
 
 

 

 

Saudi Joint Stock Co.                            كة مساهمة سعودية  شر

ريال سعودي 562.500.000رأس المال المدفوع  – 2050056359س ت:   

C.R. 2050056359 – Paid UP Capital 562.500.000   SR         

 

Remuneration& Nomination Committee Charter (2nd version) 

1-Introduction: 

The Remuneration and Nomination Committee Charter has been prepared to comply with Articles (57-

61)  of GC regulations issued by the board of Directors of Capital Market Authority dated 13-2-2017 and 

amended by CMA Board of Directors dated 18-01-2023 which states the Company’s General Assembly, 

as per Board recommendation, issues a regulation for Remuneration and Nomination committee, 

including its procedures , duties and rules for selecting its members , the term of their membership and 

their remuneration. 

2-Rules for selecting members of Remuneration & Nomination Committee and the term of their 

membership 

1-The board of directors shall form Remuneration & Nomination Committee for four years, starts and 

expires with the term of the board of directors. 

2-The Committee shall consist of three to five members, the majority of members shall be non - 

executives, and the board may appoint persons other than the board, either from the shareholders or 

others. 

3-Members of the Committee shall have the appropriate experience and qualification relevant to the 

duties and responsibilities of the Committee. 

4-The board shall appoint one of its members as a chairman of the committee, provided that he is 

independent member. 

5-The Committee shall select a secretary from amongst its members or from the company’s staff. He will 

be responsible for the preparation of the committee meetings, preparing the minutes of the meeting and 

any administrative work related to Committee business. 

6-The membership of the committee shall be terminated upon the end of its term, resignation, or death 

of the member, or if the member has been absent from attending three consecutive meetings without a 

valid excuse. 

7-The board may terminate or replace any member of the committee at any time which it deems 

appropriate, whenever there are reasons for that. At the same time, member of the Committee may 

resign from his position at any time, provided that his resignation will be at a convenient time. 

8-If the position of a Committee member becomes vacant, the board of directors shall appoint a new 

member in the vacant position, provided that he has the appropriate experience and competence.  The 

new member shall complete the term of his predecessor and the Company shall notify CMA within the 

Statuary period from the date of appointment. 

9-The Company shall notify CMA with the names of Committee members , term of membership and any 

changes that come up within the statuary period defined in the CG regulations issued by CMA. 
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3- Committee meetings, Controls, and Procedures 
1-The Committee shall meet at least twice a year. However, the Committee may conduct exceptional, or emergency 

meetings whenever required, upon invitation from the chairman of the committee. 

2-The meetings of the Committee shall be valid only if attended by two members. 

3- The Resolutions of the Committee shall be issued by the majority votes of the members. In case of tie up, the 

chairman shall have a casting vote. 

4- The Committee may hold its meeting through means of modern technology. 

5-Committee Secretary shall document the committee meetings, prepare the minutes which include the 

discussions and deliberations carried out during such meetings, recommendations of the Committee shall be 

documented. Such minutes shall be signed by the attending members. 

6- Meetings of the Committee shall be attended only by the members and the secretary. However, the committee 

may invite any member from the executive management to listen to his opinion or obtain his advice. 

7- The Chairman of the Committee shall attend General Assembly meetings to answer the shareholders questions, 

and he may delegate any of the committee members.  

 

4- Competencies and tasks of the Committee  

The Committee shall undertake the tasks and competencies related to remuneration and nomination as 

follow:       

A-With regard to Remuneration: 

1-Preparing a clear policy for remuneration of the board members, its committees and executive 

management, and presenting such policy to the board, in preparation for approval by General Assembly, 

provided that such policy follows standards that linked to performance and disclosing and ensuring the 

implementation of such policy. 

2-Clarify the relation between the paid remunerations and the adopted remuneration policy and highlight 

any material deviation from that policy. 

3- Periodical review of the remuneration policy and assessing its effectiveness in achieving its objectives. 

4-Provide recommendation to the Board in respect of the remuneration of its members, the committee 

members, and Senior Executives in accordance with the approved remuneration policy. 

B- With regard to Nomination: 

1- Suggesting clear policies and standards for membership of the Board and Executive Management. 

2-Provide recommendation to the Board for the nomination or re-nomination of its members in 

accordance with the approved policies and standards, taking into account that nomination shall not 

include any person convicted of a crime against honesty. 

3- Prepare a description of the capabilities and qualifications required for membership of the Board    and 

Executive Management positions. 

4- Annual review of the skills and expertise required for the Board members and Executive Management. 

5- Reviewing the structure of the Board and the Executive management and providing recommendation 

regarding the changes that may be made to such structure. 

6- Determine the amount of time that the member should allocate for activities of the Board. 
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7- Annually ensuring the independence of the independent members and the absence of any conflict of 

interest if a board member also acts as a member of board of directors at another company. 

8- Providing job description for executive, non-executive and independent directors and top executives. 

9- Setting the procedures to be followed if the position of the Board member or a Senior executive 

becomes vacant. 

10- Determine the strengths and weakness of the Board and recommending remedy solutions that serves 

the Company’s interest. 

 

5- Powers of the Committee 

1-Request any clarifications from the executive management or information, documents or policies which 

related to its competencies. 

2-The Committee may seek assistance from any expert or specialist, whether internal or external, within 

the scope of its powers. This shall be included in the minutes of the committee meeting, mentioning the 

name of the expert and his relationship with the company or the executive management. 

 

6- Remuneration of the Committee 

The Remunerations of the Committee consist of annual remuneration, attendance allowance and other 

allowances in accordance with the approved remuneration policy. 

 

7- Final provisions 

1-This charter shall enter into force from the date of its adoption by the General Assembly. 

2- This charter may be amended as needed upon recommendation from the Board of Directors and the 

approval of the General Assembly 

 

 

 

 

 

 

  

Date of approval by EGM on 28 Sept 2023. 
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