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Article 1: Introduction
this Charter was developed in compliance with the
requirements of the Capital Market Authority (CMA) and to
keep pace with the best governance practices. The Charter
shall clarify the mechanism of the Committee's work and
responsibilities and define and approve the remunerations for
the members of the Board of Directors of the Saudi Arabian
Mining Company (Ma’aden) and its committees.
The Committee shall review the Charter on a periodic basis
and submit recommendations to the Board of Directors for
approval in preparation for submitting the same to the
General Assembly

Article 2: Formation of the Committee and
Selection of its Members

اﻟﻤﺤﺘﻮﻳﺎت

 ﻣﻘﺪﻣﺔ:اﻟﻤﺎدة اﻷوﻟﻰ
 ﺗﻜﻮﻳﻦ اﻟﻠﺠﻨﺔ واﺧﺘﻴﺎر أﻋﻀﺎﺋﻬﺎ:اﻟﻤﺎدة اﻟﺜﺎﻧﻴﺔ
 أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻟﺜﺔ
 ﻣﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺮاﺑﻌﺔ
 ﻣﻬﺎم واﺧﺘﺼﺎﺻﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺨﺎﻣﺴﺔ
 ﺳﻴﺎﺳﺔ اﻟﻌﻀﻮﻳﺔ ﻓﻲ ﻣﺠﻠﺲ اﻹدارة:اﻟﻤﺎدة اﻟﺴﺎدﺳﺔ
 ﺻﻼﺣﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎﺑﻌﺔ
 ﺿﻮاﺑﻂ واﺟﺮاءات ﻋﻤﻞ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻣﻨﺔ
 ﻣﻜﺎﻓﺂت أﻋﻀﺎء اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺘﺎﺳﻌﺔ
 أﺣﻜﺎم ﺧﺘﺎﻣﻴﺔ:اﻟﻤﺎدة اﻟﻌﺎﺷﺮة

 ﻣﻘﺪﻣﺔ:اﻟﻤﺎدة اﻷوﻟﻰ
وﺿﻌﺖ ﻫﺬه اﻟﻼﺋﺤﺔ اﻣﺘﺜﺎﻻﹰ إﻟﻰ ﻣﺘﻄﻠﺒﺎت ﻫﻴﺌﺔ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ
 اﻟﺘﻲ ﺗﻮﺿﺢ،)اﻟﻬﻴﺌﺔ(؛ ﻟﻤﻮاﻛﺒﺔ اﻟﻤﻤﺎرﺳﺎت اﻟﺮاﺋﺪة ﻓﻲ اﻟﺤﻮﻛﻤﺔ
آﻟﻴﺔ ﻋﻤﻞ اﻟﻠﺠﻨﺔ وﻣﺴﺆوﻟﻴﺎﺗﻬﺎ وﺗﺤﺪﻳﺪ واﻋﺘﻤﺎد اﻟﻤﻜﺎﻓﺂت
اﻟﺨﺎﺻﺔ ﺑﺄﻋﻀﺎء ﻣﺠﻠﺲ إدارة ﺷﺮﻛﺔ اﻟﺘﻌﺪﻳﻦ اﻟﻌﺮﺑﻴﺔ
.اﻟﺴﻌﻮدﻳﺔ )ﻣﻌﺎدن( وﻟﺠﺎﻧﻪ
 ورﻓﻊ،ﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻣﺮاﺟﻌﺔ ﻫﺬه اﻟﻼﺋﺤﺔ ﺑﺸﻜﻞ دوري
اﻟﺘﻮﺻﻴﺎت ﻟﻤﺠﻠﺲ اﻹدارة ﻟﻠﻤﺼﺎدﻗﺔ ﻋﻠﻴﻬﺎ؛ ﺗﻤﻬﻴﺪﴽ ﻟﺮﻓﻌﻬﺎ
(ﻟﻠﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ )اﻟﺠﻤﻌﻴﺔ

 ﺗﻜﻮﻳﻦ اﻟﻠﺠﻨﺔ واﺧﺘﻴﺎر أﻋﻀﺎﺋﻬﺎ:اﻟﻤﺎدة اﻟﺜﺎﻧﻴﺔ

2.1 The Committee shall be formed by a resolution of the
Board from at least three up to five non-executive
members of the Board, provided that at least one member
shall be independent.

 ﺗﺸﻜﻞ اﻟﻠﺠﻨﺔ ﺑﻘﺮار ﻣﻦ ﻣﺠﻠﺲ اﻹدارة )اﻟﻤﺠﻠﺲ( ﻣﻦﻏﻴﺮ۲٫۱
 وﻳﺠﺐ أن ﻻ ﻳﻘﻞ ﻋﺪد أﻋﻀﺎء،أﻋﻀﺎء اﻟﻤﺠﻠﺲ اﻟﺘﻨﻔﻴﺬﻳﻴﻦ
 ﻋﻠﻰ أن ﻳﻜﻮن ﻣﻦ،اﻟﻠﺠﻨﺔ ﻋﻦ ﺛﻼﺛﺔ وﻻ ﻳﺰﻳﺪ ﻋﻠﻰ ﺧﻤﺴﺔ
.ﺑﻴﻨﻬﻢ ﻋﻀﻮ واﺣﺪ ﻣﺴﺘﻘﻞ ﻋﻠﻰ اﻷﻗ ﻞ

2.2 The Committee may seek the assistance of non-executive
members or persons who are not members of the Board,
whether they are shareholders or not.

 ﻳﺠﻮز اﻻﺳﺘﻌﺎﻧﺔ ﺑﺄﻋﻀﺎء ﻏﻴﺮ ﺗﻨﻔﻴﺬﻳﻴﻦ أو ﺑﺄﺷﺨﺎص ﻣﻦﻏﻴﺮ۲٫۲
أﻋﻀﺎء اﻟﻤﺠﻠﺲ ﺳﻮا ءﹰ ﻛﺎﻧﻮا ﻣﻦ اﻟﻤﺴﺎﻫﻤﻴﻦ أم ﻣﻦ
.ﻏﻴﺮﻫﻢ

2.3 The Board Chairman may not be the Committee
Chairman, and he may be a member of the Committee.

، ﻻ ﻳﺠﻮز أن ﻳﺸﻐﻞ رﺋﻴﺲ اﻟﻤﺠﻠﺲ ﻣﻨﺼﺐ رﺋﻴﺲ اﻟﻠﺠﻨﺔ۲٫۳
.وﺗﺠﻮز ﻣﺸﺎرﻛﺘﻪ ﻓﻲ ﻋﻀﻮﻳﺔ اﻟﻠﺠﻨﺔ

 وﻳﺤﻖ، ﻻ ﺗﺰﻳﺪ ﻣﺪة ﻋﻀﻮﻳﺔ اﻟﻠﺠﻨﺔ ﻋﻠﻰ ﻣﺪة دورة اﻟﻤﺠﻠﺲ۲٫٥
2.4 The term of the committee membership shall not exceed
ﻣﻦ
ﻟﻤﺠﻠﺲ اﻹدارة ﻋﺰل ﻋﻀﻮ أو أﻋﻀﺎء اﻟﻠﺠﻨﺔ؛ ﻷي ﺳﺒﺐ
the term of the Board. The Board of Directors shall have
the right to dismiss all or some of the Committee  وذﻟﻚ دون اﻻﺧﻼل ﺑﺤﻖ اﻟﻌﻀﻮ اﻟﻤﻌﺰول،اﻷﺳﺒﺎب
Members for any reason, without prejudice to the ﺑﺎﻟﻤﻄﺎﻟﺒﺔ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻓﻲ ﺣﺎل وﻗﻊ اﻟﻌﺰل ﻟﺴﺒﺐ ﻏﻴﺮ
.ﻣﻘﺒﻮل أو ﻓﻲ وﻗﺖ ﻏﻴﺮ ﻣﻨﺎﺳﺐ
dismissed member’s right to compensation if such
dismissal has taken place in an untimely manner or is
without cause.
 ﺗﻌﻴﻦ اﻟﻠﺠﻨﺔ ﻣﻦ ﺑﻴﻦ أﻋﻀﺎﺋﻬﺎ رﺋﻴﺴﴼ ﻋﻠﻰ أن ﻳﻜﻮن ﻋﻀﻮﴽ۲٫۷
2.6 The Committee shall have a chairman to be appointed
from among its members, provided that he/she shall be  وﻓﻲ ﺣﺎل ﺗﻐﻴﺐ اﻟﺮﺋﻴﺲ ﻋﻦ اﻻﺟﺘﻤﺎع ﻓﻴﹸﻌﻴﻦ،ﻣﺴﺘﻘﻼﹰ
.اﻷﻋﻀﺎء رﺋﻴﺴﴼ ﻟﻼﺟﺘﻤﺎع
an independent member. In case that the Chairman is
absent, the members shall appoint a chairman for the
meeting.

2.8 If the position of a Committee Member becomes vacant,
the Board of Directors may appoint whomever it deems
appropriate in the vacant position, provided that they
shall have the experience and competence. Such
appointment shall be notified by the Company to CMA
and competent authorities within the statutory period
specified in the laws and regulations of CMA. The new
member shall complete the unexpired term of his/her
predecessor.
2.10 A Committee Member shall have the right to submit
his/her resignation by virtue of a written notice to the
Committee Chairman. Such resignation shall be effective
from the date of its submission, unless the member’s
notice specifies a different date for its effectiveness.
2.12 The Company shall notify CMA of the Committee
Members’ names and membership description upon the
date of their appointment as well as any changes thereto
during the statutory period specified by the laws and
regulations of CMA.

Article 3: Committee Secretary
The Committee shall appoint the secretary for each term from
among or outside the Committee Members, without having
the right to vote on its decisions. The Secretary shall manage
the Committee’s meetings and shall be a channel for
communication among the members and between the
Committee and the Executive Management of the Company.
The responsibilities of the Secretary shall include, but not
limited to:
3.1 The Secretary shall coordinate for meetings and provide
the members with sufficient information about the
meeting items in a sufficient time prior to the meeting.
3.2 The Secretary shall document the Committee’s meetings
and prepare minutes of discussions and deliberations,
including voting procedures.

 ﻛﺎن ﻟﻤﺠﻠﺲ اﻹدارة أن، إذا ﺷﻐﺮ ﻣﺮﻛﺰ أﺣﺪ أﻋﻀﺎء اﻟﻠﺠﻨﺔ۲٫۹
 ﻋﻠﻰ أن،ﻳﹸﻌﻴﹼ ﻦ ﻣﻦ ﻳﺮاه ﻣﻨﺎﺳﺒﴼ ﻋﻀﻮﴽ ﻓﻲ اﻟﻤﺮﻛﺰ اﻟﺸﺎﻏﺮ
 وﻳﺠﺐ أن ﺗﺒﻠﻎ،ﻳﻜﻮن ﻣﻤﻦ ﺗﺘﻮاﻓﺮ ﻓﻴﻬﻢ اﻟﺨﺒﺮة واﻟﻜﻔﺎﻳﺔ
اﻟﺸﺮﻛﺔ اﻟﻬﻴﺌﺔ واﻟﺠﻬﺎت اﻟﻤﺨﺘﺼﺔ ﺧﻼل اﻟﻤﺪة اﻟﻨﻈﺎﻣﻴﺔ
 وﻳﻜﻤﻞ اﻟﻌﻀﻮ،اﻟﻤﺬﻛﻮرة ﻓﻲ أﻧﻈﻤﺔ وﻟﻮاﺋﺢ اﻟﻬﻴﺌﺔ
.اﻟﺠﺪﻳﺪ ﻣﺪة ﺳﻠﻔﻪ

 وذﻟﻚ ﺑﺘﺴﻠﻴﻢ،ﻳﺤﻖ ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ ﺗﻘﺪﻳﻢ اﺳﺘﻘﺎﻟﺘﻪ
۲٫۱۱
 وﺗﺼﺒﺢ اﻻﺳﺘﻘﺎﻟﺔ ﺳﺎرﻳﺔ،إﺷﻌﺎر ﺧﻄﻲ ﻟﺮﺋﻴﺲ اﻟﻠﺠﻨﺔ
اﻟﻤﻔﻌﻮل ﻣﻦ ﺗﺎرﻳﺦ ﺗﻘﺪﻳﻤﻬﺎ ﻣﺎﻟﻢ ﻳﺤﺪد ﺧﻄﺎب اﻟﻌﻀﻮ
.ﺗﺎرﻳﺨﴼ آﺧﺮ
،ﻋﻠﻰ اﻟﺸﺮﻛﺔ أن ﺗﹸﺸﻌﺮ اﻟﻬﻴﺌﺔ ﺑﺄﺳﻤﺎء أﻋﻀﺎء اﻟﻠﺠﻨﺔ
۲٫۱۳
 وأي ﺗﻐﻴﻴﺮات ﺗﻄﺮأ،وﺻﻔﺔ ﻋﻀﻮﻳﺘﻬﻢ ﻣﻦ ﺗﺎرﻳﺦ ﺗﻌﻴﻴﻨﻬﻢ
ﻋﻠﻰ ذﻟﻚ ﺧﻼل اﻟﻤﺪة اﻟﻨﻈﺎﻣﻴﺔ اﻟﺘﻲ ﺣﺪدﺗﻬﺎ أﻧﻈﻤﺔ
.وﻟﻮاﺋﺢ اﻟﻬﻴﺌﺔ

 أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻟﺜﺔ
ﺗﹸﻌﹼﻴﻦ اﻟﻠﺠﻨﺔ أﻣﻴﻦ اﻟﺴﺮ ﻓﻲ ﻛﻞ دورة ﻣﻦ ﺑﻴﻦ أﻋﻀﺎء اﻟﻠﺠﻨﺔ أو
،ﻣﻦ ﺧﺎرﺟﻬﺎ دون أن ﻳﻜﻮن ﻟﻪ ﺣﻖ اﻟﺘﺼﻮﻳﺖ ﻋﻠﻰ اﻟﻘﺮارات
 وﻳﻜﻮن ﻗﻨﺎة،وﻳﺘﻮﻟﻰ أﻣﻴﻦ اﻟﺴﺮ أﻋﻤﺎل إدارة اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ
ﻟﺘﻮاﺻﻞ اﻷﻋﻀﺎء ﻓﻴﻤﺎ ﺑﻴﻨﻬﻢ وﺑﻴﻦ اﻟﻠﺠﻨﺔ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ
 وﺗﺸﻤﻞ ﻣﺴﺆوﻟﻴﺎت أﻣﻴﻦ اﻟﺴﺮ ﻋﻠﻰ ﺳﺒﻴﻞ اﻟﻤﺜﺎل ﻻ،ﻟﻠﺸﺮﻛﺔ
:اﻟﺤﺼﺮ
 اﻟﺘﻨﺴﻴﻖ ﻻﻧﻌﻘﺎد اﻻﺟﺘﻤﺎﻋﺎت وﺗﺰوﻳﺪ اﻷﻋﻀﺎء۳٫۱
ﺑﺎﻟﻤﻌﻠﻮﻣﺎت اﻟﻜﺎﻓﻴﺔ ﺣﻮل ﺑﻨﻮد اﻻﺟﺘﻤﺎع وﻗﺒﻞ اﻻﺟﺘﻤﺎع
.ﺑﻮﻗﺖ ﻣﻨﺎﺳﺐ
 ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ وإﻋﺪاد ﻣﺤﺎﺿﺮ ﺑﺎﻟﻤﻨﺎﻗﺸﺎت٣٫٢
.واﻟﻤﺪاوﻻت ﺑﻤﺎ ﻓﻴﻬﺎ اﺟﺮاءات اﻟﺘﺼﻮﻳﺖ

3.3 The Secretary shall maintain all the Committee’s
documents, including notes, minutes of meetings,
decisions, and correspondence.

 اﻟﻤﺤﺎﻓﻈﺔ ﻋﻠﻰ ﻛﺎﻓﺔ ﻣﺴﺘﻨﺪات اﻟﻠﺠﻨﺔ ﺑﻤﺎ ﻓﻲ ذﻟﻚ٣٫٣
.اﻟﻤﺬﻛﺮات وﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎﻋﺎت واﻟﻘﺮارات واﻟﻤﺮاﺳﻼت

3.4 Inform the Committee's decisions and recommendations
to the Company's competent officers and establish a
mechanism to track and follow up the implementation
of the decisions.

 إﺑﻼغ ﻗﺮارات اﻟﻠﺠﻨﺔ وﺗﻮﺻﻴﺎﺗﻬﺎ إﻟﻰ اﻷﻃﺮاف اﻟﻤﻌﻨﻴﺔ٣٫٤
. ووﺿﻊ آﻟﻴﺔ ﻟﺘﺘﺒﻊ وﻣﺘﺎﺑﻌﺔ ﺗﻨﻔﻴﺬ اﻟﻘﺮار ت،ﺑﺎﻟﺸﺮﻛﺔ

Article 4: Committee Responsibilities
4.1 Attend the Committee's meetings and actively participate
in its discussions and notify the Committee's Secretary in
writing in case of inability to attend the meetings.
4.2 Preserve the Company’s secrets; a Committee Member
may not disclose to the shareholders, except in the
General Assembly or to other persons, the Company’s
secrets of which he/she is aware due to his/her work
performance. In the event that a member is found to have
committed such violations, he/she shall be held liable and
the Company shall be entitled to claim compensation for
any damage resulting therefrom.
4.3 Not perform any executive work for the Company.
4.4 Disclose any conflict of interest, all personal transactions
that take place in the interest of the Company, and any
personal relationship with a member of the Board of
Directors or the Executive Management.
4.5 The Committee Chairman or whomever he/she deputizes
from among the members shall attend the General
Assembly to answer shareholders' questions.

Article 5: Tasks and Functions of the Committee

The Committee shall exercise all the powers assigned thereto
and submit reports to the Board of Directors. The functions of
the Committee under the relevant laws and regulations are as
follows:
5.1 Developing a clear policy for the remuneration of
members of the Board of Directors and its committees
and the Executive Management, and submitting them to
the Board for consideration to be adopted by the
General Assembly, taking into account in this policy the
adoption of standards related to performance, and
disclosure and implementation verification thereof;
5.2 Defining the relationship between granted remuneration
and applicable remuneration policy, and identifying any
material violation of this policy;
5.3 Regularly reviewing the remuneration policy and
assessing the effectiveness thereof with regard to
achieving its objectives and stating any arrangements or

 ﻣﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺮاﺑﻌﺔ
 واﻟﻤﺸﺎرﻛﺔ ﺑﻔﻌﺎﻟﻴﺔ، اﻻﻟﺘﺰام ﺑﺤﻀﻮر اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ٤٫۱
 وإﺧﻄﺎر أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ ﺧﻄﻴﴼ ﻓﻲ ﺣﺎل،ﻓﻲ ﻧﻘﺎﺷﺎﺗﻬﺎ
.ﻋﺪم اﻟﺘﻤﻜﻦ ﻣﻦ اﻟﺤﻀﻮر
 وﻻ ﻳﺠﻮز ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ أن، اﻟﻤﺤﺎﻓﻈﺔ ﻋﻠﻰ أﺳﺮار اﻟﺸﺮﻛﺔ٤٫۲
ﻳﻔﺼﺢ ﻟﻠﻤﺴﺎﻫﻤﻴﻦ ﻓﻲ ﻏﻴﺮ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ أو اﻟﻐﻴﺮ ﻣﺎ
 وﻓﻲ،وﻗﻒ ﻋﻠﻴﻪ ﻣﻦ أﺳﺮار اﻟﺸﺮﻛﺔ ﺑﺴﺒﺐ ﻗﻴﺎﻣﻪ ﺑﻌﻤﻠﻪ
 ﻓﻴﻌﺘﺒﺮ،ﺣﺎل ﺛﺒﻮت ﻗﻴﺎم اﻟﻌﻀﻮ ﺑﻤﺜﻞ ﻫﺬه اﻟﻤﺨﺎﻟﻔﺎت
 وﻳﺤﻖ ﻟﻠﺸﺮﻛﺔ ﻣﻄﺎﻟﺒﺘﻪ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻋﻦ أي أﺿﺮار،ﻣﺴﺆوﻻﹰ
.ﺗﺘﺮﺗﺐ ﻋﻠﻰ ذﻟﻚ
. ﻋﺪم اﻟﻘﻴﺎم ﺑﺄي أﻋﻤﺎل ﺗﻨﻔﻴﺬﻳﺔ ﻟﻠﺸﺮﻛﺔ٤٫۳
 اﻹﻓﺼﺎح ﻋﻦ أي ﺗﻌﺮض ﻓﻲ اﻟﻤﺼﺎﻟﺢ وﺟﻤﻴﻊ اﻟﻌﻤﻠﻴﺎت٤٫٤
اﻟﺸﺨﺼﻴﺔ اﻟﺘﻲ ﺗﺠﺮى ﻟﺼﺎﻟﺢ اﻟﺸﺮﻛﺔ وأي ﻋﻼﻗﺔ
ﺷﺨﺼﻴﺔ ﻣﻊ أﺣﺪ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة أو اﻹدارة
.اﻟﺘﻨﻔﻴﺬﻳﺔ
 ﻋﻠﻰ رﺋﻴﺲ اﻟﻠﺠﻨﺔ أو ﻣﻦ ﻳﻨﻴﺒﻪ ﻣﻦ اﻷﻋﻀﺎء ﺣﻀﻮر اﺟﺘﻤﺎع٤٫٥
.اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ ﻟﻺﺟﺎﺑﺔ ﻋﻦ أﺳﺌﻠﺔ اﻟﻤﺴﺎﻫﻤﻴ ﻦ

 ﻣﻬﺎم واﺧﺘﺼﺎﺻﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺨﺎﻣﺴﺔ

 وﺗﺮﻓﻊ،ﺗﻤﺎرس اﻟﻠﺠﻨﺔ ﺟﻤﻴﻊ اﻻﺧﺘﺼﺎﺻﺎت اﻟﻤﻮﻛﻠﺔ إﻟﻴﻬﺎ
ﺗﻘﺎرﻳﺮﻫﺎ إﻟﻰ ﻣﺠﻠﺲ اﻹدارة وﺗﻜﻮن اﺧﺘﺼﺎﺻﺎت اﻟﻠﺠﻨﺔ ﺑﻤﻮﺟﺐ
:اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﻌﻼﻗﺔ ﻋﻠﻰ اﻟﻨﺤﻮ اﻟﺘﺎﻟﻲ
، إﻋﺪاد ﺳﻴﺎﺳﺔ واﺿﺤﺔ ﻟﻤﻜﺎﻓﺂت أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة٥٫۱
 ورﻓﻌﻬﺎ،واﻟﻠﺠﺎن اﻟﻤﻨﺒﺜﻘﺔ ﻋﻦ اﻟﻤﺠﻠﺲ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ
ﻟﻤﺠﻠﺲ اﻹدارة ﻟﻠﻨﻈﺮ ﻓﻴﻬﺎ؛ ﺗﻤﻬﻴﺪﴽ ﻻﻋﺘﻤﺎدﻫﺎ ﻣﻦ
 ﻋﻠﻰ أن ﻳﺮاع ﻓﻲ ﺗﻠﻚ اﻟﺴﻴﺎﺳﺔ اﺗﺒﺎع،اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ
.ﻣﻌﺎﻳﻴﺮ ﺗﺮﺗﺒﻂ ﺑﺎﻷداء واﻻﻓﺼﺎح ﻋﻨﻬﺎ واﻟﺘﺤﻘﻖ ﻣﻦ ﺗﻨﻔﻴﺬﻫﺎ

 ﺗﻮﺿﻴﺢ اﻟﻌﻼﻗﺔ ﺑﻴﻦ اﻟﻤﻜﺎﻓﺂت اﻟﻤﻤﻨﻮﺣﺔ وﺳﻴﺎﺳﺔ٥٫۲
 وﺑﻴﺎن أي اﻧﺤﺮاف ﺟﻮﻫﺮي ﻋﻦ،اﻟﻤﻜﺎﻓﺂت اﻟﻤﻌﻤﻮل ﺑﻬﺎ
.ﻫﺬه اﻟﺴﻴﺎﺳﺔ
 وﺗﻘﻴﻴﻢ ﻣﺪى، اﻟﻤﺮاﺟﻌﺔ اﻟﺪورﻳﺔ ﻟﺴﻴﺎﺳﺔ اﻟﻤﻜﺎﻓﺂت٥٫۳
 وﺑﻴﺎن ﻷي،ﻓﻌﺎﻟﻴﺘﻬﺎ ﻓﻲ ﺗﺤﻘﻴﻖ اﻷﻫﺪاف اﻟﻤﺘﻮﺧﺎة ﻣﻨﻬﺎ

agreement under which a member of the Board of
Directors or a Senior Executive waived the remuneration.

ﺗﺮﺗﻴﺒﺎت أو اﺗﻔﺎق ﺗﻨﺎزل ﺑﻤﻮﺟﺒﻪ أﺣﺪ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة أو
.أﺣﺪ ﻛﺒﺎر اﻟﺘﻨﻔﻴﺬﻳﻴﻦ ﻋﻦ اﻟﻤﻜﺎﻓﺂ ت

5.4 Preparing an annual report on the remuneration of the
members of the Board of Directors and their membership
classification, the Board’s committees, and the Senior
Executives.

 إﻋﺪاد ﺗﻘﺮﻳﺮ ﺳﻨﻮي ﻋﻦ اﻟﻤﻜﺎﻓﺂت اﻟﻤﻤﻨﻮﺣﺔ ﻷﻋﻀﺎء٥٫٤
 وﺑﻴﺎن ﺗﺼﻨﻴﻒ ﻋﻀﻮﻳﺎﺗﻬﻢ وﻟﺠﺎﻧﻪ اﻟﻤﻨﺒﺜﻘﺔ،ﻣﺠﻠﺲ اﻹدارة
.ﻋﻨﻪ وﻛﺒﺎر اﻟﺘﻨﻔﻴﺬﻳﻴﻦ

5.5 Making recommendations to the Board with respect to
the remunerations of the Board and its committees and
the Senior Executives of the Company as per the approved
policy;

 اﻟﺘﻮﺻﻴﺔ ﻟﻤﺠﻠﺲ اﻹدارة ﺑﻤﻜﺎﻓﺂت أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة٥٫٥
 وﻓﻘﴼ،واﻟﻠﺠﺎن اﻟﻤﻨﺒﺜﻘﺔ ﻋﻨﻪ وﻛﺒﺎر اﻟﺘﻨﻔﻴﺬﻳﻴﻦ ﺑﺎﻟﺸﺮﻛﺔ
.ﻟﻠﺴﻴﺎﺳﺔ اﻟﻤﻌﺘﻤﺪة

5.6 Proposing clear policies and criteria for membership in the
Board of Directors. The Committee sets guidelines for
candidates who wish to be a Board of Directors;

 اﻗﺘﺮاح ﺳﻴﺎﺳﺎت وﻣﻌﺎﻳﻴﺮ واﺿﺤﺔ ﻟﻠﻌﻀﻮﻳﺔ ﻓﻲ ﻣﺠﻠﺲ٥٫٦
 وﺗﻀﻊ اﻟﻠﺠﻨﺔ إرﺷﺎدات ﻟﻠﻤﺮﺷﺤﻴﻦ ﻟﻌﻀﻮﻳﺔ،اﻹدارة

5.7 Making recommendation to the Board of Directors on
nomination and re-nomination of Directors in accordance
with the approved policies and standards, provided that
such nomination shall not include any person convicted of
an offense prejudicial to honor or integrity;

 اﻟﺘﻮﺻﻴﺔ ﻟﻤﺠﻠﺲ اﻹدارة ﺑﺘﺮﺷﻴﺢ أﻋﻀﺎء ﻓﻴﻪ وإﻋﺎدة٥٫۷
ﺗﺮﺷﻴﺤﻬﻢ؛ وﻓﻘﴼ ﻟﻠﺴﻴﺎﺳﺎت واﻟﻤﻌﺎﻳﻴﺮ اﻟﻤﻌﺘﻤﺪة ﻣﻊ
ﻣﺮاﻋﺎة ﻋﺪم ﺗﺮﺷﻴﺢ أي ﺷﺨﺺ ﺳﺒﻘﺖ إداﻧﺘﻪ ﺑﺠﺮﻳﻤﺔ
.ﻣﺨﻠﺔ ﻟﻸﻣﺎﻧﺔ

5.8 Recommend to the Board of Directors appointing
Ma’aden affiliates Board of Managers Directors in
accordance with the approved policies and standards.

 اﻟﺘﻮﺻﻴﺔ ﻟﻤﺠﻠﺲ اﻹدارة ﺑﺘﻌﻴﻴﻦ أﻋﻀﺎء ﻣﺠﺎﻟﺲ ﻣﺪﻳﺮي٥٫۸
ﺷﺮﻛﺎت ﻣﻌﺎدن اﻟﺘﺎﺑﻌﺔ وﻓﻘﴼ ﻟﻠﺴﻴﺎﺳﺎت واﻟﻤﻌﺎﻳﻴﺮ
.اﻟﻤﻌﺘﻤﺪة

5.9 Preparing a description of necessary abilities and
qualifications for the Board Membership and functions of
the Executive Management;

 إﻋﺪاد وﺻﻒ ﻟﻠﻘﺪرات واﻟﻤﺆﻫﻼت اﻟﻤﻄﻠﻮﺑﺔ ﻟﻌﻀﻮﻳﺔ٥٫۹
.ﻣﺠﻠﺲ اﻹدارة وﺷﻐﻞ وﻇﺎﺋﻒ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ

5.10 Determining the time, a member should allocate to
perform the functions of the Board of Directors;

ﺗﺤﺪﻳﺪ اﻟﻮﻗﺖ اﻟﺬي ﻳﺘﻌﻴﻦ ﻋﻠﻰ اﻟﻌﻀﻮ ﺗﺨﺼﻴﺼﻪ
٥٫۱۰
.ﻷﻋﻤﺎل ﻣﺠﻠﺲ اﻹدارة

5.11 Performing an annual review of the necessary skills or
experience requirements for the Board Membership and
functions of the Executive Management;

اﻟﻤﺮاﺟﻌﺔ اﻟﺴﻨﻮﻳﺔ ﻟﻼﺣﺘﻴﺎﺟﺎت اﻟﻼزﻣﺔ ﻣﻦ اﻟﻤﻬﺎرات
٥٫۱۱
أو اﻟﺨﺒﺮات اﻟﻤﻨﺎﺳﺒﺔ ﻟﻌﻀﻮﻳﺔ ﻣﺠﻠﺲ اﻹدارة ووﻇﺎﺋﻒ
.اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ

5.12 Reviewing the structure of the Board and Executive
Management and making recommendations on possible
changes thereto;

ﻣﺮاﺟﻌﺔ ﻫﻴﻜﻞ ﻣﺠﻠﺲ اﻹدارة واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ
٥٫۱۲
وﺗﻘﺪﻳﻢ اﻟﺘﻮﺻﻴﺎت ﻓﻲ ﺷﺄن اﻟﺘﻐﻴﻴﺮات اﻟﺘﻲ ﻳﻤﻤﻜﻦ
.إﺟﺮاؤﻫﺎ

.ﻣﺠﻠﺲ اﻹدارة

5.13 Evaluating the Board of Directors, the performance of its
committees and the third party which conducted the
recruitment and its relationship with the Company, if any,
and annually assuring the independence of each
independent Director and absence of any conflict of
interest in the event a Director serves as a member of the
board of directors of another company;
5.14 Periodically reviewing the CEO’s performance to ensure
that he/she effectively leads the Company;

ﺗﻘﻴﻴﻢ ﻣﺠﻠﺲ اﻹدارة وأداء اﻟﻠﺠﺎن واﻟﺠﻬﺔ اﻟﺨﺎرﺟﻴﺔ
٥٫۱۳
-اﻟﺘﻲ ﻗﺎﻣﺖ ﺑﺎﻟﺘﻌﻴﻴﻦ وﻋﻼﻗﺘﻬﺎ ﺑﺎﻟﺸﺮﻛﺔ – إن وﺟﺪت
واﻟﺘﺤﻘﻖ ﺑﺸﻜﻞ ﺳﻨﻮي ﻣﻦ اﺳﺘﻘﻼﻟﻴﺔ اﻷﻋﻀﺎء
 وﻋﺪم وﺟﻮد أي ﺗﻌﺎرض ﻣﺼﺎﻟﺢ إذا ﻛﺎن،اﻟﻤﺴﺘﻘﻠﻴﻦ
.اﻟﻌﻀﻮ ﻳﺸﻐﻞ ﻋﻀﻮﻳﺔ ﻣﺠﻠﺲ إدارة ﺷﺮﻛﺔ أﺧﺮى

5.15 Setting job descriptions for executive, non-executive and
independent members and senior executives;

إﻋﺪاد وﺻﻒ وﻇﻴﻔﻲ ﻟﻸﻋﻀﺎء اﻟﺘﻨﻔﻴﺬﻳﻴﻦ واﻷﻋﻀﺎء
٥٫۱٥
.ﻏﻴﺮ اﻟﺘﻨﻔﻴﺬﻳﻴﻦ واﻷﻋﻀﺎء اﻟﻤﺴﺘﻘﻠﻴﻦ وﻛﺒﺎر اﻟﺘﻨﻔﻴﺬﻳﻴ ﻦ

5.16 Setting special procedures in case the position of a
Director and Senior Executive is vacant;

إﻋﺪاد اﻹﺟﺮاءات اﻟﺨﺎﺻﺔ ﻓﻲ ﺣﺎل ﺷﻐﻮر ﻣﺮﻛﺰ أﺣﺪ
٥٫۱٦
.أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة أو ﻛﺒﺎر اﻟﺘﻨﻔﻴﺬﻳﻴ ﻦ

5.17 Defining the Board’s strengths and weaknesses, and
suggesting solutions that serve the Company’s interest;
5.18 Supervising the development of a clear corporate
governance strategy according to the nature and size of
the Company's activities, verifying its implementation,
and reviewing and updating the same based on the
Company’s internal and external variables;

،ﺗﺤﺪﻳﺪ ﺟﻮاﻧﺐ اﻟﻀﻌﻒ واﻟﻘﻮة ﻓﻲ ﻣﺠﻠﺲ اﻹدارة
٥٫۱۷
.واﻗﺘﺮاح اﻟﺤﻠﻮل ﻟﻤﻌﺎﻟﺠﺘﻬﺎ ﺑﻤﺎ ﻳﺘﻔﻖ ﻣﻊ ﻣﺼﻠﺤﺔ اﻟﺸﺮﻛﺔ
،اﻹﺷﺮاف ﻋﻠﻰ ﺗﻄﻮﻳﺮ اﺳﺘﺮاﺗﻴﺠﻴﺔ واﺿﺤﺔ ﻟﻠﺤﻮﻛﻤﺔ
٥٫۱۸
 واﻟﺘﺤﻘﻖ،ﺑﻤﺎ ﻳﺘﻨﺎﺳﺐ ﻣﻊ ﻃﺒﻴﻌﺔ وﺣﺠﻢ أﻧﺸﻄﺔ اﻟﺸﺮﻛﺔ
ﻣﻦ ﺗﻨﻔﻴﺬﻫﺎ وﻣﺮاﺟﻌﺘﻬﺎ وﺗﺤﺪﻳﺜﻬﺎ ﺑﻨﺎ ءﹰ ﻋﻠﻰ اﻟﻤﺘﻐﻴﺮات
.اﻟﺪاﺧﻠﻴﺔ واﻟﺨﺎرﺟﻴﺔ ﻟﻠﺸﺮﻛﺔ

5.19 Reviewing documents related to corporate governance
and ensuring that there are governance tools and
methods for communication mechanisms between the
Board of Directors, committees and the Executive
Management.
5.20 Evaluating the effectiveness and efficiency of human
resources and talent development systems and ensuring
the effective application of successful practices in the field
of human resources to meet the needs of the basic and
ancillary segments according to priorities;

 واﻟﺘﺄﻛﺪ،ﻣﺮاﺟﻌﺔ اﻟﻮﺛﺎﺋﻖ اﻟﻤﺘﻌﻠﻘﺔ ﺑﺤﻮﻛﻤﺔ اﻟﺸﺮﻛﺔ
٥٫۱۹
ﻣﻦ وﺟﻮد أدوات وأﺳﺎﻟﻴﺐ ﺣﻮﻛﻤﺔ ﻣﻨﻈﻤﺔ ﻵﻟﻴﺎت اﻟﺘﻮاﺻﻞ
.ﺑﻴﻦ ﻣﺠﻠﺲ اﻹدارة وﻟﺠﺎﻧﻪ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ

5.21 Recommending to the Board of Directors to set an
induction program for the new members of the Board,
provided that the program shall cover the Company's
activities, business, and financial and legal aspects, and

اﻟﺘﻮﺻﻴﺔ ﻟﻤﺠﻠﺲ اﻹدارة ﺑﻮﺿﻊ ﺑﺮﻧﺎﻣﺞ ﺗﻌﺮﻳﻔﻲ
٥٫۲۱
 ﺑﺤﻴﺚ ﻳﻐﻄﻲ اﻟﺒﺮﻧﺎﻣﺞ،ﻷﻋﻀﺎء اﻟﻤﺠﻠﺲ اﻟﻤﺴﺘﺠﺪﻳﻦ
.ﻧﺸﺎط اﻟﺸﺮﻛﺔ وأﻋﻤﺎﻟﻬﺎ واﻟﺠﻮاﻧﺐ اﻟﻤﺎﻟﻴﺔ واﻟﻘﺎﻧﻮﻧﻴﺔ

ﻣﺮاﺟﻌﺔ أداء اﻟﺮﺋﻴﺲ اﻟﺘﻨﻔﻴﺬي ﺑﺸﻜﻞ دوري ﻟﻀﻤﺎن
٥٫۱٤
.ﻗﻴﺎﻣﻪ ﺑﻘﻴﺎدة ﻓﺎﻋﻠﺔ ﻟﻠﺸﺮﻛﺔ

،ﺗﻘﻴﻴﻢ ﻓﻌﺎﻟﻴﺔ وﻛﻔﺎء أﻧﻈﻤﺔ ﻣﻮارد اﻟﺒﺸﺮﻳﺔ
٥٫۲۰
واﻷﻧﻈﻤﺔ ذات اﻟﻌﻼﻗﺔ ﺑﺘﻄﻮﻳﺮ اﻟﻤﻮاﻫﺐ واﻟﺘﺄﻛﺪ ﻣﻦ
اﻟﺘﻄﺒﻴﻖ اﻟﻔﻌﺎل ﻟﻠﻤﻤﺎرﺳﺎت اﻟﻨﺎﺟﺤﺔ ﻓﻲ ﻣﺠﺎل اﻟﻤﻮارد
اﻟﺒﺸﺮﻳﺔ ﺑﻤﺎ ﻳﻠﺒﻲ اﺣﺘﻴﺎﺟﺎت اﻟﻘﻄﺎﻋﺎت اﻷﺳﺎﺳﻴﺔ
.واﻟﻤﺴﺎﻧﺪة وﻓﻘﴼ ﻟﻸوﻟﻮﻳﺎت

5.22 Preparing succession plans to ensure that there is a إﻋﺪاد ﺧﻄﻂ اﻟﺘﻌﺎﻗﺐ ﻟﻠﺘﺄﻛﺪ ﻣﻦ وﺟﻮد ﻣﺠﻤﻮﻋﺔ
٥٫۲۲
sufficient group of qualified internal candidates to assume ﻛﺎﻓﻴﺔ ﻣﻦ اﻟﻤﺮﺷﺤﻴﻦ اﻟﺪاﺧﻠﻴﻴﻦ اﻟﻤﺆﻫﻠﻴﻦ ﻟﺸﻐﻞ
senior positions and leadership positions, identify  وﻟﺘﺤﺪﻳﺪ اﻟﻔﺮص،اﻟﻤﻨﺎﺻﺐ اﻟﻌﻠﻴﺎ واﻟﻤﻨﺎﺻﺐ اﻟﻘﻴﺎدﻳﺔ
opportunities and performance shortcomings and review
.واﻟﻘﺼﻮر ﻓﻲ اﻷداء وﻣﺮاﺟﻌﺘﻬﺎ ﻣﻊ اﻟﺮﺋﻴﺲ اﻟﺘﻨﻔﻴﺬي
them in cooperation with the CEO.

5.23 Review the compensation and retirement plan and
employee incentive policies and plans

ﻣﺮاﺟﻌﺔ ﺧﻄﺔ اﻟﺘﻌﻮﻳﻀﺎت واﻟﺘﻘﺎﻋﺪ وﺳﻴﺎﺳﺎت
٥٫۲۳
.وﺧﻄﻂ اﻟﺤﻮاﻓﺰ اﻟﻤﺘﻌﻠﻘﺔ ﺑﺎﻟﻤﻮﻇﻔﻴﻦ

Article 6: Board Membership Policy

 ﺳﻴﺎﺳﺔ اﻟﻌﻀﻮﻳﺔ ﻓﻲ ﻣﺠﻠﺲ اﻹدارة: اﻟﻤﺎدة اﻟﺴﺎدﺳﺔ

This policy aims to set clear and specific standards for
membership in the Company’s Board of Directors. These
standards and procedures are based on the Companies’ Law,
CMA’s Regulations, and the Company’s Articles of Association.
Upon nomination of the Board Members, the Committee shall
consider the terms and conditions of this Charter and the
regulatory authorities’ requirements.

6.1 General criteria for nomination to membership of the
Board of Directors:

ﺗﻬﺪف ﻫﺬه اﻟﺴﻴﺎﺳﺔ إﻟﻰ وﺿﻊ ﻣﻌﺎﻳﻴﺮ واﺿﺤﺔ وﻣﺤﺪدة
 وﺗﺴﺘﻨﺪ ﻫﺬه اﻟﻤﻌﺎﻳﻴﺮ،ﻟﻠﻌﻀﻮﻳﺔ ﻓﻲ ﻣﺠﻠﺲ إدارة اﻟﺸﺮﻛﺔ
واﻹﺟﺮاءات إﻟﻰ ﻧﻈﺎم اﻟﺸﺮﻛﺎت وﻟﻮاﺋﺢ ﻫﻴﺌﺔ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ
 وﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻋﻨﺪ ﺗﺮﺷﻴﺢ أﻋﻀﺎء،واﻟﻨﻈﺎم اﻷﺳﺎس ﻟﻠﺸﺮﻛﺔ
ﻣﺠﻠﺲ اﻹدارة ﻣﺮاﻋﺎة ﻣﺎ ورد ﻓﻲ ﻫﺬه اﻟﻼﺋﺤﺔ ﻣﻦ ﺷﺮوط
.وأﺣﻜﺎم وﻣﺎ ﺗﻘﺮره اﻟﺠﻬﺎت اﻟﺘﻨﻈﻴﻤﻴﺔ ﻣﻦ ﻣﺘﻄﻠﺒﺎ ت

: اﻟﻤﻌﺎﻳﻴﺮ اﻟﻌﺎﻣﺔ ﻟﻠﺘﺮﺷﺢ ﻟﻌﻀﻮﻳﺔ ﻣﺠﻠﺲ اﻹدارة٦٫۱

6.1.1

A candidate shall have professional competence and
the necessary experience, knowledge, skill,
independence and the appropriate academic
qualifications;

أن ﻳﻜﻮن اﻟﻤﺮﺷﺢ ﻣﻦ ذوي اﻟﻜﻔﺎﻳﺔ اﻟﻤﻬﻨﻴﺔ ﻣﻤﻦ
ﺗﺘﻮاﻓﺮ ﻟﺪﻳﻬﻢ اﻟﺨﺒﺮة واﻟﻤﻌﺮﻓﺔ واﻟﻤﻬﺎرة واﻻﺳﺘﻘﻼل
.اﻟﻼزم واﻟﺤﺪ اﻟﻤﻨﺎﺳﺐ ﻣﻦ اﻟﻤﺆﻫﻼت اﻟﻌﻠﻤﻴﺔ

٦٫۱٫۱

6.1.2

A candidate for the Board’s membership shall not act
as a board member of more than five listed joint stock
companies at the same time;

أﻻ ﻳﺸﻐﻞ اﻟﻤﺮﺷﺢ ﻋﻀﻮﻳﺔ ﻣﺠﻠﺲ إدارة أﻛﺜﺮ ﻣﻦ
.ﺧﻤﺲ ﺷﺮﻛﺎت ﻣﺴﺎﻫﻤﺔ ﻣﺪرﺟﺔ ﻓﻲ آن واﺣﺪ

٦٫۱٫۲

6.1.3

A candidate may not have been previously convicted
for a breach of honor or administrative offenses as a
result of fraudulent or deceitful behavior, or
previously dismissed or removed by the board of
directors of a joint stock company or any board of
directors of any company, and the candidate shall
submit a declaration in this regard; and

أﻻ ﻳﻜﻮن ﻗﺪ ﺳﺒﻖ وﺣﻜﻢ ﻋﻠﻴﻪ ﺑﻘﻀﺎﻳﺎ ﻣﺨﻠﺔ ﺑﺎﻟﺸﺮف
واﻷﻣﺎﻧﺔ أو ﻣﺨﺎﻟﻔﺎت إدارﻳﺔ ﻧﺘﻴﺠﺔ ﺳﻠﻮﻛﻴﺎت اﺣﺘﻴﺎل او
ﺧﺪاع أو ﺳﺒﻖ ﻋﺰﻟﻪ أو إﻗﺎﻟﺘﻪ ﻣﻦ ﻣﺠﻠﺲ إدارة ﺷﺮﻛﺔ
 وﻋﻠﻰ،ﻣﺴﺎﻫﻤﺔ أو أي ﻣﺠﻠﺲ إدارة ﻷي ﺷﺮﻛﺔ
.اﻟﻤﺮﺷﺢ ﺗﻘﺪﻳﻢ إﻗﺮار ﺑﺬﻟﻚ

٦٫۱٫۳

6.1.4

A candidate shall disclose to the Board and the
Assembly any events of conflict of interest in
accordance with the procedures prescribed in the
Companies Law and the CMA’s Regulations.

ﻋﻠﻰ اﻟﻤﺮﺷﺢ اﻻﻓﺼﺎح ﻟﻠﻤﺠﻠﺲ واﻟﺠﻤﻌﻴﺔ ﻋﻦ أي
ﺣﺎﻻت ﺗﻌﺎرض ﻣﺼﺎﻟﺢ وﻓﻘﴼ ﻟﻺﺟﺮاءات اﻟﻤﻘﺮرة ﻓﻲ
.ﻧﻈﺎم اﻟﺸﺮﻛﺎت وأﻧﻈﻤﺔ ﻫﻴﺌﺔ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ

٦٫۱٫٤

6.2 Procedures of the Board Membership Candidacy:

: إﺟﺮاءات اﻟﺘﺮﺷﺢ ﻟﻌﻀﻮﻳﺔ ﻣﺠﻠﺲ اﻹدارة٦٫۲

6.2.1

The Company publishes the announcement of the
opening of candidacy for the Board’s membership on
the websites of the Company and the Saudi Stock
Exchange (Tadawul) in accordance with the
Companies Law, CMA’s rules and regulations, and any
related regulations. The Company may extend the
candidacy period for an additional period(s) when
needed.

ﺗﻨﺸﺮ اﻟﺸﺮﻛﺔ إﻋﻼن ﻓﺘﺢ ﺑﺎب اﻟﺘﺮﺷﺢ ﻟﻌﻀﻮﻳﺔ ﻣﺠﻠﺲ
اﻹدارة ﻓﻲ ﻣﻮﻗﻊ اﻟﺸﺮﻛﺔ اﻻﻟﻜﺘﺮوﻧﻲ وﻣﻮﻗﻊ اﻟﺴﻮق
اﻟﻤﺎﻟﻴﺔ اﻟﺴﻌﻮدﻳﺔ )ﺗﺪاول( وذﻟﻚ وﻓﻘﴼ ﻟﻨﻈﺎم
اﻟﺸﺮﻛﺎت وأﻧﻈﻤﺔ وﻟﻮاﺋﺢ ﻫﻴﺌﺔ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ وأي
 وﻳﺠﻮز ﻟﻠﺸﺮﻛﺔ ﺗﻤﺪﻳﺪ ﻣﻬﻠﺔ،أﻧﻈﻤﺔ ذات اﻟﻌﻼﻗﺔ
.اﻟﺘﺮﺷﺢ ﻟﻔﺘﺮة أو ﻓﺘﺮات أﺧﺮى ﻋﻨﺪ اﻟﺤﺎﺟﺔ ﻟﺬﻟﻚ

٦٫۲٫۱

6.2.2

Persons willing to nominate themselves for
membership in the Board of Directors shall apply for
nomination within the specified period, provided that
the application for candidacy shall contain the data

ﻋﻠﻰ اﻷﻓﺮاد اﻟﺬﻳﻦ ﻳﺮﻏﺒﻮن ﺑﺘﺮﺷﻴﺢ أﻧﻔﺴﻬﻢ ﻟﻌﻀﻮﻳﺔ
ﻣﺠﻠﺲ اﻹدارة اﻟﺘﻘﺪم ﺑﻄﻠﺐ اﻟﺘﺮﺷﺢ ﺧﻼل اﻟﻔﺘﺮة
 ﻋﻠﻰ أن ﻳﺤﺘﻮي ﻃﻠﺐ اﻟﺘﺮﺷﺢ ﻋﻠﻰ،اﻟﻤﻌﻠﻦ ﻋﻨﻬﺎ

٦٫۲٫۲

and forms required by CMA and regulatory
authorities and fill out the forms specified by the
Company.

اﻟﺒﻴﺎﻧﺎت واﻟﻨﻤﺎذج اﻟﻤﻄﻠﻮﺑﺔ ﻣﻦ اﻟﻬﻴﺌﺔ واﻟﺠﻬﺎت
.اﻟﺘﻨﻈﻴﻤﻴﺔ وﺗﻌﺒﺌﺔ اﻟﻨﻤﺎذج اﻟﺘﻲ ﺗﺤﺪدﻫﺎ اﻟﺸﺮﻛﺔ

6.2.3

The Committee shall review candidacy applications in
accordance with the applicable laws and regulations.
Upon such review, the Committee shall make
recommendations to the Board of Directors.

ﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻣﺮاﺟﻌﺔ ﻃﻠﺒﺎت اﻟﺘﺮﺷﺢ ﺑﻤﺎ ﻳﺘﻮاﻓﻖ ﻣﻊ
 وﺑﻨﺎء ﻋﻠﻰ ﻫﺬه،اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ اﻟﻤﻌﻤﻮل ﺑﻬﺎ
.اﻟﻤﺮاﺟﻌﺔ ﺗﺮﻓﻊ اﻟﻠﺠﻨﺔ ﺗﻮﺻﻴﺘﻬﺎ ﻟﻤﺠﻠﺲ اﻹدارة

٦٫۲٫۳

6.2.4

The Company shall have the right to reject the
candidacy application if the candidate does not meet
the necessary requirements.

ﻳﺤﻖ ﻟﻠﺸﺮﻛﺔ رﻓﺾ ﻃﻠﺐ اﻟﺘﺮﺷﺢ ﻓﻲ ﺣﺎل ﻋﺪم
.اﺳﺘﻴﻔﺎء اﻟﻤﺮﺷﺢ ﻟﻠﻤﺘﻄﻠﺒﺎت اﻟﻼزﻣﺔ

٦٫۲٫٤

6.2.5

In the event that a candidate meets the necessary
requirements, the Company shall prepare a list of
candidates accompanied by a summary of the key
scientific and professional qualifications. They shall
be published on the websites of the Company and the
Saudi Stock Exchange for shareholders who wish to
review them.

 ﺗﻘﻮم،ﻓﻲ ﺣﺎل اﺳﺘﻴﻔﺎء اﻟﻤﺮﺷﺢ ﻟﻠﻤﺘﻄﻠﺒﺎت اﻟﻼزﻣﺔ
اﻟﺸﺮﻛﺔ ﺑﺈﻋﺪاد ﻗﺎﺋﻤﺔ ﻟﻠﻤﺮﺷﺤﻴﻦ ﻣﺸﻔﻮﻋﺔ ﺑﻨﺒﺬة
 وﺗﻨﺸﺮ ﻓﻲ ﻣﻮﻗﻊ،ﻷﺑﺮز اﻟﻤﺆﻫﻼت اﻟﻌﻠﻤﻴﺔ واﻟﻤﻬﻨﻴﺔ
اﻟﺸﺮﻛﺔ اﻻﻟﻜﺘﺮوﻧﻲ وﻣﻮﻗﻊ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ
اﻟﺴﻌﻮدﻳﺔ )ﺗﺪاول( ﻻﻃﻼع ﻣﻦ ﻳﺮﻏﺐ ﻣﻦ اﻟﻤﺴﺎﻫﻤﻴﻦ
.ﻋﻠﻴﻬﺎ

٦٫۲٫٥

Article 7: Committee Powers

 ﺻﻼﺣﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎﺑﻌﺔ

ﻟﺘﺘﻤﻜﻦ اﻟﻠﺠﻨﺔ ﻣﻦ ﻣﻤﺎرﺳﺔ ﻣﻬﺎﻣﻬﺎ ﻳﻜﻮن ﻟﻬﺎ اﻟﺼﻼﺣﻴﺎت
To perform its duties, the Committee shall be entitled
:اﻵﺗﻴﺔ
to:
7.1 Request information and data that will assist the  ﻃﻠﺐ اﻟﻤﻌﻠﻮﻣﺎت واﻟﺒﻴﺎﻧﺎت اﻟﺘﻲ ﻣﻦ ﺷﺄﻧﻬﺎ ﻣﺴﺎﻋﺪة۷٫۱
Committee in studying the issues pertaining thereto,  أو اﻟﺘﻲ،اﻟﻠﺠﻨﺔ ﻓﻲ دراﺳﺔ اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺗﺨﺘﺺ ﺑﻬﺎ
.ﺗﺤﺎل إﻟﻴﻬﺎ ﻣﻦ ﻣﺠﻠﺲ اﻹدارة
or those referred to it by the Board of Directors, and

7.2 Seek assistance from any such experts, specialists, or
other persons as it deems necessary to study the
issues that fall within its duties and responsibilities,
after approval by the Board of Directors.

 اﻻﺳﺘﻌﺎﻧﺔ ﺑﻤﻦ ﺗﺮاه ﻣﻦ اﻟﺨﺒﺮاء أو اﻟﻤﺨﺘﺼﻴﻦ أو ﻣﻦ ﻏﻴﺮﻫﻢ۷٫۲
ﻓﻲ دراﺳﺔ اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺗﻨﺪرج ﺿﻤﻦ ﻣﻬﺎﻣﻬﺎ
.وﻣﺴﺆوﻟﻴﺎﺗﻬﺎ وذﻟﻚ ﺑﻌﺪ ﻣﻮاﻓﻘﺔ ﻣﺠﻠﺲ اﻹدار ة

Article 8: Controls and Procedures for the
Committee's Work

 ﺿﻮاﺑﻂ واﺟﺮاءات ﻋﻤﻞ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻣﻨﺔ

8.1 Committee Meetings

 اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ۸٫۱

8.1.1

Upon an invitation by its Chairman, the
Committee shall meet on a periodic basis every
three months or more as needed. The Chairman
shall also invite the Committee to a meeting
where two of the Committee Members submit a
written request for the same to the Committee
Chairman.

ﺗﺠﺘﻤﻊ اﻟﻠﺠﻨﺔ اﺟﺘﻤﺎﻋﴼ دورﻳﴼ ﻛﻞ ﺛﻼﺛﺔ أﺷﻬﺮ أو أﻛﺜﺮ
 ﻛﻤﺎ. وذﻟﻚ ﺑﻨﺎء ﻋﻠﻰ دﻋﻮة ﻣﻦ رﺋﻴﺴﻬﺎ،ﺣﺴﺐ اﻟﺤﺎﺟﺔ
ﻳﺘﻮﺟﺐ ﻋﻠﻰ اﻟﺮﺋﻴﺲ دﻋﻮة اﻟﻠﺠﻨﺔ ﻟﻼﺟﺘﻤﺎع ﻓﻲ ﺣﺎل
ﺗﻘﺪﻳﻢ اﺛﻨﻴﻦ ﻣﻦ أﻋﻀﺎء اﻟﻠﺠﻨﺔ ﻃﻠﺒﴼ ﻛﺘﺎﺑﻴﴼ ﻣﻮﺟﻬﴼ
.ﻟﺮﺋﻴﺲ اﻟﻠﺠﻨﺔ

۸٫۱٫۱

8.1.2

The Committee approves dates of its annual ﺗﻌﺘﻤﺪ اﻟﻠﺠﻨﺔ ﺗﻮارﻳﺦ اﺟﺘﻤﺎﻋﺎﺗﻬﺎ اﻟﺴﻨﻮﻳﺔ ﻓﻲ أول
meetings at its first meeting of each year and  وﺗﺮﺳﻞ اﻟﺪﻋﻮة ﻟﺤﻀﻮر اﻻﺟﺘﻤﺎع،اﺟﺘﻤﺎع ﻣﻦ ﻛﻞﺳﻨﺔ
sends meeting invitations at least five days ﻗﺒﻞ ﻣﻮﻋﺪه ﺑﺨﻤﺴﺔ أﻳﺎم ﻋﻠﻰ اﻷﻗﻞ وﻳﺮﻓﻖ ﺑﺎﻟﺪﻋﻮة
before the date of meeting. The meeting’s ﺟﺪول أﻋﻤﺎل اﻻﺟﺘﻤﺎع واﻟﻮﺛﺎﺋﻖ واﻟﻤﻌﻠﻮﻣﺎت اﻟﻼزﻣﺔ
.ﻟﻤﻨﺎﻗﺸﺔ اﻟﻤﻮﺿﻮﻋﺎت اﻟﻤﻄﺮوﺣﺔ
agenda, documents, and information necessary

۸٫۱٫۲

to discuss the issues raised shall be attached to
such invitation.
8.1.3

In exceptional cases, a meeting invitation may be ﻳﺠﻮز ﻓﻲ اﻟﺤﺎﻻت اﻻﺳﺘﺜﻨﺎﺋﻴﺔ ﺗﻮﺟﻴﻪ اﻟﺪﻋﻮة ﻟﺤﻀﻮر
directed at least three days before the date of اﻻﺟﺘﻤﺎع ﻗﺒﻞ ﻣﻮﻋﺪه ﺑﺜﻼﺛﺔ أﻳﺎم ﻋﻠﻰ اﻷﻗﻞ وﻓﻘﴼ
.ﻟﻠﻀﻮاﺑﻂ واﻹﺟﺮاءات اﻟﻤﺤﺪدة ﻓﻲ ﻫﺬه اﻟﻼﺋﺤﺔ
meeting, in accordance with the controls and
procedures specified in this Charter.

۸٫۱٫۳

8.1.4

The Committee Chairman shall, in consultation ﻳﹸﻌﺪ رﺋﻴﺲ اﻟﻠﺠﻨﺔ ﺑﺎﻟﺘﺸﺎور ﻣﻊ اﻷﻋﻀﺎء ﺟﺪول أﻋﻤﺎل
with the Members, prepare an agenda for the  وﺗﻘﺮ اﻟﻠﺠﻨﺔ،ﺑﺎﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺳﺘﻌﺮض ﻋﻠﻰ اﻟﻠﺠﻨﺔ
.ﺟﺪول اﻷﻋﻤﺎل ﺣﺎل اﻻﻧﻌﻘﺎد
topics that will be presented to the Committee,
and the Committee shall approve the agenda as
soon as it convenes.

۸٫۱٫٤

8.1.5

For the Committee’s meetings to be valid, the ﻳﺸﺘﺮط ﻟﺼﺤﺔ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ ﺣﻀﻮر أﻏﻠﺒﻴﺔ
majority of its members shall attend the same.  وﻳﺠﻮز أن ﺗﻨﻌﻘﺪ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ ﻋﺒﺮ،أﻋﻀﺎﺋﻬﺎ
The Committee’s meetings may be held through
.وﺳﺎﺋﻞ اﻟﺘﻘﻨﻴﺔ اﻟﺤﺪﻳﺜﺔ
modern technology means.

۸٫۱٫٥

8.1.6

Except for the Committee Chairman, a
Committee Member may not delegate or
authorize another member to vote on his/her
behalf.

 ﻻ ﻳﺠﻮز ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ ﺗﻮﻛﻴﻞ أو،ﻓﻴﻤﺎ ﻋﺪا رﺋﻴﺲ اﻟﻠﺠﻨﺔ
.إﻧﺎﺑﺔ ﻋﻀﻮ آﺧﺮ ﻟﻠﺘﺼﻮﻳﺖ ﻋﻨﻪ

۸٫۱٫٦

8.1.7

A Committee Member shall inform the Secretary
of his/her apology for absence from the
meeting, and the Secretary shall in turn inform
the Committee Chairman.

ﻳﺒﻠﻎ ﻋﻀﻮ اﻟﻠﺠﻨﺔ أﻣﻴﻦ اﻟﺴﺮ ﺑﺎﻋﺘﺬاره ﻋﻦ اﻟﺤﻀﻮر
. واﻟﺬي ﺑﺪوره ﻳﺨﻄﺮ رﺋﻴﺲ اﻟﻠﺠﻨﺔ،اﻻﺟﺘﻤﺎع

۸٫۱٫۷

8.1.8

The Committee’s decisions shall be adopted by ﺗﺼﺪر ﻗﺮارات اﻟﻠﺠﻨﺔ ﺑﺄﻏﻠﺒﻴﺔ اﺻﻮات اﻻﻋﻀﺎء
the majority of votes of the present members. In  وﻋﻨﺪ ﺗﺴﺎوي اﻷﺻﻮات ﻳﺮﺟﺢ اﻟﺠﺎﻧﺐ اﻟﺬي،اﻟﺤﺎﺿﺮﻳﻦ
.ﺻﻮت ﻣﻌﻪ رﺋﻴﺲ اﻻﺟﺘﻤﺎع
case of a tie vote, the meeting chairman shall
have a casting vote.

۸٫۱٫۸

8.1.9

The Committee may not issue its decisions by ﻻ ﻳﺠﻮز ﻟﻠﺠﻨﺔ أن ﺗﺼﺪر ﻗﺮاراﺗﻬﺎ ﺑﻌﺮﺿﻬﺎ ﻋﻠﻰ اﻷﻋﻀﺎء
presenting them to the members separately  وﺗﻌﺮض ﻫﺬه،ﻣﺘﻔﺮﻗﻴﻦ إﻻ ﻓﻲ اﻷﻣﻮر اﻟﻌﺎﺟﻠﺔ
except in urgent matters. In this case, these اﻟﻘﺮارات ﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻓﻲ أول اﺟﺘﻤﺎع ﺗﺎل ﻹﺛﺒﺎﺗﻬﺎ ﻓﻲ
.اﻟﻤﺤﻀﺮ
decisions shall be presented to the Committee at
the next meeting to be recorded in the minutes.

۸٫۱٫۹

8.1.10 After each meeting of the Committee, the ، ﻋﻠﻰ رﺋﻴﺲ اﻟﻠﺠﻨﺔ رﻓﻊ ﺗﻘﺮﻳﺮ رﺳﻤﻲ ﻟﻤﺠﻠﺲ اﻹدارة۸٫۱٫۱۰
Committee Chairman shall submit an official ﺑﻌﺪ ﻛﻞ اﺟﺘﻤﺎع ﺗﻌﻘﺪه اﻟﻠﺠﻨﺔ ﺑﺸﺄن وﻗﺎﺋﻊ اﻻﺟﺘﻤﺎع
.واﻟﻤﻨﺎﻗﺸﺎت اﻟﺘﻲ دارت ﻓﻴﻪ
report to the Board of Directors on the meeting
facts and discussions that took place therein.
8.2 Committee Meeting Documentation:
8.3.1

: ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ۸٫۲

The Secretary of the Committee shall record its ﻳﺘﻮﻟﻰ أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎﺗﻬﺎ وإﻋﺪاد
meetings and prepare minutes for them,  ﺗﺘﻀﻤﻦ ﺗﺎرﻳﺦ وﻣﻜﺎن اﻧﻌﻘﺎد اﻻﺟﺘﻤﺎع،ﻣﺤﺎﺿﺮ ﻟﻬﺎ
including the date and place of the meeting, وﺑﻴﺎن أﺳﻤﺎء اﻷﻋﻀﺎء اﻟﺤﺎﺿﺮﻳﻦ واﻟﺘﺤﻔﻈﺎت اﻟﺘﻲ
names of the members present, reservations أﺑﺪوﻫﺎ – إن وﺟﺪت – وﻣﺎ دار ﻣﻦ ﻧﻘﺎﺷﺎت وﻣﺪاوﻻت
they made, if any, and discussions and وﺗﻮﺛﻴﻖ ﻗﺮارت اﻟﻠﺠﻨﺔ وﺗﻮﺻﻴﺎﺗﻬﺎ وﺗﻮﻗﻴﻌﻬﺎ ﻣﻦ رﺋﻴﺲ

۸٫۲٫۱

8.2.2

8.2.3
8.3.3

8.3.4

8.3.5

8.3.6

deliberations that took place. The Secretary shall
document
the
Committee’s decisions,
recommendations and to be signed by the
Secretary and Committee Chairman and keep
them in a special organized record.
The Secretary shall prepare the draft minutes of
the meetings within ten days of the end of the
meeting. Such draft minutes shall be submitted
to the members for review, and the members
may express their comments thereon within five
days from the date they received the draft
minutes. Any delay from such date shall be
considered an implicit approval on the content
of the minutes.
A signed copy of the minutes along with the
relevant documents and correspondence shall
be kept in a special record.
All the Committee’s documents shall be
deposited in the Company's Head Office. The
Secretary shall keep them in coordination with
the General Secretariat of the Board of
Directors.
The Committee’s documents and meeting
minutes are confidential and only authorized
persons can have access thereto. The External
Auditor may have access to such documents
under the supervision of the Secretary without
obtaining copies thereof.
In the event that the Committee’s documents
are to be reviewed by supervisory authorities for
business purposes, then the General Secretariat
of the Board of Directors shall supervise the
same.
The meeting minutes, decisions and reports
issued by the Committee shall be drawn up in
the Arabic language. However, the Company
may translate any of them into the any language
as necessary. In case of a conflict between the
Arabic and the translated text, the Arabic version
shall prevail.

Article 9: Committee Remunerations

 وﺣﻔﻈﻬﺎ ﻓﻲ ﺳﺠﻞ ﺧﺎص،اﻟﻠﺠﻨﺔ وأﻣﻴﻦ ﺳﺮﻫﺎ
.وﻣﻨﻈﻢ

ﻳﹸﻌﺪ أﻣﻴﻦ اﻟﺴﺮ ﻣﺴﻮدة ﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎﻋﺎت ﺧﻼل
ﻋﺸﺮة أﻳﺎم ﻣﻦ اﻧﺘﻬﺎء اﻻﺟﺘﻤﺎع و ﺗﹸﺮﺳﻞ ﻟﻸﻋﻀﺎء
 وﻳﺒﺪي اﻷﻋﻀﺎء ﻣﻼﺣﻈﺎﺗﻬﻢ ﻋﻠﻰ،ﻟﻠﻤﺮاﺟﻌﺔ
اﻟﻤﺤﺎﺿﺮ ﺧﻼل ﺧﻤﺴﺔ أﻳﺎم ﻣﻦ ﺗﺎرﻳﺦ اﺳﺘﻼﻣﻬﻢ
 واﻟﺘﺄﺧﻴﺮ ﻋﻦ ذﻟﻚ ﻳﻌﺘﺒﺮ ﻣﻮاﻓﻘﺔ ﺿﻤﻨﻴﺔ،ﻟﻠﻤﺴﻮدة
.ﻣﻨﻬﻢ ﻋﻠﻰ ﻣﺎ ﺗﻢ ﺗﺪوﻳﻨﻪ

۸٫۲٫۲

ﻳﺘﻢ اﻻﺣﺘﻔﺎظ ﺑﻨﺴﺨﺔ ﻣﻮﻗﻌﺔ ﻣﻦ اﻟﻤﺤﺎﺿﺮ ﻣﺮﻓﻘﺔ
.ﻣﻊ اﻟﻮﺛﺎﺋﻖ ذات اﻟﺼﻠﺔ واﻟﻤﺮاﺳﻼت ﻓﻲ ﺳﺠﻞ ﺧﺎص

۸٫۲٫٤

،ﺗﻮدع ﺟﻤﻴﻊ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ ﻓﻲ اﻟﻤﺮﻛﺰ اﻟﺮﺋﻴﺲ ﻟﻠﺸﺮﻛﺔ
وﻳﺘﻮﻟﻰ أﻣﻴﻦ اﻟﺴﺮ ﻣﺴﺆوﻟﻴﺔ ﺣﻔﻈﻬﺎ ﺑﺎﻟﺘﻨﺴﻴﻖ ﻣﻊ
.اﻷﻣﺎﻧﺔ اﻟﻌﺎﻣﺔ ﻟﻤﺠﻠﺲ اﻹدار ة

۸٫۲٫٥

ﺗﻌﺪ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ وﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎع ﺳﺮﻳﺔ ﻻ ﻳﻄﻠﻊ
 وﻳﺠﻮز ﻟﻤﺮاﺟﻊ،ﻋﻠﻴﻬﺎ إﻻ اﻷﺷﺨﺎص اﻟﻤﺼﺮح ﻟﻬﻢ
اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ اﻻﻃﻼع ﻋﻠﻴﻬﺎ ﺑﺈﺷﺮاف أﻣﻴﻦ اﻟﺴﺮ
.دون أن ﻳﺤﺼﻞ ﻋﻠﻰ ﺻﻮر ﻣﻨﻬﺎ

۸٫۳٫٥

ﻓﻲ ﺣﺎل اﻗﺘﻀﺖ ﺣﺎﺟﺔ اﻟﻌﻤﻞ اﻃﻼع اﻟﺠﻬﺎت
 ﻓﺘﺘﻮﻟﻰ اﻷﻣﺎﻧﺔ اﻟﻌﺎﻣﺔ،اﻟﺮﻗﺎﺑﻴﺔ ﻋﻠﻰ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ

۸٫۳٫٦

.ﻟﻤﺠﻠﺲ اﻹدارة اﻹﺷﺮاف ﻋﻠﻰ ذﻟﻚ
ﺗﺤﺮر ﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎع اﻟﻠﺠﻨﺔ وﻗﺮارﺗﻬﺎ واﻟﺘﻘﺎرﻳﺮ
اﻟﺼﺎدرة ﻋﻨﻬﺎ ﺑﻠﻐﺔ ﻣﻨﺎﺳﺒﺔ ﻣﻊ ﻣﺮاﻋﺎة ﺿﻮاﺑﻂ ﺗﺤﺮﻳﺮ

۸٫۳٫٦

 وﻟﻠﺸﺮﻛﺔ ﺗﺮﺟﻤﺔ،اﻟﻤﺘﻄﻠﺒﺎت اﻟﻨﻈﺎﻣﻴﺔ ﺑﺎﻟﻠﻐﺔ اﻟﻌﺮﺑﻴﺔ
،أي ﻣﻦ ذﻟﻚ ﺑﻠﻐﺔ أﺧﺮى ﻣﺘﻰ اﻗﺘﻀﺖ اﻟﺤﺎﺟﺔ اﻟﻰ ذﻟﻚ
وﻓﻲ ﺣﺎﻟﺔ وﺟﻮد أي ﺗﻌﺎرض ﺑﻴﻦ اﻟﻨﺺ اﻟﻌﺮﺑﻲ واﻟﻨﺺ
.اﻟﻤﺘﺮﺟﻢ ﻓﺈن اﻟﻠﻐﺔ اﻟﻌﺮﺑﻴﺔ ﺗﺴﻮد

 ﻣﻜﺎﻓﺂت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺘﺎﺳﻌﺔ

9.1 Remunerations of the Committee Members shall be  ﺗﺤﺪد اﻟﻤﻜﺎﻓﺂت ﻷﻋﻀﺎء اﻟﻠﺠﻨﺔ ﺑﻨﺎء ﻋﻠﻰ اﻟﺴﻴﺎﺳﺔ۹٫۱
determined based on the policy approved by the اﻟﻤﻌﺘﻤﺪة ﻣﻦ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ وﺑﻤﺎ ﻳﺘﻮاﻓﻖ ﻣﻊ ﻧﻈﺎم
.اﻟﺸﺮﻛﺔ اﻷﺳﺎس واﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﻌﻼﻗﺔ
General Assembly and in accordance with the

Company's Articles of Association and the applicable
laws and regulations.
9.2 The Company shall cover transportation, housing  ﺗﻠﺘﺰم اﻟﺸﺮﻛﺔ ﺑﺘﻐﻄﻴﺔ ﻣﺼﺎرﻳﻒ اﻟﺘﻨﻘﻞ واﻟﺴﻜﻦ وأي۹٫۳
and any other expenses that enable a member to ﻣﺼﺎرﻳﻒ أﺧﺮى ﺗﻤﻜﻦ اﻟﻌﻀﻮ ﻣﻦ ﺣﻀﻮر اﻻﺟﺘﻤﺎﻋﺎت
attend meetings and participate in the Committee’s
.واﻟﻤﺸﺎرﻛﺔ ﻓﻲ أﻧﺸﻄﺔ اﻟﻠﺠﻨﺔ ذات اﻟﻌﻼﻗﺔ ﺑﻤﻬﺎﻣﻬﺎ
activities related to its duties.
9.2 The Company shall have the right to claim
compensation for damage to its reputation and to
recover remunerations, compensation and any other
costs the Company incurred to help a member fulfill
his/her responsibilities, in the event that such
member commits an offense prejudicial to honor
and honesty or fraud, or violates the laws and
regulations of the Kingdom of Saudi Arabia, or where
he/she breaches his/her responsibilities and duties,
resulting in damage to the Company.

Article 10: Final Provisions

 ﻳﺤﻖ ﻟﻠﺸﺮﻛﺔ اﻟﻤﻄﺎﻟﺒﺔ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻋﻦ اﻟﻀﺮر اﻟﺬي ﻳﻠﺤﻖ۹٫۳
ﺑﺴﻤﻌﺘﻬﺎ واﺳﺘﺮداد ﻣﺎ ﺻﺮف ﻣﻦﻣﻜﺎﻓﺂتوﺗﻌﻮﻳﻀﺎتوأي
ﺗﻜﺎﻟﻴﻒ أﺧﺮى ﺗﺤﻤﻠﺘﻬﺎ اﻟﺸﺮﻛﺔ ﻟﺘﺴﻬﻴﻞ ﻗﻴﺎم اﻟﻌﻀﻮ
 وذﻟﻚ ﻓﻲ ﺣﺎل ارﺗﻜﺐ اﻟﻌﻀﻮ ﻋﻤﻞ ﻣﺨﻞ،ﺑﻤﺴﺆوﻟﻴﺎﺗﻪ
ﺑﺎﻟﺸﺮف واﻷﻣﺎﻧﺔ أو ﺑﺎﻟﺘﺰوﻳﺮ أو ﻣﺨﺎﻟﻔﺔ اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ
ﻓﻲ اﻟﻤﻤﻠﻜﺔ اﻟﻌﺮﺑﻴﺔ اﻟﺴﻌﻮدﻳﺔ أو ﻋﻨﺪ اﺧﻼﻟﻪ ﺑﻤﺴﺆوﻟﻴﺎﺗﻪ
.وواﺟﺒﺎﺗﻪ ﻣﻤﺎ ﻳﺘﺮﺗﺐ ﻋﻠﻴﻪ ﺿﺮر ﻟﻠﺸﺮﻛﺔ

 أﺣﻜﺎم ﺧﺘﺎﻣﻴﺔ:اﻟﻤﺎدة اﻟﻌﺎﺷﺮة

10.1 The Charter and any amendments thereto shall
come into force from the date of approval by the
General Assembly thereon.

 ﺗﻌﺪ ﻫﺬه اﻟﻼﺋﺤﺔ ﻧﺎﻓﺬة ﻣﻦ ﺗﺎرﻳﺦ ﻣﻮاﻓﻘﺔ اﻟﺠﻤﻌﻴﺔ۱۰٫۱
. أو أي ﻣﻦ ﺗﻌﺪﻳﻼت ﻫﺬه اﻟﻼﺋﺤﺔ،اﻟﻌﺎﻣﺔ ﻋﻠﻴﻬﺎ

10.2 The applicable laws and regulations issued by the
regulatory authorities shall apply to any matters not
specifically provided for in this Charter.

 ﻛﻞ ﻣﺎ ﻟﻢ ﻳﺮد ﺑﺸﺄﻧﻪ ﻧﺺ ﻓﻲ ﻫﺬه اﻟﻼﺋﺤﺔ ﻳﻄﺒﻖ ﺑﺸﺄﻧﻪ۱۰٫۲
اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﺼﻠﺔ اﻟﺼﺎدرة ﻣﻦ اﻟﺠﻬﺎت
.اﻟﺘﻨﻈﻴﻤﻴﺔ

