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Introduction:

These Regulations define duties and powers of the
Audit Committee (the “Committee”) of the Sahara
International  Petrochemical Company (the
“Company”), rights and responsibilities of the
Committee's members, mechanism of selection
thereof, their remuneration, and rules which
governing its work. The Committee’s key role is to
help the Board to carry out its supervisory duties
efficiently and effectively, and to ensure integrity
and completeness of the Company’s financial
statements, internal control policies and
procedures, relationship with Internal Audit Unit, as
well as internal audit policies and procedures.

Definitions:

Terms and expressions mentioned herein shall have
the meanings ascribed thereto as follows:

CMA: Capital Market Authority
Tadawul: Saudi Stock Exchange
Sipchem/Company:Sahara
Petrochemical Company

Board: Sipchem's Board of Directors
Executive Board Member: Board member who is a
full-time member of the Executive Management
Team and practice in its daily activities.
Non-Executive Board Member: Board member who
is not bound to serve on a full-time basis and does
not engage in Sipchem's day-to-day activities.
Independent Board Member: Non-executive board
member who is fully independent in his position
and decisions and is not covered by any of the
issues affecting independence stipulated in Article
20 of the Corporate Governance Regulations.
Executive Management or Senior Executives: The
persons managing the Company's day-to-day
operations, proposing and executing strategic
decisions, such as the Chief Executive Officer (CEO),
his delegates and the Chief Financial Officer (CFO).

International

Corporate Governance Regulations:

Rules which led and guide for company’s
management and direction that include
mechanisms to regulate the various relationships
between the Board, the executives, shareholders
and stakeholders, by establishing special rules and
procedures to facilitate decision-making and add
transparency and credibility to protect rights of
shareholders and stakeholders and achieve
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fairness, competitiveness and transparency on the
Exchange and the Business Environments.
Committee: Audit Committee.

Article 1: Objectives of Audit Committee:

The Committee shall mainly assist the Board in
regulatory supervising for the financial reporting
processes, monitoring the sufficiency and efficiency
of internal control system, overseeing internal audit
activities and achieving its effectiveness, which
helps the Company to achieve its objectives and
ensure  protection of shareholders' and
stakeholders’ interests.

Article 2: Committee Formation:
A) Appointment and Dismissal Mechanism of
Committee Members
2.1 The Committee shall be formed by a decision of
the Company's Ordinary General Assembly and
shall comprise of shareholders or others,
provided that at least one member is an

independent Board member and the
Committee should not include any Executive
Member.

Number of the Committee’s members shall not
be less than three and not more than five
members, provided that one member is a
specialist in financial and accounting affairs and
holds a professional certificate.
The Committee Chairman

independent Board member.

If a vacancy occurs in the Committee, the Board
may appoint a temporary member to the
vacancy. The appointment decision shall be
submitted to the Ordinary General Assembly at
its first meeting for approval, and the new
member shall complete the term of his
predecessor.

Termination of membership of any
Committee's member shall not nullify any
action previously taken by the Committee
except to the extent required by law or
determined to meet any regulatory standards.
2.6 Sipchem shall notify CMA of Committee
members’ names and the description of their
membership upon appointment and any
changes thereto within five working days from
the date of changes.

2.2

shall be an

2.3

2.4

2.5
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2.7 Membership in the Committee may be
terminated under specific conditions,
including but not limited to the following:

2.7.1  Amember'sillness or physical disability that
prevents him from carrying out the
Committee's duties.

Absence for three consecutive meetings
within one year without a reasonable
excuse.

A Committee’s member submits his
resignation without prejudice to the
Company's right to claim compensation, if
such resignation was submitted at an
inappropriate time.

In case a member carries out any business
that competes with the Company’s
activities, either independently or through
other companies or institutions.

The General Assembly decides to terminate
membership of any member or any other
decisions taken by the General Assembly
without prejudice to the member’s right to
claim compensation if such termination
occurred due to an unacceptable reason.

2.7.2

2.7.3

2.7.4

2.7.5

B) Independence Requirements for
Committee’s Members.

1. The Committee’s members shall acquire
independence as per the Corporate
Governance Regulations.

2. No person works/worked at the Company's
Financial Management or Executive
Management or the Company’s External
Auditor during the preceding two years,
may not be a member of the Committee.

C) Duties of Committee’s Members

1. Understanding the relevant laws and
regulations relating to Sipchem Group

2. Providing time needed to understand,
consider and study issues, documents and
papers submitted to the Committee to be
discussed and take decision during the
Committee's meetings.

3. Applying good analytical objective and
decision-making skills.

4. Express opinions honestly and ask
questions about core issues to verify
substance of matters.
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D)

E)

Maintain confidentiality of information they
receive or become aware of.

Committee Chairmanship:

The Committee shall elect its chairman by a
majority vote of its members, however the
chairman must be an independent board
member.

The Board Chairman may not be a member
of the Committee.

The Committee Chairman may delegate a
member to chair the Committee meetings
in his absence.

The Committee Chairman or his
representative member shall attend the
General Assembly Meeting and answer
inquiries of the Company's shareholders
related to the Committee’s activities.

Committee Secretariat:

The Committee shall appoint a secretary to
carry out the Committee secretariat duties,
prepare and manage documentation for
the meetings.

The Committee Secretary shall have a
university degree in law, finance,
accounting or administration or their
management or equivalent, or practical
relevant experience of not less than five
years.

The Committee’s secretary job shall not
result in any conflict of interest.

Article 3: Committee Meetings:

3.1

3.2

33

The Committee shall hold at least four
meetings a year and a private meeting shall
be held to audit the annual financial
statements as well as notes and
suggestions of the Company's external
auditor.

The Committee Chairman shall decide on
the need for additional meetings and the
Committee’s members may submit
requests to the Chairman to hold additional
meetings as they deem appropriate.

The internal and external auditors may call
for a meeting with the Committee when
necessary.
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3.4 For a Committee meeting to be valid most
of its members must attend, and the
decisions shall be issued based on majority
votes of attending members. In case of a tie
vote, the Chairman or his representative
will cast the deciding vote.

3.5 A Committee member should not attend
the Committee meetings on behalf of
another member, but the member may
attend using modern means of
communication.

3.6 The Committee may request the Executive
Management, employees, external
advisors, external auditor, Head of the
Company’s Internal Audit or others whose
opinion and advice are related to issues
addressed by the Committee to attend any
meetings and provide the relevant
information that may be requested from
them without exercising voting rights.

3.7 The Committee shall determine the annual
meetings based on its agenda.

3.8 Committee's minutes of meetings shall be
sent to the Board.

Article 4: Purposes, Responsibilities and Powers of

the Committee:

A) Purposes of the Committee:

Through supervising operations of Internal
Audit Unit, examining and recommending
external auditor’s reports to assist the
Board in carrying out its responsibilities,
the Committee shall undertake the
following:

4.1.1 Reviewing the effectiveness of risk
management and internal control.

4.1.2  Promoting confidence in management’s
information and reports.

4.1.3 Ensuring integrity of the applied financial
and accounting policies and systems,
including systems related to financial
reports.

4.1.4 Ensuring application of appropriate control
systems for risk management by defining
the main risks facing the Company and
presenting it with transparently.

4.1.5 Reviewing effectiveness of the Company’s
internal control system and oversee proper
implementation thereof.
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4.1.6

4.1.7

4.1.8

4.1.9

Monitoring the financial performance and
external control processes of the
Company's accounts and financial reports;
and to verify their conformity with legal and
regulatory requirements. Further, the
Committee shall ensure fairness of financial
transactions between the Company and
third parties related to its business.
Developing a mechanism that allows the
Company's employees to confidently
submit their observations on any breach of
financial reports or other matters. The
Committee must verify application of such
mechanism by conducting an independent
investigation commensurate with the
breach or violation and adopt appropriate
following-up procedures.
Reviewing the Company's
statements.

Monitoring and evaluating performance of
the Company's Internal Audit Department.

financial

4.1.10 Verifying the effectiveness of anti-fraud

4.1.11

4.1.12

B)

measures.
Supervising all audit activities as well as
consultancy services performed by the
External Auditor or consultancy
offices/bodies outsourced by the Company.
Resolving any disputes between the
Management and External  Auditor
regarding reports, financial statements and
other matters.

Committee Powers:

The Committee shall have the following powers:

4.2.1

4.2.2

4.2.3

4.2.4

4.2.5

Unrestricted access to the Executive
Management, employees and related
information to perform its duties.

Unrestricted access to records, data and
reports.

Communicating  with and
information from third parties.
Discuss relevant matters with the external
auditor.

Outsource external advisors as it deems
necessary to carry out its duties and obtain
legal or professional advice necessary to
fulfill its responsibilities.

obtain
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4.2.6

4.2.7

Q)

4.3.1
4.3.2
4.3.3
4.3.4

4.3.5

4.3.6
4.3.7
4.3.8
4-3.9

4.3.10

Asking the Board to hold the Company's
General Assembly if the Board impedes its
duties or the Company suffers severe
damage or loss.

Pre-approval of all audit and accounting
consultancy services (if any) related to
financial statements and reports that may
be provided by the Company's external
auditor.

Responsibilities of the Committee:

The Committee shall perform its duties and
responsibilities in accordance with the
applicable laws and Corporate Governance
Regulations. The Committee in this regard,
shall carry out the following responsibilities:
Risk management.

Internal control mechanism.

Liability towards third parties.

Compliance with binding laws and
regulations as well as the Company's
approved policies and procedures.
Financial management systems, periodic

and annual financial statements and
reports.

External and internal audits.

Combating fraud.

Business continuity.

Protecting the Company’s assets and
information security.

The Company performance
administrative reports.

and

Duties of the Committee shall include the

following:

D) Reports and Financial Statements:

4.4.1 Analyzing the Company's quarterly and
annual financial statements before being
presented to the Board and provide
opinions and recommendations thereon to
ensure fairness and transparency.

4.4.2 Providing its technical opinion at the

request of the Board regarding Board’s
reports and financial statements are fair,
balanced, understandable and contain
information that allows shareholders and
investors to assess the financial position,
performance, business model and strategy
of the Company.
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4.4.3

4.4.4

4.4.5

4.4.6

Examining any important or unusual
matters included in reports or financial
statements.

Carefully investigate any suspicious issues
raised by the Company’s CFO, whoever
assumes his duties, the Company’s external
auditor or any other party.

Examining accounting estimates in relation
to important matters stated in financial
reports and statements.

Considering the Company’s accounting
policies and submit its opinion and
recommendations to the Board regarding
such policies.

E) Internal Audit:

4.5.1

4.5.2

4.5.3

4.5.4

4.5.5

4.5.6

4.5.7

4.5.8

4.5.9

4.5.10

Examining and review the Company’s
internal and financial control and risk
management systems.

Examining internal audit reports and follow-
up the implementation of the corrective
actions regarding the observations
contained in such reports.

Controlling and supervise performance and
activities of the Company’s Internal Audit
Department to ensure availability of
necessary human and material resources to
achieve its effectiveness in performing
activities, duties and tasks assigned
thereto.

Providing recommendation to the Board
regarding appointment or dismissal of the
Company's Internal Audit Head and suggest
remuneration thereof.

Verifying effectiveness of anti-fraud and
anti-corruption measures.

Discussing reports of the Internal Audit Unit
with the Company's relevant parties and
submit notes thereon to the Board.

The Committee shall pre-approve the scope
of internal audit services.

The Internal Audit Unit shall submit its
reports directly to the Committee.

The Committee shall approve the annual
audit plan prepared by Internal Audit Unit.

The Committee shall approve training plans
of Internal Audit Department.
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F ) External Auditor:

4.6.1

4.6.2

4.6.3

4.6.4

4.6.5

Providing recommendations to the Board
to nominate External Auditors, dismiss
them, determine their remuneration and
assess their performance after verifying
their independence and reviewing scope of
their work and contractual terms.

Verifying the independence, objectivity and
fairness of the external auditor and
effectiveness of external audit works and
activities, considering the relevant rules and
standards.

Reviewing the Company’s external auditor
plan and its activities and ensuring that the
external auditor does not provide any

technical or administrative activities
beyond the scope of external audit
activities.

Responding to all inquiries of the

Company's external auditor.

Examining and reviewing the external
auditors reports and their comments on the
financial statements and reports as well as
follow-up actions taken in this regard.

g) Compliance Verification:

4.7.1

4.7.2

4.7.3

4.7-4

Reviewing results of reports by supervisory
or regulatory authorities (if any) and ensure
that the Company has taken all necessary
measures in this regard.

Ensuring the company’s compliance with
the relevant laws, regulations, policies and
instructions.

Reviewing the contracts and transactions
to be conducted by the Company with
related parties and providing its
recommendations as required by the
relevant laws and regulations.

Reporting the Board of any important
matters that it deems necessary to take
actions thereon and providing recommend
necessary procedures and actions as to be
the steps that should be taken.
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h) Subsidiaries:

4.8.1

4.8.2

4.8.3

4.8.4

4.8.5

Ensuring effectiveness of audit committees
formation procedures and their
performance in subsidiaries companies.
Verifying the mechanism wused for
nominating and appointing external
auditors for wholly-owned or controlled
companies, or as permitted by shareholder
agreements and inform the Board of any
observations in this regard.

Obtaining necessary and appropriate
confirmation from audit committees at
subsidiaries regarding effectiveness and
integrity of internal control system in
accordance with the applicable regulations
and shareholder agreements.

Approving the audit general framework in
cooperation with the Company's Internal
Audit Department, audit committees and
internal audit departments in investee,
wholly-owned or controlled companies, or
as permitted by partners agreements.
Addressing audit projects proposed by the
Internal  Audit Department to be
implemented in subsidiaries and coordinate
with audit committees in investee, wholly-
owned or controlled companies, or as
permitted by shareholder agreements.

Article 5: Report of the Committee:

5.1

5.2

The Committee’s report must include
details on its performance against
competencies and duties, including its
recommendation and opinion on adequacy
of the Company’s internal and financial
control and risk management systems,
pursuant to the Corporate Governance
Regulations, Companies Law, and the
Company’s Articles of Association.

The Committee's report must be made
available at the Company's headquarters
and shall be published on its website and
CMA’s website upon announcement of the
General Assembly Meeting to enable willing
shareholders to obtain a copy thereof, at
least twenty-one days before such meeting.
The report shall be read during the General
Assembly Meeting.
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Article 6: Conflict of Interest:

6.1 In cases of conflict of interest (if any), the
Committee Member shall disclose any
(potential or actual) conflict of interest at
the beginning of meeting or before
discussing any related item or topic in the
agenda. The details of this conflict of interest
shall be recorded in the minutes of meeting.
If there is any (potential or actual) conflict of
interest, the Committee member shall
refrain from attending and voting and this
incident shall be recorded in the minutes of
meeting.

6.2

Article 7: Training/ Qualification Program for
Committee Members:

A training/ qualification program shall be provided
for new members to provide them with the
necessary information about the Committee’s
activities, duties and responsibilities to help them
carry out their duties to the fullest extent. The
Company’s Internal Audit Department shall
coordinate and arrange training/qualification
program for new members.

Article 8:
Performance:
The Committee shall perform an annual self-
assessment and such assessment shall by reviewed
by Remuneration and Nomination Committee or a
third party.

Assessment of Committee’s

Article 9: Conflict between the Committee and the
Board:

If a conflict arises between recommendations of
the Committee and Board decisions, or if the Board
rejects to put the Committee's recommendations
under execution regarding appointment, dismissal,
remuneration, performance appraisal of the
Company's external auditor or appointment of the
Company's Internal Audit Head, the Board’s report
shall include the Committee's recommendations
and justifications and its reasons of rejecting such
recommendations.
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Article 10: Duties of Committee’s Chairman and
Secretary:

1- Committee Chairman:
10.1.1  Calling for a meeting after coordination
with the Committee members.
Representing the Committee before the
Board.
Reviewing the agenda considering the
topics that a Committee member wishes to
add.
Follow-up and implement the Committee’s
decisions.
Periodic Assessment
performance.
Submit Committee's recommendations to
the Board.
Providing the correct information to the
Committee's members to enable them to
perform their duties.

10.1.2

10.1.3

10.1.4

10.1.5 of Committee's

10.1.6

10.1.7

The Secretary:

Coordinating with the Committee Chairman
and develop a proposal for the agenda.
Sending the agenda, supporting papers and
documents at least five business days
before the date of meeting.

Providing the Committee’s members with
the agenda and the meeting’s file.
Preparing Committee’s minutes of meeting
and document such meetings.

Sending minutes of meeting to the
Committee's Chairman and members. Such
minutes shall be reviewed and approved by
the Committee’s Chairman and members
within ten business days after each
meeting.

Keeping documents and records issued by
the Committee.

10.2.1

10.2.2

10.2.3
10.2.4

10.2.5

10.2.6

Article 11: Remuneration of Committee’s Members
and Secretary:

Each Committee member shall be allocated annual
remunerations according to Remuneration Policy
for Board Members, Committees and Executive
Management, as approved by the General
Assembly. The secretary shall also have a
remuneration to be approved by the Board on the
recommendation of the Nomination and
Remuneration Committee.
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Article 12: Documentation of Committee's minutes:

12.1  he Committee Secretary shall keep a draft
minute for each meeting in which he shall
write down the meeting date and venue,
names of attendees and absent members, a
summary of discussions, texts of
recommendations and decisions reached by
the Committee.

12.2 The draft minutes shall be sent to all members
and they shall be requested to provide the
Committee with their feedback within one
week after receiving the minutes.

12.3 The Committee’s minutes of meeting shall be
signed by the Committee’s Chairman,
members and the secretary.

12.4 The signed copy of minutes shall be
maintained in a special file including all
documents and correspondence relating
thereto.

Article 13: Review of Audit Committee Regulations:
Audit Committee Regulations shall be reviewed
annually or whenever necessary. If the Committee
approved any required changes, such changes shall
be approved by the General Assembly as per
recommendation of the Board.

Article 14: Publication and Entry into Force:

These Regulations shall be amended by a decision
of the Board upon a proposal of the Audit
Committee and shall be submitted to the General
Assembly to approve any new amendments. These
Regulations shall enter into force once approved at
the first General Assembly Meeting held after
amendment, unless otherwise stipulated in the
laws, regulations and instructions issued by the
competent authorities.
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Article 1: Introduction:

The Audit Committee's Regulation provides a
performance framework for Sipchem Group Audit
Committee.

This regulation has been prepared in accordance

with the requirements and recommendations of

the CMA and the companies law issued by the

Ministry of Commerce and Investment and the

internal system of the Spechim Group.

On the recommendation of the Board of Directors,

the Company's General Assembly adopts and issues

the audit committee's Regulation.

Article 2: Audit Committee Formation:

o The Committee shall be formed by a decision of
the Company's Ordinary General Assembly and
shall comprise of shareholders or others,
provided that at least one member is an

independent Board member and the
Committee should not include any Executive
Member.

o Number of the Committee’s members shall not
be less than three and not more than five
members, provided that one member is a
specialist in financial and accounting.

o The Committee Chairman shall
independent Board member.

be an

o No person works/worked at the Company's
Financial Management or Executive
Management or the Company’s External
Auditor during the preceding two years, may
not be a member of the Committee.

Article ¥: Objectives of Audit Committee:

The Committee shall mainly assist the Board in
regulatory supervising for the financial reporting
processes, monitoring the sufficiency and efficiency
of internal control system, overseeing internal audit
activities and achieving its effectiveness, which
helps the Company to achieve its objectives and
ensure  protection of shareholders' and
stakeholders’ interests.

Article 4: Audit Committee Duties:

The Review Committee supports the Board of Directors by:

* Reviewing the effectiveness of risk
management, control and governance.
* Reviewing the company's financial statements.
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Promoting efficiency, effectiveness and ethical
values of the Spechim Group.

Strengthening confidence in Management
information and reports.

Monitoring and evaluating the performance of
the group's internal audit management.

Check the effectiveness of anti-fraud measures.
Helping comply with laws, regulations,
standards and professional practices.
Developing a mechanism that allows the
company's employees to submit their notes on
any violation of financial reports confidentially.
The Committee should verify the application of
this mechanism by conducting an independent
investigation commensurate with the
magnitude of the error or overreach and adopt
appropriate follow-up procedures.

Article 5: The Audit Committee
responsibilities:

The Audit Committee responsibility is to be ensure
that there are effective foundations, rules and
procedures for managing:

Corporate Governance.

ZRisk management.

Internal control mechanism.

Liability towards third parties.

Compliance with binding laws and regulations
as well as the Company's approved policies and
procedures.

Moral Values.

Financial management systems, periodic and
annual financial statements and reports.
External and internal audits.
Combating fraud.

Business continuity.

Protecting the Company’s
information security.

assets and

The Company performance and administrative
reports.
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Duties of the Committee shall include the
following:

Reports and Financial Statements:
Analyzing the Company's quarterly and
annual financial statements before being
presented to the Board and provide
opinions and recommendations thereon to
ensure fairness and transparency.
Providing its technical opinion at the
request of the Board regarding Board’s
reports and financial statements are fair,
balanced, understandable and contain
information that allows shareholders and
investors to assess the financial position,
performance, business model and strategy
of the Company.

Examining any important or unusual
matters included in reports or financial
statements.

Carefully investigate any suspicious issues
raised by the Company’s CFO, whoever
assumes his duties, the Company’s external
auditor or any other party.

Examining accounting estimates in relation
to important matters stated in financial
reports and statements.

Considering the Company’s accounting
policies and submit its opinion and
recommendations to the Board regarding
such policies.

2. Internal Audit

Examining and review the Company’s
internal and financial control and risk
management systems.

Examining internal audit reports and follow-
up the implementation of the corrective
actions regarding the observations
contained in such reports.

Controlling and supervise performance and
activities of the Company’s Internal Audit
Department to ensure availability of
necessary human and material resources to
achieve its effectiveness in performing
activities, duties and tasks assigned
thereto.

Providing recommendation to the Board
regarding appointment or dismissal of the
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Company's Internal Audit Head and suggest
remuneration thereof.

F ) External Auditor:

[N

Providing recommendations to the Board
to nominate External Auditors, dismiss
them, determine their remuneration and
assess their performance after verifying
their independence and reviewing scope of
their work and contractual terms.

Verifying the independence, objectivity and
fairness of the external auditor and
effectiveness of external audit works and
activities, considering the relevant rules and
standards.

Reviewing the Company’s external auditor
plan and its activities and ensuring that the
external auditor does not provide any
technical or administrative activities
beyond the scope of external audit
activities.

Responding to all inquiries of the
Company's external auditor.

Examining and reviewing the external
auditors reports and their comments on the
financial statements and reports as well as
follow-up actions taken in this regard.

. Compliance Verification:

Reviewing results of reports by supervisory
or regulatory authorities (if any) and ensure
that the Company has taken all necessary
measures in this regard.

Ensuring the company’s compliance with
the relevant laws, regulations, policies and
instructions.

Reviewing the contracts and transactions to
be conducted by the Company with related
parties and providing its recommendations
as required by the relevant laws and
regulations.

Reporting the Board of any important
matters that it deems necessary to take
actions thereon and providing recommend
necessary procedures and actions as to be
the steps that should be taken.
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Article 6: Committee Powers:
The Committee shall have the following powers:

Unrestricted access to the Executive
Management, employees and related
information to perform its duties.

Unrestricted access to records, data and
reports.

Communicating  with and
information from third parties.
Discuss relevant matters with the external
auditor.

Outsource external advisors as it deems
necessary to carry out its duties and obtain
legal or professional advice necessary to
fulfill its responsibilities.

Asking the Board to hold the Company's
General Assembly if the Board impedes its
duties or the Company suffers severe
damage or loss.

Pre-approval of all audit and accounting
consultancy services (if any) related to
financial statements and reports that may
be provided by the Company's external
auditor.

obtain

The Audit Committee is mandated to:

Supervising all auditing and reviewing
services as well as advisory services
performed by external auditors or offices
and advisory bodies hired by Spechim
Group.

Resolve any differences between
management and external references on
reports, financial statements and other
matters.

Pre-approval of all auditing and consulting
services (if any) related to financial
statements and reports that may be
provided by the external auditor of
Spechim Group.
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Article 7: Reporting to the Board of Directors:

The Audit Committee supports the Board
of Directors in practicing its governance
responsibilities.

The Audit Committee reports its activities
to the Board of Directors.

The Audit Committee provides the Board
of Directors with an annual report at its
first meeting, which takes place after
January 1st each year, to summarize its
annual work and achievements. The audit
committee's report details its performance
of its terms of reference and functions
under the corporate system and executive
regulations, including its recommendations
and opinion on the adequacy of the
company's internal and financial control
and risk management systems.

The Board of Directors should ensure that
sufficient copies of the audit committee's
annual report are provided to shareholders
(at least 10 days before the General
Assembly meeting and the report must be
discussed at the General Assembly
meeting).

Article 8: Audit Committee Membership

On this accordance, the nomination of the
Board of Directors, the General Assembly
appoints the Audit Committee Members.
At least one member of the Committee
should be specialized in finance and
accounting.

The term of appointment of each member
of the Committee is three years and can be
extended for up to two additional three-
year period, with condition the member
remains independent.

Article 9: Membership termination.

The Committee member practice his role and
responsibilities from the date of his
appointment, following are examples of some
cases leading to the termination of
membership:

Board of Director period termination.

A Committee’s member submits his
resignation without prejudice to the
Company's right to claim compensation, if

:ﬁ,‘.:?‘ u«l:u dl.}-’,}‘j—.‘-" ‘c..nJ.EJ la.\‘.w." 8ol

Fuglen 8 5151 Gulme Ban Ll B e
AaSemlly dalaill 45ld 95enn

S19¥) (udzme J) Ledaddl 5l Aan L) B 83
o0ty BlY) ulzma dsg A Aaz Ll Al 0 5ds

oo Jo¥l day adaiy ) Jo¥ dclarat § goiw
Lebilmils Lllesl pauselad cllg ale S 3 nln
duolas e Zax L &zl 50,85 Joidy Bgiddl
pllas @ Lele osunill Laleas Lploliazs Lelod
esaty Of de cAuduaidl daslgly S, A1

Als 1l 801 elas LS sue @ Lelis Leluoss
Al 3Ll 5ylsls Ul

W3 fud d95 o IS B)15Y1 udme (e oy
J Lgaand 2oz LU &zl ggiad! yaall (1
U3y (oS Ao garmad a1 5L 9) Cnealud)
Lnemll ploal oo pbif 5de L8 YY) e
Bonortl plain| 3 yyadl Ladlio coms LS Aalall
Aalal

Aas bl Lnd Bgae Aualtll sall
A

Lalall dpaaml 00a7 B)l0Y) (udzme mdoys e Eliy
ALl s slacl ey

Lzl slacl asl (J8Y1 o) 050 of o
Aralells LI 55801 3 Laainio

S Bl Bl slacel oy guine S Crnd Bue 0955
e (158 ) s 5L utpes (g Slsie
Jhay of dlasy & cilgi s S Lage Busly JS e
Matis ginall

o Logd cdigad )5 (o il 95sung 85904 Aielll guine pgdy
Augaall ol Jf @o85 @1 <ALl yand altal

Byla¥l udme Be Llg

Y

A



such resignation was submitted at an
inappropriate time.

A member's illness or physical disability that
prevents him from carrying out the
Committee's duties.

Absence for three consecutive meetings
within one year without a reasonable
excuse.

In case a member carries out any business
that competes with the Company’s
activities, either independently or through
other companies or institutions.

The General Assembly decides to terminate
the membership.

Other decisions decided by the General
Assembly without prejudice to the
member’s right to claim compensation if
such termination occurred due to an
unacceptable reason.

If a vacancy occurs in the Committee
according to any of the previous reasons,
the Board may appoint a temporary
member to the vacancy. The appointment
decision shall be submitted to the Ordinary
General Assembly at its first meeting for
approval, and the new member shall
complete the term of his predecessor.
Termination of membership of any
Committee's member shall not nullify any
action previously taken by the Committee
except to the extent required by law or
determined to meet any regulatory
standards.

Article 10: Duties of Committee’s Members.
The Committee Member is expected to practice the
following.

Understanding the relevant laws and
regulations relating to Sipchem Group

Providing time needed to understand,
consider and study issues, documents and
papers submitted to the Committee to be
discussed and take decision during the
Committee's meetings.
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Applying good analytical objective and
decision-making skills.

Express opinions honestly and ask
questions about core issues to verify
substance of matters.

Maintain confidentiality of information they
receive or become aware of.

Article 10: Audit Committee Chairman:

The Audit Committee elect its Chairman
among one of its members

The Chairman cannot be chairman of the
Audit committee.

The Committee Chairman may delegate a
member to chair the Committee meetings
in his absence.

The Chairman of the Audit Committee may
respond to any questions related to the
Committee's activities at the company's
annual meeting of shareholders.

The Chairman of the Audit Committee does
not continue to chair the Committee for
more than two consecutive terms (three
years each) and may remain a member of
the Committee during the period following
his term as Chairman of the Committee and
may be selected again as Chairman of the
Audit Committee during the period
following his term as a member of the
Committee.

Article 11: The responsibilities of Audit
Committee Members

Members  of

expected to:

the Audit committee are
Understand the relevant laws and
regulations  affecting  the  Spchim
Group.
Giving time to understand and
study topics, documents and
papers submitted to the
Committee for discussion and
decision-making during

committee meetings.
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e Applying perfect objective  ,ag= glams &Il Aiudl )by & lpay o1 (e pasdl @
analytical skills and make a . i )
decision. 23l S22 e Gl At LLadll

e Express opinions openly and ask lgmeriay of Lpgalis Gl cloglall yue e Llaxll @
questions about the substance of . .
the underlying issues to verify the e b ol ol e
essence matters.

e Maintaining the confidentiality of
the information they receive,
become aware or familiar with.
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The Committee may request the Executive
Management, employees, external
advisors, external auditor, Head of the
Company’s Internal Audit or others whose
opinion and advice are related to issues
addressed by the Committee to attend any
meetings and provide the relevant
information that may be requested from
them without exercising voting rights.

Audit Committee Secretariat:

The  Committee shall appoint a
secretary to carry out the Committee
secretariat duties, prepare and
manage documentation for  the
meetings.

The Committee Secretary shall have a
university degree in law, finance,
accounting or administration or their
management or equivalent, or
practical relevant experience of not
less than five years.

The Committee’s secretary job
not result in any conflict of interest.

shall

Conflict of Interest:

In cases of conflict of interest (if any), the
Committee Member shall disclose any
(potential or actual) conflict of interest at
the beginning of meeting or before
discussing any related item or topic in the
agenda. The details of this conflict of
interest shall be recorded in the minutes of
meeting.

If there is any (potential or actual) conflict
of interest, the Committee member shall
refrain from attending and voting and this
incident shall be recorded in the minutes of
meeting.
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5. Training/ Qualification Program for Committee
Members:

A training/ qualification program shall be provided
for new members to provide them with the
necessary information about the Committee’s
activities, duties and responsibilities to help them
carry out their duties to the fullest extent. The
Company’s Internal Audit Department shall
coordinate and arrange training/qualification
program for new members.

Article 13 :Review Committee Performance
Assessment:

The performance of the Audit committee is
reviewed every two years and the performance
review is conducted on a self-assessment basis
unless the Chairman of the Audit Committee
decides otherwise.

Article 14: Conflict between the Review
Committee and the Board of Directors:

If there is a conflict between the
recommendations of the Audit Committee and
the decisions of the Board of Directors, or if the
Board of Directors refuses to put the
Committee's recommendations into effect
with regard to the appointment, dismissal,
remuneration, evaluation of its performance,
or appointment of the Chairman of the Internal
Audit Executive for the Group, the Board
report must include the Committee's
recommendations, justifications and reasons
for not following these recommendations.

Article 15: Audit Committee Members’
Numeration:

The Chairman and members of the Audit
Committee are entitled to annual remuneration
commensurate with the time and effort spent and
this is approved by the General Assembly.
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Article 16: Review the review committee's
working list:

The Audit committee's working performance is
reviewed every three years (when the new Audit
committee takes office) or whenever necessary
and if any changes approved by the Audit
committee are needed, these changes are
approved by the General Assembly on the
recommendation of the Board of Directors.

Article 17: Approval of the Audit Committee’s
Regulation:
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