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Abbreviations

Term
ALCO

BOD/
Board

CEO
CGO
CMA
CPG
ECL
KSA
LEX
MC

MSME

SAMA
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Full Form
Asset and Liability Committee

Board of Directors

Chief Executive Officer

Chief Governance Officer
Capital Market Authority
Credit Policy Guide

Expected Credit Loss

The Kingdom of Saudi Arabia
Large Exposure

Ministry of Commerce

Micro, Small, and Medium-sized
Enterprises

The Saudi Central Bank
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Definitions
Term
The Bank

The
Committee

Executive
Management

The
Regulatory
and
Supervisory
Authorities
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Definition

The Saudi Investment Bank (SAIB)
The Board Executive Committee

The CEO and employees that report
to him directly

Including the Saudi Central Bank
(SAMA), Capital Market Authority
(CMA), Tadawul and Ministry of
Commerce (MC)
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Introduction

Committee Definition

The primary purpose of the Board
Executive Committee shall be to act as the
Board Committee fully delegated to
oversee the implementation of the Board
approved Credit Policy Guide and
approval of credit proposals falling under
its authority

In addition, the Committee will have the
responsibility to review and provide the
necessary guidance on items that drive
the core business of the Bank.

Purpose of this Charter

The purpose of this charter is to provide
appropriate  guidance to
operate and manage the Board Executive

effectively

Committee of the Bank.
Bank’s. Documents Used in Tandem

(Any amendments made thereto from
time to time)

By-laws of the Bank

Corporate Governance Manual

Credit Policy Guide (CRG)

Risk Management Policy Guide (RPG)

Board and its Committees evaluation
Policy.

Investment  Policy Guideline  for

Subsidiaries and Associates

BOD Membership Selection Criteria
Policy

Remuneration Policy for Board, Board
Committees and Senior Management

Conflict of Interest Policy
Delegation of Authority Policy

Code of Conduct Policy for Board and
Board Committees Members.
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Regulatory Reference Documents (Any
amendments made thereto from time to
time)

Corporate Governance Regulations,
issued by CMA.

Corporate Governance Principles for
Banks, issued by the Basel Committee
on Banking Supervision.

Requirements for appointment to Senior
Position in  Financial Institutions

supervised by SAMA

Key Principles of Governance in
Financial Institutions under the Control
and Supervision of the Saudi Central
Bank.

Risk-based capital requirements, issued
by the Basel Committee on Banking
Supervision.

Banking Control Law, issued by SAMA

Large Exposure (LEX) Rules for Banks,
issued by SAMA.

Related Parties Rules for Banks, issued
by.SAMA.

Relevant forms issued by the regulatory
and supervisory authorities.

Ownership and Updates

The ownership of this charter shall reside
with the Board Executive Committee.
Modifications to this charter shall be
undertaken in collaboration with the Chief
Officer, the Corporate
Governance Department and the Board

Governance

Executive Committee and approved by
the BOD.

Composition

Membership

The formation of the Committee shall be
approved by the BOD.
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The Committee shall consist of a minimum
of three (3) and a maximum of five (5)
members and it shall not be chaired by the
CEO.

The Chairman and Members of the Board
Executive Committee shall be appointed
by the Board of Directors for a period of
three years. The Committee Chair should
be a non-executive board member.

The Chairman of the Board Executive
Committee shall not be a member of the
Board Risk committee.

Committee members must adhere to
pertinent local legal and regulatory
requirements  applicable to BOD
members, as stipulated in Regulatory
Documents in this charter in section 1.4.
This includes adherence to mandates
issued by the regulatory and supervisory
authorities, and those listed in the

Corporate Governance Manual.

Appointment  of. members of the
Committee is subject to SAMA’s non-
objection. The Bank shall notify SAMA
and CMA. with the names of the
Committee members and the types of
their memberships within five (5) business
days from their appointment and shall also
notify any changes thereto within five (5)
business days from the date of such

changes.

If any seat within the Committee becomes
vacant for any reason, the Board shall
appoint a new member in the vacant seat
to continue the term of the previous
member after obtaining SAMA’s non-
objection.

This Charter shall be shared with newly
appointed members of the BOD and
respective Board committees upon their
appointment.
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Qualifications

Committee members shall possess
comprehensive expertise in the matters
addressed by the Committee, supported
by relevant professional backgrounds and
gualifications. Additionally, they must
demonstrate a thorough understanding of
the roles and responsibilities inherent to
the BOD, its committees, and Executive
Management. Committee members shall
also allocate sufficient time and dedication
to fulfill their duties effectively as members

of this Committee.

Term of the Committee

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

The term of the Committee member
elected should also be linked to his or her
membership term in the BOD.

The Committee can be reappointed after
the election of the new Board at the
beginning of each Board term in lines with
the Bank's By-laws ‘\and regulatory
requirements by the  supervisory

authorities.

Inthe event of resignation or removal of a
member and a new member is appointed,
the new member shall complete the
remaining term of the previous member’s
term.

Appointment of the Chairman

With majority voting, BOD shall appoint a
member as the Chairman for the
Committee subject to the following criteria:

2.4.1.1 Must not be the CEO
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2.4.1.2SAMA’s non-objection must be obtained

2.4.2 If the Committee’s Chairman is absent,
the Committee’'s meeting will be chaired
by another committee member (as
Chairman of that committee meeting),
based on the nomination of the attended
committee’s members.

2.4.3 Roles & Responsibilities of the Chairman
include:

2.4.3.10versee the planning and preparations
for the Committee meetings and
approving the agenda of the meetings.

2.4.3.2Ensure that appropriate information from
Executive Management is presented to
the Committee during the meeting to
enable the Committee to exercise their
accountabilities as guided by the
Committee charter

2.4.3.3Ensure ‘that all items requiring the

Committee’s approval and
recommendations to the Board are
appropriately tabled.

2.4.3.4Report and present to the BOD on behalf
of the committee.

2.4.3.5Ensure” the annual assessment of the
Committee’s performance

2.4.3.6Ensure that the Committee has direct
access to members of Executive
Management as may be required.

2.4.3.7Maintain the Committee’s Charter and
guide the Committee to carry out its
activities in compliance with the Charter.

2.4.3.8Attend the General Assembly Meetings
(or delegate such authority) and answer
any questions raised by the shareholders.

2.5 Appointment of the Secretary of the
Committee

2.5.1 The Secretary of the Committee will be
appointed by the Committee and
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approved by the Chairman of the
Committee.

2.5.2 Roles & Responsibilities of the Secretary
include:

2.5.2.1Act as a primary point of contact and
source of information and advice for
Committee members on relevant
activities, to support the decision-making
process.

2.5.2.2Stay fully aware of the Committee’s
activities and ensuring the Committee
members take decisions after being
provided with the necessary information /
documents.

2.5.2.3Maintain the Committee’s Charter and
guide the Committee to carry out its
activities in compliance with the Charter.

2.5.2.4Prepare communication letters, in
coordination with the Committee’s
Chairman as the need arise, and address
the same to Committee members, BOD
and relevant parties This includes
handling the required communications to
schedule / call for Committee meetings.

2.5.2.5Prepare the Committee’s reporting packs
that should be circulated to all Committee
members with the meeting agenda at
least five (5) business days prior to the
meeting date.

2.5.2.6 Attend Committee meetings and prepare
the minutes of meeting and circulate the
draft minute within a period not exceeding
ten (10) business days after the meeting
date to all Committee members and
receive the Committee’s approval in the
next meeting.

2.5.2.7Document and follow up on issues and the
Committee’s resolutions requiring action
as reported and recorded in the minutes
of meeting, in subsequent Committee
meetings.
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2.5.2.8Coordinate with the parties that the
Committee invites to the meetings. This
includes Executive Management,
External Auditors, consultants, legal
advisors, or any other parties.

2.5.2.9Circulate Committee decisions to the
concerned parties.

2.5.2.10 Ensure that meetings are properly
documented, and the minutes are
retained for a minimum of ten (10) years
or a longer period if any legal requirement
arises, with relevant materials.

2.6 Compensation of the Committee
Members

2.6.1 The Committee members shall be entitled
to receive compensation in accordance
with the Remuneration Policy for Board,
Board Committees, and Senior
Management, approved by the General
Assembly, Board of Directors decisions
and applicable regulatory and supervisory
authorities requirements, if any.

2.7 Confidentiality of Information

2.7.1 In fulfilling their duties, members of the
Committee shall maintain the
confidentiality of their activities and shall
employ their professional discretion in
executing tasks in alignment with best
interest of the Bank as per the applicable
regulations.

2.7.2 Committee members shall maintain the
confidentiality of the Bank trade secrets
gained through performing their duties
and shall not publicize confidential
information.

3 Roles & Responsibilities of the
Committee

It is the responsibility of the committee to
endorse the Investment Policy Guideline
for Subsidiaries and Associates for
onward submission and approval of the
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3.1

3.1.1

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.7

3.1.8

3.1.9

BOD and perform any other duties as may
be prescribed by
supervisory authorities or the BOD from

regulatory and

time to time, in addition to the following:

Responsibilities towards Credit

Management

Review and approve all types of credit
facilities within its delegated authorities as
per the Credit Policy Guide approved by
the Board.

oversee effective implementation of the
Credit Policy Guide.

Approve the extension of credit lines to
Banks and Countries as per its delegated
authorities in excess of those delegated to
the Management Credit Committee.

Approve Credit and Fixed Assets Write
Offs according to its designated limits.

Approve. Related Party transaction

according to.its designated limits.

Review new investment opportunities in
potential subsidiaries. & associates, exit
proposals and provide the BOD with their
recommendation.

Review  proposals on amending Bank’s

Shareholding  Structure in investee
Company’s and recommend it for BODs

approval.

Approve any exceptions under the
Treasury Policy Guide for three months,
anything above this threshold shall be
presented to the Board for ratification.

At the time of granting credit approvals
ensure that guidelines issued by
regulatory and supervisory authorities are
strictly adhered to and prudent levels of
credit concentrations are maintained (i.e.
by risk rating, line of business, industries,
products, countries, single-obligor, etc.)

Page | 12

UGN+ I DUWER 5 1Y/ IV FORR - (]
b b A ALYl B ) g il

ShaiY) 304 ol a.'a.;m il g 'pna

Al el g1 aan dlaic)s daal s
Al il gy L A el clbadlall
Bl Cadae J8 (e Adiaal) Glaiay)

L) Al Jlal Jladl) 2l e cal LaY)

188 Jgall gl gl jlaivy) da shad aadi e 48) gl
Al oLy daall da giaal)

Gy Al Aslay) Jpal) el o 481 )
LGJ 4-9}-4!),«5\ JJJ;_U

(a, 28Dl o0 Gl kY cOlded o 28 al)
JBaalaall 3 gaall

Axll Gl il ‘éﬁ saaall HldiwY) (a8 dxal je
cGJL';ﬂ\ Cila ey Aldiaall A3l S Lal

51 a5 i

Laabosall U8 Jiaty Ailaiall cils i) daal e
81yl A il L peinnall IS ) 8 i)
51 e 0 e lee

Aale b s g Cleliitl ‘5\ Sl 4@ gl
sl gl (i yey o o ¢ el 4326 saad 4y 34l
4\111: 48l EJ\J}” ‘_)A;.A‘_AQ aall Jaa dj&J

AV (e SSER Gy ALY ) sal) e e
dpabaiull Glgall e 3alall dga il (sabull
o &) sine il sisa le Baliall laa 5 il L5V
il ge iy Lay) cisla) il 38
Glatially cileladlly Jaall Jaghiy il

éh);m} ‘J)snuaﬂ\e;;}w\ djﬂ\j

3.1

3.1.1

3.1.2

3.1.3

3.14

3.15

3.1.6
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3.1.10Ensure that the Bank:

3.1.10.1 Dedicates its resources to provide
excellent service to all credit customers in
various business segments and seek the
business of customers with undoubted
integrity, financial  strength, and
professionalism.

3.1.10.2 Positions its credits in the stronger end
of the market and seek out customers and
transactions in diversity of markets and
diversified sectors.

3.1.10.3 Targets the choice of customers to be
reflective of the Bank’s market image; any
evidence that a customer does not meet
with the Bank's own high ethical
standards shall prompt a review of a
relationship.

3.1.10.4 Selects customers with a view of a long-
term-relationship and continues to support
them wherever possible but without
disregarding the Bank’s credit standards
or compliance with its credit policy.

3.1.10.5 Secures the exposures with tangible
collateral wherever possible.

3.1.10.6 Uses its funding and other resources in
the most optimal manner to generate
satisfactory returns;

3.1.10:7 Manages the ~nature and size of its
exposure to each borrower relative to:

* Bank’s capital resources;
* Borrower’s size;
* Position of other lenders; and
* Applicable SAMA guidelines.
3.1.11Monitor on a regular basis, through the
Management Credit committee, the
performance of the credit portfolio of the

Bank including the non-performing credit
report.
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3.1.12Endorse and approve the forgiveness and
write-off actions as per the approved
lending authority grid.

3.1.13Discuss changes in approved plans for
growth, risk improvement, maturity
changes, product, or segment
emphasis/de-emphasis and report to the
BOD.

3.1.14 Oversee that the Executive Management
of the Bank maintains adequate internal
controls for each stage of the credit
process.

3.1.15Review input from the ALCO Committee
pertaining to credit trends, non-performing
asset levels, and other relevant credit
metrics.

3.1.16Receive and review updates on the status
of large-scale strategic initiatives through
the Credit, ALCO, MSME and ECL
Committees.

3.1.17Review on a semi-annual basis the
performance of the Bank’s subsidiaries
and associates.

4 Meetings of the Committee

4.1 Frequency of Meetings

4.1.1 The Committee shall meet at least six (6)
times a year and when deemed necessary
by the Committee’s Chairman or one of
the members.

4.1.2 The Committee must meet in response to
any major issue that may arise, and which
needs their immediate attention and
decision as deemed necessary by the

committee.
4.2 Quorum
Page | 14
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42.1

4.3

43.1

4.3.2

4:3.3

4.4

441

4.4.2

4.5

451

A quorum shall be deemed present at any
meeting of the Committee if at least three
(3) of the Committee members are in
attendance either physically or through
technological means.

Attendance Guidelines

No committee member may be deputized
by another member to act on his or her
behalf either in the presence or to vote in
the committee meetings.

A member may join the meeting using
technological means, ensuring clear audio
and communication with all other
members present. Attendance of a
member via technological means shall be
deemed equivalent to physical presence
for establishing quorum and voting rights,
provided that minutes are signed by
members present at the meeting or
remotely.

Committee members are entitled to inform
the committee Chairman if they are unable
to-attend a committee meeting, providing
acceptable reasons or, justifications for
their absence.

Invitees

No.member of the Board or the Executive
Management may attend the meetings of
a committee except the secretary of the
committee or a member of the committee
unless such committee requests his or her
opinion or advice.

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

Agendas

The Secretary of the Committee shall be
responsible for drafting the meetings’
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45.2

4.6

46.1

46.2

4.6.3

4.6.4

4.6.5

agendas. These agendas should be
approved by the Committee’s Chairman.
The Committee’s Chairman can consult
with the Committee members on the
meeting’s agenda whenever deemed
necessary.

An agenda, together with relevant
materials relating to each meeting, shall
be sent to members of the Committee five
(5) business days prior to each meeting.

Voting Guidelines

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

In case of a tie, the Chairman of the
meeting will have a casting vote.

The dissenting members should register
their. disagreement in the minutes of
meeting. mentioning the reasons for their
dissent

For matters where a committee decision is
to "be taken, and a.meeting cannot be
convened, voting shall be conducted
through email circulation.| The secretary of
the committee shall document the votes
and present them at the next meeting for
formal ratification by-.the committee

Decisions taken during the Committee
meeting shall be effective immediately,
unless otherwise stated in the minutes of
meeting.

Reporting Guidelines

The Committee shall report to the BOD on
matters designated to its purview and
ensuring that the minutes of its meetings
are accessible to the BOD. The Chairman
of the committee shall brief the BOD on
any significant matters arising, and shall,
upon consultation with the Chairman of
the Board, determine the items to be
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included in the Board meeting agenda, in &l ALY @Y Gulae g laia) Jeel Jsaa
addition to any subjects not falling within SAY) lall) (aliaial) (e a8 Y gl 5o
the competence of other committees.

The Committee may coordinate with other e e
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Board and Management Committees, if
appropriate, on any area as required to
support the effectiveness and efficiency of
the functioning of these Committees.

The following Management Committees S Laiall juslan s Al A o) gl p 5

Ladh die 3oy Galae e Al pheul) sl
el g

will make available the minutes of their
meetings to the Board Executive

Committee at its request:

. . Ot Ll e
* Credit Committee.

* ALCO Committee. Shsthdly Glage sl Bad e

Clawsdl Jlael daal o
yoall Lalita g

¢ MSME Business Committee Sopally A sidl

* ECL Management Committee
Tad glal) Alainy) iLeAl) 5 la) daal e

6 Language Dominance in Discrepancies A ladl) el B 4y gl Balud) 6

In case of any discrepancies between the il ol il R 5l 35m 5 Jlm b

Arabic and the English text of this charter, ) L
(o) il alade) b AaSU) sda A (g halatY)

the Arabic text shall prevail.
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