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Competition Standards and Procedures for Members of the Board,

Committees and Executive Management

p2024

This Charter has been executed in both Arabic and English Oaill s o yadl Gaill o i jad sms Il ohs A SalaiY) g g yad) AU A5 038 slac) 3
Language. In the event of any contradiction between the Arabic text ) cerondl aily Janll ah ¢s lasy)
and the English text, the Arabic text shall prevail



Article One: Definitions

In this document, the following definitions of words and

phrases apply unless the context clearly requires otherwise:

Authority: The Capital Market Authority.

The Exchange or Tadawul: The Saudi Stock
Exchange.

Corporate Governance Regulations: Corporate
Governance Regulations issued by Capital Market
Authority.

“Company” or “EEC": Emaar the Economic City
Board: The Board of Directors of EEC Company.
Standards/Procedures: Competition Standards and
Procedures for Members of the Board, Committees and
Executive Management.

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

Secretary: Secretary of the EEC Board of Directors.
Committee: Any Committee emanating from EEC's
Board of Directors.

Chairman of the Committee: A person who chairs
any Committee emanating from EEC's Board of
Directors.

Executive Director: A member of the Board who is a
full-time member of the executive management team
of the company and participate in its daily activities.
Non-Executive Director: A member of the Board who
isnot a full-time member of the executive management
team of the company and does not participate in its
daily activities.

Independent Director: A non-executive member of

the Board who enjoys complete independence in
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his/her position and decisions and none of the
independence affecting issues stipulated in the
Corporate Governance Regulations apply to him/her.
Managing Director: Board Member appointed by
EEC's Board of Directors, who implements the Board of
Directors resolutions, conducts the Company's day-to-
day businesses, and heads its employees under the
Board of Directors supervision and control.
General Assembly: An assembly consisting of the
shareholders in the Company formed in accordance
with the provisions of the Companies Law and the
Company's bylaws.
Stakeholder: Any person who has an interest in the
company, including employees, creditors, customers,
suppliers and the community.
Financial Statements: The Consolidated Financial
Statements of EEC and its Subsidiaries, include the
Consolidated Statement of the Financial Position as at
31 December of each Gregorian year along with the
consolidated statements of income, cash flows and
changes in consolidated shareholders' equity for the
year ending on that date.
Relatives:
1. Fathers, mothers, grandfathers, grandmothers, and
ancestors thereof.
2. Children, grandchildren, and descendants thereof.
3. Siblings and maternal and paternal half-siblings.
4. Spouses.
Person: Any natural or legal person that is recognized
as such under the laws of the Kingdom.
Affiliate: A person who controls another person or is
controlled by that other person, or whe is under
common control with that person by a third person. In
any of the preceding, control could be direct or indirect.
Chief Executive Officer or CEQO: A non-Board
Member appointed by EEC's Board of Directors, who

implements the Board of Directors’ resolutions,
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conducts the Company's day-to-day businesses, and
heads its employees under the Board of Directors’
supervision and control.

e Company's Departments: EEC's business lines,
sectors and departments or employees, in accordance
with the administrative and organizational structure
approved by the Company, responsible for applying and
implementing this Charter.

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).

Article Two: Purpose
In compliance with the requirements of the Corporate
Governance Regulations issued by the Capital Market
Authority, the Board shall propose competition standards to
the General Assembly for approval, which shall define the
competiting businesses and activities with the Company's
activity or one of the branches of its acitivity.

Accordinly, these standards and procedures were prepared
to define and asses the competitive businesses/activity to
the Company, as well as setting down the procedures fo
authorizing the Beard, Committees, and Executive
members  to

Management participate in  such

businesses/activities.

Page 4 of 9

53101 pay baiall (ol 8l 1maiuicdl s of dsdaiizd G181 o
Lnpilyi byl plysdly Lot &8y il lylac
Jladl sp3ally ailgig gl GudyllS laigbit

gl LN Batalt

Go—udll &22 e Bylall olSy ] daSe> dn5d eldbhial Yol
dolelt dymandl Jle dwdbiall ylno 3338l ulno pyidy dylal]
& wdlial a8l Slacdl yoleall ais saig ladde daalgall
LebLis £ga 1ol ol @8yl bl

andiy sl ol dly soleall aia slic) ai s Je clig
@lelyat gdg J dlagl dSy i) dusliall dn b/ Jlacd
& &Linally igeidl aadlg Hlallg 813 pulso clas jriges
i)/ lacdl 2 ia



Article Three: Duty of Care

A, A member of the Board, Committees, Executive

Management shall:

1. Perform his/her duties with honesty and integrity,
and not prioritize his/her own interest over the
interests of the Company and its shareholders, and
not use his/her position to achieve personal
interests;

2. Avoid situations of conflicts of interest- including
competing with the Company- and notify the
respective Beard, Committee, or CEO of situations
of conflict which may affect his/her neutrality
when looking into matters presented before the
Board, Committee, Executive Team {as applicable).
The Board, Committee, Executive Team shall not
allow such member to be involved in deliberations
and record such notification in the minutes of the
meeting, and shall not count his/her vote when
voting on such matters in the Board, Committees,
the General Assemblies, Executive Management
meetings (as applicable); and

3. Protect the confidentiality of the information
related to the Company and its activities, and not

disclose any of such information to any person.

B. Each member of the Board, Committees, Executive

Management is prohibited from misusing or
benefitting, directly or indirectly, from any of the
Company's assets, information or investment
oppottunities presented to the Company or to him in
his/her capacity as a member of the Board, Committees,
or Executive Management. This includes investment
opportunities which are within the activities of the
Company, or which the Company wishes to make use
of. Such prohibition shall extend to member of the
Board, Committees, Executive Management who
resigns to, directly or indirectly, use investment

opportunities that the Company wishes to use, which
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came to his/her knowledge during his/her tenure in the

Company.

Article Four: Concept of Competing Business

A. A member of the Board, Committees, and Executive

Management may not participate in any business that

competes with the Company, or compete in one of the

Company' activities, unless he/she obtains the

necessary approvals in accordance with the procedures

set in these standards and the regulatory provisions of
the Companies' Law and CMA regulations.

The following shall be deemed a participation in any

business that may compete with the Company or any

of its activities:

1. establishing a company or a sole proprietorship or
the ownership of a controlling percentage of shares
or stakes in a company or any other entity engages
in business activities that are similar to the
activities of the Company or its group.

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

3. acting as an overt or covert commercial agent for
ancther company or entity competing with the
Company or its group.

For the purpose of these standards and procedures, the

competing with the Company or any of its activities

shall entail the activities stipulated for in the

Company's Bylaws including but not limited to the

following activities:
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1. Non-residential and residential rteal estate
development, management, sale, lease, brokerage,
construction, and maintenance.

2. Economic cities operations and activities.

3. Special Economic Zones operations and activities.

4. Non-profit private universities operations and

activities,

Artticle Five: Procedures for Board and Committee

Members

A,

A person who desires to nominate himself/herself for
the membership of the Board or its Committees shall
disclose to the Board or the General Assembly any cases
of conflicts of interest, including engaging in business
that may compete with the Company or any of its
activities.

Each Board member or a member of its Committees
shall notify the Board or the Committee (as applicable)
fully and immediately of his/her participation- directly
or indirectly- in any businesses that may compete with
the Company or lead to competing with the Company-
directly or indirectly- in respect of any of its activities
and recording such notification in the minutes of the
Board or Committee meeting, in compliance with the
applicable laws and regulations.

The conflicted member shall abstain from voting on the
related decision in the Board meeting, the meeting of

its committees, and General Assemblies {as applicable).
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The Board shall inform the General Assembly, once
convened, of the competing businesses that the
member of the Board, or a member of one of its
committees, is engaged in, after the Board assesses the
member's competition with the company's business or
one of the branches if its activities in accordance with
these standards, provided that such businesses are
assessed on an annual basis.

A Board or Committee member may not engage in any
business that may compete with the company or with
any of its activities without the authorization of the
Shareholder's general assembly or the Board of
Directors if authorized by the General Assembly.

If a Board member engages in a business where he
competes with the Company, or conducts businesses in
any of the company's activities, this shall negate
his/her independency.

If a Board or Committee member violates paragraph (A)
of this Article, the Company may petition the
competent  judicial authority for appropriate
compensation.

In the event that the General Assembly or the Board -
if delegated by the General Assembly - rejects granting
the authoerization for a Board/Committee member to
participate in an activity competing with the company
or with any of its activities, the member shall resign
within the period specified by the General Assembly or
the Board; otherwise, his/her membership in the
Board/Committee shall be deemed terminated, unless
he/she decides to withdraw from such competing
activity or amend his/her situation in accordance with
the Companies’ Law and its implementing regulations

prior to the end of the period set by the General

Assembly or the Board.

Jlacdlh Loslinil e dolell dumand! £30b 8% udso 5L
ellsg ailad s15) g of udinall guiis Lalgliy il dancdliol]
ol d83ddl JlacR o Aol duwdlia o 5yladl Ludsa G850 32
o il gy of e pleall sia §ag lgih il gg)d 1o
Soin JSuiny Jlac oia

o @ o ol 6l e gl o B2 ulsa g dsl jgng X
Sl el £9)8 e ol o @8y il Lntlio il e Lo
oulza ol uaal wall dolell dmandl g prysyn 2 dalglis
Lol dimanll go winges Jl> g 8l

Jos el il gl Gulne o dc Ldai .l ga Lalin
83l dlglys o ill Lt pgys anl 8 of dSyddl pudly
&13] gude ol 1 pulze guace dallsa Jls p 88y dd) g
AL aall dgadl alal dulnall dalalt aie fe (I} &yaall ailsd
ratkiall yangeill daisall

G985 290y -BaRl uslzne gl dolwll dgmazl cuady Jb> 8
a0 sl ol §12l julss sael pusyill xia -dolell Loasl e
e 6l of &8y il & dlio b o Jae (6l idl ails)
Linll/a)dl pulze o ac Jlod dglglyi il leih il ggy8
o gl dalo)l dimant! lasaiss dlge s asllii ol padi
o) Lo 2liig dugiia dislll/ pudsal! § g are crse Mg 8ylad)
albil e aclogl @b of a8y idl & wblia ge Jorall 8
Lid o0 8aamall dlgall cLadil i dibinl]l asdloly arlSy i
B33 Gulsa gl dalell dmand]

Article Six: Procedures for Executive Management 3xdidd| 51a Salelyn] suastondl Ealall
A member of the executive management may not engage in
any business that may compete with the company or with
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any of its activities unless he/she discloses this to the Board

and obtains its approval.

Article Seven: Criteria of Determining Competitive
Businesses

The following criteria shall be considered- collectively-
when the Board asses the competitive activities/businesses:

A. The business's nature

B. The geographical reach and the markets in which
the competing company conducts its business.

C. The competitor's project size by which if the
activity/project exceeds an amcunt of SAR 10
million it shall be considered competing with the
business, in case all or some of the other criteria are

applicable to it.

Article Eight: Adoption and Amendments

A. These Standards and Procedures and any changes
thereof shall be recommended by the Cempany's Board
of Directors and approved by the Company's General
Assembly, and will be published in the Company's
website to enable the public and the stakehclders to
view it.

B. These Standards and Procedures have been drafted in
Arabic and English languages, and in case of any

discrepancy, the Arabic text shall prevail.
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dualnidavl alllae elloll dijao

Respected Shareholders,

Greetings,

HILCICou .

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

‘/ . My HOML™

Jamal Bin Thaniah 4 o ez Arif Albastaki Sl Byle Mohammed Hefni (Gi> dae
Vice Chairman oudaxall Gy L6 Member s Member s
. = ‘
Heshoam ikl =N
Hesham Heikal S plas Mansour ALl jguaie Naif Al-Hamdan Oldaxdl Cayls
Alsalem
Member pY-13 Member s Member s

e Vgt

ld

Oyl delud Fahad Alsaud Sgaall Ugd
Member s

Osama Barayan
Member s

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 el U gd
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Member g4ac Member s Member gac
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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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