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Summary of NRC Charter amendments

Before Amendments

Suggested Amendments

1. Introduction:

In compliance with the requirements of the Corporate Governance Regulations issued by the
Capital Market Authority, specifically Articles 60, 64 and Paragraph 7 of Article 50, a
committee called the Remuneration and Nominations Committee was formed by a decision
of the Board of Directors of the company.

The company's general assembly issues the committee's charter and its work controls based

on the Board of Directors proposal.

Article name has been amended to:

Article Two: Purpose

The following paragraph has been added:

The Charter aims to determine the standards and procedures of the Committee's work. The
purpose is also to specify its scope of work and responsibilities, as well as indicating its
mechanism of making decisions. The Charter also aims to set the roles and responsibilities

of the Chairman, Acting Chairman, Members and the Secretary.

NA

The following article has been added:
Article One: Definitions
In this document, the following definitions of words and phrases apply unless the context
clearly requires otherwise:
® CMA: Capital Market Authority.
®  Board: The Company's Board of Directors.
® Charter: Remuneration & Nomination Committee Charter.
® Committee: Remuneration & Nomination Committee
®  Chairman: Chairman of the Remuneration & Nomination Committee.
® Acting Chairman: If the Chairman is absent from a Committee meeting, the
members in attendance will elect a temporary Chairman amongst themselves
during the meeting.
® Member: Member of the Remuneration & Nomination Committee.
®  Secretary: Secretary of the Remuneration & Nomination Committee.

»

® ‘“Company” or “EEC": Emaar the Economic City
® External Member: A Committee Member / member who is not a member of the

Board.
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Executive Management or Senior Executives: Persons responsible for managing the daily

operations of the Company, and proposing and executing strategic decisions, such as the

Chief Executive Officer (CEO) and his/her delegates and the Chief Financial Officer (CFO).

2. Rules of Committee Membership:

The number of the Committee members shall not be less than three (3) members and shall

not exceed five (5) members by a resolution of the Board of Directors in which the number of

the Committee members is determined, and its chairman and members are designated and

the Company shall ensure, when forming the Remuneration and Nomination Committee that

its members are independent Board members. Non-executive members or persons other than

the Board members may be members of the Committee members, whether from among the

shareholders or others taking into account the following conditions: (it has been redrafted

within the point 1, 6)

1.

The Remuneration and Nomination Committee shall be formed by a resolution of the
Board of Directors for a period of three years that starts and ends in line with the Board
of Directors session. (it has been redrafted within the point 7)

The chairman of the committee should be an independent member, and he is appointed
by the committee members at its first meeting after its formation. (it has been redrafted
within the point 3)

The Chairman of the Board may participate in the membership of the Committee,
provided that he does not occupy the position of Chairman of the Committee. (it has
been redrafted within the point 3)

the members of the committee are selected in a way that ensures the availability of
various skills and experiences, taking into account the existence of appropriate expertise
for the company's field of work. (it has been redrafted within the point 5)

The chairman and members of the committee shall abide by the principles of trustiness,
honesty, loyalty, care and concern for the interests of the company and the shareholders

and present them in their personal interest.

The article has been redrafted as the following:

Article Three: Appointment & Compositions of the Committee

1.

The Committee is formed by a decision of the Board of Directors. It shall be
taken into consideration that the Committee members are of Independent
Members of the Board. The Board may appoint Non-Executive Members or
persons other than Board Members either from shareholders or others.

The Board may isolate or terminate the membership of the Members, based on
the performance assessment results, or the Board's evaluation.

The Chairman of the Committee is selected by the Board of Directors by majority
votes. The Chairman of the Committee shall be an Independent Member of the
Board of Directors.

If the Chairman is absent from the Committee's meeting, the members in
attendance will elect an Acting Chairman amongst themselves during the
meeting .

The members shall be suitably qualified, experienced and knowledgeable to
adequately discharge their responsibilities.

The Committee shall comprise of a minimum of three members and a maximum
of five members.

The Committee’s term shall be three Gregorian years that starts with the
beginning of the Board's term and ends with its termination. The Board may re-
appoint the members for other terms or coinciding terms.

If a position in the Committee becomes vacant, the Board shall assign a member

to the Committee, to complete the remaining term.
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The company must notify the Capital Market Authority of the names of the members of
the committee and their membership characteristics during the statutory period
specified by the Corporate Governance Regulations issued by the Authority. And any
changes that occur to that during the statutory period specified by the Corporate
Governance Regulations issued by the Authority. (it has been deleted for not matching
the article’s content and the point includes internal procedure)

The board of Directors may dismiss all or some of the committee members at any time,
and a committee member may resign from the committee’s membership. (it has been
redrafted within the point 2)

If the position of one of the members of the committee becomes vacant, the board of
directors may appoint a member of the vacant position, provided that he has sufficient
experience, and the authority must be notified within the statutory period from the date
of the appointment occurring. (it has been redrafted within the point 8)

The chairman of the committee or whomever he deputizes from among its members
must attend the general assembly meetings to answer shareholders' questions. (it has

been redrafted and added in below article Communication)

(point 10) has been added in a new article as Membership Termination

10. Membership of the Remuneration and Nomination Committee shall be terminated in

the following cases:

1. The Committee's term expiries according to what is mentioned herein.

2. The member submits the resignation of the Committee's membership, with
clarification of the reasons and the approval of the Board of Directors. The
resignation shall be submitted to the Chairman of the Board who will, in turn,
present it to the Board for deciding on it, after consulting other members of the

Committee.

10.

The Chairman of the Board may participate in the Committee’s membership,
provided that he does not occupy the position of the Chairman of the
Committee.

The Chairman and members of the Committee shall abide by the principals of
honesty, loyalty, care and concern for the interests of the company and the

shareholders and present them in their personal interest.

New article has been added as Membership Termination

As the following:

Article Five: Membership Termination

A Committee member shall carry out his/her role and responsibilities from the date of his

appointment until one of the following cases takes effect:

1.

2.

3.

Expiry of the Board's term.
Resignation.
Subjected to a health condition that prevents him from performing his duties in the

Committee.
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3. The Board of Directors exempt the membership of any member after consulting
other members of the Committee with explanation of the reasons, or because the
member violates the rules and conditions of membership or fails to do his/her
duties and responsibilities in accordance with the provisions stipulated herein.

4. When the membership of any Committee member ends for any reason, the Board
of Directors may appoint another member whose membership tenure expired for

the remaining term of his/her predecessor.

4. A resolution by the Board to terminate his/her Committee membership for any of the
following reasons:
® The member's breach of his/her responsibilities, duties and tasks to the extent that
results in damage to the Company's interests.
®  Absence from three consecutive meetings within one year without a legitimate
excuse.
®  Other reasons as may be decided by the Board, without prejudice to the right of
the dismissed member to claim compensation if the dismissal occurs for an
unacceptable reason or at an inappropriate time.
5. Becoming disqualified due to losing any of the Committee’s membership conditions

stated in this Charter.

3. Duties and Responsibilities of the Remuneration and Nomination Committee:

The committee undertakes the study of matters pertaining to it or referred to it by the board

of directors and submits its recommendations to the board to take related decisions, or it

takes decisions if delegated by the board. The committee is specifically responsible for the
following:

Remuneration:

1. Prepare a clear remuneration policy for the Board, its Committees, and the executive
management; and submits the same to the Board of Directors for consideration before it
gets approved by the Company's General Assembly, provided that such policy should
follow performance-related standards, required disclosure, and implementation
monitoring.

2. Clarify the relationship between the granted remuneration and the remuneration policy
and disclose any material deviation from this policy.

3. Periodically review the remuneration policy and assess its efficiency in fulfilling the
intended objectives thereof.

4. Recommend to the Board of Directors, the remuneration of the Board members, its

committees’ members, and senior executives.

The article has been redrafted as the following:

Article Seven: Responsibilities and Duties

The committee undertakes the study of matters pertaining to it or referred to it by the Board

of Directors and submits its recommendations to the board to take decisions in their regard,

or it takes decisions if delegated by the board.

The Committee’s responsibilities and duties include:

1. Preparing a clear policy for the remunerations of the Board Members and its
Committees and the Executive Management, and presenting such policy to the Board
in preparation for approval by the General Assembly, provided that such policy follows
standards that linked to performance, and disclosing and ensuring the implementation
of such policy.

2. Clarifying the relation between the paid remunerations and the adopted remuneration
policy, and highlighting any material deviation from that policy.

3. Periodically reviewing the remuneration policy and assessing its effectiveness in

achieving its objectives.
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Review the CEO's financial remuneration, including long- and short-term incentives, as
well as setting the ceiling of expected results to be achieved by the CEO, and making
recommendations thereon to the Board of Directors. (the point has been deleted and
adhered to the Corporate Governance Regulations within points 1,2,4)

Review and approve the CEO's recommendations on financial rewards for senior
executives. (the point has been deleted and adhered to the Corporate Governance
Regulations within points 4)

Ensure compliance with remuneration policy for Board of Directors and members, its
committees, and executive management that was approved by the General. (the point

hasbeen deleted and adhered to the Corporate Governance Regulations within points 2)

Nominations:

1.

Propose clear policies and standards for membership of the Board of Directors and
executive management.

Recommend to the Board nominees for board membership and re-nominating them in
accordance with the approved policies and standards, provided that such persons did
not previously convicted for committing a breach of trust.

Recommend to the Board nominees in the event of vacancies in its membership seats or
any of the other Board Committees, to appoint new members when needed. (the point
has been deleted and adhered to the Corporate Governance Regulations within points
(6,13))

Prepare a description of the capabilities and qualifications required for the membership
to the Board of Directors and for assuming the executive management positions.
Determine the time a member shall allocate for the activities of the Board of Directors.
(it has been redrafted as the Corporate Governance Regulations stated in point 8)
Review, on an annual basis, the necessary needs of the appropriate skills or expertise for
the membership of the Board of Directors and executive management positions. (the
point has been deleted and adhered to the Corporate Governance Regulations within

points 9,10,14)

10.

11.

12.

13.

14.

Providing recommendations to the Board in respect of the remunerations of its
members, the Committees Members and Senior Executives, in accordance with the
approved policy.

Suggesting clear policies and standards for membership of the Board and the Executive
Management.

Providing recommendations to the Board for the nomination or re-nomination of its
members in accordance with approved policies and standards, taking into account that
nomination shall not include any person convicted of a crime involving moral turpitude
or dishonesty.

Preparing a description of the capabilities and qualifications required for membership
of the Board and Executive Management positions.

Determining the amount of time that the member shall allocate to the activities of the
Board.

Annually reviewing the skills and expertise required of the Board Members and the
Executive Management.

Reviewing the structure of the Board and the Executive Management and providing
recommendations regarding changes that may be made to such structure.

Annually ensuring independence of Independent Members and the absence of any
conflicts of interest if a Board Member also acts as a member of the Board of Directors
of another company.

Providing job descriptions for the Executive, Non-Executive and Independent Members
and the Senior Executive Management.

Setting procedures to be followed if the position of a Member of the Board or a Senior
Executive becomes vacant.

Determining the strengths and weaknesses of the Board and recommending remedy

solutions that serve the Company's interests.
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10.

11.

12.

13.

14.

15.

16.

Review the organizational structure of the Board of Directors and executive
management and provide recommendations in respect of the changes which can be
made.

Review, on an annual basis, the independency status of the independent members and
if there is a conflict of interests in case the member is a board member of another
company.

Set a job description for the executive, non-executive, and independent members and
senior executives.

Set the relevant procedures in case of a vacant position of a Board member or senior
executive.

Provide an appropriate level of training and familiarization to new board members about
the company's tasks and achievements, in order to enable them to perform their work
with the required efficiency. (the point has been deleted and redrafted within the new
article below as Induction of Members)

Study and review the performance of the executive management. (the point has been
deleted and adhered to the Corporate Governance Regulations within points 9,10)
Study and review the succession plans for the company in general, the Board, the CEO
and senior executives. (it has been redrafted within the point 17)

The Committee shall study the nomination and appointment of the senior executives
and determine their remuneration and the subsequent amendments thereto in
coordination with the Executive Management, and it shall give recommendation to the
Board of Directors about the same, pursuant to the provisions of this Charter, the Law
and approved policies. (it has been redrafted within the point 18)

Nomination for the Board Membership of Companies where the Company Invests. (it
has been redrafted within the point 29)

The Committee proposes the policies and procedures for nominating and appointing the
Company's representatives in the Board membership of Companies in which the

Company invests. (it has been redrafted within the point 20)

15.

16.

17.
18.

19.

20.

21.

Reviewing own performance against its roles and responsibilities at least once a year.
The outcome of such assessment must be sent to the Board along with a proposal on
any changes to improve its effectiveness. (it has been added as new point)

Approve the appointment/ dismissal/ termination of the Executive Management. (it
has been added as new point)

Overseeing the Company's succession plan for the Executive Management.
Recommend to the Board to nominate External Member as members for other Board
Committees.

Recommend to the Board of Directors to nominate and re-nominate members of the
Boards of Directors of subsidiaries or affiliates, taking into account not to nominate any
person previously convicted of a breach of trust.

The Remuneration and Nominations Committee, upon the request of the Board of
Directors, proposes mechanisms for annually evaluating the performance of the
Board, its members, its committees, and the Executive Management, through
appropriate performance indicators related to the extent to which the company's
strategic objectives are achieved, the quality of risk management, the adequacy of
internal control systems and others, provided that the strengths and weaknesses are
identified. And propose to address them in line with the interest of the company.

Any additional tasks or authorities delegated by the Board or formalized in the

company Delegation of Authority. (it has been added as new point)
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17.

18.

The Committee study's the nomination and appointment of the Company's
representatives in the Board membership of its affiliates, subsidiaries and other
companies in which the Company invests, in coordination with the Executive
Management. The Committee shall recommend the Board nominees as per the
provisions of this Charter, the Law and approved policies. (it has been redrafted within
the point 20)

Assessing the Performance of the Board and Executive Management:

The Remuneration and Nomination Committee propose, upon the request of the Board
of Directors, the mechanisms for assessing the performance of the Board, its members
and committees, and the Executive Management on an annual basis, through
appropriate performance indicators that are connected with the fulfillment of the
Company's objectives and strategies, quality of the risk management, adequacy of the
internal control systems and others. The Committee shall determine the strengths and
weaknesses and propose remedial actions thereto in alignment with the Company's
interests, and the performance assessment procedures shall be written and clear and
they shall be disclosed to the Board of Directors and to the persons concerned with the
assessment process. (it has been redrafted as Corporate Governance Regulations stated

within the point 21)

4. Powers of the Remuneration and Nomination Committee:

In order to carry out its duties and responsibilities, the Remuneration and Nomination

Committee may seek advice from whomever it deems fit from inside or outside the Company,

as follows:

1.

The Company must provide all the administrative services necessary for the Committee
to carry out its duties and responsibilities.

The Remuneration and Nomination Committee may seek the assistance of any member
of the Board of Directors, the Executive Management, any of the Company's employees,
or any of the consulting firms associated by agreements with the Company. It may also

assign or seek assistance from individual experts and specialists or advisory or

The article has been redrafted as the following:
Article Eighteen: Resources & Authority
1. The committee reserves the right to investigate any matter falling within its functions,
or any subject specifically requested by the Board of Directors, mainly the following:
- Access the Company's records and documents.
- Request any explanation or statement from Board members, Executive
Management or Company employees for the purpose of investigating and

inquiring about any information.
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specialized bodies to give consultancy, help, advice, carry out studies, audit, or check
records in any matter that the Committee needs and falls within it work scope
hereunder. The Committee submits the recommendation with their remuneration to the
Board of Directors for approval, provided that this shall be included in the minutes of
the Committee meeting with an indication of the name of the expert or consultant and
its relationship to the Company or Executive Management. (it has been redrafted within
point 2)

3. The Committee confirms and verify that any person whose assistance is sought in
accordance with the provisions of Paragraph (2) of this article, strictly maintains the
confidentiality of the information and data of the Company and not to disclose or use
the same for purposes other than those specified for it. (it has been redrafted and added

within the Committee Work Confidentiality article)

2. The committee reserves the right to seek legal and technical advice from any third
party or other independent consultant, when necessary, to assist the Committee in

performing its functions. This shall be on the Company's account.

5. Secretary of the Committee:

The Committee shall appoint a secretary from among its members, the Secretary of the Board,
a secretary from the Company management team, or others to follow up on the affairs of the
Committee, including coordinating and preparing the Committee meetings and works,
documenting its meetings, preparing the minutes, following up its resolutions,
recommendations and instructions, and any other works. The tenure of the Secretary shall
depend on the tenure of the Committee. (the article redrafted and some details has been

added)

The article has been redrafted and new points has been added as the following:

Article Eleven: Committee’s Secretary Duties & Responsibilities

The Committee shall appoint a Committee Secretary from its members or the company’s

staff to handle its administrative tasks. The Secretary’s responsibilities are as follows:

1. Prepare and coordinate meetings, including the preparation of the agenda in
coordination with the Chairman, while taking into consideration the subjects that the

Executive Management desires to discuss.

N

Schedule the Committee's meetings in coordination with the Chairman.

Provide Committee’'s members with the meeting material in advance of the meeting.
Prepare meeting minutes, and ensure that all attendee members sign these minutes.
Provide the Members of the Committee with copies of the minutes of meeting.

Follow up the resolutions and recommendations issued by the Committee.

N o a W

Maintain all documents of the Committee, including the agendas, minutes, and records

of monitoring the implementation of its decisions.

6. Nomination and Remuneration Committee Meetings:

1. Invitation of Meetings: (it has been redrafted within Meetings and Quorum article

The article has been redrafted as the following:

Article Four: Meetings and Quorum
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The committee meets periodically every six months at least, at the time and place
specified by the committee chairman.

The Committee shall hold its meetings upon the call of its chairman or secretary in
coordination with the chairman and members of the Committee, or upon the request of
two of its members, and the Board Chairman or the Board of Directors may request a
meeting of the Committee when the need arises. The Internal Auditor and the External
Auditor may call for a meeting with the Committee at any time as may be necessary. In
addition, the Managing Director, the General Director, the CFO or the manager of
administrative affairs may call for a meeting with the Committee, whenever necessary.
Announcing a meeting: (it has been deleted and included its content within
Committee’s Secretary Duties & Responsibilities article)

The Secretary of the Remuneration and Nominations Committee invites the committee
to meet seven days before its meeting, or any shorter period if the committee members
agree on that. The invitation includes the meeting agenda, time and place of the meeting.
Quorum for the meeting: (it has been redrafted within the point 3)

The Committee meetings are valid if they are attended by a majority of its members, The
Committee may hold its meetings through modern technology (whether by audio or
video conference or any other means agreed upon by the members), and a member may
also prove his attendance at any of the Committee meetings with audio or visual
conference participation or any other acceptable means, when necessary with the
approval of other members. The validity of these meetings and the participation thereof
shall be governed by the rules of original meeting and in-person participation in terms

of the quorum, voting, and approving its minutes or resolutions.

Vote on decisions:
The Committee's resolutions, recommendations, and directives shall be issued by the

majority of the votes of the attendees, and in case of equal votes, the side with which

The Committee meetings shall convene periodically at least two (2) times during the
Gregorian financial year, or more frequently as required. The Committee shall also meet
if requested by Committee’s Chairman.

The Committee may approve its annual meetings’ calendar prior the start of each year,
and agree on any deviations from the published calendar at any of its meetings.

A quorum at any Committee meeting shall consist of the majority of attendee members.
The Member may participate in the meeting via modern communication technologies.
This would complete the legal quorum for the meeting.

All Committee resolutions and decisions shall be passed by majority of attendee
members. The Chairman's vote shall be the tie breaker.

If a member fails to attend the meeting, he is allowed to delegate another member to
act as a proxy in voting on the meeting's items. On condition that such proxy shall be
recorded in writing. In all cases, it is not permissible that a member acts as a proxy for
more than one member in the same meeting.

Dissenting members will not be liable if they have expressly recorded their objection
to the resolution in the minutes of meeting.

The committee may issue resolutions by circulation, by presenting them to the
members separately. Such resolutions shall be in force if signed by majority of the
members.

If the Chairman is absent from the Committee's meeting, the members in
attendance will elect an Acting Chairman amongst themselves during the

meeting.
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the chairperson of the meeting voted will prevail. (it has been redrafted within the point
4)

A committee member may not vote or submit any suggestion on topics and matters in
which he has an interest or in which voting may represent a conflict of interest. (the
point has been deleted and included its content within Conflict of Interest article below)
No Committee member may delegate another member or someone else to attend the
Committee meetings and vote on its resolutions and recommendations. (the point has
been redrafted within point 5)

Meeting Chair:

The meeting is chaired by the Chairman of the Remuneration and Nominations
Committee, who is chosen by the members of the committee. (it has been deleted and
included its content within Appointment & Compositions of the Committee article
above)

The chairman of the committee may request one of the members to chair the meeting of
the committee in case he is unable to attend. (it has been added within Appointment &
Compositions of the Committee article above)

Committee decisions: (it has been deleted and included its content within point 7)
Any decision to pass the position of the majority of the committee's members shall be
considered as enforceable as if it was taken at the committee meeting.

Any decision may include documents and certain documents that are signed by the
committee members.

Minutes of the meetings: (it has been deleted and included its content within Minutes
of Meetings article)

Committee meetings must be documented, and minutes prepared by the committee
secretary.

minutes must be signed by all members present.

The minutes must include the discussions and deliberations that took place,

documenting the recommendations of the committee and the results of the vote,
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keeping them in a special and organized record, and indicating the names of the
members present and the reservations they made - if any -. Any member of the board of
directors may review these minutes.

8. Documentation of Committee Meetings:
The Secretary shall send a draft of the minutes of each meeting to the chairman and
members of the Committee for review and for making any comments on it. (the point
has been redrafted within the point 2 of the Minutes of Meeting article)
The Committee's meetings, discussions, resolutions, and recommendations shall be
documented in minutes recorded by the Secretary, along with preparing the minutes of
their briefed deliberations, with any reservations, if any, expressed by any present
member, and these minutes are signed by all the present members and the Secretary. (it
has been redrafted within points 1,3 of the Minutes of Meeting article)
Minutes, documents, and correspondence of each meeting shall be kept in an
Identifiable and retrievable file. (it has been redrafted and added within point 1 from
Committee’s Secretary Duties & Responsibilities article)
The Committee's minutes are confidential and may only be reviewed or copied by the
members of the Board of Directors and the Internal Auditor. Otherwise, it should be upon
the committee's request and approval. (it has been redrafted in the Confidently article)

9. Inform the Board of Directors: (it has been deleted and included its content within
Minutes of Meetings article)
The committee chairman informs the board of directors of the remuneration and
nomination committee deliberations, by submitting the committee meeting minutes to
the board or through any other means that the committee chairperson deems

appropriate.

New article has been added as Minutes of Meeting

As some points have been added as the following:

Article Fifteen: Minutes of Meeting

1. Minutes of meetings shall be prepared by the Committee secretary covering
proceedings and resolutions of the Committee, and include names of the persons
present and invited to attend and any reservations they expressed (if any).

2. The minutes shall be prepared within five working days from the date of the
meeting. The minutes shall be then sent to the chairman and the members for
their response within one week from its date. The minutes must be signed off
by the committee members in the next meeting.

3. The minutes shall be signed by the Chairman of the meeting, the attendee Members
and the Committee Secretary.

4. The minutes may be signed through all accessible means including electronic means.
All related documents to the meeting shall be enclosed to the minutes.

If any changes or modifications were proposed to the minutes of the meeting,
modification or change shall be made after the approval of the Chairman.

7. A copy of the committee’s minutes shall be presented to the Board regularly.

7. Remuneration of the Remuneration and Nomination Committee members: (it has

been redrafted, and it will be included in the updated Remuneration policy)

The previous Article has been replaced with the new Article:
Article Twenty: Compensation and Remuneration
The Members and the Secretary are entitled to Remuneration pursuant to the Remuneration

Policy approved by the General Assembly.
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1. An annual remuneration at hundred thousand Saudi Riyals (SAR 75,000), and
attendance allowance for each Committee meeting of Five thousand Saudi Riyals (SAR
5,000) for each Committee member.

2. The annual remuneration for the members of the committee is determined based on the
committee's recommendation to the board of directors.

3. The company shall bear the accommodation and travel expenses of its members to

attend committee meetings.

8. Updating Remuneration and Nominations Committee Charter: (it has been redrafted)
The general assembly of the company must approve the remuneration and nomination
committee work regulations. The Remuneration and Nominations Committee also reviews
this bylaw on an annual basis and evaluates whether it is appropriate for the work of the

committee, provided that the General Assembly approves any amendments to it.

The Article has been redrafted as the following:
Article Twenty-One: Adoption and Changes to the Charter
This Charter and any changes thereof shall be approved by the General Assembly, upon

Board's recommendation.

NA

New article has been added:

Article Six: Induction of Members

New members will be provided with a copy of this Charter, Corporate Governance Manual,
Code of Conduct, and Whistleblowing Policy, information on key issues relevant to the

Committee's tasks.

NA

New article has been added:

Article Eight: Chairman Responsibilities and Duties

The basic responsibilities of the Chairman are to:

1. Supervise the work of the Committee and ensure that such work complies with its
Charter.

2. Plan to convene committee meetings.

3. Prepare the agenda of the Committee meetings, while taking into consideration any
matters raised by any of the members.

4. Final approvals on the agenda and minutes.

5. Represent the Committee before the Board and the General Assembly.
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6. Request the necessary information from the Executive Management to enable the
Committee to perform its responsibilities.

7. Managing and following up the Committee's tasks and duties with the assistance of
the Secretary.

8. Ensure the soundness of the decisions taken by the Committee, and that they are built
on well-informed foundations and focus on the interest of achieving the objectives of
the Company and its strategic plans.

9. Ensure the execution of the Committee's resolutions and recommendations.

NA

New article has been added:
Article Nine: Acting Chairman Responsibilities and Duties

The acting chairman shall perform the functions and tasks of the Chairman in his absence.

NA

New article has been added:

Article Ten: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Committee.

2. Keen to be present to actively participate in the Committee's meetings.

3. Contribute with opinions and express the point of view responsibly and impartially,

taking into account the general interest of the Company.

NA

New article has been added:

Article Thirteen: Agenda and Distribution of Documents

1. The Committee shall approve the agenda once the meeting has been convened. If any
member has any objection to the agenda, this shall be recorded in the minutes of
meeting.

2. Each member has the right to add any item to the agenda.

3. A meeting material shall be distributed to all members at least five working days in
advance of the meeting which should include the notice, agenda and related documents

for each agenda item such as presentations, reading material, discussion material.
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Unless circumstance require convening an emergency meeting, the invitation
accompanied with the agenda and necessary documents and information may be sent
within a period less than the five working days.

The meetings of the Committee must comply with the pre-approved agenda (except for
any urgent items approved by Committee), and to be added under “Any Other Business”
item.

The time of the meeting shall be specified in the agenda, as well as the time allocated

for each subject included in the agenda.

NA

New article ha been added:

Article fourteen: Conflict of Interest

1.

If any Member has a conflict of interests in a subject listed on the Committee's agenda,
or if he desires to participate in a business that may compete with the Company or any
of its activities, or if he has direct or indirect interest in any contract or transaction that
is under the discussion of the committee, he must disclose that before the beginning of
the discussion. Such disclosure shall be recorded in the minutes of the meeting. In this
case, the member should not attend the discussion of that subject, participate in its
discussion, nor vote on it

If the Member doubt as to whether he faces a conflict of interests, he may request the

opinion and guidance from the Chairman.

NA

New article has been added:

Article Sixteen: Following-upon Resolutions and Recommendations

1.

The Secretary shall follows-up the resolutions and recommendations issued by the
Committee, and provide the members of the updates.

The Secretary shall submit to the Chairman any obstacles facing the work process of
the Committee, including any delay in implementing its decisions and

recommendations.

NA

New article has been added:

Article Seventeen: Reports
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1. The Committee, with the assistance of the Secretary, shall prepare an annual report to
be submitted to the Board. It should include information on the number of meetings
held by the Committee, and the number of attendees. In addition to that, the report
should also include the works of the Committee, its decisions and recommendations
taken during the reporting period, and what did it do regarding the implementation of
those decisions and recommendations.

2. The Board has the right to call the Members to attend a meeting of the Board.

The meeting will be to discuss with the Members the report of the Committee

submitted to the Board, in which the opinions and remarks of the Members shall

be heard.

NA

New article has been added:

Article Nineteen: Communication

Communication with Shareholders

The Chairman of the Committee, or his delegate from Committee members, shall attend the
General Assembly Meetings and answer any questions raised by the shareholders regarding
the Committee's activities and mandate.

Communication with the Board

The Committee, through its Chairman, shall report to the Board, on any matters that, in the
opinion of the Committee, needs to be brought to the attention of the Board and any matter
requiring Board approval and / or action.

Communication with Management

In coordination with the CEO, the Committee may invite any officer or employee of the

Company to attend its meetings and provide information, as necessary.

NA

New article has been added:

Article Twenty: Committee Work Confidentiality

1. The Members of the Committee must maintain the confidentiality of the information
they receive through their membership in the Committee. They should use it only for

the purpose of performing their membership functions. Such information should not
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be declared or stated to any other party. It should not be disclosed or exploited in any
way, or use for any purpose whatsoever. It should not be disclosed when dealing with
the media. The Member should not talk or make a statement on behalf of the Company.
The commitment also includes the obligation to maintain the confidentiality of such
information after the termination of membership from the Committee.

2. The Committee must emphasize on any person whose assistance is sought, to strictly
maintains the obligation to preserve the confidentiality of the Company's information

and data and not to broadcast or use it for purposes other than those specified for it.

NA

New article has been added:
Article Twenty-Two: Enforcement
This policy shall be effective from the date of its approval from the general assembly of

shareholders.
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Article One: Definitions
In this document, the following definitions of words and phrases

apply unless the context clearly requires otherwise:

e CMA: Capital Market Authority. Adlall Goud| diua siiagll @

e Board: The Company's Board of Directors. A8yl o] pudo tglnall @

e Charter: Remuneration & Nomination Committee alsdnyilly alalSall disd Joc dxSY :dadsil @
Charter. alauinydlg alalSall din) :diail o

e Committee: Remuneration & Nomination Committee. alsdnilly alalSall dsd gudy sguaddl @

e Chairman: Chairman of the Remuneration & piy il glaisl e Gudyl ool 3] sAlSall il @
Nomination Committee. $ ool cLacll Lid (o cdfa dind Gudy Hlus

e Acting Chairman: If the Chairman is absent from a glail
Committee meeting, the members in attendance will alainilly alallall dal gac 1gbnll @
elect atemporary Chairman amongst themselves during ailauiyillg elallall dis) o (ol ¢ gl u-.'.-ﬂi °
the meeting. d3Louddl diysall jlac] :dSpadl @

e Member: Member of the Remuneration & Nomination oo § sy dinlll (§ gac rgumlaall 2olS o gde @
Committee. Byl

® Secretary: Secretary of the Remuneration & @) bgiall Pl s aaindisdl LS ol daiadizl 31 4%‘ °
Nomination Committee. Ayl calylyall 2hisly dragul &Syl aldac )

¢ “Company” or “EEC”: Emaar the Economic City lall aally ailgig gisbinl GudylS Laiseig

e External Member: A Committee Member / member
who is not a member of the Board.

e Executive Management or Senior Executives:

Persons responsible for managing the daily operations
of the Company, and proposing and executing strategic
decisions, such as the Chief Executive Officer (CEO)
and his/her delegates and the Chief Financial Officer
(CFO).
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Article Two: Purpose

In compliance with the requirements of the Corporate
Governance Regulation issued by the Capital Market Authority,
specifically articles 60, 64 and paragraph 7 of article 50, a
committee called the Remuneration & Nomination Committee
was formed by a decision of the Board of Directors of the
Company.

The company's general assembly issues the committee's charter

and its work controls based on the Board of Directors proposal.

The Charter aims to determine the standards and procedures of
the Committee's work. The purpose is also to specify its scope of
work and responsibilities, as well as indicating its mechanism of
making decisions. The Charter also aims to set the roles and
responsibilities of the Chairman, Acting Chairman, Members and

the Secretary.

Article Three: Appointment & Compositions of the

Committee

1. The Committee is formed by a decision of the Board of
Directors. It shall be taken into consideration that the
Committee members are of Independent Members of the
Board. The Board may appoint Non-Executive Members or
persons other than Board Members either from

shareholders or others.

2. The Board may isolate or terminate the membership of the
Members, based on the performance assessment results, or
the Board's evaluation.

3. The Chairman of the Committee is selected by the Board of
Directors by majority votes. The Chairman of the Committee
shall be an Independent Member of the Board of Directors.

4. The members shall be suitably qualified, experienced and
knowledgeable  to  adequately  discharge  their
responsibilities.

5. The Committee shall comprise of a minimum of three

members and a maximum of five members.
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6.

The Committee's term shall be three Gregorian years that
starts with the beginning of the Board's term and ends with
its termination. The Board may re-appoint the members for
other terms or coinciding terms.

If a position in the Committee becomes vacant, the Board
shall assign a member to the Committee, to complete the
remaining term.

The Chairman of the Board may participate in the
Committee’'s membership, provided that he does not occupy
the position of the Chairman of the Committee.

The Chairman and members of the Committee shall abide by
the principals of honesty, loyalty, care and concern for the
interests of the company and the shareholders and present

them in their personal interest.

Article Four: Meetings and Quorum

1.

The Committee meetings shall convene periodically at least
two (2) times during the Gregorian financial year, or more
frequently as required. The Committee shall also meet if
requested by Committee’'s Chairman.

The Committee may approve its annual meetings’ calendar
prior the start of each year, and agree on any deviations
from the published calendar at any of its meetings.

A quorum at any Committee meeting shall consist of the
majority of attendee members. The Member may
participate in the meeting via modern communication
technologies. This would complete the legal quorum for the
meeting.

All Committee resolutions and decisions shall be passed by
majority of attendee members. The Chairman's vote shall
be the tie breaker.

If a member fails to attend the meeting, he is allowed to
delegate another member to act as a proxy in voting on the
meeting's items. On condition that such proxy shall be
recorded in writing. In all cases, it is not permissible that a

member acts as a proxy for more than one member in the

same meeting.
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6. Dissenting members will not be liable if they have
expressly recorded their objection to the resolution in the
minutes of meeting.

7. The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if signed by majority of the
members.

8.  If the Chairman is absent from the Committee's meeting,
the members in attendance will elect an Acting Chairman

amongst themselves during the meeting.

Article Five: Membership Termination
A Committee member shall carry out his/her role and
responsibilities from the date of his appointment until one of the
following cases takes effect:
1. Expiry of the Board's term.
2. Resignation.
3. Subjected to a health condition that prevents him from
performing his duties in the Committee.
4. A resolution by the Board to terminate his/her Committee
membership for any of the following reasons:
® The member's breach of his/her responsibilities,
duties and tasks to the extent that results in
damage to the Company's interests.
® Absence from three consecutive meetings within
one year without a legitimate excuse.
® Other reasons as may be decided by the Board,
without prejudice to the right of the dismissed
member to claim compensation if the dismissal
occurs for an unacceptable reason or at an
inappropriate time.
5. Becoming disqualified due to losing any of the Committee's

membership conditions stated in this Charter.

Article Six: Induction of Members
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New members will be provided with a copy of this Charter,
Corporate Governance Manual, Code of Conduct, and
Whistleblowing Policy, information on key issues relevant to the

Committee’s tasks.

Article Seven: Responsibilities and Duties

The committee undertakes the study of matters pertaining to it
or referred to it by the Board of Directors and submits its
recommendations to the board to take decisions in their regard,

or it takes decisions if delegated by the board.

The Committee’s responsibilities and duties include:

1. Preparing a clear policy for the remunerations of the Board
Members and its Committees and the Executive
Management, and presenting such policy to the Board in
preparation for approval by the General Assembly, provided
that such policy follows standards that linked to
performance,

and disclosing and ensuring the

implementation of such policy.

2. Clarifying the relation between the paid remunerations and
the adopted remuneration policy, and highlighting any

material deviation from that policy.

3. Periodically reviewing the remuneration policy and

assessing its effectiveness in achieving its objectives.

4. Providing recommendations to the Board in respect of the
remunerations of its members, the Committees Members

and Senior Executives, in accordance with the approved

policy.

5. Suggesting clear policies and standards for membership of
the Board and the Executive Management.

6. Providing recommendations to the Board for the
nomination or re-nomination of its members in accordance
with approved policies and standards, taking into account
that nomination shall not include any person convicted of a

crime involving moral turpitude or dishonesty.
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7.

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Preparing a description of the capabilities and qualifications
required for membership of the Board and Executive
Management positions.

Determining the amount of time that the member shall
allocate to the activities of the Board.

Annually reviewing the skills and expertise required of the
Board Members and the Executive Management.
Reviewing the structure of the Board and the Executive
Management and providing recommendations regarding
changes that may be made to such structure.

Annually ensuring independence of Independent Members
and the absence of any conflicts of interest if a Board
Member also acts as a member of the Board of Directors of
another company.

Providing job descriptions for the Executive, Non-Executive
and Independent Members and the Senior Executive
Management.

Setting procedures to be followed if the position of a
Member of the Board or a Senior Executive becomes vacant.
Determining the strengths and weaknesses of the Board and
recommending remedy solutions that serve the Company's
interests.

Reviewing own performance against its roles and
responsibilities at least once a year. The outcome of such
assessment must be sent to the Board along with a proposal
on any changes to improve its effectiveness.

Approve the appointment/ dismissal/ termination of the
Executive Management.

Overseeing the Company's succession plan for the
Executive Management.

Recommend to the Board to nominate External Member as
members for other Board Committees.

Recommend to the Board of Directors to nominate and re-
nominate members of the Boards of Directors of subsidiaries

or affiliates, taking into account not to nominate any person

previously convicted of a breach of trust.
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20.

21.

The Remuneration and Nominations Committee, upon the
request of the Board of Directors, proposes mechanisms for
annually evaluating the performance of the Board, its
members, its committees, and the Executive Management,
through appropriate performance indicators related to the
extent to which the company'’s strategic objectives are
achieved, the quality of risk management, the adequacy of
internal control systems and others, provided that the
strengths and weaknesses are identified. And propose to
address them in line with the interest of the company.

Any additional tasks or authorities delegated by the Board

or formalized in the company Delegation of Authority.

Article Eight: Chairman Responsibilities and Duties

The basic responsibilities of the Chairman are to:

1.

Supervise the work of the Committee and ensure that such
work complies with its Charter.

Plan to convene committee meetings.

Prepare the agenda of the Committee meetings, while taking
into consideration any matters raised by any of the
members.

Final approvals on the agenda and minutes.

Represent the Committee before the Board and the General
Assembly.

Request the necessary information from the Executive
Management to enable the Committee to perform its
responsibilities.

Managing and following up the Committee's tasks and
duties with the assistance of the Secretary.

Ensure the soundness of the decisions taken by the
Committee, and that they are built on well-informed
foundations and focus on the interest of achieving the
objectives of the Company and its strategic plans.

Ensure the execution of the Committee's resolutions and

recommendations.
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Article Nine: Acting Chairman Responsibilities and
Duties
The acting chairman shall perform the functions and tasks of the

Chairman in his absence.

Article Ten: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Committee.

2. Keen to be present to actively participate in the Committee's
meetings.

3. Contribute with opinions and express the point of view
responsibly and impartially, taking into account the general

interest of the Company.

Article Eleven: Committee’s Secretary Duties &

Responsibilities

The Committee shall appoint a Committee Secretary from its

members or the company’s staff to handle its administrative

tasks. The Secretary's responsibilities are as follows:

1. Prepare and coordinate meetings, including the preparation
of the agenda in coordination with the Chairman, while
taking into consideration the subjects that the Executive
Management desires to discuss.

2. Schedule the Committee’s meetings in coordination with the
Chairman.

3. Provide Committee's members with the meeting material in
advance of the meeting.

4. Prepare meeting minutes, and ensure that all attendee
members sign these minutes.

5. Provide the Members of the Committee with copies of the
minutes of meeting.

6. Follow up the resolutions and recommendations issued by
the Committee.

7. Maintain all documents of the Committee, including the
agendas, minutes, and records of monitoring the

implementation of its decisions.
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Article Twelve: Administrating Meeting & Attendees

1. The Chairman shall be responsible for managing the
Committee's meetings, including the agenda, supervising
the decision-making process and voting on it, and
announcing the results with the assistance of the Secretary.

2. No member of the Board or the Executive Management
except the Secretary or a Member of the Committee may
attend the meetings of a Committee unless such Committee
requests his/her opinion or advice.

3. The Committee may invite whom it deems appropriate to
attend its meetings, provided that it must be recorded in the
minutes of the meeting. Such a person shall not have the

right to vote on the Committee's decisions.

Article Thirteen: Agenda and Distribution of Documents

1. The Committee shall approve the agenda once the meeting
has been convened. If any member has any objection to the
agenda, this shall be recorded in the minutes of meeting.

2. Each member has the right to add any item to the agenda.

3. A meeting material shall be distributed to all members at
least five working days in advance of the meeting which
should include the notice, agenda and related documents for
each agenda item such as presentations, reading material,
discussion material.

4. Unless circumstance require convening an emergency
meeting, the invitation accompanied with the agenda and
necessary documents and information may be sent within a
period less than the five working days.

5. The meetings of the Committee must comply with the pre-
approved agenda (except for any urgent items approved by
Committee), and to be added under “Any Other Business”
item.

6. The time of the meeting shall be specified in the agenda, as
well as the time allocated for each subject included in the

agenda.
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Article fourteen: Conflict of Interest

1.

If any Member has a conflict of interests in a subject listed
on the Committee's agenda, or if he desires to participate in
a business that may compete with the Company or any of
its activities, or if he has direct or indirect interest in any
contract or transaction that is under the discussion of the
committee, he must disclose that before the beginning of
the discussion. Such disclosure shall be recorded in the
minutes of the meeting. In this case, the member should not
attend the discussion of that subject, participate in its
discussion, nor vote on it

If the Member doubt as to whether he faces a conflict of
interests, he may request the opinion and guidance from

the Chairman.

Article Fifteen: Minutes of Meeting

1.

Minutes of meetings shall be prepared by the Committee
Secretary covering proceedings and resolutions of the
Committee, and include names of the persons present and
invited to attend and any reservations they expressed (if
any).

The minutes shall be prepared within five working days
from the date of the meeting. The minutes shall be then sent
to the chairman and the members for their response within
one week from its date. The minutes must be signed off by
the committee members in the next meeting.

The minutes shall be signed by the Chairman of the meeting,
the attendee Members and Committee Secretary.

The minutes may be signed through all accessible means
including electronic means.

All related documents to the meeting shall be enclosed to the
minutes.

If any changes or modifications were proposed to the
minutes of the meeting, modification or change shall be
made after the approval of the Chairman.

A copy of the committee’s minutes shall be presented to the

Board regularly.
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Article Sixteen: Following-upon Resolutions and

Recommendations

1. The Secretary shall follows-up the resolutions and
recommendations issued by the Committee, and provide the
members of the updates.

2. The Secretary shall submit to the Chairman any obstacles
facing the work process of the Committee, including any

delay in implementing its decisions and recommendations.

Article Seventeen: Reports

1. The Committee, with the assistance of the Secretary, shall
prepare an annual report to be submitted to the Board. It
should include information on the number of meetings held
by the Committee, and the number of attendees. In addition
to that, the report should also include the works of the
Committee, its decisions and recommendations taken
during the reporting period, and what did it do regarding the
implementation of those decisions and recommendations.

2. The Board has the right to call the Members to attend a
meeting of the Board. The meeting will be to discuss with
the Members the report of the Committee submitted to the
Board, in which the opinions and remarks of the Members

shall be heard.
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Article Eighteen: Resources & Authority
1. The committee reserves the right to investigate any matter
falling within its functions, or any subject specifically
requested by the Board of Directors, mainly the following:

- Access the Company's records and documents.

- Request any explanation or statement from Board
members, Executive Management or Company
employees for the purpose of investigating and
inquiring about any information.

2. The committee reserves the right to seek legal and technical
advice from any third party or other independent consultant,
when necessary, to assist the Committee in performing its

functions. This shall be on the Company's account.

Article Nineteen: Communication
Communication with Shareholders
The Chairman of the Committee, or his delegate from Committee
members, shall attend the General Assembly Meetings and
answer any questions raised by the shareholders regarding the

Committee’s activities and mandate.

Communication to the Board

The Committee, through its Chairman, shall report to the Board,
on any matters that, in the opinion of the Committee, needs to
be brought to the attention of the Board and any matter requiring

Board approval and / or action.

Communication with Management
In coordination with the CEO, the Committee may invite any
officer or employee of the Company to attend its meetings and

provide information, as necessary.
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Article Twenty: Committee Work Confidentiality

1. The Members of the Committee must maintain the
confidentiality of the information they receive through their
membership in the Committee. They should use it only for
the purpose of performing their membership functions. Such
information should not be declared or stated to any other
party. It should not be disclosed or exploited in any way, or
use for any purpose whatsoever. It should not be disclosed
when dealing with the media. The Member should not talk
or make a statement on behalf of the Company. The
commitment also includes the obligation to maintain the
confidentiality of such information after the termination of
membership from the Committee.

2. The Committee must emphasize on any person whose
assistance is sought, to strictly maintains the obligation to
preserve the confidentiality of the Company's information
and data and not to broadcast or use it for purposes other

than those specified for it.

Article Twenty-One: Compensation and Remuneration
The Members and the Secretary are entitled to Remuneration
pursuant to the Remuneration Policy approved by the General

Assembly.

Article Twenty-Two: Adoption and Changes to the
Charter
This Charter and any changes thereof shall be approved by the

General Assembly, upon Board's recommendation.

Article Twenty-Three: Enforcement
This policy shall be effective from the date of its approval from

the general assembly of shareholders.
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