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Remuneration Policy for the Board of Directors, its Committees and the
Executive Management (the “Policy”)

BinDawood Holding Company (the “Company”)

2023
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e Introduction
The Remuneration Policy for the Board of Directors, its Committees and Executive
Management (the “Policy”) of BinDawood Holding Company ("the Company") has been
prepared to comply with Article (1/58) of the Corporate Governance Regulation issued by the
Capital Markets Authority (“CMA”). In addition, in accordance with Article (7/26) of the
Company’s Corporate Governance Manual, pertaining to the remuneration of board directors,
it is the desire of the Board of Directors of the Company to enhance the principles of disclosure,
transparency and integrity within an appropriate framework in accordance with the applicable

laws, regulations and best international practices.

1. Purpose
The purpose of this policy is to establish clear criteria for the remuneration of Members of the
Board, its Committees and Executive Management, in accordance with the Companies Law of
the Kingdom of Saudi Arabia, the Corporate Governance Regulation issued by the Capital
Markets Authority (“CMA”) and the Company’s Bylaws and the Corporate Governance Manual

of the Company.

2. Remuneration Principles
The Nomination and Remuneration Committee ("the Committee”) is responsible for
recommending to the Board the remuneration of its Members, its Committees and the
Executive Management for the approval of the General Assembly, considering the
relevant provisions of the Companies’ Law and regulation as well as the following
principles and criteria:
2.1 General criteria for determining remuneration:

2.1.1 The remuneration should be fair and commensurate with the Board Member’s
expertise, qualifications duties and responsibilities, in addition to the objectives
set by the Board of Directors to be achieved during the financial year.

2.1.2 Remuneration of Board Members may vary to reflect the extent of the member’s
experience, competencies, tasks, independence, number of meetings attended

and other considerations.
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2.1.3 The variable portion of the remuneration payable to a Board Member in his/her

capacity as a Board Member only, under the CMA regulations, should be linked to

clearly defined long term goals which should be reassessed on a periodic basis.

2.1.4 The Company may consider implementing a stock option plan for members of the

2.2
221

2.2.2

2.2.3

224

Board of Directors and the Executive Management to the extent permitted under
the CMA regulations. Any such plan shall be supervised by the Committee in
accordance with the Company's Bylaws and the relevant CMA rules and
regulations.

Board Members' Remuneration:

The company’s Bylaws shall determine remuneration of board members. Such
remuneration may be a fixed amount, an allowance for attending meetings, in-kind
benefits, a percentage of the net profit, or a combination of two or more of the
above. The company’s Bylaws may also set the maximum amount of remuneration,
and the ordinary general assembly shall determine such amount, provided that it is
fair, incentivizing, and commensurate with the performance of the member and the
company.

The board of directors report to the ordinary general assembly at its annual meeting
shall include a detailed account of all the amounts board members received or were
entitled to receive during the fiscal year in the form of remuneration, meeting
allowances, expense allowances, and other benefits. The report shall also include an
account of the amounts received by board members in their capacity as employees
or executives, or in exchange for technical, administrative, or consulting services as
well as an account of the number of board meetings and the number of meetings
attended by each member.

In the event that the remuneration of the members of the Board of Directors is a
percentage of the profits, the Company’s Bylaws and any other restrictions in this
regards mustbe taken into account.

The remuneration of the independent members of the Board of Directors and the
independent members of the committees shall not be based directly or indirectly
on the profitability of the Company.

2.3 Remuneration of Committee Members:

2.3.1 The Board of Directors shall approve the remuneration of all its Committees
excluding the Audit Committee based on the recommendation of the Committee.
The remuneration of the Audit Committee members shall be approved by the
General Assembly on the recommendation of the Board of Directors.
2.3.2 The remuneration of committee members shall consist of an annual remuneration
and attendance fees.
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2.4 Executive Management Remuneration:
2.4.1 The Executive Management remuneration shall include:
2.4.1.1 Basic salary (to be paid at the end of each month on a monthly basis) and allowances
that include - but are not limited to - housing allowance, transportation allowance,
education allowance for children, telephone allowance, medical insurance benefits
for the employee and his/her family,and a Life Insurance Policy (including work

injuries, partial and total disability, and death on the job).

2.4.1.2 An annual bonus linked to key performance indicators according to the annual
evaluation carried out in this regard. Short-term incentive plans associated with
exceptional performance, and long-term incentive plans such as a stock option

program (where applicable).

2.4.1.3 Other benefits including - but not limited to - annual vacation, annual traveltickets,
executive airport services, and end-of-service remuneration in accordance with the
Labor Law and the human resources policies approvedby the Company.

2.4.1.4 Remuneration plans and programs of Executive Management are to be approvedby
the Committee.

2.4.1.5 The CEO shall be responsible for implementing the Remuneration Policy for Board

Members and Executive Management as approved by the Committee.
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3.Details of the Board Members' Remuneration and its Committees

3.1 Members of the Board:

Remuneration Item Value - SAR
Annual lump-sum for the Chairman of the Board 5,000,000
Annual lump-sum per member 250,000
Attendance fee per meeting 5,000

3.2 Members of the Audit Committee:

Remuneration Item Value - SAR
Annual lump-sum for the Chairman of the Committee 150,000
Annual lump-sum per member 100,000
Attendance fee per meeting 5,000
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3.3 Members of the Remuneration and Nomination Committee:

Remuneration Item Value - SAR
Annual lump-sum for the Chairman of the 150,000
Committee

Annual lump-sum per member 100,000
Attendance fee per meeting 5,000

3.4 Members of the Executive Committee:

Remuneration Item Value - SAR
Annual lump-sum for the Chairman of the 150,000
Committee

100,000

Annual lump-sum per member

Attendance fee per meeting 5,000
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3.5 Other expenses
Travel costs for non-Jeddah based board and committees members for attending

meetings shall be covered by the Company.

The Company shall cover the costs of accommodation and travel tickets for all
Members of the Board, the Committees and the Executive Management in the

event that the meeting is held outside Jeddah.

All travel tickets (round trip) for Members of the Board and committees are
business class, with preference given to the national carrier (according to the

available reservation).

4. General Provisions

4.1 Board Members shall be prohibited from taking part in the General Assembly votingon the Board’s
remuneration.

4.2 A Board Member may obtain remuneration for the membership in the committees formed by the
Board, in accordance with the approved Corporate GovernanceManual of the Company, or for any
additional executive, technical, administrative oradvisory work or position assigned to the Member
in the Company, in addition to theremuneration that he/she can obtain in his/her capacity as a
Member of the Board in accordance with the Companies Law and the Company's Bylaws.

4.3 The procedures for disbursing the annual remuneration for members of the Board and
Committees shall be prepared in coordination by the Secretaries and the Company’s Financial
Department, provided that their disbursement is approved by the CEO.

4.4 Board Members and Committee Members are entitled to an attendance fee, whether the meeting

is attended in person or via the use of audio or visual electroniccommunication.
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4.5 The Board and Committee meetings fee may be processed at the end of each meeting, and the
annual remuneration of the Board shall be processed on a semi- annual basis provided it is
approved at the annual General Assembly.

4.6 A lump-sum remuneration is paid to Independent Members of the Board and Independent
Members of the Board’s Committees regardless of whether the Company has achieved net profits.
The same applies to the meetings attendance feeand all attendance expenses for Members of the
Board and its Committees.

5. Disclosure

5.1 The Company shall disclose the Remuneration of Board Members, Committees and Senior
Executives in the Annual Report of the Board of Directors in accordance with the regulationsissued
under the Companies Law and the Capital Market Regulations.

5.2 The Board shall disclose in its Annual Report to the Ordinary General Assembly the details of the
Policies related to remuneration and the mechanisms for determining them, the amounts, and
the financial and in-kind benefits paid to each Member of the Board for any Executive and Non-
Executive positions, taking into account the relevant provisions of the Corporate Governance
Regulations and the Registration and Listing Rules.

6. Refund of Remuneration by the Company

6.1 If the General Assembly based on the Board of Directors recommendation decides to
terminate the membership of a Board Member who has not attended three consecutive
meetings or (Five) separated meetings of the Board without legitimate excuse, that
Member shall not be entitled to any remuneration since the last meeting of the Board and

shall return all the remuneration received for that period.

6.2 The Company is entitled to claim reimbursement of remuneration paid to any Board Member
if such remuneration is found to have been made on the basis of false or misleading
information that has been presented to the General Assembly or included in the Board's
Annual Report.

6.3 The Company shall have a right to refund all remunerations that was paid to any Board Member
if the Shareholders’ General Assembly disapproved it.
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7. Effective Date
This Policy is effective from the date of its approval by the General Assembly of
Shareholders, and in the event of any conflict between this Policy and the Company's

Corporate Governance Manual, the provisions of this Policy shall apply.
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