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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 Article (58) 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, Amended by Resolution of the Board of the
Capital Market Authority Number 8-5-2023 Dated
25/6/1444H Corresponding to 18/1/2023 G .

Based on the Companies Law Issued by Royal Decree No.
M/132 dated 1/12/1443H 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.
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3. Evaluating the performance of the Board of
Directors and the members of its 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
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.
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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
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. It is 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.
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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 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

The remuneration Members of the Board of Directors
consist of a certain amount, an attendance allowance
for meetings, an expense allowance, in-kind benefits,
or a percentage of the profits. It is permissible to
combine two or more of these benefits

According Ordinary General Assembly approval, and
without exceeding what is stipulated in the
companies’ law and according regulations in
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accordance with the table included in this policy, any
amendments to this table 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 Dbenefits; 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. 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.

6- Remuneration of committee members

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

2. The remuneration for membership of the committees

3
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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.

3.. 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.

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.
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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 Determinants of Remuneration and

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
by the CEO.

5. The remuneration , and allowance for the 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 can be
paid in full as as well as presented in the annual
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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 (5000) Riyal

session

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 | (300,000)
member Riyal

d) Amendment and Disbursement Mechanisms

2. Annual remuneration for the secretary of the Board

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.

and committees and attendance allowance: -

a) Allowance for attending one (3000) Riyal

session
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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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All travel tickets (round trip) for members of the Board
and committees are in business class (according to the
available reservation).

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
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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. 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.

1- 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 its
website and in accordance with any legal requirements
imposed by the competent authorities.
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