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Internal Policy
Remuneration Policy for Board of
Directors and Committees

Members and Executive

Management
Valid from 13/12/2023
Version 0.3

Issuing Unit Board of Directors secretariat

Policy Statement

Setting an organizational framework for Board of Directors and

Committees Members and Executive Management

remunerations.
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This Charter has been ratified Pursuant to the Saudi Tadawul Group Holding Company’s Extra Ordinary General Assembly Resolution (13/12/2023)
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1. Purpose

Remuneration Policy for Board of Directors and Committees
Members and Executive Management (the "Policy”) aims to setand
define the mechanisms necessary to control and regulate the
remunerations of the members of the Holding Company’s Board of
Directors, Committees, and the Executive Management. Based on
Article Seventy-Six (76) from the Companies Law and the
implementing Regulations issued by the Capital Market Authority

and the Holding Company’s Bylaw.

2. Scope of Application

This policy is applicable to all members of the Board of Directors of
the Saudi Tadawul Group Holding Company and members of
committees and the Executive Management.

3. Definitions

3.1 Without prejudice to sub-article (3.2) of this article, the words
and terms mentioned in this Charter will have the meanings
assigned to them in the Board Charter.

3.2 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:

The Holding Saudi Tadawul Group Holding Company.
Company

The Board The Board of Directors of The Holding

Company.
Board Members The Members of The Holding Company’s

Board of Directors who are elected
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Executive

Management
Audit Committee

Committees

Committees

Members

The Department

General Assembly

according to the resolution of the General
Assembly.
Chief of divisions in the Holding Company

and report directly to the GCEO.
The Holding Company’s Audit committee.

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

Committee members appointed by a

resolution of Board of Directors

The Holding Company’s Board Secretariat
department.

The Saudi Tadawul Group Holding

Company General Assembly.

4. Roles and Responsibilities

a. The Nomination and Remuneration Committee reviews this

Policy and submits it to the Board for approval before its

ratification by the General Assembly.

b.  The General Assembly approves this policy and approves any

amendments thereto.

c.  The Department has the following responsibilities:

1. Review this policy and propose any amendments to it and

submit it to the

Nomination and Remuneration Committee

annually, or in the event of need.
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2. Preparing the necessary procedures for the implementation of

this policy.

d.

The duties and responsibilities set forth in this policy shall be

performed by the Nomination and Remuneration
Committee in respect of Subsidiaries, without prejudice to
the policies and procedures of the Subsidiaries, in the event
of a resolution issued by the Board of Directors of

Subsidiaries to delegates the Nomination and Remuneration

Committee.

5. General Provisions

The Board members of the Holding Company may not vote
on the item regarding the remuneration at the General
Assembly meeting.

The Holding Company Board Member’s and committee’s
remuneration shall be a certain in accordance with article (6)
of this policy.

The remunerations mentioned in this policy shall be paid in

Saudi riyals only.

The annual remuneration of the Board shall be disbursed
after approving itin the annual General Assembly meeting.
The

dates of entitlement and dispersion of the

remunerations are as follows:

1. For the Board members as of the date of their appointment or

election.

2. For the Committee members as of the date of their appointment.

f.

The remuneration of the Committees Members shall be disbursed

after the end of the fiscal year.
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6. Board of Directors and Committees Members

Remunerations
a. Each Board member is entitled to an annual compensation of
SAR (400,000).
b. The Chairperson of the Board is entitled to an annual
compensation with an amount of SAR (800,000).
c. Each Chairperson of the board committees are entitled to an
annual compensation of SAR (250,000).
d. Each Board member is entitled to an annual compensation of
SAR (200,000) for his membership in one or more committee.
e. A member of the Board of Directors may obtain an additional
remuneration for any executive, technical, administrative or
advisory work that the Holding Company independently entrusts
to him, provided that the member obtains the necessary approval

to carry out such work.

7. Executives Management Remunerations
The Holding Company grants the Executive Management
specific financial benefits based oniits policies adopted in this

regard.

8. Compensation and other Benefits
a. Members of the Board and members of Committees residing
outside the city of Riyadh deserve the following
compensation and benefits when attending Board and
committee meetings, as determined by the Board:
1. Travel costs to and from Riyadh.
2. Hotel accommodation.

3. Transportation.
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b. All Board members and committees members are entitled to
hotel accommodations, travel tickets, and transportation in

the event of a meeting outside the city of Riyadh.

9. Grant shares in the Holding Company

In the event that it is decided to grant shares in the Holding
Company to the Board members and the Executive
Management, the granting of those shares must be in
accordance with the policy set by the Nominations and
Remunerations Committee that regulates the mechanism of
entitlement of those shares and their quantity, whether they

are a new issue or shares purchased by the Holding Company.

10. Suspending or reclaiming of the Remunerations
10.1 The Remunerations shall be suspended if it is found that it
was decided on the basis of inaccurate information provided by
the board member, in order to prevent the misuse of position
for undue rewards, and the Holding Company shall take the
necessary procedures to reclaim the remunerations obtained

on the basis of that information.

10.2 If the General Assembly decides to terminate the membership
of any Board member who fails to attend three consecutive
Board meetings or five non-consecutive Board meetings during
his membership without a legitimate excuse accepted by the
Board, then such Board member shall not be entitled to any
Remuneration for the period starting from the last Board
meeting he/she attended, and he/she shall pay back any

Remuneration he/she received for that period.

S1sg ABuss Aels) olelll slacly gudell sbacl S gmtun .o

bl i b plaas) vde Jl § wdlolgag yaw

Ay Bl a8, adl 3 el e 9

3515915 clnll clacy Ladlall 36,801 § el e a3 J> 3
el L Al (Bdy i) s e 0550 O camd Lgaiall
#lgu LreaSy meedll clls Blamiul 2l muoss SLBISL 9 oley i Al

Aalall 38,80 Lpa) Lol ol Tapus Tlus) el

Laslsjiw! of LI iypo alay) . Y.
e Slaglae e 2l cyya5 a8 Lel of ous 13) 3LISL Cadgs ) )
posll Sl ail ellsy Ss¥l pulme sias Laus 2aids
Lalall 48,400 Jxty Aamiue 4 SBBKG e Jgiaml) il
e 2y s oo dule Jsaanedl @ Lo sliedd Tl el oYl

leglall ells

slacl (ro GaT e Lguane el Aalall doaamdl &y, 8 13) )., Y

Les ol Al Slelaia] M 6 y94a> pue cut By 0¥ ulma
Fordn sde (93 digiae Sue IS ulzmall 48,510 cileloi|
5 @l sl e e (ol guanll lia Gt Wb« ulzell dlid,
byl G BN apex ole) dile Cimyg o i plainl ,3]

Syall s e

Page 7 of 9



dingaull Jghi dcgoao
Saudi Tadawul Group

11. Disclose

The annual report of the Board must include details of the
remunerations obtained by Board and committees members
and the Executive Management as required by the Corporate
Governance Regulations issued by the Capital Market
Authority.

12. Effectivity

This Policy is effective from the date of its issuance by the

General Assembly of the Holding Company.

zLad¥l. Ny
dia G SISL Jasmlas e gl bl 5,35 Jad o
s WL iag 2ydaall 5,159l laelll eliaely 51o¥1 ulome sliacel Lole
AW Byl Aia e 5y5lall 4 AeSe> 2omiY ez gay msllan

sy
a8, Aeladl Anamll @ Layly8) als (oo BA8L Awliwdl sda 095

Alall

Page 8 of 9





