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

1.1 Adequacy and effectiveness of the Company’s internal control and risk management frameworks.

1.2 Financial reporting process and the integrity of the publicly reported results and disclosures made in the

financial statements.

1.3 Effectiveness, performance and independence of the Company’s internal and external auditors.

2. AUTHORITY
The authority of the Committee extends to all subsidiaries of AXA Cooperative Insurance Company as detailed

in the appendix to this document and, to fulfill its duties, the Committee may at any time in its discretion:

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

related to the Company.

2.2 Request, at the Company’s expense, the engagement of external experts to perform investigations into any

matter within its scope of responsibility to the extent that it deems necessary or appropriate.

2.3 Request any information it desires from the Company, including calling any employee to provide information

at a meeting of the Committee.

3. ADMINISTRATION

3.1 The Committee shall comprise at least three members and may have a maximum number of five members;
each of whom must fulfill applicable listing, legal & regulatory requirements, as well as AXA Group

requirements on competence and independence.

3.2 The appointment term for Audit Committee’s Chairman and members is for 3 years start from 24 May 2015
to 23 May 2018. The Board may renew the Audit Committee or a Members thereof for another three-year

term for one time only.

3.3 A majority of the Committee shall constitute a quorum.
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3.4 The Committee shall meet at least six times each year, including an annual meeting with the Board of

Directors, with the authority to convene additional meetings as and when it deems appropriate.

3.5 Without the presence of other executives, the Committee shall meet with the external auditors and with the

Head of Internal Audit at least twice each year to discuss their respective remits and any unresolved issues,

concerns or other matters.

3.6 A summary report of the Committee meeting shall be made to the Board following each meeting of the

Committee by the Chair of the Committee. However, in the case of any significant issues or difficulties that it

may face, the Committee shall inform the Chairman of the Board as soon as is practicable.

3.7 An evaluation of the performance of the Committee shall be performed against the requirements of these

terms of reference on an annual or other periodic basis deemed appropriate by the Committee or the Board.

4. DUTIES

The Committee shall consider and report to the Board on each of the following matters on an annual or other periodic

basis as it deems appropriate:

4.1 Risk Management & Internal Control

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

management frameworks, the Committee shall in particular:

a.

8/14

Discuss with management the Company’s framework for assessing and managing the Company’s exposure
to risks, the results of the risk assessments performed, and the steps management has taken to monitor that
such exposures remain within the risk appetite set by the Company. The Audit Committee is not responsible

for setting the risk appetite, nor required to review or opine on the level of risk appetite set.

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

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

Oversee special investigations and initiate disciplinary actions.

Review and follow up the reports issued by regulators on any regulatory violations or corrective actions
requested

Review the Actuary reports and ensuring the Company’s compliance with the Actuary’s proposals and
recommendations, where these are mandatory and required by Regulations

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

the Company’s activities are conducted in a fair and ethical manner.
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h. Follow up the important lawsuits filed by or against the Company and submitting periodic reports thereon to
the Board.
i.  Ensuring the optimal use and controls of information technology necessary to generate accurate and reliable

information and data are in place.

4.2 Financial Statements & Reporting Processes

To allow the Committee to form an opinion on the integrity of the publicly reported results and disclosures made in
the financial statements of AXA Cooperative Insurance Company and its contribution to the AXA Group

consolidated financial statements, the Committee shall, in particular:

a. Review the results of management’s testing of internal controls over financial reporting designed to assure

the integrity of the Company’s financial statement disclosures.

b. Discuss the annual and interim quarterly financial statements with the external auditors and the Company’s

Senior Management before issuance.

c. Review the draft local GAAP financial statements to be submitted for approval to the Board to consider the
quality and clarity of the information provided and challenge, where necessary, the actions and judgments of

management, particularly focussing upon:
i. Significant accounting policies or practices and any changes thereto.
i. Compliance with Accounting Standards.
iii. Material decisions requiring a major element of judgment or significant estimates.
iv. The treatment and disclosure of any new complex and/or unusual transactions during the period.
v. Any significant adjustments resulting from external audit work or otherwise.

vi. Any qualifications or non-compliance with accounting standards or any listing, regulatory and/or legal

requirements with regard to financial reporting.
vii. Any matters drawn to the attention of the Committee by the Company’s external auditors.
viii. Intra-group transactions and related parties transactions

d. Consider the reconciliation between local GAAP financial statements and the financial statements reported

for consolidation by the AXA Group.

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

4.3 External Auditors

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

external auditors, the Committee shall:

a. Consider the external auditors’ internal policies and procedures regarding independence and quality control

and receive confirmation that they have been applied.
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b. Review the external auditors’ assignment plan, annual report and management letter.

c. Supervise the activities of external auditors and approve any activity beyond the scope of the audit work

assigned to them during the performance of their duties.

d. Review and give its opinion on the Company’s policy on the engagement of the external auditors to supply

non-audit services and review the breakdown of the fees paid to the external auditors by the Company.

e. Consider the appointment, reappointment, dismissal or resignation of the external auditors and oversee the
process for selecting the external auditors, making recommendations regarding their appointment,

reappointment, or dismissal to the Board.

f. Consider the coordination between internal and external auditors.

4.4 Internal Auditors

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

internal auditors, the Committee shall:

a. Review the Company’s internal audit plan, particularly with regard to the Company’s strategy and risk and

control profile, ensuring that it is free from constraint by management.

b. Consider the adequacy of resources available to the Company’s internal audit function (both financial budget

and skills available) in the context of the risk and control profile of the Company.

c. Review the major findings presented by internal audit and consider the appropriateness of management’s

response to them.

d. Review the quarterly report on resolution of internal audit issues, requesting further management explanation

where necessary for high priority issues that are overdue.

e. Review the performance of the internal audit function and commission a periodic independent assessment of

the effectiveness of the Company’s internal audit function.
f. Consider the appointment, appraisal, resignation and dismissal of the Head of Internal Audit.

g. 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

4.5 Compliance Officers
a. To allow the Committee to form an opinion on the effectiveness, performance and independence of the
Company’s Compliance Officers, the Committee shall: Consider the appointment or dismissal of the Head of
Compliance or the Compliance Officer
b. Reviewing, approving, and monitoring the implementation of the compliance plan, ensuring that are no
restrictions on Compliance Department’s scope of work.

c. Review the reports of the Compliance Officer

d. Determining the monthly salary, bonus and other remuneration of the Compliance Department or the

Compliance Officer in accordance with the Company’s internal by-laws approved by the Board
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5. RESPONSIBILITY
The Audit Committee members are accountable to SAMA, the Company’s shareholders and the Board for
implementing the provisions of SAMA’s Audit Committee Regulations in Insurance and/or Reinsurance Companies,

and executing the Audit Committee’s action plan issued by a Board’s decision.

6. COMMITMENT AND REMUNERATION
The Chairman of the Audit and Risk Committee, shall be entitle a total remuneration of SR 90,000 including setting
fee per annum and shall be paid based on the attending the meeting of the Audit Committee, ( SR 15,000 per Audi

and Risk Committee meeting). And,

The Member of the Audit and Risk Committee, shall be entitle a total remuneration of SR 60,000 including setting fee
per annum and shall be paid based on the attending the meeting of the Audit Committee, ( SR 10,000 per Audi and

Risk Committee meeting).

Appendix 1: List of subsidiaries

None
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