doduiic! ByloYlg cdis duiadl Olaxllg ByloYl ks sliact K dusbiw
hbgo

Hobily Remuneration policy for members of the Board of Directors and
its Committees and Executive Management

JHUgo
Mobily

Kingdom of Saudi Arabia
Etihad Etisalat Company (Mobily)
agog.adl a,,,,u\ LAPON|
(Hge) Vlasl sloxl 45,
2023

Page#t10f 9




doduiic! ByloYlg cdis duiadl Olaxllg ByloYl ks sliact K dusbiw
hlbge

Hoblly Remuneration policy for members of the Board of Directors and
its Committees and Executive Management

v A W N

Table of Contents Sbgiseall Jgui=>
INErodUCtION ..o  F P PP EVSEN]
Definitions & Abbreviations............ccccoovviniiiiiiiiiiiini, 5 i Ohlbaizly @las 2l
Purpose and SCOPE .........ccevvevieiciiiniiii Bt Glailly oyl
References ... Brereente et a=lyedl
Policy StatemMeENnt......ccovviecieeecieeeee et Beeerrrre et Al Ol

Page# 2 of 9

v b~ W N -


file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787873
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787874
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787874
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787874
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787875
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787876
file:///C:/Users/107643/AppData/Local/Microsoft/Windows/INetCache/Content.Outlook/TIKWIV41/Sales%20Partners%20Governance%20and%20Management%20Policy%2020220705-002.docx%23_Toc54787877

doduiic! ByloYlg cdis duiadl Olaxllg ByloYl ks sliact K dusbiw

hlbge
Mobily

Remuneration policy for members of the Board of Directors and
its Committees and Executive Management

1.

Introduction

Based on Article 76 of the Companies Law issued
by Royal Decree No. (M/132) dated 1/12/1443 H,
the Council of Ministers Resolution No. (678) dated
9/11/1443H, and Article 7 of Chapter 4 of the
Implementing Regulations of the Companies Law
of Listed Joint Stock Companies issued by the
Board of the Capital Market Authority pursuant to
Resolution No. (8-127-2016) dated 16/1/1438 AH
corresponding to 17/10/2016 AD, as amended by
CMA Board Resolution No. (8-5-2023) dated
18/1/2023 AD, and Article 59 of Chapter 3 of the
Corporate Governance Regulations issued by the
Board of the Capital Market Authority by virtue of
Resolution No. 8-16-2017 dated 16/5/1438 AH
corresponding to 13/2/2017 AD, as amended by
the Board Resolution No. 8-5-2023 dated
25/6/1444 AH corresponding to 18/1/2023 AD;

This Policy has been prepared by the Nomination
and Remuneration Committee, which governs the
mechanism and controls for approving,
determining and paying the remunerations of the
members of the Board of Directors and its
committees; as well as the remunerations of the
Executive Management. This policy shall be issued
upon the recommendation of the Board of
Directors and with the approval of the Company's
General Assembly.

It aims to set a specific framework, as required by
laws and regulations on how to determine and
control the payment of remunerations to the
members of the Board, its committees, and
members of the Executive Management, in
addition to promoting the principles of
governance, disclosure, and transparency.
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its Committees and Executive Management

2. Definitions & Abbreviations

In this Policy, the terms and words shall have the
meanings ascribed thereto in the Companies Law, the
Implementing Regulations of the Companies Law for
Listed Joint Stock Companies, the Corporate
Governance Regulations, and the bylaws of the
Company:
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Etisalat Company (Mobily).

Policy Remuneration Policy for Board
Members, its Committees and
Executive Management.

Board of Board of Directors of Etihad
Directors/ Etisalat Company (Mobily).

Board

Executive Those who entrusted with

Management | managing the day-to-day
operations of the company, and
proposing and implementing
strategic decisions, such as the
CEO, his deputies, and the CFO.

Remuneration | Amounts, allowances, profits and
the like, periodic or annual
performance related bonuses,
short-term or long-term incentive
plans, and any other in-kind
benefits, except for the
reasonable actual expenses and
expenditures incurred by the
Company on behalf of a member
of the Board of Directors for the
purpose of performing his work.

Abbreviation | Description oyl Jbaisyl
Company Etihad Etisalat Company (bge) @Il sls| 4S5 a8l
(Mobily). p - -
- 31 ol 45 duasall 5,1 duasil 5,1
CEO Chief Executive Officer of Etihad wLall 5 ) (L;fbj) Gk o)
. . Abee
Etisalat (Mobily). : 35,20 Gl 2 31 sl deb dpmad] | L)l emes)
General Ordinary or Extraordinary - (ullb ) LS ol
Assembly General Assembly of Etihad Mg
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3. Purpose and Scope
In order to improve the effectiveness of governance
and achieve a high degree of transparency, meet the
company's objectives, and improve its performance;
the remuneration policy for the Board of Directors,
its committees, and the Executive Management has
been designed.

This policy applies to the members of the Board of
Directors and its committees, and the members of
the Company's Executive Management.
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4. References
= Companies Law issued by Royal Decree No. (M/132)
dated 1/12/1443 H, and the Council of Ministers
Resolution No. (678) dated 9/11/1443H.

= The Implementing Regulation of the Companies
Law for Listed Joint Stock Companies issued by the
Capital Market Authority pursuant to Resolution
No. (8-127-2016) dated 17/10/2016, as amended
by Resolution of the Board of the Capital Market
Authority No. (8-5-2023) dated 18/1/2023.

® Corporate Governance Regulations issued by the
Capital Market Authority pursuant to Resolution
No. (8-16-2017) dated 13/2/2017 and amended by
Resolution of the Board of the Capital Market
Authority No. (8-5-2023) dated 18/1/2023.
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5. Policy Statement:
Without prejudice to the provisions of the Companies
Law, its Implementing Regulations for the Listed Joint
Stock Companies, and the Corporate Governance
Regulations, the Policy describes:

5.1 Remuneration of the Board of Directors and its
Committees:

® The bylaws of the Company and the approved
committee Charters shall indicate the method of
remuneration of the members of the Board of
Directors and its committees.
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5.1.1

The remuneration of the members of the Board of
Directors and its committees shall consider the
provisions of the relevant laws and regulations.

Such remuneration may be a specified amount or
attendance allowance for meetings, in-kind
benefits or a certain percentage of net profits. Two
or more of these benefits may be combined,
however, it must not exceed the limits as
stipulated in the relevant regulations.

When approving the remuneration of the Board
members and its committees, consideration shall
be given to the member's contribution,
attendance and participation in the topics raised
and contributions made in the interest of the
Company.

The suspension or recovery of the bonus shall be
considered if it is found to have been decided on
the basis of inaccurate information provided by
the person concerned. This will prevent the
exploitation of the job position to obtain undue
remunerations.

In accordance with the laws and regulations, the
policy allows organizing the granting of shares in
the company to the members of the Board of
Directors, and the Executive Management,
whether it is a new issuance, or the shares
purchased by the Company.

Assign a Board Member with Additional Business
or Position in the Company:

A member of the Board of Directors may receive a
remuneration for any executive, technical,
administrative, or consultation work or positions
under an additional professional license assigned
by the Board, in addition to the remuneration that
he/she may receive in his/her capacity as a
member of the Board of Directors and in the
committees emanating from it; in accordance with
the Companies Law and its Implementing
Regulations for the Listed Joint Stock Companies,
the Corporate Governance Regulations, and the
bylaws based on a proposal by the Nomination and
Remuneration Committee to the Board of
Directors in this regard.
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5.1.2

5.1.3

5.14

Disparity in the Remuneration of the Board
Members and their Relationship to the
Profitability of the Company:

The remuneration of the members of the Board
and its committees may vary in amount to reflect
the extent of the member's experience and
competencies, according to the tasks and
responsibilities assigned to him/her, his/her
independence, expected accomplishments,
attendance at the number of meetings and other
considerations.

The remuneration of independent Board members
shall not be a percentage of the profits generated
by the Company, nor shall it be directly or
indirectly based on the profitability of the
Company.

Non-entitlement and Obligation to Return the
Bonus:

If the General Assembly decides to terminate the
membership of a member of the Board of
Directors for not attending three consecutive
meetings or five separate meetings during his/her
term in the office; without a legitimate excuse
acceptable to the Board; such member shall not be
entitled to any remuneration for the period
following the last meeting he/she attended and
shall return all bonuses paid to him/her for that
period.

Disburse Remunerations Based on Incorrect or
Misleading Information:

If the Audit Committee or any other authority finds
out that the bonuses paid to any of the members
of the Board or its committees are based on
incorrect or misleading information that has been
presented to the General Assembly or included in
the annual report of the Board of Directors, he/she
shall return the bonuses to the Company and the
Company shall have the right to claim a refund.

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 the rules of
justice and preserving the rights of the
shareholders of the Company.
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= 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.

5.2 Remunerations of the Company's Executive

Management:

= The approved remuneration for each employee in
the Executive Management may vary depending
on the job grade, mission, responsibilities of the
employee, practical experience and skills, in
addition to the results achieved during the year in
question.

= Salaries and benefits allocated to the Executive
Management shall include basic salary, benefits
and allowances based on the company's approved

policy.

5.3 Remunerations Disclosure:

The Board of Directors shall disclose in its annual
report to the Ordinary General Assembly the
details of the remuneration, in accordance with
the applicable laws and regulations issued by the
relevant regulatory authorities, and in accordance
with the Transparency & disclosure policy
approved by the Company Board of Directors.

5.4 Obligations and Responsibilities:

= The Nomination and Remuneration Committee is
the owner of and party responsible for this policy;
taking into consideration the performance criteria,
and for disclosing and verifying it.

= The Nomination and Remuneration Committee, in
coordination with the Company's Executive
Management, through the General Secretariat of
the Board of Directors, shall follow up on the
implementation of this policy by the Committee,
assess its effectiveness, and ensure its alignment
with the objectives set for it, in accordance with
the relevant regulations, clarify the relationship
between the remunerations granted and the
applicable remuneration policy, verify the integrity
of the actions taken, and evaluate and indicate any
material deviation from this Policy that may arise
during its implementation application, report to
the Board on any matter that requires its guidance.
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* The Committee shall submit any | wljiae of sl ol Wluogs b a8l dislll poas =

recommendations, amendments, or proposals
related to the policy to the Board of Directors for
consideration, voting, endorsement, and further
submission to the General Assembly for approval.

5.5 Effective Date:
= The Effective date is after approving this policy by
the General Assembly.
= |n case of any conflict between this policy and the
applicable laws and regulations; the laws and
regulations issued by the relevant regulatory
authorities shall prevail.

5.6 Review & Revision:
= The Nomination and Remuneration Committee
shall review this policy periodically or as necessary
to verify its alignment with the objectives set for it
and in accordance with the relevant regulations.

=» The Committee shall communicate to the
Executive Management any amendments to this
policy and shall review its observations in order to
ensure their implementation.

= The Committee shall submit any amendments to
this policy to the Board of Directors for
consideration, voting, endorsement, and further
submission to the General Assembly for approval.
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