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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

aWl oo So,all

A
1.1

&z plgo ebly JiS i) Mol ay20il udg5 6@ axiWIl 0id® al2l o w0 SV Lol
dleally selastl Leolgo il Hlaii wlW $3e2wll cidl 6,] ulxo oe daikall d2>|,all

perform its responsibilities effectively and efficiently. a,gllaall
1.2. Bank’s documents used in tandem ax\l go io-\ihuflludﬂl Sy 1.2
e The Saudi Investment Bank Corporate Governance Manual ot sog2umll didl (9 daSexll Jd> o
e The Saudi Investment Bank internal audit policy OlaiiwW Sogeull il 9 ads Il ae>oll axsY o
e Corporate Governance Committee Charter inSoxdl did axsY. .
L e Comnce Commitee charer Pl
’ Ll & Y
¢ Risk Management Policy "b S o
e Annual and cyclical financial reports. sbolxall 6)b] dwluw
e Internal audit reports. dyginlly ad> yall adladl ,oyladl o
e Quarter reports related to weakness points in business and support units which Al dex el jyla e
includes: < . 5 : . : . .
b3 9 Ly pcally Jloel ol gasll az9l Jo> dgindl gy juladl o
A. The existing weakness points, targeted and being remediated. i S J 4 ) o> sl &) ')J:)
B. In case if the weaknesses are relevant in the design or the effectiveness of  lelleo o)l dagiually daslill jgadll azsl
control areas. Gl az9l gulai aJled 9l puouais gl jousdll azgl cslS 3] .o
C. The summary of performed duties as well as the duties in progress. B s, 19 652l pleall Lazle .z
1.3. Regulatory reference documents 22 50ll dpouaidll §5LgJl 1.3

¢ SAMA’s fit and proper form

e SAMA’s guidelines on Corporate Governance

e CMA'’s guidelines on Corporate Governance

¢ . Basel’s guidelines on Corporate Governance

¢ 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.

(Fit and Proper form) s>geumll ;S 0l il 23940

Ol daSe> Jo> a9l (58 5all clidl ol

adlall Goumll ad e 6kall OS] daSe> dxsy

Jib e o plall oS uill daeSe> wlbhliv)

Guleall) (HA) als 1)l dex> el digall duw)loal) dnllell juleoll
Ssezall 35,0l didl e lall oLVl s

2013- ssg2ull $35all il (e 65ball als il laylgall olsbi)
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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.

oWNaxilly dslall 1.4

2o il lgiaxi o W95 sl D9 «clidl 9 daSexl 6513] L] axsWI 03 &Slo ses5
Jde>lyall @iy a3l des el Gus)

2. Charter Component

2.1. Committee Definition

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.

2.1.3.As a committee reporting to the board of directors, the audit committee shall
have full access to all employees, committees, records, systems, legal

consultants, internal and external auditors.

axsMl sgixo .2
anll s 2.1

e 6,1V Gulzo 636lume 98 Lulzall e ddiball de> Lol &) oo sl o,9)1.2.1:1
A3 L5 Loy als 1l 4,61 pliasg dlall plasl slac] dla) dls )l 6llgs o cbi

2l an & o> @y >)lxly 41512 | de >0l Jacy colo gleall dyids pllas 8,0
&Vl 595 1o PDHEY uCirally ue80ll9 paiimally (oD Lol

a3 o 63,l0) wlosleally 03,95 JMS oo 8,591 Gulxo 61 L_uay &ixll pois laS.2.1.2
Vel ol Jasll oldMsly ailells dalaiVlg oulsall Jo> el plVl

2o Joloill dlolSUl a>Moially de> el &) giais « 6)bY Gulxe o ddiio dix lgiaay.2.1.3

a3 1l uezLally «migil o Lisiwally cdalaiVlg (oM ully olallly «uilogall

o>y Bly
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2.2. Composition Sl 2.2
2.2.1.Requirements ollhis)].2.2.1
2.21.1. Based on a recommendation of the Board of Directors, the General | 4 JS—is _le uo®lwall dolell dueozl 3919 6,15Y] Julro duogs e el .2.2.1.1

Assembly shall approve the formation of the Board Audit Committee. PR o dsll a2yl
2.2.1.2. The committee shall comprise of a minimum of 3 and maximum of 5 ) ) ] ) )
independent members from inside and outside the Board and the number usSs oS paltis sliacl dwad aslazg JoVI e clacl &3 wo dlll Wl 2.2.1.2
of the members from outside the Board shall exceed that of the members | a0l anizig Lulxoll J31 oo cluacVl o LisT Gulxall 255 (o azlll elacl
from within the Board; their appointments and annual remuneration must .
PP ysindl pglingeis lglach Guss uadlual dolsll
be approved by the General Assembly.
2.2.1.3. The members shall not be from the bank’s staff, customers, agents, or Ll s, Lo 9l 2Ms9 9l eMoc 9l abbgo o slaeVl goSu Yl oy .2.2.1.3
advisors. SBliay) clidl oo adlo Magaus sl e Jazy of axll sliacl oo giae &Y =V .2.2.1.4
2.2.1.4 Members of the Board Audit Committee should not have availed any o . . .
5 S) a,Bl o>l pwl 9l aowl (] ... olila—o 9l dslais] o Mag—wi 9l (o lais]
financing facilities (credit card, credit facility, guarantees...etc) from the p3 1oS) e Bl 2> t 2 (@ o "’ o
bank in his own name or in the name of any of his relatives (as defined by (S5Sedl lidl S (o asy i
SAMA) . . - L o R i
6,bl9 de>Lall 9 diige w9 diale WMDgo &l el _acl sa) o ol vy .2.2.1.5
2.2.1.5 The members of the committee should have academic qualifications and e e 8,3ally sinzLoall uleos duw bl uleall, dball o5 )lzally bolall
professional experience in; auditing and risk management, relevant
knowledge of accounting and auditing standards, and the capacity to dall obs clgdl oo y3lall wladadly 2lslly dalaiVly (alall Ly lazl
understand financial reports and related rules, regulations and 29,9 slacly aJlll y98:iully dexlall 9 |j“> Jsvi ole |§>|9 |;_.n_c e olux 2216
instruction issued by the relevant entities. L
2.21.6 One member at least should be an expert in audit, financial and reporting >
2217 The Chairman and Members of the Board Audit Committee shall be id o] 50 BLadi s.0
appointed by the General Assembly for a period of three years, renewable
for a maximum of two additional terms.
Page | 4

Jodisall 5> acudl 2Lyl
The Souxd laventrcrs Bork



Audit Committee Charters
de>,0ll dize) axy

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

2.21.8 The Chairman of the Board Audit Committee must not be related to other | ¥ ol9 «uulxall (8 0,3Vl eliacVl &8 Ao ds>lall @iz Gus)) oSy Vi oy .2.2.1.8
members of the Board or have any financial or business relationship with oVl i3Sy 8,05y <o cliacl oo ginc (sl go L 9l dllo @BMe (sl oS
any members of the Board and Executive staff
2.21.9 The committee shall have the competence to monitor the Bank’s work, ow il
verify the integrity and impartiality of its reports and financial statements, | &oMuw 0 Baxilly ciJl Jlacl &dl,0) LolaizVl g sclesIl )l giow ol s .2.2.1.9
and ensure the adequacy of internal control systems therein. N e e _—_— i o
. a9 ads 1l 4,8 )1 dalnil 8elaS ¢y aSUY allall ailgslly juyladl adly 9
2.2.2 Committee Members cliacVl .2.2.2

A9 LoVl Laaidl ] axll oleloz| joax) didl Labgo o Sl Lex ol axl g .2.2.2.1

aizll g ) dsSlge asy

2.2.2.2 Notwithstanding the section 2.2.1 from this charter, the Board Nomination ay—osil lSally ol disd Jle ooy @Ml 04D oo 2.2.1 xigl blel,o go .2.2.2.2
and Remuneration Committee shall recommend to the Board of Directors
a list of nominees for the appointment of the Audit Committee members,
accompanied with their remuneration package, in line with the prevailing | e¢lsais=i Soiue %59 de>l0ll dix) dignsl (ux el doils; 6,1 Gulxel
market compensations, to ensure the bank attracts the desired expertise.
aasMall oLl iz oloa) §oull @)las
2.2.2.3 In case of dismissal or resignation of any of its members, a replacement ) ) )
shall be appointed from the list provided by the Nomination and | pg (090 cuiso Ji9 o dlaiwl piy cdixlll slacl (o sl dlaiwl 9l JB] J> 9 .2.2.2.3
Remuneration Committee and in line with sections 2.2.1 and 2.5 of this ) ' ) i} _ R )
charter. The appointment shall be subject to SAMA's no objection and the | 032 w° 2:59 2.2.1 39l (8 5,9 lo blebie 2oy .cBBLly Ol —i il &) s oo
approval of the Board, and the final appointment shall be ratified in the first | . : e
Gipneral Assembly meeting. PP )Y Jul2o9 $392mll $3S,0)l il dsilas pag) 3o gine Sl Gusi gy sV
cmodluoll dolell aazll JU glaizl Jol 9 aiwes e asledl dadlgall o ol Lle
2224  All committee members are expected to maintain confidentiality on all | _ Ll Gos . L | . | sl clagel bl o abesall ey
issues, in compliance with Article 19 of the Banking Control Law. °> 9 «JSlouall gaz (9 dyull e dizlll sLac] groz 2 ol @ogiall 0 .2.2.2.
.49 paadl 48 J1 4eild 0 19
2.2.2.5  Every audit committee member should confirm his/her independency in -
writing on annual basis. ole JS 6,0 Was aMaiwl asl dae>all &) giae e 2.2.2.5
Page | 5
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2.2.3 The Committee Chairman, Vice Chairman and Secretary dcdl Huw owoly Gus)l Wl sl 2.2.3
2.2.3.1 The Chairman of the Committee: alll gusy  2.2.3.1
¢ Must be Independent Board Member to be nominated by the Board oYl Julxo Jd o o)l piy Jdiwe giae oSy e
«  Must not be the Chairman of the Board bVl pulxo Jusy oSG Y e
« Must be Approved by SAMA S92l $35,0dl didl S 0 ade dadlgall pii e
« Should not have a relationship with executive directors or key | ¢ aidl W93 ol ol o il Gopaall g0 @9 Me d 98, ol i Y e
executives of the bank that could affect his independence. aidMaiwl e 595 29 bo il ¢y I
2.2.3.2 The Vice Chairman dicdll Jugy b - 2.2.3.2
+ Ifthe Committee’s chairman is absent, the Committee’s meeting will be | 0 au i, cl_acV ol azll oleboiz! ol @zl Gus) obe Jb RCI
chaired by a committee member based on the nomination of the Laixll

committee.
2.2.3.3  The Secretary of the Committee will be: ) talll jw ool 2.2.3.3
« Recommended by the CEO S| uu*u“ JS oo @ _@0.93“ Pl .
« Approved by the Audit Committee de>Lall dd Jio o alle dadlgall pi .
2.3  Responsibilities Cllgdumall 2.3
2.3.1. General Responsibilities dole ollggums  2.3.1
2.3.1.1  Ensure quality and accuracy of accounting systems and financial statements. ) . e e .
adlodl o Llly dywlxoll dalasVl 4959 639> 0 2SWI 2.3.1.1
2.3.1.2 Recommend to the Board of Director to nominate the External Auditors to
the General Assembly to appoint the External Auditors and their | “* o®lwall dolell daxll cblwall (22le geini o)l pulre) d4—ogdl  2.3.1.2
remunerations as well as supervising the External Auditors duties. pgolgo e BlLuVlg pplaily pginei e asdlgally
2.3.1.3. Resolve any disagreements between management and the external ) . ) ) L
adlall ,o)ladl glin obluxldl e>1,09 6,V Gy GBS &)l 4o 2.3.1.3
auditor regarding financial reporting.
2.3.1.4  Pre-approve all auditing and non-audit services with the external auditors. bl (220 go dxzball ey dezlall 0loa> giax o dduall dssloall - 2.3.1.4
2.3.1.5  Assign independent counsel, hire accountants, or others to advise the | saclually (aixll 6,5 o)l pursil (oD uc 3i comw oll =i (Jéuo plxo JSoi  2.3.1.5
committee or assist in the conduct of auditing and investigation. , . )
Gl 9 pg dileiwYlg ( §921l9 dexall S
2.3.1.6  Review the accounting policies in force and advise the Board of Directors
of any recommendations regarding them. Ll 6,)5Y1 Julxa) Cluogilly 6)g:uall puaai9 cdsuiall dywlxall Clwlul de>l,0  2.3.1.6
Page | 6 il S anaih i
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2317

2318

2.31.9

2.3.1.10

2.31.11

2.3.1.12

Ensure effective communication and coordination with the Board Risk
Committee to facilitate the exchange of information and effective coverage
of all potential risks and emerging risks, and perform any needed
adjustments to enhance the risk governance framework of the bank.
Provide a platform for open communication between Internal Audit, the
External Auditors, and the Board of Directors.
Recommend the appointment of the Chief Internal Auditor to the Board of
directors.
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.

aagilly «ologleall Uols Jsguid Llolrall @i go Gausiilly Jlesll Jolgill Glaio
ki) do3Y oMyasi sl el2]9 dwlll blally dlaixall yblioll giox) dllzall
il (9 ,blxall daSo>

8 )Y o9 Gyl ez ially Gl il ez Lall o Lo Juolsill Cleid idgs

als il de>Loll Gusy oues Lo 6,0V Gulxal dwosill

89,0l sie anll ol,zdly 4,18 )1 e Byl duw,las

olosiS J9al seiwall Jle ool sl dsliog cdsasnill olgxll y)lis de> 0

e Ll ali o sUls &l adladl BVl clisg alonl dalnially (J5L dix

o ols 5,31 4 a0 wils> sl gl adlall Ly, lal

drigall 9l dugilall 60 nall Jle Jsaxlly gulzall 8 o doxe wixll ol Lay
2B BLbl bo Lobuil, aileiwYl @l Gold a5 Bl Jd o daiwell
o9Siall BLLYI o b sl go dwll oLl jo—iax) 6,31 $95 (o il
Sl (9s—wall ssc axlll podi Loaics . cW9s—mally (uibgall o p®ue ol oMel
S sasill Gus)l JN5 o pgl 65el] i s wlidl 8 cuololl uabbgall
olelaizVl 0i® Jio ase 5 ol dx>ball &l g9 gl Vl joia> Lyl aiSa,

Sl JusJl je0> 9>

2317

2.3.1.8

2.3.1.9

2.3.1.10

2.31.1

2.3.1.12

Page | 7
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2.3.1.13 Maintain an ongoing assessment of the quality and performance of the 259> JSuiw de>lall dixd elsl puss 2.3.1.13

Audit Committee.
2.3.1.14 The Audit Committee must assess of possible materiality of a loss in the | & Bl plia; Jlags 15] lagd dlaixall )L _wll ax> de>loll &) pis ol wxy 2.3.1.14

event of a breakdown of a control systems and relate it to the cost of . )
y Jloel d)laiwl 6)1] go Guwidly U39 ade dladlxall sl lglay )9

maintaining the control systems in coordination with the Business

Continuity Management.
aJlll pslgall  2.3.2

2.3.2 Financial Reports
dplell jueg sadsall cllasdl 3 8 Loy cdolgll dyw ol jylaillg Lla 8l de>lw  2.3.2.1

2.3.2.1 Review significant accounting and reporting issues, including complex or . .
) ) ) ) 5] pusi9 49,209 cdu wlxally duanid]l Olaziwellg (dy 280l Cllasll do=1 09
unusual transactions and highly judgmental areas, and recent accounting

and regulatory pronouncements, and understand their impact on the adlall obldl e
financial statements.

Jl oM gaxillg dygiwllg dygiw | éala)l pilgall Lax89 il 2.3.2.2
2.3.2.2 Review and examine the quarterly and annual financial statements, and elaes leio D % o % &)l 4 pilsal D aeze

ensure their integrity, fairness and transparency before submitting them lgluogiy axll §ij 2o 6,5 ul=al g, Jid lgudlaivg
with its opinion and recommendations to the Board.

2.3.2.3 Review and examine external, Internal audit and Chief Financial Officer 6,19 go ol paall clla>Nog 4z, Bly a2l de>ball 25l Jax9g dexle 2.3.2.3

findings with the management and related parties. a8Mall ol BlLbYlg
2.3.2.4  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 pilsdlly pubzall Lo OB ] L - &)LV pulze b e oy - adll sUll ela] - 2.3.24

and understandable, and contain information that allows shareholders and o U aws Ll olo |- 259 dn5ga09 & jloiss dsle lid) alall
investors to assess the financial position of the Bank, its performance,

business model, and strategy; igngliwly alac 239a59 . wloly il Jlall S 00l puss o saiasolly
2.3:2.5 Examine any important or unfamiliar issues contained in the financial adloll il lginias aésfloﬁjzgi dogo Jiluo @i iwly 2325
reports;
2.3.2.6 Examine the accounting estimates pertaining to significant issues adlal ypladl (9 63,100l Do)l Jilwall (9 dwwxall Olpasill o $axdl  2.3.2.6

contained in the financial reports.

Page | 8 Kol Sacudl Ll
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2327 Examine the accounting policies applied by the Bank, and provide its | -lli (9 6,191 ulxal duosilly SDJI elauly didl (3 dpwlxall olwlud] dwlyy  2.3.2.7
opinion and recommendation to the Board. : . :
P adoc clisl lgiggzlgs 29 wlgmwo a4l dxlea) xRl cue=allg 65V g0 Joloill  2.3.2.8
2.3.2.8 Communicate with the management and the external auditors to resolve
any difficulties encountered during the audit process. ae>1,all
2.3.2.9 ReviCewtthetfollow(ijng:th . g ; | ; ‘b bassle 2.3.2.9
. ontracts and other agreements, including proposed or planne . s ) e Ly A . .
mergers, and acquisition or selling of assets, ensuring these are shown ) sl o | 2ol Ul‘w Al oo Lf” “Spwg ”l*sl“fjb izl
in the financial statements. . 'f*Jul obl*"d.l “*’9}6)"))!“ ,\SliI_? rJool g 51 SlgauwVly
« All transactions with related parties that are required to be disclosed, 2929 oo Ul @wl ol "gl-fbw & lgic t_ Yl f’sj_u‘“'l Ollosll groz
ensuring that there is an established framework for these approvals, | v° el L) azgall LL—wly Ollasll 0dd e dsdlsall anizall U0l
appropriate reasons for these transactions, and reflecting these Soidl L8l (9 oladlgall 0id zl)s)
approvals in the financial statements. dlac 9 ol §i de>lo ) RJlg Gl cue>lally 6)Y] go pla)l o
¢ Review V\(ith thg management and internal and elxterngl auditors any Lo S US—in 355 28 91 ol Ll ol gl e sl &8 ,)1 el
changes in the internal control procedures of the financial reports, that ) Sl
impacted, or may have significant impact on the bank. i o L
« Thelist of all current lawsuits provided by the bank’s Legal Department. Wl sylel &“*J aigilall )1V Jss 0 °“f"““ woladl
« The committee may ask external legal advisors to provide legal advice | dugila)l 6,9 —iwall puasi )5 Guigild uluiiwe o Wllai ol dixll jo= o
regarding financial matters that may affect the financial status of the il JWl gogll e 585 48 il adladl Jiluwodl o lis
bank.
2.3.3 Internal Control )
ddsl a4ls,JI  2.3.3
2.3.3.1 h f i I I itors' revi fi I . : . .
3.3 Understand the scope of internal and external auditors' review of interna a5 )1 Lvlod 8,209« 319 el ez hall b o dez o)l Sl dd,m0  2.3.3.1
control over bank processes, and obtain reports on significant findings and
doledl cluogilly astll Loy sy il Jlacl gua> a1l
recommendations, together with management's responses, and ensure ol cluosily & e la e ] 0 I J oz o &
follow-ups on the implementation of corrective action plan. doyuaill bl Julas dsylio o aSUllg ells e 8,100 593, L] asladly
2.3.3.2 Review and examine the Bank's internal control system and risk | <leb2Vl9 clwlully Jblxall 6,] plag hid) dl>1il &1 ) plla (x99 d=>le  2.3.3.2
management. systems, policies and procedures, reporting mechanisms | clwogil cllac|y lede &9 )l9 logleall dusds ool s S Ly yladl g9, adlg
including information technology security and control and provide g
recommendations for.improvement thereof.
Page | 9 il S anaih i
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2.3.3.3

2334

2.3.3.5

2.3.4

2341

2.34.2

2343

2344

2345

2346

2347

2348

2349

Annual evaluation of Internal Controls under SAMA’s Guidelines dated
February 2013 and report the effectiveness of Internal control system to
the board.

To set the objectives of the Sharia Internal Audit Function after consulting
with the Sharia Committee. Where the objectives should be consistent with

Internal Audit known standards.
Review the results and the observations of the Internal Sharia Audit.

Internal Audit

Review, monitor, and oversee with management and the Chief Internal
Auditor (CIA) the policy, activities, staffing, and organizational structure of
the internal audit department.

Review the effectiveness and independence of the internal audit
department, including compliance with International Professional Practices
Framework for Internal Auditing by IIA Inc. (USA) and Saudi Central Bank
(SAMA) guidelines.

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

Review and evaluate, at least once per year, the performance of the CIA
and recommend to the Board of Directors or its delegate 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 and monitor the performance, activities and achievement of the
internal-.audit department & the 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 and evaluate the Bank's policies regarding transactions with
related parties, obtain a list of such transactions, review whether these

9zl 53550l il b)) 399 alslll 46,1 Lulsa) seiw awis ol
A1l 181 plls dlels Jo> Gulall 5 29,9 2013 ulud 8 6,30all

w9 dcill dzll go Holindl asy (I3 e il 3933 dago oLéAeimo BVECY;
Lede &) leially dguall 3101 3820 Lyloo go olBagiuall §dlow ol

B el 88l olases ails delie

sl as>1all
wluludl e BLaVlg &bl 09 dexl oy ads il dexloll a9 6,15V go w9laill
alsl aex 0l 6)15Y odnill JSuglly caubogillg alaisVlg
YL eIVl s 6 Loy sl ae>lall 8)0] JMaiwly dlled sao ezl
auigall dwloall dwallell juleall (389 w31l de>lhol) dugall wlw)laall J9all
S92l §35 0l il Slawlesg (@S0 8axiall LYGII) (IA) a1l del 0l
Sl omss e pulrall Jid o angii air oo 91 pulrall & —ogilly dz 2Ll
awsio o a3l dez ol G clac] 91 WJlaiuwl
ads il de=Lall Gus) ebl de21,09 pudn diwll (9 J8YI e 6519 640 «olall
ailaesi &)Yl gulxo JiS (o ainygai pis o 9l &Y e I dosilly
dygiall
ool sl aidlio) (@31l de>ball Gus) go «Juakio JSuing dolaiio 6,90, (& laizV
Daw Leisdlio vy &l (U311 g2 Lol 91 @il adiss
ozl dpus )l Olusill goz9 dgind] de>ly0ll das slaicly de>l 0
ae>lyall a3 bl sa09 sl aexlall 6,1y daisVlg ebVl &dl,09 de>l 0
auloslly dy il >)loall &S pwii9 dyu )l Lyl JNS Go plell JYS a3l
2l bzl JbS] ola)
Sl o axnll Ll dady px> Jo> 851V o do Wl oLyl e Jg ozl
S Il al8l ol 5 Juisd

2.3.33

2.3.34

2335

234
2.34.1

2.3.4.2

2343

2344

2345

2.3.4.6
2347

2.3.4.8
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2.3.4.10

2.3.4.11

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.

2.3.5 External Audit

do )l 420l 10 l@;Law 6l all olasdlgall de>l,09 (olblosll 0ig. do ;Lo

2.3.4.9

J8YI e didl U3 6,0 @31l de>lall Gugy oo aMimwdl plad] le Joaxl 2.3.4.10
JS 6,0 @31l as>ly0ll 6,15] Blinog cpiw JS 6,0 a3l dexloll dwlw de>le 2.3.4.11

SVl Gulzo (o Lgde dadlgally loayii diw

2.3.5.1 Review the assigned external auditors' proposed audit scope/plan and ‘ a¢>-gl>'-” de>Lall  2.3.5
techniques to review the accounts and ensure that the competency of the | w2l oblwl (221e g2y (il cllwVly dexLall dazg Sla & wly>  2.3.5.1
human and financial resources is available, and the coordination of | ag 6,9gi0ll dllally d sl 5,lgall 6elaS 0 Sy (o blwxll de>l,0) iasol|
external audit efforts with internal audit. a3l de> o)l go a3l de>l0)l 306>  Gamii
2.3.5.2 Report the committee's recommendations on external audit services and | . ; N PRI T o
S,V Julxo) a2l dexhell Lleily oloax, dslsinll dxlll ob—ogiy . 2352
their compensations to the Board of Directors and to the General Assembly o ' = ball 9@ Lscl ass| olol] SUJUT &TJ
for approval. - N > 5 lgle SAUM . Ubi
2.3.5.3 Inthe case of a dismissal of or resignation by one of the external auditors, Ol Gl Gl VI Golsiow T oz (oma, Bl gz Lall a>] dllaiw [ gl ] A> (5 2.3.5.3
the review the reasons that triggered this action, and adopt the suitable | ,J1, J&> (9 b9 .d—ull _le dadlxoll go dwliall Jolxl sloicly U3 J]
solutions while maintaining confidentiality. The committee's decision to | ., dadlgall _le Jgaxll avae o w3l oblwxll oxlos blasYL axll
maintain the external auditor or not requires approval from the Board of Sl i s I 53S0l hidl HUas| ey 6,Y i
Directors and SAMA must be notified. ‘ o . S ) o
ala> LIl elnly dae=1ell dloc Il s ay9iwll de>l,0ll das de>l 2354
2.3.5.4  Review the annual audit plan before starting the audit process and provide | “’lc‘s"J © '\Jg‘u}'ﬂ * "’9 c'“ S q'J_ . u>')AJ g w'}o 35
an opinion on the auditor's plan of activities for the bank to ensure no | OW @B aubl sl dusi dabsy sl (e pae Glaal il daisl Jo=> (9l
technical or administrative jobs are included beyond the scope of audit de> 0l Jlacl
work. uol=il e ol o)l JI aSlioYL 6,b¥19 Gzl uez ol a9Vl @810 2.3.5.5
2.3.5.5_  Monitor the relationship between external auditors and management, in logiss Gaansii)]
addition to supervising the cooperation and coordination between them. 5 Yl - o sduloul diy B - Bl ool ol log 0 3SGI 2.35.6
2.3.5.6 Ensure external auditors are working in a positive environment, and o UQJQ J&m 9 ‘T*-I '_'_"_,m"' u—9ul;>.|) IT bl JIA uo_ ] o
independently from the management, to enable them to express their digo9 Adlainy axoly b, 02,530 peil) Us-’“‘"‘] w0 pgissed
feedback and ideas in a clear, transparent and professional manner. S wslasy gl Seiw Uwlwl e pu) Bl puezball o St e Jouaxll 2.3.5.7
2.3.5.7  Obtain confirmation from external auditors on an annual basis that they are | g>1,aJl 6claS sa09 SlaiVly dcgngally daMaiwVl o JS Sao o 3SWIY Jbimo
working independently and verify their independency, objectivity and augoll Luleally zilol G_@B
falrnes§, and the effectiveness of audit activity as per regulations and 35l il ololss ol a1 ez ol 9l ol Jlaswl dwgll  2.3.5.8
professional standards. |
2.3.5.8 Recommend substituting or rotating external auditors regularly as per 329
SAMA's guidelines.
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2359

2.3.5.10
2.3.5.11

2.3.5.12

2.3.5.13

2.3.6.1
2.3.6.2
2.3.6.3

2364

2.3.6.5

2.3.6.6

23.6.7

2.3.6.8

2.3.6.9

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 and
answer their concerns

2.3.6 Compliance

Review the bank's compliance annual program.

Approve the bank's compliance annual report to SAMA.

Review, through the Management Compliance Committee, the
effectiveness of system for monitoring compliance with laws and
regulations and validating the management adherence in this regards and
follow-up (including disciplinary action) of any instances of noncompliance.
Review and report to the Board the findings of the Compliance Assessment
Report which was submitted by the Management Compliance Committee
including any issue where action is deemed necessary and provide
recommendations.

Review the final Inspection Reports conducted by SAMA, and any auditor’s
observations and ensure that the bank has taken the necessary measures
with regard thereto.

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.

3V e Glgiw &M JS ol ez ol Gausl il gidsi Jlaiw| olao
s liall adMazwVl gaisd

o B ol 2210 0,8 e dasdlgall

DV B o5 Lill asall bl §Me| d=>ly09 6,bYI Llas didliog de>l,0
plall

clluxll 2=le JS 9l T Jse 91 usi aposdly om, B3] caezlall el de>1,0

S 9ol sl a_i8lia) e L3l uezball go olail Jleg pllsl, glazV
pghlusiwl Lo 4BYIg D lgidlio wxy al yg==>lhall

oY
idl 3 ol sommll golizdl e gMoYI
92l $3all il ] il e solall plaW soill o8l e dsdlsall
w80 _d pladl dled de>la; byl o daill plVl &zl S5 oo (bl

Al sl ag,ling (olidl 13® 8 8)1Y1 pljil (o Baxilly wilslly ouwloall el
(awdb olel,>] sl ksl W (8 loy) plsdVl pac Y oo

PLAIVI s 85 S a2 2019 L] J—osill @i il @lidl Soleiwlg d=>ly0
A dynd/aS_iio sl dininio 5,11 Gulxa) LVl dix) lgiosd il dseall,
Sluogill auasig lglin el 355l 6,90

ola>Vo sl wssge—wll 50l didl gz Ll asledl Laxall a5 d=>l,0
Jl> a3l julailly elela V36l pedy hidl ob aSWlg o lluxll @210 oo jans
ROIES

acloall dl Y1 @dl,09 il Lalogal Jasll cLdMST digro Loyl oo 2SI
Jlwo oloin dill seilall HLiswally 6,1V (o dabaiie lyaxs e Joaxll
PN

daylo lgilledy dugilall olllaioll lgilaswl Sao9 lidl (S pldVl golpy puds
W3kl wlg)l aaill olel,2Vl9 ead sl o 6,0 Gulxo £M9 dakiiin
Sl 3o B)licl JlgoVl Jywe ax8l50 cllac de>lio dexlall dixd Lo ooy

luludly uleall eVl adled oo ST lg plVI 2 il

2.3.59

2.3.5.10
2:.3.5.11

2.3.5.12

2.3.5.13

2.3.6
2.3.6.1

2.3.6.2
2.3.6.3

2.3.64

2.3.6.5

2.3.6.6

2.3.6.7

2.3.6.8

2.3.6.9
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2.3.6.10 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.

Ensuring compliance with provisions of the Banking Control and other
laws, SAMA's rules, regulations, policies, and instruction to take necessary
measures that would improve the Bank’s level of regulatory compliance.
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.

2.3.6.11

2.3.6.12

2.3.7 IT Systems Control

600 uio % AaS 3939 o byboYl o ddtall oLVl &) go el ST 2.3.6.10
ple azg, il Lalogay ulxall sliacl g ol plea; dols

aalaVlg xclsilly Gulodll (o 1B 9 448, anll &)l plS>l oLVl oo xS 2.3.6.11
oW1 il 31519 o lawdeilly o lw buall UiS9 392l 5350l il o 8,oball
L) Loudniidl oIV Sgimo s gl oo il

aid U dgsy ol 28,9 gimlh09 clalliall e MYl i wlw e dadlgall 2.3.6.12
Ll s Ll lel,2Yls Ll a5 il oYL de> 5l

clogleall dgis ol &80  2.3.7

2.3.7.1  Identify the proper controls to obtain trusted financial data from the banking | il plas 0 @9¢5g0all ddlall Ul e Jguaxll dwliall ayls )l laylgiall yaxi 2.3.7.1
system, while taking into consideration the following points which will be | . ,e~1,4ll9 6,15¥1 go e 2w | pisw il all bladl HlieYl =y 33V go (VI
reviewed with the management, and external and internal auditors: ) _
o) By uds 1l
. The nature and effectiveness of the Bank's IT systems controls and | i pbs le clidl lg—w)lay il asioVlg &l I lals—all dleldy dsub Vo
security, and their vulnerabilities. lgasio blai oo @islly «ologleall
Il. Results or key recommendations from external and internal auditors with legd C"‘:*?Jwb oSl ez ol e deg9ell i)l closdl sl @lill LU
regards to IT systems and controls, and the senior management | U5 9 low (Lol 6,)1Y1 & lxiwl dlly «ologloll duisi laslg o9 alaiy (glei
response mechanism, including timeframe to act upon these | we all bla yax J dwlJl olwogdl gulai e Josl ioj J92> gin9
recommendations to fix vulnerabilities and high risks in control systems, i JI ooVl Bl uiVle oSl ol 5 ddlell dolZall
and supervise the main activities o S ote Ll y PbJ > Sl bballs _
axJleo 9 dvasioll Clisidl o Claximall 3L dizlll 6Llge 6,1V o Lllall LWL
lll. Request from management to keep the committee updated on | <ULl lao] lasa) dosMI anlB I laleiall Gulas oo 35T cadlall LI
advanced technologies in financial statement processing, ensuring the | .u>,xJl9 Sl Gue>Loll go Guw 19 g 55809 dxuxuo dsy oy dlloll
necessary controls are.in plac.e t(? guarantee sound and trysted financial i pl e ays )l lnloall le a5 Ll bolkal) dlolsUl ddngil ¢ st
statements, and coordinate with internal and external auditors to ensure - loalzall
full coverage of risks affecting IT systems controls. . ) . "~ " .
e all bla; daxllesy diioVlg anyld )l laslg all gulai 9 cliJl dlled o ST 2.3.7.2
2.3.7.2  Confirm the effectiveness of the bank's IT systems control, security to treat Ologleall disi plaiy daleioll
the relevant vulnerabilities.
Bleiy bwd >, ly L3Il g2 el (o 83,)l6d] d I Clogidll 9l milil dae>le  2.3.7.3
2.3.7.3  Review results or key recommendations from external and internal auditors ) i . ..
) wlogleall dusi loylgny plai
with regards to IT systems and controls.
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2.4 Committee Meeting dxlll oleloizl 2.4

&Sl wleloizl ase &>V Lo 0e5u9 diwll (9 JSYI e olyo &Ui azxll goixi  .2.4.1
2.4.1 The Board Audit Committee will meet at least four times a year, with authority

. ) , a =l ae
to convene additional meetings, as required.

2.4.2 The maijority of the committee members must be present to have a quorum axlll eliael wl){‘ax glazl sl asel polall Cladl Joss,2.4.2
for a meeting to be held u9 ng—ailly o=l u9 Uc Lo PT B_,a_c «ls, oi aixlll u9.9—'09 53! oY 243
2.4.3 No Audit committee member may be deputized by another member to act on axlll oleloix|
his/her behalf either in the presence and to vote in the committee meetings. Bi i Lo 9ud 651 4l ol oo dalll olelaiz] o §i 9> gasl oz .2.4.4
2.4.4 A member may connect to the meeting via videoconference or any other eloll e ls oVl eliacl g oS, ol b,y dbilos 51 dbwg §i
132 e gVl L8 gunsll &, Liw yuizig .gloiz VI JY3 zuoly JS iy (2o Saxilly
Jlis (o, [ol> o)liel piw JWLy lax i glaizW 090> & lio gl

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 T
vote as long as other members physically attending the meeting sign the 895 J> (3 lg dimg dxoo gloin ¥l donis yuiwis cngaill Ll o) g9 o Laill
minutes. aclosll oig) G99 glaizVl jaze o joiazll slacyl

2.4.5 The Committee shall make decisions by a majority vote of members elaiz ¥l 9 S, Linall cliacyl o|_9..oi awlel, ohhell dzlll a2 .2.4.5
participating in the meeting.

220 oo dll Gus ) 0eSs wwleodl Dsles dl> 8 .2.4.6
2.4.6 In case of atie, the Chairman of the committee will have a casting vote.

2.4.7 The dissenting members should register their disagreement mentioning the Oy pglolicl Jowus cuo)leall slacl e ooy 247
reasons for their dissent. 8> ped sily 6,1Vl Gulxs sliacl le de>lnll &z oleloiz| Liolxo g1jgi pisw  .2.4.8
2.4.8 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 il o dlue sl Jo> ololiay] e Jaaxdl Llb

regarding any of the committee’s topics.
e whbo—wall Jo,e dlel,o go dglna>g lg) , blxs slacly dixlll wleloi>] g .2.4.9
2.49 Record committee meetings, draft minutes and archive it therefore, taking into ) ) ) .

accounts to submit the drafts to the members to express their opinions thereon Al g Saw S o el lgde gogill Js wlisall el lgliacl

before singing it by the committee’s secretary. aisll glair| e gidgill, Lacl;asig disll . 5 2410

2.4.10 The chairman and the members to sign the minutes.
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2.5. Term

2.51.

252

2.53.

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.

An existing 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.

@zl
AV a8l s I Gulzall 610 dlg Li> 91 cloiw <M @il 630 (oS

&bVl Julxo 9 agiac 6xoy dlagi yo wkiioll Julxell giac 60 eSS
o0 658 JS &la (9 3> 6,)b] pulxe LBl azy @&zl el_acl usi ésle| jox
w281 28 ndlio| iid) Gulxall ol s

o 2.5
251

252
253

2.6 Reporting Guidelines

2.6.1

2.6.2

The Board Audit Committee shall report to the Board of Directors and make
available its minutes of meetings to the Board of Directors. The Chairman of
the committee shall brief the Board on any significant matters arising.

Review The Management Compliance Committee minutes of meetings.

solaill 29,9 slac]g plS>1 2.6

solxo e eMbVI ulxoll 29 6,1 Gulxo J| 18,065 @90 de>lhall dix) pjili
aol® Hg0l sl Lulxall Lo (o, of @l Gug, leg dgilelo|
byl eVl dix) Lolxe de>ly0

2:6.1

2.6.2

Page | 15

Jodisall 5> acudl 2Lyl
The Souxd laventrcrs Bork



