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Perfect Presentation Company

Regulations of the Audit Committee

of Perfect Presentation for Commercial Services Company

These regulations were approved by the resolution of the General

Assembly of the shareholders of Perfect Presentation for Commercial

Services Company on 24/08/1443H corresponding to 27/03/2022G.
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First: Definitions

Subject to the definitions contained in the CMA Terminology, the Corporate Governance
Regulations and other regulations of the Capital Market Authority, the words and
expressions mentioned below shall have the meanings indicated next to each of them,
unless the context requires otherwise.

Regulations: Audit Committee Regulations

Committee: The Audit Committee of the Board of Directors.

Chairman: the Chairman of the Audit Committee.

Member: Member of the Audit Committee, collectively referred to as “Members”.
Secretary: Secretary of the Audit Committee.

Company: Perfect Presentation for Commercial Services Company.

Board: The Board of Directors of Perfect Presentation for Commercial Services Company.

The Authority (CMA): The Capital Market Authority.

Market: Saudi Stock Exchange
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Companies Law: The Companies Law issued by Royal Decree No. (M\3) dated
28/01/1437H (corresponding to 10/11/2015G), and its amendments from time to time.

Corporate Governance Regulations: The Corporate Governance Regulations issued by
the Authority’s Board pursuant to Resolution No. 8-16-2017 dated 16/05/1438H
corresponding to 13/02/2017G and amended by the Capital Market Authority Board
Resolution No. 1-7-2021 dated 01/06/1442H corresponding to 14/01/2021G and its

amendments from time to time.

Non-Executive Member: A member of the Board of Directors who is not fully dedicated to
the management of the company and does not participate in the management of the

company’s daily business.

Independent Member: A non-executive board member who enjoys complete
independence in his position and decisions and not subject to any of the hindrances of

independence stipulated in Article 20 of the Corporate Governance Regulations.
The definitions and the “Terminology used in the Authority’s Regulations and Rules”

are considered a basic reference for the undefined terms contained in these

regulations.

Second: General Introduction:

1- The Board of Directors decided to recommend to the General Assembly to issue a

work charter for the Audit Committee so that the Audit Committee subordinate to the
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Board of Directors of the company shall have all the responsibilities, powers and tasks
specified in these regulations.

The Audit Committee was formed with the aim of complying with the requirements of
the provisions of Article (101) and what follows of the Companies Law and the
corresponding related articles in the Corporate Governance Regulations issued by the
Capital Market Authority.

Third: Tenure, Rules and Requlations of Committee Membership:

1._

The audit committee shall be formed to work for a period of three years. The work of
the committee shall end at the end of the period specified for it or at the end of the
session of the board. As an exception, the general assembly shall appoint the first
audit committee for a period of five years or the duration of the first session of the

board of directors, whichever is less.

The committee shall be formed by virtue of a resolution issued by the general
assembly. It shall consist of three members at least and five members at most,
whether from non-executive board members, non-members of the board,
shareholders or from others, provided that one of them shall be an independent

member.

The chairman of the board of directors may not be a member of the audit committee.
The committee may not include any of the executive board members or any of the

company's senior executives.
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Among its members there shall be at least one member with experience in accounting

and financial matters and with good knowledge of accounting standards.

No member of the committee is entitled to work in an audit committee for a competing
company or for more than three companies at the same time, unless the company
determines that such simultaneous work does not impede the effectiveness of the

member's work in the committee.

The Board of Directors shall nominate and recommend the appointment of committee
members, and the recommendation shall be submitted to the General Assembly to
approve the formation of the committee. Committee members shall continue to serve

until their successors are appointed.

The candidate and member of the committee shall meet the following requirements:

e Not to be or has been an employee during the past two years of the company or

any company within its group or any party associated with it as an auditor.

° No judgment against him due to committing an act contrary to honor, trust or

breach of laws, regulations applicable in Saudi Arabia or any other country.

e He should not have any direct or indirect interest in the contracts and business
that are carried out for the company’s account, or participate in any business that
would compete with the company,; or to compete with the company in one of the

branches of activity it is engaged in.
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A committee member may not exploit or benefit — directly or indirectly — from any
of the company's assets, information, or investment opportunities presented to
him in his capacity as a member of the committee, or offered to the company.
This includes investment opportunities that fall within the company's activities, or

that the company wishes to benefit from.

The ban shall apply to the member who resigns in order to — directly or indirectly
- exploit investment opportunities which the company wishes to benefit from and

which he learned about during his membership in the committee.

In general, the selection of the candidate for membership in the committee

should not be in violation of the relevant rules, regulations, and instructions.

The Capital Market Authority shall be notified of the names of the committee
members and their membership descriptions within five working days from the
date of their appointment, or any changes in that within five working days from

the date of the change.

The member shall inform the committee and the board of cases of conflict that
may affect his impartiality when considering issues presented to the committee.
The committee chairman shall not involve this member in the deliberations, and
his vote shall not be counted in voting on these issues in the meetings of the
committee and shareholders' assemblies. This shall be recorded in the minutes

of the meeting.
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e The member shall inform the Board of Directors of the developments that affect
his independence or the conflict of interests related to the decisions taken by the

committee.

The members of the committee shall appoint a chairperson for the committee from
among the independent members, or may be appointed by the board of directors for
the duration of the committee membership. If the chairperson of the committee is
absent from a meeting, the attending committee members shall appoint a chairperson

of the meeting.

The committee shall appoint a secretary for it, either from among its members or from
whoever it deems appropriate from the company's management team. The secretary
shall coordinate the committee’s meetings with the chairman, document the
committee’s meetings, prepare its minutes, clarify the committee’s deliberations and
decisions, state the results of voting on them, and the reasons for objections, if any,
and keep them in a special register, in addition to keeping the documents, registers

and reports that are presented to or issued by the committee.

The Chairman of the Committee shall undertake the following duties:

s Represent the committee before the General Assembly and the Board of
Directors. The chairman of the committee or the person he authorizes from
among the committee members shall attend the general assemblies to answer

shareholders' questions.
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° Invite the committee to convene, specify the time, date and place of the meeting,
after coordination with the members of the committee, or if requested by the
board of directors or two members of the committee if circumstances so require,

with an explanation of the reasons for calling the extraordinary meeting.

e Prepare the agenda, taking into account the topics that one of the committee

members desires to include.

e Prepare periodic reports on the activities of the committee, submit its
recommendations and its findings to the board of directors, and follow up the

implementation of the decisions issued by the committee.

Fourth: Committee Meetings, Procedures and Rules:

1_

The committee shall meets at the invitation of its chairman according to the tasks

referred to in clause "1()" above.

The committee shall meet at least four times in the fiscal year, with a meeting every
three months. At least one of these meetings shall be allocated through an executive
session among the members. The Committee shall, in these meetings, discuss
matters related to the audit, in the manner it deems appropriate, with the senior
officials of the accounting department in the company and the director of the internal

audit department in the company and the auditor.

The quorum for holding the committee meeting shall be sufficient with the presence of
the majority of the members. The meetings shall be held in the company’s head office
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or outside it upon the approval of the Board of Directors. The committee meetings
may be held through modern technology means, including group calls, video
conferencing, or any other means. The legal quorum is considered a qualification for
the exercise of all powers, authorities, or decisions granted or any of them, which are

exercised through the committee.

In the event that the member is unable to attend the committee meeting in person,
sufficient effort is made to enable the member to attend through the use of modern
means of communication. In this case, the member’s presence is same as attending

in person.

In the event that the member is unable to attend in person, he may delegate another
member of the committee on his behalf. A committee member may not represent

more than one member in attending the same meeting.

Decisions and recommendations shall be issued by the majority of votes of the

attending members.

The draft minutes of the meetings shall be circulated to the members for approval as
soon as possible for implementation after each meeting, and to be scheduled for
approval at the next meeting. Minutes of the committee meetings shall be signed by

the chairman, the attending members, and the committee secretary.

Internal audit matters shall be discussed in the manner that the committee deems

appropriate with the director of the internal audit d g nt of the company. Matters
o] Ln//%
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of compliance with the company’s articles of association shall also be discussed in the

manner that the committee deems appropriate with the company’s legal advisor.

The committee shall meet with each department of the company separately on a
regular basis (according to the scheduled meetings or any special meeting), and with
the auditor, as well as with the auditors and the director of the internal audit

department of the company.

The auditor and the director of the internal audit department may request a meeting

with the committee whenever the need arises.

No member of the Board of Directors or the executive management who is not a
member of the committee shall be entitled to attend its meetings except by invitation

from the committee to listen to an opinion or obtain advice.

The committee may delegate any of its tasks to a sub—committee comprising one or

more of its members.

If the position of one of the committee members becomes .vacant, the Board of
Directors of the company may temporarily appoint a member in the vacant position,
provided that this appointment shall be submitted to the Ordinary General Assembly in
its first meeting for approval, and the new member shall complete the tenure of his

predecessor.
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14- The Board of Directors may dismiss a committee member if he violates the provisions
of the Corporate Governance Regulations or for any other acceptable reason the

board deems appropriate.
15- A committee member has the right to resign, provided that this shall be at an
appropriate time that is accepted by the Board and the members shall continue to

work until their successors are appointed.

16— Membership in the Committee shall end if the member is absent from three

consecutive meetings within one year without a legitimate excuse.

Fifth: Competences of the Audit Committee and Its Purpose

The committee shall be concerned with monitoring the company’s business and ensuring
the soundness and integrity of the reports, financial statements and internal control systems

applied therein. In particular, the committee’s tasks shall include the following:

1- Internal Audit

e Control and supervise the performance and activities of the internal auditor and
the internal audit department of the company in order to ensure its effectiveness
in implementing the activities and tasks specified by the Board of Directors. If the
company does not have an internal auditor, the committee shall submit its
recommendation to the Board regarding the need for the appointment of an
internal auditor.
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e Consider the system of internal and financial control and risk management and
prepare a written report on this system and recommendations related to it and its
opinion on the adequacy of these systems and the works they made within the
scope of its competence, provided that it shall be submitted to the General

Assembly if legally required.

e Examine internal audit reports and implement correct procedures regarding

feedback stated in the reports

A. Duties and Responsibilities Related to Internal Audit

e The committee shall revise with the internal auditor (if any, whether from the
company's management team or through outsourcing to an external party to carry
out these tasks) any problems or difficulties related to the audit and the response
of the various departments in the company, including (1) any restrictions on the
scope of the internal auditor's activities (2) any restrictions that impede internal
audit work with regard to access to the required information and materials (3)
Any major disputes with the company's departments, and (4) Any material
differences related to the audit that were monitored or suggested by the internal

auditor and were not acted upon.

e Settle any disputes between the internal auditor and the management of the
company that are related to the preparation of reports on internal audit operations

and the observations derived from them.
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e Discuss with the company's management and the internal audit department the
appropriateness of the company's internal accounting and financial and

operational controls.

e Review all reports submitted by the company's internal audit department and the

responses of departments.

e Recommend to the Board of Directors the appointment of a director of the

internal audit unit or department and proposing his remuneration.

e Evaluate the performance and qualifications of people in the audit department

who carry out the tasks of internal audit.

¢ Review the appointment and replacement of the Director of the Internal Audit

Department and the annual work plan for the internal audit.

e Submit reports to the Board of Directors in relation to the above-mentioned

tasks.

Ensure Compliance

e Review the reports of the regulatory authorities and ensure that the company has

taken the necessary measures in this regard.
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3_

Ensure the company's compliance with relevant laws, regulations, policies and
instructions, as well as reviewing the effectiveness of the company's approved

systems with regard to ethical behavior.
Review contracts and transactions proposed to be conducted by the company
with related parties, and propose what it deems appropriate to the Board of

Directors.

Submit any issues it deems necessary to the Board of Directors to take action

and express its recommendations as to the steps to be taken.

Monitor the operations related to the management risks.

Review the adequacy of the company's internal control system, including the

control devices of the computer information and security system.

Auditor

Submit recommendations to the Board of Directors regarding the selection of the
auditor or the termination of the contract with him and his fees. Ensure the
independence of the auditor before making any recommendation, taking into

account the relevant rules and standards.

Supervise the auditor's activities and approve any activity outside the scope of

his work that may be entrusted to him while carrying out his tasks.
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e Review the audit plan with the auditor and verify that he has not submitted
technical or administrative matters outside the scope of the audit work and to

express any observations in this regard.

e  Study the auditor's reports and his observations on the financial statements and

follow up the actions taken in their regard.

e Answer the auditor's inquiries.

A. Specific Responsibilities of the Company's Auditor

e The committee shall annually evaluate the auditor's qualifications, performance

and independence.

e The Committee recommends to the Board of Directors to approve the
accreditation of the auditor who was nominated by it in order to review the

financial statements, records and accounts of the company and its subsidiaries.

e The committee shall review and approve the terms of the auditor's contract with

the company and his fees before carrying out any audit or related matters.

e The Committee shall annually (at least) obtain from the auditor a report
containing (1) the internal control quality standards and procedures concerned
with the auditor, and (2) any material matters raised by the auditor in one of his

most recent reviews of the internal control quality standards, or made through

YOLAY : agunall @k
Membership No. 2549.

Wi a1 3 \W
Zthisin® 27

ey




government or competent authorities’ inquiries or investigations, or any steps

taken related to these matters.

e Obtain confirmation from the auditor that he is unaware of any illegal act that has

occurred or likely to occur, other than the obvious illegal actions.

e Every three years, the committee shall consider the desirability of succession of

auditors in order to maintain independence towards the company.

e The Committee shall prepare the reports for the Board of Directors in relation to

the above—mentioned tasks.

4- Financial Reports

e Reviewing the quarterly financial reports and the annual financial statements and
their notes regarding the financial performance before submitting them to the
Board of Directors to ensure their integrity and fairness, and express opinions

and recommendations thereto.

e Study the applicable accounting policies and provide advice to the Board of

Directors regarding any recommendation related thereto.

e Express technical opinion — at the request of the Board of Directors — whether
the report of the Board of Directors and the company's financial statements are

fair, balanced and understandable and include information that allows

e i
!Memoershm - s




shareholders and investors to evaluate the company's financial position and

performance.
e Examine any important or unusual issues contained in the financial reports and
accounts, and carefully research any issues raised by the company's financial

manager, compliance officer, or auditor.

e Verify the accounting estimates in material matters contained in the financial

report.

Sixth: Additional Powers and Tasks

Duties of the committee shall include:

a. Supervise all matters related to what is approved in the company in terms of
professional conduct, including monitoring and reviewing the company's procedures for
(1) receiving and dealing with complaints related to accounting, internal accounting
controls and matters related to internal audit (2) preparing procedures and a
mechanism that enables employees to submit complaints so as to ensure complete
confidentiality of matters related to accounts, automatic reports, audits, etc. The
committee must verify the application of this mechanism by conducting an independent
investigation commensurate with the size of the error or misuse and adopting

appropriate procedures.

b. Discuss with all the company's departments regarding risk assessment, risk
management and information technology, including the company's exposure to large

\’WJ“'FW/*.
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financial risks and the measures taken by the management in order to monitor and

control the possibility of such exposure.

Develop a comprehensive risk management strategy and policies appropriate to the

company, and ensure implementation, review and update.

Determine and maintain an acceptable level of risk that the company may be exposed

to, and keep it and ensure not to exceed it.

Ensure the feasibility of the company's continuity and successful continuation of its

activity, while identifying the risks that threaten its continuity during the next year.

Supervise the risk management system and evaluate the effectiveness of systems and
mechanisms for identifying, measuring and monitoring risks that the company may be

exposed to in order to identify deficiencies.
Periodically reassessing the company's ability to bear risks and exposure to them.

Prepare detailed reports on exposure to risks and the proposed steps to manage

these risks, and submit them to the Board.
Provide recommendations to the Board on issues related to risk management.

Ensures that adequate resources and systems are in place to manage risks.

L
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Review the organizational structure of risk management and make recommendations

regarding it before it is approved by the Board.

Ensure the independence of the risk management staff from the activities that may

result in exposure to risks.

Ensure that the risk management staff understands the risks surrounding the

company, and work to raise awareness of risks culture.

Prepare the required report derived from the rules and regulations in order to include it

in the annual report of the company.

The committee will review with the company's legal advisor the legal matters that may
have a material impact on the financial statements and what is approved in the
company in terms of the professional behavior and any material reports or inquiries

received from government departments or agencies.

The Committee shall — in the manner it deems appropriate — retain or dismiss any
legal consultants or account consultants who are directly affiliated with it based on the
terms and conditions that have been agreed upon, including fees, and the Committee,

on its own, shall have the right to approve this.

The committee shall have the right to request the attendance of any of the company's
officials or employees, the external consultant or the auditor, to the committee's

meeting or to meet with any of its members or consultants.
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r.  The Committee shall have the right to conduct investigations of any fraudulent acts or

misleading entries and numbers that may appear in the financial statements.

s.  Conduct monitoring of the company's business, and for this purpose it shall have the
right to view its records and documents and to request any clarification or statement
from the members of the Board of Directors or the executive management, and it may
request the board of directors to invite the general assembly of the company to
convene if the board of directors hinders its work or if the company suffered significant

damage or loss.

t.  Annual review of the committee's performance, which shall include an assessment of
the qualifications of the members, the presence and understanding of each member of
the responsibilities and contributions of the committee in connection with the

implementation of the committee's functions, and the recommendation of any changes.

Seventh: Conflict between the Audit Committee and the Board of Directors

If a conflict occurred between the recommendations of the committee and the decisions of
the board of directors, or if the board refuses to take into account the committee’s
recommendation regarding the appointment of the company’s auditor, his dismissal,
determination of his remuneration and evaluation of his performance, or to appoint the
internal auditor, the report of the board of directors must include the committee’s

recommendation and its justifications, and the reason for not taking it into account.
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Eighth: Committee's Report to the Ordinary General Assembly

The Audit Committee shall prepare a report on its opinion on the adequacy of the internal
control system in the company and on the other works it has undertaken within the scope
of its competence. The board of directors shall deposit sufficient copies of this report at the
company’s head office at least twenty—one days before the date of the general assembly
meeting, to provide each of the shareholders, who desires, with a copy thereof, and the

report shall be read aloud during the general assembly.

Ninth: Prohibition Periods

The members of the audit committee and any person related to any of them shall refrain

from dealing in any securities of the company during the following periods:

e  During the period of (15) calendar days preceding the end of the fiscal quarter
and until the date of announcing the company's audited interim financial

statements.

e  During the (30) calendar days preceding the end of the fiscal year and until the

date of announcing the company's financial results.

e The aforementioned prohibition periods shall apply wherever applicable to that
resigning member (during the prohibition period) and anyone related to any of

them.
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Tenth: Remuneration for Members of the Audit Committee

a.

The annual remuneration for the committee members for the services they perform

shall be as follows:

- Committee members, including the committee chairman, in return for the services

they perform will receive a lump sum of (50,000) Riyal for each member.

e Members will also receive an attendance allowance of (3000) Riyal for each
session of the committee's meetings for each member of the committee, whether

it is at the company's head office or anywhere else.

The remuneration may be paid either monthly or quarterly, according to what the

Board of Directors decides.

The remuneration must be proportionate with the number of meetings attended by the
committee member and the volume of his participation in the activities related to the
work of the committee. The details of what the committee members received of
rewards and allowances shall be disclosed in the annual report of the board of

directors.

The committee chairman shall determine the annual remuneration and\or attendance

allowances for the committee secretary.
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Eleventh: Revision and Validity

a. These regulations shall be effective and enforceable by the company from the date of

its approval by the General Assembly.

b. The regulations shall be subject to periodic revision for the purpose of developing and
updating them in line with the relevant rules and regulations and according to what the
Board deems appropriate. No amendment may be made to them except with a
recommendation from the Board of Directors, provided that they shall be submitted to

the Ordinary General Assembly for approval.

c. The amendment of the regulations shall be approved by virtue of the General
Assembly’s resolution approving the amendment based on a recommendation from
the Board of Directors. The regulations shall be effective once approved by the first
general assembly of the company to convene after the amendment, unless the laws,

regulations, and instructions issued by the competent authorities stipulates otherwise.
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