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Preamble

1-1 | The Saudi Arabian Mining Company (ylas) iossecadl dgpall poadll  igs,s ‘;* s | y-
(Ma’aden) respects the privacy of L s " e o )
everyone who works for it and therefore © psis Lo sy clemlbial dos IS feos
does not take an interest in what people T ¥l «lgalaial (o (st Joall ) b wleyai e
do outside .of work. Howev.er, the Lemlal Jany ol Genie il plleal of 6 4&9-&-3‘
Company believes that personal interests i ) o o
for those who work for it may conflict, ¢&ebes o1 ¢&dle ol cheldn | daddl (gl dajlas < LG
directly or indirectly, when such a person e il o1 ipdle Byseas (JAIAT U3
practices social, financial or political s I Les 22 L] 4y o cdinc o
activities, and hence may affect his o)t dae Ly A A=l 39 9l (e pun e
objectivity and loyalty for the Company; Hlall2
which may lead to conflict of interest.

1-2 | Ma'aden believes in its values and (i1 dal3ull 2 il Ll Loests 15 4l osesh | -
principles represented in integrity, team L e 3Tn b sslalle dabiadte ebaadl
work, care, initiative and achievement. << s Ly GlamEly 2)alaly Slally e le
The Conflict of Interest Policy issued by <l jujpad ¢ duleadl d5,all e 3ylall wllall
Ma’aden (Policy) comes to enhanc.e and il Tmleall 555 oF coslind celldy ¢ gl s udl
protect these values, and to avoid the T ) )
impact of personal, family or professional il wllal Josy oz ¥ Lagll o1 (LBl ]
interests of anyone who works for the = jys - o (Laify of of cdgo sl olod dilinly elaf Lo
Company on his performance of duties for TR Latl ol
the Company or uses such interests to gain Al ol e e e
any benefits against the interests of the
Company.

Policy Scope e
2-1 | Without superseding or prejudice to the oolsally olayiall 2 cla Lo SISV ane aa | -
applicable Rules and Regulations that - 0 3 . . - |
govern conflict of interest in the Kingdom el L L = L Js
of Saudi Arabia, the Company Articles of ix3¥y ¢ iss, &l g.‘_uL‘_uSH allaily «mtliall o ylas
Incorporation  and  the Compan.y s B dEmy il Aegmgml ORI

Governance Framework Manual, this - ) ) o

Policy comes effect. Lelme o 0T 9o ¢ L Flasstinl Al
Issuing Date 11/71433H 1/6/2012G SERTA AV EFT/V/Y B HE B
Issue number First (2-30) JsY) syl b

-
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2-2

2-3

1-3

Issuing Date

Issue number

This Policy shall be applicable to any
person who works for Ma’aden or its
subsidiaries, which are owned wholly or
in which Ma’aden owns a controlling
percentage (referred to collectively or
individually in this “the
Company”), including members of the
Board  of
directors,

Policy as
Directors, non-executive
directors, all its
Employees and members of committees
emerging from the Board.

executive

This Policy is considered an integral part
of any documents, whether appointment
decisions or work contracts, connecting
the Company with those who work for it.

The Company guarantees the contracts
concluded between the Company and
external advisors; contractors or suppliers
for the regulation of conflict of interests in
accordance with the provisions of this
Policy.

Situations of Conflict of
Interest

The presence of interest for anyone,
working for the Company in any activity,
whether connected directly or indirectly
with Ma’aden does not mean there is a
conflict of interest between the two
parties. Conflict of interest may arise when
a person working for Ma’aden is asked to
give an opinion, take a decision or an
action for the best interest of the Company
and at the same time this person has a
personal interest connected directly or
indirectly to the opinion he has to give or
action he has to take, or he
commitment to a third party other than

has a

11/71433H
First

1/6/2012G

(3 - 30)

Hlal Jowy pand J5 Lo lulud! ola 3
o cJalenlly LY d5m gLl cilem il e i;i ol (oolas
eaydin ol nadizms gl HLin) & ylar dicd Lgga Gl
slonel ety Jedng (i, ally Luledl oia 2
compianll e Asy Al Gk ylaYl ul=e
Ol=lll slinely lguabise pueny comiuaiill Lgsyaay

oA oy 3Gt

oy Gl G (e T ¥ ey sbonadl oita
B Al sl gen Lgotliat cplalall (ol iss ,
Jae 333 5l Cnaed )3 3

Lol po lgaps Gl sgdall dsoyill el
ool @lad Lo si claanysny «laadgliiny sl
bl o alssa T ae Ba ey el biall

Ll jolad O¥ L~

2 iyl llal Jany el ixlias 3325 ay ¥
b ol yhle S5y elsw Bl bl
o=y ondlall oo wllall 20 (o)l ald i il
Flal Jons (s ooy Lasie el iojlad Lay o
oy i 5 Lyl day T (L, S Of il
Lol cdgll Gudd 2 apd (psady Aoy all dmlaal
S phls jue o dle Jsmdy GLG dxlas
o1 o3I die ogllall b ypntlly of cojlon] die wgliatl
Bl 150 301 e 3T oyl ol al53l 43l (135 O
oosla3 ¥ golaii 3] byl o 15a11 5T T 1og

ISEIRIATAR
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AY YA
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the Company relating to this opinion, i3y Jlesiea 3eliafy cipcall GIgil Lo mlliall
decision or action. Conflict of interest may | oyl e et Lo .
include confidentiality breaching, A all e sWsll dejedy h T Y
confidence misuse, having personal gains

and undermining the loyalty to the

Company.

2-3 | The following situations represent the oyl e s Eeal eV A YLl J:';3 Y- v
most common situations of conflict of |
interest: lbal

A Engaging in another work: NES PR
Company Employee shall devote his time e il Al 3, 1em Al il .
to the Company work and shall not 2 Ayl Jeall 4y 155,00 3o
engage in any other work without written (e dioliss iGalgas Y| AT Jaay oLVl o ca-u.é
permission from the Company, Provided Sl Lauylas le dzolgll Jemdn ¥ of Lo «dsm il
that such permission to perform another ) .. ~
work shall not represent an actual or Al mllias o dizme 5l Lad Ll 323
potential conflict of interest with the
Company.

B Investment: Dleiw¥l | o
Investment relating to a person working R PRI .
for Ma’aden, who personally or his family s “‘é’f"f o der Ol 0s=5 O
has an investment interest with current or s i 49.63@;5\ 9l (> L).uﬁ\.m e Al dmline
potential competitor or with any of the el of «Ladolia ol <AEm il (6350 cra =
Company's suppliers, contractors, . s L -
consultants or clients. Such investment is '3 glball osled Ul sa HLeind way  Ledhes 4
considered as bearing a conflict of interest . sSad Ol Liass dmlaas’ Lle die Jiasd
if the person gains a “substantial interest” Lol il ol & ws 2as oLl 2 |
linked personally with him or his family; 2 el ok @ el
or the percentage owned by such person (e SUL dwas 70 e 0033 ol Jolad L (pe ailile
or his family equals or exceeds more than ., - - . v . . :

COME ZY s ol AU Baadl 2 A jua iS5, [
5% in a listed Company or 30% in a non- ~ ? . - ? S
listed Company_ AIU Baeall 2 Ao jae pue Ao 5l e UL

C Dealing with Related Parties: A0 0L A8l (59 Bl oY1 pe Lol z
Presence of a direct interest or benefit " sl o il 3 L
between a person working for the o Joss oo o Ble T 8ydle s

Issuing Date 11/71433H 1/6/2012G sY VYA 2V ETT/v/ BET MR CB
Issue number First (4 - 30) JsY) syl b
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Company and
contractual relation with the Company,
whether the subject of contracting being

execution of

any party having

material's procurement,

works, provision of  services or
consultations. This shall apply whether
such person has concluded the contract in
his name, a name of one of his family, or
being an overt or covert agent for another
organization,  being  delegated  or
representative for a third party or used for
his own interest or for the interest of his

family.

Relatives Loyalty:

A person working for the Company has a
role in taking a decision to facilitate
contracting with a commercial
belonging to a relative up to the fourth

firm

degree of kin, or has an administrative
power over a relative working in the
Company up to the fourth degree of kin.

Membership of Board of Directors or
Committees:

Non-executive
directors or an Employee of the Company
connected to any board of directors,

directors, executive

whether profitable or non-profitable or to
a committee, whether charitable or
professional, that may imply directly or
indirectly actual or potential conflict of
interest.

Competing with the Company's Activity:
Participating in a work or provision of
services to another competitive entity or to
an entity providing or trading in any of
the Company's activities, partially or fully,

1/6/2012G

flyen (o il pe 5Bl LY Uiy cigs
o1 eJleel 20aB 9T calge wyyss Bl § o 9e Ol
of cdanuly adall a ol sl el linial of ciloss @uuas
MWy ol T carlamd o1 cdilile syl aai el
W56 Ol 57 cgpn T sLa e (i of yalls Lylod
5T dtimbial puill e Jolaill Tyimcun 57 puill Sies i

ailile ixline

SNELYE PR N

LA 3318 g Ayl mlleal Jams o g O
i A Gl s Rlad Slade pe B Al By
2 e Tl Al al (555 ()T g1 gl I oyl
RENSEA - N PO PN [ SSRU N

:Olonllg Bya¥1 ulome Zugunc
sl ol cominaml ol il il o lyuldl dady a3
SN Gullre n pulme L 25yl orlalall
Las < Lgll ol dupsdl loelll asd of Loyl of Lol
Lo ylas 585 Dl g « Maiome 1 Lulaid Liboge (s 13

xilin yu o5 ydilin 3 psem pllial 2

1A pdl Andd] dwdlie
Go>T sLail Zeax @@ ol (Jee 2 huadl
Aoyl Aalil asl and slaal of (Aso pill dualis

O 4L cre ¢ L o Lo 4 La3¥1 T calyls gl

11/71433H
First
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Issuing Date

Issue number

may imply, directly or indirectly, an actual
or potential conflict of interest.

Provision or giving guarantee for loans:
Provision of any sort of loans to the
members of the board of directors of the
Company or its shareholders, or giving
guarantee for loans presented from a
third party, may be considered as
manifestation of conflict of interest; except
for the loans and guarantees granted by
the Company in accordance with its
Employees incentive program, approved
by the management.

Representing a third party before the
Company:

Representing a third party (whether paid
or unpaid) in the dealings in which the
Company is a party may cause conflict of
commitment loyalty competition.
Such representation or competition may
make it difficult for a person to fulfill his
duties. Even if there is no evidence of
difficulty of balancing competing interests,
this may generate an improper situation,
which may undermine confidence granted
to such a person to behave correctly. This
includes a person working for the benefit
of the Company, being an agent, a
delegate or a representative of a third
party before the Company or used for
dealing with a third party or for the
benefit of a third party or for himself.

and

Gifts:
Gifts presented by a Company’s client to a
person working in the Company or to his

11/71433H
First

1/6/2012G

(6 - 30)

2 Lol il Dl 5T aizs 51 Lilad Libage (55

& pdulsn il 913 pdulin 3 y3m lleall

:029aN (leud i Eands
ulime slne ¥ (o3 cra 55 (6T A ] s uad
Gyl Al oles o < Lggenbina i cigsyll 3,1
(bl (o las allae e fyglian <ol il (ra douall
Lemicd Ul clbleally (meyall @l o iy
O siatially clggd onlalall judsd mal o (389 45 2 A

Al

Ay alal et Jiad

G Malatll 2 Gl s 51 52l o) il el o)
Al 2 Ll o) 3 Lggd L)lo A | ()53
o Jiedl 12 i pfmes M cle¥oll o duisliag
dagll paxall Lle caall oo Jasd of duslill
o BM) Bigaan e Y5 @B @ 13 S il
(3l oo 12 gl leall oyl (5 « Luadlinl] el Lual
2 i giell A2 (38 of GLE e (Y 5l Lglae
D oSSy oyl e aniill fia 5503
S LAl 5T Oy 2, ll bl Joms (e 155
ro Jolaall Tymena 5 (Agmyall lie 2,50 Hies
csleand o7 puall Ul Zomlial of il

:Lalagt!
PN ==yl tng.nb.'mu.n dauall \:oL,\r” UL.'LU.A
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family or to others upon his request may Lb)\_ﬂ Gaped o)F die allay gyaad of dililad of Lgonilia
arise actual or potential conflict of interest. ~ , Ll oa ol 280 Shtin of Lla
For the purpose of this Policy, any gift “m ol OMUA/)C Ep 3/‘ a2 o]
(trivial or valuable, expensive or cheap, of Lols cdad) of Lpd cAugdd ol 50a)) Lua ::gT
physical or 1.rnora1) Wlll be considered an oY s 3 e BLYL ‘2)«\:{9 ‘LJ.\..& Lz)l_ﬂ (e
actual conflict of interest and honesty .

breaching if such gift is presented for & &9 «b ek ol 4 calse Joe pe pliadld ol
performing or omitting a designated ... {3 3“” L _‘7” iad Yol y| RCRY P

action. In other situations, a gift value .Y Lot
shall not exceed 1,000 Riyals and shall not I E °L oS Tole by &l

be frequent or regular.

PriVilegeS: :‘:’bL..‘l‘y‘ <
Privileges presented by a client of the sl e -n Lol Loy i
Company to a person working for the Ol 2l e Jaleia e Zendll Blacdl oL e
Company, or to his family or to others &uaxd O die cdlay oyat of dililal of Lgstlal o
upon his request may raise actual or Lilme a3 o S 3?1&3 < L;QJL.J
potential conflict of interest such as free ¢
accommodation in an hotel or discount in 9 oa=all cileas of culiin e ilaguus of < Faidy
products or services provided to such L;:)L.J ERRIRAN f,_,jj A sl of by oL of aililal
person or his family or to whom he e i AL s Ll
requested that to be given. These = T° ol =3 29 e MM} o
privileges are considered actual conflict of @ i «lgd iss,all mllal Jon (o Be J=Y

interest if presented in ad hoc manner and ;. e iy cdd S ssell Conlio L
not availed for others, and if for the

purpose of establishing a relation with the @& s lengudl 359,80 e puds Al og)al
person working for the benefit of the ialall
Company. This shall not include offers

presented through the Company for its

Employees or for the public.

K Hospitality and Entertainment: 1 5idlg Adlucall |
Hospitality and entertainment presented
by a client of the Company for a person &* deleie (o Oreddll ddylly caluall ola (s

working in the Company, or to his family (1., 5 a0 o7 caililal of ¢ Lgmtlad Jam oL 450,21
or to others upon his request may raise - -y Ll Saasd AT
actual or potential conflict of interest. For ° o e o S Ol e

the purpose of this Policy, hospitality shall 13| LJ.L.A L Sl dalecall wad ciledl ola (sl ,2 Y
be considered as a conflict of interest, if . . e e . . .
9l olias e ol 4?.&_“&31 42)&\.m?_e-uul:.c_u\$

Issuing Date 11/71433H 1/6/2012G SERRZATR AV ETY/V/Y Jaay) f
Issue number First (7 - 30) JsY) Jaay) a8,



Conflict of Interest Policy  paapen P OaLea Eheal! ooyl dulew

Saudi Arabian Mining Company @usgewid e ilgus e ildayi

occurs in a frequent, unusual or lavish
manner. Entertainment shall be considered
an actual conflict of interest if unusual or
presented out of the formal relationship
with the Company; or if the inviting
person not attended.

Using the Assets and
Property:

Using the Company's assets and property
for personal interest, may constitute actual
or potential conflict of interest. This
includes exploiting work hours, Company
Employees, equipment or facilities for
than the Company’s
interests or its objectives and misuse of
information gained through the relation
with the Company, for achieving personal,
family or professional gains.

Company's

interests other

Personal Standard

e Ol 1 Lla Losjlas aayall aady £l oo
Loyl @Ml e EAVL W3 T ol
g oyl 3 ge | ol Ly ol (im0

40 A OIS Liang Jguol pltid
mladll i, il cilsalicsy Jpol alaial
Ll ztlall 2 Lo las gl 57 3L (e el
o1 cigmyall algy @byl Jdiules Olams i
Hlas il leadlis o lglase of clgualsse
Soleglall alasiol seluf 5 clgalaal o iss,all
Guint) i pally pmie il B3Me PO cre Aluamill
ST ool ige o (Abile 5T (luamd cealss

4-1 | In many cases, presence of an “interest” ";_|_.." . 92s im Y ¥l e s 2|V ¢
may not create a conflict of interests with ol ) " R
the Company. However if an individual is ©~ syl oo™ Se e
in doubt as to whether such interest may <l colss 13] Lo 55,5 o 2 pazddl plss 13
lead t9 a conflict of mteres"cs, actual or ol :‘}u " Ll 2 sl $355 B bl
potential, or may be considered as a L - . ,
conflict of interest with a third party, such 2% O 0552 Le 91 ¥ ol Maizma 5l Lilad LisLad
person may revert to his personal Shaell Hemas (B G,k e ooolad A7 Lle 4]
standard to have an answer to such ol el Ly el
questions. = e bl
4-2 | Deciding whether an interest may lead to oooksd I 6355 1 "imbeall’ coles 13 Lo yopa aaiey | Y- ¢
"conflict of interest" relies on the correct - ) N Sl . -
judgment of answering these self- e o S DLl e ellall 2
questions st LY
Issuing Date 11/71433H 1/6/2012G sY VYA 2V ETT/v/ Jaa) gl
Issue number First (8 - 30) JdsY Syl ady
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K2
%

Is it possible that this situation affects any 5,5 57 ;1,3 &7 Lle 55 of Ul o3 (e Ja
decision or action I take for the benefit of : ) . ol L s
the Company? s il wllal ol

Is it possible that this situation affect _y slsil e Ll A5 ol Dl o3 Emes Ja
adversely on my colleagues” impression
S&,lc_ Jead!

K2
%

about me?

Is it possible that this situation affect Aelaie gLl U"'CL'L‘“ S35 of Ul ol d yEmas Ja |

adversely on the impression of the ; (e ool ) 1
Company's clients (customers, o Cedpoll con ” =l

shareholders, suppliers and etc.)?

What if a media publishes a report on the st 04 oo ‘J_o. AV Silwg o] iy o 3le | @
situation?

4-3 | If you have any doubt or uncertainty in & =Wl 2 o ade i el chad oles 1y [ v- ¢

any case not stipulated herein, then you TRTIN . "
have to disclose such a situation that may << T<% U'/U oo il clade oo
involve “interest” according to the ois alssal¥ lidy Cimbas e gshi gl ol

provisions of this Policy. el

Obligations SlelzuNI 0

5-1 | A person working for the Company shall : YL A5 ) il Jeny uﬁgv-ﬂ:' V- o
have the following obligations: i

A To read this Policy and its annexes, and to Al lgaadey cialeddl i le gAY |

adhere to its provisions and any updates . ‘. .
thereto Lgdle (6ot linasd Ty ¢ Lgalsaaly

To carry out his duties and obligations .., Lo lgalsd aileljilly iss,idl Jleels FOVIN N
towards the Company independently and ~ s i L el ’ e L

free from any potential conflict between L] Oom Jeima oo)lad gl e by s
his interest and the Company's interest. 2 is,ill ixlas ‘a_u«.; Oly cluaz il dalliasg
iIhe interest of the Company in relatl.on.to oyl dmlinn 51 e L deo Ll cilasiuly JLac Yl
its works and services shall have priority -

over any other interest.

Issuing Date 11/71433H 1/6/2012G SERRZATR AV ETY/V/Y Jaad) f
Issue number First (9 - 30) JsY) Jaay) a8,
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Issuing Date

Issue number

To avoid, as far as possible any conflict
between his personal interest and the
Company's interest, in accordance with
this Policy. In any situation that may
create a direct or indirect conflict of
interest, whether actual or potential, he

shall act as stipulated in this Policy.

To disclose to the Company in writing, in
accordance with the provisions of this
Policy, any actual or potential "interest"
that may arise directly or indirectly from
any transaction performed by him or
connected with the Company's activities.

Not to commence or obtain any action that
may contain interest without obtaining
prior written approval in accordance with
the procedures herein stated.

An Employee of the Company shall
inform his direct manager if he discovers
that one of his relatives is working under
his supervision or subject to his
instructions. Such Employee shall not take
solely any decision related to the
appointment, evaluation or promotion of
his relative.

If a member of the Board of Directors or an
Employee in the Company knows that one
of his relatives or a relative of second
degree of kin has an interest in works or
contracts concluded with the Company, he
shall disclose such fact to the Company.

Company’s external auditor shall adhere
to independency and objectivity, and
performs his duties in a professional
manner and in accordance to the relevant

11/71433H
First

1/6/2012G

(10 -

as &l dimlins (s slad 5 OlEme¥l 5B Cioty o
ol 2 (rua ga Le 38y (i5 Al éwuﬁ;‘tﬂ
Tliecad o1 Ll 389 o il il oy Acolucal!
cilsizma gl Lilad milias (o lad e Wl alid e

8 dulsn yul 915 dilin 3 ygucs el gun

5T e limlad (G Ll 250,800 mand) o
ol colas syilie yul ol 5ydlie 3ygums clyw Aloina
iyl dadily dagdiy ol o gy Jelad (6T (e L

el o2 alema Y Lang

Jemms 5 91 cdmbinn lo golan Als (sT Sl Vi
il ¥l 3oy Laell Ldasdl dzalsll 25T U3 Lede
bl oia 2 sausd|

ele e paldl padl Hlad) i pill Caliga Sle ey
3l 51 puiazng 91 ¢ 4B y8] o Jong )3 O calsl
9 ¢&&dmhw)\jbiajm;4]ajl\)3hugiﬁmd

eyl Gl 385 o ¢l
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Lo 389 duige dayylay Olinlss psdy Oy cducgsslly
‘35.2:' Y3 cadMadl ould Z_g.gi‘}.gb.l‘j J_sda_'c}’\ 4y (ndl

AY YA 21 7r/v/1
30) JsY!

Sl F

Juay) b,



ConﬂICt Of |ntereSt POIle mnlnnE“ 00:@ @L@l‘ u..ajm Z\.w\:u.u

Saudi Arabian Mining Company @usgewid e ilgus e ildayi

5-3

6-1

Issuing Date

Issue number

standards. He shall
disclose any confidential matters come

professional not

into his knowledge as part of his
profession. The external auditor shall not
participate in the incorporation of the
Company or to be a member in its board
of directors or to perform administrative
or technical work for the Company even
for consultation purposes. Company's
external auditor shall not be a partner, an
Employee or to be a relative up to the
fourth degree of kin to any of the

Company's partners or directors.

Any Employee working in Ma'aden shall
be considered in breach of the provisions
of this Policy, if it comes to his knowledge
that an Employee of the Company has
transactions with the Company or has any
interest in  the contracts or works
concluded for the Company and this
Employee has not informed the Company
about such transaction or the interest in
accordance to the procedures for
"notification of violations" of the
Company.

Disclosure Procedure

“Ma’aden Board of Directors Conflict of
Interest determines the

procedures and forms which the directors
shall follow.

Manual”

“Conflict of Interest Manual for Ma’aden’s
Employees” determines the procedures
and forms, which all Employees shall
follow

11/71433H
First
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“Ma’aden Board of
Directors Conflict of Interest Manual”,

In accordance to

“Conflict of Interest Manual for Ma’aden’s
the  “Professional
Conduct Regulation for Contractors and
Suppliers”, any one working for the
Company, upon the start of engagement
with the Company shall submit an
undertaking according to which to
disclose any current or potential personal

Employees”  and

interests that may have connection directly
or indirectly with the Company's
activities.

“Notification of Violation” procedures
determine the procedures that should be
followed in the event of discovering any
violation, method of dealing with such a
violation and the way to be remedied and
the contact address of persons in charge.

Remedy of Conflict of Interest

situations

In all cases, no works or contracts that
contain a direct or indirect interest of
working for the Company
contradicting with the interest of the
Company shall be approved.

anyone

No member of the Board of Directors shall
have any direct or indirect interest in any
works or contracts concluded for the
benefit of the Company, without having
permission from the General Assembly,
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renewable annually. This shall not include
any business that is done through a public
tender where the member of the Board of
Director has had the best proposal.

A Board member shall not have any right
to participate in any business that
competes with the Company or trade in
any branch of business similar to the
Company’s business. A member of Board
of Director may not be a director in any
competing company, without permission
from the General Assembly, renewable
annually.

If the Chairman of the Board of Directors
has an interest in businesses or contracts
concluded for the Company he shall
immediately inform the Board about that
and the Board shall delegate one of its
members to present the same to the
General assembly together with the report
of the Auditor.

The Chairman of the Board of Directors -
or his deputy- shall inform the general
assembly about the businesses or contracts
in which a member of the Board has a
personal interest. A separate item on the
general assembly's agenda shall be
designated for the discussion/
notifications, showing the name of the
person having the deal, its nature,
conditions, duration and amount — each
deal separately. The notifications shall be
attached together with the report of the
Auditor on these businesses and contracts
according to the reporting forms (8 and 9),
stipulated in (Assurance Review Standard)

11/71433H
First

1/6/2012G
(13

- 30)

Jlee ¥l alls o Ly «ass il Glusd 23 Al
Jas¥Vl oyl Csls S)\_s}?‘

o Joe T2 it 0T 501 Gl gunal jym ¥
Doliaill g gy8 ani2 i O o ciss il ddlio 45l
Uy 55l alime 2 Tpine (55 0T 5 calgl3s ol
Landl o gy e Mol ooy olls (dudlic

Ligica s alall

35aally Jlee¥l 2 dmbins (6T Gulandl Gudy Ol 1]
il Gl 3L ezl digm, il mlliad S Al
Laanll Lle (opall dilinel sal aladl (osdng

-&\ew‘@bﬁﬁﬂ@iﬁbﬁ Ilg dgagenll

Bpnand] = die st e sl 5LY1 Gulms )y 3
OsEms Il ssdally Jlee¥l e Laslaail sie Lol
g iuand imloas 5,0¥ Gulee sloael aa¥
s s 1oy @lalall/alall 183U [auably
siaadl el 4 L g Lalall mamd! Jlac T Joot 350
= Jeladll fling suag dogydig daloy (Jaladll ol
o Sl dally 38y9m sas Gle Jols s
Ly spaally Jlee¥l oita e Golidl @bl palye
Sl s3Il ulEN 2l e (A (A) caaigeddl
Tasacdl  Ei ) 5ysball (OISl and)

sl paalmall

ISEIRIATAR
JsY)

AY YA

Sl F

Juay) b,



ConﬂICt Of Interest POIle mnlnnE“ 00:@ @L@l‘ u..ajm z\.w\:u.u

Saudi Arabian Mining Company @usgewid e ilgus e ildayi

Issuing Date

Issue number

issued by the Saudi Organization for
Certified Public Accountants (SOCPA).

A member of the Board who has an
interest shall not participate in the voting
for a decision concerning contracts and
businesses of the Company in which he
has direct or indirect interest, or if he has a
business competing with these businesses,
whether such voting is at the Board or at
the shareholders' assembly. In case of
different businesses and contracts' voting
shall be on each conflict of interest event
individually.

The General Assembly shall be responsible
for approving businesses and contracts,
which contain an interest for a member of
the Board, and its decision shall be final.
The member having an interest shall seek
the renewal of this approval annually.

The Nomination and Remuneration
Committee shall ensure, on an annual
basis, the independence of the
independent members and the absence of
any conflict of interest. In case a Board
member also acts as a member of a Board
of Directors of another company, an
assurance should be reached that this
other Board is not practicing a competing
activity or trades in one of the Company's
activities, in accordance to the statements
and disclosure forms presented by the
members. The Committee shall check
annually that the General Assembly has
renewed the permission for the member
with interest or competing business.
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The Legal Department shall study the
presented by the
Company's Employees and prepare its
report in accordance with the “Conflict of
Ma’aden’s

disclosure forms

Interest Manual for

Employees”.

In accordance with the "Authority Matrix"
of the Company, the concerned body shall
decide on the continuity of the transaction,
which contains an the
Company's Employee, not
contradicting with the Company's interest
and does not result in damages to the
Company or its reputation, if the value of
such transaction is more than Five
Hundred Thousand (500,000) Riyal. In the
cases where the value of the transaction is
less than the said amount, the person with
an interest shall not accept any interest,
which may affect his objective decision or
his ability to perform the duties and
responsibilities of his job with objectivity,
fairness and neutrality and without
resulting in any damage to the Company
or its reputation. In all events, any person
working for the benefit of the Company
shall disclose to his direct supervisor and
the Legal Department any interest therein.

interest of
which is

The Employee with an interest shall
provide a prove evidencing the end of the
conflict of interest when such conflict
exists or if so requested by the Company.

If there is any interest of the CEO of the
Company in the contracts or businesses
concluded for the Company, the Legal
Department shall file its report, mentioned
in clause (7,6) to the Nomination and
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Remuneration Committee, which in turn
raises its report to the Board of Directors
to decide on the approval or disapproval
of the transaction in accordance with
article 7 of this Policy.

Reports on Conflict of Interest

Any disclosure form of the interests of the
members of Board of Directors shall be
deposited at the
Remuneration Committee.

Nomination and

Any disclosure form on the interests of the
Company's Employees or those dealing
with the Company shall be deposited at
the Legal Department.

Any member of the Board of Directors
shall submit a report upon his joining the
Board of Directors disclosing any conflict
of interest and shall submit an annual
report about that. He shall also submit a
report about any change in his data, upon
occurrence of any change, a report on the
occurrence of an interest in the businesses
and contracts concluded for the Company
and a report on his knowledge of an
incidence containing an interest of an
Employee of the Company, not disclosed
in accordance to the Violation Notification
Procedures of the Company.

A Company's Employee shall submit upon
joining the Company a report disclosing
conflict of interest, a report in case of
occurrence of any interest in the
businesses and contracts concluded for the
Company, a report notifying about his
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knowledge of an instance containing an
undisclosed interest of a person working
for the Company, a report when an
Employee discovers that one of his
relatives is working under his supervision
or subject to his instructions, or one of his
tamily up to the second degree of kin has
an interest in the businesses and contracts
concluded for the Company or is an agent
for Ma’aden or a supplier. All those who
are occupying high posts in the Company
and the decision taking Employees (such
as the CEO, VDPs, Presidents of the
affiliates and their deputies and directors
of departments dealing with the public for
the benefit of the Company) shall fill the
disclosure form annually.

The external Auditor of the Company,
upon request of the Chairman of the Board
of Directors, shall submit within his
annual report presented to the General
Assembly, a special report on the
businesses and contracts concluded for the
Company and containing a direct or
indirect interest of a member of the Board
of Directors.

The Internal Audi Department shall issue
annually in accordance to the disclosure
forms, a report to the Board explaining the
transactions containing interests of the
Company's Employees.

The Company shall inform the Capital
Markets Authority and the public, without
delay (before two hours at least from the
start of trading) about any substantial
developments in the Company's business,
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which are not available to the public,
concerning any transaction between the
related party; or any
arrangement according to which the issuer

issuer and
and a related party will invest in any
project or asset or finance.

The "Annual Report of the Board of
Directors" shall include the following;:

A description of any interest in a class of
voting shares held by persons (other than
the Company's directors of the board,
senior executives and their wives and
under-age children) that have notified the
Company of their holdings and any
change in these holdings during the last
tiscal year;

A description of any interest, contractually
based securities, options' rights
subscription rights of the Company's
directors of the board, senior executives
and their wives and under-age children in
the shares or debt instruments of the
Company or any of its affiliates, together
with any change to such interest or rights
during the last fiscal year;

and

A description of any transaction between
the Company and any related party;

Information related to any businesses or
contracts on which the Company is a
party, or having any interest of any
member of the Board of Directors, the
CEO, finance manager or any related
person. If there are no contracts of this
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declaration thereon.

Violation of Policy

9-1 | Whereas this Policy is considered as an  g5i5,1 ca Tn ¥ ‘;P b il oia O Gas [ V- A
integral part of the documentation which Ll rnlelall ol sl 12 il sl
connects the Company with the persons ke Cpbalell o : il daays
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Vlo%atl(?n of its 'pI'OV1SlOI’1$ .and the aly gilbilly Lk S 53,060l culs 5l Catlit
obligations  provided therein, shall

constitute  a violation that whoever t A Jadill e il
commits such violation shall be liable as

per the sanctions stipulated in the related

rules and regulations as follows:

9-2 | Member of the Board of Directors: Bya¥) ulvs e | Y- 4
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to comply with the provisions of this

Policy, and has not informed the Board )
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the interests of the Company, he shall ls Il lemdl e G disae sl el 2 Les
solely bear the impacts resulting from this -
violation including any sanction that may Laliol g3 puiall e 255l Gagaly
be imposed by the regulatory authorities

and compensating the Company for any

damage it may suffer.
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nullification of the contract containing an )
interest or obliging the director to return

any profit or gains resulted thereon.
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party may claim before any competent
judicial authority for the nullification of
the contract containing an interest or
obliging the Employee to return any profit
or gains resulted thereon.

The Company shall terminate the contract
of any Employee who insists to continue a
project containing an interest, which the
Company has not approved.

Persons dealing with the Company:

If any person dealing with the Company
fails to comply with the provisions of this
Policy, he shall bear solely the impacts
resulting from such violation, including
any sanction that may be imposed by the
regulatory authorities and compensating
the Company for any damage that it may
suffer.

Approval and effectiveness

This Policy has been issued by the
Resolution of the Board of Directors in its
third Meeting, dated 11/7/1433H,
corresponding to 1/6/2012G in accordance
with  Article (8) of the Company
Governance Framework Charter.

This Policy shall come into force on
16/07/1433 H corresponding to 06/06/2012
G, and any further amendment thereto
shall be effective on its date.

The Company management shall be
responsible for the preparation of the
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"Conflict of Interests Policy Procedures for g, all Gl i5mys 5ylal Gulad mllall o)l
Ma’aden Board of Directors" and "Conflict L b el el 3 |
of Interest Policy Procedures for Ma’aden = b llal By loslea) 2
Employees” and these shall come into Lusaadl dpjall (poaill iss,d Labyl mllall
fo.rce upon approval of the Board of 51V e 23315 sa Logy Joall aingg < '(olas)
Directors.
Legle
The Company management shall review  ; _.( .1 oi Lgidl Zemldl s, Al 5yl Jsm | 6-
annually this Policy and the "Conflict of N s il el o] ]
Interest Policy Procedures for Ma’aden * A ol gllall gl b bl ddss
Board of Directors” and "Conflict of Jus's ¢ (Holae) dagacdl dpyall cpoadl iss,45
Interest Pc?'licy Procedures' for Ma’aden el 3y il mllall sl ubies eyl
Employees". The Company's management . )
shall make any required amendments on <3 a3 e Lgpasdy < (Galas) Dagacddl &)yl
these manuals and shall refer for approval ;. S ij Joos 6T slaie by 55o¥ aloma S g,
to the Board of Directors any amendments ’ i .
. . U WP
on this Policy. -
This Policy shall replace "Part (A)" the ool @lslayl (D siadl Jome doliadl oia o3 | o=
"Conflict of Interest Instructions" of the Lasle el sl . |
Conflict of Interest Instructions, the Code - Mty glhall gl ablal e llal
of Conduct" and the fourth clause of Le Laliy ¢ cmalssll iy’ e Zaalydl 5yaally < "digll
"Employees Manual".'T.his Polif:y. sha‘lll e ibo Sy 6T 2 alsal oo lene oyl
supersede any contradicting provisions in .
any document issued by the Company. A Al
This Policy has been issued in the Arabic Sl Caan iy dopall GUL deled! oda o) i | -
language and has been translated into 1 0 il recs CEMEN o D ¢ o Zo o]
English. In the event of any contradiction 0= O Il g Bl
between the two texts, the Arabic version gl Gl & L pall
shall prevail.
For obtaining the latest version of this o el oda e B Gual Lle g | v-
Policy, please refer to the copy published TR I | |
on the Company's intranet. B - =il g9se H gs> ]
11/71433H 1/6/2012G SERTA AV EFY/V/ el gl
First (22 - 30) Js¥) Jaay) o
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Annex for the Terms and expressions

mentioned in the Policy

LLat¥g Olmllawall Gomle

Ll pdoylad Aaulicad| 2 B3yl

Relative/Relatives: Members of a family
related by blood or marriage up to the fourth
degree of kin.

Second degree of kin relatives: This
category includes children their children
and descending. This degree applied also
on the relatives of the spouses from the
second degree of kin.

Relatives up to the fourth degree of kin:
This category includes: Relatives of first
degree of kin: Fathers,  mothers,
grandfathers, grandmothers and ascendants
and the relatives of the second degree of kin
who are: children, their children and
descendants; relatives of third degree of kin:
Brothers, sisters, halve- brothers and halve
sisters from a father or a mother;, and
relatives of fourth degree of kin: uncles,
aunts and their children and maternal uncles
and aunts and their children.

Judiciary Authorities: Judiciary
authorities in the Kingdom of Saudi
Arabia of all levels and panels.

Relevant laws and regulations: Companies
Law promulgated by the Royal Decree No
(M/6) dated 22/3/1385 H, the Saudi Listing
Rules, issued by the Board of the Saudi
Capital Market Authority (CMA) by its
decision No 3-11-2004 dated 20/8/1425H,
corresponding to 4/10/2004 and amended by
the resolution of the Board of (CMA) No 1-4-
2012 dated 28/2/1433 H, corresponding to
22/01/2012 G and the Corporate Governance

11/71433H
First

1/6/2012G
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Regulation issued by the Board of CMA
pursuant to the resolution No 1-212-2006
dated 21/10/1427H, corresponding to
12/11/2010 G, and the resolutions of the
Ministry of Commerce and Industry,
Ministerial Resolution No (5715), dated
16/5/1429H, Memos of the Ministry of
Commerce and Industry: Memo of the
Ministry N0222/205/3800 dated 26/12/1420H,
No 2366/11 dated 16/9/1410H, No
222/205/3800 dated 26/12/1420H- 10, and the
Ministerial Resolution No (2217) dated
1/11/1423H, concerning the internal control
at joint stock companies, the principles of the
Saudi Organization for Certified Public
Accountants (SOCPA) , issued by the Board
of Directors of SOCPA by the resolution No
7/2/3 dated 18/11/1997.

Securities: include shares, bonds, debt
instruments, subscription rights, certificates,
units, derivatives, option contracts, put
contracts, long term insurance contract and
any right in any of the aforementioned.

Minor children: Sons and daughters under
the age of 18 according to the Hijri calendar,
and this includes any one of them who
reaches the adult age but incompetent such
as mad, insane, negligent and extravagant.

Conflict of interests, conflict: A legal or
actual situation under which a person is
actually or probably having an interest or
benefit or personal benefit, directly or
indirectly, belonging to him or to others, that

11/71433H
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1/6/2012G
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affects his capacity to perform his job and
duties with objectivity,
neutrality.

fairness and

Actual conflict of interests: A legal or actual
situation under which a person is ascertained
to have an interest or benefit or personal
benefit, directly or indirectly, belonging to
him or to others, that affects his capacity to
perform his job and duties with objectivity,
fairness and neutrality.

Potential conflict of interests: A legal or
actual situation under which a person is in a
situation that probably or there is a great
doubt of having an interest or appears as if
having an interest, a benefit, or a personal
benefit, directly or indirectly for him or for
others, that affects his capacity to perform his
job and duties with objectivity, fairness and
neutrality.

Dealing: Contracting with the Company,
whether the subject of contract is provision
of materials, execution of works, provision of
services or consultations, and whether the
contract is in his name or in the name of one
of his family or for his account or being an
overt or covert trade agent of another firm or
have been representative or delegate for a
third party or used for dealing with a third
party for his benefit or the benefit of his
family.

Annual report of the Board of Directors: A
report issued by the  Company
accompanying the financial statements and
containing the Company's
during the last fiscal year and all factors

transactions
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affecting the Company's business that
required by an investor to enable him to
assess the assets of the Company, its
liabilities and financial position.

Option/ Option rights: Any option contract
for ownership or to dispose of any of the
following: (1) securities, (2) cash money (3)
petrol, silver, gold, platinum or palladium (4)
or a certain put option or call option as
indicated in the sub-articles (1), (2) or (3) of
this definition.

Riyal: Saudi Riyal.

CEO: The Chief Executive Officer of
Ma’aden.

Stock Market: Local or international stock
market, being the place or the system
where sellers and purchasers are gathered
to deal with certain type of securities, or a
certain financial asset, where the investors
can sell and purchase a number of shares
or bonds inside the market, whether via

mediators or the companies working in
this field.

Policy: Conflict of Interest Policy and the
terms and expressions used in the Conflict of
Interest Policy.

Control / percentage of control: The power
to affect the actions or decisions of another
person, directly or indirectly, severally or
jointly with a relative or affiliate through any
of the following: (a) Owning a percentage
equals to 5%, (b) Owning a percentage of
voting rights in a Company that enables the
control over the decisions, appointment of
the majority of the executive organ. The
word controller is interpreted accordingly.

11/71433H
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Person with an interest: Any official,
director or an Employee or a member of a
delegated committee or contractor with

direct or indirect interest.

Person working for the benefit of the
Company/ Employee: Members of the Board
of Directors, members of the committees
derived from the Board, Employees of
Ma’aden and its affiliates, Employees of its
joint ventures, on which Ma’aden has some
effect,
contractors, suppliers and consultants who
provide services to the Company.

control or supervision or and

A person working for the benefit of
Ma’aden / Ma’aden Employees: Members of
the Board of Directors and the committees
derived from the Board and the Employees
of Ma’aden.

Person: Any natural or corporate person to
whom the laws of the Kingdom give such
name.

Company/ Ma’aden: Saudi Arabian Mining
Company (Ma’aden) and its wholly owned
subsidiaries and joint ventures over which
Ma’aden has a degree of control or
supervision or effect.

Decision-maker: Any director or other
official who sets out and executes the
strategic decisions for a firm.

Family/ the family of the person: Spouses
and minor children (males or females).

Member of the Board of Directors: A
member in the Board of Directors of
Ma’aden.

Client: A person providing to Ma’aden or
Ma’aden provides to him a service or a

11/71433H
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product.

Third party: Natural or corporate person
dealing with the Company.

Senior executives: Any natural person
manages and responsible for setting and
executing of the strategic decisions of the
Company including the Executive President,
his deputies and the Financial Manager.

Written/in writing: Wherever mentioned it
indicates a readable form, according to the
approved forms, capable of being typed in
paper regardless of the used medium.

Board of Directors: The Board of Directors of
the Company.

Executive manager: Any natural person
manages and responsible for setting and
executing of the strategic decisions of the
Company including the Executive President,
his deputies and the Financial Manager.

Non-executive A member
appointed in the Board of Directors.

manager:

Responsibility: Any responsibility, loss,
damage, claim or expenses of any type, sort
of nature, whether direct or indirect or
consequential or others.

Substantial Interest: For the purposes of
this Policy, substantial interest means an
interest that influences or may influence
taking of a judgment. As a standard
criterion: a shareholder who owns 5% of
the shares of a company with listed
securities, or 30% of shares of a company
not listed. This includes also any person
having relation to whom this definition
applies; such as a spouse or minor children

11/71433H
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(together “the individual’s family”); and
any company in which the individual or
his family or more than one of his family
jointly, having any interest in its capital,
directly or indirectly, that gives them the
right to vote or to control voting rights
equal or more than 5% in the General
Assembly in connection of all or most of
the issues, or appointment or termination
of the members of the Board of Directors,
owning the majority of voting rights in the
meeting of the Board of Directors
concerning all or most of the issues.

Interest / interest of a person: Direct or
indirect interest, whether material or moral
gained by a person or his direct family or for
the account of his commercial business or for
him.

Professional interest: Direct or indirect
interest, whether material or moral gained
through performing professional tasks
(outside the job scope with Ma’aden) such as
board membership in another firm or
performing consultation services for an

entity other than Ma’aden and alike.

Ma’aden: The Saudi
Company (Ma’aden).

Arabian Mining

Employee: A person who engages with the
Company by a work contract and works in
the Company and the Company has
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engagement on limited time work
contracts or unlimited work contracts.
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4+ The Capital Market Authority: is the " ¢ U1 Gyeall L Conals AIWI Gowdl 2ia |
Saudi Arabian government organization ) B
responsible for regulating the Saudi G praplly aball U Gpadl - all
Arabian capital markets. It has financial, Zwessa> Lua oy 2VEVE/V/Y 5350, (V0 /0)e3,

legal and administrative independence . - - )
puip 3ydlie dad (K} Le UMaia! ol
and reports directly to the Prime Minister. e s @y e -

Its responsibilities include setting rules bl Gle LAV Ldl Sy il pulme
and regulations, making sure they are .1, =l Slasly o Ul Baadl sk
followed, operating a committee to settle
disputes and developing the capital
markets in Saudi Arabia.
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