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ARC COMMITTEE CHARTER

1. Purpose

The Committee is established to assist the Board of
Directors in overseeing the group's financial reporting
process, the internal control system, corporate governance,
risk management, internal & external audit process, and the
group's process for monitoring compliance with laws and
regulations and the internal policies & procedures.

In doing so, the Committee will place emphasis on the
following:

= The integrity and accuracy of the financial reports.

» The adequacy and effectiveness of the internal control
systems.

= The qualification and independence of the group's
external auditor.

= The performance of the group's internal audit function and
of its external auditor.

= The compliance with legal and regulatory requirements.

Consistent with the above, the committee will encourage the
continuous improvement of, and foster adherence to,
Elsewedy Electric group policies, procedures and practices
at all levels.

In performing its duties, the committee will maintain
effective working relationships with the board of directors,
management and the internal and external auditors.

Each committee member shall understand the duties and the
responsibilities of the committee as well as Elsewedy
Electric group business, operations, and risks.

The committee is not responsible for conducting audits or for
determining that EI-Sewedy Electric group “financial
statements and disclosures” are complete, accurate and are in
accordance with all the applicable accounting standards, as
these are the responsibilities of the management and the
external auditors.
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ARC COMMITTEE CHARTER

2. Committee Authority
The Committee is empowered to:

= Authorize investigations into any matters within its scope
of responsibility.

= Resolve any disagreements between management and the
external auditor regarding financial reporting process.

= Pre-approve any non-audit services performed by the
group’s external audit firm.

= Obtain external independent advice and assistance when
required, including professional advice regarding
accounting, audit, internal controls, legal and regulatory
matters, and corporate governance. The Committee may
retain and compensate such professional service providers
at the expense of the group.

= Request any information needed from the group’s
management and everyone shall cooperate with the
committee’s requests.

= Meet with group’s management, external auditors, or
outside counsel, as necessary.

3. Composition and Qualification of Members of the
Committee
The Committee comprises of:

=  Mr. Ahmed Abu Hendia — Chairman of the committee and
Independent Non- Executive Director (INED).

= Mr. Sadek Elsewedy — Member of the committee and
Chairman of the Board. (Non-Executive).

= Mr. Sherif Ebada — Member of the committee and INED.

= Ms. Shahinaz Fouda — Member of the committee and
INED.

Chairman
The Committee's chairman responsibilities:
= The smooth conduct of the Committee's activities.

= propose the annual calendar and program of activities for
approval by the Committee.

= Approving the attendance or requesting attendance of any
of the other members of the board of directors, the group's
management, employees, or any of the external parties for
the committee meetings when needed.
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ARC COMMITTEE CHARTER

Request - on behalf of the committee - any information
necessary for the committee's work from the group's
management, employees, or any other party.

Ensuring that activities and results of the committee’s
work is recorded, shared and followed up with the Board
of directors.

Organize and supervise the annual evaluation of the
Committee's effectiveness.

Prepare periodic reports for activities of the committee
when requested from the board of directors. In all cases,
the annual report of the committee is prepared and
submitted to the board of directors and shareholders after
being approved by the committee members.

If the votes of Committee members were equal, the
chairman has the final say to settle the vote.

Committee Members

Each member of the Committee:

Has the right to vote in all Committee matters.
They are not entitled to appoint replacements for them.

Will keep the committee updated by all matters that may
affect their independence and ability to carry out their
responsibilities as Committee members.

Carry out the tasks assigned to them by the committee.
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ARC COMMITTEE CHARTER

4. Committee Meetings Adatl clelaial ¢

Committee meetings are held at least quarterly, with the
possibility of holding additional meetings, if necessary.
The date, time and place of the Committee's meeting shall
be specified in the Committee's annual meeting schedule.

The committee members can attend the meetings in
person or by phone/video. The Committee will invite any
of the management members, auditors or others to attend
the meetings and provide the required information, if
needed.

The legal structure for the committee is valid in the
presence of the committee chairman and at least one other
member of the committee.

Meeting agendas will be prepared and provided in
advance to the committee members, along with
appropriate briefing materials

Minutes of meetings are prepared and signed by the head
of the committee. Each member of the committee must
obtain a copy of the minutes of the meeting at or before
the next meeting of the committee.
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ARC COMMITTEE CHARTER

5. Committee Responsibilities
The committee will carry out the following responsibilities:

5.1 Financial reporting
= Review significant accounting and reporting issues and
understand their impact on the financial statements. These
issues include:
» Complex or unusual transactions and highly
judgmental areas.

» Major issues regarding accounting principles and
financial statement presentations, including any
significant changes in the group’s selection or
application of accounting principles.

= Review analyses prepared by management and/or the
external auditor setting forth significant financial
reporting issues and judgments made in connection with
the preparation of the financial statements, including
analyses of the effects of alternative IFRS methods on the
financial statements.

= Review with management and the external auditor the
results of the audit, including any difficulties encountered.
This review will include any restrictions on the scope of
the external auditor ’s activities or on access to requested
information, and any significant disagreements with
management.

= Discuss the annual audited financial statements and
quarterly financial statements with management and the
external auditor, in addition to related announcements to
the group’s financial performance.

= Discuss earnings press releases. This review may be
general (i.e., the types of information to be disclosed and
the type of presentations to be made). The Committee
does not need to discuss each release in advance.

5.2 Internal Control

The Committee shall:

= Review with the group’s Chief Internal Auditor (CIA), the
group’s Chief Financial Officer (CFO) and any other
interested parties, the adequacy, and the effectiveness of
the group’s internal controls, including whether the
group’s management are communicating the importance
of internal controls, evaluating the security of computer
systems and applications and any contingency plans for
processing financial and other information in the event of
a computer systems breakdown.
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ARC COMMITTEE CHARTER

5.3

Internal Auditing

The Committee shall:

Review and approve the internal audit charter.

Review with the group's CIA the preparation, execution,
and results of the group's annual internal audit plan, as
well as any activities undertaken outside such annual
plan.

Review with the CIA and report to the board on the
adequacy of the charter, plans, activities, staffing, and
organizational structure of the internal audit function.

Ensure that the Internal audit function maintain its
independence and there is no unjustified restrictions or
limitations on the Internal audit scope of work.

Review the effectiveness of the internal audit function,
including compliance with The IIA’s International
Standards for the Professional Practice of Internal
Auditing.

Review and approve the appointment and change of the
chief of Internal Audit and annually review the
performance of the Internal Audit Department.

Meeting periodically separately with Chief Internal
Auditor to discuss any matters that the Committee or
Internal Audit believes should be discussed in private.

External Auditing

Review the external auditors’ proposed audit scope and
approach, including coordination of audit effort with
internal auditing.

Reviewing the terms of reference of the external auditor
and notifying the board of directors and the general
assembly of the group's shareholders of the committee's
recommendations regarding fees and terms of service
that will be provided by the external auditor.

An annual evaluation of the group's external auditor's
qualifications, independence and performance is done,
and a report is submitted to the Board of Directors and
the General Assembly of the group's shareholders with
the opinion of the committee regarding the
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ARC COMMITTEE CHARTER

independence and performance of the external auditor.
The report shall include the committee's
recommendations regarding the reappointment or
dismissal of the group's external auditor. In the event that
the Board of Directors does not agree to the evaluation
and recommendations of the committee, the committee
must submit its report to the general assembly of
shareholders and include it in its meeting agenda.
Reviewing the problems and obstacles that the group’s
external auditor encountered while performing his duties
in the group, including any restrictions on the scope of
work or the ability to access information or people or any
disputes with the group’s management or members of the
internal audit department or the financial control
department.

Review and confirm the independence of the external
auditors by obtaining statements from the auditors on
relationships between the auditors and the group, its
management, its shareholders, or any of its affiliates
including providing non-audit services and discussing
the relationships with the auditors.

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

Review in advance the terms of all non-audit services
proposed by group management to be performed by the
external auditor, assess such services in accordance with
the group’s policy regarding independent external
auditor and report to the board the Committee's opinion
as to whether or not the group should engage the external
auditor to perform such services.

5.5 Compliance

Oversee the group’s compliance programs, including
review of the implementation and management’s
assessment of the effectiveness of the group’s
compliance programs.

Review the compliance policies and procedures that
guide the Group and the conduct of its employees in day-
to-day operations.

Performs as third level of escalation and handles the
high-risk claims received on the whistleblowing portal.

Monitor the compliance training and awareness plan for
the group.
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ARC COMMITTEE CHARTER

Review the group’s approach to, and results of, risk
identification, assessment, and mitigation plans for the
principal legal and regulatory compliance risks.

Review the group’s compliance with relevant laws,
regulations, and corporate policies.

Review information about current and emerging global
legal and regulatory compliance risks and enforcement
trends that may affect the group’s business operations,
performance, or strategy.

5.6 Risk Management
The committee has the following responsibilities in fulfilling
its risk management role:

Help to set the tone and develop a culture of the
enterprise risk, , integrate risk management into the
group’s goals.

In line with the Board, set the group’s risk appetite and
tolerance, throughout the group and by line of business.

Approve the risk management policy and plan.

The committee should review the risk management plan
at least once a year.

Review the risk management activities regarding the key
decisions and transactions (e.g., acquisitions and large
projects), and prioritise them prior to being sent to the
board’s attention.

Periodically review and evaluate the group’s policies and
practices with respect to risk assessment and risk
management and annually present to the full board a
report summarizing the committee’s review of the

group’s methods for identifying, managing, and
reporting risks and risk management deficiencies
Continually obtain reasonable assurance from

management that all known and emerging risks have
been identified and mitigated or managed.

Discuss with the CEO and management the group’s
major risk exposures and review the steps management
has taken to monitor and control such exposures,
including the group’s risk assessment and risk
management policies.

Review the group risk register annually.
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ARC COMMITTEE CHARTER

5.7 Reporting Responsibilities

Regularly report to the Board of Directors about
Committee activities and issues that arise with respect to
the quality or integrity of the group’s financial
statements, the group’s compliance with legal or
regulatory  requirements, the performance and
independence of the group’s external auditors and the
performance of the internal audit function.

Provide an open channel of communication between
internal audit, the external auditor, and the board of
directors.

Report annually to the shareholders, describing the
committee’s composition, responsibilities and how they
were discharged, and any other information required.

Review any other reports the group’s issues that relate to
committee responsibilities.

5.8 Other Responsibilities

Perform other activities related to this charter as
requested by the Board of Directors.

Review and assess the adequacy of the committee charter
when required, requesting board approval for proposed
changes.

Annual confirmation that all responsibilities outlined in
this charter have been carried out.

Reviewing with the group’s management and any other
parties, according to the committee’s vision, the details
of any investigations, audits or inquiries made by a
public regulatory authority regarding the implementation
of the group’s activities or preparing the group’s
financial statements and submitting a report to the board
of directors with the evaluation results.

Review the programs established by the group’s
management to monitor the compliance with the code of
business ethics and conduct for directors, officers, and
employees.

Review any management decision to seek a second
opinion from external auditors other than Elsewedy
Electric group and its subsidiaries’ regular external
auditor s with respect to any significant accounting issue.

The committee shall conduct an annual performance
evaluation to itself based on the committee chairman
recommendation.
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ARC COMMITTEE CHARTER

6. Committee Operating Principles

Each member of the Committee will always act in an
impartial, independent, and objective manner, in the best
interests of the group and in accordance with the group's
articles of association, charters and by-laws. If a
Committee member becomes aware that s/he has, or may
have, a potential conflict of interest, s/he shall fully
disclose such conflict or potential conflict to the board and
shall not take part of the Committee's consideration of
such matter.

Assessing Committee Effectiveness against the
Charter

The Committee, by itself or with the assistance of outside
advisors, will annually assess its effectiveness in
performing its duties. Such annual assessment will
include recommendations of the Committee for
improvements in this charter and in the conduct of the
Committee's activities. A report of the Committee's
effectiveness will be prepared for delivery to the board
and the annual general assembly. The results of the
annual assessment will also be presented by the
Committee's chairman at a meeting of the board and the
board will adopt, reject, or modify the recommendations
of the Committee.

Committee Costs

The costs of operation of the Committee, including costs
associated with the contracting of professional advisors
to the Committee shall be evaluated and authorized by
the board on an annual basis, and in no event will be
subject to the evaluation and approval of the group’s
management.
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Approved by the Committee on 24/05/2022

Name Position

Mr. Ahmed Abu Hendeia Chairman of the committee.

Member of the committee and

Mr. Sadek Elsewedy Chairman of the Board.

Mr. Sherif Ebada Member of the committee.

Ms. Shahinaz Fouda Member of the committee.
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