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Introduction doddoll

1.1. Charter Purpose A3 oo oyl Y,

The purpose of this charter is to provide guidance to effectively operate and | vulze o ddiniell &)1 daSe> dind B)laly Juidd Slolip] dg5 A5l 0 (ye (2,4]]

manage the Board Corporate Governance Committee of The Saudi Investment Jlad S Hleiawdl) (S5 gaudl clidl 8)l]

Bank.

1.2. SAIB documents for use in tandem Ao e Aot eianall sLakieodl) (3 9audl il @63 ), Y
e By law ool plal o

e SAIB Governance Manual e (53 gmudl clid] 3 ASoml Js @

Tladl (o)lad dulewn

OledMall jaigaill duwbw ©

48laadly Zladyl duwbuw

oL Eshas 5l Ayl Jlas dnyl O8I G Hloskiwd] duslo @
doaadl Olousl 8)la) dusliw

Ldaauall 8laYls lgre Al Olallly BlY) pudors o8 duslon
dpelatzdl ddgiunall dusliss @

O ASg> wlely]

e Conflict of Interest Policy

e Delegation of Authority Policy
e Disclosure and Transparency Policy

e Investment Policy Guideline for Subsidiaries and Associate
e Stakeholders Management Policy

e Remuneration Policy for Board, Board Committees and Executive

Management
e Corporate Social Responsibility Policy

e Corporate Governance Procedure

1.3. Regulatory Documents for Reference duaz ol duondaisdl 35Ggll N, Y
e SAMA Corporate Governance Guidelines OB dSg> Jg> S gaudl ($35yadl il Wlaliyy) @
e Basel Corporate Governance Guidelines I3 o Byalall 2l ASy> laliy) o
e CMA Corporate Governance Regulations A el dd . & | 8l ASam Aoy
e MC Companies Law. oll Ggudl &g o bl DB AaSg> A3 0
e Implementing Regulations of Companies Law for Listed Joint Stock B)lxill )9 ¢y solall OB pllas
Companies oyl dadlucedl O Lol W) pllad dydpaial! d5W1 @
1.4. Ownership and updates ity AShall ), €

This charter is owned by the Governance function which shall be responsible for . . . . . L .
e EYORVI[FR VI TR ES IRV 1P SN | daSe=dl Bylal JI A=) S
updating it in co-ordination with the Chief Governance Officer, and the Board F1e e g S ? 6 oF 2 & DI J] 4 ods 4Sda 3523

Corporate Governance Committee O AsSe> L) gag OB &Sy de gocna
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2. Charter Body
2.1. Introduction
2.1.1.The purpose of the Board Corporate Governance Committee is to
enhance and maintain best-in-class corporate governance practices by
ensuring, on behalf of the Board, that these practices are implemented
across all activities undertaken by the bank.

2.1.2.In addition, the committee has the responsibility of ensuring that the
bank is compliant with Regulations and charters applied in the Kingdom
of Saudi Arabia.

doWI g .Y
doddn .Y,
Olylas sl 525 JI 8)laY Gudas (e dbiuiedl O] daSg> dixd BUg . Y,),)
gz @ Clylaall oo Jais e JSWI IS (10 lgade Blaxlly @Bl dSy>
BIY! pudme e LS il g pods I sl
clidl el Olad e DB YN BE 3 Aghne Ll OB s J] ALY,
Adgaadl &yl Ekeodl § L Jgenall 715Ul dalasHL

XY

2.2. Composition

FRCERA:

2.2.1.Requirements oldkaidl Y,V
2.2.1.1. The Board of Directors Izhallfappoint th; Bfoahrd Corporate o dituall O8> dind elact guan BylaYl o oo LY,
Governance Committee members for a period of three years or . e . R,
ey Ll udmadl Bl Dlgd 2> 9l Wl giw B 8] Bylad  udxae
until the end of the term of the present Board, and appoint | = ?‘“} me L@ @:’5 .u.jwuy” ofgy ’
replacements when positions become vacant or add new members Arlodl s our sbiacl 83U 9l 5ELs uolial! uas Ledie Dy
if required
dns e dui Vg &M e J Y o W& My&).qd SaELY,Y),Y
2.2.1.2. The Board Governance Committee shall be composed of not | ;e J8YI e pgio ol 0950 Cume B)YI ulono sbacl oo slacl
less than three and not more than five members of Board members. kel sbacYl
2.2.1.3. One of the Committee members must have broad experience | dauls x5 4w Tusly Tgae Lol Lol sbacl W 035 Of e .Y, Y,),Y
in the field of governance and supervision of related topics. A3l I3 audlgall e CB1EYIg AsSgadl Jloxe (3 diias Adyaag
2.2.2.Members .
sbacyl YY)y

2.2.2.1. 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.

2.2.2.2. The committee has the right to invite any member of the
board of directors or the Executives Management as required for

their opinion or advice.

(Olelaizl) plaiz! jasam) cldl J5ls Cabbge §f 5ges Dzl @ Y, Y,Y,)
eS| o) :Lﬁé\}n ZLb.J_qu cd>=) > Q!

Gdasad) 8yl ol B)oYl Gudoms sliact o ST 9o OF izl J920 .Y, Y,Y,Y
‘o..g.:”_)j_‘imj P"@j‘)T sladw daldl wie gelois _)},a.?e.]
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2.2.3.Chairman and Secretary of Committee Ll wb oyl YL YLY
2.2.3.1. The Chairman of the Committee will be: 101 dazelll oy e LYY
e Selected by the Board of Directors. BN dors LB 0 oyl oy o
e In the absence of the Chairman, the committee appoint a Bzl el gane dimlll oy cdizmlll Gty Ol Jl> Se
member to chair the meeting.
izl o el LY,Y,YY
2.2.3.2. Secretary of the Committee will be: RO
e Recommended by the CEO. Sl bl B (o doeitS o @
ByloYl udoxe oy Al W8 ASg> dood Jud e dde dadlgall o5
e Approved by the Board Corporate Governance Committee. V2 mo of Aahiall OB ASy> i) Ji8 00 4 )l o5 o
2.3. Roles and Responsibilities ol g§uuadlg Hlgadl v ¥
2.3.1.Governance Responsibilities ASyoell Ao X))
2.3.1.1. Monitor and guide th.e.Governance function, its ownership of Slslyrly Olesy Sl gisles dsSyll iy der g3 dudlya RRAR
Corporate Governance policies, processes and procedures O Ao
2.3.1.2. Provide the Board of Directors with any significant gaps that | @85 Ly L= o8 s> @lsxd b HYI Lulmoe W93 AAFA
have been identified regard to corporate governance practices. OB Ay lwyloss
2.3.1.3. Conduct an annual review of the bank's overall Corporate Oy lidhy O ASe pladl LW Lgis dazlye sh] SRFARE
Governance framework and associated mechanisms (e.g., board | ¢Syl Ol 8)laY! (udome Olad pazd! Y JUdl o (o) 4 dadsyoll
committees, management committees, or any sub-committees owze Olwlbw ‘(dw‘yl %) dasldl il &,63}3 g dueyd Ol j
thereof, subsidiary (?usiness Associates) governance, key board | Ll JunsY gSlga oy JST (Sl lass dpdgdizl 851aYlg 5y
and njlanage.ment pc?llcy and control changgs) to ensure that the.se Gl ks (i “Auardiial] ilgad] oldlazal Lgzadlge (Suey cdsallall
remain consistent with the best global practices, are up to date with D e et
) : : el § Diall ASgl
regulatory requirements and operate effectively to meet the bank's -
Governance objectives
2.3.1.4. Present findings and suggest recommendations from the OB ASe Dgindl dazlyall (o Dluo gl 7181y gL a5 SRR
annual review of Corporate Governance. ro I a3 b duogilly Ldlasdly ZLasl dulus dazlye X,¥0,0
2.3.1.5. Review the disclosure and transparency policy and 5191
recommend any changes to the Board. "
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2.3.1.6. Review the Delegation of Authority Policy and recommend
any changes to the Board.

2.3.1.7. Review the Conflict of Interest Policy and recommend any
changes to the Board.

2.3.1.8. Review the Corporate Social Responsibility Policy and
recommend any changes to the Board

2.3.1.9. Review the adequacy of the Governance Manual and Policies
of the Bank, through internal Audit Reports or Compliance or
Regulatory Observations, and recommend changes to the Board

2.3.1.10.  Ensure that the bank has adequate applicable processes to
consider conflicts of interest in operational activities across all
levels and bank’s areas in accordance with regulations and best
practice.

2.3.1.11.  Monitoring cases of conflict of interest related to the Board of
Directors and its committees, and following up on updating the
conflict cases registry.

2.3.1.12. 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

2.3.1.13. Maximize awareness of the importance of sound Corporate
Governance and of the bank's governance activities to the bank's
employees, shareholders, external stakeholders and all related
parties.

2.3.1.14.  Support the Governance function in its annual review of the
Board, Board Committees, Management Committee (and sub-
committee) Charters in co-ordination with the respective
Committee (and sub-committee) if needed.

2.3.1.15. Recommend to the Board any amendments to the Corporate
Governance Manual, the Board and its committees charters The
corporate governance committee will provide its support If the
committee receives a request from other committees.

oudze J) e Sb duosilly Olodall pansds dulus dazle LYY,
Bylayl

oekzme ] ©dbass $b duogilly mlhasdl (o)lad dulus dazye RAANY
Bylayl

osdzmed @Bdas Sb duogilly dslaizYl ddgsuall dubw dazlye LY,Y)),A
Byl

B I e elidl (3 ASymedl Slabeany Jos HS e dazlye AAAR
duogill ady9 dadaid)l Wil lasdle ol plAYI of ddstull daxyall
8101 Ludeed DAL

& Fladl (o)l Cby od SlshaY el B oo Ga=l YY),
38lg3 Loy lidl OVlxe amexr (39 ©lgiundl guax e ddsadl! daisd)
(llaall Juadly dusllad] colas il ao

DY udzme sl Al @I Whadl (o)l @I ddle LYY, ,0)
hadll (o)las S Jomws Eodoss dagling dgie Al olaxlly

WSy> Oldlaies daB3Ma)l I3 ASbawl clacyl eVl dazlpe LY,V Y
sl e dizalll OB Pl (3 8IsY) pudora) Ao gilly cclidl § !

L) AaSg> dlatidly dophudl 881 ASy> dadl (£90 Siwn gy LYY,
$93 LY munzg il dbiandl Olowely Grenlully lid! 4l go)
L3l

BISYl pulme gl Dgiwdl dazhall 3 ASenll Hlal ees LYY, E
Gy (dx25801 Olanlllg) dpylol Olallly BNl Gudaee oye diiall 0Ll
Aol G ()l dielllg) duinal! Dizel)l 2o

de9 (o8l &Sy Jds e @dbaad LU 8)laYl judxed duogdl LYY 00
Ay dize) paiiwy ¢ pulmall e Al Olrllly oY1 Gudzee Jos 7Sl
S5y Ol e Bills Al sl 13) Lgass ol
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2.3.1.16. Provide input, and recommend changes to the Governance
function in its activities related to Delegation of Authorities

2.3.1.17. Ensure the review of the Delegation of Authorities and
measure the adherence through the Internal Audit or External
Consultant.

2.3.1.18. Suggest corrective measures to mitigate issues arising from
incorrect adherence to the Delegation of Authorities Policy, and
where necessary, refer to the related parties for further measures

2.3.1.19. Provide the Board of Directors with a status on the overall
adherence to Corporate Governance at the Bank

2.3.1.20.
the Board and Audit and Sharia Committees non-board members

2.3.1.21.

perform its tasks & coordinate with the bank’s management in

On an annual basis, verify the fit & proper of the members of

The Committee can engage external consultants as needed to

accordance with regulations and best practice.

lasdl § ASsadl B8y Ml duogilly S @A LY,
oloMall Gasiny Ayl

eyl dlaslgy AUV Guldg Olsduall (asgai) daxluall e ST LY, Y0,V
.@JEJJWM 31 L>l:'>|..\.”

LAY ade e Aslll Slawdl o Caxdsll diseosal Gl ZIA80LY,F),0A
oo el Al (593 LY ] femxlly Oleodlall (aigds duliw
By 2l e Olely2Y!

el L3 OE&d) Sy el pl AN a9/ Al B)lY! yudoxe L0955

oo dnidly dazlpall iy BylYl pulao sbacl desdle opo 3ol LY,Y,), Y.
é}u& uuLwT ‘_}S— 5_)\.)}” wbu c-Lga_Cng.C

9 dxlodl Cows Lgolgo 9‘39@2)5@)@@&3&@3\4@“% AR
Olgylaall Juadly drollail cilas il ao 38153 Loy ! By5] ao (Gasaniit]

ARNEL

2.4. Confidentiality of Information

2.4.1.Committee members shall maintain the confidentiality of their activities
and all information comes available to them, and shall exercise their
business judgment to act in a manner that its believed is in the best
interest of the Bank when discharging their responsibilities.

2.4.2.The members shall maintain the confidentiality of the Bank’s business
secrets/confidential information that comes available to them through
performing their duties

Sloglasll & .Y,

o @ Cloglaall 385 pgihasdl b Je Blasdl Linll sbach de o T8

oW 9o elal e el

G Ll Ologlandl / il Jos sl Lo e Blasdl sbacll e o LY,EY

palen sl UM 5o ) 58955

2.5. Meeting Frequency

2.5.1.The Board Corporate Governance Committee will meet twice per year,
and when deemed necessary by the Committee's Chairman or if one of

ClelaiYl 493 .Y,0
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the members requested. Also, the committee can hold its meetings for
that matters require urgent decisions by circulation.

2.5.2.The entire committee or one of its members may convene a meeting
remotely, as per the meeting arrangement coordinated by the

committee secreta ry

2.5.3.The Committee shall make decisions in person or via circulation by a
majority vote of members.

2.5.4.No voting by proxy shall be permitted.

Ly c&l.«d‘é&_\.‘))n ByloYl judze oy ddiuall AL My@&mﬁ:ﬁ .Y,0,)
Aiad Of oSwes S Lelach oo giae b Ls gl eld Byg e Azl udy ddso
el UM e elldg A le il Cdlats (@1 JleeYl § gile Loz il

0 Btz Bl @9 e (55 flaizdl Ay gl a9l Jols diml) oSay .Y, 0,Y
Lzl o ool o

2lacl Ol Ludel il of bygua> (@113 Ll dses Y, 0,

2.6. Meeting Cadence

2.6.1.A quorum shall be deemed present at any meeting of the Committee if
at least 2\3 (66%) of the Committee members are present

2.6.2.The Committee shall make decisions by a majority vote of members
attending the meeting

2.6.3.In case of a tie, the Chairman will have a casting vote upon presenting the
matter to him during the meeting, or by available modern technology
means

2.6.4.The dissenting member(s) can register their disagreement mentioning
the reasons for their dissent

gl Glai ¥,

&b e JB Y b ygas Ul 3 Al ploizt @ § aiSe Gl Claddl wiay.Y,7,)
Qo ;L'Q_CTOA(%-\-\)

gzl 3 paoll sbiacl cilgaol dudel ()3 &bl dss .Y,0,Y

I (10 31 Wygua> zryall guall dizlll sy 090 Olgaedl Jols V> 3 .Y,
Fpdod! &l Sl dawlg dde (o2l

Pl (S5 e agdlis] Jumud cnad)laall sbas / guaall (Say LY, 7,8

2.7. Term

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

Lol i Y,V

9l lagal ¢ Jodl pudmadl ke Bl g of el g M Lzl Dgsae Bda .Y,V,)
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2.7.2.The term of the Committee member elected should also be linked to his
membership term in the Board of Directors

B)oY! ulze (§ dguac By Aadye Cadiiedl Lilll guac 8o 0955

Y,VLY

2.8. Reporting Guidelines

2.8.1.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

W adyg dlus) e&:j YA

de Lasde oy OF @lll Gy ey 8oyl judome) W oloes dizlll s
Aoy Hgol & el

A0
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