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The Audit Committee was established under the Article number (18) of the QFMA Code of Companies &
Legal Entities Listed on the Main Market. This section lays out the Audit Committee’s Charter and defines
the purpose, authority, membership, meetings, reporting, duties and responsibilities of the Committee.
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e Oversee the Company’s compliance with relevant Qatar Exchange (QE) and Qatar Financial
Markets Authority (QFMA) regulations.

e Oversee management in the performance of its responsibility for the integrity of the Company’s

accounting and financial reporting and its systems of internal controls.

Oversee the Company’s risk management process.

Oversee the Company’s compliance with statutory, legal and regulatory requirements.

Oversee the performance of the external auditor (including the external auditor’s independence).

Oversee the performance of the Company’s internal auditing function.

Report to the Company’s Board of Directors on areas of improvement and recommend actions.

Investigate into any matters within the Audit Committee’s responsibilities

Authority

e The Audit Committee shall have the authority to investigate any activity within this charter.

e The Audit Committee shall have full access to the Company’s records, employees, and
internal or external auditors (with or without the presence of management) relevant to
the subject matter under review.

e The Audit Committee shall have the power to seek any information that is required from
any employee and the authority, to the extent it deems necessary or appropriate, to
retain legal, accounting or other advisors for advice and assistance. Such advisory
services will be obtained by means of Audit Committee resolutions up to the amount of
QR 100K; for any advisory services exceeding such amount the Audit Committee must
obtain approval of the Board of Directors.

mbership and Attendance

e The Audit Committee shall consist of three (3) members at least, Chaired by an independent Board
Member.

e |t is not permissible to combine the chair of the Audit Committee and the membership of any committee.

s The committee’s meeting shall be deemed valid if attended by its chairman and the majority of the

members.
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The Company’s Head of Internal Audit, External Auditor and Chief Financial Officer shall attend

every meeting at the Committee’s request.

A Committee member may invite an attendee, but will notify the Chairman and other Committee
members at least two days in advance. The attendance of any party so invited will be at the sole
discretion of the Chairman.

In any event, any person who is or has been employed by the Company’s external auditors
During the previous of 2 years may not be a member of the Audit Committee.

»

Meetings

The Audit Committee shall meet at least (6) meetings a year and shall keep minutes of all such meetings.
A Committee member can request a meeting be held with appropriate notice to other members. The
Committee may meet, separately, with each of the Internal Auditors and the External Auditors on an
as-requested basis.

The Chief Executive Officer, Chief Financial Officer, External Auditors, and Head of Internal Audit
shall also have the right to request a meeting if they deem necessary.

Any and all actions taken by the Audit Committee must be by majority decision. The quorum of an
Audit Committee meeting shall be considered fulfilled with two members present either physically or

via acceptable video/audio communication facility. In the event that only two members attend, then

the Chairman shall have the casting vote.

Board members and the Chief Executive Officer shall be permanent invitees who may attend the
meetings at their discretion. The Audit Committee may invite other persons to its meetings, as it deems
appropriate.

An Audit Committee secretary shall be appointed and record minutes of each meeting.

Duties and Responsibilities

e Review the integrity of each of the Company's Subsidiaries' and Branches' financial reporting
e Review the Group's financial and accounting policies and procedures and review and advise the
Board in relation to the Group's financial reports
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Adopt a policy for appointing the external auditor

Report to the Board any matters that, in the opinion of the Committee, necessitate action and
provide recommendations on the necessary procedures or required action;

Assess and advise the Board in relation to the independence, objectivity and
competence of the external auditor;

e Discuss with the external auditor the nature, scope and efficiency of the audit in
accordance with International Standards on Auditing and International Financial
Reporting Standards ("IFRS")

e Oversee the accuracy and validity of the financial statements and the yearly and
half-yearly reports, and review such statements and reports.

e Coordinate with the Board, Executive Management and the Company's Chief Financial Officer,
and meet with the external auditor at least once a year

¢ Review the Group's financial and internal control and risk management systems, and
discuss the same with Executive Management and General Managers to ensure their
understanding and compliance

e Consider the findings of principal investigations in internal control matters requested by the
Board or carried out by the Audit Committee on its own initiative with the Board's approval,

e Ensure coordination between the internal auditors and the external auditor, the availability

of necessary resources, and the effectiveness of the Company's internal controls

e Review the letter of appointment of the external auditor, and any significant
clarifications requested by the external auditor from Executive Management as
regards the Group's accounting records, the financial accounts or control
systems as well as Executive Management's reply

e Ensure the timely reply by the Board to the queries and matters contained in
the external auditor's letters or reports

e Develop rules through which employees of the Company can confidentially report
any concerns about matters in the financial reports or internal controls or any
other matters that raise suspicions and ensure that proper arrangements are
available to allow independent and fair investigation of such matters whilst ensuring
that the aforementioned employee is afforded confidentiality and protected from
reprisal (such rules shall be submitted to the Board for adoption)

e Consider other issues as determined by the Board.

e In the event of any disagreement between the Audit Committee’s recommendations and the Board
Decision including where the Board refuses to follow the Committee’s recommendations concerning
the external auditor, the Board shall include in the Company’s Governance report, a statement
detailing such recommendations and the reason(s) behind the Board of Directors’ decision not to
follow the recommendations.

e To oversee the Company’s adherence to professional conduct rules.

e To ensure that the rules of procedure related to the powers assigned to the Board of Directors are

properly applied.
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Risk Management and Controls
e Review and assess the Company’s risk management process and the adequacy of the overall
control environment, including controls in selected areas representing:

a) Compliance with relevant QE and QFMA regulations.
b) Financial reporting, disclosure, compliance, significant financial or business risk and
information technology security and control.

e Receive reports from the Head of Audit or CFO on any fraud, whether or not material, that
involves management or other employees who have a significant role in the Company’s internal
controls.
e Review the results of the annual Key Control Questionnaire and ensure appropriate action is taken
to address weaknesses identified.
e Review high risk control issues identified and ensure appropriate action is taken to address
weaknesses identified.

Financial Reporting and Disclosure Matters

¢ Review annual financial statements and related QE disclosures and QFMA corporate governance
code, and recommend their approval to the Board of Directors after discussing with management
and the external auditor such matters as major accounting judgments, the presentation and impact
of significant risks and uncertainties, accruals, key estimates,judgments of management and results
of operations as considered necessary by the Committee.

e Review and discuss with management and the external auditor any significant events, transactions,
changes in accounting estimates, changes in important accounting principles and their application,
and any major issues as to the adequacy of internal controls affecting the quality of financial
reporting.

e Review process by which CEO and CFO certify the Company’s financial statements and receive
reports from the CEO and CFO on all significant deficiencies in the design or operation of internal
controls which could adversely affect the Company’s ability to record, process, summarize, and
report financial data.

e Consider findings from the external and internal auditors on material weaknesses in accounting
and financial control systems.
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e Review the independence, objectivity and effectiveness of the external auditor including their quality
control procedure and steps taken to respond to changes in regulatory and other requirements. This
review will include a review of the experience and qualifications of the senior members of the audit
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team, including rotational procedures, and will consider any ethical issues in the relationship with the
external auditor, including management decisions taken by the external auditor or potential mutual
interests.

Ensure external auditor submits a formal written statement delineating all relationships

between themselves and the Company.

Review matters related to the conduct of the annual audit.

Review and discuss with management and auditors the interim information and annual financial
statements. This includes the quality and acceptability of the accounting policies and practices,
including without limitation critical accounting policies and practices, all alternative accounting
treatments within generally accepted accounting principles for policies and procedures related to
material items that have been discussed with management, ramifications of the use of such
alternative treatments and the treatment preferred by the external auditors and the financial reporting
disclosures and changes thereto, including a review of any major items of correspondence between
the Company and external auditors.

e Review management letter and other material including any written communications between
external auditors and management.

« Review with the external auditor any audit problems or difficulties and management’s
responses and resolve significant disagreement between the Company’s management and the
external auditors regarding financial reporting.

e Review the scope and extent of both audit and non-audit services provided to the Company by
the external auditors and any associated fees and terms of engagement, including the
assessment of the non-impairment of the auditor’s judgment and independence.

o Ensure that there are no restrictions on the scope of the External audit.

o Discuss with the external auditor the nature and scope of the audit (including any
significant ventures, investments or operations which are not subject to the audit)
and ensure co- ordination if more than one audit firm is involved. This should
include the interface to other risk management functions.

ternal Audit Oversight Responsibilities

« Consider the appointment, replacement or dismissal of the Head of Internal Audit for the Company.
» Oversee the activity and credentials of the Company’s internal auditors, including
the review of the Internal Audit Charter, plans, resource requirements, staffing and
organizational structure.
» Receive reports on the status of significant findings, recommendations, and management'’s
responses.
o Approve the local audit plan.
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Reports

e The Audit Committee shall submit a report to the Board of Directors relating to all matters
contained in this Charter and in Article 18 of the QFMA Corporate Governance Code.

Performance Evaluation

¢ The Audit Committee shall review this Charter when necessary, including the composition, expertise,
and availability of the Audit Committee members and make recommendations to the Company’s
Board of Directors with regard to any adjustments that are deemed necessary.

e Any proposed changes to this charter shall be submitted to the Board of Directors for approval.

» The Board of Directors may conduct its own external review of the efficacy of the Audit
Committee and its charter on an annual basis.

Yarob Rayan Fadi Maki Abdulaziz Al Khulaifi
Audit Cymrtteé Member Audit Committee Member f) Chairman of the Audit Committee
¢

e

-~

Abdulla Bin Nasser Al-Misnad

Chairman of the Board Directors
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