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Article (1): Definitions

The following words and expressions mean the meanings shown before them unless the context

of the text provides otherwise:

Charter: Audit Committee Charter.

Governance Regulations: CMA's Corporate Governance Regulation.

Corporate Governance: The company's governance Regulations.

Company: Al Kathiri Holding Company.

General Assembly: It is an Assembly formed from the company's shareholders under the

provisions of the Companies Law and the Company's Bylaws.

The Board/ Board of Directors or BOD: Board of Directors of Al Kathiri Holding Company

The Committee: The Audit Committee of Al Kathiri Holding Company.

Executive Management / Chief Executives: It includes the CEO of the company and other

members of the executive management.
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Article (2): Charter Objectives

The charter aims to clarify the committee's work controls and procedures, its tasks, the rules for

selecting its members and how to nominate them, the duration of their membership, their
remuneration, and the mechanism for temporarily appointing members in case one of the

committee seats becomes available.
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Article (3): Committee formation, duration, and

membership conditions

01.

02.

03.

04.

The Committee shall be formed from three shareholders or others, by a decision the Board
of Directors. Provided that at least one of them is an independent member and does not
include any of the executive Board Members, there shall be a specialist in financial and
accounting affairs.

The term of the committee is (3) three years, and it is renewable, starting and ending with
the end of the board session.

The Chairman of the Board of Directors shall not be a member of the commiittee, and it is
not allowed for anyone who works or has worked during the past (2) two years in the
executive or financial management of the company or worked for its Auditor to be a
member of the committee.

In addition to the conditions imposed by the relevant regulatory controls, the committee

member must have sufficient expertise and qualifications for the committee's work and
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tasks, and he shall also adhere to the regulatory requirements and the company’s policies

and regulations regarding conflict of interest and disclosure.

05. The committee members shall appoint a Chairman from amongst them.

06. Committee membership expires by the end of its term or in any of the following cases:
®  Death.

L] Resignation.

. The expiration of his membership in the Board as seen by the Board members.

®  membership validity expiration in the committee according to any system or instructions in
force in the Kingdom of Saudi Arabia.

. Being removed by The Board of Directors without prejudice to the right of the removed
person to have compensation if the removal occurred for an unacceptable reason or an
inappropriate time.

07. Termination of his membership by The Board of Directors for his absence from attending
three consecutive meetings of the committee without a valid excuse. Based on a
recommendation from the committee. The Board of Directors - upon the termination of the
membership of the committee member during the term of membership for any of the reasons
outlined in the regulations - shall appoint a temporary substitute member in the committee,
provided that he fulfills the membership conditions, and the appointed member shall
complete the term of his predecessor.

08. The company shall notify the Capital Market Authority of the committee members’ names

and their membership characteristics upon their appointment, and any changes that occur

to that during those specified by the governance regulation.
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Article (4): Duties and Responsibilities of the Committee

01. The committee shall study the issues about it or referred to it by the Board of Directors, and
submit its recommendations to the Board to take a decision regarding them or to take
decisions if the Board has delegated this to it, and the committee shall inform the Board of
Directors of the results it reaches and the decision it takes.

02. The committee is responsible for monitoring the company's business and verifying the
integrity and impartiality of the reports, financial statements, and internal control systems

therein. The committee's duties shall include the following:

01. Financial Reports

- Examine the company's initial and annual financial statements before submitting them to the
Board of Directors and shall express its opinions and recommendations in this regard to ensure
its integrity, fairness, and transparency.

Expressing technical opinions upon the request of the Board of Directors on whether the report
of the Board of Directors and the financial statements of the company is fair, balanced, and
understandable and includes information that allows investors and shareholders to evaluate the
financial position of the company and its performance.

Examine any important or unfamiliar issues included in the financial reports.

thoroughly research any issues raised by the company's financial manager, whoever assumes his
duties, the company's compliance officer, or the auditor.

Verification of accounting estimates in the substantive issues included in the financial reports
Study the accounting policies applied in the company and express opinions and

recommendations to the Board of Directors regarding them.
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https://context.reverso.net/translation/english-arabic/impartiality

02. Internal Audit

Study and review the company's internal and financial control systems and risk management
systems.

Examining the internal audit reports and following up on the implementation of corrective
measures for the observations the reports contain.

Oversight and supervise the performance and activities of the internal auditor and the internal
audit department in the company, to verify the availability and effectiveness of the necessary
resources in performing the work and tasks assigned to them.

Recommending to the Board of Directors to appoint a director of the internal audit unit or

department or the internal auditor and suggesting his remuneration.
03. External Audit

Recommending to the Board of Directors to nominate and dismiss auditors, determine their fees,
evaluate their performance after verifying theirindependence and review their scope of work and
the contracting terms.

Substantiate the auditor's independence, objectivity, fairness, and effectiveness of the audit
work, taking the relevant rules and standards into account.

Reviewing the company's auditor’s plan and work, and verifying that he has neither submitted
technical or administrative works outside the scope of the audit work nor expressed views on
other matters.

Answer the company's auditor's inquiries.

Ensure that the auditor is enabled to perform his work and that information is not withheld from
him.

Examination of the auditor's reports and notes regarding the financial statements and follow-up

on what has been taken.

04. Compliance Assurance

Review the reports of the supervisory authorities and ensure that the company has taken the
necessary legal measures needed.

Verify the company's compliance with the relevant laws, regulations, policies, and instructions
Reviewing the contracts and transactions that the company is proposed to conduct with related
parties, and shall submit its views on this to the Board of Directors.

Raise, to the Board of Directors, whatever matters it deems necessary to take action in their

regard, and make recommendations on the measures to be taken.
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Article (5): Committee Meetings

01.  The committee shall convene its meetings periodically, provided that it is not less than four
times during the company's fiscal year.

02.  upon the invitation of its chairman, or at the request of two of its members, the committee
shall convene a meeting.

03.  The committee meets periodically with the company's auditor and its internal auditor. Both
the financial auditor and internal auditor may request to meet the committee whenever
necessary.

04.  The meeting invitation is sent to every member of the committee at least five days before
the date of the meeting, accompanied by the meeting agenda, documents, and necessary

information, unless the situation calls for an emergency meeting, in this case, an invitation
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to the meeting with an attached schedule of the meeting agenda shall be sent with the

documents and information required within a period fewer than five days.

05. The committee meeting shall not be not valid unless attended by the majority of its
members.
06. If the committee member expressed a reservation or opinion different from the

committee's decision, it shall be recorded in the committee meeting minutes.

07.  The committee shall select a secretary from its members or the employees of the company.

08. The committee secretary coordinates the committee’s meeting dates on an annual basis
and ensures that the dates are suitable for all members.

09.  Once Convened, the committee shall approve its agenda. and if any member objects to the
agenda, this shall be recorded in the minutes of the meeting.

10.  Each member of the committee is entitled to propose adding any additional items to the
agenda.

11.  Itis permissible for those who were unable to attend the committee's meetings to vote on
decisions, by using modern technological innovations, and their attendance shall be
considered valid.

12.  The committee may invite any non-members it deems fit to attend the meeting without
having the right to vote.

- Committee's resolution shall be issued by a majority of the votes present.
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Article (6): Minutes of committee meetings

01. The committee’s secretary shall document the committee’s meetings, prepare minutes which
include the discussions and deliberations, document the committee’s recommendations and
voting results, keep them in a special and organized log sheet, list the names of the attending
members and the reservations they made - if any — and sign these minutes from all the members
present.

02. The Secretary of the Committee shall send to the Chairman and members of the Committee
the draft minutes of the meeting within (10) ten working days from the date of the meeting to
review it and express their comments - if any - within (10) ten working days from the date of

dispatch. It is then sent to the members for signature after realizing the members' comments - if

any.
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Article (7): Authorities of the committee

To perform its duties, the committee shall have the right to:

- Review the company's records and documents.

- Request any clarification or statement from members of the board of directors or the executive
management.

- Request any meeting with whomever they see among the company's employees.
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Article (8): Committee Report

The committee prepares an annual report on its opinion regarding the adequacy of the internal
control system in the company and on the other activities it has carried out within its scope of
work. The Board of Directors shall deposit sufficient copies of the report at the company’s
headquarters at least 21 days before the date of the general assembly to provide it to each of the

shareholders who desire it. The report shall be recited during the General Assembly.
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Article (9): Conflict between Board of Directors and Audit

Committee

If a conflict arises between the recommendations of the Audit Committee and the resolutions of
the Board of Directors, or if the Board of Directors refuses to approve the recommendation of the
committee regarding the appointment of the company's external auditor, his/her dismissal, the
determination of his/her fees, and the evaluation of his/her performance, or the appointment of
the internal auditor, the Board of Director's report shall include the committee's

recommendation and justification, as well as the reasons for disregarding it.
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Article (10): Mechanism of Submitting Remarks

The committee should set up a mechanism that allows the company’s workers to provide notes
regarding any breach in financial or other reports in confidence. The committee shall ensure the
implementation of these procedures by conducting an independent investigation commensurate

with the size of the error.
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Article (11): committee 'members Remuneration

Without prejudice to the relevant statutory requirements and the Company’s Articles of
Association, the remunerations of the Committee members shall be set in accordance with the
Remuneration Policy for Members of the Board of Directors, its Committees, and Executive

Management adopted by the Company’s General Assembly.

el clac] a8 :(11) 35U

Sl 0955 (S, Al ol pUatllp 28Nl 15 Aallatd] SLllazlly JHSH1 (g
Bylo¥ly die Aaill oLy 5y a¥) pulzme slinct laa Al (ady Aizelll cliaci
48,20 Aalall Bnazedl (e Buazall &yiaidll

Article (12): Publication and enforceability

This regulation, and any subsequent amendments to it, based on the proposal of the Board of
Directors and from the date of its approval by the General Assembly shall be in force, and the
company shall publish it to the shareholders and the public through its website, and by any legal

requirements imposed by the regulatory authorities.
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