AL MAHHAR
HOLDING

Audit and Risk Committee Charter
OF

Al Mahhar Holding

1- Introduction

The Audit and Risk Committee (“Committee” or
“ARC") shall carry out the duties stated in this
Charter according to the Governance Code for
Companies and Legal Entities issued by Qatar
Financial Markets Authority to ensure Al Mahhar
Holding (the “Company”)’s activities are aligned
with the best practices in the field of Corporate
Governance.

The Charter shall state the Committee’s
responsibilities, structure and mandate including
the implementation mechanism.

2. ARC’s C iti
2.1 Composition

The Board shall issue a decision to nominate the
chairman and members of the Committee, and the
ARC will comprise three (3) or more directors as
determined and appointed by the Board. The
Committee is chaired by an independent Board
Member and membership of at least two. When
selecting the Committee members, the Board shall
take into consideration that: majority of them shall
be independent Board Members; any person who has
previously conducted audit for the Company within
the previous two years shall not be a candidate,
directly or indirectly for the Committee membership.
ARC members shall have the experience necessary to
exercise the Committee’s duties.

2.2 Membership
The ARC membership will run concurrently with the

term spent on the Board and will be for a maximum
three-year renewable period for one additional term
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only. Except for the first Board term it may run for
five years.

The Board can terminate all/any Committee’s
members when the member(s) abuse their position
in the Committee, or the Board deems their conduct
as damaging to the Company’s goals and reputation.

A Committee member may resign by delivering a
written notice to the Board and Committee
Chairman. Such resignation shall become effective as
of the date of delivering the said notice, unless the
notice specifies a later time for the resignation to be
effective.

If the Committee member is absent from attending
three consecutive meetings or four non-consecutive
meetings without an excuse acceptable to the
Committee, the Committee member shall be deemed
as resigned.

The Committee may nominate a replacement
member from among the Board members to be
approved by the Board for a vacant position in the
Committee. The new member shall complete the
remaining duration of the replaced member’s term
taking into consideration the requirements that
should be fulfilled by the Committee member.

3. ARC's Meetings

The ARC shall meet based upon the Chairperson’s
invitation or upon request from two of its members.

The Committee shall meet at least six times a year,
or more frequently as circumstances dictate.

The ARC Chairperson will approve the agenda for the
Committee’s meetings, and any member may
suggest additional items for consideration.

The invitations to the meeting shall be sent to each
Committee member at least one week from the
meeting. Such invitation shall be accompanied with
the agenda and documents to be discussed at the
meeting, and shall specify the time, dates and place
of the meeting.

If a member cannot attend in person, he/she can use
any modern technological means.

The Committee meetings shall be held at the
Company head office or at any other place the
Committee members select.

Each regularly scheduled meeting will begin or
conclude with an executive session of the committee,
to which members of the Company’s management
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shall participate. As part of its responsibility to
enhance open communication, the ARC Chairperson
shall meet (if necessary) periodically with the
Company’s management, heads of business units,
the CFO, the independent auditor and any other
person as it deems necessary in separate executive
sessions.

4.Invitees

Only Committee members can attend its meetings.
The Committee, however, may invite other persons
to attend any of its meetings or a part thereof as
necessary, and those invitees shall not be entitled to
vote at such meetings on any decision the
Committee takes thereon.

Invitees may not take part in any discussion related
to their appointment, benefits, terminating their
services or any matter related to them unless the
Committee has invited them to discuss such matters
specifically with them.

Committee members and other persons invited to
the Committee meetings shall maintain the
confidentiality of such meetings, the documents and
information that is shared with them, the contents of
its discussions, and reviewing of documents of which
the attendees have become aware of.

5. Quorum and Voting

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

A Committee member cannot assign another
member to attend a Committee meeting on his/her
behalf.

Committee decisions shall be approved by majority
of the members present at the meeting. In case of
equal votes, the decision voted by the Chairperson
shall be final or he/she may postpone the decision
for further assessment.

In the event of necessity and for reasons of urgency,
the Committee may issue some of its decisions by
passing, subject to written approval of all members
to those decisions and that they are presented during
the next Committee meeting in order to be included
in the minutes of such meeting.

6. ARC'’s Responsibilities

The ARC shall have the following responsibilities:
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6.1

6.2

6.3

6.4

6.5
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Submit the present Charter or any
amendment to the Charter to the Board
to obtain its approval on its terms of
reference set therein.

Adopting a policy for contracting with
and nominating external auditors
provided that they report to the Board all
matters that require the committee's
opinion to undertake the proper
measures and give recommendations
about the necessary procedures or steps.

Supervising and monitoring the
independence of the external auditors,
their objectivity and scope as per the
International Standards on Auditing and
International Financial Reporting
Standards. External auditors must be
independent from the Board members,
clear from any conflict of interest with
any member of the Company and
appointed upon the recommendation of
the ARC to the Board and by virtue of a

resolution passed by the General
Assembly of shareholders. External
auditors shall act with utmost

professionalism and in compliance with
applicable laws and regulations of
relevant authorities.

Overseeing the Company’s Internal
Controls, following the External Auditor’s
work, making coordination between
them, ensuring their compliance with the
implementation of the International
Standards on Auditing and preparing the
financial reports in accordance with
International Financial Reporting
Standards (IFRS/IAS) and (ISA) and
their requirements; verifying that the
External Auditor’'s report include an
explicit mention if it had obtained all the
necessary information and the
Company’s compliance with international
standards (IFRS/IAS), or whether the
audit was conducted based on
International Standards on Auditing
(ISA) or not.

Supervising the validity and accuracy of
financial data and annual, biannual and
quarterly reports. In addition to
reviewing those reports and data, they

should focus in particular on the
following:

6.5.1 Any changes of policies
and practices regarding
auditing.
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6.6

6.7

6.8

6.9

6.10

6.11

6.12

6.13
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6.5.2 All aspects of evaluative
judgments by the senior
executive management.

The existence of the
Company and continuing
its business successfully.

The main modifications
resulting from the
auditing.

Following the auditing
standards as per the
Qatar Financial Markets
Authority.

Following procedures of
listing the Company on
financial markets.
Following the procedures
of disclosure of financial
reports and other
requirements.

6.5.3

6.5.4

6.5.5

6.5.6

6.5.7

Ensuring the accuracy and review of the
disclosure data and financial statements
and all submitted information to the
General Assembly.

Coordinating with the Board, senior
management and the CFO (or
representative) and Internal Control Unit
in the Company.

Preparing and presenting to the Board a
proposed Internal Control system for the

Company upon constitution and
conducting periodic audits whenever
necessary.

Reviewing the Company’s financial and
internal oversight systems and risk
management.

Coordinating between the Internal Audit
Unit in the Company and the External
Auditor

Discussing the Company’s internal
oversight system with the management
and ensuring the management's
performance in developing an effective
internal oversight system.

Taking into consideration the results of
the main investigations of internal
oversight issues entrusted by the Board,
executed by the ARC and approved by
the Board.

Reviewing the Company’s financial and
accounting policies and procedures and
expressing an opinion and
recommendation to the Board on this
regard.
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Revieing the Company’s dealings with the
Related Parties and making sure whether
such dealings are subject to and comply
with the relevant controls.

Developing and regularly reviewing the
Company’s policies on risk management,

taking into account the Company’s
business, market changes, investment
trends and expansion plans of the
Company.

Supervising the training programs on risk
management prepared by the Company,
and their nominations.

Preparing and submitting periodic reports
about risks and their management in the
Company to the Board - at a time
determined by the Board- including its
recommendations and preparing reports
of certain risks at the behest of the
Board or the Chairman.

Implementing the assignments of the
Board regarding the Company’s Internal
Controls

Conducting discussions with the External
Auditor and Senior Executive
Management about risk audits especially
the appropriateness of the accounting
decisions and estimates and submitting
them to the Board to be included in the
annual report.

Reviewing the letter of appointment of
the external auditor(s), their agenda,
and any enquiries of the senior
management regarding the auditing
registers, financial accounts, regulatory
systems and the feedback provided by
the executive management.

Establishing roles through which the
employees could channel their concerns
regarding any of the suspected
transactions and by virtue of financial
reports, internal oversight system or any
other way. The ARC must ensure a fair
and independent investigation and the
protection of whistle-blowers or
witnesses. All of the abovementioned
procedures must be submitted for the
Board'’s approval.

Ensuring the proper application of the
related labour regulations and
authorities as delegated by the Board.
Reporting to the Board about any of the
issues or matters as it deems necessary.

Examining any other issues as
determined and instructed by the Board.
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6.25 In the event of any conflict between
ARC'’s recommendations and the Board,
including in the situation where the
Board refuses to follow  ARC's
recommendations concerning the
external auditor, the Board shall include
in the Company Governance Report, a
statement detailing such
recommendations and the reason(s)
behind the Board’s refusal to follow such
recommendations.

7. Amendments to the Charter

The ARC shall review the present Charter at least
annually and may update it as necessary in order to
reflect any regulatory changes and to comply with
any legal requirements

The ARC shall perform any other activities consistent
with this charter, the Company’s governing laws that
the Board or ARC determines are appropriate.

The ARC shall submit any potential amendments of
the present Charter for Board approval.

8. Adoption and publication

This Charter has been adopted by the Board in its
meeting number 2 of 2023.

The ARC shall publish this Charter on the website of

the Company.
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