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Chairman's Message
It is with great pleasure that I present to you Arabian Centres Company’s (ACC) Board of
Directors Report for the year ended 31 March 2019. Over the past year our company has
delivered yet another set of strong financial and operational results, all while pushing forward
ACC’s initial public offering on the Saudi Stock Exchange (Tadawul) to successful completion in
May 2019. In our first report as a publicly-listed entity, the board of directors outlines the key
developments of the year and introduces our efforts and strategies to safeguard the interests of our valued shareholders.
Against a backdrop of macroeconomic challenges on the local and global fronts, ACC continued to grow with revenues
reaching SAR 2,176.4 million in FY2019, up by 0.7% year-on-year. Our ability to deliver growth is thanks to ACC’s strong
business model and its position as Saudi Arabia’s leading owner and operator of shopping malls by total gross leasable
area (GLA), with a portfolio of 19 developments across the Kingdom bringing world-class lifestyle experiences to a wide
socio-economic spectrum.
ACC’s unique market position and the strength of our integrated business model present an attractive value proposition
that was duly recognized during our successful IPO. Our offering garnered strong interest from both institutional and retail
investors locally and internationally. At the start of trading, ACC’s market capitalization stood at c.SAR 12.4 billion with
an initial free float of 20%. I would like to take this opportunity to thank our IPO’s lead arrangers, book builders and legal
counsel for their efforts in bringing ACC to market as well as our regulators, including Tadawul and the Capital Market
Authority (CMA), for their continued support and cooperation.
Today, as a new public concern, ACC’s board of directors will maintain a steadfast commitment to best-in-class corporate
governance and to upholding our policies and procedures for ensuring arm’s length transactions with related parties. I am
pleased to announce that the board of directors has taken concrete steps to augment ACC’s governance framework and
to ensure continued compliance with the regulations of the Capital Market Authority. Among the key initiatives was the
appointment of two new board members who bring a wealth of industry and directorship experience to the table. Our
Board now comprises a majority of non-executive members and four independent directors (three as at 31 March 2019)
in accordance with CMA regulations. We have also established a new investor relations function with the mandate of
maintaining regular and open channels of communications with shareholders, responding to their inquiries and nurturing
a culture of timely and transparent disclosure. ACC’s Board is committed to the continued strengthening of our policies
and procedures and the development of a framework on par with best-in-class global standards. A detailed overview of
our governance framework is outlined in our Corporate Governance Policy document available on the company’s website.
The past year has also seen ACC expand its talent pool with new calibers who bring the necessary local and international
industry experience to deliver on our clearly-defined growth strategies, including a new Chief Executive Officer, a Vice
President of Finance and a Chief Portfolio and Asset Management Officer as well as several mid-level management hires.
I wish to welcome aboard our newest team members and look forward to working with you all and building on our
company’s track record of success.
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As we embark on our new journey as a publicly-listed company, we are also beginning to witness a turnaround in our
operating environment with key economic indicators pointing to a recovery in consumer and investor sentiment. ACC’s
Board of Directors and management are avid supports of Saudi Arabia’s 2030 Vision which will bring about increased
infrastructure investments and works to enhance the shopping and lifestyle experiences offered in the country. This Vision
forms an integral part of growth plans and we are optimistic about the positive impact its structural reforms will have on
our market. I remain confident that ACC has the resources, business model and strategies to capture the upside.
Finally, I wish to thank our shareholders for their continued confidence in our Board’s stewardship and guidance, as well
as our management team and our employees who are the driving force behind our success and our ability to create longterm sustainable value.
Fawaz Abdulaziz Fahad Alhokair
Chairman of the Board of Directors
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Report of the Board of Directors
1. Note from Our CEO
Throughout its two-decade history, ACC has maintained a solid growth trajectory that has seen
its business expand from operating one mall with a GLA of 10,000 sqm in 2002, to managing
today a portfolio of 19 malls with an aggregate 1.1 million sqm in GLA across Saudi Arabia,
making it the country’s largest mall developer and operator. ACC’s success is driven by its ability
to capitalize on Saudi Arabia’s favorable demographic trends and consumer spending patterns, while leveraging its
integrated business model to deliver superior returns on investment. With its successful IPO on Tadawul in May 2019, ACC
stands today as a proxy for the significant growth potential of Saudi Arabia’s SAR 450 billion retail market.
In our first post-IPO earnings release, I am pleased to report a solid set of financial results for FY2019 with both top- and
bottom-line growth despite the prevailing macro headwinds. ACC’s total LFL revenue growth stood at 0.7% y-o-y, while
LFL net rental revenue growth recorded a similar 0.7% increase y-o-y, the first positive LFL growth witnessed since 2016.
Growth during the year was driven by the Group’s strategy to unlock value from its operational portfolio, with improved
discount policies and space optimization efforts offsetting a temporary pullback from the termination of weak performers.
Meanwhile, ACC’s increased operational efficiency and management’s cost-control efforts led to improved profitability,
with EBITDA up 4.7% y-o-y and EBITDA margin expanding 2.6 percentage points to 68%. Our net income was up 2.3% y-oy to SAR 804 million with an expansion in associated margin to 36.9% versus 36.4% in FY2018.
Operationally, in FY2019 ACC maintained a strong leasing momentum having renewed 1,183 leases, with a positive
releasing spread and c.90% of leases expiring in FY2019 already renewed. The company also signed 500 new leases during
the year and welcomed 82 new brands including world-famous names such as Dior, Nando’s and Smashbox, furthering its
goal of offering an integrated lifestyle experience to its over 109 million annual visitors. Additionally, management began
implementing a new asset and space optimization strategy, a key component of which during the year was remeasurement unlocked c.28 thousand sqm in additional GLA that will be reflected in lease renewals over the next two to
three years. This is in addition to progress made in ongoing expansion and extension projects poised to add c. 172
thousand sqm by the end of FY2020.
ACC’s financial and operational strength is underlined by the company’s integrated business model that sees it maintain
a high level of control over its entire value chain. From its ability to identify and secure attractive sites for its malls, to its
design, construction and leasing strengths, ACC enjoys a strong track record of mall development and operation with
superior returns. Through its partnership with FARE, a subsidiary of the Fawaz Alhokair & Partners Co., ACC is able to
deliver a fast construction turnaround of 1-3 years with a less than 5% deviation from budget, which in turn minimizes
implied payback periods for its new developments. Meanwhile, its relationship with Fawaz Alhokair and Partners Co., the
largest franchise retailer in Saudi Arabia, provides ACC with capacity to secure high pre-let rates from internal tenants
reaching 25% and significantly de-risking the company’s projects. It is worth noting, that internal tenants continue to
occupy c. 25% of the company’s tenant base post launch, with ACC leveraging its strong market position and favorable
leasing terms to secure the balance. This highly integrated ecosystem is ACC’s key competitive advantage in a market
where large malls are perceived as key entertainment locations, and where retail GLA penetration rates remain well-below
international and regional averages.
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Outlook & Strategy
There is consensus that Saudi Arabia is on a path toward recovery, with store-based sales having bottomed out during
2018 and with estimates pointing to +2% increase in 2019 and beyond.1 This upward momentum is expected to further
strengthen as the short term shocks from the government’s economic reform program are increasingly absorbed into
consumers’ spending patterns.
Resilient long-term consumer spending growth and Saudi Arabia’s solid underlying fundamentals are further supported
by the Kingdom Vision 2030, which will add additional momentum to retail growth. The vision’s key focus areas, including
enriching quality of life, enabling women, promoting tourism and improving infrastructure are all poised to have a positive
impact on our market and business. ACC stands to benefit from growth in entertainment offerings, particularly the
introduction of cinemas which serve as incremental footfall generators. Meanwhile, increasing women mobility enables a
larger percentage of our target catchment and increases overall purchasing power. Finally, KSA’s plan to increase domestic
and international tourist flow as well as USD 426 billion in planned infrastructure spend will lead to higher footfall and
improve accessibility to our malls.
Against this promising economic backdrop, ACC is fully equipped with the necessary tools and strategies to capitalize on
the market’s incredible potential. To that end, our growth strategies can be divided into key primary pillars that will allow
us to continue creating strong returns for our shareholders : 1) consolidate leadership position in the Saudi retail sector
by expanding and enhancing our mall portfolio; 2) maximize return from the existing portfolio; 3) maintain and
strengthen tenant relationships; 4) enhance visitor experience and strengthen brand awareness.
ACC is already making significant progress across all avenues. Our yield management and space optimization efforts are
generating improved returns and efficiency, while a focus on non-GLA revenue streams is helping unlock new value from
our existing portfolio. Meanwhile, our expansion plan is well underway with c.659 thousand sqm in near- and mediumterm GLA to come online by 2023, further solidifying our leading market position noting that ACC enjoys the capital
structure and liquidity to realize its ambitious expansion plans. We are also making headway with the introduction of four
cinemas at our malls by the end of the year, which are incremental footfall generators, and are actively improving our F&B
and leisure tenant mix to deliver a premier lifestyle experience. ACC will further augment its offering with the rollout of
its digital platform which is set to promote increased visitor engagement and enhance the tenants’ experience.
A strengthening recovery in our market coupled with ACC’s strong position, superior offering and clearly-defined strategies
leave me optimistic about our company’s future growth prospects. I look forward to regularly reporting to you on our
results and operational developments in our new journey as a publicly-listed company.
Olivier Nougarou
Chief Executive Officer

1

Source: JLL Market Study, Euromonitor 2018, IMF
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2. Overview of the Company and its Business Activities
The Company is the leading owner and operator of shopping malls in Saudi Arabia by total GLA, according to the Market
Study, as at 31 March 2019. The Company's core operating portfolio comprises 19 malls, which are located strategically
throughout Saudi Arabia and appeal to a broad socio-economic spectrum to optimize market coverage. As at 31 March
2019, the Company's malls had a total GLA of 1.086 million square meters, 4,089 occupied retail units and a GLA occupancy
rate of 93.4%2. The Company's malls generated footfall of about 109 million for the financial year ended 31 March 2019.
The Company operates some of the most iconic malls in the Kingdom, including Mall of Arabia (Jeddah) and Mall of
Dhahran, two of the Company's landmark super-regional malls, and Nakheel Mall (Riyadh), which was recognized at the
Arab Luxury World Forum in 2017 as being consumers' favorite shopping mall in Riyadh. The Company generated total
revenue of SAR 2,124 million, SAR 2,161 million and SAR 2,176 million for the financial years ended 31 March 2017, 2018
and 2019, respectively.
Management believes the Company develops and operates unique and leading malls which serve the retail market in
Saudi Arabia. The Company has cutting-edge capabilities in mall development, design, leasing, management and
marketing. Supported by a highly experienced management team, the Company seeks to continuously attract a premium
mix of tenants and its malls are home to more than 1,100 international, regional and local retail brands, including Zara,
Debenhams, Coach, H&M, Virgin Megastores, Panda and IKEA. The Company has strong relationships with more than 30
large, strategic key account tenants, each of which holds retail unit leases in multiple malls. The Company's tenant mix is
diversified with dining, entertainment, lifestyle and leisure offerings to enhance the overall tenant mix, attract footfall and
maximize returns on its mall portfolio.
The Company's business model leverages the popularity of shopping malls as a leisure destination in the Kingdom. In
particular, management recognizes that malls are increasingly becoming a "lifestyle destination", with mid and higherend dining and beverage options and a variety of entertainment offerings together being key "lifestyle" features and
important drivers of footfall. Management continues to seek opportunities to introduce new retail and entertainment
concepts across its mall portfolio wherever feasible and maximize the appeal of malls by creating high quality retail
environments, which they believe have become the “destination of choice" for visitors and retailers alike. The Company
seeks to create unique designs for each of its malls with an optimal mix of shopping, dining, entertainment and leisure
activities, including the introduction of cinemas in its malls from 2019. Management believes that the Company is the "go
to" shopping mall owner and operator in the Kingdom, and that the Company's malls are generally distinguished by the
high level of service throughout the entire "customer journey", through a welcoming environment and a superior level of
service for visitors.
The Company's malls are strategically located in ten cities across Saudi Arabia, including Riyadh, Jeddah and Dhahran, and
the Company's target visitor demographics for its malls are generally positioned between the mid to mid-high market
segments to appeal to the broadest portion of the Saudi retail market. The Company's malls portfolio comprises three
super-regional malls, being Mall of Arabia in Jeddah, Salaam Mall in Jeddah and Mall of Dhahran in Dhahran, ten regional
malls, and six community malls, each of which is designed and positioned to optimize its appeal to the surrounding
community. According to the Market Study, the Company is the largest shopping mall owner and operator in Saudi Arabia
by total GLA, and held a 14% market share in the major cities of Saudi Arabia (i.e. Jeddah, Dammam Metropolitan Area,
Riyadh and Makkah) as at 31 December 2018, compared to the 6.1% market share by GLA of its next largest competitor.
In addition, as at 31 December 2018, the Company held market shares by GLA of the shopping malls/centers market in
Jeddah, Dammam Metropolitan Area and Riyadh of 27%, 17% and 11%, respectively, according to the Market Study.
2

This represents the year-end occupancy rate while the like-for-like occupancy rate as at 31 March 2019 is 94.3%.
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Management believes a significant competitive advantage of the Company's business model is its close and longstanding
relationships with certain key related parties, including Fawaz AbdelAziz Alhokair & Co. and Food and Entertainment
Company. Fawaz AbdelAziz Alhokair & Co. typically pre-leases between 20-25% of the GLA for each of the Company’s new
malls. As at 31 March 2019, the Company had entered into 754 leases with Fawaz AbdelAziz Alhokair & Co. and 140 leases
with Food and Entertainment Company. The Company also benefits strategically from its relationship with FARE, a
specialist mall design and construction company in Saudi Arabia and a related party of the Company. FARE has developed
and constructed 16 of the Company's existing malls, and as a result has gained significant experience and expertise in mall
design and construction. In addition, management believes that the Company's scale of operations provides advantages
in lease contract negotiations and in pursuing expansion opportunities.
Management believes that the Company supplies potential investors with quality exposure linked to the attractive and
growing SAR 400 billion Saudi Arabian retail sector as of January 2019, which is the largest in the GCC and accounted for
10% of Saudi's non-oil GDP in Q3 2018, according to the Market Study. The market is driven by a cultural preference in
Saudi Arabia towards shopping as a key leisure activity for families. In addition to being the largest retail market in the
GCC and a leading retail destination in MENA, the Saudi Arabian market benefits from a number of socio-economic factors.
Saudi Arabia has a relatively young and growing population, with a 1.9% population growth between 2016 and 2017, and
with 52% of the population under the age of 30 years old in 2017, according to the Market Study. The metropolitan areas
of Saudi Arabia also have relatively high levels of disposable income, coupled with a significant increase in the number of
Hajj and Umrah visitors in Makkah and Madinah in the Western region of the Kingdom. In terms of supply, as at 31
December 2018 the penetration of shopping centers in square meters per capita is the lowest in the GCC (save for Bahrain
and Kuwait), at approximately 0.4 square meters on average in the Kingdom's four main cities (compared to 1.2 square
meters in Dubai, and 0.6 square meters in Oman), according to the Market Study.
A key asset management objective for the Company is to continually enhance occupancy and lease rates across its entire
portfolio. Lease rate enhancement is addressed by efficiently managing tenant lease maturities through a combination of
renewing lease contracts at higher rental rates, as well as reconfiguring the leased space upon lease maturity. This involves
various approaches, such as repositioning GLA to move "higher up" in the rental hierarchy (that is, some retail spaces
attract higher rents per square meter than others), introducing stronger anchor tenants and supporting retailers, or
implementing varying degrees of refurbishment.
Key FY2019 Highlights
19
Malls

14%
Market Share (JLL Study)

1.1 mn sqm
GLA

93.4%
Occupancy

109 mn
Footfall

SAR 2,176 mn
Revenues / +0.7%
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3. Risks Related to the Company's Operations
Below is a list of some of the major risks facing the Company. Management is working constantly to manage and mitigate
the associated risks by designing a proper system of risk management and internal controls.

The Impact of Visitor Traffic and Spending on the Company's Business
The Company's revenues depend on rental income from tenants, whose ability to pay rent, and in some cases the level of
rent they pay, depends on their sales to visitors. Accordingly, the Company's malls are subject to the inherent risks relating
to the retail sector. Retail sales are subject to rapid and occasionally unpredictable changes in the behavior of visitors to
the Company's malls, which may be influenced by general economic conditions including levels of income, general
confidence in the economy and changes in consumer preferences and demographics.

The Company's Reliance on Key Account Tenants
The Company's revenues are heavily dependent on certain Key Account tenants. The Company's Key Account tenants are
considered strategic partners and are generally significant retail groups with large portfolios of well-known brands, which
lease multiple retail units across several of the Company's malls.

The Impact of Delays in Rent Collection on the Company's Working Capital
The Company ordinarily collects rent in advance of the relevant rental period. Rent collected in advance is used by the
Company to finance its short-term operational and working capital requirements. There can be no assurance that rental
income can be collected as and when it falls due.

Risks Associated with the Company's Renewal of its Existing Leases and Entry into
New Leases
The Company's ability to sustain its revenue depends in part on its ability to renew tenancy agreements with its existing
tenants and/or to re-lease any vacant spaces to new tenants.

The Company's Dependence on Related Party Transactions
A central feature of the Company's business model is its close, ongoing business relationships with a variety of related
parties. In particular, the Company has entered into a large number of contracts with related parties for the design and
construction of its malls, the leasing of commercial spaces to internal tenants, and the provision of certain maintenance
services for the operation of its malls. All contracts entered into between the Company and related parties following the
adoption of the Related Party Transactions Policy are subject to the parameters of such policy. Related party transactions
are regulated by relevant Saudi Laws and regulations relevant to entering such transactions.

Operational Risks and Unexpected Interruptions to the Company's Business
The Company's success depends significantly on the continuous, trouble-free operation of its malls. The operation of the
Company's malls is prone to a number of risks, including severe weather conditions, physical damage to buildings, power
failures, breakdowns, failure or substandard performance of equipment, the possibility of work stoppages, criminal
incidents, civil unrest, natural disasters, fires and explosions, and other potential hazards associated with operating the
malls.

9 | ARABIAN CENTRES COMPANY

FY2019 BOARD OF DIRECTORS REPORT
Riyadh | 28 June 2019

Concentration of the Company's Revenues Among Certain of its Largest Malls
The financial performance of the Company depends significantly on the financial performance of its major malls (being
Mall of Arabia (Jeddah), Salaam Mall (Jeddah), and Mall of Dhahran). The occurrence of any adverse factors in any of these
malls, including a reduction in footfall, occupancy rates and/or rental values, an increase in operating costs, or the
occurrence of incidents beyond the control of the Company such as force majeure events, among other things, would
adversely and materially affect the Company's business, results of operations, financial condition and prospects.

Risks Associated with Litigation Involving the Company
The Company, its directors and/or its officers may become involved in Lawsuits and regulatory actions with several
parties including tenants, suppliers, employees, competitors, visitors, regulatory authorities or owners of lands leased to
the Company for its operations. The Company may also be the claimant in such Lawsuits or litigation.

4. Expansion Plans
The Company intends to create an additional 300,000 square meters of GLA by the end of Q1 2020, through the
completion of four new malls currently under construction (in addition to Phase 1 of Nakheel Mall (Riyadh) extension).
In addition, the Company has five other sites which it plans to develop as new malls (including Phase 2 of Nakheel Mall
(Riyadh) extension) over the medium term, with an expected additional cumulative GLA of over 357,600 square meters.

Risks Associated with Expansion Plans
Management sees no direct, imminent, or material risks associated with expansion plans beyond the standard risks faced
by any real estate developer on the market. The successful implementation of the Company's expansion plans will depend
on several factors including, most importantly:
•
•
•
•
•

The availability of sufficient financing on acceptable terms;
The Company's ability to complete the design and construction of new malls on time and on budget;
The Company's ability to attract tenants to its new malls and to achieve the expected occupancy rates and rental
revenues within the timeframes set out in its business plan;
The Company's ability to successfully manage its expansion and ongoing operations in its new malls, including
monitoring new operations, controlling costs and maintaining effective quality and service controls; and
Favorable economic, regulatory, and market conditions, which are outside of the Company's control. There is a
significant time lag between the commencement of a new site development and its completion, exposing the
Company to changes in local market conditions including oversupply and/or a reduction in demand for retail
space.
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5. Competition
The following table shows the market share of the Company against its competitors across the four major cities of Saudi
Arabia, as at year-end 2018. The Company has the strongest market share in Jeddah, accounting for 28% of total retail
mall GLA. On the other end of the spectrum, the Company has one mall in Makkah with minority market share.
Market Share of the Company across the four major cities (as at Q1 2018):
City

Total Retail Mall GLA
(sq. m)

Total Retail Mall GLA
(sq. m) of ACC

Market Share of the
Company (%)

2,153,091
1,418,538
1,080,355
1,264,704
5,916,689

235,890
390,281
181,555
37,545
845, 271

11%
28%
17%
3%
14%

Riyadh
Jeddah
Dammam Metropolitan Area
Makkah
Total
Source: Market Study

The table below presents the Company's market share in Saudi Arabia against the next largest players in the market. The
Company is the largest shopping mall owner and operator in Saudi Arabia by total GLA, with a 14% market share as at
year-end 2018.

Market Share of Competitors (2018) – Key Cities
#

Owner / Developer*

1
Arabian Centres
2
Asala Holding / Hamat Property***
3
Kinan International for Real Estate Development Company
4
Al Othaim Real Estate Investment and Development Company
5
Andalus Property Company
6
Saudi Economic and Development Company
Source: Market Study

Total GLA (sq m)
845,271**
362,339
206,427
173,272
256,856
131,965

Market Share
14.3%
6.1%
3.5%
2.9%
4.3%
2.2%

* Given that a number of shopping malls/centers have been developed through joint venture structures, attributing ownership to any
single party in some cases can be difficult. Accordingly, identifying meaningful ownership is not a straightforward exercise.
** The total GLA of the Company presented in the table above includes the sum of the GLA in the four cities (Riyadh, Jeddah,
Dammam Metropolitan Area and Makkah). The Company's total KSA GLA stand at 1,078,821 sq. m as at year-end 2018.
*** As a manager/operator, Hamat Property Company (with 19 malls under management) is a JV between Andalus Property
Company, Mohammed Al Habib Company and Jarir Investment Company, and operates malls that are owned at least partially by
unrelated third parties.
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6. Financial Results
a. Highlights of Last Five Years’ Financial Statements

2015
SOCPA
SAR
ASSETS
CURRENT ASSETS
Cash and bank balances
Accounts receivable, net
Amounts due from related
parties
Advances to a contractor,
related party
Prepayments and other
current assets
Accrued revenue (rental)
TOTAL CURRENT ASSETS
NON-CURRENT ASSETS
Advances to a contractor,
related party – noncurrent portion
Advances to an associate
Amounts due from related
parties
Prepaid rent – non-current
portion
Accrued revenue (rental) –
non-current portion
Investment in an associate
Other investments
Available for sale
investments
Investment properties
Property and equipment
Initial direct cost for
operating leases
TOTAL NON-CURRENT
ASSETS
TOTAL ASSETS
LIABILITIES AND EQUITY
CURRENT LIABILITIES
Current portion of longterm loans
Accounts payable
Amounts due to related
parties
Unearned revenue
Accrued lease rentals

Consolidated Statement of Balance Sheet/Financial Position
As at 31 March
2016
2017
2018
SOCPA
SOCPA
IFRS
SAR
SAR
SAR

2019
IFRS
SAR

330,212,264
137,960,005

242,834,131
205,741,870

158,217,588
233,778,665

80,350,968
246,733,176

457,670,983
299,245,146

90,844,033

524,689,059

172,253,415

238,579,401

567,558,035

-

-

180,687,245

274,507,859

499,595,478

180,756,554

153,432,051

85,554,655

119,091,960

96,244,969

739,772,856

1,126,697,111

830,491,568

32,984,696
992,248,060

30,191,211
1,950,505,822

572,847,471

643,942,906

11,963,378

80,692,116

105,318,598

47,549,229

36,196,890

-

-

-

-

-

214,445,047

200,322,570

-

-

176,653,500

162,337,000

48,517,542

-

-

-

-

65,969,394

60,382,421

-

-

35,018,397
-

39,669,322
128,476,217

42,238,721
108,708,763

235,701,155

234,454,336

232,169,521

-

-

8,343,858,422
32,744,889

7,851,989,192
60,886,638

10,298,992,922
120,746,469

10,781,869,500
136,827,578

10,983,848,465
114,773,889

158,494,438

249,799,918

-

-

-

9,391,195,604

9,253,923,380

11,075,672,734

11,482,344,239

11,415,270,857

10,130,968,460

10,380,620,491

11,906,164,302

12,474,592,299

13,365,776,679

229,500,000

351,000,000

66,000,000

433,000,000

501,875,532

132,732,396

276,775,068

245,864,112

276,725,098

217,760,402

247,014,916

321,481,738

226,099,892

221,619,546

22,499,022

337,673,158
-

482,291,065
-

325,346,658
-

277,252,240
11,301,470

305,506,061
11,480,894
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2015
SOCPA
SAR
Accruals and other current
liabilities
Zakat payable
TOTAL CURRENT
LIABILITIES
NON-CURRENT LIABILITIES
Long-term loans
Accrued lease rentals –
non-current portion
Long-term accounts
payable
Employees’ end-of-service
indemnities
Other non-current
liabilities
TOTAL NON-CURRENT
LIABILITIES
TOTAL LIABILITIES
EQUITY
SHAREHOLDERS’ EQUITY
Capital
Statutory reserve
Other reserves
Retained earnings
Unrealized (loss) gain on
revaluation of available for
sale investments
TOTAL SHAREHOLDERS’
EQUITY
Non-controlling interests
TOTAL EQUITY
TOTAL LIABILITIES AND
EQUITY

Consolidated Statement of Balance Sheet/Financial Position
As at 31 March
2016
2017
2018
SOCPA
SOCPA
IFRS
SAR
SAR
SAR

2019
IFRS
SAR

132,688,752

119,369,965

224,778,169

162,539,755

326,082,270

53,461,618

88,492,940

117,353,841

146,559,970

82,457,716

1,133,070,840

1,639,410,776

1,205,442,672

1,528,998,079

1,467,661,897

3,509,374,211

4,054,240,703

5,792,131,854

5,395,029,126

6,239,159,152

-

-

-

560,359,883

515,366,044

900,000,000

-

-

-

-

18,537,207

20,938,894

26,842,696

30,338,170

31,744,170

-

-

-

54,914,387

47,085,296

4,427,911,418

4,075,179,597

5,818,974,550

6,040,641,566

6,833,354,662

5,560,982,258

5,714,590,373

7,024,417,222

7,569,639,645

8,301,016,559

4,450,000,000
102,366,384
153,625

4,450,000,000
200,478,864
13,165,940

4,450,000,000
293,651,971
136,723,904

4,450,000,000
370,739,315
2,759,217
77,572,310

4,450,000,000
449,699,309
(18,272,000)
183,241,759

2,918,284

1,671,465

335,317

-

-

4,555,438,293

4,665,316,269

4,880,711,192

4,901,070,842

5,064,669,068

14,547,909
4,569,986,202

713,849
4,666,030,118

1,035,888
4,881,747,080

3,881,812
4,904,952,654

91,052
5,064,760,120

10,130,968,460

10,380,620,491

11,906,164,302

12,474,592,299

13,365,776,679
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2015
SOCPA
SAR
Revenue
Cost of revenue
Depreciation of investment
properties
Write-off of investment
properties
GROSS PROFIT
EXPENSES
Other income
Other expenses
Impairment loss on
accounts receivable
Advertisement and
promotion
General and administration
INCOME FROM MAIN
OPERATIONS
Share in net income of an
associate
Write-off of project under
construction
Financial charges
Other income, net
INCOME BEFORE ZAKAT
Zakat
NET INCOME FOR THE
YEAR
NET INCOME FOR THE
YEAR ATTRIBUTABLE TO:
Shareholders of the Parent
Company
Non-controlling interests

Consolidated Statement of Income
For the year ended 31 March
2016
2017
SOCPA
SOCPA
SAR
SAR

2018
IFRS
SAR

2019
IFRS
SAR
2,176,399,680
(521,177,627)

1,638,595,448
(268,167,454)

1,852,213,685
(382,446,031)

2,123,773,892
(543,225,629)

2,160,507,418
(527,034,783)

(145,666,481)

(180,542,831)

(221,582,422)

(268,366,279)

-

-

(45,942,462)

-

(4,397,441)

1,224,761,513

1,289,224,823

1,313,023,379

1,365,106,356

1,393,908,588

-

-

-

31,757,095
(9,751,949)

10,697,190
(6,821,779)

-

-

-

(94,814,498)

(43,524,466)

(8,531,100)

(23,899,422)

(19,122,910)

(13,444,488)

(5,642,340)

(58,110,831)

(137,380,215)

(158,637,391)

(174,050,094)

(171,821,914)

1,158,119,582

1,127,945,186

1,135,263,078

1,104,802,422

1,176,795,279

10,607,860

8,647,661

8,821,507

9,650,928

11,569,399

(10,093,733)

(8,443,094)

-

-

-

(113,157,003)
40,821,659
1,086,298,365
(53,461,618)

(105,800,496)
10,613,264
1,032,962,521
(32,998,878)

(179,121,136)
12,025,947
976,989,396
(27,154,423)

(295,358,031)
819,095,319
(32,684,346)

(439,540,747)
748,823,931
55,276,825

1,032,836,747

999,963,643

949,834,973

786,410,973

804,100,756

1,018,663,839

981,124,795

931,731,071

774,568,050

789,599,943

14,172,908
1,032,836,747

18,838,848
999,963,643

18,103,902
949,834,973

11,842,923
786,410,973

14,500,813
804,100,756
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b. Two Years Financial Comparison
31 March 2018 & 2019 prepared
under IFRS
Revenue
Cost of revenue
Depreciation of investment properties
Write-off of investment properties
GROSS PROFIT
EXPENSES
Other income
Other expenses
Impairment loss on accounts receivable
Advertisement and promotion
General and administration
INCOME FROM MAIN OPERATIONS
Share in net income of an associate
Financial charges
INCOME BEFORE ZAKAT
Zakat
NET INCOME FOR THE YEAR
NET INCOME FOR THE YEAR ATTRIBUTABLE TO:
Shareholders of the parent company
Non-controlling interests

2018
IFRS
SAR

Consolidated Statement of Income
For the year ended 31 March
2019
IFRS
SAR

Diff.

% of change

SAR

2,160,507,418
(527,034,783)
(268,366,279)
1,365,106,356

2,176,399,680
(521,177,627)
(256,916,024)
(4,397,441)
1,393,908,588

15,892,262
5,857,156
11,450,255
(4,397,441)
28,802,232

0.7%
-1.1%
-4.3%
n/a
2.1%

31,757,095
(9,751,949)
(94,814,498)
(13,444,488)
(174,050,094)
1,104,802,422
9,650,928
(295,358,031)
819,095,319
(32,684,346)
786,410,973

10,697,190
(6,821,779)
(43,524,466)
(5,642,340)
(171,821,914)
1,176,795,279
11,569,399
(439,540,747)
748,823,931
55,276,825
804,100,756

(21,059,905)
2,930,170
51,290,032
7,802,148
2,228,180
71,992,857
1,918,471
(144,182,716)
(70,271,388)
87,961,171
17,689,783

-66.3%
-30.0%
-54.1%
-58.0%
-1.3%
6.5%
19.9%
48.8%
-8.6%
-269.1%
2.2%

774,568,050
11,842,923
786,410,973

789,599,943
14,500,813
804,100,756

15,031,893
2,657,890
17,689,783

1.9%
22.4%
2.2%

c. Analysis of Financial Results
Total revenue slightly increased by SAR 15.9 million (+0.7%), from SAR 2,160.5 million in FY2018 to SAR 2,176.4
million in FY2019. This was driven by a decrease in discounts offered to tenants which increased the average
efficiency rate over the same period, offset by a drop in the annual contract value of several internal tenants
(explained overleaf), coupled with an increase in average occupancy rate across all malls.
ACC recorded finance charges of SAR 439.5 million in FY2019, up 48.8% compared to SAR 295.4 million in FY2018. The
increase was driven primarily by a non-recurring write-off of an unamortized transaction cost of SAR 125.2 million related
to the refinancing of old facilities. ACC secured a new SAR 7.2 billion debt refinancing facility in April 2018 to optimize its
capital structure and finance the Company’s expansion costs.
Gross profit slightly increased by SAR 28.8 million (+2.1%), from SAR 1,365.1 million in FY2018 to SAR 1,393.9 million in
FY2019. This was mainly driven by the increase in total revenues (+0.7%) and the decrease in cost of revenues (-1.1%), as
well as the decrease in depreciation of investment properties (-4.3%)
Net income for the year slightly increased by SAR 17.7 million (+2.2%), from SAR 786.4 million in FY2018 to SAR 804.1
million in FY2019, due to the following:
•

Increase in total revenue by SAR 15.9 million (+0.7%).
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•
•

Increase in the average year-end occupancy rate across the existing malls to 93.43% in FY2019 compared with
93.3% in FY2018.
Decrease in cost of revenues, advertisement and promotion, and general and administration expenses.

d. Analysis of Income (Including Subsidiaries)
The Company has recognized total revenues amounting to SAR 2,176.4 million during FY2019, generated from the
Company’s malls in the Kingdom of Saudi Arabia. The following table shows the breakdown of revenues between the
Company and its subsidiaries:
Company Name
Arabian Centres Company
Al-Qasseem Company for Entertainment and Commercial Projects
Total

Total Revenues
(Saudi Riyal)

% of Total

2,113,076,904
63,322,776
2,176,399,680

97.1%
2.9%
100%

7. Accounting Standards
The Company has completed the conversion from the accounting standards issued by the Saudi Organization of Certified
Public Accountants to International Financial Reporting Standards (IFRS).

3 This represents the year-end occupancy rate while the like-for-like occupancy rate as at 31 March 2019 is 94.3%.
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8. Subsidiaries and Affiliates
Name of Subsidiary (i)
Riyadh Centres Company Limited
Al Bawarij International for Development &
Real Estate Investment Company
Al Makarem International for Real Estate
Development Company
Oyoun Al Raed Mall Trading
Oyoun Al Basateen Company for Trading
Al-Qasseem Company for Entertainment and
Commercial Projects Owned by Abdulmohsin
AlHokair and Company
Yarmouk Mall Company Limited (iii)
Al Erth Al Matin Trading Company (iii)
Arkan Salam for Real Estate and Contracting
Company Limited (iii)
Mall of Arabia Company Limited (iii)
Aziz Mall Trading Company Limited (iii)
Dhahran Mall Trading Company Limited (iii)
Al Noor Mall Trading Company Limited (iii)
Al Yasmeen Mall Trading Company (iii)
Al Dammam Mall Trading Company (iii)
Al Malaz Mall Trading Company (iii)
Al Hamra Mall Trading Company (iii)
Al Erth Al Rasekh Trading Company (iii)

(i)
(ii)
(iii)

Ownership %
Indirect
Direct
(ii)

Location

Capital
(SAR)

Nature of Business

KSA

500,000

Real Estate

95%

5%

KSA

500,000

Real Estate

95%

5%

KSA

500,000

Real Estate

95%

5%

KSA
KSA

100,000
100,000

Real Estate
Real Estate

95%
95%

5%
5%

KSA

500,000

Real Estate

50%

-

KSA
KSA

500,000
100,000

Real Estate
Real Estate

95%
95%

5%
5%

KSA

1,000,000

Real Estate

95%

5%

KSA
KSA
KSA
KSA
KSA
KSA
KSA
KSA
KSA

500,000
500,000
500,000
500,000
100,000
100,000
100,000
100,000
100,000

Real Estate
Real Estate
Real Estate
Real Estate
Real Estate
Real Estate
Real Estate
Real Estate
Real Estate

95%
95%
95%
95%
95%
95%
95%
95%
95%

5%
5%
5%
5%
5%
5%
5%
5%
5%

All subsidiaries are limited liability companies incorporated in KSA.
Indirect ownership is owned through cross-ownership within the Group.
During the previous years, the Company assigned operations of its malls to the benefit of its subsidiaries,
which was reflected in their respective financial statements. However, pursuant to the Company’s
shareholders’ resolution dated 1 April 2017, the Company has regained the operations of these malls
effective 1 April 2017.
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9. Shares and Debt Instruments Issued by Subsidiaries
There are no shares or debt instruments issued by ACC subsidiaries.

10. Dividends
Dividends Distribution Policy
After deducting all general expenses and other costs, the Company's annual net profits shall be allocated as follows:
•
•
•

•
•
•
•

10% of the net profit shall be set aside to form a statutory reserve, and the Ordinary General Assembly may
discontinue said deductions when the statutory reserve amounts to 30% of the Company's share capital.
The Ordinary General Assembly may, upon request of the Board of Directors, set aside a percentage of the annual
net profits to form an additional reserve, to be allocated towards one or more specific purposes.
The Ordinary General Assembly may resolve to set aside other reserves, to the extent that doing so serves the
interest of the Company or ensures the distribution of as stable a dividend as possible to shareholders. Said
assembly may also deduct amounts from the net profits for the establishment of social institutions for the
Company's employees, or to help existing institutions.
Out of the balance of the net profits, shareholders shall be paid an initial payment amounting to 5% of the
Company's paid-up capital.
Without prejudice to the provisions of Article 21 hereof and Article 76 of the Companies' Law, no more than 5%
of the remainder shall be allocated to remunerate the directors, provided that the remuneration is
commensurate with the respective number of sessions attended by each member.
The remainder shall then be distributed to shareholders as an additional share of profits or deferred to the
following years as approved by the General Assembly.
The Board of Directors may resolve to distribute periodic dividends deducted from the annual profits specified in
paragraph (4) of this article in accordance with the rules governing said distribution as issued by the competent
authorities.

Dividends Distribution during the year
Item
Retained earnings as at 1 April 2018
Add:
Profit for the year ended 31 March 2019
Net impact of adoption IFRS 9
Minus:
Transfer to statutory reserve
Dividends
Retained earnings as at 31 March 2019
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11. Interests in Voting Shares
There are no interests in the class of voting shares held by persons who have notified the company of their holdings
pursuant to article 45 of listing rules.

12. Interests and Contractual Rights for BOD
Members, Executives and Relatives in Shares and Debt
Instruments
There are no interests, contractual securities or rights issue of the Board Members, senior executives and their spouses
and minor children, on shares or debt instruments of the company or its affiliates, other than those mentioned in section
14.d for members of the Board of Directors.

13. Loans and Loans Repayment
On 26 April 2018, the Group has signed a long-term Islamic facility arrangement up to SAR 7,205 million with local banks
(Samba Financial Group, Al-Rajhi Banking and Investment Corp., National Commercial bank and Arab National bank) for
refinancing the exiting loans. This facility is divided into Murabaha facility, up to SAR 1,433 million, and Ijara facility up to
SAR 5,772 million. The Group has utilized SAR 1,372 million out of the total Murabaha facility amount and SAR 5,528
million out of the total Ijara facility amount.

Movement in the long-term loans is as follows:
Item
Balance at the beginning of the year
Addition of a new facility
Settlement of old facility
Repayment of a new facility
Less: un-amortized transaction costs
Balance at the end of the year
Less: current portion of long-term loans
Non-current portion of long-term loans
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14. Board of Directors
a. Composition of the Board of Directors
Under the bylaws, the Board of Directors shall be comprised of nine (9) directors appointed by the General Assembly by
means of cumulative voting. The Companies' Law, corporate governance regulations, the Company's byLaws and
corporate governance manual determine the duties and responsibilities of the Board of Directors. The term of the first
appointed Board of Directors, including the Chairman, is for a period of five (5) years. Subsequently, the term of the Board
of Directors will be of three (3) years.
The General Assembly of the Company, in its meeting held on 24/09/1438H (corresponding to 19 June 2017), approved
the election of five of the members of the Board of Directors. The sixth member, Mr. Bernard Higgins, was elected during
the General Assembly meeting held on 18/03/1439H (corresponding to 6 December 2017). Term of the current Board is
five years from the date of its formation and shall end on 24/9/1443H (corresponding to 25 April 2022).
The Board of Directors as at 31 March 2018 comprised of six (6) Directors as depicted in the following table:

ACC Board of Directors

No. Name

Position

Nationality

Status

Date of
Appointment

1

Fawaz Abdulaziz Fahad Alhokair

Chairman of the
Board

Saudi

Non-Executive

19 June 2017

2

Salman Abdulaziz Fahad Alhokair

Vice-Chairman and
Managing Director

Saudi

Executive

19 June 2017

3

Abdulrahman Abdulaziz Al Tuwaijri

Director

Saudi

4

Mohamed Abdullah Ibrahim Al Khorayef

Director

Saudi

5

Kamel Badih Al Qalam

Director

American

Non-Executive

19 June 2017

6

Bernard Higgins

Director

British

Independent

6 December 2017

7

Vacant

Director

8

Vacant

Director

9

Vacant

Director

Independent

19 June 2017

Independent
19 June 2017

The current Secretary of the Board of Directors is Abdurraheem Kaldine, who does not hold any shares in the Company.
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b. Board of Directors Members Profile
Fawaz Abdulaziz Fahad Alhokair - Chairman of the Board of Directors
Academic Qualifications:

•
•
•
•
•
•
•

Current Executive Positions:

•
•
•
•
•
•
•
•
•

Other Current
Memberships:

•
•
•
•
•
•
•

Previous Executive
Positions:

•
•
•

Bachelor's degree in Economics and Accounting from Loughborough University, United Kingdom, in 1989.
Doctorate in Economics and Accounting from Loughborough University, United Kingdom, in 2008.
Since 1991, Manager at Balad Al Riyadah, a sole proprietorship established in the KSA, and operating in the
trading sector.
Since 2002, Manager at Fawaz Abdulaziz Alhokair & Partners Real Estate, a limited liability company
established in the KSA, and operating in the real estate investment sector.
Since 2005, Manager at Al Farida Real Estate Company Limited, a limited liability company established in the
KSA, and operating in general contracting sector.
Since 2005, Manager at Fawaz Abdulaziz Alhokair & Partners Holding Company, a limited liability company
established in the KSA, and operating in the investment sector.
Since 2006, Manager at Fawaz Abdulaziz Alhokair & Co. Enterprises Company, a limited liability company
established in the KSA, and operating in the property operation and maintenance sector.
Since 2006, Manager at FAS Construction Company Limited, a limited liability company established in the
KSA, and operating in the real estate investment and contracting sectors.
Since 2007, Manager at Al Farida Information Technology & Communications Limited Company, a limited
liability company established in the KSA, and operating in the technology sector.
Since 2008, Manager at Al Bawarij International for Development & Real Estate Investment, a limited liability
company established in the KSA, and operating in the real estate development sector.
Since 2012, Manager of Fawaz Abdulaziz Alhokair and Sons Holding Company, a limited liability company
established in the KSA, and operating in the investment sector.
Since 2017, Manager at Al Farida Al Oula Real Estate, a sole proprietorship established in the KSA, and
operating in the real estate sector.
Since 2005, Chairman of the Board of FAS Saudi Holding Company, a closed joint-stock company established
in the KSA and operating in the real estate development sector.
Since 2007, Chairman of the Board of Egyptian Centers for Real Estate Development, a closed joint-stock
company established in the Arab Republic of Egypt and operating in the real estate development sector.
Since 2007, Chairman of the Board of Saudi Medical Company, a closed joint-stock company established in
the KSA and operating in the ownership and management of hospitals.
Since 2007, Chairman of the Board of Marakez for Real Estate Investment, a closed joint-stock company
established in Egypt, operating in the real estate development sector.
Since 2007, Member of the Board of Arabian Falcon Limited, a limited liability company established in United
Kingdom, with activities in the real estate development sector.
Since 2007, Member of the Board of Focus Hospitality, a limited liability company established in United Arab
Emirates, with activities in the hospitality sector.
Since 2012, Member of the Board of Al Azizia Panda United Company, a closed joint-stock company
established in the KSA and operating in the retail sector.
Since 2016, Chairman of the Board of FAS Holding - Italy, a closed joint-stock company established in Italy,
with activities in the real estate investment sector.
Since 2016, Member of the Board of FAS Real Estate Development, a limited liability company established in
the United Kingdom, operating in the real estate investment sector.
Since 1998 to 2018, Manager at Al-Waheedah Equipment Company Limited, a limited liability company
established in the KSA, and operating in the retail sector.
Since 2003 to 2018, Manager at Wahba Trading Company Limited, a limited liability company established in
the KSA, and operating in the retail sector.
Since 2006 to 2008, Manager at Eqar Al Arab Global Limited, a limited liability company established in the
KSA, and operating in the real estate investment sector.
Since 2006 to 2008, Manager at Eqar Al Watan Limited, a limited liability company established in KSA, and
operating in the real estate investment sector.
Since 2006 to 2018, Manager at Retail Group Egypt, a closed joint-stock company established in the Egypt,
and operating in the retail sector.
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•
•
•
•

Since 2006 to 2017, Chairman of the Board of Fawaz Abdulaziz Alhokair and Partners, a joint-stock listed
company established in the KSA, and operating in the fashion retail sector.
Since 2010 to 2018, Manager at Advanced Retail International Company Limited, a limited liability company
established in the KSA, and operating in the retail sector.
Since 2011 to 2018, Manager at Al-Waheedah Equipment General Trading Company, a limited liability
Company established in the United Arab Emirates, and operating in the retail sector.
Since 2014 to 2018, Manager at International Fashion Concepts Company, a limited liability Company
established in the United Arab Emirates, and operating in the retail sector.

Salman Abdulaziz Fahad Alhokair - Vice-Chairman of the Board of Directors and Managing Director
Academic Qualifications:

•
•
•
•
•
•
•
•
•
•
•

Current Executive
Positions:

•
•
•
•
•
•
•
•
•
•
•

Bachelor's degree in Architecture from King Saud University, KSA, in 1990.
Since 1992, Manager at Tadarees Najad for Trading, a sole proprietorship established in the KSA, operating in
the trading sector.
Since 2003, Manager at Food and Entertainment Company, a limited liability company established in the KSA,
and operating in the food and entertainment sectors.
Since 2004, Manager at Arkan Salam Real Estate & Contracting Company, a limited liability company
established in the KSA, and operating in the real estate investment and construction sector.
Since 2004, Manager at Salman Alhokair Engineering Consulting Office, an engineering firm established in the
KSA, and operating in the engineering consulting sector.
Since 2005, Manager at Mall of Arabia Company Limited, a limited liability company established in the KSA,
and operating in the real estate investment and construction sector.
Since 2005, Manager at Fawaz Abdulaziz Alhokair & Co. Holding Company, a limited liability company
established in the KSA, and operating in the retail investment sector.
Since 2005, Manager at Al Farida Real Estate Company Limited, a limited liability company established in the
KSA, and operating in the general contracting sector.
Since 2006, Manager at FAS Construction Company Limited, a limited liability company established in the
KSA, and operating in the real estate investment and construction sector.
Since 2006, Manager at Aziz Mall Trading Company Limited, a limited liability company established in the KSA,
and operating in the real estate investment and construction sector.
Since 2006, Manager at Dhahran Mall Trading Company, a limited liability company established in the KSA,
and operating in the real estate investment and construction sector.
Since 2006, Manager at Al Noor Mall Trading Company Limited, a limited liability company established in the
KSA, and operating in the trade investment sector.
Since 2006, Manager at Riyadh Centers Company Limited, a limited liability company established in the KSA,
and operating in the commercial investment sector.
Since 2006, Manager at Fawaz Abdulaziz Alhokair & Co. for Real Estate Projects Company, a limited liability
company established in the KSA, and operating in the real estate management and development sector.
Since 2007, Manager at Al Farida Information Technology & Communications Limited Company, a limited
liability company established in the KSA, and operating in the retail sector.
Since 2007, Manager at Yarmouk Complex Company, a limited liability company established in the KSA, and
operating in the trade investment sector.
Since 2007, Manager at FAS Holding for Hotels Company, a limited liability company established in the KSA,
and operating in the hotel sector.
Since 2007, Manager at Home Furniture Company Limited, a limited liability company established in the KSA,
and operating in the retail sector.
Since 2008, Manager at Al Makarem International Real Estate Development Company, a limited liability
company established in the KSA, and operating in the real estate investment sector.
Since 2008, Manager at Al Bawarij International for Development & Real Estate Investment, a limited liability
company established in the KSA, and operating in the real estate investment sector.
Since 2008, Manager at FAS Real Estate Company Limited, a limited liability company established in the KSA,
and operating in in the real estate investment sector.
Since 2008, Manager at SAAF International Limited, a limited liability company established in the KSA, and
operating in the real estate investment sector.
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Since 2008, Manager at FAS for Retail & Trading Investment Company Limited, a limited liability company
established in the KSA, and operating in the trading investments sector.
Since 2008, Manager at My Home Company Limited, a limited liability company established in the KSA, and
operating in in the real estate investment sector.
Since 2012, General Manager of Kids Space Company, a limited liability company established in the KSA, and
operating in the trade sector.
Since 2012, Manager at Billy Games Company Limited, a limited liability company established in the KSA, and
operating in the retail sector.
Since 2012, Manager at Riyadh Hotels Company Limited, a limited liability company established in the KSA,
and operating in the hotel trade sector.
Since 2012, Manager at Fashion Retail Trading Company Limited, a limited liability company established in
the KSA, and operating in the trade investment sector.
Since 2013, Manager at Salman Abdulaziz Alhokair & Sons Holding Company, a limited liability company
established in the KSA, and operating in the trade investment sector.
Since 2014, Manager at Oyoun Al-Raed Mall Trading Company, a limited liability company established in the
KSA, and operating in the contracting sector.
Since 2014, General Manager of FAS First Hotel Trading Company, a limited liability company established in
the KSA, and operating in the hotels sector.
Since 2014, General Manager of FAS Second Hotel Trading Company, a limited liability company established
in the KSA, and operating in the hotels sector.
Since 2014, General Manager of FAS Third Hotel Trading Company, a limited liability company established in
the KSA, and operating in the hotels sector.
Since 2014, General Manager of FAS Fourth Hotel Trading Company, a limited liability company established in
the KSA, and operating in the hotels sector.
Since 2014, General Manager of FAS Fifth Hotel Trading Company, a limited liability company established in
the KSA, and operating in the hotels sector.
Since 2014, Manager at Coffee Centres Trading Company Limited, a limited liability company established in
the KSA, and operating in the food retail sector.
Since 2014, General Manager of Al Erth Al Rasekh Trading Company, a limited liability company established in
the KSA, and operating in the contracting sector.
Since 2014, General Manager of Dammam Mall Trading Company, a limited liability company established in
the KSA, and operating in the contracting sector.
Since 2014, General Manager of Al Hamra Mall Trading Company, a limited liability company established in
the KSA, and operating in the maintenance and operation sector.
Since 2014, General Manager of Al Yasmin Mall Trading Company, a limited liability company established in
the KSA, and operating in the maintenance and operation sector.
Since 2014, General Manager of Al Malaz Mall Trading Company, a limited liability company established in
the KSA, and operating in the maintenance and operation sector.
Since 2014, Manager at FAS Spain, a sole proprietorship established in Spain, and operating in the real estate
sector.
Since 2015, General Manager of Fantastic Bakery Company, a limited liability company established in the KSA,
and operating in the food trade sector.
Since 2015, General Manager of First Pies Company, a limited liability company established in the KSA, and
operating in the food trade sector.
Since 2015, Manager at Oyoun Al-Basateen Mall Trading Company, a limited liability company established in
the KSA, and operating in the maintenance and operations sector.
Since 2015, Manager at Cake Palace Company Limited, a limited liability company established in the KSA, and
operating in the food trade sector.
Since 2015, Manager at First Chicken Company Limited, a limited liability company established in the KSA,
and operating in the food trade sector.
Since 2015, Manager at Escan Plus Company Limited, a limited liability company established in the KSA, and
operating in the real estate investment sector.
Since 2016, General Manager of Taste of Milk Trading Company, a limited liability company established in the
KSA, and operating in the food trade sector.
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Previous Executive
Positions:

•
•

Since 2016, Manager at Ice Cream Express Company Limited, a limited liability company established in the
KSA, and operating in the food sector.
Since 2016, Manager at Arabic Pie Company Limited, a limited liability company established in the KSA, and
operating in the food sector.
Since 2016, Manager at Fawaz Abdulaziz Alhokair & Company Trading, a limited liability company established
in the KSA, and operating in the retail sector.
Since 2016, Manager at FAS Almeyah Real Estate, a limited liability company established in the KSA, and
operating in the real estate investment sector.
Since 2017, Manager at MARAKEZ for Trading Vehicles, a limited liability company established in the KSA, and
operating in the retail sector.
Since 2017, Manager at Mahara for Inventing Toys Trading Company Limited, a limited liability company
established in the KSA, and operating in the entertainment sector.
Since 2017, Manager at Ibtikar Renewable Energy for Investment Company, a limited liability company
established in the KSA, and operating in the energy sector.
Since 2017, Manager at ETQAN for Facilities Management Company, a limited liability company established in
the KSA, and operating in the management sector.
Since 2017, Manager at FAS First Development for Real Estate Company, a limited liability company
established in the KSA, and operating in the real estate development sector.
Since 2017, Manager at Al Farida Al Thaniya Real Estate, a sole proprietorship company established in the
KSA, and operating in the real estate development sector.
Since 2017, Manager at FAS Tech Trading Company, a limited liability company established in the KSA, and
operating in the technology sector.
Since 2005, Member of the Board of FAS Saudi Holding Company, a closed joint-stock company established in
the KSA, and operating in the real estate development sector.
Since 2007, Member of the Board of Focus Hospitality, a limited liability company established in United Arab
Emirates, with activities in the hospitality sector.
Since 2007, Member of the Board of Saudi Medical Company, a closed joint-stock company established in the
KSA, and operating in the ownership and management of hospitals sector.
Since 2007, Member of the Board of Egyptian Centers for Real Estate Development, a closed joint-stock
company established in Egypt, and operating in the real estate development sector.
Since 2007, Member of the Board of Marakez for Real Estate Investment, a closed joint-stock company
established in Egypt, and operating in the real estate development sector.
Since 2007, Member of the Board of Arabian Falcon Limited, a limited liability company established in the
United Kingdom, with activities in the real estate development sector.
Since 2015, Member of the Board of FAS Renewable Energy, a closed joint-stock company established in
Egypt, and operating in the energy sector.
Since 2016, a Member of the Board of ECHO Engineering Limited, a limited liability company established in
the United Kingdom, and operating in the engineering consultancy sector.
Since 2016, Member of the Board of FAS Holding, a closed joint-stock company established in Italy, with
activities in the real estate sector.
Since 2016, Member of the Board of FAS Real Estate Development, a limited liability company established in
the United Kingdom, operating in the real estate investment sector.
Since 2016, a Member of the Board of J&A International Consultant, a limited liability company established in
United Kingdom, operating in the engineering consultancy sector.
Since 2018, Member of the Board of FAS Energy Limited, a limited liability company established in the United
Kingdom, and operating in the energy sector.
Since 1998 to 2018, Manager at Al-Waheedah Equipment Company Limited, a limited liability company
established in the KSA, and operating in the retail sector.
Since 2003 to 2018, Manager at Wahba Trading Company Limited, a limited liability company established in
the KSA, and operating in the retail sector.
Since 2006 to 2017, Chairman of the Board of Fawaz Abdulaziz Alhokair and Co., a joint-stock company
established in the KSA, and operating in the fashion trade sector.
Since 2006 to 2018, Manager at Retail Group Egypt, a closed joint-stock company established in Egypt, and
operating in the retail sector.
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Since 2010 to 2018, Manager at Advanced Retail International Company Limited, a limited liability company
established in the KSA, and operating in the retail sector.
Since 2011 to 2018, Manager at Al-Waheedah Equipment General Trading Company, a limited liability
company established in the United Arab Emirates, and operating in the retail sector.
Since 2012 to 2018, General Manager of Al-Jeel Clothing Trading Company, a limited liability company
established in the KSA, and operating in the trade sector.

Abdulrahman Abdulaziz Al Tuwaijri - Member of the Board of Directors (Independent)
Academic Qualifications:
Current Executive
Positions:
Other Current
Memberships:

•
•
•
•
•
•
•
•

Previous Executive
Positions:

•
•
•
•
•

Bachelor's degree in Economics from King Saud University, KSA, in 1978.
Doctorate in Economics from Iowa State University, United States of America, in 1985.
Since 2013, Owner at Doctor Abdulrahman Al Tuwaijri Economic Consulting Office, a professional office
established in the KSA, and operating in the consulting sector.
Since 2017, Member of the Board of Al Hanaf United Trading Company, a limited liability company
established in the KSA, and operating in the capital investments sector.
From 1978 to 1984, Lecturer at the Department of Economics, King Saud University, a public university
established in the KSA.
From 1985 to 1988, Assistant Professor at the Department of Economics, King Saud University, a public
university established in the KSA.
From 1988 to 1990, Economic Consultant at the Gulf Cooperation Council, a governmental organization
established in the KSA.
From 1991 to 1995, Alternate Managing Director of the International Monetary Fund (IMF), an
intergovernmental agency established in the United States of America.
From 1995 to 1999, Managing Director and the representative of the Kingdom of Saudi Arabia in the
International Monetary Fund (IMF), an intergovernmental agency established in the United States of
America.
From 1999 to 2009, General Secretary of the Supreme Economic Council, a governmental agency
established in the KSA.
From 2001 to 2013, Member of the Board of Aramco, a governmental company established in the KSA,
and operating in the petroleum sector.
From 2009 to 2013, Chairman of the Board of the CMA, a government agency established in the KSA, and
operating in the financial market regulation and development sector.
From 2015 to 2018, Chairman of the Board of Middle East Financial Investment Company, a closed jointstock company established in the KSA, and operating in the capital investment sector.

Mohamed Abdullah Ibrahim Al Khorayef - Member of the Board of Directors, and Chairman of the Nomination and
Remuneration Committee (Independent)
Academic Qualifications:
Current Executive
Positions:

•
•
•
•
•

Other Current
Memberships:

•
•
•

Bachelor's degree in Industrial Engineering from King Saud University, KSA, in 1988G.
Since 2016, Chief Executive Officer at Al Khorayef Group, a closed joint-stock company established in the KSA,
with activities in the industrial sector.
Since 1988, Member of the Board of Abdullah Ebrahim Al Khorayef Sons Company, a limited liability company
established in the KSA, and operating in the financial investment sector.
Since 2007, Member of the Board of Al Khorayef Group Company, a closed joint-stock company established in
the KSA, and operating in the industrial and trade sector.
Since 2013, Chairman of the Board of Al Khorayef for Water and Energy Technologies Company, a limited
liability company established in the KSA, and operating in the water and energy sectors.
Since 2013, Chairman of the Board of Al Khorayef Trading Company, a limited liability company established in
the KSA, and operating in the trade sector.
Since 2013, Chairman of the Board of Al Khorayef Industries, a limited liability company established in the
KSA, and operating in the industrial sector.
Since 2014, Member of the Board of Al Khorayef Petroleum Company, a limited liability company established
in the KSA, and operating in the petroleum sector.
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Previous Executive
Positions:

•

From 2008 to 2013, Managing Director of Al-Khorayef Water and Power Technology Company, a limited
liability company established in the KSA, and operating in the water and energy sector.

Kamel Badih Al Qalam - Member of the Board of Directors
Academic Qualifications:
Current Executive
Positions:

•
•
•
•
•
•
•
•

Other Current
Memberships:

•
•
•
•
•

Previous Executive
Positions:

•

Bachelor's degree in Architecture from the University of North Carolina, United States of America, in 1988.
Master's degree in Architecture from the University of North Carolina, United States of America, in 1990.
Since 2001, Consultant at Fawaz Abdulaziz Alhokair and Co. Real Estate, a limited liability company
established in the KSA, and operating in the real estate development sector.
Since 2014, Member of the Board of FAS Entertainment Limited, a limited liability company established in
Canada, and operating in the entertainment sector.
Since 2015, Member of the Board of Egyptian Centers for Real Estate Development, a closed joint-stock
company established in Egypt, and operating in the real estate development sector.
Since 2015, a Member of the Board of Escan Plus Co. Ltd, a limited liability company established in Saudi
Arabia, operating in the real estate sector.
Since 2016, a Member of the Board of J&A International Consultant, a limited liability company established in
United Kingdom, operating in the engineering sector.
Since 2016, a Member of the Board of Echo Development, a limited liability company established in Italy,
operating in the engineering sector.
Since 2016, a Member of the Board of Echo Architecture Limited, a limited liability company established in
the United Kingdom, operating in the engineering sector.
Since 2016, Member of the Board of FAS Holding, a closed joint-stock company established in Italy, with
activities in the real estate sector.
Since 2016, Member of the Board of Marakez for Real Estate Investment, a closed joint-stock company
established in Egypt, operating in the real estate development sector.
Since 2017, Member of the Board of Ibtikar Renewable Energy for Investment Company, a limited liability
company established in the KSA, and operating in the energy sector.
Since 2017, Chairman of the Board of Falcon Malls Company, a limited liability company established in Italy,
with activities in the real estate development sector.
From 1988 to 2001, Architect at the Federal Highway Administration - United States Department of
Transportation, United States, a government agency.

Bernard Higgins - Member of the Board of Directors, and Chairman of the Audit Committee (Independent)

Academic Qualifications:

Current Executive
Positions:

•
•
•
•
•
•
•
•

Other Current
Memberships:

•
•
•

Bachelor's degree in Mathematics from University of Glasgow, United Kingdom, in 1983.
Fellow of the Faculty of Actuaries at the University of Glasgow, United Kingdom, since 1986.
Fellow of the Chartered Institute of Bankers in Scotland, United Kingdom, since 2003.
Since 2017, Honorary Professor at Edinburgh Business School, Heriot-Watt University, a public university
established in the United Kingdom, and operating in the educational sector.
Since 2018, Visiting Professor at Strathclyde University, a public university established in the United Kingdom,
and operating in the educational sector.
Since 2018, Strategic Advisor at Scottish National Investment, a government agency established in the United
Kingdom, and operating in the banking sector.
Since 2011, Member of the Financial Services Advisory Board, a governmental advisory group established in
the United Kingdom, and operating in the financial services advisory sector.
Since 2014, Member of the Board of Buccleuch Group, a limited liability company established in the United
Kingdom, and operating in the agricultural and energy sectors.
Since 2017, Member of the Board of Glasgow Life, a charitable organization established in the United
Kingdom, and operating in organizing cultural and touristic events.
Since 2017, Chairman of the National Galleries of Scotland, a charitable governmental organization
established in the United Kingdom, and operating in the art sector.
Since 2018, Chairman of Sistema Scotland, a charitable governmental organization established in Scotland,
and operating in supporting youth.
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•
•
Previous Executive
Positions:

•
•

Since 2018, Chairman of Kyckr, a public limited company established in Australia, and operating in the
technology sector.
From 1983 to 1996, General Manager of Standard Life, a public limited company established in the United
Kingdom, and operating in the insurance sector.
From 1997 to 2006, Chief Executive Officer of Retail Banking at the Royal Bank of Scotland, a public joint-stock
company established in the United Kingdom, and operating in the banking sector.
From 2006 to 2008, Executive Director of Customer Banking Services at HBOS, a public limited company
established in the United Kingdom, and operating in the banking sector.
Since 2008 to 2018, Chief Executive Officer of Tesco Bank, a public limited company established in the United
Kingdom, and operating in the banking sector.

c. Board of Directors Meetings
Meetings Procedures
The Board of Directors shall meet twice a year at least, upon an invitation from the Chairman. A Board meeting shall be
quorate only if attended by a majority of the members.
Board meetings may be held by telephone or any other electronic method allowing all of the attending members to hear
all other attendees, unless otherwise notified. Board resolutions shall be made by a majority of the presented or
represented Board Members at the meeting. If votes were equal, the opinion adopted by the Chairman of the Board
shall be accepted.
The Board may adopt resolutions by circulation to all Board Members, unless one Board Member submits a written
request that a meeting be convened for deliberations. Such resolutions shall be adopted by a majority of Board
Members, with the resolutions laid before the Board at its first subsequent meeting.
Deliberations and resolutions of the Board shall be recorded in minutes to be signed by the Chairman, the Directors
present and the Secretary. Such minutes shall be entered in a special register to be signed by the Chairman and the
Secretary.
Board Meetings Held During the Year
The Board held two meetings during the financial year 2018-2019:
Meeting date

Fawaz AlHokair

Salman
Al Hokair

Kamel
AlQalam

AbdelAziz
Tuwaijri

Bermard
Higgins

Mohammad
Al-Khorayef

16 September 2018

Present

Present

Present

Present

Present

Present

10 March 2019

Present

Present

Present

Present

Present

Present
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Major Decisions Taken by the Board During the Year
#

Board Decision
Date

1
2
3
4
5
6

16 September 2018
16 September 2018
16 September 2018
16 September 2018
16 September 2018
16 September 2018

7

16 September 2018

8
9
10

16 September 2018
16 September 2018
10 March 2019

Board Decision
Approving BOD report for the year 2017- 2018
Approving financial statements for the year ended March 2018
Approving dividends for the year 2017- 2018
Approving auditor report for the year ended March 2018
Approving Audit Committee report and recommend to General Assembly for final approval
Approving selection of the Company's external auditor for the year 2018-19
Approving the following policies:
•
Related Party Transaction Policy
•
Discount Policy
•
Provisioning Policy
Approving Board and BOD Committee members' Compensation Scheme
Approving appointment of Mr. Abdurraheem Kaldine as the BOD Secretary
Approving amendments to Corporate Governance Manual and Policies

d. Interests of Board of Directors Members
Board Member
Fawaz Abdulaziz Fahad Alhokair
Salman Abdulaziz Fahad Alhokair
Abdulrahman Abdulaziz Al Tuwaijri
Mohamed Abdullah Ibrahim Al Khorayef
Kamel Badih Al Qalam
Bernard Higgins

Number of
Shares
Beginning of
Year

% Ownership
Beginning of
Year

% Change
During the Year

Number of
Shares
End of Year

% Ownership
End of Year

44,500,000
44,500,000
-

10.00%
10.00%
-

-

44,500,000
44,500,000
-

10.00%
10.00%
-

e. Procedures to Inform BOD with Shareholders’ Suggestions
The Board of Directors shall make available to all its members, especially non-executives, legal documents, financial
reports, follow-up reports, future expansion studies, Board of Directors' reports as well as internal rules, procedures,
policies and regulations that enable them to carry out their duties adequately, additionally including knowledge of
shareholders' proposals and their observations about the Company and its performance.
The Company has established an Investor Relations Department that meets all investors’ requests and responds to their
inquiries. The department then briefs the Chairman of any recommendations suggested by the shareholders and submits
their comments and suggestions to the Board of Directors of the Company. Several means are available and accessible to
shareholders, including telephone and email correspondence.

f. Board Performance Evaluation
The Board of Directors reviews its performance on an annual basis. The Nomination and Remuneration Committee is
also involved in evaluating the performance of the Board and its committees.
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15. Board Committees
The Board of Directors has established the Committees to improve the management of the Company. Each Committee is
required to adopt a charter which sets out its role, powers, responsibilities and meetings procedures for the purpose of
discharging its duties.
The following is a summary of the structure, responsibilities and current members of each permanent committee:

a. Audit Committee
The implementation of an effective internal control system is one of the responsibilities assigned to the Board of Directors.
The main task of the Audit Committee is to verify the adequacy and effective implementation of the internal control
system, and to make any recommendations to the Board of Directors that would improve and develop the system to
achieve the Company's objectives. The committee is also responsible for reviewing risk management policies, the annual
risk report and risk reduction plans, before presenting the same to the Board of Directors. The committee is responsible
for ensuring compliance with the Company's corporate governance regulations and practices, issued by the Capital Market
Authority and the Company's corporate governance manual and policy. The scope of the Committee’s work shall include
all actions that enable it to fulfill its functions, including:
•
•
•
•
•
•
•
•
•
•
•

Oversee the Internal Audit Department.
Review the internal control, financial and risk management systems of the company.
Review the internal audit reports and follow up on the implementation of corrective measures for the
recommendations contained therein.
Recommend to the Board of Directors to appoint the Director of the internal audit department and propose his
remuneration.
Review and evaluate internal audit procedures and make recommendations for the improvement thereof.
Make a recommendation to the Board of Directors to appoint, dismiss, and determine the fees, and ensure the
independence of external auditors.
Review the audit plan with the external auditors and make any observations thereon.
Review the auditor's report and his observations on the financial statements and follow up on the actions taken
in that respect.
Review the Company's interim and annual financial statements before submitting them to the Board of
Directors.
Review accounting policies and submit recommendations for improvement to the Board of Directors.
Ensure that corporate governance rules and policies are implemented.

Audit Committee Members Profile
The Audit Committee consists of three (3) members appointed by the Board of Directors for a period of three (3) years.
The Chairman and one of the members are independent.
The following members of the Audit Committee were appointed during the Ordinary General Assembly meeting held on
18/03/1439H (corresponding to 6 December 2017):
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Audit Committee Members
#

Name

Title

1
2
3

Bernard Higgins
Nadim Mustafa Hamid Ahmad Shabsogh
Fahad Ibrahim Abdullah Al Khorayef

Chairman (Independent)
Member
Member (Independent)

The following is a brief overview of the members of the Audit Committee:
#

Name

Education

Work Experience

1

Fellow of the Faculty of
Actuaries at the
University of Glasgow,
United Kingdom

Banking, Insurance,
Actuarial Studies,
Investment and
University Academia

2

Nadim Mustafa
Hamid Ahmad
Shabsogh

Master’s in Business
Administration from the
University of Nottingham,
United Kingdom

Visiting professor at
Strathclyde University
Strategic Advisor at Scottish
National Investment
Member of the Financial
Services Advisory Board, a
governmental advisory group
established in the United
Kingdom
Managing Director at Mesk
International LLC, a limited
liability company established
in the United Arab Emirates

Fellow of the Chartered
Institute of Bankers in
Scotland, United
Kingdom,

Bachelor's degree in
Engineering from London
University, United
Kingdom

Previous Positions

Honorary professor at
Edinburgh Business School,
Heriot-Watt University

Bachelor's degree in
Mathematics from
University of Glasgow,
United Kingdom

Bernard
Higgins

Current positions

Business Investment
and Advisory services

Senior Advisor to Fawaz
Alhokair Group
Managing Director at
Broadview Strategic Partners
JLT, a limited liability
company established in the
United Arab Emirates

General Manager of
Standard Life
Chief Executive Officer
of Retail Banking at the
Royal Bank of Scotland
Chief Executive Officer
of Tesco Bank

Executive Director at
Morgan Stanley
International
Senior Managing
Director at Bear Stearns
International
Vice President at Credit
Suisse First Boston
Chief Risk Officer at
Maceen Capital

3

Fahad Ibrahim
Abdullah Al
Khorayef

Bachelor's degree in
Finance from King Saud
University, KSA

Financial and
Business Advisory
Services

Member of the Board of Saudi
Finance Company

Chief risk officer at Saudi
Finance Company
Export Finance Manager at
Al Khorayef Group
Manager
at
Financial Group
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Audit Committee Meetings
During the year, the committee held four meetings. The attendance of the committee members for these meetings was
as follows:
Meeting Date
25 April 2018
16 September 2018
27 January 2019
10 March 2019

Bernard Higgins

Nadim
Shabsogh

Fahad AlKhorayef

Present
Present
Present
Present

Present
Present
Present
Present

Absent
Present
Present
Present

The tasks accomplished during these meetings were as follows:
1.
2.
3.
4.
5.

6.
7.
8.
9.
10.
11.

Review the annual and quarterly financial statements of the company and submit recommendations to the
Board of Directors for approval.
Follow up on the status of the preparation of financial statements periodically with management in
accordance with the standards of accounting and financial reporting.
Meet with both the external auditor and internal auditor of the company and ensure that management has
provided them with all data and information required to perform their work.
Improving the corporate governance framework and the internal control system.
Follow up with the Board of Directors and Executive Management to ensure implementation of key issues
such as:
• Appointment of external auditors
• Internal audit major recommendations
• The company's risk management system
Encourage management to promote compliance with policies, procedures, controls and governance.
Review and approve the annual plan of the Internal Audit Department.
Review and adopt an internal audit charter and an internal audit manual.
Monitor and evaluate internal audit performance.
Review the internal audit reports and follow up the implementation of internal audit observations and
recommendations.
Conduct a bidding process (including requests for proposals) in order to select the external auditors of the
financial statements for the fiscal year 2019 from 1/4/2018 to 31/3/2019. Recommend to the Board the
selection of auditors and approval of fees.

In addition, the audit committee confirms that there is no conflict between the recommendations of the Audit Committee and the
decisions of the Board of Directors, and the Board accepted the recommendations of the Committee on the appointment of the
external auditors of the company.
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b. Nomination and Remuneration Committee
The main function of the Nomination and Remuneration Committee is to identify qualified candidates who are eligible for
Board Membership. The Committee is also responsible for assisting the Board in establishing a proper governance system
and drafting the necessary policies and procedures. The committee's scope of work includes all duties designed to enable
it to fulfill its functions, including:
•
•
•
•
•
•
•
•
•
•
•
•
•

Identifying qualified candidates and nominating them to the Board of Directors.
Conducting an annual review of Board Membership requirements, which shall include the candidates'
capabilities, experience and availability to fulfill their Board responsibilities.
Reviewing the structure of the Board and proposing required changes to benefit the Company's interests.
Determining the strengths and weaknesses of the Board and proposing required changes to benefit the
Company's interests.
Nominating candidates for the positions of Chief Executive Officer and Managing Director, as well as nominating
committee members for approval by the Board of Directors or the General Assembly.
Reviewing the approval policies and procedures for Board Membership prior to their adoption, through the
General Assembly.
Monitoring the independence of independent Board members and monitoring any conflicts of interest on an
annual basis.
Reviewing the preparatory materials and training courses destined to new Board Members.
Establishing clear policies regarding the remuneration of managers and senior executives.
Reviewing and proposing plans for the assumption of key executive functions.
Reviewing and approving the Company's overall structure of rewards and privileges, which includes employment
grades, structure of wages and privileges, as well as rewards and incentives associated with performance.
Approving changes to the remuneration of the Chief Executive Officer and recommending changes to the
remuneration of the Managing Director, the directors and members of the various Board Committees.
Approving extraordinary remuneration (signing or performance bonuses) for the Chief Executive Officer and
senior executives.

The Nomination and Remuneration Committee consists of three (3) members appointed by the Company's Board of
Directors for a period of three (3) years. During the year, the Committee held one meeting to which all members attended.
The Board shall take the necessary measures to enable the committee to carry out its functions, including informing the
committee, without any restrictions, of all data, information, reports, records, correspondences or other matters which
the committee deems necessary.
The following members were appointed to the Nomination and Remuneration Committee during the Board of Directors'
meeting on 25/02/1439H (corresponding to 14 November 2017):
Nomination and Remuneration Committee Members
#

Name

Title

1
2
3

Mohamed Abdullah Ibrahim Al Khorayef
Nadim Mustafa Hamid Ahmad Shabsogh
Kamel Badih Al Qalam

Chairman (Independent)
Member
Member
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The following is a brief overview of the members of the Nomination and Remuneration Committee:
Work
Experience

#

Name

Education

1

Mohamed
Abdullah Ibrahim
Al Khorayef

Please refer to Mohamed Abdullah Ibrahim Al Khorayef biography under Section 14-b.

2

3

Nadim Mustafa
Hamid Ahmad
Shabsogh

Kamel Badih Al
Qalam

Bachelor's degree in
Engineering from
London University,
United Kingdom
Master's in Business
Administration from
University of
Nottingham, United
Kingdom

Current positions

Managing Director at Mesk
International LLC, a limited liability
company established in the United
Arab Emirates
Business
Investment and
Advisory services

Senior Advisor to Fawaz Alhokair
Group
Managing Director at Broadview
Strategic Partners JLT, a limited
liability company established in
the United Arab Emirates

Previous Positions

Executive Director at
Morgan Stanley
International
Senior Managing
Director at Bear
Stearns International
Vice President at Credit
Suisse First Boston

Please refer to Kamel Badih AlQalam biography under Section 14-b.

16. Corporate Governance
Overview
The key sources of corporate governance for the Company are the corporate governance regulations issued by the CMA,
certain provisions of the Companies' law and corporate governance best practices in the Kingdom.
The framework under the corporate governance regulations regulates the various relationships between the Board,
executive directors, shareholders and other stakeholders, by establishing rules and procedures to facilitate decisionmaking processes with the objective is protecting the rights of shareholders and other stakeholders, and promoting the
values of credibility, fairness, competitiveness and transparency in the Company's conduct.
These regulations, which entail the implementation of a clear and transparent disclosure process ensure that the Board
acts in the best interests of the shareholders, and presents a clear and fair view of the financial condition of the Company
and the results of its operations.
The Company considers ongoing compliance with these regulations to be an important factor in its continued success.
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Key Corporate Governance Requirements
The key corporate governance requirements that the Company complies and will comply with are set out in the CMA
Corporate Governance Regulations. These cover the following broad areas:
•
•
•
•
•
•

General shareholder rights (Articles 4 to 9);
Rights relating to General Assembly Meetings (Articles 10 to 15);
The Board of Directors: formation, responsibilities, competencies, procedures and training (Articles 16 to 41);
Conflicts of interest (Articles 42 to 49);
Company committees (Articles 50 to 72); and
Internal controls, external auditors, company reports and policies, and various other matters (Articles 73 to 98).

Corporate Governance Manual and Internal Policies
The Board of Directors approved the Corporate Governance Manual of the Company on 29/12/1438H (corresponding to
20 September 2017).
The Company’s Corporate Governance Manual was made to comply mainly with the CMA and Companies Law
requirements, and includes the following internal policies and charters:
•
•
•
•
•
•
•
•
•
•
•

Board of Directors policies and procedures;
Board of Directors conflict of interest policy;
Board of Directors committee principles and policies;
Monitoring, assessment, internal and external audit and internal control policies;
General Assembly policies;
Dividend distribution policy;
Shareholder communication policies;
Disclosure and transparency policies;
Audit Committee charter;
Nomination and Remuneration Committee charter; and
Corporate social responsibility policy.

Corporate Governance Compliance
The Company is currently complying with the majority of the Corporate Governance Regulations. In particular, a majority
of the Company’s Board of Directors, which, as at 31 March 2019, consists of six (6) directors , are non-executive members,
and the Board has three (3) independent directors (Article 16). In addition, the shareholders adopted the cumulative
voting method in relation to the appointment of directors at the Conversion General Assembly meeting held on
24/09/1438H (corresponding to 19 June 2017). This method of voting gives each shareholder voting rights equivalent to
the number of shares he or she holds. Each shareholder has the right to use all of his or her voting rights for one nominee,
or to divide their voting rights between his or her selected nominees without any duplication of votes. This method
increases the chances of minority shareholders appointing their representatives to the Board by exercising their
cumulative voting rights in favor of a single candidate (Article 8).
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In addition, in compliance with the Corporate Governance Regulations:
•
•
•
•
•

•

•

•

The Ordinary General Assembly of the Company formed the Audit Committee, consisting of three non-executive
members (two of them independent), on 18/03/1439H (corresponding to 6 December 2017).
The Board of Directors formed the Nomination and Remuneration Committee on 29/12/1438H (corresponding
to 20 September 2017).
The Company prepared the Audit Committee charter and the Nomination and Remuneration Committee charter,
which were approved by the Board in its session held on 29/12/1438H (corresponding to 20 September 2017) and
recommended to the Ordinary General Assembly for ratification.
The Ordinary General Assembly ratified the committee charters during its session held on 18/03/1439H
(corresponding to 6 December 2017) (Articles 50 and 54). The minutes of all meetings will be prepared,
reviewed and approved by the Board of Directors (Article 53).
In addition, Management has established a number of management committees to oversee certain functions
within the Company and assist the Board in ensuring effective supervision and operation of the Company's
different departments. The management committees are not formal committees of the Board and include the
following: (i) Executive Management Committee; (ii) Development Committee; (iii) Asset Management
Committee; (iv) IT & Technology Committee; and (v) Tendering Committee.
Furthermore, the Company has put in place measures to comply with provisions that deal with conflicts of interest
and competing interests (Articles 71, 72 and 73 of the Companies’ law and Articles 44 and 46 of the Corporate
Governance Regulations). The Company will comply with the requirements of these provisions when it seeks the
approval of the General Assembly for Related Party Transactions.
Pursuant to the Corporate Governance Regulations, each Board Member is prohibited from voting on a decision
taken by the Board or the General Assembly with respect to transactions and contracts that are executed for the
company’s account, if he/she has a direct or indirect interest in those transactions or contracts (Article 44(b)(1)).
The Companies’ Law sets out similar requirements to the effect that a director, without prior consent from the
ordinary General Assembly may not have any direct or indirect interest in transactions or contracts made for the
account of the Company. The director also has an obligation to inform the Board of Directors of any personal
interest he may have in such transactions or contracts, and may not participate in voting on resolutions to be
adopted in this respect by the Board of Directors or shareholder assemblies. The Chairman of the Board of
Directors must inform the General Assembly of any transactions and contracts in which any director has a direct
or indirect personal interest and accompany that with a special report from the Company’s external auditor
(Article 71).
In accordance with its Related Party Transactions Policy, the Company has interpreted the requirements of the
Companies’ Law broadly, such that approval of the General Assembly is required whenever any entity in which a
Director has a direct or indirect form of ownership enters into a transaction with the Company. Likewise, the
Company has interpreted the scope of the voting restrictions in both the Companies’ Law and the Corporate
Governance Regulations broadly, such that not only is the relevant Board Member restricted from voting on the
resolution to approve the relevant transaction, but that any shareholder which is controlled by that director or a
relative of that director (such as Abdul Majeed Abdulaziz Alhokair, who is the brother of Fawaz Abdulaziz Alhokair
and Salman Abdulaziz Alhokair) would also be restricted from voting at the relevant General Assembly. Given this,
the Company is of the view that no current shareholder would be permitted to vote on the relevant resolutions
at the General Assembly to approve such related party transactions. Accordingly, General Assembly approval will
be sought at the first General Assembly following completion of the IPO. The Corporate Governance Regulations
also provide that if a Member of the Board wishes to engage in a business that may compete with the company
or any of its activities, he or she must notify the Board of the competing businesses and abstain from voting on
the related decision in the Board meeting and general assemblies. The Chairman of the Board must inform the
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ordinary General Assembly of the competing businesses that the Member of the Board proposes to be engaged
in, and the authorization of the Company’s General Assembly must be obtained for the member to engage in the
competing business (Article 46). The Companies' law sets out similar requirements (Article 72).

Status of Corporate Governance Regulations Implementation
The Company acknowledges the following: The Company applies all the provisions contained in the Rules of Corporate
Governance issued by the Capital Market Authority (CMA), except the provisions below:
Justification
Article
Clause
Under the bylaws, the Board of Directors shall
be comprised of nine (9) Directors appointed by
the General Assembly by means of cumulative
voting.

Mandatory

Mandatory

Mandatory

Guiding

Article 17
Paragraph b)

Article 32
Paragraph b)

Article 58

Article 39
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The General Assembly shall elect
the Board Members for the term
stated in the company’s byLaws,
provided that such term shall not
exceed three years. Board
Members may be re-elected,
unless otherwise provided for in
the company’s byLaws.

The Board shall convene no less
than four meetings per year, and
no less than one meeting every
three months

As at 31 March 2019, the Board of Directors
comprised of six (6) Directors. Subsequently,
Company has appointed two (2) additional
Board members and one of them is an
independent member. The Company is actively
seeking to fill the remaining one Board vacancy
by canvassing potential candidates who are of a
high calibre and are likely to add value to the
Board. The Company has identified a number of
quality candidates and anticipates completing its
review and appointment process soon. Any
decision to make further appointments will be
determined primarily by the anticipated
contribution the candidates will make to the
Board.
The Board met only two times during the past
financial year (2018-2019) but intends to comply
with this article during the next financial year
(2019-2020) in accordance with Corporate
Governance Regulations.

Arrangements for providing
remarks:
The Audit Committee shall develop
arrangements that enable the
Company’s employees to
confidentially provide their remarks
regarding any inaccuracies in the
financial (or other) reports. The
Audit Committee shall ensure that
such arrangements have been put
into action through an adequate
independent investigation, with
regards to the error or inaccuracy,
and shall adopt appropriate followup procedures.

The company is in the process of developing a
whistleblowing policy that will contain
arrangements for employees to provide remarks
regarding any illegal or fraud-related
information.

Training:
The Company shall pay adequate
attention to the training and
preparation of the Board Members
and the Executive Management,
and shall develop the necessary
programmes

The Board of Directors did not see the necessity
of training and qualifying the members of its
Board due to their existing capabilities and
expertise to manage the Company. As for the
executive management the company has
already arranged their necessary training and
preparation programs.
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Guiding

Guiding

Guiding

Guiding

Guiding

Article 41

The Board shall develop, based
on the proposal of the nomination
committee, the necessary
mechanisms to annually assess
the performance of the Board, its
members and committees and the
Executive Management using key
performance indicators

The Board of Directors did not see the necessity
of developing such mechanisms currently.
There are plans to develop it in the future.

Article 70

Composition of the Risk
Management Committee:
The Company’s Board shall, by
resolution therefrom, form a
committee to be named the “Risk
Management Committee.”
Chairman and majority of its
members shall be Non-Executive
Directors. The members of that
committee shall possess an
adequate level of knowledge in
risk management and finance.

The Board of Directors did not see the need to
establish a Risk Management Committee during
the year. Instead, the company focused on
establishing a Risk Management department
and hiring a capable Risk Manager.

Article 87

Social Responsibility:
The Ordinary General Assembly,
based on the Board
recommendation, shall establish a
policy that guarantees a balance
between its objectives and those
of the community for purposes of
developing the social and
economic conditions of the
community.

Arabian Centres has participated in many
activities during the year under the supervision
of the executive management. This article will
be considered in the future.

Article 88

Social Initiatives:
The Board shall establish
programmes and determine the
necessary methods for proposing
social initiatives by the Company.

Currently, executive management takes
responsibility and will take this article into
consideration in future.

Article 95

Article 95: Formation of a
Corporate Governance
Committee
If the Board forms a corporate
governance committee, it shall
assign to it the competences
stipulated in Article (94) of these
Regulations. Such committee shall
oversee any matters relating to the
implementation of governance,
and shall provide the Board with its
reports and recommendations at
least annually.

The BOD has initiated the formation of a
corporate governance committee
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In addition, below is a table detailing the compliance with Article 90 regarding the contents of the Board of Directors
report:
Sections of
Article 90 in
Governance
Regulation
1
2
3
4
5

6

7
8

9

10
11

12
13
14
15
16
17
18
19
20

Statement
Implemented and non-implemented provisions of these regulations, and justifications therefore.
Names, qualifications, and experience of board and committee members, and executive management.
Names of the companies inside and outside the Kingdom in which a Board Member is a member of
their current or previous Board or is a manager.
Composition of the Board and classification of its members as follows: Executives, Non-executive
Director, or Independent Director.
Procedure taken by the Board to inform its members, non-executive directors in particular, of the
shareholders’ suggestions and remarks on the Company and its performance.
A brief description of the competencies and duties of the committees, such as the Audit Committee,
the Nomination Committee and the Remuneration Committee, indicating their names, names of their
chairmen, names of their members, the number of their respective meetings, dates of those meetings
and the members’ attendance details of each meeting.
Where applicable, the means used by the Board to assess its performance, the performance of its
committees and members and the external body which conducted the assessment, and its relationship
with the Company, if any.
Disclose the remuneration of the board members and executive management as stated in Article 93 of
these regulations.
Any punishment, penalty, precautionary procedure or preventive measure imposed on the Company
by the authorities, or any other supervisory, regulatory or judiciary authority, describing the reasons for
non-compliance, the imposing authority and the measures undertaken to remedy and avoid such noncompliance in the future.
Results of the annual review of the effectiveness of the internal control procedures of the Company,
and the opinion of the Audit Committee, with respect to the adequacy of the Company’s internal control
system.
The Audit Committee’s recommendation on the need for appointing an internal auditor for the
Company, if there is no internal auditor.
The Audit Committee’s recommendations which conflict with Board resolutions, or those which the
Board disregards, specifically if relating to the appointment, dismissal, assessment or determining the
remuneration of an external auditor, as well as justifications for those recommendations and reasons
for disregarding them.
Details of the Company’s social contributions, if any.
A list of the dates of the General Assembly meetings held during the last fiscal year and the names of
the Board Members who attended them.
A description of the main scope of business of the Company and its affiliates. If there are two or more,
a statement showing each activity and how it affects the company businesses and results shall be
attached.
A description of the Company’s significant plans and decisions (including changes to the structure,
expanding the company’s operations or halting them) and future expectations.
Information on any risks facing the Company (operational, financial or market-related), and the policy
of managing and monitoring these risks.
A summary in a form of table or graph showing the Company’s assets, liabilities and results of the last
five fiscal years, or since the incorporation date, whichever is shorter.
Geographical analysis of the Company’s and its affiliates’ revenues.
Any material differences in the operational results compared to the preceding year’s results, along with
any expectations announced by the Company.

38 | A R A B I A N C E N T R E S C O M P A N Y

Report
Section
16
14.b, 15 &
22
14.b
14.a
14.e

15

14.f
19 & 20

27

29
15.a

15.a
30
31
2
2
3
6
6
6.b
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Sections of
Article 90 in
Governance
Regulation
21
22
23
24
25

26

27

28

29

30
31
32
33

34

35
36
37
38

39

40

Statement
Any inconsistency with the standards approved by the Saudi Organizations for Certified Public
Accountant.
Name of each affiliate company, its capital, the company’s ownership percentage, the main scope of
business, country of operation and country of incorporation.
Details of shares and debt instruments issued for each affiliate company.
A description of the dividends distribution policy.
A description of any interest in a class of voting shares held by persons (other than the company’s
directors, senior executives and their relatives) who have notified the company of their holdings
pursuant to Article 45 of Listing rules, together with any change to such interests during the last fiscal
year.
A description of any interest, contractual securities or rights issue of the Board Members, senior
executives and their relatives on shares or debt instruments of the Company or its affiliates, and any
change on these interest or rights during the last fiscal year.
Information on any loans (payable upon request or not), a statement of the total indebtedness of the
Company and its affiliates, any amounts paid by the company in repayments of loans during the year,
the amount of the principal debts, the creditor name, the loan term and remaining amount. In case
there is no debts, a declaration thereof shall be presented.
A description of the class and number of any convertible debt instruments, contractual securities, preemptive rights or similar rights issued or granted by the Company during the fiscal year, as well as
stating any compensation obtained by the Company in this regard.
A description of any conversion or subscription rights under any convertible debt instruments,
contractually based securities, warrants or similar rights issued or granted by the Company.
Description of any redemption, purchase or cancellation by the Company of any redeemable debt
instruments and the value of such securities outstanding, distinguishing between those listed securities
purchased by the Company and those purchased by its affiliates.
The number of board meetings held during the last financial year, their dates and the attendance
record of each meeting listing the names of the attendees.
Numbers of Company’s requests of shareholders records, dates and reasons thereof.
A description of any transaction between the company and any related party.
Information relating to any business or contract to which the Company is a party and in which a
director of the company, a senior executive or any person related to any of them is or was interested,
including the names of persons in relation, the nature, conditions, durations and the amount of the
business or contract. If there are no such businesses or contracts, the company must submit a
statement thereof.
A description of any arrangement or agreement under which a director or a senior executive of the
company has waived any remuneration.
A description of any arrangement or agreement under which a shareholder of the company has waived
any rights to dividends.
A statement of the value of any paid and outstanding statutory payment on account of any zakat,
taxes, fees or any other charges that have not been paid until the end of the annual financial period
with a brief description and the reasons therefore.
A statement as to the value of any investments made or any reserves set up for the benefit of the
employees of the company.
Declarations that:
a) A proper book of accounts has been maintained.
b) The system of internal controls is sound in design and has been effectively implemented.
c) There are no doubts concerning the company’s ability to continue its activity.
If the external auditor’s report contains reservations on the annual financial statements, the Board
report shall highlight this mentioning the reasons and any relevant information.
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Sections of
Article 90 in
Governance
Regulation

Statement
If the Board recommended replacing the external auditor before the end of their term, the report shall
indicate this, mentioning the reasons for the replacement recommendation.

41

Report
Section
16

It should be noted that:
•
•
•
•
•
•
•
•
•
•
•
•

No third party has carried out an assessment of the performance of the Board of Directors and performance of
its Committees. Such assessment is carried out internally through periodical surveys that are being considered.
There is no conflict between the recommendations of the Audit Committee and the Board resolutions regarding
appointing or dismissing the Company’s External Auditor, or determining its remuneration, assessing its
performance and independence or appointing the Internal Auditor.
According to Article 45 of the Listing Rules, the Company has not been informed of any interest in voting right
shares owned by any person (other than Board Members and senior executives and their relatives).
No convertible debt instruments, contractual securities, subscription right notes or similar rights were issued/
granted by the Company during the financial year.
No conversion or subscription rights under any convertible debt instruments, contractual securities, subscription
right notes or similar rights were issued or granted by the Company.
There was no redemption, purchase or cancellation by the Company of any redeemable debt instruments.
No shareholder of the Company has waived any rights to dividends.
No investments or reserves were made or set up for the benefit of the employees of the Company.
The auditor’s report does not contain any reservation about the approved annual financial statements.
The Board of Directors did not recommend replacing the external auditor before the end of their term.
There are no treasury shares retained by the Company.
There is no inconsistency with the standards approved by the Saudi Organization for Certified Public
Accountants.
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17. Related Parties Transactions
Related Party Transactions Policy
The Company relies upon a number of important relationships with various related parties such as tenants and suppliers
of construction and other services, which are material to conducting business. In view of the significance of these
relationships and to reflect the conflict of interest provisions contained in the Corporate Governance Regulations and the
Companies’ Law, the Company adopted a Related Party Transactions Policy on 06/01/1440H (corresponding to
16/09/2018) to ensure that these relationships are conducted on an arms' length basis and on normal commercial terms.
The Board believes that this policy will not only assist the Company in fully complying with its legal obligations with respect
to related party transactions, but will promote best practices standards of corporate governance and transparency in the
way that it conducts its business.
The Related Party Transactions Policy requires that Management conduct a review of its list of related party relationships
on a periodic basis, and that all related party transactions be subject to a process of internal review involving Management,
the Company's internal audit function, the Audit Committee and the Board (with only "non-interested Directors" being
entitled to vote, being directors who do not have an interest in the relevant transaction). This happens before being
recommended for approval by a majority of the non-interested shareholders at a General Assembly of the Company. Noninterested shareholders are those through which no director has an interest in the relevant transaction. Pursuant to the
Companies Law and the Corporate Governance Regulations, shareholders through which a director has an interest in the
relevant related party transaction are not permitted to vote on the resolution for the approval of such transaction.
The Related Party Transactions Policy contemplates that the Company will enter into "framework agreements" to govern
relationships with certain related parties which are material to conducting Company business. The framework agreements
are intended to set forth a broad framework for the related parties’ relationship, to ensure that transactions entered into
between the Company and the Related Party are conducted on an arm’s length basis. Framework agreements will not be
entered into with related parties, where the related party transactions involved are more likely to be less material, low
value and/or conducted on an ad hoc basis. Nevertheless, all related party transactions, whether conducted pursuant to
a framework agreement or not, will be subject to the review and approval procedures described above.
Related Party transactions are regulated by relevant Saudi Laws and regulations regarding the entering into of such
transactions. As noted above, on 06/01/1440H (corresponding to 16/9/2018) the Company’s board approved a policy for
dealing with Related Parties. In addition, in the case of FARE, Fawaz AbdelAziz Alhokair & Co. and Food and Entertainment
Company, being the related parties with which the Company undertakes the most material related parties transactions,
such transactions are entered into based upon the principles set out in the related framework agreement(s) (please see
details below).
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Framework Agreements with Related Parties
Leasing Framework Agreement with Fawaz AbdelAziz Alhokair & Co.
On 16 December 2018, the Company entered into a framework agreement (“Leasing Framework Agreement”) with Fawaz
AbdelAziz Alhokair & Co.which sets forth a broad framework for the parties’ relationship to ensure that all tenancy leases
for stores in the malls entered into between the Company and Fawaz AbdelAziz Alhokair & Co. are conducted on an arm’s
length basis.
In particular, the Leasing Framework Agreement includes:
•
•
•

An agreed set of “rent pricing principles” which may be taken into account when determining the rent for any
store in one of the malls;
An agreed set of parameters for each key term of the leases entered into, including rent escalation, rent free
periods and GLA based concessions. These agreed parameters stipulate that certain rent discounts may be
granted based on the Company’s discount policy; and
An agreed upon standard lease template which is to be used for new leases entered into, following the
execution of the Leasing Framework Agreement.

The parties agree to coordinate their marketing efforts for the benefit of each of the Company’s malls in which Fawaz
Abdulaziz Hokair Company and Partners is a tenant, and the FR brands operating within those Malls, provided that each
party bears its own cost.
The term of the agreement is seven years from the date of execution and the agreement may be terminated by either
party if the other party is in default of a material obligation (which is not remedied within 30 days of a receipt of notice
concerning the default) or suffers an insolvency event.
Leasing Framework Agreement with Food and Entertainment Company
On 13 December 2018 the Company entered into a framework agreement (“Leasing Framework Agreement”) with Food
and Entertainment Company which sets forth a broad framework for the parties’ relationship to ensure that all tenancy
leases for stores in the malls entered into between the Company and Food and Entertainment Company are conducted
on an arm’s length basis.
In particular, the Leasing Framework Agreement includes:
• An agreed set of “rent pricing principles” which may be taken into account when determining the rent for any
space in one of the malls;
• An agreed set of parameters for each key term of the leases entered into, including with respect to rent
escalation, rent-free periods and GLA-based concessions. In particular, these agreed parameters stipulate that
certain rent discounts may be granted based on the Company’s discount policy; and
• An agreed standard lease template to be used for new leases entered into, following the execution of the
Leasing Framework Agreement.
The parties agree to coordinate their marketing efforts for the benefit of each of the Company’s malls in which Food and
Entertainment Company is a tenant, provided that each party bears its own cost.
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The term of the agreement is seven years from the date of execution and the agreement may be terminated by either
party if the other party is in default of a material obligation (which is not remedied within 30 days of a receipt of notice
concerning the default) or suffers an insolvency event.
Construction Framework Agreement with Fawaz Alhokiar Real Estate Co.(FARE)
On 13 December 2018 the Company entered into a framework agreement (“Construction Framework Agreement”) with
FARE, which sets forth a broad framework for the parties’ relationship to ensure that all construction contracts for the
development of new malls entered into between the Company and FARE are conducted on an arm’s length basis.
The provisions of the construction framework agreement apply to construction contracts entered into following the
execution of the agreement (“New Construction Contracts”).
In particular, the Construction Framework Agreement:
•
•

Includes an agreed set of parameters for each key term of the new construction contracts entered into,
including contractor warranties, contract allocation risk, lump sum pricing, variations to scope, liquidated
damages and limitations on liability; and
Provides that the scope of the service under each new construction contract shall be in the form of a design and
build contract, and that the works shall follow an agreed sequence which includes the appointment of a third
party cost consultant to review the contract price, to ensure that it is consistent with the market benchmark.

From the date of the construction framework agreement, neither party is bound to deal exclusively with the other such
that the Company may appoint other contractors for the development of new malls, and FARE is not restricted from
undertaking shopping mall construction projects on behalf of other clients.
The term of the agreement is seven years from the date of execution, and the agreement may be terminated by either
party if the other party is in default of a material obligation (which is not remedied within 30 days of a receipt of notice
concerning the default) or suffers an insolvency event.
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Summary of Transactions with Related Parties
A summary of the related parties with whom the Company conducts business together with a description of the
relationship, and a confirmation of whether a framework agreement will be entered into, is set out below:

Entity

Nature of Transactions with the
Company

Fawaz
Abdulaziz Al
Hokair
Company

Fawaz Abdulaziz Al Hokair Company is a “Key
Account Tenant” in the Company’s shopping
malls. It has a portfolio of premium, international
fashion brands which play an important role in
attracting other tenants and generating
consumer traffic.
Fawaz AbdelAziz Alhokair & Co. generally
occupies 25% to 30% in the Company’s
shopping malls, often securing tenancies
through pre-leasing during the development
phase.

Food and
Entertainment
Company and
its
Subsidiaries
Abdul Mohsin
Al Hokair
Group for
Tourism and
Development

Aggregate
Value of
Dealings
as at 31
March
2019

368,110,849

Framework
Agreement?

Nature of Related Party
Relationship

Yes

Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.

Food and Entertainment Company leases space
for food courts and numerous kiosks across the
Company’s shopping malls.

35,970,658

Yes

Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.

Abdul Mohsin Al Hokair Group for Tourism and
Development leases space for indoor and
outdoor family entertainment centres across the
Company’s shopping malls.

24,994,158

No

Owned by a relative of the
controlling shareholders.

Billy Games
Company

Billy Games Company leases space for indoor
soft play entertainment venues across the
Company’s shopping malls.

17,222,245

No

Kids Space
Company

Kids Space Company leases space in Mall of
Arabia (Jeddah) for ‘Kidzania’, a children’s
interactive play centre.

3,237,826

No

Next
Generation
Company
Limited

Next Generation Company Limited leases space
for the introduction of cinemas to the Company's
shopping malls.

2,121,140

No

Coffee
Centres
Trading Co.

Coffee Centres Trading Co. leases space for a
food court and kiosks in several of the
Company’s shopping malls.

Fawaz Al
Hokair Real
Estate
Company

Currently, the Company exclusively relies on
FARE for the construction of its shopping malls.
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1,280,077

No

430,764,063

Yes

Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Owned by relatives of the
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
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Entity

Nature of Transactions with the
Company

Tadaris Al
Najd Security
Company

TNS provides security services to all of the
Company’s shopping malls.

AZAL
Company

Aggregate
Value of
Dealings
as at 31
March
2019

Framework
Agreement?

53,887,226

No

Azal Company leases space for food courts and
numerous kiosks across the company’s
shopping malls.

8,322,728

No

Echo
Architecture

Currently the Company relies exclusively ECHO
for the design of its shopping malls.

-

No

Skill
Innovative

Skill Innovative Games leases space for
entertainment venues in Yasmeen Mall Jeddah.

2,167,836

No

NESK Trading
Project
Company

NESK Trading Project Company is a “Key
Account Tenant” in the company shopping
malls.

67,076,787

No

Food Gate
Co.

Food gate company leases space for food
courts and numerous kiosks across the
Company’s shopping malls.

14,727,580

No

Etqan
Facilities
Management
Company

Etqan is the single external provider for all
facilities management services to the Company.

42,255,699

No

Nature of Related Party
Relationship

Salman Abdulaziz Alhokair,
as a director of the
Company, is the direct sole
shareholder.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Salman Abdulaziz Alhokair,
as a director of the
Company, is the direct sole
shareholder.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.
Fawaz Abdulaziz Alhokair
and Salman Abdulaziz
Alhokair, as directors of the
Company, are indirect
controlling shareholders.

In summary, the following transactions took place with related parties (as disclosed in notes to F/S for the year ended 31
March 2019):
Description
Saudi FAS Holding Company - Ultimate Parent Company
Transfer of project under construction along with prepaid rent and accrued lease rentals to Ultimate Parent Co.
Transfer of Zakat Payable to Ultimate Parent company
Dividends settled through shareholders’ account
Settlement of balances through other related party
Payment to suppliers on behalf of the Ultimate Parent Company
Transfer of investment properties
Accounts payable transferred to the Ultimate Parent Company
Property, plant and equipment transferred to the Ultimate Parent Company account
Fellow subsidiaries and other related parties
Dividend settled through adjusting amount due to related party
Construction work included in projects under construction
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SAR
107,242,362
(8,825,429)
(640,000,000)
20,500,000
26,994,896
(83,867,364)
9,857,629
(96,282)
20,000,000
430,764,063
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Description
Rental Revenue, net
Service Expenses
Board of Directors remuneration and compensation

SAR
550,966,351
96,142,925
2,570,000

Other than Abdul Mohsin Al Hokair Group for Tourism and Development and Next Generation Company Limited, each of
the related parties listed in the table above is an entity in which one or more directors (who are also controlling
shareholders), have a direct or indirect ownership interest. Both Abdulmohsen Al Hokair Group for Tourism and
Development and Next Generation Company Limited are entities owned by relatives of the controlling shareholders.
Accordingly, the Company considers that transactions with these related parties are subject to the requirements of
Article 71 of the Companies Law.
Summary of Account Balances with Related Parties
Entity
Saudi FAS Holding Company
FAS Holding Company for Hotels
Fawaz Abdulaziz Al Hokair Company
Food and Entertainment Company and its Subsidiaries
Abdul Mohsin Al Hokair Group for Tourism and Development
Billy Games Company
Kids Space Company
Next Generation Company Limited
Coffee Centres Trading Co.
Fawaz Al Hokair Real Estate Company
Tadaris Al Najd Security Company
FAS Technologist Trading Co
Azal Company
Echo Design Consultant
Skill Innovative
Nesk Trading Project Company
Food Gate Co
Etqan Facilities Management Company

Balances as at 31 March 2019
(4,067,636)
350,322,579
(3,758,106)
73,076,057
23,017,193
26,342,675
4,058,996
2,121,140
2,704,437
604,914,076
18,612,907
9,732,700
7,202,288
1,319,386
2,527,781
31,792,316
14,727,580
(14,673,280)

18. Conflict of Interest
Neither the Company's ByLaws nor any of the Company's internal regulations and policies grant any director or the CEO
the power to vote on any contract or proposal in which he has a direct or indirect interest, in accordance with Article 71
of the Companies' Law which states that a Member of the Board of Directors should not have any interest whether directly
or indirectly, in the transactions or contracts made for the account of the company, except with an authorization from the
Ordinary General Assembly.
Pursuant to Article 71 of the Companies' Law, a member must inform the Board of Directors of any interest he may have
in the transactions or contracts made for the account of the Company. The Chairman of the Board of Directors shall inform
the Ordinary General Assembly, when it convenes, of the transactions and contracts in which any member has an interest.
Such communication shall be accompanied by a special report from the auditor. Such declaration must be recorded in the
minutes of the Board meeting, and the interested member shall not participate in voting on the resolution to be adopted
in this respect.
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Based on the foregoing, the directors undertake to comply with the following:
•
•
•
•

Complying with the provisions of Articles 71, 72, 73, 74, and 75 of the Companies' Law and Articles 44 and 46 of
the Corporate Governance Regulations.
Refraining from voting on General Assembly resolutions pertaining to contracts entered into with the Company
where the director has a direct or indirect interest in such contract.
Avoiding participating in any business that competes with that of the Company, unless such member has
authorization from the Ordinary General Assembly.
All related party transactions will be made on an arm's length basis in accordance with the terms of the Related
Party Transactions Policy.

As of the date hereof, none of the members of the Board of Directors, senior executives or current shareholders are party
to any agreement, arrangement or understanding under which they are subject to any non-compete or similar obligation
with respect to the business of the Company.
Given the scope of the voting restrictions applicable to the General Assembly approvals pursuant to Article 46 of the
Corporate Governance Regulations, which the Company has interpreted broadly as noted above, no shareholders would
be permitted to vote on the relevant resolution at the General Assembly. Accordingly, General Assembly approval to
approve the participation of directors in competing businesses will be sought at the first General Assembly following
completion of the IPO.
As at the date hereof, the table below presents information on members in the Company's Board of Directors and sets
out their shareholding in, or representation of companies engaged in similar or competing activities.
Directors participating in companies that perform activities similar to or competing with those of the Company, through
their membership on the Board or participation in the capital thereof:
Director title in the related Nature of the
Another
Company
Related
Company Related
Does it Compete?
to a Board
Company's
Owner Director/Manager
Director
Business
Fawaz Abdulaziz Fahad Alhokair
Egyptian Centers
For Real Estate
Development - Arab
Republic of Egypt

Yes

Yes

Fawaz AbdelAziz
Alhokair & Co.

Yes

No

Arabian Centres
Company Jordan

Yes

No

Marakez for Real
Estate Investment Arab Republic of
Egypt

Yes

Yes
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Ownership and
management of
commercial
complexes
Commerce,
ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes

No - The activities of the Egyptian Centers for
Real Estate Development are confined to the
Arab Republic of Egypt. The Egyptian Real
Estate Development Company has no activities
in the KSA.
Yes - the director owns 6.19% of the capital of
Fawaz AbdelAziz Alhokair & Co., which owns
16.66% of the shares of Riyadh Gallery Mall in
Riyadh.
No - Arabian Centres Company Jordan has no
activities in the KSA.

No - Marakez for Real Estate Investment has
no activities in the KSA.
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Another
Company Related
to a Board
Director

Director title in the related
Company

Owner

Director/Manager

Nature of the
Related
Company's
Business

Does it Compete?

Ownership and
management of
commercial
complexes

No - The activities of the Egyptian Centers for
Real Estate Development are confined to the
Arab Republic of Egypt. The Egyptian Real
Estate Development Company has no activities
in the KSA.

Salman Abdulaziz Fahad Alhokair
Egyptian Centers
For Real Estate
Development - Arab
Republic of Egypt

Yes

Yes

Fawaz AbdelAziz
Alhokair & Co.

Yes

No

Arabian Centres
Company Jordan

Yes

No

Marakez for Real
Estate Investment Yes
Arab Republic of
Egypt
Kamel Badih Al Qalam
Egyptian Centers
For Real Estate
Development - Arab
Republic of Egypt

No

Yes

Yes

Falcon Malls
Company – Italy

No

Yes

Arabian Centres
Company Jordan

No

No

Marakez for Real
Estate Investment Arab Republic of
Egypt

No

Yes
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Commerce,
ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes
Ownership and
management of
commercial
complexes

Yes - whereas the director owns 7% of the
capital of Fawaz AbdelAziz Alhokair & Co.,
which owns 16.66% of the shares in Riyadh
Gallery Mall in Riyadh.
No - Arabian Centres Company Jordan has no
activities in the KSA.

No - Marakez for Real Estate Investment has
no activities in the KSA.

No - The activities of the Egyptian Centers for
Real Estate Development are confined to the
Arab Republic of Egypt. The Egyptian Real
Estate Development Company has no activities
in the KSA.
No - The activities of Falcon Malls Company
are confined to Italy. Falcon Malls Company
has no activities in the KSA.
No - Arabian Centres Company Jordan has no
activities in the KSA.

No - Marakez for Real Estate Investment has
no activities in the KSA.
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19. Board of Directors and Committees Members
Remuneration
Board members and committees did not receive any remuneration or benefits for BOD membership or for attending any
of BOD committee meetings during the fiscal year ended on 31 March 2019. However, the General Assembly has approved
the proposed remuneration policy pertaining to the Board/board committee’s membership on their meeting on 20
Moharram 1440H (corresponding to 30 September 2018) to be implemented in 2018-2019.
The BOD and committees’ members are due to receive benefits with total amount of SAR 2.6 million as detailed below:
(These benefits will be presented to the next General Assembly for approval).
Board of Directors Remuneration (SAR)
Variable
remunerations

Total

Percentage of the profits

Periodic remunerations

Short-term incentive plans

Long-term incentive plans

Granted shares

Total

-

-

-

350,000

-

-

-

-

-

-

-

350,000

-

300,000

50,000

15,000

-

-

-

365,000

-

-

-

-

-

-

-

365,000

-

300,000

50,000

60,000

-

-

-

410,000

-

-

-

-

-

-

-

410,000

-

900,000

150,000

75,000

-

-

-

1,125,000

-

-

-

-

-

-

-

1,125,000

-

300,000

50,000

-

-

-

-

350,000

-

-

-

-

-

-

-

350,000

-

300,000

50,000

15,000

-

-

-

365,000

-

-

-

-

-

-

-

365,000

-

600,000

100,000

15,000

-

-

-

715,000

-

-

-

-

-

-

-

715,000

-

300,000

50,000

-

-

-

-

350,000

-

-

-

-

-

-

-

350,000

-

Expenses Allowance

Remunerations of the chairman,
Managing Director or Secretary, if a
member

-

Aggregate Amount

Total Allowance for attending
committee meetings

50,000

End-of-service award

Allowance for attending Board
meetings

300,000

In-kind benefits
Remunerations for technical,
managerial and consultative work

Specific amount

Fixed remuneration

First: Independent Directors
123-

Dr. Abdul Rahman
Abdulaziz Tuwaijri
Mr. Mohammed
Abdullah Alkhorayef
Mr. Bernard Higgins

Total
Second: Non-Executive Directors
12-

Mr. Fawaz Abdulaziz
Alhokair (Chairman)
Eng. Kamel Badie
Alqalam

Total
Third: Executive Directors
1-

Total
Grand Total

Eng. Salman
Abdulaziz Alhokair
(Vice Chairman and
Managing Director)

300,000

50,000

-

-

-

-

350,000

-

-

-

-

-

-

-

350,000

-

1,800,000

300,000

90,000

-

-

-

2,190,000

-

-

-

-

-

-

-

2,190,000

-
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Board Committees Remuneration
Audit Committee Members
Name

Fixed Remuneration (Except
for the allowance for
attending Board meetings)

Allowance
for
attending
Committee
meetings

-

60,000

60,000

Mr. Nadim Mustafa Hamid
Shabsogh (Member)

100,000

60,000

160,000

Mr. Fahad Ibrahim Abdullah Al
Khorayef (Member)

100,000

60,000

160,000

Total

200,000

180,000

380,000

-

15,000

15,000

Mr. Nadim Mustafa Hamid
Shabsogh (Member)

100,000

15,000

115,000

Eng. Kamel Badie Alqalam
(Member)

-

15,000

15,000

Total

100,000

45,000

145,000

Grand Total

300,000

225,000

525,000

Mr. Bernard Higgins (Chairman)

Total

Nomination & Remuneration Committee Members
Mr. Mohammed
Abdullah Alkhorayef
(Chairman)
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20. Senior Management Remuneration

End of service benefits

Granted shares (value)

Short-term motivation plans

-

8,044,806

-

-

-

-

-

2,687,483

-

10,732,289

5,951,116

2,093,690

-

-

8,044,806

-

-

-

-

-

2,687,483

-

10,732,289

Gross Total

-

Total

2,093,690

Profits

5,951,116

Total

Allowances

Other benefits

Salaries
Chief
Executive
Officer, Chief
Information
Officer, Chief
Portfolio &
Asset
Management
Officer, Chief
Financial
Officer and
Chief Support
Services
Officer
Total

In-kind benefits

Senior
Executives

Variable benefits

Periodic bonuses

Fixed benefits

Total benefits for Board Member
executives, if any

Total remuneration paid to the top five senior executives (including the CEO and CFO), which are not board members, was
SAR 10.7 million for the year ended 31 March 2019. Such expenses include salaries, housing, transportation and other
benefits. Below table is a summary of such expenses:

21. Waived Remuneration
The company did not receive any notification that any of the Company directors, senior executive members or
shareholders have waived any remuneration/dividends.
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22. Senior Management Profile
Name

Qualification

Olivier Nougarou

Master of Business
Administration

Lionel Ponsard

Doctoral degree in
Economics

Majed Al Juaid
Khalid Al Dubaihi

Jabri Maali

Turki Al Zahrani

Bruno Wehbe

Ghassan Abu Mutair

Naji Hassib Fayad

Rashed Abdullah Rashed Al Othman

Bachelor of
Commerce
Bachelor of Arts in
Public
Communication
Bachelor's degree in
Economics and
Accounting
Bachelor's degree in
Business
Administration
Master’s degree in
Business
Administration
Bachelor's degree in
Geology and
Environment
Sciences
Master's degree in
Business
Administration
Master’s degree in
Computer Sciences

Experiences

Current position

Previous position

Chief Executive Officer

Managing Director

Vice President of
Finance

Chief Financial Officer

Vice President of
Operations

Manager of Regional
Operations

Retail and Real
Estates

Vice President of Leasing

Director of Media Sales

Financial
management in real
estate

Chief Finance Officer

Finance Manager

Administration and
Human Resources

Chief Support Services
Officer

Director of Human
Resources

Consulting
management

Chief Portfolio and Asset
Management Officer

Principal Consultant

Contracting and real
estate development

Chief Development and
Project Management
Officer

Supply Chain Manager

Director of Internal
Audit Department

Chief Financial Officer

Chief Communications
and IT Officer

Chief Information
Officer

Real Estate and
shopping centres’
management
Consultancy and
financial
management
Mall operation and
management

Internal audit and
financial
management
Communication and
information
technology

23. Compliance with Remuneration Policy
The remuneration shall be paid to the members of the Board of Directors, the members of the executive committees and
senior executives, in accordance with the regulations approved by the Board of Directors as well as with the provisions of
the Company’s bylaws and approved by the General Assembly, as well as the remuneration policy based on the
recommendation of the Nomination and Remuneration Committee.
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24. Outstanding Statutory Payments
Government party
Zakat and Value Added Tax (VAT)
GOSI
Passports and visas
Baldiya
Chamber of Commerce
Total

Actual payments for the fiscal year
ended 31 March
2019
2018
3,478,217
4,146,413
4,223,978
203,646
188,621
3,192,543
2,777,188
664,803
3,904,527
8,207,405
14,572,531

Accruals for the fiscal year ended 31
March
2019
2018
82,457,716
146,559,970
663,954
552,828
83,121,670
147,112,798

25. Zakat, Taxes and Fees
Status of Zakat Assessments
Effective the year ended 31 March 2007, the Ultimate Parent Company is preparing and submitting combined zakat
returns for the Ultimate Parent Company and its wholly owned subsidiaries, including Arabian Centres Company, to GAZT
as per GAZT letter. Accordingly, the combined zakat returns for the years 2007 to 2016 have been submitted to GAZT. It
should be noted that despite the fact that the Ultimate Parent Company is submitting a combined zakat returns including
its wholly owned subsidiaries, the Group's management computes and records the zakat provision based on the Group's
individual zakat base, and adjust zakat provision when final assessment for the combined zakat returns for the Ultimate
Parent Company and its wholly-owned subsidiaries received.
During the year ended 31 March 2019, final assessment order for the combined zakat returns for the Ultimate Parent
Company and its wholly owned subsidiaries for the years 2007 to 2016 were received from GAZT.
The Ultimate parent company has allocated SAR 8.8 million as Group’s share of Zakat liability for the years 2007 to 2016.
The Group has Zakat provision of SAR 83.9 million for the years 2007 to 2016. Accordingly, the Group has recorded the
impact of final assessment received in the statement of profit or loss.

Movements in Zakat Provision During the Year
The movement in the provision for zakat is as follows:
Item
Balance at beginning of the year
Excess provision reversed
Provision for the year
Transferred to Ultimate Parent Company
Paid during the year
Balance at end of the year
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31 March 2019
(Saudi Riyal)

31 March 2018
(Saudi Riyal)

146,559,970
(75,142,143)
19,865,318
55,276,825
(8,825,429)
82,457,716

117,353,841
32,684,346
32,684,346
(3,478,217)
146,559,970
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26. Investments and Reserves Made to the Benefit of
Employees
There are no investments or reserves created for the benefit of employees other than those determined according to
the labor system in the Kingdom.

27. Fines and Penalties
No penalties have been imposed on the Company by the Capital Market Authority during the fiscal year 2019 "Financial
Period from 1 April 2018 to 31 March 2019".

28. External Auditors Report
The external auditor report on the annual financial statements of the Company for the year ended 31 March 2019 has
not included any qualification or emphasis of matter.

29. Annual Review of Internal Controls Effectiveness
The internal control system has an important role to play in the success of any organization. Arabian Centres is
committed to ensuring an effective internal control system to achieve regulatory objectives, asset protection, accurate
internal and external reporting, risk reduction and adherence to regulatory requirements.
The Internal Audit Department carries out its functions according to the audit regulations adopted by the Company's Board
of Directors. The Internal Audit Department provides independent objective services to assist the Board of Directors, the
Audit Committee and the Executive Management in discharging their responsibilities. The Internal Audit Department is
not subject to any influence by the Executive Management and has full powers to full and unrestricted access to all
documents as required by the performance of its work. In carrying out its work, the Internal Audit Department adopted a
systematic approach to evaluate and improve internal control effectiveness to achieve the Company's objectives and
protect its assets.
The scope of work of the Internal Audit Department included examining the adequacy and effectiveness of the internal
control system of the company to verify whether the company's internal systems, in particular the financial and
administrative regulations and policies and the Corporate Governance frameworks approved by the Board of Directors,
General Assembly and legislative and regulatory controls, ensure the achievement of the objectives of the company.
The scope of internal audit management included:
• Audit and periodic examination of the majority of the company's departments during periodic periods, giving
priority to internal activities and jobs depending on the degree of risk.
• Informing officials in the various departments whose work has been examined of the observations revealed
during the examination process as well as management recommendations to address these observations.
• Evaluation of the procedures provided by Executives in different departments to address the observations and
implement the recommendations contained in the audit reports. In case of insufficient procedures, the matter
was discussed with the Executives to ascertain the efficiency and adequacy of the measures taken.

54 | A R A B I A N C E N T R E S C O M P A N Y

FY2019 BOARD OF DIRECTORS REPORT
Riyadh | 28 June 2019

The Audit Committee studied and followed up the implementation of the approved audit plan with the Internal Audit
Department as well as following up the implementation of the recommendations contained in the internal audit reports.
The company has taken positive steps to strengthen its internal control system, maintain the company's assets and provide
reasonable assurance about the integrity of financial reports prepared from accounting records. The internal audit
department of the company examines the internal control system on an ongoing basis to ensure its efficiency and
effectiveness and carry out financial and operational reviews to evaluate the company's business.
The internal control system for the various work cycles and financial reports of the company includes those policies and
procedures which:
•
•
•

Relate to maintaining records in such a way as to ensure the availability of detailed and accurate information and
reflect substantially the fact of transactions and disposals in the assets of the company.
Provide reasonable assurance that the registration of transactions allows the preparation of financial statements
in accordance with the accepted accounting standards in Saudi Arabia issued by the Saudi Organization for
Certified Public Accountants
Provide reasonable assurance as to the timely prevention or disclosure of unauthorized purchase, use or
disposition of the Company's assets that could have a material impact on the financial statements.

The Audit Committee oversees the Internal Audit work, which periodically reviews the adequacy and effectiveness of the
internal control system, to provide a continuous assessment of the internal control system and its effectiveness. The
Committee also reviews the External Auditor’s reports and management letter, which might include any lack of internal
control noted by the External Auditor as part of its internal controls’ assessment. This comes within the objectives of the
Board of Directors to obtain reasonable assurance about the soundness of the design and effectiveness of the
performance of the Company’s internal control system.
Based on the above, the Audit Committee believes that the internal control system within the Company is appropriately
designed and effectively serves organizational objectives, operational efficiency, financial reporting reliability and
regulatory compliance. No material deficiency or material weakness was found, although some improvements are needed
and were communicated to the management which is actively working on enhancing the controls based on audit
recommendations.
It is worth noting that there was no recommendation made by the Audit Committee for the appointment of Internal Auditor as he
already exists. Also, all Audit Committee recommendations are consistent with the Board of Directors decisions.
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30. Nationalization and Social Responsibility
The company believes that Saudization is a strategic option and a national demand that is of special importance. So, the
company makes every effort to achieve this goal. This year, the company has achieved Saudization rate of about 63%
(Platinum grade) which is one of the highest rates in the real estate sector. Among the projects was the Saudization of the
communities in all regions of the Kingdom, to be fully handed over to national cadres of young men and women in all
cities of the Kingdom.

The Company's policy is to work according to a program that provides employment opportunities, support and training
for Saudi cadres in the management of the company. Also, the General Department of Human Resources discusses
strategies with the management of the company to provide training programs for professional development and career
path.
The Company's efforts towards this goal during the past year were represented in the cooperation with several entities:
•
•
•
•
•
•
•
•
•

Continuous cooperation in direct recruitment programs in all regions.
Institute of Public Administration – Riyadh:
▪ Participation in the graduate and job days, providing training programs for the institute’s students before
graduation, and attracting graduates of the institute for administrative jobs.
Cooperation with Human Resources Development Fund (HRDF).
Cooperation with Taqat Center in providing and receiving work researchers of women who are registered in the
"Hafiz" program.
Cooperation with the cultural mission in the United Kingdom and attracting seconded students.
Cooperation with the King Abdullah Economic City (Jeddah) in attracting male and female graduates.
The use of recruitment channels to attract male and female researchers, such as: (Bayt.com, LinkedIn and the
website of the company).
Cooperation with universities in attracting male and female graduates, such as: Princess Nourah University, King
Saud University, Imam Mohammed Bin Saud University, Prince Sultan National University, Al Yamamah
University, Dar Al Uloom University.
Cooperative training program to train and qualify students of men and women in public and private universities.
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•
•
•
•
•
•
•
•
•
•

Develop a full professional experience program by providing specialized summer training on skills and jobs for
Saudi students in all Arab Centers communities.
A training program for employees that offers workshops and training sessions to management and all Arabian
Centers’ malls employees.
A Mall Proof of Concept program that offers experimental entrepreneurial concepts in shopping malls through
dedicating platforms and spaces to Saudi startups, that enable them to present new ideas.
Support Saudis with special needs in collaboration with Al-Eradah Society for Talented Special Needs Individuals
by providing spaces inside Arabian Centers’ malls to host the society’s events and activities.
Host awareness programs and events in Arabian Centers’ malls in cooperation with the General Authority of
Sports and Ministry of Health, to enhance quality of life and Saudis’ welfare.
Launch a four-year growth strategy that focuses on expansion, economic growth and creating job opportunities
in the Saudi private sector.
Develop wide-ranging events in Arabian Centers’ malls in cooperation with the General Entertainment Authority
and the National Council of Tourism to create entertaining and social experiences for visitors and residents.
Enable students through internal and external training in Arabian Centers’ malls, in cooperation with Saudi
universities and institutes.
Create a paperless environment to preserve valuable resources and implement plans to limit the use of paper in
Arabian Centers’ facilities.
Receive awards from many public entities for the company’s social contribution and engagement in finding job
opportunities to Saudis:
▪ King Abdullah Economic City
▪ Princess Nourah University
▪ Glowork
▪ Institute of Public Administration
▪ Career day for UK-based Saudi students

Future Plans
•
•
•
•
•
•
•

Develop and invest in human capital, and build an internal training program for Arabian Centers’ employees.
Smart KSA: Plan digital transformation in all Arabian Centers’ malls and businesses, with reference standards to
compare with global malls.
Set up a program to provide soft loans to employees in cooperation with local banks.
Set up a saving fund for employees that helps enhance work environment and job security.
Develop a comprehensive professional experience program by offering specialized interning opportunities to
Saudi students.
Enable Saudi women through the Applied Diploma Program for Excellent Leadership (LEED) in cooperation with
local and international business administration universities and colleges.
Launch a comprehensive recycling program in our malls and businesses.
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31. General Assemblies of Shareholders
The dates of the General Assemblies of the shareholders during the fiscal year ended 31 March 2019 and the names of
the members of the Board of Directors present to these associations are as follows:
Meeting Date
30 September 2018
21 March 2019

Type
Ordinary General
Assembly
Extra-Ordinary
General Assembly

Board Members Attending
Fawaz Abdulaziz Fahad Alhokair
Salman Abdulaziz Fahad Alhokair
Fawaz Abdulaziz Fahad Alhokair
Salman Abdulaziz Fahad Alhokair

32. Shareholders Register Applications
The company was listed on 22 May 2019 and has not requested any shareholders register yet.

33. Board of Directors Declarations
The Board of Directors declares the following:
• Proper books of accounts have been maintained.
• The system of internal control is sound in design and has been effectively implemented.
• There are no significant doubts concerning the Company’s ability to continue as a going concern.
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