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Audit Committee Regulations for Scientific and Medical Equipment House Co.
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Agreed by the General Assembly of Company’s Shareholders In its meeting
held on Sunday dated 05/12/1441 AH corr. 26/07/2020 AD, and amended

by a decision of the Ordinary General Assembly in its meeting held on
Thursday dated 05-11-1444 AH corr. 25-05-2023 AD
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(1) Objectives of the regulation
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The main objective of the regulation is to check the

following:

a.The existence of a strong and effective internal control
system for accounting and financial affairs and disclosure
in the financial statements.

b.The quality, honesty, and integrity of the financial reports,
whether they were submitted to an official, regulatory, or
non-regulatory body, or for use by ordinary users of the
financial statements or the public shareholders in
generally.

c.The independence and qualifications of the chartered
accountant, the qualifications of the members of the
chartered accountant’s work team, the performance of his
duties, the manner in which these duties are fulfilled, and
other professional services he may provide to the
company.

d.The independence of the internal audit team and the
availability of their academic and professional
qualifications so that they can carry out their duties with
high efficiency.

e.The company's commitment to the application of the
regulations and instructions issued by the regulatory
authorities which is related to the nature of the company's
activity and its legal form.

f. The commitment of the company's employees to the rules
of ethics, conduct and good ethics issued by the Board of
Directors and its executive management.
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In addition, the regulation purpose is to specify the

following:

(1) Basis for the formation, membership, and meetings of
the Committee.

(2) The Committee's relationship with the Board of
Directors, Executive Management, and other
departments.

(3) The competencies, duties, and responsibilities of the
Committee.
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(2) Definitions

For purposes of applying such regulation, the words and
expressions mentioned below shall have the meanings
indicated opposite each of them, unless the context requires
otherwise.
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(1) Board of Directors

It means the Board of Directors of Scientific and Medical
Equipment House Company, whose members are elected by
the shareholders in the General assembly of shareholders,
or are appointed according to its memorandum of
association and articles of association.

B Gulaa (V)

Glaml &y (gilly dpalelly dpall Claeall Hla 4S5 3 (ulas 4y 2aly
i gl Cpealuall Zalal) Ganaall 8 Gadlcadll Ji (g a5l incl
cla) gallany Lgenals die Cingas

(2) Independent member

A member of the Audit Committee who has complete

independence. For example, but not limited to, any of the

following contradicts his independence:

a.To be the owner of five percent or more of the shares of
the company or of the shares of another company in its
group, or is related to the one who owns this percentage.

b.To be a representative of a legal person who owns five
percent or more of the shares of the company or of the
shares of another company of its group.

c. He is related to any of the members of the board of
directors in the company or in another company of its
group.

d.To be a member of the board of directors of another
company from the group of the company nominated for
membership in its board of directors.

e.That he works or was an employee during the past two
years of the company or any party dealing with it or
another company of its group, such as auditors and senior
managers, or that he owned controlling shares in any of
these parties during the past two years.

f. That he has a direct or indirect interest in the business and
contracts that are concluded for the company.

g.To participate in a business that would compete with the
company, or to trade in one of the fields of the activity
practiced by the company.

That he has spent more than nine years, consecutive or

intermittent, as a member of the company's board of

directors.
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(4) Non-executive member
A member of the Board of Directors who is not dedicated to
managing the company in the daily business.
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(5) First-degree relatives: -

** Relatives or kinship:

(a) Fathers, mothers, grandfathers, and grandmothers, even
if higher.

(b) Children, and their children, even if they descend.

(c) Brothers and sisters of brothers, or of a father or of
mother, and their children.

(d) Husbands and wives.
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(6) Audit Committee (Committee):

It is the Audit Committee appointed by the Board of
directors in accordance with the provisions of these
regulations.
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(7) Regulators:

The official authorities and bodies that have the authority to
request information from the company to ensure the
company's compliance with the laws and regulations issued
thereby.
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(8) Company: :ASAN (M)
Scientific and Medical Equipment House Company- (Saudi . .
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The Board of Directors of Scientific and Medical Equipment . . i e s o
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(10) Member: gl (V)
Committee member. .
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(11) Regulation: [Aaidll (YY)

Audit Committee Regulations approved by the General
assembly of the Company.
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(12) Fiscal year:

Company'’s financial year starting from January 1 and ending
on December 31 of each year, except for the first financial
period starting from the date of company’s registration in
the Commercial Register and ends by the end of the
calendar year.
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(13) Chief Executive Officer (Managing Director)
The CEO/Managing Director of the company appointed by
the Board of Directors.
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(3) Committee membership, formation, and

remuneration
formation and membership of the audit committee:

(1)

(2)

(3)
(4)

By a decision of the company’s Board of directors, a
committee named (the Audit Committee) shall be
formed from shareholders or others, provided that at
least one of them is an independent member and that it
does not include any of the executive members of the
Board of Directors.

The number of audit committee members shall not be
less than three and not more than five, and among them
shall be specialists in financial and accounting affairs.
The Chairman of the Audit Committee must be an
independent member.

The General assembly of the company, based on a
proposal from the Board of Directors, shall issue a
regulation for the work of the Audit Committee, this
regulation includes the controls and procedures for the
work of the committee, its duties, the rules for selecting
its members, how to nominate them, the duration of
their membership, their remunerations, and the
mechanism for temporarily appointing its members in
the event of a vacancy in one of the committee seats.

It is not permissible for anyone who works or was
working during the last two years in the executive or
financial management of the company or with the
company's auditor to be a member of the audit
committee.

If the position of one of the committee members
becomes vacant, the company’s board of directors has
the right to appoint a temporary member in the vacant
position, provided that he is one of those who has
sufficient experience and must notify the Capital Market
Authority within five working days from the date of
appointment, and the new Audit Committee’s member
to complete the period of his predecessor.! 2
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1 The subparagraph was added based on the recommendation of Messrs. / Audit Committee of the company in its meeting on September 09, 2022 AD.

2 Corporate Governance Regulations issued by the Board of the Capital Market Authority pursuant to Decision No. 16-8-2017 dated 16/05/1438 AH corresponding to

13/02/2017 AD, amended by Decision No. 5-8-2023 Board of the Capital Market Authority dated 25/06/1444 AH corresponding to 18/01/2023 AD based on the
Companies Law issued by Royal Decree No. M/132 dated 01/12/1443 AH - Chapter Two (Audit Committee) - Article Fifty-One: Composition of the Committee -

Paragraph (e) (...and the mechanism for appointing its members in a form Temporary in the event of a vacancy in one of the committee seats).
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Membership and attendance allowances for committee

members:

Each committee member is entitled to the following:

(1) An annual membership allowance of (80,000) Saudi
riyals for the committee’s chairman, (60,000) Saudi riyals
for the committee’s member, and (42,000) Saudi riyals
for the committee’s secretary.

(2) Attendance allowance for each session of (1,500) Saudi
riyals, with a maximum of (3) sessions per day.

(3) If the committee member is a member of the Board of
Directors, he is not entitled to the membership
allowance mentioned in Paragraph (1) above, and he is
entitled to a full attendance allowance.

(4) Committee members residing outside Riyadh are
entitled to be compensated for the travel costs in
exchange for attending the meetings, and these costs
include a (business class) travel ticket - (round trip) from
his place of residence to the company’s main site or the
place where the meetings are held, in addition to any
other costs related to accommodation and
transportation.

(5) The Board of Directors annual report submitted to the
General assembly must include the disclosure of the
compensation and other amounts paid to members of
the Committee.

(6) The Board of directors of the company approves to
appoint the chairman, members, and secretary of the
Audit Committee for a period of (3) years, and it is
permissible for them to renew, in a manner that does
not contradict the company’s governance regulations.

(4) Committee meetings
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1) The Audit Committee conducts regularly, meetings but
not less than four meetings during the company's fiscal
year.

2) The Audit Committee conducts regularly meetings with
the company's auditor and the company's internal
auditor.

3) The internal auditor and the chartered auditor may
request a meeting with the Audit Committee whenever
the need arises.

4) The committee meets at the invitation of the committee
chairman or at the request of one of the members
addressed to the committee chairman asking him to set
a date for the meeting and stating in his request the
reasons for conducting such meeting.

5) The committee chairman prepares the agenda for the
committee meeting and sends it to the committee
members well in advance of the meeting date.
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6) Decisions to be taken by the majority of votes, and if the
votes are equal, then the votes of the side in which the
chairman is.

7) The meeting of the committee shall be valid in the
presence of the majority of the members, provided that
the chairman or his representative is among the present
members.

The committee should hold at least one meeting in the first

quarter of the fiscal year to discuss matters that include, but

are not limited to, the following:
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A. Ensuring that the financial statements have been
prepared in accordance with international Financial
Reporting standards (IFRS) and accounting standards
applicable and generally accepted in the Kingdom.
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B. The recommendation of the Board of Directors
regarding the interim dividend’s distribution, if any, and
the announcement of annual profits.
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C. The annual internal audit work has been implemented in
accordance with the audit plan approved by the Audit
Committee in its previous meetings.
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D. Follow up on the actions taken by the executive
management regarding audit problems raised by both
the internal auditor and the chartered accountant
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E. The extent of the quality of the work carried out by the
chartered accountant, and a decision whether it is
possible to recommend to the Board of Directors to re-
nominate him to review the financial statements for the
next fiscal year, or appoint another one.
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F. The extent of fairness of the chartered accountant’s fees,
evaluation of audit proposals, and submission of
recommendations thereon to the Board.
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G. Examining the internal audit plan for the current year.

(5) The competencies of the committee, its
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nu:

authorities and responsibilities

The audit committee is responsible for monitoring the
company’s business and verifying the integrity of the
reports, financial statements, and internal control systems
therein. The committee’s duties include in particular, the
following:
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A) Internal Audit:

1 Studying and reviewing the company's internal control
and financial systems.

2 Discussing and approving the annual internal audit
plan and focusing on high risks.

3 Examining the scope of the internal audit work and
evaluating the internal auditor to the risks and the
nature of the internal audit plan and any subsequent
changes and whether the internal audit plan is
sufficiently linked with the objectives and activities of
the company and the success of management and the
risk elements.

:Aa )l daaliall (§

Al dadal )y Aulalall A dakail daalyes Al (V)
ASHa)

o Sl Lsi ol LA daalyd) das slaely Addlia (Y)
sy hlad)

) A3 galall ais Aa0al) Axabdl) dee Ui and (Y)
Loy dasY iyt (gly Lalal) Zaalyal) ddad dapday HUasl)

13, 8 i




4 Studying internal audit reports and following up the

implementation of corrective actions for the recorded
observations.

Control and supervise the performance and activities
of the internal auditor and the internal audit
department in the company in order to verify the
availability of the necessary resources and their
effectiveness in performing the work and duties
assigned.

Recommend to the Board of Directors the
appointment of internal audit department manager,
or internal auditor, and suggest his remuneration.
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B) The auditor:

1.

Recommend to the Board of Directors the nomination
and disengage of the auditors, determine their fees and
evaluate their performance after verifying their
independence and reviewing the scope of their work and
the terms of contracting with them.

Determining the period after which the chartered
accountant should be changed (succession) in line with
professional practices, The Assembly may also at any time

change him without prejudice to his right to
compensation.
Verifying the auditor's independence, objectivity,

fairness, and the effectiveness of audit work, taking into
consideration the relevant rules and standards.
Reviewing the company's auditor's plan and work,
verifying that he does not submit technical or
administrative work that is outside the scope of the audit
work, and expressing its opinions in this regard.
Answering the inquiries of the company's auditor, in
coordination with the departments (internal audit -
financial).

Studying the auditor's report and his observations on the
financial statements and following up on what has been
taken in their regard.
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Request the external auditor to provide the committee,
at least once a year, with a written report that includes
the following:

A. The quality of internal control procedures in his
office and/or company.

B. Anyimportant issue that has been raised recently as
a result of the Saudi Organization for Chartered and
Professional Accountants - SOCPA’ examination of
the quality of the internal control of the Chartered
Accountant’s office during the past five years that is
related to the review of the Chartered Accountant’s
office or any inquiries or investigation by the control
authorities and any steps taken to address such
issues.

(R e Bl 8 5 cialll 393 b a)lad) aabiall e callal
ok bo dady i iy

ASHE Sl 5 4iSa B AN BB Cleha) Baga s2e (I
Lase ) Aigl) andd Ao Boas oyl dals e
) € Adaal 0,0 sasad puigilal) e alaall
S Aaalyer 3l A Arcall Guedd) clsiad) Pla 391Gl

Gileall U8 e ins o bl al gl 5 S5l sl

(<

cJileall da Jie dallae ol cdssl Gilshaa (fy 4065

(V

13, 9 iouis




C. Any decision issued against the office or its partners
by the investigation committee in violations of the
provisions of the Chartered Accountants Law.

D. The relationship between the chartered accountant
and the company’s employees, members of the
board of directors and senior executives, with the
aim of evaluating the neutrality and independence
of the chartered accountant.
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C) Commitment Guarantee:

1. Reviewing the results of the regulatory authorities’
reports and verifying that the company has taken the
necessary actions in this regard.

2. Verifying the company's compliance with
regulations, policies and instructions.

3. Reviewing contracts and transactions proposed to be
conducted by the company with related parties and
submitting its views on this to the Board of Directors.

4. Raise what it believes it’s necessary to take action on it by
the Board of Directors and make recommendations for
such issues.
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D) Financial Reports:

1. Studying the interim and annual financial statements of
the company before submitting them to the Board of
Directors and expressing their opinion and
recommendation in this regard to ensure its integrity,
fairness and transparency.

2. Expressing a technical opinion, at the request of the
Board of Directors, whether the Board of Directors
report and the financial statements of the company are
fair, balanced, and comprehensible, and include
information that allows shareholders and investors to
evaluate the company's financial position, performance,
business model, and strategy.

3. Examining any important or unusual issues contained in
the financial reports.

4. Examine carefully any issues raised by the company's
financial manager or whoever assumes his duties or the
auditor.

5. Verifying accounting estimates in material matters
included in the financial reports.

6. Studying the approved accounting policies
company  and expressing  an opinion

in the
and

recommendation to the Board of Directors in this regard.

(7) Authorities and responsibilities
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(1) Chairman of the committee
In order to accomplish the duties and responsibilities of the
committee and in accordance with the provisions of this
regulation, the chairman of the committee shall be
responsible for the following:
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a) Inviting the committee to convene, specifying the time,
date and place of the meeting.

b) Presiding over committee meetings.

¢) Submitting a summary of the committee's meetings, the
results of its work, decisions, recommendations, and any
other reports to the Board of Directors, and working to
follow up on the implementation of what is approved by
the Board, and submitting the necessary reports on the
results to the Board of Directors.

d) The deputy committee chairman shall exercise the
authorities of the committee chairman during his
absence.
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(2) Committee member

In order to contribute to the fulfillment of the duties and

responsibilities of the committee and in accordance with the

provisions of this regulation, the member of the committee
must do the following:

a) Regularly attending committee meetings and actively
participating in its work.

b) Notify the committee chairman in writing when an
emergency occurs, which necessitates his absence or
delay in attending any of the committee meetings.

c) Preserving the company's secrets and not publishing
and/or disclosing any information or data he receives
because of his membership in the committee .

d) To perform his work, duties and other responsibilities
with objectivity and integrity.

e) To disclose to the committee any conflict between his
personal interests and the interests of the company in
matters presented to the committee, whether those
interests are direct or indirect, and to record this in the
minutes of the committee, and the interest conflict
member may not participate in voting on the decision or
recommendation issued by the committee in this regard.

Adall) guae (V)
020 AlSaY labgy Aialll llgs wung aloa Slad) b ateal cua du s b
il Lo oLl Lalll gume o Gty da5U)
Agdleel b alladl) A L)y ialll cileldial jguan b oY) (

Sake Casw e gl Gisan vie LS Lall) udy JUad) (@
Al clelia) e g Las) @) osas e 03l

4l dms Lo a5 i paeg A el o dliiladl (o
Asalll b dgiae Cuon Gilily ol sl 0

iy dae g ger Gllgiene il dalgay alee Al agh of (&

lans Las all aallins o Lad )l () oo Al i o (2
b i€ el Al e A agjed) Clescasall b3S, )
Yo chialll 5 cana b elly iy By dla s ol 3ydlae llad)
O ot Lo o cugaill (8 i) daliadl 55 saaell Hoan

O 13 B daag o I (e duall

(3) Secretary of the Committee

The committee appoints a secretary from among its

members or others, and his fees are determined if he is not

a member of the Board. In order to accomplish the duties

and responsibilities of the committee, and in accordance

with the provisions of this regulation, the committee
secretary shall be responsible, and under the supervision of
the committee chairman, for the following:

a) Inviting the members to convene the committee and
coordinating with the chairman and members of the
committee regarding its agenda.

b) Attending committee meetings without having the right
to vote unless he is among the committee members.

c) Editing minutes of each meeting of the committee,
indicating the meeting number, date and place of its
convening, names of the members present and absent,
and recording the deliberations of the committee
meetings and the decisions or recommendations
mentioned, in addition to recording those minutes,
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documents and documents related to them in a special
register.

d) Take the necessary actions to facilitate the committee's
performance of its duties in following up the
implementation of its decisions and recommendations
approved by the Board of Directors.

e) Include any amendments that may occur to the
provisions of this regulation in a special register for that
purpose, accompanied by all documents according to
which the amendments were approved.

(7) General provisions

The committee's relationship with other departments
The Audit Committee is linked to the Board of directors and
submits its annual reports to the General Assembly of
Shareholders. It also submits periodic and non-periodic
reports directly to the Board if the Committee deems it
necessary., In addition to the role of the Committee is
oversight, not executive, and therefore it may not undertake
any executive action that conflicts with its independence or
neutrality, whether That work was related to auditing,
accounting, or other work over which it has the right to
control.
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The audit committee must establish a mechanism that
allows the company's employees to submit their
observations regarding any surpass in financial or other
reports confidentially, and the committee must verify the
application of this mechanism by conducting an
independent investigation commensurate with the size of
the error or surpass and adopting appropriate follow-up
procedures.
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Conflict between the Audit Committee and the Board
of Directors

If there is a conflict between the recommendations of the
Audit Committee and the decisions of the Board of
Directors, or if the Board refuses to take into consideration
the Committee’s recommendation regarding the
appointment of the company’s auditor, disengage him,
determining his fees and evaluating his performance, or
appointing the internal auditor, or any other
recommendations that fall within the core of the
Committee’s work, then the Board’s report must include the
Committee’s recommendation and its justifications in this
regard.
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Compliance with laws, regulations, regulations, and

procedures
The committee shall examine, together with the internal

auditor and the chartered accountant, the results of their
review of the process of compliance with laws and
regulatory systems, the application of all regulations and
procedures (company governance), in addition stick to the
company's values and instructions.
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(8) Other provisions

1.

a)

b)

c)

d)

No amendment to this regulation may be made except
by a decision from the board of directors and the
General assembly of the company, and in accordance
with the following procedures:

The Committee shall submit its recommendations and
proposals regarding any amendment to the provisions
of this regulation to the Board of Directors.

The Board of Directors, in turn, recommends and
presents it to the company's General assembly for
approval.

The Board informs the Committee Chairman in writing
of the Assembly’s decision regarding the
recommendation submitted to it by the Board,
including the text of the amendment, if any, and the
date of its entry into force.

This regulation shall come into force from the date of
its approval by the company's General assembly.
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Audit Committee Work Charter
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Agreed by the General Assembly of Company’s Shareholders In its meeting
held on Sunday dated 05/12/1441 AH corr. 26/07/2020 AD, and amended
by a decision of the Ordinary General Assembly in its meeting held on
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(1) Preamble

This regulation was prepared based on what was stipulated in
Article (51) of the Corporate Governance Regulations issued by
Resolution No. (8-16-2017) of the Board of the Capital Market
Authority, dated 16/05/1438 AH, corresponding to 13/02/2017
AD, and amended pursuant to Resolution No. (8-5-2023) and
dated 25/06/1444 AH corresponding to 18/1/2023 AD, based
on the Companies Law issued by Royal Decree No. (M/132)
dated 1/12/1443 AH.
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(2) Objectives of the regulation

The main objective of the regulation is to check the following:

(a) The existence of a strong and effective internal control
system for accounting and financial affairs and disclosure in
the financial statements.

(b) The quality, honesty, and integrity of the financial reports,
whether they were submitted to an official, regulatory, or
non-regulatory body, or for use by ordinary users of the
financial statements or the public shareholders in generally.

(c) The independence and qualifications of the chartered
accountant, the qualifications of the members of the
chartered accountant’s work team, the performance of his
duties, the manner in which these duties are fulfilled, and
other professional services he may provide to the company.

(d)The independence of the internal audit team and the
availability of their academic and professional qualifications
so that they can carry out their duties with high efficiency.

(e) The company's commitment to the application of the
regulations and instructions issued by the regulatory
authorities which is related to the nature of the company's
activity and its legal form.

(f) The commitment of the company's employees to the rules
of ethics, conduct and good ethics issued by the Board of
Directors and its executive management.
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In addition, the regulation purpose is to specify the following:

(1) Basis for the formation, membership, and meetings of the
Committee.

(2) The Committee's relationship with the Board of Directors,
Executive Management, and other departments.

(3) The competencies, duties, and responsibilities of the
Committee.

(3) Definitions

For purposes of applying such regulation, the words and

expressions mentioned below shall have the meanings
indicated opposite each of them, unless the context requires

otherwise.
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(1) Board of Directors

It means the Board of Directors of Scientific and Medical
Equipment House Company, whose members are elected by
the shareholders in the General assembly of shareholders, or
are appointed according to its memorandum of association
and articles of association.
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(2) Independent member

A member of the Audit Committee who has complete

independence. For example, but not limited to, any of the

following contradicts his independence:

(a) To be the owner of five percent or more of the shares of the
company or of the shares of another company in its group,
or is related to the one who owns this percentage.

(b)To be a representative of a legal person who owns five
percent or more of the shares of the company or of the
shares of another company of its group.

(c) He is related to any of the members of the board of
directors in the company or in another company of its
group.

(d)To be a member of the board of directors of another
company from the group of the company nominated for
membership in its board of directors.

(e) That he works or was an employee during the past two
years of the company or any party dealing with it or another
company of its group, such as auditors and senior
managers, or that he owned controlling shares in any of
these parties during the past two years.

(f) That he has a direct or indirect interest in the business and
contracts that are concluded for the company.

(g) To participate in a business that would compete with the
company, or to trade in one of the fields of the activity
practiced by the company.

That he has spent more than nine years, consecutive or

intermittent, as a member of the company's board of

directors.
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(3) Executive member

A member of the Board of Directors who is full-time in the
executive management of the company and participates in the
daily business.
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(4) Non-executive member
A member of the Board of Directors who is not dedicated to
managing the company in the daily business.
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(5) First-degree relatives: -

** Relatives or kinship:

(a) Fathers, mothers, grandfathers, and grandmothers, even if
higher.

(b) Children, and their children, even if they descend.

(c) Brothers and sisters of brothers, or of a father or of
mother, and their children.

(d) Husbands and wives.
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(6) Audit Committee (Committee):
It is the Audit Committee appointed by the Board of directors
in accordance with the provisions of these regulations.
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(7) Regulators:

The official authorities and bodies that have the authority to
request information from the company to ensure the
company's compliance with the laws and regulations issued
thereby.
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(8) Company: :ASAN (M)
Scientific and Medical Equipment House Company- (Saudi joint ) . e . . ) i s
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The Board of Directors of Scientific and Medical Equipment . . i i A
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Committee member. il e
(11) Regulation: sl (YY)

The work Regulations for Audit Committee approved by the
General assembly of the Company.
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(12) Fiscal year:

Company'’s financial year starting from January 1 and ending
on December 31 of each year, except for the first financial
period starting from the date of company’s registration in the
Commercial Register and ends by the end of the calendar year.
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(13) Chief Executive Officer (Managing Director)

The CEO/Managing Director of the company appointed by the
Board of Directors by decision of the Board at its first meeting
at the beginning of its new term, and who is dedicated to
managing the company and participates in its daily work.
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(4) Committee membership, formation, and

remuneration

formation and membership of the audit committee:

1) By adecision of the company’s Board of directors, a

committee named (the Audit Committee) shall be formed
from shareholders or others, provided that at least one of

them is an independent member and that it does not
include any of the executive members of the Board of
Directors.

2) The number of audit committee members shall not be less
than three and not more than five, and among them shall

be specialists in financial and accounting affairs.

3) The Chairman of the Audit Committee must be an
independent member.

4) The General assembly of the company, based on a
proposal from the Board of Directors, shall issue a
regulation for the work of the Audit Committee, this
regulation includes the controls and procedures for the

work of the committee, its duties, the rules for selecting its

members, how to nominate them, the duration of their

membership, their remunerations, and the mechanism for

temporarily appointing its members in the event of a
vacancy in one of the committee seats.

5) Itis not permissible for anyone who works or was working

during the last two years in the executive or financial
management of the company or with the company's
auditor to be a member of the audit committee.

6) If the position of one of the committee members becomes
vacant, the company’s board of directors has the right to

appoint a temporary member in the vacant position,
provided that he is one of those who has sufficient

experience and must notify the Capital Market Authority

within five working days from the date of appointment,

and the new Audit Committee’s member to complete the

period of his predecessor.

7) Itis required that the member of the audit committee does

not hold membership in audit committees in more than

five joint stock companies listed on the market at the same

time.®@

tdaa)yall dial Z\fwj (eSS

o (Lmaball i) e Linl AN 5] Cudae e b K ()
o Jine gne agin 00 05S O le pae el Guealidl
il )3y Gelaa slimel e Ul aui Wi J8Y)

Glo 03 Y5 ADE (e Aaalall diad gl acl sae Ji Vi oy (Y
Aalaally L) Gg5all paita agin e O5S Oy desed

Sliess Tyeae Lxabll 2 Gy 05 of e (T

BV Galae (e ) (Ao 2l A, Al dalel) dpmandl o (¢
Loy m DU 238 Joi o e daabydll dial Jae 488y
Sy Lgil—acl JLid) aclily Lealeay Lialll Jue Siehials
Sl IS Lilinel (s Ay agililag agiugine 5205 agandis
Aaall aclie an Hed Ja

B A ol i) DA Jasy S ol Jams 0l s Y (0
sS4l bl aaba (53 ) AS,al Al i 4l
Aaalyll Lial i pune

O O 355 )1 Galaad gag &ialll clacl aaf 3K s 13 (1
ped IS ae (05 o o el S5 b T lpae
bl Aed Dl DL Gyl Aia 15 o Canay (Al 58])
Bae 2aall daalyall diad 5 me S5 ol EOB e dae
), aidlee

G Aaale olad dugiac Aaaball Liad piae Jii ¥ Gl (Y

(£) -anly O (B Goudl 8 Anpde darlin DIHE (aad e S

(1) The subparagraph was added based on the recommendation of Messrs. / Audit Committee of the company in its meeting on September 09, 2022 AD. based on
what was stipulated in the Corporate Governance Regulations issued by the Board of the Capital Market Authority pursuant to Decision No. 16-8-2017 dated
16/05/1438 AH corresponding to 13/02/2017 AD, amended by Decision No. 5-8-2023 Board of the Capital Market Authority dated 25/06/1444 AH corresponding to
18/01/2023 AD based on the Companies Law issued by Royal Decree No. M/132 dated 01/12/1443 AH - Chapter Two (Audit Committee) - Article Fifty-One:
Composition of the Committee - Paragraph (e) (...and the mechanism for appointing its members in a form Temporary in the event of a vacancy in one of the

committee seats).
(2) Subparagraph (g) of Article (51) Corporate Governance Regulations.
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Membership and attendance allowances for committee

members:

Each committee member is entitled to the following:

(1) An annual membership allowance of (80,000) Saudi riyals
for the committee’s chairman, (60,000) Saudi riyals for the
committee’s member, and (42,000) Saudi riyals for the
committee’s secretary.

(2) Attendance allowance for each session of (1,500) Saudi
riyals, with a maximum of (3) sessions per day.

(3) If the committee member is a member of the Board of
Directors, he is not entitled to the membership allowance
mentioned in Paragraph (1) above, and he is entitled to a
full attendance allowance.

(4) Committee members residing outside Riyadh are entitled
to be compensated for the travel costs in exchange for
attending the meetings, and these costs include a (business
class) travel ticket - (round trip) from his place of residence
to the company’s main site or the place where the
meetings are held, in addition to any other costs related to
accommodation and transportation.

(5) The Board of Directors annual report submitted to the
General assembly must include the disclosure of the
compensation and other amounts paid to members of the
Committee.

(6) The Board of Directors approves the appointment of the
Chairman, members, and Secretary of the Audit
Committee for a period of (4) years. They may be
reappointed for a similar period, provided that it does not
exceed the term of the Board of Directors’ term and does
not conflict with the company’s governance regulations,
approved policies and standards.

(5) Committee meetings

1) The Audit Committee conducts regularly, meetings but not
less than four meetings during the company's fiscal year.

2) The Audit Committee conducts regularly meetings with the
company's auditor and the company's internal auditor.

3) The internal auditor and the chartered auditor may request
a meeting with the Audit Committee whenever the need
arises.

4) The committee meets at the invitation of the committee
chairman or at the request of one of the members
addressed to the committee chairman asking him to set a
date for the meeting and stating in his request the reasons
for conducting such meeting.

5) The committee chairman prepares the agenda for the
committee meeting and sends it to the committee
members well in advance of the meeting date.
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6) Decisions to be taken by the majority of votes, and if the
votes are equal, then the votes of the side in which the
chairman is.

7) The meeting of the committee shall be valid in the
presence of the majority of the members, provided that
the chairman or his representative is among the present
members.

The committee should hold at least one meeting in the first

quarter of the fiscal year to discuss matters that include, but

are not limited to, the following:
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A. Ensuring that the financial statements have been prepared
in accordance with international Financial Reporting
standards (IFRS) and accounting standards applicable and
generally accepted in the Kingdom.
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B. The recommendation of the Board of Directors regarding
the interim dividend’s distribution, if any, and the
announcement of annual profits.
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C. The annual internal audit work has been implemented in
accordance with the audit plan approved by the Audit
Committee in its previous meetings.
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D. Follow up on the actions taken by the executive
management regarding audit problems raised by both the
internal auditor and the chartered accountant
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E. The extent of the quality of the work carried out by the
chartered accountant, and a decision whether it is possible
to recommend to the Board of Directors to re-nominate
him to review the financial statements for the next fiscal
year, or appoint another one.
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F. The extent of fairness of the chartered accountant’s fees,
evaluation of audit proposals, and submission of
recommendations thereon to the Board.
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G. Examining the internal audit plan for the current year.

(6) The competencies of the committee, its
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authorities and responsibilities
The audit committee is responsible for monitoring the
company’s business and verifying the integrity of the reports,
financial statements, and internal control systems therein. The
committee’s duties include in particular, the following:
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A) Internal Audit:

(1) Studying and reviewing the company's internal control
and financial systems.

(2) Discussing and approving the annual internal audit
plan and focusing on high risks.

(3) Examining the scope of the internal audit work and
evaluating the internal auditor to the risks and the
nature of the internal audit plan and any subsequent
changes and whether the internal audit plan is
sufficiently linked with the objectives and activities of
the company and the success of management and the
risk elements.
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(5)

Studying internal audit reports and following up the
implementation of corrective actions for the recorded
observations.

Control and supervise the performance and activities
of the internal auditor and the internal audit
department in the company in order to verify the
availability of the necessary resources and their
effectiveness in performing the work and duties
assigned.

Recommend to the Board of Directors the
appointment of internal audit department manager,
or internal auditor, and suggest his remuneration.
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B) The auditor:

o N || &a\ o

(<

1) Recommend to the Board of Directors the nomination and
disengage of the auditors, determine their fees and | 22335 a¢hes Sblaall ealye m iy HIY) Galaal dagill ()
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independence and reviewing the scope of their work and
the terms of contracting with them. spgre Blail) Ly
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accountant should be changed (succession) in line with . ) . 7 ]
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following:

A. The quality of internal control procedures in his office
and/or company.

B. Any important issue that has been raised recently as a
result of the Saudi Organization for Chartered and
Professional Accountants - SOCPA’ examination of the
quality of the internal control of the Chartered
Accountant’s office during the past five years that is
related to the review of the Chartered Accountant’s
office or any inquiries or investigation by the control
authorities and any steps taken to address such issues.
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C. Any decision issued against the office or its partners by
the investigation committee in violations of the
provisions of the Chartered Accountants Law.

D. The relationship between the chartered accountant and
the company’s employees, members of the board of
directors and senior executives, with the aim of
evaluating the neutrality and independence of the
chartered accountant.
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C) Commitment Guarantee:

1)

2)

3)

4)

Reviewing the results of the regulatory authorities’ reports
and verifying that the company has taken the necessary
actions in this regard.

Verifying the company's compliance with
regulations, policies and instructions.

Reviewing contracts and transactions proposed to be
conducted by the company with related parties and
submitting its views on this to the Board of Directors.

Raise what it believes it’s necessary to take action on it by
the Board of Directors and make recommendations for such
issues.

relevant
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D) Financial Reports:

1)

2)

3)

4)

5)

6)

Studying the interim and annual financial statements of the
company before submitting them to the Board of Directors
and expressing their opinion and recommendation in this
regard to ensure its integrity, fairness and transparency.
Expressing a technical opinion, at the request of the Board
of Directors, whether the Board of Directors report and the
financial statements of the company are fair, balanced, and
comprehensible, and include information that allows
shareholders and investors to evaluate the company's
financial position, performance, business model, and
strategy.

Examining any important or unusual issues contained in the
financial reports.

Examine carefully any issues raised by the company's
financial manager or whoever assumes his duties or the
auditor.

Verifying accounting estimates in material matters included
in the financial reports.

Studying the approved accounting policies in the company
and expressing an opinion and recommendation to the
Board of Directors in this regard.
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(7) Authorities and responsibilities

(1) Chairman of the committee

In order to accomplish the duties and responsibilities of the

committee and in accordance with the provisions of this

regulation, the chairman of the committee shall be responsible
for the following:

a) Inviting the committee to convene, specifying the time,
date and place of the meeting.

b) Presiding over committee meetings.

c) Submitting a summary of the committee's meetings, the
results of its work, decisions, recommendations, and any
other reports to the Board of Directors, and working to
follow up on the implementation of what is approved by the
Board, and submitting the necessary reports on the results
to the Board of Directors.
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d) The deputy committee chairman shall exercise the ke
authorities of the committee chairman during his absence.
(2) Committee member Lall) gac (Y)

In order to contribute to the fulfillment of the duties and
responsibilities of the committee and in accordance with the
provisions of this regulation, the member of the committee
must do the following:

a) Regularly attending committee meetings and actively
participating in its work.

b) Notify the committee chairman in writing when an
emergency occurs, which necessitates his absence or delay
in attending any of the committee meetings.

c) Preserving the company's secrets and not publishing
and/or disclosing any information or data he receives
because of his membership in the committee .

d) To perform his work, duties and other responsibilities with
objectivity and integrity.

e) To disclose to the committee any conflict between his
personal interests and the interests of the company in
matters presented to the committee, whether those
interests are direct or indirect, and to record this in the
minutes of the committee, and the interest conflict member
may not participate in voting on the decision or
recommendation issued by the committee in this regard.
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(3) Secretary of the Committee

The committee appoints a secretary from among its members

or others, and his fees are determined if he is not a member of

the Board. In order to accomplish the duties and

responsibilities of the committee, and in accordance with the

provisions of this regulation, the committee secretary shall be

responsible, and under the supervision of the committee

chairman, for the following:

a) Inviting the members to convene the committee and
coordinating with the chairman and members of the
committee regarding its agenda.
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b) Attending committee meetings without having the right to
vote unless he is among the committee members.

¢) Editing minutes of each meeting of the committee,
indicating the meeting number, date and place of its
convening, names of the members present and absent,
and recording the deliberations of the committee
meetings and the decisions or recommendations
mentioned, in addition to recording those minutes,
documents and documents related to them in a special
register.

d) Take the necessary actions to facilitate the committee's
performance of its duties in following up the
implementation of its decisions and recommendations
approved by the Board of Directors.

e) Include any amendments that may occur to the provisions
of this regulation in a special register for that purpose,
accompanied by all documents according to which the
amendments were approved.

(8) General provisions

The committee's relationship with other departments
The Audit Committee is linked to the Board of directors and
submits its annual reports to the General Assembly of
Shareholders. It also submits periodic and non-periodic reports
directly to the Board if the Committee deems it necessary., In
addition to the role of the Committee is oversight, not
executive, and therefore it may not undertake any executive
action that conflicts with its independence or neutrality,
whether That work was related to auditing, accounting, or
other work over which it has the right to control.
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The audit committee must establish a mechanism that allows
the company's employees to submit their observations
regarding any surpass in financial or other reports
confidentially, and the committee must verify the application
of this mechanism by conducting an independent investigation
commensurate with the size of the error or surpass and
adopting appropriate follow-up procedures.
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Conflict between the Audit Committee and the Board of
Directors

If there is a conflict between the recommendations of the
Audit Committee and the decisions of the Board of Directors,
or if the Board refuses to take into consideration the
Committee’s recommendation regarding the appointment of
the company’s auditor, disengage him, determining his fees
and evaluating his performance, or appointing the internal
auditor, or any other recommendations that fall within the
core of the Committee’s work, then the Board’s report must
include the Committee’s recommendation and its
justifications in this regard.
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Compliance with laws, regulations, regulations, and
procedures

The committee shall examine, together with the internal
auditor and the chartered accountant, the results of their
review of the process of compliance with laws and regulatory
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systems, the application of all regulations and procedures
(company governance), in addition stick to the company's
values and instructions.

(9) Other provisions

1.

b)

c)

d)

No amendment to this regulation may be made except by
a decision from the board of directors and the General
assembly of the company, and in accordance with the
following procedures:
The Committee shall submit its recommendations and
proposals regarding any amendment to the provisions of
this regulation to the Board of Directors.
The Board of Directors, in turn, recommends and presents
it to the company's General assembly for approval.
The Board informs the Committee Chairman in writing of
the Assembly’s decision regarding the recommendation
submitted to it by the Board, including the text of the
amendment, if any, and the date of its entry into force.
This regulation shall come into force from the date of its
approval by the company's General assembly.
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