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Ordinary General Assembly Meeting

Thursday 29/05/2025
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Gulf Insurance Group « GIG » announces to Invites its Shareholders to Attend the Ordinary General
Assembly Meeting (First Meeting) through modern technology means

The Board of Directors of GIG is pleased to invite the Company’s shareholders to attend the Ordinary General
Meeting (First Meeting) via modern technology means provided by Tadawulaty platform on Thursday at 20:30, in
29/05/2025 corresponding to 02/12/1446H.

City and Location of the General Assembly's Meeting: The company Head quarter in Riyadh, King Abdullah
Road (through modern technology means provided by Tadawulaty platform)

Hyperlink of the Meeting Location: www.tadawulaty.com.sa

Date of the General Assembly's Meeting: 2025-05-29 Corresponding to 1446-12-02

Time of the General Assembly’s Meeting: 20:30

Methodology of Convening the General Assembly’s Meeting: VVia modern technology means

Attendance Eligibility, Registration Eligibility, and Voting End: Shareholders Registered in the Issuer’s
Shareholders Registry in the Depository Centre at the End of the Trading Session Preceding the General Assembly’s
Meeting as per Laws and Regulations

Quorum for Convening the General Assembly's Meeting: The Ordinary General Assembly meeting (the first
meeting) is valid if attended by shareholders representing at least 25% of the capital.

General Assembly Meeting Agenda: As attached
Proxy Form: As attached

The shareholder right in discussing the assembly agenda topics, asking questions, and exercising the voting
right: The shareholders who are registered in Tadawulaty can remotely vote on the General Assembly Meeting’s
agenda items through the following link: (www.tadawulaty.com.sa). VVoting on the items of the General Assembly
agenda online will be start from 01:00 am, Monday 28/11/1446H corresponding to 26/05/2025, until the end of the
Ordinary General Assembly

Details of the electronic voting on the Assembly’s agenda: Please note that the eligibility to register attendance to
the assembly meeting expires at the time of holding the assembly and that the attendees’ eligibility to vote on the
assembly clauses expires when the counting committee completes counting the votes

Method of Communication: If you have any questions, please contact the Shareholder Relations Department at
0112730501 or via email: Othub.Alnasser@gig.sa
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General Assembly Agenda
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1. Review and discuss the Board of Directors Report for
the fiscal year ending on December 31, 2024.
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2. Voting on the company’s auditors’ report for the fiscal
year ending on December 31, 2024 after reviewing
and discussing it.
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3. Review and discuss the Annual Financial Statements
for the fiscal year ending on December 31, 2024.
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4. Voting on the appointment of the Company’s auditors
from among the candidates based on the
recommendation of the Audit Committee, in order to
examine, review and audit the financial statements for
the second, third quarters and annual of the fiscal year
of 2025 and the first quarter of year 2026, and
determine their fees. (Attached)
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5. Voting on the amendment of audit committee terms of
reference. (Attached)
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6. Voting to absolve the members of the Board of
Directors from liability for their performance during the
fiscal year ending on December 31, 2024
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7.Vote to disburse the amount of 1,500,000 Riyals as a
remuneration to the members of the Board of Directors
for the fiscal year ending on December 31, 2024
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8.Voting on delegating to the Board of Directors the
authorization powers of the General Assembly
stipulated in paragraph (1) of Article 27 of the
Companies Law, for a period of one year starting from
the date of the approval by the General Assembly or
until the end of the delegated Board of Directors’ term,
whichever is earlier, in accordance with the conditions
set forth in the Implementing Regulation of the
Companies Law for Listed Joint Stock Companies.
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9. Vote on the business and contracts that concluded —&4c sexe 4S 555 48,80 (p caad ) Sgially Je ) e Cysatll 9
between the company and Al Jeraisy Group Company, sl (esllue see /JuY) 3 0Y1 (alae guanl il 5 oas sl
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insurance policies without preferential terms, noting
that the transactions for the year 2024 amounted to
3,122,000 Riyals. (Attached)
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Voting on the share of reinsurers from the total paid
claims, which can be recovered from reinsurance
companies as part of the net expenses or income from
insurance contracts, in which the members of the
Board of Directors, Mr. Bijan Khosrowshahi, Mr.
Paul Adamson, Mr. Jean Cloutier, Mr. Ali Alhendal,
and Mr. Osama Kishk have an indirect interest in
them amounting to SAR 6,249,000 (attached).
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14 Voting on the net paid claims after recoveries, which

constitute part of the insurance service expenses in
related party transactions, in which the members of the
Board of Directors, Mr. Bijan Khosrowshahi, Mr. Paul
Adamson, Mr. Jean Cloutier, Mr. Ali Alhendal, and
Mr. Osama Kishk have an indirect interest in them
amounting to SAR 16,933,000 (Attached).
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Voting on the balance of investments held with
related parties, which are measured at fair value
through profit or loss, in which the members of the
Board of Directors, Mr. Bijan Khosrowshahi, Mr.
Paul Adamson, Mr. Jean Cloutier, Mr. Ali Alhendal,
and Mr. Osama Kishk have an indirect interest in
them amounting to SAR 3,621,000 (attached).
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Vote on the Board of Directors’ recommendation to
distribute cash dividend to shareholders for the
financial year ending on December 31, 2024, at the
rate of 63,000,000 riyals, at a rate of 12% of the
nominal share value,(1.2) Saudi Riyal per share
provided that the shareholders owning the shares are
eligible at the end of the trading day of the General
Assembly meeting and those registered in the
company’s shareholders’ register with the Securities
Depository Center Company (Edaa Center) at the end
of the second trading day following the approval
date, provided that the distribution of dividends
begins on Wednesday 25-6-2025
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Date: 16/10/1446H
Corresponding: 14/04/2025

To: Shareholders of Gulf Insurance Group Company

Subject: Audit Committee Report for the fiscal year ended on December 31, 2024

We inform the shareholders of the company that the audit committee is an independent
committee formed by a decision of the company's ordinary general assembly. The Audit
Committee is responsible for monitoring the company's business, verifying the fairness and
integrity of the reports, financial statements, and internal control systems therein, accounting
policies, and supervising the work of internal auditing and external auditors .The committee held
6 (Six) meetings during the fiscal year 2024 AD, and the audit committee undertaken during the
fiscal year 2024 AD, actions that fall within the scope of its competence and responsibilities , the
most prominent of which are as follows:

« Review and approve the internal audit plan for the year 2024.

» Overseeing the internal audit department and following up on the execution progress of the
approved audit plan for the year 2024.

+ Studying the internal audit reports and following up on the implementation of the important
recommendations included in the internal audit reports.

« Reviewing the adequacy and effectiveness of the company's internal control systems,
accounting, financial reporting, and the functions of the internal auditor on the
implementation of the important recommendations contained in the internal audit reports.

«  Studying the effectiveness of the process of identifying, assessing and reporting on
significant risks to the company's activity, and the company's management methodology for
those risks, and submitting appropriate recommendations in this regard to the Board of
Directors.

« Supervising the external audit work.
» Reviewing and monitoring the independence of external auditors.

« The audit committee reviewed, on a quarterly basis, separately with each of the management
and the external auditors, any significant outstanding issues (if any) between the management
and the external auditors regarding the preparation of the financial
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statements, and any difficulties encountered during the course of the review (including any
limitations on scope of work or access to required information).

* Study the preliminary and annual financial statements for the fiscal year ended on December
31, 2024.

* Review the management letter issued by the external auditor on the financial statements and
follow up on what has been done about them, and the results of the company's financial year
review with the appropriate external auditors and representatives of management, and raise the
recommendation for consideration and approval to the Board of Directors.

* Reviewing the fee proposals submitted by the external auditors related to the external audit
work and submitting the necessary recommendation to the company’s shareholders assembly to
appoint the external auditors for the fiscal year ending on December 31, 2024 and for the first
quarter of year 2025.

* Review and approve compliance management plans for the year 2024.

* Study compliance reports that reflect the extent of the company's compliance with the
requirements of the supervisory authorities, and ensure compliance with the procedures stated in
that reports.

* Review important accounting policies and practices, including the consistency of these policies,
annually.

* Reviewing the company’s anti-money laundering work guide that includes policies and
procedures in accordance with the anti-money laundering and counterterrorism regime.

* Review quarterly reports on legal and regulatory compliance matters, including anti-bribery,
anti-corruption and whistleblowing issues.

« Review quarterly reports on the complaints matter.
* Review of actuarial results for the quarter and year ended 31 December 2024.

* Follow up on the implementation of the Insurance Authority observations regarding the
company's inspection visits.

* Presenting minutes of the committee’s meetings to the company's board of directors and
notifying the board of directors of any major remarks.

* Meeting with the members of the company's technical management and discussing the
supervisory reports, whenever the need arises.
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Internal Control System

Control procedures and their effectiveness are of utmost importance and play a pivotal role in
achieving the company's goals. The company's management is responsible for preparing a
comprehensive and effective internal control system. The internal control system is based on the
vision and assessment of the company's management to put in place a control system
commensurate with the relative importance of the financial risks and other risks inherent in the
company's activities. Appropriate regulatory controls are in place with consideration of cost and
benefit. The internal control system is designed for the purpose of managing the risks of not
achieving the objectives and not avoiding them. Therefore, the internal control system is
designed to give reasonable assurances to avoid material errors and losses related to it. In
addition to the aforementioned, the audit committee periodically reviews the reports prepared by
the internal and external auditors and the compliance department, and these reports include an
assessment of the adequacy and effectiveness of internal control.

Based on the aforementioned, the company has a sound and effective internal control system to a
reasonable degree in terms of design and application, and there is no doubt about the company's
ability to continue its business, and during the year there were no fundamental observations
related to the effectiveness of the internal control system and procedures in the company.

Audit Committee Members
1- Mr. Khalid Al-Turaifi , Chairman
2- Mr. Turki Alobilan, Member
3- Mr. Bader Al-Jeraisy, Member
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Related Parties Transactions

To the respected shareholders of Gulf Insurance Group,

With reference to the requirements of paragraph (1), Article 71 of the Companies Law issued by the
Ministry of Commerce, which states that “the Board shall notify the General Assembly when it convenes
of the transactions and contracts in which such board member has a direct or indirect interest: the
notice shall be accompanied with a special report prepared by the company auditor in accordance with

auditing standards approved in the Kingdom"

Accordingly, we would like to inform you regarding the work that was carried out with related parties
during the fiscal year December 31, 2024, and in which the company seeks to obtain authorization from
the General Assembly, as there are no preferential / terms in these deals and contracts, they are as

follows:
Nature Amount Description
(SR‘'000)

Gross Written Premium 3,122 Insurance contracts issued to Jeraisy Group
(SR 3,122) These contracts have been made
in the narmal course of business and on
arm’s length basis and some of Company’s
directors have interest in the entities.

Expenses charged by related 2,284 These include expenses paid to GIG Gulf (SR

parties 2,284) affiliated entity. These transactions have
been made during the normal course of
business and on arm'’s length basis; however,
no conflict of interest has been identified.

Reinsurance Ceded 5,038 Reinsurances are placed with GIG Group entities
during the normal course of business and are on
an arm’s length basis. GIG Group is one of the
strategic sharehalders of the Company. No
conflict of interest has been identified in this
regard.

Reinsurance Commission 381 As a result of cession with GIG Group entities,
the Company has recorded reinsurers
commission on reinsurance polices. GIG Group is
one of strategic shareholder of the Company. No
conflict of interest has been identified in this
regard.

Reinsurers» share 6,249 This balance represents the portion of

of gross claims gross claims paid that is recoverable from

paid (forming part of net reinsurers, as part of net expenses or income

expenses/income from from reinsurance contracts held with related

reinsurance parties.

contracts held

Net claims paid (which form 16,933 This balance represents the net amount of

part of insurance service claims paid after recoveries, forming part of

expenses) insurance service expenses in transactions
with related parties.

Investment measured at fair 3,621 This balance represents investments held

with related parties that are measured at
fair value through profit or loss (FVTPL),
reflecting changes in market value directly in
the financial results

value through profit or loss

Yousef S Abalkhail
Chairman of the board
On behalf of the board
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Member

Omar Aljeraisy

Ali K AlHendal, Paul
Adamson, Osama Kishk,
Bijan Khosrowshah, Jean
Cloutier,

Ali K AlHendal, Paul
Adamsaon, Osama Kishk,
Bijan Khosrowshah, Jean
Cloutier,

Ali K AlHendal, Paul
Adamson, Osama Kishk,
Bijan Khosrowshah, Jlean
Cloutier,

Ali K AlHendal, Paul
Adamson, Osama Kishk,
Bijan Khosrowshah, Jean
Cloutier,

Ali K AlHendal, Paul
Adamson, Osama Kishk,
Bijan Khosrowshah, lean
Cloutier,

Ali K AlHendal, Paul
Adamsaon, Osama Kishk,
Bijan Khosrowshah, Jean
Cloutier,

Renewal , other details

These insurance
contracts are issued
on annual basis and
are renewabhle.

These reinsurance
contracts are
renewable annually

These reinsurance
contracts are
renewable annually.

These reinsurance
contracts are
renewable annually.

Cpalill galdl) Ao gana

P o) e edn g pasia | S3gam Jby Osdle 525 JWl iy | Baga daslis 84
sl o diile ellall 30l 3528 | 1010271203 68y (&l Jouw | (20101/25/0
Ll | 8001160020 Glxall @3,)l 6378 12471 (2L | 25 sus>gll o3) | dapll
olill a5 BLalg BB, dasals | wWww.gig.sa (oS!

Gulf Insurance Group

A Saudi joint stock company | Paid-up capital 525 Million Saudi Riyals |
Licensed by No (TMN/25/20101) | Commercial Registration No.1010271203 |
3528 Kin g Abdullah Bin Abdulaziz Road, Al Nuzha District | Unit No. 25 | Riyadh
12471 - 6378 | Toll free 8001160020 | Website www.gig.sa | Regulated and
Supervised by the Insurance Authority.



RSM Allied Accountants Professional Sarvices Co.

Riyadh - Claya District - Al Oruba Street
1* Floor, Bullding No. 3183

P.O. Box 8335, Riyadh - 12333

Tel.: +866 11 416 9361

Fax: +966 11 416 9349

Kingdom of Saudi Arabla

www.rsmksa.com

RSM

Aigpalt G 5 gl () prarbonadl p! ol 51 2 52

g pall Ga e = ldall oo = ol
Ja¥ Gallall . AAY @3 s

\YPYY = Gala i ATYO @ (e

F4TT N O A aTla

F4IT 1) 6 A asla

223 gasadl Ay yadl aSleal!

www.rsmksa.com

C.R:4030228773 ‘N 1 i 3&1.“;.“ ‘;vamvvr S
Opalill glal) de sana

wm@u\kwww‘;; B Galaa pusi ) (1a pdiall LY Jga 3 ganall asll) )85

Oelill zalall Ao pane (L yaall 358l 5 Blalaal) (Jlad (33 el ZladWly 3laty Lagd 3 gane ASU Lol ) Adity Liad 53]
o T b gl Gl (L) ) e ) e O SN 51 e slmel Gy (MRSLEI)
U olial 3 5 5830 L J panall yubacall g (" pulaal™) 38 00510 adae (pusi ) U (po st camg 55 YoV

ls (:LEJ‘JAV\ salall cbillaial

£ 3 5al)
oslae Qi) sdaie) 5 4S5l B 1) adael @A S EYL Gl Lad 4y Liad A1 3 gl oSl Ll )Y & saagall )
L) paia s 88 13gn (38 e 58 LS B 1Y)

Glallatial)

(& VEEY- YY) 5l 55 oo alall S Al ol e V) eéjsu\‘_.umm,&u\ clllid) o)
45)&5\;&...»;] wﬁ‘)ﬁd‘}‘uﬂw\‘_gbymyJ‘bﬁh%&\&ﬁjd\;@ﬂ‘é&ﬁé\}
45}&@\.:1\4_\“;]\@wt@h@ﬁ\ﬂé@\c&u&:Cuy‘ummu‘cj\dy‘ua&chac\w}mcd‘
‘_gu)mﬂ\éﬁ_)w\usm%ﬂ\\&@mubéw\o&&M\éﬂu‘b)b‘y‘mwécum
A.A\:J\A\_\M;J\ &)\.l\.\b)\d‘}”&d&.qum.\‘)ejs.\} J}S:J\ }\ Gy AP (| aMQ&:‘\A&\}Aﬂ)Md.ﬂ\ )‘Jﬂ\é&‘—uﬂ;aj‘
esodle 55 dle dalian s ) Gulae puimal (5 G el f el

3)\.\?\@3}.&4
L\AAY\}MM}HMA_\]J}M\DMM L@J\A:\S\wdstﬂ\jlaj‘)uﬂmjch\J\Ac\ucu}was‘)ad\o)h‘u\
i.k;_,\ u.nsu.cml.a il ;\}u cé.uéjaj\ ;LEAY\UA}L;LSJJ\ Cuy‘ a\x.‘i 4.\»:1.\.44.\1;\3 4.113_) ML.}L

Bagall 30 g dsigall DAY

JYEY) ylae @l b Lay) Gavigal) Gpsalaall Ligall il sl gall (3liall T 5 DUELY) iltlaiay Lia il S8
35 g gaaal) A yall ASLeall b 3 sanal) 2SN Sl ) bl (53 ("liaall") Aoa madd) Ay yal) ASLeall & acinall (3 5l
Ll I ey (5 A Y) AShnal) Ll g anay Lid

S pana AS 8 (o allay (g3 5 6 gl Fpy el ASLeal) B dainall Vo8 32 5a ) 31y sl el AS ) 3k
bl 5 A Il ) SV (3lach Lash 85 pal) le ya ) g) ilabandl Gll3 L Las 32551 5,13y el aldas Jusi
anlaiil) 5 delaill culllaiall o gl

Audit | Tax | Consulting Ol ylediiae) | ot puis g 3l&n s | Aaseipa
RSM Allied sccountants professionsl services, professionsl limited Sability company registared I kingdom of Saudh Arabla. with paid-up capital of (1,190,000] SAR. (Previously known as DrAbdelgadir bannage & pariners Company | Allied Acceuntants member in RSM internatioral setwork. ASH is the trading name used by the
members of the RSM, sach mamber of the RSM natwork [s 2n indapendent accounting 2nd consalting firm each of which practices in its own rights . The RSM netwerk is not Rsell 3 separate legal entity In any jerisdiction, the RSM nstwork (s administered by RSM international fimited, & company registerad In England and Wales,
RSM dpatall 420 4 g Ay “Ggsadalt () ppedaall LS 52 g Wiy AR 46 g0 45,07 o Ulds Bnssall g JASI) £ ghie gdgmn Sy (V100 oo ) i gl oy At paidl) By i AShead) 6 Uann Al Bt pias ) gpann ol A5 5o Ll A JLACM Y (5 gl ) grastomalt oy )l A6 )3

Seas Uy A Al 45,3 Ay B! Luddlall RSM JA s 00 Apdiall RSM Ated il AV y Apdadd] Jigs B Jhias 3938 18 3 Ao papall plisol (o JS RSM 46 gapa B sliac ¥ S Rt po Alaniandl 3 fiplh Aadiad) 4



RSM

Rl A Lo B & gimalt ) gpartonalt pf ol A 13
RSM Allled Accountants Professional Services Co

Ui g 5usa

lgale Uleas 3l A0V 5 Lgy L 3l il jaYl e ol ~Laadl) O 3 sana 286 e Uil olay (& Uil g sase )
g Al Bl ¢ (Jarall) Yov e Q8 Al el )Y sl jleall G g o gane 2 ST Uil ) dudety Liad 33)
A0 prd) Ay yall ASLaal) & aainall Yov e a8y sl lmall Gy M S Alall e slaall (and sl dxal e cililes
Of i Uleay yal (o Lialisi) <l 13) e Jga 3 s0me 286 e ) ganll Lol y¥) 138 385 5 Jaglads el 128 Lie callay

.CLAQY\J\JQQEQQ\MGQLSJJJ\eLE}QAV\ ?EJEALA\c%ﬁjﬂ\@\}ﬂ\wwc&weﬂéﬁﬂ\

e e dails CuilS gl g (A8 ) g dalas ‘j\dﬁadu)lal;d\e_gﬂ anatl g liaSa ‘;;u)\_}zs\ezﬂgg\ ilel ya ) adliad

L bV 128 alae ) die S AN U e

Dganal S e Laliviey | pelalS duulic § 488 J b g A AaY) o) adies
5] C e L2 W Lulia g A 3 M~ 8]

48 U 51 Juadl (gl padLa
e\_L.\uA\/\ eé)’édu\ QNLEAJZ\S)JJ\ e\).\l\ JPA}JMA:\S‘UQL d)m;\!@tﬂ\ U_\\;\P‘Y\ Aﬂ&ﬂ}mw
s zlad¥) s dlac ] xie &S il

AS 5l o 3 IY) ulas slzaet o game (gl U e LAEY) 5 Juee W) e Jsanll Alee Jpn 5)0Y) AL o

slac) (o suac gl U8 (e A yuall CLBLEY 5 COLlrall 8IS 4018 Gy 3 (38 el Zlai¥) e Jgasll o
Y~YZHJV\ @W\M\dhﬁsﬂ\@‘)ﬁmﬁ}i)ﬁud&‘fxs}ﬂ\bbjw&

COlbrall @by Culaall &30 B laY) Galae gume QLB ) 5l ) 5 lY) (ulae Clelaial palac daal e e
B rall mall 138 Gy YoYE s VY8 D) Al JBA 510y (ulas gume Ll ) Bl
BOIY1 Gadae cilelaial b lall 138 b yaay 31 A1 e Galaall 8y el Gl SV e aia)

<l shaall 38 5 Lele 438 sl i il 5 o3he 5 5SAal) CLBEY § cidllaally 3l de siaall Clilladll o) (e 3 o
e

aallddl f‘j‘ﬂ‘ Jss VY CL.A:N\ ‘_g\.:.a:a\l.g_\:; Cbaéy\eﬂ‘;'m} BB ‘;B‘)‘,Sld\ Jgaall g O alaall daal ja @
YeVe jawa Y ‘;W\M :\&.A“)AM

da P 398
sy g o 33le 3 5l S 8 ali g VY B Balall bl U 5 L) alacly (lacis 1 408 ) 5 AadastVL dilaiall Lile) ) pucads
A8 1 5 Aadas) A lad sadd QoS el a1 o2 o slaie V1o Y eelld e b dle | Ll oy Y il f eUaal Caaas 8 cagle

S gl Adalu 3 Cualie ¢ shany Gl 51 Gyl e diala gl gill 5 i) ddadil aia

Audit | Tax | Consulting Oyl | St puio g 3l ) | Rast ja



RSM

Algalt A LT Y 5 gimiall O gartonalt pf el 5t 2w 33
RSM Allled Accountants Professional Services Co.

() Lol 390

(Jaradl) ¥ov o 8y 2l s )Y sl lanal) o sy J sinall 2SI Jalis ) (0 48l 8 i€ IS 81 5 ganall 2l Ll 5 20
S e Aol e Jgeanll o3lel dinall el a1 3 san 5 585 Aagude ColS (A Aagii g | A gandl Ay jall ASLadll 6 aial
Ll )l A (e 28l (g0 81 5 siane o Jgemnll a3 il 5 o sl Sl dalis )l dalal) elliy 45 )i A Talade JSi 83 g2
 Jsinall 2 ol 5 4 jlia 3 gasall S0

GBBJA:\S.A“ UAMX\QLL:L\J)\X@}JH )ﬁw‘}\:ﬂn\)&@}ﬂ‘}whﬁ}@?w\Hduaﬁ}\h\)aducim\;\);;\w;aﬁ
i) dlae) Jga 48 5l 5 Aalail) 4G (laty e and il 5 daa) e gl s Y Lili agle oliyg 3o gaad) iy pall ASLed
CAgliiue ol i gl g )5 oY 1Sl aay 4l ey 0 g Vs Y Y E e T 8 Al Al e Aliadl Ll 2 lisiaY) 1 sl
Ll daa e i of (S it A8 Ali¥) e 1yl o i

3 gaaal) Sl) Uik

a5 maan (e cJiia ol A8 5l o e Uleay ¢ o Ll cadly l ¢y ) 138 6 dsia sall g g alidll a3 Jlee Y1 e 5L
bt dae by (glaty Lasd IS i)l aUad g VY 48 alal) iy ¢ 4y 8 gal)

RRECIREPY:

o) AL old gl 85 Y1 udaa (padh ) 5 AS Al Baebaal ¢ Jadh 48 1200 5 1) (e alla e 2L ¢ Liabisial olly & Ly ¢ o8l 38 dlae ) o3
Sans o AT gase @ il aladid s Y @Sl s e VY G salall U5 Cppanbusall Zalall dgmanl &) o
Gndl A 5l 5l 55 oLty Alsal) LB o o Jpemnll 33 ¢ (sAT Gl M 6 (5 AT AR yhay 4l 5 JLEY) 5l 4t (LY

B o (g oot Al gusal) Janis ol i3 Y ¢ (A 40 ransy 2 gl ) AS S atlisa 5 )

Ligal) ol JLEAOM ¢ gaaiall ¢ galaall o) gl ) 4S
0 a8 o dasa
Y0 pd) pad i

a0 g iy el ASLedl ¢l
(@ VEET Qs 1 3l sall) Yo YO Jyyl VY

Audit | Tax | Consulting Ol Jldiw) | oSl puio g 3ln ) | Aanl e



RSM Allied Accountants Professional Sarvices Co.

Riyadh - Claya District - Al Oruba Street
1* Floor, Bul
P.O. Box 8335, Riyadh - 12333
Tel.: +866 11 416 9361
Fax: +966 11 416 9349

ng No. 3193

Kingdom of Saudi Arabla
www.rsmksa.com

C.R:4030228773

RSM

Aigalt G LEIa NI [ guaiall ) pacioned! pf )l Am 2

gt Gaple - Ldall o = ol )
JaY Galiatl . vAAY @ ) s

\YPYY - pols xd i ATYO O e

F41T N O A LA L

FAIT ) I AT sala

23 gadl Zus padl 2Sieall
www.rsmksa.com

LV YYAVYY S.w

To the shareholders
Gulf Insurance Group

Limited assurance report on declaration submitted by the Chairman of the Board of Directors to the
shareholders of Gulf Insurance Group

We have undertaken a limited assurance engagement in respect of the accompanying declaration of statement of
transactions and contracts concluded between Gulf Insurance Group (the “Company”) and the directors, directly or
indirectly, of the Company (the “Declaration”) for the year ended 31 December 2024 to be submitted by the
Chairman of the Board of Directors (the “Board”) of the Company in accordance with the applicable criteria
mentioned below so as to comply with the requirements of Article 71 of the Regulations for Companies.

Subject matter

The subject matter for our limited assurance engagement is the Declaration prepared by the management of the
Company and approved by the Chairman of the Board as attached to this report and submitted to us.

Criteria

The applicable Criteria is the requirement of Article 71 of the Regulations for Companies (2022-1443H) issued by
the Ministry of Commerce which states that any member of the Board with any interest, both directly or indirectly,
in the transactions or contracts made with the Company shall declare such interests for the approval of the general
assembly of the shareholders of the Company. Such Board member must notify the Board of such interest and
excuse himself in vote by the Board to approve such transactions or contracts. The Chairman of the Board will
notify the general assembly, of transactions and contracts in which any member of the Board has a direct or indirect
interest.

Management’s responsibility

The management of the Company is responsible for the preparation of the Declaration in accordance with the
Criteria and ensuring its completeness. This responsibility includes the design, implementation and maintenance of
internal controls relevant to the preparation of the Declaration that is free from material misstatement, whether due
to fraud or error.

Professional ethics and quality management

We have complied with the independence requirements of the International Code of Ethics for Professional
Accountants (including International Independence Standards), endorsed in the Kingdom of Saudi Arabia (the
“Code”), that is relevant to our limited assurance engagement in the Kingdom of Saudi Arabia, and we have fulfilled
our other ethical responsibilities in accordance with the Code’s requirements.
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Professional ethics and quality management (continued)

The firm applies International Standard on Quality Management (ISQM) 1, as endorsed in the Kingdom of Saudi
Arabia, which requires the firm to design, implement and operate a system of quality management including policies
or procedures regarding compliance with ethical requirements, professional standards and applicable legal and
regulatory requirements.

Our responsibility

Our 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 conducted our limited assurance engagement in accordance with
International Standard on Assurance Engagements 3000 (Revised), ‘Assurance Engagements Other Than Audits or
Reviews of Historical Financial Information” (“ISAE 30007), as endorsed in the Kingdom of Saudi Arabia. This
standard requires that we plan and perform this engagement to obtain limited assurance about whether anything has
come to our attention that causes us to believe that the Company has not complied, in all material respects, with the
applicable requirements of Article 71 of the Regulations for Companies in the preparation of the Declaration.

The procedures selected depend on our judgment, including the assessment of risks such as failure of systems and
controls, whether due to fraud or error. In making those risk assessments, we consider internal controls relevant to
the Company's compliance with the requirements of Article 71 of the Regulations for Companies.

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

Summary of work performed

We have planned and performed the following procedures to obtain limited assurance over the Company's
compliance with the requirements of Article 71 of the Regulations for Companies in the preparation of the
Declaration:

e Discussed with the management the process for obtaining business and agreements by any of the Board
members with the Company;

e Obtained the accompanying Declaration that includes the lists of all transactions and agreements entered
into by any of the Board members of the Company, either directly or indirectly, with the Company during
the year ended 31 December 2024;

e Reviewed the minutes of the Board meetings that indicates the Board member notified the Board on the
transactions and agreement entered into by the Board member during the year ended 31 December 2024
and that the concerned Board member did not vote on the resolution issued in this regard at the meetings
of the Board,;

e Checked that the claims paid were in relation to the transactions and agreements approved as per the
process above; and

e Reviewed the transactions and contracts mentioned in the Declaration are also disclosed in Note 23 to the
audited financial statements for the year ended 31 December 2024.

Audit | Tax | Consulting O jldiiw) | adt puis g 3l ) | Ramt e
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Inherent limitations

Our procedures regarding systems and controls relating to the preparation of the Declaration in accordance with the
requirements of the Article 71 of the Regulations for Companies, are subject to inherent limitations and, accordingly,
errors or irregularities may occur and not be detected. Furthermore, such procedures may not be relied upon as
evidence of the effectiveness of the systems and controls against fraudulent collusion, especially on the part of those
holding positions of authority or trust.

A limited assurance engagement is substantially less in scope than a reasonable assurance engagement under ISAE
3000 (Revised), as endorsed in the Kingdom of Saudi Arabia. Consequently, the nature, timing and extent of the
procedures outlined above for gathering sufficient appropriate evidence were deliberately limited relative to a
reasonable assurance engagement, and therefore less assurance is obtained with a limited assurance engagement
than for a reasonable assurance engagement.

Our procedures did not constitute either an audit or a review made in accordance with International Standards on
Auditing, or International Standards on Review Engagements, as endorsed in the Kingdom of Saudi Arabia, and
accordingly we do not express an audit opinion or a review conclusion in relation to the adequacy of systems and
controls around the preparation of the Declaration.

This conclusion relates only to the Declaration for the year ended 31 December 2024 and should not be seen as
providing assurance as to any future date or periods, as changes to systems or controls may alter the validity of our
conclusion.

Limited assurance conclusion

Based on our work described 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 applicable requirements of Article 71 of the
Regulations for Companies in relation to the preparation of the Declaration.

Restriction of use

This report, including our conclusion, has been prepared solely upon the request of the management of the Company,
to assist the Company and its Chairman of the Board in fulfilling its reporting obligation to the general assembly in
accordance with Article 71 of the Regulations for Companies. The report should not be used for any other purpose
or to be distributed to or otherwise quoted or referred to, without our prior consent to any other parties other than
the Ministry of Commerce, Capital Market Authority and the shareholders of the Company. To the fullest extent
permitted by law, we do not accept or resume responsibility to any third party.

RSM Allied Accountants Professional Services

L\f-Lj
Mohammed Farhan Bin Nader
License No. 435

Khobar, Saudi Arabia
17 April 2025 (corresponding to 19 Shawwal 1446H)
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e Review and discuss the Board of Directors Report for the fiscal year
ending on December 31, 2024.

509 0 2025-03-29 21-01-17 En.pdf



https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-29_21-01-17_Ar.pdf
https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-29_21-01-17_En.pdf
https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-29_21-01-17_En.pdf

ALddlie s 22024
Microsoft Word - GIG FS - 2024 (Arabic) - 6 March 2025 2.docx

e \/oting on the company’s auditors’ report for the fiscal year ending on
December 31, 2024 after reviewing and discussing it.

Microsoft Word - GIG FS draft - YE 2024 (Final Ali Basri reviewed).docx



https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-06_18-30-56_Ar.pdf
https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-06_18-30-56_En.pdf

GIGH

Leisliag 22024 sred 31 (3 Aagiall el il e ALall 230 il e e 3UY) o
Microsoft Word - GIG FS - 2024 (Arabic) - 6 March 2025 2.docx

e Review and discuss the Annual Financial Statements for the fiscal year
ending on December 31, 2024.

Microsoft Word - GIG FS draft - YE 2024 (Final Ali Basri reviewed).docx



https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-06_18-30-56_Ar.pdf
https://www.saudiexchange.sa/Resources/fsPdf/509_0_2025-03-06_18-30-56_En.pdf
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e \/oting on the appointment of the Company’s auditors from among the
candidates based on the recommendation of the Audit Committee, in
order to examine, review and audit the financial statements for the
second, third quarters and annual of the fiscal year of 2025 and the first
quarter of year 2026, and determine their fees.
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EXTRACTED FROM MINUTES OF THE AUDIT COMMITTEE MEETING
OF Gulf INSURANCE GROUP HELD ELECTRONICALY VIA AUDIO-VISUAL CONFERANCING, ON 13th

March 2025 AT 1:00 PM
Meeting No. 2/2025

Members Present:

Mr. Khalid Al-Turaifi (KT), Chairman
Mr. Turki Alobilan (TA)

Mr. Bader Al-Jeraisy (BJ)

Committee Secretary:
Mr. Hassan Alahmad (HA)

Invitees:

Mr. Khalid Al-Shuwaier(KA), CEO.

Mr. Babar Ali (BA), CFO.

Mr. Loay Alzahrani (LA), Compliance and
Governance Specialist.

Mr. Shaik Alaudeen( SA), Head of Technical.
Ms. Mona Alghamdi (MA), Senior Reinsurance
Manager.

1. Introduction

The Chairman welcomed everyone and confirmed
that (i) notfice of the Meeting has been given in
accordance with Insurance Authority and CMA
regulations and the Company Memorandum &
Articles of Association; (i) a quorum of Committee
Members was present; (i) the Meeting had been
duly convened, and (iv) the Meeting was
accordingly competent to precede with Agenda
items."

2. External Auditors.

2.1. External Auditors’ Fees for Q2 & Q3 2025, the
Financial Year ending 2025 and Q1 202é.

BA shared with the Committee external auditors’
proposals received for the audit of Q2 & Q3 2025,
the Financial Year 2025 and Q1 2026 as follow:
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EXTRACTED FROM MINUTES OF THE AUDIT COMMITTEE MEETING

OF Gulf INSURANCE GROUP HELD ELECTRONICALY VIA AUDIO-VISUAL CONFERANCING, ON 13th

March 2025 AT 1:00 PM
Meeting No. 2/2025

Statutory Auditors

Total Fee (Annual +
Quarterly Reviews + other
‘if any’ )(SAR)

PricewaterhouseCoopers 1,567,500
Public Accountants

RSM Allied Accountants for 740,000
professional Services.

Alzoman, Alfahad & 675,000
Alhagjjaj professional

services

Crowe Solutions for 700,000
Professional

Consulting

Dr. Mohamed Al- 750,000
Amri & Co.

Maham Professional 650,000
Services

PKF Al Bassam Chartered 770,000

Accountants

VAT isn't included in the above fees.
The committee was updated with the following points in
order to make a proper recommendation in respect of
appointment of the company’s external auditors:
e Market comparison in respect of the insurance
companies’ appointed external auditors.
e Overall evaluation for the submitted quotations

from audit firms.
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EXTRACTED FROM MINUTES OF THE AUDIT COMMITTEE MEETING
OF Gulf INSURANCE GROUP HELD ELECTRONICALY VIA AUDIO-VISUAL CONFERANCING, ON 13th

March 2025 AT 1:00 PM

Meeting No. 2/2025

Decision 3/2025: The Audit Committee recommend to
the Board of Director and the shareholders to approve
the re-appointment of PricewaterhouseCoopers Public
RSM  Allied Accountants for
Professional Services as statutory auditors for the review
of the financial statements of 2nd, 3rd quarters of 2025

Accountants and

and the annual financial statements of the fiscal year
2025 and the 1st quarter of 2026, with the following fees:
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any’ )(SAR)

PricewaterhouseCoopers 1,567,500 1,567,500 osla yig pul ypdS 3 4
Public Accountants Cisai 938 (O sumlaa ) 0 S
RSM Allied Accountants 740,000 740,000 NS ) (N S
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Due to the following reasons:

1. The preference of contracting with one of Big 4

companies.
2. The firms’ insurance industry experience.
3. Team competence for both firms.
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EXTRACTED FROM MINUTES OF THE AUDIT COMMITTEE MEETING
OF Gulf INSURANCE GROUP HELD ELECTRONICALY VIA AUDIO-VISUAL CONFERANCING, ON 13th
March 2025 AT 1:00 PM
Meeting No. 2/2025
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The Directors

Gulf Insurance Group
P.O. Box 5719
Dammam 31432
Kingdom of Saudi Arabi

20 February 2025

PricewaterhouseCoopers, License No. 25,
Al Hugayet Tower, P.O. Box 467

Dhahran Airport 31932

Kingdom of Saudi Arabia

T: +966 (13) 849-6311,

F: +966 (13) 849-6281,
www.pwc.com/middle-east

Dear Sirs,
Proposal for statutory audit and quarterly reviews for Gulf Insurance Group (the “GIG”)

It is our extreme pleasure to submit our condensed proposal for providing our services the independent auditors for Gulf Insurance
Group for the year ending 31 December 2025

We have a passion for your business and industry, a passion that is reflected in the depth of our knowledge. More importantly, we
know you and understand your businesses, your environment and your priorities. We believe that we are the best placed firm to audit
GIG.

As your trusted partner, we can bring:

+ Atechnology enabled audit that drives quality, value and insight.
» A consistent team with huge bench strength and extensive industry experience.
» Leveraging our worldwide network for your benefit.

We bring to you an experienced team to best serve your assurance needs. Your audit team will be led by Farrukh Faizi, who is
uniquely placed to serve as your engagement leader. Farrukh will be supported by Mohammad Alhajri on the audit. Farrukh and the
team have handled the audits of several large companies and groups. In addition, the team will bring you the breadth of their audit
knowledge and extensive experience of your industry.

Our commitment to you, and on behalf of the team and the firm, is that we will work with you as one connected team to improve the
value you derive from your audit, to deliver on time, to ensure there are no surprises and to identify ways to continuously improve
your business.

Upon acceptance of our proposal and completion of our independence and other risk assessment procedures, we will provide you
with engagement letter for your signature which will formalize the terms of the engagement for our professional service for the
above-mentioned year.

If you have any questions or require any additional details, please feel free to contact us.

Yours sincerely,

Ali H. Al Basri
Licensed Partner



Our understanding of the Scope and our proposed fees

Our clients recognize that our fees are just one of the many components of business competition. Other key differentiating factors are quality, commitment to timely
service delivery and industry expertise - and we do our best to demonstrate these to you when given the opportunity.

Time spent on the audit forms the basis for our fees, computed at rates which reflect factors such as complexity, level and grade of staff assigned, degree of skill
and specialist input, urgency and inherent risks and the use of techniques, research and know-how developed within our firm.

Proposed fee

Scope Saudi Riyals

Audit of the financial statements of the Company for the year ending 31 December 2025 * 1,040,000

Quarterly review of the statutory interim financial information of the Company for the periods ending 30 June 2025, 30 September 2025
and 31 March 2026 *

102,000 per quarter

Non-audit assurance service for the related parties’ declaration 59,500
Agreed upon procedures related to the surplus distribution 93,000
Agreed upon procedures related to SAMA forms 69,000

* OQur above fees are inclusive of Group Reporting to the Group Auditors.

Notes

. The above proposed fee does not include our fees for uploading the Company’s financial statements and related financial information on the Ministry of
Commerce (MoC) portal as required by the MoC'’s resolution No. (353/Q) dated 18 Safar 1436H. Such fee would be Saudi Riyals 10,000.

. Our proposed fee excludes out of pocket expenses, mainly related to travel and courier service, which will be billed at actual.

. Our above fee is exclusive of any taxes as you will pay any taxes, including VAT, that are due in relation to our services. You will pay us the full amount of
any invoice, regardless of any deduction that you are required by law to make.

. In accordance with our normal terms of engagement, 75% of our fees are payable prior to commencement of the audit, 20% on completion of detailed audit
work and 5% on submission of our report.

PwC | Creating value through quality | 22
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Fees

Our professional fees reflect the quality we provide to you through our work and our dedication to doing things the right way with quality and integrity and without shortcuts.

We are year-round professional service providers, and our team is always available to share their perspective on any pressing issue or address a question or concern. Our specialists
are available to discuss any matters of concern, especially as you are trying to understand various issues. Our fees include routine conversations and research and consultation
services with respect to accounting and audit matters. We consider the cost of consultations that do not require significant research or follow-up to be part of our commitment to
client service excellence.

Changes in accounting principles, system implementations, and changes in client deliverables will be out of the normal scope, and fees will be negotiated before starting the work. If
the scope of work changes drastically, we will discuss the revised scope with you in advance and mutually agree to any changes in the scope of services and will provide an estimate
of the fees associated with the scope change.

Client acceptance procedures

Our high standards and reputation for quality and integrity depend in large part on the entities with which we are associated. Our acceptance of an audit engagement is subject to
satisfactory completion of our confidential client acceptance procedures, which include checking our independence issues and other conflicts of interest.

Our approach is structured to provide you the outstanding services you expect. Our fee estimates are based on our strong desire to serve you, our understanding of the risks inherent
in your business, and the estimated effort and input associated with our services.

Scope of work Fess / Report Number of Reports

Audit of the Gulf Insurance Group financial statements of statements for the year ending 31 395,000 435,000 SAR
December 2025 prepared as per IFRS that are endorsed in Saudi Arabia.

Review of the Gulf Insurance Group financial statements for the periods ending 30 June2025, 30 70,000 3 240,000 SAR
September 2025, and 31 March 2026, prepared in accordance with International Financial
Reporting Standards (IFRS) that is endorsed in Saudi Arabia.

Total 675,000 SAR

= Qut of pocket expenses, if any, would be billed on Actual basis after being discussed with management.
= Applicable VAT will be charged on top of the proposed fees.

= Qur scope does notinclude any group reporting to Parent Company’s auditors.

Billing milestone _

Upon signing Engagement letter 50%

Upon issuing draft audit/review report 50%



A PROPOSAL TO PROVIDE EXTERNAL AUDIT SERVICES TO Gulf Insurance Group Page 3

IBDO oli oy granl) dana Sl ro s
Fax: +966 11 278 2883
femeeeeeeeess Dr. Mohamed Al-Amri & Co. www.alamri.com

16 February 2025

The Board of Directors

Gulf Insurance Group

(A Saudi Joint Stock Company)
Saudi Arabia

Dear Sirs

We thank you for the opportunity to present our qualifications to provide external audit and related services to the
Gulf Insurance Group (GIG) (the “Company”). Similar to GIG, BDO Dr. Mohammed Al-Amri & Co (“BDO KSA”) has a
unique culture rooted in core values that ensures continuous focus on our clients and professionals and a long-term
commitment to quality service. Our clients experience our culture through a service approach characterized by
extensive involvement of senior professionals, direct access to top technical resources, and straightforward, proactive
communications delivered through a centralized, responsive, knowledgeable client service team.

For many years, we have enjoyed providing external audit services to a wide range of privately and publicly held
clients, currently including many companies of similar size and operational scope to Gulf Insurance Group. As a result
of your RFP, we note that the following are your key objectives:

» The annual audit for the financial statements of Company for the year ending 31 December 2025;

» Quarterly reviews for the condensed financial information for the periods ending 30 June 2025, 30 September 2025
and 31 March 2026;

We can confirm the independence of this firm and staff should we be appointed to this service. If appointed, we shall
agree the reporting timetable with the management and Audit Committee. We look forward to demonstrating our
capabilities and distinctly different service approach, and responding to any related questions.

Please also study the other services we provide to financial services clients, detailed on page 36, in case we can help
in other areas.

Yours sincerely,

Gihad Al-Amri
Managing Partner

Partners: Dr. Mohamed Al-Amri (60), Jamal M. Al-Amri (331), Gihad M. Al-Amri (362)
Jeddah: Tel. 6394477, Fax. 6394058 Dammam: Tel. 8344311, Fax. 8338553
Dr. Mohamed Al-Amri & Co., a Saudi Professional Company registered under license no. 323/11/66, is a member of
BDO International Limited, a UK company limited by guarantee, and forms part of the international BDO network of independent member firms.
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Audit fees

Our fees are based on time and costs. Our total fees exclusive of taxes reflect the
size and complexity of the engagement. We estimate our fees for the audit of the
2025 financial statements of the Company as below, exclusive of out-of-pocket
expenses.

Particular FEE (SAR)

Annual audit for the financial statements of the Company for the year ending 31

December 2025 495,000
Review of the interim condensed financial statements for the periods ending 30 June 255 000
2025, 30 September 2025 and 31 March 2026 (SR 85,000 per quarter) ’

Total audit and review fees excluding VAT 750,000

AUPs or other assurance engagements, if required, fees will be mutually agreed and will be invoiced.

Fees excluded taxes but are inclusive of reasonable disbursements. Fees are invoiced 50% on acceptance
of the audit engagements, 40% on starting of the field work and 10% on delivery of the draft final report.
Fees for review and AUP engagements are payable on delivery of draft reports. The fees quoted above
will remain current for 120 days from the date of this proposal.

This proposal and the fees quoted are subject to the successful signing of a detailed letter of
engagement.

The proposed fees for the audit and review envisage the following budgeted number of hours, which may
vary after detailed planning:




Crowe Solutions For Professional

/
y:
/// i ‘ rowe Consulting
/ // Member Crowe Global
Y \ C.R License No: 323/11/148
P.O. Box 40097 Jeddah 21499
Saudi Arabia
Telephone :( 012) 6928552

To, Mr. Khalid Abdulaziz Al-Shuwaier , Faceimile { 012) 6528551
Gulf Insurance Group o

A Saudi Joint Stock Company

Riyadh, KSA

Subject : Proposal for External Audit Services

Thank you for inviting us to submit a proposal for carrying out an External audit Services for Gulf Insurance Group Company

Crowe, ranked as the eight largest global accounting network, with operations in over 130 countries across more than 800 offices, we have a vast global footprint able to
serve our clients’ needs wherever they choose to do business.

This proposal sets out the scope of work, our methodology, timelines and our fee estimates for the assignment. It provides a statement of the experience and capabilities
of the members of Crowe that will participate in this assignment. We are confident that our over 18 years history of providing professional services to our clients will result

in valuable, cost effective services for your project under consideration.

Please review the terms of our engagement carefully, if these are not consistent with your understanding of our engagement or you would like any further information or
clarification about any aspect of our proposal, please do not hesitate to contact the undersigned. We look forward to receiving your approval on our proposal.

I would like to thank you for this opportunity, and we are looking forward to continuing the strong relationship we have with your organization and being part of the exciting
journey you have embarked on. Please feel free to reach out to us to discuss our proposal or any other matters.

Sincerely yours,

© 2024 Crowe Saudi Arabia Private and confidential 2



Consolidated Audit Report on Annual Financial Statements for the year ending 31-12-2025

475,000
Review of interim condensed financial statements for Quarter 2 ending 30 June 2025, Quarter 3 ending 30 September
2025 and Quarter 1 ending 31 March 2026 225,000
Total 700,000

Terms & Conditions

* Prices are in Saudi Riyals.

* The estimated fees are exclusive of VAT.

« Offer valid for 30 days.

+ These fees do not include traveling and other expenses and will be billed to you if incurred.
« If there any additional services requested it's fees will be discussed separately.

» Our proposal is valid subject to completion of our independence procedures.

Terms of payment

* Our fees will be paid based on 2 installments (50%, 50%) upon issuing the related invoices. A financial request/ preforma will be
iIssued for the payment purposes and then our invoice will be issued.

© 2024 Crowe Saudi Arabia Private and confidential 15
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Date: 12 February 2025

Gulf Insurance Group

Kingdom of Saudi Arabia

(By email)

1 am pleased to provide our proposal for professional services with respect to audit of the financial statements of Gulf Insurance

Group (A Joint Stock Company) the “Company” for the year ending 31 December 2025 and Review of the interim condensed

financial statements for the periods ending 30 June 2025, 30 September 2025, and 31 March 2026.

Please do not hesitate to contact us shall you require any dlarification regarding our proposal, and we will be happy to answer all
your queries.

Thanking you for giving us this opportunity to provide our proposal.

Yours sincerely, y

v
Samer AlQadi
Senior Executive Director

A T » A




Fees

e estimate our fees for the professional services explained in the scope of work as follows:

+ The above fee does not cover all out-of-pocket expenses and exclusive from value added tax (VAT) or any other taxes that might be imposed by the authoriies
at the time of biling or providing the servi

+ 50% of our fee will be billed and due for payment upon signing the engagement agreements as non-refundable advance payment and the remaining fee will be
due upon issuing our draft audit reports/ or deliverabes.

Validity of our proposal

« This proposal is valid until the upcoming shareholds eting to appoint the aud d sh
pm on 30 April 2025,

Id not exceed 5:00
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' Chartered Accountants

.’PKF Al Bassam

12 February 2025

Gulf Insurance Group (GIG)
Riyadh

Kingdom of Saudi Arabia
Attn: Audit Committee

Dear Sir,

Thank you for providing us the opportunity for rendering the professional services relating to the Gulf Insurance Group (GIG) (“the Company”), for the
quarterly reviews of the quarters ending 31 March 2026, 30 June 2026 and 30 September 2026 and for the annual audit of the year ending 31 December 2025.

The following is the fee structure for the above services (SAR excluding VAT):

Total price without

Description VAT
(SAR)

Statutory audit of the financial statements for the year ending December 31, 2025 in accordance with International Financial
Reporting Standards (IFRSs) as endorsed in Kingdom of Saudi Arabia along with the requirements of the Regulations for
1. Companies, Law on Supervision of Cooperative Insurance Companies and the Company’s By-Laws with respect to the 500,000
preparation and presentation of the financial statements. Audit shall be performed under audit standards generally accepted
in Saudi Arabia;

Quarterly reviews of the interim condensed financial statements for the periods ending June 30, 2025, September 30, 2025
2. | and March 31, 2026 prepared in accordance with International Financial Reporting Standards (IFRS) as endorsed in Kingdom 270,000
of Saudi Arabia. (SR 90,000 each)

3. Electronic filing of Financial Statements in Qawaem System Nil

770,000

PAYMENT TERMS

+  Payment terms for all services include 50% upon signing of the Engagement letter and remaining 50% upon issuance of draft deliverables.

Tel. 4966 11 206 5333 | P.O Box 69658 Tel. 1966 12652 5333 | P.O Box 15651 Tel. +966 13893 3378 | P.O Box 4636

RIYADH JEDDAH AL KHOBAR
Fax +966 11 2065444 ' Riyadh 11557 Fax +966 12652 2894 | Joddah 21454 Fax +966 13893 3349 | Al Khobar 31952

[PKF Al Bassamchariered accountants] C.R. 1010385804 P.P. License 520/11/3232 is a memberof PKF Global, the network of member firms of PKF International Limited, each of which is a separate and independent legal entity and does not accept any
rasponsibility or liabilty for the actions or inacticns of any individual member or cormaspondent firm. Email: info.sa@pk .com Web: www. pkfalbassam.com



I Professional fee RSM

Our overriding philosophy is to provide with a high quality, value for money service. Our fees are based on the degree of skills and experience
required for the engagement through combination of Senior Director level resources accompanied by Subject Matter Experts and consultants to ensure that tasks
are done right at the first time.

Generally, our fees are based upon hours of professional services at standard rates, according to the level of individuals assigned to the engagement, plus out-of-
pocket expenses. Based on the information made available to us, we have determined our total fees as follows:

Sr.# Services Fees (SAR)

Audit and interim review services

1 Audit of the financial statements for the year ending 31 December 2025 460,000

2 Interim reviews (per interim period) 70,000
Agreed upon procedures

4 Agreed-upon procedures engagement in relation to the prudential forms to be submitted to the
regulators for the year ending 31 December 2025 45,000
Other assurance services

5 Limited assurance report on transactions with board of directors 25,000

Notes:

The size and complexity of the business will not change significantly (changes might cause a revision to quoted fees upon signing the engagement letter).

You will provide key documents on the dates agreed and there will not be any significant delays beyond our control.

We will be able to place reasonable reliance on the Company’s internal controls, documents and records, including reporting forms to be prepared by
management for group reporting purposes (if applicable).

The above does not include any estimate in relation to additional services in regard to reporting to be carried out the group auditors (if any). If such a reporting
requirement exists, the time and effort would be estimated separately and the related fee levels will be agreed with the management of the Company.

Our proposed fee is exclusive of applicable VAT. Out of pocket expenses for telefaxes, printing, and outstation travelling etc. will be billed at actual.

Our proposal is subject to our customary client evaluation procedures which are in progress and signing of a formal engagement letter.
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Amendments of the Audit Committee Terms of Reference

Audit Committee Terms of Reference

Article Current text Reason

Proposed text

Preamble: Addition
The Company endeavors to adhere to the
corporate governance requirements
prescribed by laws and regulations,
ensuring that its operations are in
accordance with the best practices in
corporate governance.

The Audit Committee stands as a crucial
entity within the Company, playing a
fundamental role in both internal and
external audit activities, internal control
processes, and the development of
systems and plans associated with these
activities. It oversees their execution,
ensuring the Company's commitment to
and alignment with established
regulations and standards.

Article (3): Board of directors
obligations

1. The Board of Directors shall
establish written procedures for

Article (3): Board of directors obligations
1. The Board of Directors shall establish
written procedures for internal control to
ensure and monitor compliance with

Amendment

Insurance Authority’s Audit committee
Regulation in Insurance and/ or
Reinsurance Companies. The Board of
Directors shall also ensure compliance of
contracted parties with this Regulation.

internal control to ensure and
monitor compliance with SAMA’s
Audit committee Regulation in
Insurance and/ or Reinsurance
Companies. The Board of Directors
shall also ensure compliance of
contracted parties with this
Regulation.
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5. The Nomination and Remuneration

Amendment based

Committee shall recommend to the on article 51(Audit
members-in-accordancewith Board the establishment of the Audit Committee
; Committee. The Board shall specify its Formation) of the
) members’ term of office and succession, |Corporate
hich-the AuditC : and ensure the regular and adequate Governance
. . - Lol convening of their meetings. Regulations issued
) ] ) by the Board of the
falwa%leﬂ—ef—the—Auelﬂ—Gemmwtee Capital Market
%&ed—bﬁhe—@aquaJtAssembw Authority on
dponarecommendationofthe 18/01/2023
Di hallfix Audit.C .
POt e o s selh e e
hei . I hei
. hald it
odic basic.
Article (4): Authority Article (4): Authority Amendment.

3. Request any information it
desires from the Company,
including calling any employee to
provide information at a meeting of
the Committee. If access to
requested documents is denied due
to legal or confidentiality reasons,
the Audit Committee and/or Senier
taternal-AuditManagerwill follow a
prescribed, board approved
mechanism for resolution of the
matter.

3.Request any information it desires from
the Company, including calling any
employee to provide information at a
meeting of the Committee. If access to
requested documents is denied due to
legal or confidentiality reasons, the Audit
Committee and/or Head of Internal Audit
will follow a prescribed, board approved
mechanism for resolution of the matter.
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5. Review the Company’s records and | Addition based on
article 56( Powers of
the Audit
Committee) from

6. Request any clarification or statement | CMA’s Corporate

documents.

) Governance
from Board members or the Executive . .
Regulations issued
Management. by the Board of the
Capital Market
Authority on

7. Request that the Board calls for a 18/01/2023

General Assembly Meeting if its

activities have been impeded by the

Board or if the Company has suffered

significant losses and damages.

6 Article(6): Conflict of Interest Article(6): Conflict of Interest Addition based on
4. Members of the Board, its committees, |article 46 (Accepting
Gifts) from CMA’s
Corporate
Governance
Regulations issued
by the Board of the
Capital Market
Authority on
18/01/2023

and executives shall not accept gifts from
any individuals engaged in business
dealings with the Company if the
acceptance of such gifts could potentially
give rise to a conflict of interest.
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8 Article (8): Administration Article (8): Administration Amendment based

1. 1. The Board shall form the Audit on Article 51 (Audit
Committee, composed of members who | Committee
Assembly after obtaining the may be shareholders or others, excluding Formation) of the
’ jecti any executive members of the Board. The |Corporate

Board-of Directors decision shall be issued upon the Governance
recommendation—The Committee | recommendation of the Nomination and | Regulations issued
shallcomprise-atleast three Remuneration Committee, subsequent to | bY the Board of the
membersand-may-havea receiving written non-objection from the | Capital Market
maximum-rumberof five Insurance authority. The Audit Committee |Authority on
members;-the-majority-ofwhich shall consist of no less than three and no  |01/18/2023.

shall-befremoutside the Board- more than five members. The majority of
which shall be from outside the Board.

7. The Audit Committee Member 7. The Audit Committee Member shall not | Amendment based

shall not simultaneously serve on simultaneously serve on the audit on Article 17

the audit committees of more than |committees of more than five public (Appointment of

feur public companies. companies. Board Members) of
the Corporate
Governance

Regulations issued
by the Board of the
Capital Market
Authority on
01/18/2023.

9.-Fheappointmentofdstitermof |9. The period of Committee membership | Amendment based
Audit-Committee’s Chairman-and shall be four years, commencing with the |on updated company
membersisfor3-yearsstartfrom initiation of the Board's period and | by law.
24-May-2021te-23-May2024—The |concluding with the end of the Board's
shareholders-may-electand+renew |period. The Board may renew the term of

the-Audit Committee Members the Committee or one of the members
thereofforanother3yearsterm thereof for a single additional period.
" ) I ]
reviewed-annuaty-
10. The Board may appoint new 10. The Board may appoint new Audit Amendment.

Audit Committee members in case | Committee members in case of electing a
of electing a new Board of Directors | new Board of Directors after obtaining
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after obtaining SAMA’s-written non
objection.

Insurance Authority’s written non

objection.

11. The Board of Directors, after
obtaining SAMA’s written
non-objection, may dismiss
an Audit Committee

member if he or she ceases

to satisfy membership terms
or violates the provisions of
this Regulation, the

Supervision of Cooperative

Insurance Companies

Control Law and its
Implementing Regulation or
any relevant Regulations and

Instructions.

11.

The Board of Directors, after

obtaining _Insurance Authority’s

written non-objection, may dismiss
an Audit Committee member if he
or she ceases to satisfy
membership terms or violates the
provisions of this Regulation, the
Supervision of Cooperative
Insurance Companies Control Law
and its Implementing Regulation or
relevant and

any Regulations

Instructions.

Amendment

12. An Audit Committee
member has the right to
resign, after providing the
resignation request to the
Board one month before its
resignation becomes
effective. The Company
shall notify -SAMA’s in
writing of the resignation of
a member of the Audit

Committee and the reasons

13.

An Audit Committee member has
the right to resign, after providing
the resignation request to the
Board one month before its
resignation becomes effective. The
Company shall notify _Insurance
Authority’s in  writing of the

resignation of a member of the
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thereof and provide Audit Committee and the reasons
SAMA’s with a copy of the
resignation request within

thereof and provide Insurance

five (5) working days from Authority’s with a copy of the
the date of the resignation. resignation request within five (5)

working days from the date of the

resignation.

14. If there is a vacant seat in 15. If there is a vacant seat in the
Audit Committee during the
membership term, the Board, after
the membership term, the obtaining Insurance Authority’s
Board, after obtaining written non-objection, shall
appoint another member within a
month of the vacancy date to fill
objection, shall appoint the vacant position. The new
member shall complete his or her
predecessor’s term.

the Audit Committee during

SAMA’s written non-

another member within a
month of the vacancy date
to fill the vacant position.
The new member shall
complete his or her

predecessor’s term.

15. The membership of an Audit 15.The membership of an Audit
Committee member shall terminate | Committee member shall terminate
automatically upon the occurrence |automatically upon the occurrence of any
of any change that would breach change that would breach the

the membership's terms set forth membership's terms set forth in any

in any Regulations, Instructions or | Regulations, Instructions or Decisions
Decisions issued by SAMA’s. The issued by Insurance Authority’s. The
Audit Committee shall immediately |Audit Committee member shall

inform the Company in writing immediately inform the company in
upon the occurrence of such a writing upon the occurrence of such a
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change and he/she shall not attend
any meeting of the Audit
Committee held after the date of
the change.

change and he/she shall not attend any
meeting of the Audit Committee held
after the date of the change.

16.Arroieryaitre-Coraraites 16. Committee meetings are valid if Amendment based
shall-constitute a-quorum- attended by a majority of its members. on Article 50
Resolutions of the committees shall be (Committees
issued by a majority of the votes present | Meetings) of the
and, in case of a tie, the chairman of the Corporate
relevant committee shall have the casting |Governance
vote. Regulations issued
by the Board of the
Capital Market
Authority on
01/18/2023.
18. The Chairman of Audit |18. The Chairman of Audit Committee will |Amendment.
Committee will establish agendas establish agendas for Audit Committee
Meetings in consultation with Audit
for Audit Committee Meetings in | Committee members, Senior
. . . . Management and Head of Internal Audit.
consultation with Audit Committee
members, Senior Management and
Seniord Auditor.
Amendment.

20. Without the presence of other
executives, the Committee shall
meet with the external auditors
and with the Seniertrternal-Audit
Manager at least twice each year to
discuss. Their respective remits and
any unresolved issues, concerns or
other matters. The Audit
Committee will schedule and hold if
necessary a private session with the
Managing Directer, the Chief
Financial Officer (CFO) and with any
other officials that the Audit

20. Without the presence of other
executives, the Committee shall meet
with the external auditors and with the
Head of Internal Audit at least twice each
year to discuss. Their respective remits
and any unresolved issues, concerns or
other matters. The Audit Committee will
schedule and hold if necessary a private
session with the Chief Executive Officer
(CEQ), The Chief Financial Officer (CFO)
and with any other officials that the Audit
Committee may deem appropriate at
each of its meetings.
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Committee may deem appropriate
at each of its meetings.
25. Fhe Audit Committeeshall 25. The Company's General Assembly Amending and
i shall, upon a recommendation of the dividing the text into
approved-by-theBoard-s-decision- |Board, issue a regulation for the audit two texts based on
TFhischartershalHneludethe-Audit | committee which shall include the rules Article 51 (Audit
Committeesrules,responsibilities | and procedures for the activities and Committee
and-obligationstnadditien-The duties of the committee, the rules for Formation) of the
Avdit-Committeashalldevealesa selecting its members, the means of their |Corporate
detailedannualaction-planthat nomination, the term of their Governance
eludesthe key-topicsto-—be membership, their remunerations, and Regulations issued
discussed-duringtheyearand the mechanism of appointing temporary |by the Board of the
meeting-dates: members in case a seat in the committee |Capital Market
becomes vacant. Authority on
01/18/2023.
25 Fhe AuditCommitteeshall 26.The Audit Committee shall formulate a | Amending and
develop-itscharterthatshallbe comprehensive annual work plan dividing the text into
appreved-by-the-Boare-s-deeision- | outlining the key topics to be discussed two texts based on
MMHM throughout the year, along with the Article11 (Audit
Commitiees rules, Fesponsibiliies | cchoqyle of its meetings. This plan shall be | Committee Action
and—ebhgat—a%—Ln—ad-elﬁaq—'Fhe approveddsfhelBoard: Plan) (?f the Audit
AuelisCommritreoshalbdoveleso Committee
dosatlodannuabaetenrshathat Regulation In
includes the key topicsto-be Insurance and/or
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Reinsurance

meeting dates: Companies.
26.The Audit Committee Chairman |27.The Audit Committee Chairman will Amendment
will collaborate with Senior collaborate with Senior Management and

Management and the Senier the Head of Internal Audit to establish a

Internal-Auditer to establish a work | \york plan to ensure that the
plan to ensure that the
responsibilities of Audit Committee
are scheduled and carried out.

responsibilities of Audit Committee are
scheduled and carried out.

30. The Audit Committee shall 31. The Audit Committee shall ensure that | Amendment.
ensure that the Seniertaternal the Head of Internal Audit is attending all
Auditor is attending all audit audit committee meetings.

committee meetings.

33. Half of the audit committee’s Addition based on
members must be Independent Directors. |article 51(Audit
Committee
Formation) CMA’s
Corporate
Governance
Regulation.
9 Article(9) Appointing the Chairman | Article(9) Appointing the Chairman and |Amendment.
and Secretary of the Committee: Secretary of the Committee:
1. The Board of Directors shall, 1. The Board of Directors shall, after

after obtaining SAMA’s written no- | obtaining Insurance Authority’s written

objection, shall appoint one of the | no-objection, shall appoint one of the
Audit Committee’s members as a

Chairman thereof.

Audit Committee’s members as a
Chairman thereof.

8. The Seniortnrternal-Auditer will 8. The Audit Committee’s Secretary will Amendment.
facilitate and coordinate Audit |facilitate and coordinate Audit Committee
Committee meetings as well as |meetings as well as provide ancillary
provide ancillary support to the |support to the Committee as time and
Committee as time and resource |resource permit.

permit.
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10

10.1Risk_ Management & Internal

Control:

10.1.14 Obtain from the Senior
ternal-Additer an annual report
on management's implementation
and maintenance of an appropriate
enterprise-wide risk management
process.

10.1 Risk Management & Internal

Control:

10.1.14 Obtain from the Head of internal

Audit an annual report on management's
implementation and maintenance of an
appropriate enterprise-wide risk

management process.

Amendment.

10.1.18 Ensuring the optimal use and

controls of
information technology necessary to

generate accurate and reliable

Information and data are in place.

10.1.19 Ensuring the Company has a

written code of conduct duly approved by

its Board of Directors to ensure that the

Company’sactivities are conducted in a

fair and Ethical Manner.

Addition based on
Article 6 (Committee
Duties) in the
Regulations for Audit
Committees in
Insurance and/or
Reinsurance
Companies issued by
the Insurance
Authority.

10.2 Financial Statements &

Reporting Processes:

10.2.1 Discuss—the —annhual—and

10.2Financial _Statements & Reporting

Processes:

10.2.1 Analyzing the Company's interim
and annual financial statements before

presenting them to the Board and

providing its opinion and

recommendations thereon to ensure their

integrity, fairness and transparency.

Amendment based
on article 52
(Committee
Authority and
Responsibility) of the
Corporate
Governance
Regulations issued
by the Board of the
Capital Market
Authority on
01/18/2023
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10.2.11 Providing its  technical | Addition based on
Article 52
(Committee
Board, regarding whether the |Authority and
Responsibility) of the
Corporate
financial statements are fair, | Governance
Regulations issued
by the Board of the
contain _information that allows |Capital Market
Authority on
01/18/2023

opinion, at the request of the

Board’s report and the Company's

balanced, understandable, and

shareholders and investors to

assess the Company's financial

position, performance, business

model, and strategy.

10.2.12 Analyzing any important or

non-familiar issues contained in

the financial reports.

10.2.13 Accurately investigating

any issues raised by the Company's

chief financial officer or any person

assuming his/her duties or the

Company's compliance officer or

external auditor.

10.2.14 Examining the accounting

estimates in respect of significant

matters that are contained in the

financial reports.

10.2.15 Examining the accounting

policies followed by the Company
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and providing its opinion and
recommendations to the Board
thereon.
10.3 External Auditor: 10.3 External Auditor: Amending and
. dividing based on
10.3.2 PrE=PRE , Article 52
M 10.3.2 Reviewing the plan of the |[(Committee
assighment—plag,—annuat , _ | Authority and
report—and—management Company's external auditor and its Responsibility) of the
tetter: activities, and ensuring that it does not |Corporate
i . ) . . Governance
provide any technical, administrative or . .
Regulations issued
consulting works that are beyond its scope | by the Board of the
) ) o Capital Market
of work, and provides its opinion thereon; Authority on
01/18/2023
10.3.2 Review-and-pre-approvethe [10.3.3 Review the management letter |Amending and
external auditorsassignment plas; prepared by the auditors and d|V|.d|ng based on
annualreportand-management Article
letter peruses the management's views |12(Committee
on them. Connection with the
A External Auditors) of
the Audit Committee
Regulation In
Insurance and/or
Reinsurance
Companies.
10.3.10-Review—ofperformance—of | 10.3.11 Recommend to the Board the |Amendment based
the-externalauditors—and-consider approval of the nomination or re- on the Article
the—appointment—reappeointment; 52 (Committee
dismissal—er—resignation—ef—the | nomination of the external auditors, their | Authority and
e*tema-l—audﬁem—;.:\-nd—evemee—t-he dismissal, the determination of their fees, Responsibility) of the
process—forselecting—the—external Corporate
auditors-makingrecommendations | the evaluation of their performance, the | Governance
Fegapd-mg—t-lw-r—a-ppemt-mem—, review of their scope of work and the Regulatlons. And
reaepetatmons—or—disrmissotethoe Article 3(
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confirmation of their independence and | Appointment of the
Company’s External
Auditor and His Term
provided that they should have the |of Office) of the
Implementing
Regulation of the
business of insurance and reinsurance | Companies Law for
Listed Joint Stock
Companies issued by
companies, taking into account the |the Board of the

) Capital Market
lowing: Authority on

e The Ordinary General Assembly |01/18/2023.

the terms of contracting with them;

experience required in auditing the

companies, and/or reinsurance

appoints an auditor and

determines his fees, the duration

of his work, and the scope of his

work.

® The total duration of the auditor’s work

must not exceed seven continuous or

separate financial vyears, and the

Authority may, based on its discretion,

amend this period for any company or

sector. This period shall be

recalculated after the passage of not

less than three continuous financial

years from the date of the end of the

last financial year in which he worked.

To review the company's accounts.
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e The total period of work of the

partner supervising the audit work

with the auditor must not exceed

seven continuous or separate

financial years. The Authority may,

based on its discretion, amend this

period for any company or sector.

This period shall be recalculated

after the passage of not less than

five continuous financial years

from the date of the end of the last

financial year in which he worked

as a partnher supervising the

company’s audit work.

10.3.17 Responding to queries of | Addition based on

, Article 52
the  Company's  external . ,
(Committee’s
auditor. Authority and
Responsibility) of the
L Corporate
10.3.18 Reviewing the external
Governance

auditor's reports and its |Regulations issued
by the Board of the
Capital Market
statements, and following up |Authority on
01/18/2023.

comments on the financial

the procedures taken in

connection therewith.
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10.4 Internal Audit: 10.4 Internal Audit: Addition based on

10.4.1 Discuss with the Head of Internal |the new global
Audit and senior management the |internal audit
appropriate _ authority, role, |standard.
responsibilities, scope, and services
(assurance and/or advisory) of the
internal audit function.

10.4.2 Ensure the Head of Internal Audit
has unrestricted access to and
communicates and interacts
directly with the board audit
committee, including in_private
meetings without senior
management present.

10.4.3 Discuss with the Head of Internal
Audit and senior management
other topics that should be
included in the internal audit
charter.

10.4.4 Participate in discussions with the

Head of Internal Audit and senior

management about the “essential

conditions,” described in the

Global Internal Audit Standards,

which establish the foundation

that enables an effective internal

audit function.

10.4.5 Inquire of the Seniertaternal | 10.4.9 Inquire of the Head of Internal |Amendment

Audit-Manager whether any Audit whether any internal audit
internal audit engagements engagements or non-audit
or non-audit engagements engagements have been
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have been completed but

not reported to the

committee; if so, inquire

whether any matters of
significance arose from such
work.

Inquire of the Seniertnternat

Audit-Manager whether any

evidence of fraud has been

10.4.6

identified during internal

audit engagements and

evaluate what additional
actions, if any, should be
taken.

10.4.7 Inquire of the Seniertrternal
AuditManager about steps

taken to ensure that the

internal audit activity

conforms to The |IIA's
International Standards for
the Professional Practice of
Internal Auditing

(Standards).

completed but not reported to the
committee; if so, inquire whether
any matters of significance arose
from such work.

10.4.10 Inquire of the Head of

Internal  Audit whether any

evidence of fraud has been

identified during internal audit
engagements and evaluate what
additional actions, if any, should be
taken.
10.4.11 Inquire of the Head of
Internal Audit about steps taken to
audit

ensure that the internal

activity conforms to The IIA's
International Standards for the
Professional Practice of Internal

Auditing (Standards).

10.4.13 Censiderthe
adeguacy-ofresources
availableto-the

- , Laudi
‘ onintl ‘

10.4.17 Monitoring and overseeing
the performance and activities
of the internal auditor and
internal audit department of
the Company to ensure the

Amendment based
on Article 52
(Committee’s
Authority and
Responsibility) of the
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theriskand-contre! availability of the necessary Corporate
sretileeithe Cormanarys resources and their Governance
Advisethe Board-about effectiveness in performing the |Regulations issued
increasesand-decreases assigned activities and duties. by the Board of the
totherocuestad Capital Market
OSSR FEastoaeRioveFan Authority on
Frerss e e 01/18/2023.

Amendment based

10.4.14 Reviewthemajor ) ) ) Article 52
. 10.4.18 Analyzing the internal audit on Articie

findingspresented-by (Committee’s
internalauditand reports and following up the |Authority and
considerthe , i Responsibility) of the
. implementation  of  the
abpropriatenessof Corporate
management'sresponse corrective measures in | Governance
to-them- Regulations issued
respect of the remarks made by the Board of the
in such reports. Capital Market
Authority on
01/18/2023.
10.4.16 Review the performance of 10.4.20 Review the performance of |Amendment

the internal audit function including
a periodic objective assessment of
including a periodic the effectiveness of the Company’s
internal audit function along with
performance evaluation of the Head
effectiveness of the of internal audit.

the internal audit function

objective assessment of the

Company’s internal audit
function along with

performance evaluation of

Coni I | Ao
Mearager.
10.4.21_Collaborate with senior Addition based on
management to determine the new global internal
qualifications and competencies the |audit standard.
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organization expects in a chief audit
executive, as described in the Global
Internal Audit Standards.

10.4.17 Consider the |10.4.22 Consider the appointment, | Amendment
appointment, appraisal, appraisal, resignation and dismissal
resignation and dismissal of the of the Head of Internal Audit after

Senior Internal Audit Manager obtaining _Insurance Authority’s

after obtaining SAMA’s written written non-objection.

non-objection.

10.4.24 Ensuring the Addition based on
independence of the internal Article 52

audit department or the internal | (Competencies,
auditor in performing their powers and

tasks, and ensuring that there responsibilities of
are no restrictions on their the Audit

Scope of work or any Committee) of the
impediments that might Corporate
negatively affect their work. Governance

Regulations issued
by the Board of the
Capital Market

Authority on
01/18/2023.
10.5 Compliance Assurance: 10.5 Compliance Assurance: Amendment
10.5.1 Consider the appointment or ) )
10.5.1 Consider the appointment or
dismissal of the Head of o )
dismissal of the Head of Compliance or the
Compliance or the Compliance ] ) o
Compliance Officer after obtaining
Officer after obtaining SAMA’s ) ]
Insurance  Authority’s  written non-
written non-objection. o
objection.
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10.5.7 Reviewing the comments of
Insurance’s Authority and other
relevant supervisory and control
entities related to any regulatory
violations or corrective actions
requested and making
recommendations thereon for the
Board.

10.5.8 Reviewing, approving, and
monitoring the implementation of

Addition based on
Article 6 (Committee
Duties) contained in
the Regulations for
Audit Committees in
Insurance and/or
Reinsurance
Companies issued by
the Insurance
Authority.

the compliance plan.
10.5.9 Ensuring the independence of
the
Compliance Control Department or the
Compliance Officer in performing
their tasks, and ensuring that are
no restrictions on their scope of
work or any Impediments that
might negatively affect their work.
10.5.10 Reviewing the contracts
and proposed Related Party
transactions, and providing its
recommendations to the Board in
connection therewith.

10.5.11 Ensuring the Company's Addition based on
compliance with the relevant laws, |Article 52

regulations, policies and (Competencies,
instructions. powers and
responsibilities of
10.5.12 Reviewing the findings of the the Audit
reports of supervisory authorities and Committee) of the
ensuring that the Company has taken the |Corporate
necessary actions in connection Governance
therewith. Regulations issued

by the Board of the
Capital Market
Authority on
01/18/2023.
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1- The Chairman of the Audit
Committee, shal-be-entitledatotal
i cludi tinaf I
shall be paid based on the
attendance of the meeting, (SR
20,000 per Audit Committee
meeting). And,

2- The Member of the Audit
Committee, shallbe-entitled-atotal
remunerationof SR 90-000

ncludi tinef |
shall be paid based on the
attendance the meeting, (SR 15,000
per Audit Committee meeting).

1-The Chairman of the Audit Committee
shall have the right to receive a
remuneration for attending the Audit
Committee meeting (Twenty thousand
Saudi Riyals “S.R 20,000” per Audit
Committee meeting).

2- The member of the Audit Committee
shall have the right to receive a
remuneration for attending the Audit
Committee meeting (Fifteen thousand
Saudi Riyals “S.R 15,000” per Audit
Committee meeting).

11 Article (11): RESPONSIBILITY Article (11): RESPONSIBILITY Amendment
1- The Audit Committee 1- The Audit Committee members
members are accountable to are accountable to _Insurance
SAMA,  the  Company’s Authority’s , the Company’s
shareholders, and the Board shareholders, and the Board for
for implementing the implementing the provisions of
provisions of SAMA Audit Insurance  Authority’s  Audit
Committee Regulations in Committee  Regulations in
Insurance and/or Insurance and/or Reinsurance
Reinsurance Companies and Companies and executing the
executing the Audit Audit Committee’s action plan
Committee’s action plan issued by a Board’s decision.
issued by a Board’s decision.
13 Article (13) COMMITTEE Article (13) COMMITTEE MEMBERS’ Amendment
MEMBERS’ REMUNERATION REMUNERATION
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6.The annual report to the Board shall Addition based on
include a specific disclosure providing Article 90 (Disclosure
details on the remuneration received by of Remunerations) of
the Committee members throughout the |the Corporate
financial year. Governance
Regulations issued
by the Board of the
Capital Market

Authority on
01/18/2023.
14 Article(14): Arrangements for Providing | Addition based on
Remarks Article 55

1. The audit committee shall develop |(Arrangements for
arrangements that enable the |Providing Remarks)
Company’s employees to |of the Corporate
confidentially provide their | GOvernance
remarks _in__ respect of any |Regulationsissued
inaccuracies in the financial or bythe Board of the
other reports. The audit committee Capital Market

shall ensure that such gllj/t;];;;gzo;
arrangements have been put into
action through an adegquate
independent __ investigation _ in
respect of the error or inaccuracy,
and shall adopt appropriate follow-
up procedures.
15 Article(15)Conflict between the Audit Addition based on
Committee and the Board Article 53 (Conflict
1. If a conflict arises between the between the Audit
recommendations of the audit Committee and the
committee and the Board Board) of the

resolutions, or if the Board refuses |Corporate
to put the committee's Governr?mce_
recommendations into action as to Regulations issued
. . by the Board of the
appointing or dismissal the .
, ) Capital Market
company's external auditor or

- d Authority on
determining its remuneration, 01/18/2023
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assessing its performance or
appointing the internal auditor,
the Board’s report shall include
the committee's
recommendations and
justifications, and the reasons for
not following such
recommendations.

16 Article(16): Final Provisions for Addition
Publication, Enforcement and
Amendment

1. The provisions this Term of
Reference shall be enforced and
adhered to by the Company as of
the date of its approval by the
General Assembly. This Term of
Reference shall be amended - as
needed - based on a
recommendation from the Board,
provided that any proposed
amendment shall be submitted to
the General Assembly.

2. In case any provision hereof
conflicts with the laws and
regulations issued by competent
authorities, or with any regulation
or decision issued by the General
Assembly of the Company, the
conflicting provision shall be
deemed null and void, and the
necessary measures shall be taken

to amend it.
Appendix | Appendixltist-of-entities-and The Appendix has
been deleted.
branches
Soltasuranec-Grave Company
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Il Delete
Il Addition
Bl Amendment
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Audit Terms of Reference (Updated)
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The Company endeavors to adhere to the corporate
governance requirements prescribed by laws and
regulations, ensuring that its operations are in
accordance with the best practices in corporate
governance.

The Audit Committee stands as a crucial entity within
the Company, playing a fundamental role in both
internal and external audit activities, internal control
processes, and the development of systems and plans
associated with these activities. It oversees their
execution, ensuring the Company's commitment to and
alignment with established regulations and standards.

The purpose of the Audit Committee (“the
Committee”)is to assist the Board of Directors’ (“the
Board”) oversight of the:

1. Adequacy and effectiveness of the internal
control and risk management frameworks.

2. Financial reporting process and the integrity of
the publicly reported results and disclosures
made in the financial statements.

3. Effectiveness, performance and independence
of the internal and external auditors.

4. Adequacy of the organization's initiatives for
Values and Ethics as well as Governance
Structure.

1. The Board of Directors shall bear complete
responsibility for the undertakings of the Audit
Committee in accordance with the regulations and

directives governing the operations of the Company.

2. The Board shall assume responsibility for ensuring
the effectiveness and efficiency of controls and
financial reports, while also safeguarding the assets
of the Company.

1. The Board of Directors shall establish written procedures for
internal control to ensure and monitor compliance with Insurance
authority Audit committee Regulation in Insurance and/ or
Reinsurance Companies. The Board of Directors shall also ensure
compliance of contracted parties with this Regulation.
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2. The Board of Directors shall ensure availability of all resources
to facilitate the work of the Audit Committee, Internal Audit
Department and Compliance Control Department.

3. The Board of Directors shall ensure that the Company has in
place an appropriate organizational structure, internal policies and
regulations that is periodically reviewed, and the system and
methodology for reporting within the Company on the different
issues that fall within the remit of the Audit Committee.

4. The Board of Directors shall formulate the responsibilities and
functions of the Audit Committee and incorporate them in the
minutes of a board meeting, including the authority to investigate
any activity within its terms of reference and have access to any
information it may need.

5. The Nomination and Remuneration Committee shall
recommend to the Board the establishment of the Audit
Committee. The Board shall specify its members’ term of office
and succession, and ensure the regular and adequate convening of
their meetings.

6. The Board of Directors shall follow up the Audit Committee's
work, ensure that it performs its assigned responsibilities and
duties and discuss relevant issues with it, including reports
prepared by the Audit Committee. The Board shall also ensure that
the Audit Committee follow up with the local and international
developments in accounting standards.

7. The Board of Directors shall ensure that the Audit Committee
plays an oversight and supervisory role and does not exercise
executive functions or make administrative decisions.

The Audit Committee Charter sets out the authority of the Audit
Committee to carry out the responsibilities established for it by the
Board as articulated within the Audit Committee Charter. The
authority of the Committee extends to all entities as detailed in the
appendix to this document and, to fulfill its duties, the Committee
may at any time in its discretion:

1. Contact directly the Board of Directors, senior management of
the Company, all employees, committees, and legal advisors,
internal and external auditors in the Company’s Head Office
and/or branches and other parties related to the Company.

2. Request, at the Company’s expense, the engagement of external
experts to perform investigations into any matter within its scope
of responsibility to the extent that it deems necessary or
appropriate.

3. Request any information it desires from the Company, including
calling any employee to provide information at a meeting of the
Committee. If access to requested documents is denied due to legal
or confidentiality reasons, the Audit Committee and/or Head of
Internal Audit will follow a prescribed, board approved
mechanism for resolution of the matter.

4. Resolve any disagreements between management and the
external auditor regarding financial reporting and other matters.

5. Review the Company’s records and documents.

6. Request any clarification or statement from the Board members
or the Executive Management.
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7. Request that the Board calls for a General Assembly Meeting if
its activities have been impeded by the Board or if the Company
has suffered significant losses and damages.

All Audit Committee’s members shall maintain the
confidentiality of all the topics related to the Audit
Committee’s activities, even after he/she vacates the
Audit Committee membership.

1. An Audit Committee’s member shall not have any direct or
indirect interest in the Company’s business and contracts
concluded by it.

2. An Audit Committee’s member shall not take part in any
business that might compete with the Company or trade in the
activities performed by the Company. The Company has the right
to claim indemnification for any losses caused by such business or
act.

3. Audit committee members should adhere to the Company code
of conduct and any values and ethics established by the Company.
It is the responsibility of Audit Committee members to disclose
any conflict of interest or appearance of a conflict of interest to the
committee. If there is any question as to whether audit committee
members should recuse themselves from a vote, the committee
should vote to determine whether the member should recuse
himself or herself.

4. Members of the Board, its committees, and executives shall not
accept gifts from any individuals engaged in business dealings
with the Company if the acceptance of such gifts could potentially
give rise to a conflict of interest.

The Company shall not issue or renew any insurance
policy for any of the Audit Committee’s members or
parties related thereto before the full payment of the
due premium. If any of the Audit Committee’s
members submits a request for the payment of a claim
under a policy issued to him or her by the Company,
the claim shall be treated in accordance with
procedures and rules set forth by the company without
any exception or preference. The Compliance Officer
shall be notified of any payment due to the member.
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The Board shall form the Audit Committee,
composed of members who may be
shareholders or others, excluding any executive
members of the Board. The decision shall be
issued upon the recommendation of the
Nomination and Remuneration Committee,
subsequent to receiving written non-objection
from the Insurance authority. The Audit
Committee shall consist of no less than three
and no more than five members. The majority
of which shall be from outside the Board.

The Audit Committee members shall not
include the Company’s executives, employees,
or consultants.

The Audit Committee members shall not
include board members, executives, employees,
consultants, representatives of any parties
connected to the Company, including but not
limited to:

Major shareholders or founders.

External auditors.

Suppliers.

Company customers.

The legal persons who have first-degree
relationships with the Company’s Board of
Directors or executives or have any financial or
business relationship therewith.

An Audit Committee member shall not be a
member of a Board or an Audit Committee of
any other company operating in the insurance
sector in the Kingdom of Saudi Arabia.

The Audit Committee member shall not be one
of the executive members of the Board.

The Audit Committee member nominated for
membership shall be independent.

The Audit Committee Member shall not
simultaneously serve on the audit committees of
more than five public companies.
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8.

10.

11.

12.

13.

The Board shall ensure that the members of the
Audit Committee are appropriately qualified to
discharge their responsibilities. At least two
Audit Committee members, including the Audit
Committee Chairman, have recent and relevant
accounting or financial management expertise
or experience.

The period of Committee membership shall be
four years, commencing with the initiation of
the Board's period and concluding with the end
of the Board's period. The Board may renew the
term of the Committee or one of the members
thereof for a single additional period.

The Board may appoint new Audit Committee
members in case of electing a new Board of
Directors after obtaining Insurance Authority
written non objection.

The Board of Directors, after obtaining
Insurance Authority written non-objection, may
dismiss an Audit Committee member if he or
she ceases to satisfy membership terms or
violates the provisions of this Regulation, the
Supervision of Cooperative Insurance
Companies Control Law and its Implementing
Regulation or any relevant Regulations and
Instructions.

An Audit Committee member has the right to
resign, after providing the resignation request to
the Board one month before its resignation
becomes effective. The Company shall notify
Insurance Authority in writing of the
resignation of a member of the Audit
Committee and the reasons thereof and provide
Insurance Authority with a copy of the
resignation request within five (5) working days
from the date of the resignation.

An Audit Committee member shall be deemed
resigned if he or she fails to attend any meetings
of the Audit Committee for more than three
consecutive times without presenting an excuse
acceptable to the Board.

14.1f there is a vacant seat in the Audit Committee
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during the membership term, the Board, after
obtaining Insurance Authority written non-
objection, shall appoint another member within
a month of the vacancy date to fill the vacant
position. The new member shall complete his or
her predecessor’s term.
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15.The membership of an Audit Committee
member shall terminate automatically upon the
occurrence of any change that would breach the
membership's terms set forth in any
Regulations, Instructions or Decisions issued by
Insurance Authority. The Audit Committee
member shall immediately inform the Company
in writing upon the occurrence of such a change
and he/she shall not attend any meeting of the
Audit Committee held after the date of the
change.

16.Committee meetings are valid if attended by a
majority of its members. Resolutions of the
committees shall be issued by a majority of the
votes present and, in case of a tie, the chairman
of the relevant committee shall have the casting
vote.

17.The Committee shall meet at least six times
each year, including an annual meeting with the
Board of Directors, with the authority to
convene additional meetings in response to any
of the following cases but not limited to:

e Upon the request of the Chairman of the Board.

e Cases in which the External Auditor, Internal
Auditor, Compliance Officer or Actuary
requests a Committee meeting due to reason
that requires so.

e Meetings on other issues such as: Financial and
audit issues, Compliance Issues, Conflict of
Interest, Professional and ethical codes of
conduct.

18.The Chairman of Audit Committee will
establish agendas for Audit Committee
Meetings in consultation with Audit Committee
members, Senior Management and Head of
Internal Audit.

19.The Audit Committee is entitled to invite, if the
need arises, whomever it deems relevant from
inside or outside the Company to attend its
meetings.

20.Without the presence of other executives, the
Committee shall meet with the external auditors
and with the Head of Internal Audit at least
twice each year to discuss. Their respective
remits and any unresolved issues, concerns or
other matters. The Audit Committee will
schedule and hold if necessary a private session
with the Chief Executive Officer (CEQ), the
Chief Financial Officer (CFO) and with any
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other officials that the Audit Committee may
deem appropriate at each of its meetings.

21.The Audit Committee’s decisions shall be
determined by the majority of the members’
votes. In case of equal votes, the Committee’s
Chairman shall have the casting vote, provided
that the Audit Committee’s Secretary shall
record the views of all sides in the meeting
minutes.

22.Voting on the Audit Committee’s decisions on
behalf of, or by proxy from, any other member
is not allowed.

23.Meetings minutes will be provided in draft
format at least two weeks after the Audit
Committee meeting. However, in the case of
any significant issues or difficulties that it may
face, the Committee shall inform the Chair of
the Board as soon as is practicable.

24. An evaluation of the performance of the
Committee shall be performed against the
requirements of these terms of reference on an
annual or other periodic basis deemed
appropriate by the Committee or the Board.

25.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 committee, 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.

26.The Audit Committee shall formulate a
comprehensive annual work plan outlining the
key topics to be discussed throughout the year,
along with the schedule of its meetings. This
plan shall be approved by the Board.

27.The Audit Committee Chairman will
collaborate with Senior Management and the
Head of Internal Audit to establish a work plan
to ensure that the responsibilities of Audit
Committee are scheduled and carried out.

28.The Audit Committee will establish and
communicate its requirements for information,
which will include the nature, extent and timing
of information. Information will be provided to
the Audit Committee at least one week prior to
each Audit Committee meeting.
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29. Audit Committee members are obligated to
prepare for and participate in committee
meetings.

30. Audit committee members should receive
formal orientation training on the purpose and
mandate of the Committee and on the
organization's objectives. Also, a process of
continuing education of the Audit Committee
members should be established.

31.The Audit Committee shall ensure that the Head
of Internal Audit is attending all audit
committee meetings.

32. Adequate records shall be maintained to
demonstrate compliance with Audit Committee
Regulation in Insurance and/or Reinsurance
Companies, including but not limited to, the
Audit Committee’s minutes of meetings, reports
and recommendations.

33.Half of the audit committee’s members must be
Independent Directors.

1. The Board of Directors shall, after obtaining Insurance
Authority written no-objection, shall appoint one of the Audit
Committee’s members as a Chairman thereof.

2. The Chairman of the Board shall not be a member or Chairman
of the Audit Committee

3. The Chairman of the Audit Committee shall not be related to the
other members of the Board or have any financial or business
relationship with any members of the Board.

4. The Chairman of the Audit Committee of the Board shall not
have a relationship with Senior Management of the company that
could affect his independence.

5. The Audit Committee shall appoint a Committee Secretary from
the Company's staff to handle its administrative tasks, prepare
meeting minutes and ensure that its Chairman signs these minutes,
and schedule the Audit Committee’s meetings in coordination with
its Chairman.

6. The Audit Committee Secretary must document and keep
meeting minutes in a special register.

7. The Secretary of the Audit Committee shall not be a Secretary
of any other board committee.

8. The Audit Committee’s Secretary will facilitate and coordinate
Audit Committee meetings as well as provide ancillary support to
the Committee as time and resource permit.
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The Committee shall consider and report to the Board
and shareholders on each of the following matters on
an annual or other periodic basis as it deems
appropriate:

1- Risk Management & Internal Control

To allow the Committee to review and form an opinion
on the effectiveness of the Company’s internal control

and risk management frameworks, the Committee shall
in particular:

10.1.1 Discuss with management the Company’s
framework for assessing and managing the
Company’s exposure to risks, the results of
the risk assessments performed, and the
steps management has taken to monitor that
such exposures remain within the risk
appetite set by the Company. The Audit
Committee shall annually review the
organization's risk profile. The Audit
Committee is not responsible for setting the
risk appetite, nor required to review or
opine on the level of risk appetite set.

10.1.2 Review management reports on any
developments that may significantly affect
the risk profile or operations of the
Company, and request reports from
management on any such developments
from time to time as deemed appropriate.

10.1.3 Consider management’s and/or internal /
external auditors’ assessments of the
effectiveness of the internal control and risk
management processes including any
weaknesses or other issues revealed by
investigations of the causal factors behind
events such as internal frauds, significant
legal actions and reported operational
failures, as well as the results of reviews
performed by bodies such as internal and
external audit, compliance, management
control functions, and regulators and make
recommendations to the Board thereon.

10.1.4 Oversee special investigations and initiate
disciplinary actions.

10.1.5 Oversee management's arrangements for
the prevention and deterrence of fraud.
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10.1.6 Challenge management and internal and
external auditors to ensure that the entity
has appropriate antifraud programs and
controls in place to identify potential fraud
and ensure that investigations are
undertaken if fraud is detected.

Review and follow up the reports issued by

regulators on any regulatory violations or

corrective actions requested and make
appropriate recommendations to the Board
for the same.

Review the Actuary reports, make

appropriate recommendations to the Board

and ensure the Company’s compliance with
the Actuary’s proposals and
recommendations, where these are
mandatory and required by Regulations.

Ensuring the Company has a written code

of conduct duly approved by its Board of

Directors to ensure that the Company’s

activities are conducted in a fair and ethical

manner.

10.1.10 The committee members should, while
performing their tasks, give priority to the
company’s interest against any other
considerations that might affect their work
or decisions.

10.1.11 Follow up the important lawsuits filed by
or against the Company and submitting
periodic reports thereon to the Board.

10.1.12 Ensuring the optimal use and controls of
information technology necessary to
generate accurate and reliable information
and data are in place.

10.1.13 Ensure that all communication with
management and staff of the organization
as well as any external assurance providers
are direct, open and complete.

10.1.14 Obtain from the Head of internal Audit an
annual report on management's
implementation and maintenance of an
appropriate enterprise-wide risk
management process.

10.1.15 Provide oversight of the adequacy of the
combined assurance being provided.

10.1.16 Consider the effectiveness of the
Company's control framework, including
information technology security and
control.

10.1.7

10.1.8

10.1.9
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10.2.1

10.2.2

10.2.3

10.1.17 Perform other activities related to this
charter as requested by any governing
body.

10.1.18 Ensuring the optimal use and controls of
information technology necessary to
generate accurate and reliable Information
and data are in place.

10.1.19 Ensuring the Company has a written code
of conduct duly approved by its Board
Directors to ensure that the Company’s

activities are conducted in a fair and ethical

manner.

2-Financial Statements & Reporting Processes:

To allow the Committee to form an opinion on the integrity of the
publicly reported results and disclosures made in the financial
statements of Gulf Insurance Group and its contribution to the
Gulf Insurance Group consolidated financial statements, the
Committee shall, in particular:

Review the results of management’s testing of internal
controls over financial reporting designed to assure the
integrity of the Company’s financial statement disclosures.
Analyzing the Company's interim and annual financial
statements before presenting them to the Board and
providing its opinion and recommendations thereon to
ensure their integrity, fairness and transparency.

Review the draft financial statements to be submitted for
approval to the Board to consider the quality and clarity of
the information provided and challenge, where necessary,
the actions and judgments of management, particularly
focusing upon:

Significant accounting policies or practices and any
changes thereto.

Compliance with Accounting Principles and Standards
including disclosure decisions related to extraordinary
transactions.

Material decisions requiring a major element of
judgment or significant estimates.

The treatment and disclosure of any new complex
and/or unusual transactions during the period.

Any significant adjustments resulting from external
audit work or otherwise.

Any qualifications or non-compliance with accounting
standards or any listing, regulatory and/or legal
requirements with regard to financial reporting.

Any matters drawn to the attention of the Committee
by the Company’s external auditors.

Intra-group transactions and related parties
transactions.
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10.2.4

10.25

10.2.6

10.2.7

10.2.8

10.2.9

10.2.10

10.2.11

10.2.12

10.2.13

10.2.14

10.2.15

Material errors in financial statements.

Consider the results of; and procedures for the receipt,
retention and investigation of; any significant complaints
received by the Company regarding accounting, internal
controls over financial reporting, or auditing matters.
Review with management and the external auditors the
results of audit engagements, including any difficulties
encountered.

Review significant accounting and reporting issues,
including complex or unusual transactions and highly
judgmental areas, and recent professional and regulatory
pronouncements, and understand their impact on the
financial statements.

Review with management and the external auditors all
matters required to be communicated to the Audit
Committee under generally accepted external auditing
standards.

Understand strategies, assumptions and estimates that
management has made in preparing financial statements,
budgets, and investment plans.

Understand how management develops interim financial
information and the nature and extent of internal and
external auditor involvement in the process.

Review interim financial reports with management and
external auditors before filing with regulators, and consider
whether they are complete and consistent with the
information known to committee members.

Providing its technical opinion, at the request of the Board,
regarding whether the Board’s report and the Company's
financial statements are fair, balanced, understandable, and
contain information that allows shareholders and investors to
assess the Company's financial position, performance,
business model, and strategy.

Analyzing any important or non-familiar issues contained in
the financial reports.

Accurately investigating any issues raised by the Company's
chief financial officer or any person assuming his/her duties
or the Company's compliance officer or external auditor.

Examining the accounting estimates in respect of significant

matters that are contained in the financial reports.

Examining the accounting policies followed by the Company
and providing its opinion and recommendations to the Board
thereon.

3- External Auditor:

To allow the Committee to form an opinion on the effectiveness,
performance and independence of the Company’s external auditors,
the Committee shall:

10.3.1

10.3.2

Consider the external auditors’ internal policies and
procedures regarding independence and quality control and
receive confirmation that they have been applied.

Reviewing the plan of the Company's external auditor and its
activities, and ensuring that it does not provide any technical,
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10.3.3

10.3.4

10.3.5

10.3.6

10.3.7

10.3.8

10.3.9

10.3.10

10.3.11

10.3.12

administrative or consulting works that are beyond its scope
of work, and provides its opinion thereon.

Review the management letter prepared by the auditors and
peruses the management's views on them.

Supervise the activities of external auditors and approve any
activity beyond the scope of the audit work assigned to them
during the performance of their duties.

Monitor the statutory audit of the annual and consolidated
financial statements and make recommendations thereon for
the Board.

Inform the Board of Directors of the outcome of the statutory
audit and explain how the statutory audit contributed to the
integrity of financial reporting and what the role of the Audit
Committee was in that process.

Review and monitor the independence of the external
auditors from the Company, the Board members and the
senior management of the Company.

Review and make a recommendation to the Board of
Directors as to the appointment of the external auditors to
provide non-audit services after analyzing the threats to their
independence and relevant safeguards that have been applied
by the auditors.

Consider the Company Auditor Independence and the
Provision of Non-Audit Services Policy and its
implementation and advise the Board as to whether any
updates or changes should be made to this Policy on a
regular basis.

Review the breakdown of the fees paid to the external
auditors by the entities.

Recommend to the Board the approval of the nomination or
re-nomination of the external auditors, their dismissal, the
determination of their fees, the evaluation of their
performance, the review of their scope of work and the
confirmation of their independence and the terms of
contracting with them; provided that they should have the
experience required in auditing the business of insurance and
reinsurance companies, and/or reinsurance companies,
taking into account the following:

The Ordinary General Assembly appoints an auditor and
determines his fees, the duration of his work, and the scope
of his work.

The total duration of the auditor’s work must not exceed
seven continuous or separate financial years, and the
Authority may, based on its discretion, amend this period for
any company or sector. This period shall be recalculated
after the passage of not less than three continuous financial
years from the date of the end of the last financial year in
which he worked. To review the company's accounts.

The total period of work of the partner supervising the audit
work with the auditor must not exceed seven continuous or
separate financial years. The Authority may, based on its
discretion, amend this period for any company or sector.
This period shall be recalculated after the passage of not less
than five continuous financial years from the date of the end
of the last financial year in which he worked as a partner
supervising the company’s audit work.

Review the additional report required from the external
auditors and including their declaration of independence.
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10.3.13

10.3.14

10.3.15

10.3.16

10.3.17
10.3.18

Consider the coordination between internal and external
auditors.

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

To obtain reasonable assurance that management has acted
on the results and recommendations of internal and external
audit engagements, the Audit Committee will regularly
review reports on the progress of implementing approved
management action plans and audit recommendations
resulting from completed audit engagements.

Other relevant issues between the Audit Committee and the
external auditors:

Material conflicts with the management regarding any
issue pertaining to the safeguarding of invested assets.
Violations of Laws, Regulations and Instructions
issued by the supervisory and control entities or non-
compliance with the Company’s policies and
procedures.

Comments of other auditors (of external, non-Saudi
Arabian, branches) on accounting procedures, reports,
and professional conduct.

Responding to queries of the Company's external auditor.
Reviewing the external auditor's reports and its comments on
the financial statements, and following up the procedures
taken in connection therewith.

4-Internal Audit:

To allow the Committee to form an opinion on the
effectiveness, performance and independence of the
Company’s internal auditors, the Committee shall:

10.4.1 Discuss with the Head of Internal Audit and senior

10.4.2

management the appropriate authority, role,
responsibilities, scope, and services (assurance
and/or advisory) of the internal audit function.

meetings without senior management present.
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Ensure the Head of Internal Audit has unrestricted
access to and communicates and interacts directly
with the board audit committee, including in private
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10.4.3 Discuss with the Head of Internal Audit and senior
management other topics that should be included
in the internal audit charter.

10.4.4 Participate in discussions with the Head of Internal
Audit and senior management about the “essential
conditions,” described in the Global Internal Audit
Standards, which establish the foundation that
enables an effective internal audit function.

10.4.5 Review and pre- approve the Company’s internal
audit plan, particularly with regard to the
Company’s strategy and risk and control profile,
ensuring that it is free from constraint by
management.

10.4.6 Review and approve the Internal Audit Charter at
least once annually. The Charter should be
reviewed to ensure that it correctly reflects the
internal audit activity's purpose, authority and
responsibility, consistent with mandatory guidance
of the IIA's International Professional Practices
Framework and the scope and nature of
assurance and consulting services, as well as
changes in the financial, risk management and
governance process of the organization and
reflects development in the professional practice
of internal auditing.

10.4.7 Review and provide input on the internal audit
activity's strategic plan, objectives, performance
measures and outcomes.

10.4.8 Review and advise management on the results of
any special investigations.

10.4.9 Inquire of the Head of Internal Audit whether any
internal audit engagements or non-audit
engagements have been completed but not
reported to the committee; if so, inquire whether
any matters of significance arose from such work.

10.4.10 Inquire of the Head of Internal Audit
whether any evidence of fraud has been identified
during internal audit engagements and evaluate
what additional actions, if any, should be taken.

10.4.11 Inquire of the Head of Internal Audit about
steps taken to ensure that the internal audit
activity conforms to The IlA's International
Standards for the Professional Practice of Internal
Auditing (Standards).

10.4.12 Ensure that the internal audit activity has a
guality assurance and improvement program and
that the results of these periodic assessments are
presented to the audit committee.

10.4.13 Ensure that the internal audit activity has
an external quality assurance review every five
years.
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10.4.14 Review the results of the independent
external quality assurance review and monitor the
implementation of the internal audit activity's
action plans to address any recommendations.

10.4.15 Advise the board about any
recommendations for the continuous improvement
of the internal audit activity.

10.4.16 Reviewing the reports of the Internal Audit
Department or the Internal Auditor and submitting
the related recommendations to the Board.

10.4.17 Monitoring and overseeing the

performance and activities of the internal auditor

and internal audit department of the Company to
ensure the availability of the necessary resources
and their effectiveness in performing the assigned
activities and duties.

10.4.18 Analyzing the internal audit reports and
following up the implementation of the corrective
measures in respect of the remarks made in such
reports.

10.4.19 Review the quarterly report on resolution
of internal audit issues, requesting further
management explanation where necessary for
high priority issues that are overdue.

10.4.20 Review the performance of the internal

audit function including a periodic objective

assessment of the effectiveness of the Company’s
internal audit function along with performance
evaluation of the Head of internal audit.
Collaborate with senior management to
determine the qualifications and competencies the
organization expects in a chief audit executive, as
described in the Global Internal Audit Standards.
Consider the appointment, appraisal,
resignation and dismissal of the Head of Internal

Audit after obtaining Insurance Authority written

non-objection.

10.4.21

10.4.22

10.4.23 Determining the monthly salary, bonus and
other remuneration of the Internal Audit
Department or the Internal Auditor in accordance
with the Company’s internal by-laws approved by
the Board.

10.4.24 Ensuring the independence of the internal
audit department or the internal auditor in
performing their tasks, and ensuring that there are
no restrictions on their Scope of work or any
impediments that might negatively affect their
work.
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10.5 Compliance Assurance:

To allow the Committee to form an opinion on the

effectiveness, performance and independence of the

Company’s internal auditors, the Committee shall:

10.5.1 Consider the appointment or dismissal of the Head of
Compliance or the Compliance Officer after obtaining
Insurance’s Authority written non-objection.

10.5.2 Reviewing, approving, and monitoring the
implementation of the compliance plan, ensuring that
are no restrictions on Compliance Department’s scope
of work.

10.5.3 Review the reports of the Compliance Officer and
make recommendations thereon for the Board.

10.5.4 Determining the monthly salary, bonus and other
remuneration of the Compliance Department or
the Compliance Officer in accordance with the
Company’s internal by-laws approved by the
Board.

10.5.5 Assess the efficiency, effectiveness and
objectivity of work performed by the Compliance
Control Department or the Compliance Officer.

10.5.6 Ensure that the Compliance Control Department
has the necessary resources and support to enable
it to discharge its responsibilities effectively.

10.5.7 Insurance’s Authority and other relevant
supervisory and control entities related to any
regulatory violations or corrective actions
requested and making recommendations thereon
for the Board.

10.5.8 Reviewing, approving, and monitoring the
implementation of the compliance plan.

10.5.9 Ensuring the independence of the Compliance
Control Department or the Compliance Officer in
performing their tasks, and ensuring that are no
restrictions on their scope of work or any
Impediments that might negatively affect their
work.

10.5.10Reviewing the contracts and proposed Related
Party transactions, and providing its
recommendations to the Board in connection
therewith.

10.5.11Ensuring the Company's compliance with the
relevant laws, regulations, policies and
instructions.

10.5.12Reviewing the findings of the reports of
supervisory authorities and ensuring that the
Company has taken the necessary actions in
connection therewith.
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1. The Audit Committee members are accountable to
Insurance Authority, the Company’s shareholders, and the
Board for implementing the provisions of Insurance
Authority’s Audit Committee Regulations in Insurance
and/or Reinsurance Companies and executing the Audit
Committee’s action plan issued by a Board’s decision.

2. Itis the responsibility of the Audit Committee to provide
oversight of the mechanisms established by management to
establish and maintain high ethical standards for all of the
managers and staff of the organization.

3. Itis the responsibility of the Audit Committee to review
and provide advice on the systems and practices established
by management to monitor compliance with laws,
regulations, policies, and standards of ethical conduct and
identify and deal with any legal or ethical violations.

4. To obtain reasonable assurance with respect to the
organization's governance process, the Audit Committee
will review and provide advice on the governance process
established and maintained within the organization and the
procedures in place to ensure that they are operating as
intended.

The Audit Committee will report to the Board annually,
summarizing the committee’s activities and recommendations. The
report may be delivered during an audit committee meeting attended
by the board or during a regularly scheduled meeting of the board.
The report may include:

1. A summary of the work the audit committee performed to
fully discharge its responsibilities during the preceding
year.

2. ensuring the Company's compliance with the relevant laws,
regulations, policies and instructions;

3. An overall assessment of management's risk, control, and
compliance processes, including details of any significant
emerging risks or legislative changes impacting the
governing organization.

4. Details of meetings, including the number of meetings held
during the relevant period and the number of meetings each
member attended.

5. Provide information required, if any, by new or emerging
corporate governance developments.

6. Any other matter it deems of sufficient importance.

1. The Chairman of the Audit Committee shall have the right
to receive a remuneration for attending the Audit
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Committee meeting (Twenty thousand Saudi Riyals “S.R
20,000” per Audit Committee meeting).

2. The member of the Audit Committee shall have the right to
receive a remuneration for attending the Audit Committee
meeting (Fifteen thousand Saudi Riyals “S.R 15,000” per
Audit Committee meeting).Audit Committee members shall
be entitled for the reimbursement of travel and committee
related expenses.

3. Audit Committee members shall be entitled for the
reimbursement of travel and committee related expenses.

4. Audit Committee members shall be provided with
Professional Indemnity Insurance.

5. The Secretary of the Audit Committee shall be eligible for
remuneration for carrying out his or her functions for each
Committee meeting. The amount of such compensation
shall be determined by a decision issued by the Board of
Directors.

6. The annual report to the Board shall include a specific
disclosure providing details on the remuneration received
by the Committee members throughout the financial year.

1.The audit committee shall develop arrangements that
enable 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 such arrangements have been put into action
through an adequate independent investigation in respect
of the error or inaccuracy, and shall adopt appropriate
follow-up procedures.
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Article (15): Conflict between the Audit Committee ol g daa) sal) ddad o o el Eigan ¢ ydie duwaldd) Balal)

and the Board 3y

1.1f a conflict arises between the recommendations of the — (ulase <l )l i 5 Al yall diad Clia 68 (i (e et Juas 13). 1

audit committee and the Board resolutions, or if the Opnd Gl alll o gy 3AY) Gulaall (b ) 13 51 63 10Y)
Board refuses to put the committee's recommendations bl i g el aast g 4l je 5 A8, all Gl s aa) g
into action as to appointing or dismissal the company's dna i 5 )lY) Galae 85 Gpanial cand ¢ Rl wad jall (s
external auditor or determining its remuneration, APEPXEN PR W PRI PPN

assessing its performance or appointing the internal
auditor, the Board’s report shall include the committee's
recommendations and justifications, and the reasons for
not following such recommendations.

Article (16): Final Provisions for Publication, Jpail) g ALl 9 ki) Aalid ) 2 e Auudbead) kel

Enforcement and Amendment

1. The provisions this Term of Reference shall be AS )8l 8 e Lo o) Y1 o5 A0 028 (8 el Ly ey ]
enforced and adhered to by the Company as of the date A2 sda Jaxiy Aalal) dumaal) Ji (e Waldlie) & ) (e I lic )
of its approval by the General Assembly. This Term of e BORY) Gulae (e A —a g e ol - dalall s
Reference shall be amended - as needed - based on a el dmaall e Lgale = 5ia Juaad 5l (i m O
recommendation from the Board, provided that any

proposed amendment shall be submitted to the General

Assembly.

2.In case any provision hereof conflicts with the laws and Ladai¥l) ae A3 038 GlSal (e oS (g el Jls 42
regulations issued by competent authorities, or with any DA o AadY 6l pe sl daiaall cilgall (e B jaliall 30 W
regulation or decision issued by the General Assembly of a5 5 (i jlaiall oSall Jlay Jidie 48 5l dalal) Lpnasll (3 jola
the Company, the conflicting provision shall be deemed Abaail 4 U1 le ) YY)
null and void, and the necessary measures shall be taken

to amend it.
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GULF INSURANCE GROUP
AUDIT COMMITTEE
TERMS of REFERENCE

1. PURPOSE

The purpose of the Audit Committee (“the Committee™) is to assist the Board of Directors’
(“the Board”) oversight of the:

1. Adequacy and effectiveness of the internal control and risk management
frameworks.

2. Financial reporting process and the integrity of the publicly reported results and
disclosures made in the financial statements.

3. Effectiveness, performance and independence of the internal and external
auditors.

4. Adequacy of the organization's initiatives for Values and Ethics as well as
Governance Structure.

2. BOARD OF DIRECTORS RESPONSIBILITIES

1. The Board of Directors is fully responsible for the Audit Committee’s businesses in
pursuance of the regulations and instructions under which the Company operates.

2. The Board of Directors is responsible for ensuring the efficiency and effectiveness of the
controls and financial reports and for safeguarding the assets of the Company.

3. BOARD OF DIRECTORS OBLIGATIONS

1.  The Board of Directors shall establish written procedures for internal control to ensure
and monitor compliance with SAMA’s Audit committee Regulation in Insurance and/
or Reinsurance Companies. The Board of Directors shall also ensure compliance of
contracted parties with this Regulation.

2. The Board of Directors shall ensure availability of all resources to facilitate the work of
the Audit Committee, Internal Audit Department and Compliance Control Department.

3. The Board of Directors shall ensure that the Company has in place an appropriate
organizational structure, internal policies and regulations that is periodically reviewed,
and the system and methodology for reporting within the Company on the different issues
that fall within the remit of the Audit Committee.
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4.  The Board of Directors shall formulate the responsibilities and functions of the Audit
Committee and incorporate them in the minutes of a board meeting, including the
authority to investigate any activity within its terms of reference and have access to any
information it may need.

5. The Board of Directors shall select the Audit Committee members in accordance with
Selecting Procedures of the Audit Committee’s members, manner in which the Audit
Committee monitors its activities and the duration of the Audit Committee issued by the
General Assembly upon a recommendation of the Board. In addition, the Board of
Directors shall fix Audit Committee members duration terms, schedule their rotations
and ensure their meetings are held on a sufficient periodic basis.

6. The Board of Directors shall follow up the Audit Committee's work, ensure that it
performs its assigned responsibilities and duties and discuss relevant issues with it,
including reports prepared by the Audit Committee. The Board shall also ensure that the
Audit Committee follow up with the local and international developments in accounting
standards.

7. The Board of Directors shall ensure that the Audit Committee plays an oversight and
supervisory role and does not exercise executive functions or make administrative
decisions.

4. AUTHORITY

The Audit Committee Charter sets out the authority of the Audit Committee to carry out the
responsibilities established for it by the Board as articulated within the Audit Committee
Charter. The authority of the Committee extends to all entities as detailed in the appendix to
this document and, to fulfill its duties, the Committee may at any time in its discretion:

1. Contact directly the Board of Directors, senior management of the Company, all
employees, committees, and legal advisors, internal and external auditors in the
Company’s Head Office and/or branches and other parties related to the Company.

2. Request, at the Company’s expense, the engagement of external experts to perform
investigations into any matter within its scope of responsibility to the extent that it deems
necessary or appropriate.

3. Request any information it desires from the Company, including calling any employee
to provide information at a meeting of the Committee. If access to requested documents
is denied due to legal or confidentiality reasons, the Audit Committee and/or Senior
Internal Audit Manager will follow a prescribed, board approved mechanism for
resolution of the matter.

4. Resolve any disagreements between management and the external auditor regarding
financial reporting and other matters.
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5. CONFIDENTIALITY

1.  All Audit Committee’s members shall maintain the confidentiality of all the topics related
to the Audit Committee’s activities, even after he/she vacates the Audit Committee
membership.

6. CONFLICT OF INTERESTS

1. An Audit Committee’s member shall not have any direct or indirect interest in the
Company’s business and contracts concluded by it.

2. An Audit Committee’s member shall not take part in any business that might compete
with the Company or trade in the activities performed by the Company. The Company
has the right to claim indemnification for any losses caused by such business or act.

3. Audit committee members should adhere to the Company code of conduct and any values
and ethics established by the Company. It is the responsibility of Audit Committee
members to disclose any conflict of interest or appearance of a conflict of interest to the
committee. If there is any question as to whether audit committee members should recuse
themselves from a vote, the committee should vote to determine whether the member
should recuse himself or herself.

7. FINANCIAL TRANSACTIONS WITH THE COMPANY

1. The Company shall not issue or renew any insurance policy for any of the Audit
Committee’s members or parties related thereto before the full payment of the due
premium. If any of the Audit Committee’s members submits a request for the payment
of a claim under a policy issued to him or her by the Company, the claim shall be treated
in accordance with procedures and rules set forth by the company without any exception
or preference. The Compliance Officer shall be notified of any payment due to the
member.

8. ADMINISTRATION

1. The Audit Committee shall be formed by a decision of the General Assembly after
obtaining the regulators’ non-objection and the Board of Directors
recommendation. The Committee shall comprise at least three members and may have
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a maximum number of five members; the majority of which shall be from outside the
Board.

2.  The Audit Committee members shall not include the Company’s executives, employees,
or consultants.

3. The Audit Committee members shall not include board members, executives, employees,
consultants, representatives of any parties connected to the Company, including but not
limited to:

a. major shareholders and founders

b. External auditors,

c. Suppliers,

d. The company's customers,

e. The legal persons who have first-degree relationships with the Company’s Board of
Directors or executives or have any financial or business relationship therewith

4. An Audit Committee member shall not be a member of a Board or an Audit Committee
of any other company operating in the insurance sector in the Kingdom of Saudi Arabia.

5. The Audit Committee member shall not be one of the executive members of the Board.
6.  The Audit Committee member nominated for membership shall be independent.

7. The Audit Committee Member shall not simultaneously serve on the audit committees
of more than four public companies.

8. The Board shall ensure that the members of the Audit Committee are appropriately
qualified to discharge their responsibilities. At least two Audit Committee members,
including the Audit Committee Chairman, have recent and relevant accounting or
financial management expertise or experience.

9.  The appointment of 1st term of Audit Committee’s Chairman and members is for 3 years
start from 24 May 2021 to 23 May 2024. The shareholders may elect and renew the Audit
Committee Members thereof for another 3 years term for one time only. Continuance of
audit committee members will be reviewed annually.

10. The Board may appoint new Audit Committee members in case of electing a new Board
of Directors after obtaining SAMA’s written non objection.

11. The Board of Directors, after obtaining SAMA's written non-objection, may dismiss an
Audit Committee member if he or she ceases to satisfy membership terms or violates the
provisions of this Regulation, the Supervision of Cooperative Insurance Companies
Control Law and its Implementing Regulation or any relevant Regulations and
Instructions.
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12.  An Audit Committee member has the right to resign, after providing the resignation
request to the Board one month before its resignation becomes effective. The Company
shall notify SAMA in writing of the resignation of a member of the Audit Committee
and the reasons thereof and provide SAMA with a copy of the resignation request within
five (5) working days from the date of the resignation

13.  An Audit Committee member shall be deemed resigned if he or she fails to attend any
meetings of the Audit Committee for more than three consecutive times without
presenting an excuse acceptable to the Board.

14. If there is a vacant seat in the Audit Committee during the membership term, the Board,
after obtaining SAMA’s written non-objection, shall appoint another member within a
month of the vacancy date to fill the vacant position. The new member shall complete
his or her predecessor’s term.

15.  The membership of an Audit Committee member shall terminate automatically upon the
occurrence of any change that would breach the membership's terms set forth in any
Regulations, Instructions or Decisions issued by SAMA. The Audit Committee member
shall immediately inform the Company in writing upon the occurrence of such a change
and he/she shall not attend any meeting of the Audit Committee held after the date of the
change.

16. A majority of the Committee shall constitute a quorum.

17. The Committee shall meet at least six times each year, including an annual meeting with
the Board of Directors, with the authority to convene additional meetings in response to
any of the following cases but not limited to:

a. Upon the request of the Chairman of the Board.

b. Cases in which the External Auditor, Internal Auditor, Compliance Officer or
Actuary requests a Committee meeting due to reason that requires so.

c. Meetings on other issues such as: Financial and audit issues, Compliance Issues,
Conflict of Interest, Professional and ethical codes of conduct.

18. The Chairman of Audit Committee will establish agendas for Audit Committee Meetings
in consultation with Audit Committee members, Senior Management and Senior Internal
Auditor.

19. The Audit Committee is entitled to invite, if the need arises, whomever it deems relevant
from inside or outside the Company to attend its meetings.

PUBLIC
Gulf Insurance Group Opalill alil) A gana
A Saudi joint stock company | Paid-up capital 525 Million Saudi Riyals | £ <) o2 @dn W pase | Sagam Jby Ogabe 525 JUall ob | Ddgrw dadluns dSp
Licensed by No (TMN/25/20101) | Commercial Registration No.1010271203 | e3lee op dliloue ellall (3,00 3528 | 1010271203 03y (Sl J=xwe | (20101/25/0
3528 Kin g Abdullah Bin Abdulaziz Road, Al Nuzha District | Unit No. 25 | Riyadh i | 8001160020 Q3l=ell @3)J1 6378 -12471 (oLl | 25 su>gll 03) | daill o~
12471 - 6378 |Toll free 8001160020 | Website www.gig.sa | Regulated and owl Ay Gl LBy dasls | www.gig.sa oA
Supervised by the Insurance Authority.


http://www.gig.sa/

GIG#

20. Without the presence of other executives, the Committee shall meet with the external
auditors and with the Senior Internal Audit Manager at least twice each year to discuss.
their respective remits and any unresolved issues, concerns or other matters. The Audit
Committee will schedule and hold if necessary a private session with the Managing Director, the
Chief Financial Officer (CFO) and with any other officials that the Audit Committee may deem
appropriate at each of its meetings.

21. The Audit Committee’s decisions shall be determined by the majority of the members’
votes. In case of equal votes, the Committee’s Chairman shall have the casting vote,
provided that the Audit Committee’s Secretary shall record the views of all sides in the
meeting minutes.

22. Voting on the Audit Committee’s decisions on behalf of, or by proxy from, any other
member is not allowed.

23. Meetings minutes will be provided in draft format at least two weeks after the Audit
Committee meeting. However, in the case of any significant issues or difficulties that it
may face, the Committee shall inform the Chair of the Board as soon as is practicable.

24. An evaluation of the performance of the Committee shall be performed against the
requirements of these terms of reference on an annual or other periodic basis deemed
appropriate by the Committee or the Board.

25. The Audit Committee shall develop its charter that shall be approved by the Board’s
decision. This charter shall include the Audit Committees’ rules, responsibilities and
obligations. In addition, the Audit Committee shall develop a detailed annual action plan
that includes the key topics to be discussed during the year and meeting dates

26. The Audit Committee Chairman will collaborate with Senior Management and the Senior
Internal Auditor to establish a work plan to ensure that the responsibilities of Audit
Committee are scheduled and carried out.

27. The Audit Committee will establish and communicate its requirements for information,
which will include the nature, extent and timing of information. Information will be
provided to the Audit Committee at least one week prior to each Audit Committee
meeting.

28. Audit Committee members are obligated to prepare for and participate in committee
meetings.

29. Audit committee members should receive formal orientation training on the purpose and
mandate of the Committee and on the organization's objectives. Also, a process of
continuing education of the Audit Committee members should be established.
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30. The Audit Committee shall ensure that the Senior Internal Auditor is attending all audit
committee meetings.

31. Adequate records shall be maintained to demonstrate compliance with Audit
Committee Regulation in Insurance and/or Reinsurance Companies, including but not
limited to, the Audit Committee’s minutes of meetings, reports and recommendations.

9 Appointing the Chairman and Secretary of the Committee

1.  The Board of Directors shall, after obtaining SAMA’s written no-objection, shall appoint
one of the Audit Committee’s members as a Chairman thereof.

2. The Chairman of the Board shall not be a member or Chairman of the Audit Committee

3.  The Chairman of the Audit Committee shall not be related to the other members of the
Board or have any financial or business relationship with any members of the Board.

4.  The Chairman of the Audit Committee of the Board shall not have a relationship with
Senior Management of the company that could affect his independence.

5.  The Audit Committee shall appoint a Committee Secretary from the Company's staff to
handle its administrative tasks, prepare meeting minutes and ensure that its Chairman
signs these minutes, and schedule the Audit Committee’s meetings in coordination with
its Chairman.

6. The Audit Committee Secretary must document and keep meeting minutes in a special
register.

7.  The Secretary of the Audit Committee shall not be a Secretary of any other board
committee.

8.  The Senior Internal Auditor will facilitate and coordinate Audit Committee meetings as
well as provide ancillary support to the Committee as time and resource permit.
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10. DUTIES
The Committee shall consider and report to the Board and shareholders on each of the following
matters on an annual or other periodic basis as it deems appropriate:

10.1 Risk Management & Internal Control

To allow the Committee to review and form an opinion on the effectiveness of the Company’s
internal control and risk management frameworks, the Committee shall in particular:

10.1.1. Discuss with management the Company’s framework for assessing and managing the
Company’s exposure to risks, the results of the risk assessments performed, and the
steps management has taken to monitor that such exposures remain within the risk
appetite set by the Company. The Audit Committee shall annually review the
organization's risk profile. The Audit Committee is not responsible for setting the risk
appetite, nor required to review or opine on the level of risk appetite set.

10.1.2. Review management reports on any developments that may significantly affect the risk
profile or operations of the Company, and request reports from management on any
such developments from time to time as deemed appropriate.

10.1.3. Consider management’s and/or internal / external auditors’ assessments of the
effectiveness of the internal control and risk management processes including any
weaknesses or other issues revealed by investigations of the causal factors behind
events such as internal frauds, significant legal actions and reported operational
failures, as well as the results of reviews performed by bodies such as internal and
external audit, compliance, management control functions, and regulators and make
recommendations to the Board thereon.

10.1.4. Oversee special investigations and initiate disciplinary actions.

10.1.5. Oversee management's arrangements for the prevention and deterrence of fraud.

10.1.6. Challenge management and internal and external auditors to ensure that the entity has
appropriate antifraud programs and controls in place to identify potential fraud and
ensure that investigations are undertaken if fraud is detected.

10.1.7. Review and follow up the reports issued by regulators on any regulatory violations or
corrective actions requested and make appropriate recommendations to the Board for
the same.

10.1.8. Review the Actuary reports, make appropriate recommendations to the Board and
ensure the Company’s compliance with the Actuary’s proposals and recommendations,
where these are mandatory and required by Regulations.

10.1.9. Ensuring the Company has a written code of conduct duly approved by its Board of
Directors to ensure that the Company’s activities are conducted in a fair and ethical
manner.
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10.1.10. The committee members should, while performing their tasks, give priority to the
company’s interest against any other considerations that might affect their work or
decisions.

10.1.11. Follow up the important lawsuits filed by or against the Company and submitting
periodic reports thereon to the Board.

10.1.12. Ensuring the optimal use and controls of information technology necessary to
generate accurate and reliable information and data are in place.

10.1.13.  Ensure that all communication with management and staff of the organization as
well as any external assurance providers are direct, open and complete.

10.1.14. Obtain from the Senior Internal Auditor an annual report on management's
implementation and maintenance of an appropriate enterprise-wide risk management
process.

10.1.15. Provide oversight of the adequacy of the combined assurance being provided.

10.1.16. Consider the effectiveness of the Company's control framework, including
information technology security and control.

10.1.17.  Perform other activities related to this charter as requested by any governing body.

10.2 Financial Statements & Reporting Processes

To allow the Committee to form an opinion on the integrity of the publicly reported results and
disclosures made in the financial statements of Gulf Insurance Group and its contribution to the
Gulf Insurance Group consolidated financial statements, the Committee shall, in particular:
10.2.1. Review the results of management’s testing of internal controls over financial reporting
designed to assure the integrity of the Company’s financial statement disclosures.
10.2.2. Discuss the annual and interim quarterly financial statements with the external auditors
and the Company’s Senior Management before issuance.
10.2.3. Review the draft financial statements to be submitted for approval to the Board to
consider the quality and clarity of the information provided and challenge, where
necessary, the actions and judgments of management, particularly focusing upon:

1. Significant accounting policies or practices and any changes thereto.

ii. Compliance with Accounting Principles and Standards including disclosure decisions
related to extraordinary transactions.

iii. Material decisions requiring a major element of judgment or significant estimates.

iv. The treatment and disclosure of any new complex and/or unusual transactions during
the period.
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v. Any significant adjustments resulting from external audit work or otherwise.

vi. Any qualifications or non-compliance with accounting standards or any listing,
regulatory and/or legal requirements with regard to financial reporting.

vii. Any matters drawn to the attention of the Committee by the Company’s external
auditors.

viii. Intra-group transactions and related parties transactions.
iX. Material errors in financial statements.

10.2.4. Consider the results of; and procedures for the receipt, retention and investigation of;
any significant complaints received by the Company regarding accounting, internal
controls over financial reporting, or auditing matters.

10.2.5. Review with management and the external auditors the results of audit engagements,
including any difficulties encountered.

10.2.6. Review significant accounting and reporting issues, including complex or unusual
transactions and highly judgmental areas, and recent professional and regulatory
pronouncements, and understand their impact on the financial statements.

10.2.7. Review with management and the external auditors all matters required to be
communicated to the Audit Committee under generally accepted external auditing
standards.

10.2.8. Understand strategies, assumptions and estimates that management has made in
preparing financial statements, budgets, and investment plans.

10.2.9. Understand how management develops interim financial information and the nature
and extent of internal and external auditor involvement in the process.

10.2.10. Review interim financial reports with management and external auditors before
filing with regulators, and consider whether they are complete and consistent with the
information known to committee members.
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10.3 External Auditors

To allow the Committee to form an opinion on the effectiveness, performance and independence
of the Company’s external auditors, the Committee shall:

10.3.1. Consider the external auditors’ internal policies and procedures regarding independence
and quality control and receive confirmation that they have been applied.

10.3.2. Review and pre-approve the external auditors’ assignment plan, annual report and
management letter.

10.3.3. Supervise the activities of external auditors and approve any activity beyond the scope of
the audit work assigned to them during the performance of their duties.

10.3.4. Monitor the statutory audit of the annual and consolidated financial statements and make
recommendations thereon for the Board.

10.3.5. Inform the Board of Directors of the outcome of the statutory audit and explain how the
statutory audit contributed to the integrity of financial reporting and what the role of the
Audit Committee was in that process.

10.3.6. Review and monitor the independence of the external auditors from the Company, the
Board members and the senior management of the Company.

10.3.7. Review and make a recommendation to the Board of Directors as to the appointment of the
external auditors to provide non-audit services after analyzing the threats to their
independence and relevant safeguards that have been applied by the auditors.

10.3.8. Consider the Company Auditor Independence and the Provision of Non-Audit Services
Policy and its implementation and advise the Board as to whether any updates or changes
should be made to this Policy on a regular basis.

10.3.9. Review the breakdown of the fees paid to the external auditors by the entities.

10.3.10. Review of performance of the external auditors and consider the appointment,
reappointment, dismissal or resignation of the external auditors and oversee the process for
selecting the external auditors, making recommendations regarding their appointment,
reappointment, or dismissal to the Board which may include ensuring that the nominated
external auditors have the necessary experience in auditing Insurance and/or Reinsurance
Companies.

10.3.11. Review the additional report required from the external auditors and including their
declaration of independence.

10.3.12.Consider the coordination between internal and external auditors.

10.3.13.Review the external auditors' proposed audit scope and approach, including coordination
of audit effort with the internal audit activity.

10.3.14.To obtain reasonable assurance that management has acted on the results and
recommendations of internal and external audit engagements, the Audit Committee will regularly
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review reports on the progress of implementing approved management action plans and audit
recommendations resulting from completed audit engagements.

10.3.15.0ther relevant issues between the Audit Committee and the external auditors:

e Material conflicts with the management regarding any issue pertaining to the safeguarding
of invested assets.

e Violations of Laws, Regulations and Instructions issued by the supervisory and control
entities or non-compliance with the Company’s policies and procedures.

e Comments of other auditors (of external, non-Saudi Arabian, branches) on accounting
procedures, reports, and professional conduct.

10.4 Internal Auditors

To allow the Committee to form an opinion on the effectiveness, performance and independence
of the Company’s internal auditors, the Committee shall:

10.4.1. Review and pre- approve the Company’s internal audit plan, particularly with regard to the
Company’s strategy and risk and control profile, ensuring that it is free from constraint by
management.

10.4.2. Review and approve the Internal Audit Charter at least once annually. The Charter should
be reviewed to ensure that it correctly reflects the internal audit activity's purpose, authority
and responsibility, consistent with mandatory guidance of the IIA's International
Professional Practices Framework and the scope and nature of assurance and consulting
services, as well as changes in the financial, risk management and governance process of
the organization and reflects development in the professional practice of internal auditing.

10.4.3. Review and provide input on the internal audit activity's strategic plan, objectives,
performance measures and outcomes.

10.4.4. Review and advise management on the results of any special investigations.

10.4.5. Inquire of the Senior Internal Audit Manager whether any internal audit engagements or
non-audit engagements have been completed but not reported to the committee; if so,
inquire whether any matters of significance arose from such work.

10.4.6. Inquire of the Senior Internal Audit Manager whether any evidence of fraud has been
identified during internal audit engagements and evaluate what additional actions, if any,
should be taken.

10.4.7. Inquire of the Senior Internal Audit Manager about steps taken to ensure that the internal
audit activity conforms with The 11A's International Standards for the Professional Practice
of Internal Auditing (Standards).

10.4.8. Ensure that the internal audit activity has a quality assurance and improvement program
and that the results of these periodic assessments are presented to the audit committee.
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10.4.9. Ensure that the internal audit activity has an external quality assurance review every five
years.

10.4.10.Review the results of the independent external quality assurance review and monitor the
implementation of the internal audit activity's action plans to address any recommendations.

10.4.11.Advise the board about any recommendations for the continuous improvement of the
internal audit activity.

10.4.12.Reviewing the reports of the Internal Audit Department or the Internal Auditor and
submitting the related recommendations to the Board.

10.4.13.Consider the adequacy of resources available to the Company’s internal audit function in
the context of the risk and control profile of the Company. Advise the Board about increases and
decreases to the requested resources to achieve the internal audit plan.

10.4.14.Review the major findings presented by internal audit and consider the appropriateness of
management’s response to them.

10.4.15.Review the quarterly report on resolution of internal audit issues, requesting further
management explanation where necessary for high priority issues that are overdue.

10.4.16.Review the performance of the internal audit function including a periodic objective
assessment of the effectiveness of the Company’s internal audit function along with performance
evaluation of Senior Internal Audit Manager.

10.4.17.Consider the appointment, appraisal, resignation and dismissal of the Senior Internal Audit
Manager after obtaining SAMA’s written non-objection.

10.4.18.Determining the monthly salary, bonus and other remuneration of the Internal Audit

Department or the Internal Auditor in accordance with the Company’s internal by-laws approved
by the Board.

10.5 Compliance Officers
To allow the Committee to form an opinion on the effectiveness, performance and independence
of the Company’s Compliance Officers, the Committee shall:
10.5.1. Consider the appointment or dismissal of the Head of Compliance or the Compliance
Officer after obtaining SAMA’s written non-objection.

10.5.2. Reviewing, approving, and monitoring the implementation of the compliance plan,
ensuring that are no restrictions on Compliance Department’s scope of work.

10.5.3. Review the reports of the Compliance Officer and make recommendations thereon for
the Board.

10.5.4. Determining the monthly salary, bonus and other remuneration of the Compliance
Department or the Compliance Officer in accordance with the Company’s internal by-laws
approved by the Board.
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10.5.5. Assess the efficiency, effectiveness and objectivity of work performed by the
Compliance Control Department or the Compliance Officer.

10.5.6. Ensure that the Compliance Control Department has the necessary resources and
support to enable it to discharge its responsibilities effectively.

11. RESPONSIBILITY

1. The Audit Committee members are accountable to SAMA, the Company’s
shareholders, and the Board for implementing the provisions of SAMA’s Audit
Committee Regulations in Insurance and/or Reinsurance Companies and executing
the Audit Committee’s action plan issued by a Board’s decision.

2. Itis the responsibility of the Audit Committee to provide oversight of the
mechanisms established by management to establish and maintain high ethical
standards for all of the managers and staff of the organization.

3. ltis the responsibility of the Audit Committee to review and provide advice on the
systems and practices established by management to monitor compliance with laws,
regulations, policies, and standards of ethical conduct and identify and deal with any
legal or ethical violations.

4. To obtain reasonable assurance with respect to the organization's governance process,
the Audit Committee will review and provide advice on the governance process
established and maintained within the organization and the procedures in place to
ensure that they are operating as intended.
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12. REPORTING ON AUDIT COMMITTEE PERFORMANCE

The Audit Committee will report to the Board annually, summarizing the committee's activities
and recommendations. The report may be delivered during an audit committee meeting attended
by the board or during a regularly scheduled meeting of the board.

The report may include:

1.

A summary of the work the audit committee performed to fully discharge its
responsibilities during the preceding year.

A summary of Management’s progress in addressing the results of internal and
external audit engagement reports.

An overall assessment of management's risk, control, and compliance processes,
including details of any significant emerging risks or legislative changes impacting the
governing organization.

Details of meetings, including the number of meetings held during the relevant period
and the number of meetings each member attended.

Provide information required, if any, by new or emerging corporate governance
developments.

Any other matter it deems of sufficient importance.

13. COMMITTEE MEMBERS’ REMUNERATION

1.

Gulf Insurance Group

A Saudi joint stock company | Paid-up capital 525 Million Saudi Riyals |
Licensed by No (TMN/25/20101) | Commercial Registration No.1010271203 |
3528 Kin g Abdullah Bin Abdulaziz Road, Al Nuzha District | Unit No. 25 | Riyadh
12471 - 6378 |Toll free 8001160020 | Website www.gig.sa | Regulated and

The Chairman of the Audit Committee, shall be entitled a total remuneration of SR
120,000 including sitting fee per annum and shall be paid based on the attendance of
the meeting, (SR 20,000 per Audit Committee meeting). And,

The Member of the Audit Committee, shall be entitled a total remuneration of SR
90,000 including sitting fee per annum and shall be paid based on the attendance the
meeting, (SR 15,000 per Audit Committee meeting).

Audit Committee members shall be entitled for the reimbursement of travel and
committee related expenses.

Audit Committee members shall be provided with Professional Indemnity Insurance.

The Secretary of the Audit Committee shall be eligible for remuneration for carrying
out his or her functions for each Committee meeting. The amount of such compensation
shall be determined by a decision issued by the Board of Direct.
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Appendix 1: List of entities and branches

Gulf Insurance Group Company

Gulf Insurance Group Company - Khobar branch
Gulf Insurance Group Company - Riyadh branch
Gulf Insurance Group Company - Jeddah branch
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