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Article (1): Purpose

1.1. The purpose of the Remuneration and
Nomination Committee, (the
‘Committee’) is to assist the Saudi Basic
Industries Corporation (‘SABIC’ or the
‘Company’) Board of Directors (the
‘Board’) in fulfilling its oversight
responsibilities in relation to
remuneration policy and reporting,
setting remuneration, performance
evaluation and composition, succession
planning and appointments, Board
membership and Board development.
The Committee will operate under this
charter (the ‘Charter’), as recommended
by the Board and approved by the
General Assembly, and in accordance
with the Companies Law and regulatory
rules for activities of committees of listed
joint stock companies as outlined in the
Capital  Market Authority (‘CMA’)
Corporate Governance Regulations.

Article (2): Committee Composition

2.1. Committee Formation

2.1.1. The Committee is formed by the Board
in accordance with the Charter. The
Board has the ultimate responsibility
for the Committee’s activities.

21.2. The number of the Committee
Members shall be neither less than
three (3) nor more than five (5),
consisting of Non-Executive Directors
or persons other than Board members
either from shareholders or others,
including at least one (1) Independent
Member.

2.1.3. The Board shall appoint a Member of
the Committee as the Chairperson (the
‘Chairperson’), provided that the
Chairperson shall be an Independent
Member. The Chairperson of the Board
shall not be Chairperson of the
Committee.
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2.1.4. The Committee as a whole shall have a
record of expertise relevant to the
Remuneration and Nomination
Committee’s duties and
responsibilities.

The appointments of the Committee's
members, including both the Board
members and non-Board members,
shall be for a term of three (3) years or
less, as directed by the Board.

2.2. Committee Membership Expiration

2.21. A member's term expires when the
Board’s term expires. It may also expire
upon his/her resignation, death, or his
/her becoming disqualified from the
Committee's membership pursuant to
the laws and regulations of the
Kingdom of Saudi Arabia or any other
country.

2.2.2. If a Member seat becomes vacant due
to any reason during the Committee’s
term, the Board may appointa member
to the vacant position, provided that
the Committee’s membership
requirements are met .The new
member shall complete the remaining

term of the Committee.

Article (3): Committee Duties and
Responsibilities

The Remuneration and Nomination
Committee shall have the following duties and
responsibilities:

3.1. Remuneration Policy and Reporting

3.1.1. Develop and recommend the
Remuneration Policy to the Board for
onward recommendation to the
General Assembly for approval.

3.1.2. Ensure the Remuneration Policy is

developed in line with relevant
legislation, regulations and Company
strategic objectives taking into account
its competency of attracting the
necessary skills and qualifications and
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3.1.3.

3.1.4.

3.1.5.

reducing the risk of talents turnover
and working on retaining the same.

Review the Remuneration Policy at the

beginning of every term or in
accordance to the Board resolutions.
Clarify the relation between the
remuneration paid and the
Remuneration Policy, highlighting any
material deviation from the
Remuneration Policy.

Review the annual remuneration
disclosures and make

recommendations to the Board for
approval.

3.2. Setting Remuneration

3.2.1.

3.2.2.

3.2.3.

3.2.4.

3.2.5.

Recommend to the Board
remuneration of the Members of the
Board, Committees and Executive
Management in accordance with the
Remuneration Policy approved by the
Ordinary General Assembly.

Review compensation arrangements
and rewards made to Executive
Management including long-term

incentive plans to ensure alignment
with SABIC’s purpose, values and long
term incentives, before making
recommendations to the Board.

Specify the types of employee rewards
and recommend to the Board for
approval.

Ensure that appropriate and regular
benchmarking of remuneration takes
place to inform decisions.

The Committee shall avoid designing
pay structures based solely on
benchmarking to the market or on the
advice of remuneration consultants.

3.3. Performance Evaluation and Composition

3.3.1.

Develop and oversee the performance
evaluation process for the Board, the
Board Committees and Directors
individually, including the CEO.
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3.3.2.

3.3.3.

3.3.4.

Assess skills, knowledge, experience,
in addition to the appropriateness of
the Board as a whole, succession
planning, the Board diversity and all
other relevant areas, as part of the
annual Board performance evaluation,
and make recommendations to the
Board.

Review the structure, size and
composition of the Board and its
Committees and make

recommendations to the Board.

Determine weaknesses and strengths
of the Board and propose remedies in
line with the Company’s interest.

3.4. Succession Planning and Appointments

3.4.1.

3.4.2.

3.4.3.

3.4.4.

3.4.5.

3.4.6.

Ensure there is a formal, rigorous and
transparent procedure and effective
succession plan in place for the Board,
its emanating Committees and
Executive Management in accordance
to objective criteria based on aptitude,
eligibility, capabilities and skills while
promoting diversity of gender, social
and ethnic backgrounds as much as
possible.

Establish procedures to deal with the
vacancies of the Board or its
committees.

Ensure availability of job descriptions
for Executive, Non-Executive, and
Independent Directors. .

Ensure availability of job descriptions
for senior executives.

Review the structure of the Board and
Executive Management and make
recommendations  regarding any
changes to the Board.

Evaluate the balance of the Board as a
whole including skills, knowledge,
experience and diversity before making
recommendations on individual
candidates.
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3.4.7.

3.4.8.

3.4.9.

3.4.10.

ldentify, assess and recommend to the
Board the committees and Board
membership candidates for purpose
of appointment in line with the Board
Membership Policy.

Verify, before making
recommendations to the Board, any
potential or actual conflict of interest
for those individuals who desire to run
for the Board membership.

Recommend re-appointment of the
Board and the Committee Members to
the Board based on performance and
ability to continue to contribute to the
Board.

Recommend appropriate policies and
standards for the appointment of
senior executives to the Board and
review such policies and standards
regularly to ensure their consistency
with  changes in the Company's
strategic objectives and the required
skills and qualifications to achieve
them.

3.5. Board Membership

3.5.1.

3.5.2.

3.5.3.

3.5.4.

Develop the Board Membership Policy
and Standards and recommend to the
Board for onwards recommmendation to
the Ordinary General Assembly.

Review the Board Membership Policy
regularly to ensure consistency with
relevant legislation and regulations,
the Company's strategic objectives,
skills and qualifications required, and
propose changes to the Board.

Verify the independence of
Independent Directors and absence of
any conflict of interest among all
directors, on an annual basis.

Verify whether a Board Member is
engaged in any business that
competes with the Company’s
businesses, or any activity or a branch
of an activity carried out by the
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3.5.4.1.

3.5.4.2.

3.5.4.3.

3.5.5.

3.5.6.

Company, and make
recommendations to the Board, upon
receipt of notifications in accordance
with  the following criteria and
standards:

Conducting a technical examination
of the member’s notification on the
competing business in which he/she
desires to be engaged;

Studying the market(s) in which the
competing business or any of its
related products are found;

Studying the relationship between
the competing business and the
Company’s strategy and future
directions.

Review the status of the Board or
Committee Member’'s competition
against the Company’s businesses,
where approved by the General
Assembly on an annual basis.

Recommend dismissal of a Board or
Committee Member to the Board, if
required.

3.6. Board Development

3.6.1.

Oversee, review and make
recommendations to the Board on
induction of the Board and Committee
Members and the training and
development program to ensure the
Members receive briefings on relevant
material developments.

Article (4): Committee Members, Chairperson and

Commi

4.1.

ttee Secretary Duties and Responsibilities

Committee Members

The Committee Members shall have the

followi

4.1.1.

ng duties:

Exercise independent judgement and
discretion when authorizing
remuneration outcomes or when
evaluating the advice of external third
parties and when receiving views from
Executive Directors and Executive
Management.
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4.1.2.

4.1.5.

4.1.7.

4.1.8.

4.1.10.

REMUNERATION AND NOMINATION COMMITTEE CHARTER

Comply with the provisions of relevant
laws and regulations in exercising their
duties.

Refrain from participating in any
business that may conflict with or,
harm the interest of the Company.

Be familiar with the Committee’s duties
and responsibilities and devote
sufficient time to exercise their role.

Avoid any conflict of interest situations,
carry out duties free from influence of
other parties, and do not prioritize
personal interests over those of the
Company in line with the Conflicts of
Interest Policy.

Notify the Committee of any intention
to engage in any business that would
compete with the Company’s
businesses or competes in a branch of
an activity carried out by the Company.

Maintain  confidentiality of  the
information and documents including
after termination of membership,
unless authorized by the Board; and
not using such information for
personal benefit or the benefit of
relatives or third parties. This also
applies to the Committee’s Secretary
and other attendees.

Refrain from accepting gifts from any
person having business dealings with
the Company.

Attend meetings without absence
unless there is a valid reason and
participate effectively in the
Committee’s meetings through prior
review of the Committee packs.

Enhance knowledge of matters falling
in the Committee’s remit, and relevant
regulatory updates and recent
developments in the areas related to

the Company’s activities and business
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4.2. Committee Chairperson

4.2.1.

4.2.2.

4.2.2.1.

4.2.2.2.

The Board appoints the committee
Chairperson  who  will be an
Independent Board Member for the
Committee’s term. In the absence of
the Committee’s Chairperson, the
present Committee Members appoint
a member to chair the meeting.

The Chairperson shall have the
following duties:

Prepare meeting agenda with the
assistance of the Committee
Secretary.

Chair the Committee’s meetings and
seek to enhance meeting
effectiveness.

4.2.2.3. Represent or delegate a Committee

Member to represent the Committee
before the General Assembly and the
Board and answer any questions
raised by them.

4.2.2.4. Ensure agenda items are

accompanied by supporting papers
with sufficient detail to provide
required insights and enable
decision-making.

4.2.2.5. Encourage the Committee Members

to prepare for meetings and
participate effectively at meetings,
express their views in a manner that
contributes  to  achieving the
Committee’s objectives.

4.2.2.6. Submit the Committee’s

4.2.2.7.

recommmendations and conclusions
to the Board at the first Board
meeting following the Committee
meeting.

Arrange the Committee’s annual
performance evaluation.

4.3. Committee Secretary

4.3.1.

REMUNERATION AND NOMINATION COMMITTEE CHARTER

The  Committee  Secretary (the
‘Committee  Secretary’) shall be
appointed by the Board. If the
Committee Secretary is unavailable,
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the Board Secretary General, or his\her
nominee, will act as the Secretary of the
Committee.

4.3.2. The Board determines the
remunerations paid to the Committee
Secretary and has the power for his
dismissal.

4.3.3. The Committee Secretary shall have
the following duties:

4.3.3.1. Ensure actions and resolutions are
communicated to the responsible
party within the Company for
implementation.

4.3.3.2. Communicate the meeting dates,
agendas and papers to Committee
Members to enable them prepare for
the meeting.

4.3.3.3. Attend the Committee’s meetings
and prepare the minutes.

4.3.3.4. Maintain minutes and documents,
records and reports submitted to or
issued by the Committee.

4.3.3.5. Provide assistance and advice to the
Committee on matters falling within
its remit.

Article (5): Meeting Procedures

5.1. Committee Meetings

5.1.1. The Committee will meet at least once
(1) every six (6) months.

5.1.2. Meetings of the Committee shall be
scheduled by the Committee Secretary
in coordination with the Committee
Chairperson. In exceptional cases and
when necessary, the Chairperson may
also call a meeting upon the request of
the Board, or a Committee Member

5.2. Invitations & Agenda

5.21. The Committee approves the
preliminary dates and agendas of
meetings prior to the commencement
of the financial year. Meeting
invitations and documentation,

REMUNERATION AND NOMINATION COMMITTEE CHARTER 12
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5.2.2.

5.2.3.

5.2.4.

including agendas, shall be issued at
least ten (10) calendar days in advance
of meetings.

In exceptional cases, meeting
invitations and documentation may be
issued in less than five (5) calendar
days prior to the meeting.

Any Committee Member shall have the
right to suggest adding an agenda
item prior to or during the meeting
subject to the Committee’s approval.

The Committee holds its meetings at
the Company headquarters; however,
they may be held elsewhere, if
necessary. In exceptional cases, a
virtual meeting may be held through
electronic means approved by the
Company which enable the Committee
Members to participate in
deliberations on agenda items and
vote on resolutions

5.3. Quorum

5.3.1.

53.2.

5.3.3.

5.3.4.

REMUNERATION AND NOMINATION COMMITTEE CHARTER

The quorum necessary for the
transaction of business will be a
majority of the Committee’s Members
including at least one (1) Independent
Member.

The Committee Members are expected
to attend in person. However, if
necessary, they may attend the
meeting virtually through electronic
means approved by the Company,
after notifying the Chairperson.

Only the Committee Members and the
Secretary are entitled to attend the
Committee meetings. Other
individuals, such as a Member of the
Board or Executive Management, who
is not a Committee Member, may be
invited to attend all or part of any
meeting, when and as appropriate.

The Committee’s resolutions are made
by a majority vote of the present
Members. In the case of a split vote, the
Chairperson has the casting vote.
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5.3.5. A Committee Member is entitled to
object to any Committee resolution,
provided that the objection is expressly
stated in the meeting minutes together
with the reasons for the objection.
Absence from a meeting at which a
resolution is made, does not preclude
the Member’s liability for
implementing the resolution unless it
is proven that the Member was
unaware of the resolution or was
unable to challenge it immediately
after knowing of it.

5.4. Minutes

5.41. The Committee Secretary, in
consultation with the Committee
Chairperson, prepares the minutes of
meeting, which shall include:

5.41.1. The venue, date, and start and end
time of the meeting.

5.41.2. Names of present and absent
Members and any additional
attendees.

5.41.3. The Committee’s deliberations and
resolutions setting out the results of
votes and reasons for objections, if
any.

5.4.1.4. Specifying who is responsible for
implementing the resolutions and
setting the implementation timeline.

5.4.2. The Committee Secretary sends the
draft of the minutes of meeting to the
Committee Members within fourteen
(14) calendar days following the
Committee’s meeting. Committee
Members shall record their comments,
if any, on the draft within ten (10)
calendar days.

5.4.3. After incorporating the Committee
Members’ comments in the draft
minutes, and obtaining the
Chairperson’s approval, the
Committee Secretary resends the
updated draft to the Committee
Members in preparation for its
approval at the next meeting.
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5.4.4. Approved minutes shall be signed by
all attending Committee Members and
the Committee Secretary.

5.4.5. The meeting minutes, including the
agenda and all accompanying
documents, shall be kept in a special
register confidentially.

Article (6): Members Remunerations

6.1. The Committee Members are entitled to
annual remuneration and attendance fee
in accordance with the Remuneration
Policy approved by the General
Assembly.

6.2. The Committee Members shall be
eligible for expenses incurred for
attending Committee meetings in
accordance with the Remuneration
Policy.

Article (7): Authorities and Reporting

7.1. The Committee shall review the charters
of the Board and the Board Committees
and recommend updates in accordance
with the relevant regulatory
requirements and best practices.

7.2. The Committee shall have access to the
necessary resources to enable it to fulfill
its functions, duties, and responsibilities.

7.3. The Committee, with the Board’s prior
approval, is authorized to engage the
services of external experts or
specialists, with relevant experience and
expertise it considers necessary in
respect of matters that fall within its
duties and responsibilities. Details of
experts engaged shall be documented in
the Committee minutes.

7.4. The Committee shall work and liaise with
other Committees of the Board, as
necessary.

7.5. The Committee shall report and
recommend to the Board the actions to
be taken in matters that the Committee
deems necessary.
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Article (8): Charter Review

8.1. This Charter is effective from the date of
its approval by the General Assembly

8.2. The Committee shall review this Charter
regularly and recommend any necessary
changes to the Board for onward
recommendation to the  General
Assembly

8.3. No amendment may be made to the
Charter unless endorsed by the Board

and approved by the General Assembly.

Article (9): Committee Performance Review

9.1. The Committee shall review its
performance on a regular basis,
including a review of its effectiveness in
carrying out its duties and
responsibilities, and make
recommendations to the Board.

REMUNERATION AND NOMINATION COMMITTEE CHARTER
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