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The first section: Introduction 
Based on the company's belief in the importance of corporate governance to 
strengthen the initial security and safety of the sector and to create a positive 
impact on the integrity of the company and to provide sound foundations to 
support its strategic growth plans, the Board of Directors decided to adopt this 
guide (Corporate Governance Guide) to represent the fundamentals to be 
adopted in the company's management , Managing the relationships between 
all stakeholders in the company, including shareholders, clients, the board of 
directors, executive management, employees and the various supervisory 
bodies. 
This guide was developed in light of the instructions of the Central Bank of 
Jordan regarding the institutional governance of microfinance companies that 
were issued on 6/12/2020, And other relevant laws, in line with international 
best practices regarding corporate governance. 
This guide is based on the following four guiding principles: 
• Fair treatment of all related parties (such as: shareholders, customers, 
creditors, employees, and supervisory bodies). 
• Transparency and disclosure, whereby all financial, organizational and 
administrative information that enables shareholders to evaluate the 
company's performance is disclosed. 
• Accountability in the relationships between the company's executive 
management and the board of directors, and between the board of directors 
and shareholders, and between the board of directors and other related parties. 
• Responsibility in terms of clear separation of responsibilities and delegation of 
powers through the policies and procedures adopted in the company. 
This guide was approved by the Board of Directors and is updated annually in 
light of the internal and external developments and to reflect the latest 
developments in this regard.The Board of Directors will also ensure the 
implementation of all provisions of this guide. 
The company indicates the existence of this guide in its annual report and 
publishes it through its website. Also, disclosure is made in the annual report 
about the extent of the company's commitment to implementing all the articles 
of the guide. 
We in the company believe that the creative application of the fundamentals of 
institutional governance also includes: 
• Organizing the relationships between all the concerned parties in the 
company. 
• Ensuring the application of an organizational structure that ensures efficiency, 
accountability, responsibility and internal control. 
• Building an institutional culture that believes in the goals of the institution and 
reinforces the foundations of responsibility, efficiency and effectiveness. 
• Developing sound and efficient foundations for developing and activating the 
role of internal control, auditing, risk management and compliance. 
The second section: the institutional governance structure 
The company is managed in the light of the directives of the Board of Directors, 
which in turn delegates the powers of management of the company to the 
employees and administrators of the company under the management and 
supervision of the General Manager. This guide defines the structure and 
responsibilities of the Board of Directors and its relationship with the executive 
management, employees and shareholders. 
The third section: the composition of the board of directors 
• The current number of members of the board of directors is 5, and the 
number of members of the board should not be less than five at any time. 
• The board appoints a chairperson from among its members and a vice-
president, and it also appoints a secretary, whether one of its members or 
others. 
• The Nomination and Remuneration Committee nominates the members of 
the Board taking into consideration the capabilities and qualifications of the 
persons nominated and their previous performance as members of the Board of 
Directors. 
• The term of validity of the Board is four years from the date of its 
appointment, and the membership of the member expires upon his death, 
resignation, replacement or dismissal. 
• The positions of the Board Chairman (Chairman) and General Manager shall 
be separated. 
• It is taken into consideration to select a general manager who has the highest 
technical and professional experiences, in addition to personal qualities in terms 
of integrity, honesty and decision-making ability. 
• The composition of the board shall take into account the diversity of practical 
experience and specialized skills, provided that all members of the board are 
non-executive members. 
• It is taken into account that the number of independent members is not less 
than two members or (20%) of the board, whichever is higher, and if there is a 
fracture in the result of calculating the aforementioned percentage, the result is 
rounded to the next correct number. 
• The position of Chairman of the Board of Directors shall be a non-executive 
position. 
• The president of the board or any of its members must not be unilaterally 
authorized to part or all of the powers of the board. 
And in order for a member to be considered independent, the following are 
required as a minimum: 

 لمقدمة: اوللأا لقسما
 ناــلأما يــمبدئ مــلتدعی یةــلمؤسسا ةــلحاكمیا ةــبأھمی الشركة ناــیمإ نــم اًــنطلاقإ

 رــتوفی ىــعلو الشركة لامةــس ىــعل يــیجابإ رــثأ نــم كــلذل اــمو عاــللقط  لامةــلسوا
 ســمجل ررــق دــفق ،وــلنما يــف تیجیةاترــلإسا اــخططن مــتدع يــلتا لیمةــلسا ســلأسا
 تعتمدــس يــلتا ســلأسا لــلیمث )یةــلمؤسسا ةــلحاكمیا لــلید( لــلدلیا اذــھ داــعتمإ دارةلإا
 ،مساھمین من لشركةبا لمعنیةا افلأطرا جمیع بین تلعلاقاوإدارة ا الشركةإدارة  يــف

 .ةــلمختلفا ةــلرقابیا تاــلجھوا موظفین ،تنفیذیةإدارة  دارة،إ مجلس ،عملاء
 يــنردلأا يزــلمركا كــلبنا تاــتعلیم ءوــض يــف لــلدلیا اذــھ رــتطوی مــت دــلق

 خــیربتا اــھارصدإ مــت يــلتالشركات التمویل الأصغر  یةــلمؤسسا ةــلحاكمیا صوــبخص
 تاــسرلمماا لــفضأ عــم یاــتماشو ةــلعلاقذات ا ىرــلأخا نــنیالقو، وا 2020/12/6

 .یةــلمؤسسا ةــلحاكمیا صوــبخص ةــلیولدا
 : لتالیةا بعةرلأا یةدشارلإا دئلمباا على لدلیلا اھذ یرتكز

 ،عملاءلا ،لمساھمین: امثل( لعلاقةذات ا تلجھاا كافة معاملة في لةالعدا •
 .)لرقابیةا تلجھاا ،لموظفینا ،ئنینالدا

 تاــلمعلوما ةــكاف نــع حاــلإفصا مــیت ثــبحی ح،اــلإفصوا فافیةــلشا •
أداء  مــتقیی نــم اھمینــلمسا نــتمك يــلتا ةــیدارلإوا ةــلتنظیمیوا ةــلمالیا
 .لشركةا

 دارة،لإا ســمجلو شركةلل ةــلتنفیذیا دارةلإا نــبی تاــلعلاقا يــف لةءاــلمسا •
 تاــلجھوا دارةلإا ســمجل نــبیو ،اھمینــلمسوا دارةلاا ســمجل نــبیو
 .ةــلعلاقذات ا ىرــلأخا

 من تلصلاحیاا تفویضو تلیاوللمسؤ ضحالوا لفصلا حیث من ،لیةولمسؤا •
 .الشركة في ةلمعتمدا اءاتلإجروا تلسیاساا لخلا

 ءوــض يــف نویاًــس ھــتحدیث مــیتو دارةلإا ســمجل لــقب نــم لــلدلیا اذــھ داــعتمإ مــت
 .صوــلخصا اذــھ يــف راتوــلتطا رــخآ ســیعك اــبمو ةــجیرلخاوا ةــخلیالدا اتتجدــلمسا

 .لدلیلا اھذ في ءجا ما كل تطبیق نبضما دارةلإا مجلس مسیقوو كما
 نــمتنشره و ينوــلسا اھرــتقری نــضم لــلدلیا اذــھ بالاشارة إلى وجود الشركة تقوم

 ىدــم نــع ينوــلسا رــلتقریا نــضم حاــلإفصا  مــیت اــكم ،يــنولإلكترا ھاــموقع للاــخ
 .لــلدلیا دوــبن ةــكاف قــبتطبی الشركة امزــلتإ
 
 :یضاا یشمل لمؤسسیةا لحاكمیةا لأسس قلخلاا لتطبیقأن ا نؤمن الشركة في نناإ

 . في الشركة لمعنیةا افلأطرا كافة بین تلعلاقاا تنظیم •
 لرقابةوا لیةولمسؤوا لمحاسبةوا ءةلكفاا یضمن تنظیمي ھیكل تطبیق نضما •

 .خلیةالدا
 ءةلكفاوا لیةولمسؤا سسأ زتعزو لمؤسسةا افبأھد تؤمن مؤسسیة ثقافة ءبنا •

 .لفاعلیةوا
 لتدقیقوا خلیةالدا لرقابةدور ا تفعیلو لتطویر ةلكفؤوا لسلیمةا لأسسا تطویر •

 .للإمتثاوا لمخاطروإدارة ا
 
 
 لمؤسسيا لتحكما ھیكل: لثانيا لقسما
 ضــبتفوی ورهدــب موــیق يذــلا دارةلاا ســمجل تاــتوجیھ ءوــض يــف الشركةإدارة  مــتت

 المدیر العام افرــشإدارة وإ تــتح شركةلا يــیوإدار يــلموظف الشركةإدارة  تاــصلاحی
 ةــلتنفیذیا دارةالإــب ھــعلاقتو دارةلإا ســمجل تلیاوؤــمسو ةــتركیب لــلدلیا اذــھ ددــیحو
 .اھمینــلمسو ا نــلموظفیوا
 دارةلإا مجلس تشكیلة: لثالثا لقسما

یجب ان لایقل عدد ،و   أعضاء 5 الحالي دارةلإا مجلس ءعضاأ دعد یبلغ •
 . اعضاء المجلس عن خمسة أعضاء

و نائبا للرئیس ، كما  و یعین أمینا عضائھ أ بین من لھ ئیساًر لمجلسا یعین •
 .للسرسواء كان من اعضائھ أو الغیر 

 عــم ســلمجلا ءاــعضأ میةــبتس تآــلمكافوا تیحاــلترشا ةــلجن موــتق •
 مــئھوأدا حینــلمرشا صخاــلأشا تلاــمؤھو راتدــق راــبالإعتب ذــلأخا
 ادارة. ســمجل ءاــكأعض ابقــلسا

تعیینھ و تنتھي  خــیرتا نــم اتنوــس عــبأر ســلمجلا ةــصلاحی ةدــم نوــتك  •
 .عضویة العضو عند وفاتھ أو استقالتھ أو استبدالھ أو عزلھ 

 .ملعاا لمدیروا )لرئیسا( لمجلسا ئیسر منصبيّ بین لفصلا یتم  •
 ةــلمھنیوا ةــلفنیا اترــلخبا ىــبأعل عــیتمت ماــع رــمدی راــختیإ ىــعایر  •

 ةــلأمانوا ةــھالنزا ثــحی نــم خصیةــلشا تاــلصفا ىــلا ةــبالإضاف
 .اررــلقا ذاــتخإ ىــعل رةدــلقوا

 راتاــلمھوا ةــلعملیا ةرــلخبا يــف عوــلتنا ســلمجلا كیلةــتش يــف ىــعایر  •
 ءاــلأعضا نــم ســلمجلا ءاــعضأ عــجمی نوــیكأن  ىــعل ،ةــلمتخصصا

 .لتنفیذیینا رــغی
) من %20لایقل عدد الاعضاء المستقلین عن عضوین أو ( أن عىایر •

المجلس أیھما أعلى وفي حال وجود كسر في ناتج احتساب النسبة المشار 
 . الیھا یقرب الناتج الى الرقم الصحیح التالي

 .تنفیذیة غیر ظیفةو دارةلإا مجلس ئیسر منصب نیكو  •
 
 
 
 

ً بشكل منفرد یجب ان لا یكون رئیس المجلس  • او اي من اعضائھ مفوضا
 .بجزء من او كامل صلاحیات المجلس
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1) He must not have worked for the company during the three years preceding 
the date of appointment / election 
2) That he is not related to any of the other board members or to any of the 
members of the higher executive management in the company, his kinship up 
to the second degree. 
3) That he is not a shareholder / partner in the company at a rate of more than 
(5%). 
4) That he has not held the position of an executive member of the board or a 
member of the board of the group that owns the company or its subsidiaries or 
an employee therein during the three years preceding his appointment / 
election. 
5) That he has not held the membership of the board for more than eight 
consecutive years. 
6) That he is not a partner or employee of the company’s external certified 
accountant at present or during the three years preceding the date of his 
appointment / election as a member of the Board, and that he is not linked to 
the partner responsible for the audit process by being related to his first degree 
kinship. 
Section Four: The Qualifications Required for Members of the Board of Directors 
and Their Responsibilities 
In addition to the conditions specified under the Companies Law regarding the 
specifications and qualifications of members of the board of directors, the 
following conditions must be met by the members of the board of directors to 
ensure the efficiency of the board's performance. 
First: Personal characteristics 
1. Independency in judging matters and taking sound decisions. 
2. Integrity and objectivity. 
3. Credibility and honesty. 
4. Transparency. 
5. Avoid conflicts of interest or exploitation of the position and the information 
available to him as per his membership in the Board of Directors. 
6. The leadership figure. 
Second: Technical qualifications and experiences 
1. The ability to understand and evaluate the financial performance of the 
company by reviewing the various financial reports and data. 
2. He must possess academic certificates and / or practical experiences in the 
fields of accounting, finance, or banking. 
3. Familiarity with the laws, legislations and instructions that the company must 
abide by. 
4. Full knowledge of the instructions of the Central Bank of Jordan and any 
relevant supervisory authorities, and continuous knowledge of any 
amendments or additions related to them. 
5. Knowledge and follow-up of emerging issues in the sector. 
6. The ability to deal with and manage crises in the short and long term. 
7. The ability to have strategic planning and a clear future vision. 
Third: Duties and Responsibilities 
1. The obligation to attend the board’s meetings in person and to prepare in 
advance for them and to perform all the duties required by membership. 
2. Board of Directors, in the event can not be personal attendance; board 
members can attend the meeting through video or telephone after the approval 
of the President of the board, and shall have the right to vote or to sign the 
minutes of the meeting. 
3. Commitment to membership in the required board committees and to attend 
their meetings. 
4. Attending the general assembly meetings. 
5. Seek to obtain all the necessary information to ensure that all the decisions 
taken are in the interest of the company. 
6. Obtaining objective advice from outside parties if the need arises. 
7. He takes precedence over the interest of the company in all dealings with any 
other company in which he has a personal interest in it, and he does not take 
the opportunity of the company’s business for his own benefit. 
8. Disclose, in writing and on a regular basis, any personal interest in any 
dealings or contract with the company for him, his spouse or his relative to the 
second degree, or the companies in which they share an influential interest, so 
he must not share this with him. Consequently, not to vote on any decisions 
that may involve a conflict of interest and this disclosure should be recorded in 
the minutes of the Board meeting. 
 
 
9. Not to disclose the confidential information of the company or to use it for 
his own benefit or the interest of others. 
10. An evaluation of the degree of influence of the activities of other members 
of the board of directors on their independence as board members in the 
company. 
11. The failure of any of the board members to influence the decisions of the 
executive management except through the deliberations that take place in the 
meetings of the council or its committees. 
12. Devoting sufficient time and effort to the company, as each member must 
allocate sufficient time to carry out his duties as a member of the Board of 
Directors. 
Section Five: Responsibilities of the Board of Directors 

 : ویشترط في العضو كي یعتبر مستقلاً كحد أدنى مایلي
ان لا یكون قد عمل موظفاً لدى الشركة خلال السنوات الثلاث السابقة لتاریخ  )1

  التعیین / الانتخاب
اعضاء الادارة  ان لاتربطھ بأي من اعضاء المجلس الاخرین او بأي من )2

 . التنفیذیھ العلیا في الشركة صلة قرابھ حتى الدرجة الثانیة
 ).%5(ان لایكون مساھماً/شریكاً في الشركة بنسبة تزید عن  )3
ان لا یكون قد شغل منصب عضو تنفیذي في المجلس او عضو في مجلس  )4

ً فیھا خلال السنوا ت المجموعة المالكة للشركة او شركاتھا التابعة او موظفا
 . الثلاث السابقة لتعیینھ/ انتخابھ

 . ان لایكون قد شغل عضویة المجلس فیھا لأكثر من ثمان سنوات متواصلة )5
ان لایكون شریكاً او موظفاً لدى المحاسب القانوني الخارجي للشركة حالیاً او  )6

خلال السنوات الثلاث السابقة لتاریخ تعیینھ / انتخابھ عضواً في المجلس وألا 
 شریك المسؤول عن عملیة التدقیق صلة قرابھ من الدرجة الأولى .تربطھ بال

 
 
 
 لیاتھمومسؤو دارةلإا مجلس ءبأعضا توفرھا جبالوا تلمؤھلا: ابعالرا لقسما

 تاــصفامو صــیخ اــبم تركاــلشا نوــقان بــبموج دةدــلمحا وطرــللش ةــبالإضاف
 ءاــعضأ يــف ةــلتالیا وطرــلشا رــتوف بــیج دارة،لإا ســمجل ءاــعضأ تلاــمؤھو

 .ھــعمالأداء أ يــف ســلمجلا ءةاــكف ناــلضم دارةلإا ســمجل
 
 

 لشخصیةا تلصفا: ا لاًأو
 .لسلیمةا اراتلقرا ذتخاوإ رلأموا على لحكما في لإستقلالیةا .1
 .لموضوعیةوا ھةالنزا .2
 .لأمانةوا قیةالمصدا .3
 .لشفافیةا .4
 بموجب لھ لمتاحةا تلمعلوماوا لمنصبا لستغلاأو إ لمصالحا ربتضا تجنب .5

 .دارةلإا مجلس في عضویتھ
 .یةدلقیاا لشخصیةا .6

 لفنیةا اتلخبروا تلمؤھلا: ا ثانیاً
 یررلتقاا على علإطلاا لخلا من شركةلل لماليا داءلأا تقییمو فھم على رةلقدا .1

 .لمختلفةا لمالیةا تلبیاناوا
 ،لمحاسبةا تمجالا في عملیة اتخبرو/أو  علمیة داتشھا یمتلكأن  یجب .2

 . كلبنوأو ا ،لتمویلا
 . تتقید بھا الشركةأن  یجب لتيا تلتعلیماوا تلتشریعاوا نینابالقو یةرالدا .3
 ةــقابیر تاــجھوأي  يــنردلأا يزــلمركا كــلبنا تاــبتعلیم ةــلتاما ةــلمعرفا .4

 تاــضافأو إ تلاــتعدیأي  ىــعل تمرــلمسا علاــلإطوا ،ةــمعنی
 . اــبخصوصھ

 . القطاع في ةلمستجدا ضیعالموا متابعةو على علإطلاا .5
 .لطویلوا لقصیرا ىلمدا على تھاوإدار تمازلأا مع لتعاملا على رةلقدا .6
 .ضحةالوا لمستقبلیةا یةؤلروا تیجيالإسترا لتخطیطا على رةلقدا .7

 تلیاولمسؤوا تجباالو: ا ثالثاً
 رــلتحضیوا خصیاًــش راً وــحض ســلمجلا تاــجتماعإ روــبحض امزــلإلتا .1

  ةــعضوی بــبموج ةــلمطلوبا تاــجبالوا ةــكافوأداء  اــلھ بقــلمسا
 وــلعض نــیمك خصيــلشا روــلحضا رذــتع لاــح يــفو دارة،لإا ســمجل .2

 ةــفقامو دــبع فــلھاتأو ا وــلفیدیا للاــخ نــم عاــلاجتما روــحض ســلمجلا
 ىــعل عــلتوقیأو ا تــلتصویا يــف قــلحا ھــل نوــیكو ،ســلمجلا ســئیر

  . عاــلاجتما رــمحض
 .جتماعاتھاا ربحضوو لمطلوبةا لمجلسا نلجا بعضویة املإلتزا .3
 .لعامةا لھیئةا تجتماعاا رحضو .4
 جمیعأن  من للتأكد یةورلضرا تلمعلوماا كافة على لللحصو لسعيا .5

 .الشركة صالح في ھي ةلمتخذا اراتلقرا
 .لحاجةا قتضتإذا إ جیةرخا افطرأ من لموضوعیةا رةلمشوا على للحصوا .6
 ركةــشأي  عــم مــتت يــلتا تلاــلمعاما كل يــف الشركة ةــمصلح بــتغلی .7

 رياــلتجا لــلعما ةــفرص ذــخأ مدــعو اــفیھ خصیةــش ةــمصلح ھــل ىرــخأ
 حــلمصالا رضاــتع بــیتجنوأن  ةــلخاصا ھــلمصلحت لشركةبا ةــلخاصا

 حــلمصالا يــف رضاــتعأي  نــع يــتفصیل كلــبش ســللمجل حاــلإفصوا
 .دهوــجو ةــحال يــف

  تعاقدأو  تعاملأي  في شخصیة مصلحةأي  عن منتظم بشكلو خطیاً حلإفصاا .8
 يــلتا تركاــلشأو ا ةــلثانیا جةرلدا حتى لھ قریبأو  جھولزأو  لھ شركةلا مع
أي  يــف وــلعضا ركاــیش لاأن  بــیجو ة،رــمؤث ةــمصلح اــفیھ مــلھ
 مدــع يــبالتالو ،دــلتعاقأو ا لــلتعاما كــلذ ثــبح ھــفی مــیت عاــجتمإ
 حــلمصالا يــف رباــتض ىــعل يوــتنط دــق اراترــقأي  ىــعل تــلتصویا

 .ســلمجلا عاــجتمإ رــمحض يــف حاــلافصا اذــھ وندــیوأن 
 لمصلحتھ مھااستخدأو إ لشركةبا لخاصةا لسریةا تلمعلوماا عن حلإفصاا معد .9

 .هغیر لمصلحةأو  لخاصةا
 ستقلالیتھمإ على ىلأخرا دارةلإا مجلس ءعضاأ نشطةأ تأثیر جةدر تقییم .10

 .شركةلا فيإدارة  مجلس ءكأعضا
 دارةلإا اراترــق ىــعل رــبالتأثی ســلمجلا ءاــعضأ نــمأي  ماــقی مدــع .11

 ســلمجلا تاــجتماعا يــف مــتت يــلتا تلااودــلما للاــخ نــم لاإ ةــلتنفیذیا
 .ھــعن ةــلمنبثقا ناــللجأو ا

 عضو كل علىشركة ، إذ أنھ وجب لل لكافیینا لجھدوا لوقتا تكریس .12
 إدارة. مجلس كعضو بمھامھ عللإضطلا لكافيا لوقتا تخصیص
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The general framework 
1. The board shall supervise the higher executive management, follow up on its
performance, and ensure the soundness and adequacy of the company's 
financial conditions, and it must adopt appropriate policies and procedures to 
supervise and control the performance of the company. 
2. The board shall define the corporate values of the company, draw clear lines
of responsibility and accountability for all the company's activities, and establish 
a high culture of ethical standards, integrity and professional behavior for the 
company's managerial behavior. 
3. The board shall bear all responsibilities related to the company's
management, safety, efficiency and profitability of the various operations, as 
well as to make sure to meet the requirements of the Central Bank as well as 
other regulatory bodies and regulatory requirements relating to his work and 
taking into account the interests of shareholders, creditors and employees. 
4. To carry out this responsibility efficiently and to achieve the strategic
objectives of the company, the Board shall grant the General Manager and the 
Executive Management the necessary powers. 
5. The Board of Directors shall ensure that the company's management are
prudently and within the framework of the laws and regulations in force and 
internal policies of the company and that effective controls are available 
continuously on the company's activities, including the company assigned to 
third party activities, so it is the board responsible for oversight of the executive 
management of the company. 
6. The board shall establish the principle of the commitment of each member of
the board towards the company. 
7. The board must ensure that no member of the board of directors, executive
management, or company employees will gain any self-benefit at the expense 
of the company's interest. 
The duties and responsibilities of the board and its meetings 
The board should perform the following duties and responsibilities as a 
minimum: 
1) Determining the strategic objectives of the company and directing the senior
executive management to prepare a strategy to achieve these goals and 
develop work plans that are in line with them, and to be approved by the Board. 
2) Supervising the senior executive management, following up on its
performance, ensuring that all policies and regulations of the company are 
applied, and ensuring that it is aware of the main risks facing the company and 
that it works to control and monitor them. 
3) Ensure the integrity and solvency of the company's financial conditions, and
adopt appropriate policies to supervise and control the company's performance 
and ensure that necessary corrective measures are taken at appropriate times. 
4) The approval of the final financial statements of the company audited by the
external certified accountant and the recommendation to the General Assembly 
for approval. 
5) Adopting the credit policy, the policy of handling customer complaints, and 
any other policies that the Board deems necessary or required by relevant 
legislation. 
6) Ensure that adequate internal control and control systems are available, 
including risk systems, and periodically and continuously ensure the 
effectiveness of these systems, and that the internal auditor and the external 
auditor review these systems at least once annually. 
7) Take the necessary measures to ensure that the company is in compliance
with all its activities and activities with all relevant legislation and all the 
requirements of the Central Bank and the competent authorities. 
8) Adopting a clear, transparent and objective policy that identifies and defines
a mechanism and method for testing and appointing members of the higher 
executive management, including determining their remuneration, whether in 
the form of fees, salaries, allowances, bonuses or any other benefits, and 
approving a Succession Plan for members of the company's higher executive 
management And review this plan once a year at least. 
9) Approving the organizational structure of the company showing the
administrative hierarchy, including the committees emanating from the board, 
and the approval of job descriptions for senior executive management 
positions. 
10) Adopting a general policy and clear procedures to identify cases of conflict 
of interest and the necessary measures to avoid their occurrence, and to 
disclose in writing any situation that may include a conflict of interest, including 
reviewing transactions with related parties and assessing their risks. 
11) Determine the company's need to contract with experts and consultants
based on the recommendation of the senior executive management, and 
determine their fees and the terms of contracting with them. 

12) Setting performance evaluation criteria for the higher executive
management in accordance with the company's goals and its strategic plan. 

القسم الخامس: مسؤولیات مجلس الإدارة 
الإطار العام 

1. علــى المجلــس الإشــراف علــى الإدارة التنفیذیــة العلیــا ومتابعــة أدائھــا والتأكــد 
مــن ســلامة الأوضــاع المالیــة للشركة ومــن ملاءتــھ وعلیــھ إعتمــاد سیاســات 

واجــراءات مناســبة للإشــراف والرقابــة علــى أداء الشركة. 
2. علــى المجلــس تحدیــد القیــم المؤسســیة للشركة ورســم خطــوط واضحــة للمســؤولیة 

والمســاءلة لكافــة انشــطة الشركة وترســیخ ثقافــة عالیــة للمعاییــر الأخلاقیــة والنزاھــة 
والســلوك المھنــي لإداریــي الشركة. 

3. یتحمــل المجلــس كافــة المســؤولیات المتعلقــة بــإدارة الشركة وســلامة وكفــاءة 
وربحیــة عملیاتــھ المختلفــة، بالإضافــة الــى التأكــد مــن تلبیــة متطلبــات البنــك 

المركــزي وكذلــك متطلبــات الجھــات الرقابیــة والتنظیمیــة الأخــرى المتعلقــة بعملــھ 
ومراعــاة مصالــح المســاھمین ، والدائنیــن، والموظفیــن. 

4. للقیــام بھــذه المســؤولیة بكفــاءة ولتحقیــق الأھــداف الاســتراتیجیة للشركة یقــوم 
المجلــس بمنــح المدیــر العــام والإدارة التنفیذیــة الصلاحیــات اللازمــة.  

5. علــى مجلــس الإدارة أن یتأكــد مــن أن إدارة الشركة تتــم بشــكل حصیــف وضمــن 
إطــار القوانیــن والتعلیمــات النافــذة والسیاســات الداخلیــة للشركة وأن الرقابــة الفعالــة 

متوفــرة بإســتمرار علــى أنشــطة الشركة بمــا فــي ذلــك أنشــطة الشركة المســندة 
لجھــات خارجیــة، لذلــك تقــع علــى المجلــس مســؤولیة الرقابــة علــى الإدارة التنفیذیــة 

للشركة. 
6. على المجلس ترسیخ مبدأ إلتزام كل عضو من أعضاء المجلس تجاه الشركة. 7. علــى 

المجلــس التأكــد مــن عــدم تحقیــق أي عضــو مــن مجلــس الإدارة أو مــن الإدارة 
التنفیذیــة أو موظفــي الشركة لأي منفعــة ذاتیــة علــى حســاب مصلحــة الشركة.  

مھام ومسؤولیات المجلس واجتماعاتھ 
على المجلس القیام بالمھام والمسؤولیات التالیھ كحد أدنى: 

1) تحدید الاھداف الاستراتیجیة للشركة وتوجیھ الإدارة التنفیذیة العلیا لإعداد استراتیجیة 
لتحقیق ھذه الأھداف ووضع خطط العمل التى تتماشى معھا، وبحیث یتم اعتمادھا من 

المجلس.
 2) الإشراف على الإدارة التنفیذیھ العلیا ومتابعة أدائھا والتأكد من تطبیقھا لكافة السیاسات 
والأنظمھ الخاصة بالشركة،والتأكد من اطلاعھا على المخاطر الرئیسیة التي تواجھ الشركة 

ومن قیامھا بالعمل على ضبطھا ومراقبتھا. 
3) الـتأكد من سلامة الأوضاع المالیة للشركة وملاءتھا، واعتماد سیاسات مناسبة للإشراف 

والرقابة على أداء الشركة وضمان اتخاذ إجراءات تصحیحیھ ضروریھ في الأوقات 
المناسبة. 

4) اعتماد البیانات المالیھ الختامیة للشركة المدققة من المحاسب القانوني الخارجي 
والتوصیھ للھیئھ العامھ باعتمادھا. 

5) اعتماد السیاسھ الائتمانیھ وسیاسیة التعامل مع شكاوى العملاء وأي سیاسات أخرى 
یراھا المجلس ضروریھ أو تتطلبھا التشریعات ذات العلاقة. 

6) التأكد من توفر أنظمة ضبط ورقابة داخلیھ كافیة بما في ذلك أنظمة المخاطر والتأكد 
بشكل دوري ومستمر من فاعلیة ھذه الانظمة، ومن قیام المدقق الداخلي والمحاسب القانوني 

الخارجي بمراجعة ھذه الأنظمة مرة واحدة سنویآ على الأقل.
7) اتخاذ الإجراءات اللازمة لضمان امتثال الشركة في كافة أعمالھا وأنشطتھا لجمیع 

التشریعات ذات العلاقة ولكافة متطلبات البنك المركزي والجھات المختصة. 
8) اعتماد سیاسة واضحھ وشفافة وموضوعیة تبین وتحدد آلیة وطریقة اختبار وتعیین 

أعضاء الإدارة التنفیذیة العلیا بما في ذلك تحدید مكافآتھم سواء كانت على شكل اتعاب أو 
 Succession ) رواتب أو بدلات أو علاوت أو أي مزایا اخرى ، وإقرار خطة إحلال

Plan) لاعضاء الإدارة التنفذیة العلیا للشركة ومراجعة ھذه الخطة مرة واحدة في السنھ 
على الأقل. 

9) اعتماد الھیكل التنظیمي للشركة یبین التسلسل الاداري بما في ذلك اللجان المنبثقة عن 
المجلس واعتماد الأوصاف الوظیفیة لوظائف الإدارة التنفذیة العلیا. 

10) اعتماد سیاسیة عامة وإجراءات واضحة لتحدید حالات تعارض المصالح والتدابیر 
اللازمة لتلافي حدوثھا، والإفصاح بشكل مكتوب عن أي حالة قد تتضمن تعارض في 

المصالح ، بما في ذلك مراجعة المعاملات مع الأطراف ذوي العلاقة وتقییم مخاطرھا. 
11) تحدید حاجة الشركة للتعاقد مع خبراء واستشاریین بناء على توصیة الإدارة التنفیذیة 

العلیا وتحدید  أتعابھم وشروط التعاقد معھم.  
12)وضع معاییر تقییم أداء للإدارة التنفیذیة العلیا وفقآ لأھداف الشركة وخطتھا 

الإستراتیجیة.
13)عقد اجتماعات منتظمة مع الإدارة التنفیذیة العلیا ومناقشة التقایر المقدمة منھا.

14)اتخاذ الخطوات الكفیلة لضمان دقة المعلومات التي یتم ارسالھا للبنك المركزي.

13) Hold regular meetings with the higher executive management and discuss
the reports submitted by them. 
14) Take adequate steps to ensure the accuracy of the information sent to the
Central Bank. 
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The Board Meetings 
1. The board meets periodically and whenever the need arises,

provided that the number of these meetings is not less than six 
meetings during the year and that no more than two months pass 
without a meeting. 

2. Board members must attend the board’s meetings personally, and
in the event that it is not possible to attend in person, the member 
can express his opinion by video, phone, or any means of 
communication after the approval of the president of the board. 
He can also vote on the board’s decisions, provided the following: 

• Duly documented.
• That the number of members present in person is not less than

two-thirds of the members of the board. 
• 3. That the percentage of personal attendance is not less than

(50%) of the board's meetings during the year. 

In the field of risk management and control requirements 
1. The Board shall adopt a strategy for risk management and

monitoring their implementation to include the acceptable level of 
risk and ensure not to expose the company's high risk and that the 
board will be familiar with the environment and operational work 
of the company high by risk, and to make sure there are tools and 
infrastructure for risk management in the company is able to 
identify, measure, control and monitor All types of risks that the 
company is exposed to. 

2. Ensuring that the company, in all its activities, complies with all
legislative laws issued by the governmental and supervisory 
authorities, and that all employees of the company at all 
administrative levels are incompliance. 

3. Ensure, through the various Board committees, of the accuracy of
the information provided to the supervisory authorities. 

4. Ensure that all risks of the company are managed properly.
5. Ensuring the regular rotation of the external auditor between the

audit offices every eight years, as a maximum, from the date of the 
election. 

6. Ensure that the company makes its disclosure in accordance with
International Financial Reporting Standards, IFRS + IAS and the 
Central Bank of Jordan's instructions in force. 

7. Ensure that all amendments to IFRS are fully implemented.
8. Ensure that the company is aware of changes in international

financial reporting practices and the scope of transparency 
required of financial institutions. 

In the field of appointments and replacements 
1. Based on the recommendation of the competent committee, the board of
directors shall appoint a general manager who enjoys integrity, technical 
competence and banking experience, in addition to accepting his resignation or 
terminating his services. 
2. It is a condition of the appointed general manager that he is not associated
with the chairman of the board of directors with any relationship below the 
fourth degree. 
3. The Board shall approve the appointment of the Executive Directors and
ensure that they have the required expertise. 
4. The Board shall approve plans for the replacement of the executive directors
of the company, so that they include the qualifications and requirements that 
must be met by the occupants of these positions. 
5. Ensuring the independence and objectivity of internal auditing, giving its
employees an appropriate place in the company's career ladder, and ensuring 
that they are qualified to perform their duties. 
In the field of self-evaluation and evaluation of the general manager's 
performance 
1. The Board - through the Nomination and Remuneration Committee - should
evaluate the performance of the Board at least once a year. 
2. The Nomination and Remuneration Committee reviews and evaluates the
performance of each member of the Board of Directors on an annual basis. 
3. The performance of the general manager is evaluated by the board annually.
4. The Board shall adopt a policy for monitoring and reviewing the performance
of executive management by setting key performance indicators (KPIs) to define 
measure and monitor performance and progress towards achieving corporate 

 اجتماعات المجلس

ً

(1    یجتمع المجلس بشكل دوري وكلما دعت الحاجة لذلك، وعلى 
أن لایقل عدد ھذه الاجتماعات عن ستة اجتماعات خلال السنة وأن 

لا ینقضي أكثر من شھرین دون عقد اجتماع.

المجلس حضوراً  اجتماعات  المجلس حضور  أعضاء  (2     على 
إبداء  للعضو  فیمكن  الشخصي  الحضور  تعذر  حال  وفي  شخصیاً 
وسائل  من  وسیلة  أي  أو  الھاتف  أو  الفیدیو  خلال  من  نظره  وجھة 
على  التصویت  لھ  یمكن  كما  المجلس  رئیس  موافقة  بعد  الاتصال 

قرارات المجلس شریطة مایلي:

•    توثیق ذلك حسب الأصول.
ثلثي  عن  شخصي  بشكل  الحاضرین  الاعضاء  عدد  لایقل  أن    •

أعضاء المجلس.
•   أن لایقل نسبة الحضور الشخصي عن(%50)  من  اجتماعات 

المجلس خلال العام.

في مجال إدارة المخاطر والمتطلبات الرقابیة 
1. یقــوم المجلــس بإعتمــاد إســتراتیجیة لإدارة المخاطــر ومراقبــة تنفیذھــا بحیــث 

تتضمــن مســتوى المخاطــر المقبولــة وضمــان عــدم تعریــض الشركة لمخاطــر 
مرتفعــة وأن یكــون المجلــس ملمــاً ببیئــة العمــل التشــغیلیة للشركة والمخاطــر 

المرتفعــة بھــا، وأن یتأكــد مــن وجــود أدوات وبنیــة تحتیــة لإدارة المخاطــر فــي 
الشركة قــادرة علــى تحدیــد وقیــاس وضبــط ومراقبــة كافــة أنــواع المخاطــر التــي 

تتعرض لھــا الشركة. 
2. ضمــان إمتثــال الشركة فــي كافــة أنشــطتھا لكافــة القوانیــن التشــریعیة الصــادرة 

عــن الســلطات الحكومیــة والرقابیــة والتأكــد مــن قیــام جمیــع موظفــي الشركة علــى 
كافــة المســتویات الإداریــة بالإمتثــال لھــا. 

3. التأكد من خلال لجان المجلس المختلفة من دقة المعلومات التي یتم تزوید السلطات 
الرقابیة بھا. 

4. التأكــد مــن أن جمیــع مخاطــر الشركة تتــم إدارتھــا بشــكل ســلیم. 
5. التأكــد مــن الــدوران المنتظــم للمدقــق الخارجــي بیــن مكاتــب التدقیــق كل ثماني 

ســنوات كحــد أعلــى وذلــك مــن تاریــخ الإنتخــاب. 
6. التأكــد مــن أن الشركة تقوم بالإفصــاح وفقــا للمعاییــر الدولیــة للتقاریــر المالیــة 

ومعاییــر المحاســبة الدولیــة IFRS+IAS وتعلیمــات البنــك المركــزي الأردنــي الســاریة.  
7. التأكد من التقید بالتطبیق الكامل لكافة التعدیلات التي تطرأ على المعاییر الدولیة للتقاریر 

 .IFRS المالیة
8. التأكــد مــن أن الشركة علــى درایــة بالتغییــرات التــي تطــرأ علــى الممارســات 

الدولیــة للإبــلاغ المالــي ونطــاق الشــفافیة المطلــوب مــن المؤسســات المالیــة. 

في مجال التعیینات والإحلال 
1. یقــوم مجلــس الإدارة وبنــاء ً علــى توصیــة اللجنــة المختصــة بتعییــن مدیــر عــام 

یتمتــع بالنزاھــة والكفــاءة الفنیــة والخبــرة المصرفیــة بالإضافــة الــى قبــول إســتقالتھ أو 
إنھــاء خدماتــھ ویجــب الحصــول علــى عــدم ممانعــة البنــك المركــزي الأردنــي 

بخصــوص الإســتقالة أو إنھــاء الخدمــات. 
2. یشترط في المدیر العام المعین أن لا تربطھ برئیس مجلس الإدارة أي قرابة دون الدرجة 

الرابعة.  
3. یقوم المجلس بالموافقة على تعیین المدراء التنفیذیین والتأكد من توفر الخبرات المطلوبة 

لدیھم. 
4. یقــوم المجلــس بإقــرار خطــط إحــلال للمــدراء التنفیذییــن للشركة وبحیــث تتضمــن 

المؤھــلات والمتطلبــات الواجــب توفرھــا لشــاغلي ھــذه الوظائــف. 
5. التأكــد مــن إســتقلالیة وموضوعیــة التدقیــق الداخلــي وإعطــاء الموظفیــن فیــھ 
مكانــة مناســبة فــي الســلم الوظیفــي للشركة وضمــان أن یكونــوا مؤھلیــن للقیــام 

بواجباتھــم. 
في مجال التقییم الذاتي وتقییم أداء المدیر العام 

1. على المجلس – من خلال لجنة الترشیحات والمكافآت – تقییم أداء المجلس ككل مرة 
واحدة على الأقل سنویاً. 

2. تقوم لجنة الترشیحات والمكافآت بمراجعة وتقییم أداء كل عضو من أعضاء مجلس 
الإدارة بشكل سنوي. 
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goals. 
In the planning field, code of business ethics, conflicts of interest. 
1. The board defines the company's strategic objectives, and directs the 
executive management to prepare a strategy to achieve these goals, approve 
this strategy and adopt action plans in line with this strategy. 
2. The executive management sets the necessary business plans to implement 
the company’s strategy through a planning process that includes the 
contributions of all departments. Estimated budgets are also prepared as part of 
the planning process. 
3. Semi Annual reports are submitted to the Board of Directors stating the 
necessary achievements and reviews of plans, budgets and corrective actions 
taken, where necessary, as management uses these evaluations. 
4. The borad must make sure that the company enjoys high integrity in the 
exercise of their work, and this is done through the availability of policies and 
charter business ethics include the definition of conflict of interest and 
transactions carried out by the company's employees for their personal benefit 
based on insider information about the company obtained / see as a result of 
powers These policies and the Code of Business Ethics are circulated to all the 
Company’s employees and members of the Board of Directors, and approved by 
the Board. 
5. The baord should take measures to create a clear separation between the 
authorities of the executive management, with the aim of promoting sound 
institutional governance. 
In the field of control and oversight systems 
1. The Board of Directors shall approve the policies, procedures, instructions 
and bylaws of the company, which include defining the powers, tasks and 
means of communication between all administrative levels that ensure the 
Company’s control on administrative & financial activities. 
2. The Board shall ensure the availability of policies, plans and work procedures 
with the company, covering all its activities and in line with the relevant 
legislation, that they have been circulated at all administrative levels, and that 
they are reviewed regularly. 
3. The board shall ensure that there are procedures that guarantee continuous 
review of these policies and procedures to ensure that they include any 
amendments or changes to the laws, instructions and economic conditions of 
the company and any economic conditions. 
4. The Board shall approve the Company’s internal control and control systems, 
and review them annually, and ensure that the internal and external auditors 
review the structure of these systems. 
5. The Board shall take the appropriate measures to address the weaknesses in 
the internal control and control systems or any other points raised by the 
external auditor. 
6. The board shall ensure the independence of the external auditor, beginning 
and continuity. 
7. The board should ensure that there are adequate and reliable MIS systems 
that cover all of the company's activities. 
 
 
 
8. The Board verifies the commitment of the company's management and 
employees to the approved policies and procedures through the various reports 
submitted to it. 
9. Taking the necessary measures to enhance the effectiveness of internal 
auditing by giving the necessary importance to the audit process and 
entrenching that in the company and by following up the correction of the audit 
notes. 
Section Six: 
Responsibilities of the Chairman of the Board of Directors 
1. Establishing a constructive relationship between each of the board and the 
executive management of the company. 
2. The creation of a culture - during the Council's meetings - that helps 
constructive criticism about issues around which there are divergent views 
among members, as well as encourages discussions and voting on those issues. 
3. Ensure that adequate information reaches each member of the board in a 
timely manner. 
4. Provide each member with a sufficient summary of the company's business 
upon appointment or upon request. 
5. Provide each member of the board when elected, with the texts of the 
relevant laws, the company's work and instructions of the Central Bank of the 
relevant work of the board, including corporate governance and instructions 
booklet that explains the rights of the member and the responsibilities and 
duties. And the functions and duties of the Secretary of the Board. 
6. Discussing with any new member to the company about the duties and 
responsibilities of the board, especially with regard to the legal and 
organizational requirements to clarify the duties, powers and other matters 
related to membership, the membership period, the dates of the meetings, and 
the duties of the committees, the value of the remuneration if any, and the 
possibility of obtaining independent specialized technical advice when 
necessary. 
7. To meet the needs of the members of the Board in terms of developing their 
experiences and continuous learning, and to allow the new member to attend 

 .سنویاً لمجلسا قبل من ملعاا لمدیرأداء ا تقییم یتم .3
 ةــلتنفیذیا دارةلإأداء ا ةــجعامرو ةــقبالمر ةــسیاس داــعتمإ ســلمجلا ىــعل .4

 ساــقیو دــلتحدی )KPIs( یةــئیسأداء ر اترــمؤش عــضو قــطری نــع
 .یةــلمؤسسا افدــلأھا قــتحقی وــنح مدــلتقوا داءلأا دــصور

 لمصالحا رضتعا ،لعملا تخلاقیاأ قمیثا ،لتخطیطا لمجا في
 دارةلإا بتوجیھ میقو كما ،تیجیةاترــلإسا الشركة افھدأ بتحدید لمجلسا یقوم .1

 تیجیةاترــلإسا هھذ دعتماوإ افلأھدا هھذ لتحقیق تیجیةاترــسإ ادلإعد لتنفیذیةا
 .تیجیةاترــلإسا هھذ مع ىــتتماش عمل خطط دعتماوإ

 تیجیةاترــسإ ذــلتنفی ةــمزللاا لــلعما طــخط عــبوض ةــلتنفیذیا دارةلإا موــتق .2
 اــكم ،الدوائر عــجمی اھمةــمس ملــتش طــتخطی ةــعملی للاــخ نــم شركةلا
 رــقصی طــلتخطیا ةــعملی نــم ءزــكج ةــلتقدیریا تاــنازلموا اددــعإ مــیت
 . داءلأا ساــقیو لــلأجا

 زاتاــلإنجا نــتبی دارةلإا ســلمجل نویةــس نصف رــیرتقا عــفر مــیت .3
 اءاترــلإجوا ةــلتقدیریا تاــنازلمووا طــللخط ةــمزللاا تاــجعالمروا
 تاــجعالمرا هذــھ متخدــتس ثــحی م،زــل اــحیثم ةذــلمتخا ةــلتصویبیا

 .ةــلتنفیذیا دارةلإأداء ا مــلتقیی ساــكأس
 يــف ةــعالی ةــھابنز تتمتع الشركةأن  نــم دــیتأكأن  ســلمجلا ىــعل .4

 قاــمیثو تاــسیاس رــتوف للاــخ نــم كــلذ مــیتو ،ھاــعمالأ ةــسرمما
 يــلتا تاــلصفقوا حــلمصالا رضاــلتع فــتعری نــتتضم لــلعما تاــخلاقیأ

 تاــمعلوم ىــعل ءاً اــبن خصیةــلشا مــلمصلحتھ الشركة وــموظف اــبھ موــیق
 تاــلصلاحیا ةــنتیج اــعلیھ علاــلإط/ ا لوــلحصا مــت الشركة نــع ةــخلیدا
 لــلعما تاــخلاقیأ قاــمیثو تاــلسیاسا هذــھ مــتعمی مــیتو ،مــلھ ةاــلمعطا

 ىــعل لوــلحصوا دارةلإا ســمجل ءاــعضوأ الشركة يــموظف ةــكاف ىــعل
 .اــعلیھ ســلمجلا ةــفقامو

 نــبی حــضوا لــفص داــبإیج ةــلكفیلا اءاترــلإجا ذاــتخإ ســلمجلا ىــعل .5
 .لیمةــلسا یةــلمؤسسا ةــلحاكمیا زــتعزی فدــبھ ةــلتنفیذیاالادارة  تلطاــس

 لرقابةوا لضبطا نظمةأ لمجا في
 تاــلتعلیموا اءاترــلإجوا تاــلسیاسا داــبإعتم دارةلإا ســمجل موــیق .1

 ماــلمھوا تاــلصلاحیا دــتحدی نــتتضم يــلتوا للشركة ةــخلیالدا ةــلأنظموا
 قــتحقی لــتكف يــلتوا ةــیدارلإا تتویاــلمسا ةــكاف نــبی لاــلإتصا ائلــسوو

 .الشركة لاــعمأ ىــعل ةــلمالیوا ةــیدارلإا ةــلرقابا
 الشركة ىلد عمل اءاتجروإ خططو تسیاسا توفر من بالتأكد لمجلسا میقو .2

 تم قد نھوأ لعلاقةذات ا تلتشریعاا مع یتماشى بماو تھانشطأ لكافة شاملة
 .مبإنتظا جعتھاامر یتم نھوأ یةدارلإا تلمستویاا كافة على تعمیمھا

 ةــجعالمرا نــتضم اءاترــجإ دوــجو نــم دــبالتأك ســلمجلا موــیق .3
 يلأ مولھاــش نــم دــللتأك اءاترــلإجوا تاــلسیاسا هذــلھ ةتمرــلمسا

 وفرــلظوا تاــلتعلیموا نــنیالقوا ىــعل أترــط اترــتغییأو  تلاــتعدی
 .بالشركة قــتتعل ىرــخأ روــموأي أ ةــیدلإقتصاا

 لشركةل ةــخلیالدا ةــلرقابوا طــلضبا ةــنظمأ داــبإعتم ســلمجلا موــیق .4
 قــلمدقوا يــخلالدا قــلمدقا ماــقی نــم دــلتأكوا نویاًــس اــجعتھامرو
 لــلأقا ىــعل ةدــحوا ةرــم ةــلأنظما هذــھ كلــھی ةــجعابمر يــجرلخاا

 .نویاًــس
 فــلضعا طاــنق ةــلمعالج بةــلمناسا اءاترــلإجا ذاــبإتخ ســلمجلا موــیق .5

 اــظھرھأ ىرــخأ طاــنقأو أي  ةــخلیالدا ةــلرقابوا طــلضبا ةــنظمأ يــف
 .يــجرلخاا قــلمدقا

 .اراً ستمروا یةًابد جيرلخاا تلحساباا مدقق ستقلالیةإ نضما لمجلسا على .6
 بھا قموثوو كافیةMIS یةإدار تمعلوما نظم دجوو نضما لمجلسا على .7

 .الشركة نشطةأ كافة تغطي
 تاــبالسیاس الشركة يــموظفإدارة و امزــلتإ نــم ســلمجلا قــیتحق .8

 اــفعھر مــیت يــلتا ةــلمختلفا رــیرلتقاا للاــخ نــم ةدــلمعتما اءاترــلإجوا
 .لھ

 للاــخ نــم يــخلالدا قــلتدقیا ةــفعالی زــلتعزی ةــمزللاا اءاترــلإجا ذاــتخإ .9
 الشركة يــف كــلذ یخــترسو قــلتدقیا ةــلعملی ةــمزللاا ةــلأھمیا ءاــعطإ
 .قــلتدقیا تاــملاحظ بــتصوی ةــمتابع للاــخ نــمو

 : دسلساا لقسما
 الادارة مجلس ئیسر تلیاومسؤ

 .للشركة لتنفیذیةا دارةلإوا لمجلسا من كل بین بناءة علاقة قامةإ .1
 البناء دــلنقا ىــعل اعدــتس -ســلمجلا تاــجتماعا للاــخ - ةــثقاف قــخل .2

 نــبی رــلنظا تاــجھو يــف نــتبای اــحولھ دــیوج يــلتا اــلقضایا لوــح
 .اــلقضایا كــتل ىــعل تــلتصویوا تاــلنقاشا ىــعل جعــتش اــكم ء،اــلأعضا

 لوقتا فيو لمجلسا ءعضاأ من كل لىإ لكافیةا تلمعلوماا لصوو من لتأكدا .3
 .لمناسبا

 .لطلبا عندأو  لتعیینا عند الشركة لعماأ عن فكا بملخص عضو كل یدوتز .4
 صوــبنص ھــنتخابإ دــعن ســلمجلا ءاــعضأ نــم وــعض كل دــیوتز .5

ذات  يزــلمركا كــلبنا تاــتعلیمو شركةلا لــبعم ةــلعلاقذات ا نــنیالقوا
 یةــلمؤسسا ةــلحاكمیا تاــتعلیم اــفیھ اــبم ســلمجلا لــبعم ةــلعلاقا
 ماــمھو ھــجباتووا لیاتھوؤــمسو وــلعضا قوــحق حــیوض بــبكتیو

 .ســلمجلا رــس نــمیأ تاــجبووا
 یتعلق ما خاصةو لمجلسا تلیاومسؤو ممھا لحو جدید عضوأي  مع اوللتدا .6

 ىلأخرا رلأمووا تلصلاحیاوا ملمھاا لتوضیح لتنظیمیةوا لقانونیةا تبالمتطلبا
 نللجاا ممھاو تلاجتماعاا عیداموو لعضویةا ةفتر منھاو بالعضویة لخاصةا
 لمتخصصةا لفنیةا رةلمشوا على للحصوا مكانیةوإ إن وجدت تلمكافآا قیمةو
 .ورةلضرا عند لمستقلةا

 مــتھاخبر رــبتطوی قــیتعل اــفیم ســلمجلا ءاــعضأ تاــحتیاجإ ةــتلبی .7
 ھــتوجی جــبرنام روــحض دــلجدیا وــللعض حاــیتوأن  تمرــلمسا مــتعلمھو
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the Oriantation Program in order to take into account the academic background 
of the member, Provided that this program includes, as a minimum, the 
following topics: 

 The company's organizational structure, institutional governance, 
and a code of professional conduct. 

 The corporate objectives and the company's strategic plan and 
approved policies. 

 The company's financial condition. 
 The Company's risk structure and risk management framework. 

8. Ensure that there is a charter that organizes and defines the Boards’s work. 
9. Discussing strategic and important issues in the Board meetings extensively. 
10. Ensure that the company has high standards of institutional control. 
11. Calling for board meetings and board committee meetings to ensure 
compliance with the instructions of this guide and the efficiency of the 
committees ’work. 
Section Seven: Organizing the Board’s business 
1. The Board meets at least six times during the year. 
2. In order to ensure the comprehensiveness of the topics presented in the 
board’s meetings, the executive management takes the initiative to put the 
topics it deems important on the agenda of each meeting. 
3. The senior executive management shall, at least one week before the date of 
the board’s meeting, provide the members of the board with the items of the 
meeting’s schedule and the complete and accurate information on all the topics 
included in the schedule. 
4. Board members should be constantly informed of developments within the 
company. The company shall provide the members with an appropriate 
summary of its activities and the main developments in the sector periodically 
and when needed or requested. 
5. Members of the council and its committees have the power to communicate 
directly with the executive management and the council secretary whenever 
needed. 
6. The members of the Board and its committees - if necessary - shall have the 
power to seek outside sources to assist them in carrying out the tasks entrusted 
to them in the fullest way and in coordination with the Board. 
7. The Board and its committees meetings will be recorded in official records in 
an accurate and complete manner , and should include the work done by the 
board and the decisions taken by it and by its committees include .the records 
are considered legal proof of the actions undertaken by the board or its 
committees and the codification of the events that took place during the 
meetings to prevent and avoid any confusion, and here lies the importance of 
accuracy when writing these records with accurate recording of any operations 
vote took place during the meetings and record any reservations raised by any 
member with the need to attach any documents or any referenced document 
during the meetings, and so that the company maintains all these records in an 
appropriate manner. 
Section VIII: Secretary of the Board 
1. The decision to appoint or remove a secretary to the board is made by the 
board unanimously. 
2. When appointing a board secretary, it should be taken into consideration that 
he should be selected from one of the board members or one of the company’s 
employees known for their accuracy and high commitment to work. 
3. The board shall define the job and duties of the board secretary in a formal 
and written form in line with the level of responsibilities referred to in this 
guide. 
4. The responsibilities of the board secretary include at least the following: 

 Provide each member of the Board of Directors, upon his election, 
with a letter explaining the rights, responsibilities, and duties of the 
member. 

 Ensuring that Board members follow the procedures set by the 
board, and that information is transferred between board 
members, its committees, and the executive management. 

 Attending all board meetings and recording all deliberations, 
suggestions, objections, reservations, and how to vote on draft 
board decisions. 

 Ensure that Board members sign the minutes of meetings and 
decisions. 

 Follow up the implementation of the decisions taken by the Board 
of Directors and follow up discussing any issues that were 
postponed in a previous meeting. 

 Determining the dates of the board’s meetings in coordination with 
the president of the board and writing the minutes of the meetings 
according to the above-mentioned specifications. 

 Preparing a schedule for the Board of Directors meeting and 
providing the members with all information and documents related 
to the meeting in sufficient time before the date of the meeting. 

 Keeping records and documents of board meetings. 
 Take the necessary measures to ensure that the draft decisions to 

be issued by the board are in compliance with the legislation. 
 Preparing for the general assembly meetings and cooperating with 

the committees emanating from the council. 
 Providing the central bank with the suitability declarations to be 

Orientation Program وــللعض الاكادیمیة ةــلخلفیا يــعایر ثــبحی 
 :ةــلتالیا عــضیالموا ىــنأد دــكحو جــلبرناما اذــھ يوــیحتأن  ىــعل
 

 عداقو قمیثاو لمؤسسیةا لحاكمیةوا لشركةل لتنظیمیةا لبنیةا 
 .لمھنيا كلسلوا
 ھاسیاساتو تیجیةالإسترا الشركة خطةو لمؤسسیةا افلأھدا 

 .ةلمعتمدا
 للشركة لمالیةا عضاولأا. 
 ھالدی لمخاطرإدارة ا رطاوإ الشركة مخاطر ھیكل. 

 
 .لمجلسا عمل دیحدو ینظم قمیثا دجوو من لتأكدا .8
 .مستفیض بشكل لمجلسا تجتماعاا في لھامةوا تیجیةالإسترا لقضایاا مناقشة .9

 .الشركة ىلد لمؤسسيا لتحكما من عالیة معاییر توفر من لتأكدا  .10
 یضمن بما لمجلسا نلجا تلاجتماعاو دارةلإا مجلس تلاجتماعا ةلدعوا .11

 . نللجاا عمل ءةكفاو لدلیلا اھذ تبتعلیما املإلتزا
 لمجلسا لعماأ مــتنظی: لسابعا لقسما

 .ملعاا لخلا لأقلا على اتمر ستة لمجلسا یجتمع .1
 تاــجتماعا يــف ةــضولمعرا عــضیالموا مولیةــش ناــضم فدــبھ .2

 اــھاتر يــلتا عــضیالموا حرــط ىــلإ ةــلتنفیذیا دارةلإا دراــتب ،ســلمجلا
 .عاــجتمإ كل لاــعمأ ولدــج ىــعل ةــمھم

 دــموع نــم لــلأقا ىــعل عبوــسأ لــقبو اــلعلیا ةــلتنفیذیا دارةلإا ىــعل .3
 عاــلاجتما ولدــج دوــببن ســلمجلا ءاــعضأ دــیوتز دارةلإا ســمجل عاــجتمإ
 ولدــج ىــعل ةــجرلمدا عــضیاللمو ةــلدقیقوا ةــفیالوا تاــبالمعلومو
 ســئیر ىــعلو بةــلمناسا اراترــلقا ذاــتخإ نــم مــلتمكینھ عاــلإجتما
 .كــلذ نــم قــلتحقا ســلمجلا

 راتوــبالتط مــئدا علاــطإ ىــعل اوــیكونأن  ســلمجلا ءاــعضأ ىــعل .4
 بــمناس صــبملخ ءاــلأعضا دــیوتز الشركة ىــعل. والشركة كل لــخدا
 دــعندوري و كلــبش عاــلقطا يــف یةــلأساسا راتوــلتطوا لھااــعمأ نــع
 .بــلطلأو ا ةــلحاجا

 مینوأ لتنفیذیةا دارةبالإ لمباشرا للإتصاا صلاحیة لجانھو لمجلسا ءلأعضا .5
 .لأمرا جحتاإ كلما لمجلسا سر

 ةــصلاحی -ةــلحاجا تــقتضإذا إ – ھــلجانو ســلمجلا ءاــلأعض نوــیك .6
 ةــلموكلا ماــبالمھ ماــلقیا يــف اعدتھمــلمس ةــجیرخا دراــبمص تعانةــلإسا
 .ســلمجلا ســئیر عــم یقــبالتنس كــلوذ ھــجو لــكمأ ىــعل مــلیھإ

 يــف ھــعن ةــلمنبثقا ناــللجوا دارةلإا ســمجل تاــجتماعا نــیوتد مــیت .7
 ماــق يــلتا لاــلأعما نــتتضم ةــكاملو ةــقیقد رةوــبص میةــسر رــمحاض

 ةــلمنبثقا ناــللجا لــقب نــمو ھــقبل نــم ةذــلمتخا اراترــلقوا ســلمجلا اــبھ
 ماــق يــلتا اءاترــللإج يــلقانونا تاــلإثبا رــتعتب رــلمحاضا هذــھو ھــعن
 للاــخ ترــج يــلتا اثدــللأح نــیوتدو ھــلجانأو  ســلمجلا اــبھ
 ةاــعامر ةــھمیأ نــتكم اــھن نــمو ساــلتبأي إ وثدــلح اًــمنع تاــلاجتماعا
 تاــعملی يلأ قــقید جیلــتس عــم رــلمحاضا هذــھ ةــكتاب دــعن ةــلدقا

 نــم ترــثیأ تاــتحفظأي  نــیوتدو تاــلاجتماعا للاــخ تــتم تــتصوی
أي  ىــلإ رةاــلإشأو ا اتتندــمسأي  قاــفإر ورةرــض عــم وــعضأي  لــقب
 تحتفظ الشركة ثــبحیو ت،اــلاجتماعا للاــخ اــلیھإ عوــلرجا مــت قــثائو

 .بــمناس كلــبش رــلمحاضا هذــھ عــبجمی
 ســلمجلا سر مین: ألثامنا لقسما

 .عبالإجما لمجلسا قبل من تنحیتھأو  للمجلس سر مینأ تعیین ارقر ذتخاإ یتم.  .1
 أعضاء المجلس أو أحد حدأ من رهختیاإ لمجلسا سر مینأ تعیین عند عىایر .2

 .بالعمل لعاليا املإلتزوا بالدقة فینولمعرا الشركة موظفي
 كلــبش ســلمجلا رــس نــمیأ ماــمھو ةــظیفو ددــیحأن  ســلمجلا ىــعل .3

 اــلیھإ راــلمشا تلیاوؤــلمسا ىتوــمسو ىــیتماش اــبمو يــكتابو ميــسر
 .لــلدلیا اذــھ يــف

 :لأقلا على یلي ما لمجلسا سر مینأ تلیاومسؤ تشمل .4
 یوضح ببكتا نتخابھإ عند دارةلإا مجلس ءعضاأ من عضو كل یدوتز 

 .جباتھووا ،لیاتھومسؤو لعضوا قحقو
 نــم رةرــلمقا اءاترــللإج ســلمجلا ءاــعضأ عاــتبإ نــم دــلتأكا 

 ھــلجانو ســلمجلا ءاــعضأ نــبی تاــلمعلوما لــنق نــمو ،ســلمجلا
 .لتنفیذیةا دارةلإوا

 تلااودــلما ةــكاف نــیوتدو ســلمجلا تاــجتماعإ عــجمی روــحض 
 ىــعل تــلتصویا ةــكیفیو تاــلتحفظوا تاــضالإعتروا تاــحالإقتروا

 .ســلمجلا اراترــق تعاورــمش
 تلإجتماعاا محاضر على دارةلإا مجلس ءعضاأ توقیع من لتأكدا 

 .اراتلقروا
  أي  بحث متابعةو دارةلإا مجلس من ةلمتخذا اراتلقرا تنفیذ متابعة

 .سابق عجتماإ في طرحھا ءجاإر تم ضیعامو
 ســئیر عــم یقــبالتنس كــلوذ ســلمجلا تاــجتماعإ دــعیامو دــتحدی 

  تاــصفالموا بــحس تاــلإجتماعا رــمحاض ةــكتابو ســلمجلا
 .هلاــعأ دةدــلمحا
  ةــبكاف ءاــلأعضا دــیوتزو دارةلإا ســمجل عاــجتمإ ولدــج اددــعإ 

 عاــلإجتما دــموع لــقب عاــبالإجتم ةــلمتعلقا قــلوثائوا تاــلمعلوما
 .يــكاف تــبوق

 دارةلإا مجلس تجتماعاإ ثائقوو تسجلا حفظ. 
  يلمنوا اراتلقرا یعرمشاأن  من للتأكد مةزللاا اءاتلإجرا ذتخاإ 

 .تلتشریعاا مع فقاتتو لمجلسا عن ھاارصدإ
  عن لمنبثقةا نللجاا مع ونلتعاوا لعامةا لھیئةا تلإجتماعا لتحضیرا 
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signed by the board members. 
 Facilitate board members' access to all necessary information. 

Section Nine: Accommodations 
The members of the board of directors and the senior executive management 
must have the greatest degree of credibility, integrity, efficiency, necessary 
experiences, and the ability to devote and devote time to the work of the 
company. It is the responsibility of the Board and the Nomination and 
Remuneration Committee to verify this. 
Board member suitability 
1. The board adopt effective policy to ensure the suitability of its members, that 
this policy includes minimum standards and requirements and conditions to be 
provided in the member candidate appointed, and that the review of this policy 
whenever the need arises, and put in place adequate procedures and systems 
to ensure that all members meet the criteria of suitability and continue to enjoy 
them. A copy of this policy must be provided to the Central Bank, provided that 
it is completed. 
2. The person holding the chairmanship or membership of the company's board 
of directors must meet the following conditions: 

 That he is at least 25 years old. 
 He must be of good conduct and reputation. 
 He should not be a member of the board of directors of any other 

microfinance company within the Kingdom, general manager, 
regional manager, or employee of it unless the other company is 
affiliated with that company. 

 He should not be a lawyer, legal advisor, or auditor of the 
company's accounts. 

 Then he must have a first university degree as a minimum, whether 
in economics, finance, accounting, business administration, or any 
of the similar specializations. 

 He shall not be an employee of the government or any public 
official institution unless he is a representative thereof. 

 He must have experience in banking, finance, or similar fields of 
not less than five years. To be of good reputation. 

 
 
 
 
 
3. The chairman of the board shall ensure that the central bank is informed of 
any material information that may adversely affect the suitability of any of its 
members. 
4. The majority of the members of the Board must have experience in the field 
of microfinance, banks, financial leasing, or any field related to virtual and 
financing activities for a period of not less than three years. 
5. Whoever holds the chairmanship or membership of the Board must sign the 
declaration contained in Appendix No. (1) Of Instructions for Institutional 
Governance for Microfinance Companies No. (10/2020) and keep it with the 
company and send a copy of it to the Central Bank accompanied by the CV of 
the member. 
6. All independent members must sign the declaration contained in Appendix 
No. (2) Of Instructions for Institutional Governance for Microfinance Companies 
No. (10/2020), and it shall be kept with the company and a copy of it shall be 
sent to the Central Bank. 
Appropriateness of the members of senior executive management 
1. The board adopt standards to ensure the suitability of the members of the 
Senior executive management in the company, that the minimum standards 
and requirements and conditions to be provided by the member of the 
executive senior management, and the Board has to ensure and review these 
standards from time to time, and establish procedures and systems sufficient to 
ensure completion of all the members of the executive management The 
highest standards of suitability and continued enjoyment of them. 
2. The board shall appoint a general manager who has integrity, technical 
competence, and financial experience, and has no objection to the Central Bank 
prior to his appointment. 
3. Obtaining the approval of the Board when appointing or accepting the 
resignation or termination of services of any of the members of the senior 
executive management in the company. 
4. The board must approve a succession plan for members of the company's 
higher executive management, and the board should review this plan at least 
once a year. 
5. The Board shall inform the Central Bank of any material information that may 
adversely affect the suitability of any of its senior executive management 
members. 
6.The person appointed to the top executive management of the company must 
meet the following conditions: 
 

 He should not be a member of the board of directors of any other 
company that practices microfinance activities within the Kingdom, 
unless the other company is affiliated with that company. 

 To be dedicated to managing the company's business 
 He must be of good conduct and reputation 

 .لمجلسا
  قبل من توقیعھا یتم لتيا مةءلملاا اراتبإقر يلمركزا لبنكا یدوتز 

 .لمجلسا ءعضاأ
  مةزللاا تلمعلوماا كافة على لمجلسا ءعضاأ لحصو تسھیل. 

 لملائمة: اتاسعلا لقسما
 نــم ردــق رــبأكب اــلعلیا ةــلتنفیذیا دارةلإوا دارةلإا ســمجل ءاــعضأ عــیتمتأن  بــیج

 ســتكریو امزــلإلتا ىــعل رةدــلقوا ةــمزللاا اترــلخبوا ءةاــلكفوا ةــھالنزوا ةــقیالمصدا
 تآــلمكافوا یحــلترشا ةــلجنو ســلمجلا قــعات ىــعل عــیقو الشركة لــلعم تــلوقا

 .كــلذ نــم دــلتأكا لیةوؤــمس
 لمجلسا ءعضاأ مةءملا

 ىــعل ،ھــعضائأ ةــمءملا ناــلضم ةــفعال ةــسیاس داــعتمإ ســلمجلا ىــعل .1
 تاــلمتطلبوا رــلمعاییا نــم ىــندلأا دــلحا ةــلسیاسا هذــھ نــتتضمأن 

أن  ىــعلو ،نــلمعیوا حــلمرشا وــلعضا يــف اــتوفرھ بــجالوا وطرــلشوا
 عــضوو ،كــلذل ةــلحاجا تــعد اــكلم ةــلسیاسا هذــھ ةــجعامر مــیت
 رــلمعایی ءاــلأعضا عــجمی ءتیفاــسإ نــم دــللتأك ةــكافی ةــنظموأ اءاترــجإ
 يزــلمركا كــلبنا دــیوتز بــیجو اــبھ مــتمتعھ ارتمرــسوإ ةــمءلملاا

 ســمجل لــقب نــم ةدــمعتم نوــتكأن  ىــعل ةــلسیاسا هذــھ نــم خةــبنس
 .دارةلإا

 وطلشرا الشركةإدارة  مجلس عضویةأو  ئاسةر یشغل من في فراتتوأن  یجب .2
 :لتالیةا

  سنة  25عن هعمر یقل لاأن. 
 .ان یكون حسن السیرة و السمعة 
  شركة إدارة أي  ســمجل يــف اوــعض نوــیك لاأن

 اًــعام اً رــمدیأو  ةــلمملكا لــخدا تمویل أصغر أخرى
 تكن مــل اــم ھــفی اــموظفأو  اًــقلیمیإ اً رــمدیأو  ھاـل

 .بعة لتلك الشركةتا ىرــلآخا الشركة
  تحسابا مدققأو  قانونیاً راً مستشاأو  محامیاً نیكو لاأن 

 .للشركة
  ىــلولأا ةــلجامعیا ةــجرلدا ىــعل لاًــحاص نوــیكأن 

أو  ةــلمالیأو ا داــلإقتصا يــف اءوــس ىــنأد دــكح
 تاــلتخصصا نــمأو أي  لاــلاعمأو إدارة ا بةــلمحاسا
 تآــلمكافوا یحــلترشا ةــللجن زوــیجو ،ابھةــلمشا
 تــقترنإن ا ىرــخأ تاــتخصص ةــضافإ يــف رــلنظا

 .التمویل لاــبأعم ةــعلاق اــلھ ةرــبخب
  سمیةر مؤسسةأو أي  لحكومةا في موظفاً نیكو لاأن 

 .عنھا ممثلاً یكن لم ما عامة
  أو  لمالیةأو ا كلبنوا لعماأ لمجا في ةخبر لدیھ نیكوأن

 نیكو.  أن اتسنو خمس عن تقل لا لمشابھةا تلمجالاا
 .لسمعةوا ةلسیرا حسن

 
 تمعلوماأي  عن يلمركزا لبنكا معلاإ من لتأكدا لمجلسا ئیسر على .3

 .عضائھأ منأي  مةءملا على سلباً تؤثرأن  یمكن جوھریة
ان یكون لدى غالبیة اعضاء المجلس خبرة في مجال التمویل الاصغر او   .4

البنوك او التاجیر التمویلي او اي مجال لھ علاقة بالانشطة الافتراضیة 
 . والتمویلیة لمدة لاتقل عن ثلاث سنوات

على كل من یشغل رئاسة او عضویة المجلس توقیع الاقرار الوارد في  .5
الحاكمیة المؤسسیة لشركات التمویل الأصغر تعلیمات ) من 1الملحق رقم (

ویحفظ لدى الشركة وترسل نسخة منھ الى البنك المركزي  )10/2020رقم (
 . مرفقا بھ السیرة الذاتیة للعضو

) 2على جمیع الاعضاء المستقلین توقیع الاقرار الوارد في الملحق رقم ( و .6
) 10/2020قم (تعلیمات الحاكمیة المؤسسیة لشركات التمویل الأصغر رمن 

 ویحفظ لدى الشركة وترسل نسخة منھ الى البنك المركزي .
 لعلیاا لتنفیذیةا دارةلإا ءعضاأ مةءملا

 ةــلتنفیذیا دارةلإا ءاــعضأ ةــمءملا ناــلضم معاییر داــعتمإ ســلمجلا ىــعل .1
 رــلمعاییا نــم ىــندلاا دــلحا  نــتضمأن  ىــعل ،الشركة يــف اــلعلیا

 ةــلتنفیذیا دارةلإا وــعض يــف اــتوفرھ بــجالوا وطرــلشوا تاــلمتطلبوا
 اءاترــجإ عــضوو ،رــلأخ تــقو نــم مراجعتھا ســلمجلا ىــعلو ،اــلعلیا

 ةــلتنفیذیا دارةلإا ءاــعضأ عــجمی ءتیفاــسإ نــم دــللتأك ةــكافی ةــنظموأ
 . اــبھ مــتمتعھ ارتمرــسوإ ةــمءلملاا رــلمعایی اــلعلیا

 ةــلفنیا ءةاــلكفوا ةــھابالنز عــیتمت ماــع رــمدی نــتعیی ســلمجلا ىــعل .2
 بقةــلمسا يزــلمركا كــلبنا ةــممانع مدــع ىــعل لوــلحصوا المالیة ةرــلخبوا
 .ھــتعیین ىــعل

أي  تخدما ءنھاأو إ ستقالةإ لقبوأو  تعیین عند لمجلسا فقةامو على للحصوا .3
 .الشركة في لعلیاا لتنفیذیةا دارةلإا ءعضاأ من

 ءاــلأعض )succession plan( للاــحإ ةــخط اررــقإ ســلمجلا ىــعل .4
 ةــلخطا هذــھ ةــجعامر ســلمجلا ىــعلو ،للشركة اــلعلیا ةــلتنفیذیا دارةلإا
 .لــلأقا ىــعل نةــلسا يــف ةرــم

 ةــجوھری تاــمعلومأي  نــع يزــلمركا كــلبنا ملاــعإ ســلمجلا ىــعل .5
 ةــلتنفیذیا ھــتإدار ءاــعضأ نــمأي  ةــمءملا ىــعل لباــس رــتوثأن  نــیمك

 .اــلعلیا
 وطلشرا للشركة لعلیاا لتنفیذیةا دارةلإا في یعین من في یتوفرأن  یجب.  .6

 :لتالیةا
 

  شركة أخرى تمارس إدارة أي  مجلس في اً عضو نیكو لاأن
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 He must have a first university degree as a minimum in economics, 
finance, accounting, business administration, or any of the similar 
specializations that are related to the work of the company. 

 To have experience in the field of microfinance, banking, financial 
leasing, or work related to lending and financing activities of not 
less than five years for the position of general manager, and three 
years for most members of the senior executive management. 

 That his appointment does not constitute a conflict of interest 
arising from a relationship with the chairman of the board of 
directors or any member thereof or any major shareholder, 
including the current kinship up to the third degree. 

 
 
 
 
 
7. Get the no objection from the Central Bank prior to the appointment of any 
member of the senior executive management, and therefore the company prior 
to the appointment of any member of the senior executive management to get 
his curriculum vitae accompanied by documents and scientific certificates, 
experience certificates and certificates of good conduct and other enhanced 
documents and the required declaration as required by the Central Bank. All 
shall be provided with a copy of the declaration, accompanied by a CV to the 
Central bank. 
8. Whoever holds a position in the senior executive management must sign the 
declaration contained in Appendix No. (3) Of the Instructions for Institutional 
Governance for Microfinance Companies No. (10/2020) attached to it 
documents, academic certificates, experience certificates, certificates of good 
conduct and other necessary supporting documents It is kept with the company 
and a copy of it is sent to the central bank, accompanied by a CV. 
 
Section ten: performance evaluation 
1. The Board must create a system for evaluating their work and that of their 
members. This system shall include, as a minimum, the following: 
 

 Establishing specific objectives and defining the council’s role in 
achieving these goals in a measurable manner. 

 Identify key performance indicators (KPIs) that can be extracted 
from the strategic plans and objectives and use them to measure 
the performance of the board. 

 The periodicity of the Board of Directors' meetings with senior 
executive management. 

 The member’s role in board meetings, as well as comparing his 
performance with that of other members. Feedback should be 
obtained from the concerned member in order to improve the 
evaluation process. 

2. The Board shall annually evaluate the General Manager’s performance in 
accordance with the Company’s evaluation system prepared by the Nomination 
and Remuneration Committee, including the development of key performance 
indicators, and in a manner that includes the performance criteria of the 
company. 
3. The board shall adopt a system to measure the performance of the 
company's executives. 
Section eleven: Financial Rewards 
1. The Board shall establish procedures for determining the remuneration of its 
members if any, depending on the evaluation system it approved. 
2. The Nomination and Remuneration Committee in the company shall establish 
a policy of granting financial rewards to the executives that is objective and 
transparent, and that it be approved by the Board. 
3. The policy of granting financial rewards must meet the following elements as 
a minimum: 
 

 It should be designed to maintain executives with the necessary 
competencies, skills and experiences, to attract them, to motivate 
them, and to improve their performance. 

 Take into account risks, liquidity position and profits and their 
timing. 

 That the bonus award element is not only based on the 
performance of the current year, but also on its performance in the 
medium and long term (3 - 5) years. 

 It expresses the company's goals, values, and strategy. 
Section 12: Conflict of Interest 
2. Executives should avoid conflicts of interest. 
3. The Board shall ensure that the Senior Executive Management implements 
the approved policies and procedures to avoid conflicts of interest. 
4. The board shall adopt policies and a code of conduct and circulate them to all 
executives, so that they include, as a minimum, the following: 

 Not to exploit any of the inside information for their personal 
benefit. 

 Rules and procedures regulating the operations with the concerned 
parties. 

 تكن الشركة الأخرى لم ما لمملكةا خلدا نشاط التمویل الأصغر
 .بعة لتلك الشركةتا

  الشركة لعماأ دارةلإ متفرغا نیكوأن 
 أن یكون حسن السیرة و السمعة 
  دــكح ىــلولأا ةــلجامعیا ةــجرلدا ىــعل لــحاص نوــیكأن 

أو إدارة  بةــلمحاسأو ا ةــلمالیأو ا داــلإقتصا يــف ىــنأد
 اــلھ يــلتا ابھةــلمشا تاــلتخصصا نــمأو أي  لاــلأعما

 الشركة لــبعم ةــعلاق
   التمویل الأصغر  لاــعمأ لاــمج يــف ةرــخب ھــلدی نوــیكأن

بالأنشطة  ةــصلذات  لاــعمأو أ أو التأجیر التمویلي كوــلبنا أو
 وذلك اتنوــس ســخم نــع لــتق لاالإقراضیة و التمویلیة 

سنوات لغالبیة أعضاء و ثلاث  ، ماــلعا رــلمدیا لمنصب
 . الادارة التنفیذیة العلیا

  ةــصل نــع ئاًــناش حــمصال رباــتض ھــتعیین كلــیش لاأن 
 اھمــمسأو أي  ھــفی وــعضاو أي  دارةلإا ســمجل ســئیر عــم
 ةــلثالثا ةــجرلدا ىــحت ةــبالقرا ةــصل كــلذ يــف اــبم يــئیسر
 ةــحال يــف ىــلولأا ةــجرلدا ىــحتو ماــلعا رــلمدیا ةــحال يــف
 .اــلعلیا زــكالمرا اغليــش
 

 وــعضأي  نــتعیی لــقب يزــلمركا كــلبنا ةــممانع مدــع ىــعل لوــلحصا .7
أي  نــتعیی لــقب الشركة ىــعل يــبالتالو اــلعلیا ةــلتنفیذیا دارةلإا يــف

 نــللتعیی حــلمرشا نــم تحصلأن  اــلعلیا ةــلتنفیذیا دارةلإا يــف وــعض
 داتھاــشو ةــلعلمیا داتھاــلشوا قــلوثائا اــبھ اــمرفق ةــتیالذا یرتھــس ىــعل
 زةلمعزا لوثائقا من غیرھاو كلوــلسوا ةیرــلسا نــحس داتھاــشو ةلخبرا
 نــع خةــبنس يزــلمركا لبنكا یدوتزو بلمطلوا ارلإقرا توقیعو ،مةزللاا
 .ةــتیالذا ةیرــلسا اــبھ اــمرفق اررــلإقا

على كل من یشغل منصب في الادارة التنفیذیھ العلیا توقیع الاقرار الوارد في  .8
تعلیمات الحاكمیة المؤسسیة لشركات التمویل من ) من 3الملحق رقم (
ً بھ الوثائق والشھادات العلمیھ وشھادات ) 10/2020الأصغر رقم ( مرفقا

السلوك وغیرھا من الوثائق المعززه اللازمھ الخبرة وشھادات حسن السیرة و
ً بھ السیرة  ویحفظ لدى الشركة وترسل منھ نسخة الى البنك المركزي مرفقا

 الذاتیھ .
 الاداء تقییم: العاشر لقسما

 یتضمنأن  علىو ،عضائھأ لعماوأ عمالھأ لتقییم منظا اثستحدإ لمجلسا على .1
 :یلي ما نىأد كحد ملنظاا اھذ

 
 هھذ تحقیق في لمجلسدور ا تحدیدو دةمحد افھدأ ضعو 

 .قیاسھ یمكن بشكل افلأھدا
 یةــلرئیسا داءلأا اترــمؤش دــتحدی )KPIs( نــیمك يــلتا 

 تیجیةاترــلإسا افدــلأھوا طــلخطا نــم تخلاصھاــسإ
 .ســلمجلأداء ا ساــلقی مھااتخدــسوإ

 لعلیاا لتنفیذیةا دارةلإا مع دارةلإا مجلس تجتماعاا یةدور. 
 كــكذلو دارة،لإا ســمجل تاــجتماعا يــف وــلعضدور ا 

 لوــلحصا بــیجو نــلأخریا ءاــلأعضا داءأــب ھــئأدا ةــنرمقا
 فدــبھ كــلوذ يــلمعنا وــلعضا نــم ةــجعالرا ةــلتغذیا ىــعل

 .مــلتقییا ةــعملی ینــتحس
 

 دــمع مــتقیی ماــنظ قــفو نویاًــس ماــلعا رــلمدیأداء ا مــتقیی ســلمجلا ىــعل .2
 اترــمؤش عــضو كــلذ يــف اــبم تآــلمكافوا یحــلترشا ةــلجن لــقب نــم
 كل ماــلعا رــلمدیأداء ا مــتقیی رــمعایی نــتتضم ثــبحیو ،یةــلرئیسا داءلأا
 طــلخط زهاــنجإ ىدــمو ،للشركة داريلإوا يــلمالا داءلأا نــم
 . الشركة تتیجیااترــسوإ

 . الشركة يــیأداء إدار ساــلقی ماــنظ داــعتمإ ســلمجلا ىــعل .3
 

  لمالیةا تلمكافأ: اعشر الحادي لقسما
 لكوذ ،إن وجدت ءهعضاأ تمكافآ لتحدید اءاتجرإ ضعو لمجلسا على .1

 .هقرأ يلذا لتقییما منظا على داعتماإ
 حــمن ةــسیاس عــضو الشركة يــف تآــلمكافوا یحــلترشا ةــلجن ىــعل .2

 مــیتوأن  ،فافیةــلشوا ةــبالموضوعی فــتتص نــییدارللإ ةــمالی تآــمكاف
 .ســلمجلا لــقب نــم اــھدعتماإ

 :نىأد كحد لتالیةا لعناصرا لمالیةا تلمكافآا منح سیاسة في یتوفرأن  یجب .3
 
  ءاتاــلكفذوي ا نــییدارلإا ىــعل ةــللمحافظ ةدــمع نوــتكأن 

 مــتحفیزھو تقطابھمــسوإ ةــمزللاا اترــلخبوا راتاــلمھوا
 .مــئھدابأ ءاــتقرلإوا

  توقیتھاو حبارلأوا لسیولةا ضعوو لمخاطرا ربالإعتبا تأخذأن. 
  نةــلسأداء ا ىــعل طــفق ةآــلمكافا حــمن رــعنص تندــیس لاأن 

 ىدــلما يــف ھــئأدا ىــعل اــیضأ تندــیسأن  لــب ةــلحالیا
 .اتنوــس )5 – 3( لــلطویوا طــلمتوسا
  یتھاتیجاستروا ھاقیمو الشركة افھدأ عن تعبرأن. 

 
 لمصالحا رضتعا: عشر نيلثاا لقسما

 .لمصالحا رضتعا تجنب ییندارلإا على .2
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 Situations that may give rise to a conflict of interest. 
5. The board must ensure that the executive management enjoys high integrity 
in conducting its business and avoids conflicts of interest. 
Section thirteen: Shareholders / Partners' Rights 
The company shall provide the shareholders / partners with all relevant 
information before the meeting of the general assembly in sufficient time so 
that each shareholder / partner can make sound decisions based on facts and 
correct and accurate information. 
Section fourteen: General provisions 
1. The principle of transparency is adopted when appointing members of the 
board committees. The names of the members in these committees and a 
summary of their duties and responsibilities are disclosed in the annual report. 
2. The company shall provide the Central Bank with information related to 
board members and members of its senior executive management in a semi-
annual form, as well as upon any modification. 
Section fifteen: The internal control and control environment 
First: the organizational structure 
1. The organizational structure of the company is developed and reviewed 
periodically by the executive management and the Board of Directors to ensure 
that this structure guarantees the following: 

 That this structure is in line with business requirements and the 
company's strategic plans. 

 To ensure the existence of efficient communication lines. 
 To ensure the required level of internal control and the separation 

of tasks that represent audit tools. 
2. The board shall approve an organizational structure for the company that 
clarifies the administrative hierarchy, including the board committees and 
executive management. 
3. The board must ensure that the organizational structure clearly reflects the 
lines of responsibility and authority, and that it includes at least the following 
oversight levels: 

 Board of Directors. 
 Separate risk, compliance and audit departments not engaging in 

day-to-day operational business. 
4. The board shall adopt clear limits for responsibility, accountability, and 
commitment to and adhere to them at all administrative levels in the company. 
5. The Board to ensure that the senior executive management are performing 
their responsibilities related to the management of the daily operations of the 
company and they contribute to the application of corporate governance which, 
they delegated powers to the staff, and they establish an administrative 
effective structure to enhance accountability and they carry out tasks in various 
fields and activities of the business in a manner consistent with the policies and 
procedures approved by the Board. 
6. The board should adopt appropriate controls that enable it to hold senior 
executive management accountable. 
7. Despite what is stated in the Companies Law, it is not permissible to combine 
the positions of the chairman and the general manager, and they must not be 
the chairman or any of the board members or major shareholders without 
being a shareholder. 
8. The General Manager shall, in addition to what is mentioned in the 
legislation, work on the following: 

 Developing the strategic direction of the company. 
 Implement company strategies and policies. 
 Implementing Board decisions. 
 Provide instructions for implementing short and long-term action 

plans. 
 Communicating the vision and message of the company's strategy 

to employees. 
 Inform the Board of all important aspects of the company's 

operations. 
 Managing the day-to-day operations of the company. 

9. Procedures manual for each department of the company shall be approved, 
which ensures that responsibilities are clearly defined to avoid repetition in 
performing the different tasks and guarantees a high level of accountability and 
accountability. 
10. A job description is prepared for all the jobs in the company to ensure the 
principles of accountability and responsibility and to ensure that there are 
objective foundations for performance measurement. 
 
Second: Control and internal control systems 
 
1. The structure of the internal control and control systems is reviewed by the 
internal and external auditors at least once a year. 
2. The company puts in place procedures that enable employees to report, in a 
confidential manner, in a timely manner, about the existence of concerns about 
possible violations, and in a manner that allows the investigation to be carried 
out independently. 
 
Third: Activating the role of the departments concerned with managing the 
company's risks and internal control over its business. 
These departments include: 

 اءاتلإجروا تلسیاساا تنفذ لعلیاا لتنفیذیةا دارةلإأن ا من لتأكدا لمجلسا على .3
 .لتجنب تعارض المصالح ةلمعتمدا

 جمیع على تعمیمھاو لمھنيا كللسلو قمیثاو تسیاسا دعتماإ لمجلسا على .4
 :لآتيا نىأد بحد تتضمن بحیثو ییندارلإا

 لمصلحتھم خلیةدا تمعلوما ییندارلإا منأي  لستغلاا معد 
 .لشخصیةا
 لعلاقةذوي ا مع تلعملیاا تنظم اءاتجروإ عداقو. 
 مصالح رضتعا عنھا ینشأ قد لتيا تلحالاا. 

 سةرمما في عالیة ھةابنز تتمتع لتنفیذیةا دارةلإأن ا من لتأكدا لمجلسا على .5
 .لمصالحا رضتعا تتجنبو عمالھاأ

 حقوق المساھمین/الشركاء: عشر الثالث لقسما
على الشركة تزوید المساھمین / الشركاء بكافة المعلومات ذات الصلة قبل موعد اجتماع 

لى الھیئة العامة بوقت كاف كي یتمكن كل مساھم / شریك من اتخاذ قرارات سلیمھ مبنیھ ع
 حقائق ومعلومات صحیحة ودقیقة .

 عامة محكا: أعشر الرابع لقسما
 مــیتو ،ســلمجلا ناــلج ءاــعضأ نــتعیی دــعن فافیةــلشا أدــمب دــیعتم .1

 نــع صــملخو ناــللجا هذــھ يــف ءاــلأعضا ءماــسأ نــع حاــلإفصا
 .ينوــلسا رــلتقریا نــضم لیاتھاوؤــمسو اــمھامھ

 ءاــبأعض ةــلمتعلقا تاــبالمعلوم يزــلمركا كــلبنا دــیوتز الشركة ىــعل .2
 كــكذلو ينوــس فــنص كلــبش اــلعلیا ةــلتنفیذیا ھــتإدار ءاــعضوأ ســلمجلا

 .لــتعدیأي  وثدــح دــعن
 خلیةالدا لرقابةوا لضبطا بیئة: عشر لخامسا لقسما

 لتنظیميا لھیكل: ا لاًأو
 لــقب نــمدوري  كلــبش ھــجعتامرو للشركة يــلتنظیما كلــلھیا رــتطوی مــیت .1

 اــم نــیضم كلــلھیا اذــھأن  نــم دــللتأك دارةلإا ســمجلو ةــلتنفیذیا دارةلإا
 :يــیل

  الشركة  خططو لعملا تمتطلبا مع لھیكلا اھذ یتماشىأن
 .تیجیةالاسترا
  ةكفؤ لتصاإ طخطو دجوو یضمنأن. 
  بین لفصلوا خلیةالدا لرقابةا من بلمطلوا ىلمستوا یضمنأن 

 .قابیةأدوات ر تمثل لتيا تلمھماا
 لكذ في بما داريلإا لتسلسلا یبین للشركة تنظیمي ھیكل دعتماإ لمجلسا على .2

 .لتنفیذیةا دارةلإوا لمجلسا نلجا
 حوــبوض ســیعك يــلتنظیما كلــلھیأن ا نــم دــیتأكأن  ســلمجلا ىــعل .3

 تتویاــلمسا لــلأقا ىــعل ملــیشأن  ىــعل لطةــلسوا لیةوؤــلمسا طوــخط
 :ةــلتالیا ةــلرقابیا

 دارةلإا مجلس. 
  لعماأ رستما لا لتدقیقوا للإمتثاوا للمخاطر منفصلةإدارات 

 .یومیة تنفیذیة
 املإلزوا املإلتزوا لةءلمساوا لیةوللمسؤ ضحةوا ودحد دعتماإ لمجلسا على  .4

 .الشركة في یةدارلإا تلمستویاا جمیع في بھا
 لیاتھاوؤــبمس موــتق اــلعلیا ةــلتنفیذیا دارةلإأن ا نــم دــلتأكا ســلمجلا ىــعل .5

 قــتطبی يــف اھمــتس اــنھوأ للشركة ةــلیومیا تاــلعملیا دارةإــب ةــلمتعلقا
 اــنھوأ ،نــللموظفی تاــلصلاحیا ضوــتف اــنھوأ ،ھــفی یةــلمؤسسا ةــلحاكمیا

 ذــتنف اــنھوأ لةءاــلمسا زــتعزی أنھاــش نــم ةــفعال ةــیإدار ةــبنی ئــتنش
 عــم قــیتف كلــبش لاــللأعم ةــلمختلفا طةــلأنشوا تالاــلمجا يــف ماــلمھا
 .ســلمجلا اــعتمدھإ يــلتا اءاترــلإجوا تاــلسیاسا

 لتنفیذیةا دارةلإا لةءمسا من تمكنھ مناسبة قابیةر بطاضو دعتماإ لمجلسا على .6
 .لعلیاا

 نــبی عــلجما زوــیج لا تركاــلشا نوــقان يــفورد  اــمم مــلرغا ىــعل .7
 ســئیر نوــیك لاأن  بــیجو ماــلعا رــلمدیوا ســلمجلا ســئیر يــمنصب

 اًــمرتبط یینــلرئیسا اھمینــلمسأو ا ســلمجلا ءاــعضأ نــمأو أي  ســلمجلا
 .ةــبعالرا ةــجرلدادون  ةــباقر ةــبصل ماــلعا رــلمدیا عــم

 :مایلي على یعملأن  تلتشریعاا فيوارد  ھو ما لىإ ضافةإ ملعاا لمدیرا على .8
 للشركة تیجيالإسترا لتوجھا تطویر. 
 الشركة تسیاساو تتیجیااسترإ تنفیذ. 
 دارةلإا مجلس اراتقر تنفیذ. 
 لأجلا طویلةو ةقصیر لعملا خطط لتنفیذ داتشارلإا توفیر. 
 لموظفینا لىإ الشركة تیجیةاسترا سالةور یةرؤ توصیل. 
 الشركة تلعملیا لھامةا نبالجوا بجمیع لمجلسا معلاإ. 
 للشركة لیومیةا تلعملیاإدارة ا. 

 
 رــلأما الشركة رــئدوا نــم ةرــئدا كلــب صاــخ دلیل اجراءات داــعتمإ مــیت .9

 يــف اررــلتكا بــلتجن حــضوا كلــبش تلیاوؤــلمسا دــتحدی نــیضم يذــلا
 بةــلمحاسا نــم يــعال ىتوــمس نــیضمو ةــلمختلفا تاــلمھمأداء ا

 .لیةوؤــلمسوا
 ناــلضم الشركة يــف فــلوظائا ةــلكاف يــظیفو فــصو اددــعإ مــیت .10

 ةــموضوعی ســسأ دوــجو ناــلضمو لیةوؤــلمسوا بةــلمحاسا يــمبدئ
 .داءلأا ساــلقی

 

 خلیةالدا لرقابةوا لضبطا نظمة: أ ثانیاً
 لمدققا قبل من خلیةالدا لرقابةوا لضبطا نظمةأ ھیكل جعةامر تتم .1

 .سنویاً لأقلا على ةحدوا ةمر ،جيرلخاا لمدققوا خليالدا
 غلاــلإبا نــم نــلموظفیا نــتمك اءاترــجإ عــبوض تقوم الشركة .2
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The Internal Audit Department 
1. To ensure the efficiency and effectiveness of the internal audit work it is 
linked to the board / Audit Committee directly and is not charged with any 
business executive to ensure full independence, where the internal audit 
reports raise the management to the Chairman and members of the Audit 
Committee. 
2. The Board to ensure and enhance the independence of internal auditors and 
give them an appropriate position in the career ladder company, and ensure 
that they are qualified to carry out their duties, including the right and access to 
all records and information and communication by any employee within the 
company so that they can from the tasks assigned to perform them and prepare 
their reports without external interference. 
3. The Board shall take the necessary measures to enhance the effectiveness of 
the internal audit, by giving the necessary importance to the audit process and 
entrenching that in the company and following up the correction of the 
comments. 
4. The internal audit department develops a strategy for it. It also defines an 
audit plan for the audit committee to approve in addition to proposing an audit 
structure and scope. 
5. The audit committee shall verify the availability of adequate resources and a 
sufficient number of qualified human cadres to manage and train the internal 
audit. 
6. The audit department shall have the right to obtain any information and 
communicate with any employee within the company, and it is also given all the 
powers that enable it to perform the tasks assigned to it as required. 
7. The company shall document the duties, powers, and responsibilities of the 
Audit Department within the audit charter approved by the Board. 
8. The audit department is responsible for informing the audit committee of any 
potential conflict of interest. 
9. The Internal Audit Department exercises its functions and prepares its reports 
without any external interference. It has the right to discuss its reports with the 
departments that have been audited. 
10. The primary responsibility of the internal audit department - which should 
be based on risk - includes reviewing the following, as a minimum: 

 Compliance with internal company policies, international standards 
and procedures, and relevant laws and instructions. 

 Verify the availability of adequate internal control and control 
systems for the activities of the company and its subsidiaries and 
adhere to them. 

 Financial and administrative matters are audited, so that it is 
assured that the main information on financial and administrative 
matters is accurate, reliable and timely. 

 Adherence review to the Institutional Governance Manual. 
Risk management 
1. Risk management shall be staffed with qualified human cadres and provide 
them with the necessary training to continuously develop their performance. 
2. The board shall ensure the independence of the risk management 
department in the company by submitting its reports to the risk management 
committee and granting the department the necessary powers to enable it to 
obtain information from the other departments of the company. 
3. The responsibilities of risk management in the company include the following 
as a minimum, so that its responsibilities and powers are fully defined through 
the risk management charter that is approved by the board of directors: 
 
 

 Recommending to the Board of Directors the acceptable level of 
Risk Appetite. 

 Submit recommendations to the Risk Management Committee 
about the company's exposures to risks and record cases of 
exceptions from the risk management policy. 

 Monitor company departments' compliance with the specified 
levels of required risk. 

 Reviewing the company's Risk Management Framework before 
approval by the Board. 

 Implementing the risk management strategy in addition to 
developing policies and work procedures to manage all types of 
risks. 

 Developing various risk management policies. 
 Studying and analyzing all risks faced by the company, including 

credit risk, market risk, liquidity risk and operations risk. 
 Develop methodologies to identify, measure, monitor and control 

each type of risk. 
 Recommending to the Risk Management Committee risk limits, 

approvals, reporting, and recording exceptions to the risk 
management policy. 

 Providing the Board and the Senior Executive Management with 
information on measuring risks and the actual Risk Proflie system 
for all the company's activities by comparison with the Risk 
Appetite and follow-up to address negative deviations. And that 
the board reviews the qualitative and quantitative risk statistics in 
the company on a regular basis at each meeting of the board. 

 صوــبخص وفاــمخ دوــجو نــع ھــحین يــف يرــس كلــبشو
 قــلتحقیا مــیت نأــب محــیس كلــبشو ت،اــمخالف وثدــح ةــحتمالیإ

 ذــتنفی ةــقبامر مــیتو اــمتابعتھو وفاــلمخا هذــھ يــف تقلالیةــبإس
 .قــلتدقیا ةــلجن لــقب نــم اءاترــلإجا هذــھ

 عمالھأ على خلیةالدا لرقابةوا الشركة مخاطر دارةبإ لمعنیةا ئروالددور ا تفعیل:  ثالثاً
 :یلي ما ئروالدا هھذ تشملو

 خليالدا لتدقیقاإدارة 
 ةرــئالدا هذــھ طــبر مــیت يــخلالدا قــلتدقیا لاــعمأ ةــفعالیو ءةاــكف ناــلضم .1

 يأــب اــتكلیفھ مــیت لاو رــمباش كلــبش قــلتدقیا ةــلجن/ دارةلاا ســبمجل
 قــلتدقیإدارة ا موــتق ثــحی لــلكاما تقلالھاــسإ ناــلضم ةــتنفیذی لاــعمأ
 .قــلتدقیا ةــلجن ءاــعضوا ســئیر ىــلإ اــیرھرتقا عــبرف يــخلالدا

 مــعطائھوإ نــخلییالدا نــلمدققیا تقلالیةــسإ زــتعزیو ناــضم ســلمجلا ىــعل .2
 اوــیكونأن  ناــضمو ،للشركة يــلوظیفا لمــلسا يــف بةــمناس ةــمكان

 عــجمی ىــلإ مــصولھو قــح كــلذ يــف اــبم مــجباتھابو ماــللقی نــمؤھلی
 ثــبحی الشركة لــخدا فــموظ يأــب لاــلإتصوا تاــلمعلوموا تجلاــلسا

 لــتدخدون  مــیرھرتقا اددــعوإ مــلیھإ ةــلموكلا ماــلمھأداء ا نــم مــیمكنھ
 .يــجرخا

 قــلتدقیا ةــفعالی زــلتعزی ةــمزللاا اءاترــلإجا ذاــتخإ ســلمجلا ىــعل .3
 قــلتدقیا ةــلعملی ةــمزللاا ةــلأھمیا ءاــعطإ للاــخ نــم كــلوذ يــخلالدا
 .قــلتدقیا تاــملاحظ بــتصوی ةــمتابعو الشركة يــف كــلذ یخــترسو

 موــتق اــكم اــلھ تیجیةاترــسإ رــبتطوی يــخلالدا قــلتدقیا ةرــئدا موــتق .4
 ىــلا ةــبالإضاف اــھدبإعتما قــلتدقیا ةــلجن موــلتق قــللتدقی ةــخط دــبتحدی

 .يــخلالدا قــلتدقیا قاــنطو كلــھی احرــقتإ
 

 ادرلكوا من لكافيا دلعدوا لكافیةا اردلموا توفر من لتحققا لتدقیقا لجنة على .5
 .یبھمرتدو خليالدا لتدقیقا دارةلإ لمؤھلینا لبشریةا

 يأــب لاــلإتصوا ةــمعلومأي  ىــعل لوــلحصا قــح قــلتدقیا دارةلإ نوــیك .6
 اــتمكنھ يــلتا تاــلصلاحیا ةــكاف ىــتعط اــكم ،الشركة لــخدا فــموظ

 .بوــلمطلا وــلنحا ىــعلو اــلیھإ ةــلموكلا ماــلمھأداء ا نــم
 قــلتدقیإدارة ا تلیاوؤــمسو ت،اــصلاحیو م،اــمھ قــتوثی الشركة ىــعل .7

 .ســلمجلا نــم دــلمعتما قــلتدقیا قاــمیث نــضم
 دلوجو حتمالیةأي ا عن لتدقیقا لجنة معلاإ عن لةومسؤ لتدقیقإدارة ا نتكو .8

 .لمصالحا في رضتعا
  لــتدخدون أي  اــیرھرتقا دــتعو اــمھامھ يــخلالدا قــلتدقیإدارة ا رساــتم .9

 .اــتدقیقھ مــت يــلتا رــئوالدا عــم اــیرھرتقا ةــمناقش اــلھ قــیحو يــجرخا
 متقوأن  یجب لتيوا – خليالدا لتدقیقا دارةلإ لأساسیةا لیةولمسؤا تتضمن .10

 :  نىأد كحد یلي ما جعةامر – لمخاطرا سساأ على
 لمعاییروا خلیةالدا الشركة تلسیاسا للإمتثاا 

 .  لعلاقةذات ا تلتعلیماوا نینالقووا لیةولدا اءاتلإجروا
 كافیة خلیةدا قابةور ضبط نظمةأ توفر من لتحققا 

 .بھا املإلتزوا لتابعةا شركاتھو الشركة لأنشطة
 مــیت ثــبحی ،ةــیدارلإوا ةــلمالیا روــلأما قــتدقی 

 روــلأما لوــح یةــلرئیسا تاــلمعلومأن ا نــم دــلتأكا
 ةــیدلإعتماوا ةــلدقا اــفیھ رــتتوف ةــیدارلإوا ةــلمالیا

 .بــلمناسا تــلتوقیوا
 لمؤسسیةا لحاكمیةا بدلیل املإلتزا جعةامر. 

 لمخاطرإدارة ا
 لھا زمللاا یبرلتدا توفیرو لمؤھلةا لبشریةا ادربالكو لمخاطرإدارة ا فدر یتم .1

 .مستمر بشكل ئھاأدا لتطویر
 نــم الشركة يــف رــلمخاطإدارة ا ةرــئدا تقلالیةــسإ ناــضم ســلمجلا ىــعل .2

 ةرــئالدا حــمنو رــلمخاطإدارة ا ةــلجن ىــلا اــیرھرتقا عــفر للاــخ
 نــم تاــلمعلوما ىــعل لوــلحصا نــم اــلتمكینھ ةــمزللاا تاــلصلاحیا

  بمھامھا ماــللقی ىرــلأخا ناــللجا عــم وناــلتعوا ىرــلأخا الشركة رــئدوا
 ىــنأد دــكح يــیل اــم الشركة يــف رــلمخاطإدارة ا تلیاوؤــمس نــتتضم .3

 للاــخ نــم لــكام كلــبش اــصلاحیاتھو لیاتھاوؤــمس دــتحدی مــیت ثــبحیو
مجلس الادارة و  للاــخ نــم دهاــعتمإ مــیت يذــلا رــلمخاطإدارة ا قاــمیث
 :رــلمخاطا ةــلجن

 للمقبوا لمخاطرا ىبمستو دارةلإا لمجلس لتوصیةا Risk 
Appetite. 

 الشركة تتعرضا عن لمخاطرإدارة ا للجنة تیالتوصا تقدیم 
إدارة  سیاسة من ءاتلإستثناا تحالا تسجیلو للمخاطر

 . لمخاطرا
  للمخاطر دةلمحدا تبالمستویا الشركة ئردوا املتزإ قبةامر 

 .لمطلوبةا
 لمخاطراإدارة  رطاإ جعةامر Risk Management 

Framework لمجلسا من دهعتماإ قبل الشركة في. 
 تسیاسا تطویر لىا بالإضافة لمخاطرإدارة ا تیجیةاسترإ تنفیذ 

 .لمخاطرا اعنوأ كافة دارةلإ عمل اءاتجروإ
 لمختلفةا لمخاطرإدارة ا تسیاسا تطویر. 
 الشركة اــجھھاتو يــلتا رــلمخاطا عــجمی لــتحلیو ةــسدرا 

 رــمخاط ق،وــلسا رــمخاط ن،اــلإئتما رــمخاط اــفیھ اــبم
 .تاــلعملیا رــمخاطو یولةــلسا
 من عنو كل ضبطو قبةامرو سقیاو لتحدید تمنھجیا تطویر 

 .لمخاطرا اعنوأ
 رــللمخاط فقوــبس رــلمخاطإدارة ا ةــللجن ةــلتوصیا، 
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 The Board should verify that the violations of acceptable levels of
risk have been addressed, including the accountability of the 
concerned senior executive management with regard to these 
violations. 

 The Board, before approving any expansion of the company's
activities, shall take into consideration the risks involved and the 
capabilities and qualifications of the risk management employees. 

 The Board must approve a document of acceptable risks to the
company. 

Compliance Department 
1. The Board shall ensure the independence of the Compliance Department and
not assign it to any executive work and ensure that it continues to be staffed 
with adequate, trained, and adequately remunerated staff. 
2. Compliance department's duties, powers and responsibilities are
documented and circulated within the company after approval by the Board. 
3. The Compliance Department shall develop an effective methodology to
ensure that the company is in compliance with all applicable laws and 
legislations and any relevant instructions and manuals. 
4. The Compliance Department is responsible for developing procedures and
policies for combating money laundering, and it takes the necessary measures 
to uncover any suspicious transactions to report to the relevant supervisory 
authorities. 
5. The Board approves and monitors the compliance policy through the
Compliance Department, so that this policy is reviewed periodically and its 
implementation is verified and its preparation and development within the 
company is within the competence of the company's management. 
6. The Compliance Department shall submit its reports on the results of its
actions and its monitoring of compliance to the Board, with a copy sent to the 
executive management, in accordance with the Central bank instructions in that 
regards. 
Fourth: Activating the role of the external auditor 
1. The Board shall ensure a regular rotation of the external auditor between the
audit firms and their subsidiary, affiliated or related companies in any form 
every eight years maximum. With a change of partner auditor every four years. 
2. The first year is when the new office is rotated jointly with the old office.
3. The external auditor shall provide the audit committee with a copy of his
report. 
4. The external auditor meets with the audit committee without the presence of
the executive management at least once a year. 
Fifth: Policies and Procedures 
1. To ensure the safety of the company's operations, policies and procedures
are developed to cover all activities. 
2. These policies and procedures are circulated at all administrative levels in the
company. 
3. All policies and procedures are reviewed regularly to ensure that they include
any amendments or changes to the laws, instructions, economic conditions, and 
any other matters related to the company, in addition to the issuance of any 
policy when needed. 
Sixth: Disclosure and Transparency 

a . The board should adopt guidelines for disclosure and transparency, which 
should aim to enhance effective communication with all professional bodies 
and encourage the active participation of shareholders / partners and all 
relevant persons and entities. 
B . The Board must ensure the accuracy, correctness, and adequacy of the 
information disclosed, and that the disclosure process takes place in a timely 
manner and in a manner that ensures the arrival of all information, especially 
those that may have an impact on the decisions of the supervisory authorities, 
shareholders / partners and stakeholders. 
C. The annual report of the company must include, as a minimum, the following:
1. Board report regarding the financial position of the company during the
previous financial year. 
2. A detailed report on the company's business during the previous fiscal year,
including the total loan / financing portfolio, other financial and non-financial 
services, customer numbers, repayment rates, growth and profits. 
3. A summary of the company's organizational structure.
4. Information about each member of the board, his qualifications and
experiences, the number of shares / shares he owns in the company, whether 
he is independent or not, his membership in committees, the date of his 
appointment, any memberships he occupies in the boards of directors of other 
companies, the remuneration he received from the company for the previous 
financial year, and for any relationships and transactions It is made between the 
member and the company or those related to any of them or with the 
shareholders / partners who own (5%) or more of the company’s capital. 
5. Disclosure of the facilities granted to any of the senior executive
management and to any of the shareholders / partners who own (5%) or more 
of the company's capital. 

والموافقــات، ورفــع التقاریــر، وتســجیل حــالات 
الإســتثناءات عــن سیاســة إدارة المخاطر. 

  تزویــد المجلــس والإدارة التنفیذیــة العلیــا بمعلومــات عــن قیــاس المخاطــر 
ومنظومــة المخاطــر )Risk Proflie(  الفعلیــة لكافــة أنشــطة الشركة بالمقارنــة مــع 

وثیقــة المخاطــر المقبولــة Risk Appetite ومتابعــة معالجــة الإنحرافــات الســلبیة. و 
على أن یقــوم المجلــس بمراجعــة إحصائیــات المخاطــر فــي الشركة النوعیــة والكمیــة 

وبشــكل منتظــم فــي كل إجتمــاع للمجلــس. 
 علــى المجلــس التحقــق مــن معالجــة التجــاوزات علــى مســتویات المخاطــر 

المقبولــة بمــا فــي ذلــك مســائلة الإدارة التنفیذیــة العلیــا المعنیــة بشــأن ھــذه 
التجــاوزات. 

 على المجلس وقبل الموافقة على أي توسع في أنشطة الشركة الأخذ بالإعتبار المخاطر 
المترتبة على ذلك وقدرات ومؤھلات موظفي إدارة المخاطر. 

 على المجلس إعتماد وثیقة للمخاطر المقبولة للشركة. 

إدارة الإمتثال  
1. علــى المجلــس ضمــان إســتقلالیة إدارة الإمتثــال وعــدم تكلیفھــا بــأي أعمــال 
تنفیذیــة وضمــان إســتمرار رفدھــا بكــوادر كافیــة ومدربــة وتكافــأ بشــكل كاف. 
2. یتم توثیق مھام، صلاحیات ومسؤولیات إدارة الإمتثال وتعمیمھا داخل الشركة بعد 

إعتمادھا من قبل المجلس. 
3. تقــوم إدارة الإمتثــال بإعــداد منھجیــة فعالــة لضمــان إمتثــال الشركة بجمیــع 

القوانیــن والتشــریعات النافــذة وأي إرشــادات وأدلــة ذات علاقة. 

4. تتحمــل دائــرة الإمتثــال مســؤولیة تطویــر إجــراءات وسیاســات مكافحــة غســل 
الأمــوال وتقــوم بإتخــاذ الإجــراءات اللازمــة للكشــف عــن أي عملیات مشبوھة للابلاغ 

عنھا للجھات الرقابیة المعنیة.   
5. یعتمــد المجلــس ویراقــب سیاســة الإمتثــال مــن خــلال ادارة الإمتثــال بحیــث یتــم 

مراجعــة ھــذه السیاســة بشــكل دوري والتحقــق مــن تطبیقھــا ویكــون إعدادھــا 
وتطویرھــا فــي الشركة مــن صلاحیــات إدارة الإمتثــال. 

6. ترفــع إدارة الإمتثــال تقاریرھــا حــول نتائــج أعمالھــا ومراقبتھــا للإمتثــال إلــى 
المجلـس المنبثقــة عنــھ مــع إرســال نسخة إلى الإدارة التنفیذیة، وبما یتماشى وتعلیمات 

البنك المركزي الصادرة بھذا الخصوص. 
ً : تفعیل دور المدقق الخارجي  رابعا

1. علــى المجلــس ضمــان تدویــر منتظــم للمدقــق الخارجــي بیــن مكاتــب التدقیــق 
وشــركاتھا التابعــة أو الحلیفــة أو المرتبطــة بھــا بــأي شــكل مــن الأشــكال كل ثماني 

ســنوات كحــد أقصــى، مع تغییر المدقق الشریك كل أربع سنوات. 
2. تكون السنة الأولى عند التدویر للمكتب الجدید بشكل مشترك مع المكتب القدیم. 

3. یقوم المدقق الخارجي بتزوید لجنة التدقیق بنسخة من تقریره. 
4. یجتمع المدقق الخارجي مع لجنة التدقیق بدون حضور الإدارة التنفیذیة مرة واحدة على 

الأقل سنویاً. 
ً : السیاسات والإجراءات  خامسا

1. لضمان سلامة عملیات الشركة یتم تطویر سیاسات وإجراءات تغطي كافة الأنشطة. 
2. یتم تعمیم ھذه السیاسات والإجراءات على كافة المستویات الإداریة في الشركة. 

3. تتم مراجعة كافة السیاســات والإجراءات بإنتظام للتأكد من شــمولھا لأي تعدیلات أو 
تغییرات طرأت على القوانین والتعلیمات والظــروف الإقتصادیــة وأي أمــور أخــرى 
تتعلــق بالشركة، بالإضافــة الــى إصــدار أي سیاســات جدیــدة تطــرأ الحاجــة لھــا. 

سادساً : الإفصاح و الشفافیة 

أ . على المجلس اعتماد توجیھیھ للافصاح والشفافیھ والتي ینبغي أن تھدف الى تعزیز 
التواصل الفعال مع كافة الجھات المھنیة وتشجیع المشاركة الفعالة من قبل المساھمین / 

الشركاء وكافة الاشخاص والجھات ذات العلاقة.  
ب . على المجلس التأكد من دقة وصحة وكفایة المعلومات المفصح عنھا وان تتم عملیة 

الافصاح بالوقت المناسب وبشكل یضمن وصول كافة المعلومات خاصة تلك التي قد یكون 
لھا تأثیر على قرارات الجھات الرقابیھ والمساھمین / الشركاء واصحاب المصالح.  

ج . یجب ان یتضمن التقریر السنوي للشركة وكحد ادنى مایلي:  
1. تقریر المجلس بشأن الوضع المالي للشركة خلال السنة المالیة السابقة.  

2. تقریر تفصیلي عن اعمال الشركة خلال السنة المالیة السابقة بما في ذلك اجمالي محفظة 
القروض / التمویلات والخدمات المالیة الاخرى وغیر المالیة واعداد العملاء ومعدلات 

السداد والنمو والارباح.  
3. ملخص عن الھیكل التنظیمي للشركة.  

4. معلومات عن كل عضو من اعضاء المجلس ومؤھلاتھ وخبراتھ وعدد الاسھم / 
الحصص التي یملكھا في الشركة وفیما اذا كان مستقلاً ام لا وعضویتھ في اللجان وتاریخ 

تعیینھ واي عضویات یشغلھا في مجالس ادارات شركات اخرى والمكافآت التي حصل 
علیھا من الشركة عن السنة المالیة السابقھ وعن اي علاقات وتعاملات تمت مابین العضو 

والشركة او ذوي الصلة بأي منھم 
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6. Information about each member of the senior executive management, their 
qualifications, experiences, and the date of their appointment. 
7. The ownership structure, including the disclosure of the shareholders / 
partners who own the company's shares / stakes. 
8. A summary of the duties and responsibilities of the board committees and 
any powers that the board has delegated to those committees. 
9. The number of times the Board, its committees and the Authority met, and 
the number of times each member attended these meetings. 
10. Information about each member of the Authority, their qualifications, 
experiences, the date of their appointment, and the positions they currently 
occupy. 
11. A summary of the internal control and oversight systems and any 
fundamental weaknesses therein, in addition to disclosures by the Board that 
confirm their effectiveness and in accordance with the instructions in force. 
12. Details of any penalties imposed on the company by any legal authority or 
regulatory authority and about any risks that may have a material impact on the 
company. 
13. A text stating that the Board is responsible for the accuracy and adequacy of 
the company's financial statements and the information contained in that 
report. 
Section sixteen: Board committees 
From the board of directors emanates the following committees or any other 
committees that the board deems necessary to form to direct, follow up and 
control work in the company and submit periodic reports and recommendations 
regarding it to the board of directors: 
1. The Audit Committee. 
2. Risk Committee. 
3. Nomination and Remuneration Committee. 
4. Compliance Committee. 
Note that it is prohibited for any member of the Board to chair more than one 
of the main committees (the audit committee / the risk committee / the 
committee of nominations and remuneration), It is also prohibited for a 
member to be the chairman of more than two of all the committees emanating 
from the Board. 
The following is an explanation of the duties, powers, and memberships of each 
of these committees: 
Audit Committee 
The goal: 
Assisting the Board of Directors in performing its duties with regard to 
supervision and control over the preparation of financial reports, the 
environment of internal control and control systems, the auditing process and 
the extent of compliance with the legislation. 
The committee's charter is approved by the board of directors and is considered 
an integral part of the company's corporate governance manual, and it defines 
its powers and responsibilities and supervisory responsibilities that are required 
of it to exercise it. 
Formation: 

 The committee is formed by a decision of the board of directors; it 
is not permissible to merge the work of any other committee with 
the work of this committee. 

 The committee is composed of at least three members from the 
board of directors, provided that the majority of its members, 
including the chairman of the committee, are independent 
members. The committee elects one of its members as its chair, 
provided that he is not the president of the board or that he is the 
chairman of any other committee emanating from the baord. 

 All members must have scientific qualifications and have 
appropriate practical experience in accounting, finance, or any of 
the specializations or similar fields related to the company's 
business. 

The meetings 
 The Committee shall meet at the invitation of its president once 

every three months at least or whenever the need arises or on the 
company's board decision or at the request of other members, as 
well as the Committee shall meet at the request of the external 
auditor or head of the Internal Audit Department if it deems the 
Committee this is necessary. 

 The head of the internal audit department attends the committee's 
meetings. 

 The committee’s meeting is legal, with the attendance of at least 
two members, and the attendance is personal, and in the event 
that personal attendance is not possible, a member of the 
committee can express his opinion through the video or her 
statement. He shall have the right to vote and sign the minutes of 
the meeting, provided that this is duly documented and that the 
number of members present in person is not less than two-third of 
the members of the committee, and that the number of members 
present in person is not less than two-third of the members of the 
committee. 

Powers 
 The committee works under the supervision of the board of 

) او اكثر من رأسمال %5او مع المساھمین / الشركاء الذین یمتلكون (
 . لشركةا

الافصاح عن التسھیلات الممنوحھ لأي من الادارة التنفیذیھ العلیا ولأي من  .5
 ) أو اكثر من رأسمال الشركة .%5المساھیمن / الشركاء الذین یمتلكون (

معلومات عن كل عضو من اعضاء الادارة التنفیذیھ العلیا ومؤھلاتھم  .6
 . وخبراتھم وتاریخ تعیینھم

الافصاح عن المساھمین / الشركاء المالكین لأسھم / ھیكل الملكیة بما في ذلك  .7
 . حصص الشركة

ً لمھام ومسؤولیات لجان المجلس وأي صلاحیات قام المجلس  .8 ملخصا
 . بتفویضھا لتلك اللجان

عدد مرات اجتماع المجلس ولجانھ والھیئة وعدد مرات حضور كل عضو في  .9
 . ھذه الاجتماعات

ومؤھلاتھم وخبراتھم وتاریخ معلومات عن كل عضو من اعضاء الھیئة  .10
 . تعیینھم والوظائف التي یشغلونھا حالیاً 

موجز عن انظمة الضبط والرقابھ الداخلیة وأیة نقاط ضعف جوھریة فیھا  .11
بالاضافة الى افصاح من المجلس بما یؤكد فعالیتھا وبما یتفق والتعلیمات 

 . النافذه
سلطة قانونیة او تفاصیل عن اي عقوبات مفروضة على الشركة من قبل اي  .12

 . جھة رقابیة وعن اي مخاطر قد یكون لھا أثر جوھري على الشركة
ً یفید ان المجلس مسؤول عن دقة وكفایة البیانات المالیة للشركة  .13 نصا

 والمعلومات الواردة في ذلك التقریر .
 
 
 
 

 لمجلسا نلجا: عشر دسلساا لقسما
 ســلمجلا ىرــی ىرــخأ ناــلجأو أي  ةــلتالیا ناــللجا دارةلإا ســمجل نــع قــینبث
 رــیرلتقاا عــفور الشركة يــف لــلعما ةــقبامرو ةــمتابعو ھــلتوجی كیلھاــتش ورةرــض

 :دارةلإا ســمجل ىــلإ أنھــبش تاــلتوصیوا ةــیورلدا
 .لتدقیقا لجنة .1
 .لمخاطرا لجنة .2
 . تلمكافآوا لترشیحا لجنة .3
 .للإمتثاا لجنة .4

 ةــلجن نــم رــلأكث اــئیسر نوــیكأن  ســلمجلا يــف وــعضأي  ىــعل رــیحض ھــبأن اــعلم
 تیحاــلترشا لجنة/ /رــلمخاطا ةــلجن/لتدقیقا ةــلجن( یةــلأساسا ناــللجا نــم
 نــلجنتی نــم رــلأكث اــئیسر نوــیكأن  اــیضأ وــلعضا ىــعل رــیحظ اــكم)تآــلمكافوا
 .ســلمجلا نــع ةــلمنبثقا ناــللجا ةــكاف نــم
 :نللجاا هھذ من كل تعضویاو تصلاحیاو ملمھا توضیح لتاليوا

 لتدقیقا لجنة
 :فلھدا

 ىــعل ةــقبالمروا افرــبالإش قــیتعل اــفیم ھــمھامأداء  يــف دارةلاا ســمجل ةاعدــمس
 قــلتدقیا ةــعملی ،ةــخلیالدا ةــلرقابوا طــلضبا ةــنظما ةــبیئ ،ةــلمالیا رــیرلتقاا اددــعإ
 قــلمدقدور ا لــتفعیو ،الشركة لــعم مــتحك يــلتا تریعاــبالتش امزــلالتا ىدــمو
 .يــجرلخاا
 نــم أزــیتج لا ءزــج رــیعتبو دارةلاا ســمجل لــقب نــم ةــللجنا قاــمیث داــعتما مــیتو
 فیةارــلاشا لیاتھاوؤــمسو اــصلاحیاتھ ددــیحو ،للشركة یةــلمؤسسا ةــلحاكمیا لــلید
 .ةــلتابعا ركاتھــشو كــلبنا يــف اــتنفیذھو تھاــسرمما اــمنھ بوــلمطلا
 :لتشكیلا

 أي  لاــعمأ جــمد زوــیج لاو دارةلاا ســمجل نــم اررــبق ةــللجنا كلــتش
 .ةــللجنا هذــھ لاــعمأ عــم ىرــخأ ةــلجن

 دارةلاا ســمجل نــم لــلاقا ىــعل ءاــعضأ ةــثلاث نــم ةــللجنا فــتتأل 
 نــم ةــللجنا ســئیر مــفیھ اــبم اــھءعضاا ةــغالبی نوــیكأن  ىــعل
 ىــعل اــلھ اًــئیسر ءاــلأعضا دــحأ ةــللجنا بــتنتخو تقلینــلمسا ءاــلاعضا

 ىرــخأ ةــلجن يلأ ســئیر نوــیكأو ان  ســلمجلا ســئیر وــھ نوــیك لاأن 
 .ســلمجلا نــع ةــمنبثق

 ةــعلمی تلاــمؤھ ىــعل نــحاصلی ءاــلأعضا عــجمی نوــیكأن  بــیج 
او اي  ةــلمالیاو ا بةــلمحاسا لاــمج يــف بةــمناس ةــعملی ةرــبخب نوــیتمتعو
 .الشركة لاــبأعم ةــلعلاقذات ا ابھھــلمشا تالاــلمجاو ا تاــلتخصصا نــم

 تلاجتماعاا
 لــلاقا ىــعل ھرــشأ ةــثلاث كل ةرــم ھاــئیسر نــم ةوــبدع ةــللجنا عــتجتم 

إدارة  ســمجل اررــق ىــعل ءاــبنأو  كــلذ ىــلإ ةــلحاجا تــعد اــكلمأو 
 عــتجتم كــكذلو ،نــلآخریا اــعضائھا نــم بــطل ىــعل ءاــبنأو  الشركة

 قــلتدقیإدارة ا ســئیأو ر يــجرلخاا قــلمدقا نــم بــطل ىــعل ءً اــبن ةــللجنا
 .كــلذل ورةرــض ةــللجنا تأــتاذا ار يــخلالدا
 للجنةا تجتماعاا خليالدا لتدقیقإدارة ا ئیسر یحضر. 
 نوــیكو ، لــلأقا ىــعل نــعضوی روــبحض اًــقانونی ةــللجنا عاــجتمإ نوــیك 

 نــفیمك خصيــلشا روــلحضا رذــتع لاــح يــفو خصیاًــش روــلحضا
 دــبع فــلھاتاو ا وــلفیدیا للاــخ نــم هرــنظ ةــجھو اءدــبا ةــللجنا وــلعض

 ىــعل عــلتوقیوا تــلتصویا قــح ھــل نوــیكو.  ةــللجنا ســئیر ةــفقامو
 لــلایقوان  لوــلاصا بــحس كــلذ قــتوثی ریطةــش عاــلاجتما رــمحض

 لاوان  ، ةــللجنا ءاــعضا يــثلث نــع خصیاــش نــلحاضریا ءاــلاعضا ددــع
 تاــجتماعا نــم %50 نــع وــللعض خصيــلشا روــلحضا بةــنس لــتق
 .ماــع للاــخ ةــللجنا
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directors and submits to it its reports and recommendations on the 
results of the exercise of its duties and takes the recommendations 
/ decisions of the committee by the majority of attendees and In 
the event of an equal vote, the side that voted for the committee 
president will prevail. 

 The audit committee may request any information from the 
executive management and invite any administrative in the 
company to attend its meetings in coordination with the chairman 
of the board of directors or the general manager, as well as when 
seeking external resources. 

 Study any issue presented to it by the Board of Directors, or any 
issue that the committee deems necessary to discuss and express 
an opinion on it. 

Duties and Responsibilities: 
The responsibility of the audit committee does not eliminate the responsibilities 
of the board or the executive management with regard to overseeing the 
adequacy of the internal control and oversight systems, It also does not affect 
the ability of the board of directors to communicate directly with the executive 
management, internal audit, or external audit. 
The following is an outline of the committee's responsibilities: 
 

 Review the scope, results, and comprehensiveness of the 
company's internal and external audit. 

 Review the accounting issues that have a material impact on the 
company's financial statements. 

 Review the adequacy and effectiveness of the control and internal 
control systems in the company. 

 Approving the annual internal audit plan, reviewing the notes 
contained in the internal audit reports, and following up on the 
measures taken in their regard. 

 Obtaining any information from the higher executive management, 
and it has the right to summon any person to attend any of its 
meetings to discuss a specific issue with him. 

 Supervising the internal audit department and reviewing its work 
results periodically and ensuring that the executive management 
implements the recommendations of the internal audit 
department, and ensuring that the independence of internal 
auditors is strengthened and given the appropriate position on the 
company's career ladder. 

 Meeting with the internal auditor, the external auditor, and the 
director of compliance control of the company at least once during 
the year without the presence of any of the members of the higher 
executive management. 

 Recommendation regarding the appointment, acceptance of 
resignation and termination of the services of the Director of the 
Internal Audit Department. 

 Review the notes contained in the reports of the Central Bank and 
the reports of the external certified accountant, and follow up on 
the measures taken in their regard. 

 Submit its recommendations to the board regarding the 
appointment of the external certified accountant, termination of 
his work and his fees, and all matters related to that, so that the 
external certified accountant has the qualifications and experiences 
that enable him to perform his duty according to the principles and 
to be of good conduct and reputation. 

 Reviewing the financial statements of the company before 
submitting it to the Board, and in particular verifying the 
implementation of the Central Bank's orders regarding the 
provision for expected credit losses or any other allocations, in 
accordance with the instructions in force. 

 Review and monitor the procedures that enable the employees of 
the company to confidentially report any errors in the financial 
reports and any other violations, and to ensure that the necessary 
arrangements and procedures are in place to conduct the 
investigation independently and to ensure that the results of the 
investigation are followed up and dealt with objectively and 
independently. 

 Adopting an internal audit charter, so that the charter strengthens 
the internal audit function, defines its powers and its relationships 
with other jobs, and provides management support for internal 
auditing in accessing all aspects of the company's business. 

 It is not permissible to merge the work of this committee with any 
other committee. 

 It is not permissible for any member of the audit committee to be a 
member of any committee emanating from the board with 
executive powers. 

Risk Management Committee 
 The Risk Management Committee's charter is approved by the 

Board of Directors, and this charter is an integral part of the 
company's corporate governance manual. 

 This charter is reviewed annually by the committee in cooperation 

 
 
 
 
 
 تلصلاحیاا

 اــیرھرتقا ھــلیإ عــترفو دارةلإا ســمجل افرــشإ تــتح ةــللجنا لــتعم 
 اراترــق/  تاــتوصی ذــتتخو اــلمھامھ تھاــسرمما جــبنتائ اــتوصیاتھو
 بــلجانا حــیرج اتوــلاصا وياــتس لاــح يــفو روــلحضا ةــبأغلبی ةــللجنا
 .ةــللجنا ســئیر ھــمع توــص يذــلا
 اي  ةوــعود ةــلتنفیذیا دارةلاا نــم تاــمعلوماي  بــطل قــلتدقیا ةــللجن

 ســمجل ســئیر عــم یقــبالتنس اــجتماعاتھا روــلحض الشركة يــفاداري 
 .ةــجیرخا دراــبمص تعانةــلاسا دــعن كــكذلوالمدیر العام او  دارةلاا
 ىتر مسألةاو اي  دارةلاا مجلس قبل من علیھا ضتعر مسألةاي  سةدرا 

 .بشأنھا ايلرا اءبدوا بحثھا ورةضر للجنةا
 
 
 
 
 :تلیاولمسؤوا ملمھاا

 ةــلتنفیذیا دارةلااو ا ســلمجلا تلیاوؤــمس نــع يــتغن لا قــلتدقیا ةــلجن لیةوؤــمسان 
 لا كــكذلو ھــلدی ةــخلیالدا ةــلرقابوا طــلضبا ةــنظما ةــكفای ىــعل ةــبالرقاب قــیتعل اــفیم
أو  ةــلتنفیذیا دارةلاا عــم رــلمباشا لاــلاتصا يــف دارةلاا ســمجل رةدــق ىــعل رــتؤث

 .يــجرلخاا قــلتدقیاو ا يــخلالدا قــلتدقیا
 :للجنةا تلیاولمسؤ ضعر یلي فیماو

 
  مراجعة نطاق و نتائج و مدى شمولیة و كفایة التدقیق الداخلي و الخارجي

 . للشركة
 مراجعة القضایا المحاسبیة ذات الاثر الجوھري على البیانات المالیة للشركة . 
 مراجعة مدى كفایة أنظمة الضبط و الرقابة الداخلیة و فاعلیتھا في الشركة . 
  اعتماد خطة التدقیق الداخلي السنویة ,و مراجعة الملاحظات الواردة في

 .تقاریر التدقیق الداخلي و متابعة الاجراءات المتخذة بشأنھا
  الحصول على أي معلومات من الادارة التنفیذیة العلیا و لھا الحق في استدعاء

 . أي شخص لحضور أي من اجتماعاتھا للمناقشھ معھ في مسألة معینة
  الاشراف على دائرة التدقیق الداخلي و مراجعة نتائج أعمالھا بشكل دوري و

ضمان قیام الادارة التنفیذیة بتنفیذ توصیات دائرة التدقیق الداخلي , و ضمان 
تعزیز استقلالیة المدققین الداخلیین و إعطائھم المكانة المناسبة على السلم 

 . الوظیفي للشركة
 اخلي و المحاسب القانوني الخارجي و مدیر مراقبة الاجتماع مع المدقق الد

الامتثال للشركة مرة و احدة على الاقل خلال السنة بدون حضور أي من 
 . أعضاء الادارة التنفیذیة العلیا

  التوصیة بخصوص تعیین و قبول استقالة و إنھاء خدمات مدیر دائرة التدقیق
 . الداخلي

  البنك المركزي و تقاریر المحاسب مراجعة الملاحظات الواردة في تقاریر
 . القانوني الخارجي و متابعة الاجراءات المتخذة بشأنھا

  تقدیم توصیاتھا للمجلس بخصوص تعیین المحاسب القانوني الخارجي و أنھاء
عملھ و أتعابھ و كافة الامور المتعلقة بذلك,بحیث یتمتع المحاسب القانوني 

كنھ من أداء و اجبھ وفق الاصول و الخارجي بالمؤھلات و الخبرات التي تم
 . أن یكون حسن السیرة و السمعة

  مراجعة البیانات المالیة للشركة قبل عرضھا على المجلس و بصفة خاصة
التحقق من تطبیق أوامر البنك المركزي بشأن مخصص الخسائر الائتمانیة 

 .المتوقعة أو أي مخصصات أخرى و فقاً للتعلیمات النافذة
 قبة الاجراءات التي تمكن العاملین في الشركة من الابلاغ مراجعة و مرا

بشكل سري عن أي اخطاء في التقاریر المالیة وأي مخالفات أخرى ,و التأكد 
من وجود الترتیبات و الاجراءات اللازمة لاجراء التحقیق بشكل مستقل و 

 . التأكد من متابعة نتائج التحقیق و معالجتھا بموضوعیة و استقلالیة
 ماد میثاق للتدقیق الداخلي ,بحیث یعزز المیثاق من وظیفة التدقیق الداخلي اعت

و یحدد صلاحیاتھا و علاقاتھا بالوظائف الاخرى و یوفر دعم الادارة للتدقیق 
   . الداخلي في الوصول لكافة جوانب أعمال  الشركة

 لا یجوز دمج أعمال ھذه اللجنة مع أي لجنة أخرى . 
 ضو من أعضاء لجنة التدقیق عضواً في أي لجنة لا یجوز أن یكون أي ع

 منبثقة عن المجلس لھا صلاحیات تنفیذیة .
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with the risk management in the company, and any proposed 
amendments are submitted to the Board of Directors for approval. 

 The names of the committee members and the activities of the 
committee are disclosed in the company's annual report. 

Committee membership 
 The committee shall consist of at least three members of the board 

of directors, with at least one of them being independent, in 
addition to the general manager, the deputy general manager and 
the head of risk management in the company. 

 Committee members shall have adequate knowledge and 
understanding of the fundamentals of risk management. 

 They must have full knowledge of the instructions of the Central 
Bank of Jordan and the supervisory authorities. 

 Members must have educational qualifications and / or practical 
experience in the field of financial management and banking. 

Presiding over the committee 
The chairperson of the committee shall be a member of the board of directors 
with appropriate experience. 
The quorum 
The committee's meeting is legal, with the attendance of at least two members 
of the board of directors. 
The vote 
The committee's decisions are made unanimously, and the head of risk 
management is not entitled to vote. 
Committee meetings 

 The committee works under the supervision of the Board of 
Directors and submits to it its reports and recommendations on the 
results of the exercise of its duties. 

 The Risk Management Committee meets at the invitation of its 
Chairman three times a year at least or whenever the need arises, 
or based on a decision of the Board of Directors of the company or 
upon a request from one of its members. 

Duties and responsibilities of the committee 
1. Reviewing and approving the risk management framework, which includes 
risk management governance, Risk Appetite, and Risk Profile, in addition to the 
risk management strategy and the general reporting framework. 
2. Approving the annual risk management plan. 
3. Adopting risk management policies, which include credit, operational and 
market risk management policies, liquidity risk policy, interest rate risk, 
investment policy, commission, and investment policy. 
4. Following up and evaluating the various types of risks that the company may 
be exposed to. 
5. Creating appropriate conditions that ensure identification of the risks that 
have a substantial impact, and any activities carried out by the company that 
may expose it to risks greater than the level of acceptable risks, and to file 
reports. 
6. Verifying that there is no discrepancy between the actual risks taken by the 
comapny and the level of acceptable risks approved by the Board. 
7. Reviewing the notes contained in the reports of the central bank and the 
reports of the external auditor regarding risk management in the company and 
following up on the measures taken in this regard. 
8. Study any issue raised by the company’s board of directors, or any issue that 
the committee deems necessary to discuss and express an opinion on it. 
9. Adopting an internal evaluation methodology for capital adequacy, taking 
into account the company’s strategic plan and capital plan, and reviewing the 
methodology periodically as well as ensuring that the company maintains its 
assets. 
10. Adopting a policy for stress tests, discussing test results periodically and 
adopting measures to be taken based on these results. 
11. The committee must submit periodic reports to the Board of Directors 
indicating the extent to which the existing risks are consistent with the policies 
and acceptable levels of risks to enable the Board of Directors to take 
appropriate decisions and follow up on their treatment 
12. Adopting an information security policy, including cybersecurity policies. 
 
 
 
 
 
 
Nomination and Remuneration Committee 
Composition of the committee 
This committee shall consist of at least three members, provided that one 
member is independent. 
Presiding over the committee 
The committee elects a chairperson from among its members, provided that he 
is independent. 
The quorum 
The committee’s meeting is legal, with the attendance of at least two of its 
members. The attendance is personal, and in the event that the personal 
attendance is not possible for an acceptable reason or excuse, the committee 

 
 
 
 

 لمخاطرإدارة ا لجنة
 اھذ یعتبرو دارةلإا مجلس قبل من لمخاطرإدارة ا لجنة قمیثا دعتماإ یتم 

 .للشركة لمؤسسيا لتحكما لیلد من أیتجز لا ءجز قلمیثاا
 وناــبالتع ةــللجنا لــقب نــم ينوــس كلــبش قاــلمیثا اذــھ ةــجعامر مــیت 

 ھــعلی ةــمقترح تلاــتعدیأي  عــفر مــیتو الشركة يــف رــلمخاطإدارة ا عــم
 .دهاــلإعتم دارةلإا ســلمجل

 يلسنوا لتقریرا في للجنةا طنشاو للجنةا ءعضاأ ءسماأ عن حلإفصاا یتم 
 .للشركة

 للجنةا عضویة
 ســمجل ءاــعضأ نــم لــلأقا ىــعل ءاــعضأ ةــثلاث نــم ةــللجنا فــتتأل 

ى ــلا ةــبالإضاف تقلاــمس لــلأقا ىــعل مــحدھأ نوــیكأن  ىــعل دارةلإا
 .الشركةي ــف رــلمخاطإدارة ا ســئیور المدیر العام بــنائ المدیر العام و 

 إدارة  لأسس لكافیینا لفھموا لمعرفةا للجنةا ءعضاأ في تتوفرأن  یجب
 .لمخاطرا
 تلسلطاوا نيردلأا يلمركزا لبنكا تبتعلیما تامة معرفة لدیھم تتوفرأن  یجب 

 .لرقابیةا
 في عملیة اتخبرو/أو  علمیة تمؤھلا على حاصلین ءلأعضاا نیكوأن  یجب 

 .رفلمصاوا لمالیةا دارةلإا لمجا
 للجنةا ئاسةر

 .المناسبةمن ذوي الخبرة ا دارةلإا مجلس ءعضاأ حدأ للجنةا ئیسر نیكو
 بلنصاا

 .لأقلا على دارةلإا مجلس من عضوین ربحضو قانونیاً للجنةا عجتماإ نیكو
 لتصویتا

 .لتصویتا لمخاطرإدارة ا لرئیس یحق لاو ع،بالإجما للجنةا اراتقر تتخذ
 للجنةا تجتماعاا

 یرھارتقا لیھإ ترفعو دارةلإا مجلس افشرإ تحت للجنةا تعمل 
 .لمھامھا ستھارمما بنتائج توصیاتھاو

 ثلاث ھاــئیسر نــم ةوــبدع رــلمخاطإدارة ا ةــلجن عــتجتم 
 ىــلإ ةــلحاجا تــعد اــكلمأو  لــلأقا ىــعل نویاــس اترــم
 ءً اــبنأو  الشركةإدارة  ســمجل اررــق ىــعل ءً اــبنأو  كــلذ

 .اــعضائھأ دــحأ نــم بــطل ىــعل
 للجنةا تلیاومسؤو ممھا

 
ادارة  ةــحاكمی نــتتضم يــلتوا ،رــلمخاطادارة ا راــطا داــعتموا ةــجعامر .1

 ىــلا ةــبالاضاف، Risk Profile، وRisk Appetiteو ،رــلمخاطا
 .رــیرلتقاا اددــلاع ماــلعا راــلاطوا رــلمخاطادارة ا تیجیةاترــسا

 .لمخاطرا دارةلا لسنویةا لخطةا دعتماا .2
ادارة  تاــسیاس نــتتضم يــلتوا ،رــلمخاطادارة ا تاــسیاس داــعتما .3

 یولةــلسا رــمخاط ةــسیاسو قوــلسوا غیلــلتشوا ناــلائتما رــمخاط
 ةــخطو یةرتثماــلاسا ةــلسیاسا ىــلا ةــضاف،ا ةدــلفائا أسعار رــمخاطو
 كلــبش اــجعتھامر مــیتان  ىــعلو ارى،وــلطا ةــخطو ،لــلعما یةارتمرــسا

 .ةــللجنا لــقب نــم ينوــس
 تتعرض لھا الشركة قد لتيا لمخاطرا اعنوا مختلف تقییمو متابعة .4
ذات  رــلمخاطا ىــعل فرــلتعا نــتضم يــلتا بةــلمناسا وفرــلظا ةــتھیئ .5

 ھــتعرضان  نــیمك الشركة اــبھ تقوم طةــنشوأي ا ي،رــلجوھا رــلاثا
 كــبذل رــیرتقا عــفور ،ةــلمقبولا رــلمخاطا ىتوــمس نــم رــكبا رــلمخاط

 .اــمعالجتھ ةــمتابعو ســلمجلا ىــلا
 الشركة خذھاتأ لتيا لفعلیةا لمخاطرا بین وتتفا دجوو معد من لتحققا .6

 .لمجلسا علیھا فقوا لتيا لمقبولةا لمخاطرا ىمستوو
 لمدققا یررتقاو يلمركزا لبنكا یررتقا في اردةلوا تلملاحظاا جعةامر .7

 .بشأنھا ةلمتخذا اءاتلإجرا متابعةو الشركة في لمخاطرإدارة ا نبشأ جيرلخاا
 مسألةأو أي  الشركةإدارة  مجلس قبل من علیھا ضتعر مسألةأي  سةدرا .8

 .بشأنھا أيلرا اءبدوإ بحثھا ورةضر للجنةا ىتر
 نــبعی ذــلاخوا ل،اــلمراس ا ةــلكفای يــخلالدا مــلتقییا ةــمنھجی داــعتما .9

 ةــجعامرو ل،اــلمراس ا ةــخطو تیجیةاترــلاسا الشركة ةــخط راــلاعتبا
 لاــم اسرــب الشركة ظاــحتفا نــم دــلتاكوا ةــیدور رةوــبص ةــلمنھجیا

 .اــجھھایو يــلتا رــلمخاطا عــجمی ةــلمقابل يــكاف
 جــنتائ ةــمناقشو ،ةــلضاغطا وعاــضولاا راتاــختبا ةــسیاس داــعتما .10

 ءااــبن اــھذتخاا بــجالوا اءاترــلاجا داــعتمدوري وا كلــبش راتاــلاختبا
 .جــلنتائا هذــھ ىــعل

 فقاتو ىمد تبین دارةلإا مجلس لىإ یةدور یررتقا للجنةا متقدأن  یجب .11
 لتمكین لمخاطرا من لمقبولةا تتویاــلمسوا تاــلسیاسا مع لقائمةا لمخاطرا

 معالجتھا متابعةو بةــلمناسا اراتلقرا ذتخاإ من دارةلإا مجلس
 .نيالسیبرا لأمنا تسیاسا لكذ في بما تلمعلوماا منأ سیاسة دعتماإ .12

 
 
 
 
 

 تلمكافآوا تلترشیحاا لجنة
 للجنةا تشكیلة
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member can express his viewpoint through video or phone and have the right 
to vote and to sign the minutes of the meeting in the event of adherence to the 
requirements mentioned below: 
 

 Documenting the member’s non-attendance in person and the 
reason for it, according to the rules. 

 The member attended the entire meeting and was documented. 
 The member sign the minutes of the committee’s meeting and the 

decisions issued pursuant to it upon his return. The number of 
members attending the meeting in person should not be less than 
two thirds of the members of the committee. 

 That the personal attendance of the member must not be less than 
(50%) of the committee's meetings within a year. 

The vote 
The Nomination and Remuneration Committee takes its decisions and 
recommendations by the absolute majority of the members. 
Committee meetings 
The committee meets at the invitation of its chairman, or whenever the need 
arises, or based on a decision of the company’s board of directors, or at the 
request of one of its members, so that the number of its meetings is not less 
than two meetings per year. 
 The Nomination and Remuneration Committee submits its decisions and 
recommendations to the Board of Directors and a report on its business to the 
company's regular annual general assembly. 
Responsabilties of the Committee 
Ensuring the composition of the Board of Directors according to the instructions 
and applicable laws. 
 

 و على أن یكون من بینھم عضوا مستقلا.  ءعضاأ ثلاثة من لأقلا على للجنةا هھذ تتشكل
 للجنةا ئاسةر

 .مستقل نیكوأن  شریطة عضائھاأ بین من لھا ئیسار للجنةا تنتخب
 بلنصاا

 نوــیكو لــلأقا ىــعل اــعضائھأ نــم نــعضوی روــبحض اًــقانونی ةــللجنا عاــجتمإ نوــیك
 لوــمقب رذــلعأو  ببــلس خصيــلشا روــلحضا رذــتع لاــح يــفو ،  خصیاًــش روــلحضا

 نوــیكو،  فــلھاتأو ا وــلفیدیا للاــخ نــم هرــنظ ةــجھو اءدــبإ ةــللجنا وــلعض نــفیمك
 امزــلإلتا لاــح يــف كــلوذ عاــلإجتما رــمحض ىــعل عــلتوقیوا تــلتصویا قــح ھــل

 : هاــنأد رةوــلمذكا تاــبالمتطلب
 للأصوا حسب سببھو شخصي بشكل لعضوا رحضو معد توثیق . 
 لكذ توثیقو علإجتماا لكامل لعضوا رحضو. 
 درةلصاا اراتلقروا للجنةا عبإجتما صلخاا لمحضرا على لعضوا توقیع 

 بشكل عللإجتما لحاضرینا ءلأعضاا دعد یقل لا.  أن تھدعو عند بموجبھ
 .للجنةا ءعضاأ ثلثي عن شخصي

  للجنةا تجتماعاإ من)%50( عن للعضو لشخصيا رلحضوا نسبة تقل لاأن 
 .معا لخلا

 لتصویتا
 ءاــللأعض ةــلمطلقا ةــبالأكثری اــتوصیاتھو اــتھاراقر تآــلمكافوا یحــلترشا ةــلجن ذــتأخ

 .ةــللجنا ســئیر ھــمع توــص يذــلا بــلجانا حــیرج اتوــلأصا وتاــتسوإذا 
 للجنةا تجتماعاا

 ىــعل ءاــبنأو  كــلذ ىــلا ةــلحاجا تــعد اــكلمأو  ھاــئیسر نــم ةوــبدع ةــللجنا عــتجتم
 لــیق لا ثــبحی اــعضائھا دــحأ نــم بــطل ىــعل ءاــبنأو  الشركةإدارة  ســمجل اررــق
 تاــلإجتماعا هذــھ رــمحاض وندــتو نةــلسا يــف نــجتماعیإ نــع اــجتماعاتھإ ددــع
 .يــصولأ كلــبش
 اً رــتقریو دارةلإا ســمجل ىــلا اــتوصیاتھو اــتھاراقر تآــلمكافوا یحــلترشا ةــلجن مدــتق 
 .ركةــللش ينوــلسا دياــلعا ةــلعاما ةــلھیئا عاــجتمإ ىــلا اــعمالھأ لوــح

 للجنةا ممھا
 یة .رلساا نینالقووا تلتعلیماا حسب دارةلإا مجلس تشكیلة نضما
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		The first section: Introduction

Based on the company's belief in the importance of corporate governance to strengthen the initial security and safety of the sector and to create a positive impact on the integrity of the company and to provide sound foundations to support its strategic growth plans, the Board of Directors decided to adopt this guide (Corporate Governance Guide) to represent the fundamentals to be adopted in the company's management , Managing the relationships between all stakeholders in the company, including shareholders, clients, the board of directors, executive management, employees and the various supervisory bodies.

This guide was developed in light of the instructions of the Central Bank of Jordan regarding the institutional governance of microfinance companies that were issued on 6/12/2020, And other relevant laws, in line with international best practices regarding corporate governance.

This guide is based on the following four guiding principles:

• Fair treatment of all related parties (such as: shareholders, customers, creditors, employees, and supervisory bodies).

• Transparency and disclosure, whereby all financial, organizational and administrative information that enables shareholders to evaluate the company's performance is disclosed.

• Accountability in the relationships between the company's executive management and the board of directors, and between the board of directors and shareholders, and between the board of directors and other related parties.

• Responsibility in terms of clear separation of responsibilities and delegation of powers through the policies and procedures adopted in the company.

This guide was approved by the Board of Directors and is updated annually in light of the internal and external developments and to reflect the latest developments in this regard.The Board of Directors will also ensure the implementation of all provisions of this guide.

The company indicates the existence of this guide in its annual report and publishes it through its website. Also, disclosure is made in the annual report about the extent of the company's commitment to implementing all the articles of the guide.

We in the company believe that the creative application of the fundamentals of institutional governance also includes:

• Organizing the relationships between all the concerned parties in the company.

• Ensuring the application of an organizational structure that ensures efficiency, accountability, responsibility and internal control.

• Building an institutional culture that believes in the goals of the institution and reinforces the foundations of responsibility, efficiency and effectiveness.

• Developing sound and efficient foundations for developing and activating the role of internal control, auditing, risk management and compliance.

The second section: the institutional governance structure

The company is managed in the light of the directives of the Board of Directors, which in turn delegates the powers of management of the company to the employees and administrators of the company under the management and supervision of the General Manager. This guide defines the structure and responsibilities of the Board of Directors and its relationship with the executive management, employees and shareholders.

The third section: the composition of the board of directors

• The current number of members of the board of directors is 5, and the number of members of the board should not be less than five at any time.

• The board appoints a chairperson from among its members and a vice-president, and it also appoints a secretary, whether one of its members or others.

• The Nomination and Remuneration Committee nominates the members of the Board taking into consideration the capabilities and qualifications of the persons nominated and their previous performance as members of the Board of Directors.

• The term of validity of the Board is four years from the date of its appointment, and the membership of the member expires upon his death, resignation, replacement or dismissal.

• The positions of the Board Chairman (Chairman) and General Manager shall be separated.

• It is taken into consideration to select a general manager who has the highest technical and professional experiences, in addition to personal qualities in terms of integrity, honesty and decision-making ability.

• The composition of the board shall take into account the diversity of practical experience and specialized skills, provided that all members of the board are non-executive members.

• It is taken into account that the number of independent members is not less than two members or (20%) of the board, whichever is higher, and if there is a fracture in the result of calculating the aforementioned percentage, the result is rounded to the next correct number.

• The position of Chairman of the Board of Directors shall be a non-executive position.

• The president of the board or any of its members must not be unilaterally authorized to part or all of the powers of the board.

And in order for a member to be considered independent, the following are required as a minimum:

1) He must not have worked for the company during the three years preceding the date of appointment / election

2) That he is not related to any of the other board members or to any of the members of the higher executive management in the company, his kinship up to the second degree.

3) That he is not a shareholder / partner in the company at a rate of more than (5%).

4) That he has not held the position of an executive member of the board or a member of the board of the group that owns the company or its subsidiaries or an employee therein during the three years preceding his appointment / election.

5) That he has not held the membership of the council board for more than eight consecutive years.

6) That he is not a partner or employee of the company’s external certified accountant at present or during the three years preceding the date of his appointment / election as a member of the Board, and that he is not linked to the partner responsible for the audit process by being related to his first degree kinship.

Section Four: The Qualifications Required for Members of the Board of Directors and Their Responsibilities

In addition to the conditions specified under the Companies Law regarding the specifications and qualifications of members of the board of directors, the following conditions must be met by the members of the board of directors to ensure the efficiency of the board's performance.

First: Personal characteristics

1. Independency in judging matters and taking sound decisions.

2. Integrity and objectivity.

3. Credibility and honesty.

4. Transparency.

5. Avoid conflicts of interest or exploitation of the position and the information available to him as per his membership in the Board of Directors.

6. The leadership figure.

Second: Technical qualifications and experiences

1. The ability to understand and evaluate the financial performance of the company by reviewing the various financial reports and data.

2. He must possess scientific academic certificates and / or practical experiences in the fields of accounting, finance, or banking.

3. Familiarity with the laws, legislations and instructions that the company must abide by.

4. Full knowledge of the instructions of the Central Bank of Jordan and any relevant supervisory authorities, and continuous knowledge of any amendments or additions related to them.

5. Knowledge and follow-up of emerging issues in the sector.

6. The ability to deal with and manage crises in the short and long term.

7. The ability to have strategic planning and a clear future vision.

Third: Duties and Responsibilities

1. The obligation to attend the board’s meetings in person and to prepare in advance for them and to perform all the duties required by membership.

2. Board of Directors, in the event can not be personal attendance; board members can attend the meeting through video or telephone after the approval of the President of the board, and shall have the right to vote or to sign the minutes of the meeting.

3. Commitment to membership in the required board committees and to attend their meetings.

4. Attending the general assembly meetings.

5. Seek to obtain all the necessary information to ensure that all the decisions taken are in the interest of the company.

6. Obtaining objective advice from outside parties if the need arises.

7. He takes precedence over the interest of the company in all dealings with any other company in which he has a personal interest in it, and he does not take the opportunity of the company’s business for his own benefit.

8. Disclose, in writing and on a regular basis, any personal interest in any dealings or contract with the company for him, his spouse or his relative to the second degree, or the companies in which they share an influential interest, so he must not share this with him. Consequently, not to vote on any decisions that may involve a conflict of interest and this disclosure should be recorded in the minutes of the Board meeting.





9. Not to disclose the confidential information of the company or to use it for his own benefit or the interest of others.

10. An evaluation of the degree of influence of the activities of other members of the board of directors on their independence as board members in the company.

11. The failure of any of the board members to influence the decisions of the executive management except through the deliberations that take place in the meetings of the council or its committees.

12. Devoting sufficient time and effort to the company, as each member must allocate sufficient time to carry out his duties as a member of the Board of Directors.

Section Five: Responsibilities of the Board of Directors

The general framework

1. The board shall supervise the higher executive management, follow up on its performance, and ensure the soundness and adequacy of the company's financial conditions, and it must adopt appropriate policies and procedures to supervise and control the performance of the company.

2. The board shall define the corporate values of the company, draw clear lines of responsibility and accountability for all the company's activities, and establish a high culture of ethical standards, integrity and professional behavior for the company's managerial behavior.

3. The board shall bear all responsibilities related to the company's management, safety, efficiency and profitability of the various operations, as well as to make sure to meet the requirements of the Central Bank as well as other regulatory bodies and regulatory requirements relating to his work and taking into account the interests of shareholders, creditors and employees.

4. To carry out this responsibility efficiently and to achieve the strategic objectives of the company, the Board shall grant the General Manager and the Executive Management the necessary powers.

5. The Board of Directors shall ensure that the company's management are prudently and within the framework of the laws and regulations in force and internal policies of the company and that effective controls are available continuously on the company's activities, including the company assigned to third party activities, so it is the board responsible for oversight of the executive management of the company.

6. The board shall establish the principle of the commitment of each member of the board towards the company.

7. The board must ensure that no member of the board of directors, executive management, or company employees will gain any self-benefit at the expense of the company's interest.

The duties and responsibilities of the board and its meetings

The board should perform the following duties and responsibilities as a minimum:

1) Determining the strategic objectives of the company and directing the senior executive management to prepare a strategy to achieve these goals and develop work plans that are in line with them, and to be approved by the Board.

2) Supervising the senior executive management, following up on its performance, ensuring that all policies and regulations of the company are applied, and ensuring that it is aware of the main risks facing the company and that it works to control and monitor them.

3) Ensure the integrity and solvency of the company's financial conditions, and adopt appropriate policies to supervise and control the company's performance and ensure that necessary corrective measures are taken at appropriate times.

4) The approval of the final financial statements of the company audited by the external certified accountant and the recommendation to the General Assembly for approval.

6) Adopting the credit policy, the policy of handling customer complaints, and any other policies that the Board deems necessary or required by relevant legislation.

7) Ensure that adequate internal control and control systems are available, including risk systems, and periodically and continuously ensure the effectiveness of these systems, and that the internal auditor and the external auditor review these systems at least once annually.

8) Take the necessary measures to ensure that the company is in compliance with all its activities and activities with all relevant legislation and all the requirements of the Central Bank and the competent authorities.

9) Adopting a clear, transparent and objective policy that identifies and defines a mechanism and method for testing and appointing members of the higher executive management, including determining their remuneration, whether in the form of fees, salaries, allowances, bonuses or any other benefits, and approving a Succession Plan for members of the company's higher executive management And review this plan once a year at least.

10) Approving the organizational structure of the company showing the administrative hierarchy, including the committees emanating from the board, and the approval of job descriptions for senior executive management positions.

11) Adopting a general policy and clear procedures to identify cases of conflict of interest and the necessary measures to avoid their occurrence, and to disclose in writing any situation that may include a conflict of interest, including reviewing transactions with related parties and assessing their risks.

12) Determine the company's need to contract with experts and consultants based on the recommendation of the senior executive management, and determine their fees and the terms of contracting with them.

13) Adopting a work ethics charter for board members and company employees at all levels and job titles, so that this charter includes clear principles, policies, and controls for work behavior and professional ethics, taking into account - in the case of companies that practice microfinance in accordance with the provisions of Islamic Sharia - that this charter is in line with standards of ethics issued by the Accounting and Auditing Organization for Islamic Financial Institutions and it is the responsibility of the company to take all necessary measures to verify that all managers in the company are aware of it.

14) Setting performance evaluation criteria for the higher executive management in accordance with the company's goals and its strategic plan.

15) Hold regular meetings with the higher executive management and discuss the reports submitted by them.

16) Take adequate steps to ensure the accuracy of the information sent to the Central Bank.





The Board Meetings

1. The board meets periodically and whenever the need arises, provided that the number of these meetings is not less than six meetings during the year and that no more than two months pass without a meeting.

2. Board members must attend the board’s meetings personally, and in the event that it is not possible to attend in person, the member can express his opinion by video, phone, or any means of communication after the approval of the president of the board. He can also vote on the board’s decisions, provided the following:



· Duly documented.

· That the number of members present in person is not less than two-thirds of the members of the board.

· 3. That the percentage of personal attendance is not less than (50%) of the board's meetings during the year.



In the field of risk management and control requirements

1. The Board shall adopt a strategy for risk management and monitoring their implementation to include the acceptable level of risk and ensure not to expose the company's high risk and that the board will be familiar with the environment and operational work of the company high by risk, and to make sure there are tools and infrastructure for risk management in the company is able to identify, measure, control and monitor All types of risks that the company is exposed to.

2. Ensuring that the company, in all its activities, complies with all legislative laws issued by the governmental and supervisory authorities, and that all employees of the company at all administrative levels are incompliance.

3. Ensure, through the various Board committees, of the accuracy of the information provided to the supervisory authorities.

4. Ensure that all risks of the company are managed properly.

5. Ensuring the regular rotation of the external auditor between the audit offices every eight years, as a maximum, from the date of the election.

6. Ensure that the company makes its disclosure in accordance with International Financial Reporting Standards, IFRS + IAS and the Central Bank of Jordan's instructions in force.

7. Ensure that all amendments to IFRS are fully implemented.

8. Ensure that the company is aware of changes in international financial reporting practices and the scope of transparency required of financial institutions.













In the field of appointments and replacements

1. Based on the recommendation of the competent committee, the board of directors shall appoint a general manager who enjoys integrity, technical competence and banking experience, in addition to accepting his resignation or terminating his services.

2. It is a condition of the appointed general manager that he is not associated with the chairman of the board of directors with any relationship below the fourth degree.

3. The Board shall approve the appointment of the Executive Directors and ensure that they have the required expertise.

4. The Board shall approve plans for the replacement of the executive directors of the company, so that they include the qualifications and requirements that must be met by the occupants of these positions.

5. Ensuring the independence and objectivity of internal auditing, giving its employees an appropriate place in the company's career ladder, and ensuring that they are qualified to perform their duties.

In the field of self-evaluation and evaluation of the general manager's performance

1. The Board - through the Nomination and Remuneration Committee - should evaluate the performance of the Board at least once a year.

2. The Nomination and Remuneration Committee reviews and evaluates the performance of each member of the Board of Directors on an annual basis.

3. The performance of the general manager is evaluated by the board annually.

4. The Board shall adopt a policy for monitoring and reviewing the performance of executive management by setting key performance indicators (KPIs) to define measure and monitor performance and progress towards achieving corporate goals.

In the planning field, code of business ethics, conflicts of interest.

1. The board defines the company's strategic objectives, and directs the executive management to prepare a strategy to achieve these goals, approve this strategy and adopt action plans in line with this strategy.

2. The executive management sets the necessary business plans to implement the company’s strategy through a planning process that includes the contributions of all departments. Estimated budgets are also prepared as part of the planning process.

3. Semi Annual reports are submitted to the Board of Directors stating the necessary achievements and reviews of plans, budgets and corrective actions taken, where necessary, as management uses these evaluations.

4. The borad must make sure that the company enjoys high integrity in the exercise of their work, and this is done through the availability of policies and charter business ethics include the definition of conflict of interest and transactions carried out by the company's employees for their personal benefit based on insider information about the company obtained / see as a result of powers These policies and the Code of Business Ethics are circulated to all the Company’s employees and members of the Board of Directors, and approved by the Board.

5. The baord should take measures to create a clear separation between the authorities of the executive management, with the aim of promoting sound institutional governance.

In the field of control and oversight systems

1. The Board of Directors shall approve the policies, procedures, instructions and bylaws of the company, which include defining the powers, tasks and means of communication between all administrative levels that ensure the Company’s control on administrative & financial activities.

2. The Board shall ensure the availability of policies, plans and work procedures with the company, covering all its activities and in line with the relevant legislation, that they have been circulated at all administrative levels, and that they are reviewed regularly.

3. The board shall ensure that there are procedures that guarantee continuous review of these policies and procedures to ensure that they include any amendments or changes to the laws, instructions and economic conditions of the company and any economic conditions.

4. The Board shall approve the Company’s internal control and control systems, and review them annually, and ensure that the internal and external auditors review the structure of these systems.

5. The Board shall take the appropriate measures to address the weaknesses in the internal control and control systems or any other points raised by the external auditor.

6. The board shall ensure the independence of the external auditor, beginning and continuity.

7. The board should ensure that there are adequate and reliable MIS systems that cover all of the company's activities.







8. The Board verifies the commitment of the company's management and employees to the approved policies and procedures through the various reports submitted to it.

9. Taking the necessary measures to enhance the effectiveness of internal auditing by giving the necessary importance to the audit process and entrenching that in the company and by following up the correction of the audit notes.

Section Six:

Responsibilities of the Chairman of the Board of Directors

1. Establishing a constructive relationship between each of the board and the executive management of the company.

2. The creation of a culture - during the Council's meetings - that helps constructive criticism about issues around which there are divergent views among members, as well as encourages discussions and voting on those issues.

3. Ensure that adequate information reaches each member of the board in a timely manner.

4. Provide each member with a sufficient summary of the company's business upon appointment or upon request.

5. Provide each member of the board when elected, with the texts of the relevant laws, the company's work and instructions of the Central Bank of the relevant work of the board, including corporate governance and instructions booklet that explains the rights of the member and the responsibilities and duties. And the functions and duties of the Secretary of the Board.

6. Discussing with any new member to the company about the duties and responsibilities of the board, especially with regard to the legal and organizational requirements to clarify the duties, powers and other matters related to membership, the membership period, the dates of the meetings, and the duties of the committees, the value of the remuneration if any, and the possibility of obtaining independent specialized technical advice when necessary.

7. To meet the needs of the members of the Board in terms of developing their experiences and continuous learning, and to allow the new member to attend the Oriantation Program in order to take into account the academic background of the member, Provided that this program includes, as a minimum, the following topics:

· The company's organizational structure, institutional governance, and a code of professional conduct.

· The corporate objectives and the company's strategic plan and approved policies.

· The company's financial condition.

· The Company's risk structure and risk management framework.

8. Ensure that there is a charter that organizes and defines the Boards’s work.

9. Discussing strategic and important issues in the Board meetings extensively.

10. Ensure that the company has high standards of institutional control.

11. Calling for board meetings and board committee meetings to ensure compliance with the instructions of this guide and the efficiency of the committees ’work.

Section Seven: Organizing the Board’s business

1. The Board meets at least six times during the year.

2. In order to ensure the comprehensiveness of the topics presented in the board’s meetings, the executive management takes the initiative to put the topics it deems important on the agenda of each meeting.

3. The senior executive management shall, at least one week before the date of the board’s meeting, provide the members of the board with the items of the meeting’s schedule and the complete and accurate information on all the topics included in the schedule.

4. Board members should be constantly informed of developments within the company. The company shall provide the members with an appropriate summary of its activities and the main developments in the sector periodically and when needed or requested.

5. Members of the council and its committees have the power to communicate directly with the executive management and the council secretary whenever needed.

6. The members of the Board and its committees - if necessary - shall have the power to seek outside sources to assist them in carrying out the tasks entrusted to them in the fullest way and in coordination with the Board.

7. The Board and its committees meetings will be recorded in official records in an accurate and complete manner , and should include the work done by the board and the decisions taken by it and by its committees include .the records are considered legal proof of the actions undertaken by the board or its committees and the codification of the events that took place during the meetings to prevent and avoid any confusion, and here lies the importance of accuracy when writing these records with accurate recording of any operations vote took place during the meetings and record any reservations raised by any member with the need to attach any documents or any referenced document during the meetings, and so that the company maintains all these records in an appropriate manner.

Section VIII: Secretary of the Board

1. The decision to appoint or remove a secretary to the board is made by the board unanimously.

2. When appointing a board secretary, it should be taken into consideration that he should be selected from one of the board members or one of the company’s employees known for their accuracy and high commitment to work.

3. The board shall define the job and duties of the board secretary in a formal and written form in line with the level of responsibilities referred to in this guide.

4. The responsibilities of the board secretary include at least the following:

· Provide each member of the Board of Directors, upon his election, with a letter explaining the rights, responsibilities, and duties of the member.

· Ensuring that Board members follow the procedures set by the board, and that information is transferred between board members, its committees, and the executive management.

· Attending all board meetings and recording all deliberations, suggestions, objections, reservations, and how to vote on draft board decisions.

· Ensure that Board members sign the minutes of meetings and decisions.

· Follow up the implementation of the decisions taken by the Board of Directors and follow up discussing any issues that were postponed in a previous meeting.

· Determining the dates of the board’s meetings in coordination with the president of the board and writing the minutes of the meetings according to the above-mentioned specifications.

· Preparing a schedule for the Board of Directors meeting and providing the members with all information and documents related to the meeting in sufficient time before the date of the meeting.

· Keeping records and documents of board meetings.

· Take the necessary measures to ensure that the draft decisions to be issued by the board are in compliance with the legislation.

· Preparing for the general assembly meetings and cooperating with the committees emanating from the council.

· Providing the central bank with the suitability declarations to be signed by the board members.

· Facilitate board members' access to all necessary information.

Section Nine: Accommodations

The members of the board of directors and the senior executive management must have the greatest degree of credibility, integrity, efficiency, necessary experiences, and the ability to devote and devote time to the work of the company. It is the responsibility of the Board and the Nomination and Remuneration Committee to verify this.

Board member suitability

1. The board adopt effective policy to ensure the suitability of its members, that this policy includes minimum standards and requirements and conditions to be provided in the member candidate appointed, and that the review of this policy whenever the need arises, and put in place adequate procedures and systems to ensure that all members meet the criteria of suitability and continue to enjoy them. A copy of this policy must be provided to the Central Bank, provided that it is completed.

2. The person holding the chairmanship or membership of the company's board of directors must meet the following conditions:

· That he is at least 25 years old.

· He must be of good conduct and reputation.

· He should not be a member of the board of directors of any other microfinance company within the Kingdom, general manager, regional manager, or employee of it unless the other company is affiliated with that company.

· He should not be a lawyer, legal advisor, or auditor of the company's accounts.

· Then he must have a first university degree as a minimum, whether in economics, finance, accounting, business administration, or any of the similar specializations.

· He shall not be an employee of the government or any public official institution unless he is a representative thereof.

· He must have experience in banking, finance, or similar fields of not less than five years. To be of good reputation.











3. The chairman of the board shall ensure that the central bank is informed of any material information that may adversely affect the suitability of any of its members.

4. The majority of the members of the Board must have experience in the field of microfinance, banks, financial leasing, or any field related to virtual and financing activities for a period of not less than three years.

5. Whoever holds the chairmanship or membership of the Board must sign the declaration contained in Appendix No. (1) Of Instructions for Institutional Governance for Microfinance Companies No. (10/2020) and keep it with the company and send a copy of it to the Central Bank accompanied by the CV of the member.

6. All independent members must sign the declaration contained in Appendix No. (2) Of Instructions for Institutional Governance for Microfinance Companies No. (10/2020), and it shall be kept with the company and a copy of it shall be sent to the Central Bank.

Appropriateness of the members of senior executive management

1. The board adopt standards to ensure the suitability of the members of the Senior executive management in the company, that the minimum standards and requirements and conditions to be provided by the member of the executive senior management, and the Board has to ensure and review these standards from time to time, and establish procedures and systems sufficient to ensure completion of all the members of the executive management The highest standards of suitability and continued enjoyment of them.

2. The board shall appoint a general manager who has integrity, technical competence, and financial experience, and has no objection to the Central Bank prior to his appointment.

3. Obtaining the approval of the Board when appointing or accepting the resignation or termination of services of any of the members of the senior executive management in the company.

4. The board must approve a succession plan for members of the company's higher executive management, and the board should review this plan at least once a year.

5. The Board shall inform the Central Bank of any material information that may adversely affect the suitability of any of its senior executive management members.

6.The person appointed to the top executive management of the company must meet the following conditions:



· He should not be a member of the board of directors of any other company that practices microfinance activities within the Kingdom, unless the other company is affiliated with that company.

· To be dedicated to managing the company's business

· He must be of good conduct and reputation

· He must have a first university degree as a minimum in economics, finance, accounting, business administration, or any of the similar specializations that are related to the work of the company.

· To have experience in the field of microfinance, banking, financial leasing, or work related to lending and financing activities of not less than five years for the position of general manager, and three years for most members of the senior executive management.

· That his appointment does not constitute a conflict of interest arising from a relationship with the chairman of the board of directors or any member thereof or any major shareholder, including the current kinship up to the third degree.











7. Get the no objection from the Central Bank prior to the appointment of any member of the senior executive management, and therefore the company prior to the appointment of any member of the senior executive management to get his curriculum vitae accompanied by documents and scientific certificates, experience certificates and certificates of good conduct and other enhanced documents and the required declaration as required by the Central Bank. All shall be provided with a copy of the declaration, accompanied by a CV to the Central bank.

8. Whoever holds a position in the senior executive management must sign the declaration contained in Appendix No. (3) Of the Instructions for Institutional Governance for Microfinance Companies No. (10/2020) attached to it documents, academic certificates, experience certificates, certificates of good conduct and other necessary supporting documents It is kept with the company and a copy of it is sent to the central bank, accompanied by a CV.



Section ten: performance evaluation

1. The Board must create a system for evaluating their work and that of their members. This system shall include, as a minimum, the following:



· Establishing specific objectives and defining the council’s role in achieving these goals in a measurable manner.

· Identify key performance indicators (KPIs) that can be extracted from the strategic plans and objectives and use them to measure the performance of the board.

· The periodicity of the Board of Directors' meetings with senior executive management.

· The member’s role in board meetings, as well as comparing his performance with that of other members. Feedback should be obtained from the concerned member in order to improve the evaluation process.

2. The Board shall annually evaluate the General Manager’s performance in accordance with the Company’s evaluation system prepared by the Nomination and Remuneration Committee, including the development of key performance indicators, and in a manner that includes the performance criteria of the company.

3. The board shall adopt a system to measure the performance of the company's executives.

Section eleven: Financial Rewards

1. The Board shall establish procedures for determining the remuneration of its members if any, depending on the evaluation system it approved.

2. The Nomination and Remuneration Committee in the company shall establish a policy of granting financial rewards to the executives that is objective and transparent, and that it be approved by the Board.

3. The policy of granting financial rewards must meet the following elements as a minimum:



· It should be designed to maintain executives with the necessary competencies, skills and experiences, to attract them, to motivate them, and to improve their performance.

· Take into account risks, liquidity position and profits and their timing.

· That the bonus award element is not only based on the performance of the current year, but also on its performance in the medium and long term (3 - 5) years.

· It expresses the company's goals, values, and strategy.

Section 12: Conflict of Interest

2. Executives should avoid conflicts of interest.

3. The Board shall ensure that the Senior Executive Management implements the approved policies and procedures to avoid conflicts of interest.

4. The board shall adopt policies and a code of conduct and circulate them to all executives, so that they include, as a minimum, the following:

· Not to exploit any of the inside information for their personal benefit.

· Rules and procedures regulating the operations with the concerned parties.

· Situations that may give rise to a conflict of interest.

5. The board must ensure that the executive management enjoys high integrity in conducting its business and avoids conflicts of interest.

Section thirteen: Shareholders / Partners' Rights

The company shall provide the shareholders / partners with all relevant information before the meeting of the general assembly in sufficient time so that each shareholder / partner can make sound decisions based on facts and correct and accurate information.

Section fourteen: General provisions

1. The principle of transparency is adopted when appointing members of the board committees. The names of the members in these committees and a summary of their duties and responsibilities are disclosed in the annual report.

2. The company shall provide the Central Bank with information related to board members and members of its senior executive management in a semi-annual form, as well as upon any modification.

Section fifteen: The internal control and control environment

First: the organizational structure

1. The organizational structure of the company is developed and reviewed periodically by the executive management and the Board of Directors to ensure that this structure guarantees the following:

· That this structure is in line with business requirements and the company's strategic plans.

· To ensure the existence of efficient communication lines.

· To ensure the required level of internal control and the separation of tasks that represent audit tools.

2. The board shall approve an organizational structure for the company that clarifies the administrative hierarchy, including the board committees and executive management.

3. The board must ensure that the organizational structure clearly reflects the lines of responsibility and authority, and that it includes at least the following oversight levels:

· Board of Directors.

· Separate risk, compliance and audit departments not engaging in day-to-day operational business.

4. The board shall adopt clear limits for responsibility, accountability, and commitment to and adhere to them at all administrative levels in the company.

5. The Board to ensure that the senior executive management are performing their responsibilities related to the management of the daily operations of the company and they contribute to the application of corporate governance which, they delegated powers to the staff, and they establish an administrative effective structure to enhance accountability and they carry out tasks in various fields and activities of the business in a manner consistent with the policies and procedures approved by the Board.

6. The board should adopt appropriate controls that enable it to hold senior executive management accountable.

7. Despite what is stated in the Companies Law, it is not permissible to combine the positions of the chairman and the general manager, and they must not be the chairman or any of the board members or major shareholders without being a shareholder.

8. The General Manager shall, in addition to what is mentioned in the legislation, work on the following:

· Developing the strategic direction of the company.

· Implement company strategies and policies.

· Implementing Board decisions.

· Provide instructions for implementing short and long-term action plans.

· Communicating the vision and message of the company's strategy to employees.

· Inform the Board of all important aspects of the company's operations.

· Managing the day-to-day operations of the company.

9. Procedures manual for each department of the company shall be approved, which ensures that responsibilities are clearly defined to avoid repetition in performing the different tasks and guarantees a high level of accountability and accountability.

10. A job description is prepared for all the jobs in the company to ensure the principles of accountability and responsibility and to ensure that there are objective foundations for performance measurement.



Second: Control and internal control systems



1. The structure of the internal control and control systems is reviewed by the internal and external auditors at least once a year.

2. The company puts in place procedures that enable employees to report, in a confidential manner, in a timely manner, about the existence of concerns about possible violations, and in a manner that allows the investigation to be carried out independently.



Third: Activating the role of the departments concerned with managing the company's risks and internal control over its business.

These departments include:

The Internal Audit Department

1. To ensure the efficiency and effectiveness of the internal audit work it is linked to the board / Audit Committee directly and is not charged with any business executive to ensure full independence, where the internal audit reports raise the management to the Chairman and members of the Audit Committee.

2. The Board to ensure and enhance the independence of internal auditors and give them an appropriate position in the career ladder company, and ensure that they are qualified to carry out their duties, including the right and access to all records and information and communication by any employee within the company so that they can from the tasks assigned to perform them and prepare their reports without external interference.

3. The Board shall take the necessary measures to enhance the effectiveness of the internal audit, by giving the necessary importance to the audit process and entrenching that in the company and following up the correction of the comments.

4. The internal audit department develops a strategy for it. It also defines an audit plan for the audit committee to approve in addition to proposing an audit structure and scope.

5. The audit committee shall verify the availability of adequate resources and a sufficient number of qualified human cadres to manage and train the internal audit.

6. The audit department shall have the right to obtain any information and communicate with any employee within the company, and it is also given all the powers that enable it to perform the tasks assigned to it as required.

7. The company shall document the duties, powers, and responsibilities of the Audit Department within the audit charter approved by the Board.

8. The audit department is responsible for informing the audit committee of any potential conflict of interest.

9. The Internal Audit Department exercises its functions and prepares its reports without any external interference. It has the right to discuss its reports with the departments that have been audited.

10. The primary responsibility of the internal audit department - which should be based on risk - includes reviewing the following, as a minimum:

· Compliance with internal company policies, international standards and procedures, and relevant laws and instructions.

· Verify the availability of adequate internal control and control systems for the activities of the company and its subsidiaries and adhere to them.

· Financial and administrative matters are audited, so that it is assured that the main information on financial and administrative matters is accurate, reliable and timely.

· Adherence review to the Institutional Governance Manual.

Risk management

1. Risk management shall be staffed with qualified human cadres and provide them with the necessary training to continuously develop their performance.

2. The board shall ensure the independence of the risk management department in the company by submitting its reports to the risk management committee and granting the department the necessary powers to enable it to obtain information from the other departments of the company.

3. The responsibilities of risk management in the company include the following as a minimum, so that its responsibilities and powers are fully defined through the risk management charter that is approved by the board of directors:





· Recommending to the Board of Directors the acceptable level of Risk Appetite.

· Submit recommendations to the Risk Management Committee about the company's exposures to risks and record cases of exceptions from the risk management policy.

· Monitor company departments' compliance with the specified levels of required risk.

· Reviewing the company's Risk Management Framework before approval by the Board.

· Implementing the risk management strategy in addition to developing policies and work procedures to manage all types of risks.

· Developing various risk management policies.

· Studying and analyzing all risks faced by the company, including credit risk, market risk, liquidity risk and operations risk.

· Develop methodologies to identify, measure, monitor and control each type of risk.

· Recommending to the Risk Management Committee risk limits, approvals, reporting, and recording exceptions to the risk management policy.

· Providing the Board and the Senior Executive Management with information on measuring risks and the actual Risk Proflie system for all the company's activities by comparison with the Risk Appetite and follow-up to address negative deviations. And that the board reviews the qualitative and quantitative risk statistics in the company on a regular basis at each meeting of the board.

· The Board should verify that the violations of acceptable levels of risk have been addressed, including the accountability of the concerned senior executive management with regard to these violations.

· The Board, before approving any expansion of the company's activities, shall take into consideration the risks involved and the capabilities and qualifications of the risk management employees.

· The Board must approve a document of acceptable risks to the company.









Compliance Department

1. The Board shall ensure the independence of the Compliance Department and not assign it to any executive work and ensure that it continues to be staffed with adequate, trained, and adequately remunerated staff.

2. Compliance department's duties, powers and responsibilities are documented and circulated within the company after approval by the Board.

3. The Compliance Department shall develop an effective methodology to ensure that the company is in compliance with all applicable laws and legislations and any relevant instructions and manuals.

4. The Compliance Department is responsible for developing procedures and policies for combating money laundering, and it takes the necessary measures to uncover any suspicious transactions to report to the relevant supervisory authorities.

5. The Board approves and monitors the compliance policy through the Compliance Committee, so that this policy is reviewed periodically and its implementation is verified and its preparation and development within the company is within the competence of the company's management.

6. The Compliance Department shall submit its reports on the results of its actions and its monitoring of compliance to the Board through its compliance committee, with a copy sent to the executive management, in accordance with the Central bank instructions in that regrads.

Fourth: Activating the role of the external auditor

1. The Board shall ensure a regular rotation of the external auditor between the audit firms and their subsidiary, affiliated or related companies in any form every eight years maximum. With a change of partner auditor every four years.

2. The first year is when the new office is rotated jointly with the old office.

3. The external auditor shall provide the audit committee with a copy of his report.

4. The external auditor meets with the audit committee without the presence of the executive management at least once a year.

Fifth: Policies and Procedures

1. To ensure the safety of the company's operations, policies and procedures are developed to cover all activities.

2. These policies and procedures are circulated at all administrative levels in the company.

3. All policies and procedures are reviewed regularly to ensure that they include any amendments or changes to the laws, instructions, economic conditions, and any other matters related to the company, in addition to the issuance of any policy when needed.

Sixth: Disclosure and Transparency



a . The board should adopt guidelines for disclosure and transparency, which should aim to enhance effective communication with all professional bodies and encourage the active participation of shareholders / partners and all relevant persons and entities.

B . The Board must ensure the accuracy, correctness, and adequacy of the information disclosed, and that the disclosure process takes place in a timely manner and in a manner that ensures the arrival of all information, especially those that may have an impact on the decisions of the supervisory authorities, shareholders / partners and stakeholders.

C. The annual report of the company must include, as a minimum, the following:

1. Board report regarding the financial position of the company during the previous financial year.

2. A detailed report on the company's business during the previous fiscal year, including the total loan / financing portfolio, other financial and non-financial services, customer numbers, repayment rates, growth and profits.

3. A summary of the company's organizational structure.

4. Information about each member of the board, his qualifications and experiences, the number of shares / shares he owns in the company, whether he is independent or not, his membership in committees, the date of his appointment, any memberships he occupies in the boards of directors of other companies, the remuneration he received from the company for the previous financial year, and for any relationships and transactions It is made between the member and the company or those related to any of them or with the shareholders / partners who own (5%) or more of the company’s capital.

5. Disclosure of the facilities granted to any of the senior executive management and to any of the shareholders / partners who own (5%) or more of the company's capital.

6. Information about each member of the senior executive management, their qualifications, experiences, and the date of their appointment.

7. The ownership structure, including the disclosure of the shareholders / partners who own the company's shares / stakes.

8. A summary of the duties and responsibilities of the board committees and any powers that the board has delegated to those committees.

9. The number of times the Board, its committees and the Authority met, and the number of times each member attended these meetings.

10. Information about each member of the Authority, their qualifications, experiences, the date of their appointment, and the positions they currently occupy.

11. A summary of the internal control and oversight systems and any fundamental weaknesses therein, in addition to disclosures by the Board that confirm their effectiveness and in accordance with the instructions in force.

12. Details of any penalties imposed on the company by any legal authority or regulatory authority and about any risks that may have a material impact on the company.

13. A text stating that the Board is responsible for the accuracy and adequacy of the company's financial statements and the information contained in that report.

Section sixteen: Board committees

From the board of directors emanates the following committees or any other committees that the board deems necessary to form to direct, follow up and control work in the company and submit periodic reports and recommendations regarding it to the board of directors:

1. The Audit Committee.

2. Risk Committee.

3. Nomination and Remuneration Committee.

4. Compliance Committee.

Note that it is prohibited for any member of the Board to chair more than one of the main committees (the audit committee / the risk committee / the committee of nominations and remuneration), It is also prohibited for a member to be the chairman of more than two of all the committees emanating from the Board.

The following is an explanation of the duties, powers, and memberships of each of these committees:

Audit Committee

The goal:

Assisting the Board of Directors in performing its duties with regard to supervision and control over the preparation of financial reports, the environment of internal control and control systems, the auditing process and the extent of compliance with the legislation.

The committee's charter is approved by the board of directors and is considered an integral part of the company's corporate governance manual, and it defines its powers and responsibilities and supervisory responsibilities that are required of it to exercise it.

Formation:

· The committee is formed by a decision of the board of directors; it is not permissible to merge the work of any other committee with the work of this committee.

· The committee is composed of at least three members from the board of directors, provided that the majority of its members, including the chairman of the committee, are independent members. The committee elects one of its members as its chair, provided that he is not the president of the board or that he is the chairman of any other committee emanating from the baord.

· All members must have scientific qualifications and have appropriate practical experience in accounting, finance, or any of the specializations or similar fields related to the company's business.

The meetings

· The Committee shall meet at the invitation of its president once every three months at least or whenever the need arises or on the company's board decision or at the request of other members, as well as the Committee shall meet at the request of the external auditor or head of the Internal Audit Department if it deems the Committee this is necessary.

· The head of the internal audit department attends the committee's meetings.

· The committee’s meeting is legal, with the attendance of at least two members, and the attendance is personal, and in the event that personal attendance is not possible, a member of the committee can express his opinion through the video or her statement. He shall have the right to vote and sign the minutes of the meeting, provided that this is duly documented and that the number of members present in person is not less than two-third of the members of the committee, and that the number of members present in person is not less than two-third of the members of the committee.

Powers

· The committee works under the supervision of the board of directors and submits to it its reports and recommendations on the results of the exercise of its duties and takes the recommendations / decisions of the committee by the majority of attendees and In the event of an equal vote, the side that voted for the committee president will prevail.

· The audit committee may request any information from the executive management and invite any administrative in the company to attend its meetings in coordination with the chairman of the board of directors or the general manager, as well as when seeking external resources.

· Study any issue presented to it by the Board of Directors, or any issue that the committee deems necessary to discuss and express an opinion on it.

Duties and Responsibilities:

The responsibility of the audit committee does not eliminate the responsibilities of the board or the executive management with regard to overseeing the adequacy of the internal control and oversight systems, It also does not affect the ability of the board of directors to communicate directly with the executive management, internal audit, or external audit.

The following is an outline of the committee's responsibilities:



· Review the scope, results, and comprehensiveness of the company's internal and external audit.

· Review the accounting issues that have a material impact on the company's financial statements.

· Review the adequacy and effectiveness of the control and internal control systems in the company.

· Approving the annual internal audit plan, reviewing the notes contained in the internal audit reports, and following up on the measures taken in their regard.

· Obtaining any information from the higher executive management, and it has the right to summon any person to attend any of its meetings to discuss a specific issue with him.

· Supervising the internal audit department and reviewing its work results periodically and ensuring that the executive management implements the recommendations of the internal audit department, and ensuring that the independence of internal auditors is strengthened and given the appropriate position on the company's career ladder.

· Meeting with the internal auditor, the external auditor, and the director of compliance control of the company at least once during the year without the presence of any of the members of the higher executive management.

· Recommendation regarding the appointment, acceptance of resignation and termination of the services of the Director of the Internal Audit Department.

· Review the notes contained in the reports of the Central Bank and the reports of the external certified accountant, and follow up on the measures taken in their regard.

· Submit its recommendations to the board regarding the appointment of the external certified accountant, termination of his work and his fees, and all matters related to that, so that the external certified accountant has the qualifications and experiences that enable him to perform his duty according to the principles and to be of good conduct and reputation.

· Reviewing the financial statements of the company before submitting it to the Board, and in particular verifying the implementation of the Central Bank's orders regarding the provision for expected credit losses or any other allocations, in accordance with the instructions in force.

· Review and monitor the procedures that enable the employees of the company to confidentially report any errors in the financial reports and any other violations, and to ensure that the necessary arrangements and procedures are in place to conduct the investigation independently and to ensure that the results of the investigation are followed up and dealt with objectively and independently.

· Adopting an internal audit charter, so that the charter strengthens the internal audit function, defines its powers and its relationships with other jobs, and provides management support for internal auditing in accessing all aspects of the company's business.

· It is not permissible to merge the work of this committee with any other committee.

· It is not permissible for any member of the audit committee to be a member of any committee emanating from the board with executive powers.

Risk Management Committee

· The Risk Management Committee's charter is approved by the Board of Directors, and this charter is an integral part of the company's corporate governance manual.

· This charter is reviewed annually by the committee in cooperation with the risk management in the company, and any proposed amendments are submitted to the Board of Directors for approval.

· The names of the committee members and the activities of the committee are disclosed in the company's annual report.

Committee membership

· The committee shall consist of at least three members of the board of directors, with at least one of them being independent, in addition to the general manager, the deputy general manager and the head of risk management in the company.

· Committee members shall have adequate knowledge and understanding of the fundamentals of risk management.

· They must have full knowledge of the instructions of the Central Bank of Jordan and the supervisory authorities.

· Members must have educational qualifications and / or practical experience in the field of financial management and banking.

Presiding over the committee

The chairperson of the committee shall be a member of the board of directors with appropriate experience.

The quorum

The committee's meeting is legal, with the attendance of at least two members of the board of directors.

The vote

The committee's decisions are made unanimously, and the head of risk management is not entitled to vote.

Committee meetings

· The committee works under the supervision of the Board of Directors and submits to it its reports and recommendations on the results of the exercise of its duties.

· The Risk Management Committee meets at the invitation of its Chairman three times a year at least or whenever the need arises, or based on a decision of the Board of Directors of the company or upon a request from one of its members.

Duties and responsibilities of the committee

1. Reviewing and approving the risk management framework, which includes risk management governance, Risk Appetite, and Risk Profile, in addition to the risk management strategy and the general reporting framework.

2. Approving the annual risk management plan.

3. Adopting risk management policies, which include credit, operational and market risk management policies, liquidity risk policy, interest rate risk, investment policy, commission, and investment policy.

4. Following up and evaluating the various types of risks that the company may be exposed to.

5. Creating appropriate conditions that ensure identification of the risks that have a substantial impact, and any activities carried out by the company that may expose it to risks greater than the level of acceptable risks, and to file reports.

6. Verifying that there is no discrepancy between the actual risks taken by the comapny and the level of acceptable risks approved by the Board.

7. Reviewing the notes contained in the reports of the central bank and the reports of the external auditor regarding risk management in the company and following up on the measures taken in this regard.

8. Study any issue raised by the company’s board of directors, or any issue that the committee deems necessary to discuss and express an opinion on it.

9. Adopting an internal evaluation methodology for capital adequacy, taking into account the company’s strategic plan and capital plan, and reviewing the methodology periodically as well as ensuring that the company maintains its assets.

10. Adopting a policy for stress tests, discussing test results periodically and adopting measures to be taken based on these results.

11. The committee must submit periodic reports to the Board of Directors indicating the extent to which the existing risks are consistent with the policies and acceptable levels of risks to enable the Board of Directors to take appropriate decisions and follow up on their treatment

12. Adopting an information security policy, including cybersecurity policies.













Nomination and Remuneration Committee

Composition of the committee

This committee shall consist of at least three members, provided that one member is independent.

Presiding over the committee

The committee elects a chairperson from among its members, provided that he is independent.

The quorum

The committee’s meeting is legal, with the attendance of at least two of its members. The attendance is personal, and in the event that the personal attendance is not possible for an acceptable reason or excuse, the committee member can express his viewpoint through video or phone and have the right to vote and to sign the minutes of the meeting in the event of adherence to the requirements mentioned below:



· Documenting the member’s non-attendance in person and the reason for it, according to the rules.

· The member attended the entire meeting and was documented.

· The member sign the minutes of the committee’s meeting and the decisions issued pursuant to it upon his return. The number of members attending the meeting in person should not be less than two thirds of the members of the committee.

· That the personal attendance of the member must not be less than (50%) of the committee's meetings within a year.

The vote

The Nomination and Remuneration Committee takes its decisions and recommendations by the absolute majority of the members.

Committee meetings

The committee meets at the invitation of its chairman, or whenever the need arises, or based on a decision of the company’s board of directors, or at the request of one of its members, so that the number of its meetings is not less than two meetings per year.

 The Nomination and Remuneration Committee submits its decisions and recommendations to the Board of Directors and a report on its business to the company's regular annual general assembly.

Responsabilties of the Committee

Ensuring the composition of the Board of Directors according to the instructions and applicable laws.



		اﻟﻘﺴﻢ اﻷول: اﻟﻤﻘﺪﻣﺔ

إﻧﻄﻼﻗــﺎً ﻣــﻦ إﻳﻤــﺎن الشركة ﺑﺄﻫﻤﻴــﺔ اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ ﻟﺘﺪﻋﻴــﻢ ﻣﺒﺪﺋــﻲ اﻷﻣــﺎن واﻟﺴــﻼﻣﺔ  ﻟﻠﻘﻄــﺎع وﻣــﺎ ﻟﺬﻟــﻚ ﻣــﻦ أﺛــﺮ إﻳﺠﺎﺑــﻲ ﻋﻠــﻰ ﺳــﻼﻣﺔ الشركة وﻋﻠــﻰ ﺗﻮﻓﻴــﺮ اﻷﺳــﺲ اﻟﺴــﻠﻴﻤﺔ اﻟﺘــﻲ ﺗﺪﻋــﻢ ﺧﻄﻄﻨــﺎ اﻹﺳــﺘﺮاﺗﻴﺠﻴﺔ ﻓــﻲ اﻟﻨﻤــﻮ، ﻓﻘــﺪ ﻗــﺮر ﻣﺠﻠــﺲ اﻹدارة إﻋﺘﻤــﺎد ﻫــﺬا اﻟﺪﻟﻴــﻞ (دﻟﻴــﻞ اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ) ﻟﻴﻤﺜــﻞ اﻷﺳــﺲ اﻟﺘــﻲ ﺳــﺘﻌﺘﻤﺪ ﻓــﻲ إدارة الشركة وإدارة اﻟﻌﻼﻗﺎت ﺑﻴﻦ ﺟﻤﻴﻊ اﻷﻃﺮاف اﻟﻤﻌﻨﻴﺔ ﺑﺎلشركة ﻣﻦ ﻣﺴﺎﻫﻤﻴﻦ، عملاء، ﻣﺠﻠﺲ إدارة، إدارة ﺗﻨﻔﻴﺬﻳﺔ، ﻣﻮﻇﻔﻴﻦ واﻟﺠﻬــﺎت اﻟﺮﻗﺎﺑﻴــﺔ اﻟﻤﺨﺘﻠﻔــﺔ.

ﻟﻘــﺪ ﺗــﻢ ﺗﻄﻮﻳــﺮ ﻫــﺬا اﻟﺪﻟﻴــﻞ ﻓــﻲ ﺿــﻮء ﺗﻌﻠﻴﻤــﺎت اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي اﻷردﻧــﻲ ﺑﺨﺼــﻮص اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ لشركات التمويل الأصغر اﻟﺘــﻲ ﺗــﻢ إﺻﺪارﻫــﺎ ﺑﺘﺎرﻳــﺦ 2020/12/6 ، واﻟﻘﻮاﻧﻴــﻦ اﻷﺧــﺮى ذات اﻟﻌﻼﻗــﺔ وﺗﻤﺎﺷــﻴﺎ ﻣــﻊ أﻓﻀــﻞ اﻟﻤﻤﺎرﺳــﺎت اﻟﺪوﻟﻴــﺔ ﺑﺨﺼــﻮص اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ.

ﻳﺮﺗﻜﺰ ﻫﺬا اﻟﺪﻟﻴﻞ ﻋﻠﻰ اﻟﻤﺒﺎدئ اﻹرﺷﺎدﻳﺔ اﻷرﺑﻌﺔ اﻟﺘﺎﻟﻴﺔ :

· اﻟﻌﺪاﻟﺔ ﻓﻲ ﻣﻌﺎﻣﻠﺔ ﻛﺎﻓﺔ اﻟﺠﻬﺎت ذات اﻟﻌﻼﻗﺔ )ﻣﺜﻞ: اﻟﻤﺴﺎﻫﻤﻴﻦ، اﻟعملاء، اﻟﺪاﺋﻨﻴﻦ، اﻟﻤﻮﻇﻔﻴﻦ، اﻟﺠﻬﺎت اﻟﺮﻗﺎﺑﻴﺔ(.

· اﻟﺸــﻔﺎﻓﻴﺔ واﻹﻓﺼــﺎح، ﺑﺤﻴــﺚ ﻳﺘــﻢ اﻹﻓﺼــﺎح ﻋــﻦ ﻛﺎﻓــﺔ اﻟﻤﻌﻠﻮﻣــﺎت اﻟﻤﺎﻟﻴــﺔ واﻟﺘﻨﻈﻴﻤﻴــﺔ واﻹدارﻳــﺔ اﻟﺘــﻲ ﺗﻤﻜــﻦ اﻟﻤﺴــﺎﻫﻤﻴﻦ ﻣــﻦ ﺗﻘﻴﻴــﻢ أداء الشركة.

· اﻟﻤﺴــﺎءﻟﺔ ﻓــﻲ اﻟﻌﻼﻗــﺎت ﺑﻴــﻦ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﻟﻠشركة وﻣﺠﻠــﺲ اﻹدارة، وﺑﻴــﻦ ﻣﺠﻠــﺲ اﻻدارة واﻟﻤﺴــﺎﻫﻤﻴﻦ، وﺑﻴــﻦ ﻣﺠﻠــﺲ اﻹدارة واﻟﺠﻬــﺎت اﻷﺧــﺮى ذات اﻟﻌﻼﻗــﺔ.

· اﻟﻤﺴﺆوﻟﻴﺔ، ﻣﻦ ﺣﻴﺚ اﻟﻔﺼﻞ اﻟﻮاﺿﺢ ﻟﻠﻤﺴﺆوﻟﻴﺎت وﺗﻔﻮﻳﺾ اﻟﺼﻼﺣﻴﺎت ﻣﻦ ﺧﻼل اﻟﺴﻴﺎﺳﺎت واﻹﺟﺮاءات اﻟﻤﻌﺘﻤﺪة ﻓﻲ الشركة.

ﺗــﻢ إﻋﺘﻤــﺎد ﻫــﺬا اﻟﺪﻟﻴــﻞ ﻣــﻦ ﻗﺒــﻞ ﻣﺠﻠــﺲ اﻹدارة وﻳﺘــﻢ ﺗﺤﺪﻳﺜــﻪ ﺳــﻨﻮﻳﺎً ﻓــﻲ ﺿــﻮء اﻟﻤﺴــﺘﺠﺪات اﻟﺪاﺧﻠﻴــﺔ واﻟﺨﺎرﺟﻴــﺔ وﺑﻤــﺎ ﻳﻌﻜــﺲ آﺧــﺮ اﻟﺘﻄــﻮرات ﻓــﻲ ﻫــﺬا اﻟﺨﺼــﻮص.

ﻛﻤﺎ وﺳﻴﻘﻮم ﻣﺠﻠﺲ اﻹدارة ﺑﻀﻤﺎن ﺗﻄﺒﻴﻖ ﻛﻞ ﻣﺎ ﺟﺎء ﻓﻲ ﻫﺬا اﻟﺪﻟﻴﻞ.

تقوم الشركة بالاشارة إلى وجود ﻫــﺬا اﻟﺪﻟﻴــﻞ ﺿﻤــﻦ ﺗﻘﺮﻳــﺮها اﻟﺴــﻨﻮي وتنشره ﻣــﻦ ﺧــﻼل ﻣﻮﻗﻌــها اﻹﻟﻜﺘﺮوﻧــﻲ، ﻛﻤــﺎ ﻳﺘــﻢ  اﻹﻓﺼــﺎح ﺿﻤــﻦ اﻟﺘﻘﺮﻳــﺮ اﻟﺴــﻨﻮي ﻋــﻦ ﻣــﺪى إﻟﺘــﺰام الشركة ﺑﺘﻄﺒﻴــﻖ ﻛﺎﻓــﺔ ﺑﻨــﻮد اﻟﺪﻟﻴــﻞ.



إﻧﻨﺎ ﻓﻲ الشركة ﻧﺆﻣﻦ أن اﻟﺘﻄﺒﻴﻖ اﻟﺨﻼق ﻷﺳﺲ اﻟﺤﺎﻛﻤﻴﺔ اﻟﻤﺆﺳﺴﻴﺔ ﻳﺸﻤﻞ اﻳﻀﺎ:

· ﺗﻨﻈﻴﻢ اﻟﻌﻼﻗﺎت ﺑﻴﻦ ﻛﺎﻓﺔ اﻷﻃﺮاف اﻟﻤﻌﻨﻴﺔ في الشركة. 

· ﺿﻤﺎن ﺗﻄﺒﻴﻖ ﻫﻴﻜﻞ ﺗﻨﻈﻴﻤﻲ ﻳﻀﻤﻦ اﻟﻜﻔﺎءة واﻟﻤﺤﺎﺳﺒﺔ واﻟﻤﺴﺆوﻟﻴﺔ واﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ.

· ﺑﻨﺎء ﺛﻘﺎﻓﺔ ﻣﺆﺳﺴﻴﺔ ﺗﺆﻣﻦ ﺑﺄﻫﺪاف اﻟﻤﺆﺳﺴﺔ وﺗﻌﺰز أﺳﺲ اﻟﻤﺴﺆوﻟﻴﺔ واﻟﻜﻔﺎءة واﻟﻔﺎﻋﻠﻴﺔ.

· ﺗﻄﻮﻳﺮ اﻷﺳﺲ اﻟﺴﻠﻴﻤﺔ واﻟﻜﻔﺆة ﻟﺘﻄﻮﻳﺮ وﺗﻔﻌﻴﻞ دور اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ واﻟﺘﺪﻗﻴﻖ وإدارة اﻟﻤﺨﺎﻃﺮ واﻹﻣﺘﺜﺎل.





اﻟﻘﺴﻢ اﻟﺜﺎﻧﻲ: ﻫﻴﻜﻞ اﻟﺘﺤﻜﻢ اﻟﻤﺆﺳﺴﻲ

ﺗﺘــﻢ إدارة الشركة ﻓــﻲ ﺿــﻮء ﺗﻮﺟﻴﻬــﺎت ﻣﺠﻠــﺲ اﻻدارة اﻟــﺬي ﻳﻘــﻮم ﺑــﺪوره ﺑﺘﻔﻮﻳــﺾ ﺻﻼﺣﻴــﺎت إدارة الشركة ﻟﻤﻮﻇﻔــﻲ وإدارﻳــﻲ اﻟشركة ﺗﺤــﺖ إدارة وإﺷــﺮاف المدير العام وﻳﺤــﺪد ﻫــﺬا اﻟﺪﻟﻴــﻞ ﺗﺮﻛﻴﺒــﺔ وﻣﺴــﺆوﻟﻴﺎت ﻣﺠﻠــﺲ اﻹدارة وﻋﻼﻗﺘــﻪ ﺑــﺎﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ واﻟﻤﻮﻇﻔﻴــﻦ و اﻟﻤﺴــﺎﻫﻤﻴﻦ.

اﻟﻘﺴﻢ اﻟﺜﺎﻟﺚ: ﺗﺸﻜﻴﻠﺔ ﻣﺠﻠﺲ اﻹدارة

· ﻳﺒﻠﻎ ﻋﺪد أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة الحالي 5 أعضاء  ،و يجب ان لايقل عدد اعضاء المجلس عن خمسة أعضاء. 

· ﻳﻌﻴﻦ اﻟﻤﺠﻠﺲ رﺋﻴﺴﺎً ﻟﻪ ﻣﻦ ﺑﻴﻦ أﻋﻀﺎﺋﻪ و نائبا للرئيس ، كما  و يعين أمينا للسرسواء كان من اعضائه أو الغير .

· ﺗﻘــﻮم ﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺤﺎت واﻟﻤﻜﺎﻓــﺂت ﺑﺘﺴــﻤﻴﺔ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﻣــﻊ اﻷﺧــﺬ ﺑﺎﻹﻋﺘﺒــﺎر ﻗــﺪرات وﻣﺆﻫــﻼت اﻷﺷــﺨﺎص اﻟﻤﺮﺷــﺤﻴﻦ وأداﺋﻬــﻢ اﻟﺴــﺎﺑﻖ ﻛﺄﻋﻀــﺎء ﻣﺠﻠــﺲ ادارة.

·  ﺗﻜــﻮن ﻣــﺪة ﺻﻼﺣﻴــﺔ اﻟﻤﺠﻠــﺲ أرﺑــﻊ ﺳــﻨﻮات ﻣــﻦ ﺗﺎرﻳــﺦ تعيينه و تنتهي عضوية العضو عند وفاته أو استقالته أو استبداله أو عزله .

·  ﻳﺘﻢ اﻟﻔﺼﻞ ﺑﻴﻦ ﻣﻨﺼﺒﻲّ رﺋﻴﺲ اﻟﻤﺠﻠﺲ (اﻟﺮﺋﻴﺲ) واﻟﻤﺪﻳﺮ اﻟﻌﺎم.

·  ﻳﺮاﻋــﻰ إﺧﺘﻴــﺎر ﻣﺪﻳــﺮ ﻋــﺎم ﻳﺘﻤﺘــﻊ ﺑﺄﻋﻠــﻰ اﻟﺨﺒــﺮات اﻟﻔﻨﻴــﺔ واﻟﻤﻬﻨﻴــﺔ ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ اﻟﺼﻔــﺎت اﻟﺸــﺨﺼﻴﺔ ﻣــﻦ ﺣﻴــﺚ اﻟﻨﺰاﻫــﺔ واﻷﻣﺎﻧــﺔ واﻟﻘــﺪرة ﻋﻠــﻰ إﺗﺨــﺎذ اﻟﻘــﺮار.

·  ﻳﺮاﻋــﻰ ﻓــﻲ ﺗﺸــﻜﻴﻠﺔ اﻟﻤﺠﻠــﺲ اﻟﺘﻨــﻮع ﻓــﻲ اﻟﺨﺒــﺮة اﻟﻌﻤﻠﻴــﺔ واﻟﻤﻬــﺎرات اﻟﻤﺘﺨﺼﺼــﺔ، ﻋﻠــﻰ أن ﻳﻜــﻮن ﺟﻤﻴــﻊ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﻣــﻦ اﻷﻋﻀــﺎء ﻏﻴــﺮ اﻟﺘﻨﻔﻴﺬﻳﻴﻦ.

· ﻳﺮاﻋﻰ أن لايقل عدد الاعضاء المستقلين عن عضوين أو (20%) من المجلس أيهما أعلى وفي حال وجود كسر في ناتج احتساب النسبة المشار اليها يقرب الناتج الى الرقم الصحيح التالي. 

·  ﻳﻜﻮن ﻣﻨﺼﺐ رﺋﻴﺲ ﻣﺠﻠﺲ اﻹدارة وﻇﻴﻔﺔ ﻏﻴﺮ ﺗﻨﻔﻴﺬﻳﺔ.









· يجب ان لا يكون رئيس المجلس او اي من اعضائه مفوضاً بشكل منفرد بجزء من او كامل صلاحيات المجلس.



ويشترط في العضو كي يعتبر مستقلاً كحد أدنى مايلي :

1) ان لا يكون قد عمل موظفاً لدى الشركة خلال السنوات الثلاث السابقة لتاريخ التعيين / الانتخاب 

2) ان لاتربطه بأي من اعضاء المجلس الاخرين او بأي من اعضاء الادارة التنفيذيه العليا في الشركة صلة قرابه حتى الدرجة الثانية .

3) ان لايكون مساهماً/شريكاً في الشركة بنسبة تزيد عن (5%).

4) ان لا يكون قد شغل منصب عضو تنفيذي في المجلس او عضو في مجلس المجموعة المالكة للشركة او شركاتها التابعة او موظفاً فيها خلال السنوات الثلاث السابقة لتعيينه/ انتخابه .

5) ان لايكون قد شغل عضوية المجلس فيها لأكثر من ثمان سنوات متواصلة .

6) ان لايكون شريكاً او موظفاً لدى المحاسب القانوني الخارجي للشركة حالياً او خلال السنوات الثلاث السابقة لتاريخ تعيينه / انتخابه عضواً في المجلس وألا تربطه بالشريك المسؤول عن عملية التدقيق صلة قرابه من الدرجة الأولى .







اﻟﻘﺴﻢ اﻟﺮاﺑﻊ: اﻟﻤﺆﻫﻼت اﻟﻮاﺟﺐ ﺗﻮﻓﺮﻫﺎ ﺑﺄﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة وﻣﺴﺆوﻟﻴﺎﺗﻬﻢ

ﺑﺎﻹﺿﺎﻓــﺔ ﻟﻠﺸــﺮوط اﻟﻤﺤــﺪدة ﺑﻤﻮﺟــﺐ ﻗﺎﻧــﻮن اﻟﺸــﺮﻛﺎت ﺑﻤــﺎ ﻳﺨــﺺ ﻣﻮاﺻﻔــﺎت وﻣﺆﻫــﻼت أﻋﻀــﺎء ﻣﺠﻠــﺲ اﻹدارة، ﻳﺠــﺐ ﺗﻮﻓــﺮ اﻟﺸــﺮوط اﻟﺘﺎﻟﻴــﺔ ﻓــﻲ أﻋﻀــﺎء ﻣﺠﻠــﺲ اﻹدارة ﻟﻀﻤــﺎن ﻛﻔــﺎءة اﻟﻤﺠﻠــﺲ ﻓــﻲ أداء أﻋﻤﺎﻟــﻪ.





أوﻻً : اﻟﺼﻔﺎت اﻟﺸﺨﺼﻴﺔ

1. اﻹﺳﺘﻘﻼﻟﻴﺔ ﻓﻲ اﻟﺤﻜﻢ ﻋﻠﻰ اﻷﻣﻮر وإﺗﺨﺎذ اﻟﻘﺮارات اﻟﺴﻠﻴﻤﺔ.

2. اﻟﻨﺰاﻫﺔ واﻟﻤﻮﺿﻮﻋﻴﺔ.

3. اﻟﻤﺼﺪاﻗﻴﺔ واﻷﻣﺎﻧﺔ.

4. اﻟﺸﻔﺎﻓﻴﺔ.

5. ﺗﺠﻨﺐ ﺗﻀﺎرب اﻟﻤﺼﺎﻟﺢ أو إﺳﺘﻐﻼل اﻟﻤﻨﺼﺐ واﻟﻤﻌﻠﻮﻣﺎت اﻟﻤﺘﺎﺣﺔ ﻟﻪ ﺑﻤﻮﺟﺐ ﻋﻀﻮﻳﺘﻪ ﻓﻲ ﻣﺠﻠﺲ اﻹدارة.

6. اﻟﺸﺨﺼﻴﺔ اﻟﻘﻴﺎدﻳﺔ.

ﺛﺎﻧﻴﺎً : اﻟﻤﺆﻫﻼت واﻟﺨﺒﺮات اﻟﻔﻨﻴﺔ

1. اﻟﻘﺪرة ﻋﻠﻰ ﻓﻬﻢ وﺗﻘﻴﻴﻢ اﻷداء اﻟﻤﺎﻟﻲ ﻟﻠشركة ﻣﻦ ﺧﻼل اﻹﻃﻼع ﻋﻠﻰ اﻟﺘﻘﺎرﻳﺮ واﻟﺒﻴﺎﻧﺎت اﻟﻤﺎﻟﻴﺔ اﻟﻤﺨﺘﻠﻔﺔ.

2. ﻳﺠﺐ أن ﻳﻤﺘﻠﻚ ﺷﻬﺎدات ﻋﻠﻤﻴﺔ و/أو ﺧﺒﺮات ﻋﻤﻠﻴﺔ ﻓﻲ ﻣﺠﺎﻻت اﻟﻤﺤﺎﺳﺒﺔ، اﻟﺘﻤﻮﻳﻞ، أو اﻟﺒﻨﻮك. 

3. اﻟﺪراﻳﺔ ﺑﺎﻟﻘﻮاﻧﻴﻦ واﻟﺘﺸﺮﻳﻌﺎت واﻟﺘﻌﻠﻴﻤﺎت اﻟﺘﻲ ﻳﺠﺐ أن تتقيد بها الشركة. 

4. اﻟﻤﻌﺮﻓــﺔ اﻟﺘﺎﻣــﺔ ﺑﺘﻌﻠﻴﻤــﺎت اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي اﻷردﻧــﻲ وأي ﺟﻬــﺎت رﻗﺎﺑﻴــﺔ ﻣﻌﻨﻴــﺔ، واﻹﻃــﻼع اﻟﻤﺴــﺘﻤﺮ ﻋﻠــﻰ أي ﺗﻌﺪﻳــﻼت أو إﺿﺎﻓــﺎت ﺑﺨﺼﻮﺻﻬــﺎ. 

5. اﻹﻃﻼع ﻋﻠﻰ وﻣﺘﺎﺑﻌﺔ اﻟﻤﻮاﺿﻴﻊ اﻟﻤﺴﺘﺠﺪة ﻓﻲ القطاع. 

6. اﻟﻘﺪرة ﻋﻠﻰ اﻟﺘﻌﺎﻣﻞ ﻣﻊ اﻷزﻣﺎت وإدارﺗﻬﺎ ﻋﻠﻰ اﻟﻤﺪى اﻟﻘﺼﻴﺮ واﻟﻄﻮﻳﻞ.

7. اﻟﻘﺪرة ﻋﻠﻰ اﻟﺘﺨﻄﻴﻂ اﻹﺳﺘﺮاﺗﻴﺠﻲ واﻟﺮؤﻳﺔ اﻟﻤﺴﺘﻘﺒﻠﻴﺔ اﻟﻮاﺿﺤﺔ.

ﺛﺎﻟﺜﺎً : اﻟﻮاﺟﺒﺎت واﻟﻤﺴﺆوﻟﻴﺎت

1. اﻹﻟﺘــﺰام ﺑﺤﻀــﻮر إﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ ﺣﻀــﻮراً ﺷــﺨﺼﻴﺎً واﻟﺘﺤﻀﻴــﺮ اﻟﻤﺴــﺒﻖ ﻟﻬــﺎ وأداء ﻛﺎﻓــﺔ اﻟﻮاﺟﺒــﺎت اﻟﻤﻄﻠﻮﺑــﺔ ﺑﻤﻮﺟــﺐ ﻋﻀﻮﻳــﺔ 

2. ﻣﺠﻠــﺲ اﻹدارة، وﻓــﻲ ﺣــﺎل ﺗﻌــﺬر اﻟﺤﻀــﻮر اﻟﺸــﺨﺼﻲ ﻳﻤﻜــﻦ ﻟﻌﻀــﻮ اﻟﻤﺠﻠــﺲ ﺣﻀــﻮر اﻻﺟﺘﻤــﺎع ﻣــﻦ ﺧــﻼل اﻟﻔﻴﺪﻳــﻮ أو اﻟﻬﺎﺗــﻒ ﺑﻌــﺪ ﻣﻮاﻓﻘــﺔ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ، وﻳﻜــﻮن ﻟــﻪ اﻟﺤــﻖ ﻓــﻲ اﻟﺘﺼﻮﻳــﺖ أو اﻟﺘﻮﻗﻴــﻊ ﻋﻠــﻰ ﻣﺤﻀــﺮ اﻻﺟﺘﻤــﺎع . 

3. اﻹﻟﺘﺰام ﺑﻌﻀﻮﻳﺔ ﻟﺠﺎن اﻟﻤﺠﻠﺲ اﻟﻤﻄﻠﻮﺑﺔ وﺑﺤﻀﻮر اﺟﺘﻤﺎﻋﺎﺗﻬﺎ.

4. ﺣﻀﻮر اﺟﺘﻤﺎﻋﺎت اﻟﻬﻴﺌﺔ اﻟﻌﺎﻣﺔ.

5. اﻟﺴﻌﻲ ﻟﻠﺤﺼﻮل ﻋﻠﻰ ﻛﺎﻓﺔ اﻟﻤﻌﻠﻮﻣﺎت اﻟﻀﺮورﻳﺔ ﻟﻠﺘﺄﻛﺪ ﻣﻦ أن ﺟﻤﻴﻊ اﻟﻘﺮارات اﻟﻤﺘﺨﺬة ﻫﻲ ﻓﻲ ﺻﺎﻟﺢ الشركة.

6. اﻟﺤﺼﻮل ﻋﻠﻰ اﻟﻤﺸﻮرة اﻟﻤﻮﺿﻮﻋﻴﺔ ﻣﻦ أﻃﺮاف ﺧﺎرﺟﻴﺔ إذا إﻗﺘﻀﺖ اﻟﺤﺎﺟﺔ.

7. ﺗﻐﻠﻴــﺐ ﻣﺼﻠﺤــﺔ الشركة ﻓــﻲ ﻛﻞ اﻟﻤﻌﺎﻣــﻼت اﻟﺘــﻲ ﺗﺘــﻢ ﻣــﻊ أي ﺷــﺮﻛﺔ أﺧــﺮى ﻟــﻪ ﻣﺼﻠﺤــﺔ ﺷــﺨﺼﻴﺔ ﻓﻴﻬــﺎ وﻋــﺪم أﺧــﺬ ﻓﺮﺻــﺔ اﻟﻌﻤــﻞ اﻟﺘﺠــﺎري اﻟﺨﺎﺻــﺔ ﺑﺎلشركة ﻟﻤﺼﻠﺤﺘــﻪ اﻟﺨﺎﺻــﺔ وأن ﻳﺘﺠﻨــﺐ ﺗﻌــﺎرض اﻟﻤﺼﺎﻟــﺢ واﻹﻓﺼــﺎح ﻟﻠﻤﺠﻠــﺲ ﺑﺸــﻜﻞ ﺗﻔﺼﻴﻠــﻲ ﻋــﻦ أي ﺗﻌــﺎرض ﻓــﻲ اﻟﻤﺼﺎﻟــﺢ ﻓــﻲ ﺣﺎﻟــﺔ وﺟــﻮده.

8. اﻹﻓﺼﺎح ﺧﻄﻴﺎً وﺑﺸﻜﻞ ﻣﻨﺘﻈﻢ ﻋﻦ أي ﻣﺼﻠﺤﺔ ﺷﺨﺼﻴﺔ ﻓﻲ أي ﺗﻌﺎﻣﻞ أو ﺗﻌﺎﻗﺪ  ﻣﻊ اﻟشركة ﻟﻪ أو ﻟﺰوﺟﻪ أو ﻗﺮﻳﺐ ﻟﻪ ﺣﺘﻰ اﻟﺪرﺟﺔ اﻟﺜﺎﻧﻴــﺔ أو اﻟﺸــﺮﻛﺎت اﻟﺘــﻲ ﻟﻬــﻢ ﻓﻴﻬــﺎ ﻣﺼﻠﺤــﺔ ﻣﺆﺛــﺮة، وﻳﺠــﺐ أن ﻻ ﻳﺸــﺎرك اﻟﻌﻀــﻮ ﻓــﻲ أي إﺟﺘﻤــﺎع ﻳﺘــﻢ ﻓﻴــﻪ ﺑﺤــﺚ ذﻟــﻚ اﻟﺘﻌﺎﻣــﻞ أو اﻟﺘﻌﺎﻗــﺪ، وﺑﺎﻟﺘﺎﻟــﻲ ﻋــﺪم اﻟﺘﺼﻮﻳــﺖ ﻋﻠــﻰ أي ﻗــﺮارات ﻗــﺪ ﺗﻨﻄــﻮي ﻋﻠــﻰ ﺗﻀــﺎرب ﻓــﻲ اﻟﻤﺼﺎﻟــﺢ وأن ﻳــﺪون ﻫــﺬا اﻻﻓﺼــﺎح ﻓــﻲ ﻣﺤﻀــﺮ إﺟﺘﻤــﺎع اﻟﻤﺠﻠــﺲ.

9. ﻋﺪم اﻹﻓﺼﺎح ﻋﻦ اﻟﻤﻌﻠﻮﻣﺎت اﻟﺴﺮﻳﺔ اﻟﺨﺎﺻﺔ ﺑﺎلشركة أو إﺳﺘﺨﺪاﻣﻬﺎ ﻟﻤﺼﻠﺤﺘﻪ اﻟﺨﺎﺻﺔ أو ﻟﻤﺼﻠﺤﺔ ﻏﻴﺮه.

10. ﺗﻘﻴﻴﻢ درﺟﺔ ﺗﺄﺛﻴﺮ أﻧﺸﻄﺔ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة اﻷﺧﺮى ﻋﻠﻰ إﺳﺘﻘﻼﻟﻴﺘﻬﻢ ﻛﺄﻋﻀﺎء ﻣﺠﻠﺲ إدارة ﻓﻲ اﻟشركة.

11. ﻋــﺪم ﻗﻴــﺎم أي ﻣــﻦ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﺑﺎﻟﺘﺄﺛﻴــﺮ ﻋﻠــﻰ ﻗــﺮارات اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ إﻻ ﻣــﻦ ﺧــﻼل اﻟﻤــﺪاوﻻت اﻟﺘــﻲ ﺗﺘــﻢ ﻓــﻲ اﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ أو اﻟﻠﺠــﺎن اﻟﻤﻨﺒﺜﻘــﺔ ﻋﻨــﻪ.

12. ﺗﻜﺮﻳﺲ اﻟﻮﻗﺖ واﻟﺠﻬﺪ اﻟﻜﺎﻓﻴﻴﻦ ﻟﻠشركة ، إذ أنه وجب ﻋﻠﻰ ﻛﻞ ﻋﻀﻮ ﺗﺨﺼﻴﺺ اﻟﻮﻗﺖ اﻟﻜﺎﻓﻲ ﻟﻺﺿﻄﻼع ﺑﻤﻬﺎﻣﻪ ﻛﻌﻀﻮ ﻣﺠﻠﺲ إدارة.

اﻟﻘﺴﻢ اﻟﺨﺎﻣﺲ: ﻣﺴﺆوﻟﻴﺎت ﻣﺠﻠﺲ اﻹدارة

اﻹﻃﺎر اﻟﻌﺎم

1. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ اﻹﺷــﺮاف ﻋﻠــﻰ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ وﻣﺘﺎﺑﻌــﺔ أداﺋﻬــﺎ واﻟﺘﺄﻛــﺪ ﻣــﻦ ﺳــﻼﻣﺔ اﻷوﺿــﺎع اﻟﻤﺎﻟﻴــﺔ ﻟﻠشركة وﻣــﻦ ﻣﻼءﺗــﻪ وﻋﻠﻴــﻪ إﻋﺘﻤــﺎد ﺳﻴﺎﺳــﺎت واﺟــﺮاءات ﻣﻨﺎﺳــﺒﺔ ﻟﻺﺷــﺮاف واﻟﺮﻗﺎﺑــﺔ ﻋﻠــﻰ أداء الشركة.

2. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺗﺤﺪﻳــﺪ اﻟﻘﻴــﻢ اﻟﻤﺆﺳﺴــﻴﺔ ﻟﻠشركة ورﺳــﻢ ﺧﻄــﻮط واﺿﺤــﺔ ﻟﻠﻤﺴــﺆوﻟﻴﺔ واﻟﻤﺴــﺎءﻟﺔ ﻟﻜﺎﻓــﺔ اﻧﺸــﻄﺔ الشركة وﺗﺮﺳــﻴﺦ ﺛﻘﺎﻓــﺔ ﻋﺎﻟﻴــﺔ ﻟﻠﻤﻌﺎﻳﻴــﺮ اﻷﺧﻼﻗﻴــﺔ واﻟﻨﺰاﻫــﺔ واﻟﺴــﻠﻮك اﻟﻤﻬﻨــﻲ ﻹدارﻳــﻲ الشركة.

3. ﻳﺘﺤﻤــﻞ اﻟﻤﺠﻠــﺲ ﻛﺎﻓــﺔ اﻟﻤﺴــﺆوﻟﻴﺎت اﻟﻤﺘﻌﻠﻘــﺔ ﺑــﺈدارة اﻟشركة وﺳــﻼﻣﺔ وﻛﻔــﺎءة ورﺑﺤﻴــﺔ ﻋﻤﻠﻴﺎﺗــﻪ اﻟﻤﺨﺘﻠﻔــﺔ، ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ اﻟﺘﺄﻛــﺪ ﻣــﻦ ﺗﻠﺒﻴــﺔ ﻣﺘﻄﻠﺒــﺎت اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي وﻛﺬﻟــﻚ ﻣﺘﻄﻠﺒــﺎت اﻟﺠﻬــﺎت اﻟﺮﻗﺎﺑﻴــﺔ واﻟﺘﻨﻈﻴﻤﻴــﺔ اﻷﺧــﺮى اﻟﻤﺘﻌﻠﻘــﺔ ﺑﻌﻤﻠــﻪ وﻣﺮاﻋــﺎة ﻣﺼﺎﻟــﺢ اﻟﻤﺴــﺎﻫﻤﻴﻦ ، واﻟﺪاﺋﻨﻴــﻦ، واﻟﻤﻮﻇﻔﻴــﻦ.

4. ﻟﻠﻘﻴــﺎم ﺑﻬــﺬه اﻟﻤﺴــﺆوﻟﻴﺔ ﺑﻜﻔــﺎءة وﻟﺘﺤﻘﻴــﻖ اﻷﻫــﺪاف اﻻﺳــﺘﺮاﺗﻴﺠﻴﺔ ﻟﻠشركة ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﻤﻨــﺢ اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم واﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﺼﻼﺣﻴــﺎت اﻟﻼزﻣــﺔ. 

5. ﻋﻠــﻰ ﻣﺠﻠــﺲ اﻹدارة أن ﻳﺘﺄﻛــﺪ ﻣــﻦ أن إدارة اﻟشركة ﺗﺘــﻢ ﺑﺸــﻜﻞ ﺣﺼﻴــﻒ وﺿﻤــﻦ إﻃــﺎر اﻟﻘﻮاﻧﻴــﻦ واﻟﺘﻌﻠﻴﻤــﺎت اﻟﻨﺎﻓــﺬة واﻟﺴﻴﺎﺳــﺎت اﻟﺪاﺧﻠﻴــﺔ ﻟﻠشركة وأن اﻟﺮﻗﺎﺑــﺔ اﻟﻔﻌﺎﻟــﺔ ﻣﺘﻮﻓــﺮة ﺑﺈﺳــﺘﻤﺮار ﻋﻠــﻰ أﻧﺸــﻄﺔ اﻟشركة ﺑﻤــﺎ ﻓــﻲ ذﻟــﻚ أﻧﺸــﻄﺔ اﻟشركة اﻟﻤﺴــﻨﺪة ﻟﺠﻬــﺎت ﺧﺎرﺟﻴــﺔ، ﻟﺬﻟــﻚ ﺗﻘــﻊ ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﻣﺴــﺆوﻟﻴﺔ اﻟﺮﻗﺎﺑــﺔ ﻋﻠــﻰ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﻟﻠشركة.

6. ﻋﻠﻰ اﻟﻤﺠﻠﺲ ﺗﺮﺳﻴﺦ ﻣﺒﺪأ إﻟﺘﺰام ﻛﻞ ﻋﻀﻮ ﻣﻦ أﻋﻀﺎء اﻟﻤﺠﻠﺲ ﺗﺠﺎه الشركة.

7. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ اﻟﺘﺄﻛــﺪ ﻣــﻦ ﻋــﺪم ﺗﺤﻘﻴــﻖ أي ﻋﻀــﻮ ﻣــﻦ ﻣﺠﻠــﺲ اﻹدارة أو ﻣــﻦ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ أو ﻣﻮﻇﻔــﻲ الشركة ﻷي ﻣﻨﻔﻌــﺔ ذاﺗﻴــﺔ ﻋﻠــﻰ ﺣﺴــﺎب ﻣﺼﻠﺤــﺔ الشركة. 



مهام ومسؤوليات المجلس واجتماعاته

على المجلس القيام بالمهام والمسؤوليات التاليه كحد أدنى:

1) تحديد الاهداف الاستراتيجية للشركة وتوجيه الإدارة التنفيذية العليا لإعداد استراتيجية لتحقيق هذه الأهداف ووضع خطط العمل التى تتماشى معها، وبحيث يتم اعتمادها من المجلس.

2) الإشراف على الإدارة التنفيذيه العليا ومتابعة أدائها والتأكد من تطبيقها لكافة السياسات والأنظمه الخاصة بالشركة،والتأكد من اطلاعها على المخاطر الرئيسية التي تواجه الشركة ومن قيامها بالعمل على ضبطها ومراقبتها.

3) الـتأكد من سلامة الأوضاع المالية للشركة وملاءتها، واعتماد سياسات مناسبة للإشراف والرقابة على أداء الشركة وضمان اتخاذ إجراءات تصحيحيه ضروريه في الأوقات المناسبة.

4) اعتماد البيانات الماليه الختامية للشركة المدققة من المحاسب القانوني الخارجي والتوصيه للهيئه العامه باعتمادها.

5) اعتماد السياسه الائتمانيه وسياسية التعامل مع شكاوى العملاء وأي سياسات أخرى يراها المجلس ضروريه أو تتطلبها التشريعات ذات العلاقة.

6) التأكد من توفر أنظمة ضبط ورقابة داخليه كافية بما في ذلك أنظمة المخاطر والتأكد بشكل دوري ومستمر من فاعلية هذه الانظمة، ومن قيام المدقق الداخلي والمحاسب القانوني الخارجي بمراجعة هذه الأنظمة مرة واحدة سنويآ على الأقل.

7) اتخاذ الإجراءات اللازمة لضمان امتثال الشركة في كافة أعمالها وأنشطتها لجميع التشريعات ذات العلاقة ولكافة متطلبات البنك المركزي والجهات المختصة.

8) اعتماد سياسة واضحه وشفافة وموضوعية تبين وتحدد آلية وطريقة اختبار وتعيين أعضاء الإدارة التنفيذية العليا بما في ذلك تحديد مكافآتهم سواء كانت على شكل اتعاب أو رواتب أو بدلات أو علاوت أو أي مزايا اخرى ، وإقرار خطة إحلال ( Succession Plan) لاعضاء الإدارة التنفذية العليا للشركة ومراجعة هذه الخطة مرة واحدة في السنه على الأقل.

9) اعتماد الهيكل التنظيمي للشركة يبين التسلسل الاداري بما في ذلك اللجان المنبثقة عن المجلس واعتماد الأوصاف الوظيفية لوظائف الإدارة التنفذية العليا.

10) اعتماد سياسية عامة وإجراءات واضحة لتحديد حالات تعارض المصالح والتدابير اللازمة لتلافي حدوثها، والإفصاح بشكل مكتوب عن أي حالة قد تتضمن تعارض في المصالح ، بما في ذلك مراجعة المعاملات مع الأطراف ذوي العلاقة وتقييم مخاطرها.

11) تحديد حاجة الشركة للتعاقد مع خبراء واستشاريين بناء على توصية الإدارة التنفيذية العليا وتحديد  أتعابهم وشروط التعاقد معهم.

12) اعتماد ميثاق أخلاقيات العمل لأعضاء المجلس وللعاملين في الشركة بكافة مستوياتهم ومسمياتهم الوظيفية بحيث يشمل هذا الميثاق على مبادئ وسياسات وضوابط واضحة لسلوكيات العمل وأخلاقيات التعامل المهني مع مراعاة – في حالة الشركات التي تمارس التمويل الأصغر وفق أحكام الشريعة الإسلامية – أن يتوافق هذا الميثاق مع معايير الأخلاقيات الصادرة عن هيئة المحاسبة والمراجعة للمؤسسات المالية الإسلامية ويقع على عاتق الشركة اتخاذ جميع مايلزم للتحقق من اطلاع كافة الإداريين في الشركة علية.

13) وضع معايير تقييم أداء للإدارة التنفيذية العليا وفقآ لأهداف الشركة وخطتها الإستراتيجية.

14) عقد اجتماعات منتظمة مع الإدارة التنفيذية العليا ومناقشة التقاير المقدمة منها.

15) اتخاذ الخطوات الكفيلة لضمان دقة المعلومات التي يتم ارسالها للبنك المركزي.

اجتماعات المجلس

1) يجتمع المجلس بشكل دوري وكلما دعت الحاجة لذلك، وعلى أن لايقل عدد هذه الاجتماعات عن ستة اجتماعات خلال السنة وأن لا ينقضي أكثر من شهرين دون عقد اجتماع.

2) على أعضاء المجلس حضور اجتماعات المجلس حضوراً شخصياً وفي حال تعذر الحضور الشخصي فيمكن للعضو إبداء وجهة نظره من خلال الفيديو أو الهاتف أو أي وسيلة من وسائل الاتصال بعد موافقة رئيس المجلس كما يمكن له التصويت على قرارات المجلس شريطة مايلي:

· توثيق ذلك حسب الأصول.

· أن لايقل عدد الاعضاء الحاضرين بشكل شخصي عن ثلثي أعضاء المجلس.

· أن لايقل نسبة الحضور الشخصي عن(50%) من اجتماعات المجلس خلال العام.

ﻓﻲ ﻣﺠﺎل إدارة اﻟﻤﺨﺎﻃﺮ واﻟﻤﺘﻄﻠﺒﺎت اﻟﺮﻗﺎﺑﻴﺔ

1. ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﺈﻋﺘﻤــﺎد إﺳــﺘﺮاﺗﻴﺠﻴﺔ ﻹدارة اﻟﻤﺨﺎﻃــﺮ وﻣﺮاﻗﺒــﺔ ﺗﻨﻔﻴﺬﻫــﺎ ﺑﺤﻴــﺚ ﺗﺘﻀﻤــﻦ ﻣﺴــﺘﻮى اﻟﻤﺨﺎﻃــﺮ اﻟﻤﻘﺒﻮﻟــﺔ وﺿﻤــﺎن ﻋــﺪم ﺗﻌﺮﻳــﺾ الشركة ﻟﻤﺨﺎﻃــﺮ ﻣﺮﺗﻔﻌــﺔ وأن ﻳﻜــﻮن اﻟﻤﺠﻠــﺲ ﻣﻠﻤــﺎً ﺑﺒﻴﺌــﺔ اﻟﻌﻤــﻞ اﻟﺘﺸــﻐﻴﻠﻴﺔ ﻟﻠشركة واﻟﻤﺨﺎﻃــﺮ اﻟﻤﺮﺗﻔﻌــﺔ ﺑﻬــﺎ، وأن ﻳﺘﺄﻛــﺪ ﻣــﻦ وﺟــﻮد أدوات وﺑﻨﻴــﺔ ﺗﺤﺘﻴــﺔ ﻹدارة اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة ﻗــﺎدرة ﻋﻠــﻰ ﺗﺤﺪﻳــﺪ وﻗﻴــﺎس وﺿﺒــﻂ وﻣﺮاﻗﺒــﺔ ﻛﺎﻓــﺔ أﻧــﻮاع اﻟﻤﺨﺎﻃــﺮ اﻟﺘــﻲ تتعرض ﻟﻬــﺎ الشركة.

2. ﺿﻤــﺎن إﻣﺘﺜــﺎل الشركة ﻓــﻲ ﻛﺎﻓــﺔ أﻧﺸــﻄتها ﻟﻜﺎﻓــﺔ اﻟﻘﻮاﻧﻴــﻦ اﻟﺘﺸــﺮﻳﻌﻴﺔ اﻟﺼــﺎدرة ﻋــﻦ اﻟﺴــﻠﻄﺎت اﻟﺤﻜﻮﻣﻴــﺔ واﻟﺮﻗﺎﺑﻴــﺔ واﻟﺘﺄﻛــﺪ ﻣــﻦ ﻗﻴــﺎم ﺟﻤﻴــﻊ ﻣﻮﻇﻔــﻲ الشركة ﻋﻠــﻰ ﻛﺎﻓــﺔ اﻟﻤﺴــﺘﻮﻳﺎت اﻹدارﻳــﺔ ﺑﺎﻹﻣﺘﺜــﺎل ﻟﻬــﺎ.

3. اﻟﺘﺄﻛﺪ ﻣﻦ ﺧﻼل ﻟﺠﺎن اﻟﻤﺠﻠﺲ اﻟﻤﺨﺘﻠﻔﺔ ﻣﻦ دﻗﺔ اﻟﻤﻌﻠﻮﻣﺎت اﻟﺘﻲ ﻳﺘﻢ ﺗﺰوﻳﺪ اﻟﺴﻠﻄﺎت اﻟﺮﻗﺎﺑﻴﺔ ﺑﻬﺎ.

4. اﻟﺘﺄﻛــﺪ ﻣــﻦ أن ﺟﻤﻴــﻊ ﻣﺨﺎﻃــﺮ الشركة ﺗﺘــﻢ إدارﺗﻬــﺎ ﺑﺸــﻜﻞ ﺳــﻠﻴﻢ.

5. اﻟﺘﺄﻛــﺪ ﻣــﻦ اﻟــﺪوران اﻟﻤﻨﺘﻈــﻢ ﻟﻠﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ ﺑﻴــﻦ ﻣﻜﺎﺗــﺐ اﻟﺘﺪﻗﻴــﻖ ﻛﻞ ثماني ﺳــﻨﻮات ﻛﺤــﺪ أﻋﻠــﻰ وذﻟــﻚ ﻣــﻦ ﺗﺎرﻳــﺦ اﻹﻧﺘﺨــﺎب.

6. اﻟﺘﺄﻛــﺪ ﻣــﻦ أن الشركة تقوم ﺑﺎﻹﻓﺼــﺎح وﻓﻘــﺎ ﻟﻠﻤﻌﺎﻳﻴــﺮ اﻟﺪوﻟﻴــﺔ ﻟﻠﺘﻘﺎرﻳــﺮ اﻟﻤﺎﻟﻴــﺔ وﻣﻌﺎﻳﻴــﺮ اﻟﻤﺤﺎﺳــﺒﺔ اﻟﺪوﻟﻴــﺔ IFRS+IAS وﺗﻌﻠﻴﻤــﺎت اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي اﻷردﻧــﻲ اﻟﺴــﺎرﻳﺔ. 

7. اﻟﺘﺄﻛﺪ ﻣﻦ اﻟﺘﻘﻴﺪ ﺑﺎﻟﺘﻄﺒﻴﻖ اﻟﻜﺎﻣﻞ ﻟﻜﺎﻓﺔ اﻟﺘﻌﺪﻳﻼت اﻟﺘﻲ ﺗﻄﺮأ ﻋﻠﻰ اﻟﻤﻌﺎﻳﻴﺮ اﻟﺪوﻟﻴﺔ ﻟﻠﺘﻘﺎرﻳﺮ اﻟﻤﺎﻟﻴﺔ IFRS.

8. اﻟﺘﺄﻛــﺪ ﻣــﻦ أن الشركة ﻋﻠــﻰ دراﻳــﺔ ﺑﺎﻟﺘﻐﻴﻴــﺮات اﻟﺘــﻲ ﺗﻄــﺮأ ﻋﻠــﻰ اﻟﻤﻤﺎرﺳــﺎت اﻟﺪوﻟﻴــﺔ ﻟﻺﺑــﻼغ اﻟﻤﺎﻟــﻲ وﻧﻄــﺎق اﻟﺸــﻔﺎﻓﻴﺔ اﻟﻤﻄﻠــﻮب ﻣــﻦ اﻟﻤﺆﺳﺴــﺎت اﻟﻤﺎﻟﻴــﺔ.







في ﻣﺠﺎل اﻟﺘﻌﻴﻴﻨﺎت واﻹﺣﻼل

1. ﻳﻘــﻮم ﻣﺠﻠــﺲ اﻹدارة وﺑﻨــﺎءً ﻋﻠــﻰ ﺗﻮﺻﻴــﺔ اﻟﻠﺠﻨــﺔ اﻟﻤﺨﺘﺼــﺔ ﺑﺘﻌﻴﻴــﻦ ﻣﺪﻳــﺮ ﻋــﺎم ﻳﺘﻤﺘــﻊ ﺑﺎﻟﻨﺰاﻫــﺔ واﻟﻜﻔــﺎءة اﻟﻔﻨﻴــﺔ واﻟﺨﺒــﺮة اﻟﻤﺼﺮﻓﻴــﺔ ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ ﻗﺒــﻮل إﺳــﺘﻘﺎﻟﺘﻪ أو إﻧﻬــﺎء ﺧﺪﻣﺎﺗــﻪ وﻳﺠــﺐ اﻟﺤﺼــﻮل ﻋﻠــﻰ ﻋــﺪم ﻣﻤﺎﻧﻌــﺔ اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي اﻷردﻧــﻲ ﺑﺨﺼــﻮص اﻹﺳــﺘﻘﺎﻟﺔ أو إﻧﻬــﺎء اﻟﺨﺪﻣــﺎت.

2. ﻳﺸﺘﺮط ﻓﻲ اﻟﻤﺪﻳﺮ اﻟﻌﺎم اﻟﻤﻌﻴﻦ أن ﻻ ﺗﺮﺑﻄﻪ ﺑﺮﺋﻴﺲ ﻣﺠﻠﺲ اﻹدارة أي ﻗﺮاﺑﺔ دون اﻟﺪرﺟﺔ اﻟﺮاﺑﻌﺔ. 

3. ﻳﻘﻮم اﻟﻤﺠﻠﺲ ﺑﺎﻟﻤﻮاﻓﻘﺔ ﻋﻠﻰ ﺗﻌﻴﻴﻦ اﻟﻤﺪراء اﻟﺘﻨﻔﻴﺬﻳﻴﻦ واﻟﺘﺄﻛﺪ ﻣﻦ ﺗﻮﻓﺮ اﻟﺨﺒﺮات اﻟﻤﻄﻠﻮﺑﺔ ﻟﺪﻳﻬﻢ.

4. ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﺈﻗــﺮار ﺧﻄــﻂ إﺣــﻼل ﻟﻠﻤــﺪراء اﻟﺘﻨﻔﻴﺬﻳﻴــﻦ ﻟﻠشركة وﺑﺤﻴــﺚ ﺗﺘﻀﻤــﻦ اﻟﻤﺆﻫــﻼت واﻟﻤﺘﻄﻠﺒــﺎت اﻟﻮاﺟــﺐ ﺗﻮﻓﺮﻫــﺎ ﻟﺸــﺎﻏﻠﻲ ﻫــﺬه اﻟﻮﻇﺎﺋــﻒ.

5. اﻟﺘﺄﻛــﺪ ﻣــﻦ إﺳــﺘﻘﻼﻟﻴﺔ وﻣﻮﺿﻮﻋﻴــﺔ اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ وإﻋﻄــﺎء اﻟﻤﻮﻇﻔﻴــﻦ ﻓﻴــﻪ ﻣﻜﺎﻧــﺔ ﻣﻨﺎﺳــﺒﺔ ﻓــﻲ اﻟﺴــﻠﻢ اﻟﻮﻇﻴﻔــﻲ للشركة وﺿﻤــﺎن أن ﻳﻜﻮﻧــﻮا ﻣﺆﻫﻠﻴــﻦ ﻟﻠﻘﻴــﺎم ﺑﻮاﺟﺒﺎﺗﻬــﻢ.

في ﻣﺠﺎل اﻟﺘﻘﻴﻴﻢ اﻟﺬاﺗﻲ وﺗﻘﻴﻴﻢ أداء اﻟﻤﺪﻳﺮ اﻟﻌﺎم

1. ﻋﻠﻰ اﻟﻤﺠﻠﺲ – ﻣﻦ ﺧﻼل ﻟﺠﻨﺔ اﻟﺘﺮﺷﻴﺤﺎت واﻟﻤﻜﺎﻓﺂت – ﺗﻘﻴﻴﻢ أداء اﻟﻤﺠﻠﺲ ﻛﻜﻞ ﻣﺮة واﺣﺪة ﻋﻠﻰ اﻷﻗﻞ ﺳﻨﻮﻳﺎً.

2. ﺗﻘﻮم ﻟﺠﻨﺔ اﻟﺘﺮﺷﻴﺤﺎت واﻟﻤﻜﺎﻓﺂت ﺑﻤﺮاﺟﻌﺔ وﺗﻘﻴﻴﻢ أداء ﻛﻞ ﻋﻀﻮ ﻣﻦ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة ﺑﺸﻜﻞ ﺳﻨﻮي.

3. ﻳﺘﻢ ﺗﻘﻴﻴﻢ أداء اﻟﻤﺪﻳﺮ اﻟﻌﺎم ﻣﻦ ﻗﺒﻞ اﻟﻤﺠﻠﺲ ﺳﻨﻮﻳﺎً.

4. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻋﺘﻤــﺎد ﺳﻴﺎﺳــﺔ ﻟﻤﺮاﻗﺒــﺔ وﻣﺮاﺟﻌــﺔ أداء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﻋــﻦ ﻃﺮﻳــﻖ وﺿــﻊ ﻣﺆﺷــﺮات أداء رﺋﻴﺴــﻴﺔ (KPIs) ﻟﺘﺤﺪﻳــﺪ وﻗﻴــﺎس ورﺻــﺪ اﻷداء واﻟﺘﻘــﺪم ﻧﺤــﻮ ﺗﺤﻘﻴــﻖ اﻷﻫــﺪاف اﻟﻤﺆﺳﺴــﻴﺔ.

ﻓﻲ ﻣﺠﺎل اﻟﺘﺨﻄﻴﻂ، ﻣﻴﺜﺎق أﺧﻼﻗﻴﺎت اﻟﻌﻤﻞ، ﺗﻌﺎرض اﻟﻤﺼﺎﻟﺢ

1. يقوم اﻟﻤﺠﻠﺲ ﺑﺘﺤﺪﻳﺪ أﻫﺪاف الشركة اﻹﺳــﺘﺮاﺗﻴﺠﻴﺔ، ﻛﻤﺎ ﻳﻘﻮم ﺑﺘﻮﺟﻴﻪ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﻹﻋﺪاد إﺳــﺘﺮاﺗﻴﺠﻴﺔ ﻟﺘﺤﻘﻴﻖ ﻫﺬه اﻷﻫﺪاف وإﻋﺘﻤﺎد ﻫﺬه اﻹﺳــﺘﺮاﺗﻴﺠﻴﺔ وإﻋﺘﻤﺎد ﺧﻄﻂ ﻋﻤﻞ ﺗﺘﻤﺎﺷــﻰ ﻣﻊ ﻫﺬه اﻹﺳــﺘﺮاﺗﻴﺠﻴﺔ.

2. ﺗﻘــﻮم اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﺑﻮﺿــﻊ ﺧﻄــﻂ اﻟﻌﻤــﻞ اﻟﻼزﻣــﺔ ﻟﺘﻨﻔﻴــﺬ إﺳــﺘﺮاﺗﻴﺠﻴﺔ اﻟشركة ﻣــﻦ ﺧــﻼل ﻋﻤﻠﻴــﺔ ﺗﺨﻄﻴــﻂ ﺗﺸــﻤﻞ ﻣﺴــﺎﻫﻤﺔ ﺟﻤﻴــﻊ الدوائر، ﻛﻤــﺎ ﻳﺘــﻢ إﻋــﺪاد اﻟﻤﻮازﻧــﺎت اﻟﺘﻘﺪﻳﺮﻳــﺔ ﻛﺠــﺰء ﻣــﻦ ﻋﻤﻠﻴــﺔ اﻟﺘﺨﻄﻴــﻂ ﻗﺼﻴــﺮ اﻷﺟــﻞ وﻗﻴــﺎس اﻷداء. 

3. ﻳﺘــﻢ رﻓــﻊ ﺗﻘﺎرﻳــﺮ نصف ﺳــﻨﻮﻳﺔ ﻟﻤﺠﻠــﺲ اﻹدارة ﺗﺒﻴــﻦ اﻹﻧﺠــﺎزات واﻟﻤﺮاﺟﻌــﺎت اﻟﻼزﻣــﺔ ﻟﻠﺨﻄــﻂ واﻟﻤﻮازﻧــﺎت اﻟﺘﻘﺪﻳﺮﻳــﺔ واﻹﺟــﺮاءات اﻟﺘﺼﻮﻳﺒﻴــﺔ اﻟﻤﺘﺨــﺬة ﺣﻴﺜﻤــﺎ ﻟــﺰم، ﺣﻴــﺚ ﺗﺴــﺘﺨﺪم ﻫــﺬه اﻟﻤﺮاﺟﻌــﺎت ﻛﺄﺳــﺎس ﻟﺘﻘﻴﻴــﻢ أداء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ.

4. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ أن ﻳﺘﺄﻛــﺪ ﻣــﻦ أن الشركة تتمتع ﺑﻨﺰاﻫــﺔ ﻋﺎﻟﻴــﺔ ﻓــﻲ ﻣﻤﺎرﺳــﺔ أﻋﻤﺎﻟــها، وﻳﺘــﻢ ذﻟــﻚ ﻣــﻦ ﺧــﻼل ﺗﻮﻓــﺮ ﺳﻴﺎﺳــﺎت وﻣﻴﺜــﺎق أﺧﻼﻗﻴــﺎت اﻟﻌﻤــﻞ ﺗﺘﻀﻤــﻦ ﺗﻌﺮﻳــﻒ ﻟﺘﻌــﺎرض اﻟﻤﺼﺎﻟــﺢ واﻟﺼﻔﻘــﺎت اﻟﺘــﻲ ﻳﻘــﻮم ﺑﻬــﺎ ﻣﻮﻇﻔــﻮ الشركة ﻟﻤﺼﻠﺤﺘﻬــﻢ اﻟﺸــﺨﺼﻴﺔ ﺑﻨــﺎءاً ﻋﻠــﻰ ﻣﻌﻠﻮﻣــﺎت داﺧﻠﻴــﺔ ﻋــﻦ الشركة ﺗــﻢ اﻟﺤﺼــﻮل / اﻹﻃــﻼع ﻋﻠﻴﻬــﺎ ﻧﺘﻴﺠــﺔ اﻟﺼﻼﺣﻴــﺎت اﻟﻤﻌﻄــﺎة ﻟﻬــﻢ، وﻳﺘــﻢ ﺗﻌﻤﻴــﻢ ﻫــﺬه اﻟﺴﻴﺎﺳــﺎت وﻣﻴﺜــﺎق أﺧﻼﻗﻴــﺎت اﻟﻌﻤــﻞ ﻋﻠــﻰ ﻛﺎﻓــﺔ ﻣﻮﻇﻔــﻲ الشركة وأﻋﻀــﺎء ﻣﺠﻠــﺲ اﻹدارة واﻟﺤﺼــﻮل ﻋﻠــﻰ ﻣﻮاﻓﻘــﺔ اﻟﻤﺠﻠــﺲ ﻋﻠﻴﻬــﺎ.

5. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﺗﺨــﺎذ اﻹﺟــﺮاءات اﻟﻜﻔﻴﻠــﺔ ﺑﺈﻳﺠــﺎد ﻓﺼــﻞ واﺿــﺢ ﺑﻴــﻦ ﺳــﻠﻄﺎت الادارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﺑﻬــﺪف ﺗﻌﺰﻳــﺰ اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ اﻟﺴــﻠﻴﻤﺔ.

في ﻣﺠﺎل أﻧﻈﻤﺔ اﻟﻀﺒﻂ واﻟﺮﻗﺎﺑﺔ

1. ﻳﻘــﻮم ﻣﺠﻠــﺲ اﻹدارة ﺑﺈﻋﺘﻤــﺎد اﻟﺴﻴﺎﺳــﺎت واﻹﺟــﺮاءات واﻟﺘﻌﻠﻴﻤــﺎت واﻷﻧﻈﻤــﺔ اﻟﺪاﺧﻠﻴــﺔ للشركة واﻟﺘــﻲ ﺗﺘﻀﻤــﻦ ﺗﺤﺪﻳــﺪ اﻟﺼﻼﺣﻴــﺎت واﻟﻤﻬــﺎم ووﺳــﺎﺋﻞ اﻹﺗﺼــﺎل ﺑﻴــﻦ ﻛﺎﻓــﺔ اﻟﻤﺴــﺘﻮﻳﺎت اﻹدارﻳــﺔ واﻟﺘــﻲ ﺗﻜﻔــﻞ ﺗﺤﻘﻴــﻖ اﻟﺮﻗﺎﺑــﺔ اﻹدارﻳــﺔ واﻟﻤﺎﻟﻴــﺔ ﻋﻠــﻰ أﻋﻤــﺎل الشركة.

2. ﻳﻘﻮم اﻟﻤﺠﻠﺲ ﺑﺎﻟﺘﺄﻛﺪ ﻣﻦ ﺗﻮﻓﺮ ﺳﻴﺎﺳﺎت وﺧﻄﻂ وإﺟﺮاءات ﻋﻤﻞ ﻟﺪى الشركة ﺷﺎﻣﻠﺔ ﻟﻜﺎﻓﺔ أﻧﺸﻄتها وﺑﻤﺎ ﻳﺘﻤﺎﺷﻰ ﻣﻊ اﻟﺘﺸﺮﻳﻌﺎت ذات اﻟﻌﻼﻗﺔ وأﻧﻪ ﻗﺪ ﺗﻢ ﺗﻌﻤﻴﻤﻬﺎ ﻋﻠﻰ ﻛﺎﻓﺔ اﻟﻤﺴﺘﻮﻳﺎت اﻹدارﻳﺔ وأﻧﻪ ﻳﺘﻢ ﻣﺮاﺟﻌﺘﻬﺎ ﺑﺈﻧﺘﻈﺎم.

3. ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﺎﻟﺘﺄﻛــﺪ ﻣــﻦ وﺟــﻮد إﺟــﺮاءات ﺗﻀﻤــﻦ اﻟﻤﺮاﺟﻌــﺔ اﻟﻤﺴــﺘﻤﺮة ﻟﻬــﺬه اﻟﺴﻴﺎﺳــﺎت واﻹﺟــﺮاءات ﻟﻠﺘﺄﻛــﺪ ﻣــﻦ ﺷــﻤﻮﻟﻬﺎ ﻷي ﺗﻌﺪﻳــﻼت أو ﺗﻐﻴﻴــﺮات ﻃــﺮأت ﻋﻠــﻰ اﻟﻘﻮاﻧﻴــﻦ واﻟﺘﻌﻠﻴﻤــﺎت واﻟﻈــﺮوف اﻹﻗﺘﺼﺎدﻳــﺔ وأي أﻣــﻮر أﺧــﺮى ﺗﺘﻌﻠــﻖ بالشركة.

4. ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﺈﻋﺘﻤــﺎد أﻧﻈﻤــﺔ اﻟﻀﺒــﻂ واﻟﺮﻗﺎﺑــﺔ اﻟﺪاﺧﻠﻴــﺔ ﻟلشركة وﻣﺮاﺟﻌﺘﻬــﺎ ﺳــﻨﻮﻳﺎً واﻟﺘﺄﻛــﺪ ﻣــﻦ ﻗﻴــﺎم اﻟﻤﺪﻗــﻖ اﻟﺪاﺧﻠــﻲ واﻟﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ ﺑﻤﺮاﺟﻌــﺔ ﻫﻴــﻜﻞ ﻫــﺬه اﻷﻧﻈﻤــﺔ ﻣــﺮة واﺣــﺪة ﻋﻠــﻰ اﻷﻗــﻞ ﺳــﻨﻮﻳﺎً.

5. ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﺈﺗﺨــﺎذ اﻹﺟــﺮاءات اﻟﻤﻨﺎﺳــﺒﺔ ﻟﻤﻌﺎﻟﺠــﺔ ﻧﻘــﺎط اﻟﻀﻌــﻒ ﻓــﻲ أﻧﻈﻤــﺔ اﻟﻀﺒــﻂ واﻟﺮﻗﺎﺑــﺔ اﻟﺪاﺧﻠﻴــﺔ أو أي ﻧﻘــﺎط أﺧــﺮى أﻇﻬﺮﻫــﺎ اﻟﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ.

6. ﻋﻠﻰ اﻟﻤﺠﻠﺲ ﺿﻤﺎن إﺳﺘﻘﻼﻟﻴﺔ ﻣﺪﻗﻖ اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ ﺑﺪاﻳﺔً واﺳﺘﻤﺮاراً.

7. ﻋﻠﻰ اﻟﻤﺠﻠﺲ ﺿﻤﺎن وﺟﻮد ﻧﻈﻢ ﻣﻌﻠﻮﻣﺎت إدارﻳﺔ MISﻛﺎﻓﻴﺔ وﻣﻮﺛﻮق ﺑﻬﺎ ﺗﻐﻄﻲ ﻛﺎﻓﺔ أﻧﺸﻄﺔ الشركة.

8. ﻳﺘﺤﻘــﻖ اﻟﻤﺠﻠــﺲ ﻣــﻦ إﻟﺘــﺰام إدارة وﻣﻮﻇﻔــﻲ الشركة ﺑﺎﻟﺴﻴﺎﺳــﺎت واﻹﺟــﺮاءات اﻟﻤﻌﺘﻤــﺪة ﻣــﻦ ﺧــﻼل اﻟﺘﻘﺎرﻳــﺮ اﻟﻤﺨﺘﻠﻔــﺔ اﻟﺘــﻲ ﻳﺘــﻢ رﻓﻌﻬــﺎ ﻟﻪ.

9. إﺗﺨــﺎذ اﻹﺟــﺮاءات اﻟﻼزﻣــﺔ ﻟﺘﻌﺰﻳــﺰ ﻓﻌﺎﻟﻴــﺔ اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ ﻣــﻦ ﺧــﻼل إﻋﻄــﺎء اﻷﻫﻤﻴــﺔ اﻟﻼزﻣــﺔ ﻟﻌﻤﻠﻴــﺔ اﻟﺘﺪﻗﻴــﻖ وﺗﺮﺳــﻴﺦ ذﻟــﻚ ﻓــﻲ الشركة وﻣــﻦ ﺧــﻼل ﻣﺘﺎﺑﻌــﺔ ﺗﺼﻮﻳــﺐ ﻣﻼﺣﻈــﺎت اﻟﺘﺪﻗﻴــﻖ.

اﻟﻘﺴﻢ اﻟﺴﺎدس: 

ﻣﺴﺆوﻟﻴﺎت رﺋﻴﺲ ﻣﺠﻠﺲ الادارة

1. إﻗﺎﻣﺔ ﻋﻼﻗﺔ بناءة ﺑﻴﻦ ﻛﻞ ﻣﻦ اﻟﻤﺠﻠﺲ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ للشركة.

2. ﺧﻠــﻖ ﺛﻘﺎﻓــﺔ - ﺧــﻼل اﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ- ﺗﺴــﺎﻋﺪ ﻋﻠــﻰ اﻟﻨﻘــﺪ البناء ﺣــﻮل اﻟﻘﻀﺎﻳــﺎ اﻟﺘــﻲ ﻳﻮﺟــﺪ ﺣﻮﻟﻬــﺎ ﺗﺒﺎﻳــﻦ ﻓــﻲ وﺟﻬــﺎت اﻟﻨﻈــﺮ ﺑﻴــﻦ اﻷﻋﻀــﺎء، ﻛﻤــﺎ ﺗﺸــﺠﻊ ﻋﻠــﻰ اﻟﻨﻘﺎﺷــﺎت واﻟﺘﺼﻮﻳــﺖ ﻋﻠــﻰ ﺗﻠــﻚ اﻟﻘﻀﺎﻳــﺎ.

3. اﻟﺘﺄﻛﺪ ﻣﻦ وﺻﻮل اﻟﻤﻌﻠﻮﻣﺎت اﻟﻜﺎﻓﻴﺔ إﻟﻰ ﻛﻞ ﻣﻦ أﻋﻀﺎء اﻟﻤﺠﻠﺲ وﻓﻲ اﻟﻮﻗﺖ اﻟﻤﻨﺎﺳﺐ.

4. ﺗﺰوﻳﺪ ﻛﻞ ﻋﻀﻮ ﺑﻤﻠﺨﺺ ﻛﺎف ﻋﻦ أﻋﻤﺎل الشركة ﻋﻨﺪ اﻟﺘﻌﻴﻴﻦ أو ﻋﻨﺪ اﻟﻄﻠﺐ.

5. ﺗﺰوﻳــﺪ ﻛﻞ ﻋﻀــﻮ ﻣــﻦ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﻋﻨــﺪ إﻧﺘﺨﺎﺑــﻪ ﺑﻨﺼــﻮص اﻟﻘﻮاﻧﻴــﻦ ذات اﻟﻌﻼﻗــﺔ ﺑﻌﻤــﻞ اﻟشركة وﺗﻌﻠﻴﻤــﺎت اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي ذات اﻟﻌﻼﻗــﺔ ﺑﻌﻤــﻞ اﻟﻤﺠﻠــﺲ ﺑﻤــﺎ ﻓﻴﻬــﺎ ﺗﻌﻠﻴﻤــﺎت اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ وﺑﻜﺘﻴــﺐ ﻳﻮﺿــﺢ ﺣﻘــﻮق اﻟﻌﻀــﻮ وﻣﺴــﺆوﻟﻴﺎﺗﻪ وواﺟﺒﺎﺗــﻪ وﻣﻬــﺎم وواﺟﺒــﺎت أﻣﻴــﻦ ﺳــﺮ اﻟﻤﺠﻠــﺲ.

6. اﻟﺘﺪاول ﻣﻊ أي ﻋﻀﻮ ﺟﺪﻳﺪ ﺣﻮل ﻣﻬﺎم وﻣﺴﺆوﻟﻴﺎت اﻟﻤﺠﻠﺲ وﺧﺎﺻﺔ ﻣﺎ ﻳﺘﻌﻠﻖ ﺑﺎﻟﻤﺘﻄﻠﺒﺎت اﻟﻘﺎﻧﻮﻧﻴﺔ واﻟﺘﻨﻈﻴﻤﻴﺔ ﻟﺘﻮﺿﻴﺢ اﻟﻤﻬﺎم واﻟﺼﻼﺣﻴﺎت واﻷﻣﻮر اﻷﺧﺮى اﻟﺨﺎﺻﺔ ﺑﺎﻟﻌﻀﻮﻳﺔ وﻣﻨﻬﺎ ﻓﺘﺮة اﻟﻌﻀﻮﻳﺔ وﻣﻮاﻋﻴﺪ اﻻﺟﺘﻤﺎﻋﺎت وﻣﻬﺎم اﻟﻠﺠﺎن وﻗﻴﻤﺔ اﻟﻤﻜﺎﻓﺂت إن وجدت وإﻣﻜﺎﻧﻴﺔ اﻟﺤﺼﻮل ﻋﻠﻰ اﻟﻤﺸﻮرة اﻟﻔﻨﻴﺔ اﻟﻤﺘﺨﺼﺼﺔ اﻟﻤﺴﺘﻘﻠﺔ ﻋﻨﺪ اﻟﻀﺮورة.

7. ﺗﻠﺒﻴــﺔ إﺣﺘﻴﺎﺟــﺎت أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﻓﻴﻤــﺎ ﻳﺘﻌﻠــﻖ ﺑﺘﻄﻮﻳــﺮ ﺧﺒﺮاﺗﻬــﻢ وﺗﻌﻠﻤﻬــﻢ اﻟﻤﺴــﺘﻤﺮ وأن ﻳﺘــﺎح ﻟﻠﻌﻀــﻮ اﻟﺠﺪﻳــﺪ ﺣﻀــﻮر ﺑﺮﻧﺎﻣــﺞ ﺗﻮﺟﻴــﻪ Orientation Program ﺑﺤﻴــﺚ ﻳﺮاﻋــﻲ اﻟﺨﻠﻔﻴــﺔ الاكاديمية ﻟﻠﻌﻀــﻮ ﻋﻠــﻰ أن ﻳﺤﺘــﻮي ﻫــﺬا اﻟﺒﺮﻧﺎﻣــﺞ وﻛﺤــﺪ أدﻧــﻰ اﻟﻤﻮاﺿﻴــﻊ اﻟﺘﺎﻟﻴــﺔ:



· اﻟﺒﻨﻴﺔ اﻟﺘﻨﻈﻴﻤﻴﺔ ﻟلشركة واﻟﺤﺎﻛﻤﻴﺔ اﻟﻤﺆﺳﺴﻴﺔ وﻣﻴﺜﺎق ﻗﻮاﻋﺪ اﻟﺴﻠﻮك اﻟﻤﻬﻨﻲ.

· اﻷﻫﺪاف اﻟﻤﺆﺳﺴﻴﺔ وﺧﻄﺔ الشركة اﻹﺳﺘﺮاﺗﻴﺠﻴﺔ وﺳﻴﺎﺳﺎﺗها اﻟﻤﻌﺘﻤﺪة.

· اﻷوﺿﺎع اﻟﻤﺎﻟﻴﺔ للشركة.

· ﻫﻴﻜﻞ ﻣﺨﺎﻃﺮ الشركة وإﻃﺎر إدارة اﻟﻤﺨﺎﻃﺮ ﻟﺪﻳها.



8. اﻟﺘﺄﻛﺪ ﻣﻦ وﺟﻮد ﻣﻴﺜﺎق ﻳﻨﻈﻢ وﻳﺤﺪد ﻋﻤﻞ اﻟﻤﺠﻠﺲ.

9. ﻣﻨﺎﻗﺸﺔ اﻟﻘﻀﺎﻳﺎ اﻹﺳﺘﺮاﺗﻴﺠﻴﺔ واﻟﻬﺎﻣﺔ ﻓﻲ اﺟﺘﻤﺎﻋﺎت اﻟﻤﺠﻠﺲ ﺑﺸﻜﻞ ﻣﺴﺘﻔﻴﺾ.

10.  اﻟﺘﺄﻛﺪ ﻣﻦ ﺗﻮﻓﺮ ﻣﻌﺎﻳﻴﺮ ﻋﺎﻟﻴﺔ ﻣﻦ اﻟﺘﺤﻜﻢ اﻟﻤﺆﺳﺴﻲ ﻟﺪى الشركة.

11. اﻟﺪﻋﻮة ﻻﺟﺘﻤﺎﻋﺎت ﻣﺠﻠﺲ اﻹدارة وﻻﺟﺘﻤﺎﻋﺎت ﻟﺠﺎن اﻟﻤﺠﻠﺲ ﺑﻤﺎ ﻳﻀﻤﻦ اﻹﻟﺘﺰام ﺑﺘﻌﻠﻴﻤﺎت ﻫﺬا اﻟﺪﻟﻴﻞ وﻛﻔﺎءة ﻋﻤﻞ اﻟﻠﺠﺎن. 

اﻟﻘﺴﻢ اﻟﺴﺎﺑﻊ: ﺗﻨﻈﻴــﻢ أﻋﻤﺎل اﻟﻤﺠﻠﺲ

1. ﻳﺠﺘﻤﻊ اﻟﻤﺠﻠﺲ ﺳﺘﺔ ﻣﺮات ﻋﻠﻰ اﻷﻗﻞ ﺧﻼل اﻟﻌﺎم.

2. ﺑﻬــﺪف ﺿﻤــﺎن ﺷــﻤﻮﻟﻴﺔ اﻟﻤﻮاﺿﻴــﻊ اﻟﻤﻌﺮوﺿــﺔ ﻓــﻲ اﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ، ﺗﺒــﺎدر اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ إﻟــﻰ ﻃــﺮح اﻟﻤﻮاﺿﻴــﻊ اﻟﺘــﻲ ﺗﺮاﻫــﺎ ﻣﻬﻤــﺔ ﻋﻠــﻰ ﺟــﺪول أﻋﻤــﺎل ﻛﻞ إﺟﺘﻤــﺎع.

3. ﻋﻠــﻰ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ وﻗﺒــﻞ أﺳــﺒﻮع ﻋﻠــﻰ اﻷﻗــﻞ ﻣــﻦ ﻣﻮﻋــﺪ إﺟﺘﻤــﺎع ﻣﺠﻠــﺲ اﻹدارة ﺗﺰوﻳــﺪ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﺑﺒﻨــﻮد ﺟــﺪول اﻻﺟﺘﻤــﺎع وﺑﺎﻟﻤﻌﻠﻮﻣــﺎت اﻟﻮاﻓﻴــﺔ واﻟﺪﻗﻴﻘــﺔ ﻟﻠﻤﻮاﺿﻴــﻊ اﻟﻤﺪرﺟــﺔ ﻋﻠــﻰ ﺟــﺪول اﻹﺟﺘﻤــﺎع ﻟﺘﻤﻜﻴﻨﻬــﻢ ﻣــﻦ إﺗﺨــﺎذ اﻟﻘــﺮارات اﻟﻤﻨﺎﺳــﺒﺔ وﻋﻠــﻰ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ اﻟﺘﺤﻘــﻖ ﻣــﻦ ذﻟــﻚ.

4. ﻋﻠــﻰ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ أن ﻳﻜﻮﻧــﻮا ﻋﻠــﻰ إﻃــﻼع داﺋــﻢ ﺑﺎﻟﺘﻄــﻮرات داﺧــﻞ ﻛﻞ الشركة. وﻋﻠــﻰ الشركة ﺗﺰوﻳــﺪ اﻷﻋﻀــﺎء ﺑﻤﻠﺨــﺺ ﻣﻨﺎﺳــﺐ ﻋــﻦ أﻋﻤــﺎلها واﻟﺘﻄــﻮرات اﻷﺳﺎﺳــﻴﺔ ﻓــﻲ اﻟﻘﻄــﺎع ﺑﺸــﻜﻞ دوري وﻋﻨــﺪ اﻟﺤﺎﺟــﺔ أو اﻟﻄﻠــﺐ.

5. ﻷﻋﻀﺎء اﻟﻤﺠﻠﺲ وﻟﺠﺎﻧﻪ ﺻﻼﺣﻴﺔ اﻹﺗﺼﺎل اﻟﻤﺒﺎﺷﺮ ﺑﺎﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ وأﻣﻴﻦ ﺳﺮ اﻟﻤﺠﻠﺲ ﻛﻠﻤﺎ إﺣﺘﺎج اﻷﻣﺮ.

6. ﻳﻜــﻮن ﻷﻋﻀــﺎء اﻟﻤﺠﻠــﺲ وﻟﺠﺎﻧــﻪ – إذا إﻗﺘﻀــﺖ اﻟﺤﺎﺟــﺔ- ﺻﻼﺣﻴــﺔ اﻹﺳــﺘﻌﺎﻧﺔ ﺑﻤﺼــﺎدر ﺧﺎرﺟﻴــﺔ ﻟﻤﺴــﺎﻋﺪﺗﻬﻢ ﻓــﻲ اﻟﻘﻴــﺎم ﺑﺎﻟﻤﻬــﺎم اﻟﻤﻮﻛﻠــﺔ إﻟﻴﻬــﻢ ﻋﻠــﻰ أﻛﻤــﻞ وﺟــﻪ وذﻟــﻚ ﺑﺎﻟﺘﻨﺴــﻴﻖ ﻣــﻊ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ.

7. ﻳﺘــﻢ ﺗﺪوﻳــﻦ اﺟﺘﻤﺎﻋــﺎت ﻣﺠﻠــﺲ اﻹدارة واﻟﻠﺠــﺎن اﻟﻤﻨﺒﺜﻘــﺔ ﻋﻨــﻪ ﻓــﻲ ﻣﺤﺎﺿــﺮ رﺳــﻤﻴﺔ ﺑﺼــﻮرة دﻗﻴﻘــﺔ وﻛﺎﻣﻠــﺔ ﺗﺘﻀﻤــﻦ اﻷﻋﻤــﺎل اﻟﺘــﻲ ﻗــﺎم ﺑﻬــﺎ اﻟﻤﺠﻠــﺲ واﻟﻘــﺮارات اﻟﻤﺘﺨــﺬة ﻣــﻦ ﻗﺒﻠــﻪ وﻣــﻦ ﻗﺒــﻞ اﻟﻠﺠــﺎن اﻟﻤﻨﺒﺜﻘــﺔ ﻋﻨــﻪ وﻫــﺬه اﻟﻤﺤﺎﺿــﺮ ﺗﻌﺘﺒــﺮ اﻹﺛﺒــﺎت اﻟﻘﺎﻧﻮﻧــﻲ ﻟﻺﺟــﺮاءات اﻟﺘــﻲ ﻗــﺎم ﺑﻬــﺎ اﻟﻤﺠﻠــﺲ أو ﻟﺠﺎﻧــﻪ وﺗﺪوﻳــﻦ ﻟﻸﺣــﺪاث اﻟﺘــﻲ ﺟــﺮت ﺧــﻼل اﻻﺟﺘﻤﺎﻋــﺎت ﻣﻨﻌــﺎً ﻟﺤــﺪوث أي إﻟﺘﺒــﺎس وﻣــﻦ ﻫﻨــﺎ ﺗﻜﻤــﻦ أﻫﻤﻴــﺔ ﻣﺮاﻋــﺎة اﻟﺪﻗــﺔ ﻋﻨــﺪ ﻛﺘﺎﺑــﺔ ﻫــﺬه اﻟﻤﺤﺎﺿــﺮ ﻣــﻊ ﺗﺴــﺠﻴﻞ دﻗﻴــﻖ ﻷي ﻋﻤﻠﻴــﺎت ﺗﺼﻮﻳــﺖ ﺗﻤــﺖ ﺧــﻼل اﻻﺟﺘﻤﺎﻋــﺎت وﺗﺪوﻳــﻦ أي ﺗﺤﻔﻈــﺎت أﺛﻴــﺮت ﻣــﻦ ﻗﺒــﻞ أي ﻋﻀــﻮ ﻣــﻊ ﺿــﺮورة إرﻓــﺎق أي ﻣﺴــﺘﻨﺪات أو اﻹﺷــﺎرة إﻟــﻰ أي وﺛﺎﺋــﻖ ﺗــﻢ اﻟﺮﺟــﻮع إﻟﻴﻬــﺎ ﺧــﻼل اﻻﺟﺘﻤﺎﻋــﺎت، وﺑﺤﻴــﺚ تحتفظ الشركة ﺑﺠﻤﻴــﻊ ﻫــﺬه اﻟﻤﺤﺎﺿــﺮ ﺑﺸــﻜﻞ ﻣﻨﺎﺳــﺐ.

اﻟﻘﺴﻢ اﻟﺜﺎﻣﻦ: أﻣﻴﻦ ﺳﺮ اﻟﻤﺠﻠــﺲ

1. . ﻳﺘﻢ إﺗﺨﺎذ ﻗﺮار ﺗﻌﻴﻴﻦ أﻣﻴﻦ ﺳﺮ ﻟﻠﻤﺠﻠﺲ أو ﺗﻨﺤﻴﺘﻪ ﻣﻦ ﻗﺒﻞ اﻟﻤﺠﻠﺲ ﺑﺎﻹﺟﻤﺎع.

2. ﻳﺮاﻋﻰ ﻋﻨﺪ ﺗﻌﻴﻴﻦ أﻣﻴﻦ ﺳﺮ اﻟﻤﺠﻠﺲ إﺧﺘﻴﺎره ﻣﻦ أﺣﺪ أعضاء المجلس أو أحد ﻣﻮﻇﻔﻲ الشركة اﻟﻤﻌﺮوﻓﻴﻦ ﺑﺎﻟﺪﻗﺔ واﻹﻟﺘﺰام اﻟﻌﺎﻟﻲ ﺑﺎﻟﻌﻤﻞ.

3. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ أن ﻳﺤــﺪد وﻇﻴﻔــﺔ وﻣﻬــﺎم أﻣﻴــﻦ ﺳــﺮ اﻟﻤﺠﻠــﺲ ﺑﺸــﻜﻞ رﺳــﻤﻲ وﻛﺘﺎﺑــﻲ وﺑﻤــﺎ ﻳﺘﻤﺎﺷــﻰ وﻣﺴــﺘﻮى اﻟﻤﺴــﺆوﻟﻴﺎت اﻟﻤﺸــﺎر إﻟﻴﻬــﺎ ﻓــﻲ ﻫــﺬا اﻟﺪﻟﻴــﻞ.

4. ﺗﺸﻤﻞ ﻣﺴﺆوﻟﻴﺎت أﻣﻴﻦ ﺳﺮ اﻟﻤﺠﻠﺲ ﻣﺎ ﻳﻠﻲ ﻋﻠﻰ اﻷﻗﻞ:

· ﺗﺰوﻳﺪ ﻛﻞ ﻋﻀﻮ ﻣﻦ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة ﻋﻨﺪ إﻧﺘﺨﺎﺑﻪ ﺑﻜﺘﺎب ﻳﻮﺿﺢ ﺣﻘﻮق اﻟﻌﻀﻮ وﻣﺴﺆوﻟﻴﺎﺗﻪ، وواﺟﺒﺎﺗﻪ.

· اﻟﺘﺄﻛــﺪ ﻣــﻦ إﺗﺒــﺎع أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ ﻟﻺﺟــﺮاءات اﻟﻤﻘــﺮرة ﻣــﻦ اﻟﻤﺠﻠــﺲ، وﻣــﻦ ﻧﻘــﻞ اﻟﻤﻌﻠﻮﻣــﺎت ﺑﻴــﻦ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ وﻟﺠﺎﻧــﻪ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ.

· ﺣﻀــﻮر ﺟﻤﻴــﻊ إﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ وﺗﺪوﻳــﻦ ﻛﺎﻓــﺔ اﻟﻤــﺪاوﻻت واﻹﻗﺘﺮاﺣــﺎت واﻹﻋﺘﺮاﺿــﺎت واﻟﺘﺤﻔﻈــﺎت وﻛﻴﻔﻴــﺔ اﻟﺘﺼﻮﻳــﺖ ﻋﻠــﻰ ﻣﺸــﺮوﻋﺎت ﻗــﺮارات اﻟﻤﺠﻠــﺲ.

· اﻟﺘﺄﻛﺪ ﻣﻦ ﺗﻮﻗﻴﻊ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة ﻋﻠﻰ ﻣﺤﺎﺿﺮ اﻹﺟﺘﻤﺎﻋﺎت واﻟﻘﺮارات.

·  ﻣﺘﺎﺑﻌﺔ ﺗﻨﻔﻴﺬ اﻟﻘﺮارات اﻟﻤﺘﺨﺬة ﻣﻦ ﻣﺠﻠﺲ اﻹدارة وﻣﺘﺎﺑﻌﺔ ﺑﺤﺚ أي ﻣﻮاﺿﻴﻊ ﺗﻢ إرﺟﺎء ﻃﺮﺣﻬﺎ ﻓﻲ إﺟﺘﻤﺎع ﺳﺎﺑﻖ.

· ﺗﺤﺪﻳــﺪ ﻣﻮاﻋﻴــﺪ إﺟﺘﻤﺎﻋــﺎت اﻟﻤﺠﻠــﺲ وذﻟــﻚ ﺑﺎﻟﺘﻨﺴــﻴﻖ ﻣــﻊ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ وﻛﺘﺎﺑــﺔ ﻣﺤﺎﺿــﺮ اﻹﺟﺘﻤﺎﻋــﺎت ﺣﺴــﺐ اﻟﻤﻮاﺻﻔــﺎت  اﻟﻤﺤــﺪدة أﻋــﻼه.

·  إﻋــﺪاد ﺟــﺪول إﺟﺘﻤــﺎع ﻣﺠﻠــﺲ اﻹدارة وﺗﺰوﻳــﺪ اﻷﻋﻀــﺎء ﺑﻜﺎﻓــﺔ اﻟﻤﻌﻠﻮﻣــﺎت واﻟﻮﺛﺎﺋــﻖ اﻟﻤﺘﻌﻠﻘــﺔ ﺑﺎﻹﺟﺘﻤــﺎع ﻗﺒــﻞ ﻣﻮﻋــﺪ اﻹﺟﺘﻤــﺎع ﺑﻮﻗــﺖ ﻛﺎﻓــﻲ.

· ﺣﻔﻆ ﺳﺠﻼت ووﺛﺎﺋﻖ إﺟﺘﻤﺎﻋﺎت ﻣﺠﻠﺲ اﻹدارة.

·  إﺗﺨﺎذ اﻹﺟﺮاءات اﻟﻼزﻣﺔ ﻟﻠﺘﺄﻛﺪ ﻣﻦ أن ﻣﺸﺎرﻳﻊ اﻟﻘﺮارات اﻟﻤﻨﻮي إﺻﺪارﻫﺎ ﻋﻦ اﻟﻤﺠﻠﺲ ﺗﺘﻮاﻓﻖ ﻣﻊ اﻟﺘﺸﺮﻳﻌﺎت.

·  اﻟﺘﺤﻀﻴﺮ ﻹﺟﺘﻤﺎﻋﺎت اﻟﻬﻴﺌﺔ اﻟﻌﺎﻣﺔ واﻟﺘﻌﺎون ﻣﻊ اﻟﻠﺠﺎن اﻟﻤﻨﺒﺜﻘﺔ ﻋﻦ اﻟﻤﺠﻠﺲ.

·  ﺗﺰوﻳﺪ اﻟﺒﻨﻚ اﻟﻤﺮﻛﺰي ﺑﺈﻗﺮارات اﻟﻤﻼءﻣﺔ اﻟﺘﻲ ﻳﺘﻢ ﺗﻮﻗﻴﻌﻬﺎ ﻣﻦ ﻗﺒﻞ أﻋﻀﺎء اﻟﻤﺠﻠﺲ.

·  ﺗﺴﻬﻴﻞ ﺣﺼﻮل أﻋﻀﺎء اﻟﻤﺠﻠﺲ ﻋﻠﻰ ﻛﺎﻓﺔ اﻟﻤﻌﻠﻮﻣﺎت اﻟﻼزﻣﺔ.

اﻟﻘﺴﻢ اﻟتاسع: اﻟﻤﻼﺋﻤﺔ

ﻳﺠــﺐ أن ﻳﺘﻤﺘــﻊ أﻋﻀــﺎء ﻣﺠﻠــﺲ اﻹدارة واﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﺑﺄﻛﺒــﺮ ﻗــﺪر ﻣــﻦ اﻟﻤﺼﺪاﻗﻴــﺔ واﻟﻨﺰاﻫــﺔ واﻟﻜﻔــﺎءة واﻟﺨﺒــﺮات اﻟﻼزﻣــﺔ واﻟﻘــﺪرة ﻋﻠــﻰ اﻹﻟﺘــﺰام وﺗﻜﺮﻳــﺲ اﻟﻮﻗــﺖ ﻟﻌﻤــﻞ الشركة وﻳﻘــﻊ ﻋﻠــﻰ ﻋﺎﺗــﻖ اﻟﻤﺠﻠــﺲ وﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت ﻣﺴــﺆوﻟﻴﺔ اﻟﺘﺄﻛــﺪ ﻣــﻦ ذﻟــﻚ.

ﻣﻼءﻣﺔ أﻋﻀﺎء اﻟﻤﺠﻠﺲ

1. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻋﺘﻤــﺎد ﺳﻴﺎﺳــﺔ ﻓﻌﺎﻟــﺔ ﻟﻀﻤــﺎن ﻣﻼءﻣــﺔ أﻋﻀﺎﺋــﻪ، ﻋﻠــﻰ أن ﺗﺘﻀﻤــﻦ ﻫــﺬه اﻟﺴﻴﺎﺳــﺔ اﻟﺤــﺪ اﻷدﻧــﻰ ﻣــﻦ اﻟﻤﻌﺎﻳﻴــﺮ واﻟﻤﺘﻄﻠﺒــﺎت واﻟﺸــﺮوط اﻟﻮاﺟــﺐ ﺗﻮﻓﺮﻫــﺎ ﻓــﻲ اﻟﻌﻀــﻮ اﻟﻤﺮﺷــﺢ واﻟﻤﻌﻴــﻦ، وﻋﻠــﻰ أن ﻳﺘــﻢ ﻣﺮاﺟﻌــﺔ ﻫــﺬه اﻟﺴﻴﺎﺳــﺔ ﻛﻠﻤــﺎ دﻋــﺖ اﻟﺤﺎﺟــﺔ ﻟﺬﻟــﻚ، ووﺿــﻊ إﺟــﺮاءات وأﻧﻈﻤــﺔ ﻛﺎﻓﻴــﺔ ﻟﻠﺘﺄﻛــﺪ ﻣــﻦ إﺳــﺘﻴﻔﺎء ﺟﻤﻴــﻊ اﻷﻋﻀــﺎء ﻟﻤﻌﺎﻳﻴــﺮ اﻟﻤﻼءﻣــﺔ وإﺳــﺘﻤﺮار ﺗﻤﺘﻌﻬــﻢ ﺑﻬــﺎ وﻳﺠــﺐ ﺗﺰوﻳــﺪ اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي ﺑﻨﺴــﺨﺔ ﻣــﻦ ﻫــﺬه اﻟﺴﻴﺎﺳــﺔ ﻋﻠــﻰ أن ﺗﻜــﻮن ﻣﻌﺘﻤــﺪة ﻣــﻦ ﻗﺒــﻞ ﻣﺠﻠــﺲ اﻹدارة.

2. ﻳﺠﺐ أن ﺗﺘﻮاﻓﺮ ﻓﻲ ﻣﻦ ﻳﺸﻐﻞ رﺋﺎﺳﺔ أو ﻋﻀﻮﻳﺔ ﻣﺠﻠﺲ إدارة الشركة اﻟﺸﺮوط اﻟﺘﺎﻟﻴﺔ:

· أن ﻻ ﻳﻘﻞ ﻋﻤﺮه ﻋﻦ25  ﺳﻨﺔ.

· ان يكون حسن السيرة و السمعة.

· أن ﻻ ﻳﻜــﻮن ﻋﻀــﻮا ﻓــﻲ ﻣﺠﻠــﺲ إدارة أي شركة تمويل أصغر أخرى داﺧــﻞ اﻟﻤﻤﻠﻜــﺔ أو ﻣﺪﻳــﺮاً ﻋﺎﻣــﺎً ﻟـها أو ﻣﺪﻳــﺮاً إﻗﻠﻴﻤﻴــﺎً أو ﻣﻮﻇﻔــﺎ ﻓﻴــﻪ ﻣــﺎ ﻟــﻢ تكن الشركة اﻵﺧــﺮى ﺗﺎبعة لتلك الشركة.

· أن ﻻ ﻳﻜﻮن ﻣﺤﺎﻣﻴﺎً أو ﻣﺴﺘﺸﺎراً ﻗﺎﻧﻮﻧﻴﺎً أو ﻣﺪﻗﻖ ﺣﺴﺎﺑﺎت للشركة.

· أن ﻳﻜــﻮن ﺣﺎﺻــﻼً ﻋﻠــﻰ اﻟﺪرﺟــﺔ اﻟﺠﺎﻣﻌﻴــﺔ اﻷوﻟــﻰ ﻛﺤــﺪ أدﻧــﻰ ﺳــﻮاء ﻓــﻲ اﻹﻗﺘﺼــﺎد أو اﻟﻤﺎﻟﻴــﺔ أو اﻟﻤﺤﺎﺳــﺒﺔ أو إدارة اﻻﻋﻤــﺎل أو أي ﻣــﻦ اﻟﺘﺨﺼﺼــﺎت اﻟﻤﺸــﺎﺑﻬﺔ، وﻳﺠــﻮز ﻟﻠﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت اﻟﻨﻈــﺮ ﻓــﻲ إﺿﺎﻓــﺔ ﺗﺨﺼﺼــﺎت أﺧــﺮى إن اﻗﺘﺮﻧــﺖ ﺑﺨﺒــﺮة ﻟﻬــﺎ ﻋﻼﻗــﺔ ﺑﺄﻋﻤــﺎل التمويل.

· أن ﻻ ﻳﻜﻮن ﻣﻮﻇﻔﺎً ﻓﻲ اﻟﺤﻜﻮﻣﺔ أو أي ﻣﺆﺳﺴﺔ رﺳﻤﻴﺔ ﻋﺎﻣﺔ ﻣﺎ ﻟﻢ ﻳﻜﻦ ﻣﻤﺜﻼً ﻋﻨﻬﺎ.

· أن ﻳﻜﻮن ﻟﺪﻳﻪ ﺧﺒﺮة ﻓﻲ ﻣﺠﺎل أﻋﻤﺎل اﻟﺒﻨﻮك أو اﻟﻤﺎﻟﻴﺔ أو اﻟﻤﺠﺎﻻت اﻟﻤﺸﺎﺑﻬﺔ ﻻ ﺗﻘﻞ ﻋﻦ ﺧﻤﺲ ﺳﻨﻮات.  أن ﻳﻜﻮن ﺣﺴﻦ اﻟﺴﻴﺮة واﻟﺴﻤﻌﺔ.



3. ﻋﻠﻰ رﺋﻴﺲ اﻟﻤﺠﻠﺲ اﻟﺘﺄﻛﺪ ﻣﻦ إﻋﻼم اﻟﺒﻨﻚ اﻟﻤﺮﻛﺰي ﻋﻦ أي ﻣﻌﻠﻮﻣﺎت ﺟﻮﻫﺮﻳﺔ ﻳﻤﻜﻦ أن ﺗﺆﺛﺮ ﺳﻠﺒﺎً ﻋﻠﻰ ﻣﻼءﻣﺔ أي ﻣﻦ أﻋﻀﺎﺋﻪ.

4.  ان يكون لدى غالبية اعضاء المجلس خبرة في مجال التمويل الاصغر او البنوك او التاجير التمويلي او اي مجال له علاقة بالانشطة الافتراضية والتمويلية لمدة لاتقل عن ثلاث سنوات .

5. على كل من يشغل رئاسة او عضوية المجلس توقيع الاقرار الوارد في الملحق رقم (1) من تعليمات الحاكمية المؤسسية لشركات التمويل الأصغر رقم (10/2020) ويحفظ لدى الشركة وترسل نسخة منه الى البنك المركزي مرفقا به السيرة الذاتية للعضو .

6. و على جميع الاعضاء المستقلين توقيع الاقرار الوارد في الملحق رقم (2) من تعليمات الحاكمية المؤسسية لشركات التمويل الأصغر رقم (10/2020) ويحفظ لدى الشركة وترسل نسخة منه الى البنك المركزي .

ﻣﻼءﻣﺔ أﻋﻀﺎء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ

1. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻋﺘﻤــﺎد معايير ﻟﻀﻤــﺎن ﻣﻼءﻣــﺔ أﻋﻀــﺎء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﻓــﻲ الشركة، ﻋﻠــﻰ أن ﺘﻀﻤــﻦ  اﻟﺤــﺪ اﻻدﻧــﻰ ﻣــﻦ اﻟﻤﻌﺎﻳﻴــﺮ واﻟﻤﺘﻄﻠﺒــﺎت واﻟﺸــﺮوط اﻟﻮاﺟــﺐ ﺗﻮﻓﺮﻫــﺎ ﻓــﻲ ﻋﻀــﻮ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ، وﻋﻠــﻰ اﻟﻤﺠﻠــﺲ مراجعتها ﻣــﻦ وﻗــﺖ ﻷﺧــﺮ، ووﺿــﻊ إﺟــﺮاءات وأﻧﻈﻤــﺔ ﻛﺎﻓﻴــﺔ ﻟﻠﺘﺄﻛــﺪ ﻣــﻦ إﺳــﺘﻴﻔﺎء ﺟﻤﻴــﻊ أﻋﻀــﺎء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﻟﻤﻌﺎﻳﻴــﺮ اﻟﻤﻼءﻣــﺔ وإﺳــﺘﻤﺮار ﺗﻤﺘﻌﻬــﻢ ﺑﻬــﺎ .

2. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺗﻌﻴﻴــﻦ ﻣﺪﻳــﺮ ﻋــﺎم ﻳﺘﻤﺘــﻊ ﺑﺎﻟﻨﺰاﻫــﺔ واﻟﻜﻔــﺎءة اﻟﻔﻨﻴــﺔ واﻟﺨﺒــﺮة المالية واﻟﺤﺼــﻮل ﻋﻠــﻰ ﻋــﺪم ﻣﻤﺎﻧﻌــﺔ اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي اﻟﻤﺴــﺒﻘﺔ ﻋﻠــﻰ ﺗﻌﻴﻴﻨــﻪ.

3. اﻟﺤﺼﻮل ﻋﻠﻰ ﻣﻮاﻓﻘﺔ اﻟﻤﺠﻠﺲ ﻋﻨﺪ ﺗﻌﻴﻴﻦ أو ﻗﺒﻮل إﺳﺘﻘﺎﻟﺔ أو إﻧﻬﺎء ﺧﺪﻣﺎت أي ﻣﻦ أﻋﻀﺎء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ ﻓﻲ الشركة.

4. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻗــﺮار ﺧﻄــﺔ إﺣــﻼل (succession plan) ﻷﻋﻀــﺎء اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ للشركة، وﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﻣﺮاﺟﻌــﺔ ﻫــﺬه اﻟﺨﻄــﺔ ﻣــﺮة ﻓــﻲ اﻟﺴــﻨﺔ ﻋﻠــﻰ اﻷﻗــﻞ.

5. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻋــﻼم اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي ﻋــﻦ أي ﻣﻌﻠﻮﻣــﺎت ﺟﻮﻫﺮﻳــﺔ ﻳﻤﻜــﻦ أن ﺗﻮﺛــﺮ ﺳــﻠﺒﺎ ﻋﻠــﻰ ﻣﻼءﻣــﺔ أي ﻣــﻦ أﻋﻀــﺎء إدارﺗــﻪ اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ.

6. . ﻳﺠﺐ أن ﻳﺘﻮﻓﺮ ﻓﻲ ﻣﻦ ﻳﻌﻴﻦ ﻓﻲ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ للشركة اﻟﺸﺮوط اﻟﺘﺎﻟﻴﺔ:



· أن ﻻ ﻳﻜﻮن ﻋﻀﻮاً ﻓﻲ ﻣﺠﻠﺲ إدارة أي شركة أخرى تمارس نشاط التمويل الأصغر داﺧﻞ اﻟﻤﻤﻠﻜﺔ ﻣﺎ ﻟﻢ تكن الشركة الأخرى ﺗﺎبعة لتلك الشركة.

· أن ﻳﻜﻮن ﻣﺘﻔﺮﻏﺎ ﻹدارة أﻋﻤﺎل الشركة

· أن يكون حسن السيرة و السمعة

· أن ﻳﻜــﻮن ﺣﺎﺻــﻞ ﻋﻠــﻰ اﻟﺪرﺟــﺔ اﻟﺠﺎﻣﻌﻴــﺔ اﻷوﻟــﻰ ﻛﺤــﺪ أدﻧــﻰ ﻓــﻲ اﻹﻗﺘﺼــﺎد أو اﻟﻤﺎﻟﻴــﺔ أو اﻟﻤﺤﺎﺳــﺒﺔ أو إدارة اﻷﻋﻤــﺎل أو أي ﻣــﻦ اﻟﺘﺨﺼﺼــﺎت اﻟﻤﺸــﺎﺑﻬﺔ اﻟﺘــﻲ ﻟﻬــﺎ ﻋﻼﻗــﺔ ﺑﻌﻤــﻞ الشركة

·  أن ﻳﻜــﻮن ﻟﺪﻳــﻪ ﺧﺒــﺮة ﻓــﻲ ﻣﺠــﺎل أﻋﻤــﺎل التمويل الأصغر أو اﻟﺒﻨــﻮك أو التأجير التمويلي أو أﻋﻤــﺎل ذات ﺻﻠــﺔ بالأنشطة الإقراضية و التمويلية ﻻ ﺗﻘــﻞ ﻋــﻦ ﺧﻤــﺲ ﺳــﻨﻮات وذلك لمنصب اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم ، و ثلاث سنوات لغالبية أعضاء الادارة التنفيذية العليا .

· أن ﻻ ﻳﺸــﻜﻞ ﺗﻌﻴﻴﻨــﻪ ﺗﻀــﺎرب ﻣﺼﺎﻟــﺢ ﻧﺎﺷــﺌﺎً ﻋــﻦ ﺻﻠــﺔ ﻣــﻊ رﺋﻴــﺲ ﻣﺠﻠــﺲ اﻹدارة او أي ﻋﻀــﻮ ﻓﻴــﻪ أو أي ﻣﺴــﺎﻫﻢ رﺋﻴﺴــﻲ ﺑﻤــﺎ ﻓــﻲ ذﻟــﻚ ﺻﻠــﺔ اﻟﻘﺮاﺑــﺔ ﺣﺘــﻰ اﻟﺪرﺟــﺔ اﻟﺜﺎﻟﺜــﺔ ﻓــﻲ ﺣﺎﻟــﺔ اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم وﺣﺘــﻰ اﻟﺪرﺟــﺔ اﻷوﻟــﻰ ﻓــﻲ ﺣﺎﻟــﺔ ﺷــﺎﻏﻠﻲ اﻟﻤﺮاﻛــﺰ اﻟﻌﻠﻴــﺎ.



7. اﻟﺤﺼــﻮل ﻋﻠــﻰ ﻋــﺪم ﻣﻤﺎﻧﻌــﺔ اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي ﻗﺒــﻞ ﺗﻌﻴﻴــﻦ أي ﻋﻀــﻮ ﻓــﻲ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ وﺑﺎﻟﺘﺎﻟــﻲ ﻋﻠــﻰ الشركة ﻗﺒــﻞ ﺗﻌﻴﻴــﻦ أي ﻋﻀــﻮ ﻓــﻲ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ أن تحصل ﻣــﻦ اﻟﻤﺮﺷــﺢ ﻟﻠﺘﻌﻴﻴــﻦ ﻋﻠــﻰ ﺳــﻴﺮﺗﻪ اﻟﺬاﺗﻴــﺔ ﻣﺮﻓﻘــﺎ ﺑﻬــﺎ اﻟﻮﺛﺎﺋــﻖ واﻟﺸــﻬﺎدات اﻟﻌﻠﻤﻴــﺔ وﺷــﻬﺎدات اﻟﺨﺒﺮة وﺷــﻬﺎدات ﺣﺴــﻦ اﻟﺴــﻴﺮة واﻟﺴــﻠﻮك وﻏﻴﺮﻫﺎ ﻣﻦ اﻟﻮﺛﺎﺋﻖ اﻟﻤﻌﺰزة اﻟﻼزﻣﺔ، وﺗﻮﻗﻴﻊ اﻹﻗﺮار اﻟﻤﻄﻠﻮب وﺗﺰوﻳﺪ اﻟﺒﻨﻚ اﻟﻤﺮﻛــﺰي ﺑﻨﺴــﺨﺔ ﻋــﻦ اﻹﻗــﺮار ﻣﺮﻓﻘــﺎ ﺑﻬــﺎ اﻟﺴــﻴﺮة اﻟﺬاﺗﻴــﺔ.

8. على كل من يشغل منصب في الادارة التنفيذيه العليا توقيع الاقرار الوارد في الملحق رقم (3) من من تعليمات الحاكمية المؤسسية لشركات التمويل الأصغر رقم (10/2020) مرفقاً به الوثائق والشهادات العلميه وشهادات الخبرة وشهادات حسن السيرة والسلوك وغيرها من الوثائق المعززه اللازمه ويحفظ لدى الشركة وترسل منه نسخة الى البنك المركزي مرفقاً به السيرة الذاتيه .

اﻟﻘﺴﻢ العاشر: ﺗﻘﻴﻴﻢ الاداء

1. ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﺳﺘﺤﺪاث ﻧﻈﺎم ﻟﺘﻘﻴﻴﻢ أﻋﻤﺎﻟﻪ وأﻋﻤﺎل أﻋﻀﺎﺋﻪ، وﻋﻠﻰ أن ﻳﺘﻀﻤﻦ ﻫﺬا اﻟﻨﻈﺎم ﻛﺤﺪ أدﻧﻰ ﻣﺎ ﻳﻠﻲ:



· وﺿﻊ أﻫﺪاف ﻣﺤﺪدة وﺗﺤﺪﻳﺪ دور اﻟﻤﺠﻠﺲ ﻓﻲ ﺗﺤﻘﻴﻖ ﻫﺬه اﻷﻫﺪاف ﺑﺸﻜﻞ ﻳﻤﻜﻦ ﻗﻴﺎﺳﻪ.

· ﺗﺤﺪﻳــﺪ ﻣﺆﺷــﺮات اﻷداء اﻟﺮﺋﻴﺴــﻴﺔ (KPIs) اﻟﺘــﻲ ﻳﻤﻜــﻦ إﺳــﺘﺨﻼﺻﻬﺎ ﻣــﻦ اﻟﺨﻄــﻂ واﻷﻫــﺪاف اﻹﺳــﺘﺮاﺗﻴﺠﻴﺔ وإﺳــﺘﺨﺪاﻣﻬﺎ ﻟﻘﻴــﺎس أداء اﻟﻤﺠﻠــﺲ.

· دورﻳﺔ اﺟﺘﻤﺎﻋﺎت ﻣﺠﻠﺲ اﻹدارة ﻣﻊ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ.

· دور اﻟﻌﻀــﻮ ﻓــﻲ اﺟﺘﻤﺎﻋــﺎت ﻣﺠﻠــﺲ اﻹدارة، وﻛﺬﻟــﻚ ﻣﻘﺎرﻧــﺔ أداﺋــﻪ ﺑــﺄداء اﻷﻋﻀــﺎء اﻷﺧﺮﻳــﻦ وﻳﺠــﺐ اﻟﺤﺼــﻮل ﻋﻠــﻰ اﻟﺘﻐﺬﻳــﺔ اﻟﺮاﺟﻌــﺔ ﻣــﻦ اﻟﻌﻀــﻮ اﻟﻤﻌﻨــﻲ وذﻟــﻚ ﺑﻬــﺪف ﺗﺤﺴــﻴﻦ ﻋﻤﻠﻴــﺔ اﻟﺘﻘﻴﻴــﻢ.



2. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺗﻘﻴﻴــﻢ أداء اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم ﺳــﻨﻮﻳﺎً وﻓــﻖ ﻧﻈــﺎم ﺗﻘﻴﻴــﻢ ﻣﻌــﺪ ﻣــﻦ ﻗﺒــﻞ ﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت ﺑﻤــﺎ ﻓــﻲ ذﻟــﻚ وﺿــﻊ ﻣﺆﺷــﺮات اﻷداء اﻟﺮﺋﻴﺴــﻴﺔ، وﺑﺤﻴــﺚ ﺗﺘﻀﻤــﻦ ﻣﻌﺎﻳﻴــﺮ ﺗﻘﻴﻴــﻢ أداء اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم ﻛﻞ ﻣــﻦ اﻷداء اﻟﻤﺎﻟــﻲ واﻹداري للشركة، وﻣــﺪى إﻧﺠــﺎزه ﻟﺨﻄــﻂ وإﺳــﺘﺮاﺗﻴﺠﻴﺎت الشركة .

3. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﻋﺘﻤــﺎد ﻧﻈــﺎم ﻟﻘﻴــﺎس أداء إدارﻳــﻲ الشركة .



اﻟﻘﺴﻢ الحادي ﻋﺸﺮ: اﻟﻤﻜﺎﻓﺄت اﻟﻤﺎﻟﻴﺔ 

1. ﻋﻠﻰ اﻟﻤﺠﻠﺲ وﺿﻊ إﺟﺮاءات ﻟﺘﺤﺪﻳﺪ ﻣﻜﺎﻓﺂت أﻋﻀﺎءه إن وجدت، وذﻟﻚ إﻋﺘﻤﺎدا ﻋﻠﻰ ﻧﻈﺎم اﻟﺘﻘﻴﻴﻢ اﻟﺬي أﻗﺮه.

2. ﻋﻠــﻰ ﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت ﻓــﻲ الشركة وﺿــﻊ ﺳﻴﺎﺳــﺔ ﻣﻨــﺢ ﻣﻜﺎﻓــﺂت ﻣﺎﻟﻴــﺔ ﻟﻺدارﻳﻴــﻦ ﺗﺘﺼــﻒ ﺑﺎﻟﻤﻮﺿﻮﻋﻴــﺔ واﻟﺸــﻔﺎﻓﻴﺔ، وأن ﻳﺘــﻢ إﻋﺘﻤﺎدﻫــﺎ ﻣــﻦ ﻗﺒــﻞ اﻟﻤﺠﻠــﺲ.

3. ﻳﺠﺐ أن ﻳﺘﻮﻓﺮ ﻓﻲ ﺳﻴﺎﺳﺔ ﻣﻨﺢ اﻟﻤﻜﺎﻓﺂت اﻟﻤﺎﻟﻴﺔ اﻟﻌﻨﺎﺻﺮ اﻟﺘﺎﻟﻴﺔ ﻛﺤﺪ أدﻧﻰ:



· أن ﺗﻜــﻮن ﻣﻌــﺪة ﻟﻠﻤﺤﺎﻓﻈــﺔ ﻋﻠــﻰ اﻹدارﻳﻴــﻦ ذوي اﻟﻜﻔــﺎءات واﻟﻤﻬــﺎرات واﻟﺨﺒــﺮات اﻟﻼزﻣــﺔ وإﺳــﺘﻘﻄﺎﺑﻬﻢ وﺗﺤﻔﻴﺰﻫــﻢ واﻹرﺗﻘــﺎء ﺑﺄداﺋﻬــﻢ.

· أن ﺗﺄﺧﺬ ﺑﺎﻹﻋﺘﺒﺎر اﻟﻤﺨﺎﻃﺮ ووﺿﻊ اﻟﺴﻴﻮﻟﺔ واﻷرﺑﺎح وﺗﻮﻗﻴﺘﻬﺎ.

· أن ﻻ ﻳﺴــﺘﻨﺪ ﻋﻨﺼــﺮ ﻣﻨــﺢ اﻟﻤﻜﺎﻓــﺂة ﻓﻘــﻂ ﻋﻠــﻰ أداء اﻟﺴــﻨﺔ اﻟﺤﺎﻟﻴــﺔ ﺑــﻞ أن ﻳﺴــﺘﻨﺪ أﻳﻀــﺎ ﻋﻠــﻰ أداﺋــﻪ ﻓــﻲ اﻟﻤــﺪى اﻟﻤﺘﻮﺳــﻂ واﻟﻄﻮﻳــﻞ (3 – 5) ﺳــﻨﻮات.

· أن ﺗﻌﺒﺮ ﻋﻦ أﻫﺪاف الشركة وﻗﻴﻤها واﺳﺘﺮاﺗﻴﺠيتها.



اﻟﻘﺴﻢ اﻟﺜﺎني ﻋﺸﺮ: ﺗﻌﺎرض اﻟﻤﺼﺎﻟﺢ

2. ﻋﻠﻰ اﻹدارﻳﻴﻦ ﺗﺠﻨﺐ ﺗﻌﺎرض اﻟﻤﺼﺎﻟﺢ.

3. ﻋﻠﻰ اﻟﻤﺠﻠﺲ اﻟﺘﺄﻛﺪ ﻣﻦ أن اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ ﺗﻨﻔﺬ اﻟﺴﻴﺎﺳﺎت واﻹﺟﺮاءات اﻟﻤﻌﺘﻤﺪة لتجنب تعارض المصالح.

4. ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﻋﺘﻤﺎد ﺳﻴﺎﺳﺎت وﻣﻴﺜﺎق ﻟﻠﺴﻠﻮك اﻟﻤﻬﻨﻲ وﺗﻌﻤﻴﻤﻬﺎ ﻋﻠﻰ ﺟﻤﻴﻊ اﻹدارﻳﻴﻦ وﺑﺤﻴﺚ ﺗﺘﻀﻤﻦ ﺑﺤﺪ أدﻧﻰ اﻵﺗﻲ:

· ﻋﺪم اﺳﺘﻐﻼل أي ﻣﻦ اﻹدارﻳﻴﻦ ﻣﻌﻠﻮﻣﺎت داﺧﻠﻴﺔ ﻟﻤﺼﻠﺤﺘﻬﻢ اﻟﺸﺨﺼﻴﺔ.

· ﻗﻮاﻋﺪ وإﺟﺮاءات ﺗﻨﻈﻢ اﻟﻌﻤﻠﻴﺎت ﻣﻊ ذوي اﻟﻌﻼﻗﺔ.

· اﻟﺤﺎﻻت اﻟﺘﻲ ﻗﺪ ﻳﻨﺸﺄ ﻋﻨﻬﺎ ﺗﻌﺎرض ﻣﺼﺎﻟﺢ.

5. ﻋﻠﻰ اﻟﻤﺠﻠﺲ اﻟﺘﺄﻛﺪ ﻣﻦ أن اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﺗﺘﻤﺘﻊ ﺑﻨﺰاﻫﺔ ﻋﺎﻟﻴﺔ ﻓﻲ ﻣﻤﺎرﺳﺔ أﻋﻤﺎﻟﻬﺎ وﺗﺘﺠﻨﺐ ﺗﻌﺎرض اﻟﻤﺼﺎﻟﺢ.

اﻟﻘﺴﻢ الثالث ﻋﺸﺮ: حقوق المساهمين/الشركاء

على الشركة تزويد المساهمين / الشركاء بكافة المعلومات ذات الصلة قبل موعد اجتماع الهيئة العامة بوقت كاف كي يتمكن كل مساهم / شريك من اتخاذ قرارات سليمه مبنيه على حقائق ومعلومات صحيحة ودقيقة .

اﻟﻘﺴﻢ الرابع ﻋﺸﺮ: أﺣﻜﺎم ﻋﺎﻣﺔ

1. ﻳﻌﺘﻤــﺪ ﻣﺒــﺪأ اﻟﺸــﻔﺎﻓﻴﺔ ﻋﻨــﺪ ﺗﻌﻴﻴــﻦ أﻋﻀــﺎء ﻟﺠــﺎن اﻟﻤﺠﻠــﺲ، وﻳﺘــﻢ اﻹﻓﺼــﺎح ﻋــﻦ أﺳــﻤﺎء اﻷﻋﻀــﺎء ﻓــﻲ ﻫــﺬه اﻟﻠﺠــﺎن وﻣﻠﺨــﺺ ﻋــﻦ ﻣﻬﺎﻣﻬــﺎ وﻣﺴــﺆوﻟﻴﺎﺗﻬﺎ ﺿﻤــﻦ اﻟﺘﻘﺮﻳــﺮ اﻟﺴــﻨﻮي.

2. ﻋﻠــﻰ الشركة ﺗﺰوﻳــﺪ اﻟﺒﻨــﻚ اﻟﻤﺮﻛــﺰي ﺑﺎﻟﻤﻌﻠﻮﻣــﺎت اﻟﻤﺘﻌﻠﻘــﺔ ﺑﺄﻋﻀــﺎء اﻟﻤﺠﻠــﺲ وأﻋﻀــﺎء إدارﺗــﻪ اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﺑﺸــﻜﻞ ﻧﺼــﻒ ﺳــﻨﻮي وﻛﺬﻟــﻚ ﻋﻨــﺪ ﺣــﺪوث أي ﺗﻌﺪﻳــﻞ.

اﻟﻘﺴﻢ اﻟﺨﺎﻣﺲ ﻋﺸﺮ: ﺑﻴﺌﺔ اﻟﻀﺒﻂ واﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ

أوﻻً : اﻟﻬﻴﻜﻞ اﻟﺘﻨﻈﻴﻤﻲ

1. ﻳﺘــﻢ ﺗﻄﻮﻳــﺮ اﻟﻬﻴــﻜﻞ اﻟﺘﻨﻈﻴﻤــﻲ للشركة وﻣﺮاﺟﻌﺘــﻪ ﺑﺸــﻜﻞ دوري ﻣــﻦ ﻗﺒــﻞ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ وﻣﺠﻠــﺲ اﻹدارة ﻟﻠﺘﺄﻛــﺪ ﻣــﻦ أن ﻫــﺬا اﻟﻬﻴــﻜﻞ ﻳﻀﻤــﻦ ﻣــﺎ ﻳﻠــﻲ:

· أن ﻳﺘﻤﺎﺷﻰ ﻫﺬا اﻟﻬﻴﻜﻞ ﻣﻊ ﻣﺘﻄﻠﺒﺎت اﻟﻌﻤﻞ وﺧﻄﻂ الشركة اﻻﺳﺘﺮاﺗﻴﺠﻴﺔ.

· أن ﻳﻀﻤﻦ وﺟﻮد ﺧﻄﻮط إﺗﺼﺎل ﻛﻔﺆة.

· أن ﻳﻀﻤﻦ اﻟﻤﺴﺘﻮى اﻟﻤﻄﻠﻮب ﻣﻦ اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ واﻟﻔﺼﻞ ﺑﻴﻦ اﻟﻤﻬﻤﺎت اﻟﺘﻲ ﺗﻤﺜﻞ أدوات رﻗﺎﺑﻴﺔ.

2. ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﻋﺘﻤﺎد ﻫﻴﻜﻞ ﺗﻨﻈﻴﻤﻲ للشركة ﻳﺒﻴﻦ اﻟﺘﺴﻠﺴﻞ اﻹداري ﺑﻤﺎ ﻓﻲ ذﻟﻚ ﻟﺠﺎن اﻟﻤﺠﻠﺲ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ.

3. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ أن ﻳﺘﺄﻛــﺪ ﻣــﻦ أن اﻟﻬﻴــﻜﻞ اﻟﺘﻨﻈﻴﻤــﻲ ﻳﻌﻜــﺲ ﺑﻮﺿــﻮح ﺧﻄــﻮط اﻟﻤﺴــﺆوﻟﻴﺔ واﻟﺴــﻠﻄﺔ ﻋﻠــﻰ أن ﻳﺸــﻤﻞ ﻋﻠــﻰ اﻷﻗــﻞ اﻟﻤﺴــﺘﻮﻳﺎت اﻟﺮﻗﺎﺑﻴــﺔ اﻟﺘﺎﻟﻴــﺔ:

· ﻣﺠﻠﺲ اﻹدارة.

· إدارات ﻣﻨﻔﺼﻠﺔ ﻟﻠﻤﺨﺎﻃﺮ واﻹﻣﺘﺜﺎل واﻟﺘﺪﻗﻴﻖ ﻻ ﺗﻤﺎرس أﻋﻤﺎل ﺗﻨﻔﻴﺬﻳﺔ ﻳﻮﻣﻴﺔ.

4.  ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﻋﺘﻤﺎد ﺣﺪود واﺿﺤﺔ ﻟﻠﻤﺴﺆوﻟﻴﺔ واﻟﻤﺴﺎءﻟﺔ واﻹﻟﺘﺰام واﻹﻟﺰام ﺑﻬﺎ ﻓﻲ ﺟﻤﻴﻊ اﻟﻤﺴﺘﻮﻳﺎت اﻹدارﻳﺔ ﻓﻲ الشركة.

5. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ اﻟﺘﺄﻛــﺪ ﻣــﻦ أن اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﺗﻘــﻮم ﺑﻤﺴــﺆوﻟﻴﺎﺗﻬﺎ اﻟﻤﺘﻌﻠﻘــﺔ ﺑــﺈدارة اﻟﻌﻤﻠﻴــﺎت اﻟﻴﻮﻣﻴــﺔ للشركة وأﻧﻬــﺎ ﺗﺴــﺎﻫﻢ ﻓــﻲ ﺗﻄﺒﻴــﻖ اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ ﻓﻴــﻪ، وأﻧﻬــﺎ ﺗﻔــﻮض اﻟﺼﻼﺣﻴــﺎت ﻟﻠﻤﻮﻇﻔﻴــﻦ، وأﻧﻬــﺎ ﺗﻨﺸــﺊ ﺑﻨﻴــﺔ إدارﻳــﺔ ﻓﻌﺎﻟــﺔ ﻣــﻦ ﺷــﺄﻧﻬﺎ ﺗﻌﺰﻳــﺰ اﻟﻤﺴــﺎءﻟﺔ وأﻧﻬــﺎ ﺗﻨﻔــﺬ اﻟﻤﻬــﺎم ﻓــﻲ اﻟﻤﺠــﺎﻻت واﻷﻧﺸــﻄﺔ اﻟﻤﺨﺘﻠﻔــﺔ ﻟﻸﻋﻤــﺎل ﺑﺸــﻜﻞ ﻳﺘﻔــﻖ ﻣــﻊ اﻟﺴﻴﺎﺳــﺎت واﻹﺟــﺮاءات اﻟﺘــﻲ إﻋﺘﻤﺪﻫــﺎ اﻟﻤﺠﻠــﺲ.

6. ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﻋﺘﻤﺎد ﺿﻮاﺑﻂ رﻗﺎﺑﻴﺔ ﻣﻨﺎﺳﺒﺔ ﺗﻤﻜﻨﻪ ﻣﻦ ﻣﺴﺎءﻟﺔ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻌﻠﻴﺎ.

7. ﻋﻠــﻰ اﻟﺮﻏــﻢ ﻣﻤــﺎ ورد ﻓــﻲ ﻗﺎﻧــﻮن اﻟﺸــﺮﻛﺎت ﻻ ﻳﺠــﻮز اﻟﺠﻤــﻊ ﺑﻴــﻦ ﻣﻨﺼﺒــﻲ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ واﻟﻤﺪﻳــﺮ اﻟﻌــﺎم وﻳﺠــﺐ أن ﻻ ﻳﻜــﻮن رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ أو أي ﻣــﻦ أﻋﻀــﺎء اﻟﻤﺠﻠــﺲ أو اﻟﻤﺴــﺎﻫﻤﻴﻦ اﻟﺮﺋﻴﺴــﻴﻴﻦ ﻣﺮﺗﺒﻄــﺎً ﻣــﻊ اﻟﻤﺪﻳــﺮ اﻟﻌــﺎم ﺑﺼﻠــﺔ ﻗﺮاﺑــﺔ دون اﻟﺪرﺟــﺔ اﻟﺮاﺑﻌــﺔ.

8. ﻋﻠﻰ اﻟﻤﺪﻳﺮ اﻟﻌﺎم إﺿﺎﻓﺔ إﻟﻰ ﻣﺎ ﻫﻮ وارد ﻓﻲ اﻟﺘﺸﺮﻳﻌﺎت أن ﻳﻌﻤﻞ ﻋﻠﻰ ﻣﺎﻳﻠﻲ:

· ﺗﻄﻮﻳﺮ اﻟﺘﻮﺟﻪ اﻹﺳﺘﺮاﺗﻴﺠﻲ للشركة.

· ﺗﻨﻔﻴﺬ إﺳﺘﺮاﺗﻴﺠﻴﺎت وﺳﻴﺎﺳﺎت الشركة.

· ﺗﻨﻔﻴﺬ ﻗﺮارات ﻣﺠﻠﺲ اﻹدارة.

· ﺗﻮﻓﻴﺮ اﻹرﺷﺎدات ﻟﺘﻨﻔﻴﺬ ﺧﻄﻂ اﻟﻌﻤﻞ ﻗﺼﻴﺮة وﻃﻮﻳﻠﺔ اﻷﺟﻞ.

· ﺗﻮﺻﻴﻞ رؤﻳﺔ ورﺳﺎﻟﺔ اﺳﺘﺮاﺗﻴﺠﻴﺔ الشركة إﻟﻰ اﻟﻤﻮﻇﻔﻴﻦ.

· إﻋﻼم اﻟﻤﺠﻠﺲ ﺑﺠﻤﻴﻊ اﻟﺠﻮاﻧﺐ اﻟﻬﺎﻣﺔ ﻟﻌﻤﻠﻴﺎت الشركة.

· إدارة اﻟﻌﻤﻠﻴﺎت اﻟﻴﻮﻣﻴﺔ للشركة.



9. ﻳﺘــﻢ إﻋﺘﻤــﺎد دليل اجراءات ﺧــﺎص ﺑــﻜﻞ داﺋــﺮة ﻣــﻦ دواﺋــﺮ الشركة اﻷﻣــﺮ اﻟــﺬي ﻳﻀﻤــﻦ ﺗﺤﺪﻳــﺪ اﻟﻤﺴــﺆوﻟﻴﺎت ﺑﺸــﻜﻞ واﺿــﺢ ﻟﺘﺠﻨــﺐ اﻟﺘﻜــﺮار ﻓــﻲ أداء اﻟﻤﻬﻤــﺎت اﻟﻤﺨﺘﻠﻔــﺔ وﻳﻀﻤــﻦ ﻣﺴــﺘﻮى ﻋﺎﻟــﻲ ﻣــﻦ اﻟﻤﺤﺎﺳــﺒﺔ واﻟﻤﺴــﺆوﻟﻴﺔ.

10. ﻳﺘــﻢ إﻋــﺪاد وﺻــﻒ وﻇﻴﻔــﻲ ﻟﻜﺎﻓــﺔ اﻟﻮﻇﺎﺋــﻒ ﻓــﻲ الشركة ﻟﻀﻤــﺎن ﻣﺒﺪﺋــﻲ اﻟﻤﺤﺎﺳــﺒﺔ واﻟﻤﺴــﺆوﻟﻴﺔ وﻟﻀﻤــﺎن وﺟــﻮد أﺳــﺲ ﻣﻮﺿﻮﻋﻴــﺔ ﻟﻘﻴــﺎس اﻷداء.



ﺛﺎﻧﻴﺎً : أﻧﻈﻤﺔ اﻟﻀﺒﻂ واﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ

1. ﺗﺘﻢ ﻣﺮاﺟﻌﺔ ﻫﻴﻜﻞ أﻧﻈﻤﺔ اﻟﻀﺒﻂ واﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ ﻣﻦ ﻗﺒﻞ اﻟﻤﺪﻗﻖ اﻟﺪاﺧﻠﻲ واﻟﻤﺪﻗﻖ اﻟﺨﺎرﺟﻲ، ﻣﺮة واﺣﺪة ﻋﻠﻰ اﻷﻗﻞ ﺳﻨﻮﻳﺎً.

2. تقوم الشركة ﺑﻮﺿــﻊ إﺟــﺮاءات ﺗﻤﻜــﻦ اﻟﻤﻮﻇﻔﻴــﻦ ﻣــﻦ اﻹﺑــﻼغ وﺑﺸــﻜﻞ ﺳــﺮي ﻓــﻲ ﺣﻴﻨــﻪ ﻋــﻦ وﺟــﻮد ﻣﺨــﺎوف ﺑﺨﺼــﻮص إﺣﺘﻤﺎﻟﻴــﺔ ﺣــﺪوث ﻣﺨﺎﻟﻔــﺎت، وﺑﺸــﻜﻞ ﻳﺴــﻤﺢ ﺑــﺄن ﻳﺘــﻢ اﻟﺘﺤﻘﻴــﻖ ﺑﺈﺳــﺘﻘﻼﻟﻴﺔ ﻓــﻲ ﻫــﺬه اﻟﻤﺨــﺎوف وﻣﺘﺎﺑﻌﺘﻬــﺎ وﻳﺘــﻢ ﻣﺮاﻗﺒــﺔ ﺗﻨﻔﻴــﺬ ﻫــﺬه اﻹﺟــﺮاءات ﻣــﻦ ﻗﺒــﻞ ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ.

ﺛﺎﻟﺜﺎً : ﺗﻔﻌﻴﻞ دور اﻟﺪواﺋﺮ اﻟﻤﻌﻨﻴﺔ ﺑﺈدارة ﻣﺨﺎﻃﺮ الشركة واﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ ﻋﻠﻰ أﻋﻤﺎﻟﻪ

وﺗﺸﻤﻞ ﻫﺬه اﻟﺪواﺋﺮ ﻣﺎ ﻳﻠﻲ:

إدارة اﻟﺘﺪﻗﻴﻖ اﻟﺪاﺧﻠﻲ

1. ﻟﻀﻤــﺎن ﻛﻔــﺎءة وﻓﻌﺎﻟﻴــﺔ أﻋﻤــﺎل اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ ﻳﺘــﻢ رﺑــﻂ ﻫــﺬه اﻟﺪاﺋــﺮة ﺑﻤﺠﻠــﺲ اﻻدارة/ ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ ﺑﺸــﻜﻞ ﻣﺒﺎﺷــﺮ وﻻ ﻳﺘــﻢ ﺗﻜﻠﻴﻔﻬــﺎ ﺑــﺄي أﻋﻤــﺎل ﺗﻨﻔﻴﺬﻳــﺔ ﻟﻀﻤــﺎن إﺳــﺘﻘﻼﻟﻬﺎ اﻟﻜﺎﻣــﻞ ﺣﻴــﺚ ﺗﻘــﻮم إدارة اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ ﺑﺮﻓــﻊ ﺗﻘﺎرﻳﺮﻫــﺎ إﻟــﻰ رﺋﻴــﺲ واﻋﻀــﺎء ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ.

2. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺿﻤــﺎن وﺗﻌﺰﻳــﺰ إﺳــﺘﻘﻼﻟﻴﺔ اﻟﻤﺪﻗﻘﻴــﻦ اﻟﺪاﺧﻠﻴﻴــﻦ وإﻋﻄﺎﺋﻬــﻢ ﻣﻜﺎﻧــﺔ ﻣﻨﺎﺳــﺒﺔ ﻓــﻲ اﻟﺴــﻠﻢ اﻟﻮﻇﻴﻔــﻲ للشركة، وﺿﻤــﺎن أن ﻳﻜﻮﻧــﻮا ﻣﺆﻫﻠﻴــﻦ ﻟﻠﻘﻴــﺎم ﺑﻮاﺟﺒﺎﺗﻬــﻢ ﺑﻤــﺎ ﻓــﻲ ذﻟــﻚ ﺣــﻖ وﺻﻮﻟﻬــﻢ إﻟــﻰ ﺟﻤﻴــﻊ اﻟﺴــﺠﻼت واﻟﻤﻌﻠﻮﻣــﺎت واﻹﺗﺼــﺎل ﺑــﺄي ﻣﻮﻇــﻒ داﺧــﻞ الشركة ﺑﺤﻴــﺚ ﻳﻤﻜﻨﻬــﻢ ﻣــﻦ أداء اﻟﻤﻬــﺎم اﻟﻤﻮﻛﻠــﺔ إﻟﻴﻬــﻢ وإﻋــﺪاد ﺗﻘﺎرﻳﺮﻫــﻢ دون ﺗﺪﺧــﻞ ﺧﺎرﺟــﻲ.

3. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ إﺗﺨــﺎذ اﻹﺟــﺮاءات اﻟﻼزﻣــﺔ ﻟﺘﻌﺰﻳــﺰ ﻓﻌﺎﻟﻴــﺔ اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ وذﻟــﻚ ﻣــﻦ ﺧــﻼل إﻋﻄــﺎء اﻷﻫﻤﻴــﺔ اﻟﻼزﻣــﺔ ﻟﻌﻤﻠﻴــﺔ اﻟﺘﺪﻗﻴــﻖ وﺗﺮﺳــﻴﺦ ذﻟــﻚ ﻓــﻲ الشركة وﻣﺘﺎﺑﻌــﺔ ﺗﺼﻮﻳــﺐ ﻣﻼﺣﻈــﺎت اﻟﺘﺪﻗﻴــﻖ.

4. ﺗﻘــﻮم داﺋــﺮة اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ ﺑﺘﻄﻮﻳــﺮ إﺳــﺘﺮاﺗﻴﺠﻴﺔ ﻟﻬــﺎ ﻛﻤــﺎ ﺗﻘــﻮم ﺑﺘﺤﺪﻳــﺪ ﺧﻄــﺔ ﻟﻠﺘﺪﻗﻴــﻖ ﻟﺘﻘــﻮم ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ ﺑﺈﻋﺘﻤﺎدﻫــﺎ ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ إﻗﺘــﺮاح ﻫﻴــﻜﻞ وﻧﻄــﺎق اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ.



5. ﻋﻠﻰ ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ اﻟﺘﺤﻘﻖ ﻣﻦ ﺗﻮﻓﺮ اﻟﻤﻮارد اﻟﻜﺎﻓﻴﺔ واﻟﻌﺪد اﻟﻜﺎﻓﻲ ﻣﻦ اﻟﻜﻮادر اﻟﺒﺸﺮﻳﺔ اﻟﻤﺆﻫﻠﻴﻦ ﻹدارة اﻟﺘﺪﻗﻴﻖ اﻟﺪاﺧﻠﻲ وﺗﺪرﻳﺒﻬﻢ.

6. ﻳﻜــﻮن ﻹدارة اﻟﺘﺪﻗﻴــﻖ ﺣــﻖ اﻟﺤﺼــﻮل ﻋﻠــﻰ أي ﻣﻌﻠﻮﻣــﺔ واﻹﺗﺼــﺎل ﺑــﺄي ﻣﻮﻇــﻒ داﺧــﻞ الشركة، ﻛﻤــﺎ ﺗﻌﻄــﻰ ﻛﺎﻓــﺔ اﻟﺼﻼﺣﻴــﺎت اﻟﺘــﻲ ﺗﻤﻜﻨﻬــﺎ ﻣــﻦ أداء اﻟﻤﻬــﺎم اﻟﻤﻮﻛﻠــﺔ إﻟﻴﻬــﺎ وﻋﻠــﻰ اﻟﻨﺤــﻮ اﻟﻤﻄﻠــﻮب.

7. ﻋﻠــﻰ الشركة ﺗﻮﺛﻴــﻖ ﻣﻬــﺎم، وﺻﻼﺣﻴــﺎت، وﻣﺴــﺆوﻟﻴﺎت إدارة اﻟﺘﺪﻗﻴــﻖ ﺿﻤــﻦ ﻣﻴﺜــﺎق اﻟﺘﺪﻗﻴــﻖ اﻟﻤﻌﺘﻤــﺪ ﻣــﻦ اﻟﻤﺠﻠــﺲ.

8. ﺗﻜﻮن إدارة اﻟﺘﺪﻗﻴﻖ ﻣﺴﺆوﻟﺔ ﻋﻦ إﻋﻼم ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ ﻋﻦ أي اﺣﺘﻤﺎﻟﻴﺔ ﻟﻮﺟﻮد ﺗﻌﺎرض ﻓﻲ اﻟﻤﺼﺎﻟﺢ.

9. ﺗﻤــﺎرس إدارة اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ ﻣﻬﺎﻣﻬــﺎ وﺗﻌــﺪ ﺗﻘﺎرﻳﺮﻫــﺎ دون أي ﺗﺪﺧــﻞ  ﺧﺎرﺟــﻲ وﻳﺤــﻖ ﻟﻬــﺎ ﻣﻨﺎﻗﺸــﺔ ﺗﻘﺎرﻳﺮﻫــﺎ ﻣــﻊ اﻟﺪواﺋــﺮ اﻟﺘــﻲ ﺗــﻢ ﺗﺪﻗﻴﻘﻬــﺎ.

10. ﺗﺘﻀﻤﻦ اﻟﻤﺴﺆوﻟﻴﺔ اﻷﺳﺎﺳﻴﺔ ﻹدارة اﻟﺘﺪﻗﻴﻖ اﻟﺪاﺧﻠﻲ – واﻟﺘﻲ ﻳﺠﺐ أن ﺗﻘﻮم ﻋﻠﻰ أﺳﺎس اﻟﻤﺨﺎﻃﺮ – ﻣﺮاﺟﻌﺔ ﻣﺎ ﻳﻠﻲ ﻛﺤﺪ أدﻧﻰ:  

· اﻹﻣﺘﺜﺎل ﻟﺴﻴﺎﺳﺎت الشركة اﻟﺪاﺧﻠﻴﺔ واﻟﻤﻌﺎﻳﻴﺮ واﻹﺟﺮاءات اﻟﺪوﻟﻴﺔ واﻟﻘﻮاﻧﻴﻦ واﻟﺘﻌﻠﻴﻤﺎت ذات اﻟﻌﻼﻗﺔ.  

· اﻟﺘﺤﻘﻖ ﻣﻦ ﺗﻮﻓﺮ أﻧﻈﻤﺔ ﺿﺒﻂ ورﻗﺎﺑﺔ داﺧﻠﻴﺔ ﻛﺎﻓﻴﺔ ﻷﻧﺸﻄﺔ الشركة وﺷﺮﻛﺎﺗﻪ اﻟﺘﺎﺑﻌﺔ واﻹﻟﺘﺰام ﺑﻬﺎ.

· ﺗﺪﻗﻴــﻖ اﻷﻣــﻮر اﻟﻤﺎﻟﻴــﺔ واﻹدارﻳــﺔ، ﺑﺤﻴــﺚ ﻳﺘــﻢ اﻟﺘﺄﻛــﺪ ﻣــﻦ أن اﻟﻤﻌﻠﻮﻣــﺎت اﻟﺮﺋﻴﺴــﻴﺔ ﺣــﻮل اﻷﻣــﻮر اﻟﻤﺎﻟﻴــﺔ واﻹدارﻳــﺔ ﺗﺘﻮﻓــﺮ ﻓﻴﻬــﺎ اﻟﺪﻗــﺔ واﻹﻋﺘﻤﺎدﻳــﺔ واﻟﺘﻮﻗﻴــﺖ اﻟﻤﻨﺎﺳــﺐ.

· ﻣﺮاﺟﻌﺔ اﻹﻟﺘﺰام ﺑﺪﻟﻴﻞ اﻟﺤﺎﻛﻤﻴﺔ اﻟﻤﺆﺳﺴﻴﺔ.

إدارة اﻟﻤﺨﺎﻃﺮ

1. ﻳﺘﻢ رﻓﺪ إدارة اﻟﻤﺨﺎﻃﺮ ﺑﺎﻟﻜﻮادر اﻟﺒﺸﺮﻳﺔ اﻟﻤﺆﻫﻠﺔ وﺗﻮﻓﻴﺮ اﻟﺘﺪرﻳﺐ اﻟﻼزم ﻟﻬﺎ ﻟﺘﻄﻮﻳﺮ أداﺋﻬﺎ ﺑﺸﻜﻞ ﻣﺴﺘﻤﺮ.

2. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺿﻤــﺎن إﺳــﺘﻘﻼﻟﻴﺔ داﺋــﺮة إدارة اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة ﻣــﻦ ﺧــﻼل رﻓــﻊ ﺗﻘﺎرﻳﺮﻫــﺎ اﻟــﻰ ﻟﺠﻨــﺔ إدارة اﻟﻤﺨﺎﻃــﺮ وﻣﻨــﺢ اﻟﺪاﺋــﺮة اﻟﺼﻼﺣﻴــﺎت اﻟﻼزﻣــﺔ ﻟﺘﻤﻜﻴﻨﻬــﺎ ﻣــﻦ اﻟﺤﺼــﻮل ﻋﻠــﻰ اﻟﻤﻌﻠﻮﻣــﺎت ﻣــﻦ دواﺋــﺮ الشركة اﻷﺧــﺮى واﻟﺘﻌــﺎون ﻣــﻊ اﻟﻠﺠــﺎن اﻷﺧــﺮى ﻟﻠﻘﻴــﺎم ﺑﻤﻬﺎﻣﻬﺎ 

3. ﺗﺘﻀﻤــﻦ ﻣﺴــﺆوﻟﻴﺎت إدارة اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة ﻣــﺎ ﻳﻠــﻲ ﻛﺤــﺪ أدﻧــﻰ وﺑﺤﻴــﺚ ﻳﺘــﻢ ﺗﺤﺪﻳــﺪ ﻣﺴــﺆوﻟﻴﺎﺗﻬﺎ وﺻﻼﺣﻴﺎﺗﻬــﺎ ﺑﺸــﻜﻞ ﻛﺎﻣــﻞ ﻣــﻦ ﺧــﻼل ﻣﻴﺜــﺎق إدارة اﻟﻤﺨﺎﻃــﺮ اﻟــﺬي ﻳﺘــﻢ إﻋﺘﻤــﺎده ﻣــﻦ ﺧــﻼل مجلس الادارة و ﻟﺠﻨــﺔ اﻟﻤﺨﺎﻃــﺮ:

· اﻟﺘﻮﺻﻴﺔ ﻟﻤﺠﻠﺲ اﻹدارة ﺑﻤﺴﺘﻮى اﻟﻤﺨﺎﻃﺮ اﻟﻤﻘﺒﻮل Risk Appetite.

· ﺗﻘﺪﻳﻢ اﻟﺘﻮﺻيات ﻟﻠﺠﻨﺔ إدارة اﻟﻤﺨﺎﻃﺮ ﻋﻦ ﺗﻌﺮﺿﺎت الشركة ﻟﻠﻤﺨﺎﻃﺮ وﺗﺴﺠﻴﻞ ﺣﺎﻻت اﻹﺳﺘﺜﻨﺎءات ﻣﻦ ﺳﻴﺎﺳﺔ إدارة اﻟﻤﺨﺎﻃﺮ. 

·  ﻣﺮاﻗﺒﺔ إﻟﺘﺰام دواﺋﺮ الشركة ﺑﺎﻟﻤﺴﺘﻮﻳﺎت اﻟﻤﺤﺪدة ﻟﻠﻤﺨﺎﻃﺮ اﻟﻤﻄﻠﻮﺑﺔ.

· ﻣﺮاﺟﻌﺔ إﻃﺎر إدارة اﻟﻤﺨﺎﻃﺮ Risk Management Framework ﻓﻲ الشركة ﻗﺒﻞ إﻋﺘﻤﺎده ﻣﻦ اﻟﻤﺠﻠﺲ.

· ﺗﻨﻔﻴﺬ إﺳﺘﺮاﺗﻴﺠﻴﺔ إدارة اﻟﻤﺨﺎﻃﺮ ﺑﺎﻹﺿﺎﻓﺔ اﻟﻰ ﺗﻄﻮﻳﺮ ﺳﻴﺎﺳﺎت وإﺟﺮاءات ﻋﻤﻞ ﻹدارة ﻛﺎﻓﺔ أﻧﻮاع اﻟﻤﺨﺎﻃﺮ.

· ﺗﻄﻮﻳﺮ ﺳﻴﺎﺳﺎت إدارة اﻟﻤﺨﺎﻃﺮ اﻟﻤﺨﺘﻠﻔﺔ.

· دراﺳــﺔ وﺗﺤﻠﻴــﻞ ﺟﻤﻴــﻊ اﻟﻤﺨﺎﻃــﺮ اﻟﺘــﻲ تواﺟﻬﻬــﺎ الشركة ﺑﻤــﺎ ﻓﻴﻬــﺎ ﻣﺨﺎﻃــﺮ اﻹﺋﺘﻤــﺎن، ﻣﺨﺎﻃــﺮ اﻟﺴــﻮق، ﻣﺨﺎﻃــﺮ اﻟﺴــﻴﻮﻟﺔ وﻣﺨﺎﻃــﺮ اﻟﻌﻤﻠﻴــﺎت.

· ﺗﻄﻮﻳﺮ ﻣﻨﻬﺠﻴﺎت ﻟﺘﺤﺪﻳﺪ وﻗﻴﺎس وﻣﺮاﻗﺒﺔ وﺿﺒﻂ ﻛﻞ ﻧﻮع ﻣﻦ أﻧﻮاع اﻟﻤﺨﺎﻃﺮ.

· اﻟﺘﻮﺻﻴــﺔ ﻟﻠﺠﻨــﺔ إدارة اﻟﻤﺨﺎﻃــﺮ ﺑﺴــﻘﻮف ﻟﻠﻤﺨﺎﻃــﺮ، واﻟﻤﻮاﻓﻘــﺎت، ورﻓــﻊ اﻟﺘﻘﺎرﻳــﺮ، وﺗﺴــﺠﻴﻞ ﺣــﺎﻻت اﻹﺳــﺘﺜﻨﺎءات ﻋــﻦ ﺳﻴﺎﺳــﺔ إدارة اﻟﻤﺨﺎﻃﺮ.

·  ﺗﺰوﻳــﺪ اﻟﻤﺠﻠــﺲ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ ﺑﻤﻌﻠﻮﻣــﺎت ﻋــﻦ ﻗﻴــﺎس اﻟﻤﺨﺎﻃــﺮ وﻣﻨﻈﻮﻣــﺔ اﻟﻤﺨﺎﻃــﺮ (Risk Proflie)  اﻟﻔﻌﻠﻴــﺔ ﻟﻜﺎﻓــﺔ أﻧﺸــﻄﺔ الشركة ﺑﺎﻟﻤﻘﺎرﻧــﺔ ﻣــﻊ وﺛﻴﻘــﺔ اﻟﻤﺨﺎﻃــﺮ اﻟﻤﻘﺒﻮﻟــﺔ Risk Appetite وﻣﺘﺎﺑﻌــﺔ ﻣﻌﺎﻟﺠــﺔ اﻹﻧﺤﺮاﻓــﺎت اﻟﺴــﻠﺒﻴﺔ. و على أن ﻳﻘــﻮم اﻟﻤﺠﻠــﺲ ﺑﻤﺮاﺟﻌــﺔ إﺣﺼﺎﺋﻴــﺎت اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة اﻟﻨﻮﻋﻴــﺔ واﻟﻜﻤﻴــﺔ وﺑﺸــﻜﻞ ﻣﻨﺘﻈــﻢ ﻓــﻲ ﻛﻞ إﺟﺘﻤــﺎع ﻟﻠﻤﺠﻠــﺲ.

· ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ اﻟﺘﺤﻘــﻖ ﻣــﻦ ﻣﻌﺎﻟﺠــﺔ اﻟﺘﺠــﺎوزات ﻋﻠــﻰ ﻣﺴــﺘﻮﻳﺎت اﻟﻤﺨﺎﻃــﺮ اﻟﻤﻘﺒﻮﻟــﺔ ﺑﻤــﺎ ﻓــﻲ ذﻟــﻚ ﻣﺴــﺎﺋﻠﺔ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ اﻟﻌﻠﻴــﺎ اﻟﻤﻌﻨﻴــﺔ ﺑﺸــﺄن ﻫــﺬه اﻟﺘﺠــﺎوزات.

· ﻋﻠﻰ اﻟﻤﺠﻠﺲ وﻗﺒﻞ اﻟﻤﻮاﻓﻘﺔ ﻋﻠﻰ أي ﺗﻮﺳﻊ ﻓﻲ أﻧﺸﻄﺔ الشركة اﻷﺧﺬ ﺑﺎﻹﻋﺘﺒﺎر اﻟﻤﺨﺎﻃﺮ اﻟﻤﺘﺮﺗﺒﺔ ﻋﻠﻰ ذﻟﻚ وﻗﺪرات وﻣﺆﻫﻼت ﻣﻮﻇﻔﻲ إدارة اﻟﻤﺨﺎﻃﺮ.

· ﻋﻠﻰ اﻟﻤﺠﻠﺲ إﻋﺘﻤﺎد وﺛﻴﻘﺔ ﻟﻠﻤﺨﺎﻃﺮ اﻟﻤﻘﺒﻮﻟﺔ للشركة.





إدارة اﻹﻣﺘﺜﺎل 

1. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺿﻤــﺎن إﺳــﺘﻘﻼﻟﻴﺔ إدارة اﻹﻣﺘﺜــﺎل وﻋــﺪم ﺗﻜﻠﻴﻔﻬــﺎ ﺑــﺄي أﻋﻤــﺎل ﺗﻨﻔﻴﺬﻳــﺔ وﺿﻤــﺎن إﺳــﺘﻤﺮار رﻓﺪﻫــﺎ ﺑﻜــﻮادر ﻛﺎﻓﻴــﺔ وﻣﺪرﺑــﺔ وﺗﻜﺎﻓــﺄ ﺑﺸــﻜﻞ ﻛﺎف. 

2. ﻳﺘﻢ ﺗﻮﺛﻴﻖ ﻣﻬﺎم، ﺻﻼﺣﻴﺎت وﻣﺴﺆوﻟﻴﺎت إدارة اﻹﻣﺘﺜﺎل وﺗﻌﻤﻴﻤﻬﺎ داﺧﻞ الشركة ﺑﻌﺪ إﻋﺘﻤﺎدﻫﺎ ﻣﻦ ﻗﺒﻞ اﻟﻤﺠﻠﺲ.

3. ﺗﻘــﻮم إدارة اﻹﻣﺘﺜــﺎل ﺑﺈﻋــﺪاد ﻣﻨﻬﺠﻴــﺔ ﻓﻌﺎﻟــﺔ ﻟﻀﻤــﺎن إﻣﺘﺜــﺎل الشركة ﺑﺠﻤﻴــﻊ اﻟﻘﻮاﻧﻴــﻦ واﻟﺘﺸــﺮﻳﻌﺎت اﻟﻨﺎﻓــﺬة وأي إرﺷــﺎدات وأدﻟــﺔ ذات ﻋﻼﻗﺔ.

4. ﺗﺘﺤﻤــﻞ داﺋــﺮة اﻹﻣﺘﺜــﺎل ﻣﺴــﺆوﻟﻴﺔ ﺗﻄﻮﻳــﺮ إﺟــﺮاءات وﺳﻴﺎﺳــﺎت ﻣﻜﺎﻓﺤــﺔ ﻏﺴــﻞ اﻷﻣــﻮال وﺗﻘــﻮم ﺑﺈﺗﺨــﺎذ اﻹﺟــﺮاءات اﻟﻼزﻣــﺔ ﻟﻠﻜﺸــﻒ ﻋــﻦ أي ﻋﻤﻠﻴﺎت ﻣﺸﺒﻮﻫﺔ ﻟﻼﺑﻼغ ﻋﻨﻬﺎ ﻟﻠﺠﻬﺎت اﻟﺮﻗﺎﺑﻴﺔ اﻟﻤﻌﻨﻴﺔ.  

5. ﻳﻌﺘﻤــﺪ اﻟﻤﺠﻠــﺲ وﻳﺮاﻗــﺐ ﺳﻴﺎﺳــﺔ اﻹﻣﺘﺜــﺎل ﻣــﻦ ﺧــﻼل ﻟﺠﻨــﺔ اﻹﻣﺘﺜــﺎل ﺑﺤﻴــﺚ ﻳﺘــﻢ ﻣﺮاﺟﻌــﺔ ﻫــﺬه اﻟﺴﻴﺎﺳــﺔ ﺑﺸــﻜﻞ دوري واﻟﺘﺤﻘــﻖ ﻣــﻦ ﺗﻄﺒﻴﻘﻬــﺎ وﻳﻜــﻮن إﻋﺪادﻫــﺎ وﺗﻄﻮﻳﺮﻫــﺎ ﻓــﻲ الشركة ﻣــﻦ ﺻﻼﺣﻴــﺎت إدارة اﻹﻣﺘﺜــﺎل.

6. ﺗﺮﻓــﻊ إدارة اﻹﻣﺘﺜــﺎل ﺗﻘﺎرﻳﺮﻫــﺎ ﺣــﻮل ﻧﺘﺎﺋــﺞ أﻋﻤﺎﻟﻬــﺎ وﻣﺮاﻗﺒﺘﻬــﺎ ﻟﻺﻣﺘﺜــﺎل إﻟــﻰ اﻟﻤﺠﻠــﺲ ﻣــﻦ ﺧــﻼل ﻟﺠﻨــﺔ اﻹﻣﺘﺜــﺎل اﻟﻤﻨﺒﺜﻘــﺔ ﻋﻨــﻪ ﻣــﻊ إرﺳــﺎل ﻧﺴﺨﺔ إﻟﻰ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ، وﺑﻤﺎ ﻳﺘﻤﺎﺷﻰ وﺗﻌﻠﻴﻤﺎت اﻟﺒﻨﻚ اﻟﻤﺮﻛﺰي اﻟﺼﺎدرة ﺑﻬﺬا اﻟﺨﺼﻮص.

راﺑﻌﺎً : ﺗﻔﻌﻴﻞ دور اﻟﻤﺪﻗﻖ اﻟﺨﺎرﺟﻲ

1. ﻋﻠــﻰ اﻟﻤﺠﻠــﺲ ﺿﻤــﺎن ﺗﺪوﻳــﺮ ﻣﻨﺘﻈــﻢ ﻟﻠﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ ﺑﻴــﻦ ﻣﻜﺎﺗــﺐ اﻟﺘﺪﻗﻴــﻖ وﺷــﺮﻛﺎﺗﻬﺎ اﻟﺘﺎﺑﻌــﺔ أو اﻟﺤﻠﻴﻔــﺔ أو اﻟﻤﺮﺗﺒﻄــﺔ ﺑﻬــﺎ ﺑــﺄي ﺷــﻜﻞ ﻣــﻦ اﻷﺷــﻜﺎل ﻛﻞ ثماني ﺳــﻨﻮات ﻛﺤــﺪ أﻗﺼــﻰ، مع تغيير المدقق الشريك كل أربع سنوات.

2. ﺗﻜﻮن اﻟﺴﻨﺔ اﻷوﻟﻰ ﻋﻨﺪ اﻟﺘﺪوﻳﺮ ﻟﻠﻤﻜﺘﺐ اﻟﺠﺪﻳﺪ ﺑﺸﻜﻞ ﻣﺸﺘﺮك ﻣﻊ اﻟﻤﻜﺘﺐ اﻟﻘﺪﻳﻢ.

3. ﻳﻘﻮم اﻟﻤﺪﻗﻖ اﻟﺨﺎرﺟﻲ ﺑﺘﺰوﻳﺪ ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ ﺑﻨﺴﺨﺔ ﻣﻦ ﺗﻘﺮﻳﺮه.

4. ﻳﺠﺘﻤﻊ اﻟﻤﺪﻗﻖ اﻟﺨﺎرﺟﻲ ﻣﻊ ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ ﺑﺪون ﺣﻀﻮر اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﻣﺮة واﺣﺪة ﻋﻠﻰ اﻷﻗﻞ ﺳﻨﻮﻳﺎً.

ﺧﺎﻣﺴﺎً : اﻟﺴﻴﺎﺳﺎت واﻹﺟﺮاءات

1. ﻟﻀﻤﺎن ﺳﻼﻣﺔ ﻋﻤﻠﻴﺎت الشركة ﻳﺘﻢ ﺗﻄﻮﻳﺮ ﺳﻴﺎﺳﺎت وإﺟﺮاءات ﺗﻐﻄﻲ ﻛﺎﻓﺔ اﻷﻧﺸﻄﺔ.

2. ﻳﺘﻢ ﺗﻌﻤﻴﻢ ﻫﺬه اﻟﺴﻴﺎﺳﺎت واﻹﺟﺮاءات ﻋﻠﻰ ﻛﺎﻓﺔ اﻟﻤﺴﺘﻮﻳﺎت اﻹدارﻳﺔ ﻓﻲ الشركة.

3. ﺗﺘﻢ ﻣﺮاﺟﻌﺔ ﻛﺎﻓﺔ اﻟﺴﻴﺎﺳــﺎت واﻹﺟﺮاءات ﺑﺈﻧﺘﻈﺎم ﻟﻠﺘﺄﻛﺪ ﻣﻦ ﺷــﻤﻮﻟﻬﺎ ﻷي ﺗﻌﺪﻳﻼت أو ﺗﻐﻴﻴﺮات ﻃﺮأت ﻋﻠﻰ اﻟﻘﻮاﻧﻴﻦ واﻟﺘﻌﻠﻴﻤﺎت واﻟﻈــﺮوف اﻹﻗﺘﺼﺎدﻳــﺔ وأي أﻣــﻮر أﺧــﺮى ﺗﺘﻌﻠــﻖ ﺑﺎلشركة، ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ إﺻــﺪار أي ﺳﻴﺎﺳــﺎت ﺟﺪﻳــﺪة ﺗﻄــﺮأ اﻟﺤﺎﺟــﺔ ﻟﻬــﺎ.

ﺳﺎدﺳﺎً : اﻹﻓﺼﺎح و الشفافية



أ . على المجلس اعتماد توجيهيه للافصاح والشفافيه والتي ينبغي أن تهدف الى تعزيز التواصل الفعال مع كافة الجهات المهنية وتشجيع المشاركة الفعالة من قبل المساهمين / الشركاء وكافة الاشخاص والجهات ذات العلاقة .

ب . على المجلس التأكد من دقة وصحة وكفاية المعلومات المفصح عنها وان تتم عملية الافصاح بالوقت المناسب وبشكل يضمن وصول كافة المعلومات خاصة تلك التي قد يكون لها تأثير على قرارات الجهات الرقابيه والمساهمين / الشركاء واصحاب المصالح .

ج . يجب ان يتضمن التقرير السنوي للشركة وكحد ادنى مايلي :

1. تقرير المجلس بشأن الوضع المالي للشركة خلال السنة المالية السابقة .

2. تقرير تفصيلي عن اعمال الشركة خلال السنة المالية السابقة بما في ذلك اجمالي محفظة القروض / التمويلات والخدمات المالية الاخرى وغير المالية واعداد العملاء ومعدلات السداد والنمو والارباح .

3. ملخص عن الهيكل التنظيمي للشركة .

4. معلومات عن كل عضو من اعضاء المجلس ومؤهلاته وخبراته وعدد الاسهم / الحصص التي يملكها في الشركة وفيما اذا كان مستقلاً ام لا وعضويته في اللجان وتاريخ تعيينه واي عضويات يشغلها في مجالس ادارات شركات اخرى والمكافآت التي حصل عليها من الشركة عن السنة المالية السابقه وعن اي علاقات وتعاملات تمت مابين العضو والشركة او ذوي الصلة بأي منهم او مع المساهمين / الشركاء الذين يمتلكون (5%) او اكثر من رأسمال الشركة .

5. الافصاح عن التسهيلات الممنوحه لأي من الادارة التنفيذيه العليا ولأي من المساهيمن / الشركاء الذين يمتلكون (5%) أو اكثر من رأسمال الشركة .

6. معلومات عن كل عضو من اعضاء الادارة التنفيذيه العليا ومؤهلاتهم وخبراتهم وتاريخ تعيينهم .

7. هيكل الملكية بما في ذلك الافصاح عن المساهمين / الشركاء المالكين لأسهم / حصص الشركة .

8. ملخصاً لمهام ومسؤوليات لجان المجلس وأي صلاحيات قام المجلس بتفويضها لتلك اللجان .

9. عدد مرات اجتماع المجلس ولجانه والهيئة وعدد مرات حضور كل عضو في هذه الاجتماعات .

10. معلومات عن كل عضو من اعضاء الهيئة ومؤهلاتهم وخبراتهم وتاريخ تعيينهم والوظائف التي يشغلونها حالياً .

11. موجز عن انظمة الضبط والرقابه الداخلية وأية نقاط ضعف جوهرية فيها بالاضافة الى افصاح من المجلس بما يؤكد فعاليتها وبما يتفق والتعليمات النافذه .

12. تفاصيل عن اي عقوبات مفروضة على الشركة من قبل اي سلطة قانونية او جهة رقابية وعن اي مخاطر قد يكون لها أثر جوهري على الشركة .

13. نصاً يفيد ان المجلس مسؤول عن دقة وكفاية البيانات المالية للشركة والمعلومات الواردة في ذلك التقرير .









اﻟﻘﺴﻢ اﻟﺴﺎدس ﻋﺸﺮ: ﻟﺠﺎن اﻟﻤﺠﻠﺲ

ﻳﻨﺒﺜــﻖ ﻋــﻦ ﻣﺠﻠــﺲ اﻹدارة اﻟﻠﺠــﺎن اﻟﺘﺎﻟﻴــﺔ أو أي ﻟﺠــﺎن أﺧــﺮى ﻳــﺮى اﻟﻤﺠﻠــﺲ ﺿــﺮورة ﺗﺸــﻜﻴﻠﻬﺎ ﻟﺘﻮﺟﻴــﻪ وﻣﺘﺎﺑﻌــﺔ وﻣﺮاﻗﺒــﺔ اﻟﻌﻤــﻞ ﻓــﻲ الشركة ورﻓــﻊ اﻟﺘﻘﺎرﻳــﺮ اﻟﺪورﻳــﺔ واﻟﺘﻮﺻﻴــﺎت ﺑﺸــﺄﻧﻪ إﻟــﻰ ﻣﺠﻠــﺲ اﻹدارة:

1. ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ.

2. ﻟﺠﻨﺔ اﻟﻤﺨﺎﻃﺮ.

3. ﻟﺠﻨﺔ اﻟﺘﺮﺷﻴﺢ واﻟﻤﻜﺎﻓﺂت. 

4. ﻟﺠﻨﺔ اﻹﻣﺘﺜﺎل.

ﻋﻠﻤــﺎ ﺑﺄﻧــﻪ ﻳﺤﻀــﺮ ﻋﻠــﻰ أي ﻋﻀــﻮ ﻓــﻲ اﻟﻤﺠﻠــﺲ أن ﻳﻜــﻮن رﺋﻴﺴــﺎ ﻷﻛﺜــﺮ ﻣــﻦ ﻟﺠﻨــﺔ ﻣــﻦ اﻟﻠﺠــﺎن اﻷﺳﺎﺳــﻴﺔ (ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴﻖ/ﻟﺠﻨــﺔ اﻟﻤﺨﺎﻃــﺮ/ /ﻟﺠﻨﺔ اﻟﺘﺮﺷــﻴﺤﺎت واﻟﻤﻜﺎﻓــﺂت)ﻛﻤــﺎ ﻳﺤﻈــﺮ ﻋﻠــﻰ اﻟﻌﻀــﻮ أﻳﻀــﺎ أن ﻳﻜــﻮن رﺋﻴﺴــﺎ ﻷﻛﺜــﺮ ﻣــﻦ ﻟﺠﻨﺘﻴــﻦ ﻣــﻦ ﻛﺎﻓــﺔ اﻟﻠﺠــﺎن اﻟﻤﻨﺒﺜﻘــﺔ ﻋــﻦ اﻟﻤﺠﻠــﺲ.

واﻟﺘﺎﻟﻲ ﺗﻮﺿﻴﺢ ﻟﻤﻬﺎم وﺻﻼﺣﻴﺎت وﻋﻀﻮﻳﺎت ﻛﻞ ﻣﻦ ﻫﺬه اﻟﻠﺠﺎن:

ﻟﺠﻨﺔ اﻟﺘﺪﻗﻴﻖ

اﻟﻬﺪف:

ﻣﺴــﺎﻋﺪة ﻣﺠﻠــﺲ اﻻدارة ﻓــﻲ أداء ﻣﻬﺎﻣــﻪ ﻓﻴﻤــﺎ ﻳﺘﻌﻠــﻖ ﺑﺎﻹﺷــﺮاف واﻟﻤﺮاﻗﺒــﺔ ﻋﻠــﻰ إﻋــﺪاد اﻟﺘﻘﺎرﻳــﺮ اﻟﻤﺎﻟﻴــﺔ، ﺑﻴﺌــﺔ اﻧﻈﻤــﺔ اﻟﻀﺒــﻂ واﻟﺮﻗﺎﺑــﺔ اﻟﺪاﺧﻠﻴــﺔ، ﻋﻤﻠﻴــﺔ اﻟﺘﺪﻗﻴــﻖ وﻣــﺪى اﻻﻟﺘــﺰام ﺑﺎﻟﺘﺸــﺮﻳﻌﺎت اﻟﺘــﻲ ﺗﺤﻜــﻢ ﻋﻤــﻞ الشركة، وﺗﻔﻌﻴــﻞ دور اﻟﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ.

وﻳﺘــﻢ اﻋﺘﻤــﺎد ﻣﻴﺜــﺎق اﻟﻠﺠﻨــﺔ ﻣــﻦ ﻗﺒــﻞ ﻣﺠﻠــﺲ اﻻدارة وﻳﻌﺘﺒــﺮ ﺟــﺰء ﻻ ﻳﺘﺠــﺰأ ﻣــﻦ دﻟﻴــﻞ اﻟﺤﺎﻛﻤﻴــﺔ اﻟﻤﺆﺳﺴــﻴﺔ للشركة، وﻳﺤــﺪد ﺻﻼﺣﻴﺎﺗﻬــﺎ وﻣﺴــﺆوﻟﻴﺎﺗﻬﺎ اﻻﺷــﺮاﻓﻴﺔ اﻟﻤﻄﻠــﻮب ﻣﻨﻬــﺎ ﻣﻤﺎرﺳــﺘﻬﺎ وﺗﻨﻔﻴﺬﻫــﺎ ﻓــﻲ اﻟﺒﻨــﻚ وﺷــﺮﻛﺎﺗﻪ اﻟﺘﺎﺑﻌــﺔ.

اﻟﺘﺸﻜﻴﻞ:

· ﺗﺸــﻜﻞ اﻟﻠﺠﻨــﺔ ﺑﻘــﺮار ﻣــﻦ ﻣﺠﻠــﺲ اﻻدارة وﻻ ﻳﺠــﻮز دﻣــﺞ أﻋﻤــﺎل أي ﻟﺠﻨــﺔ أﺧــﺮى ﻣــﻊ أﻋﻤــﺎل ﻫــﺬه اﻟﻠﺠﻨــﺔ.

· ﺗﺘﺄﻟــﻒ اﻟﻠﺠﻨــﺔ ﻣــﻦ ﺛﻼﺛــﺔ أﻋﻀــﺎء ﻋﻠــﻰ اﻻﻗــﻞ ﻣــﻦ ﻣﺠﻠــﺲ اﻻدارة ﻋﻠــﻰ أن ﻳﻜــﻮن ﻏﺎﻟﺒﻴــﺔ اﻋﻀﺎءﻫــﺎ ﺑﻤــﺎ ﻓﻴﻬــﻢ رﺋﻴــﺲ اﻟﻠﺠﻨــﺔ ﻣــﻦ اﻻﻋﻀــﺎء اﻟﻤﺴــﺘﻘﻠﻴﻦ وﺗﻨﺘﺨــﺐ اﻟﻠﺠﻨــﺔ أﺣــﺪ اﻷﻋﻀــﺎء رﺋﻴﺴــﺎً ﻟﻬــﺎ ﻋﻠــﻰ أن ﻻ ﻳﻜــﻮن ﻫــﻮ رﺋﻴــﺲ اﻟﻤﺠﻠــﺲ أو ان ﻳﻜــﻮن رﺋﻴــﺲ ﻷي ﻟﺠﻨــﺔ أﺧــﺮى ﻣﻨﺒﺜﻘــﺔ ﻋــﻦ اﻟﻤﺠﻠــﺲ.

· ﻳﺠــﺐ أن ﻳﻜــﻮن ﺟﻤﻴــﻊ اﻷﻋﻀــﺎء ﺣﺎﺻﻠﻴــﻦ ﻋﻠــﻰ ﻣﺆﻫــﻼت ﻋﻠﻤﻴــﺔ وﻳﺘﻤﺘﻌــﻮن ﺑﺨﺒــﺮة ﻋﻤﻠﻴــﺔ ﻣﻨﺎﺳــﺒﺔ ﻓــﻲ ﻣﺠــﺎل اﻟﻤﺤﺎﺳــﺒﺔ او اﻟﻤﺎﻟﻴــﺔ او اي ﻣــﻦ اﻟﺘﺨﺼﺼــﺎت او اﻟﻤﺠــﺎﻻت اﻟﻤﺸــﺎﺑﻬﻪ ذات اﻟﻌﻼﻗــﺔ ﺑﺄﻋﻤــﺎل الشركة.

اﻻﺟﺘﻤﺎﻋﺎت

· ﺗﺠﺘﻤــﻊ اﻟﻠﺠﻨــﺔ ﺑﺪﻋــﻮة ﻣــﻦ رﺋﻴﺴــﻬﺎ ﻣــﺮة ﻛﻞ ﺛﻼﺛــﺔ أﺷــﻬﺮ ﻋﻠــﻰ اﻻﻗــﻞ أو ﻛﻠﻤــﺎ دﻋــﺖ اﻟﺤﺎﺟــﺔ إﻟــﻰ ذﻟــﻚ أو ﺑﻨــﺎء ﻋﻠــﻰ ﻗــﺮار ﻣﺠﻠــﺲ إدارة الشركة أو ﺑﻨــﺎء ﻋﻠــﻰ ﻃﻠــﺐ ﻣــﻦ اﻋﻀﺎﺋﻬــﺎ اﻵﺧﺮﻳــﻦ، وﻛﺬﻟــﻚ ﺗﺠﺘﻤــﻊ اﻟﻠﺠﻨــﺔ ﺑﻨــﺎءً ﻋﻠــﻰ ﻃﻠــﺐ ﻣــﻦ اﻟﻤﺪﻗــﻖ اﻟﺨﺎرﺟــﻲ أو رﺋﻴــﺲ إدارة اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ اذا ارﺗــﺄت اﻟﻠﺠﻨــﺔ ﺿــﺮورة ﻟﺬﻟــﻚ.

· ﻳﺤﻀﺮ رﺋﻴﺲ إدارة اﻟﺘﺪﻗﻴﻖ اﻟﺪاﺧﻠﻲ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ.

· ﻳﻜــﻮن إﺟﺘﻤــﺎع اﻟﻠﺠﻨــﺔ ﻗﺎﻧﻮﻧﻴــﺎً ﺑﺤﻀــﻮر ﻋﻀﻮﻳــﻦ ﻋﻠــﻰ اﻷﻗــﻞ ، وﻳﻜــﻮن اﻟﺤﻀــﻮر ﺷــﺨﺼﻴﺎً وﻓــﻲ ﺣــﺎل ﺗﻌــﺬر اﻟﺤﻀــﻮر اﻟﺸــﺨﺼﻲ ﻓﻴﻤﻜــﻦ ﻟﻌﻀــﻮ اﻟﻠﺠﻨــﺔ اﺑــﺪاء وﺟﻬــﺔ ﻧﻈــﺮه ﻣــﻦ ﺧــﻼل اﻟﻔﻴﺪﻳــﻮ او اﻟﻬﺎﺗــﻒ ﺑﻌــﺪ ﻣﻮاﻓﻘــﺔ رﺋﻴــﺲ اﻟﻠﺠﻨــﺔ . وﻳﻜــﻮن ﻟــﻪ ﺣــﻖ اﻟﺘﺼﻮﻳــﺖ واﻟﺘﻮﻗﻴــﻊ ﻋﻠــﻰ ﻣﺤﻀــﺮ اﻻﺟﺘﻤــﺎع ﺷــﺮﻳﻄﺔ ﺗﻮﺛﻴــﻖ ذﻟــﻚ ﺣﺴــﺐ اﻻﺻــﻮل وان ﻻﻳﻘــﻞ ﻋــﺪد اﻻﻋﻀــﺎء اﻟﺤﺎﺿﺮﻳــﻦ ﺷــﺨﺼﻴﺎ ﻋــﻦ ﺛﻠﺜــﻲ اﻋﻀــﺎء اﻟﻠﺠﻨــﺔ ، وان ﻻ ﺗﻘــﻞ ﻧﺴــﺒﺔ اﻟﺤﻀــﻮر اﻟﺸــﺨﺼﻲ ﻟﻠﻌﻀــﻮ ﻋــﻦ 50% ﻣــﻦ اﺟﺘﻤﺎﻋــﺎت اﻟﻠﺠﻨــﺔ ﺧــﻼل ﻋــﺎم.











اﻟﺼﻼﺣﻴﺎت

· ﺗﻌﻤــﻞ اﻟﻠﺠﻨــﺔ ﺗﺤــﺖ إﺷــﺮاف ﻣﺠﻠــﺲ اﻹدارة وﺗﺮﻓــﻊ إﻟﻴــﻪ ﺗﻘﺎرﻳﺮﻫــﺎ وﺗﻮﺻﻴﺎﺗﻬــﺎ ﺑﻨﺘﺎﺋــﺞ ﻣﻤﺎرﺳــﺘﻬﺎ ﻟﻤﻬﺎﻣﻬــﺎ وﺗﺘﺨــﺬ ﺗﻮﺻﻴــﺎت / ﻗــﺮارات اﻟﻠﺠﻨــﺔ ﺑﺄﻏﻠﺒﻴــﺔ اﻟﺤﻀــﻮر وﻓــﻲ ﺣــﺎل ﺗﺴــﺎوي اﻻﺻــﻮات ﻳﺮﺟــﺢ اﻟﺠﺎﻧــﺐ اﻟــﺬي ﺻــﻮت ﻣﻌــﻪ رﺋﻴــﺲ اﻟﻠﺠﻨــﺔ.

· ﻟﻠﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ ﻃﻠــﺐ اي ﻣﻌﻠﻮﻣــﺎت ﻣــﻦ اﻻدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ودﻋــﻮة اي اداري ﻓــﻲ الشركة ﻟﺤﻀــﻮر اﺟﺘﻤﺎﻋﺎﺗﻬــﺎ ﺑﺎﻟﺘﻨﺴــﻴﻖ ﻣــﻊ رﺋﻴــﺲ ﻣﺠﻠــﺲ اﻻدارة او المدير العام وﻛﺬﻟــﻚ ﻋﻨــﺪ اﻻﺳــﺘﻌﺎﻧﺔ ﺑﻤﺼــﺎدر ﺧﺎرﺟﻴــﺔ.

· دراﺳﺔ اي ﻣﺴﺄﻟﺔ ﺗﻌﺮض ﻋﻠﻴﻬﺎ ﻣﻦ ﻗﺒﻞ ﻣﺠﻠﺲ اﻻدارة او اي ﻣﺴﺄﻟﺔ ﺗﺮى اﻟﻠﺠﻨﺔ ﺿﺮورة ﺑﺤﺜﻬﺎ واﺑﺪاء اﻟﺮاي ﺑﺸﺄﻧﻬﺎ.









اﻟﻤﻬﺎم واﻟﻤﺴﺆوﻟﻴﺎت:

ان ﻣﺴــﺆوﻟﻴﺔ ﻟﺠﻨــﺔ اﻟﺘﺪﻗﻴــﻖ ﻻ ﺗﻐﻨــﻲ ﻋــﻦ ﻣﺴــﺆوﻟﻴﺎت اﻟﻤﺠﻠــﺲ او اﻻدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ ﻓﻴﻤــﺎ ﻳﺘﻌﻠــﻖ ﺑﺎﻟﺮﻗﺎﺑــﺔ ﻋﻠــﻰ ﻛﻔﺎﻳــﺔ اﻧﻈﻤــﺔ اﻟﻀﺒــﻂ واﻟﺮﻗﺎﺑــﺔ اﻟﺪاﺧﻠﻴــﺔ ﻟﺪﻳــﻪ وﻛﺬﻟــﻚ ﻻ ﺗﺆﺛــﺮ ﻋﻠــﻰ ﻗــﺪرة ﻣﺠﻠــﺲ اﻻدارة ﻓــﻲ اﻻﺗﺼــﺎل اﻟﻤﺒﺎﺷــﺮ ﻣــﻊ اﻻدارة اﻟﺘﻨﻔﻴﺬﻳــﺔ أو اﻟﺘﺪﻗﻴــﻖ اﻟﺪاﺧﻠــﻲ او اﻟﺘﺪﻗﻴــﻖ اﻟﺨﺎرﺟــﻲ.

وﻓﻴﻤﺎ ﻳﻠﻲ ﻋﺮض ﻟﻤﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ:



· مراجعة نطاق و نتائج و مدى شمولية و كفاية التدقيق الداخلي و الخارجي للشركة .

· مراجعة القضايا المحاسبية ذات الاثر الجوهري على البيانات المالية للشركة .

· مراجعة مدى كفاية أنظمة الضبط و الرقابة الداخلية و فاعليتها في الشركة .

· اعتماد خطة التدقيق الداخلي السنوية ,و مراجعة الملاحظات الواردة في تقارير التدقيق الداخلي و متابعة الاجراءات المتخذة بشأنها.

· الحصول على أي معلومات من الادارة التنفيذية العليا و لها الحق في استدعاء أي شخص لحضور أي من اجتماعاتها للمناقشه معه في مسألة معينة .

· الاشراف على دائرة التدقيق الداخلي و مراجعة نتائج أعمالها بشكل دوري و ضمان قيام الادارة التنفيذية بتنفيذ توصيات دائرة التدقيق الداخلي , و ضمان تعزيز استقلالية المدققين الداخليين و إعطائهم المكانة المناسبة على السلم الوظيفي للشركة .

· الاجتماع مع المدقق الداخلي و المحاسب القانوني الخارجي و مدير مراقبة الامتثال للشركة مرة و احدة على الاقل خلال السنة بدون حضور أي من أعضاء الادارة التنفيذية العليا .

· التوصية بخصوص تعيين و قبول استقالة و إنهاء خدمات مدير دائرة التدقيق الداخلي .

· مراجعة الملاحظات الواردة في تقارير البنك المركزي و تقارير المحاسب القانوني الخارجي و متابعة الاجراءات المتخذة بشأنها .

· تقديم توصياتها للمجلس بخصوص تعيين المحاسب القانوني الخارجي و أنهاء عمله و أتعابه و كافة الامور المتعلقة بذلك,بحيث يتمتع المحاسب القانوني الخارجي بالمؤهلات و الخبرات التي تمكنه من أداء و اجبه وفق الاصول و أن يكون حسن السيرة و السمعة .

· مراجعة البيانات المالية للشركة قبل عرضها على المجلس و بصفة خاصة التحقق من تطبيق أوامر البنك المركزي بشأن مخصص الخسائر الائتمانية المتوقعة أو أي مخصصات أخرى و فقاً للتعليمات النافذة.

· مراجعة و مراقبة الاجراءات التي تمكن العاملين في الشركة من الابلاغ بشكل سري عن أي اخطاء في التقارير المالية وأي مخالفات أخرى ,و التأكد من وجود الترتيبات و الاجراءات اللازمة لاجراء التحقيق بشكل مستقل و التأكد من متابعة نتائج التحقيق و معالجتها بموضوعية و استقلالية .

· اعتماد ميثاق للتدقيق الداخلي ,بحيث يعزز الميثاق من وظيفة التدقيق الداخلي و يحدد صلاحياتها و علاقاتها بالوظائف الاخرى و يوفر دعم الادارة للتدقيق الداخلي في الوصول لكافة جوانب أعمال  الشركة .  

· لا يجوز دمج أعمال هذه اللجنة مع أي لجنة أخرى .

· لا يجوز أن يكون أي عضو من أعضاء لجنة التدقيق عضواً في أي لجنة منبثقة عن المجلس لها صلاحيات تنفيذية .































ﻟﺠﻨﺔ إدارة اﻟﻤﺨﺎﻃﺮ

· ﻳﺘﻢ إﻋﺘﻤﺎد ﻣﻴﺜﺎق ﻟﺠﻨﺔ إدارة اﻟﻤﺨﺎﻃﺮ ﻣﻦ ﻗﺒﻞ ﻣﺠﻠﺲ اﻹدارة وﻳﻌﺘﺒﺮ ﻫﺬا اﻟﻤﻴﺜﺎق ﺟﺰء ﻻ ﻳﺘﺠﺰأ ﻣﻦ دﻟﻴﻞ اﻟﺘﺤﻜﻢ اﻟﻤﺆﺳﺴﻲ للشركة.

· ﻳﺘــﻢ ﻣﺮاﺟﻌــﺔ ﻫــﺬا اﻟﻤﻴﺜــﺎق ﺑﺸــﻜﻞ ﺳــﻨﻮي ﻣــﻦ ﻗﺒــﻞ اﻟﻠﺠﻨــﺔ ﺑﺎﻟﺘﻌــﺎون ﻣــﻊ إدارة اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة وﻳﺘــﻢ رﻓــﻊ أي ﺗﻌﺪﻳــﻼت ﻣﻘﺘﺮﺣــﺔ ﻋﻠﻴــﻪ ﻟﻤﺠﻠــﺲ اﻹدارة ﻹﻋﺘﻤــﺎده.

· ﻳﺘﻢ اﻹﻓﺼﺎح ﻋﻦ أﺳﻤﺎء أﻋﻀﺎء اﻟﻠﺠﻨﺔ وﻧﺸﺎط اﻟﻠﺠﻨﺔ ﻓﻲ اﻟﺘﻘﺮﻳﺮ اﻟﺴﻨﻮي للشركة.

ﻋﻀﻮﻳﺔ اﻟﻠﺠﻨﺔ

· ﺗﺘﺄﻟــﻒ اﻟﻠﺠﻨــﺔ ﻣــﻦ ﺛﻼﺛــﺔ أﻋﻀــﺎء ﻋﻠــﻰ اﻷﻗــﻞ ﻣــﻦ أﻋﻀــﺎء ﻣﺠﻠــﺲ اﻹدارة ﻋﻠــﻰ أن ﻳﻜــﻮن أﺣﺪﻫــﻢ ﻋﻠــﻰ اﻷﻗــﻞ ﻣﺴــﺘﻘﻼ ﺑﺎﻹﺿﺎﻓــﺔ اﻟــﻰ المدير العام و  ﻧﺎﺋــﺐ المدير العام ورﺋﻴــﺲ إدارة اﻟﻤﺨﺎﻃــﺮ ﻓــﻲ الشركة.

· ﻳﺠﺐ أن ﺗﺘﻮﻓﺮ ﻓﻲ أﻋﻀﺎء اﻟﻠﺠﻨﺔ اﻟﻤﻌﺮﻓﺔ واﻟﻔﻬﻢ اﻟﻜﺎﻓﻴﻴﻦ ﻷﺳﺲ إدارة اﻟﻤﺨﺎﻃﺮ.

· ﻳﺠﺐ أن ﺗﺘﻮﻓﺮ ﻟﺪﻳﻬﻢ ﻣﻌﺮﻓﺔ ﺗﺎﻣﺔ ﺑﺘﻌﻠﻴﻤﺎت اﻟﺒﻨﻚ اﻟﻤﺮﻛﺰي اﻷردﻧﻲ واﻟﺴﻠﻄﺎت اﻟﺮﻗﺎﺑﻴﺔ.

· ﻳﺠﺐ أن ﻳﻜﻮن اﻷﻋﻀﺎء ﺣﺎﺻﻠﻴﻦ ﻋﻠﻰ ﻣﺆﻫﻼت ﻋﻠﻤﻴﺔ و/أو ﺧﺒﺮات ﻋﻤﻠﻴﺔ ﻓﻲ ﻣﺠﺎل اﻹدارة اﻟﻤﺎﻟﻴﺔ واﻟﻤﺼﺎرف.

رﺋﺎﺳﺔ اﻟﻠﺠﻨﺔ

ﻳﻜﻮن رﺋﻴﺲ اﻟﻠﺠﻨﺔ أﺣﺪ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة امن ذوي الخبرة المناسبة.

اﻟﻨﺼﺎب

ﻳﻜﻮن إﺟﺘﻤﺎع اﻟﻠﺠﻨﺔ ﻗﺎﻧﻮﻧﻴﺎً ﺑﺤﻀﻮر ﻋﻀﻮﻳﻦ ﻣﻦ ﻣﺠﻠﺲ اﻹدارة ﻋﻠﻰ اﻷﻗﻞ.

اﻟﺘﺼﻮﻳﺖ

ﺗﺘﺨﺬ ﻗﺮارات اﻟﻠﺠﻨﺔ ﺑﺎﻹﺟﻤﺎع، وﻻ ﻳﺤﻖ ﻟﺮﺋﻴﺲ إدارة اﻟﻤﺨﺎﻃﺮ اﻟﺘﺼﻮﻳﺖ.

اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ

· ﺗﻌﻤﻞ اﻟﻠﺠﻨﺔ ﺗﺤﺖ إﺷﺮاف ﻣﺠﻠﺲ اﻹدارة وﺗﺮﻓﻊ إﻟﻴﻪ ﺗﻘﺎرﻳﺮﻫﺎ وﺗﻮﺻﻴﺎﺗﻬﺎ ﺑﻨﺘﺎﺋﺞ ﻣﻤﺎرﺳﺘﻬﺎ ﻟﻤﻬﺎﻣﻬﺎ.

· ﺗﺠﺘﻤــﻊ ﻟﺠﻨــﺔ إدارة اﻟﻤﺨﺎﻃــﺮ ﺑﺪﻋــﻮة ﻣــﻦ رﺋﻴﺴــﻬﺎ ثلاث ﻣــﺮات ﺳــﻨﻮﻳﺎ ﻋﻠــﻰ اﻷﻗــﻞ أو ﻛﻠﻤــﺎ دﻋــﺖ اﻟﺤﺎﺟــﺔ إﻟــﻰ ذﻟــﻚ أو ﺑﻨــﺎءً ﻋﻠــﻰ ﻗــﺮار ﻣﺠﻠــﺲ إدارة الشركة أو ﺑﻨــﺎءً ﻋﻠــﻰ ﻃﻠــﺐ ﻣــﻦ أﺣــﺪ أﻋﻀﺎﺋﻬــﺎ.

ﻣﻬﺎم وﻣﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ



1. ﻣﺮاﺟﻌــﺔ واﻋﺘﻤــﺎد اﻃــﺎر ادارة اﻟﻤﺨﺎﻃــﺮ، واﻟﺘــﻲ ﺗﺘﻀﻤــﻦ ﺣﺎﻛﻤﻴــﺔ ادارة اﻟﻤﺨﺎﻃــﺮ، وRisk Appetite، وRisk Profile، ﺑﺎﻻﺿﺎﻓــﺔ اﻟــﻰ اﺳــﺘﺮاﺗﻴﺠﻴﺔ ادارة اﻟﻤﺨﺎﻃــﺮ واﻻﻃــﺎر اﻟﻌــﺎم ﻻﻋــﺪاد اﻟﺘﻘﺎرﻳــﺮ.

2. اﻋﺘﻤﺎد اﻟﺨﻄﺔ اﻟﺴﻨﻮﻳﺔ ﻻدارة اﻟﻤﺨﺎﻃﺮ.

3. اﻋﺘﻤــﺎد ﺳﻴﺎﺳــﺎت ادارة اﻟﻤﺨﺎﻃــﺮ، واﻟﺘــﻲ ﺗﺘﻀﻤــﻦ ﺳﻴﺎﺳــﺎت ادارة ﻣﺨﺎﻃــﺮ اﻻﺋﺘﻤــﺎن واﻟﺘﺸــﻐﻴﻞ واﻟﺴــﻮق وﺳﻴﺎﺳــﺔ ﻣﺨﺎﻃــﺮ اﻟﺴــﻴﻮﻟﺔ وﻣﺨﺎﻃــﺮ أسعار اﻟﻔﺎﺋــﺪة ،اﺿﺎﻓــﺔ اﻟــﻰ اﻟﺴﻴﺎﺳــﺔ اﻻﺳــﺘﺜﻤﺎرﻳﺔ وﺧﻄــﺔ اﺳــﺘﻤﺮارﻳﺔ اﻟﻌﻤــﻞ، وﺧﻄــﺔ اﻟﻄــﻮارى، وﻋﻠــﻰ ان ﻳﺘــﻢ ﻣﺮاﺟﻌﺘﻬــﺎ ﺑﺸــﻜﻞ ﺳــﻨﻮي ﻣــﻦ ﻗﺒــﻞ اﻟﻠﺠﻨــﺔ.

4. ﻣﺘﺎﺑﻌﺔ وﺗﻘﻴﻴﻢ ﻣﺨﺘﻠﻒ اﻧﻮاع اﻟﻤﺨﺎﻃﺮ اﻟﺘﻲ ﻗﺪ تتعرض لها الشركة

5. ﺗﻬﻴﺌــﺔ اﻟﻈــﺮوف اﻟﻤﻨﺎﺳــﺒﺔ اﻟﺘــﻲ ﺗﻀﻤــﻦ اﻟﺘﻌــﺮف ﻋﻠــﻰ اﻟﻤﺨﺎﻃــﺮ ذات اﻻﺛــﺮ اﻟﺠﻮﻫــﺮي، وأي اﻧﺸــﻄﺔ تقوم ﺑﻬــﺎ الشركة ﻳﻤﻜــﻦ ان ﺗﻌﺮﺿــﻪ ﻟﻤﺨﺎﻃــﺮ اﻛﺒــﺮ ﻣــﻦ ﻣﺴــﺘﻮى اﻟﻤﺨﺎﻃــﺮ اﻟﻤﻘﺒﻮﻟــﺔ، ورﻓــﻊ ﺗﻘﺎرﻳــﺮ ﺑﺬﻟــﻚ اﻟــﻰ اﻟﻤﺠﻠــﺲ وﻣﺘﺎﺑﻌــﺔ ﻣﻌﺎﻟﺠﺘﻬــﺎ.

6. اﻟﺘﺤﻘﻖ ﻣﻦ ﻋﺪم وﺟﻮد ﺗﻔﺎوت ﺑﻴﻦ اﻟﻤﺨﺎﻃﺮ اﻟﻔﻌﻠﻴﺔ اﻟﺘﻲ تأﺧﺬﻫﺎ الشركة وﻣﺴﺘﻮى اﻟﻤﺨﺎﻃﺮ اﻟﻤﻘﺒﻮﻟﺔ اﻟﺘﻲ واﻓﻖ ﻋﻠﻴﻬﺎ اﻟﻤﺠﻠﺲ.

7. ﻣﺮاﺟﻌﺔ اﻟﻤﻼﺣﻈﺎت اﻟﻮاردة ﻓﻲ ﺗﻘﺎرﻳﺮ اﻟﺒﻨﻚ اﻟﻤﺮﻛﺰي وﺗﻘﺎرﻳﺮ اﻟﻤﺪﻗﻖ اﻟﺨﺎرﺟﻲ ﺑﺸﺄن إدارة اﻟﻤﺨﺎﻃﺮ ﻓﻲ الشركة وﻣﺘﺎﺑﻌﺔ اﻹﺟﺮاءات اﻟﻤﺘﺨﺬة ﺑﺸﺄﻧﻬﺎ.

8. دراﺳﺔ أي ﻣﺴﺄﻟﺔ ﺗﻌﺮض ﻋﻠﻴﻬﺎ ﻣﻦ ﻗﺒﻞ ﻣﺠﻠﺲ إدارة الشركة أو أي ﻣﺴﺄﻟﺔ ﺗﺮى اﻟﻠﺠﻨﺔ ﺿﺮورة ﺑﺤﺜﻬﺎ وإﺑﺪاء اﻟﺮأي ﺑﺸﺄﻧﻬﺎ.

9. اﻋﺘﻤــﺎد ﻣﻨﻬﺠﻴــﺔ اﻟﺘﻘﻴﻴــﻢ اﻟﺪاﺧﻠــﻲ ﻟﻜﻔﺎﻳــﺔ راس اﻟﻤــﺎل، واﻻﺧــﺬ ﺑﻌﻴــﻦ اﻻﻋﺘﺒــﺎر ﺧﻄــﺔ الشركة اﻻﺳــﺘﺮاﺗﻴﺠﻴﺔ وﺧﻄــﺔ راس اﻟﻤــﺎل، وﻣﺮاﺟﻌــﺔ اﻟﻤﻨﻬﺠﻴــﺔ ﺑﺼــﻮرة دورﻳــﺔ واﻟﺘﺎﻛــﺪ ﻣــﻦ اﺣﺘﻔــﺎظ الشركة ﺑــﺮاس ﻣــﺎل ﻛﺎﻓــﻲ ﻟﻤﻘﺎﺑﻠــﺔ ﺟﻤﻴــﻊ اﻟﻤﺨﺎﻃــﺮ اﻟﺘــﻲ ﻳﻮاﺟﻬﻬــﺎ.

10. اﻋﺘﻤــﺎد ﺳﻴﺎﺳــﺔ اﺧﺘﺒــﺎرات اﻻوﺿــﺎوع اﻟﻀﺎﻏﻄــﺔ، وﻣﻨﺎﻗﺸــﺔ ﻧﺘﺎﺋــﺞ اﻻﺧﺘﺒــﺎرات ﺑﺸــﻜﻞ دوري واﻋﺘﻤــﺎد اﻻﺟــﺮاءات اﻟﻮاﺟــﺐ اﺗﺨﺎذﻫــﺎ ﺑﻨــﺎءا ﻋﻠــﻰ ﻫــﺬه اﻟﻨﺘﺎﺋــﺞ.

11. ﻳﺠﺐ أن ﺗﻘﺪم اﻟﻠﺠﻨﺔ ﺗﻘﺎرﻳﺮ دورﻳﺔ إﻟﻰ ﻣﺠﻠﺲ اﻹدارة ﺗﺒﻴﻦ ﻣﺪى ﺗﻮاﻓﻖ اﻟﻤﺨﺎﻃﺮ اﻟﻘﺎﺋﻤﺔ ﻣﻊ اﻟﺴﻴﺎﺳــﺎت واﻟﻤﺴــﺘﻮﻳﺎت اﻟﻤﻘﺒﻮﻟﺔ ﻣﻦ اﻟﻤﺨﺎﻃﺮ ﻟﺘﻤﻜﻴﻦ ﻣﺠﻠﺲ اﻹدارة ﻣﻦ إﺗﺨﺎذ اﻟﻘﺮارات اﻟﻤﻨﺎﺳــﺒﺔ وﻣﺘﺎﺑﻌﺔ ﻣﻌﺎﻟﺠﺘﻬﺎ

12. إﻋﺘﻤﺎد ﺳﻴﺎﺳﺔ أﻣﻦ اﻟﻤﻌﻠﻮﻣﺎت ﺑﻤﺎ ﻓﻲ ذﻟﻚ ﺳﻴﺎﺳﺎت اﻷﻣﻦ اﻟﺴﻴﺒﺮاﻧﻲ.











ﻟﺠﻨﺔ اﻟﺘﺮﺷﻴﺤﺎت واﻟﻤﻜﺎﻓﺂت

ﺗﺸﻜﻴﻠﺔ اﻟﻠﺠﻨﺔ

ﺗﺘﺸﻜﻞ ﻫﺬه اﻟﻠﺠﻨﺔ ﻋﻠﻰ اﻷﻗﻞ ﻣﻦ ﺛﻼﺛﺔ أﻋﻀﺎء  و على أن يكون من بينهم عضوا مستقلا.

رﺋﺎﺳﺔ اﻟﻠﺠﻨﺔ

ﺗﻨﺘﺨﺐ اﻟﻠﺠﻨﺔ رﺋﻴﺴﺎ ﻟﻬﺎ ﻣﻦ ﺑﻴﻦ أﻋﻀﺎﺋﻬﺎ ﺷﺮﻳﻄﺔ أن ﻳﻜﻮن ﻣﺴﺘﻘﻞ.

اﻟﻨﺼﺎب

ﻳﻜــﻮن إﺟﺘﻤــﺎع اﻟﻠﺠﻨــﺔ ﻗﺎﻧﻮﻧﻴــﺎً ﺑﺤﻀــﻮر ﻋﻀﻮﻳــﻦ ﻣــﻦ أﻋﻀﺎﺋﻬــﺎ ﻋﻠــﻰ اﻷﻗــﻞ وﻳﻜــﻮن اﻟﺤﻀــﻮر ﺷــﺨﺼﻴﺎً  ، وﻓــﻲ ﺣــﺎل ﺗﻌــﺬر اﻟﺤﻀــﻮر اﻟﺸــﺨﺼﻲ ﻟﺴــﺒﺐ أو ﻟﻌــﺬر ﻣﻘﺒــﻮل ﻓﻴﻤﻜــﻦ ﻟﻌﻀــﻮ اﻟﻠﺠﻨــﺔ إﺑــﺪاء وﺟﻬــﺔ ﻧﻈــﺮه ﻣــﻦ ﺧــﻼل اﻟﻔﻴﺪﻳــﻮ أو اﻟﻬﺎﺗــﻒ ، وﻳﻜــﻮن ﻟــﻪ ﺣــﻖ اﻟﺘﺼﻮﻳــﺖ واﻟﺘﻮﻗﻴــﻊ ﻋﻠــﻰ ﻣﺤﻀــﺮ اﻹﺟﺘﻤــﺎع وذﻟــﻚ ﻓــﻲ ﺣــﺎل اﻹﻟﺘــﺰام ﺑﺎﻟﻤﺘﻄﻠﺒــﺎت اﻟﻤﺬﻛــﻮرة أدﻧــﺎه :

· ﺗﻮﺛﻴﻖ ﻋﺪم ﺣﻀﻮر اﻟﻌﻀﻮ ﺑﺸﻜﻞ ﺷﺨﺼﻲ وﺳﺒﺒﻪ ﺣﺴﺐ اﻷﺻﻮل. 

· ﺣﻀﻮر اﻟﻌﻀﻮ ﻟﻜﺎﻣﻞ اﻹﺟﺘﻤﺎع وﺗﻮﺛﻴﻖ ذﻟﻚ.

· ﺗﻮﻗﻴﻊ اﻟﻌﻀﻮ ﻋﻠﻰ اﻟﻤﺤﻀﺮ اﻟﺨﺎص ﺑﺈﺟﺘﻤﺎع اﻟﻠﺠﻨﺔ واﻟﻘﺮارات اﻟﺼﺎدرة ﺑﻤﻮﺟﺒﻪ ﻋﻨﺪ ﻋﻮدﺗﻪ.  أن ﻻ ﻳﻘﻞ ﻋﺪد اﻷﻋﻀﺎء اﻟﺤﺎﺿﺮﻳﻦ ﻟﻺﺟﺘﻤﺎع ﺑﺸﻜﻞ ﺷﺨﺼﻲ ﻋﻦ ﺛﻠﺜﻲ أﻋﻀﺎء اﻟﻠﺠﻨﺔ.

· أن ﻻ ﺗﻘﻞ ﻧﺴﺒﺔ اﻟﺤﻀﻮر اﻟﺸﺨﺼﻲ ﻟﻠﻌﻀﻮ ﻋﻦ (50%)ﻣﻦ إﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ ﺧﻼل ﻋﺎم.

اﻟﺘﺼﻮﻳﺖ

ﺗﺄﺧــﺬ ﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت ﻗﺮاراﺗﻬــﺎ وﺗﻮﺻﻴﺎﺗﻬــﺎ ﺑﺎﻷﻛﺜﺮﻳــﺔ اﻟﻤﻄﻠﻘــﺔ ﻟﻸﻋﻀــﺎء وإذا ﺗﺴــﺎوت اﻷﺻــﻮات ﻳﺮﺟــﺢ اﻟﺠﺎﻧــﺐ اﻟــﺬي ﺻــﻮت ﻣﻌــﻪ رﺋﻴــﺲ اﻟﻠﺠﻨــﺔ.

اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ

ﺗﺠﺘﻤــﻊ اﻟﻠﺠﻨــﺔ ﺑﺪﻋــﻮة ﻣــﻦ رﺋﻴﺴــﻬﺎ أو ﻛﻠﻤــﺎ دﻋــﺖ اﻟﺤﺎﺟــﺔ اﻟــﻰ ذﻟــﻚ أو ﺑﻨــﺎء ﻋﻠــﻰ ﻗــﺮار ﻣﺠﻠــﺲ إدارة الشركة أو ﺑﻨــﺎء ﻋﻠــﻰ ﻃﻠــﺐ ﻣــﻦ أﺣــﺪ اﻋﻀﺎﺋﻬــﺎ ﺑﺤﻴــﺚ ﻻ ﻳﻘــﻞ ﻋــﺪد إﺟﺘﻤﺎﻋﺎﺗﻬــﺎ ﻋــﻦ إﺟﺘﻤﺎﻋﻴــﻦ ﻓــﻲ اﻟﺴــﻨﺔ وﺗــﺪون ﻣﺤﺎﺿــﺮ ﻫــﺬه اﻹﺟﺘﻤﺎﻋــﺎت ﺑﺸــﻜﻞ أﺻﻮﻟــﻲ.

 ﺗﻘــﺪم ﻟﺠﻨــﺔ اﻟﺘﺮﺷــﻴﺢ واﻟﻤﻜﺎﻓــﺂت ﻗﺮاراﺗﻬــﺎ وﺗﻮﺻﻴﺎﺗﻬــﺎ اﻟــﻰ ﻣﺠﻠــﺲ اﻹدارة وﺗﻘﺮﻳــﺮاً ﺣــﻮل أﻋﻤﺎﻟﻬــﺎ اﻟــﻰ إﺟﺘﻤــﺎع اﻟﻬﻴﺌــﺔ اﻟﻌﺎﻣــﺔ اﻟﻌــﺎدي اﻟﺴــﻨﻮي ﻟﻠﺸــﺮﻛﺔ.

ﻣﻬﺎم اﻟﻠﺠﻨﺔ

ﺿﻤﺎن ﺗﺸﻜﻴﻠﺔ ﻣﺠﻠﺲ اﻹدارة ﺣﺴﺐ اﻟﺘﻌﻠﻴﻤﺎت واﻟﻘﻮاﻧﻴﻦ اﻟﺴﺎرﻳﺔ .
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