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Saudi Tadawul Group Holding Company
Supplementary Prospectus
This Supplementary Prospectus (“Supplementary Prospectus”) is a supplement to the Red Herring Prospectus dated
28/03/1443H (corresponding to 03/11/2021G) (the “Red Herring Prospectus”) issued by Saudi Tadawul Group Holding
Company (the “Company” or the “Issuer”) in connection with the offering of thirty-six million (36,000,000) ordinary shares
representing 30% of the Company’s share capital (the “Offering”). This Supplementary Prospectus must be read in conjunction
with the Red Herring Prospectus.

Financial Advisors, Bookrunners, Joint Global Coordinators and Underwriters

Lead Manager

Important Notice:
This Supplementary Prospectus includes information provided as part of the application for registration and offer of securities in
compliance with the Rules on the Offer of Securities and Continuing Obligations of the Capital Market Authority of the Kingdom
of Saudi Arabia (the “CMA” or the “Authority”) and the application for listing of securities in compliance with the Listing Rules of
the Saudi Exchange. The directors, whose names appear on page (iii) of the Red Herring Prospectus, collectively and individually
accept full responsibility for the accuracy of the information contained in this Supplementary Prospectus and confirm, having
made all reasonable enquiries, that to the best of their knowledge and belief, there are no other facts the omission of which
would make any statement herein misleading. The Authority and the Saudi Exchange do not take any responsibility for the
contents of this Supplementary Prospectus, do not make any representation as to its accuracy or completeness, and expressly
disclaim any liability whatsoever for any loss arising from, or incurred in reliance upon, any part of this prospectus.

This Supplementary Prospectus is dated 04/04/1443H (corresponding to 09/11/2021G).
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The Company

Saudi Tadawul Group Holding Company (the “Company” or the “Issuer”) is a Saudi closed joint stock company registered under
Commercial Registration No. 1010241733 dated 02/12/1428H (corresponding to 11 December 2007G). The Company was
established by Royal Decree No. M/15 dated 01/03/1428H (corresponding to 20 March 2007G), and its Head Office is at 6897
Tawuniya Towers, King Fahd Road, Olaya District, Riyadh 12211 P.O. Box 60612, Kingdom of Saudi Arabia.
The Company was established as a Saudi closed joint stock company with a share capital of one billion two hundred million Saudi
Riyals (SAR 1,200,000,000) divided into one hundred twenty million (120,000,000) Shares, all of equal value, with a nominal value
of ten Saudi Riyals (SAR 10) per Share. All Shares are cash Shares fully subscribed by the Public Investment Fund.
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Directors’ Declarations

The Directors whose names appear on page (iii) of the Red Herring Prospectus hereby acknowledge and confirm the following:


there have been no significant changes in material matters nor additional significant matters have arisen other than what
has been disclosed in this Supplementary Prospectus; and



this Supplementary Prospectus was submitted to the CMA and issued on 04/04/1443H (corresponding to 09/11/2021G), and
it supplements the Red Herring Prospectus issued by the Company dated 28/03/1443H (corresponding to 03/11/2021G) and
published on the CMA’s website on 02/04/1443H (corresponding to 07/11/2021G).
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Notices



The Company, the Selling Shareholder and the Financial Advisors draw the attention of the recipients of this Supplementary
Prospectus to the importance of considering and abiding by all of the terms and restrictions relating to the Offering set
forth in the Red Herring Prospectus.



This Supplementary Prospectus should be read in conjunction with the Red Herring Prospectus and prior to making an
investment decision, each recipient of this Supplementary Prospectus is responsible for obtaining independent professional
advice (in the case of investors in the Kingdom, from a CMA licensed financial advisor) in relation to the Offering. Each
recipient of this Supplementary Prospectus must rely on its own examination of the Company and the appropriateness of
both the investment opportunity and the information herein with regard to the recipient’s individual objectives, financial
situation and needs, including the merits and risks involved in investing in the Offers Shares.



This Supplementary Prospectus may not be distributed, and the Offer Shares may not be sold, to any person other than
the Participating Parties and\or the Individual Subscribers described in the Red Herring Prospectus.



Defined terms used in the Supplementary Prospectus shall have the same meaning ascribed to them in the Red Herring
Prospectus. Such terms are defined in Section (1) (“Definitions and Abbreviations”) of the Red Herring Prospectus.
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Reason for the Issuance of this Supplementary
Prospectus

In accordance with Article 31 of the OSCOs, an issuer must submit a supplementary prospectus to the CMA if at any time after
the prospectus has been published, and prior to the completion of the Offering, an issuer becomes aware that:
1.

there has been a significant change in material matters contained in the prospectus; or

2.

additional significant matters have become known which would have been required to be included in the prospectus.

In consultation with the Financial Advisors, the Company has decided to increase the maximum number of Offer Shares that can
be allocated to the Individual Subscribers from three million, six hundred thousand (3,600,000) shares (representing 10% of the
total number of Offer Shares) to ten million eight hundred thousand (10,800,000) shares (representing 30% of the total number
of Offers Shares).
Based on this change, the Company has made certain amendments to the Red Herring Prospectus which are illustrated in section
(5) (“Amendments to Certain Information in the Red Herring Prospectus”) of this Supplementary Prospectus.

5A.

Amendments to Certain Information in the Red
Herring Prospectus
Certain paragraphs in the cover page of the Red Herring Prospectus have been amended to become as follows (after
amendment):


Tranche (A): Participating Parties: This tranche comprises a number of institutions and companies, including investment
funds, qualified foreign investors (“QFI”), and GCC investors with legal personality (collectively referred to as the
“Participating Parties”) who entitled to participate in in the book building process as specified under the Instructions
for Book Building Process and Allocation Method in Initial Public Offerings (IPOs) (the “Book Building Instructions”)
issued by the Capital Market Authority (“CMA”). Please refer to Section 1 (“Definitions and Abbreviations”) for more
information. Participating Parties will initially be allocated thirty-six million (36,000,000) ordinary shares, representing
100% of the Offer Shares and the final allocation will be made after the end of the subscription period for Individual
Subscribers (as defined in Tranche (B) below). In the event that Individual Subscribers subscribe for the Offer Shares
allocated thereto, the Financial Advisors shall have the right to reduce the number of Offer Shares allocated to
Participating Parties to twenty-five million two hundred thousand (25,200,000) Shares, representing seventy percent
(70%) of the Offer Shares. The Financial Advisors in coordination with the Company (each as defined in Section 1
(“Definitions and Abbreviations”)), shall determine the number and percentage of Offer Shares to be allocated to
Participating Parties, using the discretionary allocation mechanism. It is possible that certain Participating Parties will
not be allocated any shares as deemed appropriate by the Company and the Financial Advisors.
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Tranche (B): Individual Subscribers: This tranche comprises Saudi natural persons including any Saudi female
divorcee or widow with minor children from a marriage to a non-Saudi individual, who is entitled to subscribe to the
Offer Shares for her own benefit or in the names of her minor children, on the condition that she proves that she is a
divorcee or widow and the mother of her minor children, any non-Saudi natural person who is resident in the Kingdom
or GCC nationals, in each case, who have a bank account, and is entitled to open an investment account, with one of
the Receiving Agents (collectively referred to as the “Individual Subscribers,” and each an “Individual Subscriber”
and together with the Participating Parties as the “Subscribers”). A subscription for Shares made by a person in the
name of his divorcee shall be deemed invalid and if a transaction of this nature is proved to have occurred, the law
shall be enforced against the applicant. If a duplicate subscription is made, the second subscription will be considered
void and only the first subscription will be accepted. A maximum of ten million eight hundred thousand (10,800,000)
Offer Shares representing thirty percent (30%) of the Offer Shares shall be allocated to Individual Subscribers. If
Individual Subscribers do not subscribe for all the Shares allocated thereto, the Financial Advisors may reduce the
number of Shares allocated to them in proportion to the number of Shares to which they subscribed.



Each Individual Subscriber must apply for a minimum of ten (10) Offer Shares. The minimum number of Offer Shares
that can be allocated is ten (10) shares, while the maximum number is two hundred fifty thousand (250,000) shares. The
balance of the Offer Shares, if any, will be allocated pro rata based on the number of Offer Shares requested by each
Individual Subscriber and the total number of the Offer Shares. In the event that the number of Subscribers exceeds
one million eighty thousand (1,080,000) Subscribers, the Company will not guarantee the minimum allocation of ten
(10) Offer Shares per Subscriber. In this case, the allocation will be determined at the discretion of the Company and
the Financial Advisors. Excess subscription monies, if any, will be refunded to the Individual Subscribers without any
charge or commission being withheld by the Receiving Agents. An announcement of the final allotment will be made
on Monday 02/05/1443H (corresponding to 06/12/2101G) and refund of subscription monies, if any, will be made no
later than 04/05/1443H (corresponding to 08/12/2021G) (refer to Sub-section (“Allocation of Shares and Refund of
Excess Subscription Monies”) in Section 17 (“Share Information and Subscription Terms and Conditions”) of this
Prospectus).
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Certain provisions in the Offering Summary Section of the Red Herring Prospectus have been amended to become as
follows (after amendment):

Total Number of Offer Shares for each Type of Targeted Investor
Number of Offer Shares for Participating Parties

Thirty-six million (36,000,000) shares representing 100% of the total number of Offer
Shares. If there is sufficient demand by Individual Subscribers, and the Participating
Parties subscribe to all the Offer Shares allocated to them, the Financial Advisors,
in coordination with the Company, shall have the right to reduce the Offer Shares
allocated to the Participating Parties to twenty-five million two hundred thousand
(25,200,000) Offer Shares, representing 70% of the total number of Offer Shares.

Number of Offer Shares for Individual Subscribers

A maximum of ten million eight hundred thousand (10,800,000) shares, representing
30% of the total number of Offer Shares.

Method of Allocation and Refund of Excess Subscription Amount for each Targeted Investor Category
Allocation of Offer Shares to Participating Parties

The initial allocation of the Offer Shares will be made as the Financial Advisors deem
appropriate in coordination with the Company, using the discretionary share allocation mechanism. It is possible that certain Participating Parties will not be allocated any shares as deemed appropriate by the Company and the Financial Advisors.
The number of Offer Shares to be initially allocated to the Participating Parties will
be thirty-six million (36,000,000) shares, representing one hundred percent (100%)
of the total number of Offer Shares, with the final allocation made after the end
of the Individual Subscribers’ subscription. In the event that Individual Subscribers
subscribe for the Offer Shares allocated thereto, the Financial Advisors shall have
the right to reduce the number of Offer Shares allocated to Participating Parties to
twenty-five million two hundred thousand (25,200,000) shares, representing seventy
percent (70%) of the total Offer Shares after the completion of the Individual Subscribers subscription process.

Allocation of Offer Shares to Individual Subscribers

Allocation of the Offer Shares to Individual Subscribers is expected to be completed no later than Monday 02/05/1443H (corresponding to 06/12/2021G). The minimum number of Offer Shares that can be subscribed for is ten (10) shares, while the
maximum number is two hundred fifty thousand (250,000) shares. The remaining
Offer Shares, if any, will be allocated pro rata based on the number of Offer Shares
requested by each Individual Subscriber and the total number of the Offer Shares.
In the event that the number of Individual Subscribers exceeds one million eighty
thousand (1,080,000), the Company will not guarantee the minimum allocation of
ten (10) Offer Shares per Individual Subscriber. In such case, the allocation of Offer
Shares to Individual Subscribers will be determined at the discretion of the Company
and Financial Advisors.

Saudi Tadawul Group Holding Company Supplementary Prospectus
C.

9

Certain paragraphs in Section (17) (“Share Information and Subscription Terms and Conditions”) of the Red Herring
Prospectus have been amended to become as follows (after amendment):



The second and third paragraphs of Section (17-1) (“Subscription for Offer Shares”):
Tranche (A): Participating Parties: This tranche comprises a number of institutions and companies, including investment
funds, QFIs, and GCC investors with legal personality. Participating Parties will initially be allocated thirty-six million
(36,000,000) ordinary shares, representing 100% of the Offer Shares and the final allocation will be made after the
end of the subscription period for Individual Subscribers. In the event that there is sufficient demand from Individual
Subscribers, the Financial Advisors, in coordination with the Company, shall have the right to reduce the number
of Offer Shares allocated to Participating Parties to twenty-five million two hundred thousand (25,200,000) Shares,
representing seventy percent (70%) of the Offer Shares.

Tranche (B): Individual Subscribers: This tranche comprises Saudi natural persons including any Saudi female divorcee
or widow with minor children from a marriage to a non-Saudi individual, who is entitled to subscribe to the Offer
Shares for her own benefit or in the names of her minor children, on the condition that she proves that she is a
divorcee or widow and the mother of her minor children, any non-Saudi natural person who is resident in the Kingdom
or GCC nationals, in each case, who have a bank account, and is entitled to open an investment account, with one
of the Receiving Agents. A subscription for Shares made by a person in the name of his divorcee shall be deemed
invalid and if a transaction of this nature is proved to have occurred, the law shall be enforced against the applicant.
A maximum of ten million eight hundred thousand (10,800,000) Offer Shares representing thirty percent (30%) of the
Offer Shares shall be allocated to Individual Subscribers. If Individual Subscribers do not subscribe for all the Shares
allocated thereto, the Financial Advisors may reduce the number of Shares allocated to them in proportion to the
number of Shares to which they subscribed.



Section (17-6) (“Allocation of Offer Shares to Participating Parties”):
The initial allocation of the Offer Shares will be made as the Financial Advisors deem appropriate, in coordination
with the Company, using the discretionary share allocation mechanism. It is possible that certain Participating
Parties will not be allocated any shares, as deemed appropriate by the Company and the Financial Advisors. The
final allocation of the Offer Shares to Participating Parties shall, upon the completion of the allocation of the Offer
Shares to Individual Subscribers, be determined by the Financial Advisors, in coordination with the Company. The
Offer Shares initially allocated to Participating Parties shall not be less than thirty-six million (36,000,000) Shares,
representing 100% of the Offer Shares. If there is sufficient demand by Individual Subscribers, the Financial Advisors
shall have the right to reduce the Offer Shares allocated to the Participating Parties to twenty-five million two hundred
thousand (25,200,000) Offer Shares, representing 70% of the total number of the Offer Shares after the completion of
the subscription process for Individual Subscriber.



The first paragraph of section (17-7) (“Allocation of Offer Shares to Individual Subscribers”):
The minimum number of shares to be allocated to each Individual Subscriber shall be ten (10) ordinary shares and
the remaining Offer Shares, if any, will be allocated to Individual Subscribers on a pro-rata basis based on the ratio of
the number of shares requested by each Individual Subscriber to the total number of shares applied for. The Financial
Advisors may increase the number of shares allocated to Individual Subscribers to 30% of the total Offer Shares and
to decrease the number of shares allocated to Participating Parties to 70% of the Offer Shares. In the event that the
number of Individual Subscribers exceeds one million eighty thousand (1,080,000) Subscribers, the Company will
not guarantee the minimum allocation of ten (10) shares per Individual Subscriber. In this case, the allocation will be
determined at the discretion of the Company and the Financial Advisors.
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