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Article 1: Introduction

The Audit Committee formed by a resolution of the
General Assembly and shall have a charter to be
developed to set out the Committee’s duties, work
controls and responsibilities, and remunerations of its
members in accordance with the applicable regulations
and policies.

The Committee shall review the Charter on a periodic
basis and submit recommendations to the Board of
Directors for approval in preparation for submitting the
same to the General Assembly

Article 2: Formation of the Committee and
Selection of its Members

2.1 The Committee shall be formed by aresolution of
the Company's ordinarygeneral assembly and
composed of shareholders or other persons. The
number of the Committee Members shall be at least
three up to five members.

2.1 The Committee shall have atleastan independent
member and shall notinclude any of the Executive
Directors.

2.2 The Committee shall have a member specialized in
financial and accounting affairs.
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2.3 Those who are working or worked in the past two
yearsin the executive or financial management of the
Company or with the Company's Auditor or a service
provider or supplier to the company may not be
members of the Committee.

2.4 The term of the Committee starts from the date of its
formation and ends at the end of the Board’s term.
The General Assembly shall have the power to
dismiss all or some of the Committee’s members for
any reason, without prejudice to the dismissed
member’s rightto compensation if such dismissal has
taken place in an untimely manner or is without
cause.

2.5 Unless the general assembly appoints a chairperson
for the committee, The Committee shall have a
Chairman to be appointed from among its members,
provided that he/she shall be an independent
member. In case that the Chairman is absent, the

members shall appointa chairman for the meeting.

2.6 If the position of a Committee Member becomes
vacant, the Board of Directors may appoint
whomever it deems appropriate in the vacant
position, provided that he/she shall have the
experience and competence. Such appointment shall
be presented to the General Assembly at its first
meeting for approval and the new member shall

complete the unexpired term of his/her predecessor.

2.7 The Committee shall notify the Company’s Exe cutive
Management of the resignation of such Committee
Member, in order for Company to disclose the same
in the Exchange according to the instructions and

regulations.

2.8 The Company shall notify CMA of the Committee
Members’ names and membership description upon
their appointment as well as any changes thereto
during the statutory period specified by the laws and

regulations of CMA.

2.9 The Company shall notify CMA of the Committee
Members’ names and membership description upon
the date of their appointmentas well as any changes
thereto during the statutory period specified by the

laws and regulationsof CMA.

Article 3: Committee Secretary

The Committee shall appointthe secretary for each term
fromamong or outside the Committee Members, without
having the right to vote on its decisions. The Secretary
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shall manage the Committee’s meetings and shall be a
channel for communication among the members and
between the Committee and the Executive Management
of the Company. The responsibilities of the Secretary shall
include, but notlimited to:

3.1 The Secretary shall coordinate for meetings and
provide the members with sufficient information
aboutthe meetingitemsin a sufficient time priorto
the meeting.

3.2 The Secretary shall document the Committee’s
meetings and prepare minutes of discussions and
deliberations, including voting procedures.

3.3 The Secretary shall maintain all the Committee’s
documents, including notes, minutes of meetings,
decisions, and correspondence.

3.4 Inform the Committee's decisions and
recommendations to the Company's competent
officers and establish a mechanism to track and

follow up the implementation of the decisions.

Article 4: Committee Responsibilities

4.1 Attend the Committee's meetings and actively
participate in its discussions and notify the
Committee's Secretary in writingin case of inability to
attend the meetings.

Preserve the Company’s secrets; a Committee
Member may not disclose to the shareholders, except
in the General Assembly or to other persons, the
Company’s secrets of which he/she is aware due to
his/her work performance. In the event that a
member is found to have committed such violations,
he/she shall be held liable and the Company shall be
entitled to claim compensation for any damage
resulting therefrom.

Not performany executive workfor the Company.
Disclose any conflict of interest, all personal
transactions that take place in the interest of the
Company, and any personal relationship with a
member of the Board of Directors or the Executive
Management.

Article 5: Tasks and Functions of the
Committee

Takinginto accountthe specializations and tasks assigned
to the Audit Committee according to the Corporate
Governance Regulations issued by the Authority, the
Board of Directors may form specialized committees
emanating fromitto undertake the tasks and functions of

4.2

4.3
4.4
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risk management, governance, compliance and
cybersecurity.

The Committee shall study issues pertaining or referred
thereto by the Board of Directors and submit its
recommendations to the Board for a decision or take
decisions if authorized to do so. The Committee shall
monitor the Company's business and verify the integrity
and correctness of reports, financial statements, and
internal control systems thereof. The functions of the
Committee include the following:

5.1 Financialreporting

5.11 Considering the Company’s interim and annual
financial statements before submitting them to
the Board of Directors and expressing opinions
and recommendations thereon to ensure they
are integral, fair and transparent;

5.12  Checking and announcing the quarterly results
upon the Committee being authorized by the
Board to do so.

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

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

5.15 Carefully consider any issues raised by the
Company’s Vice President for Financial Affairs,
the Executive Director of Internal Audit, the
Executive Director of Legal and Compliance
Departmentor the External Auditor;

5.16 Examining accounting estimates about
significant matters that are contained in the
financial reports;

5.17 Considering the Company’s applicable
accounting policies and expressing opinion and
recommendations to the Board of Directors with
respectthereto;

5.18 Considering writing off assets or any items
related to a substantial decision in the schedule
of powers, financial and accounting affairs, and
making recommendations thereon;
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5.19

5.1.10

5111

5.112

Reviewing data related to financial and
accounting information to provide a balanced
view of the Company's performance.

Informing the Committee in case there is a
difference between the Company’s Management
and the External Auditor, whetherin terms of
auditing accounts or accounting adjustments, or
in case thatadvice is provided by a think tank or
advisor other than the External Auditor as the
approval of the Committee must be obtained in
order to implement such advice. Moreover, the
Committee shall also verify the added value of
such advice and the extent to which the
Company benefits therefrom.

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

The Committee shall assist the Board with regard
to the Company’s going concern status. The
Committee shall examine and evaluate the
Management’s documents that prove the
Company’s going concern. In order for the
Committee to be able to conduct an extensive
discussion, the Management shall provide all
documents of the key business that are available

in this regard.

5.2 Internalaudit

521

522

Recommending to the Boardthe adoption ofthe
Company's Internal Control System in order to
assess the policies and proceduresrelating to risk
management, implementation of  the
governance provisionsand rules approved bythe
Company and compliance with the relevant laws
and regulations. Such system shall ensure
compliance with clear accountability standards
at all executive levelsin the Company, and that
related party transactions are implemented in
accordance with the relevant provisions and
controls;

Chief Audit Executive to be appointed as per
Audit Committee recommendation and to
determine his fees and evaluate his performance
as per the Company’s policies, and to be
responsible

in front of the Committee.
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523

5.24

5.25

5.26

5.27

Considering in composing the Internal Audit

departmentthe following

Employees of such department shall be
competent, independent and adequately
trained, and shall not be entrusted with any
other functions other than internal audit duties
and internal control system.

The department shall report to the audit
committee and shall be subordinate and
accountabletoit.

The internal audit unit or department shall
operate pursuantto acomprehensive audit plan
approved by the audit committee. Such plan
shall be updated annually. Key activities and
operations, including the activities of risk
management and compliance departments, shall
be reviewed atleastannually.

Approving the internal audit procedures,
considering reports of Internal Audit and
evaluating its performance, and following up on
implementation of corrective actions for the
notes containedtherein;

Considering and reviewing internal and financial
control systems and risk management of the

Company and evaluating internal audit risks.

Monitoring and supervising the performance
and activities of the internal auditor and the
Internal Audit Department of the Company, to
verify the availability of the necessary resources
and their effectiveness in performing the tasks
and assignments entrusted thereto.

Verifying the professional independence of the
Executive Director of Internal Audit Department;
The Internal Audit department shall prepare and
submit a written report on its activities at least
quarterly to the Board and audit committee.
Such report shall include an assessment of the
Company's internal control system and the final
opinion and recommendations of the
department. And tospecify the procedures taken
by each department for addressing the findings
and recommendations from the previous audit,
and any remarks thereon, particularlyfailures to
promptly findings
recommendations and the reasons for such
failure.

address  such and
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5.28

5.29

5.29

5.2.10

The Board shall specify the scope of the report of
the Internal Audit department, based on
recommendations from audit committee andthe
Internal Audit department. The report shall
include the followingin particular:

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

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

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 of
the method followedto address suchissues;
failures or weaknessesin 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.
information describing the Company's risk
managementoperations.

Meeting with the Executive Director of Internal
Audit Department and any other members of the
Internal Audit Department at least once a year
without the presence of the Vice President for
Financial Affairs or the External Auditor to
discuss work progress and the Departments
cooperation with the internal auditor and
external auditor, and reviewing the important
notes that the Internal Audit Department
reportedduring the year;

Reviewing the efficiency and effectiveness of

information technology control and security
systems;

5.3 Auditor

531

532

Making recommendations to the Board of
Directors about nomination and dismissal of the
External Auditor, determining their fees and
evaluating their performance after checking
their independence and reviewing their work
scope as well as the terms of their contracts;
Verifying the independence, objectivity and
fairness of the External Auditor and the
effectiveness of auditing, considering relevant
rules and standards;
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533

534

535

536

537

Reviewing the Auditor’s plan and works,
ensuring thathe/she does not perform technical
or administrative works that fall outside the
scope of auditing, and submitting its opinions
thereon;

Responding to the inquiries of the Company's
External Auditor;

Studying the Auditor's report and the notes on
the financial statements and following up the
relevantactions.

Analyze and address any restrictions on the
external auditor’s that may affect his ability to
perform his duties and tasks

Discuss and raise inquiries to the external auditor
as needed.

5.4 Ensuring Compliance

541

542

543

544

545

546

548

5.4.10

Reviewing the results of supervisory bodies
reportsand checking thatthe Company took the
necessary actions in thisregard;

Checking the Company's compliance with
relevant laws, regulations, policies, and
instructions

Reviewing the contracts and transactions to be
concluded by the Company with the related
parties and expressing its views thereon to the
Board of Directors;

Reporting its views as to the need for action to
be taken by the Board of Directors and
recommending necessary actions to be taken;
Receiving information from management on an
ongoing basis of any information related to fines
or penalties imposed on the Company, such as
the penalties applied by supervisory authorities,
in order to make necessary responses and follow
up on the measuresthathave beentaken;
Reviewing the scope of work for the compliance
management system in accordance with laws,
regulations, procedures, internal policies,
conflict of interest policy and ethicalstandards
Reviewing arrangements made by the Company
to enable employees and third parties to use the
whistleblowing system, including (customers and
suppliers), to report confidently about the
possible non-ideal behaviors or semi-financial
corruption or issues related to a defectin the
sustainability system or non-compliance with
some laws and regulations that has a direct or
indirectimpact on the integrity and transparency
report,and

Informing the Committee of any amendments to
the ethical standards as it affects the integrity
and transparency report, and in a way that leads
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to the adequacy of the measures taken to
implementthe ethical standards.

The Committee may seek assistance from any
internal or external experts or specialists as it
deems appropriate within the scope of its
powers, providedthat the same shall be included
in the minutes of the committee meeting; the
minutes shall state the name of the expert and
his/her relation to the Company.

The Committee may consider matters referred to
it by the Board of Directors, including but not
limited to governance, risk management and
compliance.

The Committee shall prepare an annual report
that includes details of its performance of its
duties and responsibilities stipulated in the
Companies Law and the CMA’s Regulations. Such
report shall include its recommendations and
opinion on the adequacy of the Company's
internal and financial control and risk
managementsystems.

The Board shall make available sufficient copies
of the Committee’s 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 Shareholdersto get a copythereof. The
summary of the report shall be read out in the
meeting of the General Assembly.

Article 6: Committee Powers

In order to perform its duties, the Committee shall be
entitled to:

6.1 Have access to the Company's records and
documents and request information and data that
will assist the Committee in studying the issues
pertaining thereto, or those referred to it by the
Board of Directors;

Request that a General Assembly convene if its
activities have been impeded by the Board or if the
Company has suffered significant losses and
damages; and

Seek assistance fromany such experts, specialists, or
other persons as it deems necessary to study the
issues that fall within its duties and responsibilities,
after approval by the Board of Directors.

5412

5414

5415

5.4.16

6.2

6.3

Article 7: Controls and Procedures for the
Committee's Work

7.1 Committee Meetings
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7.11

7.12

7.13

7.14

7.15

7.16

7.17

7.18

7.19

7.110

7.111

Upon an invitation by its Chairman, the

Committee shall meet on a periodic basis every
three months or more as needed. The Chairman
shall also invite the Committee to a meeting
where two of the Committee Members submita

written request for the same.

The Committee approves dates of its annual
meetings at its first meeting of each year and
sends meeting invitations at least five days
before the date of meeting. The meetings
agenda, documents, and information necessary
to discuss the issues raised shall be attached to
such invitation.

In exceptional cases, a meeting invitation may be
directed at least three days before the date of
meeting, in accordance with the controls and
procedures specified in this Charter.

The Committee Chairman shall, in consultation
with the Members, prepare an agenda for the
topics that will be presented to the Committee,
and the Committee shall approve the agenda as
soon asit convenes.

For the Committee’s meetings to be valid, the
majority of its members shall attend the same.
The Committee’s meetings may be held through
modern technology means.

The Committee shall meet on a periodic basis
with the Director of the Internal Audit
Departmentand the External Auditor.

Except for the Committee Chairman, a
Committee Member may not delegate or
authorize another member to vote on his/her
behalf.

A Committee Member shallinform the Secretary
of his/her apology for absence from the meeting,
and the Secretary shall in turn inform the
Committee Chairman.

The Committee’s decisions shall be adopted by
the majority of votes of the present members. In
case of a tie vote, the meeting chairman shall
have a casting vote.

The Committee may not issue its decisions by
presenting them to the members separately
except in urgent matters. In this case, these
decisions shallbe presented to the Committee at
the next meetingto be recordedin the minutes.
After each meeting of the Committee, the
Committee Chairmanshall submitareport to the
Board on the meeting facts and discussions that
took place therein.
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7.112 The Chief Audit Executive and the External

Auditor may call for a meeting with the
Committee atany time as may be necessary.

7.2 Committee Meeting Documentation

721

722

723

7.24

7.25

7.26

7.27

7.28

The Secretary of the Committee shall record its
meetings and prepare minutes for them,
including the date and place of the meeting
names of the members present, reservations
they made, if any, and discussions and
deliberations that took place. The Secretary shall
document the  Committee’s decisions,
recommendations and to be signed by the
Secretary and The Committee chairman and
keep themin aspecial organized record.

The Secretary shall prepare the draft minutes of
the meetings within ten days of the end of the
meeting. Such draft minutes shall be submitted
to the members for review, and the members
may express theircomments thereon within five
days from the date they received the draft
minutes. Any delay from such date shall be
consideredan implicit approvalon the content of
the minutes.

A signed copy of the minutes along with the
relevant documents and correspondence shall
be keptinaspecialrecord.

All the Committee’s documents shall be
deposited in the Company's Head Office. The
Secretary shall keep them in coordination with
the GeneralSecretariat of the Board of Directors.
The Committee’s documents and meeting
minutes are confidential and only authorized
persons can have access thereto. The External
Auditor may have access to such documents
under the supervision of the Secretary without
obtaining copies thereof.

In the event that the Committee’s documents are
to be reviewed by supervisory authorities for
business purposes, then the General Secretariat
of the Board of Directors shall supervise the
same.

The meeting minutes, decisions and reports
issued by the Committee shallbe drawn up inthe
Arabic language. However, the Company may
translate any of them into the English language
as necessary. In case of a conflict between the
Arabic and English text, the Arabic version shall
prevail.

If a conflict arises between the Committee’s
recommendations and the Board resolutions, or
if the Board refuses to put the Committee’s
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recommendations into action as to appointing or
dismissing the Company’s external auditors or
determining its remunerations, assessing its
performance or appointing the internal auditor,
the Board’sreportshallinclude the Committee’s
recommendations and justifications, and the
reasons for not following such
recommendations.

Article 8: Committee Remunerations

8.1 Remunerations of the Committee Members shall be
determined based on the policy approved by the
General Assembly and in accordance with the
Company's Articles of Association and the applicable
laws and regulations.

8.2 The Company shall cover transportation, housing and
any other expenses that enable a member to attend
meetings and participate in the Committee’s
activitiesrelatedto its duties.

8.3 The Company shall have the right to claim
compensation for damage to its reputation and to
recover remunerations, compensationand any other
costs the Company incurred to help a member fulffill
his/her responsibilities, in the event that such
member commits an offense prejudicial to honor and
honesty or fraud, or violates the laws and regulations
of the Kingdom of Saudi Arabia, or where he/she
breaches his/herresponsibilities and duties, resulting
in damage to the Company.

Article 9: General Assembly

9.1 The Audit Committee shall prepare areport detailing

performance of its duties and responsibilities

stipulated in the applicable laws and regulations.

Such report shall include the Committee's

recommendations and opinion regarding the

adequacy of the Company's internal, financial and
risk management system.

9.3 The Board shall make available sufficient copies of the
Audit Committee’s 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. The summary of
the report shall be read out in the meeting of the
General Assembly.
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9.4 The Committee Chairman or his/her representative  dol=lilzonll Eloinljgran aui (Lo ol dinlllwsy ule 9,¢
shall attend the General Assembly meeting in order Utoabnoll ddiwl e dulaselag
to answer shareholders’questions.

Article 10: Final provision duwolia planf:6 pbite)l 6aloll
10.1The Charter andany amendments thereto shall comeinto  GusoJ)l A8 6lq0 AU Lo 626U AT 02 AR Vo)
force fromthe date of approval by the General Assembly AdasWlora olew\baill &y i gi Lawle dolsll

thereon. i
102The applicable laws and regulations issued by the \duny dai\lora Lo LA ajuiu sy od Lo JA AR

regulatory authorities shall apply to any matters not jlanl(o 6jaball dlnlleala QSiglig dolaill ailiu
specifically providedfor in this Charter. AuoAill
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