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Article (1): Purpose

1.1. The purpose of the Audit Committee, (the
‘Committee’) includes the following:

111, Assist the Board in fulfilling its
oversight responsibilities with respect
to the preparation and publication of
various financial reports and any other
financial information, as well as the
disclosure process.

11.2. Assist the Board in fulfilling its
oversight responsibilities with respect
to the Company's internal control
systems, including systems related to
detecting fraud, irregularities and
whistleblowing.

1.2. Assist the Board in fulfilling its oversight
responsibilities with respect to the
Company’s internal audit activities,
external audit activities and compliance
activities.

1.3. The Committee will operate under this
charter (the ‘Charter’), as recormmended
by the Board and approved by the
General Assembly, and in accordance with
the Companies Law and regulatory rules
for the activities of committees of listed
joint stock companies as outlined in the
Capital  Market  Authority  ('CMA")
Corporate Governance Regulations.

Article (2): Committee Composition

2.1. Committee Formation

2.1.1. The Committee is formed by the Board
in accordance with the Charter,
following a recommendation from the
Remuneration and Nomination
Committee. The Board has the ultimate
responsibility for the Committee’s
activities.

21.2. The number of the Committee
Members shall be neither less than
three (3) nor more than five (5),

AUDIT COMMITTEE CHARTER

sl (1) ealoll
loso ("aull") aealodl dainl Jo yopell Jiowy .l
o

aldgguoy <logll o guaodl Gacluo L
g olacl @leiy lago aplefly auolubyl
Slogleall (o lopég dalizall adlall pjlaill
oleodl ULl le dgile ,duloll
ailgguwmoy logl 9o ool saclwo LT
alogl aokail @loy Loso aulely asoliy
solaill a go loy Laspid)  audalall
pe Jlwollg Jusdl wis) asleiol
alalaedl e gdulg sogllall
aldgguos logll o gulaoll Sacluo I, LE
abuisl glaly loso  apleyly  asolubyl
daaloll dhiiulg ,aspill aualall doalpoll
JUioul alauiulg eunylall
("aill") oA Jaoll aafl uagoy dnlll Joei LT
dueoall daslgog yulaoll dungi wagoy galell
aclgally OBpill olal Bog lalg dolell
B oo gla) adaiud 6aa8Jl dwoudaiill
023 sall gaill gle clag,anja.8]l doluall
Goull di e djalnll OBl dasgn il
Lol

ainll (g4 (N éalali

alall S Ll

lbog ,dealoll ain) Jusus gulaoll gy L
sjalndl Slogidll gle 2y ,aill oam ol
@ile gle gaig oyl BloBall ainl go
i)l Jloclg alnuiul agduuo &)lall gulao

() &l e aiall dacl aae Jay J ol way LT
g1 clguw ,<lacl (0) suwos e aujy Jg el

4 é__onlpall din) Joc aaid



Classification: General Business Use

Version: 3
Date: 29 April 2024

Fooglapyl
ol -re€ Juplra Ayl

21.3.

2.1.5.

2.1.6.

21.7.

2.1.8.

2.1.9.

consisting from either shareholders or
others.

Half of the Committee’'s Members must
be Independent Members or from
those on whom the issues affecting
independence as stated in the
Corporate Governance Regulations do

not apply.

The Board shall appoint a Member of
the Committee as Chairperson (the
‘Chairperson’), provided that the
Chairperson shall be an Independent
Board Member. The Chairperson of the
Board shall not be a Member of the
Committee.

The Committee shall include at least
one (1) Member of the Sustainability,
Risk and EHSS Committee.

The Committee as a whole shall have
relevant financial experience and at
least one (1) Member shall have an
appropriate qualification and finance
and accounting knowledge.

A person who is [or has been, during
the past two (2) years] a staff member
of the Company'’s Executive
Management or Finance Department
or of the External Auditor shall not be a
Member of the Committee.

A Member of the Audit Committee shall
not simultaneously serve on the audit
committees of more than five (5) listed
joint stock companies.

The appointments of the Committee's
members, including both the Board
members and non-Board members,
shall be for a term of three (3) years or
less as directed by the Board.

2.2. Committee Membership Expiration

2.2.7.

A member's term expires when the
Board’s term expires. It may also expire
upon his/her resignation, death, or his
/her becoming disqualified from the

AUDIT COMMITTEE CHARTER
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22.2.

Committee's membership pursuant to
the laws and reqgulations of the
Kingdom of Saudi Arabia or any other
country.

If a Member seat becomes vacant due
to any reason during the Committee’s

term, the Board may appoint a
Member to the vacant position,
provided that the Committee’s

membership requirements are met.
The new Member shall complete the
remaining term of the Committee.

Article (3): Committee Duties and
Responsibilities

The Committee shall have the following duties
and responsibilities:

3.1. Financial Reporting

3.1.1.

3.1.2.

3.1.3.

3.1.3.1.
3.1.3.2.

Review and monitor the integrity,
fairness, and transparency of interim
and annual financial statements to
ensure they are in compliance with
relevant laws and regulations, including
International Financial Reporting
Standards ("IFRS"), before making
necessary recommendations to the
Board for approval.

Provide a technical opinion on whether
the Annual Report including the
financial statements give a true, fair,
balanced and understandable view of
the financial status of the Company
necessary for shareholders to assess
the Company’s position, performance
and going concern.

Challenge where necessary all material
information presented in the financial
statements, particularly that relates to:

Changes to accounting policies.

Methods used for significant or
unusual transactions where
accounting treatment is open to
different methods.
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3.1.3.3. Clarity and completeness  of
disclosures, including  Non-IFRS
disclosure, if any, are clearly
reconciled to the financial statements.

3.1.3.4. Accounting estimates of significant
items.

3.1.3.5. Appropriateness of the accounting
judgements and choices exercised by
Management in  preparing the
financial statements.

3.1.4. Review statements for inclusion in the
Annual Report relating to the
Committee’s activities.

3.1.5. Report to the Board on any aspect of
the proposed financial reporting by the
Company where the Committee is not
satisfied.

3.1.6. Investigate matters raised by the
Company's Chief Financial Officer
('CFQO") or the External Auditor.

3.2. Internal Control Systems

3.2.1. Review the internal controls and
monitor their effectiveness as follows:

3.211. Understand and evaluate the
Management process of setting the
control culture including
communications on the importance
of such controls. This includes the
internal  control  over  financial
reporting and system for approving
and recording transactions and
reporting in the financial statements.

3.2.1.2. Review reqgular reports prepared by
Internal Audit or others on internal
control systems, financial control
systems and risk management
systems to ensure their adequacy
and effectiveness and follow-up on
the implementation of any
recommended corrective actions.
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3.21.3.

3.2.1.4.

3.3.
3.3.1.

In

3.3.2.

3.3.2.1.

3.3.2.2.

3.3.2.3.

3.3.2.4.

3.3.2.5.

3.3.3.

3.3.4.

Ensure  compliance  with the
Company’s disclosure controls and
procedures relating to periodic
disclosures.

Prepare a report to the Board
outlining the Committee’s opinion on
the adequacy of the above systems,
its recommendations to address
concerns, and any other
recommendations for development
of the systems; or any other activities
within  its  remit for onward
recommendation to the General
Assembly, as applicable.

ternal Audit

Review and approve the Internal Audit
Charter, ensure it is appropriate for the
current needs of the Company, and
provide necessary resources and
access to information and unrestricted
scope over the activities of the
Companuy.

Supervise and monitor the activities
managed by Internal Audit to include:

Meet the Head of Internal Audit
without Management present to
discuss any matters that the Head of
Internal Audit or the Committee
believe shall be discussed privately.

Determine if it is satisfied with the
quality, experience and expertise of
Internal Audit.

Verify its effectiveness in achieving its
duties and responsibilities.

Consider whether an external review
of Internal Audit function is
appropriate.

Review the objectivity of the Internal
Audit.

Review and approve the annual audit
plan for the coming year.

Examine and review reqular reports
from Internal Audit and follow up on the

AUDIT COMMITTEE CHARTER
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3.3.5.

3.3.6.

3.3.7.

implementation of corrective actions
pertaining to the issues identified.

Approve the organizational structure
and job descriptions of Internal Audit
and ensure its independence within the
organizational  structure of  the
Companuy.

Ensure that the Head of Internal Audit
Department has direct access to the
Committee Chairperson.

Make recommendations to the Board
on the appointment, promotion or
dismissal of the Head of Internal Audit
Function, evaluate their performance
annually, and an external review of the
Internal Audit Function every three (3)
years.

3.4. External Audit

3.4.1.

3.4.2.

3.4.3.

3.4.4.

3.4.5.

Review and monitor compliance of the
External Auditor Independence Policy
including verification of the External
Auditors’ independence and objectivity
on an annual basis, before making
recommendations to the Board for
approval.

Make recommendations to the Board
in  respect of the appointment,
reappointment and removal of the
External Auditor for onward
recommendation to the General
Assembly for approval.

Review the External Auditor’s plan and
ensure that it is consistent with the
scope of the audit engagement.

Determine the fees of the External
Auditor following assessment of their
performance, independence, scope of
work and terms of engagement.

Meet with the External Auditor, at least
once a year, without Management
presence to discuss the audit and any
issues, difficulties, restriction on scope
or information or disagreements with

AUDIT COMMITTEE CHARTER
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Management during the audit and
answer Qqueries from the External
Auditor to provide support necessary
to enable them to perform their duties.

3.4.6. Ensure that the External Auditor has

access to the Chairperson of the
Committee when required.

3.4.7. Examine the External Auditor’s reports
and observations and notes on the
financial statements, evaluation of risks
related to quality and effectiveness of
the financial reporting process and
following up on corrective actions; and
discuss any major issues that arise

during the audit including:

3.4.71. The auditor’s explanation of how the

risks to audit quality were addressed.

3.4.7.2. Key accounting
judgements.

3.4.7.3. The auditor's
interactions
Management.

and audit

their
Senior

view  of

with

3.4.7.4. Levels of errors identified during the
audit.

3.4.8. Assess the
performance

External  Auditor’s
based on a pre-
determined assessment criteria
including  qualifications,  expertise,
resources and effectiveness of the
External Audit process which shall
include a report from the External
Auditor on their own internal quality
procedures.

3.4.9. Review and recommend the policy on
former employees of the External
Auditor to the Board for approval and

nmonitor implementation of the policy.

3.4.10. Review the management letter and

Management’'s response to the
auditor’s findings and
recommendations.
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3.5. Compliance and Whistleblowing

3.5.1.

3.5.2.

3.5.3.

3.5.4.

3.5.5.

3.5.6.

3.5.7.

Review the reports of regulatory
bodies on the Company’s compliance
with reqgulatory requirements and
ensure necessary actions are taken.

Monitor and review compliance
matters, receiving reports on non-
compliance and  ensuring  that
necessary mechanisms are in place for
the Company to comply with relevant
laws, regulations,  policies, and
instructions including detection of fraud
and controls for the prevention of
bribery and money laundering before

providing updates to the Board.

Review the proposed related party
contracts and transactions before
making recommendations to the
Board.

Review reqgular reports on ethics and
compliance program to ensure
adequacy and effectiveness of the
Company’s Compliance Function.

Ensure appropriate procedures for
Company's employees, contractors
and external parties to report violations

of the Company’s internal control
systems, including the systems
relating to  financial  statement

preparation are recommended to the
Board.

Establish independent procedures for
pursuing and following-up on reported
violations, ensuring that the
whistleblower’'s  rights are  not
prejudiced and that confidentiality is
nMaintained.

Receive reports and monitor the
implementation of procedures relating
to concerns raised via SABIC's Speak
Up Tool.

AUDIT COMMITTEE CHARTER
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3.5.8. Report to the Board any issues in

connection with  what it deems
necessary to take action on and
providing recommendations as to the
steps that shall be taken.

Article (4): Committee Members, Chairperson
and Committee Secretary Duties and
Responsibilities

4.1, Committee Members

The Committee Members shall

have the

following duties:

4.1.1.

4.1.2.

4.1.3.

4.1.4.

4.1.5.

4.1.6.

Comply with the provisions of relevant
laws and regulations in exercising their
duties.

Refrain from participating in any
business that may conflict with, or
harm the interest of the Company, in
line with the Conflicts of Interest Policy.

Be familiar with the Committee’s duties
and responsibilities and  devote
sufficient time to exercise their role.

Avoid any conflict of interest situations,
carrying out duties free from influence
of other parties, and not prioritizing
personal interests over those of the
Company in line with the Conflicts of
Interest Policy.

Notify the Board of their engagement in
any business that would compete with
the Company’'s businesses or
competes in a branch of an activity
carried out by the Companuy.

Maintain  confidentiality  of  the
information and documents including
after termination of membership,
unless authorized by the Board; and
not using such information for personal
benefit or the benefit of relatives or
third parties. This also applies to the
Committee’s Secretary and other
attendees.
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4.1.7.

4.1.8.

4.1.9.

Refrain from accepting qgifts from any
person having business dealings with
the Company.

Attend meetings without absence
unless there is a valid reason and
participate effectively in the
Committee’'s meetings through prior
review of the Committee packs.

Enhance knowledge of matters falling in
the Committee’s remit, and relevant
regulatory updates and recent
developments in the areas related to
the Company’s activities and business.

4.2. Committee Chairperson

4.2.1. The Board appoints the Chairperson

4.2.2.

4.2.21.

4.22.2.

4.2.2.3.

4.2.2.4.

4.2.25.

The

for the Committee’s term. In the
absence of the Committee’s
Chairperson, the present Committee
Members appoint a member to chair
the meeting.

Chairperson shall have the

following duties:

Prepare meeting agendas with the
assistance  of the Committee
Secretary.

Chair the Committee’s meetings and
seek to enhance meeting
effectiveness.

Represent or delegate a Committee
Member to represent the Committee
before the General Assembly and the
Board and answer any questions
raised by them.

Ensure agenda items are
accompanied by supporting papers
with sufficient details to provide
required insights and enable decision-
making.

Encourage the Committee Members
to prepare for meetings and
participate effectively at meetings,
express their views in a manner that
contributes  to  achieving  the
Committee’s objectives.
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4.2.2.6. Submit the Committee’s
recormmendations and conclusions
to the Board at the first Board
meeting following the Committee
meeting.

4.2.2.7. Arrange the Committee’s annual
performance evaluation, in
coordination with the Remuneration
and Nomination Committee, who

shall oversee the performance
evaluation process.

4.3. Committee Secretary

431. The Committee  Secretary (the
‘Committee  Secretary’) shall be
appointed by the Board. If the

Committee Secretary is unavailable, the
Board Secretary General, or his\her
nominee, will act as the Secretary of the
Committee.

The Board determines the
remuneration paid to the Committee
Secretary and has the power for his
dismissal.

4.3.2.

4.3.3. The Committee Secretary shall have

the following duties:

4.3.3.1. Ensure actions and resolutions are
communicated to the responsible
party within the Company for

implementation.

4.3.3.2. Communicate the meeting dates,
agendas and papers to the
Committee Members to enable them

prepare for the meeting.

4.3.3.3. Attend the Committee’'s meetings

and prepare the minutes.

4.3.3.4. Maintain minutes and documents,
records and reports submitted to or

issued by the Committee.

4.3.3.5. Provide assistance and advice to the
Committee on matters falling within

its remit.
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Article (5): Meeting Procedures

5.1. Committee Meetings

5.1.1.

5.1.2.

The Committee will meet at least four
(4) times per year.

Meetings of the Committee shall be
scheduled by the Committee's
Secretary in coordination with the
Committee Chairperson. In exceptional
cases and when necessary, the
Chairperson may also call a meeting
upon the request of the Board, Internal
Auditor, External Auditors, or upon
request of a Committee Member.

5.2. Invitations & Agenda

5.2.1.

52.2.

5.2.3.

5.2.4.

The  Committee  approves  the
preliminary dates and agendas of
mMeetings prior to the commencement
of the financial year. Meeting invitations
and documentation, including agendas,
shall be issued at least ten (10) calendar
days in advance of meetings, except for
financial statements which shall be
issued at least five (5) working days in
advance of meetings.

In exceptional  cases, meeting
invitations and documentation may be
issued in less than five (5) calendar
days prior to the meeting.

Any Committee Member shall have the
right to suggest adding an agenda item
prior to or during the meeting, subject
to the Committee’s approval.

The Committee holds its meetings at
the Company headquarters; however,
they may be held elsewhere. In
exceptional cases, a virtual meeting
nmay be held through electronic means,
approved by the Company which
enable Members to participate in
deliberations on agenda items and vote
on resolutions.

AUDIT COMMITTEE CHARTER
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5.3. Quorum

53.1.

53.2.

53.3.

53.4.

5.3.5.

The quorum necessary for the
transaction of business will be a
majority of the Committee’'s Members
including at least one (1) Independent
Member.

The Committee Members are expected
to attend in person. However, if
necessary, they may attend the
meeting virtually through electronic
mMeans approved by the Company after
notifying the Chairperson.

Only the Committee Members and the
Secretary are entitled to attend
Committee meetings. Other individuals,
such as a Member of the Board or
Executive Management, who is not a
Committee Member, may be invited to
attend all or part of any meeting, when
and as appropriate.

The Committee’s resolutions are made
by a majority vote of the present
Members. In the case of a split vote, the
Chairperson has the casting vote.

A Committee Member is entitled to
object to any Committee resolution,
provided that the objection is expressly
stated in the meeting minutes together
with the reasons for the objection.
Absence from a meeting at which a
resolution is made, does not preclude
the Member's liability for implementing
the resolution unless it is proven that
the Member was unaware of the
resolution or was unable to challenge it
immediately after knowing of it.

5.4. Minutes

5.4.1.

5.4.1.1.

The Committee  Secretary, in
consultation with the Committee
Chairperson, prepares the minutes of
meeting, which shall include:

The venue, date, and start and end
time of the meeting.

AUDIT COMMITTEE CHARTER
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5.41.2.

5.41.3.

5.4.1.4.

5.4.2.

5.4.3.

5.4.4.

5.4.5.

and absent
additional

Names of present
Members and any
attendees.

The Committee’s deliberations and
resolutions setting out the results of
votes and reasons for objections, if
any.

Specifying who is responsible for
implementing the resolutions and
setting the implementation timeline.

The Committee Secretary sends the
draft minutes to the Committee
Members within fourteen (14) calendar
days following the Committee’s
meeting. Committee Members shall be
able to record their commments, if any,
on the draft within ten (10) calendar
days.

After incorporating the Committee
Members’ comments in the draft
minutes, and obtaining the

Chairperson’s approval, the Committee
Secretary resends the updated draft to
the Committee Members in preparation
for its approval at the next meeting.

Approved minutes shall be signed by all
attending Committee Members and
Committee Secretary.

The meeting minutes, including the
agenda and all  accompanying
documents, shall be kept in a special
register confidentially.

Article (6): Members Remuneration

6.1.

The Committee’s Members are entitled to

annual remuneration and attendance fee
in accordance with the Remuneration

Policy

approved by the General

Assembly.

6.2.

The Committee Members shall be eligible

for expenses incurred when attending
Committee meetings in accordance with
the Remuneration Policy.
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Article (7): Authorities and Reporting

7.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

The Committee shall report to the
General Assembly on its opinion on the
adequacy of internal control systems, in
addition to the other activities falling
within the Committee’s competencies.

The Committee shall have access to the
necessary resources to enable it to fulfill
its functions, duties, and responsibilities.

The Committee is authorized to engage
the services of external experts or
specialists with relevant experience and
expertise it considers necessary in
respect of matters that fall within its
duties and responsibilities. Details of
experts engaged shall be documented in
the Committee’s minutes.

The Committee shall oversee any
investigation of activities which are within
its remit.

The Committee shall work and liaise with
other Committees of the Board, as
necessary.

The Committee shall report and
recommend to the Board the actions to
be taken in matters that the Committee
deems necessary.

The Committee shall request the Board
to invite the General Assembly if the
Board hampers the Committee’s work,
or the Company undergoes serious
damage or losses.

Article (8): Charter Review

8.1.

8.2.

The Charter is effective from the date of
its approval by the General Assembly.

The Committee shall review this Charter
reqularly and recommend any necessary
changes to the Remuneration and
Nomination Committee who will make
onward recommendations to the Board
for onward recommendation to the
General Assembly.
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8.3. No amendment may be made to the 2o J| dxilll oao® glec Oibaoj gST Jwal jou J AP
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and approved by the General Assembly. ol dugoall
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