/s EAST PIPES
I & LG

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 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.

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, 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 21 of the
Corporate Governance Regulations issued by the
Board of the Capital Market

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

3.1 Public Policies
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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
four 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)
of the Corporate Governance Regulations,
members of the Board of Directors may be
reappointed unless the company's articles of
association provide otherwise.

1. 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 informed Capital Market
Authority and Tadawul of the names of
the Board members and description of
their memberships within five business
days and Commercial Register within
Fifteen 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
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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 Or five separate meetings during the
term of his membership without a legitimate
excuse approved by Board.

3.1.5 A board member may resign pursuant to a
written notice submitted to the chairman of the
board of directors. If the chairman of the board
resigns, the notice shall be submitted to the board
members and the board’s secretary. In both cases,
the resignation shall take effect from the date
specified in the notice.

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
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.
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» 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.

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, €conomics,
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
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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
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 company’s website
and the stock market’s 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-five 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.
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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 identification card for Saudis,
and for Non Saudi either the Passport or the
Igama based on the situation.

4.4.3 Completing Form No. (3) "CV form for the
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 declaration /confirmation of the
following: -

a. A signed declaration 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.

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

4.47 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.

4.4.8 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.

4.49 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
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.

47 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.
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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.

4.12 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 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.
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Board Membership Standards and Procedures Policy

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 / ....ooovvvevciiieiieieeeeee Civil

Registry NO. coovvviieiieeiene

I 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 I abide by my
observance of all the regulations and instructions
issued by the company’s management and
legislative and supervisory bodies, and I 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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Board Membership Standards and Procedures Policy

The person who stated include: 4 Loy yall
NAME: oo e R
SIGNAMUTE: oo byl
Date: / / / / Sl
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