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Internal Control

Obtain explanation from management, internal and external auditors on whether Barwa's
financial and operating controls are functioning effectively.

Obtain reports from the Risk function on the assessment of risks pertaining to the Internal
Control environment.

Obtain and review reports by external auditors describing the firm's internal quality control
procedures and any material issues raised by the most recent quality control review, or peer
review of Barwa, or by any inquiry or investigation by professional authorities.

Consider the effectiveness of Barwa's management of risks and internal controls over annual
and interim financial reporting, regulatory and cther reporting, including information technology
security and controls.

Consider how management is held to account for the security of computer systems and
applications, and the contingency plans for processing financial information in the event of a
systems breakdown.

Understand the scope of internal and external auditors’ review of internal control over financial
reports and obtain reports on significant findings and recommendations, together with

management's responses.

20




Consider with internal and external auditors any fraud, illegal acts, deficiencies in internal
control or other similar areas.

Internal Audit

Review and approve the charter, plans, activities, staffing and organizational structure of Barwa
Real Estate’s Internal Audit.

Review and approve the appointment, replacement or dismissal of the audit personnel as well
as their remuneration.

Ensure there are no unjustified restrictions or limitations on the functioning of Barwa's Internal
Audit, as well as on Internal Audit's access to the Company’s records, documents, personnel as
and when may be required in the performance of their functions.

Review the effectiveness of the internal audit function, including compliance with The Institute
of Internal Auditors’ Standards for the Professional Practice of Internal Auditing and other
applicable standards and best practices.

On a regular basis, meet separately with the Internal Audit to discuss any matters that the
Committee or Internal Audit believe should be discussed privately.

Ensure that management responds to recommendations by the internal auditors and that all
infermation, records, etc. sought for and required by internal auditors in the performance of their
formal duties is/are made available to them by management as required.

External Audit

Review the external auditors’ proposed audit scope and appreach, including coordination of
audit effort with Internal Audit.

Review the performance of the external auditors, and recommend final discharge of the
auditors. In case of any conflict with the Board, the decision will be documented in the
Company's Corporate Governance Report.

Review and confirm the independence of the external auditors by obtaining statements from the
auditors on relationships between the auditors and the Company, including non-audit services.

Make recommendations to the Board of Directors regarding the appointment/reappointment of
the external auditors.

Review and discuss quarterly reports from external auditors on all critical accounting policies
and practices and any significant financial reporting issues and judgment made in connection
with the preparation of Barwa Real Estate’s financial statements.

On a regular basis, meet separately with the external auditors to discuss any matters that the
Committee or auditors believe should be discussed privately, including management responses
to their reports.

Compliance and Risk Management

Review the effectiveness of the system for monitoring compliance with laws and regulations
and SO standards ( including quality and environment requirements) and the results of
management’s investigation and follow-up (including disciplinary action) of any instances of
non-compliance within Barwa Real Estate or its subsidiaries.

Review the findings of an inspection by any regulatory body as well as auditor observations.

Review the process for communicating the Code of Conduct to Barwa Real Estate personnel,
and monitoring compliance therewith.

Define the risk management roles and responsibilities across the Company.
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Review the processes and control framework for the management of risks that Barwa Real
Estate is exposed to.

Investigate any allegations of misconduct that are reported.

Ensure that the subsidiaries including international subsidiaries, comply with relevant local
regulations and are covered within the framework of the whole Company's compliance policy
and those compliance policies of related entities.

Governance

Consider any Governance non-compliance matters and recommend to the Board resolution of
the same as applicable.

Receive reports from the Governance Affairs function in the Group Legal and Compliance with
regard to changes in governance practices and compliance within Barwa Real Estate and its
related entities.

Reporting

Regularly report to the Board of Directors about Committee activities, issues and related
recommendations.

Subject to applicable regulatory requirements, report annually to the shareholders, describing
the committee’s composition, role and responsibilities and how they were discharged, and any
other information required by regulations.

Review any other reports the Company issues that relates to the Audit Committee’s area of
responsibility

Advise the Board with respect to Barwa Real Estate’s policies and procedures regarding
compliance with applicable laws and regulations and with Barwa’'s Code of Conduct and
business ethics.

Other Responsibilities

Perform other activities related to the approved Internal Audit Charter of Barwa Real Estate as
requested by the Board of Directors.

Manage the conduct of special investigations as and when needed.

Review and assess the adequacy of the audit charter annually, requesting Board approval for
changes, if any.

Publish its terms of reference to the public.

Perform any additional activities delegated by the Board.
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