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1. Introduction

1.1. Purpose of the Charter

The purpose of this charter is to provide proper guidance to effectively formulate,
operate and manage the Board’s Audit Committee of The Saudi Investment Bank to
perform its responsibilities effectively and efficiently.
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1.2. Bank’s documents used in tandem
e The Saudi Investment Bank Corporate Governance Manual
e The Saudi Investment Bank internal audit policy
e Corporate Governance Committee Charter
e The Compliance Committee Charter
e Risk Management Policy
e Annual and cyclical financial reports.
e Internal audit reports.
e Quarter reports related to weakness points in business and support units which
includes:
A. The existing weakness points, targeted and being remediated.
B. In case if the weaknesses are relevant in the design or the effectiveness of
control areas.
C. The summary of performed duties as well as the duties in progress.
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1.3. Regulatory reference documents

e SAMA'’s fit and proper form

o SAMA’s guidelines on Corporate Governance

e CMA'’s guidelines on Corporate Governance

e Basel’s guidelines on Corporate Governance

e International Professional Practices Framework for Internal Auditing by IlA Inc.
e Compliance Manual issued by the SAMA.

e Internal Controls under SAMA’s Guidelines dated February 2013.
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1.4.-Ownership and updates

This charter is owned by the Corporate Governance function, which is responsible for
its updates with coordination with the Chief Internal Auditor as well as the Audit
Committee.

oMaeilly aslall 1.4

o il lgiazs e s wall D9 il U5 daSexl 6)b] J] axidUl 03 &Sls o2
s>l g als 1l ae> el s,

2. Charter Component
2.1. Committee Definition
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2.1.1.The primary purpose of the Board’s Audit Committee is to assist the Board of
Directors in fulfilling its oversight responsibilities for the financial reporting
development, the system of internal control including IT system control, the
internal and external audit process as well as the protection of shareholders,
investors, depositors, regulators as well as other stakeholders’ interests.

2.1.2.The Committee shall also assist the Board of Directors through input from the
Management Compliance Committee in relation to relevant laws, regulations
and the code of conduct.
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2.1.3.As a committee reporting to the board of directors, the audit committee shall o>y Rlg
have full access to all employees, committees, records, systems, legal
consultants, internal and external auditors.
2.2. Composition Sl 2.2
2.2.1.Requirements ollhiall.2.2.1

2.21.1. Based on a recommendation by the Board of Directors, the General | ax¥ _lc 6, julxo a0gi e cliyg o Lol dolell duzozll 9916 ol ux .2.2.1.1
Assembly shall approve the formation of the Board Audit Committee or any lede da>Y oo dyly ae>,all diz
of its subsequent changes. omididl e o clacl dwos Ladl axg J8YI e clacl &5 oo axlll JSiw  .2.2.1.2

2.2.1.2. The committee shall comprise of a minimum of 3 and maximum of 5 non- Le.:l_.z:.ci ule 891559 e lwall dolell dmaxdl §oliaig Lulxall 2539 S35 o0
executive members from inside and outside the Board; their appointments dgiul| agilinygeig
and annual remuneration must be approved by the General Assembly. il s, Lo 9l eMS9 91 eMac gl L abgo o cliacVl ¢e, Vi wxy .2.2.1.3

2.2.1.3.  The members shall not be from the bank’s staff, customers, agents, or | wbla) diJl ;o ddlo oVagus sl Lle Jaxy ol @zl clacl o giae Y 3 Y .2.2.1.4
advisors. o) aible 5131 UM o 91 aawly (] ... olla—o 9l dslowl o Vag—wsi 91 (0 lasl

2.2.1.4. Members of the Board Audit Committee should not have availed any S92 Jby @l &l o ST (LJoVI a )l
financing facilities (credit card, credit facility, guarantees...etc) from the | _$ aigall 6,u3l9 & oS VI cMDsall pgud) oo &l el_acl oS, ol Lsuy .2.2.1.5
bank in his own name or in the name of any of his family members (first- | 6cl,9 _le 6,18)l9 duwlxall Juleall dball ©l3 WY,)lrally Lblall 6,D5]9 de>l 0l
degree) of more than 300,000 SAR. deall OLLSII oo 6 oball dball ol aslsllly acledll ag99 cadloll o, laill

2.2.1.5._ The members of the committee should have academic qualifications and | g3,9 slacly aJlall G9s.ally de>lall (8 Lus J8VI e >l [giac ooS, ol vy .2.2.1.6
professional experience in; auditing and risk management, relevant oladl
knowledge of accounting standards, and the capacity to read financial | yazill abl Gloiw &M a) dolell ozl o HlLa, dilll clacly Gus) cuss piy .2.21.7
reports and understand related rules and regulations issued by the relevant iadlo] i 0 ®Ladl 610
entities. de>Loll aixd us ) waio 6,V Gulxo Gusy Jsuin Y oy .2.2.1.8

2.2.1.6. One member at least should be an expert in audit, financial and reporting | ¥ iy «ulxall o o3Vl ellacVL &l,8 dwo dex> ol asd Guws ) 0ssy Viex 2219
affairs. oY W3S9 8,1V Ll cliacl (o giac sl go a9l alo ddVe sl d (oS,

2.2.1.7. ~The Chairman and Members of the Board Audit Committee shall be o uaiill
appointed by the General Assembly for a period of three years, renewable
for a maximum of two additional terms.
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2.2.1.8. The Chairman of the Board must not be Chairman of the Board Audit
Committee.
2.2.1.9. The Chairman of the Board Audit Committee must not be related to other

members of the Board or have any financial or business relationship with
any members of the Board and Senior management.

2.2.2.Committee Members cliacVl.2:2.2
2.2.21. The committee is formed from the following: :,_QUI oo daxlll 4giac S .2.2.2.1
1. Independent Board Member Jéiwe 65| Julxo giac .1
2. Independent Board Member Jéiwe 6] ulxe ginc .2
3. External Member &Yl ul=o )15 o gine .3
4. External Member &Yl Lul=o )15 o giac 4
5. External Member &Yl ul=o )5 o giac 5
6. Secretary (A management member) (6,159 (0 9iaC) ol .6
2.2.2.2. The Committee shall have the right to invite any staff the Bank to attend | <3 oVl _uaidl I3] axll clelaiz] joax) didl Labgs oo Si Lex ol dixl) G 2222
the Committee meeting(s), as deemed necessary, subject to the approval azlll Lug ) asdlge sy
of its Chairman. a5l SBIKY ol il dxd Jle oy a0 o 2.2.1 2l lelo g0 .2.2.2.3
2.2.2.3. Notwithstanding the section 2.2.1 from this charter, the Board Nomination | agilingei Sgiwmn 3ax59 de> )l did 49 2] i o)l dails, 6,V Gulxol
and Remuneration Committee shall recommend to the Board of Directors aasMall ol iz oloia) §eull d@5)las
a list of nominees for the appointment of the Audit Committee members, | og 050 Cuinse Jid oo dlaiwl aiy diclll elach o sl dlaiwl of AB| dl> 5 .2.2.2.4
accompanied with their remuneration package, in line with the prevailing | 0i® (0 2.59 2.2.1 55l (9 5,9 b élel 0 go9 . BBy & lxa—iv il dix) S ¢y0
market compensations, to ensure the bank attracts the desired expertise. | 6,bY ul=09 S392mll §55,0ll il dsilas pas) 32> giac @i Uusi Ay s
2.2.2.4. In case of dismissal or resignation of any of its members, a replacement crodluol) dolell ozl JU glaizl Jol L9 aimss e aslgil asdlgall o ol e
shall be appointed from the list provided by the Nomination and | éslal (899 . Jiluuall gio> (8 d il e daxlll cliacl gaa> badly ol gdgiall (o .2.2.2.5
Remuneration Committee and in line with sections 2.2.1 and 2.5 of this a9 unall 48 J1 Geild 0 19
charter. The appointment shall be subject to SAMA'’s no objection and the ple JS 6,0 oz adMaiwl 28T de>,all dix) giac ule .2.2.2.6
approval of the Board, and his final appointment shall be ratified in the first
General Assembly meeting.
2.2.2.5. All_committee members are expected to maintain confidentiality on all
issues, in compliance with Article 19 of the Banking Control Law.
2.2.2.6. Every audit committee member should confirm his/her independency in

writing on annual basis.

2.2.3.The Committee Chairman, Vice Chairman and Secretary

@l yuw cpoly il by L J1.2.2.3

2.2.3.1. The Chairman of the Committee: raslll us, .2.2.3.1
« Must be Independent Board Member to be nominated by the Board oYl Jul=o Jd o o i piy Jsiws giae oSy e
+ Must.not be the Chairman of the Board SVl Lul=o i) oSG Y e
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e Must be Approved by SAMA
« Should not have a relationship with executive directors or key
executives of the bank that could affect his independence.

2.2.3.2. The Vice Chairman
« If the Committee’s chairman is absent, the Vice Chairman will becomes
the Chairman of the session based on the nomination of the committee.
2.2.3.3. The Secretary of the Committee will be:

« Recommended by the CEO
« Approved by the Audit Committee

Soo2ull 35,0l idl b Lo ade aadloall o o
w2l 98 all ol Guiy 2l Gupaall go @ Me dl oSy Ol Ly Y e

alll Gus, WU 2.2.3.2
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2.3. Responsibilities

2.3.1.General Responsibilities

olW9guall 2.3

dole olJ9gums.2.3.1

adlall oLl duwlall dolasVl 4859 639> o 2SI .2.3.1.1
2.3.1.1. Ensure quality and accuracy of accounting systems and financial ‘Ml.v.:i Lle aadlgally o bl La>lo ousis oodluall dolell il dogill .2.3.1.2
statements. i agoleo e BVl
2.3.1.2. Recommend to the General Assembly the appointment of the External ] bl oli cblusdl Lezl09 6,191 e olBYS &l dgus .2.3.1.3
Auditors and their remunerations as well as supervising the External cblusdl Lezlio go daxall e a9_>,l_,4J'i oloxs ga> Lo ddnunll dadlgall .2.3.1.4
Auditors duties. 8l allg (il & josis all a2 (pB e 91 o rall usi9 (Jiim o plxo JSsi .2.3.1.5
2.3.1.3. Resolve any disagreements between management and the external ezl U5 g dlsiwVly  5:8ly dm>l,all LS
auditor regarding financial reporting. L@qu 1Y bl cluosilly 6 90l fw\mﬁ iszsiol] dgpa el &Ll wl)o 2316
2.3.1.4. Pre-approve all auditing and non-audit services with the external auditors. idasilly «ologlaall Usls Jsgomi) Lbolall dixd go gemidly Jleall Joolsdl oloo .2.3.1.7
2.3.1.5. A33|gr? mdepend.ent. counsel, hire accogqtants, gr othgrs .to advise the olai) do3Y oWass @i ey il bolially cdlaixall bliall gz &lasll
committee or assist in the conduct of auditing and investigation. il 6 boliall dnSe>
2.3.1.6.~_ Review the accounting policies in force and advise the Board of Directors 5,1V Lo e, B uezally S 1l ez Lol o Lo J.onJJ oloid udes .2.3.1.8
of any recommendations regarding them. L1l dez Lol Gy oues Lle 6,031 Gulxa) dwosd] .2.3.1.9
2.3.1.7. Ensure effective communication and coordination with the Board Risk 6)9;d| sie a3l olzaly 46,1 le Bl dw,las .2.3.1.10
Committee to facilitate the exchange of information and effective coverage olngiS _J9all o Il e sl i dsyliog csagaill olexdl ol de>lye 2.3.1.11
of all potential risks and emerging risks, and perform any needed uls:,._thl a;i_abooks.'dlg ] a*JlaJlj'Iijl olisg) aoa)l dnlaially (J3l @z
adjustments-to enhance the risk governance framework of the bank. i o olb 5,51 48 Lilg> s ol adlodl Ll
2.3.1.8.~._Provide a platferm for open communication between Internal Audit, the E\eie-aﬂsi agilall 6,0 il Lo J I ol i oo 4JB>~° aixll ol lay 2.3.1.12
External Auditors, and the Board of Directors. C oAl A L S . - Coal LAl la L sl
2.3.1.9. Recommend the appointment of the Chief Internal Auditor to the Board of ol glJbl-uo}pL}_w-b ml&‘l—‘uy[ =l UKoLs > .du?l Ja UD-MI
) oS all BLLYI o By sl o il CLwdxl jg ax) 6 431 $95 ¢po il
directors. 51 W98 uoll boc dill pois Lorics .98 wally cuabsall o B e 5l oMel
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2.3.1.10.

2.3.1.11.

2.3.1.12.

2.3.1.13.

2.3.1.14.

Exercise oversight over special controls and investigations as and when
necessary.

Review the of regulatory authorities’ reports, follow up on any international
developments such as recommendation from the Basle Committee,
International Organization of Securities and Exchange Commissions, etc.
which may impact the financial reporting or any other relevant banking
aspects.

Since the Committee is authorized by the Board to obtain outside legal or
other independent professional advice, the Committee can acquire
experienced outsiders to attend confidential meetings with any of the
above parties or other employees and officers. However, when the
Committee Invites Bank officers or employees, they should be invited
through the Chief Executive Officer who can also attend the meeting. The
Board Audit Committee, however, has the right to decide to conduct such
meetings without the presence of the Chief Executive Officer.

Maintain an ongoing assessment of the quality and performance of the
Audit Committee.

The Audit Committee must assess of possible materiality of a loss in the
event of a breakdown of a control systems and relate it to the cost of
maintaining the control systems in coordination with the Business
Continuity Management.

SVl sl Gusdl NS o agl 65e] 4295 Ly il (S alole)l ualbgall
olelaizVl 0i® Jio ase a5 ol dx>ball axll g9 .glizVl join> Tyl aisa,
Shaill pu)ll jea> 09>

809> JSuiy a=zlall dixd elol puis

ls GBIl plias (o2 13] Lowd dlaixall )Ll px> delall &) puis ol oo
JloeVl dy)haiwl 6,1] go Gumill W39 ale alndlxallaalsy, lela, s

aglall psloill slac] lgdums.2.3.2

.2.3.1.13
.2:3.1.14

2.3.2.Financial Statements Preparation Responsibilities dplell jueg sadall ollasll 3 (8 Loy cdolgll dpw ol jy)laidlg Lla 8)l 4>l .2.3.2.1

2.3.2.1. Review significant accounting and reporting issues, including complex or | &l pw#i9 49,209 «dy—wlxally donbaidl olaziwallg (sl ollo=ll d>1,09
unusual transactions and highly judgmental areas, and recent accounting adlall oLl e
and regulatory pronouncements, and understand their impact on the | clogleall g0 (Bai las cdsle wilS 13| lawd Jlaily dygiwll dlall pilgsll o>l .2.3.2.2
financial statements. Llede B)leinll dxxall duwlxall 55Loll 2o Lgadlgsg dizlll cliacy d>Lliall

2.3.2.2. Review the annual financial statements, and consider whether they are | 6,1l go 4>, 3l de>all olig (dgiwlly dy9iw g )l Aol pilgsll dexl0 .2.3.2.3
fairly presented, consistent with information known to committee members, | obogil 21,8l eVl elny 6,15V Gulxo e Lo, Jid Bl cue>yally
and reflect appropriate known accounting principles. L@,Luu

2.3.2.3. Review annual and quarterly financial statements and external audit | dlac clsl leise=>lsr 29 wligso )l a8 ,20) Lzl cu=>lallg 6,0Y &0 Jolodl 2324
findings with the management and external auditors before submission to ae>|,0ll
the Board of Directors and provide its recommendations the relevant ‘b bde>ln .2.3.25
suggestions thereof. Lg) lalazoll ol d>jisoll godl| wllac s (8 loy (5,39 wldlaiVlg sgaell o

2.3.2.4. Communicate with the management and the external auditors to explore adlall oLl 8 Le=1)s] o Wy JouoVl &y_gi Slg=iwVlg
any difficulties encountered during the audit process.
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2.3.2.5.

Review the following:

« Contracts and other agreements, including proposed or planned
mergers, and acquisition or selling of assets, ensuring these are shown
in the financial statements.

« All transactions with related parties that are required to be disclosed,
ensuring that there is an established framework for these approvals,
appropriate reasons for these transactions, and reflecting these
approvals in the financial statements.

« Review with the management and internal and external auditors any
changes in the internal control procedures of the financial reports, that
impacted, or may have significant impact on the bank.

« Thellist of all current lawsuits provided by the bank’s Legal Department.

« The committee may ask external legal advisors to provide legal advice
regarding financial matters that may affect the financial status of the
bank.

3629 oo Wy @dVM)l s BLbYI go lgic lad¥l Lolball Cllas)l gua> o
oo Baxdly (g azgall Ll—wVlg ollo=ll 0i® e asdlgoll saizall jUbYI
Sl a1l L9 oladlgall 0id zl)o)

dloc 9 ol 5| ae>00 Gy Bly Guls Il Cuex>lhellg 650Vl go plsdl e
e uS IS 595 28 91 ol Ll adlall Lkl le alsil a8l el 2]
il

aJJl soleal guaz) augiladl 6,11 b o damall jyladl e

augilall 6 9—inall et L)l aigild L luitiaws oo il O axll jox e
il Il giogdl e 5585 28 (il alodl filuwodl o lis

s 1l &)1 olgduws.2.3.3

2.3.3.Internal Control Responsibilities a8 )l lulgs 49,209 (uz ) Bl9 Sl Cuezlall S o dexlall Sl a9 ,00 .2.3.3.1
2.3.3.1.  Understand the scope of internal and external auditors' review of internal | o lgJl cb—ogily wlidl oo i e Jo—axlly allall )il e alsll
control over financial reporting, and obtain reports on significant findings A e 6,V >95, J] asloyl
and recommendations, together with management's responses. logleall dyisi ool cll 3 o9 Loy i) &Gzl & Bl pllas dlled sao a0 .2.3.3.2
2.3.3.2. Review the effectiveness of the Bank's internal control system, including lede 409,19
information technology security and control. S92l 35,0l il o] §89 aslIl 4,8 )l laylg a) Seiw puii el,>] .2.3.3.3
2.3.3.3.  Annual evaluation of Internal Controls under SAMA’s Guidelines dated 2013 Jul 8 9 6 oLall
February 2013. w9 due i)l dizlll go Holindll amy (I3l o uin)l 549201 dogo wlOagimo yaxs .2.3.3.4
2.3:3.4.  To set the objectives of the Sharia Internal Audit Function after consulting Lede B leially dgssoll (311 8821 Lules go olagiuall §dlgi ol
with the Sharia Committee. Where the objectives should be consistent with B el 303 olla>Meg il de=>le  .2.3.3.5
Internal Audit known standards.
2.3.3.5. Review the results and the observations of the Internal Sharia Audit.
sl de> o)l ol9gue.2.3.4
2.3.4.Internal Audit Responsibilities wubgilly dlaiiVlg (o lw luull dex oy ads Il dexlall Gus)9 6,V go ooledl .2.3.4.1
2.344.1. Review with management and the Chief Internal Auditor (CIA) the policy, a1l dex> el 6,15 Ceddaidl JSuelly
activities, staffing, and organizational structure of the internal audit | ;UYL eVl U3 (9 Loy @zl dae=lhall 6)b] JMaiwly dlled sao dexl0 .2.3.4.2
department. digall dw)laal) duollell juleall 399 ads 1l a1yl dygall ol laol) Joall
2.34.2. Review the effectiveness and independence of the internal audit Szl 55,0l clidl Oladesg (S, ,0Yl 6axiall SLYGI) (IA) &zl de> 0l
department, including compliance with International Professional Practices | |yl ae> o)l Gug, clac] ol (Jlaiw | 91 (ouss e (pulxall go $lasVly joluil .2.3.4.3
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2.343.

2.34.4.

2.34.5.

2.34.6.

2.34.7.

2.34.8.

2.34.9.

2.3.4.10.

2.3.4.11.

Framework for Internal Auditing by lIA Inc. (USA) and Saudi Central Bank
(SAMA) guidelines.

Review and concur with the Board, the appointment, replacement, or
dismissal of the CIA from his designation.

Review, at least once per year, the performance of the CIA and
recommend to the Board of Directors the CIA’s annual compensations.
Meet, on a regular basis and separately, with the CIA, to discuss any
matters that the Committee or Internal Audit believes should be discussed
confidentially.

Review and approve the annual audit plan and all major changes to the
plan.

Review achievement of the internal audit plan through the year through
quarterly progress reports and evaluate the sufficiency of human and
operational resources to ensure successful completion of the plan.

Obtain the necessary clarification from management on the size and value
of losses resulting from a failure in the internal audit system.

Review the Bank's policies regarding transactions with stakeholders,
obtain a list of such transactions, review whether these have been
approved by the General Assembly, and ensure their safeness and their
disclosure in the Bank’s annual financial statements.

Obtain declaration of independence from Chief Internal Auditor at least
once a year.

Review the Internal Audit policy once every two years and charter every
year for their onward submission and approval from the Board of directors.

awogilly a3l de> ol us) ebl de>bay il (5 JSYI le 62519 840 (pliall
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2344

2345

.2.3.4.6
.2.34.7

.2.3.4.8

.2.3.4.9

.2.3.4.10
2.3.4.11

ool Gus Bl oLl (o>l e (il wWllwlly dexlall §las & wly> .2.3.5.1
2.3.5.External Audit Responsibilities By o) 8,990l adlally d,iull 5)leall 5elaS o ASTY (o Lluuxll a0l
2.3.5.1. ~ Review the assigned external auditors' proposed audit scope and a3l de> 0l go d,) Bl de> | 10ll 590>
techniques to review the accounts and ensure that the competency of the | 6,LY1 ulxa) a3l de>Lall Olssly cloazy dsleiall sl ol—ogi 85 &y, .2.3.5.2
human and financial resources is available, and the coordination of ®slaicly lede dadlgall dolell dmoxdl Jl9
external audit efforts with internal audit. ol Ll Gluw VI Golheiw | ooy wowzo Bl caez ol ool dlaiw | 9l JB] J> 8 .2.3.5.3
2.3:5.2. Report the committee's recommendations on external audit services and | ;1,9 J&> 9 €19 .a,—uwll _lc dadlxall go d—wliall JolxI sloicly M3 JI
their compensations to the Board of Directors and to the General Assembly | (0 dadlgall le Jgaxll asae o uz ) Bl oblwxll (=2 blas VL dczll
for approval. Hbhell iy srgeumll s55 5ell il jUaz] wxyg 65V Gul=e Ji8
2.3.5.3. Inthe case of a dismissal of or resignation by one of the external auditors, a2z Loll adoe 8 ealdl S8 dgimll dez o)l dos de>lw .2.3.5.4
the review the reasons that triggered this action, and adopt the suitable | y9leidl _le S,V J| a8l o,V Huz,) Bl cuezloll o ddMe)l adl,0 .2.3.5.5
solutions while maintaining confidentiality. The committee's decision to login (guuiilly
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2.3.54.
2.3.5.5.

2.3.5.6.

2.3.5.7.

2.3.5.8.

2.3.5.9.

2.3.5.10.
2.3.5.11.

2.3.5.12.

2.3.5.13.

maintain the external auditor or not requires approval from the Board of
Directors and SAMA must be notified.

Review the annual audit plan before starting the audit process.

Monitor the relationship between external auditors and management, in
addition to supervising the cooperation and coordination between them.
Ensure external auditors are working in a positive environment, and
independently from the management, to enable them to express their
feedback and ideas in a clear, transparent and professional manner.
Obtain confirmation from external auditors on an annual basis that they are
working independently as per regulations and professional standards and
review the nature of their services and their allowances.

Recommend substituting or rotating external auditors regularly as per
SAMA's guidelines.

Ensure the key signing partner of external auditors is substituted at least
every three years to achieve proper independence.

Approve the external auditors' report.

Review and discuss the management letter and review the closure of
identified weaknesses which have been reported throughout the year.
Review the performance of the external auditors, and recommend the
appointment or discharge any or all of the external auditors.

Meet regularly, and separately, with the external auditors to discuss any
matters that auditors believe should be discussed confidentially.
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il 9 oW seindl g0l Sle eMbYIl .2.3.6.1
2.3.6.Compliance Responsibilities Sag=ul 35,0l didl J| didl e joball oW sl o ail e dadlgall .2.3.6.2
2.3:6.1. Review the bank's compliance annual program. uSl,0 8 plnil &4lled dexlhoy 6)bYI oo dasiiall plVl @iz M o L)l .2.3.6.3
2.3.6.2. Approve the bank's compliance annual report to SAMA. Al sl amiliog (olidl 13 L8 ;1Y ol o saxilly xilslly cwleall pluVI
2.3.6.3. ~ Review, through the Management Compliance Committee, the (awpdb olely>] sl sl s (8 Loy) oLVl pac oY oo

effectiveness of system for monitoring compliance with laws and | _il aeall oVl awds o é5 (9 d>jaelly led] Joogill o (il aslidl Joleiwl .2.3.6.4
regulations and validating the management adherence in this regards and oluwogill puaiig oYl e ddiiall plVI dizd lgioad
follow-up (including disciplinary action) of any instances of noncompliance. | ;¢ joai cla>No ..§i9 wSd92 il 58,0l il lg,x olog=s @i e de>l,0 .2.3.6.5
2.3:6.4. Review the findings of the Compliance Assessment Report which was bl g=1,0
submitted by. the Management Compliance Committee and provide aclgall Wy oLVl adlo9 wlidl Labga) Jo=)l oLV d9a0 Jlay| o0 a5l .2.3.6.6
recommendations. eIV Sl olin il soilall HLisuallg 8,1V o dabaiie oliazs _le Joax)l .2.3.6.7
2.3.6.5. Review the findings of any inspections conducted by SAMA, and any | aa, o Lilled9 digilall clliall lgilag wl Sxo9 idl (9 LVl zoly pusi .2.3.6.8
auditor’s observations: @301 walg)l dmzaill olel,2V9 b sl oe 6,1V Gulxo £M9 cdolniio
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2.3.6.6. Review the process for communicating the code of conduct to the Bank
personnel, and for monitoring compliance therewith.

Obtain regular updates from management and bank legal counsel
regarding compliance matters.

Evaluate the bank's compliance programs and their coverage of legal
requirements and effectiveness in a regular manner, and inform the Board
of Directors of any deficiencies, and corrective actions that needs to be
taken.

The audit committee should review and adhere to the Anti-money
laundering activities as significant risk area to ensure that such activities
complies to the laws and regulations.

Confirm, in co-ordination with the Management Compliance Committee
members, the presence of an ongoing Compliance training plan for all
members of the Board, and the bank employees in general.

Review subsidiary's compliance quarterly report and raise necessary
recommendations to the Board.

Ensuring compliance with provisions of the Banking Control and other laws
and SAMA's rules and regulations.

Approve and review the whistle blowing policy and conduct quarterly
reporting on the whistle blowing cases which have been received and the
actions taken against each of those cases.

2.3.6.7.

2.3.6.8.

2.3.6.9.

2.3.6.10.

2.3.6.11.
2.3.6.12.

2.3.6.13.

2.3.7.1T Systems Control Responsibilities
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2.3.7.1. Identify the proper controls to obtain trusted financial data from the banking | ais el le chiJl lg—w)la, (3l aioVlg 4,8, laylg )l 4,lcldg deub :Vgi
system, while taking into consideration the following points which will be Leasio blss e wislly «wlogleoll
reviewed with the management, and external and internal auditors: lowd Luzo Iy Gl Il cuez ol o dcg8 0l d )l ologill ol zsbill b
I. The nature and effectiveness of the Bank's IT systems controls and | <3 (8 Loy (Lle)l 6,I5)1 dlxiwl aly o logleoll duss loylg o9 ploiy Blew
security, and their vulnerabilities. we all bla ayaxs Jl dwlJl olbogill gulai Je Jo=l o J9a=> g9
II. Results or key recommendations from external and internal auditors with s )| dlaisVl le By pSxil plas 9 ddlell blially
regards to IT systems and controls, and the senior management | ixJlzs (9 doasiall clisdl (o wlaziwall 31 axlll 6Lles 6,15Y1 (o Ll GG
response mechanism, including timeframe to act upon these | cllll jlaso] Glomal dojWI ayld JI g iall gulas o Wl adlall oLl
recommendations to fix vulnerabilities and high risks in control systems, | u>,l9 GulS Il (ue>lell go Guu il g 995509 duo dsy,ln, dllall
and supervise the main activities auss plas e anle JI lylgall e jigi il jbliell dblSJl ddagil 0 ST
llI.. Request from-management to keep the committee updated on .Ologleoll
advanced technologies in financial statement processing, ensuring the | e _all bla; déx)leo9 (dsioVly auld )l lalg il Gubai 9 hidl alesd 0 st 2.3.7.2
necessary controls are in place to guarantee sound and trusted financial Ologleoll duss plaiy délsiall
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statements, and coordinate with internal and external auditors to ensure
full coverage of risks affecting IT systems controls.

2.3.7.2. Confirm the effectiveness of the bank's IT systems control, security to treat
the relevant vulnerabilities.
2.3.7.3. Review results or key recommendations from external and internal auditors

with regards to IT systems and controls.

Bleiy bwd >, lg L3Il g2 Ll o 85,l8)] s | Slogill 9l @ilill dax>le .2.3.7.3
logleall duss loylginy. plaiy

2.4, Committee Meeting

2.4.1. The Board Audit Committee will meet at least four times a year, with authority
to convene additional meetings, as required.

The maijority of the committee members must be present to have a quorum
for a meeting to be held

No Audit committee member may be deputized by another member to act on
his/her behalf either in the presence and to vote in the committee meetings.
A member may connect to the meeting via videoconference or any other
similar means provided that all other members can hear and speak to him
clearly during the meeting. A member attendance shall be considered as if he
personally attended for the purpose of meeting the quorum and casting his
vote as long as other members physically attending the meeting sign the
minutes.

The Committee shall make decisions by a majority vote of members
participating in the meeting.

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.

The minutes of meetings of the Audit Committee shall be distributed to the
Board of Directors and those who have the right to request any clarifications
regarding any of the committees topics.

24.2.

243.

244,

245,

24.6.
24.7.

2438,
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25 Term

2.5.1. The Committee's term is 3 years, or until the end of the term of the present
Board, whichever comes first.

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

Anexisting member may be reappointed following the election of a new Board
of directors at the beginning of each board’s term with a maximum of two
additional-terms.

25.2.

2.5.3.
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2.6. Reporting Guidelines el @39 shacls plS>] .2.6
2.6.1. The Board Audit Committee shall report to the Board of Directors and make . . JU L £ N
available its minutes of meetings to the Board of Directors. The Chairman of | - Bro Jle gdbdl < 5 ?wf ‘°J||3>”|u ’ ,“’Jl Laf‘itm&s’ tu?b&” ?ﬁi}j'z'em
the committee shall brief the Board on any significant matters arising. At asol @ ol e UDJ'QJ Tyl I)J;r:‘;“’bsl;f ioo] ' 26.2
2.6.2. Review The Management Compliance Committee minutes of meetings. Wbl e ® O ARZIRED:
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