v Mo tiuull ¢ 62 gewll =Liyll
The Saudi Investment Bank

Audit Committee Charter
dzal yall sl 4a0Y

Extraordinary General Assembly | 2024 / 04 / 30 | Lsle ) dalal) 4mand)



Audit Committee Charter
daal ol Al day

Document Owner:

Board Audit Committee

Custodian:

Business Processes and Procedures Department

Page | 1

o Liulll Sa gl =ligl
The Saudi Investment Bank



Audit Committee Charter
daa el dn dadY

Abbreviations
Definitions

1 Introduction

1.1 Committee Definition

1.2 Purpose of the Charter

1.3 Bank’s documents used in tandem

1.4 Regulatory Reference Documents (Including
any amendments made thereto periodically)

1.5 Ownership and Updates

2 Composition
2.1 Membership
2.2 Qualifications

2.3 Term of the Committee

2.4 Appointment of the Chairman / Vice Chairmanl12

2.5 Secretary of the Committee

2.6 Conflict of Interests

2.7 Confidentiality of Information

3 Roles & Responsibilities of the Audit
Committee

3.1 General Responsibilities:

3.2 Respaonsibilities towards Financial Reporting

3.3 Responsihilities towards Internal Control

3.4 Responsibilities towards Internal Audit

3.5 Responsibilities towards External Audit

3.6 Responsibilities towards Compliance

3.7 Responsibilities towards IT Systems Control

4  Meetings of the Committee
4.1 Frequency of Meetings

4.2 Quorum

4.3 Attendance Guidelines:

4.4 Invitees

4.5 Agendas

4.6 Voting Guidelines

4.7 Minutes of the Meeting

5 Reporting Guidelines

6 Language Dominance in Discrepancies

Page | 2

g o1 o1 O

o))

7

7
10
11

13
14
14

15

28
28
28
28
29
29
29
30

30

31

Yy

Y¢

Yv

YA

YA

YA

YA

AR

AR

AR

&l laiay)

iy il

Aaa8all
Ralll iy a3

12U e il

AU e Aadiiosall i) (35 5

oAt b A @l A L) dama all dpagdaiil) 330550
(s JSda e
a5 L

Jasdal)

4 guanll

U all

Aall e 31 534

Dalll ani ) il / Aaadll Lt ) (s
Lalll *pas el

lladl s

Sl slaall 45 o

daa) jal) ddad il gy ) g3l
e Gl 5 s

ALy ) ol i sl
A1 ) ol il )
A0 Znal el alat i g sl
L i) Gxal yall el Ll 5 asall
ol Y Dl 5 pase

e slaall 485 oo 481 je il 5 e
Adall clelaial

clelaayl 45

Al clatll

opaall Clagss

Osseall

cleleiaYl pualas

Cy geail) Clagles

glainyl pase

Aol dlas ) clald )

Gl Nl B A gl Balyad)

\
Y50
1.2
1.3
14

A

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit Committee Charter
daa el dn dadY

Abbreviations

Term
AML
BOD
CEO
CIA
CMA
CTF
A
IT
ML

SAIFU

SAMA
TF

USA
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Full Form

Anti-Money Laundering

Board of Directors

Chief Executive Officer

Chief Internal Auditor

Capital Market Authority

Countering the Financing of Terrorism
Institute of Internal Auditors
Information Technology

Money Laundering

Saudi Arabia Financial Investigation
Unit

The Saudi Central Bank
Terrorist Financing

United States of America
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Definitions

Term Definition

The Bank The Saudi Investment Bank (SAIB)

The . The Audit Committee

Committee
A non-executive member of the
Board who has complete
independence in his/her position

Independent and decisions and none of the

Director independence affecting issues by
the regulatory and supervisory
authorities, and any amendments
made thereto from time to time

CEO The Chief Executive Officer of the
Saudi Investment Bank

Executive The CEO and employees that

Management | report to him/her directly

-Ige]zeulator Including the Saudi Central Bank

ang y (SAMA), Capital Market Authority

S . (CMA), Tadawul and Ministry of

upervisory oo 0 ce
Authorities
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Introduction

Committee Definition

The primary objective of the Board's Audit
Committee is to support the BOD in effectively
fulfiling its oversight duties concerning
financial reporting, internal control systems
(including IT controls), internal and external
auditing processes, and the safeguarding of
the interests of shareholders, investors,
depositors, regulators, and other stakeholders.

The Committee shall also assist the
BOD by incorporating insights from the
Management Compliance Committee
regarding pertinent laws, regulations,
and the code of conduct.

As a committee reporting to the BOD,
the audit committee shall have full
access to all employees, committees,
records, systems, legal consultants,
internal and external auditors.

Purpose of the Charter

The purpose of this charter is to provide
proper guidance to effectively formulate,
operate. and manage The Saudi
Investment Bank's Board Audit
Committee, facilitating the fulfilment of its
responsibilities  with/ efficacy and
efficiency.

Bank’s documents used in tandem

* Corporate Governance Manual.

* Internal Audit Policy.

* Corporate Governance Committee
Charter.

* The Compliance Committee Charter.
* The Board Risk Committee Charter.

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

* Conflict of Interest Policy.
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Regulatory

Board and Committees Evaluation
Policy.

Remuneration Policy for Board,
Board Committees & Senior
Management.

Related Party Identification and
Disclosure of Transactions Policy.

Standards of Competing rules.

Risk Management Policy.
Accounting & Disclosure Policy.
Compliance, AML & CTF Policies.
Annual and cyclical financial reports.
Internal audit reports.

Reference Documents

(Including any amendments made
thereto periodically)

SAMA’s fit and proper form.

Relevant forms issued by the
regulatory and supervisory

authorities.

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

Corporate Governance Regulations,
issued by CMA.

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

International Professional Practices
Framework for Internal Auditing by IIA
Inc.

Compliance Principles for Banks
Working in Saudi Arabia, issued by
SAMA.

SAMA Guidelines on Internal Controls

Principles of Internal Auditing for
Local Banks Operating in the
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Kingdom of Saudi Arabia, issued by
SAMA.

Counter-Fraud Framework Saudi
Central Bank.

Revision Committee Organizational
Consultation Guide, issued by SAMA.

Code of Conduct and Work Ethics in
Financial Institutions, issued by
SAMA.

Whistle Blowing Policy for Financial
Institutions, issued by SAMA.

Banking Control Law, issued by
SAMA.

Ownership and Updates

The ownership of this document shall
reside with the Audit Committee. Any
changes to this document shall be
initiated in coordination with the Chief
Internal Auditor and the Corporate
Governance Department and approved
by the BOD-and General Assembly. In
case of acceptance, relevant changes
should be made “to the “Document
Review and Approval’ table located at
the start of this document and shall be
circulated to all stakeholders by the
reviewer.

Composition

Membership

The Committee is appointed as per the
rules and regulations.

Upon the recommendation of the BOD,
the General Assembly shall approve the
Audit Committee Charter, outlining its
responsibilities, member appointment
procedures, tenure, and remuneration.

The committee shall comprise a
minimum of three (3) and a maximum of
five (5) members, all of whom must be
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independent. An independent Board
member shall preside as chair. The
number of members external to the
Board must surpass those internal to it.
Furthermore, it is stipulated that the
Chairman of the BOD may not assume
the chairmanship of the Audit Committee

The members shall not include
individuals employed by the Bank, its
customers, agents, or advisors.

Committee members are required to
refrain from utilizing any financing
facilities (such as credit cards, credit
facilities/financing, guarantees, etc.)
provided by the Bank, either in their
personal capacity or on behalf of any
relatives (as defined by regulatory and
supervisory authorities).

The Chairman and Members of the
Board. Audit Committee shall be
appointed for a period of three years,
renewable “for a maximum of two
additional terms:

The Chairman of the Committee is
required. to have no familial ties with
other members of the Board, nor should
they maintain any financial or business
affiliations with either members of the
Board or the Executive Management
team.

The Committee’s Chairman Tenure is
linked to his membership tenure in the
BOD.

The committee shall have the
competence to monitor the Bank’s work,
verify the integrity and impartiality of its
reports and financial statements, and
ensure the adequacy of internal control
systems therein.

The Board
Remuneration

Nomination and
Committee shall
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2.1.12

2.1.13
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recommend to the BOD a list of
nominees for the appointment of the
Audit Committee members,
accompanied with their remuneration
package, in accordance with the
Remuneration Policy for the Board,
Board Committees and  Senior
Management and regulatory
requirements, if any, to ensure the Bank
attracts the desired expertise. For the
appointment of all audit committee
members including the Chairman, a no
objection from SAMA should be
obtained.

SAMA shall be notified in writing upon
accepting the resignation or departure
from the membership of any member of
the Board and its committees, or the
independent member's  loss  of
independence, within five working days.

In case of dismissal or resignation of any
of its members, a replacement shall be
appointed from the list provided by the
Nomination and Remuneration
Committee and in line with sections 2.1
and 2.3.0of this charter. The appointment
shall be subject to SAMA’s no objection,
it must'be presented at the first meeting
of the General Assembly for ratification.

A member's membership will end in the
circumstances including, but not limited
to the following:

2.1.13.1The term of the committee has
expired, or the term of the BOD
has ended, whichever comes
first.

2.1.13.2The lack of independence.

2.1.13.3Resignation or dismissal of the
member by the Board.

2.1.134If the member becomes
ineligible according to the
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regulations in force in the
Kingdom of Saudi Arabia

2.1.13.51f he or she becomes an
employee or member of the
board of directors or committee
of another bank

2.1.13.6I1f He or She becomes a
member of audit, committees for
more than five joint stock listed
companies in the Saudi Stock
Exchange at the same time.

2.1.13.7If a conviction has been passed
against him or her for a crime

involving breach of trust,
dishonesty, fraud, or
misconduct.

2.1.13.8If He or She is absent from
attending three consecutive
meetings or five separate
meetings during his
membership period without a
legitimate excuse accepted by
the “committee chair or the
chairman of the BOD, as the
case may be.

2.1.13.9If He or She becomes bankrupt
or enters an jarrangement or
conciliation contract with
creditors.

2.2 Qualifications

221

Page | 10

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 Directors and
Executive Management. The Committee
shall be able to devote adequate time to
their duties as members of this

Committee.
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222 7.1
2.2.3 The committee shall have the

224

2:2.5

2.2.6

227

competence 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.

One member at least should be an
expert in audit, financial and reporting
affairs.

A candidate who works, or was working
during the past two vyears, in the
executive or financial management of
the Bank, or with the Bank's auditor, may
not be a.member of the Committee.

A member of the audit committee should
not be a member- of audit committees for
more than five joint. stock companies
listed in.the Saudi Stock Exchange at the
same time.

Appointment of members of the Audit
Committee is subject to SAMA’s non-
objection.

2.3 Term of the Committee

23.1

23.2

2.3.3

Page | 11

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 be linked to his
membership term in the BOD.

An existing member may be reappointed
following the election of a new BOD at
the beginning of each board’s term with
a maximum of two additional terms.
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2.4  Appointment of the Chairman / Vice
Chairman

24.1

242

243
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With majority voting, Board members
shall appoint an independent member as
the Chairman for the Committee subject
to the following criteria:

Must be an Independent Board
Member to be nominated by the
Board.

Must not be the Chairman of the BOD.

SAMA’s
obtained.

non-objection must be

Should not have a relationship with
the executive management of the
Bank that could affect his
independence.

If the Committee’s Chairman is absent,
the Committee’s meeting will be chaired
by another committee member based on
the nomination of the committee.

Roles & “Responsibilities of the
Chairman include:

Oversee the planning and

preparations for the Committee
meetings, including, 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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* OQversee the annual assessment of
the Committee’s performance; and

e Attend the
Meetings and answer any questions

General  Assembly

raised by the shareholders.

2.5 Secretary of the Committee Al e ol Y0

251 The Secretary of the Committee will be slaie ) alyy &aalll Gaal Cuns A e alll 55 ¥,0,)

appointed the Committee and approved Aaalll iy Ji e ) El

by the Chairman of the Committee.

2.5.2 Roles & Responsibilities of the Secretary rok Lo Al el Gl guna s ) sol Jaii Y,0,¥

include:
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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.

Maintain the Committee’s Charter and
guide_the Committee to carry 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.

Prepare 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.

Attend Committee meetings for the
objective of preparing the minutes of
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meeting and circulating the said
minutes within a period not exceeding
five (5) business days to all
Committee members for approval.

Document and follow up on issues
and the Committee’s resolutions
requiring action as reported and
recorded in subsequent Committee
meetings.

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

Management, External

other party.

Circulate Committee decisions to the
concerned parties.

Managing the Committee members’
affairs and ensuring their compliance
with the rules and regulations.

2.6  Conflict of.Interests

26.1

2.6.2

All committee members are expected to
maintain confidentiality on all issues, in
compliance with the regulatory and
supervisory authorities.

Every audit committee member should
copfirm his / her independence on an
annual basis.

2.7 Confidentiality of Information

27.1

2.7.2

Page | 14

In discharging their responsibilities,
Committee members shall maintain the
confidentiality of their activities, and shall
exercise their business judgment to act
in a manner that they believe is in the
best interest of the Bank.

Committee members shall maintain the
confidentiality of the Bank trade secrets
gained through performing their duties
and shall not publicize confidential
information.
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3 Roles & Responsibilities of the Audit
Committee

3.1 General Responsibilities:

3.11

3.1.2

3.1.3

3.14

3.15

3.1.6

3.1.7

3.1.8

3.1.9

Page | 15

Monitor the Bank’s activities and ensure
the integrity and effectiveness of the
financial

reports, statements, and

internal control systems.

Ensure quality and accuracy of

accounting systems and financial

statements.

Recommend to the BOD to nominate the
External Auditors to the General
Assembly to appoint the External
Auditors and their remunerations as well
as supervising the External Auditors
duties.

Resolve any disputes  between
executive management and the external

auditor regarding financial reporting.

Ratify all auditing and non-audit services
with the external auditors.

Assign independent counsel, hire
accountants, or others to advise the
committee or assist in the conduct of

auditing’and investigation.

Ensure effective .communication and
coordination with the Board Risk
Committee to facilitate the exchange of
information and effective coverage of all
potential risks and emerging risks and
perform any needed adjustments to
enhance the risk governance framework
of the Bank.

Provide a platform for  open
communication between Internal Audit,

the External Auditors, and the BOD

Recommend the appointment /

termination of the service of the Chief
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3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15
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Internal Auditor to the BOD or its
delegates.

Exercise oversight over special controls
and investigations as and when
necessary.

Review regulatory authorities’ reports,
folow up on any international
developments such as recommendation
from the Basel Committee, International
Organization  of  Securites and
Exchange Commissions, etc. which may
impact the financial reporting or any
other relevant banking aspects.

Since the Committee is authorized by
the Board to obtain outside legal or other
independent professional advice, the
Committee can acquire experienced
outsiders to attend confidential meetings
with any of the above parties or other
employees and officers. However, when
the Committee Invites Bank officers or
employees, “.they should be invited
through the CEO who can also attend
the meeting. The Committee, however,
has the right to decide to conduct such
meetings  without the presence of the
Chief Executive Officer!

The audit committee must maintain an
annual assessment of the quality and
performance of its workings.

The Audit Committee must assess
possible materiality of a loss in the event
of a breakdown of a control system and
relate it to the cost of maintaining the
control systems in coordination with the
Business Continuity Management in the
Bank.

Review and evaluate the Bank's policies
regarding transactions with related
parties, obtain a list of such transactions,
review whether these have been
approved by the General Assembly, and
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ensure their integrity and their disclosure

in the Bank's annual financial

statements.

3.1.16 Any other responsibility that may be

3.2

3.21

3.2.2

3.2.3

3.24

3.25

3.2.6

assigned by the BOD or prescribed by
regulatory authorities from time to time.

Responsibilities towards Financial

Reporting

Review significant accounting and
reporting issues, including complex or
unusual transactions and highly
judgmental areas, and recent
accounting and regulatory
pronouncements, and understand their

impact on the financial statements.

Review and examine the quarterly and
annual financial statements, and ensure
their integrity, fairness, and
transparency before submitting them
with its opinion and recommendations to

the Board.

Review and examine external, Internal
audit and Chief Financial Officer findings
with~_the management and related
parties.

Provide’ its technical opinion — at the
request of the Board — on whether the
Board report ~“and the financial
statements of the Bank are fair,
balanced, 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.

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

Page | 17
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3.2.7

3.2.8

3.2.9

3.3 Responsibilities

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

Communicate with the executive
management and the external auditors
to resolve any difficulties encountered

during the audit process.

Review the following:

Contracts and other agreements,

including proposed or planned
mergers, and acquisition or selling of
assets, ensuring these are shown in

the financial statements.

All transactions with related parties
that are required to be disclosed,
ensuring that there is an established
these

framework for approvals,

appropriate  reasons for these

transactions, and reflecting these

approvals in the financial statements.

Review with the executive

management. and internal and
external auditors.on any changes in
the.internal control procedures of the
financial reports, that impacted, or
may have significant impact on the

Bank.

The list of all current lawsuits provided
by the Bank’s Legal Department.

Examine carefully any issues raised
by the Chief Financial Officer, Chief
Compliance Officer, or the Bank's
auditors.

towards Internal

Control

3.3.1

Page | 18

Understand the scope of internal and
external auditors' review of internal
control over Bank processes, and obtain
reports on significant findings and
recommendations, together with

executive management's responses,
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3.3.2

3.3.3

3.34

3.35

and ensure follow-ups on the

implementation of corrective action plan.

Conduct periodical evaluation of Internal
Controls in accordance with the
regulatory and supervisory authorities
and report the effectiveness of the
Internal Control System to the BOD.

Set the objectives of the Sharia Internal
Audit Function after consulting with the
Sharia Committee. Where the objectives
should be consistent with the applicable
Internal Audit standards.

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

Review fraud cases together with the
mitigating actions taken to enhance
relevant controls.

3.4 Responsibilities towards Internal Audit

34.1

3.4.2

3.4.3
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Collaborate with Executive Management
and the Chief Internal Auditor (CIA) to
thoroughly  review, monitor, and
supervise the internal audit department's
policies, activities, staffing (ensuring
adequate skills and qualifications), and
organizational structure. Recommend
these‘findings, along with any proposed
changes to the organizational structure
identified during’periodic reviews, to the

BOD for consideration.

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

(SAMA) guidelines.

Endorse and evaluate, at least once per
year, the key performance indictor of the
CIA and recommend to the BOD or its
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3.4.4

3.4.5

3.4.6

3.4.7

3.4.8

3.4.9

3.4.10

3.4.11
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delegate the ClA’s annual

compensations.

Meet, on a regular basis and separately,
with the CIA, to discuss any matters that
the Committee or Internal Audit believes
should be discussed confidentially.

Review and approve the audit plan
prepared by the CIA based on the results
of the annual risk assessment, including
the scope of the plan, the annual budget
allocated to it, and all major changes to
the plan.

Audit’s
prepared by the CIA and monitor its

Approve Internal strategy
performance along with the performance
of the annual audit plan, in line with the

overall Bank’s strategy and objectives.

Review and monitor the performance,
activities, and achievement of the
internal audit department to ensure that
it is able to-perform its responsibilities
independently and objectively.

Obtain the necessary clarification from
management on the size and value of
losses resulting from ja failure in the
internal audit system.

Review and examine the Bank’s internal
and financial control system and risk
management system.

Evaluate the  effectiveness and
efficiency of internal controls, policies,
and procedures, reporting mechanism
and extent of compliance with them, and
provide recommendations for

improvement thereof.

Obtain declaration of independence
from the CIA at least once a year.
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3.4.12

3.4.13

3.4.14

3.4.15

3.4.16
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Review and endorse the Internal Audit
policy and charter every year for their
onward submission and approval from
the BOD.

Review and discuss internal audit
reports and ensure that the Executive
Management takes necessary corrective
actions for the findings contained
therein, in timely and appropriate
manner to address control weaknesses
and issues of compliance with policies,
regulations, instructions, other
violations, and deficiencies identified,
reported, and recommended by the

Audit Group.

Facilitate an independent external
evaluation - in accordance with the
approved policy - to verify the quality of
the unit's work at least once every five
years.

Review the work done by internal
auditors in sensitive areas, including but
not limited to “conflicts of interest,
compliance with ceorporate code of
conduct, etc.

Obtain_-and review following periodic
reports from the internal audit without
any intervention “from the executive
management:

Quarterly report containing the
assessment of the Bank’s internal
control system, the status of audit
findings & management action plans,
and the justification for the failure or
delayed actions from the
management to address the audit

findings.

A comprehensive annual report
including the status of audit activities
against the approved plan and
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3.5 Responsibilities

justification for deviation from the
approved plan.

Annual report from the Quality

Assurance Unit of Internal Audit
evaluating all internal audit activities

and the reports.

towards External

Audit

3.5.1

3.5.2

3.5.3

3.54

3.55
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Review the assigned external auditors'
proposed  audit

techniques to review the accounts and

scope/plan  and

ensure that the competency of the
financial resources is

the coordination of

human and
available, and
external audit efforts with internal audit.

Report the committee's

recommendations on external audit
services and their compensations to the
BOD and to the General Assembly for

approval.

In the case of a dismissal of or
resignation by one of the external
auditors, review. the reasons that
triggered this action, and adopt suitable
solutions while maintaining
confidentiality. The committee's decision
to maintain the external auditor or not
reguires approval from the BOD and
SAMA must be

decisions.

notified of such

Review the annual audit plan before
starting the audit process and provide an
opinion on the auditor’s plan of activities
for the Bank to ensure no technical or
administrative jobs are included beyond
the scope of audit work.

Monitor the relationship between

external auditors and executive
management, in addition to supervising
the cooperation and coordination

between them.
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3.5.6

3.5.7

3:5.8

3:5.9

3.5.10

3.5.11

3.5.12

3.5.13
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Ensure external auditors are working in
a positive environment, and
independently from the management, to
enable them to express their feedback
and ideas in a clear, transparent, and
professional manner.

Obtain  confirmation from external
auditors on an annual basis that they are
working independently and verify their
independence, objectivity and fairness,
and the effectiveness of audit activity as
per regulations and professional
standards. Audit committee should also
get such affirmations involving auditor's
independence from senior management
and general counsel of the Bank.

Recommend substituting or rotating
external auditors regularly as per
SAMA's guidelines.

Ensure the key signing partner of
external auditors is substituted at least
every three years to achieve proper
independence.

Approve the external auditors' report.

Review and discuss the management
letter and review the closure of identified
weaknesses which have been reported
throughout the year.

Review the performance of the external
auditors and recommend the
appointment or discharge any or all the
external auditors.

Meet regularly, and separately, with the
external auditors to discuss any matters
that auditors believe should be
discussed confidentially and answer
their concerns.
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3.5.14 The audit committee should review and

3.6

3.6.1

3.6.2

3.6.3

3.6.4

approve where appropriate the following
reports of the independent auditors:

* A written summary submitted in
advance of each annual audit
outlining the scope of such audits and
the audit plan.

* The results of the annual audits
including all criticism and

suggestions.

* Reports on any limited or special
reviews of financial statements or any
other reviews commissioned by
management.

e Al special project reports

commissioned by the BOD

Responsibilities towards Compliance

Review and ensure the overall annual
compliance within the Bank, namely with
the Anti-Money Laundering and Counter-
Terrorism Financing program; to be finally
approved by the BOD.

Review. and endorse the Bank's
compliance. annual report to SAMA for

submission to and approval by the BOD.

The' Management Compliance Committee
shall assess the effectiveness of the
system deployed for  monitoring
compliance with the laws and regulations,
as well as to validate the management’s
adherence in this regard. The Committee
shall also follow up on any instances of
noncompliance and take the necessary
measures, including disciplinary action

when required.

The findings of the
Assessment Report, which was submitted
by the

Committee, shall be reviewed, and

Compliance

Management  Compliance
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reported to the BOD; to include any issues
where action is deemed necessary. In
addition, recommendations must be
provided as required. Furthermore, the
Audit Committee shall review the results
produced and included in the Annual
Compliance Report under the SAMA
template, presented by the Management
Compliance Committee, as well as to
assess the effectiveness of the
compliance program, and non-compliance
risk management processes and

procedures in the Bank.

3.6.5 Review the final Inspection Reports
conducted by SAMA and ensure that the
Bank has taken the necessary measures
with regard thereto.

3.6.6 Review the process for communicating
the “code of conduct to the Bank
personnel, and for monitoring compliance
therewith.

3.6.7 Obtain regular “updates from the
management  regarding  compliance

matters.

3.6.8 Review ~the anti-money laundering
activities as a significant risk area, ensure
adherence to the said activities, and make
sure that they comply with the stipulated

laws and regulations.

3.6.9 In coordination with the Management
Compliance  Committee, the Audit
Committee shall confirm the presence of
an ongoing training plan for all Board

members alongside all Bank employees.

3.6.10Check the Bank’s compliance with the
relevant  regulations, policies, and
instructions and take the necessary
measures that would improve the Bank’s

level of regulatory compliance.
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3.6.11Review and endorse the whistleblowing
policy; to be submitted to the BOD for
approval.

3.6.12Receive and review quarterly reports from
the Whistleblowing Unit regarding the
cases received and the actions taken
against each of those cases and raise
these reports to the BOD.

3.6.13Review and endorse the Compliance
policy for submission to and approval by
the BOD.

3.6.14Review and endorse the AML/CTF policy
for submission to and approval by the
BOD.

3.6.15Recommend the remuneration of the

Chief Compliance Officer.

3.6.16 Receive and review reports on any
material compliance failures,

shortcomings, or violations.

3.6.17Review periodic reports from AML unit
before submission to ‘the BOD covering
the following:

* Results of ML/TF monitoring activities
cafried out by the Bank.

*~ The level of exposure to ML/TF risks
based on major activities or customer
categories.

* General indicators and patterns of
suspicious transactions as well as
general trends and indicators of
requests received from the SAFIU and
the competent authorities.

* Details of significant incidents,
occurring internally or externally, and
how they are handled in addition to
their impact or potential effect on the
Bank.

Page | 26

sl e #30Y Al el dxal e
Laalaiel s3Iy Gulaa ) Loyl

B e Aysie gl )E daal yey 23l
syl avlal lay clladl ge g3y
s OV el (a JS aia B33 Sle) a Yl

BORY) Gl () S 230

Oalae () Lganali 5 ol V) Alpus dlaic) 5 dnal s
Jaalaiey s ylayl

e Jue 428 b dlaicly daal je

Y Gdae leaniis LY Jasady
Llaolaicy

A sane G SliSe Jsa a5l oS

BN

aasl gl Jsa sa,lsll )l deal e 2Okl
AV G 5 s Aleie S 5l ) gacd

AadlSa Ban g (pe 33l Ay gall ) Axal ye
s o) e lease dE JIsa) Jue
fob Lo Jaiii la ) o0

i sai s ) 5aY) Juse A8y 3] il

il L 8 s YY)

sl Juse Llad im jall (5 s

syl e 2l Glayy) Jisads

eDeall il f A )

Glleall Ll Ll ol yasal

Ll clalaayl S, A gl

Bas gl e B2l sl caladlall byl o
il clgall

iy s 3 Aalgdl Elaay) Jualss
ALLYL Leae dalaill 43S 5 Lia s

il e Jaiaa) bl Y

OIS b Al el il skl

Gadlle lllviay ciladaiy dadail

W il laY) dasais Jisal) Jue

Al e

00

Y,y

Y, LY

AR TR

v,%,%e

v,05

v,y

v ol 6ageudl <Ligl
The Saudi Investment Bank



Audit Committee Charter
daa el dn dadY

Domestic and international
developments in the AML/CTF laws,
regulations, instructions, and
requirements as well as their impact
on the Bank.

The level of effectiveness of
preventive measures in mitigating the
effects of risks.

3.6.18Report to the BOD any issues that it

deems necessary to take action on and

provide recommendations as to the

procedures to be taken in connection

therewith.

3.7 Responsibilities towards IT Systems
Control

3.7.1
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Oversee the proper controls to obtain
trusted financial data from the Banking
system, while taking into consideration
the. following points which will be
reviewed with the executive
management, and external and internal
auditors:

The nature and. effectiveness of the
Bank's IT systems controls and
security, and their vulnerabilities.

Results or key recommendations from
external and internal auditors with
regards to IT systems and controls,
and the executive management
response  mechanism, including
timeframe to act upon these
recommendations to fix vulnerabilities
and high risks in control systems, and
supervise the main activities.

Request from executive management
to keep the committee updated on
advanced technologies in financial
statement processing, ensuring the
necessary controls are in place to
guarantee sound and trusted financial
statements, and coordinate with
internal and external auditors to
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ensure full coverage of risks affecting
IT systems controls.

3.7.2 Confirm the effectiveness of the Bank's
IT systems control, security to treat the
relevant vulnerabilities.

3.7.3 Review results or key recommendations
from external and internal auditors with
regards to IT systems and controls.

4 Meetings of the Committee

4.1 Frequency of Meetings

4.1.1 The Board Audit Committee will meet at
least four times a year, with authority to
convene additional meetings, as
required. Additional meetings may be
scheduled at the discretion of the
Committee or its Chairman, provided
that.a notice of at least 5 business days
is given, unless a shorter time period is
agreed upon by the consent of all
Committee members.

41.2 The Committee shall convene
periodically with the external auditor and
CIA.

4.1.3 The CIA, the external auditor, BOD
Chairman or any member of the
Committee may call for a meeting with
the Audit Committee at any time as may
be necessary.

4.2 Quorum

4.2.1 The majority of the committee members must
be present to have a quorum for a meeting to
be held.

4.3 Attendance Guidelines:

4.3.1 No Audit committee member may be
deputized by another member to act on
his/her behalf either in the presence and
to vote in the committee meetings.
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4.3.2

4.3.3

4.4

44.1

4.5

45.1

45.2

4.6

46.1
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A member may join the meeting using
appropriate technological resources,
ensuring clear audio and communication
with all other members present.
Attendance of a member Vvia
technological means shall be deemed
equivalent to physical presence for
establishing quorum and voting rights,
provided that minutes are signed by
members physically present at the

meeting.

Committee members may request a
leave of absence from the Chairman of
the Committee and provide justifiable
reasons/causes for not attending a
committee meeting.

Invitees

The Committee shall have the right to
invite any staff of the Bank to attend the
Committee meeting(s), as deemed
necessary, through the Chief Executive
Officer, subject to the approval of the
Committee’s Chairman.

Agendas

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.

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

Voting Guidelines

The Committee shall make decisions by
a majority vote of members participating
in the meeting.
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4.6.2

4.6.3

4.6.4

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

The dissenting members should register
their disagreement mentioning the
reasons for their dissent.

The committee may take decisions via
circulation through modern technology
means. These decisions are taken by
majority votes and in case of a tie the
chairman will have a casting vote. The
secretary of the committee shall
document the decisions and present
them at the next meeting for formal
ratification by the committee.

4.7 Minutes of the Meeting

4:7.1

4.7.2

4.7.3

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

Record committee meetings, draft
minutes and archive it, with considering
submitting it to the members to express
their opinions thereon '\before signing it
by the committee’s secretary.

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.

5 Reporting Guidelines
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The Board Audit Committee shall report to 5oy (udae oo Al daal yall al e cang
the BOD no later than the next Board sbal 2o g0 A 5 lY) Gudae ) e
meeting on any specific matters assigned Jilosa (5 i3 oY) Gudaal U galal) ¢ Laiay)
to the Committee and make available its Lhlelaal jualae dalily Lo LeddSS oG saasa
minutes of meetings to the BOD. The oidae Alalaly alll a2 glys oY) (ulad
Chairman of the committee shall brief the LY Tkt 38 Al Jilose 445 5510y

BOD on any significant matters arisin e
y sl g Gl s 5Y1 (e Gl e Gansill Bl 5

Jiae (sl 8 cllia @lld IS 1) 5,2 Y1 4y HlaY)
The Committee may coordinate with other Ol ods Jee 30l 5 Allad acal gllae 5o WS
Board and Management Committees, if

later.

appropriate, on any area as required to
support the effectiveness and efficiency of
the functioning of these Committees.

6 Language Dominance in valail) el A 4 all) Balud) 1
Discrepancies
In case of any discrepancies between the il 5 gyl (il U gl 3 a5 A
Arabic and the English text of this charter, @A sa el Gaill b AD oda (g sy
the Arabic text shall prevail S

Ay - "
Page | 31 O Qe



	Audit Committee Charter - 2024 1
	AC



