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The purpose of preparing the Audit Committee Charter is to
define the methodological framework through which the
Committee operates, which is consistent with the regulatory
rules stipulated in the Corporate Governance Regulations
issued by the Capital Market Authority, the Company's
Articles of Association and the Companies Law issued by the
Ministry of Commerce, in addition to the best management
practices that the Board seeks Management to be applied in
Riyadh Cement Company, which aims to achieve the
principles and standards of effective administrative
governance. This framework defines the way in which the
committee operates, including its composition, role and
responsibilities, in addition to the tasks and responsibilities
of the chairman, members, and Secretary.

Introduction

In compliance with the requirements and controls contained
in the Corporate Governance Regulations issued by the
Board of Directors of the Capital Market Authority pursuant
to Resolution No. (8-16-2017) dated 16-05-1438 H
corresponding to February 13, 2017 G, and based on the
Companies Law issued by Royal Decree No. M/3 dated 28-
01-1437 H, as amended by the decision of the Board of the
Capital Market Authority No. 8-5-2023, dated 25/06/1444 H
corresponding to 18/01/2023 G based on the companies Law
issued by Royal Decree No M/132 dated 1/12/1443 H, which
clarified that the Board of Directors has the right to form
committees appropriate to the company’s business and its
needs, and to authorize these committees as the Board
deems appropriate, which clarified that the Board of
Directors has the right to form appropriate committees for
the company’s business and it's needs, and to authorize
these committees with the powers, tasks and responsibilities
that the Board deems appropriate and follow-up on their
activities, ensure the company’s compliance with the
regulations of the relevant regulatory and supervisory
authorities, submit its recommendations to the board of
directors on the adequacy of the internal audit work and its
suitability to the company’s needs, in addition to following
up onthe significant risks that the company may or may be
exposed to and the extent of compliance to internal policies
and procedures, and verifying the response of the
company’s executive management for the issues that are
identified and monitored through the activity and work of
the committee, in particular the work of internal and
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The purpose of preparing the Audit (ommittee Charter is to
define the methodological framewoi through which the
Committee operates, which is consisent with the regulatory
rules stipulated in the Corporate Gowrnance Regulations
issued by the Capital Market Authoriy, the Company’s
Articles of Association and the Compi nies Law issued by the
Ministry of Commerce, in addition tothe best management
practices that the Board seeks Manaement to be applied in
Riyadh Cement Company, which aimt to achieve the
principles and standards of effectivesdministrative
governance. This framework definesthe way in which the
committee operates, including its conposition, role and
responsibilities, in addition to the taks and responsibilities
of the chairman, members, and Secrtary.

Introduction

In compliance with the requirementsand regulations
contained in the Corporate Governamce Regulations issued
by the Board of Directors of the Capial Market Authority
No. 8-5-2023, dated 25/06/1444 H crresponding to
18/01/2023 G based on the companits Law issued by Royal
Decree No M/132 dated 1/12/1443 K, which clarified that
the Board of Directors has the right © form committees
appropriate to the company’s busines and its needs, and to
authorize these committees as the Biard deems
appropriate, which clarified that theloard of Directors has
the right to form appropriate commitees for the company’s
business and it's needs, and to authaize these committees
with the powers, tasks and responsitilities that the Board
deems appropriate and follow-up ontheir activities, ensure
the company’s compliance with the rgulations of the
relevant regulatory and supervisory wthorities, submit its
recommendations to the board of dimctors on the adequacy
of the internal audit work and its suit bility to the
company’s needs, in addition to follawing up on the
significant risks that the company ma or may be exposed to
and the extent of compliance to intenal policies and
procedures, and verifying the resporne of the company’s
executive management for the issuesthat are identified and
monitored through the activity and vork of the committee,
in particular the work of internal andexternal audits and
verification of its independence, as well as to any other tasks
assigned to it by the Board of Directcs and in accordance
with its terms of reference and in linewith the relevant laws
and regulations.
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external audits and verification of its independence, as well
as to any other tasks assigned to it by the Board of Directors
and in accordance with its terms of reference and in line
with the relevant laws and regulations.

This Charter has been prepared to ensure compliance with
the companies law issued by the Ministry of Commerce in
accordance with the provisions of Article (101) of the law
regarding the Audit Cornmittee through its formation by the
resolution of the General Assembly of shareholders and
establishing its framework, authorities, and term of
membership in addition to its tasks, responsibilities and the
mechanism of remuneration for its members. These bylaws
are not considered approved until they are approved by the
general assembly of shareholders based on a
recommendation from the board of directors.

Article One: Objectives of the Audit Committee

1) Supervising the integrity of the company's financial
statements, accounting processes, financial reports and
reviewing the financial statements.

2) Measuring and evaluating the effectiveness and efficiency
of the company's internal control.

3) Ensuring the company's compliance with the internal
regulations, laws, policies and procedures related to its
scope of work.

4) Supervising the performance and qualifications of the
company's external auditor, and ensuring his independence.
5) Overseeing the disclosure and transparency systems and

6} Study the notes provided by the company's external
auditor and consider the financial statements.

Article Two: Formation of the Audit Committee

1) Shall be formed by a resolution of the company's General
Assembly of shareholders, a committee (the Audit
Committee) shall be formed from the shareholders or from
others, provided that at least one independent member is
among them and does not include any of the executive
members of the board of directors.

2) The number of members of the Audit Committee shall not
be less than three and not more than five, and among them
shall be a specialist in financial and accounting affairs.

3) The Chairman of the Audit Committee shall be an
independent member.,

4) The company’s general assembly, based on a
recommendation from the board of directors, issues a
Charter for the work of the audit committee. This Charter
includes the rules and procedures for the work of the
committee, its tasks, the rules for selecting its members, the
method of their nomination, the duration of their
membership, their remuneration, and the mechanism for

adherence to the ethical standards adopted by the company.
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This Charter has been prepared to ersure compliance with
the companies law issued by the Ministry of Commerce in
accordance with the provisions of the law regarding the
Audit Committee through its formatipn by the resolution of
the Board of Directors and establishing its framework,
authorities, and term of membershipin addition to its tasks,
responsibilities and the mechanism o remuneration for its
members. These bylaws are not consdered approved until
they are approved by the general asssmbly of shareholders
based on a recommendation from the board of directors.

Article One: Objectives of the Audit Committee

1) Supervising the integrity of the conpany's financial
statements, accounting processes, firancial reports and
reviewing the financlal statements.

2) Measuring and evaluating the effertiveness and efficiency
of the company's internal control.

3) Ensuring the company's compliance with the internal
regulations, laws, policies and procedures related to its
scope of work.

4) Supervising the performance and qualifications of the
company's external auditor, and ensuring his independence.
5) Overseeing the disclosure and trarsparency systems and
adherence to the ethical standards alopted by the
company.

6) Study the notes provided by the company's external
auditor and consider the financial staements.

Article Two: Formation of the Audit (ommittee

1) A committee called Audit Committee shall be formed by a
resolution of the Company’s Board, and the members of the
audit committee shall be from the shireholders or others,
provided that at least one independent member is among
them and does not include any of the executive members of
the board of directors.

2) The number of members of the Audit Committee shall not
be less than three and not more thanfive, and among them
shall be a member specialized in finasce and accounting.

3) The Chairman of the Audit Commitee shall be an
independent member,

4) The company's general assembly, kased on a
recommendation from the board of drectors, issues a
Charter for the work of the audit cormittee. This Charter
in¢ludes the rules and procedures forthe work of the
committee, its tasks, the rules for selicting its members, the
method of their nomination, the durgion of their
membership, their remuneration, ani the mechanism for
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temporarily appointing its members in the event that one of
the committee’s seats becomes vacant.

5) Itis not permissible for anyone to be a member of the
audit committee who works or has worked during the past
two years in the executive or financial management of the
company or as the company's external auditor.

6) The Chairman of the Board of Directors shall not be a
member of the Audit Committee.

Article Three: Appointment of the Chairman of the Audit
Committee

The chairman of the committee is appointed by a resolution
issued by the board of directors, provided that he is one of
the independent members. In the absence of the chairman
of the committee or his representative, the remaining
members present shall choose one of them to chair the
committee meeting, provided that he complies with the
regulatory rules stipulated in the Corporate Governance
Regulations issued by the Capital Market Authority.

Article Four: Duties and Responsibilities of the Committee
Chairman

1) supervising the work of the committee and ensuring
compliance with its Charter.

2} Representing the Committee in the meetings of the Board
of Directors and related meetings with any other parties.

3) Organizing the committee’s meetings with the assistance
of its secretary, setting its agenda and meeting any member
of the company’s management when needed.

4) Ensuring the integrity of the resolutions and
recommendations made by the committee, and that they
are cognitive and are in the interest of achieving the
company's goals and strategic plans.

5) Follow up on the implementation of the committee's
decisions and recommendations, in coordination with the
committee's secretary.

6) The chairman of the committee or a representative {one
of the committee members) must attend the general
assembly meetings to read the committee’s report, respond
to shareholders’ inquiries regarding its activities, and answer
any inquiries received during the assembly that falls under
the committee’s jurisdiction.

Article Five: Secretary of the Audit Committee

a) The Secretary of the Committee shall be appointed by a
resolution issued by the Audit Committee. He may be from
one of the Committee members or others, His
responsibilities include the following:

1} Calling the committee’s meetings at the request of
its chairman or in accordance with the pre-approved
timetable.

2) Notifying the committee members regarding dates
of meetings well before the specified date, and
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temporarily appointing its membersin case one of the
committee’s seats becomes vacant.

5) It is not permissible for anyone tobe a member of the
audit committee who works or has vorked during the past
two years in the company’s executiv management or
finance department of the companyor for the company’s
external auditor.

6} The Chairman of the Board of Directors shall not be a
member of the Audit Committee.

7) A member of the audit committeeshall not be a member
of the audit committees of more than five listed joint stock
companies at the same time.

Article Three: Appointment of the Chairman of the Audit
Committee

The chairman of the committee is agoointed by a resclution
issued by the board of directors, proiided that he is one of
the independent members. In the aksence of the chairman
of the committee or his representative, the remaining
members present shall choose one o them to chair the
committee meeting, provided that he complies with the
regulatory rules stipulated in the Comporate Governance
Regulations issued by the Capital Maket Authority.

Article Four: Duties and Responsibilties of the Committee
Chairman

1) Supervising the work of the committee and ensuring
compliance with its Charter.

2) Representing the Committee in th: meetings of the Board
of Directors and related meetings wih any other parties.

3) Organizing the committee's meetings with the assistance
of its secretary, setting its agenda ani meeting any member
of the company’s management wher needed.

4) Ensuring the integrity of the resolitions and
recommendations made by the comnittee, and that they
are cognitive and are in the interest «f achieving the
company's goals and strategic plans.

5) Follow up on the implementation ¢f the committee's
decisions and recommendations, in wmordination with the
committee's secretary.

&) The chairman of the committee ora representative (one
of the committee members) must attend the general
assembly meetings to read the comnittee’s report, respond
to shareholders’ inquiries regarding iis activities, and answer
any inquiries received during the assimbly that fall under
the committee’s jurisdiction.

Article five: Audit Committee Membership Term

1)The term of membership of the Conmittee shall be three
years in conjunction with the term ofmembership of the
Board of Directors.
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circulating the agenda before the date of the
meeting i-e no less than (7) working days.

3} Adding any items to the meeting's agenda at the
request of the members of the committee after
consulting with its chairman, and circulating it
sufficiently before the date of the meeting.

4) Deocumenting the committee's meetings and
preparing minutes of the meetings that include the
discussions, concerns and recommendations, stating
the place and date of the meeting and the time of its
beginning and end, documenting the committee’s
decisions and voting results, keeping them in a
special and organized register, documenting the
names of the attending members and the
reservations they raised {if any), and getting the
Minutes signed from all the attending members.

5) Keeping the reports submitted to the committee and
the reports and recommendations the committee
prepares.

6) Provide members of the committee with its agenda,
working papers, documents and information related
thereto, and any additional documents or
information requested by any of the committee
members related to the subject matters included in
the meeting agenda.

7) Confirm that the members of the Committee adhere
to the procedures approved by the Board.

8) Presenting the draft minutes to the members of the
committee after the approval of its chairman to
express their opinions on the draft minutes before
signing them.

9) Ensure that the members of the committee obtain
promptly a complete copy of the minutes of the
meetings and the information and documents
related to the company.

10} Provide the Board of Directors secretariat with a
record of attendance at the committee's meetings,
its recommendations and the minutes after each
meeting.

11) Coordinate among members of the Committee.

12) The minutes of the meetings may be approved by
passing them to the members of the committee
electronically, and the originals of the minutes are
signed at the next meeting.

13) The Secretary of the Committee shall not be
dismissed except by a resolution from the
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2)The term of the committee ends with the end of the term
of the board of directors.

3)The committee shall be reconstituted at the beginning of
each of the Board's terms, and the members of the
committee may be reappointed in acordance with the
Governance Regulations and the approval of the Board of
Directors.

Article Six: Vacant Position in the Committee

if the position of a member bacomesvacant during the term
of the committee, the board of directors shall appoint a
member in the vacant position, provided that he is among
those who have experience and competence, and the new
member completes the term of his predecessor.

Article Seven: Induction orientationfor the Audit
Committee Members

New Audit Committee members are provided with an
orientation that includes explanations by the executive
management on the company’s strategic plans, key financial
and accounting matters, legal affairs,compliance programs,
company operations, conflict of intersst guidelines,
professional ethics, the managementstructure, major
company policies and procedures, executive directors,
internal auditor and external auditor. The orientation may
also include a visit to the company's existing project, as
needed.

In addition, new members are provided with a copy of the
company’s memorandum of association, articles of
association, corporate governance regulations, policies and
procedures, audit committee regulations, executive
summary of the company’s business plans, previous meeting
minutes, previous internal audit reperts, internal audit plan
and significant risks related to internal audit or the company
or compliance with the regulations of the relevant
regulatory authorities and other appropriate information
that helps them to perform the workand tasks assigned to
them.

Article Eight: Secretary of the Audit (ommittee

a) The Secretary of the Committee shall be appointed by a
resolution issued by the Audit Committee. He may be from
one of the Committee members or others. His
responsibilities include the following:

1)Calling the committee’s meetings & the request of its
chairman or in accordance with the pre-approved timetable.
2)Notifying the committee membersregarding dates of
meetings well before the specified dze, and circulating the
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Article Six: Audit Committee Membership Term

1) The term of membership of the Committee shall be
three years in conjunction with the term of
membership of the Board of Directors.

2} The term of the committee ends with the end of the
term of the board of directors.

3) The committee shall be reconstituted at the
beginning of each of the Board’s terms, and the
members of the committee may be reappointed in
accordance with the Governance Regulations and
the approval of the General Assembly of
shareholders.

Article Seven: Vacant Position in the Committee

If the position of a member becomes vacant during the term
of the committee, the hoard of directors shall appoint a
member in the vacant position, provided that he is among
those who have experience and competence, and that this
appointment shall be presented for approval to the ordinary
general assembly at its first available meeting, and the new
member completes the term of his predecessor.

Article Eight: Induction orientation for the Audit Committee
Members

New Audit Committee members are provided with an
orientation that includes explanations by the executive
management on the company’s strategic plans, key financial
and accounting matters, legal affairs, compliance programs,
company operations, conflict of interest guidelines,
professional ethics, the management structure, major
company policies and procedures, executive directors,
internal auditor and external auditor. The orientation may
also include a visit to the company's existing project, as
needed.

In addition, new members are provided with a copy of the
company’s memorandumn of association, articles of
association, corporate governance regulations, policies and
procedures, audit committee regulations, executive
summary of the company’s business plans, previous meeting
minutes, previous internal audit reports, internal audit plan
and significant risks related to internal audit or the company
or compliance with the regulations of the relevant regulatory
authorities and other appropriate information that helps
them to perform the work and tasks assigned to them.

Article Nine: Audit Committee meetings and guorum
1) The Audit Committee shall periodically meet not less
than four times in the company’s fiscal year at the
invitation of the Chairman of the committee.
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chairman, and circulating it sufficiently before the date of
the meeting.

4)Documenting the committee’s meetings and preparing
minutes of the meetings that includethe discussions,
concerns and recommendations, stating the place and date
of the meeting and the time of its beginning and end,
documenting the committee's decisions and voting results,
keeping them in a special and organized register,
documenting the names of the attending members and the
reservations they raised (if any), and zetting the Minutes
signed from all the attending members.

5)Keeping the reports submitted to the committee and the
reports and recommendations the committee prepares.
6)Provide members of the committee with its agenda,
working papers, documents and information related
thereto, and any additional documents or information
reguested by any of the committee members related to the
subject matters included in the meeting agenda.

7)Confirm that the members of the Committee adhere to
the procedures approved by the Board.

8)Presenting the draft minutes to the members of the
committee after the approval of its chairman to express
their opinions on the draft minutes before signing them.
9)Ensure that the members of the conmittee obtain
promptly a complete copy of the minstes of the meetings
and the information and documents related to the company.
10)Coordinate among members of tha Committee.

11)The minutes of the meetings may be approved by passing
them to the members of the committee electronically, and
the originals of the minutes are signed at the next meeting.
12)The Secretary of the Committee shall not be dismissed
except by a resolution from the committee.

Article Nine: Audit Committee meetings and quorum

1)The Audit Committee shall convene periodically at the
invitation of its Chairman, provided that its meetings are not
less than four meetings during the company’s fiscal year.
2)The Audit Committee shall meet periodically with the
company’s external auditor, and intemal auditor.
3)Non-members of the committee are not entitled to attend
its meetings. However, the Committez may, as it deems
appropriate and necessary, invite thecompany’s CEQ,
internal audit director, finance director, executive officers or
other external consultants to attend its meetings.

4)The internal auditor and the externa| auditor may request
a meeting with the audit committee i any time as may be
necessary.

5)The quorum of the committee is completed by the
presence of two-thirds of its member; (originally or by
proxy), and the member of the committee takes into
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The Audit Committee shall meet periodically with the

company’s external auditor, and internal auditor.

3} Non-members of the committee are not entitled to
attend its meetings. However, the Committee may, as it
deems appropriate and necessary, invite the company’s
CEO, internal audit director, finance director, executive
officers or other external consultants to attend its
meetings.

4) The internal auditor and the external auditor may
request a meeting with the audit committee whenever
the need arises.

5) The quorum of the committee is completed by the
presence of two-thirds of its members (originally or by
proxy}, and the member of the committee takes into
account the attendance of meetings in person or
through remote means of communication, and this is
considered attendance in person, and he has the right
to delegate other members to attend.

6) The committee’s recommendations are issued by a
majority vote of those present, and in the event of a tie,
the side with which the committee chairman voted
shall prevail.

7) The agenda of the company's board of directors

meetings should provide an opportunity for the

chairman of the audit committee to raise any issue of
importance to the board.

Article Ten: Terms of reference of the Audit Committee
The audit committee shall be competent in monitoring the
Company’s activities and ensuring the integrity and
effectiveness of the reports, financial statements and
internal control systems. The duties of the audit committee
shall particularly include the following:

a) Financial Reports:

1. Analyzing the Company's interim and annual
financial statements before presenting them to the
Board and providing its opinion and
recommendations thereon to ensure their integrity,
fairness and transparency.

2. Providing its technical opinion, at the request of the
Board of Directors, regarding whether the Board's
report and the 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.

3. Analyzing any important or non-familiar issues
contained in the financial reports.
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account the attendance of meetingsin person or through
remote means of communication, and this is considered
attendance in person, and he has the right to delegate other
members to attend.

6)The committee’s recommendations are issued by a
majority vote of those present, and in the event of a tig, the
side with which the committee chairman voted shall prevail.
7)The agenda of the company's board of directors meetings
should provide an opportunity for the chairman of the audit
committee to raise any issue of importance to the board.

Article Ten: Competencies of the Audit Committee

The audit committee shall be competent in monitoring the
Company's activities and ensuring the integrity and
effectiveness of the reports, financial statements and
internal control systems. The duties of the audit committee
shall particularly include the following:

a) Financial Reports:

L.Analyzing the Company's interim and annual financial
statements before presenting them to the Board and
providing its opinion and recommendations thereon to
ensure their integrity, fairness and transparency.
2.Providing its technical opinion, at the request of the Board
of Directors, regarding whether the Board’s report and the
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.
3.Analyzing any important or non-familiar issues contained
in the financial reports.

4 Accurately investigating any issue raised by the company's
finance director or whoever undertakes his/her duties or the
company's compliance officer or the external auditor.
5.Examining the accounting estimates in respect of
significant matters that are contained in the financial
reports.

6.Examining the accounting policies followed by the
company and providing its opinion and recommendation to
the Board of Directors thereon.

b) Internal Audit:

1.Examining and reviewing the Company’s Internal and
financial control systems and risk management system.
2.Analyzing the internal audit reportsand following up the
implementation of the corrective messures in respect of the
observations contained in such reports.
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4. Accurately investigating any issue raised by the
company's finance director or whoever undertakes
hisfher duties or the company's compliance officer
or the external auditor.

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

6. Examining the accounting policies followed by the
company and providing its opinion and
recommendation to the Board of Directors thereon.

b) Internal Audit:

1. Examining and reviewing the Company's Internal and
financial control systems and risk management
system.

2. Analyzing the internal audit reports and following up
the implementation of the corrective measures in
respect of the observations contained in such reports.

3. Monitoring and overseeing the performance and
activities of the internal auditor and the internal audit
department of the company, if any, to ensure the
independence and availability of the necessary
resources and their effectiveness in performing the
assigned activities and duties. If the company does
not have an internal auditor, the committee must
submit its recommendation to the Board regarding
the need to appoint him.

4. Establish a mechanism and policy that enables
stakeholders {including company employees) to
report any non-compliance and illegal or unethical
practices in the company to Internal Audit and
investigate such complaints.

5. Recommend to the Board of Directors the
appointment of the director of the internal audit
department or the internal auditor and suggest
his/her remunerations.

c) External Auditor:

1) Provide recommendations to the Board of Directors
to nominate and dismiss external auditors,
determine their fees and evaluate their performance
after verifying their independence, and review the
scope of their work and the terms of their contract,

2) Verifying the independence of the external auditor,
its abjectivity, fairness, and effectiveness of audit
activities, taking into account the relevant rules and
standards.

3) Review the plan of the company’s external auditor
and its activities, and ensure that he/she does not
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3.Monitoring and overseeing the performance and activities
of the internal auditor and the internal audit department of
the company, if any, to ensure the independence and
availability of the necessary resources and their
effectiveness in performing the assigned activities and
duties. If the company does not havean internal auditor, the
committee must submit its recommendation to the Board
regarding the need to appoint him.

4.Establish a mechanism and policy that enables
stakeholders (including company employees) to report any
non-compliance and illegal or unethical practices in the
company to Internal Audit and investigate such complaints.
5.Recommend to the Board of Directors the appointment of
the director of the internal audit department or the internal
auditor and suggest his/her remunerations.

¢} External Auditor:

1)Provide recommendations to the Board of Directors to
nominate and dismiss external auditors, determine their
remunerations and assess their performance after verifying
their independence, and review the stope of their work and
the terms of their contracts.

2\Verifying the independence of the external auditor, its
objectivity, fairness, and effectivenes: of audit activities,
taking into account the relevant rulesand standards.
3)Review the plan of the company's external auditor and its
activities, and ensure that he/she does not provide any
technical or administrative works that are beyond the scope
of audit work, and provide an opinion in this regard.
4)Responding to the queries of the company's external
auditor.

5)Reviewing the external auditor's report and his/her
comments on the financial statements and following up on
the actions taken in connection therewith.

d) Ensuring Compliance:

1)Reviewing the findings of the reports of the supervisory
authorities and ensuring that the company has taken the
necessary actions in connection therewith.

2)Ensuring the company's compliance with the relevant
laws, regulations, policies and instructions.

3)Reviewing the contracts and proposed related party
transactions, and providing its recommendations in this
regard to the Board of Directors.

4)Reporting to the Board any issues in connection with what
it deems necessary to take action on,and providing
recommendations as to the steps that should be taken.
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provide any technical or administrative works that
are beyond the scope of audit work, and provide an
opinion in this regard.

4) Responding to the queries of the company's external
auditor.

5) Reviewing the external auditor's report and his/her
comments on the financial statements and following
up on the actions taken in connection therewith.

d) Ensuring Compliance:

1) Reviewing the findings of the reports of the
supervisory authorities and ensuring that the
company has taken the necessary actions in
connection therewith.

2) Ensuring the company's compliance with the
relevant laws, regulations, policies and instructions.

3) Reviewing the contracts and proposed related party
transactions, and providing its recommendations in
this regard to the Board of Directors.

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

Article Eleven: Responsibilities and Duties of the Audit
Committee

1. The Audit Committee shall consider the company’s
financial statements, reports and notes submitted by
the auditor, and express its views on them, if any,
and it shall also prepare a report on its opinion
regarding the adequacy of the company’s internal
control system and the other work it has undertaken
within its jurisdiction, and the board of directors
may deposit sufficient copies of this report at the
company’s head office at least ten days before the
date of the general assembly, to provide each of the
shareholders who desire a copy of it, and the report
is read during the assembly.

2. The committee is responsible for supervising the
internal audit director and the compliance officer,
evaluating their performance on an annual basis and
recommending their appointment and dismissal,
determining their remunerations and recommending
the structure, staffing and annual budget for the
Internal Audit and compliance departments.

3. The committee members must attend all committee
meetings and actively participate in its discussions.

In the event that one of the committee members is
unable to attend he must inform the Chairman Audit
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Article Eleven: Responsibilities and duties of the Audit
Committee

1.The Audit Committee shall consider the company's
financial statements, reports and notes submitted by the
auditor, and express its views on them, if any, and it shall
also prepare a report on its opinion regarding the adequacy
of the company’s internal control system and the other work
it has undertaken within its jurisdiction, and the board of
directors shall deposit sufficient copies of this report at the
company’s head office at least ten days before the date of
the general assembly, to provide each of the shareholders
who desire a copy of it, and the report is read during the
assembly.

2.The committee is responsible for supervising the internal
audit director and the compliance officer, evaluating their
performance on an annual basis and recommending their
appointment and dismissal, determining their
remunerations and recommending the structure, staffing
and annual budget for the Internal Audit and compliance
departments.

3.The committee members must attend all committee
meetings and actively participate in its discussions. In the
event that one of the committee members is unable to
attend he must inform the Chairman Audit Committee.
4.The member shall be obligated to maintain the company's
secrets.

5.Committee members may not carry out any executive
work for the company or undertake any work that would
conflict with its independence.

6.Committee members shall improve their performance and
knowledge to serve the interest of the company.
7.Committee members must be credible, trustworthy,
objective and independent when performing their work.
8.Committee members shall disclose and release all personal
transactions and their nature that are carried out with the
company.

9.The committee shall discuss and review its performance at
least once a year to determine whether it is working
effectively and agree on measures on how to improve and
increase its efficiency. A report on the committee’s
performance shall be submitted to the Board of Directors.
10.1f there is a difference of opinion between the committee
and the external auditors, the internal auditors or the
management, the board of directars must be informed of
that for guidance.

Article Twelve: Endorsement by the Audit Committee

All members of the Audit Committee must sign a declaration
in a format acceptable to the company, in which they clarify

Gnzrlyoll i plgag kg s 1585 Aaloell Balell

latlls 350 Al @3leall 3 il dasrlyell Atz (1

Ol ik Lgildpe shisly cbluall azrlia lgadas (G il g=lally
pllas LS sua ola 3 gl e 5 slas] GllIS Lgdes woizg
Bl 3 J5 53 el oy Casld loeg 25201 § Al 1B
2T s (o 06 T £392 1 Y1 udonae oy clguoliais|
e pll 8 ins alall dumacndl Slaas] de go B ) 35801 3550
bl 0,801 (Jrg cdo Bvaady cprodleall yo iy oo S g o JBYI
Aunacdl aldai)

Ughenag d-bill azrlyalt B310] jacka o 3L e Alghans A2
¢ palies pgaenss duostlly Gyt puled e pgihsl iy ¢ Jlad)
1Y dusredl Bilially abisally JSagdl Aoy o8 winiy
Jlelg dads-lall daslpal)

5)Lanlly Lol Cololain araz jganm plUY Azl ebinel (3
sgedl e il sl ual oS pie Dl §algilalss § Wk
saslpall dioed puidy B3] drde

A5 bl o Aladlowally gl il O (4

Gbps o 5l 45N e Jos b plal) Aimdll clineY oo Y(5
i Maian] g oslasll Bl s

A5 doduns dadse) pgidiaey eavelal pglat diolll cliacl Je(6

Gogibglly Aatlly Adlaall Al sbacl sl Of (7
.pgles s wie AdMELLYI

) Apasadl Cldasd| araz 56 2 aSUlg FLad¥l Al sbas] Jo(8
Lgmaadog 4520 2 (A5 R

Gl (g sasly Bye Y o LBl slatily Aadlie Ll Je(9
4 olay pulaal e Gy Jlad Kty Jand c813) Lo sl
G izl olof e 31,35 a8y Gy g5l Bl cppenns Lgad oSas (@)

B pudna

31 cromlsdl pazlally Bl o G 3 NS s OB 13)(10
e gald el By 1Y s EM] ey 618 B310Y1 5 Gkl pea ol
dazrlpal i) 8] 15 S AW Bl

3Sal Alguie At 18] audsd damrhall Al cline] paaz e cpany

@l G938l 8 Al s o Als pilas (e el Lo liny] 4 ony

Commiittee. their financial or non-financial interests in the company or in izl § sLacT aginad Ji elldg (Blegame o0 358
-
8|Page Audit Committee Charter Aagpd yal gl dag MM

-




@ walapll Caiossi
RIYADHCEMENT

4. The member shall be obligated to maintain the
company's secrets.

5. Committee members may not carry out any
executive work for the company or undertake any
work that would conflict with its independence.

6. Committee members shall improve their
performance and knowledge to serve the interest of
the company.

7. Committee members must be credible, trustworthy,
objective and independent when perfarming their
work,

8. Committee members shall disclose and release all
personal transactions and their nature that are
carried out with the company.

9. The committee shall discuss and review its
performance at least once a year to determine
whether it is working effectively and agree on
measures on how to Improve and increase its
efficiency. A report on the committee's performance
shall be submitted to the Board of Directors.

10. If there is a difference of opinion between the
committee and the external auditors, the internal
auditors or the management, the board of directors
must be informed of that for guidance.

Article Twelve: Endorsement by the Audit Committee

All members of the Audit Committee must sign a declaration
in a format acceptable to the company, in which they clarify
their financial or non-financial interests in the company or in
any of its groups before they are appointed as members of
the committee.

Article Thirteen: Arrang t for sut
observations

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

Article Fourteen: Reporting Non-Compliant Practices

The audit committee shall propose to the board the
necessary whistleblowing policies and procedures, in
accordance with the corporate governance regulations, to
be followed by Stakeholders (including company employees)
when submitting complaints or reporting any violations of
applicable laws, regulations and rules.

The audit committee is responsible to investigate such
complaints and reports in accordance with the
Whistleblowing policy.
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any of its groups before they are appointed as members of
the committee.

Article Thirteen: Arrangement for submission of
ohservations

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

Article Fourteen: Reporting Non-Compliant Practices

The audit committee shall propose to the board the
necessary whistleblowing policies and procedures, in
accordance with the corporate governance regulations, to
be followed by Stakeholders (including company employees)
when submitting complaints or reporting any violations of
applicable laws, regulations and rules.

The audit committee is responsible for investigating such
complaints and reports in accordance with the
Whistleblowing policy.

Article Fifteen: Authorities of the Audit Committee

1.The Committee exercises all authorities with relation to
the recommendations for the appointment and
determination of fees and supervision of the work of the
independent external auditor of the company.

2.0btaining documents, reports, clarifications and other
information from the company's managers, senior
executives and employees of the company, including the
company's advisors.

3.The right to invite the company's directors, senior
executives and employees of the company, including the
company’s advisors, to attend its meetings, for the purpose
of requesting clarifications, explanations, or questioning
them.

4.The Audit Committee shall have the right to seek the
assistance of independent consultants at the expense of the
company with the approval of the Board of Directors.

5.The Audit Committee shall have the authority to
investigate any matter to enable it to perform its role, and it
may obtain any information it needs from any of the
company’s employees who are obligated to cooperate with
the Committee during the performance of the tasks assigned
to it.

6.The Audit committee has the right to fully and
unconditionally review all the company’s books and records,
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Articie Fifteen: Authorities of the Audit Committee

1) The Committee exercises all authorities with relation
to the recommendations for the appointment and
determination of fees and supervision of the work of
the independent external auditor of the company.
Obtaining documents, reports, clarifications and
other information from the company's managers,
senior executives and employees of the company,
including the company's advisors.
3) The right to invite the company's directors, senior
executives and employees of the company, including
the company'’s advisors, to attend its meetings, for
the purpose of requesting clarifications and
explanations, or questioning them.
The Audit Committee shall have the right to seek the
assistance of independent consultants at the
expense of the company with the approval of the
Board of Directors.

5) The Audit Committee shall have the authority to
investigate any matter to enable it to perform its
role, and it may obtain any information it needs
from any of the company’s employees who are
obligated to cooperate with the Committee during
the performance of the tasks assigned to it.

6) The Audit committee has the right to fully and
unconditionally review all the company’s hooks and
records, including the minutes of meetings of the
Board of Directors, its committees, and the general
assemblies.

7) Request any clarification or statement from the
members of the Board of Directors or the Executive
Management.

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

Article Sixteen: Confidentiality of the Committee's Work
Committee members must maintain the confidentiality of its
work and information obtained during their membership in
the Committee, use it for the purpose of performing their
membership duties only, and not announce or declare any
such information to any other party, disclose or exploit it in
any way or use it for any purpose whatsoever, or interacting
with the media about it, or communication on behalf of the
company. The obligation also includes maintaining the
confidentiality of such information after the termination of
membership in the committee.
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including the minutes of meetings of the Board of Directors,
its committees, and the general assemblies.

7.Request any clarification or statement from the members
of the Board of Directors or the Executive Management.

8 Reguest that the Board calls for a General Assembly
Meeting if its activities have been impeded by the Board or if
the Company has suffered significant losses and damages.
Article Sixteen: Confidentiality of the Committee's Work
Committee members must maintain the confidentiality of its
work and information obtained during their membership in
the Committee, use it for the purpose of performing their
membership duties only, and not announce or declare any
such information to any other party, disclose or exploit it in
any way or use it for any purpose whatsoever, or interacting
with the media about it, or communication on behalf of the
company. The obligation also includes maintaining the
confidentiality of such information after the termination of
membership in the committee.

Article Seventeen: Conflict between the Audit Committee
and the Board of Directors

If there is a conflict between the auditcommittee’s
recommendations and the resolutions of the board of
directors, or if the board refuses to accept the committee’s
recommendation regarding the appointment and dismissal
of the company's auditor, determining his fees, evaluating
his performance, or appointing the internal auditor, the
board of directors report must include the committee’s
recommendation and its justifications, and the reasons for
not taking them.

Article Eighteen: Remuneration of Audit Committee
Members

1.Members of the Audit Committee, including the Chairman
of the Committee, shall receive their compensation in terms
of remunerations and allowances for attending meetings
and any financial or in-kind benefits in accordance with the
remuneration and compensation policy approved by the
General Assembly of Shareholders.

2.A detailed disclosure must be included in the annual
report of the Board of Directors submitted to the General
Assembly about the compensation and remuneration for the
members of the Committee in accordance with the rules
specified in the Corporate Governance Regulations issued by
the Capital Market Authority, with the necessity of clarifying
and separating the members’ remunerations and
compensation and any financial or in-kind benefits, whether
the member is from Inside or outside the Board.

Article Nineteen: Attending the Annual General Assembly
1)The Chairman of the Committee or whomever he
designates shall attend the Company’s annual general
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Article Seventeen: Conflict between the Audit Committee
and the Board of Directors

If there is a conflict between the audit committee’s
recommendations and the resolutions of the board of
directors, or if the board refuses to accept the committee’s
recommendation regarding the appointment and dismissal
of the company’s auditor, determining his fees, evaluating
his performance, or appointing the internal auditor, the
board of directors report must include the committee’s
recommendation and its justifications, and the reasons for
not taking them.

Article Eighteen: Remuneration of Audit Committee
Members

1) Members of the Audit Committee, including the
Chairman of the Committee, shall receive their
compensation in terms of remunerations and
allowances for attending meetings and any financial
or in-kind benefits in accordance with the
remuneration and compensation policy approved by
the General Assembly of Shareholders.

2) A detailed disclosure must be included in the annual
report of the Board of Directors submitted to the
General Assembly about the compensation and
remuneration for the members of the Committee in
accordance with the rules specified in the Corporate
Governance Regulations issued by the Capital
Market Authority, with the necessity of clarifying
and separating the members' remunerations and
compensation and any financial or in-kind benefits,
whether the member is from Inside or outside the
Board.

Article Nineteen: Attending the Annual General Assembly

1) The Chairman of the Committee or whomever he
designates shall attend the Company’s annual
general assembly meeting to respond to
shareholders’ inquiries related to the Committee’s
activities.

2) The committee prepares an annual report on its
opinion regarding the adequacy of the company's
internal control system and the other wark it has
undertaken within its jurisdiction,

3) Copies of the Audit Committee’s report shall be
provided at the company's head office at least
twenty-one days before the shareholders’ general
assembly is convened, and shall be distributed to the
shareholders attending the assembly.

4) The report of the Audit Committee shall be read out
during the Assembly by the Chairman of the
Committee or his representative from among its
members.
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assembly meeting to respond to shareholders’ inquiries
related to the Committee’s activities.

2)The committee prepares an annual report on its opinion
regarding the adeguacy of the company's internal control
system and the other work it has undertaken within its
jurisdiction.

3)Copies of the Audit Committee’s report shall be provided
at the company’s head office at least twenty-one days
before the shareholders’ general assembly is convened, and
shall be distributed to the shareholders attending the
assembly.

4)The report of the Audit Committee shall be read out
during the Assembly by the Chairman of the Committee or
his representative from among its members.

Article Twenty: General Provisions, Terms and Powers

1. The committee works in accordance with the regulations,
laws and regulatory legislation issued by the relevant
regulatory and supervisory authorities.

2. The committee monitors and reviews on an annual basis
its commitment to its responsibilities and tasks in
accordance with this charter and in accordance with the
contents of the corporate governance regulations issued by
the Capital Market Authority and the company’s corporate
governance regulations, and recommending any changes it
deems appropriate to the board of directors.

3. The Committee monitors any amendments that occur to
the regulations of the regulatory authorities and submits
recommendations in this regard to the Board of Directors.
4. The Committee works with the Board of Directors and the
Nominations and Remunerations Committee to annually
verify the independence of the independent members of the
Board of Directors, and to verify that there is no conflict of
interest in the event that one of the members is 8 member
of other companies.

5. The Committee has the right to obtain legal or
professional advice in any matters falling within its
jurisdiction and to bear the fees at the expense of the
company, subject to obtaining authorization from the Board
of Directors.

Article Twenty-one: Amendments to the Charter

The Board of Directors may approve any amendment to this
Charter at any time it deems appropriate based on the
recommendation of the Audit Committee, provided that
they are approved by the General Assembly of Shareholders.

Article Twenty-two: Implementation
This Charter shall be effective from the date of its approval
by the general assembly of shareholders.
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Article Twenty: General Provisions, Terms and Powers

1. The committee works in accordance with the regulations,
laws and regulatory legislation issued by the relevant
regulatory and supervisory authorities.

2. The committee monitors and reviews on an annual basis
its commitment to its responsibilities and tasks in
accordance with this charter and in accordance with the
contents of the corporate governance regulations issued by
the Capital Market Authority and the company’s corporate
governance regulations, and recommending any changes it
deems appropriate to the board of directors.

3. The Committee monitors any amendments that occur to
the regulations of the regulatory authorities and submits
recommendations in this regard to the Board of Directors.
4. The Committee works with the Board of Directors and the
Nominations and Remunerations Committee to annually
verify the independence of the independent members of the
Board of Directors, and to verify that there is no conflict of
interest in the event that one of the members is a member
of other companies.

5. The Committee has the right to obtain legal or
professional advice in any matters falling within its
Jurisdiction and to bear the fees at the expense of the
company, subject to obtaining authorization from the Board
of Directors.

Article Twenty-one: Amendments to the Charter

The Board of Directors may approve any amendment to this
Charter at any time it deems appropriate based on the
recommendation of the Audit Committee, provided that
they are approved by the General Assembly of Shareholders.
Article Twenty-two: Implementation

This Charter shall be effective from the date of their
approval by the general assembly of shareholders.
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