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This Charter has been executed in both Arabic and English il 5 o yal il (s i S 35m g Dl s A Sl el Al S o3 Sl 5
Language. In the event of any contradiction between the Arabic text ) - ) T ‘@);l il M‘ i es lay)
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Article One: Definitions

In thiz document, the following definitions of words and

phrases apply unless the context clearly requires atherwise:

Authority: The Capital Markeo Audhorivy.

The Exchange or Tadawul: The Saudi Stock
Exchange.
Corporate Governance Regulations: Corparate

Governanee Reguladons issued by Capital Market
Autherivy,

“‘Company” or “EEC": Emaar the Economic City
Board: The Board of Direclors of EEC Company.
Standards/Procedures: Competition Standards and
Pracedures for Members of the Board, Commitiees and
Execudive Management.

Chairman: Chairman of the EEC Board of Directors.
Vice Chairman: Vice Chairman of the EEC Board of
Directars,

Secretary: Sccrelary of the EEC Peard of Direeters.
Committee: Any Committee emanating {rom EEC's
Board of DirecLors.

Chairman of the Committee: A person whao chairs
any Commitee emanating from EECs Board of
Direcrars,

Executive Director: A member of the Board who is a
full-time member of the exerative management tcam
of the company and participale in it daily activitics,
Non-Executive Director: A member of the Board who
iz not a full-time member of the executive naanagement
tcam of the company and does nat participate in it
daily activides,

Independent Director: A non-cxecutive member of

the Beard who enjoys complete independence in
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hig/her positon and  decisions and none of the
independence  affecting  issues  stipulated  in the
Corporate Governance Regulations apply to him/her,
Managing Director: Board Member appeinted by
EEC: Board of Directors, who implements the Board aof
Dircctars resolutions, conducts the Company's day-to-
day businesses, and heads its cmplovees under Lhe
Board of Directors supervizion and control,
General Assembly: An assembly consisting of the
sharcholders in the Company formed in accordance
with the provisions of the Companics Law and the
Company's bylaws.
Stakeholder; Anv person who has an inlerest in the
campany, incduding employess, credilors, custwomers,
suppliers and Lthe community.
Financial Statements: The Consolidated Financial
Statements of EEC and s Subsidiaries. inelude the
Conzsolidated Statement of the Financial Position as al
31 December of each Greesorian year aleng wich the
conselidated statements of inceme, cash flows and
changes in consolidated shareholders” equity {or Lhe
vear ending on that date.
Relatives:
1. Fathers, mothers, grandlathers, grandmothers, and
ancesiors thereof
2. Children, grandehildren, and deseendants therenf.
3. Siblings and maternal and paternal half-ziblings.
4. Spouses.
Person: Any natural or legal persen that is recognized
as such under the laws of the Kingdom,
Affiliate: A person who controls another person or is
concralled by that other person, or who is under
common contrel with thal person by a third persan, In
any of the preceding, control eould be direct or indirect.
Chief Executive Officer or CEQ: A non-Board
Member appeinted by EEC's Board of Dircclors, who

implements  the Board of Directors’  resoludions,
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conducts the Company's day-to-day businesses, and
heads ics employees under the Board of Direciors
supcrvision and control.

e Company's Departments: EECs bhusiness lines,
sectors and departments or employees, in accordance
with the administrative and organizational stracture
approved by the Company, responsible for applying and
implementing Lhis Charter.

e Executive Management or Senior Executives:
Persons respongible for managing the daily operations
of the Campany, and proposing and executing strategic
decisions, such as the Chiel Exccutive Qfficer [CEQ)
and hig/her delegawes and the Chief Financial Officer

(CFO).

Article Two: Purpose

In compliance with the reguirements of the Corporate
Governance Reegulalions issued by the Capital Market
Autharity, the Board shall propose competition standards 1o
the General Assembly For approval, which shall define the
compeliting businesses and activides with Lthe Company's
activity ar one af the branches of it acidivity,

Accordinly, these standards and procedures were prepared
1 define and asses dhe competitive husinessesfaclivity o
the Company, as well as setdng down the procedures fo
and Executive

authorizing  the  Beard, Committees,

Management  members o participate in such

businesses/activities,
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Article Three: Duty of Care

A member of the Board, Commitees, Executive

Management shall:

1. Perform hisfher doties with hanesty and inlegrily,
and not prioritize his/her own interest over the
intercsts of Lhe Company and its shareholders, and
not use his/her position w achieve personal
nLerests:

2. Avoid gitnations of conflicte of interest- including
competing with the Company- and notify the
respective Board, Committee, or CED of siwations
of contlict which may affect hissher neutralivy
when looking into maders presented belore the
Beard, Committere, Executive Team (ag applicable).
The Board, Commitwer, Executive Team shall not
allow such member e be invalved in deliberations
and record such nedficadion in the minutes of the
meeting, and shall nol count his/her vore when
valing on such matiers in the Board, Commitiees,
the General Assemblies, Excoutive Management
meetings {as applicable); and

3. Pratect the condidendality of the infarmation
related o the Company and its avdivities, and not

disclose any of such information 1o any persan,

B. Each member of the Board, Committecs, Executive

Management {5 prohibited  fram  misusing  or

beneliting, direcdy ar indireetly, {ram any of the
Company's  assets,  Informaddon  or  invesiment
opportunides presented e the Company or e him in
hig/her capacity as a memberol the Board, Committees,
or Excrutive Management. This includes invesument
opportunides which are within the activides of the
Company, or which the Company wishes wo malke use
of. Such prohibition shall extend to member of the
Board. Committecs, Exccutive Management  who

resigns Lo, directly  or indirecdy, use  investment

apportunities that the Company wizshes 1o use, which
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came to hisfher knowledge during his/her tenure in the

Company.

Article Four: Concept of Competing Business

A A member ol the Board, Commitlees, and Executive

Management may not participate in any business that

competes with the Company, or campete in one of the

Company activities, unless  he/she  oblains  Lhe

necessary approvals in accordance with che procedures

secin these standards and che regalatery pravisions of
the Companies Law and CMA regulations,

The tollowing shall be decmed a participation in any

business that may compete with dhe Company or any

of ILs activities:

1. establishing a company or a sole propriciorship ar
the ownership ol a controlling percentage of shares
or stakes in a company of any olher entily cngages
in business acuivides that are similar w the
activities of the Company or its groun.

2. accepting membership in cthe Board of a company,
an entity that competing with the Company or iy
group, or managing the affairs of a compeling sole
propriclorship or any competing company of any
form, except the ompany's affiliates.

3. acting as an overt of covert commereial agent far
another company or entity competing with the
Company or its group.

Fur the purpose of these standards and procedures, the

compeling with the Company or any of ity activities

shall encail the activites sdpuolated Tor in the

Company's Bylaws including bul net limited w the

following activities:
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1. Non-residential  and  residendal  real  estate
development, management, sale, lease, brakerage,
construction, and maintenance.

2. Economic cities operadions and activities.

3. Special Economic Zenes operations and activities.

4. MNon-profil private  universities operacdons  and

activitics,

Article Five: Procedures for Board and Commitiee

Members

Ao A person who desires 1o nominate himselfiherself for

the membership of the Board or its Commitlees shall
disclose tothe Board or the General Asseombly any cases
of confliews of interest, including ensaging in business
that may campete with the Company or any of its
activitics,

B. Each Board member or a member of its Committees
shall notify the Board or the Cammitee (as applicable)
fully and immediately of hiz/her participation- directly
or indireetly- in any businesses that may compete with
the Company or lead o competing with the Company-
direceuy or indirecty- in respect of any of e avtividies
and recording such netification in the minutes of the
Board or Committee meeling, in compliance with the
applicable laws and regulations.

C. The contlicted member shall abstain (rom voting on the
related decision in the Board meeting, the meeting ol
its commitwees, and General Assemblics {as applicable).

Page 7 of 9

.aT:_)'L,aI§B| \_n_,.. L dl, uu'g L_‘L_L:u_ >
Aol dolassd! ghliall sy oldae 3

oyl wd dolsdl oilzols ! dnily ollae g

ity thl'jl NYTLEN :Lé.l:‘l.! At Q’I:I}Q-§I sdasalsdl 3aladl
5! ol & S AGVILVEY U1 VY-S SV Y- V-SRIV g ]
2l e ~.| e dalell & manlly uemall pnty ol el

=l iy = diag *‘__-1)] e
lgadlio g1 @S uin ]l Qudlio diliy o Jas @ eSlynil Jak

Spnllnlchzd! gda - 2 _aall pyled

Jalyi gil Ll 5458 2ol 4

ceizmall 0] ailal sl quae gl apadl julssgdrs e oo 0
— iyl diay grade 1al8 1S iy (Jlen 8l ous) Linll ol
d_uadlia |_g_'|_u. o ]LA_C d a- /‘)_UJLJJ.J] \__C .j. ._,)_UJL Al

)_A,ul.,.n Jﬁ_u.r_ - 55;._'_2'_;_“ ciuislia 5:1[ 45)._4.;.4_"]

S iba s gl
gl gill b _dull £oua 2

Sagg Ll gl ulsall
. q_‘ _u_Q_;J . ].:,63_1" lg_] 9 d_u' Lall

glaisl i ama & A2 elily

L:?‘?—‘J*Jl FU::.‘: \_IlS)_,u)JI ,:.U.’:J I:Lﬂbll

JUEY RESCUPIPCH P NN FUES PPt EY N S

i

cihzars aitmle ¥ wdne & ol bl e § 0 oy gil)

il

2l uu&\ \;_L;}qo‘_-LmA_l']

Lad

L



dualaidll allae ellall duao

D. The Board shall inform the General Assembly, once
convened, of the competing  businesses that e
member of the Board, or a member of one of s
committees, is engaged in, after the Board assesses the
member's competition wich the company's business or
ane of the branches i its acuivides in accordance with
these standards, provided that such businesses are
agzezsed an an annual basis,

E. A Board or Commiltee member may nol engage in any
business that may compete with the company or with
any of s activities withaut the authorization of the
Sharcholder's general  agsembly or e Board of
Directors il authorized by the General Assembly.

F. 1If a Board member engazes in a husiness where he
competes with che Company, or conduces businesses in
any of the company's activides, Lhis shall negate
his/her independency.

G. I aBoard or Commitiee member violates paragraph (A)
of this Amnicle, the Company may petition  the
competent  judicial  authority  for  appropriace
COmpensation.

H. In the event that the General Assembly or the Board -
if delegated by the General Assembly - rejects granting
the authorization for a Board/Cammittee member o
participale in an aclivily competing with the company
or with any of itz activities, the member shall resign
within the period specified by the General Assembly or
the Board; atherwise, his/her membership in the
Board/Cammittee shall be deemed werminated, unless
hefshe deeides (o withdraw from such competing
activity or amend his/her sitwatian in accordance with
the Companies’ Law and its implemencing regulations
prior w the end of the period sec by the General
Asgsembly or Lhe Beard.

Article Six: Procedures {or Executive Management

A memberof the executive management may nat engase in

any business that may compete with the company or with
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amy of Itz activities unlesgs he/she discloses Lhiz to Lhe Board

and obtains its approval.

Article Seven: Criteria of Determining Competitive
Businesses
The following criteria shall be considered- collectively-
when Lhe Board asses the competitive activilies/businesses:
A, The businesss nature
B. The geographical reach and the markets in which
the competing company conducts its business,
. The competitor's projece size by which if the
activity/project exceeds  an amount of SAR 10
million it shall be censidered compeling with the
business, in case all ar some of the ether criteria are

applicable it

Article Eight: Adoption and Amendments

A. These Siandards and Pracedures and any changes
thereof shall be recammended by the Company ¢ Board
ol Dircctors and approved by the Campany's General
Assembly, and will be published in the Company's
website ta enable the public and the stakeholders o
view iL

B. Thewe Standards and Procedures have been drafied in
Arabic and English languages, and in case of any

discrepancy, the Arabic wext shall prevail.
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Respected Shareholders,

Greetings,

[TERE =T - TR T

Accordingly, Emaar the Economic City's Board of Directors would like to
notify you of the businesses and contracts that entered by the Company
and members of the Board disclosed an interest in relation thereto, as

follows:

Transactions and contracts that was conducted with the Albilad
Tourism Fund (‘the Fund”) for the sale of a beachfront land plotin
Murooj Golf Community District, King Abdullah Economic City
(KAEC) in return for the acquisition of units in the Fund amounting
to SAR 269.2 million, representing 41.15% of the Fund’s equity
where (former) Board member Mr. Qusai A. Al Fakhri has indirect
interest as he is the CEQ in the Tourism Development Fund (a party
of the framework agreement by which the Fund was formed).

Transactions and contracts that was conducted with Dar Al Himmah
Projects Co. Ltd one of the Public Investment Fund's
(PIF) subsidiaries, regarding the sale of industrial land contract in
KAEC Special Economic Zone (SEZ) for a contract amounting to SAR
366.8 million where Board members Mr. Fahad AlSaif (Chaiman)
and Mr. Naif Al-Hamdan (Board Member) have an indirect interest
in this contract, as they are senior executive and executive

(respectively) in the Public Investment Fund.

The Board confirms that it took the necessary legal measures to ensure
that there is no preference, for the aforementioned parties or members
of the Board, in the aforementioned contracts, and that applicable
policies and procedures and the rules and regulations of the Capital

Market Authority were followed.

With best regards,

Emaar The Economic City

2211 — Hejaz Boulevard - BayLaSun - Unit No.1
King Abdullah Economic City 23965-7373
Kingdom of Saudi Arabia

Tel:+966 12 510 6666 Fax: +96612 510 6901
www.kaec.net
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Signature of the Board of Directors of Emaar the Economic City

—_—

Fahad AlSaif Gl Ugd
Chairman wdomall ey

Jamal Bin Thaniah 4 o ez Arif Albastaki Sl Byle Mohammed Hefni (Gi> dae
Vice Chairman oudaxall Gy L6 Member s Member s

treslam Heibal

Hesham Heikal S plas Mansour ALl jguaie Naif Al-Hamdan Oldaxdl Cayls
Alsalem
Member pY-13 Member s Member EY-1

e 777

Osama Barayan Ok debul Fahad Alsaud Sgmudl Ugd
Member s Member s
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Signature of the Board of Directors of Emaar the Economic City

Fahad AlSaif el U gd
Chairman osdemall Gty
Jamal Bin Thaniah ads o Jex Arif Albastaki Sl Byle Mohammed Hefni (Gi> dae
Vice Chairman oudaxall Gy L6 Member s Member s
e
Hesham Heikal S plas Mansour @ldl Hguaie Naif Al-Hamdan Oldaxdl Cass
Alsalem

Member g4ac Member s Member gac
Osama Barayan Oyl delud Fahad Alsaud dgaall Ugd

Member gac Member geas

Emaar The Economic City

2211 — Hejaz Boulevard - BayLaSun - Unit No.1
King Abdullah Economic City 23965-7373
Kingdom of Saudi Arabia

Tel:+966 12 510 6666 Fax: +96612 510 6901
www.kaec.net
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