
الإدارةمجلسميثاق
القابضةالمحارشركة

Board of Directors Charter

Of

Al Mahhar Holding

:Preambleمقدّمة:

هيئةعنالصادرةوالقراراتالشركاتحوكمةنظاملقواعدإعمالا
لتحقيقالشركةبنشاطالارتقاءسبيلوفيالمالية،للأسواققطر

المحارشركةإدارةمجلستبنىالمدى،بعيدةورؤيتهاأهدافها
وذلك"(،الميثاق)"أدناهالإدارةمجلسميثاق"(الشركة)"القابضة
التالية:للأهدافتحقيقاً

Pursuant to the rules of the corporate governance
system and decisions which are issued by Qatar
Financial Markets Authority, and in order to scale up
the Company's activity to achieve its long-term goals
and vision, Al Mahhar Holding (the “Company”) has
adopted the Charter of the Board of Directors here
below (the “Charter”), in order to achieve the
following objectives:

الإدارةومجلسالشركةلهاتخضعوقيمقواعدوضع.1
نشاطهاحوكمةفي"(الإدارةمجلس"او"المجلس)"

وأعمالها؛

Establishing rules and values to which the
Company and its Board of Directors (the
“Board” or “Board of Directors”)) are
subject to in the governance of the Company’s
activity and affairs;

1.

المسؤوليةونظمبمعاييروالارتقاءالسلوكقواعدتطوير.2
الممارسةضوابطوضععبرالمجلسأعضاءلدى

أنشطتهم؛

Developing codes of conduct and upgrading
standards as well as systems of responsibility
of the members of the Board by developing
controls to conduct their activities;

2.

القيامعلىتعينهمبمؤشراتالمجلسأعضاءمد.3
الشركة؛تجاهبواجباتهم

Providing the members of the Board with
indicators that help them perform their duties
towards the Company;

2.

لتسهيلالتنظيميةالفجواتوملءالمجلسأنشطةتأطير.4
وعمله؛

Framing the activities of the Board and filling
the organizational gaps to facilitate its work;
and

3.

وإشراكالشفافيةمبدأترسيخإلىتفضيمعاييرخلق.5
الإداراتمجالسعمللآليةتصوروضعفيالمجتمع
العامة.المساهمةبشركات

Creating standards conducive to establishing
the principle of transparency and engaging
the community in developing a concept for
the mechanism of Boards of Directors in
public joint-stock companies.

4.

نصهالاتيالميثاقاصدارالمجلسقررأعلاه،تقدممالكلواعتبارا
كالتالي:

In consideration of all of the above, the Board decided
to issue the Charter, which reads as follows:

(١)المادة
المقدمة

Article (1)
Preamble
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Theالحاضر.الميثاقمنيتجزألاجزءاأعلاهالمثبتةالمقدمةتعتبر above-mentioned preamble shall form an integral
part of the present Charter.

(٢)المادة
المجلستشكيل

Article (2)
Formation of the Board

)وتشملالاجراءالمرعيةالقطريةللقوانينوفقاالإدارةمجلسيشكل
قطرهيئةمنالصادرةوالأنظمةوالقوانينالشركاتقانونبالأخص
المرعيةالقوانين)"لأخر(وقتمنتعديلهايتمكماالماليةللأسواق
الجمعيةمن5منمكونوهوللشركة.الأساسيوالنظام"(الاجراء
لولايةإدارةمجلسأولويعينالسريبالاقتراعللمساهمينالعامة
(١/٣)ثلثعلىيجب19/02/2023منبدءًسنوات(٥)خمس
تكونوأنالمستقلين،منيكونواأنالأقلعلىالمجلسأعضاء
راتبأييتقاضونلاالذينمناوالتنفيذيينغيرمنالأعضاءأغلبية
المستقلينالمجلسأعضاءيعفىفيها.دورلأيالشركةمن

المساهمة.اوالتملكشروطمنالشركةلعامليالممثلينوالأعضاء
الأقلية،التمثيلالمجلسمقاعدمنأكثرأومقعدتخصيصويجوز
بالشركة.العاملينلتمثيلوآخر

The Board of Directors shall be formed in accordance
with Qatari applicable laws (in particular the Companies
Law and its amendments from time to time and the
QFMA rules and regulations as may be amended from
time to time) (“Applicable Laws”) and the Articles of
Association of the Company, it is composed of 5
members elected by the General Assembly of
shareholders by secret ballot. The first Board shall be
appointed for a five (5) years mandate starting from
19/02/2023. At least one third (1/3) of the members of
the Board shall be independent, and the majority of the
members are non-executives or not receiving any
compensation from the Company in any role.
Independent board members and members
representing the Company’s employees shall be
exempted from any share ownership or contribution
requirements. One or more of the Board seats may be
allocated to represent the minority, and another seat to
represent the Company’s employees.

(۳)المادة
للمجلسالرئيسيةوالمهامالوظائف

Article (3)
Main Functions and Tasks of the Board

سبيلوعلىللمجلسالرئيسيةوالوظائفالمهامتتضمنأنيجب
يلي:ماعلىالمثال

The main functions and tasks of the Board should
include, for example, the following:

للشركةالرئيسيةوالأهدافالإستراتيجيةالخطةاعتماد.1
ضمنها:ومنتنفيذها،علىوالإشراف

Approving the strategic plan and the main
objectives of the Company and supervising its
implementation, including:

1.

الرئيسيةالعملوخططللشركةالشاملةالإستراتيجيةوضع1-1
وتوجيهها؛ومراجعتهاالمخاطرإدارةوسياسة

Developing the overall corporate strategy,
main business plans and risk management
policy as well as providing guidance;

1.1

وإستراتيجيتهاللشركةالأمثلالرأسماليالهيكلتحديد1-2
تحضرأنعلىالسنويةالميزانياتوإقرارالماليةوأهدافها
المحددةوالطرقالمددمراعاتمعالعامةالجمعيةإلىوتقدم
الاجراء؛المرعيةالقوانينفي

Determining the optimal capital structure for
the Company, its strategy, financial goals, and
annual budgets approval which shall be
prepared and submitted to the General
Assembly in accordance with the terms and
forms specified in the Applicable Laws;

1.2

وتملكهاللشركة،الرئيسيةالرأسماليةالنفقاتعلىالإشراف1-3
بها؛الخاصةبالأصولوتصرفها

Supervising the main capital expenditures of
the Company, its ownership and disposal of
assets owned by it;

1.3

Developingالشركة؛فيالشاملوالأداءالتنفيذومراقبةالأهدافتحديد1-4 goals, monitoring implementation
and overall performance in the Company;

1.4
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واعتمادهاالشركةفيالتنظيميةللهياكلالدوريةالمراجعة1-5
والمسؤولياتوالمهامللوظائفالمحكمالتوزيعيضمنبما

الداخلية؛الرقابةوحداتخاصةبالشركة

Periodic review of the organizational
structures of the Company and its approval
which ensure good distribution of the
Company's positions, tasks and
responsibilities, notably in relation with
internal control units;

1.5

الشركة،وأهدافإستراتيجيةتنفيذإجراءاتدليلاعتماد1-6
سبلتحديديتضمنأنعلىالعلياالتنفيذيةالإدارةتعدهوالذي

الجهاتوالمعنيةالهيئاتمعالسريعالاتصالوأدوات
ومنبالحوكمةالمعنيةالأطرافوسائرالأخرىالرقابية
واتصال؛مسؤولتسميةبينها

Adopting a guide to the procedures for
implementing the strategy and objectives of
the Company, which is prepared by the senior
executive management provided including
identifying ways and tools for rapid
communication with the relevant authorities,
the other oversight bodies and other parties
involved in governance, including the
nomination of the contact person; and

1.6

أنعلىبالشركةوالتثقيفللتدريبالسنويةالخطةإقرار1-7
وفقاوبالحوكمةوأنشطتهابالشركةللتعريفبرامجتتضمن
الحاضر.للميثاق

Approving the annual plan for training and
education of the Company, provided that it
includes programs to introduce the Company
and its activities and governance in
accordance with the present Charter.

1.7

العاموالإشرافالداخليةالرقابةوضوابطأنظمةوضع.2
ضمنها:ومنعليها،

Establishing internal control systems and
controls as well as undertaking a general
supervision over them, including:

2.

حالاتومعالجةالمصالحتعارضتنظممكتوبةسياسةوضع2-1
التنفيذيةوالإدارةالمجلسأعضاءمنلكلالمحتملةالتعارض

عنالناتجالتصرفإساءةذلكويشملوالمساهمينالعليا
العلاقة.ذويالأطرافمعالتعاملات

Establishing a written policy governing
conflict of interest and processing potential
conflicts of interests for both board members,
senior executive management, and
shareholders, including any misconduct
resulting from dealings with related parties.

2.1

ويمنعوالشفافيةالعدالةيحققبماالكاملالإفصاحنظاموضع2-2
تتاحلاالتيالمعلوماتواستغلالالمصالحتعارض

الواجبالأسسالنظامذلكيتضمنأنعلىللجمهور،
الأشخاصقبلمنالماليةالأوراقفيالتعاملعندإتباعها

فيهؤلاءتداولحظرفتراتوتحديدالاختصاص،ذويمن
المجموعةإلىتنتميشركةأيأوللشركةالماليةالأوراق
ذويومنبالأشخاصقائمةإعدادعنفضلاذاتها،

بنسخةوالسوقالمعنيةالهيئةوتزويدوتحديثها،الاختصاص
تحديثها.أوواعتمادهامنها

Setting a full disclosure system in a manner
that achieves justice and transparency and
prevents conflicts of interest and exploitation
of information that is not available to the
public, provided that this system includes the
principles that must be followed when dealing
with securities by competent people, and
specifying periods of prohibiting them from
trading in the securities of the Company or
any company from its group, as well as
preparing and updating a list of competent
people, and providing the relevant authority
and the market with a copy and approving or
updating it.

2.2

فيهابماوالمحاسبية،الماليةالأنظمةسلامةمنالتأكد2-3
المالية.التقاريربإعدادالصلةذاتالأنظمة

Ensuring the integrity of financial and
accounting systems, including those related
to the preparation of financial reports.

2.3
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وذلكالمخاطر،لإدارةمناسبةرقابيةأنظمةتطبيقمنالتأكد2-4
تواجهقدالتيالمخاطرعنالعامالتصورتحديدخلالمن

بشفافية.وطرحهاالشركة

Ensuring the application of appropriate control
systems for managing risks, by specifying the
general perception of the risks that the
Company may face and presenting it in a
transparent manner.

2.4

فيالداخليةالرقابةإجراءاتلفاعليةالسنويةالمراجعة2-5
الشركة.

Annual review of the effectiveness of the
Company's internal control procedures.

2.5

النظامهذاأحكاممعيتفقبالشركةخاصحوكمةنظاموضع.3
عندوتعديلهفاعليتهمدىومراقبةعليهالعاموالإشراف
الحاجة.

Devising a corporate governance system in
line with the provisions of this Charter,
general supervision of it, monitoring its
effectiveness and amending it when needed.

3.

لعضويةومحددةواضحةوإجراءاتومعاييرسياساتوضع.4
العامةالجمعيةإقراربعدالتنفيذموضعووضعهاالمجلس

.لها

Devising clear and specific policies, standards
and procedures for the Board’s membership
and proceeding with their implementation
after obtaining the General Assembly’s
approval.

4.

منالمصالحأصحاببينالعلاقةتنظممكتوبةسياسةوضع.5
السياسةهذهتغطيأنويجبحقوقهم،وحفظحمايتهمأجل
الآتي:-خاصبوجه

Developing a written policy regulating the
relationship between stakeholders in order to
protect them and preserve their rights, and
this policy should cover in particular the
following:

5.

انتهاكحالةفيالمصالحأصحابلتعويضآليةوضع5-1
العقود؛وتحميهاالأنظمةتقرهاالتيحقوقهم

Establishing a mechanism to compensate
stakeholders in case of violating their rights
established by the regulations and protected
by contracts;

5.1

بينتنشأقدالتيالخلافاتأوالشكاوىلتسويةآليةوضع5-2
المصالح؛وأصحابالشركة

Establishing a mechanism for settling
complaints or disputes that may arise
between the Company and the stakeholders;

5.2

العملاءمعجيدةعلاقاتلإقامةمناسبةآليةتطوير5-3
بهم؛المتعلقةالمعلوماتسريةعلىوالمحافظةوالموردين

Developing an appropriate mechanism for
establishing good relations with customers
and suppliers and maintaining confidentiality
of information related to them;

5.3

والعاملينالتنفيذيةللإدارةالمهنيالسلوكقواعدوضع5-4
السليمةوالأخلاقيةالمهنيةالمعاييرمعتتوافقبحيثبالشركة
مراقبةوآلياتالمصالح،أصحابوبينبينهمالعلاقةوتنظيم
بها؛والالتزامالقواعدهذهتطبيق

Establishing rules of professional conduct for
the executive management and the
Company’s employees to conform with the
sound professional and ethical standards and
the organization of relations between them
and the stakeholders, and the mechanisms
for monitoring the implementation and
complying with such rules;

5.4

Theالاجتماعية.الشركةمساهمة5-5 Company's social contribution.5.5

الشركةاحترامتضمنالتيوالإجراءاتالسياساتوضع.6
المعلوماتعنبالإفصاحوالتزامهاواللوائحللأنظمة

الآخرين.المصالحوأصحابوالدائنينللمساهمين

Establishing policies and procedures that
ensure the Company's respect of the rules
and regulations along with its commitment to
disclose information to shareholders, creditors
and other stakeholders.

6.

الجمعيةاجتماعلحضورالمساهمينجميعإلىالدعوةتوجيه.7
تشتملأنويجبالإجراء.المرعيةللقوانينوفقاًالعامة
أعمالجدولعنوافملخصعلىوالإعلانالدعوة

Inviting all shareholders to attend the General
Assembly meeting in conformity with
Applicable Laws. The invitation and
announcement shall include a comprehensive

7.
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الحوكمةتقريربمناقشةالخاصالبندمتضمناالعامةالجمعية
واعتماده.

summary of the agenda of the General
Assembly, including the item for discussing
and approving the governance report.

الإدارةوظائففيبالتعيينالخاصةالترشيحاتإقرار.8
استمراريةتأمينأجلمنالتعاقبوخطةالعليا،التنفيذية
إدارتها.

Approving the nominations for appointment
to the positions of senior executive
management, in addition to the succession
plan to assume its continuous management.

8.

المالية،الخدماتمقدميمعوالتعاونللتعاملآليةوضع.9
مقدميمنوغيرهمالائتمانيوالتصنيفالمالي،والتحليل
الماليةالأسواقومؤشراتمعاييرتحديدوجهاتالخدمات

المساهمين.لكافةوشفافيةوأمانةبسرعةخدماتهملتقديم

Establishing a mechanism for dealing and
cooperating with financial services providers,
financial analysis, credit rating and other
service providers, and criteria and indicators
of financial markets bodies to provide their
services quickly, honestly, and transparently
to all shareholders.

9.

الذاتيةالرقابةثقافةلنشراللازمةالتوعيةبرامجوضع.10
بالشركة.المخاطروإدارة

Developing the necessary awareness
programs to spread the culture of
self-censorship and risk management in the
Company.

10.

منحوطريقةأسستحددومكتوبةواضحةسياسةاعتماد.11
التنفيذيةالإدارةومكافآتوحوافزالمجلسأعضاءمكافآت
وبدونالحاضرةالوثيقةلمبادئوفقابالشركةوالعاملينالعليا
وعرضالدين،أوالجنسأوالعرقأساسعلىتمييزأي
إقرارها.أجلمنسنويةالعامةالجمعيةعلىالسياسةهذه

Adopting a clear and written policy that defines
the principles and method for awarding
members of the Board, incentives and rewards
for the higher executive management and
company employees in accordance with the
principles of the present Charter and without
any discrimination on the basis of race, gender
or religion, and submitting this policy to the
General Assembly annually for approval.

11.

وعرضهاالعلاقة،ذيالأطرافلتعاقدواضحةسياسةوضع.12
إقرارها.أجلمنالعامةالجمعيةعلى

Developing a clear policy for related parties
contracting and submitting this policy to the
General Assembly for approval.

12.

التنفيذيةوالإدارةالمجلسأداءتقييمومعاييرأسسوضع.13
العليا.

Establishing the foundations and criteria for
evaluating the performance of the Board and
senior executive management.

13.

ماالحوكمةتقريروتضميناللجان،أعمالوتقييممراجعة.14
أعمال.منبهقامت

Reviewing and evaluating the work of the
committees and including the corporate
governance report on its work.

14.

(٤)المادة
المجلسمسؤوليات

Article (4)
Board’s Responsibilities

إدارةفياللازمةالعنايةبذلوعليهالمساهمين،كافةالمجلسيمثل
والشركاءالشركةمصلحةيحققبماومنتجةفعالةبطريقةالشركة

المصالح.وأصحابوالمساهمين

The Board represents all shareholders and shall exert
the necessary care in managing the company in an
effective and productive way in order to achieve the
interests of the Company, partners, shareholders, and
stakeholders.

إلىبالإضافةالعام،النفعتحقيقإلىيهدفأنالمجلسعلىيجب
قطر.دولةفيوالمجتمعالاستثمارتنمية

The Board shall also aim to achieve public benefit, in
addition to investment and community development in
the State of Qatar.
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الأعمالمنالمساهمينحمايةمسؤوليةالمجلسيتحملأنوعليه
قدقراراتأوأعمال،أيأوالتعسفية،أوالقانونية،غيروالممارسات

أخرى.منفئةتمكنأوبينهمالتمييزعلىتعملأوبهمضرراتلحق

The Board shall bear the responsibility to protect the
shareholders from illegal or arbitrary business or
practices or any actions or decisions that might harm
them, discriminate them or enable one group over the
other one.

بمامسؤوليته،يتحملوأنمهامهوينفذوظائفهيؤديأنالمجلسعلى
أدناه:مفصّلهوكماالإجراء،المرعيةالقوانينأحكاميخالفلا

The Board shall perform its functions, complete its tasks
and assume its responsibilities in a manner that does
not violate Applicable Laws, as detailed here below:

وجديةنيةبحسنبمسؤوليةمهامهالمجلسيؤديأنيجب.1
منوافيةمعلوماتعلىمبنيةقراراتهتكونوأنواهتمام،
به.موثوقآخرمصدرأيمنأوالتنفيذيةالإدارة

The Board shall perform its duties responsibly,
in good faith, with seriousness and concern,
and its decisions shall be based on adequate
information provided by the executive
management or from any other reliable
source.

1.

بمايعملأنوعليهالمساهمينجميعالمجلسعضويمثل.2
عنيمتنعأنالمجلسعضوعلىالشركة.مصلحةيحقق
لهصوتمنأويمثلهمنمصلحةفييصببماالعمل
الصفة.بهذهبالمجلسلتعيينه

The members of the Board represent all
shareholders and must act in the interest of
the Company. Members of the Board shall
refrain from acting in the interest of the party
it represents or whoever voted for their
appointment to the Board in their capacity as
such.

2.

لصالحيفوضهاالتيالصلاحياتالمجلسيحددأنيجب.3
ومدةالقراراتخاذإجراءاتإلىبالإضافةالتنفيذية،الإدارة

يحتفظالتيالمواضيعالمجلسيحددكماالتفويض.هذا
تقاريرالتنفيذيةالإدارةوترفعحصراً،بهاالبتبصلاحية

المفوضة.للصلاحياتممارستهاعندورية

The Board shall determine the authority
delegated to the executive management, in
addition to decision-making procedures and
the duration of such delegation. The Board
shall also determine the matters which it has
exclusively the power to decide on and the
executive management shall report periodically
on the exercise of the delegated powers.

3.

لتعريفإجراءاتوضعمنالتأكدالمجلسعلىيجب.4
الجوانببالأخصالشركة،بعملالجددالمجلسأعضاء
إنلهمالملائمالتدريبتأمينعنفضلاوالقانونية،المالية
الأمر.لزم

The Board shall ensure that procedures are in
place to familiarize the new board members
with the Company's affairs, especially the
financial and legal aspects, and provide them
with adequate training where necessary.

4.

الكافيةالمعلوماتالشركةإتاحةمنالتأكدالمجلسعلىيجب.5
ولأعضاءعلمبوجهالمجلسأعضاءلجميعشؤونهاعن

تمكينهمأجلمنوذلكخاص،بوجهالتنفيذيينغيرالمجلس
بفعالية.ومهامهمبواجباتهمالقياممن

The Board shall ensure that the Company
provides sufficient information about its
affairs to all members of the Board in general,
and to non-executive board members in
particular, in order to enable them to carry
out their duties and tasks efficiently.

5.
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آجالهاتجاوزقروضبعقودالشركةإلزامللمجلس:يجوزلا.6
أورهنها،أوالشركة،عقاراتبيعأوسنوات،(٣)ثلاث
لهالتصريحبحالإلاالتزاماتهم،منالشركةمدينيإبراء
وبالشروطللشركةالأساسيالنظامبموجببذلكبالقيام
أحكاماللشركةالأساسيالنظامتضمنإذاوحتىفيه.الوارد
بالتصرفاتالقيامللمجلسيجوزلاالمجال،هذافيسامحة

الجمعيةعنصادرإذنبموجبإلاالمذكورةالالتزاماتاو
أغراضضمنمنداخلةالتصرفاتتلكتكنمالمالعامة،
الشركة.

The Board must refrain from: engaging the
Company in loan contracts which maturity
period exceeds three (3) years, selling or
mortgaging the Company's real estate assets,
discharging the Company’s debtors from their
obligations, unless authorized as such by
virtue of the Company's articles of association
and according to the terms set forth in such
articles. If such articles are permissive for the
acts listed above, the Board shall still refrain
from performing such acts or engagements
without the General Assembly’s approval,
unless such actions or engagements are within
the scope of the Company’s object.

6.

(٥)المادة
المهامتفويض

Article (5)
Delegation of Tasks

المجلسيتولىالعامة،الجمعيةإلىالممنوحةبالصلاحياتيخللابما
للمجلسويجوزالشركة.لإدارةاللازمةوالسلطاتالصلاحياتجميع

خاصةلجنةتشكيلولهصلاحياته،بعضممارسةفيلجانهتفويض
علىتشكيلهاقرارفيينصأنعلىمحددةبمهامللقيامأكثرأو

المهام.تلكونطاقطبيعة

Without prejudice to the powers granted to the
General Assembly, the Board shall assume all the
powers and authorities necessary to manage the
Company. The Board may delegate some of its powers
in favor of its committees and has the power to form
one or more special committees to carry out specific
tasks provided that the decision to form such
committees determines the nature and scope of those
tasks.

لجاناشكلوإنالشركةإدارةعننهائياًالمسؤولةالجهةالمجلسيبقى
علىأعماله.ببعضللقيامآخرينأشخاصاًأوجهاتفوضأو

المدة.محددةغيرأوعامةتفويضاتإصدارعنالامتناعالمجلس

The ultimate responsibility for managing the Company
remains with the Board, regardless of the constitution
of committees or the delegation of some of the powers
it holds in favor of other entities or persons. The Board
must refrain from issuing general or indefinite
mandates or delegations of powers.

(٦)المادة
المجلسرئيسواجبات

Article (6)
Duties of the Chairman of the Board

وأمامالغيرلدىويمثلها"(الرئيس)"المجلسرئيسالشركةيرأس
فعالةبطريقةالشركةإدارةحسنعنالأولالمسؤولوهوالقضاء،
والمساهمينوالشركاءالشركةمصلحةتحقيقعلىوالعملومنتجة
علىالرئيسومسؤولياتمهاموتشملالمصالح،أصحابوسائر
يلي:ماالحصر،غيرسبيل

The Chairman of the Board (the “Chairman”) presides
the Company and represents it towards third parties
and before courts. The Chairman is primarily
responsible for the good management of the Company
in an effective and productive way and shall work
towards achieving the interests of the Company, its
partners, shareholders and other stakeholders. The
tasks and responsibilities of the Chairman shall include,
without any limitation, the following:

الأساسيةالمسائلجميعبمناقشةالمجلسقياممنالتأكد.1
المناسب.الوقتوفيفعالبشكل

Ensuring that the Board discusses all essential
matters in an effective and timely manner.

1.
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بعينالأخذمعاجتماعهكلأعمالجدولعلىالموافقة.2
المجلس.أعضاءمنعضوأييطرحهامسألةأيالاعتبار

Approving the agenda of each meeting, taking
into consideration any issue raised by any
member of the Board.

2.

جماعيبشكلالمشاركةعلىالمجلسأعضاءتشجيع.3
الأخيرقياملضمانالمجلسشؤونتصريففيوفعال

الشركة.مصلحةفييصببمابمسئولياته

Encouraging Board members to participate
collectively and effectively in managing the
affairs of the Board to ensure that the latter
carries out its responsibilities in the best
interest of the Company.

3.

والمستنداتوالوثائقوالمعلوماتالبياناتكافةإتاحة.4
لأعضاءولجانهوبالمجلسبالشركةالخاصةوالسجلات
المجلس.

All data, information, papers and documents
as well as records of the Company, the Board
and its committees shall be made available to
the members of the Board.

4.

علىفعلياًوالعملبالمساهمينالفعليالتواصلقنواتإيجاد.5
المجلس.إلىآرائهمايصال

Finding channels of effective communication
with shareholders and making sure their
views are effectively communicated to the
Board.

5.

بصورةالتنفيذيينغيرالمجلسلأعضاءالمجالإفساح.6
بينالبناءةالعلاقاتوتشجيعالفعالةبالمشاركةخاصة
التنفيذيين.وغيرالتنفيذيينالمجلسأعضاء

Making space for non-executive board
members in particular with active
participation and encouraging constructive
relationships between non-executive and
executive board members.

6.

هذاأحكامتنفيذبشأندائمإطلاععلىالأعضاءإبقاء.7
جهةأوالتدقيقلجنةتفويضللرئيسويجوزالميثاق،
بذلك.أخرى

Keeping members informed of the
implementation of the provisions of the
present Charter, with the possibility for the
Chairman to authorize the audit committee or
any other party to do so.

7.

تفويضللرئيسويجوزغيابه،عندالرئيسمحلالرئيسنائبيحل
الإدارةأعضاءاوالمجلسأعضاءمنغيرهإلىصلاحياتهبعض

التنفيذية.

The Vice-Chairman shall replace the Chairman in his
absence, with the possibility for the Chairman to
delegate some of his powers to other members of the
Board or senior executive management of the
Company.

إنالشركة.فيتنفيذيمنصبوايالمجلسرئاسةبينالجمعيحظر
مباشرةًأمامهمسؤولاًيكونالرئيسقبلمنيعينتنفيذيمديرأي
أفعاله.عن

It is prohibited to combine the functions of Chairman of
the Board and any executive position in the Company.
Any executive officer appointed by the Chairman shall
remain directly liable for his acts before the latter.

لجانمنلجنةأيفيعضوايكونانالإدارةمجلسلرئيسيجوزلا
الاجراء.المرعيةالقوانينمنأيفيعليهاالمنصوصالمجلس

The Chairman cannot be appointed as member of the
Board’s committees mentioned under any of the
relevant Applicable Law.

(۷)المادة
المجلسأعضاءالتزامات

Article (7)
The Obligations of the Board Members

Boardالتالية:للموجباتالمجلسأعضاءيخضع members shall have the following obligations:

بالإضافةولجانه،المجلساجتماعاتحضورفيالانتظام.1
وفيالضرورةبحالإلاالمجلسمنالانسحابعدمإلى

المناسب.الوقت

Regularly attending meetings of the Board and
its committees, in addition to refraining from
resigning except for necessity and at the
appropriate time.

1.
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معيتوافقوبشكلالمطلوبةبالعنايةموجباتهمبتنفيذالقيام.2
كماللشركة،الأساسيوالنظامالإجراءالمرعيةالقوانين
وسائروالمساهمينوالشركاءالشركةمصلحةوإعلاء
الخاصة.المصلحةعلىوتقديمهاالمصالحأصحاب

Performing their duties with due diligence and
in accordance with Applicable Laws and the
Company’s articles of association, in addition
to
upholding the interest of the Company,
partners, shareholders and other stakeholders,
and prioritizing such interest over private
interest.

2.

للشركةالإستراتيجيةالمسائلبشأننيةبحسنالرأيإبداء.3
بهاالعاملينمساءلةونظممشاريعهاتنفيذفيوسياستها
بها.العملومعاييرالأساسيةوالتعييناتومواردها

Expressing in good faith an opinion on the
strategic issues of the Company, its policy in
implementing its projects, employee
accountability systems, resources, basic
appointments and its working standards.

3.

وأهدافها،أغراضهاتحقيقفيالشركةأداءمراقبة.4
السنويةالتقاريرفيهابمابأدائهاالخاصةالتقاريرومراجعة
والربعية.السنويةونصف

Monitoring the performance of the Company in
achieving its goals and objectives, and
reviewing reports on its performance, including
annual, semi-annual and quarterly reports.

4.

الخاصةالإجرائيةالقواعدتطويرعلىالإشراف.5
لهذاوفقاالأمثلبالشكلتطبيقهاعلىوالعملبالحوكمة،
الميثاق.

Supervising the development of procedural
rules on governance and working to implement
them in an optimal manner in accordance with
this Charter.

5.

اختصاصاتهمبتنوعالمتنوعةوخبراتهممهاراتهماستغلال.6
والعملومنتجة،فعالةبطريقةالشركةإدارةفيومؤهلاتهم

وسائروالمساهمينوالشركاءالشركةمصلحةتحقيقعلى
المصالح.أصحاب

Exploiting their various skills and experiences
by diversifying their competencies and
qualifications in managing the Company in an
effective and systematic way, and working to
achieve the interest of the Company, partners,
shareholders as well as other stakeholders.

6.

وتحقيقللشركة،العامةالجمعياتفيالفعالةالمشاركة.7
وعادل.متوازنبشكلأعضائهامطالب

Effectively participating in the Company’s
general assemblies and achieving the demands
of its members in a balanced and fair manner.

7.

دونمعلوماتأوبياناتأوتصريحاتبأيةالإدلاءعدم.8
ذلك،فييفوضهمنأوالرئيسمنمسبقكتابيإذن

الشركة.باسمالرسميالمتحدثتسميةالمجلسوعلى

Refraining from making any statements, data
or information, without the prior written
permission of the Chairman or whomever is
delegated by the Chairman for this purpose,
and the Board shall name the official
spokesman in the name of the Company.

8.

والدعاوىوالتجاريةالماليةالعلاقاتعنالإفصاحعدم.9
والوظائفبالمهامالقيامعلىسلباتؤثرقدالتيالقضائية
إليهم.الموكلة

Refraining from disclosing any financial,
commercial relations and legal actions that
may negatively affect the performance of the
tasks and functions assigned to them.

9.

مستقلخارجيمستشاررأيطلبالمجلسلأعضاءيجوز.10
تخصها.مسألةبأيةيتعلقفيماالشركةنفقةعلى

Board members may request the opinion of an
independent external consultant at the
Company’s expense regarding any matter
concerning it.

10.

للمقعدتركأوالتقاعدالمجلسأعضاءأحدقررحالفي.11
كلاعادةالمعنيالعضوعلىكان،سببلأيالمجلسفي

فيدخلتوالتيبالشركةالخاصةوالمستنداتالأوراق
قبلمنبهالمنوطةبالواجباتالقيامتمكينهبهدفحيازته
الشركة.

In the event that a member of the Board
decides to retire or leave its seat vacant for
any reason whatsoever, the concerned
member must return all papers and documents
that were in his possession and that enabled
him to fulfill duties entrusted by the Company
to such member.

11.
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عضوتعفيلاأعلاه،المذكورةوالمستنداتالأوراقاعادة.12
التيالمعلوماتسريةعلىالمحافظةمنالمعنيالمجلس
بالمجلس.عملهأثناءبعلمهاتصلت

Returning the abovementioned papers and
documents does not exempt the concerned
board member from maintaining the
confidentiality of the information which such
member had knowledge of during his/her
tenure.

12.

الصلاحياتنطاقضمنالعملالمجلسأعضاءعلىيتعين.13
وتوجيهاتللشركةالأساسيالنظامبموجبلهمالممنوحة
المساهمينوقراراتللأصولوفقاالموضوعةالمجلس
أعضاءويتحملالصلة.ذاتالاجراءالمرعيةوالقوانين
التيالخسائرمسؤوليةصلاحياتهمتجاوزواالذينالمجلس
الصلاحيات.لتجاوزكنتيجةالشركةتتكبدها

The members of the Board shall work within
the scope of the powers granted to them under
the Company’s articles of association and the
directives of the Board of Directors established
in accordance with the principles, shareholders’
decisions, and the relevant Applicable Laws.
Members of the Board who act in excess of
such powers being granted to them shall be
held liable for the losses suffered by the
Company as a result of acting beyond their
powers.

13.

وأعضاءالإدارةمجلسوأعضاءرئيسمنكلعلىيجب.14
عنالعامةللجمعيةالإفصاحالعلياالتنفيذيةالإدارة

بصفةيتولونهاالتيوالمناصبيشغلونهاالتيالوظائف
وذلكالمعنويةالأشخاصلاحدممثلبصفةاوشخصية
دوري.بشكل

The Chairman, members of the Board and
members of the senior executive management
must disclose to the General Assembly the
positions they hold in a personal or as
representative of an entity, periodically.

14.

وأعضاءالإدارةمجلسوأعضاءرئيسمنلاييجوزلا.15
شانهمنعملأيفييشتركانالعلياالتنفيذيةالإدارة
أحدفيالغيرلحساباولحسابهيتجراوالشركةمنافسة
موافقةعلىيحصللمماالشركةتزاولهالتيالنشاطفروع
تطالبهانللشركةكانوالاالعامةالجمعيةمنبذلك

أجريتقدباشرهاالتيالعملياتتعتبراناوبالتعويض
لحسابها.

The Chairman, members of the Board and
members of the senior executive management
cannot participate in any work that would
compete with the Company or trade for his
account or others' account in any of the
sub-activities practiced by the Company unless
he/she receives approval from the General
Assembly, otherwise the Company can claim
compensation or consider the operations
he/she initiated were conducted on its behalf.

15.

الإدارةمجلسوأعضاءالمجلسرئيسمنكلعلىيجب.16
مصلحةايةعنللمجلسيفصحانالعلياالتنفيذيةوالإدارة
والصفقاتالتعاملاتفيلهتكونمباشرةغيراومباشرة
نوعالإفصاحيشملانويجبالشركةلحسابتتمالتي
ومدىوطبيعةوالتعاملاتالصفقاتتلكوتفاصيلوقيمة

كانتحالوفيمنها.المستفيدينوبيانلهالعائدةالمصلحة
فياليهاالمشاروالصفقاتالتعاملاتلتلكالاجماليةالقيمة
السوقيةالقيمةمن%(10)علىتزيداوتساويالفقرةهذه

بياناتلأخروفقاالشركةأصولصافيقيمةاوللشركة
اقل،نسبةعلىللشركةالأساسيالنظامينصومالممالية،
وفقاالعامةالجمعيةمنمسبقةموافقةعلىالحصوليجب

ذاتالاجراءالمرعيةبالقوانينعليهاالمنصوصللشروط
الصلة.

The Chairman, members of the Board and
senior executive management must disclose to
the Board any direct or indirect interest that
may be in the transactions and transactions
made on behalf of the Company and the
disclosure must include the type, value and
details of those transactions and the nature
and extent of the interest to him and the
statement of the beneficiaries. If the total
value of transactions mentioned in this article,
is equal to or greater than (10%) of the
Company's market value or the value of the
Company's net assets according to the latest
financial statements, and unless the articles of
association of the Company provides for a
lower percentage, prior approval must be
obtained from the General Assembly in
accordance with the conditions stipulated by
the relevant Applicable Laws.

16.
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(۸)المادة
للاجتماعالدعوة

Article (8)
Meeting Invitation

الأساسيالنظامعليهينصلماوفقارئيسهمنبدعوةالمجلسيجتمع
ذلكطلبمتىالاجتماعإلىالمجلسيدعوأنالرئيسعلىللشركة.

عضولكلالدعوةوتوجهالمجلس.أعضاء)من٢(اثنانالأقلعلى
التاريخمنالأقل)على١(واحدأسبوعقبلالأعماللجدولمتضمنة
إضافةطلبالمجلسفيعضولأييجوزالمجلس.لانعقادالمحدد

الأعمال.جدولعلىأكثرأوبند

The Board shall be convened upon invitation of the
Chairman and in accordance with the Company’s articles
of association. The Chairman shall invite the Board to
convene, whenever requested as such by at least two
(2) members of the Board. The invitation to each
member of the Board shall be included in the agenda
and shall be communicated at least one (1) week prior
to the meeting. Any member of the Board may request
adding one or more items to the meeting’s agenda.

(۹)المادة
المجلساجتماعات

Article (9)
Board Meetings

السنةخلالاجتماعات(٦)ستةالأقلعلىيعقدأنالمجلسعلى
ولااجتماع.عقددونأشهر(٣)ثلاثةتنقضيأنيجوزولاالواحدة،
الأعضاءأغلبيةبحضورإلاصحيحة،المجلساجتماعاتتكون
نائبه.أوالرئيسبينهمحاضراًيكونأنوشرط

The Board shall hold at least six (6) meetings during
the year, and three (3) months may not elapse without
holding a meeting. The Board’s meetings shall be valid,
only if the majority of the Board members attend and
provided that the Chairman or Vice-Chairman are
present among the attendees.

بموجبعنهمينيبواأنالاجتماعاتعنالغائبينللأعضاءيمكن
والتصويت،الحضورفيلتمثيلهمالمجلسأعضاءأحدخطيةوكالة
تغيبوإذاعضو،منأكثرالواحدالعضويمثلأنيجوزلاأنهعلى

(٤)أربعةأومتتالية،اجتماعات(٣)ثلاثةعنالمجلسعضو
مستقلا.أعتبرالمجلسيقبلهعذردونمتتاليةغيراجتماعات

Absent members to the meeting may authorize to one
of the members of the Board to represent them in
attending and voting by virtue of a written proxy,
provided that one member shall not be represented by
more than one member. If a member of the Board is
absent from three (3) consecutive meetings, or four (4)
non-consecutive meetings without any excuse that is
acceptable to the Board, then such a member shall be
considered as having resigned.

وسيلةبأيالمجلساجتماعفيالمشاركةالمجلسلأعضاءويجوز
منالمشاركتمكنعليها،المتعارفالحديثةالتقنيةوسائلمنمؤمنة

القرارات.واتخاذالمجلسأعمالفيالفعالةوالمشاركةالاستماع

Board members are allowed to participate in the
meeting of the Board by any of the secured and
recognized means of modern technology, enabling the
actively participate to listen, participate effectively in
the work of the Board and make decisions.

(۱۰)المادة
المجلسقرارات

Article (10)
Board Decisions

قراراتتصدرالاجراء،المرعيةالقوانينأحكاميخالفلابما
تساويوعندوالممثلين.الحاضرينأصواتبأغلبيةالمجلس

ويحررالادارة،مجلسرئيسمنهالذيالجانبيرجحالأصوات
والغائيين،الحاضرينالأعضاءأسماءفيهيحدداجتماع،لكلمحضر
السر.وأمينالاجتماعرئيسمنويوقعبالاجتماع،دارماويبين

Without prejudice to the Applicable Laws with this
regard, decisions of the Board shall be issued based on
the majority of votes cast by attendees and proxy
holders. In case of equality of votes, the Chairman of
the Board of Directors shall have the casting vote.
Minutes of the held meeting shall be drafted comprising
a list of members attending or absent, what happened
during the meeting and shall be signed by the
meeting’s president and secretary.

اعتراضهيثبتأنالمجلساتخذهقرارأيعلىيوافقلمالذيللعضو
الاجتماع.محضرفي

The dissenting member on any Board decision may
request reflecting the dissenting opinion in the minutes
of the meeting.
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بعضإصدارللمجلسيمكنالاستعجال،ولدواعيالضرورةحالةفي
تلكعلىكتابةأعضائهجميعموافقةبشرطبالتمريرقراراته

لتضمينهاللمجلس،التاليالاجتماعفيتعرضأنوعلىالقرارات،
اجتماعه.محضر

In the event of necessity and for reasons of urgency,
the Board may issue some of its decisions by passing,
provided that all its members agree in writing to those
decisions and that they are presented during the next
Board meeting in order to be included in the minutes of
such meeting.

(۱۱)المادة
المجلسلجان

Article (11)
Board Committees

لجنةإنشاءلتقديرهم،ووفقاًوقتأيفيالمجلسلأعضاءيمكن
الشركةأعمالإدارةأجلمنومهماًضرورياًذلككانإذاعنهمنبثقة
يشكلهاالتياللجانمنلجنةمنأكثررئاسةتولييحظرسليم.بشكل

لجنةأيوعضويةالتدقيقلجنةرئاسةبينالجمعيجوزولاالمجلس،
واحدةالجنةفيوالمكافئاتالترشيحاتلجنتيدمجويجوزأخرى.
والمكافئات".الترشيحات"لجنةتسمى

The Board members may at any time and based on
their own discretion, establish a Board committee if
they deem it necessary and relevant to properly
manage the Company’s business. It is prohibited to
combine the presidency of more than one of the
committees formed by the Board, and it is prohibited
to combine the chairmanship of the audit committee
with the membership of any other committee. It is
permissible to merge committees such as those for
nominations and remunerations into one committee
named “Committee for Nominations and
Remunerations”.

(۱۲)المادة
التنفيذيينغيرالمجلسعضاءأ

Article (12)
Non-Executive Board Members

لاالذينمناوالتنفيذيينغيرمنالمجلسأعضاءأغلبيةتكون
واجباتهموتكونكان.فيهادورلأيالشركةمنراتبأييتقاضون

يلي:كماالمجلس(عضويةفيواجباتهم)غير

The majority of Board members are non-executives or
not receiving any compensation from the Company in
any role, other than board membership, whatsoever.
Their obligations are as follows:

فيمامستقلرأيوتقديمالمجلساجتماعاتفيالمشاركة.1
والأداءالشركةوسياسةالاستراتيجيةبالمسائليتعلق

العمالية.والمعاييرالرئيسيةوالتعييناتوالمواردوالمحاسبة

Participating in Board meetings and providing
an independent opinion about strategic issues,
the Company’s policy, performance,
accountability, resources, main appointments
and labor standards.

1.

بحالاعتباركلفوقوالمساهمينالشركةمصلحةوضع.2
المصالح.فيتضاربوجود

Prioritization of the interest of the Company
and shareholders in case of any conflict of
interest.

2.

Participatingبالشركة.الخاصةالتدقيقلجنةفيالمشاركة.3 in the Company’s auditing
committee.

3.

ومراجعةعليهاالمتفقالأهدافتحقيقأجلمنالأداءمتابعة.4
سنوية.والربعسنويةوالنصفالسنويةالخاصةالأداءتقرير

Monitoring the performance when achieving its
agreed goals and reviewing the special
performance reports including annual, biannual
and quarterly reports.

4.

بحوكمةيتعلقفيماالإجرائيةاللوائحتطويرعلىالإشراف.5
اللوائح.لهذهوفقاًوتطبيقهاالشركة

Supervising the development of procedural
regulations regarding the Company’s
governance and its application in compliance
with those regulations.

5.

ولجانهالمجلسلصالحومؤهلاتهموخبرتهممهاراتهمتقديم.6
المجلساجتماعاتفيمنتظمبشكلالحضورعبرالمختلفة

Providing their skills, expertise and
qualifications for the Board and its different
committees through their regular attendance at
the Board meetings, active participation in

6.
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آراءوفهمللمساهمينالعامةالجمعياتفيالفعليةوالمشاركة
وعادلة.متوازنةبطريقةالمساهمين

general assemblies and understanding the
opinion of shareholders in a balanced and fair
manner.

مستشاراستشارةالتنفيذيينغيرالمجلسلأعضاءيمكن.7
متصلةمسألةبأييتعلقفيماالشركةنفقةعلىمستقل

بالشركة.

Non-executive Board members may consult an
independent consultant at the Company’s
expenses regarding any of the Company’s
matters.

7.

(۱٣)المادة
السرأمين

Article (13)
Board Secretary

Theيلي:كماأدناهمفصلةالمجلسسرأمينواجباتإن duties of the Company’s Board Secretary are
detailed as follows:

المجلس:اجتماعاتتوثيق.1
وتوثيقوالنقاشاتالاجتماعاتمحاضرتحضيرذلكيشمل

منظمبملفوالاحتفاظالمجلسفيوالتصويتالقرارات
علىيجبالحاضرين.الأعضاءتواقيععلىوالحصول
بدايتهووقتالاجتماعتاريختتضمنأنالمجلسمحاضر
وآراءتحفظاتوايالحاضرينوورقةومكانهونهايته
التصويت.ونتائجالمجلسقراراتإلىبالإضافةمخالفة،

Documentation of the Board meetings:
This includes preparing the minutes of the
meetings and discussions, documenting Board
resolutions and votes, keeping a regular record
and getting the signatures of the attending
members. The Board minutes should cover the
meeting date, its start and end time, the
location, the attendance list and any
reservations or dissenting opinions, discussions
and debates, and the Board’s resolutions and
voting results.

1.

الاحتفاظعلىيحرصأنالسرأمينعلىبالتقارير:الاحتفاظ.2
لاالمثالسبيلعلىوتتضمنللمجلستقدمالتيبالتقارير
سنوية.والربعالسنويةالتقاريرالحصر

Saving reports:
The Board Secretary must ensure that the
reports submitted to the Board are kept on file,
including but not limited to, annual and
quarterly reports.

2.

والمحاضر:بالمعلوماتالأعضاءتزويد.3
المهمةبالمعلوماتالمجلسأعضاءيزودأنالسرأمينعلى
وأيالمجلسأعمالجدولوتتضمنبالأعمال،القيامأجلمن

يطلبهاإضافيةمعلوماتأومستنداتوأيبهمتعلقةمستندات
عنونسخةالمذكورالأعمالبجدولوتتعلقالمجلسأعضاء
المعلوماتإلىبالإضافةالمجلس،اجتماعاتمحاضر
بالشركة.الخاصة

Providing the members with information and
minutes:
The Board Secretary must provide the Board
members with all relevant information in order
to conduct business including the Board agenda
and related documentation, any documents or
additional information required by the Board
members and relevant to the included matters
in the agenda, a copy of the minutes of the
Board meetings, documents and information
concerning the Company.

3.

المجلس:أعضاءالتزامتأمين.4
باحترامالمجلسأعضاءالتزاميؤمنأنالسرأمينعلى

المجلس.إجراءات

Ensuring Board members commitment:
The Board Secretary must ensure the
commitment of Board members to follow the
Board’s procedures.

4.

الاجتماعات:بأوقاتالأعضاءإعلام.5
والتنسيقالمجلسأعضاءإبلاغمنيتأكدأنالسرأمينعلى
متوقعة.اجتماعاتبأيةيتعلقفيمابينهمفيما

Informing the members by meeting times:
The Board Secretary must ensure informing
Board members and coordination among them
with respect to any projected meetings.

5.
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للمحاضر:مسوداتتقديم.6
أعضاءإلىالمحاضرمسوداتيقدمأنالسرأمينعلى

عليها.التوقيعقبلرأيهمإبداءأجلمنالمجلس

Presenting the minutes drafts:
The Board Secretary should submit the drafts
of the minutes to the Board members to give
their opinions before signing them.

6.

المجلس:أعضاءبينفيماالتنسيق.7
بطريقةالمجلسأعضاءبينفيماينسقأنالسرأمينعلى

فيالقراراتاتخاذوفعاليةوالسرعةالعملانسيابيةتحسن
المجلس.

Coordinating between the Board members:
The Board Secretary must coordinate between
the Board members in a way to enhance the
Board's workflow, speed and effectiveness
when making decisions.

7.

والمشورة:الدعمتقديم.8
المجلس.لأعضاءوالمشورةالدعميقدمأنالسرأمينعلى

Providing support and consultation:
The Board Secretary should provide the Board
members with support and advice.

8.

بالإفصاح:خاصبسجلالاحتفاظ.9
أعضاءبإفصاحخاصبسجلالاحتفاظالسرأمينعلى

المطلوبالإفشاءمعيتوافقبماالتنفيذيةوالإدارةالمجلس
الإجراء.المرعيةالقوانينبحسب

Maintaining a special registry for disclosures:
The Board Secretary should maintain the Board
members’ disclosure registry and executive
management’s according to the required
disclosure as per Applicable Laws.

9.

(۱4)المادة
الميثاقتعديل

Article (14)
Amendments to the Charter

عنصادرمكتوبقراربموجبإلاالميثاقهذاتعديليجوزلا
الحاضرة.للأحكاموفقاًالمجلس

The present Charter shall not be amended except by
virtue of a written decision issued by the Board in
conformity with the requirements set herein.

(۱5)المادة
والنشرالاعتماد

Article (15)
Approval and Publication

فيالميثاقهذاالقابضةالمحارشركةإدارةمجلساعتمد(أ
.2023سنة2رقماجتماعه

The present Charter has been approved by
the board of directors of Al Mahhar Holding
during its meeting NO. 2 of 2023.

A-

للشركة،الرسميالإلكترونيالموقععلىالميثاقهذاينشر(ب
ومسؤولياتوصلاحياتدورتوضيحفيللمساهمة
بها.الخاصالمجلس

The present Charter shall be published on the
company’s official website, to contribute to
clarifying the role, powers and responsibilities
of its Board of Directors.

B-
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