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1. Purpose and objectives

The Nomination and Remuneration Committee shall be formed by
resolution of the Board of the Company to assist the Board in
performing its relevant functions - including but not limited to -
determining the remuneration of board members, committee
members and executives, and recommend policies and criteria for
membership of the Board of Directors of the Holding Company
and other functions as described in this charter or assigned to them

by the Board of Directors.

2. Definitions

2.1 Without prejudice to sub-article (2.2) of this article, the words
and terms mentioned in this Charter will have the meanings
assigned to them in the Board Charter.

2.2 For the purposes of implementing the provisions of this
Charter, the words and terms mentioned below will have the
meanings assigned next to them, unless the context requires

otherwise:

CMA The Capital Market Authority.

The Holding The Saudi Tadawul Group Holding

Company Company.

Subsidiaries Saudi Exchange, Securities Depository
Center Company (“Edaa”), Securities
Clearing Center Company (“Muqassa”),
Tadawul Advanced Solutions Company
(“Wamid”), and any other company that is
fully owned by the Holding Company.

General Assembly The Saudi Tadawul Group Holding

Company General Assembly.
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Board

The Committee

Committees

GCEO

Executive

Management

The Division
Secretary

Corporate
Governance

Regulations

Board Charter

The Board of Directors of The Holding
Company and The Board of Directors of its
Subsidiaries (in according to what the
context of the text requires ).
and Remuneration

The Nomination

Committee.

The Audit Committee, the Nomination and
Remuneration Committee, the Governance,
Risk and Compliance Committee and the
Investment Committee and any other
committee formed by the Board and
determined to be included within the scope
of this Charter.

The Chief Executive Officer of the Holding
company.

The Holding Company employees who are
administratively directly related to the
GCEO and perform supervisory and

administrative tasks.

The Human Resource Division.
The Secretary of the Committee.

The Corporate Governance Regulations
issued by the CMA Board of the Capital
Market Authority resolution number 8-16-
2017 dated on 13/02/2017 and amended
by resolution number 8-5-2023 dated
18/01/2023 and any amendment thereto.

Charter of the Board of Directors of the
Saudi Tadawul Group Holding Company,
adopted by Resolution of the Board of
No. 11-06-2023 dated

Directors

13/11/2023 and any amendment thereto.
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The Policy Remuneration Policy for Board of Directors
and Committees Members and Executive
Management.

The Code of Code of Conductfor Board Members of the

Conduct Saudi Tadawul Group and its Subsidiaries
and their Committee members, and any
amendment thereto.

3. Affiliation and Authorities

3.1.

3.2.

3.3.

34.

3.5.

The Committee is affiliated to the Board and shall be
accountable thereto. This is without prejudice to the Board's
responsibility for the work of the Committee and the
authorities and responsibilities delegated to it.

The Committee is authorized to issue resolutions regarding
the duties assigned thereto, in accordance with the provisions
of this Charter and the Nomination and Remuneration Policy,
and shall follow up on its implementation.

The Committee is authorized, within the framework of the
duties assigned thereto, and by a resolution issued from it, to
designate representatives from its members or from the
executive management to participate in any joint committees
with external parties.

The Committee is authorized to access information and data
relating to its authorities and responsibilities.

The Committee is authorized to use the services of experts or
specialists it deems appropriate to perform permanent or
temporary consultative duties that assist the Committee in
performing its responsibilities. And The Committee shall
determine the consultants’ fees. And this shall be included in
the minutes of the Committee meeting the minutes states the

name of the expert and his relation to the Holding Company.
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3.6.

3.7.

3.8.

4.
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The duties and responsibilities set forth in this Charter shall be
performed by the Committee in respect of Subsidiaries,
without prejudice to the policies and procedures of the
Subsidiaries, in the event of a resolution issued by the boards
of directors of Subsidiaries to delegate the Committee.

In any event, the provisions of the Implement regulations and
the instructions issued by the CMA concerning the duties and
responsibilities of the Committee shall be observed where
applicable.

The Board shall follow up Committees work and resolutions.

Duties and Responsibilities

The Committee shall carry out the following duties and

responsibilities:

General Duties and responsibilities:

4.1.

4.2.

4.3.

4.4.

4.55.

Examining the organizational structure of the Holding
Company and its Subsidiaries, and making the necessary
recommendations thereabout to the Board.

Reviewing the structure of the Board and the Executive
Management and providing recommendations regarding
changes that may be made to such structure.

Provide a job description for the Executive management.
Annually ensuring that there is not any conflict of interest
between the Chairperson, board members and other critical
administrative positions, and whether the member is also a
member of the Board of Directors of another company, as
well as the independence of independent members of the
Board and committees.

Assist the Board in assessing the performance of the Board,
its committees and Executive management in terms of

strengths and weaknesses, and in sitting and implementing
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plans to define and enhance the competencies of board
members by recommending the necessary procedures.

4.6. Ensure that there is an effective definition and guidance
approach for new board members, in addition to the
presence of ongoing educational programs, and regularly
review their effectiveness.

4.7. Ensuringthe existence of a long-term succession plan for the
GCEO and the Executive Management and overseeing it.

4.8. Examining and developing qualifications and efficiency of
the Executive Management and making relevant
recommendations thereabout to the Board.

4.9. Approving the appointment and dismissal of the Company’s
Executive Management, evaluating their performance and
remunerations based on a recommendation of the GCEO
and without contradicting the duties of other committees
affiliated to the Board.

4.10. Recommending to the Board about the adoption of the
human resources strategy and policies relevant to the
Human Resources Division.

With regards to the Nominations:

4.11. Recommending to the Board the members nominated for
the Committees according to the charters of these
committees.

4.12. Recommending to the Board the nomination or re-
nomination of its members in accordance with approved
policies and standards.

4.13. Recommending to the Board the independent members
nominated for Committees and ensuring their
independency.

4.14. Nominating the board members of the Subsidiaries to the

Holding Company's Board for approval and to obtain the

CMA approval prior to nominate them to the General
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4.15.

4.16.

4.17.

4.18.

4.19.

4.20.

4.21.

4.22.
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assembly in accordance with the relevant laws and
regulations.

Nominating the GCEO of the Holding company, and
recommending the Board of Directors in accordance with
the relevant laws and regulations.

Nominating CEOs of Subsidiaries, and recommending to the
Board of directors of subsidiaries —each in their own right-
and in accordance with the relevant laws and regulations.
Suggesting clear policies and standards for membership of
the Board and the Executive Management and Subsidiaries
representatives.

Preparing a description of the capabilities and qualifications
required for membership of the Board.

Providing job descriptions for the Executive, Non-Executive
and Independent Directors and the Executive Management.
Setting special procedures to be followed if the position of a
member of the Board or a member of the Executive
Management becomes vacant.

When nominating a Board member, the committee shall take
into consideration the provisions of the Corporate
Governance Regulations and the requirements set by the
CMA.

The Holding Company shall publish an announcement
related to the nomination for the Board of Directors
membership on its website and the Saudi Exchange website
and in any other mediums as may be directed by the CMA.
The nomination timeline shall continue into force for a

month from the date of the announcement.
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With Regards to the Remuneration:

4.23.

4.24.

4.25.

4.26.

4.27

4.28.

4.29.

Identify the remuneration of Board members and committee
members and executive management, in accordance with
the Policy and relevant regulations, and make the necessary
recommendations to the Board and the General Assembly
where applicable.

Recommend to the Holding Company Board of Directors the
salary, remuneration and compensation of the GCEO.
Recommend to the subsidiaries Board of Directors the salary,
remuneration and compensation of the respective CEOs of
Subsidiaries.

Provide recommendation to the Board on the annual
performance bonus of the Holding Company and its
subsidiaries’ employees, and adopt its distribution

mechanism, which takes into account job level, the duties

and responsibilities, and the level of performance.

. Approval of functional benefits relating to executive

management and employees based on the Board's budget
and in accordance with relevant sub-policies.

Provide the Board with adequate information and external
advice to ensure the right decisions were made.

Overseeing, reviewing and recommending all matters
relating to the remuneration and wages of the Board its
committees’ members and executive management members
(in cases required by the relevant regulations), with
performance-related standards, disclosure and verification
of their implementation taken into account:

Being consistentwith the Company's strategy and objectives.
Being consistent with the magnitude, nature and level of

risks faced by the Company.
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4.30.

4.31.
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acquiring and maintaining the Board members and
Executive Management, and encouraging them to achieve
the success of the Holding company, its shareholders and its
long-term development.

determine remuneration based on job level, duties and
responsibilities, educational  qualifications,  practical
experience, skills and level of performance.

Periodic review of the remuneration policy and an
assessment of its effectiveness in achieving its objectives.

Review the compensation and retirement plan and

employee incentive policies and plans.

5. Composition and Governance of the Committee

5.1.

5.2.

53.

54.

55.

The Committee shall be composed of three to five non-

executive Board members, including at least one
independent member. The Chairperson of the Committee

shall be an independent member.

The Chairperson of the Board shall not be a Chairperson of

the Committee.

The Committee shall resolve any case of Conflict of Interest
that may face its members regarding any of the matters
brought before the Committee in a manner that achieves
justice and efficiency and is in conformity with any other
related policies or charters approved by the Holding

Company.

The term of membership in the Committee shall be to the

same as the term of the Board.

If the Committee member is not a member of the Board,

his/her membership ends with the end of his membership of
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5.6.

6.
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the Board or his/her voluntary resignation from the

Committee.

If he/she is not a member of the Board, then the membership
ceases either by resignation or by the end of the Committee’s

term.

Obligations of Members

A member of the Committee shall:

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Read and abide by the provisions of the Code of Conduct.

Vote on matters brought before the Committee, except for

matters in which the member has a direct orindirectinterest.

Disclose any direct or indirect interest they have in any
matter brought before the Committee. Accordingly, that
member shall abstain from attending deliberations of the
matter subject of Conflict of Interest and from voting
thereon. Resolutions and recommendations shall be issued

by a majority vote of the disinterested attending members.

Attend meetings of the Committee, and shall inform the

chairperson if they are unable to attend for any reason.

Not give proxy to another member to vote on their behalf

upon their absence from a meeting of the Committee;

Inform the chairperson of the Board and the chairperson of

the committee if they wish to resign from the Committee.

Meetings of the Commiittee
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7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

8.1.
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Meetings of the Committee shall be convened at least once
every six months, according to an annual schedule approved
thereby, and the Chairperson may call for a meeting any
time or when two or more members of the Committee

request SO.

Invitation to scheduled meetings of the Committee shall be
sent at least seven working days prior to the date of the

meeting.

The agenda of the meeting and accompanying documents
shall be sent at least three working days prior to the date the

meeting is to be held.

Committee Meetings are valid if attended by a majority of
its members.

Committee meetings may be attended, and resolutions may
be voted on through video or audio means of

communication.

The chairperson shall chair and manage its meetings. If the
chairperson fails to attend a meeting or if they have a
Conflict of Interest regarding any of the matters brought
before the Committee, he/she shall delegate any other
member to chair the meeting. If the chairperson fails to
delegate a deputy to chair the meeting, the attending

members shall select a chair from among themselves.

The Committee may invite to its meetings whomever it

chooses, provided that they do not have voting rights.

Minutes of the Committee Meetings

Committee meetings shall be documented and minutes

including the discussions and deliberations carried during
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8.2.

8.3.

8.4.

8.5.

9.1.

9.2.
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such meetings shall be prepared. Recommendations of the
committee and voting results shall be documented and
retained in a special and organized register, including the
names of the attendees and any reservations they expressed
(if any). Such minutes shall be signed by all of the attending

members.

The Secretary shall, following approval of the chairperson,
send the draft minutes of meeting to its members within five
working days from the date the meeting is held. In urgent
cases, the minutes shall be sent within one working day in

accordance with the decision of the chairperson.

Members of the Board shall be deemed in approval of the
draft minutes of meeting if none of them makes a remark or
reservation within five working days from the date they are

sent thereto.

All meetings minutes and resolutions shall be in Arabic. The
minutes of meeting and resolutions of the Committee shall
be written in Arabic.

The Secretary shall provide the Board’s Secretariat with a
copy of the Committee’s minutes of meeting as soon as they

are signed by the all attending members.

Resolutions of the Committee
Resolutions of the Committee shall be passed by a majority
vote of the attendees. In case of a tie, the chair or its deputy

will have a casting vote.

The Committee may adopt its resolutions, when necessary,
by circular vote. Votes of members on these resolutions

casted through electronic means may be approved and they
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shall be brought before the Committee at the first following

meeting.

10. Committee members Remuneration Lzl claacl 8k .Y .

10.1. Annual remunerations are determined for committee

members in addition to attendance allowance for meetings lael o l3a 2l e 2l ‘5)_:,T Ll ‘__;b Sleleindl e
bzl Laany (a1 2iandd) 3153919 oLl s Las To 8y 0¥ udma

and any other benefits based on the Remuneration Policy for
Board of Directors and Committees Members and
Executives set by the Board and in accordance with the A8l ol Tl oy ol
Holding Company's Bylaws, general assembly of

shareholders resolutions and relevant regulations.

10.2. The Holding company is obliged to cover the expenses of

cinlas gly oSaudly Jall canlae A A5, ARG Y-) .
ahadil 3 aS)ladly cleleara¥l joam o guanll (et 551
Lealas 28l 3 2l

traveling, accommodation and any other expenses to enable
the member to attend meetings and participate in the

Committee activities which relevant to its duties.

10.3. All of the above-mentioned remunerations, allowances

S oMl 8ysS ikl iliasgantly ¥ udly LS apaz C3yins ¥
AU ad! Bl w23 @y ol G

and compensations are disbursed annually and will be done
after the end of the fiscal year.

10.4. Details of the remuneration received by Committee

Bl (o Wl slac sLalas Lo Juolis (e 7 Lad¥l o 61+
ozl goiad! oyatl Siligize (rass

members are disclosed within the contents of the Board's

annual report.

11. Committee Secretary dieldl yu crtal )
11.1. The Committee shall select an employee of the Holding Al e LY a6 38, 511 Ao asf dlll s )Y,

company to act as Secretary of the Committee.

11.2. The Secretary shall coordinate between the Committee and ey il sl ol s Y
the Board.

11.3. The Secretary shall coordinate with the GCEO and the Jlesl ola Q 5,131s «._5.“""” ) t‘“)"“'“ ol G V)Y

LleeT Jgaiz b siie 13§ Ley el

Division regarding the work of the Committee, including

proposed items of the agenda.
age 14 of 15
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11.4. The Secretary shall, following approval of the Committee’s
Chairperson, prepare draft agenda of the Committee and
relevant documents and shall send them to the members for

review in accordance with the provisions of this Charter.

11.5. The Secretary shall notify the chief of the Division on the
Committee’s resolutions and recommendations and shall

follow up implementation of these resolutions.

11.6. The Secretary shall keep the minutes, resolutions and

documents of the Committee.

12. Effectiveness and Revision
This Charter shall be effective from the date it is adopted by the
General Assembly, and its content may be reviewed as needed by
the Committee, and It shall recommend any amendment to the

Board, in order to presentit and adopt it by the General Assembly.
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