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Audit Committee Charter and

Procedures (the “Charter”)
1. Introduction

The “Audit Committee Charter and Procedures ” of
East Pipes Integrated Company (hereinafter referred to
as “the Company”’) has been prepared in order to
comply with Paragraph (H) of Article (51) of the
Corporate Governance Regulations issued by the Board
of the Capital Market Authority According to
Resolution No. (8-16-2017) dated 16/05/1438 AH
corresponding to 13/02/2017 AD, decision of the
Capital Market Authority Board No. 8-5-2023, dated
25/6/1444 AH, corresponding to 18/01/2023AD.
Based on the Companies Law issued by Royal Decree
No. M/132, dated 1/12/1443 AH, which stipulates that
the Company's General Assembly shall, upon a
recommendation of the Board, issue a regulation for the
audit committee which shall include the rules and
procedures for the activities and duties of the
committee, the rules for selecting its members, the
means of their nomination, the term of their
membership, their remunerations, and the mechanism
of appointing temporary members in case a seat in the
committee becomes vacant .

2. 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, the Audit Committee refers to the
Board of Directors (hereinafter referred to as
the “Board”) and is responsible before the
shareholders. The Audit Committee shall
inform 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.
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3. The Audit Committee Composition daa) pal) ddat 885 3

RY\936302.3

3.1 Membership 4 guand) 1-3
1. The General Assembly based on the suggestion of By10¥) udme 2 1AB) e sl Aalall Amaell juias -1
the Bord of Dlr.ectors, of the Company, issues the Leilel yal g dmal yall ial Jae dasY 48,4l
Audit Committee Charter and Procedures, “e) jal g day) gom i oda Jaii of e
) : . el ) s Ll J

provided that this Charter include controls and I R "

08 A el Ja) 2o 8 Lalgay inlll Jee
procedures for the work of the Committee, its e | oot A« s s o o 2
assignments, the rules for selecting its members, Lﬁ" um = N_’ - N_U}Ac DM,}
the term of their membership and their Al aelie 2] ) s Jla (A Clise IS0
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 OV e 3oy Galaa (e )yt daadll S35 D
Board of Directors and shall be comprised of three Y eloac| (3) AW e eloac Y dae Juy
(3) members and no more than five (5) whether from o cpaalsdl e gl g (5) dused e 2
the shareholders or others given that one of the Jiiia pine agi (0 (5Ss o Ll ad e
members shall be an independent member and it shall | .

. ) oY) Gadae elmel o gl ami VI
not include any of the executive members of the Ll o v
Board. and shall be specify the assignments, work ) g s 4 “"L‘g" A ‘ = O ‘
controls, remuneration for members and the pein e 058 Ol Ltbae | S s Lelae
necessity of nominating a specialist in the financial Apaladl 5 ALl ¢ 55810 (aliia
and accounting affairs.

3. It shall be taken into account that half of the Bl eloael Caal 6K of sl o cny 23
members of the Audit Committee are independent Y ooee b cplitiddl elacW) e daal yal)
members or those who do not apply the symptoms 8 33 sl DY) ) o agale Gk
of independence mentioned in the Corporate 3_% oo dlall S Al deS pa dadY
Governance Regulauons issued by the Capital | gae Ll iy 0sSs ol s dllall (3 gl
Market Authority, and the chairman of the Yiios
committee shall be independent member. )

4. The term of membership of the Committee 84l 4y slue Aaall) climef dygme 358 o) 4
members is equal to the term of membership of the dgaiidl 5yl o) udaall eliac| 4y guac
Board, where the members of the Committee are OSaall (s i Laia aladl) cloacy
elected or the remining term for the Board 330 el die Laalll eliacl e aass
wherever applicable. The appointment of the BIY) Gdaa (e ) s s saac
members of the Committee may be renewed upon
the expiry of their membership term by a decision
of the Board of Directors.

5. The chairman of the Board and/or the chairman of S/ sy Galas Gty Al e Y 5
the executive committee of the Company L) HLig) 48 a8 dphudill sl Lyt
(hereinafter referred to as the “Executive 3 gucanl (ﬂ&_ﬁ,#ﬂ\ Sty Ay 22y Lagh Lia
Committee”) may not be selected for the Axal yall daal
membership of the Audit Committee.
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6. 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.

4.1 Rules for Selecting Members of the Audit
Committee

The Board of Directors appoints - 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.

2. The candidate shall have integrity, credibility,
responsibility and honesty.

3. The candidate shall not have been convicted of
committing an act of dishonor or dishonesty or
breach of the rules and regulations in the Kingdom
of Saudi Arabia.

4. A person who works or has worked during the past
two years in the executive or financial
management of the Company, or for the
Company’s auditor (hereinafter referred to as the
“Auditor”’), may not be a member of the Audit
Committee.

5. Must not be a member of audit committees in more
than five joint-stock companies listed on the
market at the same time.

6. The selection of the candidate for membership in
the Committee shall not violate the relevant rules,
regulations, and instructions.

5-1 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.
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6-1 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.

4. 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.

5. 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 provided that he has sufficient experience and
criteria for committee membership. - a member in the
vacant position.

6. 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 executive
management (hereinafter referred to as the
“Executive Management”).

3. 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.
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7. 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:

7-1
1.

Auditor

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.

Reviewing the Auditor's reports and its
comments on the financial statements, and
following up the procedures taken in connection
therewith.

Responding to queries of the Company's
Auditor.

Reviewing the Auditor’s plan and work, and
verifying that he has not submitted technical or
administrative works that are outside the scope
of the audit work, and providing its insight in
this regard.

Verifying the  Auditor’s independence,
objectivity, fairness, and effectiveness of audit
works, taking into account the relevant rules and
standards.

7.2 Internal Audit

Leill g g 9 Lgtiliadla g Adall) clalatidl) 27

a0 Jlael Al par dzal jall Zaal aids
Lall) alge Jadiiy dgd Adalall 446 ) dalail
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Clilwal) aal 0 1-7
Cllbiall o2l ozl i palaall dpa gl -]
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ailbiadley clboall aal e 8 4y 22
Lol b a5 Le daglita g A0l i g8l e
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Aol ol A Ve 4 pae (e 33
el s Aaalyall Jael 3Uai e 7z AT
Al Jla g3l

Gllaall aalye Dl e Gl 5
d\.ﬁ.{;i Q\_As:lﬁ S AJ\A::} A ica ga g
elsill eVl A A ae deal
Alall iy yleall 5

40301 Aay jall 27

1. Examining and reviewing the Company's L) g Aol 348 Jl) alatdaa) jegdad j0 -]
internal and financial control systems and risk AS,all a4 Hhalaall sl
management system.

2. Monitoring and overseeing the performance and el all dadily olal Jde ol iyl a2
activities of the Company’s internal auditor aub 2y Lad U L) L) Al
(hereinafter referred to as the “Internal Auditor”) Alatall Axal el 3] 5 (M AR xa) pall"
and the Internal Audit Department of the il 2a Lad Lia L) JLing) 28,8 4
Company (hereinafter referred to as the “Internal D8 53 (e saaill (MR daa) gall 1"
Audit Department”), to ensure the availability Jae) clal & Leidlad s a3 3 ) sl
of the necessary  resources and .thelr ) e ASEN (S A1 13y A siall algall
effgcjuyeness in performing the assigned Claall ) Lgiloan 5 i dialll Lad ¢ LA
activities and duties. If the Company has no Ayt ) dalall sae ol
internal auditor, the Committee shall provide a o )
recommendation to the Board on whether there
is a need to appoint an internal auditor.
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3. Providing a recommendation to the Board on daal yall 3 1) e Gty Guladlana gl 3
appointing the manager of the Internal Audit — Jleel slall 4 jla as,a (s S 480
Department or appointing external firm to carry AlilSa &)yl Adalall deal )
out Internal Audit function and suggest his/her il ol dpa il
remuneration, also providing a recommendation '
to the Board on termination of their services.

4. Providing a recommendation to the Board on et oldn 3oy Gdae ) a4
appointing the External Auditor and suggest X5 caglas] I8y s Rl asl yall
his/her fees, also, providing a recommendation e\l ol 3 laY) Galase ) A gill 4
to the Board on termination of their services. ailead

5. Analyzing the internal audit reports (or j) Adlall daal ydl e Ay 5
executive summaries) and following up the L0 daliey (sl cladld)
implementation of corrective measures in 32 Il s palall dasasaill clel jal)
respect of the remarks made in such reports. Lot

7.3 Ensuring Compliance Al AN Glaa 3.7

1.  Reviewing the findings of the reports of the LBl Aleall e AW daal e -]
supervisory authorities and ensuring that the A )0 e ) Haly) A4S Al AAS) (e (38l
Company has taken the necessary actions in el
connection therewith.

2. Ensuring the Company's compliance with sl g AadaiVl A8 53l ) 5 e el 2
relevant laws, regulations, policies and ARl ) laddadl) g bl
instructions.

3. Reviewing the contracts and the proposed ol zoall CBlaladll g dgaall Axal e -3
related party transactions and providing its A8lall (553 AN & A8 LAl L g
recommendations to the Board in connection Lodaadl el Jla Ll A g
therewith.

4. Reporting to the Board any issues in connection A3 B9 pm s 5 Jilbe (el e gy 4
with what it deems necessary to take action on, Lilia g5 el g cpalaall ) Lalin o) )
and providing recommendations as to the steps Ladlad) ey Al Cle) 2L
that should be taken. )

7.4 Financial Statements dllall sl 4.7

1. Examining accounting estimates in respect of Jiluall & dpplaall @l ppasill e @asdll ]
material issues contained in the financial Addlall o sl 853 ) 6l Ay ja sl
reports.
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2. Examining the accounting policies followed in
the Company and providing opinion and
recommendations to the Board thereon.

3. Analyzing the Company's interim and annual
financial statements before presenting them to
the Board and providing opinion and
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.

7.5 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
violating practices and submitting them to the Board
for approval, taking into account the following
procedures:

1. Facilitating a method by which stakeholders
(including Company employees) report to the
Board any actions or practices that may be
performed by the Executive Management which
violate the applicable laws, regulations and
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e
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rules, or raise suspicion in the financial
statements or internal control systems or others,
whether such activities are against them or not,
and conducting the necessary investigation in
this regard.

Sl ) g cla e of ALl 24 ) dadail
Lol a3 il ¢ )

2. Maintaining  confidentiality of reporting Dy £30Y) Gl ja) A pu e Blaall 2
procedures through facilitating direct contact Bal B J8e goany Ldladl Jlaiy)
with an independent member of the Audit Laiad) Salll e la pe ol daal )
Committee or other specialized committees.

3. Appointing an employee to receive and deal o sl Sl paida pedd a3
with complaints or communications from Lexa Jaladll g mlladll el cle
stakeholders.

4. Dedicating a telephone number or an email i RgR PPN RRTRY sy panadi 4
address to receive complaints. sl

5. Providing necessary protection for stakeholders. dbadll ClaaY LMW Alall ydg 25

7.6  Other Responsibilities s A el g5 6-7
The Audit Committee shall prepare a report of Oe s alae) dxalydl Al e
its recommendations and opinions regarding the phi S gaa la A el ba s
sufficiency of the Company’s internal and shlaall 35l Adlall g Adadall 2,6 )
financial cqntrol systems and risk management el Jualiiy 48,3l RN NP
and ‘comphance. The report shall alSO' include b Ll m gomiall Lgalgn s Lgtbalaiay
details of the performance of its functions and ey Al sl S a) s

. ; ; : 5 A = sl s ¢
duties stipulated in the Companies Law and the 138 e Bl G 5393 o el
Implementing Regulations. The Board shall 2 s .%” . g f" u o
deposit sufficient copies of this report at the & > U)’ ‘.u"'”)x hasoa s e
Company’s headquarters, and it shall be sl . A8l ?’JJﬁw &l
published on the Company’s website and the i v A gadl agu) B gud (g SIS
Saudi Stock Exchange’s website upon o (Sadl dalall Lpaall Mixi¥ 3 el
publication of the call to hold the Company’s Sle dsanll B Gpaaludl e ey
General  Assembly  meeting,  enabling Aias) LW jEl) adle g 4t i
shareholders to obtain a copy of such report. A Aalall duzaal)
summary of the report shall be read during the
General Assembly.

2. If there is a conflict between the Audit Lol Qg g gajld daas 1Y) 22
Committee’s  recommendations and  the Uy 1) sl Galaall Gl i g daal yall
decisions of the Board, or if the Board refuses to Ot by Aaall) daagi AY) Guladl
accept the Committee’s recommendation el a4l he 948 AN Cillaa el
regarding the appointment and dismissal of the i RIA gl jall (e i sl i g
Company’s Auditor, the determinations of his @\ m}’ 5 oY) u&i;-ﬁ R T
fees, the evaluation of his performance, or the ) ) " .A.;i‘ - g_;l_u.ui ) Ll )
appointment of the Internal Auditor, then the TR e RS SRS
Board’s report shall include the Committee’s
recommendation and its justifications, and the
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reasons for not taking the Audit Committee’s
recommendations into consideration.

8. Meetings
8.1 Periodicity of Meetings

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

8.3 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.

8.4 Legal Quorum for Attendance, Agenda and

clelaay) -8

clelaiay) 4y 90 1-

Al o) ¥ LS Ay )50 Adiay Dalll ading
JE Y1 e da s 8 Llia 5l Ty pem
Ll P clelaial gl ce lelelaal

ASall Al

Sle A 90 Abiay daal pall Al aaing D
AS A 1T a5

Qlh cllall aalyes A1 gal

Aalal) s LS Zaa)yall Ziad go g Laiay)

Y

8
1

Q#Jmu\ J‘g.«'aa 3-8

aaanll 5 Y1 ol Gadaall A sae Y G2 Y
J}A-&M\ﬂ\hﬂ;hﬁci})ﬂw“ﬂg_
Galll culls 13 Y Zaad )l dad clelaal

doay Lsaall Al Glall 4-8

Resolutions 1Ay Jlas)

1. The legal quorum for any meeting of the Audit Aial plaal G sl il JeSy -1
Committee is completed by attending the o L@_'L.;:_\ L ) P )A“\
majority of its members, including the Audit (;@_“\su,u e T JW i
Committee’s head or his deputy in the case of his At Ja (ol sl Anal sl il G
absence.

2. The Audit Committee shall decide on its agenda Ja lelleel Jgon daaldl Zial @ 2
when it is convened. In the event of any member e P \' el J\; . \:AJG’J\
objecting to such agenda, such objection shall be ] FEE u"ﬂf @ ¢ )
recorded in the minutes of the Committee’s %h . “"'*’__‘dﬁ';“ \.M’
meeting. Every member of the Committee has &> “*m & e S “‘:‘*m glaial
the right to suggest the addition of any provision Jue ¥ Jsaa e 2y (gl ddla] ) )
to the agenda.

3. The Committee’s resolutions shall be recorded in . S ez el 5 e e
the minutes of the meeting, and all of the M‘,‘ }é Le:\\f\.ﬁj.‘\fm ..ubbs ,u-m -3
Committee’s resolutions shall be taken by a i ub\{s Mt%.ﬁb,'i‘ == ‘”&LM';Y‘
majority vote of its members who attended the =~ &= M‘"L@"L‘A"\ hale] L‘“‘A’ T
meeting duly called for. No member may Ga odialy 3{”“ G pldal (G
authorize any other person or any other member PR Vo O SEs \J e ‘dﬁ*“yf
of the Committee to attend on his behalf. In the sbac) (u JAl sume () 5l Al (il )
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event of equal votes, the side with which the head
of the Committee voted shall prevail.

The resolutions of the Committee may be voted
on and approved by passing (including by e-
mail) at the discretion of the head of the
Committee. Any resolutions, issued by the
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 requires that the
regulatory authorities review the Committee’s
documents, the general secretariat of the Board
shall supervise this.

9. Effectiveness and Publication

The Charter (and any subsequent 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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