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AUDIT COMMITTEE CHARTER

ARABIAN COMPANY FOR
AGRICULTURAL AND INDUSTRIAL
INVESTMENT

Aan L A Jos By

Flially #1530 LTl dsyall 4,211

The Audit Committee (the “Committee”) of Arabian
Company for Agricultural and Industrial Investment (the
“Company”) has been established by the authority of the
Company’s board of directors (the “Board”) and in
accordance with the Company’s Bylaws and the corporate
governance framework 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 requires.

Lpall 4S80l @ (Taumlly (b Lesd Ll [Lads) das Ll s cnnls
Bla) (udzme S (pe LLSCAT dazely ("aS54d17) (£lially (#1501 Hletiadl)
Sy ol 4S80 allaid ooy 4iliodho g (“dzell’) 5,401
ey Apagadl Ayall AL § Ay Ladl o, a0l AaSym mils] po 331555
Loasiad] Slelaimell 98y (AN sia Jeall 2 (asg 2uzlll
LeSomdl LY (30 1 lll § 83ylsdl lall 2l sda § (a8yall p2)

13 s Blewd) Jaay o Lo (AS, Al 2l )

Purpose ol -1
1.1. The purpose of the Committee is to assist the board of |  ul=a”) 4,401 5515) Gulzes Suclua § &zl (o (ayadl Jiazy  1-1

direct9rs (the “Board” and each mem.ber of tl.le-Boar.d, e’ ol BIY1 bme slacl o gene S JI SLad Byl5¥)
a “erector”) O_f .t_hfe Company in fulfilling .|ts sl aLll o1y 2ols 1) s elsll & ()oYl ulo
oversight responsibilities and to perform the duties, i . i
responsibilities and authorities described in this Axdlllsda Jlele posuaill 2ldlalls
Charter.

1.2. The primary role of the Committee is to assist the | :le cal,a¥l § 58,1591 julzes buclue § izl quas | soull Jiazy  2-1
Board with oversight of: (i) theintegrity', effectiveness | 3,5y allaig 45,400 AU laslly eslsall 2alysy ke (1)
and accuracy of the Company’s financial statc_s.ments, aussilall clllarlly selyall A, Al Al (2) ¢egos Le A1l
reports, and Internal Control System; (ii) the 3621 s ol on clate (3) 6ol SSalanll telode deadssal
Company’s compliance with legal and regulatory il b oz e <Dlage (3) 1l elybad) aelyds dundaidlly
requirements, and the rules of professional conduct; @z by A AL Bl lall Az U pleo 15T (4) tabliuly goyl5!
(iii) the qualifications and independence of the | ASx-adl Jblell 5ls] allas 4dlrag @ueds (5) tomzlid! Sblucll
Company’s external auditors; (iv) the performance of bbbl i 5,la¥ izl culglaselly
the Company’s internal audit and external auditors;
and (v) evaluating and supervising the risk
management system in the Company and the relevant
procedures in this regard.

Formation JSaa -2
2.1. The Committee shall be formed by a resolution of the | ¥y U5 e sLacl LM o 09Sag Gulzll oo Hhds Lzl 45 1-2
Board and shall be composed of at least three and N0 | .~y a7, -\,5 50 oo S I LAY elael Bues e s

more than five members (each a “Member” and oL e
) (e lae¥1"s araizag
collectively, the “Members”).

2.2.In the event that the Board is unable to form the | . =l es &l pe izl clacl 4T oo ulall (Sas @ 13) - 2-2

Committee in parallel with the formation of the Board
and commencement of its term, the Board may form a
temporary audit committee, on the condition that the
Members of such temporary committee shall satisfy
the requirements provided in this Charter. The
temporary committee shall conduct its affairs in

Leliacl § 5319 of e W83 Zanlie dind LSES pulzall Sl
A= sda § L) Sladly dax Ul & Logunal HLasdl uclsd
BLaISk Laglac miasg A oda AS-Y B89 228501 Ll Jaay
elac¥ Lyl SllKall sumll Aaladl Auaezdl 518 e Eliy Caudoes

a3l auell) S5 G Bl a0




accordance with the Charter, and its Members shall be
granted remuneration pursuant to the General
Assembly resolution resolving annual remuneration
for Committee Members in the preceding session.

2.3. The term of service of the Members who are also | ces,ls¥l udzes § l3uine o8 13) Zizlll § genall Dugunrc Saa sy 32
Directors shall not exceed their respective terms of BIoY) pulme 3 disgias e
service as Directors.

2.4. Executive Directors may not be appointed as Members | .aizlll §zlacl crdaand! 8,531 Gubza eliac (o gl oni S92 ¥ 4-2
and the Chairman of the Board may not be appointed Al e 5,151 lma sty crend 53 Y
as a Member.

2.5. A person who is, or has been during the preceding two | &,ls¥1 § crwslll el IS5 Jamy OF of Joay ol ez ¥ 52
years, working in the executive or financial | . . arle ol ke CalsgaS o (Sl AU of Auaiall
m_anagement of the Compar_ly or as an employee_ ora Al § e ond of S, 00yl
director of the external auditor may not be appointed
as a Member.

2.6. All Members shall be knowledgeable in financial | s, of e AU 558l 2ls e clac¥l ez 05K Of oy 62
mattgrs., prc.)vid.ed tr_1at at least or.1e of t.hem IS |z loelly 21 (9580l Gazis J5Y1 e et Oo 13l I3uae
spemghsed .|n flnanC|‘aI and accounting affairs. The Gl i) 41 e "l LI 580l ikl "o s
“specialist in financial and accounting affairs” is | ~. i o }
defined as a person who has the characteristics of 3! Aselall adlage :Jw’ O bbby 2 b”%‘ Sl ey
financial and accounting expertise through his/her | <l oo lant ol dale 2852 gl Jlo iloge ol ciswlmaS dins
educational qualifications or experience as an | 0934l paisll § laydlss calall Glasall ells Jorddy bl
accountant or financial employee with a public (e 199) b b puaz (e Lulzlly 2 U
company or other similar experiences. The Member
specialised in financial and accounting affairs shall
have the following qualities (without limitation):

(@) be knowledgeable in the general principles of Zas g Auleall Zalall ool gy utt (7)
accounting and auditing;

(b) be knowledgeable in internal auditing standards | a.leeld adsall sulall el § Ley) dulstodl Zaz Ll julas A8,all )
(including the International Standards for the HCWEAN RPN ETENY
Professional Practice of Internal Auditing);

(c) have the ability to evaluate internal audit procedures; Ads ol e LU wlelya) @uas e Byuall ()
(d) have the ability to prepare, review, analyse and | Lus i of Leessass Llaloeis Laazlieg 2T @ilsall slae] (e 5yaall )a(
evaluate financial statements or any of them; "

(e) be knowledgeable with relevant laws and regulations; a3 lslly dalasl 48,2l (a)
and

(f) be knowledgeable in the tasks and duties of the Lol lgg umlll aleas 28yall (o)
Committee.

2.7. At least one of the Members of the Committee | .cuazudl sbac¥l e zlll 310515 l5uae J8YI e 0680 Of ey 7-2
members shall be an independent Director. )

2.8. The Committee shall appoint from amongst the | ¢, o (e izl Lgne sul Lty ma o0 izl slael jlix,  8-2

Members who are independent Directors a chairman
of the Committee (the “Chairman”) who shall preside
over the meetings of the Committee. In the event that
the Chairman is absent from a Committee Meeting, the
present Members shall appoint a qualified chairman to

onn g lox2¥l e Bl sy it Jl> @5 condanad ) sLacHl
onlasll e e 058 0 e g Laiad Liass; ¢ gyl il cliac
alelain) usydl Golibg Al sda cizgay caid) lia Jaad
Lnadl lelainl gz — slac¥l (o digiy (ya 9l — iazmsg Aielll




preside over such meeting. The Chairman (or his/her
delegate from amongst the Members) shall attend all
meetings of the General Assembly to address any
questions raised by the Company’s Shareholders. The
Chairman shall be subject to removal at any time by
the Committee.

& oty Jie Wmeld S99 48,801 (o lus Alid (e LM Aslall

RLAT éi

2.9. The Committee shall appoint, from amongst the | ("l cuel”) sl Gaal pans oo of Lelinel o oo 2l (a3 9-2
E/Iembers o,r’ others, a secretary to the Committee (the | (et Jgusd e g Ll Slebair | par yudl ol s
Secrejtary ) who shall attend all m.eetmgs 'of j[he Leblys sy Lolelainl sl sy Aamlll sy o (el
Committee, prepare a proposed agenda in coordination . S .
with the Chairman, record the minutes and resolutions | <> ¥l sbasl gl psis LS oals da 3 Uiz
of the Committee, notify the Members of the dates of | <l el @bslly WlesT doazy magziy lelear]
Committee meetings and provide them with the | o s @ dladl § d=lll ) Brsddly Gsall @i
agenda and the relevant documentation for the | ,aze e &eads 3)l0¥) udzme o ool w935 cUiSy cailoliazs|
meeting, provide assistance and consultation to the | 5, aixlll sussy 2wl ety o Lol audsrll 598 Al ¢ Loz
Com.mlttee on matters within hls/her competence and Bt 55 ¥ cinlll 3 1gene ) Gl OIS Ul (b « el (ol (g
provide the Board Secretary with a copy of the oo Do i ] i i
meeting minutes following signature of the same by | > 1§ he il dom LS Ainlll G dnpe Butn o8 iz
the Chairman. The term of service of the Secretary
shall be specified by the Committee. If the Secretary
is also a Member, his/her term of service shall not
exceed his/her term of service as a Member. The
Secretary shall be subject to removal at any time by
the Committee.

2.10. The Board may accept the resignation of any | .«ib e olo Ll clacl o sinc ¢f Dlatl Jsud 0¥l Gulzl 10-2
Member upon his/her request.

2.11. All Members shall be subject to removal at any time | Jl> s ccidy oi & peans ol ebiac¥l pua Jie 551091 udel S92y 11-2

by the General Assembly. In the event that the
membership of any Member is terminated for any
reason (whether by resignation, death, removal or
any other reason) prior to the expiry of that
Member’s term, the Board may appoint a temporary
Member as his/her replacement. The term of service
of such replacement Member shall extend to the term
of service of his/her predecessor.

Flow) dligias 348 Lle Jd cuw ¥ siac gl gunc <l
Byla¥) el Sgmm ild (3T éi ol Jie of Blag of Wlaxuy
il B dgaml granll JaSGg cddxa Joxyd 3850 I3uins (el

2.12. A Member shall not be a member of the audit
committees of more than five listed joint stock

companies at the same time.

AST 3 Han e Ol gune Jady of ez LUl dixd gunal oy ¥ 12-2

2.13. The Saudi Arabian Capital Market Authority shall e | dinisy e S puls Logaudl LI Gyl 2ign 38,201 2 i 13-2
notified of the name, position and independence s e ol dinad yls e e b Bunes I35 4nI izl a9
sj[atus (_)f each Mgmber, and any c_ha_nges thereto Tas O (Lac¥l of AEal 2l § L) el s s el
(including resignation or removal), within a period of LS e .:‘ . s U
five business days from the date on which a Member Gl LS sl Sigus )l s Jes aly
is appointed or from the date of any such change, as
applicable.

3. Meetings olelas¥l -3

3.1. The Committee shall be convened at least four times
each fiscal year and when necessary at the invitation
of the Chairman or his/her delegate, or whenever a
majority of Members see the need for such meeting.

s LS cliSy Adle Zi JS J8Y1 e wlie a0l dimlll pozs 13
Lo o of U gy po of 2zl sy oo Bgeay I3 Jl 2x L)
slae] ez UA A lxdl J8Y) e Al clacl agdel 4,
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Minutes of its meetings shall be prepared, including a
summary of its discussions, recommendations,
directions and decisions.

L35 Leliamsis LpLidlin paile roats s Lpbolain | abns
Leblds

3.2.

A meeting of the Committee shall be convened by
written notice being given by the Secretary at the
request of the Chairman to each Member (and invitee,
as appropriate) not less than seven days prior to the
date set for the meeting, except in cases of urgency,
when a meeting may be convened on shorter notice
upon approval by a majority of the Members. The
notice shall include the date, time and location of the
meeting and shall be accompanied by a meeting
agenda and appropriate briefing materials. The
Members shall aim to attend all the Committee’s
meetings whether in person, by telephone or video
teleconference, or by any other method approved by
the Committee and which allows the Members to hear
each other. The Committee shall meet at the times and
places it deems appropriate to carry out its
responsibilities. The Head of the Internal Audit
Department and the external auditor may request to
meet with the Committee when necessary.

ol daoyy 918a Hlbs) cazgay Ly (oo Bsety Bazlll ez
ool e (e 2y — JlgoH o < geatag — s S sl
3 ¥ g LoxsM sl sesll (e JEYI e bl B L3 clisy
sliy plaiz! die sLac¥l 4l 4adlga; Som Cam Anlall ¥l
Eols e Hlasyl datdy OF oy (J8T Bue 8 oy sllas| e
iy g Leza¥ Jlest Jaar ) Z8LAYL o Lozl lSag sy
slll lelozn ] 28K g inmd slac¥l aung 5Nl &3 s Lial
b 5T il saaid D5 (oo o il oyl ops o aied el
reany J) glenadl slacSll maiiy 2inlll Lole 38153 6551 a3l
LAl Lewlia Lalys &1 oSy l5e¥l 3 Wamll) patmiy . oand]
bl Slluadl azliag sl dan LU 85ls] ual Leld 9gues

U5 ) as bl e LalS Al o g Laza¥ il

2-3

3.3.

In order for meetings of the Committee to reach
quorum, it shall be necessary for a majority of the
Members to be present. All decisions of the
Committee shall be approved by a resolution passed
by the affirmative vote of the majority of the Members
attending the meeting of the Committee at which the
resolution is approved. The Member presiding the
meeting shall have a casting vote in the event of a tie.

i) s Solgudl oluad ey cnyiald] Dlgaal el L), 8
el by das Sigye ‘:.5"'\'”

3-3

3.4.

Only the Members and the Secretary may attend the
meetings of the Committee. However, the Directors,
Executive Management, internal and external auditors,
or other persons may attend such meetings if the
Committee requests their opinion or advice. The
Committee shall hold special periodic meetings or
executive sessions with the Head of the Internal Audit
Department or the external auditors whenever this is
necessary to perform its responsibilities.

U3 ey izl clelein) seiam udl Cpoly sliac V] 3=y ¥
bl Azlyes Ludsaiall 553y 5101 pulma sLacd o
ol 13 olelaia¥l ol spam mant ol oamlilly cpals Il
Ll daady miigde Gle dgmmdl ol ey d) g loradl dizlll
L LU Byls] e ae duais clals ol dols 2590 wilelaza!
claY Broms clld O e oyl ablusl! 2zl ol Ads

43

3.5.

The Committee may adopt resolutions by circulating
the proposed resolutions in writing or in electronic
format to all the Members for their approval and
signature (and a scanned copy of the Member’s
signature will be deemed to constitute an acceptable
form thereof). Written resolutions shall be passed with
the approval of the majority of the Members, with the
Chairman having a casting vote in the event of a tie.

1 LS Ao all ShLall jupes NS e Sy slerel Lixll oy
ob Lle) Ladssy Laskere¥ slac¥l pan (e 29 S Ay
2390 piad guanall (e aBoll LAl (oo Wiss doguel| dsudll
Adel dadlgay AulSY @LLAN suaty (Lasdl Ui Yeide
ki) s Sigum sl il s Solgus¥l Golad iy csLacy)

5-3

3.6.

Within five days following the conclusion of each
meeting of the Committee or the adoption of a written
resolution, the Secretary shall distribute the draft

s JSI3 8,151 palnl a1 o1 uanll (0 s Sl U8

6-3
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meeting minutes and/or the resolutions of the
Committee to the  Board and to each Member in the

Qoo slacdl pan i (o lelarn¥l yiolxs ads5g 2uzlll

. Ll
Committee. Minutes of the meeting shall be signed by ¢
all Members present at the meeting.

4. Responsibilities aldesudl -4
4.1. The Committee shall perform its main role as set out | 5,zlw IS5 e del (1) madll § el sl Lasos Lizlll o355 1-4
in Section 1 above, by performing at least the (59 e 2 Sl gy allls cilolazsyl

following competencies, duties and responsibilities:

(a) Financial statements and reports AW o lanly @l gall (1

(1) Review significant issues related to accounting and | . ., slaely dplll (9580l gy @ el Bladl 2anlie (1)
reporting matters, including complex or unusual | =~ _ o . .
transactions, critical discretionary areas, and emerging | 3% %38l =¥zl 285JU1 28 ol Sadall 2Mlelall ells dodg
professional and organisational announcements, and | e La i g ousdiy Sumiud] Zeadaially A dl UMYy cdpaal)
assess their impact on the financial statements;

AU @slgall

(2) review material or unusual issues included in the | aJWl .lazlls @slsall Liasass 285l se of dage Jila gl Aazle (2)
Company’s financial statements and reports, and | . o . .
review issues raised by the Company’s Chief Financial | *' (o2 00 5l) 2N o Loty filuss (gl Aaz 09 (25,4
Officer (or his/her delegate), compliance officer, or the ol bl az e sl alUY) g5
external auditor; i

(3) review the results of the external audit, along with the | . L)l Gllucl azlies 5)15¥ ae &zl Aaz bl mls &azle (3)
management and the external auditor, including any e
difficulties encountered:; Leerlse o35 Slgaio Bl 2ll3 dodg

(4) study the Company’s interim and annual financial | eyass Ly gl elosls a8, a0 Agiudly A9 2l @lgall aulys (4)
statements, express an opinion thereon, and make i o .
recommendations in this regard to the Board to ensure | 6259 tedhe Olead HI31 pulze J] sasall s § Sluogs 4
the validity, integrity and transparency thereof; and | zas,all cleglall o Aiudes AelS oS 13) Lasd Hlaslly cleidla g
consider whether they are complete and consistent )
with information that the Members are aware of and | - dslmll Slalealls gald] GuSad oE13] Loy Lacdl g
whether they reflect appropriate accounting principles
and policies;

(5) review other sections of the annual report and related | w3 audaill lallly gyl a0l oo §3Y1 slud¥l Aazlye (5)
organisational files before they are issued, and . .
consider the accuracy and completeness of the Ldlessly closlal) 285 & Slailly Laylasel Jo8 2lal
information;

(6) review all issues required to be referred to the | szl bl julas e g § 2l 4 Lall>] cosllall Bludl ppez 22210 (6)
Committee in light of the generally accepted auditing i i o
standards, in cooperation with the management and gl bl azlag 81281 e Oolaclly elliy L Al
the external auditor;

(7) consider the accounting policies followed by the | ausguls &Il slagly 48,501 3 Zaall Laalxl) Glaleadl 2ulys (7)
Company, express an opinion thereon and make i ' ) .
recommendations to the Board in respect of the same; Lol @51l pulal

(8) identify how the management develops preliminary | suss aaudsy ds¥l AUl cloglall juglaty 5091 ol a8 @b (8)
financial information, and the nature and extent of ) ) o
involvement of the IAD and the external auditor; gl Shlundl azlas s lall Zar LU §l] 4850

(9) provide a technical opinion, at the request of the | ..a5 oK 13) Lad — Bla¥) (udeme s e 2Ly — gall Gl elay)  (9)

Board, regarding whether the Board's report and
Company's financial statements are fair, balanced and
understandable and contain information that enables
the Shareholders and investors to assess the

i3 Aageiag jlgieg Aole 45,400 U ‘ejl}aﬂj 8510¥1 (ulz=a
AS,all W 5L el oo peiandly realuel] mis @1 ciloglall
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Company’s financial position, performance, business
model and strategy; and

Lmslialy Lles 3903 Leloly

(10)examine accounting estimates with regard 10 | wlsall §53)lsll &gl Jiladl § Lulmll ol ypuaall (e 3a=all (10)
significant matters contained in the Company’s 1€ 200 ozl
financial statements and reports. A3 laslly

(b) Internal Control sl Bl (o

(1) Consider and review the Company’s internal and | as,a)l § ,blell 55lsly 2lllg 2l lall 208,01 @las Zanlieg 2l (1)
financial control and risk management systems and the me cloalall At ol ol 3 s
effectiveness  thereof, including  information Laslgdg Slaglall 43 al I3 F Ley clidlad gaag
technology security and controls; and

(2) understand the scope of the internal audit of financial | aaxl,L1 5,l5) Jd e W lasl) 2dslull Zax il Glas md  (2)
reports by the IAD, and obtain reports that include | e st i Al ol e Al
important findings and recommendations, and Sleosilly Bl e Jardd Gl spladl e dsanly 4>
management's observations and comments. Bylo¥l lgaaiy cllasdlag Aa dl

(¢) Internal Audit Ll (z

(1) Adopt the internal audit charter; sl das | L 2y slezel (1)

)

review the performance and activities of the Head of
the Internal Audit Department, and ensure that there
are no unjustified restrictions on his/her activities, and
make recommendations to the Board with respect to
his/her appointment, dismissal, annual remuneration
and salary;

2929 ‘a..\.c ()Ln.qu :_'LA.B-\..L” ELQJ-‘)-L‘ EJ‘J! e Eda.ﬁiuij ;\.)T zt.ap-b.A
iead oLy 8510¥1 el Aogtlly cdiladil (e 8550 p8 3548 A

‘La.'n'bj :4..!‘9.1.4.‘\ ﬁ‘lﬁlgaj 4.‘).;5

®)

oversee and supervise the performance and activities
of the Company's IAD to verify the availability of the
necessary resources and the effectiveness thereof in
performing the tasks and duties assigned thereto in
accordance with appropriate professional standards;

48,800 ads 1) Zas L Bls) dladdls slal e ol a¥ls 28,01
Abgill allly Jlaedl elol & Ladladg 2o 515kl 48155 (p 3ol
Al 2 ) bl ag L

(4)

approve the annual audit plan and all changes to the
plan, and review the performance and activities of the
IAD compared to the plan set therefor;

Aasl e Slpadll apers yiadl axhll das e sl
Legosll Anzdly 45ylie 2la Il Zaml Ll Byls] Aadily olsl danlyag

%

(®)

work with the Head of the Internal Audit Department
to review the internal audit budget, resource plan,
activities, and organisational structure for the internal
audit duties;

Ads ) B L 2ilie B L Al Ll Ba LU 8)10) jacke g el

REWENRT VPSRN QPWEST Y R PETAD-1) (PRY N (I A

(6)

review the Company's internal audit procedures;

S, 40 3 |l Aas L Sl danlye

()

consider internal audit reports, and follow up on the
implementation of corrective measures with regard to
the observations contained therein; and

mminill ey duais Aalieg Al Il Aas Ll ylas dalys
Led 53,ls]1 illsglall

(®)

meet separately with the Head of the Internal Audit
Department on a regular basis to discuss any matters
that the Committee or IAD deem necessary to be
discussed in private sessions.

W93 Ay Ads |l Zanlyll 8yls] jnoe po Wdtue clelois| dde
Byope sl Zanll Jogune of umlll (55 blue g1 2838LL

Aols aluds> 3 Lpddlio




(d) External Auditors PSS FPPUN A
(1) Review the external auditors’ proposed audit scope, | bl cbluxdl gzl Zaxbll Jled il Gladl Zaxlwe (1)
approach and plan, and provide an opinion thereon, | o sy L n o Lle el .
including coordinating audit efforts with internal audit Bz bllager Grads A3 Jlos Ll Lelipe lusly ailasy dzncing
activities; EWERRT| PSS 1A 1{ PN
(2) recommend to the Board to nominate, dismiss, and | Lyaxis dies bl cblucdl gzl g 50¥ Gulzel duosall  (2)
determine the fees of the external auditor, and review | =~ R Staall Lo 2 i
the scope of the work thereof and the terms of contract sl 2L Ol e 1dne i 949 s Bllai dazlyag ulad]
with the same, provided that the recommendation ! bl e JMaeol e 8
takes into account the independence of the external

auditor;

(3) study the external auditor’s report, observations and | slsall e asllageig asllasMag zmylell Slbucdl gz loe yuyaidulys  (3)
reservations on the Company’s financial statements, s 5kial) ol |- Saslia &€ 20 LI
and follow up on the relevant actions; el Bl 2l bl Anliag 38,4l 40U

(4) verify the independence, objectivity and fairness of the | .aullicy dxuegusgay 2yl Sllucd) aalhe adMaLL (1o Baxall  (4)
external auditor, and the effectiveness of auditing, s o teboall Lzesl 3 1581 e a1l Joeh 2llad
taking into account the relevant rules and standards, | = 3 mlally delsall Hlae¥l § Js¥ e cdaz Ll Jlecl 4dlad g9
and make recommendations to the Board in this U3 Qe Lagd Byla¥1 udzed Apogilly (lial)
regard;

(5) verify that the external auditor is not providing | a,ls) of 4ué Yleel zledl Sllucdl gzl @adds pus (e @azall (5)
technical or management services outside the scope of ) A ol i L C ol - B
the audit work, and make recommendations to the | <= Losd 810 Ludeel Amgilly cda Ll Jloel Bllas (e gy
Board in this regard; s

(6) meet separately with the external auditor on a regular | a9 &y @l Shlusl azle po ditus Slelaiz! sic (6)
basis to discuss any matters that the Committee or |  Ltilis 5rans amlll of Amlll s I S
Auditor deems necessary to be discussed in private Slalr § Leddlio 897 az LUl ol 2zl 63 Bilae gl 2430
sessions; Aols

(7) respond to the inquiries of the external auditor; and @l Shlusdl axlie Slhladial e LY (7)

(8) settle any disputes that arise between the management | slax Las bl clbucll azlyeg 81531 o a5 S 4l Lgs (8)
and the external auditor regarding financial reporting. A
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(e) Compliance Al (a
(1) Verify and monitor the Company’s compliance with U3 481 a9 &yl l Aalas¥iL &S, 81 A 1501 (e 3azall (1)

the Applicable Law;

O]

review the effectiveness of the control system, ensure
compliance with the Applicable Law, the results of
investigations conducted by management, and follow
up on any non-compliance (including taking
disciplinary action);
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review reports and results of investigations conducted
by competent auditors or supervisors in addition to any
remarks given by the external auditor or internal
auditors, and verify that the Company is taking the
required measures in this regard.
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(4)

review the process of communicating the rules of
professional conduct to the Company's employees and
observe the compliance with the same.
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®)

review the contracts and transactions to be entered into
by the Company with any related party, and make
recommendations to the Board in relation to the same;
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(6)

ensure that appropriate arrangements are put in place
and implemented to allow for the confidential and
anonymous submission by the Company’s employees
of concerns regarding any financial, accounting or
auditing matters or any cases of non-compliance
through a reasonable mechanism; and
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obtain regular updates from the Company's
management and legal advisor regarding compliance
issues.
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Reporting to the Board
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Submit periodic reports to the Board regarding the
Committee’s activities and issues identified and
provide recommendations to the Board that it deems
appropriate in any matter within its competencies, as
necessary;
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provide an open avenue of communication amongst
the Internal Audit Management, the external auditor
and the Board;
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provide an annual report to Shareholders describing
the Committee’s formation, duties and performance of
such duties in addition to such other information as
may be required by applicable rules, including
approving services outside the auditing scope;
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(4)

review any other reports on the Committee’s

responsibilities, issued by the Company;
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®)

prepare an annual written report assessing the
adequacy and effectiveness of the Company’s internal
control, financial and risk management systems -
including information technology security and
controls - and its recommendations in respect thereof,
as well as the tasks undertaken by the Committee
within its competence. Copies of the report should be
made available for collection by the Company’s
Shareholders at the Company’s head office and
published on the website of the Company and the
Exchange at the time of publishing the invitation to
convene the relevant annual General Assembly
meeting, and at least 21 days prior to such General
Assembly meeting. A copy of the report should be read
out at that meeting; and
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(6)

prepare a written report to the Board regarding the
Company's internal audit procedures and the
Committee's recommendations in this regard.
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(9) Miscellaneous
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(1) Perform such other activities relating to this Charter,
as requested by the Board;
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(2) institute and oversee special investigations as needed; LAl cous Lo (a1, Y1 Lals cilagams ey (2)
(3) review and assess the adequacy and propriety of this | «lisgull saiasy Ggiw 2l o Loy LS suo purdis daz e (3)

Charter on a yearly basis, provide recommendation to
the Board in this regard, and guarantee that necessary
disclosures are made according to the Applicable Law;
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(4)

confirm, on a yearly basis, all responsibilities set forth
in this Charter are performed; and
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regularly assess the performance of the Committee and
every Member thereof.
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4.2. While performing the Committee’s oversight role, the
Committee will be mindful of the division of
responsibilities between the Committee, the Board, the
Company’s management, the IAD, and the external
auditor. In the event of a conflict between the
Committee’s recommendations and the resolutions of
the Board, or if the Board resolves not to follow the
recommendations of the Committee with respect to the
appointment, dismissal, assessment or remuneration of
the external auditor or the appointment of the Head of
the Internal Audit Department, the Board must include
in its report a summary of the relevant
recommendations of the Committee and the reasons for
not adopting such recommendations.
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. The Committee shall have the authority necessary to
perform its duties and responsibilities and the
authority to investigate (or delegate) any matters
within its competence. In particular, the Committee
shall have:
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unrestricted access to all documents and records of the
Company;

@)
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(b) unrestricted access to the management and employees
of the Company (including Directors, executive
officers and members of the Company’s internal audit
team), all of whom shall cooperate fully with the
Committee and shall answer promptly and fully any

questions raised by the Committee;
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(c) the right to establish subcommittees consisting of one
or more Members to carry out such duties as the
Committee may delegate and as are permitted pursuant

to this Charter;
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(d)

the right to appoint and retain outside counsel,
accountants or other specialists to advise or assist the
Committee, as necessary (which appointment,
including the name of the retained party and any
relations it has with the Company or its Executive
Management, and shall be recorded in the relevant
minutes of meeting of the Committee); and
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the right to undertake any other actions that the
Committee reasonably considers necessary to
satisfactorily perform its duties and responsibilities
and satisfy its obligations under this Charter.
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5.2.

The Committee may require the Board to convene a
General Assembly meeting if a material financial loss
or damage is detected or if the Committee’s work is
being obstructed by the Board. A notice of invitation
to convene a General Assembly meeting must be
issued by the Board within 30 days of the Committee’s
request.
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Remuneration
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. Any remuneration granted to the Members shall be in

such form and amount as determined by the General
Assembly upon the recommendation of the Board, in
accordance with the Applicable Law, and best industry
practices.
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Entry into Effect and Review
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. This Charter shall be adopted by a resolution of the

General Assembly, following a recommendation by
the Board, and shall enter into effect from the date on
which it is approved by the General Assembly.
Whereas provisions and requirements in connection
with disclosure, notification, transparency and
reporting in relation to listed companies shall be
applicable to the Company from the date of listing of
the Shares on the Exchange, in accordance with the
Applicable Law.
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7.2.

The Committee shall periodically review the
provisions of this Charter and recommend any
amendments thereto to the Board.
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7.3.

Any amendments to this Charter shall be adopted in
the same manner in which this Charter was adopted.
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