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Agenda of the Ordinary General Assembly (15t meeting of
Financial 2021-2022)
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1.

Voting on the Board of Directors report for the fiscal
year ended on March 31, 2022.
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Voting on the auditor’s report for the fiscal year
ended on March 31, 2022.
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Voting on the financial statements of the fiscal year
ended on March 31, 2022.
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Voting on the appointment of the company’s auditor
from among the candidates, based on the
recommendation by Audit Committee, to examine,
review and audit the financial statements for the of
the second, third and the annual financial statements
of the fiscal year 2022/2023 and the first quarter of
the fiscal year 2023/2024, and determine their fees.
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Voting on the discharge of the Board members from
liability for the fiscal year ended on March 31, 2022.
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Voting on the authorizing the Board of Directors to
distribute interim dividends to company’s
shareholders in a semi- or quarterly manner 2022-
2023
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Voting on the delegating Board of Directors to
powers of Ordinary General Assembly as contained in
the article 71 (1) of the Companies Law, for a term
of one year from date of General Assembly approval
or until the end Board of Directors term, whichever
earlier, in accordance with the conditions contained
in the regulations and regulatory procedures issued,
in compliance with the Companies Law for publicly
listed Companies.
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Voting on the Board of Directors’ decision to appoint
Mr. Sultan Samir Saeed Joudieh as a (non-executive)
to membership of Board of Directors, starting from
24-05-2022 to complete the Board’s term until the
current session terminates on 20-09-2025,
succeeding the former member Mr. Omar
Muhammad Nabil Al-Maidani (non-executive
member). (CV attached)

B pans Gl [3Y) Gy 3 Y) il ) ey el
-05-24 & 4’ 5o )0 e 20 Gudaall 4 el (6245 e ) A3sa
sl s €22025/09/20 ol sis pulaall 5550 JUSY 22022
GA) (SN e sae) el Ja dene jee/EY) i)
(A 5l

Voting on the Board of Directors’ decision to appoint
Mr. Viswanathan Hariharan Kollengode (Non-
Executive) to membership of Board of Directors,
starting from 24-05-2022 to complete the Board’s
term until the current session terminates on 20-09-
2025 succeeding the former member (Mr. /
Balkrishan Goenka (Non-Executive Member) (CV
attached)
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10.

Voting on the Board of Directors’ decision to appoint
Mr. Viswanathan Hariharan Kollengode (Board
Member - Non-Executive) as a member of the Audit
Committee starting from 28-12-1443 H
Corresponding to 28 — 07- 2022 AD until end of
current committee term, in place of the resigned
Audit Committee member Mr. Rupak Ranjan Ghosh
(outside the Board) provided that the appointment
takes effect from date of recommendation decision
issued on 28-12-1443 H Corresponding to 28 — 07-
2022 AD (CV is attached).

Ol QUL gassd /3] (a3 )0Y) Cudaa 18 ey sl
Aaal all diad 8 s (285 e — 5,0 Gulae seme) 3l S
#2022 — 07 — 28 Gilsall & 1443 — 12- 28 o)l (g 2l
gemnd Yoy @l ¢ Adal) Aiall) Jae 5y Algd s Adle 320 JWS) 5,

TS () Gise il s / 3y Jitsal) dxa jall Ll

& el La sl I8 g ) e sl el (5 m O e (Gelaal)
B3%) 22022 — 07 — 28 il sall & 1443 — 12- 28 U
(RS 5 )

.10




4

Wil ol
EAST PIPES

11. Voting on the disbursement of an amount of U5 3L (a5 Jby 658 ,946) ddis i yua o cygaill 11
(658,946 Saudi riyals) as a remuneration and Al ge daal el Zaal G 5 aY) Gulas eliac cilids ) gian
allowance for attending of Board of “Directors” #2022 0aJbe 31 (B Apgtinall ALl
meetings other than the Audit Committee for the
fiscal year ending on March 31, 2022

12. Voting on the disbursement of an amount (88,246 Ja s 8L S (a5 ) 88,246) jlie iy Lo Cysaill 12
Saudi Riyals) Remuneration and allowance for Audit 31 b Agtiall AL Al e Aaal el Al eliael Cluds jguan
Committee members attending meetings for the 22022 ke
fiscal year ending on March 31, 2022 AD

13. Voting to approve Board Membership Standards and olae 4 paall Sl jal s ulae Al daie] e dypaill 13
Procedures Policy (attached) (B2 ) 308y

14. Voting to approve Audit Committee Charter and (B8 e)ledlelsa) s Anal yall Aiad Jae Aa3Y ddel e cypatll 14
Procedures(attached)

15. Voting to approve Charter of Procedure of (33 00) Sl 5 culasd il ial Joe 4a3Y Addie) e cypaill (15
Nomination and Remuneration Committee(attached)

16. Voting to approve Evaluation and Remuneration 51y Lalae sliac Y KA 5 apill Al dlaie) e cypaill 16
Policy for Board Members, Committees and Senior (B8e) Wlall B laY1 5 sl
Management(attached)

17. Voting to approve Charter of Board Member JacY 5 aY) Gudas gac dudlie julee 485y dlic) e Cypaill 17

Competition Criteria for the Company's
Business(attached)
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Audit Committee Report to the General Assembly

Date: 06-Sept-2022

Results of the annual review of the
effectiveness of the company's internal
control procedures
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The internal control system within East Pipes
Company and its effective procedures play a
pivotal role in achieving the company's
objectives and reassuring stakeholders and
shareholders.

The Executive Management is responsible
for establishing and maintaining an effective,
comprehensive and affordable system of
internal control that contributes to achieving
its objectives and ensures the accuracy and

integrity of financial reporting and
compliance with applicable laws and
regulations.

The company's internal audit department
verifies the effectiveness of the internal
control system and assesses business risks.
It also analyses the results and sends
summaries about them to the relevant
authorities based on the risk-based plan that
is approved and followed up by the Audit
Committee on an ongoing basis, and the
Internal Audit Department implements the
internal reviews in order to verify that
corrective actions are taken for the
observations identified.

Accordingly, the Audit Committee did not
notice any fundamental weakness in the
company’s internal control system during the
year 2021-2022.
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Mr. Khalid Al Rabiah
Chairman of the Audit Committee
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Charter of Board Member Competition Criteria

for the Company's Business

1. Preamble

1)

2)

3)

4)

The Company’s Board member competition
criteria have been prepared within the framework
of the requirements of the Company’s Corporate
Governance Regulations, and the Board of
Directors recommends the General Assembly to
adopt these criteria, provided that they are
published on the Company’s website after their
approval, and that these actions are verified
annually.

Members of the Board and its committees, senior
executives, shareholders and all employees shall
avoid cases of conflict of interest and competition
with the Company as much as possible and abide
to the applicable laws and regulations and
Company policies when dealing with cases of
conflict of interest and competition.

Members of the Board of Directors or the
committees, whether in their personal capacity or
as a representative of others, may not have any
interests that conflict with their duties or the
requirements of impartiality and independence, or
with the requirement to maintain confidentiality of
the information they relate to by virtue of their
membership in the Board of Directors of the
Company.

A member of the Board of Directors shall not
misuse or benefit directly or indirectly from any
of the Company’s assets, information or
investment opportunities offered to him in his
capacity as a member of the Board of Directors, or
offered to the Company, and this includes
investment opportunities that fall within the
Company’s activities, or that the Company wishes
to benefit from, and shall not apply to the Board
member who resigns in order to, directly or
indirectly, take advantage of the investment
opportunities that the Company wants to take
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advantage of and which he learned about during
his membership in the Board of Directors.

5) A member of the Board of Directors shall refrain
from exploiting his position in any work that
would directly or indirectly achieve a personal
benefit that conflicts with the public interest of the
Company or could lead to that.

2. Competition Business Concept

The concept of participation in any business that
would compete with the Company in one of the
branches of its activity include the following:

1) ) The Board members’ 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) The Board member’s acting as an overt or covert
commercial agent for another company or entity
competing with the Company or its group.
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3. Company Competition Controls

A member of the Board of Directors may not
participate in any business that would compete with
the Company, or compete with the Company in one of
the branches of the activity that he is engaged in,
otherwise the Company may demand the appropriate
compensation before the competent judicial authority
unless he has obtained a license from the Ordinary
General Assembly, he is allowed to do so, and in
accordance with the regulations set by the competent
authority.

If a member of the Board of Directors wishes to
participate in a business that would compete with the
Company, or with it in one of the branches of the
activity that it is engaged in, the following must be
observed:

1) Notifying the Board of the competing businesses
he/she desires to engage in and recording such
notification in the minutes of the Board meeting.
The Board of Directors shall be informed of the
competing business that he wishes to practice, and
this notification shall be recorded in the Board
meeting minutes.

2) The conflicted member shall abstain from voting
on the related decision in the Board meeting and
General Assemblies.

3) The chairman of the Board informing the
Ordinary General Assembly, once convened, of
the competing businesses that the member of the
Board is engaged in, after the Board assesses the
board member's competition with the company's
business or if he/she is in competition with one of
the branch activities that it conducts in accordance
with the standards issued by the Ordinary General
Assembly upon a proposal from the Board and
published on the company’s website, provided
that such businesses are assessed on annual basis.
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4.

1)

2)

3)

4)

Disclosure and Refusal to License

The members of the Board of Directors and the
committees shall inform the Board of Directors
fully and immediately of his direct or indirect
participation in any business that may compete
with the Company, or his competition with the
Company directly or indirectly in one of the
branches of the activity he is engaged in, in
accordance with the provisions of the Companies
Law and the Capital Market Law and their
Implementing Regulations.

The members of the Board of Directors and the
committees shall not participate in any work that
would compete with the Company or compete
with it in one of the branches of the activity that it
carries out without obtaining a license from the
Company’s General Assembly, and this is
completely prohibited for independent members.

The members of the Board of Directors and the
committees shall fill out the form below for the
declaration of competition criteria.

If the General Assembly rejects granting the
authorization pursuant to Article (72) of the
Companies Law and Article (46) of the Corporate
Governance Regulations issued by the Capital
Market Authority, the member of the Board shall
resign within a period specified by the General
Assembly; otherwise, his/her membership in the
Board shall be deemed terminated, unless he/she
decides to withdraw from competing the company
or regularize 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.
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5. The Candidate for Board Membership
Disclosed Cases of Conflict of Interest

Whoever wishes to nominate himself for membership
in the Board of Directors shall disclose to the Board
and the General Assembly his participation in a
business that would compete with the Company, or its
competition in one of the branches of the activity that
it is engaged in.

6. Review, Accreditation and Publication

1) The regulation is subject to annual review by the
governance department or when new instructions
or regulations related to the policy are issued.

2) These regulations shall be published on the
Company's website to enable stakeholders to view
its contents, and any other means of publication
that the Board of Directors deems appropriate.

3) The regulation is approved and amended by a
resolution of the General Assembly based on a
recommendation from the Board of Directors

4) The regulation is considered effective after its
approval and notification to the concerned parties,
and this regulation is considered complementary
to the corporate governance regulation.

5) The Board of Directors has the power to impose
penalties on violators of these regulations and to
file cases to claim compensation for damages
resulting from non-compliance.

6) Everything that is not provided for in this
regulation for which the regulations, decisions and
regulations issued by the competent authorities
shall be applied.
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7. A Statement, Disclosure and Declaration of the
Company's Competition Criteria

The members of the Board of Directors shall fill out a
statement of the Board member’s competition for the
Company’s business upon their appointment or when
any act that competes with the business of the
Company occurs during their membership. The
member shall also notify the Board of Directors
immediately of any matters that may cause actual or
potential conflict with regard to the Company’s
competition as we hope to answer the following:

1. Does the member participate in any business that
would compete with the Company or any company of
its group, or trade in one of the branches of the activity
practiced by the Company or any company of its
group?

If you answered yes, please, mention details:

1No | JYes

The nature of the work or
# Company Name
competing activity

2. Does the legal person represented by the member
participate in any business that would compete with
the Company or any company of its group, or does it
participate in one of the branches of activity practiced
by the Company or any company of its group?
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If you answered yes, please, mention details:

[INo | [JYes

The nature of the work or
# Company Name
competing activity

3. Is the member a member of the Board of Directors
or the Board of Directors of a company that it or any
company of its group participates in a business that
would compete with the Company or any company of
its group, or that it or any company of its group
participate in one of the branches of the activity
practiced by the Company or any company of its
group?

If you answered yes, please, mention details:

1No | JYes

The nature of the work or
# Company Name
competing activity

4. Is the legal person represented by the member a
member of the Board of Directors or the Board of
Directors of a company that participates, or any
company of its group, in a business that would
compete with the Company or any company of its
group, or that it or any company of its group
participate in one of the branches of the activity that it
engages in the Company or any company of its group?
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If you answered yes, please, mention details:

[INo | [JYes

The nature of the work or
# Company Name
competing activity

5. Does the member own or participate in the
ownership of an entity that it or any company of its
group participates in a business that would compete
with the Company or any company of its group, or that
it or any company of its group participate in one of the
branches of activity practiced by the Company or any
company of its group?

If you answered yes, please, mention details:

INo | [JYes

The nature of the work or
# Company Name
competing activity
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6. Does the legal person represented by the member
own or participate in the ownership of an entity that it
or any company of its group participates in a business
that would compete with the Company or any
company of its group, or that it or any company of its
group participate in one of the branches of the activity
practiced by the Company or any company of its
group?
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If you answered yes, please, mention details:
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The nature of the work or Y .
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.............................................. {“““}”
Name: ...,
....................................... Ao Il el
Jobtitle: oo, sl
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Competition Criteria Acknowledgement Form

Undertaking and Acknowledgment

I acknowledge and undertake that

................................................... , and in my capacity
AS e that | have read and
understood the Company's competition criteria, and
accordingly | agree, abide to and acknowledge the
following:

I shall not obtain any personal gains or profits directly
or indirectly by benefiting from my position as a
member of the Board of Directors and not use any
information about the Company, its assets or
resources for my personal purposes or exploit it for
my own benefit, and not to participate in a business
that would compete with the Company or its
competitors in one of the branches of the activity that
it engages in, except in accordance with the
regulations, laws and procedures governing that.

Name:
Position:
Signature:

Date:
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Charter of Procedure of Nomination and
Remuneration Committee

1. Purpose

The Remuneration and Nomination Committee
(hereinafter referred to as the “Committee”) is
appointed by East Pipes Integrated Company
(hereinafter referred to as the “Company”) and the
Company’s Board of Directors (hereinafter referred
to as the “Board”).

The main objective of the Remuneration and
Nomination Committee (the Committee) emanated
from the Board of Directors (the Board) is to assist
the Board in the following:-

1. Recommending the Board of Directors to
nominate for membership of the Board in accordance
with the approved policies and standards.

2. Recommending the Board of Directors to

nominate members to serve in other Board
committees.
3. Evaluate the skills of the board members
periodically.

4. Review the structure/composition of the board.

5. Ensuring the independence of the independent
members of the board.

Submitting  recommendations  regarding  the
remuneration of the Board members in accordance
with Article No. (19) of the Company's Articles of
Association, as well as the executive management
officials.

2. Formation of the Nominations and
Remunerations Committee

2.1 Membership

2.1.1 The company’s general assembly, based on a
proposal from the Board of Directors, issues the
committee’s work regulations, provided that these
regulations include the committee’s work controls
and procedures, its tasks, the rules for selecting its
members, the term of their membership and their
remuneration.

2.1.2 Committee members are appointed by the
Board by a majority vote.

2.1.3 The Committee shall consist of at least three
(3) members and no more than five members. When
formed, it shall take into account that its members
are independent members from the Board of
Directors. It is permissible to seek assistance from
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non-executive members or people who are not
members of the Board, whether they are shareholders
or others, provided that the Committee Chairman is
independent member.

2.1.4 The term of the committee’s service shall not
exceed the term of the board of directors. The
membership of the committee member, if he is a
board member, shall terminate upon the expiry of his
membership in the board of directors, or his
voluntary resignation from the committee. As for the
committee member who is not a member of the
board of directors, membership is terminated by his
resignation or the expiry of the committee's term.
The Board of Directors may, at its discretion, remove
any member of the Committee. Committee members
may also be reappointed upon the expiry of their
board membership.

2.1.5 The members of the Board shall appoint a
Chairman of the Committee by a majority vote.

2.1.6 The Chairman of the Committee has the right
to appoint any of the Committee members as his
deputy to chair the Committee's meetings in his
absence. The deputy chair of the committee must be
a member of the committee.

2.1.7 Members of the Committee may be removed
with or without cause by the Board of Directors at
any time upon the vote of a majority of the Board
members.

2.1.8 The company shall notify the Capital Market
Authority of the names of the committee members
and their membership descriptions upon their
appointment and any changes that may occur during
the statutory period specified by the Corporate
Governance Regulations issued by the Capital
Market Authority.

2.2 Qualifications of the committee members

2.2.1. Committee members must have knowledge,
competence and experience as well as a thorough
understanding of the qualifications, roles and
responsibilities of Board members and senior
executives and be able to devote the time necessary
to perform their duties.

2.3 Compensation of committee members

2.3.1 Committee members are entitled to an annual
remuneration in accordance with the remuneration
policy for the members of the Board of Directors and
committees emanated from the Board and senior
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executives approved by the company's general
assembly.

2.3.2 The report of the Board of Directors submitted
to the General Assembly will include details of the
remuneration and compensation of the members of
the Committee.

2.4 Definition

2.4.1 New committee members need a proper
introduction that allows them to understand their
roles, independence requirements in the company,
skills of board members and senior executives,
compensation  structure, latest practices and
applicable regulations so that they can contribute and
create value as quickly as possible.

2.4.2 In addition, each new member is provided with
a copy of the articles of association, remuneration
and compensation policies, and curriculum vitae of
Board members and senior executives.

3. Scope of authority

3.1 The Committee has the power to make
recommendations on the remuneration policy for
Board members and senior executives.

3.2 The Committee shall have the power and
responsibility to appoint or terminate the services of
any external consultant and to agree to the terms of
any such appointment, and the fees of any consultant
providing advice and support services to the
Committee.

3.3 The Committee, in coordination with the CEQO,
may request any official or other employee of the
Company, external advisors or any other person to
meet with any member or advisor of the Committee
or provide other assistance to the Committee in the
performance of its duties.

4. Duties and responsibilities of the committee

The duties and responsibilities of the committee are
as follows:-
4.1 Filtration

4.1.1 Propose clear policies and criteria for the
membership of the Board of Directors and the
Executive Management.

4.1.2 Recommending the Board of Directors to
nominate for membership of the Board and re-
nominate them in accordance with the approved
policies and standards, taking into account not to
nominate any person previously convicted of a
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breach of trust.

4.1.3 Preparing a description of the capabilities and
qualifications required for membership in the Board
of Directors and occupying the executive
management positions.

4.1.4 Advise the Board of Directors regarding the
selection of senior executives (for example, the Chief
Executive Officer) who have suitable qualities and
qualifications for the Company's operations.

4.1.5 Reviewing the structure of the Board of
Directors and the Executive Management and
making  recommendations  regarding  changes
whenever needed.

4.1.6 Ensure on an annual basis the independence of
the independent members, and the absence of any
conflict of interest if the member is a member of the
board of directors of another company.

4.1.7 Annual review of the required skills or
appropriate expertise for the membership of the
Board of Directors and the tasks of the executive
management, including determining the time that the
member must allocate for the work of the Board of
Directors.

4.1.8 Develop job descriptions for executive
members, non-executive members, independent
members and senior executives.

4.1.9 Establish the required procedures in the event
of a vacancy in the position of a member of the
Board of Directors or a senior executive.

4.1.10 Determine the weaknesses and strengths of
the Board of Directors, and suggest solutions to
address them in line with the company's interest.
4.1.11 Provide an appropriate level of training and
familiarization with new members of the Board and
Committees about the company's tasks and
achievements to enable them to perform their work.
4.1.12 Develop the mechanisms necessary for the
members of the Board of Directors and the executive
management to obtain training programs on an
ongoing basis in order to develop their skills and
knowledge in areas related to the company's
activities.

4-2 Rewards

4.2.1 Prepare a clear policy for the remuneration of
the members of the Board and members of the
committees emanating from the Board and the
Executive Management and submit it to the Board of
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Directors for consideration in preparation for
approval by the General Assembly, provided that
such policy follows standards related to
performance, its disclosure and verification of its
implementation.

4.2.2 Clarify the relationship between the rewards
granted and the applicable rewards policy, and
indicate any material deviation from this policy.
4.2.3 Periodically reviewing the remuneration policy
and evaluating its effectiveness in achieving its
objectives.

4.2.4 Recommend to the Board of Directors the
remunerations of the members of the Board and the
committees emanating from the Board and the senior
executives of the company in accordance with the
approved policy.

4.3 Other Responsibilities

4-3-1 Presenting suggestions to the Board regarding
the approval of the appointment or dismissal of the
CEO or accepting his resignation.

4-3-2 Approval on the appointment or dismissal of
senior executives.

4-3-3 Review the minutes of previous meetings of
the committee, and follow up the decisions taken and
documented in the record of the previous meetings in
order to ensure that the issues raised are addressed
and resolved (Appendix A).

4-3-4 Keeping and managing the committee charter
by the committee's secretary.

4-3-5 Review and reassess the adequacy of this
charter and recommend any proposed changes to the
Board of Directors for approval and then submit
them to the General Assembly for approval.

4-3-6 The committee may not delegate any of its
tasks to a sub-committee emanating from it.

4-3-7 Committee members must maintain the
confidentiality of their work and discussions in
accordance with the confidentiality policies specified
in the charter of the Board when carrying out their
responsibilities, and judge their discretion and
diligence in business to work in a manner that they
see in a good faith for achieving the interest of the
company.

4-3-8 The remunerations granted to the Board of
Directors, its committees, and the executive
management, directly or indirectly should be
disclosed in accurate, transparent and detail way,

delivall Al Kall §yad! cuslil 48,4
s reiiad | Sil8dle Sl

Ly sules gLl dulead clls & (£l o Je Aalal)
Ladass ) L§.5_>_LH3 LQJ_ Chaﬁ?b ;‘.;YLJ

CLIEL duliwy d>giall BIL o ANl musss
L,_j L@_JL:A Go @iy ol Luolewd "4._!)34.“ a.::-bl\
Lo L5 gl Caluall guams

lagy 25,80l opdsaiddl 5LSy gulzll e 2atull
Buezall dulen

422

423

424

&3 aldsgud! 3-4

9l ot (e 4a315ll (oguat pulzell Bl A8 @y
Al Jpu o guiuaial] s )1 L)

cdadall LS W) 5l ppead e 2211l

Bagliey cdinl) Haldl clebas¥l yalre dazlye
Loldl ey Bylaal 3 Aaslly Bisall olylyall
Jladl g anllas pless dal oo dasle clelaazly

(1 all) L) s &1
Al e el IS ¢y Tl Jae 259 5yl09 Lass

Hrmgilly sl ain LS gue orsis Bolely dazlpe
09 Lpke a8lyall 51591 ulmo ) Ao ciledd A4l
Lagly5Y Lol Loasy

Aeyd Al I Lalen oo Bl Bumlll (o545 o 39 ¥
cdlesl B e Tl slacl Ly of e
¥ 3 Bodmll Lpadl Slialin oy olidliag
@25l a8y (ofy ol ot dpais wie ulxll
Lol & oy 095 3asylay deall Jles¥l § easlay
AS il Axlima Ao

odxe 50,85 & Juadtsy Adlady By Lad¥l ou
Bla¥l s slac¥ dogiddl LU e 5ylaY)
ol Bydla Byguay duduaiadl Byla¥ls die Aatull (ylellly

1-3-4

2-3-4

3-3-4

4-3-4

5-3-4

6-3-4

7-3-4

8-3-4

1 !



P, EAST PIPES
Wp &l Ui

delinall 4Kl | §yddl il aS,i
O peiid | il8dle S

without concealment or misleading, whether they are
financial amounts, benefits or advantages of
whatever nature and name. If the benefits are
company’s shares, the market value should be
considered at the maturity date.

4.1 Responsibilities of Committee Members
4-4-1 Work to attend the committee's meetings.

4-4-2 Devoting sufficient time to participate in the
implementation of the committee's affairs and
meetings.
4-4-3 Ensuring integrity in the implementation of the
committee's affairs and meetings.
4-4-4 Obtaining sufficient skills and training
necessary to participate in the implementation of the
Committee's affairs.
4-4-5 Participate in and vote on the committee's
decisions.
4-4-6 Provide the committee chairman (and his
deputy) with full support in preparing meeting
agendas and confirming meeting minutes.
4-4-7 Inform the other committee members of any
changes in regulations and leading practices that
affect the committee's roles and responsibilities.
4-4-8 The committee chairman or whoever he
deputizes from among its members must attend the
general assemblies to answer the shareholders'
questions.
4-5 Nomination procedures for membership of
the Board of Directors
4-5-1 The committee, when nominating members of
the board of directors, shall take into consideration
the terms and conditions stipulated in the corporate
governance regulations, and the requirements
imposed by the Capital Market Authority.
4-5-2 The number of candidates for the Board of
Directors whose names are presented to the General
Assembly must exceed the number of seats available
so that the General Assembly has the opportunity to
choose from among the candidates.

4-6 Publication of the nomination announcement
for membership of the Board of Directors

The company shall publish the candidacy
announcement on the company’s website and the
stock market’s website and in any other means
determined by the Authority, in order to invite
persons desiring to run for membership in the Board
of Directors, provided that the door for candidacy
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remains open for at least one month from the date of
the announcement.
4-7 The right of the shareholder to be nominated
for membership in the Board of Directors
The provisions contained in this charter shall not
prejudice the right of each shareholder in the
company to nominate himself or others for
membership of the Board of Directors in accordance
with the provisions of the Companies Law and its
bylaws.

5.Chairman of the Committee

5-1 Appointment of the Chairman of the
Committee

5.1 The Chairman of the Committee should be
appointed by a majority vote of the Board of
Directors of the Company.

5-1 The role and powers of the chairman

5.2.1 Oversee the planning and conduct the
committee meetings, including approval of agendas
and minutes of meetings.

5.2.2 Providing the Committee with appropriate
information from management to enable it to carry
out its responsibilities.

5.2.3 Ensure that all items that require the approval
of the Committee or its recommendations to the
Board are properly scheduled.

5.2.4 Ensure proper flow of information to the
Committee and review the adequacy and timeliness
of the materials which support the proposals of the
management.

5.2.5 Ensuring that the Committee has direct access
to members of the Executive Management as
determined by the Board.

5.2.6 Prepare reports on the activities of the
Committee at the request of the Board of Directors.

5.2.7 Attending the shareholders' general assembly
meetings and representing the committee in front of
the Board of Directors.

6. Secretary of the Nomination and Remuneration
Committee

The committee should appoint a secretary for it,
whose appointment term is equal to the term of the
committee’s membership (with the right to be re-
appointed). The secretary is responsible for the
following:-

6.1 Acts as an essential link and source of

Bylo¥ ) udme Lginal medo Ul § palud | 3> 7-4

pllas A8 Tadg 5yla¥1 Lulzme Zogunal opé of duds meds 3
Adgaid] daslgly i, &

Zu.;.Ul U’“‘.’.:'J -5

Lizlll sy opead 145

Blal oulml wlea¥l andel oo Wl usty el ox 5.1

48,41

Lizeldl iy lodog y98 2-5

lld 3 Loy Ll wlebozs | wdeg Ladases Je 81,281 521
lelaisyl paleas Jlee¥ Jolus e 2adlgll

oo LaSar) By15¥1 o Bealill Sloslally izl oy 5.22
Leld 93ues pliall

Bielll adlge s ) sl s Agir oo B 523
nlin (S (udxald Lrliso g3 o

daxlieg xlll Jl ologlaclt ,a.:.l.‘«.tl Soadl olags 5.24
Byl ol sl daeludl 4aslgl olgll B gig LS

slacl JI ;aldl Jyos)l 26l aixlll pie ol 525
ezl 3 LS B iganall 5,15y

ol b e by il Abail e ulas slac]  5.26
5yl

Jiteis cnealaell Zoladl Zaex)l clelaisl yn>  5.2.7
BloY) pudma alal Azl

S g ol U 2z yus (el -6

Lglane dlaguane B8 01955 cummy L e el Bielll ol 0 Ly
cnel Q}ﬁ_ﬁ (oneadd) Bole] =y BolazsYl to) Lzl Lgyne 54l
=Y e Yogua sl

1 !



#, EAST PIPES
Wp §1—idl Ui

information, advice and guides the Committee
members regarding the Company's activities in order
to support the decision-making process.

6.2 Closely monitor the work of the committee and
ensure that members of the committee are fully
informed of any information taken into account
when making decisions.

6.3 Maintains the committee chart and directs the
committee's activities to be implemented in
accordance with this charter. This includes advising
the Committee on making amendments to the charter
when necessary.

6.4 Prepares correspondence in coordination with the
committee chairman when needed, and addresses
them to committee members, board members and
related parties. This includes preparing the
correspondence required to schedule or call for
committee meetings.

6.5 Prepars information packages that must be
circulated to members of the committee in its
meetings.

6.6 Assists the Chairman of the Committee in setting
out and preparing the agenda of the Committee’s
meetings and circulating it to the members of the
Committee five (5) working days before the dates of
those meetings.

6.7 Attending the committee’s meetings with the aim
of preparing the minutes of the meetings, and
circulating these minutes within one week to all
members of the committee for approval, and then
keeping the minutes and maintaining their integrity.

6.8 Documents issues that require the committee to
take a specific action and follows up them when
raised in subsequent committee meetings as well as
record them in the relevant action form (Appendix
A).

6.9 Arranges with the parties that the Committee
requests to be invited to attend its meetings. These
parties include consultants, legal advisors or any
other party.

6.10 Circulates the committee's decisions to the
concerned parties.

6.11 Coordinates with the concerned departments
regarding the committee decisions that require legal
compliance and regulatory procedures.

7. Meetings
7.1 Periodicity of meetings
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7.1.1 In order to carry out its responsibilities, the
Committee shall schedule its meetings every year,
provided that it meets at least every six months (if
not in person, it can be by phone or video call). It is
permissible to set dates for holding additional
meetings as deemed appropriate by the members or
the chairman of the committee when necessary.

7.1.2 It is also permissible, at the Committee
discretion, to invite other members of the Board of
Directors or the company's employees to attend and
participate in the Committee's meetings, but they do
not have any voting rights.

7.1.3 The Committee Secretary is responsible for
preparing the meeting agendas that will be approved
by the Committee Chairman. The agenda and
materials related to the subject matter of each
meeting should be sent to the members of the
Committee five (5) working days before the date of
each meeting.

7.1.4 The minutes of committee meetings and
records related to all other committee procedures
should be documented, signed by committee
members and kept in permanent records with the
company.

7.1.1 The meeting of the Committee shall not be
considered valid unless attended by the majority of
its members, and the decisions of the Committee are
taken by the majority of the members present.

7.1.1 The Committee shall present a summary report
to the Board of Directors at the first subsequent
meeting of the Board. Its reports and
recommendations are also submitted to the board by
circulation whenever the need arises.

7.2 Presence of consultants

7.2.1 In addition to the attendance of the members of
the Committee, the attendance of the members who
are not members of the Committee, upon its request,
shall be considered. They will participate in the
discussions but will not have any voting rights.

7-3 Reports

7.3.1. The Committee shall submit all
recommendations, decisions and actions taken by it
to the Chairman of the Board of Directors within a
period not exceeding the next date of the periodic
meeting of the Board.
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7.3.2. The committee shall provide advice and
recommendations to the Board of Directors
regarding the information and disclosures to be
included in the Corporate Governance Section in the
company’s annual guide report that relates to the
company’s policies and procedures for remuneration,
and information related to members of the Board of
Directors.

7-1 Quorum

7.4.1 The quorum for any meeting of the committee
iIs complete in the presence of the majority of its
members, and its decisions are issued by the majority
of the votes of those attended members, and when
the votes are equal, the side with which the chairman
of the meeting voted shall prevail.

7.4.1 A member may authorize any other member of
the Committee to attend on his behalf. Any decision
of the Committee taken in writing and signed by all
members of the Committee shall be deemed to be in
full force as if it had been presented at the meeting
invitation agenda. The attended member is not
allowed to represent more than one member in
attending the same meeting.

7.4.1 The decisions of the Committee may be
approved by circulation at the discretion of the
Chairman of the Committee.

8. Effectiveness and Publication

This policy (and any subsequent amendments to it)
shall be effective from the date of the approval by
the General Assembly, and the company shall

publish it in accordance with any legal requirements
imposed by the competent authorities.

9. Appendices
Appendix A - Procedures Form

Date:

Attendance:
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Evaluation and Remuneration Policy for Board
Members, Committees and Senior Management

1. Introduction

The “Evaluation and Remuneration Policy for Board
Members, Committees and Senior Management” of
East Pipes Integrated Company (hereinafter referred to
as “the Company”) has been prepared in order to
comply with Paragraph (1) of Article (61) of the
Corporate Governance Regulations issued by the
Board of the Capital Market Authority According to
Resolution No. (8-6-2017) dated 16/05/1438 AH
corresponding to 13/02/2017 AD, which stipulates that
the Remuneration and Nomination Committee
“prepare a clear policy for evaluating and
remunerating members of the Board of Directors, its
committees and senior management, as well as
submitting it to the Board of Directors for
consideration and discussion in preparation for having
the approval of the General Assembly.

2. The objective

The objective of this policy is to define clear criteria
for evaluating and remunerating the members of the
Board of Directors, its committees and senior
executives in light of the requirements of the
Companies Law and the regulations of the Capital
Market Authority. This policy also aims to attract
qualified and competent members for board of
Directors and its committees as well as the senior
management through performance related incentive
plans and programs, which contribute to improving the
performance of the Company and achieving the
interests of its shareholders.

3. Evaluating the performance of the Board of
Directors and the members of it committees

The Nominations and Remunerations Committee
evaluates the performance of the members of Board of
Directors and its committees by evaluating the skills,
experiences and work mechanisms of the Board in
general, identifying weaknesses and strengths; and
taking into account when conducting the individual
performance process for members of the Board of
Directors as to whether the member does and fulful
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thire duties and responsibilities in full compliance with
the  appropriate standards. It also identifies the
strengths and weaknesses and proposes the solutions
to be addressed in line with the Company's interest.
The Board shall address weaknesses (if any) and the
evaluation process should be based on the following
main themes:-

1.The extent to which the member fulfills the
appropriate criteria.

2. The regular attendance of the meetings.

3. Independence and the absence of a conflict of
interest that prevents its continuation.

The Board may make the necessary arrangements to
hire a competent third party to evaluate its performnce
every three years whenever the need arises. The non-
executive members of the Board of Directors may,
when necessary, conduct an evaluation of the
performance of the Chairman of the Board after taking
the views of the executive members (if any) without
the presence of the chairman for the discussion
devoted to this purpose to identify the strengths and
weaknesses and propose the proper tratments in line
with the Company's interest.

4. General criteria for remunerations

The Nominations and Remunerations Committee is
concerned with recommending to the Board the
remunerations of the Board members, members of the
committees and senior executives of the Company, in
accordance with the approved standards, as follows:-

1. The remuneration shall be commensurate with the
Company’s activity and the skills necessary to manage
it.

2. Taking into account linking the variable part of the
remunerations with long-term performance.

3. The Company shall take into account the
consistency of the remunerations with the Company’s
strategy and objectives as well as the size, nature and
degree of its business risks .

4. The Company shall take into consideration the
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practices of other companies and what is prevalent in
the business market in determining the remuneration,
while avoiding the unjustified rise in remuneration and
compensation that may result from that.

5. Itis prepared in coordination with the Nominations
and Remunerations Committee with regard to new
appointments.

6. Rewards are determined based on the job level, the
tasks and responsibilities assigned to the incumbent,
educational qualifications, practical experience, skills,
and level of performance.

7. The remuneration shall be fair and commensurate
with the member’s competencies, business and
responsibilities undertaken and borne by the members
of the Board of Directors or the committees, in
addition to the objectives set by the Board of Directors
to be achieved during the fiscal year.

8. Taking into consideration the sector in which the
Company operates, its size and the experience of the
members of the board of directors.

9. The remuneration should be reasonably sufficient
to attract, motivate and retain members of the Board of
Directors  with  appropriate  competence and
experience.

10. The remuneration of the members of the board of
directors may be of varying amounts to reflect the
member’s experience, competencies, tasks entrusted to
him, his independence, the number of sessions he
attends, and other considerations.

11. The reward is suspended or refunded if it is found
that it was decided based on inaccurate information
provided by a member of the board of directors, board
committees or senior management, in order to prevent
the exploitation of the job situation to obtain
undeserved rewards.

12. In the event of developing a program to grant
shares in the Company to members of the board of
directors, senior management and its employees,
whether it is a new issue or shares purchased by the
Company, this is should be done under the supervision
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of the Nominations and Remunerations Committee
and in accordance with the Company’s articles of
association as well as the relevant Capital Market
Authority’s Rules & Regulations.

5. Remuneration of the Board members

1. The remuneration of the members of the
Board of Directors of the Company shall consist
of a certain amount, attendance allowance for
meetings, expense allowance, in-kind benefits,
or a percentage of the profits. Any amendments
to this table later should be approved in
accordance with the relevant regulations.

2. This remuneration may be of varying amount
and in the light of a policy issued by the
Nomination and Remuneration Committee and
approved by the General Assembly. The annual
report of the Board of Directors to the General
Assembly of Shareholders must include a
comprehensive statement of all the amount
received by the Board members during the
financial year in terms of remuneration, expense
allowance and other benefits; it shall also
include a statement of what the members of the
Board received in their capacity as workers or
administrators or in return for technical or
administrative work or consultancy (if any); and
it shall also include a statement of the number of
Board sessions and the number of sessions
attended by each member from the date of the
last meeting of the General Assembly.

3. In the event that the remuneration of the
members of the Board of Directors is a
percentage of the profits, the provisions of
Paragraph (2) of Article (76) of the Companies
Law and Article (19) of the Company’s Articles
of Association must be considered, provided that
the total remuneration and benefits received by a
member of the Board of Directors does not
exceed Financial and in-kind benefits, in all
cases, an amount of (500,000) five hundred
thousand Saudi riyals annually.
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4. Taking into account that the remuneration of
the independent board members should not be a
percentage of the profits achieved by the
Company or it is based directly or indirectly on
the profitability of the Company.

Remuneration of committee members -6

1. The Board of Directors determines and approves the
membership remunerations of its committees - with the
exception of the Audit Committee -, attendance
allowances and other entitlements based on a
recommendation  from the Nominations and
Remunerations Committee.

2. The remuneration for membership of the
committees emanating from the Board of Directors
consists of an annual remuneration (a lump sum) and
allowances for attending the meetings and other
entitlements as described in this policy in accordance
with the schedule included therein.

5. As for the remuneration for membership of the
Audit Committee, it is approved by the general
assembly of shareholders based on a recommendation
from the Board of Directors, according to the
prevailing regulations.

6. When forming the membership of the committees
emanating from the board of directors, the number of
committees that a board member can occupy shall be
taken into consideration, provided that the total
remuneration a member receives for his membership in
the board and committees does not exceed the upper
limit stipulated in the Companies Law.

7- Remuneration of the Executive Management

The Nomination and Remuneration Committee
reviews and approves the annual remuneration
according to the approved criteria. The remuneration
of senior management includes the following:-

1. Basic salary to be paid at the end of each calendar
month.

2. Allowances including, but not limited to, housing
allowance and transportation allowance.
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3. Medical insurance benefits for him and his family
according to the human resources policy.

4. A life insurance policy that includes work injuries,
partial and total disability, and death at work.

5. An annual bonus linked to performance indicators in
accordance with the Company’s internal policy.

6. Long-term incentive plans, such as share options
programs in the Company, according to a specific
policy to this program.

7. Other benefits including, but not limited to, annual
leave, annual travel tickets,. And an end-of-service
gratuity according to the labor law and the human
resources policy approved by the Company.

8. The CEO implements the remuneration policy for
employees and senior executives as recommended by
the Nomination and Remuneration Committee and
approved by the Board.

8. Additional
Method of Disbursement

1. The members of the board of directors should not
vote on the remuneration of the members of the
board of directors at the meeting of the general
assembly of shareholders.

2. The Company shall disclose the remuneration of the
members of the Board, committees and senior
executives in the annual report of the Board of
Directors in accordance with the controls and
directives issued under the Companies Law and
the Capital Market Authority regulations and their
bylaws.

3. The member shall be entitled to the remuneration
as of the date of his joining the board or
committee according to the term of his
membership.

4. The procedures for disbursing the remuneration for
the members of the Board of Directors and the
committees are prepared by the Secretary of the
Board, provided that the disbursement is approved

Determinants of Remuneration and
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by the CEO.

5. The allowance for attending the meetings of the
Board, the remuneration of the committees, and
the allowance for attending the meetings of the
committees may be paid in installments at the end
of each calendar quarter. As for the annual
remuneration for the Board, it is paid in full after
its approval in the annual general assembly
meeting.

9. Statement of the details of the remuneration of the
members of the Board of Directors and its committees
1. Members of the Board of Directors:-

a) Allowance for attending one
session

(3000) Riyal

b) Allowance (travel, transportation = Securing the

and of accommodation) for those means of
outside the city of the meeting travel,
location transportation
and housing
¢) A lump sum annual amount per  (200,000)
member Riyal

d) Amendment and Disbursement Mechanisms

- The amount of the annual lump sum
remuneration for a member of the
Board of Directors referred to in
paragraph (c) of Clause (1) above may
be reviewed from one period to another
based on a recommendation from the
Remuneration and Nominations
Committee in light of the performance-
related variables and then obtaining the
approval of the Shareholders’ General
Assembly on that.

- The meeting attendance allowance and
the additional attendance allowance are
paid on a quarterly basis, while the
lump-sum annual bonus is disbursed
after it is approved by the shareholders’
general assembly.

2. Annual remuneration for the secretary of the Board
and committees and attendance allowance: -
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the chairmen of
committees
d) An annual lump sum for | (80000)
a committee chairman for
his works
3. Members of the committees emanating from the . . .
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d) Board member / Committee member, who
participates in more than one of the
committees emanating from the Board of
Directors, an amount of (50,000) riyals shall
be calculated for each committee in which he
participates.

4. Other expenses and benefits:
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10. Disclosure

The report of the Board of Directors to the Ordinary
General Assembly must include a comprehensive
statement of all the amounts that the members of the
Board of Directors, committees and senior executives
received during the fiscal year in terms of
remuneration, share in profits, attendance allowance
and other benefits; and the aforementioned report must
include a statement of what members of the Board
received In their capacity as employees or
administrators, or what they have received in return for
technical, administrative or advisory work, and it shall
also include a statement of the number of Board
sessions and the number of sessions attended by each
member during the financial year.

11. Stop and redeem rewards

1. Without prejudice to the provisions of the
Companies Law, the regulations of the Capital Market
Authority and the applicable laws and instructions, the
Company has the right to stop the rewards and claim
compensation for any losses and recover the
remunerations paid in the following cases:-

2. If the determination of this remuneration is based on
incorrect or misleading information presented by any
member of the Board of Directors, its committees, or
the executive management.

3. If a member commits a crime or forgery.

4. If a member fails to assume his responsibilities and
duties, which negatively affects the interest of the
Company.

5. If the membership of the Board of Directors, its
committees, or the executive management is
terminated.

6. In the event of any of the cases mentioned in the
above paragraph, the concerned member shall return
any remuneration received after the date of this
occurrence

12. Enforcement of the regulation and its publication

The policy (and any subsequent amendments to it)
shall be effective from the date of its approval by the
General Assembly of Shareholders, and the Company
shall publish it to shareholders and the public through
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its website and in accordance with any legal
requirements imposed by the competent authorities.

1- Review the policy

The Nomination and Remuneration Committee shall
conduct a periodic review of this policy to ensure its
consistency with the purpose specified for it and its
compliance with the relevant laws and regulations;
then the committee should submit it to the Board of
Directors for review and discussion in preparation for
having the approval of the General Assembly.
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Board Membership Standards and

Procedures Policy
1. Introduction

1.1 This policy has been updated by the Board of
Directors of East Pipes Integrated Company for
Industry  (hereinafter referred to as the
“Company”) in order to establish a “company
governance framework” in accordance with the
“Corporate Governance Regulations” issued by
the Saudi Capital Market Authority on February
13,2017 .

1.2 This policy provides a framework for the
nomination of Board members, and contains
relevant sections of the Board's Bylaws and the
Nominations and Remunerations Committee
Regulations (hereinafter referred to as the
“Nominations and Remunerations Committee”).
1.3 The terms and words contained in this policy
shall have the same meanings as stated in the
Corporate Governance Regulations issued by the
Capital Market Authority on February 13, 2017,
and its amendments.

2. Purpose

The purpose of this policy is to set specific and
clear policies, standards and procedures for the
membership of the Board of Directors and put
them into practice after being approved by the
General Assembly, in accordance with the
provisions of Paragraph (3) of Article 22 of the
Corporate Governance Regulations issued by the
Board of the Capital Market Authority pursuant
to Resolution No. (8 -16-2017) and the date of
16/8/1438 AH.

3. Policies, standards and procedures for
membership in the Board of Directors

3.1 Public Policies

3.1.1 The Board of Directors shall consist of
eight members, in accordance with Article (15)
of the Company's Articles of Association, who
shall be appointed by the “Ordinary General
Assembly” of the shareholders for a period not
exceeding three years. As an exception, the
shareholders have appointed the first Board of
Directors by conversion General Assembly for a
term of five years.

3.1.2 According to paragraph (b) of Article (17)

Ao liall 2leall 3, adl ol 38,2

B,15¥) (ks § Bguaadl Silslizly sulas Al

douda -1

bl 48,5 5yls) Gulme B (oo Awlewd) sda Couss @3 1.1
(A, 201" s oy Lo L Ll L) elisald ALISGLT 3,2
2eSsm " ) {ads 38,80 BaSpm) Jae Llbl" auns) ellis
08 13 s Ausgadl 2 Gyl 2 Lyl 1 "4
22017

B9 coulmll slacl meal dos Hlb] duleadl sia puas 1.2
A=Yy ByloY) Lulme Jee AxtY (oo Ao @b pludl e goins
Slerd Al Bt 5y Lt Ll Hliay) cllsly olepi il il
("olalstly

oeds Aleadl sda § Byylell By wlellmall S 1.3
Bsundl Aisa (o Byolall S, ad LSy AxsY § Baylgll Lilall
Adlyaiy #2017 51508 13 gyl U

o2yl -2

Slebaly mlaey Slubw ady 52 dwldl sda o (23]
oy dpaidl) b ge Leaus 99 Bl ulma Ligunn] dislgg Bouize
oo (3) 8yaall AlSY ok el Aelall Zaesdl (e Laskezel o2y o
e Boball SE,all 2eSym Ax¥ g opdally 2l Salll
&by (2017-16-8) @8 5Ll cuzgay AWl Goud! Liga (udma
21438/8/16

Byl ¥l udzme § Hguaall Slelyals pulang Slubiw -3
Loladl clulewdl 1.3

lad ey slbacl 2olad oo Bylo¥l udme calliy o s 113
dd oo el oy A58 bl allaill e (15) Bolel
(Slgiee EM e 33 Y Bl e lueld "Apalall dalall Aaazell”
Laexdl U8 oo Bls] pdzme ol caead @3 IS o slidiuls
Sl ues sl Adsgll

1 !



g, EAST PIPES
//} Sl LU

of the Corporate Governance Regulations,
members of the Board of Directors may be
reappointed unless the company's articles of
association provide otherwise.
3.1.3 Board membership terminates for the
reasons stated in Article (16) of the company's
articles of association. If the position of a
member of the board of directors becomes
vacant, according to Article (17) of the
company’s articles of association, the board has
the right to appoint a temporary member in the
vacant position according to the order in
obtaining votes in the assembly that elected the
board, provided that he is among those who have
experience and competence, and the Ministry of
Commerce and Investment and the Capital
Market Authority should be informed within five
working days from the date of appointment, or
the appointment is presented to the Ordinary
General Assembly in its first meeting, and the
new member completes the term of his
predecessor. If the necessary conditions for the
holding of the board of directors are not met due
to the lack of the number of its members below
the minimum stipulated in the Companies Law
or this bylaw, the rest of the members must
invite the ordinary general assembly to hold
within sixty days to elect the necessary number
of members.
3.1.4 The General Assembly may also - based on
a recommendation from the Board of Directors -
terminate the membership of any of its members
who fail to attend three consecutive meetings of
the Board without a legitimate excuse.
3.1.5 The membership of a member of the Board
of Directors is over by resignation, provided that
it is at an appropriate time, otherwise the
resigning member will be liable by the company
for the losses resulting from the resignation.
3.1.6 The Nomination and Remuneration
Committee mainly undertakes the process of
nomination and initial evaluation of candidates
for membership of the Board of Directors in
accordance with the statutory requirements and
what is stated in this policy. In addition, the
Nominations and Remunerations Committee
performs the following tasks:

= Annual review of the required needs of
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appropriate skills for membership of the
Board of Directors and preparation of a
description of the capabilities and
qualifications required for membership of
the Board of Directors, including
determining the time that the member must
allocate for the tasks of the Board of
Directors.
= Regularly reviewing the structure, number
and compensation of the members of the
Board of Directors, as well as the skills,
knowledge and experience required of
them.
= Ensure on an annual basis the
independence of the independent members,
and the absence of any conflict of interest if
the member is a member of the board of
directors of another company.
3.1.7 The Board, through the Nomination and
Remuneration Committee, attracts members
with diverse professional backgrounds and
extensive experience, with integrity and good
reputation.
3.1.8 The candidate of board member shall not
be a board member of more than five listed
Saudi joint stock companies at the same time.
3.1.9 For the purpose of the nomination process
and the formation of the Board of Directors, the
Nomination and Remuneration Committee shall
take into consideration the formation of
independent and non-executive members of the
Board of Directors as follows:-
= The independent members of the Board
shall not be less than two members or one
third of the Board members, whichever is
more, according to Paragraph (3) of Article
(16) of the Corporate Governance
Regulations.
= The majority of the members of the board
of directors should be "non-executive
members”, in accordance with paragraph
(2) of Article (16) of the Corporate
Governance Regulations.
1.1 3.2 General Criteria for Selecting Board
Members
3.2.1 The following criteria shall be taken into
consideration when nominating members of the
Board of Directors:-
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Leadership ability: by having leadership
skills that qualify him to grant powers, which
leads to motivating performance and
applying best practices in the field of
effective management and adherence to
professional values and ethics.

Efficiency: by having practical
qualifications, appropriate professional and
personal skills, level of training and practical
experience related to the company's current
and  future  activities, = management,
economics, accounting, law, governance or
finance, as well as the desire to learn and
train.

The ability to direct: by having technical,
leadership and administrative capabilities,
speed in decision-making, understanding the
technical requirements related to workflow,
and being able to strategically direct, plan
and have a clear future vision.

Health fitness: he should not have a health
impediment that hinders him from exercising
his duties and competencies.

Financial knowledge: by being able to read
and understand financial statements and
reports.

To ensure the efficiency and ability of the
candidates for the membership of the
Board, the company has the right to set a
test for the candidates or to conduct a
personal interview if necessary.

Denial of nomination: Candidates who have
conflict of interests such as existing cases, or
who have previously been dismissed or
dismissed due to negligence, breach of trust,
neglect of the company’s rights, or the
approval of the General Assembly to file
liability cases against them are not allowed
to be nominated unless they are rehabilitated.
That the board member has not been
declared bankrupt or financially insolvent
unless this situation is no longer valid in
accordance with the provisions of the law.
Likewise, a member nominated to enter the
board must not have been subject to special
rulings regarding his inability to pay his
debts and obligations to his creditors.

The General Assembly, when electing the
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members of the Board of Directors, shall take
into account the recommendation of the
Nominations and Remunerations Committee and
the availability of the personal and professional
elements necessary to effectively perform their
duties in accordance with what is stated in this
article.

4. Procedures

4.1 The Nominations and Remunerations
Committee shall request the current Board of
Directors to announce on the Tadawul website
about the opening of the nomination for Board
membership within an appropriate time before
the end date of the current Board session,
provided that this announcement includes the
details of the information required of the
candidate to be provided and that it is published
in accordance with the Corporate Governance
Regulations and Saudi companies law. In
accordance with Article Sixty-eight of the
Corporate Governance Regulations issued by the
Capital Market Authority, the company must
publish the candidacy announcement on the
company’s website and the stock market’s
website and in any other means determined by
the Authority, provided that the nomination door
for candidacy remains open for at least one
month from the date of the announcement.

4.2 The Nomination and Remuneration
Committee may use the services of a third party
consultant to search for or complete the
investigation of the expertise required of the
candidates.

4.3 A nomination submitted by the management
team and members of the current Board of
Directors may be accepted.

4.4 In addition to the general criteria that must
be met for nomination to the Board, candidates
must submit the following information to the
Nomination and Remuneration Committee, to be
eligible for candidacy:-

4.4.1 A detailed curriculum vitae that includes
academic qualifications and details of practical
experiences, including experiences in boards of
directors and committees emanating from them.

4.4.2 A copy of the status card.
4.4.3 Completing Form No. (3) "CV form for the
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candidate for membership in the Board of
Directors of a joint stock company listed on the
Saudi Stock Exchange (Tadawul)" and other
required forms from the Capital Market
Authority or Tadawul by the candidates.

4.4.4 Submit an acknowledgment/confirmation
of the following:-

a. A signed acknowledgment of his consent to
serve as a board member.

b. Seeing and working on what was stated in the
company’s conflict of interest policy, the
professional code of conduct, the board of
directors’ work regulations, the board member’s
competition criteria for the company’s business,
and other governance regulations that should be
reviewed.

4.4.5 Provide a detail of the names of companies
inside or outside the Kingdom for which the
candidate is a member of its current and
previous boards of directors or of its managers.

446 Provide a detail of the joint stock
companies in which the candidate held
membership of their boards of directors in the
Kingdom of Saudi Arabia, specifying the period
he spent in each of them.

447 Provide a detail of the companies,
organizations or businesses that the candidate
participates in managing or owning in the
Kingdom of Saudi Arabia (or in the places
where the company conducts its activity) and
that engage in similar (competitive) activities to
the company’s.

4.48 Provide details of matters that may
represent a conflict of interest, such as having an
interest (whether direct or indirect) in the
business and contracts made for the account of
the company.

449 The candidate who previously held the
membership of the company’s board of directors
must provide the following information:-

a. The number of board meetings held during
each year of the session, the number of meetings
attended by the member, and the percentage of
his attendance of the total board meetings.

b. The committees he participated in during each
year of the session, the number of meetings held
by each committee, the number of meetings he
attended, and the ratio of his attendance to the
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total meetings.

4.5 The member must submit the details of the
nomination application for membership of the
company within the specified time as announced
by the company.

4.6 The Nomination and Remuneration
Committee shall prepare a list of the candidates
who responded to the announcement by
submitting the application details in full.

4.7 The Nomination and Remuneration
Committee shall conduct an objective review of
the CVs of all candidates and prepare a list of
those who meet the requirements and criteria for
membership as detailed in this policy.

4.8 The list of candidates and their evaluation
process shall be appropriately documented in the
minutes of the Nomination and Remuneration
Committee meeting.

4.9 The Nomination and Remuneration
Committee shall prepare a final list of candidates
who meet the nomination process for the Board
of Directors and submit their complete CVs to
the Board for review.

4,10 The Nomination and Remuneration
Committee shall present the list of candidates
who meet the requirements for membership at
the meeting of the Board held to discuss the
nomination  process along  with  its
recommendations in this regard.

4.11 The Board shall discuss and review the
nominees by the Board Nominations and
Remuneration Committee to ensure that all
requirements mentioned in this policy are
fulfilled.

412 The Board's reviews and deliberations
regarding the nomination of new members shall
be documented in the minutes of the meeting.
4.13 According to Article Eight, Paragraph (A)
of the Corporate Governance Regulations, the
company announces on the stock market's
website information about the candidates for
membership of the Board of Directors when
publishing or sending the invitation to hold the
General Assembly. This information should
include a description of the candidates'
experiences, qualifications, skills, jobs and
previous and current memberships. The
company shall provide a copy of this
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information on its head office and its website.
4.14 Voting in the General Assembly is limited
to the candidates for membership of the Board of
Directors whose information announced by
company.

4.15 The company should inform the stock
market of the results of the general assembly.
4.16 The company shall notify the Capital
Market Authority of the names of the members
of the Board of Directors and their membership
descriptions within five working days from the
date of the start of the term of the Board of
Directors or from the date of their appointment -
whichever is sooner - and any changes that occur
to their membership within five working days
from the date of the changes taking place.

5. Enforcement and publication

The policy (and any subsequent amendments to
it) shall be effective from the date of approval by
the General Assembly, and the company shall
publish it in accordance with any legal
requirements imposed by the competent
authorities.

6. Appendix - Declaration of the nominated
member

I, hereby certify / ..o

Civil Registry NO. .......cccoecvvirinne

| have applied for candidacy for membership of
the company’s board of directors and have seen
the policy of standards and procedures for
membership in the board of directors and the
company’s bylaw and policies, and | abide by
my observance of all the regulations and
instructions  issued by the company’s
management and legislative and supervisory
bodies, and | am also committed to abide by the
company’s regulations, policies and instructions
and to preserve the public interest as required by
the principles of honesty as well as preserving
the company's assets and properties in
accordance with the resolutions presented in the
Board.

This is my acknowledgment of what it says.
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The person who stated include:

NamMe: e,
SIgnature: ......ccceevveeveeieeieeeeeeen,
Date: [ [/
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Audit Committee Charter and Procedures
(the “Charter”)

1. Purpose

The Audit Committee of East Pipes Integrated
Company (hereinafter referred to as the “Company”)
shall monitor the Company’s activities according to
what is stated in this Charter. Thus, the Audit
Committee refers to the Company’s Ordinary General
Assembly (hereinafter referred to as the “Ordinary
General Assembly”) and is responsible before the
shareholders. The Audit Committee shall inform the
Company’s Board (hereinafter referred to as the
“Board”) of its findings or decisions taken in a
transparent manner and present its minutes containing
the results of its work and any reports issued by it to
the Board on a regular basis to take decisions in this
regard.

2. The Audit Committee Composition

2.1 Membership

1. The General Assembly of the Company, based on
proposals from the Board, issues the Audit
Committee Charter and Procedures, provided that
this Charter include controls and procedures for
the work of the Committee, its assignments, the
rules for selecting its members, the term of their
membership and their remuneration and the
mechanism for temporarily appointing its
members in case there is a vacant job title in the
Committee.

2. The Committee shall be formed by a decision of the
Ordinary General Assembly and shall be comprised
of three (3) members and no more than five (5)
whether from the shareholders or others given that
one of the members shall be an independent
member and it shall not include any of the executive
members of the Board. The decision of the Ordinary
General Assembly shall specify the assignments,
work controls, remuneration for members and the
necessity of nominating a specialist in the financial
and accounting affairs.

3. The chairman of the Audit Committee shall be an
independent member.
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2.2

The term of membership of the Committee
members is equal to the term of membership of
the Board, where the members of the Committee
are elected for a period of three (3) years. The
appointment of the members of the Committee
may be renewed upon the expiry of their
membership term by a decision of the General
Assembly.

The chairman of the Board and/or the chairman of
the executive committee of the Company
(hereinafter referred to as the “Executive
Committee”) may not be selected for the
membership of the Audit Committee.

The chairman of the Audit Committee may
appoint a member of the Committee as his deputy
for the purpose of chairing the Committee’s
meetings in the event of his absence.

Rules for Selecting Members of the Audit
Committee

The General Assembly appoints - based on the
nomination of the Board - members to the Audit
Committee in accordance with the following selection
criteria:

1.

The candidate shall be qualified with a college
degree and familiar with the nature of the
Company's activity.
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2.3  Members Qualifications

All Audit Committee members shall meet applicable
regulatory and/or uniformed requirements (if any).
Among such members shall be a specialist in
financial and accounting affairs.

2.4  Audit Committee Members Independence

Each member of the Audit Committee shall be
independent and shall be a non-executive member. A
non-executive member of the Board is not dedicated
to managing the Company and does not participate in
its daily business. Based on the Corporate
Governance Regulations issued by the Capital Market
Authority, executive board members may not be
appointed to the Audit Committee.

2.5 Members Remuneration

1. Committee members are entitled to an annual
remuneration  in  accordance  with  the
remuneration policy for members of the Board,
committees emanating from the Board and senior
executives approved by the General Assembly of
the Company.

2. The report of the Board submitted to the General
Assembly will include details about the
remuneration and compensations of the members
of the Audit Committee.

2.6 Vacant Positions in the Committee

If the position of a member of the Committee
becomes vacant during the term of membership, the
Board may appoint - temporarily - a member in the
vacant position, provided that the appointment is
presented to the General Assembly at its first meeting
for approval and the new member completes the term
of his predecessor.

3. Scope of Powers
To perform its duties, the Audit Committee has the
right to perform the following:

1. Has the right to review the Company's records
and documents.

2. Request any clarification or statement from the
members of the Board or the Company’s
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executive management (hereinafter referred to as the
“Executive Management”).

Request that the Board calls for a General
Assembly meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.

Specializations, Authority and Responsibilities
of the Committee

The Audit Committee is responsible for monitoring

the

Company’s business and verifying the integrity of

its reports, financial statements and internal control
systems. The Committee’s duties include in particular

the following:
4.1 Auditor
1. Recommending to the Board the nomination

and dismissal of the Auditors, determining their
fees and assessing their performance after
verifying their independence and reviewing the
scope of their work and the terms of their
contract.

(" BN s 20 Lah

A< Al Aalad) damaall 5500 (pdaall o callad of 23
Cumjai ol Lelae 3y wl.;.q‘ggt.ci NEESY

Ll g punsa 9 Lgtiliadla g Adalll cllalaid) 4

e GaEadll g ASHAN Jleel A jay Raa) jall Aial aids
L) daduly Adladl aalsdll s o El da) iy Dl
b Lo ala Aday daall alga Jadii g g 40a0Al

clluall pal e 14
pel ey Shluall oaal je i i pilaall dpagill -1
i) (pe (308 dmy cagilal andd Al=d) nas
e Al At g ag L 9

2. Reviewing the Auditor's reports and its Sl alaadley Slluall aal e po8 4l 22
comments on the financial statements, and Lol a5 Le dagliia 5 401 30 8l
following up the procedures taken in
connection therewith.

3. Responding to queries of the Company's lbaall aal e &l jldial e WY -3
Auditor.

4. Reviewing the Auditor’s plan and work, and Cre 68l g allac bl e dbad daal 0 4
verifying that he has not submitted technical or  Glas (e 7 )33 4 )lal sl 48 Yieel 4aai aae
administrative works that are outside the scope IS Jls Ll e )5 dna jall Jlae|
of the audit work, and providing its insight in
this regard.

5. Verifying the  Auditor’s  independence, Ale gimga g Shliall aal o JOE (0 @8l 5
objectivity, fairness, and effectiveness of audit o 22Y) e daal el Jleef ddels saay adllae
works, taking into account the relevant rules Al @y uladdl g ae ) g8l ey
and standards.

4.2 Internal Audit A3l Al yall 2.4
1. Examining and reviewing the Company's 3 1a) s ALl g Anlaal) 20 ) adad daa) jeg Al o -1
internal and financial control systems and risk AL G phladll

management system.

2. Monitoring and overseeing the performance G aal el dadil g olol e al iy 4B 22
and activities of the Company’s internal auditor (" AR aa) ) anls axy Lad Ly L) iy s)
(hereinafter referred to as the “Internal La L) Ly g) aS il 8 dglalall daal yall 313
Auditor”) and the Internal Audit Department O Gaaill ((MAdAlal daa pal) B A" auly a2y Lag
of the Company (hereinafter referred to as the
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“Internal Audit Department”), to ensure the
availability of the necessary resources and their
effectiveness in performing the assigned
activities and duties. If the Company has no
internal auditor, the Committee shall provide a
recommendation to the Board on whether there
is a need to appoint an internal auditor.

Juell el 8 leidledy da D a))sall il 53
(A1 aal e AN K Al 13y Al sial) algall
e O Gadadll ) Lila 5wt Aalll lad

Al ) Aala

3. Providing a recommendation to the Board on AR Al daal yall 3 510 pde cpety ulaalldua gl 23
appointing the manager of the Internal Audit Ut oWl PRPREREV PPN WY
Department or the Internal Auditor and suggest
his/her remuneration.

4. Analyzing the internal audit reports (or Cladldl ) Ll deal el ) dul 4
executive summaries) and following up the Ll Glel alY) AdE Aagliey (Al
implementation of corrective measures in Lead 33,1 1) s galall
respect of the remarks made in such reports.

4.3 Ensuring Compliance A Jlea 34
1.  Reviewing the findings of the reports of the e 38l g Al Clgaldl o )i A3 Amal e -]
supervisory authorities and ensuring that the Ll A DU cle] ja) A< pal) A
Company has taken the necessary actions in

connection therewith.

2. Ensuring the Company's compliance with sl Al AS,al N e @i 2
relevant laws, regulations, policies and A ) laaladl) g calabadl
instructions.

3. Reviewing the contracts and the proposed leaas T COllaill g agiall Aaal 0 -3
related party transactions and providing its Ll o apaliy ABDlall (553 ol L1 aa 4S )
recommendations to the Board in connection osladd) ) ety Jua
therewith.

4. Reporting to the Board any issues in eloa) M3 3 )5 i 5 Jilwe (ol i e ady 4
connection with what it deems necessary to Sle) aYl Lila s el oaladdl ) Ll
take action on, and providing recommendations Ladlas) Gty Al
as to the steps that should be taken. )

4.4 Endorsing Financial Statements Adlall il gll) o ABalaall  4-4
1. Examining accounting estimates in respect of 4 a sal) Jilal) & dpnlaal) <l pasil) (e gaaill o]
material issues contained in the financial Adlall y plal) Ja sl gl

reports.

2. Examining the accounting policies followed in el 5 A8 Al & dagiall dladd) labeadh Al 0 22
the Company and providing opinion and Lels 8 Gudadlldpa il 5 ol )
recommendations to the Board thereon. '

3. Analyzing the Company's interim and annual Jid A<l A4 ) A Al alsdll Al ;23
financial statements before presenting them to S Al Lol elaly paladl e e e
the Board and providing opinion and )
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recommendation thereon to ensure their

integrity, fairness and transparency.

4. Providing a technical opinion - at the request of
the Board - regarding whether the Board's
report and the Company's financial statements
are fair, balanced and understandable, and
include information that allows shareholders
and investors to evaluate the Company's
financial position, performance, business
model and strategy.

5. Analyzing any important or unfamiliar issues
included in the financial reports.

6. Accurately investigating any issues raised by
the Company’s chief financial officer or any
person assuming his duties, or the Company's
compliance officer or Auditor.

45 Reporting Violating Practices & its
Supervision

The Audit Committee shall develop arrangements
that enable the Company’s employees to
confidentially provide their remarks in respect of any
inaccuracies in the financial reports or other reports.
The Audit Committee shall ensure that such
arrangements have been put into action through an
adequate independent investigation in respect of the
error or inaccuracy, and shall adopt appropriate
follow-up procedures.

The Audit Committee shall propose a list of the
policies and procedures for stakeholders to follow
while submitting their complaints or reporting the

Lalisy Ll 5 Ll 55 clanal i

13 Lo —alaall lla e 2Ly — il (10 6l
Able A4l Al L0l sl e oS
Kﬁﬂgw\ﬁﬂ\ﬁﬁaw\jwufﬂ

Lt yind 5 Lelas 73 g5 el

tacati 45l B S Aage Jile Lﬂ;i al ya
Al el

Sl ) la i Jdilee Gl 4 Ay Gl
o ) Jssae ol plen (A5 g sl A<580
llial) aal ye 5l 4S80

ale Gl paY) g AllEal) cilu laall ¢ £30Y)

5-4

A<l A cplalall w4l a0 dxal pall Aad 68
s A a8 Gelas ol lin agilla ale s
AV oda auhd Che Gaadll Al ey A pw W e
sl o) Wadll aas ae coalily Jiie (3a8a5 ¢ by

Asalia daglie ile) ja) A

Glel aYly cluball 2y #) 58 daal jall e
O EOLY) Sl aal G ani b sdlad) Cilasal Leady
Blel e g Lalaic Y (ulaall Lgapai 5 dallaal) il jlaall

violating practices and submitting them to the Board ‘bl

for approval, taking into account the following i

procedures:

1. Facilitating a method by which stakeholders & Oslalall agad Lay) lladl) laal g0 a1
(including Company employees) report to the L0l 3yl (e dear B Lay el (A8,
Board any actions or practices that may be Aalai¥) Callas cilu e o b jat (e 4 1L
performed by the Executive Management Al 8 Al gl e el aed gl 0
wt:jich Iviolate the applicable Ia_lwst,hreg]lyIatio_nsI P da e o Adalal Al A i Al
and rules, or raise suspicion in the financia < i eteal s sl ol el
statements or internal control systems or others, (OS5 el el e y&u.m‘ <l \w\
whether such activities are against them or not, : A oIS
and conducting the necessary investigation in
this regard.

2. Maintaining confidentiality of reporting =~ Juai¥l auh g30Y) Gleljal Ay e e Llaall 2
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procedures through facilitating direct contact
with an independent member of the Audit
Committee or other specialized committees.

e sl Axalyal) Aial 3 Jiiue gumny S0al)
Aaidd Glalll o

3. Appointing an employee to receive and deal e Sl lsall Al Gaiie (edd (alSs -3
with complaints or communications from Lexe Jaladll 5 mlliadll laal
stakeholders.

4. Dedicating a telephone number or an email RER (LA i pRE PN R TgY @l janadi 4
address to receive complaints.

5. Providing necessary protection for had Gl AW Llaal) 4i55 5
stakeholders.

4.7  Other Responsibilities sA allgpwa  7-4
1.  The Audit Committee shall prepare a report of  liluasi e )8 dlae) daal el sl e g
its recommendations and opinions regarding Ada)all 6L ey A o ld A e s
the sufficiency of the Company’s internal and Lol Jrcaliiy 48,30 & halaall 5 la) s 4l
financial control systems and risk management. i b lgde G geaiall Lealga s Lilabiaiay
The report shall a}lso mcluple details of t_he £ O dadd ey Ayl iy S
pe_rformancg of its funcfuons and duties AL e b il 1 g a8lS G
stipulated in the Companies Law and the ce o e & v .

Imol - : Al G Y adsall (& pdn ol sl
plementing Regulations. The Board shall o9 O S 7
deposit sufficient copies of this report at the 2= S sdl ped) Gond (55 S @5l
Company’s headquarters, and it shall be U‘“—“’J"U“‘U"S“"j Adlall maall diniY 3 gl
published on the Company’s website and the =~ s Ak 43 o Jpasll (8 Cpealudl
Saudi Stock Exchange’s website upon Aalall dpmand) alaad) oLy 31l (adle
publication of the call to hold the Company’s
General  Assembly  meeting,  enabling
shareholders to obtain a copy of such report. A
summary of the report shall be read during the

General Assembly.

2. If there is a conflict between the Audit  dxs) el dal Gload u Gl Jas 1)) 22
Committee’s  recommendations and  the MY Gadaall (i 13§ el ol ) i
decisions of the Board, or if the Board refuses  4< jall cillia aal o gaad iy Lalll dpa g3,
to accept the Committee’s re_com_mendatlon el Gt b 4l s s adadl yanis 4l e
regardlng,the appointment and dismissal of the i, _ 55 10y1 dae 6 Geecad cond Sl
Company’s Auditor, the determinations of his L 03] ane a5 el Ll
fees, the evaluation of his performance, or the T TR TS SO TR
appointment of the Internal Auditor, then the
Board’s report shall include the Committee’s
recommendation and its justifications, and the
reasons for not taking the Audit Committee’s
recommendations into consideration.

5. Meetings lelaia¥l -5

GleladaYi 4,98 1-5
}\L)});A‘\.\;ﬂ\b\)ﬁbﬂ@)}ddﬁ@‘\.\;ﬂ\@zx -1

5.1 Periodicity of Meetings

1.  The Audit Committee shall meet periodically
as the Committee deems necessary or

1.0 aseal
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appropriate in its discretion, provided that they
shall not constitute to less than four meetings
during the Company’s financial year.

2. The Audit Committee meets periodically in
private with the Company’s Auditor, and with
the Company’s Internal Auditor.

3. The Internal Auditor and the Auditor may
request to meet with the Audit Committee
whenever it is needed.

5.2 Attendance of Consultants

No member of the Board or the Executive

Management - except for the secretary and Audit
Committee members - shall have the right to attend
the meetings of the Audit Committee unless the

Committee

requests hearing his/her opinion or

obtaining his/her advice.

5.3 Legal Quorum for Attendance, Agenda and

o lglelaal J8 Y of e da s 8 Llie
A<l Al Al JYA e Laial dag

IE) e 350 Adeay Aan jall dind pains 22
@\JA\ &0 c;.\S‘).ﬁJ\ QL\LM; @\_}4 e
AS,Al a1

Al ) Aalal Cie s LS dal all 2l

Omibdda) jgaa 2.5

hae - Auail) 5yl ol Gudaall 8 sme oY Gy Y
shagly G g lany) dalll calls 13 V) daal yall sl
A shia e J geanll

Jue¥l dotay usaall AW Glall 35

Resolutions <l Al g

1. 'éhe Iegal quorum for any meeting of the Audit Axalyl dial plaial Y 3l Clall Jui€; -1

ommittee is completed by attending the ] b s leime ] e .
majority of its members, including the Audit L i et e
Committee’s head or his deputy in the case of At dla (4l sl Axal sl
his absence.

2. The Audit Committee shall decide on its agenda iy claolig) Ja Lllae] Jgom daalpall a5 2
when it is convened. In the event of any < i o A ):
member objecting to such agenda, such N .‘d’ j f‘i = ’“A‘: ‘5 o= d
objection shall be recorded in the minutes of the & = ISy diall gldal juaae i iy ol
Committee’s meeting. Every member of the Juee¥l dgas o 2y (5] Al ) 8 3 45all
Committee has the right to suggest the addition
of any provision to the agenda.

3. The Committee’s resolutions shall be recorded . . S ke
in the minutes of the meeting, and all of the ‘8““;\2‘ S ﬁbjﬁ 2 m;ﬂ\ ubbﬂ =E 3
Committee’s resolutions shall be taken by a ~ —=0=~ =% °5 ! “‘Uﬁ s JIA"\ e
majority vote of its members who attended the el - ““‘“ ‘8‘“*\ e ) an u\; A m"\
meeting duly called for. No member may & =50l Jsm ¥ Sus el o odliady
authorize any other person or any other member ~ sbas! (e DAl sme (gl 5l AT padd 6] e
of the Committee to attend on his behalf. Inthe =~ <l sa¥) (s slud vie 5 a5 LLally ) saally Al
event of equal votes, the side with which the Asalll Gand ) dre O g (3 ailal) s
head of the Committee voted shall prevail.

4.  The resolutions of the Committee may be voted O daalll Gl 8 Je 488 gall g Cypaill ey 4
on and approved by passing (including by e- (s A 3 5l 515k e L Lag) ) DA
mail) _at the discretion _of the_ head of the )SLA 8 Gl iy Aaalll Qe a8 e 3Ly
Committee. Any resolutions, issued by the LS J saiall :'5)\“ Alall oda & dall) clac oo
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7.

members of the Committee in this case, shall be
considered valid, as if such resolutions had been
taken at a meeting that was called for and which
was duly held.

Minutes of meetings shall be signed by all
members of the Committee who attended the
meeting, provided that the minutes of meetings
of the Audit Committee are kept for a period of
no less than ten years.

The Committee’s documents and meeting
minutes are considered confidential and only
authorized persons may see them. The external
auditor may review them and reproduce what he
desires under the supervision of the Audit
Committee’s secretary without obtaining copies
of them.

In the event that the business reauires that the

6. Effectiveness and Publication

aocuments, tne general secretariat Ot tne soara

The GRartejupidismhgubsequent amendments to it)
shall be effective from the date of approval by the

General Assembly. The Company shall publish it in
accordance with any legal requirements imposed by
the competent authorities.
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Viswanathan Hariharan Kollengode 55255 Oblgsle obblguud Full Namegg b,

Date of sl &b

May 11, 19962G Birth

Indian g Nationality d izl

ua.,a;'dJl

Specialization

sl gl ol Jasall e Jgansdll ols

Name of institution Date of obtaining qualification

Jasal

qualification

,ACCOUNTING, COSTING

THE INSTITUTE OF COST ACCOUNTANTS 1986 MANAGEMENT ACMA 1

OF INDIA INFORMATION SYSTEMS
ACCOUNTS, CORPORATE
UNIVERSITY OF MUMBAI, INDIA 1982 LAW, ECONOMICS B.COM 2
3
Areas of Expertise 8,3Jl &Ylxs Period 8Aall
ACCOUNTING, TAXATION, CORPORATE LAW, DUE DILIGENCE — MERGERS & ACQUISITIONS, BUSINESS STRATEGY 1982
FORMULATION
LINTERNAL AUDITS, INTERNAL CONTROLS, INFORMATION TECHNOLOGY CONTROLS, IFRS, DIGITAL STRATEGY TO DATE
BOARD GOVERNANCE& PRACTICES, BOARD EFFEECTIVENESS TO DATE
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Proxy Form - JS sill 73 sal

Dear Esteemed shareholders

The power of attorney form is not available, as
The Ordinary General Assembly will only be
held remotely via modern technology means.
Accordingly, the Ordinary General Assembly
will be held through modern technology means,
Accordingly, we invite all shareholders of the
company to use remote electronic voting via
the website of Tadawulaty Service:
www.tadawulaty.com.sa Note that registration
in the Tadawulaty service and voting is
available free of charge to all shareholders

21321 al S () saplisall

dalall zanll e by Cua ¢ 850 pe SISl 23 gl
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