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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
approvalin 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 personswho are not members of the Board,
whether they are shareholders or not.

2.3 The Board Chairman may not be the Committee
Chairman, and he may be amember of the Committee.
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2.4 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.

2.6 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.

2.8 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
specifiedin the laws and regulations of CMA. The new
member shall complete the unexpired term of his/her

predecessor.

2.10A Committee Member shall have the right to submit
his/her resignation by virtue of a written notice to the
Committee Chairman. Such resignation shall be effective
from the date of its submission, unless the member’s
notice specifies a different date for its effectiveness.

2.12The Company shall notify CMA of the Committee
Members’ names and membership description upon the
date of their appointmentas 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
meetingitemsin a sufficienttime prior to the meeting.

3.2 The Secretaryshall document the Committee’s meetings

and prepare minutes of discussions and deliberations,
including voting procedures.

Yoo uulaolldjgadroodedinlidygiacdaro iy v,°
(o L Y diall cbacel of grac Jje 61yl yulao)
Joizoll gA=ll @ay JUAU Uga elag wluwll
pe i Jisll &89 Jla ub ugRill ddlaoly
wlio pevisg o 9l Jgido

lprce gy Ul ode W) Lastacl gy ro diallysi ¥,Y
(16 Eloinyl e yuwsdl wusi Jla 0 Y
EloinW L) LAl

Uloylall ulao) gladinll slAcl anl jAyo pab 1] ¥,4
Ul ode el j5 100100 Igiae Lilio ol (o Ui
&l Uluinygylealigs palloayo 16191 (oo Ughy
duolaill 6 aoll JUAGniAglllanllgdiall dA il
gzl Joayg ditall allgly dolail (o 6)9530]l
A%l é30 Al

ol elag Aol ogadi dinlll grielgay Yo

dylw WS arnig dinlll sy vlas jled]

gA=)lulas dany odlo laoyadi Aylio Josaoll

FENNENTE

dinll sbacl clowbdiall psabi gldapill ole YT
W) Wl 5lg oain =) &)U o paijgie dang
dolail laiaan Ll drolAill a0l JUA U Gle
Aira]l Adlglg

Aall pw (ol :AUWI 62l

of iUl e lael (o 693 S L0l (ol din i (=)
W8l ole Cygnil @ A Ughy Ul Uea lanla Uo
8li6 g9 dinllwleloinl 6] Jloel jull (ol vlgisg
Q240101 61219 dinll (Lug iy Lot lacll Jnlgil
v JioJl Jw ode jull ol Wigediuo Jotivig dapiil)

J.DQJ'

eVl agjig wlelodnMl  aAlOsiN  @Guwiill ¥))
EloinVl 169 EloinVl agiiJga dpolalltloglsoll
Lwlio Wdgy
wlislioly ilao alac)g dinlll Wleloinl Gigi P
CugAilcladial Lo Loytiglaglig



3.3 The Secretary shall maintain all the Committee’s

documents, including notes, minutes of meetings,
decisions, and correspondence.

3.4 Informthe 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
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4.2

43
4.4

45

Attend the Committee's meetings and actively participate
in its discussions and notify the Committee's Secretaryin
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 eventthata memberis found to have
committed such violations, he/she shall be heldliable and
the Company shall be entitled to claim compensation for
any damage resulting therefrom.

Not perform any executive workfor 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
Directorsor the Executive Management.

The Committee Chairman orwhomever 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 submitreports to the Board of Directors. The functions of
the Committee under therelevant laws and regulationsare as
follows:

5.1 Developing a clear policy for the remuneration of

5.2

53

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;
Defining the relationship between granted remuneration
and applicable remuneration policy, and identifying any
material violation of this policy;
Regularly reviewing the remuneration policy and
assessing the effectiveness thereof with regard to
achieving its objectives and stating any arrangements or
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5.6

5.7

5.8

5.9

agreement under which a member of the Board of
Directorsor a Senior Executive waived the remuneration.

Preparing an annual report on the remuneration of the
members of the Board of Directors and their me mbership
classification, the Board’s 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 Companyas 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 notinclude any person convicted of
an offense prejudicialto honor orintegrity;

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 Membershipand functions of
the Executive Management;

5.10Determining the time, a member should allocate to

performthe functions of the Board of Directors;

5.11Performing an annual review of the necessary skills or

experience requirements for the Board Membership and
functions of the Executive Management;

5.12Reviewing the structure of the Board and Executive

Management and making recommendations on possible
changesthereto;

dlojall yula o e LAcl yal aungos Jjli GLail of calugiyi
Wilololl e Yuaroiil jJuA ani

sbacl dagicoll Wblaoll e soiw 18i alac]
A%iliol dilalg roiligirac uini Jlugdjladlyulao
Uwageiill jlusg dic

(oJ|R\V]} UiLJgg:LD‘.CTLJLOlb.gJ_ OJIaMl yulaol dungill ©,°
Kog AApuilly Uyaeiill Juhg dic Aiiioll Ylallg
Oagisoll duuluull

ulno Lo dgn=ll danlg Juleog Wlwluw elyisl
digas) (unabipell Wilalb)] dialll &Aig ©)lal
O)aMlyulao

éalelg auo clacl aubyiy 6)lall yulag) dungill ©,Y
&o 6a0izoll pylrollg Wlwluull 8069 yoa iy
oy Aiila] Cudny yasih \"57 AQubyi oac élelyo

AdiloWdalAo

W0 Ulao cbacl Yusi 8)layl yulae) dungill
wlsollg Wlwlpull Bog dsylil Yalso WlApD
Bagisoll

Qgn=) duglholl WAaGollg WIjadl Qg alac]
Ayar0iil 6)laMll QilAg U suiig 6 )laMl yulao

0,).

AN Aj gl ode iy G sl A A
Blaylyulao Jlocl

Wiilaol (Lo dojill Wlabin\Wdygiulldsalell o))
WilAgg 6)1a)l yulae dQugris) dulioll WlpAll of

AyaGiill 6)laVl

AuaLiill 6jlaMlg 6jlaMl yulao JAta d=ealjo oY
UAoo) LAl Wil Yub uo Wlungill Pyadig

Lagla)



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

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

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

5.16 Setting special proceduresin 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’sinternaland 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 thefield
of human resources to meet the needs of the basic and
ancillary segments according to priorities;

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
themin cooperation with the CEO.
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5.23 Review the compensation and retirement plan and
employeeincentive 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, andthe 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, knowledge, skill,
independence and the appropriate academic

qualifications;

6.12  Acandidate for the Board's membershipshall not act
as aboard memberof more than five listed joint stock

companies atthe same time;

6.1.3  Acandidate may nothave 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

submita declarationin thisregard; and

6.14 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.

6.22 Persons willing to nominate themselves for
membershipin the Board of Directors shall apply for
nomination within the specified period, provided that

the application for candidacy shall contain the data
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and forms required by CMA and regulatory
authorities and fill out the forms specified by the
Company.

6.23  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.

6.24 The Company shall have the right to reject the

candidacy application if the candidate does not meet
the necessary requirements.

6.25 In the eventthat 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 onthe websites of the Company and the
Saudi Stock Exchange for shareholders who wish to
reviewthem.

Article 7: Committee Powers

To perform its duties, the Committee shall be entitled

to:

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

7.2 Seek assistance from anysuch 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 necessary
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to discuss the issues raised shall be attached to
such invitation.

8.1.3 Inexceptional 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.

8.1.4 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 shallapprove the agenda as
soon as it convenes.

8.1.5 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.

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

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

8.1.8 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.

8.1.9 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.

8.1.10 After each meeting of the Committee, the
Committee Chairman shall submit an official
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
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8.2.2

8.2.3

8.3.3

8.3.4

8.3.5

8.3.6

deliberations that took place. The Secretary shall
document the Committee’s decisions,
recommendations and to be signed by the
Secretary and Committee Chairman and keep
them in a special organizedrecord.

The Secretaryshall 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 kept in a special record.

All 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 tobe reviewed by supervisory authorities for
business purposes, then the General Secretariat
of the Board of Directors shall supervise the
same.

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 theminto the any language
as necessary. In case of a conflict between the
Arabicandthe 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
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Company's Articles of Associationandthe 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 relatedto its duties.

9.2 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.

Article 10: Final Provisions
10.1The Charter and any amendments thereto shall

come into force from the date of approval by the
General Assembly thereon.

10.2The applicable laws and regulations issued by the
regulatoryauthorities shall apply toany matters not
specifically provided for in this Charter.
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