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Full Form
Capital Market Authority
The Ministry of Commerce

The Saudi Central Bank
Board of Directors

Chief Executive Officer

Chief Corporate Governance Officer
Anti Money Laundering

Countering the Financing of Terrorism
Chief Financial Officer

Financial Planning and Control Unit
Chief Internal Audit Officer

Chief Compliance Officer

National Cybersecurity Alliance

The Saudi Data & Al Authority
Payment-Card Industry

Data Security"Standard
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Definitions
Term

The Bank

Executive
Director:

Non-
Executive
Director:

Independent
Director:

Executive
Management
or Senior
Executives:

Stakeholder:

Related
Parties

(SAMA
Definition)
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Definition
The Saudi Investment Bank (SAIB)

A member of the Board who is a full
time member of the executive
management team of the Bank and
participates in its daily activities.

A member of the Board who is not a
full-time member of the
management team of the Bank and
does not participate in its daily
activities, applicable in one or all of
the independency effecting issues in
Key Principals of Governance in
Financial Institutions under the
Control and Supervision of SAMA,
and Corporate Governance
Regulations issued by CMA and the
Corporate  Governance Manual
issued by SAIB.

A non-executive member of the
Board who enjoys complete
independence in his/her position
and decisions and none of the
independence  affecting  issues
stipulated in Key Principals of
Governance in Financial Institutions
under the Control and Supervision of
SAMA~and Corporate Governance
Regulations issued by CMA and the
Corporate “Governance Manual
issued by SAIB.

The Chief Executive Officer and
senior executives reporting directly
to the Chief Executive Officer, who
are responsible for proposing and
implementing strategic decision and
managing the Bank’s processes.

any person who has an interest in
the Bank, including employees,
creditors, customers, suppliers, the
community,  shareholders and
investors.

Related Parties as per “Related
Parties Rules for Banks” instructed
by the Saudi Central Bank are as
follows:

a) Substantial Shareholders of the
bank.

b) Board members of the bank or
any of its subsidiaries/ affiliates
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d)

e)

)

h)

(Associates and joint venture as
per the definitions giving by the

accounting standards) and their
relatives.

Shariah Committee Members of
the bank (as appointed under
the provisions of Shariah
Governance Framework issued
via SAMA circular no.
41042498 dated 18/06/1441 AH
and any future amendments on
the framework), or their
relatives.

Senior Executives of the bank
or any of its subsidiaries/
affiliates and their relatives.

Board members and Senior
Executives of Substantial
Shareholders of the bank.

Entities other than companies
owned by the following:

e Board members of the bank
or their relatives.

e Shariah Committee
Members of the bank or
their relatives.

e Senior Executives of the
bank or their relatives.

Companies in which of the
following is a member of its
Board of directors or is one of
its Senior Executives or has
influence on the company's
decisions even if only by giving
advice or guidance:

e Board members of the bank
or their relatives.

e Shariah Committee
Members of the bank or
their relatives.

e Senior Executives of the
bank or their relatives.

Non-joint stock companies in
which the following is partner:

e Board members of the bank
or their relatives.

e Shariah Committee
Members of the bank or
their relatives.

e Senior Executives of the
bank or their relatives.
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Related
Parties

(CMA
Definition)

Substantial
Shareholder

Day

Remuneration
S
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i) Joint stock companies in which
the following owns (5%) or
more:

e Board members of the bank
or their relatives.

e Shariah Committee
Members of the bank or
their relatives.

e Senior Executives of the
bank or their relatives.

i) Subsidiary/ affiliate.

Advice or guidance that is provided
on a professional basis by a person
licensed to provide such advice
shall be excluded from the
provisions of paragraph (G).

Related Parties in accordance with
the CMA's Corporate Governance
Regulation:

1. affiliates of the bank except
for wholly-owned
companies.

2. substantial shareholders of
the bank

3. directors and senior
executives of the bank

4. directors of affiliates of the
bank

5. directors and senior
executives of substantial
shareholders of the bank

6. any relatives of persons
described at (1), (2), (3) or
(5) above

7. any company controlled by
any person described at
(1), (2), (3), (5) or (6) above

For the purposes of paragraph (6)
of this definition, the term “relatives”
shall mean a parent, spouse, and
children

Any person who owns 5% or more
of the shares of the Bank or voting
rights therein.

Calendar day whether a business
day or not

Amounts, allowances, dividends and
the like, periodic or annual bonuses
linked to performance, long or short-
term incentive plans and any other
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Corporate
Governance

Saudi
Exchange
(Tadawul)

The
Regulatory
and
Supervisory
Authorities
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in-kind benefits except the actual
reasonable expenses and fees
incurred by the Bank to enable the
Board member to perform his/her
duties.

Rules to lead and guide the Bank
that includes mechanisms to
regulate the various relationships
between the Board, Executive
Directors, shareholders and
Stakeholders, by establishing rules
and procedures to facilitate the
decision-making process and add
transparency and credibility to it with
the objective of protecting the rights
of shareholders and Stakeholders
and achieving fairness,
competitiveness and transparency
on the Exchange and the business
environment.

It is the entity authorized to engage
in the business of listing and trading
securities in the Kingdom. It is
responsible for supervising issuers
to protect investors.

Including the Saudi Central Bank
(SAMA), Capital Market Authority
(CMA), Tadawul, Ministry of
Commerce, and other related
regulatory and supervisory
authorities in.which the bank is

subject to their\instructions.
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S 3l A g i

1 Introduction

1.1 Manual Definition

1.1.1 Corporate governance manual is the
system of rules, practices and processes
by which a bank is directed and
controlled. Corporate  governance
essentially involves fair treatment and
balancing the interests of the many
stakeholders in a bank - these include its
shareholders, investors management,
employees, customers, suppliers,
financiers, the government (including
regulatory entities such as SAMA, CMA,
and MC, etc.) and the community.

Corporate Governance

Establishing Executing
Strategic Strategy and
Direction managing risk

Ensuring control via
conformity with
policies and
standard operating
procedures

Exhibit A: Corporate governance in brief

1.2  Purpose of this Manual

1.2.1 The purpose of the Governance Manual
is to institutionalize clear, robust and
effective Governance as the foundations
for the Bank's future market leadership,
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a8l \
Jdal diy s Y,

Slileal) g 20 8 (e alad ga IS AN Al sa i V)Y

ki @lee danamy il aagl aaaid

Al Abad) o pasaa b IS0 A n

dalad) Glaal g wllad) 8 )5l Gaiad

Osoiiuall g O gatlisall clly (3 Loy cclid)

OV 3aall 5 (5537 sall 5 ¢ Slard) 5 () i sall 5 5 H10Y

i) Jie dpaphaiil) clead)l dadly L) dasSalls

305y Al sl Ay g pdl 5 Sl
il s (L e 58 il

4o sl yaas a2
= NNy PAEREFTR

O A8l Gl
A Joa
Cluludly
la il el eyl
Al al

oy S ) 48 a1 () Js

Selall e g dll Y, Y

(oanse b clica) ) ASall Bl caag VLY

oY) jan (R Alad g disia s daal g A sm

Aliiad A ) paind 5 e Bandl (b il 320
Jashll saall e ol il 5 7L,

o Liulll Sa gl =ligl
The Saudi Investment Bank



Corporate Governance Manual

continued profitability and long-term

stability.

1.2.2 Specifically, it includes a comprehensive Snia s Sals o maaill aa g e Jlall cpacaty )Y, Y
and detailed record of the Bank’s 3Vl Gadas A€ n JSLa g elidl A€ ga Ul
Governance framework, the Board and alabadl ) dleayl dshamll syl
Executive Management governance il 8 Aauw ) A Cailds g ol Y
structures, as well as the key policies, s e Al alll 2350 ) Gald aaiy LS
guidelines and control functions at the i) 51

Bank. In addition, the appendix |
includes charters for the Bank’s Board

committees.
1.3 Bank’s Documents to be read in 4 dld B L) Jial ae deadiona) Qi) silly Y, ¥
Tandem (Any amendments made (AY iy e lgale a0 e

thereto from time to time)

1.3.1 This manual should be read in conjunction Glabio aren e cuin ) Ui Jalall 138 3¢) F s )7
with the all Board Policies including but not p S el Y O Jaans e Leia g3 1aY)
limited to:

Sl Q) Dl e
* The Bank’s Bylaws
idadl s plady) duli o
. Disclosure & Transparency Policy
aaladll L—\\A&Ai Bl Al 3
* Stakeholder Management Policy
Glbadiall oy i duliw o
* Delegation of Authority Policy
B Galae 4y e JLa) julae dulas o
* Board Membership Selection Criteria
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O lalal)

* Conflict of Interest Policy

* Related Party Identification and Disclosure
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Oallly 3,laY) (alae oo Afiad) ladll il e
4y

of Transactions
¢ Human Resources Policy

* Board Committee Charters and
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Management Committees Charters

* Code of Conduct Policy for Board and
Board Committees’ Members. e Aial) Jallly Y] Ol i A0

. . . Sladlall (o ofi Ad hian e
* Board and Committees Evaluation Policy sl ook 43
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* Business Processes and Procedures
Manual
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Investment Policy Guideline for
Subsidiaries and Associates Board Policy

Development and Approval Policy

Remuneration Policy for Board, Board
Committees, and Executive Management

Standards of Competing with the Saudi
Investment Bank

Corporate Social responsibility policy

1.4 Regulatory Reference Documents (Any
amendments made thereto from time
to time)

1.4.1 This manual should be read in

conjunction with the following Regulatory

Documents:

Page | 12

Banking Control Law and its

implementation rules

Key Principles of Governance in Financial

Institutions under the Control and
Supervision of the Saudi Central Bank
Requirements for Appointments to Senior
Positions . in  Financial Institutions

Supervised by SAMA

Guidelines for Banks for Organizing Audit

Committees (Revision Committee
Organizational Consultation Guide) issued

by SAMA

Banks Remuneration Rules issued by
SAMA

Rules on the Offer of Securities and
Continuing Obligations issued by CMA

Corporate Governance Regulations issued
by CMA

Implementing Regulation of the

Companies Law for Listed Joint Stock
Companies issued by CMA

Listing Rules issued by Tadawul

Companies Law issued by MC
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Code of Conduct and Work Ethics in
Financial Institutions issued by SAMA

Related Party Rules issued by SAMA
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A A
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- Ll dp pall ASLadll
Relevant forms issued by the regulatory soell Gl
and supervisory authorities sl @iy Cajliaall 4o il daSall jlal o
ASlaall 8 Aalal)

Principles of compliance for commercial
banks operating in the Kingdom of Saudi
Arabia

Shariah Governance Framework for Local
Banks Operating in Saudi Arabia

Principles of Internal Audit for Banks
operating in the kingdom of Saudi Arabia
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1.5 Ownership and Updates il gdstall Y0
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1.5.1 The ownership of this Manual shall reside

with the Corporate Governance
Department. Any update or changes to
this Manual shall be initiated by the
Corporate. Governance Department,
reviewed and endorse by the Board
Corporate Governance Committee, and
approved by the “BOD. In case of
acceptance, relevant changes should be
made to the “Approval Version Control”
table located at the start of this Manual

and shall be circulatedto all stakeholders.
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1.5.2”In respect of the Corporate Governance oui ) s (S AN A n (ys5E pad g ),0,Y
affairs, the CCGO, overseen by the Board A4S sa daad ol ) and (IS ) A al (gl
Corporate Governance Committee, is S gall Jala Caand e A4 e (S N
responsible for ensuring that the
governance manual is up to date

1.5.3 The Manual shall be reviewed every two ) 13) (V) i IS QA 138 Gl ye s 2 V40,

(2) years or when needed under the
supervision of the Board Corporate
Governance Committee. The CCGO shall
be responsible for reviewing the contents

of the corporate governance manual on an
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154

21

211

2.2

221

2.3

ongoing basis and shall recommend
updating it as necessary.

A folder with all versions of this existing
Manual shall be maintained for ease of
reference. The CCGO shall maintain an
archive which shall contain the corporate
governance manual its appendices and
associated control documents including
the Bank's authorities™ matrix This archive
repository and the associated documents
shall be accessible to the Bank's
employees through Silah. The archive
shall also include links to the full set of the
Bank's policies and procedures. This
Manual version upon its approval shall
supersede and replace all previous

versions.

The Importance of Corporate
Governance

Sound corporate governance practices
can help to improve the performance of
the Bank in multiple ways:

Improvement in Performance and
Profitability

Governance often leads to improved
performance. Effectively, it increases the
'‘Board's and Executive Management's
ability to make optimal decisions that can
drive an increase in revenue and a
reduction in costs.

Mitigation in risk of failure

When executed effectively, governance
can prevent corporate scandals, fraud or
any civil and criminal liability of the Bank.
It also enhances a Bank’s reputation in the
market as a self-policing Bank that is
responsible and worthy of investor capital.

Protection of minority shareholders
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2.3.1 Sound governance practices ensure that
rights of minority shareholders are
protected, particularly the right to seek
information, voice an opinion and vote in
general assembly meetings.

3 Principles of Corporate Governance

The Bank shall adhere to the following
Corporate Governance Principles in letter
and spirit:

3.1 Control environment

3.1.1 The internal control mechanics, driven by
the Board's responsibilities toward
stakeholders, supported by guidelines
documented in simple and accessible
policies, procedures, and authorities that
guide actions and govern practices.

3.2 “Risk management

3.2.1 The framework, independent function, and
associated processes to effectively
identify, monitor and to control the impact
of material and emerging risks facing the
bank in its operating landscape, and with
its stakeholders

3.3 Qualifications of Board Members

3.3.1 Board members shall be’qualified to carry
out-the work entrusted to them, have a
Clear understanding of their required
roles, and have the ability to make
decisions impartially and objectively
without any external influence whether
from inside or outside the Bank.

3.4 Responsibilities of the Board

3.4.1 The Bank shall have an effective Board
represents all shareholders, to direct its
activities, safeguard its interests, and
develop its values. The Board shall bear
responsibility for its businesses, even if it
delegates committees, agencies, or
individuals to exercise some of its powers.
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In all cases, the Board may not issue a
general or indefinite delegation.

3.5 Responsibilities of Executive
Management

3.5.1 The Executive Management shall monitor
and manage the daily activities of the
Bank and shall ensure that these activities
are in line with the business strategy, risk
level, and policies approved by the Board
or General Assembly.

3.6 Committees Formed by the Board

3.6.1 The formation of Board committees
ensures and supports the effectiveness
of decision-making to achieve the
objectives of the Bank in accordance
with specialized technical standards. It
also assists the Board to perform its
duties and responsibilities, contributes
to the effectiveness of performance and
to reviewing and monitoring the Bank’s
businesses on a regular basis.

These committees identify the nature of the
bank'soperations and size, in addition to the
relative experience and qualifications of board
members, ‘and determine “the number of
committees the board should form. These
committees must consist of a minimum of:

e Risk Committee

e Audit Committee

e Nominations and

Committee
o “Executive Committee

Remunerations

3.7 Transparency and Disclosure

3.7.1 The timely and accurate flow of information
impacting the Bank to internal and
external stakeholders including
employees, the regulatory and

supervisory authorities, and investors.

3.8 Commitment and follow-up

3.8.1 The commitment to the tenets of a strong
Governance culture across the Bank
through continuous monitoring, evaluation
and follow-up to maintain effectiveness

Page | 16

ol ale (st Jlaal Gadaall s Y (JlsaY)

_EA.AM s

Z\:.S‘_,L'ﬂ\ 30 il g gaua

Jaa gl Jlael) 5 18] 5 Aaslia Aantll 5 oY) g%
Lon) il ae 438 gi0 AisY) G e Sl cclil)
Al Lprandl i Culadll

S alae o AR lall)

Y Gdae Ge dBuall glalll JSE Gls ga
Giadl Leasas )l 34 dlee Adels Glaca
a3 5 Aaaadiall A3l uleall Gy Slidl Cilaal
adge Aoli 3 Cadaddl suleall Uad ol
Aaal ey sl Aol B aludy clsias

Aaliiie dday il Jlae 481 a5

Y,e,)

v,1

,0)

Al 3 ad) ) Al cclill aaa g Slleal) Aagida 20a
claall ity SN Glalll sae udal) cloac| @Dla 5a

(e el an (688 o
okl dsad
EEENGV SN
Al g calayd il daad
Aphanl) Al

gl g i)

) e sl e il gl 5 Ay A Laiy)
oulalll daladl laal ) Gl e s
Cleally oaibgall @y A Ly o Al

(09 ainnall g 481 IV 5 Apapdasil]

daliall g o) i)

Gsiue o digall A pall Al (galiay o Y
Al 5 ansill 5 5 paionadl A) jall IR (pe i)
Ol G jd aaad g lladll e Lolaall

Al

Y,V

Y,V

Y,A

A0

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

and to identify opportunities for
improvements.

3.9 Code of Conduct and Ethics

3.9.1 The commitment of implementing the
values and ethical principles on
professional conduct is enforced
throughout the Bank as set out in Code of
Conduct and Ethics Policy.

3.10 Rights of Shareholders

3.10.1 Board Policies shall protect the rights of
shareholders and enable them to exercise
their rights with ease and help to provide
effective  communication channels and
various means of contact with all
shareholders of the Bank. It shall also
ensure that all shareholders, including
minority shareholders, are treated fairly,
and shall constantly urge them to
participate in the General Assembly
meetings and to submit proposals related
to the Bank's performance and the
development of its operations.

3.11 Conflict of Interest

3.11.1 The commitment to segregate duties and
implementation of appropriate controls to
minimize-the risk of potential conflicts of
interest which might impact the Bank or its
operations are maintained within the
Bank.

3.12 Social Responsibility

3.12.1 The Bank recognizes the importance of
social contribution and is committed to put
in place social programs.

3.12.2 The Board shall ensure that the Bank
adopts social responsibility programs, in
line with the social responsibility policy
approved by the General Assembly, and
that the objectives of these programs are
directed towards supporting various social
projects, increase financial awareness,
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meet the credit needs of the local
economy through granting loans and
facilities for productive businesses, and
innovate

products that encourage

economic development without
compromising the solvency of the Bank

and stakeholders.

3.12.3 The Board shall ensure that the services

rendered by the Bank meet the needs and
requirements of society at fair costs, and
that the Bank takes the initiative to provide
facilities to support and encourage small
and medium enterprises.

Governance Framework at the Bank

Saudi and Global Regulatory
References

4.1.1 This manual is in complete conformity with

the SAMA and CMA guidelines for
governance and must be kept as such at
all times. Additionally, the manual reflects
in spirit and specifics the principles for
enhancing corporate governance as
published in the latest guidelines by the
Basel Committee on Banking Supervision.
Should-._ there be any contradiction
between the contents of this manual and
its appendix on one hand and any of
regulations stipulated in the charters and
principles issued bythe regulatory entities
on the other hand, then the latter shall
prevail.

4.1.2 The CCGO is accountable for ensuring that

4.2

the necessary updates are consistently
introduced to maintain absolute conformity
with SAMA, CMA.

Committees' Structure and Reporting
Lines

421 The Bank's corporate governance

framework is based on its Board
Committees’, Management Committees,
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and Sub- Management Committees. This
governance structure is underpinned by a
series of governance enablers which
constitute the core to ensuring the
required clarity and discipline of good
corporate governance: corporate values,
organization structure design, policies and
procedures, the Bank's Delegation of
Authorities' matrix and effective internal
and external communication.

4.2.2 Other than the Board Committees, the

CEO may, at his discretion and for the
purpose of facilitating business, establish
and cancel Management Committees,
Management Sub- Committees,
Temporary Committees and  work
groupsto  support  the  executive
management and board committees
oversee, provide guidance and direction
to~_key businesses, processes, or
functions. The CEO shall also have the
authority to cancel such Management and
Sub-Management for these Committees,
provided that their formation is not related
to regulatory requirements. Committees’
charters are developed by the respective
Committees, as recommended by the
Committee Chairman, with the approval of
the Corporate Governance Group, and
CEO and/or the Board, as appropriate.

4.2.3 In the case of Board Committees, the

charter of each Committee is developed
by the relevant Board Committee, as
initiated by its Secretary and approved by
the BOD or GA, as the case may be.
Charters are developed to provide
guidance by defining applicable limits,
parameters, standards, responsibilities
and reporting to be complied with and in
line with the Bank’s strategic direction, in
accordance with the rules and regulations
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4.3

Governance Oversight Responsibility

4.3.1 Corporate governance oversight ultimately

4.4

is the responsibility of the BOD, which
shall exercise its oversight through the
Board Corporate Governance Committee.
At the executive level, the Executive
Management shall be in charge of
ensuring daily abidance by the sound
practices stated in this manual.

Shareholders’ Rights

4.4.1 The Bank exercises due care and provides

the necessary information on its activities,
being financial or otherwise, present or
past and expectations. The Bank
publishes and discloses information in line
with its Disclosure and Transparency
Policy and the supervisory rules, on the
Bank's website, press releases, Tadawul,
or-_any other method, as deemed
necessary.

4.4.2 The Bank's“various policies regulate the

relationship with its shareholders to
emphasize their rights and ability to
exercise such rights. The Bank's Bylaws,
Stakeholders Management Policy and
other rules; display the |procedures and
precautions required /to ensure all
shareholders exercise their legal rights in
line with the prevailing regulations.

4.4.3 The Board shall ensure that the Bank’s

corporate governance policies protect the
rights of shareholders and enable them to
exercise their rights with ease, and help to
provide effective communication channels
and various means of contact with all
shareholders of the Bank. The Bank It
shall also ensure that all shareholders,
including minority shareholders, are
treated fairly, and shall constantly urge
them to participate in the GA meetings
and to submit proposals related to the
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Bank’s performance and the development

of its operations.

4.4.4 The Bank shall have specific procedures to

ensure that shareholders exercise their

rights and obtain appropriate information

without delay. These rights shall comprise

at least the following:

Obtaining profits

Attending shareholder assemblies
and;

Participating in their deliberations,
and voting on their decisions in
person or through the use of
technology, as determined by the
relevant laws and instructions.

4.4.5 The Bank shall provide SAMA with a copy
of the GA meeting minutes within a period

not exceeding 15 days from the meeting

date.

4.4.6 The main “rights of shareholders shall

comprise the following:
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Obtain all relevant information that
enables them to fully exercise their
rights on a regular basis and without
delay, without prejudice to the
interests of the Bank;

Participate and cast their votes in
the General Assembly meetings,
taking into account the topics that
they wish to raise therein;

Discuss the topics listed on the
General Assembly agenda, direct
gueries to Board members and the
certified accountant, and obtain a
statement thereon;

Select Board members by using
cumulative voting.
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4.4.7 Shareholders shall be provided with

information about the venue, date and
agenda of the GA, 21 days prior to its
meeting.

4.4.8 Shareholders may nominate and elect

members, inquire about their
qualifications, experience and ability to
perform their work, discuss the amount of
remuneration and financial incentives
received by members, commettiees and
senior executives. Moreover, they shall be
entitled to submit any inquiry to the Board
regarding any unprofessional practices
and to obtain a statement thereon.

4.4.9 The Bank shall make available the minutes

5.1

of the General Assembly Meeting and
provide CMA with the minutes within 10
days of convening the meeting and (15)
days for the Saudi Central Bank.

Board Governance Model

The ultimate-responsibility of the Bank
shall rest with ‘the Board of Directors
(BOD). Members “of the Board are
responsible for the overall promotion and
safeguarding of the Bank’s interests. In
doing so,-the Board shall be in charge of
upholding the highest/standards of the
governance across the Bank.

Guiding Governance principles for the
Board of Directors

5.1.1 The Board plays a key role in approving

the vision, purpose and strategies of the
Bank. It is accountable to the
organization’s shareholders as a whole
and must act in the best interests of the
Bank.

5.1.2 The Board sets the cultural and ethical tone

for the Bank
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5.1.3 All Directors should exercise independent
judgment and provide independent
oversight of management.

5.1.4 The Board has to have the relevant and
diverse range of skills, expertise,
experience and background and who are
able to effectively understand the issues
arising in the Bank's business. The
Chairman of the Board should be a non-
executive member and preferably
independent according to best practices.

5.1.5 The Board ensures that the Bank has an
appropriate system of risk oversight and
internal controls put in place.

5.1.6 Directors act diligently on an appropriately
informed basis and have access to
accurate, relevant and timely information.

5.1.7 The Board is responsible for the
appointment_ of the CEO, upon the
recommendation of the Nominations and
Remuneration Committee and the
ongoing evaluation of its performance.

5.1.8 The Board ensures [that the Bank
communicates with shareholders and
other stakeholders in a’regular and timely
manner, to the extent that the Board thinks
is in the best interests of the Bank, so that
they have sufficient information to make
appropriately informed decisions
regarding the organization.

5.1.9 An executive member (if any) shall provide
full information to the Board when
requested.

5.1.10 The Board shall, at the beginning of each
year, set a specific schedule for receiving
reports from committees and internal and
external auditors, and shall ensure that the
mechanism for drafting, collecting, and
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submitting reports is appropriate and
consistent with the approved internal
policy, including submitting the same to
the Board at the due times.

5.1.11 If a member resigns and he has
comments on the performance of the
bank, he shall submit a written statement
to the Chairman and the Board Secretary
of the Board. Said statement shall be
presented to the rest of the members, and
a copy thereof shall be furnished to SAMA.

5.1.12 The Board shall establish a clear policy for
the distribution of dividends to achieve the
interests of the shareholders and the Bank
as per SAMA, CMA regulations, the
Companies Law and the Bank’s bylaws.

5.1.13 Ensure that significant and major topics
are included in the Board meeting agenda

5.2 Membership on other Boards and in
Executive Positions at other
Corporations

5.2.1. Board and Board’s Committees members
shall at all times keep the Chairman of the
Board and the Secretary of the Board, and
the Chief Corporate Governance Group
informed about  all participation,
resignations or dismissal on other Boards
outside the bank and about executive
positions they hold in other corporations.

5.2.2 No Board member of The Bank shall serve
on the Board of another Saudi bank
licensed and incorporated in the Kingdom
of Saudi Arabia, or on the Board of more
than five (5) listed companies at any given
time including the bank.

5.2.3 All Board members must consult with the
Chairman of the Board and the CCGO
before accepting a position on a Board or
Executive Position of any company to
avoid a conflict of interest or to participate
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in a business that competes with the
bank's main activity or to avoid the
independence loss of the independent
member.

5.2.4 All Board members shall fill the Forms

issued by the Bank, regulatory and
supervisory  authorities  when  they
nominated during the specified statutory
period, and the Bank’s forms annually in
according with the regulatory and
supervisory authorities.

5.2.5 If a member becomes a member of the

board of directors, executive positions or
committees of other companies, he/she
must disclose this immediately, the Bank
must ensure the disclosure of the names
of any joint stock company or companies
in which any Board of Director member of
the Bank also acts as a member of its
Board of Directors in the Board’s annual
report.

5.2.6 The Chairman. of the Board will annually

inform the Board of all outside Board
memberships accepted by any of the
bank's~Board members or any of the
bank's Executive Management.

5.2.7 The Bank shall notify SAMA and CMA of

the“names of the Board members and
description of their memberships within
five (5) business days from the
commencement date of the Board term or
from the date of their appointment,
whichever is shorter, as well as any
changes that may affect their membership
within five (5) business days from the
occurrence of such changes.

5.2.8 The membership of Board members who

are on the Boards of other joint stock
companies must be stated in The Bank’s
annual report.
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IS 520 A gn
5.3 Board members' confidentiality

531

principles

One important aspect of the fiduciary
duties of a Board member is the
responsibility to protect and hold
confidential all non-public information
obtained in the role of a Board member.

Therefore:

No Board member shall use any
confidential information for his or her own
personal benefit or to benefit any person
or entity inside and/or outside the bank;
and

5.3.2 Should a Board member, during the course

54

5.4.1.

54.2.

5.4.3.

of their service obtain access to
confidential information, the Board member
shall not disclose this information to the
bank's shareholders or to any person or
entity inside and outside the bank, either
during-or after his or her service as a Board
member ~of the bank, unless such
disclosure takes place during the General
Assembly meetings.

Composition

The Bank's Board shall 'comprise of nine
members and shall be appointed by the
General Assembly for/a term of three
Gregorian calendar years after obtaining a
no-objection letter from SAMA on all
members.

Board members should collectively have a
range of experience, background, and
knowledge as outlined below in Section
5.6.

Board members must be of high
reputation, competence and integrity with
an ability to oversee, follow up and direct
the bank to achieve its strategic goals. In
addition, Board members shall remain
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5.4.4.

5.4.5.

5.4.6.

54.7.

5.4.8.

qualified through regular participation in
training on relevant topics.

The Board member qualifications and
expertise shall be stated and kept up to
date in the succession planning registry
for Board members, which is adopted by
the Nomination and Remuneration
Committee. The  Nomination and
Remuneration Committee is responsible
for ensuring that the Board members are
continuously suitably qualified to fulfill their

roles effectively.

The number of independent members
shall not be less than two members, or
one third of the Board members,
whichever is greater, and the number of
executive members shall not exceed two.

A written no-objection letter shall be
obtained from SAMA prior to nominating
any member of the Board and its
committees, or appointing any of the
holders of “leadership positions, in
accordance with. the relevant SAMA
instructions. SAMA “shall be notified in
writing upon accepting the
resignation/departure from
work/termination of service or
membership expiry of any holder of a
leadership position; the termination of
membership of any member of the Board
and its committees within five (5) business

days.

The Board must inform SAMA in writing
and the CMA about the independence
impairment loss of any of its independent
members within 5 business days of the
impairment

No more than two members can be
executives of the Bank.

Page | 28

Y s elomel CDlage Ol e MY
i ol Cailaill Japdads Jaus A Lgfhasd g gl il
lapdyll dal e inall Gelad) slaed
Slo paoall Al all) Jaswi; (il
oY il @ gall Gudaall elimef Ml

Adlady o) sl

S Oasac oo cpliial) elac ) aae Jiy Wi oy
Jstaie Vs ST Legal el slmel S5 e
L] sl eloac ) dae

Oe A€l dnileal are lba e Jseanl) oy
o sae gl med s JE sl 538 Sl
L (e (sl a5l Al alll 53 ,)Y) (lne
il e b slall Claeill 5 ALl cualial
Sl il Jladl s g sl (5385
o Wil 5 i Jae ol (0) Bsad I8 Ll
sled) 5l dmial 4S5 ol Lald Laaie Jidy (it
Olae 8 guine (51 &y pumc elgBil Sl J3e ol alena

el e Al clalll g s lay)

LS (g2 gandl (5 38l i) ¢ 3 i) e any
aliac e ol A0 ety 200 (5 sull daa
gy e das Al (0) dsed DA (i)

DEY) e

Jady Gulaall sbiae | (e (pgine (g0 SSY e ¥
il 1 Caalie

0,¢,¢

o)i)v

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

5.4.9. Ajudicial person, who is entitled under the

Bank’s Bylaws to appoint representatives
to the Board of Directors, is not entitled to
a nomination vote of other members of the
Board of Directors.

5.4.10. The Board must choose a Non-

Executive  Director (preferably an
independent member) as Chairman of the
Board, and also the Board must select a
Non-Executive  Director as  Vice-
Chairman. This selection, or removal,
shall be conducted by a simple vote of
Board members and SAMA no-objection.

5.4.11. The Board is responsible for ensuring at

any given time that its composition is in
conformity with the regulatory and
supervisory authorities, respective
international standards as the case may

reguire and the Bank’s bylaws

5.4.12. The Board must also ensure that the

curriculums-vitae of all Board members
are appropriately disclosed to the public
as per these guidelines and principles, in
order. to enable stakeholders to assess
their efficiency and ability to carry out their
tasks effectively.

5.4.13. It isprohibited to conjoin the position of

55

55.1.

5.5.2.

the Chairman of the Board of Directors
with any other éxecutive position in the
Bank, such as the CEO.

Issues Affecting Independence

An Independent Director shall be able to
perform his/her duties, express his/her
opinions and vote on decisions objectively
with no bias in order to help the Board
make correct decisions that contribute to
achieving the interests of the Bank.

The Board shall annually evaluate the
extent of the member's independence and
ensure that there are no relationships or
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circumstances that affect or may affect

his/her independence, the member shall

also inform the Board in the event that

circumstances affecting his independence

may arise.

5.5.3. By way of example, the following negate

the independence requirement for an

Independent Director:
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If he/she holds five percent or more
of the shares of the Bank or any
other company within its group; or is
a relative of who owns such
percentage.

If he/she is a relative of any member
of the Board of the Bank, or any
other company within its group.

If he/she is a relative of any Senior
Executive of the Bank, or of any
other company within its group.

If he/she is a Board member of any
company within the group of the
Bank for which he/she is a Board
member.

If.he/she is an employee or used to
be “an employee, during the
preceding two years, of the Bank or
a company within its group, or its
substantial shareholders, or main
suppliers, and external auditors, or
the owner of controlling shares in the
Bank, or a company from its group,
or substantial shareholders, or any
party dealing with it as external
auditors or main suppliers during the
past two years.

If he/she has a direct or indirect
interest in the businesses and
contracts executed for the Bank’s
account.
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* |f the member of the Board receives b el e ails (ge Joe B & iy ol e
financial consideration from the g aal e of o ()l ablis
Bank in addition to the remuneration il a5l 5 Al dalal)

for his/her membership of the Board s i e 23 Lo oumal B 05 e

a‘)\d‘\ual“aa_,mc@m_’iﬁm
Qe

or any of its committees exceeding
an amount of (SAR 200,000) or 50%
of his/her remuneration of the last : ;
year for the membership of the Sl Al il e Al A T 0 o e

board or any of its committees, Gsde ge w48 ) Al
whichever is less. 35~ dy (1,000,000)

* If he/she engages in a business
where he competes with the Bank in
its main activity, or conducting
businesses in any of the Bank's
other activities.

* If he/she served for more than nine
years, consecutive or inconsecutive,
as a Board member of the Bank.

* If he/she has a credit relationship, in
his/her name or in the name of any
of “his/her relatives, with the Bank
that exceeds SAR 1,000,000.

5.5.4. Definition of relatives in relation to ot Lad o BY) 408l Al iy gas 0,08
independence: RPN
* Fathers, Mothers, Grandfathers, Jsle ol claall g dlaa¥l g cileaY s cLY) o

Grandmothers and their ancestors. . .
S35 padY sl 5 SV 5N e

* Children, Grandchildren and their o .
oandls QY Sl Y elisY) Al 5 5AY) e

descendants Y

eladl

* Siblings, maternal and paternal )
half- siblings sl glovh

* Husbands, wives
5.5.5 Unless the Nominations Committee pac ANELY A8l dalaadll Jud e b Y 0,0,0

considers otherwise, the businesses and o i e Jpand) Ll cany S Y1 s
contracts with the board member to meet &35 il 2 siall s Jlae Y1 dalall dalal) dgmanll (pa
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deemed as an interest that affect the osae g il Lgaty 1 Lag 3 ghb;Y‘u@

independence of the board member which Gl LU e culSy cpldeidly cpsileid)

require an authorization from the ordinary lls GO s 8 il 5 2 L ind)
general assembly, provided that such

businesses and contracts are carried out
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5.6

5.6.1

5.6.2

5.6.3

in the same conditions and settings
followed by the Bank with all contractors
and dealers, and that such businesses
and contracts must be within the normal
course of the Bank’s activities.

Collective skill-set guidelines

The Board should be composed of
members who collectively have the right
skills, expertise, and experience to ensure
proper oversight and management of the
bank at all times, have clear
understanding of their roles, and have the
ability to make decisions impartially and
objectively without any external influence
whether from inside or outside the bank.
The required collective skills should have
a mix of professional, practical and
managerial skills, financial experience,
high reputation and competence, integrity
and ability to oversee, follow up and direct
the bank to achieve its strategic goals.

Financial Institutions: At least three to
four members of.the Board are preferred
to~_have strong “financial skills and
experience as follows:

* Preferably. a 15 years’ experience in
financial sectors domestically or
internationally.

* Preferably being previously a Board
member, or part of the executive
management in financial institutions.

Commercial Expertise: Three to four
members of the Board are preferred to
have strong commercial skills and
experience as follows:

* Extensive commercial experience and
network within the Saudi market

* Collective experience should cover key
Saudi economic sectors (i.e., oil and
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gas, construction, real estate, el Aleally mlly Gl jlall s Ll el
wholesale trade and retail trade) (Bak
5.6.4 Regulatory Expertise: One to two Olsac ol guac (& of Jladh sdaaalaiill 5 AN 0,1,¢
members of the Board are preferred to S ledll Claal (e 3 Galae elael o
have strong regulatory skills and (Y sl e dad Sl dpandaiil) <) il

experience as follows: ‘
(V) om ezl B suaell ellia o) Jlady
(st paal) g ladll anlaii e 4 A (V0)

¢

* Preferred to have ten to fifteen years of
banking regulatory experience or,

* Preferred to be previously experienced Al 5 A Jeall 4l Gaw 8 0 o Jlaty o

Y ssue dac sl (g smudl (5 3 pall il dals
Ay Wle L ) el sl 8 G

SAMA regulatory senior or senior
banking  executive  with  deep

regulatory focus i e syl 5 LY
5.6.5 Audit/Governance: One to two members 055 Of Ui 1AaS gadifhanl pall Jlaa A5l 0,70
of the Board preferred to have strong G 3ONY) Galas climel (o Glpme o sime
Audit/Governance skills and experience Jas el gl clally Gl Glaal
as follows: éy\ il e 4 allfdaal yall

¢ Preferred to have over 15 years of audit, lle (19) le 3555 sk punall iy of i)

S Al Y A pally Al VL)
ALl

sanl s 4 & 58 Jaad) Al Gaw 8 () 6 of Jiad o

Y ssme s 5 Sl o Y dpuladl IS 5 (g

AaSsal) gl a1 3V gl dra) jally Gine Giuass

compliance or governance related
experience

* Preferred to be previously a Partner at a
Big 4 accounting firm, or as an
executive with senior audit,
compliance or governance role

O diadh Al s AY Alall @y @ jleall Jads

Other relevant skills that Board members )
(s 039) (b e Bl Lalas eliae ] LgSlia

are preferred to possess include (but are

not limited to): Al 3 sl e

¢ Capital Markets Sl Y Jilia

* Financial stability issues el yinY) Lagladl) o

* Strategic planning ekl o

* Remuneration S LEN A gn o

* Corporate Governance CmaJlA el i cpat R o ) Gdadl ey 0,1
5.6.6 The Board may choose to appoint external, ol 05 Slelaia¥ (& ALl e o cpail:

non-voting permanent or temporary JuaSinl Gmpm @y Cygpall Ga ad o580

experts to participate in its meetings or s da 2l iy Gulaall e laall G leall

within its committees as a means to ke A sthaall o jleall (e (sl (8 Rl

complement and reinforce its collective
skill-set, in case of gaps in any of the
above required skills.
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5.6.7 Leadership: leadership skills that enable
him to delegate powers in order to
promote performance, to apply best
practices in effective management, and to
disseminate professional values and
ethics.

5.6.8 Guidance: technical and administrative
capabilities, speed in making decisions,
understanding of the technical
requirements related to workflow, ability to
provide strategic orientation, long-term
planning, and a clear future vision.

5.6.9 Financial Literacy: the skills to read and
understand financial statements and
reports and the ratios used to assess
performance.

5.6.10 Physical Fitness: be in best of health
condition which enables exercising the
duties and competencies effectively.

5.6.11 A member shall have the following
gualities:

e Truthfulness: an honest professional
relationship with the Bank and shall
disclose  thereto | any relevant
information before conducting any
transaction or entering into a contract
with the bank of with any of its
affiliates.

* Loyalty: avoid transactions that may
entail a conflict of interest and shall
ensure the fairness of dealings and
their conduct for the benefit of the bank
and stakeholders.

* Care: perform the duties and
responsibilities effectively and shall be
keen to provide all the information that
would ensure that the decisions made
are in the interest of the bank. In order
to achieve the foregoing, shall
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5.7

5.7.1.

undertake the following

responsibilities:

* Attend Board meetings regularly, and not
be absent without a justifiable excuse,
and prepare for such meetings and
effectively participate therein,

including raising relevant questions

and holding discussions with senior

executives;

* Make decisions on the basis of complete
information and in good faith. A
member shall not be relieved of
responsibility if abstains from voting
without clarifying their opinion on the
decision in question;

* Develop the knowledge of the Bank’s
activities and other related areas.

* The Board shall not be exempted from
responsibility, and shall be held
accountable in the event that the
operations of the Bank are outsourced
to another party; it shall be aware of
the risks arising from the assignment
process and shall ensure that the
assignment operations be governed
by the relevant supervisory and
regulatory authorities] instructions.

Fit and proper criteria

All members ofthe Board and its
committees must fit the regulators'
guidelines for fit and proper. The Bank has
translated these guidelines into specific
criteria of which the application shall be an
ongoing process and shall be in effect
throughout the term of the Board.

Honesty, Integrity and Reputation:
The following criteria are relevant to the
assessment of honesty, integrity and
reputation, but they do not represent an
exhaustive list of criteria. The Board shall

exercise good judgment in its
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assessment of individuals beyond these

criteria. A Board member must not:

Be or have been prohibited from
operating in any case by any
regulatory authority in Saudi Arabia
or abroad

Be or have been dismissed,
disciplined or his membership has
been suspended by any Saudi or
foreign regulator

The member has served as a board
member or director of any entity that
has been liquidated.

Be or have been convicted of any
offence by a Saudi or foreign court

Have confessed liability for fraud or
misrepresentation under any law in
any Saudi or foreign jurisdiction

Have contravened or abetted
another person in breach of any
Saudi-or foreign laws or regulations,
business rules or codes of conduct

Have demonstrated an
unwillingness to ‘comply with any
Saudi or foreign regulatory
requirement or to uphold any

professional and ethical standards

Have been untruthful or provided
false or misleading information to
the bank, Saudi / foreign regulators
or been incompliant with any
dealings with Saudi / foreign
regulators

A member of the Board of Directors
shall be deemed to have resigned if
he is convicted of any crime
involving moral turpitude unless his
reputation is restored.

5.7.2. Competence & capability: The

following criteria are relevant to the
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5.7.3.

assessment of competence and
capability, but they do not represent an
exhaustive list of criteria. The Board shall
exercise good judgment in its
assessment of individuals beyond these

criteria.

Nonetheless, a Board member must
possess the following attributes:

* Have satisfactory past performance
or expertise. Expertise and skill-set
requirements are listed in section 5.6
of this manual

* Have no factor that could impair
his/her ability to discharge his/her
duties

* Have  satisfactory educational
qualification or practical experience,
the capabilities necessary to perform
the assigned role effectively, and the
necessary understanding of the
technical requirements of the
business, risks, administrative
procedures, and meeting the
requirements “of supervisory and

regulatory aothorities.

Financial> soundness: The member
must ~have the ability and previous
experience in managing his obligations
and financial affairs prudently and
appropriately, provided that this does not
mean that the member's financial
capabilities are limited. The following
criteria are relevant to the assessment of
financial soundness, but they do not
represent an exhaustive list of criteria.
The Board shall exercise good judgment
in its assessment of individuals beyond
these criteria.

A Board member must not:

* Have ever faild to meet any of his/her
financial obligations
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* Have ever entered into a legal settlement AL el 5N e sl elal b el Al w38 o

or debt arrangement with his/her adle 4 siall
creditors )
Sl 5l Ay et el ) (B sl Al Gaw 8 o

* Has never been declared bankrupt A e Allas

* Not be subject to a judgment debt which D) gl Sall 3w 3

is unsatisfied

A Board member shall be considered .
fSa Jis 8 St 5 Y1 (alae gme 2a) e

resigned if any of the above four
Al el

conditions are met or if he/she is
declared bankrupt.

g AISEL i eail) o 5l — ADELLY) e,V ¢
Aty A0 el Gl s A LAl G e
il il iU g 6 5laY) Galae eliac | 201D
Cran 3IY) Gadaa 38 Le ¢ ulaal) JSTALLE
5 3 gumnll (i pal) ol 3O dapili & il
L e 5 mlaall o3¢

5.7.4. Autonomy - Ability to act
independently of external influence:
The following criteria are relevant to the
assessment of a member's autonomy,
but they do not represent an exhaustive
list of criteria. The Board shall exercise
good judgment in its assessment of

individuals beyond these criteria.

ABoard member must: Y Galas gime oo cany o

* Have the necessary independence to dleall el AU DL e of e

perform ‘the responsibilities and CsSo Yis an 3 giall a5 il g gl

dutiesand not have business interests,

financial interests, employment
obligations, or any\ other situations
which might give direct or indirect rise
to conflict of interest,/or which could in
any way impair the person’s
independence .and ability to perform
the dutiesAny breach of these
conditions must be disclosed both
before and immediately following the

appointment.

iyl ol ol Ay il 501l allas 403l

3 alladl b ga e ) g5 8 s Al

LbE e JSaY) e s gl giw
alaal g elal e 45,08

J8 YW b3d A sl e pladll cay o
J0sh Gl ay g il

5.8 Individual Board member A0 8 50y (ulaa slas ] clilggesa 0,A
responsibilities
5.8.1 Tasks: Each member of the Board shall, - Y Gudae eliac (e gune UK (525 calgal) 0,40

being a Board member, perform the

following tasks and duties:
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Monitoring the performance of the
Executive Management and the extent to
which it has achieved the objectives and
purposes of the Bank;

Reviewing reports related to the
performance of the Bank;

Ensuring the integrity and impartiality of
the financial statements and information
of the Bank;

Ensuring that the financial control and
risk management systems are solid;

Determining the appropriate level of
remunerations of the members of the
Executive Management;

Expressing opinions as to the
appointment and dismissal of members
of the Executive Management;

Participating in  developing the
succession and replacement plans of
executive positions within the Bank;

Complying fully with the provisions of the
Companies Law, Capital Market Law,
their implementing. regulations, the
relevant regulations ‘and the bylaws
when performing his/her duties as a
member of the Board and abstaining
from'taking or participating in any action
that constitute mismanagement of the
Bank’s affairs.

Recognising his/her duties, roles and
responsibilities  arising  from  the
membership;

Developing his/her knowledge in the field
of the Bank's business and activities and
in the related financial, commercial and
industrial fields; and

Resigning from the membership of the
Board if he/she is unable to fully fulfil
his/her duties in the Board
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5.8.2 Diligence: Members of the Board of 3Gall 3 aY) (dae elimed Jau of sy dliall 0 ALY

Directors must ensure diligence in
conducting their directorship role, and
carry out the tasks and responsibilities
assigned to them through the procedures
that stipulated in this Manual. Also, be
aware of the rules, regulations, and
instructions related to the Bank's business

e Attendance of the meetings:

* Board members must attend Board and
General Assmbely meetings regularly
and may do so by modern
technological means to be updated on
the latest business developments and
shall only be absent without a
justifiable excuse to be reported to the
Chairman of the Board in advance, or
for emergency reasons.

* Board members must participate
meaningfully by leveraging their
expertise and background knowledge
to serve the Bank's interests.

*.If the General “Assembly decides to
terminate the membership of any
Board member in the event that a
member fails to | attend three
consecutive Board meetings or five
non-consecutive Board meetings per
year during ~his/her membership
without a justifiable excuse accepted
by the Board, then such Board
member shall not be entitled to any
Remuneration for the period starting
from the last Board meeting he/she
attended, and he/she shall pay back
any Remuneration he/she received for
that period, and another member shall
be appointed to replace his/her
membership.

e 5.8.2.1 Request and review meeting
materials:
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* The Bank's Board Secretary shall Calaall slimef i) 3510 alaa o el 2335 @
providle Board members  with il da 300 il @GSl Clasheally
information, documents and data il sy 3l e

needed to stay informed of Bank’s L) eliac] il 5503 Gdae o el 3350 o

condition. saldl 5 sl cilelaial Jlael J gany Ll
* The Bank's Board Secretary shall also Y e ol () dsadsy plaia¥l )5 Jd
provide Board members with the laiadl il g 3l daal yal

Board's meeting's agenda and oLl S Al i o

odae Clelaial jpaailly il g e
& Lar Allady g AS Ll g adlad 5 3 )lY)
LS Ad8lia g A8l ALY 4 g Sl

Ll Gl

appendix at least 5 days prior to the
meeting for them to review the
documents and to adequately prepare
for meeting.

* Allocating sufficient time for the member e g galls ALl 3 e sheall el sl o

IO el 08 50Y) Gl L Ly )
preparing for the Board and its il

to fulfill his/her responsibilities and

committees’ meetings and effectively
participating therein, including raising
relevant questions and carrying
discussions with the Senior Executives
in the Bank.

¢ Studying and analysing all information
related to the matters looked into by
the Board" before expressing an
opinion on the same.

e 5822 Ask questions and seek (OIS gl g Glaga i) Gl g ALY - 5l 0, ALY, Y

explanations of problems: ]
p p EJ\J:J\ Q‘)\)ﬁu\.u BJ\J:}“ uﬂuc\...a.c\ L.;‘; .

* Board” members must constructively LS Aallaal 5ol 44y

agitate the management decisions to ) .
‘LL\LA}LuJ\ '&)\J}“ uuha elac) JL.:’ O e

Glupy sl o leliiny) Joa dala
* Board members must request SOY) Lulas e AEL olall)
information especially for exceptions

address problems.

sl e gAY BIY) ulae sliael S o

from Board Committees Charters and . ) . _
Ugae Ao Guladdl Cng iy N_‘ﬂ_)\

policies. - .
e Omaidal o))l clatiunl g Gile gua gl
* Enabling other Board members to 13w e ey clill sl 3yl slac
express their opinions freely, and A ) dsls el

encouraging the Board to deliberate on
the subjects and obtain the views of
the competent members of the Bank’s
Executive Management and others,
when necessary.
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e 5823 Understand audit and
supervisory communication:

* Board members must review significant
communications from the bank’s
auditors and regulators and ensure
deeper understanding of important
issues.

e 5.8.2.4 Obtain external assisstance:

* When necessary, Board members must
obtain expert assistance, through the
use of external attorneys, consultants,
accountants, appraisers and
investigators.

5.8.3 Loyalty to The Bank: Members of the

Board of directors must prioritize the
bank's interests and reputation at all
times.

e . 5.8.3.1 Concept of fair dealing

¢ Board-members must ensure fair arm’s
length in business dealings between
their own business and their personal
relationships and the Bank.

e 5.8.3.2 Conflict of\interest & inside
information

* The Board must develop a written policy
toremedy actual and potential conflicts
of interest.

* Board members must structure personal
and business dealings with the Bank to
comply with legal requirements.

e According to the Companies Law
and under the following conditions,
the Ordinary General Assembly has
the right to delegate its authorities in
the businesses and contracts,
whether directly or indirectly, carried
out on behalf of the bank to the
Board:
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The total amount of business or
contract or the total of the business
and contracts during the fiscal year
is less than (1%) of the Bank’s
revenues according to the latest
audited financial statements and
less than 10 million Saudi Riyals.

The business or contract falls within
the normal course of the Bank’s
business.

The business or contract shall not
include preferential terms to the
Board members and shall be in
accordance with the same terms
and conditions followed by the
Bank’s contractors and dealers.

The business or contract shall not be
part of the consultation business and
contracts which a Board member
carries out by a professional license
forithe Bank in accordance with the
Implementing Regulation of the
Companies Law for Listed Joint
Stock Companies.

The Board member shall be
responsible for |calculating the
transaction  stipulated in  sub-
paragraph (1) of this section, in
which he has” a direct or indirect
interest during the same fiscal year.

The Ordinary General Assembly
shall have the right to delegate the
authorization powers stipulated in
the Companies Law to the Board,
provided that the resolution of that
General Assembly specifies the
competing businesses and activities
that delegated Board may authorize
during the delegation period.

The period for the delegation shall
be maximum of one year from the
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date of approval by the General
Assembly to delegate its powers
stipulated in the Companies Law, to
the Bank’s Board, or until the end of
the term of the delegated Board,
whichever is earlier.

The Ordinary General Assembly
shall have the right to delegate the
authorization powers to the Board,
provided that the resolution of the
General Assembly specifies the
competing businesses and activities
that delegated Board may authorize
during the delegation period.

Any member of the Board shall not
be allowed to vote on the items of
delegation and the revocation in the
Ordinary General Assembly.

Any member of the Board shall not
be allowed to vote on the resolution
taken by the General Assembly or
the delegated Board with respect to
businesses and contracts that are
executed for-the Bank’s account if
he/she has a“direct or indirect
interest therein or\in engaging in a
business that may compete with the
Bank or any of its activities.

* The directors and

executive

management” of the Bank or audit

committee members of the Bank and

any person related to them may not

deal in any securities of the Bank

during the following periods:
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During the 15 calendar days
preceding the end of the financial
quarter and until the date of the
announcement and publication of
the interim results of the Bank.

During the 30 calendar days
preceding the end of the financial
year and until the date of the
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announcement of the Bank’s annual
results.

Or any other prohibition period
imposed by the respective
regulatory bodies.

The prohibition referred to in the
previous paragraphs does not apply
to exercising the subscription's right
in rights issues and the sale of such
rights.

* Upon the end of a director's membership

in the board of directors or dismissal
from the board, termination of any of
the audit committee's membership, or
resignation of any of executive
managements of the Bank during any
of the periods referred to in the
previous paragraphs, this period
(where applicable) shall apply to the
director, audit committee's member, or
senior executive, and any of their
associates.

¢ Must comply with the Conflict of Interest

Policy.

5.8.3.3 Insider laws and regulations

* Board members must strictly adhere to

insider regulations, charters and
policies. Violation may lead to
reputational risks.

5.8.3.4 Exemplary conduct:

* Board members must ensure that their

conduct & behavior is guided by
independence, objectivity, candor,
good faith, diligence and integrity.

5.8.3.5 Duty of Care and Loyalty

Board members must place the
interest of the bank and its
shareholders above their own self-
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interest or the interests of any other
person.

* Duty to act within conferred powers:

a member of the board shall perform
and exercise his/her duties and
powers in managing the Bank and
guiding its activities within his/her
conferred powers in accordance with
the Companies Law and its
implementing regulations and the
Bank’s bylaw and other relevant laws,
and only exercise powers for the
purposes for which they were
conferred.

* Duty to act for the best interest of the

e Duty to

Bank and to promote its success : A
member of the Board shall comply with
the following:

o Working in good faith for the
best interest of the Bank and all
its shareholders and shall not

his/her

interests over the interest of the

priorities personal
Bank and its shareholders and
in doing so shall have regard to
the rights ‘\of the other
stakeholders.

o Ensure exerting all efforts to
promote the success and growth
of the Bank and maximize its
value on the long term for the
benefit of its shareholder.

exercise independent
judgment: a member of the Board
shall perform his/her duties objectively
and independently in relation to
managing the Bank and making
decisions, and shall avoid cases that
affect his/her independence in making

decisions or voting on them.

* Duty to exercise reasonable and

Page | 46

expected care, skill and diligence: A

clbadiall agia B algall dajlas
3OV Gl e o Gang 13 R
Gl 5,03 b aladlias dalge du e
5l 4l a6 Allecl 4 i
Al asil o)y S il Gl alSal 38
@ld gAY Aadail elill ) Sl
b G a2 Gy Ly A

aladlall el LY
i 4alad ey i) Aalaa e Janl

(YL Al V) I (alae sume e

Sl dalias 3ia Lo dp Guds Jaxdl o

dialiae aall aie s WS Cpaaludls
Araaline g il dAalias o 4uaddl)
aladl Glaal Ggis sl ae
LAY
Jeomdads e e IS e ga gl
cllal aiad aaaty aiiedi g i) ~las
Jashll sadl e 4saabie
il gl g el 1Al 383
oot O B adae pme e g
Blals laty Lagd JOIEIL) 5 e gl gy dalga
PR P S I I [ G PR A |
AA3 6 Dl b iyl Y
e Cuspeatll die ff <l ) 8l
Slgally pasally alaia¥ly dldal) J
ol gune o Cuny 1dad giall g 4 ghaal)
3o 4l spma s adlialy s3m Of 3laY)

WL Gl Sl clSoal Al

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

member of the Board shall perform
his/her duties and responsibilities in
accordance with the Companies Law,
the Capital Market Law and their
implementing regulations and the
Bank’s bylaws and other relevant laws,
and in accordance with the diligence
and care that should be exercised by a
diligent person with the general
knowledge skill and experience that
the member of the Board has and that
are expected of a person carrying out
the functions carried out by the
member of the Board.

* Duty to avoid conflict of interest: A

member of the Board shall avoid
transaction and situations in which
he/she has actual or potential direct or
indirect interest that conflicts or may
conflict with the Bank’s interest, and
the member of the Board shall comply
with the provisions relating to conflicts
of interest in the regulatory and
supervisory authorities.

* Duty to disclose any direct or indirect
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interest  in businesses and
contracts executed for the Bank’s
account: A member of the Board shall
disclose any direct/or indirect interest
he/she has in” the business and
contracts executed for the Bank’s
account immediately upon becoming
aware thereof, the notification shall
include the nature and extent of such
interest, the names of concerned
persons, and the expected benefit to
be obtained directly or indirectly from
interest whether financial or non-
financial. the concerned member shall
abstain from voting on any decisions
issued in connection therewith, and
shall comply with the provisions
relating to disclosure of interest in
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5.9.1.

business and contracts inlaws and
regulations issued by supervisory and
regulatory authorities.

* Notifying the Board fully and immediately
of his/her participation, directly or
indirectly, in any businesses that may
compete with the Bank or lead to
competing with the Bank, directly or
indirectly, in respect of any of its
activities, in compliance with the laws
and regulations issued by supervisory
and regulatory authorities.

* Duty not to accept benefits from third
parties in relation to his/her in the
Bank: A member of the Board shall not
exploit his position, duties and powers
vested in his/her capacity as a Board
member in any way to obtain or accept
benefits from third parties for a specific
act or to refrain from doing a specific
act.

Board Role, Responsibilities and
Authorities

General responsibilities

Approve the remuneration policy for the
Bank’s employees, which shall include, at
a minimum, the types of remuneration
(e.g. fixed or” performance-related
remunerations, or remunerations granted

in the form of shares)

Verify the accuracy and integrity of the
annual and quarterly financial statements
and approve same before publication
thereof.

Evaluate the following on an annual basis:

A member’s performance; this evaluation
may be assigned to an external party to
ensure its objectivity;
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Effectiveness of the controls, working
procedures, structure, and composition of
the Board, together with identification of
weaknesses and making the necessary
changes when required;

Effectiveness of the applicable
governance policies and procedures and
practices; it shall be determined whether
they require any improvements or
changes. The findings of these
assessments shall be used by the Board
as part of its ongoing improvement efforts,
even if it is required to share such results
with the Central Bank.

Setting rules and procedures for internal
control and generally overseeing them,
including:

Developing a written policy to remedy
actual and potential conflicts of interest
scenarios for each of the Board
members, the Executive Management,
and the ‘shareholders. This includes
misuse of the Bank’s assets and facilities
and the mismanagement resulting from
transactions  with " related parties,
provided that said policy at least includes
the following rules:

- _Emphasize that ‘'members, senior
executives and other employees of
the Bank avoid situations that may
lead to a conflict of their interests
with those of the Bank, and deal with
such cases as per the provisions of
the relevant laws and regulations;

- Provide Iillustrative examples of
conflict-of-interest situations that are
relevant to the nature of the Bank 's
activities.

- Set clear procedures for disclosing
conflict of interest in businesses over
which a conflict of interes may arise,
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and obtain the necessary license or
approval,

- Make sure to constantly disclose any
situations that may lead to a conflict
of interest or upon the occurrence of
such conflicts;

- Abstain from voting or taking part in
decision-making when there is a
conflict of interest;

Ensuring the integrity of the financial and
accounting rules, including rules relating
to the preparation of financial reports.

Ensuring the implementation  of
appropriate control procedures for risk
assessment and management by
generally forecasting the risks that the
Bank may encounter and creating an
environment which is aware of the
culture of risk management at the Bank
level. and disclosing such risks
transparently to the Stakeholders and

parties related to the Bank.

Reviewing the" effectiveness of the
Bank’s internal control procedures on an
annual basis.

Subject to the relevant Central Bank
instructions, the Board shall ensure the
operation and effectiveness of the
following policies and procedures,
including, for example:

- Policies and procedures for IT and
cybersecurity governance;

- A policy for the professional conduct
and business ethics to be applied in
the Bank;

- A policy defining the mechanism for
reporting violations in the Bank and
protecting whistleblowers;

- Policies and procedures for

resolving complaints and objections
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that may arise between the Bankand
stakeholders;

- Policies and procedures to maintain
the confidentiality of information.

Setting forth specific and explicit policies,
standards and procedures for
membership in the Board, without
prejudice to the mandatory provisions of
laws and regulations issued by the
regulatory and supervisory authorities,
and implementing them following approval

by the General Assembly.

Developing a written policy that regulates
the relationship with  Stakeholders
pursuant to the provisions of laws and
regulations issued by the regulatory and
supervisory authorities,

Setting policies and procedures to ensure
the Bank’s compliance with the laws and
regulations and the Bank’s obligation to
disclose material information to
shareholders. and stakeholders, and
ensuring the compliance of the Executive
Management with “.these policies and

procedures.

Preparing the Board repart and approving
it before publishing it.

Supervising the management of the
Bank’s finances, its cash flows as well as
its financial and credit relationships with
third parties;

Providing recommendations to the
Extraordinary General Assembly as to
what it deems appropriate regarding the

following:

o Increasing or decreasing the share
capital of the Bank;

o Dissolving the Bank before the end of its
term as specified in its bylaws or
deciding the continuity of the Bank.
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Providing recommendation to the Ordinary
General Assembly as to what it deems
appropriate regarding:

Use of the Bank's reserves, if they are
not allocated for a specific purpose in the
Bank's bylaws;

Forming additional financial allocations
or reserves for the Bank.

The method of distributing the net profits
of the Bank.

Ensuring the accuracy and integrity of the
data and information which must be
disclosed pursuant to the applicable
policies and systems in respect of
disclosure and transparency;

Developing effective  communication
channels allowing shareholders to
continuously and periodically review the
various aspects of the Bank's businesses
as well'as any material developments;

Forming specialised committees of the
Board pursuant-to resolutions that shall
specify the term, powers and
responsibilities of such committees as well
as the manner used by the Board to
monitor _such committees. Such
resolutions shall also specify the names of
the‘members and their duties, rights and
obligations and” shall evaluate the
performance and activities of these
committees and their members;

Notifying the Ordinary General Assembly
when convened of the businesses and
contracts in which any Board member has
a direct or indirect interest; the notification
shall include the information provided by
the member of the Board as per these
Manual, and shall be accompanied by a
special report of the Bank's external
auditor.
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. Setting the values and standards that

govern the work at the Bank.

5.9.2. Strategy responsibilities

¢ Set and monitor the implementation of

the plans, policies, strategies and main
objectives of the Bank, and review
same on a regular basis, and ensuring
that the human and financial resources
required to fulfill them are available,
including setting a comprehensive
strategy for the Bank, key business
plans and policies and mechanisms of
the risk management and review and
guide them.

* Constructively discuss and contribute to

the development of strategy.

* Approve and monitor the implementation
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Setting

of the business strategy of the Bank,
taking into account the Bank’s long-
term financial interests, its exposure to
risks, and its ability to manage risks
effectively.

Determining the Bank’s optimal capital

structure, strategies, and financial
objectives, and approving all types of
estimated budgets.

Supervising the bank’s major capital

expenditures and owning and

disposing of assets.

performance targets and
monitoring implementation and overall

performance in the bank.

Periodic review and approval of the

bank’s organizational and functional
structures.

Ensure the availability of the human and

financial resources necessary to
achieve the bank’s objectives and
main plans, and carry out its
obligations.
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5.9.3. Risk responsibilities (including

Compliance & AML)

* Ensure the existence and development

of effective compliance, internal audit
and risk management units, ensure the
independence of these departments
from business departments, the
availability of appropriate authorities
and resources, and the training of their
employees and develop their
capabilities in the field.

* Be aware of the main risks that may

affect the Bank and its affiliate
companies, and exercise  an
appropriate  supervisory role over
these companies, taking into account

the legal independence and
governance requirements of these
affiliates

* Approve and oversee the
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implementation of the risk strategy and
policies proportion to the nature and
size of the financial institution’s
activities, and review them annually,
taking into account linking the level of
risk that the bank is willing to assume
for a specific period of time to its
strategy and capital plan, including, but
not limited to:

o lItsrisk tolerance and appetite.
o The policies for risk.

o The risk management and
compliance.

O The internal controls system.

o The corporate governance
framework.

o Principles and corporate values
(including a code of conduct or
comparable documents).
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5.9.4.

Page | 55

o The Bank's remuneration
system (specifically ensuring it
doesn't incentivize
disproportionate risk-taking).

o Alignment with the Bank's short
and long term strategy.

Ensure the independence of internal and

external  auditors; and ensure
compliance with the requirements of
disclosure and transparency with
regards to reports and financial
information.

Ensure that a policy to identify, measure
and manage related-party exposures
is in place.

Ensure that the bank is operating with
integrity and incompliance  with
applicable laws, regulations and
internal policies.

Ensure that the bank is following all
applicable regulations in terms with
combating ‘money laundering and the
financing of terrorism (AML/CFT)

Ensure Regulatory" Reporting are
prepared according to regulatory
requirement and deadlines are met.

Performance management
responsibilities

Monitor and oversee bank's Executive
Management performance and risks,
including subsidiaries and Business
Associates.

Ensure that financial information is
accurate, and that financial controls
and systems of risk management are
robust and defensible.

Develop a corporate social responsibility
program and oversee its
implementation.
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* QOversee the

development  and
maintenance of a business continuity
plan at all times.

* Ensure the existence of an effective

system for an objective and systematic
performance assessment of the
Bank's employees at all levels. The
performance assessment of the
executive management shall
specifically be long-term, and shall not
be limited to the performance of a

single year only.

5.9.5. Organizational responsibilities

* Form the executive management,
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regulate, monitor and supervise its
operating procedures, and ensure its
performance of the tasks assigned
thereto, the Board shall:

O Select senior executives, and
ensure that an appropriate
replacement policy is applied
and‘that the substitute is highly
qualified. and possesses the
required skills

o “Develop the necessary

administrative | and financial

policies;

o Ensure that the Executive
Management operates in
accordance with the policies

approved by the Board.;

o Appoint the Cheif Internal Audit
Officer and dismiss him and
determine his remuneration;

o Convene periodic meetings with
the Executive Management to
explore the work progress and
any obstacles and problems in
connection  therewith, and

review and discuss the

Aol dbd pli el ,ay)

Ll YT RS 8 Lgle Blaadl 5 JleeY)
(b o ool anil Jlad Al 3 s g (g 2SEN
Erage Sy agilfue aneny Sl
i o) e caanill as g e g o agias
Jashall (aall e 23l 5 )laY) el ans

lﬁéﬁh\}aﬁuc\éiéc‘)mﬁgy}

Aaatil cldgguall 0,40

delas 48 iy 4paauill 3 )laY) JS5

Ll e (gl 5 clgale ol L&Y 5 44850
ey dias  agle 5 lgal) A0S sall algall

e Sl ouiall LS sl o

din Py Al dubw 2sa

4 sthaal) @l lgall @llay 5 Janll Sla 50

Ly Ay clubudl aay O
A

Jaad dghaill 5la¥) ol o a3l o
4 Baalrall Chludaudl (384

sl daa) jall (G348 by el O
A sty al e

Y g Ay cleldal die O
Loy Jandl @l yae Caagl duill
(WJSliay  lBgma e 4y
Fagall e slaall dzdlia Lol yaiad 5

RER|BAR IS

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

important information in respect
of the Bank’s business;

o Develop standards for the
performance of the Executive
Management consistent with the
objectives and strategy of the
Bank;

o Review and evaluate the
performance of the Executive
Management;

o Develop succession plans for
the management of the Bank.

Ensure the integrity and financial
solvency of the Bank, and maintain
effective  relationships  with  the
supervisory and regulatory authorities

Set and comply with clear limits for
responsibility and accountability at all
levels of the Bank. Responsibilities
shall be completely separated at the
level of.the executive management

Approve the  organizational and
functional structure of the bank that
clarify the role, powers, and
responsibility of the various positions
within the executive management,
including the CEO.

Approve the job description of the CEO
based on NRC recommendation

Appoint and dismiss the Chief Executive
Officer (CEO).
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* Expressing his/her independent opinion
in respect of strategic issues and the

Bank’s policies and performance and
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appointing members of the Executive
Management;

* Ensuring that the interest of the Bank
and its shareholders are taken into
account and given priority in case of
any conflicts of interest;

* Overseeing the development of the
Bank’'s Corporate Governance rules,
and monitoring the implementation of
the rules by the Executive
Management.

* Make effort to attend all meetings in
which  important and  material
decisions affecting the position of the
Company are made.

5.10 “Meetings, quorum, Minutes of
Meetings and the board decisions
mechanisms

5.101 The number of Board meetings shall be
at least four and no less than one
meeting every three months and shall be
scheduled at the beginning of each year.
Meetings shall also be held whenever
required. Nonexecutive and independent
members may preferably hold closed
meetings without the attendance of the
executive board members (if any), by at
least one meeting annualy.

5.10 2 The Board shall meet upon the invitation
of its chairman or upon a request from
one of its members Additional or
extraordinary meetings can be convened
upon the request of the Chairman or one
or more Board members.

5.10 3 The agenda and its packs for the Board
meetings shall be sent out, at a
minimum, 5 days in advance. For
extraordinary meetings, the agenda and
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5104

5105

5106

5107

5.108

5109

its pack may sent within a period less
than 5 days prior to the date of meeting.

The Member shall ensure that significant
and major topics are included in the
Board meeting agenda. The Board shall
approve it once its meeting is convened.
Should any member of the Board raise
any objection in respect of such any
agenda item, such objection shall be
recorded in the minutes of the meeting.

If any member of the Board has any
remarks in respect of the performance of
the Bank or any of the matters presented
and which was not resolved in the Board
meeting, such remarks shall be recorded
and the procedures taken or to be taken
by the Board in connection therewith
must be set forth in the minutes of the
Board meeting.

If a member of the Board expresses an
opinion differs from the Board resolution,
such opinion must be recorded in detail
in.the minutes of the Board meeting.

Each member of the Board is entitled to
propose additional items to the agenda.

The”meetings of the Board can take
place either physically or by modern
technology means.

The resolutions shall be record precisely,
using clear, unambiguous language.

5.10 10 The minutes of the meeting must include
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the meeting place, date, beginning and
ending time, a record of the members
present, indicating who attended in
person or through technology means,
the names of the absent members and
those invited from outside the Board.
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5.10 11 The Board’s resolutions taken at the

meeting or via circulation shall be
effective from the date of their issuance,
unless the decision stipulates that it shall
be effective on a specific date or upon
the fulfilment of certain conditions
specified by the Board in the resolution.

5.10 12The Board Members shall initial each

page of the Minute of Meeting and sign
the last page.

5.10 13In case if the Board discussion of a

matter involving a conflict of interest and
related to one of the members, after
excluding this member from the meeting,
this discussion should be documented in
a special minute of meeting to be signed
by the attending members excluding that
member to maintain the confidentiality to
avoid any conflict of interest.

5.10 14The minutes of meeting shall be

considered. approved after 3 days of
sharing the draft.

5.1015The Board has the right to issue

resolutions in urgent matters by
presenting to its members separately by
circulation through technology means,
unless one of the members requests in
writing the meeting of the Board to
deliberate thereon. These resolutions
are presented to the Board at its first
following meeting and recorded in writing
in the Board’s minutes.

5.10 16 A Board meeting quorum is considered
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valid if all the following conditions are
met:

e At least 5 Directors attend either in
person or through representation by
a Board member by means of a
written notice.
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e The Chairman or Vice Chairman of Al S ) Gdae ety s .

the Board is present in the meeting. #laadl

e A Board member shall not represent ‘

i ; : 4 o 3V Gulaa gaasl .
more than one member in attending e s O B! o Sy

the same meeting. glain¥l jsan 8 aaly sac e K

e Board decisions shall be adopted by 43l

a simple majority of the votes of clpal Tl Ll g e e

attending or represented members ‘ o ) ‘

or through circulation.
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Unless otherwise provided for in the
Bylaws of the Bank, members of the il s (V)
Board may be reappointed.

¢ All  executive, non-executive and
independent directors, wishing to get

A "
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re-elected, shall be required to submit
themselves for re-election every three
years. and the preference of the
member’s service is for not more than
12 consecutive or inconsecutive years
as per Key Principles of Governance in
Financial Institutions under the Control
and Supervision of the Saudi Central
Bank.Reappointment should not be
automatic, but the result of a conscious
decision of the Bank's shareholders in
the General Assembly. Regulatory
requirements must be considered
upon the appointment.

* The Board must consider — if made

possible by the available Board
members' range of expertise — rotating
the membership for its key committees
especially for the Audit Committee and
the Nomination and Remuneration
Committee. Members of these Board
committees are typically considered
for rotation after two terms.

*_The Bylaws and. the Board of Directors

Membership Selection Criteria Policy
and. this Manual of\the Bank specify
the manner in which membership of
the Board of Directors terminates at all
times, the General Assembly may
dismiss all or any of the members of
the Board of Directors even if the
Bylaws provide otherwise.
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* Members of the Board and Board

Committees shall receive appropriate
induction that explains the mission,
strategic objectives and activities of
the bank, and
appointment, particularly the following:

training  upon

a) The strategy and objectives of
the Bank;

b) The financial and operational
aspects of the Bank’s activities;

c) The obligations of the Board
members and their duties,
responsibilities and rights;

d) The duties and competencies of
the committees of the Board.

* The Board must ensure the development

and continuous updating of an
induction program to the new
members on the Bank's business in
particular, the financial, risk and legal

aspects.

* The Executive:Management of the Bank

shall provide All.Board members, the
Non-Executive Directors in particular,
and the board committees members,
copies” of the Bank's corporate
governance manual, its appendices,
and Board policies - for example, but
not limited to-the code of conduct, the
conflict of interests' policy, disclosure
and transparency policy, Corporate
Governance Regulation issued by the
CMA and the Key Principles of
Governance In Financial Institutions
issued by SAMA.

* Each Board member shall be asked to
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sign a Letter that he/she understands
and acknowledges his/her duties and
responsibilities.
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5.11.3. Continuing education and training

* Members of the Board and Board

Committees  shall  participate in
ongoing training programs.

* The Nominations and Remuneration

committee shall oversee the
development of this program.

* The program will be implemented by the

following guidelines:

o The program will be developed

based on the results of the
annual evaluation assessment
taken by the Board and based
on their feedback ensuring its
effectiveness.

The program will adhere strictly
to the Board Policy on
Evaluation of the Board and its
Committees and Procedures
outlined by the Board to ensure
compliance  throughout the
implementation process.

* The program may-include the following
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as directed by the Board:

O Presentations | by Executive

Management of the Bank about
the regulatory environment and
its effects on the modus
operandi of the complex
business operations.

Presentations by external guest
speakers to provide the latest
updates on key topics, such as
market trends, digital disruption,
and consumer behaviors.

Attending  conferences and
seminars or programs offered by
reputable organizations.
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5.11.4. Expiry or Resignations or Vacancies
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of Board of Director:

5.11.4.1 A board member may be
terminated on grounds of the following
reasons:

The term of the BOD has ended.

A health issue that impedes the
member from exercising his or her
responsibilities.

Death.

If He or She is absent from attending
three consecutive meetings or five
separate meetings during his/her
membership  period without a
legitimate excuse accepted by the
BOD.

If it is proven to the BOD that the
member has violated his or her duties
in a way that harms the interest of the
Bank,

If being. judged to declare his or her
bankruptcy.or insolvency, or he or she
submitted a “request for settlement
with its creditors.

If it is.proven that he 'or she committed
a breach of trust or morals or was
convicted of forgery,

Upon receiving a‘request from one or
more  shareholders  representing
(10%) of the Bank’s voting shares for
removal of some or all Board
members in accordance with Article
(90) of the Companies Law, the Board
shall include, in the invitation to
convene the Ordinary General
Assembly, the name of the
shareholder who submitted the
request and the justifications of such
request. The concerned Board
member shall have the right to make a
statement regarding the request in the
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relevant Ordinary General Assembly
meeting.

If his or her membership is terminated
in accordance with any applicable
system or instructions in KSA.

5.11.4.2 Upon termination  of
membership of a Board Committee
member, the Bank must notify SAMA
and, CMA within (5) business days,
indicating the reasons for the
termination of membership.

5.11.4.3 The Ordinary General
Assembly may, at any time and
pursuant to written notice to be sent to
SAMA, remove all or any of the
Directors, in which case, the Ordinary
General Assembly must elect a new
Board or a person to replace the
dismissed member (as the case may
be) after having obtained a written no
objection from SAMA- and in
accordance with the provisions of the
Companies Law and SAMA
regulations:

5.11.4.4 If the Chairman and Directors
resign, they must call the Ordinary
General Assembly to convene to elect
a new’ Board, and their resignation
shall not take effect until the new
Board is elected, provided the Board
shall not continue to perform its duties
for more than (one hundred and
twenty) days from the date of the said
resignation. In the foregoing
circumstance, and within the period
prior specified, the Board must take
the necessary steps to nominate a
Board to serve as its replacement

5.11.4.5 A member of the Board may
resign from the membership of the
Board by virtue of a written notification
addressed to the Chairman. If the
Chairman resigns, the notification
must be directed to the remaining
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members of the Board and the
Secretary of the Board. Resignation is
effective - in both cases - from the date
specified in the notification.

5.11.4.6 Before the end of its term, the
Board shall call the Ordinary General
Assembly to convene to elect a Board
for a new term. If the election cannot
be held and the current term of the
Board has expired, its members shall
continue to perform their duties until
the Board is elected for a new term,
provided they shall not continue to
perform their duties for a period
exceeding the period set out in the
Implementing Regulations of the
Companies Law from the lapse of the
Board’'s previous term. In the
foregoing circumstance, and within
the period prior specified, the Board
must take the necessary steps to
nominate a Board to serve as its
replacement

5.11.4.7 If the position of a member of
the Board becomes vacant due to the
death or resignation of any of its
members, and this‘vacancy does not
result.in a breach of the conditions
necessary for the |validity of the
meeting of the Bpard due to the
number of its members being less
than the minimum, the Board may
appoint (temporarily) in the vacant
position a person who has sufficient
experience, provided that the
Commercial Register is notified within
fifteen (15) days, and SAMA and the
Capital Market Authority within (5)
working days from the date of
appointment and provided SAMA all
regulatory appointment disclosure
requirements are submitted to the
relevant authorities. As well as
SAMA’s written no-objection request.
The appointment must be presented
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to the Ordinary General Assembly at
its first meeting, and the appointed
member must complete the term of
his/her predecessor.

5.11.4.8 the necessary conditions for
the validity of the meeting of the Board
are not met because the number of its
members is less than the minimum
stipulated in the Companies Law or
SAMA Guidance, the rest of the
members must invite the Ordinary
General Assembly to convene within
sixty (60) days to elect the necessary
number of members

5.11.4.9 If a member of the Board
resigns and has comments on the
performance of the Bank, he/she shall
submit a written statement explaining
such comments to the chairman of the
Board and such statement shall be
presented to the Board members.

5.11:4.10 In the event of failure to
elect a Board for a new term and the
term of the current Board has lapsed,
the members ~of such Board shall
continue to perform their duties until a
new-Board is elected, provided that
the period of such continuation of the
lapsed Board does/not exceed (90)
days from the end. date of the Board’s
term. And the Board shall undertake
all necessary procedures to elect a
new replacement Board before the
expiry of the period specified in this
paragraph.

5.12 Board evaluation

5.12.1

5.12.2
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The Board, Board Committees and
Committee members’ effectiveness shall
be evaluated as per the Board and
Committees’ Evaluation Policy.

The Board
Remuneration committee shall be

Nominations and

responsible for supervising the annually
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5123

5.12.4

5.125

Page | 69

evaluation of the Board, its members and
committees and the  Executive
Management using key performance
indicators linked to the extent to which
the strategic objectives of the Bank have
been achieved, the quality of the risk
management and the efficiency of the
internal control systems, among others,
provided that weaknesses and strengths
shall be identified and a solution shall be
proposed for the same in the best
interests of the Bank, report its findings
to the Board and then recommend a plan
to address identified areas of
improvement.

The procedures of performance
assessment shall be in writing and
clearly stated and disclosed to the Board
members and parties concerned with the
assessment.

The performance assessment shall
entail an ‘assessment of the skills and
experiences of the Board, identification
of the weaknesses and strengths of the
Board and shall attempt to resolve such
weaknesses using | the available
methods, such as nominating competent
professional staff able to improve the
performance of -the Board. The
performance assessment shall also
entail the assessment of the
mechanisms of the Board’s activities in
general.

Non-Executive Directors shall carry out a
periodic assessment of the performance
of the chairman of the Board after getting
the opinions of the Executive Directors,
without the presence of the chairman of
the Board in the discussion on this
matter, provided that weaknesses and
strengths shall be identified and a
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solution shall be proposed for the same
in the best interests of the Bank.

5.12.6 The Board, through the Board Sl 5 cand il Aiad DA G i) pariny ©,) Y,
Nominations and Remuneration

, e Asiie daal 1Y altie 3 aud gl jal
committee, shall also ensure that each e G e

Board committee conducts a regular Leilac elal g (udadll
self-evaluation of its performance and
the performance of its members.

5.12.7 The individual assessment of the Board 3S L) (e el elne (53l sl el 30,0 Y,V
members shall take into account the

. o Ly el g D5l s puanll Alaall
extent of effective participation of the o Lo Alilsmnes duleny el

member and his/her commitment to e Agal) clallly sl Glelaial ) giaa @l
performing his/her duties and S ) g
responsibilities, including attending the
Board and its committees’ meetings and

dedicating adequate time thereof.

5.12.8 The Board shall conduct an annual Piid sad Ui Ui 5,0Y) o (55500,0Y,A

evaluation of the extent of independence ‘
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of. _the independent member and shall gie o 2 ST
ensure that there are no relationships or Gy cddd Sigi o 555 Cag e of ClBdle agag
circumstances that affect or may affect — . .
_ _ Y Cagh gl e gl da (A palaal) £3U) ) e
his/her independence; the member shall

also inform the Board in the event that AN o i
circumstances affecting his/her
independence may arise.

5.12.9 The Board shall carry out the necessary e U geanll e 35U il 0 5 1Y) Gadaa s 20 0,1Y, 8

arrangements to obtain an assessment
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ofits performance” from a competent GO S paite A a ik e Y s

third party every three years. ) s
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other options nay be exercised by the 1Oy hall

Board this may happen in two different
ways:

5.13.1 Internal identification of candidates Gl Cpadi pall Qaaio, VY,
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The Nomination and Remuneration
Committee shall use two primary methods
for internally identifying Candidates:

* First, the Nomination and Remuneration
Committee shall solicit suggestions for
possible Candidates from a number of
internal sources including members of
the current Board of Directors and
senior Bank executives.

* Second, the Nomination and
Remuneration Committee may hire at
the Bank's expense one or more
search firms to identify candidates.
Search firms shall be asked to identify
possible Candidates who meet the
desired qualifications expressed in the
collective skill-set requirements; to
conduct appropriate background and
reference checks; and to pre-screen
candidates for interviewing.

5.13:2 Proposals by shareholders

The_ Nomination and Remuneration
Committee shall consider candidates
recommended for nomination to the Board
by shareholders of the Bank.

* Shareholders may  make such
recommendation by submitting a
completed Director Nomination Forms.
The form shall be developed by the
Nomination and Remuneration
Committee and made available for use
by the Shareholders.

* Note on shareholder recommendations:

The manner in which the Nomination
and Remuneration Committee shall
evaluate candidates recommended by
shareholders is the same as any other
candidate. However, the Committee
will also seek and assess information
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concerning any relationship between
the shareholder and the candidate to
determine if the candidate can
represent the interests of all of the

shareholders.

The Nomination and Remuneration
Committee shall maintain register
containing a pool of nominees who
may potentially be considered for
future elections should a need arises
to fill any of the Board of Directors

vacant

and/or its committees’

positions.

5.14 Board and Committees’ members'
Remuneration

5.14.1 Remuneration to Board and its Committees

members shall be in accordance with the
regulatory and supervisory authorities, the
Bank’'s bylaws and Remuneration Policy for
Board,
Management

Board Committees & Executive
approved by the General

Assembly

5.14.2 The. Bank must ensure that Board and its

Committees members! remuneration details
through the Board of directors’ annual report,
as well as the mechanism used to calculate it,
be” made public as per the regulatory and
supervisory authorities.

5.14.3 The Board must comply when determining and
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paying Remunerations of each Board member
the following standards:

e The Remuneration must be fair
and proportionate to the Board
member’s activities carried out and
responsibilities borne by the Board
members, in addition to the

objectives set out by the Board to

be achieved during the financial

year;
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e The Remuneration must be based
on the recommendation of the
Remuneration Committee;

e The Remuneration must be
proportionate to the Bank’s
activities and the required skills for
tis management;

e Taking into consideration the
sector in which the Bank operates,
its size and experience of its Board
members; and

e The remuneration must be
reasonably sufficient to attract,
motivate and retain highly qualified
and experienced Board members.

5.14.4 Board members shall not vote on the agenda

item relating to the Remuneration of Board
members at the General Assembly’s meeting.

5.14.5 A Board member may receive a Remuneration

for any additional executive, technical,
managerial~or consultative — pursuant to a
professional license- duties or positions carried
out by the Board member, and such
Remuneration should, be in addition to the
Remuneration he/she may receive in his/her
capacity’as a member in the Board and in the
committees formed by the Board, pursuant to
the Companies Law and the Bank’s bylaws

5.14.6 The Remunerations of different Board
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members may vary depending on the Board
members’ experience, expertise, duties he/she
undertakes, independence and number of
Board meetings he/she attended in addition to
other considerations. The Remuneration of
independent Board members shall not be a
percentage of the profits that are realized by
the Bank, nor shall it be based directly or
indirectly on the Bank's profitability
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5.14.7 If it is evidenced to the audit committee or the of Bl 3 gl Risgd 5 dmalyall diall s 130,16,V

CMA that the Remuneration paid to any Board

. . 3y Galaa cliach (pe 69 it a Al el
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or included in the annual Board report, the o .
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Board member shall return such Remuneration

to the Bank, and the Bank may request such Gaas il gide) ale e sl )Y

Board member to return such Remuneration. Laa y; 4idlae elill
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among its members or a third party, the

L pdaall e Sl ) Adie ) M e
Secretary may not be dismissed except Al On I STEDR 05 25 eh e O
by a decision of the Board, He/She shall o s Baled e Slals 06 of dlld b Ly
hold a university degree in law, finance, Loy syl S ) Al o)
accounting, or administration — or its

equivalent — and shall have relevant 3 e JB Y Al @b Ales 358 e -ledilay

practical experience of not less than oda 8 Lpaala salgd ig are Jla g g
three years. In the event that he does not )

) ] ) Al dlee 3 a4l S Oy claaddl)
hold a university degree in any of these
disciplines, he shall have at least five Claaliaia) 238 o gin ued ge JE Y dla
years™.of relevant work experience, Lo Y1 Gdae e i oyals Ludl
whose competencies and wage shall be
- . colall 1 8 Llkad elill Q) AUall e
specified by a Board resolution, unless O R A ol A ety
the Bank’s bylaws include provisions in i) Clgan 5 s 4l 55l el (53505
connection therewith, and shall perform Sl oadadl iy Bl Gy 5 W) s
the responsibilities as per the directives

of the Chairman of the Board and is Ol Sy puse Jaiiy dnal) Jae Ausdls Glae
tasked” with the role’ to support the b L By adaa
Chairman in ensuring the smooth

functioning of” the Board. The

responsibilities of the Board Secretary

particularly include the following:
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5.15.2

5.15.3

5.154

5.18.5

5.15:6

5.15.7

5.15.8
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including the names of the attendees
and any reservations they expressed (if
any). Such minutes shall be signed by
the chairman of the meeting, all of the
attending members and the secretary

Retaining the reports submitted to the
Board and the reports prepared by it;

Providing the Board members with the
agenda of the Board meeting and related
worksheets, documents and information
and any additional information, related to
the topics included in the agenda items,
requested by any Board members.
Ensure meeting agenda and the
information pack — in its entirety — is sent
at least five (5) days in advance of
meeting date.

Ensuring that the Board members
comply with the procedures approved by
the Board;

Maintain detailed meeting and decision
records of the Board with the necessary
archiving Meeting minutes must include
all discussions and votes made during
the meetings, including objections or
abstention from voting,

Distribute to concerned parties the draft
minutes of the Board meetings no later
than 15 business days from the meeting
date

Presenting the draft minutes to the Board
members to provide their opinions on
them before signing the same.

Ensuring the Board members receive,
fully and promptly, a copy the minutes of
the Board’s meeting as well as the
information and documents related to the
Bank’s
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5.15.9 Act as authorized channel of
communication and coordination with the
related department to notify the
Executive Management of all decisions
of the Board.

5.15.10 Coordinating among the Board members
and ensure follow up on the Board
decisions and ensure its implementation
by the Executive Management

5.15.11Regulate the disclosure register of the
members and the executive
management;

5.15.12 Follow up on Board recommendations by
sending an email to the executive
management and informing the Board of
any developments. .

5.15.13 Ensure regulatory compliance of Board
affairs

5.15.14 Providing assistance and advice to the
Board members.

5.15.15The secretary of the Board may not be
relieved of her/his' duties except
pursuant to a decision of the Board

5.16 Conflicts of Interest

5.16.1 Dealing with Conflicts of Interest and
Related Parties Transactions

e Without prejudice to the provisions of
the regulatory and supervisory
authorities, conflicts of interest
situations and Related Parties
transactions shall be dealt in
accordance with the provisions of this
Manual, internal policies and
procedures, the regulatory and
supervisory authorities, and the
Bank’s bylaws.
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e The transactions shall be carried out
on a commercial basis only and shall
include notifying the public and SAMA
without delay about this transaction if
itis equal to or exceeds 1% of the total
revenues of the Bank or more than 10
million Saudi Riyals pursuant to the
latest annual audited financial
statements.

5.16.2 Disclosure of Conflicts of Interest by
the Nominee

e A person who desires to nominate
himself/herself for the membership of
the Board of Director of the Bank shall
disclose to the Board and the General
Assembly any cases of conflicts of
interest in accordance with internal
policies, rules and regulations issued
by the regulatory and supervisory
authorities and the Bank’s bylaws

e _Having direct or indirect interest
in.the contracts and businesses
entered into for the benefit of the
Bank

e If the member engages in a
business that may compete with
the Bank or with any of its
activities

5.17 Disclosure and transparency rules

The Board should” ensure the release of
information as highlighted in the
requirements of the regulatory and
supervisory authorities in a timely manner.

Notify the SAMA in writing of any penalties
imposed by any supervisory, regulatory or
judicial authority that may affect the
functioning of the Bank, within a period of
ten working days as of the date of the
penalty.

The Board shall establish the Disclosure
and Transparency Policy, and its
commitment to achieving the highest
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standards with regards to disclosure, and
by acting in accordance with the intention
and purposes of the applicable regulatory
requirements, and by looking beyond form
to substance. The Disclosure Policy
should at all times reflect relevant
obligations in accordance with internal
policies, the regulatory and supervisory
authorities’ requirements and the Bank’s
bylaws.

For disclosure purposes, price-sensitive
information is information that a
reasonable person would expect to have a
material effect on the price or value of The
Bank’s securities. The Board has the
ultimate responsibility for reviewing
proposed disclosures and in making
decisions in relation to what information
can be, or should be, disclosed to the
market.

5.17.1 The Board’s Report

5.17.1.1 The Board’s report shall include the

Board’s operations during the last fiscal
year and all factors that affect the
Bank’s businesses in accordance with
the regulatory and  supervisory
authorities

5.17.1.2 The Board shall announce in its report

the Board committees, their scope of
work, and the names of their members.

5.17.1.3 The Board shall draft an annual report

indicating the operations of the ended
fiscal year, provided that it includes, at a
minimum, the following:

e Names of the members of the
Board, the committees, and the
executive management, and their
current and previous  jobs,
gualifications and experience;

e Names of companies inside or
outside the Kingdom in which a
Board member of the Bank is a
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member of their current or previous
boards or manager;

Composition of the Board and
classification of its members as
follows: an executive member, a
nonexecutive member, and an
independent member;

Number of Board meetings held
during the ended fiscal year, their
dates, and the attendance record of
each meeting, listing the names of
attendees;

Any punishment or penalty imposed
on the financial institution by the
Central Bank or by any supervisory,
regulatory or judicial authority,
together with a statement of the
reasons for the violation and the
agency imposing such
punishment/penalty;

Details of the Bank’'s social
contributions;

A list of the dates of the General
Assembly meetings held during the
ended fiscal year, and the names of
members who attended same;
Name of each affiliate company or
its group, its capital, the financial
institution’s ownership percentage
therein, its main business activity, its
principal country of operation, and
its country of incorporation;
Information related to any
businesses or contracts to which the
Bank is a party, It was in the interest
of one of the related parties. This
shall include the names of persons
engaged in these businesses or
contracts, and the nature, terms,
duration, and amount of same. If no
such businesses’or contracts exist,
the Bank shall submit a statement of
same;

Disclosure of the remunerations
granted to members of the Board
and its committees, as well as to five
senior executives who received the
highest remunerations, including the
CEO and the financial manager;
Results of the annual audit and the
effectiveness of the Bank’s internal
control procedures, as well as the
efficiency of its internal control
system.

Slo albmel Caiiaiy (uladll (p<E o
S pme (gl pme 1Y) el
DA e Al Galaall Gleldal 2= @
aslins) )51y 3 a Y Al daud)
48 mage glaial IS s dans

Ot palal) el

Sl e G jhe SlelJa sldasic sl @
L) dea sl e ol (s Sl i) (e
RV [ BV D W5 FOS N I WO -
el Fad gl Al 5 AAlLAAY

il e laayl claabuall Jualsi o

sdinial) Aalall Clgmeal) Zolsh Uy @

clady ,d¥) W Ll S

sded  gupaalall sl eloac
Clieaall

leic sana o 5l Aadi A58 JS il @

e il Asle dais W il

ol Jaall Al gall g ¢ Hll Ledall
Ll Jae A 5all 5 elgilan

OsS asie o Jleel b Glati Cilaslas @
Y daliae e culs Lo Gk el
elan) Jadii Can A8Dal (5 53 il LY
528 Al agiall ol Jlae Yl Guinall
ity lehyyds 2l 5 Jued)
Ga dsie sl Jleel ansi ol 1305 dlgaliag
WAy )3 s Slial) ed Ll 138

slhacy da siadl Gl e Flal)l @
(0 dsed g a5e Adiaal) Glalll g (udaall
(il el 15l (an sl LS
@2l G W agin e 058 O e
Ll

el ya) Aol s 4 gidl Aaaljall il @
3sliS (saas cclill b Adalal) 2460
s Al s Hss

5.17.2 The Audit Committee’s Report

* In accordance with the regulatory
and supervisory authorities, the
report of the audit shall include
details of its performance of its

daa pall dial  ja50,VY,Y

1 Y 5 Rpmlil gl il iy o

Slo Aaaldl Al 8 daidy o oy

A "
Page | 79 O Qe



Corporate Governance Manual

competencies and duties stated in
these Regulations, provided that
the report contains its
recommendations and opinion on
the adequacy of the internal and
financial control systems and risk
management systems in the Bank.

The Board shall make available
sufficient copies of the audit
committees’ report at the Bank’s
head office and publish them on the
Bank’s and Tadawul website when
publishing the invitation to convene
the General Assembly, to enable
shareholders to get a copy thereof.
Summary of the report shall be
read at the General Assembly.

5.17.3 Disclosure by the Board

The Board shall regulate the disclosures of
each of.its members and the members of
the Executive Management, observing the

following:

Maintaining a“ register for the
disclosures of the Board members
and. the Executive, Management
and updating it regularly based on
disclosures regulated by Board
Secretary required as per internal
policies, the regulatory and
supervisory authorities and the
Bank’s bylaws.

Making such register available for
review by the Bank’s shareholders
free of charge.

5.17.4 Disclosure of Remunerations

The Board shall:
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Disclose the remuneration policy of
the Board, its Committees and
executive management members;

Provide an accurate, transparent
and detailed disclosure in the
Board report on the remunerations
granted to the Board members, its
Committees, and Executive
Management, directly or indirectly,
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without any omission or misleading
information, and whether these
were in cash or other benefits of
any nature. In case they were
shares of the Company, the value
of the shares is the market value on
the due date;

Explain the relationship between
remunerations granted and
applicable remuneration policy,
highlighting any significant
deviation from such policy;

A description of the necessary
details with respect to the
remunerations and compensations
granted to each of the following,
separately:

o Board members;

o Five Senior Executives who

have received the highest
remuneration from the Bank
(collectively), provided that the
chief executive officer and chief
financial officer are among

them.

o Members of Board Committees

5.18 Retaining of Documents

5181
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The Bank shall retain all minutes,
documents, reports and other papers
required to be maintained in the Bank's
head office for at least ten years as per
Regulations. This shall include the Board
report and audit committee report.
Without prejudice to this period, a
Bank's, in case of any lawsuit (filed or
threatened to be filed) or ongoing claim
or any investigation relating to those
minutes, documents, reports and other

2 (A Juadiy 4dlad Ay Zlady)
dagleell ClSA e BylaY) Galae
Ll 5yl ailals Gudaall sliacd
sEa) 050 3 dle e Sl 580 5 ) sem
ol adlie ol il Sl o) gu (Jibiai
S 15 Lgan) 5 Lt S Ul el 3
A0l Rl () S il b Lagal U 3al)
G de Agedl Aedll A agudl
Lalaaiuy)

Aa glaall GlEKA o A8 g
LIS FYPRIVEING PUCIN CHETON R W RS
Aband) s3a e (58 i Gl )

ikl ola Lo ealall gl
Gl b he US) de adl cliay gl

Baa
Y Lulaa gliac

el 1 ae Gpdiil LS e dased
O e (Gl JSa) Sl b cal<d)
ey 2l L)) gl e 055
Sl

Bolayl oadaa e ddhial) il sliac

o

gl BliiaY) e,V A

‘)JalAA!\ frax Lsisgy u\ eIt ‘_,7):. Qa0 A0

Clladl A GEN ol @l

2ilsal) g

ot il e 8 A o e Loy LY

oo Al Jady o ol i plie ce J8 Y sadl

b gay el Al s Y
dag Ja @ Sl ‘_;:; Gy daall sdgn

[SHEW
DAy

J’J@A}iuﬁdjﬂdgj&h&w)@w‘s}ﬂd

éh_'{j a8 d:\s;fn tl\\;\);] Lé" }i U\LA }i

(Ll

G sl i) ealad) el

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

papers, shall maintain them until the end
of the ongoing lawsuit, claim or
investigation.

5.19 Board Committees

Complying with regulatory and supervisory
authorities and Basel guidelines, the
Board shall form number of committees —
and approve their Charters. As an
exception, the Nomination and
Remuneration Committee and the audit
committee shall be approved by the
General Assembly. These charters shall
comprise specifying the tasks of each
committee, its duration and scope of work,
the powers granted thereto, the
responsibilities assigned thereto, and the
mechanism governing Board supervision
of said committee. The Board shall
constantly ensure that committee
members exert upon performing their work

The Bank's Board established the
following Six.Board committees:

* Executive Committee
* . Risk Committee
¢ Audit Committee

* Nomination and/ Remuneration
Committee

* Corporate Governance Committee
* Shariah Committee

No member of the Board or the Executive
Management except the secretary or a
member of the committee may attend the
meetings of a committee unless such
committee requests his/her opinion or
advice.

Each committee shall be responsible
before the Board for its activities, this shall
not relief the Board of its responsibility for
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such activities, authorizaties and powers
that it has delegated to such committee.

The chairmen or whom they delegate of
each committee members, shall attend the
General Assembly Meetings and answer
any questions raised by the shareholders.

A member shall act in good faith, and with
due diligence and care for the benefit of
stakeholders. They shall perform their
duties aloof from any external influence,
whether from inside or outside the Bank.
They shall not give precedence to their
personal interests or the interests of
persons whom they represent over those
of the Bank, shareholders and other
stakeholders.

The Chairman of the Board shall provide
SAMA with a list of these committees, their
tasks, working procedures, and the names
of their members. Further details
pertaining*to the roles and responsibilities
of the Board-Committees is detailed in
their respective charters.

the Bank shall provide.the CMA with the
names of.the members and the types of
their memberships in/ such Board's
committees within five (5) busniss days of
their appointment, and shall notify the
Authority of any-changes thereto within
five (5) busniss days of the date of such
changes.

The formation of Board committees
ensures and supports the effectiveness of
decision-making to achieve the objectives
of the Bank in accordance with the best
practices and specialized technical
standards. It also assists the Board to
perform its duties and responsibilities,
contributes to the effectiveness of
performance and to reviewing and
monitoring the Bank’s businesses on a
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regular basis. Committee members may

be appointed from within or outside the

Board. The formation of these committees

shall

not relieve the Board of its

responsibilities, and it shall observe the

following:
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A sufficient number of Non-
Executive  Directors shall be
appointed to the committees which
perform duties that may involve a
conflict of interest, such as ensuring
the integrity of financial and non-
financial reports, reviewing Related
Party transactions, nomination to
membership  of the  Board,
appointment of Senior Executives
and determining the remuneration.
Chairmen and members of these
committees shall comply with duties
of care and loyalty and shall attend
to the interests of the Bank and its
shareholders, and prioritise them
over their personal interests

A member may preferably not be a
member of ~more than two
committees.

The ~number of members of a
committee shall not be less than
three or more than five.

A member-shall attend committee
meetings regularly, and may do so
by using technological means. For a
meeting to be valid, it shall be
attended by half the members. All
decisions shall be made by the
majority vote of members; in case of
a tie, the chairman of the committee
shall have the casting vote. The
opinion of a dissenting member shall
be recorded in the meeting minutes.
Members may not cast their votes by

proxy.
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The minutes of meeting shall be
considered approved after 3 days of
sharing the draft

Each committee shall have a
secretary from among its members
or from outside. A committee
secretary may preferably not serve
as the secretary of another
committee, and he shall have the
necessary qualifications, skills and
abilities to perform the following
tasks, as a minimum:

a. Record committee meetings and
draft minutes therefor including
the discussions and deliberations
carried during such meetings shall
be prepared. Recommendations
of the committees and voting
results shall be documented and
retained in a special and
organized register, including the
names of the attendees and any
reservations they expressed (if
any), taking into account to submit
the drafts to. the members to
express their opinions thereon
before signing same;

b. “Prepare and submit committee
reports to thé Board and retain
same;

c. Inform committee members of
meeting dates well in advance of
the specified date.

For more details, please have a look
Appendix No. (1) and the Charters of the
Board Committees.

5.19.1 Executive Committee
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5.19.1.1 The committee shall be
responsible  for the reviewing,
monitoring and approving key
financial and non-financial business,
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investment and operational decisions
and provide the necessary guidance
for the bank, within the authority
defined by the Board.

5.19.1.2 This committee shall consist
of no less than three and no more than
five members, and it may not be
chaired by the CEO

5.19.1.3 The committee shall hold no
less than six meetings per year; the
risk manager or any person whom the
committee deems necessary may be
invited to attend committee meetings
without having the right to vote on
committee decisions

5.19.1.4The committee chairman shall
submit a report to the Board on any
important issue, and shall, upon
consultation with the Chairman of the
Board, determine the items to be
included in the Board meeting
agenda, in addition to any subjects not
falling within the competence of other
committees

5.19.1.5 The Board shall determine
committee powers and
responsibilities, and shall monitor the
implementation thereof

5.19.2 Risk Committee.

5.19.2.1

5.19.2.2
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The Bank's Board shall, by
resolution therefrom, this
committee shall be composed of no
less than three and no more than
five members, Chairman and
majority of its members shall be
Non-Executive Directors, and it

shall not be chaired by the CEO

Committee members shall have an
appropriate level of knowledge of
risk management, and shall include
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5.19.2.3

5.19.2.4

5.19.2.5

5.19.2.6

5.19.2.7
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an expert in cyber, IT, technical
risks, risk management and finance

The financial institution’s risk
manager shall report to the Board
through the Risk committee, which
shall have to submit its opinion on
the risk management reports to the
Board

The committee shall hold at least
four meetings per year, and it may
invite the Cheif Risk Officer to
attend its meetings without being a
member therein

The purpose Committee is to advise
the Board regarding current and
future plans and strategies for the
bank's risk management and
provide oversight on the execution
of such plans and strategies, and
taking into account cyber and
technical  risks, ensure their
implementation, and review and
update same™ pursuant to the
internal and external changes that
occur to the Bank.

The committee is responsible for
assisting the Board in all activities
and resolutions related to risk
management, such as assisting the
Board in the effective discharge of
its responsibilities for business,
market, credit, equity, financial,
operational, liquidity and
reputational risk management.

The committee's tasks also include
the following:

Determine and maintain  an
acceptable risk level to which the
Bank may be exposed, and ensure
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that the Bank does not go beyond
said level,

Verify the feasibility of the Bank's
successful  continuation of its
activities, and identify the risks that
threaten its existence over the
following twelve months.

Oversee the Bank’s risk
management system, and evaluate
the effectiveness of the systems and
identifying,
assessing and monitoring the risks

mechanisms for

that may endanger the Bank so as to
determine areas of inadequacy
therein;

Reassess the Bank's ability to bear
and be exposed to risks on a regular
basis, for example, by conducting
stress tests;

Prepare and submit to the Board
detailed reports on exposure to risks
and the proposed steps to manage
these risks;

Provide recommendations to the
Board as per the
appointment/termination of service
of the Chief Risl Officer.

Provide recommendations to the
Board on risk management-related
issues;

Ensure the availability of adequate
resources and systems for risk
management;

Review the organizational structure
of risk management and provide
recommendations thereon prior to
approval thereof by the Board,;

Verify the independence of the risk
management staff from business
departments;
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5.19.2.8

Ensure that the risk management
staff are aware of the risks
threatening the Bank, and endeavor
to raise awareness of a culture of
risks;

Review any issues raised by the
Audit Committee that may affect the
Bank’s risk management.

The Committee shall recommend to
the Nomination and Remuneration
Committee the appointment and
dismissal of the Chief Risk Officer.

5.19.3 Audit Committee

Page | 89

5.19.3.1The primary purpose of the
Committee is to assist the Board in
fulfilling its oversight responsibilities
for the financial reporting process, the
systems of internal control (including
IT controls), the internal and external
audit processes, and safeguarding of
the interests of shareholders,
investors, 'depositors, regulators, and
other stakeholders.

5.19.3.2The Committee shall also
assist. the Board of Directors by
incorporating insights from the
Management Compliance Committee
regarding pertinent laws, , regulations,
and the code of conduct.

5.19.3.3This committee shall be
composed of no less than three and
no more than five members, all of
whom shall be non-executive
members, including at least one
independent member. It shall be
chaired by an independent member,
and the number of the members from
outside the Board shall exceed that of
the members from within the Board.
This committee may not be chaired by
the Chairman of the Board. The
members of the Audit Committee are
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appointed by the Board of Directors
and by the NRC recommendation.

5.19.3.4The General Assembly shall,
upon a recommendation of the Board,
approve committee Charter, provided
that it comprises its work controls and
responsibilities, procedures for
appointing its members, their
membership  term, and their
remuneration, and the mechanism of
appointing temporary members in
case a seat in the committee becomes
vacant.

5.19.3.5Any person who works or has
worked in the Bank's finance
Department, the Executive
Management or for the Bank's
external auditor during the preceding
two years may not be a member of the
audit committee.

5.:19.3.6A member of the audit
committee shall not be a member of
the audit.committees of more than five
listed jointstock companies at the
same time.

5.19.3.7Committee \ members shall
have “academic qualifications and
professional experience in auditing
and risk managément, including
knowledge of accounting and auditing
standards, ability to understand
financial reports, and understanding of
the laws, regulations and instructions
issued by the relevant agencies.

5.19.3.8The number of meetings no
less than four meetings per year, in
addition to any other meetings to be
held when required. The committee
may invite to its meetings any
employee to discuss with him the
topics raised therein; this invitation
shall include the CEO and the internal
and external auditors. The minutes of
committee  meetings shall be
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distributed to all members, who shall
be entitled to request the committee
for clarification of any issues.

5.19.3.9The audit committee shall
convene periodically with the Bank's
external auditor and internal auditor.

5.19.3.10The internal auditor and the
external auditor may call for a meeting
with the audit committee at any time
as may be necessary

5.19.3.11The committee shall have
the competence to monitor the Bank’s
work, verify the integrity and
impartiality of its reports and financial
statements, and ensure the availability
of internal control systems therein.
Committee tasks shall include the
following:

Financial Reports:

Examine the quarterly and annual
financial statements of the Bank
before submitting same to the Board,
and provide its opinion and
recommendation thereon, in order to
ensure their integrity, fairness and
transparency;

Provide its technical opinion — at the
request of the Board — on whether the
Board report ~-and the financial
statements of the Bank are fair,
balanced and understandable, and
contain information that allows
shareholders and investors to assess
the financial position of the Bank its
performance, business model, and
strategy;

Examine any important or unfamiliar
issues contained in the financial
reports;

Scrutinize any issues raised by the
Chief Financial Officer or the auditor of
the Bank;
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Examine the accounting estimates
pertaining to significant issues
contained in the financial reports.

Examine the accounting policies
applied by the Bank, and provide its
opinion and recommendation thereon
to the Board.

Internal Audit:

Examine and review the Bank’s
internal and financial control systems
and risk management system;

Examine the internal audit reports and
follow up on the implementation of
corrective measures with regard to the
remarks contained therein;

Monitor and oversee the performance
and activities of the internal auditor
and the internal audit department of
the Bank, in order to ensure the
availability of the necessary resources
and. their effectiveness in performing
the activities and tasks assigned
thereto;

Submit a recommendation to the
Board to appoint/terminate the service
of the Chief Internal\Audit Officer and
propose his remuneration;

Evaluate the effectiveness and
efficiency of internal controls, policies
and procedures, the reporting
mechanism and the extent of
compliance therewith, and provide
recommendations for improvement
thereof.

The Auditor

Submit a recommendation to the
Board to nominate/dismiss auditors,
determine their fees and evaluate their
performance, after verifying their
independence and reviewing the
scope of their work and the terms of
their contracts;
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Verify the auditor's independence,
objectivity and fairness, and the
effectiveness of audit activities, taking
into account the relevant rules and
standards;

Review and provide its opinion on the
auditor's plan and activities for the
Bank, and ensure that he does not
provide any technical or administrative
works beyond the scope of audit work;

Respond to the queries of the Bank's
auditor;

Examine the auditor's report and
comments on the financial statements
and follow up on the procedures taken
in connection therewith.

Compliance

Review the findings of the reports
made by supervisory authorities, and
ensure that the Bank has taken the
necessary measures with regard
thereto;

Report to the Board any issues that it
deems necessary to take action on,
and provide recommendations as to
the ~ procedures to be taken in
connection therewith;

Ensure the Bank's compliance with e

the relevant laws, regulations, policies
and instructions, and” take the
necessary measures to improve the
financial institution’s level of

regulatory compliance

The Audit Committee affairs shall be
managed by its Secretary including
but not limited to arrange training and

induction programs.

If a conflict arises between the
recommendations of the audit
committee and the board resolution,
or if the Board refuses to put the
committee’s recommendations into
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action as to appointing or dismissal
the Bank’s external auditor the
Board’'s report shall include the
committee’s recommendations and
justifications, and the reasons for not

following such recommendations.

The audit committee shall develop
arrangements that enable the Bank’s
employees to confidentially provide
their remarks in respect of any
inaccuracies in the financial or other
reports. The audit committee shall
ensure that such arrangements have
been put into action through an
adequate independent investigation in
respect of the error or inaccuracy, and
shall adopt appropriate follow-up

procedures

In order to perform its duties, the audit

committee may:

e Review the Bank's records and

documents.

e Requestany clarification or statement
from the Board members or the

Executive Management.
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Request the Board to convene a
General Assemble | meeting if the
Committees activities are impeded by
the’Board, or if the Bank has incurred
significant losses’and damages.

The Committee shall recommend to
the Nomination and Remuneration
Committee the appointment of the
Chief Internal Auditor.

5.19.4 Nomination and Remuneration

Committee

5.19.4.1This committee shall consist of no less
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than three and no more than five
members, including at least two
independent members. It shall be
chaired by an independent member, and
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shall not be chaired by the Chairman of
the Board.

5.19.4.2The General Assembly shall, upon a

recommendation of the Board, approve
the committee Charter, provided that
they include its working rules and
procedures, tasks, procedures for
appointing its members, and their
membership term and remuneration

5.19.4.3The committee shall be in charge of

identifying and proposing candidates for
selection as members of the Board and
the executive management, and
preparing a clear policy for the
remuneration of said members, as per
the  supervisory and  regulatory
authorities instructions

5.19.4.4The committee shall hold no less than

two meetings per year, wherein to
examine and evaluate members'
performance, nominate new members,
and discuss'the policy for remunerations
and incentives

5.19.4.5The. Committee’s role regarding the
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following positions is as follows:

Recommendation to /the Board of
Directors to appoint the CEO

Approval of the appointment of the
Executive Management,
determination of their bonuses.

Establishing a register that includes
the qualifications and skills of the
Board members, with the aim of
identifying the additional skills
required to activate the Board'’s role
and carry out its duties and
responsibilities.

Preparing a clear policy for the
remunerations of the Board
members and its committees and
the Executive Management, and
presenting such policy to the Board
in preparation for approval by the
General Assembly, provided that
such policy follows standards that
linked to performance, and
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disclosing and ensuring the
implementation of such policy;

Clarifying the relation between the
paid remunerations and the
adopted remuneration policy, and
highlighting any material deviation
from Corporate Governance
Regulations issued by CMA.

Periodically reviewing the
remuneration policy and assessing
its effectiveness in achieving its
objectives; and

Providing recommendations to the
Board on the Annual Bonus Pool,
the remunerations of its members,
the Board committees members
and Cheif Executive Officer, in
accordance with the approved

policy.

Approve the remuneration of
Senior Executives (including Chief
Compliance Officer and Chief
Interal Audit Officer following the
endorsement of Audit Committee)
and Compliance and Audit
Employees on behalf of the Board.

Approving the bank’s incentive
schemes campaigns for a period
exceeding six months, and
payment of incentives exceeding
Saudi Riyal one hundered
thousand monthly or its equivalent
guarterly or annually and special
rewards or remunerations of
Executive Management.

Ensure succession planning for all
positions of the  Executive
Management. The Board must
work directly with The Nomination
and Remuneration Committee as
well as with the Human Resources
Department to achieve this.

Determine the appropriate level of
remuneration across the bank and
approve the bank's remunerations
system, ensure that the
remuneration amount is consistent
with the prevailing local norms and
control systems, and is appropriate
to achieve the shareholders’
interests, including the annual
performance bonus. The
remuneration system must be
consistent with the bank’s culture,
its long-term business and risk
strategy, its performance, and
ensure that the incentive system is
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reviewed periodically and that it
does not encourage participation in
high-risk operations to achieve
short-term profits, in addition to its
agreement with the risk policy of
the financial institution approved by
the Board. as well as with any legal
or regulatory requirements and it
must not encourage excessive risk
taking.

Suggesting clear policies and
standards for membership of the
Board and the Executive
Management;

Providing recommendations to the
Board for the nomination or re-
nomination of its members in
accordance with approved policies
and standards, taking into account
that nomination shall not include
any person convicted of a crime
involving moral turpitude or
dishonesty;

Preparing a description of the
capabilites and qualifications
required for membership of the
Board and Executive Management
positions;

Determining the amount of time
that the ‘member shall allocate to
the activities of the Board;

Annually reviewing the skills and
expertise required. of the Board
members and the Executive
Management;

Reviewing the structure of the

Board and the Executive
Management and providing
recommendations regarding

changes that'may be made to such
structure;

Annually ensuring the
independence of Independent
Directors and the absence of any
conflicts of interest if a Board
member also acts as a member of
the Board of directors of another
company;

Providing job descriptions for the
Executive, Non-Executive and
Independent Directors and the
Senior Executive Management;

Setting procedures to be followed if
the position of a member of the
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5.19.5
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Board or a Senior Executive
becomes vacant;

Determining the strengths and
weaknesses of the Board and
recommending remedy solutions
that serve the Bank's interests.

Corporate Governance Committee

5.19.5.1 The purpose of

Committee is to enhance and maintain
best-in-class corporate governance
practices by ensuring, on behalf of the
Board, that these practices are
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implemented across all activities
undertaken by the Bank.

e 5.19.5.2 In addition, the committee U gpne aall) Hla (Al ) diliayly 0,19,0,Y
has the responsibility of ensuring that sk @) o) 5 laca e Y AS
the bank is compliant with Saudi and Allall cold A sall 5 4 gl IS A AaS 5a

relevant  international  corporate
governance regulations at all times.

5.19.6 Shariah Committee dse i) dsallyo V9,1

e 5196.1 The purpose of the el & Al e gamall Jlay 0,19,1,)
committee is providing Shariah agially Aediall il Gliy e all (gi)
opinions on submitted applications Alall @ il

and related contracts and forms.

e 5.19.6.2The committee is also A e Al gpee Al Jgi 0,19,7,Y
responsible for ensuring the bank is in Ll gpma A ALYl cday i) (gabiay i)
compliance with Shariah principles. In Aoy 3l dabial) Gl s Jabadl) e
addition, the Shariah committee Al a8 LS eBleally Sl e 33,050
should deal with any Sharia related Al ol claliaial (aa dge ,all

enquiries from the bank and its
customers.  Additionally,  Shariah
Governance is under the purview of
this‘Committee.

5.19.7 Expiry. or Resignations or olalll gae jgd of AEiw gl dggae slgdiio, V4,V
Vacancies of Board Y Galaa oo AR
Committees:

e The term of a board committee shall oY) pdae oo ddual glalll 3ae 235 e
be in lines with its respective charters. RVER A RUITEN

e Any board committee member may ALY Galae o Al Lialll giazl joay @
resign by giving written notice to the aalll G ) ‘;Lu Dbl ad@ JYA (e
Chairman of'the Committee and the s A Jaxiy Gylay) Gulaa pad
Chairman of the Board and the oab Al L) Jledy) an g iy 8 Nl
resignation shall be effective at the (e Al @Y cdy o iy

time such notice is given (unless the
notice specifies a later time for the
effectiveness of the resignation)

e A board committee member may be shacl (4o gme gl Lgpac ol e e
terminated on grounds of the following SV 85 Yl Gudae (e Al olal
reasons: ki

* The term of the committee has
expired, or the term of the BOD has
ended, whichever comes first. sl b Lagl )Y

u..d.;.o Bda 91.@:\.1\ ji 534;.“\ Bda ;l.g:\.l\ L]
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A health issue that impedes the
member from exercising his or her
responsibilities.

Death.

The lack of independence of
independent member

If he or she is absent from attending
three consecutive meetings or five
separate meetings during his/her
membership  period without a
legitimate excuse accepted by the
committee chair or the chairman of the
BOD, as the case may be

If it is proven to the BOD that the
member has violated his or her duties
in a way that harms the interest of the
Bank,

If being judged to declare his or her
bankruptcy or insolvency, or he or she
submitted a request for settlement
with its creditors.

If it is proven that he or she committed
a breach "of trust or morals or was
convicted of forgery.

If-his or her membership is terminated
in accordance with, any applicable
system.or instructions in KSA.

The Committee ,or an individual
Committee  member may be
discharged by the affirmative vote of
the majority of Board members based
on the Nomination and Remuneration
Committee’s recommendation.

Upon termination of membership of a
Board Committee member, the Bank
must notify SAMA and, CMA within (5)
business days, indicating the reasons
for the termination of membership.

If any of the Committee seats
becomes vacant for any reason, the
BOD shall appoint a new member
from its members or outside in the
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6.1

6.1.1

vacant seat to continue the term of the
previous member based on
Nomination and Remuneration
Committee recommendation subject
to SAMA no objection or decrease the
number of the Committee member to
be not less than 3 members.

Management Governance Model

The role of the Executive management is
to oversee the day-to-day operations of
the Bank and implement the Bank’s
strategy as approved and communicated
by the Board. The Executive Management
shall operate separately but overseen by
the Board and its Committees with clear
lines of authority and responsibility.

The Executive Management is led by the
CEO who is appointed by and reports to
the Board on all aspects of the Bank’s
business and operations. The CEO
derives-authority from the Board as per the
Delegation . of Authority Policy. Where
permitted, he may delegate such authority
to. other executive management or
employees, but ultimately remain
responsible to the Board for actions taken

under such authority.

Responsibilities of Executive
Management

The Executive Management shall monitor
and manage the daily activities of the
Bank and shall ensure that these activities
are in line with the business strategy, risk
level, and policies approved by the Board.
It shall
responsibilities:

undertake the following

Implement the plans, policies, strategies,
and main objectives of the Bank that are
approved by the Board.
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6.1.2 Propose the most appropriate capital
structure of the Bank and its strategies
and financial objectives.

6.1.3 Propose and implement a comprehensive
strategy for the Bank, as well as the
principal and interim business plans, and
the policies and mechanisms for
investment, financing, risk management,
and emergency administrative
circumstances management plans.

6.1.4 Propose the main capital expenditures of
the Bank and acquire and dispose of
assets.

6.1.5 Propose the organizational structures of
the Bank that clarify the role, powers, and
responsibility of the various positions
within the Executive Management,
including the CEO, and submit same to
the Board for approval.

6.1.6 Propose the Code of Conduct Policy and
submit same to the Board for approval.

6.1.7 Propose a policy for the remunerations
granted to employees, including, at
minimum;._the types of remunerations,
such as fixed or performance-related
remunerations or remunerations granted
in the form of shares;"and submit same to
the Board for approval.

6.1.8 Apply the financial and accounting
systems  correctly, including  the
procedures relating to drafting financial
reports.

6.1.9 Apply appropriate control systems for risk
management by generally forecasting the
risks that the Bank may encounter, create
an environment that is aware of the
culture of risk mitigation at the level of the
Bank, and present same to the Board and
other stakeholders with transparency.

Page | 102

i) yin s Sl Y1  Maud I JSell 1 58)
ERPAPHIN

Ay Jead) Jalas 5 el ALaLS daays) yi z) 8l
CLLIJAﬂ\J 6)1—0:3&&‘ Q\T_\“} Ql.m\:\.m‘, A.)LJA\J
f«,u\a‘gﬂ d})u\ SJ\JJ LL'AJ &)L\A.A” 3l g

a5 45 Ul

ellgy eelill L N Al H) i) o1 )
Lt il 5 J sua¥)

Dl g Ly el Luadasll JSlgll o1 s)
BlaY) A cualiall calitg el g gusa g SaaDla g
Lo 35 ¢l i ) oo ol 3 Ly Ayl

lasldeY Gadad) )

S ey el Wbl dub 2ol 8 ) )
laslaiel b laill sl

Laaidl Cplalall midd ) S Ay ) 538)
dag yall 5 45l lECAS ikl o) gl ol sy
S lerd s cppnd JSE o i ) Al 1YL

Laslaie) b laill sl

b Ly el IS0 Apulaall 5 Al Aadai) (gaudas
Al sl slacly dlall ¢l Al el

e hlaall 3 ha) 5 8aLAT Auulie duld ) Aalail Gl
3 Al Al Hhlaall de Hal aamy JMA
Grand) ClagiuVly sl &y oL}y il 4n) s
230 iy cclill (5 gine o halaall (i sl
Aaladl Glaaly Gdad) ) ddas, 450

RUTBENY

UYLY

1YY

1,Y,¢

-l)\)o

1LY,

1YY

TYS,A

1,9,4

v ol 6ageudl <Ligl
The Saudi Investment Bank



Corporate Governance Manual

6.1.10Manage the resources of the Bank ailaly abba cgm 8l Sl 30 1,00
pursuant to its strategic plans and Losladdl (e sadiaal duas) i)

objectives approved by the Board.

6.1.11Implement internal control and risk Gy Lay Hhalaall 5 lal 5 4lalall 448 ) adas 3w 1,),))
management systems, including the Gl Allad (ya ) 5 cllmall Gia e g 25
conflict-of-interest  policy, verify the Gsimar A3V e paalls dgili€y Akl
effectiveness and efficiency of these oaladl e adinadl Ll

systems, and ensure their compliance
with the level of risks approved by the

Board.

6.1.12Effectively  implement the Bank's 39 sy Lay Aallady lidly LalAd) 4aS gall ae ) 8 28157, 0,0 Y
governance rules in accordance with the 4,3y cleal) e 3 aball il sl g ki) ae
regulations and instructions issued by sl e Lebawi 2 8 5 chpeydatil

supervisory and regulatory authorities,
and propose amendments thereto as

necessary.

6.1:13Implementing policies and procedures to Qi) 08 el G Sl jaYls clulid) 3457,),0 Y
ensure the Bank’s compliance with the lasbeall e Zlail Leal il 5 il 5l 5 daksYL
laws.and regulations and its obligation to hadl Claal 5 cpaaliall 4; 8 sl
disclose material information  to

shareholders and Stakeholders.

6.1.14providing the Board with the information Fjlad Aapo Claglaally BlaY1 Gulae 33T,V €
required to exercise its competencies and b b dls il 65w s ailaliaial
provide. recommendations regarding the ) )
i M:\S;:l )\ Lﬂ.\.\” d\.& u.u‘) BJLJJ °
following:
ek 8 aasall Ja¥) Jd el s e

e Inereasing or decreasing the share ‘ ‘
el el g 85 ) el

capital of the Bank;

e Dissolving the Bank before the end e da b Gl chhbial el e

of its term as specified in its bylaws il ol (& G (g lpanads
or deciding the continuity of the - o)
Bank; ES IO TAEN S

e Use of the Bank's reserves if they Adlall il £l mss ik e
are not allocated for a specific ' '

purpose in the Bank's bylaws;

e Forming additional reserves for the
Bank;

e The method for distributing the net
profits of the Bank

A "
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6.1.15Preparing periodic financial and non-
financial reports in respect of the
progress achieved in the business of the
Bank in light of the strategic plans and
objectives of the Bank, and presenting
such reports to the Board;

6.1.16Managing the daily business and activity
of the Bank, in addition to managing its
resources in the most appropriate form in
accordance with the objectives and
strategies of the Bank.

6.1.17Participating effectively in building and
developing a culture of ethical values
within the Bank;

6.1.18Implementing internal control and risk
management systems and ensuring that
they are effective and efficient, and
ensuring compliance with the level of risks
approved by the Board;

6.1.19Proposing.. and developing internal
policies related to the business of the
Bank, including specifying the duties,
competencies and responsibilities
assigned to the various organisational
levels;

6.1.20Proposing a clear policy'to delegate tasks
to the Executive Management and the
method for implementing such policy

6.1.21Proposing the powers to be delegated to
the  Executive  Management, the
procedures for Decision making and the
period of delegation, provided that it shall
present periodic reports to the Board in
respect of its exercise of such powers.

6.1.22Submit to the Board an annual report on
the internal control system and the
implementation thereof to enable the
Board to review the system and ensure its
effectiveness.
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6.1.23Keep the Board constantly and sl GilSy Wl ekl e pdadl eliy) 1,),YY
adequately informed of substantial issues deal] Zling B ) Cila gladdly oays 35 ¢y o sal)
and provide it with such information as it sy e Gyl 4l gl
may require, in order to carry out its LS a5 Al
responsibilities and to supervise the
Executive Management and evaluate its
quality.

6.1.24Understand and direct the financial and G sime e LI ye g AL JSLgll dpn 55 agd 1,0,V £
non-financial structures at the group level Se Jeanll Ldie Al ydgy Ao ganall
and provide an appropriate mechanism to e ganall A lay D) il sladll
obtain updated information on the group
structure.

6.1.25Set appropriate procedures for regular DS ae sl Jaal gill AiSlall Cle) Yl aas 1,0,Y0
communication with the Bank ‘s major PARISEN & cpd bl Al Cangy Slidl oSl
clients to assess their risks and take into b pere Jsaall JB dlaall sl Aagiall 4aSsal)
consideration the governance frameworks il Bk
used by clients prior to entering into credit
relationships with them.

6.2 Management Committees Lo gl 1LY
6.2.1 The Bank has formed a number of A ,la¥l olalll g Aoyl olalll e e elidl JRE 1,0
management. Committees, -management 312y sacbual Jaall (33 f 28 all (el 5 e all
sub- Committees, temporary Committees il g o) 5510y ola Ll g ana ool 8 duail)
and work groups to-assist the Executive cilandlly el pall Jil date el ol jig
Management in executing its ot ) il Slall 3 gam (paia i1l 38

responsibilities regarding the day-to-day o3 Jan LS Ll 8 sacindll cibia Sl 3

b il Lan 15 30 501 ol A0S (lal
G 33 pliia IS claadlally il g3 58
b)) 3as) Alee Alad g5 8

management of the | Bank. These
Committees provide forums for expertise,
challenge and decision making within the
authority granted” by the Bank authority
matrix. These Committees also act as a
day-to-day check and balance to ensure
power and authority within the Bank is
adequately distributed and to ensure a
robust decision-making process.

6.2.2 The detailled composition, roles, ol sl e Aaal U8 JKE Jewalds agwn LYY
responsibilities and authorities of each *ECL L TS FSG VAP L I PYWO S PRSP
committee are as contained in their Al JS) dalall

respective charters.

6.2.3 The Board, and the CEO may establish Ol Gl (53880 a1 53 0¥ Gulaad Heae LYY
other committees and or groups designed il i) sacluall Caagd (5 a0 e sana S/

A "
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7.1

7.1.1

7.2

to assist in oversight and decision making
from time to time. Where these
committees have official authority in
respect of the business and operations of
the Bank.

The Bank’s External Auditors

Assigning the Audit Function

The Bank shall assign the function of
auditing its annual accounts to an
independent and competent external
auditor who possesses the necessary
expertise and qualifications to prepare an
objective and independent report to the
Board and the shareholders, setting out
whether the Bank’s financial statements
clearly and impartially express the
financial position of the Bank and its
performance in the significant areas.

Appointment of the External Auditors

7.2.1 The General Assembly shall appoint the

7.3

Bank's external auditors based on a
Board,
provided that the following requirements

recommendation-. from the

are met;

* The nomination shall be based on a
recommendation from the audit
committee.

* The external auditors shall be authorized
by the Competent Authorities.

* The external auditor's interests shall not
conflict with the interests of the Bank.

* The number of nominees shall not be
less than two.

Duties of the External Auditors

7.3.1 The external auditor shall:

* Owe the duties of loyalty and care to the
Bank.
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* Notify the CMA if the Board fails to take
appropriate actions in respect of
suspicious issues it raises.

* Request the Board to call for a General
Assembly meeting if the Board has not
facilitated his mission; and shall be
liable to compensate the Bank, the
shareholders or third parties for the
damages resulted from errors it
commits in the course of its
engagement. If an error is attributable
to more than one external auditors,
they shall be jointly responsible
therefor.

8 Segregation of Responsibilities

8.1 Segregation of the responsibilities
among the Board and Executive
Management

8.1.1. Board and executive management
complement each other's
responsibilities but do not interfere in
one another's. Board interference in
executive responsibilities contradicts
sound governance practices and must
be avoided.

8.1.2. The organisational structure of the Bank
shall ~“specify the competencies and
distribute the duties’between the Board
and the Executive Management in
accordance with the best practices in
Corporate Governance, and to improve
the efficiency of the Banks's decision
making and to achieve a balance of
powers and authorities across the Board
and the Executive Management, and to
achieve this, the Board shall:

a) Approve and develop internal
policies in respect of the Bank’s
business, including specifying the
duties, competencies and
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8.1.3.

8.1.4.

8.1.5.

a)

responsibilities assigned to the
various organisational levels;

b) Approving a written and detailed
policy that identifies the powers
delegated to the Executive

Management, a matrix stating these

powers, means of implementation

and the period of delegation\ The

Board may request the Executive

Management to submit periodic

reports in respect of its exercise of

such delegated powers;

c) ldentifying the matters on which the
Board reserves the power to decide.

In all cases, no person shall have the
sole and absolute power to take
decisions in the Bank.

Board responsibilities are driven by two
main responsibilities:

a) Set direction:

constructively  with

Engage
executive
management in setting the direction
for the business and approve the
strategic direction of the business.

b) Provide oversight: Monitor the
performance of the bank across all
functions through robust review
mechanisms

The comprehensive list of Board
responsibilities is outlined in the Bank's
Bylaws, the regulatory and supervisory
authorities. In  contrast, Executive
Management responsibilities are driven
by the following two responsibilities:

Execute: Develop policies, procedures
and frameworks to enable execution of
the strategy approved by Board.
Implement all initiatives and deliver
results within guidelines approved by
Board,
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b)

8.2

8.2.1.

8.2.2.

8.2.3.

Report back to Board: Report to the
Board on the Bank's performance across
all functions and highlight key risks.
Recommend plans to address bank's
shortcomings across all aspects
including material matters such as
(changes in the business strategy,
financial conditions, breaches of risk
limits, legal or regulatory concerns and
proposing the powers to be delegated to
the Executive Management, the
procedures for decision making and the
period of delegation, provided that it
shall present periodic reports to the
Board in respect of its exercise of such

powers.

Segregation of the Board’s Chairman
and CEO

There shall he a clear division of
responsibilities between the roles of
Chairman of the Board and the CEO to
ensure effective segregation of the roles
of the Board on one hand and the
management on the other hand.

In this respect there are two overarching
governance roles:

The oversight of The Bank and its
activities by the Board versus

The day-to-day management of the bank
and its activities by the CEO and by
the Executive management team that
reports to the CEO.

The Chairman of the Board is
responsible for:
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Leading the Board and supervise the
effectiveness of its workflow, and
perform its competencies effectively

Overseeing the Bank’s strategy and
management

Ensuring that the Board effectively
discusses all fundamental issues in
due course

Encouraging the Board members to
effectively perform their duties in order
to achieve the interests of the Bank

Overseeing that effective external
relations are in place (including with
stakeholders such as shareholders,
creditors, financial agencies, etc....)

Overseeing the implementation of
corporate governance standards.

Ensure that all Board members have
timely ‘access to complete, clear and
correct infermation.

Represent the Bank before third parties
in.accordance with_the provisions of
the relevant laws, regulations, and
instructions, as well as the provisions
of the Bank’s bylaws:.

Encourage effective participation
between the Board and the executive
management on the one hand, and the
executive, non-executive and
independent directors on the other
hand, and creating a culture that

encourages, constructive criticism.

Oversee the drafting of the Board
meeting agenda, taking into account
any point raised by a Board member
or auditor, and consult with the
members upon preparing the meeting
agenda.
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8.2.4.

8.2.5.

* Convening periodic meetings with the
Non-Executive Directors without the
presence of any Senior Officers of the
Bank.

The Board is responsible for the Bank in
accordance with the regulatory and
supervisory authorities and the Bank’s
bylaws.

The Chief Executive Officer (CEO)

¢ Shall exercise control and supervision

over the Dbusiness affairs and
management of the Bank, subject to
the general authority delegated by the

Board, up to any limits they determine.

¢ Shall be responsible to the Board for the
implementation of the regulations,
policies, and decisions of the Board
and the Executive Committee and
shall furnish such reports to the Board
as may.be requested by the Board.

* Approve the functional structure of the
bank.

¢ Approve the remuneration of employees
other “than those restricted to the
Board-and NRC approval.

* Must hold at least’ one meeting as
required with ~the Nomination and
Remuneration Committee in order to
discuss the names of potential
candidates for his succession at the

Bank’s

hierarchy. The

top  position of the
management
Nomination and Remuneration
Committee  should then  meet
separately and independently to
discuss the candidates presented by

the CEO.

¢ Shall keep at all times records of written
and other confidential procedures for
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8.2.6.

8.2.7.

8.2.8.

the facilitation of taking over the CEO’s
responsibilities, in case he is
incapacitated or if he suddenly leaves
his position. The takeover procedures
shall also include the replacement of
future CEO. The CEO shall revise
these procedures regularly with the
Nomination and Remuneration

Committee.

¢ Shall submit to the Nomination and
Remuneration Committee a strategy
for the replacement and succession of
the CEO.

* |t is prohibited to appoint the Chief
Executive Officer, during the first year
following the end of his/her service, as
the chairman of the Board.

The Board is responsible for the Bank
with the regulatory and supervisory
authorities and the Bank’s bylaws.
Communication Procedure between
Board Members and Executive
Management. Practical behaviors must
balance the Board-members' knowledge
and ._accountability \ and executive

management's operational autonomy.

The guiding principle is that Board
members have no individual power to tell
staff what to do, including the CEO. The
power comes from the collective nature
of the Board as a whole, not individual
member.

Direct communication between Board
members and management outside of
Board or its committee meetings must
always be through the Secretary of the
Board. A Board member wishing to
engage individually with any member of
the management team must inform the
Board Secretary,
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8.2.9. The Board member must inform the ool g3 Y s piae ey ALY

8.2.10.

8.2.11.

Board Secretary of the meeting date,
who will then inform the CEO, and the
CEO can elect to participate in the
discussion.

Individual, direct engagement of Board
members with executive management
should be with the sole purpose to
understand the business and/or the
executive management's capabilities
and assess those, not to decide and
direct.

The CEO must raise deviations from the
above principles with the Chairman who
is in charge of realigning behavior with
sound practice. Employees wishing to
contact the Board of Directors must refer
to the Board Secretary.
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measured not by what he/she as an

individual is able to produce but by what

his/her executive management team

produces, collectively
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segregation of responsibility are keynote
to allowing the CEO to dedicate time for
carrying out his/her value adding
functions  which  are: planning,
organizing, directing, controlling and

coordinating
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active and effective engagement and

strict implementation of the delegation of

authority policy and matrix.

8.4 Delegation of Authorities

8.4.1 The organizational structure of the Bank

shall determine the competencies and

the distribution of tasks between the

Board and the executive management

as per the best governance practices,

improve the efficiency of decision-

making, and achieve balance between

powers and authorities in accordance

with internal policies, the regulatory and

supervisory authorities and the Bank’s

bylaws.

8.4.2 In order to achieve this, the Board:
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Develops and approve the internal
policies related to the bank’s
business; this shall include defining
the. tasks, competencies and
responsibilities assigned to the
various organizational levels.

Approves a written and detailed
Delegation of Authority Policy and
matrix that defines the powers
delegated to the executive
management, provided that it includes
an account of each power, its method
of implementation, and delegation
period; it may request the executive
management to submit periodic
reports on its exercise of the
delegated powers.

Determine the issues that it has the
power to decide on.

Ensures the Bank's business and
operations must be conducted and
managed through a system of
delegated authorities
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Ensures the management and
employees will be delegated the
authority that they need to perform
their responsibilities effectively

Ensures the Bank shall store a
comprehensive  record of the
delegated authorities in a single
repository — the delegation of
Authorities (DoA) matrix

Acknowledges that delegating an
authority to a subordinate does not
relieve the higher authority levels
(such as: BOD, Executive
Managements, etc.) of  their
accountability for the authorities
vested in them and their awareness of
the risks involved, and ensure comply
with the instructions of supervisory
and regulatory authorities.

Has delegated the Management
personnel the right to exercise the
authority that is attached to their
position and have an obligation to do
so in a judicious manner and in the
best interests of the Bank.
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ability to generate substantial value
creation and cash flow over time.

9.2 Operational Separation as per
Regulation

9.2.1 The Bank's oversight of its associates shall
at all times respect the domestic
regulation on separation of operations
between the parent and its subsidiary. In
this respect, no direct managerial
reporting line shall exist between the
subsidiaries and the Bank.

9.3 Strategy Investment Department
Oversight Levers

9.3.1 Recognizing the importance of subsidiaries
and associates’ oversight, The Bank has
a dedicated Strategy Investment
Department within the Treasury and
Investment  Group responsible for
maintaining an effective oversight of the
partner companies and promoting cross-
selling efforts. The Bank’s Investment
Policy guideline for Subsidiaries and
Associates as. well as the parent-
subsidiary relationship.

9.3.2 Primarily, the Bank shall exercise adequate
oversight ~over its subsidiaries and
associates as per the Investment Policy
guideline for Subsidiaries and Associates.

10 Direction Setting Levers

10.1 Strategy

10.1.1 The Bank shall put a multi-year strategy in
place. This strategy is essential to having
common understanding of the current
state of the business, where it is heading
and what resources the bank needs to
deploy, to achieve its vision. Having a
strategy enables clarity, focus and
direction. It also allows alignment of
efforts by all internal stakeholders to
achieve the long term goals. The Board
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shall ensure that the Bank has a valid and Lot g Auagl i) e 43wl 5 oY) 38 g e
approved strategy at all times. The Board adinall Leiasay duadl i

also has the responsibility to ensure that
management is aligned to the strategy
and that it executes the strategy as

approved.

10.2 Planning and Budgeting Gl jaall dlae) g Jadadsill VoY
10.2.1 Executive Management shall put in place oy ZLB Ay i das Al 5yl gl VLY
an annual profit and capital plan. The Ll 22 gl i) Jaghaddl) (bl (RS QL)
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planning is for the coming year for the 533 sall L) Ciloa ) aand 3 ALadll (pe im il
Bank and its consolidated subsidiaries. 2L Gind Ul (e Al Lo 3l il il

The purpose of the Plan is to set forth the Tgid) T geadl Al elof 5 503 pall ek il

pal ad) diiy Gl ity el Leladi
Cilan ol Age gand) A 3aall elal s A @l ZL LY
Tl il a5 saileal) cilas gl 5 200 58l Jlae )

Alaal) Llets 3l Al lill

consolidated financial objectives of the
Bank for the Plan year, to generate a
consolidated projected profit and balance
sheet performance for the Plan year, and
to provide the basis on which to evaluate
the individual profit and balance sheet
performance for individual business units,
support. units, and subsidiaries of the
Bank for the Plan year.

10.2.2 The Plan is initiated by the Bank’s CFO Adll aiasr il Ll de ganall udi ) 4350 VoYY
after consultation with the CEO. The Plan oy ddlee fagy el Gud N ae kil
process generally begins in September/ @y e IS e sl i b idle alaall
October of each year. The Plan is the Lt sy gile Lo dball sae) Adgpe
responsibility of the Financial Planning i) 8 Ll Auls )

and Control Unit (FPC),of the Bank.

11  Control levers LB alles 1Y
11.1 Corporate Governance Gl al daSga VYN
11.1.1 The Bank shall put in place the function of LSl gdanll Gl dglay Sl aug VY)Y
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arm of the Board Corporate Governance O sy Y Gswe le clS )
Committee at management level. The P 3l aey Ay AaSsall de ges
Chief Governance Officer shall be in el Al S A B s il Jae

charge of supporting the bank in
continuously following sound corporate
governance practices.
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delegation of authority, all policies &
procedures and the conflict-of-interest of
the Board and its Committees Members
registry,

11.1.3 The CCGO shall be in charge of the

11.2

Governance function and shall report to
the Chief Executive Officer and Board
Corporate Governance Committee on
governance matters.

Internal Audit

11.2.1 The Bank views Internal Audit as an agent

for continually enhancing the bank's
governance, risk management and
controls. The Audit Committee shall
ensure that the audit function is always
adequately staffed with the right caliber
and number of resources to conduct its
responsibilities effectively.

11.2.2 Internal Audit is managed by the Chief

Internal~Auditor (CIA) whose appointment
shall be approved by the Nomination and
Remuneration-as delegated by the Board
based on the . Audited Committee
recommendation. the Chief Internal
Auditor shall be responsible, among other
things, of sharing all relevant reports with
the Audit Committee, and the CEO.

11.2.3 Internal Audit Report

e The internal audit department shall
prepare and submit a written report on
its activities at least quarterly to the
Board and the audit committee. Such
report shall include an assessment of
the Bank's internal control system and
the final opinion and
recommendations of the unit or
department. Such report shall also
specify the procedures taken by each
department for addressing the
findings and recommendations from
the previous audit, and any remarks
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thereon, particularly failures to
promptly address such findings and
recommendations and the reasons for
such failure.

e The internal audit department shall
prepare a general written report to be
submitted to the Board and the audit
committee on the audit activities it
carried during the fiscal year
compared to the approved plan. Such
report shall explain the reasons for
any deviation from the plan, if any,
during the quarter following the end of
the relevant financial year;

e The Board shall specify the scope of
the report of the internal audit
department, based on
recommendations from the audit
committee and the internal audit unit
or department. The report shall
include at minimum the requirements
as per internal policies and the
regulatory and supervisory
authorities.

11.3 Compliance

11.3.1 The Compliance Group shall be

responsible for combatting money
laundering, the financing of illegal
activities,  including / ensuring  the
compliance with all’ relevant regulatory
directives as imposed by regulators (such
as SAMA and CMA), and shall take any
action designed to ensure integrity of the
Bank towards its customers and markets.
In that respect, the Compliance function
shall help the management to identify,
evaluate such regulatory risks and to
mount an adequate response to such
risks.

11.3.2 Compliance shall be managed by the

Chief Compliance Officer who shall report
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to the CEO and the Board Audit
Committee.

11.4 Risk Management shlaali 50 VY ¢

11.4.1 The Bank's Risk department shall be SR WS WORNE 1 S REOU I SR R IR P

responsible for the identification and
management of risks across all bank's
activities. This shall include the areas of
credit risk, market risk, liquidity risk,
operational risk, and reputational risk.
Risk shall be managed by the Chief Risk

Jadys i) ddail (5 ginaa e i)y bl
Gaudl hlia, eyl hladl cilae @l
bl daddll hladly Al hlaag
iy Sl ghaal) i) gy Aeand)
288l Gt N (o S5 a8 s Hhlad) 3

Lol e AEA lalal) A

Officer who shall report to the CEO and
the Board Risk Committee.

11.5 Cybersecurity mad) a1 VY0

11.5.1 The commitment to safeguarding the Ll 5 dpaddll Clasleal) dlany o) 30Y) 323 1),0,)
cladl Al SN ) cpdbsally o Dlaall

Llaiayl bl e die rEitn| ‘519 iy Sl

personal and confidential information of
customers and employees is crucial to
the success of The Bank. Where the da ol bl @l dlas dlgaladiul g Le
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they must protect that data to the fullest
extent possible by maintaining high
standards of data and security
information “by complying with SAMA,
NCA, SDAIA. and international
applicable regulatory standards (PClI,

. - . g o V1 138 ) My gt WU g aall iy
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Sl 0 gy Je) Sl |5 50a
Aaladl Al 5 ¢S pmanal) (51 Fan) il AaS 5al
Gao Al Aoy el AV o Smadl e

g el 0 Ay il

enablement of business. Cybersecurity
is governed by the Cybersecurity
Strategy, Master, Cybersecurity Policy
and Cybersecurity Steering
Management Sub-Committee Charter

11.6 IT Governance Cilaglaal) 4087 daSgn VY ,%

SN e b il i s Leiadla s e glaall & s 2 VY,
Haualil 43 e e Jalaad) elill (e ) Al

11.6.1 The confidentiality, integrity and
availability of information are essential
for the Bank to maintain its competitive otail) ol SV (6 ey ATiag ) Aadil) 43l
edge, cash-flow, profitability, legal Gidl e camy el e 2y 4 ladl) 45 pea

compliance and commercial image. This oA Al dxalyes S, L3, 3Ss5s el
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makes it necessary for the Bank to
continuously define, document,
communicate, implement and audit
information systems' security. This

control lever is governed by IT function

A "
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in accordance with internal policies,
SAMA, CMA
Companies Law and the Bank’s bylaws.

regulations, the

11.7 Internal communication

11.7.1 The main goal of internal communication

118 S

shall be to strengthen the organizational
culture and level of commitment of bank
employees. Specifically, internal
communication shall also be
responsible, together with the Chief
Corporate Governance Officer, for
raising awareness around and instilling
the bank values and Corporate

Governance principles

hareholder communication

11.8.1 The Bank shall provide adequate and

accurate information to its shareholders.
The bank shall enable its shareholders
to.make informed decisions about their
investment in the Bank. In order for the
market to_have an understanding of the
business operations and performance,
the bank shall aim to provide
shareholders with access to quality
information, at minimum in the form of:

Interim and final results

* Annual reports

General Assembly meetings

11.8.2 The Bank shall ensure the availability of
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an extensive investor relations section
on its website which includes all
publishable information which concern
investors, including a notification on the
dates of planned General Assembly
meetings and the minutes of its
meetings after they were held, as well as
the Bank has an investor relation
function in order to achieve effective and
fair communication between the Bank
and shareholders.
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11.8.3 The Bank shall ensure recording the
details of the shareholders who desire to
attend at the Bank's head office prior to
the specified time for convening the
assembly, unless the Bank's bylaw state
other means

11.8.4 All other price sensitive information will be
released to the CMA and Tadawul in a
timely manner; and shall be published
on the bank's website, and where
necessary, on sources for the public to
read.

11.8.5 The Bank will also provide shareholders
through the bank's website with a
comprehensive outline of the Bank's
corporate governance approach and the
ongoing activities designed to enhance
governance.

12 Accountability and Breach of Policy

The implementation of Corporate
Governance requirements is
decentralized process at the Bank,
therefor, there is not a single team that
manages all relationships, inquiries,
comments, or ideas related to Corporate
Governance requirements within their
respective areas of responsibility

13 Language Dominance in
Discrepancies

In case of any discrepancies between the
Arabic and the English text of this policy,
the Arabic text shall prevail.
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14  Appendix |: Board Committee Charters
These general provisions are valid for all Board Committees:

Formation and composition:

The Board may establish Board Committees, the formation decision shall include the naming of the
members, after obtaining SAMA no-objection to their appointment, which assist it in performing its
responsibilities and approve its Charters which should be reviewed every three years.

The Chairman of the Committee shall be selected by the Board

Committee terms and membership shall be limited to a period of three years, or the end of the
Board’s term; whichever comes first .

The number of members of a committee shall not be less than three (3) or more than five(5)

The Secretary of the Committee will be recommended by the Committee approved by the
Chairman of the Committee

The Secretary shall be the authorized channel of communication of all Committee decisions

Meetings:

All the annual meetings of the Committees shall be scheduled at the beginning of each year

The meetings' agenda shall be determined by the Chairman of the Committee, and shall be
provided via the Secretary of the Committee, to Committee members 5 business days in advance
with the accompanying documents for the meeting. In exceptional cases, the Chairman can decide
to have the agenda and/or the accompanying documents forwarded within a shorter period of
time.

The Committee may conduct meetings through modern technology means or by circulation,

The quorum for the meeting is the majority of its members, unless otherwise specified in the
committee charter

Board Committee members may not delegate to another Board member to attend Committee
meetings and vote.

The Committees must act upon their authorities as stipulated in the Charters or as delegated by
the-Board of Directors.

The decision-making process is through consensus and when there is no consensus; decisions shall
be reached by a simple majority decision by a voting process. If there is a voting deadlock, the
Chairman of the meeting shall have the casting vote

The draf minutes shall be shared with the committee members within 10 business days of the
meeting and included in the papers for the following meeting.

Board Committee members shall receive attendance allowance against each Committee meeting
Committee members who are not Board directors shall be paid competitive market rates

All expenses incurred by members to attend Board Committee meetings shall be reimbursed

The Committees’ resolutions shall be effective from the date of their issuance, unless the decision
stipulates that it shall be effective on a specific date or upon the fulfillment of certain conditions
specified by the Committee in the resolution.

Performance:
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The Committee Chairman shall report to the Board on its proceedings after each meeting

The Committee shall, once a year, review its own performance, constitution and terms of reference
to ensure it is operating effectively and report to the Nominations and Remuneration Committee.
The results of the evaluation of the Nominations and Remuneration Committee shall be reported
to the Board
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* Any member of a Board Committee may be removed and replaced at any time by the Board, and
shall automatically cease to be a member when the member ceases to be a Director.
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