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Article 1: Introduction

this Charter was developed in compliance with the
requirements of the Capital Market Authority (CMA)
and to keep pace with the best governance practices.
The Charter shall clarify the mechanism of the
Committee's work and responsibilities and define and
approve the remunerations for the members of the
Board of Directors of the Saudi Arabian Mining

Company (Ma'aden) and its committees.

The Committee shall review the Charter on a periodic
basis and submit recommendations to the Board of
Directors for approval in preparation for submitting

the same to the General Assembly

Article 2: Formation of the Committee and Selection

of its Members

2.1 The Committee shall be formed by a resolution of
the Board from at least three up to five non-
executive members of the Board, provided that at

least one member shall be independent.

2.2 The Committee may seek the assistance of non-
executive members or persons who are not
members of the Board, whether they are

shareholders or not.
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2.6

2.7

The Board Chairman may not be the Committee
Chairman, and he may be a member of the

Committee.

The term of the committee membership shall not
exceed the term of the Board. The Board of
Directors shall have the right to dismiss all or some
of the Committee Members for any reason,
without prejudice to the dismissed member’s right
to compensation if such dismissal has taken place

in an untimely manner or is without cause.

The Committee shall have a chairman to be
appointed from among its members, provided that
he/she shall be an independent member. In case
that the Chairman is absent, the members shall

appoint a chairman for the meeting.

If the position of a Committee Member becomes
vacant, the Board of Directors may appoint
whomever it deems appropriate in the vacant
position, provided that they shall have the
experience and competence. Such appointment
shall be notified by the Company to CMA and
competent authorities within the statutory period
specified in the laws and regulations of CMA. The
new member shall complete the unexpired term of

his/her predecessor.

A Committee Member shall have the right to
submit his/her resignation by virtue of a written
Chairman. Such

notice to the Committee
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resignation shall be effective from the date of its
submission, unless the member’s notice specifies

a different date for its effectiveness.

2.8 The Company shall notify CMA of the Committee
Members' names and membership description
upon the date of their appointment as well as any
changes thereto during the statutory period

specified by the laws and regulations of CMA.

Article 3: Committee Secretary

The Committee shall appoint the secretary for each
term from among or outside the Committee Members,
without having the right to vote on its decisions. The
Secretary shall manage the Committee's meetings and
shall be a channel for communication among the
members and between the Committee and the
Executive Management of the Company. The
responsibilities of the Secretary shall include, but not
limited to:

3.1 The Secretary shall coordinate for meetings and
provide the members with sufficient information
about the meeting items in a sufficient time prior
to the meeting.

3.2 The Secretary shall document the Committee's
meetings and prepare minutes of discussions and

deliberations, including voting procedures.
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3.3 The Secretary shall maintain all the Committee’s

documents, including notes, minutes of meetings,

decisions, and correspondence.

3.4 Inform the Committee's decisions and

recommendations to the Company's competent
officers and establish a mechanism to track and

follow up the implementation of the decisions.

Article 4: Committee Responsibilities

4.1

4.2

4.3
4.4

Attend the Committee's meetings and actively
participate in its discussions and notify the
Committee's Secretary in writing in case of inability
to attend the meetings.

Preserve the Company's secrets; a Committee
Member may not disclose to the shareholders,
except in the General Assembly or to other
persons, the Company'’s secrets of which he/she is
aware due to his/her work performance. In the
event that a member is found to have committed
such violations, he/she shall be held liable and the
Company shall be entitled to claim compensation
for any damage resulting therefrom.

Not perform any executive work for the Company.
Disclose any conflict of interest, all personal
transactions that take place in the interest of the
Company, and any personal relationship with a
member of the Board of Directors or the Executive

Management.
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4.5 The Committee Chairman or whomever he/she
deputizes from among the members shall attend
the General Assembly to answer shareholders'
questions.

Article 5: Tasks and Functions of the Committee

The Committee shall exercise all the powers assigned

thereto and submit reports to the Board of Directors.

The functions of the Committee under the relevant

laws and regulations are as follows:

5.1 Developing a clear policy for the remuneration of
members of the Board of Directors and its
committees and the Executive Management, and
submitting them to the Board for consideration to
be adopted by the General Assembly, taking into
account in this policy the adoption of standards
related to performance, and disclosure and
implementation verification thereof;

5.2 Defining the relationship between granted
remuneration and applicable remuneration policy,
and identifying any material violation of this policy;

5.3 Regularly reviewing the remuneration policy and
assessing the effectiveness thereof with regard to
achieving its objectives and stating any
arrangements or agreement under which a
member of the Board of Directors or a Senior

Executive waived the remuneration.
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5.4

55

5.6

5.7

5.8

5.9

Preparing an annual report on the remuneration of
the members of the Board of Directors and their
Board's

membership classification, the

committees, and the Senior Executives.

Making recommendations to the Board with
respect to the remunerations of the Board and its
committees and the Senior Executives of the

Company as per the approved policy;

Proposing clear policies and criteria for
membership in the Board of Directors. The
Committee sets guidelines for candidates who

wish to be a Board of Directors.

Making recommendation to the Board of Directors
on nomination and re-nomination of Directors in
accordance with the approved policies and
standards, provided that such nomination shall not
include any person convicted of an offense
prejudicial to honor or integrity;

Recommend to the Board of Directors appointing
Ma'aden affiliates Board of Managers Directors in
accordance with the approved policies and
standards.

Preparing a description of necessary abilities and
qualifications for the Board Membership and

functions of the Executive Management;

uilLe D
MAADEN

clacll aaginnll alalanll ge Ssgiw ppai slac)
ailalg pailgnc waini glug ajlhdl gulao
Juacaiill jlibg aic aaitiall

gulhn clacl alalany a@jlall gulanl dungill
guaaiill  juag aic aaitioll glallg ajlayl
.Ganienll Gwlpwlllaag a4 pill

wulan o dighell danlg puleng alwliw aljidl
dughel guadipall alalbyl aialll gnaig ajlayl
Gjil yulan

Galclg ata elach auiyis ajhll gulanl daungill
20 danienll pulenllg alwlunll 14ag (paaLb i

anyj alily) i gaam LST auiyi pac alelyn
Ailoill alan

SHA0 gullan elacl guei a)layl gulanl dingill
julenllg alwlwll laag awlill Jalea ala i
.Ganienll

dighel aiglhall alagollg aljrall wang alac)

anyaiill ajlagdl wailihg J<ung ajladl gulan

5,4

55

5,6

57

58

59



5.10  Determining the time, a member should
allocate to perform the functions of the Board of
Directors;

5.11 Performing an annual review of the necessary
skills or experience requirements for the Board
Membership and functions of the Executive
Management;

5.12  Reviewing the structure of the Board and
Executive Management and making

recommendations on possible changes thereto;

5.13  Evaluating the Board of Directors, the
performance of its committees and the third party
which conducted the recruitment and its
relationship with the Company, if any, and annually
assuring the independence of each independent
Director and absence of any conflict of interest in
the event a Director serves as a member of the
board of directors of another company;

5.14  Periodically reviewing the CEQ’s performance
to ensure that he/she effectively leads the

Company;
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5.15 Setting job descriptions for executive, non-
executive and independent members and senior

executives;

5.16 Setting special procedures in case the position

of a Director and Senior Executive is vacant;

5.17 Defining the Board's strengths and
weaknesses, and suggesting solutions that serve
the Company’s interest;

5.18 Supervising the development of a clear
corporate governance strategy according to the
nature and size of the Company's activities,
verifying its implementation, and reviewing and
updating the same based on the Company's
internal and external variables;

5.19 Reviewing documents related to corporate
governance and ensuring that there are
governance tools and methods for communication
mechanisms between the Board of Directors,
committees and the Executive Management.

5.20 Evaluating the effectiveness and efficiency of
human resources and talent development systems
and ensuring the effective application of successful
practices in the field of human resources to meet
the needs of the basic and ancillary segments

according to priorities;
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5.21 Recommending to the Board of Directors to
set an induction program for the new members of
the Board, provided that the program shall cover
the Company's activities, business, and financial
and legal aspects, and

5.22 Preparing succession plans to ensure that
there is a sufficient group of qualified internal
candidates to assume senior positions and
leadership positions, identify opportunities and
performance shortcomings and review them in
cooperation with the CEO.

5.23 Review the compensation and retirement

plan and employee incentive policies and plans

Article 6: Board Membership Policy

This policy aims to set clear and specific standards for
membership in the Company’s Board of Directors.
These standards and procedures are based on the
Companies’ Law, CMA's Regulations, and the
Company's Articles of Association. Upon nomination of
the Board Members, the Committee shall consider the
terms and conditions of this Charter and the regulatory

authorities’ requirements.

6.1 General criteria for nomination to membership of

the Board of Directors:

6.1.1 A candidate shall have professional

competence and the necessary experience,
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knowledge, skill, independence and the

appropriate academic qualifications;

A candidate for the Board's membership shall
not act as a board member of more than five

listed joint stock companies at the same time;

A candidate may not have been previously
convicted for a breach of honor or
administrative offenses as a result of
fraudulent or deceitful behavior, or previously
dismissed or removed by the board of
directors of a joint stock company or any board
of directors of any company, and the candidate

shall submit a declaration in this regard; and

A candidate shall disclose to the Board and the
Assembly any events of conflict of interest in
accordance with the procedures prescribed in
the Companies Law and the CMA's

Regulations.

6.2 Procedures of the Board Membership Candidacy:

6.2.1

The Company publishes the announcement of
the opening of candidacy for the Board's
membership on the websites of the Company
and the Saudi Stock Exchange (Tadawul) in
accordance with the Companies Law, CMA'’s
rules and regulations, and any related
regulations. The Company may extend the
candidacy period for an additional period(s)

when needed.
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6.2.2

6.2.3

6.2.4

6.2.5

Persons willing to nominate themselves for
membership in the Board of Directors shall
apply for nomination within the specified
period, provided that the application for
candidacy shall contain the data and forms
required by CMA and regulatory authorities
and fill out the forms specified by the

Company.

The Committee shall review candidacy
applications in accordance with the applicable
laws and regulations. Upon such review, the
Committee shall make recommendations to

the Board of Directors.

The Company shall have the right to reject the
candidacy application if the candidate does not

meet the necessary requirements.

In the event that a candidate meets the
necessary requirements, the Company shall
prepare a list of candidates accompanied by a
summary of the key scientific and professional
qualifications. They shall be published on the
websites of the Company and the Saudi Stock
Exchange for shareholders who wish to review

them.

Article 7: Committee Powers

To perform its duties, the Committee shall be entitled

to:
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7.1 Request information and data that will assist the
Committee in studying the issues pertaining
thereto, or those referred to it by the Board of

Directors, and

7.2 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, after approval by the Board of

Directors.

Article 8: Controls and Procedures for the

Committee's Work
8.1 Committee Meetings

8.1.1 Upon an invitation by its Chairman, the
Committee shall meet on a periodic basis
every three months or more as needed. The
Chairman shall also invite the Committee to a
meeting where two of the Committee
Members submit a written request for the

same to the Committee Chairman.

8.1.2 The Committee approves dates of its annual
meetings at its first meeting of each year and
sends meeting invitations at least five days
before the date of meeting. The meeting's

agenda, documents, and information
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813

8.1.5

8.1.7

necessary to discuss the issues raised shall be

attached to such invitation.

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

and procedures specified in this Charter.

The Committee Chairman shall, in consultation
with the Members, prepare an agenda for the
topics that will be presented to the Committee,
and the Committee shall approve the agenda

as soon as it convenes.

For the Committee’s meetings to be valid, the
majority of its members shall attend the same.
The Committee’'s meetings may be held

through modern technology means.

Except for the Committee Chairman, a
Committee Member may not delegate or
authorize another member to vote on his/her

behalf.

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

inform the Committee Chairman.
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8.1.10

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

shall have a casting vote.

The Committee may not issue its decisions by
presenting them to the members separately
except in urgent matters. In this case, these
decisions shall be presented to the Committee
at the next meeting to be recorded in the

minutes.

After each meeting of the Committee, the
Committee Chairman shall submit unofficial
report to the Board of Directors on the meeting

facts and discussions that took place therein.

8.2 Committee Meeting Documentation:

8.3.1

The Secretary of the Committee shall record
its meetings and prepare minutes for them,
including the date and place of the meeting,
names of the members present, reservations
they made, if any, and discussions and
deliberations that took place. The Secretary
shall document the Committee’s decisions,
recommendations and to be signed by the
Secretary and Committee Chiarman, and keep

them in a special organized record.
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8.2.2

8.2.3

83.4

83.5

8.3.6

The Secretary shall prepare the draft minutes
of the meetings within ten days of the end of
the meeting. Such draft minutes shall be
submitted to the members for review, and the
members may express their comments
thereon within five days from the date they
received the draft minutes. Any delay from
such date shall be considered an implicit
approval on the content of the minutes.

A signed copy of the minutes along with the
relevant documents and correspondence shall

be keptin a special record.

Al the Committee's documents shall be
deposited in the Company's Head Office. The
Secretary shall keep them in coordination with
the General Secretariat of the Board of
Directors.

The Committee'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 Secretary without
obtaining copies thereof.

In the event that the Committee’'s documents
are to be reviewed by supervisory authorities
for business purposes, then the General
Secretariat of the Board of Directors shall

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

the Arabic version shall prevail.

Article 9: Committee Remunerations

9.1 Remunerations of the Committee Members shall
be determined 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.

9.2 The Company shall cover transportation, housing
and any other expenses that enable a member to
attend meetings and participate in the

Committee’s activities related to its duties.

9.3 The Company shall have the right to claim
compensation for damage to its reputation and to
recover remunerations, compensation and any
other costs the Company incurred to help 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.
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Article 10: Final Provisions
10.1 The Charter and any amendments thereto shall
come into force from the date of approval by the

General Assembly thereon.

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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