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1. DEFINITIONS

The following capitalised terms in this Policy
shall have the following meanings:

Companies Law means Federal Law by
Decree No. 32 of 2021 concerning
Commercial Companies, as amended or
replaced from time to time.

Corporate Governance Rules means the
Chairman of the Securities & Commodities
Authority Decision No. (3/RM) of 2020
concerning the approval of joint stock
companies governance guide, as may be
amended or replaced from time to time.

Corporate Governance Report means the
corporate governance report issued by the
Company each financial year in accordance
with the Corporate Governance Rules.

SCA means the Securities and Commodities
Authority.

Company means National Marine Dredging
Company PJSC.

General Assembly means the general
assembly of the Company.

Board or Board of Directors means the board
of directors of the Company, each a Director.
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Chairman means Chairman of the Board of
Directors.

Committee means any committee of the
Board of Directors

Articles of Association or Articles means the
Articles of Association of the Company as
may be amended by the General Assembly
from time to time.

Remuneration means the total amount paid to
a Director on account of his or her membership
to the Board, as approved by the General
Assembly.

2. SCOPE AND APPLICATION

2.1 This Policy sets out the framework for
the remuneration to the Board of
Directors and it applies to all Directors
(Independent - Executive — Non
Executive) who are serving on the
Company’s Board of Directors.

3. PURPOSE

3.1  This Policy is designed to support the
Company’s strategy and to promote
long-term sustainable success and
value creation for the benefit of the
shareholders of the Company. Board
remuneration is aligned to Company
purpose and values, and is linked to the
successful delivery of the Company’s
long-term strategy.

3.2  The purpose of this Policy is to
establish the criteria for the
remuneration of the Company’s Board
of Directors and to provide an
overview of the Company’s Board of

Directors’ compensation strategy,
principles governing Board
Remuneration and related governance
procedures.
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This Policy is intended to supplement
any applicable legal or regulatory rules
or requirements governing Board
remuneration, including any
requirements set out in the Companies
Law, Corporate Governance Rules or
the Articles.

REMUNERATION
GOVERNANCE

Directors are expected to uphold the
highest standards of integrity in
instilling the appropriate values,
behaviours and culture in the
boardroom and beyond. The Board
plays a vital role in steering and
overseeing the performance of the
Company and as such it is critical to
ensure that Board remuneration is
derived on the basis of certain
elements which are pre-determined,
quantifiable and aligned with the short
and long-term goals and interests of
the Company.

The Nomination and Remuneration
Committee has the responsibility for
designing and preparing remuneration
policies for the Board and the
employees. It is vital that the
Nomination and Remuneration
Committee recognises and manages
potential conflicts of interest in this
process.

The Nomination and Remuneration
Committee may be tasked by the
Board to recommend Remuneration to
the Board at the end of each financial
year.  Prior to  making its

recommendation, the Nomination and
Remuneration Committee may rely on
external advisors to perform the
market studies and analysis as they
deem appropriate.
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Levels of remuneration for Directors
should reflect the time commitment
and responsibilities of their respective
roles and the objectivity of judgement
in the decision making required by
them. . The level of achievement of the
financial targets may be determined
through the Company’s results as
presented in financial reports and
achievement of non-financial targets
may be assessed internally or by
external assistance, as deemed relevant
by the Remuneration Committee.

The Board is responsible for proposing
the Board Remuneration to the annual
General Assembly for approval. The
Board of Directors may delegate — in
whole or in part — its decision
described herein to the Nomination
and Remuneration Committee.

GUIDING PRINCIPLES OF
REMUNERATION

The guiding principles governing the
Board  Remuneration are  the
following:

(a) Alignment with  long-term
value creation for shareholders.

(b) Recognise the  substantial
effort, time and responsibility
necessary to oversee the affairs
of the Company.

(c) The remuneration is fair and
based on clear principles and
structures to attract highly
qualified candidates and retain
and motivate highly qualified
Directors.
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(d) Remuneration is determined
following comparison with
remuneration to boards in
companies with comparable
capitalisation, financial
performance, size and scope.

DIRECTORS REMUNERATION

The total Board Remuneration,
including any amounts or bonuses to
be paid in accordance with this Article,
shall not exceed the thresholds set out
in the Companies Law, the Corporate
Governance Rules or the Articles of
Association % . Details of the Board
Remuneration, as resolved by the
General Assembly are reported each
year in the Corporate Governance
Report.

The Company may pay expenses, fees,
additional bonus or a monthly salary to
any Director as determined by the
Board if such Director serves in any
committee, makes special efforts or
performs additional work to serve the
Company in excess of his or her
regular duties as a Director.

Expenses such as travel and
accommodation relating to Board
meetings, meetings of the Committees
of the Board of Directors and relevant
training are reimbursed in accordance
with the Company’s relevant policies
applicable from time to time.

Directors shall not receive attendance
fee for attending a Board meeting.
Committee members may be paid
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attendance  fees  for
Committee meetings.

attending

In case a Director resigns or leaves the
Board, the outgoing Director’s
remuneration shall be calculated on the
basis of actual performance at the end
of the performance year, pro-rated
based on the actual period served on
the Board (based on calendar days),
and shall be paid subject to approval by
the General Assembly.

The General Assembly shall have the
right to deduct from the Board
Remuneration any fines levied by the
SCA or the relevant Competent
Authority against the Company for any
violation of the Companies Law or the
Articles of Association by the Board
during the preceding financial year.
The General Assembly may however
resolve not to deduct such fines if it
considers that such fines were levied
for reasons other than a default or error
on the part of the Board.

APPROVAL

The Policy was prepared by the
Nomination and Remuneration
Committee and endorsed by the Board
of Directors.

This policy was approved by the
General Assembly meeting held on[15
March] 2022 in accordance with
Article (29) of the Corporate
Governance Rules. The policy has

been available on the Company’s
website since the announcement of the
General Assembly meeting.
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7.3 In. the event any changes are made to bl o3 e Do & gl Alls & 3-7
this Policy, it shall be submitted for ) ) -
approval by the General Assembly in daaall dB e LaldeV  lgedd

the upcoming General Assembly Aaganl)
meeting.
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