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Audit Committee Charter
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Tenure of Membership: 3 years
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Size of Committee: 4 members
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Quorum: 3 members
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OBJECTIVE
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The Audit Committee will assist the Board in:
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Fulfilling its oversight responsibility by reviewing the
financial information, the systems of internal controls
which the management and the Board of directors have
established, and the audit process.
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Review the UCA’s Corporate Governance Framework; In
doing so, it is the responsibility of the committee to

1. Provide an open avenue of communication
between the Board of Directors, management,
and the internal and external auditors.

2. Be informed, vigilant and effectively oversee
UCA’s internal controls and financial reporting
processes.

3. Report its activities to the Board of Directors on
a regular basis.
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Setting up the Audit Committee and Organizing its
Activities
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1. Committee Formation
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The Audit Committee shall be formed in accordance with
Audit Committee’s Selecting Procedures, the duration of
its term and the monitors of its activities that issued by
the General Assembly upon a recommendation of the
Board.
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2. Member Appointment and Term
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The Board of Directors, after obtaining SAMA’s written
non-objection, shall appoint the Audit Committee's
Chairman and members for a three-year term.
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The Board may renew the term of the Audit Committee
or a member thereof for another three-year term for one
time only.
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The Board may appoint new Audit Committee members
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in case of electing a new Board of Directors after
obtaining SAMA’s written non-objection.
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Regulatory Authority is entitled to withdraw its non-
objection of any member or members of the Audit
Committee in case of any violation by any of them of the
provisions of this Audit Committee Regulation in
Insurance Company, the Supervision of Cooperative
Insurance Companies Control Law and its Implementing
Regulations and any relevant Regulations or Instructions
and take actions it deems appropriate against the
Company and the person concerned.
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The Board of Directors, after obtaining SAMA's written
non-objection, may dismiss an Audit Committee member
if he or she ceases to satisfy membership terms or violates
the provisions of this Charter, the Supervision of
Cooperative Insurance Companies Control Law and its
Implementing Regulation or any relevant Regulations and
Instructions.
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An Audit Committee member has the right to resign, after
providing the resignation request to the Board one month
before its resignation becomes effective. UCA shall notify
SAMA in writing of the resignation of a member of the
Audit Committee and the reasons thereof and provide
SAMA with a copy of the resignation request within five
working days from the date of the resignation.
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An Audit Committee member shall be deemed resigned if
he or she fails to attend any meetings of the Audit
Committee for more than three consecutive times
without presenting an excuse acceptable to the Board.
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If there is a vacant seat in the Audit Committee during the
membership term, the Board, after obtaining SAMA’s
written non-objection, shall appoint another member
within a month of the vacancy date to fill the vacant
position. The new member shall complete his or her
predecessor’s term.
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The membership of an Audit Committee member shall
terminate automatically upon the occurrence of any
change that would breach the membership's terms set
forth in this Charter or any other Regulations, Instructions
or Decisions issued by SAMA. The Audit Committee
member shall immediately inform the Company in writing
upon the occurrence of such a change and he/she shall
not attend any meeting of the Audit Committee held after
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the date of the change.

3. Membership Organization
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The Audit Committee shall consist of at least three
members and at most five members, the majority of
which shall be from outside the Board.
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The Audit Committee members shall not include the
Company’s executives, employees, or consultants.
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The Audit Committee members shall not include board
members, executives, employees, consultants,
representatives of any parties connected to the
Company, including but not limited to:

e  Major shareholders and founders.
e External auditors.

e  Suppliers.

e The Company’s customers.

e The legal persons who have first-degree
relationships with the Company’s Board of
Directors or executives or have any
financial or business relationship therewith.
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An Audit Committee member shall not be a member of a
Board or an Audit Committee of any other company
operating in the insurance sector in the Kingdom of Saudi
Arabia.
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The audit Committee members shall not include anyone
who worked in the company’s Executive Management
and Finance Management during the last two years.
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The Audit Committee member shall not be one of the
executive members of the Board. And that the member
be independent.
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No Audit Committee Member shall simultaneously serve
on the audit committees of more than four public
companies.
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The Board shall ensure that the members of the Audit
Committee are appropriately qualified to discharge their
responsibilities. At least two Audit Committee members,
including the AC Chairman, have recent and relevant
accounting or financial management expertise or
experience.
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4. Appointing the Chairman and the Secretary of the
Committee
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The Board of Directors shall, after obtaining SAMA’s
written no-objection, shall appoint one of the Audit
Committee’s members as a Chairman thereof.
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The Chairman of the Board shall not be a member or
Chairman of the Audit Committee.
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The Chairman of the Audit Committee shall not be related
to the other members of the Board or have any financial
or business relationship with any members of the Board.
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The Chairman of the Audit Committee shall not have a
relationship with Senior Management of the company
that could affect his independence.
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The Audit Committee shall appoint a Committee
Secretary from the UCA's staff to handle its administrative
tasks, prepare meeting minutes and ensure that its
Chairman signs these minutes, and schedule the Audit
Committee’s meetings in coordination with its Chairman.
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The Audit Committee Secretary must document and keep
meeting minutes in a special register.
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The Secretary of the Audit Committee shall not be a
Secretary of any other board committee.
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5. Committee Members’ Remuneration
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Every member of the Audit Committee shall be eligible for
remuneration for each Committee meeting attended. The
amount of such remuneration shall be determined under
a policy approved by the Board of Directors and shall be
reasonable in comparison with the board members'
remuneration.
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The Secretary of the Audit Committee shall be eligible for
remuneration for carrying out his or her functions for
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each Committee meeting. The amount of such Byl Gudxe
compensation shall be determined by a decision issued by

the Board of Directors.

6. Committee’s Tasks dxlll plgs .6
The tasks of the Audit Committee shall include but not be e _rasdlY Jlal Jouw e dazlyoll dicnd plgo Joisd
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A. Exercise oversight over the internal audit function.
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Recommending to the Board to approve the
appointment or reappointment of external auditors.
This may include ensuring that the nominated
external auditors have the necessary experience in
auditing Insurance and/or Reinsurance Companies.

Appointing or dismissing the head of the Compliance
Control Department or the Compliance Officer after
obtaining SAMA’s written non-objection.

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

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

Ensuring the independence of the internal audit
department or the internal auditor in performing
their tasks and ensuring that there are no restrictions
on their scope of work or any impediments that might
negatively affect their work.

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

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

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

Reviewing the audit plan of the internal and external
auditors.

Reviewing, approving, and monitoring the

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

Coordinating between internal and external auditors.

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

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

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

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

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

Reviewing the internal and external auditors'
assessment of internal control procedures.
Reviewing intra-group transactions and related

parties’ transactions.

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

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

BB.

CC.

DD.

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

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

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

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

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

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

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

The Audit Committee members are accountable to
the Regulator (SAMA), UCA’s shareholder and the
Board for implementing the provisions of this Charter
and executing the Audit Committee’s action plan
issued by a Board's decision.

The Committee member while performing their

tasks, give priority to the Company’s interest against
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any other consideration that might affect their work
or decisions.

EE. The audit committee shall review the company’s
financial statements, and auditor’s reports and notes,
and shall provide its opinion thereon, if any. The
committee shall also prepare a report of its opinion
concerning the efficiency of internal control within
the company, and about any other activities falling
within its powers. The board shall deposit a sufficient
number of copies of such report at the head office of
the company at least 10 days prior to the general
assembly meeting to be available for shareholders.
Said report shall be read during the meeting of the
general assembly.

FF. The Audit Committee must send their report to CMA
at 15 days before conducting the ordinary assembly
meeting to allow the shareholders to view it.
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7. Committee’s Meetings
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The Audit Committee meetings shall not be held without
the presence of at least half of its members.
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The Audit Committee shall meet at least six times a year,
include an annual meeting with the Board of Directors.
The Audit Committee is entitled, if the need arises, to hold
other meetings in response to any of the following cases
including but not limited to:

A. Upon the request of the Chairman of the Board.

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

C. Meetings on other issues such as: Financial and
audit issues, compliance issues, conflicts of
interest and professional and ethical codes of
conduct
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8. Committee’s Decisions
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The Audit Committee’s decisions shall be determined by
the majority of the members’ votes. In case of equal
votes, the Committee’s Chairman shall have the casting
vote, provided that the Audit Committee’s Secretary shall
record the views of all sides in the meeting minutes.
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Voting on the Audit Committee’s decisions on behalf of,
or by proxy from, any other member is not allowed.
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9. Committee’s Meetings Attendance
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The Audit Committee is entitled to invite, if the need
arises, whomever it deems relevant from inside or
outside the Company to attend its meetings.
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10. Plan Action Committee Audi
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The Audit Committee shall develop its charter that shall
be approved by the Board’s decision. This charter shall
include the Audit Committees’ rules, responsibilities and
obligations. In addition, the Audit Committee shall
develop a detailed annual action plan that includes the
key topics to be discussed during the year and meeting
dates.
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11. Committee Connection with the External Auditors
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The relevant issues between the Audit Committee and
the external auditors shall include as a minimum:
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Key amendments made by the Company to its accounting
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policies. Al
Deficiencies in the general structure and performance of Al BB Al pladl Sl 3 Hgmadll Cilg
internal control systems. Lghesy

Material errors in financial statements.
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Management decisions and the basis on which the
external auditors relied to validate critical accounting
estimates, such as technical provisions and reserves.
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Accounting principles and standards and disclosure
decisions related to extraordinary transactions.
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Adequacy of technical provisions and reserves set by the
Actuary.
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Actuary’s Reports relevant to the Financial Statements.
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Any major problems in dealing with the management that
affected the working of the audit.

e @308 055 813V go Joladll (§ Ay JSlio 1
azlyedl Jlost

Internal control and the assessment of the Company’s
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assets and solvency. aSal
Any other issues that the committee is aware of and falls oo 29 darlpell didd Lgde adlas ngsi Slue ‘”5?
within its responsibilities. g3l 9 5o
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Any amendments introduced to the audit scope and the
reasons thereof.
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Reviewing letters to management prepared by the
external auditors and the Company's management
comments thereon.
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Material conflicts with the management regarding any
issue pertaining to the safeguarding of invested assets.
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Violations of Laws, Regulations and Instructions issued by
the supervisory and control entities or non-compliance
with the Company’s policies and procedures
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12. Committee relationship with internal audit

A pnlyally Al B .12

The Committee should review and approve the internal
audit annual plan
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The Audit Committee shall review and approve the
Internal Audit Charter and Manual and ensure it specify
the objectives, scope, responsibilities and authority,
approach and methodology of the internal audit function
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The Audit Committee shall evaluate (at least once a year)
the adequacy of the internal audit function and ensure
that the observation is clearly documented
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13. Periodic Assessment
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The Internal Audit Manager should periodically review
the Audit Committee Charter to ensure its adequacy and
the achievement of the Audit objective. The periodic
assessment’s results shall be communicated to the Board

for approval.
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