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AUDIT COMMITTEE CHARTER
MOWAH COMPANY

Aan L A Jos By
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The Audit Committee (the “Committee”) of Mowah
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

s5e 45,4 @ (Tmllly b Led Ll HLads) damlll dumd cowuls
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them in Appendix 1 of the Corporate Governance Manual 3 s 3lewd!
of the Company, unless the context otherwise requires.
1. Purpose sl

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.

ouloma) 35,801 5y1s] e Baclus § Himlll e payadl Jian -
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1.2. The primary role of the Committee is to assist the | :le cal, 2yl §5,)ls¥) (ulzme buclu § Lizell gty dl ol Jiazy Y-
Board with oversight of: (i) the’lntegrlty', effectiveness Ba, 01 llass 36,400 AUI uylaxly wlsall daliis Asle (1)
and accuracy of the Company’s financial statements, | ) ) ) ]
reports, and Internal Control System; (i) the | sl cldlazlls aclyall 48,400 a5 (Y) fe@das Le 2udsld)
Company’s compliance with legal and regulatory | aS,all sllus azlhe cMage (¥) @ d) Solud) aelsds dagdaially
requirements, and the rules of professional conduct; VTt ERIR EWERT 1T (£) «allas .
e - . ‘alMaiwly (sl
(iii) the qualifications and independence of the | < ’“ﬂk“ n"’l plea <21 (2] i
Company’s external auditors; (iv) the performance of Sl SL Ll 8yls) pllas 2udliag uds (0) fommil) bl
the Company’s internal audit and external auditors; bzl sda 8ylay szl wighslly
and (v) evaluating and supervising the risk
management system in the Company and the relevant
procedures in this regard.
Formation JuSE Y
2.1. The Committee shall be formed by a resolution of the | ¥y J8¥1 de slacl 1M (o 09Sa5y Lulaell oo HLay 2aslll US43 )-Y
Board and shall be composed of at least three and no | . p . ’ C .
. ‘ 9.4A-!-'. 1"y ¢ ¥ A | L&) cbael duws j&
more than five members (each a “Member” and 2 oedie e S ) oLR) w j e
collectively, the “Members”). ('sbas¥l’y (aniza
2.2. The term of service of the Members who are also | e 3,159l (ulzme § l3sae 08 13] &bl § suinall Lgunc b duzs ¥ Y-Y
Directors shall not exceed their respective terms of " . .
BylaY) udzme @ dLgeae
service as Directors. o e -
2.3. Executive Directors may not be appointed as Members | .zl §:lacl cudueaid 5,103 puloes clael o ¢l cnuni 9 ¥ =Y
and the Chairman of the Board may not be appointed ) . P L
Azl 3 15uac 50yl 5y ¢ Y
as a Member. =) @ B B! e oty el S s
2.4. A person who is, or has been during the preceding two | &,ls¥1 § crwslll el M5 Joxy OF of dany oL oy ¥ €Y
years, working in the executive or financial bl amloe e il TSl U of sl
management of the Company or as an employee or a i SR ”"ﬁ ’Asj ’AU o 7
director of the external auditor may not be appointed Azl @ lne iad OF AS,AL (L)
as a Member.
2.5. All Members shall be knowledgeable in financial | ¢S, of (e AW 558l 2ls e clacll ez 05K of cazmy 0-Y

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
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company or other similar experiences. The Member
specialised in financial and accounting affairs shall
have the following qualities (without limitation):

(e 099) b b puaz e Lulzlly 2 U

(@)

be knowledgeable in the general principles of
accounting and auditing;

|,y Leselmall Zaladl sl 2yl

0)

(b)

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

Aoylool] Aol ulall U3 § Les) 2l ludl das [l sulacs 33,all
NEREE R FIR NI ERST

(<)

(c) have the ability to evaluate internal audit procedures; Al A L clela] @uds Gle 8,080 (7)
(d) have the ability to prepare, review, analyse and | Lu g of Larass Llilosy Laazlhag AW @ilsall slae] e 5yuall  (3)
evaluate financial statements or any of them; i
(e) be knowledgeable with relevant laws and regulations; Alall ol lallly aalaslL d8,all  (a)
and

(f) be knowledgeable in the tasks and duties of the Ll g dzelll aleas 28all ()
Committee.

2.6. At least one of the Members of the Committee | Lulzs cliacl co uzlll § 121y l3uae J8Y1 e 05K Of oy 1-Y
members shall be an independent Director. ediall 353!

2.7. The Committee shall appoint from amongst the | (s, of (e Al gine sul L, prer o0 Lielll slinel jlisy VY
Members who are independent Directors a chairman . s - . ]

) ’ . 5 wlie J> @9 ("o 1) onlanadl 8,109 ulza slacl

of the Committee (the “Chairman’) who shall preside | ©**” J’ @ (M’{ ) e o
over the meetings of the Committee. In the event that | cte gLt s, 09 aledl izl slinel nay cg Lt (e izlll
the Chairman is absent from a Committee Meeting, the | 4=l sda cigar comill lia Jadd calagdl o on 05 O
present Members shall appoint a qualified chairman to o LacYl e ety n o — s Al Elelaial !l
preside over such meeting. The Chairman (or his/her | Lacdl oo TRt ST ey T ool el
delegate from amongst the Members) shall attend all | A4 gealus iwl e L Lolall Laol) clelaia ez
meetings of the General Assembly to address any 2By 6l § ety Jye Bl S99
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 | (" ,udl cuel”) sl Gael mans oo of Lebnel o (oo Zuzmlll eas A-Y
Members or others, a secretary to the Committee (the : .. . :

! Lol Jguzt Ay g duzldl lelais| | el pyinze

“Secretary”) who shall attend all meetings of the . “Jj S e . ot
Committee, prepare a proposed agenda in coordination | Whlb® &isss Lileloiz) sialee wayg Bizlll sy oo Geundally
with the Chairman, record the minutes and resolutions | selse; Lzl clacl by psdy LS (pals dzw § Lladms
of the Committee, notify the Members of the dates of . : ) .

. : . . 359 «& Lo 2o ! 35Lg 19 Ldlace 159 ole Lol
Committee meetings and provide them with the | =20 T & slotd ‘%\‘m' ‘waj ‘
agenda and the relevant documentation for the | «Slebais! pes s @ dsludl @ axlll ] 5,54l ogall
meeting, provide assistance and consultation t0 the | dixlllslais!| yame (e Znady 8,151 Gulzma yuo cnal g3 2UiSs
Committee on matters within his/her competence and c . . .

. .  id) el ¢ Ll 39 L]l sy 0 |
provide the Board Secretary with a copy of the _ﬂj o w‘f‘m ) f'wj - W)"AL“’E’;@A’J ”:3
meeting minutes following signature of the same by | 36 o= i Bus s ¥ uzlll § l3iae sl el 08 Jl> 39
the Chairman. The term of service of the Secretary 2dy 6T G e il oy LeS imlll § digins
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 | b e olodixlliclacl o gine of Azl Joud 5,09 pudml  4-Y
Member upon his/her request.
2.10. All Members shall be subject to removal at any time | §s «cdy &f § muan ol elac¥l aan Jie Lalal) Lnazll jozmy V.-Y

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

Flgw) digune B8 Ale Jd i §¥ gune ¢l Lgunc slal Jl>
Bya¥! Lzl 3oz il (3T T o e ol BL8g of Wlarud
il B dgaml granll JaSGg cddxa Joxd B850 I3uins Gl
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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.

AST @tz lie ol Bgine Jady of Aanll) st ginad 5oy ¥V N-Y

g ol G Bl @ Amyts Aoalus S S e (00

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.

éij cdze 3i Ayl 'Z'E)UQ.A e ‘Abj Qe N> adMawl 2299
L I (slacyl of Wlaradl s § Lay) 2l e Tlas clpas
i LS (ol a2l (e Jas ol

Meetings olelasdl -v

3.1. The Committee shall be convened at least four times | ccs LIS cliSs (b 2 € J8Y1 e olpe ool Llll paizms Y
each fiscal year and when necessary at the invitation f o . - . -

; . Lo w9l it apz o gl Al iy el Jhas
of the Chairman or his/her delegate, or whenever a | ~ <~ 4‘4_’}0_4“"” . w’f’“ e f_“; o
majority of Members see the need for such meeting. | 24! —ms Uil dzladl 831 e alll clael 4del o,
Minutes of its meetings shall be prepared, including a | Lelzs3s Lrlumsis Lpladlie jasle asas @iy Lelelain| ublee
summary of its discussions, recommendations, Lelylyss
directions and decisions. B

3.2. A meeting of the Committee shall be convened by | cael aluy ci9iKe Hlas) cizgay Loty (3o Bgey Zizelll paizs Y-V
written notice being given by the Secretary at the | . ;

. e cosdl b e 2ly — Jlga¥l e — giac |
request of the Chairman to each Member (and invitee, f‘*’J el e Bl = Il . 3“”; ) dgﬂ"
as appropriate) not less than seven days prior to the | @ ¥! «glerad sax=ll sesll oo J831 (e abl daw S8 Ul
date set for the meeting, except in cases of urgency, | <Ly slus! aae clac¥l 4l dadlae S cus dalall c¥Ll
when a meeting may be convened on shorter notice | . . . Lo 5Tz 5 .

L G Wasyl Jaida o) ez . J81 Uase|
upon approval by a majority of the Members. The | & f'#’ ’ PO "b Be Jib dean ) "‘L:
notice shall include the date, time and location of the | =!-dedls gloxz¥l Jlacl Jgazr J 28LaYL (g Loa¥l 0lSag =g
meeting and shall be accompanied by a meeting | aixll cilelaza! 28K spnnd claedl aung Al o3 Lo Lall
agenda and appropriate briefing materials. The | . o Gs el i e o] G|
Members shall aim to attend all the Committee’s | €~ bespll st d “’Wﬁ uj"w Gk &.j T >
meetings whether in person, by telephone or video | e dl glendl sbaclll misy 2zl Lele 33155 6,51 4apk
:Ele(c::onferg?tce, ordbyhgnr)]/ (ﬁ[her Thett:\?ld agprO\t/e(:] by | alall dwlio Lalys I oSWH1y clag¥l § 2l paizmiy . anyl

e Committee and which allows the Members to hear . .

. . S ES (RENN IS (PO TOPS- WS L (- PO N (SR NV QP T
each other. The Committee shall meet at the times and | <~ T bl i el
places it deems appropriate to carry out its S dlaa ! cies LalS Al o g Lora¥l s
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 | ,uasy Lglacl aulel jons Wl cleloas! dxpal Ly =¥
quorum, it shall be necessary for a majority of the ol et ol s « oo lend Addils el 3
Members to be present. All decisions of the | = & G772 =58 @9 ComE e 'L‘”fﬁ
Committee shall be approved by a resolution passed Azl Gty das Sigio o)
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 | (clis ses dizlll cilelaiz! spas sl ools clae V) 3y ¥ €7

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.

ablusdl azleg Gdgainll 51531y 5yla¥) ulma cliaed 5oy
udbs 13] Slelaadl el jon> pane o Guzsllly ouds il
Lzlll daaly msde e Jysmdl ol el Ul g Lozl dinlll
Lozl Byls) e pe s cluds o Lols Lygs cilelaiz!
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3.5. The Committee may adopt resolutions by circulating | s &,LS @&l lylall jopes M5 o @l sletel il jgmy 0
the proposed resolutions in writing or in electronic | : . - . T
format to all the Members for their approval and u )L‘tww ’ ] &M’ “‘L“ 255 o
signature (and a scanned copy of the Member’s | Bises sad guaall oo adsll SLall (o Ligus doguell 2ol
signature will be deemed to constitute an acceptable | a.lel daslge; AubSI llLal jaasy (Lol Ui Yoda
form thereof). Written resolutions shall be passed with . ¢ . ¢

L. N s ) dae o U ol mo s Slguad ! Golud dic g e linc¥|
the approval of the majority of the Members, with the o) F0 e T el g9l B
Chairman having a casting vote in the event of a tie.

3.6. With_in fi\liehdays foII_owing tr?e (éonc_lusio? of (_each S slezel of plaial JS el oo pll dues IS udl cnal pgay 1Y
meeting of the Committee or the adoption of a written | , | S 1yl Ll ol il on e .
resolution, the Secretary shall distribute the draft | S, o )‘fd ? o ‘Jn i
meeting minutes and/or the resolutions of the | ol cbacdl par did (o lelatzdl iolns adgiy dizlll
Committee to the  Board and to each Member in the glaxzl
Committee. Minutes of the meeting shall be signed by
all Members present at the meeting.

Responsibilities Sldogud! £

4.1. The Committee shall perform its main role as set out | &,slwe I ¢ sMel (1) sl § cekl ot ! Laygs Ll g335 V-¢
in Section 1 above, by performing at least the 0 15 e ) .

: 7 X . :J3¥| S e ldggud lg o lolazs|
following competencies, duties and responsibilities: S e 95l el

(a) Financial statements and reports AW poylantly @il adl (i

o))

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;

pladl slaely Auwlell 69540l bagys G Aegd! Jilud! daxlie
4l B paanll c¥lells 4850 pe of Buaall clelall 3 Jadg
e Lyl e eurdsy cdumiad ) Aedaidlly L dl Sy (Aeall

AU @slgall

O]

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;

LW yladlly @319al) Lraass 289tle e of dage Jilus ST 2axly
5i (445-‘% Y 5?) aJul 5)1..):2” JYRSVRVYLH S5l L._Si daxlpag AS,.&.U
.L_g-)\_"rj‘ QL:L«;.’?J‘ b"‘)‘“ 31 ‘A\JU‘Z'\ Jj}wﬁ

®)

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

s@)l_‘xﬂ AN PPE | E’.bﬁj 8l0¥1 foa PYES\ES [PPSR NY GI‘U.I daxlye
Lezlso 35 Sloganm 4 3 Judog

(4)

study the Company’s interim and annual financial
statements, express an opinion thereon, and make
recommendations in this regard to the Board prior to
their submission 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;

PN RN RRNPECS- VI EWEON PEN (EW NP PE E DR
e Luoye JuB cldg 850¥1 ulma ) susall lda 3 ciloss 4
AolS S 13] Loyt jlaslly tledladg Lralisg Lol Glesad (ul=ll
(8Ll (S 613 Log sLiase¥l sd Adgyall ilaglall ae dadag

A Breolell bl

(®)

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 apadaiall @lallly goiadl pyaall o 6391 aludYl danlye
LISl claglall 885 3 laclly Layloa] (Lis Alial

(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;

dax L las e g § zlll J) Ll | ogllall Jilul) pa dazlye
.@)L‘zj‘ bl P‘)Aj 8,la¥1 ) Oglatlly cl3g L Casiall

U]

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

Hogilly L1 ety 3,201 @ Al Apraalall laoliadl 2l
Lela 35,ls¥1 pulsl

®)

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

oo Aapng (lo¥] B Closlall juslaty B)l5¥1 alS LS o
RPSIES (JEXNUMS [ PUNUPE WES R E WS R SNELA-0




©)

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

2035 O 13] Lesd — Byla¥1 pulms b e By — gl LI <l
Oreaiiy Lagag Aijlaag Usle AS,4l I @algally )Y (ulzma
a8yl QU S, eds o peiladly cealuel) s (@1 ciloglall

Lezmsiliuoly Llas 7359 Lelaly

@)

(10) examine accounting estimates with

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

@ilsall §B3ylsll gl Jsladl § Aalakl il ysazall (pe 3azeal
AS, 5 2 el

nternal Contro sl Bl (o
b) Int | Control 5,
1) Consider and review the Company’s internal and | as,&dl @ ,blxll 5,0l 4Wlg Adsludl 2,08,31 elas damliag dwlys (V)
il @ b 5119 9 U 15}
financial control and risk management systems and the o I A, .

: . : ) . . Sloglall 205 (el 13 3 Lay Ledlad
effectiveness  thereof, including  information halsas Slaglal ool ellS G Les callasd o
technology security and controls; and
understand the scope of the internal audit of financial | aax!ll 5)0s) L e aJW olad ads il sl Gl o (Y

2 derstand th f the internal audit of f I LU 5yl oo 9 [N ~ ()
reports by the IAD, and obtain reports that include clamatlly sl 25 2l sl Jasazddls 4ls 1l
important findings and recommendations, and westly gl e & _’f’ e ] o ]
management's observations and comments. 819 Sldady cillasdley 2ol

(c) Internal Audit sl aaa it (z

(1) Adopt the internal audit charter; Ads ) 2 | U s slezel (V)

2) review the performance and activities of the Head Of | 429 aue lossg s lodl Zasl, bl 5l5) e Al iy olof 2ol ()
h | Aud d hat there | . - S g
the Internal Audit Department, and ensure that there C ot 5 s L s TR

L L. " diad oLdy 8yl udaxl Aogilly caaka &l W 8 4l
are no unjustified restrictions on his/her activities, and | - OmR e 5215 _"# il Ju e
make recommendations to the Board with respect to il gl 5181809 s
his/her appointment, dismissal, annual remuneration
and salary;

3) oversee and supervise the performance and activities | aS,:Jl adsiull Zas bl 5yls) daddly ¢lol cal, e als, ()

f th fy the availability of th - o e A B
of the Company's IAD to verify the availability of the | ., ., LSl 1T 8 Leadlads 2ol sylall 8las oo samill
necessary resources and the effectiveness thereof in s etedls J * G ellass _’ J’ 51 o .
performing the tasks and duties assigned thereto in Al 4kl lall 349 Le
accordance with appropriate professional standards;

(4) approve the annual audit plan and all changes to the | .als)l e cladal sz Lgiadl daxlll Ahs e Zadlgll (¢)
plan, and review the performance and activities of the | . 1120 <10 s 2s 1l das Ll 5] e i RREW
IAD compared to the plan set therefor; st P LU Bl Al ddly ol "::

(5) work with the Head of the Internal Audit Department | s il aas (Ll &alie 2as L sl Zax LU 5yls) i ae Jeall (0)
to review the internal audit budget, resource plan o et 1 - al

O L ’ ! ' MR (- PR PUESTI O PRV A PRI N
activities, and organisational structure for the internal b el ° 525t ?
audit duties;

(6) review the Company's internal audit procedures; A sl ads ) das Ll clelal el (1)
(7) consider internal audit reports, and follow up on the | dxirmmll wlel 2 Qb Aalioy 2dslull 2ax Ll olas dulys (V)
implementation of corrective measures with regard to 5 5sldl ells |

the observations contained therein; and Lot sl

(8) meet separately with the Head of the Internal Audit | 2,55 dasy 2uls il Zan Ll 5)15) e ae Aatus clelazz! aie (A)
Department on a regular basis to discuss any matters | . = . a1 1 Tl e e ol 2aslL
that the Committee or IAD deem necessary to be | > ™ bl dabne 5l 2 ) ot ‘5 ]
discussed in private sessions. Aols Slale g lpddlie

(d) External Auditors bl das (s

(1) Review the external auditors” proposed audit scope, | sl clbluatl aall Zaxhll Jled il gladl 2zl (V)

approach and plan, and provide an opinion thereon,
including coordinating audit efforts with internal audit
activities;

Lz bl oo Guwds IS G Lay cldli> Lelidp elayly dilasg dxing
ENES R PP NE1A-A] o

O]

recommend to the Board to nominate, dismiss, and
determine the fees of the external auditor, and review

ezl dlieg (Ll Sllucell az e adify By el duimgal]
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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,;

Lo gl RESERN| e cdae wBlaill gy dg dlac Blas danliag cdglasi
@bl oblusd! e JMaTwl Hlaedl 3

©)

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

\cjbj_ﬂ e allaamsg dsllasdag ‘";.')L’x_” Sblus! ﬁ"'b*)'l)'aj Awlys
L«Lﬁu sisill el oY Aayliag 4S50 AU

(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;

s dinesisgas mobel) bl o e ZMaTal (o 32l
a3 lally aelsall Hlaedl § ds¥l s cdar Ll Jlecl dlad sung
5 s Lagd By15¥1 Lelael 2mgally (il

®)

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;

L] ol 48 Ylael )bl Sllull pzlio @uutds aus (o Baxl!
ot Loyd E)b?‘ v«.l.’zl ;Lyp}ﬂb @\..a::-bl‘ JLA-Ci éUa; O C).zT
REILR

(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;

Ly90 Laiay ) clluxdl azlie pe Aitus clelois! die
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respond to the inquiries of the external auditor; and
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®)

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

Blats Leud (Ll Slludl a9 850¥1 (o 25 SIS Af Bugud
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(e) Compliance Al (a

(1) Verify and monitor the Company’s compliance with U5 8480 a9 yLaadl Aedas¥l AS, a1 a5 (e Bazall (V)
the Applicable Law;

(2) review the effectiveness of the control system, ensure | Ll alai¥ily 0¥ Glasy 4311 allas 4llad sie Aaxlpe (V)
compliance with the Applicable Law, the results of L) ol S o Aaslies 50531 P I
investigations conducted by management, and follow Gl ol pae ¢ A‘ﬂ“"’f‘?} N € %
up on any non-compliance (including taking (2l olel, 21 Slasl 2l
disciplinary action);

(3) review reports and results of investigations conducted | iazsll Luedaill of 2080 bl culagaos @ilig oylas dazle (V)
by competent auditors or supervisors in additiontoany | . . . P ;

: . : ‘ i 1L ol (amylsedl b lusedt oo Lt llasdle (T
remarks given by the external auditor or internal Gselslall o2zl f “5? i ?”’A L"'m €2
auditors, and verify that the Company is taking the Leldo Laplll cle Lo 38,400 3| o0 3azelly
required measures in this regard.

(4) review the process of communicating the rules of | ;%1 450,05 a5, a1 Lalssd G A1 loluadl delsd $3) dulas Aazlye  (8)
professional conduct to the Company's employees and e
observe the compliance with the same. -

(5) review the contracts and transactions to be entered into | gs3 81,1 ae 25,401 Loy off AL cDlalanlly 3gaall dazlie (0)
by the Company with any related party, and make - . . I

: ) o Bylo udzxe J) ell3 Il L L5 LN
recommendations to the Board in relation to the same; v o dl S e Leleogts Lelis ety

(6) ensure that appropriate arrangements are put in place | a8, &l Jolad s &) Akl clusUls 4091 dgaisy a0 S (1)
and |mplemented. tq allow for the confidential and Lo sl ol 0Lt dslions loginle montis Jyamas oo S
anonymous submission by the Company’s employees T - T )
of concerns regarding any financial, accounting or | e <¥l> oo gl ol dazbll Jleely 3lans Jilus of Zpulna ol
auditing matters or any cases of non-compliance AU
through a reasonable mechanism; and

(7) obtain regular updates _ from th_e Comp_any‘s Ly Ly 38,41 Byl oo platie S Slaziadl e Jguazdl (V)
irgsllzza\sg]ement and legal advisor regarding compliance A ey 3las Legs igslal

(f) Reporting to the Board oulzmell ylanll a8y (9

o))

Submit periodic reports to the Board regarding the
Committee’s activities and issues identified and
provide recommendations to the Board that it deems

4adSU Jsladly el dlaidl Uiy B)lo¥1 (udnd 2y90 59La5 28,
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appropriate in any matter within its competencies, as
necessary;

a3k Lot Lpaliazs|

O]

provide an open avenue of communication amongst
the Internal Audit Management, the external auditor
and the Board;

ebay Al ax LAl 0] on bolsil] Amgiae dew pdss
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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;

Lelols Lealeay dumelll JuSCaT aimy coabadl ] S 1585 g
Loy b Jyaakl el apannas U ladg gpaf claglan sls caldl clla)
Aazll Gl e ALl o] e 223111 IS 3

(4)

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

Al Sl ggaues 3las 48,401 Layouas 651 yylas ol Aazlye

®)

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

ol Allady S e OLs § Lely oo 5380 Sgiuw yoydT 3lie]
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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.

At aaa LU Slela) olan 8y10¥) (ulzee ) igiSa aya5 slue)
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(9)

Miscellaneous
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@

Perform such other activities relating to this Charter,
as requested by the Board,;

oelze culls e 2Ly A s A8Mal) 3 (5,391 Sl aLial)
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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;

Lo 399 2o il Lia 8l alall e aSTlly coLadl i Gl )
ERPAENN (PIRNE

(4)

confirm, on a yearly basis, all responsibilities set forth
in this Charter are performed; and

sda § 83lell wildosudl aren dyais @3 ud aly Gy Sy asS
AU

®)

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 | cldggull cpuas ;Laedl 3 ds¥ e layoud Lelol § izl (opms  Y-¢
Committee will be mindful of the division of | .. .., . .. .\ - " . L i
responsibilities between the Committee, the Board, the A Bodaasal) B3 B culme 9 L Slobarsly
Company’s management, the IAD, and the external Jsiam Al B3 gl bluall arliog Al ldl Zan Ll 3058
auditor. In the event of a conflict between the | _ul=tl 28,150 of 8,lo¥ Gulzs oilyd izl Slioss s ooylad
Committee’s recommendations and the resolutions of | - : . I T T
the Board, or if the Board resolves not to follow the | * 552 ¢! Sklelle= bﬁMuw el st =
recommendations of the Committee with respect to the | <&kl Zaz Ll 85151 puue cauad ol alall dpizs ol oelsl s
appointment, dismissal, assessment or remuneration of | Cileuls Lely e 8,091 ulme 10,85 § Lielll Asm s (poasias cazmed
the external auditor or the appointment of the Head of L 15 eloma 5T e
the Internal Audit Department, the Board must include e ’ 2
in its report a summary of the relevant
recommendations of the Committee and the reasons for
not adopting such recommendations.

Powers Sl -0

5.1. The Committee shall have the authority necessary t0 | «Lalws Lilobais¥ Lelsl duwe § el 2odbally Lzlll aiems -0

erform its duties and responsibilities and the | - sl sl 3 La i Ik C s s s .
guthority to investigate (or delegate) any matters 3D Lembiazsl Bl § 5 Uiba g1 § lisint 2] 2oy
within its competence. In particular, the Committee i b paguasdl dag e (Al Gagadll
shall have:

(a) unrestricted access to all documents and records of the B 093 Laslige A8, Al cdleas e LY 3> ()
Company;

(b) unrestricted access to_the mgnagen_]ent and employt_ees slacl clUs @ Lay) Lelsgey AS,401 8yloy wiall e Jssmsdl 3> (o)
of the Company (including D|rector§, executlvg B3l Aan Ul 5d ¢Lincly opdsdinl] oaloseakls 51531 udna
officers and members of the Company’s internal audit .
team), all of whom shall cooperate fully with the | <981 33l 2l ae Lol Ui Oslasll e clasg « (35,4
Committee and shall answer promptly and fully any Al Lyl 2l (61 e 348198554059 (San
guestions raised by the Committee;

(c) theright to estabblish subcommittees crc:n(sjisting of otr]le plaall elac¥l (o AST of gune (o callis Jae 3,8 JuSid § 31 (7)
or more Members to carry out such duties as the NIRRT e s
Committee may delegate and as are permitted pursuant Al ot Banlll e Lol S oLl
to this Charter;

(d) the right to appoint and retain outside counsel, | cauzlell camlells oylidudl (ol (o Lilaiadly aad § 3= (9)
accountants or other specialists to advise or assist the | |, T .. TSt Lok
Committee, as necessary (which appointment, ouebun 5] Rinl Dypdll s elaslls > | Os pant
including the name of the retained party and any | <H3 38l o3 Lizlll gLtz jiazme (ot OF o) sbiaid ¥ o
relations it has with the Company or its EXecutive | s,ls¥ 5 48,4l ae 4 @85e iy cnall pasedd! uel ,83 pe copeatl!
Management, and shall be recorded in the relevant (udeaid
minutes of meeting of the Committee); and T

(e) the right to undertake any other actions that the | w9, Lel Jsane (S Lizlll 5 )3T Slelia) f 3l § g=dl ()
Committee reasonably considers necessary to |, .. . . . ¢
satisfactorily perform ?{s duties and responsibilities elebgaas Lol oslbll 4oyl e Lisleas Lelisbatsl ol
and satisfy its obligations under this Charter. Al oda gy

5.2. The Committee may require the Board to convene a | slaaids deladl daaxll 5ges 3,l0¥1 Guloes oo cdlas o duzll jomy  Y-0
General Assembly meeting if a material financial loss | ., . : | g oc a1 . . .« = . S
or damage is detzcted or ?f the Committee’s work is i
being obstructed by the Board. A notice of invitation | '© > 3Laidl delall Zasxll 3925 8,581 (udzms ey dorur
to convene a General Assembly meeting must be Al s )5 (e Lag
issued by the Board within 15 days of the Committee’s
request.

Remuneration ol

6.1. Any remuneration granted to the Members shall be in | ezl ssuzs gl jaally JSadl claelll s 3K ¢f 085 11

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

Qa1 3Ll

-y

. 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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