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Annual Audit Committee Report of the General Assembly
Fiscal Year ended December 31, 2020
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To the Shareholders of Naseej International Trading Company (formerly Al-Sorayai Group)

Greetings,

The Audit Committee of Naseej International Trading Company (formerly Al-Sorayai Group) is pleased to present to the Shareholders of the company its
annual report for the financial year ending on December 31, 2020, which includes its opinion on the adequacy of the company's internal control system,
and the other works have been done within its jurisdiction and the tasks assigned to it according to what is stated in its charter approved by the General
Assembly during the year 2017, and that is based on the relevant regulations requirements.

1- The Audit Committee consists of (3) independent members (one of them is a specialist in financial and accounting affairs), who were appointed
by the General Assembly of the company held on April 29, 2018, which began its work on July 16, 2018 after the end of the previous Committee's
term at the end of the board session, on July 15, 2018.

2- The Committee held (4) meetings during the year 2020, and the Committee carried out the tasks and responsibilities assigned to it according to the
Charter of the Audit committee referred to above, which deals with its role in reviewing and performing the following:
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Finacial Reporting

Internal Audit

Enterprise Risk

Compliance

External Auditors

Arrangements for

Managment Assurance submitting
observations /
Whistleblowing
1. Study and review |1. Oversighting the Monitoring the Verify  the Recommending to the Board of Follow up the
the quarterly and preparation of the performance of the extent of the Directors after studying the implementation of the
annual  Financial annual internal Management in company's guotations submitted by several policy through which
Reports. audit responding to the compliance firms with a technical and employees of the
department's plan risks facing the with the commercial study. company are able to
2. Study the and  monitoring company's business statutory submit their
significant the extent of and taking requirements, Ensuring the independence of the observations regarding
accounting compliance with appropriate regulations, external auditor and reviewing the | any violation against
estimates. its measures to mitigate policies and scope of their work and the terms | the company's internal
implementation. their impact on the instructions of contracting with. systems, including the
3. Study_ the company's results. issued by the . , regulations related to
consol@ated 2. Oversighting the relevant Rev_leV\{mg the company's external the preparation of the
accl:_ogntmgt - performance  of official auditor's plan and performance. company's  financial
policies set by the the internal audit iti L
company's department in line Review the updated Zﬁghomles Looking into the reports of the zt;\(;(e;men(t; aggndJZte
Management  to with regulations, risk register. requlators external audltpr an_d the relative orovided that this’
comply with laws and _ ' notes on the financial statements, olic Larantees
international orofessional Presenting expressing their views on them, Ensur)i/n tha?the bt
financial reporting NOIMS. recommendations to following up on what was taken in of the gWhistIebIo%ver
standards  (IFRS) the Board on issues their regard, considering the iolated and
and endorse them related  to  risk management letter submitted by | &€ Not violated an
for approval by the management. them after the annual audit ?r?c?(!,pen der\llitlllyt/h It

Board of Directors.

process, and following up the
implementation of corrective
measures for the observations
contained  therein by the
management.
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The Committee Opinion:

After the Audit Committee verified that it had performed the tasks and responsibilities assigned to it as detailed above, the committee did not
find out the existence of a material weakness needs to be referred to, or it is believed that there is a weakness or fundamental defect in the
followed internal control systems, bearing in mind that any internal control system regardless of the extent of its sound design and the
effectiveness of its application It cannot provide absolute assurance, with its emphasis on the continuation of the recommendation to the
Executive Management to continuously monitor the development and improvement of the efficiency and effectiveness of the applicable internal
controls and correct any weaknesses that may arise from the emerging or inherent risks in the business environment and the need for continuous
updating of the company's policies in line with its restructuring and strategic activities.
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The Audit Committee's Recommendation to the Board of Directors
regarding the appointment of the External Auditors to audit the
financial statements of Naseej International Trading Company for
the year ended December 31, 2120, and the first quarter of 2022.
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In reference to Article (81) of the Corporate Governance Regulations, and according to the terms of reference of the Audit Committee,
its powers and responsibilities, the Committee reviewed and studied the offers submitted by 3 certified public accountants’ firms licensed
by the Capital Market Authority with a technical and professional study, and accordingly the Audit Committee unanimously agreed on
the recommendation to The Board of Directors to recommend to the Ordinary General Assembly of Naseej International Trading
Company to select one of the candidates mentioned in the attached list to assign them for auditing the financial statements of the
Company, starting from the second quarter of the year 2021 until the first quarter of the year 2022, including the annual financial
statements, in order to suit their fees and also to meet the conditions of quality and independence on them at an acceptable level .
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TO THE SHAREHOLDERS

NASEEJ INTERNATIONAL TRADING COMPANY

(FORMERLY KNOWN AS AL SORAYAI TRADING AND

INDUSTRIAL GROUP COMPANY)

(A Saudi Joint Stock Company)

Jeddah - Kingdom of Saudi Arabia

Limited assurance report on declaration submitted by the Chairman of the Board of Directors to the
shareholders of Naseej International Trading Company

As the auditors of Naseg] International Trading Company (formerly known as al Serayai Trading and Industrial Group
Company) “the Company" and its subsidiaries, we have performed a Limited Assurance engagement regarding the
report attached with the related parties for the year ended December 31, 2020 pertaining to the Naseej International
Trading Company (formerly known as al Sorayai Trading end Industrial Group Company) "the Company” prepared
by the Chairman of the Board of Directors to the Ordinary General Assembly in respect of the transactions and
contracts in which any member of the Board of Directors has a direct or indirect personal interest in accordance with
the applicable standards mentioned below in order to comply with the requirements of Article No. (71) of the
Companies’ Law ("Declaration”).

Subject

The subject matter of our Limited Assurance engagement is the declaration prepared by the Company's
management approved by the Chairman of the Board of Directors as attached to this report and submitted to us.

Standards

The applied standards are in accordance with the requirements of Article (71) of the Companies Law issued by the
Ministry of Commerce and Investment (1437H-2015), which stipulates that the Company should announce those
interests for approval by the Ordinary General Assembly of the Company, and the member of the Board of Directors
must inform the board of those interests and have no right to vote in the board to approve those transactions or
contracts, and for the chairman of the Board of Directors to inform the Ordinary General Assembly of any
transactions or contracts in which a member of the Board of Directors has a direct or indirect personal interest.

Management Responsibility

The management of the Company is responsible for preparing the declaration in line with the standards and ensuring
its completeness. This responsibility also includes designing, implementing and maintaining the internal control
system related to the preparation of the declaration in @ manner that is free from material misstatements, whether
due to fraud or error.

Our Independence and Quality Control

We have complied with the independencs requirements of the Code of professicnal conduct and Ethics that are
endorsed in the Kingdom of Saudi Arabia and the ethical requirements that relevant to our Limited Assurance
engagement in the Kingdom of Saudi Arabia which includes independence and other requirements based on the
basic principles of integrity, objectivity, professional qualification, due diligence, confidentiality and professicnal
conduct.

Our firm applies the International Standard on Quality Control (1) that are endorsed in the Kingdom of Saudi Arabia,
and accordingly maintains a comprehensive quality control system that includes professional conduct and ethics,
including detailed independence that is established on the basic principles of integrity, objectivity, professionalism,
due diligence, professional behavior, professicnal standards, and the applicable legal and regulatory requirements.

113
An Independent Member Firm of Moore Glabal

Network Limited - Member Firms in principal cities
throughout the world
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TO THE SHAREHOLDERS

NASEEJ INTERNATIONAL TRADING COMPANY
(FORMERLY KNOWN AS AL SORAYAI TRADING AND
INDUSTRIAL GROUP COMPANY)

(A Saudi Joint Stock Company)

Jeddah - Kingdom of Saudi Arabia

Limited assurance report on declaration submitted by the Chairman of the Board of Directors to the
shareholders of Naseej International Trading Company...(continued)

Our Responsibility

Qur responsibility is to express a limited assurance conclusion on the Declaration based on the procedures we have
performed and the evidence we have obtained. We have conducted our Limited Assurance Engagement in
accordance with International Standards on Assurance Engagements 3000 (Amended), "Assurance Engagements
Other than Audits or Reviews of Historical Financial Information as endorsed in the Kingdom of Saudi Arabia. This
standard requires us to plan and perform this engagement to obtain the Limited Assurance about whether anything
has come to our attention that causes us believe that the Company has not comply with the applicable requirements
of Article No. {71) of the Companies' Law when preparing this Declaration for the year ended December 31, 2020.

The procedures performed are subject to our judgment, which includes the assessment of risks such as failure of
systems, controls and oversight, whether due to fraud or error. When performing this risk assessment, we take into
consideration the internal control related to the Company's compliance of the requirements of Article No. (71) of the
Companies' Law when preparing this Declaration. Our procedures included obtaining the evidence supporting the
regulations and contrel related to the preparation of the Declaration in accordance with the requirements of Article
No. (71) of the Companies’ Law.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for forming our limited
assurance conclusion.

Summary of work performed

We have planned and performed the following procedures to obtain limited assurance of the Company's compliance
with the requirements of Article No. {71) of the Companies' Law when preparing this Declaration:

s  Discussing with the management the process of acquiring business and contracts with the Company by any
member of the Board of Directors;

» Obtaining the attached Declaration that includes the list of transactions and contracts concluded with the
company by a member of the Company's Board of Directors, directly or indirectly, for the year ended December
31, 2020,

» Examining the compliance of transactions and contracts for the current members of the company's board of
directors included in the Declaration with disclosure in Note (9) of the audited financial statements for the year
ended December 31, 2020.

Our procedures for the systems and control related to preparing the declaration in accordance with the requirements
of Article No. (71) of the Companies Law are subject to binding restrictions, and accordingly, errors or irregularities
may occur that are nol discovered. Moreover, these procedures should not be relied upon as evidence of the
effectiveness of regulations and oversight against fraudulent activities and collusion, especially by those working in
positions of authority or trust.

The Limited Assurance Engagement is substantially less in scope than the reasonable assurance engagement under
the International Standards on Assurance Engagements 3000 {Amended) as endorsed in the Kingdom of Saudi
Arabia. As a result, the nature, timing and extent of the procedures outlined above for gathering sufficient appropriate
evidence were considerably limited compared to those related to the reasonable assurance opinion, and thus lower
level of assurance was obtained through the limited assurance Conclusion as compared to the reasonable
assurance Opinion.

2(3



Certified Public Accountants

u MOORE El Sayed E| Ayouty & Co.

TO THE SHAREHOLDERS

NASEEJ INTERNATIONAL TRADING COMPANY
(FORMERLY KNOWN AS AL SORAYAI TRADING AND
INDUSTRIAL GROUP COMPANY)

(A Saudi Joint Stock Company)

Jeddah - Kingdom of Saudi Arabia

Limited assurance report on declaration submitted by the Chairman of the Board of Directors to the
shareholders of Naseej International Trading Company...[continued)

Summary of work perfarmed...(continued)

QOur procedures did not include audit or reviews carried out in accordance with International Standards on Auditing or
International Standards on Review Engagements endorsed in the Kingdom of Saudi Arabia, and accordingly, we do
not express an audit apinion or review conclusion regarding the adequacy of the systems and control.

This Conclusion relates only to the Declaration for the year ended December 31, 2020, and should not be seen as
providing assurance as to any future dates or periods, as change systems or controls may alter the validity of our
Conclusion.

Limited assurance conclusion

Based on the works performed in this report, nothing has come to our attention that causes us to believe that the
company has not complied, in all material respects, with the requirements that relates to Article No. (71) of the
Companies' Law when preparing the Declaration of related party transactions for the year ended December 31,
2020.

Restriction of use

This report, including our Conclusion, has been prepared solely upon the request of the Company's management to
assist the Company and the chairman of the Company's board of directors to fulfilling their reporting obligations to
the General Assembly in accordance with Article No. (71) of the Companies’ Law. The report should not be used for
any other purpose or distributed to or otherwise qucted or referred to, without our prior consent to any other parties
other than the Ministry of Commerce and Investment, the Capital Market Authority and the shareholders of the
company,

FOR EL SAYED EL AYOUTY & CO.

Jeddah: March 23, 2021
Shaban 10, 1442H

Mohamed El Ayouty
Certified Public Accountant
License No. (211)
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To / The Respected Shareholders of Naseej International Trading

Company

A notification from the Chairman of the Board of Directors to the General Assembly about

business and contracts with (related parties)

With reference to the requirements of Article (71) of the Companies Law, we list below for you the
business and contracts that were concluded with related parties during the year 2020: -
(Contracts do not have any preferential terms),

The type of
Related party relationship fo the Type of Deal Duration Value
company
Supply of raw materials Continuous
to factories: glue - supplies under
: Saleh Nasser Al-Sorayai | paperboard - chemicals approved
AlfSorayal G.TOUP - Chairman of the Board | - and finished goods purchase orders
or Industrial ; ) =
Tivestinant Led of Directors (furniture -, foam, felt) | at the preva}hng 3,085,185
under approved market price
purchase orders at the
prevailing market price
Supply of raw materials Continuous
Saudi Carpet Saleh Nasser Al-Sorayai | (interior and exterior supplies under
Manufacturing - Chairman of the Board carpet lining) under approved
Company Ltd. of Directors approved purchase purchase orders 11,454,199
(Matex) orders at the prevailing | at the prevailing
market price market price
Al-Hikma Lease contracts for Annual contracts
International Real | Saleh Nasser Al-Sorayai showtrooms, that are
Estate - Chairman of the Board | warehouses and offices automatically 2,152,500
Development of Directors at the prevailing market renewed
Company price

With my Best Regards & Respect,

Chairman of Board of Directors
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P.O Box 31279 Jeddah 21497 Saudi Arabia - Tel +966 12 6369900 - Fax +966 12 6373921
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Conditions for Authorizing the Board of Directors with the authority of
the General Assembly Stipulated in Paragraph No. (1) Of Article 71 of
the Companies Law

1. The total amount of business or contract or the total of the businesses and
contracts during the fiscal year - is less than (1%) of the company's revenues
according to the latest audited financial statements and less than 10 million
Saudi Riyal.

2. The business or contract falls within the normal course of the Company's
business

3. The business or contract shall not include preferential terms to the Board
members and shall be in accordance with the same terms and conditions
followed by the company with all contractors and dealers.

4. .The business or contract shall not be part of the business and consultation
contracts which a board member carries out by a professional license for the

company in accordance with Article 3 of these Regulations
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4.2 Internal Audit:

(A) Approving and Supervising the Internal
Audit annual plans, works and verify
their effectiveness in accordance with
the regulations, laws, and common

practices this regard.

(B) Reviewing the organizational structure
of the internal audit department

Al Adalall AN i daal s
p o a5 ¢ A8 AN 8 hlaall sl
2 8 el s Ledla i ey 5ia
Al dlael e 4ol La g alaill o344S
Gl e Yy ol sl Adail) i L
gagm O BLNY Galaa e ‘l%_%.';g_d\
e ol 1 Ge LS L
Lgraal) 2l ac g0 J8 i )l 4S50
e IS s 3 Y e a6 ey dalal)
s ade Aduy pealudl (e )
ASay iy Apmenld) slaail o)y yal)

LIS 8 AUas e (104) skl

ede Jadil s elal el ay) 5 4 )
Al Geal yall 5 )10) 5 A2l daa all
Dlsall Al e gaaill A8,
aleall s Jlac 1 e lal A Lgillad 5 2 33U

Lo L gl

4.2 Internal Audit:

=

(A) Supervise the Internal Audit plans and

work and verify their effectiveness in

accordance with the regulations, laws,

and common practices this

regard.

(B) Review internal and financial controls

and risk management systems in the

Company, prepare a written

report

Naseej International Trading Company 4 _tail) dallall g 4S i
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(D)

(E)

proposed by the company’s
management and recommending to
the board of directors its approval.
Recommending to the Board of
Directors to appoint or dismiss the
Director of Internal Audit, and to
determine his/her fees and incentives.
Review internal and financial controls
and risk management systems in the
Company, prepare a written report
including its recommendations and
views on the adequacy of these
systems, and what other work it played
within its scope of work, in accordance
with the requirements of the
regulations, laws, and common
practice, and the BODs to provide
sufficient copies of this report at the
Company headquarter before the date
of the GA Meeting by 10 days at least to
provide copy for each shareholder if he
wish, and to be recited during the
Assembly Meeting in accordance with
the provisions of article 104 of the
Corporate Law.

Control and supervise the performance
and activities of the Internal Auditor
and the Internal Audit Department in
the Company, to verify availability of
resources needed to carry out its
assigned work and responsibilities
effectively.

including its recommendations and views
on the adequacy of these systems, and
what other work it played within its scope
of work, in accordance with the
requirements of the regulations, laws,
and common practice, and the BODs to
provide sufficient copies of this report at
the Company headquarter before the
date of the GA Meeting by 10 days at least
to provide copy for each shareholder if he
wish, and to be recited during the
Assembly Meeting in accordance with the
provisions of article 104 of the Corporate
Law.

(C) Control and supervise the
performance and activities of the Internal
Auditor and the Internal Audit
Department in the Company, to verify
availability of resources needed to carry
out its assigned work and responsibilities
effectively.
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4.3 Risk Management:

4.3 Risk Management:

A. Reviewing the risk management policy (A) Reviewing the risk management
and framework to be in line with the policy and framework to be in
company's Strategy and objectives, and line with the company's
give the recommendations about it to objectives and give the
the Board before adopting them. recommendations about it to the

B. Advising the Board about the necessity Board before adopting them.
to determine an acceptable level of (B) Todetermine an acceptable level
risks (risk appetite) to which the of risk to which the Company
company may be exposed, and to verify may be exposed and to verify
that the company does not exceed it. that the Company does not

C. \Verification of the key risks to the exceed it.
business units and activities of the (C) Verification of the most
company and the level of response by important risks to the business
Management to deal with them units and activities of the
appropriately, and submit company and the level of
recommendations to the Board on response by Management to
issues related to the management of deal with them appropriately.
such key risks. (D) Oversight the Company's risk

D. Evaluate the effectiveness of the management system and

Company's risk management system
and including systems, mechanisms for
identifying, measuring and monitoring
the risks that the Company may face in
order to determine its shortcomings.

(E)

evaluating the effectiveness of
the systems, mechanisms for
identifying, = measuring  and
monitoring the risks that the
Company may face in order to
determine its shortcomings.

To make recommendations to
the Board on any matters related
to risk management.
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Introduction:
The Audit Committee is one of the important Committees in the

Public Listed Companies for its essential role in the internal and
external audit works , the process of internal control , related
systems plans development, following up implementation of
these activities and insure the Company compliance in
accordance to accepted standards and regulations, Saudi Capital
Market Authority (CMA) and Saudi Corporate Law Regulations
paid special attention to Audit Committee though its formation by
the General Assembly of the Shareholders as per the provisions of
article (101) of these regulations has been developed under the
Saudi Corporate Law and CMA regulations mainly the Corporate
Governance Structure and other related regulations.

The following are the main objectives of the Committee:-

-~
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The Committee Objectives :
1) To ensure compliance and adequacy of the Internal Audit works by

reviewing the effectiveness of the Internal Audit Department, and
ensure that it is satisfactory and adequate.
2) To ensure full response of the Company’s Management to all subjects
that are identified and determined by the Committee through its work,
especially internal and external audit, and ensure its independency.

3) To ensure the Company acceptance and understanding of the
Internal Audit role, work and value through different available
mechanism such as the Internal Audit Annual Report.
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4) Measure and evaluate the effectiveness of control systems and
internal audit in the Company.
5) Verification of compliance with regulations, laws, standards, policies
related to its scope of work, tasks, and responsibilities.
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First: The Committee Membership Rules and Regulations

The Audit Committee of Naseej (The Company) forms according
to the following rules:

(A) formation of the Audit Committee (the Committee) by a
resolution from the Ordinary General Assembly or Extraordinary
GA of the Company, based on suggestion from the Board of
Directors according to the provisions of article (101) of the
Corporates Law.

(B) The members must not be less than 3 and not exceed 5
members including a member specialized in finance and
accounting affairs.

(C) The Committee must be formed from BODs non-executive or
independent members, or shareholders, or other but one of
them at least must be an independent member, the Committee
must not include any Executive Board Members or the Company
Top Management Executives.

(D) Any person who was working with the Company External
Auditors in the last 2 years is not entitled to join the Committee,
also the Company Chairman is not allowed to be a member in the
Committee.
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(E) The duration of Committee membership is 3 years, starting
from the beginning of the Company's BODs session and ends with
the end of the BODs session, the BODs may re-nominate them to
the General Assembly of the shareholders for another similar
term.

(F) The members of the Committee electing one of themselves as
a Chairman, but he must be an independent member.

(G) If the status of a member of the Audit Committee becomes
vacant during the committee session, the Board shall appoint
another member in the vacant position based on the
recommendation of the Remuneration and Nominations
Committee, taking into consideration the conditions required to
be met by the member of the Committee. The new member shall
complete the term of his predecessor with a condition of getting
the approval in the first meeting for the General Assembly after

the date of the appointment.

(H) The Committee shall appoint one of its members, or one of
the Company staff as a secretary to arrange for meetings and
prepare minutes of meetings, documentation and follow up
implementations of its recommendations and directions without
a right to vote on its recommendations, direction, or decisions.

e 533 1 O 158 ol sis 556 ol o 530 055
LS 6@\3)}3 ;L@.’h\t&@}a&: 3)&@)2&}&&3)\&;\
i) Cpaalaall Al Apaall pgasd i 3] Coladll pms

G 058 O Glo dall Ly agin (e daalll sliacl iy
olEial) clacl)

Cpmy Ay guanll a0 oL daa) jall Aiad glimef aaf < e jad 1)
Gl Lpag ool eldll Soal (8 AT sme (ulad)
W il g5 Canl gl Ja g il L e ) b saa] cland il 5 el
sl oty of o 4dle 3ae 2l giaell JaSys daalll siac
el QU Ll g laia) J sl 8 Gul) e dalal) dpnanl) d8) 5o e
ol ) B

o 55 (e o) gibmel Chr (o ol Led s el Cppny Bl o 588
Jely clelaiay slae YU HLall 4,80 50 i e Lulie
Lol 58 g Lgilua o 20818 dailia 5 L i g W uialae alac)  43all)
Leilean 5i 5 Ll si oy gaaill a4l 05K o (00 L)) A

) A

-5

=3

-D

Naseej International Trading Company 4 _lail) dsallal) gad 4S i
+41T I TPVPArT :gudls +977 17 1P 199.. waila - dyageudl duyell dAlaglITIETV Gaa PIFVI L.y

P.O Box 31279 Jeddah 21497 Saudi Arabia - Tel +966 12 6369900 - Fax +966 12 6373921

C.R. 4030133919 J.C.C 79653

VIToF a8)daguac E.FIFPIIT e




Second: Meetings, Procedures, and Regulations for the Adall) Jas Jay) g g Cilg) o) g cole Latial (Al saal)
work of the Committee:
(A) The Audit Committee meets periodically at least 4 times a year and st e Q—Ui) &8 s Sl g 4y )50 ddiay dxal yall daal e -
whenever needed, its minutes of meeting should be arranged including palaa dlae) gl JJdalall ea LS J&YI e (Z.'ul\
summary of its discussions, recommendations, directions and decisions. lelea 5 Lhlua 6i g Lildilie (adle paati Al g Ledlelaial

(B) The Audit Committee meets periodically with the Company External L)) B
Auditor and Internal Auditor. s A8 AN Gllia aal e e Ay 5 Abiay Aaal el Aad addiad -
(C) For the Internal Auditor and the Company’s External Auditor the PUgRAll ‘;5\33\ CA‘J‘M
right to request a meeting with the Committee whenever needed. LIS daatll e &1 AV Gl cblaall CA‘J‘J ;-;m\ CA‘J‘H -z
(D) The Committee may hold special meetings if required, and for the Sy ‘;\ ialall Cae s
Chairman of the Committee or majority of the members to call for an G5y 5 yucall g La L) CileLaia S Oi Lall jeay -2

exceptional meeting as require, and the quorum for the meeting of the &Ld_;\ Sial 3 5e 0l cloac ) m\ j Al WJ G LS
Committee at the presence of a majority of its members. &uz;y g;"}-"w‘ il dﬂsg} aalal A W G ‘;Lﬁh\

) leilmel dglel ) puan die il
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(E) The Chairman or authorized member on behalf of him or the
Secretary will send written meeting invitation for the members, and
provide them with agenda, presentations and related documentation
before a sufficient period prior to the date of the meeting.

(F) If the Chairman cannot attend the Committee meeting, he can ) _&L&j;&\ 3“'}*“ e ‘\-‘31-53)-‘3 J8 :‘-“JM‘ é:‘u)”) u"‘})‘d‘j
delegate one of the Committee members to chair the specified meeting. ol Al Lgilae ) aa) (a sdy o) ad 3l ) ) guias H323 Alls & -3
(G) If any member cannot attend the Committee meeting originality by Bl sl

himself, all efforts should be made to enable him attending the meeting RPEN|FSATIPLY Alal all gliia¥ suanll jgas HaSdlla 4 -
thought modern communication media (Conference Call), in this case Lila g D) PIA e jeandl e el Sl N
the member will be considered as present. osaa S0 Al e 89 Conference Call Auaall Juaiy)
(H) If any member cannot attend the meeting in presence, he can ) _Z\jl_.Ai );,léj\ Lliay gaanll
nominate one of the members to attend on his behalf, the member ) ganll )y Al gall jams it Alls c;—°‘ - Ay -z
Lalll sanl Jeay Vs ade Al &aalll cliac (pe T AT T penc
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attending the meeting (originality by himself) cannot represent more
than one member in the same meeting.

(1) Voting: Each member will have one equal vote and equal to other
votes, the Committee take its decision by majority present in the
meeting, and the Chairman have a casting vote in case of equality of
votes.

(J) The Secretary of the Committee to prepare a draft MOM. for the
Committee meeting and sent to the Committee members for their
review and make any note during the 7 to 10 business days from the
date of the meeting via email, in case of not receiving any comments it
will be considered as approved, and the draft will be adopted it will be
signed by the Chairman and members and the Secretary, and will be
kept within the important documents of the Company.

(K) The BODs follows the work and performance of the Committee
through its’ Chairman and the periodic reports presented to the BODs.
(L) The BODs or the Executive Management Members is not allowed to
attend the Committee meetings unless the Committee has invited him
to listen to his opinion or get advice.
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Third : Research, Studies, and External Consultants

The Committee can conduct investigations or studies on matters within

the scope of their responsibility, or delegate who can do so, the
Committee can seek outsource specialized advisory under the
Company's expense to carry out such independent consultancy
whenever deemed necessary . The Committee solely can appoint or
terminate any Consultants who assist in carrying out its responsibilities,
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and solely approve his remuneration and other conditions related to his
fees and the Company to bear these expenses.

Lalaanll paa

Fourth: The Major Authorities of the Audit Committee:

(A) The Committee has the right to form a team work emanating from

it for any purpose it considers appropriate and helping to achieve its
objectives, also it has the right to delegate some of its’ powers and
authorities to that team work whenever it deems appropriate, the
members of each team work must not be less than 2 members.
(B) Investigate any activity that lies under its authority or any subject
requested by the BODs or shareholders' GA or external auditors in
particular.

(C) To seek a legal and technical advice from any other external or
consultancy entity if necessary to assist the Committee in performing its
tasks.

(D) The Committee specialized to monitor the Company's business, and
in to perform its duties they have the following rights:
1- The right of access to Company records and documents.

2- Request any clarification or statement from the BODs and the
Executive Management.

3- To request the BODs to call for a General Assembly Meeting if
the Committee faces difficulties in carrying out its duties, or if the
Company is exposed to damages or heavy casualties.
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4-To meet the External Auditors and the Company’s Staff
including the Internal Auditor to inquire them about the audit
works and make any comments on the scope of their work.

Fifth: Functions and Responsibilities of the Audit

Committee:

1) Studying the Internal Audit Reports and follow up the
implementation of corrective actions of the observations indicated in
the reports.
2) Monitoring and supervision — within its’ scope of work and authority
—over the effectiveness of the Corporate Governance mechanisms that
govern the relationships between the Company and its
subsidiaries, and not in contradiction with the duties and the
authorities of any other Committee that oversight implementation of
Governance mechanisms in the Company.

3) Review and reevaluate the adequacy of the tasks, rules, and
regulations contained in this Charter from time to time and recommend
any proposed changes to the BODs who shall study and come with
recommendations to the General Assembly of the Shareholders.
4) Monitoring the Company’s business, and verify the correctness and
integrity of the Financial Statements and internal control systems, the
responsibilities of the Committee include the following in particular:
4.1 Financial Reports:

(A) Review the draft of quarterly and annual Financial Statements prior
to submission to the BODs, and make recommendations to the BODs
in this regard in order to verify its integrity, fairness, and transparency;,
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and any other requirements required by the regulations, laws, and
common practices in this regard.

(B) Express a technical opinion upon a request from the BODs in regard
pf whether the Annual Report of the BODs and financial statements
are fair, balanced and understandable, and it contains all information
to enable the Shareholders and investors to evaluate the financial
position of the Company and its’ performance, business model, and
strategy.

(C) To study any significant or unusual matters included in the financial
reports and accounts, and to research carefully any issues raised by
the CFO or who is performing his duties, or the Company Auditor.

(D) To consider the Company annual budget and make any remarks to
the BODs, if any.

(E) Verification of accounting estimates in the material issues included
in the financial reports.

(F) To study the accounting polices followed in the Company, and to
express an opinion and make recommendations to the BODs in this
relation.

4.2 Internal Audit:

(A) Approving and Supervising the Internal Audit annual plans,
works and verify their effectiveness in accordance with the
regulations, laws, and common practices this regard.

(B) Reviewing the organizational structure of the internal audit
department proposed by the company’s management and

recommending to the board of directors its approval.

(C) Recommending to the Board of Directors to appoint or dismiss
the Director of Internal Audit, and to determine his/her fees
and incentives.
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(D) Review internal and financial controls and risk management
systems in the Company, prepare a written report including its
recommendations and views on the adequacy of these
systems, and what other work it played within its scope of
work, in accordance with the requirements of the regulations,
laws, and common practice, and the BODs to provide
sufficient copies of this report at the Company headquarter
before the date of the GA Meeting by 10 days at least to
provide copy for each shareholder if he wish, and to be recited
during the Assembly Meeting in accordance with the
provisions of article 104 of the Corporate Law.

(E) Control and supervise the performance and activities of the
Internal Auditor and the Internal Audit Department in the
Company, to verify availability of resources needed to carry
out its assigned work and responsibilities effectively.

4.3 Risk Management:

(A) Reviewing the risk management policy and framework to be in
line with the company's Strategy and objectives, and give the
recommendations about it to the Board before adopting them.

(B) Advising the Board about the necessity to determine an
acceptable level of risks (risk appetite) to which the company
may be exposed, and to verify that the company does not
exceed it.

(C) Verification of the key risks to the business units and activities
of the company and the level of response by Management to
deal with them appropriately, and submit recommendations to
the Board on issues related to the management of such key
risks.
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(D) Evaluate the effectiveness of the Company's risk management
system and including systems, mechanisms for identifying,
measuring and monitoring the risks that the Company may face
in order to determine its shortcomings.

4.4 External Auditor:

(A) To recommend to the BODs about appointment of the External
Auditors and terminate them and determine their fees and
evaluate their performance after the confirmation of their
independence, review of their scope of work and the contract
terms with them.

(B) To verify of the auditor's independence and his objectivity, and the
effectiveness of the audit work, taking into consideration the related
rules and standards.

(C) To review plan and work of the Company External Auditor, and
verify that the Auditor is not performing any technical or
administrative works out of his scope of work, and make
recommendation in this regard.

(D) To consider the Auditor reports and his remarks on the financial
statements and make recommendations in this regard, if any, follow
up and what was taken regarding them.

(E) To consider the management letter submitted by the Auditor to the
Management after the process of the annual audit, follow up
implementation of the corrective procedures by the Management
for the observations included in.

4.5 Compliance Verification:
(A) Review the results of regulatory reports and verify that the
Company to take the required appropriate actions for.
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(B) To verify the Company’s compliance with rules, regulations, policies,
and instructions related to its scope of  work.
(C) To review contracts and transactions that the Company carried out
with related parties and cases of conflicts of interest, if any, and make
recommendations to the BODs in this regard.

(D) To raise to the BODs within its’ scope of work any matters that
required actions to be taken against, and make recommendations of
steps for that.
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Sixth: Audit Committee Report

The Committee issues an annual report includes an adequate summary

of its’ works, performance, key achievements and how it performs its
assignments in accordance with requirements of the regulations, laws,
requirements, standards, and framework for the contents of this report
and its requirements, and are required by the professional custom and
best practices, to provide such report to the General Assembly of the
Shareholders according to Saudi Corporate Law or any other regulations
issued by the regulators and best practices in this regard.
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Seventh: Arrangements for Providing Observations:
The Audit Committee reviews the arrangements that enable the

Company’s Staff to provide their observations regarding any violation in
Financial Reports or other violations confidentially and that is through
the company's approved policy and reporting of whistleblowing. The
Committee to verify applying of these arrangements by carrying out an
independent investigation in accordance with size of the violations or
errors, and take an appropriate procedures for follow up, and provide
opportunities for staff and stakeholders to report violations and
corruption cases though an organized mechanism in this regard.
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Eighth : Audit Committee Compensation Policy:
Compensation of Audit Committee members consist pf the following :
(A) Annual compensation of SR 100,000 for the Chairman of the
Committee.

(B) Annual compensation of SR 60,000 for Members of the Committee.
(C) Compensation of SR 2,500 for every member for attending each
meeting.

(D) Business class roundtrip tickets for the Committee Members
residing outside Jeddah.

(E) Business class roundtrip tickets and hotel booking for all members
in case of holding a meeting outside Jeddah.

(F) All compensations and allowances mentioned above to be paid
quarterly including the annual compensation by 25% by the end of
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each quarter in accordance with the Gregorian fiscal year followed by
the Company.

(G) All compensations paid for the Committee members will be
disclosed in the annual report of the BODs.
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Ninth: Final Provisions (publication, enforcement, and

modification)
This Charter will come into effect in the Company by the date of its’

approval by the GA. of the Shareholders, and publish this Charter on the
Company website to enable shareholders, public and stakeholders to
review and modify the contents of this Charter - as needed — as
recommended by the BODs and any modification to be presented in the
nearest GA. Meeting of the Shareholders for approval.

Arabic version supersedes the English version in case of misalignmentin
reading or interpretation between the English and Arabic version.
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