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Audit Committee Work Regulations
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Audit Committee Work Regulations

Preamble:
The existence of an efficient internal control system is

one of the main responsibilities entrusted to the Board
of Directors of the Northern Region Cement Company.
The Audit Committee objectives ate to assist the Board
of Directors in fulfilling the responsibilities entrusted to
it with regard to the existence and adequacy of the
internal control system and its efficient implementation,
and to make any recommendations to the Board of
Directors to activate and develop the system so as to
achieve the Company’s objectives and protect the
interests of shareholders and investors with high

efficiency and at a reasonable cost.

Article One: Composition of the Audit Committee
and Remuneration of its Members

1. An Audit Committee shall be formed by virtue
of a decision of the Company’s Ordinary
General Assembly, consisting of three non-
executive members, whether from among
shareholders or others, provided that at least
one of them is an independent member and one
of them is specialized in financial and
accounting affairs .

2. The Committee chooses from among its
members a chairman of the Committee, and the
chairman of the Committee shall be an
independent member.

3. The Chairman of the Board of Ditectors shall
not be a member of the Audit Committee.

4. Based on the proposal of the chairman of the
Committee and the approval of the Company’s
Board of Directors, members of the Committee
are appointed temporatily in the event that one
of the Committee’s seats becomes wvacant,
provided that this appointment is presented to
the nearest meeting of the General Assembly.
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5. A person who works or has worked during the
past two years in the executive or financial
management of the Company, or with the
Company’s auditor, shall not be a member of
the Audit Committee.

6. The Committee’s remuneration amounts shall
be determined by the Board of Directors.

Article Two: Nomination of the Audit
Committee’s Members:

1. Nomination to the membership of the Audit
Committee shall be made upon the Board of
Directors recommendation or the Company
shall announce its desire to present candidates
to the General Meeting.

2. The Nomination and Remuneration Committee
shall examine the applications submitted by the
candidates
thereon to the Board of Directors to select the
final list to be submitted to the Otrdinary
General Assembly.

3. The General Assembly decision to elect the
members of the Committee is issued by an

and issue its recommendation

absolute majority of the shares represented in
the Meeting.

Article Three: Memberships and its Duration:

The membership term shall not exceed three years,
starting as of the date of issuance of the Otrdinary
General Assembly’s decision to form the Committee.
The Committee’s term ends with the end of the Board’s
term. The Committee may be re-formed for one or
several new terms. The Committee members may
their
membership, provided that this is done at the

request exemption from the Committee’s
appropriate time and that their request is approved by
the Board of Directors.

Article Four: The Audit Committee Powers and
Responsibilities:
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The Audit Committee is responsible for monitoring the
Company’s business and verifying the integrity of its
reports, financial statements and internal control
systems. The Committee’s tasks include in particular the
following:

a- Financial Reports

1. Studying the company’s initial and annual
financial statements before submitting them to
the Board of Directors and expressing an
opinion on them and making recommendations
about them to ensure their integrity, fairness
and transparency .

2. Expressing a technical opinion at the request of
the Board of Directors as to whether the
Board’s report and the Company’s financial
statements  are  fair, balanced and

understandable and include information that

enables shareholders and investots to evaluate
the Company’s financial position, performance,
business model and strategy.

3. Studying any important or unfamiliar issues
included in the financial repoxts.

4. Carefully examining any issues raised by the

Company's financial manager, or whoever

their duties, the
compliance officer, or the auditor.

5. Vetifying accounting estimates in the material

undertakes Company's

issues included in the financial reports.

6. Studying the accounting policies and principles
used in the Company and its subsidiaries
according to the nature of their work, and
exptessing an opinion and recommendation to
the Board of Directots in this regard.

b- Internal Audit:
1. Studying the internal audit reports and

following up the implementation of the
corrective procedures for the observations
contained therein.

2. Monitoring and supervising the performance
and activities of the internal auditor and the
internal audit depattment at the Company, in
order to verify the availability of the necessary
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1.

resources and their effectiveness in catrying
out the work and tasks assigned to them.
Studying and reviewing the Company's internal
and financial control and risk management
systems.

Recommending to the Boatd of Directors the
appointment of the director of the internal
audit unit or department or the internal auditor

and proposing their remuneration.

Auditor:

Recommending to the Board of Directors to
nominate and dismiss auditors, determine their
fees and evaluate their performance, after
ensuring their independence and reviewing the
scope of their work and the terms of
contracting with them.

Verifying  the auditor’s independence,
objectivity and faitness, and the effectiveness
of audit work, taking into account the relevant
rules and standards.

Reviewing the Company’s auditor’s plan and
their works, and verifying that they did not
submit technical or administrative works
outside the scope of the audit work, and
expressing its opinions in this regard.
Answering the Company's auditor's inquiries.
Studying the auditot's report and their notes on
the financial statements and following up on

the measures taken in their regard.

d- Ensuring Compliance:

1.

Reviewing the results of the reports of the
supervisory authorities and verfying that the
Company has taken the necessary measures in
this regard.

Verifying the Company's compliance with the
relevant laws, regulations, policies and
instructions.

Reviewing the contracts and transactions
proposed to be conducted by the Company
with related parties, and presenting its opinions
in this regard to the Board of Directors.
Ensuring the internal audit efficiency at the
investee companies by reviewing the annual
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quality evaluation of the internal audit of these
companies as permitted by the partners’
agreements, and submitting the appropriate
remarks in this regard to the Board of
Directors.

5. Ensuring the efficiency of the procedures for
the formation and performance of the audit
committees in the subsidiaries (controlled
companies) and submitting the approptiate
remarks in this regard to the Board of
Directors.

6. Verifying the external auditor’s competence
and the procedutes for their appointment in
the subsidiaries (controlled companies) and
submitting the approptiate remarks in this
regard to the Board of Directors.

7. Carrying out special tasks related to the
investee companies when requested by the
Board of Directorts.

8.  Submitting the issues it deems necessary to
take action on to the Board of Directors, and

for the

expressing its recommendations

actions to be taken

Article Five: Contradiction between the Audit
Committee and the Board of Directors
In the event of a contradiction between the Audit

Committee’s recommendations and the Board of
Directors’ decisions, or if the Board refuses to accept
the the
appointment of the Company’s auditor and dismissal,

Committee’s recommendation regarding
determination of fees, performance evaluation or
appointment of the internal auditor, the Board of
shall include the

recommendation and its justifications, as well as the

Directors’ report Committee’s

reasons for not accepting it.
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Article Six: Arrangements for Submission of
Comments:
The Committee shall establish a mechanism that

allows the Company’s employees to submit their

observations confidentially regarding any abuse in the

financial or other reports, and the Committee shall

verify the application of this mechanism by conducting

an independent investigation commensurate with the

size of the error or abuse and adopting appropriate

follow-up procedures.

Article Seven: Powers of the Audit Committee:

The Audit Committee, in order to perform its duties,

shall have the following powers:

1.

10.

The right to inspect the Company's records
and documents.

To request any clarification or statement from
the members of the Board of Directors or the
executive management.

To request to the Board of Directors to invite
the Company’s General Assembly to convene
if the Board of Directors obstructs its work ot
if the Company suffers serious damage or
losses.

Adopting the controls for the nomination of
the external auditor.

Adopting the internal audit charter.

Adopting the annual audit plan and budget for
the internal audit department.

Adopting the organizational structure for
internal audit.

Recommending to the Board of Directots to
appoint the head of the Company’s internal
audit, or end their services, whether due to
resignation, disability or exemption, and
approving the monthly salary, allowances and
other benefits allocated thereto.

Approving the head of internal audit annual
petformance evaluation, remunerations and
annual bonuses.

The Committee may resort to, conclude
contract with or directly award tenders to
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consultants or consultancy entities from within
or outside the Company; to carry out its duties,
provided that the Company bears the costs of
those studies or consultations, and provided
that its report includes the name of the
consultants/consultancy entity bodies and
their relationship to the Company or the

executlve management.

Atrticle Eight: Meetings and Decisions of the
Comumittee:

1. The Meeting shall not be deemed valid unless
attended by the majotity of the members, in
person or by proxy. A member may not
represent more than one member. The
Committee shall also approve the time schedule
of its meetings before the beginning of each
yeat, provided that a final agreement is reached
during each meeting on the date of the
subsequent meeting. In all cases, the
Committee shall hold at least four meetings in
one fiscal year, or if so requested by the
Committee’s chairman, two of its members, the
chairman of the Board of Directors, or two of
its members, provided that the invitation to the
meeting is sent at least one week prior to its date
and the Meeting agenda and its documents are
attached thereto.

2. The Committee’s decisions and
tecommendations are issued by a majority vote
of its members present and represented at the
meeting. In the event of equal votes, the
opinion in favor of which the chairman of the
Committee has voted shall prevail.

3. Any member may make reservation on any
decision taken by the Committee, provided that
they state the main reasons for said reservation.

4. The Committee may also invite any of the
Board Members or members of the Executive
Management or any specialist or other persons
from inside or outside the Company to attend
the Meeting to patticipate in the discussion of
any subject that falls within the competences of
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10.

11.

12.

the Committee without having the right to vote
on any of the decisions falling within the scope
of competence of the Committee.

The Committee shall meet periodically with the
auditor and the internal auditor.

The internal auditor and the auditor may
request 2 meeting with the Committee
whenever the need arises.

The Committee meetings shall be documented,
and the minutes thereof, including the
discussions and deliberations, shall be prepared.
The Committee’s recommendations and the
results of the vote shall be documented and
maintained in a special and organized register.
The names of the present members and
reservations expressed by them (if any) shall be
indicated. Such minutes shall be signed by all
the present members and the Committee’s
secretary.

The Committee members submit their
comments and opinions on the minutes within
a sufficient period as of the date of receiving the
first draft of the minutes from the Committee’s
secretaty.

The Committee’s secretary amends the first
draft based on the comments of the members.

The Committee members submit their
comments on the minutes within two days as of
the date of receiving the second draft from the
Committee’s secretary.

The Committee’s secretary prepares the final
version of the minutes, and the latter shall be
deemed official upon their signature.

The Committee’s secretaty sends the approved
and certified minutes to the members of the
Committee.

Article Nine: Tetms of Reference of the Chairman

1.

Inviting the members of the Committee to
meet and specifying the time, date and place of
each Committee meeting and the agenda.
Presiding over the Committee’s meetings.
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Prepating petiodic reports on the activities of
the Committee and presenting them to the
Committee in preparation for submission to the
Board of Directors.

Submitting the Committee’s reports to the
Board of  Directors, along  with
recommendations, if any, for approval at the
first ordinary meeting following  the
Committee’s meeting, as requested by the
Board of Directors or as deemed necessary by
the Committee’s chairman.

Representing the Committee before the Board
of Directors and any other party that requires
sO.

Submitting the results of the Committee's work
and its recommendations to the Board of
Directors.

Article Ten: Terms of Reference of the Secretary of
the Committee

1.

2.

Notifying the Committee members of the dates
of the meetings and the agenda.

Recording the minutes of the meetings
including the date and place of the meeting, the
names of the present and absent members, a
summary of the discussions, recommendations
and decisions reached by the Committee and
approved by the Chairman of the Committee.
Drafting and publishing annual and quarterly
financial statements, “financial statements and
financial results” as decided by the committee
and in accordance with the relevant regulations,
decisions and instructions.

Providing the Chairman of the Board of
Directors, after each meeting, with a copy of the
minutes of the Committee meeting after
approval by the Committee members.

Keeping the meeting minutes in a safe, orderly
and tidy place.

Carrying out any other tasks assigned by the
Committee to the Committee secretary.
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Article Eleven: General Provisions and Rules

1.

The Committee members shall regularly attend
the Committee’s sessions and actively
participate in its work. A member who should
be absent from one of the sessions shall notify
the chairman of the Committee in writing. A
member may not leave the session without the
permission of the chairman of the Committee.
The Committee members shall preserve the
Company’s secrets. Committee members shall
not disclose any learned Company’s secrets,
otherwise the Board may exclude them from
the Committee and hold them accountable for
compensation for the damage that may result.
No member of the Committee may carry out
any executive work in the Company or any of
its subsidiaties.

The Committee member shall exercise due
diligence to carty out the work entrusted to him
and keep alongside of recent developments
related to the Company’s business.

The Committee member shall have integrity,
honesty, objectivity and independence, show
fairness, set aside his personal interests, and
abide by confidentality. These matters ate
taken into account when appointing the
Committee member or when the members are
performing their duties.

The Committee Member shall not participate in
any business or activities that compete with the
company ot its subsidiaries.

A person who works or has worked during the
past two years in the executive or financial
management of the Company, or for the
Company’s auditor, shall not be a member of
the Audit Committee.

These Regulations are deemed effective as of
the date of approval by the Company's
Ordinary General Assembly, and no
amendment, deletion or addition to these
Regulations may be made, except upon the
approval of the General Assembly.
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Amending the regulations for the Audit committee

Preamble : The nature and limits of the charter:

First — The nature of this issuance

The Northern Region Cement Company aims from the
follow up of the Audit Committee Charter to activate the
Board’s role in supervising the role of the executive
management through the Board’s specialized committees,
including the Audit Committee, which plays a major role
in activating the supervision of the company in general,
and reducing the degree of risks which it may be exposed
to as well as good performance, business continuity and
long-term sustainability, and to ensure the achievement of
the main function of the Audit Committee, as well as to
support the Board of Directors in its entirety by providing
it with information and making recommendations, while
not making decisions on his behalf.

The Audit Committee Charter for Northern Region
Cement Company was issued as part of the Northern
Region Cement Company Governance Guide/Regulation
and its various amendments. The Audit Committee
Charter describes the scope of the committee's
responsibilities and how it implements its responsibilities
in order to raise the credibility, efficiency and
effectiveness of its work and activities, enhance its
position and maintain its reputation in the business sector,
this charter is considered a positive and advanced step for
the implementation of good governance, which enhances
transparency and both material and intangible disclosure
and the rules of justice and accountability, and combats
administrative corruption.

This issuance is an amendment to the Audit Committee
charter in reference to the Board of Directors’
recommendation of its decision dated 28/08/1443h
corresponding to 31/03/2022 to make an amendment to
some provisions Amending the regulations for the Audit
committee (version 3) Which was approved by the general
assembly of shareholderson / ...........

The amendments to this charter have been made in
accordance with the changes that occurred in the various
laws and regulations and in light of best practices in this
regard in order to assist the Audit Committee in making
its charters effective documents, and using them to
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manage the agenda, and this department is intended to be
a model for guidance.

Second - Limits and Scope of the Charter:

The Charter of the Audit Committee shall be considered
as an integral part of the rules, laws and regulations
contained in the Companies Law, the Capital Market
Authority and other relevant laws and regulations, as well
as local and international auditing standards, in addition to
the Code of Conduct and Ethics for Northern Region
Cement Company.

1- The purpose
1.1 The Board of Directors of Northern Region Cement

Company (the Company) is the senior administrative

body that works to ensure the management of the

Company and to maintain the internal policies and

controls for the following:

a. Protect the company's assets.

b. Correct recording of existing transactions and
events.

c. Preparing correct and approved financial
information.

d. Supervise and control the risks at the enterprise
level to manage the company's operations.

1.2 The above aspects shall be independent and
periodically reviewed by the auditor and the internal
auditors.

1.3 To further enhance the functions and ensure their
objectivity and independence, the Board of Directors
shall establish an Audit Committee (in the
Committee), its main purpose is to monitor and follow
up on the affairs of the company on behalf of the
Board of Directors in:

a. The adequacy and integrity of internal control
systems, financial accounting, reports, policies
and procedures, and the effectiveness of internal
audit and auditor functions.

b. Verify the company's compliance with relevant
laws, regulations, policies and instructions.

c. The adequacy and integrity of the policies and
procedures regarding the safety and security of
the company's assets, and the integrity of the
company's financial statements.

d. Verify the auditor's independence, objectivity,
fairness, and effectiveness of audit work, taking
into account the relevant rules and standards.
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e. Contribute to the review and assessment of
strategic risks and receive regular reports on these
emerging risks.

f. The Audit Committee is also responsible for
preparing and publishing the annual report of the
Committee and submitting it to the Board of
Directors and other reports required thereof in
accordance with the applicable rules, laws and
regulations.

1.4 It should be as well stressed that the duties of the
Audit Committee are to assist the Board of Directors
in the supervision role.

2- Responsibilities of the Audit Committee
The audit committee will bear the following
responsibilities:

2.1 Internal Control and Accounting Policies

a. Review with the company's management, the
auditor and internal audit review, the general
policies and procedures of the company and
ensure the adequacy of the financial accounting
principles and practices applied by the company.

b. Study the company's internal control system,
including information control and security, and
prepare a written report on its opinion and
recommendations in this regard.

c. Understand the auditor's and internal audit's scope
in reviewing internal control over financial
reports, review reports of important findings and
recommendations along with management
responses.

d. Review and comment on any update or change to
the existing procedures and policies taken by the
management.

2.2 Audit of the auditor and financial statements
a. The Audit Committee shall make
recommendations to the Board of Directors on an
annual basis for the appointment, revocation and
wages of the Auditor, and no recommendation
shall be made with regard to their independence
or anything alike.
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b. Follow up the work of the auditor, review and
confirm his independence by obtaining data from
the auditor regarding the relations between the
auditor and the company, including non-audit
services, and discussing relations with the
auditors.

c. Study the audit plan with the auditor and make
comments thereon.

d. Review the auditor's reports and working to
support the auditor where possible to provide
alternative communication links between the
auditors and the Board of Directors when
needed.

e. Study the accounting policies used, and
providing opinions and recommendations to the
Board of Directors.

f. Review terms and conditions as well as
remuneration for any special audit/advisory
assignment undertaken by the auditor.

g. A separate meeting is held on a regular basis with
the auditors to discuss any private matters with
the Audit Committee or what the auditor believes
should be discussed privately and confidentially.

h. Review and follow up the auditor's notes on the
financial statements and following up on the
actions taken in their regard.

i. Review the annual financial statements before
presenting them to the Board of Directors, and
expressing opinions and recommendations in
this regard.

j. Conduct a review with management and the
auditor of the impact of regulatory and
accounting initiatives on the company's financial
statements

k. Recommend the approval of any work outside
the scope of the audit work assigned to the
auditor while performing the audit work.

1. Submit regular reports to the Board of Directors
of any issues that may arise regarding the quality
or integrity of the Company's financial
statements, the Company's compliance with
legal or regulatory requirements, and the
Company's  auditor's  performance  and
independence.

2.3 Internal Audit
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Ensure that the Company formally defines the
purpose, authority and responsibility of the internal
audit activity to provide and present ongoing
evaluations of the Company’s operations, risk
management and internal control system in
coordination with senior management and the
Audit Committee.

Approve annual compensation, performance
evaluation and salary adjustment of the director of
internal audit, or the fee of the external audit
contract in line with the company's compensation
and incentive policy.
Submit a recommendation to the Chairman of the
Board of Directors regarding the appointment of
the Director of Internal Audit / or the external
company, his dismissal or the termination of the
contract.

Supervise the internal audit activity and review its
charter, scope, efficiency, independence,
objectivity and performance, and the action plan by
conducting the review with the Director of Internal
Audit , present and submit the results of internal
audit efforts on a quarterly basis, or when
necessary and needed, and review the periodic and
annual internal audit reports.

Carry out a brief review of all internal audit
reports, including management responses and
comments, exceptions noted, and follow up on the
implementation of corrective measures and actions
in relation to the comments in the audit report.
Supervise the internal audit activity in the
company to ensure its effectiveness in carrying out
its activities and the duties determined by the
Board of Directors

The Audit Committee should have the ultimate
authority to review and approve the annual audit
plan and all major changes to the plan of internal
audit.

Ensure there are no undue restrictions, review, and
agreement on replacement, appointment, or
dismissal of the Director of Internal Audit.
Review the petformance of the internal audit
manager at least once a year, and agree on annual
compensation and salary adjustment, if necessary.
Review the effectiveness of the internal audit
activity, including compliance with the
international standards emanating from the
Association of Internal Auditors, which are
concerned with regulating the professional practice
of internal auditing.
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k. Onaregular basis, a separate meeting is held with
the Director of Internal Audit to discuss any issues
of a special nature.

2.4 The Compliance

a. Review the results of any examinations carried
out by the relevant regulatory authorities, and any
notes for references.

b. Obtain regular updates from management and the
company's legal consultant regarding compliance
matters.

c. The duty of the audit committee is to submit
periodic reports to the board of directors.

2.5 Risk Management

a. Supervise and enhance the company's risk
management framework.

b. Define and monitor the company's main risks,
evaluating their management, and aligning risk
management activities with the company's
general policy objectives.

c. Ensure that risks are taken within the limits of
prudence, taking into account the company's
objectives and size, volume of work, long and
short term rates.

d. Ensure that written policies and procedures are
established and maintained to identify, monitor,
measure and control all major risks associated
with the Company's operations and objectives.

e. Approve risk management policies and
procedures, which define appropriate levels of
approval through appropriate monitoring and
control, setting limits for risk management and
identification of risks, as well as defining
reporting requirements from the point of view of
management.

f. Receive the results of the annual review of the
implementation of the company's risk
management policies and procedures by the
internal auditor, and make recommendations for
change in the event of any problems with
management or problems with internal
measurement methodologies.

g. Provide administrative supervision and prudence
to follow up on any administrative procedures
required from the relevant commercial areas,
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they shall include analysis of future risks and
long term orientations.

h. Conduct a critical evaluation of the company's
business strategies and plans from a risk
perspective.

i. Policies are discussed with regard to risk
assessment and management to which the
Company may be exposed and the steps taken by
the Company's management to monitor and
control exposure to financial risks are reviewed.

j. Review and assess the risks of key activities on
a periodic basis.

k. Review any legal claims against the company.

Review the company's business plan for

continuity.

—_—

2.6 Information Technology controls and tools.
The committee shall research and review with
management, external auditor and internal auditor:

a. Effectiveness and weaknesses of controls
and control systems in the corporate
information system.

b. Any relevant findings and
recommendations by the external
auditors and the internal auditor together
with management's responses thereto,
including a timeline for implementing
recommendations on controls and their
tools including any significant risks
related to these key controls.

c. Status and adequacy of management
information  systems and  other
information technology.

d. The committee reviews with the internal
auditor and the external auditor the
coordination of audit efforts to ensure full
coverage of the system of controls and the
relevant key risk areas that it controls.

2.7 Reporting Tasks

a. Prepare regular reports to the Board of
Directors on the activities of the Audit
Committee and related issues and
recommendations.

b. Providle an open means  of
communication between the internal
auditor, the auditor, and the board of
directors.
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Prepare and submit an annual report to
shareholders, describing the committee's
structure, responsibilities, and any other
information required, including approval
of non-audit services.

Review any other reports related to the
committee's responsibilities issued by the
company.

2.8 Other Tasks

a.

b.

Implement any other relevant activities
as required by the Board.

Follow up on material, financial, ethical
or legal violations, and any serious
violations of company policies, legal
provision or of the Code of Conduct,
reported by the internal auditor or any
other employee.

Direct and follow up on any private
investigations, as appropriate, on
matters relating to the company's
financial statements, internal controls,
legal compliance or business ethics.
Review all significant issues within the
scope of the Audit Committee's charter,
including any changes in accounting
principles, with management and the
auditor, before making any decision
regarding reporting and practices to be
followed by the company, and submit a
report in this regard to the Board.
Review and annually assess the
adequacy of the charter to the Audit
Committee, seek approval of the Board
for proposed amendments, and ensure
disclosure as appropriate as may be
required by law or regulation.

Review with management for zakat tax
returns/tax issues

Review the company's quarterly and
annual financial statements, including
any impact on unusual items.

Ensure that all responsibilities contained
in this charter are carried out annually.
Evaluate the performance of the Audit
Committee and its members on a regular
basis

The Audit Committee has the right to
appoint an independent lawyer and other

Giaall G Aagiie Juall Ay i
A1 Galaay el il e g o N2l

0553 (paplinall (g gi i iy pumai 7
Gy gy dinlll Aa il
) palt Al 5 Loy vl sline (5 8] e shen
il Analye e cilall e

il ppay Josii (5 a1 ) gl Aanlpe o
4,30 g 5 palall Al

sl plea 8.2

08 (a costladl ail o e i3 oAl Al i
sl

o5 A a5 AENAY) 5 Allall 5 Lyolall il A e
A il a3 el 5l AS il il 3 i ST
Giaall Wl g sl ae g8 Al ddllaa 4
AT Gk ge g ol AR

i ce LY Caen ddala GEST Al Aallie g 4za 5ill
b gally SN LD Gl Alaiadl i)
Ay ladll Jlae Y clsdald i et il Jliie1 5 cddaiall
Lnd (Blise lai A Ja5 G Al Llall aan daal o
nslaall (2l 3 < pues A el 3 Ly deal all
A RIS - PP I EG PR PN WEN N PP L IRy [ 2
e g (AS M1 U (e e Ll ol gl il jlaall 5 il
aodaall (N OLE gy

¢ i dayifi g daal ol diadl 3aall LS (20 ial aliusl
sz g sda giaall il e Gulaall 38 g il g
G g U sllaa (56K 38 (g3 5 Jladl el oo ladY
sl sl el

Glaailly / 3 Appen gl 500Y1 ae Axal all
b Loy S0 Ay il Adadll A0l Ll Aasl e
Aplall e sl e ils gl s

1aa 4 Bal sl byl e iS5 a8 4 (e S
Ly (Blgall

A

10




advisors, as it deems necessary to carry
out its tasks

k. Establish procedures to keep, receive or
deal with the complaints received by the
Company regarding accounting, internal
accounting controls or audit matters,
including procedures for raising
concerns about accounting or auditing
by Company staff and other suspicious
matters.

. The Audit Committee shall be available
at all times to receive suggestions,
questions or recommendations from the
external auditors, the internal auditor
and the executive management.

3- Audit Committee Structure

3.1 The Board of Directors must form the Audit
Committee from (3) members of the
shareholders or others competent in financial
matters(1) and who are not members of the
Executive Board of Directors, provided that at
least one of them is an independent member,
and one of them is specialized in financial and
accounting affairs.

The appointment order is issued after
presentation to the general assembly,
explaining the terms of membership,
qualifications, experience conditions available
in the members of the committee and their
duties. The appointment order must also
expressly and  specifically state the
competencies, role, responsibilities and main
objectives of the audit committee during its
work period.

3.2 The members of the Audit Committee are
appointed based on a recommendation from the
Board of Directors, and the General Assembly
is responsible for approving the formation of
the Audit Committee in accordance with the
provisions of the laws and regulations issued in
this regard. The Audit Committee may not
include in its membership the Chairman of the
Board of Director.
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3.3 The General Assembly of shareholders based
on a proposal from the Board of Directors,
issues the rules for selecting the members of the
Audit Committee, the term of their
membership, the method and controls of the
committee’s work, and the remuneration of its
members.

3.4 A committee member is appointed for a period
of three years, renewable for one time. The term
of membership of the Audit Committee must
not exceed the term of membership of the Board
of Directors. The membership of the Audit
Committee member must also terminate if the
committee member is a member of the Board of
Directors and his membership in the Board has
ended due to his voluntary resignation or the
expiration of his membership. The Board of
Directors may remove a member of the Audit
Committee by a majority of votes. The Board of
Directors is also entitled to appoint -
temporarily - a member of the Audit
Committee, provided that this appointment is
presented to the Ordinary General Assembly at
its first meeting for approval.

3.5 One of the independent members of the Board
of Directors should participate in the
membership of the audit committee of the
company, and may preside the committee in
accordance with the decision to form and assign
the committee or choose its president by a
positive vote of the majority of the committee
members if the decision to form the committee
did not include the appointment of its chairman.

3.6 A member should not undertake any technical
or administrative work in the company, even if
it is of an advisory nature. It is not permissible
for anyone who has worked for the auditor
during the past two years to be a member of the
audit committee.

3.7 The Member shall not have any direct or
indirect interest in the business or contracts
concluded on behalf of the company.

3.8 The audit committee shall appoint a secretary to
the committee to keep records of procedures
and decisions. The secretary can also be one of
the committee members or be from outside the
board, and if the secretary is not a member of
the committee he has no voting rights.

3J|J‘¥|Ly|.\.amd)ac\~)3§“:_lr_ ELu uénhl.um.“ cdaladl :\__\u.a.“ J_\J.A: 33
bl g pgliginc Baag daal yalt 43al limel ksl acl A
leilime | cililSa g Lialll Jae Jag gua g

Cngp cbanl g 8 pal apaill AUE ) ged A5 5aad Dl e (201 4.3

odae e 520 e Mhanl yall il Lygune 5 8 35 Vi

OIS 13] Aanl yall i soime Ay gume gl O camg LS 43515

Ahygme Caglily Byla¥) padae slimel sal Aialll siae

Oy dagmall Bae elgily ) L gl MY sl

Slely Benlpall Aind sl (a pume A3 5N el

b 1pme e O 30Y1 bl (3 LS« 5]

Llall Rpraall e ) 38 G gms o ol Arnl_yal )
ol AY L) plaial Ul 2 Al

Lgme b Opliiuall 5 0¥ Gulae slmel aal ol L Ol 2 5,3

DAl G Rl gy o & sy RS (8 Read jall i

o V) g gl Ly LR i Ll y Al JS5

Ly il JSES I8 Gy ) 13] Al plime Zple]
Ly )

s ot A8 AN st sl o e gls alil pae somell 204 6.3
el e ) e O Gl Jpme Vs ALl dagida 13 08
Lal b 1pme O3% o Gfinmlall il 38 Gl
Aand jalt

Joall 35 ey 5l 5 pilia Aadima 4pal S VT puimall o 7.3
A8l s Aa_uall 3 giall

Oas e Lliall Ball 5 Su et Axal jall Aind (o 2y 8.3

e laaty S b i Sl oS LS el i a5 cled ¥

12




3.9 The Secretary of the Committee is responsible
for the following:

a. Maintain complete records of committee
meetings for the purpose of reporting on
committee performance to the Board of
Directors.

b. Inform the committee's decisions to the
concerned parties.

c. Coordinate  with the  concerned
departments on the legal committee's
decision which require compliance and
regulatory procedures

d. Establish a mechanism to track and
follow up on the committee's decisions.

e. Execute any other tasks or
responsibilities assigned to him by the
head of the committee or any of its
members.

4- Responsibilities of Audit Committee Members

4.1 Members shall make every effort to attend all

meetings of the Committee and participate actively

in the discussions, and shall inform the president in
writing in case they were absent.

4.2 Members shall keep the secrets of the company
acquired through the performance of their duties,
and shall not publish confidential information to
the shareholders from the General Assembly or to
any other party, in such cases the member shall be
dismissed from his position and shall be liable for
the resulting financial damages.

4.3 Members of the Audit Committee shall not carry
out any executive work in the company, even
though consultancy

4.4 Members shall continue to perform their duties and
responsibilities in a good manner and shall update
them in their respective field for the benefit of the
Company

4.5 Members shall be honest and independent in the
performance of their work.

4.6 Members shall not engage in any of the professions
that could violate the Company's Code of Conduct
or its principles.

4.7 Members shall not accept any of the professions
that are subject to conflict of interest with the
Company, and those that may prevent them from
carrying out their duties objectively.

4.8 Members are required to disclose all personal
operations and their nature that are carried out with
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the Company, and any personal relationship with
the Board of Directors and Executive
Management.

4.9 Members of the Audit Committee shall abide by
the performance of the work in accordance with the
Committee’s charter and the rules as well as
regulations listed in the company’s articles of
association and the Capital Market and other
relevant laws and regulations. They shall abide to
local and international auditing standards, in
addition to the Code of Conduct and the ethics for
the Responsible Work of Northern Region Cement
Company.

5- The work of the Audit Committee

5.1 The Committee shall adopt an annual
agenda at the first meeting of each year, and
at each meeting it shall determine the date of
the next meeting, and the majority of the
members of the Audit Committee shall
achieve a quorum. Each member of the Audit
Committee shall have one vote, and the
decision is taken on behalf of the committee
when the majority of the members attend the
meeting and the quorum is reached, and in the
event of a tie the side with which the president
voted shall prevail.

5.2 The Audit Committee shall meet periodically
every (three) months (at least) during each
financial year, and whenever the need arises,
or upon request by the Board of Directors, for
the internal auditor and the auditor. Unless
otherwise directed by the Board, the “Audit
Committee” shall may meet at the company’s
headquarter. During the audit committee’s
meetings, the organizational rules required
by the corporate governance regulations for
the work and tasks of the committee shall be
taken into account including those that
require studying the preliminary and annual
financial statements before presenting them
to the Board of Directors and expressing an
opinion and recommendation in this regard.

5.3 No one other than a member of the Audit
Committee has the right to attend its
meetings, but a non-member may attend if
there is an invitation from the committee.

5.4 The agenda for each meeting shall be
prepared by the president of the Audit
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Committee  and, whenever possible,
circulated to all members prior to the date of
the meeting.

5.5 The president of the Audit Committee shall
undertake all meetings of the Committee, and
all decisions and recommendations of the
Audit Committee shall be documented in a
special register designated for this matter and
shall be signed by the Committee president
and its secretary.

5.6 Both the president and the members of the
Audit Committee shall be present in person
during the meeting of the Committee, and the
representation of the president or one the
Committee members through proxy shall not
be accepted.

5.7 The Audit Committee shall meet as
determined by its president, or at the request
of any two of its members.

5.8 Decisions of the Audit Committee shall be
taken by a majority of votes.

5.9 The Audit Committee shall submit a
summary treport to the Board of Directors
containing its important observations and
recommendations on matters considered in
the meetings of the Audit Committee.

5.10  The meeting of the “Audit Committee” is
not effective unless the president of the
Committee and a member attend, and the
Audit Committee must meet when invited by
the president or any two members thereof,
and when sending an invitation to attend the
meeting, the draft agenda must be attached,
and hand-delivered or sent to the members
Electronically or in any other way at least four
(4) days prior to the date of the meeting,
unless all members have waived. In the
absence of the president, the committee elects
an alternative president for the existing
meeting.

5.11 Any member of the Board of Directors
who is not a member of the “Audit
Committee” may attend, as an observer,
during the work of the Committee unless it is
an executive/private business.

5.12 Management representatives may be
invited to attend some or all of the Audit
Committee's meetings, and they are invited
by the Board Secretary under the direction of
the president.
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5.13  In the event of an emergency or in cases
beyond the Committee's control where the
Audit Committee cannot hold its meeting, the
Audit Committee can take its decisions by
deliberation.

5.14  The Audit Committee shall keep a record
of the observations and recommendations
approved during its meetings and submit a
report thereon to the Board of Directors.

5.15 Establish a mechanism that allows
employees of the company to submit their
observations regarding any abuse in financial
or other reports confidentially, and the
committee must verify the application of this
mechanism by conducting an independent
investigation that fits the size of the error and
adopting appropriate follow-up procedures

5.16 The Audit Committee proposes to the
Board of Directors to set the necessary
policies or procedures for stakeholders to
follow in submitting their complaints or
reporting violating practices, taking into
account the following:

Facilitate the notification of stakeholders
(including company employees) to the Board of
Directors of any actions or practices that may be
issued by the Executive Management and which
may violate the applicable laws, regulations and
rules or raise suspicion in the financial
statements or internal control systems or others,
whether such actions or practices are against
them or not and conduct the necessary
investigation.

Maintain confidentiality of reporting procedures
by facilitating direct contact with an independent
member of the Audit Committee or other
competent committees.

Assign a competent person to receive and deal
with complaints or communications from
stakeholders.

Allocate a phone or email to receive complaints.

Provide the necessary protection for
stakeholders.

5.17 In performing its supervision role, the
Audit Committee is empowered to investigate
any matter directed with full access to all
books, lists, facilities, records and employees
of the Company, with the power to seek any
outside advice from auditors or consultants,
and bear any other expenses for such purpose
to be paid at the company's expense. The
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committee may also request any executive
officer or employee of the company or its
branches, or request the company’s legal
attorney and the company’s auditors to meet
with the committee or any member of the
committee.

5.18 The Audit Committee shall evaluate its
performance annually, and report the results
to the Board of Directors, and the evaluation
shall include the performance of each
member and his commitment to the activities
of the Committee.

5.19 Committee meetings are documented as
follows:

a. Specify the date and place of the meeting, the
names of attendees and absentees and a
summary of the discussions that took place
at the meeting and their decisions and related
recommendations shall be recorded.

b.A draft of the minutes shall be prepared by
the Secretary of the Committee within seven
(7) working days after each meeting, and
shall be sent to all Committee members for
review. Comments shall be submitted by the
Committee members within one week of
receiving the draft.

c.The Secretary of the Committee amends the
minutes based on the comments of the
members and sends it, along with these
comments, to the president. The Secretary of
the Committee prepares the final minutes in
accordance with the recommendations of the
president and sends it to the members of the
Committee signed by the president and the
secretary.

d.A signed copy of the minutes with the
attachments, related documents and
correspondence shall remain in a special file.

6- Committee remuneration and compensations

6.1 Each member of the Committee is entitled to
the compensation below:

a. Attendance allowance for each meeting.
b. Annual compensation 50,000 SR.

6.2 Committee members who reside outside of
the Company’s official headquarter are
entitled to be reimbursed for all expenses
incurred by them to attend the meeting,
provided such expenses are reasonable and
acceptable to custom in accordance with
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business standards such as travel, meals,
accommodation and other expenses incurred
specifically for business purposes.

6.3 The Board of Directors shall present and
disclose to the General Assembly the
submitted reports and the remuneration and
other payments made to the members of the
Committee.

7- The Authority

7.1 The Audit Committee has a role in reviewing
and providing advice without making any
practical decisions, the Audit Committee will
provide evidence of constructive, supportive
and advisory approaches.

7.2 In order to achieve the objectives, the Audit
Committee is authorized to perform the
following tasks:

a. Perform the specific duties and tasks
stipulated in the charter, based on the
directions and approval of the Board of
Directors, to investigate any of the
company's activities.

b. Invite the auditor to obtain information
and clarifications on the affairs of the
company’s auditing without placing
restrictions on the company’s
management and employees at all levels
to access reports or information related to
the company’s financial affairs, and what
it deems necessary to fulfill its
responsibilities.

¢. Conclusions and recommendations must
be reached before any corrective actions
are taken by the Board of Directors and
no directives are issued to the company’s
management in this regard. The Board of
Directors either accepts or implements
the recommendations or advice provided
by the Audit Committee or advises the
Audit Committee for deviations in the
Committee’s suggestions.

7.3 The Audit Committee may request the Board
of Directors to invite the General Assembly
to convene, and in the event that 15 days have
passed since the request has not been
implemented, competent authority may invite
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8-

the Ordinary General Assembly to convene
by virtue of a decision.

The relation of the Audit Committee with the

internal audit unit/department

8.1 The Board of Directors, upon the proposal of
the Audit Committee, shall set the necessary
policies or procedures for stakeholders to
follow in submitting their complaints, and
shall take the opinion of the Audit Committee
on the adequacy of the company's internal
control system.

8.2 The audit committee must follow up the
performance  of the internal audit
unit/department of the company, which shall
in turn submit quarterly periodic reports to the
audit committee.

83 The Audit Committee is primarily
responsible for approving the annual audit
plan issued by the internal audit
unit/department/external ~ company.  The
committee is also required to review the
periodic internal audit unit/department
reports, in addition to the unit/management
annual report issued in comparison to the
audit plan.

Audit Committee Report

9.1 The Audit Committee shall consider the
company’s financial statements, reports and
notes submitted by the auditor, and express its
opinion thereon, if any. It shall also prepare a
report on its opinion regarding the adequacy
of the internal control system in the company
and the other work it has undertaken that fall
within the scope of its competence.

9.2 The Board of Directors should deposit
sufficient copies of the Audit Committee's
report at the company's head office at least
twenty-one days before the date of the
General Assembly to provide a copy thereof
to all shareholders.

9.3 The Board of Directors shall ensure that the
agenda of the General Assembly includes
informing the shareholders of the topics and
reading the audit committee report,
discussing it and making it available to the
shareholders during the meeting.

9.4 The Board of Directors shall deposit a copy
of the Audit Committee’s report among the
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documents to be deposited in both the
Ministry of Commetce and Investment and
the Saudi Capital Market Authority during the
statutory period from the approval of the
financial statements by the General
Assembly.

10- Mechanism for resolving conflict between the
Audit Committee and the Board

10.1 In case of any conflict in the recommendations
of the Audit Committee and the decisions of the
Board of Directors, or if the Board refuses to
accept the Committee’s recommendation
regarding the appointment and dismissal of the
company’s auditor, determining his fees,
evaluating his performance, or appointing the
internal auditor, the Board of Directors’ report
must include the Committee’s recommendation
and its justifications, and the reason of not
abiding thereto.
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Remuneration and Nomination Committee Work
Regulations

Preamble:

This objective of these Regulations is to define the scope of
work of the Remuneration and Nomination Committee, its
responsibilities, the conditions that shall be met for
membership of the Committee, how its meetings are hold

and its wotk procedures.

Article One:
Conditions of Membetship and Remuneration of its

Committee Composition, Duration,

Members:

1. The Board of Directors appoints the members of
the Remuneration and Nominatons Committee
which shall comprise three independent Board
members. The Board may resort to non-executive
members ot persons who are not members of the
Boatrd, whether they are shareholders or others.
The Committee's term ends with the end of the
Board’s term, and they may be reappointed for one
term or several terms.

2. The Board of Directors may dismiss and replace
the of the
Remuneration Committee for any reason the

members Nomination  and
Board may deem appropriate. Committee members
are also entitled to tesign, provided resignation
takes place at a reasonable time accepted by the
Board of Directots.

3. If one of the positions in the Nomination and
Remuneraton Committee becomes vacant during
the term of membership, the Board shall appoint
another member in the vacant position and the
new member shall complete the term of their
predecessor.

4. The membership of the Committee shall end with
the expiration of the term of membership in the
Board of Directors or in the Committee, unless
renewed, or upon the decease of the member.

5. Committee member shall be deemed legally
resigned if they fail to attend more than three
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consecutive meetings of the Committee without
obtaining prior permission from the Committee
Chairman or having an acceptable excuse approved
by the majority of the Committee Members
present.

6. Committee Members shall elect a chaitperson from
among the independent Members of the Board of
Directors. In the absence of the Chairman, another
member may be chosen by the present members to
manage the meetings.

7. 'The Committee’s remuneration shall consist of an
amount to be determined by the Company's Board

of Directors.
Article Two: The Terms of Reference of the
Committee:

1.Preparing a clear policy for the remuneration of
the members of the Board of Directors and the
committees emanating from the Board and for
the Executive Management, and submitting it to
the Board of Directors for consideration in
the General
Assembly, provided that such policy takes into

approval by

preparation  for

account the adoption of standards related to
petformance, disclosure and verification of their

implementation.
2.Clarifying  the relationship  between  the
remunerations 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 objectives.

4,Recommending to the Board of Directors the
remuneration of the members of the Board, its

of the

Company in accordance with the approved

committees and senior executives

policy.

5.Proposing clear policies and criteria  for
membership in the Board of Directors and the
executive management.

6.Recommending to the Board the nomination and
re-nomination of members in accordance with

the approved policies and standards, taking into
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consideration the non-nomination of any person
who has already been convicted of breach of
trust.

7.Preparing a description of the capabilities and

qualifications required for membership of the
Board and occupying the functions of executive
management.

8.Determining the time a member should allocate to

the work of the Board.

9. Annually review of the required skills ot experience

10.

11.

12.

13.

14.

Article

Three:

requitements for Board membership and
executive management functons.

Reviewing the structure of the Board, the
the

Management and making recommendations on

Executive Committees, and Executive

possible changes.
Verifying the of
independent members and verifying that there is

annually independence
no conflict of interest if the member is on the
board of another company.

Developing a functional description of executive
members, non-executive members, independent
members, and senior executives.

Establishing special procedures in the event of a
vacancy in the membership of the Board or
senior executives.

Identifying weaknesses and strengths in the
Board, and proposing solutions to address them
in line with the Company’s interests.

Meetings and Decisions of the

Committee:

1. Except

for the Committee secretary and

Committees members, members of the Board and

executive management are not entitled to attend

the Committee meetings. When necessary, other

persons may be invited to attend any meeting or

part of it. However, invitees are not entitled to

vote on any decision taken by the Committee.
2. The Committee meeting shall be valid only by the
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10.

11.

12.

attendance of the majority of its members.
Decisions shall be made by a majority of the
members present and voting. Upon equal votes,
the opinion in favor of which the chairman of the
Committee has voted shall prevail.

Committee meetings shall be documented, and the
minutes thereof, including the discussions and
deliberations, shall be prepared. The Committee’s
recommendations and the results of the vote shall
be documented and maintained in a special and
organized register. The names of the present
members and reservations expressed by them (if
any) shall be indicated. Such minutes shall be
signed by all the present members and the
Committee’s secretary.

Committee members submit their comments and
opinions on the minutes within a sufficient period
as of the date of receiving the first draft of the
minutes from the Committee’s secretary.

The Committee’s secretary amends the first draft
based on the comments of the members.
Committee members submit their comments on
the minutes within two days as of the date of
receiving the second draft from the Committee’s
secretaty.

The Committee’s secretary prepares the final
version of the minutes, and the latter shall be
deemed official upon its signature.

The Committee’s secretary sends the approved and
certified minutes to the members of the
Committee.

Should a2 Committee member wishes to include
their comments in the agenda of the next meeting
as one of the main subjects, they shall coordinate
with the Committee chairman to schedule that in
the meeting’s agenda.

The Committee shall adopt the schedule of its
meetings before the beginning of each yeart,
provided that a final agreement is reached during
each meeting on the date of the next meeting.

The Committee shall meet regulatly at least every
six months and shall meet whenever the need
arises.

The invitation to attend the meeting shall be sent
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at least one week in advance, and the agenda and
the necessary documentation shall be attached
thereto.

13. Any member may make reservation on any

decision taken by the Committee, provided that
they state the mains reasons for said reservation.

Article Four: Terms of Reference of the Chairman of

the Committee:

1.

Inviting the members of the Committee to meet
and specifying the tme, date and place of each
Committee meeting and the agenda.

Presiding over the Committee’s meetings.
Preparing periodic reports on the activities of the
Committee and presenting them to the Committee
in preparation for submission to the Board of
Directors.

Submitting the Committee’s repotts to the Board
of Directors, along with recommendations, if any,
for approval at the first ordinary meeting following
the Committee’s meeting, as tequested by the
Board of Directors or as deemed necessary by the
Committee’s chairman.

Representing the Committee before the Board of
Directors and any other party that requires so.
Submitting the results of the Committee's work
and its recommendations to the Board of
Directors.

Article Five: Terms of Reference of the Secretary of the

Committee:

1.

Notifying the Committee members of the dates of
the meetings and providing them with the meeting
agenda and related documents.

Recording the minutes of the meetings including
the date and place of the meeting, the names of the
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present and absent members, a summary of the
discussions, recommendations and decisions
reached by the Committee and approved by the
Chairman of the Commuittee.

Providing the Chairman of the Board of Directors,
after each meeting, with a copy of the minutes of
the Committee meeting after approval by the
Committee members.

Keeping the meeting minutes in a safe, orderly and
tidy place.

Following up on the implementation of the
decisions issued by the Committee and any other
subjects discussed in previous meetings.

Carrying out any other tasks assigned by the
Committee to the Committee Secretary.

Article Six: General Provisions and Rules:

1.

The Committee members shall regularly attend the
Committee’s sessions and actively participate in its
work. A member who should be absent from one
of the sessions shall notify the chairman of the
Committee in writing. A member may not leave
the session without the permission of the chairman
of the Committee.

The Committee members shall preserve the
Company’s sectets. Committee members shall not
disclose any learned Company’s secrets, otherwise
the Board may exclude him from the Committee
and hold them accountable for compensation for
the damage that may result.

No member of the Committee may carry out any
executive work in the Company or any of its
subsidiaries except by virtue of an independent
contract with the Company or a direct directive
from the Company.

The
diligence to carry out the work entrusted to him

Committee member shall exercise due
and keep abreast of recent developments related to
the Company’s business.

The Committee member shall have integrity,
honesty, objectivity and independence, show
fairness, set aside his personal interests, and abide
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by confidentiality. These matters are taken into
account when appointing the Committee member
or while the membets are performing their duties.
Without prejudice to the provisions of the
Companies Law, the Capital Market Law and their
Implementing Regulations, the Committee shall,
when preparing the Remuneration Policy, take into
account the provisions stipulated in Article (62) of
the Corporate Governance Regulations issued by
the Board of the Capital Market Authority
pursuant to Resolution No. (8-16-2017) dated
16/5/1438 H.

These Regulations ate deemed effective as of the
date of approval by the Company's Ordinary
Assembly Meeting, and no amendment, deletion or
addition to these Regulations may be made, except
upon the apptoval of the General Assembly.
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Nominations and Remuneration Committee Charter

Preamble - the nature and limits of the charter:

First — The nature of this issuance :

The Northern Region Cement Company aims from the
follow up of the amendment of the charter of the
(Nominations and Remuneration Committee ) to activate
the Board’s role in supervising the role of the executive
management through the Board’s specialized committees,
including the Nominations and Remuneration Committee,
which plays a major role in activating the supervision of the
company in general, and reducing the degree of risks which
it may be exposed to as well as good performance, business
continuity and long-term sustainability, and to ensure the
achievement of the main function of the Nominations and
Remuneration Committee, as well as to support the Board
of Directors in its entirety by providing it with clear policies
for the appointment, evaluation and remuneration of
members of the Board of Directors, and follow-up on
compliance with the code/charter of functional behavior,
Responsible work ethics, verification of conflict of interest
and making recommendations, while not making decisions
on his behalf.

Nominations and Remuneration Committee Charter of the
Northern Region Cement Company was issued as part of
the Northern Region Cement Company's Governance
Guide/Regulation and its various amendments. The
Nominations and Remuneration Committee Charter
describes the scope of the committee's responsibilities and
how it implements its responsibilities in order to raise the
credibility, efficiency and effectiveness of its work and
activities, enhance its position and maintain its reputation
in the business sector. This charter is considered a positive
and advanced step for implementing good governance,
which enhances disclosure and transparency, as well as the
rules of justice and accountability, and combats
administrative corruption.

This issuance is an amendment of the Nominations and
Remuneration Committee Charter issued to the approval of
the General Assembly (06/2022) of the Northern Region
Cement Company on 28/08/1443 h, prepared by the Board
of Directors and issued on 31/03/2022 AD, bearing the
name (Issue No.2 dated / / AD).
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The amendments to this charter have been made in
accordance with the changes that occurred in the various
laws and regulations, especially the issuance of the
Corporate Governance Regulations issued by the Board of
the Capital Market Authority pursuant to Resolution No. 8-
16-2017 on 16/5/1438 Hijri corresponding to Feb.13.2017
based on the Articles of Association of the Companies
issued by Royal Decree No. M/3 on 28/1/1437 Hijri among
the best practices in this regard, in order to assist the Audit
Committee in making its charters effective documents, and
using them to manage the agenda, this department is
intended to be a model for guidance.

Second - Limitations and Scope of the Charter:
Nominations and Remuneration Committee Charter shall
be considered as an integral part of the rules, laws and
regulations stipulated in the Company’s Articles of
association , the Capital Market Authority and other
relevant laws and regulations, as well as local and
international standards, in addition to the the code/charter
of functional behavior, Responsible work ethics for
Northern Region Cement Company.

The “Nominations and Remuneration Committee” is
formed by virtue of a decision of the Board of Directors
after the meeting of the General Assembly of Shareholders
based on the recommendation of the Board, for the
Shareholders’ Assembly to approve rules, regulations, work
procedures, tasks and appointment of members of the
Committee, their remuneration, and the term of their
appointment.

The Board shall, and based on the recommendation of the
Nominations and Remuneration Committee and the
company’s articles of association, determine the form and
amount of compensation for members and approve it at the
general assembly meeting. The committee also conducts an
annual review of the members’ compensation.

1- The purpose

1.1 The main purpose of the Nominations and
Remuneration Committee (the “Committee”) of the Board
of Directors (the “Board”) Northern Region Cement (the
“Company”) is to assist the Board in:

a. Propose clear policies and criteria for membership
in the Board of Directors and the Executive Management.
b.
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c. Prepare a description of the capabilities and
qualifications required for membership in the Board of
Directors and occupying executive management positions.
d. Develop job descriptions for executive and non-
executive members, independent members and members of
the executive management.

e. Establish special procedures in the event of a
vacancy in the position of a member of the Board of
Directors or senior executives.

f. Determine the time that the member should allocate
for the work of the Board of Directors.
g. Determine the individuals who are qualified to

become members of the Board of Directors, and
recommending the Board to the nominated members at the
next annual meeting of the General Assembly of
Shareholders.

h. Recommendation by the Board of Directors of the
nominated members for each committee of the Board.
i. Annual review of the necessary needs of appropriate

skills for membership of the Board of Directors and
executive management functions.

J- Ensure on an annual basis the independence of the
independent members, and the absence of any conflict of
interest if the member is a member of the board of directors
in any another company.

k. Prepare a clear mechanism for evaluating the board
and its members, and the board must adopt it from the
general assembly.

1. Oversee the evaluation of the board and executives.
m. Oversee all matters related to the CEO and
compensation officer.

n. Review board succession plans.

o. Identify weaknesses and strengths in the Board of

Directors, and propose solutions to address them in line
with the company's interest.

p. Prepare a clear policy for the remuneration of the
members of the Board of Directors and the committees
emanating from the Board and the Executive Management,
and submitting it to the Board of Directors for consideration
in preparation for its approval by the General Assembly,
provided that such policy is taken into account to follow
performance-related standards, disclose them, and verify
their implementation.

q- Recommend to the Board of Directors the
remuneration of the members of the Board of Director
members and its committees, except for the Audit
Committee and senior executives of the company, in
accordance with the approved policy.

I. Prepare a detailed annual report on the
Remuneration granted to members of the Board of
Directors and the executive management, whether they are

alae A gumal 4sllaall il pall g Sl 8l s g alae]
Al 5oy Gaila 5 Jadig 5 laYy)
s ebme¥ly il plme ) iy Cipa st puing
it 3l plisef g Cplifnall eliae Y1 g (il
sl Koe Jgd Ja 8 Aalall Glel aY) g b
sl LS S 511 Gl pline

JeeY danadi gpomall e cany @il Cisl aass,
B Gulae
@Y Gadae 3 slmed |ganand Gula gall ol EY1 aa3
@il pliaVl gpadiall slmelly (ulaall dpasis
Al et lisall Aumaal Jiall
G Aind JS gaadiall elizme YL S Y Gdas Apa s
(oslaall
Faliall o jlgall (e Ao DU SlaliiaDl Ay il daal jall
Agail) 3 oY) a5 51 Gulaa By getaal
pie g (opliiudl elime Y1 N (o g siu JS5; SE
Lpme Jady small OS 1Y alhas gl gl asms
w5 A A8 58 )l
oiladl ey selimcly salaall apil) dauzaly 4l slac)
ga panll Emanll (e la sl
Ol o1 jaall y Galaall paii te sl paY)
e 5 (52l uh Hl Alaall Jlusall gan (Ao i Y1
Al gl
(oulaall 4303 Jalad deal e
ol By Gyl (alae (A Bl Camall (il ga agaal
AS il dadiae ae (360 Lay gialled Jslatl
Salll g 3 oyl Gelae slime ] CHlHSA) daial 5 Al slae)
Dlaa ) Leadyy AR 8 Y1s Gedaall o Al
ole Al Amaall (g0 Waolaicy lugad L laill 5 5oy
el b ules plil Lubudl A 3 ely o
L8 i (e (33l 5 dlgie pliallly
Sy Gadae elimel clalSay 5y Lulaal dua gl
Ol LS aal el dind oo ale Adadl Gl
. Baainall Auluall 168 5 45,30

5




amounts, benefits or advantages, of whatever nature and
name, provided that this report is presented to the
company’s general assembly for discussion and giving
opinion thereon.

. Review periodically the remuneration policy, and
evaluating its effectiveness in achieving its objectives.
t. Evaluate the performance of the board in:

» Executive Directors wages and incentive policies

» Totals of senior management's wages

« Northern Cement Recruitment, Contract Extension,
and Contract Termination Policies for Senior
Management

» Incentive systems

« Retirement Arrangements

» Managers' Compensation Frameworks

12 Through its functions, the Nominations and
Remuneration Committee shall be able to communicate
directly with the resources of the Company and what this
requires to maintain effective working relationships with
management.

2- The structure of the committee and the selection
and appointment of its members.
2.1 The Committee shall consist of three members who

are not members of the Executive Board of Directors,
whether shareholders or others, provided that at least one
independent member shall be among them. They are
selected in accordance with the policy of selecting members
of the Board and the committees described in this charter.
2.2 The General Assembly, based on a proposal from
the Board of Directors, issues to the shareholders the rules
for selecting the members of the Nominations and
Remuneration Committee, the term of their membership,
the method and controls of the committee's work, and the
remuneration of its members. The chairman may participate
in the committee's membership, taking into account his
position.

23 FEach of the Chairman and members of the
Committee shall be appointed by the Board for a period of
three years, renewable for one time. The term of
membership of the Nominations and Remuneration
Committee shall not exceed the term of membership of the
Board of Directors.
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2.4  One of the independent members of the Board of
Directors should participate in the membership of the
Nominations and Remuneration Committee in the
company, and one of the independent members must
preside the committee in accordance with the decision to
form and assign it, or the committee may chose her
chairman from among the independent members by positive
vote of the majority of the committee members if the
decision to form the committee did not include the
appointment of its chairman

2.5  The term of membership of the « Nominations and
Remuneration Committee » shall not exceed that of the
Board of Directors. The membership of the Nominations
and Remuneration Committee member, if he is a member
of the Board of Directors, shall terminate in the event of the
expiry of his term of membership in the Board or his
voluntary resignation from the membership of the
Nominations and Remuneration Committee, and for a non-
member of the Board of Directors, his membership shall be
terminated by functional resignation or at the end of his
membership in the Committee The Board of Directors may
revoke a member of the Nominations and Remuneration
Committee by a majority of votes.

3- Responsibilities and duties of the committee:

3.1  The following tasks shall be recurring and common
activities of the Committee in the performance of its
function. These tasks are used as evidence with a note that
the company may not follow it under certain circumstances.

3.2  Appointment Responsibilities:

a. Recommend to the Board of Directors membership
in the nomination of Board members in accordance with the
approved policies and standards in condition to not
nominate any person who was previously convicted by a
crime against honor and honesty.

b. Annual review of the required and appropriate skills
for membership of the Board of Directors and prepare a
description of the capabilities and competencies required
for such membership, including the time required to
practice the activities of the Board.

c. The committee reviews the structure of the board
and recommends the board of directors to approve the
members of each committee and changes that can be made.
d. The committee assists the board in selecting,
developing and evaluating potential candidates for
executive director positions, including the chairman, and
oversees the development of plans for executive succession.
e. The committee follows up the orientation programs
for new members.
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f. The committee develops and recommends the board
to approve the annual self-evaluation process of the board
and it supervises its annual self-evaluation.

g. The Committee shall assist the Board on an annual
basis in determining each member and CEO's compliance
with the Company's Code of Conduct and Ethics and any
violations of the Regulations shall be reported to the Board.
h. Review the structure of each of the chairman and
members of the board of directors, including size,
Remuneration, skills, knowledge and experience, and
recommending appropriate variations in this regard.

i. Determine the strengths and weaknesses of the
Board of Directors and recommend solutions which are in
favor of the company's interest.

J- Ensure on an annual basis the independence of the
independent members and the absence of any conflict of
interest in the event that one of the members of the Board
serves as a member of the Board of Directors of another
company.

3.3  Compensation and Remuneration Responsibilities:
a. Develop clear policies regarding the compensation
and remuneration of members of the Board of Directors and
senior executives (CEO, Chief Financial Officer and heads
of business units) in line with performance standards when
setting these policies.

b. The Committee bears direct responsibility for
recommending the form and amount of memberts'
remuneration. The Committee shall seek to aftract,
motivate, and retain members with high integrity and
superior ability to focus on improving the value of the
partners' shares in the long term.

b. The Committee shall review and recommend to the
Board the level of remuneration for the executive staff,
including the Chairman, as well as review and propose the
remuneration plan for the staff.

¢ The Committee may appoint consultants to
determine compensation and remuneration as it deems
necessary to carry out its work, and is responsible for
approving the relevant fees.

d. Recommend the Board of Directors to appoint
members of the Board in accordance with the approved
policies and standards, and the Committee ensures that no
person who has been previously convicted of any crime
against honor or trust is nominated for this membership.

e. The Committee shall carry out other activities as
may be assigned by the Board from time to time.
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f. The Committee shall review and assess the
adequacy of this charter annually and recommend any
proposed changes to the Board for approval.

g. Determine the method of remuneration to members.
Such remuneration may consist of a specified salary, a
certain percentage of profits, or a combination of two or
more such benefits. However, such remuneration represents
a certain percentage of the profits of the company, and shall
not exceed 10% of the Net profits after deducting expenses
and consumption and these reserves as determined by the
general assembly in accordance with the provisions of this
law or the company’s internal regulations, and after
distributing profits of no less than 5% of the company’s
capital to shareholders and any violation of wage
determination is null and void. Furthermore, these
provisions must not exceed SAR 500,000 per year for each
member of the Board of Directors.

h. The Board of Directors submits its report to the
Ordinary Assembly at the ordinary meeting, where it must
include a comprehensive statement of all the amounts
received by the management during the fiscal year in the
form of Remuneration, shares in profits, attendance fees,
expenses, and other benefits, as well as the amounts
received by each of the directors in their capacity as officers
or executives of the company, or in the framework of the
technical, management and advisory services.

i. Members who are Company employees are not
remunerated for their services as members, and members
who are not Company employees are not included in any
Company advisory arrangements without prior approval of
the Nominations and Remuneration Committee. Also,
members who work in the Audit Committee may not
directly or indirectly obtain compensation for providing
accounting, legal, investment or financial advisory services
to the company. The company must not contribute as well
in the charitable organizations to which the member
belongs.

J- The Nominations and Remuneration Committee
shall be responsible for evaluating and recommending the
level of compensation to executive staff, including the
Chairman, and it shall submit an annual compensation
report to the Board for approval.
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4- Controls of the Committee’s work

4.1  The Committee shall meet at the times determined
by its Chairman, or at the request of any two of its members.
42 The Remuneration Committee shall meet
periodically at least every (six months), and whenever it is
necessary in order to ensure that it carries out its regular
work, and minutes of meetings must be prepared that
include its discussions and recommendations.

43  No one other than a member of the Committee is
entitled to attend its meetings, but a non-member may
attend if there is an invitation from the Committee.

44  The agenda for each meeting shall be prepared by
the Chairman of the Committee and circulated to all
members before the date of the meeting whenever possible,
the Committee shall meet at the invitation of its Chairman
or any two members. The invitation shall be accompanied
by the meeting agenda and delivered by hand or sent to the
members electronically or by any other method within a
period of no less than fifteen (15) days prior to the date of
the meeting unless it is changed by the consent of all the
members, and in the absence of the chairman, the
committee elects a president for the meeting.

4.5 The Chairman assumes the presidency when he is
present at all meetings of the Committee.

4.6  The quorum shall consist of the great majority of the
members of the Board, and each member of the Committee
shall have one vote. The decision is taken on behalf of the
committee when the majority of the members attend the
meeting and the quorum is reached. In the event of equality
in votes, the chairman’s vote shall prevail.

47  The committee should keep a record documenting
the main points discussed during its sessions and submitting
a report thereon to the board

4.8 Committee meetings are documented as follows:

a. Determine the date and place of the meeting, the
names of attendees and absentees and a summary of the
discussions that took place at the meeting and their
decisions and related recommendations shall be recorded.
b. A draft of the minutes shall be prepared by the
Secretary of the Committee within seven (7) working days
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after each meeting, and shall be sent to all Committee
members for review. Comments shall be submitted by the
Committee members within one week of receiving the draft.
c. Secretary of the Committee amends the minutes
based on the comments of the members and sends the
attached document of the comments to the Chairman.

d. Secretary of the Committee prepares the final
minutes in accordance with the recommendations of the
Chairman and sends it to the members of the Committee
signed by the Chairman and the Secretary.

e. A signed copy of the minutes with the attachments,
related documents and correspondence shall remain in a
special file.

49  the performance of the supervision role, the
Committee is empowered to investigate any matter brought
to its attention with full access to all data, lists, facilities,
records and employees of the Company with the power to
seek any outside advice, from auditors or consultants, and
bear any other expenses for this purpose and to be paid at
the expense of company. The committee may also request
any executive officer or employee of the company or its
branches, or request the company’s legal attorney and the
company’s auditors to meet with the committee or any
member of the committee

The committee must evaluate its annual performance and
the results report must be submitted to the board. The
evaluation also includes the performance and commitment
of each member towards the committee's activities.

4.10 The Nominations and Remuneration Committee
shall prepare a clear description of the capabilities and
qualifications required for candidates to occupy the
membership of the Board of Directors and occupy
executive management positions, and shall establish job
descriptions for them, and clarify the special procedures for
filling the position of a member of the Board of Directors
or senior executives.

4.11 The Nominations Committee, when nominating
members of the Board of Directors, must take into account
the terms and conditions stipulated in the Corporate
Governance Regulations in the financial market, and the
requirements determined by the competent authorities.
4.12 The candidate for membership in the Board of
Directors must pass any special program for the tasks and
responsibilities assigned to the members of the Board in
accordance with the relevant laws and regulations
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4.13 Every shareholder in the company has the right to
nominate himself or others for membership in the board of
directors in accordance with the provisions regulating that
in accordance with the articles of Association.

4.14 The Nominations Committee shall publish an
announcement on the company’s website and the website
of the financial market if it is listed therein, and in any other
means determined by the competent authority, in order to
invite persons wishing to apply for membership in the
Board of Directors, provided that the nominations remains
open for at least one month from the date of the
announcement.

5- Policy for selecting members of the board and
committees

Factors to be taken into account by the Nominations and
Remuneration Committee and the Board during its review
of potential candidates shall include the following:

a. If the candidate has demonstrated behavior that
indicates his commitment to the highest ethical standards
and related values.

b. Whether the candidate has great experience in
business, government, or nonprofit organizations, or has
professional experience indicating his ability to make a
significant and immediate contribution to board discussions
and decision-making on a range of complex issues.

c. If the candidate has special skills, experience and
background which would add to and complement the set of
experiences, skills and backgrounds of the existing Board
members.

d. If the candidate is successful in his field of work and
who demonstrates his ability to make important and
sensitive judgments at the request of the Board.

e. If the candidate will consider and balance the
legitimate interests and affairs of shareholders and other
stakeholders in an effective, continuous and appropriate
manner when reaching decisions.

f. If the candidate is able to allocate sufficient time and
ability to perform his duties as a board member.

The application of these factors involves the practice of
making decisions, which cannot be measured in any
mathematical or routine form.
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6- Nominations procedures for membership of the
Board
6.1. The nominations Committee, when nominating

members of the Board of Directors, must take into account
the terms and conditions contained in the laws and
regulations, and the requirements decided by the Capital
Market Authority in this regard.

6.2. The number of candidates for the Board of Directors
whose names are suggested before the General Assembly
must exceed the number of seats available so that the
General Assembly has the opportunity to choose from
among the candidates.

6.3. The company shall publish the nomination
announcement on the company’s website and the market’s
website and in any other means determined by the body in
order to invite persons wishing to apply for membership in
the Board, provided that nomination remains open for a
period of at least one month from the date of the
announcement.

Each shareholder in the company has the right to nominate
himself or others for membership in the Board of Directors
in accordance with the provisions of the Company’s
Articles of Association and its Executive Regulations.

6.4. Whoever wishes to nominate himself for
membership of the company’s board of directors must
submit an application to the company within the specified
period and in accordance with the applicable regulations,
laws, instructions and circulars, and attach to his application
identification with his CV and documents indicating
experience and qualifications.

6.5. The candidate who has previously served as a
member of the board of directors of a joint stock company
must indicate the number and date of the boards of directors
of the companies in which he is a member, and attach a
statement from the company’s management about the last
term in which he became a member of the board, including
the following information:

a. The number of board meetings held during each year
of the board's term.
b. The number of meetings the member attended in

person and the percentage of his attendance to the total
meetings held by the Board

c. The permanent committees in which the member
participated, the number of meetings the member attended
in person and the percentage of his attendance to the total
meetings held by the committee

d. The statement must include an explanation of the
membership capacity (executive member / non-executive
member / independent member), as well as a statement of
the nature of the membership capacity for the legal person
(in his personal capacity or as a representative of the legal
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person). The Nomination and Remuneration Committee
coordinates with the executive management of the company
through the Board of Directors by providing the Capital
Market Authority with the curriculum vitae of the
candidates for board membership in accordance with the
body’ s forms for companies listed on the Saudi Stock
Exchange. The Committee shall follow up and implement
the observations and inquiries received from the Authority
or the competent authorities in this regard.

7- Remuneration policy

7.1  Without prejudice to the provisions of the Articles
of Association, the Remuneration policy shall take into
account the following:

a. Its consistency with the company's strategy and
objectives.
b. To provide Remuneration for the purpose of

motivating the members of the Board of Directors and the
executive management for the success and development of
the company in the long term, such as linking the variable
part of the Remuneration to long-term performance.

c. Remuneration shall be determined based on the job
level, the tasks and responsibilities assigned to the person,
educational qualifications, practical experience, skills, and
level of performance.

d. Compatibility with the size, nature and degree of
risks of the company.
e. Taking into account the practices of other companies

in determining remuneration, beware of the negative effects
of these comparisons in causing unjustified increases in
Remuneration and compensation.

f. To aim at attracting, maintaining and motivating
professional competencies, without exaggeration.

g. To be prepared in coordination with the
Nominations Committee when new appointments are made.
h. Cases of stopping the payment of the remuneration
or its refund it it is found that it was decided on the basis of
inaccurate information provided by a member of the Board
of Directors or the Executive Management, in order to
prevent the exploitation of the job position to obtain undue
Remuneration.

i. Granting shares in the company to members of the
board of directors and executive management, whether it is
a new issue or shares purchased by the company, taking into
account the provisions of the law
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8- Mechanism for evaluating the performance of B2l o ol IVl aial
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assigned work, identify successful practices and areas that
need development, discuss and agree on priorities for
change so that they can tfe addressed in the short and long coudaall 51 i 407 8
term, and agree on an action plan :
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are confidential to encourage direct and frank feedback and
to avoid individual conflict issues (the board secretary can
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8.2 Board Evaluation Procedures and Methods:

8.2.1 There are multiple methods used in the evaluation

and they vary according to the requirements and objectives. . 2l e 1o
However, this procedure is mainly based on the Silal i sl &y pos ol Slilee (585 O slel e o

questionnaire. Evaluation mechanisms can be categorized OSar) Apndll LAY Gladll Giiady day pay 3 il

under three categories: .
5oy alaa (Y il Jluly (Oslall s Gl AaTY)

a. Internal procedure, based on self-evaluation and

review/evaluation by the chairman, the committee or person Lpehilldlad e Gl

they designate to do so.

b. Self-evaluation and peer evaluation processes,

which are carried out by all members of the Board of rosdaall anii bl il a1 2.8

Directors for each committee and for the Board of . . .
Directors, and the review and evaluation process is carried 013505 pafill (3 Lealasul g Baselio bl s 1.2.8
out by an external consultant who submits his report to the e Ol 1 aey il cilllial 8 5 Aliie

Board of Directors. Evaluation forms are usually prepared L

and made available by the consultant. e ¢ Qi) e bl J805 adiay 1 2Y)
c. Self-evaluation, peer-level evaluation and personal s O il il i
interviews with all members of the Board of Directors by
the consultant. Based on this procedure the consultant will
submit his report.
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Each procedure has its own advantages and limitations. One
of the most convenient and effective methods is the
internally prepared questionnaire-based procedure.

822 The evaluation procedure will consist of
questionnaires  covering a  wide range  of
requirements/expectations under a procedure model. In
addition, questionnaires include evaluation related to
expectations under the Board of Directors' Code of
Conduct, functional behavior and Responsible Work Ethics
for the Company's staff and Conflicts of Interest etc. The
procedure includes the three questionnaires that are filled
out by the members of the Board of Directors:

a. self-evaluation questionnaire
b. Committee Evaluation Questionnaire
c. Board Evaluation questionnaire

8.2.3 The Secretary of the Board of Directors distributes
the questionnaires to all members of the Board of Directors
and submits them to the relevant committees, he also
summarizes the evaluation results and submit them attached
to the questionnaires to the Nominations and Remuneration
Committee for consideration, he shall keep records and
future references, summary of results analysis,
Recommendations and areas in need of improvement/action
plans. Determine if interviews/sessions with board
members are required

82.4 This procedure may subsequently be enhanced,
based on experience, to include, if the Board so desires:

a. Peer-level evaluation of all board members by each
member.
b. Chairman evaluation.
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8.2.5 The evaluation process begins in January of each
year and during which the Nominations and Remuneration
Committee reviews the evaluations and makes a
recommendation to the Chairman of the Board of Directors
in January. A summary report is prepared prior to the annual
general assembly meeting.

8.3  Standards for evaluating the performance of the
board

The Nominations and Remuneration Committee sets
models for evaluating the members of the Board and its
committees based on the following standards and practical
procedures, which have been adopted by the company in
accordance with best practices in this regard as follows:

8.3.1 Standards for Individual Members Evaluation Form:

Prepare for board meetings

Attend board meetings

Participate in board meetings

The level of understanding of the company's activity
Contribute to strategy development, portfolio
management and risk management

Trust and Respect

Skills development

Good interpersonal skills

Is Open-minded and independent

Commitment to the Duty of Care and Loyalty

I B

I B

8.3.2 The evaluation forms for members individually
should reflect the extent to which the member’s
performance is effective in achieving the following:

O Contribute to the leadership and control of the
company

O Contribute to achieving company goals

O Understand the company's mission, strategic plan
and key issues

a Constructive participation in decision-making on
issues raised during meetings

O Clearly express expectations and concerns

(N Obtain adequate, relevant and timely information
ad Support the interests of the company at the external
level

O Good personal relationships with other members
and management

a Attend meetings, maintain their confidentiality and

prepare for them
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8.3.3 Standards for the Evaluation Form of Evaluation of
the Board as a Whole:

ad Measure performance against set goals

ad Contribution of the Board of Directors to the
development/monitoring of the strategy

O Contribution of the Board of Directors to support
portfolio management and risk management and control

O The Board of Directors possession of  the
appropriate combination of modern knowledge and skills
O The response of the board of directors to any
problems or crises

O Level of board of directors' agendas

O The Board of Directors communication with the
management

O Participation in the General Assembly and the
annual report

O Effectiveness of the committees emanating from

the board of directors

8.3.4 A form of Self-Evaluation for the Board of Directors
According to the Principles of Corporate Governance:
Audit and compliance monitoring

g The Board of Directors ensures the existence of an
independent internal audit department in the company
related directly to the Board of Directors.

O The Board of Directors receives periodic review
reports from the Internal Audit Department and ensures that
adequate follow-up and correction actions are taken.

g The Board of Directors ensures that there is an
independent and fully qualified external auditor to audit the
accounts and controls of the company.

O The Board of Directors ensures that there is an active
compliance department in the company that monitors
compliance with applicable laws, regulations and internal
rules

Board of Directors discussions

ad The Board of Directors conducts full, public and
sincere discussions of the issues, and addresses the issues
objectively and in depth before making a decision.
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d Members contribute fully to Board discussions as
necessary to ensure consideration of a different set of point
of views

The role of the chairman of the board of directors

] The Chairman of the Board of Directors ensures
that the Board performs its duties and responsibilities
effectively, sets meeting agendas, communicates with other
members and facilitates discussions during meetings to
ensure full participation and constructive discussion.

Understand corporate governance and code of conduct

a Members ensure that they understand the company’s
agreed policies on corporate governance and ethical
standards and notify the Chairman of the Board of Directors
if they feel these policies are not being observed

Attendance
U Members attend board and committee meetings
periodically when necessary

Preparation
0 Members adequately prepare themselves for each
meeting before attending by reading the meeting-related
materials in advance and preparing for discussions

Participation

O Members participate adequately in meetings and
present their objective views on issues as necessary and act
in the best interest of the company

Personal development

O Members constantly assess their personal needs as
members and take appropriate actions to improve
weaknesses points (for example through training).

Check the latest updates

O Members continue to be informed of the latest

updates in the areas that affect the company, the market,
competing companies and the industry, and the member
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fully understands the company's strategy and the major
events affecting it.

8.4 Controls for the use of evaluation forms:

8.4.1 Each member should be asked to evaluate each area
using a scale from 1 to 10. All questionnaires should be kept
confidential to ensure that unbiased opinions are obtained.

8.4.2 The average grade and the number of low grades
(less than 5) must be shown for each subject to ensure that
low grades are highlighted and discussed when the Board
of Directors needs it.

The average grades must be interpreted, and the following
explanations can be used to clarify and explain the average
grades:

. Average grades less than 5: need to be improved and
developed.

. Average grades from 5 to 7: further improvements
could be made but it is not that important.

. Average grades from 8 to 10: Good practices that
must be continued.

Each statement is measured on a scale from 1 to 5 Example:
1, agree with a very weak degree, 2 agree with a weak
degree, 3 agree with an average degree, 4 agree with a
strong degree, 5 agree with a very strong degree.

8.4.3 The evaluation process shall include the following:

a. Evaluate how the board of directors performs its
duties.
b. Evaluate the performance of each committee in light

of its specific purposes and responsibilities, which should
include a review of the self-evaluation processes carried out
by each committee.

c. Review the work carried out by each member of the
Board of Directors, his attendance at meetings of the Board
and committees, and his constructive participation in
discussions and decision-making

d. Review the current composition of the Board of
Directors against the desired composition in order to
maintain a balanced amount of skills and experience and
with the aim of revitalizing and developing the Board

e. Make recommendations to include new members of
the Board to replace the existing members for a long time
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or those whose contribution towards the Company and the
Board’s committees (such as the Audit Committee) is
insufficient.

8.5 Duties and Responsibilities of Board Members in
Evaluation:

8.5.1 The Board Secretary delivers and collects the
evaluations and presents them to the members of the Board
of Directors or the relevant committee.

8.52 Each member shall individually complete all
questionnaires and submit them to the Secretary of the
Board of Directors. Any other comments/suggestions can
be included in the column designated for that at the end of
the questionnaire.

8.5.3 The president of each Committee shall record notes
on the evaluation of the Board Member in the space
designated at the end of the relevant questionnaire of the
Committee before submitting it to the Nominations and
Remuneration Committee.

8.5.4 The Nominations and Remuneration Committee
should conduct a performance evaluation by
reviewing/examining the questionnaires filled in by the
Board members for self-evaluation, the committees’
questionnaires with the observations of the committee
president and the Board’s questionnaires with the
observations of the Chairman of the Board, and submitting
a summary report of its recommendations to the Board of
Directors.

8.5.5 The Chairman of the Board of Directors shall
supervise the evaluation procedure, and the review of the
Board evaluation carried out by each Board member and
submit the report of evaluation to the board of
directors/shareholders.

8.5.6 Disclosure and Informing Shareholders: The Board
of Directors will inform the shareholders, at each annual
meeting of shareholders, that the process of evaluating the
members of the Board of Directors, committees and the
Board of Directors has taken place, and will provide them
with a summary report on the results of the evaluation. The
statement of the evaluation process can be attached to the
annual report/on the website.
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9- Committee remuneration and compensation
9.1 Each member of the Committee is entitled to the
compensation below:

a. Attendance allowance for each meeting.

b. Annual compensation.
9.2 Committee members who reside outside of the
Company’s official headquarter are entitled to be reimbursed
for all expenses incurred by them to attend the meeting,
provided that such expenses are reasonable and acceptable
in accordance with business standards such as travel, meals,
accommodation and other expenses incurred specifically for
business purposes.

9.3 The Board of Directors shall present and disclose to the
General Assembly the submitted reports and the
remuneration and other payments made to the members of
the Committee.

9.4 If the remuneration of a non-executive or independent
member exceeds the amount of two hundred and fifty
thousand (250,000) riyals, a report from the Remuneration
Committee must be attached on the reasons for this as well
as its relation with the performance of the company and the
member.
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