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1) Purpose and objectives

1.1 The Audit Committee shall be formed by a resolution of the
Board of the Directors of the Holding Company. The Committee
shall monitor the Holding Company’s work and shall verify the
validity and integrity of financial reports and statements as well
as internal control systems.

1.2 The Committee shall assist the Board of the Saudi Tadawul
Group Holding Company with the performance of its
monitoring responsibilities, including those relating to the
governance of:

- Financial reports and operation reports,

- Internal control system and operations,

- Audit processes,

- Risk management procedures,

- Ensuring the Holding Company’s compliance with internal
rules, regulations, and policies as well as the Professional
Code of Conduct through internal audit reports.

1.3 The Committee shall supervise the Division work and the
Auditor in accordance with the provisions of this Charter.

2) Definitions

2.1 Without prejudice to article (2), the words and terms mentioned

in this Charter will have the meanings assigned to them in the Board

Charter.

2.2 For the purposes of implementing the provisions of this Charter,

the words and terms mentioned below will have the meanings

assigned next to them, unless the context requires otherwise:

Holding The Saudi Tadawul Group Holding Company.
Company
Subsidiaries Saudi Exchange Company,  Securities

Depository ~ Center  Company  (“Edaa”),

Securities Clearing Center Company
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Board

Committees

Committee

GCEO

Division

Auditor

Internal Auditor

Independent

Director

Non-Executive

Director

Executive

Management

Sub-Policy

(“Mugqassa”), Tadawul Advanced Solutions
Company (“Wamid”), and any other Company
that is fully owned by the Holding Company.
The Holding Company’s Board of Directors.
The Committees emanating from the Board of
Directors and any other committee formed by a
resolution of the Board.

The Audit Committee.

The Holding Company’s Chief Executive
Officer.

The Holding Company’s Division of Internal
Audit.

The external auditor appointed by the General
Assembly of the Holding Company.

Internal audit division and Internal audit team
members.

A non-executive member of the Board who
enjoys complete independence in his/her
position and decisions and none of the
independence affecting issues stipulated in
Corporate Governance Regulations issued by
the Capital Market Authority apply to him/her.
A member of the Board who is not a full-time
member of the management team of the
Holding Company and does not participate in
its daily activities.

The GCEO and the Holding Company’s
employees who are administratively directly
related to the GCEO and perform supervisory
and administrative tasks.

a policy originating from another policy
adopted by the Board and passed by a

committee authorized to adoptit.
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Charter of the Board of Directors of the Saudi

Tadawul Holding Group, adopted by
Resolution of the Board of Directors No11-06-
2023 dated 13/11/2023 and any amendment
thereto.

Code of Conduct for Board members of the

Code of Conduct  Saudi Tadawul Group and its Subsidiaries and
of the Board their Committee members.
3) Affiliation and Authorities

31.

3.2.

3.3.

34.

The Committee is authorized to issue resolutions regarding the
duties assigned thereto, in accordance with the provisions of this
Charter and shall follow up the implementation of these
resolutions.

The Committee is authorized to access the Holding Company’s
records and documents and to request any clarification or
statement from the Board, the Executive Management or the
Holding Company employees.

The Committee is authorized to ask the Board to call for a
meeting of the Ordinary General Assembly if the Board obstructs
its work or if the Holding Company suffers substantial damage

or loss.

The Committee is authorized to use the services of experts or
specialists it deems appropriate to perform permanent or
temporary consultative duties that assist the Committee in
performing its responsibilities. The Committee shall determine
the consultants’ fees. And this shall be included in the minutes of
the Committee meeting the minutes states the name of the

expert and his relation to the Holding Company.
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3.5. The Committee is authorized to call for a meeting with the

3.6.

3.7.

3.8.

4)
4-1

Executive Management, the Division, the Auditor or any external

consultant, as might be necessary.

For the purposes of carrying out all the investigations the
Committee considers necessary, members of the Committee are
authorized to gather evidence and ask for any records or
documents the Committee considers important for its
investigation. The Committee may delegate this authority to the
chief of the Division, any of the Holding Company employees or

other external party.

The Committee is authorized to coordinate with the audit
committees of the Subsidiaries to ensure consistency of all levels
in monitoring governance imposed by the Holding Company on
its Subsidiaries. the Committee is authorized to access the
information necessary for auditing the Subsidiaries, to carry out
investigations and to ask for records it considers important to

audit the Subsidiaries, when necessary.

The Committee is authorized to resolve differences of opinion
between the Division and the Auditor with regard to financial
reports and is also authorized to make recommendations to the
Board regarding proposed solutions.

Delegation of Authorities

The Audit committee delegates its Chairperson to act on its
behalf in order to solve urgent matters relating to internal audit
in order to ensure timely and appropriate resolution of these

matters.

4-2 The Chairperson of the Committee is authorized to act on the

urgent matters to ensure the Division ability to perform its

duties independently and time appropriate.
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4-3 During the following meeting of the Committee, the
Chairperson of the Committee shall inform its members of the
decisions and measures they have taken in order to resolve

these matters.
5) Duties and Responsibilities

The Audit Committee shall monitor the Holding Company’s work and
shall verify the validity and integrity of financial reports and
statements as well as internal control systems. The Committee shall

also carry out the following duties and responsibilities.

5.1. General Duties and Responsibilities:

5.1.1 Supervising the Division work and approve the annual internal
audit plan. The Committee is authorized to take the necessary
measures to enable the Division to achieve its objectives, perform its

duties and ensure its independence.

5.1.2 Reviewing the work of the Committee to assess Committee
compliance with its charters and other relevant policies, as well as,
for reviewing the efficiency of the Holding Company's internal audit,
including compliance with international standards for practicing

internal audit, appoint an external party every five years.

5.1.3 Making recommendations to the Board to adopt the necessary

policies for the Holding Company’s internal audit.

5.1.4 Examining and approving the Internal Audit Division charter.

5.1.5 Reviewing and approving the organization structure of the
Internal Audit function based on the proposal provided by the Chief
of the Internal Audit Division. If deemed necessary, the Committee -
based on its discretion as the competent approving authority, might
also seek consultation/inputs of the Nomination and Remuneration
Committee and/or the GCEO to ensure alignment with the broader

standards, guidelines and principles governing the subject.
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5.1.6 Establishing a communication channel between internal and

external auditors and the Board.

5.1.7 Establishing a mechanism that allows employees of the
Holding Company to confidentially present their remarks about any
violation in the financial reports or other reports. The Committee
shall verify the application of this mechanism by conducting an
independent investigation in proportion to the size of the error or

violation and shall adopt the appropriate follow-up procedures.

5.1.8 Submitting periodic reports to the Board about the Committee
work, issues brought before it and recommendations made in
relation thereto in addition to writing an annual report, to be
presented to the shareholders General Assembly which includes a
summary of the Committee, the measures taken thereby to carry out

its responsibilities and any other information required.

5.1.9 Review and evaluate the adequacy of the tasks and controls
included in this charter periodically, and recommend any proposed
amendments thereon and include them in its annual report

submitted to the Board of Directors.

5.1.10 Examining any other reports issued by the Holding Company,

which are part of the Committee’s responsibility.

5.2 Reports:

5.2.1 Submit an annual report to the Board of Directors that includes
the audit committee's views on the adequacy of the Holding
Company's internal financial controls system and risk management

system.

5.2.2 Examining internal audit reports and following up on the
implementation of correctional measures in response to the remarks

made in these reports.

5.2.3 Examining the reports of monitoring authorities to which the

Holding Company is subject to, and following up on the
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implementation of correctional measures in response to the remarks

made in these reports.

5.2.4 Examining, the internal audit reports, its performance and
recommendations, and present them to the Board and the Ordinary

General Assembly.

5.3 Financial Statements:

5.3.1 Examining the initial, quarterly and annually financial
statements of the Holding Company and reports presented by the

Auditor and recommending thereabouts to the Board.

5.3.2 Giving a technical opinion, upon request of the Board, about
whether the Board’s report and financial statements of the Holding
Company are fair, balanced and understandable and includes the
information that would enable the shareholders and investors to
evaluate the financial position, performance, business model and

strategy of the Holding Company.

5.3.3 Examining any significant or unusual matters included in the

financial reports.

5.3.4 Looking thoroughly into any matters raised by the CFO of the
Holding Company, the acting CFO and the Compliance officer of the

Holding Company or the Auditor.

5.3.5 Verifying accounting estimates of major issues included in the

financial reports.

5.3.6 Examining the accounting policies followed by the Holding
Company, give an opinion and make a recommendation thereabouts

to the Board.

5.4 Auditor:

5.4.1. Recommending to the Board to nominate and to remove the
auditors, determine their fees and evaluate their performance
after ascertaining their independency and reviewing the

scope of their work and their contract terms, in preparation to
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present it before the general assembly of the Holding
Company.

5.4.2. Ascertaining the independency, objectivity and fairness of the
Auditor, and the effectiveness of the audit pursuant to

relevant rules and standards.

5.4.3. Examining the plan and the Auditor work, identifying their

scope and ensuring their conformity with the Division plan.

5.4.4. Following up the Auditor work and ensuring the Auditor’s

compliance with the scope of work specified therefor.

5.4.5. Answering inquiries of the Holding Company’s Auditor.

5.4.6. Examining the reports of the auditor and his notes on the
financial statements and give his views about them, if any, and follow

up on what has been taken in their regard.

5.4.7. Examining and addressing any restrictions on the auditor's

business that may affect his ability to perform his duties and tasks.

5.4.8. Discussing the auditor and inquiring him if needed.
5.5 Internal Audit:

5.5.1. Recommend to the Board the appointment of the Chief of
Internal Audit, and to recommend to the Board to exempt or
replace him with another person.

5.5.2. Recommend to the Board the remuneration of the Chief of
Internal Auditin accordance with the Remuneration Policy for
Board of Directors and Committees Members and Executive

Management.

5.5.3. Approving the key performance indicators of the Division
chief, evaluating them, and taking decisions based on them.

5.5.4. Study the internal control system and the financial system,
disclosure and information technology systems of the

Holding Company, ensure that it is sufficient to run the
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Holding Company’s business, and submit a recommendation
to the Board thereon.
Study and evaluate the effectiveness of the Holding
Company’s risk management framework through the periodic
reports of the internal audit Division or others, including the
security and control of information technology, and prepare a
report that includes proposals and recommendations thereon
and submit them to the Board.
Overseeing and supervising the performance and activities of
the internal auditor and the Holding Company's internal audit
Division to verify the availability of the necessary resources and
their effectiveness in performing the tasks assigned to them. If
the Holding Company does not have an internal auditor, the
committee must submit its recommendation to the Board
regarding the need for his appointment.
Reviewing responses of the Holding Company to the remarks
of the internal auditor and the Auditor and taking decisions

thereabout.

The director of the Internal Audit Division shall report
functionally to the Audit Committee and shall report

administratively to the GCEO as follows:

5.5.8.1 The Committee: the chief of the Internal Audit Division
shall report functionally and directly to the Committee with
regard to matters relating to the performance of their duties. This
direct communication must not be disturbed or obstructed by
Executive Management. Responsibilities of the Committee
include approval of the work plan of the Internal Audit Division
and the resources (including human resources) and expenses
needed thereby. Proposals made by the Internal Audit Division
to the Committee must be consistent with policies, procedures,
and standards of the Holding Company and they must include
the opinions of the Division and it must include the GCEO

recommendation as needed.
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5.5.8.2 GCEO: The Chief of the Internal Audit Division shall

report administratively to the GCEO with regard to matters

relating to managing the following daily duties:

®  Getting support from all departments and divisions to enable

the Internal Audit Division to carry out its responsibilities;
Facilitating means of communication and provision of
information;

Executing requests through the electronic system, such as

leaves, purchase orders, business trips, etc.

5.6 Ensuring Compliance:

56.1.

5.6.2.

56.3.

5.6.4.

5.6.5.

Reviewing the findings of the reports of monitoring
authorities, and ensuring that the Holding Company has taken

the necessary measures thereabout.

Ensuring compliance of the Holding Company and its
employees with relevant laws and regulations and
recommending the appropriate measures in case of non-

compliance.

Ensuring the effectiveness of procedures followed by the
Holding Company to guard against claims, legal proceedings,
and risks of non-compliance with relevant laws and

regulations.

Reviewing proposed contracts and transactions between the
Holding Company and Related Parties and expressing the

Committee’s opinion thereabout to the Board.

Regularly Examining the report of the chief of the Compliance

Division and taking decisions thereabout.
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5.6.6. Reporting to the Board any issues in connection with what it
deems necessary to take action on, and providing

recommendations as to the steps that should be taken.

5.7 Conflict between the Committee and the Board:

If a conflict arises between the recommendations of the Committee
and the Board resolutions, or if the Board refuses to put the
committee's recommendations into action as to appointing or
dismissal the company's external auditor or determining its
remuneration, assessing its performance or appointing the internal
auditor, the Board’s report shall include the Committee's
recommendations and justifications, and the reasons for not

following such recommendations.

6) Composition and governance of the Committee

6.1 The committee shall consist of three to five members from among
the shareholders or from others, provided thatit does notinclude any
of the executive board members, and one of them should have
experience in financial and accounting affairs. In accordance with the
process determined at the Nomination and Remuneration
Committee. The appointment of the Committee shall be by a

resolution of the Board.

6.2 The Chairperson of the Board shall not be a member of the

Committee.

6.3 The members of the Committee must have at least one

independent member.

6.4 Itis not permissible for a person who works or has been working
for the past two years in the executive or financial management of
the Holding Company, or with the Holding Company's auditor, to be

a member of the committee.
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6.5 A member of the audit committee shall not be a member of the
audit committees of more than five listed joint stock companies at the

same time.

6.6 The Committee shall resolve any case of Conflict of Interest that
may face its members regarding any of the matters brought before
the Committee in a manner that achieves justice and efficiency and is
in conformity with any other related policies or charters approved by

the Holding Company.

6.7 The term of membership in the Committee shall be similar to the

term of the Board and it may only be renewed once.

7) Obligations of Members

A member of the Committee shall:

7.1. Review the provisions of the Professional code of conduct
rules applicable to the members of the Board and abide by the
Holding Company's rules and regulations when exercising its duties.
7.2. Vote on matters brought before the Committee, except for

matters in which the member has a direct or indirect interest;

7.3. Disclose any direct or indirect interest they have in any
matter brought before the Committee. Accordingly, that member
shall abstain from attending deliberations of the matter subject to
Conflict of Interest and from voting thereon. Resolutions and
recommendations shall be passed by a majority vote of the attending
members;

7.4. Attend meetings of the Committee and shall inform the

Chairperson of the Committee if they are unable to attend;

7.5. Not give a proxy to another member to vote on their behalf

upon their absence from any meeting of the Committee;

7.6. Inform the Chairperson of the Board if they wish to resign

from the Committee.
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7.7. The Board may accept the resignation of any member of the
committee upon his request.

7.8. In the event that one of the seats on the committee
becomes vacant, the Board may appointa member in the vacant seat
provided that he has the ability and competence, and the
appointment shall be submitted to the Board at its nearest meeting
for approval.

7.9 The Chairperson or whom they delegate of the Committee
members, shall attend the General Assembly Meetings and answer
any questions raised by the shareholders.

8. Meetings of the Committee

8.1. Meetings of the Committee shall be convened according to an
annual schedule approved by the Committee, provided that at
least four meetings are held during the Company's financial
year. The Chairperson of the Committee may call for a meeting
at any time or upon the request of two or more members of the
Committee.

8.2. The Invitation to the scheduled meetings of the Committee
shall be sent at least seven working days prior to the date of the
meeting.

8.3. The agenda of the meeting and accompanying documents shall
be sentat least three working days prior to the date the meeting
is to be held.

8.4. Meetings of the Committee may not be deemed valid unless
they are attended by majority of the members.

8.5. Committee meetings may be attended and resolutions may be
voted on through video or audio means of communication.

8.6. The Chairperson of the Committee shall chair, manage and
direct the committee meetings. If the Chairperson fails to
attend a meeting or if he/she has a Conflict of Interest
regarding any of the matters brought before the Committee,
he/she shall delegate an independent member to chair the

meeting. If the Chairperson of the Committee fails to delegate
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a deputy to chair the meeting, the attending members shall
select a chair from among the independent members.

8.7. The Committee shall meet periodically with the Holding
Company's auditor, and with the Holding Company's internal
auditor at least once a year. Moreover, the internal auditor and
the external auditor may call for a meeting with the audit
committee at any time as may be necessary.

8.8. The Committee may invite to its meetings whomever it
chooses, provided that they do not have voting rights.

9. Minutes of the Committee Meetings

9.1. Committee meetings shall be documented and minutes
including the discussions and deliberations carried during such
meetings shall be prepared. Recommendations of the
committee and voting results shall be documented and retained
in a special and organized register, including the names of the
attendees and any reservations they expressed (if any). Such
minutes shall be signed by all of the attending members.

9.2. The Secretary shall, following approval of the Chairperson of the
Committee, send the draft minutes of the meeting to the
members of the Committee within five working days from the
date the meeting is held. In urgent cases, the minutes shall be
sent within one working day in accordance with the decision of
the Committee Chairperson. The minutes of meeting shall be
available to all members of the Committee following editing, the
inclusion of remarks of members of the Committee and
directives of the Committee Chairperson. Members of the
committee shall be deemed in approval of the draft minutes of
the meeting if none of them makes a remark or reservation
within five working days from the date they are sent thereto.

9.3. The minutes of the meeting and resolutions of the Committee
shall be written in Arabic.

94. The Secretary shall provide the Board’s Secretariat with a

copy of the Committee’s minutes of the meeting as soon as they are

signed by the Chairperson of the Committee.
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10. Resolutions of the Committee

10.1. Resolutions of the Committee shall be passed by a majority vote
of the attendees. In case of a tie, the chair or its deputy will have

a casting vote.

10.2. The Committee may adopt its resolutions, when
necessary, by circular vote. Votes of members on these resolutions
cast through electronic means may be approved and they shall be

brought before the Committee at the first following meeting.

11. The Committee Members Remunerations

11.1. Annual Remunerations for the members of the committee in
addition to the attendance allowance for the meetings and any
other benefits shall be determined based on the Remuneration
Policy for Board of Directors and Committees Members and
Executives set by the Board and in accordance with the Holding
Company’s Bylaw and the Resolutions of the shareholder’s
general assembly and the relevant laws and regulations.

11.2. The Holding Company is obliged to cover transportation,
accommodation, and any other expenses to enable the
committee members to attend meetings and participate in the

activities of the committee related to its tasks.

11.3. All the above Remunerations, allowances and compensation
shall be disbursed annually and this shall be done after the end
of the fiscal year.

11.4. The details of the remuneration received by the members

of the Committee shall be disclosed within the contents of the annual

report of the Board of Directors.

12. The Commiittee Secretary

12.1. The Committee shall select an employee of the Holding

Company to act as Secretary of the Committee.
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12.2. The Secretary shall coordinate between the Committee and the

Board.

12.3. The Secretary shall coordinate with the GCEO and the
Division regarding the work of the Committee, including the

proposed items of the agenda.

12.4. The Secretary shall, following the approval of the Committee’s
Chairperson, prepare a draft agenda of the Committee and
related documents and shall be sent to the members for review

in accordance with the provisions of this Charter.

12.5. The Secretary shall notify the chief of the Division with the
Committee’s resolutions and recommendations and shall follow

up on the implementation of these resolutions.

12.6. The Secretary shall keep the Committee’s minutes of meeting,

resolutions, and documents.

13. Effectivity and Revision

This Charter shall be effective from the date it is adopted by the
general assembly, and its content may be reviewed as needed by the
Committee, and It shall recommend any amendment to the Board,

in order to present it and approval by the General Assembly.
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