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AUDIT COMMITTEE CHARTER
PHARMA PHARMACEUTICAL INDUSTRY &
BIOLOGICAL COMPANY

Aoyl At Jo a5y
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The Audit Committee (the “Committee”) of Pharma
Pharmaceutical Industry & Biological Company (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.
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1. Purpose a1
1.1. The purpose of the Committee is to assist the board of | =) 48,401 53] ulzms sucbus § Lzl (o oyl Jiazy  1-1
directors (the “Board” and each member of the Board " . : P,
! P0G e s 5)1o¥ dme bl oo gune S I sLads “5,la¥)
a “Director”) of the Company in fulfilling its ke B2 o 9 o .JSJ. )_ 2« 0
oversight responsibilities and to perform the duties, Sldosally Ll s13ls 2l8 )l asldgsues sligl 3 (73,1531 ulma
responsibilities and authorities described in this A=l sda § Lple (ogaill wlsdlially
Charter.
1.2. The primary role of the Committee is to assist the | :le (81,831 §8,l0¥) Lulme Buclune 3 Lizl) syl 5ol Jtazy  2-1
Board with oversight of: (i) the’lntegrlty., effectiveness BEJ1 allsiy 35,400 A1 ularlly wlsall daly Aedle (1)
and accuracy of the Company’s financial statements, | o ) ) .
reports, and Internal Control System; (i) the | &l cldhilly aclsall 4,800 AN (2) o@dag Le 2ls10)
Company’s compliance with legal and regulatory | as,all cillus azle cdlage (3) . Gl Soludl uelsds duaidasilly
r?qulrements, gnd the rules of .professmnal conduct; s 35,40 A1 das Ll ales st (4) Dlarals ol
(iii) the qualifications and independence of the | = o
Company’s external auditors; (iv) the performance of AL bl 8)la] pllas 2udlha @uds (5) - camylill bl
the Company’s internal audit and external auditors; bbbl sia 8y)la¥ sl ilglazlly
and (v) evaluating and supervising the risk
management system in the Company and the relevant
procedures in this regard.
Formation JSLl -2
2.1. The Committee shall be formed by a resolution of the | ¥y Ja¥ e slacl M (o 03589 adael) oo Hhyds il a3 1-2
Board and shall be composed of at least three and no | . " . ; fa
B 9.44.!.[ 175 o pi A ! Lig) ebiael dues 3
more than five members (each a “Member” and e e S L) ) . e
collectively, the “Members”). ('sbasdl’y (anizmes
2.2. The term of service of the Members who are also | (e 8,la¥l ulma §134ae oS 13 Limlll 3 sanll Lgnc Buo sy 2-2
Dlref:tors shgll not exceed their respective terms of B plma 3 disgnc Suia
service as Directors. o
2.3. Executive Directors may not be appointed as Members | «dilll §:lacl cudeail 8,la¥) julzs clacl (o gl cnead 390 ¥ 32
and the Chairman of the Board may not be appointed Al § e 51531 alma ety crnd 3o Yo
as a Member. °
2.4. A person who is, or has been during the preceding two | 5531 3 sl guiadl DD dany o o Jory oL Sem ¥ 422
years, working in the executive or financial | _ o 1A sl 2 of feaud!
management of the Company or as an employee or a ) &t o i }“sj ’ij o T
director of the external auditor may not be appointed Auzlll @ l5une (el O AS,A (215
as a Member.
2.5. All Members shall be knowledgeable in financial | o5& of e AW 9l &hs e elac¥l aaz 0585 of cuzmy 52

matters, provided that at least one of them is
specialised in financial and accounting affairs. The
“specialist in financial and accounting affairs” is
defined as a person who has the characteristics of
financial and accounting expertise through his/her
educational qualifications or experience as an
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accountant or financial employee with a public
company or other similar experiences. The Member
specialised in financial and accounting affairs shall
have the following qualities (without limitation):

0954l parsll 3 Laydles caloll ol ells Joazddy Ablell
(e 099) b b poam e Aalzlly 2JUL

(a)

be knowledgeable in the general principles of
accounting and auditing;

|,y Lselmall Aalall sl 20,1

()

(b)

be knowledgeable in internal auditing standards
(including the International Standards for the
Professional Practice of Internal Auditing);

Lyloall 2doall ekl U3 @ Ley) Al lall Aan L1 sulaey 33,yal
(s 10 Aas all 2 L)

(<)

(c)

have the ability to evaluate internal audit procedures;

(@)

(d)

have the ability to prepare, review, analyse and
evaluate financial statements or any of them,;

Loo 61 51 Lpossdins Llalnss Lzaz|yos 0L wilsal sluae] (e 3,51l
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(e)

be knowledgeable with relevant laws and regulations;
and

Alall l3 wlsllly LalaidL 26,21

(2)

)

be knowledgeable in the tasks and duties of the
Committee.

Lelirlgg aumlll alas 485al)

(s)

2.6.

At least one of the Members of the Committee
members shall be an independent Director.

oulza slach oo Bzlll 3 10519 l3iae J8Y1 e 05 O cum
orlaiad) 5510¥)

6-2

2.7.

The Committee shall appoint from amongst the
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 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.

096 O e izl Bugine Bul Lty e o0 sl sliael sl
o il Gty ol b 39 condanad) B¥1 s slael (e
05 of e § Lz ity 0 g lond) dumelll sl cnny o Loxa¥
oIl ey AU 5 cugas a1 Jadd lasll G o
prer — slac¥l e digly e ol — ey Gl clelaan
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2.8.

The Committee shall appoint, from amongst the
Members or others, a secretary to the Committee (the
“Secretary”) who shall attend all meetings of the
Committee, prepare a proposed agenda in coordination
with the Chairman, record the minutes and resolutions
of the Committee, notify the Members of the dates of
Committee meetings and provide them with the
agenda and the relevant documentation for the
meeting, provide assistance and consultation to the
Committee on matters within his/her competence and
provide the Board Secretary with a copy of the
meeting minutes following signature of the same by
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.

(yd) cnal) el Gual @ane oo o Leliacel co oyo 2imelll (pad
el Jgamed 7 i g dielll lelai| puaz sundl (ol jiiazsg
Lebhd Bl Lelelotal yuales dasg uzlll ) ao Gewddlly
weelses Bumlll clacl fulily gdy LS pols dxw @ Lladzs
o5y g Lezadl Aa U 35l g LlaeT Joaims patigsig e Loz
ilioliazs| s g @l Bl § auslll J1 8y5adls osal
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2.9.

The Board may accept the resignation of any
Member upon his/her request.

il e 2l sl slac (e sunc (o Al Jgud 5,159 pulal
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! Internal Note to the Company: This is a guiding and non-binding requirement (on a comply or explain basis) of the Corporate Governance

Regulations. Therefore, it may be deleted from this Charter if the Company desires to do so.




2.10

. All Members shall be subject to removal at any time
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.

89«28y 61 @ mpany ol sbac¥l piex Jie alall Anazll Som
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2.11.

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

AST & Wzl ol Lguae Jidy o Azl il gianad 5oy ¥
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2.12.

The Saudi Arabian Capital Market Authority shall be
notified of the name, position and independence
status of each Member, and any changes thereto
(including resignation or removal), within a period of
five business days from the date on which a Member
is appointed or from the date of any such change, as
applicable.

daiay guae IS muly Logad) LU Goudl Aa AS,401 2 i
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Meetings

Sleleis¥|

-3

. 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.
Minutes of its meetings shall be prepared, including a
summary of its discussions, recommendations,
directions and decisions.
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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 dlioyy 538 Hllas] cazger Lesssy (0 Bgeuty Aulll potns
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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.

ety lelacl 4udel Heas el clelan! dnml bjia
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34.

Only the Members and the Secretary may attend the
meetings of the Committee. However, the Directors,
Executive Management, internal and external auditors,

eldy a9 izl sleloin! youas sl QQ.AT} clLacs A= Y
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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.

ol 13 Slelama¥l el joam mant ol ormylilly calslal
Wzl daaly wisde e dguand) ol ey J glorad) 2zl
L Ll Bylo) e pe ety Sl o Lol 290 clelaal
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3.5. The Committee may adopt resolutions by circulating | o &S d>all Ll yipes Y5 o Sll3 slerel el o 5-3
the proposed resolutions in writing or in electronic | .: . - . % 4 el s
format to all the Members for their approval and u ) L{f‘dyj > ] ) "‘LC“ 2,550 o
signature (and a scanned copy of the Member's | 3355 el seaall oo adsll JLAN o Wisss Zoguall diadl)
signature will be deemed to constitute an acceptable | alel 2asloe; ulSI llal juuasy (Lol Ui Yode
form thereof). Written resolutions shall be passed with . ¢ N ¢

R ) i) dae o I cileedl e gy Sl gl (S9lud e g e line¥l
the approval of the majority of the Members, with the wuts! e TR ot ?
Chairman having a casting vote in the event of a tie.

3.6. Within five days following the conclusion of each | ,I,3 slaicl of glazx! S el@l oo bl e Il (ol 03y 6-3
meeting of the Committee or the ad'opt'ion of a written 3 s IS0 5,131 el Sl 5 il e Bl Sl S
resolution, the Secretary shall distribute the draft | ~ ] ] -
meeting minutes and/or the resolutions of the | &oelallcbacipes did g nlelaazll jualns pdssy 2zl
Committee to the  Board and to each Member in the glaas¥l
Committee. Minutes of the meeting shall be signed by
all Members present at the meeting.

Responsibilities Sldogud! -4
4.1. The Committee shall perform its main role as set out | 3,alu I (e Mlel (1) el 3 bl ot dl Laygs 2izlll g035  1-4
in Se(j‘tlon 1 above., by performmg at .lc?a%s.t the 591 e 21 Sldagadls allls liolazsy]

following competencies, duties and responsibilities:

(a) Financial statements and reports AW o lanlly @l a1 (1)

)

Review significant issues related to accounting and
reporting matters, including complex or unusual
transactions, critical discretionary areas, and emerging
professional and organisational announcements, and
assess their impact on the financial statements;

oladl slaely Awlell g 93adl gy @1 ded! Jiludl 2az e
2L, &ppuial] cNLalls 23001 e o 5aiall cdlalall clls Loy
e Lot sots sy Bt Apagaitlly Akl UMY ly  Arand

I @319l

2

review material or unusual issues included in the
Company’s financial statements and reports, and
review issues raised by the Company’s Chief Financial
Officer (or his/her delegate), compliance officer, or the
external auditor;

AU yoladlly @ilsall Laasass 2dslle pe of Ao il (g1 Azl
5T (‘Uj-u_ % 5?) 40 E)b?q BYETY Ly Jiluw ‘:gi dazxliag LZlSJ.JA.U
.@)L‘%_” QL’L&.‘R’J‘ ?L.A 5T ﬁWY‘ Jj}m

3)

review the results of the external audit, along with the
management and the external auditor, including any
difficulties encountered,;

a@)l.‘z-_” bl 6’.‘4“5 8,la¥1 o) EVESNES | PPPA NG él.h daxlye
L oo @ Slgass 4l el Jadig

“

study the Company’s interim and annual financial
statements, express an opinion thereon, and make
recommendations in this regard to the Board to ensure
the validity, integrity and transparency thereof; and
consider whether they are complete and consistent
with information that the Members are aware of and
whether they reflect appropriate accounting principles
and policies;

antaty Ll (1 eluls 48, a0 Agrlly 2o 20U @slsall Aulyo
Lealiiy Laadls Glasad 8yl0¥l udma J) ssall lda 3 Slioss &
Lag,all Claglall po Hawieg el il 13] Lagd lailly laudlasiy
A Asoloel) @ lialiadlg oo Ll (usas o 13) Lo sLiac¥) gl

6))

review other sections of the annual report and related
organisational files before they are issued, and
consider the accuracy and completeness of the
information;

a3 aagdanall Slallly Geinddl poyaal) o (5331 aludYl danlye
LJLaSTy ciloglall 483 § Loty Laylns) Jud Alall

(6)

review all issues required to be referred to the
Committee in light of the generally accepted auditing
standards, in cooperation with the management and
the external auditor;

Lz Ll lae s 900 § Gzl I L] copllall Bilill are 225
oLl bl anlag 551531 e Gglazlls elldg Ly ciall




(7

consider the accounting policies followed by the
Company, express an opinion therecon and make
recommendations to the Board in respect of the same;

Agogilly ‘éifﬂ slly 48,40l § daull dowlell lulead) dulys
Lol 35,153 ulnd

®)

identify how the management develops preliminary
financial information, and the nature and extent of
involvement of the IAD and the external auditor;

&g dabog AR Slaglall ).:}E_b 8,l¥1 ‘QL‘éj s S o~
Lfv)l.‘z-_” Sblusd! Pbﬁj s o) das 1, 3,ls) 4851w

(€))

provide a technical opinion, at the request of the
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
Company’s financial position, performance, business
model and strategy; and

a5 O 13] Legd — Bla¥1 Ludzme s (e 2l — il T ¢l
Crosaii9 dageiag jlgtag Aole A4S, 400 A JU pi‘}é_nj 8510 judz=o
A8l QWSS s ety cnedlual] als I cilaslall

Lazmsilials Las 3509 Lelaly

(10)examine accounting estimates

with regard to
significant matters contained in the Company’s
financial statements and reports.

@lsall 35310l Bymsall JiLudl § Auralell lpuaall e 3ozl
EQS).JA.U ;L_QJLU ):a)LEJ.l‘j

(10)

(b)

Internal Control

EAEANE AN

(<)

M

Consider and review the Company’s internal and
financial control and risk management systems and the
effectiveness  thereof, including information
technology security and controls; and

A8, 3 bl 1l AlLls sl 20801 olas Zazlyag 2l
Laslging ciloglall 45t el 13 § Ley Lidlad goas

U

2

understand the scope of the internal audit of financial
reports by the IAD, and obtain reports that include
important findings and recommendations, and
management's observations and comments.

daxll Byls) L8 e AW ).DLE.LU Ads 0 dan LA Glas o~
Slogilly éLL'J\ de Jerdd (__5'\.” ).DLE_I.N e Jj—m-k—”g ads il
Byl Sldaty llasMag dadl

(¢) Internal Audit s ludlaan iyt (z)

(1) Adopt the internal audit charter; Ads 1 das L 2 slazel (1)

(2) review the performance and activities of the Head of | 3529 aue ¢lossg Aulsladl Aan L) 5)15) yuue dadily clol azlie (2)
the Intemal Audlt Depar.tment, ar}d ensure thgt there ins oL 5y15Y1 alnl Hamgally csba il e By e Al 3943 &l
are no unjustified restrictions on his/her activities, and ) -
make recommendations to the Board with respect to sy Lgiall L8809 dye
his/her appointment, dismissal, annual remuneration
and salary;

(3) oversee and supervise the performance and activities | a$,adl alsludl Zaxsl ) 55ls] dladily slof e cal,a¥ls 4ls,01 (3)

s . I
of the Company's IAD to verify the.avallab1l1ty of the Abyill allls Jlac¥l elof & Lasllady 2apUl sylskl L3155 s 3zl
necessary resources and the effectiveness thereof in - ) i .
performing the tasks and duties assigned thereto in Apalil) 4l ulall 389 e
accordance with appropriate professional standards;

(4) approve the e'mnual audit plan and all ch.an'g'es to the | ozl de Slassll prazy Lgiwdl Zazlll das e daslsll (4)
plan, and review the performance and activities of the By ool Al 5y Lie Ak lll am Ll 3515] Alndils o151 Zanlyo
IAD compared to the plan set therefor; X

(5) work vyith the Head of the Ipternal Audit Department | 2slu) dax L) 2l 2oz Ll 25100 2z L)1) e o deadl (5)
to review the 1nterpal 'audlt budget, resource plan, A1) B U AL eadasal) (S ls B ai¥s 5ylskl s
activities, and organisational structure for the internal -
audit duties;

(6) review the Company's internal audit procedures; AS sl ads |l das Ll Slel o) das e (6)
(7) consider internal audit reports, and follow up on the | &mmdl wlelo¥ Qbs daliey adslull Zax Ll )65 2wl (7)
1mplementat.10n of coqectlve measures with regard to Led s3ylsdl olls }

the observations contained therein; and

(8) meet separately with the Head of the Internal Audit | 2,95 Ziway 2ls Il Zaz Ll 35l5) yyie po @itue Slelaizl vae  (8)

Department on a regular basis to discuss any matters | . . . . - - . Tz

: 5 FHES NN (R-PPS NI PY I el 65 Bluw gl a3l
that the Committee or TAD deem necessary to be e D dsbe 5 i o ‘5 .
discussed in private sessions. Aol olule g leddle

(d) External Auditors oylidl danldl (a)




M

Review the external auditors’ proposed audit scope,
approach and plan, and provide an opinion thereon,
including coordinating audit efforts with internal audit
activities;

Baxbll agez Gurads A3 § Lo Ll Leliisn elonly dilasg daxging
.lgsl.dla,..?ljmwita

2

recommend to the Board to nominate, dismiss, and
determine the fees of the external auditor, and review
the scope of the work thereof and the terms of contract
with the same, provided that the recommendation
takes into account the independence of the external
auditor;

=iy dieg (bl cbludl az e medis 810 Gudad Aol
Hsmgtll 3515 0 e cdne a8latll g, g dlee 3llai Aanlyag cdsladl
bl abluad! az e JMaTwl Hlacdl 3

3)

study the external auditor’s report, observations and
reservations on the Company’s financial statements,
and follow up on the relevant actions;

@lsall (e dillazomsy illasdlog zmlill callud) az o yis Ay
Lol sl el dayling 35, a0 2 U

“

verify the independence, objectivity and fairness of the
external auditor, and the effectiveness of auditing,
taking into account the relevant rules and standards,
and make recommendations to the Board in this
regard,

cadliey degingey bl wblusdl a e AdMaTwl (o Gazell
a3 pulally uelaall Hlac¥l § RECY] o Jlecl 2 lad cung

6))

verify that the external auditor is not providing
technical or management services outside the scope of
the audit work, and make recommendations to the
Board in this regard;

th)b! 3i 408 ch.cT g;.-)l."z-_” Sblus! Pbﬁ (O2Es pue (0 éﬁ.z?.n
oy Lagd Bylo¥) udeell Ao gilly cAan Ll Jleel Glai oo %3
23

(6)

meet separately with the external auditor on a regular
basis to discuss any matters that the Committee or
Auditor deems necessary to be discussed in private
sessions;

L90 Aisay bl Sllusdl azle e Aitus olelain! die
Slalr @ Laddlio 59,0 azbll of mlll 65 Jilus f 24301
Aol

(7

respond to the inquiries of the external auditor; and

(ol abluadl asle alylusrul e Y1

®)

settle any disputes that arise between the management
and the external auditor regarding financial reporting.

Blazs Led (o lll Sblucdl azl o 851091 o 283 LS 31 Bugd
AW ylanll slaely

(e)

Compliance

REN

M

Verify and monitor the Company’s compliance with
the Applicable Law;
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2

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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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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(6))

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;

695 BLLY ae 45,400 Lgyzs o AEL cMaladdly sgaall daxlye
1Y e JI A3 Jli> Leliimgis Ll po oaaa3 (28]

(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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(7

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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3)

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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review any other reports on the Committee’s
responsibilities, issued by the Company;
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6))

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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Miscellaneous
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M

Perform such other activities relating to this Charter,
as requested by the Board;
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institute and oversee special investigations as needed;
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review and assess the adequacy and propriety of this
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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confirm, on a yearly basis, all responsibilities set forth
in this Charter are performed; and
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6))

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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5. Powers

SloMall -5

. 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;

(a)
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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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(e) 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 | slaaidl doladl Laazdl 5ge 8,10 (udorma (po cdbas (o Bull 9y 2-5
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or damage is detected or if the Committee’s work is ) ] o .
being obstructed by the Board. A notice of invitation | 15 %> slaaidl delall daezll 8925 8,531 ulms oy Aorur
to convene a General Assembly meeting must be Al b 75 e Lagy
issued by the Board within 15 days of the Committee’s
request.
Remuneration B -6
6.1. Any remuneration granted to the Members shall be in | ulzs ssuzs gl Hually Sl laedll mws 3K ¢f 055 1-6

such form and amount as determined by the Board
upon the recommendation of the Remuneration and
Nomination Committee, in accordance with the
Applicable Law, and best industry practices.
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Entry into Effect and Review aaxlllg el -7

7.1. This Charter shall be adopted by a resolution of the | e dusss e 2l dladl Laazdl o 518 Cogay 2Dl sda datad  1-7
General Assembly, following a recommendation by | . . " e e (s e o
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the Board, and shall enter into effect from the dateon |~ ° B oe A i _E) 0n B30 055 a)‘ > o
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applicable to the Company from the date of listing of
the Shares on the Exchange, in accordance with the
Applicable Law.

7.2. The Committee shall periodically review the | Lluoss aiss 290 Aisay Al sia alS>1 dazlpey Lielll g5 2-7
provisions of this Charter and recommend any Syl L i el
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7.3. Any amendments to this Charter shall be adopted in | sia e coeiel @I Lels Aaslally 2xdl s (e cDyaad gl daiad  3-7

the same manner in which this Charter was adopted.
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	1. Purpose 
	1.1. The purpose of the Committee is to assist the board of directors (the “Board” and each member of the Board, a “Director”) of the Company in fulfilling its oversight responsibilities and to perform the duties, responsibilities and authorities described in this Charter.
	1.2. The primary role of the Committee is to assist the Board with oversight of: (i) the integrity, effectiveness and accuracy of the Company’s financial statements, reports, and Internal Control System; (ii) the Company’s compliance with legal and regulatory requirements, and the rules of professional conduct; (iii) the qualifications and independence of the Company’s external auditors; (iv) the performance of 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.

	2. Formation
	2.1. The Committee shall be formed by a resolution of the Board and shall be composed of at least three and no more than five members (each a “Member” and collectively, the “Members”). 
	2.2. The term of service of the Members who are also Directors shall not exceed their respective terms of service as Directors.
	2.3. Executive Directors may not be appointed as Members and the Chairman of the Board may not be appointed as a Member.
	2.4. A person who is, or has been during the preceding two years, working in the executive or financial management of the Company or as an employee or a director of the external auditor may not be appointed as a Member.
	2.5. All Members shall be knowledgeable in financial matters, provided that at least one of them is specialised in financial and accounting affairs. The “specialist in financial and accounting affairs” is defined as a person who has the characteristics of financial and accounting expertise through his/her educational qualifications or experience as an accountant or financial employee with a public company or other similar experiences. The Member specialised in financial and accounting affairs shall have the following qualities (without limitation):
	(a) be knowledgeable in the general principles of accounting and auditing;
	(b) be knowledgeable in internal auditing standards (including the International Standards for the Professional Practice of Internal Auditing);
	(c) have the ability to evaluate internal audit procedures;
	(d) have the ability to prepare, review, analyse and evaluate financial statements or any of them;
	(e) be knowledgeable with relevant laws and regulations; and
	(f) be knowledgeable in the tasks and duties of the Committee.

	2.6. At least one of the Members of the Committee members shall be an independent Director.
	2.7. The Committee shall appoint from amongst the 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 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.
	2.8. The Committee shall appoint, from amongst the Members or others, a secretary to the Committee (the “Secretary”) who shall attend all meetings of the Committee, prepare a proposed agenda in coordination with the Chairman, record the minutes and resolutions of the Committee, notify the Members of the dates of Committee meetings and provide them with the agenda and the relevant documentation for the meeting, provide assistance and consultation to the Committee on matters within his/her competence and provide the Board Secretary with a copy of the meeting minutes following signature of the same by 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.
	2.9. The Board may accept the resignation of any Member upon his/her request.
	2.10. All Members shall be subject to removal at any time 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.
	2.11. A Member shall not be a member of the audit committees of more than five listed joint stock companies at the same time.
	2.12. The Saudi Arabian Capital Market Authority shall be notified of the name, position and independence status of each Member, and any changes thereto (including resignation or removal), within a period of five business days from the date on which a Member is appointed or from the date of any such change, as applicable.

	3. Meetings
	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. Minutes of its meetings shall be prepared, including a summary of its discussions, recommendations, directions and decisions.
	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.
	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.
	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.
	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.
	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 meeting minutes and/or the resolutions of the Committee to the      Board and to each Member in the Committee. Minutes of the meeting shall be signed by all Members present at the meeting.

	4. Responsibilities 
	4.1. The Committee shall perform its main role as set out in Section ‎1 above, by performing at least the following competencies, duties and responsibilities:
	(a) Financial statements and reports
	(1) Review significant issues related to accounting and reporting matters, including complex or unusual transactions, critical discretionary areas, and emerging professional and organisational announcements, and assess their impact on the financial statements;
	(2) review material or unusual issues included in the Company’s financial statements and reports, and review issues raised by the Company’s Chief Financial Officer (or his/her delegate), compliance officer, or the external auditor;
	(3) review the results of the external audit, along with the management and the external auditor, including any difficulties encountered;
	(4) study the Company’s interim and annual financial statements, express an opinion thereon, and make recommendations in this regard to the Board to ensure the validity, integrity and transparency thereof; and consider whether they are complete and consistent with information that the Members are aware of and whether they reflect appropriate accounting principles and policies;
	(5) review other sections of the annual report and related organisational files before they are issued, and consider the accuracy and completeness of the information;
	(6) review all issues required to be referred to the Committee in light of the generally accepted auditing standards, in cooperation with the management and the external auditor;
	(7) consider the accounting policies followed by the Company, express an opinion thereon and make recommendations to the Board in respect of the same;
	(8) identify how the management develops preliminary financial information, and the nature and extent of involvement of the IAD and the external auditor;
	(9) provide a technical opinion, at the request of the 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 Company’s financial position, performance, business model and strategy; and
	(10) examine accounting estimates with regard to significant matters contained in the Company’s financial statements and reports.

	(b) Internal Control
	(1) Consider and review the Company’s internal and financial control and risk management systems and the effectiveness thereof, including information technology security and controls; and
	(2) understand the scope of the internal audit of financial reports by the IAD, and obtain reports that include important findings and recommendations, and management's observations and comments.

	(c) Internal Audit
	(1) Adopt the internal audit charter;
	(2) 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;
	(3) 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;
	(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;
	(5) 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;
	(6) review the Company's internal audit procedures;
	(7) consider internal audit reports, and follow up on the implementation of corrective measures with regard to the observations contained therein; and
	(8) 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.

	(d) External Auditors
	(1) Review the external auditors’ proposed audit scope, approach and plan, and provide an opinion thereon, including coordinating audit efforts with internal audit activities;
	(2) recommend to the Board to nominate, dismiss, and determine the fees of the external auditor, and review the scope of the work thereof and the terms of contract with the same, provided that the recommendation takes into account the independence of the external auditor;
	(3) study the external auditor’s report, observations and reservations on the Company’s financial statements, and follow up on the relevant actions;
	(4) verify the independence, objectivity and fairness of the external auditor, and the effectiveness of auditing, taking into account the relevant rules and standards, and make recommendations to the Board in this regard;
	(5) verify that the external auditor is not providing technical or management services outside the scope of the audit work, and make recommendations to the Board in this regard;
	(6) meet separately with the external auditor on a regular basis to discuss any matters that the Committee or Auditor deems necessary to be discussed in private sessions;
	(7) respond to the inquiries of the external auditor; and
	(8) settle any disputes that arise between the management and the external auditor regarding financial reporting.

	(e) Compliance
	(1) Verify and monitor the Company’s compliance with the Applicable Law;
	(2) 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);
	(3) 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.
	(4) review the process of communicating the rules of professional conduct to the Company's employees and observe the compliance with the same.
	(5) 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;
	(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
	(7) obtain regular updates from the Company's management and legal advisor regarding compliance issues.

	(f) Reporting to the Board
	(1) 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; 
	(2) provide an open avenue of communication amongst the Internal Audit Management, the external auditor and the Board;
	(3) 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;
	(4) review any other reports on the Committee’s responsibilities, issued by the Company;
	(5) 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
	(6) prepare a written report to the Board regarding the Company's internal audit procedures and the Committee's recommendations in this regard.

	(g) Miscellaneous
	(1) Perform such other activities relating to this Charter, as requested by the Board;
	(2) institute and oversee special investigations as needed; 
	(3) review and assess the adequacy and propriety of this 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;
	(4) confirm, on a yearly basis, all responsibilities set forth in this Charter are performed; and
	(5) regularly assess the performance of the Committee and every Member thereof.


	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.

	5. Powers
	5.1. 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:
	(a) unrestricted access to all documents and records of the Company;
	(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;
	(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;
	(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
	(e) 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.

	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 15 days of the Committee’s request.

	6. Remuneration
	6.1. Any remuneration granted to the Members shall be in such form and amount as determined by the Board upon the recommendation of the Remuneration and Nomination Committee, in accordance with the Applicable Law, and best industry practices.

	7. Entry into Effect and Review
	7.1. 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.
	7.2. The Committee shall periodically review the provisions of this Charter and recommend any amendments thereto to the Board.
	7.3. Any amendments to this Charter shall be adopted in the same manner in which this Charter was adopted.


