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MOUNT LOGAN CAPITAL, INC. 
AUDIT COMMITTEE CHARTER 

 
Purpose. 

This Audit Committee Charter governs the operations of the Audit Committee (the “Committee”) 
of Mount Logan Capital, Inc. (the “Company”).  The Committee shall review and assess this Audit 
Committee Charter at least annually and shall submit any recommended changes to this Audit 
Committee Charter to the Board of Directors of the Company (the “Board”) for its consideration. 

Composition. 

The Committee shall be appointed by the Board and shall consist of at least three (3) directors, each 
of whom shall be independent of management and the Company. Committee members may be 
removed and replaced by the Board. With respect to each Committee member, the Board shall 
affirmatively determine that the member satisfies the “independence” requirements imposed by the 
Nasdaq Stock Market LLC (“Nasdaq”), Section 10A(m)(3) of the Securities Exchange Act of 1934 
(the “Exchange Act”), and all rules and regulations promulgated thereunder by the Securities and 
Exchange Commission (the “SEC”) (including that the Company may avail itself of any cure 
period contained in Rule 5605(c)(4) of the Listing Rules of the Nasdaq Stock Market LLC (the 
“Nasdaq Listing Rules”) and Exchange Act Rule 10A-3(b)(1)(iv)(A)).  Determination of the true, 
actual and effective independence of any Committee member that has or had some relationship 
with the Company will be made by the Board in accordance with the requirements of Nasdaq and 
the SEC, with weight given to both prudent principles and “appearances.” 

Each Committee member must be able to read and understand fundamental financial statements, 
including a company’s balance sheet, income statement and cash flow statement.  Further, each 
Committee member must understand the role of the Board in providing oversight of the Company’s 
compliance program (the “Compliance Program”) and other controls over the Company’s 
operations that are designed to achieve regulatory compliance.  The Committee chair must have 
accounting or related financial management expertise as a result of past employment experience, 
professional certification or other comparable experience or background. 

Each Committee member must notify the Board if such member is serving simultaneously on the 
audit committee of two other public companies to allow the Board to consider whether this service 
would impair the Committee member’s ability to serve on the Committee.  

Meetings of the Committee. 

The Committee shall meet at least four (4) times annually, or more frequently as circumstances 
dictate.  Special meetings may be convened as the Committee deems necessary or appropriate.  The 
Committee may invite to any of its meetings other directors, members of management and such 
other persons as it deems appropriate in order to carry out its responsibilities. 

The Committee shall report to the Board on significant results of its activities. 

A majority of the members of the Committee shall constitute a quorum to transact business.  
Members of the Committee may participate in a meeting of the Committee by means of telephone 
conference call or similar communications equipment by means of which all persons participating 
in the meeting can hear and understand each other.  Except in extraordinary circumstances as 
determined by the Committee’s chair, notice shall be delivered to all Committee members at least 
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forty eight (48) hours in advance of the scheduled meeting, provided that no notice of a meeting 
shall be necessary if all of the members are present either in person or by means of telephone 
conference or similar communications equipment or if those absent waive notice or otherwise 
signify their consent to the holding of such meeting. 

The affirmative vote of a majority of the members of the Committee present at the time of such 
vote will be required to approve any action of the Committee.  Subject to the requirements of any 
applicable law, regulation or Nasdaq Listing Rule, any action required or permitted to be taken at 
a meeting of the Committee may be taken without a meeting if a consent in writing, setting forth 
the action so taken, is signed by all of the members of the Committee.  Such written consent shall 
have the same force as a unanimous vote of the Committee. 

The Committee may, in its discretion, utilize the services of the Company’s regular corporate legal 
counsel with respect to legal matters, regular public accounting firm with respect to accounting 
matters or, at its discretion, retain other legal, accounting or other advisors if the Committee 
determines that such counsel or advisor is necessary or appropriate under the circumstances.  The 
Committee may appoint any individual, who need not be a member, to act as the secretary at any 
meeting.  The Committee shall have sole authority to approve all fees and terms of engagement of 
such advisors, and the Company shall provide for appropriate funding, as determined by the 
Committee, for the payment of any such advisors retained by the Committee and the ordinary 
administrative expenses of the Committee that are necessary or appropriate in carrying out its 
duties. 

Statement of Policy. 

The Committee shall provide assistance to the Board in fulfilling its oversight responsibility to the 
stockholders, potential stockholders, the investment community and others relating to the 
following: 

(i) the integrity of the Company’s financial statements and the financial reporting 
process; 

(ii) the systems of internal accounting and financial controls;  

(iii) the performance of the Company’s internal audit function and independent 
auditors; 

(iv) the independent auditor’s qualifications and independence; 

(v) the annual independent audit of the Company’s financial statements;  

(vi) the selection and performance of the Company’s compliance officer; 

(vii) the effectiveness of the structure and operations of the Compliance Program; 

(viii) compliance with each of the Company’s Code of Conduct and the Code of Ethics 
for Senior Financial Officers (together, the “Codes of Conduct”) and other legal 
compliance and ethics programs established by management and the Board;  

(ix) the Company’s compliance with applicable legal and regulatory requirements; and 
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(x) the Company’s policies in respect of risk assessment and risk management, 
including the security of and risks related to computerized information systems 
and data privacy. 

In so doing, it shall be the responsibility of the Committee to maintain free and open communication 
among the Committee, the independent auditors, the internal auditors and management.  In 
discharging its oversight role, the Committee shall be empowered to investigate any matter brought 
to its attention with full access to all books, records, facilities and personnel of the Company and 
the power to retain at the expense of the Company’s independent outside counsel or other experts 
or advisers as it determines necessary to carry out its duties.   

Responsibilities and Processes. 

The primary responsibility of the Committee shall be to oversee the Company’s financial reporting 
process and the Compliance Program on behalf of the Board and regularly report the results of its 
activities to the Board. The Committee shall also review and evaluate the Company’s risk 
assessment and risk management policies. Management shall be responsible for the preparation, 
presentation and integrity of the Company’s financial statements and for the appropriateness of the 
accounting principles and reporting policies that are used by the Company therein.  The 
independent auditors shall be responsible for auditing the Company’s annual financial statements 
and for reviewing the Company’s unaudited interim financial statements.  In addition, it shall be 
the responsibility of management and the Company’s compliance officer to design and implement 
the Compliance Program.  The Committee in carrying out its responsibilities believes its policies 
and procedures should remain flexible, in order to best react to changing conditions and 
circumstances.  The Committee shall take the appropriate actions to set the overall corporate “tone” 
for quality financial reporting, sound business risk practices, corporate compliance and ethical 
behavior. 

The following shall be the principal recurring processes of the Committee.  The processes are set 
forth as a guide with the understanding that the Committee may supplement them as appropriate. 
 
Independent and Internal Auditor. 
 
• The Committee shall be directly responsible for the appointment (subject, if applicable, to 

stockholder ratification), retention, compensation and oversight of the work of the independent 
auditors, including resolution of disagreements between management and the auditors 
regarding financial reporting.  The Committee shall have the authority to approve all fees and 
terms of engagement of the independent auditors and shall pre-approve all audit and non-audit 
services provided by the independent auditors and shall not engage the independent auditors to 
perform any non-audit services proscribed by law or regulation.  The Committee may delegate 
its pre-approval authority to any member of the Committee. The Company shall provide for 
appropriate funding, as determined by the Committee, for the payment of any registered public 
accounting firm engaged for the purpose of preparing or issuing an audit report or performing 
other audit, review or attestation services for the Company. 

• The Committee shall have a clear understanding with management and the independent 
auditors that the independent auditors shall report directly to the Committee and the 
independent auditors are ultimately accountable to the Board and the Committee, as 
representatives of the Company’s stockholders.  The Committee shall have the ultimate 
authority and responsibility to evaluate and, where appropriate, replace the independent 
auditors and shall ensure the regular rotation of the lead audit partner in accordance with 
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applicable rules.  The Committee shall receive of a written statement not less than annually 
from the independent auditors describing in detail all relationships between the auditors and 
the Company that may impact the objectivity and independence of the auditor.  The Committee 
shall discuss with the auditors their independence from management and the Company and the 
matters included in the written disclosures required by the Public Company Accounting 
Oversight Board.  The Committee shall annually review the performance of the Company’s 
independent auditors and determine whether to reappoint the auditors for the upcoming fiscal 
year, subject to stockholder approval, if applicable. 

• The Committee shall set clear hiring policies for employees or former employees of the 
independent auditors that comply with SEC regulations and applicable Nasdaq Listing Rules. 

• The Committee shall receive regular reports from the independent auditors on the critical 
policies and practices of the Company, and all alternative treatments of financial information 
within generally accepted accounting principles that have been discussed with management. 

• The Committee shall discuss with the internal auditors and the independent auditors the overall 
scope and plans for their respective audits, including the adequacy of staffing and 
compensation.  
 

• At least annually, the Committee shall obtain and review a report by the independent auditors 
describing: 

o The independent auditors’ internal quality control procedures; 

o Any material issues raised by the most recent internal quality control review, or peer 
review, of the independent auditors, or by any inquiry or investigation by governmental or 
professional authorities, within the preceding five (5) years, respecting one or more 
independent audits carried out by the independent auditors, and any steps taken to deal with 
any such issues; and  

o All relationships between the independent auditor and the Company that may impact the 
objectivity and independence of the auditor (to assess the auditor’s independence). 

 
 
Internal Controls. 
 
• The Committee shall discuss with management, the internal auditors and the independent 

auditors the adequacy and effectiveness of the accounting and financial controls, including 
the Company’s policies and procedures to assess, monitor, and manage business risk and 
legal and ethical compliance programs.  
 

• The Committee shall review management’s assertion on its assessment of the effectiveness of 
internal controls as of the end of the most recent fiscal year and the independent auditors’ report 
on management’s assertion. 

• The Committee shall establish procedures for the receipt, retention and treatment of complaints 
received by the Company regarding accounting, internal accounting controls or auditing 
matters and the confidential, anonymous submission by Company employees of concerns 
regarding questionable accounting or auditing matters.  

 
Financial Reporting. 

 



 6 

• The Committee shall review the interim financial statements and disclosures made under the 
section entitled Management’s Discussion and Analysis of Financial Condition and Results of 
Operations with management and the independent auditors prior to the filing of the Company’s 
Quarterly Report on Form 10-Q. Also, the Committee shall discuss the results of the quarterly 
review and any other matters required to be communicated to the Committee by the 
independent auditors under generally accepted auditing standards.  

• The Committee shall review with management and the independent auditors the annual 
financial statements and disclosures made under the section entitled Management’s Discussion 
and Analysis of Financial Condition and Results of Operations to be included in the Company’s 
Annual Report on Form 10-K (or the annual report to stockholders if distributed prior to the 
filing of Form 10-K), including their judgment about the quality, not just the acceptability, of 
the accounting principles, the reasonableness of significant judgments and the clarity of the 
disclosures in the financial statements. Also, the Committee shall discuss the results of the 
annual audit and any other matters required to be communicated to the Committee by the 
independent auditors under generally accepted auditing standards. 

• The Committee shall review and discuss earnings press releases, as well as financial 
information, including the use of non-GAAP financial measures and earnings guidance 
provided to analysts and rating agencies prior to their release. 

• The Committee shall prepare its report to be included in the Company’s annual proxy statement 
as required by SEC regulations. 

 
Compliance Program, Business Conduct and Legal Compliance. 
 
• The Committee shall oversee the Company’s ongoing analysis and evaluation of corporate 

values, culture and potential areas of compliance vulnerability as perceived by management 
and other employees. 

• The Committee shall direct the Company to evaluate the effectiveness of the Compliance 
Program on a periodic basis, which shall include a review of the adequacy of resources directed 
to the Compliance Program.  The Committee shall make certain that appropriate changes or 
improvements to the Compliance Program are made based on the results of such periodic 
evaluations. 

• The Committee shall receive, review and evaluate quarterly reports from the Company’s 
compliance officer on the operations and effectiveness of the Compliance Program. 

• The Committee shall conduct an annual review and assessment of the adequacy of the Codes 
of Conduct and management’s processes for communicating and enforcing the Codes of 
Conduct.  The Committee shall recommend any proposed changes to the Codes of Conduct to 
the Board for its approval.  The Committee shall consider any requests for waivers from or 
exceptions to the Codes of Conduct for directors or executive officers of the Company, and the 
Company shall make disclosure of such waivers or exceptions as required by applicable law, 
regulations and listing requirements. 

• The Committee shall review management’s monitoring of the Company’s compliance with the 
Codes of Conduct and the other policies and procedures designed to ensure operational 
compliance.  The Committee shall evaluate whether management has the proper review system 
in place to ensure that the Company’s financial statements, reports, and other financial 
information disseminated to governmental organizations and to the public satisfy legal 
requirements. 
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• The Committee shall review and evaluate policies with respect to risk assessment and risk 
management, including the security of and risks related to computerized information systems 
and data privacy.  The Committee shall review the Company’s annual risk assessment and 
discuss with management the steps taken to ensure compliance risks are identified in the risk 
assessment.  The Committee shall then monitor management’s risk reduction activities for risks 
identified in the annual risk assessment, such as new or updated training and education 
measures and monitoring and auditing procedures. 

• The Committee shall receive annual written reports and quarterly updates from the Company’s 
chief information officer on the operations and effectiveness of the Company’s computerized 
information systems, cyber security and data privacy programs. 

• The Committee shall review and approve an annual compliance work plan that will address the 
ongoing improvement and effectiveness of the Compliance Program and other controls over 
the Company’s operations that are designed to achieve regulatory compliance. 

• The Committee shall review, with the Company’s counsel, any legal matter that could have a 
significant impact on the Company’s financial statements and any legal compliance matters, 
and thereafter monitor the implementation of corrective and preventive action taken by the 
Company. 
 

Related Party Transactions Policy 
 
• Effective at the commencement of trading of the Company’s common stock on Nasdaq, the 

Committee shall approve or ratify all Related Party Transactions. “Related Party Transaction” 
means any transaction or series of transactions exceeding $120,000 in which the Company is a 
participant or any related person that has a direct or indirect material interest (other than solely 
as a result of being a director or trustee or less than 10% owner of another entity) and  “related 
persons” include directors and officers of the Company and their immediate family members 
and persons sharing their households, as well as persons controlling more than 5% of the 
Company’s outstanding shares of common stock, in each case in accordance with Item 404 of 
Regulation S-K. 
 

• Once identified, the Committee shall review all of the relevant facts and circumstances and 
approve or disapprove entry into the transaction.  The Committee shall take into account, 
among other factors, whether the transaction is on terms no more favorable that terms generally 
available to an unaffiliated third party under the same or similar circumstances and the extent 
of the related person’s interest in the transaction. If it is not feasible to obtain advance approval 
of a transaction from the Committee, the transaction will be considered for ratification at the 
next regularly scheduled meeting of the Committee. 

 
Miscellaneous. 

 
• The Committee shall periodically meet separately with management, the internal auditors and 

the independent auditors to discuss issues and concerns warranting Committee attention.  The 
Committee shall provide sufficient opportunity for the internal auditors and the independent 
auditors to meet privately with the members of the Committee.  The Committee shall review 
with the independent auditors any audit problems or difficulties and management’s response. 

• The Committee shall receive corporate attorneys’ reports of evidence of a material violation of 
securities laws or breaches of fiduciary duty. 
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• The Committee shall review and reassess the adequacy of this Committee Charter annually and 
recommend any proposed changes to the Board for its approval. This Charter is in all respects 
subject and subordinate to all applicable laws and each of the Company’s Amended and 
Restated Certificate of Incorporation and Amended and Restated Bylaws, as such laws and 
documents may be amended from time to time. 

• The Committee shall perform an evaluation of its performance at least annually to determine 
whether it is functioning effectively, and shall report the results of such review to the Board. 

 
• Subject to all applicable laws, regulations and Nasdaq Listing Rules and each of the Company’s 

Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws, the 
authority vested in the Committee by this Committee Charter shall be construed in the broadest 
possible manner. 

 
Effective Date. 
 
This Audit Committee Charter was adopted by the Board and became effective on September 12, 
2025.   


