
 

 

 
 

 ر:رج ةكرشل نورشعلاو ةيناثلا ةيداعلا ةماعلا ةيعم+*ا لامعأ لودج

 ق:وس>لل
Jarir Marketing Company’s Twenty-Two Ordinary 

General Assembly Meeting Agenda 

 Agenda Item لامعلأا لودج

 QR ةيOPنلما ةيلالما ةنسلا نع ةرادلإا سلجم ر?رقت ;:ع علاطلاا .١

 .ھتشقانمو ، م٣١/١٢/٢٠٢٣

1. Reviewing and discussing the Board of Directors 

report for the fiscal year ending on 31/12/2023. 

 QR |}تنلما zRالما ماعلا نع تاباسuvا بقارم ر?رقت ;:ع ت?وصتلا .٢

 .ھتشقانم دع{ م٣١/١٢/٢٠٢٣

2. Vote on the Comptroller's report for the financial 

year ended 31 December 2023 after discussing it. 

 QR ةيOPنلما ةيلالما ةنسلل ةققدلما ةيلالما مئاوقلا ;:ع علاطلاا .٣

 .اOPشقانمو م٣١/١٢/٢٠٢٣

3. Reviewing and discussing the company’s financial 

statements for the fiscal year ending on 

31/12/2023, And discuss it. 

 ة?ونس ةأفا�م لا?ر ٢،٦٥٠،٠٠٠ غلبم فرص ;:ع ت?وصتلا .٤

 .م٣١/١٢/٢٠٢٣ QR |}تنلما zRالما ماعلا نع ةرادلإا سلجم ءاضعلأ

4. Vote on the disbursement of the sum of SR 2,650, 

000 annual remuneration to the members of the 

Board of Directors for the financial year ended on 

31/12/2023. 

 zRالما ماعلا نع ةرادلإا سلجم ءاضعأ ةمذ ءاربإ ;:ع ت?وصتلا .٥

 .م٣١/١٢/٢٠٢٣ QR |}تنلما

5. Vote to absolve the members of the Board of 

Directors for the financial year ended on 31 

December 2023. 

 ن�v رلما ن�ب نم ةكرشلا تاباسح عجارم ن�يع� ;:ع ت?وصتلا .٦

 قيقدتو ةعجارمو صحفل كلذو ؛ةعجارلما ةن¢u ةيصوت ;:ع ءًانب

 ،م٢٠٢٤ zRالما ماعلل يونسلاو ثلاثلاو ي»اثلا ع©رلل ةيلالما مئاوقلا

 .ھباع�أ ديدحتو ،م٢٠٢٥ zRالما ماعلا نم لولأا ع©رلاو

6. Voting on appointing the external auditor for the 

Company from among the candidates based on 

the Audit Committee's recommendation. The 

appointed auditor shall examine, review and audit 

the second, third and annual financial statements, 

of the fiscal year 2024, and the first quarter of the 

fiscal year 2025, and the determination of the 

auditor remuneration. 



 

 

 ل�ش{ ةيلحرم حا·رأ ع¶زوتب ةرادلإا سلجم ض?وفت ;:ع ت?وصتلا .٧

 .م٢٠٢٤ zRالما ماعلا نع يونس ع©ر وأ يونس فصن

7. vote on delegation of the Board of Directors to distribute 

a progress dividend in a semi-annual or quarterly manner 

for financial year 2024. 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .٨

Âليقعلا نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةي·رعلا تيا 

 نمحرلا دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع(

  نع ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت وضع( ليقعلا

املع ،ةينف تاراشÀساو ميماصتو ذيفنت لامعأ
ً

 ةميق نأب 

 ملعلا عم ،لا?ر )١٩٬٦٢٥٬٨٨٨( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ

 .)قفرم( ةيليضفت

8. Voting on the business and contracts conducted between 

the company and Kate Arabian Company, which to Mr. 

Mohammed bin Abdulrahman Al- Aqil (Non-executive 

member), Mr. Abdul Karim bin Abdel Rahman Al- Aqil 

(Executive Member) Indirect interest in it, which is the 

execution, design and technical consulting work, the value 

of the transactions in 2023 reached (19,625,888) SAR, 

bearing in mind that these transactions are made on 

commercial grounds without preferential conditions 

(attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .٩

Âليقعلا نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةي·رعلا تيا 

 نمحرلا دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع(

 نع ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت وضع( ليقعلا

املع ،ضا?رلاب ر?رج ÙÚبم QR بتكم �Åجأت دقع
ً

 ةميق نأب 

 نأ ملعلا عم ،لا?ر )١٩٦٬٠٢٠( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

Ïةيليضفت طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذ 

 .)قفرم(

9. Voting on the business and contracts conducted 

between the company and Kate Arabian Company, which 

to Mr. Mohammed bin Abdulrahman Al- Aqil (Non-

executive member), Mr. Abdul Karim bin Abdel Rahman Al- 

Aqil (Executive Member) Indirect interest in it, which is an 

office lease in the Jarir building in Riyadh, the value of the 

transactions in 2023 reached (196,020) SAR, bearing in 

mind that these transactions are made on commercial 

grounds without preferential conditions (attachment). 

 ةكرش و ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٠

 دبع نب دمحم /ديسلل |¿لاو ،ة?راجتلا تارامثÀسلال ر?رج

 نب م?ركلادبع /ديسلاو ،)يذيفنت �Åغ وضع( ليقعلا نمحرلا

 الله دبع نب دمحم /ديسلاو ،)يذيفنت وضع( ليقعلا نمحرلادبع

 ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع( ليقعلا

املع ،ضا?رلاب ر?رج ÙÚبم QR بتكم �Åجأت دقع نع
ً

 ةميق نأب 

 نأ ملعلا عم ،لا?ر )٤٤٤٬٨٤٠( تغلب م٢٠٢٣ ماع QR تلاماعتلا

10. Voting on the business and contracts conducted 

between the company and Jarir Business Investment 

Company, which Mr. Mohammed bin Abdulrahman Al- 

Aqil (Non-Executive Member), Mr. Abdulkareem bin 

Abdulrahman Al- Aqil (Executive Member) and Mr. 

Mohammed bin Abdullah Al- Aqil (Non-Executive 

Member) Indirect interest in it, which is an office lease in 

the Jarir building in Riyadh, the value of the transactions in 



 

 

Ïةيليضفت طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذ 

 .)قفرم(

2023 reached (444,840) SAR, bearing in mind that these 

transactions are made on commercial grounds without 

preferential conditions (attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١١

 دبع نب دمحم /ديسلل |¿لاو ،ة?راجتلا تارامثÀسلال ر?رج

 نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع( ليقعلا نمحرلا

 دبع نب دمحم /ديسلاو ،)يذيفنت وضع( ليقعلا نمحرلا دبع

 ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع( ليقعلا الله

املع ،ضا?رلاب ر?رج ÙÚبم QR بتكم �Åجأت دقع نع ةرابع
ً

 نأب 

 ملعلا عم ،لا?ر )١٤٥٬٨٦٠( تغلب م٢٠٢٣ ماع QR تلاماعتلا ةميق

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ

 )قفرم( ةيليضفت

11. Voting on the business and contracts conducted 

between the company and Jarir Business Investment 

Company, which Mr. Mohammed bin Abdulrahman Al- 

Aqil (Non-executive member), Mr. Abdul Karim bin Abdel 

Rahman Al- Aqil (Executive Member), Mr. Mohamed bin 

Abdullah Al-Aqil (Non-Executive Member) An indirect 

interest in it, which is an office lease in the Jarir building in 

Riyadh, the value of the transactions in 2023 reached 

(145,860) SAR, bearing in mind that these transactions are 

made on commercial grounds without preferential 

conditions (attachment) 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٢

 نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةدودávا نارàظلا جاومأ

 دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع( ليقعلا

 الله دبع نب دمحم /ديسلاو )يذيفنت وضع( ليقعلا نمحرلا

 ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع( ليقعلا

املع ،نارàظلاب ر?رج ةبتكلم ضرعم راجئÀسا دقع نع
ً

 ةميق نأب 

 ملعلا عم ،لا?ر )١٬٦٥٧٬٦٠١( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ

 .)قفرم( ةيليضفت

12. Voting on the business and contracts conducted 

between the company and Amwaj Dhahran Limited, which 

Mr. Mohammed bin Abdulrahman Al- Aqil (Non-executive 

member), Mr. Abdul Karim bin Abdel Rahman Al- Aqil 

(Executive Member) and Mr. Mohamed bin Abdullah Al-

Aqil (Non-Executive Member) An indirect interest in it, 

which is an exhibition lease for the Jarir Library in Dahran, 

the value of the transactions in 2023 reached (SAR 

1,657,601), bearing in mind that these transactions are 

made on commercial grounds without preferential 

conditions (attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٣

 نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةراجتلل لبقتسلما قاوسأ

 دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع( ليقعلا

 الله دبع نب دمحم /ديسلاو ،)يذيفنت وضع( ليقعلا نمحرلا

 ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع( ليقعلا

13. Voting on the business and contracts conducted 

between the company and the Aswag Almostgbal Trading 

Company, which Mr. Mohammed bin Abdulrahman Al- 

Aqil (Non-executive member), Mr. Abdul Karim bin Abdel 

Rahman Al-Aqeel (Executive Member), Mr. Mohamed bin 



 

 

املع ،ضا?رلاب ر?رج ةبتكم ضرعم راجئÀسا دقع نع
ً

 ةميق نأب 

 ملعلا عم ،لا?ر )٢٬٥٥٦٬٦٩٦( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ

 .)قفرم( ةيليضفت

Abdullah Al-Aqil (Non-Executive Member) An indirect 

interest in it, which is an exhibition lease contract for the 

Jarir Library in Riyadh, the value of the transactions in 2023 

reached (2,556,696) SAR, bearing in mind that these 

transactions are made on commercial grounds without 

preferential conditions (attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٤

 ليقعلا نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ة?راقعلا ر?رج

 نمحرلا دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع(

 ليقعلا الله دبع نب دمحم /ديسلاو ،)يذيفنت وضع( ليقعلا

 نع ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع(

املع ،ضا?رلاب ر?رج ÙÚبم QR بتكم �Åجأت دقع
ً

 ةميق نأب 

 نأ ملعلا عم ،لا?ر )٢٧٬٧٤٢( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

Ïةيليضفت طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذ 

 .)قفرم(

14. Voting on the business and contracts conducted 

between the company and Jarir Real Estate Company, 

which are for Mr. Mohammed bin Abdulrahman Al- Aqil 

(Non-executive member), Mr. Abdul Karim bin Abdel 

Rahman Al- Aqil (Executive Member), Mr. Mohamed bin 

Abdullah Al-Aqil (Non-Executive Member) An indirect 

interest in it, which is an office lease in the Jarir building in 

Riyadh, the value of the transactions in 2023 reached 

(27,742) SAR, bearing in mind that these transactions are 

made on commercial grounds without preferential 

conditions (attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٥

 ليقعلا نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةي·رعلا ن�·ور

 نمحرلا دبع نب م?ركلا دبع /ديسلاو ،)يذيفنت �Åغ وضع(

 ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم ،)يذيفنت وضع( ليقعلا

املع ،ضا?رلاب ر?رج ةبتكم ضرعم راجئÀسا دقع نع
ً

 ةميق نأب 

 ملعلا عم ،لا?ر )٢٬٣٦٨٬٨٠٠( تغلب  م٢٠٢٣ ماع QR تلاماعتلا

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ

 .)قفرم( ةيليضفت

15. Voting on the business and contracts conducted 

between the company and Rubin Arabic Company, which 

Mr. Mohammed bin Abdulrahman Al- Aqil (Non-executive 

member), Mr. Abdul Karim bin Abdel Rahman Al- Aqil 

(Executive Member), indirect interest in it, which is an 

exhibition lease contract for the Jarir Library in Riyadh, the 

value of the transactions in 2023 reached (2,368,800 SAR), 

bearing in mind that these transactions are made on 

commercial basis without preferential conditions 

(attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٦

 نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةدودávا كوبت فو?ر

 نب م?ركلادبع /ديسلاو ،)يذيفنت �Åغ وضع( ليقعلا

16. Voting on the business and contracts conducted 

between the company and Riouf Tabuk Limited, which to 

Mr. Mohammed bin Abdulrahman Al-v (Non-Executive 



 

 

 الله دبع نب دمحم /ديسلاو )يذيفنت وضع( ليقعلا نمحرلادبع

 ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت �Åغ وضع( ليقعلا

املع ،كوبÀب ر?رج ةبتكم ضرعم راجئÀسا دقع نع
ً

 ةميق نأب 

 هذÏ نأ ملعلا عم ، لا?ر )١٬٩٣٨٬٨٧٠( م٢٠٢٣ ماع QR تلاماعتلا

 ةيليضفت طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا

 .)قفرم(

Member), Mr. Abdulkareem bin Abdulrahman Al-Aqil 

(Executive Member), Mr. Mohamed bin Abdullah Al-Aqil 

(Non-Executive Member) has an indirect interest in it, 

which is an exhibition lease contract for the Jarir Tabuk 

Library. The value of the transactions in 2023 is (1,938,870 

SAR), bearing in mind that these transactions are made on 

a commercial basis without preferential conditions 

(attachment). 

 ةكرشو ةكرشلا ن�ب متÀس |¿لا دوقعلاو لامعلأا ;:ع ت?وصتلا .١٧

 ليقعلا نمحرلا دبع نب دمحم /ديسلل |¿لاو ،ةي·رعلا ن�·ور

 نمحرلادبع نب م?ركلادبع /ديسلاو ،)يذيفنت �Åغ وضع(

 نع ةرابع ËRو ،اÊPف ةرشابم �Åغ ةÉvصم )يذيفنت وضع( ليقعلا

 لماش �Åغ( ةنايصلاو ليغشÀلاو ةرادلإا تامدخ ميدقتل دقع

 ،ضا?رلاب يراجتلا ازلاب ن�·ور عمجم )�Åجأتلاب ةطبترلما تامدuèا

املع
ً

 عم ،لا?ر )٧٨٢٬٠٠٠(  م٢٠٢٣ ماع QR تلاماعتلا ةميق نأب 

 طورش نود ة?راجت سسأ ;:ع ءًانب متت تلاماعتلا هذÏ نأ ملعلا

 .)قفرم( ةيليضفت

17. Voting on the business and contracts conducted 

between the company and Rubin Arabic Company, which 

Mr. Mohammed bin Abdulrahman Al- Aqil (Non-Executive 

Member) and Mr. Abdulkareem bin Abdulrahman Al-Aqil 

(Executive Member) have an indirect interest in it, which is 

a contract to provide management, operation and 

maintenance services (not including lease-related services) 

of Ruben Plaza Commercial Complex in Riyadh, with the 

value of transactions in 2023 (SAR 782,000), knowing that 

these transactions are made on commercial grounds 

without preferential conditions (attachment). 

 QR ة?وضعلا تاءارجìو �Åياعمو ةسايس ليدع� ;:ع ت?وصتلا .١٨

 .)قفرم( ةرادلإا سلجم

18. Vote on amending the policy, criteria and 

procedures of membership of the Board of Directors 

(attachment). 

 ةرادلإا سلجم ءاضعأ تآفا�م ةسايس ليدع� ;:ع ت?وصتلا .١٩

 .)قفرم( ةيذيفنتلا ةرادلإاو ھنع ةقثîنلما ھنا¢uو

19. Vote to amend the policy on remuneration for 

members of the Board of Directors and its committees and 

executive (attachment). 

 vote on amending the rules of work of the Audit .20 .)قفرم( ةعجارلما ةن¢u لمع ةحئلا ليدع� ;:ع ت?وصتلا .٢٠

Committee (attachment). 

 تاحيشïÅلاو تآفا�لما ةن¢u لمع ةحئلا ليدع� ;:ع ت?وصتلا .٢١

 .)قفرم(

21. Vote on amending the rules of work of the 

Remuneration and Nominations Committee (attachment). 

 
 



















 

Policies, standards and procedures for membership in the Board of Directors 

Jarir Marketing Company 

(A Saudi listed joint stock company) 

 

Before the amendment After modification 

Article One:Introduction, Definitions and Objectives: 

1) The "Policies, Standards and Procedures for 

Membership in the Board of Directors of Jarir 

Marketing Company" was prepared pursuant to 

article 22, paragraph 3, of the Corporate Governance 

Regulation issued by the Council of the CMA by 

Decision No. (8-16-2017) of 16/5/1438 

corresponding to 13/2/2017. 

2) Unless otherwise provided in the context of the text, 

the following words and expressions shall mean the 

meanings before them: 

“Policies”: Policies, standards and procedures for 

membership of Jarir Marketing's board of directors. 

“Governance Regulation”: CMA's Corporate 

Governance Regulation. 

“Company”: Jarir Marketing Company. 

“General Assembly”: An association constituted by the 

company's shareholders under the terms of the 

Corporate and Foundation Regulations. 

"Board of Directors" or "Board": Board of Directors of 

Jarir Marketing. 

3) The policies aim to clarify the composition of the 

Board of Directors, the criteria and conditions for 

membership, the policies and procedures for 

Article One:Introduction, Definitions and Objectives: 

1) The "Jarir Marketing Board Business Policy" was 

prepared pursuant to paragraph (c) of the article. (34) 

Of the CMA Council's Corporate Governance 

Regulation by Decision No. (8-16-2017) and the date 

(1438/5/16) corresponding (2017/2/13) on the basis 

of the regulation of companies issued by Royal Decree 

No. M/3 and date (1437/1/28) as amended by CMA 

Council Decision No. 8-5-2023 and date (1444/6/25) 

Corresponding (2023/1/18) in accordance with the 

Corporate Regulations promulgated by Royal Decree 

No. M/132 of 1443/12/1. 

2) Unless otherwise provided in the context of the text, 

the following words and expressions shall mean the 

meanings before them: 

“Policy”: Jarir Marketing Board Membership Policy, 

Standards and Procedures. 

“Governance Regulation”: CMA's Corporate 

Governance Regulation. 

“Company”: Jarir Marketing Company. 

“General Assembly”: An association constituted by the 

company's shareholders under the terms of the 

Corporate and Foundation Regulations. 



nomination for membership in the Board of 

Directors, and the expiration of membership. . 

 

"Board of Directors" or "Board": Board of Directors of 

Jarir Marketing. 

3) The policies aim to clarify the composition of the 

Board of Directors, the criteria and conditions for 

membership, the policies and procedures for 

nomination for membership in the Board of Directors, 

and the expiration of membership. 

 

Article Two: Composition of the Board of  Directors:  

The Board of Directors  shall consist of eight members 

elected by the General Assembly for a term not exceeding 

three years. The composition of the Board of Directors 

shall take into account that the majority of the Board shall 

be non-executive members and that the number of its 

independent members shall not be less than one third of 

the Board's members in accordance with the requirements 

established by the Rules of Governance. 

 

Article Two: Composition of the Board of Directors: 

The Board of Directors  shall consist of eight members 

elected by the General Assembly for a term not exceeding 

four years. The composition of the Board of Directors shall 

take into account the fact that the majority of the 

members are non-executive and that the number of its 

independent members shall not be less than one third of 

the members of the Board in accordance with the 

requirements established by the Rules of Governance. 

 

Article Three: Standards and conditions for membership 

in the Board of Directors: 

It is required that a member of the Board of Directors be a 

professionally competent person who possesses the 

necessary experience, knowledge, skill, and 

independence, enabling him to carry out his duties 

ralefficiently and competently, provided that the Gene 

Assembly, when electing members of the Board of 

Directors, takes into account the recommendations of the 

company’s Remuneration and Nominations Committee 

and the availability of the personal and professional 

es properlycapabilities necessary to perform their duti. 

 

 



Effective, and the member (or candidate for membership) 

in the Board of Directors must, in particular, have the 

following:  

1. He must not have been previously convicted of a 

crime against honor or trust, and must not be 

insolvent, bankrupt, or unfit for membership in the 

accordance with any law or instructions inCouncil in  

force in the Kingdom of Saudi Arabia. 

2. He must not serve as a member of more than five 

joint stock companies listed on the Saudi Stock 

Exchange at the same time. 

3. To represent all shareholders, and to be committed to 

exercising the duties of honesty, trustworthiness, 

loyalty and diligence in managing the company and 

everything that would achieve its interests and the 

interests of its shareholders, develop it and maximize 

its value. 

4. That any of the symptoms of independence 

stipulated in the Governance Regulations do not 

apply to the independent member. 

5. Competence: By providing scientific qualifications, 

professional skills, appropriate personality, level of 

training and practical experience relevant to the 

company's current and future activities or 

management, economy, accounting, law or 

governance, as well as a desire for learning and 

training. 

6. Ability to guide: by providing technical, leadership, 

managerial and decision-making capabilities, 

accommodating substantive workflow requirements 



and being able to provide strategic direction, planning 

and a clear vision for the future. 

7. Financial knowledge: by being able to read and 

understand financial statements and reports. 

8. Health fitness: The fact that he has no health 

impediment impedes him from exercising his 

functions and competencies. 

9. To comply with all disclosure requirements and avoid 

conflicts of interest and competition established by 

the company and subject to it under the relevant 

regulations and instructions. 

Article Four: Policies and procedures for nomination for 

membership in the Board of Directors: 

1) Every shareholder in the company may nominate 

or one or more other persons for membershiphimself  

in the Board of Directors in accordance with the 

provisions of the Companies Law and its executive 

regulations. 

2) The Company publishes the announcement of 

candidacy to the Board of Directors on the website of 

the Saudi Stock Exchange "Tadawul" and its website 

and in any other means determined by the Capital 

Market Authority well in advance of the end of the 

session of the Board of Directors to invite persons 

wishing to nominate to the Board of Directors, 

provided that the nomination is open for at least one 

month from the date of the announcement. 

3) Any person wishing to be nominated to the Board of 

Directors shall submit to the Company his CV 

containing his qualifications and practical 

 



experiences, a detailed statement of the boards of 

directors of the shareholding companies and the 

committees that he assumes its membership and the 

determination of membership status (executive, non-

executive or independent) and any other documents 

required by the Company in accordance with 

statutory requirements. 

4) Anyone who wishes to nominate himself for 

disclosemembership in the Board of Directors must  

to the Board and the General Assembly any cases of 

in accordance with the -conflict of interest  

procedures decided by the Capital Market Authority - 

which include: 

• The presence of a direct or indirect interest in the 

business and contracts carried out on behalf of 

the company. 

• Participation in work that would compete with 

the company, or compete with it in one of the 

branches of activity it practices. 

5) The Remuneration and Nominations Committee 

studies the applications of candidates for 

membership in the Board of Directors, ensures that 

the instructions and regulations are implemented, 

and that all required data is completed in accordance 

with the relevant policies and regulatory 

requirements, and submits its recommendation to the 

Board of Directors. 

6) The company announces on the website of the Saudi 

Stock Exchange “Tadawul” the information of the 

candidates for membership of the Board of Directors 



when publishing or directing the invitation to 

convene the General Assembly, which includes a 

description of their experiences, qualifications, skills, 

jobs, and previous and current memberships. The 

company provides a copy of this information at its 

headquarters and through its website. 

7) The number of candidates for the Governing Council 

whose names are submitted to the General Assembly 

must exceed the number of seats available so that the 

Assembly has an opportunity to choose from among 

the candidates. 

8) Cumulative voting is used to elect the Board of 

Directors; The voting right for a share may not be 

used more than once. 

9) Voting in the General Assembly is limited to the 

candidates for Board of Directors whose names are 

announced. 

10) The Board of Directors appoints a Chairman and Vice 

Chairman from among its elected members. 

11) company shall notify the Capital MarketThe  

Authority of the names of the members of the Board 

of Directors and their membership positions within 

five working days from the date of the start of the 

Board of Directors session or from the date of their 

and any changes -whichever is earlier  -appointment  

that occur to their membership within five working 

days from the date of the changes occurring. 

Article Five: Termination of Board of Directors 

membership: 

 



1) itMembership in the Board of Directors, or part of , 

ends in one of the following cases: 

• At the end of the council term. 

• The member expires in accordance with any 

applicable regulations or instructions in the 

Kingdom. 

• To dismiss the Board or some of it by the 

Ordinary General Assembly without prejudice to 

the right of the dismissed person to 

compensation if the dismissal occurred for an 

unacceptable reason or at an inappropriate time. 

• By terminating the membership of anyone who 

fails to attend three consecutive meetings of the 

Board without a legitimate excuse by the 

Ordinary General Assembly based on the 

recommendation of the Board of Directors. 

• By resignation, provided that it is at an 

appropriate time, otherwise the resigning person 

will be liable to the company for any damages 

resulting from the resignation. 

2) When a member’s membership in the Board of 

Directors expires through one of the termination 

methods, the company shall notify the Capital Market 

Authority and the Saudi Stock Exchange “Tadawul” 

thisimmediately with a statement of the reasons for . 

3) If a member of the Board of Directors resigns, and he 

has observations on the company’s performance, he 

must submit a written statement thereof to the 

Chairman of the Board of Directors, and this 



statement must be presented to the members of the 

Board of Directors . 

4) If the position of a member of the Board of Directors 

becomes vacant during the term of membership, the 

Board has the right to appoint a temporary member 

to the vacant position, provided that he is one of 

those who possess experience and competence. The 

Ministry of Commerce and the Capital Market 

Authority shall be notified of this according to the 

prescribed statutory period, and the appointment 

shall be presented to the Ordinary General Assembly. 

At its first meeting to approve it, the new member will 

plete the term of his predecessor in light of whatcom 

is stated in the company’s bylaws. 

5) If the necessary conditions are not met for the Board 

of Directors to convene due to the number of its 

members being less than the minimum stipulated in 

the companies’ bylaws or the company’s bylaws, the 

remaining members must invite the ordinary general 

assembly to convene within sixty days to elect the 

necessary number of members. 

 

Article Six: Access and Publication: 

Policies shall be effective (and any subsequent 

amendments thereto) from the date of their approval by 

the General Assembly. The Company shall publish them to 

shareholders and the public through its website and in 

accordance with any statutory requirements imposed by 

the organizers. 

 

 



The remuneration policy for members of the Board of Directors, its committees, and the executive management 

Jarir Marketing Company 

(  A Saudi listed joint stock company) 

 

Before the amendment After modification 

Article One: Definitions and ObjectivesIntroduction, : 

1. The "Remuneration Policy for Board Members and its 

Committees and Executive Management" was 

prepared for Greer Marketing Company ("Jarir" or 

"Company") pursuant to article 61, paragraph 1, of the 

Corporate Governance Regulation issued by the CMA 

Council by Decision No. (8-16-2017) of 16/5/1438 

corresponding to 13/2/2017 amended by the Council 

of the Capital Market Authority No. 3-57 2019 and 

dated 15/9/1440  corresponding to 20/05/2019, 

which stipulated that the Emoluments and 

Nominations Committee shall "prepare a clear policy 

for the emoluments of the members of the Board and 

the committees of the Board and Executive 

Management and to submit them to the Governing 

Council for consideration for adoption by the “General 

Assembly ". 

2. Unless otherwise provided in the context of the text, 

the following words and expressions shall mean the 

meanings before them: 

“Policy”: Jarir Marketing Board Members' 

Remuneration Policy and its committees and executive 

management. 

“Governance Regulation”: CMA's Corporate 

Governance Regulation. 

“Company”: Jarir Marketing Company. 

Article One:  Introduction, Definitions and Objectives : 

1. The remuneration policy for board members and 

their respective committees and executive 

management was prepared "for Jarir Marketing Co. 

("Jarir" or "Company") pursuant to Article 58 (1) of 

the CMA Council's Corporate Governance Regulation 

by Decision No. (8-16-2017) and the date 

(1438/5/16) corresponding (2017/2/13) on the 

basis of the regulation of companies issued by Royal 

Decree No. M/3 and date (1437/1/28) as amended 

by CMA Council Decision No. 8-5-2023 and date 

(1444/6/25) Corresponding (2023/1/18) in 

accordance with the Corporate Regulations 

promulgated by Royal Decree No. M/132 of 

1443/12/1. 

2. Unless otherwise provided in the context of the text, 

the following words and expressions shall mean the 

meanings before them: 

“Policy”: Jarir Marketing Board Members' 

Remuneration Policy and its committees and 

executive management. 

“Governance Regulation”: CMA's Corporate 

Governance Regulation. 

“Company”: Jarir Marketing Company 

“General Assembly”: An association constituted by 

the company's shareholders under the terms of the 

Corporate and Foundation Regulations. 



“General Assembly”: An association constituted by the 

company's shareholders under the terms of the 

Corporate and Foundation Regulations. 

"Board of Directors" or "Board": Board of Directors of 

Jarir Marketing. 

"Committees": committees formed by the Board of 

Directors in accordance with the need, circumstances 

and conditions of the Company and to enable it to 

perform its functions effectively. The composition of 

the committees shall be in accordance with general 

procedures established by the Board, which shall 

include the functions of each Committee, the duration 

of its work, the powers conferred upon it during this 

period and how the Board shall oversee them. 

3. The policy aims to establish criteria for the 

remuneration of members of the Board of Directors 

and its affiliated committees and executive 

management in line with the requirements and 

objectives set out by the Corporate Governance 

Regulation, in particular to align with the Company's 

short and long term strategy and objectives, and to 

urge those involved in this policy to make the 

Company successful and develop its business, and 

align it with the size and degree of risk. 

The policy also aims to attract individuals with a degree 

of competence, ability and talent to serve on the board 

of directors, committees and executive management by 

adopting reward-inducing and performance-related 

plans and programs that contribute to improving the 

company's performance and achieving the interests of 

its shareholders. 

"Board of Directors" or "Board": Board of Directors of 

Jarir Marketing. 

"Committees": committees established by the Board 

of Directors in accordance with the needs, 

circumstances and conditions of the Company and 

enabling it to perform its functions effectively. The 

composition of the committees shall be in 

accordance with general procedures established by 

the Board, which shall include the functions of each 

committee, the duration of its work, the powers 

conferred upon it during this period and how the 

Board shall oversee them. 

3. The policy aims to establish criteria for the 

remuneration of members of the Board of Directors 

and its affiliated committees and executive 

management in line with the requirements and 

objectives set out by the Corporate Governance 

Regulation, in particular to align with the Company's 

short and long term strategy and objectives, and to 

urge those involved in this policy to make the 

Company successful and develop its business, and 

align it with the size and degree of risk. 

The policy also aims to attract individuals with a 

degree of competence, ability and talent to work with 

the Board of Directors, committees and executive 

management by adopting reward-inducing and 

performance-related plans and programs that 

contribute to improving the Company's performance 

and achieving the interests of its shareholders. 

 

Article Two: Reward Criteria: 

Without prejudice to the company's statutory 

requirements, statutory regulations and related governance 

Article Two: Reward Criteria: 

Without prejudice to the company's statutory 

requirements, statutory regulations and related 



regulations, the remuneration of board members, members 

of its committees and senior executives is subject to the 

following criteria: 

1. Compatibility with the company's strategic plans, long-

term and short-term objectives, activities, the sector in 

which it operates and the skill required for its 

management, and the size, nature and degree of risk of 

the company. 

2. Urge board members, committees and executive 

management to make the company successful and 

develop in the long term, and link the changing portion 

of the bonuses to long-term performance. 

3.  The bonuses shall be determined based on the level of 

the job, the functions and responsibilities assigned to 

its occupancy, the level of performance, as well as the 

objectives set by the Board of Directors to be achieved 

during the financial year. 

4. Take into account the practices of other companies in 

determining bonuses, while avoiding the resulting 

unjustified rise in bonuses and compensation. 

5. The reward shall be reasonably sufficient to attract, 

maintain, stimulate and retain professional 

competencies, without overstating them. 

6. The remuneration of the members of the Board of 

Directors may be of varying magnitude to reflect the 

member's experience, competence and functions. 

7.  To prepare in coordination with the Company's 

Remuneration and Nominations Committee upon new 

appointments. 

8. Stop the payment or recovery of the bonus if it is found 

to have been determined on the basis of inaccurate 

information provided by a member of the Board of 

Directors or Executive Management; to prevent 

governance regulations, the remuneration of board 

members, members of its committees and senior 

executives is subject to the following criteria: 

1. Compatibility with the company's strategic plans, 

long-term and short-term objectives, activities, and 

the sector in which it operates, the skill needed to 

manage it, and the size, nature and degree of risk of 

the company. 

2. Board members, committees and executive 

management urged the company to succeed and 

develop in the long term, linking the changing 

portion of the rewards to long-term performance. 

3. The remuneration shall be determined based on the 

level of the job, the functions and responsibilities 

assigned to it, the level of performance, as well as the 

objectives set by the Board of Directors to be 

achieved during the financial year. 

4.  Take into account other companies' remuneration 

determination practices, while avoiding the resulting 

unjustified rise in bonuses and compensation. 

5. The reward is reasonably sufficient to attract, 

maintain, stimulate and retain professional 

competencies, while not being overstated. 

6.  Remuneration for members of the board of directors 

may be of varying magnitude to reflect the member's 

experience, competence and mandated functions. 

7. The remuneration of independent board members 

shall not be a proportion of the profits earned by the 

Company or be based directly or indirectly on the 

profitability of the Company. 

8. Prepare in coordination with the company's 

remuneration and nominations committee upon 

new appointments. 



occupational status from being exploited for undue 

remuneration. 

 

9. Stop the payment or recovery of the bonus if it is 

found to have been determined on the basis of 

inaccurate information provided by a member of the 

Board of Directors or Executive Management; to 

prevent occupational status from being exploited for 

undue remuneration. 

Article Three: Remuneration for members of the Board of 

Directors and its committees:  

1. The remuneration of the members of the Board of 

Directors and its respective committees shall consist of a 

certain amount and a meeting attendance allowance not 

exceeding the provisions of the Company's Regulations and 

Regulations and the Company's Statute, in the following 

detail: 

• An annual bonus of 300,000 SAR per member of 

the Board of Directors. 

• An additional annual bonus for the Chairman of 

the Board of Directors in addition to the stipulated 

bonus for the members of the Board of Directors 

amounting to SAR 250,000. 

• An annual bonus of SAR 50,000 per member of the 

Board of Directors' committees. 

• Allowance to attend sessions amounting to SAR 

3,000 per session for each member of the Board of 

Directors or its committees. 

2. The remuneration of independent board members shall 

not be a proportion of the profits earned by the company or 

be based directly or indirectly on the company's 

profitability. 

Article Three: Remuneration for members of the Board 

of Directors and its committees: 

The remuneration for members of the Board of Directors 

and its committees consists of a certain amount and a 

meeting attendance allowance, in the following detail: 

1. Remuneration of Board Members: 

• An annual bonus of 300,000 SAR per member of 

the Board of Directors. 

• An additional annual bonus for the Chairman of 

the Board of Directors in addition to the 

stipulated bonus for the members of the Board 

of Directors amounting to SAR 250,000. 

•  A meeting allowance of 3,000 SAR per member. 

2. Audit Committee Bonus: 

• Annual bonus of SAR 130,000 for each member 

of the Committee, plus SAR 50,000 for each 

member of the Committee outside the Board. 

• A meeting allowance of 3,000 SAR per member. 

3. Remuneration for the Remuneration and Nominations 

Committee and the Governance Committee: 

• An annual bonus of SAR 50,000 per committee 

member. 

•  Allowance to attend sessions amounting to 

3,000 SAR per member. 

Article Four: Executive Management Remuneration: 

The Remuneration and Nominations Committee shall 

review and approve the salaries of senior executives and 

 



the incentive programs and plans on an ongoing basis, on 

the recommendation of the Executive Management. The 

Executive Management remuneration shall include: 

• Annual tickets for him and his family spent at the 

time of his annual leave. 

• Annual bonus associated with performance 

indicators according to the annual evaluation 

conducted in this regard. 

• Short-term stimulus plans associated with 

exceptional performance, long-term stimulus 

plans. 

Article Five: General Rules: 

1. The approval by the General Assembly of the 

shareholders of the company for the bonuses awarded 

to the members of the Board of Directors is taken at the 

end of each financial year. 

2. Members of the Governing Council may not vote on 

the remuneration item for members of the Council at 

the meeting of the General Assembly  

3. The company discloses the remuneration of its board 

members and executive management in accordance 

with the regulatory requirements set out in the 

governance regulation. 

 

Article Six: Remuneration and Nominations Committee: 

In addition to its other functions set out in its rules of 

operation and the relevant regulatory regulations, the 

Remuneration and Nominations Committee of the 

Company monitors and ensures the implementation of this 

policy. 

 

 



 

Article  seven: Access and Publication: 

The Policy shall be effective (and any subsequent 

amendments thereto) - after consideration by the Board of 

Directors - from the date of its approval by the General 

Assembly. The Company shall publish it to shareholders 

and the public through its website and in accordance with 

any statutory requirements imposed by the organizers. 

 

 



Regulations for the work of the audit committee 

Jarir Marketing Company 

(  A Saudi listed joint stock company) 

 

Before the amendment After modification 

Article One: Introduction, Definitions and Objectives: 

1. The "Working Regulations of the Audit Committee" 

were prepared pursuant to Chapter IV of the 

Companies Regulations and the provisions of Article 

54 (c) of the Corporate Governance Regulations 

issued by the CMA Council by Decision No. (8-16-

2017) of 16/5/1438H corresponding to 13/2/2017. 

2. Unless otherwise provided in the context of the text, 

the following words and expressions shall mean the 

meanings before them: 

“Regulation”: Working Regulations of the Review 

Committee. 

“Governance Regulation”: CMA's Corporate 

Governance Regulation. 

“Company”: Jarir Marketing Company. 

“General Assembly”: An association constituted by 

the company's shareholders under the terms of the 

Corporate and Foundation Regulations. 

"Board of Directors" or "Board": Board of Directors of 

Jair Marketing. 

“Committee”: Jarir Marketing Audit Committee. 

3. The regulation aims to clarify the rules and 

procedures of the Committee's work, its functions, 

and the rules for the selection of its members, how 

they are nominated, the duration of their 

membership, remuneration and the mechanism for 

the temporary appointment of its members in the 

event of a vacancy in a seat of the Committee. 

Article One: Introduction, Definitions and Objectives: 

1. The "Working Regulations of the Audit Committee" 

have been prepared pursuant to Chapter II of the 

CMA Council's Corporate Governance Regulations 

by Decision No. (8-16-2017) and Date 

(1438/5/16) Corresponding (2017/2/13) On the 

basis of the regulation of companies issued by 

Royal Decree No. 3 and date (1437/1/28) as 

amended by CMA Council Decision No. 8-5-2023 

and date (1444/6/25) Corresponding (2023/1/18) 

in accordance with the Corporate Regulations 

promulgated by Royal Decree No. M/132 of 

1443/12/1  

2. The following words and phrases have the 

meanings stated opposite them, unless the context 

requires otherwise: 

“Regulation”: Working Regulations of the Review 

Committee. 

“Corporate Governance Regulation”: CMA's 

Corporate Governance Regulation. 

“Company”: Jarir Marketing Company. 

“General Assembly”: An association constituted by 

the company's shareholders under the terms of the 

Corporate and Foundation Regulations. 

"Board of Directors" or "Board": Board of Directors 

of Jarir Marketing. 

“Committee”: Jarir Marketing Audit Committee. 

3. The regulation aims to clarify the rules and 

procedures of the Committee's work, its functions, 

and the rules for the selection of its members, how 

they are nominated, the duration of their 

membership, remuneration and the mechanism for 



the temporary appointment of its members in the 

event of a vacancy in a seat of the Committee. 

Article Two: Committee composition, duration, and 

membership conditions: 

1. The Commission shall be constituted by a decision of 

the General Assembly, at the suggestion of the Board 

of Directors, of three members, shareholders or 

others, including at least one independent member, 

and shall not include any executive members of the 

Board of Directors, and shall include a financial and 

accounting officer. 

2. The Committee's term shall be three years 

renewable, beginning and expiring at the beginning 

and end of the session of the Governing Council. 

3. The Chairman of the Board of Directors shall not be a 

member of the Committee. No one who has worked 

or worked for the past two years in the Company's 

executive or financial management, or with its 

auditor, may be a member of the Committee. 

4. In addition to the conditions imposed by the relevant 

regulatory regulations, the member of the 

Committee must possess appropriate expertise and 

qualifications for the work and functions of the 

Committee, adhere to the principles of honesty, 

loyalty, care and attention to the interests of the 

Company and shareholders and submit them to his 

personal interests, as well as abide by the Company's 

regulatory requirements and policies and regulations 

on conflicts of interest and disclosure. 

5. The members of the Committee shall be chosen as its 

Chairman. 

6. The membership of the Committee shall expire at the 

end of its term or in any of the following cases: 

Article Two: ation, andCommittee composition, dur 

membership conditionns: 

1. The Company's Board of Directors shall constitute 

a review committee of shareholders or others, 

provided that it does not include any members of 

the Executive Board of Directors. Its members shall 

not be less than three and not more than five. 

2. The duration of the Committee shall be four years, 

renewable, beginning and expiring at the 

beginning and end of the session of the Board of 

Directors. 

3. At least one of the Committee's members must be 

an independent member. 

4. The members of the Committee shall be chosen as 

its Chairman. 

5. Half of the Committee's members must be 

independent members or are not subject to the 

independence models set out in article (19) of the 

Corporate Governance Regulation. 

6. No one who has been or has been working in the 

company's executive or financial management for 

the past two years, or with the company's auditor, 

may be a member of the audit committee. 

7. The member of the audit committee shall not be a 

member of audit committees in more than five 

participating companies on the market at the same 

time. 

8. In addition to the conditions imposed by the 

relevant regulatory regulations, the member of the 

Committee must possess appropriate expertise and 

qualifications for the work and functions of the 



• Death. 

• Resignation. 

• Expiry of its membership in the Board for the 

Board members. 

• Expired for membership of the Committee in 

accordance with any regulations or 

instructions in force in the Kingdom. 

• Dismissal by the General Assembly without 

prejudice to the right to compensation of an 

isolated person if the removal occurs on an 

unacceptable or inappropriate basis. 

• Termination of its membership by the 

General Assembly for absence from three 

consecutive meetings of the Committee 

without a legitimate excuse on the 

Committee's recommendation. 

7. Upon expiration of the membership of the 

Committee member during any of the reasons set 

out in the rules of procedure, the Board of Directors 

may appoint an interim replacement member of the 

Committee on the understanding that he meets with 

the conditions of membership and submit his 

appointment to the General Assembly at its earliest 

meeting for its approval, and the appointed member 

shall complete the term of his or her predecessor. 

8. The Company shall notify the CMA of the names of 

the members of the Committee and the 

qualifications of their membership upon 

appointment and any changes to this during the 

statutory period specified by the Governance 

Regulation. 

Committee, adhere to the principles of honesty, 

loyalty, care and attention to the interests of the 

Company and shareholders and submit them to his 

personal interests, as well as abide by the 

Company's regulatory requirements and policies 

and regulations on conflicts of interest and 

disclosure. 

9. The Company shall notify the CMA of the names of 

the members of the Committee and their 

membership qualifications upon appointment and 

any changes that occur within five working days 

from the date of the changes. 

Article Three: Duties and Responsibilities of the 

Committee:  

 



1. The committee shall study the issues within its 

jurisdiction or those referred to it by the Board of 

Directors, and submit its recommendations to the 

Board to take a decision on them, or take decisions if 

the Board delegates to it, and the Committee must 

inform the Board of Directors of the results it 

Or recommend itreaches or the decisions it takes.  . 

2. The committee is responsible for monitoring the 

company’s work and verifying the integrity and 

integrity of its reports, financial statements and 

internal control systems. The committee’s tasks 

include, in particular, the following: 

A) financial reports: 

• Examine the company's initial and annual 

financial statements before presenting them to 

the Board of Directors and expressing its opinion 

and recommendation thereon; to ensure its 

integrity, fairness and transparency. 

• To express a technical opinion - at the request of 

the Board of Directors - on whether the Board's 

report and the financial statements of the 

Company are fair, balanced and understandable 

and include information that allows 

shareholders and investors to assess the 

financial position, performance, business model 

and strategy of the Company. 

• Examine any important or unfamiliar issues 

contained in financial reports. 

• Thoroughly examine any matters raised by the 

company's chief financial officer, his duty holder, 

the company's liability officer or the auditor. 

• Verification of accounting estimates in material 

matters contained in the financial reports. 



• Examine the company's accounting policies and 

express an opinion and recommendation to the 

Board of Directors. 

B) Internal audit: 

• Study and review the company's internal and 

financial control and risk management systems. 

• Examine internal audit reports and follow up on 

the implementation of corrective procedures for 

the observations contained therein. 

• Oversight of the performance and activities of 

the internal auditor and the company's internal 

audit department, in order to verify the 

availability and effectiveness of the necessary 

resources in the performance of its business and 

functions. 

• Recommend to the Board of directors that the 

Director of the Internal Audit Unit or 

Department be appointed or proposed for 

remuneration. 

C) Auditors: 

• Recommend to the Board of Directors the 

nomination, removal, fee determination and 

performance appraisal of auditors, after verifying 

their independence and reviewing their scope of 

work and contractual conditions. 

• Verify the auditor's independence, objectivity 

and fairness, and the effectiveness of audit work, 

taking into account relevant rules and standards. 

• Audit the company's auditor's plan and business, 

verify that it does not provide substantive or 

administrative work beyond the scope of the 

audit work, and give its views thereon. 

• Answer corporate auditor's queries. 

• Ensure that the auditor is able to perform its 

work and that information is not withheld. 



• Examine the auditor's reports and observations 

on the financial statements and follow up on 

what has been taken. 

D) Compliance: 

• Review the results of the reports of the 

supervisory authorities and verify the company's 

action. 

• Verify the company's compliance with the 

relevant regulations, policies and instructions. 

• Review the company's proposed contracts and 

transactions with relevant parties, and submit its 

views thereon to the Board of Directors. 

• To submit such matters as it deems necessary for 

action to the Board of Directors and to make 

recommendations for an action. 

 

Article Four: Committee Meetings: 

1. The Committee shall meet periodically but not less 

than four times during the Company's financial year. 

2. The Committee shall meet at the invitation of its 

Chairman or at the request of two of its members. 

3. The Committee meets periodically with the 

company's auditor and its internal auditor. The 

internal auditor and the auditor may request the 

Committee's meeting whenever needed. 

4. An invitation shall be sent to the meeting to each 

member of the Committee at least five days prior to 

the meeting, accompanying the meeting's agenda 

and the necessary documentation and information, 

unless the circumstances warrant an emergency 

meeting, in which case the invitation may be sent to 

the meeting accompanying the meeting's agenda 

Article Four: Committee Meetings: 

1. The Committee shall meet periodically but not less 

than four times during the Company's financial 

year. 

2. The Committee shall meet at the invitation of its 

Chairman or at the request of two of its members. 

3. The Committee meets periodically with the 

company's auditor and its internal auditor. The 

internal auditor and the auditor may request the 

Committee's meeting whenever needed. 

4. An invitation shall be sent to the meeting to each 

member of the Committee at least five days prior to 

the meeting, accompanying the meeting's agenda 

and the necessary documentation and information, 

unless the circumstances warrant an emergency 

meeting, in which case the invitation may be sent 

to the meeting accompanying the meeting's 



and the necessary documentation and information 

within less than five days of the meeting. 

5. The Committee's meeting is valid only in the 

presence of a majority of its members. 

6. If a member of the Committee formulates a 

reservation or opinion other than the Committee's 

decision, it must be substantiated in the minutes of 

the Committee's meeting. 

7. The Committee selects the Company's employees as 

its secretary. 

8. The Secretary of the Committee coordinates the 

Committee's meetings on an annual basis and 

ensures the timeliness of all members. 

9. The Committee shall adopt its agenda if it is 

convened, and in the event that any member objects 

to this schedule, this shall be confirmed in the 

minutes of the Committee's meeting. 

10. Each member of the Committee has the right to 

propose the addition of any item on the agenda. 

11. Any member who is unable to attend the meetings of 

the Committee may vote on the decisions taken 

through modern technical means and shall be 

deemed to be a physical presence. 

12. The Committee invites non-members to attend the 

meeting without the right to vote. 

13. The Committee's decisions shall be taken by a 

majority vote of the members present. 

agenda and the necessary documentation and 

information within less than five days of the 

meeting. 

5. Meetings may be held through modern technical 

means. 

6. The Committee's meeting is valid only in the 

presence of a majority of its members. 

7. If a member of the Committee formulates a 

reservation or opinion other than the Committee's 

decision, it must be substantiated in the minutes of 

the Committee's meeting. 

8. The Committee shall appoint a Secretary. 

9. The Secretary of the Committee coordinates the 

Committee's meetings on an annual basis and 

ensures the timeliness of all members. 

10. The Committee shall adopt its agenda if it is 

convened, and in the event that any member 

objects to this schedule, this shall be confirmed in 

the minutes of the Committee's meeting. 

11. Each member of the Committee has the right to 

propose the addition of any item on the agenda. 

12. The Committee invites non-members to attend the 

meeting without the right to vote. 

13. The Committee's decisions shall be taken by a 

majority vote of the members present, and when 

votes are equal, the side with which the 

Chairperson of the meeting voted shall be 

preferred. 

Article Five: Minutes of Committee Meetings: 

1. The Secretary of the Committee shall document the 

meetings of the Committee and prepare records of 

the Committee containing the discussions and 

deliberations, document the Committee's 

recommendations and the results of the voting, keep 

 

 

 

 



them in a special and structured record, indicate the 

names and reservations of the members present and, 

if any, sign them from all members present. 

2. The Secretary of the Committee shall transmit the 

draft minutes of the meeting to the Chairperson and 

members of the Committee within 10 working days 

from the date of the meeting for consultation and 

observations (if any) within 10 working days from 

the date of dispatch. It is then sent to members for 

signature after receiving members' feedback, if any. 

 

 

 

 

Article Six: Powers of the Committee: 

In the performance of its functions, the Commission: 

1. Right to access to the company's records and 

documents. 

2. Request any clarification or statement from the 

members of the Board of Directors or the Executive 

Directorate. 

3. To request a meeting with any of the company's 

employees. 

4. To request the Board of Directors to convene the 

General Assembly if the Board of Directors obstructs 

its work or suffers serious damage or losses to the 

Company. 

 

Article seven:  Committee Report : 

The Committee prepares an annual report on its opinion 

on the adequacy of the Company's internal control 

system and other work within its competence. Sufficient 

copies of this report shall be deposited by the Board of 

Directors at the headquarters of the main company at 

least 10 days prior to the General Assembly to be 

provided to all interested shareholders. The report shall 

be read during the General Assembly. 

 

 

 

 

  

Article Eight: Conflict between the Committee and the 

DirectorsBoard of : 

 



If there is a conflict between the recommendations of the 

Committee and the decisions of the Board of Directors, or 

if the Board refuses to take up the Committee's 

recommendation on the appointment and removal of the 

company's auditor, the determination of its fees and the 

evaluation of its performance or the appointment of the 

internal auditor, the Board's report must include the 

recommendation and justification of the Committee and 

the reasons for its failure to take them. 

Article Nine: Arrangements for submitting comments: 

The committee must establish a mechanism that allows 

the company’s employees to provide confidential 

observations regarding any transgression in financial or 

other reports. The committee shall verify the application 

of this mechanism by conducting an independent 

investigation commensurate with the extent of the error 

up-or transgression and adopting appropriate follow 

procedures. 

 

Article Ten: Committee Members’ Remuneration: 

regulatoryWithout prejudice to the relevant  

requirements and the company’s bylaws, the 

remuneration of committee members will be as follows: 

• Annual bonus of SAR 130,000 for each 

committee member, plus SAR 50,000 for each 

committee member outside the board. 

• Allowance to attend meetings amounting to 

3,000 SAR per member of the Commission. 

Article Ten: Committee Members’ Remuneration: 

Without prejudice to the relevant legal requirements 

and the company’s bylaws, the remuneration of 

committee members shall be in accordance with the 

remuneration policy for members of the Board of 

Directors, its committees emanating from it, and the 

executive management. 

 

 

Article Eleven: Access and Publication: 

The Regulations shall be effective (and any subsequent 

amendments thereto) - at the suggestion of the Board of 

Directors - from the date of their approval by the General 

Assembly. The Company shall publish them to 

Article Eleven: Termination of membership: 

The membership of the Committee shall expire at the 

end of its term or in any of the following cases: 

1. Death. 

2. Resignation. 



shareholders and the public through its website and in 

accordance with any regulatory requirements imposed 

by the organizers. 

3. Expiry of its membership in the Board of 

Directors.  

4. Expired for membership of the Committee in 

accordance with any regulations or 

instructions in force in the Kingdom. 

5. Dismissal by the General Assembly without 

prejudice to the right to compensation of an 

isolated person if the removal occurs on an 

unacceptable or inappropriate basis. 

6. Termination of its membership by the General 

Assembly for absence from three consecutive 

meetings of the Committee without a 

legitimate excuse on the Committee's 

recommendation. 

7. Upon expiration of the membership of the 

Committee member during any of the reasons 

set out in the rules of procedure, the Board of 

Directors may appoint an interim replacement 

member of the Committee on the 

understanding that he meets with the 

conditions of membership and submit his 

appointment to the General Assembly at its 

earliest meeting for its approval, and the 

appointed member shall complete the term of 

his predecessor. 

 Article Twelve: Accessibility and Publication:  

The Regulations shall be effective (and any subsequent 

amendments thereto) - at the suggestion of the Board 

of Directors - from the date of their approval by the 

General Assembly. The Company shall publish them to 

shareholders and the public through its website and in 

accordance with any regulatory requirements imposed 

by the organizers. 

 



 

 



 
Regulations of the Remuneration and Nominations Committee 

Jarir Marketing Company 

 (A Saudi listed joint stock company) 

 

 

After modification: Before the amendment: 

Article One: Introduction, Definitions and  Objectives: 

1. The "Working Regulations of the Remuneration and 

Nominations Committee" have been prepared pursuant to 

Article (57) (b) and Article (61) (b) of the CMA Council's 

Corporate Governance Regulations by Decision No. (8-16-

2017) and the Date (1438/5/16) corresponding to 

(2017/2/13) on the basis of the Corporate Regulations 

issued by Royal Decree No. M. 3 and (1437/1/28) as 

amended by the CMA Council Decision. 

No. (8-5-2023) and the date (1444/6/25) corresponding to 

(2023/1/18) on the basis of the Corporate Regulations 

promulgated by Royal Decree No. M/132 and the date 

(1443/12/1). 

2. The following words and phrases shall have the meanings 

stated in front of them unless the context of the text requires 

otherwise: 

Regulation: Working regulations of the Remuneration and 

Nominations Committee. 

Corporate Governance Regulation: CMA's Corporate 

Governance Regulation. 

Company: jarir Marketing Company. 

General Assembly: An association constituted by the 

company's shareholders under the terms of the Corporate 

and Foundation Regulations. 

"Board of Directors" or "Board": Board of Directors of jarir 

Marketing. 

Committee: Committee on Remuneration and Nominations 

of jarir Marketing Company. 

Article One: Introduction, Definitions and Objectives: 

1. The "Working Regulations of the Remuneration and 

Nominations Committee" were prepared pursuant to the 

provisions of Articles 60 and 64 of the Corporate Governance 

Regulation issued by the Council of the CMA by Decision No. 

(8-16-2017) of 16/5/1438H corresponding to 13/2/2017. 

2. The following words and phrases shall have the meanings 

stated in front of them unless the context of the text requires 

otherwise: 

Regulation: Working regulations of the Remuneration and 

Nominations Committee. 

Governance Regulation: CMA's Corporate Governance Regulation. 

Company: jarir Marketing Company. 

General Assembly: An association constituted by the company's 

shareholders under the terms of the Corporate and Foundation 

Regulations. 

"Board of Directors" or "Board": Board of Directors of jarir 

Marketing. 

Committee: Committee on Remuneration and Nominations of jarir 

Marketing Company. 



3. The regulation aims to clarify the rules and procedures of the 

Commission's work, its functions, the rules for the selection 

of its members, the duration of their membership and their 

remuneration. 

Article Two:  Committee composition, duration, and 

membership conditions: 

1) The committee shall be formed by a decision of the Board of 

Directors from three to five members, provided that they are 

not members of the Executive Board of Directors and that at 

least one of them is an independent member. External experts 

may be appointed to membership of the Committee, whether 

they are shareholders or others. 

2) The term of the Committee shall be four years, renewable, 

beginning and ending at the beginning and end of the Board 

of Directors term. 

3) The committee members choose a chairperson who must be 

an independent member. 

4) In addition to the conditions imposed by the relevant 

regulatory controls, the committee member must have the 

experience and qualifications appropriate to the committee’s 

work and tasks, and must adhere to the principles of honesty, 

honesty, loyalty, care, and concern for the interests of the 

company and shareholders and prioritize them over his 

personal interests. He must also adhere to the regulatory 

requirements and the company’s policies and regulations 

regarding conflicts of interest and disclosure. 

5) The Board of Directors may - upon expiration of a committee 

member’s membership during the membership term for any 

of the reasons specified in the regulations - appoint a 

replacement member in the committee.  

6) The company notifies the Capital Market Authority of the 

names of the committee members and their membership 

positions upon their appointment and any changes that occur 

within five working days from the date of the changes. 

Article Two: Committee composition, duration, and 

membership conditions: 

1) The committee shall be formed by a decision of the Board of 

Directors of three members, provided that they are not 

members of the Executive Board of Directors and that at least 

one independent member is among them. External experts 

may be appointed to membership of the Committee, whether 

they are shareholders or others. 

2) The term of the Committee shall be three years, renewable, 

beginning and ending with the beginning and end of the 

Board of Directors term. 

3) The Board of Directors appoints a chairman of the committee 

in its formation decision, provided that he is an independent 

member. 

4) In addition to the conditions imposed by the relevant 

regulatory controls, the committee member must have the 

experience and qualifications appropriate to the committee’s 

work and tasks, and must adhere to the principles of honesty, 

honesty, loyalty, care, and concern for the interests of the 

company and shareholders and prioritize them over his 

personal interests. He must also adhere to the regulatory 

requirements and the company’s policies and regulations 

regarding conflicts of interest. And disclosure. 

5) The members of the committee appoint a chairperson from 

among themselves. 

6) The membership of a committee member shall end at the end 

of its term or in any of the following cases: 

1. Death. 

2. Resignation. 

3. Expiration of his membership in the Council for Council 

members. 

4. A member fails to attend three committee meetings per 

year without an excuse accepted by the  board. 



5. Committing a serious violation of any of the relevant 

regulations or instructions. 

6. Missing one or more membership conditions. 

7)  The Board of Directors may - upon expiration of a committee 

member’s membership during the membership term for any 

of the reasons specified in the regulations - appoint a 

replacement member in the committee. 

8) The company notifies the Capital Market Authority of the 

names of the committee members and their membership 

positions upon their appointment and any changes that occur 

within the statutory period specified by the Governance 

Regulations. 

 

 Article Three:  Duties and Responsibilities of the Committee: 

A) The committee shall study the issues within its jurisdiction or 

those referred to it by the Board of Directors, and submit its 

recommendations to the Board to take a decision on them, or take 

decisions if the Board delegates to it, and the Committee must 

inform the Board of Directors of the results it reaches or the 

decisions it takes or recommend it. 

b) The committee is responsible for the following regarding 

remuneration: 

1) Prepare a clear policy for remuneration for members of the 

Board of Directors, its committees, and the executive 

management, and submit it to the Board of Directors for 

consideration in preparation for its approval by the General 

Assembly, provided that this policy takes into account 

following standards related to performance, disclosing them, 

and verifying their implementation. 

2) Clarifying the relationship between the rewards granted and 

the applicable remuneration policy, and indicating any 

material deviation from this policy. 

3) Periodically reviewing the remuneration policy and 

evaluating its effectiveness in achieving the desired goals. 

4) Recommending to the Board of Directors the remuneration of 

members of the Board of Directors, its committees, and the 



company’s senior executives in accordance with the approved 

policy . 

c) The committee shall have the following powers regarding 

nominations: 

1) Proposing clear policies and standards for membership in the 

Board of Directors and executive management. 

2) Recommending to the Board of Directors to nominate 

members and re-nominate them in accordance with 

approved policies and standards. 

3) Preparing a description of the capabilities and qualifications 

required for membership in the Board of Directors and filling 

executive management positions. 

4) Determine the time that a member must devote to the work 

of the Board of Directors. 

5) Annual review of the necessary skills or experience needed for 

membership in the Board of Directors and executive 

management functions. 

6) Reviewing the structure of the Board of Directors and 

Executive Management and making recommendations 

regarding changes that can be made. 

7) Verifying annually the independence of independent 

members, and the absence of any conflict of interest if the 

member holds a membership in the board of directors of 

another company. 

8) Develop job descriptions for executive members, non-

executive members, independent members, and senior 

executives. 

9) Establishment of special procedures in the event of vacancy in 

the position of a member of the Governing Council or a senior 

executive. 

10) Evaluate the performance of the Board of Directors, its 

committees and executive management annually, and submit 

its results to the Board of Directors with the recommendation 

of a plan to address aspects that need to be developed. 



11) Identify the weaknesses and strengths of the Board of 

Directors, and propose solutions to address them in a way 

that is consistent with the company’s interest. 

 

Article Four: Committee Meeting: 

1) The committee holds its meetings periodically, at least 

every six months, and whenever necessary. 

2) The committee meets at the invitation of its chairman or at 

the request of two of its members. 

3) The invitation to the meeting shall be sent to each member 

of the committee at least five days before the date of the 

meeting, accompanied by the meeting agenda and the 

necessary documents and information, unless the situation 

requires holding the meeting on an emergency basis, in 

which case it is permissible to send the invitation to the 

meeting accompanied by the meeting agenda, documents 

and information. necessary within a period of less than five 

days from the date of the meeting. 

4) Meetings may be held via modern technology. 

5) The committee meeting will not be valid unless the 

majority of its members are present. 

6) If a member of the Committee formulates a reservation or 

opinion other than the Committee's decision, it must be 

substantiated in detail in the minutes of the Committee's 

meeting. 

7) The committee shall  appoint a secretary.  

8) The Secretary of the Committee is responsible for 

coordinating the dates of the Committee’s meetings on an 

annual basis, and ensuring that the dates are appropriate for 

all members. 

9) The Committee shall adopt its agenda if it is convened, and 

in the event that any member objects to this schedule, this 

shall be confirmed in the minutes of the Committee's 

meeting. 

10) Every member of the committee has the right to suggest 

adding any item to the agenda . 

Article Four: Committee Meeting: 

1) The committee holds its meetings periodically, at least every 

six months, and whenever necessary. 

2) The committee meets at the invitation of its chairman or at the 

request of two of its members. 

3) The invitation to the meeting shall be sent to each member of 

the committee at least five days before the date of the 

meeting, accompanied by the meeting agenda and the 

necessary documents and information, unless the situation 

requires holding the meeting on an emergency basis, in which 

case it is permissible to send the invitation to the meeting 

accompanied by the meeting agenda, documents and 

information. necessary within a period of less than five days 

from the date of the meeting. 

4) The Committee's meeting is valid only in the presence of a 

majority of its members 

5) If a member of the Committee formulates a reservation or 

opinion other than the Committee's decision, it must be 

substantiated in detail in the minutes of the Committee's 

meeting. 

6) The Committee selects the Company's employees as its 

secretary. 

7) The Secretary of the Committee is responsible for 

coordinating the dates of the Committee’s meetings on an 

annual basis, and ensuring that the dates are appropriate for 

all members. 

8) The Committee shall adopt its agenda if it is convened, and in 

the event that any member objects to this schedule, this shall 

be confirmed in the minutes of the Committee's meeting. 

9) Every member of the committee has the right to suggest 

adding any item to the agenda . 



11) The Committee has the right to invite any non-members to 

attend the meeting without the right of voting. 

12) The Committee's decisions shall be taken by a majority vote 

of the members present, and when votes are equal, the side 

with which the Chairperson of the meeting voted shall be 

preferred. 

10) Any member who is unable to attend the meetings of the 

Committee may vote on the decisions taken through modern 

technical means and shall be deemed to be a physical 

presence. 

11) The Committee has the right to invite any non-members to 

attend the meeting without the right of voting. 

12) The committee issues its decisions by a majority vote of the 

members present. 

 

 Article Five: Minutes of Committee Meetings: 

1) 1) The Secretary of the Committee shall document the meetings 

of the Committee and prepare records of the Committee 

containing the discussions and deliberations, document the 

Committee's recommendations and the results of the voting, keep 

them in a special and structured record, indicate the names and 

reservations of the members present and, if any, sign them from 

all members present. 

2) 2) The Secretary of the Committee shall transmit to the 

Chairperson and members of the Committee the draft minutes of 

the meeting within 10 working days from the date of the meeting 

for consultation and observations (if any) within 10 working days 

from the date of dispatch. It is then sent to members for signature 

after the members' feedback, if any. 

 Article Six: Committee Members’ Remuneration: 

Without prejudice to the relevant statutory requirements and the 

underlying regulations of the Company, the remuneration of the 

members of the Committee shall be in accordance with the policy 

of remuneration of the members of the Board of Directors, its 

committees and executive management. 

 

Article Seven: Expiry of Membership: 

The membership of the Committee shall expire at the end of its 

term or in any of the following cases: 

1. Death. 

2. Resignation. 

Article Seven: Access and Publication: 

The regulations (and any subsequent amendments thereto) shall 

be effective - based on the proposal of the Board of Directors - from 

the date of their approval by the General Assembly, and the 

company will publish them to shareholders and the public through 



3. Expiry of its membership in the board for the members of the 

board of directors. 

4. A member's absence from three meetings of the Committee per 

year without an excuse accepted by the board of directors. 

5. Committing a serious breach of any of the relevant regulations or 

instructions. 

6. Loss of one or more membership conditions. 

7. Upon expiration of the membership of the Committee member 

during the term of office of any of the reasons set out in the 

Regulations, the Governing Council may appoint an alternate 

member of the Committee. 

 

Entry and Publication: 

The Regulations shall be effective (and any subsequent 

amendments thereto) - at the suggestion of the Board of Directors 

- from the date of their approval by the General Assembly. The 

Company shall publish them to shareholders and the public 

through its website and in accordance with any regulatory 

requirements imposed by the organizers.  

its website and in accordance with any regulatory requirements 

imposed by the regulatory authorities. 

 

 


