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 مقدمة عامة:
 

تممممممممممح  عممممممممممدات والمممممممممممة    ممممممممممة ا    مممممممممم لما   ا  ا مممممممممم     مممممممممم  ة 

 
 
ا صمممممممممممم  اب ا كا  ممممممممممممة  ست      ا  مممممممممممما    ممممممممممممت  ح   ا مممممممممممم  اتا

 سقواعممممممممممممممممممممممد ا  لم ممممممممممممممممممممممة     مممممممممممممممممممممممة ا    مممممممممممممممممممممم لما   ا  ا ممممممممممممممممممممممم   

ا  صمممممممو  عسلائممممممما ةمممممممة والممممممممة ا  و  مممممممة ا صمممممممات   عممممممم     مممممممة 

 ا سوق ا ا  ة. 

صممممممممممممممممم ا ا     مممممممممممممممممة ا    ممممممممممممممممم لما  تلممممممممممممممممممدت  ممممممممممممممممم   ا  الممممممممممممممممممة 

     ممممممممممة   ا  ا مممممممممم    وا    ممممممممممةو       ممممممممممة ا   مممممممممما   ع مممممممممما ئا

  نئممممممماب  مممممممدما ئح  تلممممممممدت ة ممممممماق    مممممممسو  ع ممممممم  ا    مممممممة

 ا ممممممم ب كئمممممممدإ ى ممممممم    االإممممممم     ممممممم  مسممممممماعد  م سممممممم  ا تا   

 ةممممممة  تاب ملإامممممممملإ ا   ممممممماتوة  ا  ممممممم ا  ة    مممممماب    كا  مممممممة

  مممممممممممممما ةممممممممممممممة ل مممممممممممممم  تلمدوممممممممممممممد  ا  مممممممممممممم اإ ع مممممممممممممم     ممممممممممممممة ا    مممممممممممممم  

 ممممممممممممممو ة م سمممممممممممممم  ا تا     ك مممممممممممممم   ا ممممممممممممممدو    ا     مممممممممممممم و    ك

 ا  أ مممممممممممد مممممممممممم   كا  مممممممممممة   ا مممممممممممة ا    ممممممممممم لما  ا  تقمممممممممممة ةمممممممممممة 

ا  ممممممممممممممممم  ة  يممممممممممممممممم ة ا  ك ا ممممممممممممممممما  ا  ممممممممممممممممم  ت  كئممممممممممممممممما ا  ممممممممممممممممم  ة  

  مممممممممم    ت ممممممممممم آ   لمدومممممممممممد  ا  مممممممممم اإ ع ممممممممممم     مممممممممممة تلمدومممممممممممد 

 م ا     ع اب م س  ا تا      اةلإ. 
 

 ا  ك   ا :
 

ا    مممة ع   ا كممماضح ا و ممممممممممممم مممة تمممدل ا  س ممما  ا وا ت  ةة والممممة  

  ماملإا ع   ا  لمو ا  ا ة:

    ة ا سوق ا ا  ة. ا لإ  ة:

 ا سوق ا ا  ة ا سكوتوة  تدا ل  ا سوق:

    ة ا ص  اب ا كا  ة  ست      ا  ا    ت  ح  ا    ة:

ا ممكممممممما مم مممممممة   ممم ممسمم  ا تا  :  ا صممممممممممممممم مم اب  ممم ممسمم   تا    ممممممممممممممم  مممممممة 

  ست      ا  ا    ت  ح 

مممو   م  ةة  ا      ب:ا ك م
 
ع مممممممو م س  ا تا   ا  ب و و  م    ا

 ا تا   ا      وة  س   ة  ي ا ك ةة الأع ال ا  وم ة  لإا.

مم ب:  مممو     ا     م م م م م ع مممممممممممممو م س  ا تا   ا ممممم ب و و و    ا ك م

  تا   ا    ة  و ي ا ك ةة الأع ال ا  وم ة  لإا.
 
 م    ا

ممم : ممم قم م م م م م مممو ا سم م م م م ت   مممممم ب و      ا ك م  ع مممممممممممممو م س   تا       

 ممماو ممممممممممممم ق ل ا  ممما  ةة م  ق   ي ا اتممملإ  و ت  ت  عس ممملإ  ب م  

عوا ض او ممممممممممممم ق ل ا  صمممممممممممممو  عسلائما ةة ا مات  ا ك ممممممممممممم    م  

 والمة او  ة ا   كا .

 

 

Overview: 
 
Nomination and Remuneration Committee 
Regulations of Sahara International 
Petrochemical Company (“Sipchem” or 
“Company”) have been prepared according to 
rules governing work of nomination and 
remuneration committees stipulated in 
Corporate Governance Regulations issued by 
CMA. 
These Regulations define the powers of 
Nomination and Remuneration Committee ("the 
Committee"), how its members are selected and 
dismissed, and determine the Committee’s 
scope and method of work. The Committee’s 
key role is to assist the Board in performing its 
guiding and supervisory functions efficiently and 
effectively, including the determination and 
supervision of the mechanism of nomination for 
Board membership, appointment of executives, 
ensuring the effectiveness and validity of 
nomination policy applied in Sipchem. These 
Regulations also identify and supervise the 
mechanism of determining remuneration of 
Board members and committees.  
 

Definitions: 
 

Terms and expressions mentioned herein shall 
have the meanings ascribed thereto as follows: 
CMA: Capital Market Authority 
Tadawul: Saudi Stock Exchange 
Sipchem/Company:  Sahara International 
Petrochemical Company 
Board: Sipchem's Board of Directors 
Executive Board Member: Board member who is 
a full-time member of the Executive 
Management Team and practice in its daily 
activities. 
Non-Executive Board Member: Board member 
who is not bound to serve on a full-time basis 
and does not engage in Sipchem's day-to-day 
activities. 
Independent Board Member: Non-executive 
board member who is fully independent in his 
position and decisions and is not covered by any 
of the issues affecting independence stipulated 
in Article 20 of the Corporate Governance 
Regulations. 
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الأ ممممممممممممم ممما  ا  و   ئح   ا تا   ا     مم وممة     تمما  ا     مم و  : 

او مممم  ات   ة   تا   ع س ا  ا  مممم  ة ا  وم ة   اي  اق ا ق ا ا   

 . ت     ا  كا  اا  ا      ب  ةوا لإ  ا دو  ا ا ة

 

ممم كا :  م مممة ا  م م مممة او  م م يواعممممممد  ق مممممممات  ا  مممممم  ة  تو لائلإممممممما والمم

  ممممممممممممممم    ع ممممممممممممممم     ممممممممممممممما     لمممممممممممممممم ح ا ك يممممممممممممممما  ا   س مممممممممممممممة  ممممممممممممممم   

م سممممممممممممممممممممممممممممم  ا تا    ا ممممممممممممممممممممممممممممممدو    ا     ممممممممممممممممممممممممممممم و    ا سمممممممممممممممممممممممممممممما     

  يممممممممممممممممم ا  ا صممممممممممممممممما     ل ممممممممممممممممم   و ممممممممممممممممم  يواعمممممممممممممممممد    ممممممممممممممممم ابا  

ع س ممممممممممممة ات ممممممممممممال ا قمممممممممممم ا ا     مممممممممممم اب  مممممممممممماى    اصممممممممممممة   سمممممممممممملإ   

ا  ممممممممممممممممم ا  ة  ا صممممممممممممممممممداي ة عسلائمممممممممممممممممما ى ممممممممممممممممم ض ا اوممممممممممممممممممة اقمممممممممممممممممموق 

ا سمممممممممممممممممممممممممما       يمممممممممممممممممممممممممم ا  ا صمممممممممممممممممممممممممما    تلمق مممممممممممممممممممممممممم  ا كدا ممممممممممممممممممممممممممة 

 . ا   ا س ة  ا   ا  ة ةة ا ا  ة  با ة الأع ال

 
 

    ة ا     لما   ا  ا   : ا    ة
 

 .ا ات  الأ   :       ا    ة

 .ا    ة   ة  ك      ع اب  ع اب      
 

  ممممممممممممم مممم  ا    ممممة  ق ا  م  م س   تا   ا  ممممممممممممم  ممممة   تتممممد    1.1

ا ك مو ة  لائا م   داوة ت    م س   تا   ا  م  ة  ته     

  اةتئاب ت    م س  ا تا  . 

و و  عدت اع مممممما ئا م  ل لة ا     سممممممة م       ع مممممماب  1.2

م س  ا تا   ا     م و     مممممممممممممواب م  ا سممممممممممممما        م  

    ح ع      و و  م    نئح ع و م س   تا   مس ق  

 ع   الأي .  

و وز  ع اب  ب ع و م   ع اب ا    ة  ق ا  م  ا  س    1.3

 ةة ا  او  ا  ا  ة:
 

 ا تا  . ةة اال ا  قا ة ا ك و م  م س  1.3.1

  ل لة ا   اعا  ةة اال    ب ا ك ممممممممممو ع  ا ممممممممممو   1.3.2

 م  ا  ة ت   ع   مقتول.
 

و ب    و      ع ممماب ا    ة  ا      ا  ا مممتة  ا        1.4

 لا  ا ك ية   لإا  ا    ة  مس    ا ئا   ت كة ع سلإا.  
 

 

 لا  مممممم   م  ق  اد  ع مممممماب ا    ة كا    س  ا تا       1.5

يك   ع مممممموا ةة ا   ق ا  مممممما    ع      و و  م   ت وا    

  لائح ا       ا   اوة.  

 

 
 
 
 

Executive Management or Senior Executives: 
The persons managing the Company's day-to-
day operations, proposing and executing 
strategic decisions, such as the Chief Executive 
Officer (CEO), his delegates and the Chief 
Financial Officer (CFO). 
 

Corporate Governance Regulations: 
 

 Rules which led and guide for company’s 
management and direction that include 
mechanisms to regulate the various 
relationships between the Board, the 
executives, shareholders and stakeholders, by 
establishing special rules and procedures to 
facilitate decision-making and add transparency 
and credibility to protect rights of shareholders 
and stakeholders and achieve fairness, 
competitiveness and transparency on the 
Exchange and the Business Environments. 
Committee: Nomination and Remuneration 
Committee. 
 

Article 1: Committee Formation 
A) Appointment and Dismissal Mechanism 
of Committee Members 
1.1         The Committee shall be formed by a Board 
decision. Membership shall start and end at the 
beginning and end of Board cycle.  
 
1.2    The Committee shall be composed of three 
to five non-executive board members, whether 
from shareholders or others, provided that at 
least one of them is an independent board 
member.  
 

1.3    Any  Committee’s member may be dismissed 
by a Board decision in the following cases: 
 

1.3.1     If the member resigned from the Board. 
1.3.2 If the member is absent from three 
consecutive meetings without an acceptable 
excuse. 
 

1.4     Committee members shall have appropriate 
experience and qualifications relevant to the 
Committee's duties, responsibilities and nature 
of business.  
1.5     If the position of any Committee member 
becomes vacant, the Board may appoint a 
member in that position, from those having the 
experience and competence.  
 
 



4 
 

 

 

 
 

 

ع   ا  مممممممممممم  ة      ممممممممممممك  ا لإ  ة  أ مممممممممممم اب  ع مممممممممممماب ا    ة   1.6

 ص ا  ع و تئح ع د  ك  نئح   ب      ا  يد ت    ع    

ع مممممممممممممو تئح   ل   سممممممممممممممممة  ومممما  ع مممم  م  تمممما    اممممد   

 ا      ا . 
 

 م  ستا  او  ق   ة لأع اب ا    ة     

 
و  سممممب ع ممممو ا    ة صمممم ة او مممم ق   ة  ل   اسممممب ما   ت 

 ا   كا .ةة والمة او  ة 
 

  اا ة ا    ة     

ته  ب ا    ة  ااسممممملإا  أ ست ة  صممممموا  الأع ممممماب ع     -1

 .   و و  م   ع اب م س  ا تا   ا س قس  

 

و وز   اا  ا    مة ت و    امد الأع ممممممممممممماب   اما مممممممممممممة   -2

 او   اع اال   ا لإ.

ولم م   اا  ا    ة    م  و و ملإ م   ع ماب ا    ة   -3

سممة ت كس   ا   مماع ا   ك ممة ا كممامممة    ت ع    ب   ممممممممممممم  

 . أض  ة ا    ة م  مسا م  ا    ة
 

 ماةة    ا    ة      

تقو  ا    ة   ك     م    مم ا  لإا  سق ا    لإا   ماةة  -1

 مممممممممم  ا    ة   عدات   تا    لاا  او   اعا   ا   

ا ممكممو   ا  ممممممممممممممو    مم ع ممممممممممممممممممماب   ا سمممممممممممممم مم    تممقمممممممدوممح 

 تق  مممد ح       ا سممممممممممممم  مممدا   ا ولممماا   ا كسومممما   

   لإ مص  ة ا    ة.ا  سوبة  ا 

 ع     -2
 
ي مممممممممممم    ةة  م    مممممممممممم  ا    ة    و و  ااصمممممممممممم 

 ممممممممملإات   امك ة ةة ا قاةو     ا ا  ة    ا  ا مممممممممتة     

ا تا      مما يكمات لإما     م  ت وا    مدوملإ      ع س ممة  

     وا .5لا  صسة و تق  ع       
 

 

 .ا ات  ا ثاة ة: مس    ا   ص ا ا  ا    ة
 

ممم          ممم    ا  ا    ة    ا و آ ا  ا    ما  ت  م مسم

 و ة:
 

 عدات  مممممممممممم ا ممممممممممممة  ا مممممممممممم ة   ا     ع مممممممممممماب م س    2.1

ا ممممم مممممسممممم   ا تا    عممممم   ا ممممم ممممم مممممثمممممقمممممممة  ا تا    ا ممممم ممممم ممممممما  

 
 
 
 

 
 

1.6      The Company shall notify CMA of 
Committee members’ names and the 
description of their membership upon 
appointment and any changes thereto within 
five working days from the date of the changes.  

 
B) Independence Requirements 
for the Committee’s Members  
 
The Committee’s members shall acquire 
independence as per the Corporate Governance 
Regulations. 
 

C) Committee Chairmanship: 
1. The Committee shall elect its chairman 
by a majority vote of its members, however the 
chairman must be an independent board 
member. 
2. The Committee Chairman may delegate 
a member to chair the Committee meetings in 
his absence. 
3. The Committee Chairman or his 
representative member shall attend the General 
Assembly Meetings and answer inquiries of the 
Company's shareholders in relation to the 
Committee’s activities. 
 

D) Committee Secretary: 
1. The Committee shall appoint a 
secretary to assume tasks of Committee's 
secretariat, prepare and manage meeting 
documents, keep records, provide 
assistance and advice to the members and 
provide them with all documents and 
information required for Sipchem's 
interest. 
2. The Committee Secretary shall 
have a university degree in law, finance, 
accounting, management or equivalent, or 
practical relevant experience of not less 
than five years. 
  

Article 2: Committee’s Responsibilities and 
Powers: 
A) Committee’s responsibilities with 
respect to remuneration include: 
2.1 Prepare a clear policy for remunerations of 
the Board members, its committees and 
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ا تا ب  ا  مما لمممة    ا     مم وممة  كقز م  تلم  ج ا  لإمماز 

 ع   ا  وات   

 

 

 

ا    مممممممممممج      كلإممممممممممما   ممممممممممم  م سممممممممممم  ا تا    س لمممممممممممم   لائممممممممممما 

وع  ات مممممممما ممممممممم  ا   ك ممممممممة ا كامممممممممة  ع مممممممم     ت لإ ممممممممدا 

و اعمممممممممممم  ةممممممممممممة تسمممممممممممم  ا س ا ممممممممممممة اتتمممممممممممماع مكمممممممممممماو   تمممممممممممم تت  

 مممممممممممالأتاب   ا  صممممممممممماق عنئممممممممممما   ا  أ مممممممممممد مممممممممممم  ت   ممممممممممم  ا 

   ا ةة ل  :

 

ا   واة  2.1.1 ا  كو  ا   ا  ا     ةوع ة  ح ح  تلمدود 

ا و   ةلم    ا  اىكة  لإ  ا  س   ا   ا   لأع اب 

  ةةا  سسا   ة قا  ا س   لا  ا صسة ع      و اع   

م ت    او    ات   ا  و  ا  السة    ةةل    ا   كا  

 مكاو   ت تت   الأتاب.   ا   دا 
 

ا  كو  ا   ا  ا     س اا 2.1.2 ةوع ة  ح ح    تلمدود 

و اع     ا      ب ع       ا      و     ل      ةة  تا  

  ا   دا ا   كا  ا  السة    ةة او    ات   ا  و م ت   

 مكاو   ت تت   الأتاب. 

تو ممممممممممممم ا ا ك يمممممة     ا  ممممما ممممم   ا   وامممممة   ممممممممممممم ممممما مممممممممممممممممة     2.2

ا ك ول  ئا   ب ا   ب اةلم اإ  و  ب ع         ا  ا    

 ا س ا ة. 
 

ا  ممما ممم   ا   وامممة لأع مممممممممممممممماب  اعمممدات   ممما  م صمممممممممممممممم  ع    2.3

م س  ا تا     ع ممماب ا   ا   ا تا   ا      وة   مممواب 

 كاةت  ت كتئا  مس ا ا   
 
كاةت متا غ    م ا      مقاوا   وا

عم م    ا سمممممممممممممم موب  ا م مقم  م   ةمة  ا متم ممممممما   يمكم ض  ممممممم ا  عم م     

 ا   ك ة ا كامة  س   ة.

 
 

ا  ا كممممة ا ممممد   ممممة  سممممممممممممم مممما ممممممممممممممممة ا  مممما مممم     تق  ح مممممد    2.4

  كا  تئا ةة تلمق     دا لإا. 
 

ا  وصمممممم ة   س  ا تا      ا     ع مممممماب م س  ا تا    2.5

 
 
 ا   ممما  ا   ثقمممة ع ممملإ   تممما  ا     ممم و    مما  ممممممممممممم  ممة   قممما

  سس ا ة ا ك  د .

 تلمممممممدوممممممد  ت كممممممة     ا    ا     مممممم بتق  ح  تاب ا  اا    2.6

ا  ق  ح  تقممممممدوح     اب ا  ق  ح  ا   ممممممممممممم اإ ع   ع س ممممممة 

م  وعة  ا  وص ا     ا      بتقا    تق  ح  تاب ا  اا   

 ا      ة    كلإا   س  ا تا    س  اي ة.
 

 
 
 
 
 Executive Management, that would promote 
motivation of administrative staff and retention 
of distinguished cadres and present such policy 
to the Board for consideration in preparation for 
approval by the General Assembly. Such policy 
shall follow performance related standards, and 
shall be disclosed and ensure implementation 
thereof, including to: 
2.1.1 Determine the type and amount of 
compensation and remuneration granted to 
members of Board and its committees for 
meetings attendance and related travel 
expenses, considering the guidance of followed 
practices in similar companies and use of 
performance-related standards. 
2.1.2 Determine the type and amount of 
compensation and remuneration granted to CEO 
and senior executives, considering the guidance 
of followed practices in similar companies and 
use of performance-related standards.  
2.2 Clarify the relation between the paid 
remunerations and applicable remuneration 
policy and highlight any material deviation from 
that policy.  
2.3 Prepare a detailed statement of 
remuneration granted to members of the Board, 
committees and Executive Management, 
whether they are amounts, benefits or 
privileges, whatever their nature or name, 
provided that such statement shall be presented 
in the annual report to the Company's General 
Assembly. 
2.4 Periodically review the remuneration policy 
and assess its effectiveness in achieving 
objectives thereof.  
2.5 Provide recommendations to the Board in 
respect of the remunerations of its members, 
committees members and senior executives, in 
accordance with the approved policy. 
2.6 Assess the performance of CEO, determine 
the nature and intervals of assessment, 
supervise the assessment process and submit 
the reports of CEO performance assessment 
together with the necessary recommendations 
to the Board for discussion. 
2.7 Supervise performance assessment of senior 
executives against the Company's annual 
objectives and goals related to business units 
and sectors and within the framework of 
assessment and remuneration system approved 
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ا  ممممممممممممممم اإ ع ممممممممممممممم  تق ممممممممممممممم ح  تاب  تممممممممممممممما  ا     ممممممممممممممم و   ع ممممممممممممممم   2.7

 مممممممممممممموب الأ مممممممممممممممداإ ا سمممممممممممممم و ة  س ممممممممممممممم  ة  الأ مممممممممممممممداإ لا  

ا صمممممممممممممممسة  وامممممممممممممممدا  اوع مممممممممممممممال  ا ق اعممممممممممممممما   ةمممممممممممممممة   ممممممممممممممما  

  ا  ا      حةلما  ا  ق

 

 

 

ا ك  د  ا  م  ة  ا  وصم ة  س  س   ا  وا ق  ا  ا      

 ا س لمقة.

م ا كممة ا  مما مم   ا مما  ممة  فتا   ا     مم وممة    مما ةة ل ممم    2.8

 ا  وا ق  و سة  يصممممممممم    الأ        اةب تلمدود  مممممممممق 

ا     ممممم ب  تقمممممدوح  ا   مممممااو ا  وي  تلمق قلإممممما م  ا  اا  

 ا تا  .ا  وص ا  ى أنئا     م س   

ا  أ د م   وت  ا  ا  مممممممممما   ا كاو   ا    تلم ح ض مممممممممما    2.9

ا مممقممم ممممممماتا   تممم مممو ممم   يمممممممد    ممم اممممو  ا ممم  ممممممممممممممم  مممممممة  مممم   ا ممموا ت 

 ا وا ب ةة ملماكا  ا  ا  ا   ا كاو   ا    تس      اةة  

 ا    ة. 
 

و ا وا ت ا   م  ة   ا ةة ل     امو ا م ق ا   تق  ح   ام 2.10

الأتاب   ا  ممممممما لممممممممة عسلائممممممما   ب امو  تا    ا وا مممممممب  ب امو 

ا  كممممممايممممممب    ب امو ا  وا ق  ا  مممممما مممممم      ا وظ  ح       

ا  مممممممممممممامسة   ب امو ت وي  مصمممممممممممممات  ا  وظ    ل اب ا       

ا   ا   ممة   مما و    ا  ممممممممممممم  ممة م  او تقمماب  ثقمما ممة الأتاب 

 ا س و  ا   ة.  ا   لإ   ع  

ا      2.11 ا   ممممممممممممم ب  ا مممممممال  ممممممممد   ممممممماعس مممممممة   وت       تق  ح 

 سممتئدإ ا      و    ا  مم  ة   ا ةة ل     امو ا  كايب  

ا وظ  ح   مما  ة ا سمم و  الأ ل  ا ثاضح  ا   مم      و ة  

 تس  ا  اصب.  
 

مم لما         مم    ا  ا    ة    ا و آ ا    م مم   مسم ت  م

 ما و ة:
 

اي  اق  ممممممممم ا ممممممممما   مكاو    ا ممممممممم ة  سك مممممممممو ة ةة م س    .1

 ا تا    ا تا   ا      وة.  
 

ا  وصممممممممممممم ممممة   س  ا تا       ممممممممممممم ا  ع مممممممممممممممماب  مممملإ   عممممات    .2

  سسممم ا ممما   ا كاو   ا ك  د   م  م اعا  
 
ت  ممم لملإح   قا

عد  ت  ممممممممممم ا  ب  ممممممممممم آ  مممممممممممتقت  تاة لإ      ة م سة 

   . الأماةة

 سوبممممة  ك مممممممممممممو ممممة   عممممدات  صممممممممممممم   سقممممد ا   ا      ا   .3

   .م س  ا تا         ظاا  ا تا   ا      وة

 
 
 
 
 by the Company and provide recommendation 
to the Board on due incentives and 
remunerations. 
2.8 Review Executive Management financial 
remuneration, including long- and short-term 
incentives, determine the limit of expected 
results from CEO and provide recommendations 
thereon to the Board.  
2.9 Ensure the quality of practices and standards 
governing HR activity and ability of leadership 
and talent development programs to apply 
practices and standards that suit the Company’s 
position.  
2.10 Assess HR programs, including talent 
acquisition and retention programs, 
performance management programs, 
succession plans, comprehensive incentive and 
reward programs and diversity recruitment 
programs to enrich cumulative expertise, so that 
Sipchem can improve the overall institutional 
performance culture. 
2.11 Assess the effectiveness and quality of 
human capital targeting Sipchem's executives, 
including succession programs for first and 
second level employees and those nominated to 
occupy those positions.  
 
b) Committee’s responsibilities with respect to 
nomination include: 
 

1. Propose clear policies and standards for 
membership in the Board and Executive 
Management.  
2.  Recommend nomination and re-nomination 
of members to the Board in accordance with the 
approved policies and standards, considering 
not to nominate any person previously 
convicted of a breach of trust.   
3. Preparing a description of capabilities 
and qualifications required for Board 
membership and Executive Management 
positions.  
4. Determining the time to be allocated by 
the member for Board’s business.  
5. Annual review of required skills or 
appropriate expertise for Board membership 
and Executive Management positions.  
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تلمدود ا ويت ا  ب و ك   ع   ا ك و ت ص صلإ لأع ال   .4

 م س  ا تا  . 

ا  زممممممة م  ا لإممممما ا       .5 ا  ا كمممممة ا سممممممممممممم و مممممة  س   ستممممما  

ا   مممم ممممسمممم   ا تا   ا ممم مممم مممم ا   مممك ممممممممممممممممو مممممممة  تا     ظمممممممااممم  

 .ا      وة

 

 

 

 

م ا كممممة    مممم  م س  ا تا    ا   مممما  ا  مممماىكممممة  ا تا    .6

ا      وة      ا  وصممم ا  ةة  مممأ  ا      ا  ا    و     

    اؤ ا. 

ا  لمق  ى      وب م  ا  ق   ة الأع اب ا س قس      .7

 عد    وت  ب  كا ض مصممممممما    لا كا  ا ك مممممممو ي ممممممم    

 ع و ة م س   تا      ة     . 
 

ا      و    الأع ممممماب       ممممم   صممممم   ظ  ح   ع ممممماب   .8

 ا      و    الأع اب ا س قس     تا  ا      و  .  
 

 

  ممممممممممممم  ا   ابا  ا  ممماصمممممممممممممممة ةة امممال  ممممممممممممم و  م  ق  امممد  .9

  ع اب م س  ا تا       تا  ا      و  .  
 

ا تا      .10 ممم ممسمم   ةممة  ا  ممممممممممممممكمم   ا ممقممو   تمملممممممممدومممممممد  ممواةمممممممب 

 اي  اق ا  سول  كا  تئا   ا و    م  مصممممممممم  ة ا  ممممممممم  ة 

     ل: ل   م

الآ  ممممممممممممممممممما  ا  زممممممممممممممممممممة   ق ممممممممممممممممممم ح  تاب ا  سممممممممممممممممممم   اي ممممممممممممممممممم اق     10.1

  ممممممممممممممممم  
 
  ع مممممممممممممممماالإ    اةمممممممممممممممملإ  ا تا   ا      وممممممممممممممممة  مممممممممممممممم و ا

 ممممممممممم ل م  ممممممممممم ا  ي ممممممممممما   تاب م ا مممممممممممتة تممممممممممم تت    ممممممممممممد  

 س ممممممممممممممممم  ة   ممممممممممممممممموت   او ممممممممممممممممم  ات   ةتلمق ممممممممممممممممم  الأ مممممممممممممممممداإ 

 تا   ا  مممممممممممممممممما      اوممممممممممممممممممة  ةلم ممممممممممممممممممة ا  يا ممممممممممممممممممة ا دا س ممممممممممممممممممة 

ا  ممممممممممممممك       مممممممممممممما  ع مممممممممممممم     تلمممممممممممممممدت  واةممممممممممممممب ا قممممممممممممممو    

 مكا  تئا   ا و    م  مص  ة ا    ة.  اي  اق

 
ا   تاتمممما     ات ممممالةة    مسممممممممممممم     مممملإمسمممممممممممممممماعممممد  ا  س  ةة     10.2

ا  زمة    صول ع   تق  ح  لإة  ا   ة م  صة لأتاالإ  

 ك  ل     وا   الأ  اإ ع   ع س ة ا  ق  ح.
 

ت و ة ا    ة ت ا ممممممممة ا و مممممممموعا  ا    ت  آ  ئا    ا     .11

تلمال   لائا م  م س  ا تا    ت    توصممم ا ئا     ا  س   

  .وت ال ا ق ا  ى أنئا
 

 
 
 
 
 

6. Reviewing the structure of the Board, its 
committees and Executive Management and 
recommend possible changes to the Board.  
 
7. Annual check of independence of 
independent members and that there is no 
conflict of interest if the member is a board 
member in another company.  
 
 

8. Developing job descriptions for 
executive, non-executive and independent 
members and senior executives.  
 

9. Developing special procedures when the 
position of a board member or a senior 
executive becomes vacant.  
 

10. Determining the strengths and 
weaknesses of the Board and propose solutions 
to address them to the best interests of the 
Company, through: 
10.1      Proposing necessary mechanisms to 
assess performance of the Board, its members, 
committees and executive management on an 
annual basis through appropriate KPIs related to 
how far Sipchem's strategic objectives are 
achieved, the quality of risk management and 
adequacy of internal control systems and others, 
provided that the strengths and weaknesses 
shall be determined, and solutions shall be 
proposed to address them to the best interests 
of the Company. 
10.2        Assisting the Board in its responsibility to 
make the necessary arrangements for a 
competent third-party assessment of its 
performance every three years and to oversee 
the assessment process. 
11. Examining the topics of its competence 
or those referred to it by the Board and shall 
submit its recommendations to the Board for 
decision-making.  
12. Ensuring Sipchem's compliance with the 
procedures of nomination for Board 
membership stipulated in the Corporate 
Governance Regulations and the requirements 
set by CMA, considering that the number of 
nominees to the Board whose names are 
presented to the General Assembly may exceed 
the number of available seats to give a chance to 
the General Assembly to select the Board 
members from among those nominees. 
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 ممممممممممممممممم   ابا  ا    ممممممممممممممممم ا ا  أ مممممممممممممممممد مممممممممممممممممم  ا  مممممممممممممممممجا  ا  ممممممممممممممممم  ة  .12

 ك مممممممممممو ة ا  سمممممممممممم  ا ممممممممممموا ت    المممممممممممممة او  مممممممممممة ا  مممممممممممم  ة 

 مممممممممما تقممممممممم       مممممممممة ا سممممممممموق ا ا  مممممممممة مممممممممم  م  ستممممممممما   مممممممممم  

م اعممممممممممما   م اة مممممممممممة    و ممممممممممموق عمممممممممممدت ا   ممممممممممم      سممممممممممم  

ا تا   ا مممممممم و  تا مممممممم ق   مممممممم اؤ ح  ممممممممما  ا   ك ممممممممة ا كامممممممممة 

عمممممممممدت ا قاعمممممممممد ا  ممممممممموا     لم ممممممممم  و مممممممممو   مممممممممد  ا   ك مممممممممة 

   م      ا      .ا كامة   صة او   ا

 

 

 

 

ا  أ د م  ا  جا  ا  ممممممم  ة     ابا  ض ممممممم   ع   ا    ممممممم    .13

  ك و ة ا  س  ا وا ت    المة او  ة ا    ة.
 

تو    مسمممممممممم و  م ا ممممممممممب م  ا  د  ب  ا  ك    لأع مممممممممماب  .14

ا  س  ا  مدت ع  ملإما  ا  ممممممممممممم  مة  م  قا ئما   ما و  نئح  

 م   تاب  ع ا لإح  ا   اب  ا  سوبة.
 

 

ا  وصممممم ة   س  ا تا    اع  ات  مممممسح ا   اتب  ا تدو    .15

 . س وظ   
 

ا  وص ة   س  ا تا    اع  ات     ا ك  ا  ا س و ة   .16

 .      موظ ح ا    ة
 

ا  وص ة  س  س  يت  ا وا قة لأاد  ع اب ا  س  م   .17

  س   ة. ا   ا  ة    موظ ح ا    ة    قدوح  دما  

 
 

    س ا ت    ا       ك و ة  ت ا ة ااو   كا ض ا صا .18

 م س  ا تا    ا  وص ة ى أنئا.

 

  سمم  مما     ا        قا  ا ت ا    او مم كاةةولم      ة   .19

 ا    ة      ا لأتاب  ا تا ئا ا  زمة  سو اب   س    ا ئا.

 
 

 .ا ات  ا ثا ثة: ا   اعا  ا    ة
 

ت     ا    ة  صمممممم ة ت   ة   تكة ا   اعا  ع   الأي     3.1

ةة ا س ة   ل     اب  ع   تعو  م   اا  ا    ة     ل     

 م   ع ا ئا.  

ي مممم     صمممم ة ا   اع ا    ة ا ممممو    ست ة  ع مممما ئا   3.2

      ا  يكقمممد ا   ممماع ا    مممة  وا ممممممممممممم مممة ا ممممممممممممم  مممدا   

     مماا  ا  ق  ة ا  دوثة   تصممد  ي ا ا ئا  أ ست ة  صمموا 

 
 
 
 
 
 

13. Ensuring Sipchem's compliance with 
procedures of publication of the nomination 
announcement for Board membership 
stipulated in Corporate Governance Regulations. 
14. Providing an appropriate level of training 
and onboarding to new board members on 
Sipchem's functions and achievements so that 
they can perform their work with the required 
efficiency. 
15. Making recommendation to the Board 
to adopt salary and allowance scales for 
employees. 
16. Making recommendation to the Board 
to adopt the basis of annual increment for all 
employees. 
17. Making recommendation to the Board, 
prior to approval of a non-Sipchem’s employee 
board member, to provide consulting services to 
the Company. 
18. Considering and recommending on 
conflicts of interest for those wishing to 
nominate for the Board membership. 
19. The Committee may seek the assistance 
of external advisors as it deems necessary to 
perform its duties in order to fulfill its 
responsibilities. 

  
Article 3: Committee’s Meetings. 
 

3.1 The Committee shall periodically meet at 
least four times a year, at the invitation of its 
Chairman or two of its members.   
 
3.2 A Committee meeting shall be valid only if 
attended by majority of its members. The 
Committee may use the means of modern 
technology in its meetings. The Committee’s 
decisions shall be passed by a majority vote of 
attending members and in the event of a tie, the 
meeting chairman shall have a casting vote. 
3.3 The Committee Secretary shall prepare the 
meeting agenda, which shall be included in the 
invitation in coordination with the Chairman 
before the meeting.  
3.4 The Secretary shall send invitation for a 
meeting and send the necessary documents 
sufficiently in advance of the meeting.  
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ا  ا مممممم      ع د  سمممممما ب الأصمممممموا  و    ا  اةب ا  ب  

 صو  مكلإ  اا  او   اع.
 

يكد  م    ممممممممممممم  ا    ة  د ل  ع ال او   اع  ا  ب و ح   3.3

ت ممممممممممممم   ممممملإ  ممممما مممممدعو   ممممما  هسممممممممممممم   م   اا  ا    مممممة يتممممم   

 او   اع. 

 

وقو   م    ممممم  ا    ة   و  لإ ا دعو     مممممو  او   اع   3.4

يتم  ممد  كما  مة م  موعمد ا  سسمممممممممممممة    ما وقو   مأ  مممممممممممممال  

 ا ولاا  ا  زمة يت  او   اع   د  كا  ة.  

 

 

 
 

و ولم  لأب ع مممممممممممممو ةة م س  ا تا      ا تا   ا      ومة   3.5

عدا  م    ممم  ا    ة   ع ممماب ا    ة ا مممو  ا   اعا ئا 

 و  لا  ستت ا    ة او مممممممم  اع       ولإ    ا  صممممممممول ع    

 م و تلإ. 

ت  ممممممممممممممممم  ملمممممما ممممممممممممم  ا   ممممماعممممما  ا    مممممة ا   م س   تا    3.6

 ا    ة.
 

ك ا   ولم    اا  ا    ة    م  و و لإ و   اعا  ا    3.7

ا كامة  س مممممممممم  ة  ف ا ة ع    ب   مممممممممم سة ت كس   أض مممممممممم ة  

 .ا    ة  سا م  ا    ة
 

 ك  مد ا    مة ا  مد ل ا قملا  و   ماعما ئما يتم   مداومة كم    3.8

 ممممم ة ع      و ح اوت اق ى ممممم   نئااح   ل ك  ا   اع 

 ع   تا    او   اع ا  ا .
 

 وق    اا  ا    ة مد  ا  ا ة     ا   اعا    ا  ة. 3.9
 

تث ممممت مممممدا و  ا    ممممة  ي ا ا ئمممما ةة ملممممما ممممممممممممم  و ا كلإمممما   3.10

   ويكلإا  اا    ع اب ا    ة   م نئا.

 

 .ا ات  ا  اىكة: ا  صاصا   اا  ا    ة   م   ا س   
 

  اا  ا    ة: 4.1

ىكممممد ا  هسممممممممممممم   م   ع مممممممممممممممماب      ضكقمممماتتعو  ا    ممممة   4.1.1

 .ا    ة

 .ت ث   ا    ة  ما  م س  ا تا   4.1.2
 

الأع ال م  م اعا  ا و مممممممممممموعا  ا    م ا كة  د ل  4.1.3

 .و  ب  اد  ع اب ا    ة   ا تئا

 
 
 
 
 
3.5 No member of the Board or Executive 
Management except the Committee members 
and Secretary may attend its meetings unless 
the Committee requests to hear their opinion or 
obtain their advice.  
 

3.6 Committee's minutes of meetings shall be 
sent to the Board. 
3.7 The Committee Chairman or whoever 
represents him shall attend the General 
Assembly Meetings and answer inquiries of 
Sipchem's shareholders in relation to the 
Committee’s activities. 
3.8 The Committee shall approve its meetings 
schedule before the beginning of each year, and 
the date of next meeting shall be finally agreed 
during each meeting. 
3.9 Chairman of the Committee shall determine 
the need for additional meetings. 
3.10 Committee's deliberations and decisions 
shall be recorded in minutes which shall be 
reviewed and signed by the Committee 
Chairman, members and Secretary. 
 
Article 4: Duties of the Committee’s Chairman 
and Secretary   
4.1     Committee Chairman: 
 

4.1.1  Calling for a meeting after coordination 
with the Committee members. 
 

4.1.2 Representing the Committee before the 
Board. 
4.1.3 Reviewing the agenda considering the 
topics that a Committee member wishes to add. 
 

4.1.4 Following-up and implement the 
Committee’s decisions. 
4.1.5 Providing the correct information to the 
Committee’s members in order to enable them 
to perform their duties. 
4.1.6 Periodic Assessment of Committee's 
performance. 
4.1.7 Submitting the Committee’s 
recommendations    to the Board. 
  
4.3 The Secretary. 

 

4.2.1 Coordinating with the Committee Chairman 
and develop a proposal for the agenda. 
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 .م اىكة  ت     ي ا ا  ا    ة 4.1.4
 

تو    ا كسوما  ا صمممم  لمة لأع مممماب ا    ة      نئح   4.1.5

 .م   تاب ملإاملإح

 .ا  ق  ح ا د  ب لأتاب ا    ة 4.1.6
 

 .    توص ا  ا    ة     م س  ا تا   4.1.7

 

 . م   ا س  4.2

ا    مممممة    ممممممممممممم  مق  ق   مممممد ل  ا  هسممممممممممممم   م   اا    4.2.1

 .الأع ال

 

 

 

الأعمم مممممممال  مممسمم    4.2.2 ا مم مم مم مممممممة  مم مممممممد ل  تممق  مممممممد  ع ممممممممممممممممممماب 

 .او   اع
 

 . عدات ملم   ا   اع ا    ة  تول   او   اعا  4.2.3
 

 .ا   ا ولاا   ا س    ا    تصد  ع  ا    ة 4.2.4

 

 .م ا    اع اب ا    ة   م   ا س ا ات  ا  امسة: 

 

م ا ممممممممممأ   مممممممممم و ة و صمممممممممآ   مممممممممم  ع ممممممممممو ممممممممممم   ع ممممممممماب ا    ممممممممممة 

اسمممممممممممب   ا مممممممممممة م ا ممممممممممم    ع ممممممممممماب م سممممممممممم  ا تا    ا   ممممممممممما  

ا   ثقمممممممممممممممممة عممممممممممممممممم  ا  سممممممممممممممممم   ا تا   ا      ومممممممممممممممممة ا  ممممممممممممممممم  تق  ممممممممممممممممما 

ا   ك مممممممممممممممة ا كاممممممممممممممممة.   ممممممممممممممما و صمممممممممممممممآ لأمممممممممممممممم   ا سممممممممممممممم  م ا مممممممممممممممأ  

يك  مممممممممممممممممممممد ا م سمممممممممممممممممممممم  ا تا     مممممممممممممممممممممماب ع مممممممممممممممممممممم  توصمممممممممممممممممممممم ة    ممممممممممممممممممممممة 

 .ا     لما   ا  ا   

 
 

 ا ات  ا سات ة: تول   ملما   ا    ة:
 

ود    م    مممم  ا    ة     ا   اع م  ا   اعا  ا    ة   6.1

مسممممموت  ملم ممممم  ود     لإ تا    او   اع  م اةلإ    ممممم اب  

ا  مممما ممممممممممممم     ا  مممماات    م  آ ا  مممماي مممممممممممممممما   ةصمممممممممممممو   

 ا    ة.ا  وص ا   ا ق ا ا  ا    توصست   لائا 
 

   سب منئح تق  د    الأع مابت  م  مسموت  ا   م          6.2

ا    ممة   مما  ممدكئح م  م الممما    ل   مممممممممممممتوع م  تمما     

 .   ا لإ
 

تلم   ا هس ة ا ويكة م  ا     ةة مس   ا          6.3

  ئا      ا ولاا   ا  ا    ا  كسقة  ا    

 
 
 
 
 

4.2.2 Providing the Committee’s members with 
the agenda and the meeting’s file. 
4.2.3 Preparing the Committee’s minutes of 
meeting and document the meetings. 
4.2.4  Keeping the documents and records issued 
by the Committee. 

 
Article 5: Remuneration of the Committee’s 
Chairman and Secretary. 
 

Each Committee member shall be allocated 
annual remunerations according to 
Remuneration Policy for Board Members and 
Committees and Executive Management, as 
approved by the General Assembly. The 
Secretary shall also have a remuneration to be 
approved by the Board on the recommendation 
of the Nomination and Remuneration 
Committee. 
 

Article 6: Documentation of Committee's 
minutes: 
6.1    The Committee Secretary shall keep a draft 
minute for each meeting in which he shall write 
down the meeting date and venue, names of 
attending and absent members, a summary of 
discussions, texts of recommendations and 
decisions reached by the Committee. 
6.2 The draft minutes shall be sent to all 
members and they shall be requested to provide 
the Committee with their feedback within one 
week after receiving the minutes. 
6.3 The signed copy of minutes shall be 
maintained in a special file including all 
documents and correspondence relating 
thereto. 
 

Article 7: Conflict of Interest: 
 
7.1   In cases of conflict of interest (if any), the 
Committee Member shall disclose any (potential 
or actual) conflict of interest at the beginning of 
meeting or before discussing any related item or 
topic in the agenda. The details of this conflict of 
interest shall be recorded in the minutes of 
meeting. 
7.2    If there is any (potential or actual) conflict 
of interest, the Committee member shall refrain 
from attending and voting and this incident shall 
be recorded in the minutes of meeting. 
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 ا ات  ا ساىكة: ااو   كا ض ا صا  :
 

ةة ااو   كا ض ا صممممممممممما         د   و ب    و صممممممممممم    7.1

ع و ا    ة ع   ب  كا ض  ملم        ك ة  ةة ا صا    

   يت  م اي ممممممة  ب   د    مو مممممموع لب    او   اعةة  داوة 

صمممممممممممممسممة ةة  ممد ل الأع ممال    ح  سممممممممممممم  مم  ت مماصممممممممممممم مم  امما ممة 

 .او   اع كا ض ا صا   ةة ملم   
 

 صممممممممما     ك ة     ةة اا ة   وت اا ة م  ااو   كا ض ا 7.2

ا م  ممممممممممممممو   ا م م م مممممممة عم   امم م ممممممماع ع ممممممممممممممو  وم مممممممب  مملمم م ممممممم   

  ا  صو ت   ث ت ل   ةة ملم   او   اع.

 

 

 
 

 .ا ات  ا ثام ة: ا ه    ا   ال
 

ومممممممم ح  كممممممممدو  ا  المممممممممة   و ممممممممب يمممممممم ا  ممممممممم  م سمممممممم  ا تا     مممممممماب 

ع مممممممممممممم  اي مممممممممممممم اق    ممممممممممممممة ا    مممممممممممممم لما   ا  ا مممممممممممممم     مممممممممممممم ح   كلإمممممممممممممما 

 كممممممممممدو   ت مممممممممم   عسلائمممممممممما   ت ممممممممممو      ك ممممممممممة ا كامممممممممممة  يمممممممممم ا   ب 

ا  الممممممممممممة ةا ممممممممممم      ممممممممممم ت اع  ات ممممممممممما مممممممممممم    ل   ك مممممممممممة عاممممممممممممة 

 س ممممممممممم  ة ت كقمممممممممممد ىكمممممممممممد ا  كمممممممممممدو   مممممممممممما  مممممممممممح ت  ممممممممممم   الأةلم مممممممممممة 

 ا سممممممممموااا  ا  كس  ممممممممما  ا صمممممممممات   مممممممممم  ا  لإممممممممما  ا   صمممممممممة   ممممممممم  

 .ل  

 
 

 
 
 
 
 

Article 8: Publication and Entry into Force. 
 

These Regulations shall be amended by a 
decision of the Board upon a proposal of the 
Nomination and Remuneration Committee and 
shall be submitted to the General Assembly to 
approve any new amendments. These 
Regulations shall enter into force once approved 
at the first General Assembly Meeting held after 
amendment, unless otherwise stipulated in the 
laws, regulations and instructions issued by the 
competent authorities. 
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 مقدمة عامة:المادة الأولى: 
 

تمممممممممممممممن  عمممممممممممممممداد    مممممممممممممممة    مممممممممممممممة ا    ممممممممممممممم  ا  والم ا ممممممممممممممم    .1

 شممممممممممممممممممممممممممممماة ا  مممممممممممممممممممممممممممم ما  ا  الم ممممممممممممممممممممممممممممة      وا  او مممممممممممممممممممممممممممما  

   ق اعممممممممممممممممممممد الم   ممممممممممممممممممممة     مممممممممممممممممممممة 
 
)سمممممممممممممممممممم ع نالم اسمممممممممممممممممممم  ادا

ا    ممممممممممم  ا  والم ا ممممممممممم   الم  ممممممممممم   ع   ممممممممممما  ممممممممممم     مممممممممممة 

 ا   ا ة ا  ادرة عن ه ئة ا س ق الما  ة. 

ت مممممممممممدد همممممممممممال ا ي  مممممممممممة  مممممممممممي  ا     مممممممممممة ا    ممممممممممم  ا   .2

  مممممممممممممممممة ا وا ا ممممممممممممممممممة ا   مممممممممممممممممار  ع مممممممممممممممممما  اوالم ا ممممممممممممممممم   ) ا   

وا ا ممممممة  د مممممما   ممممممدمال ن وت ممممممدد   مممممماق و سمممممم    ع مممممم  

  . ا    ة
  

 

تشممممم   ا    ة  قمار من مد ر  دارة ا شمممممماةلم وت د    2.1

ا   ممممممممم  ة    ا مو  داجة دورة مد ر  دارة ا شمممممممممماة 

 وتن هي  ا ت ا  دورة مد ر الإدارة. 

عدد اع مممممممما  ا من  ي ة الى   سممممممممة من      ع مممممممما   2.2

مد ر الإدارة ا   ا اج نلم سممممممممم ا  من المسممممممممماه  ن  و  

ممن  م م م من   جم م ن  ممدم مر  ممن  م م همن عم مى  ن  ع ممممممممممممم  

ارة مس ق  ع ى الأق لم ع ى  ن جم س ا    ة ع     د

 مد ر  دارة مس ق .

 ع ى  ن ج  ن   2.3
 
جخ ار  ع ممممممممما  ا    ة من     ن ر أسممممممممما

 من  ع ا  مد ر ا غدارة المس ق  ن.

جدمممن  ن ج   و  ع ممممممممممممممما  ا    مممة  ممما    ة الم ممماسممممممممممممم مممة   2.4

والمؤهي  ذا  ا  يقممة   مممال ا    ممة ومسمممممممممممممؤو  ممال مما  

 وط   ة ع  ما.  

 غم مماز   د  ع ا  ا    ة كان لم  ر الإدارة  ذا   2.5

 ن   ن ي  ن ع  ا    المماز ا شا ملم ع ى  ن ج  ن م

ت  ا م    ن ا    ة وا عاممماجمممةلم و دمممن ان ت    ا م ئمممة  

  يل المدة ا   ام ة من تار خ  دوث ا     ن.

ع ى ا شمممماة  ن تشممم م ا م ئة  أسممم ا   ع ممما  ا    ة   2.6

 ي تغ   ا  قممد  و ممممممممممممماممما  ع ممممممممممممم  ت ن ع مممد ت     ن و 

ت م  ع ى ع ممممممممممممم  ت ن  يل   سمممممممممممممممة  جمممال ع ممم  من 

 تار خ  دوث ا  غ   ا . 

 

 

Overview:Article 1.  
 

1. Nomination and Remuneration Committee 
Regulations of Sahara International 
Petrochemical Company (“Sipchem” or 
“Company”) have been prepared according to 
rules governing work of nomination and 
remuneration committees stipulated in 
Corporate Governance Regulations issued by 
CMA. 

2. These Regulations define the powers of 
Nomination and Remuneration Committee 
("the Committee"), how its members are 
selected and dismissed, and determine the 
Committee’s scope and method of work.  

 
Article 2: Rules for selecting the Nomination 
and Remuneration Committee Members. 
 
2.1 The Committee shall be formed by a Board 
decision. Membership shall start and end at the 
beginning and end of Board cycle.  
 

2.2 The Committee shall be composed of three 
to five non-executive board members, 
whether from shareholders or others, 
provided that at least one of them is an 
independent board member, and the 
Chairman should be an independent 
Member.  

2.3 The Committee shall elect its chairman by a 
majority vote of its members, however the 
chairman must be an independent board 
member. 

2.4 Committee members shall have appropriate 
experience and qualifications relevant to the 
Committee's duties, responsibilities and 
nature of business. 

2.5 If the position of any Committee member 
becomes vacant, the Board may appoint a 
member in that position, from those having 
the experience and competence and the 
company shall notify the CMA within the 
regular period of the appointment date. 

2.6 The Company shall notify CMA of Committee 
members’ names and the description of their 
membership upon appointment and any 
changes thereto within five working days 
from the date of the changes.  
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 عممممممممداد س اسمممممممممة وامممممممممم ة لم ا مممممممم    ع ممممممممما  مد مممممممممر  ا1

الإدارة وا   ممممممممممممممممان الم لإدقمممممممممممممممممة عممممممممممممممممن الم  مممممممممممممممممر والإدارة 

ت ا ممممممممممممممممممم  ا  مممممممممممممممممممما  الإداري ا   ا اجمممممممممممممممممممة ت مممممممممممممممممممز  ممممممممممممممممممممن 

والم ا  مممممممممممممة ع مممممممممممممى ا  ممممممممممممم ادر الم   ممممممممممممم ةلم ور  مممممممممممممما  لمممممممممممممى 

مد ممممممممر الإدارة     ممممممممم    مممممممما ت م ممممممممدا  ع  ادهمممممممما مممممممممن 

ا     ممممممممممممممممممة ا  امممممممممممممممممممةلم ع ممممممممممممممممممى  ن جما ممممممممممممممممممى  مممممممممممممممممم  ت مممممممممممممممممم  

ا س اسمممممممة ات ممممممما  م مممممممماج   تممممممممت    مممممممالأدا لم والإ  مممممممما  

   ع  الم وا  أاد من ت ا اها.

ت ضمممممممممممممممممممممم لم ا  يقممممممممممممممممممممممة  مممممممممممممممممممممم ن الم ا مممممممممممممممممممممم   الم    ممممممممممممممممممممممة  ا2

سمممممممممممممممممممة الم ا ممممممممممممممممممم   الم  ممممممممممممممممممم ل   مممممممممممممممممممالم و  مممممممممممممممممممان  ي وس ا

  ا  ماف ج همي عن هال ا س اسة.

المماج ممممممممممممممة ا دور ممممممممممممممة  س اسممممممممممممممة الم ا مممممممممممممم  لم وتق مممممممممممممم ن  ا3

  مدى   ا  ت ا    ت ق ق  هدا ما.

ا    ممممممممممممممممممممممم ة لم  ممممممممممممممممممممممممر الإدارة    ا ممممممممممممممممممممممم    ع مممممممممممممممممممممممما   ا4

مد ممممممممممممممممممر الإدارة وا   ممممممممممممممممممان الم لإدقممممممممممممممممممة م مممممممممممممممممم  وا ممممممممممممممممممار 

 ا   ا اج ن  ا شماة و قا   س اسة الم   دة.

 
 

 .  

اق  ا  س اسا  وم اج   وام ة       ة    مد ر   ا1

   الإدارة والإدارة ا   ا اجة.

ا    ممممم ة لم  ر الإدارة     ممممم لم  ع ممممما      و عادة   ا2

   سممممممممممم اسممممممممممما  والم اج   الم   دةلم مو 
 
تم ممممممممممم  من و قا

مماعممماة عمممدل تم ممممممممممممم لم  ي  ممممممممممممم   سممممممممممممم قممم   دا  ممم   

   . دم  ة مخ ة  الأما ة

و عداد و ممممق   قدرا  والمؤهي  الم    ة    مممم  ة   ا3

   .مد ر الإدارة و غ  وظا ق الإدارة ا   ا اجة

ت دجد ا  ق  ا اي ج   ن ع ى ا   مممممممم  تخ مممممممم  مممممممم    ا4

  لأع ال مد ر الإدارة.

المماج ة ا سمممممممممم   ة        ا  ا ي مة من الممارا   و   ا5

ا    ا     ممممممممممممم  مممممة مد ر الإدارة ووظممممما ق الإدارة 

   ا   ا اجةلم 

 

 
 
 
 

 
Article 3: Competencies of Nomination and 
Nomination Committee: 
 

a. Regarding the remunerations: 
1. Prepare a clear policy for remunerations 

of the Board members, its committees 
and  Executive Management, that would 
promote motivation of administrative 
staff and retention of distinguished 
cadres and present such policy to the 
Board for consideration in preparation 
for approval by the General Assembly. 
Such policy shall follow performance 
related standards and shall be disclosed 
and ensure implementation thereof. 

2. Clarify the relation between the paid 
remunerations and applicable 
remuneration policy and highlight any 
material deviation from that policy. 

3. Periodically review the remuneration 
policy and assess its effectiveness in 
achieving objectives thereof. 

4. Make a recommendation to the Board of 
Directors about the remunerations of 
Board Members, its Committees and 
Senior Executives in accordance with the 
approved policy. 

 
b. Regarding the nominations: 

 

1. Propose clear policies and standards for 
membership in the Board and Executive 
Management.  

2. Recommend nomination and re-
nomination of members to the Board in 
accordance with the approved policies 
and standards, considering not to 
nominate any person previously 
convicted of a breach of trust.   

3. Preparing a description of capabilities 
and qualifications required for Board 
membership and Executive 
Management positions.  

4. Determining the time to be allocated by 
the member for Board’s business.  

5. Annual review of required skills or 
appropriate expertise for Board 
membership and Executive 
Management positions.  
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مممدمم ممر الإدارة وا مم مم مممممممان   ا6 ا مم ممممممما مم مممممممة  مممماجمم مممممممة همم مم ممممممم  

والإدارة ا   ا ممممماجمممممة وتقمممممدجن ا    ممممممممممممم ممممما      مممممممممممممممممأن  

  ا  غ   ا  ا تي ج عن  جماؤها.

ا   قق  شممممممممممممم م  سممممممممممممم  ي من اسممممممممممممم قي  مة الأع مممممممممممممما   ا7

ت مممممممار    عمممممممدل وج د  ي  من  وا   قق  المسممممممممممممم ق  نلم 

م ممما ذ  ذا كان ا   ممم  يشمممغ  ع ممم  ة مد ر  دارة 

   ماة   مى.

وظ اي  لأع مممما  ا   ا اج ن والأع مممما    وضممممو و ممممق ا8

       ا   ا اج ن والأع ا  المس ق  ن وا ار ا   ا اج ن. 

وضممممممو الإجما ا  ا  ا ممممممة     ال وج د مماز  مممممما م  ا9

   ض ن ع   ة مد ر ا دارة  و ا ار ا   ا اج ن.

ت مممدجمممد ج ا مممن ا  ممممممممممممم ق وا ق ة    مد ر الإدارةلم   ا10

ج اق مو م ممممممممممممم  لم مممممما  ت مممممما   مممممما  ا    ل    ممممممة  واق  ا  

  .ا شماة

ت  ل  ا    ة دراسمممممممممة الم ضممممممممم عا  ا تي تخ     ا  و   ا11

ا تي ت ال     ا من مد ر الإدارة وتم و ت   ال ا  لى 

  .الم  ر  تخاذ ا قمار  شأد ا
 

  ا    ة   اة دور ة ك  س ة   مم ع ى الأق تد  و  ا1

وذ ممم    ممما   ع ى دع ة من ر أر ا    مممة  و     ن من 

    ع ا  ا.

يشممممممممممممم      ممممممممممممم ممممة اج  مممما  ا    ممممة   ممممممممممممم ر      ممممة   ا2

قممارالم ممممممما  مممممممأ م م م مممممممة   ممممممممممممم ا     ع ممممممممممممممممممما م مممممممالم وت مممممممممممممممممممدر 

ا  اضممممممممممم نلم وع د تسمممممممممماوي الأ مممممممممم ا  جم ذ ا  ا ن  

  .ا اي     م   ر أر ا ج  ا 

جدول  ع ال ا ج  ا  وا اي  ي د  م ن سمممممممممممممم ا    ة  ا3

  مم   مما ممدع ة  مما  نسممممممممممممم ق مو ر أر ا    ممة  ج ن ت ممممممممممممم 

   ق   ا ج  ا .

ا مممممدع ة    ممممممممممممم ر   ممممم   ججق ل  م ن سمممممممممممممم ا    مممممة    ا4   

ا ج  مما  ق مم  مممدة كمما  ممة من م عممد ا   سممممممممممممممةلم ا مما  

 ج  ممما   ا   ممما ق ا ي ممممة ق ممم   م ق و   جق ل  مممأرسمممممممممممممممال

    دة كا  ة.  

جممممم مممممق   ا5 ممممممدممممم مممممر الإدارة  و الإدارة    لأي ع ممممممممممممممممم   ممممم  

ا    مممة و ع ممممممممممممممما  ا    مممة ا   ا ممماجمممة عمممدا  م ن سمممممممممممممم  

    ر 

 
 
 
 

6. Reviewing the structure of the Board, its 
committees and Executive Management 
and recommend possible changes to the 
Board.  

7. Annual check of independence of 
independent members and that there is 
no conflict of interest if the member is a 
board member in another company.  

8. Developing job descriptions for 
executive, non-executive and 
independent members and senior 
executives.  

9. Developing special procedures when the 
position of a board member or a senior 
executive becomes vacant.  

10. Determining the strengths and 
weaknesses of the Board and propose 
solutions to address them to the best 
interests of the Company. 

11. Examining the topics of its competence 
or those referred to it by the Board and 
shall submit its recommendations to the 
Board for decision-making.  

 

Article 4. Meetings of Nomination and 
Nomination Committee: 
 

1. The Committee shall periodically meet at 
least each 6 months, at the invitation of 
its Chairman or two of its members.  
  

2. A Committee meeting shall be valid only 
if attended by majority of its attending 
members. Once the voting is equal the 
chairman shall have a casting vote. 
 
 

3. The Committee Secretary shall prepare 
the meeting agenda, which shall be 
included in the invitation in coordination 
with the Chairman before the meeting.  

4. The Secretary shall send invitation for a 
meeting and send the necessary 
documents sufficiently in advance of the 
meeting.  
 

5. No member of the Board or Executive 
Management except the Committee 
members and Secretary may attend its 
meetings unless the Committee 
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اج  اعال ا     ذا ط    ا    ة ا س  ا   لى ر ج   و   

  .ا    ل ع ى مش رت 

 لى مد ر  دارة مسممممممممممممم  م اضمممممممممممممم اج  اعا  ا    ة  ت  ا6

 ا شماة.

جدمن   ممممممممممممم ر ر أر ا    مة  و من ج أ م   ج  ماعما    ا7

ا     ممما  ا  ممماممممة   جممما مممة ع ى  سمممممممممممممئ مممة مسمممممممممممممممماه ي 

  .ا شماة

 .: ا   ا ا  ر أر ا    ة و م ن ا سم  ا  امسةالمادة  
 

 ر أر ا    ة: .   

دعممممممممممممممممم ة ا    مممممممممممممممممة  ي  قمممممممممممممممممماد   مممممممممممممممممد ا  نسممممممممممممممممم ق مممممممممممممممممممو  .1

 . ع ا  ا    ة

 .ت د   ا    ة  مال مد ر الإدارة .2
 

مماج ممممممممممممممممممممممممممممة جممممممممممممممممممممممممممممدول الأع ممممممممممممممممممممممممممممال مممممممممممممممممممممممممممممو مماعمممممممممممممممممممممممممممماة  .3

الم ضمممممممممممممممممممممممممم عا  ا تممممممممممممممممممممممممممي جم ممممممممممممممممممممممممممن   ممممممممممممممممممممممممممد  ع مممممممممممممممممممممممممما  

 .ا    ة  ضا ت ا

 .ا    ةم ا  ة وت ا ا قمارا   .4

تمممممممممممممممممممممممممممممممممم     الم   ممممممممممممممممممممممممممممممممممما  ا  مممممممممممممممممممممممممممممممممم   ة لأع مممممممممممممممممممممممممممممممممما   .5

 .ا    ة    ع   ن من  دا  مماممن

 

 .ا  ق  ن ا دوري لأدا  ا    ة .6

 

 .ر و ت   ا  ا    ة  لى مد ر الإدارة .7
 

 . م ن ا سم  .   

مق      دول   .1 ووضو  ا    ة  ر أر  مو  ا  نس ق 

 .الأع ال

 .تزو د  ع ا  ا    ة  ددول الأع ال وم ق ا ج  ا  .2
 

 . عداد م  م اج  ا  ا    ة وت   ق ا ج  اعا  .3
 

 . اظ ا   ا ق وا س ي  ا تي ت در عن ا    ة .4
 

  سممممممممن س اسممممممممة م ا مممممممم   وت    مممممممما   ع مممممممما   ا1

مد مممممممممممر الإدارة وا   مممممممممممان ا  ا  مممممممممممة ا تمممممممممممي تقمهممممممممممما 

 .ا     ة ا  امة   شماة

 
 

 
 

 requests to hear their opinion or obtain 
their advice.  

6. Committee's minutes of meetings shall 
be sent to the Company Board of 
Directors. 
 

7. The Committee’s Chairman or whoever 
represents him shall attend the General 
Assembly Meetings and answer the 
inquiries of company’s shareholders  

Article 5: Duties of the Committee’s Chairman 
and Secretary   

a.  Committee Chairman: 
1. Calling for a meeting after 

coordination with the Committee 
members. 

2. Representing the Committee before 
the Board. 

3. Reviewing the agenda considering 
the topics that a Committee member 
wishes to add. 

4. Following-up and implement the 
Committee’s decisions. 

5. Providing the correct information to 
the Committee’s members in order 
to enable them to perform their 
duties. 

6. Periodic Assessment of Committee's 
performance. 

7. Submitting the Committee’s 
recommendations    to the Board. 

a. The Secretary. 
 

1.  Coordinating with the Committee 
Chairman and develop a proposal for the 
agenda. 

2. Providing the Committee’s members 
with the agenda and the meeting’s file. 

3. Preparing the Committee’s minutes of 
meeting and document the meetings. 

4. Keeping the documents and records 
issued by the Committee. 

Article 6: Allowances and remuneration   
1) In accordance with the policy of 
remuneration and compensation of board 
members and affiliated committees 
approved by the General Assembly of the 
company. 
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ج ن ت دج  ا ي  ة    جن قمار من مد ر الإدارة   -1

و  ن   لم ا   ا  وا  ا  ع ى اق  ا     ة ا      

ر  ما       ة ا  امة لإقمار  ي ت دجي  ت م  

لم وت  ن ا ي  ة  ا اة   دمد اع  ادها من  ع   ا

 ول ج   ة عامة   شماة ت  قد   د ا   دج لم ما  

الأ   ة وا   ا لم وا      ا  ا  ادرة   ن ت   ن  

 .من ا  ما  الم   ة     ذ  

 شم    ة    ة ا      ا  والم ا    ع ى م قو  -2

 .ا شماة ا  ع  و ي

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 
 

 

 
 
 
 

Article 8: Publication and Entry into Force. 

 
1. This regulation shall be amended by a decision 

of the Board upon a proposal of the 
Nomination and Remuneration Committee 
and shall be submitted to the General 
Assembly to approve any new amendments. 
These Regulations shall enter into force once 
approved at the first General Assembly 
Meeting held after amendment, unless 
otherwise stipulated in the laws, regulations 
and instructions issued by the competent 
authorities. 

2.  Publishing the regulation of the nominations 
and remuneration committee on the 
company's website. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 


