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Saudi Tadawul Group Holding Co.

Ordinary General Assembly Meeting
(First Meeting)

Location: Riyadh - via modern technology (Remotely)

Date: Wednesday, 07 May 2025
Corresponding to 09 Dhu Al-Qidah 1446 AH

Time: 07:30 PM






Agenda of the Ordinary General Assembly Meeting

1. Review and discuss the Board of Directors’ Report for the fiscal year ending on 31 December 2024.

(attached)
2. Review and discuss the Financial Statements for the fiscal year ending on 31 December 2024. (attached)

3. Voting on the External Auditor’s Report for the fiscal year ending on 31 December 2024 after discussing
it. (attached)

4. Voting on agreeing to absolve the members of the Board of Directors from their liabilities for the fiscal

year ending on 31 December 2024.

5. Voting on the distribution of dividends to the shareholders for the fiscal year ended on 31 December
2024 with a total amount of (4% 402,000,000) equivalent to (4 3.35) per share representing (33.5%) of the
share par value, provided that the dividend eligibility shall be to Shareholders who are enrolled in the
issuer’s shareholders register by the end of the eligibility date the date of the Company’s General
Assembly (the “Eligibility Date”), within fifteen (15) business days from the date they become entitled to

such dividends as determined in such resolution by the General Assembly. (attached)

6. Voting on the Board resolution related to the appointment of Eng. Olayan M. Bin Wetaid as Board
Member (independent member) starting from the date of his appointment on 29 August 2024 to
complete the Board term until the end of the current Board term on 01 January 2026, succeeding the

previous member Eng. Sultan A. Al-Deghaither -May Allah have mercy on him-. (attached)

7. Voting on paying an amount of (% 5,924,444.56) as remuneration to the Board of Directors for the fiscal
year ending on 31 December 2024.

8. Voting on the (Amended) Remuneration Policy for Board of Directors, Committees Members and

Executive Management. (attached)
9. Voting on the Competing Standards and Controls. (attached)

10. Voting on the transactions and contracts performed between the Company and SNB Capital, which a
member of the Board of Directors Mr. Sabty S. Al-Sabty has an indirect interest representing the
Company'’s investments in AlAhli Saudi Riyal Trade Fund. The nature of the transaction is an open-ended
contract that commenced on 26 February 2024 with opening balance of (4% 192,793,405) and closing
balance after sale activities during the year amounting to (4% 61,280,000) as of 31 December 2024, and

this contract does not include preferential terms to the Board member. (attached)

11. Voting on the transactions and contracts performed between the Company and Derayah Financial, which
a member of the Board of Directors Mr. Hashem O. Al-Hekail has an indirect interest representing the
Company'’s investments in Derayah Money Market Fund. The nature of the transaction is an open-ended
contract that commenced on 21 November 2024 with opening balance of (# 65,000,000) and closing
balance after sale activities during the year amounting to (% 23,438,653) as of 31 December 2024, and

this contract does not include preferential terms to the Board member. (attached)
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12. Voting on Delegating the Board of Directors by Ordinary General Assembly of its authorization power

referred to in Paragraph (1) of Article (27) of the Companies Law, for a year from the date of Ordinary
General Assembly’s approval to the delegation or until the end of the current term of the Board of
Directors, whichever is earlier. Such delegation or until the end of the requirements stipulated in the

Implementing Regulation of the Companies Law for Listed Joint Stock Companies.
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The Board of Directors’ Report for the fiscal year ending
on 31 December 2024

To review and read the Board of Directors’ Report for the fiscal year ending on 31

December 2024, please follow the below link:

Board of Directors’ Report for the fiscal year ending on 31 December 2024
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https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-27_15-58-14_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-27_15-58-14_En.pdf
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The Financial Statements for the fiscal year ending on 31
December 2024

To review and read the Financial Statements for the fiscal year ending on 31 December 2024

please follow the below link:

Financial Statements for the fiscal year ending on 31 December 2024
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https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-01_23-55-07_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-01_23-55-07_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2024-03-11_12-15-02_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-01_23-55-07_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/2583_0_2025-03-01_23-55-07_En.pdf
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INDEPENDENT AUDITOR'S REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY)

Opinion

We have audited the consolidated financial statements of Saudi Tadawul Group Holding Company,
(the “"Company™) and its subsidiaries (the “Group™), which comprise the consolidated statement of
financial position as at 31 December 2024, and the consolidated statement of profit or loss and
other comprehensive income, consolidated statement of changes in equity and consolidated
statement of cash flows for the year then ended, and notes to the consolidated financial statements,
including material accounting policy information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material
respects, the consolidated financial position of the Group as at 31 December 2024, and its
consolidated financial performance and its consolidated cash flows for the year then ended in
accordance with IFRS Accounting Standards that are endorsed in the Kingdom of Saudi Arabia and
other standards and pronouncements that are endorsed by the Saudi Organization for Chartered
and Professional Accountants.

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing that are endorsed
in the Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in
the Auditor's Responsibilities for the Audit of the Consolidated Financial Statements section of our
report. We are independent of the Group in accordance with the International Code of Ethics for
Professional Accountants {including International Independence Standards) that is endorsed in the
Kingdom of Saudi Arabia, that is relevant to our audit of the consolidated financial statements, and
we have fulfilled our other ethical responsibilities in accordance with that Code. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance
in our audit of the consolidated financial statements of the current period. These matters were
addressed in the context of our audit of the consolidated financial statements as a whole, and in
forming auditor’s opinion thereon, and we do not provide a separate opinion on these matters. For
each matter below, our description of how our audit addressed the matter is provided in that
context.
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INDEPENDENT AUDITOR'S REPORT

TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY) (CONTINUED)

Key Audit Matters (continued)

We have fulfilled the responsibilities described in the Auditor's responsibilities for the audit of the
consolidated financial statements section of our report, including in relation to these matters.
Accordingly, our audit included the performance of procedures designed to respond to our
assessment of the risks of material misstatement of the consolidated financial statements. The
results of our audit procedures, including the procedures performed to address the matters below,
provide the basis for our audit opinion on the accompanying consolidated financial statements.

Key audit matter How our audit addressed the key audit matter

Revenue recognition

Revenue is key element of consolidated
financial statements due to its materiality
and is a key metric for the user of the
Group's consolidated financial statements.
Due to its scale and significance to the
consolidated financial statements revenue
recognition is determined as key audit
matter.

The Group has recognised revenue of
SR 1,446 million for the year ended
31 December 2024 (2023: SR 1,073
million).

The Group's revenue comprises of trading
services, listing services, technology and
information services, membership
services and post-trade services. The
recognition of certain revenue streams is
automated while others revenue streams
is through manual processing, therefore,
controls around revenue recognition
process are critical for correct recognition
of revenue.

Refer to note 3.17 for the accounting
policy relafed to revenue recognition and
note 26 for the related disclosure.

Our audit procedures performed included, among others,
the following:

Obtained our understanding of the revenue
recognition process including the recording of the
different revenue streams;

Tested design and implementation of relevant key
controls around the revenue recognition process
including the recognition of revenue streams;

Involved our IT specialists to test the operating
effectiveness of general IT controls and IT
application controls around the revenue recognition
of trading services, technology and information
services and major post-trade services (clearing,
settlement and trading related custody services);

Performed recalculation of revenue recorded from
trading services, listing fees (annual) and part of
post-trade services (in relation to trading activity);

For a sample of transactions, we performed test of
details to verify that the revenue recorded from
listing fees, technology and information services and
other post-trade services exists and is accurate
through vouching to sales invoices;

Evaluated the accounting policies around the
recognition of revenue under each revenue stream
to determine if the recognition meets the point in
time or over the period revenue recognition criteria;
and

Assessed the appropriateness of the presentation
and disclosures in the consolidated financial
staternents with respect to revenue and the relevant
accounting policies.
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INDEPENDENT AUDITOR'S REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY

CA SAUDI JOINT STOCK COMPANY) (CONTINUED)

Other information included in The Group's 2024 Annual Report

Other information consists of the information included in the Group's 2024 annual report, other
than the consolidated financial statements and our auditor's report thereon. Management is
responsible for the other information in its annual report. The Group's 2024 annual report is
expected to be made available to us after the date of this auditor's report.

Qur opinion on the consolidated financial statements does not cover the other information and we
will not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read
the other information identified above when it becomes available and, in doing so, consider whether
the other information is materially inconsistent with the consolidated financial statements or our
knowledge obtained in the audit or otherwise appears to be materially misstated.

When we read the Group's 2024 annual report, if we conclude that there is a material misstatement
therein, we are required to communicate the matter to those charged with governance.

Responsibilities of Management and Those Charged with Governance for the Consolidated
Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with IFRS Accounting Standards that are endorsed in the Kingdom of
Saudi Arabia and other standards and pronouncements that are endorsed by the Saudi Organization
for Chartered and Professional Accountants and the applicable provisions of Regulations for
Companies and Company's By-laws, and for such internal control as management determines is
necessary to enable the preparation of consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the
Group's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Group or to cease operations, or has no realistic alternative but to do so.

Those charged with governance i.e. the Audit Committee is responsible for overseeing the Group's
financial reporting process.



EY

Building a better
working world

INDEPENDENT AUDITOR'S REPORT

TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY) (CONTINUED)

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor's report that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance with International
Standards on Auditing that are endorsed in the Kingdom of Saudi Arabia will always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these consolidated financial
statements.

As part of an audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

ldentify and assess the risks of material misstatement of the consolidated financial
statements, whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis
for our opinion. The risk of not detecting a material misstaternent resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the Group's internal control.

Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

Conclude on the appropriateness of management’'s use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Group's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’'s report. However, future events or conditions may cause the Group to cease to
continue as a going concern.

Evaluate the overall presentation, structure and content of the consolidated financial
statements, including the disclosures, and whether the consolidated financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.
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INDEPENDENT AUDITOR'S REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY) (CONTINUED)

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements (continued)
¢ Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding
the financial information of the entities or business units within the group as a basis for
forming an opinion on the consolidated financial statements. We are responsible for the
direction, supervision and review of the audit work performed for the purposes of the group
audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and
where applicable, actions taken to eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the consclidated financial statements of the current
period and are therefore the key audit matters. We describe these matters in our auditor’s report
unless law or regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our report because the
adverse consequences of doing so would reasonably be expected to outweigh the public interest
benefits of such communication.
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The Audit Committee Report for Fiscal Year 2024

Introduction

The Audit Committee (AC) of Saudi Tadawul Group Holding Co. plays a fundamental and important role in
assisting the Board of Directors to fulfill its duties and responsibilities with regard to the accuracy and
integrity of the financial statements, the qualifications and independence of the external auditor, the
effectiveness of internal audit function, the effectiveness of the internal control system, governance and risk

management in the Company, in addition to compliance with the relevant laws and regulations.

In order to fulfil its responsibilities, the AC held a several meetings during 2024 with the Chief Internal Audit
Officer, Executive Management and External Auditor. This report briefly summarizes the AC roles and
responsibilities, composition of the AC, meetings conducted, important outcomes and decisions, internal

audit coverage and AC opinion on internal control system.
1. AC Composition and Meetings
The following are the details of the AC meetings held in 2024 for Saudi Tadawul Group Holding

Company:

AC Membership:

The AC consists of the following members:

Mr. Omar M. Al-Hoshan Committee Chairperson — Non-Board Member
Mr. Hashem O. Al-Hekail Independent Member

Eng. Sultan A. Al-Deghaiter* Independent Member

Mr. Abdulhameed S. Al-Muhaidib Non-Board Member

Ms. Latifah H. Al-Sabhan Non-Board Member

Attendance Record:

The AC conducted (4) meetings as below:

“ 07 March 2024 | 02 May 2024 | 18 July 2024 | 17 October 2024

Mr. Omar M. Al-Hoshan

Mr. Hashem O. Al-Hekail 0 0 0

Eng. Sultan A. Al-Deghaiter* 0 0 0 -*
Mr. Abdulhameed S. Al-Muhaidib (] (] ]

Ms. Latifah H. Al-Sabhan () 9 (/] 9

*The membership of Eng. Sultan A. Al-Deghaither -may Allah have mercy on him- ended on 06 August 2024.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting)
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2. AC Roles and Responsibilities
As per the approved AC Charter, below are the AC key responsibilities:

¢ Oversight of financial reporting, including;
- Reviewing the consolidated financial statements of Saudi Tadawul Group Holding Company.
- Providing technical opinion regarding the Company's financial performance in terms of its
compliance with the regulatory requirements.
- Examining unusual transactions in the financial statements.
- Discussing the legal cases filed against the Company and their impact on the financial
statements.

- Verifying accounting estimates.
- Reviewing financial and accounting policies.

e Oversight of internal control systems, including:

- Reviewing internal and financial control and risk management systems and ensuring their
effectiveness through regular reports from the Internal Audit Division or any regulator and
following up on the implantation of corrective actions.

- Preparing an annual report on AC opinion about the adequacy of the internal control system.

e Oversight of Internal Audit Activities, including:

- Overseeing Internal Audit Division and verify its effectiveness in fulfilling its role and
responsibilities.

- Reviewing the risk assessment of the company.

- Reviewing and approving the annual audit plan.

- Reviewing the reports prepared by the Internal Audit Division and following up on the
implementation of corrective actions.

- Ensuring independence of Internal Audit Division.

- Reviewing the policies and procedures of the Internal Audit Division.

- Evaluating the performance of Internal Audit Division and Chief Internal Audit Officer.

¢ Oversight of external auditor, including:

- Recommending the appointment or dismissal of the external auditor and determining their fees
after assessing their performance, independence, scope of work and terms of engagement.

- Verifying the independence of the external auditor.

- Reviewing the external audit plan and verifying its compliance with the applicable regulations.

- Answering external auditor’s queries and providing requisite support for conducting the
external auditing.

- Reviewing reports prepared by the external auditor and following up on the implementation of

corrective actions.

¢ Oversight of compliance, including:

- Reviewing reports prepared by regulatory bodies regarding Saudi Tadawul Group Holding
Company’s compliance with the applicable rules & regulations and following-up on the
implementation of corrective actions.

- Establishing appropriate procedures for whistleblowing.

- Establishing appropriate procedures for following-up on any reported violation, providing
recommendations to the Board of Directors if required.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting) Page 17 of 41
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3. Accomplishments in 2024

The main accomplishments of the AC in 2024 are the following:

- Reviewing the consolidated financial statements of Saudi Tadawul Group Holding Company for
endorsement and Board approval.

- Reviewing the annual plan of the external auditor and ensure his independency.

- Ensuring that there is no financial impact of the legal cases filed against the Company.

- Ensuring that internal audit governance documents (policies and producers) are up-to-date and
relevant.

- Reviewing and approving Internal Audit Division policies and procedures amendments.

- Reviewing the risk assessment conducted by the Internal Audit Division and ensure alignment
with the Company's enterprise risk assessment framework.

- Reviewing and approving the Internal Audit annual plan and any required changes.

- Reviewing the Internal Audit Division periodic reports.

- Reviewing and approving the Internal Audit Division budget.

- Reviewing and approving Internal Audit Division key performance indicators and evaluate the
Internal Audit Division performance .

- Reviewing violations of the Code of Conduct submitted to the Committee.

4. Audit Committee Opinion

The internal control system has an important role to play in the success of any organization. Therefore, the
Audit Committee of Saudi Tadawul Group Holding Company oversees the Internal Audit Division, which
periodically evaluates the adequacy and effectiveness of internal control systems by executing internal audit

activities according to the annual risk-based plan.

Based on the financial reports submitted by the External Auditor and the results of the internal audit work,
the Audit Committee with the opinion that the internal control system at Saudi Tadawul Group Holding
Company is functioning effectively with no internal control system issues reported, and it is subject to
continuous evaluation and improvement by the management to identify any gaps and also to meet the

required level of effectiveness.

During 2024, the Audit Committee received the full support from the Board of Directors to be able to
successfully meet expectations and achieve its objectives. The Audit Committee received the necessary
cooperation from all levels of Saudi Tadawul Group Holding Company to answer the queries of the Audit

Committee and facilitate the work of Internal Audit.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting) Page 18 of 41
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Statement of Board of Directors’ recommendation to
distribute cash dividends to the shareholders for the

fiscal year ended on 31 December 2024

Saudi Tadawul Group Holding Co. (the Group) announced on 02 March 2025,
corresponding to 02 Ramadan 1446 AH, the issuance of its Board of Directors resolution,
which includes a recommendation to distribute cash dividends to the Group’s

shareholders for the fiscal year 2024, as below:

Saudi Tadawul Group Holding Co. announces the Board of Directors
recommendation to distribute cash dividends to shareholders for the fiscal

year 2024

Saudi Tadawul Group Holding Co. (the Group) announces the Board of
Introduction Directors recommendation to distribute cash dividends to shareholders
for the fiscal year 2024.

Date of the board’s 27 February 2025, corresponding to 28 Shaban 1446 AH

recommendation
The Total amount distributed 4 402,000,000

Number of Shares Eligible for
Dividends

120 million shares

Dividend per share # 3.35 per share

Percentage of Dividend to the
Share Par Value (%)

33.5%

The eligibility of dividends shall be for the Shareholders who own the
Company'’s shares by the end of the eligibility date, the date of the
Eligibility date Company’s General Assembly (which will be announced at a later date),
and registered in the Company's register at the Securities Depository

Center Company (Edaa).

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting)
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Distribution Date The distribution date will be announced later.

The name of other official
authorities and the details of

. N/A
their non-refusal to the

recommendation or decision

The company urges our respected shareholders to update their banking
information to ensure the deposit of the cash dividends directly into
their accounts.

In addition, we would like to draw the attention of the non-resident
foreign investors that the cash dividend distribution which is transferred
by the resident financial broker is subject to a withholding tax of 5%
according to the provisions of Article (68) of the Income Tax Law and
Article (63) of its Implementing Regulations.

Additional Information We are pleased to receive your inquiries or comments by contacting

our Investor Relations Department through:

Tel: (+966) 920013130

E-mail: .R@tadawulgroup.sa

Website: www.tadawulgroup.sa

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting) Page 21 of 41
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Statement of Board of Directors’ resolution to appoint

Eng. Olayan M. Bin Wetaid as Board Member

(independent member)

Saudi Tadawul Group Holding Co. (the Group) announced on 29 August 2024,

corresponding to 25 Safar 1446 AH, the issuance of its Board of Directors resolution to

appoint a Member to assume the vacancy in its Board, as below:

Saudi Tadawul Group Holding Co. announces the appointment of the

board member to assume the vacancy in its board

e e

Introduction

Appointed Member Name
Membership Type

Membership Start Date

Brief Resume of the
Appointed Member

In reference to the announcement made by the Saudi Tadawul Group
Holding Co. (the “Group”) on the (Saudi Exchange) dated August 6th,
2024 AD (corresponding to Safar 2nd, 1446 AH) related to the
announcement of any updates regarding the appointment of a new
Board Member.

The Group announces the issuance of its Board of Directors resolution
by circulation dated August 29th, 2024 AD (corresponding to Safar
25th, 1446 AH) appointing Eng. Olayan M. Bin Wetaid as a Board
Member (Independent Member), until the end of the current term of
the Board, which ends on January 1st, 2026 AD.

Eng. Olayan M. Bin Wetaid

Independent

29 August 2024, corresponding to 25 Safar 1446 AH

Eng. Olayan M. Bin Wetaid is currently the Chief Executive Officer of

the Saudi Telecom Group (stc).

He is also the Chairman of SAMENA Telecommunications Council, a
board member of GSMA, and a board member of King Abdulaziz City
for Science and Technology (KACST).

Throughout his career journey with stc Group, Eng. Olayan M. Bin
Wetaid played several crucial roles including Senior Vice President of

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting)



Consumer Business Unit and CEO of stc Bahrain. He also presided as
the Chairman of several of stc’s subsidiaries’ boards.

Eng. Olayan Bin Wetaid hold a Bachelor’s degree in Electrical
Engineering from King Fahd University of Petroleum and Minerals.

The date of the approval by
.. . N/A
other official authorities

Date of Board Meeting in

which Appointed New 29 August 2024, corresponding to 25 Safar 1446 AH
Member(s) were Appointed

Board Approval May not be Deemed Final, this Appointment Shall Be

Board Approval
o Put before the First General Assembly Meeting for Approval.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting) Page 24 of 41
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Statement of Board of Directors’ resolution to appoint

Resume of the Appointed Member Form

a) Personal information of the Nominated Member

Full Name Olayan Mohammed Hamad Al-Wetaid
Nationality Saudi Date of Birth 28 April 1976

b) Academic Qualifications of the Nominated Member

Date of obtaining the

# Qualification Specialization . The issuer of the qualification
qualifications
Electrical King Fahd University of
1 Bachelor . . 1999 .
Engineering Petroleum and Minerals
Period Experience
2021 — Current Chief Executive Officer - Saudi Telecom Group (STC)
2019 - 2021 Senior Vice President of the Consumer Business Unit - STC Saudi
2018 - 2019 Vice President of Enterprise Development - STC Saudi
2011 -2019 Chief Executive Officer - Bahrain STC
2010 - 2011 Chief Human Resources Officer - Bahrain STC
2008 - 2010 Leadership Development Department Manager - Saudi Telecom Group (STC)
2005 - 2008 Project Manager - Enterprise Development Office - Saudi Telecom Group (STC)
2000 - 2005 Projects Engineer - Refining and Distribution Unit - Saudi Aramco
1999 - 2000 Networks Analyst - Saudi Telecom Group (STC)

d) Current Membership In The Board Of Directors Of Other Joint Stock Companies
(Listed Or Non-Listed) Or Any Other Company, Regardless Of Its Legal Form Or The

Committees Deriving From It:

Members hip Nature of the

type membership (in
e . P Membership
. o (executive, personal Legal form of
# Company name Main activity . of the
non- capacity, . the company
. . committees
executive, representative of
independent) legal person)
King Abdulaziz City
. Research and Non- In Personal Board of
1 | for Science and . . . Government
Development Executive Capacity Directors
Technology
Research and Non- In Personal Board of .
2  GSMA L . . . Civil
Organization Executive Capacity Directors
SAMENA
L Research and Non- In Personal Board of o
3 | Telecommunications Lo . . . Civil
c . Organization Executive Capacity Directors
ounci

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting)



Item #8:

L] L] L]
no* oo

A A A a
n R A a




diagauwll Jglai degoao
Saudi Tadawul Group

Table of Amendments to Remuneration Policy for Board
of Directors, Committees Members and Executive

Management

The key amendments introduced to the Remuneration Policy for Board Members,
Committee Members and Executive Management (“the Policy”) include general
enhancements aimed at improving clarity and accuracy, thereby increasing the Policy’s

efficiency and facilitating its application.

The following table includes the proposed modifications. It is important to note that the

amendments are categorized based on the highlighted colors as follows:

e Red-colored amendments indicate the deletion of all or part of the provisions in
the Policy.
e Green-colored amendments indicate the addition of a completely new provision or

partial additions to existing provisions in the Policy.

Remuneration Policy for Board of Directors, Committees Members and Executive Management

Main Text in The Policy Text After Amendment in The Policy

Article Three: Definition of Committees

Committees: The Audit Committee, the Nomination and | Committees: The Audit Committee, the Nomination and
Remuneration Committee, the Governance, Risk and Remuneration Committee, the Governance, Risk and
Compliance Committee, the Investment Committee and | Compliance Committee, the Investment Committee and
any other committee formed by the Board and any other committee formed by the Board.

determined to be included within the scope of this

Policy.
Article Four: Paragraph (c) and (d)

a. The Nomination and Remuneration Committee a. The Nomination and Remuneration Committee
reviews this Policy and submits it to the Board reviews this Policy and submits it to the Board
for approval before its ratification by the for approval before its ratification by the
General Assembly. General Assembly.

b. The General Assembly approves this policy and b. The General Assembly approves this policy and
approves any amendments thereto. 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
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Nomination and Remuneration Committee
annually, or in the event of need.

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.

Avrticle Five: Paragraph (d)

a. The Board members of the Holding Company a. The Board members of the Holding Company
may not vote on the item regarding the may not vote on the item regarding the
remuneration at the General Assembly remuneration at the General Assembly meeting.
meeting. b. The Holding Company Board Member’s and

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

c. The remunerations mentioned in this policy be paid in Saudi riyals only.

shall be paid in Saudi riyals only.

d. The annual remuneration of the Board shall be
disbursed after approving it in the annual
General Assembly meeting.

Article Five: Paragraph (d)

e. The dates of entitlement and dispersion of the d. The dates of entitlement and dispersion of the
remunerations are as follows: remunerations are as follows:

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

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

f.  The remuneration of the Committees Members 3. A committee or board member whose
shall be disbursed after the end of the fiscal membership has expired is entitled to receive
year. the compensation, irrespective of the end of the

financial year. This must be disclosed as part of
the annual report. The Board of Directors has
the discretion to withhold payment until the end
of the financial year, should it deem
appropriate.

e. The remuneration of the Board and Committees
Members shall be disbursed after the end of the

fiscal year.
Article Six: Paragraph (d)
d. Each Board member is entitled to an annual d. Each committee member is entitled to an
compensation of SAR (200,000) for his annual compensation of SAR (200,000) for his
membership in one or more committee. membership in one or more committee.
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Article Six
e.  When approving the remuneration of the Board
members and its committees, consideration
shall be given to the member's contribution,
Added Paragraph attendance and participation in the topics raised
in the meetings, and contributions made by the
board member which serve the company best
interest and enable it to execute its strategy.
Article Ten
10.2.If the approved remuneration of a member of
the Board or one of its committees is based on
inaccurate information, then the case shall be
submitted to the Board for appropriate
decision making. The relevant regulations shall
be taken into consideration when considering
Added Paragraph the rules of justice and preserving the rights of
the shareholders of the Company.

10.3. The Board's decision in the previous paragraph
shall be either to suspend the payment of the
reward subject of the bid, if it was not paid, or
reclaim it in part or in full according to the

circumstances of the case.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting) Page 29 of 41



Item #9:

L] L] L]
no* oo

A A A
n R Ao,




diagauwll Jglai degoao
Saudi Tadawul Group

Competing Standards and Controls

Setting an organizational framework to regulate the involvement if those subject
Standards and Controls

to these standards in any competition activities related to the Holding Company
Statement

or its Subsidiaries.

The purpose of these standards is to clarify the concept and the rules of
competition and to set the relevant provisions to regulate the involvement of
members of the Board of Directors or its Sub-Committees in any competitive

activities related to the Holding Company or its Subsidiaries, or that involve

1.Purpose

competition with them in the fields of activity in which they operate. This is
based on the provisions of the Companies Law and its Implementing
Regulations, to achieve highest levels of integrity and transparency and to

uphold the Company’s rights and interest.

These standards apply to all members of the Board of Directors of the Saudi
Tadawul Group Holding Company and the members of the Board Sub-

2.Scope of Application Committees, and they must comply with provisions set forth herein without
prejudice to the Company’s Bylaws and any relevant laws and regulations issued

by the regulators.

For the purposes of implementing the provisions of these standards, the words
and terms mentioned below will have the meanings assigned next to them,
unless the context requires otherwise, and subject to what has been referred to

in the Saudi Tadawul Group Holding Company approved Governance Manual:
CMA: Capital Market Authority.
The Company\Holding Company: Saudi Tadawul Group Holding Company.

Subsidiaries: Saudi Exchange, Securities Depository Center Company (“Edaa”),
Securities Clearing Center Company (“Mugassa”), Tadawul Advanced Solutions
Company (“Wamid”) and any other Subsidiary in which the Holding Company

3. Definitions
wholly owns or has a controlling share.

Company Purpose: The activities of the Holding Company or its Subsidiaries
stipulated in the Articles of Association or the Bylaws of the Holding Company

and its Subsidiaries.

Controlling Share: The ability to influence the actions or decisions of another
person, directly or indirectly, alone or together with a relative or affiliate,
through any of the following: (A) Owning a percentage equal to 30% or more of
the voting rights in the company. (B) The right to appoint 30% or more of the

members of the Board/Executive Management.
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4.Concept of the Competing

Businesses

5.Disclosure of the
Competition by the
Nominee to the Board

Membership

6.Rules of Competing

The following shall be deemed as participation in any business that constitutes
competition with the Holding Company or its Subsidiaries or as competing with

them in any line of business in which they operate:

1. The establishment by a Board member of a company or a sole proprietorship,
or the ownership of a controlling percentage of shares or stakes in a company or
any other entity that engages in business activities similar to the activities of the

Holding Company or its Subsidiaries.

2. Accepting membership on the Board of Directors of a company or entity that
competes with the Holding Company or its Subsidiaries, or managing a
competing sole proprietorship or any competing company of any form, except

the Company'’s affiliates.

3. A Board member acting as an overt or covert commercial agent for another

company or entity competing with the Holding Company or its Subsidiaries.

A person who wishes to nominate himself/herself for the membership of the
Board shall disclose to the Board and the General Assembly any engagement in
business that may compete with the Holding Company or its Subsidiaries in any

of their activities.

Without prejudice to the provisions of the Companies Law and its Implementing
Regulations, if a member of the Board or a member of the Holding Company's
Committees, wishes to engage in any activity that may constitute competition
with the Holding Company or its Subsidiaries, or compete with them in any line

of business in which any of those companies operate, the following shall apply:

1. Notifying the Board of the competitive activities the member wishes to

engage in, and recording such notification in the minutes of the Board meeting.

2. The conflicted member shall abstain from voting on the related resolutions in
the meetings of the Board, the committees of the Holding Company, and the

General Assemblies.

3. The Board shall inform the General Assembly, once convened, of any
competitive activities undertaken by a member of the Board, or a member of the
committees, following the Board's verification that the member is engaged in
activities that constitute competition with the Company or its Subsidiaries in any
line of business in which it operates, such activities shall be verified on an annual
basis unless the Board has obtained authorization from the General Assembly to
approve the competitive activities, provided that the authorization shall be valid

for one year or until the end of the Board's term, whichever comes first.
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4. Obtaining an authorization from the Ordinary General Assembly of the
Holding Company or the Board -when delegated- permits the member to

engage in the competing business activities.

5. Disclosed such activities in the annual report.

1. The Board shall have the right to authorize Board members to engage in any
activities that may constitute competition with the Holding Company or its
Subsidiaries or any of their business activities, provided that such authority has
been delegated by the General Assembly and is exercised in accordance with

the provisions of the Companies Law and its Implementing Regulations.

7.Delegation of Authorities

.. 2. If the General Assembly or the Board —if authorized- rejects granting the
and Rejection to Grant

L. authorization, the member of the Board shall resign within a period specified by
Authorization
the General Assembly or the Board -as applicable-. Otherwise, his/her
membership in the Board shall be deemed terminated, unless he/she decides to
withdraw from the contract, transaction or competitive activities or amend

his/her situation in accordance with the Companies Law and its implementing

regulations prior to the end of the specified period.

If a member of the Company’s Board of Directors or a member of its committees
violates these standards or the relevant laws and regulations governing
8.Company Compensation

competition, the Company may seek appropriate compensation before the

competent judicial authority.

1. The rules, regulations and guidelines issued by CMA or other relevant
regulators shall apply to any matter not specifically addressed in these

standards.

2. The Board of Directors is responsible for taking the necessary measures to
ensure the implementation of the requirements and provisions outlined in these
9. Effectivity standards and the related regulations. It shall also have the authority to take
necessary measures to protect the Company's rights to compensation for any

damages resulting from violations of these standards.

3. These standards shall become effective from the date of their approval by the
General Assembly of the Holding Company and their publication on the

Company website.

Saudi Tadawul Group Holding Co. - Ordinary General Assembly Meeting (First Meeting)



Item #10 and 11:

L] L] L]
no* oo

A A A a
n R A a




Ernst & Young Professional Services (Professional LLC) C.R. Mo. 1010283321

Paid-up capital (SR 5,300,000 — Five million five hundred thousand Saudi Riyal)
Head Office Tel: +B66 11 215 baoe
Al Faisaliah Office Tower, 14% Floor +066 11 273 4740
King Fahad Foad Faxx +B66 11 2734730
Bullding a better ~ F.0- Box 2732
WDFHI'III];‘NDFH Riyadh 11481 eyksafisa.ey.com
Kingdom of Saudi Arabia EYCOm

LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY)

Scope

We have been engaged by Saudi Tadawul Group Holding Company (the “Company™) to perform a ‘limited
assurance engagement’, as defined by International Standards on Assurance Engagements endorsed in
the Kingdom of Saudi Arabia, here after referred to as the engagement, to report on the Company's
compliance with the requirements of Article (71) of the Companies' Law (the “Subject Matter”) contained
in the Company's attached notification (Appendix A) which is presented by the Company's Board of
Directors (“"BOD") to the Ordinary General Assembly on the transactions and contracts in which certain
members of the Company's BOD have a direct or indirect personal interest in them for the year ended 31
December 2024,

Criteria Applied by the Company

In preparing the subject Matter, the Company applied the below criteria (the “Criteria"). such Criteria
were specifically designed for the notification presented by the Company s BOD to the Ordinary General
Aszsembly (Appendix A). As a result, the Subject Matter information may not be suitable for another
purpose.

= Article (71) of the Companies' Law issued by the Ministry of Commerce.

= Motification presenited by the Company's BOD to the Ordinary General aAssembly (&ppendix &)
dated 18 March 2025.

» Declarations submitted by certain members of the BOD regarding the transactions and contracts
in which they have a direct or indirect personal interest in them.

+ Resolution of the BOD which include disclosures by certain members of the Company BOD
regarding transactions and contracts in which they have a direct or indirect personal interest in
them.

= The Company's accounting records for the year ended 31 December 2024,

Company's Responsibilities

The Company's management is responsible for selecting the Criteria, and for presenting the Subject
Matter in accordance with that Criteria, in all material respects. This responsibility includes establishing
and maintaining internal controls, maintaining adequate records and making estimates that are relevant
to the preparation of the Subject Matter, such that it is free from material misstatement, whether due to
fraud or error.
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LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY) (CONTINUED)

our Responsibilities
our responsibility is to express a conclusion on the presentation of the Subject Matter based on the
evidence we have obtained.

We conducted our engagement in accordance with the infernational standard for Assurance Engagements
Other Than Audits or Reviews of Historical Financial information (“ISAE 3000") that is endorsed in the
Kingdom of Saudi Arabia, and the terms of reference for this engagement as agreed with the Company
on 18 Movember 2024, Those standards require that we plan and perform our engagement to express a
conclusion on whether we are aware of any material modifications that need to be made to the Subject
Matter in order for it to be in accordance with the Criteria, and to issue a report. The nature, timing, and
extent of the procedures selected depend on our judgment, including an assessment of the risk of material
misstatement, whether due to fraud or error.

We believe that the evidence ocbtained is sufficient and appropriate to provide a basis for our limited
assurance conclusion.

our Independence and Guality Management

We have maintained our independence and confirm that we have met the reguirements of the
Intermational Code of Ethics for Professiomal Accountants (including International Independence
standards) that is endorsed in the Kingdom of Saudi Arabia, and have the reguired competencies and
experience to conduct this assurance engagement.

our firm also applies International Standard on Quality Management 1, Quality Management for Firms that
Perform Audits or Reviews of Financial stafements, or Other Assurance or Related Services Engagements,
that is endorsed in the Kingdom of Saudi Arabia, which requires that we design, implement and operate a
systern of guality management including policies or procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory requirements.

Description of Procedures Performed

Procedures performed in a limited assurance engagement vary in nature and timing from, and are less in
extent, than for a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained
had a reasonable assurance engagement been performed. Oour procedures were designed to obtain a
limited level of assurance on which to base our conclusion and do not provide all the evidence that would
e required to provide a reasonable level of assurance.

Although we considered the effectiveness of management's internal controls when determining the
nature and extent of our procedures, our assurance engagement was not designed to provide assurance
on internal controls. Our procedures did not include testing controls or performing procedures relating to
checking aggregation or calculation of data within IT systems.

A limited assurance engagement consists of making enguiries, primarily of persons responsible for
preparing the Subject Matter and related information and applying analytical and other appropriate
procedures.
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LIMITED ASSURANCE REPORT
TO THE SHAREHOLDERS OF SAUDI TADAWUL GROUP HOLDING COMPANY
(A SAUDI JOINT STOCK COMPANY) (CONTINUED)

Description of Procedures Performed {continued)

Cur procedures included:

Obtained the notification presented by the Company's BOD to the Ordinary General Assembly
(Appendix A) regarding the transactions and contracts entered between certain members of the
BOD having directly or indirectly with the Company during the year ended 31 December 2024,

Obtained the declarations from certain members of the Company's BOD for the transactions and
contracts done with the Company's in which certain members of the Company’s BOD have a direct
or indirect personal interest in them.

Obtained resolution of the BOD that indicates that certain members’ notifications to the BOD of
transactions and contracts done with the Company in which certain members of the Company's
BOD have a direct ar indirect personal interest in them during the year ended 31 December 2024,

Dizcussed with the management the contracts and transactions between the BOD members either
directly or indirectly with the Company during the year ended 21 December 2024, along with the
pricing applied on these contracts and transactions.

Compared the financial information contained in the attached notification with the Company's
accounting records for the year ended 31 December 2024,

We also performed such other procedures as we considered necessary in the circumstances.

Other Matter
The attached notification (Appendix A) is stamped by us for identification purpases only.

Conclusion

Based on our procedures and the evidence obtained, we are not aware of any material modifications that
need to be made to the Subject Matter, in order for it to be in accordance with the Criteria applied by the
Company referred to above,
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Date: 18 March 2025

To the shareholdars of Saudi Tadawul Group Holding
Company

With refarance to article [71) of the Companies law,
would like to inform you that during the fiscal vear 2024,
the Saudi Tadawul Group Holding Company has
enterad into a number of business transactions and
contracts in which some of the Board members have
interest {indirect] as per the attached report. Such
contracts  and were exacuted  in

accordance with the relevant regulations.

transactions

The contracts amd transactions have alsa been
disclosed as part of the Company's Annual Report for
the year 204 as per legal requirements nating that the
company in such transactions follows the same tarms
and commercial principles followsd with third parties,
withaut any preference,

In this regard, the Board recommends to the General
Assambly, approving the continuation of these
transactions as per the details includad in the attached
Appendix,

Also, as per the relevant regulations, we have
requested the company's External Auditor to issue a
report on the subject transactions presented 1o the
Shareholders General Assemibly which & attached
along with the agenda of the AGM.
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