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Article 1: Introduction

dnadn: gl dalall

This Charter was developed in accordance with
the laws and regulations of the Kingdom of Saudi
Arabia and will continuously conform with the
best governance practices. The Charter shall
clarify the mechanism of the Board of Directors
(the "Board"”) and

work, responsibilities,

appointment of its members

ailglliganhilll go (galgis Loy aaillll ara cleng
aigewll dujell dsloall a lau Jgoeoll
LAl an4agall 6 aadlgl alwjlanll a14lgalg
anlang "gulaall " &jlagl gulao Joc duli angi
palighcaingailac jLislaclgagailliggung

Article 2: Formation of the Board of Directors

ajladl gulan Jyadi éyilill @l

2.1 The Company shall be managed by a Board
consisting of eleven (11) members, to be
appointed by the General Assembly for a
term of three years which is renewable. The
Board shall appoint a Chairperson and a vice-
Chairperson from amongst its members.
The board can also replace them with other

members.

pitc 2ai g0 walgo gulan aspidl ajla) lgis 2.1
Guli aanl dnlell dlenall paireilghc (11)
g0 gulanll grey lns apaill alla algiw
ganig gutifl Uil lwii) allacd gy
AT elach pallagiul gulaall

2.2 The majority of the members of the Board
shall be non-executives, provided that the
number of its independent members is not
less than four or less than one third of the

members, whichever is greater.

guaLaiill pe go gulanll claci aplel ggai 2.2
asi g guaimall ailacl aac Jag i e
Jial lnagi,gulanll elacl éudi (e gi elacl

2.3 The Nomination and Remuneration
Committee Charter determines the criteria
that must be met in the membership of the
Board, taking into account the provisions of

the relevant regulations.
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2.4 If the position of a member becomes vacant,

the Board may appoint a replacement
member for the vacant position. Such
appointment shall be presented to the
earliest General Assembly, and the new
member will complete the term of his

predecessor.

uilLoe D
MAADEN
oulanlla gulanll elict aaf jayn joub 13] 2.4
Of Gle pelidl japall a1l Igac uey g
awnall Lle aagall gueill ha g
ghell Jnayg lal gloidl Jgi Lo dolell
.aalw dixn ajaall

2.5 A Board member shall have the right to

submit his/her resignation in a written notice
to the Chairperson of the Board. The
resignation shall be effective from the date
of its submission unless the member’s notice

specifies a different effective date.

ellag aillaiwl paai gulanll grel (§ay 2.5

anig gulanll gudy s jled] prlwiy

[aniadai Ali go Jgeanll aijln allaiwill
Jarayli gaell ulh 39 pllo

26If a Board member resigns and has

comments on the performance of the
Company, he/she shall submit a written
statement explaining such comments to the
Chairperson of the Board and such

statement shall be presented to the Board.

alhalln anl glag gulanll gac Jliiwl 13 2.6
Ll Ay agian gl puadi aldea aqpill elaf le

gulan Lle gl ha gaye aqug gulandl g
ajlal

2.7 The General Assembly may dismiss any or all

of the Board members, without prejudice to
the dismissed member's right for
compensation if the dismissal was on
unacceptable reason or inappropriate time.
The General Assembly may also — as per the
Board's recommendation- terminate any
member who misses three consecutive

meetings without legitimate excuses.
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g dighc clail - yulanll go dingi e
wlwi gy alelaial auil ailad go wui
dcgpiin



&

uilLoe D
MAADEN

2.8 The Company shall notify the Capital Market
Authority (“CMA") of the Board member’s
names and membership descriptions upon
the dates of their appointments, as well as
any changes thereto during the statutory
period specified by the laws and regulations

of CMA.

adloll (Gouwll dlia jomi UT aspull ,lc 2.8
alang gulanll elach clowl ("aiall)
ifai alpuei i gi paiyei aic paignce
lainan il dpolhill @anll Jua ey Gle
aiall

Article 3: Board of Directors General Secretary

ajlagl gulaol plell geall :aillill aalodl

The Board shall appoint a General Secretary
for each term, from amongst the Board
members or from outside without having the
right to vote on the decisions. The General
Secretary manages the Board's meetings and
supervises its ad-hoc committees. The
responsibilities of the General Secretary

include, but are not limited to:

QU g0 @)y Ja a al lole ligol gulanll gie)
G2 @l ggal g gga aa)lh o gi yulaall claci
Jlach plell guoill lgiig ,aljldll le cugnill
ailal Lle w@lpbilg gulanll alelaial ajla)
ol plell guolll aldggun Joidig dditioll

Al o Jlindl

3.1 Documenting the Board meetings and
preparing minutes of meetings which shall
include the discussions and deliberation carried
out during such meetings; the place, date, time
on which such meetings commenced and
concluded; recording the Board's decisions and
voting results and retaining them in an organized
register; including the names of the attendees
and any reservations they expressed if any. Such
minutes shall be signed by the Chairperson of the
Board or whomever presides the meeting and
the General

Secretary after obtaining all
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2w 4 lahang cugnill iliig gulaall aljlys
alhaillg guolll clacl clowi gigaig phio
g0 poholl ada giagig waag ) Lagul Ll
a9 aitnig dwlall gulp go gl alayl gulao gui)

gl sginn L le guynlall clacil ddalgn



attending members approval on the content of

the minutes.
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3.2 Retaining the reports submitted to the
Board and the reports prepared by the
Board.

LAl plaillg gulanll gajyi il pyjlaill has 3.2
gulholl i)

3.3 Providing the Board members with the
agenda and related worksheets, documents
and any information requested by the

members.

@hglg Jlacll ygau yulanll elacl aygji 3.3

lg @ adleinll aloglenllg giliglg Josll

clac go silaulhy aaln] alnglen gi Gilig
alaall

3.4 Coordinating among the Board members
and arranging the communication between
the Executive Management and the Board

members.

Jolgi puhiig ,gulaoll cbach gu (Guwiill 3.4
ulanll clacl gn daaiill ajlayll

3.5 Regulating the disclosure register of the
Board members, as per Corporate

Governance Regulations issued by the CMA.

lollaag ,gulanll clac ablnal Jaw puhii 3.5
J€ aplnll alapnll dnsga aaid atle ani
Adlall Gguwll dia

3.6 The General Secretary may not be
dismissed except by a Board resolution,
without prejudice to his/her right for
compensation if the dismissal was for an

unacceptable reason.

wagoy U] gulanll plell giolll Jje jgau U 3.6
0 ady Juadl pac go yulaoll go jlyd
Jouan el gla 1y gajgeil

3.7 Overseeing the Company's compliance with
corporate governance requirements
relevant to the Board and its Committees
and their composition, responsibilities and

regulations

dnagall aillhing aapill elag L cal il 3.7
laiigaig ailalg gulanll addell
Lalnc ailglg laililggung
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Article 4: Board of Directors Responsibilities
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a)ladl gulao allgguan :aeiipl dalall

4.1 As the Board represents all shareholders; it
shall perform its duty of care and duty of loyalty
and with due diligence in managing the
Company's affairs and undertake all actions in

the best interest of the Company.

aueg roabwnll grna ajlall gulan Jing 4.1
Lo J5g d il ajla] a clglig éliell 1alg Jal
Lai1niig [@allnn (jgn aili o

4.2 The Board remains responsible for the
Company's business even if it delegates
some of its powers to committees,

individuals or other third parties. In any case,

the Board may not issue a general or an

open-ended delegation

lalncl e algguall gulaall Gile e géy 4.2
dwjlon a6 3lyal gi wlad gililal aga glg
jgu U Jigalll gina (a9 anlnial ghe)
a0 pe gi ple Jaugai jlan] ajlagl gulanl
aanll

4.3 Members shall maintain the confidentiality
of the undeclared information about the
Company, its activities, operations or its
clients, which they are entitled to obtain by
virtue of their work as members of the
Board. Members are prohibited from

disclosing any of the Company'’s proprietary

or confidential information made accessible
to the members due to their direct
management. Otherwise, the member would

be subject to legal accountability.

ne aloglenll dyw Lle clacil haly 4.3
gl laililnc gl [aihil gl a4 pill (e dilenll
paay layle Jgnall pal (gay illg laiilnc
clacill jga g ,gulaall L clacis palac
Jlpwl go aile Igadg Lo pell LIl lg=iay g
gl Ulg Iaijsy pAMLO iy aS il
auigilall dlelunll &n e gaell

4.4 A Board member shall comply with the
conflict of interest policy and other related
policies, Charters, and provisions of the relevant

regulations.
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Article 5: Duties and Competencies of the

Board of Directors
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yulao dlnlniilg plan :Guwalill dalall
ajlayl

Without prejudice to the competencies of the
General Assembly as stated in the relevant
laws and regulations, the Board shall have
the broadest powers in managing the
Company and guiding its activities to achieve
its objectives. Among the main functions and

competencies of the Board are the following:

dnlell arenall ajpanll alnlnisll alclyn go
Jgal alnll ala allglilg anhidl a 3)g o4
aingig aspill &)1a) 6 alailnll gugl gulaoll
plan gna Jaug lanlyel @G Lol lallac

1, Lo gulanll

5.1 Setting the plans, policies, strategies, and
main objectives of the Company; supervising
their implementation and reviewing them
periodically; and ensuring that the human and
financial resources required to fulfill them are

available, including:

algliollg  alwlwlly  hhall  gag 5.1
Lle alpilllg aspill dawyidl @lhallg
g0 15lillg ,5)ga Jauiy laiedling laiaii
ddlnllg  aipindl  a)lgnll  jalgi
cl13 (40g ladianil

dnjull

5.1.1 Setting a comprehensive strategy for the
Company, business plans and policies and
mechanisms of the risk management and
review and guide them including vision and
mission, company objectives and long-term

strategic plans and Enterprise Dashboard;

hihag a4 il alobill diljiwil gig 5.1.1
jolanll ajlal alelpalg alwlwg Joell
adalgall elly 4 lo) lamyIgig laie)ling
aunwdnll @hallg alllg agil Gl
alpivgng sanll dlgh dayiljiwill hihallg

s il épug iyl claill

5.1.2 Determining the most appropriate
capital structure for the Company, its
strategies and financial objectives, and

approving all kinds of estimated budgets;

aspill Jinll Cllowigdh Jarall apai 5.1.2
Jialg adlall  laahalg  lailagilyiwlg
laclgily aypaaill cilijigall

5.1.3 Overseeing the main capital

expenditures of the Company and the

acquisition or disposal of assets;
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5.1.4 Setting performance indicators, and
monitoring the their implementation and

the overall performance of the Company;
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clalllg araiill adlyog clalll calaai gng 5.1.4
aqpill a Jobil

5.1.5 Reviewing  and approving  the

organizational and human resources

structures of the Company on a periodic

basis;

ainhiill  Jalall daygall dealjall 5.1.5

I@3lniclg aspill 4 aLahgllg

5.1.6 Ensuring that the financial and human

resources required for achieving the
objectives and strategic plans of the

Company are available;

dyllnllg éypindl 3jlgall jalgi gn ganill 5.1.6
ahhig dapill @hal Guaail danjl

Ayl

5.2 Setting rules and procedures for internal

control - as per Audit Committee

recommendation- and generally overseeing

them, including:

cliy — el alall hilgng anhil gng 5.2

plell wlpillg - a=alpall aial aingi e
:clla (jng latlc

5.2.1 Developing a written policy to remedy
actual and potential conflict of interest
scenarios for each of the Board
members, the Executive Management
and the shareholders. This includes
misuse of the Company's assets and
facilities and mismanagement resulting

from transactions with Related Parties;

Wlei allly dallenl digian duliw gng  5.2.1
clach go Jal dalninnllg aleall allanll
Hoalwollg aataiill ajlaglg ajlayl gulan
aapill Jgoi plaiiwl aclw] ell> Joiyg
ailoleill (e qilill wynill aelw)g ladaljng
Aadllell sgd wlbill go

5.2.2 Ensuring the integrity of financial and
accounting rules, including rules relating to the

preparation of financial reports;

adlall  anhilll dnllw  go 2SIl
Jlach alall alh anhilll el La Loy ,apwlanllg
aglall pjlaill

5.2.2

5.2.3 Ensuring the implementation of

appropriate  control procedures for risk

assessment and management, by generally
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forecasting the risks that the Company may
encounter and creating an culture of risk
management awareness at the Company level,
and disclosing such risks transparently to the
Stakeholders

and parties related to the

Company;

Aaspnll sgiwn e phlanll @jla] aalaiy
ala wlyhilig adlnoll ulani go dralaiiy laa g
A4l alnll

5.2.4 Reviewing the effectiveness of the

Company's internal control procedures;

alapl aleljal dilelal aigimll doalynll 5.2.4
Ayl 8 aulilall

5.2.5 Developing a written policy that regulates

the relationship with Stakeholders related

parties;

go ddlell phiidigian duliw gng5.2.5
allnnll ulni

5.3 Setting policies and procedures to ensure
the Company’s compliance with laws and
regulations, that the Company upholds its
obligation to disclose material information to
shareholders and Stakeholders, and ensuring
the compliance of the Executive Management

with these policies and procedures;

Adl goni il alelpallg alwlpwll gag 5.3
alnayl lanljillg ailglilg anhillly a4 il
wlnig guoaluall ajyagall alogleall gc
aiaaiill ajlall aai go (§aaillg ,allnnll
Y

5.4 Supervising the management of the
Company's finances, its cash flows as well as
its financial and credit relationships with third

parties;

lailaaaig aspill dylo ajlal le walphyl 5.4
nell gn dgilniilg ddlall laildlleg qnaill

5.5 Preparing the Company's interim and
annual financial statements and approving

them before publication;

aspmll digiwllg alglll aylall pilgall alac| 5.5
L& Jud l@alniclg

5.6 Preparing the Board report and approving

it before publication;

aji (14 aalniclg @jlall gulao pydialac] 5.6

5.7 Specifying the types of remunerations

granted to the Company's employees, such as

(in) © @ maadenKSA
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fixed remunerations, remunerations linked to
performance and remunerations in the form of
shares without prejudice to the related

regulations;
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pawl Jad a cidlaallg call dhyijall
alnll cily dnhilll go a)lels 1 Log

5.8 Setting a clear Authority Matrix that puhil Ll cdaaay SAll albalnll Jgag gng 5.8
avaiill aijlalg asqpnll gu  daddell

organizes the relationship between the
Company, its Executive Management and its
affiliates and update it on a regular basis

whenever necessary.

A0 a1)ga aani laiinaig aolill Lailajiig
il wlhiln

5.9 Without prejudice to the competencies of
the Board, the Chairperson of the Board shall
be responsible for leading the Board and
supervising its operations and the effective
performance  of its duties. His/her

competencies and duties shall include the

Llgiy ajiall gulan alnlnil Juadl gga 5.9

le wlpillg gulanll Gald gulanll guyd)

Jag adled dilnlnisl clalg aloc pw
iU Lo dnlh dany ailnlnial

following:
5.9.1 Ensuring that the Board members obtain «dgll 4 gulaoll clach Jgna glan  5.9.1
complete, clear, accurate and non-misleading dalnlall alnglenll (lc  wuwlinll
information; dllrnll pegdatanllg aanlglig
59.2 Ensuring that the Board effectively gina dmdling gulanll plid o (Gaaill 5.9.2
discusses all fundamental issues; w09 Jlea Jady auulwdl Jilwall
wwlinll cragll
5.9.3 Representing the Company before third ailc piiloGag pell plof aqapill Jiini  5.9.3
parties in accordance with the plihig daaiill aailglg alapnll plAj
Companies Law and Its Implementing Julwil as il
Regulations and the Company' bylaws;
5.9.4 Encouraging the Board members to dwjlon lc gulanll clach guaibi 5.9.4

effectively perform their duties to
achieve the interests of the Company;

(in) © @ maadenKSA
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5.9.5

Ensuring that there are actual

communication channels with

shareholders and conveying their

opinions to the Board;
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go Jledll dnlgill algid 1gag glan
gulanll pailji Jlailg groabwall

&

595

5.9.6

Encouraging constructive relationships
and effective participation between the
Board and the Executive Management
on the one hand, and the Executive, Non-
Executive and Independent Directors on

the other;

dlleall as)linllg acliul aldiell @i
Jguganaiill ajlalig gulanll go Ja gu
guaraiill  peg  guaraiill - clacll

Aol

5.9.6

5.9.7

Preparing agendas for Board meetings,
taking into consideration any matters
raised by Board members or the external

auditor;

go gulanll alelaial Jlach Jgaa alac)
Sl laayhy dllwn ST jlicll gy A3l
galjo lapl gi guloll clacd go

cilibuwll

5.9.7

5.9.8

Convening periodic meetings with the
Non-Executive Directors without the
presence of any executive officers of the

Company;

clhcl go gy aany alelal adc
Sl g gga guaaiill pe gulanll

5.9.8

5.9.9

Notifying the General Assembly while
convening of the businesses and
contracts in which any Board member
has direct or indirect interest. The
notification shall include the information
provided by the member to the Board.
This notification shall be accompanied by

a special report from the Company's

external auditor.

Jlocill lasléeil vic énlell dignall ¢il)
oulanll elacd il ggay il agdellg
Lle laga apilin ¢ gf apilo dalno
il aloglenll gl 1aa goni (i
& Galy glg gulaoll gaell laoaa
ablwa galyn o pbb pyai euhill

L2)JlAll @ il

5.9.9

5.10 The Vice Chairperson shall assume the

powers of the Chairperson in his/her

(in) © @ maadenKSA
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5.10

duty alie Jb ag ailie aic gulaall o)



absence, in the absence of the Chairperson
and Vice Chairperson the Board members
may elect a Chairperson among themselves

to preside the meeting.
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G0 Loyl gulaall elact jliay auilig gulanll
cloiall dwlig paiy

5.11Endorsing the remuneration of the Board
Members and Committee Members and
submitting the recommendations regarding
this matter to the General Assembly of the

company.

ajadl gulan clac alalan dealjn
drenall clla) alingill piadig glall cliclg
A4yl dolell

5.11

5.12 Approving the formation and dissolution of
Board Committees. Including appointment,
re-appointment, resignation and

termination of committee members and

approve its charters.

o aaiinll glall Jtami lc aaalgall  5.12
aalclg clacll guei goniy oo gulaall
alniclg palnagl paillaiwl Jgiig pailei

&l dnhinll aflglll

5.13Endorse the Audit Committee and the
Nominations and Remuneration Committee
Charters and submit its recommendations

in this regard to the General Assembly.

daillg dealjall @ial Joc aail dealjo
piaaig alalanllg alpiill d@ial  (Joc
dnlell drenall Il ghidl hay alungill

5.13

5.14The Board approves the appointment or
termination of the CEO, determines his/her
remuneration, defines his/her Job roles, as
well as accepts his/her resignation, based
on the recommendation of the Nominations

and Remuneration Committee.

ailnad elail gi guei le gulanll Galgy  5.14
A11ig ailalhn a1ig (Sauailll gudyll
aillaiwl Jgudq @ dhginll calaanllg jlgaill
alpbyill @al go angi Sle eliy ellag
.lalanllg

5.15 Endorses amending Bylaws of the Company

and submits the recommendations
regarding this matter to the General

Assembly.

(in) © @ maadenKSA
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oulwill @apnll plhi dyaai dealpn 5.15

Aolell arenqll ellyy aulingill piadig



5.16 Approves Corporate Governance
Framework and Corporate Governance

Effectiveness Assessment / Criteria.
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alapill anaga Joc jln] L lc daaalgall  5.16
alapnll anqga dillea pudi plen ellaag

5.17 Approves the Establishment / amendment
of the DoA (Tier- 1) and grants the CEO his

authorities and power of attorney.

dagann Jpei/clii] e ddalgall  5.17

g (Joll sgiwal) alpinll ggai

dllagll Jiaei gf dnlwll ain lc aaalgall
03len a4 pil Sataiill guipl

5.18 Approves settlements, claims, arbitration or
compromise of litigation or any judicial or
administrative proceedings whose value

exceeds 75M SAR.

aldlhnlly algwill lc aadlgnll 5.8
alelpl Si gl allhall dgwillg praaillg
JUJygiln 75 ge laingd jidyla) g dulag

5.19 Approves the total rewards program
(including incentive schemes and bonuses).
In  addition, the Board approves
performance incentives and bonus for the

senior executives.

grahgall alalan aolip L dddlgnll  5.19

jalgall hha ey Lo o) Lllaaul

Lle aaalgall elly L] daalagl (algiellg
HaLaiill jual agilellg cladl jalga

5.20 Approves Interim Dividends declaration and
distribution, endorse the annual Dividends
and submits the recommendations
regarding this matter to the General

Assembly

alapall alyill gie] Llc aadlgall  5.20
piadig aygiwll aleyjgill dealjng laeljgig
dnlell drenall ellay alingi

Article 6: Board of Directors Powers

ajlagl gulan alpala éwslull Galoll

To perform its duties, the Board shall be entitled

to:

dilnlnislg anlan dwjlon o golanll ganill
:agilll ablall ela Juw aal ggay

6.1 Have full access to all books, records,
documents, facilities, and the Company's

Personnel Affairs.

(in) © @ maadenKSA
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6.2 Seek assistance from any such experts,
specialists, or other persons as it deems
necessary to study the issues that fall within

its duties and responsibilities.

gl gunianll gi clpall o aly oy dileiwl 6.2
AJAil Al alegngnll dwljy 6 papc go
[@illlggwog laolan jon

6.3 Form specialized committees emanating
from the Board; In accordance with the
statutory requirements and to meet the
needs and conditions of the company, in a
way that enables it to perform its duties

effectively.

'gulanll o daitin dnniio gl J1aimi 6.3
daly clagllg anlhill allhiall ladg
chal go laihan) loyg laclhgig aspdll

Article 7: Controls and Procedures for the

Board’'s Work

gulan Joc dlelpalg hilgn :deilwll Galall
ajlayl

7.1 Board Meetings

gulanll alelaial 7.1

Upon an invitation by its Chairperson, the Board
shall convene regular meetings to perform its
duties effectively. The Chairperson shall also
convene a meeting when two of the Board
members submit a written request for the same

to the Chairperson.

aolan dwjlonl dnhiin alelnial julaoll Ade)
04 LAy o gey Gle cliy cllag ayllea)
Jb 0 gloial gulanll aged guyipl Lo caghy
1a3go Lulis Lk gulaall clacl o guiil i

gulanll iyl

The Board approves dates of its annual meetings
at its first meeting of each year and sends
meeting invitations at least five days prior to the
date of the meeting. The meeting's agenda,
and

documents, information necessary to

discuss shall be attached to such invitation.

Joi 4 cugiwll ailelaial ayjlgi gulanll Anioy
£liaull jgral dgeall Juyig Giw J4 go gloidl
ageall Gapg Jalll L le plif dwniy aacgn J1d
anjul alnglenllg Giliglig glniaul Jlach Jgad

dagyholl cilegrgall dialind

In exceptional cases, a meeting invitation may be
sent at least two days before the date of
meeting, in accordance with the controls and

procedures specified in this charter.

(in) © @ maadenKSA
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The Chairperson shall, in consultation with the
members, prepare an agenda for the topics that
will be presented to the Board, and the Board

shall approve the agenda as soon as it convenes
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Jloci Jgaa elacillgo jgliilly gulanll guifjae)
g gl Gle yajein il aleghgall
alaeil Jla Jlacill Jgaa gulanll

For the Board's meetings to be valid, most of its
members must attend. The Board's meetings
may be held virtually, in person or a hybrid of

both.

aulel jghn gulanll alclnial d@anl hyiy

pe gulanll alelnial adeii gi jgaug ,ailaci
ainall agiaill Jilwg

Except for the Chairperson, a Board member may
not delegate or authorize another member to

vote on his/her behalf.

uulanll ghel jgau I ,gulanll guid) lac loia
aic cugnill AT gac ailil gf Juagi

A member shall inform the General Secretary of
his/her apology for absence from the meeting,
and the General Secretary shall in turn inform the

Chairperson of the Board.

JgAa e ajlaicl plell guolll yulanll gac gly
gulanll yuli) jhiyajgar Sallg ,gloialll

The Board's decisions shall be adopted by a
simple majority of votes of the present
members. In case of a tie vote, the meeting

Chairperson shall have a casting vote.

clacll algnl aulely gulanll aljld jani

Sl il aap wignlll sglwi aicg upalall
£loialll yuiijaen agn

The Board may not issue its decisions by
circulation except in urgent matters. In this case,
these decisions shall be presented to the Board
at the following meeting to be recorded in the

minutes.

e @njer lailjlid jani gi gulaall jgay o
Qyeig alalell jgall L4 U] guajain clackl
JU gloial Jgf Lo gulanll e aljljall aaa

ol Lo lailiy

The Board has the right to invite to attend its
sessions those extended parties who wish to
utilize their information and experience, in

coordination with the Board General Secretariat.
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(¥ maaden.com.sa

@)l wlphl ailwly jghaal geay g gulaall Gy
cllag ,paipag pailoglen) dileiwdl sy (o
ulaoll aolell ailolll go (Guwiill



The Board General Secretariat determines the
names of the participants from the Executive

Management in the Board's meetings
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0 a)Linll elowf gulanll dolell dilodll 111i
Lol glaial L draaiill ajlayl

7.2 Board Meeting Documentation

gulanll alelaial guigi 7.2

7.2.1 The General Secretary shall prepare the
draft minutes of the meetings within 10
calendar days from the day of the
meeting. Such draft minutes shall be
submitted to the members for review,
and the members may express their
comments within five calendar days
from the date they receive the draft. Any
delay from such date shall be considered
animplicit approval on the content of the

minutes.

alelnialll yxlan dagun plell iolllag)  7.2.1
claiil go daroigai pli dpic Jui
saug dealjoll claclll Jujig glaiaull
JUa il Cle pailhailn elacll
paolliul 4jli g0 dloigdi pli dwad
aaalgn pie) ella g palillg axgqunll
Jgd o Ll gyl elacdl go dlinn

7.2.2 A signed copy of the minutes along with
the relevant documents and
correspondence shall be kept in a special

record.

wlnll 3o dedgo dawiy hlaiall piy  7.2.2
allwlynllg alnll ala giligh go daaayn
b Jaw a

7.2.3 Al the Board's documents shall be
deposited in the Company's Head Office.

The General Secretary shall keep them.

japll o gulnll @Gilig guny gagh 7.2.3
plell guolll lgiig aspill gyl
Lahan alggun

7.2.4  The Board's documents and meeting
minutes are confidential and only
authorized persons can have access
thereto. The External Auditor may have
access to such documents under the

supervision of the Board General

(in) © @ maadenKSA
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Secretariat without obtaining copies

thereof.
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7.2.5

If the Board’s documents are to be
reviewed by supervisory authorities for
business purposes, then the Board
General Secretariat shall supervise the

same.

alaall gl Joell dal anidl Jb Lo
olgita guholl @Gilig le aulayl
el L Le aal pinlll gulanll anlell dilnil

7.2.5

7.2.6

The meeting minutes, decisions and
reports issued by the Board shall be
drawn up in the Arabic language.
However, the Company may translate
any of them into any other language, as
necessary. In case of a conflict between
the Arabic and translated text, the Arabic

version shall prevail.

laijljag yulnll glainl ppho jjai
g0 drwlin deoly laic ajplnll jjlaillg
anlhill allhinll pjai hilgn alelyn
cll3 yo (i dnayi aspiillg aujell aolll
el Ol @l anial Gin gl asly
Al il gu aled sTagagalh ag

g apyell aelll gla pajiall yaillg

7.2.6

7.2.7

If any Board member has any remarks in
respect to the Company's performance
or any matters presented and which was
not resolved in the Board meeting, such
remarks shall be recorded, and the
procedures taken or to be taken by the
Board in connection therewith must be
set forth in the minutes of the Board

meeting.

ouhall clacd gn s sal gla 1]
go (i gl aspill chf Jua alhgaln
0 laLa al plg angjeall alegngall
o glug laiigai waia gulanll ¢lnidl
alelja] go adail su gi gulaall @iy

gulanll glainl jaan 4 lalls

7.2.7

7.2.8

If @ member expresses an opinion that
differs from the Board resolution, such
opinion must be recorded in detail in the

meeting minutes.

Jpallplealyiyahyl gulan gac Gaifla)
a0 a6 naill ailil aara,gulaall
gulanll glaial

7.2.8

Article 8: Training and Evaluation
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The Board shall — upon the Nomination &
Remuneration Committee proposal — develop
the necessary mechanism to annually assess the
performance of its members, Committees and
Executive Management using proper indicators

linked to the Company's objectives.
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abpiyillaial go aljial le eliy — gulanll gy
gulanll el puail anjilll alll - alalanllg
0 ¢llag giw ayaraiill ajlaglg ailalg ailrcig

a4 il calamil duwlin elaf quld alpign Ji

The procedures of performance assessment
shall be in writing and clearly stated and shall
consider the extent of the effective participation
of the member and disclosed to the Board and

Committees members and all concerned parties.

danlgg digian puaill ulelp] ggai g uy
pljilig alelall a5)linll S0 gulanll lava glpg
laic anay yig aillgdung ailialg clal gaell

adulell a3 wlhillg glallg gulaall elacil

The Board shall disclose the mechanism it relied
on in assessing its performance and the
Committees, provided that the Board makes the
necessary arrangements to obtain an external /
independent advisory body for evaluation of its

performance every three years.

anicl il Jilwgll (e alnayl gulanll e
Ji Ll ailhcig ailal elaig allaf puai a layle

puai le Jgnall dojulll alyipill yulaall aag
alli Ja alhll alaiwo/ayyl ayliviml dan

lgiw

The Company shall pay adequate attention to the
training and preparation of the Board members,
and Committees members and shall develop the

necessary programs.

iy Lalall plaiadl el aspull Ll (el

aolpll gigg glalllg gulanll clac Jialig
il anjill

Article 9: Board of Directors Remunerations

4jladl yulan alalan :deuwlill Galall

9.1 Remunerations of the Board members shall
be based on the policy approved by the
General Assembly and in accordance with
the Company's Articles of Association and

the applicable laws and regulations.
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9.2 The Company shall cover transportation,
housing and any other expenses that enable
a member to attend meetings and
participate in the Board's activities related to

its duties.
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Jawllg Jaiill cayjlno dphei) 4 pill pjili 9.2
jgaa go gaell gani syl wylnn (sig
gulanll ahiil L4 asjliinllg aleloiqull
anlan) adllell aila

9.3 The Company shall compensate its Board

members and the Audit Committee
members for all expenses and amounts
incurred or paid within reasonable limits in
respect of any claim or juridical proceedings
held against them because of their behavior
as a member of the Board or Audit

Committee.

clacig ajlall gulan elach aqpill (pHgei 9.3

@linllg ulaginall grnd gc dealpall @il

11 La laigeay ¢ l@iguai il

alelp] gf sgea sb @lei) lowa Jgaenll

gl pailapni iy pain plai daldlng

wAagiajiall gulan clacl paangs pailnas
dealjnll aial

9.4 The Company shall have the right to claim
compensation for damages to its reputation
and to recover remunerations,

compensation and any other costs the

Company incurred in facilitating a member

fulfill his/her responsibilities, in the event

that such member commits an offense
prejudicial to honor and honesty or fraud, or
violates the laws and regulations of the

Kingdom of Saudi Arabia, or where he/she

breaches his/her responsibilities and duties,

resulting in damage to the Company.

Sl jpall ge yageilly adlanll as pill gy 9.4
alalan (jo wWpn Lo alajiulg laienwy (galy
s pil lailaai sl cadlad sig alhugeig
L4 ellag ailgdung gaell plia Jiauwil
gl dilnlllg capinll Jan Joc gaell aaijl Jb
0 ailglllg anhilll dallin gi pgjill
aldl aic g dpgewll ayjell dalonll
o atle Jiji) oo ailialgg ailigguny

s il

Article 10: Final Provisions

drolis plaai :@pilell dlall

10.1  The Charter and any amendments
thereto shall come into force from the date

of approval by the Board.

(in) © @ maadenKSA
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10.2 The applicable laws and regulations
issued by the regulatory authorities shall
apply to any matters not specifically

provided for in this Charter.
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alnll wly aflglilg anhilll ailiy Gy
arnhiill alaall go ajlall

10.3 The Board approves this Charter and it

shall review it on a periodic basis.

atleg gulanll go @ailll caa aniei  10.3

SJ92 Jadu arilll aha dealyn

10.4  This Charter have been prepared in the
Arabic language and have been translated
into the English language. In case there is a
difference between the Arabic text and the

English text, the Arabic language prevails.
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