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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.
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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 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
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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
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 CEO,
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.
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4. Duties and responsibilities of the committee

The duties and responsibilities of the committee are as
follows: -
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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
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).
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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,
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.
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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
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.
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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
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.
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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

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.
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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.

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
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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 is
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
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