Audit Committee Decision No. 296/T /2320 |
Date: 12/06/2320 AD corresponding to 23/11/1444 AH
Subject: Update of the Audit Committee Requlations
In light of the Board of Directors' Resolution No. 252/31/2019 and the Audit Committee's

decision No. 161 /1/2019 dated 01/04/2019  regarding the recommendation to approve the modernization of the
governance system , Which includes in one of its paragraphs that "no
amendments shall be made to this system except after referring to both
the Audit Committee and the Nomination and Remuneration Committee
and presenting it to the body that approved it", the Committee has
reviewed the report on the amendments to the The Audit Committee,
the details of which are described in the report attached to this
resolution. After discussion and deliberation among the members of
the Committee, the Committee took the following decision:

1. Recommending the approval of the updates to the Audit
Committee Regulations, the details of which are attached to this
minutes.

2. Presenting the Committee's recommendation to the Board of
Directors for approval.

3. Presenting the bylaws to the General Assembly to be held during
July 2023 for adoption.

May God grant success,,,

Audit Committee Members

Mr. Waleed Dr. Sulaiman Mr. Ibrahim Yousef
Mohammed Al- Abdullah Al-Sukran Al-Mubarak
Othaimeen

Mr. Saleh Hassan Al-
Afaleq
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Updated Audit Committee Charter2023

Current Articles

Revised Articles

Second: The Formation of the Audit Committee:

1. The Audit Committee shall be formed with (4) members by the Ordinary 1. The Committee shall be formed with four (4) members by a decision of the
General Assembly resolution from the shareholders or others, other than Board of Directors who are not executive members of the Board of Directors,
Executive Board members for (3) years. whether from shareholders or others, and among them shall be specialists in

financial and accounting affairs for a period not exceeding the period of
membership of the Board of Directors stipulated in the Articles of Association
of the company.

2. The Committee members shall include an independent Board member. Among them must be at least an independent member of the Board of Directors,
and half of the members of the audit committee must be independent members or
those who do not apply the issues affecting independence mentioned in Article
Nineteen of the Corporate Governance Regulations.

3. The Audit Committee shall not include an Executive Board member. To be deleted

4. The Audit Committee term shall be three years. Provided that the term of | The term of office of the Committee shall be four years, and the term of
membership in the Committee of a member of the Board of Directors | membership of a member of the Board of Directors participating in the
participating in the membership of the Committee shall be related to the term | membership of the Committee shall be linked to the term of his membership in the
of his membership in the Board. Board.

5. In the event that a seat in the committee becomes vacant during the [ In the event that a seat becomes vacant in the committee during the term of

membership period, the Committee shall discuss with the Board of Directors
regarding appointing another member in the vacant seat, provided that the new

member shall complete the remaining term of the Committee session, and shall

membership, the committee shall consult with the Board of Directors regarding the
appointment of another member in the vacant position, and the new member shall

complete the unexpired term of the Board of Directors.
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be presented to the general assembly following the date of appointment.

1. the Audit Committee member shall not be — at the same time- a member of

Audit Committees in four listed joint stock companies.

It is stipulated that a member of the audit committee should not be a member of
audit committees in more than five joint-stock companies listed in the market at

the same time.

Competencies, powers and responsibilities of the Audit Committee:

The audit committee shall be competent in monitoring the Company’s activities 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:

Financial Reports:

1. Monitoring and overseeing the performance and activities of the internal
auditor and internal audit department of the company, if any, to ensure the
availability of the necessary resources and their effectiveness in performing the
assigned activities and duties. If the Company has no internal auditor, the
committee shall provide a recommendation to the Board on whether there is a

need to appoint an internal auditor

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

assignments entrusted thereto.

Non-existent article

The Board shall specify the scope of the report of the Internal Audit department,
based on recommendations from audit committee and the Internal Audit
department. The report shall include the following in particular:
1. Procedures for monitoring and overseeing the financial affairs,
investments and risk management.
2. Assessing the development of risk factors threatening the Company and
the existing systems, in order to confront radical or unexpected changes in

the Exchange.




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

4. failures or weaknesses in the implementation of internal control, or
emergency situations that have affected or may affect the Company's
financial performance and the measures taken by the Company to address
such failures; Especially the problems disclosed in the company's annual
reports and financial statements.

5. The company's compliance with internal control systems when identifying
and managing risks.

6. Information describing the Company's risk management operations.

Non-existent article

Approving the comprehensive annual plan for the Internal Audit Department, and

updating this plan annually.

Non-existent article

The Internal Audit department shall prepare and submit a written report on its
activities at least quarterly to the Board and audit committee. Such report shall
include an assessment of the Company's internal control system and the final
opinion and recommendations of the department. And to specify the procedures
taken by each department for addressing the findings and recommendations from
the previous audit, and any remarks the reon, particularly failures to promptly

address such findings and recommendations and the reasons for such failure.

Non-existent article

The internal audit unit or department shall prepare a general written report to be
submitted to the Board and the audit committee on the audit activities it carried

during the fiscal year compared to the approved plan. Such report shall explain




the reasons for any deviation from the plan, if any, during the quarter following

the end of the relevant financial year.

External Auditor:

Fifth: competences of the Audit Committee:

In order to perform its duties, the audit committee may:

1. Requesting documents, records, reports, clarifications, and other appropriate

information from Board members and Executives.

Have access to view the company's records and request documents, reports,
clarifications and other related information, and the right to request any
clarification or statement from the members of the Board of Directors or the

executive management‘

2. Determining the monthly salaries, rewards and other remunerations for the
internal audit department or the internal auditor in accordance with the

Company's internal regulations and policy approved by the Board.

Recommending to the Board of Directors regarding the salary of the internal audit
manager and determining the salary scale and special rewards for the internal audit
department in line with the internal regulations of the company approved by the

Board.

Sixth: The Audit Committee Meetings:

1. The Committee meetings may be held by any means of technology, by allowing
its members to participate in the discussions even if they do not all attend in the
same place. For the purpose of a quorum, the member who is not present
personally but participates through the means of technology shall be counted

present‘

Committee meetings may be held, whether in person or remotely, by any means of
modern technology, and the quorum for each participant through technical means
is considered as present, and the signature of the committee’s minutes, whether by

electronic signature or physical signature, is considered an approved signature.

(1)  If requested from the internal audit department;

To be deleted

Eighth: The Remuneration of the Audit Committee members:




The General Assembly of shareholders shall have the right to determine and

approve the annual remunerations of the Audit Committee in accordance with

the Company's Bylaws and approved Charters and policies.

The General Assembly of Shareholders is concerned with determining and
approving the annual remuneration policy that is due to the members of the Board
of Directors and members of the committees, including the remunerations of the
Audit Committee and remunerations of senior executives, which are determined
per the company’s Articles of Association, approved company regulations, and the

rules and regulations issued by the Capital Market Authority.

Allowance for attending Audit Committee meetings (does not apply for

Executives):

a)

An amount of (3,000) riyals shall be paid for each meeting attended by a

member of any of the Committees of the Board of Directors.

(a) An attendance allowance of a minimum amount of 3,000 riyals is paid for each
meeting attended by a member of the Audit Committee in line with the

remuneration policy issued by the General Assembly.

b)

A member of the Committee who attend the meeting outside his residence
shall be paid a lump sum of (2,000) riyals in exchange for housing, food and
transportation expenses. Such member is also given afirst-class (round trip)
ticket from his residence to the city in which the meeting will be held, or
equivalent to its value. In the event that more than one meeting is held on
the same day and place, the remunerations for the said expenses are paid
only once when the Company does not provide housing and

transportation.

A member of the Committee who attend the meeting outside his residence shall be
paid a lump sum of (2,000) riyals in exchange for housing, food and transportation
expenses. Such member is also given a first-class (round trip) ticket from his
residence to the city in which the meeting will be held, or equivalent to its value. In
the event that more than one meeting is held on the same day and place, the
remunerations for the said expenses are paid only once when the Company does
not provide housing and transportation In line with the remuneration policy issued

by the General Assembly.

Ifitis decided to hold the Committee meeting outside the city in which the
company’s head office is located, a lump sum of (2,000) riyals shall be paid
to each member in exchange for housing, food, and transportation
expenses. In the event that more than one meeting is held on the same day
and place, the remunerations for the said expenses are paid only once when

the Company does not provide housing and transportation for the member

To be removed




and the Committee’s secretary.

3. The Annual Remuneration:

The committees’ members shall be paid an annual remuneration in the amount of
(75,000) (seventy-five thousand riyals) provided that such annual remuneration
shall be paid by the end of each year if the member’s attendance rate of meetings is
not less than 75%. Otherwise, the remuneration shall be determined based on the

member’s attendance rate of meetings.

The committees’ members shall be paid an annual remuneration in the amount of
(75,000) (seventy-five thousand riyals) provided that such annual remuneration
shall be paid by the end of each year if the member’s attendance rate of meetings
is not less than 75%. Otherwise, the remuneration shall be determined based on
the member’s attendance rate of meetings. The remuneration of members of the
Audit Committee is not counted among any other remunerations paid to a member
of the Committee - a member of the Board of Directors - and may not prevent the
payment of any allowances or rewards to a member of the Committee, a member
of the Board of Directors, for his membership in other committees or his

membership in the Board.

Non-existent article

The authority to issue the audit committee regulations

The general assembly of the company - based on a proposal from the Board of
Directors - issues the work regulations of the audit committee, provided that it
includes: the Audit committee's work controls and procedures, its tasks, the rules
for selecting its members and how to nominate them, the duration of their
membership, their remuneration, and the mechanism for temporarily appointing

members in case one of the committee seats becomes available.

Non-existent article

Mechanism of Submitting Remarks

The committee should set up a mechanism that allows the company’s workers to
provide notes regarding any breach in financial or other reports in confidence. The
committee shall ensure the implementation of these procedures by conducting an

independent investigation commensurate with the size of the error.




Non-existent article

Conflict between Board of Directors and Audit Committee
If a conflict arises between the recommendations of the Audit Committee and the
resolutions of the Board of Directors, or if the Board of Directors refuses to approve
the recommendation of the committee regarding the appointment of the
company's external auditor, his/her dismissal, the determination of his/her fees,
and the evaluation of his/her performance, or the appointment of the internal
auditor, the Board of Director's report shall include the committee's

recommendation and justification, as well as the reasons for disregarding it
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Audit Committee Work Regulations 2023

2023 Aaell Aoyl disd Jos 2oy

First: Introduction:

rdale Ao Yol

This Audit Committee Charter of Takween — Joint Stock Company- has been
prepared in according to the requirements stated in the Corporate Governance
Regulation issued by the Capital Market Authority, The Companies Law, and the
Company's Bylaws. This Charter specify the competences and responsibility of the
Audit Committee (the “Audit Committee”) along with the Right and duties of the
Audit Committee Members, rules of selecting them, their remuneration, rules of

membership termination, and the procedures of the Committee meetings.
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The primary function of the Audit Committee is to assist the board of Directors to
carry out its supervisory duties efficiently and effectively. In particular the Audit
Committee is responsible for ensuring the integrity and completeness of the
Company's financial statements, monitoring the performance and application of
internal control systems in the Company, ensuring the efficiency and effectiveness
of systems, verifying the implementation of decisions related to internal control,
and ensuring commitment to implement the relevant laws, regulations and
instructions issued by the legislator, internal control policies and procedures,

compliance and compliance, and the relationship with the chartered accountant
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The Audit Committee shall be competent in monitoring the Company'’s activities.
In order to perform that, the Audit Committee may review the Company’s records
and documents, request any clarification or statement from the Board members or
the Executive Management, and request that the Board calls for a General

Assembly Meeting if its activities have been impeded by the Board or if the
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Company has suffered significant losses and damages. The Audit Committee shall
review the financial statements, and the external auditor's reports and its
comments and providing its opinion thereon — if any-. The committee shall also
prepare a report of its opinion concerning the efficiency of internal control within
the company, and about any other activities falling within its powers. The Board of
Directors shall deposit a sufficient number of copies of such report at the head
office of the Company and published on the Company’s website, and on the
Exchange prior to the General Assembly meeting to be available for shareholders.
Said report shall be read during the meeting of the General Assembly. All proposals
submitted to the Board by the Committee are recommendations to the Board in

order for the Board to take its appropriate decision.
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The members of the Audit Committee are fully committed to the policy of
maintaining the confidentiality of the information that they have access to
according to their work in the Committee, and the immediate disclosure of any

conflicts of interest that may arise during their work.
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Second: The Formation of the Audit Committee:

All) oS s

1. The Committee shall be formed with four (4) members by a decision of the
Board of Directors who are not executive members of the Board of Directors,
whether from shareholders or others, and among them shall be specialists in
financial and accounting affairs for a period not exceeding the period of
membership of the Board of Directors stipulated in the Articles of Association

of the company.
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2. Among them must be at least an independent member of the Board of
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Directors, and half of the members of the audit committee must be
independent members or those who do not apply the issues affecting

independence mentioned in Article Nineteen of the Corporate Governance

IMEndl (olse cple 3dais ¥ e ol orlaiadl slac¥l (o danl,ll Lt clacl

Regulations.
3. The Audit Committee chairman shall be an independent (when itis binding). (L.A.ﬁ!).” 13 055 boie) Matus ‘}44.; G L B sy 095G O ey .3
4. A nominee shall not work or has worked during the past two years in the | &JWI of &iaill 5,53 G ol gl I Jomy o ol demy ol Jg ¥ 4
Executive or financial departments of the Company or in the External Auditor. REEANNEEEIN Tguine 098 O3f 38,4l bl 2>l s ol (S, 80
5. The term of office of the Committee shall be four years, and the term of | 3)l5¥| julzs ssae Lgiace Bus Loy of sy Slgiws oyl Lizmlll Jos 845 0555 .5
membership of a member of the Board of Directors participating in the ol 3 dgiac Buey Ll Ligune (§ iLadl
membership of the Committee shall be linked to the term of his membership in the
Board.
6. The Chairman of the Board shall not be a member or chairman of the Audit Ao, 2l Ty o Toune 3)10¥1 adiza sy 058G O S9xs ¥ .6
Committee.
7.The Audit Committee members shall include a member who is specialized in | &JWl ;ga¥ 3 vasaseill (e JEY e guae Ll slacl cean of com 7
finance, accounting, and internal audit. Ads o) das g Aewlxlly
8. The Audit Committee member shall be appointed and selected in | (AWl Gl A cye §0lall LaSoadl 25 A>T po 38193 Loy Lielll slincl cnny .8
accordance with the provisions of the Corporate Governance Regulation Bylo¥ udome ) Layylas daa L] dised 28,59
issued by CMA. The Audit Committee shall submit its reports to the Board of
Directors.
9. An Audit Committee member may resign. In such cases, the resignation | alasslgy 8,l5¥1 (udel Dlazd| Cdbs @uuds g dllazil @uuds Ll giaal 3=y 9
request shall be submitted to the Board through the Chairman of the PUTSNPTTS PR )
Committee.
10. In the event that a seat becomes vacant in the committee during the term of | ulxe ao olddll zlll a9d5 (dugunall 548 sl lll 3 Lo dadie sad > (310

membership, the committee shall consult with the Board of Directors regarding the

appointment of another member in the vacant position, and the new member shall

A alasly apuzd) guanall agdiwg 8, Ll Aagdsgll § 151 guane cnend (oL 8y10Y)
B510¥) e 8593 (e Al




complete the unexpired term of the Board of Directors.

11. Audit Committee meetings shall be held in the presence of the members of the | Lzl iy 9209 Lzlll yu Cnaly Ll slacl jouames sl cilelois| ddai 11
Committee and the secretary of the Committee. The Chairman of the Committee | of (nalsga of 45,400 Cmduais o o3l calggas ol celull (oo e ST Bses
may invite any of the directors, other executives, or employees of the Company or | duaias b cousg @ g Lous Slelaiz¥l Hoamd e ool Golddue
other professional consultants to attend the meetings as appropriate and as Al
needed.
12.The membership of any member shall be removed and terminated immediately A Ju ¥l 3 198 guins &l Liguns slely Jye oy 12
in the following cases:

(a) Death. Blagdl (1)

(b) Judgment against the member declaring bankruptcy or insolvency. bl ol LY b oSl ()

(c) If amember submits a request for settlement with creditors. ondl ) ae Lgudld Cllat dayuas (z)

(d) Stop paying debts. Ogadl a8y e adgall (3)

(e) Loss of feeling ogaddd olaas (a)

(f) Affliction with mental illness. Adaall sl N LY (o)

(g) Committing any act that violates honesty and morals. 315 LLeYL Sea uad Jos 6‘ CAING)!

Conviction of Forgery. BETTAPRHE (N(

13. The Company shall notify the Authority of the names of the Audit Committee | aLi (1uas) I psguine Slivog izelll clael slowdls Al paiid o 35,401 e 13

members and description of their memberships within five business days from the
date of their appointment, as well as any changes that may affect their membership

within five business days from the occurrence of such changes.
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Third: Rule of Selecting the Audit Committee Members:

Lzl slac] slas | aeled G

1. The Audit Committee member shall enjoy sufficient knowledge necessary to
carry out their tasks related to finance, accounting and internal. Further, he/she

shall be familiar with the rules, regulations and relevant legislation, in particular
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issued by the CMA.

2.Each member of the Audit Committee shall comply with the principles of
truthfulness, honesty, loyalty, and care of the interests of the Company and its

shareholders, and priorities their interests over his/her personal interests.

Cneabudly a8, ad) dllae, {a\.o.u‘gb Llally £ ¥elly Ly Foall tooliay ‘aljUY\
Agase id rlias e Loautdsy

3. He/she shall be fully and legitimately capacity.

Loy paall ala¥l 1ol 03685 oof

4. The nominee for the Audit the Committee membership who is a Board member

shall be an independent Board member.

5.the Audit Committee member shall not be a member of a board of directors, a
manager, an employee, a consultant, an employee, or a representative of one of the

parties related to the Company, including:

o d.?.q.aji 9o ji Hlddua ji haja}a ji e 5i 8,0l U""L"“’}@" uﬁ Wi
eqrag AS, 400 A8l (593 8l LY

(a) major shareholders or founders;
(b) Suppliers;

(c) External auditors;

(d) Company's clients;

(e)Legal persons who have a business or finance relationship or first -degree

relationship with the Board of Directors members or the Executive

management members.

A8, 8 e (o
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6. Itis stipulated that a member of the audit committee should not be a member of
audit committees in more than five joint-stock companies listed in the market at

the same time.

NESPYSINE RUTOM I BE EESNPE-PVA DI

7. The Nominee for the Audit Committee shall have sufficient and appropriate
practical and scientific experience that would contribute to supporting the

Company's journey on optimal performance and achieving its strategy.

& e OF Ll o (19 Balilllg 281801 Aalally dulaadl 8l il (3 589 o
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8. A nominee who has been dismissed from such a position in another company

because convicted of dishonesty crime shall not be prohibited from nomination of
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the Committee.

9. There shall be no issued decision against the nominee by CMA or any judicial or
supervisory authority for breaching of the Companies Law, or the CMA Laws and
its implementing regulations by committing a crime of honesty or integrity or

involves any fraud, fraud or deception.

@Ak 4ul8) of 2alad ez ¢l o Ul JB (0 suis 518 suie w8 ma Ll 0O YT 9
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Fourth: Competencies, powers and responsibilities of the Audit Committee:

Ll gy Lileodha g dizelll cilioliazs | layl

The audit committee shall be competent in monitoring the Company’s activities
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:

@ilgally Holaall daliig dedlw (o 3azilly A, adl Jlesl &8l ey Aanl,ll &) atss
(i Lo uols Aaay Ll alea Jadidy «Led 2uls 1) 3,08,01 Aalaily 20U

Financial Reports:

2@&‘)9‘.53.”

1. analyzing the Company's interim and annual financial statements before

presenting them to the Board and providing its opinion and

recommendations thereon to ensure their integrity, fairness and

transparency;

Lely slg By1o¥1 (dms (e Ly 8 38, a0 Bgiadly o) AW @lgall alys .1
Leadladg Lellaes Lealss oleat Leld § 2umgall

2. Providingits technical opinion, at the request of the Board, regarding whether
the Board’s report and the Company's financial statements are fair, balanced,
understandable, and contain information that allows shareholders and
investors to assess the Company's financial position, performance, business

model, and strategy:

e bl Y té."” Slaglall payniiy dogeing Wjleieg Uosle aS, 40 JUW
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3. analyzing any important or non-familiar issues contained in the financial

reports;

AU el Leasass A8gdle a2 of dage bilus T dulys 3

4. accurately investigating any issues raised by the Company's chief financial

officer or any person assuming his/her duties or the Company's compliance
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officer or external auditor;

5. examining the accounting estimates in respect of significant matters that are

contained in the financial reports; and

AW slaall (380l duyagaedl Jilad! (§ Aloell ol ppuiasdl e 3zl .5

6. Examining the accounting policies followed by the Company and providing

its opinion and recommendations to the Board thereon.

& B1o¥1 Ldxll Aoty 11 slauly 3,8l § Al Zulll lualead| Aulys 6
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Internal Audit:

PRI ERSRT

1. Examining and reviewing the Company's internal and financial control

systems and risk management system;

AS,a01 3 oLkl 8,115 AWy 2l 1) 40801 @las Aalyag dlys .1

2. Analyzing the internal audit reports and following up the implementation of

the corrective measures in respect of the remarks made in such reports; and

s3Il s gmelel e mn Il e | ¥ a5 Amyliog dds|od) das | L ).:)\.5_’; dwlyy 2
L

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

the tasks and assignments entrusted thereto.

(48,80 3 ads ol dan Ll Bylalg sl e L) Al gdly elol e 31,819 208,01 3
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4. Providing a recommendation to the Board on appointing the manager of the
internal audit unit or department, or the internal auditor and suggest his/her

remunerations.

31 LA o sl B L Byl ol By ue cwaty BylsY! el smgall 4

The Board shall specify the scope of the report of the Internal Audit department,
based on recommendations from audit committee and the Internal Audit
department. The report shall include the following in particular:
1- Procedures for monitoring and overseeing the financial affairs,
investments and risk management.
2- Assessing the development of risk factors threatening the Company and
the existing systems, in order to confront radical or unexpected changes in

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

4- failures or weaknesses in the implementation of internal control, or
emergency situations that have affected or may affect the Company's
financial performance and the measures taken by the Company to address
such failures; Especially the problems disclosed in the company's annual
reports and financial statements.

5- The company's compliance with internal control systems when identifying
and managing risks.

Information describing the Company's risk management operations.

> ol Laphas § canall flolge of sl 2,18,01 gudas § Blasy) 4zl -4
ELSOA TP PR IO PRETSUAL I (T P IE B ERE PR BV RSPV
Al Bgradl el § Lee pumall cISEL Lorwd Blasyl 1dadznllas §
AW Leblos
Lslalg bbbl wyass aie 2ds 1) 2,18 01 delasly 4,801 1Es e -5
A5, sl 3 blell 6yls) ldes caias S laglall

Approving the comprehensive annual plan for the Internal Audit Department, and

updating this plan annually.

Ly Alasedl sda iy el |l 2as L 5,1sY dlelad g Alasl slozel

The Internal Audit department shall prepare and submit a written report on its
activities at least quarterly to the Board and audit committee. Such report shall
include an assessment of the Company's internal control system and the final
opinion and recommendations of the department. And to specify the procedures
taken by each department for addressing the findings and recommendations from
the previous audit, and any remarks the reon, particularly failures to promptly

address such findings and recommendations and the reasons for such failure.
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The internal audit unit or department shall prepare a general written report to be
submitted to the Board and the audit committee on the audit activities it carried

during the fiscal year compared to the approved plan. Such report shall explain
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the reasons for any deviation from the plan, if any, during the quarter following

the end of the relevant financial year.
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External Auditor:

S BVES [F TRV

1. providing recommendations to the Board to nominate external
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

(R A8l .Iaj).ljf%le& Blas daxlag (Q.(‘JM.E.LM oo Gazmd|

2. verifying the independence of the external auditor, its objectivity,
fairness, and effectiveness of the audit activities, taking into account

the relevant rules and standards;

Jleel 2dlad sy cdillucy dicgigas lluxll el Maal oo @a=all 2
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3. reviewingthe plan of the Company's external auditor and its activities,
and ensuring that it does not provide any technical or administrative
works that are beyond its scope of work, and provides its opinion

thereon;

5T @33’\.@&? oo dsd pde (0 éﬁaﬂ\j 44JLQ.CB ZKS)_&.” Sblus E"‘J“‘ s a.a:-b.n 3

4. responding to queries of the Company's external auditor; and

S, Sllas arlye Slhladtal pe LLYI 4

5. Reviewing the external auditor's reports and its comments on the
financial statements, and following up the procedures taken in

connection therewith.

Lol sl Lo Aaglieg LU0 @slgall e asllasdlog wbilusll alpe y50a5 dulys .5

Ensuring Compliance:

Al Gless

1. reviewing the findings of the reports of supervisory authorities and
ensuring that the Company has taken the necessary actions in

connection therewith

Ll AU cle 21 38,41 3Las! (e (3ailly Anl8 ) bl jo)las mils Aanlpe 1

2. ensuring the Company's compliance with the relevant laws,
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regulations, policies and instructions;

3. reviewing the contracts and proposed Related Party transactions, and | @siasy (A8Mall (g93 31,LY1 ae 4S5 401 Leyms oo ZAGL clolaally sgdall daxlye .3
providing its recommendations to the Board in connection therewith; 8,109 (wdze J) 203 Jl> sl g
and

4. Reporting to the Board any issues in connection with what it deems | Lzluags ¢lasly (8515¥1 (ulz=e Lelin elyar) 3Ll )90 55 biluwa (o 8,5 Lo pdy 4

necessary to take action on, and providing recommendations as to the

steps that should be taken.

Ladlast gpany (3 lel 2L

Fifth: competences of the Audit Committee:

e ) dsd alodo tluwls

In order to perform its duties, the audit committee may:

Lealee e1T Ut EEEEANIELESL

1. Have access to view the company's records and request documents, | l>ba¥ly slaally §5ligdly cladudl clbg a8, 401 ez de ALY 3> .1
reports, clarifications and other related information, and the right to | g1 8s¥1 Lulze slacl (o Ol of 7Ll éi b 59 Awlill 5,331 Slaglally
request any clarification or statement from the members of the Board of Audeasd) 8,01
Directors or the executive management.

2. Inviting the companys Executives, officials and employees to the | Jle LM Ll cileloxa¥ a8, 400 cnalyslly il ogudly caduaid! (upall 39es 2
Committee’s meetings to answer any inquiries posed by the Committee to ke Ll Lot ol Ludial 4
them.

3. Requesting from the Board to call for a General Assembly Meeting if its | &,ls¥! Lulso Blel 13] slaaid &S, ad) dolall Aeanzedl 5o 8,581 udzeo opo cdlas i .3
activities have been impeded by the Board or if the Company has suffered Aoeus ilus gl Hla¥ 4S80 cus el of Llae
significant losses and damages.

4. Utilizing experts, consultants and specialists from outside the Company Ldlaed Lglal s Lt as, 21 b (0 Ovaasilly (uyladudly sl asdl ezl 4
during the performance of its work.

5. Performing any duties assigned to the Committee by the Board of LeleoMo sgu> (§8,15¥1 dma LB (0 Ll JSo5 il g 4l plall 5

Directors within the limits of its competences.
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6. Reviewing and evaluating the provisions of this Audit Committee Charter | 3lat; Leid 8)l0¥1 (ud=l Siliogs slucly 4=l sia a1 @uasy Aaxlres pliall 6
and preparing recommendations to the Board of Directors regarding any 23 Cdlas o) Lo 3 Jsdany
amendments as necessary.

7. Preparing quarterly reports to the Board of Directors on a periodic basis, | Lesudzy, Lelll asaiy 95 (olal (de Bylo¥) udeal gidd) oy joyladll slue] .7
and submitting them to the Board of Directors upon completion of a Al 5 Lea | slaail (e e L@¥l 598 8yla¥ udxl
Committee meeting.

8. Recommending to the Board of Directors regarding the salary of the | <als ) Jous tuaseis Ads ol dasll uae caly olaw 8)la¥) (udxl Aol .8

internal audit manager and determining the salary scale and special
rewards for the internal audit department in line with the internal

regulations of the company approved by the Board.
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Sixth: The Audit Committee Meetings:

Al olelain! (lwaluw

1. The Committee meetings shall be held if it is attended by half of the .JaY (rgwac - slac¥l Cany pns 13) L)l cilelois | uGas 1
Committee members, and shall not be less than two members.

2. The quorum of the Committee meetings requires a majority of its | olguol dedels Lalyl,3 juiaty (Lglael Andel jons ixlll clelois| vl bijisd 2
members. The Committee resolutions shall be made by a majority vote of g lax ¥ uthy dae iguo sl bl @5y Slguadl (Golud dicg «(ys i el
the present members. When Votes are equal, the Chairman’s vote shall be
casting.

3. The Audit Committee shall hold at least four meetings during the financial AJW ) UM (81 e clelaxs| (4) Eug.sj Ll s o s 3
year.

4. The Audit Committee may invite whoever it deems appropriate to attend | ¢y ol 4,231 U513 o0 O elgw Lplelain! Houaz! Lol olyd o xlll ges 4
the Committee’s meetings, whether from inside or outside the Company. L

5. The Audit Committee shall convene periodically with the Company's | |l az ) ang &S, 81 Glhlus azlie e L9 Laiay Lazl ) L peims 5
external auditor and internal auditor. as, 4l

6. The Chairman of the Committee shall determine date of meetings, agenda | yu (ael asasg Jlac¥! Jouz 390 dyuxiy g laiad) dege wyumity Lizlll iy p9dy .6

items. The secretary of the Committee shall send meetings’ agenda and

Jouz seiny 3lars 31 33U 99 wlailus @l ¢ larzdl Jleel oo Jlaly izl
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any other documents related to the agenda items (5) days before the date

of the meeting in order to enable the members to read and prepare for the

. LatoM yuamilly MUY (o sLiae¥l (nSad ¢ Laia ¥ dege (p0 alil 5 L8 JlacY

meeting.

7. Committee meetings may be held, whether in person or remotely, by any | duaull Jslag (o g Sl as e 91 Logsas slgws Lilll cilelatnl dae joox
means of modern technology, and the quorum for each participant | ¢l LS « pals @) (e duadl Blug IS (e ylie IS8 Cladl Coumyg Azl
through technical means is considered as present, and the signature of the | .caixe aedsd siay 6 sgsazll audgtll of g ASIYN aiBgnlly elgu Lzl yinlxa puiss
committee’s minutes, whether by electronic signature or physical
signature, is considered an approved signature.

8. The chairman of the Committee shall call for a meeting upon the following :JW o éi Bax=i bo gw glain | | se Of el sy de s .8
events:

a) If requested from the Chairman of the Board of Directors; Byl dze (wty Ju8 oy S A 130 ()
b) If requested from the external auditor of the Company; (bl an LA Jid (e el H.LL 13 ()
) Inother events, to discuss, but not limit to, the following cases: A V) pamdl Y UL J (e 388LL 55T Y- 3 ()

1. Conflict of Interest cases; .C.JLA_U wbas ¥l 1

2. Legal matters; Awellastt L 2

3. Therules of professional and ethical conducts; Ny gl Solull uclss 3

4. Financial and accounting matters. Acwlellg AW LA 4

9. Resolutions of the Audit Committee shall be issued at least by a majority of the
votes present, and, in case of a tie, the Chairman of Committee shall have the
casting vote. Provided that the secretary of the Committee shall state the opinion
of the other party in the minutes of the meeting. the committee may make

decisions by passing a vote on them.

sae Sglud 131y g leae o sl slac¥l cilgwl adels Lelll &ly)y3 uas
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10. Voting on the Committee decisions shall not be on behalf of any member of the

Committee.

slac¥l ux e WM of ALadly il clyl)3 e Cuguatll S92 ¥ 10

11. Each Committee member shall notify the Committee fully and immediately of

& @ ilia e ol Brdilie dmlims 43 (3555 g Al sliacl (1o guane IS e cumy 11
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any interest, either direct or indirect, in any matter or suggestion that are presented
to the Committee, the notification shall include the nature and extent of such
interest. Such member shall abstain from voting on any matters or suggestion
without excluding him/her from the number necessary for the validity of the

meeting.

o9yl ¥ § dixbian Aagbey il alo of Ll e (59500 718 g sl
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12. The internal auditor and the external auditor may call for a meeting with the

Audit Committee at any time as may be necessary.

Ao bl e LelS Aan ) Bd po g Loata¥) il cbbusedl pzlyag A ludl alyall 12
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Seventh: The Committee Secretary and Meetings Minutes:

AP CPC BN PUPS-TPY || JUMRIIN PN

1. The Audit Committee shall appoint a secretary to prepare the meeting | &zl ilelois| Ugury cilebais¥l Jou> sl Ly ool ceaty el peds 1
agenda, schedule Committee meetings, and record its meetings. Leleloaal (n9asg
2. The secretary of the Committee shall document the committee’s meetings i LS Ll cilelaia | Budsty Lelll oo cnal pody .2

as follows:

a) Thesecretary of the Committee shall, during the meeting, state the
most important discussions and, upon completion of the
discussion of any topic, summarizes the recommendations or

decisions that have been reached.

Lidlie (o L@y dic agdig Ll al gLl I lll ool oy ()
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b) the secretary of the Committee shall, for each of the Audit
Committee meeting, prepare minutes in which the date and place
of the meeting, the names of members present and absent, the
discussion summary, the recommendations and decisions
reached by the Committee stated. Such minutes shall be

submitted to the Committee Chairman for approval.

Eols 4 oy ame Lizlll cilelain] oo plata) IS @il el gy ()
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c) The minutes of the Committee meetings shall be sent to all
members. The Committee members shall send their notices

within a week from the date of sending the minutes.
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d) The minutes shall be amended according to the notices received
from the members and submitted to the Chairman attached by

such notices.

4 o uti )l pdg clac¥l oo 55 Gl Sl s5 § izl Jaay (9)
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e) The minutes shall be prepared in its final form, in according with
the Committee Chairman directs, and sent to the members, signed
by the Committee's secretary, chairman, and all the members

present.
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f) The signed minutes shall be retained in a special and organized
register. Provided that all related documents shall be attached

with the signed minutes.
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Eighth: The Remuneration of the Audit Committee members:

izl clael e slials

1. The General Assembly of Shareholders is concerned with determiningand | &I %giud) SBIKL duliw e 2a315L19 dyamty (tealueld alall Apnazdl oty 1
approving the annual remuneration policy that is due to the members of | ©lalShg (das ) Zizd 1Sk Lpd Loy ol slinely 5)10¥) udora cline¥ gmiud
the Board of Directors and members of the committees, including the | suaiall 45,401 &lsly 4,4l quludl allasl) (adg sums Hly omdwal HLS
remunerations of the Audit Committee and remunerations of senior AW Ggud) Lia (e Byaliall milglllg dalai¥g
executives, which are determined per the company’s Articles of
Association, approved company regulations, and the rules and regulations
issued by the Capital Market Authority.

2. Allowance for attending Audit Committee meetings (does not apply for (opduaiad) slae¥l de adais ¥) cludadl jgns 3L 2

Executives):

(a) An attendance allowance of a minimum amount of 3,000 riyals is paid for each
meeting attended by a member of the Audit Committee in line with the

remuneration policy issued by the General Assembly.

$ e oyuiazmy g Laia| IS e JUy 3,000 6508 ales 3ol dy Hguaas Joy Bpumy (1)
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(b) Amember of the Committee who attend the meeting outside his residence shall

ie s plaa¥l dday gl - oguandl glaxa¥l Jl> §- il sinal by ()
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be paid a lump sum of (2,000) riyals in exchange for housing, food and
transportation expenses. Such member is also given a first-class (round trip) ticket
from his residence to the city in which the meeting will be held, or equivalent to its
value. In the event that more than one meeting is held on the same day and place,
the remunerations for the said expenses are paid only once when the Company
does not provide housing and transportation In line with the remuneration policy

issued by the General Assembly.
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(c) The remuneration of the secretary of the Committee shall be the amount of
(3,000) riyals per meeting, in exchange of preparing documents and bear his/her

duties and responsibilities.

slasdl dilae cplaazl S o JUby 3,000 Layuis el pue onad 318180 83 (7)
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3.The Annual Remuneration:

g SLISL 3

The committees’ members shall be paid an annual remuneration in the amount of
(75,000) (seventy-five thousand riyals) provided that such annual remuneration
shall be paid by the end of each year if the member’s attendance rate of meetings
is not less than 75%. Otherwise, the remuneration shall be determined based on
the member’s attendance rate of meetings. The remuneration of members of the
Audit Committee is not counted among any other remunerations paid to a member
of the Committee - a member of the Board of Directors - and may not prevent the
payment of any allowances or rewards to a member of the Committee, a member
of the Board of Directors, for his membership in other committees or his

membership in the Board.
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The authority to issue the audit committee regulations
The general assembly of the company - based on a proposal from the Board of

Directors - issues the work regulations of the audit committee, provided that it

dax ) it a4 jouue Ao
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includes: the Audit committee’s work controls and procedures, its tasks, the rules
for selecting its members and how to nominate them, the duration of their
membership, their remuneration, and the mechanism for temporarily appointing

members in case one of the committee seats becomes available.

sl aelie usl jead Jl>

Mechanism of Submitting Remarks
The committee should set up a mechanism that allows the company’s workers to
provide notes regarding any breach in financial or other reports in confidence. The
committee shall ensure the implementation of these procedures by conductingan

independent investigation commensurate with the size of the error.

SRR

& ol 6l ol el slo 00083 48, 401§ clolall s AT g Aamr LAl i e
Gedzei eyl AV o 3odat (o Bazenll Ll ey Ly Lape of LIWI o lazll
Awlin dlie oilel ) ‘:5'\.533_}3\.?_7.” 3i st x> a0 by Jaius

Conflict between Board of Directors and Audit Committee
If a conflict arises between the recommendations of the Audit Committee and the
resolutions of the Board of Directors, or if the Board of Directors refuses to
approve the recommendation of the committee regarding the appointment of the
company's external auditor, his/her dismissal, the determination of his/her fees,
and the evaluation of his/her performance, or the appointment of the internal
auditor, the Board of Director's report shall include the committee's

recommendation and justification, as well as the reasons for disregarding it
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Decision No. 460/ T /2023
Date 24/11/1444 AH corresponding to 13/06/2023 AD
Subject: Approval of the update of the Audit Committee's Bylaws in
light of the amendment of the Companies L.aw and the Corporate
Governance Reqgulations and the Updating of the Company's Articles
of Association

The Board reviewed the Audit Committee's decision No. 296/T/2023 dated

12/06/2023 regarding the approval of updating the Audit Committee's

Bylaws to comply with the approved amendments to the Companies Law

and the Corporate Governance Regulations issued by the Capital Market

Authority, as well as the updated amendments to the Company's Articles

of Association.

Whereas the Board of Directors Resolution No. 454/T/2023 dated

15/05/2023 was issued regarding the approval of the amendment of the

Company's Articles of Association and the amendment of the Governance

System and the regulations of the Board Committees according to the

requirements of modernization.

Having reviewed the attached Audit Committee Regulation;

After discussion, deliberation and exchange of views, the Council

adopted the following decision:

1. Approval of the update of the Audit Committee's Bylaws to comply with
the Companies Law, the Corporate Governance Regulations and the
Company's Articles of Association.

2. Submit the Audit Committee's bylaws to the next General Assembly to
vote on the amendments and adopt the new bylaws as of the date of
approval of the General Assembly.

May Allah grant success,

Khalid Bin Nasser Hassan Bin Essam Ibrahim Yousef Al
Almoammar Qabbani Mubarak

Saleh Bin Hassan Alafaleq George Antoinus Abraham Jamil Abdullah Al,
Mulhim

Abdul mohsen Bin
Muhammad Alothman






