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AUDIT COMMITTEE - ToR

PART 1 - DEFINITIONS

The definitions mentioned below and used throughout this
Policy shall have the following meanings:

Applicable Laws: The laws and regulations listed in
section 3.1 herein (as amended and supplemented from
time to time).

Board’s Report: Report of the SABB Board of Directors
prepared annually and as per the directives of SAMA! and
the CMA?, as amended from time to time.

Chair or Committee Chair: The chair of the Audit

Committee.

CMA: The Capital Market Authority of Saudi Arabia.

Companies Law or Law: The law issued by Ministry of
Commerce regulating the requirements regarding the
establishment and operation of companies in the Kingdom
of Saudi Arabia.

Company Secretary: The company secretary of SABB.

Conflict(s) of Interest: A situation where the subjectivity
and independence of any decision is affected by a material
or moral personal interest which relates to someone in
his/her personal capacity or to any of his/her Relatives or
close friends, or when his/her functional performance is
affected by personal considerations directly or indirectly or
by his/her knowledge of the information relating to the
decision.
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AUDIT COMMITTEE - ToR

Corporate Governance Regulations or CGRs: The
regulations issued by the CMA setting forth the governance
requirements for companies listed on the Saudi Exchange.

Director or Board Member: A member of the SABB

Board.

Executive Director: A member of the SABB Board who
is also a member of the Executive Management of the Bank
and participates in the management of its daily affairs and
earns a monthly salary in return thereof.

Executive Management: The members of the senior

executive team of the Bank.

External Committee Member®: A member of a SABB
board committee who is not a member of the SABB Board.

General Assembly: Assembly consisting of the
shareholders of SABB duly convened in accordance with
the provisions of the Companies Law, and the Bank’s
Bylaws.

Independent Director: As per the definition provided in
the Key Principles.*

Key Principles of Governance in Financial Institutions
or Key Principles: The principles issued by SAMA setting
forth the governance requirements financial institutions
must observe.

MC: The Ministry of Commerce of Saudi Arabia.

Non-Executive Director: A member of the Board who
provides opinions and technical advice to the Bank but is
not involved in any way in the management of its daily
affairs and does not receive a monthly or annual salary.

3 As per the Key Principles (opening paragraph of the 5t Principle), the members
of Board Committees. can be appointed from within or outside the Board.
‘External Committee Members’ refer to the Board Committees’ members from
outside the Board.

4 Both the CMA and SAMA provide a definition of independence, however, the
SAMA definition being more comprehensive, it is the definition applied herein.
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Related Party Transaction: As per the definition
provided under the Bank’s Related Party Transaction
Policy.

Relatives: Fathers, mothers, grandfathers and
grandmothers (and their ancestors), children, grandchildren
and their descendants, siblings, maternal and paternal half-
siblings, husbands, and wives.

Remuneration Policy for Board Directors, Committee
Members & Executive Management or Remuneration
Policy: The policy for the remuneration of the SABB
Board directors, members of the Board Committees and
members of the Executive Management team.

Remuneration or Remunerations: Amounts, allowances,
dividends and the like, periodic or annual bonuses linked to
performance, long or short-term incentive plans and any
other in-kind benefits except the actual reasonable expenses
and fees incurred by the Bank to enable a member of the
Board, Board Committee and/or Executive Management to
perform his/her duties.

Requirements for Appointments to Senior Positions in
Financial Institutions Supervised by SAMA or The
Requirements:  SAMA circular(s) setting forth the
requirements and terms to be met when selecting and
appointing Board directors and senior executives in the
Banks operating in Saudi Arabia.

Saudi Exchange (also known as “Tadawul”): The stock
exchange of Saudi Arabia.

SABB or Bank: The Saudi British Bank.

SABB AUCOM or AUCOM or Audit Committee or
Committee: The Audit Committee of the SABB Board of
Directors.

SABB Board of Directors or SABB Board or Board: The
board of directors of SABB.

SABB Board Committees or Board Committees: The

committees of the SABB Board.
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Loy pdll g caladhaiall aa sy (6301 (g3 gl (5 3S pall bl (analad)
S5 8y Galaa slomed (raty sl aie W gl ) caal sl

Ao gl Ay pall ALl ALl & il b il

ASlaall 8 Al (5 sl 1("MJ g0 A grial) ALl (§ gl
A gl Ay el

sl (0 grnd) i) selid) o) il

A dial) daal jal) diad sdaa) yal) Adiad gl il 8 daa) jal) A5ad
b 3,0a) Galaa e

il 80 alana s adanal) g B 1aY) ulana ) e B 513) (udana

Cre Aginial) Glalll 30y Gudae clad o) b 513} o clad
Al Bl Gl
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AUDIT COMMITTEE - ToR

SAMA: The Saudi Central Bank.

Secretary or Committee Secretary: The secretary of the
Audit Committee.

Selection Policy for Board and Board Committee
Members or Selection Policy: The policy for the selection
and nomination of the SABB board and board committee
members.

Shareholder(s): A natural or legal person who owns at
least one (1) share of the Bank’s stock.

Shariah Governance Framework for Local Banks
Operating in Saudi Arabia or SGF: The regulations and
guidelines issued by SAMA to assist banks conducting
Shari’ah compliant banking, to establish robust and
effective Shari’ah Governance Framework.

Stakeholder(s): Any natural or legal person who has an
interest in the Bank, including employees, investors,
customers, suppliers, and the community.

Supervisory Authorities: The regulatory bodies in Saudi
Arabia, including but not limited to, the CMA, SAMA and
the MC.

Terms of Reference or ToR: The Terms of Reference for
the Audit Committee of the SABB Board of Directors.

.L.;Jj:...d\ Lﬁ‘)s‘)-é” Sl slalw

Aal el ad el sdiadll je cppal gl i) (2l

9 B Gataa lead g 5 0aY) (utaa sloae | LA Al
Gl sy pedae elacl & i jlial) il 1 JLAY) Al
BolY) Gl daal

daly ags dlliay o jlic) ol el (ad S p(sehlall) aalwal)
il agud G IV e (1)

2 A talal) Adaal) & gl g (i jlaall Lo ) &) AaS gal) Lol
el (e 3 palall calal i Y s ) sl 1A gaiad) Ay o) A Slaal)
Ly me Yol U3 ) e il saelwd (g s udl (5 3-S5l
LS gm i) e} 8 cduadluyl) day 5 ) (ool e s plSal o d bl i

iy s 58 dse 5

ad g e 5 auda ad & 5l 1Aal aal) (Gla—al) cala
il g pa) gall g
Ly A sanad) Ay jpall AShaall 8 48 )1 gl 1 48) ) cilgal)

3 sl
LR

Al sl Galaa e
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PART 2 - PREAMBLE

Lgaill — (2) AE £

21 The formation of board committees enables ol ol Addeld laa ulaall 8 olalll JS S aaly 2.1
boards to perform their responsibilities more On 4l 55 ana 5 dalga ol B UAMJ\ sacl e g 3 ,laY)
effectively. Board committees support boards in Claa gl ad 5 5aane Jiluae 8 ST s 0 Gendl J1A
discharging their duties and responsibilities by OMA (e 510Y) Culae pe st NS 5101 Gulas )
delving into specifics issues and making el Y] ae Adpee A3 il Gl A AS L i)
recommendations to the board. They also support S Jlal Mas) Aleld
boards in engaging in more robust discussions
with management and to ensure the effectiveness
of decision-making. °

2.2 The Bank, as being a Saudi company licensed to eI Al jal imd je agradS pdio ey il o) 2.2
conduct banking business in the Kingdom and A ) ! (35l & pae 5 ASLaall A 5l
listed on the Saudi Exchange, operates in a highly Oy A ) Y Clgall Cadld 98y aalasill 3apn G Ay 4
regulated  environment. The  Supervisory e gsind ) @il ae) @l dadaill e 2l
Authorities have enacted several laws, rules and Lagd 20l ol ) Ly 5 () gy i lallaia
regulations that contain various requirements that Slac ) @iy ey adas Bl (udas (lad JSi (i
must be fulfilled by financial institutions around il g a5 LS5 oS3 Al Jaall ) 15 20 ) g8l slaie )
the formation of specific board committees, Ol sda bl g
including the development and adoption of terms
of references that govern the composition,
responsibilities, and duties of such committees.

2.3 . . . Agaptaiil) clllaial) 5 dgallal) il jlaall Jumdl e Lpils 2.3
In Ime with globa_l best prgctlces and_ regulatory RN FICRT N m\ﬂ\m R
requirements, this Audit Committee® was LI Aaa Al e e Gl VLS 45
established to support the SABB Board in the LAl Auls i L5 2 e S

X ; o A : sy )5l dlac ) ahaidaa) ya
discharge of its responsibilities such as B B T U R A S |
supervising the internal audit function, reviewing A S OERIT RS O s
internal  controls and reporting, systems, ’ﬂ\%%&r%ﬁidﬁ? Lf'A ‘i\_‘f‘ M—gt‘ﬂ’;
recommending the appointment of external el oe b s Rl o % Wm\
auditors and fixing of their fees, in addition to any S
other tasks assigned by the Board as provided for
in the rules and regulations issued by the
Supervisory Authorities.

24 These Terms of Reference were prepared and i e Lgale 4880 gall g Jaall il gl g 2o 1 gl oda dlac ) 3 2.4

approved by the Audit Committee to govern the
activities of the Committee and shall only be
enforced following ratification by the General
Assembly based on the SABB Board of Directors
recommendation.’

ey V) ks oy Y g ialll Al agdaii) daa) jall da
7 byl

gt ) (oalall pa Gual &) fagall (pe Aualisayl 5 il 5
S Sl S sa AadY (3e)1.54 saldll 5 A ) (saladl (e 78 alall 6

) T ) 5 A O
JlS il A ga ASSY (a) .54 Balall 5 A )l (salaall (1 81 alall7

SKey Principles, 5t Principle (opening paragraph
6Key Principles, (Art.78 & CGRs, Art.54.a)
7Key Principles, Art.81 & CGRs, Art.54.c)
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PART (3) - LEGISLATIVE BACKGROUND
AND AUTHORITY
3.1 Legislative Background

3.1.1 These Terms of Reference have been developed
in accordance with all applicable laws and
regulations from the Supervisory Authorities,
such as, but not limited to:

1) The Companies Law issued pursuant to
the Royal Decree No. M/3 dated
28/01/1437H (corresponding to
10/11/2015) as amended;

2) The Banking Control Law issued
pursuant to the Royal Decree No. M/5
dated 22/02/1386H (corresponding to
12/6/1966G) as amended;

3) The Key Principles of Governance in
Financial Institutions, issued by SAMA,
dated 6/1442H  (corresponding to
6/2021G) as amended,;

4) The Requirements for Appointments to
Senior Positions in Financial Institutions
Supervised by SAMA, as amended; and

5) The Corporate Governance Regulations
issued by the Board of the CMA dated
16/5/1438H (corresponding to
13/2/2017G) as amended.

3.2 Authority

3.2.1 The Audit Committee is a Board Committee
with direct reporting line to the Board and
responsible  before the Board for its
activities. However, this does not relieve the
Board of its responsibility for the activities,
duties and powers that it has delegated to
the Committee.®

8CGRs, Art.50.3 & Key Principles, 5t Principle opening paragraph

cilbadtall g 4y pdil) L8180 — (3) Gl ¢ ol

Ay pdill) A A1)

3.1

Al apead Lty Joanll il 15 acl gill o2 alac) 23 3.1.1

el Lo Jami il 45 81 clgall (el il
]l Y JE Ja e

(‘éJélA“(‘HJALJJJL—*A‘Q\'SJ—*ﬂ‘ﬁuaJ (1
B3 sall) — s 1437/1/28 2055 (3/)
ABhaaty (2 2015/11/10

Bl sall) —a 1386/2/22 &5 (5/p)
A (2 1966/12/12

ALl lanssall B RS sall sl gs2laal) (3
Gl 2 sn ) (5 38 yall i) e 3 el
LeDlant s (2 2021/6 G sall) & 1442/6

‘"; a .:\\ :a“ - Al 'u\“ ‘; .1.3..’:1\ Ql_\lh_\a. X (4
Sl Gl 5 da ) L) e sl
LBt 5 (50 gl (5 S sl

@Awﬂu&ﬁ)d@\&&ﬂ\“ﬁmy (5
8l gall) —a 1438/5/16 gl Adld) (3 susl)
L5 (2 2017/2/13

ciladlal)

s Gl 3 aY) Gulase (lad saa) (& daal jall dad
oAbl 4 5 sal) Jaaiig Galaall ol &Y 5 3la
G Oudaal) A g 5anas 20 Y 138 (3 cld a5 \gila il
& L b Al bl s cladlall e 5 Jlee ) el
RSN

3.2
321

A ) Gealadd) (e el Tanall (e dualiiay) 5 jadll g ¢S 3l AaS sa Aa3Y (0 50,3 s2LdI 8
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Jlael aldatily aly of 5 laY) Gulae e celld Gdaid 322
i LS 9 L) A5l Jlae W) Lgias jlaa (e (3830 Asall)
Ball) glcae o (e ety 2B 3 oY) udae e

3.22 To this end, the Board shall regularly follow
up on the activities of the Committee to
ensure adequate performance of the duties

delegated to it.° The Board shall also
constantly ensure that members of the 10 peles el die Aol Jaadls 50 68
Committee exert serious efforts in the

performance of their work.°

323 el g dal e el Los albdll A i daa) jall &l () S5

salie JC Ll 5 s

g8l 55 A8 il o e g3V s (1

In order to adequately fulfill its responsibilities, 3.23

the Audit Committee is authorized to:

1) Review the Bank’s records and

documents;t

2) Request any information, clarification,
and statement from, and/or meetings with,
members of the Executive Management

G pil s 1/ 5 ) i/ 5 il sbaa gl il
L3805 oY) el acl ae cile laial 2 i/
Losan 60Y) Gulaa (a5l 53180 Galaa i/ 5

2

and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities;!?

12 agalgn ol (go pgisSail Ly 5 im0l i

3) Assess the matters that fall within its
authority as per these ToR, or those
delegated to it by the Board, and to make
recommendations for the Board’s
decision®3, or to make decisions for such
matters if so delegated by the Board;**

s )l ¢l (aias ) Cle s sall Al 0 (3

& Ledla—a i ad s 5OY) Gudae e L)

130 <l 8l o o ¢23Lals ) jal MASY Ll
A sl Ll a8

4) Seek assistance from any experts or
specialists, whether internal or external,
within the scope of its powers. The
decision shall be recorded in the minutes
of the Committee meeting, including their
name(s) and their relation(s), if any, to the
Bank or its Executive Management.'> Any

S omlaly opaiia o ol gl LY (4
S O e Lgadlaa s (O s
0 el S5 e il plinl e b ol
o)yl airy 15 Akl 5 oY)l 4S5l adle
By L}‘JM (‘L‘; u-““ DA O 13 Jie G Lﬁ\

9 CGRs, Art.50.2

OKey Principles, Art.49

11CGRs, Art.59.a

12 CGRs, Art.40 & CGRs, Art.59.b
13 CGRs, Art.52.a

14 CGRs, Art.21.b

15 CGRs, Art.52.b)

S il AaS ga AaiY (30 50.2 Balall O

At Hll (5alaall (30 49 3aL) 20

S 5 A8 ga 3y (e (1).59 salall 1

IS il AaS g Aa8Y (e (.59 32l 540 salall 21
S il A pa Ay e (1).52 30kl 13

S EN S s A (e ()21 Bl 14

S AN DS sa A (e ()52 skl 15
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such appointment shall be made through
the Company Secretary.

5) Request that the Board calls for a General
Assembly meeting if its activities have
been impeded by the Board or if the Bank
has suffered significant losses and
damages. '

PART 4 — COMMITTEE TERM,
FORMATION & MEMBER SELECTION

w\ &LA.\;Y D)LAJ\ 3)\&1}“ U‘AM 8% &_\Jk (5
o Lelae 3oy Galaas lel 13) slaaidl dalall

Leilas | L) g el g ddall Baa — 4 ¢ o)

4.1 Committee Term sl saa 4.1
The term of the Audit Committee is for a B30 e Ldilad o) gias (3) D06 dra) jall A3l B0 () 65
period of three (3) years, in line with that of 550 JS ey pe il LS5 §gmus T80 s
the Board'’. The Committee may be formed " Al s 6! o

. e ¢lgid KPP tY] 024 3l RTREN
with the commencement of each new Board el i ot 9 PO Ot 0
term and in such case shall expire with the Lol
expiry of the Board term.

4.2  Committee Formation & Member Selection e jLidl g ddall) J<is 4.2

421 The Committee shall be formed by a 18 Adall dpaall e H il A5 4 421
decision of the General Assembly.!®

422 The Committee shall be composed of no O 3 ¥ (3) A e Ju Y e daalll () K55 o any 422
less than three (3_) and no more than five (5) s had el /5 plitene slime] (5) s
Independent  Directors  and/or  External s ] oLed] - oo e
Committee Members, who shall all be R A N U pEER O 0
Independent members. The Chair of the i daal pall Aaad 315 ame 3 H)hY) (udas Gudt ) 055
Board shall not be a member of the Audit e elme ) S o s 1938 a1y me S 1)
Committee even if he/she is an Independent 20 . >

. bl JR1s e slme Y (e ST Gudaall 2 Hl&
Director.”  The  number of  External ots e S ¢’
Committee  Members shall exceed that of
Independent Directors.?

423 No Audit Committee member shall have a  4de 4l ()5S daalyall Lial 8 5 me 6 s Y 423
credit relationship with the Bank in his/her o i (sl o e il anl anl ol s clidl ga dba)
name or in the name of one of his/her 21 2l 5 ) 58 oY) e ezl il

. . . . 4, 3yl 'PIN Z A
Relatives, or in any capacity with the Bank, AR S R o e S

16CGRs, Art.59.c) IS il A pa Aa3Y (4 (.59 2Ll 26

7Bank’s Bylaws, Art.17 Aill sl il (e 17 5o} 17

18 Key Principles, Art.79 & CGRs, Art.54.a) S 5 AaS gAY (e (154 Balall 5 Aauasi ) (5aluall (e 79 Balall 18

15CGRs, Art.51.c) IS Hall AeS ga Aa3Y (g (£.51 BaLal) 19

20Key Principles, Art.78. sl (5alall (4e 78 33Lall 20

INTERNAL - 10



AUDIT COMMITTEE - ToR

4.2.4

4.25

4.2.6

4.2.7

4.2.8

its Board Members or the Executive
Management team.?!

Committee members shall meet the criteria
set forth in the Bank’s Selection Policy.
They shall have academic qualifications and
professional experience in auditing and risk
management, including knowledge  of
accounting and auditing standards, ability to
understand financial reports, and
understanding of the laws, regulations and
instructions  issued by the  Supervisory
Authorities and other relevant agencies.?

Any person who works or has worked in the
Bank's finance function, the Executive
Management or for the bank’s external
auditor during the preceding two (2) years
may not be a member of the Audit
Committee.?

The Board shall appoint a Chair of the
Committee from amongst its Independent
Directors, and provided this person is not
the Chair of the Board*. In case of the
absence of the Committee Chair, the Chair
will nominate a member to replace him/her,
otherwise the Committee members present
at the meeting will select one of themselves
to chair the meeting.

The Committee chair and members may be
re-elected for a maximum of two (2)
additional terms.?

The appointment and/or re-appointment of
the Committee members shall be subjected
to SAMA’s written non-objection®.

21Key Principles, Art.78.

22 Key Principles, Art.82

BCGRs, Art.54.d

24 Key Principles, Art.78 & CGRs, Art.51.b-c)
25 Key Principles, Art.80

%The Requirements, Art.7

el 0585 o oy Sl A alal) LY Ay b
515 dmal jall (B Aiga Gl A g dele GOla e
Ara) pall 5 Apulaall uleas 4 jeal) @lly 8 Lay ¢ hlaall
sl 5 el agdy Al Ly LS agd o 3 jadll
ce la e gad) 3V cleall e b alall ciladadll

22 3L all ld i)

(2) Ostind) A Jany OIS 5l Jamy pad 3 (Y Heaa ¥
b el 43l 5 oY) o ALl B ) 8 Ol
S mime 05S of dull s Al Sl wall aal e )

23 Axa) jall dial

Al cae e Aall Gty cpand 3oy Gudae e
Ole i) 9 il 13 (58 YT sy ¢plinal
Oy ol o s Aalll Gty e Al B 2% 1Y)
8 Ol Lalll eliac ] ed V) 5 calae Jal giac

glaa ¥l Al )l aaaal jldl g laiay)

Ct el Zaalll el cacf g A5all) Lty SASH sale) s
2 (2) ghdlz)

pe G dalll el el (paisale) i/ 5 Gund aady
26,53 grdl (53 yal) il o A4 dxilas

4.2.4

4.25

4.2.6

4.2.7

4.2.8

Bt N {galaall e 78 3okl 28

At Hll (saluall (e 82 3Ll 22

S il A ga AaSY (e (2.54 alal) 23

Sl AaS ga A (e (-5 1 Balall g A Hll saluall (g 78 Balal) 24
A )l (5ol (e 80 3alall 25

Gldliall (e 7 3aLal) 26
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429 The Bank shall provide SAMA and the Bl 43 5 (g0 gruall (5 38 pall il g el e 4.2.9
CMA with the names and roles of the (5) fuad (g s b Lialll slinel )l s olenls L)

Committee  members  within  five (5) 5 105 csls Lan Sk 5 acion’ cre e L
business days of their appointment and shall e b i gl Laa TR e
notify them of any changes thereto also  Jee obl (5) fuad (gt (b Liml I sa¥1 5 clandl ol
within five (5) business days of the date of 27 &) ypall 03 gan G )5 (e
such changes.?’

4.3 Committee Vacancies olalll £1ed 43
In case of any vacancy during the Committee’s st clelas Baa o3 Lalll aelie aaf Hn S b
term, the Board will appoint another member aa sl cime§ m 0pn JAT 5 ame Cuana 3] Guls

from amongst its Directors or an External ) 3 . )

Committee Member. The appointment shall be R
submitted to the first meeting of the General s—aall JaS5 B le 3 il Aalall Lneall ¢ Lata)
Assembly for its ratification.?® The new member imand) Al e el sl Ay aine 320 32l
shall complete the term of the previous member,

. . el A Aalal)
unless decided otherwise by the General

Assembly.
The General Assembly may, at any time, remove aex sl pan e wdy gl b dalal) dmanll gy
some or all of the members of the Committee. Al gloac
The office of a Committee member shall be 2950 (3 plally Aialll 4 e gl
vacated in the following ways?°:

1) Atthe end of its term; L el (1

2) Upon resignation of the member, in o Oy A AR a5l Aaiul 2 (2

which case, the_member shall §ubm|t a Gty s Kl Gty ) Gt i g gumal)
letter to the Chair of the Committee and

30 daal
of the Board®; >l

3) If the member becomes disqualified from A a5 3y pmall mlla j guimall maal 1) (3
holding office under any law in force in A gl A yall ASLaal) 3 3L i

the Kingdom of Saudi Arabia;
4) If he/she is found to be of unsound mind sl dalu e s aalldiall g ll Cn a3 (4
or unhealthy;

daally picie ye zanal
27 CGRs, Art.50.6) & Key Principles, Art.12 Ayl {glaall (ga 12 3ol 5 ¢S Al A4S ga Za5Y (4 (50.6 B3kl 27
B CGRs, Art.54.a) S i) S s A (g (.54 32l 28
2Bank’s Bylaws, except for 4.3.3-7 & 8. .857-4.3.3 £Lul celull g_5..,LA!\ alkail) 29
30 The resignation of the member shall effective immediately unless a Gy ethall 8 dane Allsial f )l al e )l e Jgriall 4 5l gunal) i) ¢ 58530
specific resignation date is provided in the letter, in which case such date BIY) alaa 438 gl g Sl 138 pady Al 08

shall be subjected to the Board’s approval.
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5) If the member is convicted of an offence
involving dishonesty, fraud, moral
turpitude or resulted in deception;

6) If he/she becomes bankrupt or makes
any arrangement or compounds with
his/her creditors;

7) If he/she is a member of another bank’s
board of director in the Kingdom of
Saudi Arabia;*' or

8) If the member misses three (3)
consecutive meetings, or three (3)
meetings in a calendar year, without a
legitimate excuse. 3

PART 5 - RESPONSIBILITIES OF THE
COMMITTEE

A

The Audit Committee shall be responsible 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.**

The Committee shall perform its responsibilities
and duties in line with all applicable requirements
of the Supervisory Authority and as per the
directives communicated by the Board.

The Committee shall be responsible before the
Board for its activities. However, this shall not
relief the Board of its responsibility for such
activities, duties, and powers that it has delegated
to the Committee.**

The Committee shall inform the Board of its
findings or  decisions  with  complete
transparency.® The Chair of the Committee shall
brief the Board Members, at every meeting of the
Board, on the Committee’s key activities,

31Key Principles, Art.13

32Key Principles, Art.24 & CGRs, Art.19.a) & Art.34.a)
3Key Principles, Art.84 & CGRs, Art.55

34CGRs, Art.50.3)

35CGRs, Art.50.2)

s AlaYL Al Fay ja B smnll Dl S 1Y) (5
b Lo s f ol dule ol (e
sl s 5 gl gal s ladie sl moal 131 (6
& AT elia ) Gulae T sme GLS1Y (7
3143 grd) Ayl ASLadl)
Al clelaial (3) A3 e el e 13 (8
O5° Ay s o & cle Ladal (3) 4336
32‘&})& J..Ac
Al il g igna — (5) wsaldd) ¢ 32l
Gaaill 5 el Jae 4 jo e A gpun daal i dial (&
8055y S 5 AL 00 gl g o 5Ll Al 3 5 A e
33 408 Aulalal) 46 1 Aada
e an il Loy Ltlaa) 55 il s 5—wa dialll o058 @
Cilean 5l 188 5 5 280 5 3Y) Clgal) (sl 4 jud) clllaial)
3O Gdae
s il il e BoIaY) Gulae alal A gy a dialll <5 g
oo i gy aua e 3laY) ulaae A3 Y e L celld
34 Laall) ) L s ) s Sall 5 il gl g ddaisY)
LA L)) A ) Leailiny Galaall 300 Laalll o L0
JS (G 63 laY) alaa elac Laalll i ) allay 5 35 445

of aSUliy oY) Galas ) dengall iy gl

Al (galiall (30 13 3alall 31

S il AaS gAY (g (134 52l 5 (1,19 3alall 5 st )l (alaall (1 24 5L 32
IS il AeS g AaY (40 55 Balall 5 ¢Apn ) tgaluall (e 84 32133

Sl A 5 Aa5Y (he (50.3 sall) 34

IS il A ga A (e (50.2 32kl 3
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5.1

projects, and recommendations for the Board, and
shall see that the minutes of the Committee
meetings are readily made available to the Board
once approved and signed by all participating
members.

Financial Reports®®

The Committee’s responsibilities in this area shall
include the following:

1)

2)

3)

4)

5)

6)

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

Provide its technical opinion — at the
request of the Board — on whether the
Board’s 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 and investigate any issues
raised by the Bank’s Chief Financial
Officer (‘CFO’) and/or Chief Compliance
Officer (‘CCO’) — or other persons
fulfilling similar roles and responsibilities
— and/or the external auditor;

Examine the accounting estimates
pertaining to significant issues contained
in the financial reports; and

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

36 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84. A) and the CGRs, Art.55.a) unless indicated
otherwise.

510y Gl A g Aalia Ziall) cileWaial 5 alaa
sl ¥l e J8 (e Lagle wdsill 5 480 sall 3 jna
O L)

S04 0al) y )
ol Lo cailad) a8 Al ULl g e Jadis

S il Ay 5l g 531 Al o 8 A 5o
Sl ela)s Gy Glas Je Lgua e
Lellae 5 il 35 el el iy il a5

Leidlad

25y Gudae il e gl - ) L o)
Al 230 g8l 5 3 5laY) Galaa 588 LS 1) Lagh
il glaall Cpanafi g de seia s 43 ) sia g dlale Ll

Al jind g alee 723 gai g ail 5 elill Ml

lgtamaiidd ey sl dag Jilose 4l o

Alldl )
Sl aall W iy il ol 8 Baiail) 5 4l o
gala 3 gl - ol IV g5 S i/ 5 lill
S5 - Ailae il g3 —wsa s ) 3als () 3a 5 (2 A

djl N \A“ ‘; 2.:.‘ o \‘\“ Q‘)ﬂ.}_ﬁﬂ\ L.}A 'SSA.J." ]
ALl g a1 550 A sal

i) Ly ) Al e 1A
51 ol s chpm 5 51l 15

1

2

@3

(4

(5

6

5.1

g 1) {galaall HlSaT (0 (1,84 Balall i sy (o ansil) 138 3 531 1 L 5 panall aran 36
IS A ) 8 LaY) AT Al Lo oS 5 A ga Aa3Y (e (155 salall
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52 Internal Audit¥’

TIAN daal el 5.2

The Committee’s responsibilities in this toh Lo uiladl 1 8 Zaalll Ll g guse Jadis
area shall include the following:

1) Rrecommend to the Board the — Sleielgd) ol omaiislayl pldadis gl (1
appointment and/or termination for the el ol ) daal el 31 o 3as 5 e
services of the internal audit department A g alilSa ) i) 5 Al
head or the chief internal auditor, his/her
remunerations, and appraise his/her
performance;

2) Examine and review the Bank’s internal Al 5 4020l 4 1 daail daanl jas il 2 (2
and financial control systems and risk il gl plalaall s )l
management system;

3) Examine the internal audit reports and 45 Aajlia g LISNAN) Axad el 34l 2 (3
follow up on the implementation of Lt 32l 1) Gllaa Ml sl il jaY)
corrective measures with regard to the
remarks contained therein;

4)  Monitor and oversee the performance and e S adasd g elal e Gal a8V 48 e (4
activities of the chief internal auditor and Llalall daal yall 5005 lalall il sl
the internal audit department of the Bank, U ) sall 818 (e (383N e el il
in order to ensure the availability of the Lo A sl algall s ddaa¥) olaf A Lillad
necessary resources and their
effectiveness in performing the activities
and tasks assigned thereto; and

5) Evaluate the effectiveness and efficiency byl g Lol sl BeliS s A dlad i (5

of internal controls, policies and
procedures, the reporting mechanism and
the extent of compliance therewith, and
provide recommendations for

improvement thereof.

Lt ilun ) i Ly Y

Gyl (53ball (g (0,84 33l AlSaT Con gay o vl 13 83351 1)l g asall paan 37
I3 A ) 5 HLEY) A5l Le (S A A ga Aa0Y (e (.55 Balall 5

37 All the responsibilities reflected in this section are as per the provisions of
the Key Principles, Art. 84.b) and the CGRs, Art.55.b), unless indicated
otherwise.
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53  External Auditor® B AN clluall aal 0 53

The Committee’s responsibilities in this area shall tob Lo ailadl 13a (8 sl L g e Joi

include the following:

1)  Submit a recommendation to the Board for sl s g 5 Gl s oY) alae () dpa g i (1
the nominate and/or dismissal of external Laaad s Al cil I aalye Jie
auditors, determine their fees and evaluate ISl s il A e o
their performance, after verifying their ped O I a2 ol Pty peas
independence and reviewing the scope of pgre Blaill Lo g 15 aglee (Bl dxal e
their work and the terms of their contracts;

2) Verify the external auditor's e Al lluall aa) je LIDE W) e @I (2
independence, objectivity and fairness, ciaal el Qe llad 5 caillac 5 i 5 ga s
and the effectiveness of audit activities, ol s sl e sl all 1803 3241
taking into account the relevant rules and : S optaally ael gl eVl V) e
standards;

3) Review and provide its opinion on the el pedh uifgdhd Jea gl ) elasdanl e (3
external auditor’s plan and activities for A e (o il s il a Al il
the Bank, and ensure that it does not ] elae s = 42 s ol o fuih Yiaed
provide any technical or administrative 73 TS STIEIS RIS 54 s
works beyond its scope of work, and A Gl el
provide its opinion thereon;

4) Respond to queries of the Bank's external Gl aal pe il it il e Y1 (4
auditor; and dl sl

5) Examine the external auditor's reports and Al Al all aal e pol@d (5
comments on the Bank’s financial L daglia g cliall udl) 20 58l e asUaadl
statements and follow up on the Leilay sl
procedures taken in connection therewith.

54  Compliance® Pal iy 5.4

The Committee’s responsibilities in this area fok Lo cailad) 138 b daalll il s pane Jadi o Gang

shall include the following:

Lt )N (5alaal) (pa (7.84 Baall plSal Cn gy o8 ) 138 (883 ) 51 il g usall mren 38
IS A )5 ) A5 o Le A il A sa Aa5Y (ge (.55 sl
i )l t5abaall (s (2,84 5ol AlSaT i sar o andll 138 53 o g panall aaan 39
I CA )5 )LaY) a5l Le S 0 S ga Aa3Y (ga (3,55 salall

38 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84.c) and the CGRs, Art.55.c), unless indicated otherwise.

39 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84. d) the CGRs, Art.55.d), unless indicated otherwise.
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5.5
551

1) Review the findings of reports made by
Supervisory Authorities, and ensure that
the Bank has taken the necessary actions
with regard thereto;

2) Review Related Party contracts and
transactions and provide its
recommendations to the Board in
connection therewith;

3) 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;

4) Ensure the Bank’s compliance with the
relevant laws, regulations, policies and
instructions, and take the necessary
measures to improve the Bank’s level of
regulatory compliance;

5) Determine the objectives and deliverables
of the internal Sharia audit function after
consulting with the Sharia committee. The
objectives and must be in line with the
accepted internal auditing standards,
taking into consideration the
independency of the Sharia audit;*° and

6) Review the findings and observations of
the internal Sharia audit and provide its
recommendations thereon.*!

Other Responsibilities

If a conflict arises between the recommendations
of the Audit Committee and the Board
resolutions, or if the Board refuses to put the
Committee’s recommendations into action as to
the appointment or dismissal the Bank’s external
auditors or determining its remuneration,
assessing its performance or appointing the

o 3SUY 5 2,08 5 cilgadl i3 5 Al s
Ll 2 DU cle) ay) 2430 a8 el

@5 alhY ae bl y 3 giell dxal s
Lo 5 laY) Calae g3l a5 a083 5 4830l

A 5 )y 5 5 Jilse sl 3101 Gulaa ¢34
@lel a¥) Gl Glaa 55 a5 gty ¢ 5a)

Ly ety Lo La3a3) ety 3l

) 5 il sl g Aadaitily eliall o) 51 (pe ST
Ao U Cled yat) Aas) 5 dliall cald cilagladll

S A A dage Dla jda g Cldagiue 2T
O s Aoe 81 Aaalll aa ) slsall aay A3
I A julae e cilbagi ) (38 55
Dbie Y A A Y) ae dleade G jladiall g 4 sl

sy n 5 i

1

@

@3

(4

5

6

s AT Sl ggna
all) Claa gi Y Gadaall (i 5 13) 1 oY) (ulasa
O AN Sl aal e Joe sl s Blais ek

e e G ) agilal i ol cagililSa apaas o elidl

40SGF, Art.16.3.2)
1SGF, Art.16.3.4)

55
551

Lo il AaS sall ) (4 (16.3.2 3alall 40
dae all A sal) jUaf (e (16.3.4 33kl 41
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internal auditor, the Board’s Report shall include B Gudaa 5 ey () iy e Al bl
‘_[he B C(?mmittee’s recommendations énd 42 ¢y 038 ane sl 5 (lgd) ) pae s il ilun 8
justifications, and the reasons for not following

such recommendations.*?

5.5.2 The Audit Committee shall make arrangements Ll & lelall mi Al pm g dxal pall Lal e 552
that enable the Bank’s employees to S AL il 8 sl s i agis sl s

confidentially provide their remarks in respect of Ll sl 2l . "
- . . . . (“'3AAJ=4" 3 SM Al) 44 AL ity ¢
any inaccuracies in the financial or other reports. e Ml e s Ao

The Committee shall ensure that such Sl o Undlll aas me liy Jii e (38 6l
arrangements have been put into action through 433 1lie dadlie il ja) i
an adequate independent investigation in respect

of the error or inaccuracy, and shall adopt

appropriate follow-up procedures.*

5.5.3 Recommend to the Board, for its review and atna) jal aadd b Yl palae M A a g an 5.5.3

approval, a policy and procedures — i.e., a il ol — el ) s Al aamy iy 48 ga 5
Whistleblower Policy — to be followed by the )

. . Jial aall Claal Ly — claladl) g cpaliall
Bank’s Stakeholders to submit complaints and/or ¢ = T oF

report non-compliant practices.* Gl laall e g3V 5/ 5 (5 sl maiil el
44 34034
PART 6 - RESPONSIBILIITES OF THE Lall) pliae) cill gy — (6) Ludbad! £ 32
COMMITTEE MEMBERS
6.1  Members slacl) 6.1

6.1.1 Committee members shall act in good faith, and lad) J3y ae A Gy Jrandl Al o Laef e 6.1.1
with due diligence and care for the long-term pele 5 skl saal) o @liall #lail (e 531 alaiaYl
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank.  pesliae afidialll sliae¥ jsay ¥ LS 4 s i i)
Committee members shall also not give daliadl Glaal i/ 5 cpaalisall mllias i/ 5 dpad dll

recedence to their personal interests, or the . . s
ipnterests of Sharsholders and/or  other el gl le cpisliar 8 0 e A
Stakeholders whom they may represent, over
those of the Bank.*

6.1.2 Committee members are expected to commit the agie G gllaall i gl alll gl e o 33l of adgiall e 6.1.2

time required of them to discharge their D e I3 Lay «alS JS03 agill s uvas ¢ S
responsibilities adequately, including but not )

d';h % ;\_5_...: @J\A ):\SE Lﬁi o= ;\_\.uu Nﬁ\.};\j c\di

42CGRs, Art.56 ISl AaS ga An3Y (e 56 Balall 42
3CGRs, Art.58 S Al AaS a DY (e 58 3L
4 CGRs, Art.84 ISl AaS ga An3Y (g0 84 Balal) 44
45Key Principles, Art.71 & CGRs, Art.30.17) & CGRs, Art.44.a.1) S ) A€ g AnSY (e 1,44 30l 5 (30,17 52l A )l slaal (g 77 3oLl
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6.1.3

6.1.4

6.1.5

6.1.6

limited to, attending all Committee meetings, and
being prepared for such meetings so as to
constructively contribute to the discussions and
engage with the executive Management.*
Committee members may not be absent from
meetings except for emergency situations or
legitimate excuses, in which case they shall
inform the Chair in writing.¥’ Committee
members may not leave meetings without having
first informed the Chair.

A member of the Committee who also is an
Independent Director shall make every effort to
attend all meetings in which important and
material decisions affecting the position of the
Bank are made.*®

Committee members shall maintain the Bank's
secrets and protect the confidentiality of the
information related to the Bank and its activities
gained through performing their duties and shall
not disclose such information to any party outside
meetings of the General Assembly, unless
required by any law or where the approval of the
Board has first been obtained.*’

Committee members may not make use of the
information, to which they are aware by virtue of
their office, in order to realize their own interests,
or any relative’s or third party’s interests. In such
cases, the member shall be dismissed from the
Committee and can be held responsible for any
financial or reputational damages caused to the
Bank. Such prohibition shall extend to a
Committee member who resigns to, directly or
indirectly, use investment opportunities that the
Bank wishes to use, which came to his/her
knowledge during his/her membership in the
Committee.>

4CGRs, Art.30.11)
47CGRs, Art.30.10)
8 CGRs, Art.34.b)

4 CGRs,. Art.44.a.3)
50 CGRs, Art.44.b.2)

Al clelaial ga s ma yaasll Y JU
Gl dllady Lo 4S il s cilelaiadl 4y candll
02,0000 8 oY) e dasll 5 (sl

Al cleWia¥) e cusll aall) el cacy jeau Y
Al oda oy e 5 dall ey i (5 shall @¥ls
Aalll elne Y s ¥ 47 S Gt I 3 pedle iy
b G 3 (50 e laia¥) 5 jlee

B 55 A8 s s Aage &l 8 Lgd 23 ) e LaaaY)
.48&.}3\6@‘5

4y Aglaa g @il )yl e Jalaall sl gl f e
Opelhae | gl A 5 caila il g @il dalatiall il slel)
o2 (e Zlall) ade 5 agilaal g elol A e Ledle
Lo calall dymanll cile il z 5l oyl (Y il gledll
sl 5 e gl ol gl on g U sllae ol (K
A0 Ll I8 Zlad) e Jie o Gulaall 468 g0 e
Al il sheall (e Bl ) Aiadll elac jsmg Y
peallas iai Jal e cagralio fSa L 4l 2 e
038 Jia b B Gl sl b gl S dalall
alent Sy dialll (e 5 umall Je ol (LA
Arausy )yl gl lill e )l (4l e Al 5 5nsal
S i M Aalll guzme e laall 5 s Sl
A laiiaY) e il - pdle g gl dlie By sl — Jaiay
Ll Lgy ale )5 Lete 3alit WY1 4 il ey A

S0Ziall & 4% guae

6.1.3

6.1.4

6.1.5

6.1.6

IS il A ga Aa5Y (e (11,30 skl 46
IS ) A ga Aa5Y (40 (10.30 salall 47
IS il A ga A (e (.34 3aLal1 48
S 5 A4S gAY (4 (3.1.44 33140
IS il A ga A (e (2,244 32150
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1

Each Committee member shall notify the
Committee and the Company Secretary fully and
immediately of his/her intent to participate,
directly or indirectly, in any businesses that may
compete or lead to competing with the Bank or
any of its activities, directly or indirectly.’!

Each Committee member shall recognize his/her
duties, roles and responsibilities arising from the
membership.>

The Committee members are expected to
continuously develop their knowledge in the field
of the Bank's business and activities and overall
financial services industry.*

Committee members shall enable other members
to express their opinions freely, encourage the
Committee to deliberate on matters within its
purview, and obtain the views of the competent
members of the Bank’s Executive Management
and others, as deemed relevant and required;>*

No Committee member may accept gifts from any
person who has entered into commercial
transactions with the Bank if such acceptance of
gifts leads to a Conflict of Interest.>

The Committee members are responsible to be
familiar with, and to fully abide by, all applicable
legal and regulatory requirements from the
Supervisory Authorities®®, as well as the relevant
Bank’s policies.

Chair

The Chair shall be responsible for the effective
leadership of the Committee, the supervision of its
operations and the effective performance of all its
responsibilities. As such, the Chair shall:

51 CGRs, Art.46.1)
52 CGRs, Art.30.18)
53 CGRs, Art.30.19)
5 CGRs, Art.30.13)
5 CGRs, Art.49

56 CGRs, Art.30.9)

osbae ale Cppal g daalll HUad) Laalll 8 5 ae S e
il JS @S liiall (8 iy 5 )58 5 JalS IS8 3 )l0Y)
SN g sl il 8 4 Jlas Jueel (6 8 ¢ il 2
SY-SP I U L 5| PP I JEI 0 PP R |
S il

o)) sl s ailonl gy I EY) Aiall) 8 5 e S e
o e IS agh jlaa At Lialll elac (ha a8 g5y
JSiy Al clanall Ul g @) dda il 5 Jlae] Jlase
_53€h:

)l 21 e A eliac V) S Asalll sliac e
G Ja ) Bl A glae e Dalll s g iy ay
O e Opmaifiall Al e Je J guanldl 5 dlgaal sl
A [EEEENTN c(aﬁjgcj Aﬂ.\.\ﬂ :Lp:mﬂ\ BJ\J\;)‘ ¢L_‘4r_\
ECWINR

oan i sl e Llagl) Jsd ialll o me Y e Y
138 Whagd) J 58 (sl 13) i) e 4y jlas cOelaa 8 J30
SSlladll (A (a jlas )

Gl &y e\.d}” Al gy e daalll el_ac Jaaty
oY1 5 A8 58 lead) Ay s Bpalail) 5 s Al
Alal s el clubs ) d8leayl 56 Jal<U)

Al iy

il Y s Aall Alladl) 3Ll e Y s Gt M 05
Ak Ll g3 e pend Laelal e xS Lellee | e
ol Lo il (il ey a3 e

6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

6.2
6.2.1

IS il A sa AaY (4 (46.7 32l 52
IS 8l A ga Aa5Y (4 (30.18 5alallS2
S ) A ga Aa5Y (40 (30,19 B3kl 53
IS il A ga Aa5Y (4 (30.13 sakall 54

S il A ga AasY (e 49 3aLall 55

IS il AaS 5o Aa5Y (40 (30.982W) 56
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1) Define the Committee’s annual calendar of gl g daalll clelainy (g sl afill aas (1
meetings and activities, ensuring the e Aol il S i ) ) (e Ly

Committee will have sufficient time to o G ) )
properly study all matters under its purview < o < &l s

and discharge its responsibilities; il 5 anay
2) Set the agenda for its meetings and chair all aan (s daalll clelain) Jeel Jsan amas (2
meetings of the Committee; LedleLaal

3) Update the Board on the key activities, ez iy laniud) e 5 oY) Galas gDl (3
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee ) Al e laia) alae S ) e UL (4
meetings are readily shared with the Board e Lele sl Loale 380 gl 58 5 oY) lae
following their approval and signature by all o ) i
participating Committee members. S el Biall) ebinel pan J

il s ) )l 5 e

6.2.2 In case of the absence of the Committee Chair, 35 ol e ag daalll pud ) e Al 4 6.2.2
he/she shall nominate a member to replace crpalall Lialll slimel e o oS Y1 g calan Jagd sune
him/her, otherwise the Committee members
present at the meeting will select one (1) of
themselves to chair the meeting.

6.2.3 The Chair of the Committee, or his/her delegate, clelaial jsin die Qs e ol Lalll Guy e 6.2.3
shall attend meetings of the Bank’s General il ) e ad il 5 clidl delall duneal
Assembly and be prepared to respond to questions STl il i
on the Committee's responsibilities and . S S

L) Al ) agia (1) aals JLial plaiall b

activities.”’
6.3  Secretarys® SBA5all el 6.3
6.3.1 The Committee shall appoint a secretary from Go sl Leil—mel G (0 s Cpel Oy il o585 6.3.1
among its members, or from others, and fix AT 5 45 g gase 2087 5 cagn A

his/her responsibilities and remuneration.

6.3.2 The Secretary shall have the necessary Ol sall g 5l Al 5w el wialy of oy 6.3.2
experience, qualifications, and skills required to A Ll (e a1 aal) 1Y a3 il e s
perform the following, minimum tasks:

1) Provide support to the Committee Chair in Glelaia¥l nel se 2aa3 (8 daalll Gad acall s (1

scheduling and organizing meetings as per the 18) 2l 8 Lo (s gomiall ey T g Lpaidait
procedures set forth in Part 8.1 of these ToR; ) ) o
Jad) @\}l}.m\}sl\ a_\AL}A(l

and
57 CGRs, Art.50.5) IS ) A g Ao (e (5 .50 5L S7
58 Key Principles, Art.72 g 1) ol (e 72 aLdI 58
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2) Minute the Committee's deliberations and
resolutions as per the procedures set forth in
Part 8.2 of these ToR.

PART 7 - REMUNERATION

7.1 Committee members are entitled to adequate
compensation for their roles and responsibilities.
The Remunerations of the Committee members
shall be as per the provisions set forth in the
Bank’s Remuneration Policy for Board Directors,
Committee Members & Executive Management,
the Board’s decisions, and the applicable
regulatory requirements, if any.

7.2 Committee members shall be reimbursed for all
reasonable expenses incurred in the discharge of
their responsibilities. Reimbursement of such
expenses shall be in line with the rules and
procedures adopted by the Bank and cover airfare,
hotels and other travel and travel-related
expenses, as well as other relevant expenses.
Members shall properly document and provide
receipts for any and all expenses for which they
are entitled to be reimbursed by the Bank.

PART 8 - COMMITTEE MEETING
PROCEDURES
8.1 Meeting Procedures

8.1.1 The Committee shall meet at least four (4) times
per year’’, preferably on a quarterly basis, and
more frequently if/when necessary.

8.1.2 Meetings of the Committee shall be called by the
Secretary at the request of the Chair or any other
Committee member, upon at least seven (7)
business days’ notice prior to such meeting.

8.1.3 The notice of each meeting confirming the venue,
time and date together with a draft agenda of
items to be discussed, shall be forwarded to each

9 Key Principles, Art.83 & CGRs, Art.57.a)

eyl L5 Ll ) 85 dalll ¥ glaw cpsas (2
st ae) sl o3a (e (2-8) 2l (A Lele (a paiall
sl

Gl — (7) &) 5 a0

Ge nilia st e Jsanl) alll slne Y oy
(85 Zalll oluime | lila ()55 5 gl s 3sna s b ) 50
odae slias | lilSe il B ledle (a aiall pl8a3
bl g Sl aphanl) 5y lalll elzac g5 laY)

aa g o) g plad) Apapdasill Llatall 53 1Y) Galae

A ghaall ClaEl) aas e Laalll el iac iy g 2y
525 5 o ity pg Tl 5 5ase o oL La slan
il Qa8 (e saelnall Cilel Yl a0 ) l) wa Sl 230
il 5 a i a5 3ol 5 ol palal) CadlSs sy o) 5
i s AY) claall ) Aleayl ¢ el dalaidl o &Y
aan OV alll) oy (5 53 elac ) e 5 AL Al

il 8 e ol il agd Gag ) claal)

7.1

7.2

Uall) clelaial Glg) o) — (8) el £ 32l

clelaiayl aig) o)
d..'aé,u cng\gdﬂ‘}“‘;sQ\)A(4) GJ\A\.\J\CAK;:\
ozl 1) ST g i a )y bl e @l 55

3ol

2l Aaall) s el U (e Al Cile Ll ) 3 5ol o35
Dbl e 2l diallly JAT game (gl 5l Qusi Gl e
glaia¥l ae s 8 U8V e Jas alif (7) dass 42
5 Sl S ) e L) IS i) Jloas ) oy

sl oy A Jlae W) Jsam 83 e e (Gl

8.1
8.11

8.1.2

8.1.3

IS i A g An5Y (e (157 80l 5 i Sl (sliall (0 83 53LI59
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8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9

Committee member and any other person invited
to attend the meeting.

Each member of the Committee is entitled to
propose additional item to the agenda. Unless
otherwise agreed by all participating Committee
members, only those items included on the
meeting agenda shall be addressed by the
Committee.

The Committee may invite members of the SABB
Board and/or Board Committees and/or Executive
Management team or other SABB employees, or
others, to attend the Committee meetings, as
deemed appropriate by the Committee. However,
only the members of the Committee are entitled to
vote on the Committee resolutions.®

The Committee shall periodically meet with the
Bank’s external auditor and internal auditor.®' The
Bank’s external auditor and internal auditor may
request for a meeting with the Audit Committee
as may be necessary.®?

At least five (5) business days prior to the
Committee meetings’ date, a final agenda for the
meeting, including supporting material such as
presentations from the Executive Management,
and/or any other information of relevance for the
meeting(s) shall be circulated to all Committee
members.

Committee meetings are valid if attended by a
majority of its members .5

A member of the Committee may delegate
another Committee member to attend the
meetings on his/her behalf, unless he/she is
prohibited to do so as per the Bank’s Bylaws. The
delegation must be submitted in writing to the
Chair at most one (1) business day prior to the
meeting date. A member may not represent more

60 Key Principles, Art.83 & CGRs, Art.53.a)
61 CGRs, Art.57.b) & Key Principles, Art.83
62 CGRs, Art.57.c)

63 Key Principles, Art.70 & CGRs, Art.53.b)

e gl s dialll slacl (o gume JS ) clgiiilio ST
glda¥) jsmal s Al

Jsa e ) xiy ) 5l dialll 3 5 e JSI 3a,
oo S el Rinll slae e (385 ol La s Jlae Yl
Jsa (b An ol o gl Tl alll (L5 (el 3A
g laia¥) Jlee|

Ot i/ 5 A8l e slme i3 e iall 5y
sise (e pa e o A3l 5N /5 5 laY) s
o) i Laruis cialll e laia) )5 aiaal b e s il
Cy peal) Jadd Lall) clac Y Sa @lld aa s Liwlio Lall
00 dalll il ) 8 e

e BN bl aal jo pa 450 dday dalll aaing
Gl all gal el emgy BLelall JIaial) aal i
Lal g plaia¥l s ebigll Al aal pall 5 sl
62 U1y ) dalall e s LS daal yall

8 Lon plaiadll Jledl) Jlee W) Jsan apess oy o Gany
3 0aY) 8 (e doaatiil) (a5 pall Jis daclall ol gall Sl
U @ Ak Gl slaa of N ALYl 4,540
Jad sl ol _imel gen e (Glelaia¥l) glaa¥l
Al g laia) ol e Y1 e dae ol (5) s

63 Lgiloaci dudel ) gimn alll Cilelaial dacal b i3

Dsmanldialll 8 AT sume (o & diall) suzmal e
Gl Ll agle 1) shaae () ol Lo caie B4ls cile LaiaY)
TS iy gil) i any liall ) Uil
& o0 SEY (e (1) 2l dee psy Jof ut )
(1) 35 sae o ST Qi sinal S92 ¥y g lainl

8.14

8.1.5

8.1.6

8.1.7

8.1.8

8.1.9

ISl A4S gAY (g (153 B2kl 5 ¢ Sl alaall (e 83 Balall 60
Aol (53ball (e 83 Balall 5 €IS LAl AaS sa Aa5Y (4a (.57 Balall 61
IS i) AaS ga Ay (e (.57 Balall €2

S Al A ga Aa5Y (e (.53 Bl €A ) (salall (10 70 321 63
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8.1.10

8.1.11

8.1.12

8.2
8.2.1

8.2.2

than one (1) member at the same meeting.
Members of the Committee may not cast their
votes by proxy.®

Committee members may attend meetings by way
of phone or video conference, or any other similar
way provided by the Bank for attendance at the
Committee meetings.®> The member participating
in the meeting in this way shall be considered as
attending the meeting in person for the purpose of
the quorum and is entitled to vote on the
Committee’s resolutions.

If within one (1) hour after the appointed time for
the start of the meeting, a quorum of Committee
members is still not present, that meeting shall be
adjourned by the Chair to at most three (3)
business days from the date of such meeting.

The Committee's decisions will be made by
majority of the votes of the members attending the
meeting. In case of a tie, the chair of the
Committee shall have the casting vote.®

Minutes and Resolutions
The Secretary shall minute the meeting's
deliberations and resolutions adopted, including
the names of members present and absent, as well
as the names and titles of persons invited to the
meeting, if any.

The minutes of meetings should include the
recommendations that the Committee deems
appropriate on any area within its purview, where
action or improvement is needed, the voting
results including the reservations and/or

64 Key Principles, Art.70
65 Key Principles, Art.70
66 Key Principles, Art.70 & CGRs, Art.53.b)
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8.1.12

8.2
8.21

8.2.2
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objections raised by any of the Committee
members.5’

elact (e gl L U1 ) il Jie W) i/ 5 coldadal) @l
67‘;\_];_‘“

8.2.3 The Committee may pass resolutions by way of smae Gl alle -y pailly Al s 5all jay 823
circulation — unless one (1) member requests, in w5 Hal plaial )l 13 A glae (S (1) aals
writing, that such resolution be deliberated at a . 1 5 b S ol o
meeting of the Committee properly convened and @ e sl g ds - s ol e
held — if such resolution has been signed, either in e I (e di g SSIY) il glly 5l Gas L) ¢l Al
person or by electronic means, by all the el W jlaca) il ol i Al aski g Aall pliae
Committee members. Resolutions passed by . . . vl . .
circulation shall be submitted at the next meeting iVl e o Lot e Rall S gl
of the Committee to be recorded in that meeting’s
minutes.

8.24  Draft minutes of meetings shall be distributed by i clelainy) jalaasijuwedialll ;i g ju 824
the Secretary within seven (7) business days of the limc] g e plaia¥) s (e dae ol (7) s
meeting’s date to all Committee members for Sl e in e ol o) sl sl
their review. Any comments from the Committee M slael Go Cliled gl sl cimg s Lginal el 435
members shall be provided to the Secretary within A (3) N Jaall sl ¢y gune 8 Dl s gl S
the following three (3) business days.

8.25 The Secretary shall amend, as relevant and LY G ¢ guanall B3 Gase Joand alll el e 8.25
discussed or expressed in the meeting, the draft ol 8l e laa¥l bl S Y ladl ol st
minutes, based on the Committee members’ e . o
comments and shall send it attached with those ClEdail) Al e 438 pa Ll ) 5 indll elimc | Clisdas
comments to the Chair. The Chair shall provide 438 50 5 i) AilUaale st Gt M (e i )
his/her final remarks and approval within seven 835asall 2Dlias) ey 5 (00 e ALl (7) Ampas (g saine
(7) business days from the amended draft’s sl
receipt date. '

826 The Secretary shall prepare the final minutes <o il T, A0edl alaall dlac) Zialll ju ol e 8.26
according to the Chair's recommendations and e 5 5 L)yl dialll ol 1) Ll )5 )
shall send the same to the Committee members for e o
their review and sign off within three (3) business dee fl (3) BB 0 pmt B el
days.

827 The signed copies of the minutes, clearly o (Al e paalaall (e A28 gall il LlaiaY ay 827

indicating the resolutions adopted, shall be
retained in the Committee’s minute book which
shall be kept at the Bank’s head office.®

S dlgale 4380 5l aad ) A ) 7 s
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67 Key Principles, Art.70 & CGRs, Art.53.c)
68 CGRs, Art.53.c)
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828 The minutes of the Committee’s meetings are
confidential, and access to them is granted only to
the Committee members, members of the Board
and the Secretary. The Secretary is responsible to
ensure that the minutes are kept confidential.
Extract of the minutes, and action items arising
thereof, can be shared with the relevant members
of the Executive Management following their
approval by the Committee members and
provided that in camera discussions, if any, are
redacted.

829 The minutes shall be written in the English
language and translated by a translator, if and/or
when required.

8.2.10 The outcome of the meetings will not be valid
unless all attending Committee members have
signed the minutes of its meetings, prepared in
line with these rules.

PART 9 — Reports’

9.1 The Committee shall inform the Board of its
activities with complete transparency.®® To
this end, the Chair shall:

1) Update the Board Members, at every
meeting of the Board, on the Committee’s
key activities, recommendations and/or
decisions; and

2) See that minutes of the Committee’s
meetings are available to the Board
following their approval and signature by
all attending Committee members.

9.2 The Committee shall prepare the ‘Audit
Committee Report’” for inclusion in the Bank’s
annual report and/or the Board’s Report, which
shall include the following details:

% CGRs, Art.50.2)
70 CGRs, Art.91
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9.3

9.4

1) Name of Committee members and their
respective roles and classification,
current and previous jobs, qualifications,
and experience;”

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

3) Overview of the Committee’s key
responsibilities as set forth in these Terms
of Reference and the manner by which it
successfully discharged these
responsibilities; and

4) Recommendations and opinion of the
Committee on the adequacy of the Bank’s
internal control, financial control, and risk
management systems.

The Audit Committee report shall be made
available at the Bank’s head office and published
on both the Bank and the Saudi Exchange
websites when publishing the invitation to
convene the General Assembly, to enable
Shareholders to get a copy thereof. A summary of
the Audit Committee Report shall be read during
the General Assembly.’™

The Committee shall fulfill its reporting
responsibilities in line with the Bank’s
‘Confidentiality, Transparency & Disclosure of
Information Policy’.

PART 10 - GENERAL PROVISIONS

10.1  The Board is responsible to ensure the proper and

timely implementation and compliance with the
principles set forth in these Terms of Reference.
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"IClassification as Independent, Non-Executive Director, or External
Committee Member

72Key Principles, Art.102.a) & CGRs, Art.90.2)

73 Key Principles, Art.102.d) & CGRs, Art.90.6)

74 CGRs, Art.91.b)
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10.2

10.3

10.4

These ToR shall be revised by the Company
Secretary at least annually” or should any of the
Applicable Laws be amended or replaced.

The Company Secretary shall recommend
amendments to these ToR, if necessary or deemed
appropriate, to the Audit Committee and the
Board for their review. Should the ToR be
amended by the Audit Committee and the Board,
they shall thereafter be submitted to the General
Assembly for ratification. These ToR shall only
be amended following ratification by the General
Assembly.’¢

SABB will seek to ensure that it always
implements all Applicable Laws. In the event of
any conflict between these ToR and any
Applicable Laws, the Applicable Laws shall
prevail.
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10.2

10.3

10.4

7> Key Principles, Art.45.c)
76 Key Principles, Art.81 & CGRs, Art.54.c)
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