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Al-Masani Al-Kubra Mining Company
Suggested Amendments to the Corporate Governance Manual

The current statute

Amended statute

3. Board of Directors Guidelines:

Paragraph (3-4) Responsibilities of the Board

of Directors:

A. Without prejudice to the powers of the
general assembly, the company's board
of directors must assume all the
necessary powers to run the company.

The board has the power to form
committees or delegate some of its powers
to third parties, but this does not absolve
the board of its main responsibility before
the company, and the board should avoid
general delegations or granting delegations
without a specific time frame.

B. In accordance with Article (23) of the

company's articles of association, and
without prejudice to the powers entrusted to
the general assembly, the board of directors
has all the powers necessary to manage the
company's business and supervise all its
affairs.

c. The Board of Directors has, for example,
but is not limited to, the authority to approve
contracts, enter into tenders for the
company’s account, buy, sell, mortgage, and
rent all movable and immovable assets of the
company, discharge the company’s debtors
from their debts and obligations, and perform
all other activities that achieve Company
purposes.

d. The Board of Directors also has the right
to donate to charities, establish companies in
which the company participates, and make
any necessary adjustments, including
increasing or decreasing the capital, selling
or buying shares of such companies,
accepting the joining or withdrawal of any
partner, and amending the company’s
management or purposes , or any articles, or
statutes before the notary public, and all
other delegated authorities, as well as to sign
all agreements.

3. Board of Directors Guidelines:

Paragraph (3-4) Responsibilities of the Board

of Directors and Duties of its Members:

A. Without prejudice to the powers of the
general assembly, the company's board
of directors must assume all the
necessary powers to run the company.

The board has the power to form
committees or delegate some of its powers
to third parties, but this does not absolve
the board of its main responsibility before
the company, and the board should avoid
general delegations or granting delegations
without a specific time frame.

B. In accordance with Article (23) of the
company's articles of association, and
without prejudice to the powers entrusted to
the general assembly, the board of directors
has all the powers necessary to manage the
company's business and supervise all its
affairs.
c. The Board of Directors has, for example,
but is not limited to, the authority to approve
contracts, enter into tenders for the
company’s account, buy, sell, mortgage, and
rent all movable and immovable assets of the
company, discharge the company’s debtors
from their debts and obligations, and perform
all other activities that achieve Company
purposes.
d. The Board of Directors also has the right
to donate to charities, establish companies in
which the company participates, and make
any necessary adjustments, including
increasing or decreasing the capital, selling
or buying shares of such companies,
accepting the joining or withdrawal of any
partner, and amending the company’s
management or purposes , or any articles, or
statutes before the notary public, and all
other delegated authorities, as well as to sign
all agreements.
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e. The Board of Directors has the right to
approve loan agreements that extend for
more than three (3) years, and to provide
guarantees in respect of them, subject to the
following conditions:

* The Board of Directors must specify in its
decision the method of spending the loan and
how to repay it, and

e. The Board of Directors has the right to
approve loan agreements that extend for
more than three (3) years, and to provide
guarantees in respect of them, subject to the
following conditions:

* The Board of Directors must specify in its
decision the method of spending the loan and
how to repay it, and

e The Board of Directors shall take into
account that the terms of the loan and the
guarantees provided must not harm the
company, its shareholders, and the general
guarantees of its creditors.

The Board of Directors may delegate any person to
carry out one or more of the above-mentioned
responsibilities.

f. The Board of Directors must carry out its
responsibilities and duties with due professionalism
and seriousness, and with sufficient care, and its
decisions must be based on sufficient information
from the company’s executive management, or from
any other reliable source.

g. Each member of the Board of Directors represents
all shareholders, and must act with a commitment to
achieve the maximum interests of the company, and
not the interest of a group of shareholders he
represents, or a group of shareholders who voted for
him.

h. The Board shall establish the delegated authorities
for the executive management of the company, and
set a time frame for such delegations. The board shall
determine the items over which the board retains
authority and take decisions in respect of them. The
Executive Management shall periodically inform the
Board of the results of the activities that have been
delegated to it.

i. The board must ensure that the necessary
procedures are carried out to support the adaptation of
the new board members to the company’s operations,
particularly with regard to the financial and legal
aspects. Necessary training must be made available, if
applicable.

e The Board of Directors shall take into
account that the terms of the loan and the
guarantees provided must not harm the
company, its shareholders, and the general
guarantees of its creditors.

The Board of Directors may delegate any person to
carry out one or more of the above-mentioned
responsibilities.

f. The Board of Directors must carry out its
responsibilities and duties with due professionalism
and seriousness, and with sufficient care, and its
decisions must be based on sufficient information
from the company’s executive management, or from
any other reliable source.

g. Each member of the Board of Directors represents
all shareholders, and must act with a commitment to
achieve the maximum interests of the company, and
not the interest of a group of shareholders he
represents, or a group of shareholders who voted for
him.

h. The Board shall establish the delegated authorities
for the executive management of the company, and set
a time frame for such delegations. The board shall
determine the items over which the board retains
authority and take decisions in respect of them. The
Executive Management shall periodically inform the
Board of the results of the activities that have been
delegated to it.

i. The board must ensure that the necessary procedures
are carried out to support the adaptation of the new
board members to the company’s operations,
particularly with regard to the financial and legal
aspects. Necessary training must be made available, if
applicable.

j. Each member of the Board of Directors shall abide
by the provisions of Article (30) of the Corporate
Governance Regulations, and perform the duties and
tasks stipulated, including, but not limited to:

e Full compliance with the provisions of the
Companies Law and the Capital Market Law
and their implementing regulations and
related regulations and the bylaw when
exercising the duties of his membership in the
Board, and refraining from undertaking or
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participating in any act that constitutes an
abuse of the management of the company’s
affairs.

e Attending the meetings of the Board of
Directors and the General Assembly and not
being absent from them except for a
legitimate excuse notified to the Chairman of
the Board in advance, or for urgent reasons.

e Allocate sufficient endowment to carry out
his responsibilities, and to prepare for and
participate in the meetings of the Board of
Directors and the committees effectively,
including asking related questions and
discussing the company's senior executives.

3-5 Responsibilities of the independent directors

In accordance with the provisions of Article (31) of
the Corporate  Governance Regulations, an
independent board member must express his or her
independent opinion regarding strategic issues,
company policies and performance, and appoint
members of the executive management.

A member of the board of directors must ensure that
the interests of the company and its shareholders are
taken into account and that it be given priority in the
event of any conflict of interest.

The member of the board of directors shall supervise
the independent director’s development of the
company’s corporate governance rules, and monitor
the implementation of the rules by the executive
management.

4. Board Operations:

4-4 Secretary of the Board of Directors:

a. In accordance with the company's articles of
association (Article 25), the board of directors
appoints a secretary to be chosen from among its
members or from others, and defines its duties, powers
and remuneration.

B. The Secretary of the Board of Directors performs
several roles, among which:

e Ensuring that Board procedures are followed
and presented regularly.

e Following up on the decisions of the Board
of Directors and informing the Chairman of
the Board of Directors and the Board of
Directors about any difficulty encountered.

e Providing information to the chairman and
members of the board of directors regarding
their responsibilities.

e Preparing and distributing draft minutes of
Board meetings.

4. Board Operations:

4-4 Secretary of the Board of Directors:

a. In accordance with the company's articles of
association (Article 25), the board of directors
appoints a secretary to be chosen from among its
members or from others, and defines its duties, powers
and remuneration.

B. The Secretary of the Board of Directors performs
several roles (as stipulated in Article (37) of the
Corporate Governance Regulations, including:

e Ensuring that Board procedures are followed
and presented regularly.

e Following up on the decisions of the Board
of Directors and informing the Chairman of
the Board of Directors and the Board of
Directors about any difficulty encountered.

e Providing information to the chairman and
members of the board of directors regarding
their responsibilities.

e Preparing and distributing draft minutes of
Board meetings.
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e Ensuring the circulation of information
within the Board of Directors and between
the Board and the Executive Management.

c. In accordance with the company's articles of
association (Article 25), the Board of Directors
determines his remuneration in accordance with the
decision issued for his appointment. The term of the
Secretary of the Board of Directors shall not exceed
his term of membership in the Board, and it is
permissible at all times to re-elect and renew the
Secretary (a member of the Board of Directors).

e Ensuring the circulation of information
within the Board of Directors and between
the Board and the Executive Management.

e Management the disclosure record for the
Board of Directors and the Executive
Management.

e Providing the members of the Board of
Directors with the agenda of the meeting of
the Board of Directors, working papers and
related documents, and any additional
information related to the topics included in
the agenda, at the request of any member of
the Board of Directors.

e Coordination between members of the board
of directors.

e Providing assistance and advice to members
of the Board of Directors.

e Ensuring that the members of the Board of
Directors receive, in full and promptly, a
copy of the minutes of the Board meetings.

e Ensuring that the members of the Board of
Directors adhere to the procedures.

e Any other role assigned by the Chairman of
the Board of Directors.

¢. In accordance with the company's articles of
association (Article 25), the Board of Directors
determines his remuneration in accordance with the
decision issued for his appointment. The term of the
Secretary of the Board of Directors shall not exceed
his term of membership in the Board, and it is
permissible at all times to re-elect and renew the
Secretary (a member of the Board of Directors).

5. Audit Committee Work Regulations:

The work regulations for this Audit Committee were
approved by the decision of the General Assembly in
its meeting held on 25/08/1438 AH, corresponding to
05/21/2017 AD, in accordance with Article (one
hundred) of the Companies Law.

5. Audit Committee Work Regulations:

The work regulations of this Audit Committee were
approved by the decision of the General Assembly in
its meeting held on 25/08/1438 AH, corresponding to
21/05/2017 AD, in accordance with Article (one
hundred) of the Companies Law, and it was amended
by the decision of the General Assembly in its meeting
held on 10/08/1442 AH, corresponding to
23/03/2021AD.

8. Nomination and Remuneration Committee Work
Regulations:

8-2-2 With regard to remuneration, the committee
shall be concerned with the following:

e Preparing a clear policy regarding
compensation and  remuneration  for
members of the Board of Directors and
senior executives (President, Vice President,
Chief Financial Officer and Chief Operating
Officer). In establishing these policies,
performance standards must be followed.

8. Nomination and Remuneration Committee Work
Regulations:

8-2-2 With regard to remuneration, the committee
shall be concerned with the following:

e Preparing a clear policy regarding
compensation and  remuneration  for
members of the Board of Directors and
senior executives (President, Vice President,
Chief Financial Officer and Chief Operating
Officer). In establishing these policies,
performance standards must be followed.
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e  The committee bears direct responsibility for
recommending the board's remuneration. In
discharging  this  responsibility,  the
Committee seeks to attract, motivate, reward
and retain directors of high integrity and
ability who are focused on enhancing long-
term shareholder value.

e  The Committee reviews and recommends to
the Board of Directors the level of
remuneration for the executive management,
including the CEO, in addition to reviewing
and recommending  the  employee
remuneration plan.

e The Committee will have sole authority to
retain compensation advisors and other
advisors as it deems necessary

e The committee bears direct responsibility for
recommending the board's remuneration. In
discharging  this  responsibility,  the
Committee seeks to attract, motivate, reward
and retain directors of high integrity and
ability who are focused on enhancing long-
term shareholder value.

e  The Committee reviews and recommends to
the Board of Directors the level of
remuneration for the executive management,
including the CEO, in addition to reviewing
and  recommending the  employee
remuneration plan.

e The Committee will have sole authority to
retain compensation advisors and other
advisors as it deems necessary

to perform its duties, it shall have sole authority to
agree to the relevant fees and other terms of retention
and the Company shall pay the relevant fees.

e Recommending appointments to the Board
of Directors for appointments to Board
membership in accordance with the
approved policies and standards. The
Committee shall ensure that no person
previously convicted of any crime affecting
honor or trust is nominated for this
membership.

e The Committee shall perform such other
activities as may be assigned by the Board of
Directors to the Committee from time to
time.

e The committee shall annually review and
evaluate the adequacy of this bylaw and
recommend any proposed changes to the
Board of Directors for approval.

e In accordance with Article (76) of the
Companies Law and in accordance with the
Company’s Articles of Association (Article
24), the Company’s Articles of Association
determine the method of remunerating the
members of the Board of Directors. This
bonus may consist of a specified salary, a
certain percentage of the profit, or a
combination of two or more of these benefits.
However, if this bonus represents a certain
percentage of the company’s profits, it must
not exceed 10% of the net profits after
deducting expenses, depreciation and
reserves as determined by the general
assembly in accordance with the provisions
of this law or the company’s articles of
association and after distributing profits of
no less than 5% of the company's capital to
the shareholders. Any limitation of
remuneration in violation of this provision

to perform its duties, it shall have sole authority to
agree to the relevant fees and other terms of retention
and the Company shall pay the relevant fees.

e Recommending appointments to the Board
of Directors for appointments to Board
membership in accordance with the
approved policies and standards. The
Committee shall ensure that no person
previously convicted of any crime affecting
honor or trust is nominated for this
membership.

e The Committee shall perform such other
activities as may be assigned by the Board of
Directors to the Committee from time to
time.

e The committee shall annually review and
evaluate the adequacy of this bylaw and
recommend any proposed changes to the
Board of Directors for approval.

e In accordance with Article (76) of the
Companies Law and in accordance with the
Company’s Articles of Association (Article
24), the Company’s Articles of Association
determine the method of remunerating the
members of the Board of Directors. This
bonus may consist of a specified salary, a
certain percentage of the profit, or a
combination of two or more of these benefits.
However, if this bonus represents a certain
percentage of the company’s profits, it must
not exceed 10% of the net profits after
deducting expenses, depreciation and
reserves as determined by the general
assembly in accordance with the provisions
of this law or the company’s articles of
association and after distributing profits of
no less than 5% of the company's capital to
the shareholders. Any limitation of
remuneration in violation of this provision
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shall be null and void, moreover, the
remuneration shall also not exceed 500,000
Saudi Riyals annually per member.

e The report of the Board of Directors
submitted to the Ordinary General Assembly
must include a comprehensive statement of
all the amounts received by the members of
the Board of Directors during the financial
year in the form of bonuses, dividends,
attendance fees, expenses, and other benefits
as well. in respect of all sums received by the
Director in their capacity as officers or
executives of the Company, or for technical,
administrative or advisory services.

e Directors of the Company will not receive
any compensation for their services as
members of the Board of Directors. It's not
possible

Members of the Board of Directors who are not
employees of the Company may enter into any
advisory arrangement with the Company without
the prior approval of the Board of Directors.
Members of the Board of Directors who work on
the Audit Committee may not provide or receive
compensation directly or indirectly in return for
providing accounting, advisory, legal, investment
or financial advisory services to the company.
Furthermore, a company may not contribute to
charitable organizations to which a board
member belongs.

e The committee will be responsible for
evaluating and recommending the level
of remuneration for the executive
management, including the CEO. The
committee submits a remuneration
report to the board of directors annually
for approval.

shall be null and void, moreover, this
individual remuneration shall also not
exceed 500,000 Saudi Riyals annually per
member.

e The report of the Board of Directors
submitted to the Ordinary General Assembly
must include a comprehensive statement of
all the amounts received by the members of
the Board of Directors during the financial
year in the form of bonuses, dividends,
attendance fees, expenses, and other benefits
as well. in respect of all sums received by the
Director in their capacity as officers or
executives of the Company, or for technical,
administrative or advisory services.

o Directors of the Company will not receive
any compensation for their services as
members of the Board of Directors. It's not
possible

Members of the Board of Directors who are not

employees of the Company may enter into any

advisory arrangement with the Company without
the prior approval of the Board of Directors.

Members of the Board of Directors who work on

the Audit Committee may not provide or receive

compensation directly or indirectly in return for
providing accounting, advisory, legal, investment
or financial advisory services to the company.

Furthermore, a company may not contribute to

charitable organizations to which a board

member belongs.

The committee will be responsible for evaluating

and recommending the level of remuneration for

the executive management, including the CEO.

The committee submits a remuneration report to

the board of directors annually for approval

Member and Secretary of the Board of Directors
Engineer/ Ayman Abdel Rahman Al-Shibl

Chairman of Board of Directors
Engineer/ Mohammed bin Mani' Abu Al-Ala
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