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SISCO

Audit Committee Charter

Introduction

This Charter was issued by the

(SISCO) general assembly at
itsmeetingheld ... ,in compliance with
section (e) of Article 51 of the Corporate Governance
Regulations issued by the Board of the Capital Market
Authority pursuant to the amended resolution 8-5-2023 dated
25/6/1444 H corresponding to 18/1/2023 G based on the
Companies Law Issued by Royal Decree No. M/132 dated
1/12/1443H, which stated:

The shall

Company's General Assembly upon a
recommendation of the Board, issue a regulation for the audit
committee which shall include the rules and procedures for
the activities and duties of the committee, the rules for
selecting its members, the means of their nomination, the term
of their membership, their remunerations, and the mechanism
of appointing temporary members in case a seat in the
committee becomes vacant.”

The Audit Committee (“Committee”) is one of the important
committees in Listed Joint Stock companies for its essential
and effective role in internal and external audit, the internal
control process, the development of systems and plans related
to these activities, the follow-up of their implementation and
the company's compliance with the accepted rules and
standards.

Article One:

Objectives of the Committee

The main objective of the Audit Committee is to ensure the
existence of a monitoring mechanism through the work of the
external and internal auditors; to ensure the correctness and

integrity of the data, reports and financial statements issued by

the company, and, to ensure compliance with laws and
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regulations and the presence of strong and effective systems

of internal controls and risk management. In addition, the

Committee has the following roles:

1.

Ensure the adequacy and comprehensiveness of the
internal audit’s activities and scope of work through
scaling the efficiency and fulfillment of the duties carried

out by the Committee.

Ensure that company'’s management is responsive to
matters identified and reported through the Audit
committee, specifically if these matters are related to the
Internal and External Audit work and ensuring their
independence.

Ensure that the company accepts and understands the
role and value of the Internal audit department through
commonly applied mechanisms (i.e. the Audit
Committee’s annual report).

Measure and assess the effectiveness of internal control
and internal audit function within the company.

Monitor compliance with the relevant laws, regulations,
internal standards, policies, and processes relevant to the

duties and responsibilities of the Committee.

Oversight of the company's risk management system and
evaluating the effectiveness of the mechanisms set for
identifying, measuring, and monitoring the risks that the
company might face.

Article Two:

Committee Membership Rules

1.

The Audit Committee is established upon a resolution by
the company's Board and shall comprise at least 3
members and shall not exceed 5 members in accordance

with the corporate governance regulation. It must
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comprise at least one of whom is competent in financial

and accounti ng matters.

The Audit Committee shall comprise Board members who
are independent or non-executive, Shareholders, or
others and shall not include any executive or senior
executive in the company or the companies that it
controls. In addition, one of the members shall be an
independent member.

Any person who is working or has worked for the
company’s finance or executive Management or external
auditor during the preceding two years must not be a
member of the Audit Committee. Additionally, the
Chairman of the board must not be a member of the Audit
Committee.

Members of the Committee will choose among them a

chairman for the Committee.

The member must not serve as a member of Audit
Committees’ in more than five listed companies at the
same time .

The term of the Committee is effective upon the general
assembly approval of establishing the board of directors
and expires with the board of directors’ term.

The Committee will appoint a secretary among its
members or the board’s secretary or from the company’s
management team (“Secretary”) to prepare for the
Committee’s meetings and work, prepare and document
its: minutes and follow-up implementation of its
recommendations, directives, and decisions. And the

Secretary’s appointment is for the term of the Committee.
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8. The Committee’s membership terminates in one of the

following cases:

® The expiry of the Committee’s official term as per this

Charter.

® The resignation of the Committee member, and the
board of directors shall approve the resignation of any

of the Committee members.

® |n case a member does not attend two consecutive
meetings without a valid excuse, the Committee can
recommend — with a majority vote- to the board to

terminate his/her membership.

® |n case a seat on the Committee becomes vacant for

any reason, the Board of Directors may appoint a new
member until the end of the Committee's term.

Article Three:

Committee Tasks and Responsibilities

The Audit Committee has the responsibility of monitoring the

company’s activities and verifying integrity and effectiveness

of the reports, financial statements, and internal control

systems. The duties of the Audit Committee shall particularly

include the following:

Financial Reports:

1. Analyzing the company's interim and annual financial
statements before presenting them to the Board and
providing its opinion and recommendations thereon to
ensure their integrity, fairness, and transparency.

2. Providing its technical opinion, at the request of the
Board, regarding whether the Board’s annual report and
the company's financial statements are fair, balanced,
understandable, and contain information that allows

shareholders and investors to assess the company's
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financial position, performance, business model, and
strategy.

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

Investigating any issues raised by the company's chief
financial officer or any person assuming his duties or the
company's compliance officer or external auditor.

Verify the accounting assessments on the material
matters included in the financial reports.

Examining the accounting policies followed by the
company  and and

providing  its  opinion

recommendations to the board thereon.

Internal Audit:

Recommend to the board the appointment/discharge of

the head of internal audit and specify his remuneration.

Analyze, review, and ensure the effectiveness of the
company’s internal controls, financial controls, and risk
management systems through internal audits and other
periodic reports on the efficiency and effectiveness of
those systems, and prepare a report with
recommendations to the Board of Directors.

Analyzing the internal audit reports and following up on
the implementation of the corrective actions in respect of
the remarks made in such reports.

Monitoring and overseeing the performance and activities
of the head of internal auditand internal audit department
of the company to ensure the availability of the necessary
resources and their effectiveness in performing the

assigned activities and duties.
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Oversee the internal audit plans and its operations, and
ensure their effectiveness according to the laws,
regulations, and professional practices in this regard.

Verifying the independence of the Internal Audit and

enabling it to perform its role effectively.

External Auditor:

1.

Providing recommendations to the board to nominate

external auditors, dismiss them, determine their
remunerations, and assess their performance after
verifying their independence and reviewing the scope of
their work and the terms of their contracts.

Verifying the independence of the external auditor,
objectivity, fairness, and effectiveness of the audit
activities, considering the relevant rules and standards.
Reviewing the plan of the company'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 is beyond its scope of work and provides its
opinion thereon.

Responding to queries of the company's external auditor.
Reviewing the external auditor's reports and his
comments on the financial statements and following up
on the procedures taken in connection therewith.
Analyze and address any restrictions on the external

auditor’s that may affect his ability to perform his duties

and tasks.

Ensuring Compliance:

1.

2.

Review the findings of the authorities’ reports and ensure
that the company has taken the necessary actions in
connection with it.

Verifying the company's compliance with the relevant

laws, regulations, policies, and instructions.
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Reviewing the contracts and proposed Related Party
transactions including cases of conflict of interest, if any,
and providing its views to the board in connection to it.

Reporting to the board any important issues within its
scope of work in connection with what it deems necessary
to act on, and providing recommendations as to the steps

that should be taken.

Risk Management:

1.

Supervising and strengthening the company's risk
management framework.

Define and monitor the company's main risks and work to
evaluate its management and align the risk management
activities with the objectives and general policies of the
company.

Ensuring the size of risks and studying them prudently.
Recommendation to agree to risk management policies
and procedures that define the minimum level for
appropriate monitoring and control, and to set and define
risk limits as well as specifying reporting requirements
from the management's perspective.

Receive annual reports from the internal auditor about
implementing the company's risk management policies
and procedures and make recommendations for change in
the event of any problems with management or internal
audit methodologies.

Providing administrative oversight to follow up on the
required administrative procedures and include future risk
analysis and long-term outlook in various directions.
Discuss the policies related to risk assessment and risk
management that the company may be exposed to, and
review the steps taken by the company's management to

monitor and control exposure to financial risks.
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Review and assess the risks of the main activities on a
periodic basis and the company's business continuity plan.
Reviewing any legal claims against the company by
contacting the company's legal advisors to identify the

impact of those claims on the company's business.

Chairman Responsibilities:

1.

Managing and chairing the meetings and ensuring their
effectiveness, and if the Committee chairman is not
present, he may delegate one of the Committee members
to preside over the specific session.

Attending the General Assembly meetings to answer the
shareholders’ questions related to the Audit Committee.
Ensuring that the members have the required information
and documents on the topics of the meetings in a
reasonable time before the meetings to enable the
Committee to make informative decisions.

Update the company’s board on the work, performance,
activities, and recommendations of the Committee,

through periodic reports either written or verbally.

Article Four:

Committee Resources and Authorities

1.

The Committee has the right to view the company’s books
and records and to request any clarification or
information, to fulfill its duties and responsibilities, from
the board, the executive management, or any employee of
the company or any other source.

The Committee can form a subcommittee for the purpose
of performing a specific task if the need arises in
accordance with this Charter's responsibilities. The
subcommittee dissolves once it achieves its objectives.
The Committee is empowered to investigate or study any

matter within its scope of work, or delegate who can. The
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Committee shall have the authority to use, at the expense
of the company, an independent specialized external
party to carry out such investigation or study whenever
necessary. The Committee also has the power to appoint
or dismiss any external party that may help carry out its
duties. In addition, the Committee has the power to
approve the fees and other terms with independent
external consultants on the company’s expense. And the
Committee should ensure and emphasize to whom it
might appoint the importance of maintaining the
confidentiality of the company’s information and not to
disclose it or use it in any way other than the reason they
were appointed for.

The use of legal and technical advice from any external
party or consultant as deemed necessary to help the
Committee in fulfilling its duties.

The Committee has the right to meet with any of the
company management, employees, external legal
consultants, and external auditors to discuss and raise
inquiries in relation to any matter that falls within its
jurisdiction without asking for permission. And the CEO
should attend the Committee meetings once invited.

The Committee may request the chairman of the board to
call for a general assembly meeting if its activities were
hindered or if the company has suffered significant losses
and damages.

The Committee shall create a mechanism that enables the
company’s employees to confidentially provide their
observations in respect of any inaccuracies in the financial
or other reports. The Committee shall ensure that such

mechanisms have been put into action through an

adequate independent investigation in respect of the size
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of the error or inaccuracy and adopt appropriate follow-
up procedures.

The Committee requests from the Portfolio Companies are
fulfilled through the company representatives in the
Portfolio Companies Boards and Audit Committees.

In case the Committee requests were not fulfilled through
the company representatives in the Portfolio Companies
Boards and Audit Committees, or in case of urgency
determined by the committee chairman, the committee
communicates with SISCO’s Boards Chairman who in his

turn contacts the boards of the portfolio companies.

Article Five:

Meetings and Membership Obligations

1.

The Committee will convene periodically, at least 4 times
per year, and as may be necessary.

The Committee meets based on the chairman’s invitation
in coordination with its secretary and members or based
on the request of two of its members. In addition, the
board or its chairman may call for a special Audit
Committee meeting.

The Committee will convene periodically with the
company’s external auditor and internal auditor at least
once ayear.

The internal auditor, the external auditor, the CEO and the
CFO may call for a meeting with the Committee as deemed
necessary.

The Committee should schedule its meeting in line with
the board meeting and the financial statements publishing
periods, for the Committee to provide its
recommendations and directives in a timely manner

especially when there are material matters that the

company needs to disclose under applicable law.
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A majority attendance of members constitutes a quorum.
Decisions are issued by the majority of the attendees’
votes represented in the meeting and in case of a tie, the
Chairman shall have the casting vote.

Members can attend through the means of modern
communication (such as phone and video conference
call), and it is an acceptable way to confirm their
attendance, and in this case, the presence of the member
shall be considered as physically present in terms of

quorum and voting.

The Committee can issue their resolution by circulation
whenever the need arises, given that such resolution is

presented in the following Committee meeting.

The invitation to attend the Committee meetings should
be in sufficient time from the date of the meeting. The
Committee members are provided with the meeting
agenda, presentations, and documents by a sufficient time

ahead of the meeting date.

Article Six:
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Minutes of meetings should be prepared, including a summary
of the committee discussions, recommendations, directives,
and decisions. such minutes of meeting shall be documented
by its Secretary to be signed by the Committee chairman and
its members.

1. The Committee secretary prepares the draft minutes of 448 (o gleial S jams S3gue Ll ;u el day 1
sloely ploia¥l nie Alwg of wlsey gl &)l

each meeting including its date, place, venue, attendance,
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and summary of discussions, and the Committee reached

recommendations, directives, and decisions.

The Committee Secretary circulates the draft minutes of
the meetings to the Committee chairman and members via
email for review and adding their comments within 7 -10
working days from the date of each meeting. In the case
comments were not received in 10 days, itis considered as
a confirmation of approval. Documenting the minutes and
obtaining approvals is acceptable through the means of
modern technologies.

The minutes and the related communication for the
meetings shall be kept within the company’s important
documents for ease of retrieval when needed.

The members have the right to object to any of the
Committee’s directives, given that he confirms his
objection in the minutes. Being absent does not relieve the
member from the responsibility of the Committee
directives unless it was confirmed that the member was
not aware of the directive or he could not object to it after

it came to his attention.

Article Seven:

Committee Reports

1.

The Committee issues an annual report that contains its
opinion on the adequacy of the internal controls system of
the company and a summary of its work, and how it
performs its roles and responsibilities. The report is to be
published on the company website and made available
with the invitation to the general assembly then presented

in the meeting.
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2. The Committee chairman shares updates with the board

after each meeting, including its recommendations to the

board and any material matters.

Article Eight:

Members and Secretary Obligations

For the Committee members to fulfill their duties stated in this

Charter, they shall commit to the following:

1.

Attending the committee meetings and participating
effectively in its activities, and if a member is not able to
attend the Committee meeting, he should notify the
chairman in advance.

Maintaining the confidentiality of the information and
documents made available to them. And should not
announce or disclose such information to any third party
or to the media or discuss it on behalf of the company, and
should not use this information in any way other than
fulfilling their membership duties. Members must
maintain confidentiality of information even after the
expiration of the Committee membership.

Not to publish to the shareholders or anyone the
information and secrets that he obtained due to his
membership. In case the member made such publishing
the board should dismiss him and might request
compensation for damages to the company or its
employees from his published information.

Disclosing to the Committee if the member’s membership
is not aligned with the membership rules and conditions
in this charter, or in case of a future event that might lead

to such misalignment.
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Disclose to the Committee if a member has a direct or
indirect interest in relation to the matters presented to the
Committee or any other activities or contracts executed
for the company, and he is involved in it. This should be
documented in the meeting minutes.

In all cases, the Committee member has the same duties
and responsibilities that apply on a board member under
applicable regulations.

Being aware of the Committee’s role and responsibilities
and devoting sufficient time to exercise his role in
achieving them. Carrying his duties away from any
inappropriate influence both inside and outside the
company and refraining from taking or participating in

any work that would harm the interests of the company.

For the Committee Secretary to fulfill their duties stated in this

charter, he shall commit to the following:

1.

Coordinating Committee’s meetings and proposing
agenda items to committee chairman. Informing
Committee members of meeting dates and providing
them with agendas items and necessary information.
Attending Committee meetings and preparing the
minutes of the meeting. Providing consultancy to the
Committee on matters within its scope

Provide the board secretary with a copy of the meeting

minutes once signed by the chairman and members of the

Committee.

Article Nine:

Committee Members Remuneration Policy

1.

The annual remuneration of the Committee members and
the meetings attendance fees shall be determined based
on the policy of “ Remuneration of Board of Directories ,

its: Committees and Executive Management ” that is
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defined by the board and in accordance with the
company's bylaws, general assembly resolutions, and
related laws and regulations.

The Committee recommends to the board the annual
rumination for the secretary. The company covers the
secretary’s tickets and accommodation and other
expenses related to attending the meetings.

Tickets and accommodation should be secured for
members living outside the area where the Committee
meetings are held for domestic or foreign trips on business
class.

Members are compensated on an annual basis after the
end of each financial year. Except for the discharged
members who will receive it at the end of their

membership.

Article Ten:

Declarations

In addition to what is stated in this Charter and other laws and

regulations on disclosures, the company shall:

1.

Disclose in the annual report the names of the Audit
Committee members, membership changes, and their
attendance during the financial year.

Disclose in the annual report details of the compensation
provided to the Committee members during the financial
year.

Disclose in the annual report any conflict that arises
between the recommendations of the Audit Committee
and the board resolutions. The board’s report shall include
the Committee's recommendations and justifications, and

the reasons for not following such recommendations.
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Provide the names of the Committee chairman and
members and any changes to their membership to the
relevant department at the Capital Market Authority.

Disclose any other information related to the Committee

that might be requested by the Capital Market Authority.

Article Eleven:

General Terms

1.

This Charter is subject to the Saudi Companies’ law, the

Company’'s  bylaws, the Corporate Governance

Regulations, and the Capital Market Rules and
Regulations and its executive regulations, and the rules for
offering securities and continuing obligations, and the
Saudi Companies Governance Charter, and it is guided by
best practices that are appropriate to the nature of the
company’s activity and operations.

This Charter is not considered as a substitute to the laws
and its executive regulations. With regards to the issues
that were not stated in this Charter the company should
refer to the laws, and in case there are any conflicting
statements in it with the laws, the laws shall prevail.

The content of this Charter shall be reviewed - as needed-
for enhancements and improvements and to reflect any
updates to Saudi Companies’ law to reach best
professional standards.

The board supervises the implementation of this Charter,
and the Committee chairman and members should
implement it.

Modification of this Charter is only made with a

recommendation from the board and the approval of the

general assembly.
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6.

10.

11.
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The company may publish this Charter on its website or
through other suitable means.

Shareholders have the right to view this Charter in the
company’s office with prior arrangements.

The board has the right to interpret and clarify the terms
of this Charter.

This Charter shall be implemented and complied with by
the company commencing from the date it is approved by
the general assembly.

The members of the Board and its committees and
executive management must exercise their authority and
perform their duties as required for the interest of the
company.

The company shall abide by and respect the laws and
regulations and commit to the disclosure of critical
information for the shareholders, the debtors, and

stakeholders.
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