Reviewing and discussing the Board of Director’s Report for the fiscal year

ending on 31/12/2025G.
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Reviewing and discussing the financial statements for the fiscal year ending on

31/12/2025G.
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Voting on external auditor report for the fiscal year ending on 31/12/2025G

after discussing it.
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Voting on paying an amount of 1,750,000 Riyals as remuneration to the Board

members for the fiscal year ending on 31/12/2025G.
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Voting on authorizing the Board of Directors to distribute interim dividends on
a quarterly or semi-annual basis, for fiscal year 2026, in accordance with the
rules set out in the Implementing Regulations of the Companies Law

applicable to listed joint stock companies.
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Voting on appointing of the Company’s external Auditors, among the
candidates, based on Audit Committee recommendation to examine, review
and audit the (first, second, third) quarter and annual financial statements of
the fiscal year ending 31/12/2026G, in addition to the first quarter of the fiscal

year ending on 31/12/2027G. along with determining their fees.
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Voting on amending the Audit Committee Charter (Attached)

(39y0) Aaz Ll i) Joe &Y (fytal e coygadl]

Voting on delegating the Board of Directors the powers of the Ordinary
General Assembly in respect of the authorization set out in paragraph (1) of
Article Twenty-seven of the Companies Law, for a period of one year from the

date of the Ordinary General Assembly’s approval or until the end of the term
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of the delegated Board of Directors, Whichever is earlier, in accordance with
the conditions set out in the Implementing Regulations of the Companies Law

for list joint stock companies.

Voting on the business transactions and contracts entered into between the
Company and Al-Shuwayer Investment and Real Estate Development
Company on 19/6/2025, consisting of a lease agreement under which
warehouses are lease to the Company for a period of one year for an amount
of SAR 154,100, in accordance with prevailing commercial terms and without
any preferential conditions. It should be noted that Board member Zaki
Abdulaziz Al-Shuwayer has an indirect interest in this contract, as he owns
shares in Al-Shuwayer Investment and Real Estate Development Company

and is also a member of its board of directors.
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Voting on the business transaction and contracts entered into between
Derayah Real Estate Custody Company, a special purpose vehicle (SPV) owned
by Derayah REIT Fund, which is a listed real estate investment fund managed
by the Company, and Saeed Electrical Materials Company on 18/9/2025,
consisting of a lease agreement under which offices are leased for a period of
one year for an amount of SAR 342,415, in accordance with prevailing
commercial terms and without any preferential conditions. It should be noted
thar Board member abdulwahab Saeed AlSayed has an indirect interest in this
con ract, as he owns a stake in Al Sayed and Sons Group, which in turn owns

an interest in Saeed Electrical Company.
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Voting on the business transaction and contracts entered into between the
Company and Board member Abdulwahab Saeed AlSayed and a number of
his relatives, consisting of their ownership of all the units of Derayah Private
Fund 45 (an open-ended investment fund). Accordingly, he has a direct
interest in the terms and conditions entered into between him and the
Company in its capacity as the fund manager, and an indirect interest in the
terms and conditions entered into between the Company and his relatives, in

accordance with prevailing commercial terms and without any preferential
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conditions. Derayah Financial Company receives annual fees in the amount of

SAR 548,368.62 .
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Voting on the business transactions and contracts entered into between the
Company and Tawafuq Real Estate Company, consisting of its ownership of
units in the Tawafuq Al-Rimal Real Estate Fund, pursuant to the terms and
conditions entered into between it and the Company in its capacity as the fund
manager. Darayah Financial Company receives annual management fees in
the amount of SAR 750,000, in accordance with prevailing commercial terms
and without any preferential conditions. It should be noted that Board
member Abdulwahab Saeed Al Sayed has an indirect interest in the terms and
conditions entered into between the Company and Tawafuq Real Estate
Company, as he owns shares representing 11.50% of Tawafuq Real Estate

Company.
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Voting on the business transaction and contracts entered into between the
Company and Board member Abdulwahab Saeed AlSayed and a number of
his relatives, consisting of their ownership of all the units in the Tawafuq Real
Estate Fund. Accordingly, he has a direct interest in the terms and conditions
entered into between him and the Company in its capacity as the fund
manager, and an indirect interest in the terms and conditions entered into
between the Company and his relatives, in accordance with prevailing
commercial terms and without any preferential conditions. Derayah Financial

Company receives annual management fees in the amount of SAR 750,000 .
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Voting on the business transactions and contracts entered into between the
Company and Buwaa Information Technology Company on 09/08/2023,
consisting of an agreement pursuant to which the Company is granted the
right to access Buwaa Information Technology Company’s application
programming interface (API) for a period of one year, automatically
renewable, for an amount of SAR 221,550.72 for fiscal year 2025, in
accordance with prevailing commercial terms and without any preferential

conditions. It should be noted that Board member Mr. Hashem Othman Al-
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Hugail has an indirect interest in this agreement, as he owns shares

representing 42.82% of Buwaa Information Technology Company
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Voting on the business transactions and contracts entered into between the
Company and Buwaa Investment Company on 09/08/2023, consisting of an
agreement pursuant to which electronic services are provided to the Company
for the offering of investment funds and real estate investment funds through
Buwaa Investment Company’s platform, for a period of one year,
automatically renewable. Buwaa Investment Company is entitled, in
consideration for implementing this agreement, to fees to be agreed upon
separately for each fund, in accordance with prevailing commercial terms and
without any preferential conditions. It should be noted that during fiscal year
2025, no transactions were executed under this agreement, and no amounts
became due or were paid thereunder. It should also be noted that Board
member Mr. Hashem Othman Al-Hekail has an indirect interest in this
agreement, due to his ownership referred to above in Buwaa Information
Technology Company, which in turn wholly owns Buwaa Investment

Company
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Voting on the business transactions and contracts entered into
between the Company and Saudi Exchange Company (Tadawul) on
22/11/2010, consisting of an agreement pursuant to which the
Company is licensed by Saudi Exchange Company (Tadawul) to use
market information for the benefit of its clients. This license is renewed
annually for an amount of SAR 6,600,000 for fiscal year 2025, in
accordance with prevailing commercial terms and without any
preferential conditions. It should be noted that Board member Mr.
Hashem Othman Al-Hekail has an indirectinterest in this agreement by
virtue of his membership on the board of directors of Tadawul Group
Holding Company, which in turn wholly owns Saudi Exchange

Company (Tadawul)
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Independent Auditors Report

To the Shareholders of Derayah Financial Company (A Saudi Joint Stock Company)

We have audited the consolidated financial statements of Derayah Financial Company (“the Company”)
and its subsidiaries (“the Group”), which comprise the consolidated statement of financial position as at
31 December 2025, the consolidated statements of profit or loss and other comprehensive income,
changes in equity and cash flows for the year then ended, and notes to the consolidated financial
statements, comprising material accounting policies and other explanatory information.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the consolidated financial position of the Group as at 31 December 2025, and its consolidated financial
performance and its consolidated cash flows for the year then ended in accordance with the International
Financial Reporting Standards (“IFRS”) that are endorsed in the Kingdom of Saudi Arabia and other
standards and pronouncements issued by the Saudi Organization for Chartered and Professional
Accountants (“SOCPA”).

Basis for Opinion

We conducted our audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia. Our responsibilities under those standards are further described in the
Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We
are independent of the Group in accordance with the International Code of Ethics for Professional
Accountants (including International Independence Standards), that is endorsed in the Kingdom of Saudi
Arabia, as applicable to audits of the financial statements of public interest entities. We have also fulfilled
our other ethical responsibilities in accordance with the Code’s requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. These matters were addressed in the
context of our audit of the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

KPMG Professional Services Company, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR110,000,000 and a non-partner member firm of
the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee.
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ndependent Auditor's Report

To the Shareholders of Derayah Financial Company (A Saudi Joint Stock Company) (continued)

Control assessment of the Funds under Group’s management

Refer to note 2.4, and 4.4 to the consolidated financial statements for basis of consolidation and
significant accounting estimates and judgements in connection with such control assessment.

The key audit matter

How the matter was addressed in our audit

The Group acts as Fund Manager to a number of
investment Funds, and the assessment of whether it
controls such Funds requires significant judgement.
The Group evaluates whether it has power over the
relevant activities of the Funds, exposure to variable
returns arising from its involvement, and the ability
to use that power to affect those returns. This
assessment focuses on the Group’s aggregate
economic interests in the Funds, comprising
variable remuneration and expected returns as well
as the rights of investors, including their ability to
remove the Fund Manager.

We considered this as a key audit matter because
the assessment of control over Funds under
management requires significant judgment by
management, and the impact of consolidation of
such Funds is material to the Group's consolidated
financial statements.

Our audit procedures included the following:

¢ We evaluated management’s assessment of
control over Funds under management,
focusing on the Group’s exposure to variable
returns and its ability to affect those returns
through power over the Funds, including
determination of relevant activities and
consideration of terms & conditions of the
Funds’ and investors’ rights, in line with the
Group’s accounting policies.

o We assessed the purpose and design of the
Funds under management to identify the
relevant activities and determine whether the
Group has the current ability to direct these
activities, considering IFRS 10 requirements.

¢ We analysed whether the Group controls the
Funds under management by considering fee
structures, management fees, and
unitholding to assess the Funds’ exposure to
variable returns; and analysed the strength of
unitholders’ kick-out rights (if any).

¢ We assessed the adequacy and
appropriateness of disclosures in the
consolidated financial statements in
accordance with applicable accounting
standards.
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To the Shareholders of Derayah Financial Company (A Saudi Joint Stock Company) (continued)

Other Information

Management is responsible for the other information. The other information comprises the information
included in the annual report, but does not include the consolidated financial statements and our auditor’s
report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with the
consolidated financial statements or our knowledge obtained in the audit, or otherwise appears to be
materially misstated. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. We have nothing to report in
this regard.

Responsibilities of Management and Those Charged with Governance for the Consolidated

Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with the IFRS that are endorsed in the Kingdom of Saudi Arabia and other
standards and pronouncements issued by SOCPA, the applicable requirements of the Regulations for
Companies and Company’s By-laws and for such internal control as management determines is
necessary to enable the preparation of consolidated financial statements that are free from material
misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Group’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless management either intends to liquidate the Group or
to cease operations, or has no realistic alternative but to do so.

Those charged with governance, the Board of Directors, are responsible for overseeing the Group’s
financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements
as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinion. ‘Reasonable assurance’ is a high level of assurance, but is not a
guarantee that an audit conducted in accordance with International Standards on Auditing that are
endorsed in the Kingdom of Saudi Arabia, will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of
these consolidated financial statements.

As part of an audit in accordance with International Standards on Auditing that are endorsed in the
Kingdom of Saudi Arabia, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

— ldentify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations or the override of
internal control.
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To the Shareholders of Derayah Financial Company (A Saudi Joint Stock Company) (continued)

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements (continued)

— Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Group’s internal control.

— Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

— Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Group’s ability to continue as a going concern. If we
conclude that a material uncertainty exists, then we are required to draw attention in our auditor’s
report to the related disclosures in the consolidated financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditor’s report. However, future events or conditions may cause the Group to cease to
continue as a going concern.

— Evaluate the overall presentation, structure and content of the consolidated financial statements,
including the disclosures, and whether the consolidated financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

— Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business units within the Group as a basis for forming an opinion on the
Group financial statements. We are responsible for the direction, supervision and review of the audit
work performed for purposes of the group audit. We remain solely responsible for our audit opinion.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit of Derayah Financial Company (‘the Company”) and its
subsidiaries (“the Group”).

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence and where applicable, actions
taken to eliminate threats or safeguards applied.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period and
are therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences of
doing so would reasonably be expected to outweigh the public interest benefits of such communication.

KPMG Professional Services Company
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Derayah Annual Report 2025

Governance (contd)

Audit Committee Report

The Audit Committee of Derayah presents this annual report for 2025, which highlights the Committee's role
in overseeing internal control systems, ensuring compliance with accounting and regulatory standards, and
promoting governance and transparency principles. The report also includes the findings of the annual review
of the effectiveness of internal control procedures, along with the Committee's recommendations and the
Company'’s level of compliance with applicable regulations and standards.

The Audit Committee is committed to monitoring and evaluating the adequacy and effectiveness of internal
control and internal audit systems, and to verifying the accuracy and integrity of financial reports, thereby
reinforcing the confidence of shareholders and stakeholders. The Committee works closely with the Internal
Audit Department and the external auditor to ensure the Company's adherence to best practices and
international auditing and control standards.

This report reviews the findings of the annual assessment of internal controls, the Committee's responsibilities and
recommendations aimed at strengthening the internal control framework and enhancing institutional compliance.

Findings of the Annual Review of the Effectiveness of the Company’s Internal Control
Procedures, and the Audit Committee’s Opinion on the Adequacy of the Internal Control System
Executive Management's Responsibility for Internal Controls

The executive management of Derayah is responsible for establishing, maintaining and ensuring the
effectiveness of an adequate internal control system that meets the highest standards of governance and
compliance. The internal control system encompasses the policies, procedures and processes designed in
coordination with the relevant committees and the Board of Directors, with the objective of supporting the
Company's strategic goals and enhancing operational efficiency.

Role of Internal Audit in Evaluating Internal Controls

The Internal Audit Department operates independently from executive management and is responsible for

evaluating the adequacy and effectiveness of the internal control system across the Company'’s various divisions.

Additionally, it assesses compliance with approved policies and procedures. All findings and recommendations
issued by the Internal Audit Department are submitted to the Audit Committee for review and appropriate
action, thereby strengthening the internal control environment and ensuring the effective implementation of
recommendations.

Strengthening the Control Environment and Continuous Improvement

All Company departments work diligently and collaboratively to rectify and promptly address any control
deficiencies. The Company places significant emphasis on the continuous review and updating of procedures
to improve and strengthen the internal control environment. Under the supervision of executive management,
each department is delegated the responsibility of monitoring the implementation of corrective actions for any
deficiencies identified by Internal Audit.

Effectiveness of the Internal Control System

The internal control system is designed to provide a reasonable level of assurance to the Audit Committee,
the Board of Directors and executive management that risks are being managed effectively to support the
achievement of the Company's long-term objectives.

During 2025, the Audit Committee reviewed the reports issued by the Internal Audit Department and monitored
the implementation of management recommendations to ensure continuous improvements in the internal
control environment and the mitigation of operational and financial risks. A notable improvement was observed
in the level of compliance with recommendation closures by the relevant departments, which contributed to
strengthening the internal control environment.

01 Overview 02 Strategic Review 03 Corporate Governance

Audit Committee’s Opinion on the Effectiveness of Internal Controls

Based on the periodic reviews and reports submitted by the internal audit function and the external auditors,
the Audit Committee is of the opinion that the Company'’s internal control environment is effective and well-
organized, providing high levels of transparency and discipline. Furthermore, the internal audit function and the
external auditor work in a coordinated manner to mitigate operational and financial risks, thereby supporting
strategic decision-making based on accurate and reliable financial information.

Moreover, the reviews and follow-ups conducted during 2025 confirmed that the systems and procedures

for identifying, assessing and managing risks have been implemented appropriately, with no deficiencies in

the internal control environment. However, it is important to acknowledge that no control system can provide
absolute assurance, as it is not possible to guarantee the comprehensiveness of all internal control examinations
and assessments. This is because audit procedures are based on a risk-based and sampling approach, which is
a standard practice in internal auditing.

Audit Committee Recommendations that Conflict with Board of Directors Resolutions

The Audit Committee confirms that it has not issued any recommendations that conflict with the Board of
Directors’ resolutions regarding the appointment, dismissal, evaluation or determination of fees for the internal
auditor. Furthermore, all recommendations submitted by the Committee, whether related to this matter

or otherwise, have been duly acknowledged and given appropriate consideration. This reflects the strong
collaboration between the Committee and the Board of Directors and reinforces their shared commitment to
regulatory compliance and the promotion of best governance practices.

Compliance with the Standards of the Saudi Organization for Chartered and Professional
Accountants (SOCPA)

All auditing and accounting systems and procedures applied within the Company are in full compliance with the
standards established by the Saudi Organization for Chartered and Professional Accountants (SOCPA). This
reflects the Company’s ongoing commitment to best practices in auditing and accounting, and ensures the
quality and efficiency of financial and control operations in accordance with governance requirements.

Accounting Updates and Alignment with New Standards

As part of its ongoing commitment to enhancing compliance with accounting standards, the Company adopted
and implemented the standards issued by SOCPA during 2025. This has contributed to:

1. Enhancing financial transparency.
2. Improving the accuracy of financial reporting.

3. Supporting a more robust and sustainable control environment.

Ongoing Commitment to Developing Control and Audit Mechanisms

In addition to complying with current standards, the Company continues to develop and improve its internal
control mechanisms and audit procedures to keep pace with the latest updates in professional and regulatory
standards. This reflects the Company's sustainable approach to strengthening financial and control governance.
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Governance (contd)

Standards Issued but not yet Effective

The following are the new standards whose effective dates commenced after 1 January 2025.

New Standards and Amendments Applied/Not Yet Applied in the Preparation of the 2025
Consolidated Financial Statements:

Standards,
Interpretations Description Effective Date Clarification

and Amendments

IAS 21: The Effects The International Accounting Standards Board  Annual periods N/A
of Changes in (IASB) amended IAS 21to add requirements beginning on or after
Foreign Exchange to assist in determining whether a currency is 1January 2025
Rates exchangeable into another currency, and the

spot exchange rate to be used when it is not

exchangeable. The amendment established a

framework for determining the spot exchange

rate at the measurement date using an

observable exchange rate without adjustment,

or by using another estimation method.

External Auditor’'s Qualifications on the Financial Statements

The annual financial statements for 2025 were reviewed by the external auditor and contained no qualifications,
reflecting the accuracy and integrity of the Company'’s financial reports and audit processes.

Additionally, the absence of any qualifications confirms the Company’s adherence to accounting standards and
financial transparency, serving as a positive indicator of the Company's strong financial position.

Change of External Auditor

The Audit Committee did not recommend changing the external auditor before the expiry of the engagement letter
during 2025, as the external auditor had completed their full term in accordance with applicable regulations and laws.

Furthermore, the relationship between the Company and the external auditor is founded on the principles of
professionalism and independence, ensuring that financial audit processes are carried out with accuracy and reliability.

Declarations
Based on the reviews and assessments conducted throughout the year, the Audit Committee confirms the following:

o The Company maintains accurate and reliable accounting records that reflect its financial position in
accordance with regulatory requirements and international accounting standards.

An effective internal control system has been designed and implemented, ensuring the highest levels of
efficiency and compliance with applicable laws and regulations.

There are no material concerns regarding the Company's ability to continue its operations and achieve its
strategic objectives.

Conclusion

The Audit Committee of Derayah affirms its continued collaboration with management to strengthen and improve
internal control systems, ensure compliance with applicable regulations and standards, and implement best
governance practices. The Committee will continue to oversee internal audit activities and review financial
reports in a manner that supports the long-term sustainability of the Company's operations and reinforces the
confidence of shareholders and stakeholders.
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Key Definitions

a) Unless defined herein, words and phrases mentioned in this Audit Committee Charter shall have the
meanings outlined for them and mentioned in the CGRs of the Saudi Capital Market Authority (the “CMA”).

b) For the purpose of applying this Audit Committee Charter, words, and phrases mentioned below shall
have the meanings outlined for each of them, unless otherwise required by the context:

Terms

Definitions

Audit Committee

A committee of Derayah's board of directors which is responsible for oversight of the
financial reporting process, selection of the independent auditor, and receipt of audit
results both internal and external.

Board

Derayah Board of Directors.

Board Member

A member of Derayah Board of Directors.

Independent Director

A non-executive member of the Board who enjoys complete independence in
his/her position and decision and none of the independence affecting issues
stipulated in Article 19 of these Regulations apply to him/her.

Non-executive Director

A member of the Board who is not a full-time member of the management team
of the Company and does not participate in its daily activities.

Executive Director

A member of the Board who is a full time member of the executive management
team of the Company and participates in its daily activities.

Capital Markets Authority
(CMA)

The authority that oversees the regulation and supervision of financial
companies within Saudi Arabia.

Companies Law

Saudi Ministry of Commerce set of laws that control how businesses are formed and
managed.

Corporate Governance
Regulations

Corporate Governance Regulations issued by the Capital Market Authority.

Chairman of the Audit
Committee

An individual elected to lead a particular committee within an organization

Chief Executive Officer (CEO)

The chief executive officer of Derayah.

Corporate Governance

Rules to lead and guide the Company that includes mechanisms to regulate the various
relationships between the Board, Executive Directors, shareholders and Stakeholders,
by establishing rules and procedures to facilitate the decision making process and add
transparency and credibility to it with the objective of protecting the rights of
shareholders and Stakeholders and achieving fairness, competitiveness and
transparency on the Exchange and the business environment.

Conflict of Interest Policy

The Col policy outlines the procedures for Derayah’s employees and board when a
conflict occurs between their personal interests and the interests of the company.

Control

The ability to influence the actions or decisions of another person through, whether
directly or indirectly, alone or with a relative or affiliate (a) holding 30% or more of
voting rights in a company, or (b) the right to appoint 30% or more of members of the
Administrative Body. And the word "Controller" shall be interpreted as such.

Derayah or the Company

Derayah Financial Company, its branches, and its representative offices.

Delegation of Authority
Matrix

Tool for streamlining decision making in an organization.

Executive Management or
Senior Executive

Persons responsible for managing the daily operations of Derayah, and proposing and
executing strategic decisions, such as the Chief Executive Officer (CEO) and his/her
delegates and the Chief Financial Officer (CFO).




Head of Internal Audit

The senior executive primarily responsible for leading and managing the Internal Audit
Department, ensuring the effectiveness, independence, and quality of its activities.

Employee

In relation to a person, including directors or managers of Derayah, a partner in a
partnership, or any other individual who is employed under a contract of service or
contract for service and whose services are placed at the disposal of and under the
control of that person.

General Assembly

A formal meeting of the members or shareholders convened to discuss and vote on key
issues, make decisions on significant matters, and review the overall performance and
strategy of Derayah. This assembly typically includes the Board of Directors, Executive
Management, and other stakeholders.

Internal Control

A process, effected by an entity's board of directors, management and other personnel,
designed to provide reasonable assurance: That information is reliable, accurate and
timely. Of compliance with applicable laws, regulations, contracts, policies, and
procedures.

Implementing Regulations

Any regulations, rules, instructions, procedures and orders issued by the Capital Market
Authority relating to the implementation of the Capital Market Law.

Internal Audit Department

A function within Derayah that is responsible for providing independent and objective
assessments of the organization's operations, controls, and processes.

Relatives

a) fathers, mothers, grandfathers and grandmothers (and their ancestors).
b) children and grandchildren and their descendants.

c) siblings, maternal and paternal half-siblings.

d) husbands and wives

The Capital Market Law

The Capital Market Law articles are formulated to regulate and develop the capital
market, regulate the issuance of securities and supervise its transactions as well as
supervising authorized persons licensed by CMA.

Key Acronyms
Acronym Description
CMA Capital Market Authority
CGR Corporate Governance Regulations
CGD Corporate Governance Department
IAD Internal Audit Department
HOIA Head of Internal Audit
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1.1.2

1.1.3

1.1.4

1.2

1.2.1

1.2.2

Introduction

Purpose of the Charter

This Charter defines the establishment, authority, and operating framework of the Audit Committee (the
“Committee”) as mandated by the General Assembly of Derayah Financial Company (“Derayah”) and in
accordance with the Capital Market Authority’s Corporate Governance Regulations (“CGR”). It sets out
the Committee’s relationship with the Board, prescribes the minimum governance standards under the
CGR and Companies Law, and provides the basis for the Committee’s procedures and reporting.

This Audit Committee Charter (the “Charter”) has been prepared to define the framework of the
Committee based on the provisions of Derayah’s policies and charters related to the work of the
Committee in accordance with the rules and regulations issued by supervisory and regulatory authorities
including the Corporate Governance Regulations (the “CGRs”) issued by the Board of the Capital Market
Authority (the “CMA”) pursuant to its resolution no (8-16-2017) dated 16/05/1438H (corresponding to
13/02/2017G) as amended from time to time.

The Charter is issued by a resolution of the General Assembly based on the recommendation of the Board
in accordance with the CGRs and Audit Committee.

Unless defined herein, or the context stipulates otherwise, defined terms used in the Charter shall have the
meanings given to them in the CGRs.

Review, Update & Maintenance

The authority to amend the Charter rests with the General Assembly upon the Board’s review and
approval. The Board may seek recommendations from the Audit Committee and the Corporate Governance
Committee of Derayah with respect to the amendment of the Charter.

The Audit Committee shall ensure that this Charter is reviewed annually, and the results of such
review shall be documented in the Audit Committee’s annual report.




iyl diglya A4l :\\ IjBI"B!JEIh

DERAYAH FINANCIA

2 Authority & Purpose of the Committee ﬁ;;{jzul

I

2.1 Authority of the Committee and Conflicts Between the Committee and the Board

2.1.1

2.1.2

In order to carry out its tasks, the Committee shall have the following authorities:

a) The Committee may request information and data that would assist the Committee to deal with, and
review and provide recommendations on all matters falling within the scope of its purpose and duties
as set out in the Charter, Derayah’s Delegation of Authority Matrix and all other matters that may be
delegated by the Board to the Committee from time to time in accordance with the CGRs;

b) The Committee may request that any employee, officer, outside advisor or any person of Derayah
meet with any members or consultants of the Committee. The Committee may also request the
assistance of these parties and any other experts/specialists in discharging its duties.

c) Reference explicitly Derayah’ s Whistleblowing Policy, confirming employees may confidentially
raise concerns without retaliation, and that the Audit Committee oversees this process. The
Committee may retain independent counsel, accountants or others to advise the Committee or
assist in the conduct of an investigation.

d) The Committee may review Derayah’ s records and documents.

e) The Committee may request any clarification or statement from the Board members or the Executive
Management of Derayah (the “Executive Management”);

f)  The Committee may request that the Board calls for a General Assembly Meeting if its activities have
been impeded by the Board or if Derayah has suffered significant losses and damage; and

g) The Committee may request the Internal Audit Department (the “IAD”) to conduct any audit or special
test case that falls within the scope of its responsibilities.

If a conflict occurs between the Committee’s recommendations and the Board’s decisions and/or the Board
has declined the Committee’s recommendation in the appointment/ dismissal/remuneration of external
auditors, and appointment of the head of Internal Audit, the Board must include details of the
Committee’s recommendations and reasons behind the recommendations and why the Board has decided
not to adopt them in the Board’s report.

2.2 Mandate of the Committee

2.2.1

The Committee is mandated by the Board to provide independent oversight over internal controls, financial
reporting, external audit, internal audit, related party transactions, and compliance with laws and regulations.
Detailed responsibilities are set out in Section 3 of this Charter.
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External Auditor

The duties of the Committee in relation to the external auditors shall include:

3.1.1

3.1.2

3.1.3

3.1.4

3.15

3.1.6

3.1.7

3.2

Providing recommendations to the Board to nominate external auditors, dismiss them, determine their
remuneration, and assess their performance after verifying their independence and reviewing the scope of
their work and the terms of their contracts.

Verifying the independence of the external auditor, its objectivity, fairness, and effectiveness of the audit
activities, taking into account the relevant rules and standards

Reviewing the plan of Derayah's external auditor and its activities and ensuring that there is no violation or
failure in their performance and that it does not provide any work that are beyond its scope of work and
provides its opinion thereon.

Responding to queries of Derayah's external auditor.

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

Analyzing and addressing any restrictions on the external auditor’s that may affect his/her ability to
perform his/her duties and tasks.

Discussing and raising inquiries to the external auditor as needed.

Financial Reports

The duties of the Committee in relation to the financial reports shall include:

3.21

3.2.2

3.2.3

3.24

3.25

3.2.6

3.3

Analyzing Derayah'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.

Providing its technical opinion, at the request of the Board, regarding whether the Board’s annual report
and Derayah's financial statements are fair, balanced, understandable, and contain information that allows
General Assembly to assess Derayah's financial position, performance, business model, and strategy.

Analyzing any important or non-familiar issues contained in the financial reports.

Accurately investigating any issues raised by Derayah’s chief financial officer or any person assuming
his/her duties or Derayah’s compliance officer or external auditor.

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

Examining the accounting policies followed by Derayah and providing its opinion and recommendations to
the Board thereon.

Internal Audit

The duties of the Committee in relation to the internal audit shall include:

331

Examining and reviewing Derayah’s internal and financial control systems and risk management system



3.3.2

333

3.3.4

3.35

3.3.6

3.3.7

3.3.8

3.3.9
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Monitoring and overseeing the performance and activities of the and internal audit department;i’of .
Derayah to ensure the availability of the necessary resources and their effectiveness-irperforming
the assigned activities and duties.

Providing a recommendation to the Board on appointing or removal the Head of internal audit
unit or department, or the internal auditor, and recommend his/her remunerations.

The Audit Committee shall approve the Internal Audit strategy, the Strategic Audit Plan (3 years)
and the Annual Internal Audit Plan, ensuring they are risk-based and aligned with Derayah’ s
strategic objectives.

The Audit Committee shall review and recommend approval of the Internal Audit Department’s
annual budget, staffing, and training to ensure adequacy of resources.

Internal Quality Assessment:

The Internal Audit Department shall conduct an internal assessment of its performance,
independence, and effectiveness on an annual basis as part of its Quality Assurance and
Improvement Program (QAIP). The results of the assessment shall be submitted to the Audit
Committee for review, discussion, and oversight of any required improvement actions.

External Quality Assessment:

The Audit Committee shall ensure that an independent external quality assessment of the
Internal Audit Department is conducted by a qualified and independent external party at least
once every five (5) years. The external assessment shall be based on applicable professional
standards and performed under the Committee’s recommendation and supervision

The Audit Committee shall conduct an annual evaluation of the performance and independence
of the Head of Internal Audit to ensure the effectiveness of Internal Audit Department.

3.4 Compliance

The duties of the Committee in relation to compliance shall include:

34.1

3.4.2

343

3.44

3.4.5

Reviewing the findings of the reports of supervisory authorities and ensuring that Derayah has taken the
necessary actions in connection therewith.

Ensuring Derayah's compliance with the relevant laws, regulations, policies, and instructions.

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

Reporting to the Board any issues in connection with what it deems necessary to act on, and providing
recommendations as to the steps that should be taken.

Without prejudice to the authorities of the Committee mentioned in the Charter, Derayah's Executive
Management may create a management-level committee to handle the day-to-day management of
compliance-related matters.

3.5 Other Responsibilities

The Committee shall also have the following responsibilities:

3.5.1

Perform any other activities consistent with the Charter, Delegation of Authority Matrix, Derayah’s
Bylaws, the CGRs and any relevant governing laws, as the Board deems necessary and appropriate;



3.5.2 Develop at the end of each year an annual plan and schedule of the Committee's activities for the coming
year. This includes the Committee's periodic meetings, meetings with management, and other activities
considering the Committee's roles and responsibilities defined within the Charter;

3.5.3  Review & approve previous Committee minutes of meeting and follow up on decisions taken and
documented in the action sheet of prior Committee meetings in order to ensure that matters raised have
been resolved;

3.5.4 Institute and oversee special investigations as needed;
3.5.5 Review minutes of meeting of the related management committees; and

3.5.6  The Committee shall submit an annual report to the General Assembly containing details of its
performance of its competencies and tasks stipulated in the Companies Law and its Implementing
Regulations, provided that it includes its recommendations and opinion on the adequacy of Derayah's
internal and financial control and risk management system.

3.5.7 The Committee should be aware of the Professional Conduct Policy and should review procedures for
its distribution, monitor compliance, and approve waivers.

Please refer to the Delegation of Authority Matrix for more details regarding the Committee’s delegated authorities.

4 Composition of the Committee

4.1 Membership

4.1.1  The Committee shall be comprised of at least three (3) members, provided they do not exceed five (5)
members. The Committee may not be comprised of an executive Board member.

4.1.2  The Committee should consist of at least one independent Board member among its members.

4.1.3 A member of the Committee shall not be a member of other audit committees of more than five listed joint
stock companies at the same time.

4.1.4  All members should be independent from the management of Derayah.

4.1.5  The Chairman of the Audit Committee (the “Chairman”) can designate any Committee member as
a Vice Chairman to chair the Committee meetings in his/her absence;

4.1.6  Any person who works or has worked in Derayah’s finance Department, Executive Management or for
Derayah’s external auditor during the preceding two (2) years may not be a member of the Committee
Furthermore, a member of the Committee should not have availed any financing from Derayah in his/her
own name or in concert with his/her family members (first-degree);

4.1.7 In addition, the members should not have a personal relationship with any other members of the Board or
senior management.

4.1.8 Chairman of the Board cannot be the Chairman or member of the Committee.

4.1.9  The Committee shall have, at least one member who is specialized in finance and accounting.

4.2 Term of Committee members

- , ..
dallnll dalyad
4.2.1  Theterm of the Committee members is equivalent to that of the Board. Committee members may, be remnciaL co.

elected by a Board. 3



4.2.2

In case a seat in the Committee becomes vacant during the Committee's official term, the Board shall, have
the right to appoint a temporary member, upon the recommendation of the Audit Committee.

4.3 Appointment of the Chairman of the Audit Committee

43.1

Chairman of the Audit Committee should be independent from the executive management and
major shareholders of Derayah.
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4.4 Roles and authority of the Chairman of the Audit Committee

4.4.1

4.4.2

443

44.4

4.4.5
4.4.6

4.4.7

4.4.8

4.5

45.1

Oversee the planning and preparations for the Committee meetings, including preparation of the agenda in
coordination with the Secretary of the Committee;

Ensuring that appropriate information from management is presented to the Committee during the
meeting to enable the Committee to exercise their accountabilities based on sufficient information;

Ensuring that all items requiring the Committee’s approval and recommendations to the Board are
appropriately tabled;

Ensuring proper flow of information to the Committee and reviewing adequacy and timing of documentary
materials in support of management’s proposals;

Oversee reporting and verbal presentations to the Board from the Committee;
Represent the Committee before the Board of Directors’

Enhance the active participation of members in the meetings of the Committee by expressing their

opinions in a manner that contributes to achieving the objectives of the Committee.

The Chairman of the Audit Committee shall attend the General Assembly or Board meetings and answer any
questions raised by the General Assembly or the Board. Derayah’s management will ensure that they assist the
Committee and Chairman of the Audit Committee with any reporting/ disclosures that are required by the
General Assembly and the Board.

Secretary of the Committee

The Head of Internal Audit is appointed as the Committee secretary (the “Secretary”) by the Audit
Committee whose term of service is the same as that of the Committee (with the right of reappointment),
and is responsible for the following:

a) Acting as a primary point of contact and source of information and advice for Committee members
regarding Derayah’ s relevant activities, in order to support the decision-making process.

b) Staying fully aware of the Committee’s activities, and ensuring the Committee members take
c) decisions after being provided with the necessary briefings and information/documents.

d) Maintaining the Committee’s Charter and guiding the Committee to carry out its activities in
compliance with the Charter. This includes advising the Committee on amendments to the Charter as
necessary.

e) Preparing communication letters, in coordination with the Chairman of the Audit Committee as the
need arise, and addressing the same to the Committee members, Board of Directors and relevant
parties. This includes handling the required communications to schedule/call for Committee
meetings.

f)  Preparing the Committee’s reporting packs that should be circulated to the Committee members
with

g) the meeting’s agenda at least five (5) working days prior to the meeting date;

h) Attending Committee meetings for the objective of preparing the minutes of meeting and circulating

the said minutes within a period not exceeding five (5) days to all Committee memp!e;!rs ;qu_apprp\;/al; ‘
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k)

Circulating Committee decisions to the concerned parties; and

The Secretary shall ensure that meetings are properly documented, and the minutes are retained for

a minimum of ten (10) years with relevant materials.
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4.6 Qualifications of the Committee Members

4.6.1

4.6.2

4.7

4.7.1

4.7.2

4.7.3

4.7.4

4.7.5

4.8

4.8.1

4.8.2

4.8.3

4.8.4

Committee members collectively shall be knowledgeable of the matters presented to the Committee,
have relevant work experience, and appropriate qualifications and have a thorough understanding of the
roles and responsibilities of the Directors and Executive Management. The Committee shall be able to
devote adequate time to their duties as members of this Committee.

Each member should have academic qualifications, professional experience in auditing, finance and
relevant knowledge of accounting standards, and the capacity to read financial reports and understand
related rules and regulations issued by regulators.

Roles and Responsibilities of the Committee Members

Comply with the provisions of Companies Law, the Capital Market Law and their implementing
regulations, and Derayah's Bylaws when exercising its duties, and refrain from carrying out or participating
in any action that may harm the interests of Derayah.

Remain up to date with the duties and responsibilities of the Committee and allocate adequate time to
effectively carry these out.

Carry out their role independently and without placing their personal interests ahead of Derayah's
interests.

Preparing for meetings and attending any Committee meetings except whenever objective justification is
notified in advance to the Chairman of the Audit Committee.

Actively participate in the meetings of the Committee.

Resignation and Replacement of Committee Members

The entire Committee or any individual Committee member may be discharged by the affirmative vote of
the majority of the General Assembly.

The office of a member of the Committee shall be vacated:

a) If the person holding it resigns his/her office or dies.

b) If the person at any time has been Bankrupt or insolvent, or compounds with his/her creditors or
suspends payment.

c) If declared legally incompetent or incapacitated by a competent authority.

d) Ifthe person has been absent from three (3) consecutive meetings of the Committee, as the case
may be, or from all such meetings for a continuous period of six (6) months, whichever is longer,
without leave of absence from the Committee concerned, or without good cause; or

e) Ifthe person is convicted of a crime involving moral turpitude or dishonesty

Any Committee member may resign upon giving written notice to the Chairman of the Audit Committee
and the Chairman of the Board and the resignation shall be effective at the time such notice is given

(unless the notice specifies a later time for the effectiveness of the resignation); and the resigned member
may propose a successor; and

If the resignation of the member is effective at a future date, the Board may elect a successor to take office

when the resignation becomes effective.

i lnd] diglya i
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4.9 Conflict of Interest

All members of the Committee must follow the policies, standards and procedures on conflict of interest as
stipulated in the “Conflict of Interest Policy”, and Derayah’s Code of Corporate Governance. Further to the above,
the following shall be adhered to:

49.1 A member shall avoid situations that lead to a conflict of interest with the interests of Derayah, and conflict
of interest means the existence of a direct or indirect interest of any member in a matter on the agenda of
the Committee and that interest would influence (or believe that such interest would have influenced) the
independence of the opinion of the member of the Committee, who is supposed to express his/her
professional point of view. If the member has any conflict of interest in a topic on the agenda of the
Committee, this must be disclosed before the start of the discussion of the topic, provided that this is
recorded in the minutes of the meeting, and in this case, the member may not attend the discussion of the
relevant topic or participate in its discussion or voting on it;

4.9.2 No Committee member shall have any significant contractual or business relationship with Derayah that
could be seen as materially impairing his/her capacity to act in an independent manner. In the event
where the Committee member fails to disclose such a relationship either before his appointment as a
member of the Committee or during his membership, Derayah may claim the annulment of such contract
and compensation or oblige the member to pay any profit or benefit achieved therefrom before the
competent judicial authority.

4.9.3 It is strictly prohibited that any member of the Committee benefits, directly or indirectly, from any of the
following:

a) Any assets owned by Derayah.
b) Any confidential information arising from Derayah’s internal activities (i.e. Insider Information); and

c) Anyinvestment opportunities presented to and/or in consideration by Derayah, even if the
membership of the Committee member has expired.

d) The right of members to participate in any investment opportunities provided by Derayah to
customers.

49.4 In the event of adequate evidence that a Committee member has benefited from investment opportunities
presented to and/or in consideration by Derayah or any related party shall be able to claim before the
competent judicial authority the annulment of any work, profit or benefit accrued. Derayah may also claim
appropriate compensation.

4.9.5 No Committee member may accept gifts from any person who has entered into commercial transactions
with Derayah if such acceptance of gifts may lead to a conflict of interest.

4.10 Confidentiality of Information

In discharging their responsibilities, Committee members shall:

4.10.1 Maintain the confidentiality of their activities and the information made available to them while performing
their duties and may not in any way, even in the event of the termination of their membership, disclose it to any
individual or entity unless authorized to do so by the Board of Directors, or use any of this information to
achieve personal benefit for themselves and/or relatives In the event of a breach of what is stated in this article,
Derayah has the right to claim compensation;

4.10.2 Exercise their business judgement to act in a manner that they believe is in the best interest of Derayah



4.10.3

5.1

Maintain the confidentiality of Derayah’s trade secrets gained through performing their duties and shall not
publicize confidential information to shareholders. In such cases, the member shall be dismissed from the
Committee and can be held responsible for the financial damages caused by such announcements.
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51.1

5.1.2

5.1.3

5.2

521

5.3

53.1

5.3.2

533

5.4

54.1

5.4.2

5.5

55.1

In order to discharge its responsibilities, the Committee shall convene periodically, prov\yd/\ﬁat at Ieasﬁ
(4) four meetings are held during Derayah’s financial year.

The Committee will convene periodically with Derayah’s external auditor and internal auditor at least once
a year.

The internal auditor and the external auditor may call for a meeting with the Committee at any time as may
be necessary.

Quorum of Meetings

A quorum at any Committee meeting shall consist of a majority of the Committee members.

Attendance Guidelines

The Committee members are expected to attend all Committee meetings and in case a member was
absent, his/her absence should be documented in the minutes of the meeting; and

Committee members may request a leave of absence from the Chairman of the Audit Committee or may
provide justifiable reasons/causes for not attending a Committee meeting.

Remuneration of the committee and board members is covered in the Remuneration Policy of Derayah

Invitees

At the discretion of the Committee and the approval of the Chairman of the Audit Committee, other
members of the Board, employees of Derayah or consultants may be invited to attend and participate in
the meetings of the Committee. Non-Committee members will be involved in the discussions but will not
have any voting rights.

The request for attendance of non-Committee members is to be suggested and indicated in the meetings’
agendas circulated prior to meetings’ dates.

Delegation Guidelines

The audit committee member may not delegate another member to act on his/her behalf either in the presence
and to vote in the committee meetings.



5.6

5.6.1

5.6.2

5.7

57.1

5.8

5.8.1

5.8.2

5.8.3

Agenda of the Meeting

The Secretary of the Committee shall be responsible for drafting the meetings’ agendas in coordination
with the Chairman of the Audit Committee. The Chairman of the Audit Committee can consult with the
Committee’s members on the meeting’s agenda whenever he/she deems necessary.

An agenda, together with relevant materials relating to the subject matter of each meeting, shall be sent
to members of the Committee five (5) working days and only in exceptional cases three (3) working days
prior to each meeting.

Meeting Methods

The Committee may meet personally or via telephone or video conference. s
. . . |
Voting Guidelines R —

The voting of the Committee is determined by the majority of the members present at the meeting, and
the invitees to the meeting have no voting rights on the resolutions.

In the event of equal voting, the Chairman of the Audit Committee has a casting vote.

A member of the Committee shall have the right to object to any decision taken by the Committee,
provided that his/her objection is expressly recorded in the minutes of the meeting with a statement of the
reasons for his/her objection, and his/her absence from attending the meeting in which the decision is
issued shall not be considered a reason for exemption from liability unless it is proven that he is not aware
of the decision or that he was unable to object to it immediately after becoming aware of it.

5.9 Minutes of the Meetings

591

5.9.2

Deliberations and decisions of the Committee shall be recorded in the minutes of the meetings and
retained for ten years.

Committee meetings shall be documented as follows:

a) The Committee Secretary shall register all decisions and recommendations arising from the
discussions that took place during the session in the minutes of meeting;

b) The minutes shall include the date and place of the meeting, names of the attendant and absent
members and all objections and abstentions from voting should be recorded therein along with

decisions that has been determined by the use of the Chairman of the Audit Committee’s casting
vote;

c) Separate meeting minutes (as a draft) shall be prepared for each meeting within five (5) working
days and sent to the Committee members to receive their views;

d) Committee members shall provide the Secretary with all the notes within five (5) working days of the
date of receiving the draft minutes;

e) Secretary of the Committee shall amend the draft minutes in accordance with the notes of the
members. The minutes shall be attached with notes to the Chairman of the Audit Committee;

f)  The final minutes shall be circulated to the members within five (5) working days of receiving of draft
minutes (with notes) and approved in accordance with the recommendations of the Chairman, then
submitted to the members during the next Committee meeting to be signed



g) The signed copy of the meeting minutes shall be retained with the relevant documents and notes in
a special file.

h) All the agreed-upon action points shall be recorded in the follow-up report that includes the agreed-
upon set dates. The status of the agreed upon action points shall be recorded with target dates and
responsibility and discussed in each meeting of the Committee. The Committee's Secretary shall
keep the aforementioned follow-up report to be updated after each Committee meeting. This report
shall be annexed with the meeting minutes.

5.10 Decisions by Circulation

5.10.1 The Committee may take decisions by circulation unless a member request in writing to discuss the
circulated matter in a meeting;

5.10.2 Adecision shall be issued if approved in writing by the majority of the Committee members;
5.10.3 All approved resolutions taken by circulation shall be recorded in the next meeting minutes; and

5.10.4 In case of objection by any Committee member during the circulation process, The Chairman of the Audit
Committee may decide to present the request at the next sitting meeting of the Committee for
reconsideration and decision.

5.10.5 The committee may take decisions via circulation through modern technology means. These decisions are
taken by majority votes and in case of a tie the chairman of the Aud will have a casting vote. The
secretary of the committee shall document the decisions and present them at the next meeting for
formal ratification by the committee.

6 Audit Committee Report

6.1.1  The Chairman of the Audit Committee shall report to the Board, no later than the next regular Board
meeting on any specific matters assigned to the Committee;

6.1.2  The Committee shall submit its approved minutes regularly to the Board;

6.1.3  The Committee must provide the following reports to the Board on a timely basis:

a) Report to the Board about the Committee’s activities, issues and related recommendations on a
regular basis; and

b) Annual report to the General Assembly, describing the Committee’s composition, responsibilities
and how they were discharged, and any other information required by policy or law, including
approval of non-audit services and the Committee’s opinion as to the adequacy of Derayah’s Internal
Audit policies and in respect of any other activity within the Committee’s jurisdictions.

c) The report of the audit shall include details of its performance of its competencies and duties stated
in the Companies Law and Its Implementing Regulations, provided that the report contains its
recommendations and opinion on the adequacy of the internal and financial control systems and risk
management systems in Derayah.



d) The Board shall make available sufficient copies of the Committees' report at Derayah's head office

and publish them on Derayah's and the Exchange's websites when publishing the invitation to

convene the General Assembly, to enable shareholders to get a copy thereof. Summary of the report
shall be read at the General Assembly
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7 Relationship with other Committees

7.1 Communication and Coordination

7.1.1 Communication between the Committee and other Committees should be clear to ensure a common
understanding of the respective responsibilities of each Committee.

7.1.2  The Committee may coordinate with other Board and Management Committees, if appropriate, on any
area as required to support the effectiveness and efficiency of the functioning of these Committees.

END
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Deletion

Rephrasing

New addition

Audit Committee Charter Revision Matrix — Statement of Change

This matrix consolidates the proposed revisions to the Audit Committee Charter in a structured format. It presents:

Location

The original charter text,

The full proposed revision

The rationale for each change with references/ reasons

The objective is to eliminate redundancies, strengthen alignment with regulatory requirements, and ensure clarity in the

Charter’s purpose, authority, and responsibilities.

Location

Original Text (from Charter)

1.1 Purpose of the Committee
and the Charter: The Audit
Committee (hereinafter referred
to as the "Committee") is
established by the General
Assembly of Derayah Financial
Company ("Derayah") to assist
the Board in fulfilling its
oversight responsibilities. The
Committee's primary duties and
responsibilities are to:
> Oversee the integrity of
Derayah’s financial
statements,

> Monitor Derayah'’s

qualifications and

Proposed Revision (Full Text)

1.1 Purpose of the Eommittee-and-the Charter: This
Charter defines the establishment, authority, and operating
framework of the Audit Committee (the “Committee”) as
mandated by the General Assembly of Derayah Financial
Company (“Derayah”) and in accordance with the Capital
Market Authority’s Corporate Governance Regulations
(“CGR”). It sets out the Committee’s relationship with the
Board, prescribes the minimum governance standards
under the CGR and Companies Law, and provides the basis

for the Committee’s procedures and reporting.

independence, andHndependence;

> Oversee the performance | >>——Bversee-the-petformance-of Derayah'stnternatAcdit
of Derayah's Internal funetionand-independentatiditors;
Audit function and 7 Oversee Derayah's system of the internal controls
independent auditors, framework:

> Oversee Derayah's system
of the internal controls

framework.

Reason / Reference

Both sections overlapped and
created redundancy. Section 1.1
now focuses on the legal and

regulatory basis of the Charter,

1 Section 1.1 compliance with legal and | >>——Bversee-the-integrityof Berayah'sfinanciat
Responsibilities are moved to
regulatory requirements, statements; .
Section 3 roles and
> Supervise the >—Meﬁ1tef—9ef—ayah%—fmp+ﬁﬁfe\mth4egal-aﬁd o .
responsibilities of the committee
independent auditor’s regtifatory-reqtirements;

to reduce overlapping.
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Ensures mandatory annual
The charter will be reviewed
‘The Audit Committee shall ensure that this Charter is review, not only ad hoc changes.
Section 1.2 Review, regularly, as and when there is a
2 reviewed annually, and the results of such review shall be Aligns with CMA CGR Atrticle
Update & Maintenance change in business or
documented in the Audit Committee’s annual report’ 52(g) and IIA 2024 standards on
operational strategy.
governance documents.
The Committee shall develop Reference explicitly Derayah’s Whistleblowing Policy, CMA CGR Article 55 requires clear
Section 2.1 Authority of arrangements that enable confirming employees may confidentially raise concerns procedures for employee remarks.
3
the Committee employees to confidentially without retaliation, and that the Audit Committee oversees This ensures whistleblower
provide remarks. this process. protections are explicit.
Purpose of the Committee: The assiststhe-Board-in-fulfillingoversight of internatcontrots;
Committee represents and ; ; 3
Section 2.2 focuses on the
assists the Board in fulfilling comptiance-with-taws-and-regulations:
operational scope of the
Section 2.2 Purpose of the oversight of internal controls, 2.2 Mandate of the Committee: The Committee is
4 Committee. This provides clarity
Committee audits, financial statements, mandated by the Board to provide independent oversight
and consistency and aligns with
related party transactions, and over internal controls, financial reporting, external audit,
CMA CGR Articles 51-52.
compliance with laws and internal audit, related party transactions, and compliance
regulations. with laws and regulations. Detailed responsibilities are set
outin Section 3 of this Charter.’
Enhances auditor independence.
The Audit Committee shall pre-approve any non-audit CMA CGR Article 52(a) requires
Section 3.1 External Verifying the independence of
5 services provided by the external auditor and ensure independence safeguards;
Auditor the external auditor.
auditor partner rotation as per CMA.' international best practices
require rotation.
Strengthens independence of
Add: 'The Audit Committee shall approve the Internal Audit Internal Audit per CMA CGR
strategy, the Strategic Audit Plan (3 YEARS) and the Annual Article 52(f) and 1A Standard
The Internal Audit Internal Audit Plan, ensuring they are risk-based and 1110
6 Section 3.3 Internal Audit Director/Manager will have a aligned with Derayah'’s strategic objectives, plus
direct line of reporting. Appointment or removal of the Head of Internal Audit
requires Board approval based on the Committee’s
recommendation.
1A Standard 2010 requires Audit
Section 3.3 Internal Audit Not explicitly required in the Add: 'The Audit Committee shall review and approve the Committee approval of audit
7
— Planning (I1A) current Charter. Internal Audit Department’s 3-year strategic audit plan. plans. This addition ensures
comprehensive risk coverage.
IIA Standards 1110 & 2030
require sufficient Internal Audit
The Committee oversees Add: 'The Audit Committee shall review and recommend
Section 3.3 Internal Audit resources. Explicitinclusion
8 performance but no explicit approval of the Internal Audit Department’s annual budget,
— Resources (IIA) mitigates resourcing risks.
reference to resources. staffing, and training to ensure adequacy of resources.’
7 &8 Added in one comment in
the attached charter
- Add:
-Internal Quality Assessment:
The Internal Audit Department shall conduct an internal
1A Standard 1312 requires quality
Section 3.3 Internal Audit The Charter does not mention assessment of its performance, independence, and
assessments. Including this
9 — Performance Evaluation evaluation of Internal Audit or effectiveness on an annual basis as part of its Quality
ensures accountability and
(1A) the head of Internal Audit. Assurance and Improvement Program (QAIP). The results of
compliance with global standards.
the assessment shall be submitted to the Audit Committee
for review, discussion, and oversight of any required
improvement actions.
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- External Quality Assessment:

The Audit Committee shall ensure that an independent
external quality assessment of the Internal Audit
Department is conducted by a qualified and independent
external party at least once every five (5) years. The external
assessment shall be based on applicable professional
standards and performed under the Committee’s

recommendation and supervision

-The Audit Committee shall conduct an annual evaluation
of the performance and independence of the Head of
Internal Audit to ensure the effectiveness of Internal Audit

Department.

The Chairman shall attend the
General Assembly or Board
meetings and answer any

questions raised by the General

Ensures transparency consistency

Assembly or the Board. in location of text. as itis an
10 Section 4.1 Memberships Derayah’s management will thatthey-assist the-Committee-and-its-Chairman-with-any obligation on the Chairman
ensure that they assist the repaﬁm#ésdﬁsﬂfes—dﬁt—ar&reqmred-by—th&&eﬂera{ himself not one of the
Committee and its Chairman Assembly-and-the-Board: membership requirements.
with any reporting/ disclosures Will be moved to Roles and authority of the chairman
that are required by the General
Assembly and the Board.
¢ s fach
If the person is facing mental
Section 4.8.2 rationatty-tmfit: Ensures professional and legally
1" challenges or become rationally
Resignation/Replacement Replace with: 'If declared legally incompetent or accurate terminology.
unfit.
incapacitated by a competent authority."
A Committee member may
delegate the chairman or any CMA CGR Articles 52 & 56 require
Section 5.5 Delegation rmaynotbe-defegated-by-another
12 other member to attend the accountability. Voting must
Guidelines committee-member:
meeting and vote on the remain personal.
Revise: 'The audit committee member may not delegate
matters discussed.
another member to act on his/her behalf either in the
presence and to vote in the committee meetings.
The committee may take decisions via circulation through
modern technology means. These decisions are taken by
Section 5.10.4 Decisions majority votes and in case of a tie the chairman will have a
13 Not currently included. Best practices and add flexibility
by Circulation casting vote. The secretary of the committee shall document
the decisions and present them at the next meeting for
formal ratification by the committee.
Head of Internal Audit / Internal
Terminology — Internal Unify terminology throughout document to Head of Ensures consistency with CMA
14 Audit Manager / Internal Audit
Audit Internal Audit (HOIA). CGR and A terminology.
Director.
Chairman / Committee’s Avoids ambiguity in roles and
15 Terminology — Chairman Use consistent title: 'Chairman of the Audit Committee'.
Chairman. titles.
Terminology — Delegation | DoA Matrix / Delegation of Use full form consistently: 'Delegation of Authority (DoA) Improves clarity and avoids
16
of Authority Matrix Authority Matrix. Matrix'. confusion.

8109-27 &8, &dlall (35l A G2k 5351010266977 a5 sl Janadly saite JalSll ¢ shae 53520 I 499,470,390 Jla Cul 2 (Al dadlins 38 5) Allall 4 1238,

+ 6498 419 11966 :0:St - 8000 299 11 966+ :—iils &y gl Ay o)) ASkadl) 71323 Lala )l 286546 2 G5 Sl sl ks gmifias 3y ¢ (uaanadall Gapla ¢ aly ) 1 La s

Derayah Financial Co (Closed Stock Company) Capital Paid 499,470,390 SAR C.R 1010266977 CMA License 8109-27 Address:
Riyadh, Al Takkassousi St. Prestige Center 3rd Floor, P.O Box 286546 Riyadh 11323 Kingdom of Saudi Arabia - Tel.: +966 11 299
8000 Fax: +966 11419 6498




t
& _sl=C ayllall alys aspil a=alpall il

derayah /™~
j/\

Eliminates duplication and
Corporate Governance and Merge into one definition: 'Corporate Governance
ensures consistency with CMA’s
17 Definitions Section Code of Corporate Governance Regulations (CGR) issued by the CMA, including Derayah'’s
framework.
defined separately with overlap. | internal governance policies.'

1.
2.
3.
18 Bullets Make it numbers and letters To ensure consistency in bullets.
a)
b)
9

CMA — Capital Market Authority
Provides clarity and context for
CGR — Corporate Governance Regulations
Not explicitly required in the readers, ensures consistency in
19 Key Acronyms CGD — Corporate Governance Department
current Charter. the interpretation of regulatory
IAD — Internal Audit Department
and organizational references
HOIA — Head of Internal Audit

References:
. CMA Corporate Governance Regulations.
. IIA International Standards for the Professional Practice of Internal Auditing.
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Indepencent Limited Assurance Repart 10 Derayan Hnancia Company onthe
poard of Diectors Declarationonthe Requements of Artice /101 the
Companes Law

To the Shareholders of Derayah Financial Company

We were engaged by the management of Derayah Financial Company (the “Company”) to report on
the Board of Directors’ declaration prepared by the Management in accordance with the requirements of
Article 71 of the Companies Law, which comprises the transactions carried out by the Company during
the year ended 31 December 2025 in which any of the members of Board of Directors of the Company
had direct or indirect personal interest as detailed below (“Subject Matter”) and the accompanying
management’s statement thereon as set out in Appendix 1, in the form of an independent limited
assurance conclusion that based on our work performed and evidence obtained, nothing has come to
our attention that causes us to believe that the Subject Matter is not properly prepared, in all material
respects, based on the applicable criteria (“Applicable Criteria”) below.

Subject Matter

The Subject Matter for our limited assurance engagement is related to the Board of Directors’
declaration enclosed in the attached Appendix 1 (the “Declaration”) prepared by the Management in
accordance with the requirements of Article 71 of the Companies Law, presented by the Board of
Directors of Derayah Financial Company (the “Company”), which comprises the transactions carried
out by the Company during the year ended 31 December 2025 in which any of the members of Board of
Directors of the Company had direct or indirect personal interest.

Applicable Criteria

We have used Article 71 of the Companies Law issued by Ministry of Commerce (“MOC”) as the
Applicable Criteria.

Management Responsibility

The management of the Company is responsible for preparing the Subject Matter information that is free
from material misstatement in accordance with the Applicable Criteria and for the information contained

therein. The management the Company is also responsible for preparing the Subject Matter information
(i.e. Appendix 1).

This responsibility includes: designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Subject Matter that information is free from material misstatement,
whether due to fraud or error. It also includes selecting the Applicable Criteria and ensuring that the
Company complies with the Companies Law; designing, implementing and effectively operating controls to
achieve the stated control objectives; selecting and applying policies; making judgments and estimates
that are reasonable in the circumstances; and maintaining adequate records in relation to the Subject
Matter information.

© 2026 KPMG Professional Services Company, a professional closed joint stock company registered in the Kingdom of Saudi Arabia with a paid-up capital of SAR110,000,000 and a non-partner
member firm of the KPMG global organization of independent member firms affiliated with KPMG International Limited, a private English company limited by guarantee. All rights reserved.
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Management Responsibility (continued)

The management of the Company is also responsible for preventing and detecting fraud and for
identifying and ensuring that the Company complies with laws and regulations applicable to its activities.
The management of the Company is responsible for ensuring that staff involved with the preparation of
the Subject Matter information are properly trained, systems are properly updated and that any changes
in reporting encompass all significant business units.

Our Responsibility

Our responsibility is to examine the Subject Matter information prepared by the Company and to report
thereon in the form of an independent limited assurance conclusion based on the evidence obtained. We
conducted our engagement in accordance with the International Standard on Assurance Engagements
(ISAE) 3000, “Assurance Engagements Other Than Audits or Reviews of Historical Financial Information”
endorsed in the Kingdom of Saudi Arabia and the terms and conditions for this engagement as agreed
with the Company’s management. That standard requires that we plan and perform our procedures to
obtain a meaningful level of assurance about whether the Subject Matter information is properly prepared,
in all material respects, as the basis for our limited assurance conclusion.

The firm applies International Standard on Quality Management 1 which requires the firm to design,
implement and operate a system of quality management including policies or procedures regarding
compliance with ethical requirements, professional standards and applicable legal and regulatory
requirements.

We have complied with the independence and other ethical requirements of the International Code of
Ethics for Professional Accountants (including International Independence Standards) that is endorsed in
the Kingdom of Saudi Arabia, which is founded on fundamental principles of integrity, objectivity,
professional competence and due care, confidentiality and professional behavior.

The procedures selected depend on our understanding of the Subject Matter and other engagement
circumstances, and our consideration of areas where material misstatements are likely to arise.

In obtaining an understanding of the Subject Matter and other engagement circumstances, we have
considered the process used to prepare the Subject Matter information in order to design assurance
procedures that are appropriate in the circumstances, but not for the purposes of expressing a conclusion
as to the effectiveness of the Company’s process or internal control over the preparation and presentation
of the Subject Matter information.

Our engagement also included: assessing the appropriateness of the Subject Matter, the suitability of the
criteria used by the Company in preparing the Subject Matter information in the circumstances of the
engagement, evaluating the appropriateness of the procedures used in the preparation of the Subject
Matter information and the reasonableness of estimates made by the Company.

The procedures performed in a limited assurance engagement vary in nature and timing from, and are less
in extent than for, a reasonable assurance engagement. Consequently, the level of assurance obtained in
a limited assurance engagement is substantially lower than the assurance that would have been obtained
had a reasonable assurance engagement been performed. We did not perform procedures to identify
additional procedures that would have been performed if this were a reasonable assurance engagement.

As part of this engagement, we have not performed any procedures by way of audit, review or
verification of the Subject Matter information nor of the underlying records or other sources from which
the Subject Matter information was extracted.



Procedures Performed

|§

Our procedures performed are as follows:

Obtained the declaration that includes the transactions and/or contracts performed in which any of
the BoD members of the Company has either direct or indirect interest during the year ended 31
December 2025;

Reviewed the minutes of meetings of the BoD that indicate notifications to the BoD by certain
director(s) of actual or potential conflicts of direct or indirect interest in relation to transactions and/or
contracts involving the BoD member;

Checked that the minutes of meetings of the BOD that the relevant director(s) who notified the BoD
of actual or potential conflicts of direct or indirect interest did not vote on the resolution to
recommend the related transaction(s) and/or contract(s);

On a sample basis, obtained the required approvals along with supporting documents in respect
of the transactions and/or contracts included in the declaration.

Conclusion

Our conclusion has been formed on the basis of, and is subject to, the matters outlined in this report.

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

Based on the procedures performed and evidence obtained, nothing has come to our attention that

causes us to believe that the Subject Matter information is not prepared, in all material respects, in
accordance with the Applicable Criteria.

Restriction of Use of Our report

Our report should not be regarded as suitable to be used or relied on by any party wishing to acquire
rights against us other than the Company and MOC for any purpose or in any context. Any party other
than the Company and MOC who obtains access to our report or a copy thereof and chooses to rely on
our report (or any part thereof) will do so at its own risk. To the fullest extent permitted by law, we accept
or assume no responsibility and deny any liability to any party other than the Company and MOC for our
work, for this independent limited assurance report, or for the conclusions we have reached.

Our report is released to the Company and MOC on the basis that it shall not be copied, referred to or

disclosed, in whole (save for the Company’s own internal purposes) or in part, without our prior written
consent.

KPMG Professional Services Company

Saleh Mohammed S Mostafa
License No: 524

Al Riyadh: 21 April 2026
Corresponding to: 4 Dhul Qidah 1447 H



Date: 22 Shawwal 1447H
Corresponding: 10 April 2026

Dear Esteemed Shareholders of Derayah Financial Company (“The Company”)

Greetings,

Subject: Board of Directors’ Declaration of transactions and contracts entered with related party

With reference to the provisions of Article 71 of the Companies Law, which stipulates that a member of
the Board of Directors should not have any interest whether directly or indirectly, in the transactions or
contracts made for the account of the Company, except with an authorization from the General Assembly.
Accordingly. the Board of Directors inform the General Assembly about the transactions and contracts in
which the members of the Board of Directors have a direct or indirect interest.

S. . Nature of Board member | Nature of Amount
No. NamelofEntity relationship having interest | Business (SAR)
Al-Sowaier
Related Party
Investment and Real - . . Lease of
! Estate Development I(:t’g;;i; EakipAiESowalct warehouse 400
Company
2 Saeed Electrical :?r?é?rteegt Faaity Abdulwahab Lease of office 342 415
Materials Company interest) AlSayed (Via SPV) ’
. Fund
Derayah Private Fund | Related party Abdulwahab
3 45 (direct interest) | AlSayed gzgagement 948,365
. Fund
Tawafoq Al-Rimal Related party Abdulwahab
4 Real Estate Fund (direct interest) | AlSayed frzzgagement 750,000
Fund
Tawafoq Real Estate | Related party Abdulwahab
J Fund (direct interest) | AlSayed fme::agement 10000
Related party
6 Bawa Information (indirect interest | Hasehm :;I;Sp;atform 221 550
Technology Company | —42.82% Alhekail services '
ownership)
Related party
7 | Bawa Investment (indirect interest | Hashem sllaet(f:g?g?or _
Company :Laaci)nv;/nershlp Alhekail fund offerings
Related party
8 Saudi Tadawul (indirect interest | Hashem Market data 6.600 000
(Tadawul) via board Alhekail licensing - [
membership)
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IN WITNESS WHEREOF, this resolution has been adopted, ratified and executed.

| Name

Position

Signature l

|
i Taha AlKuwaiz

Ibrahim AlJammaz

Chairman of the Board of

Directors

(—-Signed by:
/

E

k C85BCADAED10480

Board of Directors’ Member

~——Signed by:

S :_“--jleF-l—_.

|' Khaled Abalkhail

Board of Directors’ Member

f—-Docu y:

k . Aof‘ﬁr‘nﬂ.ﬁ:@qu
TCoMODoTTVl T
Signed b

l Zaki Alshowaier

Board of Directors’ Member

(B, ]
— Signed by:
Hashem Alhekail Board of Directors’ Member l g <
; : =1
‘ | \—1248923A695D4BE ..
(-——Docusl ned by: |
Abdulwahab Alsayed Board of Directors’ Member
' N 24ABCE46CEID4DT
~——Signed by:
Yasser Alkadi Board of Directors’ Member
k AS3B455EADD B4 —
—Signed by:
Faisal Alsugair Board of Directors’ Member
L 95C0CDDS8087840E .
f—DocuSigned by:
Abdullah Alsaeed Board of Directors’ Member g &'w
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