
 

  تعديلات لائحة عمل لجنة المراجعة

Amendments to the Audit Committee Charter 

 

ي لائحة عمل لجنة المراجعة وذلك لعرضها على الجمعية  
لة ف 

َ
تم إعداد هذا المستند لتوضيح البنود المُعد

ي اجتماع الجمعية العام
كة بن داود القابضة ف  ( ، تشير  م2021/ 06/ 24العادية بتاري    خ )غير ة العامة لشر

. لإضافةباواللون الأزرق   ،باللون الأحمر بالحذف  الكلمات المحددة   

 

English Text    النص العرب 

   عنوان
 
البند ف

 اللائحة
Title of Article 
in the Charter 

 م

 قبل التعديل
Before 

Amendments 

Added مضاف 
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 بعد التعديل
After 

Amendments  

The objective of this 
charter is to regulate the 
Audit Committee " the 
Committee” function, 
with reference to Article 
54 point ( C ) of the 
Corporate Governance 
Regulations issued by the 
Capital Markets Authority 
“CMA” which states that 
“The Company's General 
Assembly shall, upon a 
recommendation of the 
Board, issue a regulation 
for the Audit Committee 
which shall include the 
rules and procedures for 
the activities and duties 
of the Committee, the 
rules for selecting its 
members, the means of 
their nomination, the 
term of their 
membership, their 
remunerations, and the 
mechanism of appointing 
temporary members in 
case a seat in the 
Committee becomes 

vacant”. 

 
هذه    الغرضإن   من 

عمل   تنظيم  هو  اللائحة 

  ، "اللجنة"  المراجعةلجنة  

ي  و 
بالإشارة    إعدادها   تم الت 

المادة  لى  إ من  )ج(  الفقرة 

والخمسير   من    الرابعة 

كات   الشر حوكمة  لائحة 

السوق    عن  الصادرة  هيئة 

على  ،المالية تنص  ي 
:  والت 

صد
ُ
العامة   ر "ت الجمعية 

كة   اح    –للشر اقي  على  بناءً 

لائحة    – من مجلس الإدارة  

المراجعة،عمل    لجنة 

وإجراءات   ضوابط  تشمل 

 التمهيد 
Preamble 

 
 

 



 

Considering that there is 

no conflict in the 

functions of the 

Committee; and to 

support the Committee in 

its roles, the Board of 

Directors of BinDawood 

Holding Company “the 

Company” has decided 

that the Committee shall 

also be assigned with all 

responsibilities of the Risk 

Management Committee, 

that is stipulated under 

Article 71 of the 

Corporate Governance 

Regulations issued by the 

Capital Markets Authority 

“CMA”, and accordingly 

this Charter has been 

updated.  

 

This Charter contains all 

provisions related to the 

remit of the Audit 

Committee, which was 

previously approved 

under the Company 

Governance Policy 

“Governance Manual” 

Point (1-9) in addition to 

Risk Management 

Committee 

Responsibilities.  

 

 

ومهامها،   اللجنة،  عمل 

أعضائها،   اختيار  وقواعد 

ومدة   ترشيحهم،  وكيفية 

ومكافآتهم،   عضويتهم، 

أعضائها   تعيير   وآلية 

حال   ي 
ف  مؤقت  بشكل 

مقاعد  أحد  شغور 

 . اللجنة"

مر  حدوث مع  عدم  اعاة 

اختصاصات  ي 
ف  تعارض 

لدور    
ً
ودعما اللجنة؛  عمل 

فقد   به؛  المنوطة  اللجنة 

كة بن    قرر  مجلس إدارة شر

كة"   "الشر القابضة  داود 

تتولى     اللجنة  بأن 
ً
أيضا

لجنة   مسؤوليات  جميع 

المخاطر   ي وال  ،إدارة 
  تم   ت 

ي   عليها   النص
  71المادة    ف 

كات  من   لائحة حوكمة الشر

ال  عن  الصادرة  سوق  هيئة 

تقرر   وعليه  ،المالية   فقد 

عمل    تحديث لائحة 

 اللجنة. 



 

حيث تحتوي هذه اللائحة  

على جميع المواد المتعلقة 

المراجعة  لجنة  بعمل 

ي البند )  
 ف 
ً
والمعتمدة سابقا

وسياسة    1-9 دليل  من   )

"دليل   كة  للشر الحوكمة 

إليها    
ً
مضافا الحوكمة" 

إدارة   لجنة  مسؤوليات 

 المخاطر . 

 قبل التعديل
Before 

Amendments 

Concerning Internal 
Audit: 

3.Monitoring and 
overseeing the 
performance and 
activities of Internal 
Auditor and Internal 
Audit Department in the 
Company, if any, to 
ensure the availability of 
the necessary resources 
and their effectiveness in 
performing the assigned 
activities and duties of 
the work and tasks 
assigned to it. If the 
Company does not have 
an Internal Auditor, the 
Committee should submit 
its recommendation to 
the Board on the need for 
its appointment. 

المراجعة   مستوى  على 
 : الداخلية

ا . 3 على  ف الرقابة والإشر

أداء وأنشطة المراجع  

الداخلىي وإدارة المراجعة 

كة ي الشر
إن   – الداخلية ف 

للتحقق من    –وجدت 

توافر الموارد اللازمة  

ي أداء الأعمال  
 
وفعاليتها ف

وإذا   المنوطة بها. والمهام 

كة مراجع   لم يكن للشر

، فعلى اللجنة   داخلىي

تقديم توصيتها إلى  

المجلس بشأن مدى  

 .الحاجة إلى تعيينه

 

مهام لجنة  
المراجعة  
 ومسؤولياتها

Audit 

Committee 
Duties and 

Responsibilities 
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 بعد التعديل
After 

Amendments 

 
Concerning Internal 
Audit: 
 
3.Monitoring and 

overseeing the 

performance and 

activities of Internal 

Auditor and Internal 

Audit Department in the 

Company, if any, to 

ensure the availability of 

the necessary resources 

and their effectiveness in 

performing the assigned 

activities and duties of 

the work and tasks 

assigned to it. If the 

Company does not have 

an Internal Auditor, the 

Committee should submit 

its recommendation to 

the Board on the need for 

its appointment. . 

 

المراجعة   مستوى  على 
 : الداخلية

 

ا.  3 والإشر على  ف  الرقابة 

المراجع   وأنشطة  أداء 

المراجعة  وإدارة  الداخلىي 

كة الشر ي 
ف  إن    –  الداخلية 

من    –وجدت   للتحقق 

اللازمة   الموارد  توافر 

الأعمال   أداء  ي 
ف  وفعاليتها 

بها.  المنوطة  وإذا    والمهام 

مراجع   كة  للشر يكن  لم 

اللجنة   فعلى   ، داخلىي

إلى   توصيتها  تقديم 

مدى  بشأن  المجلس 

 .الحاجة إلى تعيينه

 

 

 قبل التعديل
Before 

Amendments 
 

Added مهام لجنة   مضاف
المراجعة  
 ومسؤولياتها

Audit 
Committee 
Duties and 

Responsibilities 
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التعديلبعد   
After 

Amendments 

Concerning Risk 
Management 
1. Developing a strategy 

and comprehensive 
policies for Risk 
Management that are 
consistent with the 
nature and volume of 
the Company's 
activities, monitoring 
their implementation, 
and reviewing and 
updating them based 
on the Company's 
internal and external 
changing factors; 

2. Determining and 
maintaining an 
acceptable level of risk 
that may be faced by 

the Company and 
ensuring that the 
Company does not go 
beyond such level; 

3. Ensuring the 
feasibility of the 
Company 
continuation, the 
successful continuity 
of its activities and 
determining the risks 
that threaten its 
existence during the 
following twelve (12) 
months; 

4. Overseeing the 
Company's Risk 
Management System 
and assessing the 
effectiveness of the 
systems and 
mechanisms for 
determining and 
monitoring the risks 
that threaten the 
Company in order to 

  إدارةعلى مستوى 

   : المخاطر 

اتيجية   .1 وضع اسي 

وسياسات شاملة  

اطر بما  لإدارة المخ

يتناسب مع طبيعة 

وحجم أنشطة  

كة، والتحقق من   الشر

تنفيذها ومراجعتها  

وتحديثها بناءً على  

ات الداخلية   المتغير

كة.   والخارجية للشر

تحديد مستوى   .2

ي  
مقبول للمخاطر الت 

قد تتعرض لها  

كة والحفاظ  الشر

عليه والتحقق من  

كة   عدم تجاوز الشر

 له. 

التحقق من جدوى   .3

كة  استمرار  الشر

ومواصلة نشاطها  

جاح، مع تحديد  نب

ي تهدد 
  المخاطر الت 

استمرارها خلال  

  
ً
ي عشر شهرا

الاثت 

 القادمة. 

اف  .4   على نظامالإشر

إدارة المخاطر 

كة وتقييم   بالشر

فعالية نظم وآليات  

  



 

determine areas of 
inadequacy therein; 

5. Regularly reassessing 
the Company's ability 
to take risks and be 
exposed to such risks 
(through stress tests 
as an example); 

6. Preparing detailed 
reports on the 
exposure to risks and 
the recommended 
measures to manage 
such risks, and 
presenting them to 
the Board; 

7. Providing 
recommendations to 
the Board on matters 
related to Risk 
Management; 

8. Ensuring the 
availability of 
adequate resources, 
and systems for Risk 
Management; 

9. Reviewing the 
organizational 
structure for Risk 
Management and 
providing 
recommendations 
regarding the same 
before approval by 
the Board; 

10. Verifying the 
independence of the 
Risk Management 
Employees from 
activities that may 
expose the Company 
to risk. 

11. Ensuring that the Risk 
Management 
Employees 
understand the risks 
threatening the 

  ستحديد وقيا

المخاطر  ومتابعة

ي قد تتعرض لها  
الت 

كة وذلك لتحديد   الشر

 . القصور بها  هأوج

درة  إعادة تقييم ق .5

كة على  تحمل   الشر

المخاطر وتعرّضها  

لها بشكل دوري )من  

  خلال إجراء

اختبارات التحمل  

 سبيل المثال(.  على

إعداد تقارير مفصلة   .6

حول التعرض  

للمخاطر والخطوات  

حة لإدارة هذه   المقي 

إلى   المخاطر، ورفعها 

 الإدارة.   سمجل

تقديم التوصيات   .7

حول   س للمجل

المسائل المتعلقة  

 . طر بإدارة المخا

توافر    التأكد من  .8

ظم  نالموارد وال

الكافية لإدارة  

 . المخاطر 

مراجعة الهيكل   .9

ظيمي لإدارة  نالت

المخاطر ووضع  

قبل   هتوصيات بشأن



 

Company and seeking 
to raise awareness of 
the culture of risk. 

12. Providing Advice in 
regards to the 
appointment or 
removal of the Risk 
Management 
Manager . 

اعتماده من قبل  

 الإدارة. س  مجل

التحقق من استقلال   .10

ي إدارة  
موظف 

المخاطر عن 

ي قد  
الأنشطة الت 

ها تعرض  نشأ عن ي

كة  . للمخاطر   الشر

التحقق من استيعاب  .11

ي إدارة  م
وظف 

المخاطر للمخاطر  

كة،   المحيطة بالشر

  زيادة والعمل على

الوعي بثقافة  

 . المخاطر 

تقديم المشورة بشأن  .12

تعيير  أو الاستغناء  

عن خدمات مدير 

 إدارة المخاطر. 

 قبل التعديل
Before 

Amendments 

Added مهام لجنة   مضاف
المراجعة  
 ومسؤولياتها

Audit 
Committee 
Duties and 

Responsibilities 

4 

 بعد التعديل
After 

Amendments 

Other Duties: 

1. Develop 
arrangements that 
enable the Company’s 
employees to 
confidentially provide 
their remarks in respect 
of any inaccuracies in the 
Financial Reports or 
other topics. The Audit 

 مهام أخرى : 

  آلية وضع.تقوم اللجنة ب 1

ي  للعاملير   تتيح
كة ف    الشر

  بشأن ملحوظاتهم تقديم

ي  تجاوز  أي
  التقارير  ف 

ها  أو  المالية   ، بشية غير

  من  التحقق اللجنة وعلى

  



 

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.  

2. The Committee 
should evaluate its 
performance regularly; 
the evaluation criteria 
should include as an 
example the Committee’s 
effectiveness in 
executing its assigned 
duties. 

  بإجراء  الآلية هذه  تطبيق

 يتناسب مستقل تحقيق

  والتجاوز  الخطأ  حجم مع

ي وتب  
 متبعة  إجراءات ت 

 . مناسبة

 

.تقوم اللجنة بتقييم  2

نتائج أعمالها بشكل 

دوري، على أن تتضمن  

عناصر التقييم على سبيل 

المثال؛ مستوى فاعلية  

تها للمهام   ي مباشر
اللجنة ف 

 المحددة لها. 

 قبل التعديل
Before 

Amendments 

Added تشكيل لجنة   مضاف
وط   المراجعة والشر
ي  
الواجب توافرها ف 
 عضو اللجنة 

Audit 
Committee 

Formation and 
Membership 
Conditions 
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 بعد التعديل
After 

Amendments 

2.Independent Member 

Conditions is: 

• He/she doesn’t hold 

five percent or more 

of the shares of the 

Company or any 

other company 

within its group; and 

doesn’t has a relative 

of who owns such 

percentage. 

• He/she is not a 

representative of a 

ي عضو اللجنة   . 2
ط ف  يشي 

 :المستقل ما يلىي 

  لا يكون أن •
ً
 لما مالكا

ي  خمسة نسبته
 ف 

 من  أكي   أو المائة

كة أسهم  من أو الشر

كة  أخرى أسهم شر

 له أو مجموعتها من

 من مع قرابة صلة

 .النسبة هذه  يملك

  



 

legal person that 

holds five percent or 

more of the shares of 

the Company or any 

company within its 

group; 

• He/she is not a 

relative of any 

member of the Board 

of the Company, or 

any other company 

within the Company’s 

group; 

• He/she is not a 

relative of any Senior 

Executive of the 

Company, or of any 

other company 

within the Company’s 

group; 

• He/she is not a Board 

member of any 

company within the 

group of the 

Company for which 

he/she is nominated 

to be a Board 

member. 

• He/she is not an 

employee or used to 

be an employee, 

during the preceding 

two years, of the 

Company, of any 

party dealing with the 

Company or any 

company within its 

group, such as 

external auditors or 

main suppliers; and 

  لا يكون  أن •
ً
 ممثل

 صفة ذي لشخص

 ما يملك اعتبارية

ي  خمسة نسبته
 ف 

من   أكي   أو المائة

كة أسهم  من أو الشر

كة أسهم  أخرى شر

 .مجموعتها من

 له صلة لا تكون أن •

 من أي مع قرابة

 مجلس أعضاء

ي  الإدارة
كة ف   أو الشر

ي 
كة ف   أخرى من شر

 .مجموعتها

 صلة له تكون أن لا •

 من أي مع قرابة

ي  التنفيذيير   كبار
 ف 

كة ي  أو الشر
كة ف   شر

من مجموعتها   أخرى

ي   . أو محاسبها الخارج 

 عضو لا يكون أن •

ي  إدارة  مجلس
 ف 

كة  من أخرى شر

كة مجموعة  الشر

لعضوية   المرشح 

 .إدارتها مجلس

 كان أو يعمل أن لا •

  يعمل
ً
 خلال موظفا

 الماضيير   العامير  

كة لدى  أي أو الشر



 

he/she, during the 

preceding two years, 

didn’t hold a 

controlling interest in 

any such parties; 

• He/she has not a 

direct or indirect 

interest in the 

businesses and 

contracts executed 

for the Company’s 

account; 

• Doesn’t receive as a 

member of the Board 

financial 

consideration from 

the Company in 

addition to the 

remuneration for 

his/her membership 

of the Board or any 

of its committees 

exceeding an amount 

of (SAR 200,000) or 

50% of his/her 

remuneration of the 

last year for the 

membership of the 

board or any of its 

committees, 

whichever is less. 

• He/she doesn’t 

engage in a business 

 متعامل معها طرف

كة أو  من أخرى شر

 مجموعتها، 

 الحسابات كمراجعي 

المورّدين، وأن   وكبار

  لا يكون
ً
 مالكا

 سيطرة لحصص

 تلك  من أي لدى

 خلال الأطراف

 .الماضيير   العامير  

 له  لا تكون أن •

ة مصلحة  أو مباشر

ة غير  ي  مباشر
 ف 

 والعقود الأعمال

ي 
لحساب  تتم الت 

كة  .الشر

 مبالغ يتقاض   أن لا •

كة من مالية  الشر

 مكافأة  على علاوة

 مجلس عضوية

من  أي أو الإدارة

 عن لجانه تزيد

 أو ريال 200,000

 من % 50 عن

ي  مكافأته
 العام ف 

ي  السابق
تحصل   الت 

 عضوية مقابل عليها

 أي أو الإدارة مجلس

 .أقل أيهما لجانه من



 

where he competes 

with the Company, 

and doesn’t conduct 

businesses in any of 

the company's 

activities. 

• He/she didn’t serve 

for more than nine 

years, consecutive or 

inconsecutive, as a 

Board Member of the 

Company. 

• He/ she is 

knowledgeable in 

Financial and 

Accounting matters 

• Sign an Endorsement 

of confidentiality 

towards any 

information he should 

be exposed to during 

his membership in the 

Committee, as per the 

form specified by the 

Company. 

 
 
 

ك أن • ي  لا يشي 
 عمل ف 

 منافسة شأنه من

كة،  يتجر وأن لا الشر

ي 
 فروع أحد ف 

 الذي تزاوله النشاط

كة  .الشر

 قد يكون أن لا  •

 على يزيد  ما أمض  

 متصلة سنوات تسع

ي  منفصلة أو
 ف 

إدارة   مجلس عضوية

كة.   الشر

أن يكون على دراية   •

وإدراك بالشؤون  

 والمحاسبية. المالية 

ام   •  بالي  
ً
أن يوقع إقرارا

ي  
شية المعلومات الت 

يحصل عليها من  



 

ي  
خلال عضويته ف 

  
ً
اللجنة، وذلك وفقا

للنموذج الذي  

كة.   تحدده الشر

 

 قبل التعديل 
Before 

Amendments 

 
3.The Audit Committee 
shall draft a report on its 
opinion regarding the 
adequacy of the 
Company's Internal 
Control System and its 
other activities within the 
scope of  its competence, 
and the Board of 
Directors shall make it 
available at the Company 
Head office sufficient 
copies of the Report and 
publish it on the 
Company's and Tadawul 
website, upon publication 
of the invitation to 
convene the General 
Assembly, which should 
be published at least 10 
days before the General 
Assembly to provide each 
shareholder with a copy 
of it, and the summary of 
the Report shall be read 
during the General 
Assembly. 
 

 

المراجعة . 3 لجنة  على 
ي  
ف  رأيها  عن  تقرير  إعداد 

نظام   كفاية  مدى  شأن 
كة   ي الشر

الرقابة الداخلية ف 
من   به  قامت  عمال  أوعما 

نطاق   ي 
ف  تدخل  أخرى 

مجلس   وعلى  اختصاصها 
الإدارة أن يودع نسخا كافية  
كة   ي مركز الشر

من التقرير ف 
ي  
ف  ينشر  وأن  الرئيس 

كة   للشر ي 
ون  الإلكي  الموقع 

ي للسوق  والموقع الإل
ون  كي 

لانعقاد  الدعوة  نشر  عند 
الجمعية العامة وذلك قبل  
الجمعية  انعقاد  موعد 

أيام  العامة   ة  على  بعشر
ويد كل من رغب  لي   الأقل 
بنسخة  المساهمير   من 
التقرير  ملخص  ويتلى  منه 
الجمعية  انعقاد  أثناء 

 العامة. 

 

 
صلاحيات وأسلوب  

عمل لجنة  
 المراجعة
Audit 

Committee 
Powers and 

work 
Methodology 

6 

 بعد التعديل 
After 

Amendments 

3.The Audit Committee 

shall draft a Report on its 

opinion regarding the 

adequacy of the 

.على لجنة  3

المراجعة إعداد تقرير  

ي شأن  
عن رأيها ف 

  



 

Company's Internal 

Control System and its 

other activities within the 

scope of  its competence, 

and the Board of 

Directors shall make it 

available at the Company 

Head office sufficient 

copies of the Report and 

publish it on the 

Company's and Tadawul 

website, upon publication 

of the invitation to 

convene the General 

Assembly, which should 

be published at least 10 

days 21 days before the 

General Assembly to 

provide each shareholder 

with a copy of it, and the 

summary of the Report 

shall be read during the 

General Assembly. 

 
 

مدى كفاية نظام  

ي  
الرقابة الداخلية ف 

كة وعما قامت   الشر

أعمال أخرى  به من 

ي نطاق  
تدخل ف 

اختصاصها وعلى  

مجلس الإدارة أن  

يودع نسخا كافية من  

ي مركز  
التقرير ف 

كة الرئيس وأن  الشر

ي الموقع  
ينشر ف 

كة   ي للشر
ون  الإلكي 

ي 
ون  والموقع الإلكي 

للسوق عند نشر  

الدعوة لانعقاد  

الجمعية العامة  

وذلك قبل موعد  

انعقاد الجمعية  

ة أيام العامة ب   بعشر

على الأقل  وم ي  21

ويد كل من رغب   لي  

من المساهمير   

بنسخة منه ويتلى  



 

ملخص التقرير أثناء  

انعقاد الجمعية  

 العامة. 

 

 قبل التعديل 
Before 

Amendments 

6.Each member has one 
vote when the decisions 
of the Committee are 
voted on, and decisions 
are taken by a majority 
vote. 
 

يكون لكل عضو صوت    . 6
على   التصويت  عند  واحد 
وتتخذ   باللجنة،  القرارات 
بأغلبية  القرارات 

 . صواتالأ 

صلاحيات وأسلوب  
عمل لجنة  
 المراجعة

Audit 
Committee 
Powers and 

work 
Methodology 

7 

 بعد التعديل 
After 

Amendments 

6.Each member has one 

vote when the decisions 

of the Committee are 

voted on, and decisions 

are taken by a majority 

vote, if there is a 

dissenting member then 

he can record his 

objection in the minutes 

and has the right to share 

it independently with the 

Board if feels it is needed. 

 

.يكون لكل  6

عضو صوت  

واحد عند  

التصويت على  

القرارات 

باللجنة، وتتخذ  

القرارات بأغلبية 

ي و  الأصوات ، 
  ف 

وجود   حالة

اض من قبل  اعي 

أحد أعضاء 

اللجنة يُسجل  

ي  
اضه ف  اعي 

محض  الاجتماع  

ي  
وله الحق ف 

إرساله للمجلس  

بصفة مستقلة 

إذا رأى أهمية  

. ذلك  

  



 

 قبل التعديل 
Before 

Amendments 

Added اختصاصات رئيس   مضاف
اللجنة ونائبه وأمير   

 اللجنة 

Competencies 
of the 

Chairman, 
Vice-Chairman 
and Secretary 

of the 
Committee 

 

8 

 بعد التعديل 
After 

Amendments 

4.The Secretary will be 
responsible for preparing 
the minutes of all 
meetings within two 
weeks of the said meeting 
and ensuring that these 
minutes are approved by 
all members within 
further two weeks from 
the date of sending it to 
the members.  

 
 

م . 4 اللجنة  أ  يلي   ش  مير  
محاصر    بإعداد 

خلال الا    جتماعات 
تاري    خ  أ من  سبوعير  

الحرص على   الاجتماع مع 
  جميع   موافقة  أخذ 

  هذه   على  الأعضاء
  أسبوعير    خلال المحاصر   

  إرسالها   تاري    خ  من
 . للأعضاء 

 

  

 قبل التعديل 
Before 

Amendments 

 

2.The Board of Directors 
annual report to the 
General Assembly shall 
disclose the attendance 
allowances paid to 
members of the 
committee during the 
year. 

 

مجلس    . 2 تقرير  يفصح 
للجمعية  السنوي  الإدارة 

بدلات الحضور    عن  العامة
لأعضاء   صرفها  تم  ي 

الت 
 .اللجنة خلال العام

تحديد أتعاب لجنة  
 المراجعة

Determining 
the 

Remuneration 
of the Audit 
Committee 

9 

 بعد التعديل 
After 

Amendments 

 

2. The Board of Directors 
Annual Report to the 
General Assembly shall 
disclose all what was paid 
to the Committee 
Members, in addition to 
detailed information 
about the attendance of 
the meetings attended by 
each member, and his-
her remuneration 

مجلس  . 2 تقرير  يفصح 
للجمعية  السنوي  الإدارة 

ما    عن  العامة جميع 
اللجنة،  أعضاء  تقاضاه 
بالإضافة إلى بيان تفصيلىي  
ي  
الت  الجلسات  يوضح 

اللجنة،   عضو  ها  حض 
له   الممنوحة  والمكافأة 
اللجنة،   ي 

ف  عضويته  نظير 
إلى   بدلات بالإضافة 

صرفها   تم  ي 
الت  الحضور 

  



 

entitled to for his-her 
membership in the 
Committee, in addition to 
the attendance 
allowances paid to 
members of the 
Committee during the 
year.  

خلال   اللجنة  لأعضاء 
 .العام

 قبل التعديل 
Before 

Amendments 

Added 10  مضاف 

التعديل بعد   
After 

Amendments 

The Committee Member 

should adhere to the 

following: 

1. Protect the Company 

benefits and the 

perceived Public 

benefits and prioritize 

it to any personal 

benefit, take 

whatever necessary 

actions to avoid direct 

and indirect conflict 

of interest, and 

ensure it will not 

occur as much as 

possible, and comply 

with the charter 

requirements if it 

occurred. 

ام   على الأعضاء الي  

 :  التالىي

رعاية الحرص على   .1

كة   مصالح الشر

والمصالح العامة  

ة وتغليبها   المعتي 

على أي مصلحة  

شخصية، والسعي  

لاتخاذ ما يلزم  

لتجنب تعارض  

المصالح المباشر  

  ، وغير المباشر

والعمل على منع  

قدر   ا وقوعه

تزام  ل الإمكان، وال

ي  ب
أحكام اللائحة ف 

 . ا حال وقوعه

عدم استخدام  .2

ي  
عضويتهم ف 

 تعارض المصالح . 7

7.Conflict of 

Interest 

 

 



 

2. Not use their 

membership in the 

Committee or any 

information’s gained 

by this membership 

for their personal use 

or for the member’s 

relatives or 

connections, and not 

to use the authorities 

that they have to 

achieve any personal 

benefits, and not to 

prioritize personal 

benefit on companies 

benefit or public 

benefit. 

3. Not to accept, receive 

or request any benefit 

under any kind either 

physical or financial, 

or hospitality services 

or gifts from others 

because of their 

membership in the 

Committee, either 

direct or indirect way. 

4. Declare immediately 

about any conflict of 

interest - direct or 

indirect way – in any 

اللجنة أو  

المعلومات  

لمكتسبة من تلك  ا

العضوية 

لمصالحهم  

الشخصية أو 

لمصلحة أي من  

أقارب  هم أو معارفهم،  

وعدم استغلال  

ي الصلاحيات ال 
  ت 

  ا يتمتعون به

لتحقيق أي  

مكاسب شخصية،  

وعدم إيثار 

المصالح الشخصية  

كة   على مصالح الشر

ها من  أو غير

 المصالح العامة. 

عدم قبول أو   .3

ي أو عرض أو  
تلف 

طلب أي منفعة 

من أي نوع سواء  

كانت مالية أم  

عينية، أو  

خدمات ضيافة 

أو هدايا من  

الغير بسبب 

ي  
عضويتهم ف 

اللجنة، سواء  

أكان ذلك بشكل  



 

matter or subject 

presented to the 

Committee, this 

declaration should be 

documented in the 

minutes of meeting, 

the member who 

declares the conflict 

of interest shouldn’t 

attend the meeting 

related or participate 

or vote on its 

decisions. 

 

غير   مباشر أم

 .  مباشر

4.   
ً
الإفصاح فورا

 
 
جنة عن أي  لل

ي  
تعارض ف 

  -المصالح  

مباشر أو غير 

ي أي   –مباشر 
ف 

موضوع أو أمر  

يعرض على  

اللجنة، على أن  

يثبت ذلك  

ي  
الإفصاح ف 

محض   

الاجتماع، وعلى  

العضو الذي  

أفصح عن 

تعارض المصالح  

الامتناع عن 

حضور اجتماع  

اللجنة ذي  

العلاقة  

ي  
والمشاركة ف 

  ا تهمداولا 

والتصويت على  

 . ا قرارته

 

 قبل التعديل 
Before 

Amendments 

Added 11  مضاف 



 

 بعد التعديل 
After 

Amendments 

 

1. This Charter shall 
come into effect 
as of the date of 
its approval by the 
General Assembly 
of Shareholders.  

2. The content of 
this Charter shall 
be reviewed 
periodically for 
any updates and 
amendments in 
alignment with 
the related rules 
and regulations. 
No any 
amendments 
should be made 
unless 
recommended by 
the Board of 
directors based on 
Audit Committee 
suggestion, and it 
should then be 
approved by the 
General Assembly 
at its next 
meeting. 

 

 
اللائحة   .1 بهذه  يُعمل 

تاري    خ   من   
ً
اعتبارا

من  اعتمادها 

العامة الجمعية  

 . للمساهمير  

اللائحة   .2 تخضع 

الدورية   للمراجعة 

تطويرها   أو  لتعديلها 

مع   يتماشر  بما 

الأنظمة واللوائح ذات  

يجوز   ولا  العلاقة، 

إجراء أي تعديل عليها  

من   بتوصية  إلا 

وبناءً   الإدارة  مجلس 

قبل   من  اح  اقي  على 

لجنة المراجعة، وعلى  

على  تعرض  أن 

العامة  الجمعية 

لاعتماد ي العادية 
ف  ها 

 أقرب اجتماع لها.  

 

 .تاري    خ النفاذ8
 

8.Effective 
date 

 

 

 



 Audit Committee Charter 
  

1 | P a g e  
 

 

 

 

 

AUDIT COMMITTEE CHARTER 
 

BinDawood Holding Company 
 

2021 
 

 

 

 

 

 

 

 

 

 

 

 



 Audit Committee Charter 
  

2 | P a g e  
 

Preamble 

The objective of this charter is to regulate the Audit Committee " the Committee” 
function, with reference to Article 54 point ( C ) of the Corporate Governance 
Regulations issued by the Capital Markets Authority “CMA” which states that “The 
Company's General Assembly shall, upon a recommendation of the Board, issue a 
regulation for the audit committee which shall include the rules and procedures for the 
activities and duties of the committee, the rules for selecting its members, the means 
of their nomination, the term of their membership, their remunerations, and the 
mechanism of appointing temporary members in case a seat in the committee becomes 
vacant”.  

Considering that there is no conflict in the functions of the committee; and to support 
the Committee in its roles, the Board of Directors of BinDawood Holding Company “the 
Company” has decided that the Committee shall also be assigned with all 
responsibilities of the Risk Management Committee, that is stipulated under Article 71 
of the Corporate Governance Regulations issued by the Capital Markets Authority 
“CMA”, and accordingly this Charter has been updated.  

This Charter contains all provisions related to the remit of the Audit Committee, which 
was previously approved under the Company Governance Policy “Governance 
Manual” Point (1-9) in addition to Risk Management Committee Responsibilities.  

1. Audit Committee Duties and Responsibilities 
The Audit Committee specializes in monitoring the Company's business conduct 
and verifying the integrity of its reports, financial statements and internal control 
policies; in particular, the Committee's duties and responsibilities include: 

Concerning Financial Reporting 

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

2. Providing its technical opinion, at the request of the Board, on whether the Board’s 
Report and the Company’s financial statements are fair, balanced, understandable, 
and contain information that allows shareholders and investors to assess the 
Company’s financial position, performance, business model, and strategy. 
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3. Analysing any important or non-familiar issues contained in the financial reports. 
4. Accurately Investigating any issues raised by the Company’s CFO or any person 

assuming his/her duties or the Company’s Compliance officer or external auditor. 
5. Examining the accounting estimates in respect of significant matters that are 

contained in the financial reports. 
6. Analysing the accounting policies followed by the Company and providing its 

opinion and recommendations to the Board 

Concerning Internal Audit 

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

2. Analysing the internal audit reports and follow up on the implementation of 
corrective measures in respect of the remarks made in such report 

3. Monitoring and overseeing the performance and activities of internal audit and 
Internal Audit Department in the Company to ensure the availability of the 
necessary resources and their effectiveness in performing the assigned activities 
and duties of the work and tasks assigned to it.  

4. Providing recommendations to the Board on appointing the internal audit unit or 
department, or the internal auditor, and suggest his/her remuneration. 

Concerning External Auditor 

1. Providing recommendation to the Board to nominate auditors, dismiss them, 
determine their remuneration and assess their performance, after verifying their 
independence and reviewing their scope of work and the terms of their contracts. 

2. Verifying the External Auditor’s independence, objectivity, and fairness, and the 
effectiveness of the audit work, taking into account the relevant rules and 
standards.  

3. Reviewing the plan of the Company's Auditor audits activities, and ensuring that 
it does not provide technical or administrative work that is beyond the scope of 
the audit work, and provide its opinion on it. 

4. Responding to the Company’s External Auditor's inquiries. 
5. Reviewing the External Auditor's Reports and its comments on the financial 

statements, and following up on the procedures taken in connection therewith. 
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Concerning Compliance  

1. Reviewing the findings of the reports of 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 provide its 
recommendations to the Board in connection therewith. 

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

Concerning Risk Management 

1. Developing a strategy and comprehensive policies for risk management that are 
consistent with the nature and volume of the Company's activities, monitoring their 
implementation, and reviewing and updating them based on the Company's 
internal and external changing factors; 

2. Determining and maintaining an acceptable level of risk that may be faced by the 
Company and ensuring that the Company does not go beyond such level; 

3. Ensuring the feasibility of the Company continuation, the successful continuity of 
its activities and determining the risks that threaten its existence during the 
following twelve (12) months; 

4. Overseeing the Company's risk management system and assessing the 
effectiveness of the systems and mechanisms for determining and monitoring the 
risks that threaten the Company in order to determine areas of inadequacy therein; 

5. Regularly reassessing the Company's ability to take risks and be exposed to such 
risks (through stress tests as an example); 

6. Preparing detailed reports on the exposure to risks and the recommended 
measures to manage such risks, and presenting them to the Board; 

7. Providing recommendations to the Board on matters related to risk management; 
8. Ensuring the availability of adequate resources, and systems for risk management; 
9. Reviewing the organizational structure for risk management and providing 

recommendations regarding the same before approval by the Board; 
10. Verifying the independence of the risk management employees from activities that 

may expose the company to risk. 
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11. Ensuring that the risk management employees understand the risks threatening the 
Company and seeking to raise awareness of the culture of risk. 

12. Providing Advice in regards to the appointment or removal of the Risk Management 
Manager 

Other Duties: 

1. Develop arrangements that enable the Company’s employees to confidentially 
provide their remarks in respect of any inaccuracies in the financial reports or other 
topics. 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.  

2. The Committee should evaluate its performance regularly; the evaluation criteria 
should include as an example the Committee’s effectiveness in executing its 
assigned duties. 

2. Audit Committee Formation and Membership Conditions 
1. The Audit Committee is one of the Committees emanating from the Board of 

Directors, and the Committee consists of (3) three Shareholders or others, 
including at least one independent member and not any of the executive board 
members.  

2. Independent Member Conditions is: 
• He/she doesn’t hold five percent or more of the shares of the Company or 

any other company within its group; and doesn’t has a relative of who owns 
such percentage. 

• He/she is not a representative of a legal person that holds five percent or 
more of the shares of the Company or any company within its group; 

• He/she is not a relative of any member of the Board of the Company, or any 
other company within the Company’s group; 

• He/she is not a relative of any Senior Executive of the Company, or of any 
other company within the Company’s group; 

• He/she is not a Board member of any company within the group of the 
Company for which he/she is nominated to be a Board member. 

• He/she is not an employee or used to be an employee, during the preceding 
two years, of the Company, of any party dealing with the Company or any 
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company within its group, such as external auditors or main suppliers; and 
he/she, during the preceding two years, didn’t hold a controlling interest in 
any such parties; 

• He/she has not a direct or indirect interest in the businesses and contracts 
executed for the Company’s account; 

• Doesn’t receive as a member of the Board financial consideration from the 
Company in addition to the remuneration for his/her membership of the 
Board or any of its committees exceeding an amount of (SAR 200,000) or 50% 
of his/her remuneration of the last year for the membership of the board or 
any of its committees, whichever is less. 

• He/she doesn’t engage in a business where he competes with the Company, 
and doesn’t conduct businesses in any of the company's activities. 

• He/she didn’t serve for more than nine years, consecutive or inconsecutive, 
as a Board member of the Company. 

• He/ she is knowledgeable in Financial and Accounting matters 
• Sign an Endorsement of confidentiality towards any information he should 

be exposed to during his membership in the Committee, as per the form 
specified by the company. 

3. The Committee must also include at least one-member specializing in finance and 
accounting and it is not permissible for a member who works or has been working 
during the past two years in the Executive or Financial Management of the Company, 
or with the Company’s External Auditor, to be a member of the Audit Committee. 

4. The member is considered specialized in financial and accounting affairs if any of the 
following criteria are met: 

• Holds Ph.D. in accounting or its equivalent, and at least two years of practical 
experience in Accounting and Auditing, reduced to one year if he/she holds a 
Fellowship of the Saudi Organization for Certified Public Accountants or any 
similar professional qualification approved by the CMA (or); 

• Holds Master's degree in accounting or its equivalent, and at least five years of 
practical experience in Accounting and Auditing, reduced to three years if 
he/she holds a Fellowship of the Saudi Organization for Certified Public 
Accountants or any similar professional qualification approved by the CMA (or); 
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• Holds bachelor’s degree in Accounting or its equivalent and at least seven years 
of practical experience in Accounting and Auditing, reduced to five years if 
he/she holds a Fellowship of the Saudi Organization for Certified Public 
Accountants or any similar professional qualification approved by the CMA. 

3. Appointing or removing Members of the Audit Committee 
and the Membership Term  

Subject to the qualification requirements for membership in the Audit Committee, the 
Audit committee shall be formed by a decision of the Company's Ordinary General 
Assembly for a period of three years. The board of directors shall take the necessary 
measures to enable the Committee to carry out its functions, including providing the 
Committee, in an unrestricted way, with all data, information, reports, records, 
correspondence, or other matters which the Committee deems necessary. 

1. A committee member may be reappointed for another term. 
2. Any member of the Committee may be exempted by the decision of the Board 

in the following cases: 
• The member requested to be relieved from the Committee’s 

membership duties.  
• The members abuse of his Committee position or misconduct occurs 

which the Board deems detrimental to the objectives and reputation of 
the Company in general and the Committee in particular. 

• The absence of a member for three consecutive meetings without valid 
excuse accepted by the Board of Directors. 

• Failure to satisfy any of the membership requirements. 

3. Upon expiry of a membership during the Committee’s term, due to death, 
resignation, disability or termination, then the Board shall appoint another member 
to fill the vacancy, taking into account the relevant Committee’s membership 
requirements. The combined terms of the member whose seat was vacated and the 
new replacement member, shall be deemed to represent one full term. 

4. Audit Committee Powers and work Methodology 
1. Based on a proposal from the Board of directors, The General Assembly shall 

issue the Audit committee Charter, which shall include the rules and procedures 
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governing the committees work, its functions, member selection rules, how they 
are nominated, the duration of their membership, their remuneration, and the 
mechanism of appointing their members temporarily in the event of the vacancy 
of one of the seats of the Committee, furthermore,  the charter of the Audit 
Committee derives its articles from the Company's bylaws and the codified 
regulations as well as KSA regulations and laws. 

2. The Committee shall draft an annual action plan that includes a description of the 
work that will be carried out over the coming year in the form of work programs 
which the estimated cost and duration for the completion of each program shall 
be considered and submit it to the Board for approval. 

3. The Audit Committee shall draft a report on its opinion regarding the adequacy of 
the Company's internal control system and its other activities within the scope of  
its competence, and the Board of Directors shall make it available at the company 
Head office sufficient copies of the report and publish it on the Company's and 
Tadawul website, upon publication of the invitation to convene the General 
Assembly, which should be published at least 10 21 days before the General 
Assembly to provide each shareholder with a copy of it, and the summary of the 
report shall be read during the General Assembly. 

4. The Committee meets at the request of at least two members or the request of 
the internal auditor or external auditor, and the Committee meets periodically at 
least four times a year and whenever necessary. 

5. The quorum is completed in the presence of a majority of the members in the 
session and the decisions of the Committee are voted on by a majority vote. 

6. Each member has one vote when the decisions of the Committee are voted on, 
and decisions are taken by a majority vote, if there is a dissenting member then he 
can record his objection in the minutes and has the right to share it independently 
with the Board if feels it is needed. 

7. The Committee shall organize regular one-on-one periodic meetings with the 
Internal Audit Management, Risk Management and Company’s Management. 

8.  Non-members of the Committee are not entitled to attend its meetings. 
Nevertheless, the Committee may  – at its discretion –  allow the presence of any 
member of the Board of Directors or members of the Executive Management. 

9. The certified accountant shall be invited to attend the Committee meetings on a 
regular basis. 
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10. In case of conflict between the recommendations of the Audit Committee and the 
decisions of the Board of Directors, or if the Board refuses to accept the 
Committee's recommendation on the appointment of the Company's auditor, 
dismissal, fees, performance, evaluation or the appointment of the internal 
auditor, then the Board's report shall include the Committee's recommendation 
with justifications and reasoning for not following it.  

11. In order for the Audit Committee to perform its work it has the right to: 
• Be entitled to access to Company records and documents. 
• Request any clarification or statement from Board Members or Executive 

Management.  
• Request the Board of Directors to invite the General Assembly of the Company 

to convene if the Board of Directors obstructs its work or suffers serious 
damage or losses. 
 

5. Competencies of the Chairman, Vice-Chairman and Secretary 
of the Committee: 

1. The Committee's members shall choose from among them the Chairman for the 
duration of the Committee term, who shall supervise the completion of the 
committee tasks and shall in particular, do the following: 
• Call the Committee to meet and determine the time, date and place and agenda 

of each of the Committee meetings in coordination with the members of the 
Committee. 

• Preside committee meetings. 
• Submit the results of the Committee's work and recommendations to the Board 

of Directors. 
• in coordination with the Secretary of the Committee, draft a Commissions 

budget, action plan and projects both in the short and long term and submit 
them to the Committee for approval prior to referring them to the Board of 
Directors. 

• in coordination with the Secretary of the Committee, draft a periodic report on 
the Committees activities and submit them to the Committee for approval prior 
to referring them to the Board of Directors. 
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• Representing the Committee in front of the Board and and/or any other 
authority that requires. 

2. Committee members shall choose from among them a Vice-Chairman for the 
duration of the Committee, who shall assist the Chairman in the performing his 
functions and take his place in his absence. 

3.   The Committee secretary who is appointed by the Committee and his 
remuneration are determined during the Committee’s meetings, attends the 
meeting without having the right to vote, the Secretary shall prepare meeting 
minutes, inform the members of the meeting dates and agenda, and undertake 
all the administrative work of the Committee. When choosing the Committee’s 
secretary, it shall be taken into consideration that the secretary has the 
academic qualification and practical experience that enables him to carry out 
the tasks entrusted to him. The secretary of the Committee is also obligated to 
preserve the secrets of the Company and refrain from practicing any activity that 
may be inconsistent with the interest of the Company.  

4.The Secretary will be responsible for preparing the minutes of all meetings 
within two weeks of the said meeting and ensuring that these minutes are 
approved by all members within further two weeks from the date of sending it 
to the members.  

6. Determining the Remuneration of the Audit Committee 

1.  A member of the Committee is entitled to an attendance allowance for each 
meeting, according to what will be determined and approved by the Board of 
Directors and the Shareholders' Assembly. 

2. The Annual Board of Directors Report to the General Assembly discloses all what 
was paid to the committee members, in addition to detailed information about 
the attendance of the meetings attended by each member, and his-her 
remuneration entitled to for his-her membership in the committee, in addition 
to all attendance allowances that are paid to the members of the Committee 
during the year. 

7. Conflict of Interest  
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The Committee member should adhere to the following: 

1. Protect the company benefits and the perceived Public benefits and prioritize it 
to any personal benefit, take whatever necessary actions to avoid direct and 
indirect conflict of interest, and ensure it will not occur as much as possible, and 
comply with the charter requirements if it occurred. 

2. Not use their membership in the committee or any information’s gained by this 
membership for their personal use or for the member’s relatives or connections, 
and not to use the authorities that they have to achieve any personal benefits, 
and not to prioritize personal benefit on companies benefit or public benefit. 

3. Not to accept, receive or request any benefit under any kind either physical or 
financial, or hospitality services or gifts from others because of their 
membership in the committee, either direct or indirect way. 

4. Declare immediately about any conflict of interest - direct or indirect way – in 
any matter or subject presented to the committee, this declaration should be 
documented in the minutes of meeting, the member who declares the conflict 
of interest shouldn’t attend the meeting related or participate or vote on its 
decisions. 

8.Effective date 

1. This Charter shall come into effect as of the date of its approval by the General 
Assembly of Shareholders.  

2. The content of this Charter shall be reviewed periodically for any updates and 
amendments in alignment with the related rules and regulations. No any 
amendments should be made unless recommended by the Board of directors 
based on Audit Committee suggestion, and it should then be approved by the 
General Assembly at its next meeting. 
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