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Introduction
1.1. Charter Purpose

The purpose of this charter is to provide guidance to effectively operate and manage the Board Corporate
Governance Committee of The Saudi Investment Bank.
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1.2. SAIB documents for use in tandem
e SAIB Governance Manual
e Board Nomination and Remuneration Committee Charter
e Board Audit Committee Charter
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1.3. Regulatory Documents for Reference
e SAMA Corporate Governance Guidelines
e Basel Corporate Governance Guidelines
e CMA Corporate Governance Regulations
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1.4. Ownership and updates
This charter is owned by the Governance function which shall be responsible for updating it in co-ordination
with the Chief Governance Officer, and the Board Corporate Governance Committee
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2.2.1. Requirements wldlaiall .2.2.1

2.2.1.1. The Board of Directors shall appoint the Board Corporate Governance Committee
members.for a period of three years and appoint replacements when positions become
vacant or add.new members if required

2.21.2. The Board Governance Committee shall be composed of at least three members

including three Board members, two of whom must be independent
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2.2.1.3. The Committee must also contain one expert member who is specialized in governance
and control related topics

2.2.1.4. The Chairman of the Committee may not be the Chairman of the Board of Directors
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2.22. Members

2.2.2.1. The Board Corporate Governance Committee comprises of the following members:
1. Independent Board Member
2. Independent Board Member
3. Board Member
4. Management Member (secretary)

2.2.2.2. The Committee shall have the right to invite any staff within the organization to attend
the Committee meeting(s), as deemed necessary, subject to the approval of its
Chairman.

2.2.2.3. The committee has the right to invite any member of the board of directors or the
Executives as required for their opinion or advise.
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2.2.3. Chairman, Vice Chairman and Secretary of Committee
2.2.3.1. The Chairman of the Committee will be:
o Selected by the Board of Directors.
2.2.3.2. Vice Chairman of the Committee will be:
¢ Inthe absence of the Chairman, his designee becomes the Chairman of the session.
2.2.3.3. Secretary of the Committee will be:
o Recommended by the CEO.

e Approved by the Board Corporate Governance Committee.
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2.3. Roles and Responsibilities
2.3.1. "Governance Responsibilities
2.3.1:4. Monitor and guide the Governance function, its ownership of Corporate Governance
policies, processes and procedures

2.3.1.2. Provide the Board of Directors with any significant gaps that have been identified in
regard to corporate governance practices.
2.3.1.3. Conduct an-annual review of the bank's overall Corporate Governance framework and
associated mechanisms (e.g., board committees, management committees, or any
sub-committees thereof, subsidiary (Business Associates) governance, key board and

management policy\and control changes) to ensure that these remain consistent with
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2.3.1.4.

2.3.1.5.
2.3.1.6.

2.3.1.7.

2.3.1.8.

global practices, are up to date with regulatory requirements and operate effectively to
meet the bank's Governance objectives

Present findings and suggest recommendations from the annual review of Corporate
Governance

Review the disclosure policy every two years or whenever needed

Review, on an annual basis and when necessary, the adequacy of the Governance
policies of the Bank, and recommend changes to the Board

Review, on an annual basis, and when necessary, adherence to the Governance
policies of the Bank, and suggest improvement actions

Ensure that the bank has adequate processes to consider conflicts of interest in
operational activities across all levels and bank areas

2.3.1.9. Monitor conflicts of interest and ensure that the conflict registry remains up to date

2.3.1.

2.31

2.31

2.31

2.31

2.3.1.

2:3.1.

2.31

2.3.1.
2:3.1.

10. Review requests for any exceptional waivers on the bank’s Corporate Governance
requirements and recommend to the Board whether a particular waiver should be
granted

.11. Maximize awareness of the importance of sound Corporate Governance and of the

bank's governance activities to the bank's employees, shareholders and external
stakeholders

.12. Support the Governance function in its annual review of the Board and Management

Committee (and sub-committee) Charters in co-ordination with the respective
Committee (and sub-committee)

.13. Recommend to the Board any amendments to the Board of Directors charter, and for

the Board committee charters, the CG committee will provide their support If the
committee receives a request from other committees.

.14.Provide input, and recommend changes to the Governance function in its activities

related to Delegation of Authorities
15. Ensure the annual review of the Delegation of Authorities and measure the adherence
16. Suggest corrective measures to mitigate issues arising from incorrect adherence to the
Delegation of Authorities, and where necessary, refer to the appropriate internal party
for further measures

.17. Provide the Board of Directors with a status on the overall adherence to Corporate

Goverhance at the Bank
18. Review and develop codes of professional conduct representing the bank’s values
19.0n an annual-basis, verify the fit & proper of the members of the Board and Audit
Committee non-beard members

Josig bl & Wllniol) aS1909 cdsallell & lulaoll go dduio Jb lgil (oo ST (dy 3kl
il daSox)l'\Oladi duld dlles,

il dnSox) dgiull d=>liall (o wluogill plidly milill pyass .2.3.1.4

@Bl e LS ol Guiw JS plad¥l dwlus dezle 2.3.1.5

awosill 88,9 6)9,all xiey ssiw yolwl Lo didl 3 daSeall cluwluw &l Sa0 dele .2.3.1.6
BobYI Gulza) o Wpasilly

2hidl I adloYl 6,9l xicy Seiw Lwlwl Jle didl daSe> clwlbuy pl¥l dz>le 2307
ol olel,>|

adesal dnisVl (5 allasll o)l oV dxllea) @3l cllac an) difl ol oo aSWI .2.3.1.8
il ©Ylxoy Slgimall gra> 9

Alaall osles oV Jmaw cuazs ol o sSTls llaall Lojlss adle 2.3.1.9

awogilly by IS il dnSe> olllais Gl asliwl wlelae] sl avll ollbll ds>1,0.2.3.1.10
oo elifiwl i Loty Ol 13] bo ol 8,bY1 Gulxo ]

omodlually dil Labga) il doSe> dlnisly dadul doSexl wadl o)l Soimo 89,
ol ixlaall Lluoly

&bV oy 6,bYI Lubxe e dstiall ol dsiudl dszlall L8 daSoxl dabby ac>
(dse,8)l dizllly) dumall dizlll go Gamuiilly (d4e 0]l GLxllly)

ol Jas aile) Jleg @byl pulxo Jas daxl e Vs ab 6)bY1 pulxal duosill
olxlll o U il cals 5] lgaes oISl daSs> ) pasing «ubzall o diiall

2.3.1.1

.2.3.1.

.2.3.1.

...spW

oleNall Gashi das ol lglaisl 3 daSsxl aibg) oMzl dwogilly oY sall i 2.3.1.

LY Goldy wloNall Saysail dgind] daezlall (o 2SEI.2.3.1.

sausdl aenall e eVl e awll JSliodl oo waesill asas olel,>] 2Li6l.2.3.1.16
8,90l xie olel2Yl o ase) caliall L3I Gl ] 2,19 ol>Nall

il (8 ols,ill dnSox) plell eVl goos/dlly 65131 Guls 2955.2.3.1

il ad Jios Ll Ligoll JoLudl aclgd dxlye9 slag|.2.3.1

15

A7
.18

Page | 4

&

sodiialll Sageadl lifl

The Saudi Investment Bank




Board Corporate Governance Committee Charters
OlSill daSg> dix) Joc axy

2.3.1.20. Ensure the development of a comprehensive Corporate Governance training program
by the Governance function, in co-ordination with the Human Resources Department
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2.4. Meeting Frequency
2.4.1. The Board Corporate Governance Committee will meet twice per year, and when deemed
necessary by the Committee's chairman. Business that requires urgent decisions can be

approved by the committee by circulation.
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2.5. Meeting Cadence
2.5.1. A quorum shall be deemed present at any meeting of the Committee if at least 2/3 (66%) of
the Committee members are present
2.5.2. The Committee shall make decisions by a majority vote of members participating in the
meeting
2.5.3.

2.5.4.

In case of a tie, the Chairman of the committee will have a casting vote
The dissenting members can register their disagreement mentioning the reasons for their
dissent
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2.6. Term
2.6.1. The Committee's term is 3 years, or until the end of the term of the present Board, whichever

comes first

2.6.2. The term of the Board member elected should also be linked to his membership term in the

Board of Directors
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2.7. Reporting Guidelines
2.7.1. The Committee shall make its minutes available to the Board of Directors. The Chairman of

the Committee shall brief the Board of Directors on any significant matters arising

soladl 899 slag] pls>1.2.7
a0ld 590l &l pubrall Lo Laslo oo ol @bl sy e )1V pulbrel Bi0lxe @il s 2.7.1

Page | 5

V 1'0-1-“1“ mé:;ﬂ':ll.l."
The Saudi Investment Bank




