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Board Membership Policies, Standards and
Procedutres

Preamble :

These policies aim to set clear and specific standards and
procedures for membership in the Northern Region
Cement Company’s Board of Directors, in accordance
with the provisions of Paragraph (3) of Article 22 of the
Corporate Governance Regulations issued by the Board
of the Capital Market Authority pursuant to Resolution
No. (8-16-2017) dated 16/08/1438 H corresponding to
13/02/2017 G.

First: Composition of the Board of Directors:

The following conditions shall be taken into
consideration in the compositon of the Board of
Directors:

1. The number of members of the Board of
Directors shall be seven in accordance with the
Company's Articles of Association.

2. The majority of its members shall be non-
executive members.

3. The number of its independent members shall
not be less than three.

Second: Appointment of the Members of the Board
of Directors:

1. The General Assembly elects the Members of
the Board of Directors for a three year mandate,
and they may be re-clected unless the
Company’s Articles of Association stipulates
otherwise.

2. The member of the Board of Directors shall not
be a member in five joint stock companies listed
on the market at the same time.

3. The Company's Management shall notify the
Capital Matket Authority of the names of the
Members of the Board of Directors and their
membership attributes within five working days
as of the date of the start of the Board of
Directors' session or as of the date of their
appointment - whichever is sooner — as well as
of any changes that occur to their membership
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within five working days as of the date of
occurrence of such changes.

Thitd: Conditions for Membetship of the Board of
Directots:

1. Leadetship Ability: The member shall have
leadership skills that qualify him to delegate
powers that lead to stimulating performance
and applying best practices in the field of
efficient and adherence to
professional values and ethics.

2. Competence: The member shall have
academic qualifications, appropriate
professional and personal skills, level of
training, and educational qualifications related
to the Company’s current and future activities,
management, economics, accounting, law ot
governance, as well as the will to learn and

manageme nt

receive training.

3. Ability to Guide: The member shall have
technical, leadership, and administrative
capabilities, fast decision-making skills,
understand the technical workflow related
requirements and be able to strategically direct,
develop plans and formulate a clear future
vision.

4. Financial Knowledge: The member shall be
able to read and understand financial statements
and reports.

5. Health Fitness: The member shall not have
any health impediment that hinders him from
exercising his duties and competencies.

The General Assembly, shall elect the Members of the
Board of Directors, subject to the recommendation of
the Remuneration and Nomination Committee and the
members’ personal and professional characteristics
necessary to efficiently perform their duties in
accordance with the provisions of this article.

Fourth: Membership Procedutes in the Company's
Boatd of Directors:

1. The Remuneration and Nomination
Committee  shall coordinate with  the
Company’s executive management to annoumnce
the opening of nomination for membership of
the Company’s Board of Directors in
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accordance with the Companies Law and the
Corporate Governance Regulations.

The Remuneration and Nomination
Committee shall submit its recommendation to
the Board of Directors regarding the
nomination for membership of the Board in
accordance with the aforementioned policies
and standards.

Whoever wishes to nominate themselves for
membership of the Company’s Board of
Directors shall submit a request to the
Company’s management according to the
deadlines and dates stipulated in the applicable
laws, regulations, circulars and resolutions.
Such request must be accompanied by an
introduction to the candidate, covering their
CV, qualifications, and practical experience.
The candidate who previously served as a
member of the Board of Directors of a joint
stock company shall indicate the number and
date of the Boards of Directors of the
companies in which he was a member.

The candidate that has previously served as a
member of the Company’s Board of Directors
shall attach to the nomination notice a
statement from the Company’s management
about his last Board membership mandate,
including the following information:

2) The number of Board meetings held
during each year of the mandate.

b) The number of meetings attended by
the member in person, and the ratio of
his attendance to the total number of
meetings.

¢) The permanent committees in which
the member patticipated, the number
of meetings held by each of those
committees during each year of the
mandate, the number of meetings
attended by the member, and the ratio
of their attendance to the total number
of meetings.

d) The status of membership shall be
clarified, i.e. whether the member is an
executive member, a non-executive
member or an independent member.

e) The nature of membership shall be
clarified, i.e. whether the member is a
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candidate in his personal capacity or a
representative of a legal entity.

6. The Remuneration and  Nominations
Committee, in coordination with the
Company’s Executive Management, shall

provide the Capital Market Authority with the
CVs of the candidates for membership of the
Company’s Board of Directors according to the
“CV Form for the Candidate for Membership
of the Board of Directors of a Joint Stock
Company Listed on the Saudi Stock Exchange”.

7. The Remuneration and Nomination
Committee shall implement any remarks
received from the competent authorities
regarding any candidate.

8. Voting in the General Assembly is limited to
those who have nominated themselves in
accordance with the aforementoned policies,
standards and procedures.

Fifth: Candidate's Disclosure of a Conflict of
Interest:
Whoever wishes to nominate themselves for
membership in the Board of Directors shall disclose to
the Board and the General Assembly any cases of
conflict of interest - in accordance with the procedures
established by the Capital Market Authority -, including:
1. having direct or indirect interest in the contracts
and businesses entered into for the benefit of
the Company in which they desite to be
nominated to the Board of Directors.
2. Engaging in business that may compete with
the Company or any of its activities.

Sixth: Effective Date:
This policy shall be effective as of the date of its
approval by the General Assembly.
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Policies, Standards and procedures for Board Membership
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Formation of the Board of Directors and selection of its
chairperson and members

4 Formation of the board of directors and selection of
its Chairperson and members

4.1 Board Structure and Scale Guidelines

4.1.1. According to the Articles of Association of the
Company, the Board shall consist of six (6) members
appointed for a term of not more than three years, and one
of the Board members shall assume the position of
Chairperson.

4.1.2 The Chairperson of the Board shall be chosen through
an affirmative vote of the majority of the members of the
Board of Directors, which represents at least 51%, unless
the Articles of Association of the company stipulates
otherwise.

The Board shall also appoint a Vice-Chairperson from
among its members and may appoint a Managing Director.
The Board shall specify, in its decision of appointing the
latter, his powers, tasks, duties and remunerations for the
period of his tenure in this position.

In the absence of the Chairperson, the Vice Chairperson
will be the head of the Board, and in the event of their
absence, the Managing Director shall deputize for them in
case he was appointed, or the Board appoints the member
who performs his work temporarily.

4.1.3 The General Assembly of Shareholders is responsible
for appointing Board members for a period of time in
accordance with the Company's internal regulations.
However, this period shall not exceed three (3) years, and
the same members may be reappointed at the end of the
period, as long as it does not conflict with the company's
internal regulations.

4.1.4 The majority of the members of the Board of
Directors shall be non-executive members.

4.1.5 It is not permissible to combine the position of
Chairperson of the Board of Directors with any other
executive position in the company, and it is also not
permissible for one member to combine the position of
Chairperson and the position of Managing Director.

4.1.6 The number of independent members of the Board
shall not be less than two (2) members.

4.1.7 At the end of the term of membership of the Board,
regardless of the means of termination, the company shall
promptly notify the Capital Market Authority and Tadawul
of the reasons leading to this action.
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4.2 Appointment of Board members

42.1 The Nomination and Remuneration Committee is
responsible for identifying individuals who are eligible to
become members of the Board, and for recommending
candidates for Board membership to the Board.

4.2.2 The Nomination and Remuneration Committee shall
carry out an annual review of the required skills,
competencies and qualifications of individuals to be
nominated for membership as well as of existing members.
4.2.3 The Nomination and Remuneration Committee shall
also assist the Board in determining each Board Member's
compliance -on an annual basis- with the Company's laws
of business- as well as the conduct and independency of
each Member as may be required under applicable
securities laws and Tadawul Regulations.

It also has to prepare a specific mechanism for evaluating
the Board and its members, and adopting it by the Board.

4.3 Qualifications of Board Member

43.1 Members shall meet the requirements for
independency and expertise to the extent required by
applicable laws, regulations and rules.

4.3.2 Board members must have a high degree of integrity
focused on enhancing long-term shareholder value.

4.3.3 Board members must be prepared to devote sufficient
time to effectively carry out their duties and
responsibilities, and they must commit to serving on the
Board for another extended period of time. Board members
may serve on the Boards of public companies provided that
they responsibly perform all of their duties and
responsibilities.

4.3.4 The most important skills that members must have:
vision, strategic perspective, good administrative
judgment, ability to manage and supervise the organization
as well as knowledge of law and/or financial affairs, as well
as some specific information for the company’s business
scope (for example: knowledge of the industry sector).
4.3.4 A member of the Board of Directors is required to
have the following:

1 - Leadership ability: enjoying the necessary skills.

2- Efficiency and availability of scientific qualifications in
his specialization (for example: business administration,
engineering, economics, accounting, governance law, etc.),
as well as professional skills, experience and continuous
training related to the current and future activities of the
company.

3- The ability to direct: The availability of the ability to
strategic direction and planning for the future, as well as
oversight, direction and cooperation with the work team,
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speed in decision-making, and understanding the technical
requirements related to the workflow.

4.4 Standards for composing the Board

4.4.1 One of the important responsibilities of the Board is
to evaluate and select candidates to serve as Board
members.

The Board should seek members with diverse professional
backgrounds, who combine a wide range of experience and
expertise with integrity of reputation. Board members
should have experience in situations characterized with a
high degree of responsibility, and to assume leadership in
the companies or institutions affiliated to the Company.
Board member shall be selected according to the
contributions that they can offer to the Board.

4.4.2 The assessment should also include matters of rule,
diversity, age and skills, such as understanding the business
system of financial and investment firms, international
background, etc. - all in the context of assessing the Board's
perceived needs in this regard in a timely manner.
Individual members must have personal characteristics that
include integrity, responsibility, informed judgment,
financial knowledge, thoughtful confidence, and
performance standards at the highest level.

Effective Boards are composed of individuals with
expertise in their fields of specialization whose
information, background and decisions are beneficiary to
the Company, and Board members must also have the
ability and desire to learn the company’s business and
express their personal views.

4.5 Independent members of the Board of Directors and
independency incompatibilities

4.5.1 At all times, the Board shall consist of the majority
Board members independent of the Management and all
entities that have a material business relationship with the
Company (“Non-Executive member”), and accordingly the
Board shall have at least two independent members.
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4.5.2 The Board members are considered independent of
the company’s management - as is customary - provided
that the non-executive members are independents of any
interest or relationship that could (or could be seen to)
interfere with the member’s ability to work permanently for
the company’s interest.

Furthermore, non-executive members as such do not have
a legal role independent of the other members’.

4.5.3 Since independency of opinion is expected in the
decision-making of all non-executive members of the
company, the above definition should be regularly
reviewed so that the non-executive members can satisfy the
concept of independency through the company's operations
related to conflict of interest and member assessment.
4.5.4 To maintain independency, the member may not
accept any advice, advisory services or other compensating
fees from the Company (except for member fees), or if he
is an *"affiliate person” of the Company or any of its
subsidiaries.

(*) Any person identified as an officer, employee, or other
person who may own 5% or more of the voting stock of the
Company or any of its subsidiaries.

4.5.5 An independent director is defined as a non-executive
Board member who enjoys complete independency in his
position and decisions, and none of the independency
incompatibilities apply to him.

An independent Board member must be able to carry out
his duties, express his opinions and objectively and
impartially vote on decisions, in a way that helps the Board
of Directors take sound decisions that contribute to
achieving the company’s interests.

45.6 The following are incompatible with the
independence required for an independent member of the
Board of Directors, for example, but not limited to:

1. That he owns 5% or more of the company’s shares, or of
the shares of another company in its group, or that he has a
kinship relationship with the person who owns this
percentage.

2. To be a representative of a legal person who owns 5% or
more of the company's shares or of the shares of another
company from its group.

3. That he is relative to any of the members of the Board of
Directors in the company or in another company of its
group.

4. To be relative to any of the senior executives of the
company or any other company of its group.

5. To be a member of the Board of Directors in another
company from the group of the one nominated for
membership in its Board of Directors.

6. He has worked - or was an employee - during the past
two years for the company or any party dealing with it or
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another company of its group, such as auditors and major
suppliers, or he has been the owner of controlling stakes at
any of those parties during the past two years.

7. To have a direct or indirect interest in the business and
contracts made for the company's account.

8. To participate in a business that would compete with the
company, or to trade in one of the branches of its activity.
9. He receives sums of money from the company in addition
to the remuneration for membership of the Board of
Directors or any of its committees, exceeding (200,000)
Riyals or more than 50% of the remuneration he acquired
the previous year in return for his Board membership or any
of its committees, whichever is less.

10. To have spent more than nine years as a member of the
company's Board of Directors.

4.5.7 In all cases, it is not permissible to combine the work
of an auditor with the participation in the company’s
founding or Board membership, or to carry out technical or
administrative work in the company or its interest, even as
a matter of consultation.

It is also not permissible for the auditor to be a partner of
one of the founders of the company, one of its Board
members or work for one, or a relative of one up to the
fourth degree. Any action contrary to that shall be void,
while obligating, in this case, the auditor to return what he
received to the Ministry of Finance.

4.5.8 Businesses and contracts conducted with a member of
the Board of Directors to meet his personal needs, in the
same conditions and terms that the company follows with
all contractors and dealers and if they are among the
company’s usual activity domain, shall not be considered
as an interest that negates the independency of a Board
member and which he must obtain a license from the
ordinary general assembly to carry out, unless the
Nomination Committee decided otherwise.

4.5.9 The Board of Directors shall include in its report the
names and number of its independent members, evaluate
the extent to which the member's independency has been
achieved and ensure that there are no relationships or
circumstances that affect or may affect those members.
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4.6 Term of Membership

4.6.1 According to the Companies Regime, the Ordinary
General Assembly must appoint members of the Board of
Directors for a term specified in the company’s internal
regulations, which does not exceed three years.

2.6.4 Accordingly, members of the Board of Directors must
be elected for a period of three years, subject to renewal,
and the previously elected member of the Board may be re-
elected at the end of the term of membership. No limits
should be placed on the number of periods specified for
membership or a mandatory age for retirement. The term of
membership of the Board of Directors is determined, at its
discretion, based on the recommendations of the Board
Nomination and Remuneration Committee.

4.7 Vacancy of Board Membership

4.7.1 If the position of a Board member becomes vacant;
The Board may temporarily appoint a member in the vacant
position, given that he has experience and competence, and
provided that the Ministry of Commerce and Industry and
the Capital Market Authority are notified of this within (5)
five working days from the date of appointment.

This appointment is presented to the Ordinary General
Assembly at its first meeting and this new member shall
then complete the term of his predecessor.

4.72 If the necessary conditions for the meeting of the
Board of Directors are not met due to the lack of the
minimum stipulated number of members in the Companies
Regime or this bylaw, the rest of the members must call the
Ordinary General Assembly to convene within (60) sixty
days to elect the necessary number of members.

4.8 Resignation of a Board Member

4.8.1 The member's resignation from the Board of Directors
shall be effective from the time of the Board’s notification
of the matter, or any other time as agreed upon.

4.8.2 Board members must resign in the event of any
significant changes in their personal responsibilities,
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including a change in their principal responsibilities that
effectively affect the Board or any of its committees. Board
members are expected to resign at the time of retirement or
resignation from the company.

4.8.3 A member of the Board of Directors may resign from
Board membership at an appropriate time, otherwise he will
be liable by the company for the damages resulting from
the resignation.

4.9 Termination of Board membership

4.9.1 According to the company's Articles of Association,
the membership of the Board ends with the expiry of its
term or the expiry of the member's term of office according
to any regulations or instructions.

4.9.2 The termination of the membership of the Board of
Directors shall take place and take effect in the following
cases:

a. If it is proven to the Board of Directors that the member
has breached his duties in a way that harms the interests of
the company, provided that the Ordinary General Assembly
also approves the termination.

b. Failure of any member to attend three consecutive
meetings without an accepted excuse by the Board of
Directors.

c. [fthe member declares bankruptcy or insolvency, reaches
a settlement with its creditors, or stops paying his debts.

d. If he suffers from a mental illness, or any disease that
hinders him from performing his duties.

e. If it is proven that the member has violated honesty and
morals, or has been convicted of fraud and deception.

4.10 Limitations on Board Membership

4.10.1 Each person serving as a member of the Board of
Directors must devote the necessary time and attention to
fulfilling his obligations as a member. Major obligations
include proper attendance at the Board meeting and
adequate review of the preparatory materials. Board
members are also expected to attend the shareholders'
general assembly meetings.

4.10.2 A member of the Board of Directors shall not be, at
the same time, a member of the Board of Directors of more
than (5) five joint-stock companies listed in the Market.
4.10.3 The members of the Board of Directors are not
allowed to divulge, except in the meetings of the General
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Assembly, what they have learned of the company’s secrets
by virtue of their membership in the Board. Such
information may not be used to achieve an interest for them,
one for their relatives or others; otherwise, they must be
dismissed and demanded compensation.

4.10.4 A member of the Board of Directors may not
participate in any business that would compete with the
company, or compete with the company in one of its
activity branches, otherwise the company may claim him
before the competent judicial authority for appropriate
compensation, unless he obtained a license from the
ordinary general assembly allowing him to do so in
accordance with the controls set by competent authority.
4.10.5 A member of the Board of Directors may not have
any direct or indirect interest in the business and contracts
that are made for the company’s account without a license
from the Ordinary General Assembly, and in accordance
with the controls set by competent authority. Such member
may not participate in voting on the resolution issued in this
matter in the Board of Directors and the shareholders'
assemblies.

4.10.6 The member of the Board of Directors shall inform
the Board of his direct or indirect interest in the business
and contracts that are made for the company's account. This
notification shall be recorded in the minutes of the meeting.
In the event of his failure to report, the company or any
interested party may claim, before the competent judicial
authority, to void the contract or compel the member to pay
any profit or benefit.

4.10.7 The Chairperson of the Board of Directors informs
the Ordinary General Assembly, when it convenes, of the
business and contracts in which a member of the Board has
a direct or indirect interest. This notification shall be
accompanied by a special report from the company's
external auditor.

4.10.8 Responsibility for damages resulting from the
above-mentioned business and contracts shall fall on the
member responsible of the said business or contract, as well
as on the members of the Board of Directors if such
business or contracts were carried out in violation of the
provisions of the competent paragraph or if they are proven
to be unfair or contain a conflict of interest and harm the
shareholders.

4.10.9 The members of the Board of Directors who oppose
the decision, related to the above mentioned matter, are
exempted from liability if they prove their objection in the
minutes of the meeting. Absence from attending the
meeting in which the decision was issued is not a reason for
exemption from liability unless it is proven that the absent
member was not aware of the decision or was unable to
object to it after he was notified of it.
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Remuneration Policy for the Northern Region Cement

Company
Pteamble:
1. The Remuneration Policy and Standards have been

prepared in accordance with the provisions of the
the Articles  of
Association and the requirements of Corporate

Companies Law, Company’s
Governance. These regulations specify the controls
and procedures for granting remunerations to
members of the Board of Directors and senior
executives.

2. These regulations may not be amended except upon a
decision of the Board of Directors. The amendment
shall not take effect until after the approval of the
Company’s General Assembly, unless the laws,
regulations, and instructions issued by the competent

authorities stipulate otherwise .

Atrticle One: Objectives of the Policy:
The objective of this Policy is to define clear criteria for the

remuneration of the members of the Board of Director and its
Committees members and senior executives in light of the
requirements of the Companies Law and the regulations of the
Capital Market Authority.

Article Two: General Provisions:
The Nomination and Remuneration Committee shall be

responsible for preparing a clear policy for the remunerations
of the members of the Board of Directors and the committees
emanating from the Board and for the Executive Management,
provided that this policy takes into account the adoption of
standards related to performance, disclosure and verification
of their implementation, as well as clarifying the relationship
between the remunerations granted and the applicable
remuneration policy, and indicating any material deviation
from this policy, It shall also be responsible for periodically
reviewing the remuneration policy, and evaluating  its
effectiveness in achieving the desited objectives, as well as
recommending to the Board of Ditectors the remuneration of
the members of the Board, its committees and executive
management of the Company in accordance with the approved
policy .

Without prejudice to the provisions of the Companies Law and
the Capital Market Law and their implementing regulations,
the Remuneration Policy shall take the following into

consideration:
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The remuneration shall commensurate with the
Company’s activity and the skills necessary to manage
it.

The member shall be entitled to a remuneration
commensurate with the Company’s activity and the
skills necessary to manage it .

The Company shall take into account the consistency
of the rewards with the Company's strategy and
objectives and with the size, nature and degree of risks
it has.

The remuneration shall be fair and commensurate
with the member’s competencies and the work and
responsibilities undertaken and borne by the members
of the Board of Directors or committees, in addition
to the objectives set by the Board of Directors to be
achieved during the fiscal year.

Remunerations are determined based on the job level,
duties and responsibilities assigned to the incumbent,
educational qualifications, practical experience, skills,
and level of performance.

The Policy shall be prepared in coordination with the
Nomination and Remuneration Committee with
regard to new appointments .

The Company shall disclose the remunerations of the
members of the Board, committees and senior
executives in the annual report of the Board of
Directors in accordance with the controls and
directives issued under the Companies Law and the
Capital Market Authority regulations and their
implementing regulations.

Article Three: Remuneration of the Members of the
Board of Ditectots:
The remunerations of the members of the Board of Directors

include the following:

1.

The Board of Directors detetmines an annual
remuneration not exceeding (500,000) five hundred
thousand Saudi riyals, according to the Companies
Law and the Company's Articles of Association.

A lump sum shall be disbursed as compensation for
the expenses of housing, food, transportation and the
like when the Board of Ditectors attends meeting
outside the city of Riyadh (the Company’s
headquarters in Riyadh) of 3,000 Saudi riyals for each
member attending the meeting in addition to a
business class ticket (round trip) from Riyadh to the
city in which the meeting will be held or its equivalent
value.

A lump sum shall be disbursed as compensation for

housing, food, transportation, etc. expenses for each
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member while attending the Board meeting outside
the Kingdom of $ 3000, in addition to a business class
travel ticket (round trip) from Riyadh to the city in
which the meeting will be held or equivalent to such
value.

If the Chairman of the Board of Directors requests
any of the committees to hold a committee meeting
outside the city of Riyadh or the participation of any
or all of the committee members in the Board
meeting, the attending members will be compensated
for the expenses similar to the members of the Board
of Directors.

If more than one meeting coincides with the same day
and place, the compensation for the above-mentioned
expenses is disbursed only once for each member.
Annual fixed remunerations are disbursed on the basis
of the member’s attendance rate at meetings and the
allowances for attending the meetings are disbursed

after the meeting.

Article Four: Remuneration of the Members of the
Committees emanating from the Board:

The remuneration of the members of the committees

emanating from the Board of Directors includes the following:

1.

A fixed annual bonus of (50,000) fifty thousand Saudi
riyals for members of the Audit Committee, n
accordance with the regulations set by the competent
authorities, and according to the Remuneration
Policy.

An allowance for attending committee meetings
sessions of 3,000 Saudi riyals to each member for each
session.

A lamp sum shall be disbursed as compensation for
the expenses of housing, food, transportation and the
like when attending a meeting outside the city of
Riyadh (the Company’s headquarters in Riyadh) of
3,000 Saudi riyals for each member attending the
meeting in addition to a business class ticket (round
trip) from Riyadh to the city in which the meeting will
be held or its equivalent value.

A lump sum shall be disbursed as compensation for
housing, food, transportation, etc. expenses for each
member while attending the Board meeting outside
the Kingdom of $ 3000, in addition to a business class
travel ticket (round trip) from Riyadh to the city n
which the meeting will be held or equivalent to such

value.
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5. If more than one meeting coincides with the same day
and place, the compensation for the above-mentioned

expenses is disbursed only once for each member.

Article Five: Remuneration Policy for the Executive
Management:

1. The Board of Directors determines the types of
remunerations granted to the employees of the
Company - based on the recommendation of the
executive management, such as fixed remunerations,
performance-related remunerations, and
remunerations in the form of shares, in 2 manner that
does not conflict with the regulatory controls and
procedures issued in accordance with the Companies
Law for listed joint stock companies.

2. At the beginning of the year, the Company's annual
objectives and the objectives of its senior executives
and employees are approved. At the end of the year,
the Company's overall performance and the achieved
objectives are evaluated.

3. The key performance criteria at the Company level
include a set of short-term and long-term objectives,
including indicators of profitability, solvency, liquidity
and growth. The management of performance
guarantees the sound sequencing of all objectives at all
levels of the Company all the way to the business units
and employees involved.

4. The remunerations aim to ensure the required
competitiveness to attract and retain qualified and
competent employees and maintain the high level of
skills that the Company need.

5. The Nomination and Remuneration Committee shall
submit a proposal for the annual remuneration of the
Executive Management to the Board of Directors for

approval.
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The remuneration policy for the Board of Directors, its
committees and the executive management of Northern
Region Cement Company has been prepared in the desire
of the Board of Directors of the said Company to follow the
best international practices in good governance, with the
aim of excellency in performance, continuity and
sustainability in business, and that’s within the framework
of the Board’s completion of the development of clear
policies that embody the company’s vision in dealing with
related parties that clarifies its respect and appreciation for
the value of hard work and support for respect for the
principles of disclosure, transparency and responsible work
in an appropriate framework in accordance with
regulations, regulations and international best practices.

The main purpose of preparing such policy is to assist the
Board in performing the activities and tasks, in order to
facilitate the company’s operations in a framework of
transparency and responsible work, and in implementation
of the statutory obligations mentioned in Article (61) of the
Corporate Governance Regulations issued by the Capital
Market Authority, which states “that The Nomination and
Remuneration Committee shall prepare a clear policy for
the remunerations of the members of the Board of Directors
and the committees emanating from the Board and the
Executive Management, and submit it to the Board of
Directors for consideration in preparation for approval by
the General Assembly, provided that such policy takes into
account following the standards related to performance,
disclosure, and verification of its implementation.

1 Objective

1.1 The remuneration policy of the Board of Directors, its
committees, and the executive management aims to prepare
clear controls and standards for the remuneration of the
Board of Directors, its committees, and the executive
management related to performance, and to verify their
implementation, in accordance with the Saudi Companies
Law and the Corporate Governance Regulations issued by
the Capital Market Authority, as well as the relevant
regulatory controls and procedures, the statute and
governance regulations in the company.

1.2 The company looks forward to achieving full
compliance with the regimes, rules and regulations that
govern its business by following up the issuance and
updating of regulations, and policies regulating the
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company's work, and following up and evaluating
compliance with their implementation.

2 Issuance and enforcement

2.1 The rules and controls for the remuneration of the Board
of Directors, its committees, and the executive management
have previously been addressed as part of the Northern
Region Cement Company’s governance guide/regulation
and its various amendments, through the rules regulating
the work of the Nomination and Remuneration Committee.
However, the statutory obligations mentioned in Article
(61) of the Corporate Governance Regulations issued by the
Market Authority require the Nomination and
Remuneration Committee to prepare a clear policy for the
remuneration of the members of the Board of Directors, the
committees emanating from the Board and the Executive
Management, and to and submit it to the Board of Directors
for consideration in preparation for approval by the General
Assembly, provided that such policy takes into account
following the standards related to performance, disclosure,
and verification of its implementation, in order to raise the
credibility, efficiency and effectiveness of the company's
business and activities, enhance its position and maintain
its reputation in the business sector. Accordingly, the
issuance of the policy for the remuneration of the Board of
Directors, its committees, and the executive management
of the Northern Region Cement Company is considered a
positive and advanced step for the implementation of good
governance, which enhances transparency and both
material and intangible disclosure, enhances the rules of
justice and accountability, and fights administrative
corruption. This issuance is also part of the policies
attached to the Northern Region Cement Company
Governance Guide/Regulation.

2.2 Amendments to this charter have been made in
accordance with the changes that occurred in the various
regimes and regulations and in light of best practices in this
regard, in order to assist the Nomination and Remuneration
Committee in making its charters effective documents, and
using them to manage the agenda.

2.3 The remuneration policy of the Board of Directors, its
committees, and the executive management should be
viewed as an integral part of the rules, regimes and
regulations mentioned in companies regimes, the Capital
Market Authority and other relevant laws and regulations,
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as well as local and international auditing standards, in
addition to the Code/Charter of Conduct and Responsible
Work Ethics for Northern Region Cement Company.

3 Procedures for issuing the remuneration policy for
the Board of Directors and its executive committees
3.1 The General Assembly, upon the recommendation of
the Board of Directors, adopts the remuneration policy of
the Board, its committees, and the executive management.
The Board of Directors and the Nomination and
Remuneration Committee are obligated to monitor its
application and verify its effectiveness and the company's
commitment to this policy and to amend it when needed.
This document and its updates are activated by the
Directory Controller from the date of its approval.
3.2 And in implementation of the previous paragraph, the
General Assembly of the Northern Region Cement
Company met on --/--/--— AD in the city of --—-- , where the
policy of remuneration of the Board of Directors, its
committees and the executive management was approved
to be adopted.
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3.3 The right to review the remuneration policy of the
Board of Directors, its committees and the executive
management: Shareholders, members of the Board of
Directors and committees of the Board, senior executives
and related parties have the right to review the
remuneration policy of the Board of Directors, its
committees and the executive management, and it is
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important that this document remain a private property of
the company.

4 Update and monitor the implementation and
effectiveness of the remuneration policy of the Board of
Directors, its committees, and the executive
management

4.1 The Board of Directors monitors the implementation
and effectiveness of the remuneration policy of the Board
of Directors, its committees, and the executive
management. All inquiries and matters related to this
policy, whether the language used / contents, its
implementation, scope of work, objectives and others, must
be directed to the policy observer (the Nomination and
Remuneration Committee - in the Board of Directors). The
council secretariat / council secretary is also responsible for
maintaining the policy and its contents and distributing it in
whole or in part.

4.2 The Nomination and Remuneration Committee of the
Board of Directors has to prepare a report for the Board
mentioning the requirements and procedures of completing
the policy of the Board of Directors, its committees, and the
executive management.

4.3 Whereas the objective of enforcing the remuneration
policy of the Board of Directors, its committees and the
executive management is to ensure that it serves as a living
document, it is expected that the policy will require
amendments and additions when necessary.

4.4 The Board of Directors, through the Nominations and
Remunerations Committee, is obligated to reviewing and
updating the remuneration policy of the Board of Directors,
its committees and the executive management in
accordance with the regulatory requirements and best
practices, in a manner that meets the needs of the company
and is consistent with best practices in this regard.

4.5 The Nominations and Remunerations Committee, with
its independence, shall handle any situation not addressed
in the remuneration policy of the Board of Directors, its
committees, and the Executive Management. The
Committee must include this case when recommending an
amendment to the said remuneration policy.
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5 Procedures for determining remunerations

5.1 The Nominations and Remunerations Committee shall
recommend to the Board of Directors the remunerations of
the members of the Board, its committees and senior
executives of the company in accordance with the approved
policy.

5.2 The Board of Directors discusses the report of the
Nominations and Remunerations Committee for the
members of the Board, members of its committees and
senior executives. The Board may approve the
remunerations of its members and committees emanating
from it and senior executives of the company in accordance
with the approved rules, regulations and policy. As an
exception, the General Assembly is responsible for
approving the remuneration of the Audit Committee
members.

6 Standards for determining rewards

6.1 The Nominations and Remunerations Committee and
the Board, in determining and disbursing the remunerations
obtained by each of the Board members, shall take into
consideration the relevant provisions mentioned in the
Companies Regime and Regulations, in addition to the
following standards and policies:

1- That the remuneration is based on the recommendation
of the Nomination and Remuneration Committee.

2- That the remuneration is suitable with the company’s
activity and the skills and experience necessary for its
management, and that the remuneration is consistent with
the company’s strategy and objectives.

3- That the remunerations shall be determine based on the
level of the job, tasks and levels assigned to the incumbent,
the educational qualifications and practical experience, and
the level of performance.

4- The remuneration shall be fair and commensurate with
the member’s experience, competencies, independence,
and the work and responsibilities undertaken and borne by
the members of the Board, in addition to the objectives set
by the Board to be achieved during the fiscal year.

5- The sector in which the company operates, its size, and
the experience of the board members should be taken into
consideration, taking into account the practices of other
companies in determining remuneration, while avoiding the
unjustified rise in remuneration and compensation that may
result.
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6- The remuneration should be for the purpose of
motivating the members of the Board and the executive
management to make the company successful on the long
term.

7- That the remuneration is reasonably sufficient to attract,
motivate and retain members of the Board with appropriate
competence and experience. So that the balance is achieved
between providing advantages to attract, maintain and
motivate professional competences, and not overestimating
them.

8- It is preferable that the remunerations of the members of
the Board be of varying amounts to reflect the member’s
experience, competencies, tasks entrusted, independency,
the number of sessions he attends, and other considerations.

7 Remunerations for Board Members

7.1 Board members’ remunerations consist of a certain
amount, an allowance for attending sessions, an allowance
for expenses or benefits in kind, or a percentage of the
profits. Two or more of these benefits may be combined,
not exceeding what is stipulated in the companies’ Articles
of Association or the controls set by the competent
authority.

7.2 The annual report of the board of directors submitted to
the general assembly of shareholders must include a
comprehensive statement of what all the Board members
received during the financial year in terms of remuneration,
expense allowance and other benefits, as well as a statement
of what Board members received in their capacity as
workers, administrators or technical, administrative or
consultancy business counterparts, if any.

7.3 Among the financial controls when determining the
remuneration of the Board members are the following:

1- The sum of the remunerations, benefits in kind and
financial benefits that a member of the Board of Directors
receives shall not exceed five hundred thousand Riyals
annually, or as determined by the relevant laws and
regulations.

2- A lump sum will be disbursed as compensation for
housing, food, transportation, etc. for attending the Board
of Directors meeting outside the city of Riyadh (the
company's office in Riyadh) in the amount of (3.000) Saudi
Riyals for each member attending the meeting, in addition
to a business class ticket (round trip).
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8 Remunerations of Board Committee Members

8.1 The Board of Directors approves the remuneration of its
committees (with the exception of the Audit Committee),
based on a recommendation issued by the Nomination and
Remuneration Committee.

8.2 The remuneration and membership of the committees
emanating from the Board of Directors consist of an annual
remuneration and meeting attendance allowance.

8.3 The remuneration of the Audit Committee members is
approved by the Assembly on the recommendation of the
Board of Directors.

8.4 Among the financial controls when determining the
remuneration of members of the Board’s committees are
the following:

1- An attendance allowance of 3,000 Riyals is paid for one
session.

2- An annual remuneration is granted to each member of
not less than (50,000) Riyals annually, and not greater than
(100,000) Riyals annually.

3- Offering travel tickets for those coming from outside the
city of the meeting’s location, or disbursing a financial
ticket allowance equivalent to the value of the ticket.

9 Remunerations of Executive Management

The Nominations and Remunerations Committee reviews
the annual remuneration for senior executives according to
the performance indicators approved by the Board of
Directors. The remunerations and compensations for the
executive management include the following:

1- Basic salary to be paid at the end of each calendar month.
2- Allowances that include allowances for housing,
transportation, and communications.

3- Medical insurance for them and their families according
to the human resources policy.

4- Insurances for work injury, total or partial disability, and
death at work.

5- An annual bonus linked to performance indicators
according to the annual evaluation.

6- Other benefits that include vacation, annual travel
tickets, children’s education fees, and end-of-service
benefits in accordance with the work regulations and the
human resources policy approved by the company.
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9.2 The CEO implements the executive management
remuneration policy as recommended by the Remuneration
Committee and approved by the Board.

10 General provisions

10.1 The Board of Directors must approve the remuneration
of the members of the Board, members of its committees
and senior executives. Exceptionally, the General
Assembly is responsible for approving the remuneration of
members of the Audit Committee.

10.2 Board members may not vote on the board
remuneration clause at the shareholders’ general assembly
meeting.

10.3 Subject to the provisions stipulated in each of the
Articles of Association and the Companies Regime or any
other complementary regulations, decisions or instructions,
the Nomination and Remuneration Committee may
recommend that the remuneration be a certain amount,
attendance allowance for sessions, benefits in kind, or a
certain percentage of net profits, and two or more of these
advantages may be combined.

10.4 A member of the Board of Directors may obtain a
remuneration in return for his membership in the
committees formed by the Board, in accordance with the
approved corporate governance regulations, or in return for
any additional executive, technical, administrative or
advisory work or positions assigned to him in the company,
in addition to the remuneration that he can obtain as a
member of the Board in accordance with the Companies
Law and the Company's Articles of Association.

10.5 The procedures for disbursing the annual bonuses for
the members of the Board and the committees are prepared
in coordination between the Secretary of the Board and the
financial management of the company, provided that their
disbursement is approved by the CEO.

10.6 The allowance for board and committee meetings may
be disbursed at the end of each quarter of a Gregorian year.
As for the annual remuneration of the board, it would be
paid after it is approved in the annual general assembly
meeting.
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10.7 A lump sum remuneration (or according to the
contract) is paid to independent members of the Board and
committees in the event that the company achieves / or does
not achieve net profits. The failure to realize profits does
not affect the recommendation of the Nominations and
Remunerations Committee to pay the allowance for
attending sessions and cover all attendance expenses, as
well as compensation and assessment of efforts for
membets of the Board and its committees

10.8 Subject to the provisions stipulated in each of articles
(19, 20/3, 45) of the Company’s Articles of Association,
and article (76) of the Companies Regime and within the
limits of other complementary regulations, decisions or
instructions, if the reward is a certain percentage of the
company’s profits, than this percentage may not exceed
(10%) of the net profit, after deducting the reserves decided
by the general assembly in application of the provisions of
the law and the company’s articles of association, and after
distributing a profit of not less than 5% of the company’s
paid capital to shareholders, provided that the entitlement
to this reward is proportional to the number of sessions
attended by the member, and an estimate to the contrary is
not acceptable.

10.9 The sum of the remunerations and benefits and
financial or in-kind benefits that a member of the Board of
Directors receives shall not exceed five hundred thousand
Riyals annually, in accordance with the controls set by the
regulations and the competent authority.

10.10 It is not permissible to pay 5% of the net profits as
remuneration to the members of the Board in the event that
no returns are paid to shareholders.

10.11 In case it is decided to hold more than one meeting
on the same day and place, compensation for the above-
mentioned expenses shall be paid only once for each
member.

10.12 The annual fixed remuneration is disbursed on the
basis of the member's attendance of meetings, while
attendance allowances are paid after the meeting.

11 Disclosure of remuneration policies and their value
11.1 The company discloses the remunerations of the
members of the Board, committees and senior executives in
the annual report of the Board of Directors in accordance
with the controls issued under the Companies Regime and
the regulations of this financial market.
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11.2 The Board should disclose in its annual report to the
Ordinary General Assembly the details of the policies
related to remuneration, the methods of determining them,
the amounts and financial and in-kind benefits paid to each
member of the Board in return for any work or executive
and non-executive positions, taking into account the
relevant provisions of the Corporate Governance
Regulations and the rules for offering securities and
continuous commitments.

11.3 The aforementioned report must include a statement
of what the board members received in their capacity as
employees or administrators, or what they received in
return for technical, administrative or advisory work for the
company, that are previously approved by the company’s
general assembly. It must also include a statement of the
number of board sessions and the number of sessions
attended by each member since the last General Assembly
meeting.

12 Refund of Board remuneration by the Company
12.1 If the General Assembly decides to terminate the
membership of a member of the Board who is absent for
three consecutive meetings of the Board without a
legitimate excuse, then this member is not entitled to any
remunerations since the last meeting he attended, and he
must return all the remunerations he received for that
period.

12.2 The company has the right to claim the refund of the
remuneration paid to any of the Board members if those
remunerations were disbursed based on false or misleading
information that was presented to the General Assembly or
included in the annual report of the Board.
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