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Article (1): Preamble

1.1 This Charter organizes the formation of the Company's Audit

Committee, through determining its duties, controls, and procedures,
as well as the rules for selecting and nominating its members, their
membership tenure, their remuneration, and the mechanism for
temporarily appointing its members in the event of a vacant seat

therein.

1.2 This Charter shall be subject to the provisions of the Companies

Law, the Capiral Market Law and their Implementing Regulations, the

provisions of the Company's Bylaw, the Listing Rules, the Corporate
Governance Regulations (CGR) issued by the Saudi Capital Market '

Authority (CMA), and are guided by best practices in proportion to the

nature of the Company's activity and operations.

1.3 The Executive Management of the Company shall provide the

members of the Board of Directors, the non-executive members in

particular, and the Company's committees with all necessary
informarion, data, documents, and records, provided that they are
complete, clear, correct, not misleading, and in a timely manner to

enable them to perform their duties and tasks.

1.4 Members of the Board of Directors and its committees and Senior

Executives in the Company shall exercise their powers and carry out

their duties in the interest of the Company.

1.5 The Company must respect the applicable laws and regulations
and its commitment in disclosing essential information to
shareholders, creditors, and stakeholders.

Article (2): Definitions:

The definitions contained in the list of terms used in the CMA's

regulations and rules and the Corporate Governance Regulations shall

apply to this Charter unless the context of the text requires otherwise.
| |
The terms and expressions below shall have the meanings indicated
for them, as follows:

Charter: The Charter of the Company's Audit Committee.

Company: Halwani Bros. Company
Board of Directors: The Company's Board of Directors.

Committee: The Company's Audit Committee.
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Senior Executives or Executive Management: Persons who are
entrusted with managing the day-to-day operations of the Company,
and proposing and implementing strategic resolutions, such as the
CEO, his/her deputies, the CFO, and the executives.
External Auditor: The Company's external auditor:
Internal Auditor: The Company's internal auditor:
Stakeholders: Anyone who has an interest in the Company, such as
employees, creditors, customers, suppliers, and society.
General Assembly: The Company's General Assembly (Ordinary or
Extraordinary)
| Law: Refers to the Company's Bylaw, the Capital Market Law and the
: Companies Law and their Implementing Regulations, and any related

| instructions or resolutions issued by the CMA or from the regulatory or

supervisory authorities.

I Corporate Governance Regulations: Governance Regulations for
Joint Stock Companies Listed on the Market issued by the CMA's
Board, pursuant to Resolution No. (8 - 16 - 2017) and dated
16/5/1438 AH, corresponding to 2/13/2017 AD.

Article (3): Formation of the Audit Committee:

3.1 The audit committee shall be formed by a resolution of the

Company's Ordinary General Assembly, from other executives board

members, either from shareholders or others, provided that at least

one of its members is an Independent member. the number of the

members of the audit committee shall not be less than three or more

than five, provided that one of its members is specialised in finance

and accounting. Such resolution shall determine their membership

according to the membership rules and conditions set forth in this

Charter

3.2 The Company's General Assembly shall issue - based on a proposal
from the Board of Directors - the Committee's Charter, provided that
this Charter shall set its duties, controls, and procedures as well as the
rules for selecting and nominating its members, their membership
tenure, their remuneration, and the mechanism for temporarily

appointing its members in the event of a vacant seat therein.

tenure, provided that it does not exceed the Board membership tenure |
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reference, tasks, and responsibilities according to what is mentioned in

This Charter or referred to it by the Board of Directors. The Committee
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Tenure, and the Committee Secretariat: 'L(f-\-ﬂj

Board of Directors shall follow up the work of the Committee
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whereby it recommends the number of members and nominates
candidates for chairmanship and membership of the Committee. Such
resolution shall be submitted to the Ordinary General Assembly for
approval.
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5.5 No member may combine the member_shipoftheAudit Committee ‘ LS é @w il J! o C)“ Ll 3.@.:.‘ )’3.,7:? 0/o =

with the membership of an audit committee of a competitor or a

company operating in a similar business.

5.6 The tenure of the Committee membership shall start with the
beginning of the Board session and end with the closure of the Board
session, taking into account the termination cases during the

membership tenure as per the provisions hereof.

5.7 The Board Chairman may not be the chairman or a member of the

Committee.

5.8 The Committee shall appoint a secretary from among its members,
the Secretary of the Board of Directors, a secretary from the Company
Management, or others, to follow up on the affairs of the Committee,
including coordinating and preparing the Committee meetings and
works, documenting its meetings, preparing the minutes, following up
the implementation of recommendations, instructions, and resolutions
and any other works. The tenure of the Secretary shall depend on the
tenure of the Committee membership.

Article (6): Termination of the Membership of the Audit
Committee and the Appointment of the Alternative:
Membership of the Audit Committee shall be terminated in the
following cases:

6.1 The Committee's term expires according to what is mentioned

herein.

6.2 The member submits the resignation of the Committee’s
membership, with clarification of the reasons and the approval of the
Board of Directors. The resignation shall be submitted to the Chairman
of the Board who will, in turn, present it to the Board for decidingon it

after consulting other members of the Committee.

6.3 The Board of Directors exempt any membership of any member
after consulting other members of the Committee, with explanation of
the reasons for that, or if the member violates the rules and conditions
of membership or fails to do his/her duties and responsibilities in

accordance with the provisions stipulated herein.
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6.4 When the membership of any Committee member ends for any
reason, the Board of Directors may appoint another member to replace
the terminated member, to complete his/her remaining period. This
appointment shall be presented to the General Assembly at its first |
subsequent meeting,

Article E7): Committee Duties and Responsibilities:

The Audit Committee shall be responsible for monitoring the
Company’s businesses and verifying the integrity and fairness of its
reports, financial statements, and internal control systems. Besides any
other duties and responsibilities assigned to it by the Board of
Directors, the mandates of the Committee shall particularly include the
following:

7.1 Financial Reporting:

7.1.1 Analyzing the Company's interim and annual financial

statements before presenting them to the Board of Directors, and
expressing its opinion and providing recommendations thereon to |

ensure their integrity, fairness, and transparency;

7.1.2 Providing technical opinions, at the request of the Board of
Directors, as to whether the Board of Directors' report and financial
statements are fair, balanced, and understandable, and include
information that enables shareholders and investors to evaluate the
Company's financial position, performance, business model, and

strategy;

7.1.3 Analyzing any important or unfamiliar issues contained in the

financial reports;

7.1.4 Accurately investigating any issues raised by the Company's CFO
or the person assuming his/her duties, or the Company’s Compliance

Officer or External Auditor;

7.1.5 Verifying accounting estimates in respect of significant matters

stated in the financial reports; and

7.1.6 Examining the accounting policies followed by the Company and |

providing its opinion and recommendations to the Board thereon.
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7.2.1 Examining and reviewing the Company's internal control

systems, and risk management systems;

7.2.2 Analyzing the internal audit reports and following up on the

implementation of corrective measures for the remarks contained

therein;

7.2.3 Monitoring and overseeing the performance and activities of the
Company's internal auditor along with the Internal Audit Department,
if any, to ascertain the availability of necessary resources and their
effectiveness in the performance of its activities and mandates. If the
Company does not have an internal auditor, the Committee shall
provide recommendation to the Board of Directors as to the need to
appoint such an auditor;

7.2.4 Providing a recommendation to the Board of Directors on
appointing a manager of the Internal Audit Unit or Department or an

internal auditor, and propose his/her remuneration; and

7.2.5 The Committee shall periodically meet with the Internal Auditor,

at least twice a year.

7.3 External Auditor:

| 7.3.1 Providing a recommendation to the Board of Directors on the
nomination and dismissal of external auditors, determining their fees
and evaluating their performance, following the verification of their
independence, and reviewing the scope of their work and the terms of

their contract;

7.3.2 Verifying the independence, objectivity, and fairness of the
External Auditor and the effectiveness of the audit activities, taking

into account relevant rules and criteria;

7.2 Internal Audit: =— = _‘7
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and verifying the non-submission of technical or administrative works
that are beyond the scope of the audit activity, and providing their

inputs thereon;

7.3.4 Responding to queries of the Company's External Auditor;
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at least twice a year.

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

connection therewith

7.2.6 The Commitree shall periodically meet with the External Auditor,
|

7.4 Compliance Assurance:

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

7.4.2 Ensuring the Company's compliance with the Related Laws,

Regulations, Policies, and Instructions;

7.4.3 Reviewing the contracts and proposed transactions that the

Company desires to conduct with related parties thereof, and

providing its recommendations to the Board in connection therewith;
and

7.4.4 Reporting to the Board any issues in connection with what it is
deemed necessary to take action on, and providing recommendations
as to the actions that should be taken.

Article (8): Conflict between Audit Committee and Board of
Directors:

If a conflict arises between the recommendations of the Committee

and the resolutions of the Board of Directors, or if the Board of

Directors refuses to approve the recommendation of the Committee
regarding the appointment of the Company's External Auditor, its ‘
dismissal, the determination of its fees, the evaluation of its
performance or appointment of the Internal Auditor, the Board of
Director's report shall include the Committee’s recommendation and
justification, along with the reasons for disregarding it.

Article (9): Arrangements for Providing Remarks:

The Committee shall set up a mechanism that allows the Company's
employees to submit their observations regarding any infringement of
tinancial or other reports in secrecy. The Committee shall verify the
application of this mechanism by conducting an independent
investigation commensurate with the size of the error or abuse and

making appropriate follow-up procedures.
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Article (10): Reporting Non-Compliant Practices:

The Audit Committee shall recommend the necessary policies or
procedures to be followed by stakeholders in submitting their

complaints or reporting violations, taking into account the following:

10.1 Facilitating the means through which the stakeholders (including
the Company’s staff) inform the Board of Directors of the actions or
practices of the Executive Management, which violate the applicable
laws, regulations and rules, or which raise suspicion in the financial
statements or internal control systems or others, whether these actions
or practices are committed against them or not; and conducting the

necessary investigation about them;

10.2 Maintaining the confidentiality of reporting procedures through
facilitating direct contact with an independent member of the Audit

Committee or other specialized committees;

10.3 Appointing an employee to receive and address complaints or

reports sent by Stakeholders

| 10.4 Allocating a phone number or email to receive complaints.

10.5 Providing the necessary protection for stakeholders.
‘ Article (11): Audit Committee Annual Report:
11.1 The Audit Committee shall prepare an annual report that includes
details of its performance of its competencies and tasks stipulated in
the Companies Law and its Implementing Regulations, provided that it
| includes its recommendations and opinion on the adequacy of the
Company's internal and financial control and risk management

systems.

11.2 The Board of Directors shall keep sufficient copies of the Audit
Committee's report in the Company's headquarter and publish it on
the Company's website and the website of the listed companies when
inviting to convene the General Assembly, to enable all shareholders
who wish to obtain a copy thereof to do so. Moreover, a summary of

such report shall be read during the meeting of the General Assembly.
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| Committee may seek advice from whomever it deems fit from inside or

Article (12): Powers of the Audit Committee:

In addition to any powers granted hereby to the Committee or any
powers and authorization to take resolutions granted thereto by the
Board of Directors, the Audit Committee, in order to perform its duties

and responsibilities, may:

12.1 Access to Company's records and documents.

12.2 Request any clarification or statement from the Board members

or the Executive Management.

12.3 Request a meeting with the Managing Director and the CEO, the
CFO, or any member of the Executive Management, whenever the
need arises. The Committee may request the Chairman of the Board to

call for a Board of Directors meeting whenever necessary.

12.4 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 damage.

12.5 Form a specialized committee or more or a working group from
members of the Committee, the Company's Management, or other
consultants or specialists to perform specific task(s) according to what
the Committee decides, provided that they shall expire upon the end
of its work or as decided by the Committee. The Committee shall
submit the recommendation for their remuneration to the Board of
Directors for approval subject to the provisions of Article (13) hereof.

Article (13): Assistance and Consultancy:

In order to carry out its duties and responsibilities, the Audit

outside the Company, as follows:

13.1 The Company shall provide all the administrative services

necessary for the Committee to carry out its duties and responsibilities.

13.2 The Audit Committee may seek the assistance of any member of
the Board of Directors, the Executive Management, any of the
Company's employees, or any of the consulting firms associated with

agreements with the Company. It may also assign or seek assistance

‘Aan bl aizd Sleodo (1Y) 3ok

Sliodhia g o 2l LaM 0. Lmiad cilisdlio gl J) 280230 |

| amll 3 a8 8101 Lulzme Ll Lemiag wol))y8 Sl (angat g |
il Lelidyines Lealea eholy Lol s bl Jusao § 2z

Leatligy A8y a1 Dl e gILYT /)Y

BN of Blo¥) Luloma sliael (ha ool of Zlaay) gf culls Y/N Y
Aggazll

o) of (gdsandll utsyNlg ounll guaall e g laza¥t il Y/V Y
Axlall cearal b g Qdgainht Y e guas gl of JUW
prtl Lo (g g LaioDl udmll B (el sy (1o callall Al
!

4,50 Aelall duaemtl Baed 5ylo¥l udme o cdlall £/VY
‘ 91 Sy A5, s pad of Llae Bylo¥! Ludme Ll 13) olaaid
| Aagisr il
Wl ebacl (o Jos 33,9 of AST of Aimpniena B JKaTO/N Y
9 Aags e18¥ (uare of oalidul (e @ant of 48,801 31} o
Lo 389 o Lbos oL@l Lpake (o 2ty Al 5,37 Lo (389 Bokme plis
| B ulme ) @l Aiogall 2inlll adyig uzlll o)ya5
AUl sda oo (1Y) Bl § sl Lo Blelyo ae colozeM]

:8yg-ddlg alara! (YY) Balk |
oy dilaraadt Lrldogauns Lbagas pluadl Jiaw (3 2an bl 2zl
) sttt e Loyl n of 36,401 U513 00 5 (rms Bygdil

| Leledgganag brlages pliall i

wulze slacl o geae sl Dlarad) danl dunll 5o Y/AY

oo gl ol AS,adl abhgs o (sl of Apdgaiall 3)loYl of Byl
‘ L ez LS (Sl pe calidlasty alaysyl) aladal sl
| of 4/.},W| Sl ol 0ldl Crymiseay ks Llazadl of _u&



from individual e)_(perts and specialists or advisory or specialized
bodies to give consultancy, help, advise, carry out studies, audit, or
check records in any matter that the Committee needs and falls within
itwork scope hereby and within the limits of its powers, provided that

this shall be included in the minutes of the Committee meeting with an

indication of the name of the expert or consultant and its relationship

to the Company or Executive Management.

13.3 The Committee shall confirm and take care with whomever is
sought in accordance with the provisions of paragraph (13/2) of this I
Article, the necessity of commitment to the maintaining of |
confidentiality regarding the information and data of the Company '
and not to disclose or use that for purposes other than those specified
forit.

Article (14): Meetings and Controls of the Audit Committee:

The Committee holds its meetings according to the following controls:

14.1 The Committee holds its meetings periodically and whenever the

need arises, with no less than four meetings during one fiscal year.

14.2 The Committee holds its meetings at the invitation of its
Chairman or Secretary in coordination with the Chairman and
members of the Committee, or upon the request of two of its
members, and the Board Chairman or the Board of Directors may
request a meeting of the Committee when the need arises. The Internal
Auditor and the External Auditor may call for a meeting with the Audit
Committee at any time as may be necessary. Additionally, the

|
Managing Director and the CEO or the CFO may call for a meeting

with the Audit Committee, whenever necessary.

14.3 The Committee shall, as far as is possible, take into its account the
holding of its meetings in accordance with the regular dates for
publishing the initial and annual financial statements, and the dates of

the Board meetings, in order to present its recommendations,
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| resolutions, and reports to the Board for a decision in the appropriate - . . |

time, especially when there are material matters that the Company

shall disclose by virtue of law.



| 1441n the event that the Committee Chairman is unable to attend any
meeting, he has the authority to proxy a Committee member to chair
the specified meeting, provided that this delegation shall be in writing
and delivered by fax or by e-mail. In the event of his emergency

absence and the delegation not being possible, the other members

shall choose from among themselves a chairman for the specified

meeting.

14.5 The Committee meetings are valid, if they are attended by a
majority of its members.

14.6 No member of the Board or Executive Management, except the
Committee members and its Secretary, may attend its meetings unless

the Committee requests his advice or opinion.

14.7 The Committee may hold its meetings through modern
technology (whether by audio or video conference or any other means
agreed upon by the members), and a member may also prove his
attendance at any of the Committee meetings with audio or visual
conference participation or any other acceptable means, when
necessary, with the approval of other members. The validity of these
meetings and the participation thereof shall be governed by the rules
of the original meeting and in-person participation in terms of the

quorum, voting, and the approval of its minutes or resolutions.

14.8 The Committee's resolutions, recommendations, and directives
are issued by the majority of the votes of the attendees, and when the
votes are equal, the side with which the chairperson of the meeting

voted will prevail, and it is not permissible for a member of the

Committee to abstain from voting on its resolutions or

recommendations, subject to paragraph (5) of Article (16} herein.
14.9 The Committee may, in urgent cases, issue its resolutions,
recommendations, directives, and reports by individual circulation, in
writing, to all members, provided that the same shall be presented at
the first subsequent meeting and be included in the minutes of that

| meeting.

14.10 No Committee member may delegate someone else to attend
Committee meetings and vote on its resolutions and

recommendations.
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provisions of Article 15 hereof.
Article (15): Documentation of Committee Meetings:

15.1 The Committee Secretary shall prepare a draft minutes for each
meeting, in which he records the date and place of the meeting or the
method of holding the meeting, the names of the attendees and
absentees, and a summary of the discussion of the recommendations,

directives, or resolutions that are taken therein.

15.2 The Secretary shall send a draft of the minutes of each meeting to

the Chairman and members of the Committee for review and making

any comments on it. |
|
15.3 The Committee's deliberations, discussions, resolutions, and

recommendations are documented in minutes recorded by the
Secretary, with any reservations, if any, expressed by any member and
attendee, and these minutes are signed by all the attended members,

and by the Secretary.

15.4 Minutes, documents, and correspondence of each meeting shall

be keptin an Identifiable and retrievable file.

[ 15.5 The Committee's minutes are confidential and may only be

| reviewed or copied by the members of the Board of Directors and the

Internal Auditor. Otherwise, it should be upon the committee ‘s request and |

approval.

Article (16): Audit Committee Members’ Duties and

Responsibilities:

To perform his duties, each Audit Committee member shall adhere to

the following, in accordance with the provisions hereof:

16.1 Regularly attending Committee meetings and actively

participating in its works. Any member who has to be absent or not

attend any Committee meeting shall notify the Committee Chairman

or Secretary of such case.

16.2 Preserving the Company's secrets. No Committee member may
disclose to the shareholders or third parties the Company's

information, data, or secrets that he knows due to his membership in

the Committee. Otherwise, the Board of Directors shall dismiss him
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and claim the suitable compensation from such person for any damage

that may result therefrom.

16.3 Adhering to the principles of truthfulness, honesty, loyalty, and

care; taking care of the interests of the Company and shareholders; and

putting the Company's interest ahead of his own interest.

16.4 Notifying the Committee in the event that his membership does
not comply with the terms and conditions of membership stated

| herein, or if there are any future matters that contradict them.

16.5 Notifying the Committee of any direct or indirect interest he has
in the issues considered by the Committee or about any business and
contracts that are made on behalf of the Company and in which he has
adirect or indirect interest. This should be recorded in the meeting
minutes, and he may not participate in any resolution or

recommendation in that matter.

16.6 The Committee Chairman, or whoever he deputizes from among
its members, shall attend the General Assemblies of the Company to

answer shareholders' related questions.

16.7 In all cases, the duties and responsibilities applicable to the Board
member are applied to the Committee member, in accordance with the

Law and the Company's by-laws.
[

| Article (17): Remuneration and Allowances Policy for Members of

the Audit Committee and the Secretary:

17.1 An annual remuneration of SAR (130,000) for the Committee
! Chairman and SAR (100,000) for each Committee member, provided
that this remuneration shall be from the date of joining the Committee

according to the duration of his membership during the fiscal year.

17.2 Attendance allowance for each Committee meeting of SAR

(4,000) for each Committee member.
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17.3 The Eompany;ill_b;rTravel, Commuting, Residence and others
expenses Logical and reasonable for each member of the committee to
attend originally for any Committee meeting away from his city of
residence.

17.5 The Committee shall refer the recommendation to the Board of
Directors for the annual remuneration of the Committee Secretary, and
the Company shall bear the expenses related to his travel tickets,

transportation, accommodation, and others expenses related to the

Committee’s affairs.

17.6 Annual remunerations shall be disbursed at the end of the fiscal
year, unless the membership of any member expires before the end of

the fiscal year, then it is paid at the end of his membership.

Article (18): Disclosures:

In addition to what was stated in Article (11) hereof and any other

disclosures required by the Law:

18.1 The Company shall disclose, in the Board's annual report, the
names of the Chairman and members of the Committee, the
membership description of each member and any change that may
occur to that, the number of its meetings, and the attendance record

during the fiscal year.

18.2 The Company shall disclose, in the Board’s annual report, the
total remunerations and allowances that the Committee members

received during the fiscal year.
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18.3 The Company shall provide the CMA competent department with | GLML' aJul éj&«.ﬂ LIV ‘3 Lozl 5).\}” 315)4‘0." 29 Y/AA .

the names of the Committee's Chairman and members, the
membership description within five days from the date of their
appointment, and also any changes that occur to that within five days
from the date of the changes taking place.

18.4 The Company shall disclose, in the Board's annual report, any
conflict, if any, between the recommendations of the Committee and
the Board's resolutions and the reasons for not taking such
recommendations into account in accordance with Article (8) hereof.
18.5 The Company shall disclose any other information related to the

Committee that the CMA may request from time to time.
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Article (19): Review the Audit Committee Charter:
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development, commitment to keeping pace with any changes or

modifications in the Law or any relevant instructions, and submitting

recommendations and related suggestions to the Board of Directors. '5)"’}” U'“'L'*“’ J! l«-b}u ‘;'L"“J@y‘ﬁ ‘:-'Lé“a}ﬂ‘
Article (20): General Provisions: Al ?K_.,,i YERYRTY .
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Implementing Regulations, and the Law shall apply to any matter for ¢ . . IR .
P BTCE PpoTony ) 2929 wicg allaadl dl goaydl 4ed @iy ad dildy 5y o Lesdy
\aUé.Ln ‘aK}i ols ‘.aUé.LH (9 Led Bole gﬁi ‘91 8,48 L_Si 51 Lewr poylas
Gulaill 8 6,30 slgllg el yaall 359 Dgud

which no provision has been made in this Charter. When there is any

conflict between any paragraph or article hereof and the Law, the

provisions of the Law shall prevail and the remaining paragraphs and

articles shall remain in force.

20.2 The Board of Directors may review this Charter, when necessary, )'.’314'-"” d"\"ﬁ stJ"."” die A=A oda a""")“" S)b}“ u“l”‘L /X
with the aim of continuously developing, improving, and keeping pace Jswosll ‘ﬁUé-i-“ s Ua.'i..\é Dbl éi 4SToly yarwldl camtlly
with any amendments that may occur to the Law, in order to reach Al QL&)L@U o af J|

best professional practices.

20.3 The Board of Directors shall supervise the implementation of this ) es L) sda s e s)b?“ u.«.lm Ay Y/v.

| Charter, and the Committee Chairman and members shall implement L@_“v el Lo s Azl ;L;b.si_g
their provisions.
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approval of the Company's General Assembly.
20.5 The Company shall publish this Charter, or asummary thereof, on 933};5-‘?“ Ln-"é}“ ul‘- Lq-l LA-‘*J-A ‘91 A=W sa ysid E\S)J-U o/Y.

its website or through any other means. LS)—"T Ay di I e 31
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‘ 20.7 The Board of Directors has the right to interpret or clarify the oo el sda §el> e Cl*a'-'-! 3i el 3o ByloYt Ludad V/Y. |
provisions of this Charter. '\’K"i
20.8 This Charter shall enter into force as of the date of the Company's | 241l Laazdl slezel @L‘i oo 848l LM sda 0gSE A/Y.
General Assembly approving it. BELSA :
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event of any conflict between the Arabic or the English Texts, Arabic ;Lu}’_“ 1) slezel o ¢ &5 LoesY| 3? u-‘)-’-n . N o |

shall be endorsed ‘



