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Introduction:

The Audit & Risk Committee is one of the important
Committees in the Public Listed Companies for its essential
and effective role in the internal and external audit works
, the process of internal control , related systems plans
development, following up implementation of these
activities and insure the Company compliance in
accordance to accepted standards and regulations, Saudi
Capital Market Authority (CMA) and Saudi Corporate Law
Regulations paid special attention to Audit & Risk
Committee though its formation by the General Assembly
of the Shareholders as per the provisions of article (101)
of these regulations has been developed under the Saudi
Corporate Law and CMA regulations mainly the Corporate
Governance Structure and other related regulations.

The following are the main objectives of the Committee:-
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Objectives of the Committee:

1) To ensure compliance and adequacy of the Internal
Audit works by reviewing the effectiveness of the Internal
Audit Department, and ensure that it is satisfactory and
adequate.

2) To ensure full response of the Company’s Management
to all subjects that are identified and determined by the
Committee through its work, specially internal and
external audit, and ensure its independency.
3) To ensure the Company acceptance and understanding
of the Internal Audit role, work and value through
different available mechanism such as the Internal Audit
Annual Report.

4) Measure and evaluate the effectiveness of control
systems and internal audit in the Company.
5) Verification of compliance with regulations, laws,
standards, policies related to its scope of work, tasks, and
responsibilities.
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First: The Committee Membership Rules and

Regulations
The Audit & Risk Committee of AlSorayai Group (The

Company) forms according to the following rules:
(A) formation of the Audit & Risk Committee (the
Committee) by a resolution from the Ordinary
General Assembly or Extraordinary GA of the
Company, based on suggestion from the Board of
Directors according to the provisions of article (101)
of the Corporates Law.
(B) The members must not be less than 3 and not
exceed 5 members including a member specialized in
finance and accounting affairs.
(C) The Committee must be formed from BODs non-
executive or independent members, or shareholders,
or other but one of them at least must be an
independent member, the Committee must not
include any Executive Board Members or the
Company Top Management Executives.

(D) Any person who was working with the Company
External Auditors in the last 2 years is not entitled to
join the Committee, also the Company Chairman is
not allowed to be a member in the Committee.
(E) The duration of Committee membership is 3 years,
starting from the beginning of the Company's BODs
session and ends with the end of the BODs session,
the BODs may re-nominate them to the General
Assembly of the shareholders for another similar
term.

(F) The members of the Committee electing one of
themselves as a Chairman, but he must be an
independent member.

(G) If the status of a member of the Audit & Risk
Committee becomes vacant during the committee
session, the Board shall appoint another member in
the vacant position based on the recommendation of
the Remuneration and Nominations Committee,
taking into consideration the conditions required to
be met by the member of the Committee. The new
member shall complete the term of his predecessor
with a condition of getting the approval in the first
meeting for the General Assembly after the date of
the appointment.
(H) The Committee shall appoint one of its members,
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or one of the Company staff as a secretary to arrange Se Cusalll Ga A & ol O Ll 8
for meetings and prepare minutes of meetings, L)) 8 Leileaa 6 g Ledlua o
documentation and follow up implementations of its
recommendations and directions without a right to
vote on its recommendations, direction, or decisions.

Second: Meetings, Procedures, and Jas oyl gua g cilp) o) g cilelaial AU 3alal)
Regulations for the work of the Committee: ;L’;ﬂ\

_ _ . o &SJQJJAMJLM\J,L;UA\MCA;S -
(A) The Audit & Risk Committee meets periodically at least Cea Sy dﬁ\ ‘:J‘__ ( Al u_‘l < e @j ) Q—E-\J:’

4 times a year and whenever needed, its minutes of . . . "
meeting should be arranged including summary of its Lilelaial palae ) gy ol ) Al

discussions, recommendations, directions and decisions. Llua gig  Leilidlia u‘nlq (yasall &3‘}
(B) The Audit & Risk Committee meets periodically with PR I PR PRE P
the Company External Auditor and Internal Auditor. o s dday il dxal jall sl Ading -

(C) For the Internal Auditor and the Company’s External 3\5)&&3 ‘;s\ql\ &\)A‘ s ;\5)&” cliloa Q%‘)‘

Auditor the right to request a meeting with the Committee

whenever needed. .
(D) The Committee may hold special meetings if required, &\.«3;‘2\ lls llal) Qé‘)‘} @5\43‘ @‘J‘ﬂ ad
and for the Chairman of the Committee or majority of the A ) daladl e o LS sl &
members to call for an exceptional meeting as require, and Lo o Alia) Clelaial ddas di Ball jeay -3

the quorum for the meeting of the Committee at the Sade o daalll . 2 LS ) o

presence of a majority of its members. o Wj . w;ujj d;-”’“ ,,‘b‘fj T
duaia) Ll 88 g ‘é_th.x.u\ &Lu;\ =l 3 seal) cliac )

(E) The Chairman or authorized member on behalf of him Je Lalll glaia¥ A glal claill JaiSy 5 dalal)

or the Secretary will send written meeting invitation for Leliac) dule] jguan

the members, and provide them with agenda, O e US Lalll lelaia) jganlsseall aagi -

presentations and related documentation before a el o Al eliac] i dica ey e ol daalll .

sufficient period prior to the date of the meeting. u‘“,“}“ 0 F . e )%’UA }__ ) ww:’-’)
255 ol LaS g laial) 2o ge (e 43S 520 J L s

(F) If the Chairman cannot attend the Committee meeting, u'é))’d‘) &Ld;‘}[\ Jlac | dﬁ%% alll sliac

he can delegate one of the Committee members to chair laial¥) ae g (e A8IS 3y J8 da 30U 30
the specified meeting. aaf gt of A Bl gt ) e i A 8 -

(G) If b t attend the Committ ti Bl dal) (ol i gilae|
any member cannot attend the Committee meeting . - ) . . 7T L
originality by himself, all efforts should be made to enable Lol daall EL"‘*Y ulanll osan ) *AEN & =D

him attending the meeting thought modern ogpaall e geaall Sl A aeall Jh o

communication media (Conference Call), in this case the Al Jlaty) Ll g Adlaia¥) JYMA 0
member will be considered as present. Dsan 5 sS Al oda ‘;—"-;Conference Call

(H) If any member cannot attend the meeting in presence, . . Al )ABM MLW )f‘nj‘

he can nominate one of the members to attend on his O3 Allal gaall Jpas i s Gy ¢
behalf, the member attending the meeting (originality by ade 4l Aalll cliae) e | JA) ) giae 4U) giaall
himself) cannot represent more than one member in the Qo ( Al plal) ) adll gmal s ¥
same meeting. LaiaN ] ala . d3a) o ) ecae e ST

(1) Voting: Each member will have one equal vote and < P s s s Lse Oo S8 02
equal to other votes, the Committee take its decision by
majority present in the meeting, and the Chairman have a
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casting vote in case of equality of votes.
(J) The Secretary of the Committee to prepare a draft
MOM. for the Committee meeting and sent to the
Committee members for their review and make any note
during the 7 to 10 business days from the date of the
meeting via email, in case of not receiving any comments
it will be considered as approved, and the draft will be
adopted it will be signed by the Chairman and members
and the Secretary, and will be kept within the important
documents of the Company.

(K) The BODs follows the work and performance of the
Committee through its’ Chairman and the periodic reports
presented to the BODs.

(L) The BODs or the Executive Management Members is
not allowed to attend the Committee meetings unless the
Committee has invited him to listen to his opinion or get
advice.

dalll 4 gume JS 068 1 Gyl -l
o))l dple b Aialll ol ) B jaally ¢ (g sl & aa
dic 5 plaia¥) b cplieall g o palall cloacYl
) Al Lﬁﬂ\ L.S\)J\ > Q‘J.A.Aij‘ ijl.uﬁ
. glaial)

glaial juana 83 gma Aol Aalll ju Gl 4k
el 5 Lo & U dialll sliac Y Lellu ) 5 dsall)
&5 Ge dee 2l 10 ) 7 P8 Lggle Aaadla gl
s A5 ¢ oSl p ) e Lalll plaial dia)
458 gally |l 8 3 yriay ilaaSla (gl 2Dl pae
(o AUS alll Cleldia) jualae G Cua lgile
(el 5 Lgdlme |5 Aialll uy dgle algy ali Ja
dald) Bl Gea pualsall Sl daestiy Wy
A<,

lgwstiy oo Laalll elaly Jlaci 3 la¥) Galaa oy -
o (A ad i Al Al lEl DA (g
:\.S)JJ\ BJ\JJ

3 S 3Ll s (A s Y Gan Y -
ldlelaal jacan Aaalll cloael e (pe 4l
Jomanll 5 4l ) glaind) dallh cudla 13 Y]
A plia e

Third Research, Studies, and External

Consultants

The Committee can conduct investigations or studies on
matters within the scope of their responsibility, or
delegate who can do so, the Committee can seek
outsource specialized advisory under the Company's
expense to carry out such independent consultancy
whenever deemed necessary . The Committee solely can
appoint or terminate any Consultants who assist in
carrying out its responsibilities, and solely approve his
remuneration and other conditions related to his fees and
the Company to bear these expenses.

O 9 bdidinal) g cilal Al g ulaly)s AAAY 3alall
s Al

Jilall el 3 5l Cliiad Jany a8 o Lall ) eay
oasii sl ¢ Ll g e (Sl (ana A28
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o3 Jiay oldll 48,20 433 e danadis
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Fourth: The Major Authorities of the Audit &

Risk Committee:
(A) The Committee has the right to form a team work
emanating from it for any purpose it considers appropriate
and helping to achieve its objectives, also it has the right
to delegate some of its’ powers and authorities to that
team work whenever it deems appropriate, the members

daa) yall ddat ciliada §al « day) ) Balal)
B EON (I
Gt Y e e dae (36 JS5 inll 3y |
é—i)ﬁc-u\\.@éuus‘t@\&y G&j@&e\)ﬁ
e Ll s Lgiadla (imn Lgie (isiall Janl
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of each team work must not be less than 2 members.
(B) Investigate any activity that lies under its authority or
any subject requested by the BODs or shareholders' GA or
external auditors in particular.
(C) To seek a legal and technical advice from any other
external or consultancy entity if necessary to assist the
Committee in performing its tasks.

(D) The Committee specialized to monitor the Company's
business, and in to perform its duties they have the
following rights:
1- The right of access to Company records and
documents.
2- Request any clarification or statement from the
BODs and the Executive Management.

3- To request the BODs to call for a General
Assembly Meeting if the Committee faces difficulties in
carrying out its duties, or if the Company is exposed to
damages or heavy casualties.

4- To meet the External Auditors and the
Company’s Staff including the Internal Auditor to inquire
them about the audit works and make any comments on
the scope of their work.

G sl elmed 20 Joy VI e Lulia el ol
(g oo Aalll oda (e (Flie dee

Lﬁ‘ ji Lbada cad Jayy Ll Lﬁ‘ e Lﬁ)ﬂ\-g
o Cnadbnall dman 515 0¥ dae aillay g g 5a
Janass s AL Cpead all
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Lealga el & sl
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oY) Cudae ebmel (e gl ol zlad) f b (2
Aadanl) 3 )Y

Adall dpmaall 552 5 0Y) Cdae e ki o (3
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Fifth: Functions and Responsibilities of the
Audit & Risk Committee:

1) Studying the Internal Audit Reports and follow up the
implementation of corrective actions of the observations
indicated in the reports.
2) Monitoring and supervision — within its’ scope of work
and authority — over the effectiveness of the Corporate
Governance mechanisms that govern the relationships
between the Company and its’ subsidiaries,

and not in contradiction with the duties and the
authorities of any other Committee that oversight
implementation of Governance mechanisms in the
Company.

3) Review and reevaluate the adequacy of the tasks, rules,
and regulations contained in this Charter from time to
time and recommend any proposed changes to the BODs
who shall study and come with recommendations to the
General Assembly of the Shareholders.
4) Monitoring the Company’s business, and verify the
correctness and integrity of the Financial Statements and

349\)-43\ ;L's;.‘ Gl 9 a9 @L@A;M&\ dalall
bl g

JLed 33)\)3\ Gdaa Sl 3.3;,3;..433\ Q\c«\);:}(\
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internal control systems, the responsibilities of the
Committee include the following in particular:

4.1 Financial Reports:

(A) Review the draft of quarterly and annual Financial
Statements prior to submission to the BODs, and make
recommendations to the BODs in this regard in order to
verify its integrity, fairness, and transparency, and any
other requirements required by the regulations, laws,
and common practices in this regard.

(B) Express a technical opinion upon a request from the
BODs in regard pf whether the Annual Report of the BODs
and financial statements are fair, balanced and
understandable, and it contains all information to enable
the Shareholders and investors to evaluate the financial
position of the Company and its’ performance, business
model, and strategy.
(C) To study any significant or unusual matters included in
the financial reports and accounts, and to research
carefully any issues raised by the CFO or who is performing
his duties, or the Company Auditor.
(D) To consider the Company annual budget and make any
remarks to the BODs, if any.

(E) Verification of accounting estimates in the material
issues included in the financial reports.
(F) To study the accounting polices followed in the
Company, and to express an opinion and make
recommendations to the BODs in this relation.

4.2 Internal Audit:

(A) Supervise the Internal Audit plans and work and
verify their effectiveness in accordance with the
regulations, laws, and common practices this regard.

(B) Review internal and financial controls and risk
management systems in the Company, prepare a written
report including its recommendations and views on the
adequacy of these systems, and what other work it
played within its scope of work, in accordance with the
requirements of the regulations, laws, and common
practice, and the BODs to provide sufficient copies of this
report at the Company headquarter before the date of
the GA Meeting by 10 days at least to provide copy for
each shareholder if he wish, and to be recited during the
Assembly Meeting in accordance with the provisions of
article 104 of the Corporate Law.

Aal 3y D e Giadlly 48530 Jleel 48150 (4
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(C) Control and supervise the performance and activities Maad) o) ool by 4l dddy realualdl

of the Internal Auditor and the Internal Audit Department A< Uai e (104) 3l c“&y m} - I
in the Company, to verify availability of resources needed ' ¢ ’ .

to carry out its assigned work and responsibilities ‘-*Jé‘in Cf‘)f” 4‘%‘1"3. ;P‘ ‘-“J‘-‘ ‘f‘)‘zyb j”u‘)n &
effectively. ) ds;.\ﬂ MSJ.JJ\ & @L\ﬂ\ M\)A\ aJ\Jjj
4.3 Risk Management: Lo bl aleall

(A) Reviewing the risk management policy and ;SW\ Jhm 313 3-4

framework to be in line with the company's

objectives and give the recommendations about it el o . . :
to the Board before adopting them. @8 5 Ly shalaall 3l dee ) g dulpws Azl e -

(B) To determine an acceptable level of risk to which Jaé u‘h-ﬂ-“ 1-@—‘1-5“ 3—:’-*-4}:‘5‘} :‘-SJ:‘J‘ cilaal &

the Company may be exposed and to verify that Jaalaic |
the Company does not exceed it. ld et & il LAl Jaie (5 e il -
(C) Verification of the most important risks to the A 3\5):.&\  das o 2 2\5" o
: a3 ade (e (aall g AS il

business units and activities of the company and - T, ; P o el
the level of response by Management to deal with Juee] Slas 5 Led o ‘fm JLM‘ V°M e \ d

them appropriately. Loz Jalaill 3oy dlaiinl (52 Lgidaditl 3 A<,
(D) Oversight the Company's risk management Ccualie JSE

system and evaluating the effectiveness of the FRPY A 5 A< Hhladl s i) e\ﬁ Je u\)&y\ -3

systems, mechanisms for identifying, measuring PO . . g - . e ..
3 Al kil dalia Lo aas clall g ey
and monitoring the risks that the Company may = PR RS =

face in order to determine its shortcomings. L JJ‘AQM an) sl elly s eaS 3 L U"J"’:’
(E) To make recommendations to the Board on any 3k dalatiall Jilisall J g (udaall Ciliia gil) anosi &
matters related to risk management. kALl
4.4 External Auditor: albleall 2a) e 4-4

(A) To recommend to the BODs about appointment of . . . ot
the External Auditors and terminate them and b b maloe Gusiy 3)Y) ol pagdll )

determine their fees and evaluate their performance e S amy e-é—"m sl g e@-%l-’j‘ S N—U“'}
after the confirmation of their independence, review e Blail) g )l g aglee (Baidnal ja 5 agdDlEL

of their scope of work and the contract terms with (e ga 5y Cililuall Q%‘)‘ Il ye i

them. . Lk - P
(B) To verify of the auditor's independence and his eVl 4 Y] e ‘mb’d‘ SJL‘Q\ Allad LSJfJ
objectivity, and the effectiveness of the audit work, Alall @l julaall 5 2e ) sall

taking into consideration the related rules and e ASLal allea &l iai daal ya -z
standards. A a0 Ji e Yl IOTIRVE - o

(C) To review plan and work of the Company External ] o - leel 3as -
Auditor, and verify that the Auditor is not performing > Llige sluly ¢ Aral N

any technical or administrative works out of his scope <l

of work, and make recommendation in this regard. o albadley Slbuall aal oy s & Hlall -y
(D) To consider the Auditor reports and his remarks on daalia g g o) Ll Ll ye e ln) g A0l V,j,\jgj\

the financial statements and make recommendations L@_’uu il

in this regard, if any, follow up and what was taken . . . X . ..

regarding them. CA”\{“ 9"5 > ?““jh "Jh‘?“.‘ b L% B
(E) To consider the management letter submitted by the 285 dadlie 4y gl dral jall dolee 22y Sl

Auditor to the Management after the process of the
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annual audit, follow up implementation of the
corrective procedures by the Management for the
observations included in.

4.5 Compliance Verification:

(A) Review the results of regulatory reports and verify
that the Company to take the required appropriate
actions for.

(B) To verify the Company’s compliance with rules,
regulations, policies, and instructions related to its scope
of work.
(C) To review contracts and transactions that the
Company carried out with related parties and cases of
conflicts of interest, if any, and make recommendations to
the BODs in this regard.

(D) To raise to the BODs within its’ scope of work any
matters that required actions to be taken against, and
make recommendations of steps for that.

(e ‘\:\S EJJ\}S\ caldaa il :\ﬂ;é;mﬂ\ Q‘;\P:}“
Byl Jé

sa) AN (e (38adl) 5-4

Lol 4 50U e ja) AS Lyl Al

s AVl AS,E N e sl
Ledae (3l 483l Chld Clandadl) 5 calabaud)
iaddl (g jlad @¥la 5 A8l (5 53 ol YY) ae
ol ) Ly ol 55 Lo a5 a5 () Alaindll
_EJ\J“)(\

e ol 58 L Lo (3L 3 5 515Y) (e ) @) -
shal s ¢ Leildy el ) Madl 555 e (55 Jibsa
Aadas) a5k il el shaally Lgilua i

Sixth: Audit & Risk Committee Report

The Committee issues an annual report includes an
adequate summary of its’ works, performance, key
achievements and how it performs its assignments in
accordance with requirements of the regulations, laws,
requirements, standards, and framework for the contents
of this report and its requirements, and are required by
the professional custom and best practices, to provide
such report to the General Assembly of the Shareholders
according to Saudi Corporate Law or any other regulations
issued by the regulators and best practices in this regard.

+ hlall g daal yal) diad 5 - Aatbead) Bakal)

ldlee ¥ 4 s LDl e Jaidy U sie | i daalll jaas
& Ll s Lgloaliaial el 48 5 il las) il 5 Lol
Dnlaa s clilliia Cpe il g8l g Aadail) 4pai Lo g oga
gmanll o i jell @l g sapall il jlaall 5 gl Ca el
IS Al aUas ladasy Al 4.&353& Eé}; umw Aalall
dc yiall Cilgall lajaad g al adkail ol S o smull

O 1388 Gl jlaal) bl 5 daiaal)

Seventh: Arrangements for Providing
Observations:

The Audit & Risk Committee reviews the arrangements
that enable the Company’s Staff to provide their
observations regarding any violation in Financial Reports
or other violations confidentially. The Committee to
verify applying of these arrangements by carrying out an
independent investigation in accordance with size of the
violations or errors, and take an appropriate procedures
for follow up, and provide opportunities for staff and
stakeholders to report violations and corruption cases
though an organized mechanism in this regard.

;QLB}AJAS\ Hﬁ il Z\a..ab.d\ daLall

g A Dl i) daa) e Hhlaall g daal yall diad o 6

o5 5t ol O e s 46,20 3 (sl
Go il Dl oy dypen b e o Adlall )
P ao Canlily e Giad ol by il il o2 (ks
Aali)y | dpulic dalie Slel ja) S oy el 5l Uaal
YAl e plil)l diadl sl s il sall a4l

s yead )l 3 Aadaie Al e slodll YA 5 AL
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Eighth : Audit & Risk Committee

Compensation Policy:
Compensation of Audit & Risk Committee members
consist pf the following :

(A) Annual compensation of SR 100,000 for the Chairman
of the Committee.
(B) Annual compensation of SR 60,000 for Members of the
Committee.

(C) Compensation of SR 2,500 for every member for
attending each meeting.

(D) Business class roundtrip tickets for the Committee
Members residing outside Jeddah.
(E) Business class roundtrip tickets and hotel booking for
all members in case of holding a meeting outside Jeddah.

(F) All compensations and allowances mentioned above to
be paid quarterly including the annual compensation by
25% by the end of each quarter in accordance with the
Gregorian fiscal year followed by the Company.
(G) All compensations paid for the Committee members
will be disclosed in the annual report of the BODs.

daa yall At pliae | cilila abua ; el 3aLal)
: shlaa) ¢
A, hlaally deal sl dal dypme clilSe (S
Sl il e

Jby (il 4 100,000 ) 8 4 g S -
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Ninth: Final Provisions (publication,
enforcement, and modification)

This Charter will come into effect in the Company by the
date of its’ approval by the GA. of the Shareholders, and
publish this Charter on the Company website to enable
shareholders, public and stakeholders to review and
modify the contents of this Charter - as needed — as
recommended by the BODs and any modification to be
presented in the nearest GA. Meeting of the Shareholders
for approval.

Arabic version supersede the English version in case of
misalignment in reading or interpretation between the
English and Arabic version.
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