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Preamble:

The Board of Directors membership policy was prepared by the
Board of Directors of Yamama Cement Company with the aim of
complying with the corporate governance regulations issued by the
Council of the Capital Market Authority, which stipulates that the
Board of Directors shall prepare a clear and specific policy, standards
and procedures for membership in the Council - in a way that does
not conflict with the mandatory provisions in the regulations of
corporate governance - and putting it into effect after its approval by
the General Assembly.

Article (1): Definitions

The following words and phrases shall have the meanings
respectively ascribed thereto, unless the context indicates otherwise
Authority: Capital Market Authority

Ministry: Ministry of Commerce.

Policy: Policy, standards and procedures for membership in the
Board of Directors.

Governance Regulations: Corporate Governance Regulations
issued by the Board of the Capital Market Authority.

Company Governance Regulations: Yamama Cement Company
Governance Regulations approved by the Board of Directors.
Company: Yamama Cement Company.

General Assembly: An assembly formed by the company’s
shareholders in accordance with the provisions of the Companies
Law and the Articles of Association.

Board of Directors or Council: Board of Directors of Yamama
Cement Company.

Executive Member: A member of the Board of Directors who is full-
time in the executive management of the company and participates
in its daily work.

Non-Executive Member: A member of the Board of Directors who
is not dedicated to managing the company and does not participate
in its daily operations.

Independent Member: A non-executive member of the Board of

Directors who enjoys complete independence in his position and
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decisions and does not meet any of the symptoms of independence

stipulated in the Corporate Governance Regulations.

Senior Executives: the company's CEO and vice presidents of

executive management).

Cumulative Voting: a voting method for selecting board members

that gives each shareholder voting power by the number of shares

he owns; so he has the right to vote for one candidate or divide it

among the candidates he chooses without repeating these votes.

Article (2): Objectives of the Policy

The policy aims to clarify the controls for the composition of the

Board of Directors, the criteria and conditions for membership, and

the nomination mechanism and procedures for selecting members

of the Board of Directors. It also aims to establish an effective legal

framework for the election of candidates for Board membership in

accordance with the controls and standards stipulated in the

Corporate Governance Regulations issued by the Capital Market

Authority.

Article (3): Composition of the Board of Directors

1. The company is managed by a board of directors consisting of
the number of members determined by the company’s articles
of association and elected by the general assembly of
shareholders for a period not exceeding four years.

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

3. The number of independent members shall not be less than two
members or one-third of the council members, whichever is

more.

Article (4): The shareholder’s right to run for membership
in the Board of Directors

Every shareholder in the company has the right to nominate himself,
or one or more other shareholders or others, for membership in the
Board of Directors in accordance with the provisions of the
Companies Law, its executive regulations, the governance

regulations, and the Articles of Association.
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Article (5): Standards and Conditions for Membership in

the Board of Directors

1.

Ability to Lead: This means that he has leadership skills that
qualify him to grant powers in a way that leads to stimulating
performance and better application in the field of effective
management, adherence to professional values and ethics, and
the ability to communicate effectively, think and plan
strategically.

Competence: He shall have academic qualifications,
professional and personal leadership skills, an appropriate level
of education (preferably a university degree), practical
experiences related to the company’s current and future
activities, and knowledge of management, marketing,
engineering, economics, accounting, law, or corporate
governance, risk management, strategy, or key industries in
which the company operates and has a constant desire to learn
and train.

Ability to Steer: This means that he has the technical, leadership,
and administrative capabilities and speed in decision-making,
and he has the ability for strategic direction, long-term planning,
and understanding the technical requirements related to the
workflow, and he shall be capable of strategic direction,
planning, and a clear future vision.

Financial Knowledge: by being able to read and understand
financial statements and reports.

Health Fitness: This means that he does not have a health
problem that prevents him from exercising his duties and
specializations.

Good Conduct: Continuous adherence to policies of
professional conduct and work ethics and to the provisions of
relevant laws and regulations.

Good Reputation: The candidate for Council membership shall
not have previously been convicted of a crime against honor or
trust, and shall not be insolvent, bankrupt, or unfit for Council
membership in accordance with any law in the Kingdom of
Saudi Arabia.

The board member shall not hold membership in more than five
joint stock companies listed on the financial market at the same

time.
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10.

11.

12.

13.

The member of the Board of Directors shall represent all
shareholders, and shall be committed to what is in the interest
of the company in general and not what is in the interests of the
group that he represents or that voted to appoint him to the
Board of Directors.

The candidate for board membership shall adhere to the
principles of honesty, trustworthiness, loyalty, care, and concern
for the interests of the company and shareholders and prioritize
them over his personal interests. The board member’s
relationship with the company shall be an honest professional
relationship, and he shall disclose to the company any
influential information before executing any deal or contract
with the company or one of its subsidiaries, and avoid
transactions that involve a conflict of interest, ensuring fair
dealing, taking into account the provisions on conflicts of
interest contained in the Governance Regulations, and
performing the duties and responsibilities contained in the
Companies Law, the Financial Market Law, the Articles of
Association, and other relevant regulations.

Diversity in academic qualifications and practical experience
shall be taken into account, and priority shall be given in
nomination to the needs required of those with appropriate
skills for membership in the Board of Directors.

A member of the Board of Directors shall resign before the end
of his term on the Board of Directors in the event that he loses
his eligibility to work as a member of the Board of Directors, is
unable to perform his work, or is unable to allocate the time or
effort necessary to perform his duties on the Board. However, in
the event of a conflict of interest, the member has the option to
obtain a license from the General Assembly, which shall be
renewed every year or to submit his resignation.

If the candidate is employed by a government entity, the
company has the right to request a written approval from their

employer confirming no objection.

Article (6): Symptoms of Independence

The independent member of the Board of Directors shall be able to

exercise his duties, express his opinions, and vote on decisions

objectively and impartially, in a way that helps the Board of
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Directors to make sound decisions that contribute to achieving the
interest of the company. The independent member shall enjoy
complete independence in his position and decisions, and none of
the following symptoms apply to him. The independence stipulated
in the governance regulations issued by the Capital Market
Authority, and the Board of Directors shall ensure the extent to
which the member’s independence is achieved and that there are no

relationships or circumstances that affects or could affect him.

Article (7): Nomination Procedures for Membership in the

Board of Directors

1.  The Remuneration and Nominations Committee, in
coordination with the Board Secretariat and the company’s
executive management, undertakes the task of announcing the
opening of nominations for membership in the company’s
Board of Directors in accordance with the Companies Law, the
Corporate Governance Regulations, and the requirements
decided by the Authority.

2. The Remuneration and Nominations Committee recommends
candidates to the Board of Directors in accordance with this
policy and the standards set by the General Assembly.

3. The Remuneration and Nominations Committee, in
coordination with the company’s executive management,
provides the Capital Market Authority with the CVs of the
candidates for membership in the company’s board of directors
according to the CV model for a candidate for membership in
the board of directors of a joint-stock company listed on the
Saudi Stock Exchange (Tadawul).

4.  Whoever wishes to nominate himself for membership in the
company’s board of directors shall declare his desire to be
nominated in a signed letter submitted to the company’s
management in accordance with the period and dates stipulated
in accordance with this policy and the rules and regulations in
force. This letter shall include an introduction in Arabic and

English in terms of his CV and qualifications and his practical
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experience, in addition to providing the company with all
supporting documents such as (national ID card, family card,
passport for non-Saudis running for council membership, and
any other relevant documents required by the company to meet
regulatory requirements).

Submit a signed copy of the form issued by the Capital Market
Authority to nominate for membership in the Board of
Directors.

The candidate shall disclose any cases of conflict of interest in
accordance with the Capital Market Authority’s procedures and
approved forms and in accordance with the company’s conflict
of interest policy, which he shall review and sign.

Applicants for Board membership shall fill out the form or forms
specified by the Capital Market Authority, which can be
obtained through the Authority’s website.

A candidate who has previously served as a member of the
board of directors of a joint-stock company shall attach a
statement and date of the number of boards of directors of the
companies of which he served.

The candidate who previously served as a member of the Board
of Directors in the company’s management shall attach to the
nomination notification a statement from the company’s
management about the last session in which he held a
membership in the Board, including the following information:

A.  The number of BOD meetings that took place during
each year of the session.

B. The number of meetings that the member attended in
person and the percentage of his attendance to the
total number of meetings.

C. The permanent committees in which the member
participated, the number of meetings held by each of
those committees during each year of the session, the
number of meetings he attended and the percentage of

his attendance to the total number of meetings.
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10. The Remuneration and Nominations Committee coordinates
with the executive management to complete the regulatory
requirements and provide the competent regulatory authorities
with all required documents.

11. Voting on the selection of members of the Board of Directors is
done through the cumulative voting method.

12. The candidate fulfills the conditions and criteria for Board of
Directors membership contained in the work regulations of the
Remuneration and Nominations Committee approved by the
General Assembly.

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

an independent member.

Article (8): Publication of the Nomination Announcement
for Membership in the Board of Directors

The company shall publish the nomination announcement on the
website of the Financial Market (Tadawul), on the company’s
website, and in any other means determined by the Authority,
sufficiently before the end of the Board session, in coordination
between the Remuneration and Nominations Committee and the
Secretary of the Board, in order to invite persons wishing to run for
membership in the Board of Directors, provided that Nominations
remain open for at least one month from the date of the
announcement.

Article (9): Election of Nominated Members of the Board of
Directors

1. The company shall announce on the website of the Financial
Market (Tadawul) the information of the candidates for
membership of the Board of Directors when publishing or
directing the invitation to convene the General Assembly,
provided that this information includes a description of the
candidates’ experiences, qualifications, skills, jobs, and previous
and current memberships, and the company shall provide a

copy of this information at the company’s head office.
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2. Voting in the General Assembly is limited to candidates for
Board of Directors membership whose information the
company announced in accordance with the above paragraph.

3. The Capital Market Authority shall be notified of the names of
those elected to the position of Board Member and their
membership descriptions within five working days from the
date of the start of the Board of Directors session or from the
date of their appointment, whichever is earlier, or any changes
that occur to their membership within five working days from
the date of the changes occurring.

4. Yamama Cement shareholders elect members of the Board of
Directors at the General Assembly meeting of shareholders
according to the system and standards included in this policy.

Article (10): Appointment of the Chairman and His Deputy

The Board selects a Chairman and Vice-Chairman from among its

members. The position of Chairman of the Board of Directors may

not be combined with any executive position in the company, and
the Board has the right to remove them from their positions or re-
select them at any time.

Article (11): Controls for appointing committee members

from outside the Board of Directors.

1. The Remuneration and Nominations Committee receives
applications from candidates for committee membership from
outside the Board of Directors.

2. The candidate shall have the necessary experience and
competence in the tasks of the committee whose membership

he is nominated for.

3. The candidate shall have worked in other joint stock companies.

4. The Board of Directors has the authority to terminate the

membership of any member outside the Board at any time.
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Article (12): Termination of Council Membership and

Vacancy of one of the Positions

1.

Council membership ends at the end of the term assigned to
him from the date of his election by the General Assembly.
Members whose term has expired may be re-elected.

The Ordinary General Assembly may, at any time, dismiss all or
some of the members of the Board of Directors, even if the
company’s bylaws stipulate otherwise, without prejudice to the
right of the dismissed member towards the company to demand
compensation if the dismissal occurs for an unacceptable
reason or at an inappropriate time. A member of the Board of
Directors may retire, provided that this is at an appropriate time.
Otherwise, he will be liable to the company for any damages
resulting from his retirement.

If the position of one of the members of the Board of Directors is
satisfied, the Board may appoint - temporarily - a member of the
vacant position, provided that he is one of those who possess
experience and competence, and the competent authorities
shall be notified of this within five working days from the date
of appointment, and the appointment shall be presented to the
Ordinary General Assembly in its first meeting, and the new
member completes the term of his predecessor.

If the necessary conditions are not met for the Board of
Directors to convene due to the number of its members being
less than the minimum stipulated in the Companies Law, the
remaining members must invite the Ordinary General Assembly
to convene within sixty days, to elect the necessary number of
members.

The General Assembly may - based on the recommendation of
the Board - terminate the membership of any member who fails
to attend three consecutive meetings or five separate meetings
during the term of his membership without a legitimate excuse
accepted by the Board of Directors.

If a member of the Board of Directors resigns, and he has
observations on the company’s performance, he shall submita
written statement thereof to the Chairman of the Board of
Directors, and this statement shall be presented to the members

of the Board of Directors.
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10.

The General Assembly may remove a member of the Board of
Directors if he or she is found to be incapacitated.

The decision to resign a member of the Board of Directors will
become effective from the date of notifying the Chairman of the
Board of Directors or at any later time agreed upon.

If itis proven that the Board member failed to fulfill his duties to
the detriment of the company’s interests, or provided
misleading or incorrect information upon nomination, then the
Board may remove him and appoint another member to replace
him, provided that the appointment is subject to the approval of
the General Assembly at its earliest meeting.

When a member's membership in the Board of Directors expires
through one of the membership termination methods, the
company shall notify the Authority and the Market immediately,

stating the reasons for this.

Article (13): General Provisions

1. This policy is effective from the date of its approval by the
General Assembly of Shareholders.

This policy is reviewed periodically - when needed - by the
Remuneration and Nominations Committee, and any
amendments proposed by the committee are presented to
the Board of Directors, which studies and reviews the
proposed amendments and recommends them to the
General Assembly of Shareholders for approval.
Everything that is not stated in this policy will be subject to
the relevant rules and regulations issued by the competent

authorities.
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