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AUDIT COMMITTEE CHARTER

ARABIAN COMPANY FOR AGRICULTURAL AND

INDUSTRIAL INVESTMENT

Anayd| 2! Jos 2o

Flially 15 Leiludl 2 pall 25,400

The Audit Committee (the “Committee”) of Arabian Company
for Agricultural and Industrial Investment (the “Company”) has
been established and its composition approved by the
authority of the Company’s board of directors (the “Board”)
pursuant to its authorities and in accordance with the
Company’s Bylaws and the corporate governance framework
applicable in the Kingdom of Saudi Arabia, and shall operate in
accordance with this charter (this “Charter”). The defined terms
used but not defined in this Charter shall have the meaning
assigned to them in Appendix 1 of the Corporate Governance

Manual of the Company, unless the context otherwise

ASadl 8 (Rl b Lead L) SLady) Ran LU i) cusesls
0o kSl aozely (A, A017) (s lually (£ 31 sLotbadll A el
LBagy aileodlio cizsy (“Lndzll?) S0 Bola) udme Ji
S S Sl e 3315w Glg eludl A, 401 allas)
Ll (ady Lilll Jaady ctpagand! Apyall 2SLell 3 L)
) Heasiall Glelbiad] 05y (A=) sia Jeall
¥ e 1 =l § 5ol Glall 2Dl sia @ (A3,all

RN SE WA R IN A PRELYO-A L EWES U WX PP |

requires.
1-  Purpose sl A1
1-1 In alignment with the laws, rules, and regulations | =lS, &) 4.aSy=y dalasll ‘da_;_llg dclgall @T__L_;ULA: 1-1
governing the corporate governance of listed joint stock | | ¢ 3% 2S, ]| 8y18) udma Tl teal wll
companies, the Board of Directors has issued this Audit | . . L . I . ..
P A8, allasy wlS, adl allas J) Tl dan L) 2
Committee Charter pursuant to the Companies Law, ) . .
cl3g iyl dosilgly AWl Bgudl dia dalasly ulud!
Company's Articles of Association, and the rules and
A @l 5 lg ldes wdly baylg a0 |&»._4a' 3 ok
regulations issued by the Capital Market Authority and Lot alinld dnhs 2= el as
theirimplementing regulations, for the purpose to define LLeSCady Aol e lsally 45,81 ‘3 Llll s (0 Jaad
the Committee’s roles, responsibilities, and the a—'*.&md-ﬂ-f-%}l—“ij s dlag L(r‘\—lc-f-i slasly
governance framework under which the committee .L(‘_ILA_:.T LeSgog L gzl Blsdally
operates, including the rules governing its formation, the AeSomlly Ll elas ji5aT g Aiselll (LSCaT (o Bl o) 21

nomination and appointment of its members, the term of
their membership, its operating procedures, delegated
authorities, and the governance of its activities.
1-2 The Committee's formation aims to enhance the
Company’s control and governance systems, ensure the

reliability, and integrity of reports and financial

statements, and assess the adequacy of the Company’s

sl Zaliy Ak e gaxdlly 8,401 Jleel e
Ll 2l Tl 208,01 Aalsil 28 soiag BT eslsalls
13 palally Al po (slars Loy S, 401 § oLl 351515
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internal control, financial control, and risk management
systems, in line with the applicable laws and relevant
standards.

2-  Definitions and Terms Slelbally wlisyaddl -2
The terms, definitions and expressions used in this s 3 Leeriull ollally ol ally o lasyasld 0685
Charter shall have the meanings assigned to them in the Ads ) AaSgmed! s (§ L Bousell lall sl
Company’s Internal Governance Regulations, unless the U5 s Bld! pandy @ L aS,40
context otherwise requires.

3-  Committee Formation and Membership Lgaall bogydg illl JS&5 -3
Requirements

3-1  The Audit Committee shall be formed by a resolution of | (ye ¢lgw dan Ll Ain 45, 401 8,15] (udzme oo Hldy JS&T 1-3
the Company’s Board of Directors and may be composed | y, a5yis o Lelaact sue Jay Yy cane (o of crealudl
of shareholders or non-shareholders. It shall consist of o) Ll el (o 5l et ¥y cia (o b
no fewer than three (3) and no more than five (5) B i ) . o
members and shall not include any executive members I e i 5 o 00 058 O s wﬁw‘
of the Board of Directors. The Committee shall include at Aspalells RN 095411 pathe o 00 055 09
least one (1) independent member and at least one oz 0 g LA) (e Eliy— 4, aladl Aaesl) suas 2-3
member with expertise in financial and accounting | od-a Je—id Ol e 2ol Lzt ee 25— 510}
matters. delgdy Loleay Azl Joe Slslyaly baylg oo AU

3-2 The Company's General Assembly shall, upon the POV SOVSPRSIS LasSs ‘L«‘l._.;a:.i SLasl
recommendation of the Board, issue the Audit pid Ul ‘3 e S L«-L_p_c.l e 2T ‘Mb&j
Committee Charter which shall include the rules and .

Al aelag usi
procedures for the activities and duties of the Committee, ) )
the rules for selecting its members, the manner of their Gron Al LS 93 (n Bimlll sloianel 05% O e 33
nomination, the term of their membership, their Ayles (10 M‘g‘ﬂ Los 3Ly ddyally 3 psell @ed 1819
remunerations, and the mechanism of appointing oy 5. S Al alis
temporary members in case a seat in the committee Aas L wc}‘}*“-‘- bl sty 0655 ol e Y 43
becomes vacant. _— f ” 8 oxi sl il I35 s 05 ol Jams sk g ¥ 5-3

3-3 Committee members shall be professionally competent | . e fa e
and possess the experience, knowledge, and skills S erbe sl ‘AS)_M.U . j;‘ el
necessary to perform the Committee’s duties efficiently Arrbllfiad Gloae 0% 0 golall 25,40
and effectively. Oled Lpg—ae Laz Ll Bl 5iane Jiadn ¥ ol bidy 63

3-4 The Chairman of the Board shall not be a member of the | Gs—! £3 EESNPRVVADIPRLA - VP e AST n3 Ll
Audit Committee. RENPYAR

3-5  Any individual currently employed, or who has been | || ci L i aIU Byl Aga 2 43 138, 2l A 7-3
employed within the last two (2) years in the Company’s e Llas s gﬁi S oquasad i aoseine iy 2l
executive or financial management, or has worked with

2
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3-7

3-8

3-9

3-10

3-11

3-12

the Company’s external auditor, shall not be a member
of the Audit Committee.

Members of the Audit Committee shall not serve on the
audit committees of more than five (5) publicly listed
joint-stock companies at the same time.

The Company shall notify the Capital Market Authority
(CMA) of the names of the Committee members and
their membership roles upon their appointment, or of
any changes thereto, within five (5) business days, as
specified in the Corporate Governance Regulations
issued by the CMA.

The term of Committee membership shall coincide with
the term of the Board of Directors and shall expire upon
the expiration of the Board’s term, or upon the cessation
of the member’s eligibility for membership in accordance
with any applicable laws or regulations in the Kingdom
of Saudi Arabia. However, the Board of Directors
reserves the right to remove any or all Committee
members at any time.

Each Committee member may resign, (subject to their
circumstances), by submitting a written notice to the
Chairman of the Board and the Chairman of the
Committee. The resignation shall take effect from the
date of delivery of the notice, unless a later effective date
is specified therein.

If a Committee member's position becomes vacant, the
Board may appoint a replacement to fill the vacancy.
The Board may, upon the recommendation of the
Committee, terminate the membership of any member
who fails to attend half of the Committee’s annual
meetings without a legitimate excuse.

The Committee shall be report to the Board of Directors.

LaSs> 2 Lesas @l Je alyl & M5 23
AW Bgudl dia oo Byoliall IS, 411

Sty (dzml] 893 Bute e dial e Hizelll By ias Bute (35S
¥ Ladg L sanll 4D slaly of ¢ ulell By95 23l
Ladumyg U3 ang (ASLall 3 Ayl laulad of Aalas!
Sl @t sliacl puex of 6l 3 3 3 85)0¥1 (udza
oy

(4dg,lat Ladg) Alaz ¥l dumlll slinel (g0 gne IS 3
) uttyg el sy Jas sla ) ealady 3y
) Sl @l s oo Jsaall Byl Wlazwdl mas
Aarad i (asY sy jladyl sus 13)

8-3

9-3

sene o of pudmall O Ll clacl usi S50 424 13110-3

Seladl S0 8

0o Liguas sl - Azlll (o Aiogd e 2l - (udmall 592311-3

ol cileloan| (it g as oo sl a0 il

@)ﬁm )..Lc 92 ZXT"}M.”

Jb‘a}" u.«.l.zn J! Lzl Ly ujg.}' 12-3

Chairman of the Committee

Al sy
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4-1

4-2

4-4

The Chairman of the Committee shall be appointed by
the Board of Directors. If the Board does not appoint the
Chairman, the Committee members shall appoint a
Chairman from among themselves at the Committee’s
first meeting.

The Committee Chairman shall preside over Committee
meetings. In the event of the Chairman’s absence, the
attending members shall elect one (1) of their members
to chair the meeting, and this shall be recorded in the
meeting minutes.

The Chairman of the Committee, or a member
designated by the Committee Chairman, shall attend the
General Assemblies to respond to shareholders’
questions and inquiries.

The Chairman of the Committee shall be responsible for
overseeing the Committee’s work and monitoring the
performance of its assigned duties. The Chairman shall
also convene Committee meetings and determine their
time, date, location, and agenda, in coordination with the

Committee members.

O e, bl ey 1 131 el Ly el crems
Azl g Lz | ol e o0 oty ol 2l sLac
i Jl> B9 il clelora | dwliy Ll sy Jo
sl slact) agay g Laaa¥l so i (e Bazlll s
LTI DER FEINEN PUNIS R PEHIPIPeRT
el jaxe

Sleaezll Lelael o duin oo of elll Gty sgain> oy
b laiials rraabud) Al e L Zalall

ALl slams] Aalieg Ldleel (e 81,231 Zmlll sty Joa
slaaiSl umlll ges Amlll Ly Jom LS (L Aobill
izl clebaia ) oo glaia! S 018y sy <y =iy
Al slacl ae Geadidly Jloe¥) Jguzs

1-4

2-4

3-4

4-4

Duties of Committee Members

dizlll gune wlalg

5-1

5-2

5-3

Each Committee member shall adhere to the principles
of integrity, honesty, loyalty, and due care, and shall act
inthe bestinterests of the Company and its shareholders,
giving priority to such interests over their personal
interests.

Each Committee member shall attend Committee
meetings, prepare for them in advance, actively
participate in reviewing the agenda items, and analyze
the information relevant to the matters under
consideration by the Committee before expressing an
opinion thereon.

The independent Committee member shall be capable of
performing their duties, expressing opinions, and voting
on decisions objectively and impartially, in a manner that
enables the Committee to make sound decisions that

serve the best interests of the Company.

Llually +¥slly La¥ly Goall tooliny s—ine IS a3k
e Loty conealudly 4S, 4l 2l _aay ploza¥ly
Aase bl dedlas

4L adly Lt ed! pazilly Llll cilelazz] Hgyan
<13 Sleglall Julzesg Jlas¥l Jgam 35 dwlys § dlelall
STl elon] Jd Ll Lol & cleg sl 2l il
el

doleo Loylen e a5 Jazd| Bizll) gune 055 of g
Loz ol Bue g ingan alylhall (e cogatlly aslyl 1l
iz § e (G Aaglaadl Sy, a 00 3lsesl e Azelll cnmy
48,40 s

Lyuy Anogias e Abdlell Lzl gae o com
AWMall 13 Lple Ogallsy gg\.ﬂ Sliglly Sleglally obldl
claddl o0 ¥ oy sl § psuane (1S 35,81 Jleels
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5-4 Committee members shall maintain the privacy and
confidentiality of the data, information, and documents
to which they have access in connection with the
Company’s business by virtue of their membership on
the Committee and shall not disclose any confidential

data or information to any third party.

Ayls db.]a&z' Ly Sloglaa 5i oble g_Si o

6- Committee Meetings

el olelaisl -6

6-1 The Committee shall convene on a periodically basis,
with no fewer than four (4) meetings per financial year
of the Company. Meetings shall be held upon the
invitation of the Committee Chairman. The meeting
notice, together with the agenda and any supporting
documents, shall be circulated at least seven (7) days
prior to the meeting date. A majority of the Committee
members may call for a special meeting of the
Committee.

The Committee shall meet periodically with the
Company’s external auditor to discuss and review the
quarterly and annual financial statements and shall also
meet periodically with the Company’s internal auditor.

shall meet with the executive

heads,

6-3 The Committee

management, including sector whenever
necessary.
6-4 The internal auditor and the external auditor may
request a meeting with the Audit Committee whenever
necessary.
6-5 A quorum for Committee meetings shall be constituted
by the attendance of a majority of its members.
Resolutions of the Committee shall be adopted by a
majority vote of the members present at the meeting. In
case of atie, the chairman of the relevant committee shall
have the casting vote.
The Committee may hold its meetings outside the
Company’s headquarters. Meetings may also be
conducted through modern technology means, in a
manner that serves the best interests of the Company.

6-7 If a Committee member is unable to attend the meeting

Loyl e Lplebaaa | Jas VT (e Ay90 26 iay Lilll oty 1-6
g Laaa¥l daang 48, sl AU il I oleloza
J3YI e alif Ba o JiB Bge | Jsyig cduadly (0 Bgeity
3979 <53 3369 Ll Jlas¥l Jguz pa g laiz¥l ue g (40
Al Gols g laax! J) sgendl Lizelll clacl 2 leY

ol Sl wmd) a2y ae 290 iy Lizlll poizes 2-6
cAgiudly Apas, I AW @3l9all Aar|pag 4Bl &S, 4
Ayl s 1ol L) e 290 Hagmy Bzl paizes LS

ey 213 8 Ly Apdpaidl yl0¥) oo &izmlll paizs 3-6
Al ce s 13 clellagal

g Laa¥l s oLl bl a a9 il 2zl ) 4-6
3 ) Al e LS B L) &t po

Lebael Alel joins dimlll cleloin | dnual Lii sy 5-6
bl sLiaddl cly ol 4del Bl )8 jiasy
Sigio G bl 25 laiadl (golud ey op Laxadl)
glaa¥l judsy dan

S, 4l oo, Al s L clelots | ade 2inll S9 6-6
ot 5L wy I o0 Lplelata ! ade L e LS
Al Jeall Axlinn pusy Loy Agax]!

Sl Wlal g lea Aizlll clacl sl jgias yiai Jl> @ 7-6
8y 09Su9 Ayl Auanll Jiluwg SN (0 gzl 4
Aol Hgunmll 2iliay

Ll lelotn | puar sosamy al UYLzl slacl e 8-6
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6-8

6-9

6-10

6-11

6-12

in person, they may attend through modern
technological means, and such attendance shall be
deemed as attendance in person.

Committee members shall attend all Committee
meetings and actively participate in their discussions. In
the event that a member is unable to attend, they shall
notify the Committee Chairman or the Secretary in
writing or through modern technological means.

A Committee member may delegate another Committee
member to attend a Committee meeting or vote on their
behalf.

No member of the Board of Directors or executive
management, other than the Committee members and
its Secretary, shall have the right to attend Committee
meetings unless the Committee requests to hear their
opinion or obtain their advice.

At the beginning of each financial year, the Committee
shall prepare a plan for its meetings during the year to
enable it to effectively discharge its duties and
responsibilities.

The Committee may issue resolutions on urgent matters
by circulating them among the members, unless a
member requests in writing that a meeting be convened
to deliberate on such matters. Such resolutions shall be

presented to the Committee at its next meeting for

ratification.

Lmlll g Lozl jounnd y31 gne JS55 izlll ginal jo2) 9-6
alelardl 3 die cugiall of die 2Lally

e ddantl) 8,05¥1 of Bylo¥! udma 3 sine ¥ 3y ¥10-6
codl 1309 Lple Loz | yg s Loy w cnols Ll sLinel
iygdin e dguase) sl 4y J) g Loz Azl

Ll s Lelelana dlas 30l 2w S &l il 1a311-6
ALl eldgiwdly sl Ll dpaiss Llael elal oo LaSay Lasg
e

slac¥l e Lo yay dlaladl 598 § &ly)3 juias of 4l 12-6
Ugluall glatal LUS slac¥l usl by @ Lo ndyate
A plazz! Jol @ amlll e llall sda (oya3 L
23 e 48sladll

Responsibilities

-7

Sldggud |

7-1

Without prejudice to the duties and responsibilities set
out in the Companies Law, the Company’s Articles of
Association, and the Corporate Governance Regulations,
the Committee’s duties and responsibilities shall include
undertaking all actions necessary to achieve its

objectives, including the following:

A. Financial Statements and Reporting

(1) Review significant issues related to accounting and
reporting matters, including complex or unusual

transactions, critical judgmental areas, and

Sl allas § Baylsdl Sldggadly aldls MY g0 1-7
Jardds (oS, adl LaSy> dxs¥y 48, al) quludl alladlly
oo LS @) Jlee¥ W8I, aLad) Laldgsanay Lizlll alio
lgos Llaal Guazs
AW oylazlly ealgall |
L loell g 93—l b5 G dedl il 22210 (1)
e ol Budall lelall clIs o dug « ylaall sluels
Shla ¥y (Aeall LAl 2 ypaadll ¥Lelly 285U
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@)

3)

4)

(8)

)

emerging professional and regulatory
announcements, and assess their impact on the
financial statements.

Review any material or unusual matters included in
the Company's financial statements and reports,
and review any matters raised by the Company's
chief financial officer (or their delegate), the
compliance officer, or the external auditor.

Review the results of the external audit with the
management and the external auditor, including
any difficulties encountered.

Review the Company’s interim and annual financial
statements, express an opinion thereon, and
provide any recommendations in this regard to the
Board of Directors to ensure their fairness, integrity,
and transparency, and to determine whether they
reflectappropriate accounting principles, standards,
and policies.

Review other sections of the annual report and
related regulatory filings before they are issued and
consider the accuracy and completeness of the
information.

Review all matters required to be referred to the
Committee in accordance with the auditing
standards, in cooperation with the management
and the external auditor.

Review the accounting policies adopted by the
Company, express an opinion thereon, and make
recommendations to the Board of Directors in
respect thereof.

Understand how the management develops
preliminary financial information, and the nature
and extent of the involvement of the internal audit
department and the external auditor.

Provide a technical opinion, at the request of the
Board of Directors, regarding whether the Board of

Directors” report and the Company’s financial

@iloall e Loyl e @uddy bzl duagdasally 2l
EWIY

loall Leaats 28glle p2 o Zage il gl Aaz10s (2)
e Loty 5L us (6f Zazliag A8, 23 U pslanll
20 ol Al Jo5—us o (gt oo o) LU By15¥)
RES|E S AN OPES ]

22109 8)10¥1 ae Azl dax L &l daz e 3)
L lse @15 Slgaio 351 U3 Jadug « oyl bl
slale S5l 2giudly ¥l AL @slgall 2 ulys (4)
webza d) saall lia § Slioss 41 @uaisy Lelay g1
uSad il 13) Lag Lasdladig Lraliig Lallus ¢laad 85131
A Lcalll Slaleadls lally ool

lallly goiudl 1yl oo 5539 AL wd¥ dax s (5)
Sloslall 485 § JLatlly Layl o] Jid Alall o3 dpagdasal)
LSl

s 3 § dizlll ) Lel>] cosllall Ll e Aaz s (6)
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(1)

@)

(1)
)

(4)

statements are fair, balanced, and understandable,
and whether they contain information that enables
shareholders and investors to assess the Company's
financial position, performance, business model,

and strategy.

(10) Verify accounting estimates relating to significant

matters contained in the Company’s financial

statements and reports.

B. Internal Control

Review the Company’s internal control, financial
control, and risk management systems and assess
their adequacy.

Understand the scope of the internal audit of
financial reports conducted by the internal audit
department and obtain reports containing
significant findings, recommendations,

observations, and management responses.

C. Internal Audit

Approve the Internal Audit Charter.

Review the performance and activities of the Head
of the Internal Audit Department, ensure that there
are no unjustified restrictions on their activities, and
make recommendations to the Board of Directors
with respect to their appointment, promotion,
dismissal, annual remuneration, and salary.
Oversee and supervise the performance and
activities of the Company’s internal audit
department to verify the availability of the
necessary resources and its effectiveness in
performing the duties and responsibilities assigned
to it in accordance with appropriate professional
standards.

Approve the annual audit plan and any
amendments thereto and review the performance
and activities of the internal audit department

against the approved plan.

8)lals Uy ddsludl 4,08 01 wlas dax ey Awlys (1)
LeliS ges 3S, 401 3 bl

Byla) Jud (pe AW oylazl] ads Il Aas [ Blas o2 (2)
e Jo 43 @ oylanll e Jssamly 4l ] daz Ll
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EWEN N PSS NP ]

A1 das U 2ty slasel (1)

s o) das LU 5yls] puae ddaadls slol dasle (2)
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Ay gl 45181809
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(6)
7)

(8)

M

@)

(4)

(5)

Work with the Head of the Internal Audit
Department to review the internal audit budget,
resource plan, activities, and organisational
structure of the internal audit function.

Review the Company’s Internal Audit procedures.
Review internal audit reports and follow up on the
implementation of corrective measures relating to
the observations contained therein.

Meet separately with the Head of the Internal Audit
Department on a periodic basis to discuss any
matters that the Committee or internal audit
department deem necessary to be discussed in

private sessions.

D. External Audit

Review the external auditor’s proposed audit scope,
approach, and plan, and express its views thereon,
including the coordination of audit efforts with
internal audit activities.

Recommend to the Board of Directors the
nomination and dismissal of the external auditor,
the determination of their fees, and the evaluation
of their performance, and review the scope of their
work and the terms of engagement, provided that
such recommendation takes into account the
independence of the external auditor.

Review the external auditor’s report and their
observations and reservations regarding the
Company’s financial statements and follow up on
the actions taken in respect thereof.

Verify the independence, objectivity, and fairness of
the external auditor, and assess the effectiveness of
the audit activities, taking into consideration the
relevant rules and standards, and make
recommendations to the Board of Directors in this
regard.

Verify that the external auditor does not provide

technical, administrative, or consulting services
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(5)

E. Compliance

outside the scope of the audit work and make
recommendations to the Board of Directors in this
regard.

Conduct separate meetings with the external
auditor on a periodic basis to discuss any matters
that the Committee or the auditor deem necessary
to discuss in private sessions.

Respond to the inquiries of the external auditor.
Settle any disputes that arise between the
management and the external auditor regarding the

preparation of the financial statements.

Verify the Company’s compliance with the
applicable laws, regulations, policies, and related
instructions.

Review the results of reports issued by regulatory
authorities, as well as observations raised by the
external auditor and internal auditors and verify
that the Company has taken the necessary actions
in respect thereof.

Review the process of communicating the
professional code of conduct to the Company’s
employees and monitor compliance therewith.
Review the contracts and transactions proposed to
be entered into by the Company with related parties
and provide its views and recommendations
thereon to the Board of Directors.

The Audit Committee shall establish a mechanism
enabling the Company’s employees to
confidentially report any concerns regarding
financial reporting or other violations. The
Committee shall verify the implementation of such
mechanism by conducting an independent
investigation proportionate to the error or violation

and adopting appropriate follow-up procedures
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and shall review and assess the effectiveness of the
whistleblowing policy.

Obtain regular updates from the Company's
management and legal advisor regarding

compliance issues.

F. Reporting to the Board

Submit periodic reports to the Board of Directors
regarding the Committee’s activities and matters
identified and provide any recommendations that
the Committee deems appropriate to the Board of
Directors concerning any matters falling within its
scope of responsibilities, where necessary.

Provide open channels of communication among
the internal audit department, the external auditor,
and the Board of Directors.

Provide an annual reportto shareholders describing
the Committee’s composition, duties, and
performance of such duties, in addition to any other
information required under the applicable rules,
including the approval of services outside the scope
of the audit.

Review any other reports issued by the Company
relating to the Committee’s responsibilities.
Prepare an annual written report expressing its
opinion regarding the adequacy of the Company’s
internal control, financial control, and risk
management  systems, together  with its
recommendations in this regard, in addition to the
other activities undertaken by the Committee
within the scope of its responsibilities. The Board of
Directors shall deposit sufficient copies of the Audit
Committee’s report at the Company’s head office
and publish it on the Company’s website and the
Exchange’s website upon publication of the

invitation to convene the General Assembly, to

enable shareholders wishing to obtain a copy
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thereof. A summary of the report shall be read
during the General Assembly meeting.

Prepare a written report to the Board of Directors
regarding the Company's internal audit procedures
and the Committee's recommendations in this

regard.

G. Other Responsibilities

(1) Perform such other activities related to this Charter
based on the Board of Directors request.
the and

Review and

(2) assess adequacy
appropriateness of this Charter on an annual basis,
provide recommendations to the Board in this
regard, and ensure that the necessary disclosures
are made in accordance with the applicable laws
and regulations.

(3) Evaluate the performance of the Committee and

each of its members on a regular basis.

In performing its role, the Committee shall take into

consideration the division of responsibilities and

authorities between the Committee, the Board of

Directors, the Company’s executive management, the

internal audit department, and the external auditor. In

the event of a conflict between the Committee’s
recommendations and the resolutions of the Board of

Directors, or if the Board declines to follow the

Committee’s recommendation regarding the

appointment, dismissal, performance evaluation, or

remuneration of the external auditor, or the
appointment of the Head of the Internal Audit

Department, the Board’s report shall include the

Committee’s recommendations and justifications, and

the reasons for not adopting them.

Authorities

ECYIRT

-8

8-1

The Committee shall have the authority necessary to
fulfil its duties and responsibilities, including the
authority to conduct investigations into any matter

within its scope of responsibilities (or delegating that

Lebolians¥ Lelol a3 A 2odially Azl prass 1-8

@ Usas il T G wlains elyr] LMoy Laliay

12




Classification: General

Aan L A Jas Ay
AUDIT COMMITTEE CHARTER

<ULl

entaj”©

authority), including the following:

A. The right to access the Company’s records and
documents without restriction.

B. The right to unrestricted access to the Company’s
management and employees (including members of the
Board of Directors, executive management, and
members of the Company’s internal audit team), all of
whom shall fully cooperate with the Committee and
respond to any questions raised by the Committee
promptly and comprehensively.

C. The right to form task forces comprising one or more
members to undertake tasks delegated by the Committee
in accordance with this Charter.

D. The right to appoint and engage such external
consultants, accountants, or other specialists and experts
as it deems necessary to provide advice or assistance to
the Committee, as appropriate, provided that the
minutes of the relevant Committee meeting document
such appointment, including the name of the appointee
and any relationship they may have with the Company
or its executive management.

E. The right to take any other actions that the Committee
reasonably deems necessary for the proper performance

of its duties and responsibilities and to fulfil its

obligations under this Charter.
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consist of a fixed annual remuneration, an attendance
allowance for meetings, or a combination of both, in

accordance with the remuneration policy approved by

the Ordinary General Assembly, in addition to any travel
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work or if the Company suffers significant losses or
damages. The Board of Directors shall call the General
Assembly to convene within 30 days from the date of the
Committee’s request.
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and accommodation allowances determined by the
Board of Directors for non-resident members for each
meeting, in accordance with the applicable laws and
regulations.

The Board of Directors’ report submitted to the Ordinary
General Assembly shall include a comprehensive
statement of all remuneration, expense allowances, and
other benefits received by the Committee members
during the financial year. It shall also include a statement
of the number of Committee meetings held and the
number of meetings attended by each member since the

date of the last General Assembly meeting.
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Meetings Minutes
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10-1

10-2

Committee meetings shall be documented, and minutes
including the discussions and deliberations conducted
during such meetings shall be prepared. The
Committee’s recommendations and voting results shall
be documented and maintained in a special and
organized register, including the names of the attending
members and any reservations expressed by them, if any.
Such minutes shall be signed by all attending members.
The minutes of the Committee's meetings shall be
documented as follows:

A.Meeting minutes shall include the date and location of
the meeting, the names of members present and absent,
a summary of the discussions held during the meeting,
any reservations expressed, if any, and the relevant
decisions and recommendations.

B. The Committee Secretary shall distribute a draft of the
meeting minutes to the Committee members via email
within five (5) business days from the conclusion of the
meeting. The Committee members shall submit their
comments on the draft within five (5) business days from

the date of sending the minutes. If no comments are
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received within the prescribed period, the minutes shall
be deemed approved.

C. Each member shall have the right to add any
comments or amend any decision or recommendation,
provided that such amendment is approved by a
majority of the members present at the meeting.

D. Each Committee member shall have the right to record
any reservation expressed by them regarding any item in
the minutes.

E. The Secretary shall amend the minutes in accordance
with the comments and amendments and shall send
them to the Chairman and the Committee members for
signature.

F: After the minutes are approved and signed by the
members present at the meeting, the Secretary shall send
the minutes to the members absent from the meeting
and notify them of any discussions and decisions made
during the meeting.

G. The Secretary shall issue the minutes of the meeting,
which include the decisions or reccommendations, ensure
that they are signed by the Committee members present

at the meeting, and forward them to the relevant parties.
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The Committee shall appoint a Secretary from among its
members or from outside the Committee.

The duties and responsibilities of the Committee
Secretary shall include documenting and maintaining
complete records of the Committee’s meetings,
coordinating with the Committee Chairman to submit
reports on the Committee’s activities and work to the
Board of Directors, issuing the results of meetings and
the Committee’s decisions to the relevant parties and
following up on their implementation, ensuring that the

Committee carries out all tasks assigned to it annually,
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and performing any other duties assigned by the
Committee.
12- Final Provisions R.gLL’»faK.ai -12

12-1

12-2 This

This Charter shall be reviewed annually as part of the
Company's corporate governance review, or whenever
new instructions or regulations are issued by the
competent authorities.

Charter shall be amended upon the
recommendation of the Board of Directors based on a
proposal by the Audit Committee, and such amendments
shall be submitted to the General Assembly for approval

prior to becoming effective.
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