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Article (1)
Audit

Committee
Formation

Article (1)

Before Amendments

An Audit Committee shall be formed by a
resolution of the Company's Ordinary
General Assembly, and the members of the
Audit Committee shall be from the
shareholders or others, provided that at least
one of its members is an Independent
Director and that no Executive Director is
among its members as defined under the
Corporate Governance Regulations.
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The number of the members of the Audit
Committee shall not be less than three or
more than five as determined by the Board
from time to time, provided that one of its
members is specialized in finance and
accounting.
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The Chairman of the Audit Committee may
be other than executive directors either from
shareholders or others.
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The Company's General Assembly shall,
upon a recommendation of the Board, issue
a regulation for the Audit Committee which
shall include the rules and procedures for
the activities and duties of the Audit
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 Audit Committee becomes
vacant.
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Any person who works or has worked in the
Company's finance Department, the
Executive Management or for the
Company’s external auditor during the
preceding two years may not be a member
of the Audit Committee.
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If the position of an Audit Committee
member becomes vacant, the Board of
directors may appoint a temporary member
to fill the vacancy for the remaining period.

An Audit Committee shall be formed by a
resolution of the Board of Directors, and the
members of the Audit Committee shall be
from the shareholders or others consisting
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Audit
Committee
Formation

of four (4) members, provided that at least
one of its members is an Independent
Director and that no Executive Director is
among its members as defined under the
Corporate Governance Regulations.
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One of the Committee members must be
specialized in finance and accounting.
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The term of the Committee shall commence
concurrently with the initiation of the Board
of Directors' term and shall conclude
coincident with the termination date of the
Board's term, irrespective of the cause for
the Board's dissolution. The members of the
Committee may be reappointed by the
Company's Ordinary General Assembly for
another similar period or periods.
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The Committee member must not serve as a
member of audit committees in more than
five joint stock companies listed on the
Saudi Exchange at the same time.
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At the first meeting of the Committee
meeting, the members shall choose the
Chairman of the Committee. The Chairman
may be other than executive directors either
from shareholders or others.
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The Company's General Assembly shall,
upon a recommendation of the Board, issue
a regulation for the Audit Committee which
shall include the rules and procedures for
the activities and duties of the Audit
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 Audit Committee becomes
vacant.
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Any person who works or has worked in the
Company's finance Department, the
Executive Management or for the
Company’s external auditor during the
preceding two years may not be a member
of the Audit Committee.
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If the position of an Audit Committee
member becomes vacant, the Board of
directors may appoint a temporary member
to fill the vacancy for the remaining period.

‘;j’l:é}o’\}.zm Crmn O 3oIaY) Galadl oS
Aigial) sl e Sl

The Committee member shall exercise
duties of care, loyalty, and look after the
Company’s interests and put them before
his personal interests.
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The remuneration of the members of the
Audit Committee shall be determined in
accordance with the Remuneration Policy as
approved by the General Assembly.
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Before Amendments

Article (2)

Competencies
and

of the Audit
Committee

The Audit Committee shall be competent
in monitoring the Company’s activities
and ensuring the integrity and
effectiveness of the reports, financial

Responsibilities | statements and internal control systems.

The duties of the Audit Committee shall
particularly include the following:
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1. Financial Reports:

- 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;

- Providing its technical opinion, at
the request of the Board, regarding
whether the Board’s report and the
Company's financial statements
are fair, balanced, understandable,
and contain information that
allows shareholders and investors
to assess the Company's financial
position, performance, business
model, and strategy;

- Analyzing any important or non-
familiar issues contained in the
financial reports;
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Accurately investigating any
issues raised by the Company's
Chief Financial Officer or any
person assuming his/her duties or
the Company's compliance officer
or external auditor;

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

Examining the accounting policies
followed by the Company and
providing its opinion and
recommendations to the Board
thereon.
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2.

Internal Audit:

Examining and reviewing the
Company's internal and financial
control systems and risk
management system;

Analyzing the internal audit
reports and following up the
implementation of the corrective
measures in respect of the remarks
made in such reports; and

Monitoring and overseeing the
performance and activities of the
Internal Auditor and internal audit
department of the Company to
ensure the availability of the
necessary resources and their
effectiveness in performing the
assigned activities and duties. If
the Company does not have an
internal auditor, the Committee
must provide its recommendation
to the Board about the extent to
appoint an internal auditor.
Providing a recommendation to
the Board on appointing the
manager of The Internal Audit
department, or the internal auditor
and suggest his/her remunerations.
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3. External Auditor:
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- 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, its objectivity,
fairness, and effectiveness of the
audit activities, taking into
account the relevant rules and
standards;

- Reviewing the plan of the
Company's external auditor and its
activities, and ensuring that it does
not provide any technical or
administrative works that are
beyond its scope of work, and
provides its opinion thereon;

- Responding to queries of the
Company's external auditor; and

- Reviewing the external auditor's
reports and its comments on the
financial statements, and
following up the procedures taken
in connection therewith.
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4. Ensuring Compliance:

- Reviewing the findings of the
reports of supervisory authorities
and ensuring that the Company
has taken the necessary actions in
connection therewith;

- Ensuring the Company'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; and

) AN Glaa

Cilgall & mil dnal s

A< 3l AAS (e s8all 5 A0a )
Ll 4 D0 @l )
AalaiVL AS il o) ) e (8
Gilaalail] g luud) 5 =50 510
A8l Culd

z el COLalail 5 3 gial) dnal ye
oyl e A8l Ly ya 0
Jla Ledl e apai 5 (AB3Lall (5 53
oY) Galae ) ells

A Sl ool Sile ad )
Ll o) a) JASNE )5




Audit Committee Charter Before and after amendment Jraail) dmy g 8 dra) jall Zaad Jae 40y

- Reporting to the Board any issues Leilaa s elagl 5 3 )Y Galae
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necessary to take action on, and i
providing recommendations as to
the steps that should be taken.
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- Examining the accounting policies
followed by the Company and
providing its opinion and
recommendations to the Board
thereon.

2. Internal Audit:

- Examining and reviewing the
Company's internal and financial
control systems and risk
management system;

- Analyzing the internal audit
reports and following up the
implementation of the corrective
measures in respect of the remarks
made in such reports; and

- Monitoring and overseeing the
performance and activities of the
internal audit of the Company to
ensure the availability of the
necessary resources and their
effectiveness in performing the
assigned activities and duties.

- Providing a recommendation to
the Board on appointing the chief
Internal Auditor, and suggest
his/her remunerations, evaluating
his performance, and
recommending his dismissal to the
Board of Directors.

- Approving the internal audit
charter and reviewing it at least
once a year.

- Review and approve the internal
audit budget and resource plan.
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3. External Auditor:

- 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;
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- 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 the
Company's external auditor and its
activities, and ensuring that it does
not provide any technical or
administrative works that are
beyond its scope of work, and
provides its opinion thereon;

- Responding to queries of the
Company's external auditor; and

- Reviewing the external auditor's
reports and its comments on the
financial statements, and
following up the procedures taken
in connection therewith.
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4. Ensuring Compliance:

- Reviewing the findings of the
reports of supervisory authorities
and ensuring that the Company
has taken the necessary actions in
connection therewith;

- Ensuring the Company'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; and

- Approving the compliance
program and reviewing it at least
once a year.

- Review and approve the
compliance function budget and
resource plan.

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

The Board of Directors may delegate
some of its powers to the committee,
provided that the authorization is not
general or an open-ended delegation.
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Article (4)

Audit
Committee
Meetings

Before Amendments

The Audit Committee shall convene
periodically, provided that at least four
meetings are held during the Company's
financial year.
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The Audit Committee shall convene
periodically with the Company's external
auditor and Internal Auditor.
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The Internal Auditor and the external
auditor may call for a meeting with the
Audit Committee at any time as may be
necessary.
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No member of the Board or the Executive
Management except the secretary or a
member of the Audit Committee may attend
the meetings of the Audit Committee unless
such committee requests his/her opinion or
advice.
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Audit Committee meetings are valid if
attended by a majority of its members.
Resolutions of the Audit Committees shall
be issued by a majority of the votes present
and, in case of a tie, the Chairman shall
have the casting vote.
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Audit Committee meetings shall be
documented and minutes including the
discussions and deliberations carried during
such meetings shall be prepared.
Recommendations of the Audit Committee
and voting results shall be documented and
retained in a special and organized register,
including the names of the attendees and
any reservations they expressed (if any).
Such minutes shall be signed by all of the
attending members.
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with the following guidelines: .
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resolutions on which his principal is
prohibited from voting.
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Audit Committee meetings are valid if daal yall sl Gleldia) dsal b yidn
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Resolutions of the Audit Committees shall

be issued by a majority of the votes present
and, in case of a tie, the Chairman shall g )
have the casting vote. gl g
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and voting results shall be documented and | <> u‘ — ) Al Glasadl) 5 o palal
retained in a special and organized register, sbac V) men (o palaall o2 i 5i s —
including the names of the attendees and O palall
any reservations they expressed (if any).
Such minutes shall be signed by all of the
attending members.

Chief Internal Auditor of the Company shall BPETR US| R EN KV TEEN [N TR

be act as the Secretary of the _Audit _ LAl add lial A (,3 L daalll o Oyl
Committee unless the Committee designates

otherwise.
The Secretary of the Committee circulates il 8 dalil g anenty Aaalll ! Ao
and informs the Committee’s decisions to Lk dalia s dyinal J.L.)d aaall)

the concerned parties and follows up on
their implementation.

Should an Audit Committee member o Al T sae daalll gae 4 Ala
appoints another board member to attend a OS5 o Gty Aalll e ldial ) guas
meeting of the Audit Committee as his 2N o) eeall Tl 2SN

proxy, such a proxy shall be in accordance

with the following guidelines: .

O s O Aalll gmal jea Y 2

1. An Audit Committee member may | <3 ysas 8 asly giac (e S
not act as proxy for more than one iy
Audit Committee member at the ASIL A Y oS o 2
same meeting; T

2. The proxy shall be appointed in
writing; and
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3. An Audit Committee member acting
by proxy may not vote on
resolutions on which his principal is
prohibited from voting.

e Gy el UL e Y 3
e Aall s ) il
Aty eyt

Resolutions of the Audit Committee shall

be adopted with the approval of the majority
vote of the members present in person or
represented by proxy. The Audit Committee
may adopt a resolution by individual
circulation of the resolution in writing to the
members.

i gl Aple by daalll ) B jual

s WS (liaall sl o pualall sliacy)
e e Gk Sl1E paas of Al
ALS el 3k Ge O sl sliac]

Before Amendments

Article (5)

The Audit
Committee’s
Report

Article (12)

The Audit
Committee’s
Report

The report of the Audit Committee 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 the Company.

ol Axal yall diad Ly 58 Jaidy (o
Lgalgn s Leilaliaia¥ Leilal Jualds

ani sl 5 S il olai A lggle (1 gaaial
& s Whlna 58 ety o e il
313l Allall g Aalalall 4 ) ke BUS (g
AS il b lladll

The Board shall make available sufficient
copies of the Audit Committees' report at
the Company's head office, and publish
them on the Company'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.

The report of the Audit Committee 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 the Company.

e A8 i oY) ulae g2 5 Of o
AN 38 ja G Annl jall diad 8

s A @dsall B 50 Gl s (o))

8 e (3 uall g IV 4 sall 548 550
(o Sl cdalal) dpmanl) a3V 5 5ol
Lpmanll Sl Ly 581 (adle g 4t
sl

sle Analpall diad 8 Jaidy o oy
Lgalgn s Leilaliaia¥ Lol Jualds

Ani) 51y S A Al b Ll (o el
& 2l Llua 5§ ey O e el
3)1a) s Aallall g Aglalall 4 )1 adas 4SS s
AS il b lladll

The Board shall make available sufficient
copies of the Audit Committees' report at

Ce A L )0y Galaa g0 O o
28,58l S e g3 dmal el diad i

3alall
©)

salall
(12)

R

Zaa all
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the Company's head office, and publish RPN PPN PPt gty s o )
them on the Company's and the Exchange's i e 3 guall u_-,j)ﬁg:g\ CAJA\JZ\SJ‘M
websites when publishing the invitation to e Sl i) fomaal) iy 3 se

convene the General Assembly, to enable ... 0o - . .
shareholders to get a copy thereof. = J |t padliaall e 2

Summary of the report shall be read at the Apraal) lanil Ll o 8l padle J—Q{ Al
General Assembly. Aalall

Before Amendments

This Article was added 3alall o Al a3

Article (5) The Board shall approve an internal control A ) lai aldie) 3 oY) palas Ao ety 3alall

system for the Company in order to assess Cile) a5 bl sl 4S5l 4080 5)
glternal the policies an_d procedures_ relating to risk sl i e&i Gy LAl 5l Aalaial) )
ontrol management, implementation of the a aain 3l AS_lly dalal) 3aS 4a) plas
System provisions of the Company's governance . A L 48 )
rules approved by the Company and Alall Gl w3l 5 dedai¥ly 2l ‘;45):..3\ adalall

compliance with the relevant laws and oalae gLl aUail) 1 ey () g

regulations. Such system shall ensure AL ghsall pren A A g gusall daial

compliance with clear accountability cal Y clalas (o) 5 4S8l & Aoatl)

standards at all executive levels in the Lol gucall e&‘m laa 5 Bl

Company, and that Related Party
transactions are implemented in accordance
with the relevant provisions and controls.

e daalal)

Before Amendments
Article (6) The Audit Committee shall develop Crlalall i 4] m g dma) pall A3 e | (6) 3ol
arrangements that enable the Company’s sl csi u\_,_,,_, ?G_:,'LE sala o 285 38l b
Whistleblowing | employees to confidentially provide their e s e e Sl o Gl S

Arrangements | remarks in respect of any inaccuracies in o e e T . PRt
the financial or other reports. The Audit sloak ‘f‘*’m 028 (ks ol df‘f“” ‘"‘*m il gLl
Committee shall ensure that such {‘ odll aas e oy Jioue (ias
arrangements have been put into action Anlie dadlia Qe ja) (Axiy ) sladll

through an adequate independent
investigation in respect of the error or
inaccuracy, and shall adopt appropriate
follow-up procedures.
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Acrticle (13)

Arrangements

Whistleblowing

The Audit Committee shall develop
arrangements that enable the Company’s
employees to confidentially provide their
remarks in respect of any inaccuracies in
the financial or other reports. The Audit
Committee shall ensure that such
arrangements have been put into action
through an adequate independent
investigation in respect of the error or
inaccuracy, and shall adopt appropriate
follow-up procedures.

Oalelall i 2] i g Ara) jall Aaad e
3t (sl Ol peills sale i 48 5 b
Gy A e A a8
o) als 4091 o Gkt e (aaal sl
5l Uadll ana ae Gy Jiiuse (33
Asulio dalio el ja) a5 shal

Before Amendments

Article (6)

Establishing
Independent
Units or
Departments
within the
Company

This Article was added

For purposes of implementing the approved
internal control system, the Company shall
establish units or departments for the
assessment and management of risks and for
internal auditing.

salall 38 ALl

) e 28 Qe 8 — AS Al (o
asifl] <l 1ol o Calas g — adizall 413l
LAl Zaad pall g ¢ lalaall 3 1)

3alall
(6)

¢
-

sl
Q‘J}}

The Company may utilize external entities
to perform the duties and competencies of
the units or departments of risks
assessments and management and internal
control without prejudice to the Company's
responsibility for those duties and
competencies.

daa A Cilean laial) A< HaN 5 gan

o) Clas g cilbaliaial g algas 4 jladl
dxal yall 5 ¢ shalaall 5 )l 5 anii &l )
oo A8 al A g Gl Jau Y il
lbalaial) 5 algall &l

<)
s
A<l

Before Amendments

Article (7)

Other Matters

Audit Committee shall assess the matters
that fall within its authority or those
referred to it by the Board and shall
communicate its recommendations to the
Board to issue decisions in connection
therewith.

e yom gall i) 3 Ayl dial ) g5
oalae (e L) st Al ) Ly paiss Al
AT Galaall A gt 53 0d 5i 5 310y

Ll )l

If a conflict arises between the
recommendations of the Audit Committee

13) o 3 oY) Calaa <l ) i g daa) yall

(7 salall
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Article (14)

Other Matters

and the Board resolutions, or if the Board

refuses to put the Committee's
recommendations into action as to
appointing or dismissal the Company's
external auditor or determining its

remuneration, assessing its performance or

appointing the Internal Auditor, the
Board’s report shall include the
Committee's recommendations and
justifications, and the reasons for not
following such recommendations.

5 Dol B s 32 ol i
Ao 5 S, il g (15

el pall (s 5 gl il g aglasl aaas
3oy e 51 (gl cind (Al
o241 aae Cland 5 gl ) a5 Ainlll dpa 53
e

Audit Committees may seek assistance
from any experts or specialists, whether

internal or external, within the scope of its

powers. This shall be included in the
minutes of the Committee’s meeting; the

minutes states the name of the expert and

his relation to the Company or its
Executive Management.

Cra o) 5 Cpan At Axal jal) daall

e o) AS A JAI (e cpeaidiall g ) puall
O e eiladia agoa L lea A
cnc‘t.nﬂ”'. \t\.d;\ YOZEOY g_suﬂb('m.aﬁ Ay
3oy ol A4Sl 48e 5 yuall an) SO
Ageid)

The Audit Committee should annually
complete a self-evaluation of the
Committee’s own performance and
effectiveness, and will consider whether
any changes to the Committee’s charter
are appropriate in the circumstances.

pnfill JLaS) daa) pall diad e 2y

6 s Sy Aaalll ddled 5 ¢ oY 1A

Jal e 30aY) alaal Leiloa s d )1 5
Aaalll a3y e dlie W) 5 Bl 4

The remuneration of the members of the
Audit Committee shall be determined in
accordance with the Remuneration Policy
as approved by the General Assembly.

Audit Committee shall assess the matters

that fall within its authority or those
referred to it by the Board and shall

communicate its recommendations to the

Board to issue decisions in connection
therewith.

Lol 188 5 2aall) eliac slal<a (55 o o
O Baadiaal) ClESAL Al Cowa 23aa g
Adlad) dmaal)

ey g Al 3 Aan ) il 5
e (e L) Jla ) 5l gy it il
AATY Gulaall ) Lgilana 55 28 55 63 laY)

Ll Ll A

3aLall
(14)
s
s A

If a conflict arises between the

recommendations of the Audit Committee
and the Board resolutions, or if the Board

refuses to put the Committee's
recommendations into action as to
appointing or dismissal the Company's
external auditor or determining its

remuneration, assessing its performance or

appointing the Internal Auditor, the
Board’s report shall include the

13) o 3 oY) Calaa <l ) i g daa) yall
Ot Bl Fm 1y 301 Gl
CA\JAM ‘9\ 4\_1‘.3\ e.\.\s.ij ‘\JL:.I‘ .J.IJ;.IJ
syl e D28 Gpanal Cad ¢ A
o2al ade il g elgdl ) e g Aaadll dpua
e
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Committee's recommendations and
justifications, and the reasons for not
following such recommendations.

Audit Committees may seek assistance
from any experts or specialists, whether
internal or external, within the scope of its
powers. This shall be included in the
minutes of the Committee’s meeting; the
minutes states the name of the expert and
his relation to the Company or its
Executive Management.

Cra o) 5 Cpan At Axal pal) daall

e o) AS Al JAID (e cpeaidiall g ) puall
O e eiladia dgoa i lea A
3oy sl AS il 4B8e 5yl an) SO
g

The Audit Committee should annually
complete a self-evaluation of the
Committee’s own performance and
effectiveness, and will consider whether
any changes to the Committee’s charter
are appropriate in the circumstances.

anil) JLaS) dmad jall 431 e oy

6 s IS Aaalll A dled 5 o 10y 1A

Jal (e 3V (ulaal Lgibua sy a8l
Aaalll Aa3Y e dlie W) 5 s 4

Article (7)

Duties of the
Internal
Audit

Before Amendments

This Article was added

An internal audit assesses and monitors the
implementation of the internal control
system, and verifies that the Company and its
employees comply with the applicable laws,
regulations and instructions, and the
Company's policies and procedures.

salall sda 33\..4\ (ﬁ

A4 0 aUas apds Zudaal) dasl el 65

Oe Gl 5 cadplas e cal a1 ddalal
2 sl 5 AL Lalele 5 4S 53 ol 33l (s0e
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salall
)
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daa) el
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Before Amendments

Article (8)

Implementation
&
interpretation
of this Policy

This Policy shall be implemented and
interpreted to the extent that not
contradicting the Bylaws or any other
regulations or policies approved by the
Board and to be consistent with the
Companies Law and the laws and

Y Lay Al 038 35y i g Gaulal oy
sl sl sl s el Al & ol
Lo 3lY) Cudaa 3 5 AT Slalw
L Aadail 5 S il alas ae (390 53
o5 Al Lagadl ol g dallall (3 sud)

(8) salall

el g
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Article (15)

Implementation
&
interpretation
of this Policy

regulations of Capital Market Authority.
In the event of any overlapping or
conflicting between the provisions this
Policy or one of the provisions of this
Policy and any laws or other regulations,
the Audit Committee’s Chairman shall
notify the Board in writing and the Board
decision thereof shall be final and
applicable.

This Policy shall be implemented and
interpreted to the extent that not
contradicting the Bylaws or any other
regulations or policies approved by the
Board and to be consistent with the
Companies Law and the laws and
regulations of Capital Market Authority.
In the event of any overlapping or
conflicting between the provisions this
Policy or one of the provisions of this
Policy and any laws or other regulations,
the Audit Committee’s Chairman shall
notify the Board in writing and the Board
decision thereof shall be final and
applicable.

APEPRS E EEENEN PR pE )

bl bl oda alSal G (il

Ol AT il sl dadail sl 5 LgalSal
G o 3OMY) Gdaa e ey (i jay
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Lars 50Y) Gulave L s (5 AT il
L Aadail 5 S Al s w390 51
e s Al Legadl gl g ALl (3 sudl)
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bl o duluall oda alSal G (ol

O AT il sl dadail ol 5 LgalSal
Giob e 3ol Gl o @lld (i e
e B sl 5l 685 ¢ s QS

Gl a5 Lilgs L)

Article (8)

Composing
an Internal
Audit Unit or
Department

Before Amendments

This Article was added

The internal audit unit or department shall be
composed of at least one internal auditor
whose appointment is recommended by the
audit committee. Such internal auditor shall
be responsible before the audit committee.
The formation and operation of the internal
audit unit or department shall take into
consideration the following:

salall o8 :13\...4“ (‘ﬁ

Co Bl Aaanl el 5 510) o) Bas g oy oS
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1. employees of internal audit shall be
competent, independent and
adequately trained, and shall not be
entrusted with any other functions
that conflict with the goals of the
internal audit duties or infringe upon
its independence;

2. it shall report to the audit committee,
and shall be subordinate and
accountable to it;

3. the remunerations of the Chief
Internal Auditor shall be determined
by a recommendation of the audit
committee as per Company's
policies; and

4. itshall be given access to information
and documents, and shall be able to
obtain the same without any
restrictions.

3ol Lgy Cpalalall & 3l g5 o)) 1
Wiy ccandiall cuy il g JDELY
s oalaii AT Jlee (sl 15818
JAT o Al Al Zaa) yall Calaad
Aaal ) Aiad ) a8 w5 o) 2
Nealal A g gana 0535 Lo a3
cpral ) € Gl 2Aa5 o 3
I e 5l Aaal jall sl
RUPHARL IR RE PRPEN RN
e gleal) e g3V e (K o 4
lale Jsanlly 33 51 5 Colatiall

A8 (9

Article (9)

Internal
Audit Plan

Before Amendments

This Article was added

The internal audit shall operate pursuant to a
comprehensive audit plan approved by the
audit committee. Such plan shall be updated
annually. Key activities and operations,
including the activities related to the risk
management and compliance departments,
shall be reviewed at least annually.

salall o8 :\3\...4“ (‘ﬁ
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Acrticle (10)

Internal
Audit Report

This Article was added

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

salall oda 33\.:..4\ (ﬁ

oo LsiSa 5 A1) Zaa) el a3

al g5y alae ) 4 g Lellac
Cay Y e g5 ) U85 daa) Al
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salall
(10)

PPy
dan) el
sl

b. The internal audit shall prepare a general
written report to be submitted to the
Board and the audit committee on the
audit activities it carried during the fiscal
year compared to the approved plan.
Such report shall explain the reasons for
any deviation from the plan, if any,
during the quarter following the end of
the relevant financial year;

Lsi€a Lale 1y 58 0ol daal yall ans
Anal jall dind g 3 HaY) ulae ) densi
P& el ) daal el lilee ol
caaainall Aadl) aa Ui Hlia 5 Allal) 4in
Ge il s D) (ol bl 48 iy

el Ju wo )l O — aa g ) — Al
il ALl did)

c. The Board shall specify the scope of the
report of the internal audit, based on
recommendations from the audit
committee and the Chief Internal
Auditor. The report shall include the
following in particular:

1. procedures for monitoring and
overseeing the financial affairs,
investments and risk management;

2. assessing the development of risk
factors threatening the Company and
the existing systems, in order to

Byl 8§ 85)0Y) (e 0y
Gaa)yall diad Apa i e 2Ly A0
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confront radical or unexpected | (Lhlaalls o) @lly 8 Lay) Anld ) Jila

changes; Jildll 03a gy dale Al 4G phall

3. an assessment of the performance of | s Llalall 48 1) Guki 8 SaY)aa sl 4
the Board and the Senior Y ol gl 3 Caniall (hal 5
Management with respect to the s 8 it a8 ol i Al () shal)

implementation of internal control | AS_&ll aiegl (53 o) jaY) g AS il )
systems, including specifying the Sl LaraY) FeAY) 138 Alalaa S
number of times the Board has been AS il &y gind) y plall 8 Lgie maadall

informed of control issues (including (Al Ll

risk management) and a description | xie 4alall 48 ) dadaily 4 i) Al sae 5

of the method followed to address Lol hlaall paas

such issues; 33 clilee Gl Al Clasleall 6
4. failures or weaknesses in the AS,l) 8 hladl

implementation of internal control, or
emergency situations that have
affected or may affect the Company's
financial performance, and the
measures taken by the Company to
address such failures (particularly the
issues disclosed in the Company's
annual reports and its financial
statements);

5. the extent to which the Company has
complied with the internal controls
when determining and managing

risks; and

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

Before Amendments

This Article was added 3alal) 028 ddliza a3

Article (11) | The Company shall keep records of the audit dxal yall e Jads A< 0N e ey salall

reports and business documents, which shall Sl L 7 sa 5 Aaaia Janll Chlatisa g (12)
Maintaining | clarify its accomplishments, findings and 3 Ly Sl sy il (e ) 14 Lo daas
Internal recommendations, and all actions taken in v - " iy 32 oulE
Audit their regard. : : daal yall

Reports 4a0a)
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Article (1)

Audit Committee Charter

Advanced Petrochemical Company

"Saudi Joint Stock Company"

Audit Committee Formation

An Audit Committee shall be formed by a
resolution of the Company's Ordinary
General Assembly, and the members of the
Audit Committee shall be from the
shareholders or others consisting of four (4)
members, provided that at least one of its
members is an Independent Director and
that no Executive Director is among its
members as defined under the Corporate
Governance Regulations.

One of the Committee members must be
specialized in finance and accounting.

The term of the Committee shall commence
concurrently with the initiation of the Board
of Directors' term and shall conclude
coincident with the termination date of the
Board's term, irrespective of the cause for
the Board's dissolution. The members of the
Committee may be reappointed by the
Company's Ordinary General Assembly for
another similar period or periods.

The Committee member must not serve as a
member of audit committees in more than
five joint stock companies listed on the
Saudi Exchange at the same time.

At the first meeting of the Committee
meeting, the members shall choose the
Chairman of the Committee. The Chairman
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Article (2)

may be other than executive directors either e ¢l g Cpudadiill 3 jlay) (ulaa
from shareholders or others. N Sy
om shareholders or others e e sl Cealindl

= The Company's General Assembly shall, zlu—3S Jill dalall dnaadl joai w
upon a recommendation of the Board, issue . .
a regulation for the Audit Committee which Um{‘ o Cbﬁ\f#
shall include the rules and procedures forthe &) (e Axal jall Aial Jae 485Y

activities and duties of the Audit - sa) s day) g Aai o2 Jadis

Committee, the rules for selecting its .. .
members, the means of their nomination, the = 31585 bealeas Aindll dae

term  of their membership, their 35 cagand 3 4S5 Lgiliac
remunerations, and the mechanism of et A Wﬁ&j (g s

appointing temporary members in case a - A S e |
seat in the Audit Committee becomes I35\ ise JSdslgiliac]

vacant. Aaalll ac e aal

= Any person who works or has worked inthe  JMA Jams )\ gl Jaas (sl H5aa Y m
Company's finance Department, the Y 8 ol gl

Executive Management or for the Ca . e
Company’s external auditor during the A 5l As Al Adlall Sl daanl)

preceding two years may not be a member & o A3 Gllea B
of the Audit Committee. Axalyall il Ei .

= If the position of an Audit Committee Zial ¢liaci aaf Xzl 13 =
member becomes vacant, the Board of P 5
. ) ' 33y Galadd € daal
directors may appoint a temporary member u. U y U B
to fill the vacancy for the remaining period. LA S pall AL | e (amy
a3

= The Committee member shall exercise wicia dialll giac (43S of any m

duties of care, loyalty, and look after the Laayl s oV ole duliall cila)
Company’s interests and put them before his ¢ R e

personal interests. Slo leaaiy AS,Al Allaa
.~'~. . :.x‘ - !

= The remuneration of the members of the ialll cliacf slil<a <5 o . m
Audit Committee shall be determined in

accordance with the Remuneration Policy as | . L -
approved by the General Assembly. bl ranll (g Badiaall SIS

Competencies and Responsibilities of Lkl g3ea g Lgibadla g Aiall) clualaiil
the Audit Committee
The Audit Committee shall be competent in A< &l Jlac | 481 jay Zaa) jall Aiad yaids

monitoring the Company’s activities and 4 o Gl 2] 5 e M e daactl)
ensuring the integrity and effectiveness of the W Alls >3 . 2

reports, financial statements and internal control
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systems. The duties of the Audit Committee
shall particularly include the following:

. Financial Reports:

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;

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

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

Accurately investigating any issues
raised by the Company's Chief Financial
Officer or any person assuming his/her
duties or the Company's compliance
officer or external auditor;

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

Examining the accounting policies
followed by the Company and providing
its opinion and recommendations to the
Board thereon.
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Internal Audit:

Examining and  reviewing the
Company's internal and financial control
systems and risk management system;

Analyzing the internal audit reports and
following up the implementation of the
corrective measures in respect of the
remarks made in such reports; and

Monitoring and  overseeing the
performance and activities of the
internal audit of the Company to ensure
the availability of the necessary
resources and their effectiveness in
performing the assigned activities and
duties.

Providing a recommendation to the
Board on appointing the chief Internal
Auditor, and  suggest  his/her
remunerations, evaluating his
performance, and recommending his
dismissal to the Board of Directors.
Approving the internal audit charter and
reviewing it at least once a year.

Review and approve the internal audit
budget and resource plan.

External Auditor:

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;

Ada0a) deal el 2

:\:\B\J\ -Lu.\)d\ ),3)\33 E\M\JJ °
:\_x;.x;a.a.ﬂ\ Q\c\ﬁ}“ A.\s.ﬁ Aa_.\tbn}
Jed EJJ\}K\ u\.la};lqﬂ

dadilg el Ao Cal 3y LG, o
Gaall A< 5l 8 Aglalall deal all
gllad s a3 3l sl 155 00
Lo Al giall algall 5 Jlac Y elaf b

58 O 51 Gl fa sl
30aY) (daal g gill 5 a0 apiii g
A=

Al dealdl e slacl o
Y e (o st (S dixal e
AL dealaly Al
_LAJLAEQ\}

«L\L.al.uﬂ\ &UA .3

) Gdadl dpa gl o
pedes Slluall =al e
.l’.._\‘(;@.s‘.ﬂ &33}(1@_3&37 2aa7
Ganl ey peldiinl (e (3l
Badl) Ly adee @
A

Classification: Public Use

Aaal yall sl A2y
Audit Committee Charter

5|Page



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 the Company's
external auditor and its activities, and
ensuring that it does not provide any
technical or administrative works that
are beyond its scope of work, and
provides its opinion thereon;

Responding to queries of the Company's
external auditor; and

Reviewing the external auditor's reports

and its comments on the financial
statements, and following up the
procedures taken in  connection
therewith.

Ensuring Compliance:

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

Ensuring the Company'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; and
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Article (3)

Article (4)

e Approving the compliance program and
reviewing it at least once a year.

e Review and approve the compliance
function budget and resource plan.

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

The Board of Directors may delegate some of its
powers to the committee, provided that the
authorization is not general or an open-ended
delegation.

Powers of the Audit Committee

In order to perform its duties, the Audit

Committee may:

= Review the Company’s records and
documents.

= Request any clarification or statement from
the Board members or the Executive
Management.

= Request that the Board calls for a General
Assembly Meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.

Audit Committee Meetings
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The Audit Committee shall convene
periodically, provided that at least four
meetings are held during the Company's
financial year.

The Audit Committee shall convene
periodically with the Company's external
auditor and Internal Auditor.

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

No member of the Board or the Executive
Management except the secretary or a
member of the Audit Committee may attend
the meetings of the Audit Committee unless
such committee requests his/her opinion or
advice.

Audit Committee meetings are valid if
attended by a majority of its members.
Resolutions of the Audit Committees shall
be issued by a majority of the votes present
and, in case of a tie, the Chairman shall have
the casting vote.

The Committee may hold its meeting in person
or using modern means of communication and a
member may take part in its deliberations and
vote at proposed resolutions using one of the
modern technological means.

Means of technology may be used to obtain
signatures, record deliberations and decisions,
and prepare meeting minutes.
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Article (5)

=  Audit Committee meetings shall be
documented and minutes including the
discussions and deliberations carried during
such  meetings shall be prepared.
Recommendations of the Audit Committee
and voting results shall be documented and
retained in a special and organized register,
including the names of the attendees and any
reservations they expressed (if any). Such
minutes shall be signed by all of the
attending members.

= Chief Internal Auditor of the Company shall
be act as the Secretary of the Audit
Committee unless the Committee designates
otherwise.

= The Secretary of the Committee circulates
and informs the Committee’s decisions to
the concerned parties and follows up on their
implementation.

= Should an Audit Committee member
appoints another board member to attend a
meeting of the Audit Committee as his
proxy, such a proxy shall be in accordance
with the following guidelines:

1. An Audit Committee member may not act as
proxy for more than one Audit Committee
member at the same meeting;

2. The proxy shall be appointed in writing; and

3. An Audit Committee member acting by
proxy may not vote on resolutions on which
his principal is prohibited from voting.

Resolutions of the Audit Committee shall be
adopted with the approval of the majority vote
of the members present in person or represented
by proxy. The Audit Committee may adopt a
resolution by individual circulation of the
resolution in writing to the members.

Internal Control System
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Article (6)

Article (7)

Article (8)

The Board shall approve an internal control
system for the Company in order to assess the
policies and procedures relating to risk
management, implementation of the provisions
of the Company's governance rules approved by
the Company and compliance with the relevant
laws and regulations. Such system shall ensure
compliance with clear accountability standards
at all executive levels in the Company, and that
Related Party transactions are implemented in
accordance with the relevant provisions and
controls.

Establishing Independent Units or

Departments within the Company

A. For purposes of implementing the
approved internal control system, the
Company shall establish units or
departments for the assessment and
management of risks and for internal
auditing.

B. The Company may utilize external
entities to perform the duties and
competencies of the units or
departments of risks assessments and
management and internal control
without prejudice to the Company's
responsibility for those duties and
competencies.

Duties of the Internal Audit

An internal audit assesses and monitors the
implementation of the internal control system,
and verifies that the Company and its employees
comply with the applicable laws, regulations
and instructions, and the Company's policies
and procedures.

Composing an Internal Audit Unit or
Department

The internal audit unit or department shall be
composed of at least one internal auditor whose
appointment is recommended by the audit
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Article (9)

Article (10)

committee. Such internal auditor shall be
responsible before the audit committee. The
formation and operation of the internal audit
unit or department shall take into consideration
the following:

1) employees of internal audit shall be
competent, independent and adequately
trained, and shall not be entrusted with any
other functions that conflict with the goals
of the internal audit duties or infringe upon
its independence;

2) it shall report to the audit committee, and
shall be subordinate and accountable to it;

3) the remunerations of the Chief Internal
Auditor shall be determined by a
recommendation of the audit committee as
per Company's policies; and

4) it shall be given access to information and
documents, and shall be able to obtain the
same without any restrictions.

Internal Audit Plan

The internal audit shall operate pursuant to a
comprehensive audit plan approved by the audit
committee. Such plan shall be updated annually.
Key activities and operations, including the
activities related to the risk management and
compliance departments, shall be reviewed at
least annually.

Internal Audit Report

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

. The internal audit shall prepare a general
written report to be submitted to the Board
and the audit committee on the audit
activities it carried during the fiscal year
compared to the approved plan. Such report
shall explain the reasons for any deviation
from the plan, if any, during the quarter
following the end of the relevant financial
year;

The Board shall specify the scope of the
report of the internal audit, based on
recommendations from the audit committee
and the Chief Internal Auditor. The report
shall include the following in particular:

1) procedures for monitoring and
overseeing the financial affairs,
investments and risk management;

2) assessing the development of risk
factors threatening the Company and
the existing systems, in order to
confront radical or unexpected
changes;

3) an assessment of the performance of
the Board and the Senior
Management with respect to the
implementation of internal control
systems, including specifying the
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Article (11)

Article (12)

number of times the Board has been
informed of control issues (including
risk management) and a description
of the method followed to address
such issues;

4) failures or weaknesses in the
implementation of internal control,
or emergency situations that have
affected or may affect the
Company's financial performance,
and the measures taken by the
Company to address such failures
(particularly the issues disclosed in
the Company's annual reports and its
financial statements);

5) the extent to which the Company has
complied with the internal controls
when determining and managing
risks; and

6) information describing the
Company's  risk  management
operations.

Maintaining Internal Audit Reports

The Company shall keep records of the audit
reports and business documents, which shall
clarify its accomplishments, findings and
recommendations, and all actions taken in their
regard.

The Audit Committee’s Report

The report of the Audit Committee 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
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Article (13)

Article (14)

financial control systems and risk management
systems in the Company.

The Board shall make available sufficient
copies of the Audit Committees' report at the
Company's head office, and publish them on the
Company'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.

Whistleblowing Arrangements

The Audit Committee shall develop
arrangements that enable the Company’s
employees to confidentially provide their
remarks in respect of any inaccuracies in the
financial or other reports. The Audit Committee
shall ensure that such arrangements have been
put into action through an adequate independent
investigation in respect of the error or
inaccuracy, and shall adopt appropriate follow-
up procedures.

Other Matters

=  Audit Committee shall assess the matters
that fall within its authority or those referred
to it by the Board and shall communicate its
recommendations to the Board to issue
decisions in connection therewith.

= |f a conflict arises between the
recommendations of the Audit Committee
and the Board resolutions, or if the Board
refuses to put the Committee's
recommendations into action as to
appointing or dismissal the Company's
external auditor or determining its
remuneration, assessing its performance or
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Article (15)

appointing the Internal Auditor, the Board’s
report shall include the Committee's
recommendations and justifications, and the
reasons for not  following  such
recommendations.

= Audit Committees may seek assistance from
any experts or specialists, whether internal
or external, within the scope of its powers.
This shall be included in the minutes of the
Committee’s meeting; the minutes states the
name of the expert and his relation to the
Company or its Executive Management.

= The Audit Committee should annually
complete a self-evaluation of the
Committee’s own performance and
effectiveness, and will consider whether any
changes to the Committee’s charter are
appropriate in the circumstances.

Implementation & interpretation of this Policy

This Policy shall be implemented and
interpreted to the extent that not contradicting
the Bylaws or any other regulations or policies
approved by the Board and to be consistent with
the Companies Law and the laws and
regulations of Capital Market Authority. In the
event of any overlapping or conflicting between
the provisions this Policy or one of the
provisions of this Policy and any laws or other
regulations, the Audit Committee’s Chairman
shall notify the Board in writing and the Board
decision thereof shall be final and applicable.
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Article (1)

Audit Committee Charter

Advanced Petrochemical Company

"Saudi Joint Stock Company"

Audit Committee Formation

An Audit Committee shall be formed by a
resolution of the Board of Directors, and the
members of the Audit Committee shall be
from the shareholders or others consisting of
four (4) members, provided that at least one
of its members is an Independent Director
and that no Executive Director is among its
members as defined under the Corporate
Governance Regulations.

One of the Committee members must be
specialized in finance and accounting.

The term of the Committee shall commence
concurrently with the initiation of the Board
of Directors' term and shall conclude
coincident with the termination date of the
Board's term, irrespective of the cause for
the Board's dissolution. The members of the
Committee may be reappointed by the
Company's Ordinary General Assembly for
another similar period or periods.

The Committee member must not serve as a
member of audit committees in more than
five joint stock companies listed on the
Saudi Exchange at the same time.

At the first meeting of the Committee
meeting, the members shall choose the
Chairman of the Committee. The Chairman
may be other than executive directors either
from shareholders or others.

Ans L ! 2o

SbiglesSy Ad) donail | A8 ,4ll
" A9 doaluw ASHL "

dxa) pal) diad (4SS

A8 3l e (e ) (RS
On s Opealall (e dxal je dial
e slmelday )l e di Ko a
o Jiiua gme agin e (5% 0
sbael o Ul s ¥ oy (Y
g el T 5 cpadiil) 3 510Y) alaa
Sl A pa AaSY b o))
all) sliae G (e 058 O g
Al g Al 05581 (aida
£ an (el i daalll Jee 20 fas
G L iy oY) Calaa Bae
Uiany coulaal) B2a sl fu i g
Doy oslaall da o e
J8 e aaalll sliac] st sale)
o) el A< 53l Aoalal) Akl dunaall
Aliles 5 AT 22

Ay pne Dalll gome Jady VI G
i e ST G daal e olad
Gl L Aayne Aaablus Sl
Al ol

glaial Jof 8 alll sloac sy
O sy Aaall L) agin (e L
slmel je e daalll Gudy 055

Classification: Public Use

Aaal yall sl A2y
Audit Committee Charter

2|Page

(1) 8ale



Article (2)

O ol Onadnll Y ulaa
o2 Oa sl Cpealiaal)
= The Company's General Assembly shall, zlu—3S Jill dalall dnaadl joai w

upon a recommendation of the Board, issue . .
a regulation for the Audit Committee which Um{‘ o Cbﬁ\f#
shall include the rules and procedures forthe &) (e Axal jall Aial Jae 485Y

activities and duties of the Audit - sa) s day) g Aai o2 Jadis

Committee, the rules for selecting its .. .
members, the means of their nomination, the = 31585 bealeas Aindll dae

term  of their membership, their 35 cagand 3 4S5 Lgiliac
remunerations, and the mechanism of et A Wﬁ&j (g s

appointing temporary members in case a - A S e |
seat in the Audit Committee becomes I35\ ise JSdslgiliac]

vacant. Aaalll ac e aal

= Any person who works or has worked inthe  JMA Jams )\ gl Jaas (sl H5aa Y m
Company's finance Department, the Y 8 ol gl

Executive Management or for the Ca . e
Company’s external auditor during the A 5l As Al Adlall Sl daanl)

preceding two years may not be a member & o A3 Gllea B
of the Audit Committee. Axalyall il Ei .

= If the position of an Audit Committee Zial ¢liaci aaf Xzl 13 =
member becomes vacant, the Board of P 5
. ) ' 33y Galadd € daal
directors may appoint a temporary member u. U y U B
to fill the vacancy for the remaining period. LA S pall AL | e (amy
a3

= The Committee member shall exercise wicia dialll giac (43S of any m

duties of care, loyalty, and look after the Laayl s oV ole duliall cila)
Company’s interests and put them before his ¢ R e

personal interests. Slo leaaiy AS,Al Allaa
.~'~. . :.x‘ - !

= The remuneration of the members of the ialll cliacf slil<a <5 o . m
Audit Committee shall be determined in

accordance with the Remuneration Policy as | . L -
approved by the General Assembly. bl ranll (g Badiaall SIS

Competencies and Responsibilities of Lkl g3ea g Lgibadla g Aiall) clualaiil
the Audit Committee
The Audit Committee shall be competent in A< &l Jlac | 481 jay Zaa) jall Aiad yaids

monitoring the Company’s activities and 4 o Gl 2] 5 e M e daactl)
ensuring the integrity and effectiveness of the W Alls >3 . 2

reports, financial statements and internal control
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systems. The duties of the Audit Committee
shall particularly include the following:

. Financial Reports:

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;

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

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

Accurately investigating any issues
raised by the Company's Chief Financial
Officer or any person assuming his/her
duties or the Company's compliance
officer or external auditor;

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

Examining the accounting policies
followed by the Company and providing
its opinion and recommendations to the
Board thereon.
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Internal Audit:

Examining and  reviewing the
Company's internal and financial control
systems and risk management system;

Analyzing the internal audit reports and
following up the implementation of the
corrective measures in respect of the
remarks made in such reports; and

Monitoring and  overseeing the
performance and activities of the
internal audit of the Company to ensure
the availability of the necessary
resources and their effectiveness in
performing the assigned activities and
duties.

Providing a recommendation to the
Board on appointing the chief Internal
Auditor, and  suggest  his/her
remunerations, evaluating his
performance, and recommending his
dismissal to the Board of Directors.
Approving the internal audit charter and
reviewing it at least once a year.

Review and approve the internal audit
budget and resource plan.

External Auditor:

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;
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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 the Company's
external auditor and its activities, and
ensuring that it does not provide any
technical or administrative works that
are beyond its scope of work, and
provides its opinion thereon;

Responding to queries of the Company's
external auditor; and

Reviewing the external auditor's reports

and its comments on the financial
statements, and following up the
procedures taken in  connection
therewith.

Ensuring Compliance:

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

Ensuring the Company'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; and
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Article (3)

Article (4)

e Approving the compliance program and
reviewing it at least once a year.

e Review and approve the compliance
function budget and resource plan.

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

e The Board of Directors may delegate
some of its powers to the committee,
provided that the authorization is not
general or an open-ended delegation.

Powers of the Audit Committee

In order to perform its duties, the Audit

Committee may:

= Review the Company’s records and
documents.

= Request any clarification or statement from
the Board members or the Executive
Management.

= Request that the Board calls for a General
Assembly Meeting if its activities have been
impeded by the Board or if the Company has
suffered significant losses and damages.

Audit Committee Meetings
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The Audit Committee shall convene
periodically, provided that at least four
meetings are held during the Company's
financial year.

The Audit Committee shall convene
periodically with the Company's external
auditor and Internal Auditor.

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

No member of the Board or the Executive
Management except the secretary or a
member of the Audit Committee may attend
the meetings of the Audit Committee unless
such committee requests his/her opinion or
advice.

Audit Committee meetings are valid if
attended by a majority of its members.
Resolutions of the Audit Committees shall
be issued by a majority of the votes present
and, in case of a tie, the Chairman shall have
the casting vote.

The Committee may hold its meeting in person
or using modern means of communication and a
member may take part in its deliberations and
vote at proposed resolutions using one of the
modern technological means.

Means of technology may be used to obtain
signatures, record deliberations and decisions,
and prepare meeting minutes.
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Article (5)

=  Audit Committee meetings shall be
documented and minutes including the
discussions and deliberations carried during
such  meetings shall be prepared.
Recommendations of the Audit Committee
and voting results shall be documented and
retained in a special and organized register,
including the names of the attendees and any
reservations they expressed (if any). Such
minutes shall be signed by all of the
attending members.

= Chief Internal Auditor of the Company shall
be act as the Secretary of the Audit
Committee unless the Committee designates
otherwise.

= The Secretary of the Committee circulates
and informs the Committee’s decisions to
the concerned parties and follows up on their
implementation.

= Should an Audit Committee member
appoints another board member to attend a
meeting of the Audit Committee as his
proxy, such a proxy shall be in accordance
with the following guidelines:

1. An Audit Committee member may not act as
proxy for more than one Audit Committee
member at the same meeting;

2. The proxy shall be appointed in writing; and

3. An Audit Committee member acting by
proxy may not vote on resolutions on which
his principal is prohibited from voting.

Resolutions of the Audit Committee shall be
adopted with the approval of the majority vote
of the members present in person or represented
by proxy. The Audit Committee may adopt a
resolution by individual circulation of the
resolution in writing to the members.

Internal Control System
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Article (6)

Article (7)

Article (8)

The Board shall approve an internal control
system for the Company in order to assess the
policies and procedures relating to risk
management, implementation of the provisions
of the Company's governance rules approved by
the Company and compliance with the relevant
laws and regulations. Such system shall ensure
compliance with clear accountability standards
at all executive levels in the Company, and that
Related Party transactions are implemented in
accordance with the relevant provisions and
controls.

Establishing Independent Units or

Departments within the Company

A. For purposes of implementing the
approved internal control system, the
Company shall establish units or
departments for the assessment and
management of risks and for internal
auditing.

B. The Company may utilize external
entities to perform the duties and
competencies of the units or
departments of risks assessments and
management and internal control
without prejudice to the Company's
responsibility for those duties and
competencies.

Duties of the Internal Audit

An internal audit assesses and monitors the
implementation of the internal control system,
and verifies that the Company and its employees
comply with the applicable laws, regulations
and instructions, and the Company's policies
and procedures.

Composing an Internal Audit Unit or
Department

The internal audit unit or department shall be
composed of at least one internal auditor whose
appointment is recommended by the audit
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Article (9)

Article (10)

committee. Such internal auditor shall be
responsible before the audit committee. The
formation and operation of the internal audit
unit or department shall take into consideration
the following:

1) employees of internal audit shall be
competent, independent and adequately
trained, and shall not be entrusted with any
other functions that conflict with the goals
of the internal audit duties or infringe upon
its independence;

2) it shall report to the audit committee, and
shall be subordinate and accountable to it;

3) the remunerations of the Chief Internal
Auditor shall be determined by a
recommendation of the audit committee as
per Company's policies; and

4) it shall be given access to information and
documents, and shall be able to obtain the
same without any restrictions.

Internal Audit Plan

The internal audit shall operate pursuant to a
comprehensive audit plan approved by the audit
committee. Such plan shall be updated annually.
Key activities and operations, including the
activities related to the risk management and
compliance departments, shall be reviewed at
least annually.

Internal Audit Report

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

. The internal audit shall prepare a general
written report to be submitted to the Board
and the audit committee on the audit
activities it carried during the fiscal year
compared to the approved plan. Such report
shall explain the reasons for any deviation
from the plan, if any, during the quarter
following the end of the relevant financial
year;

The Board shall specify the scope of the
report of the internal audit, based on
recommendations from the audit committee
and the Chief Internal Auditor. The report
shall include the following in particular:

1) procedures for monitoring and
overseeing the financial affairs,
investments and risk management;

2) assessing the development of risk
factors threatening the Company and
the existing systems, in order to
confront radical or unexpected
changes;

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

4) failures or weaknesses in the
implementation of internal control,
or emergency situations that have
affected or may affect the
Company's financial performance,
and the measures taken by the
Company to address such failures
(particularly the issues disclosed in
the Company's annual reports and its
financial statements);

5) the extent to which the Company has
complied with the internal controls
when determining and managing
risks; and

6) information describing the
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Article (13)

Article (14)

The Board shall make available sufficient
copies of the Audit Committees' report at the
Company's head office, and publish them on the
Company'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.

Whistleblowing Arrangements

The Audit Committee shall develop
arrangements that enable the Company’s
employees to confidentially provide their
remarks in respect of any inaccuracies in the
financial or other reports. The Audit Committee
shall ensure that such arrangements have been
put into action through an adequate independent
investigation in respect of the error or
inaccuracy, and shall adopt appropriate follow-
up procedures.

Other Matters

=  Audit Committee shall assess the matters
that fall within its authority or those referred
to it by the Board and shall communicate its
recommendations to the Board to issue
decisions in connection therewith.

= |f a conflict arises between the
recommendations of the Audit Committee
and the Board resolutions, or if the Board
refuses to put the Committee's
recommendations into action as to
appointing or dismissal the Company's
external auditor or determining its
remuneration, assessing its performance or
appointing the Internal Auditor, the Board’s
report shall include the Committee's
recommendations and justifications, and the
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Article (15)

reasons for not  following  such
recommendations.

= Audit Committees may seek assistance from
any experts or specialists, whether internal
or external, within the scope of its powers.
This shall be included in the minutes of the
Committee’s meeting; the minutes states the
name of the expert and his relation to the
Company or its Executive Management.

= The Audit Committee should annually
complete a self-evaluation of the
Committee’s own performance and
effectiveness, and will consider whether any
changes to the Committee’s charter are
appropriate in the circumstances.

Implementation & interpretation of this Policy

This Policy shall be implemented and
interpreted to the extent that not contradicting
the Bylaws or any other regulations or policies
approved by the Board and to be consistent with
the Companies Law and the laws and
regulations of Capital Market Authority. In the
event of any overlapping or conflicting between
the provisions this Policy or one of the
provisions of this Policy and any laws or other
regulations, the Audit Committee’s Chairman
shall notify the Board in writing and the Board
decision thereof shall be final and applicable.
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Policies, Standards & Procedures for the Membership of the Board of Directors before and after
amendment
oaxil) 22y 9 Ji 5 1Y) ulae 4y guiac Dile) jal s pulae g Slubins

Before Amendments

of Non-Executive Directors and the
number of Independent Directors
shall not be less than three Board
members;

2. The Board of Directors shall appoint | S all (sl llaill plSalsle] o g2
one of its members a chairman, a Loy allzme ] G e 1Y) (alae Gmy
deputy chairman and a secretary On abaall o Uy s Cpal 5 Gt U Ll
from among its members or P (e sl Al G
otherwise;

3. The N&R Committee regularly Oalae 2 sS5 5 Al daal ey dialll 5 85 3

reviews the structure and
composition of the Board to ensure
that the number of the Board
members and the Company’s nature
and its size are appropriate. The
N&R Committee shall, in the light
of the foregoing, consider and
comply with the applicable
regulations, and endeavor to apply
best practices, which are in the best
interest of the Company and its
shareholders and the Company’s
strategy directions as decided by the
Board; and

shall be of Non-Executive Directors
and the number of Independent
Directors shall not be less than three
Board members;
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The Board of Directors shall appoint
one of its members a chairman, a
deputy chairman and a secretary
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Policies, Standards & Procedures for the Membership of the Board of Directors before and after

amendment

Joaxill a2y 9 Ji8 5 )Y Gulae 4y guiae Dilel jal s pulaa g Slubyns

from among its members or
otherwise;

3. The N&R Committee regularly
reviews the structure and
composition of the Board to ensure
that the number of the Board
members and the Company’s nature
and its size are appropriate. The
N&R Committee shall, in the light
of the foregoing, consider and
comply with the applicable
regulations, and endeavor to apply
best practices, which are in the best
interest of the Company and its
shareholders and the Company’s
strategy directions as decided by the
Board; and
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Before Amendments

Governance Regulations, the N&R
Committee shall, upon selecting candidates,
apply the following standards:

1. The candidate shall not be de Aoy o 4] GG B el 0V
previously convicted of dishonesty oal sl 4l oSs i il 5 Gl
or dishonor crime, bankrupt, made e sl eanily walalia ff i 53
arrangements or conciliation with o Akl (Y Ty ulaall 4 puiaal mllia
his creditors or unfit for the Board ASLaally 4 s =515
membership under any effective
laws or regulations in the kingdom
of Saudi Arabia,;

2. The candidate shall not be a board 813) alae & guime Jany melipall 56 Y1 2
member of more than five listed & A% Laalue S i (aed (g S
joint stock companies at the same sl
time;

3. The candidate as an independent On ) Jilun gumaS i jall 8 9155 Y13

director shall not have any issue that

Gabaill daal 5 S ) 5o

Article (4) A candidate wishing to be nominated to the ol 4 guand =l S (8 e b iy salal
Board shall be professionally capable and A5 (e digall LS (553 (g 5% ¢ 310Y) 4)
Conditions | has the required experience, knowledge, Loy calall JOELY) 55 jlgall 5 4 yrall 5 ol agd
and skill and independence, which enable him to | i L {885 i) 5 30U anlgn do lan (e 4iSay | gyl
Standards for | perform his duties efficiently in accordance | 4dlaayl IS HAl) A4S sa Aa3Y (e (18) 3aldll adde | Hulaag
the with Article (18) of the Corporate LS AaiY e (18) 3alall agle Cumile ) | 4 ae
Membership | Governance Regulations. In addition to the | Gk o gead yall sl vie aalll e 5 (ilS il ulae
of the Board | requirements Article (18) of the Corporate AEl ulaall | B Y




Policies, Standards & Procedures for the Membership of the Board of Directors before and after

amendment
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contradicting with the issues a8y (10 (20) 3l B Ll (a paaiall
affecting independence according to RURLRA | ONPEN

Article (20) of the Corporate
Governance Regulations; and

4. Unless allowed with a prior i sl Byl dalian 4 i all oSV 4
permission from the ordinary Cload 25 3l Jlae Yl 258l 85 il
general assembly of the Company ald e dee gl 8 & sy f14S i)

(to be renewed annually), the aal B AS Al Ll o ) AS il Audlia
candidate shall not have any direct Bass Joany ol Lo ad gl 35 3 Lalaall ¢ 5 8
or indirect interest in the contracts Al Adadl dpmeall (e a5 e
and business conducted for the A JSadanny

Company and/or engage in any
business that compete with the
Company and/or in any of segment
of its business
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Governance Regulations, the N&R
Committee shall, upon selecting candidates,
apply the following standards:

1. The candidate shall not be de Aoy o 4] GBaw B el 0OV 1
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membership under any effective
laws or regulations in the kingdom
of Saudi Arabia;

2. The candidate shall not be a board 813) alae g guime Jany melipall oSG Y12

member of more than five listed A e aalise S 35 eed e S
joint stock companies at the same syl
time;
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Article (20) of the Corporate
Governance Regulations; and
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Policies, Standards & Procedures for the Board Membership

Article (1)

Article (2)

Article (3)

Advanced Petrochemical Company
"Saudi Joint Stock Company"

Objectives

1. setting up clear policies, standards and
procedures for the membership of
Advanced

Company)

Petrochemical Company(the
Board  of

implementing the provisions of Corporate

Directors in

Governance Regulations, taking into
consideration the provisions of Companies
Law and the Company’s Bylaws;

2. The composition of the Board reflects the
range of skills and qualities needed to take
appropriate decisions objectively in the best

interest of the Company; and

3. The process of selecting and appointing
directors reflects and support the specific
needs and interest of the Company and its
shareholders.

Nomination and Remuneration Committee
Delegation

In order to achieve the above objectives, the Board
has delegated certain responsibilities as provided in
this policy to the Nomination & Remuneration
(“N&R  Committee”) in
Corporate Governance Regulations issued by Capital

Market Authority.

Committee line with

The composition of the Board of Directors
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Article (4)

1. As provided in the Company’s Bylaws, the
Board of Directors composes of nine
members for a term not exceeding three
years and members may be re-elected. The
majority of Board members shall be of Non-
Executive Directors and the number of
Independent Directors shall not be less than
three Board members;

2. The Board of Directors shall appoint one of
its members a chairman, a deputy chairman
and a secretary from among its members or
otherwise;

3. The N&R Committee regularly reviews the
structure and composition of the Board to
ensure that the number of the Board
members and the Company’s nature and its
size are appropriate. The N&R Committee
shall, in the light of the foregoing, consider
and comply with the applicable regulations,
and endeavor to apply best practices, which
are in the best interest of the Company and
its shareholders and the Company’s strategy
directions as decided by the Board; and

Conditions and Standards for the Membership of the
Board
A candidate wishing to be nominated to the Board
shall be professionally capable and has the required
experience, knowledge, skill and independence,
which enable him to perform his duties efficiently in
accordance with Article (18) of the Corporate
Regulations. In addition to the
Article (18) of the Corporate
Governance Regulations, the N&R Committee shall,

Governance
requirements

upon selecting candidates, apply the following
standards:

e 0580 (@l 45,01 allasl gy 1
¥l cliael dawi (9) o &S,-adl 5yl
Bale] Sasy Blsi O (3) oo s
oo edmll slael 2del 66 oelinms!
i Y o g ppdsanll pe elacyl
slacl M fre cdaud) slac¥l suc

Syl ol allad) s8> T8le 0 po .2
Ly 5inel v oy 8y 0¥ e cms
oo el oyl o el s U Lol
pant oo ol Bliael o

odzma (109559 Aa Aan [y Limlll pgas 3
s canlis (e aST (6590 S Byl
Lo lid daples 48, &) e as Glacl
Slae¥l sl auatle s gun Gzl e
Grbll sty olelasl] Jlialy
4 L slaglell Jadl godatd audly
Leoaluay 28, all wllal Jnsd
83,8 Lo sz (e Ll Al Bl silly
5ylo¥ edoma

83123 (udme Wgunce yulaag bog i

Byl e Byguand il All 3 ity 00 § Lol
oed 31e5 (ren A dl LS 93 (0 05Ss O
o 48z Loy oLl JMazall9 85119 48 a1y nsll
dde cons W (ady luzsly 8elaSy dalie Ausyles
Lo J) 28LaYL .S, i) AeSgo A (e (18) 5L
(S8 AaSe> Ay e (18) Bolll aule cums
bl Gas oF camdip Al Slas ! i Llll ey

ALl

Classification: Public Use

513Y ulzme g Slelialy laag Slulis

Policies, Standards & Procedures for the Membership of the Board of Directors

3|Page

(4) 5ol



Article (5)

1.

The candidate shall
convicted of dishonesty or dishonor crime,

not be previously

bankrupt, made arrangements or
conciliation with his creditors or unfit for the
Board membership under any effective laws
or regulations in the kingdom of Saudi
Arabia;

The candidate shall not be a board member
listed

companies at the same time;

of more than five joint stock

The candidate as an independent director
shall not have any issue that contradicting
with the issues affecting independence
according to Article (20) of the Corporate
Governance Regulations; and

Unless allowed with a prior permission from
the ordinary general assembly of the
Company (to be renewed annually), the
candidate shall not have any direct or
in the contracts and

indirect interest

business conducted for the Company

and/or engage in any  business that
compete with the Company and/or in any of

segment of its business

Publishing the Nomination Announcement

The Company shall publish the nomination
announcement for the Board membership
and the
Company. The persons wishing to be

in the websites of Tadawul

nominated shall submit their applications
the specified period in the
announcement, that  the
nomination period shall remain open for at

within
provided
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least one month from the date of the
announcement;

A person wishing to be nominated to the
Board membership shall submit in writing a
nomination application to the specified
address in the announcement in accordance
with the periods, timelines and provisions
provided in relevant laws, regulations and
instructions;

The nomination request must contain the
following:

1) An introduction about a candidate in
his  curriculum

skills

terms  of vitae,

qualifications, and practical
experience;

Indicate the number and the periods of
membership of the boards of listed joint
stock companies of which the candidate

has been a member; and

Statement of all the listed joint stock
companies of which the candidate is still
a member.

Membership type shall be clarified
whether the candidate running as an
executive member or a non-executive
member or an independent member as
per criteria provided in Corporate
Governance Regulations;

The shall be

clarified whether the candidate is a

membership nature
nominee for himself or if he represents
a legal person;

of
establishments or institutions in which
the
and

Statement all companies,

candidate is engaged in

management or ownership
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functioning in business activities similar
to the Company’s;

7) Any nominee who is previously a
board member in a listed joint stock
shall with  the
nomination notice a statement from the

company enclose
company’s administration on the last
session in which he was a board
member within the last (10) years

including the flowing information:

A) The number of board meetings which

were held during every year of the term
and the number of meetings attended
by the board member in person and his
attendance percentage;

B) The sub-committees of the Board in

which the member participated, the
number of the meetings held by each
committee during every year of the
term, the number of meetings attended
by the and his
attendance percentage; and

board member

C) Summary of the financial results achieved

by the company during each year of
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session.

8) Fill out the form No. (3), prepared by Lia Jud oo uall (3) o3, z3saill Ligas (8
Capital Market Authority (CV of a 1 Bl peladl) W 3 i
candidate for membership of the Board )
of Directors of model listed company on L Dhla] pullme Lginal r el
the Saudi Stock Exchange); and (CHIINPETOM[f PESNINEIVABAY

9) Attach a clear and valid image of JSI Jgaall &ylwg il Bygo 3L3y) (9
national identity, family card and sLadl 8Ly aabeg | gl 8L, cye
passport for individuals or the ) ;

commercial registration of companies
and institutions with the nomination
request and contact numbers for

candidate.
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Article (6)

Article (7)

Procedures for Selection & Appointment of
Directors
1) The N&R Committee shall assume the
following duties:
Board

membership accompanied by the required

1. Receiving the applications for
documents for each candidate as provided
above in article (5) paragraph (3);

2. Reviewing the applications and ensuring all
required conditions are met;

3. Sorting candidates and excluding those who
have not met the required conditions,
taking into considerations that the

committee shall report those whom
paragraph (4) of article (4) are applicable to
them to the Board of Directors to be
presented before the general assembly for
voting. The cumulative voting method shall
be used in accordance with Article (34) of
the Company’s Bylaws; and

4. The

Independent and Non-Executive Directors

required  percentage of the
must be in accordance with the Corporate
Governance Regulations.

2) The Committee shall report the results of its
duties and its recommendations to the
Board to be presented before the general
assembly for approval.

Letter of Appointment

All new directors shall be provided with a letter of
appointment setting out their responsibilities, rights
and the terms and conditions of their appointment.
All  new directors shall participate in a

comprehensive  induction/orientation  program

during which, amongst other things, they will be
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Article (8)

Article (9)

briefed by management on financial, strategic,
operation, legal and risk management issues.

Board Vacancy

If the position of a director becomes vacant, the
provisions of Article (18) of the Company’s Bylaws
shall be applicable for the appointment of the
temporary director.

Implementation & interpretation

1. This Policy shall be implemented and
interpreted to the extent that not
contradicting the Bylaws or any other
regulations or policies approved by the
Board and to be consistent with the
Companies Law and the laws and
regulations of Capital Market Authority.

2. The terms and expressions provided
herewith shall have the meaning as defined
in the Glossary of Defined Terms Used in the
Regulations and Rules of the Capital Market
Authority and the Corporate Governance
Regulations issued by the Board of Capital
Market Authority.
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Policies, Standards & Procedures for the Board Membership

Article (1)

Article (2)

Article (3)

Advanced Petrochemical Company
"Saudi Joint Stock Company"

Objectives

1. setting up clear policies, standards and

procedures for the membership of
Advanced Petrochemical Company (the
Board  of

implementing the provisions of Corporate

Company) Directors in

Governance Regulations, taking into
consideration the provisions of Companies
Law and the Company’s Bylaws;

2. The composition of the Board reflects the
range of skills and qualities needed to take
appropriate decisions objectively in the best

interest of the Company; and

3. The process of selecting and appointing
directors reflects and support the specific
needs and interest of the Company and its
shareholders.

Nomination and Remuneration Committee
Delegation

In order to achieve the above objectives, the Board
has delegated certain responsibilities as provided in
this policy to the Nomination & Remuneration
(“N&R  Committee”) in
Corporate Governance Regulations issued by Capital

Market Authority.

Committee line with

The composition of the Board of Directors
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Article (4)

1. As provided in the Company’s Bylaws, the
Board of Directors composes of nine
members for a term not exceeding four (4)
years and members may be re-elected. The
majority of Board members shall be of Non-
Executive Directors and the number of
Independent Directors shall not be less than
three Board members;

2. The Board of Directors shall appoint one of
its members a chairman, a deputy chairman
and a secretary from among its members or
otherwise;

3. The N&R Committee regularly reviews the
structure and composition of the Board to
ensure that the number of the Board
members and the Company’s nature and its
size are appropriate. The N&R Committee
shall, in the light of the foregoing, consider
and comply with the applicable regulations,
and endeavor to apply best practices, which
are in the best interest of the Company and
its shareholders and the Company’s strategy
directions as decided by the Board; and

Conditions and Standards for the Membership of the
Board
A candidate wishing to be nominated to the Board
shall be professionally capable and has the required
experience, knowledge, skill and independence,
which enable him to perform his duties efficiently in
accordance with Article (18) of the Corporate
Regulations. In addition to the
Article (18) of the Corporate
Governance Regulations, the N&R Committee shall,

Governance
requirements

upon selecting candidates, apply the following
standards:
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Article (5)

The candidate shall
convicted of dishonesty or dishonor crime,

not be previously

bankrupt, made arrangements or
conciliation with his creditors or unfit for the
Board membership under any effective laws
or regulations in the kingdom of Saudi
Arabia;

The candidate shall not be a board member
listed

companies at the same time;

of more than five joint stock

The candidate as an independent director
shall not have any issue that contradicting
with the issues affecting independence
according to Article (20) of the Corporate
Governance Regulations; and

Publishing the Nomination Announcement

1.

The Company shall publish the nomination
announcement for the Board membership
and the
Company. The persons wishing to be

in the websites of Tadawul

nominated shall submit their applications
the specified period in the
announcement, that  the
nomination period shall remain open for at

within
provided

least one month from the date of the
announcement;

A person wishing to be nominated to the
Board membership shall submit in writing a
nomination application to the specified
address in the announcement in accordance
with the periods, timelines and provisions
provided in relevant laws, regulations and
instructions;
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3. The nomination request must contain the

following:
1) An introduction about a candidate in
his  curriculum

skills

terms  of vitae,

qualifications, and practical
experience;

Indicate the number and the periods of
membership of the boards of listed joint
stock companies of which the candidate

has been a member; and

Statement of all the listed joint stock
companies of which the candidate is still
a member.

Membership type shall be clarified
whether the candidate running as an
executive member or a non-executive
member or an independent member as
per criteria provided in Corporate
Governance Regulations;

The shall be

clarified whether the candidate is a

membership nature

nominee for himself or if he represents
a legal person;

of
establishments or institutions in which
the
and

Statement all companies,

candidate is engaged in

management or ownership
functioning in business activities similar
to the Company’s;

7) Any nominee who is previously a
board member in a listed joint stock
shall with  the

nomination notice a statement from the

company enclose
company’s administration on the last
session in which he was a board
member within the last (10) years

including the flowing information:
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Article (6)

Procedures for

A) The number of board meetings which
were held during every year of the term
and the number of meetings attended
by the board member in person and his
attendance percentage;

B) The sub-committees of the Board in
which the member participated, the
number of the meetings held by each
committee during every year of the
term, the number of meetings attended
by the and his
attendance percentage; and

board member

C) Summary of the financial results achieved
by the company during each year of
session.

8) Fill out the form No. (3), prepared by

Market Authority (CV of a

candidate for membership of the Board

Capital

of Directors of model listed company on
the Saudi Stock Exchange); and

9) Attach a clear and valid image of

national identity, family card and

passport for individuals or the
commercial registration of companies
and institutions with the nomination
numbers for

request and contact

candidate.

Selection & Appointment of

Directors

1)

The N&R Committee shall assume the
following duties:

Board
membership accompanied by the required

Receiving the applications for

documents for each candidate as provided
above in article (5) paragraph (3);
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Article (7)

Article (8)

2. Reviewing the applications and ensuring all
required conditions are met;

3. Sorting candidates and excluding those who
have not met the required conditions,
taking into considerations that the

committee shall report those whom
paragraph (4) of article (4) are applicable to
them to the Board of Directors to be
presented before the general assembly for
voting. The cumulative voting method shall
be used in accordance with Article (34) of
the Company’s Bylaws; and

4. The

Independent and Non-Executive Directors

required  percentage of the
must be in accordance with the Corporate
Governance Regulations.

2) The Committee shall report the results of its
duties and its recommendations to the
Board to be presented before the general
assembly for approval.

Letter of Appointment

All new directors shall be provided with a letter of
appointment setting out their responsibilities, rights
and the terms and conditions of their appointment.
All  new directors shall participate in a

comprehensive  induction/orientation  program
during which, amongst other things, they will be
briefed by management on financial, strategic,

operation, legal and risk management issues.

Board Vacancy
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Article (9)

If the position of a director becomes vacant, the
provisions of Article (18) of the Company’s Bylaws
shall be applicable for the appointment of the
temporary director.

Implementation & interpretation

1. This Policy shall be implemented and
interpreted to the extent that not
contradicting the Bylaws or any other
regulations or policies approved by the
Board and to be consistent with the
Companies Law and the laws and
regulations of Capital Market Authority.

2. The terms and expressions provided
herewith shall have the meaning as defined
in the Glossary of Defined Terms Used in the
Regulations and Rules of the Capital Market
Authority and the Corporate Governance
Regulations issued by the Board of Capital
Market Authority.
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