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1. Preamble

The Nomination and Remuneration Committee
(hereinafter referred to as the "Committee") of
Morabaha Marina Financing Company SCJSC (the
"Company") is established and constituted by the
Board of Directors of the Company. The General
Assembly of the Company (the "General
Assembly™)  issues the  Nomination and
Remuneration Committee Charter (the " Charter")
to clarify the rules and criteria adopted in the
operation of the Nomination and Remuneration
Committee the membership terms therein.

2. Objective

1. The purpose of the Committee is to assist
the Board of Directors (the "Board"), and
each Board member is referred to as a( "
Member of the Board of Directors”) in
fulfilling its responsibilities relating to
talent acquisition, remuneration, human
resources and organizational structure
policies. To carry out the functions,
responsibilities and powers stipulated
herein.

2. The main role of the committee is to: (1)
lead the nomination and evaluation process
of the Board of Directors, senior executives
and employees of the Company; (2) ensure
the effectiveness and integrity of the Board
of Directors and executive management
structure and related internal policies and
procedures; and (3) assist the Board of
Directors in reviewing and determining the
remuneration of the Board of Directors,
Board Committee members, senior
executives and employees of the Company.
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3. Review of the Charter dojl deslyo .3

The Committee shall review the provisions of these  J4__duy daill oio Pl-“-'>i deslyoy dinll pgdi
Charter periodically for the purpose of developing
and updating them in line with the relevant laws
and regulations.

&0 —dwoly Loy lalyanig pghi yoye) §J9s
B uell &1 ailgllg dotkiil

4. Procedures for amending and Wwoloiclg dajll Jusei Tlelysl 4
adopting the Charter

The Charter shall be adopted in accordance with AJWI Ssilal g dajill roies
the following terms of reference:
- Review and recommendation of the dinJ (o dungig deslyo

Nomination and Remuneration Committee e . o
gudoolU SLoBall Lo 1 JI
to the Board. : < 9 Ol

- Review and recommendation of the Board 511 gl dungig deslo
of Directors to the General Assembly. dolol &

- Approval and endorsement of the Charter Jib g0 doill ylyblg dddlgo
by the General Assembly. dololl § [

5. Formation of the Committee, its (6509 Waisog dinlUl Jusbuid .5
term of office and remuneration o L]

of its members

1. The Committee shall consist of at least J5i  le cludei @&l go dinll J5ds .1
three and not more than five members (each

individually referred to as a "Member" and
collectively as "Members") appointed by
the Board of Directors for a term not
exceeding three years. The term of office of
a member of the Committee who is a
member of the Board of Directors shall not
exceed the term of his/her membership in
the Board of Directors, and members may
always be reappointed for subsequent
terms.

2. The General Assembly shall issue, based on
the recommendation of the Board of
Directors, the Committee's Charter, which
shall include the rules and procedures of its
work, its tasks, the procedures for
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appointing its members, the duration of
their membership, and their remuneration.

None of the executive members of the
Board of Directors may be appointed as
members of the Committee, provided that at
least two independent members shall be
appointed to the Committee, and the
Committee shall be chaired by an
independent member, and may not be
chaired by the Chairman of the Board of
Directors.

The Committee shall appoint from among
its members a Chairman (the "Chairman"),
who shall not be the Chairman of the Board
of Directors, and in the absence of the
Chairman, the Committee shall select a
temporary Chairman from among its
members present. The Chairman shall
preside over the meetings of the Committee
and shall attend all General Assembly
meetings to answer questions from
shareholders. The term of appointment of
the Chairman shall coincide with the term
of his membership in the Committee, and
the Committee may dismiss the Chairman
at any time.

The Committee shall appoint, from among
its members or otherwise, a secretary (the
"Secretary"). The Secretary shall attend all
meetings of the Committee, develop a
proposal for its agenda in coordination with
the Chairman of the Committee, prepare the
minutes of its meetings, document its
decisions and keep them in a special
register, notify the members of the
Committee of the dates of the meetings and
provide them with the agenda and
documents necessary for the meeting,
provide assistance and advice to the
Committee in matters that fall within its
competencies, and provide the Secretary of
the Board of Directors with a copy of the
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minutes of the Committee meeting
immediately after they are signed by the
Chairman of the Committee. The
Committee shall determine the term of
appointment of the Secretary, and if the
Secretary is a member of the Committee,
the term of his appointment shall not exceed
the term of his membership in the
Committee, and the Committee may also
dismiss him at any time.

. The Board of Directors may dismiss all or
some of the members at any time, and if the
position of any member of the Committee
becomes vacant for any reason, the Board
of Directors shall recommend a
replacement to complete the remaining
term of office of the departing member. The
Secretary shall notify the Compliance
Department of the vacancy within five
business days and provide them with a
suitable form for the new nominated
member.

. The Company shall notify the Saudi Capital
Market Authority of each member's name,
position and independence status within
five business days from the date of
appointment or dismissal, and any changes
thereto (including resignation or dismissal)
within five business days from the date the
changes occur, as applicable.
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6. Terms of membership diguaell bgyds .6

The following conditions are required for the
membership of the committee:

1. Obtaining no objection from the Saudi
Central Bank for the membership of the
Committee and issuing a decision by the
Board of Directors for appointment.
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10.

Appropriate experience and competence,
preferably those who have previous
experience in nomination and remuneration
committees.

The committee member should not be an
executive member of the Board of
Directors, or one who performs technical or
administrative work in the company, even
as a consultant.

The Chairman of the Committee must be an
independent member.

The Chairman of the Board of Directors
should not be appointed as the Chairman of
the Committee.

The Chairman of the Committee must not
be related to any member of the Board of
Directors.

The chairman of the committee should not
have a relationship with the executives or
leading officials of the company that affects
his independence.

The member must be completely
independent from the company's executive
management, and must not have a direct or
indirect interest in the business and
contracts carried out on behalf of the
company.

Members shall not be employees, clients,
agents or consultants of the Company, and
shall not have any fiduciary relationship
with the Company in his name or in the
name of a relative in any capacity with the
Company, its Board of Directors or its
executive officers.

The member should not engage in activities
that compete with the Company's activities,
whether individually or through other
companies and establishments.
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7. Responsibilities

The Committee shall fulfill its main role described
in the above section2by undertaking at least the
following duties, tasks and responsibilities:

1.

Developing policies and criteria with
respect to the nomination and appointment
of directors and members of the Company's
executive management (the "Nomination
Policy"), proposing them to the Board and
overseeing their implementation.

Ensure that necessary and appropriate
inquiries are made regarding Board
candidates and their qualifications prior to
recommending their nomination to the
Board.

Recommend to the Board of Directors the
acceptance of candidates for membership of
the Board of Directors in accordance with
the applicable laws and these Charter.
Ensure that no person who has been
previously charged with a crime against
honor or honesty is eligible for membership
in the Board of Directors.

Annually  review the  appropriate
qualification requirements for Board
membership and prepare a description of
the abilities and qualifications required for
this membership, including the time that the
member must devote to the company's
business, preparation for Board meetings
and fulfillment of his/her qualifications and
responsibilities.

Prepare a description of the abilities and
qualifications  required  for  board
membership and executive management
positions and determine the time a member
should devote to board business.
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6. Evaluate the effectiveness of the Board of
Directors and the committees affiliated with
the Board, review their structure and
working mechanisms, make appropriate
recommendations for development and
change necessary to enhance the
effectiveness of performance, and oversee
the Company's activities.

7. Evaluate potential candidates for the
Company's executive management
positions and assist the Board of Directors
in selecting, developing, evaluating and
recommending candidates to the Board of
Directors, including the position of Chief
Executive Officer.

8. Prepare a remuneration policy for members
of the Board of Directors, Board
committees and executive management of
the Company (the "Remuneration Policy"),
submit it to the Board of Directors for
approval by the General Assembly, and
oversee its implementation and disclosure.

9. Prepare an annual report on the
remuneration and other payments (in cash
or in kind) granted to the members of the
Board of Directors, Board Committees and
Executive Management, explaining the
relationship between the remuneration
granted and the Remuneration Policy
(including any material deviation from this
policy) (the "Annual Report on
Remuneration™), for submission to the
Board of Directors for consideration.
Recommending to the Board of Directors
the remuneration of the members of the
Board of Directors, Board Committees and
Executive Management in accordance with
the approved remuneration policy.

10.
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11. Periodically reviewing the remuneration
policy, assessing its appropriateness and
effectiveness and recommending it to the
Board of Directors.

Ensure that the size of remuneration is
consistent with local prevailing norms and
regulatory laws, and is linked to achieving
the interests of shareholders and realizing
the  company's long-term  strategic
objectives, and ensure that the incentive
system is periodically reviewed and does
not encourage participation in high-risk
operations to achieve short-term profits and
is consistent with the company's policy
approved by the Board.

12.

13. Establish and periodically review the
special procedures in the event of a vacancy
in the position of a member of the Board of
Directors or executive management, and
recommend to the Board of Directors
regarding the selection and approval of
candidates to fill these positions.

Disclose in the company's annual report the
mechanism for determining the
remuneration of members, with an
explanation of the mechanism for
determining the remuneration of executive
and non-executive members

Coordinate with the HR department to
develop succession policies and ensure they
are adhered to by executive management.

14.

15.

16. Identify the strengths and weaknesses of the
Board of Directors with recommended
reforms that are in line with the company's
interests.

Ensure on an annual basis - at least - that the
independent members remain independent
in accordance with the applicable laws, and
that there are no conflicts of interest for any
board member, whether that member is a

member of the board of directors of another

17.
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18.

19.

20.

21.

22.

23.

24.

company, or carries out a business that
competes with the company's business, or
provides it with any services or materials,
unless the member has disclosed them to
the General Assembly and approved them.

Establish clear policies on determining the
compensation and remuneration of board
members and senior executives, with
policies and performance criteria to be
followed.

Establishing a register that includes the
qualifications and skills of the Board
members in order to identify the additional
skills required to activate the Board's role
and carry out its duties and responsibilities.

Annual review of the necessary skills or
experience  requirements for  board
membership and management positions.

Periodically review the structure, size,
composition, strengths and weaknesses of
the Board of Directors and the Company's
executive management (including skills,
knowledge and experience) and make
appropriate recommendations to the Board
of Directors regarding changes that can be
made in the best interest of the Company.

Develop and oversee an induction program
for new Board members.

Develop, recommend and oversee an
annual self-assessment process for Board
members and certain senior executives of
the Company and make recommendations
to the Board of Directors thereon.

Regulate the granting of shares in the
company to members of the Board of
Directors or executive management,
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whether new issues or shares purchased by
the company.

8. Authorities

The Committee shall have the necessary powers in
the performance of its powers and duties in addition
to the authority to investigate (or delegate) any
matters within the scope of its competence, and in
particular the following:

1. The right to request data and information
that may assist in the performance of its
duties.

2. Unrestricted access to the company's
management and employees (including
board members and senior executives),
who must cooperate fully with the
committee and respond as soon as possible
and adequately to any questions posed by
the committee.

3. The right to form sub-committees
consisting of one or more members to carry
out the tasks delegated by the Committee in
accordance with these Charter.

4. The right to appoint and enlist the help of
experts, specialists or others to study the
topics that fall within its duties (provided
that the minutes of the relevant committee
meeting shall include this appointment,
mentioning the name of the appointed
person and any relationship with the
company or the executive management).

5. The right to take any other actions that the
Committee reasonably deems necessary to
perform its powers and duties properly and
fulfill its responsibilities under these
Charter.
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9. Meetings and Procedures

1. The Committee shall hold at least two
meetings during the Company's fiscal year.
Additional meetings may be held from time
to time at the request of the Board of
Directors or any of the members.

2. The Committee shall meet at the invitation
of its Chairman by written notice sent by
the Secretary to each member - and invited,
as the case may be - at the request of the
Chairman, at least five Business Days prior
to the date set for the meeting, except in
urgent cases where, with the approval of the
majority of the members, a meeting may be
held upon less notice. The notification must
include the date, time and place of the
meeting, as well as the agenda of the
meeting and appropriate accompanying
documents. The Committee shall meet at
such times and places as it deems
appropriate to fulfill its responsibilities.

3. Meetings of the Committee may be held in
person, by telephone, through the use of
audio-visual means, or by any other method
approved by the Committee that allows
members to hear each other. The
Committee shall meet at such times and
places as it deems appropriate to fulfill its
responsibilities.

4. No meeting of the Committee shall be valid
unless a majority of its members are
present, and a member of the Committee
may not delegate another member to attend
the Committee's meetings.
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. The decisions of the Committee shall be

issued by a majority of the votes of the
members present, and in the event of a tie
vote, the side with which the chairman of
the meeting voted shall prevail.

In the absence of the Chairman - and the
absence of a Vice Chairman appointed by
him from among the members - the
remaining members present shall choose
from among them a member to preside over
the meeting from among those who are
qualified to hold this position under these
Charter.

. A member shall not participate in voting on
any matter in which he/she has a direct or
indirect interest.

. Any decision taken by the committee may
be explained by the member of the
committee, who must indicate the main
reasons for the decision, as well as the
reasons for the decision. If any member
leaves the committee meeting before its
conclusion, his/her reservation, if any, shall
be limited to the resolutions on the items he
attended its discussion, provided that the
minutes shall state the items which he did
not attend its discussion if the member
wishes to do so in writing.

Only members and the secretary are
entitled to attend meetings of the
Committee, however, the Committee may
invite any member of the Board of
Directors, the Executive Management or
any other professional or other persons
within the Company or outside the
Company to attend the meeting to
participate in the discussion of any matter
within the terms of reference of the
Committee without being a member of the
Committee.
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10. The Committee may adopt resolutions by
addressing proposed resolutions in writing
or in electronic format to all members for
adoption and signature (a scanned copy of
a resolution signed by a member is an
acceptable form for this purpose). Written
resolutions shall be issued with the
approval of the majority of the members,
and in case of equality of votes, the side
with which the chairperson voted shall
prevail.

11. Within five days of the conclusion of each
meeting or adoption of a written resolution,
the Secretary shall send a copy of the
minutes and/or resolution to the Secretary
of the Board of Directors and to each
member of the Committee. The minutes of
the meetings shall be signed by all members

present at the meeting.

10. Evaluation of effectiveness

Evaluate the results of its work on an annual basis,
provided that the evaluation elements include, for
example, the level of effectiveness of the
committee members in carrying out the tasks
assigned to the committee.

11. Confidentiality of business

A member must commit to maintaining the
confidentiality of the information provided to him,
and the documents he is privy to, and under no
circumstances, even after his membership ends,
may he disclose them to any individual or entity or
use any of this information to achieve personal
benefit for himself, his relatives, or third parties,
and the same applies to the secretary.
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12. Conflict of interest

A member must avoid situations that may lead to a
conflict of interest with the interests of the
Company or affect his/her independence. A
conflict of interest means the existence of a direct
or indirect interest of any member in a matter on the
agenda of the Committee, and that interest may
affect (or is believed to affect) the independence of
the member who is supposed to express his/her
professional point of view.

If a member has a conflict of interest in a matter on
the committee's agenda, he must disclose this
before the start of the discussion, and this must be
recorded in the meeting minutes, and in this case he
may not attend the discussion of the relevant matter
or participate in its discussion or vote thereon.

13.

These Charter shall come into force from the date
of their adoption by the General Assembly.

Entry into force of the Charter

14. Distribution of the Charter

The Charter shall be distributed to the Board of
Directors, Committee members, the Committee
Chairman, the Head of Human Resources and
members of the Company's executive management
for reference and understanding of the Committee's
powers, procedures and processes. The Secretary of
the Committee shall be responsible for the Charter
and shall ensure compliance.

Distribution of the Charter or parts thereof to
external parties is prohibited unless approved and
limited to the Company's auditors and authorized
parties.
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16. Approvals
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