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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 a resolution of
the Company's ordinary general 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 at least an independent
member and shall not include any of the Executive
Directors.
2.2 The Committee shall have a member specialized in
financial and accounting affairs.

اﻟﻤﺤﺘﻮﻳﺎت

 ﻣﻘﺪﻣﺔ:اﻟﻤﺎدة اﻷوﻟﻰ
 ﺗﻜﻮﻳﻦ اﻟﻠﺠﻨﺔ واﺧﺘﻴﺎر أﻋﻀﺎﺋﻬﺎ:اﻟﻤﺎدة اﻟﺜﺎﻧﻴﺔ
 أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻟﺜﺔ
 ﻣﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺮاﺑﻌﺔ
 ﻣﻬﺎم واﺧﺘﺼﺎﺻﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺨﺎﻣﺴﺔ
 ﺻﻼﺣﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎدﺳﺔ
 ﺿﻮاﺑﻂ واﺟﺮاءات ﻋﻤﻞ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎﺑﻌﺔ
 ﻣﻜﺎﻓﺂت أﻋﻀﺎء اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻣﻨﺔ
 اﻟﺠﻤﻌﻴﺎت اﻟﻌﺎﻣﺔ:اﻟﻤﺎدة اﻟﺘﺎﺳﻌﺔ
 أﺣﻜﺎم ﺧﺘﺎﻣﻴﺔ:اﻟﻤﺎدة اﻟﻌﺎﺷﺮة

 ﻣﻘﺪﻣﺔ:اﻟﻤﺎدة اﻷوﻟﻰ
ﺗﻮﺿﺢ ﻻﺋﺤﺔ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ )اﻟﻼﺋﺤﺔ( اﻟﻤﹸﺸﻜﻠﺔ ﺑﻘﺮار ﻣ ﻦ اﻟﺠﻤﻌﻴﺔ
، وﺿﻮاﺑﻂ ﻋﻤﻠﻬﺎ، ﺗﻔﺎﺻﻴﻞ ﻣﻬﺎم ﺗﻠﻚ اﻟﻠﺠﻨﺔ- (اﻟﻌﺎﻣﺔ )اﻟﺠﻤﻌﻴﺔ
 وﻣﻜﺎﻓﺄة أﻋﻀﺎﺋﻬﺎ؛ وﻓﻘﴼ ﻟﻸﻧﻈﻤﺔ واﻟﺴﻴﺎﺳﺎت ذات،وﻣﺴﺆوﻟﻴﺎﺗﻬﺎ
.اﻟﺼﻠﺔ

 ورﻓﻊ اﻟﺘﻮﺻﻴﺎت،ﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻣﺮاﺟﻌﺔ ﻫﺬه اﻟﻼﺋﺤﺔ ﺑﺸﻜﻞ دوري
ﻟﻤﺠﻠﺲ اﻹدارة ﻟﻠﻤﺼﺎدﻗﺔ ﻋﻠﻴﻬﺎ؛ ﺗﻤﻬﻴﺪﴽ ﻟﺮﻓﻌﻬﺎ ﻟﻠﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ
()اﻟﺠﻤﻌﻴﺔ

 ﺗﻜﻮﻳﻦ اﻟﻠﺠﻨﺔ واﺧﺘﻴﺎر أﻋﻀﺎﺋﻬﺎ:اﻟﻤﺎدة اﻟﺜﺎﻧﻴﺔ
 ﺗﹸﺸﻜﱠﻞ اﻟﻠﺠﻨﺔ ﺑﻘﺮار ﻣﻦ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ اﻟﻌﺎدﻳﺔ ﻟﻠﺸﺮﻛﺔ۲٫٤
وﻳﻜﻮن أﻋﻀﺎؤﻫﺎ ﻣﻦ اﻟﻤﺴﺎﻫﻤﻴﻦ أو ﻣﻦ ﻏﻴﺮﻫﻢ وﻳﺠﺐ أن ﻻ
.ﻳﻘﻞ ﻋﺪد أﻋﻀﺎء اﻟﻠﺠﻨﺔ ﻋﻦ ﺛﻼﺛﺔ وﻻ ﻳﺰﻳﺪ ﻋﻠﻰ ﺧﻤﺴﺔ
 وأﻻ، أن ﻳﻜﻮن ﻣﻦ ﺑﻴﻦ أﻋﻀﺎء اﻟﻠﺠﻨﺔ ﻋﻀﻮ ﻣﺴﺘﻘﻞ ﻋﻠﻰ اﻷﻗﻞ۲٫٥
.ﺗﻀﻢ أﻳﴼ ﻣﻦ أﻋﻀﺎء اﻟﻤﺠﻠﺲ اﻟﺘﻨﻔﻴﺬﻳﻴ ﻦ
 أن ﻳﻜﻮن ﻣﻦ ﺑﻴﻨﻬﻢ ﻋﻀﻮ ﻣﺨﺘﺺ ﺑﺎﻟﺸﺆون اﻟﻤﺎﻟﻴﺔ۲٫٦
واﻟﻤﺤﺎﺳﺒﻴﺔ

2.3 Those who are working or worked in the past two
years in 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.

 ﻻ ﻳﺠﻮز ﻟﻤﻦ ﻳﻌﻤﻞ أو ﻛﺎن ﻳﻌﻤﻞ ﺧﻼل اﻟﺴﻨﺘﻴﻦ اﻟﻤﺎﺿﻴﺘﻴﻦ ﻓﻲ۲٫۷
 أو ﻟﺪى ﻣﺮاﺟﻊ ﺣﺴﺎﺑﺎت،اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ أو اﻟﻤﺎﻟﻴﺔ ﻟﻠﺸﺮﻛﺔ
 أو ﻛﺎن ﻣﻘﺪم ﺧﺪﻣﺔ أو ﻣﻮردﴽ ﻟﻠﺸﺮﻛﺔ أن ﻳﻜﻮن ﻋﻀﻮﴽ،اﻟﺸﺮﻛﺔ
.ﻓﻲ اﻟﻠﺠﻨﺔ

2.4 The term of the Committee starts from the date of its  ﺗﺒﺪأ ﻣﺪة ﻋﻤﻞ اﻟﻠﺠﻨﺔ ﻣﻦ ﺗﺎرﻳﺦ ﺗﺸﻜﻴﻠﻬﺎ وﺗﻨﺘﻬﻲ ﺑﺈﻧﺘﻬﺎءدورة۲٫٥
formation and ends at the end of the Board’s term.
 وﻟﻠﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ ﺻﻼﺣﻴﺔ ﻋﺰل ﻛﻞ أو ﺑﻌﺾ أﻋﻀﺎء،اﻟﻤﺠﻠﺲ
The General Assembly shall have the power to
dismiss all or some of the Committee’s members for  وذﻟﻚ دون اﻹﺧﻼل ﺑﺤﻖ اﻟﻌﻀﻮ،اﻟﻠﺠﻨﺔ ﻷي ﺳﺒﺐ ﻣﻦ اﻷﺳﺒﺎب
any reason, without prejudice to the dismissed اﻟﻤﻌﺰول ﺑﺎﻟﻤﻄﺎﻟﺒﺔ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻓﻲ ﺣﺎل وﻗﻊ اﻟﻌﺰل ﻟﺴﺒﺐ ﻏﻴﺮ
member’s right to compensation if such dismissal has
.ﻣﻘﺒﻮل أو ﻓﻲ وﻗﺖ ﻏﻴﺮ ﻣﻨﺎﺳﺐ
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 appoint a chairman for the meeting.

 ﺗﹸﻌﻴﻦ اﻟﻠﺠﻨﺔ ﻣﻦﺑﻴﻦ، ﻣﺎﻟﻢ ﺗﻌﻴﻦ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ رﺋﻴﺴﴼ ﻟﻠﺠﻨﺔ۲٫٦
 وﻓﻲ ﺣﺎل ﺗﻐﻴﺐ،أﻋﻀﺎﺋﻬﺎ رﺋﻴﺴﴼ ﻋﻠﻰ أن ﻳﻜﻮن ﻋﻀﻮﴽ ﻣﺴﺘﻘﻼﹰ
.اﻟﺮﺋﻴﺲ ﻋﻦ اﻻﺟﺘﻤﺎع ﻳﻌﻴﻦ اﻷﻋﻀﺎء رﺋﻴﺴﴼ ﻟﻼﺟﺘﻤﺎع

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.

 إذا ﺷﹶﻐﹶﺮ ﻣﺮﻛﺰ أﺣﺪ أﻋﻀﺎء اﻟﻠﺠﻨﺔ ﻛﺎن ﻟﻤﺠﻠﺲ اﻹدارة أن ﻳﻌﻴﻦ۲٫۷
 ﻋﻠﻰ أن ﻳﻜﻮن ﻣﻤﻦ ﺗﺘﻮاﻓﺮ،ﻣﻦ ﻳﺮاه ﻣﻨﺎﺳﺒﴼ ﻓﻲ اﻟﻤﺮﻛﺰ اﻟﺸﺎﻏﺮ
 ﻋﻠﻰ أن ﻳﻌﺮض اﻟﺘﻌﻴﻴﻦ ﻋﻞ اﻟﺠﻤﻌﻴﺔ،ﻓﻴﻬﻢ اﻟﺨﺒﺮة واﻟﻜﻔﺎﻳﺔ
 وﻳﻜﻤﻞ اﻟﻌﻀﻮ اﻟﺠﺪﻳﺪ،اﻟﻌﺎﻣﺔ ﻓﻲ أول اﺟﺘﻤﺎع ﻟﻬﺎ؛ ﻻﻗﺮاره
.ﻣﺪة ﺳﻠﻔﻪ

2.7 The Committee shall notify the Company’s Executive
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.

 وذﻟﻚ ﺑﺘﺴﻠﻴﻢ إﺷﻌﺎر ﺧﻄﻲ، ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ ﺗﻘﺪﻳﻢ اﺳﺘﻘﺎﻟﺘﻪ۲٫۸
 وﺗﺼﺒﺢ اﻻﺳﺘﻘﺎﻟﺔ ﺳﺎرﻳﺔ اﻟﻤﻔﻌﻮل ﻣﻦ ﺗﺎرﻳﺦ،ﻟﺮﺋﻴﺲ اﻟﻠﺠﻨﺔ
.ﺗﻘﺪﻳﻤﻬﺎ ﻣﺎﻟﻢ ﻳﺤﺪد ﺧﻄﺎب اﻟﻌﻀﻮ ﺗﺎرﻳﺨﴼ آﺧﺮ ﻟﺴﺮﻳﺎﻧﻬﺎ

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.

 ﻋﻠﻰ اﻟﻠﺠﻨﺔ اﺧﻄﺎر اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﻟﻠﺸﺮﻛﺔ ﺑﺎﺳﺘﻘﺎﻟﺔ ﻋﻀﻮ۲٫۹
اﻟﻠﺠﻨﺔ؛ ﻟﺘﻘﻮم ﺑﺎﻹﻓﺼﺎح ﻋﻦ ذﻟﻚ ﻓﻲ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ ﺣﺴﺐ
.اﻟﺘﻌﻠﻴﻤﺎت واﻷﻧﻈﻤﺔ

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

ﻋﻠﻰ اﻟﺸﺮﻛﺔ أن ﺗﺸﻌﺮ اﻟﻬﻴﺌﺔ ﺑﺄﺳﻤﺎء أﻋﻀﺎء اﻟﻠﺠﻨﺔ
۲٫۱۰
وﺻﻔﺎت ﻋﻀﻮﻳﺘﻬﻢ ﻋﻨﺪ ﺗﻌﻴﻴﻨﻬﻢ وأي ﺗﻐﻴﻴﺮات ﺗﻄﺮأ ﻋﻠﻰ ذﻟﻚ
.ﺧﻼل اﻟﻤﺪة اﻟﻨﻈﺎﻣﻴﺔ اﻟﺘﻲ ﺣﺪدﺗﻬﺎ أﻧﻈﻤﺔ وﻟﻮاﺋﺢ اﻟﻬﻴﺌﺔ

Article 3: Committee Secretary
The Committee shall appoint the secretary for each term
from among or outside the Committee Members, without
having the right to vote on its decisions. The Secretary

 أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻟﺜﺔ
ﺗﹸﻌﹼﻴﻦ اﻟﻠﺠﻨﺔ أﻣﻴﻦ اﻟﺴﺮ ﻓﻲ ﻛﻞ دورة ﻣﻦ ﺑﻴﻦ أﻋﻀﺎء اﻟﻠﺠﻨﺔ أو ﻣﻦ
 وﻳﺘﻮﻟﻰ أﻣﻴﻦ،ﺧﺎرﺟﻬﺎ دون أن ﻳﻜﻮن ﻟﻪ ﺣﻖ اﻟﺘﺼﻮﻳﺖ ﻋﻠﻰ اﻟﻘﺮارات
 وﻳﻜﻮن ﻗﻨﺎة ﻟﺘﻮاﺻﻞ اﻷﻋﻀﺎء،اﻟﺴﺮ أﻋﻤﺎل إدارة اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ

shall manage the Committee’s meetings and shall be a  وﺗﺸﻤﻞ،ﻓﻴﻤﺎ ﺑﻴﻨﻬﻢ وﺑﻴﻦ اﻟﻠﺠﻨﺔ واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﻟﻠﺸﺮﻛﺔ
channel for communication among the members and
:ﻣﺴﺆوﻟﻴﺎت أﻣﻴﻦ اﻟﺴﺮ ﻋﻠﻰ ﺳﺒﻴﻞ اﻟﻤﺜﺎل ﻻ اﻟﺤﺼﺮ
between the Committee and the Executive Management
of the Company. The responsibilities of the Secretary shall
include, but not limited to:
3.1 The Secretary shall coordinate for meetings and  اﻟﺘﻨﺴﻴﻖ ﻻﻧﻌﻘﺎد اﻻﺟﺘﻤﺎﻋﺎت وﺗﺰوﻳﺪ اﻷﻋﻀﺎء ﺑﺎﻟﻤﻌﻠﻮﻣﺎت۳٫۱
provide the members with sufficient information
.اﻟﻜﺎﻓﻴﺔ ﺣﻮل ﺑﻨﻮد اﻻﺟﺘﻤﺎع وﻗﺒﻞ اﻻﺟﺘﻤﺎع ﺑﻮﻗﺖ ﻣﻨﺎﺳﺐ
about the meeting items in a sufficient time prior to
the meeting.
3.2 The Secretary shall document the Committee’s  ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ وإﻋﺪاد ﻣﺤﺎﺿﺮ ﺑﺎﻟﻤﻨﺎﻗﺸﺎت واﻟﻤﺪاوﻻت٣٫٢
meetings and prepare minutes of discussions and
.ﺑﻤﺎ ﻓﻴﻬﺎ اﺟﺮاءات اﻟﺘﺼﻮﻳﺖ
deliberations, including voting procedures.
3.3 The Secretary shall maintain all the Committee’s  اﻟﻤﺤﺎﻓﻈﺔ ﻋﻠﻰ ﻛﺎﻓﺔ ﻣﺴﺘﻨﺪات اﻟﻠﺠﻨﺔ ﺑﻤﺎ ﻓﻲ ذﻟﻚ اﻟﻤﺬﻛﺮات٣٫٣
documents, including notes, minutes of meetings,
.وﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎﻋﺎت واﻟﻘﺮارات واﻟﻤﺮاﺳﻼ ت
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 writing in case of inability to
attend the meetings.
4.2 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.
4.3 Not perform any executive work for the Company.
4.4 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

Taking into account the 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 from it to undertake the tasks and functions of

، إﺑﻼغ ﻗﺮارات اﻟﻠﺠﻨﺔ وﺗﻮﺻﻴﺎﺗﻬﺎ إﻟﻰ اﻷﻃﺮاف اﻟﻤﻌﻨﻴﺔ ﺑﺎﻟﺸﺮﻛﺔ٣٫٤
.ووﺿﻊ آﻟﻴﺔ ﻟﺘﺘﺒﻊ وﻣﺘﺎﺑﻌﺔ ﺗﻨﻔﻴﺬ اﻟﻘﺮارت

 ﻣﺴﺆوﻟﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺮاﺑﻌﺔ
 واﻟﻤﺸﺎرﻛﺔ ﺑﻔﻌﺎﻟﻴﺔ ﻓﻲ، اﻻﻟﺘﺰام ﺑﺤﻀﻮر اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ٤٫۱
 وإﺧﻄﺎر أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ ﺧﻄﻴﴼ ﻓﻲ ﺣﺎل ﻋﺪم،ﻧﻘﺎﺷﺎﺗﻬﺎ
.اﻟﺘﻤﻜﻦ ﻣﻦ اﻟﺤﻀﻮر
 وﻻ ﻳﺠﻮز ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ أن، اﻟﻤﺤﺎﻓﻈﺔ ﻋﻠﻰ أﺳﺮار اﻟﺸﺮﻛﺔ٤٫۲
ﻳﻔﺼﺢ ﻟﻠﻤﺴﺎﻫﻤﻴﻦ ﻓﻲ ﻏﻴﺮ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ أو اﻟﻐﻴﺮ ﻣﺎ وﻗﻒ
 وﻓﻲ ﺣﺎل ﺛﺒﻮت،ﻋﻠﻴﻪ ﻣﻦ أﺳﺮار اﻟﺸﺮﻛﺔ ﺑﺴﺒﺐ ﻗﻴﺎﻣﻪ ﺑﻌﻤﻠﻪ
 وﻳﺤﻖ، ﻓﻴﻌﺘﺒﺮ ﻣﺴﺆوﻻﹰ،ﻗﻴﺎم اﻟﻌﻀﻮ ﺑﻤﺜﻞ ﻫﺬه اﻟﻤﺨﺎﻟﻔﺎت
.ﻟﻠﺸﺮﻛﺔ ﻣﻄﺎﻟﺒﺘﻪ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻋﻦ أي أﺿﺮار ﺗﺘﺮﺗﺐ ﻋﻠﻰ ذﻟﻚ

. ﻋﺪم اﻟﻘﻴﺎم ﺑﺄي أﻋﻤﺎل ﺗﻨﻔﻴﺬﻳﺔ ﻟﻠﺸﺮﻛﺔ٤٫۳
 اﻹﻓﺼﺎح ﻋﻦ أي ﺗﻌﺮض ﻓﻲ اﻟﻤﺼﺎﻟﺢ وﺟﻤﻴﻊ اﻟﻌﻤﻠﻴﺎت٤٫٤
اﻟﺸﺨﺼﻴﺔ اﻟﺘﻲ ﺗﺘﻢ ﻟﺼﺎﻟﺢ اﻟﺸﺮﻛﺔ وأي ﻋﻼﻗﺔ ﺷﺨﺼﻴﺔ ﻣﻊ
.أﺣﺪ أﻋﻀﺎء ﻣﺠﻠﺲ اﻹدارة أو اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ

 ﻣﻬﺎم واﺧﺘﺼﺎﺻﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺨﺎﻣﺴﺔ
ﻣﻊ ﻣﺮاﻋﺎة اﻻﺧﺘﺼﺎﺻﺎت واﻟﻤﻬﺎم اﻟﻤﻮﻛﻠﺔ إﻟﻰ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ
،ﺣﺴﺐ ﺗﻔﺼﻴﻞ ﻻﺋﺤﺔ ﺣﻮﻛﻤﺔ اﻟﺸﺮﻛﺎت اﻟﺼﺎدرة ﻋﻦ اﻟﻬﻴﺌﺔ
ﻟﻤﺠﻠﺲ اﻹدارة ﺗﺸﻜﻴﻞ ﻟﺠﺎن ﻣﺨﺘﺼﺔ ﺗﻨﺒﺜﻖ ﻣﻨﻪ ﺗﺘﻮﻟﻰ ﻣﻬﺎم
. واﻷﻣﻦ اﻟﺴﻴﺒﺮاﻧﻲ، واﻻﻟﺘﺰام، واﻟﺤﻮﻛﻤﺔ،واﺧﺘﺼﺎﺻﺎت إدارة اﻟﻤﺨﺎﻃﺮ

risk management, governance, compliance
cybersecurity.

and

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 Financial reporting
5.1.1

5.1.2

5.1.3

5.1.4
5.1.5

5.1.6

5.1.7

5.1.8

ﺗﺘﻮﻟﻰ اﻟﻠﺠﻨﺔ دراﺳﺔ اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺗﺨﺘﺺ ﺑﻬﺎ أو اﻟﺘﻲ ﺗﺤﺎل إﻟﻴﻬﺎ
 وﺗﺮﻓﻊ ﺗﻮﺻﻴﺎﺗﻬﺎ إﻟﻰ ﻣﺠﻠﺲ اﻹدار ة ﻻﺗﺨﺎذ اﻟﻘﺮار،ﻣﻦ اﻟﻤﺠﻠﺲ
 وﺗﺨﺘﺺ اﻟﻠﺠﻨﺔ، أو أن ﺗﺘﺨﺬ اﻟﻘﺮارات إذا ﻓﻮﺿﺖ ﺑﺬﻟﻚ،ﺑﺸﺄﻧﻬﺎ
ﺑﻤﺮاﻗﺒﺔ أﻋﻤﺎل اﻟﺸﺮﻛﺔ واﻟﺘﺤﻘﻖ ﻣﻦ ﺳﻼﻣﺔ وﻧﺰاﻫﺔ اﻟﺘﻘﺎرﻳﺮ
 وﺗﺸﻤﻞ ﻣﻬﺎم،واﻟﻘﻮاﺋﻢ اﻟﻤﺎﻟﻴﺔ وأﻧﻈﻤﺔ اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ ﻓﻴﻬﺎ
:اﻟﻠﺠﻨﺔ ﺑﺼﻔﺔ ﺧﺎﺻﺔ ﻣﺎﻳﻠﻲ

 اﻟﺘﻘﺎرﻳﺮ اﻟﻤﺎﻟﻴﺔ٥٫۱

Considering the Company’s interim and annual دراﺳﺔ اﻟﻘﻮاﺋﻢ اﻟﻤﺎﻟﻴﺔ اﻷوﻟﻴﺔ واﻟﺴﻨﻮﻳﺔ ﻟﻠﺸﺮﻛﺔ ﻗﺒﻞ
financial statements before submitting them to ﻋﺮﺿﻬﺎ ﻋﻠﻰ اﻟﻤﺠﻠﺲ وإﺑﺪاء رأﻳﻬﺎ واﻟﺘﻮﺻﻴﺔ ﻓﻲ ﺷﺄﻧﻬﺎ؛
.ﻟﻀﻤﺎن ﻧﺰاﻫﺘﻬﺎ وﻋﺪاﻟﺘﻬﺎ وﺷﻔﺎﻓﻴﺘﻬﺎ
the Board of Directors and expressing opinions
and recommendations thereon to ensure they
are integral, fair and transparent;
Checking and announcing the quarterly results ﺗﺪﻗﻴﻖ وإﻋﻼن اﻟﻨﺘﺎﺋﺞ اﻟﺮﺑﻌﻴﺔ ﺑﻌﺪ ﺗﻔﻮﻳﺾ اﻟﻤﺠﻠﺲ ﻟﻠﺠﻨﺔ
.اﻟﻘﻴﺎم ﺑﺬﻟﻚ
upon the Committee being authorized by the
Board to do so.
Providing the technical opinion, at the request of إﺑﺪاء اﻟﺮأي اﻟﻔﻨﻲ – ﺑﻨﺎ ءﹰ ﻋﻠﻰ ﻃﻠﺐ اﻟﻤﺠﻠﺲ – ﻓﻴﻤﺎ إذا ﻛﺎن
the Board, regarding whether the Board's report ﺗﻘﺮﻳﺮ اﻟﻤﺠﻠﺲ واﻟﻘﻮاﺋﻢ اﻟﻤﺎﻟﻴﺔ ﻟﻠﺸﺮﻛﺔ ﻋﺎدﻟﺔ وﻣﺘﻮازﻧﺔ
and Company's financial statements are fair, وﻣﻔﻬﻮﻣﺔ وﺗﺘﻀﻤﻦ اﻟﻤﻌﻠﻮﻣﺎت اﻟﺘﻲ ﺗﺘﻴﺢ ﻟﻠﻤﺴﺎﻫﻤﻴﻦ
balanced and understandable and contain واﻟﻤﺴﺘﺜﻤﺮﻳﻦ ﺗﻘﻴﻴﻢ اﻟﻤﺮﻛﺰ اﻟﻤﺎﻟﻲ ﻟﻠﺸﺮﻛﺔ وأداﺋﻬﺎ
.وﻧﻤﻮذج ﻋﻤﻠﻬﺎ واﺳﺘﺮاﺗﻴﺠﻴﺘﻬﺎ
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 دراﺳﺔ أي ﻣﺴﺎﺋﻞ ﻣﻬﻤﹼﺔ أو ﻏﻴﺮ ﻣﺄﻟﻮﻓﺔ ﺗﺘﻀﻤﻨﻬﺎ اﻟﺘﻘﺎرﻳﺮ
.اﻟﻤﺎﻟﻴﺔ
contained in the financial reports;
Carefully consider any issues raised by the اﻟﺒﺤﺚ ﺑﺪﻗﺔ ﻓﻲ أي ﻣﺴﺎﺋﻞ ﻳﺜﻴﺮﻫﺎ ﻧﺎﺋﺐ اﻟﺮﺋﻴﺲ ﻟﻠﺸﺆون
Company’s Vice President for Financial Affairs,  أو اﻟﻤﺪﻳﺮ اﻟﺘﻨﻔﻴﺬي ﻟﻠﻤﺮاﺟﻌﺔ،اﻟﻤﺎﻟﻴﺔ ﻓﻲ اﻟﺸﺮﻛﺔ
the Executive Director of Internal Audit, the  أو اﻟﻤﺪﻳﺮ اﻟﺘﻨﻔﻴﺬي ﻟﻺدارة اﻟﻘﺎﻧﻮﻧﻴﺔ واﻻﻟﺘﺰام أو،اﻟﺪاﺧﻠﻴﺔ
.ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ
Executive Director of Legal and Compliance
Department or the External Auditor;
اﻟﺘﺤﻘﻖ ﻣﻦ اﻟﺘﻘﺪﻳﺮات اﻟﻤﺤﺎﺳﺒﻴﺔ ﻓﻲ اﻟﻤﺴﺎﺋﻞ
Examining accounting estimates about
. اﻟﺠﻮﻫﺮﻳﺔ اﻟﻮاردة ﻓﻲ اﻟﺘﻘﺎرﻳﺮ اﻟﻤﺎﻟﻴﺔ
significant matters that are contained in the
financial reports;
Considering the
Company’s applicable دراﺳﺔ اﻟﺴﻴﺎﺳﺎت اﻟﻤﺤﺎﺳﺒﻴﺔ اﻟﻤﺘﺒﻌﺔ ﻓﻲ اﻟﺸﺮﻛﺔ وإﺑﺪاء
.اﻟﺮأي واﻟﺘﻮﺻﻴﺔ ﻟﻠﻤﺠﻠﺲ ﻓﻲ ﺷﺄﻧﻬﺎ
accounting policies and expressing opinion and
recommendations to the Board of Directors with
respect thereto;
اﻟﻨﻈﺮ ﻓﻲ ﺷﻄﺐ اﻷﺻﻮل أو أي ﺑﻨﻮد ﻣﺘﻌﻠﻘﺔ ﺑﻘﺮار
Considering writing off assets or any items
ﺟﻮﻫﺮي ﻓﻲ ﺟﺪول اﻟﺼﻼﺣﻴﺎت واﻟﺸﺆون اﻟﻤﺎﻟﻴﺔ
related to a substantial decision in the schedule
.واﻟﻤﺤﺎﺳﺒﻴﺔ واﻟﺘﻮﺻﻴﺔ ﺑﺸﺄﻧﻬﺎ
of powers, financial and accounting affairs, and
making recommendations thereon;

٥٫۱٫۱

٥٫۱٫۲

٥٫۱٫۳

٥٫۱٫٤
٥٫۱٫٥

٥٫۱٫٦

٥٫۱٫۷

٥٫۱٫۸

Reviewing data related to financial and  ﻣﺮاﺟﻌﺔ اﻟﺒﻴﺎﻧﺎت اﻟﻤﺘﻌﻠﻘﺔ ﺑﺎﻟﻤﻌﻠﻮﻣﺎت اﻟﻤﺎﻟﻴﺔ٥٫۱٫۹
.واﻟﻤﺤﺎﺳﺒﻴﺔ ﻟﺘﻘﺪﻳﻢ رؤﺑﺔ ﻣﺘﻮازﻧﺔ ﻹداء اﻟﺸﺮﻛﺔ
accounting information to provide a balanced
view of the Company's performance.
5.1.10 Informing the Committee in case there is a  اﻃﻼع اﻟﻠﺠﻨﺔ ﻓﻲ ﺣﺎﻟﺔ وﺟﻮد اﺧﺘﻼف ﺑﻴﻦ اﻻدارة واﻟﻤﺮاﺟﻊ٥٫۱٫۱۰
difference between the Company’s Management اﻟﺨﺎرﺟﻲ ﺳﻮاء ﻓﻴﻤﺎ ﻳﺨﺺ ﻣﺮاﺟﻌﺔ اﻟﺤﺴﺎﺑﺎت أو
and the External Auditor, whether in terms of اﻟﺘﻌﺪﻳﻼت اﻟﻤﺤﺎﺳﺒﻴﺔ ﺑﻴﻦ اﻟﻤﺮاﺟﻊ اﻟﺨﺎرﺟﻲ وإدارة
auditing accounts or accounting adjustments, or  ﻓﻲ ﺣﺎﻟﺔ ﺗﻘﺪﻳﻢ ﻣﺸﻮرة ﺳﻮاء ﻛﺎﻧﺖ ﻣﻦ ﺑﻴﺖ،اﻟﺸﺮﻛﺔ
in case that advice is provided by a think tank or ﺧﺒﺮة أو ﻣﺴﺘﺸﺎر ﻏﻴﺮ اﻟﻤﺮاﺟﻊ اﻟﺨﺎرﺟﻲ ﻟﺘﻄﺒﻴﻘﻬﺎ ﻓﻼﺑﺪ
advisor other than the External Auditor as the  وﻋﻠﻰ اﻟﻠﺠﻨﺔ اﻟﺘﺤﻘﻖ ﻛﺬﻟﻚ ﻣﻦ،ﻣﻦ أﺧﺬ ﻣﻮاﻓﻘﺔ اﻟﻠﺠﻨﺔ
approval of the Committee must be obtained in اﻟﻘﻴﻤﺔ اﻟﻤﻀﺎﻓﺔ ﻟﺘﻠﻚ اﻟﻤﺸﻮرة وﻣﺪى اﺳﺘﻔﺎدة اﻟﺸﺮﻛﺔ
.ﻣﻨﻬﺎ
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.
5.1.11 Examining the accounting estimates in respect of  ﻣﺮاﺟﻌﺔ اﻟﺘﻘﺎرﻳﺮ اﻟﻤﻘﺪﻣﺔ ﻣﻦ اﻹدارة اﻟﻤﺎﻟﻴﺔ ﺣﻮل أداء٥٫۱٫۱۱
significant matters that are contained in the اﻟﻤﻴﺰاﻧﻴﺔ وﺗﺤﻠﻴﻞ اﻻﻧﺤﺮاﻓﺎت ﺑﻴﻦ اﻟﻤﻨﺼﺮف اﻟﻔﻌﻠﻲ
.واﻟﻤﻴﺰاﻧﻴﺔ اﻟﺘﻘﺪﻳﺮﻳﺔ اﻟﻤﻌﺘﻤﺪة
financial reports
5.1.12 The Committee shall assist the Board with regard  ﺗﻘﻮم اﻟﻠﺠﻨﺔ ﺑﻤﺴﺎﻋﺪة اﻟﻤﺠﻠﺲ ﻓﻴﻤﺎ ﻳﺨﺘﺺ ﺑﺤﺎﻟﺔ٥٫۱٫۱۲
to the Company’s going concern status. The  ﺣﻴﺚ ﺗﻘﻮم اﻟﻠﺠﻨﺔ ﺑﺪراﺳﺔ وﺗﻘﻴﻴﻢ،اﺳﺘﻤﺮارﻳﺔ اﻟﺸﺮﻛﺔ
Committee shall examine and evaluate the اﻟﻤﺴﺘﻨﺪات اﻟﻤﻘﺪﻣﺔ ﻣﻦ اﻹدارة واﻟﺪاﻟﺔ ﻋﻠﻰ اﺳﺘﻤﺮارﻳﺔ
Management’s documents that prove the  وﻟﻜﻲ ﺗﺘﻤﻜﻦ اﻟﻠﺠﻨﺔ ﻣﻦ اﻟﻘﻴﺎم ﺑﻤﻨﺎﻗﺸﺔ،اﻟﺸﺮﻛﺔ
Company’s going concern. In order for the  ﻓﺈﻧﻪ ﻳﺠﺐ ﻋﻠﻰ اﻻدارة أن ﺗﻮﻓﺮ ﻛﺎﻓﺔ،ﻣﺴﺘﻔﻴﻀﺔ
Committee to be able to conduct an extensive اﻟﻤﺴﺘﻨﺪات ﻟﻸﻋﻤﺎل اﻟﺮﺋﻴﺴﻴﺔ واﻟﺘﻲ ﺗﻢ اﻟﺘﻮﺻﻞ اﻟﻴﻬﺎ ﻓﻲ
.ﻫﺬا اﻟﺼﺪد
discussion, the Management shall provide all
documents of the key business that are available
in this regard.
5.2 Internal audit
: اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ٥٫۲
5.1.9

5.2.1

5.2.2

Recommending to the Board the adoption ofthe اﻟﺘﻮﺻﻴﺔ ﻟﻠﻤﺠﻠﺲ ﺑﺎﻋﺘﻤﺎد ﻧﻈﺎم رﻗﺎﺑﺔ داﺧﻠﻴﺔ ﻟﻠﺸﺮﻛﺔ
Company's Internal Control System in order to ﻟﺘﻘﻴﻴﻢ اﻟﺴﻴﺎﺳﺎت واﻹﺟﺮاءات اﻟﻤﺘﻌﻠﻘﺔ ﺑﺈدارة اﻟﻤﺨﺎﻃﺮ
assess the policies and procedures relating to risk ،وﺗﻄﺒﻴﻖ أﺣﻜﺎم ﻗﻮاﻋﺪ اﻟﺤﻮﻛﻤﺔ اﻟﺘﻲ ﺗﻌﺘﻤﺪﻫﺎ اﻟﺸﺮﻛﺔ
management,
implementation of
the  وﻳﺠﺐ أن ﻳﻀﻤﻦﻫﺬا،واﻟﺘﻘﻴﺪ ﺑﺎﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﺼﻠﺔ
governance provisions and rules approved bythe اﻟﻨﻈﺎم اﺗﺒﺎع ﻣﻌﺎﻳﻴﺮ واﺿﺤﺔ ﻟﻠﻤﺴﺆوﻟﻴﺔ ﻓﻲ ﺟﻤﻴﻊ
Company and compliance with the relevant laws  وأن ﺗﻌﺎﻣﻼت اﻷﻃﺮاف،اﻟﻤﺴﺘﻮﻳﺎت اﻟﺘﻨﻔﻴﺬﻳﺔ ﻓﻲ اﻟﺸﺮﻛﺔ
and regulations. Such system shall ensure . وﻓﻘﴼ ﻟﻸﺣﻜﺎم واﻟﻀﻮاﺑﻂ اﻟﺨﺎﺻﺔ ﺑﻬﺎ،ذات اﻟﻌﻼﻗﺔ ﺗﺠﺮي
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;
Chief Audit Executive to be appointed as per ﻳﹸﻌﻴﻦ اﻟﻤﺪﻳﺮ اﻟﺘﻨﻔﻴﺬي ﻹدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ﺑﺘﻮﺻﻴﺔ
Audit Committee recommendation and to ، وﺗﻘﻴﻴﻢ أداءه،ﻣﻦ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ اﻟﺘﻲ ﺗﻘﺘﺮح ﻣﻜﺎﻓﺂﺗﻪ
determine his fees and evaluate his performance وﻓﻘﴼ ﻟﺴﻴﺎﺳﺎت اﻟﺘﻌﻮﻳﻀﺎت اﻟﻤﻌﺘﻤﺪة ﻓﻲ اﻟﺸﺮﻛﺔ
as per the Company’s policies, and to be  وﻳﺮاعﹶ ﻓﻲ ﺗﻜﻮﻳﻦ. وﻳﻜﻮن ﻣﺴﺆوﻻﹰ أﻣﺎﻣﻬﺎ،ﻟﻠﻤﻮﻇﻔﻴﻦ
:إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وﻋﻤﻠﻬﺎ ﻣﺎ ﻳﻠﻲ
responsible in front of the Committee.

٥٫۲٫۱

٥٫۲٫۲

Considering in composing the Internal Audit
department the following
A. 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.
B. The department shall report to the audit
committee and shall be subordinate and
accountable to it.
C. The internal audit unit or department 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 of risk
management and compliance departments, shall
be reviewed at least annually.
5.2.3 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 contained therein;
5.2.4
Considering and reviewing internal and financial
control systems and risk management of the
Company and evaluating internal audit risks.
5.2.5

5.2.6
5.2.7

أن ﺗﺘﻮاﻓﺮ ﻓﻲ اﻟﻌﺎﻣﻠﻴﻦ ﺑﻬﺎ اﻟﻜﻔﺎءة واﻻﺳﺘﻘﻼل واﻟﺘﺪرﻳﺐ
 وأﻻ ﻳﻜﻠﻔﻮا ﺑﺄي أﻋﻤﺎل أﺧﺮى ﺳﻮى أﻋﻤﺎل،اﻟﻤﻨﺎﺳﺐ
.اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وﻧﻈﺎم اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ

.أ

 أن ﺗﺮﻓﻊ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ﺗﻘﺎرﻳﺮﻫﺎ إﻟﻰ ﻟﺠﻨﺔ.ب
.اﻟﻤﺮاﺟﻌﺔ
 ﺗﻌﻤﻞ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وﻓﻖ ﺧﻄﺔ ﺷﺎﻣﻠﺔ.ت
 وﺗﺤﺪﹼث ﻫﺬه،ﻟﻠﻤﺮاﺟﻌﺔ ﻣﻌﺘﻤﺪة ﻣﻦ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ
اﻟﺨﻄﺔ ﺳﻨﻮﻳﴼ وﻳﺠﺐ ﻣﺮاﺟﻌﺔ اﻷﻧﺸﻄﺔ واﻟﻌﻤﻠﻴﺎت
 ﺑﻤﺎ ﻓﻲ ذﻟﻚ أﻧﺸﻄﺔ إدارة اﻟﻤﺨﺎﻃﺮ وإدارة،اﻟﺮﺋﻴﺴﻴﺔ
.اﻻﻟﺘﺰام ﺳﻨﻮﻳﴼ ﻋﻠﻰ اﻷﻗﻞ
اﻟﻤﻮاﻓﻘﺔ ﻋﻠﻰ إﺟﺮاءات اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ودراﺳﺔ ﺗﻘﺎرﻳﺮ
 وﻣﺘﺎﺑﻌﺔ ﺗﻨﻔﻴﺬ،اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وﺗﻘﻴﻴﻢ أداﺋﻬﺎ
.اﻹﺟﺮاءات اﻟﺘﺼﺤﻴﺤﻴﺔ ﻟﻠﻤﻠﺤﻮﻇﺎت اﻟﻮاردة ﻓﻴﻬﺎ

٥٫۲٫۳

دراﺳﺔ وﻣﺮاﺟﻌﺔ ﻧﻈﻢ اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ واﻟﻤﺎﻟﻴﺔ وإدارة
 وﺗﻘﻴﻴﻢ ﻣﺨﺎﻃﺮ اﻟﻤﺮاﺟﻌﺔ،اﻟﻤﺨﺎﻃﺮ ﻓﻲ اﻟﺸﺮﻛﺔ
.اﻟﺪاﺧﻠﻴﺔ

٥٫۲٫٤

Monitoring and supervising the performance اﻟﺮﻗﺎﺑﺔ واﻹﺷﺮاف ﻋﻠﻰ أداء وأﻧﺸﻄﺔ اﻟﻤﺮاﺟﻊ اﻟﺪاﺧﻠﻲ
and activities of the internal auditor and the  ﻟﻠﺘﺤﻘﻖ ﻣﻦ ﺗﻮاﻓﺮ،وإدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ﻓﻲ اﻟﺸﺮﻛﺔ
Internal Audit Department of the Company, to اﻟﻤﻮارد اﻟﻼزﻣﺔ وﻓﻌﺎﻟﻴﺘﻬﺎ ﻓﻲ أداء اﻷﻋﻤﺎل واﻟﻤﻬﺎم
verify the availability of the necessary resources
.اﻟﻤﻨﻮﻃﺔ ﺑﻬﺎ
and their effectiveness in performing the tasks
and assignments entrusted thereto.
Verifying the professional independence of the اﻟﺘﺤﻘﻖ ﻣﻦ اﻻﺳﺘﻘﻼﻟﻴﺔ اﻟﻤﻬﻨﻴﺔ ﻟﻠﻤﺪﻳﺮ اﻟﺘﻨﻔﻴﺬي
.ﻟﻠﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ
Executive Director of Internal Audit Department;
أﻋﻤﺎﻟﻬﺎ
ﻋﻦ
ﻣﻜﺘﻮﺑﴼ
ﺗﻘﺮﻳﺮﴽ
اﻟﺪاﺧﻠﻴﺔ
اﻟﻤﺮاﺟﻌﺔ
ﺗﹸﻌﺪ إدارة
The Internal Audit department shall prepare and
submit a written report on its activities at least وﺗﻘﺪﻣﻪ إﻟﻰ ﻣﺠﻠﺲ اﻹدارة وﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ ﺑﺸﻜﻞ رﺑﻊ
quarterly to the Board and audit committee.  وﻳﺠﺐ أن ﻳﺘﻀﻤﻦ ﻫﺬا اﻟﺘﻘﺮﻳﺮ ﺗﻘﻴﻴﻤﴼ.ﺳﻨﻮي ﻋﻠﻰ اﻷﻗﻞ
Such report shall include an assessment of the ﻟﻨﻈﺎم اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ ﻓﻲ اﻟﺸﺮﻛﺔ وﻣﺎ اﻧﺘﻬﺖ إﻟﻴﻪ اﻹدارة
Company's internal control system and the final  وﺑﻴﺎن اﻹﺟﺮاءات اﻟﺘﻲ اﺗﺨﺬﺗﻬﺎ ﻛﻞ إدارة،ﻣﻦ ﻧﺘﺎﺋﺞ وﺗﻮﺻﻴﺎت
opinion and recommendations of the ﺑﺸﺄن ﻣﻌﺎﻟﺠﺔ ﻧﺘﺎﺋﺞ وﺗﻮﺻﻴﺎت اﻟﻤﺮاﺟﻌﺔ اﻟﺴﺎﺑﻘﺔ وأي
ﻣﻠﺤﻮﻇﺎت ﺑﺸﺄﻧﻬﺎ ﻻﺳﻴﻤﺎ ﻓﻲ ﺣﺎل ﻋﺪم اﻟﻤﻌﺎﻟﺠﺔ ﻓﻲ
department. And to specify the procedures taken
.اﻟﻮﻗﺖ اﻟﻤﻨﺎﺳﺐ ودواﻋﻲ ذﻟﻚ
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.

٥٫۲٫٥

٥٫۲٫٦
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5.2.8

A.
B.

C.

D.

5.2.9
5.2.9

5.2.10

The Board shall specify the scope of the report of ﻳﺤﺪد ﻣﺠﻠﺲ اﻹدارة ﺑﻨﺎء ﻋﻠﻰ ﺗﻮﺻﻴﺔ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ
the Internal Audit department, based on  ﻋﻠﻰ أن ﻳﺘﻀﻤﻦ،ﻧﻄﺎق ﺗﻘﺮﻳﺮ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ
:اﻟﺘﻘﺮﻳﺮ ﺑﺼﻮرة ﺧﺎﺻﺔ ﻣﺎ ﻳﻠﻲ
recommendations from audit committee andthe
Internal Audit department. The report shall
include the following in particular:
procedures for monitoring and overseeing the إﺟﺮاءات اﻟﺮﻗﺎﺑﺔ واﻹﺷﺮاف ﻋﻠﻰ اﻟﺸﺆون اﻟﻤﺎﻟﻴﺔ
financial affairs, investments and risk
.واﻻﺳﺘﺜﻤﺎرات وإدارة اﻟﻤﺨﺎﻃﺮ
management.
assessing the development of risk factors ﺗﻘﻴﻴﻢ ﺗﻄﻮر ﻋﻮاﻣﻞ اﻟﻤﺨﺎﻃﺮ ﻓﻲ اﻟﺸﺮﻛﺔ واﻷﻧﻈﻤﺔ
threatening the Company and the existing  ﻟﻤﻮاﺟﻬﺔ اﻟﺘﻐﻴﻴﺮات اﻟﺠﺬرﻳﺔ أو ﻏﻴﺮ اﻟﻤﺘﻮﻗﻌﺔ،اﻟﻤﻮﺟﻮدة
systems, in order to confront radical or
.ﺑﺎﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ
unexpected changes in the Exchange.
an assessment of the performance of the Board ﺗﻘﻴﻴﻢ أداء ﻣﺠﻠﺲ اﻹدارة واﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ ﻓﻲ ﺗﻄﺒﻴﻖ
and the Senior Management with respect to the  ﺑﻤﺎ ﻓﻲ ذﻟﻚ ﻋﺪد اﻟﻤﺮات اﻟﺘﻲ،ﻧﻈﺎم اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ
implementation of internal control systems, أﺧﻄﺮ ﻓﻴﻬﺎ ﻣﺠﻠﺲ اﻹدارة ﺑﻤﺴﺎﺋﻞ رﻗﺎﺑﻴﺔ )ﺑﻤﺎ ﻓﻲ ذﻟﻚ
including specifying the number of times the
.إدارة اﻟﻤﺨﺎﻃﺮ( واﻟﻄﺮﻳﻘﺔ اﻟﺘﻲ ﻋﺎﻟﺞ ﺑﻬﺎ ﺗﻠﻚ اﻟﻤﺴﺎﺋﻞ
Board has been informed of control issues
(including risk management) and a description of
the method followed to address such issues;
failures or weaknesses in the implementation of أوﺟﻪ اﻹﺧﻔﺎق ﻓﻲ ﺗﻄﺒﻴﻖ اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ أو ﻣﻮاﻃﻦ
internal control, or emergency situations that اﻟﻀﻌﻒ ﻓﻲ ﺗﻄﺒﻴﻘﻬﺎ أو ﺣﺎﻻت اﻟﻄﻮارئ اﻟﺘﻲ أﺛﺮت أو ﻗﺪ
have affected or may affect the Company's  واﻹﺟﺮاء اﻟﺘﻲ اﺗﺒﻌﺘﻪ،ﺗﺆﺛﺮ ﻓﻲ اﻷداء اﻟﻤﺎﻟﻲ ﻟﻠﺸﺮﻛﺔ
financial performance and the measures taken
.اﻟﺸﺮﻛﺔ ﻓﻲ ﻣﻌﺎﻟﺠﺔ ﻫﺬا اﻻﺧﻔﺎق
by the Company to address such failures.
information describing the Company's risk اﻟﻤﻌﻠﻮﻣﺎت اﻟﺘﻲ ﺗﺼﻒ ﻋﻤﻠﻴﺎت إدارة اﻟﻤﺨﺎﻃﺮ ﻓﻲ
.اﻟﺸﺮﻛﺔ
management operations.
Meeting with the Executive Director of Internal ﻻﺟﺘﻤﺎع ﻣﻊ اﻟﻤﺪﻳﺮ اﻟﺘﻨﻔﻴﺬي ﻟﻠﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وأي
Audit Department and any other members of the أﻋﻀﺎء آﺧﺮﻳﻦ ﻣﻦ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ﻋﻠﻰ اﻷﻗﻞﻣﺮة
Internal Audit Department at least once a year واﺣﺪة ﺳﻨﻮﻳﴼ دون ﺣﻀﻮر ﻧﺎﺋﺐ اﻟﺮﺋﻴﺲ ﻟﻠﺸﺆون اﻟﻤﺎﻟﻴﺔ أو
without the presence of the Vice President for اﻟﻤﺮاﺟﻊ اﻟﺨﺎرﺟﻲ ﻟﻤﻨﺎﻗﺸﺔ ﺳﻴﺮ اﻟﻌﻤﻞ وﺗﻌﺎون اﻹدارة ﻣﻊ
Financial Affairs or the External Auditor to  و ﻣﺮاﺟﻌﺔ اﻟﻤﻼﺣﻈﺎت،اﻟﻤﺮاﺟﻊ اﻟﺪاﺧﻠﻲ واﻟﺨﺎرﺟﻲ
discuss work progress and the Department’s
اﻟﻤﻬﻤﺔ اﻟﺘﻲ ﻗﺎﻣﺖ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ ﺑﺈﺑﻼﻏﻬﺎ ﺧﻼل
cooperation with the internal auditor and
.اﻟﻌﺎم
external auditor, and reviewing the important
notes that the Internal Audit Department
reported during the year;
Reviewing the efficiency and effectiveness of ﻣﺮاﺟﻌﺔ ﻣﺪى ﻛﻔﺎءة وﻓﻌﺎﻟﻴﺔ أﻧﻈﻤﺔ رﻗﺎﺑﺔ وأﻣﻦ ﺗﻘﻨﻴﺔ
.اﻟﻤﻌﻠﻮﻣﺎت
information technology control and security
systems;

5.3 Auditor
5.3.1

5.3.2
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٥٫۲٫۱۰

 ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت٥٫٣

Making recommendations to the Board of اﻟﺘﻮﺻﻴﺔ ﻟﻠﻤﺠﻠﺲ ﺑﺘﺮﺷﻴﺢ ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ
Directors about nomination and dismissal of the  ﺑﻌﺪ اﻟﺘﺤﻘﻖ ﻣﻦ،وﻋﺰﻟﻪ وﺗﺤﺪﻳﺪ أﺗﻌﺎﺑﻪ وﺗﻘﻴﻴﻢ أداﺋﻪ
External Auditor, determining their fees and
.اﺳﺘﻘﻼﻟﻪ وﻣﺮاﺟﻌﺔ ﻧﻄﺎق ﻋﻤﻠﻪ وﺷﺮوط اﻟﺘﻌﺎﻗﺪ ﻣﻌﻪ
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 اﻟﺘﺤﻘﻖ ﻣﻦ اﺳﺘﻘﻼل ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ
fairness of the External Auditor and the  ﻣﻊ، وﻣﺪى ﻓﻌﺎﻟﻴﺔ أﻋﻤﺎل اﻟﻤﺮاﺟﻌﺔ،وﻣﻮﺿﻮﻋﻴﺘﻪ وﻋﺪاﻟﺘﻪ
effectiveness of auditing, considering relevant
.اﻷﺧﺬ ﻓﻲ اﻻﻋﺘﺒﺎر اﻟﻘﻮاﻋﺪ واﻟﻤﻌﺎﻳﻴﺮ ذات اﻟﺼﻠﺔ
rules and standards;

٥٫۳٫۱

٥٫۳٫۲

5.3.3

5.3.4
5.3.5
5.3.6
5.3.7

Reviewing the Auditor’s plan and works, ،ﻣﺮاﺟﻌﺔ ﺧﻄﺔ ﻣﺮاﺟﻊ ﺣﺴﺎﺑﺎت اﻟﺸﺮﻛﺔ وأﻋﻤﺎﻟﻪ
ensuring that he/she does not perform technical واﻟﺘﺤﻘﻖ ﻣﻦ ﻋﺪم ﺗﻘﺪﻳﻤﻪ أﻋﻤﺎﻻﹰ ﻓﻨﻴﺔ أو إدارﻳﺔ ﺗﺨﺮجﻋﻦ
or administrative works that fall outside the
. وإﺑﺪاء ﻣﺮﺋﻴﺎﺗﻬﺎ ﺣﻴﺎل ذﻟﻚ،ﻧﻄﺎق أﻋﻤﺎل اﻟﻤﺮاﺟﻌﺔ
scope of auditing, and submitting its opinions
thereon;
Responding to the inquiries of the Company's .اﻹﺟﺎﺑﺔ ﻋﻦ اﺳﺘﻔﺴﺎراتﻣﺮاﺟﻊﺣﺴﺎﺑﺎتاﻟﺸﺮﻛﺔاﻟﺨﺎرﺟﻲ
External Auditor;
Studying the Auditor's report and the notes on دراﺳﺔ ﺗﻘﺮﻳﺮ ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ وﻣﻼﺣﻈﺎﺗﻪ ﻋﻠﻰ
the financial statements and following up the
.اﻟﻘﻮاﺋﻢ اﻟﻤﺎﻟﻴﺔ وﻣﺘﺎﺑﻌﺔ ﻣﺎ اﺗﺨﹺﺬ ﺑﺸﺄﻧﻬﺎ
relevant actions.
Analyze and address any restrictions on the دراﺳﺔ وﻣﻌﺎﻟﺠﺔ أي ﻗﻴﻮد ﻋﻠﻰ أﻋﻤﺎل ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت
external auditor’s that may affect his ability to
.ﻣﻦ ﺷﺄﻧﻬﺎ اﻟﺘﺄﺛﻴﺮ ﻓﻲ ﻗﺪرﺗﻪ ﻋﻠﻰ أداء أﻋﻤﺎﻟﻪ وﻣﻬﺎﻣﻪ
perform his duties and tasks
Discuss and raise inquiries to the external auditor ﻣﻨﺎﻗﺸﺔ ﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت واﻻﺳﺘﻔﺴﺎر ﻣﻨﻪ ﻓﻲ ﺣﺎل
as needed.
.اﻟﺤﺎﺟﺔ

5.4 Ensuring Compliance

٥٫۳٫۳

٥٫۳٫٤
٥٫۳٫٥
٥٫۳٫٦
٥٫۳٫۷

 ﺿﻤﺎن اﻻﻟﺘﺰام٥٫٤

Reviewing the results of supervisory bodies’  ﻣﺮاﺟﻌﺔ ﻧﺘﺎﺋﺞ ﺗﻘﺎرﻳﺮ اﻟﺠﻬﺎت اﻟﺮﻗﺎﺑﻴﺔ واﻟﺘﺤﻘﻖ ﻣﻦ اﺗﺨﺎذ٥٫٤٫۱
reports and checking that the Company took the
.اﻟﺸﺮﻛﺔ اﻹﺟﺮاءات اﻟﻼزﻣﺔ ﺑﺸﺄﻧﻬﺎ
necessary actions in this regard;
5.4.2 Checking the Company's compliance with  اﻟﺘﺤﻘﻖ ﻣﻦ اﻟﺘﺰام اﻟﺸﺮﻛﺔ ﺑﺎﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ واﻟﺴﻴﺎﺳﺎت٥٫٤٫۲
relevant laws, regulations, policies, and
.واﻟﺘﻌﻠﻴﻤﺎت ذات اﻟﻌﻼﻗﺔ
instructions
5.4.3 Reviewing the contracts and transactions to be  ﻣﺮاﺟﻌﺔ اﻟﻌﻘﻮد واﻟﺘﻌﺎﻣﻼت اﻟﻤﻘﺘﺮح أن ﺗﺠﺮﻳﻬﺎ اﻟﺸﺮﻛﺔ٥٫٤٫۳
concluded by the Company with the related  وﺗﻘﺪﻳﻢ ﻣﺮﺋﻴﺎﺗﻬﺎ ﺣﻴﺎل ذﻟﻚ،ﻣﻊ اﻷﻃﺮاف ذوي اﻟﻌﻼﻗﺔ
parties and expressing its views thereon to the
.إﻟﻰ اﻟﻤﺠﻠﺲ
Board of Directors;
5.4.4 Reporting its views as to the need for action to  رﻓﻊ ﻣﺎ ﺗﺮاه ﻣﻦ ﻣﺴﺎﺋﻞ ﺗﺮى ﺿﺮورة اﺗﺨﺎذ إﺟﺮاء ﺑﺸﺄﻧﻬﺎ إﻟﻰ٥٫٤٫٤
be taken by the Board of Directors and . وإﺑﺪاء ﺗﻮﺻﻴﺎﺗﻬﺎ ﺑﺎﻹﺟﺮاءات اﻟﺘﻲ ﻳﺘﻌﻴﻦ اﺗﺨﺎذﻫﺎ،اﻟﻤﺠﻠﺲ
recommending necessary actions to be taken;
5.4.5 Receiving information from management on an  ﺗﺨﻄﺮ اﻹدارة اﻟﺘﻨﻔﻴﺬﻳﺔ اﻟﻠﺠﻨﺔ أي ﻣﻌﻠﻮﻣﺎت ﺗﺨﺘﺺ٥٫٤٫٥
ongoing basis of any information related to fines ﺑﺘﻮﻗﻴﻊ ﻏﺮاﻣﺎت أو ﻋﻘﻮﺑﺎت ﻋﻠﻰ اﻟﺸﺮﻛﺔ ﻣﺜﻞ اﻟﻌﻘﻮﺑﺎت
or penalties imposed on the Company, such as اﻟﻤﻄﺒﻘﺔ ﻣﻦ اﻟﺠﻬﺎت اﻟﺮﻗﺎﺑﻴﺔ ﺑﺼﻮرة ﻣﺴﺘﻤﺮة ﻟﺘﻤﻜﻨﻬﺎ
the penalties applied by supervisory authorities, ﻣﻦ ﻋﻤﻞ اﻟﺮدود اﻟﻼزﻣﺔ وﻣﺘﺎﺑﻌﺔ اﻻﺟﺮاءات اﻟﺘﻲ ﺗﻢ
in order to make necessary responses and follow
.اﺗﺨﺎذﻫﺎ
up on the measures that have been taken;
5.4.6 Reviewing the scope of work for the compliance  ﻣﺮاﺟﻌﺔ ﻧﻄﺎق اﻷﻋﻤﺎل اﻟﺨﺎﺻﺔ ﺑﻨﻈﺎم إدارة اﻻﻟﺘﺰام ﺑﻤﺎ٥٫٤٫۷
management system in accordance with laws, ﻳﺘﻔﻖ ﻣﻊ اﻟﻘﻮاﻧﻴﻦ واﻟﺘﻨﻈﻴﻤﺎت واﻻﺟﺮاءات واﻟﺴﻴﺎﺳﺎت
regulations, procedures, internal policies,
.اﻟﺪاﺧﻠﻴﺔ وﺳﻴﺎﺳﺔ ﺗﻌﺎرض اﻟﻤﺼﺎﻟﺢ واﻟﻤﻌﺎﻳﻴﺮ اﻷﺧﻼﻗﻴﺔ
conflict of interest policy and ethical standards
5.4.8 Reviewing arrangements made by the Company  ﻣﺮاﺟﻌﺔ اﻟﺘﺮﺗﻴﺒﺎت اﻟﺘﻲ اﺗﺨﺬﺗﻬﺎ اﻟﺸﺮﻛﺔ ﻟﺘﻤﻜﻴﻦ٥٫٤٫۹
to enable employees and third parties to use the اﻟﻤﻮﻇﻔﻴﻦ واﻟﺠﻬﺎت اﻟﺨﺎرﺟﻴﺔ ﻣﻦ اﺳﺘﺨﺪام ﻧﻈﺎم
whistleblowing system, including (customers and ( ﺑﻤﺎ ﻳﺸﻤﻞ )اﻟﻌﻤﻼءWhistleblowing) اﻟﺘﺒﻠﻴﻎ اﻻﻟﻜﺘﺮوﻧﻲ
suppliers), to report confidently about the واﻟﻤﻮردﻳﻦ( ﻟﻺﺑﻼغ ﺑﺜﻘﺔ ﻋﻦ اﺣﺘﻤﺎل وﺟﻮد ﺗﺼﺮﻓﺎت ﻏﻴﺮ
possible non-ideal behaviors or semi-financial ﻣﺜﺎﻟﻴﺔ أو ﺷﺒﻪ ﻓﺴﺎد ﻣﺎﻟﻲ أو ﻣﻮاﺿﻴﻊ ﺗﺨﺺ ﺧﻠﻞ ﻓﻲ
corruption or issues related to a defect in the
ﻧﻈﺎم اﻻﺳﺘﺪاﻣﺔ او ﻋﺪم اﻻﻟﺘﺰام ﺑﺒﻌﺾ اﻟﻘﻮاﻧﻴﻦ واﻻﻧﻈﻤﺔ
sustainability system or non-compliance with
some laws and regulations that has a direct or اﻟﺘﻲ ﻳﻜﻮن ﻟﻬﺎ أﺛﺮ ﻣﺒﺎﺷﺮ أو ﻏﻴﺮ ﻣﺒﺎﺷﺮ ﻋﻠﻰ ﺗﻘﺮﻳﺮ اﻟﻨﺰاﻫﺔ
.واﻟﺸﻔﺎﻓﻴﺔ
indirect impact on the integrity and transparency
report, and
5.4.10 Informing the Committee of any amendments to  ﻳﺠﺐ اﻋﻼم اﻟﻠﺠﻨﺔ ﻋﻨﺪ وﺟﻮد أي ﺗﻌﺪﻳﻼت ﻋﻠﻰ اﻟﻤﻌﺎﻳﻴﺮ٥٫٤٫۱۱
the ethical standards as it affects the integrity  وﺑﻤﺎ، اﻟﺘﻲ ﺗﺆﺛﺮ ﻋﻠﻰ ﺗﻘﺮﻳﺮ اﻟﻨﺰاﻫﺔ واﻟﺸﻔﺎﻓﻴﺔ،اﻷﺧﻼﻗﻴﺔ
and transparency report, and in a way that leads
5.4.1

5.4.12

5.4.14

5.4.15

5.4.16

to the adequacy of the measures taken to
implement the 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, provided that 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
management systems.
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 Shareholders to get a copy thereof. The
summary of the report shall be read out in the
meeting of the General Assembly.

Article 6: Committee Powers

ﻳﺆدي إﻟﻰ اﻟﻘﺪرة ﻋﻠﻰ اﻟﺘﺤﻘﻖ ﻣﻦ ﻛﻔﺎﻳﺔ اﻻﺟﺮاءات
.اﻟﻤﺘﺨﺬة ﻟﺘﻄﺒﻴﻖ اﻟﻤﻌﺎﻳﻴﺮ اﻷﺧﻼﻗﻴﺔ
 ﻟﻠﺠﻨﺔ اﻻﺳﺘﻌﺎﻧﺔ ﺑﻤﻦ ﺗﺮاه ﻣﻦ اﻟﺨﺒﺮاء واﻟﻤﺨﺘﺼﻴﻦ ﻣﻦ٥٫٤٫۱۳
داﺧﻞ اﻟﺸﺮﻛﺔ أو ﺧﺎرﺟﻬﺎ ﻓﻲ ﺣﺪود ﺻﻼﺣﻴﺎﺗﻬﺎ ﻋﻠﻰ أن
ﻳﻀﻤﻦ ﻓﻲ ﻣﺤﻀﺮ اﺟﺘﻤﺎع اﻟﻠﺠﻨﺔ ﻣﻊ ذﻛﺮ اﺳﻢ اﻟﺨﺒﻴﺮ
.وﻋﻼﻗﺘﻪ ﺑﺎﻟﺸﺮﻛﺔ

ﻟﻠﺠﻨﺔ اﻟﻨﻈﺮ ﻓﻲ اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﻳﺤﻴﻠﻬﺎ إﻟﻴﻬﺎ ﻣﺠﻠﺲ
 اﻟﺤﻮﻛﻤﺔ وإدارة،اﻹدارة ﻋﻠﻰ ﺳﺒﻴﻞ اﻟﻤﺜﺎل ﻻ اﻟﺤﺼﺮ
.اﻟﻤﺨﺎﻃﺮ واﻻﻟﺘﺰام

٥٫٤٫٦

ﺗﹸﻌﺪ اﻟﻠﺠﻨﺔ ﺗﻘﺮﻳﺮﴽ ﺳﻨﻮﻳﴼ ﻳﺸﺘﻤﻞ ﻋﻠﻰ ﺗﻔﺎﺻﻴﻞ أداﺋﻬﺎ
ﻻﺧﺘﺼﺎﺻﺎﺗﻬﺎ وﻣﻬﺎﻣﻬﺎ اﻟﻤﻨﺼﻮص ﻋﻠﻴﻬﺎ ﻓﻲ ﻧﻈﺎم
 ﻋﻠﻰ أن ﻳﺘﻀﻤﻦ،اﻟﺸﺮﻛﺎت وﻟﻮاﺋﺢ ﻫﻴﺌﺔ اﻟﺴﻮق اﻟﻤﺎﻟﻴﺔ
ﺗﻮﺻﻴﺎﺗﻬﺎ ورأﻳﻬﺎ ﻓﻲ ﻣﺪى ﻛﻔﺎﻳﺔ ﻧﻈﻢ اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ
.واﻟﻤﺎﻟﻴﺔ وإدارة اﻟﻤﺨﺎﻃﺮ ﻓﻲ اﻟﺸﺮﻛﺔ

٥٫٤٫۷

ﻳﺠﺐ أن ﻳﻮدع ﻣﺠﻠﺲ اﻹدارة ﻧﺴﺨﴼ ﻛﺎﻓﻴﺔ ﻣﻦ ﺗﻘﺮﻳﺮ
اﻟﻠﺠﻨﺔ ﻓﻲ ﻣﺮﻛﺰ اﻟﺸﺮﻛﺔ اﻟﺮﺋﻴﺲ وأن ﻳﻨﺸﺮ ﻓﻲ اﻟﻤﻮﻗﻊ
اﻹﻟﻜﺘﺮوﻧﻲ ﻟﻠﺸﺮﻛﺔ واﻟﻤﻮﻗﻊ اﻹﻟﻜﺘﺮوﻧﻲ ﻟﻠﺴﻮق اﻟﻤﺎﻟﻴﺔ
 ﻟﺘﻤﻜﻴﻦ ﻣﻦ،ﻋﻨﺪ ﻧﺸﺮ اﻟﺪﻋﻮة ﻻﻧﻌﻘﺎد اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ
،ﻳﺮﻏﺐ ﻣﻦ اﻟﻤﺴﺎﻫﻤﻴﻦ ﻓﻲ اﻟﺤﺼﻮل ﻋﻠﻰ ﻧﺴﺨﺔ ﻣﻨﻪ
.وﻳﺘﻠﻰ ﻣﻠﺨﺺ اﻟﺘﻘﺮﻳﺮ أﺛﻨﺎء اﻧﻌﻘﺎد اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ

٥٫٤٫۸

 ﺻﻼﺣﻴﺎت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎدﺳﺔ

In order to perform its duties, the Committee shall be
:ﻟﺘﺘﻤﻜﻦ اﻟﻠﺠﻨﺔ ﻣﻦ ﻣﻤﺎرﺳﺔ ﻣﻬﺎﻣﻬﺎ ﻳﻜﻮن ﻟﻬﺎ اﻟﺼﻼﺣﻴﺎت اﻵﺗﻴﺔ
entitled to:
6.1 Have access to the Company's records and  ﺣﻖ اﻻﻃﻼع ﻋﻠﻰ ﺳﺠﻼت اﻟﺸﺮﻛﺔ ووﺛﺎﺋﻘﻬﺎ وﻃﻠﺐ اﻟﻤﻌﻠﻮﻣﺎت٦٫۱
documents and request information and data that واﻟﺒﻴﺎﻧﺎت اﻟﺘﻲ ﻣﻦ ﺷﺄﻧﻬﺎ ﻣﺴﺎﻋﺪة اﻟﻠﺠﻨﺔ ﻓﻲ دراﺳﺔ
will assist the Committee in studying the issues  أو اﻟﺘﻲ ﺗﺤﺎل إﻟﻴﻬﺎ ﻣﻦ ﻣﺠﻠﺲ،اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺗﺨﺘﺺ ﺑﻬﺎ
pertaining thereto, or those referred to it by the
.اﻹدارة
Board of Directors;
6.2 Request that a General Assembly convene if its  أن ﺗﻄﻠﺐ ﻣﻦ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ اﻻﻧﻌﻘﺎد إذا أﻋﺎق اﻟﻤﺠﻠﺲ٦٫۲
activities have been impeded by the Board or if the
.ﻋﻤﻠﻬﺎ أو ﺗﻌﺮﺿﺖ اﻟﺸﺮﻛﺔ ﻷﺿﺮار أو ﺧﺴﺎﺋﺮ ﺟﺴﻴﻤﺔ
Company has suffered significant losses and
damages; and
6.3 Seek assistance from any such experts, specialists, or  اﻻﺳﺘﻌﺎﻧﺔ ﺑﻤﻦ ﺗﺮاه ﻣﻦ اﻟﺨﺒﺮاء أو اﻟﻤﺨﺘﺼﻴﻦ أو ﻣﻦ ﻏﻴﺮﻫﻢ ﻓﻲ٦٫۳
other persons as it deems necessary to study the دراﺳﺔ اﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺗﻨﺪرج ﺿﻤﻦ ﻣﻬﺎﻣﻬﺎ وﻣﺴﺆوﻟﻴﺎﺗﻬﺎ
issues that fall within its duties and responsibilities,
.وذﻟﻚ ﺑﻌﺪ ﻣﻮاﻓﻘﺔ ﻣﺠﻠﺲ اﻹدار ة
after approval by the Board of Directors.

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

 ﺿﻮاﺑﻂ ﻋﻤﻞ واﺟﺮاءات اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺴﺎﺑﻌﺔ
: اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ۷٫۱

7.1.1

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 submit a
written request for the same.
7.1.2 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 meeting’s
agenda, documents, and information necessary
to discuss the issues raised shall be attached to
such invitation.
7.1.3 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.
7.1.4 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 as it convenes.
7.1.5 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.
7.1.6 The Committee shall meet on a periodic basis
with the Director of the Internal Audit
Department and the External Auditor.
7.1.7 Except for the Committee Chairman, a
Committee Member may not delegate or
authorize another member to vote on his/her
behalf.
7.1.8 A Committee Member shall inform the Secretary
of his/her apology for absence from the meeting,
and the Secretary shall in turn inform the
Committee Chairman.
7.1.9 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.
7.1.10 The Committee may not issue its decisions by
presenting them to the members separately
except in urgent matters. In this case, these
decisions shall be presented to the Committee at
the next meeting to be recorded in the minutes.
7.1.11 After each meeting of the Committee, the
Committee Chairman shall submit a report to the
Board on the meeting facts and discussions that
took place therein.

ﺗﺠﺘﻤﻊ اﻟﻠﺠﻨﺔ اﺟﺘﻤﺎﻋﴼ دورﻳﴼ ﻛﻞ ﺛﻼﺛﺔ أﺷﻬﺮ أو أﻛﺜﺮ ﺣﺴﺐ
 ﻛﻤﺎ ﻳﺘﻮﺟﺐ. وذﻟﻚ ﺑﻨﺎء ﻋﻠﻰ دﻋﻮة ﻣﻦ رﺋﻴﺴﻬﺎ،اﻟﺤﺎﺟﺔ
ﻋﻠﻰ اﻟﺮﺋﻴﺲ دﻋﻮة اﻟﻠﺠﻨﺔ ﻟﻼﺟﺘﻤﺎع ﻓﻲ ﺣﺎل ﺗﻘﺪﻳﻢ اﺛﻨﻴﻦ
.ﻣﻦ أﻋﻀﺎء اﻟﻠﺠﻨﺔ ﻃﻠﺒﴼ ﻛﺘﺎﺑﻴﴼ ﺑﺬﻟﻚ

۷٫۱٫۱

ﺗﻌﺘﻤﺪ اﻟﻠﺠﻨﺔ ﺗﻮارﻳﺦ اﺟﺘﻤﺎﻋﺎﺗﻬﺎ اﻟﺴﻨﻮﻳﺔ ﻓﻲ أول اﺟﺘﻤﺎع
 وﺗﺮﺳﻞ اﻟﺪﻋﻮة ﻟﺤﻀﻮر اﻻﺟﺘﻤﺎع ﻗﺒﻞ ﻣﻮﻋﺪه،ﻣﻦ ﻛﻞ ﺳﻨﺔ
ﺑﺨﻤﺴﺔ أﻳﺎم ﻋﻠﻰ اﻷﻗﻞ وﻳﺮﻓﻖ ﺑﺎﻟﺪﻋﻮة ﺟﺪول أﻋﻤﺎل
اﻻﺟﺘﻤﺎع واﻟﻮﺛﺎﺋﻖ واﻟﻤﻌﻠﻮﻣﺎت اﻟﻼزﻣﺔ ﻟﻤﻨﺎﻗﺸﺔ
.اﻟﻤﻮﺿﻮﻋﺎت اﻟﻤﻄﺮوﺣﺔ

۷٫۱٫۲

ﻳﺠﻮز ﻓﻲ اﻟﺤﺎﻻت اﻻﺳﺘﺜﻨﺎﺋﻴﺔ ﺗﻮﺟﻴﻪ اﻟﺪﻋﻮة ﻟﺤﻀﻮر
اﻻﺟﺘﻤﺎع ﻗﺒﻞ ﻣﻮﻋﺪه ﺑﺜﻼﺛﺔ أﻳﺎم ﻋﻠﻰ اﻷﻗﻞ ووﻓﻘﴼ
.ﻟﻠﻀﻮاﺑﻂ واﻹﺟﺮاءات اﻟﻤﺤﺪدة ﻓﻲ ﻫﺬه اﻟﻼﺋﺤﺔ

۷٫۱٫۳

ﻳﻌﺪ رﺋﻴﺲ اﻟﻠﺠﻨﺔ ﺑﺎﻟﺘﺸﺎور ﻣﻊ اﻷﻋﻀﺎء ﺟﺪول أﻋﻤﺎل
 وﺗﻘﺮ اﻟﻠﺠﻨﺔ،ﺑﺎﻟﻤﻮﺿﻮﻋﺎت اﻟﺘﻲ ﺳﺘﻌﺮض ﻋﻠﻰ اﻟﻠﺠﻨﺔ
.ﺟﺪول اﻷﻋﻤﺎل ﺣﺎل اﻻﻧﻌﻘﺎد

۷٫۱٫٤

ﻳﺸﺘﺮط ﻟﺼﺤﺔ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ ﺣﻀﻮر أﻏﻠﺒﻴﺔ أﻋﻀﺎﺋﻬﺎ
وﻳﺠﻮز أن ﺗﻨﻌﻘﺪ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ ﻋﺒﺮ وﺳﺎﺋﻞ اﻟﺘﻘﻨﻴﺔ
.اﻟﺤﺪﻳﺜﺔ

۷٫۱٫٥

ﺗﺠﺘﻤﻊ اﻟﻠﺠﻨﺔ ﺑﺼﻔﺔ دورﻳﺔ ﻣﻊ رﺋﻴﺲ إدارة اﻟﻤﺮاﺟﻌﺔ
.اﻟﺪاﺧﻠﻴﺔ و ﻣﺮاﺟﻊ ﺣﺴﺎﺑﺎت اﻟﺨﺎرﺟﻲ

۷٫۱٫٦

 ﻻ ﻳﺠﻮز ﻟﻌﻀﻮ اﻟﻠﺠﻨﺔ ﺗﻮﻛﻴﻞ أو إﻧﺎﺑﺔ،ﻓﻴﻤﺎ ﻋﺪا رﺋﻴﺲ اﻟﻠﺠﻨﺔ
ﻋﻀﻮ آﺧﺮ ﻟﻠﺘﺼﻮﻳﺖ ﻋﻨﻪ

۷٫۱٫۷

،ﻳﺒﻠﻎ ﻋﻀﻮ اﻟﻠﺠﻨﺔ أﻣﻴﻦ اﻟﺴﺮ ﺑﺎﻋﺘﺬاره ﻋﻦ اﻟﺤﻀﻮر اﻻﺟﺘﻤﺎع
.واﻟﺬي ﺑﺪوره ﻳﺨﻄﺮ رﺋﻴﺲ اﻟﻠﺠﻨﺔ

۷٫۱٫۸

،ﺗﺼﺪر ﻗﺮارات اﻟﻠﺠﻨﺔ ﺑﺄﻏﻠﺒﻴﺔ أﺻﻮات اﻻﻋﻀﺎء اﻟﺤﺎﺿﺮﻳﻦ
وﻋﻨﺪ ﺗﺴﺎوي اﻷﺻﻮات ﻳﺮﺟﺢ اﻟﺠﺎﻧﺐ اﻟﺬي ﺻﻮت ﻣﻌﻪ رﺋﻴﺲ
.اﻻﺟﺘﻤﺎع

۷٫۱٫۹

 ﻻ ﻳﺠﻮز ﻟﻠﺠﻨﺔ أن ﺗﺼﺪر ﻗﺮاراﺗﻬﺎ ﺑﻌﺮﺿﻬﺎ ﻋﻠﻰ اﻷﻋﻀﺎء۷٫۱٫۱۰
 وﺗﻌﺮض ﻫﺬه اﻟﻘﺮارات، ﻣﺘﻔﺮﻗﻴﻦ إﻻ ﻓﻲ اﻷﻣﻮر اﻟﻌﺎﺟﻠﺔ
.ﻋﻠﻰ اﻟﻠﺠﻨﺔ ﻓﻲ أول اﺟﺘﻤﺎع ﺗﺎل ﻹﺛﺒﺎﺗﻬﺎ ﻓﻲ اﻟﻤﺤﻀﺮ
 ﺑﻌﺪ ﻛﻞ اﺟﺘﻤﺎع، ﻋﻠﻰ رﺋﻴﺲ اﻟﻠﺠﻨﺔ رﻓﻊ ﺗﻘﺮﻳﺮ ﻟﻠﻤﺠﻠﺲ۷٫۱٫۱۱
ﺗﻌﻘﺪه اﻟﻠﺠﻨﺔ ﺑﺸﺄن وﻗﺎﺋﻊ اﻻﺟﺘﻤﺎع واﻟﻤﻨﺎﻗﺸﺎت اﻟﺘﻲ
.دارت ﻓﻴﻪ

7.1.12 The Chief Audit Executive and the External
Auditor may call for a meeting with the
Committee at any time as may be necessary.

7.2 Committee Meeting Documentation

ﻟﺮﺋﻴﺲ إدارة اﻟﻤﺮاﺟﻌﺔ اﻟﺪاﺧﻠﻴﺔ وﻣﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت
اﻟﺨﺎرﺟﻲ ﻃﻠﺐ اﻻﺟﺘﻤﺎع ﻣﻊ اﻟﻠﺠﻨﺔ ﻛﻠﻤﺎ دﻋﺖ اﻟﺤﺎﺟﺔ
.ﻟﺬﻟﻚ

۷٫۱٫۳

 ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎت اﻟﻠﺠﻨﺔ۷٫۲

7.2.1

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 them in a special organized record.

ﻳﺘﻮﻟﻰ أﻣﻴﻦ ﺳﺮ اﻟﻠﺠﻨﺔ ﺗﻮﺛﻴﻖ اﺟﺘﻤﺎﻋﺎﺗﻬﺎ وإﻋﺪاد ﻣﺤﺎﺿﺮ
 ﺗﺘﻀﻤﻦ ﺗﺎرﻳﺦ وﻣﻜﺎن اﻧﻌﻘﺎد اﻻﺟﺘﻤﺎع وﺑﻴﺎن أﺳﻤﺎء،ﻟﻬﺎ
– اﻷﻋﻀﺎء اﻟﺤﺎﺿﺮﻳﻦ واﻟﺘﺤﻔﻈﺎت اﻟﺘﻲ أﺑﺪوﻫﺎ – إن وﺟﺪت
وﻣﺎ دار ﻣﻦ ﻧﻘﺎﺷﺎت وﻣﺪاوﻻت وﺗﻮﺛﻴﻖ ﻗﺮارت اﻟﻠﺠﻨﺔ
،وﺗﻮﺻﻴﺎﺗﻬﺎ وﺗﻮﻗﻊ اﻟﻤﺤﺎﺿﺮ ﻣﻦ رﺋﻴﺲ اﻟﻠﺠﻨﺔ وأﻣﻴﻦﺳﺮﻫﺎ
.وﺣﻔﻈﻬﺎ ﻓﻲ ﺳﺠﻞ ﺧﺎص وﻣﻨﻈﻢ

۷٫۲٫۱

7.2.2

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 their comments thereon within five
days from the date they received the draft
minutes. Any delay from such date shall be
considered an implicit approval on the content of
the minutes.
A signed copy of the minutes along with the
relevant documents and correspondence shall
be kept in a special record.
All the Committee’s documents shall be
deposited in the Company's Head Office. The
Secretary shall keep them in coordination with
the General Secretariat 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 shall be 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

ﻳﹸﻌﺪ أﻣﻴﻦ اﻟﺴﺮ ﻣﺴﻮدة ﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎﻋﺎت ﺧﻼل ﻋﺸﺮة
 وﻳﺒﺪي،أﻳﺎم ﻣﻦ اﻧﺘﻬﺎء اﻻﺟﺘﻤﺎع و ﺗﹸﺮﺳﻞ ﻟﻸﻋﻀﺎء ﻟﻠﻤﺮاﺟﻌﺔ
اﻷﻋﻀﺎء ﻣﻼﺣﻈﺎﺗﻬﻢ ﻋﻠﻰ اﻟﻤﺤﺎﺿﺮ ﺧﻼل ﺧﻤﺴﺔ أﻳﺎم
 واﻟﺘﺄﺧﻴﺮ ﻋﻦ ذﻟﻚ ﻳﻌﺘﺒﺮ،ﻣﻦ ﺗﺎرﻳﺦ اﺳﺘﻼﻣﻬﻢ ﻟﻠﻤﺴﻮدة
.ﻣﻮاﻓﻘﺔ ﺿﻤﻨﻴﺔ ﻣﻨﻬﻢ ﻋﻠﻰ ﻣﺎ ﺗﻢ ﺗﺪوﻳﻨﻪ

۷٫۲٫۲

ﻳﺘﻢ اﻻﺣﺘﻔﺎظ ﺑﻨﺴﺨﺔ ﻣﻮﻗﻌﺔ ﻣﻦ اﻟﻤﺤﺎﺿﺮ ﻣﺮﻓﻘﺔ ﻣﻊ
.اﻟﻮﺛﺎﺋﻖ ذات اﻟﺼﻠﺔ واﻟﻤﺮاﺳﻼت ﻓﻲ ﺳﺠﻞ ﺧﺎص

۷٫۲٫۳

،ﺗﻮدع ﺟﻤﻴﻊ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ ﻓﻲ اﻟﻤﺮﻛﺰ اﻟﺮﺋﻴﺲ ﻟﻠﺸﺮﻛﺔ
وﻳﺘﻮﻟﻰ أﻣﻴﻦ اﻟﺴﺮ ﻣﺴﺆوﻟﻴﺔ ﺣﻔﻈﻬﺎ ﺑﺎﻟﺘﻨﺴﻴﻖ ﻣﻊ اﻷﻣﺎﻧﺔ
.اﻟﻌﺎﻣﺔ ﻟﻤﺠﻠﺲ اﻹدار ة

۷٫۲٫٤

ﺗﻌﺪ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ وﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎع ﺳﺮﻳﺔ ﻻ ﻳﻄﻠﻊ ﻋﻠﻴﻬﺎ
 وﻳﺠﻮز ﻟﻤﺮاﺟﻊ اﻟﺤﺴﺎﺑﺎت،إﻻ اﻷﺷﺨﺎص اﻟﻤﺼﺮح ﻟﻬﻢ
اﻟﺨﺎرﺟﻲ اﻻﻃﻼع ﻋﻠﻴﻬﺎ ﺑﺈﺷﺮاف أﻣﻴﻦ اﻟﺴﺮ دون أن ﻳﺤﺼﻞ
.ﻋﻠﻰ ﺻﻮر ﻣﻨﻬﺎ

۷٫۲٫٥

ﻓﻲ ﺣﺎل اﻗﺘﻀﺖ ﺣﺎﺟﺔ اﻟﻌﻤﻞ اﻃﻼع اﻟﺠﻬﺎت اﻟﺮﻗﺎﺑﻴﺔ
 ﻓﺘﺘﻮﻟﻰ اﻷﻣﺎﻧﺔ اﻟﻌﺎﻣﺔ ﻟﻤﺠﻠﺲ اﻹدارة،ﻋﻠﻰ وﺛﺎﺋﻖ اﻟﻠﺠﻨﺔ
.اﻹﺷﺮاف ﻋﻠﻰ ذﻟﻚ

۷٫۲٫٦

ﺗﺤﺮر ﻣﺤﺎﺿﺮ اﻻﺟﺘﻤﺎع اﻟﻠﺠﻨﺔ وﻗﺮارﺗﻬﺎ واﻟﺘﻘﺎرﻳﺮ اﻟﺼﺎدرة
ﻋﻨﻬﺎ ﺑﻠﻐﺔ ﻣﻨﺎﺳﺒﺔ ﻣﻊ ﻣﺮاﻋﺎة ﺿﻮاﺑﻂ ﺗﺤﺮﻳﺮ اﻟﻤﺘﻄﻠﺒﺎت
 وﻟﻠﺸﺮﻛﺔ ﺗﺮﺟﻤﺔ أي ﻣﻦ ذﻟﻚ،اﻟﻨﻈﺎﻣﻴﺔ ﺑﺎﻟﻠﻐﺔ اﻟﻌﺮﺑﻴﺔ
 وﻓﻲ ﺣﺎﻟﺔ،ﺑﻠﻐﺔ أﺧﺮى ﻣﺘﻰ اﻗﺘﻀﺖ اﻟﺤﺎﺟﺔ اﻟﻰ ذﻟﻚ
وﺟﻮد أي ﺗﻌﺎرض ﺑﻴﻦ اﻟﻨﺺ اﻟﻌﺮﺑﻲ واﻟﻨﺺ اﻟﻤﺘﺮﺟﻢ ﻓﺈن
.اﻟﻠﻐﺔ اﻟﻌﺮﺑﻴﺔ ﺗﺴﻮد

۷٫۲٫۷

إذا ﺣﺼﻞ ﺗﻌﺎرض ﺑﻴﻦ ﺗﻮﺻﻴﺎت اﻟﻠﺠﻨﺔ و ﻗﺮارات ﻣﺠﻠﺲ
 أو إذا رﻓﺾ اﻟﻤﺠﻠﺲ اﻷﺧﺬ ﺑﺘﻮﺻﻴﺎت اﻟﻠﺠﻨﺔ ﺑﺸﺄن،اﻹدارة
ﺗﻌﻴﻴﻦ ﻣﺮاﺟﻊ ﺣﺴﺎﺑﺎت اﻟﺸﺮﻛﺔ وﻋﺰﻟﻪ وﺗﺤﺪﻳﺪ أﺗﻌﺎﺑﻪ

۷٫۲٫۸

7.2.3
7.2.4

7.2.5

7.2.6

7.2.7

7.2.8

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’s report shall include the Committee’s
recommendations and justifications, and the
reasons
for
not
following
such
recommendations.

Article 8: Committee Remunerations

 ﻓﻴﺠﺐ ﺗﻀﻤﻴﻦ،وﺗﻘﻴﻴﻢ أداﺋﻪ أو ﺗﻌﻴﻴﻦ اﻟﻤﺮاﺟﻊ اﻟﺪاﺧﻠﻲ
ﺗﻘﺮﻳﺮ ﻣﺠﻠﺲ اﻹدارة ﺗﻮﺻﻴﺔ اﻟﻠﺠﻨﺔ وﻣﺒﺮارﺗﻬﺎ وأﺳﺒﺎب ﻋﺪم
.اﻷﺧﺬ ﺑﻬﺎ

 ﻣﻜﺎﻓﺂت اﻟﻠﺠﻨﺔ:اﻟﻤﺎدة اﻟﺜﺎﻣﻨﺔ

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.

 ﺗﺤﺪد اﻟﻤﻜﺎﻓﺂت ﻷﻋﻀﺎء اﻟﻠﺠﻨﺔ ﺑﻨﺎء ﻋﻠﻰ اﻟﺴﻴﺎﺳﺔ اﻟﻤﻌﺘﻤﺪة۸٫۱
ﻣﻦ اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ وﺑﻤﺎ ﻳﺘﻮاﻓﻖ ﻣﻊ ﻧﻈﺎم اﻟﺸﺮﻛﺔ اﻷﺳﺎس
.واﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﻌﻼﻗﺔ

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
activities related to its duties.

 ﺗﻠﺘﺰم اﻟﺸﺮﻛﺔ ﺑﺘﻐﻄﻴﺔ ﻣﺼﺎرﻳﻒ اﻟﺘﻨﻘﻞ واﻟﺴﻜﻦ وأي ﻣﺼﺎرﻳﻒ۸٫۲
أﺧﺮى ﺗﻤﻜﻦ اﻟﻌﻀﻮ ﻣﻦ ﺣﻀﻮر اﻻﺟﺘﻤﺎﻋﺎت واﻟﻤﺸﺎرﻛﺔ ﻓﻲ
.أﻧﺸﻄﺔ اﻟﻠﺠﻨﺔ ذات اﻟﻌﻼﻗﺔ ﺑﻤﻬﺎﻣﻬﺎ

 ﻳﺤﻖ ﻟﻠﺸﺮﻛﺔ اﻟﻤﻄﺎﻟﺒﺔ ﺑﺎﻟﺘﻌﻮﻳﺾ ﻋﻦ اﻟﻀﺮر اﻟﺬي ﻳﻠﺤﻖ۸٫۳
8.3 The Company shall have the right to claim
compensation for damage to its reputation and to ﺑﺴﻤﻌﺘﻬﺎ واﺳﺘﺮداد ﻣﺎ ﺻﺮف ﻣﻦ ﻣﻜﺎﻓﺂت وﺗﻌﻮﻳﻀﺎت وأي
recover remunerations, compensation and any other ﺗﻜﺎﻟﻴﻒ أﺧﺮى ﺗﺤﻤﻠﺘﻬﺎ اﻟﺸﺮﻛﺔ ﻟﺘﺴﻬﻴﻞ ﻗﻴﺎم اﻟﻌﻀﻮ
costs the Company incurred to help a member fulfill  وذﻟﻚ ﻓﻲ ﺣﺎل ارﺗﻜﺐ اﻟﻌﻀﻮ ﻋﻤﻞ ﻣﺨﻞ ﺑﺎﻟﺸﺮف،ﺑﻤﺴﺆوﻟﻴﺎﺗﻪ
his/her responsibilities, in the event that such واﻷﻣﺎﻧﺔ أو ﺑﺎﻟﺘﺰوﻳﺮ أو ﻣﺨﺎﻟﻔﺔ اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ﻓﻲ اﻟﻤﻤﻠﻜﺔ
member commits an offense prejudicial to honor and اﻟﻌﺮﺑﻴﺔ اﻟﺴﻌﻮدﻳﺔ أو ﻋﻨﺪ اﺧﻼﻟﻪ ﺑﻤﺴﺆوﻟﻴﺎﺗﻪ وواﺟﺒﺎﺗﻪ ﻣﻤﺎ
honesty or fraud, or violates the laws and regulations
.ﻳﺘﺮﺗﺐ ﻋﻠﻴﻪ ﺿﺮر ﻟﻠﺸﺮﻛﺔ
of the Kingdom of Saudi Arabia, or where he/she
breaches his/her responsibilities and duties, resulting
in damage to the Company.

Article 9: General Assembly

 اﻟﺠﻤﻌﻴﺎت اﻟﻌﺎﻣﺔ:اﻟﻤﺎدة اﻟﺘﺎﺳﻌﺔ

 ﺗﻌﺪ ﻟﺠﻨﺔ اﻟﻤﺮاﺟﻌﺔ ﺗﻘﺮﻳﺮﴽ ﻳﺸﺘﻤﻞ ﻋﻠﻰ ﺗﻔﺎﺻﻴﻞ أداﺋﻬﺎ۹٫۱
ﻻﺧﺘﺼﺎﺻﺎﺗﻬﺎ وﻣﻬﺎﻣﻬﺎ اﻟﻤﻨﺼﻮص ﻋﻠﻴﻬﺎ ﻓﻲ اﻷﻧﻈﻤﺔ
.واﻟﻠﻮاﺋﺢ ذات اﻟﺼﻠﺔ
 ﻳﺠﺐ أن ﻳﺘﻀﻤﻦ اﻟﺘﻘﺮﻳﺮ ﺗﻮﺻﻴﺎت اﻟﻠﺠﻨﺔ ورأﻳﻬﺎ ﻓﻲ ﻣﺪى ﻛﻔﺎﻳﺔ۹٫۲
.ﻧﻈﺎم اﻟﺮﻗﺎﺑﺔ اﻟﺪاﺧﻠﻴﺔ واﻟﻤﺎﻟﻴﺔ وإدارة اﻟﻤﺨﺎﻃﺮ ﻓﻲ اﻟﺸﺮﻛﺔ

9.1 The Audit Committee shall prepare a report detailing
performance of its duties and responsibilities
stipulated in the applicable laws and regulations.
9.2 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  ﻳﺠﺐ أن ﻳﻮدع ﻣﺠﻠﺲ اﻹدارة ﻧﺴﺨﴼ ﻛﺎﻓﻴﺔ ﻣﻦ ﺗﻘﺮﻳﺮ ﻟﺠﻨﺔ۹٫۳
Audit Committee’s report at the Company's Head اﻟﻤﺮاﺟﻌﺔ ﻓﻲ ﻣﺮﻛﺰ اﻟﺸﺮﻛﺔ اﻟﺮﺋﻴﺲ وأن ﻳﻨﺸﺮ ﻓﻲ اﻟﻤﻮﻗﻊ
Office, and publish them on the Company's and the اﻻﻟﻜﺘﺮوﻧﻲ ﻟﻠﺸﺮﻛﺔ واﻟﻤﻮﻗﻊ اﻻﻟﻜﺘﺮوﻧﻲ ﻟﻠﺴﻮق ﻋﻨﺪ ﻧﺸﺮ
Exchange's websites when publishing the invitation  ﻟﺘﻤﻜﻴﻦ ﻣﻦ ﻳﺮﻏﺐ ﻣﻦ،اﻟﺪﻋﻮة ﻻﻧﻌﻘﺎد اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ
to convene the General Assembly, to enable اﻟﻤﺴﺎﻫﻤﻴﻦ ﻓﻲ اﻟﺤﺼﻮل ﻋﻠﻰ ﻧﺴﺨﺔ ﻣﻨﻪ وﻳﺘﻠﻰ ﻣﺨﻠﺺ
.اﻟﺘﻘﺮﻳﺮ أﺛﻨﺎء اﻧﻌﻘﺎد اﻟﺠﻤﻌﻴﺔ اﻟﻌﺎﻣﺔ
Shareholders to get a copy thereof. The summary of
the report shall be read out in the meeting of the
General Assembly.

9.4 The Committee Chairman or his/her representative
shall attend the General Assembly meeting in order
to answer shareholders ’questions.

Article 10: Final provision

 ﻋﻠﻰ رﺋﻴﺲ اﻟﻠﺠﻨﺔ أو ﻣﻦ ﻳﻨﻴﺒﻪ ﺣﻀﻮر اﺟﺘﻤﺎع اﻟﺠﻤﻌﻴﺎت اﻟﻌﺎﻣﺔ۹٫٤
وذﻟﻚ ﻟﻼﺟﺎﺑﺔ ﻋﻦ أﺳﺌﻠﺔ اﻟﻤﺴﺎﻫﻤﻴﻦ

10.1 The Charter and any amendments thereto shall come into
force from the date of approval by the General Assembly
thereon.
10.2 The applicable laws and regulations issued by the
regulatory authorities shall apply to any matters not
specifically provided for in this Charter.

 أﺣﻜﺎم ﺧﺘﺎﻣﻴﺔ:اﻟﻤﺎدة اﻟﻌﺎﺷﺮة

ﺗﻌﺪ ﻫﺬه اﻟﻼﺋﺤﺔ ﻧﺎﻓﺬة ﻣﻦ ﺗﺎرﻳﺦ ﻣﻮاﻓﻘﺔ اﻟﺠﻤﻌﻴﺔ
۱۰٫۱
.اﻟﻌﺎﻣﺔ ﻋﻠﻴﻬﺎ أو أي ﺗﺎرﻳﺦ ﻟﻠﺘﻌﺪﻳﻼت ﻋﻠﻰ ﻫﺬه اﻟﻼﺋﺤﺔ
ﻛﻞ ﻣﺎ ﻟﻢ ﻳﺮد ﺑﺸﺄﻧﻪ ﻧﺺ ﻓﻲ ﻫﺬه اﻟﻼﺋﺤﺔ ﻳﻄﺒﻖ
۱۰٫۲
ﺑﺸﺄﻧﻪ اﻷﻧﻈﻤﺔ واﻟﻠﻮاﺋﺢ ذات اﻟﺼﻠﺔ اﻟﺼﺎدرة ﻣﻦ اﻟﺠﻬﺎت
.اﻟﺘﻨﻈﻴﻤﻴﺔ

