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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 SAB 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 SAB.

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.

1 Key Principles, Art.102
2 Art 87, CGRs
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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 SAB

Board.

Executive Director: A member of the SAB 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 Member3: A member of a SAB
board committee who is not a member of the SAB Board.

General Assembly: Assembly consisting of the
shareholders of SAB 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 SAB 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.

SAB or Bank: The Saudi British Bank.

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

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

SAB Board Committees or Board Committees: The

committees of the SAB Board.

SAMA: The Saudi Central Bank.
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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 SAB 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 SAB Board of Directors.
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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 5101 Gulas pe s @A 510y (udas )
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 O Al 5 BY) Cilgal) Cadld a8 5 dail) Ale A0y A
regulated  environment. The  Supervisory e gsind ) @il ae) @l Aadaill e 2l
Authorities have enacted several laws, rules and Lagd 20l ol ) Ly 5 () gy i lallaia
regulations that contain various requirements that dlac ) @lly Ly adase Bl (alas lad JS5 (ady
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
including the development and adoption of terms
of references that govern the composition,
responsibilities, and duties of such committees.

2.3 . . . Agaptaiil) lllaial) 5 dgallal) il jlaall Jumdl e Lpils 2.3
In Ime with globa_l best prgctlces and_ regulatory b I1 503) Gelas pe ] 653 Gxal yall Aia ;t_.,u\ 5
requirements, this Audit Committee® was A )l Jee e Gl AYIS 43 ol
established to support the SAB Board in the LAl Al L5 a1 O

X : D 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 5 Jaall il gl g 2o 1 gl oda dlae ) 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 SAB Board of Directors
recommendation.’
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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.47.3 & Key Principles, 5™ Principle opening paragraph
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3.2.2

3.2.3

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
Committee exert serious efforts in the
performance of their work.°

In order to adequately fulfill its responsibilities,
the Audit Committee is authorized to:

1) Review the Bank’s records and
documents;*

2) Request any information, clarification,
and statement from, and/or meetings with,
members of the Executive Management
and/or the Board and/or the Board
Committees that it deems necessary for the
proper conduct of its activities;!?

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;**

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

9CGRs, Art.47.2

Key Principles, Art.49 ©

11CGRs, Art.56.a

12 CGRs, Art.38 & CGRs, Art.56.b
13 CGRs, Art.49.a

14 CGRs, Art.20.b

15 CGRs, Art.49.b
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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

41 Committee Term

The term of the Audit Committee is for a
period of three (3) years, in line with that of
the Board!”. The Committee may be formed
with the commencement of each new Board
term and in such case shall expire with the
expiry of the Board term.

4.2 Committee Formation & Member Selection

42.1 The Audit Committee shall be formed in
accordance to the relevant regulations and
instructions.'®

422 The Committee shall be composed of no
less than three (3) and no more than five (5)
Independent  Directors  and/or  External
Committee Members, who shall all be
Independent members. The Chair of the
Board shall not be a member of the Audit
Committee even if he/she is an Independent
Director.'”  The number of  External
Committee  Members shall exceed that of
Independent Directors.?

16 CGRs, Art.56.3)
17Bank’s Bylaws, Art.17
18 Bank’s Bylaws, Art.25
19 CGRs, Art.51.B)
20 Key Principles, Art.78.
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4.2.3

4.2.4

425

4.2.6

427

No Audit Committee member shall have a
credit relationship with the Bank in his/her
name or in the name of one of his/her
Relatives, or in any capacity with the Bank,
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
reappointed for a maximum of two (2)
additional terms.?

21 Key Principles, Art.78.

22 Key Principles, Art.82

2 CGRs, Art.51.f

24 Key Principles, Art.78 & CGRs, Art.48.b-c)
%5 Key Principles, Art.80
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428 The appointment and/or
the Committee members shall be subjected
to SAMA’s written non-objection?®.

The Bank shall
CMA with the names and
Committee  members  within  five (5)
business days of their appointment and shall

429

notify them of any changes thereto also

provide SAMA and the
roles of the

re-appointment of

within five (5) business days of the date of

such changes.?’

4.3 Committee Vacancies

In case of any vacancy during the Committee’s
term, the Board will appoint another member

from amongst its Directors or an External
Committee Member.? The new member shall
complete the term of the previous member.

The office of a Committee member shall be
vacated in the following ways?°:
1) Atthe end of its term;

2) Upon resignation of the member, in

which case, the member shall submit a

letter to the Chair of the Committee and
of the Board®;

If the member becomes disqualified from
holding office under any law in force in
the Kingdom of Saudi Arabia;

If he/she is found to be of unsound mind
or unhealthy;

3)

4)

The Requirements, Art.7 %

27 CGRs, Art.47.6) & Key Principles, Art.12

22CGRs, Art.51.e)

29 Bank’s Bylaws, Art 18

30 The resignation of the member shall effective immediately unless a
specific resignation date is provided in the letter, in which case such date
shall be subjected to the Board’s approval.

12
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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) meetings
in a calendar year or (five) separate
meetings during his membership period
without a legitimate excuse. *?

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,

31 Key Principles, Art.13

32 Key Principles, Art.24 Bank’s Bylaws 18.1
33 Key Principles, Art.84 & CGRs, Art.52
34CGRs, Art.47.3)

35 CGRs, Art.47.2)
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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.

51 Financial Reports

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

1) 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;

2) 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;

3) Examine any important or unfamiliar
issues contained in the financial reports;

4) 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;

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

6) 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. 52.a) unless indicated
otherwise.
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52  Internal Audit¥’

The

Committee’s responsibilities in this

area shall include the following:

i Al dzalpall 5.2
b Lo calall 1388 Al L 5 pase Ja

1) Rrecommend to the Board the Claxd elgd) 5/ 5 a3 oY) pulaal i a gl (1
appointment and/or termination for the — aalall s alall Zaal jall 5508 sl 3an 5 2
services of the internal audit department A ity il ) i8] 5 Al
head or the chief internal auditor, his/her
remunerations, and appraise his/her
performance;

2) Examine and review the Bank’s internal bl 5 Adalall 4 1 daail daal jag il 2 (2
and financial control systems and risk Al ol Hhlaall s ol
management system;

3) Examine the internal audit reports and 245 da e g plalall daal pall 54wl 0 (3
follow up on the implementation of L 3] 1) Glaa Sl dpm il il yaY)
corrective measures with regard to the
remarks contained therein;

4)  Monitor and oversee the performance and =) 30 uSahaiils el e Gl 81,48 0 (4
activities of the chief internal auditor and lalall daal yall 3l Gadalall Gl sl
the internal audit department of the Bank, a0 o) sall 81 g5 e gaaall e el
in order to ensure the availability of the Lo A sl algall g Adaiil) elal b Lgllad
necessary resources and their
effectiveness in performing the activities
and tasks assigned thereto; and

5) Evaluate the effectiveness and efficiency Gl ol 5 Loyl sl 3o LS5 Alad auss (5
of internal controls, policies and ey )l slae) 4405 Alalal ) 2yl
procedures, the reporting mechanism and Lt Gl gill apai 5 Ly o V)
the extent of compliance therewith, and
provide recommendations for
improvement thereof.

37 All the responsibilities reflected in this section are as per the provisions of Lo ) goabaal) (10 (2,84 5Ll AlSal o g o sl 138 (8 5 ) gl il gl pen 37
the Key Principles, Art. 84.b) and the CGRs, Art52.b), unless indicated A Cadla )8 LAY A58l Le S AN AaS ga Aa3Y (g (.52 3kl

otherwise.
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53  External Auditor3® B a Al alluall aal e 53

The Committee’s responsibilities in this area shall teh Lo iladl 13 8 sl L g e Jads

include the following:

1)  Submitarecommendation to the Board for Sl 5 iy olda YY) Gulae e s aasi (1
the _nominate an_d/or di_smissal of external Laaad s Al cil I anl e Je
auditors, determine their fees and evaluate AN il 0 e e
their performance, after verifying their ped O O] a2 ol Pty e
independence and reviewing the scope of cpere Bl Ja gy g aglae (St daal g
their work and the terms of their contracts;

2) Verify the external auditor's e Al Ll wall aal ye AdDE W) e gaadl (2
independence,_objectivity ar_1d fa_irru?ss, ciaal jall Qe Lllad 5 catllac 5 i 5 ga s
and the effectiveness of audit activities, AL 3 ) 2 gl e Y
taking into account the relevant rules and : R el Se il g S Sl e
standards;

3) Review and provide its opinion on the o e i ail yddad Jss sl M el danl 3o (3
external auditor’s plan and activities for A e (e (3indly (il a AT Cilal
the Bank, and ensure that it does not e e i r 1 e ol s Yiaed
provide any technical or administrative BRI (s FRIE IS RN S 8 T
works beyond its scope of work, and < gl Wl
provide its opinion thereon;

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

5) Examine the external auditor's reports and JPENS NGl WP SRV | I PN PR - o S S Uy
comments on the Bank’s financial L dzglia g cliall Aullad) 200 58 e asUaadla
statements and follow up on the Ll aas)
procedures taken in connection therewith.

54  Compliance® 3% 5

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

1)

Review the findings of reports made by
Supervisory Authorities, and ensure that

b Lo el 13a 8 Al il g e Jalii o g

O S 5 A8 1 Cilgad) )85 3 A 1
Ll 2 DU el ay) A a8 el

1

Lt )N (5alaal) (pa (7.84 Baall plSal Cn gy o8 ) 138 (883 ) 51 il g usall mren 38
IS A )5 i) A5 o Le (A il A sa AaSY (4e (.52 83all 5
i )l t5abaall (s (2,84 5ol AlSaT i sar o andll 138 53 o g panall aaan 39
I CUA )5 )LaY) a5l Le S 0 a8 ga Aa3Y (ga (3,52 53l

38 All the responsibilities reflected in this section are as per the provisions of the
Key Principles, Art.84.c) and the CGRs, Art.52.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.52.d), unless indicated otherwise.
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5.5
551

40 SGF, Art.16.3.2)
41SGF, Art.16.3.4)

2)

3)

4)

5)

6)

the Bank has taken the necessary actions
with regard thereto;

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

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;

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;

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

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
resolutions, or if the Board refuses to put the
Committee’s recommendations into action as to
the appointment or dismissal the Bank’s external

the Board

17
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auditors or determining its remuneration, B Gudaa 5 ey () iy e Al bl
assessing its performance or appointing the 42 gy 0380 are s dldly ya s ialll lia 5
internal auditor, the Board’s Report shall include
the  committee’s  recommendations  and
justifications, and the reasons for not following
such recommendations.*?

5.5.2 The Audit Committee shall make arrangements il 8 Galalall =@ N o g daalpdl Dl e 552

that enable the Bank’s employees to A ) 8 5t s ol agls sale s

confidentially provide their remarks in respect of AU 550 55 e i) Al e b
any inaccuracies in the financial or other reports. i S i 3R B E
The Committee shall ensure that such Sl o Uadd) aas ae iy Jii e (3aia ¢ jaly
arrangements have been put into action through 433 i Alia g 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 fadd Yl palae M Ay sagand 553
approval, a policy and procedures — i.e., a il (s eyl s A g g iy il ga s
Whistleblower Policy — to be followed by the )

. . Jaal adl Glacal Ly — Gldladl e el
Bank’s Stakeholders to submit complaints and/or < = T oF

report non-compliant practices.* Gl ladll e g3V i/ 5 (s Sl aaiil elid)
44 Zalla4))
PART 6 — RESPONSIBILIITES OF THE Aiall) plise ) el gpna — (6) Luilad) £ 32l
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 Iong-term pele 5 i shll saal) e @bl #ladl (e 53U alaiall
success of the Bank. They shall perform their
duties without regards for any external influence,
whether from inside or outside the Bank. pealias i dialll clac jomy W LS An s 5l bl
Committee members shall also not give Ialiadl Claal 5/ 5 et CJ\_‘MJ/};”, Al
precedence to their personal interests, or the a5 .. .
' A Allas e o 38l o AY)
interests of  Shareholders and/or  other gl le toeisfior S 0l o2
Stakeholders whom they may represent, over
those of the Bank.*

Jala BT @JIA ):\SL Lﬁi o= 5\A.uu ?G';L‘A\j gl

42 CGRs, Art.53 ISl AaS ga An3Y (40 53 3alall 42
43 CGRs, Art.55 ISl A ga Aa3Y (e 55 salall 43
4 CGRs, Art. 81 ISl A ga AnY (1687 3aLall 44
45 Key Principles, Art.71 & CGRs, Art.28.17) & CGRs, Art.42.a.1) IS ) S g AnSY (e 1,42 30l 5 (17.28 52kl 5 ¢t S {salsall (g 71 30La)45
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6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

Committee members are expected to commit the
time required of them to discharge their
responsibilities adequately, including but not
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

% CGRs, Art.28.11)
47CGRs, Art.28.10)

8 CGRs, Art.32.b)

4 CGRs,. Art. 42.a.3)
S0CGRs, Art.42.b)

19
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6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

6.1.12

knowledge during his/her membership in the
Committee.>

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.

51 CGRs, Art.44.1)
52 CGRs, Art.28.18)
53 CGRs, Art.28.19)
54 CGRs, Art.28.13)
55 CGRs, Art.46

56 CGRs, Art.28.9)
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6.2 Chair Aalll iy 6.2

6.2.1 The Chair shall be responsible for the effective Y1 g Al Aladl) 52l e Y sse et N 5Sy 621
leadership of the Committee, the supervision of its e Ll el aslal e S Lgllee e

operations and the effective performance of all its Ll s el
responsibilities. As such, the Chair shall: ok L o) Gt M) (o G sl s o s

1) Define the Committee’s annual calendar of il il y daalll clelaa (5 gindl ol mass (1
meetings and activities, ensuring the e Al ol il SIS 8 1 Al (e e

Committee will have sufficient time to Syl o g oy
properly study all matters under its purview o G gl G s

and discharge its responsibilities; gl g Sunay
2) Set the agenda for its meetings and chair all a0 daalll clelain) Jleel Jsan amay (2
meetings of the Committee; Lo Laial

3) Update the Board on the key activities, adaisy ol Glasiedll e 0¥ paae g O] (3
recommendations and decisions of the
Committee; and

4) Ensure that minutes of the Committee ) Al clelaial 5 alae S )) e UL (4
meetings are readily shared with the Board e Lo il Lo 380 gl 58 5 laY) lae
following their approval and signature by all o ) i
participating Committee members. S il Lialll el e J8

il gl ) 5 a5

6.2.2 In case of the absence of the Committee Chair, b i gl Jecang dialll pad ) Ghe Al (8 6.2.2
h_e/she shall nominate a memt_)er to replace cyalall ialll slimel e 55 Y15 cdlan Jagl gone
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, Glelaial jsas 4o gy e ol Lialll Gty e 623
shall attend meetings of the Bank’s General Aaleiad) ALY e Aadl jpmnill 5 il Lelall dpnaal
Assembly and be prepared to respond to questions ST gabl, Ll i
on the Committee's responsibilities and : A A

a5l agia (1) aals L) plaayl b

activities.”’
6.3  Secretary™® S8al yu el 6.3
6.3.1 The Committee shall appoint a secretary from Oo b Lelmed G (e o el Oty Al 058 6.3.1
among its members, or from others, and fix RN IVPEL N PTNSICIIN PRSVENS N

his/her responsibilities and remuneration.

57 CGRs, Art.47.5) IS ) A m Ao (e (5 .47 5L S7
58 Key Principles, Art.72 g 1) ol (e 72 aLdI 58

21



AUDIT COMMITTEE - ToR

6.32 The

Secretary shall have the necessary
experience, qualifications, and skills required to
perform the following, minimum tasks:

1) Provide support to the Committee Chair in
scheduling and organizing meetings as per the
procedures set forth in Part 8.1 of these ToR,;
and

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

7.2

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.

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.

9 Key Principles, Art.83 & CGRs, Art.54.a)
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7.1

7.2
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8.12

8.1.3

8.1.4

8.1.5

8.1.6

8.1.7

8.1.8

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.

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
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 SAB
Board and/or Board Committees and/or Executive
Management team or other SAB 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 .53

60 Key Principles, Art.83 & CGRs, Art.50.a-b)
61 CGRs, Art.54.b) & Key Principles, Art.83
62 CGRs, Art.54.c)

63 Key Principles, Art.70 & CGRs, Art.50.b)
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8.12

8.1.3

8.1.4

8.1.5

8.1.6

8.1.7

8.1.8
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8.1.9

8.1.10

8.1.11

8.1.12

8.2
8.2.1

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
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

64 Key Principles, Art.70
65 Key Principles, Art.70
66 Key Principles, Art.70 & CGRs, Art.50.b)

24

Dseanllialll 8 AT sume (s dialll sumal e
Gl Ll agle 1) shaaa () ol e caie 33ls Cile LaiaY)
TS g sil) s gy liall ol ) Uil
Gl e SV e (1) aals Jee ag Jod an )
(1) 25 some o ST AR gamal jgma V5 g laia)
YAY) Aalll L med jem Y plaia¥) i b

64 S5l agil sualy
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as the names and titles of persons invited to the

O il sl ag sl 5 plaia¥) I o seall (ala 3y

meeting, if any. A

822 The minutes of meetings should include the )55 S Claa ) Glelaia¥) jalas el gl cny 822
recommendations that the Committee deems 05 Caan dlgalaial e Jlae 5l (o dulia diall
appropriate on any area within its purview, where . o L o
action or improvement is needed, the voting o Loy sl ity cpmmnd sl el ol Sl 2 530 e
results including the reservations and/or  sbiasl el e il A clal oY) i/ 5 cilaiadl) ol
objections raised by any of the Committee 67 2l
members.®’

8.2.3 The Committee may pass resolutions by way of e by alle — y patlly AN sl aall jay 823
circulation — unless one (1) member requests, in o5 all g Laial & L)l 138 3 glae (LS (1) aalj
writing, that such resolution be deliberated at a ' § e S eslind] 5 0
meeting of the Committee properly convened and @ e sl i ds - e . sy oe
held — if such resolution has been signed, either in en U e A g I Jilaa sl 5 Gad 3 L) ¢l )
person or by electronic means, by all the o el L laca) 25 ) el )l iy Aalll cliae
Committee members. Resolutions passed by . . . el . .
circulation shall be submitted at the next meeting Fhind) e et nll Ul LY
of the Committee to be recorded in that meeting’s
minutes.

8.24 Draft minutes of meetings shall be distributed by DA clelaia¥) ualansjwe dalll o el ¢ 550 8.24
the Secretary within seven (7) business days of the liac] g e plaia¥) s (e dee ol (7) i
meeting’s date to all Committee members for Sl e in e ol o) sl sl
their review. Any comments from the Committee Ml sl Go Sl gl ol ima sy Ll el 4
members shall be provided to the Secretary within Al (3) AN Jasd) ol g & Al s el )
the following three (3) business days.

8.25 The Secretary shall amend, as relevant and LY G ¢ puzanall B3 Gase Jpand alll el e 825
discussed or expressed in the meeting, the draft ol s g laa¥l b ol G Y ladl ol st
minutes, based on the Committee members’ . L Co
comments and shall send it attached with those 2 & e 88a tel—ly dialll cloiac] i
comments to the Chair. The Chair shall provide 458 s 5 3l Ailaadle apads Gt ) e 5 Gutt ) ()
his/her final remarks and approval within seven 83 5mnal) a3l e JU e dae ol (7) A ) s S
(7) business days from the amended draft’s aadl
receipt date. '

826 The Secretary shall prepare the final minutes — <ia il Ty Aledll yalaall dlac) Zialll ju cpel e 8.26

according to the Chair's recommendations and
shall send the same to the Committee members for
their review and sign off within three (3) business
days.

&8 53 5 Lgna) yad daalll ol mef ) Ll ) 5 ()l
dae ol (3) A st S leile

57 Key Principles, Art.70 & CGRs, Art.50.c)
6 CGRs, Art.93)

il AaS ga A (e (.50 Balall g At (salaall (4 70 BaLal) 67
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8.27 The signed copies of the minutes, clearly o8 (Al ¢y aalaall (e 428 gall Zwaly LlaiaY ay 827
indicating the resolutions adopted, shall be )-‘33@ gale 4680 gall el ‘;m <l ) S zs—an
retained in the Committee’s minute book which ) ) o .
shall be kept at the Bank’s head office.®® Sl g Bl o ool Al e bl ) —zlas

08 il as )

8.28 The minutes of the Committee’s meetings are el a5l st W5 oy Al Clelainl) jumlae 828
confidential, and access to them is granted only to Al e Cpsal 5 5,10Y) edae slime | dialll liae Y )
the Committee members, members of the Board . . . ;
and the Secretary. The Secretary is responsible to oalandagm o 02 Ayl Al s (el Jens
ensure that the minutes are kept confidential. Crpsinal) L2003 H10Y) elmef g Ul (K5 lelain)
Extract of the minutes, and action items arising Ll Jaadl 2 g5 lelaiay) o (e cabiiia e
thereof, can be shared with the relevant members e ot Y o .
of the Executive Management following their G g O At Aalll eluaed Al ge 2ny Lpie
approval by the Committee members and Daa s ) Allie Sl (G Al LA
provided that in camera discussions, if any, are
redacted.

8.29 The minutes shall be written in the English Lehan yig 4y julady) Aalll CilelaiaV¥) jalaa € ay 829
language and translated by a translator, if and/or LY vie i/ Jla b can e Aand 5
when required.

8.210 The outcome of the meetings will not be valid slacl puen gl ol Lo dagaa clelaia¥) @il 5y 8.2.10

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.

'.\c\}ﬂ\ 0da & G&LA:-\ LA-\

DA — (9) i) ¢

69 ALalS A8l Lgih 2l 3 laY) Galae 30 Aaall e
ol e ) o AR o3¢ Tias

glaial JS b )Yl ulae sl e g3 (1
i) i claat vl e 6 lay) (ulad
Ll Zgua 1 bl 8 1/ 5 b 501

dabie Lalll cile laia) jalaa of e SBI (2
Leale i ill 5 Lgple 4880 gall aay 3 )oY (ulaal
O palall Lalll pliac] aian Jd (e

9.1

69 CGRs, Art.47.2)
70 CGRs, Art.87

S al A ga AaSY (e (2.47 32169
CUS ) AaS ga Aa0Y (e 87 3WI70

26



AUDIT COMMITTEE - ToR

9.2

9.3

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:

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.”

UJ dira il Odaal yall dial 585y dlacly sl (’3""
i (sl 5 3 IV el 55 i/ 5 il (g andl )
Sl Jaalddl) Cpancaty of

Tlaigaig agie JS )l ol 5 daalll eliaef elad (1
725 3 Al) 5 O all 5 ALl 5 Adlal) Cailda gl

Al 8l JAA saaial) Aalll Gilelaial 22 (2
eoglainl JS s Jau s L )l 55 dpgiial)
730 paalall eland <3

oo Bl At iy andl e Ao 55 (3
i ls 2ol il oda b e (as waidl sl
O Lea e il all A8yl )
g el 03¢ g MUaimY

Aalail S (530 Jsn Ll pes Ainlll a5 (4
Shlaal 50 5 duladl 251 ) du0a0a0) 206 )
RETPERY

Al i) Sl 8 ) el diad s i dald) s
4 sl J gl g il (i g SISIYY a8 sl oo i
O Cnablsal) Sl Aalal) dpmanl) 82l 3 geall 85 2ic

ad )8 Gadlese) B aly A dd i e Jyanll
74 Gl dgmandl lindl JDMA daa )

9.2

9.3

71 Classification as Independent, Non-Executive Director, or External
Committee Member

72Key Principles, Art.102.a) & CGRs, Art.87.2)

73 Key Principles, Art.102.d) & CGRs, Art.87.6)

74 CGRs, Art.88.b)
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94 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.

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

10.3 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.’¢

10.4 SAB 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.

7> Key Principles, Art.45.c)
76 Key Principles, Art.81 & CGRs, Art.51.e)
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10.1

10.2

10.3

10.4
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