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Justification

for the
Subject Current version Provisions after Proposed Amendments
/change
Reference
1. Introduction
Introduction
This charter is subject to the Audit Committee Regulations, | This charteris subject to the companies’law and
Company rules & Corporate Governance Regulations issued by implementing regulations issued by the ministry of -Numbering
o ) ) commerce, audit committee regulations issued by Added.
the Ministry of Commerce and Investment, Saudi Arabian
insurance authority and CMA. The objective of this
Monetary Agency (SAMA) & CMA. The objective of this charter ) ) o, )
charter is to determine the Committee’s scope of work, -The wording
is to determine the Committee’s scope of work and authority, purpose, authority, tasks and responsibility, committee was
tasks and responsibility, Committee members’ remuneration | . oo on and other related information. amended by
and other related information. deleting and
adding.
Authority: Insurance authority - Amendment of
Introduction the name of the

Audit Committee: is an independent Committee that reports
directly to the Company’s Board. The Committee's mandate
includes monitoring the performance and implementation of
the internal control systems of the Company, ensuring the
effectiveness and efficiency of those systems, verifying the
implementation of internal control decisions and actions, and
ensuring compliance with the Supervision of Cooperative
Insurance Companies Control Law and its Implementing

Regulations, other applicable Laws, and Regulations.

Senior Management: The Managing Director and
Chief Executive Officer, his deputies, Chief Financial
Officer, Managers of key departments and Heads of
Risk Management, Internal Audit and Compliance

Departments..

Audit Committee (The Committee): is an
independent Committee that reports directly to the
Company's Board. The Committee's mandate includes
monitoring the performance and implementation of the
internal control systems of the Company, ensuring the
effectiveness and efficiency of those systems, verifying
the implementation of internal control decisions and
actions and ensuring compliance with the Supervision
of Cooperative Insurance Companies Control Law and
its Implementing Regulations, other applicable Laws,

Regulations and instructions.

regulator.

- Added the
definition of
Senior
Management
and Authority
To align with
SAMA’s AC

regulation (4-e)
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Compliance Department: an independent department that
reports to the Audit Committee and administratively to the
Chief Executive Officer (CEO). Its mandate is to ensure the
Company's compliance with the laws and Regulatory Bodies.
The department submits, to the audit Committee, reports on the
company’s violations of the Laws, Regulations, and

Instructions.

Internal Audit Department: an independent department that
reports to the Audit Committee and administratively to the
CEO. Its mandate is to set the audit action plan for the Company,
to monitor the company’s performance through evaluating and
verifying the operations to ensure that there are no financial or
non-financial violations of the Company’s bylaws, to ensure the
compliance with the internal control systems, to ensure
effectiveness and efficiency of those systems, and to verify the
implementation of internal audit decisions. The department

submits its reports to the Audit Committee

Compliance Department: an independent
department that reports to the Audit Committee and
administratively to the Chief Executive Officer (CEO).

Its mandate is to ensure the Company’s compliance
with the laws and Regulatory Bodies. The department
submits, to the audit Committee, reports on the

company’s violations of the Laws, Regulations and

Instructions.

Internal Audit Department: an independent
department that reports to the Audit Committee and
administratively to the CEO. Its mandate is to set the
audit action plan for the Company, to monitor the
company’s performance through evaluating and
verifying the operations to ensure that there are no
financial or non-financial violations of the Company's
bylaws, to ensure the compliance with the internal
control systems, to ensure effectiveness and efficiency
of those systems and to verify the implementation of
internal audit decisions. The department submits its

reports to the Audit Committee.

Scope

Scope
2.1These policies apply to the Audit Committee at

Malath Cooperative Insurance and Reinsurance Co.

2.2 The Company's General Assembly shall, upon a
recommendation of the Board, issue the charter for the

audit Committee.

1. Organizational Principles

1.1. Scope

This charter applies to the Audit Committee at

Malath Cooperative Insurance Company.

The Company's General Assembly shall, upon a
recommendation of the Board, issue the charter

for the audit Committee.

Added.

Deleted to align
with the
company’s

Scope
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1.2. Purpose
The purpose of the audit committee is to provide a
structured, systematic oversight of the company’s
governance, risk management and internal control
practices. The committee assists the board and
management by providing advice and guidance on
the adequacy of the company’s initiatives for:

- Values and ethics.

- Governance structure.

- Risk management.

- Internal control framework.

- Oversight of the internal audit activity,
external auditors and other providers of
assurance.

- Financial statements and reporting.

In broad terms, the audit committee reviews each
of the items noted above and provides the board
with independent advice and guidance regarding
the adequacy and effectiveness of management’s
practices and potential improvements to those

practices.

Added the
purpose
paragraph

To emphasis the
purpose of audit
committee with
respect to the core
objective of
internal auditi.e.
assessing and
evaluating the
company’s
governance, risk
management and
controls....etc as
required by the IIA

standards.

Board of Directors

Responsibilities

Board of Directors Responsibilities
4.1The Board of Directors are fully responsible for the
Audit  Committee’s businesses in pursuance of the
regulations and instructions under which the Company

operates.

4.2 The Board of Directors are responsible for ensuring
the efficiency and effectiveness of the controls and
financial reports and for safeguarding the assets of the

Company.

1.3. Board of Directors Responsibilities
The BOD is fully responsible for the audit
committee’s businesses in pursuance of the
regulations and instructions under which the

company operates‘

The BOD is responsible for ensuring the efficiency
and effectiveness of the controls and financial
reports and for safeguarding the assets of the

company.

rearranged the

Articles

1.4. BOD commitments
Taken into consideration that the audit committee
formed by the BOD and delegated to carry out
specific actions, the BOD’s obligations shall
include, but not be limited to, the following:

The BOD and senior management of the
company shall provide all that is
required from them in order to facilitate

the work of the audit committee,

- Added the
Articles
To align with
SAMA’s AC
regulation (-11

16-15-14-13-12)
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internal  audit  department  and

compliance control department.

The BOD shall ensure that the company
has in  place an appropriate
organizational  structure, internal
policies and regulations that must be
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.

The BOD 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.

The BOD shall select the audit
committee members in accordance with
selecting procedures of the audit
committee’s members, mannerin 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 BOD shall fix
their duration terms, schedule their
rotations and ensure their meetings are

held on a sufficient periodic basis.

The BOD 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 BOD shall also
ensure that the audit committee follow
up with the local and international
developments in accounting standards.
The BOD shall ensure that the audit
committee plays an oversight role and
does not exercise in executive functions

or make administrative decisions.

Information classification (Confidential)




Scope of Authority

Scope of Authority

2.3 The Audit Committee is entitled to 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. It may also review all private and confidential
records and documents necessary to perform its activities.
The Audit Committee also has the right to seek the
assistance of any external consultant to do specific tasks

in order to assist it in performing its work.

Scope of Authority

In discharging its responsibilities, the audit
committee is entitled to have unrestricted access to
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. 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.

The Audit Committee also has the right to seek the
assistance of any external consultant to do specific

tasks in order to assist it in performing its work.

The audit committee also has the right to request
any clarification or statement from the board
members or the executive management and to
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.

-rearranged the

articles.

-The wording
was
amended by
deleting and

adding.

-Added
To have a

proposed solution
in advance of any

issue that may
arise as a result of

such condition
which align with

IIA — Model AC

Charter
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Committee Formation

4.3 The Audit Committee shall be formed in accordance
with Audit Committee’s Selecting Procedures, the
duration of its term and the monitors of its activities that
issued by the General Assembly upon a recommendation

of the Board.

1.6. Committee Formation
The Audit Committee shall be formed in
accordance with Audit Committee’s Selecting
Procedures, the duration of its term and the
monitors of its activities that issued by the General

Assembly upon a recommendation of the Board.

--rearranged the

articles.

Appointing the Chairman
Secretary of the and the

Committee

Appointing the Chairman and the Secretary of the
Committee
7.1 The shareholders shall, after obtaining SAMA's
written no-objection appoint the Audit Committee’s
members, Board shall appoint one of Audit Committee’s

members as a Chairman thereof.

7.2 The Chairman of the Board shall not be a member or

Chairman of the Audit Committee.

7.3 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.
7.4 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.

7.5 The Audit Committee shall appoint a Committee
Secretary from the Company's staff to handle its

administrative tasks, prepare meeting minutes and ensure

1.7. The Chair of the Audit Committee
The Board of Directors shall, after obtaining
insurance authority’s written no-objection, shall
appoint one of the Audit Committee’s members as
a Chairman thereof.
The Chairman of the Board shall not be a member
or Chairman of the Audit Committee.

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.

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.

The articles with
respect to the
Chairman and the
Secretary
separated into
two different

articles.

Deleted to align
with CMA'S CG
Regulation (-21
(13
- Added
To align with
SAMA’s AC
regulation (-40
43-42-41)
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that its Chairman and the Members sign these minutes,
and schedule the Audit Committee’s meetings in

coordination with its Chairman.

7.6 The Audit Committee Secretary must document and

keep meeting minutes in a special register.

7.7 The Secretary of the Audit Committee shall not be a

Secretary of any other board Committee.

Member Appointment and Term

5.1. Audit Committee shall be formed by a decision of the
General Assembly from non-executive board members either
from the shareholders or otherwise, after obtaining SAMA’s

written non-objection, for a three-year term.

5.2 The term of the Audit Committee or a member thereof may

be renewed for another three-year term for one time only.

5.3Formation & appointment of new members by a decision of
the General Assembly in the event of election of the new board

after obtaining no objection letter from SAMA.

5.4An Audit Committee member has the right to resign, by
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 within five (5) working days

from the date of the resignation.

1.8. Member appointment and term
The BOD appoints the chairman and members of the
audit committee from non-executive board members
either from the shareholders or otherwise, after
obtaining insurance authority’s written non-objection,

for a period determined by the board’s term.

The Board may renew the term of the Audit Committee

oramember thereof for a one time only.

Formation & appointment of new members by a
decision of the General Assembly in the event of
election of the new board after obtaining no objection
letter from insurance authority.

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.

amendedto align

with CMA'S CG

Regulation (-21
(13

Amended to align
with CMA’'S CG
Regulation

17

Information classification (Confidential)




Member Appointment and

Term

5.5 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.

5.6 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 this
charter or any other 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 shall not attend any meeting

of the Audit Committee held after the date of the change.

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 the audit committee regulation issued by
insurance authority or any other Regulations,
Instructions or Decisions issued by the 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.

The BOD, 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 the audit committee
regulation issued by insurance authority, the
supervision of cooperative insurance companies
control law and its implementing regulation or any

relevant regulations and instructions.

If there is a vacant seat in the audit committee during
the membership term, the board, after obtaining
insurance authority’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.

Deleted and add
To Preparation

and attendance

- Added
To align with
SAMA's AC

regulation (27)

- Added
To align with
SAMA’s AC
regulation (30)

Membership Organization

1.9. Membership organization
The Audit Committee shall consist of at least three

members and at most five members, the majority of

which shall be from outside the Board.

Information classification (Confidential)




Membership Organization

6.1 The Audit Committee shall consist of at least three
members and at most five members, the majority of which

shall be from outside the Board.

6.2 The Audit Committee members shall not include the

Company’s executives, employees, or consultants.

6.3 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.  Majorshareholders and founders.

b.  External auditors.

c.  suppliers

d.  The Company's customers.

e.  Thelegal persons who have first-degree
relationships with the Company’s Board of
Directors or executives or have any financial or

business relationship therewith.

6.4 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.

6.5 The Audit Committee member shall not be one of the

executive members of the Board.

6.6 The Audit Committee member nominated for membership

by the board shall be independent.

6.7 No Audit Committee Member shall simultaneously serve

on the audit Committees of more than four public companies.

6.8 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, are specialized in

finance and accounting.

6.9 Any person who works or has worked in the Company's
finance Department, the Executive Management or for the
Company’s external auditor during the preceding two years

may not be a member of the audit Committee.

The Audit Committee members shall notinclude the

Company's executives, employees, or consultants.

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

A

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

The Audit Committee member shall not be one of the

The Audit Committee member nominated for

No Audit Committee Member shall simultaneously

serve on the audit committees of more than four public

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 AC Chairman, have recent and

relevant accounting or financial management CXPGI’IiSC

Any person who works or has worked in the Company's
finance Department, the Executive Management or for
the Company’s external auditor during the preceding

two years may not be amember of the audit Committee.

B
C
D.
E

executives, employees,  consultants,

Major shareholders and founders.

External auditors

Supplier

The Company’s 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.

Saudi Arabia.

executive members of the Board.

membership shall be independent.

companies.

regulation (30

or experience.
37-38-39

Information classification (Confidential)
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with SAMA’s AC

32-33-34-35-36-




1.10. Quorum

The quorum for the audit committee shall be a majority.

Added To
comply with lIA

requirements

2. Operational Principles
2.1. Audit Committee Values
The audit committee shall conductitself in accordance
with the company’s policy for professional conduct and
ethical values. The audit committee expects that
management and staff of the company will adhere to

this policy.

Added To
comply with lIA

requirements
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Confidentiality

2.2. Confidentiality

All Audit Committee’s members shall maintain the

-rearranged the

3.1 All Audit Committee’s members shall maintain the articles.
Confidentiality o ) . confidentiality of all the topics related to the Audit
confidentiality of all the topics related to the Audit
L ) ) Committee’s activities, even after vacating the Audit
Committee’s activities, even after vacating the Audit
Committee membership.
Committee membership.
2.3. Communication

The audit committee expects that all communication Added To
with management and staff of the company as well as comp|y with 1A

with any external assurance providers will be direct,

open and complete.

requirements

2.4. Audit committee action plan

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 thatincludes the
key topics to be discussed during the year and meeting

dates.

-Added To
comply with 1A
requirements
and SAMA’'s AC

regulation (57)

2.5. Meeting Agenda

The chair shall establish agendas for audit committee
meetings in consultation with audit committee
members, senior management and the Head of internal

audit.

Added To
comply with lIA

requirements

2.6. Information requirements
The audit committee shall establish and communicate
its requirements for information, which shall include
the nature, extent and timing of information.
Information shall be provided to the audit committee at

least one week prior to each audit committee meeting.

Added To
comply with 1A

requirements

2.7. Executive sessions

The audit committee, when it deems appropriate, shall
schedule, and hold if necessary, a private session with
the chief executive officer (CEO), the chief financial
officer (CFO), the Head of internal audit, external

assurance providers and any other officials.

Added To
comply with 1A

requirements

2.8. Preparation and attendance

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.

Added To
comply with lIA

requirements
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Financial Transactions with

the Company

Financial Transactions with the Company

3.4 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 should be treated in accordance with
procedures and rules set forth by the company without any

exception or preference. The Compliance manager should be

notified of any payment due to the member.

The article
Deleted
and
included as
apart of Conflict

of Interests

Conflict of Interests

Conflict of Interests

3.2 An Audit Committee’s member shall not have any direct or
indirect interest in the Company’s business and contracts

concluded by it.

3.3 An Audit Committee’s member shall not take partin 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.

Conflict(s) of interest

An Audit Committee’s member shall not have any
direct or indirect interest in the Company’s business

and contracts concluded by it.

An Audit Committee’s member shall not take partin
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.

Itis 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 member(s)

should recuse themselves from a vote, the committee

should vote to determine whether the member should

recuse himself or herself.

The company shall notissue 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
should be treated in accordance with procedures and
rules set forth by the company without any exception
or preference. The compliance officer should be

notified of any payment due to the member.

Added
To align with
SAMA's AC

regulation 19
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Committee’s Meetings

Committee’s Meetings

11.1 The Audit Committee meetings shall not be held without

the presence of at least half of its members.

11.2 The Audit Committee shall meet at least six times a year,
include an annual meeting with the Board of Directors. The
Audit Committee is entitled, if the need arises, to hold other
meetings in response to any of the following cases including

but not limited to:

a.  Upon the request of the Chairman of the board.

b.  Casesin which the external auditor, internal
auditor, compliance Manager or actuary requests a
Committee meeting due to reason that requires so.

c. Meetings on other issues such as:
- Financial and auditissues
- Compliance issues
- Conflicts of interest

Professional and ethical codes of conduct.

3.Operational Procedures

3.1Committee’s meetings
The Audit Committee meetings shall not be held

without the presence of the majority of its members.

The Audit Committee shall meet at least six times a
year, including an annual meeting with the Board of
Directors. The Audit Committee is entitled, if the need
arises, to hold other meetings in response to any of the
following cases including but not limited to:
- Upon the request of the Chairman of the
Board.
Cases in which the External Auditor,
Internal Auditor, Compliance Officer or
Actuary requests committee meeting due to
reason that requires so.
Meetings on other issues such as:

(] Financial and auditissues

(] Compliance issues
(] Conflicts of interest
°

Professional and ethical codes

of conduct

Amended to align
with SAMA's CG

regulation 50

Amended

Such minutes shall be communicated to the board

3.2Minutes of meetings

Audit committee meetings minutes shall be
prepared and provided in draft format at least (5)

working days after the meeting.
Minutes shall include the discussions,
deliberations, recommendations of the members,
voting results carried during such meetings and
the names of the attendees and any reservations

they expressed (if any).

Minutes shall be retained in a special and
organized register for at least 10 years.
Such minutes shall be signed by all of the

attending members.

of directors.

Added

To provide further
elaboration on the
preparation of
MoMs and to
comply with lIA

requirements
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Committee’s Decisions

12.1 The Audit Committee’s decisions shall be determined by

the majority of the members’ votes. In case of equal votes, the

3.3. Committee’s Decisions
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.

Lo -
Committee’s Decisions Committee’s Chairman shall have the casting vote, provided Deleted

that the Audit Committee’s Secretary shall record the views of

all sides in the meeting minutes. ) . Lo, .
§ Voting on the Audit Committee’s decisions on behalf of,
or by proxy from, any other member is not allowed.

12.2 Voting on the Audit Committee’s decisions on behalf of, or

by proxy from, any other member is not allowed.
Committee’s Meetings Added

Attendance

Committee’s Meetings Attendance

13.1 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.

3.4. Committee’s meetings attendance

The Head of internal audit is required to attend all audit
committee meetings.

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.

To highlight the
mandatory
attendance (as
required by IIA) of
head of IAiin all

meeting minutes

3.5. The secretary of the committee
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.

The Audit Committee Secretary must document and

keep meeting minutes in a special register.

The Secretary of the Audit Committee shall not be

Secretary of any other board committee.

The articles with
respect to the
Chairman and the
Secretary
separated into
two different

articles.
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3.6. Internal audit and compliance departments’
connection with the committee
The internal audit and compliance departments are
functionally linked to the committee and accordingly
the committee performs the tasks entrusted to it as

mentioned in this charter.

Added
To align with
SAMA's AC

regulation 58

Committee Connection

with the External Auditors

Committee Connection with the External Auditors
14.1 The relevant issues between the Audit Committee

and the external auditors shall include (at minimum):

a. Key amendments made by the Company to its

accounting policies.

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

and procedures.

d.  Comments of other auditors (of external, non-
Saudi Arabian, branches) on accounting

procedures, reports and professional conduct.

e. Deficiencies in the general structure and

performance of internal control systems.

f.  Material errors in financial statements.

g Management decisions and the basis on
which the external auditors relied to validate
critical accounting estimates, such as technical

provisions and reserves.

h.  Accounting principles and standards and
disclosure decisions related to extraordinary

transactions.

i.  Adequacy of technical provisions and reserves

set by the Actuary.

3.7. Committee connection with the external
auditors

The relevant issues between the Audit Committee
and the external auditors shall include as a
minimum:
- Key amendments made by the Company to its
accounting policies.
- 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.
- Deficiencies in the general structure and
performance of internal control systems.
- Material errors in financial statements
- Management decisions and the basis on which
the external auditors relied to validate critical
accounting estimates, such as technical provisions
and reserves.
- Accounting principles and standards and
disclosure decisions related to extraordinary
transactions.
- Adequacy of technical provisions and reserves set
by the Actuary.
- Actuary’s Reports relevant to the Financial
Statements.
- Any major problems in dealing with the
management that affected the working of the
audit.
- Internal control and the assessment of the
Company’s assets and solvency.
- Any other issues that the committee is aware of
and falls within its responsibilities.
- Any amendments introduced to the audit scope

and the reasons thereof
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j- Actuary’s Reports relevant to the Financial

Statements.

k. Any major problems in dealing with the
management that affected the working of the

audit.

l. Internal control and the assessment of the

Company's assets and solvency.

m. Any other issues that the Committee is aware

of and falls within its responsibilities.

n.  Any amendments introduced to the audit

scope and the reasons thereof.

O. Reviewing letters to management prepared by
the external auditors and the Company's

management comments thereon.

- Reviewing letters to management prepared by the
external auditors and the Company's management
comments thereon

- Any other topics that fall within the

responsibilities of both parties.

Added

Committee Members’

Remuneration

Committee Members’ Remuneration

8.1 Every member of the Audit Committee shall be eligible
for remuneration for each Committee meeting attended

as following:

- Meeting Allowance equivalent to the Board members’

meeting allowances.

- Annual Bounce as the Nomination and Remuneration
Committee initiates, recommend by the Board of
Directors and incorporated in the Board’s annual report

thatis presented to the General Assembly for its approval.

8.2 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.

3.8. Committee members’ remuneration

Every member of the Audit Committee shall be
eligible for remuneration for each Committee
meeting attended. The amount of such
remuneration shall be determined under a policy
approved by the Board of Directors and shall be
reasonable in comparison with the board

members' remuneration.

Every member of the Audit Committee shall be
eligible for annual bonus as the Nomination and
Remuneration Committee initiates, recommended
by the Board of Directors and incorporated in the
Board’s annual report that is presented to the

General Assembly for its approval.

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.

Amended to align
with SAMA’s AC
regulation 50
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Committee’s Tasks

9.1 The tasks of the Audit Committee shall include but not

be limited to the following:

a. Recommending to the Board to approve the
appointment, reappointment or termination of
external auditors. This may include ensuring that the
nominated external auditors have the necessary
experience in auditing Insurance/Reinsurance
companies.

b. Appointing or dismissing the Compliance Manager
and Internal Audit Manager after obtaining SAMA’s

written non-objection.

c. Ensuring the independence of external auditors from
the Company, the Board members and the senior
management of the Company.

d. Ensuring the independence of the internal audit
department or the internal auditor & compliance
department 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.

e. Discussing the annual and interim quarterly financial
statements with the external auditors and the
Company's Senior Management before the issuance
thereof.

f.  Reviewing and auditing annual and interim quarterly
financial statements and making recommendations
thereon for the Board.

g. Reviewing the audit plan of the internal and external
auditors.

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

i.  Reviewing critical accounting policies and procedures
as well as the modifications that might be introduced
thereto.

j.  Coordinating between internal and external auditors.

3.9. Committee’s responsibilities and tasks

Recommending to the Board to approve the
appointment or reappointment of external
auditors, dismiss them, determine their
remunerations and assess their performance after
verifying their independence and reviewing the
scope of their work and the terms of their
contracts. This may include ensuring that the
nominated external auditors have the necessary
experience in auditing Insurance Companies.
Verifying the independence of the external
auditor, its objectivity, fairness and effectiveness
of the audit activities, taken into account the
relevant rules and standards.

Appointing or dismissing the head of the
Compliance Department or the compliance officer
after obtaining insurance authority’s written non-
objection.

Appointing or dismissing the head of the Internal
Audit Department or the Internal Auditor after
obtaining insurance authority’s written non-
objection.

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

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.

Reviewing and approving the internal audit charter
atleast annually to ensure thatitaccurately reflects
the internal audit activity’s purpose, authority and
responsibility, consistent with the mandatory
guidance of the IIA’s International Professional
Practices Framework and the scope and nature of

assurance and consulting services, as well as

Amended to align
with SAMA’s AC
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And CMA'S CG
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k. Reviewing the external auditors’, Internal Auditor’s &
compliance department’s reports and making

recommendations thereon for the Board.

I Assessing the efficiency, effectiveness and objectivity
of work performed by the external auditors, the
Internal Audit Department, and the Compliance
Department.

m. Reviewing the comments of SAMA and other relevant
supervisory and control entities related to any
regulatory violations or corrective actions requested
and making recommendations thereon for the Board.

n. Reviewing the internal and external auditors’
assessment of internal control procedures.

0. Reviewing related parties’ transactions and their
contracts.

p. Reviewing the Actuary reports and making
recommendations thereon for the Board.

q. Ensuring the Company's compliance with the
Actuary’s proposals and recommendations, where
these are mandatory and required by Regulations or
SAMA’s instructions.

r.  Following-up the reports issued by SAMA and other
relevant supervisory and control entities and making
recommendations thereon for the Board.

s. Determining the monthly salary, bonus and other
remuneration of the Internal Audit Department &
Compliance Department in accordance with the

Company’s internal by-laws approved by the Board.

t.  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.

u. Following-up on the important lawsuits filed by or
against the company with the compliance
department Manager and submit periodic reports to
the Board of Directors.

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

w. 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.

changes in the financial, risk management and
governance processes of the company and reflects
developments in the professional practice of

internal auditing.

Ensuring the independence of the Compliance
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.

Discussing the annual and interim quarterly
financial statements with the external auditors and
the Company's Senior Management before the
issuance thereof.

Reviewing and auditing annual and interim
quarterly financial statements and making
recommendations thereon for the Board.
Reviewing the external auditor’s report and its
comments on the financial statements and
following up the procedures taken in connection
thereof.

Reviewing the audit plan of the external auditors
including the proposed audit scope and approach
and coordination of audit effort with the internal
audit activity and ensuring that the external
auditors do not provide any technical,
administrative or consulting works that are beyond
their scope of work, and provides its opinion
thereon.

Responding to the queries of the company’s
external auditor.

Reviewing and providing input on the internal
audit activity's  strategic  plan, objectives,
performance measures and outcomes.

Reviewing and approving the internal audit plan
including the resources necessary to achieve this
plan.

Reviewing the progress achieved against the
approved internal audit plan.

Reviewing, approving, and monitoring the

implementation of the compliance plan.
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Ensuring the Company's compliance with the
relevant laws, regulations, policies and instructions.

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.

Reviewing critical accounting policies and
procedures as well as the modifications that might
be introduced thereto.

Coordinating between internal and external
auditors.

Reviewing the external auditors’ reports and

making recommendations thereon for the Board.

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

Reviewing and tracking management’s action
plans to address the results of internal audit

engagements.

Reviewing and advising management on the
results of any special investigations.

Reviewing the reports of the Compliance
Department or the Compliance Officer and making
recommendations thereon for the Board.
Assessing the efficiency, effectiveness and
objectivity of work performed by the external
auditors, the Internal Audit Department or the
Internal Auditor, and the Compliance Department

or the Compliance Officer.

Providing input to management related to

evaluating the performance of the Head of internal

audit.

Reviewing the comments of insurance authority
and other relevant supervisory and control entities
related to any regulatory violations or corrective
actions requested and making recommendations
thereon for the Board.

Reviewing the internal and external auditors'
assessment of internal control procedures.
Obtaining reasonable assurance with respect to
the company’s procedures for the prevention and

detection of fraud through:

Challenging management and internal and

external auditors to ensure that the company has

Overseeing management’s
arrangements for the prevention and
deterrence of fraud.

Ensuring that appropriate action is

taken against known perpetrators of

fraud.
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Committee’s Tasks

appropriate antifraud programs and controls in
place to identify potential fraud and ensure that

investigations are undertaken if fraud is detected.

Reviewing the adequacy and effectiveness of the
company’s risk management practices and controls
in responding to the risks within the company’s

governance, operations and information systems

through:

Annually reviewing the company’s risk
profile.

Obtaining from the Head of internal
audit  an  annual  report  on
management’s implementation and
maintenance of an  appropriate
company’s wide risk management
process.

Reviewing and providing advice on the
risk management processes established
and maintained by management and
the procedures in place to ensure that
they are operating as intended.
Considering the effectiveness of the
company’s control framework,
including  information  technology
security and control.

Reviewing and providing advice on the
control of the company as a whole and
its individual units.

Providing oversight on significant risk
exposures and control issues, including
fraud risks, governance issues and other
matters needed or requested by senior
management and the board.

Receiving reports on all significant
matters relating to work performed by
other providers of financial and internal
control assurance to senior
management and the board.

Providing oversight of the adequacy of
the combined assurance  being

provided.

Information classification (Confidential)




Reviewing intra-group transactions and related
parties transactions.

Reviewing the contracts and proposed related

par[y

recommendations to the board in connection
therewith.

Reviewing the Actuary reports and making
recommendations thereon for the Board.

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

or insurance authority’s instructions.

Following-up the reports issued by insurance and
other relevant supervisory and control entities and
making recommendations thereon for the Board.
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.

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.

Ensuring that the Company’s activities are

conducted in a fair and ethical manner through:

Following-up on the important lawsuits filed by or
against the Company and submitting periodic

reports thereon to the Board.

transactions and providing its

Reviewing and assessing the policies,
procedures and practices established by
the company to monitor compliance
with its code of conduct and ethics.
Providing oversight of the mechanisms
established by management to maintain
high ethical standards.

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

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.

Ensuring the Company's compliance with the
relevant laws, regulations, policies and instructions
through:

- Reviewing the effectiveness of the
system for monitoring compliance with
laws and regulations and the results of
management’s  investigation  and
follow-up  (including___disciplinary
action)) of any instances  of
noncompliance.

- Reviewing the observations and
conclusions of internal and external
auditors and any other regulatory
bodies.

- Reviewing the process for
communicating the code of conduct to
the company’s personnel and for
monitoring compliance.

- Obtaining  regular  updates  from
management and the company’s legal
counsel regarding compliance matters.

Inquiring of the Head of internal audit about steps
taken to ensure that the internal audit activity
conforms with the llA’s International Standards for
the Professional Practice of Internal Auditing
(Standards).

Ensuring 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.

Ensuring that the internal audit activity has an
external quality assurance review every five years.
Reviewing the results of the independent external

quality assurance reviews and monitoring the
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implementation of the internal audit activity’s
action plans to address any recommendations.
Advising the board about any recommendations
for the continuous improvement of the internal
audit activity.

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.

Reporting to the board any issues in connection
with whatitdeems necessary to take action on, and
providing recommendations as to the steps that

should be taken.
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Committee’s

Responsibility

Committee’s Responsibility

10.1 The Audit Committee members are accountable to SAMA,
the Company’s shareholders and the Board for implementing
the provisions of this charter and executing the Audit

Committee’s action plan issued by a Board's decision.

10.2 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.

10.3 If a conflict arises between the recommendations of the
audit Committee and the Board resolutions, or if the Board
refuses to put the Committee's recommendations into action as
to appointing or dismissal the company's external auditor or
determining its remuneration, assessing its performance or
appointing the internal auditor manger or compliance manger,
the Board’s report shall include the Committee's
recommendations and justifications, and the reasons for not
following such recommendations.

10.4 The Audit Committee’s Report: a) The report of the audit
shall include details of its performance of its competencies and
duties stated in the Companies Law and lIts Implementing
Regulations, provided that the report contains its
recommendations and opinion on the adequacy of the internal
and financial control systems and risk management systems in

the Company.

b) The Board shall make available sufficient copies of the audit
Company's head office, in ten days Committees' report at the
atleast before General Assembly when publishing the
invitation to convene the General Assembly, to enable

to get a copy thereof. Summary of the report shareholders

shall be read at the General Assembly.

3.10. Committee’s responsibility
The Audit Committee members are accountable to
insurance authority, the Company’s shareholders
and the Board for implementing the provisions of
audit committee regulation in insurance and/or
reinsurance companies issued by insurance
authority and executing the Audit Committee’s
action plan issued by a Board's decision.
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.
If a conflict arises between the recommendations
of the audit Committee and the Board resolutions,
or if the Board refuses to put the Committee's
recommendations into action as to appointing or
dismissal of the company’s external auditor or
determining its remuneration, 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.
The Audit Committee’s Report:

- The report of the audit shall include
details of its performance of its
competencies and duties stated in the
Companies Law and Its Implementing
Regulations, provided that the report
contains its recommendations and
opinion on the adequacy of the internal
and financial control systems and risk
management systems in the Company.

The report shall also include, the following:

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

- An overall assessment of risk

management, control and compliance

processes, including details of any
significant emerging risks or legislative
changes impacting the company.

- Details of meetings, including the

number of meetings held during the

Amended to align
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relevant period and the number of
meetings each member attended.

- Information required, if any, by new or
emerging corporate governance

developments.

The committee shall also report to the board atany
time regarding any other matter it deems of

sufficientimportance.

The Board shall make available sufficient copies of
the audit Committee’s report at the Company's
head office, in ten days at least before General
Assembly when publishing the invitation to
convene the General Assembly, to enable
shareholders to get a copy thereof. Summary of the

report shall be read at the General Assembly.

4. Final provisions
The requirements contained in this regulation shall be
adhered to and everything for which a requirement is
not stated in the regulation shall be referred to the
provisions in the regulations issued by the relevant
authorities.

4.1. Review of the charter

The charter is reviewed for the purpose of
developing and updating itin line with the relevant
laws and regulations once every three years on
1/1/2027 if no fundamental amendments or
changes occur during that time.

No amendment may be made to it except upon
the recommendation of the BOD, provided that it

is presented to the general assembly for approval.

Added

4.2. Enforcement
The provisions of the charter are effective as of the

date of their approval by the general assembly.

Added
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This charter is subject to the companies’ law and
implementing regulations issued by the ministry of
commerce, audit committee regulations issued by
insurance authority and CMA. The objective of this charter
is to determine the Committee’s scope of work, purpose,
authority, tasks and responsibility, committee members’
remuneration and other related information.

Authority: Insurance authority

Senior Management: the Managing Director and Chief
Executive Officer, his deputies, Chief Financial Officer,
Managers of key departments and Heads of Risk
Management, Internal Audit and Compliance Departments.
Audit Committee (The Committee): is an independent
Committee that reports directly to the Company’s Board.
The Committee's mandate includes monitoring the
performance and implementation of the internal control
systems of the Company, ensuring the effectiveness and
efficiency of those systems, verifying the implementation
of internal control decisions and actions and ensuring
compliance with the Supervision of Cooperative Insurance
Companies Control Law and its Implementing Regulations,
other applicable Laws, Regulations and instructions.
Compliance Department: an independent department
that reports to the Audit Committee and administratively to
the Chief Executive Officer (CEO). Its mandate is to ensure
the Company’s compliance with the laws and Regulatory
Bodies. The department submits, to the audit Committee,
reports on the company’'s violations of the Laws,
Regulations and Instructions.

Internal Audit Department: an independent department
that reports to the Audit Committee and administratively to
the CEO. Its mandate is to set the audit action plan for the
Company, to monitor the company’s performance through
evaluating and verifying the operations to ensure that there
are no financial or non-financial violations of the Company’s
bylaws, to ensure the compliance with the internal control
systems, to ensure effectiveness and efficiency of those
systems and to verify the implementation of internal audit
decisions. The department submits its reports to the Audit
Committee.
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1.1. Scope
This charter applies to the Audit Committee at Malath
Cooperative Insurance Company.

The Company's General Assembly shall, upon a
recommendation of the Board, issue the charter for the
audit Committee.

1.2. Purpose
The purpose of the audit committee is to provide a

structured, systematic oversight of the company’s
governance, risk management and internal control
practices. The committee assists the board and

management by providing advice and guidance on the
adequacy of the company’s initiatives for:

- Values and ethics.

- Governance structure.

- Risk management.

- Internal control framework.

- Oversight of the internal audit activity, external

auditors and other providers of assurance.

- Financial statements and reporting.
In broad terms, the audit committee reviews each of the
items noted above and provides the board with
independent advice and guidance regarding the adequacy
and effectiveness of management’s practices and potential
improvements to those practices.

1.3. BOD responsibility
The BOD is fully responsible for the audit committee’s
businesses in pursuance of the regulations and instructions
under which the company operates.
The BOD is responsible for ensuring the efficiency and
effectiveness of the controls and financial reports and for
safeqguarding the assets of the company.
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BOD commitments

Taken into consideration that the audit committee formed
by the BOD and delegated to carry out specific actions, the
BOD'’s obligations shall include, but not be limited to, the
following:

The BOD and senior management of the company
shall provide all that is required from them in order
to facilitate the work of the audit committee,
internal audit department and compliance control
department.

The BOD shall ensure that the company hasin place
an appropriate organizational structure, internal
policies and regulations that must be 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.

The BOD 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.

The BOD 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 BOD shall fix their duration
terms, schedule their rotations and ensure their
meetings are held on a sufficient periodic basis.

The BOD 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 BOD shall also ensure that
the audit committee follow up with the local and
international  developments in  accounting
standards.

The BOD shall ensure that the audit committee
plays an oversight role and does not exercise in
executive functions or make administrative
decisions.
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1.5. Authority

In discharging its responsibilities, the audit committee is
entitled to have unrestricted access to 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. 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.

The Audit Committee also has the right to seek the
assistance of any external consultant to do specific tasks in
order to assist it in performing its work.

The audit committee also has the right to request any
clarification or statement from the board members or the
executive management and to 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.

1.6. Committee formation
The Audit Committee shall be formed in accordance with Audit
Committee’s Selecting Procedures, the duration of its term
and the monitors of its activities that issued by the General
Assembly upon a recommendation of the Board.

1.7. The Chair of the Audit Committee
The Board of Directors shall, after obtaining insurance
authority’s written no-objection, shall appoint one of the Audit
Committee’s members as a Chairman thereof.
The Chairman of the Board shall not be a member or Chairman
of the Audit Committee.
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.
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.
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1.8. Member appointment and term

The BOD appoints the chairman and members of the audit
committee from non-executive board members either from
the shareholders or otherwise, after obtaining insurance
authority’s written non-objection, for a period determined by
the board’s term.

The Board may renew the term of the Audit Committee or a
member thereof for a one time only.

Formation & appointment of new members by a decision of
the General Assembly in the event of election of the new board
after obtaining no objection letter from insurance authority.

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.

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 the
audit committee regulation issued by insurance authority or
any other Regulations, Instructions or Decisions issued by the
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.

The BOD, 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 the audit committee regulation issued by
insurance authority, the supervision of cooperative insurance
companies control law and its implementing regulation or any
relevant requlations and instructions.

If there is a vacant seat in the audit committee during the
membership term, the board, after obtaining insurance
authority’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.
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1.9. Membership organization
The Audit Committee shall consist of at least three
members and at most 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 and founders.
External auditors
Supplier
The Company’s 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.

monw>

The Audit Committee member nominated for membership
shall be independent.

No Audit Committee Member shall simultaneously serve on
the audit committees of more than four public companies.

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 AC Chairman, have recent and relevant
accounting or financial management expertise or
experience.

Any person who works or has worked in the Company's
finance Department, the Executive Management or for the
Company’s external auditor during the preceding two years
may not be a member of the audit Committee.

1.10. Quorum

The quorum for the audit committee shall be a majority.
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2.1. Audit Committee Values
The audit committee shall conduct itself in accordance with
the company’s policy for professional conduct and ethical
values. The audit committee expects that management and
staff of the company will adhere to this policy.

2.2. Confidentiality
All  Audit Committee’s members shall maintain the
confidentiality of all the topics related to the Audit
Committee’s activities, even after vacating the Audit
Committee membership.

2.3. Communication
The audit committee expects that all communication with
management and staff of the company as well as with any
external assurance providers will be direct, open and
complete.

2.4. Audit committee action plan
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.

2.5. Meeting Agenda
The chair shall establish agendas for audit committee
meetings in consultation with audit committee members,
senior management and the Head of internal audit.

2.6. Information requirements
The audit committee shall establish and communicate its
requirements for information, which shall include the
nature, extent and timing of information. Information shall
be provided to the audit committee at least one week prior
to each audit committee meeting.

2.7. Executive sessions
The audit committee, when it deems appropriate, shall
schedule, and hold if necessary, a private session with the
chief executive officer (CEQ), the chief financial officer
(CFO), the Head of internal audit, external assurance
providers and any other officials.
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2.8.

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.

2.9. Conflict(s) of interest

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

Preparation and attendance

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.

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 member(s) should recuse
themselves from a vote, the committee should vote to
determine whether the member should recuse himself or
herself.

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 should be treated in accordance
with procedures and rules set forth by the company without
any exception or preference. The compliance officer should
be notified of any payment due to the member.
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3.2. Committee’s meetings
The Audit Committee meetings shall not be held without
the presence of the majority of its members.

The Audit Committee shall meet at least six times a year,
including an annual meeting with the Board of Directors.
The Audit Committee is entitled, if the need arises, to hold
other meetings in response to any of the following cases
including but not limited to:

- Upon the request of the Chairman of the Board.

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

- Meetings on other issues such as:

e Financial and audit issues

e Compliance issues

e Conflicts of interest

e Professional and ethical codes of conduct

3.2. Minutes of meetings
Audit committee meetings minutes shall be prepared and
provided in draft format at least (5) working days after the
meeting.
Minutes shall include the discussions, deliberations,
recommendations of the members, voting results carried
during such meetings and the names of the attendees and
any reservations they expressed (if any).
Minutes shall be retained in a special and organized register
for at least 10 years.

Such minutes shall be signed by all of the attending
members.
Such minutes shall be communicated to the board of
directors.

3.3. Committee’s Decisions
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.
Voting on the Audit Committee’s decisions on behalf of, or
by proxy from, any other member is not allowed.
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3.4. Committee’s meetings attendance
The Head of internal audit is required to attend all audit
committee meetings.

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.

3.5. The secretary of the committee

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.

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

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

3.6. Internal audit and compliance
departments’ connection with the

committee
The internal audit and compliance departments are
functionally linked to the committee and accordingly the
committee performs the tasks entrusted to it as mentioned
in this charter.
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3.7. Committee connection with the
external auditors

The relevant issues between the Audit Committee and the

external auditors shall include as a minimum:

- Key amendments made by the Company to its accounting

policies.

- 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.

- Deficiencies in the general structure and performance of

internal control systems.

- Material errors in financial statements

- Management decisions and the basis on which the external

auditors relied to validate critical accounting estimates,

such as technical provisions and reserves.

- Accounting principles and standards and disclosure

decisions related to extraordinary transactions.

- Adequacy of technical provisions and reserves set by the

Actuary.

- Actuary’s Reports relevant to the Financial Statements.

- Any major problems in dealing with the management that

affected the working of the audit.

- Internal control and the assessment of the Company’s

assets and solvency.

- Any other issues that the committee is aware of and falls

within its responsibilities.

- Any amendments introduced to the audit scope and the

reasons thereof

- Reviewing letters to management prepared by the

external auditors and the Company's management

comments thereon

- Any other topics that fall within the responsibilities of both

parties.
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3.8. Committee members’ remuneration
Every member of the Audit Committee shall be eligible for
remuneration for each Committee meeting attended. The
amount of such remuneration shall be determined under a
policy approved by the Board of Directors and shall be
reasonable in comparison with the board members'
remuneration.

Every member of the Audit Committee shall be eligible for
annual bonus as the Nomination and Remuneration
Committee initiates, recommended by the Board of
Directors and incorporated in the Board’s annual report that
is presented to the General Assembly for its approval.

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.

3.9. Committee’s responsibilities and tasks

Recommending to the Board to approve the appointment
or reappointment of external auditors, dismiss them,
determine their remunerations and assess their
performance after verifying their independence and
reviewing the scope of their work and the terms of their
contracts. This may include ensuring that the nominated
external auditors have the necessary experience in auditing
Insurance Companies.

Verifying the independence of the external auditor, its
objectivity, fairness and effectiveness of the audit activities,
taken into account the relevant rules and standards.

Appointing or dismissing the head of the Compliance
Department or the compliance officer after obtaining
insurance authority’s written non-objection.

Appointing or dismissing the head of the Internal Audit
Department or the Internal Auditor after obtaining
insurance authority’s written non-objection.

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

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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3.9. Committee’s responsibilities and

tasks (continued)

Reviewing and approving the internal audit charter at least
annually to ensure that it accurately reflects the internal
audit activity’s purpose, authority and responsibility,
consistent with the 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 processes of the company and reflects
developments in the professional practice of internal
auditing.

Ensuring the independence of the Compliance 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.

Discussing the annual and interim quarterly financial
statements with the external auditors and the Company's
Senior Management before the issuance thereof.

Reviewing and auditing annual and interim quarterly
financial statements and making recommendations
thereon for the Board.

Reviewing the external auditor’s report and its comments
on the financial statements and following up the procedures
taken in connection thereof.

Reviewing the audit plan of the external auditors including
the proposed audit scope and approach and coordination of
audit effort with the internal audit activity and ensuring that
the external auditors do not provide any technical,
administrative or consulting works that are beyond their
scope of work, and provides its opinion thereon.

Responding to the queries of the company’s external
auditor.

Reviewing and providing input on the internal audit
activity’s strategic plan, objectives, performance measures
and outcomes.

Reviewing and approving the internal audit plan including
the resources necessary to achieve this plan.

Reviewing the progress achieved against the approved
internal audit plan.

Reviewing, approving, and monitoring the implementation
of the compliance plan.
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3.9. Committee’s responsibilities and

tasks (continued)

Reviewing critical accounting policies and procedures as
well as the modifications that might be introduced thereto.

Coordinating between internal and external auditors.

Reviewing the external auditors' reports and making
recommendations thereon for the Board.

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

Reviewing and tracking management’s action plans to
address the results of internal audit engagements.

Reviewing and advising management on the results of any
special investigations.

Reviewing the reports of the Compliance Department or the
Compliance Officer and making recommendations thereon
for the Board.

Assessing the efficiency, effectiveness and objectivity of
work performed by the external auditors, the Internal Audit
Department or the Internal Auditor, and the Compliance
Department or the Compliance Officer.

Providing input to management related to evaluating the
performance of the Head of internal audit.

Reviewing the comments of insurance authority and other
relevant supervisory and control entities related to any
regulatory violations or corrective actions requested and
making recommendations thereon for the Board.
Reviewing the internal and external auditors' assessment of
internal control procedures.

Obtaining reasonable assurance with respect to the
company'’s procedures for the prevention and detection of
fraud through:
- Overseeing management’s arrangements for the
prevention and deterrence of fraud.
- Ensuring that appropriate action is taken against
known perpetrators of fraud.
Challenging management and internal and external
auditors to ensure that the company has appropriate
antifraud programs and controls in place to identify
potential fraud and ensure that investigations are
undertaken if fraud is detected.
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3.9. Committee’s responsibilities and

tasks (continued)

Reviewing the adequacy and effectiveness of the
company’s risk management practices and controls in
responding to the risks within the company’s governance,
operations and information systems through:

- Annually reviewing the company’s risk profile.

- Obtaining from the Head of internal audit an annual
report on management’s implementation and
maintenance of an appropriate company’s wide risk
management process.

- Reviewing and providing advice on the risk
management  processes  established  and
maintained by management and the procedures in
place to ensure that they are operating as intended.

- Considering the effectiveness of the company’s
control  framework, including information
technology security and control.

- Reviewing and providing advice on the control of
the company as a whole and its individual units.

- Providing oversight on significant risk exposures
and control issues, including fraud risks,
governance issues and other matters needed or
requested by senior management and the board.

- Receiving reports on all significant matters relating
to work performed by other providers of financial
and internal control assurance to senior
management and the board.

- Providing oversight of the adequacy of the
combined assurance being provided.

Reviewing intra-group transactions and related parties
transactions.

Reviewing the contracts and proposed related party
transactions and providing its recommendations to the
board in connection therewith.

Reviewing  the  Actuary reports and
recommendations thereon for the Board.

making

Ensuring the Company's compliance with the Actuary’s
proposals and recommendations, where these are
mandatory and required by Regulations or insurance
authority’s instructions.
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3.9. Committee’s responsibilities and

tasks (continued)

Following-up the reports issued by insurance and other
relevant supervisory and control entities and making
recommendations thereon for the Board.

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.

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.

Ensuring that the Company’s activities are conducted in a
fair and ethical manner through:

- Reviewing and assessing the policies, procedures
and practices established by the company to
monitor compliance with its code of conduct and
ethics.

- Providing oversight of the mechanisms established
by management to maintain high ethical standards.

- Reviewing and providing 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.

Following-up on the important lawsuits filed by or against
the Company and submitting periodic reports thereon to
the Board.

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

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.
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3.9. Committee’s responsibilities and

tasks (continued)

Ensuring the Company's compliance with the relevant laws,
requlations, policies and instructions through:

- Reviewing the effectiveness of the system for
monitoring compliance with laws and regulations and
the results of management’s investigation and follow-
up (including_disciplinary action)) of any instances of
noncompliance.

- Reviewing the observations and conclusions of
internal and external auditors and any other
regulatory bodies.

- Reviewing the process for communicating the code of
conduct to the company's personnel and for
monitoring compliance.

- Obtaining regular updates from management and the
company’s legal counsel regarding compliance
matters.

Inquiring of the Head of internal audit about steps taken to
ensure that the internal audit activity conforms with the IIA’s
International Standards for the Professional Practice of
Internal Auditing (Standards).

Ensuring 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.

Ensuring that the internal audit activity has an external quality
assurance review every five years.

Reviewing the results of the independent external quality
assurance reviews and monitoring the implementation of the
internal audit activity’s action plans to address any
recommendations.

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

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.

Reporting to the board any issues in connection with what it
deems necessary to take action on, and providing
recommendations as to the steps that should be taken.
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3.120. Committee’s responsibility
The Audit Committee members are accountable to
insurance authority, the Company’s shareholders and the
Board for implementing the provisions of audit committee
regulation in insurance and/or reinsurance companies
issued by insurance authority and executing the Audit
Committee’s action plan issued by a Board's decision.
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.
If a conflict arises between the recommendations of the
audit Committee and the Board resolutions, or if the Board
refuses to put the Committee's recommendations into
action as to appointing or dismissal of the company’s
external auditor or determining its remuneration, 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.
The Audit Committee’s Report:

- The report of the audit shall include details of its
performance of its competencies and duties stated
in the Companies Law and Its Implementing
Regulations, provided that the report contains its
recommendations and opinion on the adequacy of
the internal and financial control systems and risk
management systems in the Company.

The report shall also include, the following:

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

- Anoverall assessment of risk management, control
and compliance processes, including details of any
significant emerging risks or legislative changes
impacting the company.

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

- Information required, if any, by new or emerging
corporate governance developments.
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3.10. Committee’s responsibility (continued)

The committee shall also report to the board at any time
regarding any other matter it deems of sufficient
importance.

- The Board shall make available sufficient copies of
the audit Committee’s report at the Company's
head office, in ten days at least before General
Assembly when publishing the invitation to
convene the General Assembly, to enable
shareholders to get a copy thereof. Summary of the
report shall be read at the General Assembly.

The requirements contained in this regulation shall be
adhered to and everything for which a requirement is not
stated in the regulation shall be referred to the provisions in
the regulations issued by the relevant authorities.

4.1. Review of the charter

The charter is reviewed for the purpose of developing and
updating it in line with the relevant laws and regulations
once every three years on 1/1/2027, if no fundamental
amendments or changes occur during that time.

No amendment may be made to it except upon the
recommendation of the BOD, provided that it is presented
to the general assembly for approval.

4.2. Enforcement

The provisions of the charter are effective as of the date of
their approval by the general assembly.
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Amendment

Updated Version after Proposed Amendments

Current version

Paragraph

Subject

The Committee duration must be the same duration of the Board.

of their membership, and the method

Introduction
. The Remuneration and Nominations Committee (the Committee) is responsible for the competencies and duties specified in the
Addition Charter, the committee’s Charter clarify the scope of its work, its structure and its competency. The committee in order to keep
up with the best practices and ensure that the company's business is in line with the best practices of the corporate governance,
and committee must submit the recommendations to the Board of Directors (the Board) to approve any necessary amendments
according to the applicable regulations.
Addition
Article (1): Purpose
The purpose of this Charter to identifying the framework of Remuneration and Nominations Committee and
governance the Committee with the regulatory requirements, the framework identifies the Committee
performance mechanism, including its formation and identification of its tasks and competencies, in addition to its
operating controls and procedures, and methods of electing and nominating its members, in accordance with the
regulatory regulations.
Addition | Article (2): Scope
This Remuneration and Nominations Committee Charter applied to the Committee’s members at Malath
cooperative insurance company, in respect of applying the provisions charter.
Article (3): Definitions
Company: Malath Cooperative Insurance Co.
Insurance Authority: Authority concerned with organizing the insurance sector in the Kingdom of Saudi Arabia.
Addition | Charter: Charter for the Remunerations and Nominations Committee
Board: Board of Directors of Malath Cooperative Insurance Co.
Authority: Capital Market Authority
Committee: Remunerations and Nominations Committee
(A Article (4): Committee Formation Applying what has been approved by
maximum 1. The Committee members must be three members as a minimum and five members as a maximum. the General Assembly of the Company
number of 2. Two independent members must be within the formation. based on the proposa| of the Board of
members 3. The Committee Chairman must be an independent member. Directors, the rules for selecting the
has been 4. The Board Chairman must not chair the Committee. members of the Nomination and
added) Z Non-executive members or non-members of the Board, such as sharcholders or others, may be elected. Remuneration Committee, the duration
7.

The Committee must be formed under a decision issued by the non-executive Board members.
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Current version
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The 8. If the Committee Chairman absence to attend the meeting the Committee members must nominate a | of work of the Committee periodically,
Committee temporary chairman for the meeting, and that its members are from the
duration independent Board of Directors. It is
added) permissible to use non-executive
. (This members or persons from outside the
paragraph Board, provided that the Chairman of
has been the Committee is independent.
added). Its members shall be appointed
following the rules issued by the
(The word General Assembly, provided that the
shareholders Nomination and Remuneration
has been Committee shall consist of at least
added) three members, including two
independent members.
The committee chooses its chairman
from among its members, and also a
secretary may be chosen from among
its members or the employees of the
company to write the minutes of its
meeting and carry out the
administrative tasks of the committee.
A member of the Committee shall be
deemed to have resigned if he fails to
attend the meetings of the Committee
for more than three consecutive
sessions, without the prior permission
of the Chairman of the Committee.
Addition | Article (5): Committee duration
The Committee duration must commence from the date of its formation, and to expire with the end of the Board
duration, ot ending his services by the Board. The Committee membership duration must be as the same of the Board
membership duration.
Addition | Article (6): Committee Secretary Appointment

1.The Committee must appoint a Committee Secretary from its members or not member in the Committee have the
required qualifications. The secretary must be responsible for documenting the Committee meetings, preparing the
minutes of meeting that include discussions, meeting location and date with the starting / ending time, documenting
the committee decisions and voting results in a special and organized record, recording attended member’s names and

Information classification (Internal)
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the reservations they have made — if any — also, signing these minutes from all the members attendees and its reservations
- if any - and signing such minutes from all attended members.

2. Providing the Committee members with the meeting agenda, working papers, documents, meeting information
and any additional information required by the Committee members, in the meetings topics mentioned in the meeting
agenda.

3. Informing the Committee members in the Committee meetings before the meeting day no less than 10 days.
4 Submitting the regular reports on the Committee’s activities to the Board and performing all the other tasks that
may be assigned by the Committee.

Addition | Article (7): Meeting Agenda
In coordination with the Committee chairman, the secretary must prepare the meeting agenda and arrange topics to be
discussed according to its significance and priority, provided to be reviewed and approved by the Committee chairman
before being distributed to the members.

Addition | Article (8): Meeting Minute
1. the Committee secretary must prepare and submit the minute of meeting first draft to the Committee members
within five working days.
2. The Committee members must provide its remarks and opinions, in terms of the minute within five working days as
of the minute of meeting first draft date received by the Committee secretary.
3. Any member can reserve any decision taken by the Committee, provided to clarify the main reasons of such
reservation. If any members leave the Committee meeting before being done, its reservation if any must be limited to
the clauses discussed upon its attended, provided that he states in the minutes, based on his wish, the topics that he did
not attend the discussion of, if he expresses his desire to do so in writing.
4. The Committee secretary must amend the minute of meeting first draft according to the member’s remarks.
5. The Committee secretary must prepare the final minute, which must deem to be official upon all attended members
and the Committee secretary signature.
6. The Committee secretary must submit the approved and signed minute to the Committee members.
7. If a Committee member want to include a remark in the next meeting agenda to be a main topic, that must be
coordinate Coordinates with the committee chairman to schedule this in the meeting agenda.
8. The Committee must follow-up on the results issued therefrom in previous meetings.

Addition | Article (9): Resources and Information Sources

The Committee must have an access all resources and information needed to be able to perform its competences, tasks
and responsibilities to the fullest.

Information classification (Internal)
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Addition | Article (10): Invitees 10
1. the invitees are not entitled to participate in any discussion related to its appointment, benefits, service termination
or any other matter in relation thereto, unless the Committee requests to participate in such discussions.
2. The Committee members and other invitees to the Committee meetings must not disclose Company confidential
information and maintain the meeting confidentiality, discussions, and documents accessed by the attendees.
Article (11): Tasks for the Remunerations and Nominations Committee The functions and responsibilities of the 11
The Committee must petform all the competencies assigned thereto, and to submit its reports to the Board while Nomination and Remuneration
maintaining direct channels of communication with it. Moreover, the Committee must not be entitled to amend any Committee include:
c}cclslon issued by the Board The Committee competencies must be made according to the regulatory regulations as Recommend to the Board of
follows: . o
Directors nomination for
1-  Proposing clear policies and standards for the Board and the Executive Management membership. membersh\p O.f the Boa.rd of
. - . . . . . Directors and its committees
2-  Establish clear policies for compensation and remunerations for the Board members, its committees, senior )
management on a regular basis. fOHO\_ng the Statgtgry
] 3-  Recommending the Board to nominate for membership in the Board and its committees, also to re- requirements, policies, and
The wording nominate them according to the approved policies and standards, taking into consideration not to nominate approved standards. The
was any person who has previously been convicted of a crime involving breach of trust. Committee shall take into
amended by 4-  Establishing the policy and procedures of the succession for the CEO, senior members of the Top account that a person who
deleting and Management, and controlling implementation of the plans and procedures of succession. has been convicted of a crime
adding 5-  Establishing procedures related to a vacancy in Director or senior executive position. against honor and honesty is

6-  Creating a job description for executives, non-executive members, independent members and senior
executives.

7-  Preparing a clear policy for the remuneration of the Board, its committees, Executive Management, and
submit it to the Board for review, in order to approve it by the General Assembly, provided that this policy
must take into consideration following standards related to performance, disclosing them, and verifying
their implementation.

8- Preparing a description for capabilities and qualifications required for the Board membership and the
executive jobs.

9-  Conducting annual review for the required needs such as skills proper for the Board’s membership,
committee’s membership and Executive Management jobs.

10- Identifying the time needed by the member for the Board and committee tasks.

11- Periodically evaluating the performance of the Board, and its committee’s members.

12- Reviewing the compensations plans of the Top Management members.

13- Supervising on the induction program and the periodic training for the Board.

14- Evaluating the structure and organization of the Board and its committees, and regularly identifying
weaknesses, along with proposing the actions need to be addressed.

15- Recommending the appointment and exemption of the Top Management members.

16- Recommending the Board regarding the subjects of nominations and remunerations.

not nominated for
membership of the
Committee.

Prepare a description of the
capabilities and qualifications
required for membership of
the Board of Directors and its
committees, including the
time that the member must
allocate to the work of the
Board of Directors and its
committees.

Establishing special
procedures in the event of a
vacancy in the position of a
member of the Board of
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17-

19-

20-

21-

22-

24-

25-

Recommending the Boatrd regarding the remunerations of the Board, its committee’s members, and senior
executives, in accordance with the approved policy.

The committee clarifies the relationship between the remuneration granted and the applicable remuneration
policy, also clarifying any material deviation from the policy.

Periodically reviewing the remuneration policy and evaluating its effectiveness regarding achieving the
objectives.

Reviewing the structure of the Board and the Executive Management and providing recommendations
regarding changes that can be made.

Annually Independence verifying of the independent members and lacking of any conflict of interest, if such
member is a member at another company.

Reviewing the code of conduct, representing the Company values and development, and other internal
policies and procedures, meeting the Company needs and being in line with the best practices, and submitting
to the Board for approval.

The effectiveness and efficiency of human resources program and other programs related to talent
development and ensuring the effective application of successful practices in the field of human resources to
meet the needs of the basic and supporting sectors according to priorities.

Evaluating human resources programs, including talent attraction and retention programs, performance
management programs, succession plans, comprehensive incentives and remunerations programs, and
programs to diversify employment sources, in order to enrich the cumulative experience, enabling the
company to improve the culture of institutional performance at the macro level.

Interviewing, appointing the Executive Management (Vice-Presidents and Chief Financial Officer),
identifying its financial benefits and conducting end-of-setrvice interviews for them upon resignation.

Directors or senior
executives.

Reviewing the necessary skills
requirements for board
members at least annually
and recommending solutions
in the best interest of the
company.

Develop succession policies
and procedures for the Board
of Directors and its
committees.

Review the structure and
composition of the Council
and its committees and
identify weaknesses
periodically and propose the
necessary steps to address
them, as well as develop a job
description for executive
members, non-executive
members, independent
members, and senior
executives.

Evaluating and monitoring
the independence of the
members of the Board and its
committees at least annually
and ensuring that there is no
conflict of interest in cases
where the memberis a
member of the Board of
Directors of another
company.

Establish clear policies for
compensation and
remuneration for directors (
as approved by the General
Assembly), their committees,
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the CEOQ, and senior
management members based
on their performance in
achieving the Company's
strategic objectives and
adjusted business profits.
Ensure annual review of
compensation plans of senior
management independently
of executive management.
Make final recommendations
to the Board on matters
relating to the appointment
and discharge of senior
management members
and/or promotion of existing
staff to senior management
positions following SAMA's
rules on the suitability and
suitability of persons.
Submitting final
recommendations to the
Board regarding the
exemption of senior
management members.
Develop succession policy and
procedures for the CEO and
senior management and
monitor the application of
succession plans and
procedures.

Evaluating the performance
of the members of the
Council (the performance of
the entire Council and the
individual performance of its
members ) and its
committees periodically (at
least on an annual basis.
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Amendment

Updated Version after Proposed Amendments

Current version

Paragraph

Subject

e Supervising the induction
program and periodic training
for the members of the Board
of Directors.

e  Take any other action or
assume any other powers and
responsibilities as may be
assigned to it by the
Committee or as may be
delegated to it from time to
time by the Board.

Addition

Article (12): Member Appointment for the Remunerations and Nominations Committee

1.

6.

The Board must appoint the chairman and members of the Committee after obtaining non-objection of the
Insurance Authority.

The Committee duration must be the same as the Board duration.

The Capital Market Authority must be notified of the members names and its membership positions within
five working days as the date of appointment, besides any changes that occur within five days as the date of
the changes occurrence.

The Board- after obtaining a non-objection from the Insurance Authority — can entitled to dismiss any
member of the Remuneration and Nominations Committee if that it loses the membership conditions or
commits a violation of the provisions and regulate regulations. A member of the Remuneration and
Nominations Committee can resign, provided that it must submit its resignation request in advance to the
Board one month before the resignation effective date. The Company must notify the Insurance Authority
in writing of its resignation, and the Capital Market Authority within five working days as the resignation date.
If the Committee member position is vacant, the Board must appoint a member to the vacant position before
the end of the current session of the Committee, in accordance with the prepared procedure, as soon as
possible, so that the formation of the Committee is consistent with what is required by the regulatory
regulations, in respect of the minimum number of Committee members (3members). In addition, the new
member completes the term of its predecessor.

The Committee membership must immediately terminate if any change occurs that may violate the
membership conditions provided in the regulations, instructions, or decisions of the regulatory and
supervisory authorities.

12

Addition

Article (13): Remunerations and Nominations Committee Meetings

The Committee must periodically hold its meetings, and whenever needed, according to the chairman’s invitation.
Furthermore, the Committee chairman must call for a meeting if two of the Committee members submit a written
request addressed to the Committee chairman, provided that the number of Committee meetings must not be less than
two meetings on an annual basis.

The Committee may hold exceptional meetings, if necessary, and the quorum must be completed upon
attendance of the members’ majority.

Meetings shall be held if half of the
members are present and at least
Attendance is two members.

13
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2. For the meeting validation, the Committee membet’s majority attendance is required. Additionally, the
committee decisions are issued by a majority of the opinions of the members attended at the meeting, and
in the event of a tie, the opinion with which the president of the meeting voted shall prevail. In the event
of a tie, the chairman may postpone making the decision for further inspection.

3. The Committee meetings must hold at the Company headquarters. The Committee can hold its meetings
outside the Company headquarters and through the approved modern technology. which allow the
members to participate in deliberations of the agenda and vote on the decisions.

4. The Committee may invite whomever deems appropriate, as per its own discretion, to attend the meeting,
without having the right to vote on the Committee decisions, provided that this must be recorded in the
meeting minutes.

5. The committee meetings must be documented and minutes must be prepared that include the discussions
deliberations, recommendations and voting results. Minutes must be documented and maintained in a
special, organized record, also the names of the members attended and the reservations they expressed - iff
any - must be mentioned, and these minutes must be signed by all the attended members.

6. Meeting invitations must be sent in enough time, provided that the invitation must contain the time, datq
and venue of the meeting, the agenda, besides the documents that will be discussed at the meeting.

The Committee shall hold
meetings at the request of its
Chairman.

Addition

Article (14): Follow-up in Committee tasks and Board oversight Mechanism

The Committee chairman must submit the recommendations and reports issued by the Committee to the Board
of Directors. This must be in the first Board meeting following the Committee meeting. The Board must control
the Committee by reports submitted to it by the Committee.

14

Addition

Article (15): Committee Member Remunerations and Allowances

1. The Committee member is entitled to receive an annual remuneration, attendance allowance and other allowances
for its membership of the Committee as per the Committee policy approved by the General Assembly and
recommended by the Board, provided to be included in the annual Board report.

2. The remunerations received by the Committee members must be disclosed in the Board annual report.

3. The Committee members must be entitled to have a compensation for the business trips to attend the Committee
meetings, where it is hold, from its residence to the Company headquarters or the meeting convention venue, along
with any other costs related to the accommodation and transport according to the policy applicable at the
Company.

4. The Company entitled to claim compensation for the damage to its reputation and to recover the remunerations,
compensation spent, any other costs incurred by the Company, if any member commits an act of dishonesty,
forgery, or in violation of the regulatory regulations upon a member fails to perform its responsibilities, tasks and
duties, resulting in damage to the company.

15

Addition

Article (16): Charter Review

This charter must be periodically (biennially) reviewed as a minimum, and to be updated in line with the regulatory
regulations. Additionally, the Committee must be responsible for review and evaluate the policy effectiveness in line
with the Company strategy and objectives after being approved by the General Assembly of Sharcholders after the
Board recommendation regarding such matter.

16

Addition

Article (17): Generals

17
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Amendment Updated Version after Proposed Amendments Current version Paragraph Subject
Where no text is mentioned in this regard, the regulatory regulations issued by the competent agencies must be applied
to.
Addition | Article (18): Effectiveness 18

This charter effective as of its approval date decided by the Ordinary General Assembly. Articles of the charter must
not be amended, removed or added only after obtaining the consent of the General Assembly.
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Introduction

The Remuneration and Nominations Committee (the Committee) is responsible for the
competencies and duties specified in the Charter, the committee’s Charter clarify the scope of its
work, its structure and its competency. The committee in order to keep up with the best practices
and ensure that the company's business is in line with the best practices of the corporate
governance, and committee must submit the recommendations to the Board of Directors (the
Board) to approve any necessary amendments according to the applicable regulations.

Article (1): Purpose

The purpose of this Charter to identifying the framework of Remuneration and Nominations
Committee and governance the Committee with the regulatory requirements, the framework
identifies the Committee performance mechanism, including its formation and identification of
its tasks and competencies, in addition to its operating controls and procedures, and methods of
electing and nominating its members, in accordance with the regulatory regulations.

Article (2): Scope

This Remuneration and Nominations Committee Charter applied to the Committee’s members
at Malath cooperative insurance company, in respect of applying the provisions charter.

Article (3): Definitions
Company Malath Cooperative Insurance Co.

Insurance Authority: Authority concerned with organizing the insurance sector in the
Kingdom of Saudi Arabia.

Charter: Charter for the Remunerations and Nominations Committee
Board: Board of Directors of Malath Cooperative Insurance Co.
Authority: Capital Market Authority

Committee: Remunerations and Nominations Committee

Article (4): Committee Formation

1. The Committee members must be three members as a minimum and five members as a
maximum.
2. Two independent members must be within the formation.

4 | Page
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3. The Committee Chairman must be an independent member.

The Board Chairman must not chair the Committee.

5. Non-executive members or non-members of the Board, such as shareholders or others,
may be elected.

6. The Committee duration must be the same duration of the Board.

o

7. The Committee must be formed under a decision issued by the non-executive Board
members.

8. If the Committee Chairman absence to attend the meeting the Committee members must
nominate a temporary chairman for the meeting.

Article (5): Committee duration

The Committee duration must commence from the date of its formation, and to expire with the
end of the Board duration, or ending his services by the Board. The Committee membership
duration must be as the same of the Board membership duration.

Article (6): Committee Secretary Appointment

The Committee must appoint a Committee Secretary from its members or not member in the
Committee have the required qualifications. The secretary must be responsible for documenting
the Committee meetings, preparing the minutes of meeting that include discussions, meeting
location and date with the starting / ending time, documenting the committee decisions and
voting results in a special and organized record, recording attended member’s names and the
reservations they have made —if any — also, signing these minutes from all the members attendees
and its reservations - if any - and signing such minutes from all attended members.

2. Providing the Committee members with the meeting agenda, working papers, documents,
meeting information and any additional information required by the Committee members, in the
meetings topics mentioned in the meeting agenda.

3. Informing the Committee members in the Committee meetings before the meeting day no
less than 10 days.

4. Submitting the regular reports on the Committee’s activities to the Board and performing all
the other tasks that may be assigned by the Committee.

Article (7): Meeting Agenda

5| Page
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In coordination with the Committee chairman, the secretary must prepare the meeting agenda
and arrange topics to be discussed according to its significance and priority, provided to be
reviewed and approved by the Committee chairman before being distributed to the members.

Article (8): Meeting Minute

1. the Committee secretary must prepare and submit the minute of meeting first draft to the
Committee members within five working days.

2. The Committee members must provide its remarks and opinions, in terms of the minute
within five working days as of the minute of meeting first draft date received by the Committee
secretary.

3. Any member can reserve any decision taken by the Committee, provided to clarify the main
reasons of such reservation. If any members leave the Committee meeting before being done,
its reservation if any must be limited to the clauses discussed upon its attended, provided that he
states in the minutes, based on his wish, the topics that he did not attend the discussion of, if he
expresses his desire to do so in writing.

4. The Committee secretary must amend the minute of meeting first draft according to the
member’s remarks.

5. The Committee secretary must prepare the final minute, which must deem to be official upon
all attended members and the Committee secretary signature.

6. The Committee secretary must submit the approved and signed minute to the Committee
members.

7. If a Committee member want to include a remark in the next meeting agenda to be a main
topic, that must be coordinate Coordinates with the committee chairman to schedule this in the
meeting agenda.

8. The Committee must follow-up on the results issued therefrom in previous meetings.
Article (9): Resources and Information Sources

The Committee must have an access all resources and information needed to be able to perform
its competences, tasks and responsibilities to the fullest.

Article (10): Invitees

6 | Page
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1. the invitees are not entitled to participate in any discussion related to its appointment, benefits,
service termination or any other matter in relation thereto, unless the Committee requests to
participate in such discussions.

2. The Committee members and other invitees to the Committee meetings must not disclose
Company confidential information and maintain the meeting confidentiality, discussions, and
documents accessed by the attendees.

Article (11): Tasks for the Remunerations and Nominations Committee

The Committee must perform all the competencies assigned thereto, and to submit its reports
to the Board while maintaining direct channels of communication with it. Moreover, the
Committee must not be entitled to amend any decision issued by the Board. The Committee
competencies must be made according to the regulatory regulations as follows:

1. Proposing clear policies and standards for the Board and the Executive Management
membership.

2. Establish clear policies for compensation and remunerations for the Board members, its
committees, senior management on a regular basis.

3. Recommending the Board to nominate for membership in the Board and its committees,
also to re-nominate them according to the approved policies and standards, taking into
consideration not to nominate any person who has previously been convicted of a crime
involving breach of trust.

4. Establishing the policy and procedures of the succession for the CEO, senior members
of the Top Management, and controlling implementation of the plans and procedures of
succession.

5. Establishing procedures related to a vacancy in Director or senior executive position.

6. Creating a job description for executives, non-executive members, independent members
and senior executives.

7. Preparing a clear policy for the remuneration of the Board, its committees, Executive
Management, and submit it to the Board for review, in order to approve it by the General
Assembly, provided that this policy must take into consideration following standards
related to performance, disclosing them, and verifying their implementation.

8. Preparing a description for capabilities and qualifications required for the Board
membership and the executive jobs.

9. Conducting annual review for the required needs such as skills proper for the Board’s
membership, committee’s membership and Executive Management jobs.

10. Identifying the time needed by the member for the Board and committee tasks.

11. Periodically evaluating the performance of the Board, and its committee’s members.

12. Reviewing the compensations plans of the Top Management members.

13. Supervising on the induction program and the periodic training for the Board.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Evaluating the structure and organization of the Board and its committees, and regularly
identitying weaknesses, along with proposing the actions need to be addressed.
Recommending the appointment and exemption of the Top Management members.
Recommending the Board regarding the subjects of nominations and remunerations.
Recommending the Board regarding the remunerations of the Board, its committee’s
members, and senior executives, in accordance with the approved policy.

The committee clarifies the relationship between the remuneration granted and the
applicable remuneration policy, also clarifying any material deviation from the policy.
Periodically reviewing the remuneration policy and evaluating its effectiveness regarding
achieving the objectives.

Reviewing the structure of the Board and the Executive Management and providing
recommendations regarding changes that can be made.

Annually Independence verifying of the independent members and lacking of any conflict
of interest, if such member is a member at another company.

Reviewing the code of conduct, representing the Company values and development, and
other internal policies and procedures, meeting the Company needs and being in line with
the best practices, and submitting to the Board for approval.

The effectiveness and efficiency of human resources program and other programs related
to talent development and ensuring the effective application of successful practices in the
field of human resources to meet the needs of the basic and supporting sectors according
to priorities.

Evaluating human resources programs, including talent attraction and retention
programs, performance management programs, succession plans, comprehensive
incentives and remunerations programs, and programs to diversify employment sources,
in order to enrich the cumulative experience, enabling the company to improve the
culture of institutional performance at the macro level.

Interviewing, appointing the Executive Management (Vice-Presidents and Chief
Financial Officer), identifying its financial benefits and conducting end-of-service
interviews for them upon resignation.

Article (12): Member Appointment for the Remunerations and Nominations Committee

1.

The Board must appoint the chairman and members of the Committee after obtaining
non-objection of the Insurance Authority.

The Committee duration must be the same as the Board duration.

The Capital Market Authority must be notified of the members names and its
membership positions within five working days as the date of appointment, besides any
changes that occur within five days as the date of the changes occurrence.

The Board- after obtaining a non-objection from the Insurance Authority — can entitled
to dismiss any member of the Remuneration and Nominations Committee if that it loses
the membership conditions or commits a violation of the provisions and regulate
regulations. A member of the Remuneration and Nominations Committee can resign,
provided that it must submit its resignation request in advance to the Board one month
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before the resignation effective date. The Company must notify the Insurance Authority
in writing of its resignation, and the Capital Market Authority within five working days as
the resignation date.

5. If the Committee member position is vacant, the Board must appoint a member to the
vacant position before the end of the current session of the Committee, in accordance
with the prepared procedure, as soon as possible, so that the formation of the Committee
is consistent with what is required by the regulatory regulations, in respect of the
minimum number of Committee members (3members). In addition, the new member
completes the term of its predecessor.

6. The Committee membership must immediately terminate if any change occurs that may
violate the membership conditions provided in the regulations, instructions, or decisions
of the regulatory and supervisory authorities.

Article (13): Remunerations and Nominations Committee Meetings

The Committee must periodically hold its meetings, and whenever needed, according to the
chairman’s invitation. Furthermore, the Committee chairman must call for a meeting if two of
the Committee members submit a written request addressed to the Committee chairman,
provided that the number of Committee meetings must not be less than two meetings on an
annual basis.

1. The Committee may hold exceptional meetings, if necessary, and the quorum must be
completed upon attendance of the members’ majority.

2. For the meeting validation, the Committee membet’s majority attendance is required.
Additionally, the committee decisions are issued by a majority of the opinions of the
members attended at the meeting, and in the event of a tie, the opinion with which the
president of the meeting voted shall prevail. In the event of a tie, the chairman may
postpone making the decision for further inspection.

3. The Committee meetings must hold at the Company headquarters. The Committee can
hold its meetings outside the Company headquarters and through the approved modern
technology. which allow the members to participate in deliberations of the agenda and
vote on the decisions.

4. The Committee may invite whomever deems appropriate, as per its own discretion, to
attend the meeting, without having the right to vote on the Committee decisions,
provided that this must be recorded in the meeting minutes.

5. The committee meetings must be documented and minutes must be prepared that
include the discussions, deliberations, recommendations and voting results. Minutes
must be documented and maintained in a special, organized record, also the names of
the members attended and the reservations they expressed - if any - must be mentioned,
and these minutes must be signed by all the attended members.

6. Meeting invitations must be sent in enough time, provided that the invitation must
contain the time, date, and venue of the meeting, the agenda, besides the documents that
will be discussed at the meeting,.
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Article (14): Follow-up in Committee tasks and Board oversight Mechanism

The Committee chairman must submit the recommendations and reports issued by the
Committee to the Board of Directors. This must be in the first Board meeting following the
Committee meeting. The Board must control the Committee by reports submitted to it by the
Committee.

Article (15): Committee Member Remunerations and Allowances

1. The Committee member is entitled to receive an annual remuneration, attendance
allowance and other allowances for its membership of the Committee as per the Committee
policy approved by the General Assembly and recommended by the Board, provided to be
included in the annual Board report.

2. The remunerations received by the Committee members must be disclosed in the Board
annual report.

3. The Committee members must be entitled to have a compensation for the business trips
to attend the Committee meetings, where it is hold, from its residence to the Company
headquarters or the meeting convention venue, along with any other costs related to the
accommodation and transport according to the policy applicable at the Company.

4. The Company entitled to claim compensation for the damage to its reputation and to
recover the remunerations, compensation spent, any other costs incurred by the Company,
if any member commits an act of dishonesty, forgery, or in violation of the regulatory
regulations upon a member fails to perform its responsibilities, tasks and duties, resulting
in damage to the company.

Article (16): Charter Review

This charter must be periodically (biennially) reviewed as a minimum, and to be updated in line
with the regulatory regulations. Additionally, the Committee must be responsible for review and
evaluate the policy effectiveness in line with the Company strategy and objectives after being
approved by the General Assembly of Shareholders after the Board recommendation regarding
such matter.

Article (17): Generals
Where no text is mentioned in this regard, the regulatory regulations issued by the competent
agencies must be applied to.

Article (18): Effectiveness

This charter effective as of its approval date decided by the Ordinary General Assembly. Articles
of the charter must not be amended, removed or added only after obtaining the consent of the
General Assembly.

10 | Page
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Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph | Article
number

Addition

Article (1): Introduction

Board Directors  Remunerations — policy, its
Emanating Committees, and the Executive
Management for the Malath Cooperative Insurance
Co was established in purpose to be align with
paragraph (1) Article 58 of the Corporate
Governance Regulations issued by the Capital
Market Authority (CMA). Also to be align with the
applicable laws and regulations which issued from
the other regulators in the Saudi Arabia Kingdom,
and the Company’s Articles of Association.

1

Addition

Article (2): Purpose

The policy aims to set clear remunerations standards
to the members of Board, its committees and
executive management, in order to determine all
remuneration due to them that motivates them to
perform their tasks and duties professionally to the
fullest accordance with the company’s Articles of
Association and regulatory regulations.

Addition

Article (3): Definitions

The following words and phrases - whenever
mentioned - shall have the meanings assigned to
them unless the context otherwise requires:
Company: Malath Cooperative Insurance Co.

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

Insurance Authority: Responsible authority to
regulating the insurance sector in the Saudi Arabia
Kingdom.

Authority: Capital Market Authority.

Policy: Board Directors Remunerations Policy, its
Emanating Committees, and the Executive
Management.

Board: Malath Cooperative Insurance Co Board of
Directors.

Remunerations: Amounts, allowances, profits and
equivalents, coupled with periodic and annual
remunerations related to the performance and
short or long motivation plans, also any other in-
kind benefits, except the actual expenses incurred
by the company for a Board member in purpose of
performing its work.

Assembly: General Assembly of Malath
Cooperative Insurance Co Shareholders.

References

1. Companies Law issued by the Ministry of
Commerce.

2. Implementing Regulation of the
Companies Law for Listed Joint Stock
Companies.

3. Company Articles of association.

Circulars of the Insurance Authority.
5. Corporate Governance Regulations.

b

Article (4): General Standards of
Remunerations

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

addition

Without prejudice to the Companies Laws,
Company’s AOA, and regulatory regulations, when
the Company determines remuneration shall take
into account the following:

1. The Policy shall align with the Company’s
strategy and objectives, to be consistent with
the volume and nature of the Company’s
risk level.

2. The variable part of remunerations shall
be taken into account to be linked with
the long term performance.

3. Remunerations shall be provided in
purposes of motivating the Board and the
Executive Management to make the
company successful and grow in the long
term.

4. Remunerations shall be identified based on
the job level, tasks, responsibilities, which
assigned to its holder, qualifications,
experiences, skills and performance level.

5. Other companies’ practices of identifying
remunerations shall be taken into account
with avoiding what may arise of unexplained

increasing of  remunerations and
compensations.

6. Remunerations shall aim to attract, maintain
and motivate the professional

competencies, Without exaggerating it

7. It shall be prepared in coordination with the
Remunerations and Nominations
Committee upon new appointments.

8. Regulating the granting of shares in the
Company to the members of the Board and

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

the Executive Management, whether it is a
new or shares purchased by the Company.

Addition

Article (5): Generals
1. 'The
Committee is responsible for preparing the
remuneration policy, periodically reviewing

it, and evaluating its efficiency in achieving

Remuneration and Nominations

its objectives.

2. The Board membet’s remunerations must
be approved by the General Assembly and
the details of proposed remunerations and
compensations must be published to be
available to all shareholders before holding
the General Assembly mecting to vote on
such remunerations.

There is no
modification

Article (6): Remunerations of Directors

In accordance with Article (19) of AoA,
the Board member’s remunerations must
be as follows:

The minimum annual remuneration for
the Chairman and members of the Board
must be (SR 200,000) two hundred
thousand and the maximum must be (SR
500,000) five hundred thousand, for the
Board membership and the participation
in performing its works, including the
additional remunerations if the Member
participates in any of the committees
emanating from the Board.

Article 25: Remuneration of

Directors

Following Article 19 of the Articles
of Association of the Company, the
remuneration of the Directors shall
be as follows:

e The minimum annual
remuneration of the
Chairman and members of
the Board of Directors of
Malath Insurance Company
shall be (200,000) two
hundred thousand Saudi
riyals and the maximum
(500,000 Saudi riyals) five

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

If the company achieves profits equal to
(10%) of the remaining net profit may be
distributed after deducting the
precautions decided by the General
Assembly in application the Cooperative
Insurance Companies Control Law and
after distributing a profit to shareholders
of no less than (5%) of the company’s
paid-up capital, the entitlement to this
remuneration must be proportional with
the number of sessions attended by the
Member, and any discretion to the
contrary is void.
In all cases, the total amount
received by the member in terms of
remuneration and financial or in-
kind benefits does not exceed
(500,000) five hundred thousand
riyals annually.

1. The maximum attendance
allowances of the Board and its
committees must not exceed (SR
5000) for each meeting, exclusive
of the travel and accommodation
expenses.

2. Each Member, including the Board
Chairman, the company must be
paid the actual expenditures
incurred to attend the Board or its
emanating committees’ meetings,

hundred thousand Saudi
riyals, in exchange for their
membership in the Board of
Directors and their
participation in its work,
including the additional
remuneration if the member
participates in any of the
committees emanating from
the Board of Directors.

If the company achieves
profits, an equivalent
percentage (10%) of the rest
of the net profit may be
distributed after deducting
the precautions decided by
the General Assembly in the
application of the provisions
of the Cooperative
Insurance Companies
Control Law and after
distributing a profit to the
shareholders of not less
than (5%) of the paid-up
capital of the company,
provided that the entitlement
of this bonus is proportional
to the number of sessions
attended by the member,

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

including the
accommodation and
expenses.

travel,
housing

and each estimate to the
contrary is void.

In all cases, the total
amount of remuneration and
financial or in-kind benefits
received by the member of
the Board of Directors shall
not exceed (500,000) five
hundred thousand riyals
annually.

The maximum allowance for
attending the sessions of
the Council and its
committees shall be (5000)
five thousand riyals for each
session, excluding travel
and accommodation
expenses.

Each director, including the
Chairman, shall be paid the
actual expenses incurred by
them in attending meetings
of the Board or committees
of the Board, including
travel, subsistence, and
subsistence expenses.

Addition

Article (7): Controls for Determining and
Disbursing Remuneration of Directors

1. The remunerations must be fair and

proportionate to the member’s

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

competencies, tasks and responsibilities,
in addition to the goals set by the Board to
be achieved during the fiscal year.

2. Remunerations should be based on the
recommendation of The Remuneration
and Nomination Committee.

3. Remuneration must be commensurate
with the company’s activity and the skill
required to manage it.

4. The company business industry, its size,
and the experience of the board must be
considered.

5. Remuneration must be reasonable
enough to attract, incentivize and
maintain qualified and experienced
members.

6. The Board must  propose  the
remuneration of its members to the
General Assembly for approval, upon the
recommendation of the Remunerations
and Nominations Committee in
accordance with regulatory regulations,
instructions and with any terms approved
by the General Assembly. Any
remuneration and compensation for the
members will not be approved unless
obtained the approval from the General
Assembly, Board Members may not vote
on the remuneration for the members at
the General Assembly meetings.

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph | Article
number

Addition

Article (8): Assigning Directors with Additional
Tasks or Positions at the Company

The member may deserve a remuneration for
any additional tasks or executive positions,
technical, administrative, or advisory positions -
under a professional license - assigned to him in
the company, in addition to the remuneration
that he may receive in his capacity as a member
of the board of directors and in the committees
formed by the board of directors, in accordance
with the Companies Law and the company's
articles of association.

8

addition

Article (9): Remuneration of Directors’
Variations and Dependence on Company Profit

a) Remunerations of the members must be
of varying amounts to reflect each
member’s experience, specialization,
assigned tasks, independence, number of
meetings he attends, and any other
considerations.

b) Remunerations of the independent
members must be not a percentage of
the company profits, and must be not
dependent whether directly or indirectly
on the company’s profitability.

Addition

Article (10): Disclosure of Remunerations

If the General Assembly decides to terminate the
Board Member due to his absence from three
consecutive meetings or five non-consecutive

10

Information classification (Public)




Amendment | Updated Version after Proposed Current version Paragraph | Article
Amendments number
meetings without a legitimate excuse accepted
by the board, such member must not be entitled
to any remuneration for the period follows the
last meeting he attended, and must return all
paid remunerations for the period.
Article (11): Disbursement of Remunerations The company shall, immediately upon 11
Based on Incorrect or Misleading Information being aware of any misleading
Paraphrasing If the Audit Committee or CMA finds that the information provided by the executive

remunerations disbursed to any member were management member to exploit the
based on incorrect or misleading information that | employment status to obtain undue
has been submitted to the General Assembly or bonuses, stop the remuneration of that
included in the Board Annual Report, the person immediately upon being aware of
member must return the remunerations to the this. The company may take the claim of
Company, also the Company can have entitled to | that member for all undue bonuses that
request the member to return it. have been paid to him, and it may claim

them with the competent authorities or

within the company.
Article (12): Remunerations of Committee Members of committees 12
Members

Paraphrasing

Addition

If the Audit Committee members and all the other
committees’ members are members in the Board or
not, they must be remunerated as follows:

1. Amount of SAR (100,000) one hundred
thousand Saudi riyals for their duties as
committee members regardless of the
numbers of assigned committees.

2. Amount of SAR (5000) five thousand Saudi
riyals for the attendance of each committee
meeting.

3. Each committee member must be paid the

incurred in attended

actual expenses

Members of the Audit Committee
and all committees of the Board of
Directors, if they are members of
the Board of Directors or from
outside, shall be remunerated as
follows:

1. An amount of (100,000)
hundred thousand Saudi
riyals for their duties in the
membership of the
committees.

Information classification (Public)




Amendment | Updated Version after Proposed Current version Paragraph | Article
Amendments number
meetings and to perform their duties as 2. An amount of (5,000) five
committee members. thousand riyals to attend
each meeting of the
committees.
Committee members are also entitled to
compensation for expenses incurred in
attending meetings and for discharging
their duties as committee members.
Paraphrasing Article (13): Executive Management 13

addition

Fixed Remunerations:

The Company must pay the basic salary, other
benefits and allowances to the Executive
Management as per the job grades structure,
salary levels, internal policies approved by the
board, and any additional benefits or allowances
that are proposed from the CEO, then discussed
with the Remunerations and Nominations
Committee to recommend them to the Board for
approval.

Annual Remunerations:

The Board at its discretion can approve the
allocate an amount to be distributed to the
members of the Executive Management as an
incentive, the incentive must be subject to a
specific mechanism approved by the Board to
ensure fairness and equity.

Eligibility for Raise:

Remuneration and
remuneration of executive
management

a) The Board shall determine

b)

the remuneration and
remuneration of the Chief
Executive Officer in the
decision of his appointment.
Such remuneration and
remuneration shall be
recorded in the contract
concluded with him.

The remuneration and
remuneration of the management
shall be based on the internal
policies and procedures of the
company and shall be determined
based on the degree of
employment granted to the
member of the executive
management, except for the
Director of the Internal Audit

Information classification (Public)




Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph

Article
number

The Remunerations and Nominations Committee
must increase the Executive Management
Members basic salary in the cases that it deems
justifiable, in accordance with the internal
policies.

c)

Department and the Compliance
Manager, whose remuneration and
remuneration shall be determined
by the Board based on the proposal
of the Audit Committee.

The remuneration and wages of the
executive management shall be
commensurate with the tasks,
responsibilities, scientific
qualifications, practical experience,
skills, and level of performance.

d) The Nomination and Remuneration

e)

Committee shall review the
remuneration of the executive
management periodically to ensure
that it is reasonably sufficient to
attract and retain competent and
experienced persons and to
encourage them to develop the
company in the long term.

In the remuneration of members of
executive management, criteria
related to performance must be
taken into account, such as that the
remuneration or part of it is related
to its performance, such as the
annual remuneration related to its
performance towards its
responsibilities and objectives.

Addition

Article (14): Disclosure of Remunerations

14
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Amendment

Updated Version after Proposed
Amendments

Current version

Paragraph | Article
number

The details of the remunerations must be disclosed
to the board members, its committees, and the
Executive Management in the Board’s Annual
Report, according to the regulatory regulations.

Addition

Article (15): Cases of Suspending Disbursement
of Remunerations or Redeeming
Remunerations

The Company can suspend the disbursement of
the remuneration or retrieval it if found out that
it was decided based on inaccurate information
submitted by an Executive Management
Member, to prevent exploitation positions to
received undeserved remuneration.

15

Addition

Article (16): Review of Regulations

The policy must be reviewed periodically (biennially)
as a minimum, and updated according to the
regulatory  regulations, the Nominations and
Remunerations Committee must review and evaluate
the effectiveness of this policy in line with the
Company’s strategy and objectives, upon to the
board recommendation and General Assembly
approval.

16

Addition

Article (17): Effectiveness

This policy activates from the date of
Ordinary General Assembly approval

17
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Article (1): Introduction

Board Directors Remunerations policy, its Emanating Committees, and the Executive
Management for the Malath Cooperative Insurance Co was established in purpose to be align
with paragraph (1) Article 58 of the Corporate Governance Regulations issued by the Capital
Market Authority (CMA). Also to be align with the applicable laws and regulations which issued
from the other regulators in the Saudi Arabia Kingdom, and the Company’s Articles of
Association.

Article (2): Purpose

The policy aims to set clear remunerations standards to the members of Board, its committees
and executive management, in order to determine all remuneration due to them that motivates
them to perform their tasks and duties professionally to the fullest accordance with the
company’s Articles of Association and regulatory regulations.

Article (3): Definitions
The following words and phrases - whenever mentioned - shall have the meanings
assigned to them unless the context otherwise requires:

Company: Malath Cooperative Insurance Co.

Insurance Authority: Responsible authority to regulating the insurance sector in the Saudi
Arabia Kingdom.

Authority: Capital Market Authority.

Policy: Board Directors Remunerations Policy, its Emanating Committees, and the Executive
Management.

Board: Malath Cooperative Insurance Co Board of Directors.

Remunerations: Amounts, allowances, profits and equivalents, coupled with periodic and
annual remunerations related to the performance and short or long motivation plans, also any
other in-kind benefits, except the actual expenses incurred by the company for a Board member
in purpose of performing its work.

Assembly: General Assembly of Malath Cooperative Insurance Co Shareholders.
References

1. Companies Law issued by the Ministry of Commerce.
2. Implementing Regulation of the Companies Law for Listed Joint Stock Companies.

Information classification (Public)
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3. Company Articles of association.
4. Circulars of the Insurance Authority.
5. Corporate Governance Regulations.

Article (4): General Standards of Remunerations
Without prejudice to the Companies Laws, Company’s AOA, and regulatory regulations, when
the Company determines remuneration shall take into account the following:

1. The Policy shall align with the Company’s strategy and objectives, to be consistent with
the volume and nature of the Company’s risk level.

2. The variable part of remunerations shall be taken into account to be linked with the long
term performance.

3. Remunerations shall be provided in purposes of motivating the Board and the Executive
Management to make the company successful and grow in the long term.

4. Remunerations shall be identified based on the job level, tasks, responsibilities, which
assigned to its holder, qualifications, experiences, skills and performance level.

5. Other companies’ practices of identifying remunerations shall be taken into account with
avoiding what may arise of unexplained increasing of remunerations and compensations.

6. Remunerations shall aim to attract, maintain and motivate the professional competencies,
Without exaggerating it

7. Itshall be prepared in coordination with the Remunerations and Nominations Committee
upon new appointments.

8. Regulating the granting of shares in the Company to the members of the Board and the
Executive Management, whether it is a new or shares purchased by the Company.

Article (5): Generals
1. 1. The Remuneration and Nominations Committee is responsible for preparing the
remuneration policy, periodically reviewing it, and evaluating its efficiency in achieving its
objectives.

2. The Board member’s remunerations must be approved by the General Assembly and the
details of proposed remunerations and compensations must be published to be available
to all shareholders before holding the General Assembly meeting to vote on such
remunerations.

Information classification (Public)
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Article (6): Remunerations of Directors
In accordance with Article (19) of AoA, the Board member’s remunerations must be as follows:

1. The minimum annual remuneration for the Chairman and members of the Board must
be (SR 200,000) two hundred thousand and the maximum must be (SR 500,000) five
hundred thousand, for the Board membership and the participation in performing its
works, including the additional remunerations if the Member participates in any of the
committees emanating from the Board.

2. If the company achieves profits equal to (10%) of the remaining net profit may be
distributed after deducting the precautions decided by the General Assembly in
application the Cooperative Insurance Companies Control Law and after distributing a
profit to shareholders of no less than (5%) of the company’s paid-up capital, the
entitlement to this remuneration must be proportional with the number of sessions
attended by the Member, and any discretion to the contrary is void.

In all cases, the total amount received by the member in terms of remuneration and
financial or in-kind benefits does not exceed (500,000) five hundred thousand riyals
annually.

3. The maximum attendance allowances of the Board and its committees must not exceed
(SR 5000) for each meeting, exclusive of the travel and accommodation expenses.

4. Each Member, including the Board Chairman, the company must be paid the actual
expenditures incurred to attend the Board or its emanating committees’ meetings,
including the travel, accommodation and housing expenses.

Article (7): Controls for Determining and Disbursing Remuneration of Directors

1. The remunerations must be fair and proportionate to the member’s competencies, tasks
and responsibilities, in addition to the goals set by the Board to be achieved during the
fiscal year.

2. Remunerations should be based on the recommendation of The Remuneration and
Nomination Committee.

3. Remuneration must be commensurate with the company’s activity and the skill required
to manage it.

4. The company business industry, its size, and the experience of the board must be
considered.

5. Remuneration must be reasonable enough to attract, incentivize and maintain qualified
and experienced members.

6. The Board must propose the remuneration of its members to the General Assembly for
approval, upon the recommendation of the Remunerations and Nominations Committee
in accordance with regulatory regulations, instructions and with any terms approved by
the General Assembly. Any remuneration and compensation for the members will not be

Information classification (Public)
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approved unless obtained the approval from the General Assembly, Board Members may
not vote on the remuneration for the members at the General Assembly meetings.

Article (8): Assigning Directors with Additional Tasks or Positions at the Company

The member may deserve a remuneration for any additional tasks or executive positions,
technical, administrative, or advisory positions - under a professional license - assigned to him
in the company, in addition to the remuneration that he may receive in his capacity as a
member of the board of directors and in the committees formed by the board of directors, in
accordance with the Companies Law and the company's articles of association.

Article (9): Remuneration of Directors’ Variations and Dependence on Company Profit

a) Remunerations of the members must be of varying amounts to reflect each member’s
experience, specialization, assigned tasks, independence, number of meetings he attends,
and any other considerations.

b) Remunerations of the independent members must be not a percentage of the company
profits, and must be not dependent whether directly or indirectly on the company’s

profitability.

Article (10): Disclosure of Remunerations

If the General Assembly decides to terminate the Board Member due to his absence from three
consecutive meetings or five non-consecutive meetings without a legitimate excuse accepted by
the board, such member must not be entitled to any remuneration for the period follows the
last meeting he attended, and must return all paid remunerations for the period.

Article (11): Disbursement of Remunerations Based on Incorrect or Misleading
Information

If the Audit Committee or CMA finds that the remunerations disbursed to any member were
based on incorrect or misleading information that has been submitted to the General Assembly
or included in the Board Annual Report, the member must return the remunerations to the
Company, also the Company can have entitled to request the member to return it.

Article (12): Remunerations of Committee Members

Information classification (Public)
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If the Audit Committee members and all the other committees’ members are members in the
Board or not, they must be remunerated as follows:

1. Amount of SAR (100,000) one hundred thousand Saudi riyals for their duties as
committee members regardless of the numbers of assigned committees.

2. Amount of SAR (5000) five thousand Saudi riyals for the attendance of each committee
meeting.

3. Each committee member must be paid the actual expenses incurred in attended meetings
and to perform their duties as committee members.

Article (13): Executive Management

Fixed Remunerations:

The Company must pay the basic salary, other benefits and allowances to the Executive
Management as per the job grades structure, salary levels, internal policies approved by the
board, and any additional benefits or allowances that are proposed from the CEO, then
discussed with the Remunerations and Nominations Committee to recommend them to the
Board for approval.

Annual Remunerations:

The Board at its discretion can approve the allocate an amount to be distributed to the
members of the Executive Management as an incentive, the incentive must be subject to a
specific mechanism approved by the Board to ensure fairness and equity.

Eligibility for Raise:

The Remunerations and Nominations Committee must increase the Executive Management
Members basic salary in the cases that it deems justifiable, in accordance with the internal
policies.

Information classification (Public)
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Article (14): Disclosure of Remunerations

The details of the remunerations must be disclosed to the board members, its committees, and
the Executive Management in the Board’s Annual Report, according to the regulatory
regulations.

Article (15): Cases of Suspending Disbursement of Remunerations or Redeeming
Remunerations

The Company can suspend the disbursement of the remuneration or retrieval it if found out
that it was decided based on inaccurate information submitted by an Executive Management
Member, to prevent exploitation positions to received undeserved remuneration.

Article (16): Review of Regulations

The policy must be reviewed periodically (biennially) as a minimum, and updated according to
the regulatory regulations, the Nominations and Remunerations Committee must review and
evaluate the effectiveness of this policy in line with the Company’s strategy and objectives, upon
to the board recommendation and General Assembly approval.

Article (17): Effectiveness
This policy activates from the date of Ordinary General Assembly approval.

Information classification (Public)
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