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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
Petrochemical Company
Board: Sipchem's Board of Directors

Executive Board Member: Board member who is
a fulltime 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.

International
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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.
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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.

@) 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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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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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 Ilimit 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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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
executive, non-executive and
members and senior executives.

descriptions  for
independent

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  Assistingthe Boardinits responsibility to
make the necessary arrangements for a
competent third-party assessment of its
performance every three years and to oversee
the assessment process.

1. 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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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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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 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

recommendations to the Board.

implement

Committee’s

4.3 The Secretary.

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

Gl bl ey ol (Solud iy oyl
Flei¥l sy dae Gigeo
PNIRUPE PN ES Jleel Jou> tielll oo cpal iy ¥,Y
J-8 Ll sy ae Gu—wdddly Bgeadly dige s
& Lexxl

A Sy g len¥l (L8 AUl 33040

Ldeaind) 851591 of BloY) ulxe 3 9ine ¥ 3= ¥ Y0
Lelelain! Hopan dizlll clacly mlll yuw cpal lue
e Jsazedl ol aly ) g lorsadll dlll ol 13) )
A gdis
8y15) pudzme Jl Lilll wlelaial ,ioloe s
a8, 4

1

Slaaez)l SlelanY dsgdy (ol Lol uddy pazey Y,V
A il glas i wl g e B a8, 4l doladl

IS Ll b Lelebaand g3l Jgased! 2icelll aazas
glaix| JS IS il Sy Blas¥l @y o e Twe

3N g lea¥l s e
Adls| wlelax | J] 4l g zlll sy 558

A

A

Lean s rolme (8 L3y 2amlll cslis cots T
Lol lll sliacly uss) Leadions

o yud) cvale Aumell) |ty cibiolazs |yl Jl 8ol

Wl dy €)Y

el e Gl aay oLaaid el B9y 50,0
eS|

Byla¥l e ﬁm Ll Lias  &,0,Y

G olesosll Blelis ao Jlas¥l Jgur Aazlpe €)1



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 andrecordsissued
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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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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Article 1. Overview:

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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Article 3: Competencies of Nomination and
Nomination Committee:

Regarding the remunerations:

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.
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10.

11.

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

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.

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

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

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

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.

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.

The Committee Secretary shall prepare
the meeting agenda, which shall be
included in the invitation in coordination
with the Chairman before the meeting.
The Secretary shall send invitation for a
meeting and send the necessary
documents sufficiently in advance of the
meeting.

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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requests to hear their opinion or obtain
their advice.

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

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

Article ¢0: Duties of the Committee’s Chairman
and Secretary

d.
1.

4.

Committee Chairman:

Calling for a meeting after
coordination with the Committee
members.

Representing the Committee before
the Board.

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

Following-up and implement the
Committee’s decisions.

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

Periodic Assessment of Committee's
performance.

Submitting the Committee’s
recommendations to the Board.
The Secretary.

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

Providing the Committee’s members
with the agenda and the meeting’s file.
Preparing the Committee’s minutes of
meeting and document the meetings.
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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company's website.



