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Article 1: Scope

Glaill :_,Igill @alall

The Remuneration Policy for Board, Committees,
and Executive Management (“the Policy”) has
been formed in pursuance of the provisions of
the Corporate Governance Regulations of the
Kingdom of Saudi Arabia issued by the Board of
the Capital Market Authority and Company's law.
The Policy was approved by the General

Assembly of the company’s shareholder.
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Article 2: Objectives

waaall :ailill aalall

This policy aims to define Board of Directors,

Committee Members, and Executive
Management remuneration criteria, which helps
in attracting expertise and competencies with
scientific and practical ability that would
contribute to raising the efficiency of the
company's performance. The policy aims to

deliver the following:
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2.1 Promote effective corporate governance

and risk management, sound

remuneration practices, ethical behavior
and compliance with laws and
regulations and ensuring an internal

control environment is set for purpose.

ajlalg alapill alleall dnagall jijei 2,1
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2.2 Align incentive programs with the

business and risk strategy, objectives,

druilyiml o jalgall anlp dnilgn 2,2
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values and long-term interest of

Ma'aden.
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Article 3: Policy Requirements

bl alulhia :@illill dalall

3.1 Remuneration Criteria

aialanll dolell juleall 3.1

3.1.1 Remuneration to the Board of

Directors, Committee Members and
Executive Management must be in line
the Rules

with and Regulations

supervising the activities of Ma'aden.

gulan alalan ggai gi a 3,11
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3.1.2 Remuneration must be
consistent with the company's activity,
strategy, objectives, nature of risks, and

the skills needed to manage it.

hliii go alalanll Galgii gf cu 3,12
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3.1.3 Remuneration should be a factor
in attracting board members and senior
executives with the required experience
and qualifications to enhance the
company's ability to achieve its goals
taking into consideration the sector in

which the company operates and its size.
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3.1.4 Remuneration that Boards of

Directors members and  senior
executives receive is proportionate to
their competencies and responsibilities
that they undertake, in addition to the
goals set by the board to be achieved

during the fiscal year.
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3.1.5

The remuneration shall be
consistent with the prevailing norms in

Saudi Arabia and shall serve the
shareholder’s interests and long-term

objectives.
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3.15

3.1.6

The Company may grant shares
to the Board of Directors and Executive
Management whether newly issued or
purchased by Ma'aden. In the event
Ma'aden buys back its preferred or
ordinary shares for the purpose of
allocating them to its "Employee Share
Plan”, Ma'aden shall comply with the
provisions 15 set forth by the
Supervisory Authorities including, but

not limited to:

elacll pawl aio aspill jgu
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Obtaining a report issued by its external
auditor on the Company's proposed buy-
back of shares, as approved by the
Board;
Obtaining approval from the
Extraordinary General Assembly; and
Obtaining approval from the relevant
Regulatory Authorities;

Non-executive Board members shall not
participate in the Employees’ Shares

plan, and executive Board members shall

Gain gc pla pai Gle Jgnall
aqpidl elpi éale] Jga 2ylall ablwall
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not vote on Board resolutions relating to

the plan.
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3.1.7 The Remuneration payment will be

suspended or refunded if it appears that

3] cilalanll alayiwl gi (Gulei piy 31,7
He alnglen L leeliv piad jlyall g i

it is decided based on incorrect dalan
information
3.1.8 The Remuneration of the Board may gulan alalan (gaii i jgu 3,18

consist of a specific amount, specific
benefits in the form of shares or cash or
a specific percentage of the Company’s
profits as determined by the NRC and
based on this policy, in addition to an
attendance allowance, in accordance
with the Companies Law and the

guidance issued from time to time by the

Supervisory Authorities

lc@nan liljngl 2120 lin o ajlagl
g0 @3110 dauwi gl adi gl pawi Jadb
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3.1.9 The Remuneration of independent Board
members shall not be a percentage of the
profits that are realized by Ma'aden, nor

shall it be based directly or indirectly on

clacl alalan ggai gi jgu U 3,19
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the Company'’s profitability. aapmll aragg
3,2 Remuneration General Provisions alalanll dole plb_'li 32
3.2.1 Remuneration shall be based onaBoard (ulwi lc ualalanll  jgai 322

and Committee Members Remuneration
procedure approved by the Board of
Directors not exceeding an amount of (SAR

1,800,000) One Million Eight Hundred

ajall gulan clac alalan alelp]
ajladl gulan Jig go Ganienll yhlllg
ggiln (1,800000) glin jglaiy U Loy



Thousand Saudi Riyals for every Board of

Director or Committee Member
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3.2.3 Additional Remuneration may be

allocated depending on the level of
involvement and value-added to Ma'aden
for directors who had a higher level of
involvement or

were assigned with

additional responsibilities to activities
related to the Board of Directors meetings
or committee meetings or additional
technical, administrative, or advisory work

assigned.

auale] alalan gainii pig g 324
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3.2.5 The NRC shall endorse and monitor the

remuneration for the executive
management to verify compliance with the
incentive program approved by the Board of

Directors.
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3.2.7 Board of Directors shall not have the
right to vote on the agenda item pertaining
to the remuneration of the Board of

Directors at the General Assembly meeting.

cugnill ajlagl gulanl gy U 328
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3.2.9 The Committee members who are not
board members should be entitled to an
annual remuneration amount as stipulated
in the Board and Committee members

remuneration procedure, which can be

Je oo dialll elacil (gag g 3,2,10
2lin Lle Jgnall ajlall gulan clAci
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during the fiscal year and reported in the

Annual Board of Director’s report.
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3.2.11 The Board of Directors and Board of
Managers appointed in Ma'aden group
companies (Executive Management) will be
remunerated as per the group Company

remuneration policy.

oulao clicl alalan pitw 326 3,2,12
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3.2.13 The annual remuneration amount is
estimated based on the date the member
joined and left the board, and if the member
did not complete a full fiscal year for any
reason; it will be deducted from the

remuneration which is proportional to the

number of days that he was not a member.

alalanll  @lin  paai  pinw 3,214
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3.2.15 The total executive compensation is

associated with the Company's
performance, which includes a performance
incentive plan that is comprised of a Short-

Term Incentive Plan and Deferred Long-

aaaiill alnigeill llnalhtip
jalga dha gnhi) Sallg aapill clal
apnd jalga dha go ggali il claill
Jalll aligh alagn jalga dhag Jalll
alwbuwl [dag ndl 11 o Jgalig

3,2,16

Term Incentive Plan, consisting of a Jalen
maximum cap as per Ma'aden Policies.
3.2.17 The Executive remuneration is subject to  (j1lgguinll alalan gAAj 3,2,18

the Labor Law, its implementation
regulations, the Company's policies, and the
procedures stated in the Authority Matrix

schedule.

aiataiill aaflglg Joell ggiléal Juaraiill
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3.2.19 Remuneration paid to senior executive
management must be endorsed by NRC and

approved by the Board of Directors
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3.3 Final Provision

aroliill plaaill 3.3

3.3.1 The company shall disclose the
remuneration of the Board of Directors,
committees, and senior executives in the
Board of Directors reports in accordance

with the related regulations.

gc alnagll aapill le ay 3,3,1
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3.3.2 This policy shall be deemed effective
from the date of approval by the General

Assembly, or any of the amendments to this

policy

dylw  awlwll  aa el 332
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3.3.3 All that is not stipulated in this policy to
apply the relevant laws and regulations

issued by the regulatory authorities.

Auwlwll ada ale (pii pl o Ja 333
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Article 4: Policy Governance

éuulpnll énaga :éeylpl @alall

Nomination and Remuneration Committee
shall review the policy on a periodic basis and
submit recommendations to the Board of
Directors to be submitted to the General

Assembly for approval.

dealynl alalanllg wlaubyill aial pgai
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