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Introduction

The Nomination and Remuneration Committee (the
"Committee") of the Board of Directors of Etihad
Etisalat Company (Mobily) (the "Company") has
prepared in implementation of the provisions of
paragraph (B) of Article (Fifty-seven) and paragraph
(A) of Article (Sixty-first) of the Corporate
Governance Regulations issued by the Capital
Market Authority under Resolution No. (8-16-2017),
dated 13/02/2017, as amended by the Capital
Market Authority Board's Resolution No. (8-5-
2023), dated 18/01/2023., which requires The
General Assembly of the Company, upon a proposal
shall
Committee's

from the Board of Directors, issue the

Nomination and Remuneration
Charter, provided that these regulations include the
Committee's work controls and procedures, its
tasks, the rules for selecting its members, the
duration of their membership, their remuneration.
The Committee shall undertake the competencies
and tasks set forth in this charter in accordance with
the provisions of the Corporate Governance
Regulations issued by the Authority, and in line with
the best practices in the field of corporate

governance.
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2. Definitions & Abbreviations GhlaisYig Ol 2
The below mentioned abbreviations and phrases o o b Lgolel doeso gall Sl e )l whlally ol Jus
have the meanings next to them, unless the context 1l O il Blw
requires otherwise:
Abbreviation | Description Gogll Jbaisyl
Board Board of Directors of Etihad (bge) ©Lasl sl &S 81| uleo ol
Etisalat Company (Mobily).
Committee The Nomination and B8y il ) dised =VESI]
Remuneration Committee
Charter The Nomination and Bl el diod Jas dxSY a1
Remuneration Committee
Charter.
Authority The Capital Market Authority. Al B! i gl
Company Etihad Etisalat Company (Mobily). (Gobge) wILasl sl a8 aSall
Chairman The Chairman of the Committee. Al ) oyl

= The meanings of the definitions and terms | a=5Mloda 3 8l Olxdlasaally Olapad! las Gud
contained in these Regulations shall apply as | &3ball daaall Sl dSg> oY (§ lgyas o3 Lo Jiw
defined in the amended Corporate Olayadl Jlas Ay (Grudy clod) Ggun At 30
Banall OB Ao Y (3 Goyod o ) lllasaally
&1 e daizall Olgzdl oo Byabiall dlall I3 dakaiS
A8ya0 e hle ol S

Governance Regulations issued by the Capital
Market Authority, and the rest of the
meanings of the definitions and terms that are
not defined in the Corporate Governance
Regulations amending  the relevant
regulations issued by the competent
authorities shall apply to any undefined words
or phrases.
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3. References

Companies Law promulgated by Royal Decree
No. M/132, dated 01/12/1443 AH.

Executive Regulations of the Companies Law
for Listed Joint Stock Companies issued by the
Capital Market Authority under Resolution
No. (8-127-2016), dated 17/10/2016, as
amended by the Capital Market Authority
Board's Resolution No. (2-26-2023), dated
27/03/2023.

Corporate Governance Regulations issued by
the Capital Market Authority under
Resolution No. (8-16-2017), dated
13/02/2017, as amended by the Capital
Market Authority Board's Resolution No. (8-5-
2023), dated 18/01/2023.

The amended and approved Articles of
Association of the Company based on the
minutes of the General Assembly meeting
held on the first day of June 2023.

The remuneration policy for members of the
Board, its committees, and the Executive
Management of the Company, which was
approved based on the minutes of the
General Assembly meeting held on the first
day of June 2023.

Policies, standards and procedures for
membership in the Board of Directors, which
were approved based on the minutes of the
General Assembly meeting held on the fourth
day of June 2017.
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4. Charter Statement

4.1 Formation of the Committee

= By a decision of the Board, the Committee
shall be formed of at least three members
other than the Executive Board Members, and
a maximum of five members provided that
they include at least one Independent
member.

= In the event that the Chairman of the
Committee is absent from a meeting, the
Committee members shall select an interim
chairman of the meeting.

= Assistance may be sought from Non-Executive
members or persons other than the Board
members, whether they are shareholders or
not.

= The Capital Market Authority must be notified
of the names of the Committee members and
their membership description, within five (5)
working days from the date of their
appointment, as well as of any changes to such
information, within five (5) working days from
the date of such changes.

= The term of membership in the Committee will
be related to the session of the Board.

4.2 Competences of the Committee
The Committee shall exercise all competencies
assigned thereto, submit its reports to the Board, and
maintain direct channels of communication with the
Board. The Committee shall not be entitled to amend
any decision issued by the Board, and its competences
will be defined according to the relevant laws and
regulations as follows:
= Setting a clear policy on the remuneration of
members of the Board, the Board committees,
and the Executive Management, and
presenting it to the Board for consideration in
preparation for approval by the General
Assembly, provided that such policy follows
performance-related standards, discloses
them, and verifies their implementation.
= (Clarifying the relationship between the
granted remuneration and the applicable
remuneration policy, and indicating any
material deviation therefrom.
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Periodically reviewing the remuneration Lgkg,uJLn_e Sbo @l o)l dolewd dyg )l dazlyall

policy, and evaluating its effectiveness in
achieving the desired goals.

Recommending to the Board the
remuneration of the members of the Board
and the Board committees and Senior
Executives of the Company, in accordance
with the approved policy.

Proposing clear policies and criteria for
membership in the Board and the Executive
Management.

Recommending to the Board the nomination
and re-nomination of its members, in
accordance with the approved policies and
standards, taking into account not to
nominate any person who has previously been
convicted of a crime involving a breach of
honor and honesty.

Preparing a description of the capabilities and
qualifications required for Board membership
and Executive Management positions.
Determining the time that should be allocated
by the member for the Board work.

Annually reviewing the necessary skills or
experience requirements for Board
membership and Executive Management
positions.

Reviewing the structure of the Board and the
Executive Management  and making
recommendations regarding any changes to
be made.

Annually verifying the independence of
Independent members, and the absence of
any conflict of interest in case the memberis a
member of the board of directors of another
company.

Preparing job descriptions for Executive
members, Non-Executive members,
Independent members, and Senior Executives.
Laying down procedures in the event of vacant
position with the Board members or Senior
Executives.

Determining the strengths and weaknesses of
the Board of Directors, and proposing
solutions thereto in line with the interests of
the Company.

Supervising the preparation of a clear
governance strategy commensurate with the
nature and size of the Company's activities,
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verifying its implementation, and reviewing
and updating it based on any internal and
external variables of the Company.

Reviewing the corporate governance
documents and ensuring the presence of
governance tools and methods that regulate
communication mechanisms between the
Board and the committees thereof on the one
hand and the Executive Management on the
other.

Ensuring the presence of an induction
program for new members of the Board.
Providing continuous educational and training
programs and allowing access to recent
developments in the field of communications
technology for all members of the Board,
taking into account the approved policy of the
Company on training programs and business
trips.

The Committee shall consider the issues
assigned thereto or referred by the Board, and
submit its recommendations to the Board to
take the relevant decision, or taking such
relevant decisions if assigned by the Board.
Reviewing and developing the code of conduct that
reflects the values of the Company, and other
internal policies and procedures, to meet the
Company's needs in line with best practices,
and submitting it to the Board for approval.
Ensuring the effectiveness and quality of
practices and standards that govern human
resources activity and the effectiveness of
leadership and talent development programs
according such practices and standards that
are appropriate to the Company's status.
Evaluating the effectiveness and efficiency of
human resources systems, and related
systemsy to ensure the effective application of
successful practices in the field of human
resources to meet the needs of the company
Evaluating human resources programs,
including talent acquisition and retention
programmers, performance management
programs, succession plans, comprehensive
incentive and remuneration programs, and
employment sources diversification programs
to enrich cumulative experience in a way that
enables the Company to improve the
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institutional performance culture across the
Company.

= Ensuring the quality of necessary
appropriate  tools to  measure
effectiveness of human resources.

= Ensuring that the employees adopt and
adhere to Mobily's values in their job practices
and behaviors, and apply them through
interaction and communication with each
other to make decisions and integrate
achievements.

= Ensuring the presence of appropriate work
mechanisms to measure the Company's
values, as well as the quality of such
mechanisms in evaluating the employees'
compliance with the Company's values on the

and
the

ground.

= Evaluating the effectiveness and quality of
human capital programs targeting the
Executives of the Company, including

succession programs for first and second level
occupants and candidates for such positions.

= Reviewing any data related to the benefits and
compensations paid for jobs similar to Senior
Executives in the market and evaluating the
competitive position of the Company in this
regard.

4.3 Duties and Obligations
4.3.1 Obligations of the Committee Members

Each member of the Committee shall abide by

truthfulness, honesty, loyalty, care, and interest in the

interests of the Company and shareholders, and prioritize

them over his personal interest, including the following in

particular:

= Fully complying with the provisions of the
Companies Law, the Capital Market Law and
its Executive Regulations, any other relevant
laws, and the Articles of Association of the
Company when exercising his duties and
competencies, in a way that achieves the
purposes for which he was granted the same,
and refrain from doing or participating in any
action that would prejudice the interests of
the Company.
= Regularly attending and not being absent from

the Committee meetings, except for a
legitimate excuse, actively participating in its
work, and notifying the Chairman, in advance,
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of any reasons or urgent reasons for absence
from any of the Committee meetings.

Not to participate in any executive businesses
at the Company.

Exerting due professional diligence in any
works entrusted to him, and keeping abreast
of recent developments in the Company's
business.

Not to accept any item of significant value
from any employee, subordinate, customer,
supplier, or any person having a business
relationship with the Company, which may
prejudice the independence of the Committee
member in terms of form or substance or
which may affect or be supposed to affect any
decisions taken.

The Committee members and other persons
invited to attend the Committee meetings
must not disclose secrets of the Company and
must maintain the confidentiality of meetings,
discussions, and review of any documents
viewed by the attendees.

Disclosing to the Board any transactions that
took place between him and the Company and
the nature of such relationship, as well as his
relationship with the Board and the Executive
Management of the Company, in accordance
with the Conflict of Interest Policies and Code
of Ethics and Professional Conduct approved
by the Company.

4.3.2 Duties Chairman of the Committee

The members of the Committee agree at the
first meeting of the Committee at the
beginning of each new session, or in the event
of a reformation of the Committee, the
Committee members shall agree on the
Committee Chairman, provided that he is an
Independent member.

The Board Chairman may not hold the position
of the Committee Chairman.

The Committee Chairman shall organize the
meetings of the Committee, set the agenda of
its meetings, and review all information and
documents necessary to assume his
responsibilities.

The Chairman, or his designee from among the
Committee members, must attend the
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General Assembly Meetings to answer the
shareholders' questions.

= Representing the Committee before the Board
and any other entity, if needed.

4.3.3 Secretary of the Committee

= The Secretary General of the Board shall be
the Secretary of the Committee. The
Committee may appoint a secretary from
among its members or from others, provided
that he meets the appropriate requirements
for the position as stipulated in the Corporate
Governance Regulations issued by the
Authority. His duties and responsibilities will
be to document the Committee's meetings,
prepare the minutes of discussions and
deliberations, indicate the place, date, start
and end time of the meeting, document the
Committee's decisions and voting results,
keep such documents in a special and
organized register, recording the names of
attending members and any reservations
made thereby, if any, and have all attending
members sign such minutes.

= Providing the Committee members with the
meeting agenda, working papers, the relevant
documents and information, and any
additional documents or information
requested by any members with regard to the
issues contained in the meeting agenda.

= Informing the Committee members of the
meeting dates a sufficient time in advance of
the specified date.

= Submitting periodic reports on activities and
works of the Committee to the Board, and
performing all other duties that may be
assigned to him by the Committee.

= Providing assistance and advice to the
Committee members.

= The Secretary of the Committee shall not be
entitled to participate in or vote on any
decisions of the Committee.

4.3.4 Invitees of the Committee Meetings
= No member of the Board or the Executive
Management, other than the Secretary and
members of the Committee, shall be entitled
to attend the Committee meetings, unless the
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Committee requests to hear his view or obtain
his advice.

= |nvitees shall not participate in any discussion
relating to their appointment, benefits,
termination, or any other issue concerning
them, unless the Committee requests them to
participate.

= The Committee members and other persons
invited to attend the Committee meetings
must not disclose secrets of the Company and
must maintain the confidentiality of meetings,
discussions, and review of any documents
viewed by the attendees.

4.4 Committee Annual Report

= After approval, the minutes and any other
documents shall be made available for viewing
by any member of the Board.

= The Committee shall make appropriate
recommendations to the Board on any
matters that fall within the Board's
competence and affect the Committee's tasks
at the same time.

4.5 Meetings of the Committee
4.5.1 Meeting Invitation

= At the invitation of the Chairman, the
Committee shall meet and the Chairman shall
call for the meeting if a member of the
Committee submits a written request to that
effect thereto.

= For the purpose of performing its duties, the
Committee shall convene at least every six
months or whenever needed.

= |f a member of the Committee cannot attend
the Committee meeting in person, he may use
any of the modern means of communication.

= The meeting invitation must be sent a
sufficient time prior to the meeting date,
provided that the invitation indicates the time,
date, venue, and agenda of the meeting, in
addition to any documents to be discussed at
the meeting.

= The Committee shall hold all meetings at the
Head Office of the Company, or in any other
venue agreed upon by the members. The
meetings may also be held using the means of
modern technology.
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4.5.2 Meeting Agenda
In coordination with the Chairman and the CEO, the
Secretary of the Committee shall prepare the agenda of
the Committee meeting and schedule the issues for
discussion, based on their importance and priorities,
provided that they are reviewed and approved by the
Chairman before distribution to the members.

4.5.3 Quorum and Voting

= For the validity of the Committee meeting, it
must be attended by the majority of members.

= A Committee member may not authorize
another member to attend or vote on his
behalf at the meetings.

= Decisions of the Committee shall be passed by
the majority of the present votes. In the event
of atie, the decision voted for by the Chairman
shall be adopted. In the event of a tie, the
Chairman may postpone the decision-making
for further consideration or refer the same to
the Board for determination.

= The Committee may not issue decisions by
way of circulation to the members separately,
except in urgent matters, and such decisions
will be valid when approved by the majority of
members, unless one of the members
requests - in writing - a meeting for
deliberation. Decisions will be presented to
the Committee at its first subsequent meeting
for documentation in the minutes of the
meeting and approval.

4.6 Minutes of the Meeting

= The Secretary of the Committee shall prepare
and send the first draft of the minutes to the
Committee members within a maximum of
five (5) working days, in order to provide their
observations and views.

® The Committee members shall submit their
observations and views on the minutes within
five (5) working days from the date on which
they receive the first draft of the minutes from
the Secretary.

= Any member may reserve any decision taken
by the Committee, provided that he indicates
the underlying reasons for reservation.
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= The Secretary of the Committee shall amend
the first draft of the minutes based on the
members' observations.

® The Committee members shall submit their
observations on the minutes within five (5)
days from the date on which they receive the
second draft from the Secretary.

= The Secretary of the Committee shall prepare
the final form of the minutes, and the minutes
will be considered official upon signature by all
attending members and the Secretary.

= The means of modern technology may be used
for signing minutes and  recording
deliberations.

= The Secretary of the Committee shall send the

approved minutes to the Committee
members.
= |[f a member desires to include his

observations in the agenda of the meeting
following the present meeting as a main issue,
he shall coordinate with the Chairman.

= The Committee shall follow up on the
implementation of its decisions and any other
issues discussed at previous meetings.

4.7 Duration of the Committee Work

Duration of the Committee work will begin from the date
of its formation and end with the termination of the term
of the Board session, or the termination of the Committee
by the Board. The duration of the Committee work must
correspond to the term of membership in the Board.

4.8 Termination of Membership
= By a decision therefrom, the Board may
terminate the membership of all Committee
members or any members thereof for any
legitimate reason as required by the
Regulations.

= Any member of the Committee may resign
from the Committee via a written notice to the
Board Chairman and the Committee
Chairman. The resignation shall enter into
force as of the date of the notice delivery
unless the notice specifies another date for
the effectiveness of the resignation.

= The membership of the Committee will be
terminated if the member fails to attend more
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than three consecutive meetings of the
Committee without prior permission from the
Committee Chairman or an excuse acceptable
to the majority of the present members.
= |f a position in the Committee becomes vacant
due to a member's death or resignation and
such vacancy does not violate the valid
convening of the Committee for a decrease in
the number of members below the minimum
number stipulated in the Charter of
Committee, the Committee may temporarily
appoint a person who has sufficient
experience, provided that the Authority is
notified to that effect within five (5) working
days from the date of appointment and such
appointment is presented to the Board at the
first following meeting. The new member shall
complete the term of his predecessor.
4.9 Remunerations and Allowances of the
Committee Members
= Each member of the Committee shall be
entitled to receive annual remuneration,
attendance allowance, and other allowances,
by decision of the Board and in accordance
with the approved remuneration policy for
members of the Board, its committees, and
the Executive Management.
= The Committee members shall be entitled to
compensation for any travel costs incurred for
attending the Committee meetings from their
place of residence to the Head Office of the
Company or the meeting venue, in addition to
any other costs incurred for accommodation
and transportation, according to the relevant
policy of the Company or as determined by the
Board in this regard.

4.10 Resources and Information Sources

= The Committee shall have access to all
resources and information necessary to
enable it to optimally perform its
competences, tasks, and responsibilities.

= The committee shall be entitled to approve
consulting project contracts, directly, or direct
executive management to award a consulting
projects contract to a consulting firm that the
committee has chosen as the most suitable
and fitting the nature of duties and

oy cllicl of Glog) dizlll sbiacl > 3810 yad Jl> (3
Slaal dowa) L3I bg &dl IS yeaidl lia o gy
AN sl e lacl sae ad o Sdisll
3 B850 cpad Of didld didll dossY 3 e Lo guaiall
£ of Je dd0ly Basll 48 3155 o 2L 3,
o) B e Jas abT (5) duwes JH5- digg)l G
dg J6 gloszl dol (3 pulmall e cuadll (2, Ol
.daluw o gaaall d.mi“:g

Yy Lmlll sbacl OB 4.9

oulzmall 0 by (63 Vg g Jg digine
dis Al Olallly (udoeal lact OB duwbd ladgg
Sdaiaall 45 Ed) daaiill §ylaYlg

WSS e paeal e Jgadl Al slacY (3 @
dl 48] 98 o Ll Olelaizl Hgua> Jslde yaull
1 ] ALs] (glaizdl slasil O of uy)) 4821 2890
L] e Dol gally AalBYL Aadyo (5,5 CAIES
Mg ulomall o3uss Lo 339 of 45401 3 g Jganall
Dduall

Ologhaall yobasy 3)lgedl 4.10
)W Wl glanlly ylgall xwr Ul Jgro gl il 3 =
e W3 algans Llobimia 131 o LS Lo e
Azy JS1

W Gous dgalge 3B (2heY pyladiuns o i)
e &dnicd) 8101 duzr 939 8 olie 8) gamy LBl slais |
Eadll aass (olseal of W e dylasudl 3giall
Vg g dbliall Wl ganally plgall dapds ao (353 Lojun>
ol sl aales Yl 0d o § o

Page# 16 of 17




Ky il Al &z Jos dosy

hbigo
Mobily

Nomination and Remuneration Committee Charter

responsibilities assigned to the committee, in
all such cases, the application of the
company’s procurement policy shall not be
required.

4.11 Concluding Provisions

= This Charter will be effective as of the date of
approval by the General Assembly, and no
articles may be amended, deleted, or added to
this Charter, except with approval of the
General Assembly upon a proposal from the
Board.

= This Charter will repeal and replace all
procedures, decisions, or internal regulations
of the Company that are inconsistent
therewith.

= |n cases for which no provision is made, the
relevant laws and regulations issued by the
competent authorities will apply.

4.12 Review and Revision

® The Committee shall review this Charter
periodically or when needed, to verify its
compatibility with the objectives set for it and
in compliance with the relevant laws,
regulations or regulatory requirements.

= The Committee shall share any amendments
or proposals to this Charter with the Executive

Management and seek its views and
observations in order to achieve the relevant
objective.

4.13 Language
This Charter has been prepared in the Arabic
and English language, in the event of a conflict
or ambiguity between the Arabic and the
English text, the Arabic text shall prevail.
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