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BUPA ARABIA FOR COOPERATIVE INSURANCE COMPANY
(“Bupa Arabia”, “the Company”)
APPENDIX B : AUDIT COMMITTEE (AC)

CHARTER

1. Constitution, Principal Role and Term

Constitution — This Charter was originally constituted by the Board during 2009, and thereafter approved by the
public shareholders, including amendments to the same. This latest version, enhancing alignment with the latest
regulatory corporate governance regulations, was approved by the Board during September 2019, subject to
regulatory approval where applicable, and subject to the public shareholders’ approval, where applicable, on 12t
November 2019.

Principal Role — The principal role of the Audit Committee (“AC” or “the Committee”) is to monitor the integrity of
the Company’s financial statements, comply with the applicable laws and regulations, to review and, where
appropriate, make recommendations to the Board on internal financial controls, Compliance, Internal Audit and to
review the External Audit process and External Auditors performance. The Committee shall also have oversight,
through the Company’s Risk Management Committee (RMC), for ensuring that the Company’s risk management
processes are adequate and effective, particularly with regard to the impact on the Company’s financial reporting
and its code of business conduct.

In performing its duties, the Committee shall maintain effective working relationships with the Board, the RMC, the
management, the Compliance Department, and the Internal and External Auditors. To perform their role effectively,
each Committee member shall develop and maintain their skills and knowledge, including an understanding of the
Committee’s responsibilities and of the Company’s business, operations and prime business risks.

Term — the term of this Committee shall run concurrent with the Board term, and such term shall be governed by the
Company’s By-Laws (Articles), and which term cannot exceed the three (3) year maximum specified within the
Company Law, as shall be approved by the Board, Regulators and thereafter the public shareholders in the General
Assembly (GA) meeting.

Each member shall hold office as a Committee member for a period of one term, which may be extended for a
maximum of only one further term, subject to the no-objection of the regulators, and thereafter the GA meeting
approval. The completion of any part of any AC Term shall constitute the completion of an AC term, meaning
membership of only one further AC term is allowed.

The AC Chairman must be an independent Board member, or may be an independent person provided the written
no-objection was received from the regulators, and provided it is allowed by the regulations, of Saudi Arabia, and
provided approved by the GA.
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2. Membership, Chairman and Secretary

Composition and Chairman — The Committee is to comprise of no less than three (3) and no more than five (5)
members, as per the Nomination and Remuneration Committee (NRC) recommendation approval, and thereafter
Board and regulatory approval where applicable, in accordance with the relevant Saudi regulations.

Members of the AC must be independent and the majority of the members must not be members of the Bupa Arabia
Board, and provided that at least one of its members is an Independent Board Member and that no executive Board
members may be an AC member. The Chairman of the Board must not be a member of the AC.

AC members shall not include any Board members, directors, executives, employees, consultants, representatives of
any parties connected to the Company, including but not limited to: major shareholders and founding shareholders,
External Auditors, suppliers, or the legal parties who have first-degree relationships with the Company’s Board, or
executives.

Any person who has worked in the Company’s Finance department, or its Executive Management, or for the
Company’s external auditors, during the preceding two years, may not be a member of the AC.

AC members shall not be a member of a Board or any Board Committee of any other company operating in the
insurance sector in the Kingdom of Saudi Arabia, and shall not have been a Board or Board Committee member of
any other company operating in the insurance sector in the Kingdom of Saudi Arabia within the preceding twelve
months.

No AC member shall simultaneously serve on the Audit Committees of more than four (4) public companies.

After receipt of the regulatory no-objection(s), and recommendation to the GA by the Board, after accounting for the
N&RC recommendation, the AC members shall be appointed by the GA for each three (3) year term. The Board shall
thereafter, having accounted for the N&RC recommendation for the Chairman role, select the AC Chairman from
amongst the AC members appointed by the GA, subject to thereafter obtaining the regulatory required written no-
objection.

The Chairman of the AC 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 AC shall not have a relationship with the Executive and Senior Management of the Company
that could affect his independence.

The Board, after obtaining the regulators' written non-objection, may dismiss a Committee member if she or he
ceases to satisfy membership terms or violates the provisions of the respective rules and regulations.

A Committee member has the right to resign, after providing the resignation request to the Board with at least one
month notice before the resignation becomes effective.

The Company shall notify the regulators in writing of the resignation of a Committee member, and the reasons
thereof, and provide the regulators with a copy of the resignation in due course, as required.
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In the case of a Committee vacancy, or addition, during the term, the Board, after accounting for the N&RC
recommendation, and after obtaining the Regulator’s written no-objection, where applicable, shall appoint the new
Committee member, preferably within a month of the vacancy date, to fill the vacant position, and the new member
shall complete the term. The appointment of the replacement, or new additional, AC member shall be approved by
the next GA.

Knowledge — The Board, through the N&RC, shall ensure that the members of the AC are appropriately qualified to
discharge their responsibilities. At least one (1) AC member, and preferably also the AC Chairman, shall have recent
and relevant accounting or financial management expertise or experience.

Confidentiality — Board/Committee members must sign a Confidentiality Agreement with the Company and at all
times maintain the strictest confidentiality of all the matters discussed through, or associated with, the
Board/Committee’s activities, whether the Board/Committee member has ceased to be an active or current
Board/Committee member or not.

Disclosure of Interests — Committee members shall not have any direct or indirect interest in the Company’s business
and contracts concluded by it.

Committee members 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.

Each member of the Committee shall disclose to the Committee:

a) Any personal financial interest in any matter including, but without limitation to, business and family
interests, to be decided by the Committee; and

b) Any potential conflict of interest arising from a cross-directorship.

Any such member shall abstain from voting on resolutions of the Committee in relation to which such interest exists
and from participating in the discussions concerning such resolutions unless such conflict has previously been
disclosed to, and authorized by the Board.

The Company shall not issue or renew any insurance policy for any of the AC’'s members or parties related thereto
before the full payment of the due premium. If any of the AC’'s members submits a request for the payment of a claim
under a policy issued to her or him 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 Department Leader should be
notified of any health insurance claims payment due to any AC member.

Membership Review — The Board shall review the membership of the Committee from time to time and approve any
changes to the Committee membership, accounting for the recommendation approval of the N&RC.

The membership of a Committee member shall terminate automatically upon the occurrence of any change that
would breach the membership's terms set forth in regulations, instructions or directives issued by the Company’s
regulators. The Committee member shall immediately inform the Company in writing upon the occurrence of such a
change and she or he shall not attend any meeting of the Committee held after the date of the change.
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Secretary — The Audit Committee recommends to the Board for its approval the appointment of the Audit Committee
Secretary, from the Company’s staff. The Secretary shall handle the Committee’s administrative tasks, schedule the
Committee’s meetings in coordination with its Chairman, prepare meeting minutes and ensure that all the Committee
members that attended, and the Committee Secretary, sign the minutes.

The Secretary of the AC shall not be a Secretary of any other Company Board Committee and shall not be the Company
Board Secretary.

Committee Members Compensation — All Board, and Board Committee, members are entitled to annual
compensation if the eligibility requirements have been fulfilled by the member. The Board, and Board Committee,
members’ compensation shall be as per the Board, and Board Committee, Member Remuneration Policies, as
approved by the GA, and provided within the parameters allowed by the law and regulations of Saudi Arabia.

The Secretary of the AC 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 on the
recommendation of the N&RC.

3. Meetings

Frequency — Meetings shall be held not less than six (6) times a year and should preferably correspond with the
Company’s financial reporting cycle. The Secretary shall convene a meeting on receipt of a request by one (1) of the
Committee members, the Board or by a related external party.

The AC meetings shall include an annual meeting with the Board.

The AC 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) Cases in which the External Auditor, Internal Audit Department Leader, Compliance Department Leader or
Actuary requests a Committee meeting due to reason that requires so; and

c) Meetings on other issues such as, but not limited to: financial and audit issues, compliance issues, conflicts
of interest, related party transactions, and professional and ethical codes of conduct.

Quorum — The quorum of any meeting shall be valid if it comprises a minimum of either a) the majority of its
members, where the Committee membership size is an odd number, or b) half the members, where the
membership size is an even number, throughout the meeting. A member may participate by face-to-face meetings
between the members, and/or by teleconference or videoconference, and be counted in the quorum and
considered to have attended the meeting.

Attendance — Only Committee members, and the Committee Secretary, are entitled to attend the Committee
meetings. The Committee shall have the discretion to invite any other person(s) to attend all or part of any meeting,
which it considers appropriate.

In the absence of the Committee Chairman, the Committee shall choose a temporary Chairman, for the Committee
meeting, from the attending members.
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As a minimum, the Chairman of the AC shall attend the Board meeting at which the Annual Financial Statements and
Annual Board Report are approved.

A Committee member shall be deemed resigned if she or he fails to attend any meetings of the Committee for more
than three (3) consecutive times without presenting an excuse acceptable to the Board.

The AC shall meet with the External Auditors at least once a year without management present.

The Internal and External Auditors, Compliance and Legal representative and Risk management staff, shall be invited
to make presentations to the Committee, as deemed appropriate.

The Committee should meet with the in-house Legal Affairs and Corporate Governance Director on a regular basis.
Meetings with the external Legal Counsel should also be held, if deemed necessary.

Voting — The Committee’s decisions shall be issued by the majority of the members and in case of equal votes, the
vote of the Committee’s Chairman shall give preponderance, provided that the Committee meeting minutes note the
view of the other member(s). Voting on the Committee’s decisions on behalf of, or by proxy, from any AC member is
not allowed.

4. Proceedings

Notice — Notice of each meeting confirming the date, time and venue shall be circulated by the Committee Secretary,
or his designated representative, to all members of the Committee and to other attendees (if appropriate) as far in
advance as possible (no less than five (5) days).

Agenda — The Committee Secretary, or his designated representative, shall circulate the agenda and supporting
documentation to the Committee members a reasonable period in advance of each meeting (no less than five (5)
days).

Supporting Papers — Supporting papers for each meeting shall be circulated by the Committee Secretary, or his
designated representative, to all members of the Committee and to other attendees (if appropriate) as far in advance
as possible (no less than five (5) days).

Duration — Sufficient time should be allowed to enable the Committee to undertake as full a discussion, as may be
required.

Minutes — The Committee Secretary shall ensure that minutes of the Committee meeting proceedings and
resolutions, for all of the meetings of the Committee, are taken and are authorized by all the Committee members
that attended, and the Committee Secretary, through signature of the same. The minutes must also include the
recording of the names of those present and in attendance. Minutes of Committee meetings shall be circulated to
members as soon as practicable following the meeting, preferably within two (2) weeks, and to the Board after the
Committee has authorised the minutes, with any relevant key papers for the following Board meeting, unless there
is a conflict of interest. Committee recommendations and voting results shall be formally documented within the
minutes as a special register of the same.
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5. Authorities

The Board authorizes the Committee — within the scope of its responsibilities — to:

a)
b)

c)

d)
e)

f)

j)

Perform activities within the scope of its charter;

Engage any external consultant to seek assistance in doing specific tasks in order to support the Committee
in performing its work, as deemed necessary;

Investigate any activity within its Charter and to intervene if the Committee considers it appropriate and if
the Board instructs it to do so;

Ensure the attendance of Company officers at meetings, as appropriate;

Contact directly the Board, 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;

Have unrestricted access to relevant information, and review all private and confidential Company records
and documents necessary to perform its activities;

Review and ratify management’s proposals for the performance, appointment/re-appointment and
compensation of the External Auditors, and recommendation of the same for Board approval;

In conjunction with Executive Management, review and approve the auditor engagement letters/terms as
well as reviewing policies for the provision of non-audit services by the External Auditors and, when required,
the framework for pre-approval of these services; and

Delegate any actions in support of its function to a competent person, providing the terms of the delegation
are documented in the Committee’s records, but it may not delegate accountability for its function. The
Committee may not delegate those powers relating to the oversight of the Internal Audit and Compliance
Departments.

Request that the Board calls for a GA Meeting if the AC activities have been impeded by the Board or if the
Company has suffered significant losses and damages.

6. Roles, Duties and Responsibilities

The Committee members are accountable to the Company’s regulators, shareholders and the Board for implementing
the provisions of respective rules and regulations and executing the Committee’s action plan issued by the 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. Members of the Committee shall perform their duties
free from any external influence, whether from within or outside the Company. Committee members shall not allow
their own personal interest to come before, or in conflict with, that of the Company, its shareholders, or any other
Stakeholders.

The Committee shall:

Audit Committee Annual Action Plan:

a)

Develop a detailed annual action plan that includes the key topics to be discussed during the year and meeting
dates.
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Internal Control:

b)

c)

d)

j)

k)

Prepare an Annual Audit Committee Report on the internal control systems of the Company, covering the
sufficiency of the internal audit policies and controls, and which to be presented to the public shareholders
at the GA meeting of the shareholders which approves the annual results, and which to be available to all
shareholders at least ten (10) days before such GA meeting;

Examine and review the internal control systems implemented by management for the approval of financial
transactions and the recording and processing of financial data;

Review the controls and processes implemented by management to ensure that the financial statements
derived from the underlying financial systems, comply with relevant standards and requirements and are
subject to appropriate management review;

Via the RMC, evaluate the overall effectiveness of the internal control and risk management frameworks;

Review the Internal and External Auditors' assessment of internal control procedures, and consider whether
recommendations made have been implemented by management;

Follow-up on the site visit and inspection reports issued by the Regulators and other relevant supervisory and
control entities, and make recommendations thereon to the Board;

Ensure that controls and procedures are effective with regard to Anti-Money Laundering (AML), Counter-
Terrorism Financing (CTF) and Fraud;

Review the adequacy and security of the Company’s arrangements for its employees and contractors to raise
concerns, in confidence, about possible wrongdoing in financial reporting or other matters. The Committee
shall ensure that these arrangements allow proportionate and independent investigation of such matters and
appropriate follow-up action;

Ensure the Company has a written code of conduct duly approved by its Board to ensure that the Company’s
activities are conducted in a fair and ethical manner;

Approve reviews of the overall Bupa Arabia Corporate Governance arrangements, in coordination with the
RMC; and

Review, and recommend for the approval of the Board, key frameworks and policies for internal control
purposes, as required by the Regulators, or as required per the Bupa Arabia Schedule of Matters Reserved
for the Board and the Board approved Delegated Authorities Framework.

Financial Reporting:

a)

b)

c)

d)
e)

f)

With the support of the RMC, review the current areas of greatest financial risk and how these are being
managed;

Review significant accounting policies and procedures as well as the modifications that might be introduced
thereto and provide opinion and recommendations to the Board thereon;

Review significant accounting and reporting issues, including recent professional and regulatory
pronouncements and understand their impact on financial reports;

Review intra-group transactions and the associated related parties transactions;

Review the related party contracts, and proposed associated related party transactions, and provide
recommendation approval to the Board in connection therewith;

Have oversight of the Actuarial capability, providing an annual written report to the Bupa Arabia Board
validating the appropriateness of current actuarial methodologies/models, the adequacy of the overall
underwriting/pricing policies and the adequacy of re-insurance;
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j)

k)

m)

n)

p)

q)

Compl
a)
b)

Ensure the Company's compliance with the Actuary’s proposals and recommendations, where these are
mandatory and required by regulations or Regulators’ instructions;

Ensure sufficient review as to support the adequacy of all significant relevant provisions in the quarterly and
annual financial statements;

Oversee the periodic financial reporting process implemented by management, review and discuss the
annual and interim quarterly Financial Statements with the External Auditors and the Company's Executive
Management prior to presentation to the Board, and give opinion and recommendation approval to the
Board with respect thereto whilst ensuring their integrity, fairness and transparency;

Review management’s process for ensuring that information contained in analyst briefings and press
announcements is consistent with the published financial information;

Meet with management and the External Auditors to review the Annual Financial Statements, including the
related party transactions and the key accounting policies and judgments and the Annual Board Report (ABR),
and provide recommendation approval to the Board in connection therewith;

Ensure that significant adjustments, unadjusted differences, disagreements with management and critical
accounting policies and practice are discussed with the External Auditors;

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 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.

Review the annual report section regarding the sufficiency of the internal audit policies and controls, ensuring
the report is made available to all shareholders in due course, before the annual results GA,;

Review the other sections of the annual board report before its release and consider whether the information
is understandable and consistent with members’ knowledge about the Company; and

Ensure the sufficiency, optimal use and deployment of technology solutions necessary to generate quality
accurate data and reliable financial information.

Accurately investigate any issued raised by the Company’s Chief Financial Officer, or any other person
assuming his/her duties of the Company’s Compliance Department Leader or External Auditor;

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

iance with Rules & Regulations:
Ensure the Company’s compliance with the relevant laws, regulations, policies and instructions;

Via the RMC, review the effectiveness of the system for monitoring compliance with laws and regulations as
they impact on financial reporting, and the results of management’s investigation and follow-up (including
disciplinary action) of any fraudulent acts of non-compliance;

Review the comments of relevant supervisory and control entities related to any regulatory violations or
corrective actions requested, and make recommendations thereon for the Board;

Obtain updates from management as required and the Company’s General Counsel regarding compliance
matters that may have a material impact on the financial statements or compliance policies;

Follow-up on the important lawsuits filed by or against the Company and submit periodic reports thereon to
the Board; and
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f)

Obtain assurances from the External Auditors that all regulatory compliance matters, related to the business
of the Company have been considered in the preparation of the Financial Statements.

External Auditors:

a)

b)

c)

d)

f)

g)

h)

i)
j)

Obtain assurances from the External Auditors as to the professional qualifications of all staff involved in
audits;

Consider the independence of the External Auditor — from the Company, its Board members and its Executive
and Senior management — and any potential conflicts of interest;

Review on an annual basis the performance of the External Auditors, assess the efficiency, effectiveness and
objectivity of work performed, and make recommendations to the Board for the appointment,
reappointment or termination of the External Auditors. This may include ensuring that the nominated
External Auditors have the necessary experience in auditing Insurance and/or Reinsurance Companies;

Review the External Auditors’ proposed audit scope and approach for the current year in the light of the
Company’s present circumstances and changes in regulatory and other requirements. The Committee should
approve any activity beyond the scope of the External Auditors work assigned to them during the
performance of their duties;

Review together with the External Auditor the audit plan and make any comments thereon;

Discuss with the External Auditor any audit problems encountered in the normal course of audit work,
including any restriction on audit scope or access to information;

Ensure that significant findings and recommendations made by the External Auditors and management’s
proposed response are received, discussed and appropriately implemented. The Committee shall make
recommendations thereon for the Board;

Meet separately with the External Auditors to discuss any matters that the Committee or External Auditors
believe should be discussed privately;

Ensure the External Auditors have access to the AC Chairman when required; and
Review policies for the provision and authorization of non-audit services by the External Auditor(s).

Internal Audit Department (IAD):

a)

b)

The IAD will assess and monitor the implementation of the internal control system, and verifies that the
Company and its employees comply with the applicable laws, regulations and instructions, and the
Company’s policies and procedures, and receive the IAD’s written report on its activities at least quarterly;

Review and approve the activities, resources, organizational structure and charter of the IAD. The Committee
shall ensure the independence of the IAD in performing its tasks, and ensure that there are no restrictions or
any impediments that might adversely impact its scope of work;

Approve the appointment, promotion or dismissal of the IAD Leader, through recommending to the Board,
after obtaining the Company regulators’ written non-objection, as applicable;

Determine the monthly salary, bonus and other remuneration of the IAD in accordance with the Company’s
internal human resources policies as approved by the Board;

Review the efficiency, effectiveness and objectivity of the Internal Audit function and ensure that it has
appropriate standing within the Company;

Review the effectiveness of the IAD Leader position and ensure that it has the appropriate level of seniority;

Meet with the IAD Leader to discuss any matters that the Committee or Internal Auditors believe should be
discussed;
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h) Ensure that significant findings and recommendations made by the Internal Auditors and management’s
proposed response are received, discussed and appropriately acted on. The related recommendations shall
be submitted to the Board; and

i) Review and approve the proposed Internal Audit plan for the coming year and ensure that it addresses key
areas of risk and that there is appropriate co-ordination with the External Auditors.

j)  The Company shall keep records of the audit reports and business documents, which shall clarify its
accomplishments, findings and recommendations, and all actions taken.

Compliance Department (COD):

a) Review the activities, resources and structure of the COD. The Committee shall ensure the independence of
the COD in performing its tasks, and ensure that there are no restrictions or any impediments that might
adversely impact its scope of work;

b) Approve the appointment, promotion or dismissal of the COD Leader, through recommending to the Board,
after obtaining Company Regulators’ written non-objection;

c) Determine the monthly salary, bonus and other remuneration of the COD in accordance with the Company’s
internal human resources policies as approved by the Board;

d) Review the efficiency, effectiveness and objectivity of the Compliance function and ensure that it has
appropriate standing within the Company;

e) Review the effectiveness of the COD Leader position and ensure that it has the appropriate level of seniority;

f) Meet with the COD Leader to discuss any matters that the Committee or External Auditors believe should be
discussed;

g) Ensure that significant findings and recommendations made by the COD and management’s proposed
response are received, discussed and appropriately acted on. The Committee shall make recommendations
thereon for the Board; and

h) Review and approve the proposed Compliance inspection plan for the coming year and ensure that it
addresses key areas of compliance.

7. Reporting and Evaluating Performance Responsibilities

The Board — The Committee Chairman (or a Committee member nominated by the Committee Chairman) shall report
to the Board on the proceedings of the Committee meetings (in the subsequent Board meeting), and make
appropriate recommendations;

The AC shall ensure the Board is aware of matters that may significantly impact the financial condition or affairs of
the business; and

The AC shall prepare any reports required by law or listing rules requested by the Board, for example a report on the
AC's activities and duties to be included in the section on corporate governance in the ABR.

If a conflict arises between the recommendations of the Audit Committee and the Board, or if the Board refuses to
put the committee's recommendations into action, as to the appointment or dismissal of the Company's external
auditor, or determining its remuneration, assessing its performance or appointing the internal auditor, the Board'’s
Annual Board Report shall include the Audit Committee's recommendations and justifications, and the Board’s
reasons for not following the Audit Committee’s recommendations.
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Recommendations — The Committee shall make whatever recommendations to the Board it considers appropriate
on any area within its remit where action or improvement is necessary.

Committee Report — The Committee shall assist the Board by preparing a statement for inclusion in the Company’s
Annual Report describing the role and responsibilities of the Committee and actions taken by the Committee during
the relevant period to discharge those responsibilities.

General Assembly (GA) Meetings — The Chairman of the Committee, or Committee member delegated by the
Chairman if applicable, must attend the Company’s GA Meeting(s) so as to be available to respond to any questions

of the Shareholders on the Committee’s activities and areas of responsibility.

The AC Chairman shall, in accordance with the regulatory requirements, read the Annual Audit Committee Report,
on the Company’s internal control systems, to the GA which approves the annual results.

The Board must call a meeting of the ordinary general assembly upon the request of the Audit Committee.
Evaluation of Performance — The Committee shall assess the achievement of the duties specified in the Charter and

report the findings to the Board. The Committee shall support the N&RC, and/or the Board, in the evaluation of the
Committee’s, and/or the Committee’s members’ performance, as and when required.

8. Review of the Committee Charter

The Committee shall develop, implement and review its own Charter annually and shall thereafter recommend its
revised Charter for the Board’s approval.

Thereafter, the Committee shall ensure that the revised Charter is approved by the Board, and if necessary by Bupa
Arabia’s regulator(s) and/or public shareholders, as required.

The Committee shall make available the Charter (explaining the role and the authority delegated to it by the Board)
on request and by including the information on the Company’s website.

9. Other Matters
The Committee shall undertake any other projects, as requested by the Board.

10. Corporate Governance Standards

The Company Corporate Governance Standards are defined in the Company Code of Corporate Governance (CCG)
but due to the stand alone nature of the AC Charter and its required separate GA meeting agenda item approval
process, i.e. together with the AC members’ appointment for each term, are repeated here for ease of shareholder
and regulatory reference:

Bupa Arabia is committed to implementing and adhering to robust Corporate Governance standards, in accordance
with internationally recognised best corporate governance practice, to ensure it succeeds in fulfilling, through its
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Corporate Governance Framework, Code of Corporate Governance, Board and Board Committees, the five key
elements of Corporate Governance:

a) Strong Commitment to Corporate Governance

b) Strong Commitment to world class Board Practices

c) Appropriate Control Environments and Processes

d) Strong Regime of Disclosure and Transparency

e) Protection of all shareholders’ rights, including minority shareholders

11. Definitions

The standard Company definitions, and acronyms, applicable throughout the Corporate Governance Framework
(CGF), Code of Corporate Governance (CCG), and the Board and Board Committees’ Charters, are defined within the
“Definitions and Acronyms” section of the Company CCG.
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BUPA ARABIA FOR COOPERATIVE INSURANCE COMPANY
AUDIT COMMITTEE
CHARTER

1. Constitution, Principal Role and Term

1.1

1.2

Constitution
This Charter was originally constituted established by the Board in 2009, and subsequently approved by the

shareholders, including all amendments adopted from time to time. This current version has been updated to
ensure compliance with applicable regulatory requirements as set forth by the Capital Market Authority
(“CMA”), the Insurance Authority (“IA”), and other relevant regulatory bodies. The revisions reflect the
Company’s ongoing commitment to the highest standards of ethical conduct, governance, and operational
integrity.

This version was approved by the Board of Directors on May 2025, subject to obtaining any required regulatory
approvals and, where applicable, the approval of the shareholders on [TBD].

Principal Role

1.2.1 The principal role of the Audit Committee (“AC” or “the Committee”) is to assist the Board in
overseeing the integrity of the Company’s financial reporting and the effectiveness of its internal
control, audit, compliance, and risk management systems. The responsibilities outlined below
represent a high-level overview and will be further detailed in subsequent sections of this Charter. In
particular, the Committee is responsible for:

1.2.1.1 Monitoring the integrity of the Company’s financial statements.

1.2.1.2 Reviewing and, where appropriate, making recommendations to the Board regarding internal
financial controls, the internal audit process, and compliance functions.

1.2.1.3 Overseeing the external audit process, including the evaluation of the performance and
independence of the external auditors.

1.2.1.4 Coordinating with the Risk Management Committee (“RMC”) to ensure the adequacy and
effectiveness of the Company’s risk management framework, especially as it pertains to
financial reporting and the Code of Business Conduct.

1.2.1.5 Ensuring compliance with applicable laws, regulations, and corporate governance standards.

1.2.2 In performing its duties, the Committee shall maintain effective working relationships with the Board,
the RMC, the Management, the Compliance Department, and the Internal and External Auditors. To
perform their role effectively, each Committee member shall develop and maintain their skills and
knowledge, including an understanding of the Committee’s responsibilities and of the Company’s
business, operations and prime business risks.
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1.3 Term
1.3.1

1.3.2

The Term of this Committee shall run concurrently with the duration of the Board’s term and will be
governed by the Company's By-Laws (“Term”). The Term shall comply with applicable Companies Law
and is subject to approval by the Board.

Each member shall serve on the Committee for a period of one term, which may be extended for a
maximum of only one additional term, subject to the Board Approval and non-objection of the IA.The
completion of any part of any AC Term shall constitute as the completion of a full AC term, thereby
limiting membership to one additional AC term only.

2. Membership, Chairman and Secretary

2.1 Composition and Chairman

2.11

2.1.2

2.1.3

2.14

2.15

2.1.6

2.1.7

The Committee is to comprise of no less than three (3) and no more than five (5) members, as
recommended by the Nomination and Remuneration Committee (“NRC”) subject to subsequent
approval by the Board and the applicable regulatory authority and in accordance with the
requirements of the Audit Committee Regulation in Insurance and/or Reinsurance Companies issued
by the Insurance Authority (“IA”) and the Corporate Governance Regulation by the CMA.

The AC Chairman must be an independent Board member or may be an independent person provided
the written non-objection was received from the IA. The majority of the Committee’s members must
be Independent Directors. The Chairman of the Board must not be a member of the AC.

Any person who has worked in the Company’s Finance department, or its Executive Management, or
for the Company’s External Auditors, during the preceding two (2) years, may not be a member of the
AC.

AC members shall not be a member of a Board or any Board Committee of any other company
competing in the insurance sector in the Kingdom of Saudi Arabia.

No member shall simultaneously serve on the Audit Committees of more than four (4) listed joint stock
companies at the same time, in accordance with Clause 38, Article 3, Part 4 of the Audit Committee
Regulation in Insurance and/or Reinsurance Companies issued by the the Insurance Authority (IA).

After receipt of the regulatory non-objection(s), and after accounting for the NRC recommendation,
the AC members shall be appointed by the Board. The Board shall thereafter, having accounted for
the NRC recommendation for the Chairman role, select the AC Chairman from amongst the AC
members appointed by the Board, subject to thereafter obtaining the regulatory required written non-
objection.

The Chairman of the AC shall not be related to the other members of the Board or have any financial
or business relationship with any members of the Board.
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2.1.8

2.1.9

The Chairman of the AC shall not have a relationship with the Executive and Senior Management of
the Company that could affect his independence.

The Board, after obtaining the IA’s written non-objection, may dismiss a Committee member if she or
he ceases to satisfy membership terms or violates the provisions of the applicable rules and
regulations.

2.1.10 A Committee member has the right to resign, after providing the resignation request to the Board with

2.1.11

at least one month notice before the resignation becomes effective. The Company shall notify the 1A
of the resignation of a Committee member, the reasons thereof, and provide the IA with such
information within five business days, in accordance with the Audit Committee Regulation in
Insurance and/or Reinsurance Companies.

In the case of a Committee vacancy, or addition, during the term, the Board, after accounting for the
NRC recommendation, and after obtaining the |IA’s written non-objection, where applicable, shall
appoint the new Committee member, within a month of the vacancy date, to fill the vacant position,
and the new member shall complete the term. The appointment of the replacement, or new
additional, AC member shall be approved by the Board.

2.2 Knowledge

2.2.1

2.2.2

The Board, through the NRC, shall ensure that the members of the AC are appropriately qualified to
discharge their responsibilities.

At least one (1) AC member and the AC Chairman, shall have recent and relevant accounting or
financial management expertise or experience.

2.3 Confidentiality
All Committee members are required to sign a Confidentiality Agreement with the Company, committing to
maintain the highest confidentiality. This obligation extends to all the matters discussed during or related to
the activities of the Board or Committee. The duty of confidentiality remains in effect at all times, irrespective
of whether the individual is an active or former member of the Board or Committee.

2.4 Disclo
24.1

2.4.2

2.4.3

sure of Interests
Committee members shall not have any direct or indirect interest in the Company’s business and
contracts concluded by it.
Committee members 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.

Each member of the Committee shall disclose to the Committee:

2.4.3.1 Any personal financial interest in any matter, whether direct or indirect, in matters under
consideration by the Committee. This includes, but is not limited to, business relationships and
family affiliations that may influence decision-making.; and

2.4.3.2 Any potential conflict of interest arising from holding multiple leadership positions across
different entities.
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24.4

2.4.5

All members shall abstain from voting on resolutions of the Committee in relation to which such
interest exists and from participating in the discussions concerning such resolutions unless such
conflict has previously been disclosed to and authorized by the Board.

The Company shall neither issue nor renew any insurance policy for AC's members or their related
parties until the full premium has been paid. If an AC member submits a claim under a policy issued
by the Company, such claims must be processed strictly in accordance with the Company's established
procedures and rules, without any exception or preference. The Compliance Department Head should
be notified of any health insurance claims payment due to any AC member.

2.5 Membership Review

2.5.1

2.5.2

The Board shall review the membership of the Committee from time to time and approve any changes
to the Committee membership, accounting for the recommendation of the NRC.

The membership of a Committee member shall be automatically terminated if any change occur that
would breach the membership's terms set forth in the regulations, instructions or directives issued by
the Company’s regulators. Upon such change the Committee member shall immediately inform the
Company in writing ,and the member shall not attend any Committee meetings held after the date of
the change.

2.6 Secretary

2.6.1

2.6.2

The Audit Committee approves the appointment of the Audit Committee Secretary, from the
Company’s staff. The Secretary shall handle the Committee’s administrative tasks, schedule the
Committee’s meetings in coordination with its Chairman, prepare meeting minutes and ensure that
all the Committee members that attended, and the Committee Secretary, sign the minutes.

The Secretary of the AC shall not be a Secretary of any other Company Board Committee and shall not
be the Company Board Secretary.

2.7 Committee Members Compensation

2.7.1

2.7.2

All Board and Board Committee members are entitled to annual compensation, provided they meet
the established eligibility criteria. The compensation for Board and Board Committee members shall
be determined in accordance with the Member Remuneration Policies, as approved by the General
Assembly. Such policies must comply with the applicable laws and regulations in Saudi Arabia and
remain within the prescribed legal parameters. All Board and Board Committee members are entitled
to annual compensation, provided they meet the established eligibility criteria. The compensation for
Board and Board Committee members shall be determined in accordance with the Member
Remuneration Policies, as approved by the General Assembly. Such policies must comply with
applicable laws and regulations.

The Secretary of the AC 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 on the recommendation of the NRC.
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3.

Meetings

3.1 Frequency

3.1.1

3.1.2

3.13

Meetings shall be held not less than six (6) times a year and should preferably correspond with the
Company'’s financial reporting cycle. The Secretary shall convene a meeting on receipt of a request by
one (1) of the Committee members, the Board, or by a related external party.

The AC meetings shall include an annual meeting with the Board.

The AC is entitled, if the need arises, to hold other meetings in response to as deemed necessary
including but not limited to:

3.1.3.1 Upon the request of the Chairman of the Board;

3.1.3.2 Cases in which the External Auditor, Internal Audit Department Head, Compliance Department

Head or Actuary requests a Committee meeting due to reason that requires so; and

3.1.3.3 Meetings on other issues such as, but not limited to: financial and audit issues, compliance

issues, conflicts of interest, related party transactions, and professional and ethical codes of
conduct.

3.2 Quorum
The quorum of any committee meeting shall be valid if it comprises at least half of its members, in accordance

with the Audit Committee Regulation in Insurance Authority, where the Committee membership size is an
even number, throughout the meeting. A member may participate by face-to-face meetings between the

members, and/or by teleconference or videoconference, and be counted in the quorum and considered to

have attended the meeting.

3.3 Attendance

3.3.1

3.3.2

333

3.34

335
3.3.6

Only Committee members, and the Committee Secretary, are entitled to attend the Committee
meetings. The Committee shall have the discretion to invite any other person(s) to attend all or part
of any meeting, which it considers appropriate.

In the absence of the Committee Chairman, the Committee shall choose a temporary Chairman, for
the Committee meeting, from the attending members.

As a minimum, the Chairman of the AC shall attend the Board meeting at which the Annual Financial
Statements and Annual Board Report are approved.

A Committee member shall be deemed resigned if she or he fails to attend any meetings of the
Committee more than three (3) consecutive times without presenting an excuse acceptable to the
Board.

The AC shall meet with the External Auditors at least once a year without management present.

The Internal and External Auditors, Compliance and Legal representative and Risk management staff,
shall be invited to make presentations to the Committee, as deemed appropriate.
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4,

5.

3.4 Voting
3.4.1 The Committee’s decisions shall be issued by the majority of the members and in case of equal votes,
the vote of the Committee’s Chairman shall give preponderance, provided that the Committee
meeting minutes note the view of the other member(s).
3.4.2 Voting on the Committee’s decisions on behalf of, or by proxy, from any AC member is not allowed.

Proceedings

4.1 Notice
The Committee Secretary, or a designated representative, shall issue a notice confirming the date, time, and
venue of each meeting. This notice must be provided to all Committee members and, where appropriate, to
other attendees, well in advance, with a minimum notice period of ten (10) days.

4.2 Agenda
The Committee Secretary, or his designated representative, shall circulate the agenda and supporting
documentation to the Committee members a reasonable period in advance of each meeting (no less than ten
(10) days).

4.3 Supporting Materials
Supporting papers for each meeting shall be circulated by the Committee Secretary, or his designated
representative, to all members of the Committee and to other attendees (if appropriate) as far in advance as
possible (no less than ten (10) days).

4.4 Duration
Sufficient time should be allowed to enable the Committee to undertake as full a discussion, as may be
required.

4.5 Minutes

4.5.1 The Committee Secretary shall ensure that minutes of all Committee meetings are accurately
recorded, including proceedings and resolutions. The minutes must be authorized by all attending
Committee members and signed by the Committee Secretary. The minutes shall include Names of all
members present and in attendance, and Committee recommendations and voting results,
documented as a special register.

4.5.2 Minutes of Committee meetings shall be circulated to members as soon as practicable, within two (2)
weeks following the meeting. Once authorized by the Committee, the minutes shall also be sent to
the Board along with any relevant key documents for the upcoming Board meeting, unless a conflict
of interest arises.

Authorities
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The Board authorizes the Committee — within the scope of its responsibilities — to perform the following functions.
These responsibilities include, but are not limited to, the following:

5.1 Perform activities within the scope of its charter;

5.2 Engage an external consultant to seek assistance in doing specific tasks in order to support the Committee in
performing its work, as deemed necessary;

5.3 Investigate any activity within its Charter and intervene if the Committee considers it appropriate and if the
Board instructs it to do so;

5.4 Ensure the attendance of Company officers at meetings, as appropriate;

5.5 Directly contact the Board, as well as the Company’s management, 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;

5.6 Have unrestricted access to relevant information, and review all private and confidential Company records
and documents necessary to perform its activities;

5.7 Review and ratify management’s proposals for the performance, appointment/re-appointment and
compensation of the External Auditors, and recommendation of the same for Board approval;

5.8 In coordination with Executive Management, review and approve the terms and conditions of the External
Auditor’s engagement, including the scope of audit and related fees. The Committee shall also review and
approve the policy governing the provision of non-audit services by the External Auditor and, where
applicable, establish and oversee a framework for the pre-approval of such services, in accordance with Capital
Market Authority’s regulations

5.9 Delegate specific tasks in support of its functions to a competent individual or party, provided that the terms
and scope of such delegation are clearly documented in the Committee’s records. However, the Committee
shall retain overall accountability for its functions and may not delegate any powers related to the oversight
of the Internal Audit and Compliance Departments.

5.10 Request the Board to convene a GA meeting if the activities of the AC have been hindered by the Board, or
if the Company has incurred significant losses or damages.

6. Roles, Duties and Responsibilities

6.1 The Committee members are accountable to the Company’s regulators, shareholders and the Board for
implementing the provisions of respective rules and regulations and executing the Committee’s action plan
issued by the Board's decision.

6.2 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. Members of the Committee shall perform
their duties free from any external influence, whether from within or outside the Company. Committee
members shall not allow their own personal interest to come before, or in conflict with, that of the Company,
its shareholders, or any other Stakeholders.

6.3 The Committee shall:

6.3.1 Audit Committee Annual Action Plan:
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6.3.1.1

Develop a comprehensive annual action plan outlining the key topics, reviews, and reports to
be addressed throughout the year, along with a proposed schedule of meeting dates.

6.3.2 Internal Control:

6.3.2.1

6.3.2.2

6.3.2.3

6.3.24

6.3.2.5

6.3.2.6

6.3.2.7

6.3.2.8

6.3.2.9

Prepare an Annual Audit Committee Report on the internal control systems of the Company,
which to be presented to the public shareholders at the GA meeting of the shareholders which
approves the annual results, and which to be available to all shareholders at least ten (10) days
before such GA meeting;

Review the effectiveness and efficiency internal control systems implemented by management
for the approval of financial transactions and the recording and processing of financial data;

Review the controls and processes implemented by management to ensure that the financial
statements derived from the underlying financial systems, comply with relevant standards and
requirements and are subject to appropriate management review;

Evaluate the overall effectiveness of the internal control framework.

Review the Internal and External Auditors' assessment of internal control procedures, and
consider whether recommendations made have been implemented by management;

Follow-up on the site visit and inspection reports issued by the Regulators and other relevant
supervisory and control entities, and make recommendations thereon to the Board;

Ensure that controls and procedures are effective with regard to Anti-Money Laundering (AML),
Counter-Terrorism Financing (CTF) and Fraud;

Review the adequacy and security of the Company’s arrangements for its employees and
contractors to raise concerns, in confidence, about possible wrongdoing in financial reporting
or other matters. The Committee shall ensure that these arrangements allow proportionate and
independent investigation of such matters and appropriate follow-up action;

Ensure the Company has a written code of conduct duly approved by its Board to ensure that
the Company’s activities are conducted in a fair and ethical manner;

6.3.2.10 Approve reviews of the overall Bupa Arabia Corporate Governance arrangements, in

coordination with the RMC; and

6.3.2.11 Review, and recommend for the approval of the Board, key frameworks and policies for

internal control purposes, as required by the Regulators, or as required per the Bupa Arabia
Schedule of Matters Reserved for the Board and the Board approved Delegated Authorities
Framework.

6.4 Financial Reporting:

6.4.1 With the support of the RMC, review the current areas of greatest financial risk and how these are
being managed;

6.4.2 Review significant accounting policies and procedures as well as the modifications that might be
introduced thereto and provide opinion and recommendations to the Board thereon;

6.4.3 Review significant accounting and reporting issues, including recent professional and regulatory
pronouncements and understand their impact on financial reports;

6.4.4 Review the contracts and proposed Related Party transactions, and providing its recommendations
to the Board in connection therewith.
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6.4.5

6.4.6

6.4.7

6.4.8

6.4.9

6.4.10

6.4.11

6.4.12

6.4.13

6.4.14

6.4.15

6.4.16

6.4.17

Have oversight of the Actuarial capability, providing an annual written report to the Bupa Arabia Board
validating the appropriateness of current actuarial methodologies/models, the adequacy of the
overall underwriting/pricing policies and the adequacy of re-insurance;

Ensure the Company's compliance with the Actuary’s proposals and recommendations, where these
are mandatory and required by regulations or Regulators’ instructions;

Ensure sufficient review as to support the adequacy of all significant relevant provisions in the
quarterly and annual financial statements;

Oversee the periodic financial reporting process implemented by management, review and discuss
the annual and interim quarterly Financial Statements with the External Auditors and the Company's
Executive Management prior to presentation to the Board, and give opinion and recommendation
approval to the Board with respect thereto whilst ensuring their integrity, fairness and transparency;

Review management’s process for ensuring that information contained in analyst briefings and press
announcements is consistent with the published financial information;

Meet with management and the External Auditors to review the Annual Financial Statements,
including the related party transactions and the key accounting policies and judgments and the Annual
Board Report (ABR), and provide recommendation approval to the Board in connection therewith;

Ensure that significant adjustments, unadjusted differences, disagreements with management and
critical accounting policies and practice are discussed with the External Auditors;

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 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.

Review the annual report section regarding the sufficiency of the internal controls, ensuring the report
is made available to all shareholders in due course, before the annual results GA;

Review the AC section of the annual board report before its release and consider whether the
information is understandable and consistent with members’ knowledge about the Company; and

Ensure the sufficiency, optimal use and deployment of technology solutions necessary to generate
quality accurate data and reliable financial information.

Accurately investigate any issued raised by the Company’s Chief Financial Officer, or any other person
assuming his/her duties of the Company’s Compliance Department Head or External Auditor;

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

6.5 Compliance with Rules & Regulations:

6.5.1
6.5.2

6.5.3

6.5.4

Ensure the Company’s compliance with the relevant laws, regulations, policies and instructions;
Review the effectiveness of the system for monitoring compliance with laws and regulations as they
impact on financial reporting, and the results of management’s investigation and follow-up (including
disciplinary action) of any fraudulent acts of non-compliance;

Review the comments of relevant supervisory and control entities related to any regulatory
violations or corrective actions requested, and make recommendations thereon for the Board;
Obtain updates from management as required and the Company’s General Counsel regarding
lawsuits that may have a material impact on the financial statements or compliance policies;
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6.5.5

6.5.6

Follow-up on the important lawsuits filed by or against the Company and submit periodic reports
thereon to the Board; and

Obtain assurances from the External Auditors that all regulatory compliance matters, related to the
business of the Company have been considered in the preparation of the Financial Statements.

6.6 External Auditors:

6.7

6.6.1

6.6.2

6.6.3

6.6.4

6.6.5
6.6.6

6.6.7

6.6.8

6.6.9
6.6.10

Obtain assurances from the External Auditors as to the professional qualifications of all staff involved
in audits;

Verifying the independence of the External Auditor — from the Company, its Board members and its
Executive and Senior management — and any potential conflicts of interest;

Review on an annual basis the performance of the External Auditors, assess the efficiency,
effectiveness and objectivity of work performed, and make recommendations to the Board for the
appointment, reappointment or termination of the External Auditors. This may include ensuring that
the nominated External Auditors have the necessary experience in auditing Insurance and/or
Reinsurance Companies;

Review the External Auditors’ proposed audit scope and approach for the current year in the light of
the Company’s present circumstances and changes in regulatory and other requirements. The
Committee should approve any activity beyond the scope of the External Auditors work assigned to
them during the performance of their duties;

Review together with the External Auditor the audit plan and make any comments thereon;

Discuss with the External Auditor any audit problems encountered in the normal course of audit work,
including any restriction on audit scope or access to information;

Ensure that significant findings and recommendations made by the External Auditors and
management’s proposed response are received, discussed and appropriately implemented. The
Committee shall make recommendations thereon for the Board;

Meet separately with the External Auditors to discuss any matters that the Committee or External
Auditors believe should be discussed privately;

Ensure the External Auditors have access to the AC Chairman when required; and
Review policies for the provision and authorization of non-audit services by the External Auditor(s).

Internal Audit Department (IAD):

6.7.1

6.7.2

6.7.3

6.7.4

6.7.5

Review and approve the activities, resources, organizational structure and charter of the IAD. The
Committee shall ensure the independence of the IAD in performing its tasks, and ensure that there
are no restrictions or any impediments that might adversely impact its scope of work;

Approve the appointment, promotion or dismissal of the IAD Head, through recommending to the
Board, after obtaining the IA’s written non-objection, as applicable;

Determine the monthly salary, bonus and other remuneration of the IAD in accordance with the
Company’s internal human resources policies as approved by the Board;

Review the efficiency, effectiveness and objectivity of the Internal Audit function and ensure that it
has appropriate standing within the Company;

Review the effectiveness of the IAD Head position and ensure that it has the appropriate level of
seniority;
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6.7.6

6.7.7

6.7.8

6.7.9

Meet with the IAD Head to discuss any matters that the Committee or Internal Auditors believe should
be discussed;

Ensure that significant findings and recommendations made by the Internal Auditors and
management’s proposed response are received, discussed and appropriately acted on. The related
recommendations shall be submitted to the Board; and

Review and approve the proposed Internal Audit plan for the coming year and ensure that it addresses
key areas of risk and that there is appropriate co-ordination with the External Auditors.

The Company shall keep records of the audit reports and business documents, which shall clarify its
accomplishments, findings and recommendations, and all actions taken.

6.8 Compliance Department (COD):

6.8.1

6.8.2

6.8.3

6.8.4

6.8.5

6.8.6

6.8.7

6.8.8

Review the activities, resources and structure of COD. The Committee shall ensure the independence
of the COD in performing its tasks, and ensure that there are no restrictions or any impediments that
might adversely impact its scope of work;

Approve the appointment, promotion or dismissal of the COD Head, through recommending to the
Board, after obtaining Company Regulators’ written non-objection;

Determine the monthly salary, bonus and other remuneration of the COD in accordance with the
Company’s internal human resources policies as approved by the Board;

Review the efficiency, effectiveness and objectivity of the Compliance function and ensure that it has
appropriate standing within the Company;

Review the effectiveness of the COD Head position and ensure that it has the appropriate level of
seniority;

Meet with the COD Head to discuss any matters that the Committee or External Auditors believe
should be discussed;

Ensure that significant findings and recommendations made by the COD and management’s proposed
response are received, discussed and appropriately acted on. The Committee shall make
recommendations thereon for the Board; and

Review and approve the proposed Compliance inspection plan for the coming year and ensure that it
addresses key areas of compliance.

7. Reporting and Evaluating Performance Responsibilities

7.1 The Board

7.1.1

7.1.2

7.1.3

The Committee Chairman (or a Committee member nominated by the Committee Chairman) shall
report to the Board on the proceedings of the Committee meetings (in the subsequent Board
meeting), and make appropriate recommendations;

The AC shall ensure the Board is aware of matters that may significantly impact the financial condition
or affairs of the business; and

The AC shall prepare any reports required by law or listing rules requested by the Board, for example
a report on the AC’s activities and duties to be included in the section on corporate governance in the
ABR.
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7.1.4 If a conflict arises between the recommendations of the Audit Committee and the Board, or if the
Board refuses to put the committee's recommendations into action as to the appointment or dismissal
of the company's external auditor or determining its remuneration, assessing its performance or
appointing the internal auditor, the Board’s Annual Board Report shall include the Audit Committee's
recommendations and justifications, and the Board’s reasons for not following the Audit Committee’s
recommendations.

7.2 Recommendations
The Committee shall make whatever recommendations the Board it considers appropriate on any area within
its remit where action or improvement is necessary.

7.3 Committee Report
The Committee shall assist the Board by preparing a statement for inclusion in the Company’s Annual Report
describing the role and responsibilities of the Committee and actions taken by the Committee during the
relevant period to discharge those responsibilities.

7.4 General Assembly (GA) Meetings
7.4.1 The Chairman of the Committee, or Committee member delegated by the Chairman if applicable,
must attend the Company’s GA Meeting(s) so as to be available to respond to any questions of the
Shareholders on the Committee’s activities and areas of responsibility.

7.4.2 The AC Chairman shall, in accordance with the regulatory requirements, read the Annual Audit
Committee Report, on the Company’s internal control systems, to the GA which approves the annual
results.

7.4.3 The Boards must call a meeting of the ordinary general assembly upon the request of the Audit
Committee.

7.5 Evaluation of Performance
The Committee shall evaluate the extent to which it has fulfilled the duties outlined in this Charter and report
the findings to the Board. The Committee shall support the NRC, and/or the Board, in the evaluation of the
Committee’s, and/or the Committee’s members’ performance, as and when required.

8. Review of the Committee Charter

8.1 The Committee shall develop, implement and review its own Charter annually and shall thereafter recommend
its revised Charter for the Board’s approval.

8.2 Thereafter, the Committee shall ensure that the revised Charter is approved by the Board, and if necessary by
Bupa Arabia’s regulator(s) and/or public shareholders, as required.

8.3 The Committee shall make available the Charter (explaining the role and the authority delegated to it by the
Board) on request and by including the information on the Company’s website.

9. Other Matters
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The Committee shall undertake any other projects, as requested by the Board.
10. Delegation of Authority

The Delegation of Authority (“DOA”) is intended to be an integral part of the governance and internal control system
of Bupa Arabia for Cooperative Insurance Company. The document outlines guidelines for the authorization and
empowerment, at appropriate levels, of decisions having financial implications or impacting the interests of Bupa
Arabia. The DOA captures all delegated authorities to the Board and its committees, the CEO, the CET, and the
employees of the Company. The DOA shall be the main document to establish the delegated authorities and it shall
take precedence over any other document.

11. Corporate Governance Standards

11.1Company Corporate Governance Standards are defined in the Company Code of Corporate Governance.
These standards apply to the Audit Committee and are reflected within this Charter to ensure alignment with
the broader corporate governance framework. AC Charter and its required separate GA meeting agenda item
approval process, i.e. together with the AC members’ appointment for each term, are repeated here for ease
of shareholder and regulatory reference:

11.2 Bupa Arabia is committed to implementing and adhering to robust Corporate Governance standards, in
accordance with internationally recognized best corporate governance practice, to ensure it succeeds in
fulfilling, through its Corporate Governance Framework, Code of Corporate Governance, Board and Board
Committees, the five key elements of Corporate Governance:

11.2.1 Strong Commitment to Corporate Governance

11.2.2 Strong Commitment to world class Board Practices

11.2.3 Appropriate Control Environments and Processes

11.2.4 Strong Regime of Disclosure and Transparency

11.2.5 Protection of all shareholders’ rights, including minority shareholders

12. Definitions

The standard Company definitions, and acronyms, applicable throughout the Corporate Governance Framework
(CGF), Code of Corporate Governance (CCG), and the Board and Board Committees’ Charters, are defined within the
“Definitions and Acronyms” section of the Company CCG.
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Bupa Arabia for Cooperative Insurance
CR number: £+Y+\VAAAMY

Paid-up Capital: SAR 1,0+ st v eyvns
Authorized Capital: SAR Y52+ vsrvvsves

Head Office: Yo¥A Alkhalideya, Noor Elihsan, Unit Y, Jeddah Ye+e-YY¢YY
The authority license number: YA/Y+ AN G o & -
License Date: +9/+A/ V€Y

National address:
Bupa Arabia, Prince Saud AlFaisal St. Al Khalediya District
P.O.Box YYA:VY Jeddah Y)£Y1, Saudi Arabia

It is subject to the supervision and control of the Saudi Central Bank.
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Bupa

Eng. Loay H. Nazer BU alia (531 / ydigal!
(Non-Executive Member) (SduiS p& g4ac)

Eng. Loay Hisham Nazer B plid 53 ukigall
Non-Executive Member (Chairman) (BN pudomo uhy) SRS pE guae
Chairman and Board Member of Bupa Arabia since its ple Blad] din &oyall Ly 4574 Blo] pulme ga209 uh)
inception in 2008. -£2008
Eng. Loay Nazer is the Founder and Chairman of Nazer odme a9 Bagamall LU de gazre uw e S§) pukigall

Group Ltd. and serves as a Board Member or Chairman S osdzall Gy ol B pudame guae g9 i)

for several other Nazer companies. Additionally, he Guaie il Jid | degezoall daylll OB Calizes

previously served as the Chairman of Al-Ittihad Football uakag pddll 8,80 (o9l sVl (3L 8)l] pulkme u)
Club, the Vice-Chairman of the Saudi Olympic ol “%’3’“"3' Ayl &gl g Lilll 810 pulimas ) U
Committee, the Chairman of the Saudi Arabian Judo odze @ lguae llu (ne LS cg052el) Gogaudl slood 3Ll
Federation, and as a CHI Board Member. Gl Olesall

Eng. Nazer is not a board member in other Saudi PLCs. | “&lwe 8 51 @ Do) pudma doguas (530 okigall Jido Y

He is currently serving his sixth term as a Board B3] e & ) duslud) B9l Wl (gialy i 60653 Ay
Member at Bupa Arabia, representing Nazer Group Bagaomall U ds gaze A5 (6 Mo dyall by
Company Ltd. i
Al Cuolindl
Current Positions
Bylaf udomo
Chairman
dpdeail) Dl B9 duyadl Loy Byl0) udomo iy @
e Bupa Arabia Board and Executive Committee 83gdall LU degazmoe 54 @
e Nazer Group Company Ltd. dudall Oluaall Ly LU &S E e
e Nazer Bupa for Medical Equipment Company Bagdmall LU olan 530 4S8 @
(NBME) Lylanll gyall Olaindl 855 @
e Loay Hisham Nazer Company Ltd. Baguxall S ol Olousd) dipasd) ol Jol> S e
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Bupa

e Arabian Address Real Estate Company
Modern Computers Program Company Ltd.

Arabian Medical Marketing Company (NAWAH)

Other Positions

e Bupa Middle East Holdings Two W.L.L. (Board
Member)
UCLA Anderson School of Management Board of

Advisors (Board Member)

Previous Positions

e Makkah Cluster Advisory Board — Ministry of
Health (Chairman)

Diaverum Arabia Company (Board Member)
Nazer Dialysis and Advanced Healthcare Services
Co. Ltd. (Chairman)

Al-Ittihad Football Club (Chairman)

National Unified Procurement Co. for Medical
Supplies (NUPCO) (Board Member)

Saudi Olympic Committee (Vice-Chairman)
Saudi Arabian Judo Federation (Chairman)

CHI (Board Member)

International Medical Clinics Company (Partner)
Arab Conference Organizing Co. (Chairman)
Young Presidents Organization (Chairman)
ASAS Healthcare Co. (Chairman)

Qualifications

e MBA, Anderson Graduate School of Management,

UCLA, USA
BSc in Mechanical Engineering, UCLA, USA
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Bupa
David Fletcher AVLIRVETR
(Non-Executive Member) (SduiS p& g4ac)
!1% £ )
Mr. David Fletcher idd s S

Non-Executive Member (Vice-Chairman)
Representing the Foreign Shareholder: Bupa
Investments Overseas Limited (BIOL)

Bupa Arabia Board Member and Vice-Chairman since
2014. Currently, Mr. David Fletcher is the Bupa Group
Chief Risk Officer, and a member of its Chief Executive
Committee. Additionally, he is a non-executive
director of Niva Bupa (previously known as Max
Bupa), Bupa’s health insurance business in India. He
has extensive international experience in insurance
and banking, having held various senior positions at
Standard Chartered and Citibank, including the roles
of Head of Audit and Country CEO.

Mr. Fletcher is currently serving his fourth term as a
Board Member at Bupa Arabia, representing BIOL.

Current Positions

e Bupa Arabia (Board Member, Executive
Committee Member, and Risk Management
Committee Member)

e Bupa (Chief Risk Officer)

e Bupa (Chief Executive Committee Member)

e Bupa Middle East Holdings Two W.L.L. (Non-
Executive Director)

e Niva Bupa Health Insurance Company Ltd. (Non-
Executive Director)
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e China Taiping Insurance UK (Independent Non-
Executive Director)

e Tawreed Company for Financing Solutions
(Independent Non-Executive Director).

Previous Positions

e BUPA International Development Markets (CEO)
e Bupa (Chief Internal Auditor)

e Bank Permata Indonesia
Director/CEOQ)

(Ex-President

Qualifications

BA Honors in Modern History, Durham University, UK
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Mr. Martin Houston

wged iyl

(Non-Executive Member) ($duiS p& g4ac)
Mr. Martin Houston Sawgad oyle Sl

Non-Executive Member

Representing the Foreign Shareholder: Bupa Investments
Overseas Limited (BIOL)

Bupa Arabia Board Member since 2018 and served as a
Non-Executive Director on the main Board of Bupa, from
2014 until 2019.

Mr. Martin Houston is a Non-Executive Director of
Energean PLC and CC Energy, both of which are
exploration and production companies.

Mr. Houston is currently serving his third term as a Board
Member at Bupa Arabia, representing BIOL.

Current Positions

e Bupa Arabia (Board Member and Risk Management
Committee Chair)

e Moelis and Company (Senior Advisor)

e CC Energy Limited (Board Member)

e Energean (Board Member)
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Bupa

Other Positions

e Fellow of the Geological Society of London
e Radia Inc. (Advisory Board Member)

Previous Positions:

e Tellurian Inc. (Chairman)

e Bupa (Board Member)

e BG Group (Chief Operating Officer and Board
Member)

e EnQuest PLC (Chairman)

Qualifications

e Bachelor of Geology, Newcastle University, UK
e Master of Science, Petroleum Geology, Imperial
College, London, UK
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Nigel Sullivan
(Non-Executive Member)

O g Jal

(G2i & guac)

Mr. Nigel Sullivan
Non-Executive Member

Representing the Foreign Shareholder:
Investments Overseas Limited (BIOL)

Bupa

Bupa Arabia Board Member since 2021. Currently,
Bupa Group Chief Sustainability and People Officer.
Additionally, he is a member of Bupa’s Chief
Executive Committee.

Mr. Sullivan has extensive international experience in
human resources having started his career at the
Rover Group and has held senior HR positions at
Nortel Networks, Marconi and Wincanton PLC where
he was Group HRD.

Mr. Sullivan is currently serving his second term as a
Board Member at Bupa Arabia, representing BIOL.

Current Positions

e Bupa Arabia (Board Member, Executive
Committee Member and Nomination and
Remuneration Committee Member)

e Bupa (Chief Sustainability and People Officer)

e Bupa (Executive Team Member)

e Bupa Investments Overseas Limited (BIOL) (Non-
Executive Director)
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Previous Positions

Noble Foods Ltd. (Non-Executive Director)

Talk Talk Telecommunications Group PLC (Group
Human Resources Director)

Royal United Hospitals NHS Foundation Trust
Bath (Non-Executive Director)

Wincaton PLC (Group Human Resources Director
and Board Member)

Marconi Corporation PLC (Divisional
Resources Director)

Nortel Networks (Divisional Human Resources
Director)

Human

Qualifications
Post-Graduate Diploma in Personnel Mgt. (CIPD)
BSc in Environmental Science (2i)
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Tal Nazer
(Executive Member)
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Mr. Tal Hisham Nazer
Executive Member — Chief Executive Officer

Bupa Arabia CEO/Board Member since its inception in
2008.

Mr. Tal is not a Board Member in other Saudi PLCs. He is

currently serving his fifth term at Bupa Arabia.

Current Positions

Board Member

e Nazer Group Holding Company Ltd.

e Modern Computer Program Co. Ltd. (MCPC)

e Arabian Medical Marketing Company (NAWAH)

e Quick Solutions for Trading Company (Under
Liquidation)

e Bupa Middle East Holdings Two WLL (Bahrain)

e Financial Academy

e Endeavor Saudi Arabia

Other Positions
e CoolInc. Co. (Board Chairman)

e Chief Executive Committee of Bupa Group (Advisor)
e CHI’s Private Health Insurance Strategic Committee

(Member)
e SAMA Insurance Executive Committee (Member)
e Tal Hisham Nazer Company Limited (General
Manager)
e Liyana Holding Company (General Manager)
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Young President Organization (Member)
Young Global Leaders (Member)

Previous Positions
Board Member

SAMA Insurance Companies General Committee
Human Resources Development Fund (HRDF)
Choate Rosemary Hall, New York, USA

Nazer Dialysis and Advanced Healthcare Services
Co. Ltd.

Arab Conference Organizing Co. (ARC)

Nazer Bupa for Medical Equipment Company
(NBME)

Najm for Insurance Services Company (Board
Member)

ASAS Health Care Co. Ltd. (Board Member)

Qualifications

MBA Finance and Buyouts, Wharton, USA (2001)
Bachelor of Economics, UCLA, USA (1996)
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Dr. Abdulla Elyas
(Independent Member)
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Dr. Abdulla Elyas
Independent Member

Independent Board Member at Bupa Arabia since
2019.

Dr. Abdulla Elyas is a co-founder of Careem, the ride
hailing company and Super App acquired by Uber in
2019. He is currently Chairman of its business in KSA.
Prior to that, he co-founded Enwani, a cloud-based
addressing and home delivery start-up that was
acquired by Careem in 2014. He serves as a Board
Member at Endeavor KSA, TAM Development
Company and at the EduTech start-up Noon.
Additionally, he is an Advisory Board Member of the VC
firm Raed Ventures.

Dr. Elyas chairs the governmental initiative to enable
five Saudi unicorns by 2025 and is a regional angel
investor. Previously, he led management consulting
engagements in Europe, the US, South East Asia and
the Middle East.

Dr. Elyas is not a board member in other Saudi PLCs. He
is currently serving his second term as a Board Member
in Bupa Arabia.
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Current Positions Adldl Cuolinll
e Bupa Arabia (Board Member, Audit Committee Bz gwacy Bylo] eloms guae) Aoyalilgs S8 o
Member and Risk Management Committee e S
Member) (Llseall Bylo] diz) gunc g daz!yoll
e Careem Inc. (Co-founder and KSA Chairman) (ogrand! 3 Lty puado Shoi) @S dS% o
e Tam Development Company (Board Member) (Bo)s] puln gaac) Bogumall Dgaidll «plin S5 o
e Endeavor KSA (Board Member) (B10] udma gune) Ddgauddl «ygndiln @
e Raed Venture Capital (Advisory Board Member) (o eaall s gias) U by 5]y

e Noon Academy Inc. (Board Member) (539 ac) 3BT 05 3Sh
I pdms gaae) (2 2

Previous Positions ALl ol
e Small and Medium Enterprise Authority KSA iSLaoll (§ Aawwgrally pisall oladel dolall diggll @
(Board Member) (511 Lulmo 5425) dy3gad! do,yal
e PIF (Investment Committee Member) (loitad i gac) dolall Chleiiadl Gokine @
Sl i) giae bledtin

e Rocket Internet SE (KSA Agent)
doyal Aol (8 | oyl ] S
e Enwani (Co-founder and Managing Director) ) S JS9) gl ol L euSor o

a Ml

e Scheer Management Consulting (Senior . ‘(433 o
Management Consultant) (asioll graally e cbt) Jlgiec &S0 @
(C&J)L}}H L&J)W_w}”_)yS) Zlf_)‘.)}“ QbL’l«:\.«uw (rLoyy °

Qualifications O ol
e PhD in Business Administration from RWTH Aol dmalad] cyo JlacYl B8] 3 BhgiSs bolgs e

Aachen, Germany LT e2T (§ Lol dituui
e MSc in Computer Science, from RWTH Aachen, i
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Osamah Shaker
(Independent Member)
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Mr. Osamah Shaker
Independent Member

An Independent Board Member since 2022, and an
Independent Investment Committee Chairman since
2019.

Mr. Osamah Shaker is CEO of GIB Capital, a company
wholly owned by GIB bank and based in Riyadh. Prior
to joining GIB Capital, Mr. Shaker led the charge of
banking control at the Saudi Central Bank (SAMA),
overseeing and regulating all the commercial banks
operating within Saudi Arabia. What’s more, he
possesses an excess of 16 years of banking and
investment related experience in the Kingdom,
having held multiple leadership positions at both the
Saudi British Bank and HSBC Saudi Arabia.

Mr. Shaker has roughly 7 years working experience
with the Institute of Public Administration (IPA)
where he served as both a lecturer and statistical
consultant. Additionally, during his time at IPA, he
held the position of Head of the Department of
Statistics.

Mr. Shaker is currently serving his first term at Bupa
Arabia as a Board Member.
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Current Positions

Bupa Arabia (Board Member and Investment
Committee Chair)

GIB Capital (CEO and Board Member)

Previous Positions

e Saudi Central Bank (Director General of Banking
Control and Senior Advisor)

HSBC Saudi Arabia (Managing Director — Head of
Financial Markets, Managing Director — Head of
Investments, and Head of Asset Management)
The Saudi British Bank (Head of Discretionary
Portfolio Management, Manager of Advisory
Services — Corporate Finance Department, and
Manager of Equity Research — Investment
Banking Group)

Institute of Public Administration (Head of the
Department of Statistics, Lecturer, and Assistant
Teacher)

Qualifications

e Master of Sciences in Statistics from Colorado
State University, Fort Collins, Colorado, USA
Bachelor of Administrative Sciences in
Quantitative Methods from King Saud University,
Riyadh, KSA

(Dol iz udyg B)lo] udes guac) dpyall by dS7%
(B310] pudme gaaey (Sdutidll ubyl) « bl 3 ST (22

259 &dpanll LB ple pue) G3gaudl (5355l il
(o ladunsll

8)1o] sy - pladl ypell) dSell (g (o (g ol iI» iy
9 Shladiadl Gy - pladl pdall) (Al Blgwd)
(Jg2Y1 Byl

Lyl Jadloeadl 8y15] Luthy) Uzl (S5 9audl il
ey OSEN Jsed Blsl Ajlaiwdl @ledsd! e
(A)ladiwdl 4 panll de gazmall - agudl Gl

ey _pdlxag sbasyl aUaﬁl ontdy) deladl BylaYl Ugae
(seliwo

N9 daol> (o ;L,a_'>>’| L“g ﬁ}l&“ bl dyo
Basiall WYsN e93lglsS sS cygd eabslsS
480,91

o0 &SIl CIldl (3 oYl polall g8 Ay
&335,1_“]\ 2\50_,:.]\ ASal! 4095)” €3 92w lod! danl>

Al Cuolindl

disludl Cuolinll

M 5ol

2025 g — aslell jue dolell ozl & los]



Loy

Bupa

AI1 Bl (1) o) 3903

# M padl Lasall b

»1965/12/28 SO @\g (Sdgas Lowidd
F M sl Ll ¥l
AW A el Jasll e Jaad! @\? s\ Jagl| ¢
skl LY € 93) )8 &Yy daolr
. 1993 clas-Yl sema-lo
A ’ ’ = !
dodgnad) gy pal) STl 35aes G dasler #1987 L CJLY PNIe )
# 0 padl Ll 33
sl ol 354
3992 (ol S0ALl) (3ol el Sl - 5001l g £2021 — ;2018
SR ALY, - 5)o) 2 pae #2019 — »2018
el Gelal) dacusl! - Sl &d gze 5 Gdiaed) dodl) g £2017 — 22015
(Llo) (go5nadt (S0 Gl = ol ladnny 25 0l 4B )1 ol e #2016 — ;2014
Tygaead) g all AL oo (3 ol 217 = Sy W 3000 a5 DN - ple e I 15l - e e #2014 — 22005

il Ll ladll 1 3 9l LS8 W sl s S (e ol i) (g3t APl B8 ] 2 3 A dpadig

3 Sl JSCadl )y sl nrle iy yial R
v PN oledl & guae Las o Ixcdpasesld) B s blad) | sl e
(3lz) (Jiznc (g
Gk dplun 45,& S &d s, Soasid) atimy 3} 2 sae o) bl 1
) y ool bl
s D3 S acy il s ) | Agall Skl |G S
25 (g3as) 3s)) e Ayl Jay€
g O3 S 5 Y sl .
) ~ Gl s el : 3 el YU
23,02 > EELIY Sl g sy oy el hpadl YW | 3

2025 g — aslell jue dolell ozl & los]



el O (SuB [ddud!

2025 guigs — @uslell e dolell dusosd ¢ loix



Huda M. Bin Ghoson
(Independent Member)
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Ms. Huda Bin Ghoson
Independent Member

Independent Board Member at Bupa Arabia since
2019.

Ms. Bin Ghoson previously served as the Executive
Director of Human Resources at Saudi Aramco. She
retired from the position in 2017.

Ms. Bin Ghoson is currently serving her second term
as a Board Member at Bupa Arabia.

Current Positions

Bupa Arabia (Board Member and Nomination
and Remuneration Committee Chair)

Saudi National Bank (SNB) (Board Member and
NRC member)

Saudi Telecom Company (STC) (NRC Member)
The Hevolution Foundation (NRC member)
Initiatives and Missions Office (NRC Member)

Previous Positions

Saudi Aramco (Executive Director)

General Organization for Social Insurance (GOSI)
(Board Member)

Yanbu Aramco Sinopec
(YASREF) (Board Member)
Johns Hopkins Aramco Healthcare Company
(JHAH) (Board Member)

Refining Company

(AL\B\S.AS\} Glapd pill dial gume) 4yl o s) sy dussa
(S 5 g ) Aiad puiac) Calaal) 5 el jolaal (S

(ol 8,200) 33l 3oL

(815 ke guace) duclaizVl O lieldl dolall L §oll
(8310] pudmo gaae) B gl «lginun 9oyl gy 4S5
ol i) domall Dleyl) 5oyl «iogn Sign A5
(8ylal

owkxe geac) Bgdall duallall Lyl «dlWdn AS%
(5)\.)!

ek o S B3l
Jauwe B)10] (udms gaac

38 4l 3l gal) Luaidl 8pdall Cuaie S B3 Clid A9
(02017 § waelisy cdudgaud) oSl

Ly & B)lo) Ludmn 94228 ASWI LG50 W (sud B3Ludl gais

Aoyl

Adldl Cuolindl

Gland gl Dad Gt 5 3l (alae pmae) dn pll Lp 4S5 @
(el

ol jill dind gazme 53 )l3) adae guac) 52 gl YN il o
[EEREEN P

Glaad il Lal pme) (STC) dopmadl CYLY) 48,5 o
(Rt

daslud! cuolinall

2025 g — aslell jue dolell ozl & los]



e Vela International Marine Ltd (Board Member)

e Saudi Aramco Asia Company (SAAC) (Board
Member)

e Board of Trustees of the Arabian Society of
Human Resources Management (ASHRM)
(Chair)

e Saudi Aramco Development Company (SADCO)
(Board Member)

e Saudi Aramco Investment Management
Company (SAIMCO) (Board Member)

e Credit Suisse Saudi Arabia Bank (Board Member
and Chair of NRC)

e Institute of Public Administration (Board
Member, NRC Member, Executive Committee
Member)

Qualifications

e MBA from the American University of
Washington, D.C., USA

e BAin English Literature from King Saud University
in Riyadh

e Executive Training at Oxford Uni., Michigan Ross
Business School, and Royal Academy of Dramatic
Arts, London
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Ossama Ahmed S Banaja
(Independent Member)
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Ossama Ahmed S Banaja
Chief Executive Officer Investment, SEDCO Holding
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A leader in the field of investment and strategic
governance, he holds executive positions and is a
board member in a number of companies affiliated
with the Public Investment Fund, including “Saudi
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Entertainment Ventures (SEVEN),” “Noon,” and “The
Red Sea Tourism.” He focuses on developing national
projects and maximizing sustainable investment
impact.

Current Positions
e Chief Executive Officer Invesment, SEDCO
Holding

Previous Positions

e Board Member, Executive Committee Chairman
— Elaf for Hotles Co.Ltd. - 2021 - 2025

e Board Member — Al-Jazeera Equipment Company
Limited (AutoWorld) — 2022 -2024

e Chairman of the Board - Arabian Farms
Development Co.Ltd — 2021 - 2025

e Board Member, Audit Committee Chairman —
Uptown Jeddah Company — 2020 -2024

e Director, MENA Investments — Public Investment
Fund - 2017 - 2021
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e Vice Chairman of the Board, Executive
Committee Member, and Nomination
Committee Member — Saudi Entertainment
Ventures - 2018 - 2023

e Board Member, Executive Committee Member,
and Nomination Committee Member — National
Unified Procurement Company (NUPCO) - 2018 -
2021

e Vice President —Jadwa Investment - 2013 - 2017

Qualifications

e BA in Economics, Boston University, USA - Saudi
Arabia - 2004

e MBA, New York University, USA - 2010
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George Nazi
(Independent Member)
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George Nazi
Chief Executive Officer, SCAIl (Saudi Company for
Artificial Intelligence)

Recognized strategic technology senior executive
and a transformational leader having led numerous
global organizations with complex businesses
serving a diverse and global customer base.

Known for blending strategic vision and operational
execution with proven track record in developing and
implementing strategies for growth and business
performance improvement delivering significant
value creation to shareholders.

Current Positions
e Chief Executive Officer, SCAI (Saudi Company for
Artificial Intelligence)

Previous Positions

e Global Vice President — Google Cloud - 2020 -
2023

e Senior Managing Director — Accenture - 2013 -
2020

e EVP and President — Alcatel-Lucent, Paris - 2011 -
2013

e President — British Telecom - 2004 - 2011

e Global VP — Level 3 Communications - 1998 -
2004

e Sr. Director — WorldCom - 1992 - 1998
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e Artificial Intelligence  Neural Networks 2010 - 2017 - yla= § Olgal — pubzo g @
Researcher and Software Developer — Amoco
Production Company - 1991 - 1992

e Board Member — Mothers at Risk - 2010 - 2017

Qualifications GO ol

e Bachelor’s Degree in Electrical Engineering. | pole dwdin § 385 janss .40b,gS duwdid o)l @
Minor: Computer Science Engineering - 1989 — LogaM1 Ll 5 dmals> - ol
University of Tulsa, Tulsa Oklahoma- 1989 1992 - Laga M5l Ll 5 dmolr 48LygS dwdids piwzle

e Master Ddegree in Electrical Engineering -
University of Tulsa, Tulsa Oklahoma - 1992
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Adel Mohammed Mallawi G dana o Jale
(Independent Member) (SR 30 Gulaa gue)
Adel Mohammed Mallawi S dozeo ¢y Jale Sl
Head — Money Market & Funding Jgailly JWdl Gguw pund ety
Adel is a veteran banker with 28 years of experience. | il (ubll Cuaie Jid Gle 28 Spso iy grae Jole
He was the Chief Investment Officer of Banque Saudi | &yl Hgidl xSTasT ((BSF) (gquiyall ($agaudl elidl (3 sloitiudl
Fransi (BSF), one of the largest corporate banks in | Wl jus)l cuaie Jik «lld Jd . ddgaudl doyall dSlasll (3
Saudi Arabia. Prior to that, he was the Chief Financial | Gsgaudl clidl § doe 878 M3y Al degazme )9
Officer and Head of Group Treasury. During his | cdexdliwdl diad) &yl oladll e buall (§ 15uas OF ¢ gudyall
tenure at BSF he was a member of various | «Ggudl by pgsasdly Jgdl Ly «Jledlg cdiadyllg
management  committees  (strategy, digital, (Ol iy cJlasYl Ayl patuslg
compliance, ALCO, market risk, business continuity,
and credit committee).
Current Positions Adlel Cuolinll
e Head — Money Market & Funding Bgadly JlJl Gguw @uud iy @
Previous Positions Aylud! Cuoliall
e Board Member and Chairman of Investment L guae | Hledlw Dz utdy § pudmo giac @
Committee, Member of NRC — Allianz SF - 2022 - el oyl Gagaud! W — By iload il
2024 2022 - 2024 - Jslatl
e Chairman of Risk Committee — Tweeq Fintech - 2022 - 2024 - 4l Gogb — bkl dixd sy @
2022 - 2024 - YL s gadl dalaill — dazlyell D) Gul) @
e Chairman of Audit Committee — Saudi 2020 - 2023
Telecommunication Systems (SAT) - 2020 - 2023 — dazlyoll dize § gine 9 dpaidll Linlll § e @
e Executive Committee Member and Audit 2017 - 2022 - JUw (udydll $392ud!
Committee Member — Saudi Fransi Capital - 2017 el syl Sosradl ST - Jblsall L grac o
- 2022 2019 - 2022 - L_;gl:adl
e Risk Committee Member — Allianz SF Cooperative - Sl bgetl) (S 855 — B)loY) pudaxo sy @
Insurance Company -2019 - 2022 2017 - 2019
e Chairman of the Board — SAKAN Real Estate Gagaud! ST - D) Lzl gine 9 ulmo guae @
Financing - 2017 - 2019 2017 - 2019 - L“;gl:.ﬁ\ u"-“’w W_)n.ll
e Board Member and Executive Committee - - 38l Sagaull el — Hlediwd Gdual jus)l @
Allianz SF Insurance Company - 2017 - 2019 2019 - 2022
e Chief Investment Officer — Banque Saudi Fransi - |  ¢lidl — dexdliwdl pud Gubyg Jldl @duaad! jub)l @
2019 - 2022 2017 - 2019 - Lsuuj.a.ll Sd92ud!
e Chief Financial Officer and Head of Strategy - | ¢l — &3l (el — duadll Blgudl dogazme uly ®
Banque Saudi Fransi - 2017 - 2019 2011 — 2017 gudyall ($5 gaead]
e Head of Global Markets Group — Treasurer -
Banque Saudi Fransi - 2011 - 2017
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Qualifications O 3l
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e Bachelor of Science, King Saud University, Saudi 1993 4w
Arabia, 1993 Buie)l Al — Jgo o) Aol JesI Bylo] (3 piwrle @
e Master of Business Administration, University of " 2019-
Liverpool, United Kingdom, 2019 — ol - (3 manll gladll g ddlAwYl B)loYI g Balgs o
e Certificate in Strategic Management in the 2015 — Lud,d
Banking Sector, INSEAD, France, 2015 Al &03BY1 - Yl Guloms Ligaae 3 Jual Bolgss o
e Board Membership Qualification Certificate, 2020 -
Financial Academy, 2020 slacl dgae - OIS pude digiae (g Ul aghs e
e Board Membership Qualification Diploma, GCC | ©hleYl — (exadsl Ogladl judme J9 ébﬂ\;}ll gmESS
Board Directors Institute, UAE, 2021 2021 -
e Professional Standards Certificate, GCC Board | dg=s - ShloY! Gudms digiae (§ digall plaoll Bolgs @
Directors Institute, 2025 - Gl gl pudae 9o (@ OUISYI udae sliacd
2025
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Zahran Business Center S oA S e
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P. 0. Box 55078 00 YA ot e
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Kingdom of Saudi Arabia 303 gl A yall ASLaal)
Commercial Registration No 4030290792 E0T YAVAY ) o lad Ja
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Commercial Registration of the headquarters in Riyadh is 1010425494.
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Bupa Arabia for Cooperative Insurance
CR number: 4030178881

Paid-up Capital: SAR 1,500,000,000
Authorized Capital: SAR 1,500,000,000

Head Office: 3538 Alkhalideya, Noor Elihsan, Unit 1, Jeddah 7505-23423
The authority license number: 18/20088/c » < -
License Date: 09/08/ 1429+

National address:
Bupa Arabia, Prince Saud AlFaisal St. Al Khalediya District
P.0.Box 23807 Jeddah 21436, Saudi Arabia

It is subject to the supervision and control of the Insurance Authority
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Bupa Arabia for Cooperative Insurance
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Head Office: 3538 Alkhalideya, Noor Elihsan, Unit 1, Jeddah 7505-23423
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Bupa Arabia, Prince Saud AlFaisal St. Al Khalediya District
P.0.Box 23807 Jeddah 21436, Saudi Arabia

It is subject to the supervision and control of the Insurance Authority
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Bupa Arabia for Cooperative Insurance

CR number: 4030178881

Paid-up Capital: SAR 1,500,000,000

Authorized Capital: SAR 1,500,000,000

Head Office: 3538 Alkhalideya, Noor Elihsan, Unit 1, Jeddah 7505-23423
The authority license number: 18/20088/c » < -

License Date: 09/08/ 1429+

National address:

Bupa Arabia, Prince Saud AlFaisal St. Al Khalediya District
P.0.Box 23807 Jeddah 21436, Saudi Arabia

It is subject to the supervision and control of the Insurance Authority
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License Date: 09/08/ 1429+

National address:
Bupa Arabia, Prince Saud AlFaisal St. Al Khalediya District
P.0.Box 23807 Jeddah 21436, Saudi Arabia

It is subject to the supervision and control of the Insurance Authority
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