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1. Scope, Cover and Approval of
the BDRP

Purpose:

This Board Remuneration Policy (the
“Policy”) facilitates the governance and
implementation of Board renumeration
for National Central Cooling Company
PJSC (“Tabreed”).

Applicability:

This Policy applies to all future payments
to Tabreed’s Board.

Effective Date:

The Policy will be effective from the date
of approval by Tabreed’s shareholders at
the next Annual General Meeting to be
held in 2025.

Policy Owner:

This Policy is owned by the Nomination
and Remunerations Committee.

Definitions:

When used in this Policy, the following
terms have the following meaning:

e Board: means Tabreed’s Board.

e Board Committees: means the sub-
committees of the Board, which

include (among others) the
Nomination and Remuneration
Committee, the Audit, Risk and
Compliance Committee and the

Finance Committee.

e Board Members: means the members
of Tabreed’s Board.

e Board Secretary: means the appointed
Tabreed Board Secretary.
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2.

Introduction

The Policy aims to:

1.

3.

Promote fair and competitive
compensation of Tabreed’s Board
Members for their work on the Board.

. Detail the process for approval for the

Board remuneration package,
upholding the highest standards of
corporate governance.

. Adhere to the required approval

processes detailed in the Public Joint-
Stock Companies Governance Guide
2020 (as amended), issued by the
Securities and Commodities Authority
("SCA").

Principles

The Policy is built on the following
principles:

1.

Alignment with Tabreed’s Strategy:
Board Members' interests should be
aligned with Tabreed's long-term goals
and vision.

Market  Competitiveness:  Board
remuneration should be competitive
with the market while reflecting Board
Members' dedication, qualifications,
and responsibilities.

Balanced and Fair: Board
remuneration should recognize the
significant time and commitment
required for effective Board oversight.

Transparency and Accountability: The
Policy upholds transparency in
decision-making and accountability to
Tabreed’s shareholders.
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4. Application

This Policy applies to all Board Members,
including Executive and Non-Executive
/Independent/Non-Independent
directors, serving on the Board and Board
Committees.

Unless otherwise specified, all Board
Members (including Board and Board
Committee Chairs) are eligible for the
annual remuneration as determined by
the Board and approved by Tabreed
shareholders.

5. Board Remuneration SCA
Requirements

SCA Requirements:

I. The Company will ensure that
Board renumeration does not
exceed 10 % of the net profit of the
relevant financial year after
deducting all the depreciations and
reserves.

II. As an exception to paragraph |
above, if:

a. Tabreed has not generated any
profits; or

b. Tabreed generates profit but the
share of each Board Member in
such profits is less than AED
200,000,

any Board Member may be paid a lump
sum renumeration not exceeding AED
200,000 at the end of financial year,
provided that Tabreed’s articles of
association so permits and the Annual
General Assembly has approved the
payment. Note that, in this case, fixed fee
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and the Board renumeration may not be
combined.

lll. Any fines on Tabreed imposed by
the competent Authority(s) as a
result of the Board Members’
violations of the Commercial
Companies Law, or the Articles of
Association of Tabreed during the
fiscal year shall be deducted from
their remuneration.

IV. The Annual General Assembly may
choose not to deduct all or some of
the fines, if it finds that such fines
are not the result of failure or
mistake of the Board.

6. Remuneration Process and
Governance

SCA Requirements:

Proposal and Market Analysis: Tabreed’s
Nomination and Remuneration
Committee will annually review and
endorse a proposed Board remuneration
for consideration by Tabreed’s Board,
considering the Company's performance
in the relevant financial year, market data
on Board remuneration and observing
relevant laws and regulations, including
rules stated above.

Board Recommendation: Based on the
Committee's endorsement, Tabreed’s
Board will review and consider the
recommendation and if aligned endorse
the proposed Board remuneration, to be
presented to Tabreed’s Shareholders for
approval at the General Meeting.

Shareholder Approval: Tabreed’s
shareholders have the final authority to
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approve Board remuneration at the
Annual General Meeting.

Policy Review: The Policy will be reviewed
annually by the Nomination and
Remuneration Committee (NRC) and
revised as needed, subject to Shareholder
approval.

Earning Remuneration: Annual fixed
remuneration is earned on an annual basis
and prorated for partial service during a
calendar year.

Processing: Board Members’
remuneration payments shall be prepared
and paid promptly by Tabreed Finance in
consultation with the Board Secretary
following Shareholder approval at the
Annual General Assembly.
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