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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.
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Second: Meetings, Procedures, and Regulations for the

work of the Committee:

(A) The Audit Committee meets periodically at least 4 times a year and

whenever needed, its minutes of meeting should be arranged including
summary of its discussions, recommendations, directions and decisions.
(B) The Audit Committee meets periodically with the Company External
Auditor and Auditor.
(C) For the Internal Auditor and the Company’s External Auditor the
right to request a meeting with the Committee whenever needed.
(D) The Committee may hold special meetings if required, and for the
Chairman of the Committee or majority of the members to call for an

Internal

exceptional meeting as require, and the quorum for the meeting of the
Committee at the presence of a majority of its members.

(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
delegate one of the Committee members to chair the specified meeting.
(G) If any member cannot attend the Committee meeting originality by
himself, all efforts should be made to enable him attending the meeting
thought modern communication media (Conference Call), in this case
the member will be considered as present.

(H) If any member cannot attend the meeting in presence, he can
nominate one of the members to attend on his behalf, the member
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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.
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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.

:K:A.\}d\wﬂgaﬁ-m jﬁ\ :Za.)bj\ dalall
Lilia ol 5 e 5Y Lo Bt Jee (3uob JS5 aall 3ay -
M}@AA@M\;M\/@}C@L@@%LA‘L@\MYMJ
sloac i ae Jiy W1 e Laia &l &l e Wil Lgilea Dl
s oo Aalll ol (e Fiie Jee (318
Juaat Gua JAN Cpmal el ol Cpealiall maa 5l 31aY) adae

4 L jag,;)uaﬁajw@mj@fwsﬂmga@w -
Ll ;\J\Gﬁﬂaﬂ\ Emwbjjﬁ&ﬂbuﬁslo

1ol o A s 48,80 Jleel 48 jay daa yall Al (aids -
Heales

Ll 55 AS ) Bl e g 3BY) 3 (1

A2l 3 oY) 5 50y Gdae slmed e (ol zlad gl b (2

13 SlaasDU A4S il Al dpmandl 35235 0Y) (udaa (e llai o (3
A s Sl )Y (a8 4S8N CilS gl Lelee (pee]

ealall agd Lo AS,A) osuies G Al aal el Allae (4
Claae gl elul s daal jall Jleel (e agie Jludindl sl
Aellee las 3

Naseej International Trading Company 4 _lail) dsallal) gad 4S i
+47T 0 TPV gl +977 1T ¥ 199.. wdlila - dyageudl duyell dQlaglITIEGV 620 FIFVI 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

V9ol a8)dsgiac €.L.IFPIY.co




Naseej |

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

7

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.

¢S50 G llad) 5l Alall 5 Adalall 406 )1 adai dasl pe
aJAM\ASLgJAuALF\JJL@_\MyMu)&JJJ&J\JQU
el g Lealiaial d\h@d;mgﬁ\dus\wma\ujeﬁ\
e s digall Gl ¥y Gl il s Al 4uiali Lo o i
A8l S e o L ) 138 (pe S Lo 35 0 310Y) alae
2553 JEY) e ol 5 ey Aalall Lpmaa) i) ae 50 8 s )
Aanil L) 8l s 4t Adiy Cpeabuall (10 22 ) (10 S
S ) Al (e (104) 3alall AlSaY Tl 5 Znasll

303y ARl daad pall uae Tl g olaf e Gl a5 4B 0
LM 2 sall 855 e @aaall S AN 3 AR daa) )
Lo dasiall algall s Jlac W) g lal b Lgiallad

Sliial) Jhalda 5,08 3-4

il ae 385 L Shladd) 5l Jee ) s Al daal e -
Maalaie] J Galaall Wiy doea sill 5 Leadl jinl 5 48 530

4g) shlaall J e (5 sluse 22835 ) 5 guday Gulaall B ) guliall ) -
Oslad axe (e @il g AS A L] (et B N (lalal)
4l A<,

A, Jueel Glas g L Gaapeiy A Hhlaall aal e @il -~
a5 clia (S Lgma Jalaill 3oy dladind (s0a g Lgidadil
Al el 5l Adlid) Jileadl Jsa Galaall cilaa 6l

Naseej International Trading Company 4 _lail) dsallal) gad 4S i
+47T 0 TPV gl +977 1T ¥ 199.. wdlila - dyageudl duyell dQlaglITIEGV 620 FIFVI 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

V9ol a8)dsgiac €.L.IFPIY.co




Naseej |

r

(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.

;&LBJAJ.AS\ H.ﬁﬂ Gl :\.QLUJ\ dalall

s 3,801 b pleball it L1 i ) Ann )y Al el i o 5
ULNC PR VSWRTSTCR I W Nt By U PPN P R IVE DN Ot
e S b dndial bacinall AL e gl 445 ks JNA
P g iy Jiuse (Baa o jaly il il 038 Bkl (40 (53al) A3l
el dalils Ao daglie @lela) i Gl Jalad) o Uaal
Sl cWla 5 Al aYW e alil) Aladl sl s (il sall
o sadll g dadaie Al e

Eighth : Audit Committee Compensation Policy:
Compensation of Audit Committee members consist pf the following :
(A) A committee member shall be entitled to an annual remuneration
in addition to an allowance for attending sessions in accordance with
the approved remuneration policy.
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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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