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Saudi Tadawul Group

Internal Policy

Board of Directors Membership

Policies and Standards

Valid from 13/12/2023

Version 0.2

Issuing Unit Board of Directors secretariat
Policy Statement

Setting an organizational framework for the members of the Board
of Directors. In order to fulfil the relevant statutory requirements

and instructions.
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This Policy has been ratified Pursuant to the Saudi Tadawul Group Holding Company’s Extraordinary General Assembly Meeting Dated (13-12-2023)
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Important Note Lo Aasdlo

This policy is for internal use only any questions concerning the application or
interpretation of the requirements set forth by this policy should be directed ro the

Board of Directors Secretariat.
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1. Purpose

The Membership policy (this “Policy”) aims to set and define the
mechanisms necessary to control and regulate the rules and

conditions of Nomination and appointment to the Holding

Company’s Board of Directors. Based on the provisions of

corporate governance regulations‘

2. Scope of Application
This policy is applicable to all nominees and members of the Board

of Directors of the Saudi Tadawul Group Holding Company.

3. Definitions
For the purposes of implementing this policy, the words mentioned
therein have the meanings indicated to them as follows, unless the

context requires otherwise.

Holding Company:  The Saudi Tadawul Group Holding Company.

The Board: The Board of Directors of Saudi Tadawul Group

Holding Company.

Board Members: The natural or legal members of The Holding

Company'’s Board of Directors who are elected

according to the resolution of the General

Assembly.

The Department: The Holding Company’s Board Secretariat
department.

General Assembly: The Saudi Tadawul Group Holding Company

General Assembly.

Committees The Committees emanating from the Board of

Directors and any other Committee formed by a

resolution of the Board.

The Market The Saudi Exchange.
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4. Mechanisms and procedures of nomination to the board
membership

1. Announcement on the Opening of Nomination:
A. Under the supervision of the Nominations and
Remuneration Committee, the Holding Company announces
on the Market website and on the Holding Company's
website the opening of nominations for the new board term,
for those who meet the requirements of membership such as:
professional qualification, years of practical experience,
efficiency, ability to guide, financial knowledge and other
conditions in accordance with the provisions, rules and
requirements stipulated in the companies law, and the
Corporate Governance Regulations issued by the Capital
Market Authority.
B. The date of the beginning and end of the nomination
period shall be specified in the announcement, which shall
not be less than a month.

5. Nomination requirements and forms

Those who find the ability to nominate and meet the conditions in
the announcement, and the controls and provisions referred to
in it, and wish to nominate, must:

A.Submitto the Holding Company a written letter stating his desire
to apply for membership, which must include -as minimum-
his/her self-identification, resume, academic qualifications and
practical experience in the Holding Company's business.

B. Filling out form No. (3) which assigned for the resume form of
the Board member nominated for the Board of Directors of a
joint stock Holding Company listed on the Saudi Stock
Exchange, which can be obtained on the CMA website.

C. Disclose to the Board and the General Assembly of any conflict
of interest cases in accordance with the procedures established
by CMA.

D. Fill out any forms, declarations and disclosures approved by the

Holding Company.
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. The nominee shall submit a statement specifying his/her

membership on the boards of directors of other companies and

the committees he/she has taken over and continues to hold.

. Provide all information mentioned on the valid national identity

card, the nominee’s contact numbers, residence address,

mobile phone number and email address.

. Statement of companies in which the nominee participates in

their departments or ownership in the same business field of
the Holding Company or has contracts or common interests

with the Holding Company.

. Acknowledge that he/she is fully prepared to carry out his/her

duties and responsibilities, and devote sufficient time to attend
the Board meetings and the committees of which he/she is a
memberin, and that he will perform those tasks in the interests

of the Holding Company.

I. Acknowledge that he/she meets the membership standards set

6.

out in this policy and the announcement, and if proven
otherwise, his nomination will be dropped.
Procedures for the shareholder to nominate others to the

Board

If any shareholder wishes to nominate others to the Board, a letter

will be sent to the Department during the nomination period

specifying and attaching the following:

A.

The shareholder’s name, name and address of the nominee
who the shareholder wishes to nominate to the Board.
Recognition from the nominated shareholder that he/she is
a shareholder of the Holding Company, and has the right to
vote in general assembly meetings, and that he/she will
attend meetings in person or will assign someone to attend
the meeting on behalf of him/her, in order to nominate the
person to be nominated mentioned in the letter.

Provide the Holding Company with the requirements and
forms mentioned in clause (5) of this policy signed by the

nominee.
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7. Examining, screening and selection of nominees

A.

The Department collects all applications submitted with its
annexes from the necessary documents and send it to the
Nominations and Remunerations Committee.

The Nominations and Remunerations Committee reviews,
examines, sorts and compares nomination applications and
their attachments with nomination requirements, thereby
identifying nominees who meet the requirements and
standards, and submits its recommendations to the Board.
After meeting the statutory requirements, the Department
operates by announcing on the Saudi exchange website the
information of the Board nominees, at least (21) days before

the General Assembly.

8. Membership requirements

8.1 The nominated member shall have sufficient knowledge

of the Holding Company's activities and business sector.

8.2 The nominated member shall have an academic
qualification appropriate to the sector in which the
Holding Company conducts its business, including, but

not limited to: listed companies, financial companies.

8.3 The nominated member shall have no convictions related
to committing any action involving moral dishonesty or

contravention of laws and regulations.
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9. Final provisions

A.  The Holding Company shall take into account equality and
justice when applying the Board membership requirements
stipulated in Article (8) of this policy.

B. The Holding Company shall submit the names of nominated
members to the CMA Board to obtain its approval for their
nomination prior to election of the Shareholders” Ordinary
General Assembly.

C.  The Holding Company shall notify the CMA of the names and
classifications of its members within five (5) days of the start
of the Board's session or from the date of their appointment -
whichever is sooner - and any amendments to their
membership within five (5) working days of the date of the

amendments.

10. Effectivity and Revision

This Policy is effective from the date of its issuance by the General
Assembly of the Holding Company. The Board, with the support of
the Nominations and Remunerations Committee, periodically
reviews this policy in consonance with changes in the Holding
Company's business and strategic objectives and relevant
regulations, and submit its recommendation to the General

Assembly.
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