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Article One: Definitions way gle s g Bslall
In thiz document, the Mollewing delinitions of words and phrases ol Lalgio JS oyl dxabgall ilmall 4380 olladly wilal&IL undy
apply unless the context clearly reguires atherwise: A peae il Gl ndy
e CMA: Capital Markel Authority. Al Gl din i dlagil @
e Board: The Company's Board of Directors. A8uidl Ela] Julms tgudondl @
e Charter: Nomination & Remuneration Remumeration el Sl i)l Tnd lae dndd cdadsll e
S MNemhmaten-Commitlee Charler,
® Committee: Nomination & Remuneration beertteebiliadlila4alls ilanbndl i) adipdl @
Femaperaten-SMNemrrator-Commitiee. ekl Satle Sisedydl dind geds igasdsdl @
e Chairman: Chairman of the Nomination &
RemuncradonRemuneration & Memination oy dinlll glazn! e el cemt ] sAlSall paadydl @
Commiltee, Joeaindl shacH! Ll e sdia dind gl gl
e Acting Chairman: If the Chairman iz absent from a glaind]
Commitiee meeting, the members in attendance will el lally wlsdnall  dind  goe - o

clect aweniporary Chairman amongst themselves during

the meeting, et ia18alls Slnbied] dised _}‘.-,afl syl Mi °
e Member: Member of  the  Nomination & R N e
EemuncratonRemareraton &= MNaminaHen dyslnEd) dgsall acl :dSuidl @
Commiltee, sz 3 oweds ol § sl somlaall 2alS e PP
® Secretary: Sccretary  of  the  Nomipnation & Ayl
RemuncradonRemaneration & MNerrination 22y giall alsa¥! 2ouaiadiid L8 91 dsiadicdl E1s1 @
Committee, &3yl ] >ty dpogedl aSuinll ol lar &)
o "Company” or “EEC”: Emaar the Fconomic CiLy el sl edlads gieaizll Lend S Led, it

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

e Executive Management or Senior Executives:
Persons responsible Ffor managing the daily operations
of the Company, and proposing and execuling sirategic
decisions, such as the Chief Executive Officer (CEQ)
and his/her delevates and the Chiel Finaneial Officer

(CFO).
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Article Two: Purpose

In compliance with the requiremencs of Lhe Corparate
Governance Reguladion issued by the Capital Markel Authority,
apecifically articles 60, 64 and paragraph 7 of article 5o, a

cammitlee called the Nomination & Remuneration

Remeraten-SMepdratiorrCommiltee was formed by a
decision of the Board of Directors of the Company.
The company's general assembly izsues the committee's charter

and its wark controls based on the Board of Direcwors praposal.

The Charter aims wo determine the standards and procedures af’

the Commiwee s worls, The purpese is also to specily s scope of
wark and regponsibilitics, as well as indicating its mechanism of
making decisions. The Charter also aims Lo ser the roles and
responsibilities of the Chairman, Acting Chairman, Members and

the Sccrelary.

Article Three: Appointment & Compositions of the

Committee

1. The Committee is Tormed by a decision of Lthe Board of
Direcrors, It shall be taken inwe consideration thac che
Committee members are of Independent Members of the
Board. The Board may appeiint Non-Excoutive Members or
persens ether than Beard Members eicher from

shareholders or others.

2. The Board may iselate or terminace the membership of the
Members, based on the performance assessment resalts, ar
the Board's evaluation,

3. The Chairman of the Commitiee is selecied by the Board of
Dircctors by majority voles. The Chairman of the Commitcee
shall be an Tndependent Member of the Beard of Direcuors.

4. The members shall he suitably qualitied, experienced and
knowledgeable Lo adeguarely discharge their
responsibilities.

5. The Committee chall comprise of a minimum of three

members and a maximum of five members.
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6.

The Commillee's lerm s

g
slarls with the beginning of Lhe Board's term and ends wilth
itz termination. The Board may re-appoint the members for
alher Lerms o1 caineiding terma.

If a position in the Commiltee becomes vacant, the Board
shall assign a member o the Committee, Lo complete Lhe
remaining term.

The Chairman ol the Board may participate in the
Commitiee's membership, provided that he does not cecupy
the position of the Chaitman of Lthe Commitiee.

The Chairman and members of the Commiee shall abide by
the principals of honesty, lovally, care and concern for the
interests of the company and the sharchelders and present

them in their personal interest.

Article Four: Meetings and Quorum

1.

The Commitwee mectings shall convene periedically at least
two (2) times during Lhe Gregorian financial year, or more
frequently as requited, The Committee shall also mect i
requested by Committee's Chairman.

The Commiuee may approve its annual meetings calendar
prior the start of cach year, and agree on any deviations
friom the published calendar at any of it meetings.

A quorum at any Commitiee meeting shall consist of the
majority o  adendee members. The Member  may
participate in the meeting via modern communication
technologies. This would complete the legal quorum for the
meeling,

All Commiuee resolutions and decisions shall be passed by
majarity of attender members. The Chainman's vote shall
be the de breaker,

If a member {ails w attend the meeting, he is allowed 1o
delegate another member ta act as a proxy in voling on the
meeting's items. On condiden chat such proxy shall be
recorded In writing. Tn all cases, it is not permizsible thal a
member acts as a proxy for more than one member in the

salne I'ﬂ(_‘f_‘ljl'lg.

Page 4 of 15

J_iL_?_”g ;XQ.”.; 5."'..02'.9 _:MI_H I_gdb,.:u (_;_')_U' ,.La.i:‘j uuz__'_j) IJ)_A_]_!

pginlaa Jle lgagadty yeslasly &9 il zllas slamadl

. :"'_‘.‘ Ll

wlailly Sleloxs B sda )l Sakalt

o Wikl sae Jay A e cian iy anlll maind

Ietndl e La Gio 18T gl dodball &bl Giad! )s puelaisl
Gzl oty A3 Gl V) marmd o Binll jeny 4]

ir ]S Al LA dGained) Lilelain] saelaa alasel disll gy
3 Lg'l S5 dsaimall aelgall §oalsd 5I e Auaidle
Lailelazsl

cLied! d02 jehng Sialll oilelain] age! 513 Dlasl g8a)
plastid JMs o glaisdl B dislll edr d8)lie jamg Lol

‘_’.,_ICJ‘._]_Q_” LT]IL.-C:L;_]..! ML AR afrg cll'.}"__f_'\_'kd". JL,Q_Z] q'..u.CJ

LAg el cbasdl dulsly dinll Sluogis Blihd ol
ol ama g gl kel o Slgundl Sguad

s tud air i O al s laindl jguis e gl e
G dlng e aie sl S gleizndl gy i cpaaill g Loz
dinlll gav) igar 2 Jondl gar oo Husdy dod &l e85
FAEVES SRWEI I TSN TS 28l e iy

mbaniall clasd] Janiy X

isazel bl e o e

vhne § aghand Golet hydo Eloduall e a8 gl Al
Lol e lpaye o e el allhd e ol disd) (S
éLé_fa'.m:A—g;éxjﬁ Jl> 8 lgmball dy bl ylyadl A1 amig \_'H_ﬁ}éjn_

Laale sl Gl

A



dialoidll alllauc cllall dino

6. Dissenting members will not be liable i they have o el anl o Ly ol adjis sloindl e Sl silsl 8
expressly recarded their abjection Lo the resoludion in the claedl LS o wal8a diml by jLas pig ¢ glaimdl iy
minutes of meeting. slain¥l g gralsdl

7. The commitlee may issue regoludons by circulalion, by
presenting  Lthem w the members separately. Such
resolutions shall be in foree if stepedapproved by majority
of the members,

8. If the Chairman is absent rom the Commiltee's mecting,
the members in attendance will elect an Acting Chairman

amangst themselves during the meeting.

Article Five: Membership Termination dagaall elgiil 1dunotsd] skall
A Committee member shall carry oul hisfher mole  and Ol Lad Eedl wdlma o aiLsed 230 o dalgey Lzl gae p9é
responsibilities ftom the date of hiz appoimimenc until one of the TR IEDUEN | O R S8 Aygar
following eases Llakes effect: Al Gl dvas elgal
1. Bxpiry of the Board's term. Al 2
2. Resignation. Al § aaiga a2l e amias e Fale] 4o
3. Subjected woa health condidon that prevents him from ) _\z &zl Lotz o eSiasl 8032l julea a8 500 4
poerfarming his dadies in the Committee. ] Ol 0
4. A resolution by the Beard wo terminate hisfher Commitee dile Lpn las ailinlgy aalgon ailighasy alds] @
membership for any of the following reasons: A8yl dnlany sua
® The member's breach of hisfher responsibilides, oo Baalg diy s dfuna clelaisl £33 raumy @
dutics and Lasks ro the exent that resulis in Eamine )i
damage o the Company s intercsts. Alig el laly Gl bS] e odlel (K3 la e @
® Ahsence {rom three consecutive meeddngs within dSedell slei Joimal! quanll gmy Al g0
one year withioul alegitimale excuse. g geba pi sl Jiz! 2dg 3} Jaremidly dilnally
®  Ocher reasons as may be decided by the Board, eowahia e oy ]
without prejudice to the right of the dismissed il ] dined Dgepm) Lasl ﬁlgﬁ&éi&jg,__gf;dl;ﬁﬂ 5
member w claim compensation il the dismissal Aol eda ovgar 3)iia)] elerdrsdleelsle 418 g

oceurs for an unacceptable reason or oaL an
inappropriate ume.
5. Becoming dizqualified due w losing any of the Nomination

& Remuncration Commitlees membership  conditions

stated in this Charter.
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Article Six: Induction of Members

New members will be provided with a copy of this Charter,
Corporate . Governance  Manuval, Code  of  Conduct,  and
Whisteblowing Policy, information on key issucs relevant tethe

Committee's tasks.

Article Seven: Responsibilities and Duties

The committee undertakes the study of malttery pertaining Lo it
or referred ta it by Lthe Board of Direciers and submits il
recommendationg o the board 1o Lake decisions in their regard,

or it takes decisions if delegated by the hoard.

The Committee’s responsibilities and duties include:

1. Preparing a <lear policy for the remuncrations of the Beard
Members  and ity Committees  and  the  Executive
Management, and preseming such policy to the Board in
prepatation Tor approval by the General Assembly, provided
that such policy Tellows standards  that linked w
perfarmance,  and

disclosing  and  ensuring  the

implementation of such policy,

2. Clarifying the relation between the pald remuncrations and
the adopled remuneracion policy, and highlighting any

material deviadon from that policy.

3. Periodically  reviewing the  remuncration  policy  and

assessing is effectiveness In achieving its objectives.

4. Providing recommendations w the Board in respect of the
remunerations of its members, the Committees Members
and Senior Executives, in accardance with the approved

palicy.

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

6. Froviding recommendations o the Board for  the
namination or re-nemination al its nwembers in accordance

with approved policies and standards, 1aking inte account
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11.

12.

14.

15.

16,

17.

thal nominatian shall not incdude any person convicted of a
crime involving moeral turpicude or dishonesty.

Preparing adescriptionof the capabilities and qualifivalions
required for membership of the Board and Excculive
Management positions.

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

Annually reviewing the skills and expertize required of the
Board Members and Lhe Executive Management.
Reviewing Lthe suucture of the Beard and the Exccudive
Management and providing recommendadons regarding
changes that may be made wo such structure.

Annually enswing independence of Independent Members

and the absence of any conflicts of interest i a Board

Member also acls as a member of Lhe Board of Direcrors of

anather company.

Providing job deseripiions for the Excoutive, Non-Exceutive
and Independent Members and  the Senior Execulive
Management.

Scuing procedures o be followed If the posgidon of a
Member of the Beard or a Senjor Executive becomes vacant.
Determining the strengths and weaknesses of the Board and
recommending remedy selutions that serve the Campany's
InLerests.
Reviewing own  performance  against ity roles  and
responsihilities at least onee a year. The auweome of such
assezsmenl must be sent wo the Board along with a proposal
on any changes 1o improve its effectiveness.

Approve Lthe appointment/ dismissal/ terminadon of the
Exceutive Management.

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

Recommend w the Beard 10 naminate External Member as
members ot other Board Committees.

Recommend ta the Board of Dircelers to nominace and re-

nominate members of the Boards of Direcwors of subsidiaries

Page 7 of 15

cerg (ibiasall cLacdl il s R JSda gaml
w wdn Lguis Jode aan)l H1S 1 xllae niles gl asg
S URLIR

cpabatiill pe claedly oiasil cLasil Ly ang b
paieant Ldy Bzl (LasHly

ouine cbarl 1l 380 el s g dolsll Sl 2ag
cpisul LS g &3l a2

Josdl >0l Eyladl ulse & dadlly Lamall wilgs it
Af i dnlne 2o o1y Ly Lginlea)

JEAL e 35olg G0 Lgil afung L;»CL;A‘ 0. UEWETS 53&.1}0
el JS
paizalt U
bl LS e aBleill g/ Lad fopad e d8dlgall
Soinno o st 1A ol Lalesll s e Al il
Sl

Jagll puloall 23 (o clagl iy 821021 ad el dusqil!
S5 ulnal ol 3

LQ.!_A_'LQ_’C! \_A_A,u_'h-_l_' -\_“_'>1)JJ| ?_ﬂ ri\_.uc J.J:J‘._! Jl

I

AWaT T b Al jelmal ducgil

LAl ol S, adh

ablal pulls £
piz dlelye e agmndyd dolely dliaill 4

ik 8l dlsa da pm azilsl Bw (asids 6' sty
sl — ol el a8 alg el dis il

;U'ﬂ_ca etlzall el y [:1_-_G_J LR - Gl julze i Ul

ol it e c dling Lgiee drigaill dyadly ailsly
51'5;_5;.!.] Aol GlaaeR] gént coan ) deatio sl
= laes sl DU, Aaadl dlaly dolsall Sl 3ramg

re g0 Loy Lgnlizoe plully wenally dodll ilgr 1an5 )
FXIRANTOR

gl pdzmall 18 o 'a: LggelST i alodle ¢f ddle! 2lga
il olsle disdne §latadl

A1

A2

13

14

A5

16

a7

A8

19

.20

.21



fualeid Ul ku_I_L';_ cllall dijao

21.

or affiliates, Laking inte acenunt not Lo nominate any persen
previously convicted of a breach of truse.

&  Remuneration  Rempuperaten—ahd
Feomigatdenrs-Committee, upan Lhe request of the Board of

The Nomination

Dircclors, proposes mechianisms lor annually evaluating the
perfarmance of the Board, ics members, its commicers, and
the  Executive Lhrough

Management, appropriate

performanee indicators related to cthe extent to which the

company's strategic objectives are achieved, the quality of

risk management, the adequaey of imernal conuol sysiems
and others, provided that the strenglhs and weaknesses are
identified. And propose o address them in line with the
interest af che company.

Any additional tasks ar authoridies delesated by Lthe Board

or farmalized in the company Delegadion of Authority.

Article Eight: Chairman Responsibilities and Duties

The hasie regponsibilities of the Chairman are te:

1.

Supervise the work of the Committee and ensure that such
wark complices with its Charer,

Flan to convene commitlee meelings.

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

Final approvals on the agenda and minules,

Represent the Cammitiee before the Board and the General
Azsemnbly.

Request the necessary indormation from the Exccutive
Management o enable the Commiwee o perform it
responsihilities.

Managing and following up the Committee's Lasks and
duties with the assistance of Lhe Secrelary.

Ensure the soundness of the decisions taken by he

Committee, and that they are built on well-informed

foundadons and focus on the inwerest of achieving the

objectives of the Company and its stralegic plans.
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9. Ensure the execulion of the Committer's resoludons and

recommendaltions.

Article Nine: Acting Chairman Responsibilities and
Duties
The acting chairman shall perform Lhe funclions and tasks of the

Chairman in his abscnee,

Article Ten: Members Responsibilities and Duties

1. Cooperate to achieve the objectives of the Commiltee.

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

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

intercat of the Company.

Article Eleven: Committee’'s Secretary Duties &

Responsibilities

The Commiitlee shall appoint a Commitiee Secretary from i

members or the company's stalf w handle s adminisurative

tasks, The Secretary's responsihilides are as Tollows:

1. Prepare and ceordinate 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 Commitlec’s meelings in coordination with the
Chairman.

1. Provide Committer's members with the meeting material in
advance of the meeling.

4. Prepare mecting minutes, and ensure that all awendee
members sign these minutes.

5. Frovide the Members of the Committee with copics of the
minutes of meeting.

6. Fallow up the reseludions and recommendacions issued by

the Committec,
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7. Maintain all documents of the Committer, including the
agendas, minuees,  and  records  of  moniwring  the

implementacion of its decisions.

Article Twelve: Administrating Meeting 8 Attendees

1. The Chairman shall be responsible {or managing Lhe
Committee s meelings, including the agenda, supervising
the decigion-making  process  and  voting on i, and
announcing the resules wich the assistanee of thie Secrelary.

2. No member of the Beard or the Executive Management
except the Secretary or a Member of the Commitlee may
attend the meetings of a Commillee unless such Committee
requests higther apinion or advice.

3. The Commiltee may invite whom il deems appropriate wo
attend is meetings, provided that it must be recorded in the
minutes of the meeting, Such a person shall net have the

right o vole an the Commitlee's decisions,

Article Thirteen: Agenda and Distribution of Documents

1. The Comunitcee shall approve the agenda ence the meeting
has been convened, I any member has any objection o the
asenda, thiz shall be recorded in the minules of meeting,

2. Each memhber has the right to add any item 1o the agenda,

3. A meeting material shall be disoibuied w all members at
least five worling days in advance of the mecling which
should include the natice, agenda and related documents lor
each agenda item such as presentations, reading material,
discussion material.

4. Unless cireumstance require convening an cmergency

meeting

il

the invitation accampanied with the agenda and
necessary documents and information may be sent within a
period less than the five warking days.

5. The meetings of the Committes must comply with the pre-
approved agenda {exeept lor any urgent items approved by
Committee), and to be added under "Any Other Business”

item.
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Lhe mecting shall be specified in the agenda, as
well ag the tme allocated for each subject included in the

agenda.

Article fourteen: Conflict of Interest

If any Member hag a conflict of interests in a subject listed
on the Commiltee's agenda, or if he desires to participate in
a business that may compewe with the Company or any of
it activities, or if he has direet or indirect interest in any
contract or transacdon that is under the discussion of de
committes, he must disclose that befare Lthe heginning ol
the discussion. Such disclosure shall be recorded in the
minutes of the meeding. Inthis case, Lthe member should not
attend the discussion of that subject, participate in s
discussion, nor vace an it

I the Member doubt as 1o whether he faces a confllict of
intercats, he may request the opinion and guidance from

the Chairman.

Article Fifteen: Minutes of Meeting

1.

Minutes of meetings shall be prepared by (e Commitiee
Secretary covering proceedings and resolutions of the
Commictee, and include names of the perzong present and
invited o altend and any reservations they expressed (if
any).

The minutes shall be prepared within [ive working days
from the date af the meeting. The minotes shall be then sent
to the chairman and the members for their response within
one weelk from its date, The minates must be signed ol by
the commiltee members in the nexe meeting,

The minutes shall be signed by the Chairman of the meeting,

the attendee Members and Cormnmiltee Seeretary.
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4. The minules may be signed through all aceessible means
including clectronic means.

5. Allrelated dacuments to the meeting shall be enclosed tathe
minuues,

& If any chanees or moedificadons were propased w Lthe
minutes of the meeting, modificaton or change shall be
made after the approval of the Chairman.

7. Acopy of the committee’s minutes shall be presented (o the

Board regularly.

Article Sixteen: Following-upon Resolutions and

Recommendations

1. The Sccretary  shall fellows-up  the resclutions  and
recommendations issucd by the Committee, and provide the
members of the updaces,

2. The Secretary shall submic we the Chairman any obstacles
facing the work process of Lhe Committee, including any

delay in implementing its decisions and recommendations.

Article Seventeen: Reports

1. The Committee, with the assistance of the Secrelary, shall
prepare an annual repert Lo be submited o the Board. It
should include information on the number of meelings held
by Lthe Conumitter, and the number of awendees. Tn addition
to that, the report should also include the works of the
Committer, its decisions and  recommendations  taken
during the reponting period, and what did it de regarding Lhe
implememation of thase decisions and recommendations.

2. The Board has the right 1o call the Members o atiend a
meeling of Lthe Board. The meeting will be to discuss with
the Members the repart of the Commictee submitied o the
EBoard, in which the opinions and remarks of the Members

shall be heard.
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Article Eighteen: Resources & Authority Gl ilally critalued! s pdis dialid] 3sladl

1. The committee reserves the right 1o investigate any matler 9540 QI gl lgalge a5y 1ol \5"' oo gl dinll gy

falling within its functions, or any subjecl specilically (G ey aaamidl aze e el aldlag

requested by Lhe Board of Dircetors, mainly the following: Lgiilige dSpicl ol e el g» -
- Access the Campany's recards and documents. Dl B2 gl pulss cbas! ya gl o sLagl é.l k-

- Request any explanation or statement from Board L,_Si e twbioly gl oy d8pall alhas ol
members,  Excrutive  Management or  Company waleglza
employees for the purpese of investigaling and RTEN) B L‘:,D-(5|_,.ac‘\..«.a_”g dngilell dygdeally dilmiokl Sl g 2
inguiring aboul any informaticen. faclovadtyguacl's 218 s \5:_>-‘| e £ Lia dg> 4_,| qi
2. The eommittes reserves the right to seck legal and technical EAvadl Glans e U3 atog lgalga <l & dizl
advice [rom any Lhird party or other independent consulant,
when necessary, to assist the Commictee in perflorming is

functions. This shall be on the Company's account.
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Article Nineteen: Communication
Communication with Sharchaolders
The Chairman of the Committee, or his delegate from Commiteee
members, shall awend the General Assembly Meetings and
answer any guestions raised by the sharcholders regarding the

Committee's avdvities and mandate,

Communication to the Board

The Commitiee, through its Chairman, shall report w the Board,
an any matters that, in the opinion of the Commites, needs to
he brougzht w the attention of the Board and any matter requiring

Board approval and 7 or action.

Communicalion with Management
In coordination with the CEQ, the Commiltes may invite any
officer or employee of the Company o attend its mectings and

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

1.

The Members of the Committee must maincain che
conlidentialivy of the information they receive through their
membership in the Committee. They should use iU only for
the purpose of perfarming their membership functions, Such
information should not be declared or stated to any other
party. Tt should not he disclosed or exploited in any way, or
use {or any purpose whatsoever, [t should nol be disclosed
when dealing wilh the media. The Member should not talk
ar make a statement on behall of the Company. The
commitment also includes the obligation o maintain Lhe
conlidentialivy of such information alter the wermination of
membership from the Commiee,

The Commitlee must emphasize on any persen whose
assistanee ig sought, to strictly maintaing the obligation ta
preserve the confidentialicy of the Company's informadion
and data and not w broadcast or use iU for purposes other

than those specified for i

Article Twenty-One: Compensation and Remuneration

The Members and the Seeretary are endtled to Remuneration

pursuant to the Remuneration Policy approved by the General

Azsembly.

Article Twenty-Two: Adoption and Changes to the

Charter

Thig Charter and any changes chereof shall be approved by the

General Assembly, upon Board ¢ recommendation.

Article Twenty-Three: Enforcement

This palicy shall be effective from the date of its approval [rom

the general assemhly of shareholders.
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Remuneration and Nomination Committee Charter

Amendments

Article One: Delinicions

Article One: Delinitions

In thiz document, the following definitiens of words and phrases apply unless the
context clearly reguires atherwise:
o MA: Capital Markel Authority.
® Board: The Company s Board of Direclars,
® Charter: Remuneration & Nemination Commitcee Charter.
® Commiltee: Remuneration & Nomination Commiltee.
® Chairman: Chairman of the Remuneration & Nomination Cammitlee.
® Acting Chairman: If the Chairman is absent from a Commiltee mecting, the
members inavendance will eleer a temporary Chairman amongst themselves
during che meeting,
® Member: Member of the Remuneration & Nomination Committee.
® Secrelary: Secretary of the Remuneration & Nominatien Commitiee,
® ‘Company ar FEC": Emaar the Econamic Civy
® External Member: A Committee Member / member who is not a member of the
Board.
® Exccutive Management or Senior Executives: Persans responsible for managing
the daily operatons of the Company, and proposing and executing sirategic
decisions, such as the Chiet Executive Officer (CEQ) and his/her delegates and

the Chief Financial Officer (CFO).

Moditving part of the article:
In this document, the {following deflinitions of words and phrases apply unless the
context clearly requires otherwise:

o (MA: Capital Markel Authoricy.

® Poard: The Company s Board of Direclars,

® {harter: Nomination & Remuneration Committer Charter.

® {ommittes; Nomination & Remuneration Commitiee.

® (Chairman: Chairman of the Nomination & Remuneration Committer.

o Acting Chairman: If the Chairmanis absemt lrom a Commites mecting, the
members in attendance will elect a wmperary Clhiairman amongst
themselves during the meeting,

o Member: Member of the Nomination & Remuneration Commitier.

®  Secrelary: Secretary of the Nomination & Remuneration Commirter.

® Company or BEC": Emaar the Economic City

®  Exiernal Member: A Committee Member / member who is not a member of
the Board.

® Excculive Management or Senior Exccutives: Persons responsible for
managing the daily operations of the Company, and proposing and
execuling strategic decigions, such ag the Chiel Executive Officer (CEO) and

his/her delegates and Lhe Chief Financial Officer (CFO).

Article Two: Purpose

Article Two: Purpasge

In compliance with the requirements of the Corperace Governance Regulation issued

by the Capital Market Autherivy, specifically articles 60, 64 and paragraph 7 af article

Moditving parr of the article:
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Amendments

50, a caommittee called the Remunceration & Nomination Committee was formed by a
decision of the Board of Directars of the Campany.

The company's general assembly issuce the commitlee's charter and its work controls
based on the Board of Direclers proposal.

The Charter aims o determine the standards and procedures of the Commitiee s work,
The purpose is also te specily its scope of work and responsibilities, ag well as indicating
itz mechanism of making decisions. The Charter alzo aims 1o get the roles and

respensibilities of the Chairman, Acting Chairman, Members and the Secrelary.

In compliance with the requirements of the Corporate Governance Regulation
isyucd by the Capital Market Authorivy, specifically articles 60, 64 and paragraph 7
of article 5o, a commiltee called the Nomination & Remuneration Commitles was
fermed by a decizion of the Board of Direcwors of the Company.

The company's general assembly issues the commitiees charter and ils work
controls based on the Board of Direclors propasal.

The Charter aims o determine the standards and procedures of the Committes g
wark, The purpoese is also Le specily ies seope of work and respensibilides, as well as
indicating its mechanism af making decigsions. The Charter also aims to sec the rales

and responzsibilities of the Chairman, Acting Chairman, Members and Lhe Secrecary,

Article Three: Appoinument & Compositions of the Committee

Article Three: Appointment & Compositions of the Committe

1. The Committee is farmed by a decision of the Board of Dircetors. Tt shall be taken
inta consideration that the Commitcee members are of Independent Members of
the Board. The Board may appoint Non-Exccutive Members or persons other than
Board Members cither from shareholders or others,

2. The Board may isalate or ierminate the membership of the Members, bazed on the
performance assessment resulis, or the Board's evaluation.

3. The Chairman of the Commiltee I3 selected by the Beard of Directors by majerity
vales. The Chairman of the Committee shall he an Tndependent Member of the
Board of DirecLors.

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

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

five members.

Moditving parr of the article:

1. The Committee is formed by a decision of the Board of Directors. Tt shall be
taken into congideration that the Cammittes members are of Independem
Members of the Board, The Board may appoint Non-Exccutive Members ar
persans other than Board Members either Irom shareholders ot others,

2. The Board may isolate or terminate the membership of the Members, baged on
the performance assessment results, or the Board ¢ evaluation.

3. The Chairman of the Committee [s selecled by the Beoard of Directors by majority
voles The Chairman of the Committee shall be an Independent Member of the
Board of Direclors.

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

5. The Committer shall camprise of a minimum of three members and a maximum

of five members,
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6. The Committer's term shall be three Gregorian years that starts with the beginning | 6. The Committee's term stars with the beginning of the Board ¢ term and ends
of the Board's term and ends with its termination. The Board may re-appoint the with its terminacion. The Board may re-appoint the members for other terms or
members for other lermes ar coineiding terma. coineiding terms.

7. I aposgition in the Commitlee becomes vacant, the Board shall aseign a memberie | 7. I a position in the Commiwee becomes vacant, Lhe Board shall assign a member
the Commilcee, w complece the remaining term. to the Cammitlee, 1o complele Lhe remaining term.

&  The Chairman ol the Board may participate in the Commitlee’'s membership, | 8. The Chairman af the Beard may participale in the Committee s membership,
provided that he docs not accupy the position of Lhe Chairman of che Committer. provided that he does nol occupy the pesiton of the Chairman of the Commitee,

5. The Chairman and members of the Commiwee shall abide by the pringipals of | 9. The Chairman and members of the Commiutee shall abide by the principals of

haneswy, loyalty, care and concern for the interests of the company and the honesty, loyaley, care and concern for the interests of the company and the
sharcholders and present them in their personal intetest, sharcholders and present them in their persenal inlerest,
Article Four: Mecetings and Quorum Article Four: Mceetings and Quorum

Moditving parr of the arricle:
1. The Commiltee meetings shall convene perindically at least two (2) times during
_ _ 1. The Commiwer meetings shall convene periodically at least two (2) times
the Gregorian financial vear, or more frequently as required. The Commiuee shall
] during the Gregorian financial vear, ar more frequently as required. The
also meet il requested by Committee's Chairman.
_ Committee shall alse mect il requesced by Commiteee's Chairman.
2. The Committee may apprave its annual meetings” calendar prior the start of cach '
_ _ 2. The Committee may approve its annual meetings calendar prior che stan of
vear, and agree on any devialions from the published calendar at any of it
) cach year, and agree an any deviations [rom the puhlished calendar at any af
meelings,

its meelings.
3.0 A quoram at any Committee meeting shall consist of the majarity of attendee
3. A gquoram at any Commictee mecting shall consist of the majority of awendee
members. The  Member may  participate  in the meeting via  modern '
_ members. The Member may  participate in the meeting via modemn
communication teehnelogics. This would cemplewe the legal quorum for the
. comrnunication technolegics. This would complete the legal quorum for the
meeling.

) meeling.
4. All Committee resolutions and deeisions chall be pasged by majority of attendee
4. All Committee resolutions and decisions shall he passed by majoricy of
members. The Chairman's vote shall be the e breaker. '
attendee members, The Chairman's vole shall ke the te breaker.
5. Ifamember {ails to attend the meeting, he is allowed Lo delegate anather member

, i o . 5. If a member fails to attend the meeting, he is allowed o delegate another
Lo act as a proxy in voling on Lhe meeting’s items, On condidon that such proxy

member wacl ag a proxy in voling on the meeting's items, On condition that

Page 3 of 7



\

=KAEC

anl=is Ul alllaic cliadl 8b36 Remuneration and Nomination Committee Charter

Amendments

shall be recorded in writing, In all cases, it 13 not permissible that a member acts

as d pPIoxy [or more than one member in the same I'ﬂ{_‘l_‘lil'lg.

oljection to the resolution in the minutes of meeling

members separately. Such resolutions shall be in foree if signed by majorivy of the

members.

attendance will elect an Acting Chairman amaongst themselves during the

meeting,

& Dissenting members will nol be liable it they have expressly recarded their | 6.

7. The commitlee may issue resalutions by circulation, by presenting them e the | 7.

8 If the Chairman is absent from the Comminee’s meeling, the members in | 8

such proxy shall be recorded in writing, Tnall cases, it is not permissible chat a
member aces as a proxy for more than one member in the same meeting.
Dissenting members will not be liable If they have expressly recarded their
objection wo the resolution in the minutes of meeting,

The committer may issue resoludons by circulation, by presenting them o the
members separately. Such reselutions shall be in force il approved by majorivy
of the members.

If the Chairman is absent from the Comminee’s mecting, the members in
attendance will cleet an Acting Chairman amongst themselves during the

meceting.

Article Five: Membership Termination

Article Five: Membership Termination

A Committee member shall carry ouc hiz/her role and responsibilities from the dace of
his appeinument until ane of the following cases takes effect

1. Expiry of the Beard's term.

2. Resignation. t
3. Subjeeted woa health condition Lhat prevents him frem performing his duties inche *
Commiltee, >

4. Aresolution by dhe Board wo wrminate hisisher Committee membership for any of
4.

the following reasens:
® The members breach of his/her responsibilities, dutics and 1asks w the
extent Lhat resulis in damage Lo the Company's interests,
®  Ahsence from chree consecutive mectings wilhin one year withoul a
legilimale cxcuse.
®  (Other reasons as may be decided by the Board, without prejudice to the
right of the dismissed member wo claim compensation i the dismizsal

accurs for an unaceeptable reagson or at an inappropriate ime.

Moditving parr of the article:
A Committer member shall carry cut his/her role and responsibiliddes from the date

of hig appoimument until one of the following cases takes efTeet:

Expiry of the Board's term.
Resignalion.
Subjected o a health condition that prevents him from performing his duties in
the Commilttee,
A resolution by the Board we Lerminate his/her Committee membership for any
of the {ollowing reasens:
® The member's breach of his/her responsibilides, duties and tasks wo the
extent Lhat resulus in damage to the Company's interests,
® Absence [rom three consecutive meetings within one year without a
legitimate exeuse,
e  Othoer reasens ag may be deeided by the Board, without prejudice o the
right of the dismissed member w claim compensation if the dismissal

aceurs for an unaceeptahle reason or at an inappropriate time.

Page 4 of 7




=KAEC

Remuneration and Nomination Committee Charter

aleidul allue elloll dino

Amendments

5. Becoming disqualified dur w losing any of the Commillee's membership

canditions stated in this Charter.

5.

Becoming disqualified due w losing any of the Nomination & Remuneration

Commiclee membership conditions stated in this Charter.

Article Seven: Regponsibilities and Dutiesg

Article Seven: Regponsibilities and Duties

The committes undertakes the study of matters pertaining to it or referred o ic by the
EBoard of Directors and submils itg recommendations w the board Lo tale decisions in
their regard, or it takes decisions if delegated by the board.

The Committee’s regponsibilities and duties include:

1. Preparing a clear policy for the remunerations of the Beard Members and it
Committecs and the Excoutive Management, and presenting such policy o the
Board in preparation lor approval by the General Assembly, provided that such
palicy Follows standards that linked 1o performanee, and diseloging and ensuring
the implementation of such palicy,

2. Clarifyving the relation between the paid remuneradons and the adopled
remuneradion policy, and highlighting any material deviation from that palicy,

3. Periodically reviewing the remuneration policy and assessing its effectiveness in
achieving iLs objectives,

4. FProviding recommendations o the Board in respect of the remunerations of i
members, the Comnmillees Members and Senior Executives, in accordance wich the
approved palicy,

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

6. Providing recommendations e the Board {or the nomination or re-nomination of
its members in accordance with approved polivies and standards, taking into
account that nomination shall not include any person convicted of a corime
invelving moral turpitude or dishonesty.

7. Preparing a description of the capabilities and gualifications required for

membership of the Board and Executive Management positions.

Modifving parr of the article:

The committee undertakes the study of malters pertaining to i or referred ta it by
the Board of Directars and submits its recommendations o the board 1o take
decisions in their regard, or it takes decisions il delegated by the board.

The Committce's responsibilities and dutics include:

1.

FPreparing a clear policy Jor the remunerations of the Board Members and is
Committees and the Executive Manacement, and pregenting such palicy wo the
Board in preparation for approval by the General Assembly, provided that such
policy Tollows standards that linked o performance, and disclosing and
censuring Lhe implementation of such palicy.

Clarify¥ing the relation between the paid remunerations and the adopted
remuneration policy, and highlighting any macerial deviation from that policy.
Periodically reviewing the remuneration pelicy and assessing s effecliveness
in achieving its objeelives.

Providing recommendations ta the Board inrespeet of the remunerations of is
members, the Committees Members and Senior Excculives, In accordance with
the approved palicy.,

Suggesting clear policies and standards lor membership of the Beard and the
Executive Management.

Providing recommendalions 1@ the Beard for the nomination or re-nominaticn
of 1ts members in accordance with approved policies and standards, taking into
account that nomination shall nou include any person convicted of a crime

involving moral turpitude or dishoneswy.
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11.

10.

12.

14.

15.

16,

17.

18,

Determining the amount of Ume that the member shall allocate Lo the activities of
the Board.

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

Reviewing the structure of the Board and the Exccutive Management and
providing recommendations regarding changes that may be made o such
structure,

Annually ensuring independence of Independent Members and the absence of any
conflicts of interest i a Board Member also acts as a member of the Roard of
Dirceters al another company.

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

Scuting procedures o be Tollowed if the position of a Member of the Board ar a
Senior Execulive brcomes vacant,

Determining Lthe swrengths and weaknesses of the Board and recommending
remedy selutions that serve the Company's inereses,

Reviewing own performance againse ics toles and responsibilities al least once a
year, The outcome of such assessment must be sent to the Board along with a
proposal on any changes w improve its effeetiveness,

Approve Lthe appointment dismizsal! wenmination of Lthe Executive Management,
Overseeing Lhe Company's succession plan for the Execudive Management,
Recommend to the Board w nominale External Member as members for ather
Board Commitiees.

Recommend ta the Baard of Dircclers to nominace and re-nominate members of
the Beards of Direclors of subsidiaries or affiliates, taking inle account not 1o

neminate any person previously convicted of a breach of trust

10.

11.

12.

14.

15.

16,

17.

Freparing a description of the capabilitics and qualifications required {or
membership of the Board and Exceutive Management positions.

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

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

Reviewing Lthe suuwcwire of the Board and the Executive Management and
providing recommendaliens regarding chanees that may be made w such
sLructure,

Annually ensuring independence of Tndependent Members and the absence af
any conflicts of interest il a Beard Member also acts as a member of the Beard
of Dircetors of anather company.

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

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

Determining Lthe strengths and weaknesses of the Beard and recommending
remedy solutions that serve the Company's interests,

Reviewing own performance against its moles and responsibilities at least ence
a year. The ouwcome of such assessment must be sent wo the Board along with a
proposal an any changes ta improve its ef feetiveness,

Approve  the  appainumenty  dismizsal/  terminadon of  the  Excoutive
Management.

Overseeing the Company's succession plan far the Execulive Management.,
Recommend 1o Lhe Board Lo nominace External Member as members for ather

Board Commiliees,
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Amendments

21,

The Remuneration & Nomination Commitiee, apon the request of the Beard of | i,

Direcrars, proposes mechanisms for annually evaluating the performance of the

Board, itz menbers, its commitiees, and the Executive Management, through

appropriate performance indicators related o the extent to which the company's | za

stratesic ohjectives are achicved, the quality of risk management, the adegquacy of
internal contral systems and athers, provided that the strenglhs and wealknesses
are jdentified. And propese Lo address them in line with the interest of the
campany.

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

company Delegation of Autharity,

21.

Recommend to the Board of Trrectors to nominate and re-nominate members of
the Boards of Directars of subsidiaries or affiliawes, laking into account not w
nominate any person previcusly convicted of a breach of trust.

The Nomination & Remuneration Commictes, uponn the request of the Board of
Dircctars, proposes mechanisms for annually evaluating the performance of the
Board, its members, its committees, and the Exceutive Management, through
appropriate  performance indicators related to the extent o which the
company s strategic ebjeclives are achieved, the qualivy of risk management, the
adequacy of internal comrol systermns and others, provided that the strengths
and weaknesses are identified. And propose to address them in line with the
interesc of che company.

Any addidonal tasks or authoerities delegated by Lthe Board or fermalized in che

company Delegation of Authority.
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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).
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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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Indepenaent Limited Assurance Report 1o Emaar 1he Economic Gty onthe
B0artlof Drectors Deciaration onthe Reaurements of Articie /10r the
Lompanes Law

To the Shareholders of Emaar the Economic City

We were engaged by the management of Emaar the Economic City (the “Company”) to report on the
Board of Directors’ declaration prepared by the Management in accordance with the requirements of Article
71 of the Companies Law , which comprises the transactions carried out by the Company during the year
ended 31 December 2023 in which any of the members of Board of Directors of the Company had direct or
indirect personal interest as detailed below (“Subject Matter”) and the accompanying management’s
statement thereon as set out in Appendix 1, in the form of an independent limited assurance conclusion that
based on our work performed and evidence obtained, nothing has come to our attention that causes us to
believe that the Subject Matter is not properly prepared, in all material respects, based on the applicable
criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Board of Directors’ declaration
enclosed in the attached Appendix 1 (the “Declaration”) prepared by the Management in accordance with the
requirements of Article 71 of the Companies Law, presented by the Board of Directors of Emaar the
Economic City (the “Company”), which comprises the transactions carried out by the Company during the
year ended 31 December 2023 in which any of the members of Board of Directors of the Company had
direct or indirect personal interest.

Applicable Criteria

We have used the following as the Applicable Criteria:

1. Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”).

Emaar The Economic City’s Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free
from material misstatement in accordance with the Applicable Criteria and for the information contained
therein. The management the Company is also responsible for preparing the Subject Matter information (i.e.
Appendix 1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter that information is free from material misstatement,
whether due to fraud or error. It also includes selecting the Applicable Criteria and ensuring that the
Company complies with the Companies Law ; designing, implementing and effectively operating controls to
achieve the stated control objectives; selecting and applying policies; making judgments and estimates that
are reasonable in the circumstances; and maintaining adequate records in relation to the Subject Matter
information.

KPMG Professional Services, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR40,000,000 (previously known as “KPMG Al
Fozan & Partners Certified Public Accountants”) and a non-partner member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a
private English company limited by guarantee. All rights reserved.
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Emaar The Economic City’s Responsibility (continued)

The management of the Company is also responsible for preventing and detecting fraud and for identifying
and ensuring that the Company complies with laws and regulations applicable to its activities. The
management of the Company is responsible for ensuring that staff involved with the preparation of the
Subject Matter information are properly trained, systems are properly updated and that any changes in
reporting encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report
thereon in the form of an independent limited assurance conclusion based on the evidence obtained. We
conducted our engagement in accordance with the International Standard on Assurance Engagements
(ISAE) 3000, “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information”
endorsed in the Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed with
the Company’s management. That standard requires that we plan and perform our procedures to obtain a
meaningful level of assurance about whether the Subject Matter information is properly prepared, in all
material respects, as the basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design,
implement and operate a system of quality management including policies or procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

We have complied with the independence and other ethical requirements of the International Code of Ethics
for Professional Accountants (including International Independence Standards) that is endorsed in the
Kingdom of Saudi Arabia, which is founded on fundamental principles of integrity, objectivity, professional
competence and due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purposes of expressing a conclusion as
to the effectiveness of the Company’s process or internal control over the preparation and presentation of
the Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject Matter
information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less

in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in a
limited assurance engagement is substantially lower than the assurance that would have been obtained had
a reasonable assurance engagement been performed. We did not perform procedures to identify additional
procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or verification of
the Subject Matter information nor of the underlying records or other sources from which the Subject Matter
information was extracted.

Procedures Performed

Our procedures performed are as follows:

e Obtained the declaration that includes the transactions and/or contracts performed in which any of the
Board of Directors members of the Company has either direct or indirect interest during the year ended
31 December 2023 ;



KkPMG

Procedures Performed (continued)

¢ Reviewed the minutes of meetings of the Board of Directors that indicate notifications to the Board of
Directors by certain directors of actual or potential conflicts of direct or indirect interest in relation to
transactions and/or contracts involving the Board of Directors member;

¢ Checked that the minutes of meetings of the Board of Directors that the relevant directors who notified
the Board of Directors of actual or potential conflicts of direct or indirect interest did not vote on the
resolution to recommend the related transactions and/or contracts;

e On a sample basis, obtained the required approvals along with supporting documents in respect of the
transactions and/or contracts included in the declaration; and

e Checked the transaction amounts included in the Declaration agree, where applicable, to the
transaction amounts disclosed in note 31 to the audited consolidated financial statements of the
Company for the year ended 31 December 2023.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
conclusion.

Based on the procedures performed and evidence obtained, nothing has come to our attention that causes
us to believe that the Subject Matter information is not prepared, in all material respects, in accordance with
the Applicable Criteria.

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire rights
against us other than the Company and MOC for any purpose or in any context. Any party other than the
Company and MOC who obtains access to our report or a copy thereof and chooses to rely on our report (or
any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept or assume no
responsibility and deny any liability to any party other than the Company and MOC for our work, for this
independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or
disclosed, in whole (save for the Company’s own |nternal purposes) or in part, without our prior written
consent. — :

KPMG Professional Services /
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Jeddah, 30 May 2024
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Respected Shareholders,

Greetings,

With reference to the provisions of Article 71 of the Companies Law,
which reguires the Board of Directors to notify the General Assembly
regarding any businesses or contracts that the Board members have an

interest in.

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 | Ugd
Chairman wdexall Gy

Jamal Bin Thaniah 485 o ez Arif Albastaki Sl Byle Mohammed Hefni (Gi> dae
Vice Chairman oudaxall Gy L6 Member s Member s

treslam Heibal

Hesham Heikal S plan Mansour Aldl Hguaie Naif Al-Hamdan Oldaxdl Casls
Alsalem
Member pr-13 Member s Member EY-1

e 777

Osama Barayan ol delul Fahad Alsaud sgmdl dgd
Member s Member gias

Emaar The Economic City LByl Al .)w_v A< ,8
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King Abdullah Economic City 23965-7373 7373- Y712 AVl dlae j&.«iv"uy
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Signature of the Board of Directors of Emaar the Economic City

Fahad AlSaif Caadl ugd
Chairman osdemall Gty
Jamal Bin Thaniah a5 ¢op Jlaz Arif Albastaki Sl Byle Mohammed Hefni (Gi> dae
Vice Chairman oudaxall Gy L6 Member s Member s
2
Hesham Heikal S plan Mansour Wldl jguaie Naif Al-Hamdan Oldaxdl Casls
Alsalem

Member giac Member s Member guac
Osama Barayan Oyl delud Fahad Alsaud dgaall dgd

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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