with any business and contracts of the 

company, this must be confirmed in the minutes of meeting and he is not permitted to 

participate in any relevant decision or recommendation. 

14/6 Chairman of the committee or his vice must attend meetings of the company assembly 

general to reply questions of the shareholders. 

14/7 In all cases, the committee member (whether from the directors board members or out of 

the directors board) has the same duties and responsibilities of the the directors board member 

as per the regulations and the company internal regulations. 

 

Article (15): Tasks of the committee chairman: 

15/1 To invite the committee for meeting and to determine time and place of each meeting 

and business schedule. 

15/2 Responsible for the committee meetings. 

15/3 Preparation of periodical reports about the committee activities and to present them to 

the committee, then submitted to the directors board. 

15/4 To present reports of the committee to the directors board associated with 

recommendations – if any- for approval in the first ordinary meeting, upon request of the 

directors board or as per decision of the committee chairman. 

15/5 To represent the committee before the directors board and any other authority. 

 

 

 

 

 

 

Article (16): Tasks of the secretary general: 

16/1 To notify the committee members with appointments of meetings and business schedule. 

16/2 To draft the minutes of meeting which include date of meeting, place, names of 

attendance, business schedule, summary of discussion and texts of final recommendations and 

decisions that approved by the committee chairman. 

16/3 To participate in drafting and publication of financial disclosures (financial statements, 

annual and quarterly financial results) as described by the committee and in accordance with 

relevant laws, decisions and instruction. 

16/4 To keep minutes of meeting in a safe place in organized and arranged matter. 

16/5 To perform any other tasks determined by the committee. 
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Article (17): Practice of the committee specializations of other committees: 

The board of directors can assign the committee to practice authorities of advisory 

committees (committees of risks or governance) stated in regulations of companies 

governance, in cases that the board of directors decides not to constitute those committees, 

assignment of the committee as a result of a decision issued by the directors board in which 

authorities and duration of assignment are determined, and the committee has to stop to 

practice these specializations after to be constituted by the board of directors or as per its 

decision. 

 

Article (18): The company disclosures: 

18/1 The company notifies the concerned department in Saudi Capital Market Authority with 

names of the committee chairman and members and membership capacities within five 

working days from their appointment, and occurred changes within five working days from 

changes occurrence.  

18/2 The company discloses in the annual reports submitted to the board of directors about 

recommendations of auditing committee in which there is discrepancy between it and the 

directors board decisions, that were refused by the board of directors regarding appointment 

the company accounts auditor, his dismissal, determination of his fees, assessment of his 

performance, or appointment of an internal auditor, justifications of these recommendation 

and causes of refusal. 

18/3 The company discloses any other information related to the committee that might 

requested by Saudi Capital Market Authority from time to another. 

 

 

 

Article (19): Revision of the committee business regulations: 

The committee revises the business regulations of the auditing committee one time every 

three years or as required, in order to conduct ay required amendments aiming improvement 

and continuous development, to compliant to keep up with any changes or amendments in 

system or any relevant amendments, and suggestions should be submitted to the board of 

directors. 

 

Article (20): General provisions: 

20/1 This regulations can't be amended without a recommendation from the directors board 

submitted to the assembly general for approval. 

20/2 The board of directors has the right to interpret or clarify the provisions stated in this 

regulations. 
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20/3 The board of directors supervises to implement what stated in this regulations, and the 

chairman and members of the auditing committee have to implement what was stated in it. 

20/4 This regulations is not alternative of the system provisions and its executive rules, it 

must refer to the articles of association regarding those have no text, if there is any 

discrepancy between them or any paragraph or any article and the system, the articles of 

association provision are dominated and other paragraphs and articles remain under 

application. 

20/5 The company has to publish this regulations or a summary of it on its website or through 

any other means. 

20/6 Any shareholder has the right to read out this regulations in the company offices in prior 

coordination with company administration if it was not published on the company website. 

20/7 The board of directors revises this regulations when necessary aiming development and 

constant improvement and to keep up with any amendments may occur on the system in order 

to reach the best professional practices. 

20/8 This regulation will be effective from date of approval by the company assembly 

general. 
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5- Policies, standards and procedures of membership in the board of directors: 

Preface: 

These policies aim to develop clear and limited standards and procedures for membership in 

the directors board of National Agricultural Marketing Co. in implementation of provisions of 

paragraph (3) from the article (22) of the companies governance regulations issued by Saudi 

Capital Market Authority as per decision number (2017-16-8) dated 23/02/2017. 

5-1: Formation of the directors board: 

In formation of the directors board, the following below should be considered: 

5-1-1: Number of directors board members is seven as per the company articles of 

association. 

5-1-2: Its majority should be from the non-executive members. 

5-1-3: Number of independent members will not be less than three. 

5-2 Appointment of directors board members: 

5-2-1: The assembly general elects members of the directors board for three years, they can 

be re-elected, unless the company articles of association state the contrary. 

5-2-2: The member of directors board should not occupy at the same time membership of five 

joint stock companies listed in Saudi Capital Market Authority. 

5-2-3: The company administration should notify Saudi Capital Market Authority with names 

of the directors board members, beside their membership characteristics within five working 

days from beginning of the directors board session or date of their appointment –whatever 

near- and any changes that occurred on their membership within five working days from date 

of changes occurrence. 

5-3 Conditions of directors board membership: 

5-3-1: Ability of leadership: the member should have leadership skills that qualify him 

granting authorities that lead to performance motivation and applying the best practices in 

field of effective management and adherence to values and job ethics. 

5-3-2: Competency: He must have scientific qualifications, professional skills, suitable 

personality, training level, work experiences related to the current and future activities of the 

company or to management, economics, accounting, law, or governance, additional to the 

desire in learning and training. 

5-3-3: Ability of directing: He must have technical, leadership and administrative abilities and 

speed in decision making, understanding of technical requirements related work running, and 

to be able to strategic directing, planning, clear future vision. 

5-3-4: Financial knowledge: He must be able to read and understand financial statements and 

reports. 

5-3-5: Health fitness: He must be free of health obstacle that prevents him to perform his 

tasks and specializations. 
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5-3-6: To ensure of competency and ability of candidates for the directors board membership, 

the company has the right to make examination for candidates or to conduct personal 

interview as required. 

5-3-7: Prevention from nomination: Nomination is forbidden for whom have conflict of 

interests such as existed cases, or whom were previously terminated or dismissed due to 

negligence or dishonesty or forfeiting the rights of the company, or the assembly general 

accepted to file responsibility lawsuits against them, unless they are rehabilitated. 

Upon election of the directors board, the assembly general should consider recommendation 

of the nominations and rewards committee and availability of required personal and 

professional elements to effectively perform their duties as stated in this article, the directors 

board will be legally and financially responsible, upon refusal a candidate who fulfills this 

article. 

5-4 Procedures of membership in the company directors board membership: 

5-4-1: The committee of nominations and rewards coordinates with the company executive 

administration to announce about nomination of the directors board membership as per 

companies law and regulations of companies governance. 

5-4-2: Committee of nominations and rewards submits its recommendation to the directors 

board regarding nomination of the directors board membership as per the above mentioned 

policies and standards. 

5-4-3: Someone who desires to nominate in the directors board membership, he has to notify 

the company administration as per durations and appointments stated in laws, regulations and 

generalizations and valid decisions, and his application must be associated with his C.V, 

educational qualification and work experiences. 

5-4-4: The candidate who has previously occupied membership in one of joint stock 

companies, he has to explain numbers, date of the companies directors board in which he held 

a membership. 

5-4-5: The candidate who has previously occupied membership in one of joint stock 

companies, he has to attach a statement from the company administration about last session in 

which he was a member, including the following information: 

A) Number of directors board meetings during each year of the session years. 

B) Number of meetings he has attended, his attendance ratio to total of the meetings. 

C) Permanent committees in which he has participated as a member, number of meetings 

held by each committee during each year of the session years, number of meetings he 

has attended, ratio of his attendance to total of meetings. 

D) Type of membership should be explained, whether he was an executive member, or 

non-executive one or an independent. 
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E) Nature of membership should be explained, that means if he was personally 

nominated, or representative of a legal person. 

5-4-6: The committee of nominations and rewards coordinates with the company executive 

administration to provide Saudi Capital Market Authority with C.V of candidates for 

membership of the company administration as per a C.V form for membership of a joint stock 

company directors boar that listed in Saudi Capital Market Authority. 

5-4-7: The committee of nominations and rewards should reply to remarks came from the 

concerned authorities about any candidate. 

5-4-8: Voting in the assembly general is restricted to whom have nominated themselves as per 

the above mentioned policies, standards and procedures. 

4-5 Disclosure of candidate about conflict of interest: 

Everyone who desires to nominate himself to membership of the directors board, he has to 

disclose to the board and the assembly general about cases related to conflict of interests, 

which include: 

A) If there is a direct or indirect interest in business and contracts that conducted to the 

company. 

B) His participation in a work that can compete the company, or in one activity branch 

that it practices.  
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1) Introduction: 

The directors board of THIMAR Development Holding Co. should be responsible for supervision of the company 

management and business affairs, it must issue all main decisions related to the company policies, so the directors 
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board has adopted policy of governance and its procedures. Additional to the establishment contract and the 

company articles of association, subsidiaries regulations of directors board, this policy assures application required 

practice of rational governance in order to keep rights of stakeholders. 

Regulations of governance, regulations of directors board subsidiaries, policy of interest conflict, rules of behavior 

and ethics should be published on website of the company for information of shareholders, after consent of the 

assembly general. 

The board of directors must revise these instructional sides and others regarding the company governance from 

time to another, it also has to make any important amendments as required and according to applied regulations 

and laws. 

 

1-1 the Purpose: 

This policy is considered as special governance regulations for the company, in which there are effective 

guidelines of governance in order to enhance value of shareholders investments, and keeping rights of 

stakeholders. 

The company governance regulations has been developed according to the companies laws and regulations of the 

companies governance issued by Saudi Capital Market Authority and the companies law issued by Ministry of 

Commerce, taking into consideration some guidelines of the company governance upon development of this 

governance to assure an effective structure of the company governance that in line with requirements of Saudi 

Capital Market Authority. 

 

1-2 Function of the Governance: 

The company has ambition to achieve higher level of ethical behavior standards and accurately and transparently 

notify about results and information and keeping full compliance to laws, rules, regulations that govern the 

company's business. 

The directors board selects/appoints the company executive administration and to determine its objectives and 

development of strategies which direct the current activities of the company to achieve these objectives. The board 

of directors determines future of the company and doing the best to protect assets and reputation taking into 

consideration how to link its decisions with the company's shareholders and its organizational structure, members 

of the directors board must also use skills and required care upon practice their tasks towards the company, 

applying the maximum level of compliance and professionalism and honesty, the company directors board are 

responsible for their performance before the company shareholders and the assembly general can dismiss them 

from the board of directors at any time. 

Using of "governance' term is literally meant wide application of this concept towards trend and management of 

the company and creation a value for its shareholders, while for stakeholders, governance of the company and its 

executive regulations simply means implementation of control system to prevent conflict of interest and illegal 

behaviors and applications law of Saudi Capital Market Authority. 
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1-3 Elements of this Governance: 

This policy provides structure of effective governance for the company trying to enhance value of shareholders 

investment and this structure discusses many main cases and principles of management and it is divided into three 

sections: 

Rights associated to assembly general and shareholders: they determine rights and purpose of the assembly 

general for the company's shareholders, its responsibilities and operations. 

Duties and responsibilities of the directors board: they determine  main cases and principles related to 

governance, included responsibilities and authorities of the board, qualifications and responsibilities of the 

directors board member, structure and operations of the directors board and its committees, communication and 

dealing with the executive administration and the consultants of the directors board, performance assessment of the 

directors board and relations with shareholders and this governance is complementary to other polcies and 

regulations, such as: 

1- Policies, standards and procedures of membership in the directors board: this policy aims to develop 

clear and limited standards for membership in the board of directors. 

2- Policy of the auditing committee: this policy aims to determine responsibilities, authorities, structure and 

operations that done by the committee. 

3- Policy of nominations and rewards committee: this policy aims to determine responsibilities, 

authorities, structure and operations that done by the committee. 

4- Policy of the executive committee: this policy aims to determine responsibilities, authorities, structure 

and operations that done by the committee. 

5- Rewards policy of directors board members and subsidiaries committees and the executive 

committee: this policy explains standards of rewards for directors board members and subsidiaries 

committees and the executive committee. 

 

 

 

 

 

 

 

 

Rights associated with assembly general and shareholders  
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2- The due rights of assembly general and shareholders 

2-1 Purpose: 

The following below are the due rights of the assembly general and shareholders: 

2-2 General rights of shareholders: 

Shareholders should be permitted to practice their rights related to shares, such as: 

 Their right to receive profits that distributed in cash or by share issuance. 

 Their right to receive portion from the company's assets in case of liquidation. 

 Their right to attend and interact in meetings of the assembly general for shareholders and the right of 

voting on decisions. 
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 Their right to take any procedures towards their shares. 

 The right to monitor business and decisions of the directors board, also the right to file responsibility 

claims against each one of the directors board members. 

 The right of queries and receiving information related to the company's operations without prejudice to the 

interest of the company, provided that they do not constitute any contrary with laws and regulations of 

Saudi Capital Market Authority. 

 The right of priority to subscribe in new shares that issue against cash portions, unless the unordinary 

assembly general suspends the right of priority – if the company articles of association states this- as per 

article (140) of the companies' law. 

2-3 Facilitation of shareholders rights and information availability: 

2-3-1: The company articles of association and its internal regulations, policies and procedures should include 

practice of shareholder for their legal right. 

2-3-2: The company should provide all information that enable shareholders to completely practice their rights, and 

this information should be sufficient and accurate and to be regularly updated and to be presented to shareholders, 

beside the company has to apply an effective method in communication with its shareholders, it is forbidden to 

make any preference between shareholder regarding availability of this information. 

2-4 Communication with shareholders: 

2-4-1: The board of directors ensures to achieve communication between the company and shareholders that based 

on common understanding for the company strategic objectives and interest. 

2-4-2: Chairman of directors board and the chief executive officer have to inform rest of the directors board 

member about opinions of shareholders and to discuss it with them. 

2-4-3: Each of shareholders has no the right to intervene in business of the directors board or the executive 

administration of the company, unless he is a member in its director board or the executive administration, or 

intervention by the ordinary assembly general as per its authorities or  in limitations and situations authorized by 

the board of directors. 

2-5 Rights of shareholders related to meetings of the assembly general: 

2-5-1: The ordinary assembly general is held at least one time per year within the six months followed the fiscal 

year of the company. 

2-5-2: Other meetings of the assembly general are held as required, as determined by the board of directors, or 

according to request of the external auditor, or the auditing committee or shareholders whom represent at least 5% 

of the company' capital, the accounts auditor has the right to invite the assembly general for a meeting, if it was not 

invited by the board of directors within (30) days from date of accounts auditor request. 

2-5-3: The shareholders practice their right of voting in the assembly general and informing about rules of 

meetings organizing and procedures of voting through the above mentioned announcements of the assembly 

general. 
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2-5-4: The board of directors should encourage and facilitate participation of shareholders as wide as possible in 

meetings of the assembly general by determination a suitable time and place of the meeting. 

2-5-5: The date of the assembly general meeting should be announced, beside place and business schedule before 

at least twenty one days, the invitation should be published on the website of Saudi Capital Market and website of 

the company and in a daily newspaper that distributed in a region in which the company head office is located. 

Furthermore, the company can invite for a meeting of general and special assemblies for their shareholders by 

modern technology means. 

2-5-6: The board of directors should prepare a business schedule for each meeting taking into consideration 

subjects that shareholders would like to discuss in the meeting, the shareholders who have 5% or more of shares in 

the company's capital, they have the right to add one article or more to ones of business schedule in order to be 

discussed as permitted by regulations. 

2-5-7: The board of directors to individualize the listed subjects in independent article on business schedule of the 

assembly general, and not to combine between different subjects under one article, and business and contract that 

associated with a direct or indirect interest with the board of directors should not be put in one article; for purpose 

to obtain voting of shareholders on the article as a whole. 

2-5-8: Shareholders have the right to discuss each article during the business schedule, also asking  the board of 

directors and external accounts auditors, the board of directors and the external accounts auditor should answer 

those questions, unless their answers influence on the company interest, the discussions should be restricted only 

on the meeting agenda. 

2-5-9: All affairs that discussed in the meeting should be supported by enough information in order to enable 

shareholders to issue a right decision related to the determined article that is discussed. 

2-5-10: The minutes of Meeting should be available to shareholders, and a copy of them should be sent to Saudi 

Capital Market Authority. 

2-5-11: Information should be immediately updated in Tadawul website with results of the assembly general 

meetings. 

2-6 The due rights of the ordinary assembly general: 

2-6-1: The chairman of directors board should be headed all meetings of the ordinary assembly general, and 

represented by his vice upon absence, if both of them are absent, one of members should be nominated for the 

meeting leadership. And the assembly general should accept to appoint the secretary general and member to votes 

separation, but if the meeting was virtual, the chairman of the assembly general must assign the general secretary 

and members of votes separation committee. 

2-6-2: The assembly general discusses  the articles listed in the business schedule meeting. 

2-6-3: All members of the directors board should attend the annual assembly general of shareholders. 

2-6-4: Meetings of the assembly general allow individuals an opportunity to meet and communicate with the board 

of directors in order to develop better understanding of the company operations and expectations. 
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2-6-5: Keeping minutes of meeting regarding each assembly general, which include names of current shareholders 

or their representatives, number of shares owned by each one, number of determined votes, the issued decisions, 

the accepted and proposed votes, a comprehensive brief of the meeting discussions. 

2-6-6: After each meeting of the assembly general, the minutes of meeting should be entered in special record 

signed by the chairman of directors board and the secretary general. 

2-6-7: The meeting of the ordinary assembly general discusses  and treats all issued related to the company, except 

those within authorities of the unordinary assembly general. The following below are some specializations and 

authorities of the ordinary assembly general: 

1- Election and dismissal of directors board members. 

2- Voting on appointment of auditing committee and acceptance on its business regulations. 

3- Voting on report of the directors board. 

4- Voting on report of the external auditor. 

5- Voting on annul fiscal statements of the company. 

6- Voting on distribution of the shareholders profits (profits distribution). 

7- Voting on appoint of the external auditor and his fees and dismissing. 

2-6-8: Decisions of the ordinary assembly general are approved by majority of shares represented in the meeting. 

 

 

 

 

 

 

2-7: The unordinary assembly general: 

2-7-1: the unordinary assembly general is held as required, and as determined by the board of directors. 

2-7-2: The following below are some specializations and authorities of the unordinary assembly general: 

1) To conduct amendments on the company articles of association and any new regular requirements that 

required acceptance of the assembly. 

2) The unordinary transactions, included selling of the company and operations of combinations and 

acquisition. 

3) To conduct amendments on structure of the company's capital. 

4) Any changes in the company that decrease the ownership rights or weaken the shareholder interests. 

2-7-3: The unordinary assembly general also has the right to approve its decisions regarding issues that originally 

within specializations of the ordinary assembly general. 

2-7-4: Decisions of the unordinary assembly general are approved b two third majority of shares votes represented 

in the meeting, but if the decision related to increase or decrease of the capital or extension of the company 

duration, or dissolution of the company before the duration determined in its internal regulations, the company 
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combination with other other company or establishment, this decision will not be valid, unless be approved by 

majority of three quarters or more of shares represented in the meeting. 

 

2-8 Rights of shareholders and ones of voting: 

2-8-1: Each shareholder has the right of participation and voting in the meetings of the assembly general, and the 

company has to avoid any action that obstruct the right of voting, the company also should facilitate rights of 

shareholders in voting. 

2-8-2: Technology of accumulative voting should be used upon voting members of the directors board. 

2-8-3: The shareholder can authorize any other shareholder rather than members of the directors board or from the 

company's employees with a written power of attorney, in order to attend meeting of the assembly general on 

behalf of him. 

2-8-4: Investors whom are considered as judicial persons and work on behalf of others, such as: financial funds, 

they have to disclose in their financial reports the policies of voting and the actual voting and dealing methods with 

any essential contradiction in interests that influence on practice of basic rights related their investments. 

2-8-5: Meeting of the assembly general can be held in distance by modern technology, after prior consent from the 

concern authorities. 

 

 

 

 

2-9 Rights of shareholders in profits distribution: 

2-9-1: The board of directors should develop a clear policy regarding distribution of profits which balance between 

interests of the company and those of the shareholders, the board of directors must obviously inform the 

shareholders with this policy, and should be listed within the annual report of the directors board. 

2-9-2: The company has to announce about distribution of the proposed profits and date of payment, the 

shareholders whom registered  in center of financial papers deposit to receive distribution of profits, whether in 

cash or granted shares, at the end of discussion on the date of the assembly general meeting. 
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Duties and responsibilities of the directors board 
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3- Duties and responsibilities of the directors board: 

3-1 The purpose: 

The main responsibility of the director board is to provide an effective management for the company affairs in 

favor of its shareholders and to achieve balance between stakeholders in all actions taken by the board of directors. 

3-2 Main rules of the directors board: 

The following below are the duties performed by the directors board to fulfill its responsibilities as per its 

authorities: 

3-2-1: Leadership and directing: 

 To determine strategic vision, mission, values and objectives of the company and to be sure of 

achievement and support. 

 Attempting to achieve positive results for the company. 

 Accountability and clear communication in the company and control of the company activities. 

 To revise formation and performance of the directors board and alternation plans of the executive 

administration. 

 To appoint the chairman of directors board and his vice and the managing director and recommendation to 

dismiss each member in the assembly general. 

 Appointment and dismissal of the director board secretary general. 

 To appoint member of pop-up committees, except the auditing committee which should be appointed by 

the assembly general as per recommendation from the directors board. 
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3-2-2: Acceptance on strategic directing and objectives of the company and implementation control: 

 To revise  and approve the main strategic objectives. 

 Acceptance on annual business plan, and estimated budgets. 

 To ensure of policies and regulation updating and periodical review as required 

 To ensure of effective and competent management of all assets, proper using of the capital, in order to 

keep continuance and sustainability of the company and its assets. 

 Supervision on main capital expenses, and operations of acquisition and combination 

 To determine objectives of performance for the executive administration. 

 To revise and approve the organizational and professional structure of the company on periodical basis, as 

required.  

3-2-3: Risks management: 

 To develop a structure to determine, manage and revise risks and supervision, included consent on risks 

size and to tolerate them. 

 To determine the main risks in the company and to ensure application of suitable regulations to deal with 

these risks. 

 Contribution in revising and evaluation of strategic risks and receiving periodical reports about these risks 

and the emerging ones. 

 Existence of positive culture to deal with opportunities, threatens and suspicions in all sides of the 

company. 

 To determine policies and decisions related to matters that might lead to emerge of financial risks or other 

ones to the company. 

 

Development of internal control laws and rules and general supervision: 

 To develop a written policy regarding conflict of interests between members of directors board and 

executive administration and shareholders that include any misuse of the company's assets and resources 

and any misbehavior resulted from making transactions and dealings with relevant parties. 

 To ensure of financial and accounting systems efficiency of the company, included systems of financial 

report preparation. 

 To be sure that internal controls related to risks management has been applied through general 

determination of important risks that face the company and to present them in transparent manner. 

 Constant communication with auditing committee and the external auditor to ensure of control procedures 

effectiveness in the company. 

 Annual and regular  review for internal control effectiveness of the company. 

3-25: Performance monitoring: 

 Regular review and monitoring of performance regarding plans, budgets, controls and decisions. 
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 Obtaining performance information and to compare them with performance standards. 

3-2-6: Reports preparation about the company performance: 

 To be sure that the company is compliant to relevant regular requirements. 

 To prepare a report of the directors board. 

3-2-7: Compliance: 

 To give enough time to the board business and to be compliant to the assigned duties. 

 To appear compliance by reading documents in advanced and to evaluate information presented by the 

company administration. 

 To present effective contributions in process of decision making. 

3-2-8: Governance of the company: 

The board of directors should develop a policy of governance for the company, that must not be in contrary with 

regular laws and regulations issued Ministry of Commerce and Saudi Capital Market Authority and other control 

authorities and the company articles of association, beside to develop and amend it, when necessary. 

 

3-2-9: Role of the directors board as representatives of the company: 

 Enhancement the company position in main events and other meetings, making aimed relations with 

shareholders, possible investors, the concerned authorities, internal and external. 

 Monitoring and protection of the company reputation and to enhance it. 

3-2-10: Executive and administrative arrangements: 

 Appointment and service termination of the managing director and the chief executive officer, approval of 

their salaries, granted advantages and conditions of work. 

 Approval of appointment regarding members of executive administration: executive director and financial 

manager. 

 To ensure existence of adequate policies and laws to appoint employees, their salaries and rewards, 

development of their skills. 

 Control and management of possible conflict in interests of the administration, members of the directors 

board and shareholders, included possible misuse of the company's assets or any misbehavior resulted from 

making transactions and dealings with relevant parties. 

 To develop policies related to evaluation of the company executive administration and to assure that there 

is suitable policies to evaluate other employees. 

 Evaluation of general performance regarding the board of directors and level of their competency by 

committee of nominations and rewards, 

 To revise plans of alternation and programs of development for the executive administration. 

 Approval on matrix of powers and determination of the executive administration responsibilities. 

3-2-11: Reports: 
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 To ensure that system of financial and accounting reports preparation is valid, included independent 

auditing, existed systems of control, especially systems of risks control, financial control and compliance 

to laws. 

 Development of disclosure policy, includes disclosure processes through reports. 

 Preparation of primary and annual fiscal statements that should be approved before publication. 

The directors board practices its control role by investigation in any issue with full accessibility to all records, files, 

facilities and the company employees and ability of appointment external consultants, as needed, the board of 

directors can also hold a meeting with any official or employee in the company after coordination and informing 

the chief executive officer in order not to make executive decisions that intervene with authorities and 

responsibilities of the chief executive officer, or external legal consultant of the company or the external auditor for 

a meeting with the directors board or any committee of those followed to the board of directors, the board of 

directors should have a discretion to ensure that this communication won't influence on operations and 

administrative decisions, and the chief executive officer should be informed and coordinated with before any 

communications or written correspondences. 

3-2-12: Membership of the directors board: 

The board of directors must develop clear and explicit policies, standards and procedures for membership of 

directors board and to implement them after  consent of shareholders assembly general. 

 

3-2-13: Stakeholders: 

The board of directors should develop a written policy regarding the company stakeholders to protect their rights. 

This policy must include the following: 

 Mechanism of stakeholders  compensation in case of violation of their legal and regular rights as stated in 

law and contracts. 

 Mechanism to settle conflicts or complaints may rise between the company and their stakeholders. 

 To develop principles of professional behavior for the company administration and employee in 

accordance with professional and ethical standards that should be as guidelines principles for the relation 

with the stakeholders. The board of directors has to develop a mechanism to monitor implementation of 

these principles and standards. 

3-2-14: Compliance: 

The board of directors should develop policies and procedures that assure compliance to laws and regulations. 

 

3-3: Responsibilities of the directors board: 

3-3-1: Taking into consideration authorities that determined by regulations of shareholders assembly general, the 

board of directors has full powers and authorities to manage the company, the final responsibility of the company 

is under the board of directors even if it creates committees or authorize some of its powers and authorities to a 

third party, the board of directors has to avoid general authorizations or those without limited time frame. 
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3-3-2: To determine responsibilities of the directors board in the company articles of association and its internal 

legal regulations. 

3-3-3: The board of directors should fulfill its responsibilities and duties with application of professional care, 

seriousness and due care, and its decisions must be based on enough information from the company executive 

administration or any other liable source as an external reference. 

3-3-4: The member of the directors board represents all shareholders, and he must be compliant to what in favor of 

the company and not only a group of shareholders whom granted him their votes. 

3-3-5: The board of directors can form committee and teamwork and issue decisions and to authorize them to the 

company executive administration and to determine the time frame of those authorizations, the board of directors 

should develop articles that keep powers of the directors board and its right in decisions making, and the executive 

administration has to submit periodical reports to the directors board about the authenticated activities. 

3-3-6: The board of directors ensures to develop required procedures for helping in directing the new members of 

the directors boardin terms of the company's operations, especially the financial and legal sides, it should provide 

them with training as required. 

3-3-7: The chairman of directors board and the executive members should ensure of efficient information presented 

to all members of directors board in general and especially non-executive members of directors board  in order to 

enable them to properly perform their duties and responsibilities. The board of directors can only perform the 

above mentioned activities, if they were authorized as per the company articles of association, otherwise it has to 

obtain a consent from the assembly general of shareholders, unless these business is within natural field of the 

company's activities. 
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Operations of the directors board 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 



 

 

 

17 
 

 

 

 

 

 

4-  Operations of the directors board: 

4-1 Separation of roles of directors board chairman from the chief executive officer: 

Chairman of the directors boar plays a central role to assure effectiveness of the company governance as a 

chairman of the directors board and he is responsible for efficient implementation of the tasks, separation between 

roles of chairman of the directors board and the chief executive officer is a method to assure a suitable balance for 

power and increased accountability and ability of the directors board in independent decisions making, therefore 

achievement of balance between power, functions and control and the separation between roles aims to keep role 

competency of the chairman of directors board in monitoring the operations of the directors board. It is clear that 

this function may weaken if chairman of the directors board practices duties of the chief executive officer at the 

same time. 

4-2 Role of chairman of the directors board: 

4-2-1: The chairman should be responsible for leadership of the directors board and assuring its success in all 

responsibilities for the company, it is expected that the chief executive officer performs the following 

responsibilities: 

 To be sure that the directors board provides the company with leadership and required vision. 

 To be sure that the directors board participates in determination the company objectives, strategies and 

policies. 

 To ensure work and compliance to reach the company's objectives. 

 To be sure that there is enough control to follow-up achieving the company objectives and aims. 

 Directing discussions of the directors board to effectively use the time in treatment of important issues that 

face the company. 

 Assuring to enable directors and encourage them to do their assigned role in meetings. 

 Assuring to allow enough opportunity for members of the directors board to express their opinions. 

 Assuring to provide members of the directors board with enough information at fit time. 

 To be sure that the directors board committees have done their responsibilities in order to achieve the 

company objectives and strategies. 

 Participation in continuous development of the directors board in general and  and members of the 

directors board in individual manner through committee of nominations and rewards 

 Monitoring of the company governance regulations. 

 Invitation for meeting of the directors board, if needed. 
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4-2-2: Based on specializations, achievements and record of achievements, the directors board selects the chairman 

of the directors board. 

 4-2-3:The chairman of the directors board also is responsible for making good business relations between the 

board of directors, the managing director and the chief executive officer, to facilitate this relation, it is expected 

that the chairman of directors board performs the following: 

 To be a main communication point between the directors board, the managing director and the chief 

executive officer. 

 To keep the chief executive officer in full knowledge of main cases related to issues regarding members of 

the directors board. 

 To conduct regular revision, with the managing director, the chief executive officer and others member of 

the supreme administration, about achieved progress in initiations and important issues that face the 

company. 

 Participation in evaluation of "the chief executive officer". 

 Participation by committee of nominations and rewards in annual operation of the directors board and 

evaluation of the directors board members. 

4-3 Directing members of the directors board and continuous learning: 

4-3-1: The committee of nominations and rewards under the directors board presents a program for directing 

members of the directors board includes presentation of the executive administration about the company strategic 

plans, its financial and accounting affairs and risks management, programs and operations of compliance, 

regulations of behavior and ethics rules, the administration structure, its main policies and practices, its executive 

employees, the internal auditor and department of internal auditing, program of directing should also include as 

possible visits to some important branches, beside that each members must provide with a group of primary 

information includes a copy of the establishment contract, the company articles of association, selections of 

relevant policies, executive summary of the company plan and other suitable information. 

4-3-2: The committee of nominations and rewards under the directors board provides continuous education 

programs for all members of the directors board, all members should participate in programs of directing and 

continuous education, the chairman of directors board will be responsible for providing continuous education 

program for members of the directors board, accordingly all members should periodically receive subjects and/or 

directive informative meetings related subjects that help them to perform their duties, also all members of the 

directors board are encouraged to participate in programs of suitable continuous education at expense of the 

company in order to help them to do their duties and responsibilities. 

 

4-4 Role of the chief executive officer: 

4-4-1: Development of integral strategic and commercial plans that can improve the company portion in the market 

and profitability of its existed or new activities, in coordination with the managing director and the executive 

administration team and to be submitted to the directors board. 
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4-4-2: To conduct regular revision of the company performance strategy to determine if the company achieves its 

short and long term objectives (whether financial or non-financial) as determined by the directors board. 

4-4-3: To revise operational results of the company and common projects and to compare them with the desired 

objectives and follow-up to be sure of taking the suitable actions in order to correct any unsatisfied results. 

4-4-4: To provide required communication between the managing director and the executive administration team. 

4-4-5: To provide the directors board, its chairman and the managing director with enough information to 

implement their responsibilities. 

4-4-6: To help the directors board in determination strategic trend of the company for increasing revenues and 

profitability. 

4-4-7: To present consultation and directing to the executive administration team to implement plans and main 

procedures, in accordance with applied policies. 

4-4-8: To construct an effective communication system all round the company and keeping it to assure knowledge 

of responsibilities and authorities of all executive directors. 

4-4-9: To represent the company before its VIP customers, government agencies, partners of the common projects, 

financial groups and the public. 

4-4-10: Participation in development activities of the company business with high level customers and to enhance 

name, picture and trading mark of the company. 

 

4-5 Secretary general of the directors board: 

4-5-1: The board of directs appoints the secretary general among its members or from outside the directors board 

and to determine his tasks, authorities, fees and rewards. 

4-5-2: Secretary general has many roles, such as: 

 Documentation of the directors board meetings, preparation of its minutes of meetings included the 

occurred discussions, place of meeting, date and time of starting and ending, documentation of the 

directors board decisions and results of voting, and keeping them in special and arranged file, writing of 

attended members and their opinions – if any-, and this minutes of meeting should be signed by all the 

attended members. 

 To ensure that procedures of the directors board were followed and to regularly monitor them. 

 To follow-up implementation of the directors board decisions and to submit reports to the chairman of the 

directors board about any existed difficulties. 

 To support chairman and members of the directors board with information about their responsibilities. 

 Preparation and distribution minutes of meetings related to the directors board. 

 To ensure good information flow within the board of directors and between the directors board and the 

executive administration. 

 To perform any other role assigned the chairman of the directors board. 
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 Permanent informing of the directors board and the executive administration about date of trading 

prevention and conflict of interests and warning about application of governance regulations. 

 Coordination between members of the directors board. 

 To verify that members of the directors board are compliant to procedures prescribed by the board of 

directors. 

 To provide members of the director board with assistance and consultation. 

 The secretary general should not be dismissed without a decision issued by the directors board. 

 

4-6 Meetings of the directors board: 

4-6-1: The daily administration of the company is authorized to the chief executive officer, the board of director 

keeps the authorities related to strategic issues and general policies, structure of the company capital, 

announcement of profits distribution, other main issues that influence on the company. 

It is not important that all decisions of the directors board to be made in their attendant meetings, also the members 

has no need to meet together in one place to issue decisions, but they can hold distanced meetings via modern 

technology. 

4-6-2: The passed decision that signed by majority of the directors board is considered valid and legal, as if was 

issued in a meeting of the directors board, unless one member appear his objection, the secretary general has to 

send notices of meetings to all members of the directors board, the annual reports should include statement of the 

directors board meetings during the report period, number of meetings personally attended by the member, by 

representative on behalf of him and upon his absence. 

4-6-3: Absence from meetings of the directors board, doesn't exempt members of the directors board from their 

duties towards the company related settled issues, unless the member has another opinion. 

4-6-4: Chairman of the directors board heads the board meetings and to be responsible for coordination between 

general administration and the board performance. In case of his absence, the vice-chairman of directors board will 

head the meeting. 

4-6-5: Notification of meetings invitation should be written in Arabic language, unless there is a member who 

doesn't speak Arabic, so invitation should be translated before sending to him, these notifications should be sent by 

e-mail, or registered mail to the stated address, another date rather the above mentioned should be determined in 

urgent cases, in order to be the deadline to notify the directors board members with date, time and place of 

meeting. 

4-6-6: Minutes of meeting should be prepare in details, including discussions and deliberations and any voting or 

decision. Minutes of meetings should be kept in a safe accessible place. 

 

4-7: Explanatory presentation and materials of the directors board: 
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4-7-1: Important information and data should be distributed in written to the directors board in order to understand 

the company business before the meeting and the administration has to do its best to ensure that these materials are 

comprehensive as possible and provide the required information. 

4-7-2: The directors board should be provided with sufficient information to fully practice their administrative 

duties, these information can come from various sources, included reports of administration, control and to 

compare the performance with the specified plans, studies, reports of financial analysts and their essays in different 

publications about the company. 

 

4-8: Attendance and meeting: 

4-8-1: It is expected that members of the directors board attend meetings of assembly general for shareholders and 

those for the board of directors, committees and branches in which they work, they spend the required time and to 

frequently meet as needed to fulfill their responsibilities, included preparation before the meeting. 

4-8-2: the board of directors held its meeting at least for times per year. 

4-8-3: All members of the director board should attend at least a half of the directors board meetings during the 

company fiscal year, unless the internal regulations of the company more than this. 

4-8-4: The chairman of the director board and his vice can invite one or more members of the company executive 

administration or persons from outside the company upon need to attend the periodical meetings, the meeting can 

include other members and employees from time to another as required in existed circumstances. 

 

4-9 Legal quorum of the directors board meetings: 

4-9-1: The meeting of the directors board should be valid, if it was attended at least by four members, provided that 

the personal attendance should not be less than three members, the member of the directors board can authorize 

another member on behalf of him. 

 

4-10 Minutes of meetings of directors board: 

4-10-1: Decisions issued by the directors board should be registered on minutes of meeting, which must be inserted 

in a special record signed by chairman of the directors board and the secretary general. 

4-10-2: Meetings of the directors board should be registered by numbering minutes of meetings, which reflex 

running of procedures in meetings of the directors board, that include names of persons attended the meeting, 

business schedule, approved decisions and all issues and opinions, number of votes that granted to a certain 

decisions and dissenting opinions, the minutes of meeting is considered effective upon signature by the member, 

these minutes of meetings should be copied and kept in files with the secretary general. 

 

4-11 Holding meetings of the directors board: 

The official meeting of the directors boar one time by year and at least every three months in order to fulfill its 

responsibilities. 
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4-11-1: The chairman of directors board determines level of required formalities for each meeting taking into 

account to keep rules and morals of the directors board meetings, anyhow the following general rules should be 

applied: 

 Chairman of the directors boars ensures to listen all members. 

 Chairman of the directors board takes care to properly understand decisions and to record them well. 

 Chairman of the directors board ensures to end decisions and discussions, with a reasonable official 

decisions that registers the final conclusions. 

 

4-12 Plan of employees alteration and development of the executive administration staffs: 

4-12-1: The directors board also should supervise on planning of employees alteration and development of the 

executive administration, therefore it has to be compliant to the following tasks: 

 The chief executive officer prepare the annual report about planning of senior staff alteration and to be 

presented to the directors board. 

 The committee of nominations and rewards assists the board of directors to select and evaluate the possible 

candidates for positions of the chief executive officer, his vices, financial executive officer, supervision on 

development of alteration plans related to the executive directors. 

 At all times, the chief executive officer should have secret written procedures to leave his position at the fit 

time, and his responsibilities upon occurrence of any sudden deficit or leaving, included his 

recommendation regarding arrangements of his succeeded on the long-term, the managing director 

periodically revises this procedure with the committee of nominations and rewards. 

 

4-13: Communication and dealing with consultants of the administration and independent ones: 

4-13-1: The board of directors has a power of investigation in any case filed to him with possibility of full access to 

all records, registers and employees of the company, ability of permanent dealing with external lawyer or external 

auditors or consultants. 

4-13-2: The board of directors can communicate with an external legal consultant, the external auditor of the 

company, request a meeting with directors board or any of its committees after coordination with the chief 

executive officer. 

 

 

 

4-14: Evaluation of the directors board members: 

4-14-1: The board of directors conducts an annual self evaluation to determine effectiveness of the directors boar 

and its committees. The committee of nominations and rewards supervises on the annual self evaluation which 

includes performance assessment and compliance of each member to tasks of the directors board. This assessment 
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must be an important factor in determination of membership duration for directors board members, also required 

skills and characteristics regarding possible candidates for membership of the directors board. 

 

4-15: Evaluation of the chief executive officer and the managing director: 

4-15-1: The board of directors revises assessment of the managing director and chief executive officer presented by 

the committee of nomination about their performance comparing with objectives determined by the board of 

directors (included results of business and achievement of strategy ……..etc). 

4-15-2: Assessment standards of the managing director and the chief executive manager should be matched with 

interest of the company and shareholder on the long-term. 

'5-15-3: The managing director and the chief executive officer should be assessed comparing with their 

achievement regarding the assigned objectives and the financial incentive of the chief executive officer should be 

based on his performance. 

 

4-16: Relations with shareholders: 

4-16-1: The board of directors develops relations programs with shareholders and to supervise on and participate 

in. 

4-16-2: The board of directors equally deals with all shareholders in terms of access to information. 

4-16-3: The chairman of directors board has to find enough communication mechanisms with established and big 

shareholders in the company to understand their problems and concerns and to be sure that opinions of 

shareholders be referred to the directors board. 

4-16-4: The chairman of directors board, the managing director, the chief executive officer and other members of 

the directors board conduct a dialogue with representatives with the established shareholders and others regarding 

long-term business strategies, financial performance and the company governance in order to clearly understand 

the objectives. 

4-16-5: The board of directors has to find a program that organizes investors relations based on announcements and 

official publications related to important events and financial results in accordance with applied laws and 

regulations. 

4-16-6: The board of directors has to ensure that the company appoints an official of public relations and 

shareholder who will be responsible for providing information and reply to queries of officials of Saudi Capital 

Market Authority, shareholders and other control authorities. 

4-16-7: The board of directors must enable the executive administration to perform its responsibilities and practice 

its authorities in publication the information related to the company, included progressive and completed financial 

results, other main announcements on Tadawul websites and the company's website. 

 

4-17 The committees under the directors board: 
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4-17-1: The board of directors has to form the following committees to assist him in implementation his control 

responsibilities: 

1) Auditing committee. 

2) Committee of nominations and rewards. 

3) The executive committee. 

4-17-2: The subsidiaries committees are constituted by the board of directors except the auditing committee which 

is approved by the assembly general as per general procedures determined by the board of directors as per stated in 

the company articles of association, which explain duties, duration and authorities of each committee, and the 

method by which the board of directors monitors its activities. Each committee must transparently notify the board 

of directors with its activities, results or decisions, the board of directors is responsible for periodical follow-up of 

committees activities in the way that ensure proper implementation of the assigned activities.  

4-17-3: An efficient number of directors board non-executive members should be appointed in committees related 

activities that may involve conflict of interests, such assurance of integrity of fiscal and non-fiscal reports, revision 

of transactions signed by relevant parties, nomination for membership of the directors board. 

4-17-4: It is possible to form permanent committees or other temporary ones from time to another as per a decesion 

issued by the directors board. 

4-17-5: Objective of each committee, purpose of formation, its authorities and responsibilities should be mentioned 

in the special regulations of the committee. 

4-17-6: The board of directors appoints members of the committees according to recommendation of nominations 

and rewards committee, the board of directors can dismiss them at his discretion, except the auditing committee 

which its members should be appointed and dismissed by the assembly general. 

5-17-7: The members of committees should undertakes with independency, experience, and other conditions as 

possible in accordance with applied laws, rules and regulations. 

4-17-8:  Meetings of the committee must be attended by members only, and other members have the right to attend 

meeting of the committee as a results of the committee invitation. 
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Disclosure: 

5-1 Purpose: 

The company complies to laws, rules and regulations related to disclosure, and all reports, documents or 

notifications that legally allowed to disclose to the public, are completed, integral, accurate and understood. 

To ensure a fair disclosure for stakeholder at the same time, the company refuse to disclose any information, 

especially to the financial analysts or financial institutions, or other parties before to disclose of information in 

Saudi Stock Market (Tadawul). 

The company has to fulfill conditions of disclosure. 
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5-2 Disclosure of essential developments: 

5-2-1 The company notifies Saudi Capital Market Authority and the public without delay with any main 

developments in its activity field and this may have influence on the company assets, opponents, its financial 

position or general track of its business which may lead to: 

 Great movements in price of listed money bills. 

 If the company has credit instruments, this leads to a big movement in price of its money bills, or 

significantly influence on its ability to fulfill of obligations. 

5-2-2 The company should disclose the mentioned main developments, the following below: 

 Purchase of long-term assets with a price that equal or more than 10% of net existed assets of the 

company. 

 Any credit that out of normal track of the activities, with a price that equal or more than 10% of book value 

for net assets of the company. 

 Any losses, that equal or more than 10% of the book assets of the company. 

 Any important change in environment of the company production or the commerce, as example but not 

included  availability of resources and possibility of obtaining. 

 Any changes in appointments of the company senior executives. 

 Any important legal procedures (if the the concerned money equals or exceeds 5% of the book value for 

current net assets of the company. 

 Increase or decrease in net of the company assets equals or more than 10%. 

 Increase or decrease in total sales of the company equal or more than 10%. 

 Any transaction between the company and connected person (out of the normal working context of the 

company) as stated in article (63) from rules of offering and continuous obligations. 

5-2-3 The above mentioned disclosure should be presented as per the regular duration determined by Saudi Capital 

Market Authority. 

 

5-3 Disclosure of financial information: 

5-3-1 the board of directs approves the quarterly and annual financial statements and to signed by a member who is 

authorized by the directors board, chief executive officer and the financial director according to recommendation 

of the auditing committee. 

5-3-2 Quarterly and annual financial statements and the auditor report should be deposit at Saudi Capital Market 

Authority after approval of the directors board. 

5-3-3 The company announces about quarterly and annual financial statements and the auditor report after approval 

of the directors board, these information should not be published before sending to Tadawul. 
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5-3-4 The company provides the official authorities in the Capital Market with audited financial data (that should 

be prepared and revised as per international accounting standards) and according to regular duration determined by 

Saudi Capital Market Authority. 

5-3-5 The company provides joint stock authorities in Capital Market with audited financial data (that should be 

prepared and revised as per international accounting standards) and according to regular duration determined by 

Saudi Capital Market Authority. 

 

5-4 Report of the directors board: 

5-4-1 The company should list with its annual fiscal report, another report issued by the directors board includes a 

review of the company operations during the last fiscal year and all relevant factors that influence on the company 

activities which done by the investor and require assessment of assets, opponents, and the company financial 

position. 

5-4-2 Report of the directors board includes the following: 

 Names of joint stock or common companies in which the member of the company directors board works as 

a member in its directors board. 

 Constitution of the directors board and its members should be classified as the following: executive 

member of the directors board, non-executive of the directors board, or an independent member. 

 A brief description for priorities and duties of the board main committees, such as the auditing committee, 

nominations and rewards committee, with statement of names, names of chairmen, names of members, 

total meetings of each one. 

 Details of compensation and salaries paid for the following below: 

 Chairman and members of the directors board. 

 The five senior executive officials whom received the higher compensation and reward from the 

company, the chief executive officer and the financial manager should be listed, if they are not within 

the first five. 

 Any punishment or protective restriction imposed by the concerned authorities or any supervision, 

regulatory or judicial authority to the company. 

 Results of annual auditing regarding effectiveness of the company internal auditing procedures. 

 Description the company main activities and its groups, if description is for two activities or more, 

statement of each capital turnover activity should be listed and contribution in commercial results. 

 Description the important plans and decision of the company (included the companies restructure, 

expansion of business or stopping of operations), the company future horizons and any risks that face the 

company. 

 Summary for the company assets and opponents and results of the company business for the last five fiscal 

years. 
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 Geographical analysis for capital turnover of the company and unified turnover of capital for branches 

outside Kingdom of Saudi Arabia. 

 Interpretation for any material differences between operation results of the last year and results of 

operation for the last year or any expectation announced by the company. 

 Interpretation for any non-compliance to accounting standards issued by Saudi Legal Accountants 

Commission . 

 Name of each subsidiary company, its main activity, operations country of origin, establishments country 

of origin. 

 Details of issued shares and credits instruments of each subsidiary company. 

 Description for policy of the company profits. 

 Information related to any loans of the company (whether they were payable upon request or not), 

statement of total credits of the company with any amounts paid by the company as loans payments during 

the year. If the company has no due loans, it presents a suitable statement. 

 Description of categories and number related to any tools of transferrable credits, or options, or notes or 

similar rights issued or granted by the company during the fiscal year, additional to the consideration 

received by the company. 

 Description of any transfer rights or subscription according to instruments of transferrable credits, or 

options, or notes or similar rights issued or granted by the company. 

 Description of any refund, purchase or cancellation by the company to any of refundable credits and 

amount of unpaid money bills, and discrimination between those money bills bought by the company and 

others purchased by the subsidiary one. 

 Number of the directors board meetings that held during the last fiscal year and record of each meeting. 

 A comprehensive statement of all moneys received by directors during the fiscal year, such as salaries, 

portion of profits, fees of attendance, expenses and other dues, beside all amounts of money received by 

directors as executives in the company. 

 Information of each contract in which the company is a party of, other is one of the directors board, or the 

chief executive officer, or the financial manager or any interested assistant or has material interest, if there 

is no similar contracts, the company has to present a suitable statement. 

 Description of any arrangements or agreement by which one of directors or the company chief executive 

officer waive from any compensation or reward. 

 Description of any arrangements or agreement by which one of shareholders waive from any right in 

profits. 

 Statement of due money of Zakat, tax, duties or any other fees with a summary description and causes. 

 Value statement of any investments or any other reserves for interest of the company employees. 

 Declarations of the following below: 
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 That accounts record has been correctly prepared. 

 That internal control system has been properly prepared and effectively implemented. 

 That there is no doubt which focuses on the company ability to continue its activity. 

 If it is failed to fulfill the above mentioned statements, so the report should include statement that explains 

the reasons of that. 

 If the report of the relevant annual accounts is competent, and if the Saudi Capital Market Authority needs 

additional information, so the report of the accounts auditor should include those information which 

submitted to the Stock Market. 

 

5-5 Disclosure of the company governance: 

The company should disclose the following: 

 To explain roles of stakeholders; such as shareholders, executive officials and directors. 

 Policies, standards and procedures in directors board. 

 Policy of behavior, ethics and interests conflict. 

 Number of annul directors board meetings. 

 Shareholders voting system. 

 Other institutional objectives – if any-. 

 

 

 

 

5-6 Disclosure of the company social responsibilities policies: 

The company should disclose its policies and procedures related to the companies social responsibilities related to 

employees, local community and environment at leas one time per year. 

5-7 Risks related to the capital: 

The company notifies Saudi Capital Market Authority without delay with the following information: 

 Any proposed change in the company capital. 

 Any important change in ownership or identity of persons who have more than 5% of money bills related 

to the above-mentioned company. 

 Any decision of the profits announcements or recommendation, or payment, or presentation other 

distributions for shareholders. 

 Any decision of not to announce about the profits or recommendation, or payment, which was expected to 

be be announced, recommended or paid in context of normal events. 

 Any decisions for invitation, or repurchasing, withdrawal, replacement or proposition to buy each of 

money bills and its total amount of money. 
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 Any decision about non-payment related to listed credits instruments. 

 Any change in rights associated with any category of money bills existed in the list or in any money bills 

which are transferrable. 

 

5-8 Miscellaneous: 

The company should immediately notify Saudi Capital Market with the following: 

 Any change in company regarding internal regulations or in location of its head office. 

 To present any request or issuance of any order or appointment of liquidation related the company or each 

of its braches as per companies regulations, or starting in any procedures in accordance with bankruptcy 

laws. 

 Decision issuance from the company, or each of its branches informing that the company will be dissolute 

or liquidated, or a circumstance has occurred or termination for some period of time that require to put the 

company under liquidation. 

 Issuance of a judgment, order or announcement from a court or a competent judicial authority, whether in 

first class or upon the appeal, which may negatively influence on any part of its assets that represents in its 

total value not more than 5% of book value for the company net assets. Or to realize that percentage of 

shares listed in public hands or number of shareholders required by Saudi Capital Market Authority have 

decreased below the required levels. 

 

 

 

 

5-9 Presentation of documents to Saudi Capital Market Authority: 

The company sends a copy of generalization which sent to shareholders and all documents related ownership and 

combinations and relevant offers and notifications of meetings, reports, announcements and other similar 

documents to the Saudi Capital Market Authority. 

 

5-10 Salaries and rewards of the directors board members and executive directors: 

The company or any of its branches care of the following below upon payment or compensation for the director, or 

the company proposed director, or any of the company executive officials, or any proposed director for any of the 

subsidiaries: 

 To send the full written details of these proposed rewards or compensations to all shareholders before the 

assembly general in which salary or the proposed compensation is a subject of voting. 

 The company shareholders have already accepted conditions of salaries or compensation in a general 

meeting in which the director in charge or the executive official don’t vote on these conditions. 
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5-11 Notification related to big and basic contributions: 

5-11-1 The person concerned of the following event has to notify the company and Saudi Capital Market Authority 

in end of subscription day with occurrence of the following events: 

 To become an owner or interested in 5% or more from any category of voting portions or transferrable 

credit instruments. 

 Ownership or interest of the above-mentioned person which increase or decrease 1% or more of the 

company shares or its credits instruments. 

 When the director or the first executive official in the company an owner or interested in rights of shares or 

credits instruments of that company (or any of its branches). 

 Ownership or interest of any directors or executive official which increase or decrease 50% or more of the 

company shares or its credits instruments (or any of its branches), or 1% or more of company shares or its 

credits instruments (or any of its branches) which is lesser. 

5-11-2 Upon calculation of shares total number that person is interested in, this person will be considered 

interested in any shares owned or controlled by one of the following person: 

 The husband or the minor child of that person. 

 The company which is controlled by that person (that this person has 30% or more of voting authority or  

the company or its directors are used to behave according to directives of that person). 

 Any other persons that he has agreed with to obtain a portion of the company shares. 

 

5-11-3 The above-mentioned notification must be as a form prepared by Saudi Capital Market Authority, which at 

least includes the following information: 

 Names of persons who have or have the right to behave in the shares or the credits instruments. 

 Details of ownership or the benefit. 

 Aim of ownership or the benefit. 

5-11-4 In case of change in aim of ownership or the benefit that previously disclosed, the concerned person has to 

immediately notify the company and Saudi Capital Market Authority about this change and he has no the right to 

behave in any shares or credits instruments of the company before (10) days from date of notification. 

5-11-5 Without violation provisions of this article, the owner or the interested person of 10% or more of any 

category from voting portions or transferrable credits instruments, should not behave without consent of Saudi 

Capital Market Authority. 
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Regulations of behavior and ethics rules: 

6-1 Purpose:  

Regulations of behavior and ethics rules includes policies related to legal and ethical standards of behavior which 

expected that members of the directors board, executive officials and the company employee to be compliant to 

during performance their duties and responsibilities on behalf of the company. 

This regulations aims that the directors board focuses on fields of ethical risks, directing employees helping them 

to know and deal with ethical issues, providing mechanism of notification about unethical behavior, and helping in 

enhancement of honesty culture and accountability. 

No regulations or policy can expect all cases may happen and the company expects that each manager and 

executive official behave in honesty and integrity, and to practice a professional independent judgment, and to 

avoid commitment of violations during performance of all duties and responsibilities on behalf of the company. 

6-2: Conflict of interests: 

6-2-1: A member of the directors board or senior executives must not have any direct or indirect interest in 

business and contract that performed in favor of the company without permission "which is annually renewed" 

from the ordinary assembly general as per control set out by the concerned authority, but transactions that done in 

public tenders are excluded from the restriction if the director present the best offer. 

6-2-2: A member of the directors board or senior executives must inform the board of directors about any direct or 

indirect interest in transactions or contracts signed for the interest of the company. He has to confirm this 

notification in the minutes of meeting, and this member can't participate in voting on the decision issued in this 

regard neither in the board of directors nor in the general assembly. 
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6-2-3: Chairman of the directors board informs shareholders during meeting of the assembly general related to 

transactions and contracts in which a member of the director board or senior executives have a direct or indirect 

interest and this notification must associated with a special report from the independent accountings auditor. 

6-2-4: If the member delays to disclose his interest mentioned in the paragraph (1) of this article, the company and 

each one who has an interest to claim before the judicial authority to void this contract or to impose the member to 

pay any achieved profit or benefit. 

6-2-5: The member will be responsible for damage resulted from business and contracts mentioned in paragraph 

(1) of this article, as well as the directors board members, if these violated business and contracts have done, or it 

was confirmed they were unjust, or involved on conflict of interests and cause damage to shareholders. 

6-2-6: Member of the directors board who opposed the decision are exempted from responsibility, if they 

confirmed their opposition in the minutes of meeting, absence from the meeting during which the decision has 

been issued is not considered as a reason of exempt from responsibility, if only it is proven the absent member 

didn't know the decision or didn't enable to oppose after informing of it. 

6-2-7: A member of the directors board or senior executives has no the right to participate in a work that would 

compete the company, or in one of its activity branches, otherwise the company will claim for suitable 

compensation before the judicial authority, unless he has a license from the ordinary assembly general that allows 

him to do that, as per controls set out by the concerned authority. 

6-2-8: Directors can't disclose secrets of the company to shareholders out of assembly general meeting, to others, 

about secrets of the company they may obtain due their job duties. 

6-2-9: The company has no right to grant a cash loan to anyone of its members or to present guarantee related a 

loan singed by a member of the director board with third parties, except banks and other credit companies. 

6-2-10: The company undertakes to disclose any transaction between the company and any member or the 

executive officials or any relevant party, and the Saudi Capital Market Authority should be notified, then to be 

published on Tadawul website. This disclosure should be listed in the annual report of the directors board. 

 

6-3  Exploitation of companies: 

The company's employees are prohibited the following: 

 To exploit opportunities for themselves, opportunities that can be detected through using the company 

properties, information or the job. 

 Using of the companies' properties, information, or the job for personal benefits. 

 To compete with the company, or to enter in business involving the company competition. 

 

6-4 Confidential information: 

Employees of the company have to keep information confidentiality that obtained from the company or its 

customers, unless this disclosure is permitted or legally entitled, the "secret information" include all non-public 

information that can be useful for competitors, or cause damage to the company, if it is disclosed. 
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6-5 Equitable dealing: 

The company's employees should seek to fairly deal with the company, customers, suppliers, competitors and the 

company's employees. It is forbidden that anyone exploits other person by manipulation, hiding, misuse of 

information, or distortion of material events or any other unjust transaction.   

 

6-6 Protection and usage of the company's assets: 

6-6-1: The company's employees should protect the company's assets and assurance of efficient usage. Because 

theft and negligence have direct influence on the company profitability. 

6-6-2: All the company assets should be used for legal and permissible commercial purposes. 

 

6-7 Keeping record and accurate preparation of reports: 

6-7-1 The company's officials and workers have to accurately reflex transactions of the company in its books, 

record, accounts and reports, and to keep an adequate system of internal controls and disclosure to enhance 

compliance to applied laws, rules and regulations of the company. 

6-7-2: It is forbidden any falsification on the company records and all permitted reports, documents or notices 

completed, accurate and understood. 

 

6-7 Communications: 

The company has to prepare a clear communication policy with their shareholders, employees and other 

stakeholders, (the company undertakes with open information, transparency, neutralization and the correct timing). 

 

6-9 Compliance to laws, rules and regulations: 

The company's employees have to be compliant to applied laws, rules and regulations of the company. 

 

6-10 Notification of illegal or unethical behavior: 

6-10-1: The company's employees have to encourage the ethical behavior and should encourage employees to 

speak to supervisors or managers or others when they have suspicions in the best working path. 

6-10-2: The company's employees have to report about violations of laws, rules or regulations to official of 

companies administration affairs, or to chairman of nominations and rewards committee under the directors board. 

Investigation will be done regarding violations and required action will be taken by employees or the directors 

board members. 

6-10-3: The company should not allow retaliation against employees whom reporting in a good faith. 

 

6-11 Trading according to internal information: 
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Directors, executive officials and the directors board in the company and their partners are not allowed to deal with 

any money bills of the company during the following periods: 

 The ten days prior to end of fiscal quarterly up to date of announcement and publication for temporary 

results of the company. 

 The twenty days prior to end of fiscal quarterly up to date of first announcement and publication for annual 

results of the company or up to the final announcement of the company about the annual results, which is 

shorter. 

 

 

 

6-12 Protection of sustained environment: 

The company has to develop systems related to keeping of environment and making balance between economic 

growth and continuous improvement of environmental performance  and social responsibility. 

 

6-13 Social responsibility of the company: 

The company should apply an obvious policy talks about practices of workers, professional health and safety, 

community participation, beside relations of customers and supplies. 

 

6-14 Gifts and donations: 

6-14-1 The company's employees are prohibited to accept gifts and donations related to the company activities, but 

normal hospitality is excluded. 

6-14-2  Donation for social and charitable purposes are not allowed, except in regular limitation and in transparent 

matter. 

 

6-15 Amendments and exempts: 

Any amendments on the company governance can't be approved without consent of the directors board and 

according to recommendation of the executive committee and approval of the company assembly general. 

 

 

 

6-16 Responsibility: 

6-16-1 Each director, executive official or worker are responsible for knowledge of relevant laws and regulations, 

included  this record of behavior and ethics rules. 

6-16-2 In all cases that governance policy and regulation of behavior and ethics rules appear uncompleted or 

unclear, each director or executive official has to make his decision as per the company interest and lack of 
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interests conflict, he can seek advice from the company legal consultant, if needed, or from the company directors 

board. 

6-16-3 All the company's employees have to be compliant to regulations of behavior and ethics rules and any 

violated employees will be subject to punishment. 

6-16-4 Non-compliance may subject o discipline penalties as per the company regulations or labor law. 
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Remuneration and Compensation Policy for Board, 

Board Committees and Senior Executives 

 

Thimar Development Holding Company 

 

This policy is effective from the date of approval by the General Assembly 
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Rewards regulations of directors board and its pop-up committees and executive 

administration: 

1. Rewards of the directors board members: 

a) Reward of the directors board members consists of a certain amount of money, 

or meetings attendance allowance, or certain advantages or a certain portion of 

the net profit, it is possible to combine between two or more of these 

advantages. Rewards of the directors board members should be paid as per 

approval of the company assembly general. 

b) If the reward was a certain portion of the company profit, it must not exceed 

10% of the net profits, after deduction of reserves described by the assembly 

general, after profit distribution for shareholders that not less than 5% of the 

company paid capital. 

c) In all cases, rewards, financial and material advantages received by the 

directors board member should not exceed (SAR500.000) per year as per 

controls set out by Ministry of Commerce and Saudi Capital Market Authority. 

d) Rewards of members can be dissimilar in amount that reflex experience level 

of the member, his authorities, assigned duties, his independency, number of 

attended meetings and any other consideration at discretion of the directors 

boar and according to a recommendation of rewards and nominations 

committee. 

e) Report of the directors board to the ordinary assembly general should include 

a comprehensive statement of rewards, expenses and other advantages gained 

by the members of the directors board during the fiscal year, it also include 

what they have received as employees or administrators or what they received 

for technical or administrative works or consultations, it also include number 

of meetings attended by each member from last date of the assembly general 

meeting. 

f) Reward of the independent directors board members should not be a profit 

portion achieved by the company or not to be directly or indirectly based on 

the company profitability as per described by the concerned authority. 

g) Annual reward of (SAR120.000) one hundred twenty thousand Saudi Riyal for 

each member, deserving of this rewards should be consistent with number of 

meetings attended by the member per year and reward of meeting attendance 

is (SAR3000), for members who live outside the company head office, they 

will receive a travel ticket and accommodation for not more than (SAR2000). 
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h) Rewards of the directors board chairman is (SAR180.000) one hundred eighty 

thousand Saudi Riyal per year, and rewards of meetings attendance (SAR3000) 

only three thousand Saudi Riyal. 

 

2. Rewards of pop-up committees committees members: 

a) Annual rewards of the committee members as the following: 

b) Annual reward of 120,000.00 (one hundred twenty thousand Saudi Riyal) for 

the committee chairman and 100,000.00 (one hundred thousand Saudi Riyal) 

for each members of committees, eligibility of this reward should be relative 

to the numbers of meeting attended by the member during the year. Rewards 

of meeting allowance is (SAR 1500) and for members who live away the head 

office of the company, they should receive a ticket and housing that must not 

exceed (SAR 2000). 

c) Each committee has to determine an annual reward and attendance allowance 

for its secretary.  

d) Report of the directors board to the ordinary assembly general should include 

a comprehensive statement of rewards, attendance allowance, expenses and 

other advantages gained by the members of the directors board during the fiscal 

year. 

3- Executive management bonuses 

 

The Nomination Committee conducts a comprehensive evaluation of the executive 

management (the CEO, his deputies and the CFO ) and accordingly raises a recommendation 

to the Board of Directors to approve the executive management’s rewards and incentives based 

on the agreed performance KPI’s , the company’s annual budget and performance evaluation. 

 

 

 

 

 

 

 


















































































