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Article 1: Introduction

The Audit Committee formed by a resolution of the
General Assembly and shall have a charter to be
developed to set out the Committee’s duties, work
controls and responsibilities, and remunerations of
its members in accordance with the applicable
regulations and policies.

The Committee shall review the Charter on a periodic
basis and submit recommendations to the Board of
Directors for approval in preparation for submitting

the same to the General Assembly

Article 2: Formation of the Committee and

Selection of its Members

2.1 The Committee shall be formed by a resolution of
the Company's ordinary general assembly and
composed of shareholders or other persons. The
number of the Committee Members shall be at
least three up to five members.

2.2 The Committee shall have at least an
independent member and shall notinclude any of
the Executive Directors.

2.3 The Committee shall have a member specialized
in financial and accounting affairs.

2.4 Those who are working or worked in the past two
years in the executive or financial management

of the Company or with the Company's Auditor or

uillLoen
MAADEN

dnadn:_Jglll dalall

g0y aladinll (@afdll) dealyall aial aafd angi
Al eli plan Juolai - (denall) dolell dienall
laag ‘lailacl alalang laillgguwng laloc hilgig

alnll ala alwlullg dakiil

alngill gajg ,s)gr Jadu aailll aa dealpa aialll Lle
arenall laeay Taani dale dadalnoall ajlall gulanl
(Grenall) dolell

LaibAch juislg dialll (ugai :ayilill dalall

aapill anlell anlell drenall o jljar aialll Jaudli 2,1

of wug pauc go gi gunaluall go laglacl ggaug
.Awna e ajy lg @i (e aialll elaci aac Jag ol

Jalll (e Jaiwn gac aialll elacl gu go ggas gi 2,2
guaaiill gulaall elacl go i pai i

dllnll ggguill yaiin ghac paiy go ggar Jf 23
duuwlanllg

Gilall guiiwll Jui Joey gla gf Joe gal jgau U 2,4
galjo sl gi ,aspinll adlall gi a&agaiill ajlall a



a service provider or supplier to the company

may not be members of the Committee.

2.5 The term of the Committee starts from the date
of its formation and ends at the end of the
Board's term. The General Assembly shall have
the power to dismiss all or some of the
Committee’'s members for any reason, without
prejudice to the dismissed member's right to
compensation if such dismissal has taken place

in an untimely manner or is without cause.

2.6 Unless the general assembly appoints a
chairperson for the committee, The Committee
shall have a Chairman to be appointed from
among its members, provided that he/she shall
be an independent member. In case that the
Chairman is absent, the members shall appoint a

chairman for the meeting.

2.7 If the position of a Committee Member becomes
vacant, the Board of Directors may appoint
whomever it deems appropriate in the vacant
position, provided that he/she shall have the
experience and competence. Such appointment
shall be presented to the General Assembly at its
first meeting for approval and the new member
shall complete the unexpired term of his/her

predecessor.
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2.8 The Committee shall notify the Company’s
Executive Management of the resignation of
such Committee Member, in order for Company
to disclose the same in the Exchange according

to the instructions and regulations.

2.9 The Company shall notify CMA of the Committee
Members' names and membership description
upon their appointment as well as any changes
thereto during the statutory period specified by

the laws and regulations of CMA.

210  The Company shall notify CMA of the
Committee Members' names and membership
description upon the date of their appointment
as well as any changes thereto during the
statutory period specified by the laws and

regulations of CMA.

Article 3: Committee Secretary

The Committee shall appoint the secretary for each
term from among or outside the Committee
Members, without having the right to vote on its
decisions. The Secretary shall manage the
Committee's meetings and shall be a channel for
communication among the members and between
the Committee and the Executive Management of the
Company. The responsibilities of the Secretary shall

include, but not limited to:
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3.1

The Secretary shall coordinate for meetings and
provide the members with sufficient
information about the meeting items in a

sufficient time prior to the meeting.

3.2 The Secretary shall document the Committee’s

meetings and prepare minutes of discussions

and deliberations, including voting procedures.

3.3 The Secretary shall maintain all the

Committee’s documents, including notes,
minutes of meetings, decisions, and

correspondence.

3.4 Inform the Committee's decisions and

recommendations to the Company's competent
officers and establish a mechanism to track and

follow up the implementation of the decisions.

Article 4: Committee Responsibilities

4.1

4.2

Attend the Committee's meetings and actively
participate in its discussions and notify the
Committee's Secretary in writing in case of
inability to attend the meetings.

Preserve the Company's secrets; a Committee
Member may not disclose to the shareholders,
except in the General Assembly or to other
persons, the Company's secrets of which he/she
is aware due to his/her work performance. In the
event that a member is found to have committed
such violations, he/she shall be held liable and

the Company shall be entitled to claim
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compensation for any damage resulting
therefrom.

4.3 Not perform any executive work for the
Company.

4.4 Disclose any conflict of interest, all personal
transactions that take place in the interest of the
Company, and any personal relationship with a
member of the Board of Directors or the

Executive Management.

Article 5: Tasks and Functions of the Committee

Taking into account the specializations and tasks
assigned to the Audit Committee according to the
Corporate Governance Regulations issued by the
Authority, the Board of Directors may form
specialized committees emanating from it to
undertake the tasks and functions of risk
management,  governance, compliance  and

cybersecurity.

The Committee shall study issues pertaining or
referred thereto by the Board of Directors and submit
its recommendations to the Board for a decision or
take decisions if authorized to do so. The Committee
shall monitor the Company's business and verify the
integrity and correctness of reports, financial
statements, and internal control systems thereof.
The functions of the Committee include the following:

5.1 Financial reporting
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5.1.1

515

Considering the Company’s interim and

annual financial statements  before

submitting them to the Board of Directors

and expressing opinions and

recommendations thereon to ensure they
are integral, fair and transparent;

Checking and announcing the quarterly
results upon the Committee being
authorized by the Board to do so.

Providing the technical opinion, at the
request of the Board, regarding whether the
Board's report and Company's financial
statements are fair, balanced and
understandable and contain information
that allows shareholders and investors to
assess the Company's financial position,
performance, business model and strategy;
Analyzing any important or non-familiar
issues contained in the financial reports;
Carefully consider any issues raised by the
Company's Vice President for Financial
Affairs, the Executive Director of Internal
Audit, the Executive Director of Legal and

Compliance Department or the External

Auditor;

uillLoen
MAADEN

a4 il dygiwllg aglll adlall pilgall dwlj
angillg Layi) clulg gulaall le e Jud
laialadg aillacg aialji glonl laild o

Julanll yagai ey eyl Qiliill gllclg (Guaai
LAy pludll diall

Lot — gulaall alh Sle'eliy - Siall STl el
alolc a4 pirll ayllall pflgallg gulanll i gla 1)
i il alngleall ganiig dngaang dijlging
Aol jajoll pnai giyaiiunllg groabuoll
Laiiljinlg laloc 2ignig lailaig aapill

ainniiaaglio ji¢ gl dnan Jilwo Sidwlja
.adloll pjlaill

Gui gl il lapty Jilwo LsT O ady aall

saaiill paall gi aspill La aulnll jgguil
gl sauaiill paall gialilll dealynl

A)allablwall galyo gl pljildlg drigilall

511

51,2

51,3

514

51,5



5.1.10

Examining accounting estimates about

significant matters that are contained in the
financial reports;

Considering the Company's applicable

accounting policies and expressing opinion
and recommendations to the Board of
Directors with respect thereto;

Considering writing off assets or any items
related to a substantial decision in the
schedule of powers, financial and accounting

affairs, and making recommendations

thereon;
Reviewing data related to financial and

accounting information to provide a

balanced view of the Company's

performance.

Informing the Committee in case there is a

difference between the Company's
Management and the External Auditor,
whether in terms of auditing accounts or
accounting adjustments, or in case that
advice is provided by a think tank or advisor
other than the External Auditor as the
approval of the Committee must be obtained
in order to implement such advice.
Moreover, the Committee shall also verify

the added value of such advice and the
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51.11

5.1.12

extent to which the Company benefits
therefrom.

Examining the accounting estimates in
respect of significant matters that are
contained in the financial reports

The Committee shall assist the Board with
regard to the Company's going concern
status. The Committee shall examine and
evaluate the Management's documents that
prove the Company's going concern. In order
for the Committee to be able to conduct an
extensive discussion, the Management shall
provide all documents of the key business

that are available in this regard.

5.2 Internal audit

5.2.1

Recommending to the Board the adoption
of the Company's Internal Control System in
order to assess the policies and procedures
relating to risk management,
implementation of the  governance
provisions and rules approved by the
Company and compliance with the relevant
laws and regulations. Such system shall
ensure compliance with clear accountability
standards at all executive levels in the

Company, and that related

party
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5.2.2

523

transactions are implemented in accordance
with the relevant provisions and controls;
Chief Audit Executive to be appointed as per
Audit Committee recommendation and to
determine his fees and evaluate his
performance as per the Company’s policies,
and to be responsible in front of the
Committee. Considering in composing the
Internal Audit department the following

Employees of such department shall be
competent, independent and adequately
trained, and shall not be entrusted with any
other functions other than internal audit
duties and internal control system.

The department shall report to the audit
committee and shall be subordinate and
accountable to it.

The internal audit unit or department shall
operate pursuant to a comprehensive audit
plan approved by the audit committee. Such
plan shall be updated annually. Key activities
and operations, including the activities of risk
management and compliance departments,
shall be reviewed at least annually.

Approving the internal audit procedures,
considering reports of Internal Audit and

evaluating its performance, and following up
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5.2.4

5.2.5

5.2.6

5.2.7

on implementation of corrective actions for
the notes contained therein;

Considering and reviewing internal and
control

financial systems and risk

management of the Company and
evaluating internal audit risks.

Monitoring and supervising the
performance and activities of the internal
auditor and the Internal Audit Department of
the Company, to verify the availability of the
necessary resources and their effectiveness
in performing the tasks and assignments
entrusted thereto.

Verifying the professional independence of
the Executive Director of Internal Audit
Department;

The internal audit department shall prepare
and submit a written report on its activities
at least quarterly to the Board and audit
committee. Such report shall include an
assessment of the Company's internal
control system and the final opinion and
recommendations of the department. And to
specify the procedures taken by each

department for addressing the findings and

recommendations from the previous audit,
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5.2.8

and any remarks thereon, particularly

failures to promptly address such findings
and recommendations and the reasons for
such failure.

The Board shall specify the scope of the
report of the internal audit department,
based on recommendations from audit

committee and the internal audit

department. The report shall include the
following in particular:

procedures for monitoring and overseeing
the financial affairs, investments and risk
management.

assessing the development of risk factors
threatening the Company and the existing
systems, in order to confront radical or
unexpected changes in the Exchange.

an assessment of the performance of the
Board and the Senior Management with
respect to the implementation of internal
control systems, including specifying the
number of times the Board has been
informed of control issues (including risk
management) and a description of the
method followed to address such issues;
failures or  weaknesses in the
implementation of internal control, or

emergency situations that have affected or
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529

5.2.10

may affect the Company's financial
performance and the measures taken by the

Company to address such failures

information describing the Company's risk
management operations.

Meeting with the Executive Director of
Internal Audit Department and any other
members of the Internal Audit Department
at least once a year without the presence of
the Vice President for Financial Affairs or the
External Auditor to discuss work progress
and the Department’s cooperation with the
internal auditor and external auditor, and
reviewing the important notes that the
Internal Audit Department reported during
the year;

Reviewing the efficiency and effectiveness
of information technology control and

security systems;

5.3 Auditor

5.3.1

Making recommendations to the Board of
Directors about nomination and dismissal of
the External Auditor, determining their fees
and evaluating their performance after
checking their independence and reviewing
their work scope as well as the terms of their

contracts;
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5.3.2

533

53.4

53.5

5.3.6

5.3.7

Verifying the independence, objectivity and
fairness of the External Auditor and the
effectiveness of auditing, considering
relevant rules and standards;

Reviewing the Auditor's plan and works,
ensuring that he/she does not perform
technical or administrative works that fall
outside the scope of auditing, and
submitting its opinions thereon;

Responding to the inquiries of the
Company's External Auditor;

Studying the Auditor's report and the notes
on the financial statements and following up
the relevant actions.

Analyze and address any restrictions on the
external auditor's that may affect his ability
to perform his duties and tasks

Discuss and raise inquiries to the external

auditor as needed.

5.4 Ensuring Compliance

5.4.1

5.4.2

5.4.3

Reviewing the results of supervisory bodies’
reports and checking that the Company took
the necessary actions in this regard;
Checking the Company's compliance with
relevant laws, regulations, policies, and
instructions

Reviewing the contracts and transactions to
be concluded by the Company with the
related parties and expressing its views

thereon to the Board of Directors;
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5.4.4

5.4.5

5.4.6

5.4.7

5.4.8

Reporting its views as to the need for action
to be taken by the Board of Directors and
recommending necessary actions to be
taken;

Receiving information from management on
an ongoing basis of any information related
to fines or penalties imposed on the
Company, such as the penalties applied by
supervisory authorities, in order to make
necessary responses and follow up on the
measures that have been taken;

Reviewing the scope of work for the
compliance

management system in

accordance  with  laws,  regulations,
procedures, internal policies, conflict of
interest policy and ethical standards
Reviewing arrangements made by the
Company to enable employees and third
parties to use the whistleblowing system,
including (customers and suppliers), to
report confidently about the possible non-
ideal behaviors or semi-financial corruption
or issues related to a defect in the
sustainability system or non-compliance
with some laws and regulations that has a
direct or indirect impact on the integrity and
transparency report, and

Informing the  Committee of any

amendments to the ethical standards as it

affects the integrity and transparency
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5.4.9

5.4.10

5.4.11

5.4.12

report, and in a way that leads to the
adequacy of the measures taken to
implement the ethical standards.

The Committee may seek assistance from
any internal or external experts or specialists
as it deems appropriate within the scope of
its powers, provided that the same shall be
included in the minutes of the committee
meeting; the minutes shall state the name of
the expert and his/her relation to the
Company.

The Committee may consider matters
referred to it by the Board of Directors,
including but not limited to governance, risk
management and compliance.

The Committee shall prepare an annual
details of its

report that includes

performance  of its  duties and
responsibilities stipulated in the Companies
Law and the CMA's Regulations. Such report
shall include its recommendations and
opinion on the adequacy of the Company's
internal and financial control and risk
management systems.

The Board shall make available sufficient
copies of the Committee’s report at the
Company's Head Office, and publish them on
the Company's and the Exchange's websites
when publishing the invitation to convene
enable

the General Assembly, to
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Shareholders to get a copy thereof. The
summary of the report shall be read out in

the meeting of the General Assembly.

Article 6: Committee Powers

In order to perform its duties, the Committee shall be

entitled to:

6.1

6.2

6.3

Have access to the Company's records and
documents and request information and data
that will assist the Committee in studying the
issues pertaining thereto, or those referred to it
by the Board of Directors;

Request that a General Assembly convene if its
activities have been impeded by the Board or if
the Company has suffered significant losses and
damages; and

Seek assistance from any such experts,
specialists, or other persons as it deems
necessary to study the issues that fall within its
duties and responsibilities, after approval by the

Board of Directors.

Article 7: Controls and Procedures for the

Committee's Work

7.1

Committee Meetings

7.1.1  Upon an invitation by its Chairman, the

Committee shall meet on a periodic basis
every three months or more as needed. The

Chairman shall also invite the Committee to
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a meeting where two of the Committee
Members submit a written request for the
same.

The Committee approves dates of its annual
meetings at its first meeting of each year and
sends meeting invitations at least five days
before the date of meeting. The meeting’s
agenda, documents, and information
necessary to discuss the issues raised shall
be attached to such invitation.

In exceptional cases, a meeting invitation
may be directed at least three days before
the date of meeting, in accordance with the
controls and procedures specified in this
Charter.

The Committee Chairman shall, in
consultation with the Members, prepare an
agenda for the topics that will be presented
to the Committee, and the Committee shall
approve the agenda as soon as it convenes.
For the Committee’s meetings to be valid,
the majority of its members shall attend the
same. The Committee's meetings may be
held through modern technology means.
The Committee shall meet on a periodic
basis with the Director of the Internal Audit
Department and the External Auditor.
Except for the Committee Chairman, a

Committee Member may not delegate or
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7.1.10

7.1.11

7.1.12

authorize another member to vote on
his/her behalf.

A Committee Member shall inform the
Secretary of his/her apology for absence
from the meeting, and the Secretary shall in
turn inform the Committee Chairman.

The Committee’s decisions shall be adopted
by the majority of votes of the present
members. In case of a tie vote, the meeting
chairman shall have a casting vote.

The Committee may not issue its decisions
by presenting them to the members
separately except in urgent matters. In this
case, these decisions shall be presented to
the Committee at the next meeting to be
recorded in the minutes.

After each meeting of the Committee, the
Committee Chairman shall submitareport to
the Board on the meeting facts and
discussions that took place therein.

The Chief Audit Executive and the External
Auditor may call for a meeting with the

Committee at any time as may be necessary.

7.2 Committee Meeting Documentation

7.2.1

The Secretary of the Committee shall record
its meetings and prepare minutes for them,
including the date and place of the meeting,
members

names of the present,

reservations they made, if any, and

discussions and deliberations that took
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7.2.2

7.2.3

7.2.4

7.2.5

place. The Secretary shall document the
Committee’'s decisions, recommendations
and to be signed by the Secretary and The
Committee chairman, and keep them in a
special organized record.

The Secretary shall prepare the draft
minutes of the meetings within ten days of
the end of the meeting. Such draft minutes
shall be submitted to the members for
review, and the members may express their
comments thereon within five days from the
date they received the draft minutes. Any
delay from such date shall be considered an
implicit approval on the content of the
minutes.

A signed copy of the minutes along with the
relevant documents and correspondence
shall be kept in a special record.

All the Committee's documents shall be
deposited in the Company's Head Office. The
Secretary shall keep them in coordination
with the General Secretariat of the Board of
Directors.

The Committee’s documents and meeting
minutes are confidential and only authorized
persons can have access thereto. The
External Auditor may have access to such
documents under the supervision of the

Secretary without obtaining copies thereof.
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7.2.6

7.2.7

7.2.8

In the event that the Committee’s

documents are to be reviewed by

supervisory  authorities for  business
purposes, then the General Secretariat of the
Board of Directors shall supervise the same.
The meeting minutes, decisions and reports
issued by the Committee shall be drawn up
in the Arabic language. However, the
Company may translate any of them into the
English language as necessary. In case of a
conflict between the Arabic and English text,
the Arabic version shall prevail.

If a conflict arises between the Committee's
recommendations and the Board
resolutions, or if the Board refuses to put the
Committee’s recommendations into action
as to appointing or dismissing the
Company's external auditors or determining
its remunerations, assessing its
performance or appointing the internal
auditor, the Board's report shall include the
Committee's recommendations and
justifications, and the reasons for not

following such recommendations.
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8.1 Remunerations of the Committee Members shall
be determined based on the policy approved by

the General Assembly and in accordance with the
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8.2

83

Company's Articles of Association and the

applicable laws and regulations.

The Company shall cover transportation, housing
and any other expenses that enable a member to
attend meetings and participate in the

Committee’s activities related to its duties.

The Company shall have the right to claim
compensation for damage to its reputation and
to recover remunerations, compensation and any
other costs the Company incurred to help a
member fulfill his/her responsibilities, in the
event that such member commits an offense
prejudicial to honor and honesty or fraud, or
violates the laws and regulations of the Kingdom
of Saudi Arabia, or where he/she breaches
his/her responsibilities and duties, resulting in

damage to the Company.

Article 9: General Assembly

9.1

9.2

The Audit Committee shall prepare a report
detailing performance of its duties and
responsibilities stipulated in the applicable laws
and regulations.

Such report shall include the Committee's
recommendations and opinion regarding the
adequacy of the Company's internal, financial

and risk management system.
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9.3 The Board shall make available sufficient copies aial pyai go awala T ajladl gulan faalell Ol w93
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Company's and the Exchange's websites when
publishing the invitation to convene the General
Assembly, to enable Shareholders to get a copy
thereof. The summary of the report shall be read
out in the meeting of the General Assembly.

9.4 The Committee  Chairman or  his/her alenall gloial jgra anis go gi @il gul) Ll 94
representative shall attend the General oabluwall aliwi ge ailawl ellag aolell
Assembly meeting in order to answer

shareholders 'questions.

Article 10: Final provision dinlii plb:i :@puilell dalall
10.1  The Charter and any amendments thereto anlelldienalldadalgn ayylign draliaailllaaaaei 10,1
shall come into force from the date of approval aailll aaa e alliaeill ayjli LST gi latlc

by the General Assembly thereon.
10.2  The applicable laws and regulations issued ailiy (@Gihy aailll aaa a gai ailiy ap pl o Ja 10,2
by the regulatory authorities shall apply to any arnhiill alaall go ajalnll dlnll alh allglig anhiill

matters not specifically provided for in this

Charter.
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