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BOARD OF DIRECTORS REMUNERATION
POLICY
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A. Scope of Policy and Applicability

1. This Remuneration Policy (“Policy”) is

prepared in compliance with Article 29 of the
Securities and Commodities  Authority
(“SCA”) Decision No. (3/Chairman) of 2020
concerning the approval of the Joint Stock
Companies Governance Guide
(“Governance Guide”) and Article 36 of
Taaleem’s Articles of Association as
approved at the Constitutive General
Assembly meeting on 23 November 2022.
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This Policy governs the annual remuneration
of members of the Board of Directors
(“Board”) and fees paid to members of the
Committees of the Board of Directors of
Taaleem Holdings PJSC (the “Company”)
for their respective roles on the Committees.
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For the avoidance of doubt, this Policy does
not govern any payments made to consultants
serving on the Company’s Committees.
Payments and/ or compensation made to
consultants for their services shall be
governed by their respective agreements.
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For the avoidance of doubt, this Policy does
not govern any one-off, special additional
payments made to a member of a Committee
for additional work on a specific project. Any
one-off, special additional payment must be
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approved by the Board of Directors by way of
a resolution.

guidance to the  Nomination and
Renumeration Committee to evaluate and
ensure that the Board renumeration is
proportional to the time they participate,
whether through Board meetings or other, in
fulfilling the duties assigned to them,
evaluating, assessing, and making decisions
related to the execution of the Company’s
strategy and fulfilling the objectives set to
meet the expectations of stakeholders.
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As stipulated by the Governance Guide, the | dial Ciacay S eall B ade (ab Wl Gy 1
Nomination and Remuneration Committee | duludl o3 aia g 4S A1 KA 5 el 1l
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UAE Company law, SCA laws and
regulations and the Company’s AOA.
In addition, this Policy aims to attract talented | aa ) daluadl sda Caagd &l ) ddlayl 2
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to improve the performance of the Company Lesaalisal mlliadl) Juaif 3i8atl
to achieve the best interests for its
shareholders.

“. This Policy shall also provide support and | aall 4 sills acall Wagl dulaall o2 jigin 3




tdaleem

C. Remuneration of the Board

1. In line with SCA’s Governance Guide, UAE
Company law and Article 36 of the Company’s
AOA, the annual remuneration of the members
of the Board shall consist of a percentage of the
net profit of the relevant financial year.
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2. The overall percentage proposed by the
Nomination and Remuneration Committee
shall not exceed 10% of the net profit of the
relevant financial year.
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3. No Profits or low profits- If the Company
makes no profits in a specific financial year or
if the profits are low that each Board member’s
share of the remuneration as per Article C.2
above is less than AED 200,000, then each
Board member’s remuneration shall not exceed
AED 200,000 for that financial year.
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4. Board members are entitled to remuneration
from the date they join the board and for the
duration of their membership, such
compensation to be calculated on a pro-rata
basis if they resign or are removed from the
Board before completing of their term. For the
avoidance of doubt, the Board remuneration is
paid in arrears.
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5. Processing of Board remuneration payment
shall be prepared by the management of
Taaleem and the payment order shall be
approved/executed in accordance with the
Company’s Bank Account Signing Authority
as described in the Terms of Reference. The
payment shall be paid by way of bank transfer.
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6. The payment for Board remuneration can be
processed as instalments on a semi-annual basis
after the amount has been approved by the
Annual General Assembly.
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7- As per the Company’s AOA, Board members
are not entitled to any attendance allowance.
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8- Bonus or any incentive-based mechanisms
based on the performance of the Company must
also be assessed and proposed by the
Nominations and Remuneration Committee
and approved by the Board.
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9- Any Board Remuneration proposed by the
Nominations and Remuneration Committee
must be approved by the General Assembly.
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D. Committee Fees:

1. The Nomination and Remuneration
Committee has set the below fees to be paid
out quarterly to Board members who serve on

Committees.
Committee Quarterly

Committee
Fee- AED

Executive Committee 18,750

member

Education Sub- 12,500

Committee Member

Audit Committee 12,500

member

Nomination And 12,500

Renumeration

Committee member
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2. For the avoidance of doubt, if a Board
member serves on more than one Committee,
then he or she shall be entitled to the total sum
of the above set Committee fees per
Committee.
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The Nominations and  Remuneration
Committee may also assign any Committee
member an additional allowance or a one-off
payment if the Committee member makes
extra efforts or performs additional work at
the instruction of the Board of Taaleem. Such
one-off payment and its mode of payment
shall require Board approval.
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Committee members are entitled to
Committee fees from the date they have
joined the Committee as per the duration of
their membership on a pro-rata basis if they
resign or were removed from the Committee
before the end of their term.
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Processing of Committee fees shall be
prepared by the management of the Company
and the payment order shall be
approved/executed in accordance with the
Company’s Bank Account Signing Authority
as described in the Terms of Reference.
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The payment of Committee Fees is done
quarterly in arrears by bank transfer as per the
table above.
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Criteria for determining the proposed
remuneration of members of the Board.

When  determining  the  appropriate
remuneration to propose at the Annual
General Assembly for any given financial
year, the Nominations and Remuneration
Committee shall consider whether the
proposed remuneration is:

1.1 In line with Company’s activities and the
required skills for its management.
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1.2 Consistent with the strategy, objectives,
magnitude, nature, and level of risks faced
by the Company.

1.3 Fair and in line with the board or
committee’s member’s activities carried
out and responsibilities borne by the
board or committees’ members, in
addition to the objectives set out by the
board to be achieved during the financial
year.

1.4 Reasonably sufficient to attract and retain
highly qualified and experienced board
members.

1.5 Proportional when considering the sector
in which the company operates, its size
and the experience of its board members.
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The negative financial performance or net loss
reported by the Company in a financial year
should generally lead to a contraction of the
Board’s total compensation where the
negative financial performance was due to
non-compliance with regulations, omissions
or errors by the Board.
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Benchmarking shall be used to take into
consideration the remuneration practices of
other companies. The disadvantages of such
comparisons in leading to unjustifiable
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The remuneration of members of the Board is
revised annually.
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The Nomination and Remuneration
Committee shares its recommendation with
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the Board, for the approval of the Company’s
Shareholders at the Annual General Meeting.

If the Board disagrees with the Nomination
and Renumeration Committee’s proposal,
then the Board must clearly state and record
its reasons for disagreement and return the
proposal to the Nomination and Renumeration
Committee for re-evaluation and to address
the Board’s reasons for disagreement before
presenting the proposal at the Annual General
Assembly.
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