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The Board of Directors of the Saudi Company for Hardware is pleased to
invite the shareholders to participate and vote in the General Assembly
meeting (the first meeting and the second after one hour), which is
scheduled to be held through the modern technology at 08:30 pm on
Wednesday 17/10/1443 AH corresponding to 18/05/2022 AD.
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second after one hour) which will
be held virtually through the
contemporary technology means
on Wednesday 17 -10-1443AH
Corresponding to 18/05/2022AD
at 08:30 pm.

Please note that the voting on the
agenda items of the Ordinary
General Assembly will be solely
electronically through the

Tadawulaty.
SACO head office in Riyadh - By Asl Sl g Basb e - e I ASHAN i - aly N Aae O\Se 5 Aiaa
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As per the rules and regulations,
each shareholder who is registered
in the Company's shareholders
book with Edda at the end of the
trading session prior to the
Assembly meeting shall be entitled
to attend the Assembly.
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The General assembly meeting is
valid if it is attended by
shareholders representing at least a
quarter of the capital. If there is no
quorum for this meeting, the
second meeting will be held one
hour after the expiry of the
duration of the first meeting, and
the second meeting shall be valid
regardless of the number of shares
represented in it
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1-To vote on the Board Report for
the fiscal year ending 3 1st
December 2021.

2-To vote on the Auditors Report
for the fiscal year ending 3 1st
December 2021.

3-To vote on the Financial
Statements for the fiscal year
ending 31st December 2021.

4-To release Board of Directors
members from liability for the
fiscal year ending 31st December
2021.

5- To vote on the appointment of
the External Auditor of the
Company based on the
recommendation of the Audit
Committee to review and audit the
Financial Statements of the quarter
2 & quarter 3 and yearly of the
fiscal year 2022and quarter 1 of
2023 and to determine their fees.

6- To vote on Board of Director
Recommendation Non-distribution
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of Cash Dividends to Shareholders
for the year of 2021.

7 -To vote on business and
contracts which will be between the
company and the heirs of Abdullah
Taha Bakhsh owners of Abrar
International Holdings Company (a
major shareholder) ), represented
by the board member Mr. Talal
Bakhsh (Non-Executive), Since
they have an indirect interest in a
lease contract for a store in Jeddah
(Al-Andalus Street), from the date
28-02-2009 AD until 26-02-2025
AD, with knowing that the amount
of the transaction during the year
2022 will be (2,000,000) Saudi
riyals, and there are no preferential
terms in this deal (attached).

8. To vote on business and
contracts which will be between
the company and the heirs of
Abdullah Taha Bakhsh owners of
Abrar International Holdings
Company (a major shareholder) ),
represented by the board member
Mr. Talal Bakhsh ( Non-Executive
), Since they have an indirect
interest in a lease contract for a
store in Jeddah , ( Al Amir
Mohammed Bin Abdul Aziz
Street)

Safwat Al Tahlia Center

, from the date 06-04-2017 to 31-
12- 2030, with knowing that the
amount of the transaction during
the year 2022 will be (1,985,000)
Saudi riyals, and there are no
preferential terms in this deal
(attached).

9. To vote on business and
contracts which will be between the
company and one of the owners of
Abrar  International  Holdings
Company (a major shareholder)
and the board member Mr. Talal
Bakhsh ( Non-Executive ) , Since
he has a direct interest in land
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investment contract with Telal
Jedah company from 01- 04 -2020
to 01-04-2041 with knowing that
the amount of the deal during 2022
will be (6,750,000) Saudi Riyals ,
and there are no preferential terms
in this deal (attached).

10. To vote on Distributing
amount of SAR (1,800,000 ) Saudi
Riyals as remuneration to the
board for the fiscal year ending 12-
31-2021

11. To vote on the amendment of
the audit committee Charter
(attached)..
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The shareholders registered in
Tadawulaty services may vote on
the items of the General Assembly
agenda online starting from 10:00
AM on Saturday 13-10-1443 AH
corresponding to 14-05-2022 AD
and ends at the closure of the
General Assembly Meeting.
Registration and voting shall be
available free of charge in
Tadawulaty services for all
shareholders by using the
following link:

www.tadawulaty.com.sa
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Eligibility for the attendance
registration of the EGM ends upon
convening the EGM. Eligibility for

voting on the EGM agenda items
for the shareholders who attended
ends upon the Counting
Committee concluding the voting
count
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If any inquiries to please contact
the Investor Relations Department
through one of the following
means Tel: 0114993500 Email:

investors@saco-ksa.com
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Audit Committee’s Report to the General Assembly
For the fiscal year ended 31/12/2021

To the Shareholders of the Saudi Company for Hardware (SACO)

The Audit Committee of the Saudi Company for Hardware (SACO) is pleased to provide the Company's
shareholders with its annual report for the fiscal year ended 31/12/2021, which includes details of its
performance of its duties and responsibilities, recommendations and opinion on the adequacy of the
company's internal control, financial and risk management systems, which is in compliance with the
provisions of Article 104 of the Companies Law and paragraph (a) of Article 91 of the Corporate
Governance Regufations issued by the Capital Market Authority.

The Audit Comnmittee continued to carmry out its work without any change in its members who were formed

by the General Assembly's decision dated 20/5/2020 from expertise in financial, administration and internal
c~nt-ols from the following gentlemen:

Mr. Loutfi Echhade = Chairman, Independent Member from outside the Board
Mr. Sameer Baeisa Independent Member from the Board

Mr. Fahad Malaikah  Independent Member from the Board

The Audit Committee held six meetings in the fiscal year 2021 during which, it performed the followings:

1. Review the company's interim and annual financial statements and discussed them with the external
auditor before presenting them to the Board and provide its opinion and recommendations thereon.

2. Review the accounting policies and the financial reporting standards adopted by the company and
ensure that they are updated in accordance with the International Financial Reporting Standards as
endorsed in the Kingdom.

3. Review the accounting estimates of the material matters included in the financial statements.

4. Meet with the external auditor periodically before issuing their reports to discuss the financial
standards, internal control procedures and general transactions and balances.

5. Review the external auditor's comments on the interim and annual financial statements and follow up
the procedures taken in connection therewith.

6. Provide recommendations to the Board to nominate external auditors and determine their remunerations
in accordance with specific criteria that includes financial and technical valuation and verify their
independence and that there are no restrictions on their work.
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7. Supervise the Internal Audit Department and ensure its effectiveness in performing the work and duties
that are assigned to it.

8. Follow up the recruitment process in the Internal Audit Department to ensure the independence of the

internal auditors and to ensure that adequate and efficient number of staff is provided to carry out the
audit work.

9. Review and approve the Internal Audit Plan considering the audit priorities according to the results of
the updated comprehensive risks assessment.

10. Review the internal audit reports and follow up the corrective actions for the reported issues and
weaknesses.

11. Evaluate the internal control systems by reviewing the internal audit reports, the management report of
the external auditors and their report of observations on the company's IT systems, and reviewing the
results of their work to verify the integrity of the control systems, and follow up with management to
ensure their commitment to implement the corrective measures.

12. Review and follow up outstanding significant legal issues and provide related recommendations.

13. Review the transactions with related parties and ensure that they have been properly disctosed in the
financial statements.

14. Meet with the Chief Information Officer and review the IT Cybersecurity report that was issued by an
independent consultant, and request timely follow up on the identified high risks.

15. Meet with the Chief Property Management Officer to review and discuss potential risks and make

recommendations pertaining to the ongoing projects, with particular emphasis on the Mall project in
Jeddah.

The Audit Committee's opinion on the adequacy of the Company's internal control, financial
and risk management systems

In light of the above-mentioned works, the Audit Committee believes that the Company's internal control
systems are working effectively and sufficiently to prevent and detect significant errors as there has been
no material deficiencies or breaches of internal control systems during 2021 that require disclosure.
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Chairman of the Audit Committee
Mr. Loutfi Echhade
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To the shareholders

Saudi Company for Hardware
(A Saudi Joint Stock Company)
Riyadh

Kingdom of Saudi Arabia

Limited assurance report on declaration submitted by the Chairman of the Board of Directors to
the shareholders of Saudi Company for Hardware

We have undertaken a limited assurance engagement in respect of the accompanying declaration of related party
transactions and contracts for the year ended December, 31 2021 relating to Saudi Company for Hardware (the
“Company”) prepared by the Chairman of the Board of Directors of the Company in accordance with the applicable

criteria mentioned below so as to comply with the requirements of Article 71 of the Regulations for Companies (the
“Declaration”).

Subject matter

The Subject Matter for our limited assurance engagement is the Declaration prepared by the management of the
Company and approved by the Chairman of the Board of Directors as attached to this report and submitted to us.

Criteria

The applicable criteria (the “Criteria”) is the requirement of Article 71 of Regulations for Companies issued by the
Ministry of Commerce (2015-1437H) and subsequent amendments made therein which states that any member of
the Board of Directors (the “Board”) with any interest, both directly or indirectly, in the transactions or contracts
made for the account of the Company shall declare such interests for the approval of a general assembly of the
Company. The Board member must notify the Board of such interest and excuse himself in vote by the Board to
approve such transactions or contracts. The Chairman of the Board will notify the general assembly of transactions
and contracts in which a member of the Board has a direct or indirect interest.

Management’s responsibility

Management of the Company is responsible for the preparation of the Declaration in accordance with the Criteria
and ensuring its completeness. This responsibility includes the design, implementation and maintenance of internal
controls relevant to the preparation of the Declaration that is free from material misstatement, whether due to fraud
or error.

Our Independence and Quality Control

We have complied with the independence requirements of the code of professional conduct and ethics, endorsed in
the Kingdom of Saudi Arabia, and the ethical requirements that are relevant to our limited assurance engagement
in the Kingdom of Saudi Arabia, which include independence and other requirements founded on fundamental
principles of integrity, objectivity, professional competence and due care, confidentiality and professional behavior.

The firm applies International Standard on Quality Control 1, as endorsed in the Kingdom of Saudi Arabia, and
accordingly maintains a comprehensive system of quality control including documented policies and procedures
regarding compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

PricewaterhouseCoopers, License No. 25,
Kingdom Tower, P.O. Box 8282, Riyadh 11482, Kingdom of Saudi Arabia
T: +966 (11) 211-0400, F: +966 (11) 211-0401, www.pwc.com/middle-east



Our responsibility

Our responsibility is to express a limited assurance conclusion on the Declaration based on the procedures we have
performed and the evidence we have obtained. We conducted our limited assurance engagement in accordance
with International Standard on Assurance Engagements 3000 (Revised), ‘Assurance Engagements Other Than
Audits or Reviews of Historical Financial Information’, as endorsed in the Kingdom of Saudi Arabia. This standard
requires that we plan and perform this engagement to obtain limited assurance about whether anything has come
to our attention that causes us to believe that the Company has not complied with the applicable requirements of
Article 71 of the Regulations for Companies in the preparation of the Declaration, for the year ended 31 December
202t.

The procedures selected depend on our judgment, including the assessment of risks such as failure of systems and
controls, whether due to fraud or error. In making those risk assessments, we consider internal controls relevant
to the Company’s compliance with the requirements of Article 71 of the Regulations for Companies in the
preparation of the Declaration. Our procedures included examining, on a test basis, evidence supporting systems
and controls in respect of the preparation of the Declaration in accordance with the requirements of Article 71 of
the Regulations for Companies.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our limited
assurance conclusion.

Summary of work performed

We have planned and performed the following procedures to obtain limited assurance over the Company’s
compliance with the requirements of Article 71 of the Regulations for Companies in the preparation of the
Declaration:

*  Discussed with the Company’s management the process for conducting business and entering into contracts
with any of the Board members, either directly or indirectly, with the Company which includes that the Board
member notifies the Board on the transactions and contracts entered into by the Company, in which the Board
member may have any interest, either directly or indirectly, and further that the concerned Board member
will not vote on the resolution issued in this regard at the meetings of the Board and the shareholders.

*  Obtained the accompanying Declaration which is stamped for identification by us that includes the lists of all
transactions and contracts entered into by any of the Board members of the Company, either directly or
indirectly, with the Company during the year ended December 31, 2021.

¢ Reviewed the minutes of Board meetings held during the year ended December 31, 2021. These minutes did
not include any notification from any of the Board members with respect to, any new businesses or contracts,
entered into with the Company, where the Board member has an interest, either directly or indirectly, as
compared to prior year.

¢ Reviewed the General Assembly minutes of meeting held on April 29, 2021 in which the list of all transactions
and contracts entered into by any of the Board members of the Company, either directly or indirectly, with
the Company during the year ended December 31, 2021 were approved.

*  Reviewed the confirmations obtained from the concerned Board of directors members on the business and
contracts entered by the Board of directors members, either directly or indirectly, during the year ended

December 31, 2021, and the confirmations obtained from the Board members who have no business or
contracts with the Company.

e Tested the consistency of the transactions and contracts included in the Declaration with the disclosure in
Note (29) to the Company's audited consolidated financial statements for the year ended December 31, 2021.

Inherent imitations

Our procedures regarding systems and controls relating to the preparation of the Declaration in accordance with
the requirements of Article 71 of the Regulations for Companies, are subject to inherent limitations and,
accordingly, errors or irregularities may occur and not be detected. Furthermore, such procedures may not be relied
upon as evidence of the effectiveness of the systems and controls against fraudulent collusion, especially on the
part of those holding positions of authority or trust.

Alimited assurance engagement is substantially less in scope than a reasonable assurance engagement under 1SAE
3000 (Revised) as endorsed in the Kingdom of Saudi Arabia. Consequently, the nature, timing and extent of the
procedures outlined above for gathering sufficient appropriate evidence were deliberately limited relative to a
reasonable assurance engagement, and therefore less assurance is obtained with a limited assurance engagement
than for a reasonable assurance engagement.



Our procedures did not constitute either an audit or a review made in accordance with International Standards on
Auditing or International Standards on Review Engagements as endorsed in the Kingdom of Saudi Arabia and
accordingly we do not express an audit or a review opinion in relation to the adequacy of systems and controls.

This conclusion relates only to the Declaration for the year ended 31 December 2021 and should not be seen as

providing assurance as to any future dates or periods, as changes to systems or controls may alter the validity of
our conclusion.

Limited assurance conclusion

Based on our work described in this report, nothing has come to our attention that causes us to believe that the
Company has not complied, in all material respects, with the applicable requirements of Article 71 of the

Regulations for Companies in the preparation of the Declaration of related party transactions for the year ended 31
December 2021.

Restriction of use

This report, including our conclusion, has been prepared solely upon the request of the management of the
Company, to assist the Company and its Chairman of the Board of Directors in fulfilling their reporting obligations
to the General Assembly in accordance with Article 71 of the Regulations for Companies. The report should not be
used for any other purpose or be distributed to or otherwise quoted or referred to, without our prior consent to any
other parties other than the Ministry of Commerce, Capital Market Authority and the shareholders of the Company.

Pricewaterh pers

Bader I. Benmohareb
License Number 471
March 29, 2022



Date: 29-03-2022 G

Dear M/S shareholders of Saudi Company for Hardware (SACO),
Greetings,

We would like to inform you that the Board of Directors has not received any
information or reporting on the business and contracts in which any Board Member
has a personal interest directly or indirectly except what mentioned in this report.

The below mentioned engagements that took place during 2021 G, were
authorized by the General Assembly of shareholders held on April 29, 2021 G,
which is required to be authorized for a new year, and they are as follows:

First: The transactions and contracts that took place between the company and
the Inheritors of Abdullah Taha Bakhsh, owners of Abrar International Holdings
Company, (a major shareholder of SACO), represented by Board of Directors
members, Mr. Talal Mohamed Bakhsh and Mr. Hany Alshuwaier, represented in a
lease agreement for a store in Jeddah (Andalus Street), signed on 28-02-2009 G
Between the Saudi Company for Hardware (SACO) and the Inheritors of Abdullah
Taha Bakhsh, And renewed Up to 26/02/2025 G and authorizing them for a coming
year according to the attached appendix for the amounts and conditions, noting
that the amount of the transaction during 2021 G was (2,000,000) Saudi Riyals
and during 2022 G will be an amount of (2,000,000) Saudi Riyals, and there are
no preferential terms in this transaction. (Attached contract details).
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Second: The transactions and contracts that took place between the company and
one of Inheritors of Abdullah Taha Bakhsh, owners of Abrar International Holdings
Company, (a major shareholder of SACO), represented by Board of Directors
members, Mr. Talal Mohamed Bakhsh and Mr. Hany Alshuwaier, represented in a
lease agreement for a store in Jeddah, Prince Muhammad Bin Abdulaziz Street,
Al Safwa Al Tahlia Center signed on 06-04-2014 G, which will be between the
company and one of the Inheritors of Abdullah Taha Bakhsh, owners of Abrar
International Holding Company, one of the major shareholders of SACO, according
to the attached appendix of the amounts and conditions, noting that the amount of
the transaction during 2021 G, after the discount attributed Corona Pandemic, was
(1,585,000) Saudi Riyals and during 2022 G the contract amount will be

(1,985,000) Saudi Riyals and there are no preferential terms in this transaction.
(Attached contract details).

Third: The transactions and contracts that took place between the company and
one of the Inheritors of Abdullah Taha Bakhsh, owners of Telal Jeddah For Real
Estate LTD, one of the major shareholders of SACO, represented by Board
Members , Mr. Talal Muhammad Bakhsh and Mr. Hany Alshuwaier , represented
in signing a lease contract of investment of land in Jeddah on 02-03-2022 G
partially owned by Mr. Samoal Taha Bakhsh, one of the owners of Abrar
International Holding Company (a related party) according to the appendix
explaining the amounts and conditions, noting that the amount of the transaction
during 2021 G was (2,250,000) Saudi Riyals and during 2022 G the contract
amount will be (6,750,000) Saudi Riyals and there are no preferential terms in this
transaction. (Attached contract details).

Yours sincerely and with the greatest respect,

Board of Directors’ Chalrman of Saudi-Gompany for Hardware (SACO)
“Abdel-Rahman Amlmg

Date: 29-03-2022 G
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Appendix

TRANSACTIONS WITH RELATED PARTIES:

During the year 2021 G, the company dealt with related parties through two lease
contracts for two shops with the heirs of Abdullah Bakhsh (the owners of Abrar
International Holding Company), one of the major shareholders and represented
by a member of the Board of Directors, Mr. Talal Bakhsh, as well as with the
Jeddah Hills Company partially owned by Mr. Sumul Taha Bakhsh, one of the
owners of Abrar International Holding Company (a related party), as well as by a

member of the Board of Directors, Talal Bakhsh, as reported by him to the Board
of Directors during the year 2021 G.

Itis worth noting that the transactions between the company and the related parties
will be presented to be approved annually at the next general assemblies. With the
exception of what is mentioned in the table below, during 2021 G, there were no
businesses or contracts in which the company was a party with any related parties.

The below table shows the details of agreements made between the
Company and the related parties during 2021 G:

1 Oneof | SACO | Rent SACO 28/02/2009 6 Years on 18/06/2014, and then renewed on 2,000,000
the Agreement company 03/02/2019 starting from 27/02/2020 until 2610212025 | Saudi riyais
{nheritors rents astore | Current extension Detatls: during 2021
of from the first on
Abdutlah party in 030272019 Duration Value (SAR)
Taha Jeddah 27-02-2020 to 26-02-2021 2,000,000
Bakhsh (Andalus

Street) 2710212021 to 26-02-2022 2,000,000

27-02-2022 to 26 -02-2023 2,000,000

] | 27022023 To 26-02-2024 | 2,000,000

I vyals |
. 27-02-2024 To 26-02-2025 2,000,000
_}n:’ 1 als
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Oneof | SACO Rent $ACO 08/04/2017 From 06/04/2017 to 31/12/2030 1,685,000
the Agreement | company Details: Saudi riyals
Inherttors rents a store during 2021
of (tomlhe:si
Abdullah party
Taha Jeddah | Owslion | Annual rental vatue |
Bakhsh (Altahlia) From 09142)4_2-%?;71031- 1,312,602
| From 1-1-2016 10 31- 1,985,000
12:2018
From 1-1-2019 10 31- 1,885,000
12-2019
From 1-1-2020 10 31- 1,885,000
12:2020
From 1-1-202110 31- 1,885,000
122024
From 1-9-2022 to 31- T1,985000 |
| 122022
From 1-1-2023 to 31-
12.2023 2,084,250
From 1-1-2024 to 31-
122024 2,084,250
From 1-1-2025 0 31-
12.2025 2,084,250
From 1-1-2026 10 31-
122026 2,084,250
“From 1-1-2027 to 31-
| 122027 2,084,250
From 1-1-2028 10 31-
122028 2,188,483
From 1-1-2029to 31-
12:2029 2188453
From 1-1-2030 10 31-
122030 2188463
Telat | SACO Land SACO 2-3-2020 The duration of the contract is from 01-04-2020t0 | 2,250,000
Jeddah investment company Details of the 01-04-2041 Saudi riyals
Company agreement | rentsaland | contract from 03- Detalls: during 2021
, owned - lease from the first | 04-2020 to 31-03-
A e || T
of (Prince From 01-04-2020 to 31- 2,250,000
Ro 03-2021 S
e Suan Road) From 01.04-2021 10 31- 2,256,000
Bakhsh 03-2022
anda From 01-04-2022 to 31- 6,750,000
member 03-2023
of the From 01-04-2023 10 31- 6,750,000
Board of 03-2024
Directors, From 01-04-2024 10 31- 9,000,000
Telal 03-2025
Bakhsh. From 01-04-2025 t0 31- 9,000,000
03-2028
From 01-04-2026 to 31- 9,000,000
03-2027
From 01-04-2027 to 31- 9,450,000
03-2028
S ST i i | "From 01-04-2028 t0 31- 9,450,000
idyyaitt b5 03-2020
B | i From 01042085531 | 9,450,000
PERET. GTVT| M e e o | 03-2030
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[ From 01-04-2041 to 31-
03-2042

From 01-04-2030 to 31- 9,450,000
03-2031

From 01-04-2031 to 31- 9,460,000
03-2032

From 01-04-2032 to 31- 9,825,000
03-2033

From 01-04-2033 to 31- 9,925,000

032004 ___

From 01-04-2034 to 31- 9,925,000
03-2035

From 01-04-2035to 31- 9,925,000
03-2038

From 01-04-2038 to 31- ©,925,000
03-2037

From 01-04-2037 to 31- 10,425,000
03-2038

From 01-04-2038 to 31- 10,425,000
03-2039

From 01-04-2039 to 31- 10,425,000
03-2040

From 01-04-2040 to 31- 10,425,000
03-2041

10,425,000
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11: To vote on the amendment of the Audit Committee Charter




The Old Charter

The Updated (New) Charter
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1-5

INTRODUCTION
This Charter shall be subject to Articles No. (54), (55), (56), (57), (58) and (59) of the Corporate
Governance Regulation issued by the Capital Market Authority On 13/02/2017 and every update

issued by the Authority and all the terms and conditi
The Board of Directors of the Saudi C

dinthe G e Regul

y for Hardy (hereinafter referred to as “SACO" or “the

Company’) seeks to apply the requirements of the Capita! Market Authority, and accordingly the
Company has prepared the Charter of the Audit Committee to ensure best practices in the field
of governance to protect the rights and interests of shareholders.

The Audit C

‘s rules of p detail the scope of the Committee’s work and its
responsibilities, including how these responsibilities are caried out, the composition of the
Committee, the requirements of its work and its membership.

The Board of Directors shall review these Charters periodically and where necessary shall recommend

such changes as it deems necessary, In Ine with leading practices.

The Board shafl Iky i the perf of the C and make recommendations for
improving the perf of or h to the bers of the C
AuDIT COMMITTEE

An Audit Committee shall be formed by a decision of the ordinary general assembly of the

Company from the sharehold

or others, provided that they include at least one independent
member and not include any of the members of the executive board of directors The number of

members of the Audit Committee shall not be less than three and not more than five, and it shall

be specialized in fi 1al and ing matters The Chairman of the Audit Commuttee shall
p bly be an independ ber It is not per ible for those who work or have worked
duning the past two years in the exccutive or fi 1al 2 of the pany, or with the

auditor of the C ber of the Audit C

The Audit Committee shall assist the Board in fulfilling its responsibilities wath respect to the

pany to be a

Company's internal control system In addition, the Audit C; shall be responsible for
overseeing accounting and financial reports and complying with the Company's legal and

gulatory requi The Audit C shall also review the accounting policies of the
Company

The Audit Committee shall closely supervise both the Intemal Audit Departiment and the work of
the Ci d A n d

with the audit standards issued by the regulatory
authorities
Statutory auditors are responsible for auditing and 1ssuing an opinion on the financial statements

of the Company

The Intemnal Audit Department is responsible for the ad y and effectiveness of the

Company's intemal control systems. sk management and corporate governance processes The

Introduction

1)

2)

3)

9

5)

6)

7

The Board of Directors of the Saudi € referred to as “The

pany for Hardy (hercinaft
Company” or “SACO") seeks to implement the requirements of the Capital Market Authority and
the Companies Law, and accordingly the Company has prepared this Charter to ensure best

practices in the field of governance to protect the rights and interests of the shareholders

The Audit Committee aims to assist the Board of Directors by playing an independent supervisory
role onthe Company's governance, sk management and internal control practices, and to provide

advice and guidance on the adequacy and effectiveness of those practices

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 bers in

case a seat in the committee becomes vacant.
This Charter is subject to the provisions of the following articles:

a  Auticles of Chapter 1 "General Provisions” and Chapter 2 "Audit Committee” of Part 4
“Company C i " of the Corporate Governance Regulations issued by the Board

of the Capital Market Authority as amended on 1/6/1442 H corresponding to 14/1/20216

b.  Aricles of Chapter 4 “Audit Committee” of Part 5 “Joint Stock Company” of the
Companies Law issued under Royal Decree No. (M/3) dated 28/1/1437 H corresponding to
10/11/2015 G.

The amendments, instructions, or mandatory regulations, when issued by the Capital Market
Authority or any other supervisory authorities shall apply to the articles and provisions of this

charter from the date of its issuance until this charter is amended accordingly.

The Board of Directors shall review this Charter periadically and shall recommend changes as they
deemed necessary in line with the best practices and updates issued by the Capital Market
Authority or any other supervisory authorities

The Board of Directors shall annually evaluate the performance of the Audit Committee and make

3. :
rec to

p its performance or rec d changing the bers of the

Committee.
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Intemal Audit Department reports directly to the Audit Committee and the Board of Directors and
submits a copy to the CEO of the Company

216 In order 10 preserve the independence and powers of the Internal Audit Department, the Company
followed the dations of the Institute of Intemal Audit so that the head of the Internal
Audit Depariment reports according to his job to the Audit C: i R ing functionally

P ]

means that the Audit Committee should do the following:
1. Adopt the Internal Audit manual

2. Approve the risk assessment of the Internal Audit process as well as the Intemal Audit
plan

3. Reccive and revicw reports and letters of the Head of the Internal Audit Department
related to the results of Audit activities or other matters as deemed necessary by the
Head of the Internal Audit Department, the Audit Committee or both

4. Convene meetings with the Head of Internal Audit Department without the presence
of the Department

5. Based on the recommendations of the CEO and the Chairman of the Board

individually or collectively, the Audit Committee shall approve the annual

p and perft and the role of the Audit Commuttee shall

be to express an opinion thereon as well as to amend the salaries of the Head of the

Intemal Audit Department in line with the Company's p and benefi
policy
6. The Audit Commuttee shall inquire from the Department and the Head of the Internal
Audit Department to determine whether there are restrictions on the scope of work or
on the work budget that may hinder the ability of the Intemal Audit Depariment to
carry out its tasks
7- Evaluating the ability and adequacy of the Intemal Audit Department's resources to camy
out its tasks without obstacles
2-17  Reporting administratvely to the CEO of the Company gives the Intemal Audit Department the
necessary support to complete the day-to-day operations of the Department, which requires that the
Department and the Head of the Internal Audit Department should be placed in the organizational
structure of the Company in a manner that provides appropnate support and independence to the
{nternal Audit Department, provided that this does not prejudice the Intemal Audit Department
being the pnmary reference for the Audnt C The sub of ad ive reports

includes the followng
6.  Intemal Audit Department budget

7 Human R matters including staff perf 1t

8. Internal Communications
9.  Implement the Company's internal policies and procedures

10. Compliance with laws and regulations

8) Amendments to this Charter must be numbered and dated using a special record which shall be

signed at each update.

Article One: Organization of the Audit Committee

A.  Audit Committee Formation:

U]

2)

3)

An Audit Committee shall be formed by a resolution of the Company’s Ordinary General

Assembly, and the bers of the Audit Commirtee shall be from the shareholders or others,

provided that at least one of its members is an Independent Director and that no Executive

Director is amongits bers. The ber of the bers of the Audit C shallnot
be less than three or more than five, provided that one of its members s specialized in finance

and accounting.

Any person who warks or has worked in the Company's finance Department, the Executive
Management, or for the Company’s external Auditor during the preceding two years may not

be a member of the Audit Committee

Chairman of the Board shall not be a member of the Audit Committee

B. Chairman of the Audit Committee:

1)

2)

3)
4

s)

6)

ct of the C is appointed based on a rec 1dauion of the Board, and the
C may be delegated to choose its Chai

Chairman of the Company's Executive C [ shall not be chairman of the Audit
Committee

The Chairman of the Audit C shall be an independent Memb

The Chairman of the Audit C ittee rep the C ittee in Board gs and

meetings with any other parties.

The Chairman of the Audit Committee shall organize the Committee’s meetings and set the

s

meetings’ agenda. He has the right to access all the C and doc

’s
4
and meet with any of the company’s g bers as needed. He shall also set the

Commiuttee’'s work procedures in accordance with this Charter to facilitate the

accomplish of the C ittee’s duties

The Chairman of the Audit C ittee, or who is del d of its bers, shall atend the

5

General Assembly Meetings and answer any questions raised by the shareholders
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2-18  The Audit Committee closely monitors three separate groups on behalf of the Board and
ensures that the Company 1s g 11s busi ppropnately with the foll g three
groups

*  The Internal Audit Depantment of the Company
¢ Corp Ct d A
s Inspectors by oversight bodies (if any).

2-19  The Intemal Audit Department shall not perform any function within the Company that i1s
1 with its independ

220 M shall be responsible for the preparation, p ion and i of the
Company's fi 1 and shall also be responsible for the of

PPIOF

accounting principles and reporting policies used by the Company and the establishment and

of intemal Is in fi 1 reporting
3 ORGANIZATION OF THE AUDIT COMMITTEE
1-3 Formation of the Audit Committee

3-1-5 An Audit Committee shall be formed by a decision of the ordinary general assembly of the

C

pany from the or others, provided that they include at least one independent
of the board of di

members of the Audit Committee shall not be less than three and not more than five, and it shall be

member and not include any of the b

The number of

p i in and matters. The Ci of the Audit C shall
preferably be an indep . ltis not p le for those who work or have worked
during the past two years in the or ial of the or with the
auditor of the Company to be a member of the Audit Committee.

3-1-6 Each member of the Committee shall have or acquire fi ial k ledge within a b

period of ime and there shall be at least one member of the Committee competent in financial and

accounting matters.

317 The Chai of the Company's E ive C is not entitled to chair the Audit
Committee.
31-8 In the event that the Chairman of the Audit Committee is absent, the rest of the members

of the Committee shafl choose one of them to chair the session.

2-3 Chairman of the Audit Committee
3-2-3 The Chairman of the Audit C shall rep the C at s of the
Board of Directors and meetings with any other parties The Chairman of the Committee
shall be app d on the dation of the bers of the Board of Directors and
the Committee may be authonized to select its Chairman
3-2-4 The Chairman of the Audit C shall the gs of the Ci

determine the agenda of its meetings. have free access to all information and documents

C.  Membership Term and Resignation:

U]

The term of the C ittee’s

ship must correspond to the term of the Company's

Board of Directors or as decided by the General Assembly

2) New members of the Audit Committee shall be provided with an induction program that

includes

pl by the about the Company’s strategic plans, importanm
financial and accounting matters, risk management, legal affairs, compliance programs, the

Company's operations, conflicts of interest policies, p | ethics, org;
structure, key Company's policies, Executive Directors, Internal and External Auditors. The
Aad ln
addition, new Members shall be provided with a copy of the Company's Articles of
y's b

reports, internal audit plans and other relevant information.

induction program may also incdlude a visit to the C.

y's ing projects, as

Assoctation, an executive

ry of the C plans, previous internal audn

Memb

s of the Audit C

3) may resign by submitting a written notice to the Chairman
of the Board, and the resignation shall become effective at the time of receiving the notice,
unless the notice specifies a later effective time. If a member of the Committee resigns, the
to fill his p

bly at its first

s

p that the same shall be
this

Board must choose a new b

1A

d G "
p wthe g 10 app! pp

Responsibilities of the Audit Committee Members:

Membs

s of the Audit C

1)

shall attend the meetings of the Committee and participate
actively in its discussions. If a member of the Committee is unable to attend, he mustinform

the Chairman of the Committee.

2) The ber shall be ¢ itted the C

[ pany’s secrets and may not share or
publish the Company’s secrets to the shareholders outside the scope of the Company’s
General Assembly or any other party.If amember is found to have committed such violations,

he/she shall be held hable for the damage caused to the Company and shall bear

ibility for che

I 1 d
g financial

3) Commintee members must be credible, trustworthy, objective, and independent when

performing their work.

4) The member must not be practicing in any activity that may be contradictory with the

Company's interest or with the Company's conflict of interest policy and professional ethics.
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of the Company and meet with any ber of the of the Company when

necessary He shall also set the worki d of the C:

&P

in accordance with

these Charters in order to facilitate the implementation of the tasks of the Committee

3-3 Secretary of the Audit Committee
333 The Secretary of the Committee shall be appointed by the Audit Committee, and the
Secretary of the C: may be a ber of the C: i a ber or from
outside the Board of Di The S y of the Ci shall attend the

Committec's meetings if he is not a member of the Committee, but is not entitled to vote
on its decisions

3-3-4 The responsibilities of the Committee Secretary shall include the following
a) To document the meetings of the Audit Committee for the purpose of
issuing reports on the performance of the Committee to the Board of
Directors by the Chairman of the Audit Board

b)  Toinform the C 's decisions to the d parties
c) Coord with the d dep in the event of a decision by
the C: that requi pli with the applicable regulations and

procedures.

d)  Follow up on the Committee's decisions to ensure its implementation by the
concerncd department

e} Executing any other tasks or responsibilities assigned to him by the
Chairman of the Committee or one of its members within the scope of the
Committee's tasks

43 C ittee Membership Term and R

3-4-3 The term of the ittee’s bership must

pond to the term of the company’s
Board of Directors or as approved by the General Assembly

3474 Members of the Audit Committee may resign by submitting a written notice to the
Chairman of the Board, and the resignation shall become effective at the time of receiving
the notice, unless the notice specifics a later time to implement the resignation In the
event that a member of the Commuttee resigns, the Board must choose a new member to
fill lus position, provided that the same shall be presented to the General Assembly at its

first meeting 1o approve this appontment.

35 Independence
Audit C bers must be independ:
3-6 The Company’s il duction to the bers of the Audit C
3-6-2 New members of the Audit Ci shall be provided wath an ind program that
includ pl by the Company’s about the Company's strategic
plans, imp fi | and ing topics, risk management, legal affairs,

compliance programs and the Company's operations ,conflicts of interest policies,

ecional

p cthics,

key Company's policies and practces,

Executive Directors, and Interna! and Extemnal Auditors The induction program may also

include a visit to the Company's existing projects, as needed In addition, new Members

5)

6)

7

8)

9)

Members of the Audit C ittee are not

may lead to a conflict of interest with the Company or that may prevent them from carrying

itled to accept or practice in any business that

out their 1asks objectively and independently.

Committee members shall disclose all personal transactions, and clarify its nature, carried out
with the Company, and shall disclose any personal relationship with the Board of Directors

and the Executive Management.

Members of the Audit Committee shall be effectively performing their duties and
responsibilities, and shall develop their performance and knowledge to meet the interest of

the Company.

The Committee shall discuss and review its performance at least once a year to determine
whether itis operating effectively, and shall agree on measures on how they can improve and

increase its efficiency.

Review the Audit Committee Charter at least once every three years and recommend the

necessary changes.

Audit Committee Remuneration:

1)

2)

Each of the C ittee’s bers is entitled to receive an attendance fee for each of the

Committee’s meetings, as determined by the Board of Directors and shall not exceed (3,000)
Saudi Riyals. The Board of Directors is also entitled 10 set an annual remuneration for
C ittee’s bers (in addition to the

other committees’ membership). The Board of Directors may also determine an annual

they receive from the Board and

remuncration for the specialized member if appointed from outside the Board, provided that
this entitl shall be ¢

year in which the remuneration is paid, and provided that none of the remunerations conflict

with the time period of the membership during the

with the Company’s anticles of association, companies’ law and other regulations

Committee members who reside outside the city of the Company’s head office are entitled 1o
travel costs reimbursement in exchange for attending the meeting, and these costs include a
business class ticket (round trip) from his place of residence to the Company’s head office or
meeting venue, in addition to any other costs associated with accommodation and

transportation.
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37
3-6-2

37-5
37-6

3-8-11
3-8-12
3-8-13

3814

3815

shall be provided with a copy of the Company's Articles of Association, the executive
summary of the Company's work plans, previous internal audit reports, internal audit

plans and other relevant information
Audit Committee Remuneration

Each of the Committee’s members is entidled to receive an attendance allowance for each of
the C ittee’s sessi as d

d by the board of directors and shall not exceed
(3000). The Board of Directors is also enttled to set an annual remuneration for
C i b
the board M:

Adies

(in to what they receive from membership remuneration in

and other C The Board of Directors may determine
for the specialized ber if

shall

an annual

pp d from outside the Board
provided that this entith

with the time penod of membership
during the year in which the remuneration 1s paid, and provided that none of the
remunerations conflict with the Company’s articles of association, companies’ statutes

and other regulations

Committee members who reside outside the Company’s head office are entitled to
reimburse them for travel costs in exch for ding the ing. and these costs
include a business class ticket (round trip) from his place of residence to the Company’s
head office or meeting venue, in addition to any other costs associated with
d and p

The Secretary of the Committee shall be entitled to an attendance allowance for each
session and an annual i d ding 10 a lution issued by the
Board of Directors specifying the value of the annual remuneration and allowance

The reports of the Board of Directors submitted to the General Assembly shall disclose
the and other paid to the members of the Committee during the
financial year

Meetings Procedures
The Committee shall hold its meetings periodically, provided that its meetings shall not
be less than four during the fi ial year of the C The ber may
attend the meetings in person or by telephone, modern video or audio conference. The
invitations to the meeting shall be sent one week before the date of the meeting with
the meeting agenda and any other materials, while maintaining complete
confidentiality.
A majority of the members of the Committee shall be present until the quorum for the
meeting of the Committee is present.

A ber of the Ci may not del h ber to attend the
Committee’s meeting on his behalf or vote on his behalf at meetings.
The Committee shall adopt the annual calendar of ings at the first ing of each

year and shall set the date of the next meeting at the end of each meeting.
The Committee may issue its decisions by passing them by presenting them to all

b P ly for delib , unless one of the members requests in writing
that the ittee's be held to delib on them. These decisions shall be
[ d to the Ci at their first for sij and confirmation of

approval. The deliberations may be conducted by e-mail.
All decisions of the Committee shall be made by a majority vote of the members present
at the meeting.

3) The repons of the Board of Directors submitted to the General Assembly shall disclose the

remuneration and other amounts paid to the members of the Committee during the financial

year
F.  Secretary of the Audit Committee:
1) Secretary of the C shall be app d by the Audit Committee. who may be a
ber of the C ittee, a ber or from outside the Board of Directors. The
Secretary shall artend the C 's gs if heis nota ber of the C but
is not entitled to vote on its decisions
2)  Theresponsibilities of the Secretary include the following:
a Document the of the Audit C ings for the purpose of issuing
reponts on the perfs e of the C tothe Board by the Chairman of the Audnt
Committee.
b, Circulate the Comminec's decisions to the concerned parties.
¢ Coordinate with concerned depantments if a decision by the Committee requires
compliance with applicable regutations and procedures
d.  Follow-up onthe Committee’s decisions 1o ensure its implementation by the concerned
department.
e.  Execute any other tasks or responsibilities assigned by the Chatrman of the Committee
or its members within the scope of the Committee
3) The N and R ion i rec ds any special fees for the
Secretary at the request of the Audit Commttee.
Article Two: Comp ies and Responsibilitics of the Audit Committee
The Audit C shall be in ing the Company’s acuvities and ensuring the

integrity and effectiveness of the reports, financial statements and internal control systems. The duties

of the audit committee shall particularly include the following:

A.  Financial Reports:

1) Analyzing the Company's interim and annual financial statements before presenting them to

the Board and providi dations th

and rec

g s op to ensure their mlegmy.
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3-8-26 The decision voted for by the Chairman of the Committee shall prevail in the event of a fairness, and transparency, and that itis prepared in accordance with the standards endorsed
tie vote.
3-8-17 The head of the Financial Department, the head of the Internal Audit Department and in the kingdom of Saudi Arabia.
the and the Representatives of the Chartered Accountants shall attend the Audit
Committee meeting to discuss matters related to the audit work and the quarterly, mid- 2)  Providing its technical opinion, at the request of the Board, regarding whether the Board's
term or annual accounts if invited by the head of the Audit Committee. . b R .
3818 The G shall d its ings In written mi as detailed In 3.10 report and the Company's financial are fair, balanced, understandable, and
“Mi of M " in these Regulati contain inf that allows shareholders and i sto assess the Company's financial
39 Powers of the Committee p performance. b model, and strategy.
3-9-2 The Committee shall have access to all r and infc y for the performance
of its duties and responsibilities 3) Analyzingany imp or familiar issues ¢ din the financial reports.
3-10 Minutes of meetings H A tely i - . . ‘s Chief Fi I
3203 The decisions and deliberations of the Audit <hall be ded in the mi of ) Accurately investigating any issues raised by the Company’s Chief Financial Officer or any
meetings. These minutes shall be kept with the records of the Board of Directors and person assuming his/her duties or the Company's Compliance Officer or External Auditor
shall be submitted to the bers of the C after the app | of all the
members of the Committee who attended the meeting. 5) E g the accounting esti in respect of significant matters that are contained in the
3-10-4 The ings of the C: shall be d d as follows:
financial reports, including the rationale betind those estimates and the details of material
i Important deliberations at meetings or via e-mail and relevant decisions
and d are d d by the § y of the Commi accruals and reserves.
ii.  The minutes of the meetings shall include the date and place of the 6) E ing the acc ing policies foll d by the Company and providing its opinion and
meeting, the names of the attendees and absentees, a summary of the o N
deliberations at the meeting and the relevant decisions and rec 1o the Board
recommendations
7)  Review all related parties’ transactions that are required to be disclosed, the rationale for
iii The Secretary of the Committee shall prepare the draft minutes of the these transactions, and whether it has been properly disclosed in the Company's financial
meetings within seven working days of the end of each meeting and send
them to the members of the Committee for review. The members of the statements,
Committee shall submit their observations on the minutes of the meeting
The member shall be considered to have approved in the absence of a 8) Discuss with the Company's management and the External Auditor the impact of any
response from him within a week from the date of receiving the draft
significant change in the Company's selection or application of accounting principles and
iv. The Secretary of the Committee shall amend the draft based on the h ati he ad ¢ ! d he fi ial
observations of the members and send it together with those obscrvatians other issues relating to the adequacy of control procedures on the financial reports
to the Chairman of the Committee
9) Review and discuss the audited annual financial statements and the results of the statutory
v The Committee's Secretary then shall prepare the final draft based on the . . . ~ ' .
ions of the Committee's Chai and sends it o the audits with the External Auditor prior 1o the annual g of the / and
C bers signed by the C: 's Ch and Secretary before sending these statements to the regulatory authorities. This should include the
vi. A copy of the minutes shall be kept with the relevant documents and Company's significant accounting policies and practices, and all alternative accounting
correspondence in a private file . )
treatments that have been discussed with management, including the implications of using
32 Reporting responsibilities o . | ive accounting and the disclosures and treatments proposed by the
3-11-10 Analyzing the Company's interim and annual fi ] before p.
them to the Board and providing its opinion and recommendations thereon: To ensure External Auditor.
its integrity, fairness and transparency, T . . "
3-11-11 Providing its technical opinion, at the request of the Board, regarding whether the 10) ConSIdL‘Hng the {mpact of applymg '8 4 and acc 2 on the financial
Board’s report and the Ci *s i ial are falr, balanced, statements.
understandable, and contain information that allows shareholders and investors to
assess the Company's financial position, performance, business madel, and strategy.
3-11-12 Analyzing any important or non-familiar issues contained in the financial reports.
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31113 Accurately investigating any issues raised by the Company’s Chief Financial Officer or { B8, [nternal Audit®:
any person assuming his/her duties or the Company’s Compliance Officer or External
Auditor. . " . 5
1) Analyzing the internal audit reports and foll the impl f the correctivi
3-11-14 Examining the g in respect of significant matters that are contained ) yHng rep g up of the correative
in the financial reports. measures in respect of the remarks made in such reports
3-11-15 Examining the accounting policies foll d by the Company and providing its opinion
and recommendations to the Board thereon. 2) Monitorning and overseeing the performance and activities of the internal auditor and internal
3-11-26 The Chairman of the Committee shall, when the need arises, submit a formal report to . )
the Council (signed copy of the minutes) on the proceedings, deliberations and decisions Audit Department of the Company, if any, to ensure the availability of the necessary resources
of the Committee. and their effectiveness in performing the assigned activities and duties. If the Company has no
3-11-17 The Committee shall prepare an annual report to the Board of Directors in which it shall
state the number held meetings and the members present at those meetings. internal auditor, the C shall provide a rec d 10 the Board on whether
3-13-18 The Chairman of the Audit Committee may attend the General Assembly in his capacity . . . "
as a member of the Board of Directors as well as the Chairman of the Audit Committee there is aneed to appoint an internal auditor.
4 RESPONSIBILITIES OF THE AUDIT COMMITTEE MEMBERS 3) Providing a recommendation 1o the Board on appointing the ger of the i | audn
49 Members of the Audit Commuttee shall artend the meetings of the Commitiee and participate unit or department. or the internal auditor and suggest his/her remuneranions.
actively in its discussions In the event that a member of the Committee is unable to attend, he " B fth 1 Aud head and y
3 4) E [ ¢ of the | Audit D ! £
must inform the Chairman of the Committee ) § the per uait Dep $ hiead and recommending to
d: ;
410 The ber shall be ™ the Company’s sccrets, and may not divulge or the Board to approve the annual comp and the of salary and benefits in
i« K fi
publish the Company's secrets to the shareholders outside the scope of the Company’s general line with the Company's comp and policy
assembly or any other party In the event that a member is found to have itted such
violations, heishe shall be held liable for the damage caused to the Company and shall bear | * The term | | Audit, d in this charter, means the Internal Audit Depaniment in
ibility for the resulting financial d the Company or any entity app d by the Company for this purp
4-11 The members of the Audit Committee shall not carry out any executive work for the Company
412 Members of the Audit Commuttee shall be effectively performing their duties and responsibilities, 5) R g and app gthe | audit charter
and shall develop their performance and knowledge to meet the interest of the Company
413 Committee members must be credible, trustworthy, objective and independent when performing 6) g and app g the risk related 10 internal audit to ensure the
their work effectiveness of the internal audit plan.
414 The member must not be practicing any activity that may be contradictory with the Company's 7) Reviewing and approving the annual internal audit plan, and the head of the Internal Audit
interest or with the Company’s conflict of interest policy and professional ethics
erestor ompany policyancp Department shall submit report on any changes to the annual plan for review and approval of
415 Members of the Audit Committee are not entitled to accept or practice any business that may lead
K i . the Audit Committee.
to a conflict of interest with the Company or that may prevent them from carrying out their tasks
objectively and independently 8) Receiving and reviewing the reports from the head of the Internal Audit Department related
416 Commi bers shall disclose ail p | operations and clarify its nature, which are being to the execution of the approved annual audit plan and the results of audit activities and other
carried out with the Company, and shall disclose any p | relationship with the Board of

Directors and the Executive Management

matters as deemed necessary by the head of the Internal Audit Department or at the request

of the Commiittee

9) Meeting with the head of the | | Audit Dep hout the presence of Company’s

management to discuss the progress of work, the ¢

of the Company's

P g
and any difficulues encountered during the audits, including any restrictions on the scope, or

in obtaining the required information. The Chairman of the Audit Commuttee shall also meet




5 FUNCTIONS AND RESPONSIBILITIES OF THE AUDIY COMMITTEE, ITS TERMS OF REFERENCE AND
POWERS

1-5 The Audit C i shall be petent in ing the Company’s

and ing the integrity and effa of the reports, financial statements and internal

control systems. The duties shall include the following:

513

514

The tasks of the Audit Committee include carrying out all work that enables it to achieve its
objectives. These tasks include the following:
Owve ing the | Audit of the C in order to verify
its effectiveness in carrying out the work and tasks assigned by the Board of
Directors.
5-1-1-12 Analyzing the Internal Control system and submit recommendations in this regard to
the Board of Directors.
5-1-1-13 Review the Internal Audit plan and procedures, including the Committee’s views and
recommendations in this regard.
5-1-1-14 Review Internal Audit reports and follow up on corrective actions for observed
weaknesses.
5-1-1-15 Make recommendations to the Board of Directors regarding the appointment or
termination of the services of chartered accountants and determine their fees,
taking into account their independence while making recommendations.
5-1-1-16 Follow up the work of chartered and app any outside the
scope of the Audit work assigned to them while they perform the Audit work.
§-1-1-17 Review the Audit Plan with the Chartered Accountant and make its observations
thereon.
5-1-2-18 Reviewing the notes of the Chartered A on the fi
following up on the measures taken in this regard.
§-1-1-19 Review the initial and annual fi ial before them to the Board
of Directors and submit its observations and recommendations on these
statements to the Board of Directors of the Company.
5-1-1-20 Study the ing policies ad d by the C y and submit its recommendations
in this regard to the Board of Directors.
In order to carry out its bili the Audit C must:
5-1-2-10 Obtaining the power to consult or authorize others to investigate matters
within the scope of the Committee's work. The Committee shall have the right,
without any restrictions, to access all information, data, reports, records,
correspondence and other matters that the Committee deems important. The
Committee shall also have the right to seek the assistance of consultants,
accountants or any other independent parties to assist it in its work.
Inform the Board of Directors of the activities and work of the Committee with
such recommendations as it deems appropriate.
Reviewing the Audit C 's Charter at least once every three years and
approving all amendments made to the Charter by the Board of Directors.
At least three months before the beginning of each fiscal year, The Committee
shall prepare an annual work plan that includes a ti ble of the C ittee’s
meetings and a description of the work to be carried out during the coming
year.
The Committee shall discuss and review its performance at least once a year to
determine wh it is operating eff ly, and shall agree on measures on
how they can improve and Increase its efficiency (refer to Appendix A of the
Eval of the Eff of the Work of the Audit Committee).
The C i r ds that the following fees be paid:

)| ppointed by the C
p of the C

§-1-1-11

and

§1-2-11

51-2-12

§-1-2-13

5-1-2-14

§-1-2-15

a) Feesof
b) Normal ad
carry out its functions

Yy to

10)

11)

12)

13

<

[

1)

2)

3)

4

5)

6)

with the head of the Internal Audit Department to discuss issues that require the Committee's

artention, when needed.

Evaluating the adequacy and efficiency of the Internal Audit Department’s resources to carry
The Audit C

L ™

out its tasks

shall discuss with the Board and make

4
rec

on related to the budget and adequacy of the human resources of

after and the Head of the Internal

the Internal Audit Dep g of M,
Audit Department to determine whether there are limitation on the scope or on the budget of

the Internal Audit Department that may affect its ability 1o carry out its tasks
Ensure the independence of the head and staff of the Internal Audit Department

Reviewing the significant observations made by the Internal Audit Department during the year
and the management’s response on them, including the tmeline for implementing the
recommendations to correct the weaknesses noted, and the actions taken by the management

regarding the observations that were not corrected

ddini ] -1

Assess the needs of the |
lop ofthe

f Audit Dep
of the Dep

1
for ployees, p

rofessional d | . and submit recommendations
L 4

10 the Board to hire employees or any entity that carries out their work and determine their

rewards, change, or dismiss them.

External Auditor:

Providing recommendations to the Board to nominate Auditors, dismiss them, determine
their remunerations, and assess their performance after verifying their independence and

reviewing the scope of their work and the terms of their contracts

Verifying the independence of the Auditor, its objectivity, fairness, and effectiveness of the

audit activities, 1aking into account the relevant rules and standards.

Reviewing the plan of the Company's external auditor and its acuvities and ensuring that it
does not provide any technical or administrative works that are beyond its scope of work and

provides its opinion thereon
Responding 1o queries of the Company's extesnal auditor.

Reviewing the external auditor’s reports and its comments on the financial statements and

following up the procedures taken in connection therewith

Sond

g i to submit | audit proposals from licensed auditors who have the

ability to audit the Company's accounts with high efficiency. An evaluation and a
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5-1-2-16

§-1-2-17

5-1-2-18

ddivional

The C may to carry out its functions if
the Chairman of the Ci deems it y. The S y of the
Committee shall be jointly responsible with the Chairman of the Committee for
drawing up the agenda and cir it to the s of the C

before each meeting.

The Committee could follow up on the results of previous meetings and
outstanding issues.

The Audit Committee is concerned with the basic tasks of the Risk Management
Committee in accordance with Article {71) of the Corporate Governance
Regulations issued on 13/02/2017, pending the adaption of its regulations and
its formation in the Company.

5-2-9

5-2-10

§-2-11

5-2-12

5-2-13

Y sy and risk related to Internal Audit
In order to carry out the Internal Audit work and prepare its plan, the Audit Committee
must review the nsk assessment related to the Internal Audit to ensure the effectiveness

of the Internal Audit Plan

the Ct d A
Head of the Intemnal Audit Department the following

The Committee shall review with the Dep and the

a)  The effectiveness of the intemal control systems of the Company, its

weaknesses, the general control and the ac g and
financial controls
b) Any fi find and d of the Ch d

Accountant and the Intemal Audit Department relating to the intemal
control environment and system with management responses thereto,
including a o ble for the impl of dauons to
correct weaknesses 1n intemal controls

The Committee reviews with the Head of the Internal Audit Department and the
Ch d A the di

of audit work to ensure full coverage of key

controls and high risk aspects and 1o improve the effectiveness of audit work

The Commuttee should discuss with the management of the Company, the head of the
Internal Audit Dep

d : d
on the ve p

and the legal

regarding the evaluation of the effectiveness of the Internal Controls on financial

comparative table of submitted proposals must be prepared by the head of the Internal Audit
Department, provided that this evaluation takes into account the experience in the field of
the Company's business, the size of the audit firm and its branches, the added value and fees
shall be sub

Board, which in turn nominates the external auditor for approval at the Company's ordinary

The table along with the recommendation of the Audit C d 1o the

General Assembly.

7) Rec ding the maxi b

of years 10 be audited by the same External Auditor.

8) The Commitee shall approve all the services of the External Auditor whether related to the
audit or otherwise before staruing it and shall not involve the Auditor in performing any

services which conflictwith the regul. of the auduing stand.

g dsissued by the supervisory

authorities.

9) The Audit C shall, after ing the | auditor’s report, evaluate and report
on the qualifications, perf ¢, and independence of the | auditor. This evall
shall include the evaluation of the partner responsible for the audit and shall

consider the feedback of the Company’s management and executive directors in this regard

10) TheC shall be

external Auditor related to financial reports and internal control matters. The Committee shall

ponsible for settling disputes between the management and the

also periodically review any problems or difficulties encountered by the Eternal Auditor during

the audit, including any limitation on the scope of work or obraining the required information

and the extent of the management’s response to the audit work. Also, the Commiittee shali

1

review any acc ing adj

made or proposed by the External Auditor that have not
been recorded in the accounting records or amended in financial statements accordingly inits

financial period.

1 letter

=

Review and follow-up on any findings raised as part of the g b d by

the External Auditor and the management response thereto, including the umetable for the

porting, including the } dentfied in this regard
pl of any rec dati
The Committee should review the prog of pll with professional dard
and ethics, including the study of legal and regulatory requirements, and review with
the Company's its periodic eval of the efficiency of these prog; E Compliance:

1)  Reviewing the findings of the reports of supervisory authorities and ensuring that the

Company has taken the necessary actions in connection therewith,
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§-2-14 The Commitice shall review the Company's policies relating to nsk assessment and
management to identify and manage the major financial risks associated with the

preparation of the financal statements

§-2-15 The Committee shall ensure that effective procedures are in place to receive and address

complaints received by the Company relating to ing matters, regulatory control
and audit-related issues, confid lity and employee feedback regarding the g
and audit procedures followed

5-2- -16 Inorderto carry out its responsibilities, the Audit Committee must:
Discuss pany policies ding risk and review of

potential Ilabllmcs and nisks that may be malenal to the Company and major legislative
0 .

and regulatory d that could y affect the Company
53 Information Technology Regulatory Sy
5-3°3 The Committee shall take into account and review with the management, the Chartered

Accountant and the head of the intemal audit depariment the following

a) Effectiveness and wi in info i h
security systems

b)  Important observations and recommendations by the Chartered Accountant
and the head of intemal audit with the company's o
these observations and the timetable for the lmplememauon of
recommendauons amed al correctmg weaknesses in intemal controls
related to inf logy, risks and control
procedures.

¢) Current status and the efficiency of information management systems and
other information technology.

logy control and

5-3-4 The committee, with the head of the internal audit department and the legal accountant,
should review the coordination of the audit work to ensure full coverage of key controls

and risk aspects of information technology.
54 Financial Reports

§-4-10 The Committee shall review the documents publicly published, including the annual
report of the Board of Directors submitted to the General Assembly, which contains the
Company s (inancial statements, including annual and quarterly repons and press releases
related to the financial results, sending reports to the fatory , and
that the information contained in such documents is consistent with lhc wnformation
received in the financial statements

§-4-11 The Commitiee should ensure that lhc ial are prepared fairly and in

d with the licable in the Kingdom of Saudi Arabia
issued by the Saudi Orgnmzauon for Cen.lﬁed Publlc Accountants (SOCPA)

5-4-12 Study the accounting policies adopted by the Company and submit its recommendations
in this regard to the Board of Directors.

§-4-13 The Committee reviews and discusses the audited annual financial statements and the
results of extemal audits before the annual m:cnng of lhe General Assembly of
Shareholders and before sending these lists to the reg Yy The C:
also discusses the results of the Audit and other issues that must be reported to the
C by the ch according to the regulations of the Ministry of
Commerce and Industry

-4-1 The Committee's review of the financial statements must include the followin;

2) Ensuring the Company's compliance with the laws, reg policies, and

instructions.

3) Reviewing the contracts and proposed Related Party transactions and providing its
recommendations to the Board in connection therewith.

4)  Reporting to the Board any issues in connection with what it deems necessary to take action

on and providing recommendations as to the steps that should be taken.

5) Reviewing legal, zakat, and regulatory matters that would materially affect the Company’s

N P " -
its financial compliance policies and p

g including g the

effectiveness of the Company's procedures to identify risks and protect against legal claims
and issues, and protect against the risks of non-compliance with the laws and regulations in
force in the Kingdom of Saudi Arabia.

6) Review the scope of work and status of sy blished

to ensure e with laws,

"
p

regulations, internal procedures and conflict of interest and professional ethics policies by
reviewing reports received from the Internal Audit Department and any other entities as

deemed appropniate by the Audit Commitee

Internal Control:

1) Examining and revi g the Company's 1 | and financial control systems and risk

management system and submit recommendations in this regard to the Board of Directors

2}  The Comminee shall review with the management, the External Auditor, and the head of the

Internal Audit Depantment the effectiveness of the i | control sy ofthe C y.
its weaknesses, the general control and the acc g and financial controls
3)  Reviewing any significant findings and rec d of the External Auditor and the

Internal Audit Department related to the internal control environment and system along with

ble for the impl ion of

management responses thereto, including a p

d

rec ions to correct weak

ninternal controls,

4)  Prepare a report on its opinion on the adequacy of the C

pany’s internal controls system

and on the other work it has carried out within the scope of its competency. The Board shall

make available sufficient copies of the Audit Committees’ report at the Company's head office

atleast ten days before the date of the General A de each of the sharchold

(N}
ly-1op
with a copy of the same, which shall be read out during the General Assembly.
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A Review the annual Audited financial and panying notes 5)  Discussthe Company's policies regarding the and g of risks that may
B Any | changes required in the Ch d A Audit Plan.
c nm‘ lties or d with during | or internal audits be material 1o the Company and major legislative and regulatory develop that could
D ifi i iated with fi lud | . g % :
the rationale behind those estimates as well as details of substannve dues and ly affect the Company. In this regard, the Audit Commitiee is concerned with some
reserves. . . ) of the basic tasks of the Risk Management Commuttee in accordance with Article (71) of the
E  Significant issues relating to g principles and p of fi )
including any ial changes in the Company's selection or Corp G e Regulations, pending its f in the C y and approval of
lication of i iples and other issues relating to the adequacy of
its charter.

comtrols over financial repons and the adoption of any corrective actions in hight
of deﬁctencues and weaknesses.
F Di issues with and the ch d
related to the preparanon of financial reports and the principles of preparing them
and the logic of these pninciples.
G Considering the impact of applying regulatory and accounting initiatives on the
financial statements
H  Ensuring that the decnslon or dlllgence of lhe management and the chartered
in ch g the was in order to improve the
quality of prepari lhe
I Clarity of dlsclosures in the financial statements.
The committee shall discuss the chartered accountant prior to the general assembly meeting
and before sending the annual report of the Company to the Capital Market Autherity in
all important accounting policies and practices of the Company and all altemative
accounung, treatments within the framework of the genem“y accepted accounting
principles that have been d with the the implications of the
and the discl and d by

8 P
a1

5-4715

use of al ve
the chartered accountant
The Committee shall review all related parties’ operations that are required to be disclosed,
the ranonale for |hese operations, and whether it has been properly disclosed in the
y's fi
The Commmee shall Discuss the Company’s management and the chartered accountant
about the impact of any change in the control procedures on the financial reports, which
would fundamentally affect the control measures and the financial reports to be disclosed,
as well as any other changes in the control procedures on the financial reports that were
disclosed in the Company’s intenm reponts which have been comected
5-4-18 To carry out its responsibilities, the Audit Committee shall:
A Meel with the Head of Intemal Audit, Ch d A and Comp
in sep ions 10 discuss issues in private with the Audit

prop

5-4-26

5-4-17

Committee
B Review all management correspondence with the Ministry of Commerce and
lnveslmenl and the Capnal Market Authority regarding the company's
with laws and regulations, and fair

P ion of the financial

Auditor
5-5-6 Providing recommendations to the Board to nominate Auditors, dismiss them, determine
their remunerations, and assess their performance after verifying their independence and
reviewing the scope of their work and the terms of their contracts
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5-5-7 Verifying the independence of the Auditor, its objectivity, faimess, and effectiveness of
the audit activities, taking into account the relevant rules and standards

5-5-8 Reviewing the plan of the Company’s auditor and its activities, and ensunng that it does
not provide any technical or administrative works that are beyond its scope of work, and
provides its opinion thereon

5-5-9 Answering the Inquiries of the auditor of the Company and studying the auditor’s report

and its notes on the fi and foll g up on what has been taken in respect
thereof, and the need to 1ssue an invitation to submit offers related to external Audit from
the chartered accountants who have the ability to audit the accounts of the Companies with

F.  Infarmation Technology Control Systems:

1) The Committee shall take into account and review with the management. the External

Auditor and the head of the Internal Audit Department the following:

a.  Effectiveness and weaknesses in informauion technology controls and security systems

b. 1 find: dati

P gsand rec

by the External Auditor and the Internal Audit

along with the management responses to these observations and the timetable for the

1
P

of rec dati

aimed at correcting weaknesses in internal
controls related to information technology. including significant risks and control

procedures.

Inf FPrY

Y and other information technology

b.  Efficiency of M.

2)  The committee shall review with the head of the Internal Audit Department and the External
Auditor the coordination of audit work to ensure full coverage of the main risks and internal

controls in information technology.

Article Three: Powers of the Audit Committee

In order to perform its duties, the Audit Committee may:
1) Reviewthe Company’s records and documnents.

2) Request any clarification or statement from the Board members or 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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5-5-10
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5-6-2

high efficiency A table shall be prepared compared to the offers sub d by the head of
the Intemnal Audit Dep: , provided that this eval takes into account the
expenence in the field of the Company's work, the size of the audit Company and its
branches, the added value and fees. The table and the of the
shall be submitted to the approval of the legal accountant by the Audit Committee This
approval shall be subject to the approval of the Board and approved by the ordinary general
assembly of the company
The Audit Committee shall, with respect to the Chartered Accountant
a2 Recommending the maximum number of years audited by the Chartered Accountant
b Review the scope and method of the annual audit and study the audit plan with the
chartered accountant The Audit Committee shall also discuss with both the Head of
Audit Dep and the Ch d A g their respecuve scope of
work and audll plans including the adequacy of s!aﬂ' and budget for the Internal Audit
Department
Evaluate the Ch d A 's p d in di mlcmal control nsks
d  Ensure the independence of the Chartered Ac includ; g the nature
of the services provided by the Auditor and the faimess of the fees related thercto The
Audit Commmee must obtain at least annually a report from the Auditor descnbing
the relationship the aud: and the Company, bers of the board of
directors, and senior managemem (to assess the independence and impartiality of the
Chartered Accountant)
¢ The Committee shall approve all services, provided by the Chartered Accountant
before starting them, whether related to the audit or othenwise, including the
accreditation of services related to intemal control, and shall not involve the Chartered
Accountant in performing any services which conflict with the provisions of the
regulations
f  Review and follow up on any findings raised as part of the management letter
submitted by the Chartered Accountant and the managemcnl fesponse thereto,
including the ti ble for the impl ion of any
g The Committee shall be directlly responsible for the appoi comp
maintenance and supemslon of the Chartered A 's busi including the
of disp and Ci d A on financial
reports and matters related to internal control) for the purpose of preparing or issuing
the audit report or conducting other audits or approving the services provided 10 the
Company
h  The Audit Committee shall, afier rewemng the report of the Chanered Accountant,
assess and report on the quahfi perfa and independ of the
d Such shall include the assessment of the principal
partner responsible for the audit and shall take into account the views of the
management of the Company and the executives thereon
] The Committee shall periodically review any probl or difficulties enc d by
the chartered accountant during the audit work lncludmg any reslncllons on the scope
of work of the ch d or g the d infq ion and the
extent of the mamg,emcnls response to the audit work The Committee shall review
any made or proposed by the chartered accountant that have
not been rccorded |n the accoumlng books or the amendment of the financial
dingly in its fi | penod
j The Audit Cnmmincc shall have the nght, upon the request of the members of the
Committee, to meet with the Chartered Accountant without the presence of the Head
of the Financial Department at least once a year

n

Internal audit
The responsibilities of the Audit Committee include supervising the Internal Audit
Department of the Company, knowing that the term internal Audit wherever it appears in
these Charters is intended to mean the Internal Audit Department in the Company or any
bady d by the C for this to ensure effici in the performance

4

5)

6)

7)

8)

Access to all resources and information necessary for the performance of its duties and

responsibilities.

Review all g corresp

es with the Ministry of Commerce and Investment
"
g the C

y's financial compliance

and the Capital Market Authority reg

g
Tau:

with laws and reg and fair p. of the financial statements.

Meet with the External Auditor and the C

y's 8! in sep i 0
privately discuss important issues

Huing consullams. accountants, or any other mdependenl parues to assist the Committee in

their work, and it may also authorize others to investigate matters that fall within the scope

of its work.
Rec ding the pay of the ¢ ltant’s fees app d by the C aswellas
the regular administrative exp of the C necessary to carry out its function.

Article Four: Conflict between the Audit Committee and the Board

If a conflictanses b
if the Board refuses to put the C ittee’s rec dati
the Company's external auditor or d

appointing the internal auditor, the Board's report shall include the C

the rec dations of the Audit C

and the Board resolutions, or

into action as to appointing or dismissal

ing its g its performance, or

e

s rec and

justifications, and the reasons for not following such recommendations.

Article Five: Audit Commitiee Meetings

1)

2)

3)

4

The Audit Committee shall convene penodically, provided that at least four meetings are held

during the Company's financial year.

The Audit Committee shall convene periodically with the Company's external auditor and internal

auditor.

The internal auditor and the external auditor may call for a meeting with the Audit Commuttee at

any time as deemed necessary

An Audit Committee’s meeting shall be valid only if

decisions are issued by the

N

ded by majority of its s, and its

s. In case of a tie, the Chairman of

votes of d

Y S

the audit committee shall have the casting vote
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of the activities and tasks assigned by the Board. Theref
the following:

, the Audit Ce shall do

Analyze and review the intemal and financial control systems and risk management in the Company
and study the Intemal Audit reports and follow up the implementation of corrective actions for the
observations contained therein and control and supervise the performance and activities of the Internal
Auditor and the Intemal Audit Department in the Company, if any, to verfy the availability of the
necessary resources and effectiveness in the performance of the work and tasks entrusted to 1t If the
company does not have an Internal Auditor, the Audit Commuittee should submit a recommendation to
the Board of Directors on the need for his appointment as well as a recommendation to the Board of
Directors to appoint an Internal Audit Unit or Department or the Intemal Auditor and propose their

rewards

Recommend 1o the Board of D the app of the eval of the Internal Audit

procedures 1n the preparation of the Annual intemal Audit Plan

Review the scope of work of the Internal Audit, assess the risks of the Internal Audit, the nature of the
Internal Audit Plan and any subsequent changes whether or not the Audit Plan is linked to the overall
objectives of the company and risk factors

The Audit Committee and the Head of Internal Audit Department discuss the internal audit reports and

the 's work p garding the observations of the internal audit reports

The Audit Committee shall review and discuss all intemal audit follow-up reports as well as the status
of the significant points and observations contained in the intemal audit report

The Audit Committee shall discuss with the Board of Directors matters relating to the budget and
adequacy of the human resources of the Internal Audit Department

The Audit Committee shall study the appointment of the head and staff of the Internal Audit Department
or any body that carries out their work and their rewards, change and dispensation

Ensure the independence of the Head of the Internal Audit Department

Receive reports from the Head of the Intemal Audit Department on any changes to the annual Internal
Audit Plan and approve them The Head of the Audit Committee meets with the Head of the Intemal
Audit Department to discuss issues that require the Committee's attention when needed

The Committee shall meet with the Head of the Internal Audit Department and any other members of
the Intemal Audit Department at least once a year without the presence of the Head of the Financial
Depanment and the Chartered Accountant to discuss the progress of work and the Department’s
cooperation with the internal and external Auditor

The Audit Committee shall review the following with the Internal Audit Department

Q. Important remarks made by the Intemal Audit Department during the year and the
's resp. to them, including the ti ble for the impl ion of

any recommendations to correct the weaknesses noted

10. Any difficulties encountered by management during Internal Audits including any

himitations on the scope of work or obtaining the requi

11.
12,

Any changes required in the scope of work of the Audit Plan
Intemal Audit Manual

5)

6)

7

8)

9)

10]

=

"

12)

If the Chairman of the Audit Committee is absent, the ding bers of the C shall

choose one of them to chair the session.

b d

A member can attend meetings in person, by telep or by visual ¢
media.
Amember of the C may not deleg; h ber to attend the Committee's meeting

on his behalf or vote on his behalf in the meetings

The Committee shall prepare an annual work plan that includes a timetable of the Committec’s
meetings and a description of the work that it will carry out during the year. The Commiittee shall
approve the annual meetings schedule at the first meeting of each year and shall set the date of the

next meeting at the end of each meeting.

The Committee may convene addutional meetings to carry out its functions if the Chairman of the
Committee deems it necessary. The Secretary of the Committee shall be jointly responsible with
the Chairman of the Committee for setting up the agenda and circulating it to the members of the

Committee before each meeting.

The invitations to the mecting shall be sent ane week before the meeting along with the mecung

Py PRSrORY

agenda and any other materials while ing strict ¢

If invited by the Chairman of the Audit Commiuee, the Chief Financial Officer, the Head of the
Internal Audit Department and the External Auditor's representative shall attend the Audit
Committee meeung to discuss matters related to the audit work and the quarterly, mid-year or

annual accounts
The Commiuee shall document its meetings within written minutes of meetings as follows:

a 1

deliberati at

g

or via e-mail, and relevant decisions and

are doc d by the Secretary of the Committee

b.  The minutes of the meetings shall include the date and place of the meeting and the names

of the attendees and absentees.

shall the draft

working days from the end of each meeting and send them to the members of the Committee

¢ The secretary of the C

prep of the meetings within five

for review. The members of the Committee shall submit their comments on the minutes of
the g The ber shall be ¢ dthe of the

in the absence of a response from him within a week from the date of receiving the draft

d to have app g
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13. [Implement the annual Internal Audit Plans approved by the Audit Committee at 1ts
previous meetings

14. The taken by the on the remarks that have not been corrected
related to the internal and extemal audit work or the supervisory entities dunng the
year, in coordination with the Head of the Intermal Audit Department

15. Review the internal audit plan for the following year

16. Otherissues to be discussed such as special investigations as well as Internal Audit

Department staff needs, professional de\’elopmem of Internal Audit Depantment
staff, management support to p ility and fi of Intemal
Audit
6-COMPLIANCE WITH LAWS AND REGULATIONS (ENSURING COMPLIANCE)
6-5 Reviewing the findings of the reports of supervisory authorities and ensunng that the Company
has taken the necessary actions in connection therewith
Verifying the Company's compliance with the relevant laws, reguluuons pohcles and instructions,
and the Committee must ensure the effectiveness of the proced fi d by the Company to
identify risks and protect against legal claims and issues and protect against the risks of non-
compliance with the laws and regulations in force in the Kingdom
Reviewing the contracts and transactions proposed to be conducted by the Company with the
relevant parlics and submitting its opinions thereon to the Board of Directors and the Committee
shall revu.'w the Icgal zakat and regulatory matters that would materially affect the Company's
and | policies and prog
The Committee shall review the scope of work and the stawus s of the sys(ems put in place to ensure
compliance with the intemal laws, regulations, procedures and policies of conflict of interest and
professional ethics by reviewing the reports received from the lnlcmal Audit Dcpanmenl and
other entities as the Audit C deems appropriate and submitting any issues it deems
necessary to take action thereon to the Board of Directors and recummcndmg such action

7-CONFLICT BETWEEN THE AUDIT COMMITTEE AND THE BOARD OF DIRECTORS
If a conflict arises b the rec d of the Audit Committee and the Board resolutions, or
if the Board refuses to put the Committee's recommendations into action as to appointing or dismissal
the Company's external auditor or determining its remuneration, assessing its performance or
appointing the internal auditor, the Board's report shall include the C dations and
justifications, and the for not following such rec i

8-A TS FOR P R

6-6

‘s rec
"

The Audit Committee shall establish a mechanism that allows the employees of the Company to submit
their remarks on any excess in the financial or other reports in confdence The Committee shall venfy
the application of this mechanism by conducting an independ < with the
size of the error or excess and adopting appropriate follow-up procedures.

9-POWERS OF THE AUDIT COMMITTEE

In order to perform its duties, the Audit Committee shall have the right to view the Company’s records
and documents, request any clarification or statement from the members of the Board of Directors or
the Executive Management, and request the Board of Directors to invite the General Assembly of the
Company to convene if the Board of Directors hinders its work or the Company suffers serious damage
orlosses,

10.APPROVAL
The General A ly of !

pproved this Regulation on 2:4/12/2017 G.

essssnscsscorsesssrsee

d.  The Secretary of the Commitiee shall amend the draft based on the comments of the
members and send it together with those comments to the Chairman of the Committee
e.  The Secretary of the Committee then prepares the final draft based on the recommendations

of the Chairman and sends it to the Committee members signed by the Chairman and the

Secretary
f.  Acopy of the minutes, after being signed by all the bers of the C who ded
the mecting, shall be kept with the rel doc and corr dences ina special file.
13) The Commitiee may issuc its decisions by passing them to all b p ly for delib
unless one of the members requests in writing the holding of the C ittee’s ing delib

therein. These decisions shall be presented to the Committee at their first meeting for confirmation

of approval and signature. The deliberations may be conducted by e-mail as well

14) The Committee shall submit its decisions and recommendations to the Board of Directors along

with a signed copy of the minutes of the meeting.

15) The Committee shall prepare an annual report to the Board of Directors in which it shall state the
ber of held

of the Committee, along with related recommendations as it deems appropriate.

and the b

s present at those meetings, and the activities and work

Article Six: Arrangements for Providing Remarks
1) The Audit € shall devel

confidenually provide their remarks in respect of any inaccuracies in the financial or other reports

p arrang that enable the Company's employees to

The Audit Committee shall ensure that such arrangements have been put into action through an

d ) d :
A ¥ £

in respect of the error or inaccuracy, and shall adopt
appropriate follow-up procedures.

2) The Commiuee shall ensure that effective procedures are in place to receive and address
complaints received by the Company related to accounting matters, controls, and audit-related
issues.

Article Seven: Approval

The General Assembly of the Shareholders approved this Charter on ....
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