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Nomination & Remuneration & Neminatien Committee Charter

a2e232024

This Charter has been executed in both Arabic and English ol 5 oo pml Gl e im o 3 m s i (b5 Al g yed) RaLL 2 w36 Sl 5
Language. In the event of any contradiction between the Arabic text . ot mlly sl 3 s ey
and the English text, the Arabic text shall prevail 7 .
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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. Al Goud| dua sdiaghl @

e Board: The Company's Board of Directors. A8yl yla] pulo sgudnell @

e Charter: Nomination & Remuneration Remuneration etellallilalSally alsninill disd Joco dx5X :dadslil @
& Neminatien-Committee Charter. ol

e Committee: Nomination & Remuneration b 1 ilalSallg ealsinyill disd sl @
Remuneration-& Nomination-Committee. etelSalilalSally oyl disd  judy  tomeddl @

e Chairman: Chairman of the Nomination & el
RemunerationRemuneration——&——Nomination iy izl EL“I:?‘ g gyl cui 3] 1 alSall guuidl @
Committee. $ onolall cLAcll 8 o @dde dind gud) jlus]

e Acting Chairman: If the Chairman is absent from a glail
Committee meeting, the members in attendance will elllAblalSally alsuinidl  din) ghc igbmll e
elect atemporary Chairman amongst themselves during erbeamipdly
the meeting. elalallilalSally olainll dind yu Gual spdl Gaol @

e Member: Member of the Nomination & erbeoryly
RemunerationRemuneration——&—Nomination GaLaiddl dipsall jlac| :dSpidl  ©
Committee. oo (§ pudg dinlll § gac sgulnall glS (o o @

® Secretary: Secretary of the Nomination & Bylaxl
RemunerationRemuneration——&—Nomination g bgiall (Pl ifl 1ipmiadizd] jS of Laipdiadl Glsd1 o
Committee. dailyna®l oyl sl >1yidlg dragll dSsuidl eldac 3l

e “Company” or “EEC”: Emaar the Economic City Sl aallg algig gissinll GubyllS daiséiig

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 Nomination & Remuneration

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

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.

The committee may issue resolutions by circulation, by
presenting them to the members separately. Such
resolutions shall be in force if sigred-approved 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.

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.

‘ 5.

Expiry of the Board's term.

Resignation.

Subjected to a health condition that prevents him from
performing his duties in the Committee.

A resolution by the Board to terminate his/her Committee
membership for any of the following reasons:

e 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.

Becoming disqualified due to losing any of the Nomination

& Remuneration Committee’s 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 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
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

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.

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
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20.

21.

or affiliates, taking into account not to nominate any person
previously convicted of a breach of trust.

The Nomination & Remuneration Remuneration—and
Neminations-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.
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9. Ensure the execution of the Committee's resolutions and

recommendations.

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.

Page 9 of 15

LSl &I puasdy e gmnag Algo sdmamlidl 3sLall

@it J> § aolgog iyl Jams alidl alSall Guusiyl Jsiy

cLacBl &l gdumag plga :pdikall slall

il Glaal @i Gle ool a2

Al anlelazs! ¢ dlelall dS)Linallg yoanll Jle oyl 2

2o dplizg didoduuay yhill dgg (e yumilly el daaliwall 3
lueXl § &yl dolell dxLaall is]

G g (ygeal il gfamnag plga tpine dssladl Lol

Bbgo g0 of lilacl gn go &l yu gual Gumsy Gl ag83

(AR (§ dildodua Jiaiig dyyladl Lgalgay alusll &Syl

Jlacfl Jous slac] @lls (6 Loy wolelaist) goislly yoassll 2
iy elegiga gl jlucRl § 58 go dinlll Guusy go Guansislly
i)l go lgnindlio (§ drisaill )l

iyl go Gauniilly dislll lelazs] sego pani 2

A8lS 1ay glaisN scga Jid glaisNl slgay dislll clacl g3 3

cLacll pia> gdoi o sSllly wlclaisdl yblaos slic] 4
lade cpyolal

lelaisNl polse o gy dixlll cladl bo35 5

sl Lgsasil Gl aluogilly alyall delio 6

Jlacll Jolis s § Loy dinlll @lsiiare guany blasdl 7
Lgiluogig Lgihylyd i deilio @l gblxallg



=KAEC

dualmidul allluc eloll diao

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

implementation of its decisions.

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.
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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.

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

5. Allrelated documents to the meeting shall be enclosed to the
minutes.

6. 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.

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 Gl tlally Colbaladl : pine dialidl dslall
1. The committee reserves the right to investigate any matter £9090 §T ol daalga pad J51y yal @i o ol dxll g~ 2
falling within its functions, or any subject specifically U3 ag manill aag Gle gudsall ddlay
requested by the Board of Directors, mainly the following: Le&iligg dS il s Gl eMbRI g -
- Access the Company's records and documents. diainl 85331 gl yulsa clacl o ol g elaal d odb -

- Request any explanation or statement from Board @i o lwaraXly gyl (pyoy &Syl abge ol
members, Executive Management or Company loglea
employees for the purpose of investigating and Ayl dg> @i oo duslly diigilsll §yguirally dilowXl dinll g .2
inquiring about any information. Baclusal by jgy0 ¢lls ol Lia gy3l dldiuce & yLiiwl dg> &l gl
2. The committee reserves the right to seek legal and technical A8yl las e 3 59%0g dgalga el S dixlll
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.
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Article Nineteen: Communication Juolgidl ¢ pine dsuaalidl dalall
Communication with Shareholders geadbluall ga Jolgill
The Chairman of the Committee, or his delegate from Committee yois dinlll clad go dic wgin o o dinlll Gy Ul wsu
members, shall attend the General Assembly Meetings and als graaluall ahludiwl g Jle 3yllg dolell dmandl lelais|
answer any questions raised by the shareholders regarding the Adixll ealolaisly albliv dédell

Committee’s activities and mandate.

Communication to the Board )32 yulxo ga Joloill
The Committee, through its Chairman, shall report to the Board, dinlll 633 Jluro &by Gulzall Ml gy JAS (o &l Jgis
on any matters that, in the opinion of the Committee, needs to shaiel cllais il gudlgall Gils I gy pudall dbls] 83940
be brought to the attention of the Board and any matter requiring Ll @lelys] o aih Lo 3Ll gl/g Ll julzall

Board approval and / or action.

Communication with Management 8)ladl ga Juolgill
In coordination with the CEO, the Committee may invite any ol Sloiara (o éi 8g9cs dind) @ sl pudyll go Gauiilly
officer or employee of the Company to attend its meetings and e dojlll wlagleall ayisig lailelaisl joas) @Sl Sabga

provide information, as necessary. 03| LAss)
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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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