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Abbreviations

Term

BOD/
Board

CMA

SAMA

CEO

CGO

MC

KSA

ESG
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Full Form

Board of Directors

Capital Market Authority
The Saudi Central Bank
Chief Executive Officer
Chief Governance Officer
Ministry of Commerce

The Kingdom of Saudi Arabia

Environmental, Social and Governance
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Definitions

Term

Executive

Management

Independent
Director

The'Member

The Bank
Committee

The
Regulatory
and
Supervisory

Authorities
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Definition

The Chief Executive Officer and
senior executives reporting directly
to the Chief Executive Officer, who
are responsible for proposing and
implementing strategic decision and
managing the Bank’s processes.

A non-executive member who has
complete independence in his/her
position and decisions and none of
the independence affecting issues
by the regulatory and supervisory
authorities, and any amendments

made thereto from time to time

The

Governance Committee.

member  of  Corporate

The Saudi Investment Bank (SAIB)

Corporate Governance Committee

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

Commerce
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1. Introduction
1.1 Charter Definition

1.1.1 The purpose of the Board Corporate
Governance Committee (“‘the Committee”) is
to enhance and maintain best practices in
corporate governance practices by ensuring,
on behalf of the Board, that these practices
are implemented across all activities

undertaken by the Bank.

1.1.2 This Charter has the responsibility of
ensuring that the Bank is compliant with
regulations applied in KSA

1.2 Purpose of the Charter

1.2.1 The purpose of this charter is to provide
guidance to effectively manage the Board
Corporate Governance Committee of the
Bank.

1.3 Bank’s documents used in tandem (any
amendments made thereto from time to
time)

* “.By-laws of the Bank.

* Corporate Governance Manual.
* Conflict of Interest Policy.

* Delegation of Authority/ Policy.

* Disclosure and Transparency Policy.

*” Investment Policy Guideline for
Subsidiaries and Associate.

* Stakeholders Management Policy.

* Remuneration Policy for Board, Board
Committees and Executive Management.

* Corporate Social Responsibility Policy.
* Board and Committees Evaluation Policy.

* Corporate Governance Procedures.
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1.4

1.5

* Code of Conduct Policy for Board and
Board Committees Members.

Regulatory reference documents (any
amendments made thereto time to time)

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

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

* Corporate  Governance Regulations
issued by CMA.

* Companies Law issued by MC.

* Implementing Regulations of Companies
Law for Listed Joint Stock Companies
issued by CMA.

* Banking Control Law issued by SAMA.

* Relevant forms issued by the regulatory
and supervisory authorities.

Ownership and updates

1.5.1 The ownership of this charter shall reside

with the Carporate Governance Department.
Any changes to this charter shall be initiated
in coordination with CGQ and the Board
Corporate Governance’ Committee and
approved by the BOD! In case of acceptance,
relevant changes should be made to the
“Version Control” table located at the start of
this charter.

Composition

Membership

2.1.1 The Committee members shall be

appointed by the BOD.
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2.1.2 The Board Governance Committee shall

consist of a minimum of three and a
maximum of five Board members.

2.1.3 The Chairman and Members of the

Committee shall be appointed for a period of
three years. The Committee Chair should be
an independent, board member.

2.1.4 A written no-objection shall be obtained

from SAMA prior to nominating any member
to the Committee, when required. Further,
the Bank shall provide the CMA with the
names of the members and the types of their
memberships in the Committee within five (5)
business days of their appointment and shall
notify the CMA of any changes thereto within
five (5) business days of the date of such
changes.

2.1.5 “SAMA shall be notified in writing upon

accepting the resignation / departure from
the membership of any member of the Board
and its committees, or the independent
member’s loss of independence, within five
(5) business days.

2.1.6 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.

2.1.7 A member's membership will end in the

circumstances including, but not limited to
the following:

2.1.7.1 The term of the committee has expired,

or the term of the BOD has ended,
whichever comes first.
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2.1.7.2 Resignation or dismissal of the member
by the Board.

2.1.7.3 If the member becomes ineligible
according to the regulations in force in
KSA

2.1.7.4 If he or she becomes an employee or
member of the BOD or committee of
another bank.

2.1.7.5 If a conviction has been passed for a
crime involving breach of trust, dishonesty,
fraud, or misconduct unless he/she has
been rehabilitated.

2.1.7.6 If He or She becomes bankrupt or enters
an arrangement or conciliation contract
with creditors.

2.2 Qualifications

2.2.1._Committee members collectively shall be
knowledgeable of the matters presented to
the Committee, have relevant work
experience, “and appropriate qualifications
and have a thorough understanding of the
roles and responsibilities of the BOD and
Executive Management. The Committee
shall be able to devote adequate time to their
duties as members of this Committee.

2.2.2 At least one of the Committee members
must_have broad experience in the field of
governance and .supervision of related
topics.

2.3 Term of the Committee
2.3.1  The Committee's term is three (3) years,

or until the end of the term of the present
Board, whichever comes first.

2.3.2 The term of the Committee member
elected should also be linked to the BOD
term.
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2.3.3

2.34

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
and supervisory authorities.

In the 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.

2.4 Appointment of the Chairman

2.4.1 With majority voting, Board members
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shall appoint the Chairman of the
Committee. If the Committee’s
Chairman is absent, the Committee’s
meeting will be chaired by another
committee member based on the vote

of the attended members.

Roles.. & Responsibilities of the
Chairman.include:

Oversee the planning and preparations for
the. Committee meetings and approving
the agenda of the meetings.

Ensure that appropriate information from
Executive Management is presented to
the -Committee during the meeting to
enable the Committee to exercise their
accountabilities based on sufficient
information.

Ensure that all items requiring the
Committee’s approval and
recommendations to the Board are
appropriately tabled.

Oversee the preparation and delivery of
reports and presentations to the BOD.
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Oversee the annual assessment of the
Committee’s performance

Attend the General Assembly Meetings (or
delegate such authority) as and when
requested by the GA and answer any
guestions raised by the shareholders.

2.5 Secretary of the Committee

The Secretary of the Committee will be
recommended by the Committee
approved by the Chairman of the
Committee.

Roles & Responsibilities of the

Secretary include:

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

Stay fully~. aware of the Committee’s
activities and“.ensuring the Committee
members take 'decisions after being
provided with the necessary briefings and
information / documents:

Ensure the application of the Committee’s
Charter through guide the Committee to
carfy out its activities in compliance with
the Charter.

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

. Attend Committee meetings for the
objective of preparing the minutes of
meeting and circulating the draft minutes
within maximum ten (10) business days
after the meeting date to all Committee
members,

. Document and follow up on issues and the
Committee’s resolutions requiring action
as reported and recorded in the minutes of
meeting and ensure that actions are
addressed in subsequent Committee
meetings.

o Arrange with the parties that the
Committee invites to its meetings. This
includes Executive Management, External
Auditors, consultants, legal advisors, or
any other parties.

. Circulate Committee decisions to the
concerned parties.

o 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:

3 Compensation of the Committee Members

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.
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4  Conflict of Interest

The Member shall refrain from influencing the
Bank’s decisions in any act that creates a
potential conflict of interest, including refraining
to vote of any decision or matter that might be
subject to a potential conflict of interest, and to
disclose any conflict of interest that arises due to
their relationship with the bank in accordance
with  the means/methods of disclosure
determined by Conflict of Interest policy and the
relevant regulations in KSA.

5 Confidentiality of Information

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

5.2 The members shall maintain the
confidentiality “of the Bank’s business and
confidential information that becomes
available to them through performing their
duties.

6 Roles and Responsibilities of the
Committee

Responsibilities towards Governance

6.1 Monitor and guide the Governance
department on its ownership and adherence
of Corporate Governance policies,
processes and procedures.

6.2 Provide the BOD with any significant gaps
that have been identified with regard to
corporate governance practices.

6.3 Conduct an annual review of the bank's
overall Corporate Governance framework
and associated mechanisms (e.g., board
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6.4

6.5

6.6

6.7

6.8

6.9

committees, management committees, or
any sub- management committees,
subsidiary (Business Associates)
governance, key board and management
policy and control changes) to ensure that
these remain consistent with the global best
practices; are up to date with the regulatory
and supervisory authorities requirements
and operate effectively to meet the Bank's
Governance objectives.

Present findings and suggest
recommendations from the annual review of
Corporate Governance framework and
associated mechanisms.

Review and develop Bank’s Bylaw and
recommend any changes to the Board.

Review and develop codes of professional
conduct representing the Bank’s values and
other-internal policies and procedures in
order to fulfill the Bank’s requirements and
in accordance with best practices.

Review the disclosure and transparency
policy as per its defined frequency and
recommend any changes'to the BOD.

Review the Delegation of Authority Policy
as per its defined frequency and
recommend any changes’to the BOD.

Review the Conflict-of-Interest Policy as per
its defined frequency and recommend any
changes to the BOD.

6.10  Review the Corporate Social

Responsibility Policy as per its defined
frequency and recommend any changes to
the Board.

6.11  Review the adequacy of the

Governance Manual and Policies of the
Bank, through internal Audit Reports or
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Compliance or Regulatory Observations
issued, and recommend changes to the
BOD.

6.12  Ensure that the Bank has adequate
processes to consider conflicts of interest to
the BOD and its committees in accordance
with the regulatory and supervisory
authorities and best practices.

6.13  Monitor cases of conflict of interest
related to the BOD and its committees and
follow up on updating the conflict cases
registry.

6.14  Review requests for any exceptional
waivers on the Bank’s Corporate
Governance requirements and recommend
to the Board whether a particular waiver
should be granted.

6.15 “Maximize awareness in the bank of the
importance of sound Corporate Governance
and of the Bank's governance activities.

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

6.17 Recommend to the Board any
amendments to the Corporate Governance
Manual, the Board charters and policies
related to governance. The Governance
Committee will provide its support if it
receives a request from other committees.

6.18  Provide input and recommend changes
to the Governance function in its activities
related to Delegation of Authorities.

6.19  Ensure the review of the Delegation of
Authorities and measure the adherence
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through Internal Audit or External
Consultants.

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

6.21  Provide the BOD with a status on the
overall adherence to Corporate Governance
at the Bank.

6.22  On an annual basis, verify the fit &
proper requirements of the members of the
Board along with Members of Committees
(non-board members).

6.23  The Committee can engage external
consultants as needed to perform its tasks
& coordinate with the Bank’s Executive
Management in accordance with
regulations the regulatory and supervisory
authorities and best practices.

6.24_ Review and endorse Sustainability
Policy

6.25 Oversee and monitor ESG-related risks.

6.26  Provide guidance on ESG matters to
the Board of Directors.

6.27 © To consider and bring to the attention of
the Board, current and emerging ESG
market development.

6.28 Keep updated and aware of ESG
developments and attend trainings when
needed.
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7  Meetings of the Committee

7.1 Frequency of the Meeting

7.1.1 The Committee will meet twice per year,
and when deemed necessary by the
Committee's Chairman or at the request of one
of the members.

Furthermore, the committee can hold its
meetings for matters that require urgent

decisions by circulation.
7.2 Quorum

7.2.1 A quorum shall be deemed present at
any meeting of the Committee if at least
two-thirds (66%) of the Committee
members are in attendance.

7.3 Attendance Guidelines

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

7.3.2 A member may join the meeting using
technolegical 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, and
sign the minutes of meeting.

7.3.3 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.

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

7.4 Invitees

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

7.4.2 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.

7.4.3 The committee has the right to invite
any member of the BOD and its
Committees or the Executives Management
as required for their opinion or advice.

7.5 Agendas

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

7.5.2° An agenda, together with relevant
materials relating to each meeting, shall be
sent to members of the Committee five (5)
days prior meeting date.

7.6 Voting Guidelines

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

7.6.2  No voting by proxy shall be permitted.
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7.6.3 In case of a tie, the Chairman will have

a casting vote during the meeting, or via
circulations.

7.6.4 The dissenting member(s) must register

their disagreement mentioning the reasons
for their dissent in the minute of the
meeting.

7.6.5 For matters where a committee

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

7.6.6 Decisions taken during the Committee

7.7

meeting shall be effective immediately,
unless otherwise stated in the minutes of
meeting.

Minutes of'the Meeting

7.7.1_  All meetings shall be documented and

minutes including the-discussions and
deliberations carried during the meetings
shall be prepared. Recommendations of the
committee and voting results shall be
documented and retained in a special and
organized register, including the names of
the-attendees and any reservations they
expressed.

7.7.2 In an event where the committee seeks

assistance from any experts or specialists,
whether internal or external, within the
scope of its powers, such details shall be
documented in the minutes of the
committee meeting; the minutes shall state
the name of the expert and their relation to
the Bank or its Executive Management.
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7.7.3 A copy of the minutes of meetings

should be signed by the chairman and all
committee members present at the
meeting, whether attendance is physical or
through modern technology.

7.7.4 The minutes of meetings of the

8.2

Committee shall be distributed to the BOD
and those who have the right to request any
clarifications regarding any of the
committee’s topics.

Reporting Guidelines

The Committee shall make its minutes
available to the BOD. The Chairman of the
Committee shall brief the BOD on any

significant matters arising.

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

Committees.

Language Dominance in Discrepancies

In case”of any discrepancies between the
Arabic and the English text of this charter,
the Arabic text shall prevail.
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