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 Preamble تمهيَّد

تُعنى هَذِه السيييييبمعيييييو جرعمات  لعض اّا  العجييييي   و         
م  لنِظَمم  الإدارة،  ع ُ  اعمة الأحكمم ال اردة    نِظَمم الشييييييييَ 
السييييييييييي و الرملب و لل ايذيرم اللنوتذط و لالجييييييييييي اج   ا  الع  و 

و.للايذو  رو لالنِظَمم الأعمس ل شَ   الذَ 

This policy is concerned with the criteria and 
membership procedures of the board of directors 
taking into consideration the provisions stipulated 
in the Corporates’ Law and the Capital Market Law 
along with their relevant executive regulations, 
Governance regulation and the company’s bylaws. 

و    هَذِ  ه السيييييبمعيييييو الى تنظبف العجييييي  و    لتيدف الشيييييَ 
الر    لاعيييلب مع اعجيييمّ  لة َومّة لتن ة  لنمعييي و، ل رم 
وييمّة عييملبييو،   طركنيف    تيييدطييو  يييم يف للاض ييمتيف جرينبييو لَ
و لتذبت    رم طسييييييييييييمهف    ال  ع     سييييييييييييل   اداّ الشييييييييييييَ 

 اهدا يم.

The company aims through this policy to organize 
the membership in the board in order to attract 
efficient and experienced members, which enables 
them to perform their tasks and duties with high 
professionality and efficiency, so this will contribute 
in raising the performance level of the company and 
achieving its objectives. 

يّب و  عّ ع ى ت  ل د اُِ َ   هَذِه السيبمعيو    ال رّب و العم  و انم
ريييو          الإدارة ل بيييمع لريييم نهيييييييييييييييي  ع بييي  لايذيييو حَ 

م  الهمدرة ع  هتئو الس و الرملبو.  الشَ 

This policy has been approved by the general 
Assembly according to the board of directors’ 
recommendation according to what was stipulated 
in the Corporate Governance Regulation issued by 
the Capital Market Authority. 

 Article 1: Definitions المادة الأولى: التعريفات 

لُ الك رم  لالّ مرا  اللملبو ع ى الرعمن  الر ضذو ا م يم  تد 
 ت ف  لك:  ملف طبلج  السبمو 

The following words and expressions shall have the 
meanings indicated in front of them, unless the 
context requires otherwise: 

و  الشركة   It shall mean Scientific & Medical دار الرعدا  ال نبو لالع ربوطبهد ايم شَ 
Equip House Co. 

Company 

النظام  
 الأساسي 

و  دار الرعدا  ال نبو  النظمم الأعيييييمعييييي  لشيييييَ 
 لالع ربو.

The bylaws of Scientific & Medical 
Equip House Co. Bylaws 

نظام  
 الشركات

م  الهييييمدر جملر عيييي م الر ك  ر ف   نِظَمم الشييييَ 
هييييييييييييييييييييييي، لاة  01/12/1443( لتمر خ 132)م/

 تعدا   لاحبو  د ت  ا ع ب .

The corporates’ law issued by 
virtue of the Royal decree No. 
(R/132), dated 01/12/1443H, and 
any later amendments thereon.  

Corporates’ 
Law 

لائحة 
 الحوكمة

رو الهمدرة      هتئو الس و  لايذو الذَ 
(  2023 -5- 8) الرملبو لالرعدلو جملب ار ر ف

هي الر ا   25/06/1444لتمر خ 
م، لاة  تذداثم  لاحبو  د  18/01/2023

 ت  ا ع تيم.

The corporate governance 
regulation issued by the board of 
the Capital Market Authority and 
amended by virtue of decree No. 
(8-5-2023) dated 25/06/1444H 
corresponding to 18/01/2023, and 
any later amendments thereon.  

Governance 
Regulation 

 The Capital Market Authority Authority هتئو الس و الرملب و الهيئة

 الجمعية
و جرُ ض    ضرّب و تُشييييييكُ    ُ سييييييمهر  الشييييييَ 
و الأعمع . م  لنظمم الشَ   احكمم نِظَمم الشَ 

An assembly formed from the 
company shareholders under the Assembly 
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regulations of the corporates’ law 
and the company’s bylaws.  

و. المجلس  The company board of directors. Board      ادارة الشَ 

العضو 
 التنفيذي 

و الذة طك    احد اعجييييييمّ      ادارة الشييييييَ 
و ل شييييييييييمر     الأعرمل    لو غمع لإدارة الشييييييييييَ 

 الت  بو، ل لبمضى رات مع شي  مع ال عن  مع  نيم.

A member of the company who 
dedicates themselves to manage 
the company, participates in the 
daily tasks and get paid a monthly 
or annually salary.   

Executive 
Member 

العضو 
غير 

 التنفيذي 

عجيي       الإدارة الذة لا طك   ُ لو غمع     
ييو، للا طُشيييييييييييييييمر       الإدارة اللنوتييذطييو ل شييييييييييييييَ 

 الأعرمل الت  بو ليم.

A member of the board of directors 
who neither dedicate themselves 
for the company executive 
management nor participates in the 
daily tasks.  

Non-
Executive 
Member 

العضو 
 المستقل

الرلع   تنوتيييييييذة   غت   الإدارة  عجيييييييييييييي       
جييملاعييييييييييييييلب لبييو اللييم ييو     َ  ه ل  اراتيي ، للا 
الاعييييييييييييييلب ل  ع ارلا  اةا     ع بييييييي   تن ن  

ة ) (    لايذو 20الرنهييييييي   ع تيم    الرمد 
رو، ل رم انم   الاعييييييلب لبو ع ى عيييييينتُ  الذَ 

    الآت :الرثمل لا الذه  اة 
( ال اكث     اعيييييييييييف %5  كبو العجيييييييييي  ) •

و      ر عليم ال ا    و، ال    شيَ  الشيَ 
طك    رث ع لشييييييييي ا  ة ّيييييييييوو اعل مر و  

( ال اكث     اعيييييييييف %5طر ك  م نسيييييييينل  )
و      ر عليم. و، ال    اة شَ   الشَ 

ا  طر ييك حهيييييييييييييييو عييييييييييييييب  ة      ر عييو  •
و      ر عليم. و، ال    اة شَ   الشَ 

طيكي    ي  • تي ل   ا   اليلينيويتيييييييذايتي   َي يييييييمر 
و ال  العم تت  الرمضيتت       ر عو الشيَ 

متيم. و    شَ      اة شَ 
ا  تك   ل  ّييييييي و   اجو    الدرضو الأللى  •

 ع اة    اعجييييييييييييييييييمّ      الإدارة    
متيم. و    شَ  و ال اة شَ   الشَ 

ا  تك   ل  ّييييييي و   اجو    الدرضو الأللى  •
و ا ل  ع اة    َ مر اللنوتذات     الشييييييييَ 

متيم. و    شَ   اة شَ 

A non- executive member of the 
board of directors who enjoys a 
complete independence of his 
position and decisions, and whom 
none of the independence 
conditions stated in Article No (20) 
of the governance regulation are 
applied on them, and what may 
contradict with the independence 
for example, but not limited to any 
of the following: 

• If the member owns (5%) or 
more of company’s shares or in 
one of its group, or represents a 
legal person who owns (5%) or 
more of company’s shares or 
any of its group.  

• If the member owns an 
acquisition share in the 
company group or in any of its 
subsidiaries. 

• If the member was a senior 
executive during the last two 
years in the company group or in 
any of its subsidiaries.  

• If the member is a first-degree 
relative with any member of 
company’s board of directors or 
any of its subsidiaries. 

• If the member is a first-degree 
relative with any of senior 

Independent 
member 
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ا  طك     ظومع ت ل العم ت  الرمضييييييييييتت   •
و ال  لد  اة    الأط اف الر ت  و جملشييَ 
الرذيييييمعيييييييييييييينت    جيييييية  كلييييي      كيييييمتييييي  
الرييييييملبييييييو   الب ايف  راضع ا  الييييييذا   البييييييمن نتت  
و لَ مر الر ردا  ال ا  طك    ملكمع   ل شيييييييَ 
لذهيا عيب  ة لد  اة    ت ك الأط اف 

 تت .ت ل العم ت  الرمض

executives of the company or 
any of its subsidiaries. 

• If the member is hired during 
the last two years  with any of 
the parties affiliated to the 
company or with any chartered 
accounting firms that had 
audited the company’s financial 
statements and the major 
vendors or to own an acquisition 
share with any of those parties 
during the last two years.  

 

التصويت  
 التراكمي 

اعيييييييييي  ع تهيييييييييي    لاتلبمر اعجييييييييييمّ      
الإدارة طرنح َُ  سييييييييمهف  درة تهيييييييي  لبو جعدد 
الأعيييف الل  طر كيم، جذتي طذ  ل  اللهيي    

ط لمرهف  ايم لر شييييح لاحد ال تبسييييبريم ات      
    الر شذت  دل  تك ار ليذه الأّ ا 

It is a method of voting for choosing 
the board members, granting each 
shareholder to vote in accordance 
with the shares they own, and they 
have the right to vote for one 
candidate or to distribute them to 
candidates they choose without 
repeating such votes.  

Accumulated 
voting 

 السياسة
عبمعو ل عمات  لعض اّا  العج  و         
اع  د الييذة طُعييد  ضّ  الإدارة جكييم ييُ   ادهييم لاللريتيي 

 لا ال  ا  نيم

The policy, criteria and procedures 
of membership in the board of 
directors with its all articles and 
preamble that shall be deemed as 
an integral part thereof.  

 
The policy 

 The committee of remuneration ل نو الركم آ  لالل شبذم  اللجنة 
and nominations. 

The 
committee 

 Article 2: function of the Remuneration and المادة الثانية: اختصاص لجنة المكافآت والترشيحات 
Nomination Committee 

ل    م تنا ع ب    اعد لل ايح العرُ الل  ا             
ت لا  الرننثبو  ال  نو  العم و،  إ   لضرعتليم  و  الشَ  ادارة 
جيعرمّ   الإدارة  لر     بو  لاللّ  تبتبف   ّ و  جريرو 

ذه السبمعو  الر شذت  لشغُ العج  و جر    الإدارة ل بمع لي
هذا  الإش افبو     ال يم   ع   الهمدرة  اللنظبربو  لالب اعد 

 ال ه  . 

According to the work rules and regulations 
approved by the company’s board of directors and 
its general assembly, the emerging committee is 
responsible for assessing suitability and 
recommending the names of candidates for board 
membership to the board of directors in accordance 
with this policy and the regulatory rules issued by 
the supervisory authorities in this regard. 

ُ ل  نو جإض اّ الر اضعو  ل    م تنا ع ب  ال يذو  بد الَ
لعج  و       السن   الر    و  لالريمرا   ل حلبمضم   و 

ف ل بدرا  لالرؤه   جرم     لك تذداد   الإدارة، لععداد لّ
ال    الذة ط هه  عج       الإدارة لأعرمل الر   ،  
لل من    الإدارة  هبكُ       جريرو   اضعو  ل  نو  كرم عيد 

In accordance with the regulations, the committee 
is entrusted with conducting the annual review of 
the needs and skills required for membership of the 
Board of Directors, preparing a description of the 
capabilities and qualifications, including 
determining the time that a Board member 
allocates for the work of the Board, reviewing the 
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ض ان    تذداد  ضمن   الى  ل ر   ،  اذلك  بم   اللّ  لر ع 
ال ز و الجعف لا  الربل حم   الإدارة لتبدطف  لب ة         

و العم و لال مّو.   لرعمل و  لك، جرم طذب   هملح الشَ 

structure of the Board of Directors and its 
committees and submitting recommendations in 
this regard to the Board, identifying the weaknesses 
and strengths of the Board of Directors and 
submitting the necessary proposals to address this, 
in a way that achieves the company’s public and 
private interests. 

 Article 3: Board of Directors Formation مجلس الإدارةالمادة الثالثة: تكوين 

و    عدد    الأعجمّ ل بمع   -1 الك        ادارة الشَ 
ال رّب و   تنل نيف  و  ل شَ  الأعمع   النظمم  طذدده  لرم 
العم  و ل رسمهرت  لردة لا ت  د ع  ث ثو عن ا ، ل لك  

 ( الر مدة  لنا  الأعمع   17ل بمع  النظمم  و،  (     ل شَ 
م  الهمدرة     ا/ 17لالرمدة )  رو الشَ  (    لايذو حَ 

 هتئو الس و الرملبو. 

1. The company’s board of directors consists of a 
number of members according to what is 
determined in the company’s bylaws, to be 
elected by the general assembly of shareholders 
for a period not exceeding three years, in 
accordance with the provisions of Article (17) of 
the company’s bylaws, and Article (17/A) of the 
corporate governance regulations issued by the 
Capital Market Authority. 

انل مع اعجمّ  الف ات مع نظمم الله    الل اكر  عند   -2
(     ا/5     الإدارة    ال رّب و العم  و ل بمع ل رمدة )

م   جشَ  ال مّو  م   الشَ  لنظمم  اللنوتذطو  ال يذو 
الردرضو الرملبو    الرسمهرو  الس و  هتئو  الهمدرة    

( ط  ز  37لالرمدة  لا  جذتي  الأعمس،  النظمم      )
اكث       ة لاحدة     ل سيف  الله     اعل دام ح   

 ال رّب و.

2. The cumulative voting system is followed when 
electing the members of the Board of Directors 
at the General Assembly in accordance with 
Article (5/A) of Implementing Regulation of the 
Companies Law  for Listed Joint Stock 
Companies by the Capital Market Authority and 
Article (37) of the company’s bylaws, so that the 
voting right per share may not be used more 
than once in the General Assembly. 

و   -3 ط   ا  تك   اغ نبو اعجمّ      الإدارة    الشَ 
( ل رمدة  ل بمع  تنوتذات   غت   لايذو  2/ 16اعجمّ      )

م  الهمدرة    هتئو الس و الرملبو.  رو الشَ   حَ 

3. The majority of the company's board members 
shall be non-executive members in accordance 
with Article (16/2) of the Corporate Governance 
Regulations issued by the Capital Market 
Authority. 

و لا طذدد عدد   -4 ع ى ال غف    ا  النظمم الأعمع  ل شَ 
و،   الأعجمّ الرسلب ت  الر    ت          ادارة الشَ 

(  16/3الاَّ ا   ل   م  هتئو الس و الرملبو    الرمدة ) 
عدد       طبُ  الا  ع ى  تنا  م   الشَ  رو  حَ  لايذو 

الأعجمّ الرسلب ت  ع  عج    ال ع  الث ي )اايرم 
 اكث (.

4. Although the company’s bylaws do not specify 
the number of independent members required 
in the company’s board of directors, the 
requirements of the Capital Market Authority in 
Article (16/3) from The Corporate Governance 
Regulation stipulates that the number of 
independent members should not be less than 
two or one-third (whichever is greater). 

 Article 4: independence Conditions المادة الرابعة: عوارض الاستقلال

ط   ا  طك   عج       الإدارة الرسلبُ  مدراع ع ى   -1
الب ارا    ع ى  لالله     آراي   لعاداّ   رمرعو  يم   

1. An independent member of the Board of 
Directors shall be able to exercise their duties, 
express their opinions and vote on decisions 
objectively and impartially, which helps the 
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جر ض عبو لحبمد، جرم طُعت       الإدارة ع ى ات م   
و.   الب ارا  الس برو الل  تسيف    تذبت   هملح الشَ 

Board of Directors to take sound decisions that 
contribute to achieving the company’s 
interests. 

طُ  ة تبتبرمع عن  مع لرد  تذب   ع ى      الإدارة ا    -2
ال   ع  م   لض د  عدم  لالليكد     العج   اعلب ل 

 ظ لف تؤث  ال طرك  ا  تؤث  فب . 

2. The Board of Directors shall conduct an annual 
assessment of the extent to which the 
member's independence has been achieved and 
ensure that there are no relationships or 
circumstances that affect or could affect them. 

عج         -3 ت ا  ه     ال زم  الاعلب ل  النم ى  ع 
الرسلبُ   الذه     -الإدارة  الرثمل لا   م    -ع ى عنتُ 

 ا  :

3. The independence necessary for an 
independent board member to be inconsistent 
with, for example but not limited to, the 
following: 

و  %5ا  طك    ملكمع لرم نسنل  ) ( ا) ( ال اكث     اعيف الشَ 
و ات        ر عليم ال ل  ّ و   اجو   ال    اعيف شَ 

  ع    طر ك هذه النس و.

(a) The member owns (5%) or more of the shares of 
the company or shares of another company in 
its group, or is related to the one who owns this 
percentage. 

وو اعل مر و طر ك  م نسنل   (ع) ا  طك    رث ع لش ا  ةّ 
و ات    5%) و ال    اعيف شَ  ( ال اكث     اعيف الشَ 

      ر عليم.

(b)  The member is a representative of a legal 
person who owns (5%) or more of the 
company's shares or the shares of another 
company of its group. 

ا  تك   ل  ّ و   اجو  ع اة    اعجمّ      الإدارة   (ج)
و ات        ر عليم. و ال    شَ      الشَ 

(c)  The member is a relative to any of the members 
of the board of directors in the company or in 
another company of its group. 

ا  تك   ل  ّ و   اجو  ع اة    َ مر اللنوتذات      (د)
و ات        ر عليم. و ال    شَ   الشَ 

(d)  The member is a relative to any of the senior 
executives in the company or another company 
of its group. 

و ات        ر عو   (ه) ا  طك   عج       ادارة    شَ 
و الر شح لعج  و      ادارتيم.  الشَ 

(e)  The board member is in another company from 
the group of the company nominated for 
membership in its board of directors. 

طعرُ   ظومع ت ل العم ت  الرمضتت  ا  طعرُ ال َم    (ل)
و ات    و ال اة ط ف  لعم ُ  عيم ال شَ  لد  الشَ 
     ر عليم، َر اضع  الذسمجم  لَ مر الر ر دا ، ال  
ا  طك    ملكمع لذها عب  ة لد  اة    ت ك الأط اف 

 ت ل العم ت  الرمضتت . 

(f) The member works - or was an employee during 
the past two years – with the company or any 
party dealing with it or with another company of 
its group, such as auditing firms and major 
suppliers, or that it owns acquisition shares in 
any of these parties during the past two years. 

غت    مش ة    الأعرمل ا  تك   ل   ه ذو   مش ة ال  (ز)
و.   لالعب د الل  تلف لذسمع الشَ 

(g)  The member has a direct or indirect interest in 
the business and contracts that are concluded 
for the account of the company. 

و ع لة ع ى  كم ية   (ح) ا  البمضى   ملغ  ملبو    الشَ 
   ل من . عج  و      الإدارة ال اة  

(h)  The member receives sums of money from the 
company in addition to the remuneration for 
membership of the Board of Directors or any of 
its committees. 
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و، ال ا  ال      (ط) ا  طشل      عرُ    شين   نم سو الشَ 
و.      احد   لع النشمط الذة ت الل  الشَ 

(i) The member participates in a business that 
would compete with the company, or to trade in 
one of the branches of the activity practiced by 
the company. 

ا  طك    د ا جى  م ا  د ع ى تسع عن ا   له و ال  (ة)
و.    نوه و    عج  و      ادارة الشَ 

(j) The member has spent more than nine years, 
consecutive or intermittent, as a member of the 
company's board of directors. 

 Article 5: membership criteria and conditions المادة الخامسة: معايير وشروط العضوية

ا  طك   الر شيييييييييح شييييييييي هيييييييييمع طنبّبمع لا طبُ عر ه ع    -1
 عم مع.( 25ترسو لعش ل  )

1. The candidate shall be a natural person whose 
age is not less than twenty-five (25) years. 

 The candidate shall not be a government .2 الا طك   الر شح   ظومع حك  بمع. -2
employee. 

الا طك   الر شيييييييييح لعجييييييييي  و الر     د عييييييييين  ادانل   -3
لالأ منو ال اّييييي ح غت  ّيييييملح  ج   رو    و جملشييييي ف 

لعجييي  و الر    ل بمع لأة نظمم ال تع برم  عيييمر و     
 الرر كو.

3. The candidate for membership of the board 
shall not have been previously convicted of a 
crime involving moral turpitude or dishonesty, 
or has become unfit for membership of the 
board in accordance with any law or 
instructions in force in the Kingdom. 

 طك   ت شييييييييييييييبذيي  ُ  ييملوييمع ل نظرييو لاللع برييم   ا  الاَّ  -4
 الع  و.

4. His candidacy shall not be in violation of the 
relevant regulations and instructions. 

م   -5 الا طشييغُ الر شييح عجيي  و    اكث     تر  شييَ 
  سمهرو  درضو    الس و الرملبو    آ  لاحد.

5. The candidate shall not be a member of more 
than five joint-stock companies listed in the 
Capital Market Authority at the same time. 

و لاعرمليم،  -6 ا  طك   لد  الرُ شييييح الرمم جينشيييي و الشييييَ 
العر بييييو لالإدار ييييو، ل لف  نح  ال ن ة  ل   اّييييييييييييييذييييمع 
يّذمع  الألل  و    الل شيبح ل حلبمضم  الر    و    ا

   لعج  و      الإدارة.الريمرا

6. The candidate be acquainted with the 
company's activities and business, and has 
practical and administrative experience; and 
priority in the nomination is given to the 
required needs of people with skills for 
membership of the Board of Directors. 

ا  طرثُ عجييييييييي       الإدارة ضربع الرسيييييييييمهرت  لا   -7
و عر  مع للب   م طذب   ا ل م جرم طذب   هيييي ذو الشييييَ 

 ت  ع ى  هييييييييييملح الر ر عو الل  طرث يم ال الل  ّيييييييييي
 تعتتن     الر   .

7. The member of the Board of Directors shall 
represent all shareholders and adhere to what 
achieves the interests of the company in 
general and not what achieves the interests of 
the group it represents or that voted to appoint 
it to the Board. 

ا  طك   عجيييييييييييييي       الإدارة الرسييييييييييييييلبيُ  يمدراع ع ى   -8
  لعاداّ آراي  لاللهيييييييييي    ع ى الب ارا   رمرعييييييييييو  يم 

جر ضييييييييييييي عبو لحبمد جرم طعت       الإدارة ع ى ات م   
و.  الب ارا  الس برو الل  تسيف    تذبت   هملح الشَ 

8. The independent member of the Board of 
Directors shall be able to exercise its duties, 
express its opinions, and vote on decisions 
objectively and impartially, which helps the 
Board of Directors to take sound decisions that 
contribute to achieving the interests of the 
company. 
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طشيييييل ط ا  طك   عجييييي       الإدارة     لة الكومطو  -9
لالرييييييييمرة  لالرع  يييييييو  ال ن ة  تل ا    تيف  الرينبيييييييو  ر  

عيييلب ل ال زم، جرم طركن      رمرعيييو  يم   جكومّة  لالا
لا لدار، لُ  اعى ا  ال ا   فب  ع ى لض  ال هييي    م 

 ا  :

9. It is required that a member of the Board of 
Directors be a person of professional 
competence who possesses the necessary 
experience, knowledge, skill and 
independence, in order to enable it to exercise 
its duties efficiently and competently. The 
member shall be characterized, in particular, 
with the following:   

ل لييك جييي  الرلع جريييمرا   بييمدطييو    القدددرة على الايددادة: ( ا)
اّ تؤه ي  لرنح الهيييييييييييييي حبيم  جريم اؤدة الى تذوت  الأد

ملو  لت نت  ا جيييييييييييُ الررمرعيييييييييييم       مل الإدارة الوع 
 لاللبتد جملقب ف لالأت و الرينبو.

(a) The ability to lead: by having leadership skills 
that qualify it to grant powers that lead to 
stimulating performance, applying best 
practices in the field of effective management, 
and adherence to professional values and 
ethics. 

ا  الرلع جهيييييوم   الأمانة والنزاهة والسددددمعة الحسددددنة: (ع)
 الأ منو لالن اهو لالسرعو الذسنو لالعدالو ل نيم  م ا  :

(b) Honesty, Integrity and Good Reputation: to 
have the qualities of honesty, integrity, good 
reputation and justice, including the following: 

عّ  • ا  لف طسييييييييييين  ا  حكف ع ب  جمرتكمع اة ض  رو عييييييييييي ا
 داتُ الرر كو ال تمرضيم.

• That it has never been convicted of committing 
any crime, whether inside or outside the 
Kingdom. 

جيييمرتكيييمع اة ض  ريييو ُ   يييو ا  لف طسيييييييييييييين  لييي  ا  ادا    •
 جملش ف ال الأ منو داتُ الرر كو ال تمرضيم.

• That it has not previously been convicted of 
committing any crime against honor or trust 
inside or outside the Kingdom. 

و ال  رث ع لأحد  • ا  لف طسييييين  ل  ا  َم  تهيييييرمع ل شيييييَ 
عّ داتُ الر ر كو ال تمرضيم، ع ى النذ  تهيييي  يم عيييي ا

و لالرسييييييمهرت   الذة اؤث     اهلرم   جرهييييييملح الشييييييَ 
 لتبدطريم ع ى  ه ذل  الش هبو.

• That it has never been an opponent of the 
company or a representative of one of its 
opponents, whether inside or outside the 
Kingdom, in a way that affects its care about 
the interests of the company and the 
shareholders and prioritizing them over its 
personal interest. 

الع ربو،    الكفاءة: (ج) الرؤه    فب   تل ا    جي   ل لك 
ل سل     الرنمع و،  لالش هبو  الرينبو،  لالريمرا  

الش جينش و  اله و  العر بو  ا   و  اللدر  ، لال ن ا    َ
الذملبو لالرسلبن بو ال جملإدارة لالا لهمد ال الرذمع و ال  
اللع ف   ال غ و     ع   رو،  ج ع  الذَ  ال  البمن   

 لاللدر  .

(c) Competence: by having academic qualifications, 
appropriate professional and personal skills, 
level of training, and practical experience 
related to the company’s current and future 
activities, management, economics, accounting, 
law, or governance, as well as a desire to learn 
and train. 

ا  الرلع جملبدرة لالل مرع السييييييييمجبو       الملاءة المالية: (د)
 شيييكُ  نمعيييي   ادارة الل ا مت  لشيييؤلن  الرملبو جذهيييم و ل 

للا تعن   ذدلدطو ا كمنبم  الشييييييي ا الرملبو جذد  اتيم 

(d) Financial adequacy: it has the ability and 
previous experience in managing its obligations 
and financial affairs prudently and 
appropriately. The limited financial capabilities 
of a person does not in itself mean the person’s 
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عدم  درة الشيييييييييي ا ع ى الإطومّ جملل ا مت  الرملبو )ادارة 
رو(  .الذَ 

inability to fulfill their financial obligations 
(governance management). 

  فب  البدرا  الونبو،  ل لك جي  تل ا   القدرة على التوجيه: (ه)
لالقبمدطو، لالإدار و، لالس عو    ات م  الب ار، لاعلبعمع 
العرُ، لا  طك    مدراع   الرلع بو جست   الونبو  الرل   م  
الرسلبن بو  لال ؤ و  لالل  ب   الاعل اتب    الل ضب   ع ى 

 ال اضذو. 

(e) The ability to direct: by having technical, 
leadership, and administrative capabilities, 
speed in decision-making, understanding 
technical requirements related to workflow, and 
being able to strategically direct, plan, and have 
a clear future vision. 

ل لك جي  طك    مدراع ع ى   اّة النبمنم    المعرفة المالية: (ل)
 لاللبمر   الرملبو ل يريم لتذ ت يم.

(f) Financial knowledge: by being able to read, 
understand and analyze financial statements 
and reports. 

الصحية: (ز) لدط   منع ّذ     اللياقة  طك    جي  لا  ل لك 
  . طع    ع   رمرعو  يم   لاتلهمّمت

(g) Healthy fitness: that it has no health 
impediment that hinders it from exercising its 
duties and specializations. 

لع ى ال رّب و العم  و ا  ت اع  عند انل مع اعجييييييمّ      
يّبم  ل نو الركم آ  لالل شيبذم  لت ا   الرب  م   الإدارة ت 

ال ز و لأداّ  يم يف جشيكُ  ع مل ل    م الشي هيبو لالرينبو 
 لرد    هذه الرمدة.

When electing the members of the Board of 
Directors, the General Assembly shall take into 
account the recommendations of the 
Remuneration and Nominations Committee and 
the availability of the necessary personal and 
professional ingredients to perform their duties 
effectively in accordance with what is stated in this 
article. 

  Article 6: Membership procedures المادة السادسة: إجراءات العضوية

ل عجي  و تل لى ال  نو الإشي اف ع ى تنظبف اض اّا  الل شيح  
و، ل لك جمللنسيييييييت   ع      الإدارة          ادارة الشيييييييَ 
و للإع   ع   لح جمع الل شح لعج   و الر    ل بمع  جملشَ 
لسيييييييييبمعيييييييييو ل عمات  لعض اّا  العجييييييييي  و لالليكد    تنوتذهم  
يييييييبمتيم الى الر   ،  ع  جشيييييييكُ ّيييييييذبح ل   ثف ال  ع الّ 

 الأتذ جملاعل مر  م ا  :

The Committee shall supervise the organization of 
the procedures for candidacy for membership in the 
Board of Directors of the company, in coordination 
with the Board of Directors of the company to 
announce the opening of the door for candidacy for 
membership of the Board in accordance with the 
membership policy, standards and procedures, and 
ensure their proper implementation, and then 
submit its recommendations to the Board, taking 
into account the following: 

و ح  ت شييييبح نوسيييي  ال اة   -1 طذ  لكُ  سييييمهف    الشييييَ 
شيييييييييييييي ا آت  ال اكث  لعجيييييييييييييي  يو      الإدارة ل بيمع 

م  لل ايذ  اللنوتذطو.  لأحكمم نظمم الشَ 

1. Each shareholder in the company has the right to 
nominate itself or any other person or more for 
membership of the Board of Directors in 
accordance with the provisions of the Companies 
Law and its Implementing Regulations. 

و جملإع   ع   لح جمع الل شييييييح لعجيييييي   و  -2 تب م الشييييييَ 
ة َمفبو.  الر     نُ انليمّ دلرة الر    الذملبو جرُدِ 

2.  The company announces the opening of 
candidacy for Board membership long enough 
before the end of the current Board term. 
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يييو انشيييييييييييييي  اع   الل شييييييييييييييح       عييييم  -3 تب م الشييييييييييييييَ 
، لالر  ع الإلكل لن   للدالل، ل   اة لعييييت و  الإلكل لن  
اُت   تُذددهم اليتئو، ل لك لدع ة الأشيييييييييي م  ال اغنت  
   الل شييييييييييييييح لعجيييييييييييييي  ي و الر   ، ع ى ا  طظيُ جيمع 
ة شي  ع ى الأ ُ    تمر خ الإع  .  الل شح  ول حمع ُ دَّ

3. The company shall publish the candidacy 
announcement on its official website, Tadawul 
website, and in any other means specified by the 
Authority, in order to invite people wishing to run 
for membership of the Board, provided that the 
candidacy remains open for at least one month 
from the date of the announcement. 

ع ى    ا غ     الل شييييييح لعجيييييي   و الر   ، ل ذب   -4
 ش لط ل عمات  العج   و، ات مع الإض اّا  اللملب و:

4. Those who wish to run for membership of the 
board, and fulfill the conditions and criteria for 
membership, must follow the following 
procedures: 

 .Fill out the forms required by the Authority (a) تعنئو النرم ج الر    و    اليتئو. ( ا)

تبدطف ط   الل شييييييييح  ع ضربع ال ثمي  الر    و الرنتنو  (ع)
و     النند )ج( ادنمه ل نمللوٌ    الرَ   ال يبسي  ل شيَ 

جملاعيييل م، ل لك ت ل لالذهييي ل ع ى ُ سيييلند رعييير  
و ع   لح جمع الل شيييح  ة الرذددة    اع   الشيييَ  الرُدَّ

 لعج   و الر   .

(b) Submitting the candidacy application with all 
the required documents indicated in item (c) 
below, handling it at the company’s head office, 
and obtaining an official document of receipt, 
within the period specified in the company’s 
announcement of opening for candidacy for 
board membership. 

اُ    ج    الل شيييييييييييح ضربع ال ثمي  الرُذددة    اع     (ج)
و ل م اُؤ دهم، ل نيم  م ا  :  الشَ 

(c) The candidacy application shall be accompanied 
by all the documents specified in the company’s 
advertisement and their supporting documents, 
including the following: 

السييييت ة الذاتبو ل ر شييييح، تلجيييير   ؤه ت  الع ربو لتن ات   •
و.       مل اعرمل الشَ 

• The candidate's curriculum vitae, including its 
academic qualifications and experience in the 
field of the company's business. 

م    • ابم  جعدد لتمر خ عجييي  ل       مل  ادارا  الشيييَ 
 الرسمهرو، لال  م  الل  ت لى عج  ليم.

• A statement of the number and date of its 
membership in the boards of directors of joint-
stock companies, and the committees of which it 
assumed membership. 

ال  م  الدايرو الل  شييمر   تيم العجيي  لعدد الاضلرمعم    •
الل  عبدتيم َُ ل نو    ت ك ال  م  ت ل َُ عيييييينو    

م لنسييييييي و  عييييييين ا  الدلرة، لعدد الاضلرمعم  الل  حجييييييي ه
 حج ره الى   ر ع الاضلرمعم .

• The permanent committees in which the 
member participated, the number of meetings 
held by each of those committees during each 
year of the session, the number of meetings it 
attended and the percentage of its attendance to 
the total number of meetings. 

العت  ع ى الر شيييح الذة عييين  ل  شيييغُ عجييي  و       •
م  الرسييمهرو ال النن   تبدطف ابم  جعدد  ادارة احد  الشييَ 
يَم  الل  ت ل   لتيمر خ عجيييييييييييييي  لي  جر يمل  ادارة الشيييييييييييييي 

 عج  ليم  لجرنمع الرع   م  الآتبو:

• A candidate who has previously held 
membership in the board of directors of a joint-
stock company or bank shall submit a statement 
of the number and date of its membership in the 
boards of directors of the companies of which it 
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assumes membership, including the following 
information: 

يَُ عيدد لتيمر خ اضلري ( ا) معيم       الإدارة الل  تري  ت ل 
عينو    عين ا  عجي  ل  لعدد الاضلرمعم  الل  حجي هم 

 العج  اّملو لنس و حج ره لر ر ع الاضلرمعم .

(d) The number and date of the Board of Directors 
meetings that took place during each year of its 
membership, the number of meetings attended 
by the member, and the percentage of its 
attendance to the total number of meetings. 

 تيم العجيييييييييييييي  لعدد لتمر خ  ال  م  الدايرو الل  شييييييييييييييمر    (ع)
يَُ ل نيو    ت يك ال  يم  ت ل  الاضلريمعيم  الل  عبيدتييم 
عييييين ا  عجييييي  ل   تيم، لعدد الاضلرمعم  الل  حجييييي هم 

 اّملو لنس و حج ره لر ر عو الاضلرمعم .

(e) The permanent committees in which the 
member participated, the number and date of 
the meetings held by each of those committees 
during its membership years, the number of 
meetings it attended by itself and the 
percentage of its attendance to a group of 
meetings. 

يَو اثنيمّ ت لبي   (ج)    ا جيملنليميا الريملبيو الل  حببلييم الشيييييييييييييي 
 عج  و      ادارتيم.

(f) A summary of the financial results achieved by 
the company during its tenure as a member of 
its board of directors. 

م  ال الرؤعيييسيييم  الل  طشيييل   الر شيييح       • ابم  جملشيييَ 
و.  اداراتيم ال   كتليم لترمرس اعرملاع شنتيو جيعرمل الشَ 

(g) A statement of the companies or establishments 
in which the candidate participates in its 
management or ownership and which carry out 
business similar to the company's work. 

ا ا َم  الر شيييح  د عييين  ل  شيييغُ عجييي  و الر          •
فب   ع ب  ا  ا    ج    الل شيح    ..............شدركة  

و ع  آت  دلرة ت لى  تيم عجييييييي   و   ابمنمع    ادارة الشيييييييَ 
الر     لجييرنمع الرع   م  ع  عدد اضلرمعم  الر     
يَُ عيييييييييييييينيو    عيييييييييييييين ا  اليدلرة، لعيدد   الل  تري  ت ل 
الاضلرمعم  الل  حج هم العج  اّملوع ع  نوس  لنس و 

 حج ره لر ر ع الاضلرمعم .

(h) If the candidate had previously held a board 
membership in ................................. Company, 
it shall attach to the application for candidacy a 
statement from the company's management of 
the last session in which it assumed the 
membership of the board, including information 
on the number of board meetings that took 
place during each year of the session, and the 
number of meetings attended by the member 
on its own behalf and the percentage of its 
attendance to the total number of meetings. 

ار مو ّيي رة لاضييذو    الي  و ال طنبو لعيي ُ العمي و،    •
لار مم الل اّيُ ال مّيو جملر شيح لتشيلرُ ع ى الأ ُ ر ف  

الثيييماييي  لر ف الويييمك  لعن ا  الن  يييد   ال  ال لر ف الييييمتف
 الإلكل لن .

• Attach a clear copy of the national identity, 
family record, and contact numbers of the 
candidate, including at least the mobile 
number, landline number, fax number, and e-
mail address. 

 د تُ        نُ ال يم  اة  سييييييييلندا  اضييييييييمفبو ات     •
 الإش افبو ال ت   ال  نو الذمضو الى الاط ع ع تيم.

• Any other additional documents that may be 
requested by the supervisory authorities or 
that the Committee deems necessary to 
review. 
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لانَّ  ع ى اعيييلعداد الإ  ار جينَّ   سيييل     عمات  العجييي   و،  (د)
 ل قبمم ا اض مت  ل سؤللبمت .

(i) An acknowledgment that it fulfills the 
membership criteria and is willing to carry out 
its duties and responsibilities. 

 Fill out any forms, declarations and disclosures (j) تعنئو اة نرم ج لع  ارا  لع همحم  تب هم ال  نو. (ه)
approved by the Committee. 

تعبد ال  نو اضلرمعيم   ر  وُ جمع الل شيح لدراعيو ط  م   (ل)
الرُلبد ت  لت نت  عيييبمعيييم  ل عمات  لعض اّا  العجييي  و  
يييييييييبمتيم   ع تيم ل بما و    ت      الر شيييييييييذت ، لر ع تّ 

 الى الر   .

(k) The Committee shall hold its meeting 
immediately after the closing of the candidacy 
to study the applications of the applicants, apply 
the membership policies, criteria and 
procedures thereto, interview the candidates it 
deems appropriate, and submit its 
recommendations to the Board. 

ييييبم  ثفطب ر      الإدارة  م  (ز) طب م   ا اه جشييييي  هذه اللّ 
الر    ج    عبد ضرّب و عم  و ال اضييييييييم و اند ل  رّب و 
العم  و ل لهيييييي    ع ى انل مع اعجييييييمّ الر       ات  

 الرُ شذت .

(l) The Board of Directors decides on these 
recommendations, and then the Board requests 
that a general assembly be held or an item be 
added to the general assembly to vote on 
electing board members from among the 
candidates. 

و اعييرمّ الر شييذت  ل لهيي    ع تيف     نُ  (ح) تنشيي  الشييَ 
 ال رّبو العم و.

(m) The company publishes the names of the 
candidates for voting by the general assembly. 

الف ت ل د هتئو السيييييي و الرملبو جملسييييييت  الذاتبو ل ر شييييييذت   (ط)
و ل بمع لييييييييييسنر  ج الست ة الذاتبو   لعج  و      ادارة الشَ 
و  سيييمهرو  درضو     ل ر شيييح لعجييي  و      ادارة شيييَ 

 الس و الرملبو السع دطو )تدالل(.

(n) The Capital Market Authority shall be provided 
with the resumes of the candidates for 
membership of the company's board of 
directors in accordance with the "CV model of 
the candidate for membership of the board of 
directors of a joint-stock company listed on the 
Saudi Stock Exchange (Tadawul)." 

عم و ع ى    رشييييييذ ا طبلهيييييي  اللهيييييي       ال رّبو ال (ة)
انوسيييييييييييف ل بمع ل سييييييييييبمعييييييييييم  لالرعمات  لالإض اّا  الرلبدم 

  َ هم.

(o) Voting in the General Assembly is limited to 
those who have nominated themselves in 
accordance with the aforementioned policies, 
standards and procedures. 

و ع  اعيييرمّ الأ ( ) عجيييمّ الذا  تف اتلبمرهف    تع   الشيييَ 
  نُ ال رّبو العم و،  ع ابم  ّوم  عج  متيف.

(p) The company announces the names of the 
members who were chosen by the General 
Assembly, indicating the characteristics of their 
memberships. 

الرنل نت  ريبسيييييييييييمع  طعت       الإدارة    ات  اعجيييييييييييمي   ( ل)
 لنمي مع ل  يب .

(q) The Board of Directors shall appoint from 
among its elected members a Chairman and a 
Vice-Chairman. 

تشيييع  الشيييك ة هتئو السييي و الرملبو جيعيييرمّ اعجيييمّ       (م)
ييييييييييييييوييم   الإدارة الييذا  تف انل ييمايف ل بييمع لرييم عيييييييييييييين ، لّ

   تمر خ ادّ دلرة  عجييييييييييي  ليف ت ل ترسيييييييييييو اطمم عرُ

(r) The Capital Market Authority shall be notified by 
the company with the names of the members of 
the Board of Directors who were elected in 
accordance with the above, and their 
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لاة   –اايريم ا  ع    –     الإدارة ال    تيمر خ تعتتنيف  
تغتت ا  ت  ا ع ى عجييي  ليف ت ل ترسيييو اطمم عرُ    

 تمر خ حدلث اللغتت ا .

membership descriptions within five working 
days from the date of the commencement of the 
Board term or from the date of their 
appointment - whichever is earlier - and any 
changes to their membership within five 
working days from the date of changes occur. 

 Article 7: Vacant Seat in Board Membership المادة السابعة: المقعد الشاغر في عضويّة مجلس الإدارة 

   حمل اّييييي ح  نهييييي  احد اعجيييييمّ الر    شيييييمغ اع  -1
ت ل  دة العجييييييي  و نلب و لاعيييييييلبملل  ال ع ل  ال غت  

 ثيُ ال  يمة ال ادانيو ضنيميبيو ال ع   ال ا  س ل يم  ليك 
الى  لك، فب  ز ا  طعت  الر    شيييي هييييمع لبذُ  ذ   
يييييبو    ل نو الركم آ  لالل شيييييبذم ،     عّ ع ى تّ  انم
ت ل تعتت   ؤ   لعج  ضداد ع ى ا  الف ع لا هذا  
و لط يييي   العييييم يييي  و  اللعتت     الاضلرييييمع الألل ل  رّبيييي 

 لعج  ال داد  دة عج   و ع و . الر ا بو ع ب ، ل كرُ ا

1. In the event that the position of a member of the 
Board becomes vacant during the term of 
membership as a result of its resignation, 
dismissal, or otherwise, such as death, criminal 
conviction, disability, bankruptcy, etc., the Board 
may appoint a person to replace it based on a 
recommendation from the Remuneration and 
Nominations Committee, through Temporary 
appointment of a new member, provided that 
this appointment is presented at the first 
meeting of the General Assembly and requested 
for approval, and the new member completes 
the term of his predecessor’s membership. 

ط  ز ل  رّب و العم  و    َُ ل   ع ل ضربع اعجيييييييمّ   -2
و الأعيييييييمس   الر    ال جعجييييييييف لل  نا نِظَمم الشيييييييَ 
عيُ ل  ي    جيذي   ي   الإتي ل  دل   تي ف  ليييييييك  عي يى 

ت   بن ل ال    ل  ا اللع  ض ا ا ل ع الع ل لسيييييين  غ
 غت   نمع .

2. The General Assembly may at any time dismiss all 
or some of the members of the Board, even if the 
company’s bylaws stipulate otherwise, without 
prejudice to the right of the dismissed to 
compensation if the dismissal occurred for an 
unacceptable reason or at an inappropriate time. 

و   -3 و العييم يي  ييييييييييييييبييو        -ط  ز ل  رّبيي  عّ ع ى تّ  انييم
انيمّ عجييييييييي  و    الغت     اعجيييييييييمي  ع     -الإدارة 

حجيييييييييييييي ر ث ث اضلريمعيم   لليملبيو ل ر    دل  عيذر  
  ش لع.

3. The General Assembly may - based on the 
recommendation of the Board of Directors - 
terminate the membership of any member who 
fails to attend three consecutive meetings of the 
Board without a legitimate excuse. 

تنلي  عجييي  و عجييي       الإدارة جمعيييلبملل  ال ل مت   -4
ال رّب و ال    حملو ع ل  جب ار      -لا عييييييييييرح      -

العم  و طُهيييييييييييدر جملأغ نبو الر  بو ل عييييييييييييف الررث و    
الاضلرمع ال ا ا ادا  جية ض  رو ُ   و جملش ف لالأ منو 

 ل بمع لأة نِظَمم ال تع برم  عمر و    الرر كو.

4. The membership of a member of the Board of 
Directors ends with its resignation or death or in 
the event of its dismissal by a decision of the 
General Assembly issued by the absolute 
majority of the shares represented in the 
meeting, or if it is convicted of any crime 
affecting honor and trust in accordance with any 
law or instructions in force in the Kingdom. 

ط   ع ى عجيييييي       الإدارة ا  طسييييييلبتُ  نُ نيمطو  -5
 يدتي  جيملر       حيمل  بيداني  لأه تلي  ل عريُ َعجيييييييييييييي  

5. A member of the Board of Directors shall resign 
before the end of its term in the Board in the 
event that it loses its eligibility to work as a 
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     ادارة، ال ع  ه ع   ريمرعيييييييييييييييو اعريملي ، ال عيدم  
 درت  ع ى ت هيييييييييييييبا ال    ال ال يد ال ز ت  لأداّ 
 يريمتي     الر   ، ا يم    حيمليو تعيمرلا الرهييييييييييييييملح  

الذهيييييي ل ع ى ت تبا     فبك   ل عجيييييي  ال بمر   
ال رّبو العم و ط دد َُ عييييييييييينو ال تبدطف اعيييييييييييلبملل     

 عج  و الر   .

member of the Board of Directors, or its inability 
to carry out its work, or its inability to allocate the 
necessary time or effort to perform its duties in 
the Board, but in the event of a conflict of 
interests, the member has the option Obtaining 
a license from the General Assembly, which is 
renewed every year, or submitting its resignation 
from the membership of the board. 

  Article 8: General provision المادة الثامنة: أحكام عامة

طعرُ جيحكمم هذه السبمعو اعل مراع    تمر خ ا  ارهم     -1
 ال رّبو العم و. 

1. The provisions of this policy shall be enforced as 
of the date of its approval by the General 
Assembly. 

لا ط  ز اض اّ اة تعدا   ع ى هذه السبمعو الا جب ار   -2
و،  ع   اعمة الإض اّا  لالج اج            ادارة الشَ 

 اللملبو: 

2. It is not permissible to make any amendments to 
this policy except by a decision of the Board of 
Directors of the company, taking into account the 
following procedures and controls: 

بمتيم ل بل حمتيم جشي  اة تعداُ   - ا تب م ال  نو ا  ع تّ 
ع ى احكمم هذه السبمعو الى      الإدارة لات م   م ا اه  

 جشينيم. 

a- The Committee shall submit its 
recommendations and proposals regarding any 
amendment to the provisions of this policy to 
the Board of Directors to take what it deems 
appropriate in this regard. 

جشي   -ع جب اره  َلمابمع  ال  نو  ريب   جإا غ  الر     طب م 
الب     الر   عو  بو  نا   اللّ  ال  نو  لجرنمع   نُ 

 اللعداُ ا  لضد لتمر خ العرُ ج . 

b- The Board shall inform the Committee Chairman 
in writing of its decision regarding the 
recommendation submitted to it by the 
Committee, including the text of the 
amendment, if any, and the date of its 
implementation. 

طذ  لر    الإدارة ا  طب ر اض اّ اة تعداُ ا اه  نمع مع   -ج
ع ى هذه السبمعو دل  اعلشمرة ال  نو ا ا  م را  الر     

 ض لرة  لك. 

c- The Board of Directors has the right to decide to 
make any amendment it deems appropriate to 
this policy without consulting the Committee if 
the Board deems it necessary. 

اة تعداُ ع ى هذه السبمعو ان غ  اعلرمده    ال رّبو  - د
 العم و.

d- Any amendment to this policy must be approved 
by the General Assembly. 

 


