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First: Preamble i ;Y

This Policy is issued pursuant to Companies law, its Executive
Regulation, the Company bylaw, and Clause (C) of Article (54) of
Corporate Governance Regulation issued by Capital Market
Authority which provides that “ The Company's General Assembly
shall, upon a recommendation of the Board, issue a regulation for
the audit committee which shall include the rules and procedures
for the activities and duties of the comunittee, the rules for selecting
its members, the means of their nomination, the term of their
membership, their remunerations, and the mechanism of
appointing temporary members in case a seat in the committee

becomes vacant.”

Second: Commiittee Formation & Membership Duration

1. An Audit Committee will be formed by a resolution of the
Company’s Ordinary General Assembly, based on the board of
Directors’ nomination. The Member of the Audit Committee shall
be from the shareholders or others, provided that at least one of its
members is an independent Director and that no Executive
Director is among its members, and one of its members is
specialized in finance and accounting. The Committee members to
be selected in a way that guarantees the availability of various skills

and experiences, appropriate to the company works and activities.

2. The Chairman of the Audit Committee shall be an elected
member by the majority of the Committee’s members within the

first meeting.

3. The Committee shall appoint a secretary among its members,
Company’s employees, or the Board Secretary within the first

meeting.

4. The Committee membership duration should not exceed the

Board membership duration which is three years.
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5. The Chairman of the Committee or his deputy shall attend the

General Assembly Meetings to answer any questions raised by the

shareholders.

6. Any person who works or has worked in the Company’s
Executive Management or Finance Department or with the
Company’s External Auditor during the preceding two years, may

not be a member of the Audit Committee.

7. The Company shall notify the Authority with the committee
members names and their membership types within Five working
days of their appointment date, and shall notify the Authority of any
changes occurred within five working days of occurrence date of

such changes.

8. In case a seat in the Committee becomes vacant, the Board of
Directors may appoint a temporary member, who shall have
relevant experience and efficiency. The Authority shall be notified
within (5) working days from the appointment date, and such
appointment shall be presented at the Assembly during its first

meeting. The new appointed member shall cover his/her period.

9. The Audit Committee membership ends by the end of its term
or by the end of the member power/authority pursuant to any
applicable law, regulation, or proceeding rules in KSA. However,
the Assembly has the right, at any time, to seclude all or any of the
Committee members, without prejudice for the right of the
secluded member to claim for compensation if the seclusion takes
place for an unacceptable reason. The Committee Member may

resign from the Committee membership.

Third: The Committee Meetings

1. The Audit Committee shall convene periodically, provided that
at least four during the fiscal year, or maybe more depending on the
circumstances, by a written invitation from the Committee’s

Chairman. The invitation can be handed-delivered, sent by post or
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e-mail. Also, the Committee may meet virtual and issue resolutions e s il Ol ) B Hlaa) g 20 e glaia¥l Ld s WS i)
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members requests - in writing - a meeting to discuss the resolution
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the casting vote. The Committee member may delegate another

one from the Committee’s members, to deputize him in attending

the Committee’s meetings, according to the following conditions:

A. The issued proxy shall be in writing and specified for a s g lada) Gl s UL A Ay s ol 4
certain meeting.

B. A Committee’s member shall not be appointed as a & asly goac 0 S e sy of Dalll ganl ey ¥ -
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Audit Committee, whenever necessity arises.
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requested by the Committee otherwise to hear his/her idea or get
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the reservations they express “if any”. Such minutes shall be signed

by all of the attendees’ members.

6. The Committee may meet in separate sessions, during any of its
meetings with the Executive Management, internal Audit Manager
and the Company’s External Auditor to discuss and review any
matters that the Committee or any of those parties see the necessity

of discussing.

Fourth: Competencies, Powers and Responsible of the
Audit Committee

The Audit Committee is competent in monitoring the Company’s
activities and ensuring the effectiveness and integrity of the reports,
financial statements, and the internal control systems. The duties of

the Audit Committee shall practically include the following:

A. Financial Reports:

1. Studying the Company’s intern and annual financial statements,
before presenting them to the Board of Directors and providing its
opinion and its recommendation thereon, to ensure its integrity,

fairness and transparency.

2. Providing the technical opinion — at request of the Board —
regarding the Board Annual Report and the Financial Statements
are fair, balanced, understandable, and contain information that
allows the shareholders and investors to assess the Company’s

financial position, performance, business model and strategy.

3. Study any important or unusual issues contained in the financial

reports.

4. Accurately investigating any matters pointed out by the
Company’s CFO or any person assuming his duties or the

Company’s Compliance Officer or the External Auditor.
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5. Examining the accounting estimates in respect of significant

matters that are contained in the financial reports.

6. Examining of accounting policies followed by the Company and
providing its opinion and recommendation to the Board of

Directors thereon.

7. Reviewing, with each of the Executive Management, External

Auditor, and Internal Audit Department, separately, the following:

e Any significant conflict between the Management and the
independent auditors or the Internal Audit Department,
with regards to the financial statements.

e Any difficulties raised during auditing, including obstacles
or barriers, in the framework or in accessing any required

information.

8. The Committee discusses with the External Auditor the quality,
appropriateness and acceptability of the Company’s accounting
standards and disclosure of financial information practices as
followed currently in the Company to issue financial statements,

without the presence of the Executive Management.
B. Internal Audit

1. Examining and reviewing the Company’s internal and financial

control systems, in addition to the risk management system.

2. Analysing the internal audit reports and following up the
implementation of the corrective measures in respect of the remarks

stated therein.

3. Monitoring and supervision the performance and activities of
Internal Auditor and Internal Audit Department "if any”, to ensure
the availability of required resources and their efficiency in

performing the assigned duties. If the company has no Internal
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Auditor, the Committee shall recommend to the Board on whether

there is a need to appoint an Internal Auditor.

4. Recommending to the Board appointing the head of the Internal
Audit Department or the Internal Auditor and proposing his/her

remuneration.

C. External Auditors:

1. Recommending to the Board to nominate the External Auditors,

dismiss them, determine their remunerations, assess their
performance after verifying their independence and reviewing the

scope of their work and the terms of their contracts.

2. Verifying the independence of External Auditors, its objectivity,
of Audit

consideration the relevant rules and standards.

fairness, and effectiveness activities, taking into
3, Reviewing the plan of the Company’s External Auditors with
their activities, ensuring the External Auditors are not providing
any technical or administrative work that is beyond the scope of

work, and providing opinions thereon.
4. Responding to queries of the Company’s External Auditors.

5. Reviewing the External Auditors’ reports, their comments on
the financial statements and following up the procedures taken in

connection herewith.

D. Compliance:

1. Reviewing the findings of the regulatory authorities’ reports and
ensuring that the Company has taken the necessary measures in

connection herewith.

2. Ensuring the Company’s compliance with the relevant laws,

regulations, policies and instructions.
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3. Reviewing contracts and proposed related party transactions, and (553 < ShY g AS i) gy yas of z el O3alatl) 5 3 gaall Anal) e ¥

providing its recommendation to the Board in connection BIY) Cadaa )l Ol Ll ya s 5 cA83lal
herewith.

4. Reporting to the Board any issues in relation to what it deems — (ulas ) Ll o) ja) J&3) 5 55 a5 5 Jibs (e 6l i L ay -t

necessary to take action on, and recommending the actions that WA Cpamty 3 el YU gl 55 sl 5 <3 laY)
should be taken. .
E. Risk Management: Sl 3 laly (3hady Lad (&

The Audit Committee has the following responsibilities to fulfil its :_ralaall 3 13} (& la ) g2 aLAN AUl Ul 5 gusally aa) jall Aiad allaias

risk management role:

Risk Identification hldal) aaas
e Verifying the existence and adequacy of the structures, Sl gpually Gllaalls Sl AUS5 2as G0 @I
[PREN P Q| I W Rt \EON | iy SR PRREYEER R DL |
AS,al

processes and responsibilities necessary to identify and

manage the major risks faced by the Company.

e  Encouraging managers to spread awareness of risks in the %5 lide 4 Hhladly el il ol jaall s

various departments of the Company. AL
Risk Log I
e Verifying that the Company maintains an updated record hlaall cpa JSU Cidaa Jany Jagiag A< 300 o e ol
of both the strategic and operational risks of the Company. AS Al Alis Sl g Al i)

e  Ensuring that risks are reviewed in accordance with the risk hlaall 5 5la) daagl iy [ Shlad dxal e (e <l
management strategy.
e Reviewing the entire risk management log at least once a = JaY) e 2ol 85 0 4l Hhlaall s 0y Jadas) o o
year.
Risk Policies and Procedures shlaal cile) o) g cludu
e Verifying that the Company has an updated risk 4%as hlis 5 la) daag) i) 3L,EN0 A of o a3l
management strategy linked to policies and procedures that Gldbialy a5l Al Slel a Yl Glubly ddag ya
gl gl Al 5 A 5 5 daplaill

comply with regulatory and legal requirements, in addition
to the code of conduct policy.

e Promoting and oversee the implementation of the risk _hlaall 3ol Al ) 25 Je Gl paYly e
Lo il sl

management strategy and associated policies.
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e Verifying the ongoing effectiveness of operational

performance with risk policies and procedures.

Receipt For Reports

e Receiving quarterly reports on accidents and complaints

and verifying that they are adequately addressed.

e Adopting and approving the steps needed to review the
major incidents or implement the recommendations of the
internal or external audits conducted by the Internal

auditor or the External Auditors.

Risk Management Training

e Advising the Board on the requirements of risk
management training for the Board’s members and
employees in the light of the training needs within the

Company.

Other Duties:

1. Reviewing the subjects reported by the Board, and providing its
recommendations back to the board for taking decision, or issuing
resolutions if requested by the Board. However, the Board shall be

responsible for such resolutions.

2. Reviewing the qualifications of internal auditors, having the
responsibility to replace, re-appoint or dismiss the Head of Internal
Audit Department, and constantly assessing the performance of

Internal Audit Department.

3. Ensuring the implementation of the corrective measures in
respect of the matters, complaints, and conflicts raised by the

stakeholders.
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4. Reviewing any decisions taken by the Executive Management,
for taking second opinion from the External Auditors, in

connection with any significant accounting matter.

5. Ensuring the capability of the Executive Management to respond
to the suggestions of the Internal Auditors within an appropriate

time framework.

6. The Committee is authorized to perform its monitoring role, by
investigating any matters becomes aware of, having the absolute
freedom to access all the Company’s books, logs, documents,
facilities, and employees. The Committee may seek consulting
experts from inside or outside the Company within Committee’s
powers. The appointment shall be recorded in the Committee's
minutes, along with mentioning the name of the consultant/expert

and his relationship with the Company or Executive Management.

To perform its duties, the Audit Committee may:

1. Review the Company’s records and documents.
2. Request any clarity or statement from the Board or

Executive Management.

3. Request the Board to call for General Assembly Meeting if
the Committee’s activities have been impeded by the
Board, or if the Company has suftered significant losses and

damages.

Fifth: Audit Committee Reports

1. The Committee shall prepare a report about assessing the
efficiency of the Company’s internal monitoring system, and
summarizing recent activities within the scope of work, provided
that the Board shall show the commitment of providing adequate

copies of this report at the Central Office, 10 days at least prior to
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the meeting due date, in order to provide the shareholders a copy
of that report upon request. Furthermore, the report shall be read

during the Assembly Meeting.

2. The Committee shall submit summary reports to the Board after

each meeting.

Sixth: Conflict Between the Audit Committee and the Board

In the event a contlict occurs between the recommendations of the
Audit Committee and the Board’s resolutions, or if the Board
objects to put the Committee’s recommendation of appointing or
dismissal the Company’s External Auditors, determining their
remunerations, assessing their performance, or appointing an
Internal Auditor, then the Board’s report shall include the
Committee’s recommendation, its justifications and the reasons for

not following such recommendations.

Seventh: Arrangements for Providing Remarks

The Audit Committee shall develop a mechanism that allows the
Company’s employees to confidentially provide their remarks in
respect of any inaccuracies in the financial or other reports The
Audit Committee shall ensure that the application of this
mechanism, by conducting an independent investigation
proportionate with the infringement, in addition to adopting

appropriate monitoring measures.

Eighth: Remunerations of Audit Committee

1. The Remunerations for each member of the Committee is
SAR 10,000 per meeting.

2. The Company shall cover the costs of travel tickets for the

members living outside Jeddah city.

3. The Company shall cover the costs of 5-star hotels stay and

tickets, whenever the meeting is convened outside Jeddah city.
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4. All round-trip tickets for the members are on First or Business  4aall e (5585 &alll eliac () Glad ) il SIN apas £
class. Sl i 5 dY

5. The Board Annual Report shall include all the remunerations 4 siaall SIS Ly (g siaall 3 IaY) Galaa 8 ey Ol sy -0

granted to each member. Al plzac o guae S
Ninth: Revision and Enforcement AL g daa) yall sleuls

1. The content of this Policy will be revised based on the Board’s - {u 0 e 2l dalall Cua 2551 o3 (5 sine daal ye iy =)
recommendation, if needed, provided any amendments shall be 1l 2dladl Zmeal] sl o3 sy o L |

submitted to the Shareholders’ General Assembly for approval, in )
L) plaial il i aslaey

the nearest meeting,.

2. This Policy will be effective and enforceable from the date of its ~ 4eanll (1o Waldie | Fu )l (e 1 liic ) Les Jaadl s 25D 038 (4l o fay Y
approval by the Shareholders’ General Assembly. A5l 8 pnenLusall Akl

3. Any provision or rules, whatsoever, not stated in this Policy, will = i< 4l eUsj ade saday A0 sda 8 AEN i o il Al Sy
be subject to the Saudi C ies Law, it lati Capital cm el Al 1 . I y
e subject to ve audi or.npanles .aw, its regualons, aplé’i ALt 2l an ol LI (3 pnd) A Lty Anilsly (53 pend
Market Authority law and its executive regulations, Company’s ‘ L LS
il ¢ (IEPY: 2l ) 5 JAS 3l
bylaw and decisions issued by the competent authorities. ) el et Sl Gl A A
4. This Policy shall be available, after approval by the Shareholders’  Jde (paaluall ddlall Lamaall (1o Wadlaie] aay 25U 230 i o3y ¢
General Assembly, in the Company’s website or via any other . <« oAl Al ol DA e S AS,ED g iy & sall

means to facilities the access of shareholders, stakeholders and the ede &MY\ e Cj I i | seanll s Cpnenlicdl
public.
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